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Tricone
Louisville, Kentucky 40213 ‘\.—9"

March 30, 200
Dear Fellow Shareholders:

On behalf of your Board of Directors, we aregded to invite you to attend the 2001 Annual Meedf Shareholders of TRICON Global
Restaurants, Inc. The meeting will be held on Tdiays May 17, 2001, 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 electrfdirectors and to ratify the Board's selectiofinoiependent auditors to audit the Company's
financial statements for 2001. The enclosed natimkproxy statement contain details about the legsito be conducted at the meeting.

To assure that your shares are representéd até¢eting, we urge you to mark your choices orettdosed proxy card, sign and date the
card and return it promptly in the envelope prodid@/e also offer shareholders the opportunity tiee tbeir shares electronically through the
internet or by telephone. Please see the proxgratait and the enclosed proxy card for details ablegtronic voting options. If you are able
to attend the meeting and wish to vote your shpeesonally, you may do so at any time before tlosypis voted at the meeting.

An admission ticket is attached to the accomjpanproxy card. Please retain it and bring it withu if you plan to attend the meeting.

Sincerely,

00Nt

David C. Novak
Chairman of the Board and Chief Executive Officer

TRICON Global Restaurants, Inc.

Tricone
‘\_-9’ 1441 Gardiner Lane

Louisville, Kentucky 40213

Notice of Annual Meeting of Shareholders

To Our Shareholders:

The Annual Meeting of Shareholders of TRICOMIGI Restaurants, Inc. will be held in the Yum @emt 1900 Colonel Sanders Lane,
Louisville, Kentucky, on Thursday, May 17, 20019420 a.m., local time, for the following purposes:

1)

To elect four directors to serve until the 2004 AainMeeting and until their successors are eleatetiqualified:;
) _ _ _ _ _ _

To ratify the selection of KPMG LLP as the Comparigdependent auditors for the fiscal year endiegdinber 29, 2001;
®3)

To transact such other business as may properly ¢mfore the meeting.

Only shareholders of record at the close ofrtass on March 19, 2001 are entitled to noticenaff #® vote at the Annual Meetin



By Order of the Board of Directo

Chortiin Z. Gl

Christian L. Campbe
Secretary

March 30, 2001

YOUR VOTE IS IMPORTANT

It is important that your shares are represkatel voted at the Annual Meeting. Whether or mat plan to attend the meeting, please
provide your proxy by marking, dating and signihg £nclosed proxy card and returning it promptltheenclosed envelope. Shareholders
also have the option of voting electronically thgbithe internet or by telephone. Please read thengganying proxy statement and the vo
instructions printed on your proxy card for detaib®ut electronic voting procedures. If you areedblattend 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 17, 2001

This Proxy Statement is furnished in connectidth the solicitation of proxies on behalf of tBeard of Directors of TRICON Global
Restaurants, Inc., a North Carolina corporationi¢@n” or the "Company"), to be used at the Anriakting of Shareholders of the
Company to be held at 9:00 a.m. (Eastern Dayligivir®)s Time), on Thursday, May 17, 2001, in the YQeanter, at 1900 Colonel Sanders
Lane, Louisville, Kentucky, for the purposes settan the accompanying Notice of the meeting. Tiexy Statement and the accompany
form of proxy are being mailed to shareholders camomg on or about March 30, 2001.

GENERAL INFORMATION ABOUT THE MEETING
Quorum and Voting Requirements

The presence in person or by proxy of sharaeltiolding a majority of the outstanding sharethefCompany'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 finedtors. A shareholder may also abstain from wptin the other matters presented for
shareholder vote. Votes withheld from the electbany nominee for director and abstentions from ather proposal will be treated as
shares that are present and entitled to vote figggses of determining the presence of a quorumyiihot 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 atithhto vote on that matter ("broker non-votestipge shares will be considered as present
and entitled to vote with respect to that mattet,vaill not be counted in the number of votes ¢&st' or "against” the matter.

Only shareholders of record at the close ofrtass on March 19, 2001 are entitled to vote attmeual Meeting. As of March 19, 2001,
there were 146,999,861 shares of the Company's @on8tock outstanding and entitled to vote. EaclheshbCommon Stock entitles the
holder to one vote on all matters presented aAtireial Meeting.

Shares represented by duly executed proxigeeiaccompanying form received prior to the meeding not revoked will be voted at the
meeting or at any adjournments in accordance \wittchoices 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, Hiveey of a duly executed proxy bearing a
later date or by voting in person at the meetintier#dance at the meeting will not have the effécewoking a proxy unless the shareholde
attending notifies the inspectors of election intiwg prior to voting of the proxy. Beneficial owrsewho intend to vote shares at the meeting
should obtain a legal proxy or power of attorneynfrtheir broker and present it at the meeting taldish their right to vote such shares.

If you are a participant in the Direct Stock¢hase Plan, shares of Common Stock held in yazowat may be voted through the proxy
card accompanying this mailing. The administrafahts

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

If you are a participant in the Tricon 401(kqu("Plan"), you may use the accompanying proxy ¢a direct the trustee of the Plan to vote
shares of Common Stock you beneficially own unterRlan. In accordance with the Plan terms, if ywoky card for Plan shares is not
returned, those shares will not be voted.

Proxies and Voting Procedures



All shareholders may vote their shares by cetinpd, signing and returning the enclosed proxyl ¢athe postage-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 telephmumbers identified below. Please note that thereseparate arrangements for using the
internet and telephone to vote your shares depgradinvhether 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 procedureslasigned to authenticate shareholders' identitiedlow shareholders to give their voting
instructions and to confirm that shareholdersruttons have been properly recorded. Shareholdsisg via the internet should understand
that there may be costs associated with electamtess, such as usage charges from internet aooessers and telephone companies, that
must be borne by the shareholder.

For Shares Registered Directly in the Name of the Shareholder. Shareholders with shares registered directlia@ir name in the Compan
stock records maintained by our transfer agentj&ggue, L.P., may vote their shares (1) by subngttheir proxy through the internet at the
following address on the World Wide Web: http://wweproxyvote.com/yum, (2) by making a toll-free pHlene call from the U.S. and
Canada to EquiServe at 1-877-779-8683 or outsiel®&tl. and Canada collect at 1-201-536-8073 doy(3jailing their signed proxy card.
Specific instructions to be followed by registesttireholders are set forth on the enclosed praxy Baoxies submitted through the internet
or by telephone through EquiServe as describedeabmst be received by 5:00 p.m., Eastern Daylighirfgs Time, on May 16, 2001.

For Shares Registered in the Name of a Brokerage Firmor Bank. A number of brokerage firms and banks are pgditing in a program
provided through ADP Investor Communication Sersiteat offers telephone and internet voting opti@sswell as the option to receive
future shareholder communications including proaterials through the internet and not through tlaé)nirhis program is different from tt
program provided by EquiServe for shares registdiresgttly in the name of the shareholder. If youargs are held in an account with a
brokerage firm or bank participating in the ADP éstor Communication Services program, you may thaise shares telephonically by
calling the telephone number shown on the votimgfreceived from your brokerage firm or bank, @& the internet at ADP Investor
Communication Services' voting Web site (www.prastgzcom). Votes submitted via the internet or bgpbone through the ADP program
must be received by 11:59 p.m., Eastern Daylightrigs Time, on May 16, 2001.

Electronic Delivery of Proxy Materials

Tricon shareholders with shares registerecctlirén their name may elect to receive the Comfmhyture annual reports and proxy
statements and to vote their shares through teenigt instead of receiving copies through the maiton is offering this service to provide
added convenience to its shareholders and to resuagal report printing and mailing costs.
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To take advantage of this option, shareholdarst subscribe to one of the various commercialices that offer access to the internet.
Costs normally associated with electronic accesd) as usage and telephone charges, will be bgrtteelshareholder.

To elect this option, go to website http://wweaonsent.com/yum. Shareholders who elect this optith be notified each year by e-mail
how to access the proxy materials and how to Vi shares on the internet.

If you consent to receive the Company's fupraxy materials electronically, your consent wdhrain in effect unless it is withdrawn by
writing, or e-mailing our Transfer Agent, EquiSerieP., at: P.O. Box 8038, Boston, MA 02266-803@ywww.equiserve.com. Also, if
while this consent is in effect you decide you veblike to receive a hard copy of the proxy materigbu may call, write or e-mail our
Transfer Agent.

Solicitation Expenses

The expenses of soliciting proxies for the Aalndeeting, including the cost of preparing, asskmyband mailing this proxy statement and
the accompanying form of proxy, will be borne bg thompany. The Company has retained MacKenzie &artimc. to assist in the
solicitation of proxies for a fee of $11,000 plugenses 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 persefiiaits, by telephone or otherwise, to
obtain proxies. The Company will also request pesséirms and corporations holding shares in thaines, or in the names of their
nominees, which shares are beneficially owned hgrst to send these proxy materials to and obtaixigs from such beneficial owners, and
will reimburse such holders for their reasonablpesmses in so doing.

Admission to Annual Meeting

If you are a registered owner and plan to dttbe meeting in person, please detach and rétaiadmission ticket which is attached to y
proxy card and return the proxy card with the "AalnMeeting" box marked. A beneficial owner who daa attend the meeting may obt



an admission ticket in advance by sending a writgest, with proof of ownership, such as a barrokerage firm account statement, to
the Company's transfer agent, Equiserve, L.P., Bo®.8038, Boston, Massachusetts 02266-8038. Adnu# to the Annual Meeting will be
based upon availability of seating. Shareholders ddnot present admission tickets at the meetitidpevadmitted 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 dividedithiree classes consisting of four directors eBelh class 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:

Robert Holland, Jr.
Sidney Kohl
David C. Novak
Jackie Trujillo

The Board of Directors recommends a vote FOR all adhe above-named nominees for election as directors

If elected, the Company expects that Messrdakid, Kohl and Novak and Ms. Trujillo will hold faiée until the annual meeting of
shareholders in 2004 and until their respectivesssors have been elected and qualified.

Shareholders voting at the Annual Meeting matyvote for more than the number of nominees ligtetlis Proxy Statement. Directors v
be elected by a plurality of the total votes casha Annual Meeting. That is, the four nomineesieing the greatest number of votes for
Class | directors will be deemed elected directdrdess a shareholder specifies otherwise, theigearceived in response to this solicitation
will be voted in favor of the election of the fonominees for Class | directors. Abstentions andkéraonvotes will not be taken into accot
in determining the outcome of the election of dioes. In the event that any of the nominees becamasailable (which is not now
anticipated by the Company), the persons namedoaseg have discretionary authority to vote fouasitute nominee designated by the
present Board of Directors. The Board of Directmas no reason to believe that any of said nomiwdele unwilling or unable to serve if
elected.

The following pages contain certain informatregarding each of the nominees for election a=ctbrs at this year's annual meeting and
each continuing director. Stock ownership informatior each nominee and continuing director is gmésd beginning on page .

Nominees for Class | Directors—Terms Expiring in 204

Robert Holland, Jr. is the owner and Chief Executive Officer of Worké#ldntegrators, Michigan's largest Steelcase officaiture
dealer. Prior to his current position, he was Rlexsi 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 OfficdRaither-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, Indul&service custom plastic injection
molding company. Mr. Holland is also a directod®NY Group Inc., TruMark Inc., Mazaruni Granite Euxts, A C Nielsen Corporation,
Carver Federal Bank and Lexmark International, hie.was elected a Director of Tricon effective &7, 1997, and is a member of the
Audit Committee. Age 59.

Sidney Kohl, along with other family members, developed KoRt®d Stores, Wisconsin's largest supermarket chaihKohl'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 Compemigh develops, owns and manages
substantial commercial and residential property. K&hl also serves on the Board of
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Kinko's, Inc. and Alliant FoodService, Inc. He wascted a Director of Tricon effective October 997, and is a member and Chairperso



the Audit Committee. Age 70.

David C. Novakbecame Chairman of the Board on January 1, 20@lCaref Executive Officer of Tricon on January 009. He also
serves as President of Tricon, a position he hiaksdirece October 21, 1997. He was elected a Diraexdtdricon effective October 7, 1997.
Mr. Novak previously served as Group President@hnigf Executive Officer, KFC and Pizza Hut from Awsg 1996 to July 1997, at which
time he became acting Vice Chairman of Tricon. Nivak joined Pizza Hut in 1986 as Senior Vice Riesi, Marketing. In 1990, he beca
Executive Vice President, Marketing and NationdeSafor Pepsi-Cola Company. In 1992 he becamef@mperating Officer, Pepsi-Cola
North America, and in 1994 he became PresidenCimelf Executive Officer of KFC North America. Mr.oMak is a member of the Tricc
Executive/Finance Committee and Nominating Commitfege 48.

Jackie Trujillo has been Chairman of the Board of Harman Manage@enmoration, one of KFC's largest franchiseesesitf95. She
joined the Harman organization in 1953 and heldowarpositions, becoming Executive Vice Presidéjperations in 1983, wit
responsibility for operations of its restaurant®iah, Colorado, Washington and Northern Califarfi@m 1987 to 1995, she served as
Executive Vice Chairman of Harman Management Cafpom. She was elected a Director of Tricon effectDctober 7, 1997, and is a
member of the Audit Committee. Age 65.

Class Il Directors—Terms Expiring in 2002

James Dimonis the Chairman and Chief Executive Officer of B&e Corporation, a position he has held since Mag®0. From
November 1998 until he assumed his position withkB@ne, he was a private investor. Prior to thaddr@ed as President of Citigroup Ir
having held that position during October and Noveni998 following the merger of Travelers Group. laed Citicorp. From
September 1991 until October 1998, he was a dire¢tdravelers Group Inc. From June 1995 to Novemil®98, he was President and Chief
Operating Officer of Travelers Group Inc. He was @o-Chairman of the Board and Co-Chief Executiffic€ of Salomon Smith Barney
Holdings Inc. ("Salomon Smith Barney"), the immédiparent company of Smith Barney Inc. and SaloBrathers Inc. Mr. Dimon was a
director of Travelers Property Casualty Corp. fro896 to 1998. From May 1988 to June 1995 he wasf@mancial Officer of Travelers
Group Inc. From March 1994 to January 1996 he wasf@perating Officer of the predecessor to Saloi8mith Barney. Mr. Dimon is a
trustee of New York University Medical Center andiector of the Center on Addiction and Substaflbase. He was elected a Director of
Tricon effective October 7, 1997, and is a memlieh® Executive/Finance Committee, Nominating Coiteriand Audit Committee. Age
45.

Massimo Ferragamois President and Vice Chairman of Ferragamo US@, Bnsubsidiary of Salvatore Ferragamo Italia,clvtdontrols
sales and distribution of Ferragamo products inttNAmerica. Mr. Ferragamo has held this positiontei1985. He was elected a Director of
Tricon effective October 7, 1997, and is a memli¢h® Audit Committee. Age 43.

Robert J. Ulrich is Chairman and Chief Executive Officer of Targer@ration (formerly Dayton Hudson Corporation) dradget Store:
He became President of Dayton Hudson Departmen¢ Stompany and President of Target Stores in 1l984ecame Chairman and Chief
Executive Officer of Target Stores in 1987 and aw=li his additional present position with Targetg@oation in 1994. Mr. Ulrich is also a
director of Target Corporation. He was elected @@or of Tricon effective October 7, 1997, and imember of the Compensation
Committee. Age 57.

Jeanette S. Wagneis Vice Chairman of the Estee Lauder Companies,dnd has held this position since July 1, 19981986 until
1998, she was President of Estee Lauder Interratibrc., the largest subsidiary of The Estee La@immpanies, Inc. Ms. Wagner's career at
Estee Lauder has included marketing and generahgaanent assignments domestically and internatipralie was elected a Director of
Tricon effective October 7, 1997, and is a memlie¢gh® Compensation Committee. Age 71.
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Class Il Directors—Terms Expiring in 2003

D. Ronald Danielis an employee of McKinsey & Company. He joined Nitdéy & Company in 1957 and held various positiaith the
firm, including Managing Partner from 1976 to 198k served as a director of McKinsey & Company frb®68 to 1990. Mr. Daniel is a
member of the Harvard Corporation, the Harvard BadrOverseers, and is the Treasurer of Harvard&tsity. Mr. Daniel is also a member
of the boards of WNET/Thirteen, New York's pubktetvision station, the Brookings Institution andcRefeller University. He was elected a
Director of Tricon effective October 7, 1997, asciimember of the Executive/Finance Committee, Natiig Committee and the
Compensation Committee. Age 71.

Kenneth G. Langoneis the founder, and since 1974, has been Chairrndoe @oard, Chief Executive Officer and Presideftnvemed
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@hoicePaoint, Inc., General Electric Co., Microdumc. and Unifi, Inc. He was elected a
Director of Tricon effective October 7, 1997, asciimember of the Compensation Committee. Age 65.

Andrall E. Pearsonbecame Founding Chairman of Tricon effective Jan@af001. From August 15, 1997 to December 310286



served as Chairman of the Board of Tricon, andrbeipusly served as Chief Executive Officer of @@mpany from October 21, 1997 to
January 1, 2000. Mr. Pearson previously servech aparating partner of Clayton, Dubilier & Ricdgaeraged buy-out firm, from 1993 to
1997. He was President and Chief Operating Offi€étepsiCo, Inc. from 1971 through 1984 and sepre®epsiCo's Board of Directors for
26 years, retiring in April 1996. From 1985 to 1988was a tenured professor at Harvard BusinessoBdtir. Pearson is also a director of
Citigroup Inc. He is also a trustee of the New YUbikiversity Medical School and Good Samaritan Mab@enter in Palm Beach, Florida.
is a member and Chairperson of both the Tricon &xes/Finance Committee and Nominating Committege X5.

John L. Weinbergis a member of the Board of Directors of The GoldrSBachs Group, Inc., a position he has held sinag M99. 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 188# 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 whéks Chairperson. Age 76.

Meetings of the Board of Directors

During fiscal 2000, the Board of Directors reven times. All directors attended at least 75%lladf the meetings of the Board and the
committees of which they were members during fi2€4l0.

Committees of the Board of Directors

The Board of Directors has standing Audit, Cemgation, Executive/Finance and Nominating Comesttéll members of the Audit and
Compensation Committees are non-employee directors.

Audit Committee. The Audit Committee consists of James Dimon, liasd~erragamo, Robert Holland, Jr., Jackie Trugiia Sidney
Kohl, who serves as Chairperson. As set forth imentieetail in the Audit Committee Charter (attachethis Proxy Statement as Exhibit A),
the Audit Committee's responsibilities include:rétommending to the Board the selection, reterdiadiermination of the Company's
independent auditors; (ii) reviewing the scope approving the estimated cost of the annual audjtyéviewing the independence of the
independent auditors; (iv) reviewing the indepemgesind the scope and results of the work of thegamyls internal auditors; (v) reviewing
with management, the

Company's internal auditors and the independerita@adhe adequacy of the Company's system ofriatexccounting controls; (vi) reviewi
the annual financial statements and the resultiseoudit with management and the independent@sditvii) reviewing material changes in
accounting and reporting principles and practi¢és) reviewing the procedures that ensure that@ompany has the appropriate system:
processes in place to be sure that the Companycismpliance with all applicable laws and regulasgicand (ix) reporting to the Board on the
results of its review and making recommendationis msly deem appropriate. The Audit Committee nie¢ times during fiscal 2000.

Compensation Committee.  The Compensation Committee consists of D. Robaldiel, Kenneth G. Langone, Robert J. Ulrich, Jtarte.
Wagner and John L. Weinberg, who serves as Chawpeirhe Compensation Committee's responsibilitieside: (i) reviewing and
submitting to the Board of Directors recommendatioancerning the Company's compensation philosqihgyversight 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) reviewand approving the compensation of
senior executives of the Company; (v) appraisirgpérformance of the chief executive officer artieosenior executives; (vi) reviewing
management succession planning; and (vii) reviewgripdically directors' compensation. The CompgasaCommittee met four times in
fiscal 2000.

Executive/Finance Committee. The Executive/Finance Committee consists of hdkid Daniel, James Dimon, David C. Novak, John L.
Weinberg and Andrall E. Pearson, who serves asrdrabn. The Executive/Finance Committee exercibed the powers of the Board of
Directors in the management of the business amitsifff the Company consistent with applicable vawle the Board of Directors is not in
session. The Executive/Finance Committee did n&tmering fiscal 2000, but took action by unanimaugten consent four times.

Nominating Committee. The Nominating Committee consists of D. Ronalahib James Dimon, David C. Novak, John L. Weinkamg
Andrall E. Pearson, who serves as ChairpersonNminating Committee: (i) identifies suitable castaties for Board members; (ii) propo
to the Board a slate of directors for election iy $hareholders; and (iii) proposes candidatedl t@tancies 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 inforamatio the Chief Executive Officer. The Nominati@gmmittee did not meet during fiscal
2000.

AUDIT COMMITTEE REPORT



The Audit Committee (the "Committee") is compad®f five directors, all of whom are independemder the rules of the New York Stock
Exchange. The Committee operates under a writtart@hadopted by the Board of Directors (a copthefcharter is attached at Exhibit A of
this Proxy Statement.). The Committee's respoiidsilinclude oversight of the Company's indepehdenitors and internal auditors as well
as oversight of management's conduct in the Conpéingncial reporting process. The Committee aémmmends to the Board of
Directors, subject to shareholder ratification, sleéection of the Company's independent auditoemadement is responsible for the
Company's internal controls and the financial répgrprocess. The independent auditors are redplerfeir performing an independent audit
of the Company's consolidated financial statemiendéecordance with auditing standards generallgpisd in the United States of America
and issuing a report thereon.

For fiscal 2000, the Committee met and heldudisions with management and the independent asidif@nagement represented to the
Committee that the Company's consolidated finarsta&tbments were prepared in accordance with atiogysrinciples generally accepted in
the United States of America, and the Committeer&éagwed and discussed the consolidated finastaéments with management and the
independent auditors. The Committee discussedthlindependent auditors
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matters required to be discussed by Statement diitidg Standards No. 61 (Communication with Audd@r@nittees).

The Company's independent auditors also pravidéhe Committee the written disclosures requimgdndependence Standards Board
Standard No. 1 (Independence Discussions with ADdihmittees), and the Committee discussed witlnthependent auditors that firm's
independence.

Based on the Committee's discussion with managéand the independent auditors and the Comrsitteéew of the representation of
management and the report of the independent asdddhe Committee, the Committee recommendedlhiesBoard of Directors include the
audited consolidated financial statements in then@any's Annual Report on Form 10-K for the fisa@dlyended December 30, 2000 filed
with the Securities and Exchange Commission.

The Audit Committee

Sidney Kohl, Chairpersa Robert Holland, Ji
James Dimol Jackie Truijillo
Massimo Ferragam

INDEPENDENT AUDITOR FEES

The following table sets forth the aggregatsfhilled to the Company for the fiscal year endedember 30, 2000 by the Company's
independent auditors, KPMG LLP:

Audit Fees $ 2,269,001(a)
Financial Information Systems Design And Implem#ataFees $ 0(b)

(b)
All Other Fees $ 6,285,001((c)

(@) | I | _ -
Includes fees for the audit of the annual constdididinancial statements, reviews of the condersedolidated financial
statements included in the Company's quarterlyrtepm Form 10-Q and statutory audits.

(b) | | | . o o
The Audit Committee has considered whether theipi@mv of these services is compatible with maintajrthe independent
auditor's independence.

(©

Includes fees for tax consulting and all other aolit services. The fees for other non-audit sesvinclude $1,654,000 billed
by KPMG Consulting, Inc. prior to its initial publbffering as an independent company in Februa@i 20

Compensation of Directors



Employee Directors do not receive additionahpensation for serving on the Board of Directoranmployee Directors receive an
annual stock grant retainer with a fair market gadfi $50,000 and an annual grant of vested optwmbsly $50,000 worth of Tricon Common
Stock at a price equal to its fair market valudtndate of grant. Non-employee Directors alsoiveca one-time stock grant with a fair
market value of $25,000 on the date of grant upanirjg the Board, distribution of which is defernaatil termination from the Board.
Directors may also defer payment of their retaipensuant to the Directors Deferred Compensatian.ADeferrals may not be made for less
than one year. The Company also pays the premimndgrectors’ and officers' liability and businessss/el accident insurance policies cove
the Directors.

Section 16 Beneficial Ownership Reporting Compliare

Section 16(a) of the Securities Exchange Adt384 requires the Company's directors, certaicer and persons who own more than ten
percent of the outstanding Common Stock of the Gompto 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-tha 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 of its officers and
directors complied with all Section 16(a) filinggrerements during fiscal 2000.
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Stock Ownership of Certain Beneficial Owners and Maagement
Stock Ownership of Certain Beneficial Owners

Based on Schedule 13G filings, shareholdemditgl5% or more of Tricon Common Stock as of Decendi, 2000, were:

Number of Shares Percent of
Name And Address Of Beneficial Owner Title of Class  Beneficially Owned Class

Southeastern Asset Management, Inc Common 21,123,30(2) 14.4%
6410 Poplar Avenue, Suite 900

Memphis, Tennessee 381

Harris Associates L.P. Common 9,059,54(2) 6.2%
Two North LaSalle St. Suite 500

Chicago, lllinois 6060:

1)
The filing indicates sole voting power for 12,1084shares, shared or no voting power for 9,019s9@0es, sole dispositive power
14,900,300 shares and shared dispositive powd,2@3,000 shares.

)
The filing indicates sole voting power for zero & shared voting power for 9,059,546, sole disipespower for 4,875,846 shares
and shared dispositive power for 4,183,700 shares.

Stock Ownership of Management

The following table shows the beneficial owmgpsof Tricon Common Stock as of February 28, 2691i) each 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 pawir respect to the shares of Common Stock beiaéifiowned by him or her. None of
the following persons or group hold in excess & parcent of Tricon Common Stock. Tricon's intestatk ownership guidelines call for
Chairman to own Tricon Common Stock (or deferrahplinits) with a value equal to 7.5 times curratary within five years and for other
executive officers to own approximately 1 to 2rids current salary within five years.

Name Shares Beneficially Owned Deferral Plans(1) Total

David C. Novak 736,1742)(3)(4) 265,33 1,001,51.
Andrall E. Pearso 1,102,70(2) 183,64 1,286,34.
D. Ronald Danie 10,59((5) 6,031 16,62
James Dimol 305,59((5)(6) 6,031 311,62:
Massimo Ferragam 22,59((5) 6,031 28,62
Robert Holland, Ji 7,05%(5) 4,56¢ 11,62

Sidney Kohl 67,59((5)(7) 6,031 73,62



Kenneth G. Langon 183,2845) 79C 184,07¢

Jackie Trujillo 13,9145)(8) 6,031 19,94
Robert J. Ulrict 5,59((5) 6,031 11,62
Jeanette S. Wagn 5,59((5) 6,031 11,62
John L. Weinber 82,27((5)(9) 6,031 88,30:
Peter A. Bass 142,9242)(3) 51,94: 194,87:
Michael S. Rawling: 99,16%2) 7,017 106,18(
Christian L. Campbe 3,32](10) 39,10¢ 42,42¢
All Directors and Executive Officers as a Group (&fsons 3,549,32/(2)(3) 841,86: 4,391,19
1)

Units denominated as Common Stock equivalentsihedéferred compensation accounts under the Dire@eferred Compensation
Plan or the Executive Income Deferral Plan. Amoyatgable under these plans will be paid in CommioekSof the Company. Also
included with respect to each
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(2)

(3)

(4)

(5)

(6)

(7)

(8)

(9)

(10)

non-employee director is 790 shares representm@2b,000 initial stock grant payable to non-emeéoglirectors when they leave the
Board.

As set forth in the following table, for Messrs.aPson, Novak, Bassi, Rawlings and all directors exetutive officers as a group, the
share amounts include beneficial ownership of tlewing shares which may be acquired within 60sdpyrsuant to stock options
awarded under employee/director incentive comp@rsatans.

All Directors
And
Executive
Andrall E. David C. Peter A. Michael S. Officers As A
Pearson Novak Bassi Rawlings Group
Shares which may be acquired within
days pursuant to stock optio 1,050,00! 726,49: 141,87! 68,03: 1,986,40:

Share amounts include any shares held pursuam tbricon Long Term Savings Program which will béjsct to the voting directic
of such persons at the Annual Meeting: Mr. Nova&26 shares; Mr. Bassi, 3 shares; and all direendsexecutive officers as a
group, 13,768 shares.

Includes 110 shares held by Mr. Novak's spouseisi®dian for their daughter.

Includes beneficial ownership of 5,590 shares whiely be acquired within 60 days pursuant to stqtlons awarded under
employee/director incentive compensation plans.

Includes 6,000 shares held by Mr. Dimon's spousrist®dian for their minor children and 2,000 skar@ned by Mr. Dimon's
spouse.

Includes 21,000 shares held in a trust of which &l is trustee.

Includes 3,000 shares held by the Harman Cafes @&melProfit Sharing Trust and 4,000 shares owndddwynan Management Col
of which Ms. Trujillo is a trustee and of which M&wijillo disclaims beneficial ownership.

Includes 2,080 shares held by trusts of which MeiWlerg is trustee and 8,800 shares held by Mrntdégg's spouse.

Includes 20 shares held by Mr. Campbell's spc
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EXECUTIVE COMPENSATION
Summary of Cash and Certain Other Compensation

The following tables provide information on cpemsation and stodkased awards paid, earned or awarded for the ireicaited by Trico
to its Chief Executive Officer and its four otheosth highly compensated executive officers as okt of the Company's 2000 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
Compensation Awards
Annual Compensation

Securities Underlying

Other Annual Options/SARs All Other
Name And Principal Position Year Salary(1) Bonus(1) Compensation(2) (# Shares)(3) Compensation
David C. Novak 200C 905,76¢ 680,85( 89,55 396,28! 720,00((4)
Chairman of the Boart 199¢ 792,30¢ 2,160,00! 80,97¢ 255,48 700,00((4)
Chief Executive Officer and 199¢ 700,00( 2,100,001 69,66¢ 0 582,88(4)
Presiden
Andrall E. Pearso 200( 617,30¢ 340,42! 65,31« 0 810,00((4)
Founding Chairma 199¢ 900,00( 2,430,001 15,61+« 0 900,00((4)
199¢ 900,00( 2,700,00! 90,32( 0 150,00((4)
Peter A. Bass 200C 448,94 572,21 8,22( 99,07 75,25((4)
President, Tricol 199¢ 427,69: 903,00t 70,94¢ 57,48¢ 50,96%(4)
Restaurants Internation 199¢ 400,00( 611,55( 0 99,08:¢ 37,19¢4)
Michael S. Rawling: 200cC 396,34¢ 544,63! 59,79t 99,07 0
President, Pizza Hut, In 199¢ 372,11¢ 843,80( 96,47 57,48t 0
199¢ 350,00( 621,07! 60,27( 99,08: 47,807(4)
Christian L. Campbe 200C 442,21 348,43! 8,24: 66,04¢ 136,50((4)
Senior Vice Presiden 199¢ 418,46 819,00( 8,54z 42,58: 196,00((4)
General Counsel and Secret 199¢ 400,00( 990,00( 8,381 0 6,66€(4)
()

Amounts shown include compensation earned by theedaexecutive officers during 2000, including antsudeferred at the election
of those officers. Bonuses are generally paid énytiar following the year in which they are earrfeat. 1998, the bonus shown for
Mr. Campbell includes a hiring bonus of $150,000.08her bonuses were determined pursuant to thepaay's Executive Incentive
Compensation Plan.

)
This column includes the dollar value of perquisiéd other personal benefits for each named axeaifficer that is required to be
reported under the rules of the Securities and &xgh Commission ("SEC"). The table below shows artsofuiom 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 omieisgpermitted by SEC rules.

Name 2000 1999 1998
David C. Novak Personal use of Company airct 40,30¢ 26,64« 41,53:
Company car allowanc 16,00C  16,00(

Company perquisite allowan — —  19,75(
Tax-related reimbursemen 20,17¢ 18,33t 8,38



Andrall E. Pearso Personal use of Company airct 39,51: —  38,48]

Company car allowanc 15,26 — —
Company perquisite allowan — —  37,91¢
Tax-related reimbursemen 11,37¢ 15,61«  13,91¢
Peter A. Bass Personal use of Company airct 18,60:
Company car allowanc — 16,00( —
Tax-related reimbursemen 8,22( 20,32 —
Michael S. Rawling: Personal use of Company aircr 19,89¢ 43,947  30,53(
Company car allowanc 16,03t 16,000 22,65
Tax-related reimbursemen 11,31« 21,99:
Christian L. Campbe Tax-related reimbursemen 8,24z 8,54 8,381
@)
The stock options listed in this column were grdniader Tricon's Long Term Incentive Plan. No stapkreciation rights ("SARs")
were granted in 1998 through 2000.
(4)

Represents preferential earnings on deferred cosapien under the Executive Income Deferral Plarctviis subject to forfeiture (as
is the underlying deferred compensation) if thdipiggant voluntarily terminates employment priortt@ second anniversary of the
deferral, except however in the case of a partitlpaetirement in which case the preferential @@hare earned on a pro rata basis if
retirement occurs within one year of the defellfaketirement occurs more than one year after gferal, the participant receives the
preferential earnings in accordance with the edacfiied by the participant.

Stock Option Grants

The following table presents information wittspect to stock option grants that were made ddinediscal year ended December 30, 2000
to each of the named executive officers. All opgigmanted by the Company in 2000 were non-qual#tedk options, and no stock
appreciation rights ("SARs") were granted in 20BRcept for Mr. Pearson (whose 1997 grant was irdgérid cover 1998, 1999 and 2000),
named executive officers received stock option gran2000 as shown below.

Option Grants in Last Fiscal Year

Individual Grants

Number Of

Securities % Of Total

Underlying Options Exercise Grant Date

Options Granted Granted To Price Expiration Present

Name (# Shares)(1) Employees ($/Share)(2) Date Value(3)
David C. Novak 396,28! 6.67 30.2¢ 1/27/1C 5,361,73I
Andrall E. Pearso 0 0 — — —
Peter A. Bass 99,07: 1.67 30.2¢ 1/27/1C 1,340,44.
Michael S. Rawling: 99,07: 1.67 30.2¢ 1/27/1C 1,340,44.
Christian L. Campbe 66,04¢ 1.11 30.2¢ 1/27/1( 893,62¢
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1)
2000 option grants become exercisable on Januar@@A. The terms of each option grant provide ifrggecified corporate control
changes occur, all outstanding stock options beaaecisable immediately.

2) o . . .
The exercise price shown is the average of the &nghlow sales price of the Company's Common Stocthe date of grant.

3)

The grant date present values were determined tistnBlack-Scholes option pricing model. The Bl&udholes present value per
option was $13.53. The assumptions used in calngléte Black-Scholes present value for the newoaptwere as follows:

(a) options are assumed to be exercised at yeaib3ixolatility is 32.6% based on the daily clagistock prices from October 7, 1997
to December 29, 2000 for Tricon, and the monthbgiclg stock prices for the last six years for McBldis Corporation and Wendy's
International, Inc.; (c) the risk-free rate of metus 6.55% based on the five-year zero couporstmgeaverage yield for January 2000;
and (d) the dividend yield is 0%. No further disabto the option value calculated was taken to giffect to the fact that the options
are not freely transferable or to the exerciseapsé of the options after the vesting period, biot po the end of the option term, or to
the fact that the Company has stock ownership tjoike



Stock Option Exercises and Holdings

The following table presents information wittspect to stock options exercised during the issalfyear by the named executive officers,
as well as the status and current value of uneseuictock options held as of December 30, 2000.

Aggregated Option Exercises in Last Fiscal Year
and Fiscal Year-End Option Values

Number Of Securities
Underlying Unexercised

Shares Options At Value Of Unexercised
h December 30, 2000 In-The-Money Options At
Acquired On (# Shares) December):l’,o, 2I000(1)
Exercise Value
Name (# Shares)  Realized Exercisable Unexercisable Exercisable Unexercisable
David C. Novak 0 339,03 1,690,24,(2) $ 3,545,351 $ 4,129,52.
Andrall E. Pearso 0 0 1,050,0(2) 0 1,435,56! 0
Peter A. Bass 0 0 141,87! 255,94 1,437,72 840,78(
Michael S. Rawling: 0 0 68,03: 255,64( 245,01( 839,07:
Christian L. Campbe 0 0 0 219,27! 0 330,83¢

1)
The value of in-the-money options is based on 88D per share closing price of Tricon Common IStat December 29, 2000 (the
last trading day prior to Tricon's fiscal year-erndys the exercise price of the options.

)
The Compensation Committee of the Board of Directonended these options to permit their transféantily members and family
trusts. In Mr. Novak's case, only 333,992 optioray/he transferred once they become exercisable.

Pension Plans

The Company has adopted the Tricon Retiremiamt (Formerly known as the Tricon Salaried Emplay&etirement Plan) and Tricon
Pension Equalization Plan. The annual benefitsidayander these two pension plans to employeesfivighor 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% efemployee's highest consecutive -year
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average annual earnings for each additional yearedfited service over ten years, less .43% of fimarage earnings not to exceed Social
Security covered compensation multiplied by yediseovice (not to exceed 35 years).

Under the Tricon pension plans, when an exeeudtires at the normal retirement age (65), tipr@imate annual benefits payable after
January 1, 2001 for the following pay classificai@nd years of service are expected to be:

Years Of Service

Remuneration 15 20 25 30 35

$ 250,00( $ 85,217 $ 96,95¢ $ 108,69 $ 120,43 $ 132,17
$ 500,00( 172,71 196,95¢ 221,19 245,43: 269,67
$ 750,00( 242,71 276,95¢ 311,19! 345,43: 379,67:
$ 1,000,00! 347,71 396,95¢ 446,19! 495,43: 544,67.
$ 1,250,00! 435,21° 496,95¢ 558,69! 620,43: 682,17:
$ 1,500,00! 522,71 596,95¢ 671,19! 745,43: 819,67
$ 1,750,00! 610,21° 696,95¢ 783,69! 870,43: 957,17:
$ 2,000,00! 697,71 796,95¢ 896,19! 995,43: 1,094,67.
$ 2,250,00! 785,21° 896,95¢ 1,008,69! 1,120,43. 1,232,17.

The years of credited service and covered cosgi®n under the Tricon Retirement Plan and Trigension Equalization Plan for the
covered executive officers named in the Summary @oreation Table are as follows:



Andrall

David C. E. Peter A. Michael S. Christian L.

Novak Pearson Bassi Rawlings Campbell
Years of Credited Servic 14 Q) 28 3 3
Covered Compensatic 2,059,12 Q) 822,66 916,55¢ 894,42¢

1)

Under the terms of Mr. Pearson's employment agragrhe will not participate in the Tricon pensidans.
Employment Agreements and Change in Control Agreenmds

Employment Agreements. In 1997, the Company entered into an employmgregeanent with Andrall E. Pearson under which heeskas
Tricon's Chairman of the Board and Chief Execu@f@icer until July 1, 2000. (The Board of Directappointed David C. Novak Tricon's
Chief Executive Officer effective January 1, 2000. Pearson remained as Chairman of the Board ¢gir@ecember 31, 2000. Mr. Novak
was appointed Chairman effective January 1, 200He)agreement provided for an annual salary of @@and annual incentive
compensation awards to be determined by the CongpBoard of Directors. In addition, the Companyspant to this employment
agreement, made a $1,000,000 retirement paymét.tBearson in January 2001 following his retirem&fr. Pearson was granted options
to purchase 1,050,000 shares of the Company's Carstoek in 1997. The exercise price of these optier$31.6328 per share, which was
the average of the closing prices of Tricon stamktfie fifth through the twentieth trading dayddaling October 6, 1997, but not less than
average of the high and low sales price for Tri€ammon Stock on the grant date. One third of th@pp vested on each of July 1, 1998,
July 1, 1999 and July 1, 2000. They are exercistila period of ten years from the grant date. Ughee expiration of Mr. Pearson's
employment agreement, the Company authorized a ensagpion package for Mr. Pearson. This package ensaes Mr. Pearson for his
services as Chairman through December 31, 2000oauinis services as a member of Board of Directiorsugh May 2003, the end of his
current term as a Director. Under this arrangemdntPearson will receive annual compensationrate of $300,000 per year and use of the
corporate aircraft for business and personal usadtlition, the Company will provide office spacel aecretarial support through
December 31, 2001. Mr. Pearson will not receive @hgr compensation from the Company as a Director.
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The Company entered into an employment agreewiém Christian L. Campbell in September 1997, emdhich he will serve as Tricon's
Senior Vice President, General Counsel and Segréfthe agreement provides that upon achieving nbratigement age status (age 55 an
least 10 years of credited service with Tricong @ompany will add five years of credited servicd/fr. Campbell's benefit under the Tricon
Retirement Plan and Tricon Pension Equalization.Pla

Changein Control Agreements. Change in control severance agreements (the bhgeats") are in effect between the Company andia
key executives (including the named executive effi§. The Agreements were effective as of Julyl298, and have been general obligati
of the Company since that date, and provide, gépetiaat if, within two years subsequent to a ofgain control of the Company (a "Change
in Control"), the employment of the executive ("@oxd Executive") is terminated (other than for eawas for other limited reasons specified
in the Agreements), or if the Covered Executivenieates employment for Good Reason (defined irAii@ements to include a diminution
of duties and responsibilities or benefits), thev€ted Executive will be entitled to receive a samee payment consisting of (a) the Covered
Executive's base salary through the date of tetimima(b) a proportionate bonus assuming achieveéietarget performance goals under the
bonus plan or, if higher, assuming continued achigant of such performance goals until date of teation, (c) two times the sum of the
Covered Executive's base salary and the targetsbomnuf higher, the actual bonus for the year pdag the Change in Control, and (d) any
unpaid compensation. If payments had been made@drbber 30, 2000, the total of such severance pagrmader (c) above to each of
Messrs. Pearson, Novak, Bassi, Rawlings and Camnpbald have been $6,120,000, $5,460,000, $2,696,$2,467,600 and $2,508,000,
respectively. A Covered Executive whose employngenbt terminated in a manner described in thisgeaaph will not be entitled to receive
any severance payments under the Agreements. lticadith such severance payments, the Companyalgil provide the Covered Executive
with outplacement services for one year followingtstermination. In addition, the Agreements preuidat in the event a Covered Executive
becomes entitled to receive a severance paymerdthadseverance benefits and such severance pagmetbenefits are subject to an ex
tax, the Covered Executive will become entitledeoeive an additional payment in an amount sucdhaifter the payment of all income and
excise taxes, the Covered Executive will be indhmme after-tax position as if no excise tax hach lieposed. The Agreements have a three-
year term and are automatically renewable eachalgrufor another thre-year term.

Certain Relationships and Other Transactions

During fiscal 2000, affiliates of Harman Managgnt Company ("Harman") paid royalties of approxieha$10,500,000 to KFC
Corporation, a subsidiary of Tricon. Jackie TruojilChairman of the Board of Harman, is a DirectoFricon.

COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSA TION

The Compensation Committee is responsibledsisting the Board of Directors in monitoring thenitpany's compensation arrangemt



with a view to ensuring that the Company continwesttract and retain highly qualified managembanmugh competitive compensation
programs, and encouraging extraordinary resultugir incentive awards. The Compensation Commit&gblishes basic principles related
to the compensation programs of the Company andges oversight for compensation programs for geexecutive officers. The principles
include building a strong relationship between shalder return and executive compensation. Paati@rphasis is placed on share
ownership for senior executives and middle managéenhe addition, the Compensation Committee plachggh emphasis on incentive
compensation, in particular long-term incentivex] providing an overall level of remuneration whisttompetitive and reflective of
performance.
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Compensation Philosophy and Programs

In administering senior executive officer compation, the Compensation Committee has establsltednpensation program tailored for
the restaurant industry that is designed to rewapgrior performance. This Committee implementédghogram when the Company was
founded in 1997 and has retained its key featurasibsequent years. For 2000, the Compensation @tearbelieves that this program
continues to be the best means to encourage superiormance. The Compensation Committee's obpdtito establish a program which
aligns the interests of shareholders and executhesuch, the Compensation Committee has establistock ownership guidelines for the
600 most senior executives and managers. The guédelary from around 7.5 times salary to 0.2 tisedary and assume that affected
employees will meet or exceed the guidelines wifivia years. The Company's long-term stock optimygpam is focused on attracting,
retaining and motivating the best executives initigkistry. Through year-end 2000, all executivécefs are on or above trend to meet the
ownership guidelines. Over 90% of all other semixecutives and managers are also on or above trend.

Senior People Services management of the Coypasents proposals and recommendations on sexeoutive officer compensation to
the Compensation Committee for their review andwuation. To establish compensation targets, the gzmsation Committee uses data
provided by the Company which is obtained from petedent consultants. The data reflect compensptaetices of premier companies from
the restaurant, service, consumer goods, and setetibrs (the "comparator group”) who participatevidely distributed surveys. The
Compensation Committee believes that targeting emsgtion at a level comparable to other large compappropriately reflects the labor
market for Company executives. Base pay is targatéite median level for the comparator group. Astiimcentive compensation targets are
targeted at the 78 percentile for the comparator group. Lotegm incentives are targeted at the top third f@cetives and managers who
achieving their ownership guideline. Companietis¢omparator group may be included in the S&PdReants Index used in the
performance graph included in this Proxy Statemeowever, the comparator group is not made up skaly of companies used in that
index. As the Company recruits senior executivesifoutside the restaurant industry and retainsethgecutives against offers from outside
the restaurant industry, the Compensation Commiittdieves that the broad-based comparator groaprisre appropriate basis for
comparison.

Base Salaries

The Compensation Committee approved the Conpamgcutive compensation salary structure for 2B@8e salaries were established
around a targeted pay level for each position widdch salary range. Each position's salary rangstablished based on the median level of
base compensation for similar positions in the eyidata. The 2000 increases to base salaries efendtkin the prescribed salary range
based on an assessment of factors including indivigerformance, experience and responsibilitiass Assessment is not subject to
weightings or formulas.

Annual Cash Incentives

The Company established the Executive Incer@immpensation Plan ("EICP") to motivate the attantof annual performance
objectives. The performance requirement under tl# ks based upon attainment of a pre-establishedreys per share ("EPS") target
(adjusted for certain nonrecurring events). No payhis made if a minimum EPS target is not met.ethe EPS target is achieved, the
participant is eligible to receive an overall magimincentive award attributable to the level of ER&ined. The Compensation Committee
has discretion to decrease (but not increase)rttoeiat payable. Pursuant to the terms of the EIfPCompensation Committee certified
results against performance objectives and appramadal incentive awards.

In exercising its discretion to determine thawal incentives of executive officers (subjecthte overall maximums), the Compensation
Committee reviews actual performance against cateted or
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relevant operating company and individual goals @njdctives. These goals and objectives are usedtablish a minimum level, a target
level, and a maximum level of performance. Theawstnt company goals and objectives for execufifieens in 2000 included cash flow,
profit objectives, sales growth, general and adsiiative expenses, return on net assets and gabjeltives. For each objective, no paym



is made if performance fails to meet the minimuxreldor that objective. Actual performance is measuelative to these levels for each
objective in order to determine a percentage. phisentage is applied to each participant's predéied target incentive amount in
determining a participant's actual incentive awahitch 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 temeine incentive awards of eligible
non-executive officers; however, each operatingmamy also has financial targets based on one oe ofdhe following measures: system
sales, profit, cash flow, sales growth, generaliathtnative expenses, return on net assets andtiyrofyectives.

In keeping with the emphasis on stock ownergatpcutives have the opportunity to defer all pogion of their annual incentives into
phantom shares of Tricon Common Stock at a dis¢tnantever, to receive payment of these sharedcjmating executives must continue
employment with the Company for two years followthg deferral or meet certain retirement or disybdriteria.

Long-Term Incentives

The Company provides long-term incentives tgtothe Company's Long Term Incentive Plans ("LTIFHe Compensation Committee
believes that stock ownership by executive and taidthnagement is essential for aligning managemitérest with that of shareholders.

Under the LTIP, the Compensation Committee jolevlong-term incentive awards in the form of ktoptions and, from time to time,
restricted shares. Stock options are the primargterm incentive of the Company. The number of ogigranted to each executive office
related to the market data for that job and théoperance of the executive. For executive offichisse grants were based on the individual's
anticipated achievement of their stock ownershipgjines, responsibilities, performance, and fupotential. Each option was granted at not
less than the fair market value of the underlyimgdn Common Stock on the date of grant. Each egggrant of an option becomes vested
after four years and is for a term of ten years.

2000 Compensation of David C. Novak

The Board appointed David C. Novak Chief Exe@uOfficer of the Company effective January 1, @0Bor 2000, Mr. Novak's annual
salary was set at $900,000. The amount was detedniased on a comparison with other firms in thragarator group. This salary is
targeted at the median for the survey group. Tfferdnce between the amount shown on the summanpensation table and the $900,000
reflects the fact that this salary did not becoffifiective until January 23, 2000 and all Tricon sigld employees received an additional week
of compensation due to the Company's 52-53 weeélfisear which results in an extra week of pay yeerth year.

Mr. Novak's 2000 stock option grant was dedigteereflect his new responsibilities as Chief BExae Officer and is reflective of market
data for the Chief Executive Officer position.

Mr. Novak was awarded an annual incentive &850 for 2000. The Compensation Committee cedifiricon's attainment of the
Compensation Committee's pre-established EPS tlng2000. Based on Tricon's 2000 EPS, the Compiems@&ommittee could have
awarded Mr. Novak an annual incentive of $2,700,008er the EICP. The Compensation Committee, howexercised its discretion to
award Mr. Novak a lower incentive. The determinatid Mr. Novak's annual incentive was based onMévak's target annual incentive
(100% of his salary) multiplied by two factors: don's performance and Mr. Novak's individual perfance. In exercising its discretion, the
Compensation Committee reviewed Tricon's perforrmamith respect to attainment of pre-establishediegs per share and
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general and administrative expense reduction diagsctin reviewing Mr. Novak's individual perfornam the Compensation Committee
considered several criteria on a subjective basisiding Tricon's 2000 EPS, store level marginsjesatore sales and return on invested
capital. In the case of each criteria listed ingthevious sentence, the Committee determined gvédpnance was below established targets.
The Committee also determined that performanceatvas above target in the areas of general andrasinaitive expense reductions, people
management, and leadership over several projeatedBon the attainment of Company performance tgscand the Committee's
subjective assessment of Mr. Novak's performamgeCommittee awarded Mr. Novak a bonus equal to @6Bts target incentive.

Impact of Internal Revenue Code Section 162(m)

Under the Omnibus Budget Reconciliation AcL893, provisions were added to the Internal Rev&ude under Section 162(m) that lii
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 Compens@tonmittee believes the EICP and
LTIP satisfy the requirements for exemption undher lnternal Revenue Code Section 162(m). Paymeade mnder these plans qualify as
performance-based compensation and constitute élferity of aggregate annual incentive paymentgtiernamed executive officers.

For 2000, the annual salary paid to Mr. Nova#t the other named executive officers were in easle less than one million dollars. The
2000 annual incentives were all paid pursuantécBtCP and will, therefore, be deductible. To tkeert any of the named executive officers
defer their annual incentives into phantom shafdsioon Common Stock at a discount, the annuatiives are no longer qualified under
Section 162(m); however, it is expected that thélybe deductible when paid, since they will beafter each executive's retiremen



termination of employment or when the executiveddonger a named executive officer. The stockaspéiwards made under the terms of the
LTIP are exempt as performance-based compensatigpufposes of calculating the one million doliarit. Due to the Company's focus on
performancebased compensation plans and the deferral of casagien by certain executive officers, the Compaasafommittee expects
continue to qualify most compensation paid to thaup as tax deductible.

Summary

The Compensation Committee believes that thepemsation programs of the Company are well stradtto encourage attainment of
objectives and foster a shareholder perspectiveainagement, in particular through employee shareecship. The Committee feels that the
awards made in 2000 were competitive and apprepréatd serve shareholders' long-term interests.

The Compensation Committ
John L. Weinberg, Chairpers: Kenneth G. Langon

D. Ronald Danie Jeanette S. Wagn
Robert J. Ulrict
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PERFORMANCE GRAPH

The following performance graph compares thawative total return of the Company's Common Stocthe S&P 500 Stock Index and
the S&P Restaurants Index for the period from Sepser 17, 1997, the day shares of Tricon's CommoaokSiegan trading on the New York
Stock Exchange, to December 29, 2000, 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 meaad. The graph assumes that the value
of the investment in the Company's Common Stockesuth index was $100 at September 17, 1997 andltltividends were reinvested.

The companies included in the S&P Restaurants Iimderldition to Tricon were as follows: McDonal@srporation, Wendy's
International, Inc., Darden Restaurants, Inc. aiadbBicks Corporation.
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RATIFICATION OF SELECTION OF INDEPENDENT AUDITORS
(Item 2 on Proxy Card)

The Board of Directors, upon recommendatiothefAudit Committee, has selected KPMG LLP to atlditCompany's financial
statements for the fiscal year ending DecembeR@0]. This selection will be presented to sharedrsidor ratification at the Annual Meetil
If the shareholders fail to ratify this selectitime matter of the selection of independent auditdlisoe reconsidered by the Board of
Directors. Representatives of KPMG LLP will be pmesat the Annual Meeting and will have the oppuaittuto make a statement if they so
desire and will be available to respond to appaiprgquestions.
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The selection of KPMG LLP will be deemed ratifiif the votes cast in favor of the proposal egdbe votes 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 recommends a vote FOR ratifiation of the selection of KPMG LLP.

SHAREHOLDER PROPOSALS/DIRECTOR NOMINATIONS

Shareholders who intend to present proposalsdiesideration at the 2002 Annual Meeting of Shalgers, and who wish to have their
proposals included in the Company's proxy stateraedtproxy card for that meeting, must be certadat their proposals are received by the
Company at its principal executive offices in Laiilie, Kentucky on or before December 1, 2001. Bsagts 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 andCthimpany's Bylaws in order to be included in thenPany's proxy statement and proxy ¢
for the 2002 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 17, 2002, 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 ae$tedaler meeting. To make a director nominatiomat2002 Annual Meeting, a shareholder
must notify Tricon's Secretary no later than Felyda, 2002. 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 andimating director candidates.

OTHER MATTERS

As of the mailing date of this Proxy Stateméimé, Board of Directors knows of no other businelgh will be presented for consideration
at the Annual Meeting. However, if any such othesibess should properly come before the Annual Meeit is the intention of the persons
named in the accompanying form of proxy to votegtexies in respect of any such business in acooelwith their best judgment.

March 30, 2001
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Exhibit A

Tricon Global Restaurants, Inc.
Charter of the Audit Committee of the Board of Directors

I. Organization

There will be a committee of the Board of Dimgs (the "Board") of Tricon Global Restaurants;.Ifthe "Company") to be known as the
Audit Committee. The Audit Committee will be appi@id by the Board and will be composed solely of ibers who meet the independence
and financial qualification requirements of the N¥ark Stock Exchange ("NYSE") or other relevantitig or regulatory authority. One
member of the Audit Committee will be designatedhesChairperson and will be responsible for sgttire agenda for meetings and the
overall activities of the Audit Committe



II. Audit Committee Purpose

The Audit Committee is appointed by the Boarassist the Board in monitoring (1) the integafithe financial statements of the
Company, (2) the independence and performancesdEtimpany's internal and independent auditorghé8ompliance by the Company w
regulatory requirements, and (4) other matterfi@8bard or Audit Committee Chairperson deem appat® In so doing, it is the
responsibility of the Audit Committee to maintamed and open means of communication between thetdis, the independent auditors, the
internal auditors and the financial managemenhef@ompany.

lll. Responsibilities

In carrying out its responsibilities, the BoaiftDirectors believes the policies and procedofabe Audit Committee should remain
flexible, in order to best react to changing caodis and to ensure to the directors and sharelsttat the corporate accounting and repol
practices of the Company are in accordance witheglliirements. In carrying out its oversight resgiitities, the Audit Committee will
perform the functions detailed below.

IV. Oversight of Independent Auditors

1.
Recommend to the Board of Directors the selectietention and/or termination of independent auditbased on the Audit
Committee's evaluation of the independent auditevk)ch firm is ultimately accountable to the Au@ibmmittee and the
Board.

Meet with the independent auditors and financiahaggement of the Company to review the scope ogptbposed audit for the
current year and at the conclusion thereof, rexd@ah audit including any comments or recommendstidrihe independent
auditors.

Review and approve the estimated cost of the araudit and the cost and scope of significant natitaervices provided by
the independent auditors.

Prior to releasing quarterly earnings and, at ysat-the Annual Report to Shareholders, discudstvé independent auditors
the matters required to be discussed by the Amelitstitute of Certified Public Accountants' Statarmhon Auditing Standarc
No. 61, "Communication with Audit Committees," riahg to the conduct of the audit or review. For thuerterly review
process, the Chairperson of the Audit Committee mayesent the entire Committee for purposes efdtsicussion.

Consider the independent auditors' judgments aheuguality and appropriateness of the Companygsuating principles as
applied to financial reporting.
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Receive periodic reports from the independent atglitegarding the auditors' independence, disaudseports with the
auditors and, if necessary, take appropriate atti@atisfy itself of the independence of the aurdit

V. Oversight of Internal Auditors

1.
Review the internal audit function of the Compangliiding the independence of the function, theitgtiif the function to rais
issues to the appropriate level of authority, tteppsed internal audit plans for the coming yead, the coordination of such
plans with the independent auditors.

2.
Review on an annual basis, a summary of significaniments and management's responses thereondropiated internal
audits.

3.

Review the appointment, performance and replaceofahe Vice President, Audit (or anyone of equévdiltitle and
responsibility).

VI. Oversight of Management's Conduct of the Companllgancial Reporting Process



Review with the independent auditors, the inteenalitors, and financial and accounting personheladequacy and
effectiveness of the accounting and financial aiatof the Company, and review any recommendafionthe improvement
such internal control procedures or particular sisghere new or more detailed controls or procedaresiesirable.

Prior to issuance, review the financial statementgained in the Company's Annual Report to Shddehs with management
and the independent auditors including major issegarding accounting and reporting principles prattices as well as the
adequacy of internal controls that could signifitaaffect the Company's financial statements. Amterial changes in
accounting and reporting principles and practitesikl be reviewed.

As required, meet with management to review the @aomg's major financial risk exposures and the stegisagement has
taken to monitor and control such exposures.

Conduct an appropriate review of all related p&dpsactions and review potential conflict of iesrsituations where
appropriate.

Review accounting and financial management sucmegdanning within the Company.

VII. Assist Board in Oversight of Company's CompliancghwPolicies and Procedures Addressing Legal andhigal Concerns

1.
Investigate any matter brought to its attentiorhimithe scope of its duties, with the power toiretatside counsel for this
purpose. Report to the Board of Directors the tesaflits review and make such recommendationt,ragy deem appropriate.

2.
Review Company policy statements and procedurdstiermine their adherence to applicable laws agdiagons and the
Company's Worldwide Code of Conduct and Policy onflict of Interest. Review annual compliance sitditon regarding
these policies with the Vice President, Audit.

3.
Review with Tricon's General Counsel legal matthas may have a material impact on the financetieshents, compliance
policies and any material reports or inquiriestietato financial and accounting matters receivednf regulators or
governmental agencies.

4.
Review with the Vice President, Audit, on an anrhesis, the Tricon Officers' travel and entertaintrspending and use of the
Corporate aircraft to ensure that the expenditanesusage are appropriate and accounted for pyoperl
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5.
Review and reassess the adequacy of this Chariealy and recommend any proposed changes to thedBor approval.
Have the Charter published at least every threesymaaccordance with Securities and Exchange Casiani ("SEC") rules.

6.
Prepare the report required by SEC rules to beidteel in the Company's annual proxy statement.

VIIl. Meetings of the Committee

1.

The Committee will meet formally at least threedareach fiscal year.

The Committee can have telephonic meetings fogtlaterly earnings release and Annual Report toe®lodders discussions.

The Committee, in its discretion, will invite to @mittee meetings the



Chief Financial Officer

Vice President, Audit

Vice President and Controller

General Counsel

Representative(s) of the independent auditors

Other Tricon Management

Provide sufficient opportunity for the Chief FinaadOfficer, Vice President, Audit, and independauntlitors to meet with the
members of the Audit Committee without other mermalwdrTricon management present. Among the itentetdiscussed in
these meetings are the independent auditors' diaiuz the Company's financial, accounting anditngl personnel, and the
cooperation that the independent auditors recedveihg the course of the audit and the Vice Predjdeudit's evaluation of
the overall control environment and his/her abildyact on an independent basis.

Submit the minutes of all meetings of the Audit Quittee to, or review the matters discussed at eanimittee meeting, with
the Board of Directors.

IX. Other

While the Audit Committee has the responsiktitand powers set forth in this Charter, it isthetduty of the Audit Committee to plan or
conduct audits or to determine that the Compainyési€ial statements are complete and accuraterarid accordance with accounting
principles generally accepted in the United Stafesmerica. This is the responsibility of managetremd the independent auditors. Nor is it
the duty of the Audit Committee to conduct inveatigns, to resolve disagreements, if any, betweanmagement and the independent aud
or to assure compliance with laws and regulatiotsthe Company's Worldwide Code of Conduct.
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. TRICON GLOBAL RESTAURANTS, INC.
Tricone ANNUAL MEETING
H

May 17, 2001
9:00 AM
Tricon Global Restaurants, Inc.
YUM Center
1900 Colonel Sanders Lane
Louisville, Kentucky 40213

ADMISSION TICKET

TRICON'S 2001 ANNUAL SHAREHOLDERS' MEETING WILL BE HELD AT 9:00 A.M. (EASTERN
DAYLIGHT SAVINGS TIME) ON THURSDAY, MAY 17, 2001 AT THE YUM CENTER AT 1900 COLONEL
SANDERS LANE IN LOUISVILLE, KENTUCKY. If you plant o0 attend the Annual Shareholders' Meeting,
please tear off and keep the upper portion of thiform as your ticket for admission to the meeting. WUR
VOTE IS IMPORTANT. The proxy voting instruction car d below covers the voting of all shares of Common
Stock of Tricon Global Restaurants, Inc. which youware entitled to vote or to direct the voting of, itluding those
shares in Tricon's 401(k) Plan.

Please date and sign the proxy card and return itq@mptly in the enclosed business reply envelope. you do not



sign and return a proxy or attend the meeting and ete by ballot, your shares cannot be voted.

(Please detach proxy card at perforation)

. TRICON GLOBAL RESTAURANTS, INC.
Tricone
_»

This Proxy is solicited on behalf of the Board of Dectors

The undersigned hereby appoints Christian L. Cathplmhn P. Daly and Matthew M. Preston, and eddham, as Proxies with full power

of substitution, to vote, as designated on thersavside, for director substitutes if any nomineedmes unavailable, and in their discretion,
on matters properly brought before the Meeting @amdhatters incident to the conduct of the Meetallgof the shares of common stock of
Tricon Global Restaurants, Inc. which the undemsijhas power to vote at the Annual Meeting of Si@ders to be held on May 17, 2001 or
any adjournment thereof.

NOMINEES FOR DIRECTOR
Class Ill: Robert Holland, Jr., Sidney Kohl, Da@d Novak, Jackie Trujillo.

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

This Proxy when properly executed will be votediasected; if no direction is indicated, it will b@ted as follows:

FOR the election of all nominees for director;
FOR the ratification of the election of independactountants.

This card also provides voting instructions to Atteministrator or Trustee for shares beneficiallyn@a under the Tricon Global Restaurants,
Inc. 401(k) Plan.

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

Tricone
S

Tricon Global Restaurants, Inc.
c/o Proxy Services

P.O. Box 9398

Boston, MA 02205-9398

ADMISSION TICKET

You may vote your proxy 24 hours a day, 7 days ekyasing 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 INTERNET : GO TO THE WEB ADDRESS: http://www.eproxyvote.com/yum.
You will be asked to enter the 14-diyibter Control Number located above your name and address in
the lower left of the proxy card. Then follow thesfructions. Be sure to vote at least 36 hours poithe
Meeting.

TO VOTE BY TELEPHONE : CALL TOLL-FREE ON A TOUCH-TONE TELEPHONE 1-877-PRX- VOTE (1-877-779-8683).
THERE IS NO CHARGE TO YOU FOR THIS CALL.
OUTSIDE THE U.S. CALL COLLECT AT 1-201-536-8073. You will be asked to enter the 14-digit
Voter Control Number located above your name and address in the lovitesflehe proxy card. Then
follow the instructions. Be sure to vote at le&&h®urs prior to the Meetin




TO VOTE BY MAIL

Mark, sign and date your proxy card and return thie postac-paid envelope

RECEIVE FUTURE MATERIALS VIA THE INTERNET

You may elect to receive future proxy and otheremiats over the Internet if you have an e-mail act@nd internet access. To take

advantage of this offer, please access http://waengent.com/yum and then simply follow the instiart.

If you are voting by Internet or telephone, DO NOTmail your proxy card.

(Please detach proxy card at perforation)

Please mark
Ix/ votes as in
this example.

1. Election of Directors FOR
(01) Robert Holland, Jr. /1
(02) Sidney Kohl

(03) David C. Novak

(04) Jackie Trujillo

The Board of Directors recommends a vote FOR items and 2

WITHHOLD 2.

AUTHORITY
I

To withhold authority to vote for
any particular nominee(s) write the
name(s) above.

Signature(s)

Ratification of FOR AGAINST ABSTAIN
Election of /1 /1 /1
Independent

Accountants

When executed, promptly forward this card to:

If you receive more than one /1
Annual Report at the address set
forth on this proxy card and have

no need for the extra copy, please
check the box at the right. This

will not affect the distribution of
dividends or proxy statements.

| plan to attend the Annual /1
Meeting.
| plan to bring a gues /1

Proxy Servies
EquiServe
P.O. Box 9380
Boston, MA
02205-9955

Date

NOTE: Please sign exactly as the name appearsrheleimt owners should each sign. When signingtasney, executor, administrator, trustee or guardpleas:
give full title as such
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