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PROSPECTUS SUPPLEMENT TO PROSPECTUS DATED APRIL 15, 1998
[LOGO]

$600,000,000

TRICON GLOBAL RESTAURANTS, INC.

$350,000,000 7.45% SENIOR NOTES DUE MAY 15, 2005
$250,000,000 7.65% SENIOR NOTES DUE MAY 15, 2008

The $350,000,000 aggregate principal amount of%8.8&nior Notes due May 15, 2005 (the "Seven-YeaedNpand the $250,000,000
aggregate principal amount of 7.65% Senior NotesMay 15, 2008 (the "Ten-Year Notes" and, togettidr the Seven-Year Notes, the
"Notes") are being offered by TRICON Global Restentis, Inc. ("Tricon" and, together with its restntroperating companies and other
subsidiaries, the "Company"). Interest on the Natgmyable on May 15 and November 15 of each yeanmencing November 15, 1998.
The Notes of each series will be redeemable, abptien of Tricon, in whole at any time or in pfidm time to time, at a redemption price
equal to the greater of (i) 100% of the principaloaint of the Notes of such series to be redeemédiiathe sum of the present values of the
Remaining Scheduled Payments (as defined hereimjrafipal and interest on the Notes of such sddd® redeemed discounted to the date
of redemption, on a semiannual basis, at the Trga®ate (as defined herein) plus 37.5 basis paintise case of the Seven-Year Notes and
50 basis points in the case of the Ten-Year N@les, in each case accrued interest thereon tdatesof redemption. See "Description of the
Notes; Optional Redemption”. The Notes are notledtio any mandatory redemption or sinking fungrpants.

The Notes of each series will be represented biobabSecurity (as defined herein) registered emritame of The Depository Trust Company
("DTC") or its nominee. Beneficial interests in Baglobal Security will be shown on, and transféer¢of will be effected only through,
records maintained by DTC and its participants.dpx@s described herein, Notes will not be issnexkitificated form. See "Description of
the Notes; Global Securities". The Notes will bguisd only in denominations of $1,000 and integnaltipies thereof.

THESE SECURITIESHAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIESAND EXCHANGE
COMMISSION OR ANY STATE SECURITIESCOMMISSION NOR HASTHE SECURITIESAND EXCHANGE COMMISSION
OR ANY STATE SECURITIESCOMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF THISPROSPECTUS
SUPPLEMENT OR THE PROSPECTUSTO WHICH IT RELATES.

ANY REPRESENTATION TO THE CONTRARY ISA CRIMINAL

OFFENSE.
INITIAL PUBLIC UNDERWRITING PRO CEEDS TO TRICON
OFFERING PRICE (1) DISCOUNT (2) 3)
Per Seven-Year NOte......ccccovvvvvevveveneeaaens 99.824% 1.375% 98.449%
Totalooiccc e ——— $349,384,000 $4,812,500 $344,571,500
Per Ten-Year Note........ccoovvvvivvvviieneannes L 99.775% 1.500% 98.275%
Total oo —— $249,437,500 $3,750,000 $245,687,500

(1) Plus accrued interest, if any, from May 6, 1998 respect to the Seven-Year Notes and from Blal998 with respect to the Ten-Year
Notes.

(2) Tricon has agreed to indemnify the Underwriggainst certain liabilities, including liabilitiesder the Securities Act of 1933, as
amended.

(3) Before deducting estimated expenses of $25%@§able by Tricon.

The Notes offered hereby are offered severallyheyidnderwriters, as specified herein, subject ¢eipt and acceptance by them and subject
to their right to reject any order in whole or iarp It is expected that the Seven-Year Notes hed'en-Year Notes will be ready for delivery
in book-entry form only through the facilities off@ in New York, New York, on or about May 6, 1998ddVay 5, 1998, respectively,
against payment therefor in immediately availableds.

GOLDMAN, SACHS & CO.
CHASE SECURITIESINC.
LEHMAN BROTHERS
MERRILL LYNCH & CO.



Thedate of this Prospectus Supplement is April 30, 1998.
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CAUTIONARY STATEMENTS

From time to time, in both written reports and at@tements, the Company presents "forward-loogiagements"” within the meaning of
Federal and state securities laws, including thdsetified by such words as "may," "will," "expéctbelieve," "plan” and other similar
terminology. These "forward- looking statementdlaet the Company's current expectations and asedapon data available at the time of
the statements. Actual results involve risks anckdainties, including both those specific to th@@any and those specific to the industry,
and could differ materially from expectations.

Company risks and uncertainties include, but atdimited to, the lack of experience of Tricon'smagement group in operating the
Company as an independent, publicly owned busimegentially substantial tax contingencies reldtethe Spin-off (as defined below),
which, if they occur, require Tricon to indemnifepsiCo, Inc. ("PepsiCo"); Tricon's substantial delserage and the attendant potential
restriction on Tricon's ability to borrow in thetfue, as well as the substantial interest expendeencipal repayment obligations; potential
unfavorable variances between estimated and d@biities both as contained in the PepsiCo-prefddralance sheet for the restaurant
businesses as of the date of the Spin-off andekat the sale of the Company's non-core busingtgessparty failures to achieve timely,
effective Year 2000 remediation; and the potemmiability to identify and offer to qualified franidees Company restaurants at prices the
Company considers appropriate under its strateggdoce the percentage of system units the Compaenates.

Industry risks and uncertainties include, but arelimited to, global and local business and ecarand political conditions; legislation and
governmental regulation; competition; success @frafing initiatives and advertising and promotiogfbrts; volatility of commaodity costs
and increases in minimum wage and other operatstsravailability and cost of land and construgtiadoption of new, or changes in,
accounting policies and practices; consumer pret@® spending patterns and demographic trendticpbbr economic instability in local
markets; and currency exchange rates.

CERTAIN PERSONS PARTICIPATING IN THIS OFFERING MAENGAGE IN TRANSACTIONS THAT STABILIZE, MAINTAIN OR
OTHERWISE AFFECT THE PRICE OF THE NOTES, INCLUDINGVER- ALLOTMENT, STABILIZING AND SHORT-COVERING
TRANSACTIONS IN SUCH NOTES, AND THE IMPOSITION OF RENALTY BID, IN CONNECTION WITH THE OFFERING. FOR
DESCRIPTION OF THESE ACTIVITIES, SEE "UNDERWRITING"
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TRICON GLOBAL RESTAURANTS, INC.

The Company is the world's largest quick servistagrant ("QSR") company measured by system undskased on available industry data,
the second largest based on system sales. The @gimplaree core concepts, Kentucky Fried ChickeRG) Pizza Hut and Taco Bell, total
almost 30,000 units in 103 countries and territovigth over $20 billion in 1997 worldwide systenieza Through such concepts, the
Company develops, operates, franchises and licenaesldwide system of restaurants which prepaaekage and sell a menu of
competitively priced food items. These restauranésoperated by the Company or, under the terrfrainchise or license agreements, by
franchisees or licensees who are independentphiriks, or by affiliates operating under joint tege agreements between the operating
companies and the local business people. As dilfigar end 1997, approximately 38 percent of Trieavorldwide units were operated by
the Company (including approximately 4 percentdigitjventures in which the Company participategpraximately 51 percent by
franchisees, and approximately 11 percent by lieepsThe Company's revenues for the fiscal yeaacebdcember 27, 1997 were
approximately $9.7 billion.

Tricon was incorporated under the laws of Northaliaa in May 1997 as a wholly owned subsidiary epBiCo as part of PepsiCo's plan to
dispose of its restaurant business to its sharehmld@he Company became independent of PepsiCodigivitbution by PepsiCo of its shares
of Tricon common stock to PepsiCo shareholders ctolé2r 6, 1997 (the "Spin-off").

THE CONCEPTS

Based on Company estimates, over 21 million guessth day dine at the nearly 30,000 KFC, Pizza HdtTaco Bell system restaurants
worldwide. Each concept has proprietary menu itantsemphasizes the preparation of food with higiliuingredients as well as unique
recipes and special seasonings to provide appe#disty and attractive foods at competitive pri¢&sch of Tricon's four operating compan
KFC, Pizza Hut, Taco Bell and Tricon Restaurantsrimtional, is engaged in the operation, develapnianchising and licensing of a
system of both traditional and non-traditional Q@&#s. Non-traditional QSR units include expresguand kiosks which have a more
limited menu and operate in ndraditional locations like airports, gas and corigane stores, stadiums, amusement parks and celledere
a full-scale traditional outlet would not be praetior efficient. All three concepts offer dineencarry out service, complemented by drive
through service at certain KFC and Taco Bell lamatiand delivery service at many Pizza Hut locatiemd, on a much more limited basis, at
KFC locations. In addition, as of year end 199@r¢hwere 349 units in the system housing more din@concept. Of these, 343 units offer
both the full KFC menu and a limited menu of Taadl Broducts (a "2n1") and 6 units offer food protlufrom each of the concepts (a
"3nl").

KFC

With more than 10,000 units in 79 countries andttafes throughout the world, KFC is the leadethie U.S. chicken QSR segment with a 55
percent market share as of fiscal year end 1997997, KFC's worldwide system sales exceeded $#8rband its U.S. system sales were
nearly $4 billion, a 2 percent increase over 1996. dystem sales. This growth was largely dueddymt promotions, favorable effective net
pricing and increased distribution through homeveey (which factors were partially offset by lowteansaction counts). Same store sales in
Company stores in the U.S. increased 2 percer@9@ and average U.S. system sales per traditioniinu1997 were $786,000.

While product offerings vary throughout the worldeisystem, all KFC restaurants offer fried chickesducts under the names Original
Recipe and Extra Tasty Crispy and many also off@rfnied chicken-on-the-bone products under thes@ender Roast. Other principal
entree items include Chunky Chicken Pot Pies, GaleiCrispy Strips, and various chicken sandwicK&<C restaurants also offer a variety
side items, such as biscuits, mashed potatoesrany, g¢oleslaw, corn, Potato Wedges (in the
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U.S.) and french fries (outside of the U.S.), al a®desserts and non-alcoholic beverages. KR&srds characterized by the image of the
Colonel and KFC's distinctive packaging includes 'tBucket" of chicken.

PIZZA HUT

Pizza Hut is the largest restaurant chain in thddagpecializing in the sale of ready-to-eat pipraducts with more than 12,000 units in 88
countries and territories throughout the world.of$iscal year end 1997, Pizza Hut was the leadl¢he U.S. pizza QSR segment, with a 22
percent market share in that segment, and almaostielthe system sales of its closest national ctitopeln 1997, Pizza Hut worldwide
system sales exceeded $7.3 billion, of which apprately $4.7 billion was attributable to U.S. systsales. Although U.S. same store sal
Company units decreased 1 percent in 1997 reftptdiver average guest checks and decreasing tt@rsaounts in the first half of the ye
same store sales at Company units in the U.S.dserk5 percent in the fourth quarter over the gaanied in 1996. Average U.S. system s
per traditional unit in 1997 were $630,000.

Pizza Hut features a variety of pizzas, includimg Pizza, Thin n' Crispy, Pizzeria Stuffed Crust Biand Tossed, each offered with a variety
of toppings. Pizza Hut also features beveragesiarsyme restaurants, breadsticks, pasta, salaldsaaawiches. Pizza Hut has been named
America's best pizza chain on many occasions byenous newspapers, magazines and consumer pubiigalibe distinctive Pizza Hut

decor features a bright red roof.

TACO BELL

Taco Bell is the leader in the U.S. Mexican QSRs&, with a market share of 72 percent. By figear end 1997, there were more than
6,700 Taco Bell units within the United States amate than 170 units outside of the United State4997, Taco Bell worldwide system se
exceeded $4.9 billion, of which approximately $dilion was attributable to U.S. system sales. $&8ne store sales at Company Taco Bell
units increased 2 percent in 1997 reflecting treesssful Star Wars and Batman promotions and falemroduct mix shifts and pricing,
which were partially offset by lower transactioruats. Average U.S. system sales per traditionalinrii997 were $972,000.

Taco Bell specializes in Mexican style food produatcluding various types of tacos and burrite¢ads, nachos and other related items.
Bell units feature a distinctive bell logo on theignage.

BUSINESS STRENGTHS
LEADING MARKET POSITION AND STRONG BRAND NAMES

The Company is the world's leading restaurant compaterms of units, with almost 30 percent mareations worldwide than McDonald's
Corporation and, based on available industry datfe second largest in terms of system salesChimepany's three core concepts, KFC,
Pizza Hut and Taco Bell, maintain leading marketres of the U.S. quick service chicken, pizza amxibhn food segments with 55 percent,
22 percent and 72 percent of those markets, ragplctThese leading market share positions mak€ Kfizza Hut and Taco Bell three of
most recognized restaurant concepts in the wotd. Gompany believes that its substantial ongoir) bnd international advertising
investment, combined with the Company's leading bemof global QSR unit locations, creates a higlellef general consumer awareness.
The Company also believes that the near univepaal of chicken and the enormous variety of pizgaside a strong foundation for global
concept expansion and that the emerging trend tissdexican-style foods may provide additional gtowpportunities.
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GLOBAL SCALE OF OPERATIONS

The Company has global scale capabilities in margeadvertising, purchasing, and research andldprent. Tricon believes that its
worldwide network of Company and franchise operatiprovides a strong foundation from which to expianexisting markets, enter new
markets and launch new products and marketing camgan many countries and regions, the Compasytira scale to use extensive
television advertising, an important factor in ie&sing brand awareness. The Company's scale ertableggotiate superior marketing
promotions when compared to many of its competitorsaddition, the Company believes that coordoratf media buying among its three
concepts should allow for additional economies.

SIGNIFICANT CASH FLOW GENERATION

The Company has generated significant cash flom foperating activities of $810 million, $713 miltiand $813 million in 1997, 1996 and
1995, respectively. The Company has also genesigedicant cash flow in recent years through itsbal refranchising program ($770
million, $355 million and $165 million in 1997, 186%nd 1995, respectively) under which it sells Canyprestaurants to current and new
franchisees. This cash flow has allowed the Comparfiynd investment in product innovation and dyalimproved operating platforms
leading to improved service, store-level humanuweses including recruiting and training, testingaiErnative modes of distribution and
creative marketing programs, as well as to redodelitedness. During 1997, subsequent to the Sp{®@ofober 6, 1997), Tricon reduced
outstanding indebtedness under its revolving crfaditity by $115 million and paid down its termeio by $32 million. The Company's
primary investing activity has been funding capsaénding in excess of $1.8 billion in the aggregater the last three years. The Company
believes it will continue to be able to fund sigedint capital spending despite the higher cash skatvice costs related to its post-October
1997 debt capitalization.

SIGNIFICANT RESTAURANT MANAGEMENT EXPERIENCE

Tricon believes it has a strong management teamsighnificant experience in the food industry. Team is headed up by Andrall Pearson,
Chairman and CEO, who as President and COO of @efgim 1971 to 1984 and as a PepsiCo board mefob#re past 26 years was
instrumental in acquiring and expanding the KF@zRiHut and Taco Bell chains. David Novak, Vice-@han and President, most recently
served as group president and CEO of KFC and PirraPreviously, as President and CEO of KFC, Myvak led a significant turnaround
of that concept. Other key members of the teanudecRobert C. Lowes, Tricon's CFO and former CEBwfjer King, Sandra S. Wijnberg,
Tricon's Senior Vice President and Treasurer anddo CFO of KFC, and Robert L. Carleton, Tricorési®r Vice President and Controller
and former Senior Vice President and ControllePepsiCo.

BUSINESS STRATEGY
INTERNATIONAL EXPANSION

Although the Company and its franchisees have ksitalol a presence in 103 countries and territones)y of these countries are still
underpenetrated considering not only populatioa aizd growth, but also per capita purchasing pok@lowing the Spin-off, the Company
redirected its international ownership strategfottus on building Company stores in what it belgegaee high growth potential markets where
it can more efficiently leverage its scale, whitereasing franchise penetration through franchéseldpment and refranchising in other
international markets. In the future, the Compangnds to focus a significant portion of its nevit @apital on these potential growth
markets. As an example, the Company has demorstatesiderable success in penetrating Asian engrgarkets with some of the highest
volume stores in the Tricon system being operatethina. Even in countries which have populatioite gimilar per capita purchasing
power, the ratio of stores per million people 8 far
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below that found in the U.S., and the Company kelahere is significant opportunity to leveragerameasing demand for convenient, fully
prepared foods.

CHANNEL EXPANSION

The Company believes that significant growth opymties exist with respect to delivery servicese Tompany's products, especially
chicken and pizza, are well suited to delivery liseatheir relatively long holding times allow théorbe delivered hot and ready to eat.
Today, Pizza Hut has a well-developed deliveryesysand 365 KFC units in the U.S. currently offemsadelivery services. In addition, the
Company believes there is opportunity to innovaith wespect to the type of unit that best meetsaorer needs. Some of the alternative
channels under development include non-traditionéik such as Taco Bell Express in venues suchagmpig malls, food courts, airports,
gas and convenience stores, and schools.

MULTI-BRANDING

The Company is actively pursuing the strategy oftinmanding whereby two or more of its concepts aperated in a single restaurant unit.
As of year-end 1997, there were 349 system unitsing more than one concept. The Company intendsitd approximately thirty new
multi-brand units in the U.S. during 1998. The ticraof multi-branded locations generally providles opportunity to increase sales by
penetrating a greater number of segments of eagihdss day (or dayparts). For example, the Compaligves that a KFC location, when
multi-branded with Taco Bell, has a greater potdniti attract more lunchtime customers due to Teelds greater average lunchtime traffic.
The Company currently believes that there may baasy as 3,900 system multi-brand unit opportugitiethe U.S. The development of
these units may be limited, in some instances,rimy development and/or territory rights grantedremchisees.

SAME-STORE SALESGROWTH

Tricon believes that it can generate positive satoee sales growth over time through various itités. These initiatives include supporting
the restaurant general manager in his/her keyimataproving the customers' dining experience;imgllout home delivery in selected areas;
introducing exciting new products and promotionsjding dayparts in which the Company's brands hatdraditionally participated; and
employing information technology to more efficignslervice customers. Although the Company beli¢ese programs should continue to
improve sales at Company restaurants, there cao bssurance as to whether, or to what extent salecontinue to improve as a result of
implementing such programs.

REFRANCHISING

Three years ago, the Company determined there wasdto rebalance the system toward more franchisership in order to focus its
resources on what it believes are high growth gtemarkets where it can more efficiently leverdtgescale. Since the strategy began in mid-
1995, the Company has refranchised 1,418 unit997 1659 units in 1996 and 264 units in 1995. Assallt of the Company's refranchising
activity, coupled with new points of distributiodd@ed by franchisees and licensees and the prograggrade the asset portfolio by closing
under-performing stores, the Company's overall aship of total system units (i.e., Company andtjgenture units in which the Company
participates) declined 12 percentage points iretlygars from 50 percent at year-end 1994 to 3&péeat year-end 1997. The refranchising
program is expected to continue, in the near tbuhas the Company approaches a Company/franchiaede more consistent with its major
competition, refranchising activity is expectedtstantially decrease over time. The continuaifdhe program depends on the Company's
ability to identify and offer to qualified francliss Company restaurants at prices considered [yaimpany to be
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appropriate. There can be no assurance as to whettte what extent, management will be able featfrefranchising activities in the future.
USE OF PROCEEDS

Tricon intends to use the net proceeds from theaisse and sale of the Notes (estimated to be ajppatedy $590.0 million) to repay portions
of the indebtedness outstanding under Tricon's et facilities (the "Facilities"). Amounts bowed under the Facilities bear interest at
rates which are variable, based principally onltbledon Interbank Offered Rate ("LIBOR") plus a adolie margin factor determined in
accordance with the credit agreement relating ed=cilities. At March 21, 1998, the weighted ageraterest rate was 6.6%, which inclu
the effects of associated interest rate swaps.eRdscof amounts borrowed under the Facilities wsegl primarily to repay certain amounts
due to PepsiCo and as a dividend. Indebtednestndisg under the Facilities matures on Octob&0D2.

CAPITALIZATION

The following table sets forth the consolidateditdization of the Company at December 27, 19901} historical basis and (ii) as adjusted
to reflect the sale of the Notes offered herebythedapplication of the estimated net proceedsfh@n to repay portions of the indebtedness
outstanding under the Facilities. This table shdaddead in conjunction with Certain Selected Famlrand Other Data included elsewhere in
this Prospectus Supplement.

AS OF DECEMBER 27,
1997

(IN MILLIONS)

Short-term BOIrOWINgS.......ccoceevceeiiineeeees e $ 124 $ 124
Senior, Unsecured Term Loan Facility............... 1,968 1,544
Senior, Unsecured Revolving Credit Facility........ . ... 2,435 2,269
Notes Offered Hereby........cccoovvvevvcccccceeee s 600
Other Long-term Debt.......ccoovvviveviiiis e 148 148

Total DeDt....ovveeiiiiicicce e 4,675 4,685
Shareholders' DefiCit........coovvvvvviviieeees s (1,620) (1,620)

Total Capitalization.......ccccceceeveceeeeeces $ 3,055 $ 3,065

(1) As of March 21, 1998, $1,911 was outstandindenrTricon's term loan and $2,380 was outstandimpuTricon's revolving credit
facility. Amounts outstanding under the revolvirrgdit facility are expected to fluctuate from titeetime.
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CERTAIN SELECTED FINANCIAL AND OTHER DATA
(IN MILLIONS, EXCEPT RATIOS AND UNIT AMOUNTYS)

The following historical consolidated financial aotther data includes Tricon and its subsidiariei tie Company had been an independent,
publicly owned company for all periods presentdake Tinancial and other data should be read in catjon with the Consolidated Financial
Statements and the Notes thereto in the Compamyisi@d Report on Form 10-K for the year ended Deearld, 1997 (the "1997 Form 10-
K"), which is incorporated by reference in the aopanying Prospectus.

FISCAL YEAR ENDED

P RO FORMA(1) AS REPORTED

1997 1997 1996 1995 199 4(2) 1993

SUMMARY OF OPERATIONS
System sales (excluding Non-core Businesses)

U.S e $ 13,500 13,500 13,400 13,200 1 2,600 11,900
International............cccooveenveninnnnnn 7,000 7,000 6,900 6,500 5,600 5,400
TOtal oo $ 20,500 20,500 20,300 19,700 1 8,200 17,300
Revenues
Company Sales........ccccoveveenieeennennnn $ 8,846 9,112 9,738 9,813 9,170 8,118
Franchise and license fees.................... 567 569 494 437 395 344
TOtal o $ 9,413 9,681 10,232 10,250 9,565 8,462
Facility actions and unusual charges(3)......... $ 367 421 209 402 - -
Operating profit.......cccceevvveenineenne $ 276 241 372 252 582 645
Interest expense, Net..........ccccvveeeeeennne 317 276 300 355 341 229
(Loss) income before income taxes............... $  (41) (35) 72 (103) 241 416
Net (I0SS) INCOME.......ecvvveeieeiiieeien $ (117) (111) (53) (132) 118 238
CASH FLOW DATA
Provided by operating activities................ $ 810 713 813 894 1,019
Capital spending..................... $ 543 627 714 1,049 968
Refranchising of restaurants $ 770 355 165 - -
BALANCE SHEET
Total asSetsS.......ccovvvvvviirieiieiieeenn $ 5,098 6,520 6,908 7,387 6,526
Working capital deficit.............ccceuee. $ (805) (778) (831) (909) (765)
Long-term debt.... $ 4,551 231 260 267 290
Total debt.........ccoocevieiiiiiii $ 4,675 290 404 395 416
Total shareholders' (deficit) equity(4)......... $ (1,620) 4,239 4,575 5,002 4,378
STATISTICAL DATA
EBITDA(S)(6).eveevvveeereerieerrieinieeien $ 1,307 1,326 NM NM NM NM
Ratio of earnings to fixed charges(7)........... 91x  1.16x .78x 1.53x  2.27x
Ratio of EBITDA to interest(5).......... . 4.12x 4.80x NM NM NM NM
Ratio of total debt to EBITDA(5) 3.58x 3.53x NM NM NM NM
OTHER DATA
Number of restaurants at year-end (excluding
Non-core Businesses)
29,712 29,096 27,894 2 6,212 23,927
20,586 20,536 19,911 1 8,821 17,554
9,126 8,560 7,983 7,391 6,373
COMPANY.....ciiiiiiierieeieerreeiee i 11,207 12,883 13,466 1 3,209 11,230
U.S. Company same store sales growth
KFC.oiiee e 2% 6% 7% 2% -
Pizza Hut... 1)% 4)% 4% (6)% 5%
Taco Bell......oooeeveiiiiiin 2% (2)% (4)% 2% 6%
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(1) The pro forma data column is derived from anadutd be read in conjunction with the unaudited foraa financial information included

in the 1997 Form 10-K. The pro forma data doespogport to represent what the Company's resultpefations would have been had the
Company operated as an independent, publicly owonetpany, nor does it give effect to any eventsrathen those described. The pro forma
data also does not purport to project the Compasgldts of operations as of any future date oafor future period. The pro forma data
reflects adjustments to eliminate the Company'saae businesses disposed of in 1997 and to reéfleatstimated additional interest expe
and general, administrative and other expenseshwh& Company would have incurred as an indepengahticly owned company. For
additional information regarding the pro forma atijnents, see the 1997 Form 10-K.

(2) Fiscal year 1994 consisted of 53 weeks. Thg-fifird week increased 1994 revenues by $172 amirggs by approximately $23 ($14
after-tax).

(3) Includes combined facility actions and unustrarges of $421 ($322 after-tax), $209 ($168 atiey-and $402 ($295 after-tax) for 1997,
1996 and 1995, respectively. On a pro forma ba8i87 includes combined facility actions and unushalrges of $367 ($288 after-tax or
$1.90 per share).

(4) Includes investments by and advances from Bepigir 1996, 1995, 1994 and 1993.

(5) EBITDA and the associated ratios have beeruebet for 1996, 1995, 1994 and 1993 as the infoonas not meaningful since the intel
reflected in these periods primarily representalbotation from PepsiCo.

(6) EBITDA represents income before interest, inedaxes, depreciation (including certain amourltscated to corporate overhead that are
included in general and administrative expensed)aanortization and excludes the noncash portidaalfity actions and unusual charges of
$495 for pro forma 1997 and $549 for as reporte2i71#BITDA is not intended to represent cash flovay other measure of performance
reported in accordance with generally acceptedwatoty principles. The Company has included EBIT&gAit understands that EBITDA is
used by certain investors as one measure of a eoyispability to service its debt.

(7) For the fiscal years ended December 27, 198/Dmtember 30, 1995, earnings were insufficieroteer fixed charges by approximately
$36 and $103, respectively. Earnings in 1997 ineladharge of $530 ($425 after-tax) taken in theetfoquarter to refocus the Company's
business. Earnings in 1995 include the noncastyelar$457 ($324 after-tax) for the initial adoptiof Statement of Financial Accounting
Standards No. 121, "Accounting for the Impairmertang-Lived Assets and for Long-Lived Assets to Bisposed Of."
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DESCRIPTION OF NOTES

The $350,000,000 aggregate principal amount of%8.8&nior Notes due May 15, 2005 (the "Seven-YededNpand the $250,000,000
aggregate principal amount of 7.65% Senior NotesMay 15, 2008 (the "Ten-Year Notes" and, togettith the Seven-Year Notes, the
"Notes") will each be issued as a separate sefigsnor debt securities under an Indenture, daseof May 1, 1998 (as amended, modified or
supplemented from time to time, the "Indenture8tween Tricon and The First National Bank of Ch@aas trustee (the "Trustee"). The
following summary of certain provisions of eachisgiof Notes and of the Indenture does not putipdse complete and is qualified in its
entirety by reference to the Indenture, a copyhefform of which has been filed as an exhibit & Registration Statement of which this
Prospectus Supplement and the accompanying Prospaet a part. Capitalized terms used but not ééfirerein or in the accompanying
Prospectus have the meanings given to them imthenture. This description of the particular teoheach series of Notes supplements, and
to the extent inconsistent therewith, replaceddseription of the general terms and provisionthefDebt Securities and the Indenture set
forth in the accompanying Prospectus under theihgd®escription of the Debt Securities," to whidéscription reference is hereby made.
The Notes are "Debt Securities" as that term igl irséhe accompanying Prospectus and are alsaeeftr therein as the "Offered Debt
Securities". The term "Securities," as used unisrdaption, refers to all Securities issuable ftome to time under the Indenture and
includes the Notes.

GENERAL

All Securities, including the Notes, to be issueder the Indenture will be senior unsecured obbgatof Tricon and will rank pari passu
with all other senior unsecured indebtedness afofrifrom time to time outstanding. The Indenturegioot limit the aggregate principal
amount of Securities which may be issued thereyrasher Securities may be issued thereunder fromttntiene as a single series or in two or
more separate series up to the aggregate prirampalint from time to time authorized by Tricon fachk series. Tricon may, from time to
time, without the consent of the holders of theddpprovide for the issuance of other Securitigkeuthe Indenture in addition to the
$350,000,000 aggregate principal amount of the 5&ear Notes and the $250,000,000 aggregate pehaipount of the Ten-Year Notes
offered hereby.

The Notes are obligations exclusively of TriconeTdperations of Tricon are conducted almost egtitglough subsidiaries. Accordingly, the
cash flow and the consequent ability to servicedddat of Tricon, including the Notes, are dependguain the earnings of its subsidiaries and
the distribution of those earnings to Tricon, wigethy dividends, loans or otherwise. The paymemntivitlends and the making of loans and
advances to Tricon and the right of Tricon to reeeissets of any of its subsidiaries upon theiidiation or reorganization (and the
consequent right of the holders of the Notes ttigipate in those assets) will be effectively sudioated to the claims of that subsidiary's
creditors (including trade creditors), except te éxtent that Tricon is itself recognized as aitoedf such subsidiary, in which case the
claims of Tricon would still be subordinate to a®curity interests in the assets of such subsidiadyany indebtedness of such subsidiary
senior to that held by Tricon. As of December 27, Tricon's subsidiaries had approximately $2l@b of indebtedness outstanding
(including accounts and taxes payable, accrueditiab and other recorded liabilities and exclugliall intercompany liabilities). The
Indenture does not limit Tricon's or Tricon's sulmiies' ability to incur additional indebtednelssaddition, certain of Tricon's subsidiaries
are guarantors under the Facilities.

The Seven-Year Notes will be limited to $350,000,@@gregate principal amount and will mature on Mi&y2005. The Ten-Year Notes will
be limited to $250,000,000 aggregate principal amand will mature on May 15, 2008. The Notes Wwéhr interest at the rate per annum
shown on the front cover of this Prospectus Supeigmninterest on the Notes will be payable semiatipin arrears on May 15 and
November 15 of each year, commencing on Novembget 9498, to the persons in whose names the Notaeggistered at the close

business on April 30 or October 31, as the caselmapext preceding such
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May 15 or November 15. Interest on the Notes vélcbmputed on the basis of a 360-day year congisfitwelve 30-day months. The Notes
are not entitled to any mandatory redemption dtisgpfund payments.

OPTIONAL REDEMPTION

The Notes of each series will be redeemable, abpitien of Tricon, in whole at any time or in péndm time to time, on at least 30 but not
more than 60 days prior notice mailed to DTC, edemption price equal to the greater of (i) 100%he principal amount of the Notes of
such series to be redeemed and (ii) the sum girément values of the Remaining Scheduled Payni@stdefined herein) on the Notes of
such series to be redeemed discounted to the fle@gdamption, on a semiannual basis, at the TrgdRate (as defined herein) plus 37.5 basis
points in the case of the Seven-Year Notes andS{ Ipoints in the case of the Ten-Year Notes, plusach case accrued interest thereon to
the date of redemption; PROVIDED, HOWEVER, thatitisgallments of interest whose Stated Maturitgrisr to the relevant Redemption
Date shall be payable to the Holders of such Natesne or more Predecessor Securities, of redditeaclose of business on the relevant
Regular Record Date. Interest on the Notes shatbbrilated on the basis of a 360-day year congistf twelve 30-day months.

If money sulfficient to pay the redemption priceaofl accrued interest on all Notes (or portionsetb®@rof any series to be redeemed on the
redemption date is deposited with the Trustee dvefwre the redemption date and certain other tiondiare satisfied, on and after such date
interest will cease to accrue on the Notes (or guetions thereof) of such series called for rediomp

"Comparable Treasury Issue" means the United Statssury security selected by an Independent tmerg Banker as having a maturity
comparable to the remaining term of the Notes efapplicable series to be redeemed that wouldilizedt at the time of selection and in
accordance with customary financial practice, inipg new issues of corporate debt securities affzarable maturity to the remaining term
of such series of Notes. "Independent InvestmenkB& means one of the Reference Treasury Dealsrddfined herein) appointed by
Tricon.

"Comparable Treasury Price" means, with respeathioredemption date, (i) the average of the bidasked prices for the Comparable
Treasury Issue (expressed in each case as a geaftits principal amount) on the third busing=g preceding such redemption date, a:
forth in the daily statistical release (or any ss3or release) published by the Federal Resende @dew York and designated "Composite
3:30 p.m. Quotations for U.S. Government Secutitegii) if such release (or any successor relpaspot published or does not contain s
prices on such business day, (A) the average dRéference Treasury Dealer Quotations for suchmetien date, after excluding the highest
and lowest such Reference Treasury Dealer Quotatmn(B) if the Trustee obtains fewer than fowrtsReference Treasury Dealer
Quotations, the average of all such QuotationsféiRace Treasury Dealer Quotations" means, witheetsto each Reference Treasury De
and any redemption date, the average, as deterrhintiet Trustee, of the bid and asked prices feiGbmparable Treasury Issue (expressed
in each case as a percentage of its principal athquoted in writing to the Trustee by such Referefireasury Dealer at 5:00 p.m. on the
third business day preceding such redemption date.

"Reference Treasury Dealer" means each of Gold®achs & Co., Chase Securities Inc., Lehman Brotimersand Merrill Lynch, Pierce,
Fenner & Smith Incorporated and their respectivasssors and, at the option of Tricon, additiomath®ry Treasury Dealers; PROVIDED,
HOWEVER, that if any of the foregoing shall ceasé¢ a primary U.S. Government securities deal&teiw York City (a "Primary Treasury
Dealer"), Tricon shall substitute therefor anotReamary Treasury Dealer.

"Remaining Scheduled Payments" means, with respesty Note of any series, the remaining schedpidganents of the principal thereof to
be redeemed and interest thereon that would baftieriethe related redemption date but for suchmgdion; PROVIDED, HOWEVER, that,
if such redemption date is not an interest payrdate with respect to such Note of such seriesath@unt of the next succeeding
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scheduled interest payment thereon will be redibgeithe amount of interest accrued thereon to sedeamption date.

"Treasury Rate" means, with respect to any redemptate, the rate per annum equal to the semiaequalalent yield to maturity of the
Comparable Treasury Issue, assuming a price foCtimeparable Treasury Issue (expressed as a peageenitéts principal amount) equal to
the Comparable Treasury Price for such redempiae.d

GLOBAL SECURITIES

The Notes of each series will be represented byoomeore global securities (each, a "Global Segrthat will be deposited with, or on
behalf of, DTC, the depositary for the Notes, aggistered in the name of Cede & Co., the nomind2T&E. So long as the Notes of any
series are represented by a Global Security orriesy the interest payable on the Notes of saches will be paid to Cede & Co., the
nominee of DTC, or its registered assigns, asdgiestered owner of the Notes, by wire transfemmiediately available funds on each Inte
Payment Date, not later than 2:30 p.m. EasterndatdrnTime. If the Notes of any series are no lomgpresented by a Global Security or
Securities, payment of interest on the Notes ofi s@cies may, at the option of the Company, be rhgddheck mailed to the address of the
person entitled thereto. A description of the DTi@@cedures is set forth in the accompanying Paispainder the heading "Description of
the Debt Securities; Global Debt Securities".
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UNDERWRITING

Subject to the terms and conditions set forth eWimderwriting Agreement dated the date hereotofrihas agreed to sell to each of the
Underwriters named below, and each of such Undtewsrhas severally agreed to purchase, the pringipaunt of the SeveMear Notes an
the Ten-Year Notes set forth opposite its namevizelo

PRINCIPAL AMOUNT PRIN CIPAL AMOUNT

OF SEVEN-YEAR OF TEN-YEAR
UNDERWRITER NOTES NOTES
Goldman, Sachs & CO.....cccocevvvvvencceee e $ 210,002,000 $ 150,001,000
Chase SecuritieS INC........coovevvcveeees e 46,666,000 33,333,000
Lehman Brothers INC......cccccvvvvveeeeeees s 46,666,000 33,333,000
Merrill Lynch, Pierce, Fenner & Smith

Incorporated.......cccccvveveeeees 46,666,000 33,333,000
TOtaleiiiiiicieeieeeeeee e $ 350,000,000 $ 250,000,000

Under the terms and conditions of the Underwrithggeement, the Underwriters are committed to taiegkzay for all the Notes if any are
taken.

The Underwriters propose to offer the Notes in gagctly to the public at the initial public offeg prices set forth on the cover page of this
Prospectus Supplement and in part to certain sexsidealers at such prices less a concessiom eaceed 0.825% of the principal amoun
the Seven-Year Notes and 0.900% of the principaluarhof the Ten-Year Notes. The Underwriters mégwaland such dealers may reallow,
a concession not to exceed 0.500% of the prinapadunt of each series of Notes to certain brokedsdgalers. After the Notes are released
for sale to the public, the offering price and otbelling terms may from time to time be variedtbg Underwriters.

The Notes are new issues of securities with ndobskeed trading market. Tricon has been advisethbynderwriters that they intend to
make a market in the Notes but are not obligatetbteo and may discontinue market making at ang tirthout notice. No assurance can be
given as to the liquidity of the trading market tbe Notes.

In connection with the offering, the Underwriterayrpurchase and sell the Notes in the open markese transactions may include over-
allotment and stabilizing transactions and purch&seover short positions created by the Undegangiin connection with the offering.
Stabilizing transactions consist of certain bidpwrchases for the purpose of preventing or ratgrdidecline in the market price of the Na
and short positions created by the Underwriterslirerthe sale by the Underwriters of a greater remalb Notes than they are required to
purchase from Tricon in the offering. The Underemstalso may impose a penalty bid, whereby setlolcessions allowed to broker-dealers
in respect of the Notes sold in the offering maydm@aimed by the Underwriters if such Notes apaurehased by the Underwriters in
stabilizing or covering transactions. These agégitmay stabilize, maintain or otherwise affectrierket price of the Notes, which may be
higher than the price that might otherwise prewaihe open market; and these activities, if comeednmay be discontinued at any time.
These transactions may be effected on the New Btwkk Exchange, in the over-the-counter marketloeravise.

Tricon has agreed to indemnify the several Undéergiagainst certain liabilities, including liabiis under the Securities Act of 1933, as
amended.

Mr. John L.Weinberg, a director of Tricon, is atpar at Goldman, Sachs & Co.

Each of the Underwriters or their affiliates magrfr time to time engage in various general finanangd banking transactions with the
Company and its affiliates. In addition, each & thnderwriters or their affiliates may from timetime be lenders under the Facilities. As a
lender under the Facilities, any such
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Underwriter or such affiliate would receive theippata portion of any amounts repaid under thélikas from the proceeds of the offering.
See "Use of Proceeds."

LEGAL MATTERS

Certain legal matters with respect to the Noteadpeifered hereby will be passed upon for TricorCthyistian L. Campbell, Esq., Senior V
President, General Counsel and Secretary of Traoth by Skadden, Arps, Slate, Meagher & Flom LL& Angeles, California, and for the
Underwriters by Sidley & Austin, Chicago, lllinoislr. Campbell beneficially owns, and has rightatgjuire under employee stock options,
an aggregate of less than 1% of the outstandingrmmstock of Tricon. Skadden, Arps, Slate, Meagh&tom LLP has represented each of
the Underwriters from time to time on various uatetl legal matters. Sidley & Austin has represeffitgzbn from time to time on various
unrelated legal matters.

EXPERTS

The consolidated financial statements of the Compamnf December 27, 1997 and December 28, 199€oaréch of the years in the three-
year period ended December 27, 1997 have beemim@ied by reference herein and in the registraiatement in reliance upon the reg

of KPMG Peat Marwick LLP, independent auditors,oirporated by reference herein, and upon the atyhafrsaid firm as experts in
accounting and auditing.
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PROSPECTUS

TRICON GLOBAL RESTAURANTS, INC.
DEBT SECURITIES
DUE NOT LESSTHAN NINE MONTHSFROM DATE OF ISSUE

TRICON Global Restaurants, Inc., a North Carolingporation (the "Company"), may offer and sell frime to time debt securities ("Debt
Securities") in one or more series, in amountgyiaes and on terms to be determined by marketitonsd at the time of sale and to be set
forth in one or more pricing or other supplementigsthis Prospectus (including any related terneshe"Prospectus Supplement"). The Debt
Securities will have an aggregate initial offerprice of up to $2,000,000,000. Each Debt Securitybear interest at either a fixed rate
established by the Company at the date of isslieiXad Rate Debt Security") (which in the case &febt Security issued at a discount from
its principal amount (a "Discount Debt Security"ayrbe zero) or a floating rate (a "Floating Rat&tC®ecurity"). The form in which the De
Securities are to be issued, their specific designaaggregate principal amount, maturity, ratd imes of payment of interest, if any,
redemption, exchange and sinking fund terms, if athyer rights, if any, and other specific term4 e set forth in a Prospectus Supplement
relating to such Debt Securities. If so specifiethie applicable Prospectus Supplement, Debt Sesuof a series may be issued in whole or
in part in the form of one or more temporary ompanent global securities. Unless otherwise spekifighe applicable Prospectus
Supplement, Debt Securities will be issued in irsemultiples of $1,000, will not be redeemablegpayable prior to maturity, and will not
be subject to any sinking fund. Each Debt Secuwvitybe issued in registered form and will be reyaeted by a single global certificate (a
"Global Debt Security") or, at the option of therfmany, by a certificate registered in definitivenfo Each Global Debt Security will be
deposited with The Depository Trust Company, aodigry ("DTC"), or with any other depositary appeid by the Company (DTC or such
other depositary, the "Depositary"), and will bgistered in the name of the Depositary or a nomiheeeof. Beneficial interests in a Global
Debt Security will be shown on, and transfers thevell be effected only through, records maintairiey the Depositary and its Participants
(hereinafter defined). Except under the circumstardescribed herein or in the applicable Prosp&upplement, beneficial interests in a
Global Debt Security will not be issuable in detiive form. The Prospectus Supplement will also aoninformation, as applicable,
concerning certain material United States Fedarme tax considerations relating to the particDkabt Securities offered thereby and
whether such Debt Securities are or are intendée {sted on a national securities exchange oreign securities exchange. See "Certain
United States Federal Tax Considerations." In tlemeof a variance in the terms set forth in thigspectus and in the Prospectus Supplemen
applicable to a particular series of Debt Secugijtibe terms of the applicable Prospectus Supplewidrgovern.

SEE "RISK FACTORS" BEGINNING ON PAGE 5FOR A DISCUSSION OF CERTAIN RISKS
THAT SHOULD BE CONSIDERED BY PROSPECTIVE INVESTORS.

THESE SECURITIESHAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIESAND
EXCHANGE COMMISSION OR ANY STATE SECURITIESCOMMISSION, NOR HASTHE
SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURITIES
COMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF THIS
PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY ISA
CRIMINAL OFFENSE.

(CONTINUED ON INSIDE FRONT COVER PAGE)

MAXIMUM AGGREGATE MINIMUM PROCEEDS
PRICE TO COMMISSIONS & TO THE
PUBLIC(1) DISCOUNTS(2)(3) COMPANY(2)(3)(4)
Per Debt SeCUrity......cccccvvvvvvevvciinsceee . 100%(5) 2% 98%
Totalioiiiiiciece e, $2,000,000,000 $40,000,000 $1,960,000,000

(1) The aggregate initial public offering pricealf Debt Securities sold hereunder will not exc2@00,000,000.

(2) The Company may pay commissions to agents #addiscounts to underwriters, which commissiond discounts will not, in the
aggregate, exceed 2% of the aggregate initial iofjgurice of all Debt Securities sold through agearid underwriters. Any such commission
or discount will be identified in the applicableoBpectus Supplement.

(3) An agent or underwriter may realize additioo@ahsideration from its participation as broker oumterparty in one or more swap
transactions related to the issuance of Debt S&surEach agent and underwriter will be indemditiyy the Company against certain
liabilities, including liabilities under the Sectigis Act of 1933, as amended.

(4) Before deduction of expenses payable by the gamy estimated at $1,250,000.

(5) Unless otherwise specified in the applicablesBectus Supplement, Debt Securities will be issudd0% of their principal amount.



This Prospectus may be used by agents, underwedsother dealers in connection with offers aaldssof Securities in market-making
transactions at negotiated prices relating to pliegamarket prices at the time of sale or otherwiShis Prospectus may not be used to
consummate the sale of any Securities unless a@uptby the applicable Prospectus Supplement.

The date of this Prospectus is April 15, 1¢



(CONTINUED FROM FRONT COVER)

The Company may sell the Debt Securities diretitisgugh agents designated from time to time orughounderwriters or dealers. See "Plan
of Distribution." If any agents of the Company oyainderwriters or dealers are involved in the séleny Debt Securities in respect of wk
this Prospectus is being delivered, the namesaif agents, underwriters or dealers and any appdicammissions or discounts will be set
forth in the related Prospectus Supplement. Theagiag underwriter or underwriters with respectdoteseries sold to or through
underwriters will be named in the accompanying pectus Supplement. It is not currently anticipated any series of Debt Securities will
be listed on any securities exchange and therbearo assurance either that the Debt Securitiebevold or, if sold, that there will be a
secondary market for them. The Company or any agemaderwriter may reject any offer to purchasétecurities, in whole or in part,
whether or not solicited. The Company will have $bée right to accept any offer to purchase DeluStes and reserves the right to
withdraw, cancel, or modify, without notice, thdesfto sell Debt Securities contained in this Peatps and in any applicable Prospectus
Supplement. See "Plan of Distribution” for possiblgemnification arrangements for dealers, unde¢ensiand agent



AVAILABLE INFORMATION

The Company is subject to the informational requiats of the Securities Exchange Act of 1934, asmal®d (the "Exchange Act"). In
accordance therewith, the Company is requiredegfriodic reports and other information with 8ecurities and Exchange Commission
(the "Commission”). Such reports and other infoioratan be inspected and copied at the publiceafsr facilities of the Commission at
Room 1024, Judiciary Plaza, 450 Fifth Street, NWashington, D.C. 20549, and at the Commissiogi®nal offices located at 500 West
Madison Street, Suite 1400, Chicago, lllinois 60&8id Seven World Trade Center, 13th Floor, NewkyYhiew York 10048. Copies of such
material can also be obtained from the Public Refes Section of the Commission at the above Wasinn@®.C. address at prescribed rates.
In addition, the Commission maintains a site onwrarld Wide Web that contains reports, proxy staeta and other information filed
electronically with the Commission. The addressuath Web site is http://www.sec.gov. Such mateaal also be inspected and copied at the
offices of the New York Stock Exchange, Inc., 20&t Street, New York, N.Y. 10005.

The Company has filed with the Commission in Wagtdn, D.C. a registration statement on Form S-8\oling all amendments thereto, the
"Registration Statement") under the Securities#&d933, as amended (the "Securities Act"), wittpezt to the Debt Securities offered
hereby. As permitted by the rules and regulatidrtte® Commission, this Prospectus does not corthwf the information set forth in the
Registration Statement and the exhibits and schedbkreto. Such additional information is avaddbk inspection and copying at the offis
of the Commission. Statements contained in thisgrctus, in any Prospectus Supplement or in anyrdewt incorporated by reference
herein or therein as to the contents of any cohtraother document referred to herein or thereégnrmt necessarily complete, and in each
instance reference is made to the copy of suchracr other document filed as an exhibit to,;morporated by reference in, the
Registration Statement, each such statement bemdigd in all respects by such reference.

INCORPORATION OF CERTAIN DOCUMENTSBY REFERENCE

The Company's Annual Report on Form 10-K for tisedl year ended December 27, 1997 has been filditkb@ompany with the
Commission and is hereby incorporated herein bgregice.

In addition to the foregoing, all documents filedthe Company pursuant to

Section 13(a), 13(c), 14 or 15(d) of the Exchangesiibsequent to the date of this Prospectus aodtprthe termination of the offering of
the Debt Securities shall be deemed to be incotpaiay reference in this Prospectus and to betehpaeof from the date of filing of such
documents. Any statement contained in a documentorated or deemed to be incorporated by referbeeein shall be deemed to be
modified or superseded for purposes of this Prdsgdo the extent that a statement contained heraémany other subsequently filed
document which also is or is deemed to be incotpdrhy reference herein modifies or supersedes statdment. Any such statement so
modified or superseded shall not be deemed, exxepd modified or superseded, to constitute agbainis Prospectus. Subject to the
foregoing, all information appearing in this Prosos is qualified in its entirety by the informatiappearing in the documents incorporated
by reference.

ANY PERSON RECEIVING A COPY OF THIS PROSPECTUS MABTAIN WITHOUT CHARGE, UPON REQUEST, A COPY OF
ANY OF THE DOCUMENTS INCORPORATED BY REFERENCE HERE EXCEPT FOR THE EXHIBITS TO SUCH DOCUMENTS
(UNLESS ANY SUCH EXHIBIT IS SPECIFICALLY INCORPORAHED BY REFERENCE THEREIN). REQUESTS SHOULD BE
DIRECTED TO TRICON GLOBAL RESTAURANTS, INC., 1441ARDINER LANE, LOUISVILLE, KENTUCKY 40213, TELEPHONE
NUMBER (502) 87-1000, ATTENTION: INVESTOR RELATIONS.

The Company's principal executive offices are ledait 1441 Gardiner Lane, Louisville, Kentucky 4824nd its telephone number is (502)
874-1000.



Unless otherwise indicated, currency amounts m Biospectus and any Prospectus Supplement ard stdinited States dollars ("$,"
"dollars," "U.S. dollars" or "U.S.$").

NO DEALER, SALESPERSON OR OTHER PERSON HAS BEEN AORIZED TO GIVE ANY INFORMATION OR TO MAKE ANY
REPRESENTATION NOT CONTAINED IN THIS PROSPECTUS @GRY PROSPECTUS SUPPLEMENT AND, IF GIVEN OR MADE,
SUCH INFORMATION OR REPRESENTATION MUST NOT BE REHED UPON AS HAVING BEEN AUTHORIZED BY THE
COMPANY OR ANY UNDERWRITER OR AGENT. THIS PROSPECBWAND ANY PROSPECTUS SUPPLEMENT DO NOT
CONSTITUTE AN OFFER TO SELL OR A SOLICITATION OF ARFFER TO BUY ANY OF THE SECURITIES OFFERED HEREBY
IN ANY JURISDICTION TO ANY PERSON TO WHOM IT IS UNAWFUL TO MAKE SUCH OFFER IN SUCH JURISDICTION.
NEITHER THE DELIVERY OF THIS PROSPECTUS OR ANY PRRISCTUS SUPPLEMENT NOR ANY SALE MADE HEREUNDE
AND THEREUNDER SHALL, UNDER ANY CIRCUMSTANCES, CREPE ANY IMPLICATION THAT THE INFORMATION HEREIN
OR THEREIN IS CORRECT AS OF ANY TIME SUBSEQUENT TIHEIR RESPECTIVE DATES.

The information set forth in this Prospectus andfoy applicable Prospectus Supplement is direct@adspective purchasers who are
residents of the United States. The Company disslainy responsibility to advise prospective puretmas to issues regarding the purchase
or ownership of or receipt of payments under angtCiecurity by residents of countries other thanWiited States. Persons who are not
residents of the United States are advised to ¢oiir legal, tax, and financial advisors witlgeed to such matters.



RISK FACTORS

IN ADDITION TO THE OTHER INFORMATION CONTAINED ORINCORPORATED BY REFERENCE IN THIS PROSPECTUS OR
THE ACCOMPANYING PROSPECTUS SUPPLEMENT, PROSPECTIMEYESTORS SHOULD CONSIDER CAREFULLY THE
FOLLOWING FACTORS BEFORE PURCHASING THE SECURITIES-FERED HEREBY. AS USED IN THIS PROSPECTUS,
"PEPSICO" MEANS PEPSICO, INC., ANORTH CAROLINA CORRATION, AND "SPIN-OFF" REFERS TO THE DISPOSAL BY
PEPSICO OF ITS RESTAURANT BUSINESS PURSUANT TO A®RATA DISTRIBUTION OF THE COMPANY'S COMMON
STOCK TO THE HOLDERS OF PEPSICO'S COMMON STOCK EEARED ON OCTOBER 6, 1997.

ABSENCE OF OPERATING HISTORY ASAN INDEPENDENT BUSINESS

Prior to the Spireff, the Company operated as a segment of Pepsi€mrdingly, although the Company's managemenekpsrience in th
industry, it has limited experience operating tlmmpany as a stand-alone business. To operateieflgcthe Company will be required to
continue to implement changes in certain aspedts blisiness, improve and expand its informatisiesns and develop, manage and train
management level and other employees. Failurekigach actions, or delays in the implementatienebf, could adversely affect the
Company's financial condition and results of operet

CERTAIN TAX RISKS OF THE SPIN-OFF

In connection with the Spioff, PepsiCo received a ruling from the Internal/&sue Service (the "IRS") to the effect, among othimgs, tha
the Spin-off would qualify as a tax-free reorgatima under Sections 355 and 368 of the InternaleRee Code of 1986, as amended. Such a
ruling, while generally binding upon the IRS, idpct to certain factual representations and assangprovided by PepsiCo. The Company
has agreed to certain restrictions on its fututmas to provide further assurances that the Sffimitl qualify as tax-free. If the Company

fails to abide by such restrictions and, as a tethé Spin-off fails to qualify as a tax-free rganization, then the Company will be obligated
to indemnify PepsiCo for any resulting tax lialyilitvhich could be substantial.

RISKSRELATING TO FOREIGN OPERATIONS

The Company's restaurants are operated, whetleatlgior by joint ventures, franchisees or licessé® numerous foreign countries and
territories, especially in Asia. During the 1993cfl year, the Company's revenues from interndtmperations were approximately $2.3
billion. As a result, the Company's business areftatons are subject to the risk of changes in @t conditions and, to a lesser extent,
changes in social and political conditions inheiiarforeign operations, including changes in thedand policies that govern foreign
investment in countries where the Company's reatasiare operated as well as, to a lesser extearges in United States laws and
regulations relating to foreign trade and investmimnaddition, the Company's results of operatiand the value of its foreign assets are
affected by fluctuations in foreign currency excppamates, which may favorably or adversely affepbrted earnings. There can be no
assurance as to the future effect of any such @simgeconomic, social and political conditionstteem Company's business or financial
condition.

SUBSTANTIAL LEVERAGE

The Company has substantial indebtedness whictregjllire the Company to generate sufficient cash.fAt December 27, 1997, the
Company had longerm indebtedness outstanding of approximately B4lién. As a result, the Company will be subjezsignificant interes
expense and principal repayment obligations. Seretrage could also adversely effect the abilitthefCompany to obtain financing in the
future or to undertake refinancings on terms arjles to conditions deemed acceptable by the Cogpan
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OWNERSHIP INITIATIVES

In an effort to increase cash flow and improve afirg margins, the Company has implemented a girdtereduce its percentage ownership
of total system units by selling Company-operatsdaurants to existing and new franchisees ("refiamg") and closing certain
underperforming units. As a result of such refrasioly activity, as well as the closure of underperfing units, the Company's overall
ownership of total system units (i.e. Company aritjventure units in which the Company particigatdeclined from 50% at year-end 1994
to 38% at year-end 1997. The continuation of tifi@nehising program depends on the Company's whditdentify and offer to qualified
franchisees Company restaurants at prices consithgréhe Company to be appropriate. There can kessorance as to whether, or to what
extent, management will be able to effect refragiolgi activities in the future.

FORWARD-LOOKING STATEMENTS

From time to time, in both written reports and at@tements, the Company presents "forward-loogiagements"” within the meaning of
Federal and state securities laws, including thdsetified by such words as "may," "will," "expéctbelieve," "plan” and other similar
terminology. These "forward- looking statementdle@ the Company's current expectations and asedapon data available at the time of
the statements. Actual results involve risks anckdainties, including both those specific to th@@any and those specific to the industry,
and could differ materially from expectations.

Company risks and uncertainties include, but atdimited to, the lack of experience of the Companganagement group in operating the
Company as an independent, publicly owned busimpedgsntially substantial tax contingencies reldtethe Spin-off (as defined below),
which, if they occur, require the Company to indégnRepsiCo; the Company's substantial debt leveeayl the attendant potential
restriction on the Company's ability to borrow e future, as well as the substantial interest es@and principal repayment obligations;
potential unfavorable variances between estimatedaatual liabilities both as contained in the Répgprepared balance sheet for the
restaurant businesses as of the date of the Spandfrelated to the sale of the Company's non-bosinesses; third party failures to achieve
timely, effective Year 2000 remediation; and thégpdial inability to identify and offer to qualifiefranchisees Company restaurants at prices
the Company considers appropriate under its siydategeduce the percentage of system units the @agnpperates.

Industry risks and uncertainties include, but arelimited to, global and local business and ecarand political conditions; legislation and
governmental regulation; competition; success @frafing initiatives and advertising and promotiogidbrts; volatility of commodity costs
and increases in minimum wage and other operatstsravailability and cost of land and construgtiadoption of new, or changes in,
accounting policies and practices; consumer pret@® spending patterns and demographic trendticpbbr economic instability in local
markets; and currency exchange rates.



USE OF PROCEEDS

Unless otherwise indicated in an accompanying Rasis Supplement, the Company intends to use thereeeeds from the issuance and
sale of the Debt Securities for general corporatpgses, including, without limitation, to repayrfians of the indebtedness outstanding
under the Company's bank credit facilities.

RATIOS OF EARNINGSTO FIXED CHARGES

Set forth below are the consolidated ratios of iegshto fixed charges for the Company for the figears ended 1997, 1996, 1995, 1994 and
1993.

1997 1996 1995 1994 1993

Ratio of earnings to fixed charges (1)(2)(3)(4).... e .91x 1.16x  0.78x 1.53x  2.27x

(1) Included in earnings through the date of then$ff are certain allocations related to overheasts and interest expense from PepsiCo.
For purposes of these ratios, earnings are cagmllat adding to (subtracting from) income from @uming operations before income taxes
and cumulative effect of accounting changes thHevohg: fixed charges, excluding capitalized instreand losses and (undistributed
earnings) recognized with respect to less than 8@¥ed equity investments. Fixed charges consisttefest on borrowings, the allocation
PepsiCo's interest expense and that portion ofirerpense that approximates interest. For a geggriof the PepsiCo allocations, see the
Company's Annual Report on Form 10-K for the figezdr ended December 27, 1997.

(2) Includes the impact of unusual, disposal amewotharges of $174 million ($159 million after Xax fiscal year 1997, $246 million ($189
million after tax) in fiscal year 1996 and $457 lioih ($324 million after tax) in fiscal year 1995xcluding the impact of such charges, the
ratio of earnings to fixed charges would have be86x, 1.74x and 1.74x for the fiscal years end#2i711996 and 1995, respectively.

(3) The Company is contingently liable for obligets of certain franchisees and other unaffiliatediges. Fixed charges associated with such
obligations aggregated approximately $17 milliominiy fiscal year 1997. Such fixed charges, whigh@ntingent, have not been included in
the computation of the ratios.

(4) For the fiscal years ended December 27, 198/Dmtember 30, 1995, earnings were insufficieroteer fixed charges by approximately
$36 million and $103 million, respectively. Earngnig 1997 include a charge of $530 million ($42%iom after tax) taken in the fourth
quarter to refocus the Company's business. Earmng@95 include the noncash charge of $457 mil{&824 million after tax) for the initial
adoption of Statement of Financial Accounting Stadd No. 121, "Accounting for the Impairment of igelnived Assets and for Long-Lived
Assets to Be Disposed Of."



DESCRIPTION OF THE DEBT SECURITIES

The following description sets forth certain gemégams and provisions of the Debt Securities taclwlany Prospectus Supplement may
relate. The particular terms of the Debt Securibiésred by any Prospectus Supplement and the extemy, to which such general
provisions may apply to the Debt Securities soreffewill be described in the Prospectus Supplemedating to such Debt Securities.

The Debt Securities may be issued, from time tetiim one or more series under an Indenture (teehture") to be entered into between
Company and The First National Bank of Chicagdl msstee (the "Trustee"). A copy of the form of thdenture is filed as an exhibit to the
Registration Statement. Capitalized terms usebignsiection which are not otherwise defined in Brigspectus shall have the meanings set
forth in the Indenture. The following summariesceftain provisions of the Debt Securities and tidehture do not purport to be complete
and are subject to, and are qualified in theirretytiby express reference to, all the provisionthefindenture, including the definitions ther
of certain terms.

GENERAL

The Debt Securities will be senior, direct, unsedusbligations of the Company and, as such, wik ®ARI PASSU in right of payment wi
all existing and future unsecured unsubordinatddlitedness of the Company and senior in right yingat to all subordinated indebtedness
of the Company. The Debt Securities will be effesly subordinated to (i) all existing and futuraddilities of the Company's subsidiaries and
(i) all existing and future senior secured indelotess of the Company.

The Indenture does not limit the aggregate prin@pzount of Debt Securities that may be issuecetivader and provides that Debt Securities
may be issued thereunder from time to time in armaare series.

Under the Indenture, the Company will have theitgltib issue Debt Securities with terms differemini those of Debt Securities previously
issued, without the consent of the holders of mnesly issued series of Debt Securities, in an aggesprincipal amount determined by the
Company.

Debt Securities may be issued as Discount Seaynitirich may be sold at a discount below theirgipial amount. Even if Debt Securities

are not issued at a discount below their princgmabunt, such Debt Securities may, for United Staesteral income tax purposes, be deemed
to have been issued with "original issue disco(l@1D") because of certain interest payment chamstics. Special United States Federal
income tax considerations applicable to Debt S&earissued with original issue discount, includidigcount Securities, in addition to those
described under the caption "Certain United Steesteral Income Tax Considerations," will be desatilm more detail in any applicable
Prospectus Supplement. In addition, special Uritiades Federal tax considerations or other résmgor terms applicable to any Debt
Securities that are issuable in bearer form, offeveclusively to United States Aliens or denomiddtea currency other than United States
dollars will be set forth in a Prospectus Suppletmelating thereto.

The applicable Prospectus Supplement or Prosp8etpislements will describe, among other thingsfaliewing terms of the Debt Securiti
offered thereby (the "Offered Debt Securities")fie title of the Offered Debt Securities; (ii)ydimit on the aggregate principal amount of
the Offered Debt Securities; (iii) whether the @@ Debt Securities are to be issuable as registereurities or bearer securities or both and
whether the Offered Debt Securities may be repteddnitially by a Debt Security in temporary orpenent global form, and if so, the
initial Depositary with respect to such temporarypermanent global Debt Security and whether aacittumstances under which beneficial
owners of interests in any such temporary or peangaglobal Debt Security may exchange such intefflestDebt Securities of such series
and of like tenor of any authorized form and denm@ation; (iv) the price or prices at which the OfferDebt Securities will be issued; (v) the
date or dates on which the principal of the Offebatbt Securities is payable (the "Principal Paynizait") or the method of determination
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thereof; (vi) the place or places where and themmaaim which the principal of and premium, if aaypd interest, if any, on such Offered Debt
Securities will be payable and the place or pladesre such Offered Debt Securities may be presdatddansfer and, if applicable,
conversion or exchange and notices and demandsutpon the Company in respect of the Securitigh®&eries may be served; (vii) the rate
or rates at which the Offered Debt Securities fdér interest, or the method of calculating suth oarates, if any, and the date or dates 1
which such interest, if any, will accrue; (viialtStated Maturities (as defined below) of instalitseof interest (the "Interest Payment Date

if any, on which any interest on the Offered Debt@&ities will be payable, and the Regular RecaateDor any interest payable on any
Offered Debt Securities which are registered s&eari(ix) the obligation, if any, of the Compamyredeem or purchase Debt Securities o
series pursuant to any sinking fund or analogoasigions or at the option of a holder thereof, ¢baditions, if any, giving rise to such right
or obligation, and the period or periods within @hiand the price or prices at which and the texntsconditions upon which Debt Securities
of the series shall be redeemed or purchased, atevan part, and any provisions for the remarkethguch Debt Securities; (x) whether si
Offered Debt Securities are convertible or exchabtginto other securities and, if so, the ternds@mditions upon which such conversion
or exchange will be effected including the initainversion or exchange price or rate and any adpris thereto, the conversion or exchange
period and other conversion or exchange provisipasany terms applicable to such Offered Debtusiies issued at an issue price below
their stated principal amount, including the isptiee thereof and the rate or rates at which suigfinal issue discount will accrue; (xii) if the
amount of payments of principal of and interesany, on the Offered Debt Securities is to be deitged by reference to an index, formula or
other method, the manner in which such amountsodoe determined and the calculation agent, if anth respect thereto; (xiii) if other than
the principal amount thereof, the portion of thmgipal amount of the Offered Debt Securities whigh be payable upon declaration of
acceleration of the maturity thereof pursuant t&cgant of Default; (xiv) any deletions from, modiiions of or additions to the Events of
Default or covenants of the Company with respestith Offered Debt Securities and whether or nol §vents of Default or covenants are
consistent with the Events of Default or covenaetsforth herein; (xv) any special United Stateddfal income tax considerations applicable
to the Offered Debt Securities, in addition to thdescribed under the caption "Certain United Statzleral Income Tax Considerations";
(xvi) any other terms required for the establisht#ra series of Offered Debt Securities that aarér securities, including but not limited
tax compliance procedures; (xvii) the person to mtamy interest will be payable on any Offered D@®cturity that is a registered security, if
other than the person in whose name the Offered Beturity is registered at the close of businesthe Regular Record Date for the
payment of such interest; (xviii) the manner in gihior the person to whom, any interest on anyr@ff®ebt Security that is a bearer seci
will be payable, if other than upon presentatiod sarrender of the coupons appertaining theretb tlaa extent to which, or the manner in
which, any interest payable on a temporary or @eferglobal security on an Interest Payment Dailelve paid; (xix) the period or periods
within which, the price or prices at which and teems and conditions upon which, Offered Debt Séearmay be redeemed, in whole or in
part, at the option of the Company;

(xx) the denominations in which any registered sées of the series shall be issuable, if othantdenominations of $1,000 and any integral
multiple thereof, and the denomination or denonidmestin which any bearer securities of the seffiedl $e issuable, if other than
denominations of $5,000 and $100,000; (xxi) if @i€ered Debt Securities may be issued or delivéndtether upon original issuance or u
exchange of a temporary Security of such seriegt@mrwise), or any installment of principal or @ngerest is payable only, upon receipt of
certain certificates or other documents or sattgfacf other conditions in addition to those sfiediin the Indenture, the form and terms of
such certificates, documents or conditions; andi)(&xy other terms of the Offered Debt Securities inconsistent with the provisions of the
Indenture. The applicable Prospectus Supplemeatimglto any series of Debt Securities offered Imgia respect of which this Prospectus is
being delivered will also describe the rights,rijato defer payments of interest on the Debt Séesiof such series by extending the interest
payment period, and the duration of such extensibims foregoing is not intended to be an exclusteof the terms that may be applicable
any Offered Debt Securities and



shall not limit in any respect the ability of the@pany to issue Debt Securities with terms diffefesm or in addition to those described
above or elsewhere in this Prospectus providedstingt terms are not inconsistent with the Indersunctthis Prospectus. Any such
Prospectus Supplement will also describe any spe@aisions for the payment of additional amountth respect to the Offered Debt
Securities.

The operations of the Company will be conductedoalnentirely through subsidiaries. Accordingly, tash flow and the consequent ability
to service debt of the Company, including the D&bdturities, are dependent upon the earnings stilisidiaries and the distribution of those
earnings to the Company, whether by dividends,daarotherwise. The payment of dividends and thkimgeof loans and advances to the
Company by its subsidiaries may be subject to t&atwr contractual restrictions, are contingerwuhe earnings of those subsidiaries and
are subject to various business considerations.rigiy of the Company to receive assets of anysofubsidiaries upon their liquidation or
reorganization (and the consequent right of theldrsl of the Debt Securities to participate in thassets) will be effectively subordinated to
the claims of that subsidiary's creditors (inclggirade creditors), except to the extent that tam@any is itself recognized as a creditor of
such subsidiary, in which case the claims of then@any would still be subordinate to any securitgiiests in the assets of such subsidiary
and any indebtedness of such subsidiary senitratoeld by the Company.

FORM, EXCHANGE, REGISTRATION AND TRANSFER

The Debt Securities of a series may be issuedysatetegistered securities, solely as bearer se=uivith or without coupons attached) or as
both registered securities and bearer securitieard® securities will not be issued to United Statersons, except as otherwise permitted by
United States tax laws. Debt Securities of a seniag be issuable in whole or in part in the fornoné or more global Debt Securities, as
described below under "Global Debt Securities."ddnlotherwise indicated in an applicable Prosp&tpplement, registered securities will
be issuable in denominations of $1,000 and integrdtiples thereof, and bearer securities will &muable in denominations of $5,000 and
$100,000. Unless otherwise indicated in an applcBbospectus Supplement, Debt Securities wilsbaed in fully registered form and will
be represented by a Global Debt Security.

Registered securities of any series will be excbabtg for other registered securities of the sasmniesof any authorized denominations and
of a like aggregate principal amount and tenoaddition, if Debt Securities of any series areasse as both registered securities and as
bearer securities, at the option of the holderjestlto the terms of the Indenture, bearer seesrifaccompanied by all unmatured coupons,
except as provided below, and all matured coupoiefault) of such series will be exchangeabledgistered securities of the same serie
any authorized denominations and of a like aggeegahcipal amount and tenor. Unless otherwisecatgid in an applicable Prospectus
Supplement, any bearer security surrendered inagwgehfor a registered security between a Reguleni@déate or a Special Record Date
the relevant date for payment of interest will berendered without the coupon relating to such flatpayment of interest and interest will
not be payable in respect of the registered sgasstied in exchange for such bearer securitymidbe payable only to the holder of such
coupon when due in accordance with the terms ofrttienture. Bearer securities may not be issuexéhange for registered securities.

Debt Securities may be presented for exchangecasded above, and unless otherwise indicated iapgicable Prospectus Supplement,
registered securities may be presented for retjmstraf transfer, at the office or agency of then@any designated as registrar or co-registrar
with respect to any series of Debt Securities, eutrservice charge and upon payment of any tassgsaments or other governmental
charges as described in the Indenture. Such tramséxchange will be effected on the books ofrggstrar or any other transfer agent
appointed by the Company upon such registrar osfea agent, as the case may be, being satisfitadté documents of title and identity of
the person making the request. The Company intenistially appoint the Trustee as registrar aimel hbame of any different or additional
registrar designated by the Company with respettiddffered Debt Securities will be
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included in the Prospectus Supplement relatingetbetf a Prospectus Supplement refers to anyfeaagent (in addition to the registrar)
designated by the Company with respect to anysefi®ebt Securities, the Company may at any teseind the designation of any such
transfer agent or approve a change in the locaimugh which any such transfer agent acts, extbeptif Debt Securities of a series are
issuable only as registered securities, the Compélhipe required to maintain a transfer agentaste Place of Payment for such series ar
Debt Securities of a series are issuable as bsecerities, the Company will be required to mam{@ addition to the registrar) a transfer
agent in a Place of Payment for such series logaitgide the United States. The Company may atiameydesignate additional transfer
agents with respect to any series of Debt Secsiritie

Unless otherwise indicated in an applicable PrasgeSupplement, the Indenture does not includer@ws limiting the amount of
indebtedness that may be incurred or otherwiseigtisy the Company's ability to enter into a higldveraged transaction, including a
reorganization, restructuring, merger or similangaction involving the Company that may adveraéhct the holders of the Debt Securities,
if such transaction is a permissible consolidatiorrger or similar transaction. In addition, unlefgerwise specified in an applicable
Prospectus Supplement, the Indenture does nottfierholders of the Debt Securities the righteiguire the Company to repurchase or
redeem the Debt Securities in the event of a higugraged transaction. See "Mergers and Sale s4$tA3

In the event of any partial redemption of Debt Siies of any series, the Company will not be reedito (i) issue, register the transfer of or
exchange Debt Securities of that series duringiag®&eginning at the opening of business 15 da&ysrb any selection of Debt Securities of
that series to be redeemed and ending at the ofdsgsiness on (a) if Debt Securities of the saairesissuable only as registered securities
day of mailing of the relevant notice of redemptiand (b) if Debt Securities of the series aredbseias bearer securities, the day of the first
publication of the relevant notice of redemptionibDebt Securities of the series are also issuablregistered securities and there is no
publication, the mailing of the relevant noticerefliemption; (ii) register the transfer of or exajp@mny registered security, or portion thereof,
called for redemption, except the unredeemed podfany registered security being redeemed in pafiii) exchange any bearer security
called for redemption, except to exchange suchebbesmcurity for a registered security of that sesied of like tenor and principal amount 1

is immediately surrendered for redemption.

PAYMENT AND PAYING AGENTS

Unless otherwise indicated in an applicable PrasigseBupplement, payment of principal of and inteiéany, on registered securities will be
made at the office of such paying agent or paygenés as the Company may designate from time e, xcept that at the option of the
Company payment of principal or interest may be eraylcheck or by wire transfer to an account maiethby the payee. Unless otherwise
indicated in an applicable Prospectus Supplemarytment of any installment of interest on registesecurities will be made to the person in
whose name such registered security is registerdm alose of business on the Regular Record @atuch interest. Unless otherwise
indicated in an applicable Prospectus Supplemahpthé Regular Record Date with respect to a paywfgurincipal (other than a payment of
principal payable on a Maturity Date (as definetb®®) will be the fifteenth day prior to the apmigle Principal Payment Date; (b) the
Record Date with respect to a payment of inteiasbief than a payment of interest payable on the alatwhich the entire principal amount
outstanding under a Debt Security becomes due ayabje, whether scheduled, by acceleration, califidemption or otherwise (a "Maturity
Date")) will be the fifteenth day prior to the ajgalble Interest Payment Date; (c) the initial inttpayment on a Debt Security will be made
on the first Interest Payment Date occurring adtlé® calendar days after the date of issue thakder of record as of the applicable Regular
Record Date; and (d) any payment of principal, poem and/or interest payable on a Maturity Datd el payable to the holder in whose
name the Debt Security is registered as of suah dat

11



Unless otherwise indicated in an applicable PrasgeBupplement, payment of principal of and inteiéany, on bearer securities will be
payable, subject to any applicable laws and reiguigt at the offices of such paying agents outdiddUnited States as the Company may
designate from time to time, or by check or by wiemsfer to an account maintained by the payesidrithe United States. Unless otherwise
indicated in an applicable Prospectus Supplemegtpayment of interest on any bearer securitiesbgilmade only against surrender of the
coupon relating to such interest installment.

Unless otherwise indicated in an applicable PrasigeBupplement, the Trustee will be designateti@a€bmpany's sole paying agent for
payments with respect to Debt Securities whichiggeable solely as registered securities and aSaehgpany's paying agent in the Borough
of Manhattan, the City of New York, for paymentdtwiespect to Debt Securities (subject to any &trons described in any applicable
Prospectus Supplement) which are issuable as beagerities. Any paying agents outside the UniteedeS and any other paying agents in
United States initially designated by the Compamytlie Offered Debt Securities will be named iragplicable Prospectus Supplement. The
Company may at any time designate additional paggents or rescind the designation of any payirgegr approve a change in the office
through which any paying agent acts, except th&tebt Securities of a series are issuable onhegistered securities, the Company will be
required to maintain a paying agent in each Pld¢&mgment for such series and, if Debt Securitfess geries are issuable as bearer securities,
the Company will be required to maintain (i) a payagent in the Borough of Manhattan, the City efaNYork for payments with respect to
any registered securities of the series (and fgmaats with respect to bearer securities of thiesén the circumstances described in the
Indenture, but not otherwise), and (ii) a payingratign a Place of Payment located outside the dr8tates where Debt Securities of such
series and any related coupons may be presentesbiarethdered for payment.

All monies paid by the Company to a paying agenttie payment of principal of or interest, if aloy, any Debt Security which remains
unclaimed at the end of two years after such puadadr interest shall have become due and payablbawepaid to the Company, and the
holder of such Debt Security or any coupon willrétedter look only to the Company for payment théreo

CALCULATIONSAND CALCULATION AGENT

Any calculations to be made with respect to a givebt Security will be made by the calculation agetich may be either the Company or
its appointed agent, as identified in the applied®lospectus Supplement (the Company or any agedéstified in the applicable Prospectus
Supplement, the "Calculation Agent"). All deterntinas and calculations made by the Calculation Agéthbe at the sole discretion of the
Calculation Agent and in the absence of manifesiravill be conclusive for all purposes and bindogthe holders of the subject Debt
Securities.

All currency amounts resulting from calculationgtwiespect to any Debt Security will be roundedetessary, to the nearest cent, with one-
half of a cent being rounded upward. All percensagssulting from any calculation with respect ty &ebt Security will be rounded, if
necessary, to the nearest one hundred-thousandtpertentage point (.0000001), with five one-miiths of a percentage point rounded
upward--e.g., .09876545 (or 9.876545%) being rodride0987655 (or 9.87655%).

FIXED RATE DEBT SECURITIES

Each Fixed Rate Debt Security will bear intereghatrate stated on the face thereof and/or impipdicable Prospectus Supplement until the
principal thereof is paid or duly made availablegayment. Unless otherwise specified in the applie Prospectus Supplement, such interest
will be computed on the basis of a 360-day yeawefve 30-day months.

Interest payments on each Fixed Rate Debt Seauilitinclude interest accrued from (and includintg issue date or such other date set
in the applicable Prospectus Supplement (the '#stehccrual Date") or the last date in respect littv interest has been paid, as the case
may be, to (but excluding) the
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next succeeding Interest Payment Date or the MgtDate, as the case may be. The interest rateghih&ompany will agree to pay on
newly-issued Fixed Rate Debt Securities are sulipechange without notice from time to time, butsuch change will affect any Fixed Rate
Debt Security previously issued.

If any Interest Payment Date or Principal Paymestel§including the Maturity Date) for any Fixed B&ebt Security would fall on a day
that is not a Business Day, the payment of intexedtor principal (and premium, if any) that wooltierwise be payable on such date will be
postponed to the next succeeding Business Daynauadiditional interest on such payment will acasea result of such postponement.

FLOATING RATE DEBT SECURITIES

Each Floating Rate Debt Security will bear interedil the principal thereof is paid or duly made#able for payment at a rate to be
determined by reference to the base rate spedifidte applicable Prospectus Supplement (the "BRade"), plus or minus the "Spread", if
any, and/or (i) multiplied by the "Spread Multipligif any, or (ii) divided by the "Spread Divisqif any. The "Spread" is the number of basis
points (each basis point being equal to one onehteaith of a percentage point) to be added to aracted from the Base Rate. The "Spread
Multiplier", if any, and the "Spread Divisor", ihg, are the amounts by which the Base Rate, oB#se Rate as adjusted by the Spread, will
be multiplied or divided. The Spread, if any, tigread Multiplier, if any, the Spread Divisor, ify\grand the period of maturity of the
instrument or obligation with respect to which B&se Rate is calculated (the "Index Maturity") vl specified in the applicable Prospectus
Supplement.

If specified in the applicable Prospectus Suppldpefloating Rate Debt Security may also haveeeitih both of the following: (i) a
maximum limitation, or ceiling, on the rate of irgst that may accrue during any interest peridd/@imum Interest Rate"), and (ii) a
minimum limitation, or floor, on the rate of intetehat may accrue during any interest period (alidum Interest Rate"). In addition to any
Maximum Interest Rate that may be applicable téoatihg Rate Debt Security, the interest rate Gioating Rate Debt Security will be
limited to the maximum rate permitted by New Yoakvl as the same may be modified by United State®fayeneral application.

The rate of interest on each Floating Rate Debtui@govill be reset daily, weekly, monthly, quatigrsemiannually, annually, or otherwise,
as specified in the applicable Prospectus Supplefeach such period an "Interest Period" and tis¢ diay of any Interest Period an "Interest
Reset Date"). The foregoing notwithstanding (i) ititerest rate in effect from the Interest Accrate to the first Interest Reset Date will be
the initial interest rate specified in the applieaBrospectus Supplement (the "Initial IntereseRat

(i) the interest rate in effect for the 15 calendays prior to any Maturity Date other than théedan which the Debt Security is scheduled to
mature (the "Scheduled Maturity Date") will be thierest rate in effect on the fifteenth day préegasuch Maturity Date, and (iii) with
respect to any Floating Rate Debt Security for Whiterest is reset daily or weekly, the interesé fin effect for the two-day period
immediately preceding any Interest Payment Datkbgilthe interest rate that was in effect on thst flay of such two-day period. If any
Interest Reset Date for a Floating Rate Debt Sgcwould otherwise be a day that is not a Busiigmg, such Interest Reset Date will be the
next succeeding Business Day, PROVIDED, HOWEVER; i the case of a Floating Rate Debt Securitysehnterest rate is determined
reference to LIBOR, if the next succeeding Busir2ayg falls in the next succeeding calendar monibhdnterest Reset Date will be the
immediately preceding Business Day.

Interest payments on a Floating Rate Debt Secwiltype equal to the amount of interest accruednf@nd including) the Interest Accrual
Date or from (and including) the last date to whiitferest has been paid, as the case may be, ttexbluding) the applicable Interest
Payment Date, except that interest payable on tueifily Date will include interest accrued to (lewtluding) the Maturity Date. If any
Interest Payment Date (other than the Maturity Pfiteany Floating Rate Debt Security would othessvbe a day that is not a Business Day,
the payment of interest that would otherwise beapégyyon
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such date will be postponed to the next succeeBirginess Day, PROVIDED, HOWEVER, that in the cafse Bloating Rate Debt Security
whose interest rate is determined by referencdBOR, if the next succeeding Business Day fallthinnext succeeding calendar month, :
Interest Payment Date will be the immediately pdéng Business Day. If the Maturity Date for any &lag Rate Debt Security falls on a day
that is not a Business Day, the payment of princgg@mium, if any, and interest, if any, otherwgyable on such date will be postponed to
the next succeeding Business Day, and no interestich payment will accrue as a result of suchpoosment.

Accrued interest on a Floating Rate Debt Securityhe calculated by multiplying the principal amdwof such Floating Rate Debt Security
by an accrued interest factor. The accrued intéaesdr will be computed as the sum of the intefastors calculated for each day in the
period for which interest is being paid. The inggfactor for any day in such period will be congaiby dividing the interest rate in effect on
such day by 360, or as otherwise specified in gmieable Prospectus Supplement.

Upon the request of the holder of any Floating Raabt Security, the Calculation Agent will provithe interest rate then in effect and, if
determined, the interest rate that will becomectiffe on the next Interest Reset Date.

GLOBAL DEBT SECURITIES

Upon issuance, all Global Debt Securities havirgghme original issue date, Stated Maturity andretise having identical terms and
provisions will be represented by a single glolemisity (each, a "Global Security"); PROVIDED, HOWER, that if by reason of the
foregoing, a single Global Security would excee@®200,000 in aggregate principal amount, one GI8baurity will be issued to represent
each $200,000,000 of aggregate principal amountaretiditional Global Security will be issued tpresent any remaining principal amo
Each Global Security representing Global Debt Sgesmwill be deposited with, or on behalf of, thepositary. Except as set forth below, a
Global Security may not be transferred exceptwahale by the Depositary to a nominee of the Depogior by a nominee of the Depositary
to the Depositary or another nominee of the Depositr by the Depositary or any nominee to a susmresf the Depositary or a nominee of
such successor.

The descriptions of the operations and procedurBd € that follow are provided solely as a matteconvenience. These operations and
procedures are solely within the control of DTC amne subject to change by DTC from time to timee TQompany takes no responsibility for
these operations and procedures and urges invégtoositact DTC or its participants directly toaliss these matters.

DTC, New York, New York will be the initial Deposity with respect to the Global Debt Securities. NS advised the Company that it is a
limited-purpose trust company organized under 4 of the State of New York, a "banking organaatiwithin the meaning of the Laws
of the State of New York, a member of the FederssddRve System, a "clearing corporation” withinrtresaning of the New York Uniform
Commercial Code, and a "clearing agency" registpreduant to the provisions of Section 17A of tixeliange Act. DTC holds securities t
its participants ("Participants") deposit with DTIZTC also facilitates the clearance and settleroEsecurities transactions among its
Participants, such as transfers and pledges insitedcsecurities through electronic computerizeakbentry changes in accounts of the
Participants, thereby eliminating the need for jdgisnovement of securities certificates. Partiniganclude securities brokers and dealers,
banks, trust companies, clearing corporations aniic other organizations, including the Agent$(s owned by a number of Participants
and by the New York Stock Exchange, Inc., the AoariStock Exchange, Inc. and the National Assariatf the Securities Dealers, Inc.
Access to DTC's book-entry system is also availabl®hers, such as banks, securities brokers ealérd and trust companies that clear
through or maintain a custodial relationship witRaxticipant, either directly or indirectly ("Inéict Participants").
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Purchases of Global Debt Securities under DTC'&{sodry system must be made by or through Partitpavhich will receive a credit for
the Debt Securities on the records of DTC. The aslnip interest of each actual purchaser of each#@IDebt Security (the "Beneficial
Owner") is in turn to be recorded on the Partictpaor Indirect Participants' records. Beneficiar@@rs will not receive written confirmation
from DTC of their purchase, but Beneficial Ownems expected to receive written confirmations prongddetails of the transactions, as well
as periodic statements of their holdings from thiBipant or Indirect Participant through whicle tBeneficial Owner entered into the
transaction. Transfers of ownership interests in@Gobal Debt Securities will be effected only tigh entries made on the books of
Participants acting on behalf of Beneficial Ownéist every transfer and exchange of the Global Selsurities, the Beneficial Owner may
be charged a sum sufficient to cover such allocsiiee of any tax, fee or other governmental cheggeired to be paid with respect thereto.
Beneficial Owners will not receive certificates repenting their ownership interests in the GlobalbCSecurities, except in the event that use
of the book-entry system for the Global Debt Sd®siis discontinued. The laws of some states redhat certain purchasers of securities
take physical delivery of such securities in deifirei form. Such limits and such laws may impair dédity to own, transfer or pledge
beneficial interests in a Global Security.

To facilitate subsequent transfers, all Global D@dturities deposited by Participants with DTCraggstered in the name of DTC's
partnership nominee, Cede & Co. The deposit of 8l8ebt Securities with DTC and their registratinthe name of Cede & Co. effect no
change in beneficial ownership. DTC has no knowdedgthe actual Beneficial Owners of the Global D@&bcurities; DTC's records reflect
only the identity of the Participants to whose asts such Global Debt Securities are credited, fwhiay or may not be the Beneficial
Owners. The Participants and Indirect Participanlissemain responsible for keeping account of tHaldings on behalf of their customers.

So long as DTC or its nominee is the registeredeswah a Global Security, DTC or its nominee, asdage may be, will be considered the
sole owner or holder of the Global Debt Securitewesented by such Global Security for all purpas®ler the Indenture. Except as
provided below, Beneficial Owners of a Global Ségusr Securities will not be entitled to have Giblbebt Securities represented by such
Global Security registered in their names, will neteive or be entitled to receive physical delivalrGlobal Debt Securities in definitive
form and will not be considered the owners or haldbereof under the Indenture. Accordingly, eaetspn owning a beneficial interest in a
Global Security must rely on the procedures of Dan@, if such person is not a Participant or IndiRarticipant, on the procedures of the
Participants or Indirect Participants through wtscich Person owns its interest, to exercise amysiof a Holder under the Indenture. The
Company understands that under existing industigtiges, in the event that the Company requestsetign of holders or that an owner of a
beneficial interest in such Global Security desioegive or take any action which a holder is éadito give or take under the Indenture, DTC
would authorize the Participants holding the refg\@eneficial interests to give or take such ac¢taond such Participants would authorize
Beneficial Owners owning through such Participdatgive or to take such action or would otherwiseugon the instructions of Beneficial
Owners. Conveyance of notices and other communitathy DTC to Participants, by Participants to dedi Participants, and by Participants
and Indirect Participants to Beneficial Owners] Ww# governed by arrangements among them, sulgj@etyt statutory or regulatory
requirements as may be in effect from time to time.

Payments of principal of and interest, if any, ba Global Debt Securities represented by a Globaliity will be made to DTC or its
nominee, Cede & Co., as registered owner of thé&&IDebt Securities, then paid by DTC to the Phodicts and thereafter paid by the
Participants and Indirect Participants to the BeisfOwners. DTC's practice is to credit the acdswf the Participants with payment in
amounts proportionate to their respective holdingsincipal amount of beneficial interest in su@lobal Security as shown on the records of
DTC, unless DTC has reason to believe that it méli receive payment on the payable date. Paymgraifticipants and Indirect Participants
to Beneficial Owners will be governed by standingtiuctions and customary practices, as is thewabkesecurities
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held for the accounts of customers in bearer farmegistered in "street name" and will be the resjiality of such Participants and Indirect
Participants and not of DTC, the Trustee or the @amy, subject to any statutory and regulatory meuénts as may be in effect from time to
time. No assurances can be provided that in thetefédbankruptcy or insolvency of DTC, a Participanindirect Participant through whict
Beneficial Owner holds interests in the Global D8bturities, payment will be made by DTC, the Bgdint or the Indirect Participant on a
timely basis.

Redemption notices shall be sent to Cede & Ceasi khan all of the Debt Securities within an isswebeing redeemed, DTC's practice is to
determine by lot the amount of the interest of éairkct Participant in such issue to be redeemed.

DTC may determine to discontinue providing its #&s as securities depositary with respect to thlet Securities at any time by giving
reasonable written notice to the Trustee and thegamy and discharging its responsibilities undg@iiepble law. In addition, the Company
its sole discretion may terminate the services BEQor substitute depositary or its successor) wapect to the Debt Securities.

The Company and the Trustee will not have any nesipdity or obligation to Participants, to Inditd@articipants or to any Beneficial Owner
with respect to (i) accuracy of any records mangediby DTC, any Participant or any Indirect Paptit; (ii) the payment by DTC or any
Participant or Indirect Participant of any amouithwespect to the principal of, or premium, if any interest on the Debt Securities; (iii) the
timely exercise by DTC, any Participant or any tedt Participant of any directions of a Beneficlalner with respect to any tender or
election not to tender Debt Securities; (iv) angice®which is permitted or required to be given emntthe Indenture; (v) the selection by DTC,
any Participant or any Indirect Participant of si@yson to receive payment in the event of a padi@démption of the Debt Securities; or

(vi) any consent given or other action taken by D&EGhe registered owners of the Debt Securities.

Secondary trading in notes and debentures is ginsettled in clearinghouse or next day fundscéntrast, beneficial interests in a Debt
Security, in some cases, may trade in DTC's sapéutias settlement system, in which secondary ntdriding activity in those beneficial
interests would be required by DTC to settle in iedilately available funds. There is no assurande #ee effect, if any, that settlement in
immediately available funds would have on tradintivity in such beneficial interests. Also, settiemhfor purchases of beneficial interests in
a Debt Security upon the original issuance thenemy be required to be made in immediately avail&lotes.

In addition to any reason specified in the appliedrospectus Supplement, if at any time: (i) D¥@nwilling or unable to continue as
Depositary and a successor Depositary is not afgubloy the Company within 90 days, or (ii) the Camp determines in its discretion not to
have the Global Debt Securities represented b{thbal Security or Securities and delivers to tiheslee an order to such effect, then the
Global Security or Securities will be exchangedbtecertificates registered in definitive form @é tenor and of an equal aggregate principal
amount, in denominations of $1,000 and integraltiplel thereof. Such definitive Debt Securitieslisba registered in such name or name
DTC shall instruct the Trustee. It is expected thath instructions may be based upon directiorsived by DTC from Participants with
respect to ownership of beneficial interests inb@aldsecurities.

CERTAIN COVENANTS
LIMITATION ON LIENS

The Company shall not create, assume or suffexish @y Lien on any Restricted Property to seamg Debt of the Company, any
Subsidiary or any other person, or permit any Slilsi so to do, without securing the Debt Secuwsitiaving the benefit of this covenant by
such Lien equally and ratably with (or prior torbuDebt for so long as such Debt shall be so sd¢subhject to the following exceptions: (a)
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with respect to any series of Debt Securities, &iexisting on the date of issuance of such sgid;iens on Restricted Property of
corporations at the time they become Subsidiafidd;iens existing on Restricted Property when aeglby the Company or any Subsidiary
(including through merger or consolidation); (dghs to secure Debt incurred to finance the purchase, construction, alteration, repair or
improvement of Restricted Property; (e) Liens sequbebt of a Subsidiary owing to the Company asthar Subsidiary;

(f) Liens securing industrial development, pollaticontrol, or similar revenue bonds or in favogofrfernmental bodies to secure progress,
advance or other payments pursuant to any cordrgmovision of law; (g) Liens (i) to secure theypeent of all or any part of the purchase
price of any Restricted Property or the cost ofstarction, installation, renovation, improvementewrelopment thereon or thereof or (i) to
secure any Debt incurred prior to, at the timeoofyithin 360 days after the later of the acquisitithe completion of such construction,
installation, renovation, improvement or developtmarthe commencement of full operation of suchperty for the purpose of financing all
or any part of the purchase price or cost ther@ft_.iens otherwise prohibited by this covenantusing Debt which, together with the
aggregate outstanding principal amount of all oihelot of the Company and its Subsidiaries owningtiRged Property which is secured by
Liens that would otherwise be prohibited by thisexant and the Value of Sale and Leaseback Traosadtffected in accordance with this
clause (h), does not exceed 10% of Consolidated hiegible Assets; and (i) any extension, renewaéfimding of any Liens referred to in
the foregoing clauses; provided, however, thahéndase of this clause (i), the principal amourDelft secured thereby shall not exceed the
principal amount of Debt, plus any premium or feggble in connection with any such extension, rehergplacement or refunding, so
secured at the time of such extension, renewdkeement or refunding.

LIMITATION ON SALE AND LEASEBACK TRANSACTIONS

The Company shall not, and shall not permit anys&liéry to, enter into any Sale and Leaseback B@im unless (a) the Company or such
Subsidiary would be entitled under the provisioasatibed above under "Limitations on Liens" to inBebt in a principal amount equal to
the Value of such Sale and Leaseback Transactenyed by Liens on the facilities to be leasedheuit equally and ratably securing the L
Securities having the benefit of this covenan{bdithe Company or such Subsidiary, during thensinths following the effective date of
such Sale and Leaseback Transaction, applies anrdraqual to the Value of such Sale and Leasebgaks&ction to the acquisition of
Restricted Property or to the retirement of Deltusiéies or Funded Debt, whether by redemptionedsfince, repurchase or otherwise, and
after crediting to the amount applied pursuanhts provision the principal amount of any Debt S&ms or Funded Debt retired or delivered
to the Trustee for retirement and cancellationrpthe six months immediately following the effgetidate of such Sale and Leaseback
Transaction.

CERTAIN DEFINITIONS

"ACTUAL/ACTUAL" means the actual number of daysthe applicable Interest Period in respect of wigiament is being made divided
365 (or, if any portion of the applicable InterPstriod falls in a leap year, the sum of (A) thauathumber of days in that portion of the
applicable Interest Period falling in a leap yeaidid by 366 and (B) the actual number of dayshat portion of the applicable Interest
Period falling in a non-leap year divided by 3685¢e also "Actual/360", "Actual/365 (Fixed)", "BoBdsis", and "Eurobond Basis."

"ACTUAL/360" means the actual number of days indpelicable Interest Period in respect of whichrpegt is being made divided by 360.
See also "Actual/Actual”, "Actual/365 (Fixed)", "Bo Basis", and "Eurobond Basis."

"ACTUAL/365"--see" ACTUAL/ACTUAL".
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"ACTUAL/365 (FIXED)" means the actual number of day the applicable Interest Period in respect loittv payment is being made divic
by 365. See also "Actual/Actual”, "Actual/360", 'Wal/365 (Fixed)", "Bond Basis", and "Eurobond BdSsi

"BOND BASIS" means the number of days in the atiie Interest Period in respect of which paymebtisg made divided by 360 (the
number of days to be calculated on the basis efaa §f 360 days with twelve 30-day months (unless

(i) the last day of the applicable Interest Peiothe 31st day of a month but the first day ofapelicable Interest Period is a day other than
the 30th or 31st day of a month, in which casentbaths that include that last day shall not be iclemed to be shortened to a 30-day month,
or (ii) the last day of the applicable Interesti®@iis the last day of the month of February, inchircase the month of February shall not be
considered to be lengthened to a 30-day month).

"CD RATE" with respect to any Interest DeterminatiDate means the rate set forth in H.15(519) ferpériod for the specified Index
Maturity under the caption "CDs (Secondary Markedf)Such rate does not appear in H.15(519) by @00, New York City time, on the
Calculation Date relating to such Interest Deteation Date, the rate for such Interest Determimaiate will be the rate set forth in
Composite 3:30 P.M. Quotations for U.S. Governngaturities for such Interest Determination DatettierIndex Maturity under the caption
"Certificates of Deposit". If such rate does ngpbegr in either H.15(519) or Composite 3:30 P.M. @tions for U.S. Government Securities
by 3:00 p.m., New York City time, on the CalculatiDate relating to such Interest Determination Déite rate for such Interest
Determination Date will be the arithmetic meantef secondary market offered rates of three leaatimipank dealers in negotiable U.S.
dollar certificates of deposit in New York City a510:00

a.m., New York City time, for such Interest Detemation Date for negotiable U.S. dollar certificatésleposit of major United States money
market banks with a remaining maturity closesh®lndex Maturity and in an amount that is représére for a single transaction in the
relevant market at the relevant time.

"CALCULATION DATE" when used with respect to anyténest Determination Date means the date by whielapplicable interest rate
must be determined, which date will be the eadfd(i) the tenth calendar day following such InsrBetermination Date or, if such date is
not a Business Day, the first Business Day occgraiiter such 10-day period and (ii) the Businesg iDamediately preceding the applicable
Interest Payment Date or Maturity Date, as the oz be.

"COMMERCIAL PAPER RATE" with respect to any Inteté&etermination Date means the Money Market Yislek(below) of the rate set
forth in H.15(519) for that day opposite the Indéaturity under the caption "Commercial Paper".U€k rate does not appear in H.15(519
9:00 am., New York City time, on the Calculationt®gelating to such Interest Determination Date,rtite for such Interest Determination
Date will be the Money Market Yield of the rate fmth in Composite 3:30 P.M. Quotations for U.@v@rnment Securities for such Interest
Determination Date in respect of the Index Matuuitbgder the caption "Commercial Paper” (with an knMaturity of one month or three
months being deemed to be equivalent to an Indexifiiaof 30 days or 90 days, respectively). Iflsuate does not appear in either H.15
(519) or Composite 3:30 P.M. Quotations for U.Sv&ament Securities by 3:00 p.m., New York Citydinon the Calculation Date relating
to such Interest Determination Date, the rate ichdnterest Determination Date will be the Monegrkkt Yield of the arithmetic mean of
the offered rates of three leading dealers of bofimercial paper in New York City as of 11:00 a.New York City time, for such Interest
Determination Date for U.S. dollar commercial papiethe Index Maturity placed for industrial isss@vhose bond rating is "AA" or the
equivalent from a nationally recognized rating agyen

"COMPOSITE 3:30 P.M. QUOTATIONS FOR U.S. GOVERNMEMNECURITIES" means the daily statistical releasggieted as such,
any successor publication, published by the Fed®eakrve Bank of New York.

"CONSOLIDATED NET TANGIBLE ASSETS" means, with resg to the Company, the total amount of assets @pplicable valuation
allowances) after deducting

(a) all current liabilities (excluding the amourftiiabilities which are by their terms extendablerenewable at the option of the obligor to a
date more than 12 months after the date as of whi&lamount is being determined) and

(b) all goodwill, tradenames,
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trademarks, patents, unamortized debt discounegpednse and other like intangible assets, all el on the most recent balance sheet of
the Company and its consolidated Subsidiaries atefichined on a consolidated basis in accordandegeiterally accepted accounting
principles.

"DEBT" means (i) all obligations represented byesptonds, debentures or similar evidences of tedekss; (ii) all indebtedness for
borrowed money or for the deferred purchase prigeaperty or services other than, in the casengfauch deferred purchase price, on
normal trade terms; and (iii) all rental obligatioas lessee under leases which shall have bed&owdde, in accordance with generally
accepted accounting principles, recorded as cdpaaks.

"EUROBOND BASIS" means the number of days in thgliapble Interest Period in respect of which payhigeing made divided by 360
(the number of days to be calculated on the bdsisyear of 360 days with twelve 30-day monthshwiit regard to the date of the first day or
last day of the applicable Interest Period unlgsthe case of the final applicable Interest Peribd Scheduled Maturity Date is the last da
the month of February, in which case the montheifrBary shall not be considered to be lengthened3@-day month).

"FEDERAL FUNDS RATE" with respect to any InteresttBrmination Date means the rate set forth in K1) for that day opposite the
caption "Federal Funds (Effective)". If such rates not appear in H.15(519) by 9:00 am., New Ydtk tine, on the Calculation Date
relating to such Interest Determination Date, #ite for such Interest Determination Date will be thte set forth in Composite 3:30 P.M.
Quotations for U.S. Government Securities for sintérest Determination Date under the caption "Fedeunds/Effective Rate". If such rate
does not appear in either H.15(519) or Composg6 B.M. Quotations for U.S. Government Securitie8100 p.m., New York City time, on
the Calculation Date relating to such Interest Beieation Date, the rate for such Interest Deteatiom Date will be the Money Market Yie
of the arithmetic mean for the last transactioovernight U.S. dollar Federal Funds by three legubrokers of U.S. dollar Federal Funds
transactions in New York City as of 11:00 a.m., Néerk City time, for such Interest DeterminationtBa

"FUNDED DEBT" means Debt of the Company or a Sulasydowning Restricted Property maturing by itsierone year or more after its
creation, Debt directly or indirectly renewableextendible, at the option of the obligor, by itexe or by the terms of any instrument or
agreement relating thereto, to a date one yeaioe fnom the date of its creation, Debt under ahkemg credit or similar agreement
obligating the lender or lenders to extend credéra period of one year or more and Debt clagskdielong-term debt under generally
accepted accounting principles and, in the casainfled Debt of the Company, ranking at least PAR3$U with the Debt Securities.

"H.15(519)" means the weekly statistical releasggiated as such, or any successor publicatiodispeld by the Board of Governors of the
Federal Reserve System.

"LIBOR" with respect to any Interest Determinatidate will be the rate for deposits in U.S. dollmsa period of the Index Maturity that
appears on the Telerate Page 3750 as of 11:00landpn Time, on such Interest Determination DHtsuch rate does not appear on the
specified Telerate Page by 9:00 a.m., New York @ite, on such Interest Determination Date, the fat such Interest Determination Date
will be determined on the basis of the rates attvhlieposits in U.S. dollars are offered by fouranéjgnks in the London interbank market as
of approximately 11:00 a.m., London time, on suttierlest Determination Date to prime banks in thedam interbank market for a period of
the Index Maturity commencing on the applicabletast Reset Date and in an amount that is repasaenfor a single transaction in the
relevant market at the relevant time. The Calocoafigent will request the principal London officeeach such bank to provide a quotatio
its rate. If at least two quotations are providée, rate for such Interest Determination Date léllthe arithmetic mean of the quotations. If
fewer than two quotations are provided as requesttedate for such Interest Reset Date will begtfitnmetic mean of the rates quoted by
major banks in New York City as of 11:00 a.m., la@ae in New York City on such Interest DeterminatDate to leading European banks
for a period of the Index
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Maturity commencing on such Interest Reset Dateilmath amount that is representative for a singlesaction in the relevant market at the
relevant time.

"LIEN" means any mortgage, pledge, lien, encumbganbarge or security interest.

"MONEY MARKET YIELD" means, in respect of any seityrwith a maturity of nine months or less, theerédr which is quoted on a bank
discount basis, a yield (expressed as a percentatijlated in accordance with the following foraul

Money Market Yield = D X 360___ X 100 360-(DXM)
where "D" refers to the per annum rate for a séguguoted on a bank discount basis and expressadiacimal, and "M" refers to the actual
number of days in the applicable Interest Period.

"PRIME RATE" with respect to any Interest Deterntioa Date means the rate set forth in H.15(519})Hat day opposite the caption "Bank
Prime Loan". If such rate does not appear in H19)%®y 9:00 a.m., New York City time, on the Caétidn Date relating to such Interest
Determination Date, the rate for such Interest beitgation Date will be the arithmetic mean of thges of interest publicly announced by
each bank that appears on the Reuters Screen NAGE & such bank's prime rate or base lendingsdteeffect for that Interest
Determination Date as quoted on the Reuters Si&@nF Page for such Interest Determination Datdfdewer than four rates appear on
Reuters Screen NYMF Page for such Interest Detextioim Date, the rate will be the arithmetic meathefrates of interest publicly
announced by three major banks in New York Cititsab).S. dollar prime rate or base lending ratsaffect for such Interest Determination
Date. Each change in the prime rate or base lendibegof any bank so announced by such bank wiffeetive as of the effective date of the
announcement or, if no effective date is specifeedof the date of the announcement.

"RESTRICTED PROPERTY" means (a) any individual fiacor property, or portion thereof, owned or ledsy the Company or any
Subsidiary and located within the continental Uthi&ates of America which, in the opinion of theaBbof Directors, is of material
importance to the business of the Company anduibsi8iaries taken as a whole, but no such indivithality, property or portion thereof
shall be deemed of material importance if its gfumsk value (before deducting accumulated depiieaipts less than 3% of Consolidated
Tangible Assets, and (b) any shares of capitakstoindebtedness of any Subsidiary owning any d$acitity. As of the date of this
Prospectus, there are no Restricted Properties.

"SALE AND LEASEBACK TRANSACTION" means any arrangent with any person pursuant to which the Compargng Subsidiary
leases any Restricted Property that has beentobis sold or transferred by the Company or thesilidry to such person, other than (a)
leases for a term, including renewals at the optifoine lessee, of not more than three yearse@dyds between the Company and a Subsidian
or between Subsidiaries, (c) leases of Restricteddety executed by the time of, or within 12 mandfter the latest of, the acquisition, the
completion of construction or improvement, or tioenenencement of commercial operation, of such ResttiProperty, and (d) arrangements
pursuant to any provision of law with an effect #&amto that under former

Section 168(f)(8) of the Internal Revenue Code354L

"SUBSIDIARY" means, with respect to any personpgporation of which a majority of the capital stdwkving voting power under ordinary
circumstances to elect a majority of the boardidadors of such corporation is owned by
(i) such person, (i) such person and one or matesiiaries or (iii) one or more Subsidiaries offsperson.

"US TREASURY BILL RATE" with respect to any Inteted3etermination Date means the rate at which UrBtedes Treasury bills are
auctioned, as set forth in H.15(519) for that dppasite the Index Maturity under the caption "Us®vernment Security/Treasury
Bills/Auction Average (Investment)." If such ratees not appear in H.15(519) by 9:00 am., New Yadtk tine, on the Calculation Date
relating to such Interest Determination Date, #ite for such Interest Determination Date will be Bond

20



Equivalent Yield (as defined below) of the auctaerage rate for those Treasury bills as annoubgede United States Department of the
Treasury. If United States Treasury bills of thddr Maturity are not auctioned during any period@ien consecutive calendar days ending
on and including any Friday, and a U.S. TreasutlyMgite would have been available on the applicaitkrest Determination Date if such
Treasury bills had been auctioned during that selagnperiod, an Interest Determination Date willdeemed to have occurred on the day
during that seven-day period on which such Treabiliywould have been auctioned in accordance thighusual practices of the United
States Department of the Treasury, and the rati&rinterest Determination Date will be the B&glivalent Yield of the rate set forth in
H.15(519) for that day opposite the Index Matutitder the caption "U.S. Government Securities/ JugaBills/Secondary Market". If such
interest rate does not appear in H.15(519) by fB:60, New York City time, on the Calculation Dag&ating to such Interest Determination
Date, the rate for such Interest Determination Daliebe the Bond Equivalent Yield of the arithmethean of the secondary market bid rates
of three primary United States Government deateféaw York City as of approximately 3:30 p.m., N¥ark City time, for such Interest
Determination Date for the issue of United Statesa$ury bills with a remaining maturity closesthe Index Maturity.

For the purposes of this definition, the term "Bdgliivalent Yield" is to be calculated in accordamdth the following formula:

Bond Equivalent Yield =D X N___ X 100 360-(D X Mhere "D" refers to the per annum rate for the sgguquoted on a bank discount
basis and expressed as a decimal, "N" refers t@mBB866, as the case may be, and "M" refers tatiaal number of days in the applicable
Interest Period.

"VALUE" means, with respect to a Sale and LeaseJaekisaction, an amount equal to the present \Hltlee lease payments (after
deducting the amount of rent to be received undacancellable subleases) with respect to the téthnedease remaining on the date as of
which the amount is being determined, without rdgarany renewal or extension options containetiénease, discounted at the weighted
average interest rate on the Debt Securities afeaiks (including the effective interest rate op @riginal Issue Discount (as that term is
defined in the Internal Revenue Code of 1986, asnaimd) Debt Securities) which are outstanding ereffective date of such Sale and
Leaseback Transaction and which have the benetfiteofovenant limiting Sale and Leaseback Transasti'Lease payments" shall be the
aggregate amount of the rent payable by the laggbeespect to the applicable period, after exitigdamounts required to be paid on acc:

of maintenance and repairs, insurance, taxes, \watis and similar charges. If and to the extem@tihount of any lease payment during any
future period is not definitely determinable untler lease in question, the amount of such lease@atyshall be estimated in such reasonable
manner as the Board of Directors of the Company imgpod faith determine.

MERGERSAND SALESOF ASSETS

The Company may not consolidate with or merge amyp other person or convey, transfer or leaserd@parties and assets substantially as an
entirety to another person, unless, among othag#hi(i) the resulting, surviving or transfereesoer (if other than the Company) is organized
and existing under the laws of the United Stateg,state thereof or the District of Columbia andrsperson expressly assumes all obliga

of the Company under the Debt Securities and theriture, and (ii) immediately after giving effestsuch transaction, no event which is, or
after notice or passage of time or both would bek@ent of Default (any such event, a "Default"Fwent of Default shall have occurred and
be continuing under the Indenture. Upon the assiompf the Company's obligations by a person tomwlsaich properties or assets are
conveyed, transferred or leased, subject to cegtadeptions, the Company shall be discharged flboblgations under the Debt Securities
and the Indenture.
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EVENTSOF DEFAULT

The Indenture provides that, if an Event of Defaplkcified therein shall have occurred and be paintg as described below, with respect to
each series of the Debt Securities outstandingtimeter individually, the Trustee or the holdersiaf less than a majority in aggregate
principal amount of the outstanding Debt Securitiesuch series may declare the principal amountf(any of the Debt Securities of such
series are Discount Securities, such portion optirecipal amount of such Debt Securities as maggeeified by the terms thereof) of the
Debt Securities of such series to be immediatet/ahd payable. Under certain circumstances, ttaehobf a majority in aggregate principal
amount of the outstanding Debt Securities of sethes may rescind such a declaration.

Under the Indenture, an Event of Default is definedwith respect to each series of Debt Secudtiéstanding thereunder individually, any
of the following: (i) default in payment of the pdipal of any Debt Security of such series; (iijaddt in payment of any interest on any Debt
Security of such series when due, continuing fod&@s, PROVIDED, however, that holders of 75% efttien outstanding Debt Securities
such series shall not have consented to a postportarisuch payment; (iii) default in payment oy ainking fund or purchase fund
installment or analogous obligation, if any, on &gbt Security of such series when due, continédn@0 days; (iv) failure by the Company
to comply with its other agreements in respectnyf Rebt Securities of such series upon the redsiphe Company of notice of such Default
given as specified in the Indenture and the Compdaiture to cure such Default within 90 days afezeipt by the Company of such notice;
(v) acceleration of any indebtedness for moneydweed by the Company in an aggregate principal amexceeding $50 million under the
terms of the instrument under which such indebtsslieissued or secured, if such accelerationtiamaulled, or such indebtedness is not
discharged, within 30 days after written noticgpesvided in the Indenture; (vi) certain events ahkruptcy or insolvency with respect to the
Company; and (vii) any other Event of Default seth in an applicable Prospectus Supplement.

The Trustee shall give notice to holders of thettBdzurities of any continuing Default known to Treistee within 90 days after the
occurrence thereof; PROVIDED, that the Trustee mitlghold such notice, as to any Default other thgrayment Default, if it determines in
good faith that withholding the notice is in théeirests of the holders.

The holders of a majority in principal amount of thutstanding Debt Securities of any series mactithe time, method and place of
conducting any proceeding for any remedy availédbkhe Trustee or exercising any trust or powefe@wad on the Trustee with respect to
Debt Securities of such series; PROVIDED that diokction shall not be in conflict with any law e Indenture and subject to certain ot
limitations. Before proceeding to exercise any rigghpower under the Indenture at the directiosuwath holders, the Trustee shall be entitled
to receive from such holders reasonable securitgd@mnity satisfactory to it against the costqenses and liabilities which might be
incurred by it in complying with any such directiof¥ith respect to each series of Debt Securitiediaider will have any right to pursue any
remedy with respect to the Indenture or the DebuBtges, unless

() such holder shall have previously given thestee written notice of a continuing Event of Defanith respect to the Debt Securities of
such series;

(i) the holders of at least a majority in aggregpatincipal amount of the outstanding Debt Sea@sitif such series shall have made a written
request to the Trustee to pursue such remedysgdh holder or holders have offered to the Trustasonable indemnity satisfactory to the
Trustee; (iv) the holders of a majority in aggregptincipal amount of the outstanding Debt Se@sitf such series have not given the
Trustee a direction inconsistent with such requ&tstin 60 days after receipt of such request; andhe Trustee shall have failed to comply
with the request within such 60-day period.

Notwithstanding the foregoing, the right of anydex of any Debt Security or coupon to receive payroéthe principal of and interest
respect of such Debt Security or payment of sucipen on the date specified in such Debt Securigoapon representing such installment
of interest as the fixed date on which an amouuoaktp the principal of such Debt Security or ast@timent of principal thereof or
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interest thereon is due and payable (the "Stateiffid’ or "Stated Maturities") or to institute $dor the enforcement of any such payments
shall not be impaired or adversely affected withgudh holder's consent. The holders of at leastjarity in aggregate principal amount of

the outstanding Debt Securities of any series mayanvan existing Default with respect to such seaied its consequences, other than (i) any
Default in any payment of the principal of, or irgst on, any Debt Security of such series or (ij) Befault in respect of certain covenants or
provisions in the Indenture which may not be medifivithout the consent of the holder of each onthtey Debt Security of such series
affected as described below under "Modification veaiver."

The Indenture provides that the Company shall deliw the Trustee within 120 days after the endaah fiscal year of the Company
(beginning with the fiscal year ending DecemberZ®8) an officers’ certificate stating whethenot the signers know of any Default that
occurred during such period.

MODIFICATION AND WAIVER

The Company and the Trustee may execute a supplehiretienture without the consent of the holderthefDebt Securities or any related
coupons (i) to add to the covenants, agreementshalightions of the Company for the benefit of bwdders of all the Debt Securities of any
series or to surrender any right or power confeimeatie Indenture upon the Company; (ii) to evidetite succession of another corporatio
the Company and the assumption by it of the olibgatof the Company under the Indenture and the Beburities; (iii) to provide that
bearer securities may be registrable as to prihdipghange or eliminate any restrictions (inchglrestrictions relating to payment in the
United States) on the payment of principal of ¢eiast, if any, on bearer securities, to permité&esecurities to be issued in exchange for
registered securities, to permit bearer securitid®e issued in exchange for bearer securitiesh&fr@uthorized denominations or to permit
issuance of Debt Securities in uncertificated fofiw); to establish the form or terms of Debt Setteisi of any series or coupons as permitted
by the Indenture; (v) to provide for the acceptaofcappointment under the Indenture of a succebamtee with respect to the Debt
Securities of one or more series and to add tthvange any provisions of the Indenture as shalldeessary to provide for or facilitate the
administration of the trusts by more than one Beis{vi) to cure any ambiguity, defect or incormisty, PROVIDED that such action shall
not adversely affect the interests of any holdearof such Debt Securities; (vii) to add to, chaogeliminate any provisions (which addition,
change or elimination may apply to one or moreeseoif Debt Securities), PROVIDED that any such @it change or elimination neither
(a) applies to any Debt Security of any seriestedkarior to the execution of such supplementagimidre and is entitled to the benefit of such
provision nor (b) modifies the rights of the hold¢rany such Debt Securities with respect to suohipion;

(viii) to secure the Debt Securities; or (ix) tokaaany other change that does not adversely affeatights of any holder of any such Debt
Securities.

The Indenture provides that, with the consent efhblders of not less than a majority in aggregaitecipal amount of the outstanding Debt
Securities of the series affected by such suppltmhementure, the Company and the Trustee mayexsoute a supplemental indenture to
add provisions to, or change in any manner or ek& any provisions of, the Indenture with respestuch series of Debt Securities or
modify in any manner the rights of the holdershef Debt Securities of such series and any relategdans under the Indenture; PROVIDED
that no such supplemental indenture will, withdwg tonsent of the holders of at least 75% of thstanding Debt Securities affected there
extend the time for payment of any installmentéiest payable with respect to such Debt SecsirflB@OVIDED, further, that no such
supplemental indenture will, without the consenthaf holder of each such outstanding Debt Secafigcted thereby, (i) change the stated
maturity of the principal of, or any installmentmfincipal on, any such Debt Security or any prampayable upon redemption thereof, or
reduce the amount of principal of any Debt Secuht is a Discount Security and that would be alug payable upon declaration of
acceleration of maturity thereof; (ii) reduce thipipal amount of, or the rate of interest on, aogh Debt Security; (iii) change the place or
currency of payment of principal or interest, ifyaon
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any such Debt Security; (iv) impair the right tetitute suit for the enforcement of any paymenbowith respect to any such Debt Security;
(v) reduce the above-stated percentage of holdddglnt Securities of any series necessary to mattigmend the Indenture; or (vi) modify
the foregoing requirements or reduce the percentagencipal amount of outstanding Debt Securibéany series necessary to waive any
covenant or past default. Holders of not less thamgjority in principal amount of the outstandinghd Securities of any series may waive
certain past Defaults and may waive compliancenbyGompany with certain of the restrictive covenatdscribed above with respect to the
Debt Securities of such series.

DISCHARGE AND DEFEASANCE

Unless otherwise indicated in an applicable PrasiseBupplement, the Indenture provides that the 2oy may satisfy and discharge
obligations thereunder with respect to the Debu8ges of any series by delivering to the Trudimecancellation all outstanding Debt
Securities of such series or depositing with thesfiee, after such outstanding Debt Securities hageme due and payable, cash sufficient to
pay at Stated Maturity all of the outstanding D&bturities of such series and paying all other sueyable under the Indenture with respect
to such series.

In addition, unless otherwise indicated in an aggille Prospectus Supplement, the Indenture protidesthe Company (a) shall be
discharged from its obligations in respect of trebDSecurities of such series ("defeasance antatige"), or (b) may cease to comply with
certain restrictive covenants ("covenant defeasamoeluding those described under "Mergers ané$af Assets" and any such omission
shall not be an Event of Default with respect ® Erebt Securities of such series, in each caseydirae prior to the Stated Maturity or
redemption thereof, when the Company has irrevgoddgyposited with the Trustee, in trust, (i) suffici funds in the currency or currency unit
in which the Debt Securities are denominated tothayprincipal of (and premium, if any), and intrto Stated Maturity (or redemption) on,
the Debt Securities of such series, (ii) such arhotidirect obligations of, or obligations the mipal of (and premium, if any) and interest on
which are fully guaranteed by, the government wiisslied the currency in which the Debt Securitresds@nominated, and which are not
subject to prepayment, redemption or call, as wdthether with the predetermined and certain inctoreeccrue thereon without consideration
of any reinvestment thereof, be sufficient to pdyew due the principal of (and premium, if any), antdrest to Stated Maturity (or
redemption) on, the Debt Securities of such senig€gi) any combination thereof. Such defeasanug discharge and covenant defeasanc
conditioned upon, among other things, the Compatsfigery of (x) an opinion of counsel that thedwes of the Debt Securities of such se

will not recognize income, gain or loss for Unitgthtes Federal income tax purposes as a resultbfdefeasance and, such holders will be
subject to tax on the same amounts, in the sameenamd at the same times as if no defeasanceisatthce or covenant defeasance, as the
case may be, had occurred and (y) an officer'fficate and an opinion of counsel, each stating aflaconditions precedent with respect to
such defeasance and discharge or covenant defeasante case may be, have been complied witm Bypch defeasance and discharge, the
holders of the Debt Securities of such series stwalbnger be entitled to the benefits of the Irides except for the purposes of registratio
transfer and exchange of the Debt Securities di sedes and replacement of lost, stolen or matil&ebt Securities and shall look only to
such deposited funds or obligations for payment.

THE TRUSTEE

The Trustee will be permitted to engage in othengactions with the Company and its subsidiarieaigiver, if the Trustee acquires any
conflicting interest, it must eliminate such cocfflor resign. An affiliate of the Trustee is a lendnder the Company's bank credit facility.
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CERTAIN UNITED STATESFEDERAL TAX CONSIDERATIONS

The following is a summary of certain United Stdtesleral tax considerations of the acquisition, enship, and disposition of the Debt
Securities by original purchasers of the Debt S@ear This summary is based on existing UnitedeSt&ederal tax law, which is subject to
change, possibly retroactively. This discussionsdug discuss all aspects of United States Fetkeration that may be relevant to a partici
holder in light of its personal investment circuargtes, such as holders who hold the Debt Secuai@sposition in a "straddle" or "hedge"
for United States Federal income tax purposes gnsieho have a functional currency other than tt& dollar, or holders subject to special
treatment under the United States Federal incombates (for example, financial institutions, insoca companies, tax exempt organizations,
and broker-dealers), and it does not discuss gugcts of foreign, state, or local tax laws. Thimswary assumes that purchasers will hold the
Debt Securities as "capital assets" (generallypgrty held for investment) under the Internal Rexee@ode of 1986, as amended (the
"Code"). Prospective investors are urged to coribelt tax advisors regarding the United StatessFadax consequences of acquiring,
holding, and disposing of the Debt Securities, a§ s any tax consequences that may arise uneédaws of any foreign, state, local, or
other taxing jurisdiction.

For purposes of this summary, the term "UnitedeStatolder" means a beneficial owner of a Debt Sicitlmat is, for United States Federal
income tax purposes, a citizen or resident of thiadd States, a corporation, partnership, or atinéity created or organized in the United
States or under the laws of the United States angfpolitical subdivision thereof, an estate whioseme is includible in gross income for
United States Federal income tax purposes regardfdts source, or a trust whose administratioguigject to the primary supervision of a
United States court and which has one or more di8tates persons who have the authority to coatrslibstantial decisions of the trust. As
used herein, the term "Non-United States Holderdmsea holder of a Debt Security that is not a Wn8tates Holder.

UNITED STATESHOLDERS
ORIGINAL ISSUE DISCOUNT

Debt Securities with a term greater than one yesyr be issued with original issue discount for Uthitates Federal income tax purposes.
Original issue discount will arise if the statethpipal amount at maturity of a Debt Security extse#s issue price by more than a DE
MINIMIS amount, or if a Debt Security has certaierrest payment characteristics. Generally, amumsnt may be issued with original issue
discount if it does not provide for payment of e, at least annually, at a fixed rate throughioeiterm of the instrument (E.G., interest
holidays, interest payable in additional Debt Skies; certain stepped rates, or certain ratescbasenultiple indices). If a Debt Security is
issued with original issue discount, the holdethef Debt Security will be required to include amtsuin gross income for United States
Federal income tax purposes in advance of thepeoéthe cash payment to which such income isbatizble. The amount of original issue
discount will generally be equal to the differehetween all payments to be received under the Bebarity other than payments of
"qualified stated interest" and the issue pricéhefDebt Security. Such original issue discount bélincluded in income using a constant
yield to maturity method. The yield to maturity e determined by taking into account all paymeatse received under the Debt Secul
This method will result in a greater portion of Budiscount being included in income in the latet pathe term of the Debt Securities. Any
amounts included in income as original issue distauill increase a holder's adjusted tax basi®i@Debt Security. The treatment of Debt
Securities with contingent payments, such as indiexdes, will be different and will be set forththve appropriate Prospectus Supplement.

The Company will report annually to the InternalvBeue Service and to each holder of such Debt #gte amount of original issue
discount, if any, accrued with respect to the Cexdaturity. Prospective purchasers are advised teutiotheir tax advisors with respect to the
particular original issue discount characteristitthe Debt Security that is being purchased.
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ACQUISITION DISCOUNT

Debt Securities that have a fixed maturity of oparyor less may be issued with acquisition discoiequisition discount may arise under
circumstances set forth above with respect to maigssue discount. Accrual basis taxpayers, taeqsay certain specified classes, and cash
basis taxpayers making an appropriate electiocd¢ua acquisition discount under the Code wouldelg@ired to include acquisition discount
in income currently in an amount and manner sintdahat applicable to original issue discount.aslt basis holder who makes such an
election cannot revoke such accrual election withioe consent of the Internal Revenue Service sactl election applies to all short-term
obligations acquired by the holder in the taxatdanin which the election is made and in all subsatjtaxable years. Individuals and other
non-electing cash basis taxpayers holding Debt@esuwith acquisition discount are not requiredriclude accrued acquisition discount in
income until the cash payments attributable to smbunts are received, which amounts will be tbateordinary income. A holder who
does not recognize acquisition discount currently mlso be subject to limitations on the dedudtibdf interest on indebtedness incurred to
purchase or, in certain circumstances, carry sugbkd Security.

VARIABLE RATE DEBT SECURITIES

A "Variable Rate Debt Security" is generally a diglstrument (i) with an issue price that does ma@eed the sum of the noncontingent
principal payments to be made on the Debt Sechyitynore than a specified amount, and (i) that jates for stated interest unconditionally
payable at least annually at the current valué\pbhe or more qualified floating rates, (B) a denfixed rate and one or more qualified
floating rates, (C) a single objective rate, or éD3ingle fixed rate and a qualified inverse flogtiate. A qualified floating rate is a rate that
can reasonably be expected to measure contempaoiamnanations in the cost of newly borrowed funiis.objective rate is a rate (other than
a qualified floating rate) that is determined usingingle fixed formula and that is based on objedtnancial or economic information. A
qualified inverse floating rate is a rate equad fixed rate minus a qualified floating rate wheaeations can reasonably be expected to
inversely reflect contemporaneous variations indhalified floating rate. The Company will providetice in the applicable Prospectus
Supplement when it determines that a particulart Belcurity will be a Variable Rate Debt SecurityVAariable Rate Debt Security issued for
a price equal to its stated principal amount wolt bhe subject to the original issue discount rdescribed above.

A Variable Rate Debt Security may be subject torthes described above in "Original Issue Discolfrit'is issued at a price less than its
stated principal amount. To determine the amouwtiginal issue discount to be included in incorhany, the Variable Rate Debt Security
must be converted into a fixed rate debt instrunbgraubstituting an appropriate fixed rate for theiable rate or rates, and then the rules
under "Original Issue Discount" must be appliedcéntain circumstances, if the interest actuallyraed or paid during an accrual period is
greater or less than the interest assumed to eextor paid under the equivalent fixed rate destrument, appropriate adjustments must be
made to the original issue discount allocable épériod.

DISPOSITION OF DEBT SECURITIES

In general, and subject to the foregoing discussfacquisition discount, a holder of a Debt Sdguuiill recognize gain or loss on the sale,
redemption, exchange or other disposition of thbt[Zcurity in an amount equal to the differendsvben the amount realized (except to the
extent attributable to accrued interest) and tHdewts adjusted tax basis in the Debt Security.
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NON-UNITED STATESHOLDERS

Under present United States Federal income antedatalaw, assuming certain certification requieerts are satisfied (which include
identification of the beneficial owner of the instnent), and subject to the discussion of backupheiding below:

(a) payments of interest (including any originalis discount) on the Debt Securities to any Nortddnbtates Holder will not be subject to
United States Federal income or withholding tavypted that (1) the holder does not actually orstarctively own 10% or more of the total
combined voting power of all classes of stock & @ompany entitled to vote, (2) the holder is moa foreign tax exempt organization or a
foreign private foundation for United States Fetiereome tax purposes, (ii) a bank receiving inséprsuant to a loan agreement entered
into in the ordinary course of its trade or busies (iii) a controlled foreign corporation thatrelated to the Company through stock
ownership, and

(3) such interest payments are not effectively eated with the conduct of a United States tradeuginess of the holder;

(b) a holder of a Debt Security who is a Non-Uni&dtes Holder will not be subject to United St&tederal income tax on gain realized on
the sale, exchange, retirement or other dispositfanDebt Security, unless (1) such holder isnalividual who is present in the United States
for 183 days or more during the taxable year amthiteother requirements are met, or (2) the gaeffiectively connected with the conduc

a United States trade or business of the holdek; an

(c) if interest on the Debt Securities is exemptrfrwithholding of United States Federal incomeuager the rules described above, the Debt
Securities will not be included in the estate ofiegeased Non-United States Holder for United Stedeleral estate tax purposes.

The certification referred to above may be madamimternal Revenue Service Form W-8 or substdysahilar substitute form.
BACKUPWITHHOLDING AND INFORMATION REPORTING

In the case of payments of interest to Non-UnitedeS Holders, current Treasury regulations prothidé the 31% backup withholding tax
and certain information reporting will not applysach payments with respect to which either theisig certification, as described above,
has been received or an exemption has otherwisedstablished; provided that neither the Compamytagayment agent has actual
knowledge that the holder is a United States peosdhat the conditions of any other exemptionrarein fact satisfied. Under current
Treasury regulations, these information reportind backup withholding requirements will apply, hawe to the gross proceeds paid to a
Non-United States Holder on the disposition of the C&dcurities by or through a United States offita tnited States or foreign broker,
unless the holder certifies to the broker undemfiers of perjury as to its name, address, andstat a foreign person or the holder otherwise
establishes an exemption. Information reportingiregnents, but not backup withholding, will alsgbpto a payment of the proceeds of a
disposition of the Debt Securities by or througlor@ign office of a United States broker or forelgokers with certain types of relationships
to the United States. Neither information reportirog backup withholding will generally apply to ayment of the proceeds of a dispositio
the Debt Securities by or through a foreign offife foreign broker not subject to the precedingesece.

Backup withholding is not an additional tax. Any @amts withheld under the backup withholding rulek e refunded or credited against-
Non-United States Holder's United States Federal irectar liability, provided that the required infortiza is furnished to the Internal
Revenue Service.

Recently, the Treasury Department has promulgated fregulations (the "Final Regulations") regagithe withholding and information
reporting rules discussed above. In general, thalRegulations do not significantly alter the gahsive withholding and information
reporting requirements but
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unify current certification procedures and formsd afarify reliance standards. Under the Final Ratjohs, special rules apply which permit
the shifting of primary responsibility for withhatd) to certain financial intermediaries acting @hblf of beneficial owners. The Final
Regulations are generally effective for paymentdenafter December 31, 1999, subject to certairsitian rules.

PLAN OF DISTRIBUTION
The Company may sell the Debt Securities direatlthmugh agents, underwriters or dealers.

Offers to purchase Offered Securities may be deliddy agents designated by the Company from tintiene. Any such agent, who may be
deemed to be an underwriter as that term is defimélte Securities Act, involved in the offer otesaf the Offered Securities in respect of
which this prospectus is delivered will be named any commissions payable by the Company to sgehtaet forth, in the Prospectus
Supplement. Unless otherwise indicated in the Rratsis Supplement, any such agent will be acting bast efforts basis for the period of its
appointment. The Company may also sell Offered fiEsito an agent as principal. Agents may betledtio, under agreements which may
be entered into with the Company, indemnificatigrtie Company against certain liabilities, incluglliiabilities under the Securities Act, a
may be customers of, engage in transactions witfedorm services for the Company in the ordinayrse of business.

If any underwriters are utilized in the sale of @#&d Securities in respect of which this Prospeistdglivered, the Company will enter into an
underwriting agreement with such underwriters dedrtames of the underwriters and the terms ofrétlmesaction will be set forth in the
Prospectus Supplement, which will be used by thdeomriters to make resales of the Offered Secsritigespect of which this Prospectus is
delivered to the public. Underwriters may offer adl the Offered Securities at a fixed price acgs, which may be changed, or from tim
time at market prices prevailing at the time oksat prices related to such prevailing marketgsrior at negotiated prices. The underwriters
may be entitled, under the relevant underwritingeagent, to indemnification by the Company agasestain liabilities, including liabilities
under the Securities Act, and may be customermsngfage in transactions with or perform servicesiferCompany in the ordinary course of
business.

If a dealer is utilized in the sale of the Offef@elcurities in respect of which this Prospectusls/dred, the Company will sell such Offered
Securities to the public at varying prices to beedained by such dealer at the time of resale. &sahay be entitled to indemnification by
Company against certain liabilities, including ligkes under the Securities Act, and may be cusimmof, engage in transactions with or
perform services for the Company in the ordinamyrse of business.

Offered Securities may also be offered and solsh iindicated in the Prospectus Supplement, in @cion with a remarketing upon their
purchase, in accordance with a redemption or repaypursuant to their terms, or otherwise, by anmare firms (“remarketing firms"),
acting as principals for their own accounts organds for the Company. Any remarketing firm willidentified and the terms of its
agreement, if any, with the Company and its comaigms will be described in the Prospectus SuppleéniRemarketing firms may be deemed
to be underwriters in connection with the Offeret & ities remarketed thereby. Remarketing firms bwgntitled under agreements which
may be entered into with the Company to indemniificaby the Company against certain liabilitieglirding liabilities under the Securities
Act, and may be customers of, engage in transactidgth or perform services for the Company in theirary course of business.

If so indicated in the Prospectus Supplement, i @any will authorize agents and underwriters @lels to solicit offers by certain
purchasers to purchase Offered Securities fronCtirapany at the public offering price set forthhie Prospectus Supplement pursuant to
delayed delivery contracts providing for paymerd delivery on a specified date in the future. Scehtracts will be subject to only those
conditions set forth in the Prospectus Supplensrd,the Prospectus Supplement will set forth tlreraission payable for solicitation of su
offers.
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The Offered Securities may or may not be liste@d omtional securities exchange or a foreign seesréixchange. No assurance can be given
that there will be a market for any of the Debt8#®s.

LEGAL MATTERS

Certain legal matters with respect to the Debt 8tes being offered hereby will be passed uporttierCompany by Christian L. Campbell,
Esq., Senior Vice President, General Counsel ante&ey of the Company, and by Skadden, Arps, SMéagher & Flom LLP, Los
Angeles, California. Mr. Campbell beneficially owrsd has rights to acquire under employee stothrg an aggregate of less than 1% of
the outstanding common stock of Tricon.

EXPERTS

The consolidated financial statements of the Companof December 27, 1997 and December 28, 199€oaméch of the years in the three-
year period ended December 27, 1997 have beemim@ied by reference herein and in the registraiatement in reliance upon the reg

of KPMG Peat Marwick LLP, independent auditorsoirporated by reference herein, and upon the atyhafrsaid firm as experts in
accounting and auditing.
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NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATN OR TO MAKE ANY REPRESENTATIONS OTHER THA|
THOSE CONTAINED IN THIS PROSPECTUS SUPPLEMENT ORH RROSPECTUS AND, IF GIVEN OR MADE, SUCH
INFORMATION OR REPRESENTATIONS MUST NOT BE RELIEDRDN AS HAVING BEEN AUTHORIZED. THIS PROSPECTUS
SUPPLEMENT AND THE PROSPECTUS DO NOT CONSTITUTE ANFER TO SELL OR THE SOLICITATION OF AN OFFER TO
BUY ANY SECURITIES OTHER THAN THE SECURITIES DESCBRED IN THE PROSPECTUS SUPPLEMENT OR THE OFFER TO
SELL OR THE SOLICITATION OF AN OFFER TO BUY SUCH SBJRITIES IN ANY CIRCUMSTANCES IN WHICH SUCH OFFER
OR SOLICITATION IS UNLAWFUL. NEITHER THE DELIVERY & THIS PROSPECTUS SUPPLEMENT OR THE PROSPECTUS
NOR ANY SALE MADE HEREUNDER OR THEREUNDER SHALL, UDNER ANY CIRCUMSTANCES, CREATE AN IMPLICATION
THAT THERE HAS BEEN NO CHANGE IN THE AFFAIRS OF THEOMPANY SINCE THE DATE HEREOF OR THAT THE
INFORMATION CONTAINED HEREIN OR THEREIN IS CORRECAS OF ANY TIME SUBSEQUENT TO ITS DATE.
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