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Yum China Holdings, Inc.

101 East Park Boulevard, Suite 805
Plano, Texas 75074

United States of America

Yum China Building
20 Tian Yao Qiao Road

Shanghai 200030
People’s Republic of China

April 12, 2023

DearFellowStockholders:

We are pleased to invite you to attend the 2023 Annual Meeting of Stockholders of Yum China Holdings, Inc. (the
“AnnualMeeting”). TheAnnualMeeting will be held on Thursday,May 25, 2023, at 8:00 a.m. local time, atMandarin
OrientalHongKong, 5ConnaughtRoad,Central,HongKong.

The attached notice ofAnnualMeeting and proxy statement contain details of the business to be conducted at theAnnual
Meeting. In addition, the Company’s 2022 annual report, which is being made available to you along with the proxy
statement, contains information about theCompany and its performance.

Your vote is important.We encourage you to vote promptly, whether or not you plan to attend theAnnualMeeting.You
may vote your shares over the Internet or via telephone. If you received a paper copy of the proxy materials, you may
complete, sign, date andmail the proxy card in the postage-paid envelopeprovided.

If you plan to attend the meeting, you may also vote in person. If you hold your shares through a bank, broker or other
nominee, you will be required to show the notice or voting instructions form you received from your bank, broker or
other nominee or a copy of a statement (such as a brokerage statement or legal proxy) from your bank, broker or other
nominee reflecting your stock ownership as ofMarch 27, 2023 in order to be admitted to themeeting.All attendeesmust
bring valid photo identification to gain admission to the meeting.Whether or not you attend the meeting, we encourage
you to consider thematters presented in the proxy statement andvote as soon as possible.

Sincerely,

Joey Wat
ChiefExecutiveOfficer



Yum China Holdings, Inc.

Notice Of Annual Meeting
Of Stockholders

TimeandDate: 8:00 a.m. (local time) onThursday,May25, 2023

Location: MandarinOrientalHongKong, 5ConnaughtRoad,Central,HongKong

ItemsofBusiness: (1) To elect the nine director nominees named in the accompanying proxy statement to serve
for a one-year termexpiring at the 2024 annualmeetingof theCompany’s stockholders.

(2) To approve and ratify the appointment of KPMGHuazhen LLP andKPMGas theCom-
pany’s independent auditors for 2023.

(3) To approve, on an advisory basis, theCompany’s namedexecutive officer compensation.

(4) To approve, on an advisory basis, the frequency of the advisory vote to approve theCom-
pany’s namedexecutive officer compensation.

(5) To approve, pursuant to the rules of the Hong Kong Stock Exchange, the Board’s con-
tinuing authority to approve the Company’s issuance of shares of its common stock or
securities convertible into common stock in an amount not to exceed 20% of the total
number of outstanding shares of common stock of the Company as of the date of the
Annual Meeting, effective from date of the Annual Meeting until the earlier of the date
the next annualmeeting is held or June25, 2024.

(6) To approve, pursuant to the rules of the Hong Kong Stock Exchange, the Board’s con-
tinuing authority to approve the Company’s repurchase of shares of its common stock in
an amount not to exceed 10%of the total number of outstanding shares of common stock
of the Company as of the date of the Annual Meeting, effective from date of the Annual
Meetinguntil the earlier of the date the next annualmeeting is held or June25, 2024.

(7) To transact such other business asmay properly come before themeeting or any adjourn-
ment or postponement thereof.

WhoCanVote: You can vote if you were a stockholder of record as of the close of business on March 27,
2023.

HowtoVote: You may vote over the Internet or via telephone by following the instructions set forth in the
accompanying proxy statement. If you received a paper copy of the proxymaterials, youmay
also vote by completing, signing, dating and returning the proxy card. If you attend theAnnual
Meeting, youmay vote in person.Your vote is important.Whether or not you plan to attend
theAnnualMeeting, please vote promptly.

DateofMailing: This notice of AnnualMeeting, the accompanying proxy statement and the form of proxy are
first beingmailed to stockholders onor aboutApril 12, 2023.

By Order of the Board of Directors,

Joseph Chan
Chief Legal Officer
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PROXY STATEMENT SUMMARY

This summary highlights information contained elsewhere in this proxy statement. This summary does not contain all
of the information that you should consider, and you should read the entire proxy statement carefully before voting.

MEETING INFORMATION

Time and Date: 8:00 a.m. (local time) on Thursday, May 25, 2023

Location: Mandarin Oriental Hong Kong, 5 Connaught Road, Central, Hong Kong

Record Date: March 27, 2023

HOW TO VOTE

Stockholders of record as of the close of business on
March 27, 2023 may vote by using any of the following
methods:

Before the Annual Meeting:

• Via Internet by following the instructions on
www.proxyvote.com;

• Via telephone by calling 1 (800) 690-6903 (toll-free
in theU.S.) and following the instructions provided by
the recordedmessage; or

• Via mail, if you received your proxy materials by
mail, by completing, signing, dating and mailing the
proxy card in the postage-paid envelopeprovided.

Proxies submitted through the Internet or by telephone
as described above must be received by 11:59 a.m.
Beijing/Hong Kong time on May 24, 2023 / 11:59 p.m.
U.S.

Eastern time on May 23, 2023. Proxies submitted by
mailmust be receivedprior to themeeting.

At the Annual Meeting:

If you attend the Annual Meeting, you may vote in per-
son.

Even if you plan to attend the Annual Meeting, we
encourage you to vote your shares by proxy. You may
still vote your shares at the Annual Meeting even if you
havepreviously votedbyproxy.

If you hold your shares in the name of a bank, broker or
other nominee, your ability to vote depends on their vot-
ing processes. Please follow the directions of your bank,
broker or other nominee carefully.

YUM CHINA – 2023 Proxy Statement 1



PROXY STATEMENT SUMMARY

ITEMS OF BUSINESS

Proposal
Board Voting

Recommendation
Page

Reference

1. Election of the 9 Director Nominees Named in this Proxy Statement to Serve for a
One-Year Term FOR each nominee 25

2. Approval and Ratification of the Appointment of KPMG Huazhen LLP and KPMG
as the Company’s Independent Auditors for 2023 FOR 31

3. Advisory Vote on Named Executive Officer Compensation FOR 33

4. Advisory Vote on the Frequency of the Advisory Vote on Named Executive Officer
Compensation for 1 YEAR 34

5. Authorization to Issue Shares up to 20% of Outstanding Shares FOR 35

6. Authorization to Repurchase Shares up to 10% of Outstanding Shares FOR 37

COMPANY OVERVIEW

YumChina Holdings, Inc., a Delaware corporation (the
“Company,” “we,” “us” or “our”) is the largest restau-
rant company in China in terms of 2022 system sales.
We had $9.6 billion of revenues in 2022 and nearly
13,000 restaurants as of December 31, 2022. Our grow-
ing restaurant network consists of our flagship KFC and
Pizza Hut brands, as well as emerging brands such as
Taco Bell, Lavazza, Little Sheep and Huang Ji Huang.
We have the exclusive right to operate and sublicense
the KFC, Pizza Hut and, subject to achieving certain

agreed-upon milestones, Taco Bell brands in China
(excluding Hong Kong, Macau and Taiwan). We own
the intellectual property of the Little Sheep andHuang Ji
Huang concepts outright.

TheCompany’s common stock is dual-primary listed on
theNewYork StockExchange (the “NYSE”) and on the
Main Board of The Stock Exchange of Hong Kong
Limited (the “HKEX” or “Hong Kong Stock
Exchange”).

2 YUM CHINA – 2023 Proxy Statement



PROXY STATEMENT SUMMARY

SUMMARY INFORMATION REGARDING NOMINEES

The following table provides summary information about each of the nominees to our board of directors (the “Board
ofDirectors” or the “Board”).

Name Age
Director

Since Primary Occupation Independent

Board Committee
Membership as of

April 12, 2023
A C G F

Fred Hu (Chairman) . . . . . 59 2016 Chairman and founder of
Primavera Capital Group

✓ CC

Joey Wat . . . . . . . . . . . . . . 51 2017 Chief Executive Officer of the
Company

Peter A. Bassi . . . . . . . . . . 73 2016 Former Chairman of Yum!
Restaurants International

✓ CC X

Edouard Ettedgui . . . . . . . 71 2016 Non-Executive Chairman of
Alliance Française, Hong Kong

✓ X X X

Ruby Lu . . . . . . . . . . . . . . . 52 2016 Venture capitalist ✓ CC X

Zili Shao . . . . . . . . . . . . . . 63 2016 Non-executive Chairman of
Fangda Partners

✓ X CC

William Wang . . . . . . . . . . 48 2017 Partner of Primavera Capital
Group

✓ X

Min (Jenny) Zhang . . . . . . 49 2021 Former Vice-chairlady of
Huazhu Group Limited

✓ X X X

Christina Xiaojing Zhu . . 50 — President and Chief Executive
Officer of Walmart China

✓

A – Audit Committee; C – Compensation Committee; G – Nominating and Governance Committee; F – Food Safety and Sustainability Committee;
CC – Committee Chair

* Cyril Han is a member of the Audit Committee. Louis T. Hsieh is a member of the Audit Committee and Food Safety and Sustainability Committee. Messrs. Han
and Hsieh will not stand for re-election to the Board at the Annual Meeting.

The following charts summarize the diversity of our director nominees.

70 yrs50 yrs

Age Diversity

50-60 yrs 61-70 yrs

22%

45%

11%

22%

Tenure Diversity 

11%

11%

22%
56%

6 yrs1 year 1-3 yrs 4-6 yrs

Gender Diversity

Male Female

56%
44%
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PROXY STATEMENT SUMMARY

GOVERNANCE HIGHLIGHTS

The Board believes that good corporate governance is a critical factor in achieving business success and in fulfilling
the Board’s responsibilities to stockholders. The Board believes that its principles and practices align management
and stockholder interests.Highlights include:

Director Independence • IndependentBoardChairman

• 8of 9director nominees are independent

Director Elections and
Attendance

• Annual electionof all directors

• Majority votingpolicy for elections of directors in uncontested elections

• Proxy access for director nominees by stockholders

• 97%director attendance atBoard and committeemeetings in 2022

Board Refreshment and
Diversity

• BoardDiversityPolicy

• Directorswith experience, qualifications and skills across awide range of public and pri-
vate companies

• Directors reflect diversity of age, gender, race andnationality

• Averagedirector nominee ageof 57 as ofApril 12, 2023

• Independent and non-management directorsmay generally not stand for re-election after
age75

Other Governance
Practices

• Stockholders holding at least 25%of theCompany’s outstanding shares have the right to
call specialmeetings

• Active stockholder engagement

• No shareholder rights plan (also knownas apoisonpill)

• Director and executive officer stockownership policies

• Policy prohibiting hedgingor other speculative tradingofCompany stock

• Policy regarding resignation if any director experiences a significant change in profes-
sional roles and responsibilities

• Board access to seniormanagement and independent advisors

4 YUM CHINA – 2023 Proxy Statement



PROXY STATEMENT SUMMARY

WHERE YOU CAN FIND ADDITIONAL INFORMATION

Our Investor Relations website is located at
ir.yumchina.com. Although the information contained on
or connected to our website is not part of this proxy state-
ment, you can view additional information on our web-
site, such as our 2022 annual report, the charters of our
Board committees, our Corporate Governance Principles,
our Code of Conduct and reports that we file with the

Securities and Exchange Commission (the “SEC”) and
the HKEX. Copies of these documents may also be
obtained free of charge by writing to Yum China Hold-
ings, Inc., 101 East Park Boulevard, Suite 805, Plano,
Texas 75074, or Yum China Holdings, Inc., Yum China
Building, 20TianYaoQiaoRoad, Shanghai 200030Peo-
ple’sRepublic ofChina,Attention:CorporateSecretary.

YUM CHINA – 2023 Proxy Statement 5



QUESTIONS AND ANSWERS ABOUT THE MEETING
AND VOTING

The Board of Directors of Yum China Holdings, Inc.
solicits the enclosed proxy for use at the Annual Meeting
to be held at 8:00 a.m., local time, on Thursday, May 25,
2023 at Mandarin Oriental Hong Kong, 5 Connaught
Road,Central,HongKong.This proxy statement contains

information about thematters to be voted on at theAnnual
Meeting and the voting process, as well as information
about our directors and most highly paid executive offi-
cers.

What is the purpose of the Annual Meeting?

At the Annual Meeting, stockholders will vote on several
important Company matters. In addition, our manage-
ment will report on the Company’s performance over the

last fiscal year and, following the meeting, respond to
questions fromstockholders.

Why am I receiving these materials?

You received thesematerials because our Board ofDirec-
tors is soliciting your proxy to vote your shares at the
Annual Meeting. As a stockholder of record as of the

close of business on March 27, 2023, you are invited to
attend the Annual Meeting and are entitled to vote on the
itemsof business described in this proxy statement.

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

As permitted by SEC rules, we are making this proxy
statement and our 2022 annual report available to our
stockholders electronically via the Internet. On or about
April 12, 2023, we mailed to our stockholders the Notice
containing instructions on how to access this proxy state-
ment and our 2022 annual report and vote online. If you
received a Notice by mail, you will not receive a printed
copy of the proxy materials unless you request a copy.
The Notice contains instructions on how to access and
review all of the important information contained in the
proxy statement and the annual report. The Notice also

instructs you on howyoumay 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 materi-
als containedon theNotice.

We encourage you to take advantage of the availability of
the proxy materials on the Internet in order to help lower
the costs of delivery and reduce the Company’s environ-
mental impact.

6 YUM CHINA – 2023 Proxy Statement



QUESTIONS AND ANSWERS ABOUT THE MEETING AND VOTING

Who may attend the Annual Meeting?

The Annual Meeting is open to all stockholders as of the
close of business on March 27, 2023. If you hold your
shares through a bank, broker or other nominee, you will
be required to show the notice or voting instructions form
you received from your bank, broker or other nominee or
a copy of a statement (such as a brokerage statement or
legal proxy) from your bank, broker or other

nominee reflecting your stock ownership as of March 27,
2023 in order to be admitted to themeeting.

All attendees must bring valid photo identification to gain
admission to the meeting. Please note that computers, cam-
eras, sound or video recording equipment, large bags, brief-
casesandpackageswillnotbeallowedinthemeetingroom.

Who may vote?

Youmay vote if you owned any shares ofCompany com-
mon stock as of the close of business on the record date,
March 27, 2023. Each share of Company common stock

is entitled to one vote. As of March 27, 2023, there were
418,247,486 shares of Company common stock out-
standing.

What am I voting on?

You will be voting on the following six items of business
at theAnnualMeeting:

• The election of the nine director nominees named in this
proxy statement to serve for a one-year term;

• The approval and ratification of the appointment of
KPMG Huazhen LLP and KPMG as the Company’s
independent auditors for 2023;

• The approval, on an advisory basis, of the Company’s
namedexecutive officer compensation;

• The approval, on an advisory basis, of the frequency of
the advisory vote to approve the Company’s named
executive officer compensation;

• The authorization to issue shares up to 20% of the total
number of outstanding shares of common stock of the
Company; and

• The authorization to repurchase up to 10% of the total
number of outstanding shares of common stock of the
Company.

We will also consider other business that properly comes
before themeeting.

How does the Board of Directors recommend that I vote?

Our Board of Directors recommends that you vote your
shares:

• FOR each of the nine nominees named in this proxy
statement for election to theBoard;

• FOR the approval and ratification of the appointment
of KPMG Huazhen LLP and KPMG as our indepen-
dent auditors for 2023;

• FOR the proposal on named executive officer com-
pensation;

• for 1YEAR as the frequency of the proposal on named
executive officer compensation;

• FOR the authorization to issue shares up to 20% of the
total number of outstanding shares of common stock of
theCompany; and

• FOR the authorization to repurchase up to 10% of the
total number of outstanding shares of common stock of
theCompany.

YUM CHINA – 2023 Proxy Statement 7



QUESTIONS AND ANSWERS ABOUT THE MEETING AND VOTING

How do I vote before the Annual Meeting?

There are threeways to vote before themeeting:

• By Internet—we encourage you to vote online at
www.proxyvote.com by following instructions on the
Notice or proxy card;

• By telephone—you may vote by making a telephone
call to 1 (800) 690-6903 (toll-free in theU.S.); or

• Bymail—if you received your proxymaterials by mail,
youmayvote by completing, signing, dating andmailing
theproxycard in thepostage-paidenvelopeprovided.

Proxies submitted through the Internet or by telephone as
described above must be received by 11:59 a.m. Beijing/
Hong Kong time on May 24, 2023 / 11:59 p.m.
U.S. Eastern time onMay 23, 2023. Proxies submitted by
mailmust be receivedprior to themeeting.

If you hold your shares in the name of a bank, broker or
other nominee, your ability to vote before the Annual
Meeting depends on their voting processes. Please follow
the directions of your bank, broker or other nominee
carefully.

Can I vote at the Annual Meeting?

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

person at theAnnualMeeting even if you have previously
votedbyproxy.

If you hold your shares in the name of a bank, broker or
other nominee, your ability to vote at the Annual Meeting
depends on their voting processes. Please follow the
directions of your bank, broker or other nominee care-
fully.

Can I change my mind after I vote?

If you are a stockholder of record, you may change or
revoke any previously cast vote, so long as the new vote
or revocation is received before the polls close at the
AnnualMeeting.Youmaydo this by:

• signing another proxy card with a later date and return-
ing it to us for receipt prior to theAnnualMeeting;

• voting again through the Internet or by telephone prior
to 11:59 a.m. Beijing/Hong Kong time on May 24,
2023 / 11:59p.m.U.S.Eastern timeonMay23, 2023;

• giving written notice to the Corporate Secretary of the
Companyprior to theAnnualMeeting; or

• voting again at theAnnualMeeting.

If you hold your shares in the name of a bank, broker or
other nominee, your ability change your vote depends on
their voting processes. Please follow the directions of
your bank, broker or other nominee carefully.

Who will count the votes?

Representatives of Broadridge Financial Solutions will count the votes and will serve as the independent inspector of
election.

8 YUM CHINA – 2023 Proxy Statement



QUESTIONS AND ANSWERS ABOUT THE MEETING AND VOTING

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

If you vote by proxy card, your shareswill be voted as you
instruct by the individuals namedon theproxy card. If you
sign and return a proxy card but do not specify how your

shares are to bevoted, the persons namedas proxies on the
proxy card will vote your shares in accordance with the
recommendations of theBoard set forth onpage2.

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

If you received more than one Notice or 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 asmany accounts as possible
under the same name and address. OurU.S. transfer agent

is Computershare Trust Company, N.A., which may be
reached at 1 (877) 854-0865 (U.S.) and 1 (781) 575-3102
(International). Computershare Investor Services Lim-
ited, which can be reached at 852-2862-8500
(HongKong), acts as our co-transfer agent tomaintain the
HongKong share register.

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

Your shares may be voted on certain matters if they are
held in the name of a brokerage firm, even if you do not
provide the brokerage firm with voting instructions. Bro-
kerage firms have the authority under NYSE rules to vote
shares for which their customers do not provide voting
instructions on certain “routine”matters.

The proposal to approve and ratify the appointment of
KPMG Huazhen LLP and KPMG as our independent

auditors for 2023 is considered a routine matter for which
brokerage firms may vote shares for which they have not
received voting instructions. The othermatters to be voted
on at our Annual Meeting are not considered “routine”
under applicable rules. When a matter 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 matter, the brokerage firm cannot vote the
shares on that proposal. This is called a “broker non-vote.”

How many votes must be present to hold the Annual
Meeting?

Your shares are counted as present at the AnnualMeeting
if you attend theAnnualMeeting in person or if you prop-
erly submit a proxy by Internet, telephone or mail. In
order for us to conduct our AnnualMeeting, amajority of
the shares of Company common stock outstanding as of

March 27, 2023 must be present in person or represented
by proxy at the Annual Meeting. This is referred to as a
“quorum.” Abstentions and broker non-votes will be
counted for purposes of establishing a quorum at the
AnnualMeeting.

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
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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 50% of the number of votes cast with respect to
that director’s election. Abstentions will be counted as

present but not voted. Abstentions and broker non-votes
will not affect the outcome of the election of directors.
Full details of the Company’s majority voting policy are
set out in our Corporate Governance Principles and are
described under “Governance of the Company—
MajorityVotingPolicy.”

How many votes are needed to approve the other
proposals?

Proposals 2, 3, 5 and 6 must receive the “FOR” vote of a
majority of the shares of our common stock, present in
person or represented by proxy, and entitled to vote at
the Annual Meeting. For each of these proposals, you
may vote “FOR,” “AGAINST” or “ABSTAIN.”
Abstentions will be counted as shares present and enti-
tled to vote at the Annual Meeting. Accordingly, absten-
tions will have the same effect as a vote “AGAINST”
Proposals 2, 3, 5 and 6. 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 out-
come of any of these proposals.

For Proposal 4, youmayvote for the optionof “1YEAR,”
“2 YEARS,” “3 YEARS” or “ABSTAIN.” The fre-
quency that receives the highest number of votes cast will
be the stockholders’ recommendation as to the frequency
of future advisory votes to approve named executive offi-
cer compensation. Abstentions will be counted as present
but not voted. Abstentions and broker non-votes will not
affect the outcomeofProposal 4.

May stockholders ask questions?

Yes. Representatives of the Company will answer stockholders’ questions of general interest following the Annual
Meeting.

When will the Company announce the voting results?

The Company will announce the voting results of the
Annual Meeting on a Current Report on Form 8-K filed
with the SEC within four business days of the Annual

Meeting. The voting results will also be filed with HKEX
simultaneously.

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

The Company knows of no other matters to be submitted
to the stockholders at the Annual Meeting, other than the
proposals referred to in this proxy statement. If any other
matters properly come before the stockholders at the

Annual Meeting, it is the intention of the persons named
on the proxy to vote the shares represented thereby on
suchmatters in accordancewith their best judgment.
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GOVERNANCE OF THE COMPANY

The business and affairs of the Company 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 stockholders. The Board believes that
its practices alignmanagement and stockholder interests.

The corporate governance section of our website makes
available certain of the Company’s corporate governance
materials, including our Corporate Governance Princi-
ples, the charters for each committee and our Code of
Conduct. To access these documents on our Investor
Relations website, ir.yumchina.com, click on “About
YumChina” and then “CorporateGovernance.”

Highlights of our corporate governancepolicies andpractices are describedbelow.

Director Independence • IndependentBoardChairman

• 8of 9director nominees are independent

Director Elections and Attendance • Annual electionof all directors

• Majority votingpolicy for elections of directors in uncontested elections

• Proxy access for director nominees by stockholders

• 97%director attendance atBoard and committeemeetings in 2022

Board Refreshment and Diversity • BoardDiversityPolicy

• Directors with experience, qualifications and skills across a wide range of pub-
lic andprivate companies

• Directors reflect diversity of age, gender, race andnationality

• Averagedirector nominee ageof 57 as ofApril 12, 2023

• Independent and non-management directors may generally not stand for
re-election after age75

Other Governance Practices • Stockholders holding at least 25% of the Company’s outstanding shares have
the right to call specialmeetings

• Active stockholder engagement

• No shareholder rights plan (also knownas apoisonpill)

• Director and executive officer stockownership policies

• Policy prohibiting hedgingor other speculative tradingofCompany stock

• Policy regarding resignation if any director experiences a significant change in
professional roles and responsibilities

• Board access to seniormanagement and independent advisors
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What is the composition of the Board of Directors and
how often are members elected?

Our Board of Directors presently consists of 10 directors,
eight of whom are standing for re-election at the Annual
Meeting.Eachdirector is elected for a one-year term.Two
of our current directors, Cyril Han and Louis T. Hsieh,
will not stand for re-election at the Annual Meeting. The
Company thanks Messrs. Han and Hsieh for their service

as members of our Board. Christina Xiaojing Zhu is
standing for election for the first time at theAnnualMeet-
ing. The Board has determined to reduce the number of
directors constituting theBoard from10 to nine following
the Annual Meeting. Proxies may not be voted for more
thanninepersons in the electionof directors.

How often did the Board meet in 2022?

Directors are expected, absent extraordinary circum-
stances, to attend all Board meetings and meetings of
committees on which they serve. Our Board met 7 times
and the committees collectively met 25 times during
2022. In 2022, overall attendance at Board and committee
meetings was 97% and all directors attended at least 75%

of the aggregate total of meetings of the Board and com-
mittees on which the director served. Our independent
directors meet privately in executive session without
management present at each regularly scheduled Board
meeting. Our independent Chairman leads these Board
executive sessions.

What is the Board’s policy regarding director attendance
at the Annual Meeting?

All directors are encouraged to attend theAnnualMeeting. All incumbent directors attended the 2022 annualmeeting of
theCompany’s stockholders.

How are director nominees selected?

The Nominating and Governance Committee is responsi-
ble for recommending director candidates to the full Board
for nomination and election at the annual meetings of
stockholders. The Nominating and Governance Commit-
tee’s charter provides that it may retain third-party search
firms to identify candidates from time to time. When the
Nominating and Governance Committee engages a search
firm, it provides the firm with guidance as to the skills,
experience and qualifications that it is seeking in potential
candidates, which may include, among other things, new
directorswhowouldcontribute to thecollectivediversityof
the Board. After conducting skills mapping and interview-
ing candidates, the search firm then provides a candidate

list to the Nominating and Governance Committee. The
Nominating and Governance Committee then interviews
the candidates before any candidate is submitted to the full
Board for approval.

Afterconsideringandevaluatinganumberofhighlyqualified
candidates, theNominatingandGovernanceCommittee rec-
ommended to theBoard thatChristinaXiaojingZhubenom-
inated to stand for election by our stockholders at theAnnual
Meeting.

The Nominating and Governance Committee will also
considerdirector candidates recommendedbystockholders
or other sources in the samemanner as nominees identified
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by the Committee. For a stockholder to submit a candidate
for consideration by the Nominating and Governance
Committee, a stockholdermust notify theCompany’sCor-
porate Secretary bymail at YumChinaHoldings, Inc., 101
East Park Boulevard, Suite 805, Plano, Texas 75074 or at
Yum China Holdings, Inc., Yum China Building, 20 Tian
Yao Qiao Road, Shanghai 200030, People’s Republic of
China.

Inaccordancewith theCorporateGovernancePrinciples,our
Board seeks members from diverse professional back-
grounds who combine a broad spectrum of experience and
expertisewithareputationforintegrity.Directorsshouldhave
experience in positions with a high degree of responsibility
and be leaders in the companies or institutions with which
they are affiliated, and are selected based upon contributions
they canmake to theBoard andmanagement.TheNominat-

ingandGovernanceCommitteeseekstocompletecustomary
vetting procedures and background checks with respect to
individuals suggested for potential Board membership by
stockholders of the Company or other sources. We believe
that each of our directors and director nominees has met the
guidelinessetforthintheCorporateGovernancePrinciples.

TheCompany is party to a shareholders agreementwith Pri-
maveraCapitalGroup(“Primavera”),andAPI(HongKong)
Investment Limited, an affiliate of Zhejiang Ant Small and
Micro Financial Services Group Co., Ltd. (currently known
asAntGroupCo.,Ltd., “AntGroup”)pursuant towhichPri-
mavera has identified two director designees, Dr. Fred Hu
andMr.WilliamWang.

What are the director nominees’ qualifications and skills?

As listed below, our director nominees have experience,
qualifications and skills across a wide range of public and
private companies spanning many different industries,

possessing a broad spectrum of experience both individu-
ally and collectively. They possess a diverse mix of
regional, industry andprofessional expertise.

Executive
Leadership Industry

Information
Technology

Regional
(China/Asia Pacific)

Public
Company Board

Fred Hu ✓ ✓ ✓ ✓

Joey Wat ✓ ✓ ✓ ✓ ✓

Peter A. Bassi ✓ ✓ ✓

Edouard Ettedgui ✓ ✓ ✓ ✓

Ruby Lu ✓ ✓ ✓ ✓

Zili Shao ✓ ✓ ✓

William Wang ✓ ✓ ✓ ✓

Min (Jenny) Zhang ✓ ✓ ✓ ✓ ✓

Christina Xiaojing Zhu ✓ ✓ ✓ ✓ ✓

How does the composition of our Board reflect diversity?

The Nominating and Governance Committee seeks to
recommend nominees that bring a unique perspective to
the Board in order to contribute to the collective diversity
of the Board. The Board believes that having directors of
diverse backgrounds helps the Board better oversee the
Company’s management and operations and assess risk

and opportunities for the Company’s business model
from a variety of perspectives. Under our BoardDiversity
Policy, diversity is broadly construed tomean a variety of
perspectives, skills, personal and professional experiences
and backgrounds, and other characteristics represented in
both visible and non-visible ways that include, but are not
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limited to, age, gender, race and nationality. As a part of
the director nominating process, the Nominating and
Governance Committee considers several factors to
ensure the entire Board collectively embraces awide vari-
ety of characteristics. Each director nominee will gener-
ally exhibit different and varying degrees of these

characteristics. With respect to the Company’s current
slate of director nominees, the Company also benefits
from the diversity inherent from differences in Board
member age, gender, race and nationality. Forty-four per-
cent of director nominees arewomen.

Can stockholders nominate directors for election to the
Board?

Yes, under ourAmended andRestatedBylaws (the “Bylaws”), stockholdersmay nominate persons for election as direc-
tors at an annualmeetingby following theprocedures describedunder “Additional Information.”

What is the Board’s leadership structure?

Our Board is currently led by an independent Chairman,
Dr. FredHu.OurBoardbelieves thatBoard independence
and oversight of management are effectively maintained
through a strong independent Chairman and through the
Board’s composition, committee system and policy of
having regular executive sessions of non-management
directors, all of which are discussed below this section.
Further, separating the Chairman and Chief Executive
Officer roles enables the Chairman to focus on corporate
governance matters and the Chief Executive Officer to

focus on the Company’s business.We find that this struc-
ture works well to foster an open dialogue and construc-
tive feedback among the independent directors and
management. It further allows the Board to effectively
represent the best interests of all stockholders and con-
tribute to theCompany’s long-termsuccess.

To promote 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 Committee,
Compensation Committee, Nominating and Gover-
nance Committee and Food Safety and Sustainability
Committee of the Board of Directors operate pursuant
to their respective written charters. These charters were
approved by the Board of Directors and are reviewed
annually by the respective committees. Each charter is
available on the Company’s website at
ir.yumchina.com.

• Governance Principles. The Board of Directors has
adopted Corporate Governance Principles, which are

intended to embody the governance principles and pro-
cedures bywhich the Board functions. These principles
are available on the Company’s website at
ir.yumchina.com.

• Ethical Guidelines. Yum China’s 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 of Conduct in a
confidentialmanner. TheCodeofConduct applies to all
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directors and employees of the Company, including the
principal executive officer, the principal financial offi-
cer and the principal accounting officer. All employees
of the Company are required, on an annual basis, to
complete the Yum China Code of Conduct Question-
naire and certify in writing that they have read and
understand the Code of Conduct. The Code of Conduct
is available on the Company’s website at
ir.yumchina.com. The Company intends to post
amendments to or waivers from the Code of Conduct
(to the extent applicable to directors or executive offi-
cers and required by the rules of the SEC, NYSE or
HKEX)on thiswebsite.

• Conflicts of Interest Policy Applicable to Directors.
As set out inYumChina’s Code of Conduct, YumChi-
na’s conflicts of interest policy with respect to directors
is designed to ensure adequate disclosure and consider-
ation of the types of conflict of interest situations that
are reasonably likely to beof concern to theCompany.

Accordingly, directors are required to disclose to the
Company all potential conflict of interest situations that
could reasonably be expected to impact the indepen-
dence and judgment of directors in performing their
duties as members of the Board of Directors of the
Company. Such disclosures are required to be made by
the director at such time and in such manner as to pro-
vide adequate notice and sufficient information to the
Company to enable the Company to fully and
adequately consider the relevant facts and circum-
stances related to the potential conflict of interest and to
determine the actions, if any, that should be taken to
resolve suchpotential conflict of interest.

The Company’s governance policies are compliant
with applicable rules and regulations of both the NYSE
and theHKEX.

What other significant Board governance practices does
the Company have?

• Annual Election of Directors. In accordance with our
Amended andRestatedCertificate of Incorporation, our
directors are elected to serve a one-year term and until
their successors are elected and qualified or until their
earlier death, resignationor removal.

• Role of Lead Director. Our Corporate Governance
Principles require the independent directors to appoint a
Lead Director when the Chairman does not qualify as
independent in accordance with the applicable rules of
the NYSE. The Company currently does not have a
Lead Director because the Chairman of the Board is
independent.

• Executive Sessions. Our independent and
non-management directors meet regularly in executive
session. The executive sessions are attended only by the
independent and non-management directors and are
presided over by the independent Chairman. Our inde-
pendent directors also meet in executive session at least
onceper year.

• Board and Committee Evaluations. The Board rec-
ognizes that a thorough, constructive evaluation process
enhances our Board’s effectiveness and is an essential
element of good corporate governance. Each year, the
Nominating and Governance Committee oversees the
design and implementation of the evaluation process,
focused on the Board’s contribution to the Company
and on areas in which the Board believes a better con-
tribution could be made. In addition, each of the Audit
Committee, the Compensation Committee, the Nomi-
nating andGovernanceCommittee and the FoodSafety
and Sustainability Committee also conducts a similar
annual self-evaluation pursuant to their respective char-
ters.Written questionnaires completed by each director,
as well as discussions with selected directors, solicit
feedback on a wide range of issues, including Board/
committee composition and leadership, meetings,
responsibilities and overall effectiveness. A summary
of the Board and committee evaluation results is dis-
cussed with the Board and with the respective commit-
tees, and policies and practices are updated in response
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to the evaluation results. Director suggestions for
improvements to evaluation questionnaires and pro-
cesses are considered for incorporation for the follow-
ingyear.

• Retirement Policy. Pursuant to our Corporate Gover-
nance Principles, independent or non-management
directorsmay not stand for re-election to theBoard after
they have reached the age of 75, unless theBoard unan-
imously elects to have thedirector stand for re-election.

• Limits on Director Service on Other Public Com-
pany Boards. Our Corporate Governance Principles
provide that directors may serve on no more than four
other public company boards. The Company’s Chief
Executive Officer, if a director, may serve on no more
than one other public company board. All directors are
expected to advise the Chairman and the Chair of the
Nominating and Governance Committee prior to
accepting any other public company directorship or any
assignment to the audit committee or compensation
committee of other public companyboards.

• Majority Voting Policy.Our Bylaws require majority
voting for the election of directors in uncontested elec-
tions. This means that director nominees in an uncon-
tested election for directors must receive a number of
votes “FOR” their election in excess of 50% of the
number of votes castwith respect to that director’s elec-
tion. The Corporate Governance Principles further pro-
vide that any incumbent directorwho does not receive a
majority of “FOR” votes will promptly tender to the

Board his or her resignation from the Board. The resig-
nation will specify that it is effective upon the Board’s
acceptance of the resignation. TheBoardwill, through a
process managed by the Nominating and Governance
Committee and excluding the nominee in question,
accept or reject the resignation and publicly disclose the
Board’s decision regarding the resignation and the
rationale behind the decision within 90 days from the
date of the certification of the election results.

• Access to Management and Employees. Our direc-
tors have complete and open access to senior members
of management. Our Chief Executive Officer invites
key employees of the Company to attend Board ses-
sions atwhich theChiefExecutiveOfficer believes they
canmeaningfully contribute toBoarddiscussion.

• Access to Outside Advisors. The Board and Board
committees have the right to consult and retain inde-
pendent legal and other advisors at the expense of the
Company. The Audit Committee has the sole authority
to appoint and replace the independent auditors, subject
to stockholder approval. TheCompensationCommittee
has the sole authority to retain any advisor to assist it in
the performance of its duties, after taking into consider-
ation all factors relevant to the advisor’s independence
from management. The Nominating and Governance
Committee has the sole authority to retain search firms
to be used to identify director candidates. The Food
Safety and Sustainability Committee has the authority
to consult and retain any advisor to assist it in connec-
tion with the exercise of its responsibilities and author-
ity.

What is the Board’s role in risk oversight?

TheBoardmaintains overall responsibility for overseeing
the Company’s risk management framework. The Board
regularly reviews risks that may be material to the Com-
pany. In furtherance of its responsibility, the Board has
delegated specific risk-related responsibilities to theAudit
Committee, the Compensation Committee and the Food
Safety andSustainabilityCommittee.

The Board and its committees consult with external advi-
sors and internal experts regarding anticipated future
threats, trends and risks that may be applicable to our
Company, our industry andour operations.

Audit Committee

The Audit Committee engages in substantive discussions
with management regarding the Company’s major risk
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exposures and the stepsmanagement has taken tomonitor
and control such exposures, including theCompany’s risk
assessment and risk management policies. Our Head of
Corporate Audit reports directly to the Audit Committee,
as well as our Chief Financial Officer. The Audit Com-
mittee also receives reports at committee meetings
regarding legal and regulatory risks from management
andmeets periodically in separate executive sessionswith
our independent auditors and our Head of Corporate
Audit. The Audit Committee periodically provides a
summary to the full Board of the risk areas reviewed
together with any other risk-related subjects discussed at
the Audit Committee meeting. Alternatively, the Board
may review and discuss directly with management the
major risks arising from the Company’s business and
operations.

The Company also maintains the Compliance Oversight
Committee, a management-level committee, which is
co-chaired by the Chief Legal Officer and the Chief
Financial Officer of the Company and comprised of lead-
ers from multiple functions. The Compliance Oversight
Committee meets regularly to monitor and review the
implementation of the Company’s compliance programs.
The Chief Legal Officer reports regularly to the Audit
Committee on the Company’s key risk areas and compli-
anceprograms.

Compensation Committee

The Compensation Committee considers the risks that
may be implicated by our compensation programs
through a risk assessment conducted bymanagement and
reports its conclusions to the full Board. This oversight
helps ensure the Company’s compensation programs
align with the Company’s goals and compensation phi-
losophies and, along with other factors, operate to miti-
gate against the risk that such programs would encourage
excessive or inappropriate risk-taking.

Food Safety and Sustainability
Committee

The Food Safety and Sustainability Committee assists the
Board in its oversight of the Company’s practices, poli-
cies, procedures, strategies and initiatives relating to the
protection of food safety. The Committee monitors
trends, issues and concerns affecting the Company’s food
safety practices, and the risks arising therefrom, in light of
theCompany’s overall efforts related to food safety.

The Food Safety and Sustainability Committee also assists
theBoard in its oversight of theCompany’s practices, poli-
cies, procedures, strategies and initiatives relating to sus-
tainability, including environmental, supply chain and food
nutrition and health. The Committee monitors trends,
issues and concerns affecting theCompany’s sustainability
practices, policies, procedures, strategiesand initiatives.

How does the Board oversee food safety risk?

The Board and the Food Safety and Sustainability Com-
mittee are involved in oversight of the Company’s food
safety risk. The Food Safety and Sustainability Commit-
tee assists the Board in the oversight of food safety risk
and regularly receives reports from management in con-
nection with the Company’s practices, procedures, strat-
egies and initiatives relating to food safety and the risks
arising therefrom. The Board and the Food Safety and

Sustainability Committee also monitor and evaluate sig-
nificant changes in regulatory requirements on food
safety, material food safety incidents that could poten-
tially affect the Company, as well as any severe public
health situations, including theCOVID-19 pandemic, that
could adversely affect the Company’s business and oper-
ations.
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How does the Board oversee cybersecurity risk?

TheBoard and theAudit Committee are involved in over-
sight of the Company’s cybersecurity risk. The Audit
Committee assists the Board in the oversight of cyberse-
curity and other technology risks, discusseswithmanage-
ment cybersecurity risk mitigation and incident
management, and reviewsmanagement reports regarding
the Company’s cybersecurity governance processes, inci-
dent response system and applicable cybersecurity laws,
regulations and standards, status of projects to strengthen
internal cybersecurity, the evolving threat environment,
vulnerability assessments, specific cybersecurity inci-
dents and management’s efforts to monitor, detect and
prevent cybersecurity threats.

The Company’s cybersecurity programs are regularly
reviewed, internally or externally by independent third
parties, against established regulatory and industry stan-
dards. The Company has maintained ISO/IEC
27001:2013 certification since 2018 for certain online
business. We incorporate regular information security
training as part of our employee education and develop-
ment program. To its knowledge, the Company has not
experienced a significant cybersecurity breach within the
last three years. The Company maintains cybersecurity
insurance as part of its overall insuranceportfolio.

How does the Board oversee sustainability risk?

TheCompany strives to establish a responsible ecosystem
by building sustainable restaurants, creating a sustainable
supply chain with partners, and building sustainable com-
munities with all stakeholders. The Company has estab-
lished sustainabilitymanagementmechanisms all theway
from the Board to the frontline restaurant teams. At the
Board level, the Food Safety and Sustainability Commit-
tee assists the Board in its oversight of the Company’s
practices, policies, procedures, strategies and initiatives
relating to sustainability, including environmental, supply
chain and food nutrition and health. The Food Safety and
Sustainability Committee monitors trends, issues and
concerns affecting the Company’s sustainability prac-

tices, policies, procedures, strategies and initiatives. The
Food Safety and SustainabilityCommittee obtains reports
from management as the Committee deems necessary or
desirable. The Company has also established a Sustain-
ability Committee comprised of selected leadership team
members, the sustainability officer, and cross-functional
teams. The Sustainability Committee members meet
quarterly to track the implementation of material topics,
evaluate sustainability risks, and develop risk manage-
ment strategies and measures. The Board considers these
sustainability matters at least annually in connection with
the strategic plan.

How has the Board overseen the Company’s response to
COVID-19?

Starting in the first quarter of 2020 and throughout 2021
and 2022, the COVID-19 pandemic significantly
impacted the restaurant industry in China. 2022 was in
many ways the most volatile year among the past three
years, during which the restaurant sector in China oper-
ated in a fast-changing operating environment, facing
challenges from sporadic COVID-19 outbreaks, entire-

city lockdowns and, in December 2022, nationwide
infections.

The Board and its committees took additional actions to
ensure effective oversight of the Company’s response
plans to mitigate the risks related to the pandemic. In
addition to a COVID-19 crisis management team com-
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prised of cross-brand and cross-functional executives at
themanagement level, the Board reviewed the immediate
actions taken by the Company to address the challenges
and volatility caused by the COVID-19 pandemic.
Through regular updates and additional communications
with management, the Board has actively participated in
overseeing the Company’s management of the
COVID-19 crisis, including protecting the health and
safety of our employees and customers, evaluating the
impact of the pandemicon theCompany’s operations and

strategies, monitoring continued compliance with appli-
cable regulatory requirements, managing human capital
and assessing the impact of the pandemic on the Compa-
ny’s liquidity and financial position.

With support from the Board, management led the suc-
cessful implementation of immediate emergency actions
to protect employees, sustain operations, drive sales, pro-
tect profitability, drive stockholder value-creation and
giveback to the community.

What is the Board’s role in management development and
succession planning?

The Board considers management development and suc-
cession planning to be a critical part of our Company’s
long-term strategy. In accordance with our Corporate
GovernancePrinciples, theBoard reviews theCompany’s
succession planning, including succession planning in the
case of retirement of the Chief Executive Officer of the
Company. The Chief Executive Officer periodically
reports to the Board with regard to his or her recommen-

dations for potential successors to senior executive posi-
tions and development plans for such individuals. In addi-
tion, the Board reviews recommendations from an
independent committee with regard to the performance
evaluation of the Chief Executive Officer, which the
committee conducts annually, in accordance with its
charter.

How does the Board determine which directors are
considered independent?

The Company’s Corporate Governance Principles,
adopted by the Board, require that amajority of the direc-
tors qualify as independent in accordance with the appli-
cable rules of the NYSE. The Board also considers
independence requirements of the Rules Governing the
Listing of Securities on Hong Kong Listing Rules. The
Board determines on an annual basis whether each direc-
tor qualifies as independent pursuant to the applicable
rules of theNYSEand theHongKongListingRules.

Pursuant to the Corporate Governance Principles, the
Board undertook its annual review of director indepen-
dence. During this review, the Board considered transac-
tions 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 Cor-
porate Governance Principles, the purpose of this review

was to determine whether any such relationships or trans-
actions were inconsistent with a determination that the
director is independent.

As a result of the review, the Board affirmatively deter-
mined that all of the directors and director nominees are
independent of the Company and its management under
NYSE rules and the Hong Kong Listing Rules, with the
exception of Joey Wat. Ms. Wat is not considered an
independent director because she is the current Chief
ExecutiveOfficer of theCompany.

In reaching this conclusion, the Board determined that
Dr. Hu, Messrs. Bassi, Ettedgui, Han, Hsieh, Shao and
Wang andMess. Lu, Zhang andZhu had nomaterial rela-
tionshipwith theCompany other than their relationship as
a director.
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How do stockholders communicate with the Board?

Stockholders or other parties who wish to communicate
directly with the non-management directors, individually
or as a group, or the entire Board may do so by writing to
theNominating andGovernance Committee, c/o the Cor-
porate Secretary, Yum China Holdings, Inc., 101 East
Park Boulevard, Suite 805, Plano, Texas, 75074. The
Nominating andGovernanceCommittee of theBoard has
approved a process for handling correspondence received
by the Company and addressed to non-management
members of theBoardor the entireBoard.Under that pro
cess, the Corporate Secretary of the Company reviews all
such correspondence and regularly forwards to a desig-
nated member of the Nominating and Governance Com-
mittee copies of all such correspondence (except
commercial correspondence and correspondence that is

duplicative in nature) and a summary of all such corre-
spondence. 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
stockholders relating to accounting, internal controls or
auditing matters are brought to the attention of the Chair-
person of the Audit Committee and to the internal audit
department and are handled in accordance with proce-
dures established by the Audit Committee with respect to
such matters (described below). Correspondence from
stockholders relating to Compensation Committee mat-
ters are referred to the Chairperson of the Compensation
Committee.

How do the Board and management engage with
stockholders?

Our Board and management are committed to regular
engagement with our stockholders.We reached out to our
top 75 stockholders, representing over 66% of the out-
standing shares of Company common stock, in summer
2022 in connection with the voluntary conversion of our
secondary listing status to a primary listing status on the
HKEX. In winter 2022, we again approached our top 10
stockholders, as well as top 25 stockholders that had not
engaged with us in 2021 or the summer of 2022, which
comprised holders of nearly 50% of the outstanding
shares of Company common stock, in order to solicit their
input on important governance, executive compensation,
sustainability and other matters. Additionally, our direc-
tors directly engage with stockholders from time to time
upon stockholders’ request. Our senior management
team, including our Chief Executive Officer and Chief
Financial Officer, regularly engage in meaningful dia-
logue with our stockholders, including through our quar-
terly earnings calls and investor conferences and
meetings. Our senior management team regularly reports
to our Board and, as applicable, committees of our Board,
regarding stockholder views.

We regularly evaluate and respond to the views voiced by
our stockholders. In response to the continuous stock-
holder focus on environmental, social and governance
(“ESG”) matters, we discussed with our stockholders our
commitment to environmental sustainability and our
enhanced sustainability performance. In 2022, we set
near-term science-based targets (SBTs) for 2035. We
identified and assessed climate-related risks and opportu-
nities in our operations and value chain in line with the
recommendations of the Task Force on Climate-Related
Financial Disclosure (“TCFD”), and released our first
TCFD report in 2022. In 2022, we also participated in the
CDPQuestionnaire for the secondyear.

In addition, beginning with the 2021 annual incentive
program, ESG measures have been incorporated into the
key performance indicators that are used to determine the
individual performance factor for each leadership team
member and we have expanded our disclosures on the
ESG measures. See “Recent Compensation Highlights”
and “2022 NEO Compensation and Performance Sum-
mary” under “Executive Compensation” for more infor-
mation.
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What are the Company’s policies on reporting of
concerns regarding accounting and auditing matters?

The Audit Committee has established policies on report-
ing concerns regarding accounting and auditingmatters in
addition to our policy on communicating with our
non-management directors. Any employee may, on a
confidential or anonymous basis, submit complaints or
concerns regarding accounting or auditing matters to the
Chief Legal Officer of the Company through the Compa-
ny’s Employee Hotline or by e-mail or regular mail. If an

employee is uncomfortable for any reason contacting the
Chief Legal Officer, the employeemay contact theChair-
person of the Audit Committee. The Chief Legal Officer
maintains a log of all complaints or concerns, tracking
their receipt, investigation and resolution and prepares a
periodic summary report thereof for the Audit Commit-
tee.

What are the Committees of the Board?

The Board of Directors has standing Audit, Compensation, Nominating and Governance and Food Safety and Sustain-
abilityCommittees. Set forth below is a summary of the functions of each committee, themembers of each committee as
ofApril 12, 2023 and thenumber ofmeetings each committee held in 2022.

Audit Committee

PeterA.Bassi,Chair
CyrilHan*
LouisT.Hsieh*
Zili Shao
Min (Jenny)Zhang

Number of meetings held in
2022: 11

• Possesses sole authority regarding the selection and retention of the independent
auditors, subject to stockholder approval

• Reviews andhas oversight over theCompany’s internal audit function
• Reviews and approves all auditing services, internal control-related services and per-
mitted non-audit services to be performed for the Company by the independent audi-
tors

• Reviews the independence, qualification and performance of the independent audi-
tors

• Reviews and discusses with management and the independent auditors any major
issues as to the adequacy of the Company’s internal controls, any special steps
adopted in light ofmaterial control deficiencies and the adequacy of disclosures about
changes in internal control over financial reporting

• Reviews and discusses with management and the independent auditors the annual
audited financial statements, results of the review of the Company’s quarterly finan-
cial statements and significant financial reporting issues and judgments made in con-
nectionwith the preparationof theCompany’s financial statements

• Reviews and discusses with the independent auditors any critical audit matter
(“CAM”) addressed in the audit of the Company’s financial statements and the rele-
vant financial statement accounts anddisclosures that relate to eachCAM

• Reviews the Company’s accounting and financial reporting principles and practices,
including any significant changes thereto

• Advises the Board with respect to Company policies and procedures regarding com-
pliance with applicable laws and regulations and with the Company’s Code of Con-
duct

• Discusses withmanagement the Company’smajor risk exposures and the stepsman-
agement has taken tomonitor and control such exposures; and assists theBoard in the
oversight of cybersecurity and other technology risks. Further detail about the role of
the Audit Committee in risk assessment and risk management is included in the sec-
tion entitled “What is the Board’s role in risk oversight?” and “How does the Board
oversee cybersecurity risk?”
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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 listing standards of the NYSE. The Board has also determined that each
member of the Audit Committee is financially literate within the meaning of the listing standards of the NYSE and that
each ofMessrs. Bassi,Han andHsieh andMs.Zhang is qualified as an audit committee financial expertwithin themean-
ingof SEC regulations.

Compensation
Committee

RubyLu,Chair
Edouard Ettedgui
WilliamWang
Min (Jenny)Zhang

Number ofmeetings
held in 2022: 8

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

• Monitors the performance of the Chief Executive Officer and other senior executives in
light of corporate goals set by theCommittee

• Reviews and approves the corporate goals and objectives relevant to the Chief Executive
Officer’s and other senior executives’ compensation and evaluates their performance in
light of those goals andobjectives

• Determines and approves, either as a committee or together with the other independent
Board members, the compensation level of the Chief Executive Officer and other senior
executive officers basedon this evaluation

• Reviews the Company’s compensation plans, policies and programs to assess the extent
towhich they encourage excessive or inappropriate risk-takingor earningsmanipulation

The Board has determined that all of themembers of the Compensation Committee are independent within themeaning
of the listing standards of theNYSE.

Nominating and
Governance
Committee

FredHu,Chair
Edouard Ettedgui
RubyLu
Min (Jenny)Zhang

Number ofmeetings
held in 2022: 3

• Identifies and proposes to theBoard individuals qualified to becomeBoardmembers and
recommends to theBoarddirector nominees for each committee

• Advises theBoardonmatters of corporate governance
• Reviews and reassesses from time to time the adequacy of the Company’s Corporate
GovernancePrinciples and recommends anyproposed changes to theBoard for approval

• Receives comments from all directors and reports annually to theBoardwith assessment
of theBoard’s performance

• Reviews annually and makes recommendations to the Board with respect to the com-
pensation andbenefits of directors

• Reviewsmanagement successionplanning andmakes recommendations to theBoard
• Reviewemerging corporate governance issues andbest practices
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The Board has determined that all of the members of the Nominating and Governance Committee are independent
within themeaningof the listing standards of theNYSE.

Food Safety and
Sustainability
Committee

Zili Shao,Chair
PeterA.Bassi
EdouardEttedgui
LouisT.Hsieh*

Number ofmeetings
held in 2022: 3

• Reviews, evaluates and advises the Board regarding the practices, procedures, strategies
and initiatives to protect food safety

• Reviews, evaluates and advises the Board regarding trends, issues and concerns which
affect or could affect the Company’s food safety practices, and the risks arising there-
from, in light of theCompany’s overall efforts related to food safety

• Reviews and evaluates any corrective action taken by management to address any food
safety related risks or incident, if any, and advises the Board regarding any proposed
action in relation thereto

• Reviews, evaluates and advises the Board regarding the Company’s practices, policies,
procedures, strategies and initiatives relating to sustainability, including environmental,
supply chain and foodnutrition andhealth

• Reviews and evaluates the trends, issues and concerns which affect or could affect the
Company’s sustainability practices, policies, procedures, strategies and initiatives

• Reviews and oversees the development and implementation of the goals the Company
mayestablish from time to timewith respect to its sustainability initiatives

• Oversees the reporting and communication with stakeholders with respect to sustain-
ability

* At the Annual Meeting, Messrs. Han and Hsieh are stepping down from the Board and its committees and are not
standing for re-election.

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

Under the Company’s Related Person Transaction Poli-
cies and Procedures, the Audit Committee reviews the
material facts of all related person transactions that require
the Audit Committee’s approval and either approves or
disapproves of the entry into the related person transac-
tion. In determining whether to approve or ratify a related
person transaction, the Audit Committee will determine
whether such transaction is in, or not opposed to, the best
interest of theCompany andwill take into account, among
other factors it deems appropriate, whether such transac-
tion is on terms no less favorable to the Company than
terms generally available to an unaffiliated third party
under the same or similar circumstances and the extent of
the related person’s interest in the transaction. Transac-
tions, arrangements or relationships or any series of simi-
lar transactions, arrangements or relationships in which
(i) a related person has or will have a direct or indirect
material interest, (ii) the Company is a participant and
(iii) that exceed $120,000 in any calendar year are subject

to the Audit Committee’s review. Any director who is a
related person with respect to a transaction under review
may not participate in any discussion or approval of the
transaction, except that the director will provide all mate-
rial information concerning the transaction to the Audit
Committee.

Related persons are directors, director nominees, execu-
tive officers, beneficial owners of 5% or more of the out-
standing shares of Company common stock and their
immediate family members. An immediate family mem-
ber includes a person’s children, stepchildren, parents,
stepparents, spouse, siblings,mothers- and fathers-in-law,
sons- and daughters-in-law, and brothers- and
sisters-in-law and anyone sharing such person’s house-
hold (other than a tenant or employee).

After its review, the Audit Committee may approve or
ratify the transaction. The policies and procedures provide
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that certain transactions are deemed to be pre-approved
even if they will exceed $120,000. These transactions
include employment of executive officers, director com-
pensation 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 con-

solidated gross revenues and the related person is not an
executive officer of the other company.

There were no transactions considered to be a related per-
son transaction from January 1, 2022 through the date of
this proxy statement.

Does the Company require stock ownership by directors?

TheBoard believes that the number of shares ofCompany
common stock owned by each director is a personal deci-
sion. However, the Board strongly supports the position
that directors should own a meaningful number of shares
of Company common stock and expects that a director
will not sell any shares received as director compensation
until at least 12months following the director’s retirement
or departure from theBoard.

The Company’s non-employee directors receive a signif-
icant portion of their annual compensation in shares of
Company common stock. The Company believes that the
emphasis on the equity component of director compensa-
tion serves to further align the interests of directors with
those of our stockholders.

Does the Company require stock ownership by executive
officers?

The Board has adopted Stock Ownership Guidelines,
which require executive officers to own a substantial
amount of Company common stock in order to promote
an ownership mentality among management and align

their interests with those of stockholders. See “Executive
Compensation—Compensation Policies—Stock Owner-
ship Guidelines and Retention Policy” for more informa-
tion.

How many shares of Company common stock do the
directors and executive officers own?

Stockownership information for our directors and executive officers is shownunder “StockOwnership Information.”

Does the Company have a policy on hedging or other
speculative trading in Company common stock?

Directors, executive officers and certain other designated employees are prohibited fromspeculative trading inCompany
common stock, including trading in puts, calls or other hedgingormonetization transactions.

How are directors compensated?

Employee directors do not receive additional compensation for serving on the Board of Directors. The annual compen-
sation for eachdirectorwho is not an employeeof theCompany is discussedunder “2022DirectorCompensation.”
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ITEM 1. Election of Directors

Who are the director nominees?

Each of the director nominees, other thanChristinaXiaoj-
ing Zhu, currently serves as a director of the Company.
Christina Xiaojing Zhu is being nominated as a director
for election at the Annual Meeting following a search
process undertaken by the Nominating and Governance
Committee, as described above under “Governance of the
Company—Howaredirector nominees selected?”

Each nominee has been nominated by the Board for elec-
tion at the Annual Meeting to hold office for a one-year
term. If elected, the nominees will hold office until the
2024 annual meeting of the Company’s stockholders and
until their respective successors have been duly elected
and qualified or until their earlier death, resignation or
removal.

The biographies of each of the nominees below contain
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, qualifica-
tions, 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. In
addition to the information presented below regarding

each nominee’s specific experience, qualifications, attrib-
utes 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, hon-
esty 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 ser-
vice to theCompany andourBoard.

There are no family relationships among any of the direc-
tors, director nominees and executive officers of the
Company.Ages are as ofApril 12, 2023.

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 Direc-
tors.

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
with respect to his or her election.

The Board of Directors recommends that you vote
FOR the election of the nine director nominees.
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Director Nominees

Fred Hu
Age59
Director Since2016

FredHu has served as the chairman and founder of Primavera, a China-based global investment firm, since its inception
in 2011. Prior to Primavera, Dr. Hu served in various roles at Goldman Sachs from 1997 to 2010, including as partner
and chairman ofGreaterChina atGoldmanSachsGroup, Inc. From1991 to 1996, he served as an economist at the Inter-
national Monetary Fund (IMF) inWashington D.C. Dr. Hu currently is a member of the board of directors of Industrial
and Commercial Bank of China Limited, a company listed on both the Hong Kong Stock Exchange (stock code: 1398)
and the Shanghai Stock Exchange (SHA: 601398), andUBSGroupAG, a company listed on both the SIX Swiss Stock
Exchange (SIX: UBSG) and the New York Stock Exchange (NYSE: UBS). From May 2011 to May 2018, Dr. Hu
served as an independent non-executive director ofHangSengBankLimited, a company listed on theHongKongStock
Exchange (stock code: 0011). FromNovember 2014 to April 2021, he served as an independent non-executive director
of Hong Kong Exchanges and Clearing Limited, a company listed on the Hong Kong Stock Exchange
(stock code: 0388). From August 2020 to March 2022, he served as an independent non-executive director for Ant
Group.Dr.Hu serves as a co-director of theNationalCenter for EconomicResearch and a professor at TsinghuaUniver-
sity. Dr. Hu obtained his doctoral degree in economics from Harvard University. Dr. Hu brings to our Board extensive
expertise in international affairs and the Chinese economy. In addition, Dr. Hu brings valuable business, strategic devel-
opment and corporate leadership experience aswell as expertise in economics, finance andglobal capitalmarkets.

Joey Wat
Age51
Director Since2017

Joey Wat has served as a director of our Company since July 2017 and as the Chief Executive Officer of our Company
since March 2018. She served as our President and Chief Operating Officer from February 2017 to February 2018 and
the Chief Executive Officer, KFC fromOctober 2016 to February 2017, a position she held at Yum! Restaurants China,
from August 2015 to October 2016. Ms. Wat joined Yum! Restaurants China in September 2014 as President of KFC
China and was promoted to Chief Executive Officer for KFC China in August 2015. Before joining YUM, Ms. Wat
served in bothmanagement and strategy positions atA.S.WatsonGroup (“Watson”), an international health, beauty and
lifestyle retailer, in the U.K. from 2004 to 2014. Her last position atWatsonwasmanaging director ofWatsonHealth&
BeautyU.K., which operates Superdrug and Savers, two retail chains specializing in the sale of pharmacy and health and
beauty products, from 2012 to 2014. She made the transition from head of strategy of Watson in Europe to managing
director of Savers in 2007. Before joiningWatson,Ms.Wat spent seven years inmanagement consulting includingwith
McKinsey&Company’sHongKong office from2000 to 2003.Ms.Wat obtained amaster ofmanagement degree from
Kellogg School ofManagement at Northwestern University in 2000.Ms.Wat brings to our Board extensive knowledge
of the Company’s business and her industry acumen acquired in the course of a career that included several leadership
roles in retail companies.
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Peter A. Bassi
Age73
Director Since2016

Peter A. Bassi served as Chairman of Yum! Restaurants International from 2003 to 2005 and as its President from 1997
to 2003. Prior to that position,Mr. Bassi spent 25 years in awide range of financial and generalmanagement positions at
PepsiCo, Inc., Pepsi-Cola International, PizzaHut (U.S. and International), Frito-Lay andTacoBell.Mr. Bassi currently
serves as lead independent director and chairman of the governance and nominating committee of BJ’s Restaurant, Inc.
(NASDAQ:BJRI),where he also serves on the audit committee and compensation committee.He has been amember of
the board of BJ’s Restaurant, Inc. since 2004. From January 2009 toMay 2019,Mr. Bassi held various positions on the
board of Potbelly Corporation (NASDAQ: PBPB). From June 2015 to December 2018, Mr. Bassi served on the value
optimization board forMekong Capital Partners, a private equity firm based in Vietnam. He also served on the board of
supervisors of AmRest Holdings SE (WSE: EAT) from 2013 to 2015, and served on the board of the Pep Boys—
Manny,Moe& Jack from2002 to 2009.Mr. Bassi received hismaster’s degree of business administration (MBA) from
the University of Rhode Island in 1972. He brings to our Board knowledge of the restaurant industry and global fran-
chising, aswell as financial expertise and extensive public companyboard and corporate governance experience.

Edouard Ettedgui
Age71
Director Since2016

Edouard Ettedgui has served as the non-executive chairman of Alliance Française, Hong Kong since 2016. He also
served as a non-executive director of Mandarin Oriental International Limited from April 2016 to May 2020, the com-
pany forwhich hewas the group chief executive from1998 to 2016. Prior to his time atMandarinOriental International,
Mr. Ettedgui was the chief financial officer for Dairy Farm International Holdings, and he served in various roles for
BritishAmerican Tobacco (“BAT”), including as the business development director, group finance controller and group
head of finance. From 1990 to 1996, he spent around six years with BAT Industries PLC in London, initially as the head
of finance and later as the group finance controller and director for new business development. Mr. Ettedgui graduated
fromESSECBusiness School (France) in 1975. He brings to our Board seniormanagement experience in various inter-
national consumer-product industries, extensive financial expertise andpublic companyboard experience.
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Ruby Lu
Age52
Director Since2016

Ruby Lu is a venture capitalist investing in technology start-ups in the U.S. and China. Ms. Lu founded Atypical Ven-
tures, an early-stage technology venture investment firm, in 2019. In 2006, she co-foundedDCMChina, a venture capi-
tal firm. During hermore than 12-year tenure at DCM, she invested in, and served as a boardmember for, many leading
technology companies, includingBitAutoHoldingsLimited, EcommerceChinaDangdang Inc. andPacteraTechnology
International Ltd. Prior to joining DCM in 2003, Ms. Lu was a vice president in the investment banking group of tech-
nology,media and telecommunications atGoldman Sachs&Co. inMenlo Park, California. She is currently an indepen-
dent director on the boards of Unilever (NYSE: UL) and Uxin Limited (NASDAQ: UXIN). She also served as an
independent director and on the audit committee of iKang Healthcare Group, Inc. and as an independent director and
Chairman of the special committee for iDreamSky Technologies Limited before these two companies were taken pri-
vate, as well as an independent director of Blue CityHoldings Limited (NASDAQ:BLCT).Ms. Lu obtained hermaster
of arts from Johns Hopkins University in 1996. She brings to our Board public company board experience as well as
extensive financial andglobalmarket experience.

Zili Shao
Age63
Director Since2016

Zili Shao is the founder and chairman of MountVue Capital Management Co. Ltd. Mr. Shao also serves as an indepen-
dent non-executive director of Bank ofMontreal (China)Co., Ltd. and an independentmember of the general and super-
visory board of EDP – Energias de Portugal, S.A., a multinational energy company listed on the Euronext Lisbon Stock
Exchange (stock code: EDP).Mr. Shao also served as co-chairman and partner at King &WoodMallesons China from
April 2015 to May 2017. From 2010 to 2015, Mr. Shao held various positions at JP Morgan Chase & Co.
(“JPMorgan”), including roles such as chairman and chief executive officer of JPMorgan China and vice chairman of
JP Morgan Asia Pacific. Prior to JP Morgan, he was a partner at Linklaters LLP, a leading international law firm, for
12years.He acted asmanagingpartner ofLinklaters ofGreaterChina and subsequentlywas appointedmanagingpartner
of the Asia Pacific region. Mr. Shao obtained his master’s degree in law from the University of Melbourne in 1994.
Mr. Shao brings to our Board extensive professional experience inAsia and public company board and corporate gover-
nance experience.
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William Wang
Age48
Director Since2017

WilliamWang is one of the founding partners of Primavera. Prior to Primavera,Mr.Wang served as amanaging director
of Goldman Sachs Merchant Banking/Principal Investment Area, where he led significant successful investments in
China for the group. Prior to that, Mr. Wang worked in the investment banking division and private equity group of
China International Capital Corporation Limited. Mr. Wang currently serves as a director on the board of Geely Auto-
mobile Holdings Limited, a company listed on theHongKong Stock Exchange (stock code: 0175), and Sunlands Tech-
nology Group, a company listed on the New York Stock Exchange (NYSE: STG), in addition to directorships at
Primavera’s portfolio companies.Mr.Wang obtained amaster ofmanagement degree inmanagement science and engi-
neering fromShanghai JiaoTongUniversity in 2000.He brings to ourBoard deep knowledge and investment insights of
theChinesemarket.

Min (Jenny) Zhang
Age49
Director Since2021

Min (Jenny)Zhang held various leadership positions inHuazhuGroupLimited, amulti-brand hotel group listed on both
theNasdaq StockMarket (NASDAQ:HTHT) and theHongKong Stock Exchange (stock code: 1179) fromSeptember
2007 to August 2021, including as vice-chairlady from July 2020 to August 2021, executive vice-chairlady from
November 2019 to July 2020, chief executive officer fromMay2015 toNovember 2019, president fromJanuary 2015 to
May 2015, chief financial officer fromMarch 2008 toMay 2015, chief strategic officer fromNovember 2013 to January
2015 and senior vice president of finance from September 2007 to February 2008.Ms. Zhang served as an independent
director of LAIX Inc., an artificial intelligence company listed on the NewYork Stock Exchange (NYSE: LAIX), from
May 2020 to October 2022. She served as an independent non-executive director of Genscript Biotech Corporation, a
company listed on the Hong Kong Stock Exchange (stock code: 1548), from August 2015 to November 2018, and an
independent director of OneSmart Education Group Limited, a company listed on the New York Stock Exchange
(NYSE: ONE), from March 2018 to February 2020. Ms. Zhang received a master of business administration degree
from Harvard Business School in 2003. Ms. Zhang brings to our Board leadership experience in a consumer-focused
industry inChina, extensive financial expertise andpublic companyboard experience.
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Christina Xiaojing Zhu
Age50

Christina Xiaojing Zhu is the president and chief executive officer ofWalmart China. Prior to joiningWalmart Group in
May 2020,Ms. Zhu served as the president of FonterraGreater China, a global dairy exporter andmilk processor, where
she led Fonterra group’s businesses inmainlandChina, HongKong andTaiwan region, fromAugust 2016 toDecember
2019, and served as amanaging director and vice president fromSeptember 2011 to July 2016. Prior to joining Fonterra,
Ms. Zhu served as a vice president of Honeywell International Inc., a NYSE-listed technology company, where shewas
responsible for strategy and development, from January 2005 toMay 2008, and served as director for strategy and busi-
ness development from February 2003 to January 2005. Prior to that, Ms. Zhu worked as an engagement manager of
McKinsey & Company with a focus on serving financial institutions from 1999 to 2003. Ms. Zhu currently serves as a
director of Dada Nexus Limited (NASDAQ: DADA), a platform of local on-demand retail and delivery in China listed
on the Nasdaq Global Select Market. Ms. Zhu also serves as a non-voting observer of JD.com, Inc., an e-commerce
company that is listed on the Nasdaq Stock Market (NASDAQ: JD) and the Hong Kong Stock Exchange (stock code:
9618). Ms. Zhu received a bachelor’s degree in western studies from Beijing Foreign Studies University and an MBA
from Columbia Business School. Ms. Zhu will bring to our Board leadership, operational and digital experience in a
customer-centric industry inChina.
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ITEM 2. Approval and Ratification of Independent
Auditors

What am I voting on?

We are asking stockholders to approve and ratify the
appointment of KPMGHuazhen LLP and KPMG as our
independent auditors for U.S. financial reporting and
HongKong financial reporting purposes, respectively, for
the year 2023. KPMG Huazhen LLP has served as our
independent auditor since 2016. KPMGhas served as our
independent auditor since 2020 after our listing on the
Hong Kong Stock Exchange (KPMG Huazhen LLP and
KPMGshall hereafter collectively referred as “KPMG”).

As part of its audit engagement process, the Audit Com-
mittee considers on at least an annual basis the engage-
ment of independent auditors. In deciding to engage
KPMGas independent auditors for 2023, theAudit Com-
mittee considered:

• KPMG’sperformance in 2022;

• KPMG’s independence;

• The depth and expertise of the KPMG’s audit teams,
including their understanding of the Company’s indus-
try, business, operations and systems, as well as
accountingpolicies andprocesses;

• The appropriateness ofKPMG’s fees;

• A consideration of KPMG’s known legal risks and sig-
nificant proceedings that may impair its ability to per-
form the audit; and

• KPMG’s tenure as the Company’s independent audi-
tors.

KPMG rotates its lead audit engagement partner every
five years. The Audit Committee is directly involved in
the evaluation of the lead audit engagement partner to
ensure that the he or she is appropriately qualified to lead
the Company’s audit. After considering the criteria set
forth above, the Audit Committee believes that retaining
KPMG as the Company’s independent auditors is in the
best interests of theCompany and its stockholders.

Will a representative of KPMG attend the Annual
Meeting?

Representatives of KPMG will attend the Annual Meet-
ing, will have the opportunity to make a statement if they
desire and will be available to respond to appropriate
questions fromstockholders.

What vote is required to approve this proposal?

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

The Audit Committee and the Board of Directors
recommend that you vote FOR approval of this
proposal.
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What were KPMG’s fees for audit and other
services for 2022 and 2021?

The following table presents fees for professional services
rendered by KPMG for the audit of the Company’s
annual financial statements, and fees billed for audit-
related services, tax services and all other services for
2022 and 2021. All KPMG services for 2022 and 2021
were approved in advance by the Audit Committee spe-
cifically or pursuant to procedures outlinedbelow.

2022 2021
Audit fees(1) . . . . . . . . . . . . . $ 2,856,814 $ 3,085,148
Audit-related fees(2) . . . . . . . 39,858 10,741
Tax fees(3) . . . . . . . . . . . . . . . 30,603 37,766
All other fees . . . . . . . . . . . . — —

TOTAL FEES . . . . . . . . . . . . $ 2,927,275 $ 3,133,655

(1) Audit fees include fees for the audit of the annual
consolidated financial statements, reviews of the
interim condensed consolidated financial state-
ments, and services related to statutory filings or
engagements.

(2) Audit-related fees consist principally of fees for the
attestation services related to certain employee
benefit plans and key data as defined in the sus-
tainability report of theCompany.

(3) Tax fees consist principally of fees for tax filling
assistance and tax advisory services.

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 on a cate-
gorical basis 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 itsChairperson.

In considering pre-approvals, the Audit Committee con-
siders the nature, scope and fees of the service to be pro-
vided to the Company as well as the principles and
guidance established by the SECand thePublicCompany
Accounting Oversight Board (“PCAOB”) with respect to
auditor independence. Services as to which a general
pre-approval has been granted on an annual basis are
effective for the applicable year.Any proposed service for
which the estimated fees would cause the total fees for
that class of service to exceed the applicable estimated fee
threshold requires specific approval by the Audit Com-
mittee or its delegate.

The Principal Accounting Officer monitors the perfor-
mance of all services provided by the independent audi-
tors and determines whether such services are in
compliance with this policy. The Principal Accounting
Officer reports periodically to the Audit Committee with
respect to compliance with this policy and the status of
outstanding engagements, including actual services pro-
vided by the independent auditors and associated fees, and
must promptly report to the Chairperson of the Audit
Committee any non-compliance (or attempted
non-compliance) with this policy of which the Principal
AccountingOfficer becomes aware.
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ITEM 3. Advisory Vote on Named Executive Officer
Compensation

What am I voting on?

In accordancewith SEC rules, we are asking stockholders
to approve, on a non-binding basis, the compensation of
the Company’s named executive officers as disclosed in
this proxy statement. This non-binding advisory vote is
also known as the “Say on Pay” vote. This is not a vote on
the Company’s general compensation policies or the
compensation of the Board. At the 2022 annual meeting
of the Company’s stockholders, approximately 89% of
the votes cast by our stockholders were voted in approval
of the compensation of our named executive officers as
disclosed in the 2022proxy statement.

Our performance-based executive compensation program
is designed to attract, reward and retain the talented lead-
ers necessary for our Company to succeed in the highly
competitive market for talent, while maximizing stock-
holder returns. This approach has made our management
team a key driver in the Company’s strong performance
over both the long and short term. We believe that our
compensation program has attracted and retained strong
leaders, and is closely aligned with the interests of our
stockholders.

In deciding how to vote on this proposal, we urge you to
read the Compensation Discussion and Analysis section
of this proxy statement, which discusses in detail how our

compensation policies and procedures operate and are
designed to meet our compensation goals and how our
Compensation Committee makes compensation deci-
sions under our programs.

Accordingly, we ask our stockholders to vote in favor of
the following resolution at theAnnualMeeting:

“RESOLVED, that the compensation paid to the named
executive officers, as disclosed in the Compensation Dis-
cussion andAnalysis, the compensation tables and related
materials included in the proxy statement, is hereby
approved.”

What vote is required to approve this proposal?

Approval of this proposal requires the affirmative vote of
a majority of shares present in person or represented by
proxy and entitled to vote at the Annual Meeting. While
this vote is advisory and non-binding on the Company,
the Board of Directors and the Compensation Committee
will review the voting results and consider stockholder
concerns in its continuing evaluation of the Company’s
compensationprogram.

The Board of Directors recommends that you vote
FOR approval of this proposal.
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ITEM 4. Advisory Vote on the Frequency of the Advisory
Vote on Named Executive Officer Compensation

What am I voting on?

In accordancewith SEC rules, we are asking stockholders
to determine, on a non-binding basis, whether the Say on
Pay vote should occur every year, every two years or
every three years. This non-binding advisory vote is also
knownas the “SayWhenonPay”vote.

TheBoardbelieves that continuing to conduct an advisory
Say on Pay vote every year is the best approach for the
Company. This frequency will enable our stockholders to
provide timely feedback on our executive compensation
program based on the most recent information presented
in our proxy statement.

What vote is required to approve this proposal?

Stockholders are not voting to approve or disapprove of
the Board’s recommendation to hold the Say on PayVote

every year. Instead, stockholders may cast their vote in
one of four manners with respect to this proposal: (1) one
year; (2) two years; (3) three years; or (4) abstaining from
voting on the proposal. The frequencywith themost votes
cast shall be the desired frequency of the stockholders of
theCompany.Although the vote is non-binding,we value
continuing and constructive feedback from our stock-
holders on compensation and other important matters.
TheBoard ofDirectors and theCompensationCommittee
will take into consideration the voting results when deter-
mininghowoften theSayonPayvote should occur.

The Board of Directors recommends that you vote
for “1 YEAR” as the frequency which
the non-binding advisory vote to approve named
executive officer compensation should be held.
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ITEM 5. Authorization to Issue Shares up to 20% of
Outstanding Shares

Prior to the voluntary conversion of our secondary listing
status to a primary listing status on the HKEX, the
Board’s authority included the ability to issue shares.
Such authority is generally on parwith otherNYSE-listed
U.S. companies. However, under the Hong Kong Listing
Rules, a primary-listed company must have authority
from its stockholders to issue any shares, including shares
that are part of the company’s authorized but unissued
share capital, unless they are offered to existing stock-
holders pro-rata to their existing holdings. Approval of
this proposal will permit the Board the authority to autho-
rize the Company to issue shares in compliance with the
Hong Kong Listing Rules to the same extent already
authorized under our Amended and Restated Certificate
of Incorporation and the rules of the NYSE. We are not
asking stockholders to approve an increase in our autho-
rized share capital.

In light of the dynamics of the China market in which it
operates, the Company has always believed in maintain-
ing a strong balance sheet and maximum financial flexi-
bility. This authority will enable the Company to address
business contingencies and capture growth opportunities,
in accordance with its long-term strategic goals, in a
timelymanner.Consistentwith its past practice, theBoard
will authorize future issuances of securities only if it
determines that such issuances are in the best interests of
the Company and its stockholders. The Board has no
immediate plans to issue any shares pursuant to this
authorization and we are not asking stockholders to
approve a specific issuanceof shares.

Furthermore, the Company does not intend to issue any
shares under this authority at a discount ofmore than 10%
to the “benchmarked price” (as described inRule 13.36(5)
of the Hong Kong Listing Rules), which is more restric-
tive than the maximum discount of 20% permitted under
theHongKongListingRules.

Granting the Board this authority is an annual, routine
matter for primary-listed companies on the Hong Kong
StockExchange. In accordancewith theHongKongList-

ing Rules, it is a customary practice for primary-listed
companies on the Hong Kong Stock Exchange to seek
stockholder authority to issue up to 20% of a company’s
outstanding shares and for such authority to be effective
until the next annual meeting of stockholders, unless oth-
erwise earlier revoked or modified by a duly adopted res-
olution of the stockholders. June 25, 2024 is the 13-month
anniversary of the Annual Meeting and reflects the end
date of the authorization, after which the authorization
cannot extend. Therefore, consistent with this market
practice, and as allowed under the Hong Kong Listing
Rules, we are seeking approval for continuing authority
for the Board to authorize the Company to issue common
stock or securities convertible into common stock up to a
maximum of 20% of our outstanding shares as of the date
of the Annual Meeting, for a period from the Annual
Meeting until the earlier of the 2024 annual meeting of
stockholders or June 25, 2024. We expect to propose a
renewal of this authorization annually. Pursuant to this
proposal, assuming for illustrative purposes that our out-
standing shares remain unchanged from March 27, 2023
to the date of the Annual Meeting, the Company will be
allowed to issue a maximum of 83,649,497 shares of
common stock.

Accordingly, we ask our stockholders to vote in favor of
the following resolution at theAnnualMeeting:

“RESOLVED, to approve the Board’s continuing
authority to approve the Company’s issuance of shares of
its common stock or securities convertible into common
stock in an amount not to exceed 20% of the total number
of outstanding shares of common stock of the Company
as of the date of the Annual Meeting, effective from date
of theAnnualMeeting until the earlier of the date the next
annualmeeting is held or June25, 2024.”

For clarity, this authority will include the authority to
issue securities convertible into shares of common stock,
or options, warrants or similar rights to subscribe for
shares of common stock or such convertible securities of
the Company and to make or grant offers, agreements
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and/or options (including bonds, warrants and debentures
convertible into shares of common stock), subject to the
limitations described in the resolution set forth above.

What vote is required to approve this proposal?

Approval of this proposal requires the affirmative vote of
a majority of shares present in person or represented by
proxy and entitled to vote at theAnnualMeeting.

The Board of Directors recommends that you vote
FOR the approval of this proposal.
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ITEM 6. Authorization to Repurchase Shares up to 10%
of Outstanding Shares

This section serves as the explanatory statement pursuant
to Rule 10.06(1)(b) of the Hong Kong Listing Rules to
provide information for our stockholders to make a rea-
sonably informed decision on whether to vote for or
against the resolution with respect to the authorization to
repurchase shares to beproposedat theAnnualMeeting.

Wehave historically used share repurchases as ameans of
returning cash to stockholders. The Board believes that,
after we became a primary-listed company on the Hong
Kong Stock Exchange, it is in the best interests of the
Company and our stockholders to continue have a general
authority fromour stockholders to enable ourCompany to
purchase shares of common stock in themarkets. Further,
the Company prioritizes the equality of our stockholders,
regardless of the exchange on which the shares they hold
trade. After we became a primary-listed company on the
Hong Kong Stock Exchange, our goal is to maintain that
priority and ensure that our stockholders holding our
shares that trade on the Hong Kong Stock Exchange are
also allowed thebenefit of our share repurchase program.

TheCompany first adopted a share repurchase program in
the U.S. in 2017 (the “U.S. Repurchase Program”) and
has increased the authorization thereunder from time to
time. The Company has also adopted plans in compliance
with Rule 10b5-1 and/or Rule 10b-18 of the Securities
Exchange Act of 1934 to effect repurchases under the
U.S. Repurchase Program. After we became a primary-
listed company on the Hong Kong Stock Exchange, we
carried on the U.S. Repurchase Program, and we also
adopted a share repurchase program inHongKongwhich
is analogous to theU.S.RepurchaseProgram.

Under the Hong Kong Listing Rules, a primary-listed
company must obtain authority from its stockholders to
repurchase its shares on the Hong Kong Stock Exchange
if it wishes to conduct share repurchases on the Hong
Kong Stock Exchange. Granting the Company this
authority is a routine matter for primary-listed companies
on the HongKong Stock Exchange and is consistent with
market practice. Without this authority, the Company’s

ability to repurchase shares would be limited to the repur-
chase of shares that trade on the NYSE and would not
include repurchases on the Hong Kong Stock Exchange.
Granting the Company this authority will ensure continu-
ous parity between investors who hold our shares that
trade on the NYSE and investors that hold our shares that
trade on the Hong Kong Stock Exchange. Any repur-
chases made in Hong Kong or the United States will
reduce the available authority under the repurchase man-
date and the repurchase authorization.

In connection with the authorizations established by the
Board regarding our share repurchase programs, these
repurchases would be made only at price levels that the
Company would consider to be in the best interests of the
stockholders generally, after taking into account the
Company’s overall financial position. Our Board of
Directors has authorized an aggregate of $2.4 billion for
our share repurchase program, including its most recent
increase in authorization in March 2022. As of
December 31, 2022, approximately $1.2 billion remained
available under that program. As a Delaware corporation,
we are bound by the requirements the Delaware General
Corporation Law, which prohibits a corporation from
purchasing its shares of capital stock when the purchase
would cause any impairment of our capital, as well as
applicableSECandNYSE requirements.

Share Capital

As of March 27, 2023, the total number of outstanding
shares of common stock of the Company was
418,247,486. Pursuant to this proposal, and assuming for
illustrative purposes that our outstanding shares remain
unchanged fromMarch 27, 2023 to the date of theAnnual
Meeting, we are seeking continuing authority to repur-
chase up to a maximum of 41,824,748 shares of common
stock, representing 10% of our outstanding shares as of
the date of the Annual Meeting. The authority will be
effective for a period from the Annual Meeting until the
earlier of the 2024 annual meeting of stockholders or
June 25, 2024, unless earlier revoked or modified by a
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duly adopted resolution of the stockholders. As noted
above, June 25, 2024 is the 13-month anniversary of the
Annual Meeting and reflects the end date of the authori-
zation, afterwhich the authorization cannot extend.

Funding of Repurchase

The repurchases may depend on market conditions and
funding arrangements at the time and will be made only
when the Company believes that such repurchases will
benefit the Company and our stockholders. Repurchases
of shares of common stock will be funded out of funds
legally available for such purposes in accordancewith the
Company’s Amended and Restated Bylaws, the Hong
Kong Listing Rules, applicable U.S. federal law,
Delaware law, the NYSE listing standards, and other
applicable laws and regulations inU.S. andHongKong.

Impact of Repurchases

The repurchase of common stock pursuant to this pro-
posal may have amaterial adverse impact on the working
capital or leverage of the Company as compared with the
position as atDecember 31, 2022 in the event that the pro-
posed repurchaseswere to be carried out in full at any time
during proposed repurchase period. However, our direc-
tors are subject to fiduciary duties to theCompany and are
bound by the requirements the State of Delaware General
Corporation Law, which prohibits a corporation from
purchasing its shares of capital stock when the purchase
would cause any impairment of our capital.

The Code on Takeovers and Mergers
(the “Takeovers Code”)

If, as a result of a repurchase pursuant to the authorization
to repurchase shares, a stockholder’s proportionate inter-
est in the voting rights of our Company increases, such
increase will be treated as an acquisition of voting rights
for the purposes of the Takeovers Code. Accordingly, a
stockholder, or a group of stockholders acting in concert
(within the meaning under the Takeovers Code), depend-
ing on the level of increase in the stockholder’s interest,
could obtain or consolidate control of our Company and
thereby become obliged to make a mandatory offer in
accordancewithRule 26of theTakeoversCode.

As ofMarch 27, 2023, to the best knowledge and belief of
our Board of Directors, our largest stockholder benefi-
cially owned 39,956,938 shares of common stock, repre-
senting approximately 9.6% of our outstanding shares,
based on Amendment No. 4 to the Schedule 13G filed on
February 10, 2023with the SECby the stockholder. In the
event that our Board of Directors should exercise in full
the authorization to repurchase shares, and the sharehold-
ing of our largest stockholder remains the same, the bene-
ficial ownership of our largest stockholder will be
increased to approximately 10.6% of our outstanding
shares.

To the best knowledge and belief of our Board of Direc-
tors, such increase would not give rise to an obligation to
make a mandatory offer under the Takeovers Code. Our
Board of Directors has no present intention to repurchase
shares of common stock to the extent that will trigger the
obligations under the Takeovers Code for our largest
stockholder to make a mandatory offer. Our Board of
Directors is not aware of any other consequences which
may arise under the Takeovers Code as a result of a repur-
chase pursuant to the authorization to repurchase shares.
The Hong Kong Listing Rules prohibit a company from
buying back shares on the Hong Kong Stock Exchange if
the result of the repurchases would be that less than 25%
(or such other prescribed minimum percentage as deter-
mined by the Hong Kong Stock Exchange) of our out-
standing shares would be in public hands. Our Board of
Directors does not propose to repurchase shares which
would result in less than the prescribed minimum per-
centageof shares of common stock in public hands.

Market Prices of Shares

This section includes information required to be
provided pursuant to Rule 10.06(1)(b) of the
Hong Kong Listing Rules. While our shares are
dual-primary listed on the NYSE and HKEX, the
information set forth below relates exclusively to
our listing on the Hong Kong Stock Exchange and
is therefore provided in Hong Kong dollars. The
below values do not represent trading prices of our
shares on the NYSE.
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Our common stock was listed on the Hong Kong Stock
Exchange on September 10, 2020. The following table
sets forth the highest and lowest closing prices at which
the shares of common stock traded on the Hong Kong
Stock Exchange during each month of the previous
12months anduntilMarch2023:

Yum China’s Highest and Lowest Monthly Close
Price (March 2022 – March 2023)

Share price
Highest Lowest

(HK$) (HK$)

2022
March . . . . . . . . . . . . . . . . . . . . . . . . . . . 416.4 290.0
April . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 355.4 313.2
May . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 360.2 292.8
June . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 385.2 320.4
July . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 392.2 358.2
August . . . . . . . . . . . . . . . . . . . . . . . . . . . 401.4 365.6
September . . . . . . . . . . . . . . . . . . . . . . . 417 367
October . . . . . . . . . . . . . . . . . . . . . . . . . . 395 312.8
November . . . . . . . . . . . . . . . . . . . . . . . . 431.4 342.6
December . . . . . . . . . . . . . . . . . . . . . . . . 456.6 421

2023
January . . . . . . . . . . . . . . . . . . . . . . . . . . 494 433.6
February . . . . . . . . . . . . . . . . . . . . . . . . . 491.6 454.8
March . . . . . . . . . . . . . . . . . . . . . . . . . . . 500 452.2

Undertaking

None of our directors, nor, to the best of our directors’
knowledge after havingmade all reasonable inquiries, any
of their close associates (as defined in the Hong Kong
Listing Rules), have any present intention, in the event
that the authorization to repurchase shares is approved, to
sell any shares of common stock to ourCompany.

No core connected person (as defined in the Hong Kong
Listing Rules) has notified our Company that he/she/it has a
present intention to sell shares of commonstock toourCom-
panypursuant to theauthoritybeingsought in thisproposal, if
theauthorizationtorepurchasesharesisexercised.

Our directors have undertaken to the Hong Kong Stock
Exchange that, so far as the samemay be applicable, they
will exercise the authorization to repurchase shares in
accordance with the Hong Kong Listing Rules and the
applicable laws of the Delaware (being the jurisdiction of
theCompany’s incorporation).

Repurchases of Shares

For the year ended December 31, 2022, we repurchased
approximately 10.5 million shares of our common stock
in open market transactions on the New York Stock
Exchange for a total cost of approximately $466million.

Details of shares repurchased on the New York Stock
Exchange in the previous sixmonths are as follows:

Number
of Shares Price paid per share

Repurchased Highest Lowest
(thousands) (US$) (US$)

2022
October . . . . . . . . . . . . . . 964 50.00 38.76
November . . . . . . . . . . . . 223 50.00 42.48
December . . . . . . . . . . . . Nil – –

2023
January . . . . . . . . . . . . . . 337 62.43 55.81
February . . . . . . . . . . . . . 316 63.01 56.97
March . . . . . . . . . . . . . . . . 376 64.56 57.78

Accordingly, we ask our stockholders to vote in favor of
the following resolution at theAnnualMeeting:

“RESOLVED, to approve the Board’s continuing
authority to approve the Company’s repurchase of shares
of its common stock in an amount not to exceed 10% of
the total number of outstanding shares of common stock
of the Company as of the date of the Annual Meeting,
effective fromdate of theAnnualMeeting until the earlier
of the date the next annual meeting is held or June 25,
2024.”

What vote is required to approve this proposal?

Approval of this proposal requires the affirmative vote of
a majority of shares present in person or represented by
proxy and entitled to vote at theAnnualMeeting.

The Board of Directors recommends that you vote
FOR the approval of this proposal.
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Who are our largest stockholders?

The following table sets forth the number of shares of
Company common stock beneficially owned as of
March 27, 2023, except as otherwise noted, by
(i) beneficial owners of more than 5% of the outstanding
shares of Company common stock, (ii) each of the Com-
pany’s named executive officers, (iii) each of the Compa-
ny’s directors and director nominees and (iv) all of the
Company’s directors and executive officers as a group.

In accordance with SEC rules, beneficial ownership
includes all shares the stockholder actually owns benefi-
cially or of record, all shares over which the stockholder
has or shares voting or dispositive control and all shares
the stockholder has the right to acquire within 60 days of
March 27, 2023. Except as indicated in the footnotes to
the table, theCompany believes that the persons named in
the table have sole voting and investment power with
respect to all shares ownedbeneficially by them.

Name of Beneficial Owner
Number of Shares

Beneficially Owned
Percent of

Shares(1)

More Than 5% Owners

Invesco Ltd. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 39,956,938(2) 9.6%
1555 Peachtree Street NE, Suite 1800
Atlanta, GA 30309

BlackRock, Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 28,737,537(3) 6.9%
55 East 52nd Street
New York, NY 10055

Named Executive Officers
Joey Wat . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 581,567(4) *
Andy Yeung . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 37,891(5) *
Joseph Chan . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 23,036(6) *
Johnson Huang . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 136,756(7) *
Aiken Yuen . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 48,160(8) *

Non-Employee Directors
Peter A. Bassi . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 63,764 *

Edouard Ettedgui . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 38,223 *

Cyril Han . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 22,526 *

Louis T. Hsieh . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 64,739 *

Fred Hu . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 43,737 *

Ruby Lu . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 42,776 *

Zili Shao . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 38,674 *

William Wang . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 34,828 *

Min (Jenny) Zhang . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,070 *

Ownership of all directors and executive officers as a group (19 total) . . . . . . . . . . . . . . . . . . . 1,383,666(9) *
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* Represents less thanonepercent

(1) Percentage ownership is determined based on a total of 418,247,486 shares of Company common stock outstand-
ing as ofMarch27, 2023.

(2) Based on Amendment No. 4 to the Schedule 13G filed by Invesco Ltd. on February 10, 2023, which indicated
that, as of December 30, 2022, Invesco Ltd. had sole voting power over 39,956,938 shares of Company common
stock and sole dispositive power over 39,956,938 shares ofCompany common stock.

(3) Based on Amendment No. 7 to the Schedule 13G filed by BlackRock, Inc. on February 1, 2023, which indicated
that, as of December 31, 2022, BlackRock, Inc. had sole voting power over 26,054,315 shares of Company com-
mon stock and sole dispositive power over 28,737,537 shares ofCompany common stock.

(4) Includes 326,423 shares issuable upon the exercise of vested stock appreciation rights (“SARs”).

(5) Includes 14,143 shares issuable upon the exercise of vestedSARs.

(6) Includes 9,769 shares issuable upon the exercise of vestedSARs.

(7) Includes 85,824 shares issuable upon the exercise of vestedSARs.

(8) Includes 35,747 shares issuable upon the exercise of vestedSARs.

(9) Includes 635,794 shares issuable upon the exercise of vestedSARs.
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COMPENSATION DISCUSSION AND ANALYSIS

This Compensation Discussion and Analysis (our
“CD&A”) provides an overview of our executive com-
pensation programs for 2022, the context underwhich our
executive compensation decisions were determined, and
howweperformedwithin that environment.

Our named executive officers (“NEOs”) consist of our
Chief Executive Officer, our Chief Financial Officer, and
our three other most highly compensated executive offi-
cers for 2022.

For 2022, ourNEOswere:

Name Title

Joey Wat Chief Executive Officer (“CEO”)

Andy Yeung Chief Financial Officer (“CFO”)

Joseph Chan Chief Legal Officer

Johnson Huang* Chief Customer Officer

Aiken Yuen Chief People Officer

* Having served as General Manager, KFC through April 30, 2022, Mr. Huang was appointed as the Company’s
ChiefCustomerOfficer, effectiveMay1, 2022.

ThisCD&Ais divided into four sections:

Executive Summary • Context forDeterminingExecutiveCompensationDecisions

• BusinessOverviewandPerformanceHighlights

• RecentCompensationHighlights

• Alignment ofExecutiveCompensationProgramwithBusinessPerformance

• PayComponents

• ExecutiveCompensationPractices

• StockholderEngagement

Elements of the Executive
Compensation Program

• BaseSalary

• Annual Performance-BasedCashBonuses

• Long-TermEquity Incentives

• OtherElements ofExecutiveCompensationProgram

• 2022NEOCompensation andPerformanceSummary
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How Compensation
Decisions Are Made

• ExecutiveCompensationPhilosophy

• Role of theCompensationCommittee

• Role of the IndependentConsultant

• ExecutiveCompensationPeerGroup

• CompetitivePositioning andSettingCompensation

Compensation Policies • CompensationRecoveryPolicy

• Equity-BasedAwardsGrant Policy

• StockOwnershipGuidelines andRetentionPolicy

• Hedging andPledgingofCompanyStock

Executive Summary

Context for Determining Executive Compensation
Decisions

A unique feature of the Company is that while it is incor-
porated in Delaware and listed on the NYSE and Hong
Kong Stock Exchange, substantially all of its operations
are located inChina,with nearly 13,000 restaurants across
over 1,800 cities in China at the end of 2022. Our operat-
ing environment and regulatory requirements are com-
plex, and our leadership must be capable of adapting our
businesses, and supporting our growth goals, amid these
complexities. As a result, the operating environment and
competitive market in China are significant factors in the
Compensation Committee’s decision-making process
and the design of our compensation program. In making
compensation decisions, the Compensation Committee
considers our performance in the context of the Chinese
operating environment, the restaurant industry in China
and our China-based peers, as well as our performance
against ourU.S. peers. Importantly, because our operating
environment and the restaurant industry in China may be
uniquely, or more significantly, impacted by certain fac-
tors than on ourU.S. peers, theCompensationCommittee
seeks to maintain flexibility to design, refine and adjust
the Company’s executive compensation program to be
responsive to, and reward performance within, our oper-
ating environment even if that results in a compensation
program that differs fromourU.S. peers.

In addition, as a Delaware-incorporated company with
dual-primary listing on both the NYSE and Hong Kong
Stock Exchange, our leadership team must also possess,
in addition to deep knowledge of theU.S. andHongKong
governance requirements, the global perspectives and

expertise required to resolve many novel and complex
issues amid the evolving global regulatory landscape,
including geo-political challenges. Because the Company
is designing an executive compensation program that
attracts, retains and incentivizes global talent, but with
specific knowledge of the evolving Chinese regulatory
and operating environment, including the challenges and
complexities of managing the extensive supply chain,
store and digital operations, the Company’s executive
compensation programmay differ from our U.S. peers to
reflect the competitivemarket in China, the need to attract
a global skillset with deep knowledge of both U.S. and
Chinese regulatory regimes and the Company’s desire to
incentivize an entrepreneurial mindset to encourage
actions that support our long-term growth and strategy.
For these reasons, the Compensation Committee looks at
the totality of factors the Company faces when it consid-
ers anddetermines executive compensation.

• Operating Environment: Starting in the first quarter of
2020 and throughout 2021 and 2022, the COVID-19
pandemic significantly impacted the restaurant industry
in China. Strict public health measures were imple-
mented across the country, including mass testing,
regional lockdowns and travel restrictions. These mea-
sures led to reduced traveling, fewer social activities,
and softened consumption demand. During peak out-
break periods, hundreds of millions of people were
under some type of lockdown.As a result, at the peak of
the COVID-19 outbreak in China in 2020, approxi-
mately 35% of our restaurants were closed. Our opera-
tions and financial results for the second half of 2021
were also significantly affected by multiple waves of
outbreaks, which spread to nearly all provinces in
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China. The COVID-19 pandemic and strict public
health measures persisted throughout 2022. In March
2022, over 1,700 of our stores in China, on average,
were either temporarily closedor offeredonly takeaway
and delivery services. During April andMay 2022, that
number increased to over 2,500 and our same-store
sales declined by more than 20% year-over-year. In
October and November 2022, sporadic occurrences of
COVID infections quickly evolved into major regional
outbreaks, leading to tightened COVID-related health
measures and lockdowns. The number of our stores that
were either temporarily closedor offeredonly takeaway
and delivery services increased in October and
November 2022, peaking at over 4,300 in late
November 2022. In December 2022, the government
significantly changed its COVID policies, including

removing mass testing and central quarantine require-
ments as well as lifting travel restrictions. The tempo-
rary closures, combined with a massive wave of
infections leading to substantial decline in dine-in traf-
fic in December 2022, caused our same store sales to
decrease 4% year-over-year in the fourth quarter of
2022.

According to government statistics, total revenue of the
restaurant industry in China in 2022 declined by 6%,
both compared to 2021 and 2019, respectively. Nota-
bly, many restaurants in China exited the business over
the 2020 to 2022 period. The graph below showing the
China restaurant industry’smonthly revenue growth for
the periods indicated illustrates the volatility:

China Restaurant Industry Monthly Revenue Growth
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2022 was in many ways the most volatile year among the
past three years, during which the restaurant sector in
China operated in a fast-changing operating environment,
facing challenges from sporadicCOVIDoutbreaks, entire
city lockdowns and, in December 2022, nationwide
infections. The fast-changing operating environment

required decisive emergency measures to sustain opera-
tions, drive sales and cut costs, which in turn put immense
pressure on staff from top to bottom of the company.
Some of these emergency measures required manage-
ment to refocus its efforts on performance results that
were not measured under our incentive programs, and
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management executed on emergency operating plans
swiftly and effectively in order to allow the Company to
sustain profitability since the onset of theCOVID-19 pan-
demic and emerge stronger and better positioned post-
pandemic. The resulting challenges and actions taken by
management in response made it imperative to consider
the total body of work during the past three years of the
pandemic in evaluating and rewarding performance in an
appropriate manner to attract and retain leaders with the
unique mix of skills and to recognize their strong perfor-
manceduring this time.

• TSR Performance*: Our total shareholder return
(“TSR”) outperformed the MSCI China Index, MSCI
China Consumer Discretionary Index and S&P 500
Consumer Discretionary Index from 2020 to 2022 and
in 2022.

O The Company’s TSR ranked at the 68.91 percentile
and 93.65 percentile, as compared to the TSR perfor-
mance of the constituents of theMSCI China Index
over the three-year period from 2020 to 2022, and in
2022, respectively.

O The Company’s TSR ranked at the 98.50 percentile
and 86.60 percentile, as compared to the TSR perfor-
mance of the constituents of the MSCI China Con-
sumer Discretionary Index over the three-year
period from2020 to 2022, and in 2022, respectively.

O The Company’s TSR outperformed the S&P 500
Consumer Discretionary Index by 11.61 and

49.03 percentage points over the three-year period
from2020 to 2022, and in 2022, respectively.

* TSR is based on the average closing price over the 20
trading days up to and including the start and end of
the period and assumes reinvestment of dividends.

• Peer Company Performance Comparisons: In assess-
ing the performance of the Company and our executive
team, the Compensation Committee considers perfor-
mance against both U.S. andChina peers, which allows
the Compensation Committee to assess performance in
the context of the operating market in China which can
vary significantly as compared to the U.S. operating
market. During the pandemic, these differences were
pronounced and the Compensation Committee imple-
mented an executive compensation program that would
be responsive to these drastically different operating
environments and reward performance that was
deemed critical to our success in navigating the pan-
demic and emerging stronger. Despite the unprece-
dented challenges and significant volatility caused by
COVID-19 on the Company’s operations and financial
results during the three-year period since 2020, the
leadership team led the successful implementation of
immediate emergency actions to protect employees,
sustain operations, drive sales, protect profitability,
drive stockholder value-creation and give back to the
community. With the tremendous efforts of all our
employees led by the leadership team, our revenue
growth rate outperformed the China restaurant industry
over the periods as indicated below:

Source of China Restaurant Industry Total Revenue Growth: National Bureau of Statistics of China 

China Restaurant
Industry Total Revenue 
Growth

YUMC Total Revenue 
Growth (excluding FX)
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YUMC Total Revenue 
Growth -3% +9% +3%

2019 - 2022 CAGR
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We believe our ability to stay nimble and to adapt
quickly to the rapidly-changing operating environment
were key to our successfully navigating the pandemic to
date. We managed to grow, with a 6% growth in total
revenue (excluding foreign currency translation) in
2022 compared to 2019, while the total revenue of the
China restaurant industry declined by 6% over the same
period. Despite the magnitude of our store closures and
limited services during various waves of the pandemic,
we remained profitable over all 12 quarters of 2020 to
2022.

• Competitive Market and Retention Constraints:
Knowledge of and expertise in U.S., China, and Hong
Kong regulatory regimes and business practices are
required formany of theCompany’s executive officers.
In addition, because our executive team is located in
China, we are required to compete in the Chinese mar-
ket for executive talent with this unique skillset. Given
the uniqueness of executiveswith this profile, theCom-
pany increasingly competes for executive talent against
China-based companies with, or planning for, listing
outside of China. These competitors often offer com-
pensation packages with significant one-time equity
grants and equity awards with time-based vesting,
which are common practices in the Chinese executive
compensation market. In determining executive com-
pensation decisions, the Compensation Committee
considers this increased competition, the practice of
granting one-time equity awards and granting equity
awards with time-based vesting, and the Company’s
need to retain and motivate the Company’s global and
entrepreneurial leadership team.

In determining executive compensation decisions, the
Compensation Committee also considered the fact that
the challenging market for international executive tal-
ent was aggravated by a reduced number of global tal-
ent residing in China compared to pre-pandemic years.
In particular, the Compensation Committee considered
the hardship on the management team due to the
inability to unite with their families for an extended
period as a result of the strict travel restrictions and, at
the same time, the requirements to continually evolve
the Company’s operating plans to sustain operations,
drive sales, and protect profits. Concernedwith the risk
of losing talent due to the large personal toll and sacri-

fice required of our management team for an extended
periodof time, aswell as the potential inability to attract
and retain future talent due to the ongoing COVID-19
pandemic restrictions, the Compensation Committee
took actions that it considered appropriate to reward
and recognize not only the strong Company perfor-
mance that was led by the management team but also
the significant retentive risks presented by the extended
COVID-19 pandemic and public health measures in
China.

Business Overview and Performance Highlights

As noted above, the COVID-19 pandemic had a signifi-
cant impact on the Company’s operations starting in the
first quarter of 2020 and continuing through 2022.
Although the U.S. markets generally returned to normal,
2022 was in many ways the most volatile year for the
Chinese restaurant sector during the past three years, dur-
ing which wemanaged to navigate sporadic COVID out-
breaks, entire city lockdowns and, in December 2022,
nationwide infections. Right from the start of the pan-
demic, our management team took immediate actions to
sustain operations, drive sales, and protect profits. As a
result, the Company managed to grow, earned positive
operating profit in every quarter of 2020 to 2022, and con-
tinued to invest in key strategic capabilities, which we
believe helps position us with strengthened competitive
edge to capture future growth opportunities. Key aspects
ofwhatwedid andhowwedid it are highlightedbelow.

• Wequickly adapted our operations andoffers to capture
increasing off-premise demand when dine-in traffic
was pressured. Enabled by dedicated riders, delivery
sales of KFC and Pizza Hut combined grew by 17%
year-over-year and accounted for approximately 39%
of Company sales of these two brands in 2022. Com-
bined with takeaway, off-premise services represented
approximately 65% of Company sales in 2022, com-
pared to approximately 40% in 2019. In addition, new
retail packaged foods sales grew 50% and reached
nearlyRMB900million in 2022.

• We continued to drive traffic and sales by delivering
good food with great value. Leveraging our innovation
capabilities and supported by our industry-leading sup-
ply chainmanagement system to secure supply at scale,
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we launched over 500 new or upgraded menu items in
2022, from regional offers to national launches. We
effectively focused our marketing campaigns on more
impactful value-for-money offerings. Our total system
sales decreased 5% year-over-year in 2022, compared
to a 6% decline in the total revenue of the China restau-
rant industry.

• We further broadened our member base and engaged
with members to drive repeat purchases. Our loyalty
programs grew approximately 70% from over
240 million members at the end of 2019 to over
410million members at the end of 2022.Member sales
accounted for approximately 60%of our systemsales in
2022.

• We proactively managed costs by taking actions to
improve operational efficiency. We leveraged digital
capabilities, such as sales forecasting and inventory
management, to continuously improve operational effi-
ciency. Our initiatives such as optimizing staff schedul-
ing and labor mix, as well as sharing restaurant
management teams across stores enabled us to drive
labor productivity.Wealso spent considerable efforts to
add variable components to more of our leases. We
emerged from the pandemic with a rebased cost struc-
ture that yielded a restaurant margin of 14.1% for the
full year 2022, compared with 13.7% in the prior year,
despite lower sales.

• We invested heavily in building our digital capabilities
across the value chain. The most visible aspects are
consumer-facing – the apps and screens that empower
digital ordering and our membership programs. Digital
orders accounted for approximately 89% of KFC and
PizzaHut’sCompany sales in 2022, compared to 55%in
2019.Similarly, thedigitalizationof our operations, from
thesupplychain toourkitchens,hasbeen impactful.

• We made significant investments in our supply chain
infrastructure to support future business growth. We
expanded from 29 to 33 logistics centers to enhance
self-sufficiency in each province in China. In 2022, we
began construction on our largest greenfield logistics
center, which will serve as the headquarters for our
logistics centers across China. Powered by our digital
capabilities, our real-time inventory visibility from
logistics centers to stores helped enable us to dispatch

rawmaterials with greater precision, allowing for more
efficient operations and reduced foodwaste.

• Wemaintained our rapid store network expansion with
innovative store models and healthy payback periods.
Over the 2020-2022 period, we expanded our store
portfolio by approximately 40%, adding a total of
approximately 3,800 new stores and reaching 12,947
total stores at the endof 2022. In 2022,weopened1,824
gross new stores, closed underperforming stores, and
achieved 1,159 net new stores in 2022 with healthy
payback periods. KFC and Pizza Hut stores maintained
an average payback period of two and three years,
respectively. We lowered up-front investment and
streamlined restaurant operations to improve efficiency.
With multiple innovative store formats, we increased
store density in higher tier cities and penetrated further
into lower tier cities.

• We strengthened our portfolio of emerging brands. We
launched growth initiatives at Taco Bell and Lavazza,
while we closed the operations of COFFii & JOY and
East Dawning. In 2022, Taco Bell doubled its store
count to 91 stores and Lavazza reached 85 stores by
year end.

• We continued to invest in sustainability and sustainable
growth. In 2021, we committed to reaching net-zero
value chain GHG emissions by 2050. In 2022, we set
near-term science-based targets to reduce absolute
Scope 1 and 2 GHG emissions by 63% by 2035 from a
2020 base year and reduce Scope 3 GHG emissions
from purchased goods by 66.3% per ton of goods pur-
chased by 2035 from a 2020 base year, which targets
have been approved by the Science Based Targets ini-
tiative (SBTi).

• We successfully converted from secondary listing to
primary listing on the Hong Kong Stock Exchange. As
the first Delaware-incorporated company becoming
dual-primary listed on both the New York Stock
Exchange and Hong Kong Stock Exchange, our man-
agement teamhad to navigatemany novel and complex
regulatory issues during the conversion application pro-
cess. We believe this strategic move will provide
enhanced access to investors and broaden our share-
holder base.
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• We generated US$1.9 billion in free cash flow and
returned overUS$1billion to shareholders through share
repurchasesanddividendsover thepast threeyears.

In summary, not only did we adapt rapidly to the many
challenges of the pandemic to achieve outperforming total
revenuegrowth compared to theChina restaurant industry
as noted above, but we also took the opportunity to
strengthen our competitive position for the future. We
expanded our store footprint, strengthened our supply
chain, deepened our digital capabilities, and rebased our
cost structure, laying the foundation for future growth
opportunities.We rewardedour shareholderswith leading
TSRs compared to the constituents of the MSCI China
Index andMSCIChinaConsumerDiscretionary Index, as
well as outperforming TSRs against the S&P 500 Con-
sumer Discretionary Index, over the three-year period
from 2020 to 2022, and in 2022, respectively, as noted
above.All of these accomplishmentswere achieved in the
context of an incredibly challenging and volatile operat-
ing environment.

Recent Compensation Highlights

In 2022, after extensive deliberations, the Compensation
Committee implemented a few changes to our executive
compensation program, as set forth below. In approving
these changes, the Compensation Committee considered
our strategic priorities, stockholder feedback, market
practices in both theU.S. andChina, input from theCom-
pensation Committee’s compensation consultant, and the
operating environment in China, as described further
above.

• Annual LTI Grants—For 2022 annual long-term
incentive awards, the Compensation Committee deter-
mined to grant annual equity awards in the form of 50%
SARs, 30% performance share units (“PSUs”) and 20%
restricted stock units (“RSUs”). The Compensation
Committee introduced an RSU component into the
annual long-term incentive (“LTI”) program for 2022 in
order to further alignwithmarketpracticesand to support
retention during the vesting period, in light of the contin-
ued uncertainty caused by the evolving COVID-19 pan-
demic. The Compensation Committee also considered
the fact that a significant majority of its compensation
peers include RSU awards as part of their annual LTI

grants, and the difficulty in setting three-year perfor-
mance goals given the operating market at the time. As
thevalueof theRSUs fluctuatesbasedon theCompany’s
stock price, the entire LTI program remains at-risk. In
order to set meaningful goals for the entire three-year
performance period, the Compensation Committee
determined to use relative TSR (“rTSR”) performance
against the constituents of the MSCI China Index as the
only metric for 2022 annual PSU awards (the “2022
Annual PSU Awards”), compared to the weighted per-
formance goals relating to rTSR, growth in adjusted total
revenue and growth in adjusted diluted earnings per
common share that were used under the 2021 annual
PSU awards. For 2023, the Compensation Committee
determined to increase the percentage of annual equity
awards granted in the form of PSUs to 50% in order to
increase the portion of the annual long-term incentive
awards that are tied topre-establishedperformancegoals,
with the remaining 50% to be granted in the form of the
RSUs, in order to further alignwithmarket practices and
to support retention during the vesting period while
maintaining the at-risk nature of the long-term incentive
program. The 2023 PSU awards will also include an
ESGmetric, in order to further align the incentives under
our long-term incentive awards with the increased
importanceofESG-relatedgoals to theCompany’s long-
termstrategy.

• 2022 Lavazza ESOP Grants—Despite the enormous
challenges to drive sales and protect profits in the short-
term, the Company is also committed to building core
capabilities to achieve long-term sustainable growth. To
support the Company’s long-term growth, the Compen-
sation Committee has sought to design a compensation
program aligned with our long-term strategy, including
accelerating store network development, expanding to
new categories, growing emerging brands and reinforc-
ing strategic capabilities. This desire to incentivize per-
formance to achieve the Company’s growth initiatives
resulted in the granting of equity awards with respect to
the joint venture (the “Lavazza Joint Venture”) of the
Company andLavazzaLuigiS.p.A. (“LavazzaGroup”),
which was established to explore and develop the Lav-
azza coffee concept inChina.As previously disclosed, in
order to support a founder’s mentality and to incentivize
the efforts of employees of the Company, Lavazza
Group and the Lavazza Joint Venture to execute on the

48 YUM CHINA – 2023 Proxy Statement



EXECUTIVE COMPENSATION

Lavazza Joint Venture’s business plan, including the tar-
get to open 1,000Lavazza stores inChina in the next few
years, theLavazza JointVenture established equity plans
(the “JVEquity Plans”) allowing for the grant of equity
awards with respect to the Lavazza Joint Venture to key
employees of theLavazza JointVenture, LavazzaGroup
and the Company. In February 2022, the Lavazza Joint
Venture and the Compensation Committee approved
equity awards under the applicable JV Equity Plan to
certain employees of theCompany, including theNEOs,
in the form of PSUs. Under the JV Equity Plans, up to
15% of the equity in the Lavazza Joint Venture may be
granted as equity awards, with employees and other eli-
gible participants of theLavazza JointVenture eligible to
receive up to 80% of the JV Equity Plan shares, or 12%
of the equity in the Lavazza Joint Venture. The remain-
ing JV Equity Plan shares will be allocated to the
employees of the Company and Lavazza Group in
accordance with their respective equity interest in the
Lavazza JointVenture, or up to2%and1%, respectively,
of the equity in the Lavazza Joint Venture. The PSU
awards (the “2022 Lavazza ESOP Grants”) granted to
theNEOs are subject to both performance-based vesting
conditions and the occurrence of a liquidity event. The
liquidity event vesting condition, which includes the
occurrence of an initial public offering of the Lavazza
JointVenture,must occurwithin seven years of the grant
date for the awards to vest. As discussed above, the JV
Equity Plans and related grants to key contributors were
adopted in order to help execute the Company’s strategy
for the Lavazza Joint Venture by aligning their interests
to thesuccessof theLavazzaJointVenture.

• Annual Incentive Program—To support key objec-
tives linked to the Company’s long-term strategy, the
Compensation Committee replaced system gross new
buildswith systemnet newbuilds and replacedmember
sales with member activity as performance goals to be
used to determine payouts under the 2022 annual
incentive program. As a result of this change, for 2022,
annual incentive program payouts were originally to be
determined based solely on adjusted operating profit
growth, same store sales growth, delivery sales growth,
systemnet newbuilds, andmember activity.

The Company’s annual incentive program targets,
which were set in early 2022, reflected the Company’s

business goals and priorities in light of the then prevail-
ing operating environment. While the Compensation
Committee’s practice has generally been to establish
and communicate goals at the beginning of each year,
the Compensation Committee also retains flexibility
to modify the Company’s executive compensation
program when circumstances warrant, in order to con-
tinue to incentivize actions to drive operational perfor-
mance and retain key talent. In the first half of 2022, the
highly transmissibleOmicron variant caused significant
volatility in our business operations. For example, dur-
ing April and May 2022, over 2,500 of our stores in
China, on average, were either temporarily closed or
offered only takeaway and delivery services. In July
2022, in light of the volatile operating environment and
the significant impact of theOmicron-variant outbreaks
on the Company’s operating and financial performance
in the first half of 2022, the Compensation Committee
considered potential real-time actions to help manage
the immediate challenges, retain talent and motivate
performance. The Compensation Committee approved
(i) the maintaining of the original key performance
indicators (“KPIs”) to hold participants accountable for
such goals, butwith a reduction in theweighting of such
KPIs from 100% to 30%, (ii) the introduction of two
supplemental KPIs, accounting for 30% of the team
factor weighting, to motivate strategic actions to align
with the Company’s key priorities at the time of pro-
tecting operating margin and profitability, and (iii) the
introduction of two relative measures requiring above-
market performance in the form of relative revenue
growth (comparing the Company’s 2022 year-over-
year growth rate in total revenues against that of the
China restaurant industry) and rTSR (comparing the
Company’s TSR in 2022 against the TSR of the con-
stituents of the MSCI China Index), with the relative
measures accounting for the remaining 40%of the team
factor weighting. This modified program continued to
maintain the same performance-based structure, but
with updates to reflect the evolving operating chal-
lenges created by the pandemic and changes in business
focuses to address these challenges and the inclusion of
relative measures to assess the Company’s success in
navigating the operational environment as compared to
the market. The Compensation Committee determined
that this combination of performance metrics was
aligned with the Company’s strategic actions to help
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protect the Company’s operating margin and profit-
ability during this challenging time and appropriate to
motivate management to focus on the successful exe-
cution of the Company’s operational plan. When
approving the final team factor for Company
performance, the Compensation Committee applied
discretion to reduce the result of Company performance
from 135% to 120% of target. For details, see “Ele-
ments of the Executive Compensation Program—
Annual Performance-Based Cash Bonuses—Team
PerformanceFactors.”

• Modification of 2020 Annual PSUs—Beginning with
the 2020 annual equity grants, the group of recipients of
PSUshadbeenexpanded to includeall of theCompany’s
leadership team, including the NEOs. In addition, unlike
the 2019 PSUs where only a relative measure was used,
the performance metrics and goals for the annual PSUs
granted in 2020 (the “2020Annual PSUs”) adopted two
absolute growth targets, including adjusted total revenue
growth (weighted 60%) and adjusted diluted earnings
per share (“EPS”) growth (weighted 40%). A relative
measure, the Company’s rTSR compared to the
MSCI China Index, was included only as a modifier to
increase or decrease the number of units to be earned by
up to 20%. The absolute growth targets were established
inearly2020at a timewhen theCompanycouldnothave
anticipated or known the duration or impact of the
COVID-19 pandemic on the market in which the Com-
pany operates. In 2021 and 2022, the Compensation
Committee closely monitored the impact of the pan-
demic on the Company and potential payouts, and con-
sidered different alternatives to fairly assess and reward
management for their performance during the three-year
performanceperiodof the2020AnnualPSUs.

Due to the ongoing impact ofCOVID-19, theCompany
was operating in a volatile and unpredictable market
during the duration of the performance period. Com-
pared to 2019, the 2022 total revenue for the China res-
taurant industry declined by 6%,with a negativeCAGR
of 2% from2019 to 2022. As a result, the original abso-
lute growth goals set for the 2020Annual PSUs became
less effective in incentivizing management and recog-
nizing actions that would enable the Company to navi-
gate the pandemic and emerge stronger. Facing the

unprecedented challenges, our revenue growth rate
(excluding foreign currency translation) outperformed
that of theChina restaurant industry,with an increase by
6% comparing 2022 to 2019, and a CAGR of 2% from
2019 to 2022. In addition, comparing to the constituents
of the MSCI China Index, the Company’s TSR ranked
at the 68.91 percentile over the three-year period from
2020 to 2022.

In light of the Company’s strong performance against
its peers despite the COVID-19 pandemic and consid-
ering that keeping the original design of the 2020
Annual PSUs potentially would have resulted in zero
payout, which the Compensation Committee believed
would not appropriately reflect management’s perfor-
mance or be alignedwith theCompany’s compensation
philosophy, the Compensation Committee determined
to adjust the weighting of the performance metrics of
the 2020Annual PSUs inDecember 2022. As adjusted,
the performance goals applicable to the 2020 Annual
PSUs are rTSR (weighted 60%), adjusted total revenue
growth (weighted 24%) and adjusted diluted EPS
growth (weighted 16%), with adjusted total revenue
growth and adjusted diluted EPS growth having the
same relative weightings to each other as prior to
adjustment. The Compensation Committee placed
more emphasis on the rTSR measure in recognition of
the difficulty of measuring performance against abso-
lute growth goals set before the onset of theCOVID -19
pandemic, in light of the volatile operating environ-
ment, and its assessment that rTSR would better mea-
sure theCompany’s success in execution of its evolving
and COVID-19 responsive operational plan during the
three-year performance period. Accordingly, these
weightings were adjusted to better measure our perfor-
mance relative to the operating market in which we
operate, while keeping all original performance goals
applicable to the 2020 Annual PSUs. Except for the
changes in weighting of the performance goals, the
terms and conditions applicable to the 2020 Annual
PSUs remained unchanged. The Compensation Com-
mittee determined that this modification to the 2020
Annual PSUs was aligned with the Company’s com-
pensation philosophy of retaining talent and rewarding
performance, particularly in light of the operational
achievements of the Company since the 2020 Annual
PSUswere granted. Based on the reallocatedweighting
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of the performance metrics, the 2020 Annual PSUs
vested at 87.82%. For details, see “Context for Deter-
mining Executive Compensation Decisions” and “Ele-
ments of the Executive Compensation Program—Long
TermEquity Incentives—2020Annual PSUs.”

• Incorporated ESGMetrics since 2021 Annual Incen-
tive Program—Management and the Board have
engaged in extensive discussions regarding how to
further incentivize and assess performance with respect
to specific ESG, Sustainability and Human Capital
Management initiatives. Beginning with the 2021
annual incentive program, ESG measures have been
incorporated into theKPIs that are used to determine the
individual performance factor for each leadership team
member. As such, the NEOs’ performance on
ESG-related areas could significantly impact payouts
under the Company’s 2022 annual incentive program.
ESGperformance goals are tailored for eachmember of
the leadership team based on their roles and responsi-
bilities and the Compensation Committee will assess
their performance in these areas. ESG, Sustainability
and Human Capital Management goals for 2022
included goals relating to the publication of theCompa-
ny’s sustainability report, goals relating to climate, the
Company’s supply chain and environmental impact,
initiatives relating to customer awareness of environ-
mental goals, plastic reduction initiatives, goals relating
to the KFC food banks, employee satisfaction and gen-
der equality. As noted above, in 2023, ESG and sus-
tainability goals of the Company have been adopted as
one of the performance goals applicable to the 2023
annual PSUs.

Alignment of Executive Compensation Program
with Business Performance

Our pay-for-performance incentive compensation pro-
grams are designed to align the long-term interests of our
executives with those of our stockholders and to attract
and retain top talent in a competitivemarket. TheCompa-
ny’s executive compensation program is structured to
support the long-term sustainable growth of theCompany
and create value for stockholders by aligning our execu-
tives with business performance goals and motivating
entrepreneurial and innovative thinking. As such, the
Compensation Committee reviews and endorses

performance goals that are deemed central to the Compa-
ny’s business performance, long-term strategy and stock-
holder value creation. Specifically, the Compensation
Committee selected performance goals under the Com-
pany’s 2022 incentive programs that are based onmetrics
such as operating profit, same store sales, delivery sales,
system net new builds, member activity, rTSR, and other
KPIs described in greater detail below. These perfor-
mance goals comprise an overall executive compensation
program that the Compensation Committee believes
appropriately reflects the Company’s emphasis on
increasing profitability and revenue, supporting an entre-
preneurial mindset, and creating stockholder value, while
at the same time supportingkeyESG initiatives.

While the Compensation Committee’s practice has gen-
erally been to establish and communicate goals at the
beginning of each year, the Compensation Committee
also retains flexibility tomodify theCompany’s executive
compensation program when circumstances warrant, in
order to continue to incentivize actions to drive opera-
tional performance and long-term strategies. In 2022, in
light of the changes in operating environment in China
and the significant prolonged impact of COVID-19 on the
Company’s operating and financial performance during
the year and over the three-year period since 2020, the
Compensation Committee adjusted the 2022 annual
incentive program and modified the 2020 Annual PSUs.
For details, see “Recent Compensation Highlights—
Annual Incentive Program,” “Recent Compensation
Highlights—Modification of 2020 Annual PSUs,” “Ele-
ments of the Executive Compensation Program—Annual
Performance-Based Cash Bonuses—Team Performance
Factors” and “Elements of the Executive Compensation
Program—Long Term Equity Incentives—2020 Annual
PSUs.” The Compensation Committee believes that
maintaining this flexibility allows the Company to appro-
priately reward performance in areas deemed critical to
theCompany’s long-termstrategy.

The following chart provides an overview of the 2022 tar-
get total direct compensation program applicable to our
CEO, consisting of base salary, annual performance-
based cash incentives (i.e., short-term incentives, or
“STI”), and LTI. As demonstrated by the following chart,
2022 compensation for our CEO was heavily weighted
toward variable pay elements, and such elements repre-
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sented approximately 87%of the 2022 annual target compensation forMs.Wat (consisting of the target payout opportu-
nity under the annual performance-based cash bonus plan, target annual PSUs, RSUs and SARs). For purposes of this
calculation, we have excluded the target grant date fair value of the 2022 Lavazza ESOPGrants and the incremental fair
value associated with the modification of the 2020 Annual PSUs, as these do not represent a component of the Compa-
ny’s typical annual executive compensationprogram.

2022 CEO Target Compensation Mix

Total Variables - 87%

Base
13%

STI
27%

SARs
30%

2022 CEO
Target

Compensation
Mix

PSUs
18%

RSUs
12%

Pay Components

The Company’s executive compensation program has
three primary pay components: (i) base salary; (ii) annual
performance-based cash bonuses (i.e., short-term incen-
tives); and (iii) long-term equity awards. We believe that

these key elements are aligned with the Company’s com-
pensation philosophy and objectives, as illustrated in the
following table.

Objective
Base

Salary

Annual
Performance-
Based Cash

Bonuses

Long-Term
Equity

Incentives

Attract and retain the right talent to achieve superior stockholder
results — Competitive total reward program structure that enables pay
to vary based on role, responsibility, experience, market value and future
potential of talent in order to drive superior results year-over-year . . . . . . . X X X

Reward performance — Motivate both short-term and long-term
performance through annual and long-term equity programs. A majority
of NEO annual target compensation is performance-based or variable
and, therefore, at-risk . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . X X

Emphasize long-term value creation — The Company’s belief is
simple: if it creates long-term value for stockholders, then it shares a
portion of that value with those responsible for the results. Equity awards
focus on the long-term performance of the Company and directly align
the interests of the recipients with those of the Company’s
stockholders . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . X

Drive ownership mentality — We require executives to invest in the
Company’s success by owning a substantial amount of Company
stock . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . X
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Executive Compensation Practices

The Compensation Committee reviews on an ongoing
basis the Company’s executive compensation program to
evaluate whether it supports the Company’s executive
compensation philosophies and objectives and is aligned

with stockholder interests. Our executive compensation
practices include the following, each of which the Com-
pensation Committee believes reinforces our executive
compensationphilosophy andobjectives:

Our Executive Compensation Practices
✓ We deliver a significant percentage of annual target compensation in the form of variable compensation tied to

performance,with 87%ofMs.Wat’s 2022 annual target compensation in the formof variable pay elements

✓ Wedeliver a significant portion of total compensation in the formof equity

✓ Maximumpayout opportunity for STI andPSUs

✓ Wehavemulti-year vestingperiods for equity awards

✓ We perform market comparisons of executive compensation against a relevant peer group, recognizing the dif-
ferent geographic regionswhere executives are sourced and recruited

✓ The vesting of the rTSR portion of the PSU awards will be capped at target if our TSR performance is negative
over the performanceperiod

✓ The payout for the rTSR measure for annual performance-based cash bonus program is capped at target if our
TSRperformance is negative

✓ Weuse an independent compensation consultant reporting directly to theCompensationCommittee

✓ We have double-trigger vesting for equity awards in the event of a change in control under our long-term incen-
tive plans

✓ Wemaintain stockownership guidelines,which includes a retention requirement until the guideline is achieved

✓ Wemaintain a compensation recovery policy

✓ Wemaintain an equity-based awards grant policy specifyingpre-determineddates for annual equity grants

✓ Wehold an annual “sayonpay”vote

✓ Wemaintain an annual stockholder engagement process

✓ Our Compensation Committee regularly meets in executive session without any members of management
present

X Wedonot paydividends or dividend equivalents onPSUsunless anduntil theyvest

X Wedonot allow repricingof underwater SARsunder our long-term incentive planwithout stockholder approval

X Wedonot allowhedging, short sales or pledgingof our securities

X Wedonot allowbackdatingof SARs

X Wedonot provide for tax gross-ups relating to a change in control

Stockholder Engagement

In its compensation review process, the Compensation
Committee focuses on structuring the executive compen-
sation program to serve the interests of our stockholders.
In that respect, as part of its ongoing review of our execu-

tive compensation program, the Compensation Commit-
tee considered the approval by approximately 89% of the
votes cast for the Company’s “say on pay” vote at our
2022 annualmeeting of stockholders. Although theCom-
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pensationCommitteewas pleasedwith this favorable out-
come and interpreted this level of support as an endorse-
ment by our stockholders of our executive compensation
program and policies, the Compensation Committee con-
tinuously evaluates program design and considers adjust-
ments to the Company’s compensation program based on
stockholder feedback, market practices, operating envi-
ronment and other considerations in order to deliver a
program designed to be aligned with our business strat-
egy, the creation of long-termvalue and our stockholders’
interests.

During 2022, the Company reached out to its 75 largest
stockholders and select stockholders who previously
indicated interest for having engagement calls (which
represented over 66% of the Company’s outstanding
shares) to solicit feedback on a variety of corporate

governance matters (including with respect to the adop-
tion of the Company’s 2022 Long Term Incentive Plan
(the “2022 LTIP”)), and the Company held discussions
with all stockholders who accepted an invitation. The
topics of the discussions covered the 2022 LTIP and
executive compensation matters more generally. Man-
agement shared the stockholder feedback with the Com-
pensationCommittee for its consideration.

Based on feedback received during theCompany’s stock-
holder engagement efforts over the past several years, the
Compensation Committee has approved changes to its
compensation program, including the incorporation of
ESG measures and targets into the KPIs, and the disclo-
sure of the threshold and maximum achievement levels
for theKPIs discussed in theCD&A.
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Elements of the Executive Compensation Program

The Company’s 2022 executive compensation program
consists of three primary pay components: (i) base salary;
(ii) annual performance-based cash bonuses (i.e., short-
term incentives); and (iii) long-term equity awards. The
following charts demonstrate that 2022 annual target
compensation for Ms. Wat, our CEO, and the NEOs was
heavilyweighted toward variable pay elements. Such ele-
ments represented approximately 87%of the 2022 annual
target compensation forMs.Wat and, on average, 72%of

the 2022 annual target compensation for our other NEOs
(consisting of the target payout opportunity under the
performance-based cash bonus plan and target annual
equity grants). For purposes of this calculation, we have
excluded the target grant date fair value of the 2022 Lav-
azza ESOP Grants and the incremental fair value associ-
ated with the modification of the 2020 Annual PSUs, as
these do not represent a component of the Company’s
typical annual executive compensationprogram.

2022 CEO Target Compensation Mix 2022 Other NEOs Average
Target Compensation Mix

CEO

87%
Total Variables

Other NEOs

13% Base Salary 28%

30% SARs 24%

27% STI 25%

18% PSUs 14%

12%   RSUs   9%

72%
Total Variables
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Base Salary

The Company provides a fixed level of cash compensa-
tion to attract and retain high-caliber talent. Base salary in
the formof cash compensates executives for their primary
roles and responsibilities. An executive’s actual salary is
dependent on factors such as the executive’s role (includ-
ing the market value of the role), level of responsibility,
experience, individual performance and future potential.
The Compensation Committee annually reviews salary
levels of the Company’s executive officers to maintain

market competitiveness and reflect their evolving respon-
sibilities.

Annual Performance-Based Cash Bonuses

The principal purpose of our cash-based annual incentive
program is to motivate and reward short-term team and
individual performance. The following is the formula
used to calculate 2022 annual performance-based cash
bonuses:

Base Salary ×

Target Bonus
Percentage
(As a % of
Base Salary)

×

Team
Performance

Factor
(0%-200%)

×

Individual
Performance

Factor
(0%-150%)

=

Final
Individual
Performance
Bonus Payout

Team Performance Factors

TheCompensationCommittee reviewed the performance
measures used in the annual incentive plan to assess the
program’s alignment of the incentive payouts with key
performancemeasures of theCompany’s overall business
and operating segments. The Compensation Committee
established the initial team performancemeasures, targets
and weights for the 2022 bonus program at the beginning
of the year after receiving input and recommendations
from management and the Compensation Committee’s
compensation consultant. The team performance objec-
tives and targets in 2022 were developed through the
Company’s annual financial planning process, which
took into account growth strategies, historical perfor-
mance, and the existing and expected future operating
environment of theCompany.

The Company’s annual incentive program targets, which
were set in early 2022, reflected the Company’s business
goals and priorities in light of the then prevailing operat-
ing environment. While the Compensation Committee’s
practice has generally been to establish and communicate
goals at the beginning of each year, the Compensation
Committee also retains flexibility to modify the Compa-
ny’s executive compensation program when circum-
stanceswarrant, in order to continue to incentivize actions
to drive operational performance and retain key talent. In

the first half of 2022, the highly transmissible Omicron
variant caused significant volatility in our business opera-
tions. For example, during April and May 2022, over
2,500 of our stores in China, on average, were either tem-
porarily closed or offered only takeaway and delivery ser-
vices.

In light of the volatile operating environment and the sig-
nificant impact of the Omicron-variant outbreaks on the
Company’s operating and financial performance in the
first half of 2022, the Compensation Committee consid-
ered potential real-time actions to helpmanage the imme-
diate challenges, retain talent and motivate performance.
The Compensation Committee revisited the structure of
the 2022 annual incentive program in order to continue to
incentivize performance and focus on key business prior-
ities at the time. Based on this review, in July 2022, the
Compensation Committee approved (i) the maintaining
of the original KPIs to hold participants accountable for
such goals, but with a reduction in the weighting of such
KPIs from 100% to 30%, (ii) the introduction of two sup-
plemental KPIs, accounting for 30% of the team factor
weighting to motivate strategic actions to align with the
Company’s key priorities to protect operatingmargin and
profitability, and (iii) the introduction of two relative
measures requiring above-industry performance in the
form of relative revenue growth (comparing the Compa-
ny’s 2022 year-over-year growth rate in total revenues
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against that of the China restaurant industry) and rTSR
(comparing the Company’s TSR in 2022 against the TSR
of the constituents of the MSCI China Index), with the
relative measures accounting for the remaining 40% of
the team factor weighting. Thismodified program contin-
ued to maintain the same performance-based structure,
but with updates to reflect the evolving operating chal-
lenges created by the pandemic and changes in business
focuses to address these challenges and the inclusion of
relative measures to assess the Company’s success in
navigating the pandemic against peers in the same operat-
ing market. The Compensation Committee assigned a
40%weight to the two new relative measures in recogni-
tion of the difficulty of forecasting absolute performance
in light of the volatile operating environment. The Com-
pensation Committee set rigorous targets for the new

relative measures, which required above-industry perfor-
mance and results: target performance for the rTSRmea-
sure required the Company to be at the 55th percentile and
target performance for the relative revenue growthmetric
required the Company’s total revenues, excluding foreign
currency translation, to be at least 2% higher than that of
the China restaurant industry. The payout for the rTSR
measure would have been capped at target if the Compa-
ny’s TSR performance was negative. The Compensation
Committee determined that this combination of perfor-
mance metrics was aligned with the Company’s strategic
actions to help protect the Company’s operating margin
and profitability during this challenging time and appro-
priate to motivate management to focus on the successful
executionof theCompany’s operational plan.

2022 Adjusted Team Performance Factors and Weighting

Kept original
targets

Added new KPls to
protect operating margin
and profitability

Added relative growth
measures

Adjusted Operating Profit
Growth
Same Store Sales Growth
Delivery Sales Growth
System Net New Builds
Member Activity

Commodity Cost Growth
Labor Cost Growth

Relative shareholder return 
against the constituents of the 
MSCI China Index
Relative revenue growth 
against China restaurant 
industry

Weighted: 30% Weighted: 30% Weighted: 40%

A CB

The Company’s performance metrics were established as
growth goals with 2021 as the baseline measure. This
methodology required performance better than 2021 in
order to receive a target payout. A leverage formula for
each team performance measure magnifies the potential
impact that performance above or below the performance

target will have on the calculation of the annual bonus.
This leverage increases the payouts when targets are
exceeded, and reduces payouts when performance is
below target, with a threshold level of performance
required in order for any bonus associated with suchmet-
ric to bepaid and a caponbonus payments.
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The team performance threshold, target and maximum
achievement levels, actual results, weights and overall

performance for each measure following the adjustments
described above are outlinedbelow.

COMPANY

Team Performance Measures Threshold Target Maximum Actual
Earned as a
% of Target Weighting*

Final Team
Performance

Adjusted Operating Profit
Growth(1) . . . . . . . . . . . . . . . . . . . . . 0% 9.8% 25% -14% 0% 12% 0%

Same Store Sales Growth . . . . . . . . 0% 2% 4% -7% 0% 4.5% 0%
Delivery Sales Growth . . . . . . . . . . . 9% 15% 21% 17% 135% 4.5% 6%
System Net New Builds . . . . . . . . . . 1,080 1,230 1,380 1,159 76% 6% 4%
Member Activity(2) . . . . . . . . . . . . . . . — — — — 0% 3% 0%
Commodity Cost Growth(3) . . . . . . . 4% 2% 0% 2.1% 98% 15% 15%
Labor Cost Growth(4) . . . . . . . . . . . . 5% 0% -5% -7% 200% 15% 30%
Relative Revenue Growth(5) . . . . . . . 1% 2% 4% 7% 200% 20% 40%
R-TSR(6) . . . . . . . . . . . . . . . . . . . . . . . . 40th 55th 85th 93.65th 200% 20% 40%

FINAL COMPANY TEAM
FACTOR . . . . . . . . . . . . . . . . . . . . . 135%

KFC(7)

Team Performance Measures Threshold Target Maximum Actual
Earned as a
% of Target Weighting*

Final Team
Performance

Adjusted Operating Profit Growth
(KFC)(1) . . . . . . . . . . . . . . . . . . . . . . . 1% 12% 28% -1% 0% 12% 0%

Same Store Sales Growth (KFC) . . 0% 2% 4% -7% 0% 4.5% 0%
Delivery Sales Growth (KFC) . . . . . . 9% 15% 21% 18% 143% 4.5% 6%
System Net New Builds (KFC) . . . . 700 800 900 926 200% 6% 12%
Member Activity (KFC)(2) . . . . . . . . . 0% 6.4% 12.9% -0.2% 0% 3% 0%
Commodity Cost Growth

(YUMC)(3) . . . . . . . . . . . . . . . . . . . . . 4% 2% 0% 2.1% 98% 15% 15%
Labor Cost Growth (YUMC)(4) . . . . . 5% 0% -5% -7% 200% 15% 30%
Relative Revenue Growth

(YUMC)(5) . . . . . . . . . . . . . . . . . . . . . 1% 2% 4% 7% 200% 20% 40%
R-TSR (YUMC)(6) . . . . . . . . . . . . . . . . 40th 55th 85th 93.65th 200% 20% 40%

FINAL KFC TEAM FACTOR . . . . . . . 143%

* The original weighting established at the beginning of 2022 and prior to the July 2022 adjustments by the Com-
pensation Committee was Adjusted Operating Profit Growth – 40%, Same Store Sales Growth – 15%, Delivery
SalesGrowth – 15%, SystemNetNewBuilds – 20%, andMemberActivity – 10%, based onwhich the team fac-
tor results of theCompany andKFCwouldhavebeen36%and62%, respectively.

(1) Adjusted Operating Profit Growth as a team performance factor is the adjusted operating profit growth, excluding
theeffects of foreigncurrency translations (eitherpositiveornegative)becausewebelieve that changes in the foreign
exchange ratecancauseoperatingprofit growth toappearmoreor less favorable thanbusiness results indicate.

(2) Member Activity as a Company team performance factor is defined as the weighted average results of KFC and
Pizza Hut active member spending indices. The active member spending index of each of KFC and Pizza Hut
measures the year-over-year growth rate ofmember sales, excluding foreign currency translation.

(3) Commodity Cost Growth measures the year-over-year change in purchase costs of the key commodities pur-
chased by the Company, excluding foreign currency translation, with a lower or negative growth rate resulting in
higher achievement against target.

(4) Labor CostGrowthmeasures the year-over-year change in labor costs, excluding foreign currency translation, for
crews and restaurant management teams of the Company at the store level, with the impact from temporary store
closures normalized in the calculation by excluding such periods. A lower or negative growth rate will result in
higher achievement against target.
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(5) Relative Revenue Growth represents the excess of the Company’s 2022 year-over-year growth rate in total reve-
nues, excluding foreign currency translation, over that of theChina restaurant industry.

(6) The rTSR is measured as the Company’s achievement of total shareholder return compared against the constitu-
ents of the MSCI China Index. TSR percentile rank was calculated based on the 20 trading day average closing
prices up to and including January 1, 2022 and the 20 day average closing prices up to and including
December 31, 2022 and assumes reinvestment of dividends. The payout for the rTSRmeasurewould be capped at
target if theCompany’sTSRperformance is negative.

(7) TheKFCTeamFactorwas determined based on a combination of Company (YUMC) andKFCgoals as noted in
the table above. TheCompensation Committee believed that this combination of goals incentivized specific KFC
goals but also alignedKFCparticipantswith the broader efforts of theCompany as awhole.

As noted above, a Company team factor of 135% and a
KFC team factor of 143% were achieved based on the
performance metrics and weighting. The Compensation
Committee applied discretion to reduce the results and
approved a final team factor of 120% for Company per-
formance and125%forKFCperformance.

Individual Performance Factors

In February 2022, the Compensation Committee
approved the performance goals that would be used to
determine the Individual Performance Factor for theCEO
and provided input on the performance goals recom-
mended by the CEO for the other NEOs, which would
subsequently be used by the CEO to recommend to the
Compensation Committee as the Individual Performance
Factor for each NEO. As part of the Company’s annual
performance evaluation process, the CEO, after having
received input from the Compensation Committee and
after consultation with each NEO, establishes that NEO’s
performance objectives for the coming year, which are
ultimately approved by the Compensation Committee.
These performance objectives are not intended to be rigid
or formulaic, but rather to serve as the framework upon
which theCEOevaluates theNEO’s overall performance.

These annual performance goals generally fell within the
performance categories of mitigating the impact of the
COVID-19 pandemic, increasing stockholder returns,
accelerating the growth of our brands, driving new busi-
ness initiatives, effectivelymanaging costs, and achieving
ESG and other strategic objectives. Under each perfor-
mance goal category, each NEO has a number of under-

lying pre-established goals against which the NEO’s per-
formance is assessed to determine whether the NEO
has achieved theoverall performancegoal.Theevaluation
of an executive’s performance relative to these goals is
inherently subjective, involving a high degree of judg-
ment based on the CEO’s observations of, and interac-
tions with, the executive throughout the year. As an
additional input to the evaluation of an executive’s per-
formance, the CEO assesses the overall performance of
the Company in light of the dynamics of the China mar-
ket. As a result, no single performance goal or group of
goals is determinative for the CEO’s evaluation of the
executive’s performance.

The above evaluation provides the basis for the CEO’s
recommendation to the Compensation Committee for the
executive’s Individual Performance Factor. The Com-
pensation Committee then meets with the CEO and dis-
cusses theCEO’s recommendations, andmeets separately
in executive session and makes a determination of the
Individual Performance Factor for the NEOs, excluding
theCEO.

The Compensation Committee applies similar factors in
determining the Individual Performance Factor for the
CEO. The Compensation Committee meets in executive
session to discuss the CEO’s individual performance and
then consults with the Chairman of the Board for their
collective determination of the CEO’s Individual Perfor-
mance Factor. The evaluation of the CEO’s overall per-
formance relative to these factors is also inherently
subjective, involving a high degree of judgment. The
Compensation Committee and the other independent
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directors assess the overall performance of the Company
in light of the dynamics of the China market in which the
Company operates. As a result, no single performance
goal or group of goals is determinative for the evaluation
of theCEO’s performance.

The use of Individual Performance Factors provides the
Company with a degree of flexibility to recognize perfor-
mance and reward contributions to strategic business ini-
tiatives and the building of organizational capabilities
supportive of the creationof long-termvalue.

Based on the foregoing, the Compensation Committee
assigned 2022 Individual Performance Factors for the
NEOs ranging from 80% to 140%, as described below
under “2022 NEO Compensation and Performance
Summary.”

Long-Term Equity Incentives

TheCompanyprovides long-termequity compensation to
its executives to encourage decision-making that creates
long-term sustainable stockholder value. In determining
the size of the annual equity awards, the Compensation
Committee considers the following:

• Prior year individual and teamperformance;

• Expected contributions in future years;

• Themarket value of the executive’s role comparedwith
similar roles in the Company’s peer group or based on
compensation surveydata; and

• Achievement of the Company’s stock ownership
guidelines.

For 2022, the Compensation Committee granted annual
equity awards in the form of SARs, PSUs and RSUs,
weighted 50%, 30% and 20%, respectively. Eighty per-
cent of the 2022 annual equity grant is considered by the
CompensationCommittee to be performance-based as the
PSUs will vest based only on the Company’s achieve-
ment of performance goals relating to rTSR, and the
SARs will realize value only to the extent the Company’s
stock price increases from the date of grant. The SARs
and RSUs vest annually in equal installments of 25%,
beginning on the first anniversary of the grant date and
generally subject to continued employment through the
applicable vesting date. The exercise price of each SAR
grant is based on the closing market price of the underly-
ingCompany stockon thedate of grant.

The 2022 Annual PSU Awards are designed to incentiv-
ize eachNEO’s performance over the performance period
from January 1, 2022 toDecember 31, 2024 and to further
align their interests with the interests of our stockholders
through the use of an rTSR performance goal. The rTSR
performance goal for the three-year performance period is
measured as achievement compared against the constitu-
ents of theMSCI China Index. This indexwas selected as
the companies included are generally impacted by the
samemarket conditions as theCompany. TSR is based on
the average closing price over the 20 trading days up to
and including the start and end of the performance period.
Vesting of the PSUs will be capped at target if the Com-
pany’s TSR performance is negative over the perfor-
mance period regardless of how well the Company
performs as compared to the index. The following table
sets forth the TSR vesting schedule for the 2022 Annual
PSUAwards.

Threshold Target Maximum
TSR Percentile Rank Achieved . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . <25% 25% 55% 85%

Proportion of Target Award Vesting . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0% 40% 100% 200%

2020 Annual PSUs

Beginning with the 2020 annual equity grants, the group
of recipients of PSUs had been expanded to include all of
the Company’s leadership team, including the NEOs.
Under the 2020 Annual PSU program, PSUs would be

settled in shares of our common stock based on continued
service and the achievement of the underlying perfor-
mance goals during the three-year performance period.
Unlike the 2019 PSUs where only a relative measure was
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used, the performance metrics and goals for the 2020
Annual PSUs adopted two absolute growth targets,
including adjusted total revenue growth (weighted 60%)
and adjusted diluted EPS growth (weighted 40%). A rela-
tive measure, the Company’s rTSR compared to the
MSCI China Index, was included only as a modifier to
increase or decrease the number of units to be earned by
up to 20%. Based on performance, vesting could range
from0% to 240%of the target number of shares subject to
the 2020 Annual PSUs. In 2021 and 2022, the Compen-
sation Committee closely monitored the impact of the
pandemic on theCompany’s performance and considered
different alternatives to fairly assess and reward manage-
ment for their performance during the three-year perfor-
mance period of the 2020Annual PSUs. 2022 represented
the final year of the 2020-2022performance period for the
2020Annual PSUs.

The absolute targets for the 2020 Annual PSUs were
established in early 2020 at a time when the Company
could not have anticipated or known the duration or
impact of the COVID-19 pandemic on the market in
which the Company operates. Due to the ongoing impact
of COVID-19, the Company was operating in a volatile
and unpredictable market during the duration of the per-
formance period. Compared to 2019, the 2022 total reve-
nue for theChina restaurant industry declinedby6%,with
a negative CAGR of 2% from 2019 to 2022. As a result,
the original absolute growth goals set for the 2020Annual
PSUs became less effective in incentivizing management

and recognizing actions that would enable the Company
to navigate the pandemic and emerge stronger.

As noted above, during the three-year period impacted by
the COVID-19, we stayed nimble and quickly adapted to
the rapidly-changing operating environment. With the
tremendous efforts from our employees led by the leader-
ship team, our revenue growth rate outperformed that of
theChina restaurant industry. TheCAGRof our total rev-
enue growth (excluding foreign currency translation)
from 2019 to 2022 was 2%, compared to a negative
CAGR of 2% in the total revenue of the China Restaurant
industry over the same period. In addition, compared to
the constituents of theMSCIChina Index, theCompany’s
TSR ranked at the 68.91 percentile over the three-year
period from2020 to 2022.

In light of the Company’s strong performance against its
peers despite the COVID-19 pandemic and considering
that keeping the original design of the 2020Annual PSUs
potentially would have resulted in zero payout, which the
Compensation Committee believed would not appropri-
ately reflect management’s performance and incentivize
management in directing the Company to continue to
navigate the pandemic, the Compensation Committee
determined to adjust the weighting of the performance
metrics of the 2020Annual PSUs inDecember 2022. The
following graph illustrates the reallocation of the weight-
ing of the performance metrics before and after the
adjustment.

Adjusted Total
Revenue Growth

Adjusted
Diluted EPS Growth

R-TSR(1)

Adjusted Total
Revenue Growth

Adjusted
Diluted EPS Growth

R-TSR(2)

60% 24%

16%

60%

40%

+/-20%

Metrics Weighting WeightingMetrics
(before adjustment)

modified by

(after adjustment)

YUM CHINA – 2023 Proxy Statement 61



EXECUTIVE COMPENSATION

(1) The number of performance units that vest shall bemodified by up to +20% for outperformance, or up to -20% for
underperformance, as compared to theMSCIChina Index.

(2) The following table sets forth the rTSRvesting schedule for the 2020Annual PSUs after the adjustment:

Threshold Target Maximum
TSR Percentile Rank Achieved . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . <25% 25% 55% 85%

Proportion of Target Award Vesting* . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0% 40% 100% 200%

* Vesting proportion for performance between performance levels would be determined based on linear interpolation.
Under the program, payout would be capped at target if the Company’s TSRwas negative over the three-year perfor-
mance period. TSR percentile rank was calculated based on the 20-trading day average closing prices up to and
including January 1, 2020 and the 20-day average closing prices up to and includingDecember 31, 2022 and assumes
reinvestment of dividends.

These weightings were adjusted to better reflect align-
ment betweenpay andperformanceover themultiple year
performance period. The Compensation Committee
maintained the relative weighting of adjusted total reve-
nue growth and adjusted diluted EPS growth with each
other. The Compensation Committee placed more
emphasis on the rTSR metric in recognition of the diffi-
culty of measuring performance against absolute growth
goals in total revenue and EPS, which were set before the
onset of the COVID-19 pandemic, in light of the volatile
operating environment and its assessment that rTSR
would better measure the Company’s success in execu-
tion of its evolving operational plan during the three-year
performance period and its performance compared to the
China restaurant industry and the MSCI China Index.

Except for the changes in weighting of the performance
goals, the terms and conditions applicable to the 2020
Annual PSUs remained unchanged. The Compensation
Committee determined that this modification to the 2020
Annual PSUs was aligned with the Company’s compen-
sation philosophy of retaining talent and rewarding per-
formance, particularly in light of the operational
achievements of the Company since the 2020 Annual
PSUswere granted.

The table below sets forth the threshold, target and maxi-
mum achievement levels, weights and actual results for
each measure of the 2020 Annual PSUs following the
reallocationof theweightingof performancemetrics:

Performance Measure Threshold Target Maximum Actual
Earned as a
% of Target Weighting

Final Team
Performance

R-TSR . . . . . . . . . . . . . . . . . . . . . . . . . . 25th 55th 85th 68.91th 146.36% 60% 87.82%
Adjusted Total Revenue CAGR(1) . . . 4% 7% 10% 3% 0% 24% 0%
Adjusted Diluted EPS CAGR(2) . . . . . . 4.5% 7.25% 10% -12% 0% 16% 0%
Final Payout Ratio . . . . . . . . . . . . . . . . 87.82%

(1) Adjusted Total Revenue represents total revenues as reported in the Consolidated Financial Statements included
in the Annual Report on Form 10-K for the year ended December 31, 2022 (the “Audited Financial
Statements”), but adjusted to exclude (i) revenues from transactions with franchisees and unconsolidated affili-
ates; (ii) revenues generated from certain emerging brands; and (iii) the impact of foreign currency fluctuations.
Theperformancegoal ismeasured from2019year-end results,which is the base year formeasuringCAGR.

(2) Adjusted Diluted EPS is defined as Adjusted Net Income divided by AdjustedWeighted-Average Common and
DilutedPotentialCommonSharesOutstanding,where:

• Adjusted Net Income represents adjusted net income presented in the Company’s annual report on Form 10-K,
but further adjusted to exclude: (i) income generated from certain emerging brands; (ii) income tax expense
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impact of planned or actual repatriations; (iii) investment gains or losses for equity investmentsmeasured at fair
value; (iv) certain non-recurring adjustments; (v) the impact of foreign currency fluctuations; and (vi) the
income tax effect of the above adjustments. The performance goal is measured from 2019 year-end results,
which is the base year formeasuringCAGR.

• Adjusted Weighted-Average Common and Diluted Potential Common Shares Outstanding represents
weighted-average common and diluted potential common shares outstanding presented inNote 5 to theAudited
Financial Statements, and adjusted to exclude: (i) impact on share count associated with certain share repur-
chases; (ii) impact on share count as a result of the Company’s global offering and secondary listing on the
HKEX; (iii) impact on outstanding shares held by employees of YUM! Brands, Inc. (“YUM”); and (iv) diluted
shares associatedwith the 2020partner PSUawards (“2020PartnerPSUAwards”).

Based on the Company’s 22.55% TSR performance dur-
ing the three-year performance period, the Company
ranked at the 68.91 percentile as compared to the TSR
performance of the still-active constituents of the MSCI
China Index at the end of the performance period, result-
ing in 87.82% vesting of the target PSUs and dividend
equivalents.

The table below shows the number of shares of our com-
mon stock acquired by each of theNEOs upon the vesting
of the 2020 Annual PSUs (before payment of applicable
withholding taxes).

Name

Number
of Shares

Acquired on
Vesting

(#)
Ms. Wat . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 52,166
Mr. Yeung . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12,520
Mr. Chan . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8,347
Mr. Huang . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12,520
Mr. Yuen . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,782

Please see the “2022 SummaryCompensation Table” and
the “2022 Grants of Plan-Based Awards Table” for fur-
ther information regarding the 2020 Annual PSUs that
vested during the year and the incremental fair value asso-
ciatedwith themodificationof the 2020Annual PSUs.

2022LavazzaESOPGrants

As disclosed in last year’s CD&A, the Company and
Lavazza Group established the Lavazza Joint Venture to
explore and develop the Lavazza coffee business in
China. In order to incentivize the efforts of employees of
the Company, Lavazza Group and the Lavazza Joint
Venture to execute on the Lavazza Joint Venture’s busi-
ness plan, including the target to open 1,000 Lavazza

stores in China in the next few years, the Lavazza Joint
Venture established the JV Equity Plans allowing for the
grant of equity awards with respect to the Lavazza Joint
Venture to key employees of the Lavazza Joint Venture,
as well as select employees of Lavazza Group and the
Company. Under the JV Equity Plans, up to 15% of the
equity in the Lavazza Joint Venture may be granted as
equity awards, with employees and other eligible partici-
pants of the Lavazza Joint Venture, including restaurant
general managers, eligible to receive up to 80% of the JV
Equity Plan shares, or 12% of the equity in the Lavazza
Joint Venture. The remaining JV Equity Plan shares will
be allocated to the employees of the Company and Lav-
azza Group in accordance with their respective equity
interest in theLavazza JointVenture, or up to 2%and 1%,
respectively, of the equity in the Lavazza Joint Venture.
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TheCompensationCommittee has discretion to award the
portion of the JV equity pool allocated to the Company to
employees of the Company who have been key contribu-
tors to the efforts of the Lavazza Joint Venture and are
deemed to be essential to the successful execution of the
Lavazza Joint Venture’s business plan. The JV Equity
Plans and related grants were adopted in order to support
entrepreneurial and innovative thinking and leadership
through a compensation structure linked to brand expan-
sion andour long-termstrategy.

After considering the input of the Compensation Com-
mittee’s compensation consultant with respect to form
and amount of equity awards to be granted to Company
employees, on February 10, 2022, the Lavazza JointVen-
ture and the Compensation Committee approved equity
awards under the applicable JV Equity Plan to certain
employees of the Company, including awards accounting
for 0.9% of the equity in the Lavazza Joint Venture to the
NEOs, in the form of PSUs. The PSUs are subject to both
performance-based vesting conditions and the occurrence
of a liquidity event. The performance-based vesting con-
ditions relate to the Lavazza Joint Venture’s performance
with respect to revenue (RMB606 million), store-level
profitability (to achieve restaurant profit breakeven),
brand-level profitability (to achieve operating profit
breakeven) and store count (net store count to reach
1,000), each equally weighted, with performance to be
measured on a rolling last four quarter basis over a four-
year performance period. The liquidity event vesting con-
dition, which includes the occurrence of an initial public
offering of the Lavazza Joint Venture, must occur within
seven years of the grant date for the awards to vest. Any
portion of the award that does not vest, either based on the
achievement of the applicable performance-based vesting
conditions or the non-occurrence of the liquidity event,
will be forfeited in their entirety. To recognize the efforts
of each of the NEOs with respect to the Lavazza Joint
Venture and to incentivize and galvanize their continued
focus on the success of the Lavazza Joint Venture, the
Compensation Committee granted PSUswith the follow-
ing target grant date fair values to each of the NEOs:
Ms. Wat, $1,000,000; Mr. Yeung, $200,000; Mr. Chan,
$200,000; Mr. Huang, $200,000 and Mr. Yuen,
$200,000.

As noted in the “2022SummaryCompensationTable,” as
of the grant date, the achievement of the performance-
based vesting conditions and the occurrence of a liquidity
event with respect to the 2022 Lavazza ESOP Grants
were not considered probable for accounting purposes
and, therefore no associated expenses was recognized for
accounting purposes that can be included for the 2022
Lavazza ESOP Grants in the 2022 Summary Compensa-
tionTable.

Other Elements of Executive Compensation
Program

As with all Company employees, Company executive
officers receive certain employment benefits. We believe
the benefits we offer are an important part of retention for
all levels of employees. Our benefits are designed to pro-
tect against unexpected catastrophic losses of health and
earnings potential and provide a means to save and accu-
mulate assets for retirement.

Post-TerminationandChange inControlCompensation.

The Company provides certain post-termination and
change in control compensation to help accomplish the
Company’s compensation philosophy of attracting and
retaining executive talent.

The Company maintains a change in control severance
plan that covers all NEOs. Severance benefits are payable
only upon a qualifying termination, which is defined as a
termination by the Company without cause or by the par-
ticipant due to good reason, within 24 months following
the consummation of a change in control of theCompany.
The Compensation Committee believes change in control
compensation promotes management independence and
helps retain, stabilize, and focus the executive officers in
the event of a change in control.

The Company also maintains the Executive Severance
Plan, which provides severance benefits to certain key
management employees of the Company and its affiliates
who are selected by the Compensation Committee to par-
ticipate in the plan, including each of the NEOs, and who
experience a qualifying termination under the terms of the
plan. The Executive Severance Plan aids in recruitment
and retention and promotes smooth succession planning,
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while providing transitional pay for a limited period of
time to executives whose employment is involuntarily
terminated. Payments are conditioned upon the execu-
tive’s execution of a release of claims in favor of the
Company and compliancewith restrictive covenants. The
terms of the Change in Control Severance Plan and Exec-
utive Severance Plan were determined after considering
market data and the input of the compensation consultant.
The award agreements with respect to the Company’s
outstanding equity awards also provide for pro-rata vest-
ing in the event of certain qualifying terminations of
employment. Please see the “Potential Payments upon a
Termination or a Change in Control” section below for a
quantification of the amounts that would be payable to
each of the NEOs in connection with a termination of
employment or change in control as of December 31,
2022.

Retirement Plans.TheCompany offers certain executives
working in China retirement benefits under theBai Sheng
Restaurants China Holdings Limited Retirement Scheme
(“BSRCHLRS”). Under the BSRCHLRS, executives
may make personal contributions, and the Company pro-
vides a company-funded contribution ranging from5% to
10% of a participating executive’s base salary. During
2022, all of our NEOs were participants in the
BSRCHLRS, and each NEO received a company-funded
contribution.

Medical, Dental, and Life Insurance and Disability
Coverage. The Company provides benefits such asmedi-
cal, dental, and life insurance and disability coverage to its
executive officers through the same benefit plans that are
provided to eligibleChina-based employees.

Perquisites. As noted earlier in the CD&A, the Compa-
ny’s executive compensation program may differ from
our U.S. peers to reflect the competitive market in China,
the need to attract a global skillsetwith deepknowledgeof
both U.S. and Chinese regulatory regimes and the Com-
pany’s desire to incentivize an entrepreneurial mindset to
encourage actions that support our long-term growth and
strategy. Because the Company is designing an executive
compensation program that attracts, retains and incentiv-
izes global talent, the Company provides certain perqui-
sites relating to overseas assignments as part of a
competitive compensation package to attract and retain
globally mobile executives. These perquisites are gov-
erned by the Company’s formal mobility policy, are
offered on a case-by-case basis and reflect each execu-
tive’s particular circumstances while also generally
reflecting market practices for similarly situated, globally
mobile executives working in international companies
based inmainlandChina. For example, theCompanymay
offer perquisites such as housing cost subsidies, depen-
dent education, and home leave payments to executives
performing services inChina.

Prior to our spin-off from YUM, certain of our NEOs
were offered tax equalization benefits as an element of
their compensation. These tax equalization benefits rep-
resent legacy compensation arrangements entered into
with our former parent. After the spin-off, the Compensa-
tion Committee phased out tax equalization benefits for
the NEOs (other than certain grandfathered benefits pur-
suant to the legacy arrangements).

See the 2022 All Other Compensation Table in this
CD&A for details regarding the perquisites received by
ourNEOsduring2022.
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2022 NEO Compensation and Performance
Summary

Below is a summary of our NEOs’ 2022 compensation—
which includes base salary, annual cash incentive, and
equity awards, as well as an overview of our NEOs’ 2022
performance relative to their individual annual perfor-
mance goals. The specific performance summaries
described belowwere considered in determining the Indi-
vidual Performance Factor under the annual cash bonus
program. As noted in the CD&A, in February 2022, the
Compensation Committee approved the performance
goals that would be used to determine the Individual Per-

formance Factor for the CEO and other NEOs. These
annual performance goals generally fell within the per-
formance categories of mitigating the impact of the
COVID-19 pandemic, increasing stockholder returns,
accelerating the growth of our brands, driving new busi-
ness initiatives, effectivelymanaging costs, and achieving
ESG and other strategic objectives. Under each perfor-
mance goal category, each NEO has a number of under-
lying pre-established goals against which the NEO’s
performance is assessed. See “Elements of the Executive
Compensation Program—Annual Performance Based
CashBonuses—Individual PerformanceFactor.”

Joey Wat
Chief Executive Officer

2022 Performance Summary. The Compensation Com-
mittee determined Ms. Wat’s performance to be signifi-
cantly above target with an Individual Performance
Factor of 140%. Ms. Wat was recognized for leading the
Company’s crisis management team in taking timely and
decisive actions in tackling themany unprecedented chal-
lenges arising out of the COVID-19 pandemic in 2022,
which was viewed as even more difficult than 2020 or
2021. Those measures included protecting employees,
sustaining operations, driving sales and protecting profit-
ability. Despite a decline in the total revenue for theChina
restaurant industry due to massive lockdowns and infec-
tions in both early and late 2022, Ms. Wat led the Com-
pany to achieve profitability in every quarter in 2022. The
Company also delivered revenue growth (excluding for-
eign currency translation) which outperformed the China
restaurant industry revenue growth by 7% in 2022.
Ms.Wat led the effort to restructure both commodity and
labor cost bases to protect margins, resulting in a full year
restaurant margin of 14.1%, compared to 13.7% in 2021.
The Company’s 2022 TSR ranked 93.65 percentile
against the constituents of theMSCIChina Index.Despite
a very challenging business environment, the Company
achieved net new stores of 1,159 with healthy average
payback period of two and three years for KFC and Pizza
Hut, respectively. Ms. Wat also provided strategic guid-
ance to the emerging brands includingTacoBell andLav-
azza, both making solid progress in 2022. Taco Bell
doubled its store count to 91 while Lavazza reached a
store count of 85, at the end of 2022. On ESG, under

Ms. Wat’s direction, the Company also formulated its
near termgreenhouse gas (GHG) emissions reduction tar-
gets and roadmap and received SBTi’s approval in
November 2022. The Company also published its first
TCFD report and received the industry highest score for
the third year fromDowJonesSustainability Index.

2022 Compensation Decisions. Effective February 1,
2022, the Compensation Committee decided to bring
Ms. Wat’s 2022 target compensation levels at slightly
above the median of the Company’s compensation peer
group, after taking into account Ms. Wat’s experience in
and knowledge of the China consumer market and global
expertise. These decisions positionedMs.Wat’s total tar-
get direct compensation at the 54th percentile of the Com-
pany’s 2022 compensation peer group. After considering
the advice of its compensation consultant, market prac-
tice, and Ms. Wat’s individual performance, the Com-
pensation Committee made the following compensation
decisions.

• Base Salary. Ms.Wat’s base salary was increased from
$1,350,000 to $1,425,000, an increase of 5.6%.

• Annual Incentive Plan Target and Payout Level.
Ms. Wat’s annual cash bonus target remained
unchanged at 200% of her base salary, resulting in a
bonus target for the year of $2,850,000.Ms.Wat’s 2022
annual cash bonus award payout was $4,788,000,
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reflecting a total payout of 168% of target based on the
Team Performance Factor of 120% and Individual Per-
formanceFactor of 140%.

• Long-Term Incentive Award. The Compensation Com-
mittee approved an annual long-term incentive award

of $6,500,000 to Ms. Wat in February 2022, delivered
in 50% SARs, 30% PSUs and 20% RSUs, which was
increased from an annual long-term incentive award of
$6,000,000 in 2021.Ms.Wat also received a 2022Lav-
azza ESOP Grant with a grant date fair value of
$1,000,000.

Andy Yeung
Chief Financial Officer

2022 Performance Summary. The Compensation Com-
mittee determinedMr. Yeung’s performance to be signif-
icantly above target with an Individual Performance
Factor of 140%. Mr. Yeung was recognized for driving
the disciplined scenario planning approach in financial
planning and vigorous austerity measures, which helped
maintain yearly and quarterly profitability in a highly vol-
atile business environment in 2022 and achieved a full
year restaurant margin of 14.1%, compared to 13.7% in
2021. Mr. Yeung played an instrumental role in contrib-
uting to the Company’s successful primary conversion on
the HongKong Stock Exchange despite the challenges of
lockdown and travel restrictions. Mr. Yeung was instru-
mental in resolving many novel issues arising from regu-
latory framework differences between Hong Kong and
U.S. Under Mr. Yeung’s leadership, systems were set up
to fulfill financial reporting requirements applicable to a
dual-primary issuer on both the New York Stock
Exchange and Hong Kong Stock Exchange. Mr. Yeung
provided in-depth guidance to KFC, Pizza Hut and the
emerging brands, resulting in improvement in their store
unit economics under difficult macro and COVID condi-
tions. Mr. Yeung also served as a core member of the
Company’s Sustainability Committee and played an
active role in ESG discussions, including the Company’s
strategy and roadmap relating to near term Science Based
Target setting, which was approved by SBTi in
November 2022.

2022 Compensation Decisions. Effective February 1,
2022, the Compensation Committee set Mr. Yeung’s
2022 compensation levels after considering the advice of
its compensation consultant, market practice and
Mr.Yeung’s individual performance.

• Base Salary. Mr. Yeung’s base salary was increased
from$800,000 to $840,000, an increase of 5.0%.

• Annual Incentive Plan Target and Payout Level.
Mr. Yeung’s annual cash bonus target remained at
100% of his base salary, resulting in a bonus target for
the year of $840,000. Mr. Yeung’s 2022 annual cash
bonus award payout was $1,411,200, reflecting a total
payout of 168% of target based on the Team Perfor-
mance Factor of 120% and Individual Performance
Factor of 140%.

• Long-Term Incentive Award. The Compensation Com-
mittee approved an annual long-term incentive award
of $1,580,000 to Mr. Yeung in February 2022, deliv-
ered in 50% SARs, 30% PSUs and 20% RSUs, which
was increased from an annual long-term incentive
award of $1,500,000 in 2021, which positioned
Mr. Yeung’s annual target total direct compensation at
approximately 90% of the market median of the com-
pensation peer group. Mr. Yeung also received a 2022
Lavazza ESOP Grant with a grant date fair value of
$200,000.
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Joseph Chan
Chief Legal Officer

2022 Performance Summary. The Compensation Com-
mittee determinedMr.Chan’s performance to beon target
with an Individual Performance Factor of 80%.Mr. Chan
led the Company’s successful primary conversion on the
Hong Kong Stock Exchange. Under Mr. Chan’s leader-
ship, the Company’s governance, reporting and compli-
ance policies and practices were further updated and
enhanced, reflecting the requirements applicable to a
dual-primary issuer on both the New York Stock
Exchange and Hong Kong Stock Exchange. Mr. Chan
was instrumental in resolving many novel issues arising
from regulatory framework differences between Hong
Kong and the U.S. Mr. Chan also played a critical role in
establishing a compliance process and system inmonitor-
ing and proactively managing risks regarding the con-
tinuing evolving areas of PRC privacy and cybersecurity
laws. Mr. Chan also played an instrumental role in sup-
porting the execution of strategic investments, including
transaction structure, due diligence, agreement drafting
andnegotiation, aswell as regulatory approvals.Mr.Chan
was recognized for serving as a coremember of theCom-
pany’s Sustainability Committee and played an active
role in ESG discussions, including the Company’s strat-
egy and roadmap relating to near termScienceBasedTar-
get setting, which was approved by SBTi in November
2022.

2022 Compensation Decisions. Effective February 1,
2022, the Compensation Committee set Mr. Chan’s 2022
compensation levels after considering the advice of its
compensation consultant, market practice andMr. Chan’s
individual performance.

• Base Salary. Mr. Chan’s base salary was increased
from$600,000 to $630,000, an increase of 5.0%.

• Annual Incentive Plan Target and Payout Level.
Mr. Chan’s annual cash bonus target remained at 80%
of his base salary, resulting in a bonus target for the year
of $504,000.Mr.Chan’s 2022 annual cashbonus award
payout was $483,840, reflecting a total payout of 96%
of target based on the Team Performance Factor of
120%and Individual PerformanceFactor of 80%.

• Long-Term Incentive Award. The Compensation Com-
mittee approved a long-term incentive award of
$1,200,000 to Mr. Chan in February 2022, to be deliv-
ered in 50% SARs, 30% PSUs and 20% RSUs, which
was increased from an annual long-term incentive
award of $1,125,000 in 2021 Mr. Chan also received a
2022 Lavazza ESOP Grant with a grant date fair value
of $200,000.

Johnson Huang
Chief Customer Officer (since May 1, 2022); General Manager, KFC (through April 30, 2022)

2022 Performance Summary. Mr. Huang has served as
the Company’s Chief Customer Officer since May 1,
2022, after serving as General Manager, KFC through
April 30, 2022. The Compensation Committee deter-
mined that Mr. Huang’s 2022 performance was on target
with an Individual Performance Factor of 105%.
Mr. Huang, as GeneralManager of KFC, was recognized
for driving KFC’s prompt response to address the busi-
ness challenges due to the COVID-19 pandemic and
regional lockdowns in the first quarter of 2022. He was
appointed as the Company’s newly created role as Chief
Customer Officer in May 2022. In this new role,
Mr. Huang was instrumental in redesigning the Compa-

ny’s membership strategy and roadmap to empower sales
growth and enhancemember experience.Mr. Huang also
improved marketing investments through optimizing the
conversion rate.Mr. Huang also led the launch of a digital
platform to better monitor member traffic and better ana-
lyze member activities to set a foundation for marketing
automation and future growth. Mr. Huang also revamped
theCompany’s customer incentive program to include the
Company’s emerging brands for better cross brand mar-
keting.

2022 Compensation Decisions. Effective February 1,
2022, the Compensation Committee set Mr. Huang’s
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2022 compensation levels after considering the advice of
its compensation consultant, market practice,
Mr. Huang’s individual performance and the strong per-
formanceofKFC.

• Base Salary. Mr. Huang’s base salary was increased
from$740,000 to $762,200, an increase of 3.0%.

• Annual Incentive Plan Target and Payout Level.
Mr. Huang’s annual cash bonus target remained at
100% of his base salary, resulting in a bonus target for
the year of $762,200. Mr. Huang’s 2022 annual cash
bonus award payout was $970,896, reflecting a total

payout of 127% of target based on the blended Team
Performance Factor of 121% and Individual Perfor-
manceFactor of 105%.

• Long-Term Incentive Award. The Compensation Com-
mittee approved a long-term incentive award of
$1,330,000 toMr.Huang in February 2022, to be deliv-
ered in 50% SARs, 30% PSUs and 20% RSUs, which
was increased from an annual long-term incentive
award of $1,250,000 in 2021. Mr. Huang also received
a 2022LavazzaESOPGrantwith a grant date fair value
of $200,000.

Aiken Yuen
Chief People Officer

2022 Performance Summary. The Compensation Com-
mittee determined Mr. Yuen’s performance to be above
target with an Individual Performance Factor of 125%.
Mr. Yuen was recognized for coordinating the Compa-
ny’s Crisis Management Team in developing responsive
policy to protect employees’ health and well-being, espe-
cially during lockdowns. The Company enhanced a num-
ber of benefits programs for frontline employees in 2022,
including enhancedmedical coverage for restaurant man-
agers.Mr.Yuen played an instrumental role to orchestrate
a smooth transition of new leadership team appointments,
including General Manager KFC, Chief Customer Offi-
cer andChief DevelopmentOfficer.Mr. Yuen served as a
coremember of theCompany’s SustainabilityCommittee
and played an active role in ESG discussions, including
theCompany’s strategy and roadmap relating to near term
Science Based Target setting, which was approved by
SBTi in November 2022. In 2022, Yum China was rated
as one of the top 20 China employers by Top Employer
Institute and included in Bloomberg’s “Gender Equality
Index” for the fourth consecutive year.

2022 Compensation Decisions. Effective February 1,
2022, the Compensation Committee setMr. Yuen’s 2022
compensation levels after considering the advice of its

compensation consultant,market practice andMr.Yuen’s
individual performance.

• Base Salary. Mr. Yuen’s base salary was increased
from$600,000 to $630,000, an increase of 5.0%.

• Annual Incentive Plan Target and Payout Level.
Mr. Yuen’s annual cash bonus target remained at 70%
of his base salary, resulting in a bonus target for the year
of $441,000. Mr. Yuen’s 2022 annual cash bonus
award payout was $661,500, reflecting a total payout of
150% of target based on the Team Performance Factor
of 120%and Individual PerformanceFactor of 125%.

• Long-Term Incentive Award. The Compensation Com-
mittee approved a long-term incentive award of
$750,000 toMr.Yuen inFebruary 2022, to be delivered
in 50% SARs, 30% PSUs and 20% RSUs, which was
increased from an annual long-term incentive award of
$700,000 in 2021, as the compensation review showed
that the prior year annual long-term incentive award
was below themarketmedian.Mr.Yuen also received a
2022 Lavazza ESOP Grant with a grant date fair value
of $200,000.
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How Compensation Decisions Are Made

Executive Compensation Philosophy

A unique feature of the Company is that while incorpo-
rated in Delaware and listed on the NYSE and Hong
Kong Stock Exchange, substantially all of its operations
are located in China. As a result, knowledge of and exper-
tise in both U.S. and China regulatory regimes and busi-
ness practices are required for many of the Company’s
executive officers.

The Compensation Committee annually reviews the
company’s executive compensation program to evaluate
whether the program continues to support the attraction
and retention of highly-qualified executives necessary to
achieve superior stockholder results and support the long-
term sustainable growth of the Company while simulta-
neously holding them accountable to continuously
achieve results based on our high standards of ethical
behavior and corporate governance.

Role of the Compensation Committee

The Compensation Committee reviews and approves
goals and objectives relevant to the compensation of the
CEO and other executive officers, sets the compensation
levels of each of the executive officers, and together with
the other independent directors of theBoard, approves the
compensation of the CEO. The Compensation Commit-
tee’s responsibilities under its charter are further described
in the “Governanceof theCompany” sectionof thisProxy
Statement. While not members of the Compensation
Committee, the CEO, the CFO, the Chief People Officer,
and the Chief Legal Officer, when necessary, also
attended meetings of the Compensation Committee in
2022 to contribute to and understand the Compensation
Committee’s oversight of, and decisions relating to, exec-
utive compensation. TheCEO, theCFO, theChief People
Officer, and the Chief Legal Officer did not attend por-
tions of the meetings relating to their own compensation.
The Compensation Committee regularly conducts execu-
tive sessions without management present. The Compen-
sation Committee also engages in an ongoing dialogue
with its compensation consultant, the CEO, and the Chief
People Officer for the evaluation and establishment of the
elements of our executive compensationprogram.

Role of the Independent Consultant

During 2022, the Compensation Committee retained
Mercer (Hong Kong) Limited (“Mercer”) as its indepen-
dent consultant to advise it on executive compensation
matters. Mercer attended Compensation Committee
meetings in 2022 and provided advice and guidance to the
Compensation Committee on (i) the market competitive-
ness of theCompany’s executive pay practices and levels;
(ii) the Company’s 2022 annual and long-term incentive
awards, including the2022LavazzaESOPGrants, aswell
as the modification of the 2020 Annual PSUs; (iii) the
2023 compensation peer group; (iv) the results of equity
compensation analytics and award valuations; (v) the
2022 LTIP adopted upon the dual primary listing of the
Company’s common stock on the Hong Kong Stock
Exchange; and (vi) compensation disclosures, including
this CD&A and the pay versus performance disclosure.
The Compensation Committee has assessed the indepen-
dence of Mercer pursuant to NYSE rules and conflicts of
interest specifically enumerated by the SEC’s six factors,
and the Company has concluded that Mercer’s work for
the Compensation Committee does not raise any conflicts
of interest. The Compensation Committee annually
reviews its relationship with Mercer and determines
whether to renew the engagement. Only the Compensa-
tion Committee has the right to approve the services to be
provided by, or to terminate the services of, its compensa-
tion consultant.

Executive Compensation Peer Group

One of the key objectives of our executive compensation
program is to retain and reward the right talent by provid-
ing reasonable and competitive compensation. One
method that the Compensation Committee utilizes to
attain this objective is by establishing a group of peer
companies for comparison of executive compensation
practices.

The peer group approved by the Compensation Commit-
tee based on the recommendations ofMercer consisted of
companies in the restaurant, food and consumer services
industries in theUnited States, Greater China and Europe,
as these represent the sectors with which the Company
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competes for executive talent. In addition, Mercer sug-
gested that, for purposes of benchmarking compensation
levels for NEOs other than the CEO, the peer group data
be supplemented with compensation survey data to pro-
vide a broader perspective on market practices. Refer-
ences in this CD&A tomarket data refer to the peer group
or surveydata, as appropriate.

After considering the advice of Mercer, the Compensa-
tion Committee approved a revised peer group in
September 2021 for evaluating 2022 compensation deci-
sions for the NEOs, which consisted of the companies
below. The Compensation Committee removed four
(4) companies and added three (3) companies for reasons

of industry appropriateness and disclosed data availabil-
ity. The Compensation Committee removed Beyond
Meat, Inc., eBay Inc.,WHGroupLimited andWantWant
China Holdings Limited, and added DoorDash, Inc.,
General Mills, Inc. and Chow Tai Fook Jewellery Group
Limited. These changes were made in order to further
align the peer group with the Company’s size and opera-
tions. The Founder CEOs at DoorDash Inc. and Haidilao
International Holdings Ltd. were excluded from the com-
petitive market review. Our peer group reflects a median
market capitalization of $19.4 billion and median annual
revenues of $10.6 billion, both as of June 30, 2022, and
consists of 17U.S. andninenon-U.S. companies.

2022 Executive Compensation Peer Group

Previous Peer Group

Removed (-4) Added (+3)Remaining for 2022

Kellogg Company

DoorDash, Inc.
General Mills, Inc.
Chow Tai Fook Jewellery
Group Ltd.

Lenovo Group Limited

Link Real Estate Investment Trust
Marriott International, Inc.
McCormick & Company, Incorporated
McDonald’s Corporation
Restaurant Brands International Inc.
Sodexo S.A.
Starbucks Corporation
Techtronic Industries Company Limited
The Hershey Company
Tingyi (Cayman Islands) Holding Corp.
YUM! Brands, Inc.

China Mengniu Diary 
Aramark Corporation

Chipotle Mexican Grill, Inc.
Compass Group PLC
Conagra Brands, Inc.
Darden Restaurants, Inc.
Domino’s Pizza, Inc.
Expedia Group, Inc.
Haidilao International Holdings Ltd.
Hilton Worldwide Holdings Inc.

Beyond Meat, Inc.
eBay Inc.
WH Group Limited
Want Want China Holdings Limited

New Peer Group for 2022

Data fromour 2022 peer groupwas supplemented by data
from companies included in three executive compensa-
tion surveys conducted by Mercer in China, Hong Kong,
and theU.S., size-adjusted to reflect the Company’s reve-
nue. During 2022, the Compensation Committee
reviewed a report summarizing compensation levels at the
25th, 50th and 75th percentiles of the peer group and, as
applicable, of the survey data for positions comparable to
our NEOs. The report compared target and actual total
cash compensation (base salary and annual incentives)
and total direct compensation (base salary plus annual
incentives plus long-term incentives) for each of the
NEOs against these benchmarks. The Compensation
Committee also reviewed detailed tally sheets that cap-
tured comprehensive compensation, benefits and stock
ownership details, and comparisons of theCEO’s realized

total direct compensation and realizable equity vis-à-vis
that of the peer group.

Competitive Positioning and Setting Compensation

At the beginning of 2022, the Compensation Committee
considered executive compensation peer group data as a
frame of reference for establishing target compensation
levels for base salary and annual and long-term incentive
awards for each NEO. The Compensation Committee
conducted an extensive review of market data and made
the decision to position target total direct compensation
close to the market median, with variation based on the
marketability, performance and potential of each NEO
and the criticality of the role on theorganization.
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Compensation Policies

Compensation Recovery Policy

Pursuant to the Company’s Compensation Recovery Pol-
icy, in the event of any restatement of the Company’s
financial statements due to material noncompliance with
any financial reporting requirement under the securities
laws, theCompensationCommitteewill recover or cancel
any performance awards thatwere awarded to a current or
former executive officer as a result of achieving perfor-
mance targets that would not have been met under the
restated results. The Company’s recovery authority
applies to any performance award received by a current or
former executive officer during the three most-recently
completed fiscal years immediately preceding the date on
which the Company is required to prepare the restate-
ment. Under the terms of the policy, a performance award
means any cash or equity-based award that is made, vests
or is payable based wholly or in part on the results of a
financial reportingmeasure.

The Company will review and modify the Compensation
Recovery Policy as necessary to reflect the final NYSE
listing rules adopted to implement the compensation
recovery requirements under the Dodd-FrankWall Street
ReformandConsumerProtectionAct.

Equity-Based Awards Grant Policy

The Company’s Equity-Based Awards Grant Policy pro-
vides for certain procedureswith respect to the granting of
equity awards, including specifying pre-determined dates
for annual and off-cycle grants and specifying that the
Companywill not purposely accelerate or delay the public
release of material information in consideration of pend-
ing equity grants. Generally, annual equity grants are
effective as of the date that is two business days after the
Company publicly discloses its results for the previous
fiscal year.

Stock Ownership Guidelines and Retention Policy

To align the efforts of our executives with the long-term
interests of our stockholders and to reinforce their com-
mitment to the Company’s long-term objectives, the

Compensation Committee established a stock ownership
and retention policy that applies to our Section 16Officers
and allmembers of ourLeadershipTeam.Under the stock
ownership and retention policy, the executives have a
five-year period from thedate of appointment to a covered
position to attain the required ownership level. During the
five-year phase-in period, the executivesmust retain, until
the required ownership guideline levels have been
achieved, at least 50% of the after-tax shares resulting
from the vesting or exercise of equity awards, including
PSUs. If the guideline is not achieved after such five-year
compliance period, the executive officer will be required
to retain 100% of after-tax shares resulting from the vest-
ing or exercise of equity awards until the guideline is
achieved.

The chart below shows stock ownership requirements as a
multiple of annual base salary for our NEOs. As of the
record date, each NEO is in compliance with the Compa-
ny’s stockownership requirements and retentionpolicy.

NEO

Stock Ownership as
a Multiple of Annual

Base Salary
CEO . . . . . . . . . . . . . . . . . . . . . . . . . . 6X
CFO . . . . . . . . . . . . . . . . . . . . . . . . . . 3X
Chief Legal Officer . . . . . . . . . . . . . . 2X
Chief Customer Officer . . . . . . . . . . 2X
Chief People Officer . . . . . . . . . . . . 2X

Hedging and Pledging of Company Stock

Under the Company’s Code of Conduct, no employee or
director is permitted to engage in securities transactions
that would allow such employee or director either to insu-
late himself or herself from, or profit from, a decline in the
Company’s stock price. Similarly, no employee or direc-
tor may enter into hedging transactions in Company
stock. Such transactions include, without limitation, short
sales as well as any hedging transactions in derivative
securities (e.g., puts, calls, swaps or collars) or other spec-
ulative transactions related to the Company’s stock.
Pledging of Company stock by executive officers and
directors is also prohibited.
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COMPENSATION COMMITTEE REPORT

The Compensation Committee has reviewed and discussed the Compensation Discussion and Analysis with manage-
ment.

Based on such review and discussion with management, the Compensation Committee recommended to the Board of
Directors that theCompensationDiscussion andAnalysis be included in this ProxyStatement and incorporated by refer-
ence in theCompany’sAnnualReport onForm10-K for the fiscal year endedDecember 31, 2022.

Compensation Committee:
RubyLu (Chair)
Edouard Ettedgui
William Wang
Min (Jenny) Zhang
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2022 SUMMARY COMPENSATION TABLE

The following table and footnotes summarize the total compensation awarded to, earnedbyor paid to theNEOs for fiscal
year 2022 and, to the extent required by SEC executive compensation disclosure rules, fiscal years 2021 and 2020. The
Company’sNEOs for the 2022 fiscal year are itsCEO,CFO, the three othermost highly compensated executive officers.

Name and Principal Position Year
Salary

($)
Bonus

($)

Stock
Awards

($)(1)

Option/
SAR

Awards
($)(2)

Non-Equity
Incentive Plan
Compensation

($)(3)

All Other
Compensation

($)(4)
Total
($)(5)

(a) (b) (c) (d) (e) (f) (g) (h) (i)

Joey Wat . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2022 1,418,750 — 6,035,116 3,250,011 4,788,000 401,002 15,892,879

Chief Executive Officer 2021 1,341,667 — 5,703,920 3,000,004 3,607,246 2,902,835 16,555,672

2020 1,151,083 — 14,500,084 2,500,003 2,502,664 517,744 21,171,578

Andy Yeung . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2022 836,667 — 1,458,490 790,010 1,411,200 198,795 4,695,162

Chief Financial Officer 2021 791,512 — 2,401,075 750,014 1,032,164 135,769 5,110,534

2020 643,333 — 2,600,068 600,013 701,865 149,144 4,694,423

Joseph Chan . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2022 627,500 — 1,045,708 600,004 483,840 172,256 2,929,308

Chief Legal Officer 2021 595,000 — 2,100,748 562,502 619,967 177,468 4,055,685

Johnson Huang . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2022 760,350 — 1,333,522 665,014 970,896 305,908 4,035,690

Chief Customer Officer 2021 740,000 — 667,558 625,000 847,441 320,245 3,200,244

2020 516,814 — 2,600,068 600,013 251,021 209,701 4,177,617

Aiken Yuen . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2022 621,063 — 737,151 375,004 661,500 253,560 2,648,278

Chief People Officer 2021 595,236 — 373,881 350,011 547,906 596,068 2,463,102

2020 517,413 100,566 1,825,078 325,011 461,599 542,754 3,772,421

(1) The amounts reported in this column for 2022 represent the grant date fair value of the 2022Annual PSUAwards,
RSU awards granted to each Named Executive Officer, as well as the incremental fair value associated with the
modification of the 2020 Annual PSUs, as described in the CD&A, calculated in accordance with Accounting
Standards Codification Topic 718 (“ASC 718”), Compensation—Stock Compensation. The grant date fair value
for the RSU awards was calculated bymultiplying the number of RSUs granted by the closing price of a share of
Company common stock on the date of grant. The per share fair value of the 2022 Annual PSUAwards was cal-
culated using a Monte-Carlo simulation model. Under ASC 718, the rTSR vesting condition related to the 2022
Annual PSU Awards is considered a market-based condition and not a performance-based condition. Accord-
ingly, there is nomaximumperformance, and nogrant date fair value belowor in excess of the amount reflected in
the table above for the 2022 Annual PSU Awards that could be calculated and disclosed. See Note 15 to the
AuditedFinancial Statements for further discussionof the relevant assumptions used in calculating these amounts.
For 2022, the amounts reported in this column also includes the incremental fair value of the 2020 Annual PSUs
due to the modifications approved by the Compensation Committee in December 2022, as follows: Ms. Wat,
$2,785,040; Mr. Yeung, $668,425; Mr. Chan, $445,649; Mr. Huang, $668,425; and Mr. Yuen, $362,095. See
“CD&A—Recent Compensation Highlights—Modification of 2020 Annual PSUs,” “CD&A—Elements of the
Executive Compensation Program—Long Term Equity Incentives—2020 Annual PSUs.” As of the grant date,
the achievement of the performance-based vesting conditions and the occurrence of a liquidity event with respect
to the 2022 Lavazza ESOP Grants were not considered probable, and therefore no associated expenses was rec-
ognized for accounting purposes that can be included for the 2022 Lavazza ESOPGrants in this column. Assum-
ing the liquidity event and the performance conditions for the 2022 Lavazza ESOP Grants were achieved, the
grant date fair value for the awards would be as follows:Ms.Wat, $1,000,000;Mr. Yeung, $200,000;Mr. Chan,
$200,000;Mr.Huang, $200,000; andMr.Yuen, $200,000.
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(2) The amounts reported in this column for 2022 represent the grant date fair value of the SAR awards granted to
each of the NEOs, calculated in accordance with ASC 718. See Note 15 to the Company’s Audited Financial
Statements for further discussionof the relevant assumptions used in calculating these amounts.

(3) Amounts in this column reflect the annual incentive awards earned for the applicable fiscal year performance
periods under the annual bonus program, which is described further in our CD&A under the heading “Annual
Performance-BasedCashBonuses.”

(4) The amounts in this column for 2022 are detailed in the 2022All Other Compensation Table and footnotes to that
table,which follow.

(5) Certain compensation included in the All Other Compensation column was denominated in Chinese Renminbi,
whichwas converted toU.S. dollars using an exchange rate of 6.72.Mr. Yuen’s 2022 salary and annual incentive
was denominated inHongKongdollars,whichwas converted toU.S. dollars using an exchange rate of 7.83.
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2022 ALL OTHER COMPENSATION TABLE

The following table and footnotes summarize the compensation and benefits included under the “All Other Compensa-
tion” column in the 2022 Summary Compensation Table that were awarded to, earned by or paid to the Company’s
NEOs for the fiscal year endedDecember 31, 2022.

Name

Perquisites and
Other Personal

Benefits
($)(1)

Tax
Reimbursements

($)(2)

Retirement
Scheme

Contributions
($)(3)

Other
($)(4)

Total
($)

(a) (b) (c) (d) (e) (f)

Ms. Wat . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 174,177 — 141,897 84,928 401,002

Mr. Yeung . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 91,292 — 41,840 65,663 198,795

Mr. Chan . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 97,222 — 31,380 43,654 172,256

Mr. Huang . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 96,250 100,030 76,046 33,582 305,908

Mr. Yuen . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 81,487 84,781 62,107 25,185 253,560

(1) Amounts in this column represent: forMs.Wat, an education reimbursement ($33,279) and housing cost subsidy
($140,898); and for Messrs. Yeung, Chan, Huang and Yuen, a housing cost subsidy. Such amounts are valued
basedon the amounts paid directly to theNEOsor the service providers, as applicable.

(2) Amounts in this column for Messrs. Huang and Yuen represent legacy tax reimbursements for gains realized in
2022 on equity awards granted before 2018, and do not represent any new benefits but rather the settlement of
existing contractual agreements.

(3) This column represents contributions to theBSRCHLRS for all of ourNEOs.

(4) This column reports the total amount of other benefits provided. Such amounts, which are reflective of market
practice for similarly situated global executives working in international companies based inmainland China, are
paid directly to theNEOsor service providers, as applicable.Other than for certain benefits described below, none
of the other benefits individually exceeded the greater of $25,000 or 10% of the total amount of these other bene-
fits and the perquisites and other personal benefits shown in column (b) for theNEO. These other benefits consist
of amounts paid for utilities, home leave expenses, transportation allowances, and executive physicals. In 2022,
Ms.Wat received home leave reimbursement of $49,801, andMr. Yeung received home leave reimbursement of
$34,700.
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2022 GRANTS OF PLAN-BASED AWARDS

The following table provides information on the annual incentive program that the Company’s NEOs participated in
during 2022, including the SARs, 2022 Annual PSUAwards and RSUs granted under the Company’s long term incen-
tive plan adopted in 2016 (the “2016 LTIP”) in 2022 and the 2022 Lavazza ESOP Grants granted under the JV Equity
Plans to the Company’s NEOs. In addition, the table below includes the 2020 Annual PSUs due to the modification of
suchPSUs in 2022, as further disclosed in theCD&A.

Name

Estimated Future Payouts
Under Non-Equity Incentive

Plan Awards(1)

Estimated Future Payouts
Under Equity Incentive

Plan Awards

All Other
Stock

Awards:
Number of
Shares of
Stock or

Units
(#)(2)

All Other
Option/

SAR
Awards:

Number of
Securities
Underlying

Options
(#) (3)

Exercise or
Base Price

of
Option/

SAR
Awards
($/Sh)(4)

Grant Date
Fair Value
of Stock,

Option and
SAR

Awards
($)(5)

Grant
Date

Threshold
($)

Target
($)

Maximum
($)

Threshold
(#)

Target
(#)

Maximum
(#)

(a) (b) (c) (d) (e) (f) (g) (h) (i) (j) (k) (l)

Ms. Wat . . . . — — 2,850,000 8,550,000 — — — — — — —

2/10/2022 — — — — — — — 208,969 50.16 3,250,011

2/10/2022 — — — — — — 25,918 — — 1,300,047

2/10/2022(6) — — — 11,439 28,597 57,194 — — — 1,950,029

2/10/2022(7) — — — 250,000 1,000,000 1,000,000 — — — —

12/30/2022(8) — — — — 50,961 — — — — 2,785,040

Mr. Yeung . . — — 840,000 2,520,000 — — — — — — —

2/10/2022 — — — — — — — 50,796 50.16 790,010

2/10/2022 — — — — — — 6,300 — — 316,008

2/10/2022(6) — — — 2,781 6,952 13,904 — — — 474,057

2/10/2022(7) — — — 50,000 200,000 200,000 — — — —

12/30/2022(6) — — — — 12,231 — — — — 668,425

Mr. Chan . . . — — 504,000 1,512,000 — — — — — — —

2/10/2022 — — — — — — — 38,579 50.16 600,004

2/10/2022 — — — — — — 4,785 — — 240,016

2/10/2022(6) — — — 2,112 5,280 10,560 — — — 360,043

2/10/2022(7) — — 50,000 200,000 200,000 — — — —

12/30/2022(8) — — — 8,155 — — — — 445,649

Mr. Huang . . — — 762,200 2,286,600 — — — — — — —

2/10/202 — — — — — — — 42,759 50.16 665,014

2/10/2022 — — — — — — 5,304 — — 266,049

2/10/2022(6) — — — 2,341 5,852 11,704 — — — 399,048

2/10/2022(7) — — 50,000 200,000 200,000 — — — —

12/30/2022(8) — — — 12,231 — — — — 668,425

Mr. Yuen . . . . — — 441,000 1,323,000 — — — — — — —

2/10/2022 — — — — — — — 24,112 50.16 375,004

2/10/202 — — — — — — 2,991 — — 150,029

2/10/2022(6) — — — 1,320 3,300 6,600 — — — 225,027

2/10/2022(7) — — 50,000 200,000 200,000 — — — —

12/30/2022(8) — — — 6,626 — — — — 362,095

(1) Amounts in columns (c), (d) and (e) provide the minimum, target and maximum amounts payable as annual
incentive compensation to eachNEObased on teamand individual performance during 2022.The actual amounts
of annual incentive compensation awards paid for 2022 performance are shown in the “Non-Equity Incentive
Plan Compensation” column of the 2022 Summary Compensation Table. The performance measurements, per-
formance targets and target bonus percentages are described in the CD&A, beginning under the heading “Annual
Performance-BasedCashBonuses.”
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(2) Amounts in column (i) represent the number of RSUs awarded to each NEO. RSUs vest in equal installments on
the first, second, third and fourth anniversaries of the grant date, subject to the recipient’s continued employment
through the applicable vesting date. During the vesting period, the RSUs will be adjusted to reflect the accrual of
dividend equivalents, which will be distributed as additional Company shares at the same time and to the extent
the underlying shares vest.

(3) SARs allow the grantee to receive the number of shares of the underlying common stock that is equal in value to
the appreciation in the underlying common stock with respect to the number of SARs granted from the date of
grant to the date of exercise. SARs become exercisable in equal installments on the first, second, third and fourth
anniversaries of the grant date, subject to the recipient’s continued employment through the applicable vesting
date.

(4) The exercise price of the SARs equals the closing price of the underlying common stock on the grant date under
the 2016LTIP.

(5) The amounts reported in this column for 2022 represent the grant date fair value of the SAR awards, the 2022
Annual PSUAwards, andRSUawards granted to each of theNEOs, calculated in accordancewithASC718. The
grant date fair value of the 2022Annual PSUAwardswithmarket-based conditions has beendeterminedbasedon
the outcome of a Monte-Carlo simulation model. The grant date fair value of the RSU awards was determined
based on the closing price of Company common stock on the date of grant. In addition, the amounts reported in
this column include the incremental fair value associated with the modification of the 2020 Annual PSUs. As of
the grant date, the achievement of the performance-based vesting conditions and the occurrence of a liquidity
event with respect to the 2022 Lavazza ESOP Grants were not considered probable, and therefore no associated
expenses was recognized for accounting purposes that can be included for the 2022 Lavazza ESOPGrants in this
column. Assuming the liquidity event and the performance conditions for the 2022 Lavazza ESOP Grants were
achieved, the grant date fair value for the awards would be as follows: Ms. Wat, $1,000,000; Mr. Yeung,
$200,000; Mr. Chan, $200,000; Mr. Huang, $200,000; andMr. Yuen, $200,000. See Note 15 to the Company’s
Audited Financial Statements for further discussion of the relevant assumptions used in calculating the grant date
fair value for theSAR,RSUandPSUawards.

(6) Amounts reported in this row and associated with columns (f), (g) and (h) provide the threshold, target andmaxi-
mum numbers of shares of common stock that may be received by the grantee upon vesting of the 2022 Annual
PSUAwards. The 2022Annual PSUAwards granted to each of theNEOs on February 10, 2022will be settled in
shares of common stock, subject to the achievement of performance goals relating to rTSR during the perfor-
mance period beginning on January 1, 2022 and ending on December 31, 2024, and the NEO’s continued
employment through the last day of the performance period. Amounts reported in the “Threshold” column repre-
sent payout of 40%of target PSUs awarded, and amounts reported in the “Maximum”column represent payout of
200%of the target PSUs awarded.

(7) Amounts reported in this row and associated with columns (f), (g) and (h) provide the number of ordinary shares
of Lavazza Joint Venture thatmay be received upon vesting of the 2022Lavazza ESOPGrants granted to each of
the NEOs on February 10, 2022. The 2022 Lavazza ESOP Grants granted to the NEOs are subject to both
performance-based vesting conditions and the occurrence of a liquidity event, including an initial public offering
of theLavazza JointVenture,whichmust occurwithin sevenyears of the grant date.

(8) Amounts reported in this row and associated with column (g) represent the number of shares subject to the 2020
Annual PSUs that were impacted by themodification to the underlying performancemeasures and the associated
incremental fair value related to the modification of the 2020 Annual PSUs, computed in accordance with
ASC718, anddoes not reflect a newequity grant.
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OUTSTANDING EQUITY AWARDS AT 2022 YEAR-END

The following table shows the number of Company shares covered by exercisable and unexercisable SARs, unvested
RSUs and unvested PSUs held by the Company’s NEOs on December 31, 2022. This table excludes any YUM shares
received by the NEOs upon conversion of their outstanding YUM equity awards in connection with the spin-off. The
2022 Lavazza ESOPGrants are separately reported in Outstanding 2022 Lavazza ESOPGrants at 2022Year-End table
below.

Option/SAR Awards Stock Awards

Name
Grant
Date

Number of
Securities
Underlying

Unexercised
Options/

SARs
(#)

Exercisable

Number of
Securities
Underlying

Unexercised
Options/ SARs

(#)
Unexercisable(1)

Option/
SAR

Exercise
Price

($)

Option/
SAR

Expiration
Date

Number
of Shares
or Units of

Stock
That Have
Not Vested

(#)(2)

Market
Value

of Shares
or Units of
Stock That

Have
Not Vested

($)(3)

Equity
Incentive

Plan Awards:
Number of
Unearned

Shares, Units
or Other
Rights

That Have
Not Vested

(#)(4)

Equity
Incentive

Plan Awards:
Market or

Payout Value
of Unearned
Shares, Units

or Other
Rights

That Have
Not Vested

($)(3)

(a) (b) (c) (d) (e) (f) (g) (h) (i) (j)
Ms. Wat . . . . . 2/6/2015 27,063 — 22.32 2/6/2025 — — — —

3/25/2015 32,309 — 23.90 3/25/2025 — — — —

2/5/2016 41,316 — 21.06 2/5/2026 — — — —

11/11/2016 48,846 — 26.98 11/11/2026 — — — —

2/10/2017 111,774 — 26.56 2/10/2027 — — — —

2/9/2018 186,151 — 40.29 2/9/2028 — — — —

2/7/2019 139,575 46,525(i) 41.66 2/7/2029 — — — —

2/7/2020 93,531 93,532(ii) 42.71 2/7/2030 — — 156,333(i) 8,543,599

2/5/2021 42,997 128,992(iii) 57.39 2/5/2031 44,380(i) 2,425,373 10,262(ii) 560,791

5/25/2021 — — — — — — 13,069(ii) 714,194

2/10/2022 — 208,969(iv) 50.16 2/10/2032 26,183(ii) 1,430,889 57,194(iii) 3,125,652

Mr. Yeung . . . 2/7/2020 22,448 22,448(ii) 42.71 2/7/2030 — — 26,056(i) 1,423,960

2/5/2021 10,749 32,249(iii) 57.39 2/5/2031 28,404(i) 1,552,257 2,566(ii) 140,205

5/25/2021 — — — — — — 3,268(ii) 178,569

2/10/2022 — 50,796(iv) 50.16 2/10/2032 6,364(ii) 347,812 13,904(iii) 759,854

Mr. Chan . . . . 2/7/2020 14,965 14,966(ii) 42.71 2/7/2030 — — 19,542(i) 1,067,970

2/5/2021 8,062 24,186(iii) 57.39 2/5/2031 26,628(i) 1,455,213 1,924(ii) 105,147

5/25/2021 — — — — — — 2,451(ii) 133,920

2/10/2022 — 38,579(iv) 50.16 2/10/2032 4,834(ii) 264,172 10,560(iii) 577,104

Mr. Huang . . 2/5/2014 6,797 — 21.30 2/5/2024 — — — —

2/5/2014 9,516 — 21.30 2/5/2024 — — — —

2/6/2015 10,149 — 22.32 2/6/2025 — — — —

2/5/2016 13,772 — 21.06 2/5/2026 — — — —

11/11/2016 24,423 — 26.98 11/11/2026 — — — —

2/10/2017 37,258 — 26.56 2/10/2027 — — — —

2/9/2018 32,543 — 40.29 2/9/2028 — — — —

2/7/2019 24,565 8,189(i) 41.66 2/7/2029 — — — —

2/7/2020 22,448 22,448(ii) 42.71 2/7/2030 — — 26,056(i) 1,423,960

2/5/2021 8,957 26,874(iii) 57.39 2/5/2031 — — 2,138(ii) 116,842

5/25/2021 — — — — — — 2,723(ii) 148,812

2/10/2022 — 42,759(iv) 50.16 2/10/2032 5,358(ii) 292,825 11,704(iii) 639,624
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Option/SAR Awards Stock Awards

Name
Grant
Date

Number of
Securities
Underlying

Unexercised
Options/

SARs
(#)

Exercisable

Number of
Securities
Underlying

Unexercised
Options/ SARs

(#)
Unexercisable(1)

Option/
SAR

Exercise
Price

($)

Option/
SAR

Expiration
Date

Number
of Shares
or Units of

Stock
That Have
Not Vested

(#)(2)

Market
Value

of Shares
or Units of
Stock That

Have
Not Vested

($)(3)

Equity
Incentive

Plan Awards:
Number of
Unearned

Shares, Units
or Other
Rights

That Have
Not Vested

(#)(4)

Equity
Incentive

Plan Awards:
Market or

Payout Value
of Unearned
Shares, Units

or Other
Rights

That Have
Not Vested

($)(3)

(a) (b) (c) (d) (e) (f) (g) (h) (i) (j)
Mr. Yuen . . . . . 2/5/2014 3,602 — 21.30 2/5/2024 — — — —

2/6/2015 4,060 — 22.32 2/6/2025 — — — —

2/6/2015 4,060 — 22.32 2/6/2025 — — — —

2/5/2016 4,614 — 21.06 2/5/2026 — — — —

2/10/2017 11,364 — 26.56 2/10/2027 — — — —

2/9/2018 16,863 — 40.29 2/9/2028 — — — —

2/7/2019 12,729 4,244(i) 41.66 2/7/2029 — — — —

2/7/2020 12,159 12,160(ii) 42.71 2/7/2030 — — 19,542(i) 1,067,970

2/5/2021 5,016 15,050(iii) 57.39 2/5/2031 — — 1,198(ii) 65,443

5/25/2021 — — — — — — 1,525(ii) 83,341

2/10/2022 — 24,112(iv) 50.16 2/10/2032 3,022(ii) 165,128 6,600(iii) 360,690

(1) The actual vestingdates for unexercisableSARsare as follows:

(i) Remainder of the unexercisable awardvested onFebruary 7, 2023.

(ii) One-half of the unexercisable awardvested orwill vest on eachofFebruary 7, 2023 and2024.

(iii) One-third of the unexercisable awardvested orwill vest on eachofFebruary 5, 2023, 2024 and2025.

(iv) One-fourth of the unexercisable award vested or will vest on each of February 10, 2023, 2024, 2025 and
2026.

(2) The RSUs reported in this column include additional RSUs received with respect to dividend equivalents, which
remain subject to the same underlying vesting conditions. The actual vesting dates for unvested RSUs are as fol-
lows:

(i) TheRSUswill vest in full onFebruary 5, 2024.

(ii) One-fourth of theRSUsvested orwill vest on eachofFebruary 10, 2023, 2024, 2025 and2026.

(3) The market value of each award is calculated by multiplying the number of shares covered by the award by
$54.65, the closingprice of theCompany’s stockon theNYSEonDecember 30, 2022.

(4) The awards reported in this column represent PSUawards granted to theNEOswith the followingvesting terms:

(i) The 2020 Partner PSUAwards that are scheduled to vest based on the absolute Company stock price hur-
dles, adjusted total revenue growth, adjusted EBITDA growth and transformational objectives, over the
January 1, 2020 throughDecember 31, 2023 performance period, subject to theNEO’s continued employ-
ment through the last day of the performance period except as otherwise provided for in the underlying
equity award agreement upon a qualifying termination of employment. The 2020 Partner PSUAwards are
subject to different goals with different levels of projected performance and the amount reported for this
award is reported assuming threshold payout. Based on performance, these PSUs will vest in full on
December 31, 2023.
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(ii) PSU awards that are scheduled to vest based on the Company’s achievement of rTSR performance goals
and the Company’s adjusted total revenue growth and adjusted diluted EPS growth, over the January 1,
2021 through December 31, 2023 performance period, subject to the NEO’s continued employment
through the last day of the performance period except as otherwise provided for in the underlying equity
award agreement upon a qualifying termination of employment. In accordance with SEC disclosure rules,
the amount reported for this award is reported assuming threshold payout. Based on performance, these
PSUswill vest in full onDecember 31, 2023.

(iii) PSUawards that are scheduled to vest based on theCompany’s achievement of the rTSRperformance goal
over the January 1, 2022 throughDecember 31, 2024 performance period, subject to theNEO’s continued
employment through the last day of the performance period except as otherwise provided for in the under-
lying equity award agreement upon a qualifying termination of employment. In accordance with SEC dis-
closure rules, the amount reported for this award is reported assuming maximum payout. Based on
performance, thesePSUswill vest in full onDecember 31, 2024.
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OUTSTANDING 2022 LAVAZZA ESOP GRANTS AT 2022
YEAR-END

The following table shows the number of the shares of the Lavazza JointVenture covered by the unvested 2022Lavazza
ESOPGrants held by theCompany’sNEOsonDecember 31, 2022.

Name Grant Date

Number of Lavazza Joint
Venture Shares

That Have Not Vested
(#)(1)

Fair Value of Lavazza Joint
Venture Shares

That Have Not Vested
($)(2)

(a) (b) (c) (d)

Ms. Wat . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2/10/2022 1,000,000 $1,010,000

Mr. Yeung . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2/10/2022 200,000 $ 202,000

Mr. Chan . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2/10/2022 200,000 $ 202,000

Mr. Huang . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2/10/2022 200,000 $ 202,000

Mr. Yuen . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2/10/2022 200,000 $ 202,000

(1) The 2022 Lavazza ESOP Grants granted to the NEOs are subject to both performance-based vesting conditions
and the occurrence of a liquidity event, including an initial public offering of the Lavazza Joint Venture which
must occurwithin sevenyears of the grant date.

(2) The per share fair value of the 2022 Lavazza ESOP Grants are based on an external valuation of the total enter-
prise value of Lavazza Joint Venture as at December 31, 2022 and determined on a diluted basis, taking into
account of potential shares to be issuedunder theLavazzaEquityPlans.
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2022 OPTION/SAR EXERCISES AND STOCK VESTED

The table below shows the number of Company shares acquired during 2022 upon the exercise of Company SAR
awards and the vesting of Company stock awards and before payment of applicable withholding taxes and broker com-
missions. This table does not include any shares acquired upon the exercise or vesting of outstanding YUM equity
awards.

Option/SAR Awards Stock Awards

Name

Number
of Shares

Acquired on
Exercise

(#)

Value
Realized

on
Exercise

($)

Number
of Shares

Acquired on
Vesting

(#)

Value
Realized on

Vesting
($)

(a) (b) (c) (d) (e)

Ms. Wat . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — 52,166 2,850,872(1)

Mr. Yeung . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — 20,922 1,046,027(1)

Mr. Chan . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — 11,946 628,244(1)

Mr. Huang . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,317 347,472 23,338 1,182,626(1)

Mr. Yuen . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,298 121,376 12,387 628,900(1)

(1) This amount includes the number of shares acquired upon the vesting of the 2020 Annual PSUs based on perfor-
mance during the 2020-2022 performance period, with the value realized on vesting determined based on the
closing price of our common stock on December 30, 2022. For all NEOs other than Ms. Wat, this amount also
includes the number of shares acquired upon vesting of RSU awards, with the value realized on vesting deter-
minedbasedon the closingprice of our common stockon the applicable vestingdate.

Nonqualified Deferred Compensation

The Company offers certain executives working in China
retirement benefits under the BSRCHLRS. Under this
program, executives may make personal contributions
and the Company provides a company-funded contribu-
tion ranging from 5% to 10% of an executive’s base sal-
ary. The Company’s contribution for 2022 was equal to
5% of salary for Messrs. Yeung and Chan, and 10% of
salary for each ofMs.Wat andMessrs. Huang and Yuen.
Participants may elect a variety of mutual funds in which

to invest their account balances under the plan. Addition-
ally, upon termination, participants receive a lump sum
equal to a percentage of the Company’s contributions,
including investment returns. This percentage is based on
a vesting schedule that provides participants with a vested
30% interest upon completion of a minimum of three
years of service, and an additional 10% vested interest for
each additional completed year, up to a maximum of
100%.
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2022 NONQUALIFIED DEFERRED COMPENSATION
TABLE

Name

Executive
Contributions
in Last Fiscal

Year
($)

Registrant
Contributions
in Last Fiscal

Year
($)(1)

Aggregate
Earnings in
Last Fiscal

Year
($)(2)

Aggregate
Withdrawals/
Distributions

($)

Aggregate
Balance at

Last
Fiscal

Year End
($)(3)

(a) (b) (c) (d) (e)

Ms. Wat . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 141,897 — — 720,206(4)

Mr. Yeung . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 41,840 — — 125,114(4)

Mr. Chan . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 31,380 — — 102,094(4)

Mr. Huang . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 76,046 — — 571,977(4)

Mr. Yuen . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 62,107 — — 407,461(4)

(1) Amounts in this column reflect registrant contributions to the BSRCHLRS for the NEOs and which are reflected
in the 2022SummaryCompensationTable.

(2) Under the Hong Kong Data Privacy Act, the administrator of the BSRCHLRS is restricted from disclosing indi-
vidual account balances under the BSRCHLRS, and accordingly, the Company is unable to compile earnings
informationwith respect to theBSRCHLRS.Under the terms of theBSRCHLRS, participantsmay elect a variety
ofmutual funds inwhich to invest their account balances under theBSRCHLRS.

(3) The amounts reflected in this column are the estimated year-end balances for the NEOs under the BSRCHLRS.
Amounts in this column include the following amounts that were previously reported in the Summary Compen-
sation Table in 2021 and 2020: Ms. Wat, $582,608 in 2021, $444,920 in 2020; Mr. Yeung, $83,893 in 2021,
$43,972 in 2020; Mr. Chan, $71,240 in 2021; Mr. Huang, $499,617 in 2021, $422,252 in 2020; and Mr. Yuen,
$347,921 in 2021, $286,095 in 2020.

(4) This amount represents the aggregate amount of Company contributions, excluding investment returns. See
note (3) to this table for further information regarding investment returns with respect to the BSRCHLRS. This
amount was denominated inHongKong dollars andwas converted toU.S. dollars using an exchange rate of 7.83
HongKongdollars toU.S. dollars for disclosure purposes.

Potential Payments upon a Termination or a Change in Control

Termination of Employment without a Change in
Control.As noted in the CD&A, the Companymaintains
the Executive Severance Plan, which provides severance
benefits to ourNEOs upon termination of employment by
the Company without cause or, for participants subject to
PRC law, termination for any statutory reason and subject
to severance pay under PRC law (each, an “Executive
Severance Plan Qualifying Termination”). In the event
of an Executive Severance Plan Qualifying Termination,
the NEO would receive, in lieu of any severance benefits
under any other arrangement with the participant (includ-
ing, without limitation, the Restrictive Covenant Letter

Agreements and the Company’s change in control sever-
ance plan, provided that in the event of a qualifying termi-
nation under the change in control severance plan, the
terms of the change in control severance plan will gov-
ern), the following severancebenefits:

• Cash severance benefits consisting of the greater of
(i) the sum of statutory severance payable under PRC
law and an amount equal to five times the participant’s
average monthly salary in the 12 months prior to the
Executive Severance Plan Qualifying Termination as
consideration for compliance with certain restrictive
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covenants, including covenants relating to
non-competition as further described below and (ii) the
sum of the participant’s monthly base salary plus 1/12
of the participant’s target annual bonus, multiplied by a
severancemultiple of 24, in the case of theCEO, and 12
for all other participants;

• Any accrued, but unpaid as of the date of the Executive
Severance Plan Qualifying Termination, annual cash
bonus for any completed fiscal year preceding an Exec-
utiveSeverancePlanQualifyingTermination; and

• If the Executive Severance Plan Qualifying Termina-
tion occurs on or after June 30, a pro-rated annual bonus
for the year of the Executive Severance PlanQualifying
Termination based on actual performance and pro-rated
for the employment periodduring theyear.

In the event of a participant’smaterial breach of amaterial
obligation to the Company pursuant to any award or
agreement between the participant and the Company,
including amaterial breach of the restrictive covenants set
forth in any offer letter, restrictive covenant or other
agreement entered into by the participant with the Com-
pany or a determination that an event constituting “cause”
has occurred, then the Compensation Committee may
(i) terminate the participant’s right to receive payments
under the Executive Severance Plan and (ii) seek the
recoupment of any payments previously made to the par-
ticipant under the Executive Severance Plan, including
through exercising rights of set-off, forfeiture or cancella-
tion, to the full extent permitted by law, with respect to
any other awards, benefits or payments otherwise due to
the participant from theCompanyor anyof its affiliates.

The Company is party to Restrictive Covenant Letter
Agreements with each NEO. The Restrictive Covenant
Letter Agreements include restrictive covenants relating
to non-disclosure, non-competition, non-solicitation and
non-disparagement, as well as cooperation in investiga-
tions and litigation clauses. As consideration for the
restrictive covenants, the Company is obligated to pay an
amount equivalent to five times the NEO’s average
monthly salary upon a termination of employment, other
than in the case of a change-in-control-related termination
or the NEO’s death. Such amount would be offset by
amounts otherwise owed under any other termination-
related agreement between the employee and the Com-
pany (including the Executive Severance Plan) so that
there is noduplicationof payments.

The Company’s equity awards provide for pro-rata vest-
ing for terminations due to death, retirement (age 55 and
ten years of service or age 65 and five years of service) or
involuntary termination by the Company without cause,
with PSUs determined based on actual performance. Out-
standing equity awards are forfeited upon a termination
for cause. If the NEOs’ employment had terminated as of
December 31, 2022 without cause or due to death or
retirement, theywould have been entitled to pro-rata vest-
ing of their outstanding RSUs, SARs and PSUs as fol-
lows: Ms. Wat, $18,533,042; Mr. Yeung, $3,993,474;
Mr. Chan, $3,173,260; Mr. Huang, $2,986,041 and
Mr. Yuen, $2,082,191, assuming target performance for
purposes of this disclosure. As of December 31, 2022,
Messrs.Huang andYuenwere retirement eligible.

The below table shows themaximumamount of payments and other benefits that eachNEOwould have received upon a
qualifying termination under the Executive Severance Plan on December 31, 2022 and the Company’s equity award
agreements, excluding the 2022 Lavazza ESOP Grants, assuming target performance of the PSUs for purposes of this
disclosure.

Wat
$

Yeung
$

Chan
$

Huang
$

Yuen
$

Cash Severance . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8,550,000 1,680,000 1,134,000 1,524,400 1,071,000
Release Payment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,488 1,488 1,488 1,488 1,488
Pro-rata Vesting of SARs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,280,870 175,114 121,595 264,351 141,891
Pro-rata Vesting of RSUs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,877,460 1,071,440 990,280 67,088 37,850
Pro-rata Vesting of PSUs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15,374,712 2,746,920 2,061,386 2,654,602 1,902,449

TOTAL . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 27,084,530 5,674,962 4,308,749 4,511,929 3,154,678
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Termination of Employment Following a Change in
Control.As noted in the CD&A, the Companymaintains
a change in control severance plan, which provides sever-
ance benefits to our NEOs in the event of a termination of
employment by the Company without “cause” or by the
NEOdue to “good reason,” in each casewithin 24months
following a change in control (a “CIC Qualifying
Termination”). Each NEO has executed a participation
and restrictive covenant agreement to participate in the
Change in Control Severance Plan, which contains
restrictive covenants in favor of the Company relating to
non-competition, non-solicitation, non-disclosure, and
non-disparagement. In the event of a CICQualifying Ter-
mination under theChange inControl SeverancePlan, the
NEO would receive, in lieu of any severance benefits
under any other arrangement with the participant, the fol-
lowing severancebenefits:

• An amount equal to the “Severance Multiple” multi-
plied by the sumof (x) suchNEO’smonthly base salary
in effect immediately prior to a CIC Qualifying Termi-
nation (or prior to any reduction for purposes of good
reason) and (y) 1/12 of the greater of such NEO’s
annual target cash bonus for the calendar year in which
the CIC Qualifying Termination occurs and the most
recent annual cash bonus paid to the NEO, with such
amounts payable over the 12-month period following
the NEO’s termination of employment. The Severance
Multiple is 30 for the CEO and 24 for each of the other
participatingNEOs.

• Any accrued, but unpaid as of the date of theCICQual-
ifying Termination, annual cash bonus for any com-
pleted fiscal year preceding a CIC Qualifying
Termination, to be paid within 60 days of the CIC
QualifyingTermination.

• Accrued benefits under any retirement plan or health or
welfare plan.

• If permitted by the terms of the Company’s health plan
and applicable law, continued health insurance cover-

age, subsidized by the Company at active employee
rates, through the earlier of the one-year anniversary of
the participant’s termination of employment and the
participant becoming eligible for health insurance cov-
erageunder another employer’s plan.

• Outplacement services, in an aggregate cost to the
Company not to exceed $25,000, for a one-year period
(or, if earlier, until theNEO accepts an offer of employ-
ment).

Under the terms of our equity agreements, all outstanding
SARs and RSUs would fully and immediately vest fol-
lowing a change in control of the Company if the NEO is
employed on the date of the change in control and is
involuntarily terminated (other than for cause) on or
within two years following the change in control. Under
the terms of the outstanding PSU awards, if the NEO is
employed on the date of the change in control and resigns
for good reason or is involuntarily terminated other than
for cause within two years following a change in control,
then vesting shall be measured based on the greater of
(i) actual performance for the performance period through
the date of termination of employment and (ii) target per-
formance (provided, however, that if the change in control
and termination of employment occur during the first year
of the performance period, then performancewill bemea-
sured based on target performance). In addition, begin-
ning with the 2020 equity awards, if awards are not
effectively assumed in a change in control of the Com-
pany, then the awardswill vest in full upon such change in
control with any stock price performance goal vesting
based on the per share transaction price in such change in
control and the other performance goals vesting at the
greater of actual performance through the date of the
change in control and target performance (provided, how-
ever, if the change in control occurs during the first year of
the performance period, then performance will be mea-
suredbasedon target performance).
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Thebelow table shows themaximumamount of payments and other benefits that eachNEOwould have received upon a
change in control and qualifying termination on December 31, 2022 under the terms of the change in control severance
plan and theCompany’s equity award agreements, excluding theLavazzaESOPGrants, assuming target performanceof
thePSUs for purposes of this disclosure.

Wat
$

Yeung
$

Chan
$

Huang
$

Yuen
$

Cash Severance . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12,580,615 3,744,328 2,499,934 3,219,282 2,355,812
Continued Health Insurance Coverage . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 18,123 11,053 17,053 11,053 12,943
Outplacement Services . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 25,000 25,000 25,000 25,000 25,000
Accelerated Vesting of SARs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,659,403 496,103 351,914 566,392 308,583
Accelerated Vesting of RSUs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,856,262 1,900,069 1,719,385 292,825 165,128
Accelerated Vesting of PSUs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 21,665,049 3,947,875 2,964,522 3,779,033 2,671,460

TOTAL . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 40,804,452 10,124,428 7,577,808 7,893,585 5,538,926

2022 Lavazza ESOP Grants

As noted in the CD&A, during 2022, the NEOs received
one-time PSUs under the Lavazza JV Equity Plan. Under
the terms of the award agreements, in the event theNEO’s
employment is terminated following the achievement of
the underlying performance goals but prior to the occur-
rence of a liquidity event, which includes the occurrence
of an initial public offering, with respect to the Lavazza
Joint Venture by reason of death, disability, retirement, or
termination without cause, then the portion of the award

associated with the achieved performance goals would
remain outstanding andwould vest in the event a liquidity
event, which includes the occurrence of an initial public
offering, with respect to the Lavazza Joint Venture occurs
within seven years of the grant date. Assuming that the
underlying performance goals and a liquidity event with
respect to the Lavazza Joint Venture occurred as of
December 31, 2022, the estimated value of the 2022 Lav-
azza ESOP Grants was as follows: Ms. Wat, $1,010,000;
Mr. Yeung, $202,000; Mr. Chan, $202,000; Mr. Huang,
$202,000; andMr.Yuen, $202,000.

PAY RATIO DISCLOSURE

As required by Section 953(b) of the Dodd-Frank Wall
Street Reform and Consumer Protection Act, the Com-
pany is providing the following disclosure about the rela-
tionship of the annual total compensation of our
employees to the annual total compensationofMs.Wat.

Identification of Median Pay Employee

The Company had more than 400,000 employees as of
year-end 2022, and substantially all of them are based in
China. Given the nature of its operations, approximately
89% of the Company’s employees were restaurant crew-
members. Approximately 72% of the 364,000 crew-
membersworked part-time, approximately 37%ofwhom
attended university at the same time, and were paid on an
hourly basis. Our wage rates for crewmembers are deter-
mined based on a number of factors, including but not
limited to cost of living, labor supply and demand, and

competitive market pay rates in the city in which the
crewmemberworks.

We selected December 31, 2022, as the date on which to
determine our median employee. For purposes of identi-
fying themedian employee from the employeepopulation
base (excluding Ms. Wat), we considered the total com-
pensation of all of our employees, as compiled from our
payroll records. In addition, we measured compensation
for purposes of determining the median employee using
December 2022 payroll records. Compensation paid in
foreign currencies was converted to U.S. dollars based on
aweighted average exchange rate for the relevant period.

Using this methodology, our median employee was iden-
tified as a part-time crewmember located in a second-tier
city inChina.
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Ratio

For 2022:

• The annual total compensation of the median
employee, as identified above,was $6,359.

• Ms.Wat’s annual total compensation, as reported in the
Total column of the 2022 Summary Compensation
Table,was $15,892,879.

• Based on this information, the ratio of the annual total
compensation of Ms. Wat to the median of the annual
total compensation of all employees is approximately
2,499 to 1.

In fact, our pay ratio is significantly impacted by the fact
that substantially all of our employees are based in China,
approximately 72% of our 364,000 crewmembers are
employed on a part-time and hourly basis, and typical
hourly wages vary between the cities in which our restau-
rants are located.

The above ratio and annual total compensation amount of
the median employee are reasonable estimates that have
been calculated using methodologies and assumptions
permitted by SEC rules. The ratio and annual total com-
pensation amount may not be directly comparable to
those of other companies because the methodologies and
assumptions used to identify the median employee may
vary significantly amongcompanies.

Toprovide supplemental disclosure andnot as a substitute
for the pay ratio calculated in accordance with SEC exec-
utive compensation disclosure rules, we also reviewed the
CEO pay ratio excluding the incremental fair value asso-
ciated with the modification of 2020 Annual PSUs.
Excluding such awards and modification, the CEO’s
2022 annual total compensation would have been
$13,107,839 and the CEO pay ratio for fiscal 2022would
havebeen2,061 to 1.
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PAY VERSUS PERFORMANCE

Year(1)

Summary
Compensation
Table Total for

PEO
($)(2)

Compensation
Actually Paid
(CAP) to PEO

($)(3)

Average
Summary

Compensation
Table Total for
Non-PEO NEOs

($)(2)

Average
Compensation
Actually (CAP)

Paid to Non-PEO
NEOs ($)(3)

Value of Initial Fixed $100
Investment Based on:(4)

Net
Income

($ in
millions)

R-TSR
against

Constituents
of MSCI

China Index
(%)(6)

Total
Shareholder

Return ($)

MSCI China
Consumer

Discretionary
Index Total
Shareholder
Return ($)(5)

(a) (b) (c) (d) (e) (f) (g) (h) (i)

2022 . . . . . . 15,892,879 18,178,125 3,577,110 3,947,038 116.42 74.02 442 93.65%

2021 . . . . . . 16,555,672 6,689,317 3,737,910 2,243,769 105.25 96.60 990 33.06%

2020 . . . . . . 21,171,578 36,083,539 4,236,753 6,197,764 119.41 150.25 784 57.03%

(1) As required by Section 953 (a) of the Dodd-Frank Wall Street Reform and Consumer Protection Act, and Item
402 (v) of Regulation S-K, we are providing the following information about the relationship between executive
compensation actually paid and certain financial performance of the Company. For further information concern-
ing the Company’s variable pay-for-performance philosophy and how the Company’s executive compensation
aligns with the Company’s performance, refer to “Executive Compensation – Compensation Discussion and
Analysis.” Ms. Wat served as the Company’s principal executive officer (“PEO”) for the entirety of 2020, 2021
and2022 and theCompany’s otherNEOs for the applicable yearswere as follows:
– 2022:AndyYeung, JosephChan, JohnsonHuang andAikenYuen.
– 2021:AndyYeung, JohnsonHuang, JosephChan,AikenYuen andDannyTan.
– 2020:AndyYeung, JohnsonHuang,DannyTan andAikenYuen.

(2) Amounts reported in this column represent (i) the total compensation reported in the Summary Compensation
Table for the applicable year in the case of Ms.Wat and (ii) the average of the total compensation reported in the
Summary Compensation Table for the applicable year for the Company’s NEOs reported for the applicable year
other thanMs.Wat.

(3) To calculate compensation actually paid, adjustments were made to the amounts reported in the Summary Com-
pensation Table for the applicable year. The dollar amounts do not reflect the actual amount of compensation
earned byor paid toMs.Wat during the applicable year, nor the actual average amount of compensation earnedby
or paid to the NEOs as a group (excluding Ms. Wat) during the applicable year. A reconciliation of the adjust-
ments forMs.Wat and for the averageof the otherNEOs is set forth following the footnotes to this table.

(4) For each fiscal year, the amount included in the table is the cumulative total shareholder return as of the end of that
year, assuming that the value of the investment in our common stock and peer group was $100 on December 31,
2019 and that all dividends were reinvested. Historic stock price performance is not necessarily indicative of
future stockprice performance.

(5) The TSR Peer Group consists of the MSCI China Consumer Discretionary Index, which is a free-float adjusted
market cap weighted gross total return index, based onMSCI’s Global InvestableMarket IndexesMethodology,
which is the same industry indexused for purposes of ourAnnualReport onForm10-K.

(6) As noted in the CD&A, for 2022, our r-TSR percentile ranking against the constituents of theMSCI China Index
was utilized as a component in both the 2022 annual performance-based cash bonus plan and the 2022 Annual
PSUAwards, and is viewed as themost importantmeasure by theCompany to linkpay andperformance.
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Compensation Actually Paid Adjustments(a)

Year

Summary
Compensation

Table (SCT)
Total
($)(b)

Minus
Value of
Stock
Option/

SAR and
Stock

Awards
Reported

in SCT
($)(c)

Plus
Fair Value at

Fiscal
Year-End of
Outstanding

and Unvested
Stock

Option/SAR
and Stock

Awards
Granted in
Fiscal Year

($)(d)

Plus/(Minus)
Change in

Fair Value of
Outstanding

and
Unvested

Stock
Option/SAR
and Stock

Awards
Granted in
Prior Fiscal

Years
($)(e)

Plus
Fair Value at

Vesting of
Stock Option/

SAR and Stock
Awards

Granted in
Fiscal Year that
Vested During

Fiscal Year
($)(f)

Plus/(Minus)
Change in

Fair Value as
of Vesting

Date of
Stock

Option/SAR
and Stock

Awards
Granted in
Prior Fiscal
Years for

which
Applicable

Vesting
Conditions

Were
Satisfied

During Fiscal
Year
($)(g)

Minus
Fair Value
as of Prior

Fiscal
Year-End
of Stock
Option/

SAR and
Stock

Awards
Granted in

Prior
Fiscal

Years that
Failed to

Meet
Applicable

Vesting
Conditions

During
Fiscal
Year
($)(h)

Equals
Compensation
Actually Paid

($)

Joey Wat

2022 . . . . . . 15,892,879 9,285,127 8,595,753 2,864,570 — 110,050 — 18,178,125

2021 . . . . . . 16,555,672 8,703,924 6,661,504 (7,555,976) — (267,959) — 6,689,317

2020 . . . . . . 21,171,578 17,000,087 27,272,183 3,144,165 — 1,495,700 — 36,083,539

Other NEOs(i)

2022 . . . . . . 3,577,110 1,751,225 1,606,822 500,217 — 14,114 — 3,947,038

2021 . . . . . . 3,737,910 1,772,973 1,374,102 (1,160,113) — 64,843 — 2,243,769

2020 . . . . . . 4,236,753 2,750,073 4,376,554 366,674 — (32,144) — 6,197,764

(a) This table excludes any YUM shares received by the NEOs upon conversion of their outstanding YUM equity
awards in connectionwith the spin-off.

(b) Represents Total Compensation as reported in the Summary Compensation Table for the indicated fiscal year.
With respect to the otherNEOs, amounts shown represent averages.

(c) Represents the grant date fair value of the stock option/SARawards and stock awards granted during the indicated
fiscal year, computed in accordance with ASC 718. See Note 15 to the Company’s Audited Financial Statements
for further discussion of the relevant assumptions used in calculating these amounts. For 2022, the amount also
includes the fair value of the 2020Annual PSUs as of the date of itsmodifications by theCompensationCommit-
tee inDecember 2022.

(d) Represents the fair value as of the indicated fiscal year-end of the outstanding and unvested stock option/SAR
awards and stock awards granted during such fiscal year, computed in accordance with ASC 718 and, for awards
subject to performance-based vesting conditions, based on the probable outcome of such performance-based
vesting conditions as of the last day of the fiscal year. Methodology adopted in calculating the fair value as of the
indicated fiscal year-end is consistent with those used in calculating the grant date fair value and the relevant
assumptions reflect theCompany’s estimates basedonhistorical data existing on eachvaluationdate.

(e) Represents the change in fair value during the indicated fiscal year of each stock option/SAR award and stock
award that was granted in prior fiscal years and that remained outstanding and unvested as of the last day of the
indicated fiscal year, computed in accordance with ASC 718 and, for awards subject to performance-based vest-
ing conditions, based on the probable outcome of such performance-based vesting conditions as of the last day of
the fiscal year. Methodology adopted in calculating the fair value as of the indicated fiscal year-end is consistent
with those used in calculating the grant date fair value and the relevant assumptions reflect the Company’s esti-
mates basedonhistorical data existing on eachvaluationdate.
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(f) Represents the fair value at vesting of the stock option/SARawards and stock awards thatwere granted andvested
during the indicated fiscal year, computed in accordance with ASC 718. See Note 15 to the Company’s Audited
Financial Statements for further discussionof the relevant assumptions used in calculating these amounts.

(g) Represents the change in fair value, measured from the prior fiscal year-end to the vesting date, of each stock
option/SAR award and stock award that was granted in prior fiscal years and which vested during the indicated
fiscal year, computed in accordance with ASC 718. For 2022, the amount also includes the fair value of the 2020
Annual PSUs as of the date of itsmodifications by theCompensationCommittee inDecember 2022.

(h) Represents the fair value as of the last day of the prior fiscal year of the stockoption/SARawards and stock awards
that were granted in prior fiscal years which failed tomeet the applicable vesting conditions in the indicated fiscal
year, computed in accordancewithASC718.

(i) See footnote 1 above for the non-PEONEOs included in the average for each fiscal year.

Relationship Between Pay and Performance

As described in more detail in the section “Executive Compensation – Compensation Discussion and Analysis,” the
Company’s executive compensation program reflects a variable pay-for-performance philosophy. A significant portion
of the Company’s executive compensation program consists of equity awards, including PSUs, SARs and RSUs. The
fair value of equity awards, in particular the PSUs, as of the grant date and each fiscal year-end is heavily impacted by the
Company’s stock price as of the same date, thereby impacting the compensation actually paid as reported. In addition,
theCompanygranted the 2020Partner PSUAwards, a special PSUaward, resulting in a higher SummaryCompensation
Table total amount reported in 2020.

• The following graph demonstrates the relationship between compensation actually paid over the period to thePEOand
otherNEOs, and eachof theCompany cumulativeTSRandPeerGroup cumulativeTSR.
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• The following graph demonstrates the relationship between compensation actually paid over the period to thePEOand
otherNEOsand rTSRpercentile ranking against the constituents of theMSCIChina Index.
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• The following graph demonstrates the relationship between compensation actually paid over the period to thePEOand
otherNEOsandNet Income.
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Performance Measures Used to Link Company Performance and Compensation Actually Paid to the NEOs

Below is a list of performancemeasures, which in theCompany’s assessment represent themost important performance
measures used by theCompany to link compensation actually paid to theNEOs for 2022 to theCompany’s performance.
As described in greater detail in “Executive Compensation – Compensation Discussion and Analysis,” the Company’s
executive compensation program reflects a variable pay-for-performance philosophy. The metrics that the Company
uses for both our long-term and short-term incentive awards are selected based on an objective of incentivizing our
NEOs to increase the valueof theCompany for our shareholders.

Most Important Financial Performance Measures

Š R-TSRagainst the constituents of theMSCIChina Index
Š SameStoreSalesGrowth
Š AdjustedOperatingProfitGrowth
Š SystemNetNewBuilds
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2022 DIRECTOR COMPENSATION

The Company primarily uses stock-based compensation
to attract and retain qualified candidates to serve on the
Board. In setting director compensation, the Board con-
siders the significant amount of time that directors expend
in fulfilling their duties to theCompany aswell as the skill
level required by the Company of members of the Board.
The Nominating and Governance Committee of the
Board considers advice from the compensation consultant
and reviews and makes recommendations to the Board
with respect to the compensation and benefits of directors.
No changes have beenmade to our director compensation
program since it was approved by the Board inDecember
2017 and became effective in June 2018. The Company’s
director compensation structure for 2022 is discussed
below.

Employee Directors. Employee directors do not receive
additional compensation for serving on the Board of
Directors. Please see the 2022 Summary Compensation
Table for the compensation received by Ms. Wat during
2022 for her role asCEOof theCompany.

Non-Employee Directors Retainer. Our non-employee
directors were each compensated with an annual retainer

equal to $275,000, payable in Company common stock
or, if requested by a director, up to one-half in cash. The
annual retainerswere paid in June 2022 to compensate the
directors for their services from June 1, 2022 to May 31,
2023.

Chairman and Committee Chairperson Retainer. In
addition to the annual retainer paid to
all non-employee directors, the Chairman of the Board
(Dr. Hu) received an additional annual cash retainer of
$225,000. The Chairperson of the Audit Committee
(Mr. Bassi) received an additional $30,000 stock retainer,
the Chairperson of the Compensation Committee
(Ms. Lu) received an additional $20,000 stock retainer,
the Chairperson of the Nominating and Governance
Committee (Dr. Hu) received an additional $15,000 stock
retainer, and the Chairperson of the Food Safety and Sus-
tainability Committee (Mr. Shao) received an additional
$15,000 stock retainer. All such retainers were paid in
June 2022 to compensate the directors for their services
fromJune1, 2022 toMay31, 2023.

The table below summarizes cash compensation earned by and stock retainers granted to each non-employee director
during2022.

Name
Fees Earned or
Paid in Cash($)

Stock Awards
($)(3)

All Other
Compensation

($)
Total

($)
(a) (b) (c) (d) (e)

Peter A. Bassi . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 137,500(1) 167,500 25,000(4) 330,000

Edouard Ettedgui . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 275,000 — 275,000

Cyril Han . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 275,000 — 275,000

Louis T. Hsieh . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 137,500(1) 137,500 — 275,000

Fred Hu . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 225,000(2) 290,000 — 515,000

Ruby Lu . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 295,000 — 295,000

Zili Shao . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 290,000 — 290,000

William Wang . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 275,000 — 275,000

Min (Jenny) Zhang . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 137,500(1) 137,500 — 275,000

(1) Represents the portion of the annual retainer that Messrs. Bassi and Hsieh and Ms. Zhang elected to receive in
cash rather than equity.

(2) Represents the annual cash retainer paid toDr.HuasChairmanof theBoard.
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(3) Represents the grant date fair value for annual stock retainer awards granted in 2022.Eachdirector received shares
ofCompany common stock determined by dividing the applicable annual retainer by the closingmarket price of a
share ofCompany common stockon thedate of grant,with any fractional shares paid in cash rather than equity.

(4) Represents an award in the amount of $25,000 forMr.Bassi’s contribution to aproject in 2022 at the request of the
Board, payable in 2023.

Stock Ownership Requirements. Although our direc-
tors are not subject to the Stock Ownership Guidelines,
we nevertheless expect our directors to own ameaningful
number of shares of Company common stock, and we
have a share retention policy in place for directors. Pursu-

ant to the share retention policy, no director may sell any
shares received as director compensation until at least
12months following thedirector’s retirement or departure
from theBoard.
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The following table summarizes, as of December 31, 2022, the equity compensationwemay issue to our directors, offi-
cers, employees andother persons under (i) theCompany’s 2016LTIP,whichwas approved byYUMas theCompany’s
sole stockholder prior to the Company’s spin-off from YUM; and (ii) the Company’s 2022 Long Term Incentive Plan
approvedby its stockholders in 2022 (the “2022LTIP”).

Plan Category

Number of Securities to
be Issued Upon

Exercise of Outstanding
Options, Warrants and

Rights

Weighted-
Average

Exercise Price
of Outstanding

Options,
Warrants and

Rights

Number of Securities
Remaining Available
For Future Issuance

Under Equity
Compensation Plans
(Excluding Securities

Reflected in
Column (a))

(a) (b) (c)

Equity compensation plans approved by security holders . . . . . . . 11,730,923(1) 34.71(2) 30,706,464(3)

Equity compensation plans not approved by security holders . . . — — —

TOTAL . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11,730,923 30,706,464

(1) Includes 2,126,112 shares issuable in respect ofRSUsandPSUs.

(2) RSUsandPSUsdonot have an exercise price.Accordingly, this amount represents theweighted-average exercise
price of outstandingSARsand stockoptions.

(3) While certain equity awards remain outstanding under the Company’s 2016 LTIP, no future equity awards may
be granted under such plan. The number represents the number of Company common stock remaining available
for future grants under the 2022 LTIP only. Full value awards granted to the Company’s employees under the
2022 LTIP, including RSUs and PSUs, will reduce the number of shares available for issuance by two shares.
SARs granted to the Company’s employees under the 2022 LTIP will reduce the number of shares available for
issuanceonly byone share.
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Who serves on the Audit Committee of the Board of
Directors?

The members of the Audit Committee are Peter A. Bassi
(Chair), Cyril Han, Louis T. Hsieh, Zili Shao and Min
(Jenny) Zhang, each of whom are independent within the
meaning of applicable SEC regulations, the listing stan-

dards of theNYSE and theHongKongListingRules. For
additional information about the members of the Audit
Committee, see “Governance of theCompany—What are
theCommittees of theBoard?”

What document governs the activities of the Audit
Committee?

The Audit Committee operates under a written charter
adopted by the Board of Directors. The Audit Commit-
tee’s responsibilities are set forth in the charter. TheAudit
Committee annually reviews and reassesses the adequacy

of its charter and recommends any proposed changes to
the Board for approval. The charter is available on our
website at ir.yumchina.com.

What are the responsibilities of the Audit Committee?

The Audit Committee assists the Board in fulfilling its
responsibilities for general oversight of the integrity of the
Company’s financial statements, the adequacy of the
Company’s system of internal controls and procedures
and disclosure controls and procedures, the Company’s
risk management, the Company’s compliance with legal
and regulatory requirements, the independent auditors’
qualifications and independence and the performance of
the Company’s internal audit function and independent
auditors. TheAudit Committee has the authority to obtain
advice and assistance from independent legal, accounting
or other advisors as the Audit Committee deems neces-
sary or appropriate to carry out its duties and receive
appropriate funding, as determined by the Audit Com-
mittee, from theCompany for such advice and assistance.

The Audit Committee has sole authority to appoint and
replace the independent auditors, and is directly responsi-
ble for the compensation of the independent auditors,
subject to stockholder approval. The Audit Committee
manages theCompany’s relationshipwith its independent
auditors, which reports directly to the Audit Committee.

Each year, the Audit Committee evaluates the perfor-
mance, qualifications and independence of the indepen-
dent auditors. In doing so, theAudit Committee considers
whether the independent auditors’ quality controls are
adequate and the provision of permitted non-audit ser-
vices is compatible with maintaining the auditor’s inde-
pendence, taking into account the opinions of
management and internal auditor.

The members of the Audit Committee meet periodically
in separate executive sessions with management (includ-
ing the Company’s Chief Financial Officer, Chief Legal
Officer and Principal Accounting Officer), the internal
auditors and the independent auditors, and have such
other direct and independent interactionwith suchpersons
from time to time as themembers of theAudit Committee
deem appropriate. TheAudit Committeemay request any
officer or employee of the Company or the Company’s
outside counsel or independent auditors to attend a meet-
ing of the Audit Committee or to meet with anymembers
of, or consultants to, theAuditCommittee.
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What matters have members of the Audit Committee
discussed with management and the independent
auditors?

As part of its oversight of the Company’s financial state-
ments, the Audit Committee reviews and discusses with
both management and the Company’s independent audi-
tors all annual and quarterly financial statements prior to
their issuance. During 2022, management advised the
Audit Committee that each set of financial statements
reviewed had been prepared in accordance with account-
ing principles generally accepted in theU.S. and reviewed
significant accounting and disclosure issues with the
Audit Committee. These reviews included discussions
with the independent auditors of matters required to be
discussed pursuant to applicable requirements of the
PCAOB and the SEC, including the quality (not merely
the acceptability) of the Company’s accounting princi-
ples, the reasonableness of significant judgments, the
clarity of disclosures in the financial statements, disclo-
sures related to critical accounting practices, and critical
audit matters during the course of the audit. The Audit
Committee has also discussed with KPMGmatters relat-
ing to their independence, including a review of audit and
non-audit fees and the written disclosures and letter
received from KPMG required by applicable require-

ments of the PCAOB regarding KPMG’s communica-
tions with the Audit Committee concerning indepen-
dence. The Audit Committee also considered whether
non-audit services provided by the independent auditors
are compatible with the independent auditors’ indepen-
dence. The Audit Committee also received regular
updates, and written summaries as required by the
PCAOB rules (for tax and other services), on the amount
of fees and scope of audit, audit-related, tax and other ser-
vices provided.

In addition, the Audit Committee reviewed key initiatives
and programs aimed at strengthening the effectiveness of
the Company’s internal and disclosure control structure.
As part of this process, the Audit Committee monitored
the scope and adequacy of the Company’s internal audit-
ing program, reviewing staffing levels and steps taken to
implement recommended improvements in internal pro-
cedures and controls. TheAuditCommittee also reviewed
and discussed legal and compliance matters with man-
agement, and, as necessary or advisable, the Company’s
independent auditor.

Has the Audit Committee made a recommendation
regarding the audited financial statements for fiscal 2022?

Based on the Audit Committee’s discussions with man-
agement and the independent auditors and the Audit
Committee’s review of the representations of manage-
ment and the report of the independent auditors to the
Board of Directors, and subject to the limitations on the
Audit Committee’s role and responsibilities referred to
above and in the Audit Committee Charter, the Audit

Committee recommended to theBoard ofDirectors that it
include the audited consolidated financial statements in
the Company’s Annual Report on Form 10-K for the fis-
cal year endedDecember 31, 2022 for filingwith the SEC
and the Company’s Annual Report for the year ended
December 31, 2022 to be filedwith theHKEX.
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Who prepared this report?

This report has been furnishedby themembers of theAuditCommittee:

PeterA.Bassi,Chair
CyrilHan
LouisT.Hsieh
Zili Shao
Min (Jenny)Zhang
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Who pays the expenses incurred in connection with the
solicitation of proxies?

Expenses in connection with the solicitation of proxies
will be paid by us. Proxies are being solicited principally
by mail, by telephone and through the Internet. We have
retainedGeorgeson Inc. to act as a proxy solicitor for a fee
estimated to be $10,000, plus reimbursement of
out-of-pocket expenses. In addition, our directors, officers

and regular employees, without additional compensation,
may solicit proxies personally, by e-mail, telephone, fax
or special letter. We will reimburse brokerage firms and
others for their expenses in forwarding proxymaterials to
the beneficial owners of shares of Company common
stock.

How may I elect to receive stockholder materials?

For stockholders of our common stock registered
on our U.S. register

Stockholders with shares registered directly in their name
who received stockholder materials in the mail may elect
to receive future annual reports and proxy statements
from us and to vote their shares through the Internet
instead of receiving copies through the mail. We are
offering this service to provide stockholders with added
convenience, to reduce our environmental impact and to
reduce annual report printing andmailing costs.

To elect this option, go towww.computershare.com, click
onLogin to InvestorCenter, log in and locate the option to
receive Company mailings via e-mail. Stockholders who
elect this optionwill be notified bymail how to access the
proxy materials and how to vote their shares on the
Internet or byphone.

If you consent to receive future proxymaterials electroni-
cally, your consent will remain in effect unless it is with-
drawn bywriting our transfer agent, Computershare Trust
Company, N.A., P.O. Box 43078, Providence, RI 02940-
3078, or by logging onto www.computershare.com and
following the applicable instructions. Also, while this
consent is in effect, if youdecide youwould like to receive
a hard copy of the proxy materials, you may call, write or
e-mailComputershareTrustCompany,N.A.

For stockholders of our common stock registered
on our Hong Kong register

We publish annual reports and proxy statements on our
website and on HKEX’s website in English and Chinese.
We will provide printed copies of proxy materials in
English andChinese.
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I share an address with another stockholder, and we
received only one paper copy of the proxy materials. How
may I obtain an additional copy of the proxy materials?

The Company has adopted a procedure called
“householding,” which has been approved by the SEC.
The Company and some brokers household proxy mate-
rials, delivering a single Notice and, if applicable, this
proxy statement and the annual report, to multiple stock-
holders sharing an address unless contrary instructions
have been received from the affected stockholders or they
participate in electronic delivery of proxymaterials.

Stockholders who participate in householding will con-
tinue to access and receive separate proxy cards. This pro-
cesswill help reduce our printing andpostage fees, aswell

as save natural resources. If at any time you no longer
wish to participate in householding and would prefer to
receive a separate proxy statement, or if you are receiving
multiple copies of the proxy statement andwish to receive
only one, please notify your broker if your shares are held
in a brokerage account or us if you hold registered shares.
You can notify us by sending a written request to Yum
ChinaHoldings, Inc., 101East ParkBoulevard, Suite 805,
Plano, Texas 75074, or to Yum China Holdings, Inc.,
Yum China Building, 20 Tian Yao Qiao Road, Shanghai
200030 People’s Republic of China, Attention: Investor
Relations.

May I propose actions for consideration at next year’s
annual meeting of the Company’s stockholders or
nominate individuals to serve as directors?

Under the rules of the SEC, if a stockholder wants us to
include a proposal in our proxy statement and proxy card
for presentation at the 2024 annual meeting of the Com-
pany’s stockholders, the proposalmust be received by our
Corporate Secretary at our principal executive offices,
Yum China Holdings, Inc., 101 East Park Boulevard,
Suite 805, Plano, Texas 75074, or Yum China Holdings,
Inc., Yum China Building, 20 Tian Yao Qiao Road,
Shanghai 200030, People’s Republic of China, by
December 14, 2023. We strongly encourage any stock-
holder interested in submitting a proposal to contact our
Chief Legal Officer in advance of this deadline to discuss
the proposal. Stockholders may want to consult knowl-
edgeable counsel with regard to the detailed requirements
of applicable securities laws. Submitting a proposal does
not guarantee that we will include it in our proxy state-
ment.

In addition, our Bylaws include provisions permitting,
subject to certain terms and conditions, stockholders
owning at least 3% of the outstanding shares of Company

common stock for at least three consecutive years to use
our annual meeting proxy statement to nominate a num-
ber of director candidates not to exceed 20% of the num-
ber of directors in office, subject to reduction in certain
circumstances (the “Proxy Access”). Pursuant to our
Proxy Access bylaw, stockholder nomination of directors
to be included in our proxy statement and proxy card for
the 2024 annual meeting of the Company’s stockholders
must be received by our Corporate Secretary no earlier
than November 14, 2023 and no later than December 14,
2023. Stockholders must also satisfy the other require-
ments specified in our Bylaws. You may contact the
Company’s Corporate Secretary at the addresses men-
tioned above for a copy of the relevant bylaw provisions
regarding the requirements for nominating director candi-
dates pursuant toProxyAccess.

Under our Bylaws, stockholders may also nominate per-
sons for election as directors at an annual meeting or
introduce an item of business that is not included in our
proxy statement. These procedures provide that nomina-
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tions for director nominees and/or an item of business to
be introduced at an annual meeting must be submitted in
writing to our Corporate Secretary at our principal execu-
tive offices, and the stockholder submitting any such
nomination or item of business must include information
set forth in our Bylaws. For the 2024 annual meeting of
the Company’s stockholders, we must receive the notice
of your intention to introduce a nomination or to propose
an item of business no earlier than January 26, 2024 and
no later than February 25, 2024, unless we hold the 2024
annual meeting before April 25, 2024 or after June 25,
2024, in which case notice must be received no later than
10 days after notice of the date of the annual meeting is
mailed or public disclosure of the date of the annualmeet-
ing is made, whichever first occurs. Stockholders must

also satisfy the other requirements specified in our
Bylaws. Youmay contact the Company’s Corporate Sec-
retary at the addresses mentioned above for a copy of the
relevant bylaw provisions regarding the requirements for
making stockholder proposals and nominating director
candidates.

In addition to satisfying the foregoing requirements under
our Bylaws, to comply with the universal proxy rules,
stockholders who intend to solicit proxies in support of
director nominees other than our nominees must provide
notice that sets forth the information required by
Rule 14a-19 under the Securities Exchange Act of 1934,
as amended, no later thanMarch26, 2024.

Is any other business expected to be conducted at the
Annual Meeting?

TheBoard is not aware of anymatters that are expected to
comebefore theAnnualMeeting other than those referred
to in this proxy statement. If any othermatter should come
before the Annual Meeting, the individuals named on the
form of proxy intend to vote the proxies in accordance
with their best judgment.

The chairman of the AnnualMeetingmay refuse to allow
the transaction of any business, or to acknowledge the
nomination of any person, not made in compliance with
the foregoingprocedures.

Forward-Looking Statements

This proxy statement contains “forward-looking state-
ments” within the meaning of Section 27A of the Securi-
ties Act of 1933 and Section 21E of the Securities
Exchange Act of 1934. We intend all forward-looking
statements to be covered by the safe harbor provisions of
the Private Securities Litigation Reform Act of 1995.
Forward-looking statements generally can be identified
by the fact that they do not relate strictly to historical or
current facts and by the use of forward-looking words
such as “expect,” “expectation,” “believe,” “anticipate,”
“may,” “could,” “intend,” “belief,” “plan,” “estimate,”
“target,” “predict,” “project,” “likely,” “will,” “continue,”
“should,” “forecast,” “outlook,” “commit” or similar ter-
minology. These statements are based on current esti-
mates and assumptions made by us in light of our

experience and perception of historical trends, current
conditions and expected future developments, as well as
other factors that we believe are appropriate and reason-
able under the circumstances, but there can be no assur-
ance that such estimates and assumptions will prove to be
correct. Forward-looking statements include, without
limitation, statements regarding the future strategies,
growth and business plans of YumChina, includingYum
China’s sustainability goals. Forward-looking statements
are not guarantees of performance and are inherently sub-
ject to known and unknown risks and uncertainties that
are difficult to predict and could cause our actual results or
events to differ materially from those indicated by those
statements. We cannot assure you that any of our expec-
tations, estimates or assumptions will be achieved. The
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forward-looking statements included in this proxy state-
ment are only made as of the date of this proxy statement,
and we disclaim any obligation to publicly update any
forward-looking statement to reflect subsequent events or
circumstances, except as required by law. Numerous fac-
tors could cause our actual results or events to differmate-
rially from those expressedor implied by forward-looking
statements, including, without limitation: whether we are
able to achieve development goals at the times and in the
amounts currently anticipated, if at all, the success of our
marketing campaigns and product innovation, our ability
to maintain food safety and quality control systems,
changes in public health conditions, including the
COVID-19 pandemic and regional outbreaks caused by
existing or newCOVID-19 variants, our ability to control

costs and expenses, including tax costs, aswell as changes
in political, economic and regulatory conditions in China.
In addition, other risks and uncertainties not presently
known to us or that we currently believe to be immaterial
could affect the accuracy of any such forward-looking
statements. All forward-looking statements should be
evaluated with the understanding of their inherent uncer-
tainty. You should consult our filings with the SEC
(including the information set forth under the captions
“Risk Factors” and “Management’s Discussion and
Analysis of Financial Condition and Results of Opera-
tions” in our Annual Report on Form 10-K for the year
endedDecember 31, 2022) for additional detail about fac-
tors that could affect our financial andother results.
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