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Tricone
‘\.—9’ 1441 Gardiner Lane

Louisville, Kentucky 40213

March , 200

Dear Fellow Shareholders:
On behalf of your Board of Directors, we pteased to invite you to attend the 2002 Annueéfihg of Shareholders of TRICON Gilol

Restaurants, Inc. The meeting will be held on Tdiays May 16, 2002, 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:

(1) Elect four directors;
2) Ratify the Board's selection of independent auditoraudit the Company's financial statements @22 and

(3)  Transact any other business properly brought befareneeting.
The enclosed notice and proxy statementagodetails about the business to be conductdteaneeting.

To assure that your shares are represantbeé meeting, we urge you to mark your choicetherenclosed proxy card, sign and date the
card and return it promptly in the envelope prodid&/e also offer shareholders the opportunity tie tbeir shares electronically through the
internet or by telephone. Please see the proxgragit and the enclosed proxy card for details ableatronic voting options. If you are able
to attend the meeting and wish to vote your shpeesonally, you may do so at any time before tloaypis voted at the meeting.

An admission ticket is attached to the agganying proxy card. Please retain it and bringitih you if you plan to attend the meeting.
Sincerely,

() OMrete

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

TRICON Global Restaurants, Inc.

Tricone
‘\_ﬁ"' 1441 Gardiner Lane

Louisville, Kentucky 40213

Notice of Annual Meeting of Shareholders

To Our Shareholders:

The Annual Meeting of Shareholders of TRNCGlobal Restaurants, Inc. will be held in the Y@manter at 1900 Colonel Sanders Lane,
Louisville, Kentucky, on Thursday, May 16, 2002420 a.m., local time, for the following purposes:

(1) To elect four directors to serve until the 2005 AaihMeeting and until their successors are eleatetqualified,;

(2)  To ratify the selection of KPMG LLP as the Comparigdependent auditors for the fiscal year endiegdbnber 28, 2002; and



(3)  To transact such other business as may properly ¢tmfore the meeting.
Only shareholders of record at the closkusiness on March 18, 2002 are entitled to natiGnd to vote at the Annual Meeting.
By Order of the Board of Directo

Chortiin Z.Gogptl.

Christian L. Campbe
Secretary

March , 2002

YOUR VOTE IS IMPORTANT

It is important that your shares are repmésd and voted at the Annual Meeting. Whetheobrau 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 thgbuhe internet or by telephone. Please read ttengganying 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 tiefere 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 16, 2002

This Proxy Statement is furnished in cotio@cwith the solicitation of proxies on behalftbe Board of 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 16, 2002, in the YQenter, at 1900 Colonel Sanders
Lane, Louisville, Kentucky, for the purposes settian the accompanying Notice of the Annual Megtifhis Proxy Statement and the
accompanying form of proxy are being mailed to shalders commencing on or about March , 2002.

GENERAL INFORMATION ABOUT THE MEETING
Quorum and Voting Requirements

The presence in person or by proxy of dh@ders holding a majority of the outstanding skarkthe Company'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 matter presented for
shareholder vote. Votes withheld from the electbany nominee for director and abstentions froendther proposal will be treated as sh
that are present and entitled to vote for purpo$eetermining the presence of a quorum at the AhMeeting.

A plurality of the votes cast is required the election of directors. This means that thector nominee with the most votes for a
particular slot is elected for that slot. Only v@téor" or "against" affect the outcome. Abstenti@re not counted for purposes of the election
of directors.

The affirmative vote of a majority of shaugresent in person or represented by proxy aAtimeial Meeting and entitled to vote is
required to ratify the appointment of KPMG LLP. Adastions are counted in determining the numbehafes present or represented on this
proposal and, therefore, will have the same efisa vote against this proposal. Broker non-votes particular matter, which are proxies
with respect to which a broker did not receive ngtinstructions from the beneficial owner of shaaed indicates on the proxy that it does
have discretionary authority to vote on such ma#ter not treated as present for that particuldtenaand will not affect the vote on such
matter.

Only shareholders of record at the closkusiness on March 18, 2002 are entitled to votBeaAnnual Meeting. As of March 18, 2002,
there were shares of the gamy's Common Stock outstanding and entitled te.v&ach share of Common Stock entitles the
holder to one vote on all matters presented aftireial Meeting.

Shares represented by duly executed praxig® accompanying form received prior to the timgeand not revoked will be voted at the
meeting or at any adjournments in accordance \ittchoices 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 paregecuting 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 meetintieddance

at the meeting will not have the effect of revokangroxy unless the shareholder so attending esttfie inspectors of election in writing pt
to the voting of the proxy. Beneficial owners winéeind to vote shares at the meeting should obtkigad proxy or power of attorney from
their broker and present it at the meeting to distakheir right to vote such shart



If you are a participant in the Direct StdRurchase Plan, shares of Common Stock held ingmzount may be voted through the proxy
card accompanying this mailing. The administrafaht program, as the shareholder of record, mdy wote the shares for which it has
received directions to vote from participants.

If you are a participant in the Tricon 4k1Plan ("Plan™), you may use the accompanying praed to direct the trustee of the Plan to
vote shares of Common Stock you beneficially owdarrthe Plan. In accordance with the Plan termguf proxy card for Plan shares is not
returned, those shares will not be voted.

Proxies and Voting Procedures

All shareholders may vote their sharesdmgleting, signing and returning the enclosed proaad in the postage-paid envelope
provided with this proxy statement. Instead of siiting your proxy through the mail, you may chodgerote your shares electronically by
accessing the internet site or by using the tekfrelephone numbers identified below. Pleasethatehere are separate arrangements for
using the internet and telephone to vote your shdepending on whether shares are registered i@dhmpany's stock records in your nam
in the name of a brokerage firm or bank. Submitgiogr proxy via the internet or by telephone wibt mffect your right to vote in person
should you decide to attend the Annual Meetingoli elect to vote either by accessing the inteondly using the toll-free telephone
numbers, please do not mail back your proxy card.

The telephone and internet voting proceslare designed to authenticate shareholders' tigsntio allow shareholders to give their
voting instructions and to confirm that sharehadarstructions have been properly recorded. Sloddtebs voting via the internet should
understand that there may be costs associatecdigittronic access, such as usage charges fromént@rcess providers and telephone
companies, that must be borne by the shareholder.

For Shares Registered Directly in the Name of the Shareholder.  Shareholders with shares registered directthéir name in the
Company's stock records maintained by our trarsgfent, EquiServe, L.P., may vote their sharesyEubmitting their proxy through the
internet at the following address on the World Witleb: http://www.eproxyvote.com/yum, (2) by makiadpll-free telephone call from the
U.S. and Canada to EquiServe at 1-877-779-8688tside the U.S. and Canada collect at 1-201-53@-8073) by mailing their signed
proxy card. Specific instructions to be followedregistered shareholders are set forth on the sedlproxy card. Proxies submitted through
the internet or by telephone through EquiServeessribed above must be received by 5:00 p.m., EaBi@ylight Savings Time, on May 15,
2002.

For Shares Registered in the Name of a Brokerage Firm or Bank. A number of brokerage firms and banks are partizigaén a program
provided through ADP Investor Communication Sersitteat 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 registdnegttly in the name of the shareholder. If yduares are held in an account with a
brokerage firm or bank participating in the ADP éstor Communication Services program, you may traise 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 bbgptbone through the ADP Investor
Communication Services program must be receivetilby9 p.m., Eastern Daylight Savings Time, on May2002.
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Electronic Delivery of Proxy Materials

Tricon shareholders with shares registeiggttly in their name may elect to receive the @any's future annual reports and proxy
statements and to vote their shares through teeniet instead of receiving copies through the maiton is offering this service to provide
added convenience to its shareholders and to rexuagal report printing and mailing costs.

To take advantage of this option, sharetrslanust subscribe to one of the various commeseiaiices that offer access to the internet.
Costs normally associated with electronic accesd) as usage and telephone charges, will be bgrifeelshareholder.

To elect this option, go to website httpuiiv.econsent.com/yum. Shareholders who elect fiti®o will be notified each year by e-mail
how to access the proxy materials and how to \rai shares on the internet.

If you consent to receive the Company'sriiproxy materials electronically, your conserit m@main in effect unless it is withdrawn by
writing, or e-mailing our Transfer Agent, EquiSerieP., at: P.O. Box 8038, Boston, MA 02266-803@y#www.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 Araual Meeting, including the cost of preparingsexrabling and mailing this proxy statement
and the accompanying form of proxy, will be boryethre Company. The Company has retained MacKeraimés, Inc. 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 reasonablpemses in so doing.

Admission to Annual Meeting

If you are a registered owner and planttena the meeting in person, please detach anith tetaadmission ticket which is attached to
your proxy card and return the proxy card with thanual Meeting" box marked. A beneficial owner wplans to attend the meeting nr
obtain an admission ticket in advance by sendingithen request, with proof of ownership, such dmak or brokerage firm account
statement, to the Company's transfer agent, EquiserP., P.O. Box 8038, Boston, Massachusetts ®32@8. Admittance to the Annual
Meeting will be based upon availability of seatiSnareholders who do not present admission ticketse meeting will 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 divideth three classes. Each class is elected foregthear term expiring in successive years. The
Board of Directors has nominated each of the falhgwndividuals for election at the annual meeting:

James Dimon
Massimo Ferragamo
Thomas M. Ryan
Robert J. Ulrich

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

If elected, the Company expects that Meg&iraon, Ferragamo, Ryan and Ulrich will hold offiantil the annual meeting of
shareholders in 2005 and until their respectivesssors have been elected and qualified. MessrmmiFerragamo and Ulrich are standing
for reelection. Mr. Ryan is standing for electionghareholders for the first time.

Shareholders voting at the Annual Meetiray mot vote for more than the number of nominestediin this Proxy Statement. Directors
will be elected by a plurality of the total votesst for the election of directors at the Annual Weg That is, the four nominees receiving the
greatest number of votes for Class Il directors b@ldeemed elected directors. In the event thab&the nominees becomes unavailable
(which is not now anticipated by the Company),geesons named as proxies have discretionary atytorvote for a substitute nominee
designated by the present Board of Directors. Toar@ of Directors has no reason to believe thatcdrsaid nominees will be unwilling or
unable to serve if elected.

The following pages contain certain infotima regarding each of the nominees for electiodiectors at this year's annual meeting and
each continuing director. Stock ownership informatior each nominee and continuing director is gmésd beginning on page 10.

Nominees for Class Il Directors—Terms Expiring in 205

James Dimonis the Chairman and Chief Executive Officer of B&ke Corporation, a position he has held since Mag90. From
November 1998 until he assumed his position withkB@ne, he was a private investor. Prior to thatdreed 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 immediparent company of Smith Barney Inc. and SaloBmthers Inc. Mr. Dimon was a
director of Travelers Property Casualty Corp. fro®96 to 1998. From May 1988 to June 1995 he wasf@mancial Officer of Travelers
Group Inc. From March 1994 to January 1996, he @fdsf Operating Officer of the predecessor to Saler8mith Barney. Mr. Dimon is a
trustee of New York University Medical Center andiector of the Center on Addiction and Substaflbese. He was elected a Director of
Tricon effective October 7, 1997, and is a memlieh® Executive/Finance Committee, Nominating Coiteriand Audit Committee. Age
46.



Massimo Ferragamois President and Vice Chairman of Ferragamo US#, Bnsubsidiary of Salvatore Ferragamo Italia,civhi
controls sales and distribution of Ferragamo preslicNorth America.
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Mr. Ferragamo has held this position since 1985wkls elected a Director of Tricon effective OctoBet 997, and is a member of the Audit
Committee. Age 44.

Thomas M. Ryanis Chairman, President and Chief Executive Offfe€VS Corporation and CVS Pharmacy, Inc. He hanbe
Chairman since April 1999 and served as Chief Etveefficer since May 1998. From October 1996 tayM 998, he served as Vice
Chairman and Chief Operating Officer of CVS Corpiora From 1994 to present, Mr. Ryan also serve@lasf Executive Officer and
President of CVS Pharmacy, Inc. Mr. Ryan is a Doeof FleetBoston Financial Corporation and Reelmb&rnational Ltd. He was appoint
a Director on January 24, 2002, and is standingliction by shareholders for the first time at2002 annual meeting. Age 49.

Robert J. Ulrich is Chairman and Chief Executive Officer of Targetration (formerly Dayton Hudson Corporation) aradget
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 198d @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, of which he is Chairperson. Age 58.

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 888. He has served as a director of McKinsey & Camypsince 1968. Mr. Daniel is a
member of the Harvard Corporation, the Harvard BadrOverseers, and is the Treasurer of Harvard&taity. Mr. Daniel is also a member
of the boards of WNET/Thirteen, New York's pubkdetvision 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 72.

Kenneth G. Langoneis the founder, and since 1974, has been Chairrngée @oard, Chief Executive Officer and Presideift,
Invemed Associates, LLC, a New York Stock Exchafinge engaged in investment banking and brokeraggisth founder of Home
Depot, Inc. and has been a director since 1978s ldiso a director of ChoicePoint, Inc., Generaldiic Co., and Unifi, Inc. He was elected a
Director of Tricon effective October 7, 1997, asciimember of the Compensation Committee. Age 66.

Andrall E. Pearsonbecame Founding Chairman of Tricon effective Jan@a2001. From August 15, 1997 to December 3102086
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 served aparating partner of Clayton, Dubilier & Ricdeaeraged 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 Ybikiversity Medical School and Good Samaritan Mabi@€enter in Palm Beach, Florida.
is a member and Chairperson of both the Tricon &xe/Finance Committee and Nominating Committege X6.

John L. Weinbergwas Senior Chairman and Limited Partner of Goldnsaths & Co. from November 1990 until May 1999. In
May 1999, he became a member of the board of directf The Goldman Sachs Group, Inc. ("GSG"). ImilA2001, he resigned from the
board of directors of GSG. He is presently Senidvidory Director of GSG, Inc. He is also a direadKnight-Ridder, Inc. and Providian
Financial Corporation. He became a Director of dmieffective October 7, 1997, and is a member ®fkecutive/Finance Committee,
Nominating Committee and the Compensation Commitige 77.

Class | Directors—Terms Expiring in 2004

Robert Holland, Jr. is the former owner and Chief Executive OfficeMdbrkPlace Integrators, Michigan's largest Steelcdfiee
furniture dealer. Prior to this position, he wasdfdent and Chief Executive Officer of Ben & Jexffomemade, Inc. from 1995 through
1996. From 1981 to 1984 and from 1991 to 1995,Hitdland served as Chairman and Chief Executiveodffof Rokher-J, Inc., which
participates in business development projects andges strategy development assistance to seraoagement of major corporations. From
1984 to 1987, he was Chairman and Chief Executi¥ieéd of City Marketing, a beverage distributioomapany in Detroit, Michigan. From
1987 to 1990, he was Vice President, and from 189®91, he was Chairman of Gilreath Manufacturing,, a full-service custom plastic
injection molding company. Mr. Holland is also aeditor of MONY Group Inc., Mazaruni Granite ProdyjcCarver Federal Bank and
Lexmark International, Inc. He was elected a Divedf Tricon effective October 7, 1997, and is amher of the Audit Committee. Age €



Sidney Kohl, along with other family members, developed KoRt®d Stores, Wisconsin's largest supermarket chathKohl'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. Kdis been the president of the Sidney Kohl Companigh develops, owns and manages
substantial commercial and residential property. K&hl also serves on the Board of Kinko's, Inc.wies elected a Director of Tricon
effective October 7, 1997, and is a member of thdifCommittee, of which he is Chairperson. Age 71.

David C. Novakbecame Chairman of the Board on January 1, 20@LCaief Executive Officer of Tricon on January 002. He also
serves as President of Tricon, a position he hiasdigce October 21, 1997. He was elected a Diraxftdricon effective October 7, 1997.
Mr. Novak previously served as Group President@nigf Executive Officer, KFC and Pizza Hut from Awsg 1996 to July 1997, at which
time he became acting Vice Chairman of Tricon. Nwvak 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 becamefCperating Officer, Pepsi-Cola
North America, and in 1994 he became PresidenCimelf Executive Officer of KFC North America. Headirector of Bank On
Corporation. Mr. Novak is a member of the TricoreEuxtive/Finance Committee. Age 49.

Jackie Trujillo has been Chairman of the Board of Harman Manage@enpioration, one of KFC's largest franchiseexesitf95. She
joined the Harman organization in 1953 and heldouar positions, becoming Executive Vice Presidé®jperations 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 effectctober 7, 1997, and is a
member of the Audit Committee. Age 66.

Meetings of the Board of Directors

During fiscal 2001, the Board of Directonst seven times. All directors attended at lea% ©5all of the meetings of the Board and the
committees of which they were members during fi2€4l1.

Committees of the Board of Directors

The Board of Directors has standing Audiympensation, Executive/Finance and Nominating Citrees. All members of the Audit a
Compensation Committees are non-employee directors.

Audit Committee.  The Audit Committee consists of James Dimonséifao Ferragamo, Robert Holland, Jr., Jackie Tougihd Sidney
Kohl, who serves as Chairperson. The Audit Commiteesponsibilities include: (i) recommendingtte Board the selection, retention or
termination of the Company's independent audif@sieviewing the scope and approving the estidatest of the annual audit;

(iii) reviewing the independence of the independairtitors; (iv) reviewing the independence and
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the scope and results of the work of the Companigsnal auditors; (v) reviewing with managemehg Company's internal auditors and the
independent auditors the adequacy of the Compaypgtem of internal accounting controls; (vi) reviegvthe annual consolidated financial
statements and the results of the audit with managéand the independent auditors; (vii) reviewimgferial changes in accounting and
reporting principles and practices; (viii) reviewithe procedures that ensure that the Companyhbasppropriate systems and processes in
place to ensure that the Company is in complianteall applicable laws and regulations; and (eQorting to the Board on the results of its
reviews and making recommendations as it may dggmopriate. The Audit Committee met ten times dyfiscal 2001.

Compensation Committee.  The Compensation Committee consists of D. RbBalniel, Kenneth G. Langone, John L. Weinberg, and
Robert J. Ulrich, who serves as Chairperson. Iitiaad during 2001, Jeanette S. Wagner served erCdmpensation Committee.
Ms. Wagner is not standing for reelection and eglhse to serve on the Board effective as of theaimmeeting. The Compensation
Committee's responsibilities include: (i) reviewiaigd submitting to the Board of Directors recomnaioths concerning the Company's
compensation philosophy; (ii) oversight of Tricohtsng Term Incentive Plans, Executive Incentive @ensation Plan and other executive
plans; (iii) approving, or referring to the Boarflirectors for approval, changes in such planstaedcompensation programs to which they
relate; (iv) reviewing and approving the compermsatf senior executives of the Company; (v) apprgithe performance of the chief
executive officer and other senior executives; (gi)iewing management succession planning; angiréxiewing periodically directors'
compensation. The Compensation Committee met fowastin fiscal 2001.

Executive/Finance Committee.  The Executive/Finance Committee consists dRBnald Daniel, James Dimon, David 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 busiees! affairs of the Company consistent with ajpplie law while the Board of Directors
is not in session. The Executive/Finance Commitieeonce during fiscal 2001.

Nominating Committee.  The Nominating Committee consists of D. Roriadhiel, James Dimon, John L. Weinberg and Andrall E
Pearson, who serves as Chairperson. The Nomin@ongmittee: (i) identifies suitable candidates faaBd members; (ii) proposes to the
Board a slate of directors for election by the shatders; and (iii) proposes candidates to fillarages on the Board based on qualificatiol



determines to be appropriate. The committee witlsader those recommendations by shareholders vene&ekubmitted, along with
biographical and business experience informatiothé Chief Executive Officer. The Nominating Cortteg met once during fiscal 2001.

AUDIT COMMITTEE REPORT

The Audit Committee (the "Committee") isTqmosed of five directors, all of whom are indeperidmder the rules of the New York
Stock Exchange. The Committee operates under tewigharter adopted by the Board of Directors. Chemittee's responsibilities include
oversight of the Company's independent auditorsirtednal auditors as well as oversight of managelmeonduct in the Company's finan
reporting process. The Committee also recommenttet8oard of Directors, subject to shareholdéfication, the selection of the
Company's independent auditors. Management is msgge for the Company's internal controls andfi@ncial reporting process. The
independent auditors are responsible for perforramgndependent audit of the Company's consolidatedcial statements in accordance
with auditing standards generally accepted in thadd States of America and issuing a report threreo

For fiscal 2001, the Committee met and hiddussions with management and the independéitbeal Management represented to the
Committee that the Company's consolidated finarstetements were prepared in accordance with atiogysrinciples generally accepted in
the United States of America, and the Committeeraigwed and discussed the consolidated finastag¢ments with
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management and the independent auditors. The Coeendiiscussed with the independent auditors matgrsred to be discussed by
Statement on Auditing Standards No. 61 (Commuraoatiith Audit Committees).

The Company's independent auditors alseighed to the Committee the written disclosures neglby Independence 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 withagament and the independent auditors and the Citeemireview of the representation of
management and the report of the independent asdddahe 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 29, 2001 filed
with the Securities and Exchange Commission.

The Audit Committet

Sidney Kohl, Chairperson Robert Holland, Jr.
James Dimon Jackie Truijillo
Massimo Ferragam

The Audit Committee Report in this Proxat8ment shall not be deemed filed or incorporatereference into any other filing by the
Company under the Securities Act of 1933 or theu8es Exchange Act of 1934 except to the extkat the Company specifically
incorporates this information by reference.

INDEPENDENT AUDITOR FEES

The following table sets forth the aggregaes billed to the Company for the fiscal yeatezhDecember 29, 2001 by the Company's
independent auditors, KPMG LLP:

Audit Fees, Excluding Audit Related Fe $ 2,494,00i(1)
Financial Information Systems Design And Implem#ataFees $ 0(2)
All Other Fees
Audit Related Fees $ 1,038,00(2)
3)
Other Non-Audit Fees 3,478,00i(2)
(4)
Total All Other Fee: $ 4,516,000

Q) Includes fees for the audit of the annual constdididinancial statements, reviews of the condersedolidated financial statements
included in the Company's quarterly reports on Fb@rQ and statutory audits.



(2)  The Audit Committee has considered whether theipimv of these services is compatible with mairitajrthe independent audito
independence.

(3)  Audit related fees consisted principally of reviefwegistration statements and issuances of relatezis to underwriters and conse
due diligence assistance, loaned staff and auffiteedinancial statements of employee benefit plan

4) Other non-audit fees consisted of tax consultingises and management advisory services.
Compensation of Directors

Employee Directors do not receive additi@mmmpensation for serving on the Board of Direstdton-employee Directors, except for
Mr. Pearson, receive an annual stock grant retawtara fair market value of $75,000 and an anmguaht of vested options to buy $50,000
worth of Tricon Common Stock at a price equal $ofdtir market value on the date of grant. Non-elygoDirectors, except for Mr. Pearson,
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also receive a one-time stock grant with a fairketwvalue of $25,000 on the date of grant uponijgithe Board, distribution of which is
deferred until termination from the Board. Direstonay also defer payment of their retainers pursteatine Directors Deferred Compensa
Plan. Deferrals may not be made for less than eae he Company also pays the premiums on die@nd officers' liability and business
travel accident insurance policies covering thesEtiors.

Andrall E. Pearson became Founding Chairamghretired as an employee of the Company on daiu2001. As Founding Chairman,
Mr. Pearson was asked by the Board to continugiboiting in several strategic areas. In recognifmarthis contribution, as well as for his
past contribution, the Company will provide Mr. P& with the following while Mr. Pearson continwesa Director: $300,000 annual
retainer, office space and secretarial support{290y), and use of the corporate jet for busirass personal travel (or reimbursement for a
leased jet).

Section 16 Beneficial Ownership Reporting Compliare

Section 16(a) of the Securities Exchangeohd 934 requires the Company's directors, cexffiners and persons who own more than
ten percent of the outstanding Common Stock ofXbapany, to file with the Securities and Exchangen@ission 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 of its officers and
directors complied with all Section 16(a) filinggrerements during fiscal 2001.

STOCK OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MA NAGEMENT
Stock Ownership of Certain Beneficial Owners

Based on Schedule 13G filings, shareholdelding 5% or more of Tricon Common Stock as o€&maber 29, 2001, were:

Number of Shares Percent of
Name And Address Of Beneficial Owner Title of Class Beneficially Owned Class
Southeastern Asset Management, Inc Commot 18,724,50(1) 12.£%
6410 Poplar Avenue, Suite 900
Memphis, Tennessee 381
Harris Associates L.P. Commotr 9,560,15/(2) 6.55%

Two North LaSalle St. Suite 500
Chicago, lllinois 6060:

(1) The filing indicates sole voting power for 9,97 )%hares, shared voting power for 6,510,000, nmggtower for 2,242,000 shares,
sole dispositive power for 12,195,500 shares, shdispositive power for 6,510,000 shares and npogisive power for 19,000 shar:

(2)  The filing indicates sole voting power for zero i#& shared voting power for 9,560,156 shares,dispositive power for 4,294,756
shares and shared dispositive power for 5,265 ,4afes,



Stock Ownership of Management

The following table shows the beneficialmasship of Tricon Common Stock as of January 3022ty (i) 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 andomtive officers as a group. Except as otherwisediatach of the following persons and their
family members has sole voting and investment pawir respect to the shares of Common Stock beiadfic
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owned by him or her. None of the following perstitd in excess of one percent of Tricon Common IStad directors and executive
officers as a group held 3.0% of Tricon Stock adasfuary 31, 2002. Tricon's internal stock own@rsghiidelines call for the Chairman to o
Tricon Common Stock (or deferral plan units) withadue equal to 7.5 times current salary withirefirears of assuming the position and for
other executive officers to own approximately 216 times current salary within five years.

Name Shares Beneficially Owned Deferral Plans Total

David C. Novak 1,070,15(2)(3)(4) 296,20¢1) 1,334,16:
Andrall E. Pearso 1,082,361(2) 106,99(1) 1,189,36.
D. Ronald Danie 11,55¢5) 7,321(1) 18,88(
James Dimol 306,55¢5)(6) 7,021(2) 313,58(
Massimo Ferragam 23,55¢5) 7,021(2) 30,58(
Robert Holland, Ji 9,01¢(5) 4,5641) 13,58(
Sidney Kohl 47,55¢5) 7,021(1) 54,58(
Kenneth G. Langon 185,24¢(5) 79C(2) 186,03t
Thomas M. Ryal 0 0 0
Jackie Truijillo 15,87:(5)(7) 7,021(2) 22,89:
Robert J. Ulrict 6,55¢(5) 7,021(2) 13,58(
John L. Weinber 83,23¢5)(8) 7,021(1) 90,62(
Peter A. Bass 257,22(2)(3) 51,85¢1) 309,07!
Cheryl A. Bachelde 15,20%(2)(3) 6,48¢(1) 15,20:
Christian L. Campbe 13,7442)(9) 38,75((1) 52,49¢
Peter R. Heal 168,16°(2) 29,48¢1) 194,73t
All Directors and Executive Officers as a Group (@&8sons 4,389,78!(2)(3) 756,52:(1) 5,083,90:

(1) Units denominated as Tricon Common Stock equivalbatd in deferred compensation accounts unddbditteetors Deferred
Compensation Plan or the Executive Income Defétah. Amounts payable under these plans will bé ppCommon Stock of the
Company. Also included with respect to each nonieyge director is 790 shares representing the $B5ytitial stock grant payable
to non-employee directors when they leave the Board

(2)  As setforth in the following table, for Messrs.aPsn, Novak, Bassi, Campbell and Hearl and Msh8laer and all directors and
executive officers as a group, the share amountsde beneficial ownership of the following shawdsich may be acquired within
60 days pursuant to stock options awarded undefogg/director incentive compensation plans.

All Directors
And
Executive
Andrall E. Cheryl A. Christian L. Peter R. Officers As
Pearson David C. Novak  Peter A. Bass Bachelder Campbell Hearl A Group
Shares which may
be acquired withil
60 days pursuant
to stock option: 980,00( 1,053,36! 256,16« 14,89 10,42¢ 168,16t 3,525,54!

3) Share amounts include any shares held pursuané toricon 401(k) Plan which will be subject to thating direction of such persons
at the Annual Meeting: Mr. Novak, 7,119 shares; Bassi, 3 shares; Ms. Bachelder, 306 shares; dddedtors and executive
officers as a group, 16,288 shares.

4 Includes 110 shares held by Mr. Novak's spouseistedian for their daughter.
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(5) Includes beneficial ownership of 6,559 shares whiely be acquired within 60 days pursuant to stgtlons awarded under
employee/director incentive compensation plans.

(6) Includes 6,000 shares held by Mr. Dimon's spousrisi®dian for their minor children and 2,000 skar&ned by Mr. Dimon's
spouse.

©) 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.

(8) Includes 2,080 shares held by trusts of which Meierg is trustee and 8,800 shares held by Mrnidéeg's spouse.

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

The following tables provide information compensation and stock-based awards paid, earredanded for the years indicated by
Tricon to its Chief Executive Officer and its foother most highly compensated executive officersfalBe end of the Company's 2001 fiscal
year in accordance with the rules of the Securdies Exchange Commission ("SEC"). These five imligis are referred to in this pro
statement as the named executive officers.

Summary Compensation Table

Long-Term
Annual Compensation Compensation Awards

Securities Underlying

Name And Principal Other Annual Options/SARs LTIP All Other

Position Year Salary(1) Bonus(1) Compensation(2) (# Shares)(3) Payouts Compensation
David C. Novak 2001 946,15  1,282,50 93,14t 253,24(  2,708,69(4) 226,95((5)
Chairman of the 200C 905,76¢ 680,85( 89,55! 396,28! 0 720,00((5)
Board, 199¢ 792,30¢ 2,160,001 80,97¢ 255,48¢ 0 700,00((5)

Chief Executive
Officer and Presider

Peter A. Bassi 2001 463,46 493,30 26E 59,58¢ 0 0

President, Tricon 200C 448,94. 572,21 8,22( 99,07: 0 75,25((5)

Restaurants 199¢ 427,69 903,00 70,94¢ 57,48¢ 0 50,96%(5)

International

Cheryl A. Bachelder 2001 384,61! 1,012,83 114,59¢ 90,83¢ 0 0

(6)

President, KFC USA,

Inc.

Christian L. Campbell 2001 448,84t 400,95( 0 41,71 0 23,22¢(5)

Senior Vice President, 200C 442,21: 348,43! 8,24: 66,04¢ 0 136,50((5)
199¢ 418,46: 819,00( 8,24: 42,58: 0 196,00((5)

General Counsel and

Secretary

Peter R. Hearl 2001 370,19: 464,94( 0 44,69( 0 30,0045)

Executive Vice 200C 324,03t 450,05¢ 0 66,04¢ 0 115,50((5)

President, 199¢ 276,32 462,00( 5,52¢ 36,19 0 92,6645)

Tricon Restaurants
International and
Chief People Office

(1)  Amounts shown include compensation earned by theedaexecutive officers during 2001, including antsudeferred at the electic



of those officers. Bonuses are generally paid énytiar following the year in which they are earrteat. 2001, the bonus shown for
Ms. Bachelder includes hiring bonuses of $543,086 o compensate her for income forfeited fromgrér employer upon joining
the Company. All other bonuses were determinedyauntsto the Company's Executive Incentive Compéns&tian.

(2)  This column includes the dollar value of perquisid other personal benefits for each named axeafficer that is required to be
reported under SEC rules. The table below showsiatao
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from the column which are required to be reporf@dounts not shown in this column and the table Wwelar such executive officers
are omitted as permitted by SEC rules.

Name 2001 2000 1999
David C. Novak Personal use of Company aircr 25,11« 40,30¢ 26,64«
Company car allowanc 27,50( 16,00( 16,00(
Tax planning 29,057 — —
Tax-related reimbursemen 6,472 20,17¢ 18,33t
Peter A. Bass Personal use of Company aircr — — 18,60:
Company car allowanc — — 16,00(
Tax-related reimbursemen 265 8,22( 20,32:
Cheryl A. Bachelde Reimbursement for movin 56,83¢ — —
Tax-related reimbursemen 49,35: — —
Christian L. Campbe Tax-related reimbursemen — 8,24: 8,54z
Peter R. Heal Tax-related reimbursemen — — 5,52¢

(3)  The stock options listed in this column were grdniader Tricon's Long Term Incentive Plan. No stapkreciation rights ("SARs")
were granted in 1999 through 2001.

(4)  This amount reflects the cash payout on performaesteicted stock units under the 1997 Long Teraeitive Plan. The
Compensation Committee Report on Executive Compiemsimcludes further information regarding this/peent.

(5) Represents preferential earnings on deferred cosapien under the Executive Income Deferral Plarctvig subject to forfeiture (as
is the underlying deferred compensation) if thdipigant voluntarily terminates employment priorth@ second anniversary of the
deferral, except however in the case of a partidlpaetirement in which case the preferential @ghare earned on a pro rata basis if
retirement occurs within one year of the defeifaletirement occurs more than one year after gferdal, the participant receives the
preferential earnings in accordance with the edecfiied by the participant.

(6) Ms. Bachelder joined the Company on January 141200
Stock Option Grants

The following table presents informatiorttwiespect to stock option grants that were madiaglthe fiscal year ended December 29,
2001 to each of the named executive officers. ptlans granted by the Company in 2001 were nonHigristock options, and no stock
appreciation rights ("SARs") were granted in 2001.

Option Grants in Last Fiscal Year

Individual Grants

Number Of % Of Total

Securities Options

Underlying Granted To Exercise Grant Date

Options Granted Employees in Price Present

Name (# Shares)(1) Fiscal Year ($/Share)(2) Expiration Date Value($)(3)
David C. Novak 253,24( 5.07 33.56¢ 1/25/11 3,504,84.
Peter A. Bass 59,58¢ 1.1¢ 33.56¢ 1/25/11 824,67(
Cheryl Bachelde 90,83¢ 1.8z 33.56¢ 1/25/11 1,257,171
Christian L. Campbe 41,71 .83 33.56¢ 1/25/11 577,28(

Peter R. Heal 44,69( .88 33.56¢ 1/25/11 618,51(
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(1) 2001 option grants specified above become exeleisal25% increments beginning January 25, 2002eeixthat 31,250 options
granted to Ms. Bachelder become exercisable oradg@5b, 2005. The terms of each option grant pmtiit if specified corporate
control changes occur, all outstanding stock ogtioecome exercisable immediately.

(2)  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 tisnBlack-Scholes option pricing model. The Bl&gdtoles present value per
option was $13.84. The assumptions used in calagl#étte Black-Scholes present value for the newoaptwere as follows:
(a) options are assumed to be exercised at yegib3ixolatility is 32.7% based on the daily clagistock prices from October 7, 1997
to December 28, 2001 for Tricon, and the monthbgiclg stock prices for the last six years for McBidis Corporation and Wendy's
International, Inc.; (c) the risk-free rate of metus 4.85% based on the five-year zero couporstigeaverage yield for January 2001,
and (d) the dividend yield is 0%. No further disobto the option value calculated was taken to gifect (1) to the fact that the
options are not freely transferable or (2) to theeptial forfeiture of the options, or (3) to thect that the Company has stock
ownership guidelines.

Stock Option Exercises and Holdings

The following table presents informatiorttwiespect to stock options exercised during teefiscal year by the named executive
officers, as well as the status and current vafumexercised stock options held as of Decembe@91. The Company has not granted any
SAR's to the named executive officers.

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

Number Of Securities

Underlying Unexercised Value Of Unexercised
Options At In-The-Money Options At
Shares Fiscal Year-End Fiscal Year-End
Acquired On

Exercise Value
Name (# Shares) Realized($) Exercisable Unexercisable Exercisable Unexercisable
David C. Novak 0 0 990,05((2) 1,292,46' $ 21,545,40 $ 18,688,92
Peter A. Bass 0 0 142,18 315,22¢ 3,748,501 5,121,68:
Cheryl A. Bachelde 0 0 0 90,83¢ 0 1,423,85.
Christian L. Campbe 0 0 0 260,98t 0 3,950,86!
Peter R. Heal 0 0 101,94 201,97¢ 2,641,03 3,245,36!

(1)  The value of in-the-money options is based on #&2 per share closing price of Tricon Common IStatDecember 28, 2001 (the
last trading day prior to Tricon's fiscal year-erld¥s the exercise price of the options.

(2)  The Compensation Committee of the Board of Directonended these options to permit 333,992 optmbs transferred to family
members and family trusts once they become exdieisa

Pension Plans

The Company has adopted the Tricon Retintflan and Tricon Pension Equalization Plan (fPlaris"). The annual benefits payable
under the Plans to employees hired prior to Oct@b2001 who have five or more years of servicagat 65 are equal to 3% of the employ
highest consecutive five-year average annual egsninultiplied by years of credited service up toyears of credited service plus an
additional 1% of the employee's highest conseciiweyear average annual earnings for each achditio
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year of credited service over ten years, less .dBfihal average earnings not to exceed Social ®gauovered compensation multiplied
years of service (not to exceed 35 yee



Under The Plans, when an executive reéitése normal retirement age (65), the approximateual benefits payable after January 1,
2002 for the following pay classifications and yseaf service are expected to be:

Years Of Service

Remuneration 15 20 25 30 35

$ 250,00(C $ 85,10 $ 96,80 $ 108,50: $ 120,20 $ 132,90:
$ 500,00c 172,60: 196,80: 221,00: 245,20: 269,40:
$ 750,00C 242,60: 276,80: 311,00: 345,20: 379,40:
$1,000,00( 347,60: 396,80: 446,00: 495,20: 544,40:
$1,250,00( 435,10: 496,80: 558,50: 620,20: 682,90:
$1,500,00( 522,60: 596,80: 671,00: 745,20: 819,40:
$1,750,00( 610,10: 696,80: 783,50: 870,20: 957,90:
$2,000,00( 697,60: 796,80: 896,00: 995,20: 1,094,40:
$2,250,00( 785,10: 896,80: 1,008,50: 1,120,20. 1,232,90:

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

Cheryl A. Christian L. Peter R.
David C. Novak Peter A. Bassi Bachelder Campbell Hearl
Years of Credited Servic 15 29 1 4 3
Covered Compensatic $ 2,240,73" $ 907,02: $ 384,61 $ 976,73t $ 803,97(

Employment Agreements and Change in Control Agreenrds

Employment Agreements.  The Company entered into an employment agreewigmMs. Bachelder which provides for the salary,
bonus and stock options for her first year of erppient as described in the Summary CompensatioreTHMs. Bachelder is terminated for
any reason other than for cause or following a gkean control as described later in this sectioleaves voluntarily for limited reasons
specified in her agreement, she is entitled tosélary and medical benefits continuation for oeary(2) a payment equal to 75% of her
salary rate at the time of termination; (3) a pagtregjual to her pro rata bonus earned for the ge@rmination; (4) reimbursement for
expenses incurred to relocate her and her famiiithigan; and (5) reimbursement up to $150,000foy loss on the sale of her Louisville
residence.

The Company entered into an employmenteageat with Christian L. Campbell in September 198itler which he will serve as
Tricon's Senior Vice President, General CounselZeuatetary. The agreement provides that upon dalgiemrmal retirement age status (age
55 and at least 10 years of credited service witton), the Company will add five years of credisavice to Mr. Campbell's benefit under
the Tricon Retirement Plan and Tricon Pension Hgatibn Plan.

Changein Control Agreements.  Change in control severance agreements (theethgents") are in effect between the Company and
certain key executives (including the named exeeutificers). The Agreements were effective asubf 21, 1998, and have been general
obligations of the Company since that date, andigey generally, that if, within two years subsenju® a change in control of the Company
(a "Change in Control"), the employment of the enee ("Covered Executive") is terminated (otheartifor cause, or for other limited
reasons specified in the Agreements), or if thegCes Executive terminates employment for Good Reé&defined in the Agreements to
include a diminution of
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duties and responsibilities or benefits), the CeddExecutive will be entitled to receive a seveegpayment consisting of (a) the Covered
Executive's base salary through the date of tertimima(b) a proportionate bonus assuming achievéwigiarget performance goals under the
bonus plan or, if higher, assuming continued aahigant of such performance goals until date of teation, (c) two times the sum of the
Covered Executive's base salary and the targetsbamuf higher, the actual bonus for the year gedang the Change in Control, and (d) any
unpaid compensation. If payments had been made@drbber 31, 2001, the total of such severance pagrmader (c) above to each of
Messrs. Novak, Bassi, and Campbell, Hearl and MshBlder would have been $3,800,000, $2,074,428961870, $1,740,112 and
$1,400,000, respectively. A Covered Executive wheraployment is not terminated in a manner describbéhis paragraph will not be

entitled to receive any severance payments unéehdgiheements. In addition to such severance paynt@ Company will also provide the
Covered Executive with outplacement services fa& year following such termination. In addition, #hgreements provide that in the event a
Covered Executive becomes entitled to receive araece payment and other severance benefits ahdseuerance payment and benefits are
subject to an excise tax, the Covered Executivegeiterally become entitled to receive an additipagment in an amount such that after
payment of all income and excise taxes, the CovExattutive will be in the same after-tax positianfano excise tax had been imposed. The
Agreements have a thi-year term and are automatically renewable eachadgriufor another threyear term



Certain Relationships and Other Transactions

During fiscal 2001, affiliates of Harman Mayement Company ("Harman") paid royalties of apjpmately $11,562,000 and contingent
store opening fees of approximately $750,000 to KFe@poration, a subsidiary of Tricon. The storeropg fees are held in escrow and may
be returned to Harman if the related new restaurait$ are not opened within 18 months of payméatkie Trujillo, Chairman of the Board
of Harman, is a Director of Tricon.

COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSA TION

The Compensation Committee is responsiri@assisting the Board of Directors in monitoring Company's compensation
arrangements with a view to ensuring that the Ceompantinues to attract and retain highly qualifiednagement through competitive
compensation programs, and encouraging extraogdieaults through incentive awards. The Compens&iommittee 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 exesgttmpensation. Particular emphasis is
placed on share ownership for senior executivesi@ddle management. In addition, the Compensatiomi@ittee places a high emphasis on
incentive compensation, in particular long-termeintives, and providing an overall level of remutierawhich is competitive and reflective
of performance.

Compensation Philosophy and Programs

In administering senior executive officengpensation, the Compensation Committee has esttadlia compensation program tailored
for the restaurant industry that is designed toarevsuperior performance. This Committee implentities program when the Company was
founded in 1997 and has retained its key featurssibsequent years. For 2001, the Compensation @tzrarhelieves that this program
continues to be the best means to encourage superformance. The Compensation Committee's objdito establish a program which
aligns the interests of shareholders and executhesuch, the Compensation Committee has estadlistock ownership guidelines for the
600 most senior executives and managers. The dqnedetary 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 initlaeistry. Through year-end 2001, all executivécefls are on or above trend to meet the
ownership guidelines. Over 92% of all other semixecutives and managers are also on or above trend.
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Senior People Services management of tinep@ny presents proposals and recommendations @r sgecutive officer compensation
to the Compensation Committee for their review enaluation. To establish compensation targetsCtirapensation 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. Ashimcentive compensation targets are
targeted at the 78 percentile for the comparator group. Long-term iiises are targeted at the 8@ercentile for executives and managers
who are achieving their ownership guideline. Coniggsin the comparator group may be included inS&® Restaurants 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 retainsugixes against offers from outside the
restaurant industry, the Compensation Committeie\ss that the broad-based comparator group isra appropriate basis for comparison.

Base Salaries

The Compensation Committee approved theg@myls executive compensation salary structurg@6d. Base 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 2001 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 lineei€ompensation Plan ("EICP") to motivate thaiathent of 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.ehe 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 EIRPCompensation Committee certified
results against performance objectives and appramadal incentive awards.

In exercising its discretion to determihe ainnual incentives of executive officers (subjedhe overall maximums), the Compensa



Committee reviews actual performance against cateteld or relevant operating company and individjoalls and objectives. These goals
and objectives are used to establish a minimuni,lavarget level, and a maximum level of perforeerThe restaurant company goals and
objectives for executive officers in 2001 inclugedfit objectives, sales growth, unit builds, geriend administrative expenses and growth
objectives. For each objective, no payment is nifgperformance fails to meet the minimum level fioat objective. Actual performance is
measured relative to these levels for each obedtivwrder to determine a percentage. This pergentaapplied to each participant's
predetermined target incentive amount in deterngimiparticipant's actual incentive award which matyexceed the overall maximum.
Depending on actual operating company and individagormance, the percentage can range from 0@63of the target incentive amount.
This same formula is applied to determine incentimards of eligible non-executive officers; howewesach operating company also has
financial targets based on one or more of the fidllg measures: system sales, profit, sales grayetheral administrative expenses, and
growth objectives.

In keeping with the emphasis on stock oshigr, executives have the opportunity to defeoall portion of their annual incentives into
phantom shares of Tricon Common Stock at a dis¢ctantever, to
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receive payment of these shares, participatingugxes must continue employment with the Compamyi@ years following the deferral or
meet certain retirement or disability criteria.

Long-Term Incentives

The Company provides long-term incentivestigh the Company's Long Term Incentive Plans [FL). The Compensation Committee
believes that stock ownership by executive and taidthnagement is essential for aligning managemitérest with that of shareholders.

Under the LTIP, the Compensation Commiftervides long-term incentive awards in the fornstoitk options and, from time to time,
restricted shares. Stock options are the primargterm incentive of the Company. The number of oigranted to each executive office
related to the market data for his or her job dmedgerformance of the executive. For executiveeeffi these grants were based on the
individual's anticipated achievement of their stogknership guidelines, responsibilities, performegrand future potential. Each option was
granted at not less than the fair market valuéefunderlying Tricon Common Stock on the date ahgrFor 2001, each regular grant of an
option vests at a rate of 25% per year and hasradéten years.

2001 Compensation of David C. Novak

For 2001, Mr. Novak's annual salary wasas®950,000. The amount was determined basecdcomparison with other firms in the
comparator group. This salary is targeted at thdiamefor the survey group. The difference betwédenamount shown on the summary
compensation table and the $950,000 reflects tttetat this salary did not become effective udaihuary 25, 2001.

Mr. Novak's 2001 stock option grant iseeflve of market data for the Chief Executive Géfiposition.

Mr. Novak was awarded an annual incentivi®19282,500 for 2001. The Compensation Committzéfed Tricon's attainment of the
Compensation Committee's pre-established EPS thmg2001. Based on Tricon's 2001 EPS, the Compi@ms@ommittee could have
awarded Mr. Novak an annual incentive of $2,850,008er the EICP. The Compensation Committee, hokvexercised 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 perforraamith respect to attainment of pre-established &Rbsystems sales objectives.
Attainment of these objectives resulted in a 108etdr for Tricon performance. In reviewing Mr. N&t&individual performance, the
Compensation Committee considered several criteria subjective basis including Tricon's 2001 E$2®je store sales, international store
unit growth and return on invested capital. In¢hse of each criteria listed in the previous sargetihe Committee determined that
performance was at or above established targetsCbmmittee also determined that performance wageatarget in the areas of general and
administrative expense reductions, people manageet strategic leadership of major initiativeee TTCommittee determined that
Mr. Novak's personal performance was at a levediycing a 125% factor.

Mr. Novak also received a cash payment uttte1997 Long Term Incentive Plan in the amodr§2708,694. This performance
restricted stock unit grant was awarded in 199I6¥ahg the spin-off of the Company from PepsiCoe®ward was subject to the Company
attaining a pre-determined pre-tax earnings thralshiand was intended to compensate Mr. Novakifenalue of PepsiCo options forfeited
at spin-off. After certifying attainment of the teria, the Committee elected to make the paymektrtdNovak in cash.
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Impact of Internal Revenue Code Section 162(m)

Under the Omnibus Budget Reconciliation #fc1993, provisions were added to the InternaldRee Code under Section 162(m) that
limit the tax deduction for compensation in excefsene million dollars paid to certain executivéicgrs. However, 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 undber 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 2001, the annual salary paid to Mr. &loand the other named executive officers weraah €ase less than one million dollars. The
2001 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, they will be deductibleawipaid, since they will be paid after each exseldiretirement or termination of
employment or when the executive is no longer aathaxecutive officer. The stock option awards mauger the terms of the LTIP are
exempt as performance-based compensation for pespdcalculating the one million dollar limit. Dteethe 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 thmttmpensation programs of the Company are welttstred to encourage attainment of
objectives and foster a shareholder perspectivesinagement, in particular through employee sharewship. The Committee feels that the
awards made in 2001 were competitive and apprepréatd serve shareholders' long-term interests.

The Compensation Committ
Robert J. Ulrich, Chairperson Kenneth G. Langone

D. Ronald Daniel Jeanette S. Wagner
John L. Weinbert
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PERFORMANCE GRAPH

The following performance graph comparesdhmulative total return of the Company's CommumtiSto the S&P 500 Stock Index and
to the S&P Restaurants Index for the period fropt&aber 17, 1997, the day shares of Tricon's Com@took began trading on the New
York Stock Exchange, to December 28, 2001, thetlading day of the Company's fiscal year. Therretwf each member of the peer group
are weighted according to each member's stock realpdtalization as of the beginning of the penndasured. The graph assumes that the
value of the investment in the Company's Commogksand each index was $100 at September 17, 139thanall dividends were
reinvested. The companies included in the S&P Reatds Index in addition to Tricon were as followkcDonald's Corporation, Wendy's
International, Inc., Darden Restaurants, Inc. aagbBicks Corporatior
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ITEM 2—RATIFICATION OF SELECTION OF INDEPENDENT AUD ITORS
(Item 2 on Proxy Card)

The Board of Directors, upon recommendatibthe Audit Committee, has selected KPMG LLP udiathe Company's consolidated
financial statements for the fiscal year endingdéeloer 28, 2002. This selection will be presenteshereholders for ratification at the Ann
Meeting. If the shareholders fail to ratify thisesgtion, the matter of the selection of independertitors will be reconsidered by the Board of
Directors. Representatives of KPMG LLP will be pmesat the Annual Meeting and will have the oppuaitiuto make a statement if they so
desire and will be available to respond to appaiprgquestions.

Vote Required

The affirmative vote of a majority of thieases present in person or represented by proxgatitted to vote at the Annual Meeting is
required to ratify the selection of KPMG LLP.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR RATIFI CATION OF THE SELECTION OF KPMG LLP.
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SHAREHOLDER PROPOSALS/DIRECTOR NOMINATIONS

Shareholders who intend to present propdsalconsideration at the 2003 Annual Meeting ladu®holders, and who wish to have their
proposals included in the Company's proxy statermpdtproxy card for that meeting, must be certadt their proposals are received by



Company at its principal executive offices in Latilie, Kentucky on or before November 30, 2002.gergals should be sent to: Secretary,
Tricon Global Restaurants, Inc., 1441 Gardiner L.&woeisville, 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 2003 Annual Meeting. Similarly, in order o shareholder proposal to be raised from the flooing next year's annual meeting,
written notice must be received by the Companyaterthan February 16, 2003, and shall contain s\fohrmation as required under Tricon's
Bylaws. Shareholders may propose director candidateconsideration by Tricon's Nominating Comnatten addition, Company Bylaws
permit shareholders to nominate directors at ae$twdaler meeting. To make a director nominatiomat2003 Annual Meeting, a shareholder
must notify Tricon's Secretary no later than Febyrd#®, 2003. The notice must meet all other reqoéets contained in the Company's
Bylaws. You may contact Tricon's Secretary at tihdrass mentioned above for a copy of the relevgtavBprovisions regarding the
requirements for making shareholder proposals andimating director candidates.

OTHER MATTERS

As of the mailing date of this Proxy Statt) the Board of Directors knows of no other besgwhich will be presented for
consideration at the Annual Meeting. However, i anch other business should properly come bef@éhnual Meeting, it is the intention
of the persons named in the accompanying formafypto vote the proxies in respect of any suchress in accordance with their best
judgment.

March _ , 2002
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