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[LOGO]
TRICON GLOBAL RESTAURANTS, INC.

1441 Gardiner Lane
Louisville, Kentucky 40213

March 29, 1999
Dear Fellow Shareholders:

On behalf of your Board of Directors, we are plebageinvite you to attend the 1999 Annual Meetifiggbareholders of TRICON Global
Restaurants, Inc. The meeting will be held on Tdays May 20, 1999, at 9:00 a.m., local time, in'Yuen Center at 1900 Colonel Sanders
Lane in Louisville, Kentucky.

At this meeting, you will be asked to elect fourediors, approve the Company's Long Term Inceriaa including the performance goals,
approve the Company's Executive Incentive Compans&ian including the performance goals and tifyrétie Board's selection of
independent auditors to audit the Company's fir@rstatements for 1999. The enclosed notice amnxlymtatement contain details about the
business to be conducted at the meeting. To atfsatrgour shares are represented at the meetingrgeeyou to mark your choices on the
enclosed proxy card, signh and date the card andrétpromptly in the envelope provided. If yoweable to attend the meeting and wish to
vote your shares personally, you may do so atiamg before the proxy is voted at the meeting.

An admission ticket and directions to the meetirgattached to the accompanying proxy card. Pledaa the admission ticket and bring it
with you if you plan to attend the meeting.

Sincerely,
[SIG]

ANDRALL E. PEARSON
CHAIRMAN AND CHIEF EXECUTIVE OFFICER

[SIG]

DAVID C. NOVAK
VICE CHAIRMAN AND PRESIDENT



[LOGO]
TRICON GLOBAL RESTAURANTS, INC.

1441 Gardiner Lane
Louisville, Kentucky 40213

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

To Our Shareholders:

The Annual Meeting of Shareholders of TRICON GloRaktaurants, Inc. will be held in the Yum Centet@00 Colonel Sanders Lane,
Louisville, Kentucky, on Thursday, May 20, 1999420 a.m., local time, for the following purposes:

(1) To elect four directors to serve until the 2@0ual meeting and until their successors aréezleand qualified;

(2) To approve the Company's Long Term Incentianmcluding the performance goals for such plan;

(3) To approve the Company's Executive Incentiven@ensation Plan including the performance goalstch plan;

(4) To ratify the selection of KPMG LLP as the Camny's independent auditors for the fiscal yearmmpfliecember 25, 1999; and

(5) To transact such other business as may propeme before the meeting.

Only shareholders of record at the close of businesMarch 22, 1999 are entitled to notice of anddte at the Annual Meeting.
By Order of the Board of Directors

[SSIGNATURE]CHRISTIAN L. CAMPBELL
SECRETARY

March 29, 199¢
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TRICON GLOBAL RESTAURANTS, INC.
1441 GARDINER LANE
LOUISVILLE, KENTUCKY 40213

PROXY STATEMENT
FOR ANNUAL MEETING TO BE HELD ON
MAY 20, 1999

This Proxy Statement is furnished in connectiorhlite solicitation of proxies on behalf of the Bdbaf Directors of TRICON Global
Restaurants, Inc., a North Carolina corporationi¢@in” or the "Company"), to be used at the AnrMekting of Shareholders of the
Company to be held at 9:00 a.m. (Eastern Dayligivir§js Time), on Thursday, May 20, 1999, in the YQenter, at 1900 Colonel Sanders
Lane, Louisville, Kentucky, for the purposes sethaon the accompanying Notice of the meeting. Thigxy Statement and the accompany
form of proxy are being mailed to shareholders camoing on or about March 29, 1999.

The Company was formed in May 1997 as a wholly ahsugsidiary of PepsiCo, Inc. ("PepsiCo") as phReapsiCo's plan to distribute its
restaurant businesses to its shareholders. Eféeatvof October 6, 1997, PepsiCo disposed ofstaueant businesses by distributing all of
outstanding shares of the Company on that datesi€o shareholders (the "Spin-Off").

GENERAL INFORMATION ABOUT THE MEETING
QUORUM AND VOTING REQUIREMENTS

The presence in person or by proxy of sharehold@iding a majority of the outstanding shares of@menpany's Common Stock will
constitute a quorum for the transaction of all hass at the Annual Meeting. A shareholder votingHe election of directors may withhold
authority to vote for all or certain nominees 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 @ther proposal will be treated as
shares that are present and entitled to vote figggses of determining the presence of a quorumyiiuot be counted in the number of vo
cast on any matter (except in the case of Item therProxy card, in which case abstentions willtas votes cast on the matter). If a broker
does not receive voting instructions from the breiefowner of shares on a particular matter amticizes on the proxy that it does not have
discretionary authority to vote on that matter ¢k®r non-votes"), those shares will be considesggrasent and entitled to vote with respect
to that matter, but will not be counted in the n@mbf votes cast "for" or "against” the matter.

Only shareholders of record at the close of busieaesMarch 22, 1999 are entitled to vote at theusahiMeeting. As of March 22, 1999, there
were 153,465,881 shares of the Company's Commark Stdstanding and entitled to vote. Each shai@arhmon Stock entitles the holdet
one vote on all matters presented at the Annualikipe

Shares represented by duly executed proxies indbempanying form received prior to the meeting moidrevoked will be voted at the
meeting or at any adjournments in accordance \witchoices specified on the proxy. If no choicesspecified, the shares represented by
that proxy will be voted as recommended by the BadiDirectors. A proxy may be revoked by the parsgecuting it at any time before the
authority thereby granted is exercised by givingtem notice to the Secretary of the Company, 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 revokagroxy unless the shareholder so attending stiasathe inspectors of election in writing
prior to voting of the proxy. Beneficial owners wimbend to vote shares at the meeting should olstéégal proxy or power of attorney from
their broker and present it at the meeting to distakheir right to vote such shares.

If you are a participant in the Capital Stock Paissh Program, shares of Common Stock held in yaxguedt 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 Long Ternvibgs Program ("Plan"), you may use the accompanpnoxy card to direct the trustee of
the Plan to vote shares of Common Stock you bea#fiown under the Plan. In accordance with thenREerms, if your proxy card for Plan
shares is not returned, those shares will not bedvo

SOLICITATION EXPENSES

The expenses of soliciting proxies for the Annuadting, including the cost of preparing, assembdind mailing this proxy statement and
the accompanying form of proxy, will be borne bg thompany. The Company has retained MacKenzie étartimc. to assist in the
solicitation of proxies for a fee of $14,000 plupenses for these services. In addition to theisation of proxies by mail, certain directors,
officers and regular employees of the Company,auttadditional compensation, may use their persefiiaits, by telephone or otherwise, to
obtain proxies. The Company will also request pesséirms and corporations holding shares in thanes, or in the names of their
nominees, which shares are beneficially owned hgrst to send this proxy material to and obtaixigofrom such beneficial owners, and
will reimburse such holders for their reasonablpesmses in so doing.

ADMISSION TO ANNUAL MEETING

If you are a registered owner and plan to attemdketing in person, please detach and retaindiinésaion ticket which is attached to your
proxy card and return the proxy card with the "AalnMeeting" box marked. A beneficial owner who @da attend the meeting may obtain
an admission ticket in advance by sending a writgest, with proof of ownership, such as a barrokerage firm account statement, to
the Company's transfer agent, BankBoston, N.A., B&X 8038, Boston, Massachusetts 02266-8038. Adnaé to the annual meeting will

be based upon availability of seating.

Shareholders who do not present admission tickdteeaneeting will be admitted upon verificationavfnership at the admissions desk.

ELECTION OF DIRECTORS
(ITEM 1 ON PROXY CARD)

BOARD OF DIRECTORS

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

JAMESDIMON
MASSIMO FERRAGAMO
ROBERT J. ULRICH
JEANETTE S. WAGNER

THE BOARD OF DIRECTORSRECOMMENDSA VOTE FOR ALL OF THE ABOVE-NAMED NOMINEES

FOR ELECTION ASDIRECTORS.



If elected, the Company expects that Messrs. Dirfeagamo and Ulrich and Ms. Wagner will hold agfuntil the annual meeting of
shareholders in 2002 and until their respectivesssors have been elected and qualified.

Shareholders voting at the Annual Meeting may md¢ Yor more than the number of nominees listethim Proxy Statement. Directors will
be elected by a plurality of the total votes casha Annual Meeting. That is, the four nomineeseigng the greatest number of votes for
Class Il directors will be deemed elected directorsless a shareholder specifies otherwise, theiggaeceived in response to this solicita
will be voted in favor of the election of the fonominees for Class Il directors. Abstentions arakér non-votes will not be taken into
account in determining the outcome of the electibdirectors. In the event that any of the nomineesomes unavailable (which is not now
anticipated by the Company), the persons namedoxseg have discretionary authority to vote fouastitute nominee designated by the
present Board of Directors. The Board of Directuais no reason to believe that any of said nomiwdeke unwilling or unable to serve if
elected.

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

NOMINEESFOR CLASS |1 DIRECTORS-TERMSEXPIRING IN 2002

JAMES DIMON is the former President of Citigrouginhaving held that position during October and/&ber of 1998 following the
merger of Travelers Group Inc. and Citicorp. Froapt®@mber 1991 until October 1998, he was a diredftdravelers Group Inc. From June
1995 to November 1998, he was President and Choefaling Officer of Travelers Group Inc. He was @® Chairman of the Board and Co-
Chief Executive Officer of Salomon Smith Barney #iabs Inc. ("Salomon Smith Barney"), the immediadgent company of Smith Barney
Inc. and Salomon Brothers Inc. Mr. Dimon was aatiweof Travelers Property Casualty Corp. from 1896998. From May 1988 to June
1995 he was Chief Financial Officer of Traveler®@y Inc. He was from May 1988 to September 199&chtive Vice President of Travel
Group Inc. Mr. Dimon was Chief Operating Officer&ith Barney until January 1996 and was Seniocktkee Vice President and Chief
Administrative Officer of Smith Barney from 19901891. From March 1994 to January 1996 he was @pyefrating Officer of the
predecessor to Salomon Smith Barney. Mr. Dimontisistee of New York University Medical Center andirector of the Center on
Addiction and Substance Abuse, the National Assiotiaf Securities Dealers, Inc. and a member efMlominating Committee of the New
York Stock Exchange, Inc. He was elected a Direatdrricon effective October 7, 1997, and is a mendf the Executive/Finance
Committee, Nominating Committee and Audit Commitiége 43.

MASSIMO FERRAGAMO is President and Vice ChairmarFefragamo USA, Inc., a subsidiary of Salvatoredgamo Italia, which
controls sales and distribution of Ferragamo prtslicNorth America. Mr. Ferragamo has held thisifion since 1985. He was elected a
Director of Tricon effective October 7, 1997, asciimember of the Audit Committee. Age 41.

ROBERT J. ULRICH is Chairman and Chief Executivdi€af of Dayton Hudson Corporation and Target $toke became President of
Dayton Hudson Department Store Company and Prasiddiarget Stores in 1984. He became ChairmanCimeff Executive Officer of
Target Stores in 1987 and assumed his additioeakpt position with Dayton Hudson Corporation if4.9Mr. Ulrich is also a director of
Dayton Hudson Corporation. He was elected a Dirasftdricon effective October 7, 1997, and is a rbenof the Compensation Committee.
Age 55.



JEANETTE S. WAGNER is Vice Chairman of the Esteader Companies, Inc. and has held this positiocesiuly 1, 1998. From 1986 ul
1998, she was President of Estee Lauder Interratibrc., the largest subsidiary of The Estee La@tempanies, Inc. Ms. Wagner's career at
Estee Lauder has included marketing and generahgaanent assignments domestically and internatipralie was elected a Director of
Tricon effective October 7, 1997, and is a memli¢h® Compensation Committee. Age 69.

CLASSIII DIRECTORS-TERMSEXPIRING IN 2000

D. RONALD DANIEL has been a director of McKinsey@ompany since 1968. He joined McKinsey & Compan$987 and held various
positions with the firm, including Managing Directioom 1976 to 1988. Mr. Daniel is a member of Hevard Corporation, the Harvard
Board of Overseers, and is the Treasurer of Har\daiglersity. Mr. Daniel is also a member of the tatsaof WNET/Thirteen, New York's
public television station, the Brookings InstitutjdRockefeller University and the Markle Foundatible was elected a Director of Tricon
effective October 7, 1997, and is a member of tkechtive/Finance Committee, Nominating Committee e Compensation Committee.
Age 69.

KENNETH G. LANGONE is the founder, and since 19Fds been Chairman of the Board, Chief Executivéc@®ffand President, of Invem
Associates, Inc., a New York Stock Exchange firrgaged in investment banking and brokerage. Hdasirder of Home Depot, Inc. and t
been a director since 1978. He is also a diredt®BI Online, Inc., General Electric Co., and Unlfic. He was elected a Director of Tricon
effective October 7, 1997, and is a member of thmensation Committee. Age 63.

ANDRALL E. PEARSON became Chairman of the Board'nfon effective August 15, 1997, and Chief ExeeaitDfficer of the Company
effective October 21, 1997. Mr. Pearson previogsiywed as an operating partner of Clayton, Dubfliice, a leveraged buy-out firm, from
1993 to 1997. He was President and Chief Oper&iifiger of PepsiCo, Inc. from 1971 through 1984 aedved on PepsiCo's Board of
Directors for 26 years, retiring in April 1996. Fnal985 to 1993 he was a tenured professor at HhBasiness School. Mr. Pearson is also a
director of DBT Online, Inc. and Citigroup Inc. litealso a trustee of the New York University Medli€anter and Good Samaritan Medical
Center in Palm Beach, Florida. He is a member amair@erson of both the Tricon Executive/Finance @uftee and Nominating Committee.
Age 73.

JOHN L. WEINBERG is Senior Chairman of Goldman, [#a& Co., a position he has held since 1990. Mrirlde&rg has served as an
investment banker with Goldman, Sachs & Co. sirg®#)1He became a Partner in 1956, Senior Partne€arChairman of the Management
Committee in 1976, and was Senior Partner and @laairof the Management Committee from 1984 until0L$8 is also a director of
Knight-Ridder, Inc. and Providian Corporation. Hchme a Director of Tricon effective October 7,72,9%nd is a member of the
Executive/Finance Committee, Nominating Committeé the Compensation Committee, of which he is Qleagon. Age 74.

4



CLASS| DIRECTORS-TERMSEXPIRING IN 2001

ROBERT HOLLAND, JR. is the owner and Chief Execat®fficer of WorkPlace Integrators, Michigan's kesgSteelcase office furniture
dealer. Prior to his current position, he was Rliexsi and Chief Executive Officer of Ben & Jerry'srhibmade, Inc. from 1995 through 1996.
From 1981 to 1984 and from 1991 to 1995, Mr. Hallaerved as Chairman and CEO of Rokher-J, Incchwbarticipates in business
development projects and provides strategy devedop@ssistance to senior management of major ctipos. From 1984 to 1987, he was
Chairman and Chief Executive Officer of City Mariket, a beverage distribution company in DetroitcMgan. From 1987 to 1990, he was
Vice President, and from 1990 to 1991, he was @Gtairof Gilreath Manufacturing, Inc., a full-servicgstom plastic injection molding
company. Mr. Holland is also a director of MutuNew York, TruMark Inc., Frontier Corporation, Allielsen Corporation, Olin
Corporation and Lexmark International, Inc. He wksted a Director of Tricon effective October 997, and is a member of the Audit
Committee. Age 57.

SIDNEY KOHL, along with other family members, despéd Kohl's Food Stores, Wisconsin's largest sugekan chain, and Kohl's
Department Stores, now a national (New York StoxkHange) department store chain. He served asdergsind then Chairman when the
two entities were sold in 1972. Since 1980, Mr. Kindis been the president of the Sidney Kohl Compemigh develops, owns and manages
substantial commercial and residential property. Kéthl also serves on the Board of Kinko's, Ina &fliant FoodService, Inc. He was
elected a Director of Tricon effective October 997, and is a member and Chairperson of the Aunliti@ittee. Age 68.

DAVID C. NOVAK became Vice Chairman of the BoarddaPresident of Tricon on October 21, 1997. He viasted a Director of Tricon
effective October 7, 1997. Mr. Novak previouslyveet as Group President and Chief Executive Offik&iC and Pizza Hut from August
1996 to July 1997, at which time he became actiing \Chairman of Tricon. Mr. Novak joined Pizza Hutl986 as Senior Vice President,
Marketing. In 1990, he became Executive Vice PergidMarketing and National Sales, for Pepsi-Caian@any. In 1992 he became Chief
Operating Officer, Pepsi-Cola North America, and 894 he became President and Chief Executive @fGiEKFC North America. Mr.
Novak is a member of the Tricon Executive/Finanoen@ittee and Nominating Committee. Age

JACKIE TRUJILLO has been Chairman of the Board affdan Management Corporation, one of KFC's larigasthisees, since 1995. She
joined the Harman organization in 1953 and heldowar positions, becoming Executive Vice Presidéjerations in 1983, wit
responsibility for operations of its restaurant®iah, Colorado, Washington and Northern Califarfiam 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 63.

MEETINGS OF THE BOARD OF DIRECTORS

The Board of Directors met six times and the A@bimmittee and Compensation Committee each metifives during fiscal 1998. All
directors attended at least 75% of all of the nmgystiof the Board and the committees of which theyewnembers during 1998 except Mes
Langone and Ulrich who each attended 67% of thedoeetings and 60% of the Compensation Committeetings.

COMMITTEES OF THE BOARD OF DIRECTORS

The Board of Directors has standing Audit, CompgasaExecutive/Finance and Nominating Committ@dsmembers of the Audit and
Compensation Committees are non-employee directors.



AUDIT COMMITTEE. The Audit Committee consists ofrdas Dimon, Massimo Ferragamo, Robert HollandJackie Trujillo and Sidney
Kohl, who serves as Chairperson. The Audit Commiteesponsibilities include: (i) recommendingtte Board the selection, retention or
termination of the Company's independent audif@sapproving the level of non-audit services pd®d by the independent auditors; (iii)
reviewing the scope and results of the work ofGeenpany's internal auditors; (iv) reviewing theeand approving the estimated cost of
the annual audit; (v) reviewing the annual finahstatements and the results of the audit with game&nt and the independent auditors; (vi)
reviewing with management, the Company's internditars and the independent auditors the adequiaitiedCompany's system of internal
accounting controls; (vii) reviewing with managerhand the independent auditors any significantmeoendations made by the auditors
with respect to changes in accounting procedurdsrdarnal accounting controls; (viii) ensuring thfae Company has the appropriate
systems and processes in place to be sure th&@otigany is in compliance with all applicable lawsl aegulations; and (ix) reporting to the
Board on the results of its review and making rec@mdations as it may deem appropriate. The Audih@ittee met five times during fiscal
1998.

COMPENSATION COMMITTEE. The Compensation Committemsists of D. Ronald Daniel, Kenneth G. Langorehdtt J. Ulrich,
Jeanette S. Wagner and John L. Weinberg, who sas/€hairperson. The Compensation Committee's megplities include: (i) reviewing
and submitting to the Board of Directors recomméioda concerning the Company's compensation phploga(ii) oversight of Tricon's
Long Term Incentive Plan, Executive Incentive Comgaion Plan and other executive plans; (iii) apprg, or referring to the Board of
Directors for approval, changes in such plans heccompensation programs to which they relate;réviewing and approving the
compensation of senior executives of the Comparn)yagpraising the performance of the chief exeeutifficer and other senior executives;
(vi) reviewing management succession planning; and

(vii) reviewing periodically directors' compensatiorhe Compensation Committee met five times icafid 998.

EXECUTIVE/FINANCE COMMITTEE. The Executive/Finanémmittee consists of D. Ronald Daniel, James Dinbavid C. Novak,
John L. Weinberg and Andrall E. Pearson, who seageShairperson. The Executive/Finance Committeeceses all of the powers of the
Board of Directors in the management of the busiees! affairs of the Company consistent with ajpplie law while the Board of Directors
is not in session. The Executive/Finance Commitidenot meet during fiscal 1998.

NOMINATING COMMITTEE. The Nominating Committee casts of D. Ronald Daniel, James Dimon, David C. &lgwdohn L. Weinber
and Andrall E. Pearson, who serves as ChairpefdmNominating Committee: (i) identifies suitablndidates for Board members; (ii)
proposes to the Board a slate of directors fortigledy the shareholders; and (iii) proposes caatéglto fill vacancies on the Board based on
qualifications it determines to be appropriate. €bmmittee will consider those recommendationshareholders which are submitted, along
with biographical and business experience inforomatio the Chief Executive Officer. The Nominati@gmmittee did not meet during fiscal
1998.

COMPENSATION OF DIRECTORS

Employee Directors do not receive additional conspdinn for serving on the Board of Directors. Nonpdoyee Directors receive an annual
stock grant retainer with a fair market value 0@ $®0 and an annual grant of options to buy $50y@®@h of Tricon's Common Stock at a
price equal to the fair market value of Tricon Coom®tock on the date of grant. Non-employee Dimscadso receive a one-time stock grant
with a fair market value of $25,000 on the datgraint upon joining the Board, payment of which W@l deferred until termination from the
Board. Directors may also defer payment of tha@iners pursuant to the Directors Deferred Compans®&lan. Deferrals may not be made
for less than one year. The Company also paysrédmipms on directors' and officers' liability anasiness travel accident insurance policies
covering the Directors.



COMPENSATION COMMITTEE INTERLOCKSAND INSIDER PARTICIPATION

During fiscal 1998, members of the Compensation @dtae were John L. Weinberg, D. Ronald Daniel, iKeth G. Langone, Jeanette S.
Wagner and Robert J. Ulrich. Mr. Weinberg is Sedibairman of Goldman, Sachs & Co. During fiscal8,980ldman, Sachs & Co. provic
investment banking and financial advisory servicethe Company. Andrall E. Pearson, Chairman oBbard and Chief Executive Officer
the Company, was a director and member of the cosgti®on committee of Travelers Group Inc. and @itip Inc. James Dimon served as
President and a director of Travelers Group Ind. Rresident of Citigroup Inc. during 1998. Mr. Dimis a Director of the Company.

SECTION 16 BENEFICIAL OWNERSHIP REPORTING COMPLIANC

Section 16(a) of the Securities Exchange Act of41@Rjuires the Company's directors, certain offi@ard persons who own more than ten
percent of the outstanding Common Stock of the Gomipto file with the Securities and Exchange Cossion reports of changes in
ownership of the Common Stock of the Company hglduzh persons. Officers, directors and greatar-tba percent shareholders are also
required to furnish the Company with copies offalins they file under this regulation. To the Comya knowledge, based solely on a
review of the copies of such reports furnishechto€ompany and representations that no other eeperte required, all Section 16(a) filing
requirements applicable to all of its officers aligectors were complied with during fiscal 1998¢cept two filings covering two purchases by
D. Ronald Daniel and one filing covering two pursés by Mr. Kohl which were inadvertently filed late

STOCK OWNERSHIP OF CERTAIN BENEFICIAL OWNERSAND MANAGEMENT
STOCK OWNERSHIP OF CERTAIN BENEFICIAL OWNERS
Based on Schedule 13G filings, stockholders hol&i#tgor more of Tricon Common Stock as of Februd@yl®99, were:

NUMBER OF SHARES

NAME AND ADDRESS OF TITLEOF  BENEFICIALLY  PERCENT OF
BENEFICIAL OWNER CLASS OWNED CLASS
BZW Barclays Global Investors NA Common 7,653,477(1) 5 .0%

45 Fremont Street
San Francisco, California 94105

FMR Corp. Common 17,238,533(2) 11 3%
82 Devonshire Street
Boston, Massachusetts 02109

Tiger Management L.L.C., Common 13,067,000(3) 8 .6%
Tiger Performance L.L.C.,

Julian H. Robertson, Jr.

101 Park Avenue

New York, New York 10178

(1) BZW Barclay's Global ("Barclays") reported litsneficial ownership as of December 31, 1998, Sclzedule 13G filed with the Securities
and Exchange Commission ("SEC"). The filing indésathat Barclays has sole voting power for 6,94DStares, shared voting power for
23,072 shares, sole dispositive power for 7,653shafes and shared dispositive power for 0 shares.

(2) FMR Corp. ("FMR") reported its beneficial owship as of February 28, 1999, on a Schedule 13{B4 With the SEC. The filing
indicates that FMR has sole voting power for 528,8Rares, shared voting power for O shares, sspositive power for 17,238,533 shares
and shared dispositive power for 0 shares.



(3) Tiger Management L.L.C. ("TMLLC"), Tiger Perfuance L.L.C. ("TPLLC") and Julian H. Robertson, tire ultimate controlling person
of TMLLC and TPLLC, reported their beneficial owship as of December 31, 1998 on a Schedule 13@&A Wiith the SEC. The filing
indicates that TMLLC has shared voting and dispasipower of and beneficially owns 7,003,200 shaaesl TPLLC has shared voting and
dispositive power of and beneficially owns 6,068,8bares.

STOCK OWNERSHIP OF MANAGEMENT

The following table shows the beneficial ownersiiricon's Common Stock as of February 15, 1999)gach 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 beiaéifiowned by him or her. None of
the following persons or group hold in excess af parcent of Tricon's Common Stock. Tricon's ireéstock ownership guidelines call for
the Chairman to own Tricon Common Stock (or defgrt@n units) with a value equal to 7.5 times cotrgalary within five years and for
other executive officers to own from 3 to 5 timesrent salary within five years.

SHARES BENEFICIALLY DEFERRAL

NAME OWNED PLANS(1) TOTAL
Andrall E. Pearson.......cccccovcveeevicceenenn 365,402(2) 131,905 497,306
David C. NoVaK......ccovuveiiieiiiiaieeeceeee 9,564(2)(3)(4) 145,175 154,739
D. Ronald Daniel.......ccccccveeeeevniniiieee 5,721(5) 3,332 9,053
James DiMON.....cccviviiiiiieieee e 110,721(5)(6) 3,332 114,053
Massimo Ferragamo........ccocooeveevviiveeenneeees Ll 17,721(5) 3,332 21,053
Robert Holland, Jr........cccooeeivvinennieeeee L 2,721(5) 3,332 6,053
Sidney Kohl.....oooovoviiniiiiiiicveee L 34,721(5)(7) 3,332 38,053
Kenneth G. Langone.........cccovvvvvvvevvenenenes L 155,263(5) 790 156,053
Jackie Trujillo....cccooceeiiiiiiieiiceeees L 7,318(5)(8) 3,332 10,650
Robert J. Ulrich......ccocoviviiiiiiiiieiees 2,721(5) 3,332 6,053
Jeanette S. Wagner....ooooccccveeeeeeeveiiiieeeee 2,721(5) 3,332 6,053
John L. Weinberg.......ccoovvvveveeeennenene. 54,701(5)(9) 3,332 58,033
Christian L. Campbell........ccccccovvvveeneeeee. L 3,321(10) 18,249 21,570
Robert L. Carleton........cccoceeevvceeenneee L 6,797(3) 40,208 47,005
Robert C. LOWES......ccvvvevviiiiiiiiiieceeeeeee L 15,001 46,924 61,925
All Directors and Executive Officers as a Group (26

PEISONS)..uiiiiiiiiiiiie e eeeeee 830,110(2)(3) 602,198 1,432,308

(1) Units denominated as Common Stock equivalesits in deferred compensation accounts under theckir Deferred Compensation Plan
or the Executive Incentive Deferral Plan. Amourdgable under these plans will be paid in Commorlstd the Company. Also included
with respect to each non-employee director is t@0es representing the $25,000 initial stock gpayable to non-employee directors after
they leave the Board.

(2) As set forth in the following table, for MessPearson, Novak and all directors and executifieast as a group, the share amounts inc
beneficial ownership of the following shares whinhy be



acquired within 60 days pursuant to stock optiomarded under employee/director incentive compensatian.

ALL DIRECT ORS AND
ANDRALL E. DAVID C. EXECUT IVE
PEARSON NOVAK OFFICERS AS A GROUP
Shares which may be acquired within 60 days pursuan tto
StOCK OPLiONS...cciiiiieieiiieeieeeeeeee 350,000 2,268 386, 984

(3) Share amounts include any shares held pursoidné Tricon Long Term Savings Program which wél subject to the voting direction of
such persons at the Annual Meeting: Mr. Novak, 6 82ares; Mr. Carleton, 4 shares; and all dire@otsexecutive officers as a group, 7,
shares.

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

(5) Includes beneficial ownership of 2,721 sharb&tvmay be acquired within 60 days pursuant tokstptions awarded under
employee/director incentive compensation plans.

(6) Includes 6,000 shares held by Mr. Dimon's spasscustodian for their minor children; and 2,808res owned by Mr. Dimon's spouse.
(7) Includes 16,000 shares held in a trust of wihichKohl is trustee.

(8) Includes 480 shares held by the Harman Cafgadyme Profit Sharing Trust and 4,000 shares ovinyeldarman Management Corp. of
which Ms. Trujillo is a trustee and of which Ms.ujilo disclaims beneficial ownership.

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

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



EXECUTIVE COMPENSATION
SUMMARY OF CASH AND CERTAIN OTHER COMPENSATION

The following tables provide information on compatisn and stoclbased awards paid, earned or awarded for the ireicated by Tricon t
its Chief Executive Officer and four other mosthiligcompensated executive officers as of the enti@fCompany's 1998 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. Amounts shown include pemsation paid or awarded to the named executfieeos for periods prior to the Spin-
Off.

SUMMARY COMPENSATION TABLE

LONG-TERM
COMPENSATION AWARDS
ANNUAL COMPENSATION SECURITIES
------- UNDERLYING
NAME AND OTHER ANNUAL OPTIONS/SARS ALL OTHER
PRINCIPAL POSITION YEAR  SALARY (1) BONUS(1) COMPENSATION  (# SHARES)(2) COMPENSATION

Andrall E. Pearson ............ 1998 $ 900, 000 $2,700,000 $ 90,320(3) 0 $ 150,000(4)

Chairman of the Board and 1997 446, 538 1,300,000 134,135(5) 1,050,000 1,283,333(6)

Chief Executive Officer
David C. Novak ................ 1998 700, 000 2,100,000 69,669(7) 0 582,887(4)

Vice Chairman of the Board 1997 619, 231 1,748,660 8,167 805,542 0

and President 1996 433, 654 515,170 7,946 568,274(8) 0
Robert C. Lowes ............... 1998 600, 000 1,125,000 84,213(9) 0 90,190(4)

Chief Financial Officer 1997 265, 384 270,570 185,058(10) 158,064 0
Robert L. Carleton ............ 1998 400, 000 1,100,000 97,715(9) 44,037 148,220(4)

Senior Vice President and 1997 371, 626 444,660 10,845(10) 66,437 450,000(11)

Controller 1996 330, 058 162,580 11,563 0 0
Christian L. Campbell ......... 1998 400, 000 990,000 8,387(9) 0 6,667(4)

Senior Vice President, 1997 257, 692 350,000 121,217(10) 110,645 0

General Counsel and Secretary

(1) Amounts shown include compensation earned byntimed executive officers during 1998, includingpants deferred at the election of
those officers. Bonuses are generally paid in tre jollowing the year in which they are earnede TB97 salary of Messrs. Pearson, Lowes
and Campbell only reflect a partial year since eaah first employed during the second half of 1993t. 1997, the bonus shown for Mr.
Pearson represents a guaranteed bonus of $4508G0ane-time hiring bonus of $850,000 awardedyantsto his employment agreement
with the Company. For 1997, the bonus shown forG&mpbell represents a guaranteed bonus of $20&@D@ hiring bonus of $150,000
awarded pursuant to his employment agreement wélCompany. For 1998, the bonus shown for Mesameton and Campbell includes
hiring bonuses of $450,000 and $150,000, respégtidd other bonuses were determined pursuanhéo@ompany's Executive Incentive
Compensation Plan.

(2) The stock options listed in this column werarged under Tricon's Long Term Incentive Plan. tdalsappreciation rights ("SARs") were
granted in 1996 through 1998.

(3) This amount includes $38,487 for personal dseampany aircraft, $37,918 Company perquisitesvedince and $13,915 for tax-related
reimbursements.

(4) Represents preferential earnings on deferretbensation.
(5) This amount includes $65,152 for country clulesland $63,618 for tax-related reimbursements.

(6) Included in this column for Mr. Pearson is a0®D,000 retirement payment to be made to himyialig his retirement which is expected
to occur on July 1, 2000. Under the terms of hiplegment agreement, Mr. Pearson will not be emtitteany retirement benefits under
Tricon's
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Salaried Employees Retirement Plan or Pension Egtian Plan. Also included is $283,333 of prefdiarearnings on deferred
compensation.

(7) This amount includes $41,532 for personal dseammpany aircraft, $19,750 Company perquisitesvedince and $8,387 for tax-related
reimbursements.

(8) The 1996 option grant shown was originally madth respect to PepsiCo Common Stock. The num@we for 1996 represents the
replacement on October 7, 1997 of outstanding uadeRepsiCo stock options under PepsiCo's stoéroptans with Tricon options, which
was intended to preserve the economic value oéited PepsiCo options at the time of the Spin-Ofe number of Common Shares covered
by the replacement option was calculated by digidire number of PepsiCo common shares under thmalkioption by a factor of 0.774283,
and the exercise price of the option was decrebgedultiplying the original exercise price by trense factor. The factor was determined
based on the respective weighted average marketwval Tricon and PepsiCo Common Stock duringehdrading days prior to the Spin-
Off.

(9) For 1998, these amounts include reimbursentenhbving and tax related expenses, respectivél$38,976 and $8,387 for Mr. Lowes,
$76,583 and $0 for Mr. Carleton and $0 and $8,88 ™. Campbell.

(10) For 1997, these amounts include reimbursefoemoving and tax-related expenses, respectivél$,123,810 and $14,869 for Mr.
Lowes, and $0 and $10,845 for Mr. Carleton and $li5and $2,258 for Mr. Campbell.

(11) This amount represents the retirement paymvbith will be made to Mr. Carleton following histirement from Tricon; however, this
amount will be reduced by the lungum present value of any benefit Mr. Carleton eantger the Tricon Salaried Employees Retirememnt
and Tricon Pension Equalization Plan.

STOCK OPTION GRANTS

The following table presents information with resp® stock option grants that were made durinditoal year ended December 26, 1998 to
each of the named executive officers. All optiorenged by the Company in 1998 were non-qualifiedlsbptions, and no stock appreciation
rights ("SARs") were granted in 1998. Except for. Barleton, the named executive officers listealwaleceived stock option grants in 1997
that were intended to cover 1998. Therefore, théyndt receive 1998 grants. Except for Mr. Pear®dmse 1997 grant was intended to cc
1998 and 1999), the named executive officers redestock option grants in 1999.

OPTION GRANTSIN LAST FISCAL YEAR

INDIVIDUAL GRANTS

N UMBER OF

SE CURITIES
UN DERLYING % OF TOTAL
OPTIONS OPTIONS EXERCISE GRANT DATE
GRANTED GRANTED PRICE EXPIR ATION PRESENT
NAME # SHARES)(1) TO EMPLOYEES ($/SHARE)(2) DA TE VALUE(3)
Andrall E. Pearson.........ccceevuveeenns 0 0
David C. Novak.... 0 0
Robert C. Lowes... 0 0
Robert L. Carleton.... 44,037 .37 27.25 1/ 20/08 $ 475,600
Christian L. Campbell.........c..ccccovuee. 0 0

(1) 1998 option grants become exercisable on Jgrar2002. The terms of each option grant protde if specified corporate control
changes occur, all outstanding stock options beaaecisable immediately.
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(2) The exercise price shown is the average ohitjle and low sales price of the Company's CommonkSon the date of grant.

(3) The grant date present values were determisied) the Black-Scholes option pricing model. ThadBFScholes present value per option
was $10.80. The assumptions used in calculatin@ldek-Scholes present value for the new optionevas follows: (a) options are assumed
to be exercised at year six; (b) volatility is Z&.8ased on the daily closing stock prices from Getd, 1997 to December 24, 1998 for
Tricon, and the monthly closing stock prices far thst four years for McDonald's Corporation andndies International, Inc.; (c) the risk-
free rate of return is 5.43% based on the five-yeao coupon treasury average yield for Januarg;183d (d) the dividend yield is 0%. No
further discount to the option value calculated ¥eken to give effect to the fact that the optians not freely transferable or to the exercis
lapse of the options after the vesting period,didr to the end of the option term, or to the fiett the Company has stock ownership
guidelines.

STOCK OPTION EXERCISES AND HOLDINGS

The following table presents information with respi® stock options exercised during the last figear by the named executive officers, as
well as the status and current value of unexerc@saeck options held as of December 26, 1998.

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

NUMBER OF SECURITIES
UNDERLYING UNEXERCISED

OPTIONS AT VALUE OF UNEXERCISED
SHARES DECEMBER 26, 1998 IN -THE-MONEY OPTIONS AT
ACQUIRED ON (# SHARES) DECEMBER 26, 1998
EXERCISE VALUE = rermmmmmmmmmmmmmccces e e
NAME (# SHARES) REALIZED EXERCISABLE UNEXERCISABLE EXER CISABLE UNEXERCISABLE(1)
Andrall E. Pearson.............. 0 0 350,000 700,000 $5, 597,270 $ 11,194,540
David C. Novak........ 0 0 2,268 1,375,238 69,257 25,877,546
Robert C. Lowes...... 0 0 0 158,064 0 2,527,791
Robert L. Carleton 0 0 0 110,474 0 2,025,170
Christian L. Campbell........... 0 0 0 110,645 0 1,769,457

(1) The value of in-thenoney options is based on the $47.625 per shasenglprice of Tricon Common Stock on December 298l(the las
trading day prior to Tricon's fiscal year-end) sléise exercise price of the options.

PENSION PLANS

The Company has adopted the Tricon Salaried EmpkRetirement Plan and Tricon Pension Equalizé&lan. The annual benefits payable
under these two pension plans to employees withdivmore years of service at age 65 are equadltofihe employee's highest consecutive
five-year average annual earnings multiplied byryed credited service up to ten years of credsedice plus an additional 1% of the
employee's highest consecutive five-year averagaairearnings for each additional year of credsieiice over ten years, less .43% of final
average earnings not to exceed Social Securityredv@mpensation multiplied by years of servicd {a@xceed 35 years).
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Under the Tricon plans, when an executive retitéeenormal retirement age (65), the approximateual benefits payable after January 1,
1999 for the following pay classifications and yseaf service are expected to be:

YEARS OF SERVICE

REMUNERATION 15 20 25 30 35
$250,000.......ccccccvrreenennn $ 85,370 $ 97,160 $ 108,950 $ 120,740 $ 132,530
$500,000......cccccccriiriirnnnn 172,870 197,160 221,450 245,740 270,030
$750,000........cccciiiinnnnn 260,370 297,160 333,950 370,740 407,530
$1,000,000.................. ... 347,870 397,160 446,450 495,740 545,030
$1,250,000.. . 435,370 497,160 558,950 620,740 682,530
$1,500,000................. ... 522,870 597,160 671,450 745,740 820,030

The years of credited service and covered compensahder the Salaried Employees Retirement PlarPamsion Equalization Plan for the
covered executive officers named in the Summary @oreation Table are as follows:

CH RISTIAN
ANDR ALL E. DAVID C. ROBERT C. ROBERT L. L.
PE ARSON NOVAK LOWES CARLETON CA MPBELL
Years of Credited Service................... (1) 12 6(2) 1 1
Covered Compensation........................ (1) $ 1,095,757 $ 567,977 $ 551,176 $ 328,846

(1) Under the terms of Mr. Pearson's employmergemgent, he will not participate in the Tricon pensplans.

(2) Mr. Lowes credited service includes the fivangeof additional credited service granted to hurspant to his employment agreement
(described below).

EMPLOYMENT AGREEMENTSAND CHANGE IN CONTROL AGREEMENTS

EMPLOYMENT AGREEMENTS. The Company has entered amoemployment agreement with Andrall E. Pearsateuwhich he will
serve as Tricon's Chairman of the Board and Chiethtive Officer until July 1, 2000. The agreememtvides for an annual salary of
$900,000 and annual incentive compensation awarbls tletermined by the Company's Board of Directdasvever, the guaranteed bonus
for 1997 (payable in 1998) was $450,000. The Comedsp awarded Mr. Pearson a one-time hiring bafi@850,000 in 1997 which under
the terms of the agreement was deferred until tiokeod his employment and treated as if investefirioon Common Stock at a discount un
the Tricon Executive Income Deferral Plan. In aiddit the Company will make a $1,000,000 retirenpaytment to Mr. Pearson at the end of
his employment term. Mr. Pearson was granted optiopurchase 1,050,000 shares of the Company'sroarstock. The exercise price of
these options is $31.63 per share, which was tamge of the closing prices of Tricon stock for fifth through the twentieth trading days
following October 6, 1997, but not less than therage of the high and low sales price for Tric@&odsnmon Stock on the grant date. One
of the options vested on July 1, 1998, and onelthil vest on each of July 1, 1999 and July 1,@20they will be exercisable for a period of
ten years from the grant date.

The Company also entered into an employment agnetewith Robert C. Lowes in July of 1997, under white will serve as Tricon's Chief
Financial Officer. The agreement provides for atstg salary of $600,000 per year and participatiomricon's annual incentive plan with a
target annual incentive compensation award of 76&%moual salary. In addition, the Company will die years of credited service to Mr.
Lowes' benefit under the Tricon Salaried Employeession Plan and Tricon Pension Equalization RBnLowes was granted options to
purchase 158,064 shares of Tricon Common Stock ekercise price of $31.63, which represents tleeame closing prices of Tricon Stock
for the fifth through twentieth day period follovgTricon's October 6, 1997 spin-off from Pepsi ®@aoit not less than the average of the high
and low sales price for Tricon's Common Stock @ngrant date. They will become
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exercisable five years from the grant date (praviblie. Lowes remains employed by Tricon) and musgxercised within ten years from the
grant date or, if earlier, termination of employrmen addition, Mr. Lowes will be entitled to a gance payment equal to two times his
salary plus target incentive if he is terminatedhy Company for any reason other than cause.

The Company has also entered into an employmeaeagnt with Robert L. Carleton under which he galfve as Tricon's Controller. The
agreement provides for a starting salary of $40D ¥ year and participation in Tricon's annuakmtése plan with a target annual incentive
compensation award of 65% of annual salary. The fizmy also agreed to pay Mr. Carleton a $450,000¢honus in February 1998 which
was intended to partially offset the gain attrillalésto unvested PepsiCo options forfeited by hithatSpin-Off. In addition, the Company
will make a $450,000 retirement payment to Mr. €@ when he retires from Tricon; however, the paynwill be reduced by the lump st
present value of any benefit he accrues under ticeT Salaried Employees Pension Plan and the ifkansion Equalization Plan. Mr.
Carleton was granted options to purchase 62,488&4®9 shares of the Company's Common Stock. Téeciee price of these options is
$30.41 and $34.47, respectively, which was therfeirket value on the date of grant. These optidiv@st on February 1, 2000, and will be
exercisable for a period of ten years from the gdates.

The Company entered into an employment agreeméehtGtiristian L. Campbell in September of 1997, undeich he will serve as Tricon's
Senior Vice President, General Counsel and Segréfhe agreement provided for a starting salar$4df0,000 per year and participation in
Tricon's annual incentive plan with a target annoe¢ntive compensation award of 65% (subsequehtyged to 75%) of annual salary. The
Company also agreed to pay Mr. Campbell a $300m008y bonus, 50% of which was payable upon stgniuith Tricon and the remainder
payable on his first anniversary. In addition, @@mpany agreed to pay Mr. Campbell a guaranteed bk68us, payable in 1998, of $200,C
Upon achieving normal retirement age status (agansbat least 10 years of credited service witharr), the Company will add five years of
credited service to Mr. Campbell's benefit underThicon Salaried Employees Pension Plan and TiR@nsion Equalization Plan. Mr.
Campbell was granted options to purchase 110,6df®stof Tricon Common Stock at an exercise prick3&f63, which represents the
average closing prices for Tricon stock for théhfthrough twentieth day period following Trico®stober 6, 1997 spinff from PepsiCo, bt
not less than the average of the high and low gales for Tricon's Common Stock on the grant dateey will become exercisable five years
from the grant date (provided Mr. Campbell rema&ngployed by Tricon) and must be exercised withinytears from the grant date or, if
earlier, termination of employment.

CHANGE IN CONTROL AGREEMENTS. Change in control seance agreements are in effect between the Congrahgertain key
executives (including Messrs. Pearson, Novak, Lo@esleton and Campbell). These executive changenirol agreements (the
"Agreements") were effective as of July 21, 1998;ehbeen general obligations of the Company simaedate, and provide, generally, tha
within two years subsequent to a change in confrdie Company (a "Change in Control"), the emplepirof the executive ("Covered
Executive") is terminated (other than for causdponther limited reasons specified in the Agreatag or if the Covered Executive
terminates employment for Good Reason (definetiéndgreements to include a diminution of duties eegbonsibilities or benefits), the
Covered Executive will be entitled to receive asgamce payment consisting of (a) the Covered Eretsitbase salary through the date of
termination, (b) a proportionate bonus assumingeaeiment of target performance goals under the $pian or, if higher, assuming
continued achievement of such performance goalkdate of termination, (c) two times the sum of fBovered Executive's base salary and
the target bonus or, if higher, the actual bonugte year preceding the Change in Control, anéug)unpaid compensation. In addition, Mr.
Carleton's Agreement provides that should he beamtided to payments under his Agreement pridh&otime he becomes entitled to the
$450,000 retirement payment specified in his empleyt agreement, the $450,000 will be paid undsrAlgreement. If payments had been
made at December 26, 1998, the total of such seeen@ayments under (c) above to each of Messrsséea
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Novak, Lowes, Carleton and Campbell would have [#A00,000, $4,897,320, $2,100,000, $1,689,320D34r6500,000, respectively.
Covered Executive whose employment is not terméhate manner described in this paragraph willbegentitled to receive any severance
payments under the Agreements. In addition to sesrance payments, the Company will also provideXovered Executive with
outplacement services for one year following s@ehmtination. In addition, the Agreements provide thahe event a Covered Executive
becomes entitled to receive a severance paymenithad severance benefits and such severance pagmebenefits are subject to an exi
tax, the Covered Executive will become entitledetceive an additional payment in an amount suchatter the payment of all income and
excise taxes, the Covered Executive will be indhme after-tax position as if no excise tax has lposed. If a Change in Control does not
occur before December 31, 2000, the Agreementdriaten

CERTAIN TRANSACTIONS

During 1998, affiliates of Harman Management Conyp@hlarman™) paid royalties of approximately $9,33@b6 to KFC Corporation, a
subsidiary of Tricon. Jackie Trujillo, Chairmantbg& Board of Harman, is a Director of Tricon.

COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSATION

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

COMPENSATION PHILOSOPHY AND PROGRAMS

In administering senior executive officer compeimsatthe Committee has established a compensatagram tailored for the restaurant
industry that is designed to reward superior penforce. The committee's objective is to establigftogram which aligns the interests of
shareholders and executives. As such, the Comnhite@stablished stock ownership guidelines fob@emost senior executives and
managers. The guidelines vary from 7.5 times sataf;25 times salary and assume that affected@me$ will meet or exceed the
guidelines within five years of implementation. TBempany's long-term stock option program is foduse attracting, retaining and
motivating the best restaurant executives in tdestry.

Senior People Resources management of the Compasgms proposals and recommendations on senioutése officer compensation to
the Committee for their review and evaluation. Stablish compensation targets, the Committee us@spiiovided by the Company which is
obtained from independent consultants. The dataatsfompensation practices of 20 companies frardéstaurant, service, consumer goods
and retail industries (the comparator group) whidigipate in widely distributed surveys. The Comest believes that targeting compensation
at a level comparable to other large companiesogpiately reflects the labor market for Companyaeiives. Base pay is established at the
median level for the comparator group. Annual inisencompensation targets are set at the 75th pgleéor the comparator group. Long-
term incentive targets are set at the 75th pellecioti executives and managers who are achievigig tlivnership guideline. Companies in
comparator group may be included in the S&P Reatdsrndex used in the performance graph includedis Proxy Statement; however,
comparator group is not made up exclusively of canigs used in that index. As the Company recreitsos executives from outside the
restaurant industry and retains these executives
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against offers from outside the restaurant industiy Committee believes that the broad-based catgyagroup is a more appropriate basis
for comparison.

BASE SALARIES

The Committee approved the Company's executive easgiion salary structure for 1998. Base salarezs wstablished around a targeted
pay level for each position within each career h&ath position's career band is established bas¢lde median level of base compensation
for similar positions in the survey data. The 1888eases to base salaries were set within theniivesl career band based on an assessment
of factors including individual performance, exgerie and responsibilities. This assessment isulnpec to weightings or formulas. Future
individual salary increases are expected to reflexfposition against a targeted salary withincdweer band, the merit increase budget
established by the Company, and individual perforeaover the prior performance period. Each mecitdase budget is expected to be b

on survey information of salary increase budgetstfe comparator group, Company performance arasaessment of the Company's labor
costs for management employees.

ANNUAL CASH INCENTIVES

The Company has established the 1997 ExecutivenliveeCompensation Plan ("EICP") to motivate thi@iatment of annual performance
objectives. The performance requirement under thdkEs based upon attainment of a pre-establishedrgs per share ("EPS") target
(adjusted for nonrecurring events). No paymentasienif a minimum EPS target is not met. Once th® flget is achieved, the participant is
eligible to receive an overall maximum incentiveaagvattributable to the level of EPS attained. Toenmittee has discretion to decrease
not increase) the amount payable. Pursuant tethestof the EICP, the Committee certified resulgiast performance objectives and
approved annual incentive awards.

In exercising its discretion to determine the ahimzentives of executive officers (subject to theerall maximums), the Committee reviews
actual performance against consolidated or relempatating company and individual goals and objesti These goals and objectives are
used to establish a minimum level, a target lewed, a maximum level of performance. Operating campggals and objectives for executive
officers in 1998 included cash flow and profit atijees. For each objective, no payment is maderifggmance fails to meet the minimum
level for that objective. Actual performance is sw&d relative to these levels for each objectiverder to determine a percentage. This
percentage is applied to each participant's predéied target incentive amount in determining dipgant's actual incentive award which
may not exceed the overall maximum. Depending dushperformance, the percentage can range framB0@% of the target incentive
amount. This same formula is applied to determigentive awards of eligible nonexecutive officdrsyever, each operating company also
has financial targets based on one or more ofdh@fing measures: sales, profit, cash flow, anidrreon assets.

In keeping with the emphasis on stock ownershipcatives have the opportunity to defer all or aiparof their annual incentives into
phantom shares of Tricon Common Stock at a dis¢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 throlghG@ompany's 1997 Long Term Incentive Plan ("LTIFHe Committee believes that
stock ownership by executive and middle managemsergsential for aligning management's interedt thiat of shareholders.

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

1998 COMPENSATION OF ANDRALL E. PEARSON

In 1997, Mr. Pearson entered into a three-year epnpént agreement with the Company which was apjrbyePepsiCo (prior to spin-off of
the Company by PepsiCo), the major terms of whiehewatified by the Board's n@mployee Directors. Under the Agreement, Mr. Pees
annual salary was set at $900,000. The amount atasndined based on a comparison with other firmtkéncomparator group. This salary is
at the median for the survey group.

The Committee did not change Mr. Pearson's satat@98 since it was set during the second halB8f71 Mr. Pearson did not receive a 1998
stock option grant. His 1997 grant was designezbter his responsibilities as Chairman and Chiefdative Officer for 1998, 1999 and
2000.

Mr. Pearson was awarded an annual incentive o082000 for 1998. The Committee certified Tricorttgiament of the Committee's pre-
established EPS target for 1998. Based on Trid®98 EPS, the Committee could have awarded Mr.sBean annual incentive of
$3,000,000 under the EICP. The Committee, howensercised its discretion to award Mr. Pearson afancentive. The determination of
this amount was based on Mr. Pearson's targettinegfi00% of his salary) multiplied by two factofigicon's performance and Mr.
Pearson's individual performance. In exercisingliseretion, the Committee reviewed Tricon's attent of pre-established cash flow and
EPS objectives. Attainment of these objectivesltedun a 200% factor for Tricon performance. Imiesving Mr. Pearson's individual
performance, the Committee considered severatieriod a subjective basis including Tricon's abtarget 1998 EPS and cash flow,
improved store level margins, improved same stalessand increased return on assets. The Comrdiéteemined that Mr. Pearson's persi
performance was at the maximum level, producing@4d factor. Combining the Tricon and personal penfimce factors resulted in a bonus
equal to 300% of Mr. Pearson's target incentive.

IMPACT OF INTERNAL REVENUE CODE SECTION 162(M)

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

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

For 1998, the annual salary paid to Mr. Pearsortlamdther named executive officers were in eask tess than one million dollars. The
1998 annual incentives were all paid pursuantécBtCP and will, therefore, be deductible when pamthe extent any of the named
executive officers defer their annual incentives iphantom shares of Tricon Common Stock at a disizaéhe annual incentives are no longer
qualified under Section 162(m); however, it is etpd that they will be deductible when paid, sitley will be paid after each executive's
retirement or termination of employment or whenelecutive is no longer a named executive offitae stock option awards made under
the terms of the LTIP are exempt as performanceebasmpensation for purposes of calculating themoitleon dollar limit. Due to the
Company's focus on performance-based compensdtios and continued deferral of compensation byagesxecutive officers, the
Committee expects to continue to qualify most comspéion paid to the group as tax deductible.
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SUMMARY

The Compensation Committee believes that the coagtiem programs of the Company are well structtwezhcourage attainment of
objectives and foster a shareholder perspectiveainagement, in particular through employee shareecship. The Committee feels that the
awards made in 1998 were competitive and apprepréatd serve shareholders' long-term interests.

Respectfully submitted,
The Compensation Committee

D. Ronald Daniel Kenneth G. Langone
Robert J. Ulrich Jeanette S. Wagner
John L. Weinberg

PERFORMANCE GRAPH

The following performance graph compares the cutivddotal return of the Company's Common StocthedS&P 500 Stock Index and to
the S&P Restaurants Index for the period from Sepser 17, 1997, the day shares of Tricon's Commoaok3iegan trading on the New York
Stock Exchange, to December 24, 1998, the lasngathy of the Company's fiscal year. The retufrsach member of the peer group are
weighted according to each member's stock markstat@ation as of the beginning of the period mead. The graph assumes that the value
of the investment in the Company's Common Stockesuth index was $100 at September 17, 1997 andltigivtidends were reinvested.

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

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

EDGAR REPRESENTATION OF DATA POINTSUSED IN PRINTED GRAPHIC

TRICON S&P 500 S&P RESTAURANTS

9/17197 100 100 100

12/26/97 97 99 96

12/24/98 164 130 157

SEPTEMBE R 17, DECEMBER 26, DECEMBER 24,
1997 1997 1998

Tricon 100 97 164
S & P 500 100 99 130
S & P Restaurants 100 96 157
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INCENTIVE PLAN PROPOSAL S--BACKGROUND INFORMATION

The Company's incentive compensation policies fiicars include both long-term incentives and arninieentives. Incentives awarded by
the Company in 1997, 1998 and 1999 were grantedrithd 1997 Long Term Incentive Plan and 1997 Exeelncentive Compensation
Plan (the "Former Plans”). PepsiCo, as the sole=kb&der of the Company prior to the Spin-Off, apyad and adopted the Former Plans.
Notwithstanding that the Former Plans were dulypaeid by PepsiCo and continue to be in full force affect since the Sg-Off, Internal
Revenue Service regulations require that such giansw plans be submitted for shareholder appratvtie first annual meeting of
shareholders following the first anniversary of 8@n-Off. Shareholder approval is required to duahcentive compensation awarded after
the 1999 Annual Meeting of Shareholders as "perémme-based" compensation. "Performance-based caampani' is not subject to the
limitation on deductibility for income tax purposescertain executive compensation in excess ah#llon under Section 162(m) of the
Internal Revenue Code of 1986, as amended ("Set€@a(m)").

Incentives under the Former Plans qualified asftyperance-based compensation” and thus, were n@ctub any deductibility limitations.
The Board of Directors believes that it is impottm the Company to take all steps reasonably sszng to ensure that the Company will be
able in the future to take all available tax deghret with respect to long-term incentives and ahmeentives. Therefore, the Board of
Directors, on the recommendation of the Compens&iommittee, adopted, subject to shareholder apprthe Tricon Global Restaurants,
Inc. Long Term Incentive Plan (the "Long Term Plaarfid the Tricon Global Restaurants, Inc. Executieentive Compensation Plan (the
"Incentive Plan").

In order for the Long Term Plan or Incentive Plaibé approved by shareholders, each proposal mesitve an affirmative vote of a majority
of shares voted on such proposal at the Annual ilpeAbstentions from voting, as well as broker nvates, if any, are not treated as votes
cast and, therefore, will have no effect on theptido of such proposal, except, however, in the cddtem 2, abstentions will be treated as
votes cast. No stock awards under the Long Term Withbe made unless shareholder approval is nbthiLikewise, no payments will be
made under the Incentive Plan unless shareholgeoegl is obtained.

The following descriptions of the Long Term Plarddncentive Plan are qualified by reference tofthietexts thereof, copies of which are
attached to this proxy.

APPROVAL OF
LONG TERM INCENTIVE PLAN
(ITEM 2 ON PROXY CARD)

INTRODUCTION. The Board of Directors recommendst tstackholders approve the Tricon Global Restagtdnt. Long Term Incentive
Plan (the "Long Term Plan") which was adopted lgyBloard on February 18, 1999, subject to stockin@gdproval. If the Long Term Plan
and the performance goals under the plan are apgroy stockholders, certain Awards made under I Rill be eligible to qualify as
"performance-based compensation” that is exempt free $1 million deduction limit (as described @ldmposed by Section 162(m) and
7,600,000 shares of Tricon Common Stock will bénatized and available for Awards under the LongiT&an. A summary of the material
provisions of the Long Term Plan is set forth bebovd is qualified in its entirety by referencelte tong Term Plan as set forth in Exhibit A
hereto. If the Long Term Plan is not so approvedjll be cancelled.

PURPOSE. The purpose of the Long Term Plan ig tm@tivate Participants, by means of appropriateimives, to achieve long-range
corporate goals; (ii) attract and retain persoitglaé to participate in the plan; (iii) providedentive compensation opportunities that are
competitive with those of other similar companiasgl (iv) further align Participants' interests wtltlose of the Company's other shareholders
through compensation that is based on the Compeosisnon stock ("Stock"); and thereby promote thmgterm financial interest of the
Company and its subsidiaries, including the growthalue of the Company's equity and enhancemelaingf-term stockholder return. To
achieve the foregoing
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objectives, the Long Term Plan provides for thengod non-qualified and incentive stock optionscétappreciation rights ("SARs"), stock
units, restricted stock units, performance shggefprmance units, and restricted stock ("Awards").

ELIGIBILITY. Under the Long Term Plan, the Commaitédefined below) may grant one or more Awardstpemployee of the Company
its subsidiaries, and to any director of the Conypdme "Participants”). As of December 26, 1998 @ompany and its subsidiaries had
approximately 260,000 employees. The specific eyg@e who initially will be granted Awards under theng Term Plan and the type and
amount of any such Awards will be determined byGloenmittee.

OPTIONS. The Committee may grant options undeiLtireg Term Plan to purchase Stock which may be eitba-qualified stock options or
incentive stock options. The purchase price ofaaesbf Stock under each option shall not be lesistiie fair market value of a share of Stock
on the date the option is granted. The option s¥ekxercisable in accordance with the terms astedal by the Committee. In general, the
Committee intends that the option terms will pr@vitiat options may not be exercised until four gediter grant and will require the
Participant to be employed through the four yeaiopeand up until the date of exercise. The fullghase price of each share of Stock
purchased upon the exercise of any option shalklie: at the time of exercise. Except as otherwgterchined by the Committee, the purct
price shall be payable in cash or in Stock (valaiefhir market value as of the day of exercisejn@ny combination thereof. The Committee
may impose such conditions, restrictions, and ogeticies on Stock acquired pursuant to the exeotiae option or SAR as the Committee
determines to be desirable.

STOCK APPRECIATION RIGHTS. The Committee may grarstock appreciation right ("SAR") in connectiortiwall or any portion of a
previously or contemporaneously granted optiomdependent of any option grant. An SAR entitlesRaeicipant to receive the amount by
which the fair market value of a specified numbiestares on the exercise date exceeds an exeraiseegtablished by the Committee, wh
shall not be less than 100% of the fair marketealfithe Stock at the time the SAR is granted. Saxcless amount shall be payable in Stock,
in cash, or in a combination thereof, as determimethe Committee.

OTHER STOCK AWARDS. The Committee may grant stonksu(a right to receive Stock in the future), penfiance shares (a right to
receive Stock or stock units contingent upon adam@nt of performance or other objectives), perfarreaunits (a right to receive a
designated dollar amount of Stock contingent ones&iment of performance or other objectives) astficted stock and restricted stock ul
(a grant of Stock and the right to receive Stocthanfuture, respectively, with such shares orteglubject to a risk of forfeiture or other
restrictions that lapse upon the achievement ofosmaore goals relating to completion of servicethy Participant or the achievement of
performance or other objectives, as determinedieyommittee). Any such Award shall be subjecutthsconditions, restrictions and
contingencies as the Committee determines.

The Company does not intend to utilize these awiartise near future or on any regular basis; howetvedoes foresee use of these awards in
certain senior executive hiring or retention sitmad and will require a minimum three year vestimgperformance period. The Company does

awards (described more fully at page 16) are gdaasea settlement of otherwise earned annual ivesrand are designed to encourage
employee Stock ownership in Tricon. In addition pbogees are permitted to defer their salary or ahimeentive into stock units payable at a
date elected by the employee. This feature isddsigned to encourage employee Stock ownershipidom.

PERFORMANCE-BASED COMPENSATION. A federal income tdeduction will generally be unavailable for anht@mpensation in
excess of $1 million paid to any of the five moigitly compensated officers of a public corporatidiewever, amounts that constitute
"performance-based compensation" are not counteartbthe $1 million limit. The Committee may desgmany Award described in the
preceding paragraph as intended to be "performbased compensation." Any Awards so designated beall
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conditioned on the achievement of one or more pewdoce goals, as required by

Section 162(m). The performance goals that mayskd by the Committee for such Awards shall be baseshy one or more of the
following Company, subsidiary, operating unit ovidion performance measures, as selected by tharilites:

cash flow; earnings; earnings per share; marketevatided or economic value added; profits; retarassets; return on equity; return on
investment; revenues; stock price; or total shddsrageturn. Each goal may be expressed on anwbsahd/or relative basis, may be based
on or otherwise employ comparisons based on intéangets, the past performance of the Companyoartké past or current performance of
other companies, and in the case of earnings-trasadures, may use or employ comparisons relatiogpival, stockholders' equity and/or
shares outstanding, investments or to assets @ssets. To satisfy the requirements that apphetiormance-based compensation, these
goals must be approved by the Company's stockigyldad approval of the Plan will also constitutprapal of the foregoing goals.

ADMINISTRATION. The Long Term Plan is administerbyg a committee (the "Committee") selected by thafB@nd consisting solely of
two or more members of the Board. If the Committees not exist, or for any other reason determiyethe Board, the Board may take any
action under the Long Term Plan that would othesviis the responsibility of the Committee. The Cottewiwill have the authority and
discretion to select from among the Eligible Indivals those persons who shall receive Awards, teriéne the time or times of receipt, to
determine the types of Awards and the number afesheovered by the Awards, to establish the tecmsditions, performance criteria,
restrictions, and other provisions of such Awaals] subject to certain limits, to cancel or suspéwdrds. To the extent that the Committee
determines that the restrictions imposed by thegLberm Plan preclude the achievement of the majauiposes of the Awards in
jurisdictions outside the United States, the Corneuitvill have the authority and discretion to mgdifose restrictions as the Commit
determines to be necessary or appropriate to confeapplicable requirements or practices of jucisoins outside of the United States. The
Committee will have the authority and discretionriterpret the Long Term Plan, to establish, amand, rescind any rules and regulations
relating to the Long Term Plan, to determine thingeand provisions of any Award agreement madeupumtgo the Long Term Plan, and to
make all other determinations that may be necessaayglvisable for the administration of the Longrdlan. Any interpretation of the Long
Term Plan by the Committee and any decision madeunder the Long Term Plan is final and bindingadl persons. Except to the extent
prohibited by applicable law or the applicable subé a stock exchange, the Committee may allodhte any portion of its responsibilities
and powers to any one or more of its members anddelegate all or any part of its responsibiliéesl powers to any person or persons
selected by it. Until action to the contrary isd¢akby the Committee, the Committee's authority wafpect to matters concerning participants
below the Executive Officer level is delegatedte Chief Executive Officer and Chief People Offioéthe Company.

LIMITS ON AWARDS. The maximum number of shares ¢6& that may be delivered to Participants and theneficiaries under the Long
Term Plan is 7,600,000 shares of Stock. To thenéxtey shares of Stock covered by an Award arelelbtered to a Participant or benefici
because the Award is forfeited or canceled, ostises of Stock are not delivered because the Aisaettled in cash or used to satisfy the
applicable tax withholding obligation, such shashall not be deemed to have been delivered forgzegpof determining the maximum
number of shares of Stock available for delivergemthe Long Term Plan. If the exercise price of stock option granted under the Long
Term Plan is satisfied by tendering shares of Sto¢cke Company (by either actual delivery or tgsthtion), only the number of shares of
Stock issued net of the shares of Stock tenderaitilsh deemed delivered for purposes of determitiiegnaximum number of shares of
Stock available for delivery under the Long TerrarP|

The following additional limits shall apply to Awds under the Long Term Plan: (i) no more than 2@@®shares of Stock may be issued for
options and SARs granted to any one individuaiiyn fave-calendar-year period; (ii) no more than 00 shares of Stock may be issued for

stock unit, restricted stock, restricted stock uaitd performance share awards that are intendeel 'tperformance-based compensation” (as

described below) granted to any one individual miyany five-calendar-year period;

21



(iii) no more than 500,000 shares of stock mayskaed for stock units, restricted stock, and parémrce units awards (except that stock u
restricted stock and restricted stock units gramtigld respect to the deferral of salary or of arlmash incentive awards and in lieu of the
receipt of such awards will not count toward thigximum); and (iv) no more than $1,000,000 may beeoed by performance unit awards
that are intended to be "performance-based compensgranted to any one individual during any aaendar-year period. The shares of
Stock with respect to which Awards may be made ottdeLong Term Plan shall be shares currently@igbd but unissued or currently h
or subsequently acquired by the Company as treahiames, including shares purchased in the opeketnarrin private transactions. At the
discretion of the Committee, an Award under thed.@erm Plan may be settled in cash rather tharkSTdee closing price with respect to
the Stock on December 24, 1998 was $47.625 pee shar

The Committee may use shares of Stock availableruheé Long Term Plan as the form of payment fongensation, grants or rights earned
or due under any other compensation plans or agraagts of the Company or a subsidiary, includirgdians and arrangements of the
Company or a subsidiary assumed in business cotidrisa

In the event of a corporate transaction involving €ompany (including, without limitation, any statividend, stock split, extraordinary ce
dividend, recapitalization, reorganization, mergensolidation, split-up, spin-off, combinationetchange of shares), the Committee may
adjust Awards to preserve the benefits or poteh8akefits of the Awards. Action by the Committeeyrmeclude: (i) adjustment of the number
and kind of shares which may be delivered undet.tmg Term Plan; (ii) adjustment of the number &imd of shares subject to outstanding
Awards; (iii) adjustment of the exercise price atsianding options and SARs; and (iv) any otheustdjents that the Committee determines
to be equitable.

The Company does not intend to request sharehdioleqgprove the authorization of additional shameder the Long Term Plan until after
2002.

Except as otherwise provided by the Committee, Adwamder the Long Term Plan are not transferalilegbas designated by the Partici
by will or by laws of descent and distribution.

CHANGE IN CONTROL. Generally, the Committee mayvyid® under the terms of any Award that upon a changontrol, as defined in
the Long Term Plan, all outstanding options and SARl become fully exercisable and all stock unitsstricted stock, restricted stock units
and performance shares will become fully vested; Pastricted shares attributable to deferrals utideiCompany's deferral plan shall
become fully vested upon a change of control.

AMENDMENT AND TERMINATION. The Board may, at anyntie, amend or terminate the Long Term Plan, provitletino amendment
termination may, in the absence of consent to tlaage by the affected Participant, adversely affextights of any Participant or benefici
under any Award granted under the Long Term Plar o the date such amendment is adopted by tleedBélowever, no amendment may
increase the limits on shares, decrease the minioption or SAR exercise price, or modify the resioins on repricing without shareholder
approval.

FEDERAL INCOME TAX CONSIDERATION. The following ia brief description of the federal income tax tneat that will generally
apply to Awards under the Long Term Plan basedurent federal income tax rules.

NON-QUALIFIED OPTIONS. The grant of a non-qualifiedtagm will not result in taxable income to the Peifiant. Except as described
below, the Participant will realize ordinary incomtethe time of exercise in an amount equal teetteess of the fair market value of the Stock
acquired over the exercise price for those shardshee Company will be entitled to a correspondirduction. Gains or losses realized by
Participant upon disposition of such shares wiltleated as capital gains and losses, with thes limsiuch Stock equal to the fair market vi

of the shares at the time of exercise.
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INCENTIVE STOCK OPTIONS. The grant of an incentsteck option will not result in taxable income ke tParticipant. The exercise of an
incentive stock option will not result in taxablecome to the Participant provided that the Pauicipvas, without a break in service, an
employee of the Company or a subsidiary duringottméod beginning on the date of the grant of thioopand ending on the date three
months prior to the date of exercise (one year poidhe date of exercise if the Participant illed, as that term is defined in the Code).
excess of the fair market value of the Stock atithe of the exercise of an incentive stock optieer the exercise price is an adjustment that
is included in the calculation of the Participaatt®rnative minimum taxable income for the taxnjeavhich the incentive stock option is
exercised.

If the Participant does not sell or otherwise dgpof the Stock within two years from the datehef grant of the incentive stock option or
within one year after the transfer of such StocthtoParticipant, then, upon disposition of sudcktany amount realized in excess of the
exercise price will be taxed to the Participantagital gain and the Company will not be entitlectcorresponding deduction. A capital loss
will be recognized to the extent that the amoualtized is less than the exercise price. If thegoneg holding period requirements are not
met, the Participant will generally realize ordiparicome at the time of the disposition of the slsain an amount equal to the lesser of (i) the
excess of the fair market value of the Stock ordidie of exercise over the exercise price, othl{@)excess, if any, of the amount realized t
disposition of the shares over the exercise pmgethe Company will be entitled to a correspondieduction. If the amount realized exceeds
the value of the shares on the date of exercigeadditional amount will be capital gain. If the anmt realized is less than the exercise price,
the Participant will recognize no income, and atehjfnss will be recognized equal to the excesthefexercise price over the amount real
upon the disposition of the shares.

STOCK APPRECIATION RIGHTS. The grant of an SAR wibt result in taxable income to the Participamgob exercise of an SAR, the
amount of cash or the fair market value of Stodeneed will be taxable to the Participant as ordinacome and the Company will be
entitled to a corresponding deduction. Gains asdds realized by the Participant upon dispositfang such shares will be treated as capital
gains and losses, with the basis in such shared tmthe fair market value of the shares at time tof exercise.

PERFORMANCE SHARES AND PERFORMANCE UNITS. A Pantiant who has been granted a performance share awpsaiformance
unit award will not realize taxable income at timet of grant and the Company will not be entitlecgtcorresponding deduction. The
Participant will have compensation income at theetbf distribution equal to the amount of cash iremband the then fair market value of
distributed shares and the Company will be entitted corresponding deduction.

RESTRICTED AND OTHER STOCK. A Participant who haseh granted a restricted stock award will not reaaxable income at the time
of grant and the Company will not be entitled tmoaresponding deduction, assuming that the restnistconstitute a "substantial risk of
forfeiture" for federal income tax purposes. Upba vesting of Stock subject to an Award, the holdidirrealize ordinary income in an
amount equal to the then fair market value of thelsmes, and the Company will be entitled to assponding deduction. Gains or losses
realized by the Participant upon disposition offsslcares will be treated as capital gains and $psg¢h the basis in such shares equal to the
fair market value of the shares at the time ofimgsDividends paid to the holder during the resion period, if so provided, will also be
compensation income to the Participant and the Gompvill be entitled to a corresponding deductiérRarticipant may elect pursuant to
section 83(b) of the Code to have income recograzele date of grant of a restricted stock awardita have the applicable capital gain
holding period commence as of that date and thegaamwill be entitled to a corresponding deduction.

WITHHOLDING OF TAXES. The Company may withhold anmis from Participants to satisfy withholding tagu@ements. Subject to
guidelines established by the Committee, Parti¢garay have Stock withheld from Awards or may terteck to the Company to satisfy
tax withholding requirements.
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$1 MILLION LIMIT. Section 162(m) disallows a feddracome tax deduction for certain compensatioaxoess of $1 million per year paid
to each of the Company's chief executive officat és four other most highly compensated executifieers (collectively, the "Covered
Employees"). Compensation that qualifies as "perforcebased compensation” is not subject to the $1 millimit. The Long Term Plan h
been structured to permit Awards and paymentsifibsatisfy the requirements applicable to perfamoe-based compensation.

CHANGE IN CONTROL. Any acceleration of the vestiongpayment of Awards under the Long Term Plan englient of a change in control
in the Company may cause part or all of the comatd involved to be treated as an "excess patagtayment" under the Code, which may
subject the Participant to a 20% excise tax andipte deduction by the Company.

TAX ADVICE. The preceding discussion is based afefal tax laws and regulations presently in effetiich are subject to change, and the
discussion does not purport to be a complete gegamiof the federal income tax aspects of the Ldagn Plan. A Participant may also be
subject to state and local taxes in connection thighgrant of Awards under the Long Term Plan. Tbenpany suggests that Participants
consult with their individual tax advisors to deténe the applicability of the tax rules to the Adsugranted to them in their personal
circumstances.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR APPRANOF THE TRICON GLOBAL RESTAURANTS, INC. LONG
TERM INCENTIVE PLAN, INCLUDING THE PERFORMANCE GOAS FOR THE PLAN.
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APPROVAL OF
EXECUTIVE INCENTIVE COMPENSATION PLAN
(ITEM 3 ON PROXY CARD)

INTRODUCTION. The Board of Directors recommendst tstackholders approve the Tricon Global Restagtdnt. Executive Incentive
Compensation Plan (the "Incentive Plan™) which wdspted by the Board on February 18, 1999, subjestockholder approval. If the
Incentive Plan is approved by stockholders, insenpayments made under the Plan will qualify asfémmance-based compensation” that is
exempt from the $1 million deduction limit (as delsed below) imposed by Section 162(m) of the C@dsummary of the material
provisions of the Incentive Plan is set forth beland is qualified in its entirety by referencehe tncentive Plan as set forth in Exhibit B
hereto. If the Incentive Plan is not so approvedjll be cancelled.

PURPOSE. The purpose of the Incentive Plan isdampte the interests of the Company and its stocldrslby (i) motivating executives, by
means of performance-related incentives, to acHieaacial goals; (ii) attracting and retaining exgves of outstanding ability; (iii)
strengthening the Company's capability to devaiegintain and direct a competent executive staff;roviding annual incentive
compensation opportunities which are competitivihwhose of other major corporations; and (v) einglbéxecutives to participate in the
growth and financial success of the Company.

ELIGIBILITY AND GRANT OF AWARDS. Under the Incent® Plan, the Committee (defined below) may granh ¢asentives ("Awards")

to those employees of the Company or its subsaiatesignated by the Committee who are Executifiegd$ or who otherwise are members
of senior management of the Company ("Eligible Eaypks"). The recipient of an Award (a "Participamifil become entitled to a cash
payment if certain performance goals (describedwefor the Performance Period, as establishedéyommittee, are satisfied. For the
Award, the amount of the cash payment is to behasdhe extent to which the performance goalsaeahéeved. At the time an Award is
granted to a Participant, the Committee shall distalwith respect to the Award, (i) a target amip@xpressed as a percentage of the
Participant's base salary for such Performance®g(i) the performance goal(s) for the PerformaReriod with respect to the Award,; (iii)
the payments to be made with respect to variousdenf achievement of the performance goal(s)tHerRerformance Period; and

(iv) whether the Award is intended to satisfy tequirements for performance-based compensatiote@sibed below).

PERFORMANCE-BASED COMPENSATION. A federal income tdeduction will generally be unavailable for anht@mpensation in
excess of $1 million paid to any of the five moigitly compensated officers of a public corporatidewever, amounts that constitute
"performance-based compensation” are not countedrtbthe $1 million limit. The Committee may desagmany Award under the Plan as
intended to be "performance-based compensatiory"Mwards so designated shall be conditioned orathgevement of one or more
performance goals, as required by Section 162(im.gerformance goals that the Committee may estabiith respect to the grant of any
Award will be based on any one or more of the fgillg Company, subsidiary, operating unit, or dietsperformance measures: cash flow,
earnings per share, return on operating assetisnreh equity, operating profit, net income, reveguowth, shareholder return, market value
added or economic value added. To satisfy the reaugints that apply to performance-based compensdhiese goals must be approved by
the Company's stockholders, and approval of the Wikhalso constitute approval of the foregoingatgo

PAYMENTS. A Participant's eligibility for paymentith respect to an Award for a Performance Periall $fe determined by the Committ
Prior to the payment with respect to any Award giesied as intended to satisfy the requirementpddormance-based compensation, the
Committee shall certify the attainment of the perfance goal(s) and any other material terms. Thar@ittee may adjust such Award for
individual performance on the basis of such quativié and qualitative performance measures andiatiahs as it deems appropriate. The
Committee may make such adjustments as it deemmsf@jrde in the case of any Participant whose mosivith the Company has changed
during the
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applicable Performance Period. The Committee $tzale the discretion to adjust performance goalslaadnethodology used to measure the
determination of the degree of attainment of suzdig) provided, however, that, to the extent rezfibby the requirements applicable to
performance-based compensation, any Award desigiaaténtended to satisfy the requirements for perémce-based compensation may not
be adjusted to increase the value of such Awardepixas otherwise provided by the Committee, the@ittee shall retain the discretion to
adjust such Awards in a manner that does not isersach Awards. In no event will a Participant meeligible for payment for an Award
for any calendar year in excess of $4,000,000.

WITHHOLDING TAXES. The Company shall have the rightdeduct from all payments under the IncentianRiny taxes required to be
withheld with respect to such payments.

CHANGE IN CONTROL. In the event of a change in cohbf the Company, as defined in the IncentivenPthe Performance Period will be
deemed to have concluded on the date of the chafrgmntrol and each Participant will receive a @ta amount (based on the number of
days in such Performance Period elapsed througtateeof the change of control) equal to the grezftéhe Participant's target amount or the
amount the Participant would have earned for thrfioReance Period assuming continued achievemethteofelevant performance goals at
the rate achieved as of the date of the changerufal.

ADMINISTRATION. The Incentive Plan is administerbg a committee (the "Committee") selected by thamand consisting solely of tv
or more non-employee members of the Board. The Gteerwill have the authority and discretion toeslfrom among the Eligible
Employees those persons who shall receive Awand$etermine the time or times of payment with respethe Awards, to establish the
terms, conditions, performance goals, restrictians, other provisions of such Awards, and to caocslispend Awards. The Committee will
have the authority and discretion to interpretitteentive Plan, to establish, amend, and rescigd@ias and regulations relating to the
Incentive Plan, to determine the terms and prowsiaf any Award made pursuant to the Incentive Riad to make all other determinations
that may be necessary or advisable for the admatiish of the Incentive Plan. Any interpretationtioé Incentive Plan by the Committee and
any decision made by it under the Incentive Pldmé& and binding on all persons. The Committes/ miéocate all or any portion of its
responsibilities and powers to any one or morésofiiembers and may delegate all or any part oégigonsibilities and powers to any person
or persons selected by it. Until action to the camytis taken by the Committee, the Committee'kaitty with respect to matters concerning
Participants below the Executive Officer level @ejated to the Chief Executive Officer or the €Rieople Officer of the Company.

AMENDMENT OR TERMINATION. The Board may, at any tenamend or terminate the Incentive Plan, provitiatino amendment or
termination may, in the absence of consent to tlaage by the affected Participant, adversely affextights of any Participant or benefici
under any Award granted under the Incentive Plaor po the date such amendment is adopted by tlaed30

MAXIMUM INCENTIVE PAYMENTS FOR 1999. Set forth inhe table below is information relating to the maximincentive payments
established by the Committee which may be madeg¢mémed Participants for the Performance Perigthbimg January 1, 1999, and end
December 31, 1999. This maximum amount is a linoitednd does not represent a target payment fdPangcipant. Payments for the 1999
Performance Period will be based upon the extewtioh performance goals have been attained. Fa®,18e Committee established the
Performance Goals based on (i) the Company's egrpier share for 1999, on an absolute dollar basiadjusted for extraordinary charges,
accounting changes, currency fluctuations, facditfions, unusual charges and other unplannedadmbarges as approved by the Commi
and (ii) the Company's cash flow for the year.ddition, the Committee has also set threshold egéperformance for earnings per share
which, if not met, will result in no incentive pagmts under the Incentive Plan. The actual amouwdlga to any Participant as an incentive
payment for 1999 Performance Period will be deteediby the Committee but in no event will exceedrttaximum amounts set forth belc
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NEW PLAN BENEFITS
EXECUTIVE INCENTIVE COMPENSATION PLAN

DOLLAR VALUE($)
NAME MAXIMUM AWARD(1)

1. Andrell E. Pearson..........cccccceeueeeieene $ 2,700,000
2. David C. Novak...... $ 2,400,000
3. Robert C. Lowes. $ 1,350,000
4. Robert L. Carleton...... $ 780,000

5. Christian L. Campbell. . $ 945,000

Executive Officer Group........ccccccveveeeeennnn. $ 15,046,950
Non-Executive Officer Employee Group............... $ 82,101,000

(1) These amounts represent the maximum award<9f® and are provided for purposes of illustratiaty as required by the rules of the
Securities and Exchange Commission. Actual awaiti®&determined based upon the Company's perfocamand each Participant's
individual performance.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR APPRANOF THE TRICON GLOBAL RESTAURANTS, INC.
EXECUTIVE INCENTIVE COMPENSATION PLAN INCLUDING THEPERFORMANCE GOALS FOR THE PLAN.

RATIFICATION OF SELECTION OF INDEPENDENT AUDITORS
(ITEM 4 ON PROXY CARD)

The Board of Directors, upon recommendation ofAhdit Committee, has selected KPMG LLP to audit@mnpany's financial statements
for the fiscal year ending December 25, 1999. Ehiection will be presented to shareholders fafication at the Annual Meeting. If the
shareholders fail to ratify this selection, the tmabf the selection of independent auditors wallrbconsidered by the Board of Directors.
Representatives of KPMG LLP will be present atAlmaual Meeting and will have the opportunity to reakstatement if they so desire and
will be available to respond to appropriate quesio

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

THE BOARD OF DIRECTORSRECOMMENDSA VOTE FOR RATIFICATION OF THE SELECTION
OF KPMG LLP.
SHAREHOLDER PROPOSAL S'DIRECTOR NOMINATIONS

Shareholders who intend to present proposals fasideration at the 2000 Annual Meeting of Sharedrsldand who wish to have their
proposals included in the Company's proxy stateraedtproxy card for that meeting, must be certaét their proposals are received by the
Company at its principal executive offices in Laiille, Kentucky on or before December 1, 1999. Bsgts 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 2000 Annual Meeting. Similarly, in order f stockholder proposal to be raised from therfthaing next year's annual meeting,
written notice must be received by the Companyaterlthan February 21, 2000, 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 aettwdaler meeting. To make a director nominatiomat2000 Annual Meeting, a shareholder
must notify Tricon's Secretary no later than Febr2d, 2000. The notice must meet all other
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requirements contained in the Company's Bylaws. May contact Tricon's Secretary at the addressiaratt above for a copy of the
relevant Bylaw provisions regarding the requireradat making shareholder proposals and nominatiregtbr candidates.

OTHER MATTERS

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

March 29, 1999
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APPENDIX A

TRICON GLOBAL RESTAURANTS, INC.
LONG TERM INCENTIVE PLAN

SECTION 1 GENERAL

1.1. PURPOSE. The Tricon Global Restaurants, InagLTerm Incentive Plan (the "Plan") has been éstadd by Tricon Global Restaurar
Inc. (the "Company" or "Tricon") to (i) attract anetain persons eligible to participate in the P{@hmotivate Participants, by means of
appropriate incentives, to achieve long-range gd#ilsprovide incentive compensation opporturstidat are competitive with those of other
similar companies; and (iv) align the interest®afticipants with those of the Company's Sharehslde

1.2. PARTICIPATION. Subject to the terms and coindis of the Plan, the Committee shall determinedesignate, from time to time, from
among the Eligible Individuals, those persons wliblve granted one or more Awards under the Plad,thereby become "Participants" in
the Plan.

1.3. OPERATION, ADMINISTRATION, AND DEFINITIONS. Th operation and administration of the Plan, inalgdhe Awards made
under the Plan, shall be subject to the provisairection 4 (relating to operation and adminigirgt Capitalized terms in the Plan shall be
defined as set forth in the Plan (including theirdgbn provisions of Section 7 of the Plan).

SECTION 2 OPTIONS AND SARS
2.1. DEFINITIONS.

(a) The grant of an "Option" entitles the Participtp purchase shares of Stock at an Exercise Bnidaluring a specified time established by
the Committee. Any Option granted under this Secfianay be either a non-qualified option (an "NQ@"an incentive stock option (an
"ISO"), as determined in the discretion of the Cdttae. An "NQO" is an Option that is not intendecbe an "incentive stock option" as that
term is described in section 422(b) of the Code!'I&®©" is an Option that is intended to satisfy thquirements applicable to an "incentive
stock option" described in section 422(b) of thel€o

(b) A stock appreciation right (an "SAR") entitlde Participant to receive, in cash or Stock (asrd@ned in accordance with subsection :
value equal to (or otherwise based on) the exdega)ahe Fair Market Value of a specified numbg&shares of Stock at the time of exercise;
over (b) an Exercise Price established by the Cdraei

2.2. EXERCISE PRICE. The "Exercise Price" of eaghi@h and SAR granted under this Section 2 sha#idtablished by the Committee or
shall be determined by a method established b tmamittee at the time the Option or SAR is grantediept that the Exercise Price shall
be less than 100% of the Fair Market Value of aeslo& Stock on the date of grant.

2.3. EXERCISE. An Option and an SAR shall be exsatglie in accordance with such terms and condiamaisduring such periods as may be
established by the Committee.

2.4. PAYMENT OF OPTION EXERCISE PRICE. The paymehthe Exercise Price of an Option granted undisr$ection 2 shall be
subject to the following:

(a) Subject to the following provisions of this sebtion 2.4, the full Exercise Price for shareStofck purchased upon the exercise of any
Option shall be paid at the time of such exercisedépt that, in
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the case of an exercise arrangement approved Wydimnittee and described in paragraph 2.4(c), paymay be made as soon as
practicable after the exercise).

(b) The Exercise Price shall be payable in cadtydendering, by either actual delivery of shanebyoattestation, shares of Stock acceptable
to the Committee, and valued at Fair Market Valsiefahe day of exercise, or in any combinationgb& as determined by the Committee.

(c) The Committee may permit a Participant to elegiay the Exercise Price upon the exercise @jation by irrevocably authorizing a third
party to sell shares of Stock (or a sufficient wortof the shares) acquired upon exercise of thgo®@and remit to the Company a sufficient
portion of the sale proceeds to pay the entire &gerPrice and any tax withholding resulting framsts exercise.

2.5. SETTLEMENT OF AWARD. Settlement of Options 8®8Rs is subject to subsection 4.7.

2.6. NO REPRICING, CANCELLATION, OR RE-GRANT OF ORINS. Except for adjustments pursuant to subseetid(f) (relating to
adjustment of shares), the Exercise Price for artgtanding Option granted under the Plan may naldeeeased after the date of grant nor
may an outstanding Option granted under the Plasulrendered to the Company as consideration inagge for the grant of a new Option
with a lower exercise price.

SECTION 3 OTHER STOCK AWARDS
3.1. DEFINITIONS.
(a) A "Stock Unit" Award is the grant of a right teceive shares of Stock in the future.

(b) A "Performance Share" Award is a grant of &ti receive shares of Stock or Stock Units widatontingent on the achievement of
performance or other objectives during a specifiedod.

(c) A "Performance Unit" Award is a grant of a righ receive a designated dollar value amount o€lStvhich is contingent on the
achievement of performance or other objectivesnduai specified period.

(d) A "Restricted Stock" Award is a grant of shapéStock, and a "Restricted Stock Unit" Awardhs grant of a right to receive shares of
Stock in the future, with such shares of Stockigitrto future delivery of such shares of Stockjsabto a risk of forfeiture or other
restrictions that will lapse upon the achievemdrdree or more goals relating to completion of seg\by the Participant, or achievement of
performance or other objectives, as determinedeyommittee.

3.2. RESTRICTIONS ON AWARDS. Each Stock Unit AwaRkstricted Stock Award, Restricted Stock Unit Advderformance Share
Award, and Performance Unit Award shall be subjec¢he following:

(a) Any such Award shall be subject to such coad#j restrictions and contingencies as the Comensttall determine.

(b) Any Restricted Stock Award, Restricted StocktWward, Performance Share Award or Performanci Riward granted shall provide,
a minimum, that the restriction or performance @ernay not be less than three years except inabe af retirement, death, disability, or
termination without cause in which case the retstricor performance period may be less than thesesy

(c) The Committee may designate whether any sucard\weing granted to any Participant is intenddaktdperformance-based
compensation" as that term is used in section 1pa@{rihe Code. Any such Awards designated as irgérd be "performance-based
compensation” shall be conditioned on the achiewmieone or more Performance Measures, to thenexeguired by Code section 162(m).
The Performance Measures that may be used by thien@tee for such Awards shall be based on any omeooe of the following Company,
Subsidiary, operating unit or division performameeasures, as selected by the Committee: cashdlawmings; earnings per share; market
value added or economic value added;
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profits; return on assets; return on equity; retumrinvestment; revenues; stock price; or totatedinader return. Each goal may be expressed
on an absolute and/or relative basis, may be baised otherwise employ comparisons based on intéangets, the past performance of the
Company and/or the past or current performanceh@racompanies, and in the case of earnings-basedures, may use or employ
comparisons relating to capital, shareholders'tgqunid/or shares outstanding, investments or teteigs net assets. For Awards under this
Section 3 intended to be "performance-based compiens' the grant of the Awards and the establightroéthe Performance Measures shall
be made during the period required under Codemsedt2(m).

SECTION 4 OPERATION AND ADMINISTRATION

4.1. EFFECTIVE DATE. Subject to the approval of #areholders of the Company at the Company's 4880al meeting of its
shareholders, the Plan shall be effective as of Byy1999 (the "Effective Date"). The Plan shaluidimited in duration and, in the event of
Plan termination, shall remain in effect as longag Awards under it are outstanding; provided, énsv, that no Awards may be granted
under the Plan after the ten-year anniversaryetiffiective Date (except for Awards granted purst@ecommitments entered into prior to
such ten-year anniversary).

4.2 The shares of Stock for which Awards may batgdunder the Plan shall be subject to the fothgvi

(a) The shares of Stock with respect to which Awardy be made under the Plan shall be shares tivragithorized but unissued or
currently held or subsequently acquired by the Camgpas treasury shares, including shares purcliagled open market or in private
transactions.

(b) Subject to the following provisions of this seltion 4.2, the maximum number of shares of Stioakmay be delivered to Participants
their beneficiaries under the Plan shall be 7,60M,0

(c) To the extent provided by the Committee, anyafdvmay be settled in cash rather than Stock. & @xtent any shares of Stock coveres

an Award are not delivered to a Participant or beiaey because the Award is forfeited or cancetadhe shares of Stock are not delivered
because the Award is settled in cash or used igfys#ite applicable tax withholding obligation, sushares shall not be deemed to have been
delivered for purposes of determining the maximwmher of shares of Stock available for deliveryenitie Plan.

(d) If the exercise price of any stock option geshtinder the Plan is satisfied by tendering shafr&ock to the Company (by either actual
delivery or by attestation), only the number ofreiseof Stock issued net of the shares of Stocketerdshall be deemed delivered for purp
of determining the maximum number of shares of ISt@ilable for delivery under the Plan.

(e) Subject to paragraph 4.2(f), the following ditddial maximums are imposed under the Plan.

(i) The maximum number of shares that may be cavbyeAwards granted to any one individual pursaarfection 2 (relating to Options
and SARs) shall be 2,000,000 shares during anyctdendar-year period. If an Option is in tanderthwain SAR, such that the exercise of the
Option or SAR with respect to a share of Stock efmthe tandem SAR or Option right, respectivelighwespect to such share, the tandem
Option and SAR rights with respect to each shaigtotk shall be counted as covering one shareazkSbr purposes of applying the
limitations of this paragraph (ii).

(i) For Stock Unit Awards, Restricted Stock Awar&estricted Stock Unit Awards and Performance &Whavards that are intended to be
"performance-based compensation” (as that terread tor purposes of Code section 162(m)), no mtae 800,000 shares of Stock may be
subject to such Awards granted to any one indiiduang any five-calendar-year period (regardieb&hen such shares are deliverable). If,
after shares have been earned, the delivery isrddfeany additional shares attributable to divateduring the deferred period shall be
disregarded.
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(iii) The maximum number of shares of Stock thayrha issued in conjunction with Awards granted parg to Section 3 (relating to Other
Stock Awards) shall be 500,000 shares except toakSJnits or Restricted Shares granted with resfpethe deferral of annual cash incen
awards under the Company's deferral plan will moint towards this maximum.

(iv) For Performance Unit Awards that are intenttede "performancéased compensation” (as that term is used for gagof Code sectic
162(m)), no more than $1,000,000 may be subjestith Awards granted to any one individual during ame-calendar-year period
(regardless of when such amounts are deliveralfl@fter amounts have been earned with respeeetéormance Unit Awards, the delivery
of such amounts is deferred, any additional amoaitibutable to earnings during the deferral pgsgball be disregarded.

(v) Awards to noremployee directors are limited to (i) an annuakBtgrant retainer with a Fair Market Value of $800(ii) an annual grai

of options to buy $50,000 worth of Tricon's Stotlkagrice equal to the Fair Market Value of a stadr8tock on the grant date; and (iii) a one-
time Stock grant with a Fair Market Value of $25)@fh the grant date upon joining the Board, payroémthich will be deferred until
termination from the Board. The Board may incraghgse awards by twenty-five percent (25%) of thewams described in the previous
sentence if necessary to keep compensation oftdieewithin competitive practices.

(f) In the event of a corporate transaction involythe Company (including, without limitation, asipck dividend, stock split, extraordinary
cash dividend, recapitalization, reorganizationrgee consolidation, split-up, spin-off, combinatior exchange of shares), the Committee
may adjust Awards to preserve the benefits or piglidoenefits of the Awards. Action by the Commettmay include: (i) adjustment of the
number and kind of shares which may be delivereteuthe Plan; (ii) adjustment of the number andlkihshares subject to outstanding
Awards; (iii) adjustment of the Exercise Price afsianding Options and SARs; and (iv) any otheustdjents that the Committee determines
to be equitable.

4.3. GENERAL RESTRICTIONS. Delivery of shares ob& or other amounts under the Plan shall be stutgjebe following:

(a) Notwithstanding any other provision of the Ridi®e Company shall have no liability to deliveyatares of Stock under the Plan or make
any other distribution of benefits under the Plaftess such delivery or distribution would complyttwall applicable laws (including, without
limitation, the requirements of the Securities A£1933), and the applicable requirements of aystes exchange or similar entity.

(b) To the extent that the Plan provides for isseanf stock certificates to reflect the issuancshafres of Stock, the issuance may be effected
on a non-certificated basis, to the extent not ibitdd by applicable law or the applicable rulesany stock exchange.

4.4. TAX WITHHOLDING. All distributions under thel&n are subject to withholding of all applicablzds, and the Committee may
condition the delivery of any shares or other b#meider the Plan on satisfaction of the applieatithholding obligations. The Committee,
in its discretion, and subject to such requiremastthe Committee may impose prior to the occuga@isuch withholding, may permit such
withholding obligations to be satisfied throughlt@syment by the Participant, through the surrenflshares of Stock which the Participant
already owns, or through the surrender of shar&adk to which the Participant is otherwise esditinder the Plan.

4.5. GRANT AND USE OF AWARDS. In the discretiontbe Committee, a Participant may be granted anyrdwarmitted under the
provisions of the Plan, and more than one Award bwgranted to a Participant. Awards may be graasealternatives to or replacement of
awards granted or outstanding under the Plan,yp#trer plan or arrangement of the Company or aiflidry (including a plan or
arrangement of a business or entity, all or a portif which is acquired by the Company or a Subsjdi Subject to the overall limitation on
the number of shares of Stock that may be delivenetkr the Plan, the Committee may use availaleeeshof Stock as the form of payment
for compensation, grants or
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rights earned or due under any other compensaléos pr arrangements of the Company or a Subsidialpding the plans and
arrangements of the Company or a Subsidiary assumtagsiness combinations.

4.6. DIVIDENDS AND DIVIDEND EQUIVALENTS. An Award including without limitation an Option or SAR Awgrchay provide the
Participant with the right to receive dividend pants or dividend equivalent payments with respe&tock subject to the Award (both
before and after the Stock subject to the Awaehitied, vested, or acquired), which payments magjtber made currently or credited to an
account for the Participant, and may be settlathsh or Stock, as determined by the Committee.shigh settlements, and any such crediting
of dividends or dividend equivalents or reinvesttriarshares of Stock, may be subject to such cimmdit restrictions and contingencies as
Committee shall establish, including the reinvesthw# such credited amounts in Stock equivalents.

4.7. SETTLEMENT AND PAYMENTS. Awards may be settlddough cash payments, the delivery of sharesaifkSthe granting of
replacement Awards, or combination thereof as the@ittee shall determine. Any Award settlementiuding payment deferrals, may be
subject to such conditions, restrictions and caaities as the Committee shall determine. The Céseninay permit or require the deferral
of any Award payment, subject to such rules andgqutares as it may establish, which may includeipions for the payment or crediting of
interest, or dividend equivalents, including corivey such credits into deferred Stock equivaleBech Subsidiary shall be liable for payment
of cash due under the Plan with respect to anydiaht to the extent that such benefits are attable to the services rendered for that
Subsidiary by the Participant. Any disputes retatim liability of a Subsidiary for cash paymentsiébe resolved by the Committee.

4.8. TRANSFERABILITY. Except as otherwise providegithe Committee, Awards under the Plan are nosfeaable except as designated
by the Participant by will or by the laws of destcend distribution.

4.9. FORM AND TIME OF ELECTIONS. Unless otherwigeesified herein, each election required or permittebe made by any Particip
or other person entitled to benefits under the Rdad any permitted modification, or revocationréwé, shall be in writing filed with the
Committee at such times, in such form, and sultgestich restrictions and limitations, not incoraistwith the terms of the Plan, as the
Committee shall require.

4.10. AGREEMENT WITH COMPANY. An Award under thedrl shall be subject to such terms and conditiontsineonsistent with the
Plan, as the Committee shall, in its sole discretescribe. The terms and conditions of any Awarany Participant shall be reflected in
such form of written document as is determinedhey@Gommittee. A copy of such document shall be igel/to the Participant, and the
Committee may, but need not require that the Rpatit sign a copy of such document. Such docunsemférred to in the Plan as an "Award
Agreement” regardless of whether any Participamature is required.

4.11. ACTION BY COMPANY OR SUBSIDIARY. Any actioreguired or permitted to be taken by the CompargngrSubsidiary shall be

by resolution of its board of directors, or by antbf one or more non-employee members of the b@actiding a committee of the board)
who are duly authorized to act for the board, acépt to the extent prohibited by applicable lavapplicable rules of any stock exchange) by
a duly authorized officer of such company, or by amployee of the Company or any Subsidiary whieiggated by the board of directors
authority to take such action.

4.12. GENDER AND NUMBER. Where the context admitsyds in any gender shall include any other genaerds in the singular shall
include the plural and the plural shall include $iregular.

4.13. LIMITATION OF IMPLIED RIGHTS.

(a) Neither a Participant nor any other personlshglreason of participation in the Plan, acqaing right in or title to any assets, funds or
property of the Company or any Subsidiary whatspawmeluding, without limitation, any specific fuagdassets, or other property which the
Company or any
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Subsidiary, in its sole discretion, may set asidariticipation of a liability under the Plan. A Beipant shall have only a contractual right to
the Stock or amounts, if any, payable under tha,Riasecured by any assets of the Company or apsid@ary, and nothing contained in the
Plan shall constitute a guarantee that the asééte €ompany or any Subsidiary shall be suffictenpay any benefits to any person.

(b) The Plan does not constitute a contract of egmpént, and selection as a Participant will noegawny participating employee or other
individual the right to be retained in the empldytiee Company or any Subsidiary or the right totoare to provide services to the Company
or any Subsidiary, nor any right or claim to anypé#t under the Plan, unless such right or claim $fzecifically accrued under the terms of
the Plan. Except as otherwise provided in the RlamAward under the Plan shall confer upon the éroldereof any rights as a shareholder of
the Company prior to the date on which the indigidulfills all conditions for receipt of such righ

4.14. EVIDENCE. Evidence required of anyone untlerRlan may be by certificate, affidavit, documenbther information which the
person acting on it considers pertinent and rediadahd signed, made or presented by the proper gaparties.

SECTION 5 CHANGE IN CONTROL

Subject to the provisions of paragraph 4.2(f) tretato the adjustment of shares), and exceptlerwise provided in the Plan or the Award
Agreement reflecting the applicable Award, the Cattea may provide under the terms of any Award thpin the occurrence of a Chang
Control:

(a) All outstanding Options (regardless of whetineandem with SARs) shall become fully exercisable
(b) All outstanding SARs (regardless of whethetaindem with Options) shall become fully exercisable

(c) All Stock Units, Restricted Stock, Restrictedc Units, and Performance Shares (including amarl payable in Stock which is granted
in conjunction with a Company deferral program)lshecome fully vested.

SECTION 6 COMMITTEE

6.1. ADMINISTRATION. The authority to control andamage the operation and administration of the Btteatl be vested in a committee (
"Committee") in accordance with this Section 6. Twmnmittee shall be selected by the Board, and sbasist solely of two or more non-
employee members of the Board. If the Committees ahma exist, or for any other reason determinethbyBoard, the Board may take any
action under the Plan that would otherwise be ¢ispansibility of the Committee. As of the date ian is adopted, the Committee shall
mean the Compensation Committee of the Board afdors.

6.2. POWERS OF COMMITTEE. The Committee's admiatitn of the Plan shall be subject to the following

(a) Subject to the provisions of the Plan, the Cattes will have the authority and discretion toeslfrom among the Eligible Individuals
those persons who shall receive Awards, to detertfia time or times of receipt, to determine theeg/of Awards and the number of shares
covered by the Awards, to establish the terms, itiond, performance criteria, restrictions, andentprovisions of such Awards, and (subject
to the restrictions imposed by Section

7) to cancel or suspend Awards.

(b) To the extent that the Committee determinestti@restrictions imposed by the Plan precludeatttéevement of the material purposes of
the Awards in jurisdictions outside the United 8sathe Committee will have the authority and @igon to modify those restrictions as the
Committee determines
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to be necessary or appropriate to conform to agiplécrequirements or practices of jurisdictionsswlg of the United States.

(c) The Committee will have the authority and ditimm to interpret the Plan, to establish, amend,rascind any rules and regulations
relating to the Plan, to determine the terms andipions of any Award Agreement made pursuanteédtian, and to make all other
determinations that may be necessary or advisabliaé administration of the Plan.

(d) Any interpretation of the Plan by the Commitéel any decision made by it under the Plan i éind binding on all persons.

(e) In controlling and managing the operation agthiaistration of the Plan, the Committee shall tak#on in a manner that conforms to the
articles and by-laws of the Company, and applicatdée corporate law.

6.3. DELEGATION BY COMMITTEE. Except to the extgmtohibited by applicable law or the applicable suté a stock exchange, the
Committee may allocate all or any portion of itspensibilities and powers to any one or more ofitgsnbers and may delegate all or any
of its responsibilities and powers to any persopaysons selected by it. Any such allocation oeglaion may be revoked by the Committee
at any time. Until action to the contrary is takgnthe Board or the Committee, the Committee'sa@itthwith respect to Awards and other
matters concerning Participants below the Part@erscil or Executive Officer level is delegatedhie Chief Executive Officer or the Chief
People Officer of the Company.

6.4. INFORMATION TO BE FURNISHED TO COMMITTEE. Théompany and Subsidiaries shall furnish the Committgh such data
and information as it determines may be requiredt fim discharge its duties. The records of thenpany and Subsidiaries as to an
employee's or Participant's employment (or othevigion of services), termination of employment ¢essation of the provision of services),
leave of absence, reemployment and compensatidirbgheonclusive on all persons unless determindaktincorrect. Participants and other
persons entitled to benefits under the Plan mustsh the Committee such evidence, data or infaonas the Committee considers desiri
to carry out the terms of the Plan.

6.5 MISCONDUCT. If the Committee determines thar@sent or former employee has (i) used for pmfifisclosed to unauthorized
persons, confidential or trade secrets of Tricopbfeached any contract with or violated any iy obligation to Tricon; or (iii) engaged
any conduct which the Committee determines is iojug to the Company, the Committee may cause thptoyee to forfeit his or her
outstanding awards under the Plan, provided, howévat during the pendency of a Potential Changéantrol and as of and following the
occurrence a Change in Control, no outstanding @svander the Plan shall be subject to forfeitunspant to this Section 6.5. A "Potential
Change in Control" shall be deemed to have occufitb@ event set forth in any one of the followipgragraphs shall have occurred:

A "Potential Change in Control" shall exist duriaugy period in which the circumstances describdteims (i), (ii), (iii) or (iv), below, exist
(provided, however, that a Potential Change in @bishall cease to exist not later than the occueeof a Change in Control):

(i) The Company or any successor or assign thenetefrs into an agreement, the consummation of whald result in the occurrence of a
Change in Control; provided that a Potential Chang@ontrol described in this item (i) shall ceés@xist upon the expiration or other
termination of all such agreements.

(i) Any Person (including the Company) publiclyrerunces an intention to take or to consider takictgpns which if consummated would
constitute a Change in Control; provided that seRiidl Change in Control described in this iteghall cease to exist upon the withdrawal
of such intention, or upon a reasonable deterntndiy the Board that there is no reasonable chidma¢esuch actions would be consumma
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(iii) Any Person becomes the Beneficial Owner, cliyeor indirectly, of securities of the Companyresenting 15% or more of the combined
voting power of the Company's then outstanding s&es (not including in the securities benefigyadiwned by such Person any securities
acquired directly from the Company or any of itfiliates). However, a Potential Change in Contia@lsnot be deemed to exist by reason of
ownership of securities of the Company by any perimthe extent that such securities of the Comae acquired pursuant to a
reorganization, recapitalization, spin-off or otk@nilar transactions (including a series of praaged related transactions) to the extent that
immediately after such transaction or transactiensh securities are directly or indirectly ownedubstantially the same proportions as the
proportions of ownership of the Company's secwitiemediately prior to the transaction or transatgi

(iv) The Board adopts a resolution to the effeat tfor purposes of this Plan, a potential changmontrol exists; provided that a Potential
Change in Control described in this item (iv) slalhse to exist upon a reasonable determinatidhebBoard that the reasons that give rise to
the resolution providing for the existence of adhtial Change in Control have expired or no loreeést.”

SECTION 7 AMENDMENT AND TERMINATION

The Board may, at any time, amend or terminatd>tha, provided that (i) no amendment or terminati@y, in the absence of written
consent to the change by the affected Particiantf(the Participant is not then living, the affed beneficiary), adversely affect the rights of
any Participant or beneficiary under any Award ¢gdrunder the Plan prior to the date such amendimaaiopted by the Board; (ii) no
amendments may increase the limitations on the eumishares set forth in subsections 4.2(b) abge¥or decrease the minimum Option or
SAR Exercise Price set forth in subsection 2.2 ssbny such amendment is approved by the Compstmgrsholders; (iii) the provisions of
subsection 2.6 (relating to Option repricing) may Ibe amended, unless any such amendment is ajppogwbe Company's shareholders;

no amendment may expand the definition of Eliglbtividual in subsection 8(e), unless any such atmamt is approved by the Company's
shareholders; (v) no amendment may decrease thmuarmrestriction or performance period set fortlsirbsection 3.2(c), unless any such
amendment is approved by the Company's sharehplieiqvi) adjustments pursuant to subsection ¥skll not be subject to the foregoing
limitations of this Section 7.

SECTION 8 DEFINED TERMS
In addition to the other definitions contained feréne following definitions shall apply:

(2) AWARD. The term "Award" shall mean any awardenefit granted under the Plan, including, withiguttation, the grant of Options,
SARs, Stock Unit Awards, Restricted Stock Awardsstcted Stock Unit Awards, Performance Unit Avgrand Performance Share
Awards.

(b) BOARD. The term "Board" shall mean the Boardafectors of the Company.

(c) CHANGE IN CONTROL. Except as otherwise providsdthe Committee, a "Change in Control" shall berded to have occurred if the
event set forth in any one of the following pargdrashall have occurred:

(i) any Person is or becomes the Beneficial Owdieectly or indirectly, of securities of the Compaimot including in the securities
beneficially owned by such Person any securitiggiaed directly from the Company or its Affiliate®presenting 20% or more of the
combined voting power of the Company's then outstansecurities, excluding any Person who becomels a Beneficial Owner in
connection with a transaction described in clatjsef (paragraph (iii) below; or
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(i) the following individuals cease for any readorconstitute a majority of the number of diresttiven serving; individuals who, on the date
hereof, constitute the Board and any new dire@tiref than a director whose initial assumptionféite is in connection with an actual or
threatened election contest, including but nottkhito a consent solicitation, relating to the &becof directors of the Company), whose
appointment or election by the Board or nominafmmelection by the Company's stockholders was @ or recommended by a vote of at
least two-thirds (2/3) of the directors then stilbffice who either were directors on the dateebéor whose appointment, election or
nomination for election was previously so approsedecommended; or

(iii) there is consummated a merger or consoligetibthe Company or any direct or indirect Subsidiaith any other corporation, other than
() a merger or consolidation immediately followindpich those individuals who immediately prior l@tconsummation of such merger or
consolidation, constituted the Board, constituteagority of the board of directors of the Compamyh® surviving or resulting entity or any
parent thereof, or

(I1) a merger or consolidation effected to implemamecapitalization of the Company (or similangaction) in which no Person is or
becomes the Beneficial Owner, directly or indingctf securities of the Company (not includinghe securities beneficially owned by such
Person any securities acquired directly from then@any or its Affiliates) representing 20% or mofete combined voting power of the
Company's then outstanding securities.

Notwithstanding the foregoing, a "Change in Coritsblall not be deemed to have occurred by virtuth@fconsummation of any transact

or series of integrated transactions immediatdlpiang which the record holders of the common ktotthe Company immediately prior to
such transaction or series of transactions contiadrave substantially the same proportionate oghipiin an entity which owns all or
substantially all of the assets of the Company idfiately following such transaction or series ofisactions.

"Affiliate" shall have the meaning set forth in Rul2b-2 under Section 12 of the Exchange Act.

"Beneficial Owner" shall have the meaning set fantRRule 13d-3 under the Exchange Act, exceptdh@érson shall not be deemed to be the
Beneficial Owner of any securities which are prdpéled on a Form 13-G.

"Exchange Act" shall mean the Securities Exchangeof1934, as amended from time to time.

"Person” shall have the meaning given in Secti@)(3] of the Exchange Act, as modified and useBaations 13(d) and 14(d) thereof, ex:
that such term shall not include (i) Tricon or arfyts Affiliates; (ii) a trustee or other fiduciaholding securities under an employee benefit
plan of Tricon or any of its subsidiaries; (iii) anderwriter temporarily holding securities purdu@nan offering of such securities; or (iv) a
corporation owned, directly or indirectly, by theakholders of Tricon in substantially the samepartions as their ownership of stock of
Tricon.

(d) CODE. The term "Code" means the Internal Regdbode of 1986, as amended. A reference to anysiwavof the Code shall include
reference to any successor provision of the Code.

(e) ELIGIBLE INDIVIDUAL. For purposes of the Plathe term "Eligible Individual" shall mean any eny#e of the Company or a
Subsidiary, and any director of the Company. An Aduaay be granted to an employee, in connectioh kiting, retention or otherwise,
prior to the date the employee or service proviitst performs services for the Company or the Rliases, provided that such Awards shall
not become vested prior to the date the employsemice provider first performs such services.

(f) FAIR MARKET VALUE. For purposes of determinirtge "Fair Market Value" of a share of Stock asmyf date, Fair Market Value shall
mean the average between the lowest and highestedpsale prices of the Stock on that date omptimeipal exchange on which the Stock is
then listed or admitted to trading.
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If the day is not a business day, and as a rggragraphs (i) and (ii) next above are inapplicatble Fair Market Value of the Stock shall be
determined as of the last preceding business day.

(g) SUBSIDIARIES. The term "Subsidiary" means anyporation, partnership, joint venture or otheiitgrduring any period in which at
least a fifty percent voting or profits interesbisned, directly or indirectly, by the Company fyrany entity that is a successor to the
Company), and any other business venture desigbgtdte Committee in which the Company (or anytgnkiat is a successor to the
Company) has a significant interest, as determinéie discretion of the Committee.

(h) STOCK. The term "Stock" shall mean shares afimmn stock of the Company.
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APPENDIX B

TRICON GLOBAL RESTAURANTS, INC.
EXECUTIVE INCENTIVE COMPENSATION PLAN

SECTION 1 GENERAL

1.1. PURPOSE. The purpose of the Tricon Globald&eants, Inc. Executive Incentive Plan (the "Plas'tp promote the interests of Tricon
Global Restaurants, Inc. (the "Company" or "Trigoarid its stockholders by (i) motivating executiMeg means of performance-related
incentives, to achieve financial goals; (ii) attiag and retaining executives of outstanding apiliii) strengthening the Company's capabi
to develop, maintain and direct a competent exeetaff; (iv) providing annual incentive compemsatopportunities which are competitive
with those of other major corporations; and

(v) enabling executives to participate in the gtoamnd financial success of the Company.

1.2. PARTICIPATION. Subject to the terms and coiodis of the Plan, the Committee shall determinedesignate, from time to time, from
among the Eligible Employees, those persons whidh&igranted one or more Awards under the Plantlzmby become "Participants” in
the Plan.

1.3. DEFINITIONS. Capitalized terms in the Planlsba defined as set forth in the Plan (includihg tefinition provisions of Section 7 of
the Plan).

SECTION 2 AWARDS
2.1. GRANT OF AWARDS.

(a) For any Performance Period, the Committee sledirmine and designate those Eligible Employiéesy) who shall be granted Awards
for the period, and shall establish, with respeaach Award, (i) a Target Amount, expressed areeptage of the recipient's base salary for
such Performance Period; (ii) the performance gp&bf the Performance Period with respect to thal;

(iii) the payments to be earned with respect tdousr levels of achievement of the performance gdétf the Performance Period; and (iv)
whether the Award is intended to satisfy the rezmients for Performance-Based Compensation. FoParfgrmance Period for which
Awards are granted, the Committee shall creaté\thard Schedule, and the determinations requiredfeards intended to be Performance-
Compensation shall be made at the time necessagnmply with such requirements. The grant of an &irta any Eligible Employee for any
Performance Period shall not bestow upon suchlitigt mployee the right to receive an Award for attyer Performance Period.

(b) The performance goal(s) to be established reipect to the grant of any Awards shall be bapet on any one or more of the following
measures:

cash flow, earnings per share, return on operatisgts, return on equity, operating profit, nebine, revenue growth, shareholder return,
gross margin management, market share improvemmamket value added, or economic value added. Soals gnay be particular to a line of
business, Subsidiary, or other unit or may be basetie Company generally.

2.2. DETERMINATION OF AWARD AMOUNT.

Payment with respect to Awards for each Particiff@na Performance Period shall be determined domtance with the Award Schedule
established by the Committee, subject to the fdhagw

(a) Prior to the payment with respect to any Awdedignated as intended to satisfy the requirenfenBerformance-Based Compensation,
the Committee shall certify the attainment of tieefprmance goal(s) and any other material terms.

B-1



(b) In the sole discretion of the Committee, theatavfor each Participant may be limited to the iBigint's Target Amount multiplied by the
Percent Attainment (determined in accordance vihapplicable Award Schedule), subject to the Yalhg:

(i) Subject to Section 3 and the provisions of gubsection 2.2, the Committee may adjust such Adarindividual performance on the
basis of such quantitative and qualitative perfarcgameasures and evaluations as it deems appeoprfee Committee may make such
adjustments as it deems appropriate in the cageyoParticipant whose position with the Companydtesged during the applicable
Performance Period.

(i) The Committee shall have the discretion tauatiperformance goals and the methodology usedetsure the determination of the degree
of attainment of such goals; provided, however, tteathe extent required by the requirements apple to Performance-Based
Compensation, any Award designated as intendeatifysthe requirements for Performance-Based Caosgiiéon may not be adjusted under
this paragraph (b) or otherwise in a manner thaeimses the value of such Award. Except as othemvizvided by the Committee, the
Committee shall retain the discretion to adjushsfiwards in a manner that does not increase sucirdsy

(c) Notwithstanding any other provision of the Rlemno event will a Participant become eligible f@ayment for an Award for any calendar
year in excess of $4,000,0(

(d) No segregation of any moneys or the creaticangftrust or the making of any special depositl$fgarequired in connection with any
Awards made or to be made under the Plan.

2.3. PAYMENT OF AWARDS. The amount earned with mstto any Award shall be paid in cash at such s determined by the
Committee. If a Participant to whom an Award hasrbmade dies prior to the payment of the Awardh aayyment shall be delivered to the
Participant's legal representative or to such gleeson or persons as shall be determined by thenGitee. The Company shall have the ri

to deduct from all amounts payable under the Pfartaxes required by law to be withheld with regpbereto; provided, however, that to the
extent provided by the Committee, any payment utttePlan may be deferred and to the extent defemay be credited with an interest or
earnings factor as determined by the Committee.

2.4. TERMINATION OF EMPLOYMENT. Except to the extestherwise provided by the Committee, if a Papticit's Date of Termination
with respect to any Award occurs prior to the ey of the Performance Period for the Award, tlexeept in the case of death, disability or
normal retirement (determined in accordance withghalified retirement plans of the Company) oregit@s provided in Section 3, the
Participant shall forfeit the Award.

SECTION 3 CHANGE IN CONTROL
BENEFITS ON CHANGE IN CONTROL.

Within ten (10) business days following the occoce of a Change in Control (as defined in the TriGdobal Restaurants, Inc. Long Term
Incentive Plan), each individual who has been @@ah annual incentive award pursuant to the Plalh lse paid an amount equal to (I) to
greater of (A) the participant's target award far period in which the Change in Control occurs @)dhe award the participant would have
earned for such period, assuming continued achiemenf the relevant performance goals at the retieesed as of the date of the Change in
Control, multiplied by (Il) a fraction the numerataf which is the number of days in the performapegod which have elapsed as of the
Change in Control, and the denominator of whicthésnumber of days in the performance period. Amgngr participant in the Plan who w
granted an annual incentive award pursuant to lgme fér the period in which the Change in Controtars and whose employment with the
Company was involuntarily terminated (other thandause) during a Potential Change in Control &dd in the Tricon Global
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Restaurants, Inc. Long Term Incentive Plan) andliwibne year preceding the occurrence of a Chan@®ntrol shall likewise be paid the
amount of such annual incentive award as if Triead fully achieved the applicable performance tigsydor the performance period in
which the Change in Control occurs.

SECTION 4 MISCELLANEOUS

4.1. TRANSFERABILITY. Any payment to which a Paitiant may be entitled under the Plan shall befire® the control or interference of
any creditor of such Participant and shall notuigjext to attachment or susceptible of anticipatioalienation. The interest of a Participant
shall not be transferable except by will or thedaf descent and distribution.

4.2. NO RIGHT TO PARTICIPATE; EMPLOYMENT. Neithene¢ adoption of the Plan nor any action of the Cottemishall be deemed to
give any Eligible Employee any right to be desiguads a Participant under the Plan. Further, ngttdmtained in the Plan, nor any action by
the Committee or any other person hereunder, bealeemed to confer upon any Eligible Employeeraiy of continued employment with
the Company or any Subsidiary or Affiliate or tanif or diminish in any way the right of the Compamyany Subsidiary or Affiliate to
terminate his or her employment at any time witkvihout cause.

4.3. NONEXCLUSIVITY OF THE PLAN. This Plan is nattended to and shall not preclude the Board frooptidg, continuing, amending
or terminating such additional compensation arrergy@s as it deems desirable for Participants utiigPlan, including, without limitation,
any thrift, savings, investment, stock purchasm;ksbption, profit sharing, pension, retiremensurance or other incentive plan.

SECTION 5 COMMITTEE

5.1. ADMINISTRATION. The authority to control andamage the operation and administration of the Btteatl be vested in a committee (
"Committee") in accordance with this subsection 3Hie Committee shall be selected by the Board shatl consist solely of two or more
non-employee members of the Board.

5.2. POWERS OF COMMITTEE. The Committee's admiat&tn of the Plan shall be subject to the following

(a) Subject to the provisions of the Plan, the Catte will have the authority and discretion toeslfrom among the Eligible Employees
those persons who shall receive Awards, to deterfia time or times of payment with respect toAtards, to establish the terms,
conditions, performance goals, restrictions, ammeoprovisions of such Awards, and (subject tor&srictions imposed by Section 6) to
cancel or suspend Awards.

(b) The Committee will have the authority and didion to interpret the Plan, to establish, amend,rascind any rules and regulations
relating to the Plan, to determine the terms awdipions of any Award made pursuant to the Plad,tarmake all other determinations that
may be necessary or advisable for the administratigche Plan.

(c) Any interpretation of the Plan by the Commitéeal any decision made by it under the Plan id &ind binding on all persons.

(d) In controlling and managing the operation adohimistration of the Plan, the Committee shall tak#on in a manner that conforms to the
articles and by-laws of the Company, and applicatdée corporate law.

5.3. DELEGATION BY COMMITTEE. Except to the extegmtohibited by applicable law, the Committee magpedlte all or any portion of its
responsibilities and powers to any one or moreésofriembers and may
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delegate all or any part of its responsibilitiesl @owers to any person or persons selected byit.sich allocation or delegation may be
revoked by the Committee at any time. Until actiothe contrary is taken by the Board or Committke,Committee's authority with respect
to matters concerning Participants below the Pest@euncil or Executive Officer level is delegatedhe Chief Executive Officer and the
Chief People Officer of the Company.

5.4. INFORMATION TO BE FURNISHED TO COMMITTEE. Théompany, the Subsidiaries, and the Affiliates shatish the Committe
with such data and information as it determines trayequired for it to discharge its duties. Theords of the Company, the Subsidiaries,
and the Affiliates as to an employee's or Partitiiseemployment, termination of employment, leafzalisence, reemployment and
compensation shall be conclusive on all personsssnietermined to be incorrect. Participants anerqtersons entitled to benefits under the
Plan must furnish the Committee such evidence, @aitaformation as the Committee considers desirédlcarry out the terms of the Plan.

SECTION 6 AMENDMENT AND TERMINATION

Except as otherwise provided in Section 3, the Boaay, at any time, amend or terminate the Plawiged that no amendment or
termination may, in the absence of written conserie change by the affected Participant (ohef Participant is not then living, the affected
beneficiary), adversely affect the rights of anytiegant or beneficiary under any Award grantedemthe Plan prior to the date such
amendment is adopted by the Board.

SECTION 7 DEFINED TERMS
In addition to the other definitions contained feréhe following definitions shall apply for purpes of the Plan:

(a) "Affiliate" means any corporation or other éntivhich is not a Subsidiary but as to which thePany possesses a direct or indirect
ownership interest and has power to exercise mamagtecontrol.

(b) "Award" with respect to a Performance Periodhngea right to receive cash payments that arerggenit on the achievement of
performance goals determined in accordance withi@®e2.

(c) "Award Schedule" means the schedule creatatidoZommittee for any Performance Period thatfeetis the performance goals and the
amounts (or the formula for determining the amouatsany payments earned pursuant to the Awardstggafor that period.

(d) "Beneficial Owner" shall have the meaning settf in Rule 13d-3 under the Exchange Act of 1%&lamended from time to time, except
that a Person shall not be deemed to be the Bédefiawner of any securities which are properlydilen a Form 13-G.

(e) "Board" means the Board of Directors of the @any.

(f) A Participant's "Date of Termination" with resy to any Award shall be the first day occurrimgon after the Grant Date for the Award on
which the Participant is not employed by the Conypamy Subsidiary, or any Affiliate, regardlesdiud reason for the termination of
employment; provided that a termination of emplogptrehall not be deemed to occur by reason of afieanf the Participant between the
Company and a Subsidiary or an Affiliate, betwe&uhsidiary and an Affiliate, or between two Sulzsids or Affiliates; and further
provided that the Participant's employment shallbgoconsidered terminated while the Participaohis leave of absence from the Comp.

a Subsidiary, or an Affiliate approved by the Raptnt's employer. If, as a result of a sale oepthansaction, the Participant's employer
ceases to be a Subsidiary or Affiliate (and thdi€pant's employer is or becomes an entity thaejzarate from the Company), and the
Participant is not, at the end of the 30-day pefaidwing the
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transaction, employed by the Company or an ertiay is then a Subsidiary or Affiliate, then the wtence of such transaction shall be tre
as the Participant's Date of Termination causethéyParticipant being discharged by the employer.

(9) "Eligible Employee" means any member of thetias Council or other member of senior managemithte Company.

(h) "Grant Date" with respect to any Award for dPgrticipant means the date on which the Awardasitgid to the Participant in accordance
with subsection 2.1.

(i) "Participant” means an Eligible Employee wheédected by the Committee to receive one or mavards under the Plan.

() "Performance-Based Compensation” means amaattitsfying the applicable requirements imposedenfisn 162(m) of the Internal
Revenue Code of 1986, as amended, and the regnddbiereunder, with respect to that term.

(k) "Performance Period" with respect to any Awargans the period over which achievement of perfooaaoals is to be measured, as
established by the Committee at or prior to thenGirate of the Award.

() "Person” shall have the meaning given in Sec8¢a)(9) of the Exchange Act of 1934, as amendsdanodified and used in Section 13(d)
and 14(d) thereof, except that such term shallmatde (i) the Company or any of its Affiliated) @ trustee or other fiduciary holding
securities under an employee benefit plan of they@my or any of its Subsidiaries, (iii) an undetertemporarily holding securities pursu
to an offering of such securities , or (iv) a cagimn owned, directly or indirectly, by the stocktiers of the Company in substantially the
same proportions as their ownership of stock ofGhmpany.

(m) "Subsidiary" means any corporation partnersjoipt venture or other entity during any periodahich at least a fifty percent voting or
profits interest is owned, directly or indirecty the Company (or by any entity that is a sucaessthe Company), and any other business
venture designated by the Committee in which thenany (or any entity that is a successor to the gzo) has a significant interest, as
determined in the discretion of the Committee.

(n) "Target Amount" means the percentage of a étpatnt's base salary for a Performance Periodtableshed by the Committee pursuant to
subsection 2.1.
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[TRICON LOGO]

TRICON GLOBAL RESTAURANTS, INC.
1999 ANNUAL MEETING

THURSDAY, MAY 20, 1999
9:00 AM
TRICON GLOBAL RESTAURANTS, INC.
YUM CENTER
1900 COLONEL SANDERSLANE
LOUISVILLE, KENTUCKY 40213

ADMISSIONTICKET

TRICON'S 1999 ANNUAL SHAREHOLDERS' MEETING WILL BEHELD AT 9:00 A.M. (EASTERN DAYLIGHT SAVINGS TIME) &
THURSDAY, MAY 20,1999 AT THE YUM CENTER AT 1900 CGDNEL SANDERS LANE IN LOUISVILLE, KENTUCKY. If you fan

to attend the Annual Shareholders' Meeting, pléseeoff and keep the upper portion of this fornyasr ticket for admission to the meeting.
YOUR VOTE IS IMPORTANT. The proxy voting instructiaccard below covers the voting of all shares of @amn Stock of Tricon Global
Restaurants, Inc. which you are entitled to votadtirect the voting of, including those share3iiton's Capital Stock Purchase Program
and Long Term Savings Program.

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

(Please detach proxy card at perforation)

[TRICON LOGO]
TRICON GLOBAL RESTAURANTS, INC.
This Proxy is solicited on behalf of the Board ofdators

The undersigned hereby appoints Andrall E. PeaGhristian L. Campbell and Gregg R. Dedrick, ancheaf them, as Proxies with full
power of substitution, to vote, as designated erréverse side, for director substitutes if any in@® becomes unavailable, and in their
discretion, on matters properly brought beforeNte=ting and on matters incident to the conduchefileeting, all of the shares of common
stock of Tricon Global Restaurants, Inc. which tinelersigned has power to vote at the Annual Meeafrighareholders to be held on May
1999 or any adjournment thereof.

NOMINEESFOR DIRECTOR:
Class II: James Dimon, Massimo Ferragamo, Robéflrith, Jeanette S. Wagner.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR ALL NMONEES FOR DIRECTOR, FOR THE APPROVAL OF THE
COMPANY'S LONG TERM INCENTIVE PLAN, FOR THE APPROMAOF THE COMPANY'S EXECUTIVE INCENTIVE
COMPENSATION PLAN, AND FOR THE RATIFICATION OF ELETOON OF KPMG LLP AS INDEPENDENT ACCOUNTANTS.

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

FOR the election of all nominees for director; aéimel proxies will vote

FOR the approval of the Company's Long Term Inwerfiilan; FOR the approval of the Company's Exeedticentive Compensation Plan;
FOR the ratification of the election of independaatountants.

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

(CONTINUED, and To Be Signed and Dated on the REBEFRSIDE)

- SEE REVERSE SIDE -




[TRICON LOGO]

Tricon Global Restaurants, Inc.
c/o Proxy Services

P.O. Box 9380

Boston, MA 02205-9955

ADMISSIONTICKET

[MAPTO YUM CENTER]

DIRECTIONS
TO YUM CENTER
1900 COLONEL SANDERSLANE
LOUISVILLE, KY 40213

Tricon has two buildings which are located direettyoss from the US Post Office. Based on theviollg directions, the first entrance is for
the Yum Center.

FROM LOUISVILLE AIRPORT:

Approximately 3 miles - Exit the Airport to the Edsllowing directions to East I-264 Watterson Eggsway. Exit from the right lane onto
Poplar Level Road (Exit 14) and turn right at istsation. Get directly into left lane. At the ligitn left on Sanita Road. Follow Sanita Road
around until you see Tricon on your left. Sanita&¢urns into Gardiner Lane. Please follow postgdssfrom there.

FROM DOWNTOWN:

Take 1-65 South to 1-264 East, exit from the rifgrte onto Poplar Level Road (Exit 14) and turntrigthintersection. Get directly into left
lane. At the light turn left on Sanita Road. Foll®anita Road around until you see Tricon on yoftir &anita Road turns into Gardiner Lane.
Please follow posted signs from there.

FROM CINCINNATI:

Take I-71 South to 264 West to the Poplar Level Road (Exit 14). Atititersection light, take a left (South) on Poplavel Road and stay
the left hand lane. At next light turn left ontorfia Road. Follow Sanita Road around until youBeéeon on your left. Sanita Road turns into
Gardiner Lane. Please follow posted signs fromether

FROM LEXINGTON:

Take 1-64 West to 1-264 West to the Poplar Lev el Road (Exit 14). At the
intersection light, take a left (South) on Poplar L evel Road and stay in the
left hand lane. At next light turn left onto Sanita Road. Follow Sanita Road
around until you see Tricon on your left. Sanita Ro ad turns into Gardiner

Lane. Please follow posted signs from there.

(Please detach proxy card at perf oration)

....... Please mark
- X - votesasin
....... this example.

THE BOARD OF DIRECTORSRECOMMENDSA VOTE FORITEMS1, 2, 3AND 4.

1. Election of Directors FOR WITHHOLD AUTHORITY
(01) James Dimon /1 !/
(02) Massimo Ferragamo /1 !/
(03) Robert J. Ulrich /1 /)
(04) Jeanette S. Wagner /1 /)
/1 To withhold authority to vie for any particular nominee(s) write the name(s)

above.

FOR AGAINST ABSTAIN
2. Approval of the Company's Long Term
Incentive Plan. o rrr

3. Approval of the Company's Executive
Incentive Compensation Plan / A

4. Ratification of Election of



Independent Accountants /

If you receive more than one Annual
Report at the address set forth on
this proxy card and have no need for

the extra copy, please check the box / [ Y
at the right. This will not affect
the distribution of dividends or
proxy statements.

| plan to attend the Annual Meeting /1

| plan to bring a guest !/

Boston EquiServe - - P.O. Box®38 Boston, MA 02205-9955

When executed, promptly forward this card to: Pr&eyvices

Signature(s) Date

End of Filing

© 2005 | EDGAR Online, Inc.



