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Independent Auditors' Report

Plan Administrator
TRICON 401K Plan:

We have audited the accompanying statements @fssets available for benefits of the
TRICON 401K Plan (the "Plan") (formerly known ag thRICON Long Term Savings

Program) as of September 30, 2001 and Decemb@0R8,and the related statements of
changes in net assets available for benefits fop#riod from December 25, 2000 through
September 30, 2001 and for the period from Janba2p00 through December 24, 2000. These
financial statements are the responsibility ofRten’'s management. Our responsibility is to
express an opinion on these financial statemerstsdoan our audits.

We conducted our audits in accordance with audgtagdards generally accepted in the United
States of America. Those standards require thatlareand perform the audit to obtain
reasonable assurance about whether the finanatehs¢énts are free of material misstatement.
An audit includes examining, on a test basis, ewdesupporting the amounts and disclosurt
the financial statements. An audit also includegssing the accounting principles used and
significant estimates made by management, as wel/aluating the overall financial statement
presentation. We believe that our audits provideaaonable basis for our opinion.



In our opinion, the financial statements referr@dbove present fairly, in all material respects,
the net assets available for benefits of the Psaof &eptember 30, 2001 and December 24,
and the changes in net assets available for beriefithe period from December 25, 2000
through September 30, 2001 and for the period ffanuary 1, 2000 through December 24,
2000, in conformity with accounting principles geaily accepted in the United States of
America.

Our audits were performed for the purpose of fogran opinion on the basic financial
statements taken as a whole. The supplemental glelseaf assets (held at end of period) and
reportable transactions for the period from Decanabe 2000 through September 30, 2001 are
presented for the purpose of additional analysisaae not a required part of the basic financial
statements, but are supplementary information reduy the Department of Labor's Rules and
Regulations for Reporting and Disclosure unde&imployee Retirement Income Security Act
of 1974. The supplemental schedules have beenctedjwo the auditing procedures applied in
the audits of the basic financial statements andur opinion, are fairly stated in all materials
respects in relation to the basic financial state&aken as a whole.

Louisville, Kentucky
March 15, 2002

TRICON 401K PLAN
Statements of Net Assets Available for Benefits
September 30, 2001 and December 24, 2000

(In thousands)

Assets 2001 2000
Investments:
Investments, at fair value:
Common stock $ 50,64« 39,89¢
Investment in common/commingled trusts 88,44: 102,02(
Various securities 6,26¢ 8,90:
Loans from participants 7,05¢ 6,30C
Investments, at contract value:
Investment contracts 1,84( 3,41°¢
Total investments 154,25 160,53:
Receivables:
Participants' contributions 412 693
Employer contributions - 139
Interest and dividends 11C 178

Other : (




Total receivables 52¢ 1,01¢

Total assets 154,78 161,55(
Liabilities
Other liabilities 8t _ 5¢
Total liabilities 8t 5¢
Net assets available for benefits $154,69° 161,49¢

The accompanying notes are an integral part oktfirancial statements.
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TRICON 401K PLAN
Statements of Changes in Net Assets Available tordiits

For the Period from December 25, 2000 through $eipée 30, 2001
and for the Period from January 1, 2000 throughebdaer 24, 2000

(In thousands)

2001 2000
Additions:
Additions to net assets attributed to:
Investment income:
Net depreciation in fair value of investments $ (3,615 (13,430
Interest 1,721 2,678
Dividends 134 34
Other (2,464 (4,048
(4,224 (14,766
Less investment expenses (111 (109
(4,339 (14,872
Contributions:
Participants 10,100 14,682
Employer 2,696 3,777

12,796 18,459




Total additions 8,461 3,587

Deductions:
Deductions from net assets attributed to:
Benefits paid to participants 15,316 26,507
Other (56) (69
Total deductions 15,260 26,443
Net decrease (6,799 (22,856
Net assets available for benefits:
Beginning of period 161,496 184,352
End of period $154,697 161,496

The accompanying notes are an integral part oktfirancial statements.
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TRICON 401K PLAN
Notes to Financial Statements
September 30, 2001 and December 24, 2000
(Tabular Amounts in Thousands)
(1) Summary Plan Description

The following description of the TRICON 401K Plghe "Plan") (formerly known as
the TRICON Long Term Savings Program) provides @ageral information.
Participants should refer to the Plan documenafarore complete description of the
Plan's provisions.

(@) General

TRICON Global Restaurants, Inc. (the "Compamaddpted the Plan effective
October 7, 1997 as a result of the spin-off of@eenpany from PepsiCo, Inc.
The Plan is a successor of the PepsiCo Long Texim@aProgram. Any
employee within a group or class so designatedéyCompany is eligible to
participate in the Plan. The Plan is subject toptovisions of the Employee
Retirement Income Security Act, as amended ("ER)SA"

The investments of the Plan are maintainedtinst (the "Trust") by State
Street Corporation (the "Trustee") (formerly knoas1State Street Bank and



(b)

(©

(d)

Trust Company).
Contributions

Each participant in the Plan may elect to dbate any amount, not to exceed
15% of eligible earnings. The Tax Reform Act of &98nited the maximum
annual amount a participant could contribute oefaite-tax basis to $7,000,
indexed for inflation. For calendar years 2001 2060, the maximum
contribution allowed under the IRS tax code seci0(g)(3), was $10,500.
There was no matching of contributions by the eiyglauring the period from
January 1, 1998 through June 30, 1998. Beginnidglyn 1998, participants
received a 25% matching contribution on each un@a@mpany stock
purchased. As of January 1, 1999 and through Sé&eteB®, 2001, the
matching contribution on each unit of Company stpgkchased was 40%.

Participant Loans

The Plan has a loan program for participant& aximum amount a
participant may borrow is the lesser of 50% ofheicipant's vested interest
under the Plan; $50,000 reduced by the highestamdig loan balance during
the preceding ongear period; 100% of the value of the participaint®stmen
in certain funds; or the maximum loan amount tlzat lse amortized by the
participant's net pay up to four years. The intena&® for loans is based on the
prime rate plus one percent. In addition, a oneioan origination fee of $25
and a monthly maintenance fee are charged to {hersieipants who obtain a
loan. Interest on loans is allocated to each ofuhds based upon the
participant's contribution election percentagesy Arans outstanding shall
become immediately due and payable in full if thetipipant's employment is
terminated.

As of September 30, 2001 and December 24, 2080s outstanding had an
estimated average interest rate of 8.6% and 10r&¥eraturities through the
years 2005 and 2004, respectively.

Vesting

Participants are fully vested in the entireueabf their accounts upon
contribution, including the Company matching cdmition.
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TRICON 401K PLAN
Notes to Financial Statements

September 30, 2001 and December 24, 2000



(2)

(€

(f)

(Tabular Amounts in Thousands)
Withdrawals

Distributions under the Plan are made uponrécgzant's death, disability,
retirement, or termination of employment. Beneéiyments are made in the
form of a lump sum cash amount or in kind distritmit As discussed above,
the Plan permits withdrawals under a loan program.

Termination

Although it has not expressed any intent teaathe Company has the right
under the Plan to terminate the Plan, subjecta@tbvisions of ERISA.

Summary of Accounting Policies

(@)

(b)

(©

(d)

Basis of Accounting

The financial statements of the Plan are pexpander the accrual method of
accounting. During 2000, the Company changed tae f&ar end from
December 31 to December 24, resulting in the 2080 year covering the
period from January 1, 2000 through December 2@02During 2001, the
Company again changed the Plan year end from Dezmredbio September 30,
resulting in the 2001 plan year covering the pefioch December 25, 2000
through September 30, 2001 (the "Period").

Use of Estimates

The preparation of financial statements in oomity with accounting
principles generally accepted in the United StafeSmerica requires
management to make estimates and assumptiondfentthe reported
amounts of assets and liabilities and changesithened disclosure of
contingent assets and liabilities. Actual resutisld differ from those estimatse

I nvestment Valuation and | ncome Recognition

I nvestment Valuation -- Investment contracts are stated at contract value,
which approximates fair value. The Plan is creditth actual earnings on the
underlying investments and charged for plan withvdla and administration
expenses charged by the issuer of the respectiteacts. Cash and cash
equivalents and participant loans are recordedstt which approximates fair
value. Securities and investments in common/comiadhtyusts held by
participants in the Plan are valued at quoted mgmkees of participants'
investments. All other investments are valued atepl market values.

Income Recognition -- Dividend income is recorded on the ex-dividend date
Income from investments is recorded as earned @tenmial basis. Purchases
and sales of securities are recorded on a tragebdais. Realized gains and
losses on the sales of securities are reportedebavterage cost method.

Payment of Benefits

Benefits are recorded when paid.



(Continued
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TRICON 401K PLAN
Notes to Financial Statements
September 30, 2001 and December 24, 2000
(Tabular Amounts in Thousands)
(e Administrative Costs

All usual and reasonable expenses of the Ridritee Plan administrator may
be paid in whole or in part by the Company. Anyenges not paid by the
Company will be paid by the Trustee out of the TrAd expenses for the
period from December 25, 2000 through Septembe2@0] and for the period
from January 1, 2000 through December 24, 2000 emnee by the Company,
except for monthly investment service fees chatgetie funds, loan
application and monthly maintenance fees charggauttcipants who obtained
a loan and maintenance and transaction fees chargedticipants within the
Brokerage Option account.

(f) Reclassifications

Certain amounts in the prior period have beefassified to conform with the
presentation as of September 30, 2001 and forehed?

Investments

Individual investments that represent 5 percemhore of the Plan's net assets avail
for benefits as of September 30, 2001 and Dece@he2000 were as follows:

2001 2000
TRICON Common Stock Fund $ 50,64« 39,89:
Brokerage Option 6,26¢ 8,90:
State Street Bank Par Fund 31,49¢ 31,17¢
State Street Global Advisors Large Company Irfélexd 43,48¢ 62,64:

The TRICON Common Stock Fund includes nonparictgdirected investments.

The Plan's investments (including gains and bs$énvestments bought and sold, as
well as held during the period) depreciated in gdly approximately $3.6 million
during the period from December 25, 2000 throught&aber 30, 2001 and $13.4
million during the period from January 1, 2000 thgh December 24, 2000 as follows:



2001

Common stock $8,618
Mutual funds -
Common/commingled trusts (12,283
$ (3,615
6

2000

(7,248
1,361
(7,543

(13,430

(Continued
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TRICON 401K PLAN
Notes to Financial Statements
September 30, 2001 and December 24, 2000
(Tabular Amounts in Thousands)

Nonparticipant-Directed Investments

The TRICON Common Stock Fund, which contains rotigpantdirected investment
has net assets of $50.6 million and $39.9 millafnyhich $9.8 million and $6.3 million
are nonparticipant-directed investments, as oféepér 30, 2001 and December 24,
2000, respectively. Information about the significaomponents of the changes in net
assets relating to the nonparticipant-directedstment portion of the TRICON

Common Stock fund is as follows:

Period from

December 25

2000 through

September 30

2001
Changes in Net Assets:

Contributions $2,835
Interest 13
Net appreciation/(depreciation) 1,352
Benefits paid to participants (784)
Transfers from/(to) participant-directed istraents 33
$3,449

Tax Status

Period from
January 1,
2000 through
December 24,

2000

3,797
12
(401)
(727)
(93)



The Plan has not yet requested a determinatiter feom the Internal Revenue Service,
however, the Plan Administrator believes that tla s currently designed and being
operated in compliance with the applicable requeets of the Internal Revenue Code.
Accordingly, no provision for income taxes has bemtuded in the Plan's financial
statements. The Plan is a spin-off from the Pep&i@w Term Savings Program which
had received a favorable determination letter ftheninternal Revenue Service. The
Plan intends to request a determination letter fitoeninternal Revenue Service before
the end of the current remedial amendment peribd.clirrent remedial amended period
expires in September 2002.

(Continued

TRICON 401K PLAN
Notes to Financial Statements
September 30, 2001 and December 24, 2000
(Tabular Amounts in Thousands)
(6) Reconciliation of Financial Statements to Forn5500

Notwithstanding the requirements of accountinggples generally accepted in the
United States of America, the U.S. Department dfdraequires that unpaid benefit
amounts be reported as a liability of the Plarpiamposes of Internal Revenue Service
Form 5500 filings. As a result, the following repeats a reconciliation between the
amounts shown on the accompanying financial statesyad the amounts reported in
the Plan's Form 5500.

Net Assets Available for Benefits

2001 2000
Net assets available for benefits, as reportelan t
financial statements $154,69° 161,49¢
Less: benefits payable at end of period 1: 4.
Net assets available for benefits, as reportelan t
Plan's Form 5500 $154,68:¢ 161,45¢
Participant Benefits
2001 2000

Benefit payments for the period, as reported in the
financial statements $15,31¢ 26,507



Less: benefits payable at beginning of period 41 262
Plus: benefits payable at end of period 18 4]

Benefit payments for the period, as reported in the
Plan's Form 5500 $15,28¢ 26,28¢

(7 Related Party Transactions

Certain Plan investments are shares of commomfingbed trusts managed by the
Trustee. Transactions involving these investmeuddify as party-in-interest
transactions.

(8) Plan Modifications

Effective October 1, 2001, certain modificationsre made to the Plan, principally in
the areas of eligibility and the amount of the Campmatching contribution. All U.S.
hourly and salaried employees will be eligible otgipate in the Plan if they are at
least age 18 and have completed one year of senvigkich they worked a minimum
1,000 hours. The Company match was changed to Td@Be first 3% of employee
contributions and 50% of the next 2% of employeaioutions, subject to certain
limitations.

SUPPLEMENTAL SCHEDULES

TRICON 401K PLAN
EIN: 13-3951308
Schedule H, Line 4i - Schedule of Assets (Heldrat &f Period)
September 30, 2001

Identity of issue
borrower or similar party Description of interest  Fair value

1,2 TRICON Common Stock Fund 1,239,053 shares $50,644,23

Common/Commingled Trusts



1 State Street Bank Par Fund

1 State Street Global Advisors Bond
Market Index Fund

1 State Street Global Advisors Large
Company Index Fund

1 State Street Global Advisors Mid-Sized
Company Index Fund

1 State Street Global Advisors Small Company
Index Fund

1 State Street Global Advisors International
Index Fund

1 State Street Bank - cash and cash equivalents
Total
1 Brokerage Option
1 Stable Value
State Street Bank Selection Fund -

Investment Contracts

1997 - EEE 7 Principal Mutual

1997 - EEE 8 John Hancock Life

1997 - EEE 9 New York Life

1997 - EEE 10 Principal Mutual

1997 - EEE 11 Life of Virginia

1997 - EEE 12 Prudential

33,377,023 shares 31,498,08:

311,961 shares

242,125 shares

397,393 shares

138,127 shares

96,603 shares

& 8ltares

Various

Interest rate/ df8%
due

through 7/1/02

Interest rat6.46%
due

through 5/31/02

Interest rate of &b
due

through 10/1/01

Interest ratd &2%
due

through 10/31/01

Interest rate ©fL6%
due

through 1/2/02

Interest rate of 6.85%

due
through 11/30/01

4,181,21.

43,489,31.

5,650,922t

1,717,60-

987,47¢

918,06:

88,442,67

6,268,68

341,87¢

188,00(

255,50¢

347,42¢

355,11¢

352,00:




1,839,941

’ (Continued
TRICON 401K PLAN
EIN: 13-3951308
Schedule H, Line 4i - Schedule of Assets (Heldrat &f Period)
September 30, 2001
Identity of issue
borrower or similar party Description of interest Fair value
1Loans from participants Interest rate ranging from

7.5% to 10% through 20( 7,058,21

Total $154,253,74

1Party-In-Interest

2The TRICON Common Stock Fund, which includes notigipant-directed investments, had a cost of
$50,745,883 at September 30, 2001.
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TRICON 401K PLAN
EIN: 13-3951308
Schedule H, Line 4j - Schedule of Reportable Tremsas
For the Period from December 25, 2000 through Seipée 30, 2001

Current value
Identity of Description Purchase Selling Cost of of asset on

party involved of asset price price asset transaction date



Series of transaction in excess of 5% of plan asset
* State Street Global Advisors Government STIF $11,818,34 -- 11,818,34! 11,818,348
* State Street Global Advisors Government STIF -- 11,598,59 11,594,59 11,598,597

* Party-in-interest
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SIGNATURES

Pursuant to the requirements of the Saearixchange Act of 1934, the trustees (or other
persons who administer the employee benefit plamg lduly caused this annual report to be
signed on its behalf by the undersigned hereuntpalithorized.

YUM! BRANDS 401(k) PLAN

By: _/s/ Tammy Mahoney
Tammy Mahoney
Plan Administrator

Date: October 29, 2002

EXHIBIT 23

Consent of Independent Auditors

The Board of Directors
YUM! Brands, Inc.:

We consent to the incorporation by reference inrélggstration statements (Nos. 333-36893 and
333-32048) on Form S-8 of YUM! Brands, Inc. (fortgeFRICON Global Restaurants, Inc.) of our
report dated March 15, 2002 relating to the finahsiatements and supplemental schedules of the
TRICON 401K Plan (formerly the TRICON Long Term 8&ys Program) as of September 30,
2001 and December 24, 2000, and for the period Detember 25, 2000 through September 30,
2001 and for the period from January 1, 2000 thinadDgcember 24, 2000, which report appears in
the September 30, 2001 annual report on Form 11 NUd! Brands, Inc.

KPMG LLP

Louisville, Kentucky
October 25, 2002
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