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[LOGO]
TRICON GLOBAL RESTAURANTS, INC.

1441 GARDINER LANE
LOUISVILLE, KENTUCKY 40213
March 25, 2000

Dear Fellow Shareholders:

On behalf of your Board of Directors, we are plebigeinvite you to attend the 2000 Annual Meetiiggbareholders of TRICON Global
Restaurants, Inc. The meeting will be held on Tdiays May 18, 2000, at 9:00 a.m., local time, in'Yuen Center at 1900 Colonel Sanders
Lane in Louisville, Kentucky.

At this meeting, you will be asked to elect fourediors and to ratify the Board's selection of pelelent auditors to audit the Company's
financial statements for 2000. The enclosed natigdproxy statement contain details about the lessito be conducted at the meeting.

To assure that your shares are represented atetbingy, we urge you to mark your choices on théosed proxy card, sign and date the card
and return it promptly in the envelope provided: #e first time we are also offering shareholdbesopportunity to vote their shares
electronically through the internet or by telephdPlease see the proxy statement and the enclosey gard for details about electronic
voting options. If you are able to attend the nmeetind wish to vote your shares personally, you dwago at any time before the proxy is
voted at the meeting.

An admission ticket is attached to the accompanpiogy card. Please retain it and bring it with ybyou plan to attend the meeting.
Sincerely,

[SIG]

ANDRALL E. PEARSON
CHAIRMAN OF THE BOARD

[SIG]

DAVID C. NOVAK
CHIEF EXECUTIVE OFFICER
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TRICON GLOBAL RESTAURANTS, INC.
1441 GARDINER LANE
LOUISVILLE, KENTUCKY 40213

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

To Our Shareholders:

The Annual Meeting of Shareholders of TRICON GloRaktaurants, Inc. will be held in the Yum Centet@00 Colonel Sanders Lane,
Louisville, Kentucky, on Thursday, May 18, 2000420 a.m., local time, for the following purposes:

(1) To elect four directors to serve until the 2@0Bual meeting and until their successors aréezleand qualified;
(2) To ratify the selection of KPMG LLP as the Camnp's independent auditors for the fiscal yearmypfiecember 30, 2000; and
(3) To transact such other business as may propere before the meeting.
Only shareholders of record at the close of businesMarch 20, 2000 are entitled to notice of anddte at the Annual Meeting.
By Order of the Board of Directors
[SIGNATURE]

CHRISTIAN L. CAMPBELL
SECRETARY

March 25, 2000
YOUR VOTE ISIMPORTANT

It is important that your shares are representeldvated at the Annual Meeting. Whether or not yango attend the meeting, please provide
your proxy by marking, dating and signing the eselb proxy card and returning it promptly in thelesed envelope. Shareholders also t
the option of voting electronically through thedmiet or by telephone. Please read the accompapying statement and the voting
instructions printed on your proxy card for detaitout electronic voting procedures. If you aredblattend the meeting and wish to vote
your shares personally, you may do so at any tiefiere the proxy is exercise
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TRICON GLOBAL RESTAURANTS, INC.
1441 GARDINER LANE
LOUISVILLE, KENTUCKY 40213

PROXY STATEMENT
FOR ANNUAL MEETING TO BE HELD ON
MAY 18, 2000

This Proxy Statement is furnished in connectiorhlite solicitation of proxies on behalf of the Bdbaf Directors of TRICON Global
Restaurants, Inc., a North Carolina corporationi¢@in” or the "Company"), to be used at the AnrMekting of Shareholders of the
Company to be held at 9:00 a.m. (Eastern Dayligivir§)s Time), on Thursday, May 18, 2000, in the YQenter, at 1900 Colonel Sanders
Lane, Louisville, Kentucky, for the purposes sethaon the accompanying Notice of the meeting. Thigxy Statement and the accompany
form of proxy are being mailed to shareholders camoing on or about March 25, 2000.

GENERAL INFORMATION ABOUT THE MEETING
QUORUM AND VOTING REQUIREMENTS

The presence in person or by proxy of sharehold@iding a majority of the outstanding shares ofG@menpany's Common Stock will
constitute a quorum for the transaction of all hass at the Annual Meeting. A shareholder votingHe election of directors may withhold
authority to vote for all or certain nominees faedtors. A shareholder may also abstain from ptin the other matters presented for
shareholder vote. Votes withheld from the electbany nominee for director and abstentions from @ther proposal will be treated as
shares that are present and entitled to vote figggses of determining the presence of a quorumwiiuot be counted in the number of vo
cast on any matter. If a broker does not receitmganstructions from the beneficial owner of gmpn a particular matter and indicates on
the proxy that it does not have discretionary atityn¢o vote on that matter ("broker non-votestipse shares will be considered as present
and entitled to vote with respect to that mattet,will not be counted in the number of votes C&st' or "against” the matter.

Only shareholders of record at the close of busieasMarch 20, 2000 are entitled to vote at theuahiMeeting. As of March 20, 2000, there
were 148,254,779 shares of the Company's Commark $tdstanding and entitled to vote. Each shai@arhmon Stock entitles the holdet
one vote on all matters presented at the Annualikipe

Shares represented by duly executed proxies iadbempanying form received prior to the meeting moidrevoked will be voted at the
meeting or at any adjournments in accordance \witchoices specified on the proxy. If no choicesspecified, the shares represented by
that proxy will be voted as recommended by the BadiDirectors. A proxy may be revoked by the parsgecuting it at any time before the
authority thereby granted is exercised by givingtem notice to the Secretary of the Company, biveey of a duly executed proxy bearing a
later date or by voting in person at the meetintieddance at the meeting will not have the effécewvoking a proxy unless the shareholde
attending so notifies the inspectors of electiowiiting prior to voting of the proxy. Beneficialvmers who intend to vote shares at the
meeting should obtain a legal proxy or power abraity from their broker and present it at the nmggetd establish their right to vote such
shares.

If you are a participant in the Capital Stock Paissh Program, shares of Common Stock held in yauoued may be voted through the proxy
card accompanying this mailing. The administrafahs



program, as the shareholder of record, may onlg tleg shares for which it has received directiongote from participants.

If you are a participant in the Tricon Long Ternvibgs Program ("Plan"), you may use the accompanpnoxy card to direct the trustee of
the Plan to vote shares of Common Stock you baa#§iown under the Plan. In accordance with thenRerms, if your proxy card for Plan
shares is not returned, those shares will not ibedvo

PROXIESAND VOTING PROCEDURES

All shareholders may vote their shares by completigning and returning the enclosed proxy carthénpostage-paid envelope provided
with this proxy statement. Instead of submittingiyproxy through the mail, you may choose to vaiaryshares electronically by accessing
the internet site or by using the toll-free telephamumbers identified below. Please note that theyeseparate arrangements for using the
internet and telephone to vote your shares depgradirwhether shares are registered in the Compsiogk records in your name or in the
name of a brokerage firm or bank. Submitting youxy via the internet or by telephone will not affgour right to vote in person should y
decide to attend the Annual Meeting. If you electdte either by accessing the internet or by uiiegoll-free telephone numbers, please do
not mail back your proxy card.

The telephone and internet voting procedures asigded to authenticate shareholders' identitieallbov shareholders to give their voting
instructions and to confirm that shareholdersrutttons have been properly recorded. Shareholdsisg via the internet should understand
that there may be costs associated with electamtess, such as usage charges from internet gmoessers and telephone companies, that
must be borne by the shareholder.

FOR SHARES REGISTERED DIRECTLY IN THE NAME OF THEHBREHOLDER. Shareholders with shares registeregctly in their
name in the Company's stock records maintainedubyransfer agent, Boston EquiServe, may vote #tares

(1) by submitting their proxy through the intera¢the following address on the World Wide Webpittivww.eproxyvote.com/yum, (2) by
making a toll-free telephone call from the U.S. &ahada to Boston EquiServe at 1-877-779-8683 widruthe U.S. and Canada collect at 1-
201-536-8073 or (3) by mailing their signed progyd: Specific instructions to be followed by regisd shareholders are set forth on the
enclosed proxy card. Proxies submitted throughrtteznet or by telephone through Boston EquiSesvdescribed above must be received by
5:00 p.m., Eastern Daylight Savings Time, on May2000.

FOR SHARES REGISTERED IN THE NAME OF A BROKERAGERM OR BANK. A number of brokerage firms and banks a
participating in a program provided through ADPdator Communication Services that offers telephakinternet voting options (as well
as the option to receive future shareholder comaatioins including proxy materials through the intgrand not through the mail). This
program is different from the program provided bysBn EquiServe for shares registered directhhénrtame of the shareholder. If your
shares are held in an account with a brokeragedirtrank participating in the ADP Investor Commuation Services program, you may vote
those shares telephonically by calling the teleghammmber shown on the voting form received fromrymokerage firm or bank, or via the
internet at ADP Investor Communication ServicesingpWeb site (www.proxyvote.com). Votes submittéa the internet or by telephone
through the ADP program must be received by 11:68,Eastern Daylight Savings Time, on May 17, 2000

ELECTRONIC DELIVERY OF PROXY MATERIALS

Tricon shareholders with shares registered diréotthieir name may elect to receive the Compamylgé annual reports, proxy statements
and to vote their shares through the internet &usté receiving copies through the mail. Tricooffering this service to provide added
convenience to its shareholders and to reduce argp@t printing and mailing costs.
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To take advantage of this option, shareholders swlsscribe to one of the various commercial sesvibat offer access to the internet. Costs
normally associated with electronic access, suaisage and telephone charges, will be borne bgttageholder.

To elect this option, go to website http://www.esent.com/yum. Shareholders who elect this optidhbsinotified each year by e-mail how
to access the proxy materials and how to vote #fgires on the internet.

If you consent to receive the Company's future prmaterials electronically, your consent will remai effect unless it is withdrawn by
writing, or e-mailing our Transfer Agent, BankBast@oston EquiServe), at:

P.O. Box 8038, Boston, MA 02266-8038; http://wwwisgrve.com. Also, if while this consent is in effgou decide you would like to
receive a hard copy of the proxy materials, you el write or e-mail our Transfer Agent.

SOLICITATION EXPENSES

The expenses of soliciting proxies for the Annuadting, including the cost of preparing, assembdind mailing this proxy statement and
the accompanying form of proxy, will be borne bg thompany. The Company has retained MacKenzie étartimc. to assist in the
solicitation of proxies for a fee of $12,500 plupenses for these services. In addition to theisation of proxies by mail, certain directors,
officers and regular employees of the Company, auttadditional compensation, may use their persefiaits, by telephone or otherwise, to
obtain proxies. The Company will also request pesséirms and corporations holding shares in thanes, or in the names of their
nominees, which shares are beneficially owned hgrst to send this proxy material to and obtaixigofrom such beneficial owners, and
will reimburse such holders for their reasonablpemses in so doing.

ADMISSION TO ANNUAL MEETING

If you are a registered owner and plan to atterdchiketing in person, please detach and retaindiinésaion ticket which is attached to your
proxy card and return the proxy card with the "AalnMeeting" box marked. A beneficial owner who @da attend the meeting may obtain
an admission ticket in advance by sending a writdgest, with proof of ownership, such as a barrokerage firm account statement, to
the Company's transfer agent, BankBoston, N.A., B&X 8038, Boston, Massachusetts 02266-8038. Adndé to the annual meeting will
be based upon availability of seating. Shareholdéis do not present admission tickets at the mgstill be admitted upon verification of
ownership at the admissions desk.

ELECTION OF DIRECTORS
(ITEM 1 ON PROXY CARD)

BOARD OF DIRECTORS

The Board of Directors is presently divided inteeth classes consisting of four directors each. Ekads is elected for a three-year term
expiring in successive years. The Board of Directas nominated each of the following individualsrielection at the annual meeting:

D. RONALD DANIEL
KENNETH G. LANGONE
ANDRALL E. PEARSON

JOHN L. WEINBERG

THE BOARD OF DIRECTORSRECOMMENDSA VOTE FOR ALL OF THE ABOVE-NAMED NOMINEES
FOR ELECTION ASDIRECTORS.

If elected, the Company expects that Messrs. Dalnggigone, Pearson and Weinberg will hold officélihe annual meeting of shareholders
in 2003 and until their respective successors hhaen elected and qualified.
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Shareholders voting at the Annual Meeting may mbé¢ Yor more than the number of nominees listettiisProxy Statement. Directors will

be elected by a plurality of the total votes casha Annual Meeting. That is, the four nomineeseiging the greatest number of votes for
Class Il directors will be deemed elected direstdinless a shareholder specifies otherwise, thvags received in response to this
solicitation will be voted in favor of the electiafi the four nominees for Class Il directors. Adygtons and broker non-votes will not be
taken into account in determining the outcome efdlection of directors. In the event that anyhef hominees becomes unavailable (which is
not now anticipated by the Company), the personsedkas proxies have discretionary authority to ¥ote substitute nominee designatec
the present Board of Directors. The Board of Divexhas no reason to believe that any of said nessimill be unwilling or unable to servi
elected.

The following pages contain certain informationaiting each of the nominees for election as direabthis year's annual meeting and each
continuing director. Stock ownership informatiom &ach nominee and continuing director is presenéginning on page 8.

NOMINEESFOR CLASSIII DIRECTORS-TERMSEXPIRING IN 2003

D. RONALD DANIEL is an employee of McKinsey & Compa He served as a director of McKinsey & Companoyrf 1968 to 1999. He
joined McKinsey & Company in 1957 and held varigasitions with the firm, including Managing Directoom 1976 to 1988. Mr. Daniel
a member of the Harvard Corporation, the HarvardrB@f Overseers, and is the Treasurer of Harvaigadsity. Mr. Daniel is also a
member of the boards of WNET/Thirteen, New Yorkiblx television station, the Brookings InstitutidRockefeller University and the
Markle Foundation. He was elected a Director o€dmi effective October 7, 1997, and is a membeh®fxecutive/Finance Committee,
Nominating Committee and the Compensation Commitge 70.

KENNETH G. LANGONE is the founder, and since 197ds been Chairman of the Board, Chief Executivéc@ffand President, of Invem
Associates, Inc., a New York Stock Exchange firrgagged in investment banking and brokerage. Hdasireder of Home Depot, Inc. and |
been a director since 1978. He is also a diredt®BI Online, Inc., General Electric Co., InterwabCorp. and Unifi, Inc. He was elected a
Director of Tricon effective October 7, 1997, asdimember of the Compensation Committee. Age 64.

ANDRALL E. PEARSON became Chairman of the Board nfon effective August 15, 1997, and he previowssywed as Chief Executive
Officer of the Company from October 21, 1997 tousay 1, 2000. Mr. Pearson previously served agpanating partner of Clayton, Dubilier
& Rice, a leveraged buy-out firm, from 1993 to 198 was President and Chief Operating Officeregdg$?Co, Inc. from 1971 through 1984
and served on PepsiCo's Board of Directors foreg, retiring in April 1996. From 1985 to 1993viws a tenured professor at Harvard
Business School. Mr. Pearson is also a direct@BF Online, Inc. and Citigroup Inc. He is also asttee of the New York University Medic
Center and Good Samaritan Medical Center in PalacBgFlorida. He is a member and Chairperson df tiwt Tricon Executive/ Finance
Committee and Nominating Committee. Age 74.

JOHN L. WEINBERG is a member of the Board of Dimgstof the Goldman Sachs Group, Inc., a positiohdseheld since May 1999. He
was Senior Chairman of Goldman, Sachs & Co. fro801® 1999. Mr. Weinberg has served as an investbaarker with Goldman, Sachs &
Co. since 1950. He became a Partner in 1956, SEaitner and C&hairman of the Management Committee in 1976, aasl 8enior Partn
and Chairman of the Management Committee from 188d 1990. He is also a director of Knight-Ridder;. and Providian Financial
Corporation. He became a Director of Tricon effexiDctober 7, 1997, and is a member of the Exeefltimance Committee, Nominating
Committee and the Compensation Committee, of wheks Chairperson. Age 75.
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CLASS| DIRECTORS-TERMSEXPIRING IN 2001

ROBERT HOLLAND, JR. is the owner and Chief Execat®fficer of WorkPlace Integrators, Michigan's kesgSteelcase office furniture
dealer. Prior to his current position, he was Rliexsi and Chief Executive Officer of Ben & Jerry'srhibmade, Inc. from 1995 through 1996.
From 1981 to 1984 and from 1991 to 1995, Mr. Hallaerved as Chairman and Chief Executive OfficdRather-J, Inc., which participates
in business development projects and providesegtyalevelopment assistance to senior managememjof corporations. From 1984 to
1987, he was Chairman and Chief Executive OffideZity Marketing, a beverage distribution companybetroit, Michigan. From 1987 to
1990, he was Vice President, and from 1990 to 1881yas Chairman of Gilreath Manufacturing, Indylkservice custom plastic injection
molding company. Mr. Holland is also a directod®NY Group Inc., TruMark Inc., Mazaruni Granite Eruzxts, A C Nielsen Corporation,
Olin Corporation and Lexmark International, Inc. Was elected a Director of Tricon effective OctobBet 997, and is a member of the Audit
Committee. Age 58.

SIDNEY KOHL, along with other family members, despéd Kohl's Food Stores, Wisconsin's largest sugekah chain, and Kohl's
Department Stores, now a national (New York Stoxkhange) department store chain. He served asdergsind then Chairman when the
two entities were sold in 1972. Since 1980, Mr. Kindis been the president of the Sidney Kohl Compenigh develops, owns and manages
substantial commercial and residential property. Kéhl also serves on the Board of Kinko's, Ina &fliant FoodService, Inc. He was
elected a Director of Tricon effective October 997, and is a member and Chairperson of the Aunliti@ittee. Age 69.

DAVID C. NOVAK became Chief Executive Officer of iton on January 1, 2000. He also serves as Vic@@aa of the Board and
President of Tricon, positions he has held sincel¥r 21, 1997. He was elected a Director of Trieffactive October 7, 1997. Mr. Novak
previously served as Group President and Chief lkexr Officer, KFC and Pizza Hut from August 1996July 1997, at which time he
became acting Vice Chairman of Tricon. Mr. Novaikga Pizza Hut in 1986 as Senior Vice Presidentkiting. In 1990, he became
Executive Vice President, Marketing and NationdeSafor Pepsi-Cola Company. In 1992 he becamef@mperating Officer, Pepsi-Cola
North America, and in 1994 he became PresidentCimelf Executive Officer of KFC North America. Mr.dMak is a member of the Trict
Executive/Finance Committee and Nominating Commitfege 47.

JACKIE TRUJILLO has been Chairman of the Board affdan Management Corporation, one of KFC's larigasthisees, since 1995. She
joined the Harman organization in 1953 and heldowar positions, becoming Executive Vice Presidéjperations in 1983, wit
responsibility for operations of its restaurantéJiah, Colorado, Washington and Northern Califorfiam 1987 to 1995, she served as
Executive Vice Chairman of Harman Management Cafpom. She was elected a Director of Tricon effectOctober 7, 1997, and is a
member of the Audit Committee. Age 64.

CLASSI|| DIRECTORS-TERMSEXPIRING IN 2002

JAMES DIMON is a private investor and the formee$tdent of Citigroup Inc., having held that positaturing October and November 1998
following the merger of Travelers Group Inc. andic@irp. From September 1991 until October 1998yhs a director of Travelers Group
Inc. From June 1995 to November 1998, he was Rmesahd Chief Operating Officer of Travelers Grdop. He was the C&hairman of th
Board and Co-Chief Executive Officer of Salomon 8ndarney Holdings Inc. ("Salomon Smith Barneyhg immediate parent company of
Smith Barney Inc. and Salomon Brothers Inc. Mr. Bimwas a director of Travelers Property CasualtgpCiopom 1996 to 1998. From May
1988 to



June 1995 he was Chief Financial Officer of Trakgef@roup Inc. From March 1994 to January 1996 he @lef Operating Officer of the
predecessor to Salomon Smith Barney. Mr. Dimontisistee of New York University Medical Center andirector of the Center on
Addiction and Substance Abuse. He was electedeciir of Tricon effective October 7, 1997, and im@mber of the Executive/Finance
Committee, Nominating Committee and Audit Commitiége 44.

MASSIMO FERRAGAMO is President and Vice ChairmarFefragamo USA, Inc., a subsidiary of Salvatoredegamo Italia, which
controls sales and distribution of Ferragamo preslicNorth America. Mr. Ferragamo has held thisipion since 1985. He was elected a
Director of Tricon effective October 7, 1997, ascaimember of the Audit Committee. Age 42.

ROBERT J. ULRICH is Chairman and Chief Executivdicf of Target Corporation (formerly Dayton HudsBaorporation) and Target
Stores. He became President of Dayton Hudson DepattStore Company and President of Target Stor#884. He became Chairman and
Chief Executive Officer of Target Stores in 198'd @assumed his additional present position with &a@prporation in 1994. Mr. Ulrich is
also a director of Target Corporation. He was elget Director of Tricon effective October 7, 198iid is a member of the Compensation
Committee. Age 56.

JEANETTE S. WAGNER is Vice Chairman of the Esteader Companies, Inc. and has held this positiocesiuly 1, 1998. From 1986 ul
1998, she was President of Estee Lauder Interratibrc., the largest subsidiary of The Estee La@tempanies, Inc. Ms. Wagner's career at
Estee Lauder has included marketing and generahgeanent assignments domestically and internatipridlie was elected a Director of
Tricon effective October 7, 1997, and is a memli¢h® Compensation Committee. Age 70.

MEETINGS OF THE BOARD OF DIRECTORS

During fiscal 1999, the Board of Directors met setimes, the Audit Committee met six times, and@eepensation Committee met four
times. All directors attended at least 75% of athe meetings of the Board and the committeesto€wthey were members during fiscal
1999.

COMMITTEES OF THE BOARD OF DIRECTORS

The Board of Directors has standing Audit, CompgoasaExecutive/Finance and Nominating Committeédsmembers of the Audit and
Compensation Committees are non-employee directors.

AUDIT COMMITTEE. The Audit Committee consists ofnidas Dimon, Massimo Ferragamo, Robert HollandJackie Trujillo and Sidney
Kohl, who serves as Chairperson. The Audit Commigteesponsibilities include: (i) recommendinghte Board the selection, retention or
termination of the Company's independent audi{@sieviewing the fees for non-audit services pdad by the Company's independent
auditors; (iii) reviewing the scope and resultstaf work of the Company's internal auditors; (eyiewing the scope and approving the
estimated cost of the annual audit; (v) reviewimg annual financial statements and the resuliseotidit with management and the
independent auditors; (vi) reviewing with managetmtre Company's internal auditors and the independuditors the adequacy of the
Company's system of internal accounting contrefi$), leviewing with management and the independeritors any significant
recommendations made by the auditors with respettidanges in accounting procedures and internalating controls; (viii) reviewing the
procedures that ensure that the Company has the@faie systems and processes in place to belsatrthe Company is in compliance with
all applicable laws and regulations; and (ix) reéijmgrto the Board on the results of its review amaking recommendations as it may deem
appropriate. The Audit Committee met six times dgfiscal 1999.

COMPENSATION COMMITTEE. The Compensation Committemsists of D. Ronald Daniel, Kenneth G. Langonahdrt J. Ulrich,
Jeanette S. Wagner and John L. Weinberg, who sas/€hairperson. The Compensation Committee's megplities include: (i) reviewing
and submitting to the Board of Directors recomméioda concerning the Company's compensation plplogo

(i) oversight of Tricon's Long



Term Incentive Plans, Executive Incentive Compeasd®lan and other executive plans; (iii) approyiogreferring to the Board of Directors
for approval, changes in such plans and the conapiensprograms to which they relate;

(iv) reviewing and approving the compensation afigeexecutives of the Company; (v) appraisingpgbgformance of the chief executive
officer and other senior executives; (vi) reviewmgnagement succession planning; and

(vii) reviewing periodically directors' compensatiorhe Compensation Committee met four times icafi 999.

EXECUTIVE/FINANCE COMMITTEE. The Executive/Finanéommittee consists of D. Ronald Daniel, James Dinbavid C. Novak,
John L. Weinberg and Andrall E. Pearson, who seageShairperson. The Executive/Finance Committeeceses all of the powers of the
Board of Directors in the management of the busieesl affairs of the Company consistent with ajpplie law while the Board of Directors
is not in session. The Executive/Finance Committdenot meet during fiscal 1999.

NOMINATING COMMITTEE. The Nominating Committee casts of D. Ronald Daniel, James Dimon, David C. dlgwWohn L. Weinber
and Andrall E. Pearson, who serves as ChairpefdmNominating Committee: (i) identifies suitabkndidates for Board members; (ii)
proposes to the Board a slate of directors fortigledy the shareholders; and (iii) proposes caatéglto fill vacancies on the Board based on
qualifications it determines to be appropriate. €bmmittee will consider those recommendationshareholders which are submitted, along
with biographical and business experience inforomatio the Chief Executive Officer. The Nominati@gmmittee did not meet during fiscal
1999.

COMPENSATION OF DIRECTORS

Employee Directors do not receive additional congpginn for serving on the Board of Directors. Nonpdoyee Directors receive an annual
stock grant retainer with a fair market value o® $®0 and an annual grant of vested options tad#&@000 worth of Tricon's Common Stock
at a price equal to the fair market value of Tri@ymmon Stock on the date of grant. Non-employeedors also receive a one-time stock
grant with a fair market value of $25,000 on th&edz grant upon joining the Board, payment of wahidgll be deferred until termination fro
the Board. Directors may also defer payment ofrttetainers pursuant to the Directors Deferred Gamsption Plan. Deferrals may not be
made for less than one year. The Company alsothaysremiums on directors' and officers' liabibtyd business travel accident insurance
policies covering the Directors.

COMPENSATION COMMITTEE INTERLOCKSAND INSIDER PARTICIPATION

During fiscal 1999, members of the Compensation @dtae were John L. Weinberg, D. Ronald Daniel, iketh G. Langone, Jeanette S.
Wagner and Robert J. Ulrich. Mr. Weinberg is active of Goldman Sachs Group, Inc. During fiscal 4,98oldman Sachs Group, Inc.
provided investment banking and financial advissewices to the Company.

SECTION 16 BENEFICIAL OWNERSHIP REPORTING COMPLIANC

Section 16(a) of the Securities Exchange Act of41@Rjuires the Company's directors, certain offi@ard persons who own more than ten
percent of the outstanding Common Stock of the Gomipto file with the Securities and Exchange Cossion reports of changes in
ownership of the Common Stock of the Company hglduzh persons. Officers, directors and greatar-tba percent shareholders are also
required to furnish the Company with copies offalins they file under this regulation. To the Comya knowledge, based solely on a
review of the copies of such reports furnishechto€ompany and representations that no other eeperte required, all Section 16(a) filing
requirements applicable to all of its officers aligectors were complied with during fiscal 1999.
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STOCK OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
STOCK OWNERSHIP OF CERTAIN BENEFICIAL OWNERS
Based on Schedule 13G filings, stockholders hol8ftgor more of Tricon Common Stock as of Decemider1399, were:

NUMBER OF SHARES PERCENT OF
NAME AND ADDRESS OF BENEFI Cl AL OANER TI TLE OF CLASS BENEFI Cl ALLY OWNED CLASS

FMR Corp. oo Conmon 8,274,094(1) 5.39%
82 Devonshire Street
Bost on, Massachusetts 02109

Sout heastern Asset Managenent, Inc. ........... Conmon 12,864, 100( 2) 8.3%
6075 Popl ar Avenue, Suite 900
Menphi s, Tennessee 38119

(1) The filing indicates sole voting power for 12@8 shares, shared voting power for zero sharesdgpositive power for 8,274,094 shares
and shared dispositive power for zero shares.

(2) The filing indicates sole voting power for 781400 shares, shared or no voting power for 5,71015,40le dispositive power for 8,380,100
shares and shared dispositive power for 4,484 ,bafes.

STOCK OWNERSHIP OF MANAGEMENT

The following table shows the beneficial ownersii ricon's Common Stock as of February 29, 200Q)bgach of the Company's
continuing directors and nominees for electioniesctbrs, (ii) each of the executive officers of tBompany named in the summary
compensation table, and (iii) all directors andcexize officers as a group. Except as otherwisedhatach of the following persons and their
family members has sole voting and investment powtr respect to the shares of Common Stock beaéifiowned by him or her. None of
the following persons or group hold in excess af parcent of Tricon's Common Stock. Tricon's iraéstock ownership guidelines call for
the Chairman to own Tricon Common Stock (or defgrt@n units) with a value equal to 7.5 times cotrgalary within five years and for
other executive officers to own from 3 to 5 timesrent salary within five years.

NAME SHARES BENEFI Cl ALLY OWNED  DEFERRAL PLANS( 1) TOTAL
Andrall E. Pearson.................uuuuinnnnn. 715, 402( 2) 238, 901 954, 303
David C. Novak............ ... ... 348, 041(2)(3)(4) 240, 283 588, 324
D. Ronald Daniel............ ... .. . i 8, 949(5) 4,564 13,513
James DimDNn. . ... 303, 949(5) (6) 4,564 308, 514
MassimD FerragamD. .. ... ... ... 20, 949(5) 4,564 25,513
Robert Holland, Jr........... ... ... ... ... ..... 3, 949(5) 4,564 8,513
Sidney Kohl....... ... ... .. .. . . . 65, 949(5) (7) 4,564 70, 513
Kenneth G Langone............... ... . ... ... 180, 181(5) 790 180, 971
Jackie Trujillo.. ... . 12, 273(5)(8) 4,564 16, 837
Robert J. Urich......... ... .. ... ... ... ... .... 3, 949(5) 4,564 8,513
Jeanette S. Vgner.......... ... . ... e 3,949(5) 4,564 8,513
John L. Weinberg........ ..., 80, 629(5) (9) 4,564 85, 193
Peter A BasSi..........oiiiiiiii 142,198(2)(3) 52, 055 194, 253
Christian L. Canpbel | ......... ... ... ... ....... 3, 321(10) 36, 337 39, 658
Mchael S. Rawlings........................... 99, 163(2) 7,017 106, 180
Al Directors and Executive Oficers as a

Goup (26 PErsSONS).......ouiiiiiinnnnnnoo... 2,776,988(2)(3) 893,131 3,670, 119

(FOOTNOTES ON FOLLOWING PAGE)
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(FOOTNOTES FOR PRECEDING PAGE)

(1) Units denominated as Common Stock equivalesii$ in deferred compensation accounts under theckir Deferred Compensation Plan
or the Executive Incentive Deferral Plan. Amourdgable under these plans will be paid in Commomwrlstd the Company. Also included
with respect to each non-employee director is T20es representing the $25,000 initial stock gpaytble to non-employee directors after
they leave the Board.

(2) As set forth in the following table, for MessPearson, Novak, Bassi, Rawlings and all direcoid executive officers as a group, the
share amounts include beneficial ownership of tflewing shares which may be acquired within 60sdpyrsuant to stock options awarded
under employee/director incentive compensation.plan

ALL DI RECTORS

AND
EXECUTI VE
ANDRALL E. DAVI D C. PETER A. M CHAEL S. OFFI CERS AS A
PEARSON NOVAK BASSI RAWLI NGS GROUP
Shares which may be acquired within
60 days pursuant to stock options... 700, 000 337,995 141, 144 68, 032 2,016, 600

(3) Share amounts include any shares held pursoidné Tricon Long Term Savings Program which wél subject to the voting direction of
such persons at the Annual Meeting: Mr. Novak, 6 82ares; Mr. Bassi, 3 shares; and all directodsexecutive officers as a group, 14,109
shares.

(4) Includes 110 shares held by Mr. Novak's sp@asseustodian for their daughter.

(5) Includes beneficial ownership of 3,949 sharbgtvmay be acquired within 60 days pursuant tokstgptions awarded under
employee/director incentive compensation plans.

(6) Includes 6,000 shares held by Mr. Dimon's spasscustodian for their minor children, and 2,808res owned by Mr. Dimon's spouse.
(7) Includes 21,000 shares held in a trust of wihichKohl is trustee.

(8) Includes 3,000 shares held by the Harman (&igsloyee Profit Sharing Trust and 4,000 shares dvlayeHarman Management Corp. of
which Ms. Trujillo is a trustee and of which Ms.ujilo disclaims beneficial ownership.

(9) Includes 2,080 shares held by trusts of whigh\Meinberg is trustee, and 8,800 shares held by¥inberg's spouse.

(10) Includes 20 shares held by Mr. Campbell's spou



EXECUTIVE COMPENSATION
SUMMARY OF CASH AND CERTAIN OTHER COMPENSATION

The following tables provide information on compatisn and stoclbased awards paid, earned or awarded for the ireicated by Tricon t
its Chief Executive Officer and its four other magjhly compensated executive officers as of trie@frthe Company's 1999 fiscal year in
accordance with the rules of the Securities ancdhimnge Commission. These five individuals are reféto in this proxy statement as the
named executive officers.

SUMMARY COMPENSATION TABLE

LONG- TERM
COVPENSATI ON' AWARDS
ANNUAL COMPENSATION  mmmmmm e e e e oo
......................................... SECURI TI ES UNDERLYI NG

OTHER ANNUAL OPTI ONS/ SARS ALL OTHER
NAME AND PRI NCI PAL PCSI TI ON YEAR SALARY( 1) BONUS( 1) COMPENSATI ON( 2) (# SHARES) (3) COMPENSATI ON
Andrall E. Pearson ......... 1999 $900, 000 $2, 430, 000 $ 15,614 0 $ 900, 000(4)
Chai rman of the Board 1998 900, 000 2,700, 000 90, 320 0 150, 000( 4)
1997 446, 538 1, 300, 000 134,135 1, 050, 000 1, 283, 333(5)
David C. Novak ............. 1999 792, 308 2,160, 000 80, 979 255, 489 700, 000( 4)
Vi ce Chairman, Chief 1998 700, 000 2,100, 000 69, 669 0 582, 887(4)
Executive O ficer and 1997 619, 231 1, 748, 660 8, 167 805, 542 0
Pr esi dent
Peter A Bassi ............. 1999 427, 693 903, 000 70, 948 57, 485 50, 963(4)
President, Tricon 1998 400, 000 611, 550 0 99, 083 37,198(4)
Rest aurants | nternational 1997 316, 227 646, 370 4,108 0 0
Christian L. Canpbell ...... 1999 418, 462 819, 000 8,542 42,582 196, 000( 4)
Seni or Vice President, 1998 400, 000 990, 000 8, 387 0 6, 666(4)
Ceneral Counsel and 1997 257,692 350, 000 121, 217 110, 645 0
Secretary
M chael S. Rawings ........ 1999 372,116 843, 800 96, 472 57,485 0
President, Pizza Hut, Inc. 1998 350, 000 621, 075 60, 270 99, 083 47,807(4)
1997 192, 500 143, 420 41,791 0 0

(1) Amounts shown include compensation earned bynttmed executive officers during 1999, includingpants deferred at the election of
those officers. Bonuses are generally paid in tre jollowing the year in which they are earnede TB97 salary of Messrs. Pearson,
Campbell and Rawlings only reflect a partial yeéacs each was first employed during the seconddfdlB97. For 1997, the bonus shown
Mr. Pearson represents a guaranteed bonus of $5bar@ a one-time hiring bonus of $850,000 awapmleduant to his employment
agreement with the Company. For 1997, the bonusishior Mr. Campbell represents a guaranteed boh$2@0,000 and a hiring bonus of
$150,000 awarded pursuant to his employment agneewith the Company. For 1998, the bonus showmMnrCampbell includes a hiring
bonus of $150,000. All other bonuses were detercdhmgsuant to the Company's Executive Incentive @arsation Plan.

(2) This column includes the dollar value of pesifgis and other personal benefits for each namecuéixe officer that is required to be
reported under the rules of the Securities and &xgh Commission ("SEC"). The table below shows artsofluiom the column which are
required to be
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reported. Amounts not shown in this column andtéinde below for such executive officers are omigisgpermitted by SEC rules.

NAME 1999 1998 1997
Andrall E. Pearson.................... Personal use of Conpany aircraft...... -- 38, 487 --
One-tine club initiation fee.......... -- -- 65, 152
Conpany perquisite allowance.......... -- 37,918 --
Tax-rel ated rei mbursements............ 15, 614 13,915 63,618
David C. Novak........................ Personal use of Conpany aircraft...... 26, 644 41, 532 --
Conpany car allowance................. 16, 000 -- --
Conmpany perquisite allowance.......... -- 19, 750 --
Tax-rel ated rei mbursements............ 18, 335 8, 387 --
Peter AL BasSi............. ... ... .. ... Personal use of Conpany aircraft...... 18, 602 -- --
Conmpany car allowance................. 16, 000 -- --
Tax-rel ated rei mbursements............ 20, 321 -- 4,108
Christian L. Canpbell................. MOVi Ng eXPEeNSeS. . ... ..o -- -- 106, 182
Tax-rel ated rei mbursements............ 8,542 8, 387 2,258
Mchael S. Rawlings................... Personal use of Conpany aircraft...... 43, 947 30, 530 19, 650
Conpany car allowance................. 16, 000 22,653 12, 495
Tax-rel ated rei mbursements............ 21,993 -- 3,796

(3) The stock options listed in this column werarged under Tricon's Long Term Incentive Plan. tdalsappreciation rights ("SARs") were
granted in 1997 through 1999.

(4) Represents preferential earnings on deferrethensation under the Executive Income Deferral Riaich is subject to forfeiture (as is
underlying deferred compensation) if the participaosiuntarily terminates employment prior to the@ed anniversary of the deferral, except
however in the case of a participant's retirementhich case the preferential earnings are earnedpro rata basis if retirement occurs
within one year of the deferral. If retirement occmore than one year after the deferral, the @patint receives the preferential earnings in
accordance with the election filed by the partigipa

(5) Included in this column for Mr. Pearson is a08D,000 retirement payment to be made to himvolig his retirement. Under the terms of
his employment agreement, Mr. Pearson will notritéled to any retirement benefits under Tricorsdafied Employees Retirement Plan or

Pension Equalization Plan. Also included is $283,8Bpreferential earnings on deferred compensatioich is subject to a risk of forfeiture
as described in footnote 4 above.
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STOCK OPTION GRANTS

The following table presents information with resp® stock option grants that were made durinditoal year ended December 25, 1999 to
each of the named executive officers. All optiorenged by the Company in 1999 were non-qualifiedlsbptions, and no stock appreciation
rights ("SARs") were granted in 1999. Except for. Mearson (whose 1997 grant was intended to c®88 and 1999), the named executive

officers received stock option grants in 1999 asashbelow.

OPTION GRANTSIN LAST FISCAL YEAR

I NDI VI DUAL GRANTS

NUMBER OF
SECURI Tl ES
UNDERLYI NG % OF TOTAL
OPTI ONS OPTI ONS EXERCI SE GRANT DATE
GRANTED GRANTED TO PRI CE EXPI RATI ON PRESENT
NAVE (# SHARES) (1) EMPLOYEES ($/ SHARE) ( 2) DATE VALUE( 3)
Andrall E. Pearson...................... 0 0 -- -- $ 0
David C. Novak.......................... 255, 489 6. 54 46. 97 1/ 21/ 09 4,616, 686
Peter AL BasSi............ ... 57, 485 1.47 46. 97 1/ 21/ 09 1, 038, 754
Christian L. Canmpbel |l ................... 42,582 1.09 46. 97 1/ 21/ 09 769, 457
Mchael S. Rawlings..................... 57, 485 1.47 46. 97 1/ 21/ 09 1, 038, 754

(1) 1999 option grants become exercisable on Jgriar2003. The terms of each option grant protde if specified corporate control
changes occur, all outstanding stock options beaaecisable immediately.

(2) The exercise price shown is the average ohitfjle and low sales price of the Company's CommogksStn the date of grant.

(3) The grant date present values were determisied) the Black-Scholes option pricing model. Thad&tScholes present value per option
was $18.07. The assumptions used in calculatin@ldek-Scholes present value for the new optionewas follows: (a) options are assumed
to be exercised at year six; (b) volatility is 2%.Based on the daily closing stock prices from Getd, 1997 to December 31, 1999 for
Tricon, and the monthly closing stock prices far thst five years for McDonald's Corporation andndigs International, Inc.; (c) the risk-
free rate of return is 4.6% based on the five-geao coupon treasury average yield for January ;1899 (d) the dividend yield is 0%. No
further discount to the option value calculated ¥eken to give effect to the fact that the optians not freely transferable or to the exercis
lapse of the options after the vesting period,dvigr to the end of the option term, or to the filiett the Company has stock ownership
guidelines.
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STOCK OPTION EXERCISES AND HOLDINGS

The following table presents information with respi® stock options exercised during the last figear by the named executive officers, as
well as the status and current value of unexerc@sack options held as of December 25, 1999.

AGGREGATED OPTION EXERCISESIN LAST FISCAL YEAR
AND FISCAL YEAR-END OPTION VALUES

NUMBER OF SECURI Tl ES
UNDERLY! NG UNEXERCI SED

OPTI ONS AT VALUE OF UNEXERCI SED
SHARES DECEMBER 25, 1999 I N- THE- MONEY OPTI ONS AT
ACQUI RED ON (# SHARES) DECEMBER 25, 1999(1)
EXERCI SE VALUE =~ - mmmmmm e oo oo e e oo
NANVE (# SHARES) REALI ZED  EXERCI SABLE  UNEXERCI SABLE = EXERCI SABLE  UNEXERCI SABLE
Andrall E. Pearson.......... 0 0 700, 000( 2) 350, 000 4,413, 290 2, 206, 645
David C. Novak.............. 0 0 4,003 1, 628, 991(2) 81, 968 12,520, 172
Peter A Bassi.............. 0 0 3,137 295, 615 66, 068 3, 134, 305
Christian L. Canpbell....... 0 0 0 153, 227 0 697, 584
Mchael S. Rawings......... 0 0 0 224,600 0 1, 639, 868

(1) The value of in-the-money options is basedm@n®37.9375 per share closing price of Tricon Com®tck on December 23, 1999 (the
last trading day prior to Tricon's fiscal year-end¥s the exercise price of the options.

(2) The Compensation Committee of the Board of @ors amended these options to permit their trasfiamily members and family
trusts. In Mr. Novak's case, only 333,992 optiora/he transferred once they become exercisable.

PENSION PLANS

The Company has adopted the Tricon Retirement @®amerly known as the Tricon Salaried EmployeesirBment Plan) and Tricon
Pension Equalization Plan. The annual benefitstidayander these two pension plans to employeesfivigtor more years of service at age
65 are equal to 3% of the employee's highest coisedive-year average annual earnings multipbgd/ears of credited service up to ten
years of credited service plus an additional 1%hefemployee's highest consecutive -year average annual earnings for each additioraa
of credited service over ten years, less .43%nafl faverage earnings not to exceed Social Seaoitgred compensation multiplied by years
of service (not to exceed 35 years).

Under the Tricon plans, when an executive retitékenormal retirement age (65), the approximateual benefits payable after January 1,
2000 for the following pay classifications and yseaf service are expected to be:

YEARS OF SERVI CE

REMUNERATI ON 15 20 25 30 35

$ 250,000. . ... .00 $ 85,372 $ 97,162 $108, 953 $120, 743 $ 132,534
$ 500,000....... .00 172,872 197, 162 221, 453 245, 743 270, 034
$ 750,000, . ... 260, 372 297, 162 333, 953 370, 743 407,534
$1,000,000. . ... 347,872 397, 162 446, 453 495, 743 545, 034
$1,250,000. . ... ... 435, 372 497, 162 558, 953 620, 743 682, 534
$1,500,000. . ... ... 522,872 597, 162 671, 453 745, 743 820, 034
$1,750,000. . ... 610, 372 697, 162 783, 953 870, 744 957, 534
$2,000,000. .. ... 697, 872 797,162 896, 453 995, 743 1, 095, 034



The years of credited service and covered compensatder the Tricon Retirement Plan and TriconsRenEqualization Plan for the
covered executive officers named in the Summary (@oreation Table are as follows:

ANDRALL E. DAVI D C. PETER A. CHRI STI AN L. M CHAEL S.

PEARSON NOVAK BASSI CAMPBEL L RAWLI NGS

Years of Credited Service.......... (1) 13 27 2 2
Covered Conpensation............... (1) $1, 569, 349 $636, 132 $744, 238 $721, 594

(1) Under the terms of Mr. Pearson's employmergement, he will not participate in the Tricon pensplans.
EMPLOYMENT AGREEMENTSAND CHANGE IN CONTROL AGREEMENTS

EMPLOYMENT AGREEMENTS. In 1997, the Company entei@d an employment agreement with Andrall E. Peatsnder which he will
serve as Tricon's Chairman of the Board and ChietHtive Officer until July 1, 2000. (The Board@fectors appointed David C. Novak
Tricon's Chief Executive Officer effective Janudry2000.) The agreement provides for an annuatysaf#900,000 and annual incentive
compensation awards to be determined by the CongpBoard of Directors. However, Mr. Pearson recgi@eguaranteed bonus for 1997
(payable in 1998) of $450,000. The Company alsad@dMr. Pearson a one-time hiring bonus of $83DjAA997 which under the terms of
the agreement was deferred until the end of hid@mpent and treated as if invested in Tricon Comr8tock at a discount under the Tricon
Executive Income Deferral Plan. In addition, the@any will make a $1,000,000 retirement paymemtoPearson at the end of his
employment term. Mr. Pearson was granted optiopsitohase 1,050,000 shares of the Company's Corstoak in 1997. The exercise pr
of these options is $31.6328 per share, which hasverage of the closing prices of Tricon stocklie fifth through the twentieth trading
days following October 6, 1997, but not less tHamdverage of the high and low sales price forof*&c Common Stock on the grant date.
third of the options vested on each of July 1, 1888 July 1, 1999 and one-third will vest on Jul2000. They will be exercisable for a
period of ten years from the grant date.

The Company entered into an employment agreemehtQtiristian L. Campbell in September 1997, undeictvhe will serve as Tricon's
Senior Vice President, General Counsel and Segréfae agreement provided for a starting salar$48f0,000 per year and participation in
Tricon's annual incentive plan with a target annoe¢ntive compensation award of 65% (subsequehtyged to 75%) of annual salary. The
Company also agreed to pay Mr. Campbell a $3000008g bonus, 50% of which was payable upon stgntiith Tricon and the remainder
payable on his first anniversary. In addition, @@mpany agreed to pay Mr. Campbell a guaranteed ti®8us, payable in 1998, of $200,C
Upon achieving normal retirement age status (agensbat least 10 years of credited service witharr), the Company will add five years of
credited service to Mr. Campbell's benefit underThicon Retirement Plan and Tricon Pension Eqatitin Plan. Mr. Campbell was granted
options to purchase 110,645 shares of Tricon Com#&tock at an exercise price of $31.6328, whichasgnts the average closing prices for
Tricon stock for the fifth through twentieth dayrjpel following Tricon's October 6, 1997 spin-ofbfn PepsiCo, but not less than the average
of the high and low sales price for Tricon's Comn$tock on the grant date. They will become exebtésfive years from the grant date
(provided Mr. Campbell remains employed by Tricanil must be exercised within ten years from thatgtate or, if earlier, termination of
employment.

CHANGE IN CONTROL AGREEMENTS. Change in control seance agreements are in effect between the Congrahgertain key
executives (including Messrs. Pearson, Novak, B&snpbell and Rawlings). These executive changertrol agreements (the
"Agreements") were effective as of July 21, 1998 have been general obligations of the Comparoedimat date, and provide, generally,
that if, within two years subsequent to a changepintrol of the Company (a "Change in Control"g #mployment of
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the executive ("Covered Executive") is terminatetthé¢r than for cause, or for other limited reasspecified in the Agreements), or if the
Covered Executive terminates employment for GooalsBe (defined in the Agreements to include a ditionuof duties and responsibilities
or benefits), the Covered Executive will be entitte receive a severance payment consisting dhéaCovered Executive's base salary
through the date of termination, (b) a proportienadnus assuming achievement of target performgoais under the bonus plan or, if higl
assuming continued achievement of such performgoaks until date of termination, (c) two times than of the Covered Executive's base
salary and the target bonus or, if higher, theadionus for the year preceding the Change in @brand (d) any unpaid compensation. If
payments had been made at December 25, 1999 tthetsuch severance payments under (c) abovado e Messrs. Pearson, Novak,
Bassi, Campbell and Rawlings would have been $70200 $5,800,000, $2,083,100, $2,820,000 and $11992respectively. A Covered
Executive whose employment is not terminated iraamer described in this paragraph will not be ketito receive any severance payments
under the Agreements. In addition to such severpagments, the Company will also provide the Coddfrecutive with outplacement
services for one year following such terminationatidition, the Agreements provide that in the ¢@e@overed Executive becomes entitled
to receive a severance payment and other sevebanedits and such severance payment and benefitbject to an excise tax, the Covered
Executive will become entitled to receive an addiéil payment in an amount such that after the payofeall income and excise taxes, the
Covered Executive will be in the same after-taxigoms as if no excise tax had been imposed. If ar@fe in Control does not occur before
December 31, 2000, the Agreements terminate.

CERTAIN TRANSACTIONS

During fiscal 1999, affiliates of Harman Managem€oimpany ("Harman") paid royalties of approximat®®750,000 to KFC Corporation
subsidiary of Tricon. Jackie Truijillo, Chairmantb& Board of Harman, is a Director of Tricon.

COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSATION

The Compensation Committee (the "Committee") ipoesible for assisting the Board of Directors innibaring the Company's
compensation arrangements with a view to ensuhiagthe Company continues to attract and retaihlyigualified management through
competitive compensation programs, and encouragitrgordinary results through incentive awards. Thenmittee establishes basic
principles related to the compensation progranmth®fCompany and provides oversight for compensatiograms for senior executive
officers. The principles include building a stramdationship between shareholder return and exeeagttmpensation. Particular emphasis is
placed on share ownership for senior executiveswaEddle management. In addition, the Committeeqdahigh emphasis on incentive
compensation, in particular long-term incentive] providing an overall level of remuneration whisttompetitive and reflective of
performance.

COMPENSATION PHILOSOPHY AND PROGRAMS

In administering senior executive officer compeimsatthe Committee has established a compensatagram tailored for the restaurant
industry that is designed to reward superior penforce. The committee's objective is to establigtogram which aligns the interests of
shareholders and executives. As such, the Comnhite@stablished stock ownership guidelines fob@emost senior executives and
managers. The guidelines vary from 7.5 times sataf;25 times salary and assume that affecteda@me$ will meet or exceed the
guidelines within five years. The Company's longristock option program is focused on attractietgining and motivating the best
restaurant executives in the industry.

Senior People Resources management of the Compasgms proposals and recommendations on senioutése officer compensation to
the Committee for their review and evaluation. Stablish compensation targets, the Committee us@spiiovided by the Company which is
obtained from
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independent consultants. The data reflect compensattactices of 22 companies from the restausamjice, consumer goods and retail
industries (the "comparator group") who participatgvidely distributed surveys. The Committee betie that targeting compensation at a
level comparable to other large companies apprmgyiseflects the labor market for Company exe@givBase pay is established at the
median level for the comparator group. Annual iisencompensation targets are set at the 75th pgleéor the comparator group. Long-
term incentive targets are set at the 75th pelleciioti executives and managers who are achievigig tivnership guideline. Companies in
comparator group may be included in the S&P Reatdsrndex used in the performance graph includedis Proxy Statement; however,
comparator group is not made up exclusively of canigs used in that index. As the Company recreitfos executives from outside the
restaurant industry and retains these executivaimstgoffers from outside the restaurant indugtrg, Committee believes that the broad-based
comparator group is a more appropriate basis forpasison.

BASE SALARIES

The Committee approved the Company's executive easgiion salary structure for 1999. Base salares wstablished around a targeted
pay level for each position within each career h&ath position's career band is established bas¢lde median level of base compensation
for similar positions in the survey data. The 18989eases to base salaries were set within theniinesl career band based on an assessment
of factors including individual performance, exgerie and responsibilities. This assessment isulnpec to weightings or formulas. Future
individual salary increases are expected to reflexfposition against a targeted salary withincdweer band, the merit increase budget
established by the Company, and individual perforezover the prior performance period.

ANNUAL CASH INCENTIVES

The Company established the Executive Incentive figorsation Plan ("EICP") to motivate the attainnarannual performance objectives.
The performance requirement under the EICP is baged attainment of a pre-established earningsipere ("EPS") target (adjusted for
nonrecurring events). No payment is made if a mimmEPS target is not met. Once the EPS targehiswed, the participant is eligible to
receive an overall maximum incentive award attalble to the level of EPS attained. The Committeediscretion to decrease (but not
increase) the amount payable. Pursuant to the tefihe EICP, the Committee certified results agaperformance objectives and approved
annual incentive awards.

In exercising its discretion to determine the ahimzentives of executive officers (subject to theerall maximums), the Committee reviews
actual performance against consolidated or relempatating company and individual goals and objesti These goals and objectives are
used to establish a minimum level, a target leed, a maximum level of performance. The restawampany goals and objectives for
executive officers in 1999 included cash flow, irobjectives, same store sales and return ongsetts. For each objective, no payment is
made if performance fails to meet the minimum ldaelthat objective. Actual performance is measusddtive to these levels for each
objective in order to determine a percentage. phisentage is applied to each participant's pretéied target incentive amount in
determining a participant's actual incentive awahich may not exceed the overall maximum. Dependimgctual performance, the
percentage can range from 0 to 300% of the tangenitive amount. This same formula is applied terdeine incentive awards of eligible
nonexecutive officers; however, each operating @mplso has financial targets based on one or ofdhe following measures: sales,
profit, cash flow, same store sales and returnetrassets.

In keeping with the emphasis on stock ownershipcatives have the opportunity to defer all or aiparof their annual incentives into
phantom shares of Tricon Common Stock at a dis¢ctnantever, to receive payment of these sharedcjpmting executives must continue
employment with the Company for two years followthg deferral or meet certain retirement or disbdriteria.
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LONG-TERM INCENTIVES

The Company provides long-term incentives throlghG@ompany's Long Term Incentive Plans ("LTIP")eT@ommittee believes that stock
ownership by executive and middle management engiss$ for aligning management's interest with tfaghareholders.

Under the LTIP, the Committee provides long-tereeimtive awards in the form of stock options anoirftime to time, restricted shares.
Stock options are the primary long-term incentif’¢he Company. The number of options granted tt executive officer is related to the
market data for that job and the performance okttexutive. For executive officers these grantevibaised on the individual's anticipated
achievement of their stock ownership guidelinespoasibilities, performance, and future potentzich option was granted at not less than
the fair market value of the underlying Common 8ton the date of grant. Each regular grant of aioofpecomes vested after four years
is for a term of ten years.

1999 COMPENSATION OF ANDRALL E. PEARSON

In 1997, Mr. Pearson entered into a three-year eynpént agreement with the Company which was apprbyePepsiCo, Inc. (prior to spin-
off of the Company by PepsiCo), the major terms/bich were ratified by the Board's hon-employeesbiors. Under the Agreement, Mr.
Pearson's annual salary was set at $900,000. Therdawas determined based on a comparison wittr éthes in the comparator group. Tl
salary is at the median for the survey group.

The Committee did not change Mr. Pearson's satat@99 since it was set as a fixed amount forhriset year employment period. Mr.
Pearson did not receive a 1999 stock option gkist1997 grant was designed to cover his respditigbias Chairman and Chief Executive
Officer for 1998, 1999 and 2000.

Mr. Pearson was awarded an annual incentive oB82000 for 1999. The Committee certified Tricoritaiament of the Committee's pre-
established EPS target for 1999. Based on Trid@99 EPS, the Committee could have awarded Mr.sBaan annual incentive of
$3,000,000 under the EICP. The Committee, howesarcised its discretion to award Mr. Pearson &fancentive. The determination of
this amount was based on Mr. Pearson's targettimegii00% of his salary) multiplied by two factofi@icon's performance and Mr.
Pearson's individual performance. In exercisingliseretion, the Committee reviewed Tricon's attent of pre-established cash flow and
EPS objectives. Attainment of these objectivesltedun a 200% factor for Tricon performance. Imiesving Mr. Pearson's individual
performance, the Committee considered severalieriom a subjective basis including Tricon's abtarget 1999 EPS and cash flow,
improved store level margins, improved same stalessand increased return on assets. The Comrdéteemined that Mr. Pearson's persi
performance was at a level producing a 135% fa€@ombining the Tricon and personal performanceofaatesulted in a bonus equal to
270% of Mr. Pearson's target incentive.

IMPACT OF INTERNAL REVENUE CODE SECTION 162(M)

Under the Omnibus Budget Reconciliation Act of 199®visions were added to the Internal RevenueeQuodler Section 162(m) that limit
the tax deduction for compensation in excess ofroitl®n dollars paid to certain executive officekowever, performance-based
compensation can be excluded from the limit so las@ meets certain requirements. The Committéevss the EICP and LTIP satisfy the
requirements for exemption under the Internal Reedbode

Section 162(m). Payments made under these plafi§ycamperformance-based compensation and cotestie majority of aggregate annual
incentive payments for the named executive officers

For 1999, the annual salary paid to Mr. Pearsortlamdther named executive officers were in eask tess than one million dollars. The
1999 annual incentives were all paid pursuantéc&tCP and will, therefore, be deductible when pamthe extent any of the named
executive officers defer their annual incentives jphantom shares of Tricon Common Stock at a dist;ahe annual incentives are no longer
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qualified under Section 162(m); however, it is etpd that they will be deductible when paid, sitieey will be paid after each executive's
retirement or termination of employment or wheneecutive is no longer a named executive offitae stock option awards made under
the terms of the LTIP are exempt as performanceebasmpensation for purposes of calculating theroitleon dollar limit. Due to the
Company's focus on performance-based compensdtios and continued deferral of compensation byageexecutive officers, the
Committee expects to continue to qualify most comspéion paid to the group as tax deductible.

SUMMARY

The Compensation Committee believes that the coagtiem programs of the Company are well structtwezhcourage attainment of
objectives and foster a shareholder perspectivesinagement, in particular through employee sharewship. The Committee feels that the
awards made in 1999 were competitive and apprepréatd serve shareholders' long-term interests.

Respectfully submitted,
The Compensation Committee

D. Ronal d Dani el Kenneth G Langone
Robert J. Urich Jeanette S. \Wagner
John L. Weinberg
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PERFORMANCE GRAPH

The following performance graph compares the cutiv@ldotal return of the Company's Common StoctheeS&P 500 Stock Index and to
the S&P Restaurants Index for the period from Septr 17, 1997, the day shares of Tricon's Commook3iegan trading on the New York
Stock Exchange, to December 23, 1999, the lasngathy of the Company's fiscal year. The retufrsach member of the peer group are
weighted according to each member's stock marlgtatization as of the beginning of the period mead. The graph assumes that the value
of the investment in the Company's Common Stockeauth index was $100 at September 17, 1997 andlttdividends were reinvested.

The companies included in the S&P Restaurants lidaddition to Tricon were as follows:

McDonald's Corporation, Wendy's International, laed Darden Restaurants, Inc.

EDGAR REPRESENTATION OF DATA POINTSUSED IN PRINTED GRAPHIC

TRICON S&P 500 S&P RESTAURANTS

Sept enber 17, 1997 100 100 100
Decenber 26, 1997 97 100 97
Decenber 24, 1998 164 133 158
Decenber 23, 1999 130 160 163
SEPTEMBER 17, DECEMBER 26, DECEMBER 24, DECEMBER 23
1997 1997 1998 1999
TriCON. .o 100 97 164 130
S &P 500...... . e 100 100 133 160
S & P Restaurants............. .. .. ... 100 97 158 163

RATIFICATION OF SELECTION OF INDEPENDENT AUDITORS
(ITEM 2 ON PROXY CARD)

The Board of Directors, upon recommendation ofAhdit Committee, has selected KPMG LLP to audit@mnpany's financial statements
for the fiscal year ending December 30, 2000. $hisction will be presented to shareholders fafication at the Annual Meeting. If the
shareholders fail to ratify this selection, the tmabf the selection of independent auditors wéllrbconsidered by the Board of Directors.
Representatives of KPMG LLP will be present atAlmaual Meeting and will have the opportunity to reakstatement if they so desire and

will be available to respond to appropriate quesio
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The selection of KPMG LLP will be deemed ratifiédhie votes cast in favor of the proposal exceedvtites cast against the proposal.
Abstentions and broker non-votes will not be codrae votes cast either for or against the proposal.

THE BOARD OF DIRECTORS RECOMMENDSA VOTE FOR RATIFICATION OF THE SELECTION
OF KPMG LLP.
SHAREHOL DER PROPOSAL S'DIRECTOR NOMINATIONS

Shareholders who intend to present proposals fasideration at the 2001 Annual Meeting of Sharedrsldand who wish to have their
proposals included in the Company's proxy statermedtproxy card for that meeting, must be certadat their proposals are received by the
Company at its principal executive offices in Lailie, Kentucky on or before November 30, 2000.g2®als should be sent to Secretary,
Tricon Global Restaurants, Inc., 1441 Gardiner L&ogisville, Kentucky 40213. All proposals muss@alcomply with the applicable
requirements of the federal securities laws andChimpany's Bylaws in order to be included in thenPany's proxy statement and proxy ¢
for the 2001 Annual Meeting. Similarly, in order fo shareholder proposal to be raised from the flooing next year's annual meeting,
written notice must be received by the Companyaterlthan February 19, 2001, and shall contain sdohmation as required under Tricon's
Bylaws. Shareholders may propose director candidateconsideration by Tricon's Nominating Comndtten addition, Company Bylaws
permit shareholders to nominate directors at aettedaler meeting. To make a director nominatiomat2001 Annual Meeting, a shareholder
must notify Tricon's Secretary no later than Felyrud®, 2001. The notice must meet all other reaqué@ets contained in the Company's
Bylaws. You may contact Tricon's Secretary at tthdrass mentioned above for a copy of the relevatevBBprovisions regarding the
requirements for making shareholder proposals andmating director candidates.

OTHER MATTERS

As of the mailing date for this Proxy Statemeng Board of Directors knows of no other businessciviwill be presented for consideration at
the Annual Meeting. However, if any such other basts should properly come before the Annual Megting the intention of the persons
named in the accompanying form of proxy to voteptexies in respect of any such business in acooelwith their best judgment.

March 25, 2000
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TRI CON GLOBAL RESTAURANTS, | NC.
[ TRICON LOGO ANNUAL MEETI NG

May 18, 2000
9: 00 AM
Tricon d obal Restaurants, |nc.
YUM Cent er
1900 Col onel Sanders Lane
Loui sville, Kentucky 40213

ADMI SSI ON TI CKET

TRICON'S 2000 ANNUAL SHAREHOLDERS' MEETING WILL BEHELD AT 9:00 A.M. (EASTERN DAYLIGHT SAVINGS TIME) &\
THURSDAY, MAY 18, 2000 AT THE YUM CENTER AT 1900 CGNEL SANDERS LANE IN LOUISVILLE, KENTUCKY. If youplan
to attend the Annual Shareholders' Meeting, pléseseoff and keep the upper portion of this fornyasr ticket for admission to the meeting.
YOUR VOTE IS IMPORTANT. The proxy voting instructiaccard below covers the voting of all shares of @mmn Stock of Tricon Global
Restaurants, Inc. which you are entitled to vot®adtirect the voting of, including those share3iiton's Capital Stock Purchase Program
and Long Term Savings Program.

Please date and sign the proxy card and retunomptly in the enclosed business reply envelopgolf do not sign and return a proxy or
attend the meeting and vote by ballot, your shea@siot be voted.

(Please detach proxy card at perforation)

TRICON GLOBAL RESTAURANTS, INC.

[TRICON LOGO] This Proxy is solicited on behalfthie Board of Directors

The undersigned hereby appoints Christian L. Catthplhn P. Daly and Matthew P. Preston, and eftheon, as Proxies with full power of
substitution, to vote, as designated on the re\a&dss for director substitutes if any nominee Imees unavailable, and in their discretion, on
matters properly brought before the Meeting andhattters incident to the conduct of the Meetingpthe shares of common stock of Tric
Global Restaurants, Inc. which the undersignedooager to vote at the Annual Meeting of Shareholdetse held on May 18, 2000 or any
adjournment thereof.

NOMINEESFOR DIRECTOR:
Class Ill: D. Ronald Daniel, Kenneth G. Langonedfall E. Pearson, John L. Weinberg.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR ALL NMDNEES FOR DIRECTOR AND FOR THE RATIFICATION OF
ELECTION OF KPMG LLP AS INDEPENDENT ACCOUNTANTS.

This Proxy when properly executed will be votedimected; if no discretion is indicated, it will weted as follows:

FOR the election of all nominees for director:
FOR the ratification of the election of independaatountants.

This card also provides voting instructions to Atteministrator or Trustee for shares beneficiallyn@a under Tricon Global Restaurants, Inc.
Capital Stock Purchase Program and the Tricon GRbstaurants, Inc. Long Term Savings Program.

(CONTINUED, and To Be Signed and Dated on the RESEFRSIDE) / SEE /
/REVERSE SIDE /



[TRICON LOGO]

Tricon Global Restaurants, Inc.
c/o Proxy Services

P.O. Box 9380

Boston, MA 02205-9955

ADMISSIONTICKET

You may vote your proxy 24 hours a day, 7 days ekwasing either the Internet or a touch-tone tedeye. Your Internet or telephone vote
authorizes the named proxies to vote your shartieeisame manner as if you marked, signed anchedurour proxy card.

TO VOTE BY | NTERNET: GO TO THE WEB ADDRESS: http://ww. eproxyvote.com yum
You will be asked to enter the 14-digit VOTE CONTROL
NUMBER | ocat ed above your nane and address in the
|l ower left of the proxy card. Then follow the
instructions. Be sure to vote at |east 36 hours
prior to the Meeting.

TO VOTE BY TELEPHONE: CALL TOLL- FREE ON A TOUCH- TONE TELEPHONE
1-877- PRX- VOTE (1-877-779-8683). THERE | S NO CHARGE
TO YOU FOR THI S CALL. QUTSIDE THE U.S. CALL COLLECT
AT 1-201-536-8073. You will be asked to enter the
14-digit VOTER CONTROL NUMBER | ocat ed above your
name and address in the lower left of the proxy
card. Then follow the instructions. Be sure to vote
at least 36 hours prior to the Meeting.

TO VOTE BY MAI L: Mark, sign and date your proxy card and return it in
t he postage-paid envel ope.

RECEIVE FUTURE MATERIALSVIA THE INTERNET

You may elect to receive future proxy and otheranats over the Internet if you have an e-mail act@nd Internet access. To take
advantage of this offer, please access http://wamsent.com/yum and then simply follow the instroics.

IF YOU ARE VOTING BY INTERNET OR TELEPHONE, DO NOT MAIL YOUR PROXY CARD.

(Please detach proxy card at perforation)

/X! PLEASE MARK
VOTESASIN
THISEXAMPLE.

THE BOARD OF DIRECTORSRECOMMENDSA VOTE FORITEMS1AND 2

1. Election of Directors

(01) D. Ronald Daniel W THHOLD
(02) Kenneth C. Langone FOR AUTHORI TY
(03) Andrall E. Pearson
(04) John L. Weinberg I I
2. Ratification of Election FOR  AGAI NST ABSTAI N
of | ndependent
Account ant's /A /A /A

To withhold authority to vote

for any particular nominee(s) write the name(s)vabo



If you receive more than one Annual Report at thér@ss set forth on this proxy card and have nd farethe extra copy, please check the
box at the right. This will not affect the distrifian of

di vidends or proxy statenents. / /
| plan to attend the Annual Meeting. / /
| plan to bring a guest. / /
When executed, pronptly forward this card to: Proxy Services

Bost on Equi Serve
P. 0. Box 9380
Boston, MA
02205- 9955

Si gnat ure(s) Dat e

NOTE: Please sign exactly as the name appearsrheleint owners should each sign. When signingtasnay, executor, administratc
trustee or guardian, please give full title as such

note corner cut

End of Filing
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