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PART 11
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
ITEM 3. INCORPORATION OF DOCUMENTSBY REFERENCE.

The following documents, which have been filed icdn Global Restaurants, Inc. (the "Registrantithwhe Securities and Exchange
Commission pursuant to the Securities ExchangeoAt934, as amended (the "Exchange Act"), are parated in this registration statement
by reference and made a part hereof:

1. The Registrant's annual report on Form 10-KHerfiscal year ended December 27, 1997.
2. The Registrant's quarterly reports on Form 1f@#Qhe quarters ended March 21 and June 13, 1998.

3. The Registrant's current reports on Form 8-K filed on
April 28, May 13 and August 21, 1998.

4. The Registrant's registration statement on Form 10
filed on July 2, 1997, as amended on July 28, Augus t 20, August
21, and August 27, 1997.

5. The Registrant's registration statement on Form 8-A
filed on July 31, 1998.

All documents filed by the Registrant pursuant éct®ns

13(a), 13(c), 14 or 15(d) of the Exchange Act atitereffective date of this registration statensent prior to the filing of a post-effective
amendment which indicates that all securities effdrereby have been sold or which deregistergallrgies then remaining unsold shall be
deemed to be incorporated by reference in thistedion statement and to be a part hereof frond#te of filing of such documents. Any
statement contained in a document incorporateefgyance herein shall be deemed to be modifiedmerseded for purposes of this
registration statement to the extent that a statécentained herein modifies or supersedes sutdnsémt. Any such statement so modified or
superseded shall not be deemed, except as so ewdifsuperseded, to constitute a part of thistegion statement.

ITEM 4. DESCRIPTION OF SECURITIES.
Not applicable
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ITEM 5 INTERESTS OF NAMED EXPERTSAND COUNSEL.

Christian L. Campbell, Senior Vice President, Gah€ounsel and Secretary of the Registrant, hatered an opinion stating that the shares
of Tricon Common Stock registered hereunder, whendd in accordance with the terms of the Tricabéll Restaurants, Inc. Restaurant
General Manager Stock Option Plan, will be duly aalidly issued, fully paid and nonassessable.Gémpbell beneficially owns 3,320
shares of Tricon Common Stock and options to pwelsa additional 110,645 shares of Tricon CommonkSt

ITEM 6. INDEMNIFICATION OF DIRECTORS AND OFFICERS.
Sections 55-8-50 through 55-8-58 of the North GaeoBusiness Corporation Act ("NCBCA") provide afidws:
Section 55-8-50. POLICY STATEMENT AND DEFINITIONS.

(a) It is the public policy of this State to enabtgporations organized under this Chapter toctlad maintain responsible, qualified
directors, officers, employees and agents, anthabend, to permit corporations organized undisr@mapter to allocate the risk of personal
liability of directors, officers, employees and atgethrough indemnification and insurance as aigkdrin this Part.

(b) Definition of this Part:

(1) "Corporation" includes any domestic or foreaporation absorbed in a merger which, if its safgaexistence had continued, would h
had the obligation or power to indemnify its dikst, officers, employees, or agents, so that coperho would have been entitled to receive
or request indemnification from such corporatioitsfseparate existence had continued shall statittisame position under this Part with
respect to the surviving corporation.

(2) "Director" means an individual who is or wadigector of a corporation or an individual who, Veha director of a corporation, is or was
serving at the corporation's request as a direcfficer, partner, trustee, employee, or agentatlaer foreign or domestic corporation,
partnership, joint venture, trust, employee berméih or other enterprise. A Director is considexete serving any employee benefit plan at
the corporation's request if his duties to the omafion also impose duties on, or otherwise
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involves services by, him to the plan or to paptéeits in or beneficiaries of the plan. "Directartludes, unless the context requires othen
the estate or personal representative of a director

(3) "Expenses" means expenses of every kind imdéfg a proceeding, including counsel fees.

(4) "Liability" means the obligation to pay a judgn, settlement, penalty, fine (including an ex¢ésseassessed with respect to an employee
benefit plan) or reasonable expenses incurred negthect to a proceeding.

(4a) "Officer,"” "employee," or "agent" includes,less the context requires otherwise, the estapersonal representative of a person who
acted in that capacity.

(5) "Official capacity"” means: (i) when used witspect to a director, the office of a director icogporation; and (ii) when used with respect
to an individual other than a director, as conteatga in G.S. 55-8-56, the office in a corporatietdtby the officer or the employment or
agency relationship undertaken by the employegenteon behalf of the corporation. "Official caggtdoes not include service for any ot
foreign or domestic corporation or any partnersjat venture, trust, employee benefit plan, drestenterprise.

(6) "Party" includes an individual who was, is,i®threatened to be made a named defendant om@spioin a proceeding.

(7) "Proceeding" means any threatened, pendingpmipleted action, suit, or proceeding, whethed,civiminal, administrative, or
investigative and whether formal or informal.

Section 55-8-51. AUTHORITY TO INDEMNIFY.

(a) Except as provided in subsection (d), a cotpmranay indemnify an individual made a party tpraceeding because he is or was a
director against liability incurred in the procemglif:

(1) He conducted himself in good faith; and
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(2) He reasonably believed (i) in the case of cahduhis official capacity with the corporatioat his conduct was in its best interests; and
(i) in all other cases, that his conduct was astenot opposed to its best interest; and

(3) In the case of any criminal proceeding, he hadeasonable cause to believe his conduct wasvtuila

(b) A director's conduct with respect to an empeopenefit plan for a purpose he reasonably beliéwée in the interests of the participants
in and beneficiaries of the plan is conduct théis8ad the requirement of subsection (a)(2)(ii).

(c) The termination of a proceeding by judgmenteoy settlement, conviction, or upon a plea of otest or its equivalent is not, of itself,
determinative that the director did not meet ttamdard of conduct described in this section.

(d) A corporation may not indemnity a director unttés section:
(1) In connection with a proceeding by or in thghtiof the corporation in which the director wagudded liable to the corporation; or

(2) In connection with any other proceeding chaggmproper personal benefit to him, whether orineblving action in his official capacity,
in which he was adjudged liable on the basis thatgnal benefit was improperly received by him.

(e) Indemnification permitted under this sectiortamnection with a proceeding by or in the righthef corporation that is concluded without
a final adjudication on the issue of liability imited to reasonable expenses incurred in conneetith the proceeding.

(f) The authorization, approval or favorable recoamaiation by the board of directors of a corporaibmdemnification, as permitted by this
section, shall not be deemed an act or corporatsaction in which a director has a conflict oémesst, and no such indemnification shall be
void or voidable on such ground.
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Section 55-8-52. MANDATORY INDEMNIFICATION.

Unless limited by its articles of incorporationg@poration shall indemnify a director who was whaluccessful, on the merits or otherwise,
in the defense of any proceeding to which he waarty because he is or was a director of the catfmor against reasonable expenses
incurred by him in connection with the proceeding.

Section 55-8-53. ADVANCE FOR EXPENSES.

Expenses incurred by a director in defending ageding may be paid by the corporation in advandbefinal disposition of such
proceeding as authorized by the board of diredtotise specific case or as authorized or requirgkuany provision in the articles of
incorporation or bylaws or by any applicable resioluor contract upon receipt of an undertakingobyn behalf of the director to repay such
amount unless it shall ultimately be determined kigais entitled to be indemnified by the corpamatagainst such expenses.

Section 55-8-54. COURT-ORDERED INDEMNIFICATION.

Unless a corporation's articles of incorporatioovate otherwise, a director of the corporation vidia party to a proceeding may apply for
indemnification to the court conducting the prodagdr to another court of competent jurisdicti@m receipt of an application, the court
after giving any notice the court considers neagssey order indemnification if it determines:

(1) The director is entitled to mandatory indenuafion under G.S. 55-8-52, in which case the cshatl also order the corporation to pay the
director's reasonable expenses incurred to obtairt ordered indemnification; or

(2) The director is fairly and reasonably entittedndemnification in view of all the relevant ainmstances, whether or not he met the sta
of conduct set forth in G.S. 55-8-51 or was adjubliigble as described in G.S. 53&¢d), but if he was adjudged so liable his inddioaiion
is limited to reasonable expenses incurred.

Section 55-8-55. DETERMINATION AND AUTHORIZATION ORNDEMNIFICATION.

(a) A corporation may not indemnify a director un@eS. 55-8-51 unless authorized in the specifgecter a determination has been made
that indemnification of the
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director is permissible in the circumstances begdugshas met the standard of conduct set forth® &-8-51.
(b) The determination shall be made:
(1) By the board of directors by majority vote afj@rum consisting of directors not at the timetiparto the proceeding;

(2) If a quorum cannot be obtained under subdiwisio
(1), by majority vote of a committee duly desigmbby the board of directors (in which designatiinectors who are parties may participate),
consisting solely of two or more directors nottet time parties to the proceeding;

(3) By special legal counsel (i) selected by thardmf directors or its committee in the mannespribed in subdivision (1) or (2); or (i) if a
quorum of the board of directors cannot be obtaimeder subdivision (1) and a committee cannot lsggdated under subdivision (2),
selected by majority vote of the full board of di@'s (in which selected directors who are parti@y participate); or

(4) By the shareholders, but shares owned by @dvahder the control of directors who are at timetparties to the proceeding may not be
voted on the determination.

(c) Authorization of indemnification and evaluatias to reasonableness of expenses shall be m#uz=same manner as the determination
that indemnification is permissible, except thah#é determination is made by special legal coumsghorization of indemnification and
evaluation as to reasonableness of expenses ghalabtle by those entitled under subsection (b)(8gkect counsel.

Section 55-8-56. INDEMNIFICATION OF OFFICERS, EMPYBGES, AND AGENTS.
Unless a corporation's articles of incorporatioovite otherwise:
(1) An officer of the corporation is entitled to ntatory indemnification under G.S. 55-8-52, andristled to apply for court-ordered
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indemnification under G.S. 55-8-54, in each casthéosame extent as a director;

(2) The corporation may indemnify and advance egpsmnder this Part to an officer, employee, ontagkthe corporation to the same ex
as to a director; and

(3) A corporation may also indemnify and advanggesses to an officer, employee, or agent who isrmbtector to the extent, consistent
with public policy, that may be provided by itsielés of incorporation, bylaws, general or spedifation of its board of directors, or contract.

Section 55-8-57. ADDITIONAL INDEMNIFICATION AND IN&JRANCE.

(&) In addition to and separate and apart fronmrtlemnification provided for in G.S. 55-8-51, 5%8; 55-8-54, 55-8-55, and 55-8-56, a
corporation may in its articles of incorporationbgtaws or by contract or resolution indemnify gree to indemnify any one or more of its
directors, officers, employees, or agents agaiability and expenses in any proceeding (includintpout limitation a proceeding brought by
or on behalf of the corporation itself) arising ofitheir status as such or their activities in ahthe foregoing capacities; provided, however,
that a corporation may not indemnify or agree tteimnify a person against liability or expenses lag mcur on account of his activities
which were at the time taken known or believed ioy to be clearly in conflict with the best interesif the corporation. A corporation may
likewise and to the same extent indemnify or agodademnify any person who, at the request ofctimporation, is or was serving as a
director, officer, partner, trustee, employee, @grat of another foreign or domestic corporatiomtrEaship, joint venture, trust or other
enterprise or as a trustee or administrator undemnaployee benefit plan. Any provisions in anyces of incorporation, bylaw, contract or
resolution permitted under this section may inclpdevisions for recovery from the corporation adigsenable costs, expenses, and attorneys'
fees in connection with the enforcement of rigbtgndemnification granted therein and may furtmetude provisions establishing reasonable
procedures for determining and enforcing the rigingsted therein.

(b) The authorization, adoption, approval, or falade recommendation by the board of directors miilaic
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corporation of any provision in any articles ofa@ngoration, bylaw, contract or resolution, as péexliin this section, shall not be deemed an
act or corporate transaction in which a directa d&onflict of interest, and no such articlesn@brporation or bylaw provision or contract or
resolution shall be void or voidable on such graurithe authorization, adoption, approval, or fabteaecommendation by the board of
directors of a nonpublic corporation of any proeisin any articles of incorporation, bylaw, contracresolution, as permitted in this section,
which occurred prior to July 1, 1990, shall notdeemed an act or corporate transaction in whidhegtdr has a conflict of interest, and no
such articles of incorporation, bylaw provisionptact or resolution shall be void or voidable astsgrounds. Except as permitted in G.S.
55-8-31, no such bylaw, contract, or resolutionasdpted, authorized, approved or ratified by dhalders shall be effective as to claims
made or liabilities asserted against any directimr po its adoption, authorization, or approvalthg board of directors.

(c) A corporation may purchase and maintain insteaim behalf of an individual who is or was a divecofficer, employee, or agent of the
corporation or who, while a director, officer, emmye, or agent of the corporation, is or was segrainthe request of the corporation as a
director, officer, partner, trustee, employee, gera of another foreign or domestic corporatiomtrgaship, joint venture, trust, employee
benefit plan, or other enterprise, against liap#isserted against or incurred by him in that ciéypac arising from his status as a director,
officer, employee, or agent, whether or not theodaation would have power to indemnify him agathst same liability under any provision
of this Chapter.

Section 55-8-58. APPLICATION OF PART.

(a) If articles of incorporation limit indemnifiaah or advance for expenses, indemnification anchade for expenses are valid only to the
extent consistent with the articles.

(b) This Part does not limit a corporation's potaepay or reimburse expenses incurred by a diréctoonnection with his appearance as a
witness in a proceeding at a time when he hasemt made a named defendant or respondent to tbeegliog.
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(c) This Part shall not affect rights or liabilgi@rising out of acts or omissions occurring befdy 1, 1990.

Article Sixth of the Registrant's Restated Articbésncorporation (the "Charter") provides that fRegistrant shall, to the fullest extent
permitted by law, indemnify its directors and offis against all liabilities and expenses (includittgrney's fees) in any suit or proceedings,
whether civil, criminal, administrative or invesdiiye, and whether or not brought by or on behithe Registrant, including all appeals
therefrom, arising out of their status as sucheirtactivities in any of the foregoing capacitiesless the activities of the person to be
indemnified were at the time taken known or belielsg such director or officer to be clearly in datfwith the best interests of the
Registrant. The Charter also provides that the $egit shall indemnify any person who, at the rstjoéthe Registrant, is or was serving i
director, officer, partner, trustee, employee aragf another foreign or domestic corporationfienship, joint venture, trust or other
enterprise, or as trustee or administrator undgreamployee benefit plan. Indemnification providettlar the Charter shall in each case
include advances of a director's or officer's esgsrprior to final disposition of such proceedipgm receipt of an undertaking to repay such
amount unless it shall ultimately be determined tigaor she is entitled to be indemnified. The doiag rights of indemnification under the
Charter are not exclusive of any other rights taciwithose seeking indemnification may be entitled shall not be limited by the provisions
of Sections 55-8-50 through 55-8-58 of the NCBCAany successor statute.

Officers and directors of the Registrant are prég@overed by insurance which (with certain exaampd and within certain limitations)
indemnifies them against any losses arising frognadieged wrongful act including any alleged emomisstatement or misleading statement
or wrongful act or omission or neglect of duty.

The Registrant has entered into indemnity agreesneith each of its directors. The indemnity agrestagenerally indemnify such persons
against liabilities arising out of their servicetheir capacities as directors, officers, employ@mesgents of the Registrant. The Registrant may
from time to time enter into indemnity agreemenithwdditional individuals who become officers arddirectors of the Registrant.

ITEM 7. EXEMPTION FROM REGISTRATION CLAIMED.
Not applicable
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ITEM 8. EXHIBITS.

The following exhibits are filed as part of thigigration statement:

ITEM 9. UNDERTAKINGS.

Restated Articles of Incorporation
Registrant (incorporated herein
Exhibit 3.01 filed with the Regi
Registration Statement on Form 1
1-13163) filed under the Securit

Bylaws of the Registrant (incorpora
reference to Exhibit 3.02 filed
Registrant's Registration Statem
(File No. 1-13163) filed under t

Rights Agreement, dated as of July
between the Registrant and BankB
Rights Agent (incorporated herei
to Exhibit 4.01 filed with the R
Quarterly Report on Form 10-Q fo

Opinion and consent of Christian L.
Senior Vice President, General C

Consent of Christian L. Campbell, S
President, General Counsel and S
Registrant (included in Exhibit

Consent of KPMG Peat Marwick LLP

Exhibit
Number Description of Exhibits
41 -

Act of 1934)
42 -

Exchange Act of 1934)
43 -

ended June 13, 1998)
51 -

Secretary of the Registrant
231 -
232 -
24.1 -- Powers of attorney

The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers ales are being made, a post-effective amendmehistoegistration statement:

I1-10
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by reference to
strant's

0 (File No.

ies Exchange

ted herein by
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ent on Form 10
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21,1998,
oston, N.A., as
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r the quarter

Campbell,
ounsel and

enior Vice
ecretary of the
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(@) To include any prospectus required by Secti@)13) of the Securities Act of 1933, as amendieel (Act");

(b) To reflect in the prospectus any facts or evamising after the effective date of the regigtrastatement (or the most recent post-effective
amendment thereof) which, individually or in thegegpate, represent a fundamental change in themiaton set forth in the registration
statement; and

(c) To include any material information with resptcthe plan of distribution not previously disséal in the registration statement or any
material change to such information in the regigtrastatement;

provided, however, that the undertakings set forgparagraphs

(a) and (b) above do not apply if the informatiequired to be included in a post-effective amendrbgrthose paragraphs is contained in
periodic reports filed by the Registrant pursuant t

Section 13 or 15(d) of the Exchange Act that aceiiporated by reference in this registration statem

(2) That, for the purpose of determining any lidpilinder the Act, each such post-effective amemdrakall be deemed to be a new
registration statement relating to the securitiésred herein, and the offering of such securitiethat time shall be deemed to be the initial
bona fide offering thereof.

(3) To remove from registration by means of a pditetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

(4) That, for purposes of determining any liabilityder the Act, each filing of the Registrant'swainmeport pursuant to Section 13(a) or
Section 15(d) of the Exchange Act that is incorpeatdy reference in this registration statemenll figadeemed to be a new registration
statement relating to the securities offered heaaidl the offering of such securities at that tghall be deemed to be the initial bona fide
offering thereof.

Insofar as indemnification for liabilities arisingpder the Act may be permitted to directors, oficend controlling persons of the Registrant,
the Registrant has been advised that in the opivfitine Securities and Exchange Commission suatnimdfication is against public policy as
expressed in the Act and is, therefore, unenfoteefinthe event that a claim for indemnificatiagainst such liabilities (other than the
payment by the Registrant of expenses incurredhior Ipy a director, officer or controlling persontbé Registrant in the successful defens
any action, suit or proceeding) is asserted by slirgttor, officer or controlling person in conrieatwith the securities being registered, the
Registrant will, unless in the opinion of its coahthe matter has been settled by controlling gteng submit to a court of appropriate
jurisdiction the
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question whether such indemnification by it is agapublic policy as expressed in the Act and ballgoverned by the final adjudication of
such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, the registrant certifies that it has readde grounds to believe that it meets all of
the requirements for filing on Form S-8 and haydalused this Registration Statement to be signatsdehalf by the undersigned,
thereunto duly authorized, in the City of LouisgjllCommonwealth of Kentucky, on the 29th day oftSejer, 1998.

TRICON GLOBAL RESTAURANTS, INC.

By: /s/ Christian L. Canpbell

Christian L. Canpbell
Seni or Vice President,
General Counsel and Secretary

Signature Title Date

-------------------------- Chairman of the Board September 29, 1998
Andrall E. Pearson and Chief Executive

Officer (Principal

Executive Officer)

David C. Novak

-------------------------- Vice Chairman of the September 29, 1998
David C. Novak Board and President

*
Robert C. Lowes
-------------------------- Chief Financial September 29, 1998
Robert C. Lowes Officer (Principal

Financial Officer)

*

Robert L. Carleton

-------------------------- Controller (Principal September 29, 1998
Robert L. Carleton Accounting Officer)
*
D. Ronald Daniel
.......................... Director September 29, 1998

D. Ronald Daniel
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John L. Weinberg

Signature

-------------------------- Director
James Dimon

*
Massimo Ferragamo
-------------------------- Director
Massimo Ferragamo

*
Robert Holland, Jr.
-------------------------- Director
Robert Holland, Jr.

*
Sidney Kohl
-------------------------- Director
Sidney Kohl

*
Kenneth G. Langone
-------------------------- Director
Kenneth G. Langone

*
Jackie Trujillo
-------------------------- Director
Jackie Trujillo
-------------------------- Director
Robert J. Ulrich

*
Jeanette S. Wagner
-------------------------- Director
Jeanette S. Wagner

Director

*By:

/'s/ John P. Daly

John P. Daly
Attorney-in-Fact
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September 29, 1998

September 29, 1998

September 29, 1998

September 29, 1998



INDEX TO EXHIBITS

Restated Articles of Incorporation
Registrant (incorporated herein
Exhibit 3.01 filed with the Regi
Registration Statement on Form 1
1-13163) filed under the Securit

Bylaws of the Registrant (incorpora
reference to Exhibit 3.02 filed
Registrant's Registration Statem
(File No. 1-13163) filed under t

Rights Agreement, dated as of July
between the Registrant and BankB
Rights Agent (incorporated herei
to Exhibit 4.01 filed with the R
Quarterly Report on Form 10-Q fo

Opinion and consent of Christian L.
Senior Vice President, General C

Consent of Christian L. Campbell, S
President, General Counsel and S
Registrant (included in Exhibit

Consent of KPMG Peat Marwick LLP

Exhibit
Number Description of Exhibits
41 -

Act of 1934)
42 -

Exchange Act of 1934)
43 -

ended June 13, 1998)
51 -

Secretary of the Registrant
231 -
232 -
241 -- Powers of attorney
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Tricon Global Restaurants, Inc.
1900 Colonel Sanders Lane
Louisville, Kentucky 40232-4550

EXHIBIT 5.1
September 29, 1998

Tricon Global Restaurants, Inc.
1900 Colonel Sanders Lane
Louisville, Kentucky 40232-4550

Ladies and Gentlemen:

As Senior Vice President, General Counsel and Seyref Tricon Global Restaurants, Inc. ("Tricon"have acted as counsel to Tricon in
connection with the Registration Statement on F8¢81(the "Registration Statement") being filed tpdath the Securities and Exchange
Commission in connection with the registration urtthe Securities Act of 1933, as amended (the "Act'7,500,000 shares of Tricon
Common Stock pursuant to the Tricon Global Rest#tardnc. Restaurant General Manager Stock Optian @he "Plan").

In connection with the opinion set forth belowavie examined such records and documents and hale=sueh investigations of law and 1
as | have deemed necessary.

Based upon the foregoing, it is my opinion thatshares being registered pursuant to the Reg@mtr&tiatement to which this opinion is an
exhibit, when issued and sold in accordance wightéhms of the Plan, will be legally issued, fylgid and nonassessable.

| hereby consent to the filing of this opinion asexhibit to the Registration Statement and toutse of my name in the Registration
Statement. In giving this consent, | do not adimétt i am in the category of persons whose conseaefjuired under Section 7 of the Act or
the rules and regulations of the Securities andh&mge Commission thereunder.

Very truly yours,

/sl Christian L. Canpbell
Christian L. Canpbell

Seni or Vice President, Ceneral
Counsel and Secretary



EXH BI T 23.2

CONSENT OF INDEPENDENT AUDITORS

The Board of Directors
TRICON Global Restaurants, Inc.:

We consent to the use of our audit reports inc@igor herein by reference and to the referencertfirauin the Registration Statement on
Form S-8 pertaining to the TRICON Restaurant Gdrdeanager Stock Option Plan.

Our reports refer to TRICON's adoption of the FiriahAccounting Standards Board's Statement ofriéi@z Accounting Standards No. 121,
"Accounting for the Impairment of Long-Lived Assetsd for Long-Lived Assets to Be Disposed Of" ifd%nd TRICON's adoption of the
Financial Accounting Standards Board's Statemehirancial Accounting Standards No. 112, "Employaczounting for Postemployment
Benefits" and TRICON's change in the method ofudaling the market-related value of pension plesetssused in the determination of
pension expense in 1994.

/sl KPMG Peat Marwi ck LLP

Loui sville, Kentucky
Sept enber 29, 1998



PONER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, on this 29th day®&ptember, 1998, the undersigned directors atwkaffof Tricon Global
Restaurants, Inc. (the "Company") each constitaesappoints Christian L. Campbell and John P. [Calg each of them, his or her true and
lawful attorney-in-fact and agent, with full powafrsubstitution and re-substitution, for him or laed in his or her name, place and stead, in
any and all capacities, to sign a Registrationegtant on Form S-8 of the Company relating to them@any's issuance and sale from time to
time of up to 7,500,000 shares of its Common Stookpar value per share, pursuant to the Tricom&IRestaurants, Inc. Restaurant Ger
Manager Stock Option Plan, and any and all amenthrnibareto (including post-effective amendments)l @ file the same, with all exhibits
thereto, and all other documents in connectioretiuith, with the Securities and Exchange Commisgjoanting unto said attorneys-in-fact
and agents, and each of them, full power and aityttordo and perform each and every act and théggisite or necessary to be done in and
about the premises, as fully to all intents angpses as he or she might or could do in persoebleatifying and confirming all that said
attorneys-in-fact and agents, or any of them, eirtbr his substitute or substitutes, may lawfdéyor cause to be done by virtue hereof.

IN WITNESS WHEREOF, each of the undersigned hasailtied these presents.

/sl Andrall E. Pearson

Andrall E. Pearson

Chai rman of the Board and

Chi ef Executive Oficer
(Principal Executive Oficer)

/s/ David C. Novak

David C. Novak
Vi ce Chairman of the Board
and Presi dent

/sl Robert C. Lowes

Robert C. Lowes
Chief Financial Oficer
(Principal Financial Oficer)



/sl Robert L. Carleton

Robert L. Carleton
Controller (Principal
Accounting Oficer)

/sl D. Ronal d Dani el

D. Ronal d Dani el

/'s/ James Di non

Massi mo Ferr agano

/sl Robert Holland, Jr.

Robert Hol I and, Jr.

/'sl Si dney Kohl

Si dney Kohl

/'s/ Kenneth G Langone

Kenneth G Langone

/sl Jackie Trujillo

Jackie Trujillo

Robert J. Ulrich

/sl Jeanette S. Wagner

Jeanette S. Wagner

John L. Weinberg

End of Filing
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