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PROSPECTUS SUPPLEMENT SUMMARY

THE FOLLOWING SUMMARY HIGHLIGHTS CERTAIN INFORMATION FROM THIS PROSPECTUS SUPPLEMENT, THE
ACCOMPANYING PROSPECTUS AND THE DOCUMENTS INCORPORED BY REFERENCE. AS A RESULT, IT IS NOT
COMPLETE AND DOES NOT CONTAIN ALL THE INFORMATION HAT YOU SHOULD CONSIDER BEFORE PURCHASING THE
NOTES BEING OFFERED HEREBY. WE ENCOURAGE YOU TO REAHIS PROSPECTUS SUPPLEMENT, THE ACCOMPANYI}

PROSPECTUS AND THE DOCUMENTS INCORPORATED BY REFEWREE IN THEIR ENTIRETY. UNLESS THE CONTEXT
REQUIRES OTHERWISE, THE TERMS "COMPANY," "YUM! BRARS," "WE," "US," AND "OUR" REFER TO YUM! BRANDS, IK.
TOGETHER WITH ITS SUBSIDIARIES. ON MAY 16, 2002, FOOWING RECEIPT OF SHAREHOLDER APPROVAL, THE
COMPANY CHANGED ITS NAME FROM TRICON GLOBAL RESTAURNTS, INC. TO YUM! BRANDS, INC.

YUM! BRANDS, INC.
GENERAL

YUM! Brands, Inc. is the world's largest quick seevrestaurant ("QSR") company based on numbeysiésn units, with more than 32,500
units in over 100 countries and territories. Owgamization is made up of six operating companigamized around our three original core
concepts, KFC, Pizza Hut and Taco Bell, and twacepis, Long John Silver's ("LJS") and A&W All-Amegin Food Restaurants ("A&W"),
which we added when we acquired Yorkshire Globat&eants, Inc. ("YGR") on May 7, 2002. Our opergttompanies are KFC, Pizza
Taco Bell, LIS, A&W and YUM! Restaurants Internatib We develop, operate, franchise and licenser&dwide system of restaurants
which prepare, package and sell a proprietary noécompetitively priced food items. These restatsame operated by us or, under the t
of franchise or license agreements, by franchisedisensees who are independent third partiebydnternational affiliates in which we own
a non-controlling equity interest. For the twelvenths ended March 23, 2002, our system sales, uevand earnings before interest, taxes,
depreciation and amortization, or EBITDA, were &2 million, $7,061 million and $1,312 million, pEctively.

We refer to KFC, Pizza Hut and Taco Bell as theigibal Concepts" and to the Original Concepts thgetvith LIS and A&W as the
"Concepts" in this prospectus supplement.

OUR CONCEPTS
KFC

- As of year-end 2001, KFC was the leader in th®. l[dhicken QSR segment among companies featuringeshas their primary product
offering, with a 46 percent market share in thahsent, which is over four times that of its closestional competitor.

- KFC operates in 85 countries and territoriesugtmut the world. As of yeand 2001, KFC had 5,399 units in the U.S. and 6yits in 8¢
countries and territories outside the U.S. We dpespproximately 24 percent of the U.S. units ahg@rcent of the non-U.S. units.

- While product offerings vary throughout the wavide system, all KFC restaurants offer fried chicken-the-bone products, primarily
marketed under the names Original Recipe and Eéssy Crispy. Other principal entree items incletiecken sandwiches (including the
Twister), Colonel's Crispy Strips, and, season&lyunky Chicken Pot Pies. KFC restaurants alsa affeariety of side items, such as
biscuits, mashed potatoes and gravy, coleslaw, &wtato Wedges (in the U.S.) and french friesgjdetof the U.S.), as well as desserts.
Restaurant decor is characterized by the imageeo€blonel, and KFC's distinctive packaging inchithee "Bucket" of chicken.
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PIZZA HUT
- As of year-end 2001, Pizza Hut was the leadéhnénJ.S. pizza QSR segment, with a 15 percent rhaHare in that segment.

- Pizza Hut operates in 87 countries and territottieoughout the world. As of year-end 2001, Piaahad 7,719 units in the U.S. and 4,272
units outside of the U.S. We operate approxima28lpercent of the U.S. units and 18 percent ohtreU.S. units.

- Pizza Hut features a variety of pizzas, which rimajude Twisted Crust, The Big New Yorker, PanzRizThin 'n Crispy, Stuffed Crust,
Hand Tossed, Sicilian and The Insider. Each ofdlpérzas is offered with a variety of different popgs. In some restaurants, Pizza Hut also
offers breadsticks, pasta, salads and sandwiclesdiStinctive Pizza Hut image typically featurdsrigiht red roof.

TACO BELL
- As of year-end 2001, Taco Bell was the lead¢héU.S. Mexican QSR segment, with a 64 percenketa@hare in that segment.

- Taco Bell operates in 14 countries and territotigoughout the world. As of year-end 2001, ttveeee 6,444 Taco Bell units within the U.S.
and 239 units outside of the U.S. We operate apmately 20 percent of the U.S. units and 16 peroétite non-U.S. units.

- Taco Bell specializes in Mexican-style food prog including various types of tacos, burritosrdi#as, Chalupas, Grilled Stuft Burritos,
guesadillas, salads, nachos and other related.ifeses Bell units feature a distinctive bell logo their signage.

LJS
- As of June 18, 2002, LJS was the leader in tt& Beafood QSR segment, with approximately a 5€epeémarket share in that segment.

- LJS operates in four countries and territorigsuaighout the world. As of June 18, 2002, LJS hadentivan 1,200 units in the U.S., and more
than 20 units outside of the U.S. We operate apprabely 65 percent of the U.S. units. All non-UuBits are operated by franchisees.

- LJS features a variety of seafood items, inclgdish, shrimp, platters and sandwiches. LJS upfigally feature a distinctive
seaside/nautical theme.

A&W

- A&W operates in 17 countries and territories tlgbout the world. As of June 18, 2002, A&W had mitian 650 units in the U.S. and
nearly 200 units outside of the U.S. We operate@pmately 15 percent of the U.S. units. All nonSUunits are operated by franchisees.

- A&W serves frosty mug root beer and a signatod beer float, as well as all-American pure-beshhurgers and hot dogs.
YUM! RESTAURANTS INTERNATIONAL

The international operations of KFC, Pizza Hut @ado Bell are consolidated into a separate opgratmpany, YUM! Restaurants
International ("YRI"), which has directed its foctesvard franchise system growth and concentratesuolevelopment in those markets in
which we believe sufficient scale is achievable. Miend to include the international operations &b and A&W in YRI. YRI has developed
global systems and tools designed to improve miagkedperations consistency, product delivery, madtanning and development and
franchise support capability.
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As of year-end 2001, YRI had 10,927 units. We ofgeapproximately 20 percent of these units. In 200! accounted for 35 percent of the
Company's total system sales and 31 percent dfdingpany's revenues.

COMPETITIVE STRENGTHS

WORLDWIDE CAPABILITY. We believe that our worldwideetwork of Company and franchise operations, @nificant purchasing and
distribution network and our strong cash flow pds/a strong foundation from which to expand intaxismarkets, enter new markets and
launch new products by leveraging our capabilitiemarketing, advertising, purchasing and reseanthdevelopment to increase sales and
profitability both in the U.S. and internationally.

DIVERSIFIED PORTFOLIO OF LEADING BRANDS. KFC, Pizzdut, Taco Bell and LJS are the leaders in theipeetive QSR segments
with brands that are among the most recognizeduestit names in the U.S. The diversity of thesditgaConcepts facilitates stable overall
performance for us in terms of overall sales amdifability. In 2001, our total reported U.S. systsales were distributed as follows: KFC,
32%; Pizza Hut, 34%; Taco Bell, 34%. We are ableverage the strength of these individual brahdsugh multi-branding, or combining
two Concepts in one restaurant location. Multi-lbliag is beneficial to us because it improves asskation, promotes staffing efficiency
and increases choices for customers.

GLOBAL SCALE AND CAPABILITIES. YUM! Brands is thedrgest franchiser and operator of QSRs with oves@2restaurants and
locations (including LJS and A&W) in over 100 coues and territories. We believe that, as of yeat-2001, our total of almost 11,000
international system units was second only to Mcidds Corporation. We have global scale capalslitiemarketing, advertising, purchasing
and research and development. In many countriesemions, we have the scale to use extensive sievadvertising, an important factor in
increasing brand awareness. Our scale enablesnggtdiate superior marketing promotions when cortbéo many of our competitors. Our
global scale also facilitates the sharing of "lpeattices"” and experiences throughout differenbregand across different concepts.
Additionally, we believe that our worldwide netwask Company and franchise operations providesangtfoundation from which to expand
in existing markets, enter new markets and laurest products and marketing campaigns.

PURCHASING/DISTRIBUTION. We are a substantial puasér of a number of food products, and we beliewesoale purchasing
capabilities provide us with competitive advantagesh as our ability to ensure a consistent supphigh quality food, ingredients and other
supplies at attractive prices to all of our Consepbr example, we believe that Pizza Hut is thgelst purchaser of mozzarella cheese in the
world and that we are among the nation's largesthasers of chicken. We consolidate and leverageunchasing power in the U.S. for
KFC, Pizza Hut and Taco Bell through the Unified88ervice Purchasing Co-op, LLC ("Unified Co-op'hieh was formed in 1999. The
core mission of the Unified Co-op is to provide theest possible sustainable store-delivered pficesestaurant products and equipment.
This arrangement combines the purchasing powdreo€bmpany and franchisee restaurants in the Wtich we believe will further
leverage the system's scale to drive cost saving&Hectiveness in the purchasing function. Weeekpurchasing activities for LJS and
A&W to be combined into the Unified Co-op in theanéerm. In 2001, purchasing volume for the Unif@alop was approximately $3.8
billion, making it the largest purchasing coopematdf its kind in the QSR industry. We also beli¢vat the Unified Co-op has resulted, and
should continue to result, in an even closer aligninof interests and a stronger relationship withforanchisee community.

STRONG CASH FLOW. We generate significant cash ffoen both our operating activities and our frasehielationships. For the year
ended December 29, 2001, we generated operatifig gfrapproximately $890 million before unusuarits, and cash flow from operations
and refranchising activities of more than $900 ionill Additionally, our global refranchising progrdras enabled
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permanent reductions in general and administratipenses and has increased the percentage of@adindm franchise fees, further
strengthening ongoing cash flow. Our cash flowfoasled existing operations while facilitating dedtluction of $2.4 billion since our spin-
off from PepsiCo, Inc. in 1997. This cash flow laéso allowed us to fund investments in existing aed restaurant units, including our
recent acquisition of YGR, product innovation angliy, improved operating platforms leading to noyed service, information technology
systems, store-level human resources and creatviketing programs.

MANAGEMENT. We have built an experienced managenteain. Members of this team with direct operatind eestaurant development
responsibilities have extensive restaurant industperience. Chairman & CEO David Novak is formerdrient of both KFC and Pizza Hut
and has been credited with turning KFC around dypittie early 1990's. Andrall Pearson, our Foundihginan and current member of the
Board of Directors, was President of PepsiCo, diucing the period in which PepsiCo, Inc. acquireatd Bell and Pizza Hut.

STRATEGY

AGGRESSIVE FOCUS ON SAME-STORE SALES GROWTH AND M&RN EXPANSION. We are aggressively focused on adhige
sustainable, positive same-store-sales growth emithg margin improvements across our Conceptsnieant opportunities exist at each of
the Concepts through continual focus on food quadiérvice and cleanliness, with the ultimate galelivering a consistent experience for
each customer that exceeds expectations. We erapl@sinmunications among each of our Concepts taremise sharing of "best practices'
throughout the system.

CONTINUED GEOGRAPHIC DIVERSIFICATION. During the pathree years, our international operations hatééed high growth and
profitability as well as strong cash flow. With ast 11,000 system restaurants located in over @0ftdes and territories outside of the U
we believe there is substantial opportunity foréased penetration in international markets. Oprageh in many international markets has
been to develop strong relationships with locatdtdsees and alliances with local partners to ssfully enter new markets with minimal
capital required. Additionally, we have a numbejaifit ventures in various countries such as the. Ulapan and Canada. Approximately
70% of the system's 1,041 international restauspahings in 2001 were franchise and joint ventuniesuln particular, we are focused on
expanding our presence in China, Korea, Mexico@oiatinental Europe, where we believe populatiominaemains strong, our Concepts
are well known and our Concepts remain underpetegekrds an indication of our brand strength ovessamaa recent survey conducted
throughout China, KFC was one of the most widetogmized brands of any kind.

MULTI-BRANDING. Since before our spin-off from Pa@®, Inc., we have been actively pursuing the sgwatof multi-branding, where two
or more of our Concepts are operated in a singi@aueant unit. By combining two or more of our Cepis in one location, particularly those
that have complementary daypart strengths, weuselie can generate higher sales volumes from snith significantly improve returns on
per unit investment and enhance our ability to pate a greater number of trade areas througheuti8. Through the consolidation of U.S.
market planning initiatives across KFC, Pizza Hu &aco Bell, we have established multi-year dgualent plans by trade area to optimize
franchise and company penetration of our Origimah€pts, and to improve returns on our existingtasase. We are beginning a similar
process for LIS and A&W. The development of thes#tiforanded units may be limited, in some instandyy prior development and/or
territory rights granted to franchisees.

At yearend 2001, we had 1,520 multibranded units in thddmade system. These units were comprised of 1188&% offering food produc
from two of the Original Concepts, 45 units offgrifood products from each of the Original Conceytd 81 units primarily offering food
products from one of the Original Concepts andstargant Concept owned by YGR.
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The acquisition of YGR is another example of oultixhranding strategy to gain market share in aureatind increasingly competitive
industry. We entered into a license agreement W@ in 1999 to pilot-test multi-branding A&W withuo Original Concepts. The results of
those initial trials were positive and, as of Mag&3 2002, we and our franchisees operated 81 K&®/Asix KFC/LJS and three Taco
Bell/LJS multi-branded units.

CONTINUED GROWTH OF FRANCHISE FEES. Franchisinggémve been an increasingly important source df fla during the past
three years, and we plan to continue increasingitimeber of our franchise units. Franchise feesclwhiave a relatively high margin, have a
stabilizing effect on earnings since they are basedales rather than restaurant margin. Similaxbreased franchising has allowed us to
focus more of our capital on growing the businessther areas and developing our global brandsr teepast three years, franchise and
license fees have increased at over a 9% compolardadil rate and represented over $800 millior0Bi2

FRANCHISE OPERATIONS

Our franchise program is designed to assure cemsigtand quality, and we are selective in grarfiiagchises. Under the standard franchise
agreement, franchisees supply capital--initiallydaying a franchise fee, purchasing or leasindahe and building and purchasing
equipment, signs, seating, inventories and supied over the longer term, by reinvesting in tbeibess. Franchisees then contribute to our
revenues through the payment of royalties basetlmercentage of sales.

We believe that it is important to maintain strargl open relationships with our franchisees ani tepresentatives. To this end, we invest a
significant amount of time working with the fransbhe community and their representative organizationall aspects of the business, ran
from new products to new equipment to new managéteehniques.

Since 1995, we have been rebalancing our systemrtbmore franchisee ownership to focus our ressuroenvhat we believe are high
growth potential markets where we can more effityeleverage our scale. Since the strategy begarhave refranchised 6,128 units through
yearend 2001: 233 units in 2001, 757 units in 20083%,units in 1999, 1,373 units in 1998, 1,407 umit§997, 659 units in 1996 and 264
units in 1995. As a result of our refranchising\ast, coupled with new points of distribution adtiby franchisees and licensees and the
program to update the asset portfolio by closindenperforming stores, our overall ownership oflteystem units declined 26 percentage
points in seven years from 47 percent at year-&%d 1o 21 percent at year-end 2001. The refranwisiogram was substantially completed
in 2001. In the future, we may sell additional e®to, or purchase stores from, franchise or le@perators, as we deem appropriate.
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RECENT DEVELOPMENTS
ACQUISITION OF LONG JOHN SILVER'S AND A&W ALL AMERI CAN FOOD RESTAURANTS

On May 7, 2002, we completed the acquisition of Y@ parent company and operator of LJS and A&We fbtal purchase price of $320
million included $50 million of assumed indebtednegGR has over 2,000 restaurants, including 12tilpnanded LIS/A&W restaurants.

NAME CHANGE

On May 16, 2002, following receipt of shareholdepival, we changed our name from TRICON Globalt&esnts, Inc. to YUM! Brands,
Inc.

COMMITMENT FOR NEW REVOLVING CREDIT FACILITY

We have received commitment letters for a $1.2®hithree-year senior unsecured revolving creatitlity, which we refer to as our "new
credit facility,” which would replace our existiisgnior unsecured revolving credit facility and enisting senior unsecured term loan facil
which we refer to collectively as our "existing ditefacilities.”" The commitments are subject totaer conditions, including completion of
documentation satisfactory to the lenders.

The new credit facility will mature on or about &5, 2005. We intend to use the initial borrowingsder the new credit facility to repay the
indebtedness under our existing credit facilitifse interest rate for the new credit facility withve an initial drawn cost of 1.50% over
LIBOR, and range from 1.00% to 2.00% over LIBORQd0% to 0.65% over the Alternate Base Rate, Abwvidescribed in the credit
agreement, with the exact rate to depend upon edioymance under specified financial criteria.

The new credit facility will be unconditionally greanteed by our principal domestic subsidiaries lzmuowings under the new credit facility
will be unsecured. The definitive documentationtfr new credit facility will contain other termsdaprovisions (including representations,
warranties, covenants, conditions and events @fudigfsimilar to those set forth in our existingdit facilities.

We expect the closing of the new credit facilityour on or before June 25, 2002. However, we @aassure you that the definitive
documentation will be negotiated to the satisfactbthe Company and the other parties, or thatlbs&ing will occur, by such date or at any
other time. In addition, the terms and conditiohary definitive agreements may vary from terms eoidditions described above. Assuming
that, as expected, the new credit facility closethie date of settlement of this offering, we widle all the net proceeds from this offering to
repay indebtedness under the new credit facilitthd new credit facility does not close prior be tsettlement of this offering, we will use all
of the net proceeds from this offering to repayeinigdness under our existing credit facilities.
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THE OFFERING

THE FOLLOWING SUMMARY DESCRIBES THE % SENIOR NOTHSJE 2012 THAT WE ARE OFFERING TO YOU IN GENERAL
TERMS ONLY. YOU SHOULD READ THIS SUMMARY TOGETHER WH THE MORE DETAILED INFORMATION THAT IS
CONTAINED IN, AND INCORPORATED BY REFERENCE INTO,HE REST OF THIS PROSPECTUS SUPPLEMENT AND IN THE
ACCOMPANYING PROSPECTUS.

ISSUET ..ot YUM! Brands, Inc.

Notes Offered..........cccceeviviieeennnns $350 ,000,000 aggregate principal amount of % Senior
Note s due , 2012.

ISSue PriCe.......cccvvveiiiiniieeinee. %

INterest.......cccovvvvvveiniiieeeen, The notes will accrue interest from the date of their
issu ance at the rate set forth above.

Inte rest on the notes is payable on and

of each year, beginning on .

Ranking........cccooveveiiiiiiiiiiiiieees The notes will:
- be our senior obligations; and
-ra nk equally with all our other senior unsecured
in debtedness.

The notes are obligations exclusively of YUM! Brands,
and because our operations are conducted almost
enti rely through subsidiaries, the notes are
effe ctively subordinate to the claims of any of the
cred itors of any of our subsidiaries.

Optional Redemption...........cccceeuveeenn. We m ay redeem all or any portion of the notes at our
opti on at any time at the redemption price described
in" Description of Notes--Optional Redemption."

Certain Covenants............cccceveenvnee. The Indenture under which the notes will be issued
limi ts our ability to, among other things,

- pl ace liens on our property to secure our
inde btedness; or
-en gage in sale and leaseback transactions.

Further ISsues..........cccccvveveeveenen... The notes will be initially limited to $350,000,000
ina ggregate principal amount. We may create and
issu e additional notes ranking equally and ratably
with the notes in all respects, so that such
addi tional notes will be consolidated and form a
sing le series with the notes and will otherwise have
the same terms as the notes.

Ther e is no limit to the aggregate principal amount
of d ebt securities that can be issued under the
Inde nture from time to time.

Use of Proceeds..........cccceeeriiieeennne The net proceeds of this offering, after deducting
unde rwriting discounts and expenses, are estimated to
be a pproximately $ million. We will use the net
proc eeds to repay indebtedness under our new credit
faci lity or, if our new credit facility does not
clos e prior to the settlement of this offering, to
repa y indebtedness under our existing credit
faci lities.

Risk Factors.........ocooveeiiiiiiieenns See page S-8 of this prospectus supplement and
page 4 of the accompanying prospectus for a
desc ription of risk factors that you should consider.

Our principal executive offices are located at 1&#tdiner Lane, Louisville, Kentucky 40213, and talephone number is (502) 874-8300.
We maintain a website at http://www.yum.com. Thielimation on our website is not part of this pragps supplement or of the
accompanying prospectus.
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RISK FACTORS

As part of your evaluation of us, you should taki® iaccount the risks we face in our business abdalely our competitive strengths and
business strategies. Our substantial indebtedmgsssies significant interest and principal repaynodtigations and, due to the close tie
between our operating results and the successrdfamchisees, the failure of a material numbenwffranchisees could adversely affect our
operating results. Our foreign operations subjedburisks that could cause our results of opeamatto suffer. If we face labor shortages or
increased labor costs, our operating results coelddversely affected. Regulation of geneticallgified food products may force us to find
alternative sources of supply, and in certain eirstances we may be required to indemnify Pepsi@o for substantial tax liability. For mc
information about these and other risks, see "Radtors" beginning on page 4 of the accompanyiogp®ctus. You should carefully
consider these risk factors together with all & ¢tither information included in the accompanyingspectus.

This prospectus supplement and the informationrpm@ated by reference herein contains forward-legldtatements within the meaning of
Section 27A of the Securities Act of 1933, as ameendnd Section 21E of the Securities Exchangeft934, as amended. These statern
include those identified by such words as "may,lll;\W'expect,” "anticipate,” "believe," "plan" anather similar terminology.

Forward-looking statements are not guaranteestofdiperformance and are subject to risks, unceigai and other factors (many of which
are beyond our control) that could cause resultifter materially from the future results expres®e implied by such forward-looking
statements. The forward-looking statements reggrsiilch matters are based on certain assumptionsnatyses made by us in light of our
experience and our perception of historical trendsient conditions and expected future developmes well as other factors we believe are
appropriate in the circumstances.

Although we believe that the expectations refledateslich forward-looking statements are reasonai@e;annot assure you that such
expectations will be correct. Important factorg ttauld cause actual results to differ materialtyri such expectations are disclosed below
and in the accompanying prospectus. Factors timta@ase actual results to differ materially inclucleanges in global and local business,
economic and political conditions in the countiaesl territories where we operate; changes in cayrerchange and interest rates; chang
commodity, labor and other operating costs; chamgesmpetition in the food industry, consumer prefices, spending patterns and
demographic trends; the effectiveness of our opeyatitiatives and advertising and promotionabef; new-product and concept
development by us and other food-industry compmstitihe success of our refranchising strategyptigoing business viability of our
franchise and license operators; our ability taise@lternative distribution to our restaurantsahpetitive rates and to ensure adequate
supplies of restaurant products and equipmentiirstoues; our actuarially determined casualty &stgnates; changes in legislation and
governmental regulation; and changes in accoumtiligies and practices.

Forward-looking statements speak only as of the datde. We undertake no obligation to update anydfa-looking statements to reflect
the events or circumstances arising after the amte which they are made. As a result of theses @sd uncertainties, you are cautioned not
to place undue reliance on the forward-lookingestents included in this prospectus supplementtbempanying prospectus, in filings
made with the U.S. Securities and Exchange Comamnissi that may be made elsewhere from time to byner on behalf of, us.
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USE OF PROCEEDS

We estimate that the net proceeds of the offeriiigoe approximately $ million after deduction ofpenses and commissions. We intend to
use the net proceeds of the offering to repay itetbtess. We have received commitments for a ne2bdillion senior unsecured revolving
credit facility, which is subject to definitive dementation and customary closing conditions. Assgrtiat, as expected, the new credit
facility closes by the date of settlement of thieong, we will use all the net proceeds from taffering to repay indebtedness under the new
credit facility. If the new credit facility does tholose prior to the settlement of this offering will use all the proceeds from this offering to
repay indebtedness under our existing credit faesli

The completion of this offering and the completafrthe new credit facility are not contingent upmre another.

See "Prospectus Supplement Summary--Recent DeveluprmCommitment for New Revolving Credit Facilifgt a discussion of the new
credit facility currently being negotiated.

Amounts borrowed under the existing credit fa@Btbear interest at rates which are variable, basedpally on LIBOR plus a variable
margin factor determined in accordance with theliti@greement relating to the existing credit fiéie. At March 23, 2002, the weighted
average interest rate was 3.4% per annum, whidhdas the effects of associated interest rate swiagsbtedness outstanding under the
existing credit facilities matures on October 2020
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CAPITALIZATION

The following table sets forth our unaudited coitikbd capitalization at March 23, 2002 on a histdbasis and as adjusted to reflect the
sale of the notes offered hereby, the replacememiiroexisting revolving credit and term loan féals with a new credit facility and the
application of the estimated net proceeds fromdffesring to repay portions of the indebtednesstaunding under our new credit facility. T
table should be read in conjunction with Certaife&ed Financial and Other Data included elsewtretiis prospectus supplement.

AS OF MARCH 23, 2002

(In millions)
Short-term Debt:
Existing, Senior Unsecured Revolving Credit Facil ity...... $ - $ -
Existing, Senior Unsecured Term Loan Facility.... ... 422 -
Other Short-term Debt..........ccooeveevveeeeeee. 166 166
Total Short-term Debt........cccovveeevvceeeee. 588 166
Long-term Debt:
New, Senior Unsecured Revolving Credit Facility(b ) I -- 77
7.45% Senior Notes due 2005.........cccceeeeee. 351 351
8.5% Senior Notes due 2006.........cccceeeveeeee 200 200
7.65% Senior Notes due 2008...........cceceeeee. 251 251
8.875% Senior Notes due 2011.........cccceeeee. 645 645
% Senior Notes Offered Hereby........c.cccoee.. .. - 350
Other Long-term Debt(C).....coccoevvvvvveeeneees 71 71
Total Long-term Debt.........ccoocvvvvveveeeee. 1,518 1,945
Total Debt.ccccvvieiiiiiiiiiiieeieeeeeeee 2,106 2,111
Shareholders' EQUity.........ooovvvvvveeeenee. 264 264
Total Capitalization..........cccoceevvveveeee. L $2,370 $2,375

(a) This table does not reflect the increase inindebtedness of $320 million as a result of thguasition of YGR completed on May 7, 20(

(b) The $1.25 billion committed revolving creditflity is expected to close on June 25, 2002 an@ptace the Existing Senior Unsecured
Revolving Credit Facility and Existing Senior Unaesed Term Loan Facility.

(c) Excludes $29 million fair value adjustment imbéd in Long-term Debt as a result of our accognftim interest rate swaps upon the
adoption of SFAS 133.

S-10



CERTAIN SELECTED FINANCIAL AND OTHER DATA

The financial and other data does not reflect ttag M, 2002 acquisition of YGR and should be reacbimunction with the Consolidated
Financial Statements and the notes thereto in omuAl Report on Form 10-K for the year ended Deear@b, 2001 and Quarterly Report on
Form 10-Q for the unaudited period ended March?®B2, which are incorporated herein by reference.

(UNAUDITED)

12 WEEKS ENDED FISCAL YEAR ENDE D(A)

(IN MILLIONS, EXCEPT RATIOS AND OTHER DATA) MARC H 23,2002 MARCH 24,2001 2001 2000 1999
SUMMARY OF OPERATIONS
System Sales

UsS e $ 3,427 $ 3,229 $14,596 $14,514 $14,516

International..........ccccoocvveveininns 1,816 1,750 7,732 7,645 7,246

Total oo $ 5,243 $4,979 $22,328 $22,159 $21,762
Revenues

Company sales........ccceeeeeeneeene. $ 1,426 $1,326 $6,138 $6,305 $ 7,099

Franchise and license fees................. 188 180 815 788 723

Total...ooeeieeeee e $ 1,614 $ 1,506 $6,953 $7,093 $ 7,822
Facility actions net (loss) gain............. $ 9) $ (2 $ (1) $ 176 $ 381
Unusual items income (expense)............... $ 11 $ 2 $ 3 $ (209 $ (51)
Operating profit.........ccccoceeviveeenne. $ 226 $ 176 $ 891 $ 860 $ 1,240
Interest expense, Net.......cccccceeeeennn. 34 39 158 176 202
Income before income taxes................... $ 192 $ 137 $ 733 $ 684 $1,038
Net inCome........ocoveiiiiiiiieiie $ 124 $ 88 $ 492 $ 413 $ 627
CASH FLOW DATA
Provided by operating activities............. $ 187 $ 145 $ 832 $ 491 $ 565
Capital spending..........ccoeeeriiiineeenn. 113 94 636 572 470
Proceeds from refranchising of restaurants... 19 14 111 381 916
BALANCE SHEET
Total assetsS.....cccovvveeiieeeniieeiienn $ 4,402 $ 4,302 $4,388 $4,149 $ 3,961
Operating working capital deficit............ (780) (651) (707) (634) (832)
Long-term debt............cooeiiiiiiinnnns 1,547 2,427 1,552 2,397 2,391
Total debt.......cceeviieiiiiiiiiee, 2,135 2,528 2,248 2,487 2,508
Total shareholders' equity (deficit)......... 264 (214) 104 (322) (560)
STATISTICAL DATA
EBITDA(D)....coeivieiiiieeiie e $ 312 $ 255 $1,255 $1,359 $ 1,695
Ratio of earnings to fixed charges........... 4.22x 3.18x 3.74x  3.42x 4.33x
Ratio of EBITDA to interest, net............. 9.34x 6.49x 7.94x  7.72x 8.39x
Ratio of total debt to EBITDA(C)............. NM NM 1.76x  1.83x 1.48x

S-11



(UNAUDITED)

12 WEEKS ENDED FISCAL YEAR ENDE D(A)
(IN MILLIONS, EXCEPT RATIOS AND OTHER DATA) MARC H 23,2002 MARCH 24,2001 2001 2000 1999
OTHER DATA
Number of restaurants at period-end
SYStEM..eiiiiiiiieiie e 30,490 30,301 30,489 30,417 29,982
U.S e 19,458 19,925 19,562 20,037 20,194
International..........ccccoocvvveininns 11,032 10,376 10,927 10,380 9,788
COMPANY...coiiiiiiieeeeaieiiiiiiinees 6,456 6,261 6,435 6,123 6,981
U.S. Company same store sales growth
U.S. Blended........ccccooveeiiiennnnne 5% - 1% -2% 4%
KFCaiiiieiee e 5% 2% 3% -3% 2%
Pizza Hut.........coocoiveiiiieecs 2% 3% - 1% 9%
Taco Bell......ooueeeiiiiiiiiieen 8% -6% - -5% -

(a) Fiscal years 2001 and 1999 included 52 weeaksaFyear 2000 included 53 weeks. The fifty-thirdek increased 2000 system sales by
$295 million, revenues by $87 million and net inehy $10 million.

(b) 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 portidaality actions net (gain) loss of $9
million and $5 million for the first quarters of @@ and 2001, respectively, and $17 million, $28iarland $24 million for 2001, 2000 and
1999, respectively, and unusual items (income) esp®f $(1) million for the first quarter of 20G&hd $(6) million, $120 million and $45
million for 2001, 2000 and 1999, respectively. Umalstems (income) expense did not include a ndnpastion for the first quarter of 2001.
EBITDA is not intended to represent cash flow oy ather measure of performance reported in accardaith accounting principles
generally accepted in the United States of Amefite Company has included EBITDA since EBITDA igdi®y certain investors as one
measure of a company's ability to service debtaBse EBITDA is not calculated identically by alhgeanies, the presentation herein may
be comparable to similarly titted measures preskehyeother companies.

(c) In 2001, ratio excludes $34 million fair valadjustment included in Long-term Debt as a reduttiuw accounting for interest rate swaps
upon the adoption of SFAS 133.
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DESCRIPTION OF NOTES

We will issue the $350,000,000 aggregate princpabunt of % Senior Notes due , 2012 as a sepaags ®f senior debt securities under
our Indenture, dated as of May 1, 1998 (as amendedified or supplemented from time to time, thed#nture"), between YUM! Brands
and Bank One Trust Company, N.A., as trustee.

The following description of certain provisionstbe notes and of the Indenture is a summary asdhect to, and qualified in its entirety by
reference to, the accompanying prospectus anchtfenture. Not all the defined terms used in thispectus supplement are defined here
you should refer to the accompanying prospectusdanture for the definitions of such terms. Theésctiption of the particular terms of t
notes supplements, and to the extent inconsidtergwith, replaces, the description of the gerterafs and provisions of the Debt Securities
and the Indenture in the accompanying prospectdsruhe heading "Description of the Debt Securitisswhich we refer you. The notes are
"Debt Securities" as that term is used in the aguomging prospectus and are also referred to iatetempanying prospectus as "Offered
Debt Securities." The term "Securities," as usedkuthis caption, refers to all Securities issuditde time to time under the Indenture and
includes the notes.

GENERAL

The notes:

- will be our senior unsecured obligations;

- will rank equally with all of our other senior scured indebtedness outstanding from time to time;
- will be initially limited to $350,000,000 aggregaprincipal amount;

- will mature on , 2012; and

- will bear interest at the rate per annum showitherfront cover of this prospectus supplement.

The Indenture does not limit the aggregate prin@pzount of Securities which we may issue thereundie may, from time to time, without
notice to or the consent of the holders of the siote

- create and issue additional notes ranking eqaaityratably with the notes in all respects (aalimespects except for the payment of interest
accruing prior to the issue date of such additioéés or except for the first payment of intefebwing the issue date of such additional
notes), so that such additional notes will be cdated and form a single series with the noteswiticbtherwise have the same terms as the
notes; or

- provide for the issuance of other Securities utide Indenture in addition to the $350,000,000reggte principal amount of the notes
offered hereby.

The notes are obligations exclusively of YUM! Bran®ur operations are conducted almost entiretyuiliin our subsidiaries. Accordingly,

our cash flow and our consequent ability to seraigedebt, including the notes, are dependent tipprearnings of our subsidiaries and the
distribution of those earnings to us, whether hyddinds, loans or otherwise. The payment of divitdeaind the making of loans and advances
to us and our right to receive assets of any osabsidiaries upon their liquidation or reorgarimatand the consequent right of the holders
of the notes to participate in those assets, wikkffectively subordinated to the claims of thdissdiary's creditors, including trade creditors,
except to the extent that we are recognized asditor of such subsidiary, in which case our clamesild still be subordinate to any security
interests in the assets of such subsidiary andralgbtedness of such subsidiary senior to oursafAgarch 23, 2002, our subsidiaries had
approximately $2.3 billion of indebtedness outstagdincluding accounts and taxes payable, accrued
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liabilities and other recorded liabilities and axdihg all intercompany liabilities. The Indentureed not limit our or our subsidiaries' ability
incur additional indebtedness. In addition, certdiour subsidiaries are guarantors under ouriegigredit facilities and are expected to be
guarantors under the new credit facility.

Interest on the notes:

- will be payable semiannually in arrears on and of each
year, commencing on , to the persons in whose names the notes
are registered at the close of business on or , as
the case may be, next preceding such or ; and

- will be computed on the basis of a 360-day yeassting of twelve 30-day months.
The notes are not entitled to any mandatory redempt sinking fund payments.
OPTIONAL REDEMPTION

The notes will be redeemable, at our option, in ek any time or in part from time to time, orlesst 30 but not more than 60 days prior
notice, at a redemption price equal to the greafter

- 100% of the principal amount of the notes todaeemed; and

- the sum of the present values of the Remainirige@aed Payments on the notes to be redeemed discbio the date of redemption, on a
semiannual basis, at the Treasury Rate plus basitsp

plus, in each case accrued interest thereon tdateeof redemption, PROVIDED THAT installments wofdrest that are due and payable as of
a date prior to the relevant Redemption Date wvélplyable to the holders of such notes, or anyege=sor of such notes, of record at the
close of business on the relevant Regular Recotd.Da

If money sulfficient to pay the redemption priceaofl accrued interest on all notes, or portionsetifeto be redeemed on the redemption date
is deposited with the Trustee on or before themeation date and certain other conditions are satisbn and after such date interest will
cease to accrue on the notes, or portions theraliéd for redemption.

"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 teedeemed that would be utilized, at the time tdct®n and in accordance with customary
financial practice, in pricing new issues of cogierdebt securities of comparable maturity to #meaining term of the notes. "Independent
Investment Banker" means one of the Reference lirg&®ealers who we appointed.

"Comparable Treasury Price" means, with respeahtoredemption date:

- the average of the bid and asked prices for thag2rable Treasury Issue, expressed in each caspaasentage of its principal amount, on
the third business day preceding such redemptite da set forth in the daily statistical releasegny successor release published by the
Federal Reserve Bank of New York and designatedrj@site 3:30 p.m.

Quotations for U.S. Government Securities"; or
- if such release, or any successor release, iguimished or does not contain such prices on business day:

- the average of the Reference Treasury Dealerafians for such redemption date, after excludirgttighest and lowest such Reference
Treasury Dealer Quotations; or
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- if the Trustee obtains fewer than four such Rerfee Treasury Dealer Quotations, the average etiali Quotations.

"Reference Treasury Dealer Quotations" means, ipect to each Reference Treasury Dealer andedeynption date, the average, as
determined by the Trustee, of the bid and askembgpifior the Comparable Treasury Issue (expresseakim case as a percentage of its
principal amount) quoted in writing to the Trusteesuch Reference Treasury Dealer at 5:00 p.mhethird business day preceding such
redemption date.

"Reference Treasury Dealer" means each of SalomathBarney Inc., J.P. Morgan Securities, Inc. Bagic One Capital Markets, Inc., and
their respective successors and, at our optiortiaddl Primary Treasury Dealers; PROVIDED, HOWEVHRat if any of the foregoing
ceases to be a primary U.S. Government securigaledin New York City (a "Primary Treasury Deajese will substitute another Primary
Treasury Dealer.

"Remaining Scheduled Payments" means the remasgtimngduled payments of the principal of the notdsetoedeemed and interest thereon
that would be due after the related redemption datdor such redemption; PROVIDED, HOWEVER, thasuch redemption date is not an
interest payment date with respect to the notesathount of the next succeeding scheduled intpegshent thereon will be reduced by the

amount of interest accrued thereon to such redempte.

"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 redempte.d

GLOBAL SECURITIES

The notes will be represented by one or more glsbalirities (each, a "Global Security") that wél deposited with, or on behalf of, DTC,
depositary for the notes, and registered in theenahCede & Co., the nominee of DTC. So long astiites are represented by a Global
Security or Securities, the interest payable omtites will be paid to Cede & Co., the nominee ®fDor its registered assigns, as the
registered owner of the notes, by wire transfémimediately available funds on each Interest Payrbaite. If the notes are no longer
represented by a Global Security or Securitiesiay of interest on the notes may, at our optiemlade by check mailed to the address of
the person entitled thereto. A description of tHel® procedures is set forth in the accompanyiogmectus under the heading "Description
of the Debt Securities; Global Debt Securities".
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UNDERWRITING

Salomon Smith Barney Inc. and J.P. Morgan Secaiitie. are acting as joint book-running managetdefffering and are acting as
representatives of the underwriters named below.

Subject to the terms and conditions stated in tieeowriting agreement dated the date of this prasigesupplement, each underwriter named
below has agreed to purchase, and we have agreefl to that underwriter, the principal amounnotes set forth opposite the underwriter's
name.

PRINCIPAL AMOUNT
UNDERWRITER OF NOTES

Salomon Smith Barney INC.....ccccooveevceevees $
J.P. Morgan Securities INC.....cccoovevevvccces
Credit Lyonnais Securities (USA) Inc.....cccceee..
HSBC Securities (USA) INC.....ccoovvvvvivieeenee
SunTrust Robinson Humphrey.........ccooceeeeee. Ll
Banc One Capital Markets, Inc........ccccoeeeeeeee. L
A.G. Edwards & Sons, INC....coocovvvvevvccveeen

The underwriting agreement provides that the olibga of the underwriters to purchase the notesidted in this offering are subject to
certain conditions. The underwriters are obligatedurchase all the notes if they purchase anfi@hbtes.

The underwriters propose to offer some of the nditetly to the public at the public offering peiset forth on the cover page of this
prospectus supplement and some of the notes terdeslthe public offering price less a concesrimirto exceed % of the principal amoun
the notes. The underwriters may allow, and deatexg reallow, a concession not to exceed % of thesipal amount of the notes on sales to
other dealers. After the initial offering of thetes to the public, the representatives may chamgeublic offering price and concessions.

The following table shows the underwriting discauahd commissions that we are to pay to the unéer&in connection with this offering
(expressed as a percentage of the principal anoduhé notes).

PAID BY
YUM! BRANDS, INC.

Pernote......cccovvviiiiiii e, %

In connection with the offering, Salomon Smith Bayrinc. and J.P. Morgan Securities Inc., on betfalfie underwriters, may purchase and
sell notes in the open market. These transactiaysintlude over-allotment, syndicate covering teati®ns and stabilizing transactions.
Over-allotment involves syndicate sales of notesxicess of the principal amount of notes to belmged by the underwriters in the offering,
which creates a syndicate short position. Syndicatering transactions involve purchases of thesot the open market after the

distribution has been completed in order to coyadiate short positions. Stabilizing transactioossist of certain bids or purchases of notes
made for the purpose of preventing or retardingdaine in the market price of the notes while tiering is in progress.

The underwriters also may impose a penalty bidaRgbids permit the underwriters to reclaim aisgliconcession from a syndicate member
when Salomon Smith Barney Inc. or J.P. Morgan Sgesiinc., in covering syndicate short positiomsraking stabilizing purchases,
repurchases notes originally sold by that syndioaenber.
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Any of these activities may have the effect of praing or retarding a decline in the market pritthe notes. They may also cause the price
of the notes to be higher than the price that @ttserwould exist in the open market in the abserid¢hese transactions. The underwriters
conduct these transactions in the over-the-coumggket or otherwise. If the underwriters commenogaf these transactions, they may
discontinue them at any time.

We estimate that our total expenses for this oftewill be $ .

Mr. Andrall W. Pearson, Founding Chairman of YUMaRds, is a director of Citigroup Inc., the parehBalomon Smith Barney Inc. and
Mr. James Dimon, a director of YUM! Brands, is Ghaan of the Board and Chief Executive Officer ohB@ne Corporation, parent of
Bank One Capital Markets, Inc. Mr. David Novak, @hean of the Board and Chief Executive Officer diM! Brands, is a director of Bank
One Corporation.

The underwriters have performed investment banldogymercial banking and advisory services for amftime to time for which they have
received customary fees and expenses. The undemsvnitay, from time to time, engage in transactieitls and perform services for us in the
ordinary course of their business.

Certain of the underwriters or their affiliates nfegm time to time be lenders under the existirggdrfacilities and the new credit facility. As
a lender under the existing credit facilities owrredit facility, any such underwriter or affil@atvould receive their pro-rata portion of any
amounts repaid under the existing credit facilibesiew credit facility from the proceeds of thifeoing. Because of the lending relationship
between YUM! Brands and affiliates of one or mof¢he underwriters, and the contemplated use afg®ds to repay indebtedness owed to
such lenders, this offering is being conductedcitoadance with Rule 2720 of the National Assocratib Securities Dealers, Inc. ("NASD").
That rule requires that the yield at which the satee to be distributed to the public can be neelathvan that recommended by a "qualified
independent underwriter," as defined by the NASD.

A.G. Edwards & Sons, Inc. has served in that caparid performed due diligence investigations awlewed and participated in the
preparation of this prospectus.

J.P. Morgan Securities Inc. will make the notedlalste for distribution on the Internet through raprietary website and/or a third-party
system operated by Market Axess Inc., an Interasell communications technology provider. Markets&xX@ac. is providing the system as a
conduit for communications between J.P. Morgan B&esiInc. and its customers and is not a partgry transactions. Market Axess Inc., a
registered brokedealer, will receive compensation from J.P. Mor8aaurities Inc. based on transactions J.P. Morganr8ies Inc. conduc
through the system. J.P. Morgan Securities Ind.malke the notes available to its customers thrahghnternet distributions, whether made
through a proprietary or third-party system, onghme terms as distributions made through otherreis.

We have agreed to indemnify the underwriters agamgain liabilities, including liabilities undéine Securities Act of 1933, or to contribute
to payments the underwriters may be required toenteicause of any of those liabilities.
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LEGAL MATTERS

Certain legal matters with respect to the notesdpeffered hereby will be passed upon for YUM! Btaty Matthew M. Preston, Esq., Vice
President and Associate General Counsel of YUMhBsaand by Mayer, Brown, Rowe & Maw, Chicagonlis, and for the underwriters
Sidley Austin Brown & Wood, Chicago, lllinois. MPreston beneficially owns, and has rights to aequitder employee stock options, an
aggregate of less than 1% of the outstanding constamk of YUM! Brands. Mayer, Brown, Rowe & Maw hapresented the underwriters
from time to time on various unrelated legal matt&idley Austin Brown & Wood has represented YBfands from time to time on
various unrelated legal matters.

INDEPENDENT AUDITORS

The consolidated financial statements of YUM! Braiag of December 29, 2001 and December 30, 200fbapdch of the years in the three-
year period ended December 29, 2001 have beempim@ied by reference herein and in the registratiatement in reliance upon the reg

of KPMG LLP, independent auditors, incorporatedéfgrence herein, and upon the authority of said éis experts in accounting and
auditing. With respect to the unaudited interimafinial information for the periods ended MarchZB)2 and March 24, 2001, incorporated
by reference herein, the independent auditors tegpu@rted that they applied limited procedures itoadance with professional standards for
review of such information. However, their separafgort included in our quarterly report on FormQ@or the quarter ended March 23,
2002, and incorporated by reference herein, statgdghey did not audit and they do not express@nion on that interim financial
information. Accordingly, the degree of reliancethair report on such information should be rettddn light of the limited nature of the
review procedures applied. The auditors are ngestito the liability provisions of Section 11 diet Securities Act of 1933 for their report on
the unaudited interim financial information becattsa report is not a "report” or a "part" of tlegistration statement prepared or certified by
the auditors within the meaning of Sections 7 ahaflsuch act.
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PROSPECTUS
TRICON GLOBAL RESTAURANTS, INC.

DEBT SECURITIES

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 amountpriaes and on terms to be determined by marketitond at the time of sale and to be set
forth in one or more supplement(s) to this Progpeta "Prospectus Supplement”). The Debt Securiiéfiave an aggregate initial offering
price of up to $2,000,000,000.

SEE "RISK FACTORS" BEGINNING ON PAGE 4 FOR A DISCUS SION OF CERTAIN RISKS

THAT SHOULD BE CONSIDERED BY PROSPECTIVE INVESTORS.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPRED BY THE SECURITIES AND EXCHANGE COMMISSION
OR ANY STATE SECURITIES COMMISSION, NOR HAS THE SBERITIES AND EXCHANGE COMMISSION OR ANY STATE
SECURITIES COMMISSION PASSED UPON THE ACCURACY OPEQUACY OF THIS PROSPECTUS. ANY REPRESENTATION
TO THE CONTRARY IS A CRIMINAL OFFENSE.

The date of this Prospectus is March 30, 2!



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 DOCUMENTS BY REFERENCE

The Company's Annual Report on Form 10-K for tisedl year ended December 30, 2000 has been fil#ikb@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.

THE COMPANY'S SUBSTANTIAL INDEBTEDNESS IMPOSES SIGN IFICANT INTEREST AND PRINCIPAL REPAYMENT
OBLIGATIONS.

The Company has substantial indebtedness whictregjllire the Company to generate sufficient cash fb meet its interest expense and
principal repayment obligations. At December 3M@Ghe Company had long-term indebtedness outisiguad approximately $2.5 billion,
of which approximately $1.7 billion was outstandimgder the Company's bank credit facilities. ThenBany will need to refinance any
balance owed under its bank credit facilities bydber 2002. The Company's substantial indebtedimsdd also adversely effect the ability
the Company to obtain financing in the future outalertake refinancings on terms and subject tditions deemed acceptable by the
Company.

BECAUSE THE COMPANY'S OPERATING RESULTS ARE CLOSEIYED TO THE SUCCESS OF ITS FRANCHISEES, THE
FAILURE OF ONE OR MORE OF THE FRANCHISEES COULD AERSELY AFFECT THE COMPANY'S OPERATING RESULTS.

As a result of the Company's refranchising progoaer the last several years, the Company's opgregsults are increasingly dependent
upon the sales volumes and viability of its fraselis. Any significant failure of the Company's éfasisees to operate successfully could
adversely affect its operating results. Furthezrétcan be no assurance that the Company's fraeshigll operate their units successfully.

A number of our franchisees in the Taco Bell Systeenfacing varying degrees of financial problepranarily as a result of declines in store
sales in the Taco Bell System. The resolution es#hfinancial issues may result in the Companyrim additional costs, due to
uncollectable accounts receivable related to fresecand license fees, contingent lease liabilitiesyrantees to support third party financing
arrangements and/or potential claims by franchideesome cases, resolution of these matters meppia the purchase of a significant
number of restaurants from franchise operators. guth actions by the Company could have a matadiadrse effect on the Company's
results of operations, financial condition and ctgivs.

Foodservice businesses are often affected by ckang@nsumer tastes. The Company and its franehisee, from time to time, the subject
of complaints or litigation from guests allegingbquality, health or operational concerns. Advensklicity resulting from these allegations
could harm the reputation of the Company's anfiatschisees' restaurants and adversely affect tinep@ny's results of operations, financial
condition or cash flows.

THE COMPANY'S FOREIGN OPERATIONS SUBJECT IT TO RISK S THAT COULD CAUSE ITS RESULTS OF OPERATIONS
TO SUFFER.

The Company's restaurants are operated, whetleatlgior by joint ventures, franchisees or licerssé® numerous foreign countries and
territories. During the 2000 fiscal year, the Compga revenues from international operations wepr@pmately $2 billion. The Company
intends to expand its international operationsificantly over the next several years. As a regbl#, Company's business and operations are
subject to the risk of changes in economic, sauidl political conditions inherent in foreign opéas, including changes in the laws and
policies that govern foreign investment in courginghere the Company's restaurants are operategtllaas changes in United States laws
regulations relating to foreign trade and investminaddition, 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 affeported earnings. There can be no
assurance as to the future effect of any such asaimg



economic, social and political conditions on therany's results of operations, financial conditiorcash flows.

IF THE COMPANY FACES LABOR SHORTAGES OR INCREASED L ABOR COSTS, ITS OPERATING RESULTS COULD BE
ADVERSELY AFFECTED.

Labor is a primary component in the cost of opagathe Company's restaurants. If the Company flatxs shortages or increased labor ¢
because of increased competition for employeesehigmployee turnover rates or increases in therédninimum wage or other employee
benefits costs (including costs associated withthéasurance coverage), its operating expensekl ¢gocrease and its operating results could
be adversely affected. Competition for qualifiedpdogees could also require us to pay higher wagesttact a sufficient number of
employees.

THE INTRODUCTION OF THE EURO WILL REQUIRE THE COMPA NY TO INCUR COSTS TO ACCOMMODATE EURO-
DENOMINATED TRANSACTIONS.

On January 1, 1999, eleven of fifteen member ceemtf the European Union entered a thyear transition phase during which one comi
legal currency (the "euro™) was introduced. Asafidary 1, 2001, the number of adopting countriesemsed to twelve and other European
countries may adopt the euro in the future. The Gamg has restaurants in many of the countrieshidnag adopted the euro. Beginning in
January 2002, new euro-denominated bills and cmithde issued, and local currencies will be reni¥®@m circulation during a transition
period of up to two months. The planned introduttié the euro presents some uncertainties andipessks including whether the payment
and operational systems of banks and other finaimgitutions will be ready by January 2002, aritether the computer and financial
systems and business processes of the Companisdwm@y isuppliers will be sufficient to accommodaiteo-denominated transactions. The
Company has made and will continue to make signiticapital expenditures for new point-of-sale badk-of-restaurant hardware and
software in anticipation of the conversion. Anyala in the Company's ability to complete its plansn the ability of its key suppliers to be
euro-compliant could have a material adverse impa¢he Company's results of operations, finarmaldition or cash flows.

REGULATION OF GENETICALLY MODIFIED FOOD PRODUCTS MA Y FORCE THE COMPANY TO FIND ALTERNATIVE
SOURCES OF SUPPLY.

Like many other companies in the restaurant ingustrme of the Company's products may contain gedlgtengineered food products.
Environmental groups, some scientists, and consuymarticularly in Europe, are raising questiorggarding the potential adverse side effe
long-term risks and uncertainties associated wéttegically modified foods. Regulatory agencies imdpe and elsewhere may impose
labeling requirements on genetically modified fgwdducts. Increased regulation of and oppositiogetaetically engineered food products
has on occasion and may in the future force theamy to use alternative sources at increased costs.

THE COMPANY MAY BE REQUIRED TO INDEMNIFY PEPSICO FO R SUBSTANTIAL TAX LIABILITY.

In connection with the distribution by PepsiCo,.I(i®epsiCo") of shares of the Company to its stotders in 1997 (the "Spioff"), PepsiCc
received a ruling from the Internal Revenue Serilce "IRS") to the effect, among other thingsttihe Spin-off would qualify as a tax-free
reorganization under Sections 355 and 368 of tterial Revenue Code of 1986, as amended. Sucing,rwhile generally binding upon the
IRS, is subject to certain factual representatanms assumptions provided by PepsiCo. The Compamgdreed to certain restrictions on its
future actions to provide further assurances thaSpin-off will qualify as taxree. If the Company fails to abide by such resbits and, as
result, the Spin-off fails to qualify as a tax-fre@rganization, then the Company will be obligatethdemnify PepsiCo for any resulting tax
liability, which could be substantial.



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 EARNINGS TO FIXED CHARGES

Set forth below are the consolidated ratios of iegshto fixed charges for the Company for the figears ended 2000, 1999, 1998, 1997 and
1996.

2000 1999 1998 1997 1996

Ratio of earnings to fixed charges (1)(2)(3)....... e 342X 4.33x 2.88x 091x 1 .15x

(1) Included in earnings for the years 1996 andr18@ certain allocations related to overhead @sisinterest expense from PepsiCo. For
purposes of these ratios, earnings are calculatediding to (subtracting from) pretax income froomiinuing operations before income taxes
and cumulative effect of accounting changes thevohg: fixed charges, excluding capitalized instréminority interests in consolidated
subsidiaries); (equity income

(loss) from unconsolidated affiliates); and digitdd income from unconsolidated affiliates. Fixédrges consist of interest on borrowings,
the allocation of PepsiCo's interest expense fary/@996-1997 and that portion of rental expenaeapproximates interest.

(2) Includes the impact of unusual items of $204iom ($129 million after-tax) in 2000, $51 milliof$29 million after-tax) in 1999, $15
million ($3 million after-tax) in 1998, $184 millio($165 million after-tax) in 1997, and $246 mitli¢$189 million after-tax) in 1996.
Excluding the impact of such charges, the ratiearhings to fixed charges would have been 4.1@8x42.92x, 1.36x and 1.73x for the fis
years ended 2000, 1999, 1998, 1997 and 1996, tasggc

(3) For the fiscal years ended December 27, 199hjmgs were insufficient to cover fixed chargesapproximately $38 million. Earnings in
1997 include a charge of $530 million ($425 milliafter tax) taken in the fourth quarter.
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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 teiim one or more series under an Indenture dagdIM1998 (the "Indenture™) between
the Company and Bank One Trust Company, N.A., astée (the "Trustee"). Capitalized terms usedimgaction which are not otherwise
defined in this Prospectus shall have the mearsagforth in the Indenture. The following summaxégertain provisions of the Debt
Securities and the Indenture do not purport todyepiete and are subject to, and are qualifiedeir #ntirety by express reference to, all the
provisions of the Indenture, including the defimits therein 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 effeslly subordinated to (i) all existing and futuraldilities 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 differemin those of Debt Securities previously
issued, without the consent of the holders of mesly issued series of Debt Securities, in an aggesprincipal amount determined by the
Company.

Debt Securities may be issued or sold at a disdoeiotv their principal amount ("Discount Securitlegkven if Debt Securities are not issued
at a discount below their principal amount, sucltC#ecurities may, for United States Federal inctameourposes, be deemed to have been
issued with "original issue discount" ("OID") besauwf certain interest payment characteristicsci@p&nited States Federal income tax
considerations applicable to Debt Securities issui#doriginal issue discount, including Discourgcarities, will be described in more detalil
in any applicable Prospectus Supplement. In addispecial United States Federal tax consideratioisgher restrictions or terms applicable
to any Debt Securities that are issuable in bdarar, offered exclusively to United States Aliemsdenominated in a currency other than
United States dollars will be set forth in a Pragpse Supplement relating thereto.

The applicable Prospectus Supplement or Prosp8efpislements 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 @éfe Debt Securities are to be issuable as registmeurities or bearer securities or both and
whether the Offered Debt Securities may be repteddnitially by a Debt Security in temporary orprnent 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 peeniglobal Debt Security may exchange such interfestDebt Securities of such series
and of like tenor of any authorized form and denm@ation; (iv) the price or prices at which the OfférDebt 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
thereof; (vi) the place or places where and themmaaim which the principal of and premium, if aaypnd
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interest, if any, on such Offered Debt Securitidslve payable and the place or places where sutdr€ Debt Securities may be presented
for transfer and, if applicable, conversion or extafpe and notices and demands to or upon the Conipaagpect of the Securities of the
series may be served; (vii) the rate or rates atiwthe Offered Debt Securities will bear interestthe method of calculating such rate or
rates, if any, and the date or dates from whiclh snterest, if any, will accrue; (viii) the Statdthturities (as defined below) of installments of
interest (the "Interest Payment Dates"), if anywdrich any interest on the Offered Debt Securitvdsbe payable, and the Regular Record
Date for any interest payable on any Offered DetutiuBties which are registered securities; (ix)dbégation, if any, of the Company to
redeem or purchase Debt Securities of the seriesipat to any sinking fund or analogous provisionat the option of a holder thereof, the
conditions, if any, giving rise to such right orlightion, and the period or periods within whichdahe price or prices at which and the terms
and conditions upon which Debt Securities of théeseshall be redeemed or purchased, in whole rby grad any provisions for the
remarketing of such Debt Securities; (x) whetha@hsOffered Debt Securities are convertible or ergeable into other securities and, if so,
the terms and conditions upon which such conversiaxchange will be effected including the inigainversion or exchange price or rate
and any adjustments thereto, the conversion oraggahperiod and other conversion or exchange pomgs(xi) any terms applicable to such
Offered Debt Securities issued at an issue prit@btheir stated principal amount, including thsus price thereof and the rate or rates at
which such original issue discount will accruej)(¥ithe amount of payments of principal of antkirest, if any, on the Offered Debt
Securities is to be determined by reference tmdax, formula or other method, the manner in wisiebh amounts are to be determined and
the calculation agent, if any, with respect therétii) if other than the principal amount therettie portion of the principal amount of the
Offered Debt Securities which will be payable uglatlaration of acceleration of the maturity theneafsuant to an Event of Default; (xiv)
any deletions from, modifications of or additionsthe Events of Default or covenants of the Compaitly respect to such Offered Debt
Securities and whether or not such Events of Detautovenants are consistent with the Events dalleor covenants set forth herein; (xv)
any special United States Federal income tax cersihns applicable to the Offered Debt Securities;

(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 Seturity is registered at the close of businesthe Regular Record Date for the
payment of such interest;

(xviii) the manner in which, or the person to whamny interest on any Offered Debt Security that iearer security will be payable, if other
than upon presentation and surrender of the couggpsrtaining thereto, and the extent to whichhemmanner in which, any interest payable
on a temporary or definitive global security onlaterest Payment Date will be paid; (xix) the pdrar periods within which, the price or
prices at which and the terms and conditions uphichy Offered Debt Securities may be redeemed halgvor in part, at the option of the
Company; (xx) the denominations in which any registl securities of the series shall be issuabtghdr than denominations of $1,000 and
any integral multiple thereof, and the denominatioilenominations in which any bearer securitiethefseries shall be 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; and)(&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,riato 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 excluistef the terms that may be applicable
any Offered Debt Securities and shall not limiairy respect the ability of the Company to issuetBarurities with terms different from or

in addition to those described above or elsewhetbis Prospectus provided that such terms are not
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inconsistent with the Indenture and this Prospeduay such Prospectus Supplement will also desaibespecial provisions for the payment
of additional amounts with respect to the OfferezbDSecurities.

The operations of the Company are conducted alemisely through subsidiaries. Accordingly, theltflew and the consequent ability to
service debt of the Company, including the Debtu@iges, are dependent upon the earnings of itsidigsies 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 tatwr contractual restrictions, are contingermrufhe earnings of those subsidiaries and
are subject to various business considerations.rigy of the Company to receive assets of anyso$ubsidiaries 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 (inclugirade creditors), except to the extent that tam@any is itself recognized as a creditor of
such subsidiary, in which case the claims of thex@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."ddalotherwise 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 applécBbospectus Supplement, Debt Securities wilsbaed in fully registered form and will
be represented by a Global Debt Security.

Registered securities of any series will be exchabte for other registered securities of the samiesof 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 seesriiaccompanied by all unmatured coupons,
except as provided below, and all matured coupoiefault) of such series will be exchangeabladgistered securities of the same serie
any authorized denominations and of a like aggeegdahcipal 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 fatpayment of interest and interest will
not be payable in respect of the registered sgcigstied in exchange for such bearer securitywidlube payable only to the holder of such
coupon when due in accordance with the terms ofrttienture. Bearer securities may not be issuexdéhange for registered securities.

Debt Securities may be presented for exchangecasded above, and unless otherwise indicated iapgicable Prospectus Supplement,
registered securities may be presented for regstraf transfer, at the office or agency of then@any designated as registrar or co-registrar
with respect to any series of Debt Securities, auttservice charge and upon payment of any tassesaments or other governmental
charges as described in the Indenture. Such tramséxchange will be effected on the books ofréggstrar or any other transfer agent
appointed by the Company upon such registrar osfea agent, as the case may be, being satisfithdté documents of title and identity of
the person making the request. The Company intenidtially appoint the Trustee as registrar amel hame of any different or additional
registrar designated by the Company with respettiddffered Debt Securities will be included ie fArospectus Supplement relating thel

If a Prospectus Supplement refers to any trangfenta(in addition to the registrar) designatedi®y€ompany with respect to any series of
Debt



Securities, the Company may at any time rescindl#séggnation of any such transfer agent or appaosieange in the location through which
any such transfer agent acts, except that, if Beburities of a series are issuable only as regbtecurities, the Company will be require
maintain a transfer agent in each Place of Payfoestich series and, if Debt Securities of a seatedssuable as bearer securities, the
Company will be required to maintain (in additi@enthe registrar) a transfer agent in a Place offeay for such series located outside the
United States. The Company may at any time desgadditional transfer agents with respect to angs®f Debt Securities.

Unless otherwise indicated in an applicable PrasgeBupplement, the Indenture does not includeravs limiting the amount of
indebtedness that may be incurred or otherwiseigisy 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 consolidatmerger or similar transaction. In addition, unleserwise specified in an applicable
Prospectus Supplement, the Indenture does notdffierholders of the Debt Securities the righeiguire 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 duringi@géeginning at the opening of business 15 da&jsrb any selection of Debt Securities of
that series to be redeemed and ending at the ofdsgsiness on (a) if Debt Securities of the seaaiesissuable 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 noticereflemption; (ii) register the transfer of or exolpamny registered security, or portion thereof,
called for redemption, except the unredeemed podfany registered security being redeemed in pafii) exchange any bearer security
called for redemption, except to exchange suchebesmcurity for a registered security of that sesird of like tenor and principal amount 1

is immediately surrendered for redemption.

PAYMENT AND PAYING AGENTS

Unless otherwise indicated in an applicable PrasgeSupplement, payment of principal of and inteiiéany, on registered securities will be
made at the office of such paying agent or paygenés as the Company may designate from time t®, taxcept 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 registdrér &lose of business on the Regular Record atsuch interest. Unless otherwise
indicated in an applicable Prospectus Supplemapthé Regular Record Date with respect to a payofaurincipal (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 intemsief 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 ajmalble 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 bél payable to the holder in whose
name the Debt Security is registered as of suah dat

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,
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or by check or by wire transfer to an account nzairgd by the payee outside the United States. Hioldrwise indicated in an applicable
Prospectus Supplement, any payment of intereshpmearer securities will be made only againstequder 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 aSahgpany's paying agent in the Borough
of Manhattan, the City of New York, for paymentdtwiespect to Debt Securities (subject to any &tions described in any applicable
Prospectus Supplement) which are issuable as b&sgerities. Any paying agents outside the UnitedeS 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 payimgegr 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¢&amgment 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 fgmgats with respect to bearer securities of theesén the circumstances described in the
Indenture, but not otherwise), and (ii) a payingretgn 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 poadadr interest shall have become due and payalilbewepaid to the Company, and the
holder of such Debt Security or any coupon willredter look only to the Company for payment théreo

CALCULATIONS AND CALCULATION AGENT

Any calculations to be made with respect to a giebt Security will be made by the calculation ggermich may be either the Company or
its appointed agent, as identified in the applied®ospectus Supplement (the Company or any agedéstified in the applicable Prospectus
Supplement, the "Calculation Agent"). All deterntinas and calculations made by the Calculation Ageth be at the sole discretion of the
Calculation Agent and in the absence of manifesiravill be conclusive for all purposes and bindmmgthe 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 percensagsulting from any calculation with respect tg &ebt Security will be rounded, if
necessary, to the nearest one hundred-thousandtpatentage point (.0000001), with five one-milths of a percentage point rounded
upward--e.g., .09876545 (or 9.876545%) being rodride0987655 (or 9.87655%).

FIXED RATE DEBT SECURITIES

Each Debt Security that bears interest at a fistel €stablished by the Company at the date of {gstleixed Rate Debt Security") will bear
interest at the rate stated on the face theredbairdthe applicable Prospectus Supplement umgilgrincipal thereof is paid or duly made
available for payment. Unless otherwise specifiethe applicable Prospectus Supplement, such sttesi# be computed on the basis of a
360-day year of twelve 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 next succeedingéstePayment Date or the Maturity Date, as the nasebe. The interest rates that
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the Company will agree to pay on newly-issued FiRatle Debt Securities are subject to change withotite from time to time, but no such
change will affect any Fixed Rate Debt Securitywjasly issued.

If any Interest Payment Date or Principal Paymeatiefincluding 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 Debt Security that bears interest at a flgatite (a "Floating Rate Debt Security") will b&aterest until the principal thereof is paid or
duly made available for payment at a rate to berdghed by reference to the base rate specifidldempplicable Prospectus Supplement (the
"Base Rate"), plus or minus the "Spread", if amgd/ar (i) multiplied by the "Spread Multiplier", &ny, or (ii) divided by the "Spread

Divisor", if any. The "Spread" is the number of isgsoints (each basis point being equal to onelamaredth of a percentage point) to be
added to or subtracted from the Base Rate. Theed@pvultiplier”, if any, and the "Spread Divisoif'any, are the amounts by which the B
Rate, or the Base Rate as adjusted by the Sprédadewnultiplied or divided. The Spread, if anietSpread Multiplier, if any, the Spread
Divisor, if any, and the period of maturity of thestrument or obligation with respect to which B&se Rate is calculated (the "Index
Maturity") will be specified in the applicable Ppectus 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@ximum Interest Rate"), and (ii) a
minimum limitation, or floor, on the rate of intete¢hat may accrue during any interest period (anlidum 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 Debti$tganill be reset daily, weekly, monthly, quatigrsemiannually, annually, or otherwise,
as specified in the applicable Prospectus Supplefeach such period an "Interest Period" and tts¢ diay of any Interest Period an "Interest
Reset Date"). The foregoing notwithstanding (i) ititerest rate in effect from the Interest Accrale 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 th&edan which the Debt Security is scheduled to
mature (the "Scheduled Maturity Date") will be thierest rate in effect on the fifteenth day préegaduch Maturity Date, and (iii) with
respect to any Floating Rate Debt Security for Whitterest is reset daily or weekly, the interese fin effect for the two-day period
immediately preceding any Interest Payment Datkbgilthe interest rate that was in effect on that 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 Secwiltyoe equal to the amount of interest accruednfi@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 (lextluding) the Maturity Date. If any
Interest Payment Date (other than the Maturity Pfteany Floating Rate Debt Security would othessvbe a day that is not a Business Day,
the payment of interest that would otherwise beapégyon
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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@®800,000 in aggregate principal amount, one GISbaurity will be issued to represent
each $400,000,000 of aggregate principal amountaretiditional Global Security will be issued tpresent any remaining principal amo
Each Global Security representing Global Debt Saesmwill be deposited with, or on behalf of, Thepository Trust Company ("DTC") or
with any other depositary appointed by the Compg@WC or such other depositary, "the Depositary{cé&pt as set forth below, a Global
Security may not be transferred except as a whptbd Depositary to a nominee of the Depositarigyoa nominee of the Depositary to the
Depositary or another nominee of the Depositaryyothe Depositary or any nominee to a successthireoDepositary or a nominee of such
successor.

The descriptions of the operations and procedurB8 € that follow are provided solely as a matteconvenience. These operations and
procedures are solely within the control of DTC ane subject to change by DTC from time to timee TQompany takes no responsibility for
these operations and procedures and urges invéstoositact 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 ttwed of the State of New York, a "banking organaatiwithin the meaning of the Laws
of the State of New York, a member of the FedersddRve 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 settlernEaécurities transactions among its
Participants, such as transfers and pledges insitedcsecurities through electronic computerizeakbentry changes in accounts of the
Participants, thereby eliminating the need for jdglsnovement of securities certificates. Partiniganclude securities brokers and dealers,
banks, trust companies, clearing corporations ani@ic other organizations. DTC is owned by a nunatb@articipants and by the New York
Stock Exchange, Inc., the American Stock Exchahge,and the National Association of the Securibeslers, Inc. Access to DTC's book-
entry system is also available to others, sucheakd securities brokers and dealers and trust aoieg that clear through or maintain a
custodial relationship with a Participant, eitheedtly or indirectly ("Indirect 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 eRatticipant 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.

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 apgabloy the Company within 90 days, or

(if) the Company determines in its discretion rmohave the Global Debt Securities represented éyibbal Security or Securities and
delivers to the Trustee an order to such effeer) the Global Security or Securities will be exdeable for certificates registered in
definitive form of like tenor and of an equal aggaie principal amount, in denominations of $1,000 mtegral multiples thereof. Such
definitive Debt Securities shall be registeredunlsname or names as DTC shall instruct the Trultesexpected that such instructions may
be based upon directions received by DTC from €ipents with respect to ownership of beneficiagiasts in Global Securities.

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 toxhuDebt for so long as such Debt shall be so sd¢subject to the following exceptions: (a)
with respect to any series of Debt Securities, &iexisting on the date of issuance of such sgd;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 purcpase, construction, alteration, repair or
improvement of Restricted Property; (e) Liens sequbebt of a Subsidiary owing to the Company avthar Subsidiary; (f) Liens securing
industrial development, pollution control, or siatirevenue bonds or in favor of governmental bottie®cure progress, advance or other
payments pursuant to any contract or provisioraof, [(g) Liens (i) to secure the payment of all oy @art of the purchase
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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 Net Tdmdibsets; and (i) any extension, renewal or refumdf any Liens referred to in the
foregoing clauses; provided, however, that in theeoof this clause (i), the principal amount of Dsdrured thereby shall not exceed the
principal amount of Debt, plus any premium or feggble in connection with any such extension, rethergplacement or refunding, so
secured at the time of such extension, renewdgaecement or refunding.

LIMITATION ON SALE AND LEASEBACK TRANSACTIONS

The Company shall not, and shall not permit anys&liéary 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 Transactonyead by Liens on the facilities to be leasedhaetit equally and ratably securing the C
Securities having the benefit of this covenan{bdithe Company or such Subsidiary, during thensianths 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 Séms or Funded Debt retired or delivered
to the Trustee for retirement and cancellationmiuthe six months immediately following the effgetdate 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 InterBgrriod falls in a leap year, the sum of (A) theuathumber of days in that portion of the
applicable Interest Period falling in a leap yeaidi#d 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 whichrpest is being made divided by 360.
See also "Actual/Actual”, "Actual/365 (Fixed)", "Bo Basis", and "Eurobond Basis."

"ACTUAL/365"--see "ACTUAL/ACTUAL".

"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
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(i) the last day of the applicable Interest Peii®the last day of the month of February, in whielse 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) femtériod 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 Determimaidate will be the rate set forth in
Composite 3:30 P.M. Quotations for U.S. Governn&sturities for such Interest Determination DatetlierIndex Maturity under the caption
"Certificates of Deposit". If such rate does nopegr 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 meanta secondary market offered rates of three leadimipank dealers in negotiable U.S.
dollar certificates of deposit in New York City a610:00

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 reprégére 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 eadfdi) the tenth calendar day following such InsrBetermination Date or, if such date is
not a Business Day, the first Business Day occgraifiter such 10-day period and (ii) the Businesg iDamediately preceding the applicable
Interest Payment Date or Maturity Date, as the oasgbe.

"COMMERCIAL PAPER RATE" with respect to any Intet&etermination Date means the Money Market Yiskee(below) of the rate set
forth in H.15(519) for that day opposite the Indéaturity under the caption "Commercial Paper".U€ls 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 Matuuitger the caption "Commercial Paper” (with an kni&aturity of one month or three
months being deemed to be equivalent to an Indexifiiaof 30 days or 90 days, respectively). Ifsuate does not appear in either H.15
(519) or Composite 3:30 P.M. Quotations for U.Syv&ament Securities by 3:00 p.m., New York Citydinon the Calculation Date relating
to such Interest Determination Date, the rate fichdnterest Determination Date will be the Monegirkkt Yield of the arithmetic mean of
the offered rates of three leading dealers of do&mercial 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 releasggiated as such,
any successor publication, published by the Fedieeakrve Bank of New York.

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

(@) 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 whilamount is being determined) and

(b) all goodwill, tradenames, trademarks, patamamortized debt discount and expense and otteeirltkngible assets, all as set forth on the
most recent balance sheet of the Company andritsotidated Subsidiaries and determined on a catadelil basis in accordance with
generally accepted accounting principles.

"DEBT" means (i) all obligations represented byasptonds, debentures or similar evidences of tedaless; (ii) all indebtedness for
borrowed money or for the deferred purchase priggaperty or services other than, in the casengfsaaich deferred purchase price, on
normal trade terms; and (iii) all
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rental obligations as lessee under leases whidhishae been or should be, in accordance with gdlyesiccepted accounting principles,
recorded as capital leases.

"EUROBOND BASIS" means the number of days in thgliapble Interest Period in respect of which payhieeing made divided by 360
(the number of days to be calculated on the bdsisyear of 360 days with twelve 30-day monthshuiit 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 monthetfrBary shall not be considered to be lengthened3@-day month).

"FEDERAL FUNDS RATE" with respect to any InteresttBrmination Date means the rate set forth in K19 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 ComposB8 B.M. Quotations for U.S. Government Securitig8100 p.m., New York City time, on
the Calculation Date relating to such Interest Breieation 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 legudbrokers 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 itexts or by the terms of any instrument or
agreement relating thereto, to a date one yeaiooe 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 PARS®U with the Debt Securities.

"H.15(519)" means the weekly statistical releasggiated as such, or any successor publicatiodispebl 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 @itye, on such Interest Determination Date, the fat such Interest Determination Date
will be determined on the basis of the rates attvklieposits 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 repasenfor 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., lagae in New York City on such Interest Determioat Date to leading European banks
for a period of the Index Maturity commencing orlsinterest Reset Date and in an amount that ieseptative for a single transaction in
the relevant market at the relevant time.

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

18



"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 percentafiejlated 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 S&@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 ratsmaffect 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 liacior 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 indivithlity, property or portion thereof
shall be deemed of material importance if its gtw®sk value (before deducting accumulated deprieaigis less than 3% of Consolidated
Tangible Assets, and (b) any shares of capitakstoéindebtedness of any Subsidiary owning any $acttity. 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 optitihe lessee, of not more than three yearsg@dnds 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 tlkenenencement of commercial operation, of such ResttiProperty, and (d) arrangements
pursuant to any provision of law with an effect g&mto 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 Intetd3etermination Date means the rate at which Uristedes Treasury bills are
auctioned, as set forth in H.15(519) for that dpyasite 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, tite for such Interest Determination Date will be Bond Equivalent Yield (as defined bel
of the auction average rate for those Treasurg bBalannounced by the United States Departmehedfreasury. If United States Treasury
bills of the Index Maturity are not auctioned dgriany period of seven consecutive calendar dayimgma and including any Friday, and a
U.S. Treasury Bill Rate would have been availalbiéh® applicable Interest Determination Date ifrsuc
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Treasury bills had been auctioned during that sekasmperiod, an Interest Determination Date wildeemed to have occurred on the day
during that seven-day period on which such Treabiliyywould have been auctioned in accordance thighusual practices of the United
States Department of the Treasury, and the rati&drinterest 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 B:60, New York City time, on the Calculation Dagdating to such Interest Determination
Date, the rate for such Interest Determination Daliebe the Bond Equivalent Yield of the arithnmethean of the secondary market bid rates
of three primary United States Government dealeféaéw York City as of approximately 3:30 p.m., N&ark City time, for such Interest
Determination Date for the issue of United State=a$ury bills with a remaining maturity closesthe Index Maturity.

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

Bond Equivalent Yield =D X N___ X 100 360-(D X Mhere "D" refers to the per annum rate for the ggguquoted on a bank discount
basis and expressed as a decimal, "N" refers tmwB856, as the case may be, and "M" refers tatheal number of days in the applicable
Interest Period.

"VALUE" means, with respect to a Sale and LeaselJaaksaction, an amount equal to the present \ailtiee lease payments (after
deducting the amount of rent to be received undacancellable subleases) with respect to the tétiredease remaining on the date as of
which the amount is being determined, without rddarany renewal or extension options containdtiénease, 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, asnaled) 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 lasgbeespect to the applicable period, after exitigcamounts required to be paid on acc

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

MERGERS AND SALES OF ASSETS

The Company may not consolidate with or merge a&myp other person or convey, transfer or leaserdpgrties 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,séate 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 be-2ent of Default (any such event, a "Default"alshave occurred and be continuing under
the Indenture. Upon the assumption of the Companhfigations by a person to whom such propertiesssets are conveyed or transferred,
the Company shall be discharged from all obligationder the Debt Securities and the Indenture.

EVENTS OF DEFAULT

The Indenture provides that, if an Event of Defapkcified therein shall have occurred and be naimg as described below, with respect to
each series of the Debt Securities outstandingetimeter
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individually, the Trustee or the holders of notslésan a majority in aggregate principal amourthefoutstanding Debt Securities of such
series may declare the principal amount (or, if ahthe Debt Securities of such series are Disc8eaaurities, such portion of the principal
amount of such Debt Securities as may be spedifiettie terms thereof) of the Debt Securities ohsseries to be immediately due and
payable. Under certain circumstances, the holdesswajority in aggregate principal amount of thistanding Debt Securities of such series
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 postportafisuch 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, continéan@0 days; (iv) failure by the Company
to comply with its other agreements in respectyf Bebt Securities of such series upon the redsiphe Company of notice of such Default
given as specified in the Indenture and the Compdailure 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 noticgesvided in the Indenture; (vi) certain events ahkruptcy or insolvency with respect to the
Company; and (vii) any other Event of Default sath in an applicable Prospectus Supplement.

The Trustee shall give notice to holders of thetCBszrurities of any continuing Default known to Traistee 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 magctthe time, method and place of
conducting any proceeding for any remedy avail&bkle Trustee or exercising any trust or powerfewad 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 of
limitations. Before proceeding to exercise any rigghpower under the Indenture at the directiosuath holders, the Trustee shall be entitled
to receive from such holders reasonable securitgd@mnity against the costs, expenses and li@silivhich might be incurred by it in
complying with any such direction. With respecttch series of Debt Securities, no holder will hawe right to pursue any remedy with
respect to the Indenture or the Debt Securitielessn(i) such holder shall have given the Trustaem notice of a continuing Event of
Default with respect to the Debt Securities of sseties; (ii) the holders of at least a majorityggregate principal amount of the outstanding
Debt Securities of such series shall have maddttewrequest to the Trustee to pursue such renf@gysuch holder or holders have offered
to the Trustee reasonable indemnity satisfactotiigorrustee; (iv) the holders of a majority in segate principal amount of the outstanding
Debt Securities of such series have not given thsté€e a direction inconsistent with such requéitinvé0 days after receipt of such request;
and (v) the Trustee shall have failed to complyhwiite 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 amouoaktp the principal of such Debt Security or ast@timent of principal thereof or interest
thereon is due and payable (the "Stated Maturity'Stated Maturities") or to institute suit for thaforcement of any such payments shall not
be impaired or adversely affected without such édddconsent. The holders of a majority in aggeegancipal amount of the outstanding
Debt Securities of any series may waive an exidiiatault with respect to such series and its comseces, other than (i) any Default in any
payment of the principal of, or interest on, anyoD8ecurity of such series or (ii) any
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Default in respect of certain covenants or provisiim the Indenture which may not be modified withitne consent of the holder of each
outstanding Debt Security of such series affectedescribed below under "Modification and Waiver."

The Indenture provides that the Company shall delig the Trustee within 120 days after the endauth fiscal year of the Company an
officers' certificate stating whether or not thgr&rs know of any Default that occurred during spetiod.

MODIFICATION AND WAIVER

The Company and the Trustee may execute a supplehietienture 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 bwders of all the Debt Securities of any
series or to surrender any right or power confeimatie Indenture upon the Company; (ii) to evidetite succession of another corporatio
the Company and the assumption by it of the ohbgatof the Company under the Indenture and the Beburities;

(iii) to provide that bearer securities may be ségible as to principal, to change or eliminate @syrictions (including restrictions relating to
payment in the United States) on the payment ofcjpal of or interest, if any, on bearer securjttegpermit bearer securities to be issued in
exchange for registered securities, to permit vesgreurities to be issued in exchange for bearrries of other authorized denominations
or to permit the issuance of Debt Securities ineutificated form; (iv) to establish the form orres of Debt Securities of any series or
coupons as permitted by the Indenture; (v) to mtevor the acceptance of appointment under thentuide of a successor Trustee with res
to the Debt Securities of one or more series araditbto or change any provisions of the Indentarshall be necessary to provide for or
facilitate the administration of the trusts by mtran one Trustee;

(vi) to cure any ambiguity, defect or inconsisteneROVIDED that such action shall not adverselgetthe interests of any holder of any
such Debt Securities; (vii) to add to, change oniglate any provisions (which addition, change lonimation may apply to one or more se
of Debt Securities), PROVIDED that any such additichange or elimination neither (a) applies to Beypt Security of any series created
prior to the execution of such supplemental inden&nd is entitled to the benefit of such provision

(b) modifies the rights of the holder of any suatbbSecurities with respect to such provisionj)#i secure the Debt Securities; or (ix) to
make any other change that does not adverselyt éiffecights of any holder of any such Debt Semgit

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 suppléhgmenture, the Company and the Trustee mayexdsoute a supplemental indenture to
add provisions to, or change in any manner or el& 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 relategans 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 installmentaérest payable with respect to such Debt Secsirf#B®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 Secuhigt is a Discount Security and that would be alog payable upon declaration of
acceleration of maturity thereof; (ii) reduce thiapipal amount of, or the rate of interest on, angh Debt Security;

(iii) change the place or currency of payment dafigpal or interest, if any, on any such Debt S#gu(iv) impair the right to institute suit for
the enforcement of any payment on or with respeeanty such Debt Security;

(v) reduce the above-stated percentage of holdddglnt Securities of any series necessary to matigmend 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 compliancehbyGompany with certain of the restrictive coveratgscribed above with respect to the
Debt Securities of such series.
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DISCHARGE AND DEFEASANCE

Unless otherwise indicated in an applicable PrasgeSupplement, the Indenture provides that the famy may satisfy and discharge
obligations thereunder with respect to the Debu8tes of any series by delivering to the Trudmecancellation 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 ajgtlle Prospectus Supplement, the Indenture prottdésthe 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 defeasameeluding those described under "Mergers ané$af Assets" and any such omission
shall not be an Event of Default with respect t® Erebt Securities of such series, in each caseydirae prior to the Stated Maturity or
redemption thereof, when the Company has irrevgoaddgposited 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 interest on which are fully
guaranteed by, the government which issued thewrcyrin which the Debt Securities are denominatad,which are not subject to
prepayment, redemption or call, as will, togethé&hwhe predetermined and certain income to acttrer=on without consideration of any
reinvestment thereof, be sufficient to pay when ttheeprincipal of (and premium, if any), and int@r Stated Maturity (or redemption) on,
the Debt Securities of such series or (iii) any boration thereof. Such defeasance and dischargearehant defeasance are conditioned
upon, among other things, the Company's deliveifx)o&n opinion of counsel that the holders of et Securities of such series will not
recognize income, gain or loss for United StatedeFa income tax purposes as a result of such siefiea and, such holders will be subject to
tax on the same amounts, in the same manner dhd same times as if no defeasance and dischagmenant defeasance, as the case may
be, had occurred and (y) an officer's certificatd an opinion of counsel, each stating that albéions precedent with respect to such
defeasance and discharge or covenant defeasartbe, @sse may be, have been complied with. Upon defeasance and discharge, the
holders of the Debt Securities of such series stralbnger be entitled to the benefits of the Irides except for the purposes of registratio
transfer and exchange of the Debt Securities df 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 oth@ndactions with the Company and its subsidiarieaielver, if the Trustee acquires any
conflicting interest within the meaning of the Trisdenture Act of 1939, it must eliminate suchftiohor resign. An affiliate of the Trustee
is a lender under the Company's bank credit fgcilit

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 Rxatsis Supplement, any such agent will be acting bast efforts basis for the period of its
appointment. The Company may also sell Offered Sisito an agent as principal. Agents may betledtio, under agreements which may
be entered into with the Company, indemnificatigrtte Company against certain liabilities, incluglirabilities under
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the Securities Act, and may be customers of, engagansactions with or perform services for thenpany in the ordinary course of
business.

If any underwriters are utilized in the sale of @&d Securities in respect of which this Prospeistdelivered, the Company will enter into an
underwriting agreement with such underwriters dredrtames of the underwriters and the terms ofréimsaction will be set forth in the
Prospectus Supplement, which will be used by tldeomriters to make resales of the Offered Secsritigespect of which this Prospectus is
delivered to the public. Underwriters may offer aedl 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 underwritingeament, to indemnification by the Company agatestain liabilities, including liabilities
under the Securities Act, and may be customemngfage in transactions with or perform servicesHerCompany 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 bedained 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 cusimmf, 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 ecion 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 orgenss 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 SuppléniRemarketing 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 transactigih or perform services for the Company in théirary course of business.

If so indicated in the Prospectus Supplement, tve@any will authorize agents and underwriters @l@hs 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 paymend delivery on a specified date in the future. Scmhtracts will be subject to only those
conditions set forth in the Prospectus Supplensrd,the Prospectus Supplement will set forth thremission payable for solicitation of su
offers.

The Offered Securities may or may not be liste@d oational securities exchange or a foreign seesiritxchange. No assurance can be given
that there will be a market for any of the Debt8#es.

LEGAL MATTERS

Certain legal matters with respect to the Debt 8tes being offered hereby will be passed uporttierCompany by Matthew M. Preston,
Esq., Vice President and Assistant General Cowfgbie Company, and Mayer, Brown & Platt, Chicadimois. Mr. Preston beneficially
owns, and has rights to acquire under employed sipiions, an aggregate of less than 1% of theanding common stock of Tricon.

EXPERTS

The consolidated financial statements of the Compamnf December 30, 2000 and December 25, 199%aréch of the years in the three-
year period ended December 30, 2000 have beermpim@ied by reference herein and in the registratiatement in reliance upon the reg

of KPMG LLP, independent auditors, incorporatedéfgrence herein, and upon the authority of said éis experts in accounting and
auditing.
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