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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K
CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securitieséhange Act of 1934

Date of Report (Date of earliest event reported)
June 25, 2002

Commission file number 1-13163

YUM! BRANDS, INC.
(Exact name of registrant as specified in its @rart

North Carolina 13-3951308
(State or other jurisdiction (IRS Employer
of incorporation or organizatio Identification No.)
1441 Gardiner Lane, Louisville, Kentucky 40213
(Address of principal executive offices) (Zip Code)

Registrant's telephone number, including area code(502) 874-8300

Former name or former address, if changed sintedpsrt: N/A

Item 5. OTHER EVENTS

Exhibits are filed herewith in connection with tRegistration Statement on Form S-3 (File No. 338649 declared effective
by the Securities and Exchange Commission on Fepfjd 998 relating to an aggregate of $2,000,0IDdf senior debt
securities of YUM! Brands, Inc., formerly TRICON @hlal Restaurants, Inc. ("YUM! Brands").

Item 7. EXHIBITS

1.1 Underwriting Agreement, dated June 25, 206@Byeen YUM! Brands and Salomon Smith Barney las representative
for itself and the other Underwriters named therein

4.1 Officers' Certificate establishing YUM! Brasid.70% Senior Notes due July 1, 2012 as a sefrigscurities under the
Indenture dated as of May 1, 1998 between YUM! Hsaand Bank One Trust Company, N.A., as successntdrest to The
First National Bank of Chicago.



4.2 Form of 7.70% Senior Note due July 1, 20h2l¢ided in Exhibit 4.1).
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SIGNATURE

Pursuant to the requirements of the Secuiltiehange Act of 1934, the registrant has duly edukis report to be signed on its behalf by
the undersigned hereunto duly authorized.

YUM! BRANDS, INC.
(Registrant

Date: July 2, 2002 /s] _Matthew M. Preston
Vice President and Associate General Cou
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Exhibit 1.1
UNDERWRITING AGREEMENT
June 25, 2002

YUM! Brands, Inc.
1441 Gardiner Lane
Louisville, Kentucky 40213

Ladies and Gentlemen:

We (the "Managers") are acting on behalf efahderwriter or underwriters (including ourselveained below (such underwriter or
underwriters being herein called the "Underwritgrahd we understand that YUM! Brands, Inc., a N&#rolina corporation (the
"Company"), proposes to issue and sell $400,000a@@@egate principal amount ($397,800,000 initfedring price) of its 7.70% Senior
Notes due July 1, 2012 (the "Debt Securitie

Subject to the terms and conditions set fortimcorporated by reference herein, the Compamngtiyeagrees to sell and the Underwriters
agree to purchase, severally and not jointly, tiirecppal amount of the Debt Securities set fortpagite their names at a purchase price of
98.325% of the principal amount thereof plus acdrmgerest, if any, from June 28, 2002:

UNDERWRITER PRINCIPAL AMOUNT OF
DEBT SECURITIES
Salomon Smith Barney In $ 143,590,00
J.P. Morgan Securities In 143,590,00
Credit Lyonnais Securities (USA) It 143,590,00
HSBC Securities (USA) Inc 30,770,00
SunTrust Capital Markets, In 30,770,00
Banc One Capital Markets, Ir 10,255,00
A.G. Edwards &Sons, Inc 10,255,00

Total $ 400,000,00




The Underwriters will pay for the Debt Seciestupon delivery thereof to The Depository Trustrany ("DTC") or its designated
custodian at 10:00 a.m. (New York time) on June22®2, or at such other time, not later than 5:00. fNew York time) on June 28, 2002,
as shall be designated by the Managers. The tinegl@es of such payments and deliveries are emeimafter referred to as the "Closing
Date."

The Debt Securities shall have the termsaét in the Prospectus dated March 30, 2001, aslsoyented by the Prospectus Supplement
dated June 25, 2002, including the following:

TERMS OF DEBT SECURITIES:

Maturity Date: July 1, 2012

Interest Rate 7.70%

Redemption Provision: As set forth in the Prospectus Supplement undesc¢iation of Notes.

Interest Payment Date January 1 and July 1 commencing January 1, 200&¢ist accrues from June 28, 20(

Form and DenominatiorGlobal Note registered in the name of Cede & Cotha nominee of DTC. Beneficial
interests in such Global Note will be in denomiaas of $1,000 and integral multiples
thereof.

Ranking: The Debt Securities will be senior unsedutebt obligations of the Company issued under
the Indenture, dated as of May 1, 1998 (the "Ingiei}, by and among the Company, as
issuer, and Bank One Trust Company, N.A., as sgocésistee (the "Trustee™), and will
rank PARI PASSU with all other senior unsecureclitddness of the Company from time
to time outstanding

All provisions contained in the document detitY UM! Brands, Inc. Underwriting Agreement Starai®rovisions (Debt Securities) dated
June 25, 2002, a copy of which is attached heegtohereby incorporated by reference in their etytiand shall be deemed to be a part of this
Agreement to the same extent as if such providiaaisbeen set forth in full herein, except thanij &erm defined in such document is
otherwise defined herein, the definition set fdrénein shall control.

As evidenced by the Company's countersignatitieis Agreement, the Company hereby confirmgitgagement of the services of A. G.
Edwards & Sons, Inc. as, and A. G. Edwards & Stits,hereby confirms its agreement with the Compamgnder services as, a "qualified
independent underwriter, "within the meaning oftiec(b)(15) of Rule 2720 of the Conduct Rulesha National Association of Securities
Dealers, Inc., with respect to the offering ana sdlthe Debt Securities. The Company agrees pigrigpteimburse A. G. Edwards & Sons,
Inc. for all out-of-pocket expenses, including fees disbursements of counsel, reasonably incimrednnection with the services to be
rendered hereunder as a "qualified independentramiter."

A. G. Edwards & Sons, Inc. hereby representsvearrants to, and agrees with, the Company andltiderwriters that with respect to the
offering and sale of the Debt Securities as desdrib the Prospectus and Prospectus Supplement:

I. A.G. Edwards & Sons, Inc. constitutes a "qualifiedependent underwriter" within the meaning oftier(b)(15) of Rule 2720 of tt
Conduct Rules of the National Association of Sd@siDealers, Inc.;

II. A.G. Edwards & Sons, Inc. has participatedha preparation of the Prospectus and the Prosp8ajysiement and has exercised the
usual standards of "due diligence" in respect there

lll.  A.G. Edwards & Sons, Inc. has undertaken #gal responsibilities and liabilities of an undédterrunder the Securities Act of 1933,
as amended, specifically including those inhener8ection 11 thereof;

IV. Based upon (A) a review of the Company, includan examination of the Prospectus and the Prasp&etpplement, information
regarding the earnings, assets, capital struchaeyeowth rate of the Company and other pertinmaticial and statistical data, (B)
inquiries of and conferences with the managemetti@mfCompany and its counsel and independent pabtiountants regarding the
business and operations of the Company, (C) coratida of the prospects for the industry in whible Company competes, estimates
of the business potential of the Company, assedsméits management, the general condition osdwurities markets, market prices
of the capital stock and debt securities of, andritial and operating data concerning, companiésvied by A. G. Edwards & Sons,
Inc. to be comparable to the Company with debt isées of maturity and seniority similar to the Dekecurities and the demand for
securities of comparable companies similar to tebt[Becurities, and (D) such other studies, anslgad investigations as A. G.
Edwards & Sons, Inc. has deemed appropriate, andrasg that the offering and sale of the Debt Sdearis made as contemplated
herein and in the Prospectus and Prospectus Sueplef G. Edwards & Sons, Inc. recommends, abefiate of the execution a



delivery of this Agreement, that the yield on thebDSecurities be not less than 7.78%, which minimgield should in no way be
considered or relied upon as an indication of tlee of the Debt Securities; and

V. A. G. Edwards & Sons, Inc. will furnish to the tierwriters at the time of delivery of the Debt S#aes a letter, dated the time of
delivery of the Debt Securities, in form and substasatisfactory to the Underwriters, to the eftdatlauses (i) through (iv) above.

A. G. Edwards & Sons, Inc. hereby agrees tithCompany and the Underwriters that, as patscfdarvices hereunder, in the event of
amendment or supplement to either the Prospectied?rospectus Supplement, A. G. Edwards & Saowswill render services as a
"qualified independent underwriter, "in accordandth Rule 2710 of the Conduct Rules of the Natiohssociation of Securities Dealers,
Inc., as such term is defined in Section (b)(15Rofe 2720 of the Conduct Rules of the Nationalo&sation of Securities Dealers, Inc. with
respect to the offering and sale of the Debt S@earas described in either the Prospectus ornbspBctus Supplement, as so amended or
supplemented, that are substantially the sameoas gervices being rendered with respect to ttezinff and sale of the Debt Securities as
described in the Prospectus and the ProspectudeBugpt (including those described above).

In addition, the Company agrees with A. G. B¢ & Sons, Inc. that the indemnification and dbntion provisions of the Underwriting
Agreement Standard Provisions (Debt Securities)chvare incorporated herein by reference, shadl afsply to A. G. Edwards & Sons, Inc.
in its capacity as qualified independent underwaisd that A. G. Edwards & Sons, Inc., in its cajyaas qualified independent underwriter,
may rely upon the truth and accuracy of each reptation and warranty made by the Company in Sedtithereof. The Company agrees to
cooperate with A. G. Edwards & Sons, Inc. to endttie perform the services contemplated by thise®gnent and to deliver, or cause to be
delivered, to A. G. Edwards & Sons, Inc., in itpaeity as qualified independent underwriter, eddfe opinions, certificates and letters
referred to in Sections 5(b), (c), (e), (f) and ¢f}he Underwriting Agreement Standard Provisi@ibsbt Securities).

Please confirm your agreement by having ahaaizted officer sign a copy of this Agreement ia #pace set forth below.

Very truly yours,

SALOMON SMITH BARNEY INC.
J. P. MORGAN SECURITIES, INC.

By: Salomon Smith Barney Inc.

acting severally on behalf of themselves
and the Underwriters named herein

By: /s/ James Oakes
Name: James Oak
Title: Managing Director

NOTICE INFORMATION:
Salomon Smith Barney Inc.

388 Greenwich Street, 32nd Floor
New York, NY 1001:

Telephone No.: (212) 816-9276
Facsimile No.: (212) 816-7912
Attention: General Counsel

A. G. EDWARDS & SONS, INC.,
As Qualified Independent Underwriter

By: /s/ Patrick G. Doherty
Name: Patrick G. Doher
Title: Patrick G. Doherty

NOTICE INFORMATION:

A.G. Edwards & Sons, Inc.

One North Jefferson

St. Louis, MO 63103

Telephone No.: (314) 955-3000



Facsimile No.: (314) 955-3565
Attention: General Couns

Accepted:

YUM! BRANDS, INC.

By: /s/ Denise L. Ramos By: /s/ Matthew M. Preston
Name: Denise L. Ramc Name: Matthew M. Prestc
Title: Senior Vice President and Treast Title: Vice President and Associate General Cou

NOTICE INFORMATION:

YUM! Brands, Inc.

1441 Gardiner Lane

Louisville, Kentucky 40213

Telephone No.: (502) 874-1000

Facsimile No.: (502) 874-8016

Attention: Matthew M. Preston, Esq.
and Denise L. Ramos

YUM! BRANDS, INC.
UNDERWRITING AGREEMENT

STANDARD PROVISIONS
(DEBT SECURITIES)

June 25, 20C

From time to time, YUM! Brands, Inc., a No@arolina corporation (the "Company"), may enteo iohe or more underwriting agreeme
that provide for the sale of designated securitebe several underwriters named therein. Thedstahprovisions set forth herein may be
incorporated by reference in any such underwritiggeement (an "Underwriting Agreement"). The Undé@mg Agreement, including the
provisions incorporated therein by reference, ieimereferred to as "this Agreement. "Terms defimethis Agreement are used herein as
therein defined.

The Company has filed with the Securities Brdhange Commission (the "Commission") a regigirastatement including a prospectus,
which, among other things, relates to the Debt Biesiand has filed with, or transmitted for fijjto, or shall promptly hereafter file with or
transmit for filing to, the Commission a prospecsugplement (the "Prospectus Supplement") spelijficelating to the Debt Securities
pursuant to Rule 424(b) under the Securities AGt3¥3, as amended (the "Securities Act"), andterra sheet or an abbreviated term sheet
(each, a "Term Sheet"), pursuant to Rule 434 ofuhes and regulations of the Commission undeStheurities Act (the "Securities Act
Regulations"), specifically relating to the Debt8eties. The term Registration Statement meansabistration statement as amended to the
date of this Agreement. The term Basic Prospecemsnsithe prospectus included in the Registratiatetent at the time the Registration
Statement was declared effective by the Commisdiba.term Prospectus means the Basic Prospectis form in which it has most
recently been filed, or transmitted for filing, tvithe Commission on or prior to the date of thisefgnent together with the final Prospectus
Supplement. The term preliminary prospectus meanrslaninary prospectus supplement specificallatial to the Debt Securities together
with the Basic Prospectus. Any reference herethédRegistration Statement or the Prospectus kbhaleemed to refer to and include the
documents, financial statements and schedulespocated by reference therein or deemed to be incatgd by reference therein pursuant to
Item 12 of Form S-3 under the Securities Act, amgl r@ference to any amendment or supplement tRéggstration Statement or the
Prospectus shall be deemed to refer to and in@aglelocuments, financial statements and schedigesly the Company with the
Commission under the Securities Exchange Act o#188 amended (the "Exchange Act"), and so incatpdrby reference or deemed to be
incorporated therein (such incorporated documdimisncial statements and schedules being hereli@dctide "Incorporated Documents").
Notwithstanding the foregoing, for purposes of thigeement any prospectus, prospectus suppleneent,sheet or abbreviated term st
prepared or filed with respect to an offering parsiuto the Registration Statement of a series@fréees other than the Debt Securities shall
not be deemed to have supplemented the Prospectus.

1. REPRESENTATIONS AND WARRANTIES. The Company reggnts and warrants to each of the Underwritets tha



(i) The Registration Statement has been declefiedtive by the Commission and no stop order sudipg the effectiveness of
the Registration Statement is in effect nor, to@enpany's knowledge, are any proceedings for pughose pending before
threatened by the Commission, (ii) as of the eifeafate of the Registration Statement, the Compaetythe applicable
requirements for use of Form S-3 under the Seearfict with respect to the registration under theusities Act of
$2,000,000,000 in aggregate public offering prit®ebt Securities and (iii) as of its effective elathe Registration Statement
met the requirements set forth in Rule 415(a)(lydler the Securities Act and complied in all mateespects with said Rule.

(i) Each document, if any, filed or to be filedrpuant to the Exchange Act and incorporated betmcorporated by reference
in the Prospectus complies or will comply, in aliterial respects, with the applicable provisionthef Exchange Act and the
rules and regulations of the Commission thereur(dgthe Registration Statement and any amendntéetgto, do not and w
not, as of the applicable effective date, contaip antrue statement of a material fact or omittédesa material fact required to
be stated therein or necessary to make the statgitiemein not misleading, (iii) the Registraticat®ment and the Prospectus
comply, and any further amendments or supplemerttsst Registration Statement or the Prospectuscaiitiply, in all materia
respects, with the Securities Act and the Secarhiet Regulations, and the Trust Indenture Act289, as amended (the "Tr
Indenture Act”) and (iv) the Prospectus and anyratment or supplement thereto, do not and will astof the date thereof,
contain any untrue statement of a material facinoit to state a material fact necessary to maksttiements therein, in light
of the circumstances under which they were mademileading; PROVIDED, HOWEVER, that the Compangkes no
representations and warranties (l) as to informationtained in or omitted from the Registrationt&teent or the Prospectus in
reliance upon and in conformity with informatiorriiished in writing to the Company by or on behélthee Underwriters
expressly for use in the Registration Statemeth@®Prospectus or any amendment or supplementdherg2) as to that part
of the Registration Statement that constitutesSttatement of Eligibility and Qualification of theustee (the "Form T3 under
the Trust Indenture Act.

Each of the Company and KFC Corporation, Pizzg la. and Taco Bell Corp. (each a "Principal Sdibsy") has been duly
incorporated and is validly existing and in goaahsling under the laws of its state of incorporatltas the corporate power
and authority to own its property and to condusbitisiness as described in the Prospectus, andyigahlified to transact
business as a foreign corporation and is in goaiditg in each jurisdiction in which the conducttsfbusiness or its
ownership or leasing of property requires suchitjoation, except to the extent that the failurédo®so qualified or in good
standing would not have a material adverse effe¢che Company and its subsidiaries taken as a whdlef the outstanding
shares of capital stock or other securities evittenequity ownership of each Principal Subsidiaaydbeen duly and validly
authorized and issued and are fully paid and neesssble, and are owned by the Company free aadaflany security
interest, claim, lien or encumbrance.

The Indenture has been duly qualified under thestflindenture Act and has been duly authorizeegebed, and delivered by
the Company and (assuming due authorization, eakgtution, and delivery thereof by the Trustee) valid and binding
agreement of the Company, enforceable against ohep@ny in accordance with its terms, except taettient that (x)
enforcement thereof may be limited by (i) the laf®ankruptcy, insolvency, reorganization, fraudilleonveyance,
moratorium, or similar laws relating to or affegfioreditors’ rights generally (whether now or hétezan effect), (ii) laws
limiting rights of indemnity or contribution, orii{i equitable principles of general applicabilitegardless of whether
enforceability is considered in a proceeding at dawn equity) and (y) the waiver contained in $@t®6.12 of the Indenture
may be deemed unenforceable; and the Indenturensafin all material respects to the descripti@rdbf contained in the
Prospectus.

This Agreement has been duly authorized, execatatidelivered by the Company.

The Debt Securities have been duly authorizedwhdn issued, executed, and authenticated in daooe with the provisions
of the Indenture, and delivered to and duly pardricaccordance with the applicable provisionshef Prospectus and this
Agreement, will be entitled to the benefits of thdenture and will be valid and binding obligatimfshe Company,
enforceable against the Company in accordancethagiin respective terms, except to the extent thia¢fforcement thereof
may be limited by (i) the laws of bankruptcy, ingacy, reorganization, fraudulent conveyance, nooitah, or similar laws
relating to or affecting creditors' rights genergihether now or hereafter in effect), (ii) lavimiting rights of indemnity or
contribution, or (iii) equitable principles of gemaéapplicability (regardless of whether enforcdigbis considered in a
proceeding at law or in equity) and (y) the waigentained in Section 6.12 of the Indenture maydsnted unenforceable; and
the Debt Securities will conform in all materiaspects to the description thereof contained irPtfeespectus.

The execution and delivery of this Agreement #radindenture by the Company, the issuance andé#he Debt Securities
and the performance by the Company of its obligationder this Agreement, the Debt Securities aadntienture, as the case
may be, will not conflict with or constitute a boeor violation of or default (with the passagdiofe or otherwise) under (A)
the Restated Articles of Incorporation or By-Lavishee Company, (B) any agreement or other instrurbarding upon the
Company or any of its subsidiaries, which breactiedault would, singly or in the aggregate, haveaderial adverse effect on
the consolidated financial condition or earningshaf Company and its subsidiaries, considered anterprise, (C) any
statute, law or regulation to which the Compangmy of its properties may be subject, which vidatwould, singly or in the
aggregate, have a material adverse effect on theotidated financial condition or earnings of thenfpany and its
subsidiaries, considered as one enterprise, oatipjudgment, order, or decree of any governmdrady, agency, or court
having jurisdiction over the Company or any ofsitsidiaries; and no consent, approval, authoozatr order of or
qualification or registration with any governmerttaldy or agency is, to the Company's knowledgeyjired for the
performance by the Company of its obligations urider Agreement, the Debt Securities or the Indentother than
registration thereof under the Securities Act, digakion of the Indenture under the Trust Indeetiéct and such registratio



or qualifications as may be necessary under the Bky laws or other securities laws of the varistases in which the Debt
Securities may be offered and sold.

H. There has not been any material adverse changieyelopment involving a prospective material adeechange) in the
business, properties, earnings, or financial caondibf the Company and its subsidiaries on a caaat@d basis from that set
forth in the Company's last periodic report filedhathe Commission under the Exchange Act and uhesrand regulations
promulgated thereunder.

I. There are no legal or governmental proceedingslipg or, to the Company's knowledge, threatereedhich the Company or
any of its subsidiaries is a party or to which afiyhe properties of the Company or any of its flibges is subject that is
required to be described in the Registration Statdrar the Prospectus and is not so describedyyoaplicable statute,
regulation, contract, or other document that isinegl to be described in the Registration Stateroettie Prospectus that is
so described.

J. The Company is not and, after giving effect ®affering and sale of the Debt Securities, will be an "investment company"
or an entity "controlled” by an "investment compgras such terms are defined in the Investment Gomyp\ct of 1940, as
amended.

K. KPMG LLP, who has certified certain financial tsments of the Company and its subsidiaries, artaegt Company's
knowledge, independent public accountants as redjtiy the Securities Act and the Securities ActuRemns.

2. PUBLIC OFFERING. The Company is advised by thenfger that the Underwriters propose to make d@gatering of their
respective portions of the Debt Securities as sdtar this Agreement has been entered into asitMiiinager's judgment is advisable.
The terms of the public offering of the Debt Setesi have been provided by the Manager to the Cagnpad are in all material
respects completely set forth in the Prospectus.

3. PURCHASE AND DELIVERY. Except as otherwise proude this Section 3, payment for the Debt Secwitball be made by wi
transfer, of immediately available funds, by thedgrwriters to the order of the Company, at the timforth in this Agreement, upon
delivery to the Manager for the respective accouhtbe several Underwriters of the Debt Securitiegistered in such names and in
such denominations as the Manager shall requegtiting not less than two full business days ptomthe date of delivery.

4. PAYMENT OF EXPENSES. The Company will pay alperses incident to the performance of its obligetionder this Agreement,
including (i) the preparation, printing and filimd the Registration Statement (including finansi@tements and exhibits) as originally
filed and of each amendment thereto, (ii) the prqnaind delivery to the Underwriters of this Agrem) any agreement among
Underwriters, the Indenture and such other docusnasimay be required in connection with the offgrpurchase, sale and delivery
of the Debt Securities, (iii) the preparation, &sce and delivery of the Debt Securities and antfficates for the Debt Securities to
the Underwriters, (iv) the fees and disbursemehtsedCompany's counsel, accountants and othesaidvor agents (including
transfer agents and registrars), as well as treded disbursements of the Trustee and its couw$e¢he qualification of the Debt
Securities under state securities laws or the egiplie laws of any foreign jurisdiction in which tbebt Securities are offered in
accordance with the provisions of Section 6(g) beriecluding filing fees and the reasonable feed disbursements of counsel for
Underwriters in connection therewith and in conimectvith the preparation, printing and deliveryasfy Blue Sky Survey, and any
amendment thereto, (vi) the printing and deliveryhte Underwriters of copies of each preliminarggpectus, any Term Sheet, and
Prospectus and any amendments or supplementsath@igtthe fees charged by nationally recognigtatistical rating organizations
for the rating of the Debt Securities, and (viigtfees and expenses incurred with respect tadtivegl of the Debt Securities on any
securities exchange.

5. CONDITIONS TO CLOSING. The several obligatiorighee Underwriters hereunder are subject to (i)dtvedition that the
representations and warranties of the Company i@ttdnerein are true and correct (or, with resgetiie representations and
warranties contained in Section 1 that are notifijpdilas to materiality, are true and correct imadterial respects) and the Company
has complied with all agreements required by thise&ment or the Indenture on its part to be peréarrand (ii) the following
additional conditions precedent:

A. The Prospectus shall have been filed with the @@sion pursuant to Rule 424(b) within the applieabme period prescribed
for such filing by the Securities Act Regulatiomalan accordance with Section 6(b) hereof; no staer suspending the
effectiveness of the Registration Statement orgary thereof shall have been issued and no pracgéai that purpose shall
have been initiated or threatened by the Commissiod all requests for additional information or gart of the Commission
shall have been complied with to the Manager'somsle satisfaction.

B. OPINION OF COUNSEL EMPLOYED BY THE COMPANY. Onghapplicable Closing Date, the Underwriters shallen
received an opinion of Matthew M. Preston, Esqsotsate General Counsel of the Company, or sudr atbunsel as may be
selected by the Company and agreed to by the Mandated as of the applicable Closing Date, in fard substance
reasonably satisfactory to the Manager to the effed:

I. The Company has been duly incorporated and idlya#xisting and in good standing under the lafthe State of
North Carolina. Each Principal Subsidiary is vajidkisting and in good standing under the lawgo$iate of
incorporation.

II. The Company has the corporate power and authorignter into and perform its obligations under thigeement an



the Indenture and to issue and sell the Debt Séxsri
Ill.  This Agreement has been duly authorized, exeduatnd delivered by the Company.
IV. The Indenture has been duly authorized, execatetidelivered by the Company.
V. The Debt Securities have been duly authorizetheyCompany.

VI. The execution and delivery of this Agreement #imel Indenture by the Company, the issuance aed$ahe Debt
Securities, and the performance by the Compants afliligations under this Agreement, the Debt Sgearand the
Indenture, as the case may be, will not confli¢chvair constitute a breach or violation of or defgwlith the passage of
time or otherwise) under (A) the Restated Articdésncorporation or By-Laws of the Company, (B) gdb to the
Company's compliance with any applicable covenpettaining to its incurrence of unsecured indelbgsdrcontained
therein, any agreement or other instrument bindjpgn the Company or any of its subsidiaries, whieach or default
would, singly or in the aggregate, have a matadakrse effect on the consolidated financial camior earnings of
the Company and its subsidiaries, considered agwteeprise, (C) any statute, law or regulatiowkich the Company
or any of its properties may be subject, or (D3uch counsel's knowledge, after due inquiry, adgioent, order, or
decree of any governmental body, agency, or cawinlg jurisdiction over the Company or any of ibsidiaries,
except that such counsel may state that the opsgoforth in clause (C) of this paragraph (vi)nsited to those
statutes, laws or regulations in effect on the déthis opinion which, in such counsel's expererare normally
applicable to transactions of the type contemplatethis Agreement and such counsel expressesinmogs to the
Blue Sky laws or other securities laws of the vasigtates in which the Debt Securities may be eff@nd sold.

VII. No consent, approval, authorization, or ordéppqualification or registration with any count ather governmental
body or agency is, to such counsel's knowledgeiired, for the performance by the Company of itsgatilons under
this Agreement, the Debt Securities or the Indentather than such registrations or qualificatiassnay be necessary
under the Blue Sky laws or other securities lawghefvarious states in which the Debt Securitieg beaoffered and
sold.

VIIl.  To such counsel's knowledge after due inquihgre is no legal or governmental proceeding pendr threatened, no
statute or regulation, and no agreement, instrunegrdther document to which, in any case, the Gompor any of its
subsidiaries is a party, or by which, in any casg, of the properties of the Company or its subsi€s is bound, that is
required to be described in the Registration Statdrar the Prospectus, or that is required tolbd fis an exhibit to the
Registration Statement, that is not so describdileat.

IX. Each document incorporated, or deemed to berparated, by reference in the Registration Stat¢rmed the
Prospectus, at the time such document was fileld tivéd Commission appeared on its face to be apptefyr responsiv
in all material respects to the requirements offkehange Act and the rules and regulations of2iti@mission
thereunder, except that in each case such couesdlnot express an opinion as to the financiadstants, schedules
and other financial data included or incorporatgddierence in, or excluded from, the Registravatement or the
Prospectus.

In addition, such counsel shall state thatd participated in conferences with officers atteiorepresentatives of the
Company, counsel employed by the Company, repratess of the independent accountants for the Compapresentatives
of the Underwriters and counsel for the Underwsitat which the contents of the Registration Stateérand Prospectus and
related matters were discussed and, although suafsel is not passing upon, and does not assumespgnsibility for, the
accuracy, completeness or fairness of the statanentained in the Registration Statement or tsgactus and has not made
any independent check or verification thereof,fenltasis of the foregoing, no facts have come¢b sounsel's attention that
have led him to believe that the Registration $tatat (including the documents incorporated, or dekto be incorporated, |
reference therein), at the time the Company fited\nnual Report on Form 10-K for the fiscal yeaded December 29, 2001,
contained an untrue statement of a material faohutted to state a material fact required to la¢est therein or necessary to
make the statements therein not misleading orttiealProspectus (including the documents incorpdratedeemed to be
incorporated, by reference therein), as of the dathis Agreement and at the Closing Date, coe@ior contains an untrue
statement of a material fact or omitted or omitstiie a material fact necessary in order to ma&etiatements therein, in light
of the circumstances under which they were mademigleading, except that such counsel need expespinion or belief
with respect to (i) the financial statements, scitesland other financial data included or incorpeidy reference in, or
excluded from, the Registration Statement or tlesgctus or (i) the Form T-1.

OPINION OF COUNSEL TO THE COMPANY. On the ClosiBate, the Underwriters shall have received aniopifrom
Mayer, Brown, Rowe & Maw, counsel to the Comparsated as of the applicable Closing Date, in form sulgistance
reasonably satisfactory to the Manager to the effex:

I. Assuming the Indenture has been duly authoriegdcuted, and delivered by the Company and, asgutie
authorization, valid execution, and delivery by Tirastee, the Indenture is a valid and binding exgrent of the
Company, enforceable against the Company in acnoedaith its terms, except to the extent that (fpecement
thereof may be limited by (i) the laws of bankryptimsolvency, reorganization, fraudulent conveyamoratorium, or
similar laws relating to or affecting creditorgihits generally (whether now or thereafter in ejfgdd laws limiting



rights of indemnity or contribution, or (iii) eqaible principles of general applicability (regardle$ whether
enforceability is considered in a proceeding at dain equity) and (y) the waiver contained in $@t6.12 of the
Indenture may be deemed unenforceable.

II. Assuming the Debt Securities have been duly auzkd by the Company, when issued, executed, atidaticated in
accordance with the provisions of the Indenture, @elivered to and duly paid for in accordance wlith applicable
provisions of the Prospectus and this AgreemeatDibt Securities will be entitled to the benafitshe Indenture and
will be valid and binding obligations of the Compaenforceable against the Company in accordanttetheir
respective terms, except to the extent that (XQreeiment thereof may be limited by (i) the lawdahkruptcy,
insolvency, reorganization, fraudulent conveyameeratorium, or similar laws relating to or affegtioreditors' rights
generally (whether now or hereafter in effect), l@iwvs limiting rights of indemnity or contributigor (iii) equitable
principles of general applicability (regardlessadfether enforceability is considered in a procegdinlaw or in equity’
and (y) the waiver contained in Section 6.12 ofltftdenture may be deemed unenforceable.

lll.  The statements in the Prospectus under théaraptDescription of the Debt Securities" and "Drigstton of Notes,"
insofar as they purport to summarize certain piows of the Indenture and the Debt Securitiesjraedl material
respects accurate summaries of such provisionst@aiige extent that such statements constituteensatt law,
summaries of legal matters, legal proceedingsgalleonclusions, are accurate and complete in aférial respects.

IV. The Registration Statement (excluding the docotméncorporated, or deemed to be incorporatedefgrence therein),
at the time the Registration Statement becametefée@nd the Prospectus (excluding the documewtsporated, or
deemed to be incorporated, by reference theresnjf the date of this Agreement and at the CloBiatg, each appear
on its face to be appropriately responsive in alterial respects to the requirements of the Séesidtct and the rules
and regulations of the Commission thereunder aad thst Indenture Act, except that in each cash saansel need
not express an opinion as to (i) the documentsrpaated, or deemed to be incorporated, by referanthe
Registration Statement or the Prospectus, (iifittecial statements, schedules and other finadeitd included or
incorporated by reference in, or excluded from,Rlegistration Statement or the Prospectus oh@)Rorm T-1.

V. The execution and delivery of this Agreement i)y Company, the issuance and sale of the Debti8espand the
performance by the Company of its obligations urnisr Agreement, the Debt Securities and the Indenas the case
may be, will not conflict with or constitute a bokeor violation of or default (with the passagdiofe or otherwise)
under (A) the Restated Articles of IncorporatiorBgrLaws of the Company or (B) subject to the Compa
compliance with any applicable covenants pertaiminigs incurrence of unsecured indebtedness awedaiherein, any
agreement or other instrument binding upon the Gompr any of its subsidiaries that is filed asahibit to the
Company's Annual Report on Form 10-K for the yeatesl December 29, 2001, which breach or defaultdysingly
or in the aggregate, have a material adverse affettte consolidated financial condition or earsinfithe Company
and its subsidiaries, considered as one enterprise.

In addition, such counsel shall state thay theeve participated in conferences with officerd ather representatives of the
Company, counsel employed by the Company, repratess of the independent accountants of the Cognpapresentatives
of the Underwriters and counsel for the Underwsitat which the contents of the Registration Statgrand Prospectus and
related matters were discussed and, although samafsel is not passing upon, and does not assumeegpynsibility for, the
accuracy, completeness or fairness of the statangentained in the Registration Statement or tsgactus (other than as
provided in subparagraphs (iii) and (iv) above) hade made no independent check or verificatioretifeon the basis of the
foregoing, no facts have come to such counsedéstidn that have led them to believe that the Remgien Statement
(excluding the documents incorporated, or deemdx timcorporated, by reference therein), at the tine Company filed its
Annual Report on Form 10-K for the fiscal year eshilecember 29, 2001, contained an untrue stateofieniaterial fact or
omitted to state a material fact required to beedtéherein or necessary to make the statementsitheot misleading or that
the Prospectus (excluding the documents incorpdratedeemed to be incorporated, by referenceitijeies of the date of this
Agreement and at the Closing Date, contained otadms an untrue statement of a material fact ottechior omits to state a
material fact necessary in order to make the seésrtherein, in light of the circumstances undeictvthey were made, not
misleading, except that such counsel need expresginion or belief with respect to (i) the docurtseimcorporated, or deem
to be incorporated, by reference in the Registnaitatement or the Prospectus, (ii) the finandaksnents, schedules and o
financial data included or incorporated by refeeeim; or excluded from, the Registration Stateneerthe Prospectus or (iii)
the exhibits to the Registration Statement, inecigdhe Form T-1.

OPINION OF UNDERWRITERS' COUNSEL. On the applicaBlesing Date, the Underwriters shall have recemedpinior
from counsel to the Underwriters, dated as of fhygieable Closing Date, and in form and substamtisfactory to the
Underwriters.

OFFICER'S CERTIFICATE. On the applicable Closibate, the Underwriters shall have received a deati# signed by an
officer of the Company, dated the Closing Datehweffect that (i) the representations and waieardf the Company
contained in Section 1 hereof are true and cofogctvith respect to the representations and wéesigontained in Section 1
that are not qualified as to materiality, true aodrect in all material respects) with the samedand effect as though
expressly made at and as of the date of suchicatéfand (ii) the Company has complied with ateagnents and satisfied all
conditions required by this Agreement or the Indembn its part to be performed or satisfied girar to the date of such
certificate.



F. COMFORT LETTER. On the date hereof, the Underwsitdrall have received a letter (an "Auditor's Li&ttfom KPMG LLP

("KPMG"), or such other independent certified palaccountants as may be selected by the Compary @& such other
independent certified public accountants that tearéfied the financial statements covered by gopliaable Auditor's Letter
each, successively, the "Company's Auditors"),dlateof the date hereof and in form and substasasonably satisfactory to
the Underwriters, containing statements and inféionaof a type ordinarily included in accountarit®mfort letters" to
underwriters with respect to the financial statetsamd certain financial information (including,thout limitation, any pro
forma financial statements and pro forma finanicidrmation) contained or incorporated by refereimcthe Registration
Statement and the Prospectus; and, if financigstants for any assets, business or entity acgqbiréde Company are
included or incorporated by reference in the Regfisin Statement or the Prospectus, the Undensrileall have received a
similar "comfort letter" from the Company's Audipdated as of the date hereof, and in form anstanbe reasonably
satisfactory to the Underwriters, with respectuobsfinancial statements and any financial infororatvith respect to such
assets, business or entity, as the case may b@jroeah or incorporated by reference in the RedistieéStatement and the
Prospectus. Without limitation to the foregoing thtter delivered by the Company's Auditors shtalte that nothing has come
to their attention that caused them to believe délhat specified date not more than five days pddhe date of such letter, there
was any change in the outstanding capital stockefCompany or any increase in consolidated long-tiebt of the Company
or any decrease in the stockholders' equity oftbmpany, in each case as compared with the amshaoten on the most
recent consolidated balance sheet of the Compawyporated by reference in the Registration Stat¢rmed Prospectus or,
during the period from the date of such balancetstrea specified date not more than five daysrpiadhe date of such letter,
there were any decreases, as compared with thespamding period in the preceding year, in conatdid net sales and
operating revenues or net income of the Comparggpbin each such case as set forth in or conteéetpley the Registration
Statement and Prospectus or except for such erospnumerated in such letter as shall have baeedtp by the
Underwriters and the Company.

SUBSEQUENT DELIVERY OF COMFORT LETTER. On the &pgble Closing Date, the Underwriters shall haseeived
from each firm of independent public accountantg&ctvidelivered a letter pursuant to subsectionf(this Section, dated as of
the applicable Closing Date, to the effect thay tteaffirm the statements made in the letter fumedspursuant to subsection (f)
of this Section, except that the specified daterrefl to shall be a date not more than five daigs p the applicable Closing
Date.

OTHER DOCUMENTS. On the applicable Closing Dat,nsel to the Underwriters shall have been fugdskith such
documents and opinions as such counsel may redgaeghire for the purpose of enabling such coutsg@lass upon the
issuance and sale of Debt Securities as hereiregiated and related proceedings, or in order itbeeee the accuracy and
completeness of any of the representations ancanies or the fulfillment of any of the conditionsrein contained.

6. COVENANTS OF THE COMPANY. In further consideratiof the agreements of the Underwriters contalrezdin, the Company
covenants as follows:

A.

NOTICE OF CERTAIN EVENTS. The Company will pronhyptadvise the Manager of (i) the filing and effeetness of any
amendment to the Registration Statement otherliasirtue of the Company's filing any report reguirto be filed under the
Exchange Act and the filing of any supplement & Bnospectus other than any amendment or supplegaiatihg solely to an
offering of securities other that the Debt Secesiti(ii) any request by the Commission for any ain@mnt to the Registration
Statement, for any amendment or supplement torbgpBctus, or for any additional information frame tCompany (other the
any such request relating to an offering of semsrivther than the Debt Securities), (i) the é&asze by the Commission of any
stop order suspending the effectiveness of thesdRatjon Statement or preventing or suspendingifieeof any Prospectus
relating to the Debt Securities or the institut@rthreatening of any proceeding for any such psepand (iv) the receipt by t
Company of any natification with respect to thepmrssion of the qualification of the Debt Securifi@ssale in any jurisdiction
or the initiation or threatening of any proceediagsuch purpose. The Company will use reasondfdet®to prevent the
issuance of any such stop order or notice of suspef qualification and, if issued, to obtainsa®n as reasonably possible
the withdrawal thereof.

NOTICE OF CERTAIN PROPOSED FILINGS. During theripd from the date of this Agreement to and inahggihe last
Closing Date, at or prior to the filing by the Coamy of any amendment to the Registration Statewreot any supplement to
the Prospectus (other than any amendment or supptalating solely to an offering of securitiehatthan the Debt
Securities), or any document the Company is requodile pursuant to Section 13(a), 13(c), 1416(d) of the Exchange Act,
the Company will furnish the Manager and the Undgens with copies of any such amendment or suppigrar other
documents in a reasonable amount of time priouth proposed filing and will not file any such dowent to which the
Manager shall reasonably object, unless, in thgmeht of the Company or its counsel, such amendoresupplement or oth
document is necessary to comply with law. Subjethé foregoing sentence, the Company will promgélyse each applicable
supplement to the Prospectus to be filed withamsmitted for filing with the Commission in acconda with Rule 424(b) or
424(c) under the Securities Act or pursuant to sather rule or regulation of the Commission as ttleemed appropriate by
the Company.

COPIES OF THE REGISTRATION STATEMENT AND THE PRBBCTUS. The Company will furnish (in New York) to
the Underwriters, without charge, one original sidrcopy of the Registration Statement (includinhileits) and all
amendments thereto that shall become effectiveaamdany copies of the Prospectus, any documertagiiorated by referen
therein, and any supplements and amendments thesee Underwriters may reasonably request, ih ease within a
reasonable period of time following the date onalitthis Agreement is executed and delivered byChmpany and th



7.

Manager, or the date on which such document beceffsive, or the date on which such documen¢dgiested by the
Underwriters, as applicable.

REVISIONS OF REGISTRATION STATEMENT AND PROSPECSU- MATERIAL CHANGES. If, at any time when a
prospectus relating to the Debt Securities is meguio be delivered under the Securities Act bylthderwriters, any event
occurs or condition exists as a result of whichRhespectus would include an untrue statementadterial fact, or omit to
state a material fact necessary to make the statsrtieerein, in light of the circumstances undeiciithey were made, not
misleading, or if for any reason it is necessargrteend or supplement the Prospectus or to file uth@eExchange Act any
document incorporated by reference in the Prospéntarder to comply with the Securities Act, thecBange Act or the Trust
Indenture Act, or the respective rules and reguatiof the Commission thereunder, or any othericgge law, the Company
will promptly notify the Underwriters, by telephone by facsimile (in either case with written canfation from the Company
by mail), and will promptly prepare and, subjecStection 6(b), cause to be filed with the Commissh®e appropriate
documents or appropriate amendment or supplemehéetBegistration Statement or the Prospectusieasase may be, and
will supply without charge to the Underwriters azapy of a signed copy of any such amended Redmtr&tatement and will
supply without charge to the Underwriters as maspies of any such amended or supplemented Prospastine Underwrite
may from time to time reasonably request.

COMPLIANCE WITH EXCHANGE ACT. The Company, durinige period when the Prospectus is required toehieated
under the Securities Act or the Exchange Act, eolinply, in a timely manner, with all applicable ug@ments under the
Exchange Act relating to the filing with the Comsian of the Company's reports pursuant to Sectifa)113(c) or 15(d) of
the Exchange Act and, if then applicable, the Camjsaproxy statements pursuant to Section 14(#)eoExchange Act.

EARNINGS STATEMENT. The Company will make gendgravailable to its security holders earnings stegnts that satisfy
the provisions of Section 11 (a) of the Securifiesand Rule 158 promulgated thereunder.

BLUE SKY QUALIFICATIONS. The Company will, withugh assistance from the Underwriters as the Compaayy
reasonably request, endeavor to qualify the Debui&tees for offer and sale under the Blue Sky lawsther securities laws of
such jurisdictions as the Underwriters shall reabbnrequest and will maintain such qualificatidosas long as required with
respect to the offer, sale, and distribution of Elebdt Securities; PROVIDED, HOWEVER, that the Compahall not be
obligated to register or qualify as a foreign cogtion or take any action which would subject ijggneral service of process in
any jurisdiction where it is not now subject.

SUSPENSION PERIOD. During the period from theedaftthis Agreement to and including the last GigdDate, the
Company shall not offer, sell, contract to selbtrerwise dispose of any debt securities of the @om which mature more
than one year after the last Closing Date and waiehsubstantially similar to the Debt Securitighout the prior written
consent of the Manager.

INDEMNIFICATION AND CONTRIBUTION.

A.

The Company agrees to indemnify and hold eachedmidter and each person, if any, who controls adéswriter within the
meaning of either Section 15 of the Securities@cbection 20 of the Exchange Act, harmless frochageinst any and all
losses, claims, damages, or liabilities as incyiirebfar as such losses, claims, damages, olitie®iand actions in respect
thereof) arise out of, are based upon, or are damg@ny untrue statement or allegedly untrue staie of a material fact
contained in the Registration Statement or thegmsis or in any amendment or supplement there&rjse out of, are based
upon or are caused by any omission or alleged @mni$s state therein a material fact required tata¢ed therein or necessary
to make the statements therein not misleading fteeéompany agrees to reimburse each such indemérty for any
reasonable legal or other expenses reasonablyr@ttby them in connection with investigating oretefing any such loss,
claim, damage, liability, or action as such expsrae incurred; PROVIDED, HOWEVER, that the Compwaiili/not be liable
to the extent that such losses, claims, damagdisbdlities (or actions in respect thereof) ariae of, are based upon, or are
caused by (i) any untrue statement or omissiolleged untrue statement or omission made in reéiarmpon the Form T-1, (ii)
any untrue statement or omission or alleged urdtatzment or omission included in or omitted frdva Registration Stateme
or the Prospectus in reliance upon and in confgrimith information furnished to the Company by orlzehalf of the
Underwriters in writing expressly for use in thegidtration Statement or the Prospectus or any amentlor supplement
thereto, or (iii) any untrue statement or omissiorlleged untrue statement or omission in theipiehry prospectus if such
untrue statement or omission or alleged untruestant or omission is corrected in the Prospectdsfahaving previously
been furnished by or on behalf of the Company withies of such Prospectus, the Underwriters thexetsfiled to deliver suc
Prospectus, prior to or concurrently with the sdla Debt Security or Debt Securities to the pessserting such loss, claim,
damage, or liability who purchased such Debt SgcoriDebt Securities which are the subject thefewh the Underwriters.

Each Underwriter severally (and not jointly) aggeo indemnify and hold harmless the Companyliiectors, its officers who
sign the Registration Statement, and each perkanyj who controls the Company within the mearohgither Section 15 of
the Securities Act or Section 20 of the Exchangg #cthe same extent as the foregoing indemnégnfthe Company to the
Underwriters, but only with respect to such lossksEms, damages, and liabilities (and actionsespect thereof) that arise out
of, are based upon, or are caused by any untrtesrstat or omission or allegedly untrue statemernoission included in or
omitted from the Registration Statement or the peotus in reliance upon and in conformity with mmfiation furnished to the
Company by or on behalf of such Underwriter in ingtexpressly for use in the Registration Stateroerhe Prospectus or a
amendment or supplement thereto.



C. Incase any proceeding (including any governniémgastigation) shall be instituted involving apgrson in respect of which
indemnity may be sought pursuant to either pardg(apor (b) of this Section 7, such person (tmelémnified party") will
promptly notify the person against whom such indiggmay be sought (the "indemnifying party") in timg and the
indemnifying party, upon request of the indemnifpadty, will retain counsel reasonably satisfactoryhe indemnified party -
represent the indemnified party and any othersntbemnifying party may designate in such proceeding will pay the fees
and disbursements of such counsel related to swae@ding. In any such proceeding, any indemnifizdy will have the right
to retain its own counsel, but the fees and exmeatsuch counsel will be borne by the indemnifiadty unless (i) the
indemnifying party and the indemnified party shedlve mutually agreed to the retention of such celumrs(ii) the named
parties to any such proceeding (including any imgésl parties) include both the indemnifying pawhéther or not the
indemnifying party was an original named partyuolsproceeding) and the indemnified party and sndbmnified party shall
have been advised by counsel that there may balastpotential conflicts of interest between théamnifying party and the
indemnified party including situations in which thanay be one or more legal defenses availableetiniemnified party
which are different from, or additional to, thosaiable to the indemnifying party. It is undersdabat the indemnifying party
will not, in connection with any proceeding or stavgially similar or related proceedings in the sgarisdiction, be liable for
the fees and expenses of more than one separatérfiaddition to any local counsel) for all suddémnified parties and that
all such reasonable fees and expenses will be tegeld as they are incurred. Such firm will be desigd in writing by the
Manager (in the case of parties indemnified purstmthe second preceding paragraph) or by the @omfin the case of
parties indemnified pursuant to the first precegiagagraph), as the case may be. The indemnifyanty pill not be liable for
any settlement of any claim, action or proceediffigcéed without its written consent, but if settith such consent, or if the
shall be a final judgment for the plaintiff, thelamnifying party agrees to indemnify the indemnifparty from and against
any loss or liability by reason of such settlemanjudgment. No indemnifying party will, withoutetprior written consent of
the indemnified party, effect any settlement or poomise of or consent to the entry of any judgnveittt respect to any
pending or threatened claim, action or proceedingspect of which any indemnified party is or cbinhve been a party and
indemnity or contribution could have been soughebeder by such indemnified party, unless suchese¢nt, compromise or
judgment (i) includes an unconditional releaseuzthsindemnified party from all liability on claintkat are the subject matter
of such proceeding and (ii) does not include astant as to, or an admission of fault, culpabditya failure to act by, the
indemnified party. Any provision of this paragrafgf to the contrary notwithstanding, no failuredyindemnified party to
notify the indemnifying party as required hereunddk relieve the indemnifying party from any lidity it may have had to an
indemnified party otherwise than under Section 8¢p).

D. If the indemnification provided for in paragrafd) or (b) of this Section 7 is unavailable to adeémnified party or is
insufficient in respect of any losses, claims, dgesa or liabilities referred to therein, then esatemnifying party under such
paragraph, in lieu of indemnifying the indemnifigalrty thereunder, will contribute to the amountpai payable by such
indemnified party as a result of such losses, damlamages, or liabilities (i) in such proportienisiappropriate to reflect the
relative benefits received by the Company, on tieltand, and the Underwriters, on the other, ftoenoffering of Debt
Securities by the Underwriters, or (ii) if the a&l&ion provided by clause (i) is not permitted ppléecable law, in such
proportion as is appropriate to reflect not only thlative benefits referred to in clause (i) abbuealso the relative fault of the
Company, on the one hand, and the Underwriterth®@other, in connection with the statements orssions that resulted in
such losses, claims, damages, or liabilities, dsaseany other relevant equitable consideratidih relative benefits received
by the Company, on the one hand, and the Undengsrioe the other, in connection with the offeririgdebt Securities by the
Underwriters will be deemed to be in the same prtigo as the total net proceeds received by the 2oy from the offering
of such Debt Securities bears to the total disant commissions received by the Underwriters filtenCompany in respect
thereof. The relative fault of the Company, ondhe hand, and of the Underwriters, on the othdl bgidetermined by
reference to, among other things, whether the erdrwallegedly untrue statement of a material éa¢che omission or alleged
omission to state a material fact relates to infatiam supplied or to be supplied by the Companlyyothe Underwriters and tl
parties' relative intent, knowledge, access tormftion, and opportunity to correct or prevent ssigtement or omission.

E. The Company and the Underwriters agree thattidvoot be just or equitable if contribution pumstito paragraph (d) above
were determined by pro rata allocation or by ameotnethod of allocation that does not take accofitite equitable
considerations referred to therein. The amount pajgayable by an indemnified party as a resutheflosses, claims, damag
and liabilities referred to in paragraph (d) abewk be deemed to include, subject to the limitacset forth above, any
reasonable legal or other expenses reasonablyr@ttby such indemnified party in connection withdstigating or defending
any such action or claim. Any other provisionsho$tSection 7 to the contrary notwithstanding ¢)Underwriter shall be
required to contribute any amount in excess oftheunt by which the total price at which the apgilie Debt Securities
underwritten by it and distributed to the publicreveffered to the public exceeds the amount ofdamages which such
Underwriter has otherwise been required to payelagon of such untrue or alleged untrue statemesrhigsion or alleged
omission and (ii) no person guilty of fraudulensmeipresentation (within the meaning of Section)1df(fthe Act) shall be
entitled to contribution from any person who was guilty of such fraudulent misrepresentation. Dhégations of the
Underwriters of Debt Securities in this subsecfidnto contribute are several in proportion to thiespective underwriting
obligations with respect to such securities andaiat.

F. The remedies provided for in this Section 7 areaxclusive and will not limit any rights or reniesl that may otherwise be
available to any indemnified party at law or in igu

8. TERMINATION. The Underwriters may terminate thigreement immediately upon notice to the Compargtiny time prior to tr
Closing Date, (i) there shall have occurred (A) araterial adverse change (or development involaipgospective material adverse
change) in the business, properties, earningsnandial condition of the Company and its subsid@pn a consolidated basis, (B)
suspension or material limitation of trading in tBempany's capital stock by the Commission or thevNork Stock Exchange, In
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11.
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(the "NYSE"), or (C) any decrease by Moody's IngesServices, Inc. or Standard & Poor's Corporatiith respect to the ratings of
any of the debt securities issued or guarantegdddoompany or any public announcement by any sugénization to the effect that
it has placed any debt securities issued or gusedrity the Company on what is commonly termed aclwést" with negative
implications (the events described in the foregailagises (A) through (C) the "Company-Specific Eg®nthe effect of any of which
Company-Specific Events shall have made it impcable, in the reasonable judgment of the Managenarket such Debt Securities,
or (ii) there shall have occurred (A) any suspemsiomaterial limitation of trading in securitiesrggrally on the NYSE or the
establishment of minimum prices on the NYSE, (Blealaration of a general moratorium on commeraalking activities in New
York by either federal or New York State authostier (C) any outbreak or material escalation atitibes or other national or
international calamity or crisis (the events ddsauliin the foregoing clauses (A) through (C) theafkét Events"), the effect of any of
which Market Events (other than the Market Eversctided in Clause (B), which shall not be subjedhe following qualification)
shall have made it impracticable, in the reasonplolgment of the Manager, to market such Debt Séeswr

DEFAULTING UNDERWRITERS. If on the Closing Dadg@y one or more of the Underwriters shall fail @fiuse to purchase Debt
Securities that it has or they have agreed to @selon such date, and the aggregate amount of32ehtities which such defaulting
Underwriter or Underwriters agreed but failed dused to purchase is not more than one-tenth cdgigeegate amount of the Debt
Securities to be purchased on such date, the bit@erwriters shall be obligated severally in thegartions that the amount of Debt
Securities set forth opposite their respective raammve bears to the aggregate amount of DebtiSesset forth opposite the names
of all such nordefaulting Underwriters, or in such other propars@s the Manager may specify, to purchase the ®sthirities whic
such defaulting Underwriter or Underwriters agreatfailed or refused to purchase on such datm the Closing Date any
Underwriter or Underwriters shall fail or refuseparchase Debt Securities and the aggregate ambl@bt Securities with respect
which such default occurs is more than one-tenth@figgregate amount of Debt Securities to behaged on such date, and
arrangements satisfactory to the Manager and thep@oy for the purchase of such Debt Securitiesiarenade within 36 hours after
such default, this Agreement shall terminate withi@ility on the part of any non-defaulting Undeiter or the Company. In any
such case either the Manager or the Company sinad! the right to postpone the Closing Date bubiewent for longer then seven
days, in order that the required changes, if anyhé Registration Statement and in the Prospexctiursany other documents or
arrangements may be effected. Any action takennuthéieparagraph shall not relieve any defaultingderwriter from liability in
respect of any default of such Underwriter undes &greement.

SURVIVABILITY. The respective indemnities, agraents, representations, warranties and othenstats of the Company and the
several Underwriters, as set forth in this Agreenoemrmade by or on behalf of them, respectivelyspant to this Agreement, shall
remain in full force and effect, regardless of amyestigation (or any statement as to the reshéiseiof) made by or on behalf of any
Underwriter or any controlling person of any Undeter, or the Company, or any officer or directorcontrolling person of the
Company, and shall survive delivery of and paynfenthe Debt Securities.

CERTAIN OBLIGATIONS. If this Agreement shall berminated pursuant to Section 8 hereof, the Compghall not then be under
any liability to any Underwriter with respect taetbebt Securities except as provided in Secticasd47 hereof; but, if for any other
reason (other than a default by the Underwritedeusection 9 hereof) Debt Securities are not dedid by or on behalf of the
Company as provided herein, the Company will reirmbuhe Underwriters through the Manager for aftaftpocket expenses
approved in writing by the Manager, including fe@sl disbursements of counsel, reasonably incurédebUnderwriters in making
preparations for the purchase, sale and delivesuolfi Debt Securities, but the Company shall tleeartaler no further liability to any
Underwriter with respect to such Debt Securitiesegt as provided in Sections 4 and 7 hereof.

NOTICES. In all dealings hereunder, the Manapail act on behalf of each of the Underwriter®ebt Securities, and the parties
hereto shall be entitled to act and rely upon datement, request, notice or agreement on behalfiptUnderwriter made or given by
the Manager.

Except as otherwise specifically provided herall communications hereunder will be in writingd shall be deemed to have been
duly given if delivered by hand, mailed via Expré&4ail, deposited with Federal Express or any natilyrrecognized commercial
courier service for "next day" delivery, or tele@pand confirmed in writing (by telecopied facderor otherwise) to the respective
addresses or telecopier numbers set forth on ¢imatsire page hereto, or to such other addresseaofger number as either party may
hereafter designate to the other in writing; predgdhowever, that any notice to an Underwriter pain$ to Section 7(c) hereof shall be
delivered in a manner provided above to such Undemat its address set forth in its Underwrit€gestionnaire, or telex
constituting such Questionnaire, which addresshelsupplied to the Company by the Manager uponestqAny such statements,
requests, notices or agreements shall take effext teceipt thereof.

SUCCESSORS; NON-TRANSFERABILITY. This Agreemaiill inure to the benefit of and be binding upte parties hereto, their
respective successors, and the officers, direcaoi controlling persons referred to in Sectioreebf. No other person will have any
right or obligation hereunder. Neither party tasthigreement may assign its rights hereunder witttmutvritten consent of the other
parties.

COUNTERPARTS. This Agreement may be signed inrammber of counterparts, each of which will beoaiginal, with the same
effect as if the signatures thereto and hereto wpom the same instrument.

TIME OF THE ESSENCE. Time shall be of the essanith respect to this Agreement. As used herdinsihess day" shall mean any
day when the Commission's office in Washington, .s®@pen for business.

APPLICABLE LAW. This Agreement will be governed layd construed in accordance with the laws of th&eSif New York



including without limitation, New York General Ogltions Law Section 5-1401.

17. HEADINGS. The headings of the sections of thige®ement have been inserted for convenience aferefe only and will not affect
the construction of any of the terms or provisibegeof.

Exhibit 4.1

YUM! BRANDS, INC.

OFFICERS' CERTIFICATE

Pursuant to Section 2.1 and Section 2.3(#)efndenture, dated as of May 1, 1998 (the "Ingieri}, between YUM! Brands, Inc.
(formerly TRICON Global Restaurants, Inc.), a No&throlina corporation (the "Company"), and Bank @nest Company, N.A., as
successor trustee (the "Trustee"), the undersigdedise L. Ramos, Senior Vice President and Treasiirthe Company, and Matthew M.
Preston, Vice President and Associate General @ohshe Company hereby certify on behalf of tr@rpany as follows:

1.

AUTHORIZATION. The establishment of a seriesSefcurities of the Company has been approved ahadrgzed in accordance with
the provisions of the Indenture pursuant to a regwi adopted by the Board of Directors of the Campon September 22, 1997.

COMPLIANCE WITH COVENANTS AND CONDITIONS PRECEDEN All covenants and conditions precedent proviftedn
the Indenture relating to the establishment ofrees®f Securities have been complied with.

TERMS. The terms of the series of Securitieal#isthed pursuant to this Officers' Certificatelsba as follows:

VI.

TITLES. The title of the series of Securitissthe "7.70% Senior Notes due July 1, 2012" (thetéN").

AGGREGATE PRINCIPAL AMOUNT. The aggregate pripal amount of the Notes which may be authenticateti
delivered pursuant to the Indenture (except foreNdt) authenticated and delivered upon registnatifctransfer of, or in
exchange for, or in lieu of, other Notes pursuaréctions 2.8, 2.9, 2.11, 3.6, 9.5 or 10.3 ofitickenture or (ii) which,
pursuant to Section 2.4 of the Indenture, are ddameer to have been authenticated and delivesdditially limited to
$400,000,000, subject, however to the Companytd taincrease such limit upon the delivery totilustee of an Officers'
Certificate specifying a higher amount.

REGISTERED SECURITIES IN BOOK-ENTRY FORM. Thyotes will be issued in book-entry form ("Book-Bniotes")
and represented by one or more global notes (theb&BENotes") in fully registered form, without qeans. The initial
Depositary with respect to the Global Notes willTde Depository Trust Company, New York, New YOHRTC"), as
Depositary for the accounts of its participantsl@w as the Depositary for a Global Note, or tisninee, is the registered
owner of the Global Note, the Depositary or its e, as the case may be, will be considered tleeosmer or holder of the
Notes in book-entry form represented by such Gldlmé for all purposes under the Indenture. BookyENotes will not be
exchangeable for Notes in definitive form ("Defimi Notes") except that, if the Depositary withpest to any Global Note or
Notes is at any time unwilling or unable to cont@ras Depositary and a successor Depositary isppoised by the Company
within 90 days, the Company will issue Definitivetds in exchange for the Book-Entry Notes represthy any such Global
Note or Notes. In addition, the Company may attime and in its sole discretion determine not teeha Global Note or
Notes, and, in such event, will issue Definitivetéin exchange for the Book-Entry Notes represebyesuch Global Note or
Notes in accordance with the provisions of SecBidhof the Indenture.

PERSONS TO WHOM INTEREST PAYABLE. Interest wilk payable to the Person in whose name a Noggistered at
the close of business (whether or not a Busineg$ @athe Regular Record Date with respect to dmte, except for interest
payable on a Note surrendered for redemption a@®rhtin paragraph (viii) below.

STATED MATURITY. The principal amounts of the Neteill be payable on July 1, 2012, subject to earédemption as s
forth in paragraph (viii) below.

RATE OF INTEREST; INTEREST PAYMENT DATES; REGULIR RECORD DATES; ACCRUAL OF INTEREST. The
Notes will bear interest at the rate of 7.70% peruam. Interest on the Notes will be payable semialinin arrears January 1
and July 1 of each year (each, an "Interest Paydat&"), commencing on January 1, 2003. The RedRéaord Date shall be
December 15 or June 15 (whether or not a Businag$, @s the case may be, next preceding such shteéeyment Date. Tt



VIL.

VIII.

Notes will bear interest from June 28, 2002, onfithe most recent Interest Payment Date to whitglrést has been paid or
duly provided for until the principal thereof isigar made available for payment. Interest paymeh#dl be the amount of
interest accrued from and including the most retmetest Payment Date in respect of which intenastbeen paid or duly
provided for (or from and including June 28, 20@20 interest has been paid or duly provided f@hwespect to such Note),
to but excluding the next succeeding Interest PaiyDate.

PLACE OF PAYMENT; REGISTRATION OF TRANSFER ANEXCHANGE; NOTICES TO COMPANY. Payment of the
principal of and interest on the Notes will be matiéhe Corporate Trust Office of the Trustee i Borough of Manhattan,
The City of New York, or at any other office or agy designated by the Company for such purposejged, that at the
option of the Company, payment of interest may beeby check mailed to the address of the Perdittedrthereto as such
address shall appear in the register of Securaied;provided, further, that the Holder of the datball be entitled to receive
payments of principal of and interest on the Ndwesvire transfer of immediately available fundsaffpropriate wire transfer
instructions have been received in writing by tmastee not less than 15 days prior to the applkcphlment date.

The Notes may be presented for exchange @stnation of transfer at the Corporate Trust Qffaf the Trustee in the
Borough of Manhattan, The City of New York, or la¢ toffice of any transfer agent hereafter desighbiethe Company for
such purpose. Notices and demands to or upon the@uy in respect of the Notes and the Indenture lmeagerved at YUM!
Brands, Inc., 1441 Gardiner Lane, Louisville, Kehky 40213, Attention: Treasurer.

REDEMPTION. The Notes are not entitled to any nzacy redemption or sinking fund payments. Howettez,Notes will b
redeemable, at the option of the Company, in whbkny time or in part from time to time, at a Regéon Price equal to the
greater of (i) 100% of the principal amount of thetes to be redeemed and (ii) the sum of the ptesdnes of the Remaining
Scheduled Payments (as defined herein) on the Nwtes redeemed discounted to the date of redempiioa semiannual
basis (assuming a 360-day year consisting of tw@lsday months), at the Treasury Rate (as defieeel) plus 45 basis
points, plus, in each case accrued interest therethe date of redemption; provided, however, thatinstallments of interest
whose Stated Maturity is prior to the relevant Repgéon Date shall be payable to the Holders of Suetes, or one or more
Predecessor Securities, of record at the closesihbss on the relevant Regular Record Date.

"Comparable Treasury Issue" means the Unitaté$ Treasury security selected by an Indeperdeestment Banker as
having a maturity comparable to the remaining tefrihe Notes to be redeemed that would be utiliaethe time of selection
and in accordance with customary financial praciicg@ricing new issues of corporate debt secuwritecomparable maturity
the remaining term of such Notes. "Independentdtmaent Banker" means one of the Reference Tredsemlers (as defined
herein) appointed by the Company.

"Comparable Treasury Price" means, with retsfgeany Redemption Date, (i) the average of tldealnid asked prices for the
Comparable Treasury Issue (expressed in each saspearcentage of its principal amount) on thelthirsiness day preceding
such Redemption Date, as set forth in the dailiyssizal release (or any successor release) pualibly the Federal Reserve
Bank of New York and designated "Composite 3:30. guotations for U.S. Government Securities" grifisuch release (or
any successor release) is not published or doesontdin such prices on such business day, (Aatkeeage of the Reference
Treasury Dealer Quotations for such Redemption ,Cxter excluding the highest and lowest such Refeg Treasury Dealer
Quotations, or (B) if the Trustee obtains fewemntfaur such Reference Treasury Dealer Quotatidvesaverage of all such
Quotations. "Reference Treasury Dealer Quotatiomsins, with respect to each Reference TreasuryeDaad any
Redemption Date, the average, as determined birtietee, of the bid and asked prices for the CoaiparTreasury Issue
(expressed in each case as a percentage of itsgalimamount) quoted in writing to the Trustee bgls Reference Treasury
Dealer at 5:00 p.m. on the third business day piiagesuch Redemption Date.

"Reference Treasury Dealer" means each oh&aicSmith Barney Inc., J.P. Morgan Securities &mzd Banc One Capital
Markets, Inc. or their affiliates which are primagyS. Government securities dealers and their mtisgesuccessors and, at the
option of the Company, additional Primary TreadDealers; provided, however, that if any of the fmi@g shall cease to be a
primary U.S. Government securities dealer in NewkY®ity (a "Primary Treasury Dealer"), the Compaimall substitute
therefor another Primary Treasury Dealer.

"Remaining Scheduled Payments" means, witheeso any Note, the remaining scheduled paynadritse principal
thereof to be redeemed and interest thereon thaloviee due after the related Redemption Date butdoh redemption;
provided, however, that, if such Redemption Datgoisan interest payment date with respect to dlatk, the amount of the
next succeeding scheduled interest payment thevébine reduced by the amount of interest accrimeaig¢on to such
Redemption Date.

"Treasury Rate" means, with respect to anyeRgation Date, the rate per annum equal to the semé equivalent yield to
maturity of the Comparable Treasury Issue, assumipdce for the Comparable Treasury Issue (expteas a percentage of
its principal amount) equal to the Comparable Tuea®rice for such Redemption Date.

Notice of any redemption will be mailed atded@0 days but not more than 60 days before themption date to each
Holder of the Notes to be redeemed. Unless the @asndefaults in payment of the redemption priceaod after the
Redemption Date, interest will cease to accruéherNotes or portions thereof called for redemptibless than all of th



Notes of a series are to be redeemed, the Notgm(tions thereof) to be redeemed shall be seldntdtie Trustee by such
method as the Trustee shall deem fair and apptepria

IX. DENOMINATIONS. The Notes are issuable in denaations of $1,000 and integral multiples thereof.

X. SECURITY REGISTER; PAYING AGENT. The register $&curities for the Notes will be initially maintaid at the
Corporate Trust Office of the Trustee. The Complagreby appoints the Trustee as the initial Payiggr

Xl. FORM. The Notes will be in substantially therfoset forth in Exhibit A attached hereto and mayéhsuch other terms as are
provided in such form.

Capitalized terms used in this Officers' Gidite and not otherwise defined herein shall itheemeanings set forth in the Indenture.

Each of the undersigned, for himself or hérsthtes that he or she has read and is familihrtive provisions of Article Two of the
Indenture relating to the establishment of Seasgithereunder and the establishment of a form afrfg representing a series of Securities
thereunder and, in each case, the definitions ithestating thereto; that he or she is generaligifiar with the other provisions of the
Indenture and with the affairs of the Company dasdcts and proceedings and that the statemenzpamidns made by him or her in this
Certificate are based upon such familiarity; arat the or she has made such examination or invéstigas is necessary to enable him or her
to determine whether or not the covenants and tiondireferred to above have been complied witd;iarhis or her opinion, such covenants
and conditions have been complied with.

Insofar as this Certificate relates to legatters it is based upon the Opinion of Counseldedid to the Trustee contemporaneously
herewith pursuant to Section 2.4 of the Indentuek r@lating to the Notes.

IN WITNESS WHEREOF, the undersigned have hetiesigned this Certificate on behalf of the Comypas of this 26th day of June,
2002.

YUM! BRANDS, INC.

By: /s/ Denise L. Ramos
Name: Denise L. Ram
Title: Senior Vice President and Treasurer

By: /s/ Matthew M. Preston
Name: Matthew M. Prestc
Title: Vice President and Associate General Cou

EXHIBIT A

Form of Note

Unless and until it is exchanged in wholeropart for Notes in definitive form, this Note magt be transferred except as a whole by the
Depositary to a nominee of the Depositary or bpainee of the Depositary to the Depositary or agottominee of the Depositary or by the
Depositary or any such nominee to a successor aposr a nominee of such successor Depositarjeddrthis certificate is presented by an
authorized representative of The Depository Trimh@any, New York, New York ("DTC") to the issuerits agent for registration of
transfer, exchange or payment, and any certifisatged is registered in the name of Cede & Couoh ®ther name as requested by an
authorized representative of DTC and any paymemigide to Cede & Co. or such other entity as isestga by an authorized representative
of DTC, ANY TRANSFER, PLEDGE OR OTHER USE HEREOF R®ALUE OR OTHERWISE BY OR TO ANY PERSON |



WRONGFUL since the registered owner hereof, Cedgo& has an interest herein.

REGISTERED YUM! BRANDS, INC REGISTEREL

7.70% SENIOR NOTE DUE July 1, 2012

NO. R- Principal Amount: ¢

CUSIP: 988498 AA

YUM! Brands, Inc., a corporation duly orgardzand existing under the laws of the State of N@ainolina (herein referred to as the
"Company," which term includes any successor catfpam under the Indenture as hereinafter refewgébtr value received, hereby promises
to pay to Cede & Co., or registered assigns, threeipal sum of DOLLARS, on July 1, 2012 and to patgrest thereon from June 28, 2002 or
from the most recent Interest Payment Date to wimtdrest has been paid or duly provided for semially in arrears on January 1 and July
1, in each year, commencing on January 1, 200%eatate of 7.70% per annum, until the principakbéis paid or made available for
payment. The interest so payable, and punctualty graduly provided for, on any Interest PaymenteDaill, as provided in the Indenture (as
defined herein), be paid to the person in whoseentiis Note (or one or more Predecessor Securiiegpistered at the close of business on
the Regular Record Date, which shall be the Decertber June 15 (whether or not a Business Dayh@sase may be, next preceding such
Interest Payment Date. Except as otherwise provig#te Indenture, any such interest not punctyadlgl or duly provided for on any Inter
Payment Date (herein called "Defaulted Interesilf)farthwith cease to be payable to the Holdertlo® Regular Record Date with respect to
such Interest Payment Date and may either be pdktperson in whose name this Note (or one oerRoedecessor Securities) is registered
at the close of business on a Special Record Dathé payment of such Defaulted Interest to bediky the Trustee, notice of which shall
given to Holders of Notes not less than 10 daysria such Special Record Date, or be paid atiamg in any other lawful manner not
inconsistent with the requirements of any secuwigiechange on which the Notes may be listed, and apch notice as may be required by
such exchange, all as more fully provided in sagehture. Payment of the principal and intereghimNote will be made at the office or
agency of the Company maintained for that purposheé Borough of Manhattan, The City of New Yorkdaat any other office or agency
maintained by the Company for such purpose, in soamor currency of the United States of Amerisaahthe time of payment is legal ten
for payment of public and private debts; provideolkvever, that at the option of the Company payméiriterest may be made by check
mailed to the address of the Person entitled theresuch address shall appear in the registezaifrifies; and provided, further, that the
Holder of this Note shall be entitled to receivgmpants of principal of and interest on this Notewdse transfer of immediately available
funds, if appropriate wire transfer instructions&@deen received in writing by the Trustee not thas 15 days prior to the applicable
payment date.

Reference is hereby made to the further piamvssof this Note set forth herein, which furtheoysions shall for all proposes have the
same effect as if set forth at this place.

Unless the certificate of authentication harbas been executed by the Trustee or its dulyiafgabauthenticating agent by manual
signature, this Note shall not be entitled to aegdjit under the Indenture or be valid or obligatimr any purpose.

IN WITNESS WHEREOF, YUM! Brands, Inc. has cadghis instrument to be signed by the manual sigaaf its Chairman of the
Board, one of its Vice Chairmen, its Presidentrme of its Vice Presidents, or the Treasurer orAssistant Treasurer, under its corporate
reproduced thereon attested by its Secretary oobitg Assistant Secretaries.

(SEAL) YUM! BRANDS, INC.

By:
Name: Denise L. Ram«
Title: Senior Vice President and Treast

ATTEST:

By:




Name: Matthew M. Prestc
Title:  Assistant Secretary

Dated:
TRUSTEE'S CERTIFICATE OF AUTHENTICATION
This is one of the Notes of the series desaghherein referred to in the within-mentioned Imidee.

BANK ONE TRUST COMPANY, N.A., as Trustee

By:
Authorized Signatory

YUM! BRANDS, INC.
7.70% SENIOR NOTE DUE July 1, 2012

This Note is one of a duly authorized issusegfurities (herein called the "Securities") of @@mpany (which term includes any successor
corporation under the Indenture hereinafter retetog, issued and to be issued pursuant to suantaoce. This Note is one of a series
designated by the Company as its 7.70% Senior Nhtesluly 1, 2012, initially limited in aggregatengipal amount to $400,000,000.

The Company issued this Note pursuant to dariture, dated as of May 1, 1998 (herein calledItiaenture™), between the Company and
Bank One Trust Company, N.A., as successor Tribtein called the "Trustee, "which term includeg auccessor trustee under the
Indenture), to which Indenture and all indentungsptemental thereto reference is hereby made $tatament of the respective rights,
limitations of rights, duties and immunities themdar of the Company, the Trustee and the HoldetiseoNotes and of the terms upon which
the Notes are, and are to be, authenticated ancozl.

The Notes are issuable in registered formhavit coupons, in denominations of $1,000 and atggial multiple thereof. As provided in
the Indenture and subject to certain limitatiorex¢in set forth, the Notes are exchangeable fitieaabgregate principal amount of Notes of
like tenor of any authorized denomination, as retpetby the Holder surrendering the same, uporisder of the Note or Notes to be
exchanged at any office or agency described belberevthe Notes may be presented for registratidranfer.

Interest on the Notes shall be calculatecherbiasis of a 360-day year consisting of twelval@@-months.

The Notes are not entitled to any mandatodgmaption or sinking fund payments. However, thedd@re redeemable, at the option of the
Company, in whole at any time or in part from titodime, on at least 30 but not more than 60 daigs potice mailed to DTC, at a
Redemption Price equal to the greater of (i) 100% e principal amount of the Notes and (ii) thensof the present values of the Remaining
Scheduled Payments (as defined herein) on the Matesunted to the date of redemption, on a semirrasis, at the Treasury Rate (as
defined herein) plus 45 basis points plus accrotstést thereon to the date of redemption.

If money sufficient to pay the Redemption Braf and accrued interest on all Notes (or portibieseof) is deposited with the Trustee ol
before the Redemption Date and certain other cionditare satisfied, on and after such date intev#istease to accrue on the Notes (or such
portions thereof) called for redemption.

"Comparable Treasury Issue" means the Unitate$ Treasury security selected by an Indeperideastment Banker as having a matu
comparable to the remaining term of the Notes toedeemed that would be utilized, at the time éfct®n and in accordance with custorr
financial practice, in pricing new issues of cogderdebt securities of comparable maturity to #meaining term of the Notes. "Independent
Investment Banker" means one of the Reference ling&¥ealers (as defined herein) appointed by the@oy.

"Comparable Treasury Price" means, with retsigeany Redemption Date, (i) the average of tloealnid asked prices for the Comparable
Treasury Issue (expressed in each case as a pgeaiftits principal amount) on the third busingag preceding such Redemption Date, as
set forth in the daily statistical release (or angcessor release) published by the Federal ReBanieof New York and designated
"Composite 3:30 p.m. Quotations for U.S. Governngaturities" or (ii) if such release (or any susceselease) is not published or does not
contain such prices on such business day, (A)\beage of the Reference Treasury Dealer Quotatfmrsuch Redemption Date, aff



excluding the highest and lowest such Referencashny Dealer Quotations, or (B) if the Trustee mistéewer than four such Reference
Treasury Dealer Quotations, the average of all €uebtations. "Reference Treasury Dealer Quotatiomsdns, with respect to each Refers
Treasury Dealer and any Redemption Date, the ageesgdetermined by the Trustee, of the bid anddapkices for the Comparable Treasury
Issue (expressed in each case as a percentageahitipal amount) quoted in writing to the Trestey such Reference Treasury Dealer at
5:00 p.m. on the third business day preceding Restemption Date.

"Reference Treasury Dealer" means each oih&ailcSmith Barney Inc., J.P. Morgan Securities &md Banc One Capital Markets, Inc. or
their affiliates which are primary U.S. Governmeaturities dealers and their respective succeasadrsat the option of the Company,
additional Primary Treasury Dealers; provided, hesvethat if any of the foregoing shall cease tahmimary U.S. Government securities
dealer in New York City (a "Primary Treasury Deg)ethe Company shall substitute therefor anoth@n&y Treasury Dealer.

"Remaining Scheduled Payments" means the réngascheduled payments of the principal of andregt on the Notes that would be due
after the related Redemption Date but for suchmgdion; provided, however, that, if such Redempiiate is not an interest payment date
with respect to such Notes, the amount of the segteeding scheduled interest payment thereowileduced by the amount of interest
accrued thereon to such Redemption Date.

"Treasury Rate" means, with respect to anyeRgalion Date, the rate per annum equal to the semé equivalent yield to maturity of t
Comparable Treasury Issue, assuming a price foCtimparable Treasury Issue (expressed as a pegeenitéts principal amount) equal to
the Comparable Treasury Price for such Redemptate.D

Notwithstanding the foregoing, installmentdragérest whose Stated Maturity is prior to the &agdtion Date of any Note will be payable
to the Holder of such Note, or one or more PredeweSecurities, of record at the close of businasthe relevant Regular Record Date
referred to above, all as provided in the Indenture

All notices of redemption shall state the Reg@on Date, the Redemption Price, if fewer thdrha Outstanding Notes are to be
redeemed, the identification (and, in the caseaofigd redemption, the principal amounts) of thetipalar Notes to be redeemed, that on the
Redemption Date the Redemption Price will beconeahd payable upon each Note, or portion theredfetredeemed, that interest on each
Note, or portion thereof, called for redemptionlwéase to accrue on the Redemption Date and #lte plr places where Notes may
surrendered for redemption. If fewer than all &f Motes are to be redeemed at any time, selectismch Notes for redemption will be made
by the Trustee by such method as the Trustee dbath fair and appropriate.

In the event of redemption of this Note intgarly, a new Note or Notes of like tenor for theedeemed portion hereof will be issued in
authorized denominations in the name of the Hdideeof upon the cancellation hereof.

For all purposes of this Note and the Indentunless the context otherwise requires, all giows relating to the redemption by the
Company of this Note shall relate, in the case tthiatNote is redeemed or to be redeemed by thep@onynonly in part to that portion of the
principal amount of this Note that has been ooibd redeemed.

If an Event of Default with respect to the Boshall occur and be continuing, the principalbthe Notes may be declared due and
payable in the manner and with the effect providetthe Indenture. Holders of Notes may not enfahegr rights pursuant to the Indenture or
the Notes except as provided in the Indenture.

The Indenture permits, in certain circumstanberein specified, the amendment thereof withiveiconsent of the Holders of the
Securities. The Indenture also permits, with caréaiceptions as therein provided, the amendmergdhand the modification of the rights
and obligations under the Indenture of the Compard/the rights of the Holders of the Securitiesadth series to be affected under the
Indenture at any time by the Company and the Teusith the consent of the Holders of a majoritaggregate principal amount of the
Securities at the time Outstanding of each setiéetaffected. The Indenture also contains prongsjmermitting the Holders of a majority in
aggregate principal amount of the Securities ohe&eies at the time Outstanding, on behalf oHbklers of all the Securities of such series,
to waive compliance by the Company with certainvigions of the Indenture and certain past defauiter the Indenture and their
consequences. Any such consent or waiver by thddfaif this Note shall be conclusive and bindingrupuch Holder and upon all future
Holders of this Note and of any Note issued up@régistration of transfer hereof or in exchangetog or in lieu hereof, whether or not
notation of such consent or waiver is made upa ute.

No reference herein to the Indenture and oweigion of this Note or, subject to the provisidassatisfaction and discharge in Article
Eight, of the Indenture shall alter or impair th@igation of the Company, which is absolute andamtitional, to pay the principal of and
interest on this Note at the times, place and gatd,in the coin or currency, herein prescribed.

The Indenture permits the Company, by irrebbcdepositing, in amounts and maturities suffitienpay and discharge at the Stated
Maturity or Redemption Date, as the case may leeettiire indebtedness on all Outstanding Note$), eadirect obligations of, or obligatio
the principal of and interest on which are fullyaganteed by, the United States government, andhverie not subject to prepayment,
redemption or call, with the Trustee in trust splelr the benefit of the Holders of all OutstandiMgtes, to defease the Indenture with respect
to such Notes, and upon such deposit the Compallylshdeemed to have paid and discharged itseeintiebtedness on such Notes.
Thereafter, Holders would be able to look onlyuatstrust fund for payment of principal and intér@sthe Stated Maturity or Redemption
Date, as the case may be. The Indenture also pelmitertain circumstances therein specified Gbmpany to be released from certain of its
obligations under the Indenture on the terms abjestito the conditions therein provide



As provided in the Indenture and subject tade limitations therein set forth, the transfétids Note is registrable in the register of
Securities, upon surrender of this Note for regtgin of transfer at the office or agency of tharipany in the Borough of Manhattan, The
City of New York, or at such other offices or ageiscas the Company may designate, duly endorseat flagcompanied by a written
instrument of transfer in form satisfactory to thempany and the Registrar duly executed by, thelétdiereof or his attorney duly
authorized in writing, and thereupon one or mone hetes of like tenor, of authorized denominatiansl for the same aggregate principal
amount, will be issued to the designated transferdeansferees.

No service charge shall be made by the CompheyTrustee or the Registrar for any such regisin of transfer or exchange, but the
Company may require payment of a sum sufficiemioier any tax, assessment or other governmentejeimayable in connection therewith
(other than exchanges pursuant to Sections 2.61r3.5 of the Indenture, not involving any traarsf

Prior to due presentment of this Note for segtion of transfer, the Company, the Trusteeamdagent of the Company or the Trustee
may treat the person in whose name this Note iste¥gd as the owner hereof for all purposes, wadraihnot this Note be overdue, and
neither the Company, the Trustee nor any such afefitbe affected by notice to the contrary.

The Indenture and the Notes shall be govebyehd construed in accordance with the laws oState of New York of the United States
of America, including without limitation, New Yor&eneral Obligations Law Sections 5-1401 and 5-1ai?New York Civil Practice Law
and Rules 327.

All undefined terms used in this Note whichk defined in the Indenture shall have the mearaisgigyned to them in the Indenture.
ABBREVIATIONS

The following abbreviations, when used initigcription on the face of this instrument, shalldonstrued as though they were written out
in full according to applicable laws or regulations

TEN COM - as tenants in common

UNIF GIFT MIN ACT Custodian - Under Uniform Gifts to Minor Act (State)
(Cust.) (Minor)

TEN ENT - as tenants by the entireties
JT TEN - as joint tenants with right of survivohig and not as tenants in common

Additional abbreviations may also be used thoughimthe above list.

FOR VALUE RECEIVED, the undersigned hereby sellséskign(s) and transfer(s) unto

Please Insert Social Security or Employer
Identification number of assignee

Please Print or Typewrite Name and Address
Including Postal Zip Code of Assignee

the within Security and all rights thereunder, bgrgrevocably constituting and appointing attorney to transfer said
Security on the books of the Company, with full gowf substitution in the premises.

Dated:

Sigure

NOTICE: The signature to this assignment mostaspond with the name as it appears upon theofatte within Note in every particule
without alteration or enlargement or any changetees.
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