Corporate Trust Office:

The term "Corporate Trust Office" shall mean the office of the
Trustee at which at any particular time its corporate trust
business shall be principally administered, which office at the
date of the execution of this Indenture is located at Four Albany
Street, New York, New York.

Default:

The term "Default" shalil mean any event, act or condition which
with notice or lapse of time, or both, would constitute an Event of
Default.

Depository:

The term "Depository" shall mean, with respect to Securities of any
series, for which the Company shall determine that such Securities
will be issued as a Global Security, ThHe Depository Trust Company,
New York, New York, another clearing agency, Or any suCCessor
registered as a clearing agency under the Exchange Act or other
applicable statute or regulation, which, in each case, shall be
designated by the Company pursuant to either Section 2.01 or 2.11.

Discount Security:

The term "Discount Security" means any Security which provides for
an amount less than the principal amount thereof to be due and
payable upon a declaration of acceleration of the maturity thereof
pursuant to Sectiocn 6.01(b)}.

Dollar:

The term "Dollar' or "$" means a dollar or other equivalent unit in
such coin or currency of the United States as at the time shall be
legal tender for the payment of public and private debts.

Eligible Obligations:

The term "Eligible Obligations" means (a) with respect to
Securities denominated in Dollars, Governmental Obligationsg; or (b)
with respect to Securities denominated in a currency other than
Dollars or in a composite currency, such other obligations or
instruments as shall be specified with respect to such Securities,
as contemplated by Section 2.01.

Event of Default:
The term "Event of Default" with respect to Securities of a

particular series shall mean any event specified in Section 6.01,
continued for the period of time, 1f any, therein designated.



Global Security:

The term "Global Security' shall mean, with respect to any series
of Securities, a Security executed by the Company and authenticated
and delivered by the Trustee to the Depository or pursuant to the
Depository’s instruction, all in accordance with the Indenture,
which shall bé registered in the name of the Depositeory or its
nominee.

Governmental Authority:

The term "Governmental Authority" means the government of the
United States or of any State oxr Territory thereof or of the
District of Columbia or of any county, municipality or other
political subdivision of any of the foregoing, or any department,
agency, authority or other instrumentality of any of the foregoing.

Governmental Obligations:

The term "Governmental Obligations" shall mean securities that are
(i) direct obligations of the United States of America for the
payment of which its full faith and credit is pledged or (ii}
obligations of a person controlled or supervised by and acting as
an agency or instrumentality of the United States, the payment of
which is unconditionally guaranteed as a full faith and credit
obligation by the United States, which, in either case, are not
callable or redeemable at the option cof the issuer thereof, and
shall also include a depository receipt issued by a bank (as
defined in Section 3{a)(2) of the Securities Act of 1933, as
amended) as custodian with respect to any such Governmental
Obligation or a specific payment of principal of or interest on any
such Governmental Obligation held by such custodian for the account
of the holder of such depository receipt; provided that (except as
required by law) such custodian is not authorized to make any
deduction from the amount payable to the holder of such depository
receipt from any amount received by such custodian in respect of
the Governmental Obligation or the specific payment of principal of
or interest on the Governmental Obligation evidenced by such
depository receipt.

Indenture:

The term "Indenture" shall mean this instrument as originally
executed, or, if amended or supplemented as herein provided, as so
amended or supplemented, and shall include the terms of a
particular series of Securities established as contemplated by
Section 2.01.



Instructions:

The term "Instructions” shall mean instructions acceptable to the
Trustee issued pursuant to a Company Order in connection with a
Periodic Offering and signed by an Authorized Officer.
Instructions need not comply with the provisions of Section 13.06.

Interest:

The term "interest" when used with respect to non-interest bearing
Securities shall mean interest payable after maturity (whether at
stated maturity, upon acceleration or redemption or otherwise) or
after the date, if any, on which the Company becomes obligated to
acquire a Security, whether by purchase or otherwise.

interest Payment Date:

The term "Interest Payment Date" when used with respect to any
installment of interest on a Security of a particular series shall
mean the date specified in such Security or in a Board Resolution,
Company Crder or an indenture supplemental hereto with respect to
such series as the fixed date on which an installment of interest
with respect to Securities of that series is due and payable.

Officers’ Certificate:

The term "Officers’ Certificate" shall mean a certificate signed by
an Authorized Officer and by the Secretary or Assistant Secretary
"of the Company. Each such certificate shall include the statements
provided for in Section 13.06, if and to the extent required by the
provisions thereof.

Opinion of Counsel:

The term "Opinion of Counsel" shall mean an opinion in writing
signed by legal counsel, who may be an employee of or counsel for
the Company. Each such opinion shall include the statements
provided for in Section 13.06, if and to the extent required by the
provisions thereof.

Outstanding:

The term "outstanding", when used with reference to Securities of
any series, shall, subject to the provisions of Section 8.04, mean,
as of any particular time, all Securities of that series
theretofore authenticated and delivered by the Trustee under this
Indenture, except (a) Securities theretofore canceled by the
Trustee or any paying agent, or delivered to the Trustee or any
paying agent for cancellation or which have previously been
canceled; (b} Securities or portions thereof for the payment or
redemption of which monies or Eligible Obligations in the necessary
amount shall have been deposited in trust with the Trustee or with
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any paying agent (other than the Company) or shall have been set
aside and segregated in trust by the Company (if the Company shall
act as its own paying agent); provided, however, that if such
Securities or portions of such Securities are to be redeemed prior
to the maturity thereof, notice of such redemption shall have been
given as in Article Three provided, or provision satisfactory to
the Trustee shall have been made for giving such notice; and (c)
Securities in lieu of or in substitution for which other Securities
shall have been authenticated and delivered pursuant to the terms
of Section 2.07. The principal amount of a Discount Security that
shall be deemed to be Outstanding for purposes of this Indenture
shall be the amount of the principal thereof that would be due and
payable as of the date of such determination upon a declaration of
acceleration of the maturity thereof.

Periodic Offering:

The term "Periodic Offering" means an offering of Securities of a
series from time to time, during which any or all of the specific
terms of the Securities, including without limitation the rate or
rates of interest, if any, thereon, the maturity or maturities
thereof and the redemption provisions, if any, with respect
thereto, are to be determined by the Company or its agents upon the
issuance of such Securities.

Person:

The term "person® means any individual, corporation, partnership,
limited liability company, joint venture, trust or unincorporated
organization or any Governmental Authority.

Place of Payment :

The term "Place of Payment" shall mean the place or places where
the principal of and interest, if amy, on the Securities of any
series are payable as specified in accordance with Section 2.01.

Predecessor Security:.

The term "Predecessor Security" of any particular Security shall
mean every previous Security evidencing all or a portion of the
same debt as that evidenced by such particular Security; and, for
the purposes of this definition, any Security authenticated and
delivered under Section 2.07 in lieu of a lost, destroyed or stolen
Security shall be deemed to evidence the same debt as the lost,
destroyed or stolen Security.

Responsible Officer:

The term "Responsible Officer" when used with respect toO the
Trustee shall mean the chairman of the board of directors, the
president, any vice president, the secretary, the treasurer, any
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trust officer, any corporate trust officer or any other officer or
assistant officer of the Trustee customarily performing functions
similar to those performed by the persons who at the time shall be
such officers, respectively, or to whom any corporate trust matter
ig referred because of his or her knowledge of and familiarity with
" the particular subject.

Security or Securities:

The term "Security" or "Securities” shall mean any Security or
Securities, as the case may be, authenticated and delivered under
this Indenture.

Securityholider:

The term "Securityholder®, "holder of Securities" or "registered
holder" shall mean the person or persons in whose name Or names a
particular Security shall be registered on the books of the Company
kept for that purpose in accordance with the terms of this
Indenture.

Series:

The term "series" means a series of Securities established pursuant
to this Indenture and includes, if the context so requires, each
Tranche thereof.

Tranche:

The term "Tranche" means Securities which (a} are of the same
series and (b) have identical terms except as to principal amount
and/or date of issuance.

Trusteea:

The term "Trustee" shall mean Bankers Trust Company, and, subject
to the provisions of Article Seven, shall also include its
successors and assigns, and, if at any time there 1s more than one
person acting in such capacity hereunder, "Trustee"” shall mean each
such person. The term "Trustee' as used with respect to a
particular series of the Securities shall mean the trustee with
respect to that series.

Trust Indenture Act:

The term "Trust Indenture Act", subject to the provisions of
Sections 9.01, 9.02, and 10.01, shall mean the Trust Indenture Act
of 1939, as amended and in effect at the date of execution of this
Indenture.



United States:

The term "United States” means the United States of America, its
Territories, its possessions and other areas subject to its
political jurisdiction.

ARTICLE TWO

ISSUE, DESCRIPTION, TERMS, EXECUTION,
REGISTRATION AND EXCHANGE OF SECURITIES

SECTION 2.01. The aggregate principal amount of Securities
which may be authenticated and delivered under this Indenture isg
unlimited.

The Securities may be igssued from time to time in one or more
series and in one or more Tranches therecf. Each series shall be
authorized by a Company Order or Orders or. one or more indentures
supplemental hereto, which shall specify whether the Securities of
such series shall be subject to a Periodic Offering. The Company
Order or Orders or supplemental indenture and, in the case of a
Periodic Offering, Instructions or other procedures acceptable to
the Trustee specified in such Company Order or Orders, shall
establish the terms of the series, which may include the following:
(1) any limitations on the aggregate principal amount of the
Securities to be authenticated and delivered under this Indenture
as part of such series (except for Securities authenticated and
delivered upon registration of transfer of, in exchange for or in
lieu of other Securities of that series); (1i) the stated maturity
or maturities of such series; (iiil) the date or dates from which
interest shall accrue, the Interest Payment Dates on which such
interest will be payable or the manner of determination of such
Interest Payment Dateg and the record date for the determination of
holders to whom interest is payable on any such Interest Payment
Date; (iv) the interest rate or rates (which may be fixed or
variable), or method of calculation of such rate or rates, for such
gseries; {(v) the terms, if any, regarding the redemption, purchase
or repayment of such series (whether at the option cof the Company
or a holder of the Securities of such series and whether pursuant
to a sinking fund or analogous provisions, including payments made
in cash in anticipation of future sinking fund obligations),
including redemption, purchase or repayment date or dates of such
series, 1if any, and the price or prices and other terms and
conditions applicable to such redemption, purchase or repayment
(including any premium); {(vi) whether or not the Securities of such
series shall be issued in whole or in part in the form of a Global
Security and, if so, the Depositary for such Global Security and
the related procedures with respect to trangfer and exchange of
guch Global Security; (vii) the designation of such series; (viii)
the form of the Securities of such series; (ix) the maximum annual
interest rate, if any,. of the Securities permitted for such series;
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{x) whether the Securities of such series shall be subject to
Periodic Offering; {(xi) the currency or currencies, including
composite currencies, in which payment of the principal of (and
premium, if any) and interest on the Securities of such series
shall be payable, 1if other than Dollars; (xii) any other
information necessary to complete the Securities of such series;
(xiii) the establishment of any office or agency pursuant to
Section 4.02 hereof and any other place or places which the
principal of and interest, if any, on Securities of that series
shall be payable; {(xiv) if other than denominations of $1,000 or
any integral multiple thereof, the denominations in which the
Securities of the series shall be issuable; (xv) the obligations or
instruments, if any, which shall be considered to be Eligible
Obligations in respect of the Securities of such series denominated
in a currency other than Dollars or in a composite currency; (xvi)
whether or not the Securities of such series shall be issued as
Discount Securities and the terms thereof, including the portion of
the principal amount thereof which shall be payable upon-
declaration of acceleration of the maturity thereof pursuant to
Section 6.01(b); (xvii) if the principal of and premium, if any, or
interest, 1f any, on such Securities are to be payable, at the
election of the Company or the holder thereof, in coin or currency,
including composite currencies, other than that in which the
Securities are stated to be payable, the period or periods within
which, and the terms and conditions upon which, such election shall
be made; (xviii) if the amount of payment of principal of and
premium, if any, or interest, 1f any, on such Securities may be
determined with reference to an index, formula or other method, or
based on a coin or currency other than that in which the Securities
are stated to be payable, the manner in which such amount ghall be
determined; and (xix) any other terms of such series not
inconsistent with this Indenture.

All Securities of any one series shall be substantially
identical except as to denomination and except as may otherwise be
provided in or pursuant to any such Company Order or in any
indentures supplemental hereto.

If any of the terms of the series are established by action
taken pursuant to a Company Order, a copy of an appropriate record
of the applicable Board Resolution shall be certified by the
Secretary or an Assistant Secretary of the Company and delivered to
the Trustee at or prior to the delivery of the Company Order
gsetting forth the terms of that series.

SECTION 2.02. The Securities of any series shall be
substantially of the tenor and purport (i) as set forth in one or
more indentures supplemental hereto or as provided in a Company
Order, or (ii) with respect to any Tranche of Securities of a
series subject to Periodic Offering, to the extent permitted by any
of the documents referred to in clause (i} above, in Instructions,
or by other procedures acceptable to the Trustee specified in such
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Company Order or Orders, in each case with such appropriate
insertions, omissions, substitutions and other variations as are
required or permitted by this Indenture, and may have such letters,
numbers or other marks of identification or designation and such
legends or endorsements printed, lithographed or engraved thereon
as the Company may deem appropriate and as are not inconsistent
with the provisions of this Indenture, or as may be required to
comply with any law or with any rule or regulation made pursuant
thereto or with any rule or regulation of any stock exchange on
which Securities of that series may be listed or of the Depository,
or to conform to usage.

The Trustee’'s Certificate of Authentication shall be in
substantially the following form:

"This is one of the Securities of the series designated
in accordance .with, and referred to in, the within-
mentioned Indenture.

Dated:

BANKERS TRUST COMPANY

By:

Authorized Signatory"”

SECTION 2.03. The Securities shall be issuable as registered
Securities and in the denominations of $1,000 or any integral
multiple thereof, subject to Sections 2.01(xi) and (xiv). The
. Securities of a particular series shall bear interest payable on
the dates and at the rate or rates specified with respect to that
series. Except as otherwise specified as contemplated by Section
2.01, the principal of and the interest on the Securities of any
series, as well as any premium thereon in case of redemption
thereof prior to maturity, shall be payable in Dollars at the
office or agency of the Company maintained for that purpose. Each
Security shall be dated the date of its authentication.

The interest installment on any Security which is payable, and
is punctually paid or duly provided for, on any Interest Payment
Date for Securities of that series shall be paid to the person in
whose name said Security (or one or more Predecessor Securities) is
registered at the close of business on the regular record date for
such interest installment, except that interest payable on
redemption or maturity shall be payable as set forth in the Company
Order or indenture supplemental hereto establishing the terms of
such series of Securities. Except as otherwise specified as
contemplated by Section 2.01, interest on Securities will be
computed on the basis of a 360-day year of twelve 30-day months.
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Any interest on any Security which is payable, but 1is not
punctually paid or duly provided for, on any Interest Payment Date
for Securities of the same gseries (herein called "Defaulted
Interest") shall forthwith cease to be payable to the registered
holder on the relevant regular record date by virtue of having been
such holder; and such Defaulted Interest shall be paid by the
Company, at its election, as provided in clause (1) or clause {2)
below:

(1) The Company may make payment of any Defaulted
Interest on Securitieg to the persons in whose names such
Securities (or their respective Predecessor Securities) are
registered at the close of business on a special record date
for the payment of such Defaulted Interest, which shall be
fixed in the following manner: the Company shall notify the
Trustee in writing of the amount of Defaulted Interest
proposed to be paid on each such Securlty and the date of the
proposed payment, and at the same time the Company shall
deposit with the Trustee an amount of money equal to the
aggregate amount proposed to be paid in respect of such
Defaulted Interest or shall make arrangements satisfactory to
the Trustee for such deposit prior to the date of the proposed
payment, such money when deposited to be held in trust for the
benefit of the persons entitled to such Defaulted Interest as
in this clause provided. Thereupon the Trustee shall fix a
special record date for the payment of such Defaulted Interest
which shall not be more than 15 nor less than 10 days prior to
the date of the proposed payment and not less than 10 days
after the receipt by the Trustee of the notice of the proposed
payment . The Trustee shall promptly notify the Company of such
special record date and, in the name and at the expense of the
Company, shall cause notice of the proposed payment of such
Defaulted Interest and the special record date therefor to be
mailed, first class postage prepaid, to each Securityholder at
his or her address as it appears in the Security Register (as
hereinafter defined), not less than 10 days prior to such
special record date. Notice of the proposed payment of such
Defaulted Interest and the special record date therefor having
been mailed as aforesaid, such Defaulted Interest shall be
paid to the persons in whose names such Securities (or their
respective Predecessor Securities) are registered on such
special record date and shall be no longer payable pursuant to
the following clause (2).

(2) The Company may make payment of any Defaulted
Interest on any Securities in any other lawful manner not
inconsistent with the requirements of any securities exchange
on which such Securities may be listed, and upon such notice
as may be required by such exchange, if, after notice given by
the Company to the Trustee of the proposed payment pursuant to
this clause, such manner of payment shall be deenmed
practicable by the Trustee.
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Unless otherwige set forth in a Company Crder or one or more
indentures supplemental hereto establishing the terms of any series
of Securities pursuant to Section 2.01 hereof, the term "regular
record date" as used in this Section with respect to a series of
Securities with respect to any Interest Payment Date for such
series shall mean either the fifteenth day of the month immediately
preceding the month in which an Interest Payment Date established
for such series pursuant to Section 2.01 hereof shall occur, if
such Interest Payment Date is the first day of a month, or the last
day of the month immediately preceding the month in which an
Interest Payment Date established for such series pursuant to
Section 2.01 hereof shall occur, if such Interest Payment Date is
the fifteenth day of a month, whether or not such date is a
Business Day.

Subject to the foregoing provisions of this Section, each
Security of a series delivered under this Indenture upon transfer
of or in exchange for or in lieu of any other Security of such
series shall carry the rights to interest accrued and unpaid, and
to accrue, which were carried by such other Security.

SECTION 2.04. The Securities shall, subject to the provisions
of Section 2.06, be printed on steel engraved borders or fully or
partially engraved, or legibly typed, as the proper officer of ‘the
Company may determine, and shall be signed on behalf of the Company
by an Authorized Officer. The signature of such Authorized Officer
upon the Securities may be in the form of a facsimile signature of
a present or any future Authorized Officer and may be imprinted or
otherwise reproduced on the Securities and for that purpose the
Company may use the facsimile signature of any person who shall
have been an Authorized Officer, notwithstanding the fact that at
the time the Securities shall be authenticated and delivered or
disposed of such person shall have ceased to be an Authorized
Officer.

Only such Securities as shall bear thereon a Certificate of
Authentication substantially in the form established for such
Securities, executed manually by an authorized signatory of the
Trustee, or by any Authenticating Agent with respect to such
Securities, shall be entitled to the benefits of this Indenture or
be valid or obligatory for any purpose. Such certificate executed
by the Trustee, or by any Ruthenticating Agent appointed by the
Trustee with respect to such Securities, upon any Security executed
by the Company shall be conclusive evidence that the Security so
authenticated has been duly authenticated and delivered hereunder
and that the registered holder thereof is entitled to the benefits
of this Indenture.

At any time and from time to time after the execution and
delivery of this Indenture, the Company may deliver Securities of
any series executed by the Company to the Trustee for
authentication, together with an indenture supplemental hereto or
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a Company Order for the authentication and delivery of such
Securities and the Trustee, in accordance with such supplemental
indenture or Company Order, shall authenticate and deliver such
Securities; provided, however, that in the case of Securities
offered in a Periodic Offering, the Trustee shall authenticate and
deliver such Securities from time to time in accordance with
Instructions or such other procedures acceptable to the Trustee as
may be specified by or pursuant tc such supplemental indenture or
Company Order delivered to the Trustee prior to the time of the
first authentication of Securities of such series.

In authenticating such Securities and accepting the additional
responsibilities wunder this Indenture in relation to such
Securities, the Trustee shall receive and (subject to Section 7.01)
shall be fully protected in relying upon, (i) an Opinion of Counsel
and (ii) and Officers’ Certificate, each stating that the form and
terms therecf have been established 1in conformity with the
provisions of this Indenture; provided, however, that, with respect
to Securities of a serieg subject to a Periodic 0Offering, the
Trustee shall be entitled to receive such Opinion of Counsel and
Officers’ Certificate only once at or pricor to the time of the
first authentication of Securities of such series and that, in such
opinion or certificate, the opinion or certificate described above
may state that when the terms of such Securities, or each Tranche
thereof, shall -have been established pursuant to a Company Order or
Orders or pursuant to such procedures acceptable to the Trustee, as
may be specified by a Company Order, such terms will have been
egtablished in conformity with the provisions of this Indenture.
Each Opinion of Counsel and Officers’ Certificate delivered
pursuant to this Section 2.04 shall dinclude all statements
prescribed in Section 13.06({b). Such Opinion of Counsel shall also
be to the effect that when such Securities have been executed by
the Company and authenticated by the Trustee in accordance with the
provisions of this Indenture and delivered to and duly paid for by
the purchasers thereof, they will be wvalid and legally binding
obligations of the Company, enforceable in accordance with their
terms (subject to customary exceptions) and will be entitled to the
benefits of this Indenture.

With respect to Securities of a series subject to a Periodic
Offering, the Trustee may conclusively - rely, as to the
authorization by the Company of any of such Securities, the forms
and terms thereof and the legality, validity, binding effect and
enforceability thereof, upon the Company Order, Opinion of Counsel,
Officers’ Certificate and other documents delivered pursuant to
Sections 2.01 and this Section, as applicable, at or prior to the
time of the first authentication of Securities of such series
unless and until such Company Order, Opinion of Counsel, Officers’
Certificate or other documents have been superseded or revoked or
expire by their terms.

14



The Trustee shall not be required to authenticate such
Securities if the issue of such Securities pursuant to this
Indenture will affect the Trustee’'s own rights, duties or
immunities under the Securities and this Indenture or otherwise in
a manner which is not reasonably acceptable to the Trustee.

SECTION 2.05. (a) Securities of any series may be exchanged
upon presentation thereof at the office or agency of the Company
designated for such purpose, for other Securities of such series of
authorized denominations, and for a 1like aggregate principal
amount, upon payment of a sum sufficient to cover any tax or other
governmental charge in relation thereto, all as provided in this
Section. In respect of any Securities so surrendered for exchange,
the Company shall execute, the Trustee shall authenticate and such
office or agency shall deliver in exchange therefor the Security or
Securities of the same series which the Securityholder making the
exchange shall be entitled to receive, bearing numbers not
contemporaneously outstanding.

{b) The Company shall keep, or cause to be kept, at its
office or agency designated for such purpose in the Borough of
Manhattan, the City and State of New York, or such other location
designated by the Company a register or registers (herein referred
to as the "Security Register") in which, subject to such reasonable
regulations as it may prescribe, the Company shall register the
Securities and the transfers of Securities as in this Article
provided and which at all reasonable times shall be open for
inspection by the Trustee. The registrar for the purpose of
registering Securities and transfer of Securities as herein
provided shall be appointed as authorized by Board Resolution or
Company Order (the "Security Registrar").

Upon surrender for transfer of any Security at the office or
agency of the Company designated for such purpose in the Borough of
Manhattan, the City and State of New York, or other location as
aforesaid, the Company shall execute, the Trustee shall
authenticate and such office or agency shall deliver in the name of
the transferee or transferees -a new Security or Securities of the
same series as the Security presented for a like aggregate
principal amount.

All Securities presented or surrendered for exchange or
registration of transfer, as provided in this Section, shall be
accompanied (if so required by the Company or the Security
Registrar) by a written instrument or instruments of transfer, in
form satisfactory to the Company or the Security Registrar, duly
executed by the registered holder or by his duly authorized
attorney in writing.

(c) Except as provided in the first paragraph of Section
2.07, no service charge shall be made for any exchange or
registration of transfer of Securities, or issue of new Securities
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in case of partial redemption of any series, but the Company may
require payment of a sum sufficient to cover any tax or other
governmental charge in relation thereto, other than exchanges
pursuant to Section 2.06, Section 3.03(b) and Section 9.04 not
involving any transfer.

(d) The Company shall neither be required (i} to issue,
exchange or register the transfer of any Securities during a period
beginning at the opening of business 15 days before the day of the
mailing of a notice of redemption of less than all the outstanding
Securities of the same series and ending at the close of business
on the day of such mailing, nor (ii) to register the transfer of or
exchange any Securities of any series or portions thereof called
for redemption or as to which the holder thereof has exercised itg
right, if any, to require the Company to repurchase such Security
in whole or in part, except that portion of such Security not
required to be repurchased. The provisions of this Section 2.05
are, with respect to any Global Security, subject to Section 2.11
hereof.

. SECTION 2.06. Pending the preparation of definitive
Securities of any series, the Company may execute, and the Trustee
shall authenticate and deliver, temporary Securities {(printed,
lithographed or typewritten) of any authorized denomination, and
substantially in the form of the definitive Securities in lieu of
which they are issued, but with such omissions, insertions and
variations as may be appropriate for temporary Securities, all as
may be determined by the Company. Every temporary Security of any
series shall be executed by the Company and be authenticated by the
Trustee upon the same conditions and in substantially the same
manner, and with like effect, as the definitive Securities of such
series in accordance with Section 2.04. Without unnecessary delay
the Company will execute and will furnish definitive Securities of
such series and thereupon any or all temporary Securities of such
series may be surrendered in exchange therefor (without charge to
the holders thereof), at the office or agency of the Company
designated for the purpose, and the Trustee shall authenticate and
such office or agency shall deliver in exchange for such temporary
Securities an equal aggregate principal amount of definitive
Securities of such series, unless the Company advises the Trustee
to the effect that definitive Securities need not be executed and
furnished until further notice £from the Company. Until so
exchanged, the temporary 8Securities of such =series shall be
entitled to the same benefits under this Indenture as definitive
Securities of such series authenticated and delivered hereunder.

SECTION 2.07. In case any temporary or definitive Security
shall become mutilated or be destroyed, lost or stolen, the Company
{subject to the next succeeding sentence) shall execute, and upon
its request the Trustee {subject as aforesaid) shall authenticate
and deliver, a new Security of the same series bearing a number not
contemporaneously ocutstanding, in exchange and substitution for the
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mutilated Security, or in lieu of and in substitution for the
Security so destroyed, lost or stolen. In every case the applicant
for a substituted Security shall furnish to the Company and to the
Trustee such security or indemnity as may be required by them to
save each of them harmless, and, in every case of destruction, loss
or theft, the applicant shall also furnish to the Company and to
the Trustee evidence to their satisfaction of the destruction, loss
or theft of the applicant’s Security and of the ownership thereof.
The Trustee may authenticate any such substituted Security and
deliver the same upon the written request or authorization of any
officer of the Company. Uponn the issuance of any substituted
Security, the Company may require the payment of a sum sufficient
~to cover any tax or other governmental charge that may be imposed
in relation thereto and any other expenses (including the fees and
expenses of the Trustee) connected therewith. In case any Security
which has matured or is about to mature shall become mutilated or
be destroyed, lost or stolen, the Company may, instead of issuing
a substitute Security, pay or authorize the payment of the same
(without surrender therecof except in the case of a mutilated
Security) if the applicant for such payment shall furanish to the
Company and to the Trustee such security or indemnity as they may
require to save them harmless, and, in case of destruction, loss or
theft, evidence to the satisfaction of the Company and the Trustee
of the destruction, loss or theft of such Security and of the
ownership thereof.

Every Security issued pursuant to the provisions of this
Section in substitution for any Security which is mutilated,
destroyed, lost oxr stolen shall constitute an additional
contractual obligation of the Company, whether or not the
mutilated, destroyed, lost or stolen Security shall be found at any
time, or be enforceable by anyone, and shall be entitled to all the
benefits of this Indenture equally and proporticnately with any and
all other Securities of the same series duly issued hereunder. All
Securities shall be held and owned upon the express condition that
the foregoing . provisions -are exclusive with - respect to the -
replacement or payment of mutilated, destroyed, lost or stolen
Securities, and shall preclude (to the extent lawful) any and all
other rights or remedies, notwithstanding any law or statute
existing or hereafter enacted to the contrary with respect to the
replacement or payment of negotiable instruments or other
securities without their surrender.

SECTION 2.08. All Securities surrendered for the purpose of
payment, redemption, exchange or registration of transfer, or for
credit against a sinking fund, shall, if surrendered to the Company
or any paying agent, be delivered to the Trustee for cancellation,
or, if surrendered to the Trustee, shall be canceled by it, and no
Securities shall be issued in lieu thereof except as expressly
required or permitted by any of the provisions of this Indenture.
On request of the Company, the Trustee shall deliver to the Company
canceled Securities held by the Trustee. In the absence of such
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request the Trustee may dispose of canceled Securities in
accordance with its standard procedures. If the Company shall
otherwise acquire any of the Securities, however, such acguisition
shall not operate as a redemption or satisfaction of the
indebtedness represented by such Securities unless and until the
same are delivered to the Trustee for cancellation.

SECTION 2.09. Nothing in this Indenture or in the Securities,
express or implied, shall give or be construed to give to any
perason, firm or corporation, other than the parties hereto and the
holders of the Securities, any legal or equitable right, remedy or
claim under or in respect of this Indenture, or under any covenant,
condition or provision herein contained; all such covenants,
conditions and provisions being for the sole benefit of the parties
hereto and of the holders of the Securities.

SECTION 2.10. So long as any of the Securities of any series
remain outstanding there may be an Authenticating Agent for any or
all such series of S8ecurities which the Trustee shall have the
right to appoint. Said Authenticating Agent shall be authorized to
act on behalf of the Trustee to authenticate Securities of such
series issued upon exchange, transfer or partial redemption
thereof, and Securities so authenticated shall be entitled to the
benefits of this Indenture and shall be valid and obligatory for
all purposes as if authenticated by the Trustee hereunder. All
references in this Indenture to the authentication of Securities by
the Trustee shall be deemed to include authentication by an
Authenticating Agent for such series except for authentication upon
original issuance or pursuant to Section 2.07 hereof. Each
Authenticating Agent shall be acceptable to the Company and shall
be a corporation which has a combined capital and surplus, as most
recently reported or determined by it, sufficient under the laws of
any jurisdiction under which it is organized or in which it is
doing business to conduct a trust business, and which is otherwise
authorized under such laws to conduct such business and is subject-
to supervision or examination by Federal or State authorities. If
at any time any Autheénticating Agent shall cease to be eligible in
accordance with these provisions it shall resign immediately.

Any Authenticating Agent may at any time resign by giving
written notice of resignation to the Trustee and to the Company.
The Trustee may at any time {and upon request by the Company shall)
terminate the agency of any Authenticating Agent by giving written
notice of termination to such Authenticating Agent and to the
Company. Upcn resignation, termination or cessation of eligibility
of any Authenticating Agent, the Trustee may appoint an eligible
successor Authenticating Agent acceptable to the Company. Any -
successor Authenticating Agent, upon acceptance of its appointment
hereunder, shall become vested with all the rights, powers and
duties of its predecessor hereunder as if originally named as an
Authenticating Agent pursuant hereto. The Company agrees to pay to
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each Authenticating Agent from time to time reasonable compensation
for its services under this Section.

SECTION 2.11. (a) If the Company shall establlsh.pursuant to
Section 2.01 that the Securities of a particular series are to be
issued as a Global Security, then the Company shall execute and the
Trustee shall, in accordance with Section 2.04, authenticate and
deliver, a Global Security which (i)} shall represent, and shall be
denominated in an amount equal to the aggregate principal amount
of, all of the Outstanding Securities of such series, (ii) shall be
registered in the name of the Depogitory or its nominee, (iii)
shall be authenticated and delivered by the Trustee to the
.Depository or pursuant to the Depository’s instruction and (iv)
shall bear a legend substantially to the following effect: "Except
as otherwise provided in Section 2.11 of the Indenture, this
Security may be transferred, in whole but not in part, only to
another nominee of the Depository or to a successor Deposmtory or
to a nominee of such successor Depository."

(b) Notwithstanding the provisions of Section 2.05, the
Global Security of a series may be transferred, in whole but not in
part and in the manner provided in Section 2.05, only to another
nominee of the Depository for such series, or to a successor
Depository for such series selected or approved by the Company or
to a nominee of such successor Depository.

(c) 1If at any time the Depository for a series of Securities
notifies the Company that it is unwilling or unable to continue as
Deposmtory for such series or 1f at any time the Depository for
such series shall no longer be registered or in good standing under
the Exchange Act, or other applicable statute or regulation and a
successor Depository for such series is not appointed by the
Company within 90 days after the Company receives such notice or
becomes aware of such condition, as the case may be, this Section
2.11 shall no longer be applicable to the Securities of such series
‘and the Company will execute, and subject to Section 2.05, the
Trustee will authenticate and deliver Securities of such series in -
definitive registered form without <coupons, in authorized
denominations, and in an aggregate principal amount equal to the
principal amount of the Global Security of such series in exchange
for such Global Security. In addition, the Company may at any time
" determine that the Securities of any series shall no longer be
repregsented by a Global Security and that the provigions of this
Section 2.11 shall no longer apply to the Securities of such
series. In such event the Company will execute, and subject to
Section 2.05, the Trustee, upon receipt of an Officers’ Certificate
evidencing such determination by the Company, will authenticate and
deliver Securities of such series in definitive registered form
without coupons, in authorized denominations, and in an aggregate
principal amount equal to the principal amount of the Global
Security of such series in exchange for such Global Security. Upon
the exchange of the Global Security for such Securities in
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definitive registered form without <coupons, in authorized
denominations, the Global Security shall be canceled by the
Trustee, Such Securitiesg in definitive registered form issued in
exchange for the Global Security pursuant to this Section 2.11i{c)
shall be registered in such names and in such authorized
denominations as the Depository, pursuant to instructions from its
direct or indirect participants or otherwise, shall instruct the
Security Registrar. The Trustee shall deliver such Securities to
the Depository for delivery to the persons in whose names such
Securities are so registered. :

SECTION 2.12. 1In the case of the Securities of any series
denominated in any currency other than Dollars or in a composite
currency {(the "Required Currency"), except as otherwise specified
with respect to such Securities as contemplated by Section 2.01,
the obligation of the Company to make any payment of the principal
thereof, or the premium or interest thereon, shall not be
discharged or satisfied by any tender by the Company, or recovery
by the Trustee, in any currency other than the Required Currency,
except to the extent that such tender or recovery shall result in
the Trustee timely holding the full amount of the Required Currency
then due and payable. If any such tender or recovery is in a
currency other than the Required Currency, the Trustee may take
such actions as it considers appropriate to exchange such currency
for the Required Currency. The costs and risks of any such
exchange, including, without limitation, the risks of delay and
exchange rate fluctuation, shall be borne by the Company, the
Company shall remain fully liable for any shortfall or delinguency
in the full amount of Required Currency then due and payable, and
in no circumstances shall the Trustee be liable therefor except in
the case of its negligence or willful misconduct.

SECTION 2.13. The Company in issuing Securities may use
"CUSIP" numbers (if then generally 3in use) and, if so used, the
Trustee shall use "CUSIP" numbers in notices of redemption as a
convenience to holders of Securities; provided that any such notice
- may state that no representation is made as to the correctness of
such numbers either as printed on the Securities or. contained in
any noticé of redemption and that reliance may be placed only on
the other identification numbers printed on the Securities, and any
such redemption shall not be affected by any defect in or omission
of such numbers. The Company shall promptly notify the Trustee of
any change in the CUSIP numbers.

ARTICLE THREE
REDEMPTION OF SECURITIES AND SINKING FUND PROVISIONS

SECTION 3.01. The Company may redeem the Securities of any
series issued hereunder on and after the dates and 1n accordance
with the terms established for such series pursuant to Section 2.01
hereof.
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SECTION 3.02. (a) In case the Company shall desire to
exercise such right to redeem all or, as the case may be, a portion
of the Securities of any series in accordance with the right
reserved so to do, it shall give notice of such redemption to
holders of the Securities of such series to be redeemed by malling,
first class postage prepald, a notice of such redemption not less
than 30 days and not more than 60 days before the date fixed for
redemption of that series to such holders at their last addresses
as they shall appear upon the Security Register. Any notice which
is mailed in the manner herein provided shall be conclusively
presumed to have been duly given, whether or not the registered
holder receives the notice. In any case, failure duly to give such
notice to the holder of any Security of any series designated for
redemption in whole or in part, or any defect in the notice, shall
not affect the validity of the proceedings for the redemption of
any other Securities of such series or any other series. In the
case of any redemption of Securities prior to the expiration of any
restriction on such redemption or subject to compliance with
certain conditions provided in the terms of such Securities or
elsewhere in this Indenture, the Company shall furnish the Trustee
with an Officers’ Certificate evidencing compliance with any such
restriction or condition.

Unless otherwise so provided as to a particular series of
Securities, if at the time of mailing of any notice of redemption
the Company shall not have deposited with the paying agent an
amount in cash sufficient to redeem all of the Securities called
for redemption, including accrued interest to the date fixed for
redemption, such notice shall state that it is subject to the
receipt of redemption moneys by the paying agent on or before the
date fixed for redemption (unless such redemption is mandatory) and
such notice shall be of no effect unless such moneys are SO
received on or before such date.

Each such notice of redemption shall identify the Securities
to be redeemed {including CUSIP numbers, 1f any), specify the date
fixed for redemption and the redemption price at which Securities
of that series are to be redeemed, and shall state that payment of
the redemption price of such Securities to be redeemed will be made
ar the office or agency of the Company, upon presentation and
surrender of such Securities, that interest accrued to the date
Fixed for redemption will be paid as specified in said notice, that
from and after said date interest will cease Lo accrue and that the
redemption is for a sinking fund, if such ig the case. If less
than all the Securities of a series are to be redeemed, the notice
to the holders of Securities of that series to be redeemed in whole
or in part shall specify the particular Securities to be SO
redeemed. In case any Security is to be redeemed in part only, the
notice which relates to such Security shall state the portion of
the principal amount thereof to be redeemed, and shall state that
on and after the redemption date, upon surrender of such Security,
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a new Security or Securities of such series in principal amount
equal to the unredeemed portion therecof will be issued.

(b) If less than all the Securities of a series are to be
redeemed, the Company shall give the Trustee at least 45 days’
notice in advance of the date fixed for redemption (unless the
Truatee shall agree to a Shorter period) as to the aggregate
principal amount of Securities of the series to be redeemed, and
thereupon the Trustee shall select, by lot or in such other manner
as it shall deem appropriate and falr in its discretion and which
may provide for the selection of a portion or portions (equal to
$1,000 or any integral multiple thereof, subject to Sections
2.01(xi) and (xiv)) of the principal amount of such Securities of
a denomination larger than $1,000 (subject as aforeszaid), the
Securities to be redeemed and shall thereafter promptly notify the
Company in writing of the numbers of the Securities to be redeemed,
in whole or in part.

The Company may, if and whenever it shall so elect, Dby
delivery of instructions signed on its behalf by an Authorized
Officer, instruct the Trustee OX any paying agent to call all or
any part of the Securities of a particular series for redemption
and to give notice of redemption in the manner set forth in this
Section, such notice to be in the name of the Company or its own
name as the Trustee or such paying agent may deem advisable. In
any case in which notice of redemption is to be given by the
Trustee or any such paying agent, the Company shall deliver or
cause to be delivered to, or permit to remain with, the Trustee oOr
such paying agent, as the case may be, such Security Register,
transfer books or other records, or guitable copies or extracts
therefrom, sufficient to enable the Trustee or such paying agent to
give any notice by mail that may be required under the provisions
of this Section.

SECTION 3.03. (a) If the giving of notice of redemption
shall have been completed as above provided, the Securities or
portions of Securities of the series to be redeemed specified in
auch notice shall become due and payable on the date and at the
place stated in such notice at the applicable redemption price,
together with, subject to the Company Order or supplementcal
indenture hereto establishing the terms of such series of
Securities, interest accrued to the date fixed for redemption and
interest on such Securities or portions of Securities shall cease
+o accrue on and after the date fixed for redemption, unless the
Company shall default in the payment of such redemption price and
accrued interest with respect to any such Security or portion
rhereof. On presentation and surrender of such Securities on or
after the date fixed for redemption at the place of payment
gpecified in the notice, said Securities shall be paid and redeemed
at the applicable redemption price for such series, together with,
subject to the Company Order oOr supplemental indenture hereto
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establishing the terms o©of such series of Securities, interest
accrued thereon to the date fixed for redemption.

{b) Upon presentation of any Security of such series which is
£0o be redeemed in part only, the Company shall execute and the
Trustee shall authenticate and the office or agency where the
Security is presented shall deliver to the holder thereof, at the
expense of the Company, a new Security or Securities of the same
series, of authorized denominations in principal amount equal to
the unredeemed portion of the Security so presented.

SECTION 3.04. The provisions o0f this Section 3.04 and
Sections 3.05 and 3.06 shall be applicable to any sinking fund for
the retirement of Securities of a series, except as otherwise
specified as contemplated by Section 2.01 for Securities of such
series.

The minimum amount of any sinking fund payment provided for by
the terms of Securities of any series is herein referred to as a
"mandatory sinking fund payment", and any payment in excess of such
minimum amount provided for by the terms of Securities of any
series is herein referred to as an "optional sinking fund payment".
If provided for by the terms of Securities of any series, the cash
amount of any sinking fund payment may be subject to reduction as
provided in Section 3.05. Each sinking fund payment shall be
applied to the redemption of Securities of such series as provided
for by the terms of Securities of such series.

SECTION 3.05. The Company (i) may deliver Outstanding
Securities of a series (other than any previously called for
redemption) and (ii) may apply as a credit Securities of a series
which have been redeemed either at the election of the Company
pursuant to the terms of such Securities or through the application
of permitted optional sinking fund payments pursuant to the terms
of such Securities, in each case in satisfaction of all or any part
of any mandatory sinking fund payment; provided that such
Securities have not been previously so credited. Such Securities
shall be received and credited for such purpose by the Trustee at
the redemption price specified in such Securities for redemption
through operation of the mandatory sinking fund and the amount of
such mandatory sinking fund payment shall be reduced accordingly.

SECTION 3.06. Not less than 45 days prior to each sinking
fund payment date for any series of Securities, the Company will
deliver to the Trustee an Officers’ Certificate specifying the
amount of the next ensuing sinking fund payment for that series
pursuant to the terms of that series, the portion thereof, 1f any,
which is to be satisfied by delivering and crediting Securities of
that series pursuant to Section 3.05 and the basis for such credit
and will, together with such Officers’ Certificate, deliver to the
Trustee any Securities to be so delivered. Not less than 30 days
before each such sinking fund payment date the Trustee shall select
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the Securities to be redeemed upon such sinking fund payment date
in the manner specified in Section 3.02 and cause notice of the
redemption thereof to be given in the name of and at the expense of
the Company in the manner provided in Secticn 3.02, except that the
notice of redemption shall also state that the Securities of such
series are being redeemed by operation of the gsinking fund and the
sinking fund payment date. Such notice having been duly given, the
redemption of such Securities shall be made upon the terms and in
the manner stated in Section 3.03.

ARTICLE FOUR
PARTICULAR COVENANTS OF THE COMPANY

The Company covenants and agrees for each series of the
Securities as folliows:

"SECTION 4.01. The Company will duly and punctually pay or
cause to be paid the principal of (and premium, if any) and
interest on the Securities of that series at the time and place and
in the manner provided herein and established with respect to such
Securities.

SECTTON 4.02. So long as any series of the Securities remain
outstanding, the Company agrees tO maintain an office or agency
with respect to each such cseries, which shall be in the Borough of
Manhattan, the City and State of New York or at such other location
or locations as may be designated as provided in this Section 4.02,
where (i} Securities of that series may be presented for payment,
(11) Securities of that series may be presented as hereinabove
authorized for registration of transfer and exchange, and (1id)
notices and demands to or upon the Company in respect of the
Securities of that series and . this Indenture may be given or
served, such designation to continue with respect to such office or
agency until the Company shall, by written notice signed by an
authorized Officer and delivered to the Trustee, designate some
other office or agency for such purpcses Or any of them. If at any
time the Company shall fail to maintain any such required office or
agency or shall fail to furnish the Trustee with the address
rhereof, such presentations, notices and demands may be made or
served at the Corporate Trust Office of the Trustee, and the
Company hereby appoints the Trustee as its agent to receive all
such presentations, notices and demands. The Trustee will

initially act as paying agent for the Securities.

The Company may also from rime to time, by written notice
signed by an aAuthorized Officer and delivered to the Trustee,
designate one or more other offices or agencies for the foregoing
purposes within or outside the Borough of Manhattan, City of New
York, and may from time to time rescind such designations;
provided, however, that no such designation or rescission gshall in

3

any manner relieve the Company of its obligations to maintain an
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of fice or agency in the Borough of Manhattan, City of New York for
che foregoing purposes. The Company will give prompt written
notice to the Trustee of any change in the location of any such
other office or agency.

SECTION 4.03. {(a) If the Company shall appoint one oOr more
paying agents for all or any series of the Securities, other than
the Trustee, the Company will cause each such paying agent to
execute and deliver to the Trustee an instrument in which such
agent shall agree with the Trustee, subject to the provisions of
thig Section:

(1) that it will hold all sums held by it as such agent
for the payment of the principal of (and premium, if any) or
interest on the Securities of that series ({(whether such sums
have been paid to it by the Company or by any other obligor of
such Securities) in trust for the benefit of the persons
entitled thereto;

(2) that it will give the Trustee notice of any failure

- by the Company (or by any other obligor of such Securities) to

make any payment of the principal of (and premium, if any) or

interest on the Securities of that series when the same shall
be due and payable;

(3) that it will, at any time during the continuance of
any failure referred to in the preceding paragraph (a)(2)
above, upon the written request of the Trustee, forthwith pay
to the Trustee all sums so held in trust by such paying agent;
and

(4) that it will perform all other duties of paying
agent as set forth in this Indenture.

(b) If the Company shall act as its own paying agent with
respect to any series of the Securities, it will on or before each
due date of the principal of (and premium, if any) or interest on
Ssecurities of that series, set aside, segregate and hold in trust
for the benefit of the persons entitled thereto a sum sufficient to
pay such principal (and premium, if any) or interest so becoming
due on Securities of that series until such sums shall be paid to
such persons or otherwise disposed of as herein provided and will
promptly notify the Trustee of such action, or any failure (by it
or any other obligor on such Securities) to take such action.
Whenever the Company shall have one o more paying agents for any
series of Securities, it will, prior to each due date of the
principal of (and premium, if any) or interest on any Securities of
that series, deposit with the paying agent a sum sufficient to pay
the principal (and premium, if any) or interest so becoming due,
such sum to be held in trust for the benefit of the persons
entitled to such principal, premium or interest, and (unless such
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paying agent is the Trustee) the Company will promptly notify the
Trustee of its action or failure so to act.

(c) Anything in this Section to the contrary notwithstanding,
(i) the agreement to hold sums in trust as provided in this Section
is subject to the provisions of Section 11.04, and (ii) the Company
may at any timé, for the purpose of obtaining the satisfaction and
discharge of this Indenture or for any other purpose, pay, Or
direct any paying agent to pay, to the Trustee all sums held in
cyust by the Company or such paying agent, such sums to be held by
the Trustee upon the same terms and conditions as those upon which
such sums were held by the Company or such paying agent; and, upon
such payment by any paying agent to the Trustee, such paying agent
shall be released from all further liability with respect to such
money .

SECTION 4.04. The Company, whenever necessary to avoid or
£fill a vacancy in the office of Trustee, will appoint, in the
manner provided in Section 7.10, a Trustee, so that there shall at
all times be a Trustee hereunder.

SECTION 4.05. The Company will mnot, while any of the
Securities remain outstanding, consolidate with, or merge into, or
merge into itself, or sell or convey all or substantially all of
its property to any other Person unless the provisions of Article
Ten hereof are complied with.

ARTICLE FIVE
SECURITYHOLDERS’ LISTS AND REPORTS BY THE COMPANY
AND THE TRUSTEE

SECTION 5.01. The Company will furnish or cause ¢to be
furnished to the Trustee (a) on each regular record date (as
defined in Section 2.03) for the Securities of each Tranche of a
series a list, in such form as the Trustee may reasonably require,
of the names and addresses of the holders of such Tranche of
Securities as of such regular record date, provided, that the
Company shall not be obligated to furnish or cause to be furnished
guch list at any time that the list shall not differ in any respect
from the most recent list furnished to the Trustee by the Company
and (b) at such other times as the Trustee may regquest in writing
within 30 days after the receipt by the Company of any such
request, a list of similar form and content as of a date not more
than 15 days prior to the time such list is furnished; provided,
however, no such list need be furnished for any series for which
the Trustee shall be the Security Registrar.

SECTION 5.02. f{(a) The Trustee shall preserve, in as current
a form as is reasonably practicable, all information as to the
names and addresses of the holders of Securities contained in the
most recent list furnished to it as provided in Section 5.01 and as
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to the names and addresses of holders of Securities received by the
Trustee in its capacity as Security Registrar {if acting in such
capacity) .

(b) The Trustee may destroy any list furnished to it as
provided in Section 5.01 upon receipt of a new list so furnished.

(c) In case three or more holders of Securities of a series
(hereinafter referred to as "applicants") apply in . writing to the
Trustee, and furnish to the Trustee reasonable proof that each such
applicant has owned a Security for a period of at least six months
preceding the date of such application, and such application states
that the applicants desire to communicate with other holders of
Securities of such series or holders of all Securities with respect
to their rights under this Indenture or under such Securities, and
is accompanied by a copy of the form of proxy or other
communication which such applicants propose to transmit, then the
Trustee shall, within five Business Days after the receipt of such
application, at its election, either:

(1) afford to such applicants access to the information
preserved at the time by the Trustee in accordance with the
provisions of subsection (a) of this Section 5.02; or

(2) inform such applicants as to the approximate number
of holders of Securities of such series or of all Securities,
as the case may be, whose names and addresses appear in the
information preserved at the time by the Trustee, in
accordance with the provisions of subsection (a) of this
Section 5.02, and as to the approximate cost of mailing to
such Securityholders the form of proxy or other communication,
if any, specified in such application.

(@) If the Trustee shall elect not to afford such applicants
access to such information, the Trustee shall, upon the written
request of such applicants, mail to each holder of such series or
of all Securities, as the case may be, whose name and address
appears in the information preserved at the time by the Trustee in
accordance with the provisions of subsection (a) of this Section
5.02, a copy of the form of proxy or other communication which is
specified in such reguest, with reasonable promptness after a
tender to the Trustee of the material to be mailed and of payment,
or provisien for the payment, of the reasonable expenses of
mailing, unless within five days after such tender, the Trustee
shall mail to such applicants and file with the Commission,
together with a copy of the material to be mailed, a written
statement to the effect that, in the opinion of the Trustee, such
mailing would be contrary to the best interests of the holders of
Securities of such series or of all Securities, as the case may be,
or would be in violation of applicable law. Such written statement
shall specify the basis of such opinion. If the Commission, after
opportunity for a hearing upon the objections specified in the
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written statement so filed, shall enter an order refusing to
sustain any of such objections or if, after the entry of an order
sustaining one or more of such objections, the Commission shall
find, after notice and opportunity for hearing, that all the
objections so sustained have been met and shall enter an order so
declaring, the Trustee shall mailil copies of such material to all
such Securityhélders with reasonable promptness after the entry of
such order and the renewal of such tender; otherwise, the Trustee
shall be relieved of any obligation or duty to such applicants
respecting their application.

{e} Each and every holder of the Securities, by receiving and
holding the same, agrees with the Company and the Trustee that
neither the Company nor the Trustee nor any paying agent nor any
Security Regilstrar shall be held accountable by reason of the
disclosure of any such information as to the names and addresses of
the holders of Securities in accordance with the provisions of
gubsection (c¢) of this Section, regardless of the source from which
guch information was derived, and that the Trustee sghall not bhe
held accountable by reason of mailing any material pursuant to a
request made under said subsection (c).

SECTION 5.03. (a) The Company covenants and agrees to file
with the Trustee, within 30 days after the Company is reguired to
file the same with the Commission, a copy of the annual reports and
of the information, documents and other reports {(or a copy of such
portions of any of the foregoing as the Commission may from time to
time by rules and regulations prescribe) which the Company may be
required to file with the Commission pursuant to Section 13 or
Section 15(d) of the Exchange Act; or, if the Company is not
required to file information, documents or reports pursuant to
either of such sections, then to file with the Trustee and, unless
the Commission shall not accept such information, documents or
reports, the Commission, in accordance with the rules and
regulations prescribed from time to time by the Commission, such of
the supplementary and periodic information, documents and reports
which may be required pursuant to Section 13 of the Exchange Act,
in respect of a security listed and registered on a national
securities exchange as may be prescribed from time to time in such
rules and regulations.

(b) The Company covenants and agrees to file with the Trustee
and the Commission, in accordance with the rules and regulations
prescribed from time to time by the Commission, such additional
information, documents and reports with respect to compliance by
the Company with the conditions and covenants provided for in this
Indenture as may be required from time to time by such rules and
regulations.
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(¢} The Company covenants and agrees to transmit by mail,
first class postage prepaid, or reputable over-night delivery
service which provides for evidence of receipt, to the
Securityholders, as their names and addresses appear upcn the
Security Register, within 30 days after the filing thereof with-the
Trustee, such summaries of any information, documents and reports
required to be filed by the Company pursuant to subsections (a) and
(b} of this Section as may be required by rules and regulations
prescribed from time to time by the Commission.

(d) 'The Company covenants and agrees to furnish to the
Trustee, on or before May 15 in each calendar year in which any of
the Securities are outstanding, or on or before such other day in
each calendar year as the Company and the Trustee may from time to
time agree upon, a Certificate as to compliance with all conditions
and covenants under this Indenture. For purposes of this
subsection (d), such compliance shall be determined without regard
to any period of grace or reguirement of notice provided under this
Indenture.

(e} Delivery of such information, documents or reports to the
Trustee pursuant to Section 5.03(a) or 5.03(b) is for informational
purposes only and the Trustee's receipt thereof shall not
constitute constructive notice of any information contained therein
or determinable from information contained therein, including, in
rhe case of Section 5.03(b), the Company’s compliance with any of

the covenants hereunder.

SECTION 5.04. (a) On or before July 15 in each year in which
any of the Securities are outstanding, the Trustee shall transmit
by mail, first class postage prepaid, to the Securityholders, as
rheir names and addresses appear upon the Security Register, a
brief report dated as of the preceding May 15, with respect to any
of the following events which may have occurred within the previous
twelve months (but if no such event has occurred within such period
no report need be transmitted):

(1) any change to its eligibility under Section 7.09,
and its qualifications under Section 310(b) of the Trust
Indenture Act;

(2) the creation of or any material change to a
relationship specified in paragraphs (1)} through (10) of
Section 310 of the Trust Indenture Act;

(3) the character and amount of any advances (and if the
Trustee elects so to state, the circumstances surrounding the
making thereof} made by the Trustee (as such) which remain
unpaid on the date of such report, and for the reimbursement
of which it claims or may claim a lien or charge, prior to
rhat of the Securities, on any property or funds held or
collected by it as trustee if such advances soO remaining

29



unpald aggregate more than 1/2 of 1% of the principal amount
of the Securities outstanding on the date of such report;

(4) any change to the amount, interest rate, and
maturity date of all other indebtedness owing by the Company,
or by any other obligor on the Securities, to the Trustee in
its individual capacity, on the date of such report, with a
brief description of any property held as collateral security
therefor, except any indebtedness based upon a creditor
relationship arising in any manner described in paragraphs
(2), {3), (4) or (6) of Section 311(b) of the Trust Indenture
Act;

(5) any change to the property and funds, 1if any,
physically in the possession of the Trustee as such on the
date of such report;

(6) any release, or release and substitution, of
property subject to the lien, if any, of this Indenture (and
the consideration thereof, 1f any) which it has not previously
reported; ' )

(7) any additional issue of Securities which the Trustee
has not previously reported; and

(8) any action taken by the Trustee in the performance
of its duties under this Indenture which it has not previcusly
reported and which in its opinion materially affects the
Securities or the Securities of any series, except any action
in respect of a default, notice of which has been or is to be
withheld by it in accordance with the provisions of Section
6.07.

(b} The Trustee shall transmit by mail, first class postage
prepaid, to the Securityholders, as their names and addresses
appear upon the Security Register, a brief report with respect to
the character and amount of any advances (and if the Trustee elects
so to state, the circumstances surrounding the making thereof) made
by the Trustee as such since the date of the last report
transmitted pursuant to the provisions of subsection (a) of this
Section (or if no such report has yet been so transmitted, since
the date of execution of this Indenture), for the reimbursement of
which it claims or may claim a lien or charge prior to that of the
Securities of any series on property or funds held or collected by
it as Trustee, and which it has not previously reported pursuant to
this subsection if such advances remaining unpaid at any time
aggregate more than 10% of the principal amount of Securities of
such series outstanding at such time, such report to be transmitted
within 90 days after such time.
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(¢) A copy of each such report shall, at the time of such
transmigsion to Securityholders, be filed by the Trustee with the
Company, with each stock exchange upon which any Securities are
listed (if so listed) and also with the Commission, The Company
agrees to notify the Trustee when any Securities become listed on
any stock exchange.

ARTICLE SIX
REMEDIES OF THE TRUSTEE AND SECURITYHOLDERS
ON EVENT OF DEFAULT

SECTION 6.01. - (a} Whenever used herein with respect to
Securities of a particular series, "Event of Default" means any one
or more of the following events which has occurred and is
continuing:

{1) default in the payment of any installment of
interest upon any of the Securities of that. series, as . and
when the same shall become due and payable, and continuance of
such default for a period of 30 days;

(2) default in the payment of the principal of (or
premium, if any, on) any of the Securities of that series as
and when the same shall become due and payable whether at
maturity, upon redemption, pursuant to any sinking fund
obligation, by declaration or otherwise, and continuance of
such default for a period of 3 Business Days;

{3) failure on the part of the Company duly to observe
or perform any other of the covenants or agreements on the
part of the Company with respect to that series contained in
such Securities or otherwise established with respect to that
series of Securities pursuant to Section 2.01 hereof or
contained in this Indenture (other than a c¢ovenant or
agreement which has been expressly included in this Indenture
solely for the benefit of one or more series of Securities
other than such series) for a period of 90 days after the date
on which written notice of such failure, requmrmng the same to
be remedied and stating that such notice is a "Notice of
Default" hereunder, shall have been given to the Company by
the Trustee, by registered or certified mail, or to the
Company and the Trustee by the holders of at least 33% in
principal amount of the Securities of that series at the time
outstanding;

{4} a decree or order by a court having jurisdiction in
the premises shall have been entered adjudging the Company as
bankrupt or insolvent, or approving as properly filled a
petition seeking liquidation or reorganization of the Company
under the Federal Bankruptcy Code or any other similar
applicable Federal or State law, and such decree or order
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shall have continued unvacated and unstayed for a period of 20
consecutive days; or an inveluntary case shall be commenced
under such Code in respect of the Company and shall continue
undismissed for a period of 90 consecutive days or an order
for relief in such case shall have been entered; or a decree
ox order of a court having jurisdiction in the premises shall
have been entered for the appointment on the ground of
insolvency or bankruptcy of a receiver or custodian or
ligquidator or trustee or assignee in bankruptcy or insolvency
of the Company or of its property, or for the winding up or
liquidation of its affairs, and such decree or order shall
have remained in force unvacated and unstayed for a period of
$0 consecutive days;

(5) the Company shall institute proceedings to be
adjudicated a wvoluntary bankrupt, or shall consent to the
filing of a bankruptcy proceeding against it, or shail file a
petltlon or answer or consent -seeking liquidation or
reorganization under the Federal Bankruptcy Code or any other
similar applicable Federal or State law, or shall consent to
the filing of any such petition, or shall consent to the
app01ntment on the ground cf insolvency or bankruptcy of a
receiver or custodian or liquidator or trustee or assignee in
pankruptcy or insolvency of it or of its property, or shaill
make an assignment for the benefit of creditors; or

{6) the occurrence of any other Event of Default with
respect to Securities of such series, as contemplated by
Section 2.01 hereof.

{b) The Company shall file with the Trustee written notice of
the occurrence of any Event of Default within five Business Days of
the Company’s becoming aware of any such Event of Default. In each
and every guch case, unless the principal of all the Securities of
that series shall have already become due and payable, either the
Trustee or the holders of not less than 33% in aggregate principal
amount of the Securities of that series then-outstanding hereunder,
by notice in writing to the Company (and to the Trustee if given by
guch Securityholders), may declare the principal (or, if any of
such Securities are Discount Securities, such portion of the
principal amount thereof as may be speczfled by their terms as
contemplated by Section 2.01) of all the Securities of that series
to be due and payable immediately, and upon any such declaration
the same shall become and shall be 1mmed1ately due and payable,
anythlng contained in this Indenture or in the Securities of that
series or established with respect to that series pursuant to
Section 2.01 hereof to the contrary notwithstanding.

(c} Section 6.01{b), however, is subject to the condition
that if, at any time after the principal of the Securities of that
series shall have been so declared due and payable, and before any
judgment or decree for the payment of the menies due shall have
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been obtained or entered as hereinafter provided, the Company shall
pay or shall deposit with the Trustee a sum sufficient to pay all
matured installments of interest upon all the Securities of that
series and the principal of (and premium, if any, on) any and all
Securities of that series which shall have become due otherwise
than by acceleration (with interest upon such principal and
premium, if any, and, to the extent that such payment is
enforceable under applicable law, upon overdue installments of
interest, at the rate per annum expressed in the Securities of that
series to the date of such payment or deposit) and the amount
payable to the Trustee under Section 7.06, and any and all defaults
under the Indenture, other than the nonpayment of principal on
Securities of that series which shall not have become due by their
terms, shall have been remedied or waived as provided in Section
6.06, then and in every such case the holders of a majority in
aggregate principal amount. of the Securities of that series then
outstanding, by written notice to the Company and to the Trustee,
may rescind and annul such declaration and its consequences with
respect to that series of Securities; but no such rescission and
annulment shall extend to or shall affect any subseqgquent default,
or shall impair any right consequent thereon.

(d) In case the Trustee shall have proceeded to enforce any
right with respect to Securities of that series under this
Indenture and such proceedings shall have been discontinued or
abandoned because of such rescission or annulment or for any other
reason or shall have been determined adversely to the Trustee, then
and in every such case the Company and the Trustee shall be
restored respectively to their former positions and rights
hereunder, and all rights, remedies and powers of the Company and
the Trustee shall continue as though no such proceedings had been
taken.

SECTION 6.02. (a) The Company covenants that in case an
Event of Default described in subsection 6.01(a) (1)} or (a) (2) shall
have occurred and be continuing,. upon demand of the Trustee, the
Company will pay to the Trustee, for the benefit of the holders of
the Securities of that series, the whole amount that then shall
have become due and payable on all such Securities for principal
(and premium, if any) or interest, or both, as the case may be,
with interest upon the overdue principal (and premium, if any) and
(to the extent that payment of such interest is enforceable under
applicable law and without duplication of any other amounts paid by
the Company in respect thereof) upon overdue installments of
interest at the rate per annum expressed in the Securities of that
series; and, in addition thereto, such further amount as shall be
sufficient to cover the costs and expenses of collection, and the
amount payable to the Trustee under Section 7.06.

(p) In case the Company shall £fail forthwith to pay such
amounts upon such demand, the Trustee, in its own name and as
trustee of an express trust, shall be entitled and empowered to
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institute any action or proceedings at law or in equity for the
collection of the sums so due and unpaid, and may prosecute any
such action or proceeding to judgment or final decree, and may
enforce any such judgment or final decree against the Company or
other obligor upon the Securities of that series and collect in the
manner provided by law out of the property of the Company or other
obligor upon the Securities of that series wherever situated the
monies adjudged or decreed to be payable.

(c) In case of any receivership, insolvency, liguidatiocn,
bankruptcy, reorganization, readjustment, arrangement, composition
or other judicial proceedings affecting the Company, any other
obligor on such Securities, or the creditors or property of either,
the Trustee shall have power to intervene in such proceedings and
take any action therein that may be permitted by the court and
shall (except as may be otherwise provided by law) be entitled to
file such proofs of claim and other papers and documents as may be
necessary or advisable in order to have the claims of the Trustee
and of the holders of Securities of such series allowed for the
entire amount due and payable by the Company or such other obligor
under this Indenture at the date of institution of such proceedings
and for any additional amount which may become due and payable by
the Company or such other obligor after such date, and to collect
and receive any monies or other property payable or deliverable on
any such claim, and to distribute the same after the deduction of
the amount payable to the Trustee under Section 7.06; and any
receiver, assignee or trustee in bankruptcy or reorganization is
hereby authorized by each of the nolders of Securities of such
series to make such payments to the Trustee, and, in the event that
rhe Trustee shall consent to the making of such payments directly
to such Securityholders, to pay to the Trustee any amount due it
under Section 7.06.

(d) BAll rights of action and of asserting clainms under this
Tndenture, or under any of the terms established with respect to
Securities of that series, may be enforced by the Trustee without
the possession of any of such Securities, or the production thereof
at any trial or other proceeding relative thereto, and any such
suit or proceeding instituted by the Trustee shall be brought in
its own name as trustee of an express trust, and any recovery of
judgment shall, after provision for payment to the Trustee of any
amounts due under Section 7.06, be for the ratable benefit of the
nolders of the Securities of such series.

Tn case of an Event of Default hereunder, the Trustee may in
its discretion proceed to protect and enforce the rights vested in
it by this Indenture by such appropriate judicial proceedings as
the Trustee shall deem most effectual to protect and enforce any of
such rights, either at law or in equity or in bankruptcy oOX
otherwise, whether for the specific enforcement of any covenant or
agreement contained in the Indenture or in aid of the exercise of
any power granted in this Indenture, or to enforce any other legal
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or equitable right vested in the Trustee by this Indenture or by
law.

Nothing herein contained shall be deemed to authorize the
Trustee to authorize or consent to or accept or adopt on behalf of
any Securityhelder any plan of reorganization, arrangement,
adjustment or composition affecting the Securities of that series
or the rights of any holder thereof or to authorize the Trustee to
vote in respect of the claim of any Securityholder in any such
proceeding.

SECTION 6.03. Any monies coliected by the Trustee pursuant to
Section 6.02 with respect to a particular series of Securities
shall be applied in the order following, at the date or dates fixed
by the Trustee and, in case of the distribution of such monies con
account of principal (or premium, if any) or interest, upon
presentation of the several Securities of that series, and stamping
thereon the payment, 1f only partially paid, and upon surrender
thereof if fully paid:

FIRST: To the payment of costs and expenses of
collection and of all amounts payable to the Trustee under
Section 7.06;

SECOND: To the payment of the amounts then due and
unpaid upon Securities of such series for principal <(and
premium, if any) and interest, in respect of which or for the
benefit of which such money has been collected, ratably,
without preference or priority of any kind, according to the
amounts due and payable on such Securities for principal (and
premium, if any) and interest, respectively; and

THIRD: To the Company.

SECTION €.04. No holder of any Security of any series shall
have any right by virtue or by availing of any provision of this
Indenture to institute any suilt, action or proceeding in eguity or
at law upon or under or with respect to this Indenture or for the
appointment of a receliver or trustee, or for any other remedy
hereunder, unless such holder previously shall have given to the
Trustee written notice of an Event of Default and of the
continuance thereof with respect to Securities of such series
specifying such Event of Default, as hereinbefore provided, and
unless alsc the holders of not less than 33% in aggregate principal
amount of the Securities of such series then outstanding shall have
made written request upon the Trustee to institute such action,
suit or proceeding in its own name as trustee hereunder and shall
have offered to the Trustee such reasonable indemnity as it may
require against the costs, expenses and liabilities to be incurred
therein or thereby, and the Trustee for 60 days after its receipt
of such notice, request and offer of indemnity, shall have failed
to institute any such action, sult or proceeding; it being
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understood and intended, and being expressly covenanted by the
taker and holder of every Security of such series with every other
such taker and holder and the Trustee, that no one or more holders
of Securities of such series shall have any right in any manner
whatsoever by virtue or by availing of any provision of this
Indenture to affect, disturb or prejudice the rights of the holders
of any other of such Securities, or to obtain or seek to obtain
priority over or preference to any other such holder, or to enforce
any right under this Indenture, except in the manner herein
provided and for the equal, ratable and common benefit of all
holders of Securities of such series. For the protection and
enforcement of the provisions of this Section, each and every
Securityholder and the Trustee shall be entitled to such relief as
can be given either at law or in equity.

Notwithstanding any other provisions of this Indenture,
however, the right of any holder of any Security to receive payment
of the principal of (and premium, if any) and interest on such
Security, as therein provided, on or after the respective due dates
expressed in such Security (or in the case of redemption, on the
redemption date), or to institute suit for the enforcement of any
such payment on or after such respective dates or redemption date,
shall not be impaired or affected without the consent of such
holder.

SECTION 6.05. {a) All powers and remedies given by this
Article to the Trustee or to the Securityholders shall, to the
extent permitted by law, be deemed cumulative and not exclusive of
any others thereof or of any other powers and remedies available to
the Trustee or the holders of the Securities, by judicial
proceedings or otherwise, to enforce the performance or cbservance
of the covenants and agreements contained in this Indenture or
otherwise established with respect to such Securities.

{b} No delay or omission of the Trustee or of any holder of
any of the Securities to exercise any right or power accruing upon
any Event of Default occurring and continuing as aforesaid shall
impair any such right or power, or shall ‘be construed to be a
waiver of any such default or an acguiescence therein; and, subject
to the provisions of Section 6.04, every power and remedy given by
this Article or by law to the Trustee or to the Securityholders may
be exercised from time to time, and as often as shall be deemed
expedient, by the Trustee or by the Securityholders.

SECTION 6.06. The holders of a majority in aggregate
principal amount of the Securities of any series at the time
outstanding, determined in accordance with Section 8.04, shall have
the right to direct the time, method and place of conducting any
proceeding for any remedy available to the Trustee, or exercising
any trust or power conferred on the Trustee with respect to such
series; provided, however, that such direction shall not be in
conflict with any rule of law or with this Indenture or unduly
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prejudicial to the rights of holders of Securities cf any other
ceries at Lthe time outstanding determined in accordance with
Section 8.04 not parties thereto. Subject to the provisions of
Section 7.01, the Trustee shall have the right to decline to follow
any such direction if the Trustee in good faith shall, by a
Responsible Officer or Officers of the Trustee, determine that the
proceeding so- directed might involve the Trustee in personal
liability. The holders of a majority in aggregate principal amount
of the Securities of any series at the time outstanding affected
thereby, determined in accordance with Section 8.04, may on behalf
of the holders of all of the Securities of such series waive any
past default in the performance of any of the covenants contained
herein or established pursuant to Section 2.01 with respect to such
series and its consequences, except a default in the payment of the
principal of, or premium, 1f any, or interest on, any of the
Securities of that series as and when the same shall become due by
the terms of such Securities otherwise than by acceleration (unless
such default has been cured and a sum sufficient to pay all matured
installments of interest and principal otherwise than by
acceleration and any premium has been deposited with the Trustee
(in accordance with Section 6.01(c))) or & call for redemption of
Securities of that series. Upon any such waiver, the default
covered thereby shall be deemed to be cured for all purposes of
rhis Indenture and the Company, the Trustee and the holders of the
Securities of such series shall be restored to their former
positions and rights hereunder, respectively; but no such waiver
shall extend to any subsequent or other default or impair any right
conseqguent thereon.

SECTION 6.07. The Trustee shall, within 90 days after the
occurrence of a default with respect to a particular series,
transmit by mail, first class postage prepaid, to the holders of
Cecurities of that series, as their names and addresses appear upon
the Security Register, notice of all defaults with respect to that
ceries known to the Trustee, unless such defaults shall have been
cured or waived before the giving of such notice (the term
ndefaults" for the purposes of this Section being hereby defined to
pe the events specified in subsections (1), (2), (3y, (4}, (5), (6)
and (7) of Section 6.01(a), not including any periods of grace
provided for therein and irrespective of the giving of notice
provided for by subsection (4) of Section 6.01(a)); provided, that,
except in the case of default in the payment of the principal of
(or premium, if any) or interest on any of the Securities of that
series or in the payment of any sinking or analogous fund
installment established with respect to rhat series, the Trustee
shall be protected in withholding gsuch notice if and so long as the
board of directors, the executive committee, or a trust committee
of directors and/or Responsible Officers, of the Trustee in good
faith determine that the withholding of such notice is in the
interests of the holders of Securities of that series; provided
Further, that in the case of any default of the character specified
in Section 6.01(a) (4) with respect tO Securities of such series no
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such notice to the holders cof the Securities of that series shall
be given until at least 30 days after the occurrence thereof.

The Trustee shall not be deemed to have knowledge of any
default, except (i) a default under subsection ({(a) (1), {a) (2} ox
(a) {3) of Section 6.01 as long as the Trustee is acting as paying
agent for such series of Securities or (1ii) any default as to which
the Trustee shall have received written notice or a Regponsible
Officer charged with the administration of this Indenture shall
have obtained written notice.

SECTION 6.08. All parties to this Indenture agree, and each
holder of any Securities by his or her acceptance therecf shall be
deemed to have agreed, that any court may in its discretion
require, in any suit for the enforcement of any right or remedy
under this Indenture, or in any suit against the Trustee for any
action taken or omitted by it as Trustee, the filing by any party
litigant in such suit of an undertaking to pay the costs of such
guit, and that -such court may in its discretion assess reasonable
costs, including reasonable attorneys’ fees, against any party
litigant in such suit, having due regard to the merits and good
faith of the claims or defenses made by such party litigant; but
the provisions of this Section shall not apply to any suit
instituted by the Trustee, to any suit instituted by any
Securityholder, or group of Securityholders, holding more than 10%
in aggregate principal amount of the outstanding Securities of any
series, or to any suit instituted by any Securityholder for the
enforcement of the payment of the principal of (or premium, if any)
or interest on any Security of such series, on or after the
respective due dates expressed in such Security or established
pursuant to this Indenture.

ARTICLE SEVEN
CONCERNING THE TRUSTEE

SECTION 7.01. {a) The Trustee, prior to the occurrence of an
gvent of Default with respect to Securities of a series and after
the curing of all Events of Default with respect to Securities of
that series which may have occurred, shall undertake to perform
with respect to Securities of such series such duties and only such
duties as are specifically set forth in this Indenture, and no
implied covenants or obligations shall be read into this Indenture
against the Trustee. In case an Event of Default with regpect to
Securities of a series has occurred (which has not been cured or
waived), the Trustee shall exercise with respect to Securities of
that series such of the rights and powérs vested in it Dby this
Tndenture, and use the same degree of care and skill in their
exercise, as a prudent man would exercise or use under the
circumstances in the conduct of his own affairs.
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(b) No provision of this Indenture shall be construed to
relieve the Trustee from liability for its own negligent action,
its own negligent failure to act, or its own willful misconduct,
except that:

(1) prior to the occurrence of an Event of Default with
respect to Securities of a series and after the curing or
waiving of all such Events of Default with respect to that
series which may have occurred:

(i) the duties and obligations of the Trustee shall
with respect to Securities of such series be determined
solely by the express provisions of this Indenture, and
the Trustee shall not be liable with respect to
Securities of such series except for the performance of
such duties and obligations as are specifically set forth
in this Indenture, and no implied covenants or
obligations shall be read into this Indenture against the
Trustee; and C

(ii) in the absence of bad faith on the part of the
Trustee, the Trustee may with respect to Securities of
such series conclusively rely, as to the truth of the
statements and the correctness of the opinions expressed
therein, upon any certificates or opiniong furnished to
the Trustee and conforming to the requirements of this
Indenture; but in the case of any such certificates or
opinions which by any provision hereof are specifically
required to be furnished to the Trustee, the Trustee
shall be under a duty to examine the same to determine
whether or not they conform to the requirements of this
Tndenture (but need not confirm or investigate the
accuracy of mathematical calculations or other facts
stated therein);

(2) the Trustee shall not be liable for any error of
judgment made in good faith by a Responsible Officer or
Responsible Officers of the Trustee, unless it shall be proved
that the Trustee was negligent in ascertaining the pertinent
facts;

(3) the Trustee shall not be liable with respect to any
action taken or omitted to be taken by it in good faith in
accordance with the direction of the holders of not less than
a majority in principal amount of the Securities of any series
at the time outstanding relating to the time, method and place
of conducting any proceeding for any remedy available to the
Trustee, or exercising any trust Oor power conferred upon the
Trustee under this Indenture with respect to the Securities of
that series; and
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(4) none of the provisions contained in this Indenture
shall require the Trustee to expend or risk its own funds or
otherwise incur or risk perscnal financial liability in the
performance of any of its duties or in the exercise of any of
its rights or powers, if the Trustee reasonably believes that
the repayment of such funds or liability is not reasonably
assured to it under the terms of this Indenture or adequate
indemnity against such risk is not reasonably assured to it.

(¢} Whether or not therein expressly so provided, every
provision of this Indenture relating to the conduct or affecting
the liability of or affording protection to the Trustee shall be
subject to the provisions of this Section 7.01.

SECTION 7.02. Except as otherwise provided in Section 7.01:

(a) The Trustee may conclusively rely and shall be fully
protected in acting or refraining from acting upon any resolution,
certificate, statement, instrument, opinion, report, notice,
request, direction, consent, order, demand, approval, bond,
security or other paper or document believed by it (i) to be
genuine and (ii) to have been signed or presented by the proper
party or parties;

(b) Any request, direction, order or demand of the Company
mentioned herein shall be sgufficiently evidenced by a Board
Resolution or an Officers’ Certificate (unless other evidence in
respect thereof is specifically prescribed herein);

(c) The Trustee may consult with counsel and the written
advice of such counsel or any Opinion of Counsel shall be full and
complete authorization and protection in respect of any action
taken or suffered or omitted hereunder in good faith and in
reliance thereon;

(d) The Trustee shall be under no obligation to exercise any
of the rights or powers vested in it by this Indenture at the
request, order or direction of any of the Securityholders, pursuant
to the provisions of this Indenture, unless such Securityholders
shall have offered to the Trustee security or indemnity
satisfactory to it against the costs, expenses and liabilities
which may be incurred therein or thereby; nothing herein contained
shall, however, relieve the Trustee of the obligation, upon the
occurrence of an Event of Default with respect to a series of the
Securities {(which has not been cured or waived) to exercise with
respect to Securities of that series such of the rights and powers
vested in it by this Indenture, and to use the same degree of care
and skill in their exercise, as a prudent man would exercise or use
under the circumstances in the conduct of his own affairs;
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{e) The Trustee shall not be liable for any action taken or
omitted to be taken by it in good faith and believed by it to be
authorized or within the discretion or rights or powers conferred
upon it by this Indenture;

(£) The Trustee shall not be bound to make any investigation
into the facts or matters stated in any resolution, certificate,
statement, instrument, opinion, report, notice, reguest, consent,
direction, order, demand, approval, bond, security, or other papers
or documents, unless requested in writing so to do by the holders
of not less than a majority in principal amount of the outstanding
Securities of the particular series affected thereby (determined as
provided in Section 8.04); provided, however, that if the payment
within a reasonable time to the Trustee of the costs, expenses oI
liabilities likely to be incurred by it in the making of such
investigation is, in the opinion of the Trustee, not reasonably
assured to the Trustee by the security afforded to it by the terms
of this Indenture, the Trustee may require reasonable indemnity
against such costs, expenses or liabilities as a condition to so
proceeding. The reasonable expense of every such examination shall
be paid by the Company or, if paid by the Trustee, shall be repaid
by the Company upon demand. Notwithstanding the foregoing, the
Trustee, in its direction, may make such further inquiry or
investigation into such facts or matters as it may see fit. In
making any investigation required or authorized by this
subparagraph, the Trustee shall be entitled to examine books,
records and premises of the Company, personally or by agent or
attorney; '

(g) The Trustee may execute any of the Etrusts Or powers
hereunder or perform any duties hereunder either directly or by or
through agents or attorneys and the Trustee gshall not Dbe
responsible for any misconduct or negligence on the part of any
agent or attorney appointed with due care by it hereunder;

(h) The permissive right of the Trustee to do things
enumerated in this Indenture shall not be construed as a duty.

SECTION 7.03.  (a) The recitals contained herein and in the
Securities (other than the Certificate of Authentication on the
Securities) shall be taken as the statements of the Company, and
rhe Trustee assumes no responsibility for the correctness of the
same.

(b) The Trustee makes no representations as to the validity
or sufficiency of this Indenture or of the Securities.

(¢) The Trustee shall not be accountable for the use or
application by the Company of any of the Securities or of the
proceeds of such Securities, or for the use or application of any
monies paid over by the Trustee in accordance with any provision of
this Indenture or established pursuant to Section 2.01, or for the
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use or application of any monies received by any paying agent other
than the Trustee,

SECTION 7.04. The Trustee or any paying agent or Security
Registrar, in its individual or any other capacity, may become the
owner or pledgee of Securities with the same rights it would have
if it were not Trustee, paying agent or Security Registrar.

SECTION 7.05. Subject to the provisions of Section 11.04, all
monies received by the Trustee shall, until used or applied as
herein provided, be held in trust for the purposes for which they
were received, but need not be segregated from other funds except
to the extent reguired by law. The Trustee shall be under no
liability for interest on any monies received by it hereunder
except such as it may agree in writing with the Company to pay
thereon.

SECTION 7.06. (a) The Company covenants and agrees to pay to
the Trustee from time to time, -and the Trustee shall be entitled
to, reasonable compensation (which shall not be limited by any
provision of law in regard to the compensation of a trustee of an
express trust) for all services rendered by it in the execution of
the trusts hereby created and in the exercise and performance of
any of the powers and duties hereunder of the Trustee, and the
Company will pay or reimburse the Trustee upon its request for all
reasonable expenses, disbursements and advances incurred or made by
the Trustee in accordance with any of the provisions of this
Tndenture (inecluding the reasonable compensation and the reasonable
expenses and disbursements of its counsel and agents and of all
persons not regularly in its employ) except any such expense,
disbursement or advance as may arise from its negligence, willful
misconduct or bad faith. The Company also covenants to indemnify
rhe Trustee {and its officers, agents, directors and employees)
for, and to hold it harmless against, any loss, liability or
expense incurred without negligence, willful misconduct or bad
faith on the part of the Trustee and arising out of or in
connection with the acceptance or administration of this trust,
including the reasonable costs and expenses of defending itself
against any claim or liability in connection with the exercise or
performance of any of its powers or duties hereunder.

(b) The obligations of the Company under this Section to
compensate and indemnify the Trustee and to pay or reimburse the
Trustee for expenses, disbursements and advances shall constitute
additional indebtedness hereunder. Such additional indebtedness
shall be secured by a lien prior to that of the Securities upon all
property and funds held or collected by the Trustee as such, except
funds held in trust for the benefit of the holders of particular
Securities.
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(¢) Without prejudice to any other rights available to the
Trustee under applicable law, when the Trustee incurs expenses or
renders services in connection with an Event of Default, the
expenses (including reasonable charges and expenses of its counsel)
and compensation for its sgervices are intended to constitute
expenses o0f administration wunder applicable federal or state
bankruptcy, insolvency or similar law.

(@) The provisions of this Section 7.06 shall survive the
satisfaction and discharge of this Indenture or the appointment of
a succesgsor trustee.

SECTION 7.07. Except as otherwise provided in Section 7.01,
whenever in the administration of the provisions of this Indenture
the Trustee shall deem it necessary or desirable that a matter be
proved or established prior to taking or suffering or omitting to
take any action hereunder, such matter (unless other evidence in
respect thereof be herein specifically prescribed) may, in the
absence of bad faith on the part of the Trustee, be deemed to be
conclusively proved and established by an Officers’ Certificate
delivered to the Trustee and such certificate, in the absence of
bad faith on the part of the Trustee, shall be full warrant to the
Trustee for any action taken, suffered or omitted to be taken by it
under the provisions of this Indenture upon the faith thereof.

SECTION 7.08. TIf the Trustee has acquired or shall acquire a
conflicting interest within the meaning of the Trust Indenture Act,
the Trustee shall either eliminate such interest or resign, to the
extent and in the manner provided by, and subject to the provisions
of, the Trust Indenture Act and this Indenture.

SECTION 7.09. There shall at all times be a Trustee with
respect to the Securities issued hereunder which shall at all times
pe a corporation organized and doing business under the laws of the
United States of America or any State or Territory thereof or of
the District of Columbia, or a corporation or other person
permitted to act as trustee by the Commigsion, authorized under
such laws to exercise corporate trust powers, having a combined
capital and surplus of at least 50 million deollars, and subject to
supervision or examination by Federal, State, Territorial, or
District of Columbia authority. If such corporation publishes
reports of condition at least annually, pursuant to law or to the
requirements of the aforesaid supervising or examining authority,
then for the purposes of this Section, the combined capital and
surplus of such corporation shall be deemed to be its combined
capital and surplus as set forth in its most recent report of
condition so published. The Company may nOt, ROT may any person
directly or indirectly controlling, controlled by, or under common
control with the Company, serve as Trustee. In case at any time
the Trustee shall cease to be eligible in accordance with the
provisions of this Section, the Trustee shall resign immediately in
the manner and with the effect specified in Section 7.10.
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SECTION 7.10. (a) The Trustee oOr any Successor hereafter
appointed, may at any time resign with respect to the Securities of
one or more series by giving written notice thereof to the Company
and by transmitting notice of resignation by mail, first class
postage prepaid, to the Securityholders of such series, as their
names and addresses appear upon the Security Register. Upon
receiving such notice of resignation, the Company ghall promptly
appoint a successor trustee with respect to Securities of such
series by written instrument, in duplicate, executed by order of
the Board of Directors, one copy of which instrument shall be
delivered to the resigning Trustee and one copy to the successor
rrustee. If no successor trustee shall have been so appointed and
have accepted appointment within 30 days after the mailing of such
notice of resignation, the resigning Trustee may petition any court
of competent jurisdiction for the appointment of a successor
rrustee with respect to Securities of such series, or any
Securityholder of that series who has besn a bona fide holder of a
Security or Securities for at least six months may, subject to the
provisions of Section 6.08, on behalf of himself and all others
similarly situated, petition any such court for the appointment of
a successor trustee. Such court may thereupon after such notice,
if any, as it may deem proper and prescribe, appoint a successor
trustee.

(b) In case at any time any of the following shall occur:

(1) the Trustee shall fail to comply with the provisions
of Section 7.08 after written request therefor by the Company
or by any Securityholder who has been a bona fide holder of a
Security or Securities for at least six meonths; or

(2) The Trustee shall cease to be eligible in accordance
with the provisions of Section 7.09 and shall fail to resign
after written request therefor by the Company or by any such
Securityholder; or

(3) the Trustee shall become incapable of acting, or
shall be adjudged a bankrupt or insolvent, or a receiver of
rhe Trustee or of its property shall be appointed, or any
public officer shall take charge or control of the Trustee or
of its property or affairs for the purpose of rehabilitation,
conservation or liguidation;

then, in any such case, the Company may remove the Trustee with
respect to all Securities and appoint a successor trustee by
written instrument, in duplicate, executed by order of the Board of
Directors, one copy of which instrument shall be delivered to the
Trustee &o removed and one copy Lo the successor trustee, oY,
subject to the provisions of Section 6.08, unless, with respect to
subsection (B) (1) above, the Trustee's duty to resign is stayed as
provided in Section 310(b) of the Trust Indenture Act, any
Securityholder who has been a bona fide holder of a Security or
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Securities for at least six months may, on behalf of himself and
all others similarly situated, petition any court of competent
jurisdiction for the removal of the Trustee and the appointment of
a2 successor trustee. Such court may thereupon after such notice,
if any, as it may deem proper and prescribe, remove the Trustee and
appoint a successor trustee.

(c) The holders of a majority in aggregate principal amount
of the Securities of any series at the time outstanding may at any
rime remove the Trustee with respect to such series and appoint a
successor trustee.

(d) Any resignation or removal of the Trustee and appointment
of a successor trustee with respect to the Securities of a series
pursuant to any of the provisions of this Section shall become
effective upon acceptance of appointment by the successor trustee
as provided in Section 7.11.

(e) Any successor trustee appointed pursuant to this Section
may be appointed with respect to the Securities of one or more
series or all of such series, and at any time there shall be only
one Trustee with respect to the Securities of any particular
series.

SECTION 7.11. (a) In case of the appointment hereunder of a
successor trustee with respect to all Securities, every such
successor trustee so appointed shall execute, acknowledge and
deliver to the Company and to the retiring Trustee an instrument
accepting such appointment, and thereupon the resignation or
removal of the retiring Trustee shall become effective and such
successor trustee, without any further act, deed or conveyance,
shall become vested with all the rights, powers, trusts and duties
of the retiring Trustee; but, on the request of the Company or the
successor trustee, such retiring Trustee shall, upon payment of its
charges, execute and deliver an instrument transferring to such
successor trustee all the rights, powers, and trusts of the
retiring Trustee and shall duly assign, transfer and deliver to
such successor trustee all property and money held by such retiring
Trustee hereunder, subject to any prior lien provided for in
Section 7.06(Db).

(b) In case of the appointment hereunder of a successor
trustee with respect to the Securities of one or more (but not all}
series, the Company, the retiring Trustee and each sSuccessor
trustee with respect to the Securities of one or more series shall
execute and deliver an indenture supplemental hereto wherein each
successor trustee shall accept such appointment and which (1) shall
contain such provisions as shall be necessary Or desirable to
rransfer and confirm to, and to vest in, each successor trustee all
the rights, powers, trusts and duties of the retiring Trustee with
respect to the Securities of that or those series to which the
appointment of such successor trustee relates, (2) shall contain
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such provisions as shall be deemed necessary or desirable to
confirm that all the rights, powers, trusts and duties of the
retiring Trustee with respect to the Securities of that or those
series as to which the retiring Trustee is not retiring shall
continue to be vested in the retiring Trustee, and (3) shall add to
or change any. of the provisions of this Indenture as shall be
necessary to provide for or facilitate the administration of the
trusts hereunder by more than one Trustee, it being understood that
nothing herein or in such supplemental indenture shall constitute
such Trustees co-trusteesg of the same trust, that each such Trustee
shall be trustee of a trust or trusts hereunder separate and apart
from any trust or trusts hereunder administered by any other such
Trustee and that no Trustee shall be responsible for any act or
failure to act on the part of any other Trustee hereunder; and upon
the execution and delivery of such supplemental indenture the
resignation or removal of the retiring Trustee shall become
effective to the extent provided therein, such retiring Trustee
shall with respect to the Securities of that or those series to
which the appeointment of such successor trustee relates have no
further responsibility for the exercise of rights and powers or for
the performance of the duties and obligations vested in the Trustee
under this Indenture, and each such successor trustee, without any
further act, deed or conveyance, shall become vested with all the
rights, powers, trusts and duties of the retiring Trustee with
respect to the Securities of that or those series to which the
appointment of such successor trustee relates; but, on request of
the Company or any successor trustee, such retiring Trustee shall
duly assign, transfer and deliver to such successor trustee, to the
extent contemplated by such supplemental indenture, the property
and money held by such retiring Trustee hereunder with respect to
the Securities of that or those series to which the appointment of
such successor trustee relates.

(¢} Upon request of any such successor trustee, the Company
shall execute any and all instruments for more fully and certainly
vesting in and confirming to such successor trustee all such
rights, powers and trusts referred to in paragraph (a) or (b) of
this Section, as the case may be.

(d) No successor trustee shall accept its appointment unless
at the time of such acceptance such successor trustee shall be
qualified under the Trust Indenture Act and eligible under this
Article.

(e) Upon acceptance of appointment by a successor trustee as
provided in this Section, the Company shall transmit notice of the
succession of such trustee hereunder by mail, first class postage
prepaid, to the Securityholders, as their names and addresses
appear upon the Security Register. If the Company £ails to
transmit such notice within ten days after acceptance of
appointment by the successor trustee, the successor trustee shall
cause such notice to be transmitted at the expense of the Company.
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SECTION 7.12. Any corporation into which the Trustee may be
merged or converted or with which it may be consolidated, or any
corporation resulting from any merger, conversion or comnsolidation
£to which the Trustee shall be a party, or any corporation
succeeding to all or substantially all of the corporate trust
business of the Trustee, shall be the succegsor of the Trustee
hereunder, provided such corporation shall be gualified under the
provisions of the Trust Indenture Act and eligible under the
provisions of Section 7.09, without the execution or filing of any
paper or any further act on the part of any of the parties hereto,
anything herein to the contrary notwithstanding. In case any
Securities shall have been authenticated, but not delivered, by the
Trustee then in office, any successor by merger, conversgion or
consolidation to such authenticating Trustee may adopt such
authentication and deliver the Securities so authenticated with the
same effect as 1f such successor Trustee had itself authenticated
such Securities.

SECTION 7.13. If and when the Trustee shall become a creditor
of the Company (or any other obligor upon the Securities), the
Trustee shall be subject to the provisions of the Trust Indenture
Act regarding collection of claims against the Company (or any
other obligor upon the Securities).

ARTICLE EIGHT
CONCERNING THE SECURITYHOLDERS

SECTION 8.01. Whenever in this Indenture it is provided that
the holders of a majority or specified percentage in aggregate
principal amount of the Securities of a particular series may take
any action (including the making of any demand or request, the
giving of any notice, consent or waiver or the taking of any other
action), the fact that at the time of taking any such action the
holders of such majority or specified percentage of that series
have joined therein may be evidenced by any instrument or any
number of instruments of similar tenor executed by such holders of
Securities of that series in person or by agent or proxy appointed
in writing. ' : .

If the Company shall solicit from the Securityholders of any
series any reguest, demand, authorization, direction, notice,
consent, waiver or other action, the Company may, at its option, as
evidenced by an Officers’ Certificate, fix in advance a record date
for such series. for the determination of Securityholders entitled
to give such request, demand, authorization, direction, notice,
consent, wailver or other action, but the Company shall have no
obligation to do so. If such a record date is fixed, such request,
demand, authorization, direction, notice, consent, waiver or other
action may be given before or after the record date, but only the
Securityholders of record at the clese of business on the record
date shall be deemed to be Securityholders for the purposes of
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determining whether Securityholders of the reguisite proportion of
outstanding Securities of that series have authorized or agreed or
consented to such reguest, demand, authorization, direction,
notice, consent, waiver or other action, and for that purpose the
outstanding Securities of that series shall be computed as of the
record date; provided that no such authorization, agreement or
consent by such Securityholders on the record date shall be deemed
effective unless it shall become effective pursuant to the
provisions of this Indenture not later than six months after the
record date.

In determining whether the holders of the requisite aggregate
principal amount of Securities of a particular series have
concurred in any direction, consent or walver under this Indenture,
the principal amount of a Discount Security that shall be deemed to
be outstanding for such purposes shall be the amount of the
principal thereof that would be due and payable as of the date of
such determination upon a declaration of acceleration of the’
maturity thereof pursuant to Section 6.01.

SECTION 8.02. Subject to the provisions of Section 7.01,
proof of the execution of any instrument by a Securityholder (such
proof will not require notarization) or his agent or proxy and
proof of the holding by any person of any of the Securities shall
be sufficient if made in the following manner:

(a) The fact and date of the execution by any such person of
any instrument may be proved in any reasonable manner acceptable to
the Trustee.

(b) The ownership of Securities shall be proved by the
Security Register of such Securities or by a certificate of the
Security Registrar thereof.

(c) The Trustee may require such additional proof of any
matter referred to in this Section as it shall deem necessary.

SECTION 8.032. Prior to the due presentment for registration
of transfer of any Security, the Company, the Trustee, any paying
agent and any Security Registrar may deem and treat the person in
.whose name such Security shall be registered upeon the books of the
Company as the absolute owner of such Security {whether or not such
Security shall be overdue and notwithstanding any notice of
ownership or writing thereon made by anyone other than the Security
Registrar) for the purpose of receiving payment of or on account of
the principal of and premium, if any, and {subject to Section 2.03)
interest on such Security and for all other purposes; and neither
the Company nor the Trustee nor any paying agent nor any Security
Registrar shall be affected by any noctice to the contrary.

SECTION 8.04. In determining whether the holders of the
requisite aggregate principal amount of Securities of a particular
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series have concurred in any direction, consent Or walver under
this Tndenture, Securities of that series which are owned by the
Company or any other obligor on the Securities of that series or by
any person directly or indirectly controlling or controlled by or
under common control with the Company or any other obligor on the
Securities of that series shall be disregarded and deemed not to be
outstanding for the purpose of any such determination, except that
for the purpose of determining whether the Trustee shall be
protected in relying on any such direction, consent or waiver, only
Securities of such series which the Trustee actually knows are so
owned shall be so disregarded. Securities so owned which have been
pledged in good faith may be regarded as outstanding for the
purposes of this Section, if the pledgee shall establish to the
satisfaction of the Trustee the pledgee’s right so to act with
respect to such Securities and that the pledgee is not a person
directly or indirectly controlling or controlled by or under direct
or indirect common control with the Company or any such other
obligor. In case of a dispute as to such right, any decision by
the Trustee taken upon the advice of counsel shall be full
protection to the Trustee.

SECTION 8.05. At any time prior to (but not after) the
evidencing to the Trustee, as provided in Section 8.01, of the
taking of any action by the holders of the majority or percentage
in aggregate principal amount of the Securities of a particular
series specified in this Indenture in connection with such action,
any holder of a Security of that series which 1is shown by the
evidence to be included in the Securities the holders of which have
consented to such action may, by filing written notice with the
Trustee, and upon proof of holding as provided in Section 8.02,
revoke such action so far as concerns such Security. Except as
aforesaid any such action taken by the holder of any Security shall
pe conclusive and binding upon such holder and upon all future
holders and owners of such Security, and of any Security issued in
exchange therefor, on registration of transfer thereof or in place
thereof, irrespective of whether or not any notation in regard
thereto is made upon such Security. Any action taken by the
holders of the majority or percentage in aggregate principal amount
of the Securities of a particular series specified in this
Indenture in connection with such action shall be conclusively
pinding upon the Company, the Trustee and the holders of all the
Securities of that series.

ARTICLE NINE
SUPPLEMENTAL INDENTURES

SECTION 9.01. In addition to any supplemental indenture
otherwise authorized by this Indenture, the Company, when
authorized by a Board Resolution, and the Trustee may from time to
time and at any time enter into an indenture or indentures
supplemental hereto (which shall conform to the provisions of the
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Trust Indenture Act as then in effect), without the consent of the
Securityholders, for cone or more of the following purposes:

(2) to evidence the succession of ancther person to the
Company, and the assumption by any such successor of the covenants
of the Company contained herein or otherwise established with
respect to the Securities; or

(b} to add to the covenants of the Company such further
covenants, restrictions, conditions or provisions for the
protection of the holders of the Securities of all or any series,
and to make the occurrence, or the occurrence and continuance, of
a default in any of such additional covenants, restrictions,
conditions or provisions a default or an Event of Default with
regpect to such series permitting the enforcement of all or any of
the several remedies provided in this Indenture as herein set
forth; provided, however, that in respect of any such additional
covenant, restriction, condition or provision such supplemental
indenture may provide for a particular pericd of grace after
default (which period may be shorter or longer than that allowed in
the case of other defaults} or may provide for an immediate
enforcement upon such default or may limit the remedies available
to the Trustee upon such default or may limit the right of the
holders of a majority i1in aggregate principal amount of the
Securities of such series to waive such default; or

(c} to cure any ambiguity or to correct or supplement any
provision contained herein or in any supplemental indenture which
may be defective or inconsistent with any other provision contained
herein or in any supplemental indenture, or to make such other
provisions in regard to matters or questions arising under this
Indenture as shall not be inconsistent with the provisions of this
Indenture and shall not adversely affect the interests of the
holders of the Securities of any series; or

{d) to change or eliminate any of the provisions of this
Indenture or to add any new provision to this Indenture; provided,
however, that such change, elimination or addition shall become
effective only when there is no Security outstanding of any series
created prior to the execution of such supplemental indenture that
is entitled to the benefit of such provisions; or

(e) to establish the form or terms of Securities of any
series as permitted by Section 2.01; or

(£) to add any additional Events of Default with respect to
all or any series of outstanding Securities; or

(g) to provide collateral security for the Securities; or

(h) to provide for the authentication and delivery of bearer
securities and coupons appertaining thereto representing interest,
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if any, thereon and for the procedures for the registration,
exchange and replacement thereof and for the giving of notice to,
and the solicitation of the wvote or consent of, the holders
thereof, and for any other matters incidental thereto; or

(i} to evidence and provide for the acceptance of appointment
nereunder by a separate or successor Trustee with respect to the
Securities of one or more series and to add to or change any of the
provisions of this Indenture as shall be necessary to provide for
or facilitate the administration of the trusts hereunder by more
than one Trustee, pursuant to the requirements of Article Seven; or

(i) to change any place or places where (1) the principal of
and premium, if any, and interest, if any, on all or any series of
Securities shall be payable, (2) all or any series of Securities
may be surrendered for regilstration of transfer, (3) all or any
series of Securities may be surrendered for exchange and (4}
notices and demands to or upon the Company in respect of all or any
series of Securities and this Indenture may be served; provided,
however, that any such place shall be located in New York, New York
or be the principal office of the Company; or

(k}  to provide for the payment by the Company of additional
amounts in respect of certain taxes imposed on certain holders and
for the treatment of gsuch additional amounts as interest and for
all matters incidental thereto; or

(1) to provide for the issuance of Securities denominated in
a currency other than Dollars or in a composite currency and for
all matters incidental thereto.

Without limiting the generality of the foregoing, if the Trust
Indenture Act as in effect at the date of the execution and
delivery of this Indenture or at any time thereafter shall be
amended and

(x} 1if any such amendment shall require one or more
changes to any provisions hereof or the inclusion herein of
any additional provisions, or shall by operation of law be
deemed to effect such changes or incorporate such provisions
by reference or otherwise, this Indenture shall be deemed to
have been amended so as to conform to such amendment to the
Trust Indenture Act, and the Company and the Trustee may,
without the consent of any Securityholders, enter into a
supplemental indenture hereto to effect or evidence such
changes or additional provisions; or

(y) 1if any such amendment shall permit one or more
changes to, or the elimination of, any provisions hereof
which, .at the date of the execution and delivery hereof or at
any time thereafter, are required by the Trust Indenture Act
to be contained herein, this Indenture shall be deemed to have
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been amended to effect such changes or elimination, and the
Company and the Trustee may, without the consent of any
Securitvholders, enter into a supplemental indenture hereto to
effect such changes or elimination; or

{z} . if, by reason of any such amendment, one or more
provisions which, at the date of the execution and delivery
hereof or at any time thereafter, are regulired by the Trust
Indenture Act to be contained herein shall be deemed to be
incorporated herein by reference or otherwise, or otherwise
made applicable hereto, and shall no longer be required to be
contained herein, the Company and the Trustee may, without the
consent of any Securityholders, enter into a supplemental
indenture hereto to effect the elimination of guch provisions.

The Trustee is hereby authorized to join with the Company in
the execution of any such supplemental indenture, and to make any
further appropriate agreements and stipulations which may be
therein contained, but the Trustee shall not be obligated to enter
into any such supplemental indenture which affects the Trustee's
own rights, duties or immunities under this Indenture or otherwise.

Any supplemental indenture authorized by the provisions of
this Section may be executed by the Company and the Trustee without
the consent of the holders of any of the Securities at the time
cutstanding, notwithstanding any of the provisions of Section 9.02.

SECTION 9.02. With the consent (evidenced as provided in
Section 8.01) of the holders of not less than a majority in
aggregate principal amount of the Securities of each series
affected by such supplemental indenture or indentures at the time
outstanding, the Company, when authorized by a Board Resolution,
and the Trustee may from time to time and at any time enter into an
indenture or indentures supplemental hereto (which shall conform to
the provisions of the Trust Indenture Act as then in effect)} for
the purpose of adding any provisions to or changing in any manner
or eliminating any of the provisions of this Indenture or of any
supplemental indenture or of modifying in any manner the rights of
the holders of the Securities of such series under this Indenture;
provided, however, that no such supplemental indenture shall (i)
extend the fixed maturity of any Securities of any series, or
reduce the principal amount therecf, or reduce the rate or extend
the time of payment of interest thereon, or reduce any premium
payable upon the redemption thereof, or reduce the amount of the
principal of a Discount Security that would be due and payable upon
a declaration of acceleration of the maturity thereof pursuant to
Section 6.01, without the consent of the holders of each Security
then outstanding and affected, (ii) reduce the aforesaid percentage
of Securities, the holders of which are required to consent to any
such supplemental indenture, or reduce the percentage of
Securities, the holders of which are required to waive any default
and its consequences, without the consent of the holder of each
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Security then outstanding and affected thereby, or (iii) modify any
provision of Section 6.01(c¢c) (except to increase the percentage of
principal amount of securities required to rescind and annul any
declaration of amounts due and payable under the Securities)
without the consent of the holders of each Security then
outstanding and affected thereby.

Upon the request of the Company, accompanied by a Board
Resclution authorizing the execution of any such supplemental
indenture, and upon the filing with the Trustee of evidence of the
congent of Securityholders reguired to consent thereto as
aforesaid, the Trustee shall join with the Company in the execution
of such supplemental indenture unless such supplemental indenture
affects the Trustee’s own rights, duties or immunities under this
Indenture or otherwise, in which case the Trustee may in its
discretion, but shall not be obligated to, enter into such
supplemental indenture.

A supplemental indenture that changes or eliminates any
covenant or other provision of this Indenture that has expressly
peen included solely for the benefit of one or more particular
series of Securities, or that modifies the rights of holders of
Securities of such series with respect to such covenant or other
provision, shall be deemed not to affect the rights under this
Indenture of the holders of Securities of any other series.

It shall not be necessary for the consent of the
Securityholders of any series affected thereby under this Section
to approve the particular form of any proposed supplemental
indenture, but it shall be sufficient if such congent shall approve
the substance thereof.

Promptly after the execution by the Company and the Trustee of
any supplemental indenture pursuant to the provisions of this
Section, the Trustee shall transmit by mail, first class postage
prepaid, a notice, setting forth in general terms the substance of
such supplemental indenture, to the Securityholders of all series
affected thereby as their names and addresses appear upon the
Security Register. Any failure of the Trustee to mail such notice,
or any defect therein, shall not, however, in any way impair or
affect the validity of any such supplemental indenture.

SECTION 9.03. Upon the execution of any supplemental
indenture pursuant to the provisions of this Article or of Section
10.01, this Indenture shall, with respect to such series, be and be
deemed to be modified and amended in accordance therewith and the
respective rights, limitations of rights, obligations, duties and
immunities under this Indenture of the Trustee, the Company and the
nholders of Securities of the series affected thereby shall
thereafter be determined, exercised and enforced hereunder subject
in all respects to such modifications and amendments, and all the
terms and conditions of any such supplemental indenture shall be
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and be deemed to be part of the terms and conditions of this
Indenture for any and all purposes.

SECTION 8.04. Securities of any series, .affected by a
suppliemental indenture, authenticated and delivered after the
execution of such supplemental indenture pursuant to the provisions
of this Article, Article Two or Article Seven or of Section 10.01,
may bear a notation in form approved by the Company, provided such
form meets the requirements of any exchange upon which such series
may be listed, as to any matter provided for in such supplemental
indenture. If the Company shall so determine, new Securities of
that series so modified as to conform, in the opinion of the Board
of Directors, to any modification of this Indenture contained in
any such supplemental indenture may be prepared by the Company,
authenticated by the Trustee and delivered in exchange for the
Securities of that series then outstanding.

SECTION 89.05. The Trustee, subject to the provisions of
Section 7.01, shall be entitled to receive, and shall be fully
protected in relying upon, an Opinion of Counsel ag conclusive
evidence that any supplemental indenture executed pursuant to this
Article is authorized or permitted by, and conforms to, the terms
cf this Article and that it is proper for the Trustee under the
provisions of this Article to join in the execution thereof.

: ARTICLE TEN
CONSOLIDATION, MERGER AND SALE

SECTION 10.01. Nothing contained in this Indenture or in any
of the Securities shall prevent any consolidation or merger of the
Company with or into any other corporation or corporations (whether
or not affiliated with the Company), or successive consolidations
or mergers in which the Company or its successor or SUCCessors
shall be a party or parties, or shall prevent any sale, conveyance,
transfer or other disposition of all or substantially all of the
property of the Company or its successor o0Or SuccesSsors as an
entirety, or substantially as an entirety, to any other corporation
(whether or not affiliated with the Company or its successor or
successors) authorized to acguire and operate the same; provided,
however, the Company hereby covenants and agrees that, upon any
such consolidation, merger, sale, conveyance, transfer or other
disposition, the due and punctual payment of the principal of
(premium, if any) and interest on all of the Securities of all
series in accordance with the terms of each series, according to
their tenor, and the due and punctual performance and observance of
all the covenants and conditions of this Indenture with respect to
each series or established with respect to such series pursuant to
Section 2.01 to be kept or performed by the Company, shall be
expressly assumed, by supplemental indenture (which shall conform
to the provisions of the Trust Indenture Act as then in effect)
satisfactory in form to the Trustee executed and delivered to the
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Trustee by the entity formed by such consolidation, or into which
the Company shall have been merged, or by the entity which shall
have acquired such property.

SECTION 10.02. {(a) In case of any such consolidation, merger,
sale, conveyance, transfer or other disposition and upon the
.assumption by the successor corporation, by supplemental indenture,
executed and delivered to the Trustee and satisfactory in form to
the Trustee, of the due and punctual payment of the principal of
and premium, if any, and interest on all of the Securities of all
series outstanding and the due and punctual performance of all of
the covenants and conditions of this Indenture or established with
respect to each series of the Securities pursuant to Section 2.01
to be kept or performed by the Company with respect to each series,
such successor corporation shall succeed to and be substituted for
the Company, with the same effect as if it had been named herein as
the party of the first part, and thereupon (provided, that in the
case of a lease, the term of the lease is at least as long as the
longest maturity of any Securities outstanding at such time)} the
predecessor corporation shall be relieved of all obligations and
covenants under this Indenture and the Securities. Such successor
corporation thereupon may cause to be signed, and may issue either
in its own name or in the name of the Company or any other
predecessor obligor on the Securities, any or all of the Securities
issuable hereunder which theretofore shall not have been signed by
the Company and delivered to the Trustee; and, upon the.order of
such successor company, instead of the Company, and subject to all
the terms, conditions and limitations in this Indenture prescribed,
the Trustee shall authenticate and shall deliver any Securities
which previously shall have been signed and delivered by the
officers of the predecessor Company to the Trustee for
authentication, and any Securities which such successor corporation
thereafter shall cause to be signed and delivered to the Trustee
for that purpose. All the Securities so issued shall in all
respects have the same legal rank and benefit under this Indenture
as the Securities theretofore or thereafter issued in accordance
with the terms of this Indenture as though all of such Securities
had been issued at the date of the execution hereof.

(b) In <case of any such conseclidation, merger, sale,
conveyance, transfer or other disposition such changes in
phraseology and form (but not in substance) may be made in the
Securities thereafter to be issued as may be appropriate.

{¢} Nothing contained in this Indenture or in any of the
Securities shall prevent the Company from merging into itself or
acquiring by purchase or otherwise all or any part of the property
of any other corporation (whether or not affiliated with the
Company) .
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SECTION 10.03. The Trustee, subject to the provisions of
Section 7.01, may receive an Opinion of Counsel as conclusive
evidence that any such consolidation, merger, sale, conveyance,
transfer or other disposition, and any such assumption, comply with
the provisions of this Article.

ARTICLE ELEVEN
DEFEASANCE AND CONDITIONS TO DEFEASANCE; UNCLAIMED MONIES

SECTION 11.01. Securities of a series may be defeased in
accordance with their terms and, unless the Company Order or
supplemental indenture establishing the series otherwise provides,
in accordance with this Article.

The Company at any time may terminate as to a series all of
its obligations for such series under this Indenture ("legal
defeasance option"). The Company at any time may terminate as to
a series its obligations, if any, under any restrictive covenant
which may be applicable to a particular series ("covenant
defeasance option"). However, im the case of the legal defeasance
option, the Company’s obligations in Sections 2.05, 2.07, 4.02,
7.06, 7.10 and 11.04 shall survive until the Securities of the
series are no longer outstanding; thereafter the Company’s
obligations in Sections 7.06, 7.10 and 11.04 shall survive.

The Company may exercise its legal defeasance option
notwithstanding its prior exercise of its covenant defeasance
option. If the Company exercises its legal defeasance option, a
series may not be accelerated because of an Event of Default. If
the Company exercises its covenant defeasance option, a series may
not be accelerated by reference to any restrictive covenant which
may be applicable to a particular series so defeased under the
terms of the series.

The Trustee, upon request of and at the cost and expense of
the Company, shall, subject to compliance with Section 13.06,
acknowledge in writing the discharge of those obligations that the
Company terminates.

The Company may exercise as to a series its legal defeasance
option or its covenant defeasance option if:

(1) The Company irrevocably deposits in trust with the
Trustee or another trustee (x) money in an amount which shall
be sufficient; or (y) Eligible Obligations the principal of
and the interest on which when due, without regard to
reinvestment thereof, will provide moneys, which, together
with the money, if any, deposited or held by the Trustee or
such other trustee, shall be sufficient; or (z) a combination
of money and Eligible Obligations which shall be sufficient,
to pay the principal of and premium, if any, and interest, if
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any, due and to become due on such Securities on or prior to
maturity;

(2) the Company delivers to the Trustee a Certificate to
the effect that the requirements set forth in clause (1} above
have been satisfied;

(3) immediately after the deposit no Default exists; and

(4) the Company delivers to the Trustee an Opinion of
Counsel to the effect that holders of the geries will not
recognize income, gain or loss for Federal income tax purposes
as a result of the defeasance but will realize income, gain or

loss on the Securities, including payments of interest

thereon, in the same amounts and in the same manner and at the
same time as would have been the case if such defeasance had
not occurred and which, in the case of legal defeasance, shall
be (x) accompanied by a ruling of the Internal Revenue Service
issued to the Company or (y) based on a change in law or
regulation occurring after the date hereof; and

(5) the deposit specified in paragraph (1) above shall
not result in the Company, the Trustee or the trust created in
connection with such defeasance being deemed an "investment
company" under the Investment Company Act of 1940, as amended.

In the event the Company exercises its option to effect a
covenant defeasance with respect to the Securities of any series as
described above and the Securities of that series are thereafter
declared due and payable because of the occurrence of any Event of
Default other than the Event of Default caused by failing to comply
with the covenants which are defeased, the amount of money and
gsecurities on deposit with the Trustee may not be sufficient to pay
amounts due on the Securities of that series at the time of the
acceleration resulting from such Event of Default. However, the
Company shall remain liable for such payments.

SECTION 11.02. All monies or Eligible Obligations deposited
with the Trustee pursuant to Section 11.01 shall be held in trust
and shall be available for payment as due, either directly or
through any paying agent {(including the Company acting as its own
paying agent), to the holders of the particular series of
Securities for the payment or redemption of which such monies ox
Eligible Obligations have been deposited with the Trustee.

SECTION 11.03. In connection with the satisfaction and
discharge of this Indenture all monies or Eligible Obligations then
held by any paying agent under the provisions of this Indenture
shall, upon demand of the Company, be paid to the Trustee and
thereupon such paying agent shall be released from all further
liability with respect to such monies or Eligible Obligations.
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SECTION 11.04. Any monies or Eligible Obligations deposited
with any paying agent or the Trustee, or then held by the Company,
in trust for payment of principal of or premium or interest on the
Securities of a particular series that are not applied but remain
unclaimed by the holders of such Securities for at least two years
after the date.upon which the principal of (and premium, if any) or
interest on such Securities shall have respectively become due and
payable, upon the written request of the Company and unless
otherwise required by mandatory provisions of applicable escheat or
abandoned or unclaimed property law, shall be repaid to the Company
on May 31 of each year or (if then held by the Company) shall be
discharged from such trust; and thereupon the paying agent and the
Trustee shall be released from all further liability with respect
to such monies or Eligible Obligations, and the holder of any of
the Securities entitled to receive such payment shall thereafter,
as an unsecured general creditor, look only to the Company for the
payment thereof.

SECTION 11.05. In connection with any satisfaction and
discharge of this Indenture pursuant to this Article Eleven, the
Company shall Qeliver to the Trustee an Officers’ Certificate and
an Opinion of Counsel to the effect that all conditions precedent
in this Indenture provided for relating to such satisfaction and
discharge have been complied with.

ARTICLE TWELVE
IMMUNITY OF INCORPORATORS, STOCKHOLDERS, OFFICERS
AND DIRECTORS

SECTION 12.01. No recourse under or upon any obligation,
covenant or agreement of this Indenture, or of any Security, or for
any claim based thereon or otherwise in respect thereof, shall be
had against any incorporator, stockholder, officer or director,
past, present or future as such, of the Company or of any
predecessor or successor corporation, either directly or through
the Company or any such predecessor oOr successor corporation,
whether by virtue of any constitution, statute or rule of law, or
py the enforcement of any assessment or penalty or otherwise; it
being expressly understood that this Indenture and the obligations
issued hereunder are solely corporate obligations, and that no such
personal liability whatever shall attach to, ox is or shall be
incurred by, the incorporators, stockholders, officers or directors
as such, of the Company or of any predecessor Or Successor
corporation, or any of them, because of the creation of the
indebtedness hereby authorized, or under or by reason of the
obligations, covenants or agreements contained in this Indenture or
in any of the Securities or implied therefrom; and that any and all
such personal liability of every name and nature, either at common
law or in equity or by constitution or statute, of, and any and all
such rights and c¢laims against, every such incorporator,
stockholder, officer or director as such, because of the creation
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of the indebtedness hereby authorized, or under or by reason of the
obligations, covenants or agreements contained in this Indenture or
in any of the Securities or implied therefrom, are hereby expressly
waived and released as a condition of, and as a consideration for,
the execution of this Indenture and the issuance of such
Securities.

ARTICLE THIRTEEN
MISCELLANEQUS PROVISIONS

SECTION 13.01. All the covenants, stipulations, promises and
agreements in this Indenture contained by or on behalf of the
Company shall bind its successors and assigns, whether so expressed
or not.

SECTION 13.02. Any act or proceeding by any provision of this
Indenture authorized or reqguired to be done or performed by any.
poard, committee or officer of the Company shall and may be done
and performed with like force and effect by the correspoending
board, committee or officer of any corporation that shall at the
time be the lawful sole successor of the Company.

SECTION 13.03. The Company by instrument in writing executed
by authority of two-thirds of its Board of Directors and delivered
to the Trustee may surrender any of the powers reserved to the
Company under this Indenture and thereupon such power so
surrendered shall terminate both as to the Company and as to any
successor corporation.

SECTION 13.04. Except as otherwise expressly provided herein
any notice or demand which by any provision of this Indenture is
required or permitted to be given or served by the Trustee or by
the holders of Securities to or on the Company may be given or
served by being deposited first class postage prepaid in a post
office letter box addressed (until another address is filed in
writing by the Company with the Trustee), as follows: Kentucky
Power Company, 1701 Central Avenue, Ashland, Kentucky 41101, with
a copy to the Company in care of American Electric Power Service
Corporation, 1 Riverside Plaza, Columbus, Ohio 43215, Attention:
Treasurer. Any notice, election, reguest or demand by the Company
or any Securityholder to or upon the Trustee shall be deemed to
have been sufficiently given or made, for all purposes, if given or
made in writing at the Corporate Trust Office of the Trustee.

SECTION 13.05. This Indenture and each Security shall be
deemed to be a contract made under the laws of the State of New
York, and for all purposes shall be construed in accordance with
rhe laws of said State.
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SECTION 13.06. (a) Upon any application or demand by the
Company to the Trustee to take any action under any of the
provisions of this Indenture, the Company shall furnish to the
Trustee an Officers’ Certificate stating that all conditions
precedent provided for in this Indenture relating to the proposed
action have been complied with and an Opinion of Counsel stating
that in the opinion of such counsel all such conditions precedent
have been complied with, except that in the case of any such
application or demand as to which the furnishing of such documents
is specifically required by any provision of this Indenture
relating to such particular application or demand, no additional
certificate or opinion need be furnished.

(b)Y Each certificate or opinion provided for in this
Indenture and delivered to the Trustee with respect to compliance
with a condition or covenant in this Indenture (other than the
certificate provided pursuant to Section 5.03(d) of this Indenture)
shall include (1) a statement that the person making such
certificate or opinion has read such covenant or condition; (2) a
brief statement as to the nature and scope of the examination or
investigation upon which the statements or opinions contained in
such certificate or opinion are based; (3) a statement that, in the
opinion of such person, he or she has made such examination or
investigation as is necessary to enable him or her to express an
informed opinion as to whether or not such covenant or condition
has been complied with; and (4) a statement as to whether or not,
in the opinion of such person, such condition or covenant has been
complied with.

SECTION 13.07. Except as provided pursuant to Section 2.01
pursuant to a Company Order, or established in one or more
indentures supplemental to this Indenture, in any case where the
date of maturity of principal or an Interest Payment Date of any
Security or the date of redemption, purchase or repayment of any
Security shall not be a Business Day then payment of interest or
principal {and premium, if any) may be made on the next succeeding
Business Day with the same force and effect as 1f made on the
nominal date of maturity or redemption, and no interest shall
accrue for the period after such nominal date.

SECTION 13.08. If and to the extent that any provision of this
Indenture limits, gqualifies or conflicts with the duties imposed by
the Trust Indenture Act, such imposed duties shall control.

SECTION 13.09. This Indenture may be executed in any number of
counterparts, each of which shall be an original; but such
counterparts shall together constitute but one and the same
instrument.
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SECTION 13.10. In case any one or more of the provisions
contained in this Indenture or in the Securities of any series
shall for any reason be held to be invalid, illegal or
unenforceable in any respect, such invalidity, illegality or
unenforceability shall not affect any other provisions of this
Indenture or. of such Securities, but this Indenture and such
Securities shall be construed as if such invalid or illegal or
unenforceable provision had never been contained herein or therein.

SECTION 13.11. The Company will have the right at all times to
assign any of its rights or obligations under the Indenture to a
direct or indirect wholly owned subsidiary of the Company; provided
that, in the event of any such assignment, the Company will remain
liable for all such obligations.. Subject to the foregoing, this
Indenture is binding upon and inures to the benefit of the parties
thereto and their respective successors and assigns. This
Indenture may not otherwise be assigned by the parties thereto.

SECTION 13,12. The Article and Section Headings in this
Indenture and the Table of Contents are for convenience only and
shall not affect the construction hereof.

SECTION 13.13. Whenever this Indenture provides for any
action by, or the determination of any rights of, holders of
Securities of any series in which not all of such Securities are
denominated in the same currency, in the absence of any provision
to the contrary in the form of Security of any particular series,
any amount in respect of any Security denominated in a currency
other than Dollars ghall be treated for any such action or
determination of rights as that amount of Dollars that could be
obtained for such amount on such reasonable basis of exchange and
as of the record date with respect to Securities of such series (if
any} for such action or determination of rights (or, if there shall
be no applicable record date, such other date reasonably proximate
to the date of such action or determination of rights) as the
Company may specify in a written notice to the Trustee or, in the
absence of such written notice, as the Trustee may determine.
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Bankers Trust Company, as Trustee, hereby accepts the trusts
in this Indenture declared and provided, upon the terms and
conditions hereinabove set forth.

IN WITNESS WHEREOF, the parties hereto have caused this
Indenture to be duly executed, and their respective corporate seals
to be hereunto affixed and attested, all as of the day and year
first above written.

KENTUCKY POWER COMPANY

By : MMM

/ Treasurer

Attest:

%@M (W)

Assistant Secret

BANKERS TRUST COMPANY,
as Trustee

=z L

y27 Y}zé Preai

Attest:

o [
Z¢;7¥ Trust Officer
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State of Chio
‘ 881
County of Franklin

On this 23rd day of September, 1837, personally appeared
before me, a Notary Public within and for said County in the State
aforesaid, Armando A. Pena and John M. Adams, Jr., to me known and
known to me to be respectively the Treasurer and an Assistant
Secretary of KENTUCKY POWER COMPANY, ome of the corporations named
in and which executed the foregoing - instrument, who severally
acknowledged that they did sign and seal said instrument as such
Treasurer and Assistant Secretary £for and on behalf of said
corporation and that the same is their free act and deed as such
Treasurer and Assistant Secretary, respectively, and the free and
corporate act and deed of said corporation.

In Witness Whereof, I have hereunto set my hand'and notarial
seal this 23rd day of September, 1537. -

[Notarial Seal]

Notary Public, State of/Ohio
My Commission Expires: 7-12-99
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State of |\L &
County of ss

Be it remembered, that on this g%bﬁbday of September, 1587,
personally appeared before me the uhdersigned, a Notary Public
within and for said County and State, Bankers Trust Company, one of
the corporations named in and which executed the foregoing
instrupent, by iy NYgh  one of its Vice Presidents, and by
Jl il , one of its Trust Officers, to me known and known
by me to be such Vice President and Trust Officer, respectively,
who severally duly acknowledged the signing and sealing of the
foregoing instrument to be their free act and voluntary deed, and
the free act and voluntary deed of each of them as such Vice
President and Trust Officer, respectively, and the free act and
voluntary deed of said corporation, for the uses and purposes
therein expressed and mentioned.

In Witness Whereof, I have hereunte set my hand and notarial

seal this aﬁﬁ\ day of September, 1997.
[Notarial Seal] (::;zﬂAjé%\
\ (.
&

Notary Public, State of
My Commission Expires: 5 -
Y SH&RoéquLsféw N
; Purdic. State of New YoF

Norery o, 31-4966275
Quatified in New York County

Commission Expires
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EXHIBIT C

November 17, 2000 @@Wﬁ
J nN 2, 3 ?i'
b i SERVICE
% @%éﬁ’m?ﬁsaow
Company Order and Officers' Certificate
Floating Rate Notes, Series B, due 2002
Bankers Trust Company

Attn: Corporate Trust Division
Four Albany Street, 4® Floor
New York, New York 10006

Ladies and Gentlemen:

Pursuant to Article Two of the Indenture, dated as of September 1, 1997 (as it may be amended or
supplemented, the "Indenture"), from Kentucky Power Company (the "Company") to Bankers Trust
Company, as trustee (the "Trustee™), and the Board Resolutions dated February 24, 1999, a copy of
which certified by the Secretary or an Assistant Secretary of the Company is being delivered
herewith under Section 2.01 of the Indenture, and unless otherwise provided in a subsequent
Company Order pursuant to Section 2.04 of the Indenture,

1. The Company's Floating Rate Notes, Series B, due 2002 (the "Notes") are
hereby established. The Notes shall be in substantially the form attached hereto as Exhibit 1.

2. The terms and characteristics of the Notes shall be as follows (the numbered
clauses set forth below correspond to the numbered subsections of Section 2.01 of the
Indenture, with terms used and not defined herein having the meanings specified in the
Indenture or in the Notes):

) the aggregate principal amount of Notes which may be authenticated and

delivered under the Indenture shall be limited to $70,000,000, except as
conternplated in Section 2.01(i) of the Indenture;
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(i)  the date on which the principal of the Notes shall be payable shall be
November 19, 2002;

(iii)  interest on the Notes shall be payable quarterly on February 19, May 19,
August 19 and November 19 of each year (each, an "Interest Payment Date"),
commencing on February 19, 2001 and shall accrue from and including the date of
authentication of the Notes to, but excluding February 19, 2001, and thereafter, from
and including each Interest Payment Date to, but excluding, the next succeeding
Interest Payment Date or Stated Maturity, as the case may be; the Regular Record
Date for the determination of holders to whom interest is payable on any such
Interest Payment Date shall be the fifteenth calendar day preceding the relevant
Interest Payment Date; provided that interest payable on Stated Maturity shall be
paid to the Person to whom principal shall be paid;

(iv)  the Notes will bear interest at an annual rate ("Interest Rate") determined
by the Calculation Agent, subject to the maximum interest rate permitted by New
York or other applicable state law, as such law may be modified by United States
law of general application. The Interest Rate for each Interest Period will be
equal to LIBOR on the Interest Determination Date for such Interest Period plus
0.65%; provided, however, that in certain circumstances described below, the
Tnterest Rate will be determined without reference to LIBOR.

If the following circumstances exist on any Interest Determination Date, the
Calculation Agent shall determine the Interest Rate for the Notes as follows:

(1) In the event no Reported Rate appears on Telerate Page 3750 as of
approximately 11:00 a.m. London time on an Interest Determination Date,
the Calculation Agent shall request the principal Londen offices of each of
four major banks in the London interbank market selected by the Calculation
Agent (after consultation with the Company) to provide a quotation of the
rate (the "Rate Quotation”) at which three month deposits in amounts of not
less than $1,000,000 are offered by it to prime banks in the London interbank
market, as of approximately 11:00 a.m. on such Interest Determination Date,
that is representative of single transactions at such time (the "Representative
Amounts"). If at least two Rate Quotations are provided, the interest rate will
be the arithmetic mean of the Rate Quotations obtained by the Calculation
Agent, plus 0.65%.

(2)  In the event no Reported Rate appears on Telerate Page 3750 as of
approximately 11:00 a.m. London time on an Interest Determination Date
and there are fewer than two Rate Quotations, the interest rate will be the
arithmetic mean of the rates quoted at approximately 11:00 a.m. New-York
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City time on such Interest Determination Date, by three major banks in New
York City selected by the Calculation Agent (after consultation with the
Company), for loans in Representative Amounts in U. S. dollars to leading
Furopean banks, having an index maturity of three months for a period
commencing on the second London Business Day immediately following
such Interest Determination Date, plus 0.65%; provided, however, that if
fewer than three banks selected by the Calculation Agent are quoting such
rates, the interest rate for the applicable Interest Period will be the same as
the interest rate in effect for the immediately preceding Interest Period.

(v)  All or part of the Floating Rate Notes may be redeemed prior to maturity on
any interest payment date on or after November 19, 2001 at the option of the
Company, upon not less than 30 nor more than 60 days' notice, at a redemption price
equal to the principal amount of the Floating Rate Notes to be redeemed plus interest
accrued to the redemption date;

(vi)(a) the Notes shall be issued in the form of 2 Global Note; (b) the Depositary for
such Global Note shall be The Depository Trust Company; and (c) the procedures
with respect to transfer and exchange of Global Notes shall be as set forth in the
form of Note attached hereto;

(vii)  the title of the Notes shall be "Floating Rate Notes, Series B, due 2002"
(viii) the form of the Notes shall be as set forth in Paragraph 1, above;

(ix)  seeitem (iv) above;

(x)  the Notes shall not be subject to a Periodic Offering;

(xi)  not applicable;

(xii) not applicable;

(xiii) not applicable;

(xiv) the Notes shall be issuable in denominations of $1,000 and any integral
multiple thereof;

(xv)  not applicable;

(xvi) the Notes shall not be issued as Discount Securities;



(xvil) not applicable;
(xviil) see item (iv) above; and
(xix) not applicable.

3. You are hereby requested to authenticate $70,000,000 aggregate principal
amount of Floating Rate Notes, Series B, due 2002, executed by the Company and delivered
to you concurrently with this Company Order and Officers' Certificate, in the manner
provided by the Indenture.

4, You are hereby requested to hold the Notes as custodian for DTC in
accordance with the Letter of Representations dated November 10, 2000, from the Company
" and the Trustee to DTC.

5. Concurrently with this Company Order and Officers' Certificate, an Opinion
of Counsel under Sections 2.04 and 13.06 of the Indenture is being delivered to you.

6. The undersigned Geoffrey D. Chatas and Thomas G. Berkemeyer, the Vice
President and Assistant Secretary, respectively, of the Company do hereby certify that:

(i) we have read the relevant portions of the Indenture, including without
limitation the conditions precedent provided for therein relating to the action
proposed to be taken by the Trustee as requested in this Company Order and
Officers' Certificate, and the definitions in the Indenture relating thereto;

(i)  we have read the Board Resolutions of the Company and the Opinion of
Counsel referred to above;

(iii)  we have conferred with other officers of the Company, have examined such
records of the Company and have made such other investigation as we deemed
relevant for purposes of this certificate; ‘

(iv)  in our opinion, we have made such examination or investigation as is
necessary to enable us to express an informed opinion as to whether or not -
such conditions have been complied with; and

(v)  on the basis of the foregoing, we are of the opinion that all conditions

precedent provided for in the Indenture relating to the action proposed to be
taken by the Trustee as requested herein have been complied with.
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Kindly acknowledge receipt of this Company Order and Officers' Certificate, including the
documents listed herein, and confirm the arrangements set forth herein by signing and returning the
copy of this document attached hereto.

Very truly yours,

KENTUCKY POWER COMPANY

By:

Vice President

And:

Assistant Secretary

Acknowledged by Trustee:

BANKERS TRUST COMPANY

By:

Vice President

Doc #33933.v2



EXHIBIT D

Registration No. 333-87216

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

RECEIVED

FORM §-3
REGISTRATION STATEMENT _ JAN 2 8 705
Under R o
THE SECURITIES ACT OF 1933 B N
Kentucky Power Company
(Exact name of registrant as specified in its charter)
Kentucky 61-0247775
(State or other jurisdiction _ (LR.S. Employer
of incorporation or organization) Identification No.)

1 Riverside Plaza
Columbus, Ohio _ 43215
(Address of principal executive offices) (Zip Code)

Registrant's telephone number, including area code: (614) 223-1000

ARMANDO A. PENA, Treasurer
JEFFREY D. CROSS, Senior Vice President and General Counsel
AMERICAN ELECTRIC POWER SERVICE CORPORATION
1 Riverside Plaza
Columbus, Ohio 43215
(614) 223-1580
(Name, address and telephone number, including
area code, of agent for service)

It is respectfully requested that the Commission send copies
of all notices, orders and communications to:

Simpson Thacher & Bartlett Dewey Ballantine LLP

425 Lexington Avenue 1301 Avenue of the Americas
New York, NY 10017-3509 New York, NY 10019-6092
Attention: James M. Cotter Attention: E. N. Ellis, IV

Approximate date of commencement of proposed sale to the public: As soon as
practicable after the effective date of the Registration Statement.
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If the only securities being registered on this Form are being offered pursuant to
dividend or interest reinvestment plans, piease check the following box. []

If any of the securities being registered on this Form are to be offered on a delayed or
continuous basis pursuant to Rule 415 under the Securities Act of 1933, other than securities
offered only in connection with dividend or interest reinvestment plans, please check the
following box. [x]

If this Form is filed to register additional securities for an offering pursuant to Rule
462(b) under the Securities Act, please check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same
offering. | ]

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the
Securities Act, check the following box and list the Securities Act registration statement
number of the earlier effective registration statement for the same offering. [] _

If delivery of the prospectus is expected to be made pursuant to Rule 434, please check
the following box. [}] ‘ ‘ '

CALCULATION OF REGISTRATION FEE

Title of Proposed ‘

Each Class Maximum Proposed
of Offering Maximum
Securities Amount Price Aggregate Amount of
to be to be Per Unit* Offering Registration Fee

Registered Registered Price*
Unsecured

Notes $375,000,000 100% $375,000,000 $34,500

*Estimated solely for purpose of calculating the registration fee.

The registrant bereby amends this registration statement on such date or dates as may be
necessary to delay its effective date until the registrant shall file a further amendment which specifi-
cally states that this registration statement shall thereafter become effective in accordance with
Section 8(a) of the Securities Act of 1933, or until the registration statermnent shall become effective
on such date as the Commission, acting pursuant to said Section §(a), may determine,

The information in this prospectus is not complete and may be changed. We may not sell
these securities until the registration statement filed with the Securities and Exchange Commission is
effective. This prospectus is not an offer to sell these securities and is not soliciting an offer to buy
these securities in any state where the offer or sale is not permitted.
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"SUBJECT TO COMPLETION, DATED ;2002

PROSPECTUS

KENTUCKY POWER COMPANY
1 Riverside Plaza
Columbus, Chio 43215

- (614) 223-1000

$375,000,000
UNSECURED NOTES
~ TERMS OF SALE

A prospectus supplement or pricing supplement will include the final terms for each note. If we
decide to list upon issuance any note or notes on a securities exchange, a prospectus supplement
or pricing supplement will identify the exchange and state when we expect trading could begin.
The following terms may apply to the notes that we may sell at one or more times.

- Mature 9 months to 50 years

- Fixed or floating interest rate

- Remarketing features

- Certificate or book-entry form

- Subject to redemption ‘

- Not convertible, amortized or subject to a sinking fund

- Interest paid on fixed rate notes quarterly or semi-annually

- Interest paid on floating rate notes monthly, quarterly, semi-annually, or annually

- Issued in multiples of a minimum denomination

- Issued with original issue discount
INVESTING IN THESE NOTES INVOLVES RISKS. SEE THE SECTION ENTITLED
“RISK FACTORS” BEGINNING ON PAGE 3 FOR MORE INFORMATION.

The notes have not been approved by the SEC or any state securities commission, nor have
these organizations determined that this prospectus is accurate or complete. Any
representation to the contrary is a criminal offense.

The date of this prospectus is _ | , 2002,
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THE COMPANY

We generate, sell, purchase, transmit and distribute electric power. We serve approximately
173,000 customers in eastern Kentucky. We also sell and transmit power at wholesale to other
electric utilities, municipalities, electric cooperatives and non-utility entities engaged in the
wholesale power market. Our principal executive offices are Jocated at 1 Riverside Plaza,
Columbus, Ohio 43215 (telephone number (614) 223-1000). We are a subsidiary of American
Electric Power Company, Inc., a public utility holding company, and we are a part of the American
Electric Power integrated utility system. The executive offices of American Electric Power
Company, Inc. are located at I Riverside Plaza, Columbus, Ohio 43215 (telephone number 614-
223-1000).

RISK FACTORS

RISKS RELATED TO OUR POWER TRADING
AND WHOLESALE BUSINESSES

Our revenues and results of operations are subject to market risks that are beyond our
control.

We sell power from our generation facilities into the spot market or other competitive power
markets or on a contractual basis. We also enter into contracts to purchase and sell electricity as
part of our power marketing and trading operations. With respect to such transactions, we are not
guaranteed any rate of refurn on our capital investments through reguolated rates, and our revenues
and results of operations are likely to depend, in large part, upon prevailing market prices for power
in our regional markets and other competitive markets. These market prices may fluctuate
substantially over relatively short periods of time. It is reasonable to expect that trading margins
may erode as markets mature and that there may be diminished opportunities for gain should
volatility decline. In addition, the Federal Energy Regulatory Commission (the "FERC™), which
has jurisdiction over wholesale power rates, as well as independent system operators that oversee
some of these markets, may impose price limitations, bidding rules and other mechanisms to
address some of the volatility in these markets. Fuel prices may also be volatile, and the price we
can obtain for power sales may not change at the same rate as changes in fuel costs. These factors
could reduce our margins and therefore diminish our revenues and results of operations.

Volatility in market prices for fuel and power may result from:

- weather conditions;

- seasonality;

- power usage;

- illiquid markets;

- transmission or transportation constraints or inefficiencies;

- availability of competitively priced alternative energy sources;
- demand for energy commodities;
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- natural gas, crude oil and refined products, and coal production levels;
- natural disasters, wars, embargoes and other catastrophic events; and
- federal, state and foreign energy and environmental regulation and legislation.

Our power trading (including fuel procurement and power marketing) and risk management
policies cannot eliminate the risk associated with these activities.

Our power trading (including fuel procurement and power marketing) activities expose us to
risks of commodity price movements. We attempt to manage our exposure through enforcement of
established risk limits and risk management procedures. These risk limits and risk management
procedures may not always be followed or may not work as planned and cannot eliminate the risks
associated with these activities. As a result, we cannot predict the impact that our power trading
and risk management decisions may have on our business, operating results or financial position.

We routinely have open trading positions in the market, within established guidelines,
resulting from the management of our trading portfolio. To the extent open trading positions exist,
fluctuating commodity prices can improve or diminish our financial results and financial position.

Our power trading and risk management activities, including our power sales agreements
with counterparties, rely on projections that depend heavily on judgments and assumptions by
management of factors such as the future market prices and demand for power and other energy-
related commodities. These factors become more difficult to predict and the calculations become
less reliable the further into the future these estimates are made. Even when our policies and
procedures are followed and decisions are made based on these estimates, results of operations may
be diminished if the judgments and assumptions underlying those calculations prove to be wrong or
inaccurate.

Parties with whom we have contracts may fail to perform their obligations, which could
harm our results of operations.

We are exposed to the risk that counterparties that owe us money or power will breach their
obligations. Should the counterparties to these arrangements fail to perform, we may be forced to
enter into alternative hedging arrangements or honor underlying commitments at then-current
market prices that may exceed our contractual prices, which would cause our financial results to be
diminished and we might incur losses. Although our estimates take into account the expected
probability of default by a counterparty, our actual exposure fo a default by a counterparty may be
greater than the estimates predict if defaults by counterparties exceed our estimates.

We rely on electric transmission facilities that we do not own or control. If these facilities
do not provide us with adequate transmission capacity, we may not be able to deliver our
wholesale electric power to the purchasers of our power.

We depend on transmission facilities owned and operated by other unaffiliated power
companies to deliver the power we sell at wholesale. This dependence exposes us to a variety of
risks. If transmission is disrupted, or transmission capacity is inadequate, we may not be able to
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sell and deliver our wholesale power. If a region's power transmission infrastructure is inadequate,
our recovery of wholesale costs and profits may be limited. Ifrestrictive transmission price
regulation is imposed, the transmission companies may not have sufficient incentive to invest in
expansion of transmission infrastructure.

The FERC has issued electric transmission initiatives that require electric transmission
services to be offered unbundled from commodity sales. Although these initiatives are designed fo
encourage wholesale market transactions for electricity, access to transnission systems may in fact
not be available if transmission capacity is insufficient because of physical constraints or because it
is contractually unavailable. We also cannot predict whether transmission facilities will be
expanded in specific markets to accommodate competitive access to those mmarkets.

We do not fully hedge against price changes in commodities.

We routinely enter into contracts to purchase and sell electricity as part of our power
marketing and trading operations and to procure fuel. In connection with these trading activities,
we routinely enter into financial contracts, including futures and options, over-the-counter options,
swaps and other derivative contracts. These activities expose us to risks from price movements. If
the values of the financial contracts change in a manner we do not anticipate, it could harm our
financial position or reduce the financial contribution of our trading operations.

We manage our exposure by establishing risk limits and entering into contracts fo offset
some of our positions (i.e., to hedge our exposure to demand, market effects of weather and other
changes in commodity prices). However, we do not always hedge the entire exposure of our
operations from commodity price volatility. To the extent we do not hedge against commodity
price volatility, our results of operations and financial position may be improved or diminished
based upon our success in the market.

RISKS RELATED TO OUR REGULATED
BUSINESS AND EVOLVING REGULATION

The different regional power markets in which we compete or will compete in the future
have changing transmission regulatory structures, which could affect our performance in
these regions.

Our results are likely to be affected by differences in the market and transmission regulatory
structures in various regional power markets. Problems or delays that may arise in the formation
and operation of new regional transmission organizations, or "RTOs", may restrict our ability to seil
power produced by our generating capacity to certain markets if there is insufficient transmission
capacity otherwise available. The rules governing the various regional power markets may also
change from time to time which could affect our costs or revenues. Because it remains unclear
which companies will be participating in the various regional power markets, or how RTOs will
develop or what regions they will cover, we are unable to assess fully the impact that these power
markets may have on our business.
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We are participating with four unaffiliated utilities in the formation of the Alliance RTO (the
" Alliance RTO"). In 2001 the Alliance companies and MISO, an independent operator of
transmission assets in the Midwest ("MISO") entered into a settlement addressing transmission
pricing and other "seam" issues between the two RTQOs. On December 19, 2001 the FERC
approved the proposal of the MISO for a regional fransmission organization and instructed the
Alliance companies, which had submitted a separate RTO proposal, to explore joining the MISO
organization. The FERC's order is intended to facilitate the establishment of a single RTO in the
Midwest and support the establishment of viable for-profit transmission companies under an RTO
umbrella. In its order, the FERC concluded that the proposed Alliance RTO lacks sufficient scope
to exist as a stand-alone RTO and directed the Alliance companies to explore how their business
plan can be accommodated within MISO.

Management is unable to predict the outcome of these transmission regulatory actions and
proceedings or their impact on the timing and operation of RTOs, our transmission operations or
future results of operations and cash flows,

RISKS RELATED TO MARKET OR ECONOMIC VOLATILITY
We are subject to risks associated with a changing economic environment.

In response to the occurrence of several recent events, including the September 11, 2001
terrorist attack on the United States, the ongoing war against terrorism by the United States, and the
bankruptey of Enron Corp., the financial markets have been disrupted in general, and the
availability and cost of capital for our business and that of our competitors has been at least
temporarily harmed. In addition, following the bankruptcy of Enron Corp., the credit ratings
agencies initiated a thorough review of the capital structure and earnings power of energy
companies, including us. These events could constrain the capital available to our industry and
could limit our access to funding for our operations. Our business is capital intensive, and we are
dependent upon our ability to access capital at rates and on terms we determine to be attractive. If
our ability to access capital becomes significantly constrained, our interest costs will likely increase
and our financial condition could be harmed and future results of operations could be significantly
harmed.

The insurance industry has also been disrupted by these events. As a result, the availability
of insurance covering risks we and our competitors typically insure against may decrease. In
addition, the insurance we are able to obtain may bave higher deductibles, higher premiums and
more restrictive policy terms.

A downgrade in our credit rating could negatively affect our ability to access capital and/or
to operate our power trading businesses.

Standard & Poor's and Moody's rate our senior, unsecured debt at BBB+ and BaaZ,
respectively. If Moody's or Standard & Poor's were to downgrade our long-term rating, particularly
below investment grade, our borrowing costs would increase which would diminish our financial
results. In addition, we would likely be required to pay a higher interest rate in future financings,
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and our potential pool of investors and funding sources could decrease. Further, if AEP’s short-
term rating were to fall below P-2 or A-2, the current ratings assigned by Standard & Poor's and
Moody's, respectively, it would significantly limit its access to the commercial paper market and
would increase our short-term borrowing costs because we conduct our short-term borrowing
through AEP, and on the same terms available to AEP.

Our power trading business relies on the investment grade ratings of our senior, unsecured
debt. Most of our counterparties require the creditworthiness of an investment grade entity to stand
behind transactions. If our rating were to decline below investment grade, our ability to profitably
operate our power trading business would be diminished because we would likely have to deposit
cash or cash related instruments which would reduce our profits.

Our operating results may fluctuate on a seasonal and quarterly basis.

Electric power generation is generally a seasonal business. In many parts of the country,
demand for power peaks during the hot summer months, with market prices also peaking at that
time. In other areas, power demand peaks during the winter. Asa result, our overall operating
results in the future may fluctuate substantially on a seasonal basis. The pattern of this fluctuation
may change depending on the terms of power sale contracts we enter into. In addition, we have
historically sold less power, and consequently earned less income, when weather conditions are
milder. We expect that unusually mild weather in the future could diminish our results of
operations and harm our financial condition.

Changes in technology may significantly affect our business by making our power plants
less competitive.

A key element of our business model is that generating power at central power plants
achieves economies of scale and produces power at relatively low cost. There are other
technologies that produce power, most notably fuel cells, microturbines, windmills and photovoltaic
(solar) cells. It is possible that advances in technology will reduce the cost of alternative methods

- of producing power to a level that is competitive with that of most central power station electric
production. If this were to happen and if these technologies achieved economies of scale, our
market share could be eroded, and the value of our power plants could be reduced. Changes in
technology could also alter the channels through which retail electric customers buy power, thereby
harming our financial results.

Changes in commodity prices may increase our cost of producing power or decrease the
amount we receive from selling power, harming our financial performance.

We are heavily exposed to changes in the price and availability of coal because all of our
generating capacity is coal-fired. We have contracts of varying durations for the supply of coal for
most of our existing generation capacity, but as these contracts end, we may not be able to purchase
coal on terms as favorable as the current contracts.
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Changes in the cost of coal and changes in the relationship between such cost and the
market price of power will affect our financial results. Since the price we obtain for wholesale
power may not change at the same rate as the change in coal costs, we may be unable to pass on the
changes in costs to our customers. ‘

In addition, actual power prices and fuel costs will differ from those assumed in financial
projections used to initially value our trading and marketing transactions, and those differences may
be material. As a result, our financial results may be diminished in the future as those transactions

are marked to market.

At times, demand for power could exceed our supply capacity.

We are currently obligated to supply power to our customers. At peak times, the demand for
power required to meet this obligation will exceed our available generation capacity. In the past,
~ we have had little need to purchase power in the market for our retail customers. In the future, we
may be required to buy more power on the market. We may not always have the ability to pass .
these market purchase costs to our customers. However, we are currently protected from an
increase in rates in Kentucky because we have an active fuel clause.

RISKS RELATED TO ENVIRONMENTAL REGULATION
Our costs of compliance with environmental laws are significant.

Our operations are subject to extensive federal, state and local environmental statutes, rules
and regulations relating to air quality, water quality, waste management, natural resources and
health and safety. Compliance with these legal requirements requires us to commit significant
capital toward environmental monitoring, installation of pollution control equipment, emission fees
and permits at all of our facilities. These expenditures have been significant in the past and we
expect that they will increase in the future. Costs of compliance with environmental regulations
could harm our industry, our business and our results of operations and financial position,
especially if emission and/or discharge limits are tightened, more extensive permitting requirements
are imposed, additional substances become regulated and the number and types of assets we operate
increase. However, we continue to be protected from erosion of cash flow and profitability by an
environmental cost recovery mechanism that provides the opportunity to recover in retail rates both
capital and O&M costs associated with environmental compliance.

We anticipate that we will incur considerable capital costs for compliance.

All of our generating capacity is coal burning. We plan to install new emissions control
equipment and may be required to upgrade existing equipment, purchase emissions allowances or
reduce operations. We expect to spend approximately $140 million (of which $13 million has
already been expended) in connection with the installation of emission control equipment at our
facilities to comply with the new NOx rule and the Section 126 Rule. Moreover, environmental
laws are subject to change, which may materially increase our costs of compliance or accelerate the
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timing of these capital expenditures. Our compliance strategy, although reasonably based on the
information available to us today, may not successfully address the relevant standards and
interpretations of the future.

Governmental authorities may assess penalties on us for failures to comply with
environmental laws and regulations.

If we fail to comply with environmental laws and regulations, even if caused by factors
beyond our control, that fajlure may result in the agsessment of civil or criminal penalties and fines
against us. Recent Jawsuits by the EPA and various states filed against us highlight the
environmental risks faced by generating facilities, in general, and coal-fired generating facilities, in
particular,

Since 1999, we and some of our affiliates have been involved in litigation regarding
generating plant emissions under the Clean Air Act. Federal EPA and a number of states alleged
that we and eleven unaffiliated utilities modified certain units at coal-fired generating plants in
violation of the Clean Air Act. Federal EPA filed complaints against us and some of our affiliated
public utility subsidiaries in U.S. District Court for the Southern District of Ohio. A separate
lawsuit initiated by certain special interest groups was consolidated with the Federal EPA case. The
alleged modification of the generating units occurred over a 20 year period.

Tf these actions are resolved against us, substantial modifications of our existing coal-fired
power plants would be required. In addition, we could be required to invest significantly in
additional emission control equipment, accelerate the timing of capital expenditures, pay penalties
and/or halt operations. Moreover, our results of operations could be reduced and our financial
position could suffer due to the consequent distraction of management and the expense of ongoing
litigation.

PROSPECTUS SUPPLEMENTS

We provide information to you about the notes in as many as three separate documents that
progressively provide more detail: (a) this prospectus provides general information some of which
may not apply to your notes, (b) the accompanying prospectus supplement provides more specific
terms of your notes, and (c) if not in the accompanying prospectus supplement, the pricing
supplement will provide the final terms of your notes. It is important for you to consider the
information contained in this prospectus, the prospectus supplement and the pricing supplement in
making your investment decision.
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RATIO OF EARNINGS TO FIXED CHARGES

The Ratio of Earnings to Fixed Charges for each of the periods indicated is as follows:

Twelve Months

Period Ended Ratio
December 31, 1997 2,12
December 31, 1998 2.09
December 31, 1999 2.33
December 31, 2000 2.23
December 31, 2001 2.09

For current information on the Ratio of Earnings to Fixed Charges, please see our most recent Form
10-K and 10-Q. See Where You Can Find More Information.

WHERE YOU CAN FIND MORE INFORMATION

This prospectus is part of a registration statement we filed with the SEC. We also file
annual, quarterly and special reports and other information with the SEC. You may read and copy
any document we file at the SEC's Public Reference Room at 450 Fifth Street, N.W., Washington,
D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the Public
Reference Room. You may also examine our SEC filings through the SEC's web site at
http://www.sec.gov.

The SEC allows us to "incorporate by reference” the information we file with them, which
means that we can disclose important information to you by referring you to those documents. The
information incorporated by reference is considered to be part of this prospectus, and later
information that we file with the SEC will automatically update and supersede this information. We
incorporate by reference the documents listed below and any future filings made with the SEC
under Sections 13(a), 13(c), 14, or 15(d) of the Securities Exchange Act of 1934 until we sell all the
notes.

- Annual Report on Form 10-K for the year ended December 31, 2001.

You may request a copy of these filinigs, at no cost, by writing or telephoning us at the following
address:

Mr. G. C. Dean

American Electric Power Service Corporation
1 Riverside Plaza

Columbus, Ohio 43215
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614-223-1000

You should rely only on the information incorporated by reference or provided in this prospectus or
any supplement. We have not authorized anyone else to provide you with different information. We
are not making an offer of these notes in any state where the offer is not permitted. You should not
assume that the information in this prospectus or any supplement is accurate as of any date other
than the date on the front of those documents.

USE OF PROCEEDS

Unless otherwise stated in a prospectus supplement, the net proceeds from the sale of the
notes will be used for general corporate purposes relating to our utility business. These purposes
include redeeming or repurchasing outstanding debt and other corporate purposes. If we do not use
the net proceeds immediately, we temporarily invest them in short-term, interest-bearing
obligations. We estimate that our construction costs in 2002 will approximate $128,800,000. At
April 24, 2002, our outstanding short-term debt was $71,805,000.

DESCRIPTION OF THE NOTES
General

We will issue the notes under the Indenture dated September 1, 1997 (as previously
supplemented and amended) entered into between us and the Trustee, Bankers Trust Company.
This prospectus briefly outlines some provisions of the Indenture. If you would like more
information on these provisions, review the Indenture and any supplemental indentures or comparny
orders that we file with the SEC. See Where You Can Find More Information on how to locate these
documents. You may also review these documents at the Trustee's offices at Four Albany Street,
New York, New York.

The Indenture does not limit the amount of notes that may be issued. The Indenture permits
us 1o issue notes in one or more series or tranches upon the approval of our board of directors and as
described in one or more company orders or supplemental indentures. Each series of notes may
differ as to their terms. The Indenture also gives us the ability to reopen a previous issue of a series
of notes and issue additional notes of such series.

The notes are unsecured and will rank equally with all our unsecured unsubordinated debt.
Substantially all of our fixed properties and franchises are subject to the lien of our first mortgage
bonds issued under and secured by a Mortgage and Deed of Trust, dated as of May 1, 1949, as
previously supplemented and amended, between us and Bankers Trust Company, as trustee. For
current information on our debt outstanding see our most recent Form 10-K and 10-Q.

See Where You Can Find More Information.

The notes will be denominated in U.S. dollars and we will pay principal and interest in U.S.
dollars. Unless an applicable pricing or prospectus supplement states otherwise, the notes will not
be subject to any conversion, amortization, or sinking fund. We expect that the notes will be "book-
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entry," represented by a permanent global note registered in the name of The Depository Trust
Company, or its nominee. We reserve the right, however, to issue note certificates registered in the
name of the noteholders.

In the discussion that follows, whenever we talk about paying principal on the notes, we
mean at maturity or redemption. Also, in discussing the time for notices and how the different
interest rates are calculated, all times are New York City time and all references to New York mean
the City of New York, unless otherwise noted.

The following terms may apply to each note as specified in the applicable pricing or
prospectus supplement and the note.

Redemptions

If we issue redeemable notes, we may redeem such notes at our option unless an applicable
pricing or prospectus supplement states otherwise. The pricing or prospectus supplement will state
the terms of redemption. We may redeem notes in whole or in part by delivering written notice {0
the noteholders no more than 60, and not less than 30, days prior to redemption. If we do not
redeem all the notes of a series at one time, the Trustee selects the notes to be redeemed in a manner
it determines to be fair.

Remarketed Notes

If we issue notes with remarketing features, an applicable pricing or prospectus supplement
will describe the terms for the notes including: interest rate, remarketing provisions, our right to
redeem notes, the holders' right to tender notes, and any other provisions.

Book-Entry Notes - Registration, Transfer, and Payment of Interest and Principal

Unless otherwise stated in a prospectus supplement, book-entry notes of a series will be
issued in the form of a global note that the Trustee will deposit with The Depository Trust
Company, New York, New York ("DTC"). This means that we will not issue note certificates to
each holder. One or more global notes will be issued to DTC who will keep a computerized record
of its participants (for example, your broker) whose clients have purchased the notes. The
participant will then keep a record of its clients who purchased the notes. Unless it is exchanged in
whole or in part for a note certificate, a global note may not be transferred; except that DTC, its
nominees, and their successors may transfer a global note as a whole to one another.

Beneficial interests in global notes will be shown on, and transfers of global notes will be
made only through, records maintained by DTC and its participants.

DTC has provided us the following information: DTC is a limited-purpose trust compary
organized under the New York Banking Law, a "banking organization" within the meaning of the
New York Banking Law, a member of the United States Federal Reserve System, 2 "clearing
corporation" within the meaning of the New York Uniform Commercial Code and a "clearing
agency" registered under the provisions of Section 17A of the Securities Exchange Act of 1934.

11
Doc #117672.v5



DTC bolds securities that its participants ("Direct Participants") deposit with DTC. DTC also
records the settlement among Direct Participants of securities transactions, such as transfers and
pledges, in deposited securities through computerized records for Direct Participant's accounts. This
climinates the need to exchange note certificates. Direct Participants include securities brokers and
dealers, banks, trust companies, clearing corporations and certain other organizations.

Other organizations such as securities brokers and dealers, banks and trust companies that
work through a Direct Participant also use DTC's book-entfy system. The rules that apply to DTC
and its participants are on file with the SEC.

A number of its Direct Participants and the New York Stock Exchange, Inc., The American
Stock Exchange, Inc. and the National Association of Securities Dealers, Inc. own DTC.

We will wire principal and interest payments to DTC's nominee. We and the Trustee will
treat DTC's nominee as the owner of the global notes for all purposes. Accordingly, we, the Trustee
and any paying agent will have no direct responsibility or liability to pay amounts due on the
global notes to owners of beneficial interests in the global notes. '

It is DTC's current practice, upon receipt of any payment of principal or interest, to credit
Direct Participants' accounts on the payment date according to their respective holdings of
beneficial interests in the global notes as shown on DTC's records. In addition, it is DTC's current
practice to assign any consenting or voting rights to Direct Participants whose accounts are credited
with notes on a record date. The customary practices between the participants and owners of
beneficial interests will govern payments by participants to owners of beneficial interests in the
global notes and voting by participants, as is the case with notes held for the account of customers
registered in "street name." However, payments will be the responsibility of the participants and not
of DTC, the Trustee or us.

According to DTC, the foregoing information with respect to DTC has been provided to the
Industry for informational purposes only and is not intended to serve as a representation, warranty,
or contract modification of any kind.

Notes represented by a global note will be exchangeable for note certificates with the same
terms in authorized denominations only if:

. DIC notifies us that it is unwilling or unable to continue as depositary or if DTC ceases to
be a clearing agency registered under applicable law and a successor depositary is not
appointed by us within 90 days; or

- we determine not to require all of the notes of a series to be represented by a global note and
notify the Trustee of our decision.

Note Certificates-Registration, Transfer, and Payment of Interest and Principal

If we issue note certificates, they will be registered in the name of the noteholder, The notes
may be transferred or exchanged, pursuant to administrative procedures in the indenture, without
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the payment of any service charge (other than any tax or other governmental charge) by contacting
the paying agent. Payments on note certificates will be made by check.

Original Issue Discount

We may issue the notes at an original issue discount, bearing no interest or bearing interest
at a rate that, at the time of issuance, is below market rate, to be sold at a substantial discount below
their stated principal amount. Generally speaking, if the notes are issued at an original issue
discount and there is an event of default or acceleration of their maturity, holders will receive an
amount less than their principal amount. Tax and other special considerations applicable to original
issue discount debt will be described in the prospectus supplement in which we offer those notes.

Interest Rate

The interest rate on the notes will either be fixed or floating, The interest paid will include
interest accrued to, but excluding, the date of maturity or redemption. Interest is generally payable
to the person in whose name the note is registered at the close of business on the record date before
each interest payment date. Interest payable at maturity or redemption, however, will be payable to
the person to whom principal is payable.

If we issue a note after a record date but on or prior to the related interest payment date, we
will pay the first interest payment on the interest payment date after the next record date. We will
pay interest payments by check or wire transfer, at our option.

Fixed Rate Notes

A pricing or prospectus supplement will designate the record dates, payment dates and the
fixed rate of interest payable on a note. We will pay interest monthly, quarterly or semi-annually,
and upon maturity or redemption. Unless an applicable pricing or prospectus supplement states
otherwise, if any payment date falls on a day that is not a business day, we will pay interest on the
next Business Day and no additional interest will be paid. Interest payments will be the amount of
interest accrued to, but excluding, each payment date. Interest will be computed using a 360-day
year of twelve 30-day months.

Floating Rate Notes: General

Each floating rate note will have an interest rate formula. The applicable pricing supplement
will state the initial interest rate or interest rate formula on each note effective until the first interest
reset date. The applicable pricing or prospectus supplement will state the method and-dates on
which the interest rate will be determined, reset and paid.
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Events of Default
"Event of Default" means any of the following:

- failure to pay for three Business Days the principal of (or premium, if any, on) any
note
of a series when due and payable;

- failure to pay for 30 days any interest on any note of any series when due and payable;

- failure to perform any other requirements in such notes, or in the Indenture in regard to
such notes, for 90 days after notice;

- certain events of bankruptcy or insolvency; or
- any other event of default specified in a series of notes.

An Event of Default for a particular series of notes does not necessarily mean that an Event
of Default has occurred for any other series of notes issued under the Indenture. If an Event of
Default occurs and continues, the Trustee or the holders of at least 33% of the principal amount of
the notes of the series affected may require us to repay the entire principal of the notes of such
series immediately (“Repayment Acceleration”). In most instances, the holders of at least a majority
in aggregate principal amount of the notes of the affected series may rescind a previously triggered
Repayment Acceleration. However, if we cause an Event of Default because we have failed to pay
(unaccelerated) principal, premium, if any, or interest, Repayment Acceleration may be rescinded
only if we have first cured our default by depositing with the Trustee enough money to pay all
(unaccelerated) past due amounts and penalties, if any.

The Trustee must within 90 days after a default occurs, notify the holders of the notes of the
series of default unless such default has been cured or waived. We are required to file an annual
certificate with the Trustee, signed by an officer, concerning any default by us under any provisions
of the Indenture.

Subject to the provisions of the Indenture relating to its duties in case of default, the Trustee
shall be under no obligation to exercise any of its rights or powers under the Indenture at the
request, order or direction of any holders unless such holders offer the Trustee reasonable
indemnity. Subject to the provisions for indemnification, the holders of a majority in principal
amount of the notes of any series may direct the time, method and place of conducting any
proceedings for any remedy available to, or exercising any trust or power conferred on, the Trustee
with respect to such notes.

Modification of Indenture

Under the Indenture, our rights and obligations and the rights of the holders of any notes
may be changed. Any change affecting the rights of the holders of any series of notes requires the
consent of the holders of not less than a majority in aggregate principal amount of the outstanding

14
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notes of all series affected by the change, voting as one class. However, we cannot change the terms
of payment of principal or interest, or a reduction in the percentage required for changes or a walver
of default, unless the holder consents. We may issue additional series of notes and take other action
that does not affect the rights of holders of any series by executing supplemental indentures without
the consent of any noteholders. '

Consolidation, Merger or Sale

We may merge or consolidate with any corporation or sell substantially all of our assets as
an entirety as long as the successor or purchaser expressly assumes the payment of principal, and
premiums, if any, and interest on the notes. :

Legal Defeasance

We will be discharged from our obligations on the notes of any series at any time if:

- we deposit with the Trustee sufficient cash or government securities to pay the principal,
interest, any premium and any other sums due to the stated maturity date or a redemption
date of the note of the series, and

- we deliver to the Trustee an opinion of counsel stating that the federal income tax
obligations of noteholders of that series will not change as a result of our performing the
action described above.

: If this happens, the noteholders of the series will not be entitled to the benefits of the
Indenture except for registration of transfer and exchange of notes and replacement of lost, stolen or
mutilated notes.

Covenant Defeasance

We will be discharged from our obligations under any restrictive covenant applicable to the
notes of a particular series if we perform both actions described above. See Legal Defeasance. If
this happens, any later breach of that particular restrictive covenant will not result in Repayment
Acceleration. If we cause an Event of Default apart from breaching that restrictive covenant, there
may not be sufficient money or government obligations on deposit with the Trustee to pay all
amounts due on the notes of that series. In that instance, we would remain liable for such amounts.

Governing Law
The Indenture and notes of all series will be governed by the laws of the State of New York.

Concerning the Trustee
We and our affiliates use or will use some of the banking services of the Trustee in the

normal course of business.

15
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PLAN OF DISTRIBUTION

We may sell the notes (a) through agents; (b) through underwriters or dealers; or (¢} directly
to one or more purchasers.

By Agents

Notes may be sold on a continuing basis through agents designated by us. The agents will
agree to use their reasonable efforts to solicit purchases for the period of their appointment.

The Agents will not be obligated to make a market in the notes. We cannot predict the
amount of trading or liquidity of the notes.

By Underwriters

If underwriters are used in the sale, the underwriters will acquire the notes for their own
account. The underwriters may resell the notes in one or more transactions, including negotiated
transactions, at a fixed public offering price or at varying prices determined at the time of sale. The
obligations of the underwriters to purchase the notes will be subject to certain conditions. The
underwriters will be obligated to purchase all the notes of the series offered if any of the notes are
purchased. Any initial public offering price and any discounts or concessions allowed or re-allowed
or paid to dealers may be changed from time to time.

Direct Sales
We may also sell notes directly. In this case, no underwriters or agents would be involved.
General Information

Underwriters, dealers, and agents that participate in the distribution of the notes may be
underwriters as defined in the Securities Act of 1933 (the "Act"), and any discounts or commissions
received by them from us and any profit on the resale of the notes by them may be treated as
underwriting discounts and commissions under the Act.

We may have agreements with the underwriters, dealers and agents to indemnify them
against certain civil liabilities, including liabilities under the Act.

Underwriters, dealers and agents may engage in transactions with, or perform services for,
us or our affiliates in the ordinary course of their businesses.

LEGAL OPINIONS

Our counsel, Simpson Thacher & Bartlett, New York, NY, and one of our lawyers will each
issue an opinion about the legality of the notes for us. Dewey Ballantine LLP, New York, NY wili
issue an opinion for the agents or underwriters. From time to time, Dewey Ballantine LLP acts as
counsel to our affiliates for some matters.

i6
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EXPERTS

The financial statements and the related financial statement schedule incorporated in this
prospectus by reference from the Company's Annual Report on Form 10-K for the year ended
December 31, 2001 have been audited by Deloitte & Touche LLP, independent auditors, as stated in
their reports, which are incorporated herein by reference, and have been so incorporated in reliance
upon the reports of such firm given upon their authority as experts in accounting and auditing.

17
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.®
Securities and Exchange Commission Filing FEes .., $ 34,500
Printing Registration Statement, ProSpectus, €10 .c.cowwrrrmmsimessssericmemmsssssnsinsnnees $ 30,000
Independent Auditors' FIBES . veveveessessessesseessssssssssesres st sasses s s bass et rr s e nesrshss et an bbbt $ 34,000
Charges of Trustee (including counsel fEe8) .o vt $ 10,000
Legal Fees Of COURSEL. ... ressesssssssisssss s s $ 100,000
RAtINE ALENCY FEES ovvrrrrereeniavsiissss st b s s b s s $ 179,875
MiSCellaneous BXDEIISES wovovrrererrererrerrrissiseseesssrassssss s sssnsessasssssssse s SISO $ 50,000
TTOAL ot eeeeeereeeseaemse e sesssteeresesn e sasbsb ek ebsnb s bbb RA A r e s § 438375

*Estimated, except for filing fees.

Item 15. Indemnification of Directors and Officers.

Section 271B.8-510 of the Kentucky Revised Statutes provides that a Kentucky corporation
may indemnify an individual made a party to a proceeding because the individual is or was a director if
(i) the individual's conduct was in good faith, (ii) the individual reasonably believed that, in the case of
conduct in the individual's official capacity with the corporation, his or her conduct was in the best
interests of the corporation and, in all other cases, his or her conduct was at least not opposed to the best
interests of the corporation and (iii) in the case of a criminal proceeding, that the individual had no
reasonable cause to believe that such conduct was unlawful. The termination of a proceeding by
judgment, order, settlement, conviction, or upon a plea of nolo contendere or ifs equivalent is not, of
itself, determinative that a director did not meet the required standard of conduct. Section 271B.8-520
requires a corporation, unless limited by its articles of incorporation, to indemnify a director who has
been wholly successful in the defense of a proceeding against reasonable expenses (including counsel
fees) so incurred. Section 271B.8-530 authorizes a corporation to pay for or reimburse the reasonable
expenses (including counsel fees) incurred by a director in advance of final disposition of a proceeding
upon a determination that in light of the facts then known indemnification is permissible, a written
affirmation by the director of his or her good faith belief that the required standard of conduct has been
" met and an undertaking by the director to repay any such advance if it is ultimately determined that the
director did not meet the required standard of conduct. Unless limited by a corporation's articles of
incorporation, a director may, pursuant to Section 271B.8-540, apply for indernmification to a court of
competent jurisdiction. An officer is entitled to mandatory indemnification under Section 271B.8-520
and to apply for court-ordered indemmification under Section 271B.8-540 to the same extent as 2
director. A corporation may indemnify and advance expenses to an officer, employee or agent to the
same extent as to a director. A corporation may purchase and maintain insurance on behalf of an
individual who is a director, officer, employee or agent, whether or not the corporation would have

II-1

Doc #117672.vE



power by statute to indemmify the individual against the same liability. Section 271B.8-580 provides
that the statutory provisions do not exclude any other rights to indemnification and advances for
expenses that a person may otherwise have. The by-laws of the Company provide for the
indemnification of directors and officers of the Company to the full extent permitted by law.

Reference is made to the Selling Agency Agreement and Underwriting Agreement, filed as
Exhibits 1(a) and 1(b) hereto, which provide for indemnification, under certain circumstances, of the
Company, certain of its directors and officers, and persons who control the Company.

The Company maintains insurance policies insuring its directors and officers against certain
obligations that may be incurred by them.

Itero 16. Exhibits.

Reference is made to the information contained in the Exhibit Index filed as a part of this
Registration Statement.

Item 17. Undertakings.
The undersigned registrant hereby undertakes:

(b To file, during any period in which offers or sales are being made, a post-effective
amendment to this registration staternent:

(i) To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;

(if) To reflect in the prospectus any facts or events arising after the effective date of the
registration statement (or the most recent post-effective amendment thereof) which, individually
or in the aggregate, represent a fundamental change in the information set forth in the
registration statement. Notwithstanding the foregoing, any increase or decrease in volume of
Notes (if the total dollar value of Notes would not exceed that which was registered) and any
deviation from the low or high end of the estimated maximum offering range may be reflected
in the form of prospectus filed with the Commission pursuant to Rule 424(b) of the Securities
Act of 1933 if, in the aggregate, the changes in volure and price represent no more than a 20%
change in the maximum aggregate offering price set forth in the "Calculation of Registration
Fee" table in the effective registration statement;

(i) To include any material information with respect to the plan of distribution not
previously disclosed in the registration statement or any material change to such information in
the registration staternent;

Provided, however, that (i) and (ii) do not apply if the registration statement is on Form S-3 or
Form S-8, and the information required to be included in a post-effective amendment by those
paragraphs is contained in periodic reports filed with or furnished to the Commission by the registrant

-2
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pursuant to section 13 or section 15(d) of the Securities Exchange Act of 1934 that are incorporated by
reference in the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each
such post-effective amendment shall be deemed to be a new registration statement relating to the
securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the
securities being registered which remain unsold at the termination of the offering.

(4) That, for purposes of determining any liability under the Securities Act of 1933, each
filing of the registrant's annual report pursuant to section 13(a) or section 15(d) of the Securities
Exchange Act of 1934 that is incorporated by reference in the registration statement shall be deemed to
be a new registration statement relating to the Notes, and the offering thereof at that time shall be
deemed to be the initial bona fide offering thereof.

(5) Tnsofar as indemnification for liabilities arising under the Securities Act of 1933 may be
permitted to directors, officers and controlling persons of the registrant pursuant to the laws of the
Commonwealth of Kentucky, the registrant's By-laws or otherwise, the registrant has been advised that
in the opinion of the SEC such indemnification is against public policy as expressed in said Act and 1s,
therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other
than the payment by the registrant of expenses incurred or paid by a director, officer or controlling
person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the notes, the registrant will, unless in the
opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as
expressed in said Act and will be governed by the final adjudication of such issue.

(6)  For purposes of determining any liability under the Securities Act of 1933, the
information omitted from the form of prospectus filed as part of this registration statement in reliance
upon Rule 430A and contained in a form of prospectus filed by the registrant pursuant to Rule
424(b)(1) or (4) or 497(h) under the Securities Act shall be deemed to be part of this registration
statement as of the time it was declared effective.

@) For purposes of determining any liability under the Securities Act of 1933, each post-
effective amendment that contains a form of prospectus shall be deemed to be a new registration
statement relating to the securities offered therein, and the offering of such securities at that time shall
be deemed to be the initial bona fide offering thereof.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has
reasonable cause to believe that it meets all of the requirements for filing on Form S-3 and has duly
caused this registration statement to be signed on its behalf by the undersigned, thereunto duly

authorized, in the City of Columbus and State of Ohio, on the 29th day of April, 2002.

KENTUCKY POWER COMPANY

E. Linn Draper, Jr.*

Chairman of the Board and
Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been

signed below by the following persons in the capacities and on the dates indicated.

(i)

(i)

(iif)

(iv)

Signature
Principal Executive
Officer

E. Linn Draper, Jr.*

Principal Financial
Officer:

{s/ . Susan Tomasky
Susan Tomasky

Principal Accounting
Officer:

(sl Joseph M. Buonaiuto ..
Joseph M. Buonaiuto

A Majority of the
Directors:

E. Linn Draper, Jr.*
Henry W. Fayne*
Armando A. Pena*
Robert P, Powers*
Thomas V. Shockley, II*
Susan Tomasky

1. H. Vipperman*

*By__{s/ Susan Tomasky
(Susan Tomasky, Attorney-in-Fact)
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Executive Officer

Vice President,
and Chief
Financial Officer

Controller and Chief
Accounting Officer
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April 29, 2002

April 29, 2002

April 29,2002

April 29, 2002



EXHIBIT INDEX

Certain of the following exhibits, designated with an asterisk (*), are filed herewith. The exhibits not
so designated have heretofore been filed with the Commission and, pursuant to 17 CE.R. §201.24 and
§230.411, are incorporated herein by reference to the documents indicated following the descriptions of
such exhibits.

Exhibit N Descrinti

* 1{(a) - Proposed form of Selling Agency Agreement for the unsecured notes.

* 1(b) - Propoéed form of Undcrwritihg Agreement for the unsecured notes.
4(a) - Indenture between the Company and Bankers Trust Company, as

Trustee, dated as of September 1, 1997 for the notes. [Registration
statement on Form S-3 dated April 6, 1999, File No. 333-75785,
Exhibit 4(a)].

“4(b) - - Company Order and Officers' Certificate, dated September 24, 1997,
establishing certain terms of Unsecured Medium Term Notes, Series A.
[Registration statement on Form S-3 dated April 6, 1999, File No. 333-
75785, Exhibit 4(b)].

4(c) - * Instructions, dated September 26, 1997, from the Company to Bankers
Trust Company, establishing certain terms of the 6.91% Unsecured
Medium Term Notes, Series A, due 2007. [Registration statement on
Form S-3 dated April 6, 1999, File No. 333-75785, Exhibit 4(c)].

4(d) - Instructions, dated November 4, 1998, from the Company to Bankers
Trust Company, establishing certain terms of the 6.45% Unsecured
Medium Term Notes, Series A, due 2008. [Registration staternent on
Form S-3 dated April 6, 1999, File No. 333-75785, Exhibit 4(d)].

* d(e) - Company Order and Officers’ Certificate, dated November 2, 1999,
establishing certain terms of Floating Rate Notes, Series A, due 2000.

* 4(f) - Company Order and Officers’ Certificate dated November 17, 2000,
establishing certain terms of Floating Rate Notes, Series B, due 2002.

* Ag) - Proposed form of Company Order and Officers’ Certificate establishing
certain terms of the notes.

* 5 - Opinion of Simpson Thacher & Bartlett as to the legality of the notes
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12 - Statement re: Computation of Ratios [Annual Report on Form 10-K of
the Company for the period ended December 31, 2001, File No. 1-3570,

Exhibit 12].
*23(a) - Consent of Deloitte & Touche LLP.
23(b) - Consent of Simpson Thacher & Bartlett (included in Exhibit 5).
*24 - Powers of Attorney and resolutions of the Board of Directors of the
Company.
*25 ' - Form T-1 re: Eligibility of Bankers Trust Company.
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RECEIVED

JAN 2 3 2006
PUBLIC SERVICE
, | COmSoN EXHIBIT E
Kentucky Power Company
Projected Construction Projects
Forecasf Forecast
2006 2007
Generation .
Environmental 54,882,193 69,005,277
Other Generation 7,690,909 6,617,183
Transmission
Transmission 7,731,697 6,234,757
Distribution
System Improvement / Customer
Service / Meters 26,912,284 43,191,464
Other
Other 3,384,428 3,331,802
Total 100,601,511 128,470,483

11/12/2006Financing Application Exhibit E Construction.xls




KENTUCKY POWER COMPANY Exhibit ¥
FINANCIAL EXHIBIT Page 1 0of 18
JUNE 30, 20065

. Amounts and kinds of stock authorized.
2,000,000 Shares of Common Stock, $50 par value. ﬁt@%&%%@

. Amounts and kinds of stock issued and outstanding. JAN 2 3 2006

1,009,000 Shares of Common Stock, $50 par value, recorded at $50,450,000. FUBLIC SERVICE
COMMIBRION

. Terms of preference of preferred stock whether cumulative or participating, or on

dividends or assets or otherwise.

The Company has no preferred stock authorized or outstanding.

. Brief description of each mortgage on property of applicant, giving date of execution,
name of mortgagor, name of mortgagee, or trustee, amount of indebtedness authorized to
be secured thereby, and the amount of indebtedness actually secured, together with any
sinking funds provisions.

As of August 1, 2002, all outstanding First Mortgage bonds issued under the Mortgage
and Deed of Trust from Kentucky Power Company to Bankers Trust Company and
Warren L. Tischier, dated May 1, 1949, have been redeemed.

. Amount of bonds authorized, and amount issued, describing each class separately, and
giving date of issue, face value, rate of interest, date of maturity and how secured,
together with the amount of interest paid thereon during the last fiscal year.

As of August 1, 2002, all outstanding First Mortgage bonds issued under the Mortgage
and Deed of Trust from Kentucky Power Company to Bankers Trust Company and
Warren L. Tischler, dated May 1, 1949, have been redeemed.

. Each note outstanding, giving date of issue, amount, date of maturity, rate of interest, in
whose favor, together with amount of interest paid thereon during the twelve months
ending June 30, 2005.

Interest Expense

Date of Date of Rate of Principal 12 Months Ending
Issue Maturity Interest Amount June 30, 2005

Senior Notes

11/12/02 11/12/07 4.315% $80,400,000 $3,469,260

12/23/02 12/12/07 4.368% $69,564,000 $3,038,556

06/28/02 07/01/07 5.500% $125,000,000 $6,875,000

06/13/03 12/01/32 5.625% $75,000,000 $4,218,750

11/10/98 11/10/08 6.450% $30,000,000 $1,935,000

10/01/97 10/01/07 6.910% $48,000,000 $3,316,800
Promissory Notes

05/10/01 05/15/06 6.501% $40,000,000 $2,600,400

02/05/04 06/01/15 5.250% ‘ $20,000,000 $1,050,000
Short Term Borrowings

The Company participates in the AEP System Corporate Borrowing Program.
The Company was in a borrowed position for 19 days in the last twelve months.



KENTUCKY POWER COMPANY Exhibit
FINANCIAL EXHIBIT Page 2 of 16
JUNE 30, 2605

7. Other indebtedness, giving same by classes and describing security, if any, with a brief
statement of the devolution of assumption of any portion of such indebtedness upon or by
person or corporation if the original liability has been transferred, together with amount
of interest paid thereon during the twelve months ending June 30, 2005,

The Company has no other indebtedness.

8. Rate and amount of dividends paid during the five previous calendar years, and the
amount of capital stock on which dividends were paid each year:

Cormnon Common Dividend per

Dividend Shares Common
Year Amount Outstanding Share
2000 $30,360,000 1,009,000 $30.09
2001 $30,245,000 1,009,000 $29.98
2002 $21,131,000 1,009,000 $20.94
2003 $16,448,000 1,009,000 $16.30
2004 $19,501,000 1,009,000 $19.33
2005 $0 1,009,000 $0.00

9. Detailed income statement and balance sheet (see attached pages 3 - 16).



KENTUCKY POWER COMPANY -
BALANCE SHEET - JUNE 30, 2005

ASSETS
Line
No.
ELECTRIC UTILITY PLANT:
1 In Service
2 Properly Under Capital Leases
3 Electric Plant Held for Fulure Use
4 Construction Not Classified
5 Construction Work in Progress
6 TOTAL ELECTRIG UTILTIY PLANT
7 Accumulated Provision for Deprediation of
Electric Utility Plant In Service
& Accumutated Provision for Amortization of
Electric Utility Plant In Service
g NET ELECTRIC UTILITY PLANT
OTHER PROPERTY AND INVESTMENTS:
10 Long Term Energy Trading Contracts
11 Non-Utility Property
12 Accumulated Provision for Depreciation
and Amortization
13 Non-Utility Property WIP
14 Cther investments
15 TOTAL OTHER PROPERTY AND INVESTMENTS
CURRENT AND ACCRUET) ASSETS:
16 Cash and Cash Equivalents
Advances to Affiliates
17 (Notes Receivables to Associated Companies)
Accounts Receivable:
18 Customers
19 Miscellaneous
20 Uncoliectible Accounts
21 Assoclated Companies
22 Accounts Receivabie ~ Net
Materials and Supples:
23 Fuel
24 S02 Allowance Inverdory - Current
25 CO2 Allowance Invenfory - Current
28 Urea
27 Other Accounts
28 Total Material and Supplies
29 Accrued Utility Revenues
30 Energy Trading Cont Curvent Asset
31 Prepayments & Other Cumrent Assels
3z TOTAL CURRENT AND ACCRUED ASSETS
33 Regulatory Assets
Deferred Charges
34 $02 Allowance Inventory
35 CO2 Allowance Inventory
36 Cther Deferred Charges
TOTAL REGULATORY ASSETS AND
37 DEFERRED CHARGES
38 TOTAL ASSETS AND OTHER DEBITS

Exhibit F
Page 3 of 16

$1,321,256,663
10,405,054
6,862,819
21,679,495
19,336,201

1,379,540,232

($426 599,463)

(16,790,003) (443,489,466)

936,050,766

39,128,818
996,378

(158,263)
2,307
4,944,781

44,914,021

247,332
12,646,962

14,286,762

9,704,584
{1,659)

18,314,390

42,304,077

10,663,233
2,032,797
12,743
258,284
5,798,708

18,765,765

2,619,804
21,979,627
7,162,221

130,922,645

12,066,600
10,879
48,859,367

191,859,401



Line
No.
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12

12
13

14

15
16
17
18

19
20
21
22
23
24

25

26
27
28
- 28
30
31

32

33

KENTUCKY POWER COMPANY
BALANCE SHEET - JUNE 30, 2005
LIABILITIES

CAPITALIZATION AND LONG TERM DEBT
Common Stock - Par Value 350
Authorized: 2,000,000 Sahres
COutstanding: 1,009,000 Shares
Paid-In Capital
Retained Earnings

Common Shareowners Equity

Advances from Associated Companies

Senior Unsecured Notes

Mark To Market - FAS133 FV Hedge

Unamortized Discount LTD - Senior Unsecured Note

L.ong Term Debt
TOTAL CAPITALIZATION AND LONG TERM DEBT

OTHER NONCURRENT LIABILITIES
Obligations Under Capital Lease
Accumulated Provisions - Miscellaneous

TOTAL OTHER NONCURRENT LIABILITIES

CURRENT AND ACCRUED LIABILITIES
Long-Term Debt Due within 1 Year
Accounts Payable
Accounts Payable to Assoclated Companies
Customer Deposits
Taxes Accrued
interest Accrued
Dividends Declared
Obligiations Under Capital Lease
Risk Management Liabiiities
Other Current and Accrued Liabilities

TOTAL CURRENT AND ACCRUED LIABILITIES

DEFERRED CREDITS AND OPERATING RESERVES
Accumulated Deferred Income Taxes
Accumutated Deferred Investment Tax Credit
Regulatory Liabilities
Long-Term Risk Management Liabilities
Customer Advances for Construction
Other Deferred Credits

TOTAL DEFERRED CREDITS AND OPERATING RESERVES

TOTAL LIABILITIES AND OTHER CREDITS

Exhibit F
Page 4 of 16

$50,450,000
198,018,634
82,885,847

331,354,481

20,000,000

427,964,000
(26,878)
(221,000)

447,716,122

779,070,603

2,365,772
12,197,961

14,663,733

40,000,000
30,311,089
24,765,448
16,304,627
7,716,825
6,794,703
0
1,365,972
23,562,022
7,505,401

158,316,087

264,235,438
6,137,470
26,500,682
29,216,292
56,784

444 067

326,599,733

$1,278,650,166



KENTUCKY POWER COMPANY Exhibit F
STATEMENT OF RETAINED EARNINGS Page 5 of 16
AND OTHER PAID-IN CAPITAL
FOR THE TWELVE MONTHS ENDED JUNE 30, 2005

Line
No.
RETAINED EARNINGS:
1 BALANCE AT JULY 1, 2004 $67,329,609
2 BALANCE TRANSFERRED FROM (NET) INCOME 22,566,236
3 ‘ TOTAL . 89,885,845
4 CASH DIVIDENDS DECLARED ON COMMON STOCK 6,999,008
5 BALANCE AT JUNE 30, 2005 $82,885,847
OTHER PAID-IN CAPITAL.:
8 DONATIONS RECEIVED FROM SHAREHOLDERS $208,750,000
7 ACCUMULATED OTHER COMPREHENSIVE INCOME ($10,731,366)

8 TOTAL OTHER PAID-IN CAPITAL $198,018,634



Line
No.

[, P SL R AV -

o

10
11
12
13

14

FERC Account No.
Sales of Electricity
440
442

444
445

447

Other Operating Revenues

411
450
451
454
456

KENTUCKY POWER COMPANY
OPERATING REVENUES BY REVENUE CLASS
FOR THE 12 MONTHS ENDED JUNE 30, 2005

Title

Residential Sales
Commercial & Industrial Sales:
Commercial
Industrial
Public Street & Highway Lighting
Other Sales to Public Authorities

Subtotal - Total Sales - Ullimate Customers
Sales for Resale

Total Sales of Electricity

Gain / Loss on Disposition of Allowances
Forfeited Discounts

Miscellaneous Service Revenues

Rent form Electric Property

Other Electric Revenues

Total Other Operating Revenues
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$130,785,048

77,195,429
119,120,177
1,004,043

0

328,104,695

125,609,628

$453,714,323

$5,690,480
1,475,269
250,274
3,038,491
13,940,514

$24,395,038
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FOR THE 12 MONTHS ENDED JUNE 30, 2005 '

Line

No.

OPERATING REVENUE - ELECTRIC
1 Operating Revenue - Sales of Electricity $453,714,323
2 Operating Revenue - Other Operating Revenues 24,395,038
3 TOTAL OPERATING REVENUES 478,109,361

OPERATING EXPENSES - ELECTRIC
4 Operating Expense 338,467,260
5 Maintenance Expense _ 29,660,986
6 TOTAL OPERATION & MAINTENANCE 368,128,246
7 Depreciation and Amortization 44,459,755
8 Taxes Other Than Income Taxes 9,065,940
9 State Income Taxes {639,882)
10 Federal income Taxs - Current and Deferred 6,268,329
11 TOTAL OPERATING EXPENSES 427,382,388
12 NET OPERATING INCOME 50,726,973

OTHER INCOME AND DEDUCTIONS

Other Income
13 (Includes Allowance for Funds Used During Construction) 775,424
14 Other Income Deductions (140,025)
15 Taxes Applicable to Other income & Deductions ' 20,821
16 TOTAL OTHER INCOME AND DEDUCTIONS 656,220
17 INCOME BEFORE INTEREST CHARGES 51,383,193
18 INTEREST CHARGES
(Net of Allowance for Borrowed Funds Used During Construction) 28,826,956

19 NET INCOME 22,556,237
20 EARNINGS FOR COMMON STOCK 22,556,237
21 DIVIDENDS DECLARED ON COMMON STOCK 6,999,998

22 UNDISTRIBUTED NET INCOME $15,556,239



Line
No.

DG

10
1"

12

13

14

15

16
17

18

19
20

21

22

23

24

25
26

27

28

29

31

32

KENTUCKY POWER COMPANY
OPERATING EXPENSES - FUNCTIONAL DETAILS
FOR THE 12 MONTHS ENDED JUNE 30, 2005

OPERATING EXPENSES
(OPERATION & MAINTENANGE)

POWER PRODUCTION EXPENSES
Operation - Fuel

Operation - Other

Total Operation
Maintenance

TOTAL STEAM POWER GENERATION
TOTAL OTHER POWER GENERATION
OTHER POWER SUPPLY EXPENSES:
Purchase Power Expense
Interchange Power Net - System Account
Interchange Fower Net - Non Associated Companies
Total - Purchased Power
System Contel & Load Dispatch
Other Expenses
TOTAL OTHER POWER SUPPLY EXPENSES
TOTAL POWER PRODUCTION - OPERATION
TOTAL POWER PRODUCTION - MAINTENANCE
TOTAL POWER PRODUCTION EXPENSES

TRANSMISSION - Operation
- Maintenance

TOTAL TRANSMISSION EXPENSES

DISTRIBUTION - Operation
- Maintenance

TOTAL DISTRIBUTION EXPENSES
CUSTOMER ACCOUNTS EXPENSE - OPERATION
CUSTOMER SERVICE & INFORMATION EXPENSES - OPERATION
SALES EXPENSES - OPERATION

ADMINISTRATIVE & GENERAL EXPENSES - Qperation
- Maintenance

TOTAL ADMINISTRATIVE & GENERAL EXPENSES

SUBTOTAL OPERATION & MAINTENANCE EXPENSES
GAINS FROM DISPOSITON OF UTILITY PLANT
FACTORED CUSTOMER A/R EXPENSE

FACTORED CUSTOMER A/R BAD DEBT

TOTAL OPERATION & MAINTENANCE EXPENSES

Exthibit F
Page 8 of 16

$111,821,499
12,381,002
124,302,501
12,392,638

$86,525,913
82,098,459
75,501
168,609,873
2,808,317
3,636,696

175,144,886

299,447 387
12,392,638

311,840,025
(1,866,590}
2,388,688
522,098
6,400,714
13,198,186

19,598,900

826713

1,362,830

5,550
22,138,353
1,681,477

23,818,830

365,416,246

{1,190)
1,087,761
1,625,430

$368,128,247



Line No.

—_

BRI owE~N® G R

14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
38
37
38
39
40
41
42
43
44
45

KENTUCKY POWER COMPANY
ANALYSIS OF FEDERAL INCOME TAXES
FOR THE 12 MONTHS ENDED JUNE 30, 2005

Current Federal Income Taxes

S.E.C. Allocation

FiT - Utility Operating Income - Regular
FiT - Prior year Adjustments

Total Current Fit

Deferred Federal Income Taxes - Net of Feedback
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$906,327
(5,250,819)

(4,344,492)

FERC Order 144 Deficiency

Taxes Capd

Pensions Capd

Savings Capd

BK VS TAX DEPR - NORM

ABFUDC

ABFUDC - HRJ Post In Service

ABFUDC -HRJ

SEC 481 PENS/OPEB ADJUSTMENT

INT EXP CAPITALIZED FOR TAX

CUST ADV INC FOR TAX

DEFD FUEL - NET

PROVS POSS REV REFDS

FPERCENT REPAIR ALLOWANCE

TAX AMORT POLLUTION CONT
CAPITALIZED RELOCATION COSTS
DEFD TAX GAIN-FIBER OPTIC LINE
MTM BK GAIN-A/L-TAX DEFI.

PROV WORKER'S COMP

ACCRUED BK PENSION EXPENSE
SUPPLEMENTAL EXECUTIVE RETIREMENT
ACCRD BK SUPP SAVINGS PLAN EXP
BK PROV UNCOLL ACCTS

ACCRUED COMPANYWIDE INCENTIVE PLAN
REG ASSET-UNREAL LOSS FWD CMMT
PROV-TRADING CREDIT RISK-A/L
DEFD COMPENSATION-BK EXPENSE
ACCRUED VACATION PAY

ACCRUED MANAGEMENT INCENTIVE BONUS
ACCRUED STATE INCOME TAX EXP
ACCRUED RTO CARRYING CHARGES
REG ASSET-DEFERRED RTO COSTS
DEFD BK CONTRACT REVENUE

BK DEFL DEMAND SIDE MGT EXP
BOOK » TAX BASIS - EMA-A/C 283
DEFD TX GAIN-INTERCO SALE-EMA
DEFD TAX GAIN-EPA AUCTION
ADVANCE RENTAL INCOME

REG ASSET-UNREAL MTM GAIN-DEFL
CAPITALIZED SOFTWARE COSTS-TAX
BOOK LEASES CAPITALIZED FOR TAX
CAPITALIZED SOFTWARE COST - BOOK

(674)
(64,260)
(8,616)
(4,002)
(7,399,933)
(48,682)
(7.452)
(365,304)
(75)
116,940
(362)
1,680,997
(29,216)
347,002
19,268,201
110,646
(2.144)
1,841,535
71,862
(440,736)
(58,123)
(25,848)
206,837
(112,041)
(61,444)
(20,370)
9,336
(62,594)
1,287
(4,026)
67,191
(14,202)
3,857
(974,381)
(857,595)
67,223
81,997
8,775
(1,172,374)
18,398
178,318
(397,088)



Line No.

46
47
48
49
50
51
52

53

54
55

56

57

KENTUCKY POWER COMPANY
ANALYSIS OF FEDERAL INCOME TAXES

FOR THE 12 MONTHS ENDED JUNE 30, 2005

BK AMORT - LOSS ON REACQ DEBT
SFAS 106 - POST RETIRE BEN
ACCRD SFAS 112 PST EMPLOY BEN
BK DEFL - MERGER COSTS

REG ASSET - ACCRUED SFAS 112
1977-1980 IRS AUDIT SETTLEMENT
1985-1987 IRS AUDIT SETTLEMENT

Totaj Deferred FIT - Net of Feedback

Deferrred Investment Tax Credit - Net of Feedback
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311,075
(249,894)
87,712
(187,056)
(72,055)
6,264
291

11,845,697

ITC Adjustment - 4%
ITC Adjustment - 10%

Totat ITC Adjustments - Net of Feedback

Total Federal income Taxes - Current and Deferred

(141,389)
(1,091,487)

(1,232,876)

$6,268,329




Exhibit F

Page 11

JS1BEoErE LS POV'SSO LPE LS GOC 600 155 15 SR BLE PEE 1S 1GLLIEREC IS 20

u)puUno: 03 ONP 100} 10U ABW SUENIOD (FLON

e e

SZPOZEE LS 15E'886'9CE

13 Z6VZ08'9TC 15 81661828 LS COBGICYEE 1S COOPLG LeE 1 8O0 Gy 025 +5 SLBELL OLE LS

268'220'1E LE8'8L6'0E 0zZE'06'08 LHO'ES0'ne 016'82€'08 205'6/E'08 642'00Z°08 8L1'08L'62 B2S2E8'0E $96'CER'CE P53°628'0E 989'59/'08 165'502'08
vz il OVC il OVE 8LL SEa7ES CRAFES =ty i) SEaTes S80F6S RGeS B0 vEG GE5 TS BBG0/E 985075
1o8'es8'y L2104 SPE'ZoL'Y 9S0'8GL'Y 856'149'y 6821087 6929987 EYo'SrT'Y \eL'gee'y £90'ge2'y Ze8'veL'y Le0'slLy LOO'BLL'Y
1£6's Le6's 1£8's LE6'G Le6's 1£8's Le8's 186'G Les's BN Le8%g 1£6'S 185G
09'20y zog'ioy 8Z2'96¢ SET'96E 822'988 vEE'rEE voE'vEE 664168 66L°26¢ 664468 681468 864468 66L'468
CLL'siL'e 8E'G0L'E BEL'SOL'E G/8'950'T LT'6LL Herd THNN 'L S6LPLL'L SBLYLLL 261'680"1 86L'669'L 861'588't 261'669'4
zZoz'881 Zoz'eaL oTERL Zoz'68l 92’681 oz’ 82’68 L0061 LPOB6L L0088 WoosL Lp0'08t LED'0BL
8le's 8186 6L8'S 6L8'S BEE'G BI8'S 618's GLE's 6188 8i8'S 23 818G sigs
BIG'28L"L 667282t 8157262} BLSEL'L 8i5'48L'} 618'28L' [F2-P1-Tg% gze' vl 9ze'rL'L 9TE L' 9ZE YL frd - T [era-g T
GB5'G6T 6L 965°56Z'61 956'GBZ'61 066'GET '8 986'65Z'6L 966'S6T'61 966'G6Z'8L 609's6Z'81 LEFLEL'SE BLE'25L6L BLHLSL'6E 2L8'/8L'6L 6Y5/5L'6)
2/2'0£8't lzeoeg't ZE'0E8'L Lis'oeg’)y 881'004'L SERV0L'L 975'208's GTH'R08'L $82°6L8'T o8E'ele'e £9z'gleT £8z'0le'z 582'el8'e
BO8'BYY'OPY  QZL'ZOF'SPy  DOL'SOS'ChY  SO0'SZE'THF  SOV'GER'LPY  08L'OLE'Lbv 18280788 B0L'DEL'0PY  OPR'SFR'SEF  €SL'88'0gk LOSGSE'SEY  DOBTIOCEY  GOBYGH'EES
CrAXTINA TWEBRLT ¥SGLLT 2199517 PO BSLT €CRIS[E SECT LRI B2 DL 9EL L IC56eLe PrOGeL L LGl e $68°I0L¢T
FLYL0Z'9L Thr'esl'st 256885 Log'gbasl PEO'RrL'SE FOOYTLSS 788°'885'L 585'€0Y'GL 210" 40751 268'750'6L GES'YSEYL [pE'98'YL FAR N TR 4
TIEWE'0T 119'€86'02 182'980°12 £85'280'12 +45'688'0C ZYE0s0'Le £64'120°1Z SERZLOLL SER'CED L 209'682'02 g dixaigea ZOT'BO6'0C  ereewe'or
082'085'1E Fe2'ess'le 082785 1E £66'688" € l9g'Lie'Le |OKYZEE'LE SP6'6EZ IE ceRrilie £BLELO’LE §50'126'08 BL5'TSL'0E €01'685'08 SBY0RP'OE
[ela geeN o] 268'665'73 049'L¥9'Y8 Zyo'Les've 18 8e' e 0Lgosk'rs £2F'GRLYE QLEVT0'rE 086'€00°8 BEB'SEL'ER BLY'ETLER 6L2'580'c8 0or'g6P'en
L0TET8'G r8L'ese's Zpb'ese's 10L'0SL°S 8l2'sel's 28578L'S 280'z8Y's YeR'ELY'S s08'Lve'y BEY'YEE'Y GTL'LvE'Y LEP'LER'Y 169'418'
GeE'eso's z60'0e0e Lil'geo's Loa'9L0'e 101L'888'Z ZROBE8'T 2ER'646' 0Z6'986'7 EVE'0LEZ BS6'G05'C ZZ\'e98T cle'nie's 0ZE' G4BT
SLLOZY'T0L  L8E'ZSA'ICL ovL'EssIoL 189" LrT 0L LA2'EeS'00L  02E'BSL00L 295'9LP6S LZP 28866 ozL'vises 89'¢18'26 £617159°26 SOR'05E'L6 785'590'26
SHPPOS'TL  2SO'0SS9TL  RBTLPE'STL  L¥NUSESTL ZLL'PIS'SZI PDETPE'SZL  ZpE'Tigwel  2el'Zen'szy oly'wziecl COV'esy'or: ee9%ITiect SLb'BeR'SZL 9/R'Soe’sZi
ZLOPEOTY l80'se5'eY 089'oseZy Praeyiioad ZLLDSE'TY AL : 43 1 oa ) opeLL'TY 109'8P6'LY 980'966"LY GZE'0L6 LY CEL'6Z8° Y LOv'e06" LY 162'858 1y
SoUIEZ'Y £60'L8T'Y £90'LES Y £60'LEEY £90'18ZY £00°'162' £60'182'Y gon'lee'y £80'LETY £e0'lee'y £80'LeTy £00'18T'y SO0'LEZ'Y
osg'gel's osg'acl's 282'88L'S ZEP'BEL'S ZEr'sEL's zev'eel's ZEHBEL'S ZEV'6EL's TEV'GELS zev'sel's TEV'GEL'S vIO'GGL'S #10'651'8
SOS'STE'Z8E  10S'SL'ZOT B62'00'0BE SEU/ZESRE  BAG'LPISBC  O00WLL'GRE vOL'ZRG'SRC OTZLGG'GRE ROE'PLGGEE  08G'GIEYEC  ZOPVESERE  8GG'LIE'CEE  GLOVYE'eRE
980501 880901 950°00% 860901 90090 e 860'90% $80S0L 530907 EEngg G380 00 EERE R
0851 088'LL o88'LL 088'L) 065'14 088'41 065°L) 08§+ 065'L} 0651 068" 06%'L: 065'L1
LeC'6PR'00L  6OF'PPR'O0L  08¥'SSE00L  08P'SSECDL O8P'GSET00F  OBP'GSE'00L  OAP'SSE'00L  DEPSSE'ONL  EGL'00E'C0L  6/C'9SL'00L  08S'ESL00L  9ERZSLODE  yoe'orl'oot
GZ9Y00'8E BOL'GYOBE zL'elr'se V2100928 8112518 Sba'328'28 80T'006'2E 818'505°.¢ oLL'LGIE ZBE'EGL'OE ssl'gel'ee 9£6'8/5'08 Bla'g0g'es
988v9s'Z6 95£'v0e'26 95L'POL'26 95L'PEEE 95E'POEZE 95L'P0L'Z6 958'7eL'T6 G5EPOL'ESE 95L'ree'ze 95E'YOE'T8 GL6'95E'T6 GLE'RGE'TH 6LE'858'Z6
000'GL2'ERL  QB'BPZEZL LED'SSTRZL LEV'OET'CTL  pRI'SZZETE  WAVIZE'SZL  SILEGL'RZL  AGBTTLETL  G86'SRUETL  DOPOTOLZZY  S08'POSZTL SOETIS0TZL  I9GesDETL
982'SBE"D 98Z'S6E'S 982'568°G £8T'588'9 98z'see's Z6T'56E'8 580'488'9 s90'/8¢'9 560'28¢8°8 sen's9e'e $80'48E'¢ se0'/98'e 50’2889
Y IGL'S2 avgLSL%sE 88 L8L6T |vR'182'aT avR'IGL'ST ZBE'86H'ST Z82'389's2 Z82'a88'se 282'960°C 162'759'sE +6Z"709°ST 16Z'P05'sZ L8Z'po0'eZ
682'55L'85Y  SSC'SPSGSY  §8L'0IC9SY  var'IIriSy  OSL/0CUSY  GLEOVO'9SY  9£8'se0'ssy  SRE'RLE'PSY  PES'ZLIYSP BEP'EC'YSy BAB'ZSSESr  190'78g'SSy 295'0ga'Tay
1520r5 8 £52 0068 = ELGEe D BELEEES PEEHIE S $E6'815'9 2568159 0Z68LSY STBRISH L BT S ORI 2EG G PECY Y
9L6'SPL'EE QIB'GYLEL 9L6'SPLEL Sl6'SPL'EL FOO'SPLEL SOFPYLEL 008'crLel \OSZYL'EL Loe'erLelL LoR'TrL'SL 100'erL'SL 109ZPL'SL L09'gyL'el
Lpiiose'eL 2iG'06L2L 290°882°2L £E8'184'TL 108'L8LTL £EL'650'EL $86'8€0'cL LIBSP0'eL ZP5'0e0°es S8E'€96'CL CIB'TBGTL £OC'LEL'TL 620'LLF'2L
p0'848'92E  TID'YBS'GTE 0SL'60T'9TS  BLOZTY'STE  LZP'PRE'SZE ¥OS'0DS'SES  PBO'RES'PIC  GLYZZYPZE  SP'SPEWEZE  6S.'88C'vZE  6EQ'CI0SZE  gol'seg'sze TETApEES
opz'ees'se 865'218°LE 25112828 Li6'0L82e BER'ESLIE lg'051'e8 g52'6vL'oe [00°zI0'ee Z£9'066'SE viz'elL'se S6Z'BPLSE 978 15L'6e ziv'eri'se
9b8'eL0') obg'0L0") OrG'BLG" Sre'os0'L SYS'OL0' 9bg'9L0'L Sv5'0/0'L avseLn'L ov5'0.0"t gv§'el0’L YE'9L0° SYE'eL0'L OPG'940%
68L'ERP'SE 0pL'eiegl 98T'YRE'LL 61918641 160'2P0'EL G85'GE8' AL LBE'EZE'AL 00°785'9) £SY'2iT'8lL PEC'SAN'EL 90.'968°LL LIBZGLLL 9££'9082)
BZZ 0Lr 8t 16.092 5L LIS WELL TALeE6 L1 (AN TN GELCER ZE LIOVEELL IANEED BESBLE Hb Ly eeo et [ 2= 865 BOL L1 P SIeLL
516'288 615'76% BI5'758 618'76% 616288 816768 BL&ZSS 616'288 6L6'268 8l6'258 BLB'2SS BLEZSS 5L6'288
S002 S002 <002 S002 5002 $00T $00T y00z PODZ $O0E 002 002 POOE
sunp Aely J[H3" Yoremw Arenigey Aenuer Jequesag JBPALIACH B0 eqwsdss jsnBny Anp aunp

SO0T "0E NN GAANT SHINOW Z1 ¥od

A2IAHDS N LMY QRLOTFTE H0 STONVIVE DNIGNT GhY SNINNIDAZ ATHINOW
ANYROD HIMOC ANDNENSM

LN T DRELOZT WLOL #

UB|d [EIRUDS B0 e
uswidinbz snosueeosiy - 8BS T
juswidinby YoeUNWLOD « I8S L
wswdnbiy peymiado 8M04 - 858 OF
weldindy Aojeloge - 568 68
uswdimbz sfvien 'doys ‘sio0) « #6886
jualudinby seiois - 068 L€
wewdinbn uogepcdsuel) - 268 68
jusdinbz amung eoyln - Lag G
sjusltsacidiu| pue SeIMonng - 08¢ FE
sjufsy pue pue puel- 638 g€

Rl FEIOUSD

JuBLd BORRAINSIO el 2
weyshs [RuBIg Bunub] NS - €48 Ig
SBSIIBI] JBLIOISND U0 S|[BISUY] ~ LJE OF
sIBBW -0/ 82
SOIABS - GOE 8T
SHULOSURL SUIM - §98 4T
S30A8() 'S101oNPUCD PUWIBIBDUN - 108 O2
npuod puncsBIepun - goe 82
SBOAR(] 'SIOJONPUCD PEAIBAD - 88 P2
SAINTYS PUB BI8MO) 'SB{0d - bGE €7
owdinby uoeig -Fog 72
Sjuswsaoiduy pue SBINONNS - LOE L2
Sjubly puer) pue pue - 0ee 02

Bid UoBNAINS|a

Jue)d SO[SS[MISURIL |E30), St
seoaC] 'siopenpuny puiliienun - g5 8L
unpuos punowblispun - Jge LL
5301AB( 'SIOIONPUCD PRARAD - 868 oL
SRUMKD puR 58j0¢) - 98¢ 5L
SR pUR SIoMeYL - pEE PL
waudinbz UoNEIS - €3¢ €L
sjuswWeAzdl; PUR STMONS - Z6E  Z1
sjubly pue pue puel-0se Ll

JUBld UDISSHUSULL],

JUE]d UOISNPOL WENS (oL
juewdinbg Juesd 1emog oS - GLE
wewdinbsy ougoeig AI0SsSesy - §LE
spun oeeueionn] - vle
wedinbs el 210G - TLE
SjuBlBACIdUE PUB SBINONAS - L1E
SWBIY pue” pue pue - gLe

UEjd UOIISNPOIL WeNg

T L~ e P

JUBLd SjqIBuRI Ej0l

juRid sigbuRiLl OSIN - €08
SIHBSUO PUE SESHDURL - Z08
Jueigt oig)bueu}

- W

.oz
sur|



e
G oun
=6
=

o
by
[=3]
o
a

GOv BGv CTPE SO0 0LLDVYS (DG GBZOLve  CIDZ6LGSrs 6GOCPIOTErS GoGPLRGLPS  SYBOROGIYS  19GCICLCPE  POLBGOcre  BLLBLOZZYE  IDBPLBGLPE IGO0V ZLPS 6L/ BElELbS 18N - Jueld AN

. 2033 JO Uy pue “jdag

o] 10} UOISIADIL WINDOY (8101

SO0'062 51 0BL'BS5 9} A PEEESE GF GO0 220'9% LEPPEGL EVEETS 189°95C 8L SBLEVRGL GBL1Ev Gl FAANT-TN] 6028101 [Ear e Apadol pases' g jueid

AU 210083 0 UORRZRICWY

10} HOISIAOI ‘luhady (Bjo]

Lle'sen's Sie'a1e'e §ZH058'e o05'0eL'e org'een's SEL'EYE'e 256'688'0 280a0'L 65570869 908'vS8'S 95z'e00', £2¥'596'9 9EZ'068'8 Ayadoiy pases

8560108 SI8Cel6 192 70r's BV LLEE [T £ 960°¢ 167858 [FEFAFA 6ERCO0 G GET D5 SIETITE B9 LE8 L SO0TBY L el Ann ooeig (ejo),

£25202 390661 RN &Gl ot 058 (AT SBL1EY 05E8LL [T [ [EEETH PP BLL =S Lo

Lirzyl'i P'e80'L LLPOSO'E LAE'y0O0's 156886 Hadats 167908 09Z'0Z8 LEZYLL o0T'RTL 041288 orl'ge9 0bs'06% 1sheen HOS

yE5YLL'S Sre'nLr'e SZTELLE £86'C46°L SREEYE'L ore'les's BEP'EL'L zgL'loLe £75°¢98'2 GYL'E95'L £62'582"2 285'0/6'9 SB6'9/9'9 RUBMYOS PeRHRIGRD

yOL' iy 850'iY ZL0'Ly SO6'0F 6160k si8'sy ee'or Lel'or SeL'ey 689'6b ery'or 285'0p 0569y S8S|l0UBI

- BHINISS

Ui 3Bl D3I JO LORBZIIOWY

10} LOISIADIH POJR[ILLnooY

TOrBa0 Oy BOL IOLFSE VI UPDook | GIOcYBGLY | POC JeBOLP | I0BBLLPLY GRS GRF Liv  GisSlo Liy  BPCERLGOF  CEGZELIOF  BCLEEoV0y  B6LCISCOr 8l /PE6SE unpeadac

10} UCISIADEY WINZ0Y {10}

ze9'1a8 03E'vL6 £68'0Pe or6igLL Bl 0£6'048 £l0'296 £ZL200'E (zsz'ota'l) bze'sle’l) E0L'LLO'T) {Tes'vr1's) 188'5LE ssaiBoI

U] SOAA JUSIUBIIGY "S55

0Ta'Pe8's 0£0'7E8’S 880'08L'S SSZ'CELG $82'285'G £26'709'G 0eg'ere’s ZZOI08's AN 12e'630'Y SLOTICG'Y BS0'ESEE £Y0'062'e juz|d [eisuag

oEELZL el 69R'TES0SE  BIB'LIZ'OSE  OES'9DL'STL BLIL'ORS'ETL  S6E'EBS /L) OPB'ZISeEL  QS5TI98'4ZL  £BE'SL0/ZL £95'GEE'9ZL STSBYS'STL 9TE'EESPTL  SES00C'ETL uongISIG

¢pg'le0'oll  9C1'988'SLL  ZEEPSO'SLE  p09'0sePIlL  18S'SE0PIL  Ze®'esg'tii  BSE'OZMElL  OLVW09'TIL  YEEL0TLY  OS0'CES'LEL  £S0'S00TELL BETEEPOLE  ZBTSEBROL uojsshusLRl),

ZLORISPLLS  BEC'RITELLS  SLO'DIR'LLIS LIS'LIS0LLE J/OCTOSOIE  [GT'ZEZ'eSlE  Sov'eSTTOLS 82Ti6L'0SlS  Z8L'0S8'vOLS  SOB'0AP'ESLS Z86'2807T9LS  TES'sYLIOLE 6L 'S0E'TOLS uojonpold wesls

BDIMST Uf JUBjS

Anray suoa)s jo uogzioaideg

S002 5002 5008 S00Z 5002 S002 002 y00z YOOE ¥00Z ¥00Z 002 [54
‘og aunp “1e Aein ‘0g |lidy 'LE yonepy ‘gz Menigey ‘e lenuep ‘Ll eqwana] '0f JaquiBAc 'LE SBYoI0 og letqwakiag 'Lg sniiny ‘L& Ane 'ne suny

GO0Z '08 SNMPF ONIANT SHINOW Z1 3M4 HO4 B0IAKIS NELNY I ALFELN HO
NOLLYIOFHdET MO AAMASTE FHL 20 SIONYIVE DNIONT ONV ONINNIDIE ATHINOIW
ANVIAOD MEMOd AXDNINTH

4%

13

zt

~ow

= N T

.oz
aury



Exhibit F
Page 13 of 16

LOZ'9EE'BLE SZL'0IG'SIS  ISPOBLGLS TSO'IOLVLS L09'6ZLTIS BLB'CISTIS TEMPPS'OLS BBZ'GER'ZTIS BPR'TIETIS ZOL'8ESELS CEE'VEF'CIS 00L'08C'TIS GRL'00S'TIS

LOT'98C'BLE GTL'OIS'SIE  ZGP'OBL'GLS TSO'LOLVIS L096ZL'TIS BIE'CISTIS TERPFC'OIS BRZOSE'TIS BPR'ZLCZIE TOL'GEG'CLS EEC'PAY'CLS ODL'0RE'TIS £8L'905'TLY

s60Z

sung

S002T

Ay

8002

Judy

§002

ysizn

coce 007 002 ¥002 002 oog 00T

Amenigoy Aenuer Jaquissag) IBUISAON BEOIG Jetueides jsndny

S00Z "0E ANNF GHGNT ¥Y3A 1S3L 3HL HOd
SSIUDOU NI FUOM NOILDAYLSNOD 4O STONYIVE ONIANT ANV OMNINNIOZSE ATHLNOW
ANYANOD HIMOd ANONLININ

00T

Ao

a0g

sunp

fejoL

uenohisuon Jembay

<

L

.oz
surq



L
Bw
=
o2
—wm o
2 .
o
yrT'EPR’0CE  €OS'DIONES  LES'JER'OTS  669'CIG'/LS  ELG'SRGBCE  /EC'SUE'SIS  OBSIOD'GIS  [99'0BGTETS  080'LJQ'QS  95L'IBL'OZS  /BSULI'GTS  PELB0LZS  SOTDZTIES
1] o] 0 o] o 5} 0 5G9'Ly zZo0'08 306'60H 0z8'cn rRr'es SEY'SY
2Z9'eT 9E0'PT Lo 126'82 yob'ec S80°LE STY'PE 9zZ0've 195'62 gi9'ee (Fasyord obe’sz L96'9T
1BE'880YL  gLg'LEEYL LWR'FZeY SeR'LYP'EL  ALG'IGLEE LWOBPEL'YL  OLI'WIL'EL  J0L9L0'SL  §PG'BSTET 0OG'YEP'EL  pRE'SORSL TEBIPL'YL  ZIG'RO0'PL
766'000'¢ SPE'BEG'S 860°GE0'S £ZC'EHB'S brliiee's $L4'988R'e 0BR'1G8'S SLR'EAR'S £6L159's z8l'1ee's 161 'ErR'G 148'008'S sir'eze's
£€T'ES9'0L  ses'viTOL [ExAt2+1 403 OSE'LLL'E 98LTI8'S §26'008'6 LIG'OGE'9 TY0'ORL'CL  881L°/SE'S IEL'EIR'9 yze'Tes's L80'S0L' 95P°608" 1L
LE2'6GL §83'081 £5L'pStL PEOOZL 89l'ibt 199'8k 1 268'sri ¥Ta'eeT LT TLE'SG) 5 7¥3 PEG'0BL 698°05C
&v.L'06T 9GB'95E PRO'QLE LiL'egE orl'eig 6/7'68E 890" L2y 705's88 SLO'BLE yEL'GOT LEviT 9231°782 BTG'LIE
€OL'BLT'0IE  FTL'9EL'6E pBG'0TI'eS  GLL'ZZOUS 6v'eSS'et 0R0'Lol'ss L19'116'68  O%6'EOL'0LS  FZ0'SOT'6S LEGISY'OS  GSE'eRE'sE 182628 8s0'iri'0is
7e9'160% oLZviet £6R'GrE% ope'el'les  giv'elle 0es'0468 clL0'2868 (ezi'zon'1e)  (z6T'ole’1s)  (bZo'sis'ts)  (901'1LL0'ce)  (Z86'vhL8)  1BO'GLLS
PE6'100% 01661 SlG'eess 178'650'LS 148'920"18 LIE'EBLLS 1Re'610% Y LE6S 180'0I0'18 €LL'1ETS BG6'wIETlS OLL'IEGLE £UA'RISS
1] 0E0'ZY G50'pe 00l'eZi SeL'Bol oli'cle jearArasTA oyre'ver GIZ'geE oig'ele ShE0EY 0BE'ZOY o]
8zy'14T £76'78T 61y'C6C PL6'66Z Sb1 2oL 680'CLL ZIB'11 GRe'GRL 86.'€61 Le2'L0T STY'80T fES'1LT (551 Kerad
££6'92E 964'GZY £95'808 vE6'8LS B0 )49 05T’ 18 881 '6EE 13104 800°LLS 659'208 1e0'zos I8T'C08 261'68L
0 a] 0 1] ] a zIe'2 phi's ig's (2 A [Rein 1 EEE° LY 5040C
£45°15 §SE'TY 19v' iy 618'9S 4R ZIEYY boe'sy PEL08 g80'ceT PLy'GE V849 18162 SER'LE
0% [6:] 0% 0% 0923 0288 0Bi% ab0'LE 00e'1$ 09618 0z8'L$ 0R0'ZS fal oy
S00C GO0T 5002 S00T S00T G002 Y0O0T PO 00T 002 ooz POOT $00T
aunp Ay udy usIel frenigey Atenupp laquianag JSCUEBAON flilole) Jaquisides 1snény Ang aunge

S0OT "0 INAM QIGNT YY3IA 1831 IHL HOd

SINNODOV aaHiC NIVIED 40 S3ONVIVE ONIONT ONY ONINNIDSEE ATHLNOR
ANVAENCD HIMOd AMMONEINIM

sallddng 2 SiBUSR) B10),

sasusdig BYIO

Juojusnt] BOUEMO|Y HOISSIES 2O
AIOIUBAUL BOLBMORY UOISSILE 7OS
sajddng pue SiEUSIEW - 1S40

[EUCR S

sasusdxy panquisipun
HO - %0018 [8nd
[BOD + HoOIg 1ond

ssaifeld U] ROA JUBLIBIEY

suswdedald 120

994 UOISSRULIOS BIAIBS ighd AN
- SOXE)
pecils ]

BoUBINSH|

soueInsy| - syeusg safodiyg
HIY DBIDRRS - 1500 Ay
TZLTIY - 98- Justuabeury)

mmcm_.cmmmw._&

L

ol
G
4]
24

Zi

1
Cl

N W0

‘ON
aun



Exhibit F
Page 15 of 16

£16'02205% LLpan'es 058'558°e8 S0v'082'z 261957 PS 0UL'2L5YE 60479088 YZIL'ZT6'es LAL'ER0'ES £60'610'18 869'602'78 8TL'BLE'YS 85£°58'08 awooy| Bunelsd ouos 18N
Felsodiollrad ZEP'R5S'8E B6E0'E00°IE 052'68p'28 £Z8'Thy'8ee 806°198'€E TEEPOs'eE 2L2215'00 pi6'0LFLE 88L'GPE'0E £er'ses'ie SP6'LOgEE ObL'PELSE sesuedxy Buneiedy o0ai3 [e10)
2888 ZE0'220 SE0'508 PE6'766 85/'198'L PrEGas'L ore'sag's 160'18E°2 205648 (eaz'ove) (egg'ogs't) 219'ev0'T 565'058°2 Sexe) Bwooy|
DaLIS)BL} IO SUDIBIADL] '} SEXE] 1210 |
1811882 {88e'vrze’l) (opL'rer'L) {002'002°¢) (z0g'so1L'e) {ger'zen’L} {618°819'2} wro'osz'el)  (e08'1v9'2) SLG650'66 (688'002'9) {tog'212's) (v5/ 2T6'e) SHPSID) 22 | JUSWISSAL| PRLIDIBG 1810
PEG'LOE'R D5L'P68°7 8L8'LiL" $0£'886° B0E'110'E 985'ZYL'E 990°LLY'T 8Lb'800'5Z SIELIP'E 8s8'zpe'9s)  L/5'sB0'6 6Z1'/66'L 8848002 XB SUW0BU |218pa4 PALaRL) [Bj0)
(Z8v'vre'y) (026'9p8) (soeZaL) {1p0'041) oL LeE't (sn2'682) TZO'ET'T (2646627} £zesLe {ggp'sss) (8bL'980'e} {ovb'ris) 160'829'L X2 |, SU0OU| [BIBPBS JUBLNG |BJOL
(zeg'ses) (zig'zoT) 08E'y o082 {ozo'olz) 0zg'gst 080°0LY {zav'eol'L} oie' szt {0ee'en) {ool'Lee 009°10E 09l'zie SOXB DWODU] BJBIS
Ob6'500's 282'95L [Seg 4] SHE'EEL [ER i 189'58L 266'862 2122l £TE'PLL GBY'FLL L6L'BEL 885'GR, 69ZVvEL SBXE SILCOU| UBl: SOUN( Saxes
JoN - SeXE| sluody|
|BJapa ] PaLAIa(] Jof SUBISIAGIE % SOXE),
G6L'BGY' Y 6lr'zsL's 258'8E4°¢ EFTTEL'E shi'szs'e ¥e9'1Zi'e £69'102°¢ 95£'269'€ 121'5B9 BEG'PROE sz6'eLo'e 601'699°C 1£6'499'e ucjiezioly pue uoleinasda(
opZ'ReL'ese Le5'RZL'vE arS'eGY'ZE £686'P08'ZE gr0'76e" e oz0'tee'az gig'Llg'le GOB"LEV'PE 289'580°42 ££8'009°22 1P0'e882 551'086°42 02.'229'82 mu:ma.&:_ms_ 2 LoleIeds) [Bj0 )
R6'089'62 7Z0°'892's ozF' LS LL6'oBP'E 9zL'80Z'T £29'900'2 £88'650'L geo'sie'e BL'G8G'T WELIE'E £E0°088°1 885°072'C B16'220°C asuady3 adLBUBILENR
092’ 15¥'eEE 65609808 ceL'ves'ss c80'e0e’og TETHLLE 168'v5e'92 OEW'{18'67 299'780'LE 2L2'08F'YT o8P'ETTYT feiar-gra 0874 0I8'622'sZ L08'065'67 asuadxiy Bunziadp
SiNj531Y - sesusay BUNEMO0r
Lag'sol'aly BOZ'EL9' LY BAE'RIFOF 981042 0¥ LZH'EER'ZY 891°088'8E 190'895'0k ZTHRBEY LY 480'E6F'¥E 19ZPE6'1E ZEL'GRG'EE £2p'085'2¢ YOLZEY' LY senusaey Bunelsdp jeioL
8E0'GHE'YE 8ER'IPE'T L0Z'ezr's £08'0L6°L 1£6°151 ££8'088'L £6o'68r'E L2'890'e 0399'068 £08'159's zLa've6'L PEB'OYE'T Zsr'gae’t 1830 - anusAay Sunesedp
EZE'VILESPE 0/£'G9/°888  BBLCES'DES  CBT'SST'OEY  O8VIVIZPS  GET'SRE'GES  BOV'BL0'MPS  SOD'GLOYE GTPTOSRES  /PTLE'OSE  OZS'YSD'TES GUSGSE'0RS 269600 Agounonly 10 s3|RS - snUeAsy Buesedy
SO0ZTIOE/S0 S002 80602 i S0HZ 5002 - 5002 PO0T Fooe v00Z 002 F00Z ¥00Z
papuz aunr e {udy [Tl 1] Aprigqed Aenuer Jeqtuenag FB0eAo) 18golg Jjeqwedag wrfng A
SUYIOW ZL

8l
i

ai

Sl
4%
£}
Zi
b
Gl

S00Z 08 BUNP pepuUT SURION Z| #1110
aweoul Supesed 908l Jo SkpWBIRR AR
ANVAIHOD HIMOd AISOLNDI



Line
No.

LS S ¥ B WV I

Owned Electric Piant
in Service

Intangible Plant

Steam Production Plan{
Transmission Plant
Disfribution Plant
Generat Plant

Total Owned
Electric Plant In Service

Other Electric Plant
Electric Plant

Held For Future Use
CWIiP

Total
Owned Electric Plant

KENTUCKY POWER COMPANY
TOTAL OWNED ELECTRIC PLANT
12 MONTHS ENDED JUNE 30, 2005
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increase
06/30/2005 over 06/30/2004
Balance Balance
08-30-2004 Additions Retirements Transfers 06-30-2005 Amount Per Cent

$17,668,338  $2,363,459 $1,548,721 $123 $18,483,199 $814,861 4.5%
452 980,568 7,878.915 1,703,694 0 459,155,780 8,175,221 1.4%
383,244,815 4,773,058 293,587 101,216 387,825,302 4,580,887 1.2%
433,654,805 19,861,020 6,870,505 (96,350} 446,448,970 12,794,165 3.0%
30,765,597 1,483,005 1,225,705 0 31,022,807 257,300 0.8%
1,318,313,923 36,359,457 11,742,212 4,980  1,342.935,157 24,622,234 1.0%
5,862,819 0 g 0 6,662,819 0 0.0%
12,606,785 43,188,875 0 (36,359,459) 18,336,201 6,820,416 54.6%
$1,337,683,627 §$79,548,332 $11,742,212 ($36,354,470) $1,369,135,177 $31,451,650 2.4%




