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YUM! Brands, Inc. 
Charter of the Audit Committee of the Board of Directors 

 
(As Amended and Restated Effective as of January 26, 2023) 

 
I. Name 
 
There will be a committee of the Board of Directors (the "Board") of YUM! Brands, Inc. (the 
"Company") to be known as the Audit Committee (the "Committee").  
 
II. Committee Purpose 
 
The Committee is appointed by the Board to assist the Board in its oversight of: (A) the 
integrity of the financial statements of the Company, (B) the Company's compliance with 
legal and regulatory requirements, (C) the Company’s system of internal controls and 
procedures, including disclosure controls and procedures, (D) the independent auditors' 
qualifications and independence, (E) the performance of the Company's internal audit 
function and independent auditors, and (F) the Food pillar of the Company’s environmental, 
social and governance (“ESG”) strategy referred to as the Yum! Recipe for Good. The 
Committee shall have responsibility and authority with respect to the matters set forth in this 
charter for the Company and its subsidiaries.  
 
III. Committee Membership 
 
 1. The Committee shall have at least three (3) members at all times, each of 

whom shall satisfy the applicable independence requirements of the New 
York Stock Exchange ("NYSE") and Section 10A of the Securities Exchange 
Act of 1934, and the rules promulgated thereunder. Each member of the 
Committee shall be financially literate, and at least one member shall be an 
“audit committee financial expert” as defined by the rules of the Securities 
and Exchange Commission (“SEC”).  

 
 2. The Board shall appoint the members of the Committee annually, and shall 

designate the Chair of the Committee. Each member of the Committee shall 
serve until the earlier to occur of the date they are replaced by the Board, 
resigns from the Committee or resigns from the Board. The Board shall have 
the power at any time to change the membership of the Committee and to 
fill vacancies in it, subject to such new member(s) satisfying the applicable 
independence, experience and financial expertise/literacy requirements 
referred to above. Except as expressly provided in this charter or the by-laws 
of the Company or the Corporate Governance Guidelines of the Company, 
or as otherwise provided by law or the rules of the NYSE, the Committee 
shall fix its own rules of procedure.  

 
3. No Director may serve as a member of the Committee if they serve on the 

audit committee of more than three public companies unless the Board 
determines that such simultaneous service would not impair their ability to 
effectively serve on the Committee, and discloses this determination in the 
Company's annual proxy statement. No member of the Committee may 
receive any compensation from the Company other than Director's fees, 
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which may be received in cash, stock options, stock appreciation rights or 
other in-kind consideration. 
 

IV. Meetings of Committee 
 
 1. The Committee shall meet at least four (4) times each fiscal year, and at 

such other times as are necessary to perform the functions described in this 
charter. The Committee shall maintain minutes or other records of its 
meetings and activities, and shall make regular reports to the Board.  

 
 2. The Committee may request any officer or employee of the Company or the 

Company's outside counsel or independent auditors to attend a meeting of 
the Committee or to meet with any members of, or consultants to, the 
Committee.  

 
V. Committee Authority and Responsibilities 
 
 1. The Committee shall have the authority, to the extent it deems necessary or 

appropriate, to retain special legal, accounting or other consultants to advise 
the Committee and assist in carrying out its duties, and to conduct or 
authorize investigations into any matters within its scope of responsibilities. 
The Company shall provide for payment for such services and investigations, 
as determined by the Committee.  

 
 2. The Committee shall meet periodically by itself, with management, with the 

internal auditors and with the independent auditors in separate executive 
sessions in furtherance of its purposes.  

 
 3. The Committee shall, with the assistance of management, the independent 

auditors and legal counsel, as the Committee deems appropriate, review and 
evaluate, at least annually, this charter and the Committee's performance, 
and report and make appropriate recommendations to the Board with 
respect thereto.  

 
 4. The Committee shall prepare the report required by the rules of the SEC to 

be included in the Company's annual proxy statement. The Committee shall 
ensure inclusion of its then current charter on the Company’s web site or, if 
a current copy of the charter is not available on such web site, in its annual 
proxy statement at least once every three years as, and to the extent, 
required by the regulations of the SEC.  

 
 5. In performing its functions, the Committee shall undertake those additional 

tasks and responsibilities that, in its judgment, would most effectively 
contribute to and implement the purposes of the Committee. The following 
functions will be periodically performed by the Committee in carrying out its 
oversight responsibility:  

 
  A. Review and discuss with management and the independent auditors, 

as applicable,  
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   (i) critical accounting policies and practices and major issues 
regarding accounting principles and financial statement 
presentations, including any significant changes or choices in 
the Company's application of accounting principles;  

 
  (ii) management’s process for assessing the effectiveness of 

internal control over financial reporting under Section 404 of 
the Sarbanes-Oxley Act of 2002, including any significant 
deficiencies or material weaknesses identified and any 
special audit steps adopted in light of material control 
deficiencies; 

 
   (iii) management’s report on its assessment of the effectiveness 

of internal controls over financial reporting as of the end of 
each fiscal year and the independent auditors’ report on the 
effectiveness of internal control over financial reporting;  

 
  (iv) any changes in internal control over financial reporting that 

have materially affected or are reasonably likely to materially 
affect the Company’s internal control over financial reporting 
that are required to be disclosed; 

 
   (v) analyses prepared by management or the independent 

auditors setting forth significant financial reporting issues, 
estimates and judgments made in connection with the 
preparation of the financial statements, including analyses of 
the effects of alternative accounting treatments of financial 
information within accounting principles generally accepted in 
the United States of America ("GAAP");  

 
   (vi) any management letter provided by the independent auditors 

and the Company's response to that letter;  
 
   (vii) other material written communications between the 

independent auditors and management;  
 
   (viii) any problems, difficulties or differences encountered in the 

course of the audit work, including any disagreements with 
management or restrictions on the scope of the independent 
auditors' activities or on access to requested information and 
management's response thereto; and  

 
   (ix) the effect of evolving regulatory and accounting issues, as 

well as off-balance sheet arrangements, on the financial 
statements of the Company.  

 
  B. Discuss generally with management earnings press releases, as well 

as the types of financial information and earnings guidance provided 
to analysts and rating agencies.  
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  C. Discuss with management the Company's major financial risk 
exposures and the steps management has taken to monitor and 
control such exposures, including the Company's risk assessment 
and risk management policies.  

 
  D. Review at least annually the exceptions noted in the reports to the 

Audit Committee by the internal and independent auditors, and the 
progress made in responding to the exceptions.  

 
  E. Discuss with management and the independent auditors any 

accounting adjustments that were noted or proposed by the 
independent auditors but were passed as immaterial or otherwise.  

 
  F. Review with management and the General Counsel the Company's 

system for assessing whether the Company's financial statements, 
reports and other financial information required to be disseminated 
to the public and filed with governmental organizations satisfy the 
requirements of the SEC and NYSE.  

 
  G. Establish policies for the Company's hiring of employees or former 

employees of the independent auditors who were engaged on the 
Company's account.  

 
  H. Review related party transactions and potential conflict of interest 

situations where appropriate.  
 
  I. Review the Company's accounting and financial management 

succession planning.  
 
  J. Ensure that the Company maintains an internal audit function.  
 
  K. Discuss with the independent auditors the internal audit department 

and its audit plan, responsibilities, budget and staffing.  
 
  L. Establish procedures for (i) the receipt, retention and treatment of 

complaints received by the Company regarding accounting, internal 
accounting controls or auditing matters and (ii) the confidential, 
anonymous submission by Company employees of concerns 
regarding questionable accounting or auditing matters.  

 
  M. Review disclosures made by the Company's principal executive 

officer or officers and principal financial officer or officers regarding 
compliance with their certification obligations as required under the 
Sarbanes-Oxley Act of 2002 and the rules promulgated thereunder, 
including the Company's evaluation of the effectiveness of the design 
and operation of disclosure controls and procedures. 

 
  N. Review the Company’s commitment to serving delicious food people 

trust by overseeing the practices, policies and strategies of the 
Company with respect to the Food pillar of the Company’s ESG 
strategy referred to as the Yum! Recipe for Good, including business 
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and financial risk for food safety, supply chain continuity and animal 
welfare. 

  
  O. Oversee the Company’s business and financial technology risk 

exposure, which includes data privacy and data protection, 
information security and cybersecurity, as well as the controls in 
place to monitor and mitigate these risks. 

  
 6. The Committee shall review and consider other matters in relation to the 

financial affairs of the Company and its accounts, and in relation to the 
internal and external audit of the Company as the Committee may, in its 
discretion, determine to be advisable. 

 
 7. The Committee shall from time to time review, revise and approve the 

Company’s policies relating to the use by the Company and its subsidiaries 
of forward contracts, swaps, options and other derivative transactions 
intended to manage exposure to interest and foreign exchange risks.  

 
VI. Oversight of Independent Auditors 
 
 1. The Committee shall have the sole authority to appoint or replace the 

independent auditors, and shall approve in advance all audit and non-audit 
engagement fees and terms with the independent auditors. The Committee 
shall consult with management but shall not delegate these responsibilities, 
except that pre-approvals of non-audit services may be delegated to a 
specified member or members of the Committee. In its capacity as a 
committee of the Board, the Committee shall be directly responsible for the 
oversight of the work of the independent auditors (including resolution of 
disagreements between management and the independent auditors 
regarding financial reporting) for the purpose of preparing or issuing an audit 
report or audit related work, and the independent auditors shall report directly 
to the Committee.  

 
 2. The Committee shall not approve the engagement of the independent 

auditors to render non-audit services prohibited by law or rules and 
regulations promulgated by the SEC. The Committee shall consider whether 
the provision of non-audit services is compatible with maintaining the 
independent auditors' independence, including, but not limited to, the nature 
and scope of the specific non-audit services to be performed and whether 
the audit process would require the independent auditors to review any 
advice rendered by the independent auditors in connection with the provision 
of non-audit services.  

 
 3. The following functions will be periodically performed by the Committee in 

carrying out its oversight responsibility with respect to the independent 
auditors:  

 
  A. Review the scope, plan and procedures to be used on the annual 

audit, as recommended by the independent auditors.  
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  B. Prior to filing the Company's Form 10-K, review and discuss with the 
independent auditors and management the Company's annual 
audited financial statements, the disclosures made in 
"Management's Discussion and Analysis of Financial Condition and 
Results of Operations" or similar disclosures and the matters 
required to be discussed pursuant to PCAOB Auditing Standard No. 
1301, "Communications with Audit Committees," and recommend to 
the Board whether the audited financial statements should be 
included in the Company's Form 10-K.  

 
  C. Prior to filing the Company's Form 10-Q, review and discuss with the 

independent auditors and management the Company's quarterly 
financial statements, the disclosures made under "Management's 
Discussion and Analysis of Financial Condition and Results of 
Operations" or similar disclosures, and the matters required to be 
discussed pursuant to PCAOB Auditing Standard No. 1301, 
“Communications with Audit Committees,” and any matters 
described in the quarterly review letter from the independent 
auditors.  

 
  D. Obtain and review a report from the independent auditors at least 

annually regarding (i) the independent auditors' internal 
quality-control procedures, (ii) any material issues raised by the most 
recent quality-control review or peer review of the firm, or by any 
inquiry or investigation by governmental or professional authorities 
within the preceding five years respecting one or more independent 
audits carried out by the firm, and (iii) any steps taken to deal with 
any such issues.  

 
  E. Evaluate the qualifications, performance and independence of the 

independent auditors, including a review and evaluation of the lead 
partner of the independent auditors and taking into account the 
opinions of management and the Company's internal auditors.  

 
  F. Receive from the independent auditors at least annually a written 

report delineating all relationships between the independent auditors 
and the Company which may impact the objectivity and 
independence of the independent auditors. The report shall include 
a description of all services provided by the independent auditors and 
the related fees. The Committee shall discuss with the independent 
auditors any disclosed relationship or services that may impact the 
objectivity and independence of the independent auditors, and 
recommend that the Board take action to satisfy itself of the 
independence of the independent auditors.  

 
  G. Ensure that the lead audit partner of the independent auditors, the 

audit partner responsible for reviewing the audit and any other 
partners of the independent auditors who perform audit services for 
the Company, comply with the relevant partner rotation requirements 
of the Sarbanes-Oxley Act of 2002 and applicable rules promulgated 
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by the PCAOB and the SEC, and further consider rotation of the 
independent audit firm.  

 
H. Review any reports of the independent auditors mandated by 

Section 10A of the Securities Exchange Act of 1934, as amended, 
and obtain from the independent auditors any information with 
respect to illegal acts in accordance with Section 10A.  

 
VII. Compliance with Laws, Regulations and Policies 
 
The Committee will assist the Board in the oversight of the Company's compliance with 
policies and procedures addressing legal and ethical concerns. The following functions are 
some of the common recurring activities of the Committee in carrying out this oversight 
responsibility:  
 
 1. Advise the Board with respect to the Company's policies and procedures 

regarding compliance with applicable laws and regulations and with the 
Company's Worldwide Code of Conduct and Policy on Conflict of Interest.  

 
 2. Obtain reports from management, the Company's Vice President, Audit, and 

General Counsel as to whether the Company and its subsidiaries and 
affiliated entities are in conformity with applicable legal requirements and the 
Company's Worldwide Code of Conduct and Policy on Conflict of Interest. 
Review annual compliance solicitation regarding these policies with the Vice 
President, Audit.  

 
 3. Review with the Company's General Counsel legal or regulatory matters that 

may have a material impact on the Company's financial statements, 
compliance programs and policies and any material reports or inquiries 
relating to financial, accounting or other matters received from regulators or 
governmental agencies.  

 
 4. Review with the Company's Vice President, Audit, on an annual basis, the 

Company's officers' travel and entertainment spending and use of the 
corporate aircraft to ensure expenditures and usage are appropriate and 
accounted for properly.  

 
 5. Periodically review the rules promulgated by the SEC and NYSE relating to 

the qualifications, activities, responsibilities and duties of audit committees 
and shall take, or recommend that the Board take, appropriate action to 
comply with such rules.  

 
VIII. Oversight of Internal Auditors 
 
The Committee shall:  
 
 1. Review the internal audit function of the Company, including the 

independence, competence, staffing adequacy and authority of the function, 
the ability of the function to raise issues to the appropriate level of authority, 
the reporting relationships among the internal auditor, financial management 
and the Committee and the internal audit reporting obligations.  
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 2. Review the proposed internal audit plans for the coming year, the 

coordination of such plans with the independent auditors and the progress 
against such plans.  

 
 3. Review on an annual basis a summary of significant comments and 

management's responses thereon from completed internal audits.  
 
 4. Review the appointment, performance and replacement of the Vice 

President, Audit (or anyone of equivalent title and responsibility).  
 
IX. Definition of Committee's Roles 
 
The Committee's principal responsibility is one of oversight. The Company's management 
is responsible for preparing the Company's financial statements, and the independent 
auditors are responsible for auditing and/or reviewing those financial statements. While the 
Committee has the powers and responsibilities set forth in this charter, it is not the 
responsibility of the Committee to plan or conduct audits or to determine that the Company's 
financial statements and disclosures are complete and accurate, and present fairly the 
financial position, the results of operations and the cash flows of the Company, in 
compliance with GAAP. This is the responsibility of management and/or the independent 
auditors. In carrying out these oversight responsibilities, the Committee is not providing any 
expert or special assurance as to the Company's financial statements or any professional 
certification as to the independent auditors' work. Nor is it the responsibility of the Committee 
to conduct investigations or to assure compliance with laws and regulations and the 
Company's Worldwide Code of Conduct.  
 
 

 


