
Duke 
En 

VIA OVERNIGHT DELIVERY 

December 21,2006 

Ms. Elizabeth O’Donnell 
Executive Director 
Kentucky Public Service Commission 
2 1 1 Sower Boulevard 
P.O. Box 615 
F r a a o r t ,  Kentucky 40602-06 15 

139 East Fourth Street, R 25 At I/ 
P 0 Box 960 
Cincinnati, Ohio 452014960 
re/ 513-287-3601 
Fax 513-287-3810 
_I_ John Fmniuanlii)dukeeneruv corn 

John J Finnigan, Jr 
Associate General Counsel 

DEC 2 22006 

Re: Application of Duke Energy Kentucky, Inc. for an Order Authorizing the Issuance of 
Unsecured Dept and Long-Term Notes, Execution and Delivery of Long-Term Loan 

Case No. 2006&) 529 
Agreement, and Use of ate Management Instruments 

and 

Application of Duke Energy Kentucky, Inc. for an Order to Enter into up to $25,000,000 
Principal Amount of Capital Lease Obligations 
Case No. 2006- 00 ?7 & 

Dear Ms. O’Donnell: 

Enclosed please find an original and twelve copies of the above-referenced Applications. 

Please assign a separate case number for each enclosed Application and file-stamp and 
return the two extra copies of each in the enclosed over-night envelope. 

If you have any questions regarding this filing, please call me at (5  13) 287-360 1 

Sincerely , 

J o M  Finnigan, Jr. 
Associate General Counsel 

JJF/sew 

cc: Hon. Elizabeth Rlackford (via overnight w/encl.) 
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COMMONWEALTH OF I(ENTUCI(U 

BEFORE THE PUBLIC SERVICE COMMISSION 

In tlie Matter of tlie Applicatioii of Dulte Eiiergy ) 
Kentucky, Iiic. for an Order Authorizing tlie ) 
Issuance of Uiisecured Debt and Long-Tenii ) 
Notes, Execution and Delivery of Long-Teiiii ) 
L,oaii Agreements, aiid Use of Interest Rate ) 
Maiiageiiieiit Iiis ti-uiiieiits. ) 

Case NO. 2006- OL.. sdx.5 

APPLICATION 

Pmsuant to ICRS 278.300 aiid 807 KAR 5:OOl Sections 8 aiid 11 , Duke Eiiergy 

ICeiituclcy, Iiic. (“DE-I<eiitucky”) respectfully requests that tlie Coininissioii authorize 

DE-ICeiituclcy to issne securities, assuiiie obligatioiis and enter iiito all iiecessary 

agreenients relating tliereto, to issue aiid sell up to $100 inillioii principal aiiiouiit, 

consisting of long-term debt that DE-ICentucky may elect to issue pursuant to: (1) tlie 

Indenture between The Uiiioii Light, Heat and Power Company (illlda DE-ICentuclty) aiid 

Deutsclie Balk Trust Company dated as of Deceiiiber 1, 2004, or any aiiieiidiiieiits 

tliereto (“tlie Deutsclie Baizk Indenture”): (2) the Indenture between The Uiiioii Light, 

Heat and Power Coinpaiiy (illlda DE-ICeiituclty) aiid Tlie Fifth Third Balk (succeeded by 

The Bank of New Yorlc) dated July 1, 1995, or any aiiieiidiiieiits tliereto (“tlie BONY 

Iiideiiture”); or (3) other long-tenn debt, iiicludiiig coiiversioii of short-teiiii boi-rowiiigs 

into long-tei-iii debt. DE-ICeiitucky requests sucli authority tluougli the period eiidiiig 

Deceiiiber 3 1 , 2008, miless aiiieiided by Coiiiiiiissioii Order. lii support of this 

Application, DE-Kentucky states as follows: 
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1. Address: DE-Kentucky is a ICentuclcy corporatioil with its principal 

place of business at 1697A Moimioutli Street, Newport Sliopping Center, Newport, 

I‘entuclcy 4107 1. DE-I<entucky’s principal executive office is 139 East Fo~ii-tli Street, 

Ciiiciiuiati, Ohio 45202. 

2. Articles of Incorporation: Pursuant to 807 ICAR 5:001, Section 8(3), 

DE-ICentuclcy states that a certified copy of its Articles of Iiicoiyoration, as amended, is 

at Exhibit A. 

3. Statement of Business: DE-ICeiituclcy is a utility as defined in KRS 

278.010(3)(a) aiid (b), engaged iii providing retail gas aiid electric service to its 

customers in Northem Kentucky in various inmiicipalities aiid unincorporated areas of 

ICenton, Campbell, Boone, Gallatiii, Grant, and Pelidleton Counties. DE-Kentucky is 

tlius subject to tlie Comniission’s jurisdiction. 

4. 807 I U R  5:OOl Section 11 (l)(a). As of September 30, 2006, the 

original cost of DE-ICentuclcy’s property was $1,423,04 1,000. The Company’s principal 

properties consist of electric generating plants, aiid gas aiid electric distribution facilities. 

5 .  807 I U R  5:OOl Section l l ( l ) (b) .  DE-Kentucky proposes, with the 

necessary coiiseiit and authority of this Commission, to issue aiid sell, from time to time 

over a period eliding December 3 1, 2008, up to $100 inillion principal amount of secured 

indebtedness (“Bonds”) or unsecured iiidebtediiess (“Debentures”), or any combination 

thereof. Additionally, DE-Kentucky requests perniissioii to convei-t to long-term debt: 

(a) borrowings wider tlie Company’s revolving credit facility; and (b) loans under tlie 

Utility Money Pool Agreement approved by tlie Coiiimissioii in Case No. 2005-00228. 

The foregoing types of debt are referred to collectively as tlie “Securities.” 
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Method of Issuance. DE-ICeiituclcy proposes to either: (a) sell tlie Securities to 

one or more purchasers or underwriters tlwougli negotiated offerings; (b) sell tlie 

Securities tlu-ougli a coiiipetitive bidding process; (c) coiivert to long-teiin debt aiid hold 

amounts borrowed uiider tlie revolving credit facility or Utility Money Pool Agreement. 

If tlie Securities are sold tlu-ougli a negotiated offering, tlie teiiiis of each offering of the 

Securities will be iiegotiated by DE-Kentucky either with one or more 

undeiwritersliiiaiiagiiig ruideiwriters, with one or more pmcliasers, for direct sale or for 

sale tlu-ougli agents. If tlie Securities are sold tlu-ougli competitive bidding, tlie Securities 

will be sold to tlie bidder(s) whose proposal results in tlie lowest aixiual cost of iiioiiey, 

with DE-ICentuclty having tlie riglit to reject aiiy or all bids. Tlie bidders will be required 

to specify tlie coupon rate and tlie price, exclusive of acciued interest, to be paid for tlie 

Securities. After approval of tlie teniis for each offering by DE-I~entuclty’s Board of 

Directors, or by persoiis authorized by DE-I<entucky’s Board of Directors, it is 

anticipated tliat an agreement and otlier transaction docuinents setting fortli tlie teiiiis of 

tlie Securities would be concluded. 

Priciiig Parameters. DE-Kentucky has developed paraiiieters under wliicli tlie 

Securities are to be sold. Tlie parameters, as set forth in Exhibit B, are designed to 

provide a reasonable allowance for potential clianges in financial iiiarltet conditions 

between tlie time of Coiiiiiiissioii authorization and tlie actual sale of the Securities. Tlie 

iiiclusioii of tlie paraineters witliiii the Order would allow DE-Kentucky to sell tlie 

Securities at aiiy tiiiie when it believes it is prudent to do so, provided the teiiiis are 

within tlie parameters. Exhibit C is a representative foiin of senior note. 
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Security and Other Agreements. Tlie Bonds will be issued under and secured by 

the Deiitsche Bank Indenture, the BONY Indenture, or a new indenture or mortgage 

agreeinent with a trustee to be deteiinined. If the Debentures are issued, they will be 

issued under the Deutsclie Bank Indenture, tlie BONY Indenture, and to be suppleiiiented 

by one or more supplemental indentures, or a new indenture with a ti-ustee to be 

deteiiiiined. 

Accountin,g. DE-Kentucky proposes to eitlier credit premiums or charge 

discounts, if any, and to charge the expenses to be incurred in connection with each issue 

to tlie proper defeived accounts and amortize such amounts over tlie respective lives of 

the Securities in equal aniiual amounts to cuivent income. 

Request for Comniission ApDroval. DE-Kentucky requests that the Coinmission 

issue its order authorizing the issuance and sale of the Securities as requested lierein. Tlie 

Comniission’s authorization of these Securities would not relieve DE-ICentucky of its 

responsibility to negotiate and obtain the best teiiiis available for tlie structure selected 

and, therefore, it is appropriate and reasonable for this Coiniiiissioii to authorize DE- 

Kentucky to agree to such teiiiis and prices consistent with these pricing parameters. 

Use of Interest Rate Manageinelit Teclmiques. DE-Kentucky requests tliat the 

Commission grant DE-Kentucky authority to utilize interest rate management techniques 

and enter into interest rate management agreements to manage its overall effective 

interest cost. Sucli authority will allow DE-Kentucky sufficient alteiiiatives and 

flexibility when striving to better nianage its interest cost. Sucli authority was previously 

granted in Case Nos. 2001-00439 and 2004-00435. 
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Description of the Interest Rate MaiiaFieinent Agreements. The interest rate 

management agreeinelits will facilitate products conimonly used in today’s capital 

markets, coiisistiiig of interest rate swaps, caps, collars, floors, options, or hedging 

products such as foiwards or futures, or similar products, the purpose of wliicli being to 

manage interest costs. DE-ICeiituclty expects to enter into these agreeinelits with 

counterparties that are highly rated financial iiistitutioiis. The transactions will be for a 

fixed period and a stated priiicipal amount, and may be for underlying fixed or variable 

obligations of DE-Kentucky. 

Priciiig Paraiiieters. DE-Kentucky proposes that tlie pricing parameters for 

interest rate iiiaiiagenient agreeinelits be goveiiied by tlie parameters corresponding to tlie 

underlying obligation in effect at its original issuance as specified in the Order 

authorizing such obligation by this Commission, if applicable. 

Net fees aiid coiiiiiiissioiis in coiinectioii with aiiy interest rate inaiiageiiient 

agreement will be in addition to tlie above parameters and will not exceed 10% of the 

amount of tlie uiiderlying obligation involved. 

Accounting. DE-Kentucky proposes to account for these transactions in 

accordance with geiierally accepted accounting principles. 

Request for Coiniiiissioii Approval. Siiice marltet oppoi-tuiiities for tliese interest 

rate inanageinent altei-natives are transitory, DE-Keiitucky must be able to execute 

interest rate inanageinelit transactions wlieii the opportunity arises to obtain tlie most 

competitive pricing. Tli~is, DE-Kentucky seeks approval to enter into aiiy or all of tlie 

described transactions witliiii tlie parameters discussed above prior to tlie time DE- 

ICeiituclty readies agreement with respect to tlie teiiiis of such transactions. 
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The authorization of the interest rate management agreements consistent with the 

parameters does iiot relieve DE-ICentucky of its responsibility to obtain the best teiiiis 

available for tlie product selected and, therefore, it is appropriate and reasonable for this 

Coininission to authorize DE-Kentucky to agree to such tenns and prices consistent with 

said pricing parameters. 

Conversioii of Short-Teim Debt Boil-owed Under Revolving Credit Agreement. 

DE-Kentucky entered into a revolving credit agreement for the pui-pose of slioi-t- 

teiiii boi-rowing. This revolving credit agreement was approved by U.S. Securities and 

Excliaiige Coiiiiiiission (“SEC”) Orders dated August 2, 200 I (Rel. Nos. 35-27429, 70- 

9879) and November 29, 2005 (Rel. No. 28067; 70-10303). The revolviiig credit 

agreement was amended in 2006. A copy of the revolving credit agreeiiieiit was filed 

with the Federal Energy Regulatory Coniniissioii (“FERC”) in Doclcet No. HC06-2 on 

March 9, 2006. This filiiig was made pursuant to FERC Order No. 667,’ which granted 

FERC approval of financing authority previously approved by the SEC. 

Approval of this revolving credit agreement by tlie Kentucky Public Seivice 

Coininissioii was not required with respect to borrowings of less tliaii two years. DE- 

Kentucky lias not boi-rowed any funds under tlie revolving credit facility for a period 

longer than two years. 

Request for Commission Approval. DE-ICentucky requests approval to convei-t 

boil-owings under the revolving credit facility to long-tenn debt, if DE-ICeiitucky deems 

it prudent to do so. DE-Keiitucky does iiot have any immediate plans to convert such 

borrowings to long-temi debt, but DE-TGxtuclcy seeks advance approval to do so, in 

Iii tlie Matter of Adoption of 18 CFR Partes 365 and ,366, Repeal of the Public Utility Holding 
Conipany Act of 19.35 mid Eizactnzeizt of the Public [Jtility Holding Coiizpaizy Act of 2005, Docket No. 
RM0.5-32-000, Order No. 667, 113 F.E.R.C. 161,248, 2005 FERC LEXIS 29.56 (December 8, 200.5). 

I 
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order to manage its financings in tlie most efficient maimer. Tlie authorization to male 

such conversions does not relieve DE-Kentucky of its responsibility to obtain tlie best 

terns available for sucli borrowings because DE-Kentucky may be required to 

deiiioiistrate that the interest rates and transaction costs for sucli boi-rowings are 

reasonable in comparison to otlier available sources of long-temi debt financing; 

tlierefore, it is appropriate and reasonable for this Conmission to authorize DE-Kentucky 

to enter into sucli traiisactioiis. 

Conversion of Short-Tenn Loans Under Utility Money Pool A,greeinent. 

DE-Kentucky entered into a Utility Money Pool Agreement, for the purpose of 

malting its ftinds available for sliort-teim boi-rowing with its affiliated operating 

companies, and for boi-rowing funds from sucli affiliates. Tlie Coniiiiission approved tlie 

Utility Money Pool Agreement in Case No. 2005-00228. Tlie agreement oiily allows for 

short-teiin boi-rowings. 

Request for Coiiiiiiission Approval. DE-Kentucky requests approval to convert 

boi-rowings under tlie TJtility Money Pool Agreemelit to long-teiin debt, if DE-Kentucky 

deems it pntdent to do so. DE-ICentucky does not have any iinniediate plans to convert 

sucli borrowings to long-temi debt, but DE-Kentucky seelts advance approval to do so, in 

order to manage its filialicings in the most efficient maimer. Tlie autliorizatioii to iiialte 

such conversions does not relieve DE-Kentucky of its responsibility to obtain tlie best 

terns available for sucli boil-owings because DE-ICentucky niay be required to 

demonstrate that tlie interest rates and transaction costs for sucli boi-rowings are 

reasonable in comparison to otlier available sources of long-teim debt financing; 
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therefore, it is appropriate aiid reasonable for this Commission to authorize DE-ICentuclcy 

to enter into sucli transactioiis. 

6. 807 I U R  5:OOl Section ll(l)(c). The proceeds &om tlie issuance of tlie 

Securities are expected to be used: (a) to repay DE-ICeiituclcy’s short-term or expiring 

long-tenii iiidebtediiess; (b) to redeem early long-teiiii debt of DE-ICeiituclcy, if market 

conditions are favorable; (c) to fund estimated ftituire capital expenditures related to its 

gas delivery aiid electric generation, traiismissioii aiid distribution busiiiesses of $72.5 

niillioii in 2007 and $90.4 iiiillioii in 2008; (d) for such additional expenditures as 

contemplated by ICRS 278.300; or (e) for other lawful corporate piqoses. The fiiiaiiciiig 

authority requested lierein is consistent with tlie proper perfaiiiiance by DE-Kentucky of 

its services to the public, will not impair its ability to perfoim those services, and is 

reasonably necessary and appropriate for such purposes. 

7. 807 IC4R 5:OOl Section 11 (1) (d). See Exhibit D concemiiig estimated 

capital expenditures, attached hereto, aiid made a part Iiereof, 

8. 807 IC4R 5:OOl Section l l ( l ) (e) .  The Conipaiiy does not have aiiy 

present plans to discharge or refund any specific long-tenii iiidebtediiess or notes. 

9. In Case No. 2004-00435, tlie Coiiiiiiission approved tlie issuance aiid sale 

of up to $75 iiiillioii priiicipal amount of Securities for general business purposes, for a 

period eliding December 3 1, 2006. DE-ICentuclcy has not issued aiiy new Securities 

under sucli existing authority. The Company seelts approval to issue aiid sell up to $25 

iiiillioii priiicipal amount of new Securities, plus a renewal of tlie $75 iiiillioii principal 

ainouiit approved in Case No. 2004-00435, for a total of $100 iriillioii principal amount in 

finaiiciiig authority. 
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In Case No. 200500027, tlie Commission approved tlie issuance and sale of up to 

$900 riiillion priiicipal amount of bonds or unsecured debt and the use of interest rate 

management teclmiques, for tlie purpose of acquriiig certain generating assets fi-om Duke 

Energy Ohio, hic. DE-Kentucky has issued $19 1,720,000 in Securities under such 

existing autliority for acquiring such generating assets. The Company’s issuance of 

Securities to acquire tlie generating assets is independent of tlie present request for 

financing authority, and is not affected by tlie present request. 

10. 807 ICAR 5:OOl Section 6 and Section 11(2)(a). DE-Kentucky is filing 

tlie following infoilnation in Exhibit E, which is incorporated herein aiid made a part of 

this application: 

Exhibit E Description 
Page 

807 KAR 5:OOl 
Section Reference 

Finaiicial Exhibit 6 arid 11 (2) (a) 

1 Amount aiid kinds of stock authorized 6 (1) 

1 Amount and kinds of stock issued and 6 (2) 
outs t andiiig 

1 Teiiiis of preference or preferred stock 6(3)  

1 Brief description of each mortgage on property 6 (4) 
of DE-Kentucky 

2 Amount of bonds authorized and issued and 6 ( 5 )  
related information 

3 Notes outstanding and related infomiation 6 (6) 

3 Other indebtedness aiid related infomiation 6 (7) 

3 Dividend information 6 (8) 

3-7 Detailed Income Statement and Balance Sheet 6 (9) 
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11. 807 ICAR 5:OOl Section 11(2)(b). The requested deeds of ti-ust or 

inortgage documents indicated are provided with this application at Exhibit F: 

Irideiiture between The TJiiioii L,ight, Heat and Power Company aiid Deutsche Bank Tnist 
Conipaiiy Americas, Trustee dated as of December 1 , 2004, 

First Suppleiiieiital Indenture between The Uiiioii Light, Heat aiid Power Coiiipaiiy aiid 
Deutsclie Bank Trust Conipaiiy Americas, Trustee dated as of March 7, 2006. 

Indenture between The Union Light, Heat aiid Power Company (idlda DE-Kentucky) and 
The Fifth Third Bank (succeeded by Tlie Bank of New York) dated JUIY 1, 1995, and the 
two active aiiieiidiiieiits thereto. 

12. 807 ICAR 5:OOl Section 11(2)(c). The proposed construction is priiiiarily 

comprised of installations, improvements and extensions in tlie ordiiiary course of 

busiiiess. It is tlierefore impractical to submit maps aiid plans pei-taining thereto. 

WHEREFORE, DE-Ikntucky respectfully requests that tlie Coiiimissioii issue ai1 

order authorizing DE-Kentucky to issue and sell up to $100 inillioii principal amount of 

its Bonds or Debentures, or any combination thereof; to utilize Iiiterest Rate Management 

Teclmiques; to convert slioi-t-tenii borrowings under the revolving credit agreement aiid 

Utility Money Pool Agreement, which sliall be counted toward such principal amount; 

for the purposes liereiii stated and in a manlier as herein set forth, aiid authorizing DE- 

ICeiitucky to account for such transactions in the manner as herein set forth. 

DUKE ENERGY KENTUCKY, INC. 

By: 

197089 
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Its Attoiiiey: 

Duke Energy I<eiitLicky, Iiic. 
139 East Fo~ii-tli Street 
P.O. Box 960 
Cinciimati, Ohio 45201-0960 
Phone : ( 5  13)287-3601 
Fax: ( 5  13)287-3 8 10 
Einail: j 01x1. fiilliigaii@dulte-eiiergy.com 
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VERIFICATION 

State of Noi-tli Carolina ) 
) ss: 

County of Mecltleiiburg ) 

Stephen G. De May, being first duly swoiii, states that lie is Assistant Treasurer of 

Diilte Energy Kentiicky, Inc.; that he has read the foregoiiig application; and that the 

contents are true to the best of his knowledge, infoilnation aiid belief. 

Stibscribed aiid swoiii to before me, this day of December, 2006. 
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Exhibit A 
Page 1 of 1 

0 0 5 2 9 2 9.09 'p::: 
Trey Grsyson 
Sccretary of Slate 
f?+colzac ans FBBC 

F e e  Receipl: 540.00 

ARTICLES OF AMENDMENT 
BY SHAREHOLDERS 09H812006 12:12:41 PI4 

Pursuant to the provisions of Chapter 2716 of the Kentucky Revised Statutes. 
the undersigned corporation hereby amends its Articles of Incorporation. and for that 
purpose, submits the following statement 

1 

2. 
the foilowing amendment of its Articles of Incorporation: 

The name of the coyoration is The Union Liyhl. Heal and Power Cornpany 

On October 1. 2006 the sole shareholder of the corporation unanimously adopted 

FIRST: The name of the corporation is Duke Energy Kentucky, Inc. (hereinafter 
refcrred lo as the 'Company") 

The date the amendment will be effective is October I .  2006 3 

Tlie Union Liyhl Heat arid Power Company 

By. b\ T 

R@C&i&&! ach, Assistant Secretary 
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Exhibit B 
Page 1 of 1 

Principal 
Amount: 

Maturity: 

P 11 rp os e: 

L,ead 
Underwriters: 

Un de rw r i t i 11 g 
Commissions or 
Agents’ Fees: 

Price to Public: 

Interest Rate: 

Duke Energy Kentucky, Inc. 

Summary of‘ Bonds/Debentures Pricing Parameters 

Up to $100 million of first mortgage bonds (tlie “Bonds”) or 
unsecured indebtedness (the “Debentures”), or any coiTibiiiatioii 
thereof, in one or more series. 

Up to 40 years for the Bonds aiid the Debentures. 

To refund outstanding obligations, for constixctioii expenditures, 
or for other geiieral purposes. 

To be named. 

Not to exceed 3.50% of the principal amount. 

No higher than 102% nor less than 98% of tlie principal amount, 
plus accrued interest, if any. 

Not to exceed those generally obtainable at the time of pricing or 
repricing of such Boiids aiid Debentures for securities having the 
same or reasonably similar maturities and having reasoiiably 
similar teiiiis, conditions and features issued by utility coinpanies 
or utility holding companies of the same or reasoiiably coiiiparable 
credit quality. 
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Exhibit C 
Page 1 of 2 

Duke Energy Kentucky, Inc 

No. $ 

CUSIP NO. 

Duke Energy Kentucky, Inc., a corporation duly organized and existing under the laws of the 
Comnionwealtli of Kentucky (herein called the "Company", which term includes any successor Person under 
the Indenture hereinafter referred to), for value teceived, hereby promises to pay to 
........................................ ......., or registered assigns, the principal s ~ u n  of ........................... 

................................................. [if tlie Security is to bear interest prior to Matuiity, insert: , and to pay 
est thereon fioni ............. or from the most recent Interest P a p e n t  Date to wlzicli interest has been paid or 

duly provided fos, ............ , at the rate of .... % per 
annum, until tlie principal hereof is paid or made available for payiient. The interest so payable, and punctually 
paid or duly provided for, on any Interest Payment Date will, as provided in such Indenture, be paid to the 
Person in whose name this Security (or one or niore Predecessor Securities) is registered at the close of business 
on the Regular Record Date for such interest, which shall be the .. or ....... (whether or not a Business Day), 
as the case may be, next preceding such Interest Paynient Date. Any such interest not so punctually paid or duly 
provided for will forthwith cease to be payable to the Holder on such Regular Record Date and may either be 
paid to the Person in whose name this Security (or one or niore Predecessor Securities) is registered at tlie close 
of business on a Special Record Date for the payment of such Defaulted Interest to be fixed by the Trustee, 
notice whereof shall be given to Holders of Securities of this series not less than 10 days prior to such Special 
Record Date, or be paid at any time in any other lawful niannei not inconsistent with tlie requirenients of any 
securities exchange on wlzich the Securities of this series may be listed, and upon such notice as "lay be 
required by such exchange, all as more hlly provided in said Indenhxe]. 

0 I1 1 1 1 1 1 1  in each year, coiimiencing 

[If tlie Security is not to bear interest prior to Maturity, insert: The principal of this Security shall not 
bear interest except in the case of a default in payment of piincipal upon acceleration, upon redemption or at 
Stated Maturity and in such case tlie overdue principal and any overdue prenliuni shall bear interest at the rate 
of .... % per annum (to the extent that tlie paynient of such inteiest shall be legally enfoiceable), from the dates 
such aniounts ale due until they are paid or made available for payment. Interest on any overdue principal or 
premium shall be payable on demand. Any such intetest on oveidue principal or premium w l c h  is not paid 011 

demand shall bear interest at the rate of ...... % per annum (to the extent that the payment of such interest on 
interest shall be legally enforceable), from the date of such demand until tlie aniount $0 demanded is paid or 
made available for payment. Interest on any overdue uiteiest shall be payable on demand.] 

Paynient of the principal of (and premiunA if any) and [if applicable, insert: any such] interest on this 
Security will be nlade at tlie office 01 agency of tlie Company maintained for that purpose in ..l........., in such 
coin or currency of tlie United States of America as at the time of payment is legal tender for payment of public 
and private debts [if applicable, insert: ;provided, however, that at the option of the Company payment of 
interest inay be made by check mailed to tlie adchess of tlie Person entitled thereto as such address shall appear 
in the Security Register]. 

Any payment on this Security due on any day wlzich is not a Business Day in the City of New York 
need not be nude on such day, but nlay be made on the next succeeding Business Day with tlie same force and 
effect as if made on tlie due date and no interest shall accrue for the period from and after such date. 

Reference is hereby made to the further piovisions of this Security set forth on the ieverse hereof, [if 
subordinated, insert: including, without lirnitation, plovisions subordinating tlie payment of the principal heieof 
and any prenliuin and interest hereon to the payment in full of all Senior Debt as defned in the Indenhue] 
which such further piovisions shall for all purposes have the same effect as if set forth at this place. 
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Exhibit C 
Page 2 of 2 

Unless the certificate of authentication hereon has been executed by the Trustee iefeiied to on the 
reverse hereof by manual signature, this Security shall not be entitled to any benefit under the Indenture or be 
valid or obligatory for any purpose. 

In Witness Whereof, the Conipany has caused this iiistiuinent to be duly executed 

DUKE ENERGY KENTUCKY, INC. 
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DUKE ENERGY UNTIICtiY 
Application Exhibit D 

ULH&P Capital Expenditures -'I 

Gas Production 
Gas Special Projects 
Gas Distribution 
Gas Building & Grounds 
Gas General 
Gas Meters 

$ 239,897 $ 245,694 $ 254,749 
$ 12,218,398 $ 13,687,030 $ 12,716,242 
$ 11,065,527 $ 11,539,502 $ 10,765,664 
$ 156,033 $ 159,803 $ 165,693 
$ 408,441 $ 2 $  
$ 1,565,902 $ 1,418,398 $ 1,819,043 

Total Gas Department $ 25,654,198 $ 27,050,430 $ 

Substations - Transmission 
Substations - Distribution 
Transmission Lines 
Distribution Transformers 
Line Extensions 
Street Lights 
Distribution Improvements 
Power Supply 
Meters & Instrument Transform 
Production Plant 
Environmental 
Environmental Compliance NOx 

$ 583,538 
$ 3,726,964 
$ 41 1,331 
$ 1,640,456 
$ 5,313,815 
$ 496,905 
$ 7,458,610 
$ 52,130 
$ 686,748 
$ 11,918,029 
$ 366,915 
$ 

$ 425,687 $ 
$ 3,535,820 $ 
$ 544,436 $ 
$ 1,681,216 $ 
$ 5,445,848 $ 
$ 509,252 $ 
$ 7,480,062 $ 
$ 52,032 $ 
$ 560,938 $ 
$ 19,741,735 $ 
$ 496,441 $ 
$ 1,877,333 $ 

25,721,391 

390,289 
3,691,538 

460,275 
1,704,835 
5,522,355 

516,406 
7,008,083 

568,819 
24,028,740 

2,486,511 
10 

Environmental Camp - CAIRlCS $ 367,5'72 $ 1,064,211 -- $ 89,188 

Total Electric Department $ 33,023,012 $ 43,415,011 $ 46,467,049 

Buildings & Grounds 
Transportation 
Power Supply 
Software Five Year 
Meters & Instrument Transform 
AMI Electric 

Total Common Plant 

Totals 

294,622 $ 
22,050 $ 

465,893 $ 
398,209 $ 
782,400 $ 

11,845,000 $ 

13,808,174 $ 

72,485,383 $ 

207,338 $ 214,004 
22,470 $ 22,890 

5 $  
I $  
- $  

19,750,000 $ 

19,979,814 $ 236,894 

90,445,254 $ 72,425,334 

Notes- 
-" Includes all additions (account 107000) and retirements (account 1 08000), including all AFUDC 



DUKE ENERGY KENTUCKY 
Application Exhibit E 

(1) Amount and kinds of stock authorized. 

1,000,000 shares of Capital Stock $15 per share par value amounting to $15,000,000 
par value. 

(2) Amount and kinds of stock issued and outstanding. 

585,333 shares of Capital Stock $15 per share par value amounting to $8,779,995 

total par value plus premiums thereon of $23,759,820, plus $139,855,099 

Contribution of Capital related to acquisition of the generating units from The 

Cincinnati Gas & Electric Company. 

(3) Terms of preference of preferred stock whether cumulative o r  participating, o r  

on dividends or  assets o r  otherwise. 

There is no preferred stock authorized, issued or outstanding. 

(4) Brief description of each mortgage on property of applicant, giving date of 

execution, name of mortgagor, name of mortgagee, o r  trustee, amount of 

indebtedness authorized to be secured thereby, and the amount of indebtedness 

actually secured, together with any sinking fund provision. 

Duke Energy Kentucky does not have any assets secured by a mortgage. 

(5) Amount of bonds authorized, and amount issued, giving the name of the public utility 

which issued the same, describing each class separately, and giving date of issue, face 



value, rate of interest, date of maturity and how secured, together with amount of 

interest paid thereon during the last fiscal year. 

The Company has two outstanding issues of unsecured senior debentures issued under an Indenture 
dated July 1, 1995, between itself and The Rank of New York Trust Company, N.A., as Trustee, 
(Successor Trustee to Fifth Third Rank), as supplemented by four Supplemental Indentures. The 
Indenture, as amended, allows the Company to issue debt securities in an unlimited amount from 
time to time. The Debentures issued under the Indenture are the following: 

Principal 
Suppleniental Amt. Auth. Principal Rate of Date of 

Indenture Date of Issue and Issued Amt. Outstd. Interest Maturity 

2ndSuppIementaI 413 0198 20,000,000 20,000,000 6.50% 413 0108 
4"' SuppIementaI 91 1 7/99 20,000,000 20,000,000 -7.875% 91 1 5/09 

$ $ 

40.0001000 

The Company has three outstanding issues of unsecured senior debentures issued under an Indenture 
dated December I ,  2004, between itself and Deutsche Bank Trust Company Americas, as Trustee, 
as supplemented by one Supplemental Indenture. The Indenture allows the Company to issue debt 
securities in an unlimited amount from time to time. The Debentures issued under the Indenture are 
the following: 

Principal 
Supplemental Amt. Auth. Principal Rate of Date of 

Indenture Date of Issue and Issued Amt. Outstd. Interest Maturity 

Not Applicable 12/9/04 40,000,000 40,000,000 5 .oo% 1211 51 14 
I " Supplemental 3/10/06 50,000,000 50,000,000 5.75% 3/ 101 16 
I" Supplemental 311 0106 65,000,000 65,000,000 6.20% 3/10/36 

$ $ 

155,000,000 

Interest Pa 
Year 200. 

$ 
1,300,00( 
1,575,00( 

21875.00( 

Interest Pa 
Year 2005 

$ 

-0- 
-0- 

2,000,00( 

2.000.00( 

(1) Interest paid in the last fiscal year is not applicable on the bonds issued in 2006. 



(6) 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 last fiscal year. 

Payee 

Inter-Company 

Interest Paid 
Date of Issue Amount Date of Maturity Rate of Interest Years 2005"' 

Cinergy Corp. 9/29/06 27,185,250 10/02/06 5.41% 

$ 

-0- 

(1) Interest paid in the last fiscal year is not applicable because the short-term notes listed 
were not outstanding in the year 2005. 

(7) Other indebtedness, giving same by classes and describing security, if any, 

with a brief statement of the devolution or assumption of any portion of such 

indebtedness upon or  by person o r  corporation if the original liability has 

been transferred, together with amount of interest paid thereon during the 

last fiscal year. 

The Company has two outstanding issues of Pollution Control Revenue Refunding Bonds 
issued under Trust Indentures dated as of August 1,  2006 between the County of Boone, 
Kentucky and Deutsche Bank National Trust Company as Trustee. The Company's 
obligations to make payments equal to debt service on the Bonds are evidenced by Loan 
Agreements dated as of August 1,2006 between the County of Roone, Kentucky and DE- 
Kentucky. The Bonds issued under the Indentures are the following: 

Principal 
Amt. Auth. Principal Rate of Date of Interest Pa 

Indenture Date of Issue arid Issued Arnt. Ontstd. Interest Maturity Year 2005 
$ $ $ 

2006A 81 1/06 50,000,000 50,000,000 3.60%"' 8/1/27 -0- 
2006B 81 1/06 26,720,000 26,720,000 3. 86%'2' 8/1/27 -0- 

76.720,OOO -0- - - 



(1) Initial interest rate. This is variable rate debt that resets every 35 days. 
(2) This variable rate debt was swapped to a fixed rate of 3.86% for the life of the debt. 
(3) Interest paid in the last fiscal year is not applicable because the bonds were not 

outstanding in the year 2005. 

(8) Rate and amount of dividends paid during the five (5) previous fiscal years, 

and the amount of capital stock on which dividends were paid each year. 

Dividends Paid 
Year Ending Per Share Total No. of Shares Par Value of Stock 

$ $ $ 
December 3 1,2001 20.00 1 1,706,660 585,333 8,779,995 
December 3 1,2002 16.52 9,669,70 1 585,333 8,779,995 
December 3 1,2003 10.77 6,304,036 585,333 8,779,995 
December 3 1,2004 24.94 14,600,000 585,333 8,779,995 
December 3 1,2005 17.03 9,96532 1 5 85,3 3 3 8,779,995 

(9) Detailed Income Statement and Balance Sheet 

See attached pages xxxxx of Financial Exhibit for detailed income statement for the 
twelve months ended September 30,2006 and detailed balance sheet as of September 30, 
2006. 

DUKE ENERGY KENTUCKY 
CONDENSED STATEMENTS OF OPERATIONS 

Twelve Months 
Ended 

September 30, 
2006 

Operating Revenues 
Electric 
Gas 

Total Operating Revenues 

$ 259,416 
15 1,745 
411,161 

Operating Expenses 
Natural gas and petroleum products purchased 105,569 
Operation, maintenance, and other 105,362 
Fuel used in electric generation and purchased power 127,994 
Depreciation and amortization 33,268 
Property and other taxes 8,992 

Total Operating Expenses 381,185 

Operating Income 29,976 



Other Income and Expenses, net 
Interest Expense 

3,638 
14,067 

Income from Continuing Operations Before Income Taxes 19,537 

Inconie Tax Expense from Continuing Operations 

Net (Loss) Income 

5,899 

S 13,648 



DUKE ENERGY KENTUCKY 
CONDENSED BALANCE SHEETS 

ASSETS September 30, 
2006 

Current Assets 
Cash and cash equivalents $ 5,550 
Receivables (net of allowance for doubtful accounts of $292 at September 30,2006 
and $162 at December 3 1.2005) 10,203 
Inventory 20,012 
Other 5,574 

Total current assets 4 1,339 

Investments and Other Assets 
Intangible assets 
Other 

Total investments and other assets 

11,797 
264 

15,061 

Property, Plant, and Equipment 
Cost 
Less accuniulated depreciation and amortization 

Net property, plant, and equipment 

1,432,9 13 
592,776 
810,137 

Regrilatory Assets and Deferred Debits 
Deferred debt expense 
Other 

Total regulatory assets and deferred debits 

7,059 
8,992 

16,051 

Total Assets $ 912,588 
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DUKE ENERGY KENTUCKY 
CONDENSED BALANCE SHEETS 

ASSETS Septeniber 30, 
2006 

Current Assets 
Cash and cash equivalents S 5,550 
Receivables (net of allowance for doubtful accounts of $292 at September 30,2006 
and $ I62 at December 3 I ,  2005) 10,203 
Inventory 20,o I2 
Other 5,574 

Total current assets 41,339 

Investments and Other Assets 
Intangible assets 
Other 

Total investments and other assets 

11,797 
264 

15,061 

Property, Plant, and Equipment 
Cost 
Less accumulated depreciation and amortization 

Net property, plant, and equipment 

1,432,913 
592,176 
810,137 

Regnlatory Assets and Deferred Debits 
Deferred debt expense 
Other 

Total regulatory assets and deferred debits 

7,059 
8,992 

16,051 

Total Assets S 912,588 



DUKE ENERGY KENTUCKY 
CONDENSED BAL,ANCE SHEETS 

LIABILITIES AND COhlR.1ON STOCKIIOLDER’S EQrJlTY 
September 30, 

Current Liabilities 
Accounts payable 
Notes payable and commercial paper 
Taxes accrued 
Interest accrued 
Current maturities of long-term debt and preferred stock 
Other 

Total current 1i:ibilities 

$ 23,639 
27,181 
9,269 
2,004 
1,334 
7,451 

70,878 

Long-term Debt 281,100 

Deferred Credits and Other Liabilities 
Deferred income taxes 
Investment tax credit 
Accrued pension and other postretirement benefit costs 
Regulatory liabilities 
Asset retirement obligations 
Other 

Total deferred credits and other liabilities 

145,21 I 
6,904 

19,819 
28,172 
8,399 
8,032 

216,537 

Common Stockholder’s Equity 
Common stock - $15 00 par value, 1,000,000 shares authorized and 585,333 shares 

8,780 
Paid-in capital 163,6 15 
Retained earnings 174,586 
Accumulated other comprehensive loss (2,908) 

Total Common Stock Equity 344,073 

outstanding at September 30,2006 and December 3 I ,  2005 

Total Liabilities and Shareholder’s Equity $ 912,588 



T-rus t Indenture 
Act Section Indenture Section 

..... Section 310(a)(l) ............ ................................... 609 

........................................................................ Not Applicable 

............................................................................ 609 
(a)(3) ................................................................................... Not Applicable 

....................................................................... 
...................................................................... 
........................ .............................................. 

.............................................. 
........................................................................ 
............................................................................................ 702 
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(b).... ..................................................................................................... 703 
(c)  ........................................................................................................ 703 
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............................................................................. 502 

................... .............................................................. 512 
.............................................................. 513 

(a)(2) ................................................................................. Not Applicable 
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Section 317(a)(l) .............. ..................................................................... 503 
............................................................ 504 

........................................................................ 1003 
.............................................................. 107 

Note: This reconciliation and tie shall not, for any purpose, be deemed to be a part of the 
Indenture . 

(c) ....................... .................................................. 
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INDENTIJRE, dated as of December 1, 2004, between The Union Light, Heat and Power 
Company; a corporation duly organized and existing under the laws of the Commonwealth of 
Kentucky (herein called the *'Company"), having its principal office at 139 East Fourth Street, 
Cincinnati, Ohio 45202, and Deutsche Bank Trust Company Americas, a New York banking 
corporation, as Trustee (herein called the "Trustee"). 

Recitals of the Company 

The Company has duly authorized the execution and delivery of this Indenture to provide 
for the issuance fkom time to time of its unsecured debentures, notes or other evidences of 
indebtedness (herein called the "Securities"), to be issued in one or more series as in this Indenture 
provided. 

All things necessary to make this Indenture a valid agreement of the Company, in 
accordance with its terms, have been done. 

Now, therefore, this Indenture witnesseth: 

For and in consideration of the premises and the purchase of the Securities by the Holders 
thereof, it is mutually agreed, subject to Article Fourteen, if applicable, for the equal and 
propclitionate benefit of the Holders of the Securities of each series thereof, as follows: 

ARTICLE ONE 

Definitions and Other Provisions 
of General Application 

Section 101. Definitions. 

For all purposes of this Indenture, except as otherwise expressly provided or unIess the 
context otherwise requires: 

(1) the terms defined in this Article have the meanings assigned to them in this Article 
and include the plural as well as the singular; 

(2) all other terms used herein which are defined in the Trust Indenture Act, either 
directly or by reference therein, have the meanings assigned to them therein; 

(3) all accounting terms not otherwise defined herein have the meanings assigned to 
them in accordance with generally accepted accounting principles; 

-1- 



(4) unless the context otherwise requires, any reference to an "Article" or a "Section" 
reTers to an Article or a Section, as the case may be, of this Indenture; and 

(5) the words "herein", "hereof' and "hereunder" and other words of similar import refer 
to this Indenture as a whole and not to any particular Article, Section or other subdivision. 

"Act", when used with respect to any Holder, has the meaning specified in Section 104. 

"Affiliate" of any specified Person means any other Person directly or indirectly controlling 
or controlled by or under direct or indirect common control with such specified Person. For the 
purposes of this definition, "control" when used with respect to any specified Person means the 
power to direct the management and policies of such Person, directly or indirectly, whether through 
the ownership of voting securities, by contract or otherwise; and the terms "controlling" and 
"controlled" have meanings correlative to the foregoing. 

"Authenticating Agent" means any Person authorized by the Trustee pursuant to Section 
614 to act on behalf of the Trustee to authenticate Securities of one or more series. 

"Board of Directors" means the board of directors of the Company, or any duly authorized 
committee ofthat board, or any Person duly authorized to act on behalf of that board. 

"Board Resolution" means a copy of a resolution or resolutions certified by the Secretary or 
an Assistant Secretary of the Company to have been duly adopted by the Board of DirectoIs and to 
be in full force and effect on the date of such certification, and delivered to the Trustee. 

"Business Day", when used with respect to any Place of Payment, means each Monday, 
Tuesday, Wednesday, Thursday and Friday which is not a day on which banking institutions in that 
Place of Payment are authorized or obligated by law or executive order to close. 

"Commission" means the Securities and Exchange Commission, fi-om time to time 
constituted, created under the Exchange Act, or, if at any time after the execution of this instrument 
such Commission is not existing and performing the duties now assigned to it under the Trust 
Indenture Act, then the body performing such duties at such time. 

"Company" means the Person named as the "Company" in the first paragraph of this 
instrument until a successor Person shall have become such pursuant to the applicable provisions of 
this Indenture, and thereafter Tompany" shall mean such successor Person. 

"Company Request" or "Company Order" means a written request or order signed in the 
name of the Company either by (i) its Chairman of the Board, its Vice Chairman, its President or a 
Vice President, and by its Treasurer, an Assistant Treasurer, its Secretary or an Assistant Secretary, 
and delivered to the Trustee, or (ii) any two Persons designated in a Board Resolution, or in a 
Company Order previously delivered to the Trustee signed by any two of the foregoing, and 
delivered to the Trustee. 



"Corporate Trust Office" means the office of the Trustee for Securities of any series at 
which at'8ny particular time its corporate trust business shall be principally administered, which 
office at the date of execution of this Indenture is located at 

Torporation" means a corporation, association, company, joint-stock company or business 
trust. 

"Covenant Defeasance" has the meaning specified in Section 1303. 

"Defaulted Interest" has the meaning specified in Section 307. 

"Defeasance" has the meaning specified in Section 1302. 

"Depositary" means, with respect to Securities of any series issuable in whole or in part in 
the form of one or more Global Securities, a clearing agency registered under the Exchange Act that 
is designated to act as Depositary for such Securities as conternplated by Section 301. 

"Event of Default" has the meaning specified in Section 501. 

"Exchange Act" means the Securities Exchange Act of 1934 and any statute successor 
thereto, in each case as amended fkom time to time. 

"Expiration Date" has the meaning specified in'section 104. 

"Global S+urity" means a Security that evidences all or part of the Securities of any series 
and bears the legend set forth in Section 204 (or such legend as may be specified as contemplated 
by Section 301 for such Securities). 

"Holder" means a Person in whose name a Security is registered in the Security Register. 

"Tndenture" means this instrument as originally executed and as it may from time to time be 
supplemented or amended by one or more indentures supplemental hereto entered into pursuant to 
the applicable provisions hereof, including, for all purposes of this instmment and any such 
supplemental indenture, the provisions of the Trust Indenture Act that are deemed to be a part of 
and govern this instrument and any such supplemental indenture, respectively. The term "Indenture" 
shall also include the terms of particular series of Securities established as contemplated by Section 
301. 

"interest", when used with respect to an Original Issue Discaunt Security which by its terms 
bears interest only after Maturity, means interest payable after Maturity. 

"Interest Payment Date", when used with respect to any Security, means the Stated Maturity 
of an installment of interest on such Security. 

"Investment Company Act" means the Investment Company Act of 1940 and any statute 
successor thereto, in each case as miended from time to time. 
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"Jiinior Subordinated Securities" shall have the meaning specified in Section 1401. 

"Maturity", when used with respect to any Security, means the date on which the principal 
of such Security or an installment of principal becomes due and payable as therein or herein 
provided, whether at the Stated Maturity or by declaration of acceleration, call for redemption or 
otherwise. 

"Notice of Default" means a written notice of the kind specified in Section 501(4). 

"Officers' Certificate" means a certificate signed in the same manner and by Persons as 
provided for in a Company Request or a Company Order, and delivered to the Trustee. 

"Opinion of Counsel" means a Written opinion of counsel, who may be an employee of or 
counsel for the Company. 

"Original Issue Discount Security" tnearls 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 Section 502. 

"Outstanding", when used with respect to Securities, means, as of the date of determination, 
all Securities theretofore authenticated and delivered under this Indenture, except: 

(I) 
cancellation; 

Securities theretofore cancelled by the Trustee or delivered to the Trustee for 

(2) Securities for whose payment or redemption money in the necessary amount has 
been theretofore deposited with the Trustee or any Paying Agent (other than the Company) 
in trust or set aside and segregated in trust by the Company (if the Company shall act as its 
own Paying Agent) for the Holders of such Securities; provided that, if such Securities are 
to be redeemed, notice of such redemption has been duly given pursuant to this Indenture 
or provision therefor satisfactory to the Trustee has been made; 

(3) Securities a s  to which Defeasance has been effected pursuant to Section 1302; and 

(4) Securities which have been paid pursuant to Section 306 or in exchange for or in lieu 
of which other Securities have been authenticated and delivered pursuant to this Indenture, 
other than any such Securities in respect of which there shall have been presented to the 
Trustee proof satisfactory to it that such Securities are held by a bona fide purchaser in 
whose hands such Securities we valid obligations of the Company; 

provided, however, that in determining whether the Holders of the requisite principal amount of the 
Outstanding Securities have given, made or taken any request, demand, authorization, direction, 
notice, consent, waiver or other action hereunder as of any date, (A) the principal aniount of an 
Original Issue Discount Security which shall be deemed to be Outstanding shall be the amount of 
the principal thereof which would be due and payable as of such date upon acceleration of the 
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Maturity thereof to such date pursuant to Section 502, (B) if, as of such date, the principal amount 
payable at the Stated Maturity of a Security is not determinabte, the principal amount of such 
Security which shall be deemed to be Outstanding shall be the amount as specified or determined as 
contemplated by Section 301, (C) the principal amount of a Security denominated in one or more 
foreign currencies or currency units which shall be deemed to be Outstanding shall be the U.S. 
dollar equivalent, determined as of such date in the manner' provided as contemplated by Section 
301, of the principal amount of such Security (or, in the case of a Security described in Clause (A) 
or fB) above, of the amount determined as provided in such Clause), and @) Securities owned by 
the Company or any other obligor upon the Securities or any Affiliate of the Company or of such 
other obligor shall be disregarded and deemed not to be Outstanding, except that, in determining 
whether the Trustee shall be protected in relying upon any such request, demand, authorization, 
direction, notice, consent, waiver or other action, only Securities which the Trustee actually knows 
to be so owned shall be so disregarded. Securities so owned which have been pledged in good faith 
may be regarded as Outstanding if the pledgee establishes to the satisfaction of the Trustee the 
pledgee's right so to act with respect to such Securities and that the pledgee is not the Company or 
any other obligor upon the Securities or any Affiliate of the Company or of such other obligor. 

"Paying Agent" means, if not the Company, then any Person authorized by the Company to 
pay the principal of or any premium or interest on any Securities on behalf of the Company. 

"Person" means any individual, corporation, partnership, joint venture, trust, unincorporated 
organization or government or any agency or political subdivision thereof. 

"Place of Payment", when used with respect to the Securities of any series, means the place 
or places where the principal of and any premium and interest on the Securities of that series are 
payable as specified as contemplated by Section 301, 

"Predecessor Security" of any particular Security means 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 306 in exchange for or in 
lieu of a mutilated, destroyed, lost or stolen Security shall be deemed to evidence the same debt as 
the mutilated, destroyed, lost or stolen Security. 

"Redemption Date", when used with respect to any Security to be redeemed, means the date 
fixed for such redemption by or pursuant to this Indenture. 

"Redemption Price", when used with respect to any Security to be redeemed, means the 
price at which it is to be redeemed pursuant to this Indenture. 

"Regular Record Date" for the interest payable on any Interest Payment Date on the 
Securities of any series means the date specified for that purpose as contemplated by Section 301. 

"Responsible Officer", when used with respect to the Trustee, means any vice president, any 
assistant vice-president, any trust officer or assistant trust officer of the Trustee assigned to the 
Trustee's corporate trust department and customarily performing fbnctions similar to those 
performed by any of the above designated officers and also means, with respect to a particular 
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corporate trust matter, any other officer to whom such matter is referred because of his or her 
knowledge of and familiarity with the particular subject. 

"Securities" has the meaning stated in the first recital of this Indenture and more particularly 
means any Securities authenticated and delivered under this Indenture. 

"Securities Act" means the Securities Act of 1933 and any statute successor thereto, in each 
case as amended from tirne to time. 

"Security Register" and "Security Registrar" have the respective meanings specified in 
Section 305. 

'Senior Debt" of the Company means the principal of, premium, if any, interest on and any 
other payment due pursuant to any of the following, whether outstanding at the date of execution of 
this Indenture or thereafter incurred, created or assumed: (a) all indebtedness of the Company 
evidenced by notes, debentures, bonds or other securities sold by the Company for money, 
excluding Junior Subprdiriated Securities, but including all first mortgage bonds of the Company 
outstanding from time to time; (b) all indebtedness of others of the kinds described in the preceding 
clause (a) assumed by or guaranteed in any manner by the Company, including through an 
agreement to purchase, contingent or otherwise; and (c) all renewals, extensions or rehdings of 
indebtedness of the kinds described in any of the preceding clauses (a) and (b); unless, in the case of 
any particular indebtedness, renewal, extension or rehnding, the instrument creating or evidencing 
the same or the assumption or guarantee of the samesexpressly provides that such indebtedness, 
renewal, extension or refunding is not superior in right of payrnent to or is pari passu with the 
Junior Subordinated Securities. 

"Special Record Date" for the payrnent of any Defaulted Interest means a date fixed by the 
Trustee pursuant to Section 307. 

"Stated Mahirity", when used with respect to any Security or any installment of principal 
thereof or interest thereon, means the date specified in such Security as the fixed date on which the 
principal of such Security or such installment of principal or interest is due and payable. 

"Subsidiary" means a corporation more than 50% of the outstanding voting stock of which 
is owned, directly or indirectly, by the Company or by one or more other Subsidiaries, or by the 
Company and one or more otlier Subsidiaries. For the purposes of this definition, "voting stock" 
means stock which ordinady has voting power for the election of directors, whether at all times 01 
only so long as no senior class of stock has such voting power by reason of any contingency. 

"Trust Indenture Act" means the Trust Indenture Act of 2939 as in force at the date as of 
which this instrument was executed, except as provided in Section 905. 

"Trustee" means the Person named as the "Trustee" in the first paragraph of this instrument 
until a successor Trustee shall have become such pursuant to the applicable provisions of this 
Indenture, and thereafter "Trustee" shall mean or include each Person who is then a Trustee 
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hereunder, and if at any time there is more than one such Person, "Trustee" as used with respect to 
the Secufities of any series shall mean the Trustee with respect to Securities of that series. 

"US. Government Obligation" has the meaning specified in Section 1304. 

"Vice President", when used with respect to the Company or the Trustee, means any vice 
president, whether or not designated by a number or a word or words added before or after the title 
"vice president". 

Section 102. Conipliance Certificates and Opinions. 

Upon any application or request by the Company to the Trustee to take any action under any 
provision of this Indenture, the Company shall fUrnish to the Trustee such certificates and opinions 
as may be required under the Trust Indenture Act. Each such certificate or opinion shall be given in 
the form of an Officers' Certificate, if to be given by an officer of the Company, or an Opinion of 
Counsel, if to be given by counsel, and shall comply with the requirements of the Trust Indenture 
Act and any other requirements set forth in this Indenture. 

Every certificate or opinion with respect to compliance with a condition or covenant 
provided for in this Indenture shall include, 

(1) a statement that each individuat sigohg such certificate or opinion has read such 
covenant or condition and the definitions herein relating thereto; 

(2) a statement that, in the opinion of each such individual, 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 

(3)  a statement as to whether, in the opinion of each such individual, such condition or 
covenant has been complied with. 

Section 103. Form of Documents Delivered to Trustee. 

In any case where several matters are required to be certified by, or covered by an opinion 
of, any specified Person, it is not necessary that all such matters be certified by, or covered by the 
opinion of, only one such Person, or that they be so certified or covered by only one document, but 
one such Person may certify or give an opinion with respect to some matters and one or more other 
such Persons as to other matters, and any such Person may certifjr or give an opinion as to such 
matters in one or several documents. 

Any certificate or opinion of an officer of the Company may be based, insofar as it relates to 
legal matters, upon a certificate or opinion of, or representations by, counsel, unless such officer 
knows, or in the exercise of reasonable care should know, that the certificate or opinion or 
representations with respect to the matters upon which his or her certificate or opinion is based are 
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erroneous. Any such certificate or opinion of counsel may be based, insofar as it relates to factual 
matters, upon a certificate or opinion of, or representations by, an officer or officers of the 
Company stating that the information with respect to such factual matters is in the possession of the 
Company, unless such counsel knows, or in the exercise of reasonable care should know, that the 
certificate or opinion or representations with respect to such matters are erroneous. 

Where any Person is required to make, give or execute two or more applications, requests, 
consents, certificates, statements, opinions or other instruments under this Indenture, they may, but 
need not, be consolidated and form one instrument. 

Section 104. Acts of Holders; Record Dates. 

Any request, demand, authorization, direction, notice, consent, waiver or other action 
provided or permitted by this Indenture to be given, made or taken by Holders may be embodied in 
and evidenced by one or more instruments of substantially similar tenor signed by such Holders in 
person or by agent duly appointed in writing; and, except as herein otherwise expressly provided, 
such action shall become effective when such instrument or instruments are delivered to the Trustee 
and, where it is hereby expressly required, to the Company. Such instrument or instruments (and the 
action embodied therein and evidenced thereby) are herein sometimes referred to as the “Act” of the 
Holders signing such instrument or instruments. Proof of execution of any such instrument or of a 
writing appointing any such agent shall be sufficient for any purpose of this Indenture and (subject 
to Section 601) conclusive in favor of the Trustee and the Company, if made in the manner 
provided in this Section. 

The fact and date of the execution by any Person of any such instrument or writing may be 
proved by the affidavit of a witness of such execution or by a certificate of a notary public or other 
officer authorized by law to take acknowledgments of deeds, certifylng that the individual signing 
such instrument or writing acknowledged to him or h q  the execution thereof. Where such 
execution is by a signer acting in a capacity other than his or her individual capacity, such certificate 
or &davit shall also constitute sufficient proof of his or her authority. The fact and date of the 
execution of any such instrument or writing, or the authority of the Person executing the same, may 
also be proved in any other manner which the ‘Trustee deems sufficient. 

The ownership of Securities shall be proved by the Security Register. 

A n y  request, demand, authorization, direction, notice, consent, waiver or other Act of the 
Holder of any Security shall bind every fiiture Holder of the same Security and the Holder of every 
Security issued upon the registration of transfer thereof or in exchange therefor or in lieu thereof in 
respect of anything done, omitted or suffered to be done by the Trustee or the Company in reliance 
thereon, whether or not notation of such action is made upon such Security. 

The Company may set any day as a record date for the purpose of determining the Holders 
of Outstanding Securities of any series entitled to give, make or take any request, demand, 
authorization, direction, notice, consent, waiver or other action provided or permitted by this 
Indenture to be given, made or taken by Holders of Securities of such series, provided that the 
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Company may not set a record date for, and the provisions of this paragraph shall not apply with 
respect to; the giving or making of any notice, declaration, request or direction referred to in the 
next paragraph If any record date is set pursuant to this paragraph, the Holders of Outstanding 
Securities of the relevant series on such record date, and no other Holders, shall be entitled to take 
the relevant action, whether or not such Holders remain Holders after such record date; provided 
that no such action shall be effective hereunder unless taken on or prior to the applicable Expiration 
Date by Holders of the requisite principal amount of Outstanding Securities of such series on such 
record date. Nothing in this paragraph shall be construed to prevent the Company from setting a 
new record date for any action for which a record date has previously been set pursuant to this 
paragraph (whereupon the record date previously set shall automatically and with no action by any 
Person be cancelled and of no effect), and nothing in this paragraph shall be construed to render 
ineffective any action taken by Holders of the requisite principal amount of ,Outstanding Securities 
of the relevant series on the date such action is taken. Promptly after any record date is set pursuant 
to this paragraph, the Company, at its own expense, shall cause notice of such record date, the 
proposed action by Holders and the applicable Expiration Date to be given to the Trustee in writing 
and to each Holder of Securities of the relevant series in the manner set forth in Section 106. 

The Trustee may set any day a s  a record date for the purpose of deterrnining the Holders of 
Outstanding Securities of any series entitled to join in the giving or making of (i) any Notice of 
Default, (ii) any declaration of acceleration referred to in Section 502, (iii) any request to institute 
proceedings referred to in Section 507(2) or (iv) any direction referred to in Section 512, in each 
case with respect to Securities of such series. If any record date is set pursuant to this paragraph, the 
Holders of Outstanding Securities of such series on such record date, and no other Holders, shall be 
entitled to join in such notice, declaration, request or direction, whether or not such Holders remain 
Wolders after such record date; provided that no such action shall be effective hereunder unless 
taken on or prior to the applicable Expiration Date by Holders of the requisite principal amount of 
Outstanding Securities of such series on such record date. Nothing in this paragraph shall be 
construed to prevent the Trustee from setting a new record date for any action for which a record 
date has previously been set pimuant to this paragraph (whereupon the record date previously set 
shall automatically and with no action by any Person be cancelled and of no effect), and nothing in 
this paragraph shall be construed to render ineffective any action taken by Holders of the requisite 
principal amount of Outstanding Securities of the relevant series on the date such action is taken. 
Promptly after any record date is set pursuant to this paragraph, the Trustee, at the Company's 
expense, shall cause notice of such record date, the proposed action by Holders and the appljcable 
Expiration Date to be given to the Company in writing and to each Holder of Securities of the 
relevant series in the manner set forth in Section 106. 

With respect to any record date set pursuant to this Section, the party hereto which sets such 
record date may designate any day as the "Expiration Date" and from time to time may change the 
Expiration Date to any earlier or later day; provided that no such change shall be effective unless 
notice of the proposed new Expiration Date is given to the other party hereto in writing, and to each 
Holder of Securities of the relevant series in the manner set forth in Section 106, on or prior to the 
existing Expiration Date. If an Expiration Date is not designated with respect to any record date set 
pursuant to this Section, the party hereto which set such record date shall be deemed to have 
initially designated the 180th day after such record date as the Expiration Date with respect thereto, 
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subject to its right to change the Expiration Date as provided in this paragraph. Notwithstanding the 
foregoing-no Expiration Date shall be later than the 180th day after the applicable record date. 

Without limiting the foregoing, a Holder entitled hereunder to take any action hereunder 
with regard to any particular Security may do so with regard to all or any part of the principal 
amount of such Security or by one or more duly appointed agents each of which may do so pursuant 
to such appointment with regard to all or any part of such principal amount. 

Section 105. Notices, Etc., to Trustee and Company. 

Any request, demand, authorization, direction, notice, consent, waiver or Act of Holders or 
other document pravided or pennitted by this Indenture to be made upon, given or furnished to, or 
filed with, 

( I )  the Trustee by any Holder or by the Company shall be sufficient for every purpose 
hereunder if made, given, hmished or fiied in writing to or with the Trustee at its Corporate 
Trust Office, Attention: Corporate Trust Administration, or 

(2) the Company by the Trustee or by any Holder shall be sufficient for every purpose 
fiereunder (unless otherwise herein expressly provided) if in writing and mailed, first-class 
postage prepaid, to the Company addressed to it at the address of its principal office 
specified in the first paragraph of this instrument or at any other address previously 
furnished in writing to the Trustee by the Company. 

Section 106. Notice to Holders; Waiver. 

Where this Indenture provides for notice to Holders of any event, such notice shall be 
sufliciently given (unless otherwise herein expressly provided) if in writing and mailed, to each 
Holder affected by such event, at his or her address as it appears in the Security Register, not later 
than the latest date (if any), and not earlier than the earliest date (if any), prescribed for the giving of 
such notice. In any case where notice to Holders is given by mail, neither the failure to mail such 
notice, nor any defect in any notice so mailed, to any particular Holder shall affect the sufficiency of 
such notice with respect to other Holders. Any notice when mailed to a Holder in the aforesaid 
manner shall be conclusively deemed to have been received by such Holder whether or not actually 
received by such Holder. Where this Indenture provides for notice in any manner, such notice may 
be waived in writing by the Person entitled to receive such notice, either before or after the event, 
and such waiver shall be the equivalent of such notice. Waivers of notice by Holders shall be filed 
with the Trustee, but such filing shall not be a condition precedent to the va1idity"of any action 
taken in reliance upon such waiver. 

In case by reason of the suspension of regular mail service or by reason of any other cause it 
shall be impracticable to give such notice by mail, then such notification as shall be made with the 
approval of the Trustee shall constitute a sufficient notification for every purpose hereunder. 
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Section 107. Conflict with Tnist Indenture Act. 

If any provision hereof limits, qualifies or conflicts with a provision of the Trust Indenture 
Act which is required under such Act to be a part of and govern this Indenture, the latter provision 
shall control. If any provision of this Indenture modifies or excludes any provision of the Trust 
Indenture Act which may be so modified or excluded, the latter provision shall be deemed to apply 
to this Indenture as so modified or to be excluded, as the case may be. 

Section 108. Effect ofHeadings and Table of Contents. 

The Article and Section headings herein and the Table of Contents are for convenience only 
and shall not affect the construction hereof. 

Section 109. Successors and Assigns. 

All covenants and agreements in this Indenture by the Company shall bind its successors 
and assigns, whether so expressed or not. 

Section 1 10. Separability Clause. 

In case any provision in this Indenhlre or in the SecuIities shall be invalid, illegal or 
unenforceable, the validity, legality and enforceability of the remaining provisions shall not in any 
way be affected or impaired thereby. 

Section 1 11. Benefits of Indenture. 

Nothing in this Indenture or in the Securities, express or implied, shall give to any Person, 
other than the parties hereto, their successors hereunder, the Holders, and the holders of any Senior 
Debt, any benefit or any legal or equitable right, remedy or claim under this Indenture. 

Section 1 12. Governing Law. 

This Indenture and the Securities shall be governed by and construed in accordance with the 
law of the State of New York. 

Section 1 13. L,egal Holidays. 

In any case where any Interest Payment Date, Redemption Date or Stated Maturity of any 
Security shall not be a Business Day at any Place of Payment, then (notwithstanding any other 
provision of this Indenture or of the Securities (other than a provision of any Security which 
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specifically states that such provision shall apply in lieu of this Section)) payment of interest or 
principal (and premium, if any) need not be made at such Place of Payment on such date, but may 
be made on the next succeeding Business Day at such Place of Payment with the same force and 
effect as if made on the Interest Payment Date or Redemption Date, or at the Stated Maturity, and 
no interest shall accrue with respect to such payment for the period from and after such Interest 
Payment Date, Redemption Date or Stated Maturity, as the case may be, to such next succeeding 
Business Day. 

Section 114. Certain Matters Relating to Currencies. 

Whenever any action or Act is to be taken hereunder by the Holders of Securities 
denominated in different currencies or currency units, then for putposes of determining the 
principal amount of Securities held by such Holders, the aggregate principal amount of the 
Securities denominated in a foreign currency or currency unit shall be deemed to be that amount of 
Dollars that could be obtained for such principal amount on the basis of a spot exchange rate 
specified to the Trustee for such series in an Officers’ Certificate for exchanging such foreign 
currency or currency unit into Dollars as of the date of the taking of such action or Act by the 
Holders of the requisite percentage in principal amount of the Securities. 

The Trustee shall segregate moneys, fimds and accounts held by the Trustee in one currency 
or currency unit fiom any moneys, funds or accounts held in any other currencies or currency units, 
notwithstanding any provision herein that would othemise pertnit the Trustee to commingle such 
amounts. 

Section 1 15. Immunity of Incorporators, Stockholders, Officers and Directors. 

No recourse shall be had for the payment of the principal of (and premium, if any), or the 
interest, if any, 011 any Securities of any series, or for any claim based thereon, or upon any 
obligation, covenant or agreement of this Indenture, against any incorporator, stockholder, officer or 
director, as such, past, present or future, ofthe Company or of any successor corporation, either 
directly or indirectly througti the Company or any successor corporation, whether by virtue of any 
constitution, statute or rule of law or by the enforcement of any assessment of penalty or otherwise; 
it being expressly agreed and understood that this Indenture and all the Securities of each series are 
solely corporate obligations, and that no personal liability whatever shall attach to, or is incurred by, 
any incorporator, stockholder, officer or director, past, present or hture, of the Company or of any 
successor corporation, either directly or indirectly through the Company or any successor 
corporation, because of the incurring of the indebtedness hereby authorized or under or by reason of 
any of the obligations, covenants or agreements contained in this Indenture or in any of the 
Securities of any series, or to be implied herefrom or therefrom; and that all such personal liability 
is hereby expressly released and waived as a condition of, and as part of the consideration for, the 
execution of this Indenture and the issuance of the Securities of each series. 
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Section 116. Counterparts. 

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 instrurnent. 

Section 117. Assignment to Affiliate. 

The Company will have the right at all times to assign by indenture supplemental hereto any 
of its rights or obligations under the Indenture to a direct, indirect, or wholly owned Affiliate of the 
Company; provided that, in the event of any such assignment, the Company will remain liable for 
all such obligations. 

ARTICLE TWO 

Security Forms 

Section 201. Forms Generally. 

The Securities of each series shall be in substantially the form set forth in this Article, or in 
such other form as shall be established by or pursuant to a Board Resolution or in one or more 
indentures supplemental hereto, 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 and such legends or endorsements placed thereon 
as may be required to comply with the rules of any securities exchange or Depositary therefor or as 
may, consistently herewith, be determined by the officers executing such Securities, as evidenced 
by their execution thereof. If the form of Securities of any series is established by action taken 
pursuant to a Board Resolution, a copy of an appropriate record of such action 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 contemplated by Section 303 for the authentication and delivery 
of such Securities. 

The definitive Securities shall be printed, lithographed or engraved on steel engraved 
borders or may be produced in any other manner, all as determined by the officers executing such 
Securities, as evidenced by their execution of such Securities. 

Section 202. Form of Face of Security. 

[Insert any legend required by the Internal Revenue Code and the 
regulations thereunder.] 
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THE UNION LIGHT, HEAT AND POWER COMPANY 

No. $ 

CUSP NO. 

The Union Light, Heat and Power Company, a corporation duly organized and existing 
under the laws of the Commonwealth of Kentucky (herein called the "Company", which term 
includes any successor Person under the Indenture hereinafter referred to), for value received, 
hereby promises to pay to ............................................... , or registered assigns, the principal sum of 

interest prior to Maturity, insert: , and to pay interest thereon from ............. or from the most recent 
Interest Payment Date to which interest has been paid or duly provided for, ................... on ............ 
and ............ in each year, commencing ........., at the rate of .... % per annum, until the principal 
hereof is paid or made available for payment. The interest so payable, and punctually paid or duly 
provided for, on any Interest Payment Date will, as provided in such Indenture, be paid to the 
Person in whose name this Security (or one or more Predecessor Securities) is registered at the 

(whether or not a Business Day), as the case may be, next preceding such Interest Payment Date. 
Any such interest not so punctually paid or duly provided for will forthwith cease to be payable to 
the Holder on such Regular Record Date and may either be paid to the Person in whose name this 
Security (or one or more Predecessor Securities) is registered at the close of business on a Special 
Record Date for the payment of such Defaulted Interest to be fixed by the Trustee, notice whereof 
shall be given to Holders of Securities of this series not less than 10 days prior to such Special 
Record Date, or be paid at any time in any other l awl l  manner not inconsistent with the 
requirements of any securities exchange on which the Securities of this series may be listed, and 
upon such notice as may be required by such exchange, all as more hlly provided in said 
Indenture]. 

...................................... Dollars on ....................................................... [if the Security is to bear 

close of business on the Regular Record Date for such interest, which shall be the ....... or ....... 

[If the Security is not to bear interest prior to Maturity, insert: The principal of this Security 
shall not bear interest except in the case of a default in payment of principal upon acceleration, 
upon redemption or at Stated Maturity and in such case the overdue principal and any overdue 
premium shall bear interest at the rate of .... % per annum (to the extent that the payment of such 
interest shall be legally enforceable), &om the dates such amounts are due until they are paid or 
made available for payment. Interest on any overdue principal or premium shall be payable on 
demand. Any such interest on overdue principal or premium which is not paid on demand shall bear 
interest at the rate of ...... % per annum (to the extent that the payment of such interest on interest 
shall be legally enforceable), from the date of such demand until the amount so demanded is paid or 
made available for payment. Interest on any overdue interest shall be payable on demand.] 

Payment of the principal of (and premium, if any) and [if applicable, insert: any such] 
interest on this Security will be made at the office or agency of the Company maintained for that 
purpose in ............, in such coin or currency of the United States of America as at the time of 
payment is legal tender for payment of public and private debts [if applicable, insert: ;provided, 
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however, that at the option of the Company payment of interest may be made by check mailed to 
the address of the Person entitled thereto as such address shall appear in the Security Register]. 

Any payment on this Security due on any day which is not a Business Day in the City of 
New York need not be made on such day, but may be made on the next succeeding Business Day 
with the same force and effkct as if made on the due date and no interest shall accrue for the period 
firom and after such date. 

Reference is hereby made to the hrther provisions of this Security set forth on the reverse 
hereof, [if subordinated, insert: including, without limitation, provisions subordinating the payment 
of the principal hereof and any premium and interest hereon to the payment in full of all Senior 
Debt as defined in the Indenture] which such further provisions shall for all purposes have the same 
effect as if set forth at this place. 

Unless the certificate of authentication hereon has been executed by the Trustee referred to 
on the reverse hereof by manual signature, this Security shall not be entitled to any benefit under the 
Indenture or be valid or obligatory for any purpose. 

In Witness Whereof, the Company has caused this instrument to be duly executed. 

TJ32 UNION LIGHT, E A T  AND POWER 
COMPANY 

Section 203. Form of Reverse of Security. 

This Security is one of a duly authorized issue of securities of the Company (herein called 
the "Securities"), issued and to be issued in one or more series under an Indenture, dated as of 

,2004 (herein called the "Indenture", which term shall have the meaning assigned to it in such 
instrument), between the Company and Deutsche Bank Trust Company Americas, as Trustee 
(herein called the "Trustee", which term includes any successor trustee under the Indenture), and 
reference is hereby made to the Indenture for a statement of the respective rights, limitations of 
rights, duties and immunities thereunder of the Company, the Trustee and the Holders of the 
Securities and of the terms upon which the Securities are, and are to be, authenticated and 
delivered. This Security is one of the series designated on the face hereof [if applicable, insert: , 
limited in aggregate principal amount to $ ........... 3 .  

[If applicable, insert: The Securities of this series are subject to redemption upon not less 
than 30 days' notice by mail, [if applicable, insert: (1) on ....._..... in any year commencing with the 
year ..-... and ending With the year ...... through operation of the sinking fund for this series at a 
Redemption Price equal to 100% of the principal amount, and (211 at any time [if applicable, insert: 

..I, as a whole or in part, at the election of the Company, at the following 
Redemption Prices (expressed as percentages of the principal amount): If redeemed [if applicable, 

on or after ........-., 
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insert: 
._....... "... of the years indicated, 

on or before ......I--"..... , ... %, and if redeemed] during the 12-month period beginning 

Redemption Redemption 
Year m e  Year 

and thereafter at a Redemption Price equal to ..... % of the principal amount, together in the case of 
any such redemption [if applicable, insert: (whether through operation of the sinking h i d  or 
otherwise)] with accrued interest to the Redemption Date, but interest installments whose Stated 
Maturity is on or prior to such Redemption Date will be payable to the Holders of such Securities, 
or one or more Predecessor Securities, of record at the close of business on the relevant Record 
Dates referred to on the face hereof, all as provided in the Indenture.] 

[If applicable, insert: The Securities of this series are subject to redemption upon not less 
than 30 days' notice by mail, (1) on ............ in any year commencing With the year .... and ending 
with the year ...- through operation of the sinking find for this series at the Redemption Prices for 
redemption through operation of the sirking fund (expressed as percentages of the principal 

as a whole or in part, at the election of the Company, at the Redemption Prices for redemption 
otherwise than through operation of the sinking fund (expressed as percentages of the principal 
amount) set forth in the table below: If redeemed during the 12-niontl.1 period beginning ............ of 
the years indicated, 

amount) set forth in the table below, and (2) at any time [if applicable, insert: on or after ............ I, 

- Year 

Redemption Price For 
Redemption Otherwise Than 

Through Operation of the 
Redemption Price For Redemption 
Through Operation of the Sinkiki 

Fund Sinkine: Fund 

and thereafter at a Redemption Price equal to ..... % of the principal amount, together in the case of 
any such redemption (whether through operation of the sinking fund or otherwise) with accrued 
interest to the Redemption Date, but interest installments whose Stated Maturity is on or prior to 
such Redemption Date will be payable to the Holders of such Securities, or one or more 
Predecessor Securities, of record at the close of business on the relevant Record Dates referred to 
on the face hereof, all as provided in the Indenture.] 

[If applicable, insert: Notwithstanding the foregoing, the Company may not, prior to 
........-...., redeem any Securities of this series as contemplated by [if applicable, insert: Clause (2) 
ofl the preceding paragraph as a part of, or in anticipation of, any refunding operation by the 
application, directly or indirectly, of moneys borrowed having an interest cost to the company 
(calculated in accordance with generally accepted financial practice) of less than ..... % per annum.] 
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[If applicable? insert: The sinking fimd for this series provides for the redemption on 
............ in each year beginning with the year ..."_.. and ending with the year ...... of [if applicable, 
insert: not less than $ ........." ("mandatory sinking hd") and not more than] $ .."_..... aggregate 
principal amount of Securities of this series. Securities of this series acquired or redeemed by the 
Company otherwise than through [if applicable, insert: mandatory] sinking fund payments may be 
credited against subsequent [if applicable, insert: mandatory] sinking fiind payments otherwise 
required to be made [if applicable, insert: , in the inverse order in which they become due].] 

[If the Security is subject to redemption of any kind, insert: In the event of redemption of 
this Security in part only, a new Security or Securities of this series and of like tenor for the 
unredeemed portion hereof will be issued in the name of the Holder hereof upon the cancellation 
hereof.] 

[Ifsubordinated, insert: The indebtedness evidenced by the Securities of this series is, to the 
extent and in the manner provided in the Indenture, expressly subordinate and subject in right of 
payment to the prior payment in full of all Senior Debt of the Company (as defined in the Indenture) 
whether outstanding at the date of the Indenture or thereafter incurred, and this Security is issued 
subject to the provisions of the Indenture with respect to such subordination. Each holder and 
owner of this Security, by accepting the same, agrees to and shall be bound by such provisions and 
authorizes the Trustee in his or her behalf to take such action as may be necessary or appropriate to 
effectuate the subordinatian so provided and appoints the Trustee his or her attorney-in-fact for 
such purpose.] 

[If applicable, insert: The Indenture contains provisions for defeasance at any time of [the 
entire indebtedness of this Security] [or] [certain restrictive covenants and Events of Default with 
respect to this Security] [, in each case) upon compliance with certain conditions set forth in the 
Indenture.] 

[If the Security is not an Original Issue Discount Security, insert: If an Event of Default 
with respect to Securities of this series shall occur and be continuing, the principal of the Securities 
of this series may be declared due and payable in the manner and with the effect provided in the 
Indenture.) 

[If the Security is an Original Issue Discount Security, insert: If an Event of Default with 
respect to Securities of this series shall occur and be continuing, an amount of principal of the 
Securities of this series may be declared due and payable in the manner and with the effect pmvided 
in the Indenture. Such amount shall be equal to insert: formula for determining the amount. Upon 
payment (i) of the amount of principal so declared due and payable and (ii) of interest on any 
overdue principal, premium and interest (in each case to the extent that the payment of such interest 
shall be legally enforceable), all of the Company's obligations in respect of the payment of the 
principal of and premium and interest, if any, on the Securities of this series shall terminate.] 

The Indenture permits, with certain exceptions as therein provided, the amendment thereof 
and the modification of the rights and obligations of the Company and the rights of the Holders of 
the Securities of each series to be affected under the Indenture at any time by the Company and the 
Trustee with the consent of the Holders of a majority in principal amount of the Securities at the 
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time Outstanding of each series to be affected. The Indenture also contains provisions permitting 
the Hold-ers of a majority in principal amount of the Securities of each series at the time 
Outstanding, on behalf of the Holders of all Securities of such series, to waive compliance by the 
Company with certain provisions of the Indenture and certain past defaults under the Indenture and 
their consequences. Any such consent or waiver by the Holder of this Security shall be conclusive 
and binding upon such Holder and upon all future Holders of this Security and of any Security 
issued upon the registration of transfer hereof or in exchange herefor or in lieu hereof; whether or 
not notation of such consent or waiver is made upon this Security. 

As provided in and subject to the provisions of the Indenture, the Holder of this Security 
shall not have the right to institute any proceeding with respect to the Indenture or for the 
appointment of a receiver or trustee or for any other remedy thereunder, unless such Holder shall 
have previously given the Trustee written notice of a continuing Event of Default with respect to 
the Securities of this series, the Holders of not less than 35% in principal amount of the Securities 
of this series at the time Outstanding shall have made written request to the Trustee to institute 
proceedings in respect of such Event of Default as  'Trustee and offered the Trustee indemnity 
reasonably satisfactory to the Trustee, and the Trustee shall not have received &om the Holders of a 
majority in principal amount of Securities of this series at the time Outstanding a direction 
inconsistent with such request, and shall have failed to institute any such proceeding, for 60 days 
after receipt of such notice, request and offer of indenmity. 'fie foregoing shall not apply to any suit 
instituted by the Holder of this Security for the enforcement of any payment of principal hereof or 
any premium or interest hereon on or after the respective due dates expressed herein. 

No reference herein to the Indenture and no provision of this Security or of the Indenture 
shall alter or impair the obligation of the Company, which is absolute and unconditional, to pay the 
principal of and any premium and interest on this Security at the times, place and rate, and in the 
coin or currency, herein prescribed. 

As provided in the Indenture and subject to certain limitations therein set forth, the transfer 
of this Security is registrable in the Security Register, upon surrender of this Security for 
registration of transfer at the office or agency of the Company in any place where the principal of 
and any premium and interest on this Security are payable, duly endorsed by, or accompanied by a 
written instrument of transfer in form satisfactory to the Company and the Security Registrar duly 
executed by, the Holder hereof or his or her attorney duly authorized in writing, and thereupon one 
or more new Securities of this series and of like tenor, of authorized denominations and for the 
same aggregate principal amount, will be issued to the designated transferee or transferees. 

The Securities of this series are issuable only in registered fohn without coupons in 
denominations of $....... and any integral multiple thereof. As provided in the Indenture and subject 
to certain limitations therein set forth, Securities of this series are exchangeable for a like aggregate 
principal amount of Securities of this series and of like tenor of a different authorized 
denomination, as requested by the Holder suwendering the same. 

No service charge shall be made for any such registration of transfer or exchange, but the 
Company may require payment of a sum sufficient to cover any tax or other governmental charge 
payable in connection therewith. 



Prior to due presentment of this Security for registration of transfer, the Company, the 
Trustee md any agent of the Company or the Trustee may treat the Person in whose name ths 
Security is registered as the owner hereof for all purposes, whether or not this Security be overdue, 
and neither the Company, the Trustee nor any such agent shall be affected by notice to the contrary. 

All terms used in this Security which are defined in the Indenture shall have the meanings 
assigned to them in the Indenture. 

Section 204. Form of L,egend for Global Securities. 

Unless otherwise specified as contemplated by Section 301 for the Securities evidenced 
thereby, every Global Security authenticated and delivered hereunder shall bear a legend in 
substantially the following form (or such other form as a securities exchange or Depositary may 
request or require): 

This Security is a Global Security within the meaning of the Indenture hereinafter referred 
to and is registered in the name of a Depositary or a nominee thereof. This Security may not be 
exchanged in whole or in part for a Security registered, and no transfer of this Security in whole or 
in part may be registered, in the name of any Person other than such Depositary or a nominee 
thereof, except in the limited circumstances described in the Indenture. 

Section 205. Form of Trustee's Certificate of Authentication. 

The Trustee's certificates of authentication shall be in substantially the following form: 

This is one of the Securities of the series designated therein referred to in the 
within-mentioned Indenture. 

DEUTSCHE BANK TRUST COMPANY 
AMERICAS, 
As Trustee 

Authorized Signatory 
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ARTICLE THREE 

The Securities 

I ! 

Section 301. Amount Unlimited; Issuable in Series 

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

The Securities may be issued in one or more series. There shall be established in or pursuant 
to a B o d  Resolution and, subject to Section 303, set forth, or determined in the manner provided, 
in an Officers' Certificate, or established in one or more indentures supplemental hereto, prior to the 
issuance of Securities of any series: 

(1) the title of the Securities of the series (which shall distinguish the Securities of the 
series fi-om Securities of any other series); 

(2) any linlit upon the aggregate principal amount of the Securities of the series which 
may be authenticated and delivered under this Indenture (except for Securities authenticated 
and delivered upon registration of transfer of, or in exchange for, or in lieu of, other 
Securities of the series pursuant to Section 304, 305, 306, 906 or 1107 and except for any 
Securities which, pursuant to Section 303, arcdeemed never to have been authenticated 
and delivered hereunder); 

(3) the Person to whom any interest on a Security of the series shall be payable, if other 
than the Person in whose name that Security (or one or more Predecessor Securities) is 
registered at the close of business on the Regular Record Date for such interest; 

(4) the date or dates on which the principal of any Securities of the series is payable; 

(5) the rate or rates at which any Securities of the series shall bear interest, if any, the 
date or dates &om which any such interest shall accrue, the Interest Payment Dates on 
which any such interest shall be payable, the manner of determination of such Interest 
Payment Dates and the Regular Record Date for any such interest payable on any Interest 
Payment Date; 

(6)  the right, if any, to extend the interest payment periods and the duration of such 
extension; 

(7) the place or places where the principal of and any premium and interest on any 
Securities of the series shall be payable; 

(8) the period or periods within which, the price or prices at which and the terns and 
conditions upon which any Securities of the series may be redeemed, in whole or in part, at 
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the option of the Company and, if other than by a Board Resolution, the manner in which 
any election by the Company to redeem the Securities shall be evidenced; 

(9) the obligation, if any, of the Company to redeem or purchase any Securities of the 
series pursuant to any sinking fimd or analogous provisions or at the option of the Holder 
thereof and the period or periods within which, the price or prices at which and the terms 
and conditions upon which any Securities of the series shall be redeemed or purchased, in 
whole or in part, pursuant to such obligation; 

( I  0)  the denominations in which any Securities of the series shall be issuable; 

( I  1) if the amount of principal of or any premium or int.erest on any Securities of the 
series may be determined with reference to an index or pursuant to a formula, the manner in 
which such amounts shall be determined; 

(12) if other than the currency of the United States of America, the currency, currencies 
or currency units in which the principal of or any premium or interest on any Securities of 
the series shall be payable and the manner of detelmining the equivalent thereof in the 
currency of the United States of America for any purpose, including for purposes" of the 
definition of "Outstanding" in Section 101; 

(13) if the principal of or any premium or interest on any Securities of the series is to be 
payable, at the election of the Company or the Holder thereof, in one or more currencies or 
currency units other than that or those in which such Securities are stated to be payable, the 
currency, currencies or currency units in which the principal of or auy premium or interest 
on such Securities as to which such election is made shall be payable, the periods within 
which and the terms and conditions upon which such election is to be made and the amount 
so payable (or the manner in which such amount shall be determined); 

(14) if other than the entire principal amount thereof, the portion of the principal amount 
of any Securities of the series which shall be payable upon declaration of acceleration of the 
Maturity thereof pursuant to Section 502; 

(15) if the principal amount payable at the Stated Maturity of any Securities of the series 
will not be determinable as of any one or more dates prior to the Stated Maturity, the 
amount which shall be deemed to be the principal amount of such Securities as of any such 
date for any purpose thereunder or hereunder, including the principal amount thereof which 
shall be due and payable upon any Maturity other than the Stated Maturity or which shall be 
deemed to be Outstanding as of any date prior to the Stated Maturity (or, in any such case, 
the manner in which such amount deemed to be the principal amount shall be determined); 

(16) if applicable, that the Securities of the series, in whole or any specified part, shall be 
defeasible pursuant to Section 1302 or Section 1303 or both such Sections; 

(1 7) if applicable, that any Securities of the series shall be issuable in whole or in part in 
the form of one or more Global Securities and, in such case, the respective Depositaries for 
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such Global Securities, the form of any legend or legends which shall be borne by any such 
Global Security in addition to or in lieu of that set forth in Section 204 and any 
circumstances in addition to or in lieu of those set forth in Clause (2) of the last paragraph 
of Section 305 in which any such Global Security may be exchanged in whole or in part for 
Securities registered? and any transfer. of such Global Security in whole or in part may be 
registered? in the name or names of Persons other than the Depositary for such Global 
Security or a nominee thereoc 

(1 8) any addition to or change in the Events of Default which applies to any Securities of 
the series and any change in the right of the Trustee or the requisite Holders of such 
Securities to declare the principal amount thereof due and payable pursuant to Section 502; 

(19) any addition to or change in the covenants set Eorth in Article Ten which applies to 
Securities of the series; 

(20) the applicability of, or any addition to or change in, Article Fourteen with respect to 
the Securities of a series; 

(21)any other terms of the series (which terms shall not be inconsistent with the 
provisions of this Indenture. 

All Securities of any one series shall be substantially identical except as to date and 
principal amount and except as may otherwise be provided in or pursuant to the Board Resolution 
referred to above and (subject to Section 303) set forth, or determined in the manner provided, in 
the Officers' Certificate referred to above or in any such indenture supplemental hereto. 

If any of the terms of the series are established by action taken pursuant to a Board 
Resolution, a copy of an appropriate record of such action 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 
Officers' Certificate setting forth the terms of the series. 

Section 302. Denominations. 

The Securities of each series shall be issuable only in registered form without coupons and 
only in such denominations as shall be specified as contemplated by Section 301. In the absence of 
any such specified denomination with respect to the Securities of any series, the Securities of such 
series shall be issuable in denominations of $1,000 and any integral multiple thereoE 

Section 303. Execution, Authentication, Delivery and Dating. 

I 

The Securities shall be executed on behalf of the Company by its Chairman of the Board, its 
Vice Chairman, its President, one of its Vice Presidents, or its Treasurer. The signature of any of 
these officers on the Securities may be manual or facsimile. 
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Securities bearing the manual or facsi.de signatures of individuals who were at any tirne 
the proper officers of the Company shall bind the Company, notwithstanding that such individuals 
or any of them have ceased to hold such offices prior to the authentication and delivery of such 
Securities or did not hold such offices at the date of such Securities. 

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 a Company Order for the authentication and delivery of such 
Securities, and the Trustee in accordance with the Company Order shall authenticate and deliver 
such Securities. Lf the form or terms of the Securities of the series have been established by or 
pursuant to a Board Resolution as permitted by Sections 201 and 301, in authenticating such 
Securities, and accepting the additional responsibilities under this Indenture in relation to such 
Securities, the Trustee shall be entitled to receive, and (subject to Section 601) shall be fully 
protected in relying upon, an Opinion of Counsel stating, 

(1) if the form of such Securities has been established by or pursuant to Board 
Resolution as permitted by Section 201, that such form has been established in conformity 
with the provisions of this Indenture; 

(2) if the terns of such Securities have been established by or pursuant to Board 
Resolution as permitted by Section 301, that such terms have been established in conformity 
with the provisions of this Indenture; and 

(3)  that such Securities, when authenticated and delivered by the Trustee and issued by 
the Company in the manner and subject to any conditions specified in such Opinion of 
Counsel, will constitute valid and legally binding obligations of the Company enforceable in 
accordance with their terms, subject to bankruptcy, insolvency, fraudulent transfer, 
reorganization, moratorium and similar laws of general applicability relating to or affecting 
creditors' rights to general equity principles and to such other matters as such counsel shall 
set forth therein. 

If such form or terms have been so established, 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. 

Notwithstanding the provisions of Section 301 and of the preceding paragraph, if all 
Securities of a series are not to be originally issued at one time, it shall not be necessary to deliver 
the Officers' Certificate otherwise required pursuant to Section 301 or the Company Order and 
Opinion of Counsel otherwise required pursuant to such preceding paragraph at or prior to the 
authentication of each Security of such series if such documents (with appropriate variations to 
reflect such fbture issuance) are delivered at or prior to the authentication upon original issuance of 
the first Security of such series to be issued. 

Each Security shall be dated the date of its authentication. 
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No Security shall be entitled to any benefit under this Indenture or be valid or obligatory for 
any purpose unless there appears on such Security a certificate of authentication substantially in the 
form provided for herein executed by the Trustee by manual signature, and such certificate upon 
any Security shall be conclusive evidence, and the only evidence, that such Security has been duly 
authenticated and delivered hereunder. Notwithstanding the foregoing, if any Security shall have 
been authenticated and delivered hereunder but never issued and sold by the Company, and the 
Company shall deliver such Security to the Trustee for cancellation as provided in Section 309, for 
all purposes of this Indenture such Security shall be deemed never to have been authenticated and 
delivered hereunder and shall never be entitled to the benefits of this Indenture. 

Section 304. Temporary Securities. 

Pending the preparation of definitive Securities of any series, the Company may execute, 
arid upon Company Order the Trustee shall authenticate and deliver, temporary Securities which are 
printed, lithog aphed, typewritten, mimeographed or otherwise produced, in any authorized 
denomination, substantially of the tenor of the definitive Securities in lieu of which they are issued 
and with such appropriate insertions, omissions, substitutions and other variations as the officers 
executing such Securities rnay determine, as evidenced by their execution of such Securities. 

If temporary Securities of any series are issued, the Company will cause definitive 
Securities of that series to be prepared without unreasonable delay. Mer  the preparation of 
definitive Securities of such series, the temporary Secui'ities of such series shall be exchangeable for 
definitive Securities of such series upon surrender of the temporary Securities of such series at the 
office or agency of the Company in a Place of Payment for that series, without charge to the Holder. 
Upon surrender for cancellation of any one or more temporary Securities of any series, the 
Company shall execute and the Trustee shall authenticate and deliver in exchange therefor one or 
more definitive Securities of the same series, of any authorized denominations and of like tenor and 
aggregate principal amount. Until so exchanged, the temporary Securities of any series shall in all 
respects be entitled to the same benefits under this Indenture as definitive Securities of such series 
and tenor. 

Section 305. Registration, Registration of Transfer and Exchange. 

The Company shall cause to be kept at the Corporate Trust Office of the Trustee a register 
(the register maintained in such office and in any other office or agency of the Company in a Place 
of Payment being herein sometimes collectively referred to as the "Security Register") in which, 
subject to such reasonable regulations as it may prescribe, the Company shall provide for the 
registration of Securities and of transfers of Securities. The Trustee is hereby appointed "Security 
Registrar" for the purpose of registering Securities and transfers of Securities as herein provided. 

Upon surrender for registration of transfer of any Security of a series at the office or agency 
of the Company in a Place of Payment for that series, the Company shall execute, and the Trustee 
shall authenticate and deliver, in the name of the designated transferee or transferees, one or more 
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new Securities of the same series, of any authorized denominations and of lik,e tenor and aggregate 
principal anount. 

At the option of the Holder, Securities of any series may be exchanged for other Securities 
of the same series, of any authorized denominations and of like tenor and aggregate principal 
amount, upon surrender of the Securities to be exchanged at such office or agency. Whenever any 
Securities are so surrendered for exchange, the Company shall execute, and the Trustee shall 
authenticate and deliver, the Securities which the Holder making the exchange is entitled to receive. 

All Securities issued upon any registration of transfer or exchange of Securities shall be the 
valid obligations of the Company, evidencing the same debt, and entitled to the same benefits under 
this Indenture, ‘as the Securities surrendered upon such registration of transfer or exchange. 

Every Security presented or surrendered for registration of transfer or for exchange shall (if 
so required by the Company or the Trustee) be duly endorsed, or be accompanied by a written 
instrument of transfer in form satisfactory to the Company and the Security Registrar duly executed, 
by the Holder thereof or his or her attorney duly authorized in writing. 

No service charge shall be made for any registration of transfer or exchange of Securities, 
but the Company may require payment of a sum sufficient to cover any tax or other governmental 
charge that may he imposed in connection with any registration of transfer or exchange of 
Securities, other than exchanges pursuant to Section 304,906 or 1 107 not involving any transfer. 

If the Securities of any series (or of any series and specified tenor) are to be redeemed in 
part, the Company shall not be required (A) to issue, register the transfer of or exchange any 
Securities of that series (or of that series and specified tenor, as the case may be) during a period 
beginning at the apening of business 15 days before the day af the mailing of a notice of 
redemption of any such Securities selected for redemption under Section 1103 and ending at the 
close of business on the day of such mailing, or (B) to register the transfer of or exchange any 
Security so selected for redemption in whole or in part, except the unredeemed portion of any 
Security being redeemed in part. 

The provisions of Clauses (l), (2), (3) and (4) below shall apply only to Global Securities: 

(1) Each Global Security authenticated under this Indenture shall be registered in the 
name of the Depositary designated for such Global Security or a nominee thereof and 
delivered ta such Depositary or nominee thereof or custodian therefor, and each such Global 
Security shall constitute a single Security for all purposes of this Indenture. 

(2) Notwithstanding any other provision in this Indenture, no Global Security may be 
exchanged in whole or in part for Securities registered, and no transfer of a Global Security 
in whole or in part may be registered, in the name of any Person other than the Depositary 
for such Global Security or a norninee thereof unless (A) such Depositary (i) has notified 
the Company that it is unwilling or unable to continue as Depositary for such Global 
Security or (ii) has ceased to be a clearing agency registered under the Exchange Act, (J3) 
there shall have occurred and be continuing an Event of Default with respect ta such Global 
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Security or (C) there shall exist such circumstances, if any, in addition to or in lieu of the 
faregoing as have been specified for this purpose as contemplated by Section 301. 

(3 )  Subject to Clause (2) above, any exchange of a Global Security for other Securities 
may be made in whole or in part, and all Securities issued in exchange for a Global Security 
or any portion thereof shall be registered in such names as the Depositary for such Global 
Security shall direct. 

(4) Every Security authenticated and delivered upon registration of transfer of, or in 
exchange for or in lieu of, a Global Security or any portion thereof, whether pursuant to this 
Section, Section 304,306,906 or 1107 or otherwise, shall be authenticated and delivered in 
the form of, and shall be, a Global Security, unless such Security is registered in the name of 
a Person other than the Depositary for such Global Security or a nominee thereof. 

Section 306. Mutilated, Destroyed, Lost and Stolen Securities. 

If any mutilated Security is surrendered to the Trustee, the Company shall execute and the 
Trustee shall authenticate and deliver in exchange therefor a new Security of the same series and of 
like tenor and principal amount and bearing a number not contemporaneously outstanding. 

If there shall be delivered to the Company and the Trustee (i) evidence to their satisfaction 
of the destruction, loss or theft of any Security and (ii) such security or indenmity as may be 
required by them to save each ofthem and any agent of either of them harmless, then, in the 
absence of notice to the Company or the Trustee that such Security has been acquired by a bona fide 
purchaser, the Company shall execute and the Tmstee shall authenticate and deliver, in lieu of any 
such destroyed, lost or stolen Security, a new Security of the same series and of like tenor and 
principal amount and bearing a number not contemporaneously outstanding. 

In case any such mutilated, destroyed, lost or stolen Security has become or is about to 
become due and payable, the Company in its discretion may, instead of issuing a new Security, pay 
such Security. 

Upon the issuance of any new Security under this Section, the Company may require the 
payment of a sum sufficient to cover any tax or other govemmental charge that may be imposed in 
relation thereto and any other expenses (including the fees and expenses of the Trustee) cormected 
therewith 

Every new Security of any series issued pursuant to this Section in lieu of any destroyed, 
lost or stolen Security shall constitute an original additional contractual obligation of the Company, 
whether or not the destroyed, lost or stolen Security shall be at any time enforceable by anyone, and 
shall be entitled to all the benefits of this Indenture equally and proportionately with any and all 
other Securities of that series duly issued hereunder. 
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The provisions of this Section are exclusive and shall preclude (to the extent lawfiil) all 
other rights and remedies with respect to the replacement or payment of mutilated, destroyed, lost 
or stolen Securities. 

Section 307. Payment of Interest; Interest Rights Preserved. 
a 

Except as otherwise provided as contemplated by Section 301 with respect to any series of 
Securities, interest on any Security which is payable, and is punctually paid or duly provided for, on 
any Interest Payment Date shall be paid to the Person in whose name that Security (or one or more 
Predecessor Securities) is registered at the close of business on the Regular Record Date for such 
interest. 

Any interest on any Security of any series which is payable, but is not punctually paid or 
duly provided for, on any-Interest Payment Date (herein called “Defaulted Interest”) shall forthwith 
cease to be payable to the Holder on the relevant Regular Record Date by virtue of having been 
such Holder, and such Defaulted Interest may be paid by the Company, at its election in each case, 
as provided in Clause (1)  or (2) below: 

(1) The Company may elect to make payment of any Defaulted Interest to the Persons 
in whose names the Securities of such series (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 
Security of such series 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 he not more than 15 
days and not 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 given to each Holder of Securities of 
such series in the manner set forth in Section 106, 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 so mailed, such Defaulted Interest shall be paid to 
the Persons in whose names the Securjties of such series (or their respective Predecessor 
Securities) are registered at the close of business on such Special Record Date and shall no 
longer be payable pursuant to the following Clause (2). 

(2) The Company may make payment of any Defaulted~Interest on the Securities of any 
series in any other lawfbl 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 
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by such exchange, if, after notice given by the Cornpany to the Trustee of the proposed 
pdyment pursuant to this Clause, such manner of payment shall be deemed practicable by 
the Trustee. 

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

Section 308. Persons Deemed Owners. 

Prior to due presentment of a Security for registration of transfer, the Company, the Trustee 
and any agent of the Company or the Trustee may treat the Person in whose name such Security is 
registered as the owner of such Security for the purpose of receiving payment of principal of and 
any premium and (subject to Section 307) any interest on such Security and for all other purposes 
whatsoever, whether or not such Security be overdue, arid neither the Company, the Trustee nor any 
agent of the Company or the Trustee shall be affected by notice to the contrary. 

None of the Company, the Trustee, any Paying Agent (if not the Company) or the Security 
Registrar shall have any responsibility or liability for any aspect of the records relating to or 
payments made on account of beneficial ownership interests o f  a Global Security or for 
maintaining, supervising or reviewing any records relating to such beneficial ownership interests. 

Section 309. Cancellation. 

All Securities surrendered for payment, redemption, registration of transfer or exchange or 
for credit against any sinking fund payment shall, if surrendered to any Person other than the 
Trustee, be delivered to the Trustee and shall be promptly cancelled by it. The Company may at any 
time deliver to the Trustee for cancellation any Securities previously authenticated and delivered 
hereunder which the Company may have acquired in any manner whatsoever, and may deliver to 
the Trustee (or to any other Person for deliveIy to the Trustee) for cancellation any Securities 
previously authenticated hereunder which the Company has not issued and sold, and all Securities 
so delivered shall be promptly cancelled by the Trustee. No Securities shall be authenticated in lieu 
of or in exchange for any Securities cancelled as provided in this Section, except as expressly 
permitted by this Indenture. All cancelled Securities held by the Trustee shall be disposed of as 
directed by a Company Order; provided, however, that the ‘hs t ee  shall not be required to destroy 
such cancelled Securities. 

Section 310. Computation of Interest. 

Except as otherwise specified as contemplated by Section 301 for Securities of any series, 
interest on the Securities of each series shall be computed on the basis of a 360-day year of twelve 
3Oday months. 
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Section 3 1 1. CUSP Numbers. 

The Company in issuing the Securities may use "CT_JSP" numbers (if then generally in use), 
and, if so, the Trustee may use "CUSP" numbers in notices of redemption as a convenience to 
Holders; 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 as contained in any notice of a 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. 

ARTICLE FOUR 

Satisfaction and Discharge 

Section 401. Satisfaction and Discharge of Indenture. 

This Indenture shall upon Company Request cease to be of further effect (except as to any 
surviving rights of registration of transfer or exchange of Securities herein expressly provided for), 
and the Trustee, at the expense of the Company, shall execute proper instruments acknowledging 
satisfaction and discharge of this Indenture, when 

(1) either 

(A) all Securities theretofore authenticated and delivered (other than (i) Securities 
which have been destroyed, lost or stolen and which have been replaced or paid as 
provided in Section 306 and (ii) Securities for whose payment money has theretofore 
been deposited in trust or segregated and held in trust by the Company and thereafter 
repaid to the Company or discharged h m  such trust, as provided in Section 1003) 
have been delivered to the Trustee for cancellation; or 

(B) all such Securities not theretofore delivered to the Trustee for cancellation 

(i) have become due and payable, or 

(ii) 
or 

will become due and payable at their Stated Maturity within one year, 

(iii) are to be called for redemption within one year under arrangements 
satisfactory to the Trustee for the giving of notice of redemption by the Trustee in 
the name, and at the expense, of the Company, 

and the Company, in the case of (i), (ii) or (iii) above, has deposited or caused to be 
deposited with the Trustee as trust funds in trust for the purpose, money in an amount 
sufficient to pay and discharge the entire indebtedness on such Securities not theretofore 
delivered to the Trustee for cancellation, for principal and any premium and interest to the 
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date of such deposit (in the case of Securities which have become due and payable) or to the 
Stated Maturity or Redemption Date, as the case may be; 

(2) the Company has paid or caused to be paid all other sums payable hereunder by the 
Company; and 

(3) the Company has delivered to the Trustee an Officers' Certificate and an Opinion of 
Counsel, each stating that all conditions precedent herein provided for relating to the 
satisfaction and discharge of this Indenture have been complied with. 

Notwithstanding the satisfaction and discharge of this Indenture, the obligations of the 
Company to the Trustee under Section 607, the obligations of the Company to any Authenticating 
Agent under Section 614 and, if money shall have been deposited with the Trustee pursuant to 
subclause (B) of Clause (1) of this Section, the obligations of the Trustee under Section 402 and the 
last paragraph of Section 1003 shall survive. 

Section 402. Application of Trust Money. 

Subject to the provisions of the last paragraph of Section 1003 and to Article Fourteen, if 
applicable, all money deposited with the Trustee pursuant to Section 401 shall be held in trust and 
applied by it, in accordance with the provisions of the Securities and this Indenture, to the payment, 
either directly or through any Paying Agent (including the Company acting as its own Paying 
Agent) as the Trustee may determine, to the Persons entitled thereto, of the principal and any 
premium and interest for whose payment such money has been deposited with the Trustee. 

ARTICLE FIVE 

Remedies 

Section 501. Events of Default. 

"Event of DefauIt", wherever used herein with respect to Securities of any series, means any 
one of the following events (whatever the reason for: such Event of Default and whether it shall be 
voluntary or involuntary or be effected by operation of law or pursuant to any judgment, decree or 
order of any court or any order, rule or regulation of aiy administrative or governmental body): 

(1) default in the paymerit of any interest upon any Security of that series when it 
becomes due and payable, and continuance of such default for a period of 30 days; or 

(2) default in the payment of the principal of or any premium on any Security of that 
series at its Maturity; or 

(3) default in the deposit of any sinking hnd  payment, when and as due by the terms of 
a Security of that series; or 
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I (4) default in the performance, or breach, of any covenant or warranty of the Company 
in this Indenture (other than a covenant or warranty a default in whose performance or 
whose breach i s  elsewhere in this Section specifically dealt with or which has expressly 
been included in this Indenture solely for the benefit of a series of Securities other than that 
series), and continuance of such default or breach for a period of 90 days after there has 
been given, by registered or certified mail, to the Company by the Trustee or to the 
Company and the Trustee by the Holders of at least 35% in principal amount of the 
Outstanding Securities of that series a written notice specifying such default or breach and 
requiring it to be remedied and stating that such notice is a "Notice of Default" hereunder; 
or 

(5) the entry by a court having jurisdiction in the premises of (A) a decree or order for 
relief in respect of the Company in an involuntary case or proceeding under any applicable 
Federal or state bankruptcy, insolvency, reorganization or other similar law or (B) a decree 
or order adjudging the Company a banknipt or insolvent, or approving as properly filed a 
petition seeking reorganization, arrangement, adjustment or composition of or in respect of 
the Company under any applicable Federal or state law, or appointing a custodian, receiver, 
liquidator, assignee, trustee, sequestrator or other similar official of the Company or of any 
substantial part of its property, or ordering the winding up or liquidation of its affairs, and 
the continuance of any such decree or order for relief or any such other decree or order 
unstayed and in effect for a period of90 consecutive days; or 

(6) the commencement by the Company of a voluntary case or proceeding under any 
applicable Federal or state bankruptcy, insolvency, reorganization or other similar law or of 
any other case or proceeding to be adjudicated a bankrupt or insolvent, or the consent by it 
to the entry of a decree or order for relief in respect of the Company in an involuntary case 
or proceeding under any applicable Federal or state bankruptcy, insolvency, reorganization 
or other similar law or to the commencement of any bankruptcy or insolvency case or 
proceeding against it, or the filing by it of a petition or answer or consent seeking 
reorganization or relief under any applicable Federal or state law, or the consent by it to the 
filing of such petition or to the appointment of, or taking possession of the Company or of 
any substantial part of its property by, a custodian, receiver, liquidator, assignee, trustee, 
sequestrator or other similar official or the making by the Company of an assignment for 
the benefit of creditors, or the admission by it in writing of its inability to pay its debts 
generally as they become due, or the taking of corporate action by the Company in 
furtherance of any such action; or 

(7) any other Event of Default established pursuant to Section 301 with respect to 
Securities ofthat series. 

Section 502. Acceleration of Maturity; Rescission and Annulment. 

If an Event of Default (other than an Event of Default specified in Section 501(5) or 501(6)) 
with respect to Securities of any series at the time Outstanding occurs and is continuing, then in 

-3 2- 



every such case the Trustee or the Holders of not less than 35% in principal amount of the 
Outstanding Securities of that series may declare the principal amount of all the Securities of that 
series (or, if any Securities of that series are Original Issue Discount Securities, such portion of the 
principaI amount of such Securities as may be specified by the terms thereof) to be due and payable 
inmediately, by a notice in writing to the Company (and to the Trustee if given by Holders), and 
upon any such declaration such principal amount (or specified amount) shall become immediately 
due and payable. If an Eveit of Default specified in Section 501(5) or 501(6) with respect to 
Securities of any series at the time Outstanding occurs, the principal amount of all the Securities of 
that series (or, if any Securities of that series are Original Issue Discount Securities, such portion of 
the principal amount of such Securities as may be specified by the terms thereof) shall 
automatically, and without any declaration or other action on the part of the Trustee or any Holder, 
become imrnediately due and payable. 

At any time after such a declaration of acceleration with respect to Securities of any series 
has been made and before a judgment or decree for payment of the money due has been obtained by 
the Trustee as hereinafter in this Article provided, the Holders of a majority in principal amount of 
the Outstanding Securities of that series, by written notice to the Company and the Trustee, may 
rescind arid annul such declaration and its consequences if, 

(1) the Company has paid or deposited with the Trustee a sum sufficient to pay (A) all 
overdue interest on all Securities of that series, (3) the principal of (and premium, if any, 
on) any Securities of that series which have become due otherwise than by such declaration 
of acceleration and any interest thereon at the rate or rates prescribed therefor in such 
Securities, (C) all smis paid or advanced by the Trustee hereunder and the reasonable 
compensation, expenses, disbursements and advances of the Trustee, its agents and counsel; 
and 

(2) all Events of Default with respect to Securities of that series, other than the 
non-payment of the principal of Securities of that series which have become due solely by 
such declaration of acceleration, have been cured or waived as provided in Section 513. 

No such rescission shall affkct any subsequent default or impair any right consequent 
thereon. 

Section 503. Collection of Indebtedness and Suits for Enforcement by Trustee. 

The Company covenants that if 

(1) default is made in the payment of any interest on any Security when such interest 
becomes due and payable and such default continues for a period of 30 days, or 

(2) default is made in the payment of the principal of (or premium, if any, on) any 
Security at the Maturity thereof, 
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the Company will, upon demand of the Trustee, pay to it, for the benefit of the Holders of such 
Securities-, the whole amount then due and payable on such Securities for principal and any 
premium and interest and such further amount as shall be sufficient to cover the costs and expenses 
of collection, including the reasonable compensation, expenses, disbursements and advances of the 
Trustee, its agents and counsel. 

If an Event of Default with respect to Securities of any series occurs and is continuing, the 
Trustee may in its discretion proceed to protect and enforce its rights and the rights of the Holders 
of Securities of such series by such appropriate judicial proceedings as the Trustee shall deem most 
effectual to protect and enforce any such rights, whether for the specific enforcement of any 
covenant or agreement in this Indenture or in aid of the exercise of any power granted herein, or to 
enforce any other proper remedy. 

Section 504. Trustee May File Proofs of Claim. 

In case of any judicial proceeding relative to the Company (or any other obligor upon the 
Securities), its property or its creditors, the Tnistee shall be entitled and empowered, by intervention 
in such proceeding or otherwise, to take any and all actions authorized under the Trust hdenture 
Act in order to have claims of the Holders and the Trustee allowed in any such proceeding. In 
particular, the Trustee shall be authorized to collect and receive any moneys or other property 
payable or deliverable on any such claims and to distribute the same; and any custodian, receiver, 
assignee, trustee, liquidator, sequestrator or other simiIi3 official in any such judicial proceeding is 
hereby authorized by each Holder to make such payments to the Trustee and, in the event that the 
Trustee shall consent to the making of such payments directly to the Holders, to pay to the Trustee 
any amount due it for the reasonable compensation, expenses, disbursements and advances of the 
Trustee, its agents and counsel, and any other amounts due the Trustee under Section 607. 

No provision of this Indenture shall be deemed to authorize the Trustee to authorize or 
consent to or accept or adopt on behalf of any Holder any plan of reorganization, arrangement, 
adjustment or composition affecting the Securities or the rights of any Holder thereof or to 
authorize the Trustee to vote in respect of the claim of any Holder in any such proceeding; 
provided, however, that the Trustee may, on behalf of the Holders, vote for the election of a trustee 
in bankruptcy or similar official and be a member of a creditors' or other similar committee. 

Section 505. Trustee May Enforce Claims Without Possession of Securities. 

All rights of action and claims under this Indenture or the Securities may be prosecuted and 
enforced by the Trustee without the possession of any of the Securities or the production thereof in 
any proceeding relating thereto, and any such 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 the payment of the reasonable compensation, expenses, disbursements and advances of the 
Trustee, its agents and counsel, be for the ratable benefit of the Holders of the Securities in respect 
of which such judgment has been recovered. 
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Section 506. Application of Money Collected. 

Any money collected by the Trustee pursuant to this Article, subject to Article Fourteen, if 
applicable, shall be applied in the following order, at the date or dates fixed by the Trustee and, in 
case of the distribution of such money on account of principal or any premium or interest, upon 
presentation of the Securities and the notation thereon of the payment if only partially paid and 
upon surrender thereof if hlly paid: 

First: to the payment of all amounts due the Trustee under Section 607; 

Second: to the payment of the amounts then due and unpaid for principal of and any 
premium and interest on the Securities 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 Secuities for principal and any premium and interest, 
respectively; and 

Third: the balance, if any, to the Company. 

Section 507. Limitation on Suits. 

No Holder of any Security of any series shall have any right to institute any proceeding, 
judicial or otherwise, with respect to this Indenture, or ‘for the appointment of a receiver or trustee, 
or for any other remedy hereunder, unless 

(1) such Holder has previously given written notice to the Trustee of a continuing Event 
of Default with respect to the Securities of that series; 

(2) the Holders of not less than 35% in principal amount of the Outstanding Securities 
of that series shall have made written request to the Trustee to institute proceedings in 
respect of such Event of Default in its own name as Trustee hereunder; 

(3) such Holder or Holders have offered to the Trustee indemnity reasonably 
satisfactory to the Trustee against the costs, expenses and liabilities to be incurred in 
compliance with such request; 

(4) the Trustee for 60 days after its receipt of such notice, request and offer of indemnity 
has failed to institute any such proceeding; and 

(5) no direction inconsistent with such written request has been given to the Trustee 
during such 60-day period by the Holders of a majority in principal amount of the 
Outstanding Securities of that series; it being understood and intended that no one or more 
of such Holders shall have any right in any manner whatever by virtue of, or by availing of, 
any provision of this Indenture to affect, disturb or prejudice the rights of any other of such 
Holders, or to obtain or to seek to obtain priority or preference over any other of such 
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Holders or to enforce any right under this Indenture, except in the manner herein provided 
and for the equal and ratable benefit of all of such Holders. 

Section S08. Unconditional Right of Holders to Receive Principal, Premium and Interest. 

Notwithstanding any other provision in this Indenture, the Holder of any Security shall have 
the right, which is absolute and unconditional, to receive payment of the principal of and any 
premium and (subject to Section 307) interest on such Security on the respective Stated Maturities 
expressed in such Security (or, in the case of redemption, on the Redemption Date) and to institute 
suit for the enforcement of any such payment, and such rights shall not be impaired without the 
consent of such Holder. 

Section 509. Restoration of Rights and Remedies. 

If the Trustee or any Holder has instituted any proceeding to enforce any right or remedy 
under this Jidenture and such proceeding has been discontinued or abandoned far any reason, or 
has been determined adversely to the Trustee or to such Holder, then and in every such case, subject 
to any determination in such proceeding, the Company, the Tnlstee and the Holders shall be ' 
restored severally and respectively to their former positions hereunder and thereafter all rights and 
remedies of the Trustee and the Holders shall continue as though no such proceeding had been 
instituted. 

Section 5 10. Rights and Remedies Cumulative. 

Except as otherwise provided with respect to the replacement or payment of mutilated, 
destroyed, lost or stolen Securities in the last paragraph of Section 306, no right or remedy herein 
conferred upon or reserved to the Trustee or to the Holders is intended to be exclusive of any other 
right or remedy, and every right and remedy shall, to the extent permitted by law, be cumulative and , 
in addition to every other right and remedy given hereunder or now or hereafter existing at law or in 
equity or otherwise. The assertion or employment of any right or remedy hereunder, or otherwise, 
shall not prevent the concurrent assertion or employment of any other appropriate right or remedy. 

Section 5 1 1. Delay or Omission Not Waiver. 

No delay or omission of the Trustee or of any Holder of any Securities to exercise any right 
or remedy accruing upon any Event of Default shall impair any such right or remedy or constitute a 
waiver of any such Event of Default or an acquiescence therein. Every right and remedy given by 
this Article or by law to the Trustee or to the Holders may be exercised from time to time, and a s  
often as may be deemed expedient, by the Trustee or by the Holders, as the case may be. 

Section 5 12. Control by Holders. 
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?'he Holders of a majority in principal amount of the Outstanding Securities of any series 
shall have the right to direct the time, method and place of conducting any proceeding for any 
remedy available to the Tnistee, or exercising any trust or power conferred on the Trustee, with 
respect to the Securities of such series, provided that 

(1) such direction shall not be in conflict with any rule of law or with this hidenhire, and 

(2) the 'Trustee may take any other action deemed proper by the Trustee which is not 
inconsistent with such direction. 

Section 513. Waiver of Past Defaults. 

The Holders of not less than a majority in principal amount of the Outstanding Securities of 
any series may on behalf of the Holders of all the Securities of such series waive any past default 
hereunder with respect to such series and its consequences, except a default 

(1) in the payment of the principal of or any premium or interest on any Security of 
such series, or 

(2) in respect of a covenant or provision hereof which under Article Nine cannot be 
modified or amended without the consent of the Holder of each Outstanding Security of 
such series affected. 

Upon any such waiver, such default shall cease to exist, and any Event of Default arising 
theref?om shall be deemed to have been cured, for every purpose of this Indenture; but no such 
waiver shall extend to any subsequent or other default or impair any right consequent thereon. 

Section 514. Undertaking for Costs. 

In any suit for the erlforcement of any right or remedy under this Indenture, or in any suit 
against the Trustee for any action taken, suffered or omitted by it as Trustee, a court may require 
any party litigant in such suit to file an undertaking to pay the costs of such suit, and may assess 
costs against any such party litigant, in the manner and to the extent provided in the Trust Indenture 
Act; provided that this Section shall not apply to any suit instituted by the Trustee or to any suit 
instituted by any Holder, or group of Holders, holding in the aggregate more than 10% in principal 
amount of Outstanding Securities (of any series), or to any suit instituted by a Holder for the 
enforcement of the payment of the principal of or any premium or interest on any Security on or 
after the Stated Maturity thereof (or, in the case of redemption, on or after the Redemption Date). 

Section 515. Waiver of Usury, Stay or Extension Laws. 

The Company covenants (to the extent that it may lawhlly do so) that it will not at any time 
insist upon, or plead, or iri any manner whatsoever claim or take the benefit or advantage of, any 
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~isury, stay or extension law wherever enacted, now or at any time hereafter in force, which may 
affect the-covenants or the performance of this Indenture; and the Company (to the extent that i t  
may lawfully do so) hereby expressly waives all benefit or advantage of any such law and covenants 
that it will not hinder, delay or impede the execution of any power herein granted to the Trustee, but 
will suffer and permit the execution of every such power as though no such law had been enacted. 

ARTICLE SIX 

The Trustee 

Section 601. Certain Duties and Responsibilities. 
\ 

The duties arid responsibilities of the Trustee shall be as provided by the Trust Indenture 
Act. Notwithstanding the foregoing, no provision of this Indenture shall require the Trustee to 
expend or risk its own funds or otherwise incur any financial liability in the performance of any of 
its duties hereunder, or in the exercise of any of its rights or powers, if it shall have reasonable 
grounds for believing that repayment of such funds or adequate indemnity against such risk or 
liability 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. 

Section 602. Notice of Defaults. 

If a default occurs hereunder with respect to Securities of any series, the Trustee shall give 
the Holders of Securities of such series notice of such default as and to the extent provided by the 
Trust Indenture Act, unless such default shall have been cured or waived; provided, however, that 
in the case of any default of the character specified in Section 501(4) with respect to Securities of 
such series, no such notice to Holders shall be given until at least 30 days after the occurrence 
thereof. For the purpose of this Section, the term "default" means any event which is, or after notice 
or lapse of time or both would become, an Event af Default with respect to Securities of such 
series. 

Section 603. Certain Rights of Trustee. 

Subject to the provisions of Section 601: 

(1) the Trustee may rely and shall be protected in acting or refraining from acting upon 
any resolution, certificate, statement, instrument, opinion, report, notice, request, direction, 
consent, order, bond, debenture, note, other evidence of indebtedness or other paper or 
document believed by it to be genuine and to have been signed or presented by the proper 
party or parties; 
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(2) any request or direction of the Company mentioned herein shall be sufficiently 
evidenced by a Company Request or Company Order, and any resolution of the Board of 
Directors shall be sufficiently evidenced by a Board Resolution; 

(3) whenever in the administration of this Indenture the Trustee shall deem it desirable 
that a matter be proved or established prior to taking, suffering or omitting any action 
hereunder, the Trustee (unless other evidence be herein specifically prescribed) may, in the 
absence of bad faith on its part, rely upon an Officers' Certificate; 

(4) the Trustee may consult with counsel of its selection and the advice of such counsel 
or any Opinion of Counsel shall be full and complete authorization and protection in 
respect of any action taken, suffered or omitted by it hereunder in good faith and in reliance 
thereon; 

( 5 )  the Trustee shall be under no obligation to exercise any of the rights or powers 
vested in it by this Indenture at the request or direction of any of the Holders pursuant to this 
Indenture, unless such Holders shall have offered to the Trustee security or indemnity 
reasonably satisfactory to the Trustee against the costs, expenses and liabilities which might 
be incurred by it in compliance with such request or direction; 

(6) the Trustee shall riot be bound to make any investigation into the facts or matters 
stated in any resolution, certificate, statement, instrument, opinion, report, notice, request, 
direction, consent, order, bond, debenture, note, other evidence of indebtedness or other 
paper or document, but the Trustee, in its discretion, may rnake such further inquiry or 
investigation into such facts or matters as it may see fit. 

(7) the Trustee may execute any of the trusts or powers hereunder or perform any duties 
hereunder either directly or by or through agents or attorneys and the Trustee shall not be 
responsible for any misconduct or negligence on the part of any agent or attorney appointed 
with dne care by it hereunder. 

Section 604. Not Responsible for Recitals or Issuance of Securities. 

The recitals contained herein and in the Securities, except the 'Trustee's certificates of 
authentication, shall be taken as the statements of the Company, and neither the Trustee nor any 
Authenticating Agent assumes any responsibility for their cor-rectness. The Trustee makes no 
representations as to the validity or sufficiency of this Indenture or of the Securities. Neither the 
Trustee nor any Authenticating Agent shall be accountable for the use or application by the 
Company of Securities or the proceeds thereof. 

Section 605. May Hold Securities. 

The Trustee, any Authenticating Agent, any Paying Agent, any Security Registrar or any 
other agent of the Company, in its individual or any other capacity, may become the owner or 
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pledgee of Securities and, subject to Sections 608 and 61 3 ,  may otherwise deal with the Company 
with thesame rights it would have if it were not Trustee, Authenticating Agent, Paying Agent, 
Security Registrar or such other agent. 

Section 606. Money Held in Trust. 

Money held by the Trustee in trust hereunder need not be segregated from other funds 
except to the extent required by law. The Trustee shall be under no liability for interest on any 
money received by it hereunder except as otherwise agreed in writing with the Company. 

Section 607. Compensation and Reimbursement. 

The Company agrees 

(1) to pay to the Trustee from time to time such compensation as shall be agreed to in 
writing between the Company and the Trustee for all services rendered by it hereunder 
(which compensation shall not be limited by any provision of law in regard to the 
cornpensation of a trustee of an express trust); 

(2) except as otherwise expressly provided herein, to reimburse the ‘Trustee upon its 
request for all reasonable, out-of-pocket expenses, disbursemerits and advances incurred or 
made by the Trustee in accordance with anyLprovision of this Indenture (inciuding the 
reasonable compensation and the expenses and disbursements of its agents and 
counsel)(with reasonable documentation of any fees and expenses for which 
reimbursement is sought, including copies of invoices from third parties, and in the case 
of charges for counsel, a breakdown of the hourly time and short summary of services 
rendered by date and service provider, a summary of the charges, hourly rate and total 
hours provided by each service provider), except any such expense, disbursement or 
advance as may be attributable to its negligence or bad faith; and 

(3) to indemnify the Trustee for, and to hold it harmless against, any loss, liability or 
expense incurred without negligence or bad faith on its part, arising out of or in connection 
with the acceptance or administration of the trust or trusts hereunder, 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. 

The Trustee shall have a lien prior to the Securities as to all pope* and hnds held by it 
hereunder for any amount owing it or any predecessor Trustee pursuant to this Section 607, except 
with respect to h d s  held in trust €or the benefit of the Holders of particular Securities. 

When the Trustee incurs expenses or renders services in connection with an Event of 
Default specified in Section 501(5) or Section 501(6), the expenses (including the reasonable 
charges and expenses of its counsel) and the compensation for the services are intended to 
constitute expenses of administration under any applicable Federal or State bankruptcy, insolvency 
or other similar law. 
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The provisions of this Section shall survive the terrrijnation of this Indenture. 

Section 608. Conflicting Interests. 

If the Trustee has 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. To 
the extent permitted by such Act, the Trustee shall not be deemed to have a conflicting interest by 
virtue of being a trustee under this Indenture with respect to Securities of more than one series. 

Section 609. Corporate Trustee Required; Eligibility. 

There shall at all times be one (and only one) Trustee hereunder with respect to the 
Securities of each series, which may be Trustee hereunder for Securities of one or more other series. 
Each Trustee shall be a Penon that is eligible pursuant to the Trust Indenture Act to act as such and 
has a combined capital and surplus of at least $50,000,000. If any such Person publishes reports of 
condition at least annually, pursuant to law or to the requirements of its supervising or examining 
authority, then for the pwposes of this Section arid to the extent permitted by the Trust Indenture 
Act, the combined capital and surplus of such Person shall be deemed to be its combined capital 
and surplus as set forth in its most recent report of condition so published. If at any time the Trustee 
with respect to the Securities of any series shall cease to be eligible in accordance with the 
provisions of this Section, it shall resign immediately in the manner and with the effect hereinafter 
specified in this Article. 

Sectibn 610. Resignation and Removal; Appointment of Successor. 

No resignation or removal of the Trustee and no appointment of a successor Trustee 
pursuant to this Article shall become effective until the acceptance of appointment by the successor 
Trustee in accordance with the applicable requirements of Section 61 1 .  

The Trustee may resign at any time with respect to the Securities of one or more series by 
giving written notice thereof to the Company. If the instrument of acceptance by a successor 
Trustee required by Section 61 1 shall not have been delivered to the Trustee within 30 days after 
the giving of such notice of resignation, the resigning Trustee may petition any court of competent 
jurisdiction for the appointment of a successor Trustee with respect to the Securities of such series. 

The Trustee may be removed at any time with respect to the Securities of any series by Act 
of the Holders of a majority in principal amount of the Outstanding Securities of such series, 
delivered to the Trustee and to the Company. 

If at any time: 
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(1) the Trustee shall fail to comply with Section 608 after written request therefor by 
the Company or by any Holder who has been a bona fide Holder of a Security for at least six 
months, or 

(2) the Trustee shall cease to be eligible under Section 609 and shall fail to resign after 
written request therefor by the Company or by any such Holder, or 

( 3 )  the Trustee shall become incapable of acting or shall be adjudged a bankrupt or 
insolvent or a receiver of the 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 aff2ir.s for the purpose 
of rehabilitation, conservation or liquidation, 

then, in any such case, (A) the Cotnpany by a Board Resolution may remove the Trustee with 
respect to all Securities, or (l3) subject to Section 524, any Holder who has been a bona fide Holder 
of a Security 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 with respect to all 
Securities and the appointment of a successor Trustee or Trustees. 

If the Trustee shall resign, be removed or become incapable of acting, or if a vacancy shall 
occur in the office of Trustee for any cause, with respect to the Securities of one or more series, the 
Company, by a Board Resolution, shall promptly appoint a successor Trustee or Trustees with 
respect to the Securities of that or those series (it being understood that any such successor Trustee 
may be appointed with respect to the Securities of one'or more or all of such series and that at any 
time there shall be only one Trustee with respect to the Securities of any particular series) and shall 
comply with the applicable requirements of Section 61 1 .  If, within one year after such resignation, 
removal or incapability, or the occurrence of such vacancy, a successor Trustee with respect to the 
Securities of any series shall be appointed by Act of the Holders of a majority in principal amount 
of the Outstanding Securities of such series delivered to the Company and the retiring Trustee, the 
successor Trustee so appointed shall, forthwith upon its acceptance of such appointment in 
accordance with the applicable requirements of Section 61 1, become the successor Trustee with 
respect to the Securities of such series and to that extent supersede the successor Trustee appointed 
by the Company. If no successor Trustee with respect to the Securities of any series shall have been 
so appointed by the Company or the Holders and accepted appointment in the manner required by 
Section 61 1, any Holder who has been a bona fide Holder of a Security of such series for at least six 
months may, on behalf of himself and all others similarly situated, petition any court of competent 
jurisdiction for the appointment of a successor Trustee with respect to the Securities of such series. 

The Company shall give notice of each resignation and each removal of the Trustee with 
respect to the Securities of any series and each appointment of a successor Trustee with respect to 
the Securities of any series to all Holders of Securities of such series in the manner provided in 
Section 106. Each notice shall include the name of the successor Trustee with respect to the 
Securities of such series and the address of its Corporate Trust Office. 

Section 6 1 1. Acceptance of Appointment by Successor. 
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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 tnists of the retiring Trustee and shall duly assign, 
transfer arid deliver to such successor Trustee all property and money held by such retiring Trustee 
hereunder. 

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 successor 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 transfer 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) if 
the retiring Trustee is not retiring with respect to all Securities, shall contain 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 mcessary 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-trustees of the same trust 
and 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 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 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 all 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 filly and certainly vesting in and confirming to such successor Trustee all 
such rights, powers and trusts referred to in the first or second preceding paragraph, as the case may 
be. 

No successor Trustee shall accept its appointment unless at the time of such acceptance 
such successor Trustee shall be qualified and eligible under this Article. 

Section 6 12. Merger, Conversion, Consolidation or Succession to Business. 
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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 consolidation to 
which the Trustee shall be a party, or any corporation succeeding to all or substantially all the 
corporate trust business of the Trustee, shall be the successor of the Trustee heremder, provided 
such corporation shall be otherwise qualified and eligible under this Article, without the execution 
or filing of any paper or any further act on the part of any of the parties hereto. In case any 
Securities shall have been authenticated, but not delivered, by the Trustee then in office, any 
successor by merger, conversion or consolidation to such authenticating Trustee may adopt such 
authentication and deliver the Securities so authenticated with the same effect as if such successor 
Trustee had itself authenticated such Securities. 

Section 61 3. Preferential Collection of Claims Against Carripany. 

If and when the Trustee shall be or 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 the collection of claims against the Company (or any such other obligor). For purposes of 
Section 3 1 1(b) (4) and (6) of the Trust hdenture Act, the following terms shall mean: 

(a) "cash transaction" means any transaction in which full payment for goods or 
securities sold is made within seven days after delivery of the goods or securities in 
currency or in checks or other orders drawnwpon banks or bankers and payable upon 
demand; and 

(b) "self-liquidating paper" means any draft, bill of exchange, acceptance or obligation 
which is made, drawn, negotiated or incurred by the Company for the purpose of financing 
the purchase, processing, manufacturing, shipment, storage or sale of goods, wares or 
merchandise and which is secured by documents evidencing title to, possession of, or a lien 
upon, the goods, wares or merchandise or the receivables or proceeds arising fiom the sale 
of the goods, wares or merchandise previously constituting the security, provided the 
security is received by the Trustee simultaneously with the creation of the creditor 
relationship with the Company arising from the making, drawing, negotiating or incurring 
of the draft, bill of exchange, acceptance or obligation. 

Section 614. Appointment of Authenticating Agent. 

From time to time the Trustee may appoint one or more Authenticating Agents with respect 
to one or more series of Securities, which may include the Company or any of its Affiliates, with 
power to act on behalf of the Trustee to authenticate Securities of such series issued upon original 
issue and upon exchange, registration of transfer or partial redemption thereof or pursuant to 
Section 306, 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. Wherever 
reference is made in this Indenture to the authentication and delivery of Securities by the Trustee or 
the Trustee's certificate of authentication, such reference shall be deemed to include authentication 
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and delivery on behalf of the Trustee by an Authenticating Agent and a certificate of authentication 
executed a n  behalf of the Trustee by an Authenticating Agent. Each Authenticating Agent shall be 
acceptable to the Cotnpany and shall at all times be a corporation organized and doing business 
under the laws of the United States of America, any State thereof or the District of Columbia, 
authorized under such laws to act as Authenticating Agent, having a combined capital and surplus 
of not less than $50,000,000 and subject to supervision or examination by Federal or State 
authority. If such Authenticating Agent publishes reports of condition at least annually, pursuant to 
law or to the requirements of said supervising or examining authority, then for the purposes of this 
Section, the combined capital and surplus of such Authenticating Agent shall be deemed to be its 
combined capital and surplus as set forth in its most recent report of condition so published. If at 
any time an Authenticating Agent shall cease to be eligible in accordance with the provisions of this 
Section, such Authenticating Agent shall resign immediately in the manner and with the effect 
specified in this Section. 

Any corporation into which an Authenticating Agent may be merged or converted or with 
which it may be consolidated, or any corporation resulting from any merger, conversion or 
consolidation to which such Authenticating Agent shall be a party, or any corporation succeeding to 
the corporate agency or corporate trust business of an Authenticating Agent, shall continue to be an 
Authenticating Agent, provided such corporation shall be otherwise eligible under this Section, 
without the execution or filing of any paper or any futher act on the part of the Trustee or the 
Authenticating Agent. 

An Authenticating Agent may resign at any time by giving written notice thereof to the 
Trustee and to the Company. The Trustee may at any time terminate the agency of an 
Authenticating Agent by giving written notice thereof to such Authenticating Agent and to the 
Company. Upon receiving such a notice of resignation or upon such a termination, or in case at any 
time such Authenticating Agent shall cease to be eligible in accordance with the provisions of this 
Section, the Trustee may appoint a successor Authenticating Agent which shall be 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, with like effect as 
if originally named as an Authenticating Agent. No successor Authenticating Agent shall be 
appointed unless eligible under the provisions of this Section. 

The Company agrees to pay to each Authenticating Agent &om time to time reasonable 
compensation for its services under this Section. 

If an appointment with respect to one or more series is made pursuant to this Section, the 
Securities of such series may have endorsed thereon, in addition to the Trustee's certificate of 
authentication, an alternative certificate of authentication'in the following form: 

This is one of the Securities of the series designated therein referred to in the 
within-mentioned Indenture. 

DEUTSCHE BANK TRUST COMPANY 
AMERICAS 
As Trustee 
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BY -l____ 

As Authenticating Agent 

BY-.-.-.---- 
Authorized Officer 

Section 615. Indemnification. 

The Company agrees to indemnifjl the Trustee for, and hold it harmless against, any loss, 
liability or expense incurred by it, arising out of or in connection with the acceptance or 
administration of this Indenture or the trusts hereunder or the performance of its duties hereunder 
or under any related document, including the reasonable costs and expenses of defending itself 
against or investigating any claim or liability with respect to the Securities, except to the extent 
that any such lass, liability or expense was due to its own negligence or bad faith. The Company 
need not pay for any settlement made without its consent. The obligations of the Company to the 
Trustee under this Section shall survive the satisfaction and discharge of this Indenture and 
payment in full and/or retirement of the Securities. ' 

ARTICLE SEVEN 

Holders' Lists and Reports by Trustee and Company 

Section 701. Company to Furnish Trustee Names and Addresses of Holders. 

The Company will furnish or cause to be fbmished to the Trustee: 

(1) on each Regular Record Date, a list, in such form as the Trustee may reasonably 
require, of the names and addresses of the Holders of Securities of each series as of such 
Regular Record Date, and 

(2) at such other times as the Tnistee may request 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, that if and so long as the Trustee shall be the Security Registrar, no such list 
need be furnished. 
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Section 702. Reservation of Information; Communications to Holders. 

The Trustee shall preserve, in as current a form as is reasonably practicable, the names and 
addresses of Holders contained in the most recent list as provided in Section 701 and the names and 
addresses of Holders received by the Trustee in its capacity as Security Registrar. The Trustee may 
destroy any list furnished to it as provided in Section 701 upon receipt of a new list so furnished. 

The rights of Holders to communicate with other Holders with respect to their rights under 
this Indenture or under the Securities, and the corresponding rights and privileges of the Trustee, 
shall be as provided by the Trust Indenture Act. 

Every Holder of Securities, by receiving and holding the same, agrees with the Company 
and the Trustee that neither the Company nor the Trustee nor any agent of either of them shall be 
held accountable by reason of any disclosure of information as to names and addresses of Holders 
made pursuant to the Trust Indenture Act. 

Section 703. Reports by Trustee. 

The Trustee shall transmit to Holders such reports concerning the Trustee and its actions 
under this Indenture as rnay be required pursuant to the ‘Trust Indenture Act at the times and in the 
manner provided pursuant thereto. If required by Section 313(a) of the Trust Indenture Act, the 
Trustee shall, within sixty days after each May 15 foilowing the date of this Indenture deliver to 
Holders a brief report, dated as of such May 15, which complies with the provisions of such Section 
31 3(a). 

A copy of each such report shall, at the time of such transmission to Holders, be filed by the 
‘Trustee with each stock exchange upon which any Securities are listed, with the Commission and 
with the Company. 

Section 704. Reports by Company. 

The Company shall file with the Trustee and the Commission, and transmit to Holders, such 
information, documents and other reports, and such summaries thereof, as may be required pursuant 
to the Trust Indenture Act at the times and in the manner provided pursuant to such Act; provided 
that any such information, documents or reports required to be filed with the Commission pursuant 
to Section 13 or 15(d) of the Exchange Act shall be filed with the Trustee within 15 days after the 
same is so required to be filed with the Commission and provided further that all information, 
documents or reports filed with the Commission on behalf of the Company shall be deemed to have 
been delivered to the Trustee on the date on which such items are posted on the Commission’s 
website on the Internet at www.sec.gov. 

ARTICLE EIGHT 
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Consolidation, Merger and Sale 

Section 801. Consolidations and Mergers Permitted. 

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 the property of the Company or its successor or 
successors 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 acquire and operate the 
same; provided, however, the Company hereby covenants and agrees that, upon any such 
consolidation, merger, sale, canveyance, 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 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 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 802. Rights and Duties of Successor Company. 

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, 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 to be 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 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 
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thereaRer issued in accordance with the terms of this Indenture as though all of such Securities had 
been issukd at the date of the execution hereof. 

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). 

Section 803. Opinion of Counsel. 

The Trustee may receive an Opinion of Counsel as conclusive evidence that any such consolidation, 
merger, sale, conveyance, transfer or other disposition, and any such assumption, cornply with the 
provisions of this Article. 

ARTICLE NINE 

Supplemental Indentures 

Section 901. Supplemental hidentures Without Consent of Holders. 

Without the consent of any Holders, the Company, when authorized by a Board Resolution, 
and the Trustee, at ariy time and from time to time, may enter into one or more indentures 
supplemental hereto, in form satisfactory to the Trustee: for any of the following purposes: 

(1) to evidence the succession of another Person to the Company and the assumption by 
any such successor of the covenants of the Company herein and in the Securities pursuant to 
Article Eight or Section 11’7; or 

(2) to add to the covenants of the Company for the benefit of the Holders of all or any 
series of Securities (and if such covenants are to be for the benefit of less than all series of 
Securities, stating that such covenants are expressly being included solely for the benefit of 
such series) or to surrender any right or power herein conferred upon the Companx 
provided, however, that in respect of any such additional covenant, such supplemental 
indenture may provide for a particular period 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 linlit the remedies available to the Trustee 
upori such default or may limit the right of the Holders of a majority in aggregate principal 
amount of the Securities of such series to waive such default; or 

(3) to add any additional Events of Default for the benefit of the Holders of all or any 
series of Securities (and if such additional Events of Default are to be for the benefit of less 
than all series of Securities, stating that such additional Events of Default are expressly 
being included solely for the benefit of such series); or 

(4) to add to or change any of the provisions of this Indenture to such extent as shall be 
necessary to permit or facilitate the issuance of Securities in bearer form, registrable or not 
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registrable as to principal, and with or without interest coupons, or to permit or facilitate the 
issuance of Securities in uncertificated form; or 

( 5 )  to add to, change or eliminate any of the provisions of this Indenture in respect of 
one or more series of Securities, provided that any such addition, change or elimination (A) 
shall neither (i) apply to any Security of any series created prior to the execution of such 
supplemental indenture and entitled to the benefit of such provision nor (ii) modify the 
rights of the Holder of any such Security with respect to such provision or (l3) shali become 
effective only when there is no such Security Outstanding; or 

(6)  to secure the Securities; or 

(7) to establish the form or terms of Securities of any series as permitted by Sections 
201 and 301; or 

(8) to evidence and provide for the acceptance of appointment hereunder by a 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 one or more successor Trustees, pursuant to the 
requirements of Section 61 1; or 

(9) to cure any ambiguity, to correct or supplement b y  provision herein which may be 
defective or inconsistent with any other provision herein, or to make any other provisions 
with respect to matters or questions arising under this Indenture, provided that such action 
pursuant to this Clause (9) shall not adversely affect the interests of the Holders of 
Securities of any series in any material respect. 

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. 

Any supplemental indenture authorized by the provisions of this Section may be executed 
by the Company and the Trustee without the cansent of the holders of any of the Securities at the 
time outstanding, notwithstanding any of the provisions of Section 902. 

Section 902. Supplemental Jndentures With Consent of Holders. 

With the consent of the Holders of not less than a majority in principal amount of the 
Outstanding Securities of each series affected by such supplemental indenture, by Act of said 
Holders delivered to the Company and the Trustee, the Company, when authorized by a Board 
Resolution, and the Trustee may enter into an indenture or indentures supplemental hereto for the 
purpose of adding any provisions to or changing in any manner or eliminating any of the provisions 
of this Indenture or of rnodifjmg in any manner the rights of the Holders of Securities of such series 
under this Indenture; provided, however, that no such supplemental indenture shall, without the 
consent of the Holder of each Outstanding Security affected thereby, 

-49- 



--(1) change the Stated Maturity of the principal of, or any installment of principal of or 
interest on, any Security, or reduce the principal amount thereof or the rate of interest 
thereon or any premium payable upon the redemption thereof, or reduce the amount of the 
principal of an Original Issue Discount Security or any other Security which would be due 
and payable upon a declaration of acceleration of the Maturity thereof pursuant to Section 
502, or change any Place of Payment where, or the coin or currency in which, any Security 
or any premium or interest thereon is payable, affect the applicability of Article Fourteen to 
any Security, or impair the right to institute suit for the enforcement of any such payment on 
or after the Stated Maturity thereof (or, in the case o f  redemption, on or after the 
Redemption Date), or 

(2) reduce the percentage in principal amount of the Outstanding Securities of any 
series, the consent of whose Holders is required fur any such supplemental indenture, or the 
consent of whose Holders is required for any waiver (of compliance with certain provisions 
of this Indenture or certain defaults hereunder and their consequences) provided for in this 
Indenture, or 

(3) modify any of the provisions of this Section, Section 513 or Section 1007, except to 
increase any such percentage or to provide that certain other provisions of this Indenture 
cannot be modified ox' waived without the consent of the Holder of each Outstanding 
Security affmted thereby; provided, however, that this clause shall not be deemed to require 
the consent of any Holder with respect to changes in the references to "the Trustee" and 
concomitant changes in this Section and Section 1007, or the deletion of this proviso, in 
accordance with the requirements of Sections 61 1 and 901(8). 

A supplemental indenture which changes or eliminates any covenant or other provision of 
this Indenture which has expressly been included solely for the benefit of one or more particular 
series of Securities, or which modifies the rights of the 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; provided that no such supplemental 
indenture shall modify any provision of this Indenture so as to adversely affect the rights of any 
holder of outstanding Senior Debt to the benefits of Article Fourteen. 

It shall not be necessary for any Act of Holders under this Section to approve the particular 
form of any proposed supplemental indenture, but it shall be sufficient if such Act shall approve the 
substance thereof. 

Section 903. Execution of Supplemental Indentures. 

In executing, or accepting the additional trusts created by, my supplemental indenture 
permitted by this Article or the modifications thereby of the trusts created by this Indenture, the 
Trustee shall be entitled to receive, and (subject to Section 601) shall be fully protected in relying 
upon, an Opinion of Counsel stating that the execution of such supplemental indenture is 
authorized or permitted by this Indenture. The Trustee may, but shall not be obligated to, enter into 
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any such supplemental indenture which affects the Trustee's own rights, duties or immunities under 
this Indefiture or otherwise. 

Section 904. Effect of Supplemental Indentures. 

Upon the execution of any supplemental indenture under this Article, this Indenture shall be 
modified in accordance therewith, and such supplemental indenture shall form a part of th is  
Indenture for all purposes; and every Holder of Securities theretofore or thereafter authenticated and 
delivered hereunder shall be bound thereby. 

Section 905. Conformity with Trust Indenture Act. 

Every supplemental indenture executed pursuant to this Article shall conform to the 
requirements of the Trust Indenture Act as then in effect. 

Section 906. Reference in Securities to Supplemental Indentures. 

Securities of any series authenticated and delivered after the execution of any supplemental 
indenture pursuant to this Article may, and shall if required by the Trustee, bear a notation in form 
approved by the Trustee as to any matter provided fbr in such supplemental indenture. If the 
Company shall so determine, new Securities of any series so modified as to conform, in the opinion 
of the Trustee and the Company, to any such supplemental indenture may be prepared and executed 
by the Company and authenticated and delivered by the Trustee in exchange for Outstanding 
Securities of such series. 

ARTICLE TEN 

Covenants 

Section 1001. Payment of Principal, Premium and Interest. 

The Company covenants and agrees for the benefit of each series of Securities that it will 
duly and punctually pay the principal of and any premium and interest on the Securities of that 
series in accordance with the terms of the Securities and this Indenture. 

Section 1002. Maintenance of Office or Agency. 

The Company will maintain in each Place of Payment for any series of Securities an office 
or agency where Securities of that series may be presented or surrendered for payment, where 
Securities of that series may be surrendered for registration of transfer or exchange and where 
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notices and demands to or upon the Company in respect of the Securities of that series and this 
Indenture-.may be served. 'Ihe Company will give pronipt written notice to the Trustee of the 
location, and any change in the location, of such office or agency. If at any time the Company shall 
fail to maintain any such required office or agency or shall fail to b i s h  the Trustee with the 
address thereof, such presentations, surrenders, 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, surrenders, notices and demands. 

The Company may also fkom time to time designate one or more other ofices or agencies 
where the Securities of one or more series may be presented or surrendered for any or all such 
purposes and may from time to time rescind such designations; provided, however, that no such 
designation or rescission shall in any manner relieve the Company of its obligation to maintain an 
ofice or agency in each Place of Payment for Securities of any series for such purposes. The 
Company will give prompt written notice to the Trustee of any such desigaation or rescission and of 
any change in the location of any such other office or agency. 

Section 1003. Money for Securities Payments to Be Held in Trust. 

If the Company shall at any time act as its own Paying Agent with respect to any series of 
Securities, it will, on or before each due date of the principal of or any premium or interest on any 
of the Securities of that series, segregate and hold in trust for the benefit of the Persons entitled 
thereto a sum suficient to pay the principal and any pi'emium and interest so becoming clue until 
such sums shall be paid to such Persons or otherwise disposed of as herein provided and will 
promptly notify the Trustee of its action or failure so to act. 

Whenever the Company shall have one or more Paying Agents for any series of Securities, 
it will, on or before each due date of the principal of or any premium or interest on any Securities of 
that series, deposit with a Paying Agent a sum sufficient to pay such amount, such sum to be held as 
provided by the Trust Indenture Act, and (unless such Paying Agent is the Trustee) the Company 
will promptly notify the Trustee of its action or failure so to act. 

The Company will cause each Paying Agent for any series of Securities other than the 
Trustee to execute and deliver to the Trustee an instrument in which such Paying Agent shall agree 
with the Trustee, subject to the provisions of this Section, that such Paying Agent will (1) comply 
with the provisions of the Trust Indenture Act applicable to it as a Paying Agent and (2) during the 
continuance of any default by the Company (or any other obligor upon the Securities of that series) 
in the making of any payment in respect of the Securities of that series, upon the written request of 
the Trustee, forthwith pay to the Trustee all sums held in trust by such Paying Agent for payment in 
respect of the Securities of that series. 

The Company may at any time, for the purpose of obtairling the satisfaction and discharge 
of this Indenture or for any other purpose, pay, or by Company Order direct any Paying Agent to 
pay, to the Trustee all sums held in trust by the Company or such Paying Agent, such sums to be 
held by the Trustee upon the same trusts as those upon which such sums were held by the Company 
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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. 

Any money deposited with the Tnistee or any Paying Agent, or then held by the Company, 
in trust for the payment of the principal of or any premium or interest on any Security of any series 
and remaining unclaimed for I8 months after such principal, premium or interest has become due 
and payable shall be paid to the Company on Company Request, or (if then held by the Company) 
shall be discharged from such trust; and the Holder of such Security shall thereafter, as an 
unsecured general creditor, look only to the Company for payment thereof, and all liability of the 
Trustee or such Paying Agent with respect to such trust money, and all liability of the Conipany as 
trustee thereof, shall thereupon cease; provided, however, that the Trustee or such Paying Agent, 
before being required to make any such repayment, may at the expense of the Company cause to be 
published once, in a newspaper published in the English language, customarily published on each 
Business Day and of general circulation in the Borough of Manhattan, The City of New York, New 
York, notice that such money remains unclaimed and that, after a date specified therein, which shall 
not be less than 30 days h m  the date of such publication, any unclaimed balance of such money 
then remaining will be repaid to the Company. 

Section 1004. Statement by Officers as to Default. 

The Company will deliver to the Trustee, within 120 days after the end of each fiscal year of 
the Company ending after the date hereof, an Officers' Certificate, stating whether or not to the best 
knowledge of the signers thereof the Company is in default in the performance and observance of 
any of the terms, provisions and conditions of this Indenture (without regard to any period of grace 
or requirement of notice provided hereunder) and, if the Company shall be in default, specifying all 
such defaults and the nzture and status thereof of which they may have knowledge. 

Section 1005. Maintenance of Properties. 

The Company will cause all properties used or useful in the conduct of its business or the 
business of any Subsidiary to be maintained and kept in good condition, repair and working order 
and supplied with all necwary equipment and will cause to be made all necessary repairs, 
renewals, replacements, betterments and improvements thereof, all as in the judgment of the 
Company may be necessary so that the business carried on in connection therewith may be properly 
and advantageously conducted at all times; provided, however, that nothing in this Section shall 
prevent the Compai~y from discontinuing the operation or maintenance of any of such properties if 
such discontinuance is, in the judgment of the Company, desirable in the conduct of its business or 
the business of any Subsidiary. 

Section 1006. Payment of Taxes and Other Claims. 

The Company will pay or discharge or cause to be paid or discharged, before the same shall 
become delinquent, (1) all taxes, assessments and governmental charges levied or imposed upon the 
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Company or any Subsidiary or upon the incorne, profits or property of the Company or any 
SubsidiaG, and (2) all lawhl claims for labor, materials and supplies which, if unpaid, might by 
law become a lien upon the property of the Company or any Subsidiary; provided, however, that the 
Cornpany shall not be required to pay or discharge or cause to be paid or discharged any such tax, 
assessment, charge or claim whose amount, applicability or validity is being contested in good faith 
by appropriate proceedings. 

Section 1007. Waiver of Certain Covenants. 

Except as otherwise specified as contemplated by Section 301 for Securities of such series, 
the Company may, with respect to the Securities of any series, omit in any particular instance to 
comply with any term, provision or condition set forth in any covenant provided pursuant to Section 
301(18), 901(2) or 901(7) for the benefit of the Holders of such series if before the time for such 
compliance the Holders of at least a majority in principal amount of the Outstanding Securities of 
such series shall, by Act of such Holders, either waive such compliance in such instance or 
generally waive compliance with such term, provision or condition, but no such waiver shall extend 
to or affect such term, provision or condition except to the extent so expressly waived, and, until 
such waiver shall become effective, the obligations of the Company and the duties of the Trustee in 
respect of any such term, provision or condition shall remain in full force and effect. 

Section 1008. Calculation of Original Lssue Discount. " 

The Company shall file with the Trustee promptly at the end of each calendar year a written 
notice specifying the amount of original issue discount (including daily rates and accrual periods) 
accrued on Outstanding Securities as of the end of such year. 

ARTICLE ELEVEN 

Redemption of Securities 

Section 1 101. Applicability of Article. 

Securities of any series which are redeemable before their Stated Maturity shall be 
redeemable in accordance with their terms and (except as otherwise specified as contemplated by 
Section 301 for such Securities) in accordance with this Article. 

Section 1102. Election to Redeem; Notice to Trustee. 

The election of the Company to redeem any Securities shall be evidenced by a Board 
Resolution or in another manner specified as contemplated by Section 301 for such Securities. In 
case of any redemption at the election of the Company the Company shall, at least 45 days prior to 

1 

I 

-54- 



the Redemption Date fixed by the Company (unless a shorter notice shall be satisfactory to the 
Trustee), notify the Trustee of such Redemption Date and of the principal amount of Securities of 
such series to be redeemed. In the case of any redemption of Securities prior to the expiration of any 
restriction on such redemption 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 such restriction. 

Section 1 103. Selection by Trustee of Securities to Be Redeemed. 

If less than all the Securities of any series are to be redeemed (unless all the Securities of 
such series and of a specified tenor are to be redeemed or unless such redemption affects only a 
single Security), the particular Securities to be redeemed shall be selected not more than 60 days 
prior to the Redemption Date by the Trustee, fiom the Outstanding Securities of such series not 
previously called for redemption, by such method as the Trustee shall deem fair and appropriate and 
which may provide for the selection for redemption of a portion of the principal amount of any 
Security of such series, provided that the unredeemed portion of the principal amount of any 
Security shall be in an authorized denomination (which shall not be less than the minimum 
authorized denomination) for such Security. If less than all the Securities of such series are to be 
redeemed (unless such redemption affects only a single Security), the particular Securities to be 
redeemed shall be selected not more than 60 days prior to the Redemption Date by the Trustee, 
fiom the Outstanding Securities of such series not previously called for redemption in accordance 
with the preceding sentence. 

The Trustee shall promptly notify the Company in writing of the Securities selected for 
redemption as aforesaid and, in case of any Securities selected for partial redemption as aforesaid, 
the principal amount thereof to be redeemed. 

The provisions of the two preceding paragraphs shall not apply with respect to any 
redemption affecting only a single Securityy whether such Security is to be redeemed in whole or in 
part. In the case of any such redemption in part, the unredeemed partion of the principal amount of 
the Security shall be in an authorized denomination (which shall not be less than the minimum 
authorized denomination) for such Security. 

For all purposes of this Indenture, unless the context otherwise requires, all provisions 
relating to the redemption of Securities shall relate, in the case of any Securities redeemed or to be 
redeemed only in part, to the portion of the principal amount of such Securities which has been or is 
to be redeemed. 

Section 1104. Notice of the Redemption. 

Notice of redemption shall be given by mail not less than 30 nor more than 60 days prior to 
the Redemption Date, to each Holder of Securities to be redeemed, at his or her address appearing 
in the Security Register. 
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All notices of redemption shall identify the securities to be redeemed and shall state: 

(1) the Redemption Date; 

(2) the Redemption Price; 

(3) if less than all the Outstanding Securities of any series consisting of more than a 
single Security are to be redeemed, the identification (and, in the case of partial redemption 
of any such Securities, the principal amounts) of the particular Securities to be redeemed 
and, if less than all the Outstanding Securities of any series consisting of a single Security 
are to be redeemed, the principal amount of the particular Security to be redeemed; 

(4) that on the Redemption Date the Redemption Price will become due and payable 
upon each such Security to be redeemed and, if applicable, that interest thereon will cease to 
accrue on and after said date; 

(5 )  the place or places where each such Security is to be surrendered for payment of the 
Redemption Price; and 

(6) that the redemption is for a sinking h d ,  if such is the case. 

Notice of redemption of Securities to be redeemed at the election of the Company shall be 
given by the Company or, at the Company’s request, bjy the Trustee in the name and at the expense 
of the Company and shall be irrevocable. 

The notice if mailed in the manner herein provided shall be conc~usively presumed to have 
been given, whether or not the Holder receives such notice. In any case, failure to give such notice 
by mail or any defect in the notice to the Holder of any Security designated for redemption as a 
whole or in part shall not affect the validity of the proceedings for the redemption of any other 
Security. 

Section 1105. Deposit of Redemption Price. 

On or before any Redemption Date, the Company shall deposit with the Trustee or with a 
Paying Agent (or, if the Company is acting as its own Paying Agent, segregate and hold in trust as 
provided in Section 1003) an amount of money sufficient to pay the Redemption Price of, and 
(except if the Redemption Date shall be an Interest Payment Date) accrued interest on, all the 
Securities which are to be redeemed on that date. 

I 

Section 1106. Securities Payable on Redemption Date. 

Notice of redemption having been given as aforesaid, the Securities so to be redeemed shall, 
on the Redemption Date, become due and payable at the Redemption Price therein specified, and 
from and after such date (unless the Company shall default in the payment of the Redemption Price 
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and accrued interest) such Securities shall cease to bear interest. Upon surrender of any such 
Security for redemption in accordance with said notice, such Security shall be paid by the Company 
at the Redemption Price, together with accrued interest to the Redemption Date; provided, however, 
that, unless otherwise specified as contemplated by Section 301, installments of interest whose 
Stated Maturity is on or prior to the Redemption Date will be payable to the Holders of such 
Securities, or one or more Predecessor Securities, registered as such at the close of business on the 
relevant Record Dates according to their terms and the provisions of Section 307. 

Section 1107. Securities Redeemed in Part. 

Any Security which is to be redeemed only in part shall be surrendered at a Place of 
Payment therefor (with, if the Company or the Trustee so requires, due endorsement by, or a written 
instrument of transfer in form satisfactory to the Company and the Trustee duly executed by, Qe 
Holder thereof or his or her attorney duly authorized in writing), and the Company shall execute, 
and the Trustee shall authenticate and deliver to the Holder of such Security without service charge, 
a new Security or Securities of the same series and of like tenor, of any authorized denomination as 
requested by such Holder, in aggregate principal amount equal to and in exchange foI the 
unredeemed portion of the principal of the Security so surrendered; provided, however, that a 
Depositary need not surrender a Global Security for a partial redemption and may be authorized to 
make a notation on such Global Security of such partial redemption. h the case of a partial 
redemption of a Global Security, the Depositary, and in turn, the participants in the Depositary shall 
have the responsibility to select any Securities to be redeemed by random lot. 

ARTICLE TWELVE 

Sinking Funds 

Section 1201. Applicability of Article. 

The provisions of this Article shall be applicable to any sinking hnd for the retirement of 
Securities of any series except as otherwise specified as contemplated by Section 301 for such 
Securities. 

The minimum amount of any sinking filnd payment provided for by the terms of any 
Securities is herein referred to as a "mandatory sinking h i d  payment", and any payment in excess 
of such minimum amount provided for by the terms of such Securities is herein referred to as an 
"optional sinking fund payment". If provided for by the terms of any Securities, the cash amount of 
any sinking fund payment may be subject to reduction as provided in Section 1202. Each sirlking 
find payment shall be applied to the redemption of Securities as provided for by the terms of such 
Securities. 

Section 1202. Satisfaction of Sinking Fund Payments with Securities. 



The Company (1 )  may deliver Outstanding Securities of a series (other than any previously 
called for redemption) and (2) 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 fimd payments pursuant to the terms of such 
Securities, in each case in satisfaction of all or any part of any sinking fund payment with respect to 
any Securities of such series required to be made pursuant to the terms of such Securities as and to 
the extent provided for by the terms of such Securities; provided that the Securities to be so credited 
have not been previously so credited. The Securities to be so credited shall be received and credited 
for such purpose by the Trustee at the Redemption Price, as specified in the Securities so to be 
redeemed, for redemption through operation of the sinking Eund and the amount of such sinking 
fbd payment shall be reduced accordingly. 

Section 1203. Redemption of Securities for Sinking Fund. 

Not less than 45 days prior to each sinking fund payment date for any Securities, the 
Company will deliver to the Trustee an Officers' Certificate specifying the amount of the next 
ensuing sinking fund payment for such Securities pursuant to the terms of such Securities, the 
portion thereof, if any, which is to be satisfied by payment of cash and the portion thereof; if any, 
which is to be satisfied by delivering and crediting Securities pursuant to Section 1202 and will also 
deliver to the Trustee any Securities to be so delivered. Not less than 30 days prior to each such 
sinking fknd payment date, the Trustee shall select the Securities to be redeemed upon such sinking 
fund payment date in the manner specified in Section 1103 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 
Section 1104. Such notice having been duly given, the redemption of such Securities shall be made 
upon the terms and in the manner stated in Sections 1 106 and 1107. 

ARTICLE THIRTEEN 

Defeasance and Covenant Defeasance 

Section 1301. Company's Option to Effect Defeasance or Covenant Defeasance. 

The Company may elect, at its option at any time, to have Section 1302 or Section 1303 
applied to any Securities or any series of Securities, as the case may be, designated pursuant to 
Section 301 as being defeasible pursuant to such Section 1302 or 1303, in accordance with any 
applicable requirements provided pursuant to Section 301 and upon compliance with the conditions 
set forth below in this Article. Any such election shall be evidenced by a Board Resolution or in 
another manner specified as contemplated by Section 301 for such Securities. 

Section 1302. Defeasance and Discharge. 

-58- 



Upon the Company's exercise of its option (if any) to have this Section applied to any 
Securities- or any series of Securities, as the case may be, the Company shall be deemed to have 
been discharged from its obligations with respect to such Securities as provided in this Section on 
and after the date the conditions set forth in Section 1304 are satisfied (hereinafier called 
"Defeasance"). For this purpose, such Defeasance means that the Company shall be deemed to have 
paid and discharged the entire indebtedness represented by such Securities and to have satisfied all 
its other obligations under such Securities and this Indenture insofar as such Securities are 
concerned (and the Trustee, at the expense of the Company, shall execute proper instruments 
acknowledging the same), subject to the following which shall survive until otherwise terminated or 
discharged hereunder: (1) the rights of Holders of such Securities to receive, solely &om the hist 
hnd described in Section 1304 and as more filly set forth in such Section, payments in respect of 
the principal of and any premium and interest on such Securities when payments are due, (2) the 
Company's obligations with respect to such Securities under Sections 304, 305, 306, 1002 and 
1003, (3) the rights, powers, trusts, duties and immunities of the Trustee hereunder and (4) this 
Article. Subject to compliance with this Article, the Company may exercise its option (if any) to 
have this Section applied to any Securities notwithstanding the prior exercise of its option (if any) 
to have Section 1303 applied to such Securities. 

Section 1303. Covenant Defeasance. 

IJpon the Company's exercise of its option (if any) to have this Section applied to any 
Securities or any series of Securities, as the case may be; (1) the Company shall be released from its 
obligations under Section 801(3), Sections 1005 through 1006, inclusive, and any covenants 
provided pursuant to Section 301(19), 901(2) or 901(7) for the benefit of the Holders of such 
Securities and (2) the occurrence of any event specified in Sections SOl(4) (With respect to any of 
Section 80t(3), Sections 1005 through 1006, inclusive, and any such covenants provided pursuant 
to Section 301(19), 901(2) or 901(7)), and 501(7) shall be deemed not to be or result in an Event of 
Default in each case with respect to such Securities as provided in this Section on and after the date 
the conditions set forth in Section 1304 are satisfied (hereinafter called "Covenant Defeasance"). 
For this purpose, such Covenant Defeasance means that, with respect to such Securities, the 
Company may omit to comply with and shall have no liability in respect of any term, condition or 
limitation set forth in any such specified Section (to the extent so specified in the case of Section 
SOl(4)) or Article Fourteen, whether directly or indirectly by reason of any reference elsewhere 
herein to any such Section or Article or by reason of any reference in any such Section or Article to 
any other provision herein or in any other document, but the remainder of this Indenture and such 
Securities shall be unaffected thereby. 

Section 1304. Conditions to Defeasance or Covenant Defeasance. 

The following shall be the conditions to the application of Section 1302 or Section 1303 to 
any Securities or any series of Securities, as the case may be: 

(1) The Company shall irrevocably have deposited or caused to be deposited with the 
Trustee (or another trustee which satisfies the requirements contemplated by Section 609 
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and agrees to cornply with the provisions of this Article applicable to it) as trust h d s  in 
tnist for the purpose of making the following payments, specifically pledged as security for, 
and dedicated solely to, the benefit of the Holders of such Securities, (A) money in an 
amount, or (B) U.S. Government Obligations which through the scheduled payment of 
principal and interest in respect thereof in accordance with their terms will provide, not later 
than one day before the due date of any payment, money in an amount, or (C) a combination 
thereof, in each case sufficient, in the opinion of a fkm of independent public accountants 
expressed in a Written certification thereof delivered to the Trustee, to pay and discharge, 
and which shall be applied by the Trustee (or any such other qualifying trustee) to pay and 
discharge, the principal of and any premium and interest on such Securities on the 
respective Stated Maturities, in accordance with the terms of this Indenture and such 
Securities. As used herein, "U.S. Government Obligation" means (x) any security which is 
(i) a direct obligation of the United States of America for the payment of which the full faith 
and credit of the United States of America is pledged or (ii) an obligation of a Person 
controlled or supervised by and acting as an agency or instrumentality of the United States 
of America the payment of which is unconditionally guaranteed as a full faith and credit 
obligation by the United States of America, which, in either case (i) or (i$ is not callable or 
redeemable at the option of the issuer thereof, and (y) any depositary receipt issued by a 
bank (as defined in Section 3(a)(2) of the Securities Act) as custodian with respect to any 
U.S. Government Obligation which is specified in Clause (x) above and held by such bank 
for the account of the holder of such depositary receipt, or with respect to any specific 
payment of principal of or interest on any U.S. Government Obiigation which is so 
specified and held, provided that (except aiL required by law) such custodian is not 
authorized to make any deduction from the amount payable to the holder of such depositary 
receipt fiom any amount received by the custodian in respect of the U.S. Government 
Obligation or the specific payment of principal or interest evidenced by such depositary 
receipt- 

(2) In the event of an election to have Section 1302 apply to any Securities or any series 
of Securities, as the case may be, the Company shall have delivered to the 'Trustee an 
Opinion of Counsel stating that (A) the Company has received from, or there has been 
published by, the Internal Revenue Service a ruling or (€3) since the date of this instrument, 
there has been a change in the applicable Federal income tax law, in either case (A) or (€3) 
to the effect that, and based thereon such opinion shall confirm that, the Holders of such 
Securities will not recognize gain or loss for Federal income tax purposes as a result of the 
deposit, Defeasance and discharge to be effected with respect to such Securities and will be 
subject to Federal income tax on the same amount, in the same manner and at the same 
times as would be the case if such deposit, Defeasance and discharge were not to occur. 

(3) In the event of an election to have Section 1303 apply to any Securities or any series 
of Securities, as the case may be, the Company shall have delivered to the Trustee an 
Opinion of Counsel to the effect that the Holders of such Securities will not recognize gain 
or loss for Federal income tax puIposes as a result of the deposit and Covenant Defeasance 
to be effected with respect to such Securities and will be subject to Federal income tax on 
the same amount, in the same manner and at the same times as would be the case if such 
deposit and Covenant Defeasance were not to occur. 
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-{4) The Company shall have delivered to the Trustee an Officers' Certificate to the 
effect that neither such Securities nor any other Securities of the same series, if then listed 
on any securities exchange, will be delisted as a result of such deposit. 

(5) No event which is, or after notice or lapse of time or both would become, an Event 
of Default with respect to such Securities or any other Securities shall have occurred and be 
continuing at the time of such deposit or, with regard to any such event specified in Sections 
501(5) and (6), at any time on or prior to the 90th day after the date of such deposit (it being 
understood that this condition shall not be deemed satisfied until after such 90th day). 

(6) Such Defeasance or Covenant Defeasance shall not cause the Trustee to have a 
conflicting interest within the meaning of the Trust Indenture Act (assuming all Securities 
are in default within the meaning of such Act). 

(7) Such Defeasance or Covenant Defeasance shall not result in a breach or violation of, 
or constitute a default under, any other agreement or instrument to which the Company is a 
party or by which it  is bound. 

(8) Such Defeasance or Covenant Defeasance shall not result in the tnist arising from 
such deposit constituting an investment company within the meaning of the Investment 
Company Act unless such trust shall be registered under such Act or exempt fiom 
registration thereunder. 

(9) At the time of such deposit, (A) no default in the payment of any principal of or 
premium or interest on any Senior Debt shall have occurred and be continuing, (€3) no event 
of default with respect to any Senior Debt shall have resulted in such Senior Debt 
becoming, and continuing to be, due and payable prior to the date on which it wauld 
otherwise have become due and payable (unless payment of such Senior Debt has been 
made or duly provided for), and (C) no other event of default with respect to any Senior 
Debt shall have occurred and be continuing permitting (after notice or lapse of time or both) 
the holders of such Senior Debt (or a trustee on behalf of such holders) to declare such 
Senior Debt due and payable prior to the date on which it would otherwise have become 
due and payable. 

(IO) The Company shall have delivered to the Trustee an Officers' Certificate and an 
Opinion of Counsel, each stating that all conditions precedent with respect to such 
Defeasance or Covenant Defeasance have been complied with. 

Section 1305. 
Miscellaneous Provisions. 

Deposited Money and U.S. Government Obligations to Be Held in Trust; 

Subject to the provisions of the last paragraph of Section 1003, all money and U.S. 
Government Obligations (including the proceeds thereof) deposited with the Trustee or other 
qualifying trustee (solely far purposes of this Section and Section 1306, the Trustee and any such 



other trustee are referred to collectively as the "Trustee") pursuant to Section 1304 in respect of any 
Securities shall be held in trust and applied by the Trustee, in accordance with the provisions of 
such Securities and this Indenture, to the payment, either directly or through any such Paying Agent 
(including the Company acting as its own Paying Agent) as the Trustee may determine, to the 
Holders of such Securities, of all sums due and to become due thereon in respect of principal and 
any premium and interest, but money so held in trust need not be segregated &om other finds 
except to the extent required by law. 

Money and U.S. Government Obligations so held in trust shall not be subject to the 
provisions of Article Fourteen. 

The Company shall pay and indemnify the Trustee against any tax, fee or other charge 
imposed on or assessed against the U.S. Government Obligations deposited pursuant to Section 
1304 or the principal and interest received in respect thereof other than any such tax, fee or other 
charge which by law is for the account of the Holders of Outstanding Securities. 

Anything in this Article to the contrary notwithstanding, the Trustee shall deliver or pay to 
the Company firom time to time upon Company Request any money or US. Government 
Obligations held by it as provided in Section 1304 with respect to any Securities which, in the 
opinion of a firm of independent public accountants expressed in a written certification thereof 
delivered to the Trustee, are in excess of the amount thereof which would then be required to be 
deposited to effect the Defeasance or Covenant Defeasance, as the case may be, with respect to 
such Securities. 

Section 1306. Reinstatement. 

If the Trustee or the Paying Agent is unable to apply any money in accordance with this 
Article with respect to any Securities by reason of any order or judgment of any court 01' 
governmental authority enjoining, restraining or otherwise prohibiting such application, then the 
obligations under this Indenture and such Securities from which the Company has been discharged 
or released pursuant to Section 1302 or 1303 shall be revived and reinstated as though no deposit 
had occurred pursuant to this Article with respect to such Securities, until such time as the Trustee 
or Paying Agent is permitted to apply all money held in trust pursuant to Section 1305 with respect 
to such Securities in accordance with this Article; provided, however, that if the Company makes 
any payment of principal of or any premium or interest on any such Security following such 
reinstatement of its obligations, the Company shall be subrogated to the rights (if any) of the 
Holders of such Securities to receive such payment from the money so held in trust. 

ARTICLE FOURTEEN 

Junior Subordinated Securities 

Section 1401. Certain Securities Subordinate to Senior Debt. 
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As- provided pursuant to Section 301 or in a supplemental indenture, the Company may 
issue one or more series of Securities subject to the provisions of this Article Fourteen, and each 
Holder of a Security of a series so issued ("Junior Subordinated Securities"), whether upon original 
issue or upon transfer or assignrnent thereof, accepts and agrees to be bound by such provisions. 

The payment of the principal of, premium, if any, and interest on all Junior Subordinated 
Securities issued with respect to which this Article Fourteen applies shall, to the extent and in the 
manner hereinafter set forth, be subordinate and subject in right of payment to the prior payment in 
full of all Senior Debt, whether outstanding at the date of this Indenture or thereafter incurred. 

No provision of this Article Fourteen shall prevent the occurrence of any default or Event of 
Default hereunder. 

Section 1402. Payment Over of Proceeds Upon Default. 

In the event and during the continuation of any default in the payment of principal, 
premium, interest or any other payment due on any Senior Debt continuing beyond the period of 
grace, if any, specified in the instrument evidencing such. Senior Debt, unless and until such default 
shall have been cured or waived or shall have ceased to exist, or in the event that the maturity of 
any Senior Debt has been accelerated because of a default, then no payment shall be made by the 
Company with respect to the principal (including redemption and sinking fund payments) of, or 
premium, if any, or interest on the Junior Subordinated Securities. 

In the event that, notwithstanding the foregoing, any payment shall be received by the 
Trustee or any holder when such payment is prohibited by the preceding paragraph of this Section 
1402, such payment shall be held in trust for the benefit of, and shall be paid over or delivered to, 
the holders of Senior Debt or their respective representatives, or to the trustee or trustees under any 
indenture pursuant to which any of such Senior Debt may have been issued, as their respective 
interests may appear, but only to the extent that the holders of the Senior Debt (or their 
representative or representatives or a trustee) notify the Trustee within 90 days of such payment of 
the amounts then due and owing on the Senior Debt and only the amounts specified in such notice 
to the Trustee shall be paid to the holders of Senior Debt. 

Section 1403. Payment Over of Proceeds Upon Dissolution, Etc. 

IJpon any payment by the Company, or distribution of assets of the Company of any kind or 
character, whether in cash, property or securities, to creditors upon any dissolution or winding-up or 
liquidation or reorganization of the Company, whether voluntary or involuntary or in bankruptcy, 
insolvency, receivership or other proceedings, all amounts due or to become due upon all Senior 
Debt shall first be paid in full, or payment thereof provided for in money in accordance with its 
terms, before any payment is made on account of the principal (and premium, if any) or interest on 
the Junior Subordinated Securities; and upon any such dissolution or winding-up or Liquidation or 
reorganization any payment by the Company, or distribution of assets of the Company of any kind 
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or character, whether in cash, property or securities, to which the Holders of the Junior 
Subordinated Securities or the Trustee would be entitled, except for the provisions of this Article 
Fourteen, shall be paid by the Company or by any receiver, trustee in bankruptcy, liquidating 
trustee, agent or other person making such payment or distribution, or by the Holders of the Junior 
Subordinated Securities or by the Trustee under this Indenture if received by them or it, directly to 
the holders of Senior Debt (pro rata to such holders on the basis of the respective arriounts of Senior 
Debt held by such holders, as calculated by the Company) or their representative or representatives, 
or to the trustee or trustees under any indenture pursuant to which any instruments evidencing any 
Senior Debt may have been issued, as their respective interests may appear, to the extent necessary 
to pay all Senior Debt in full, in money or money's worth, after giving effect to any concurrent 
payment or distribution to or for the holders of Senior Debt, before any payment or distribution is 
made to the holders of Junior Subordinated Securities or to the Trustee. 

In the event that, notwithstanding the foregoing, any payment or distribution of assets of the 
Company of any kind or character, whether in cash, property or securities, prohibited by the 
foregoing, shall be received by the 'Trustee or the holders of the Junior Subordinated Securities 
before all Senior Debt is paid in full, or provision is made for such payment in money in accordance 
with its terms, such payment or distribution shall be held in trust for the benefit of and shall be paid 
over or delivered to the holders of Senior Debt or their representative or representatives, or to the 
trustee or trustees under any indenture pursuant to which any instruments evidencing any Senior 
Debt may have been issued, as their respective interests may appear, as calculated by the Company, 
for application to the payment of all Senior Debt remaining unpaid to the extent necessary to pay all 
Senior Debt in full in money in accordance with its terms, after giving effect to any concurrent 
payment or distribution to or for the holders of such Senior Debt. 

For purposes of this Article Fourteen, the words, "cash, property or securities" shall not be 
deemed to include shares of stock of the Company as reorganized or readjusted, or securities of thc 
Company or any other corporation provided for by a plan of reorganization or readjustment, the 
payment of which is subordinated at least to the extent provided in this Article Fourteen with 
respect to the Junior Subordinated Securities to the payment of all Senior Debt which may at the 
time be outstanding; provided that (i) the Senior Debt is assumed by the new corporation, if any, 
resulting from any such reorganization or readjustment, and (ii) the rights of the holders of the 
Senior Debt are not, without the consent of such holders, altered by such reorganization or 
readjustment. The consolidation of the Company with, or the merger of the Company into, another 
corporation or the liquidation or dissolution of the Company following the conveyance or transfer 
of its property as an entirety, or substantially as an entirety, to another corporation upon the terms 
and conditions provided for in Article Eight hereof shall not be deemed a dissolution, winding-up, 
liquidation or reorganization for the proposes of this Section 1403 if such other corporation shall, as 
a part of such consolidation, merger, conveyance or transfer, comply with the conditions stated in 
Article Eight hereof. Nothing in Section 1402 or in this Section 1403 shall apply to claims of, or 
payments to, the Trustee under or pursuant to Section 607. 

Section 1404. Subrogation to Rights of Holders of Senior Debt. 

Subject to the payment in fill of all Senior Debt, the rights of the holders of the Junior 
Subordinated Securities shall be subrogated to the rights of the holders of Senior Debt to receive 
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payments or distributions of cash, property or securities of the Company applicable to the Senior 
Debt; and, for the purposes of such subrogation, no payment or distributions to the holders of the 
Senior Debt of any cash, property or securities to which the holders of the Junior Subordinated 
Securities or the Trustee would be entitled except for the provisions of this Article Fourteen, and no 
payment over pursuant to the provisions of this Article Fourteen, to or for the benefit of the holders 
of Senior Debt by holders of the Junior Subordinated Securities or the Trustee, shall, as between the 
Company, its creditors other than holders of Senior Debt, and the Holders of the Junior 
Subordinated Securities, be deemed to be a payment by the Company to or on account of the Senior 
Debt. It is understood that the provisions of this Article Fourteen are and are intended solely for the 
purposes of defining the relative rights of the holders of the Junior Subordinated Securities, on the 
one hand, and the holders of the Senior Debt on the other hand. 

Nothing contained in this Article Fourteen or elsewhere in this Indenture or in the Junior 
Subordinated securities is intended to or shall impair, as between the Company, its creditors other 
than the holders of Senior Debt, and the holders of the Junior Subordinated Securities, the 
obligation of the Company, which is absolute and unconditional, to pay to the holders of the Junior 
Subordinated Securities the principal of (and premium, if any) and interest on the Junior 
Subordinated Securities as and when the same shall become due arid payable in accordance with 
their terms, or is intended to or shall affect the relative rights of the holders of the Junior 
Subordinated Securities and creditors of the Company other than the holders of the Senior Debt, nor 
shall anything herein or therein prevent the Trustee or the holder of any Junior Subordinated 
Security 6om exercising all remedies otherwise permitted by applicable law upon default under this 
Indenture, subject to the rights, if any, under this Article Fourteen of the holders of Senior Debt in 
respect of cash, property or securities of the Company received upon the exercise of any such 
remedy. 

Upon any payment or distribution of assets of the Company referred to in this Article 
Fourteen, the Trustee, subject to the provision of Article Six, and the Holders of the Junior 
Subordinated Securities shall be entitled to rely upon any order or decree made by any court of 
competent jurisdiction in which such dissolution, winding-up, liquidation or reorganization, 
liquidation or reorganization proceedings are pending, or a certificate of the receiver, trustee in 
bankruptcy, liquidation trustee, agent or other person making such payment or distribution, 
delivered to the Trustee or to the Holders of the Junior Subordinated Securities, for the purposes of 
ascertaining the persons entitled to participate in such distribution, the holders of the Senior Debt 
and other indebtedness of the Company, the amount hereof or payable thereon, the amount or 
amounts paid or distributed thereon and all other facts pertinent thereto or to this Article Fourteen. 

Section 1405. Trustee to Effectuate Subordination. 

Each Holder of a Junior Subordinated Security by his or her acceptance thereof authorizes 
and directs the Trustee in his or her behalf to take such action as may be necessary or appropriate to 
effectuate the subordination provided in this Article Fourteen and appoints the Trustee his or her 
attorney-in-fact for any and all such purposes. 
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Section 1406. Notice to Trustee. 
I- 

The Company shall give prompt Written notice to a Responsible Officer of the Trustee of 
any fact kIiown to the Company which would prohibit the making of any payment of monies to or 
by the Trustee in respect of the Junior Subordinated Securities pursuant to the provisions of this 
Article Fourteen. Notwithstanding the provisions of this Article Fourteen or any other provision of 
this Indenture, the Trustee shall not be charged with knowledge of the existence of any facts which 
would prohibit the making of any payment of monies to or by the Trustee in respect of the Junior 
Subordinated Securities pursuant to the provisions of this Article Fourteen, unless and until a 
Responsible Officer of the Trustee shall have received witten notice thereof at the Principal Office 
of the Trustee f?om the Company or a holder or holders of Senior Debt or from any trustee therefor; 
and before the receipt of any such written notice, the Trustee, subject to the provisions of Article 
Six, shall be entitled in all respects to assume that no such facts exist; provided, however, that if the 
Trustee shall not have received the notice provided for in this Section 1406 at least two Business 
Days prior to the date upon which by the terms hereof any money may become payable for any 
purpose (including, without limitation, the payment of the principal of (or premium, if any) or 
interest on any Junior Subordinated Security), then, anything herein contained to the contrary 
notwithstanding, the Trustee shall have full power and authority to receive such money and to apply 
the same to the purposes for which they were received, and shall not be &ected by any notice to the 
contrary which may be received by it within two Business Days prior to such date. 

The Trustee, subject to the provisions of Article Six, shall be entitled to rely on the delivery 
to it of a written notice by a person representing himself to be a holder of Senior Debt (or a trustee 
on behalf of such holder) to establish that such notice has been given by a holder o f  Senior Debt or 
a trustee on behalf of any such holder or holders. In the event that the Trustee determines in good 
faith that hrther evidence is required with respect to the right of any person as a holder of Senior 
Debt to participate in any payment or distribution pursuant to this ArticIe Fourteen, the Trustee may 
request such person to hmish evidence to the reasonable satisfaction of the Trustee as to the 
amount of Senior Debt held by such Person, the extent to which such person is entitled to 
participate in such payment or distribution and any other facts pertinent to the rights of such person 
under this Article Fourteen, and if such evidence is not h i s h e d  the Trustee may defer any 
payment to such person pending judicial determination as to the right of such person to receive such 
payment. 

Section 1407. Rights of Trustee as Holder of Senior Debt; Preservation of Trustee's Rights. 

The Trustee in its individual capacity shall be entitled to all the rights set forth in this 
Article Fourteen in respect of any Senior Debt at any l ime held by it, to the same extent as any other 
holder of Senior Debt, and nothing in this Indenture shall deprive the Trustee of any of its rights as 
such holder. 

Nothing in this Article Fourteen shall apply to claims of, or payments to, the Trustee under 
or pursuant to Section 607. 
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Section 1408. No Waiver of Subordination Provisions. 

No right of any present or future holder of any Senior Debt to enforce subordination as 
herein provided shalt at any time in any way be prejudiced or impaired by any act or failure to act 
on the part of the Company or by any act or failure to act, in good faith, by any such holder, or by 
any noncompliance by the Company with the terms, provisions and covenants of ths Indenture, 
regardless of any knowledge thereof which any such holder may have or otherwise be charged with. 

Without in any way limiting the generality of the forepoing paragraph, the holders of Senior 
Debt may, at any time and &om time to time, without the consent of or notice to the Trustee or the 
holders of the Junior Subordinated Securities, without incurring responsibility to the holders of the 
Junior Subordinated Securities and without impairing or releasing the subordination provided in 
this Article or the obligations hereunder of the holders of the Junior Subordinated Securities to the 
holders of Senior Debt, do any one or more of the following: (i) change the manner, place or terms 
of payment or extend the time of payment of, or renew or alter, Senior Debt, or otherwise amend or 
supplement in any manner Senior Debt or any instrument evidencing the same or any agreement 
under which Senior Debt is outstanding; (ii) sell, exchange, release or otherwise deal with any 
property pledged, mortgaged or otherwise securing Senior Debt; (iii) release any person liable in 
any manner for the collection of Senior Debt; and (iv) exercise or r e h i n  from exercising any rights 
against the Company and any other person. 
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This instrument may be executed in any number of counterparts, each of which so executed 
shall be deemed to be an original, but all such counterparts shall together constitute but one and the 
same instrument. 

In Witness Whereof, the parties hereto have caused this Indenture to be duly executed as of 
the day and year first above written. 

THE UNION LIGHT, HEAT AND POWER 
COMPANY 

Treasurer 

TRUST COMPANY AMERICAS 
as Trustee 

By +& ,. 

Ggorge' F. Kubin 
Vice-President 
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AND 
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THIS FIRST SUPPLEMENTAL, INDENTURE, dated as of March 7, 2006, is between 
The [Jnion Light, Heat and Power Company, a corporation duly organized and existing under the 
laws of the State of Kentucky (the “Company”), having its principal office at 139 East Fourth 
Street, Cincinnati, Ohio 45202, and Deutsche Bank Trust Company Americas, as Trustee (the 
“Trustee”) under the Indenture, dated as of December 1, 2004, between the Company and the 
Trustee, as supplemented (the “Indenture”). 

Recitals of the Company 

The Company has executed and delivered the Indenture to the Trustee to provide for the 
issuance from time to time of its unsecured debentures, notes or other evidences of indebtedness 
(the “Securities”), to be issued in one or more series as provided in the Indenture. 

Pursuant to the terms of the Indenture, the Cotnpany desires to provide for the 
establishment of two new series of its Securities to be known as its 5.75% Debentures due 2016 
(“Series A”) and its 6.2% Debentures due 2036 (“Series R”) and collectively, the “Debentures”), 
in this First Supplemental Indenture. 

All things necessary to make this First Supplemental Indenture a valid agreement of the 
Company have been done. 

Now, therefore, this First Supplemental Indenture Witnesseth: 

For and in consideration of the premises and the purchase of the Debentures by the Initial 
Purchasers and the Holders thereof, it is mutually agreed, for the equal and proportionate benefit 
of all Holders of the Debentures, as follows: 

ARTICLE ONE 

Terms of the Debentures 

Section 101. There is hereby authorized a series of Securities designated the “5.75% 
Debentures due 2016” and a series of Securities designated the “6.2% Debentures due 2036”) 
(Series A and Series R, respectively). Series A and Series B shall mature and the principal shall 
be due and payable together with all accrued and unpaid interest thereon on March 10, 2016 and 
March 10, 2036, respectively, and both series shall be issued in the form of a registered Global 
Security without coupons, registered in the name of Cede & Co., as nominee of The Depository 
Trust Company, as the Depositary (the “Depositary”). 

Series A and Series €3 shall be limited in aggregate principal amount to $50,000,000 and 
$65,000,000, respectively, except as provided in Section 301 (2) of the Indenture. 

Section 102. The provisions of Section 305 of the Indenture applicable to Global 
Securities shall apply to the Debentures. The Company hereby designates The Depository Trust 
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Company to act as the Depositary for the Global Securities representing the Debentures. In lieu 
of clause (2) under Section 305, the following provision shall apply to the Debentures: 

Notwithstanding any provision in this Indenture, no Global Security may be exchanged in 
whole or in part for Debentures registered, and no transfer of a Global Security in whole or in 
part may be registered, in the name of any Person other than the Depositary for such Global 
Security or a nominee thereof unless (A) the Depositary has notified the Company that it is 
unwilling or unable to continue as Depositary for such Global Security or has ceased to be a 
clearing agency registered under the Exchange Act, and a successor Depositary is not appointed 
within 90 days; (R) an Event of Default has occurred and is continuing with respect to the 
Debentures; or (C) the Company in its sole discretion determines not to have any of the 
Debentures represented by a Global Security. 

A Global Security representing a Debenture may not be exchanged for another Debenture 
other than as provided in Section 30.5 of the Indenture; however, beneficial interests in a Global 
Security representing a Debenture may be transferred and exchanged as provided in Section 103 
of this First Supplemental Indenture. 

Section 103. (a) Certain Definitions. For purposes of this Section 103, except as 
otherwise expressly provided or unless the context otherwise requires: 

"Applicable Procedures'' means, with respect to any transfer or exchange of or for 
beneficial interests in any Global Debenture, the rules and procedures of the Depositary that 
apply to such transfer or exchange. 

"Global Debenture" means a Global Security representing Debentures. 

''Indirect Participant" means a Person who holds a beneficial interest in a Global 
Debenture through a Participant. 

"Initial Purchasers'' means KeyRanc Capital Markets, a division of McDonald 
Investments Inc. and LaSalk Financial Services, Inc. 

"Participant" means a Person who has an account with the Depositary 

"Private Placement Legend" means the legend set forth in Section 103(d)(i) of this First 
Supplemental Indenture to be placed on all Debentures except where otherwise permitted by the 
provisions of this First Supplemental Indenture. 

"QIR" means a "qualified institutional buyer" as defined in Rule 144A. 

"Restricted Global Debenture" means a Global Debenture bearing the Private Placement 
Legend. 

"Rule 144" means Rule 144 promulgated under the Securities Act. 

"Rule 144A" means Rule 144A promulgated under the Securities Act. 
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"Successor Security" of any particular Debenture means every Debenture issued after, 
and evidencing all or a portion of the same debt as that evidenced by, such particular Debenture; 
and for purposes of this definition, any Debenture authenticated and delivered under Section 306 
of the Indenture in exchange for or in lieu of a mutilated, destroyed, lost or stolen Debenture 
shall be deemed to evidence the same indebtedness as the mutilated, destroyed, lost or stolen 
Debenture. 

"Unrestricted Global Debenture" means a permanent Global Debenture in the form 
specified in Article Two of this First Supplemental Indenture that represents Debentures that do 
not bear the Private Placement Legend. 

(b) Transfer and Exchange of Beneficial Interests in the Global Debentures. The transfer 
of beneficial interests in the Global Debentures shall be effected through the Depositary, in 
accordance with the provisions of this Section 103 and the Applicable Procedures. Beneficial 
interests in the Restricted Global Debentures shall be subject to restrictions on transfer 
comparable to those set forth herein to the extent required by the Securities Act. Transfers of 
beneficial interests in the Global Debentures also shall require compliance with either 
subparagraph (i) or (ii) below, as applicable, as well as one or more of the other following 
subparagraphs, as applicable: 

(i) Transfer of Beneficial Interests in the Same Global Debenture. Beneficial 
interests in any Restricted Global Debenture may be transferred to Persons who take 
delivery thereof in the form of a beneficial interest in the same Restricted Global 
Debenture in accordance with the transfer restrictions set forth in the Private Placement 
Legend. Beneficial interests in any I-Jnrestricted Global Debenture may be transferred to 
Persons who take deliver thereof in the form of a beneficial interest in an Unrestricted 
Global Debenture. No written orders or instructions shall be required to be delivered to 
the Security Registrar to effect the transfers described in this Section 103(b)(i). 

(ii) All Other Transfers of Beneficial Interests in Global Debentures. In 
connection with all transfers of beneficial interests that are not subject to Section 
103(b)(i) above, the transferor of such beneficial interest must deliver to the Security 
Registrar either (A)( 1) a written order from a Participant or an Indirect Participant given 
to the Depositary in accordance with the Applicable Procedures directing the Depositary 
to credit or cause to be credited a beneficial interest in another Global Debenture in an 
amount equal to the beneficial interest to be transferred or exchanged and (2) instructions 
given in accordance with the Applicable Procedures containing information regarding the 
Participant account to be credited with such increase. Upon satisfaction of all of the 
requirements for transfer or exchange of beneficial interests in Global Debentures 
contained in this Section 103 and the Debentures or otherwise applicable under the 
Securities Act, the Trustee shall adjust the principal amount of the relevant Global 
Dehenture(s) pursuant to Section 103(c) of this First Supplemental Indenture. 

(iii) Transfer of Beneficial Interests to Another Restricted Global Debenture. A 
beneficial interest in any Restricted Global Debenture may be transferred to a Person who 



takes delivery thereof in the form of a beneficial interest in another Restricted Global 
Debenture if the transfer complies with the requirements of Section 103(b)(ii) above and 
the Security Registrar receives a certificate in the form of Exhibit A to this First 
Supplemental Indenture, including the certifications in item ( 1 ) thereof. 

(iv) Transfer and Exchange of Beneficial Interests in a Restricted Global 
Debenture for Beneficial Interests in the Unrestricted Global Debenture. A beneficial 
interest in any Restricted Global Debenture may be exchanged by any holder thereof for a 
beneficial interest in an IJrlrestricted Global Debenture or transferred to a Person who 
takes delivery thereof in the form of a beneficial interest in an Unrestricted Global 
Debenture if the exchange or transfer complies with the requirements of Section 
103(b)(ii) above and the Security Registrar receives the following: 

(A) if the holder of such beneficial interest in a Restricted Global 
Debenture proposes to exchange such beneficial interest for a beneficial interest 
in an {Jnrestricted Global Debenture, a certificate from such holder in the form of 
Exhibit B to this First Supplemental Indenture, including the certifications in the 
third paragraph thereof; or 

(B) if the holder of such beneficial interest in a Restricted Global 
Debenture proposes to transfer such beneficial interest to a Person who shall take 
delivery thereof in the form of a beneficial interest in an Unrestricted Global 
Debenture, a certificate from such holder in the form of Exhibit A to this First 
Supplemental Indenture; 

and, in each such case if the Company or the Security Registrar so requests or if the 
Applicable Procedures so require, an Opinion of Counsel in form reasonably acceptable 
to the Company and the Security Registrar to the effect that such exchange or transfer is 
in compliance with the Securities Act and that the restrictions on transfer contained 
herein and in the Private Placement Legend are no longer required in order to maintain 
compliance with the Securities Act. 

If any such transfer is effected at a time when an Unrestricted Global Debenture has not 
yet been issued, the Company shall issue and the Trustee shall authenticate, pursuant to a 
Company order, one or more (Jnrestricted Global Debentures in an aggregate principal 
amount equal to the aggregate principal amount of beneficial interests transferred 
pursuant to subparagraph (A) or (B) above. 

Beneficial interests in an IJnrestricted Global Debenture cannot be exchanged for, or 
transferred to Persons who take delivery thereof in the form of, a beneficial interest in a 
Restricted Global Debenture. 

(c) Cancellation and/or Adjustment of Global Debentures. At such time as all beneficial 
interests in a particular Global Debenture have been exchanged for Definitive Debentures or a 
particular Global Debenture has been redeemed, repurchased or canceled in whole and not in 
part, each such Global Debenture shall be returned to or retained and canceled by the Trustee in 
accordance with Section 309 of the Indenture. At any time prior to such cancellation, if any 
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beneficial interest in a Global Debenture is exchanged for or transferred to a Person who will 
take delivery thereof in  the form of a beneficial interest in another Global Debenture, the 
principal amount of Debentures represented by such Global Debenture shall be reduced 
accordingly and an endorsement shall be made on such Global Debenture by the Trustee or by 
the Depositary at the direction of the Trustee to reflect such reduction; and if the beneficial 
interest is being exchanged for or transferred to a Person who will take delivery thereof in the 
form of a beneficial interest in another Global Debenture, such other Global Debenture shall be 
increased accordingly and an endorsement shall be made on such Global Debenture by the 
Trustee or by the Depositary at the direction of the Trustee to reflect such increase. 

(d) Form of Additional Legends. In addition to any legends required by Article Two of 
this First Supplemental Indenture, the following legends shall appear on the face of all 
Debentures (including Global Debentures) issued under this First Supplemental Indenture unless 
otherwise provided in this First Supplemental Indenture. 

(i) Private Placement Legend. Except as otherwise provided in Section 103(c), 
each Debenture and Successor Security shall bear a legend in substantially the following 
forn1: 

"THIS DEBENTURE (OR ITS PREDECESSOR) NAS NOT BEEN REGISTERED 
UNDER THE U.S. SEClJRITIES ACT OF 1933, AS AMENDED (THE "SECURITIES 
ACT"), AND, ACCORDINGLY, MAY NOT BE OFFERED, SOLD, PLEDGED OR 
OTHERWISE TRANSFERRED, EXCEPT AS SET FORTH IN THE NEXT 
SENTENCE. BY ITS ACQIJISITION HEREOF OR OF A BENEFICIAL INTEREST 
HEREIN, THE HOLDER: (1) REPRESENTS TIHAT IT IS A "QUALIFIED 
INSTIT'IJTIONAL BUYER" (AS DEFINED IN RTJLE 144A TJNDER THE 
SECURITIES ACT) (A "QIB"), AND (2) AGREES THAT IT WILL, NOT RESELL OR 
OTHERWISE TRANSFER THIS DEBENTIJRE EXCEPT (A) TO THE COMPANY 
OR ANY OF ITS SIJBSIDIARIES, (B) TO A PERSON WHOM THE SELLER 
REASONABLY BELIEVES IS A QIB PIJRCHASING FOR ITS OWN ACCOUNT OR 
FOR THE ACCOUNT OF A QIB IN A TRANSACTION MEETING THE 
REQIJIREMENTS OF RTJLE 144A, (C) IN A TRANSACTION MEETING THE 
REQUIREMENTS OF RULE 144 UNDER THE SECURITIES ACT, OR (D) 
PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT AND, IN EACH 
CASE, IN ACCORDANCE WITH THE APPLICABLE SECURITIES LAWS OF ANY 
STATE OF THE UNITED STATES OR ANY OTHER APPLICABLE JT JRISDICTION 
AND ('3) AGREES THAT IT WILL, DELIVER TO EACH PERSON TO WHOM THIS 
DEBENTURE OR AN INTEREST HEREIN IS TRANSFERRED A NOTICE 
SLJBSTANTIALLY TO THE EFFECT OF THIS LEGEND. THE FIRST 
SUPPLEMENTAL INDENTI. IRE CONTAINS A PROVISION REQUIRING THE 
TRUSTEE TO REFTJSE TO REGISTER ANY TRANSFER OF THIS DEBENTURE IN 
VIOLATION OF THE FOREGOING." 

Section 104. Interest on each of the Debentures shall be payable semiannually on March 
10 and September 10 of each year (each an "Interest Payment Date"), commencing on September 
10, 2006, at the rate per annum specified in Series A and Series B from March 10, 2006, or from 
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the most recent Interest Payment Date to which interest has been paid or duly provided for. The 
interest so payable, and punctually paid or duly provided for, on any Interest Payment Date will 
be paid to the Person in whose name such Debenture is registered at the close of business on the 
Regular Record Date for such interest, which shall be the Business Day immediately preceding 
such Interest Payment Date. The amount of interest payable for any period will be computed on 
the basis of a 360-day year of twelve 30-day months. As used herein, “Business Day” means 
any day other than a Saturday or Sunday or a day on which banking institutions in New York, 
New York are authorized or obligated by law or executive order to be closed. 

Section 105. Subject to agreements with or the rules of the Depositary or any successor 
book-entry security system or similar system with respect to Global Securities, payments of 
interest will be made by check mailed to the Holder of each Debenture at the address shown in 
the Security Register, and payments of the principal amount of each Debenture will be made at 
maturity by check against presentation of the Debenture at the office or agency of the Trustee. 

Section 106. The Debentures shall be issued in denominations of $1,000 or any integral 
multiple of $1,000. 

Section 107. Principal, premium, if any, and interest on the Debentures shall be payable 
in the coin or currency of the IJnited States of America, which, at the time of payment, is legal 
tender for public and private debts. 

Section 108. The Debentures shall be subject to defeasance and covenant defeasance, at 
the Company‘s option, as provided for in Sections 1302 and 1303 of the Indenture. 

Section 109. Sub.ject to the terms of Article Eleven of the Indenture, the Company shall 
have the right to redeem the Debentures, at any time in whole or from time to time in part, as 
provided in the form of the Debentures herein below set forth. If the Company redeems the 
Debentures, the Company shall provide prompt notice of the Make-Whole Amount to the 
Trustee upon its calculation as provided in the Debentures, providing the basis of its computation 
in such notice in reasonable detail, and upon receipt of such notice the Trustee shall notify the 
Depositary. 

ARTICL,E TWO 

Fomi of the Debentures 

Section 201. Debentures offered and sold by the Initial Purchasers in reliance on Rule 114A 
shall be issued in the form of one or more Restricted Global Debentures, substantially in the 
form set forth in this Article Two, deposited upon issuance with the Trustee, as custodian for the 
Depositary, registered in the name of the Depositary or its nominee, in each case for credit to an 
account of a direct or indirect Participant, duly executed by the Company and authenticated by 
the Trustee as provided in the Indenture and this First Supplemental Indenture. The aggregate 
principal amount of the Restricted Global Debentures may from time to time be increased or 
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decreased by adjustments made on the records of the Trustee, as custodian for the Depositary or 
its nominee, as provided in the Indenture and this First Supplemental Indenture. 

[THE REMAINDER OF TNIS PAGE HAS BEEN LEFT BL,ANK INTENTIONALLY.] 
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(FORM OF FACE OF DEBENTIJRE;: - SERIES A) 

NO. R- $50,000,000 

CUSIP No.: 906888 AR 3 
ISIN No.: US906888AR38 

TIHE I..JNION LIGHT, HEAT AND POWER COMPANY 

5.75% DEBENTURES DUE 2016 (SERIES A) 

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AI JTHORIZED REPRESENTATIVE 
OF THE DEPOSITORY TRIJST COMPANY, A NEW YORK CORPORATION (“DTC”), TO 
ISSI-JER OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE, OR 
PAYMENT AND SUCN CERTIFICATE ISSIJED IS REGISTERED IN THE NAME OF 
CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED 
REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO 
SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE 
OF DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALIJE OR 
OTHERWISE BY OR TO ANY PERSON IS WRONGFIJL INASMUCH AS THE 
REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN. 

[THIS DEBENTURE (OR ITS PREDECESSOR) HAS NOT BEEN REGISTERED IJNDER 
THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND, 
ACCORDINGLY, MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE 
TRANSFERRED, EXCEPT AS SET FORTH IN THE NEXT SENTENCE. BY ITS 
ACQUISITION HEREOF OR OF A BENEFICIAL, INTEREST HEREIN, THE HOLDER: (1) 
REPRESENTS THAT IT IS A “QTJALIFIED INSTITUTIONAL BUYER” (AS DEFINED IN 
RLJLE 144A IJNDER TNE SECI JRITIES ACT) (A “QIB”), AND (2) AGREES THAT IT WILL 
NOT RESELL OR OTHERWISE TRANSFER TIHIS DEBENTIJRE EXCEPT (A) TO THE 
COMPANY OR ANY OF ITS SUBSIDIARIES, (B) TO A PERSON WHOM THE SELLER 
REASONABLY BELIEVES IS A QIB PURCHASING FOR ITS OWN ACCOUNT OR FOR 
THE ACCOUNT OF A QIB IN A TRANSACTION MEETING THE REQUIREMENTS OF 
RIJLE 144A, (C) IN A TRANSACTION MEETING THE REQLJIREMENTS OF RULE 144 
UNDER THE SECURITIES ACT, OR (D) PURSUANT TO AN EFFECTTVE 
REGISTRATION STATEMENT AND, IN EACH CASE, IN ACCORDANCE WITH THE 
APPLICABLE SECIJRITIES LAWS OF ANY STATE OF THE UNITED STATES OR ANY 
OTHER APPLICABLE JURISDICTION AND (3) AGREES THAT IT WILL DELIVER TO 
EACH PERSON TO WHOM THIS DEBENTURE OR AN INTEREST HEREIN IS 
TRANSFERRED A NOTICE SUBSTANTIALLY TO THE EFFECT OF THIS LEGEND. THE 
FIRST SUPPLEMENTAL INDENTURE CONTAINS A PROVISION REQUIRING THE 
TRIJSTEE TO REFUSE TO REGISTER ANY TRANSFER OF THIS DEBENTURE IN 
VIOLATION OF THE FOREGOING.] 
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TIHE UNION LIGHT, HEAT AND POWER COMPANY, a corporation duly organized 
and existing under the laws of the Commonwealth of Kentucky (herein called the “Company”, 
which term includes any successor Person under the Indenture hereafter referred to), for value 
received, hereby promises to pay to CEDE & CO., or registered assigns, the principal sum of 
Fifty Million and No/100 Dollars ($S0,000,000) on March 10, 2016, and to pay interest thereon 
from March 10, 2006, or from the most recent Interest Payment Date to which interest has been 
paid or duly provided for, semiannually, on March 10 and September 10 in each year, 
commencing September 10, 2006, at tlie rate of 5.75% per annum, until the principal hereof is 
paid or made available for payment. The amount of interest payable on any Interest Payment 
Date shall be cornputed on the basis of a 360-day year of twelve 30-day months. The interest so 
payable, and punctually paid or duly provided for, on any Interest Payment Date will, as 
provided in the Indenture, be paid to the Person in whose name this Security (or one or more 
Predecessor Securities) is registered at the close of business on the Record Date for such interest, 
which shall be the Business Day immediately preceding such Interest Payment Date. Any such 
interest not so punctually paid or duly provided for will forthwith cease to be payable to the 
Holder on such Regular Record Date and may either be paid to the Person in whose name this 
Security (or one or more Predecessor Securities) is registered at the close of business on a 
Special Record Date for the payment of such Defaulted Interest to be fixed by the Trustee, notice 
whereof shall be given to Holders of Securities of this series not less than 10 days prior to such 
Special Record Date, or be paid at any time in any other lawful manner riot inconsistent with the 
requirements of any securities exchange on which the Securities of this series may be listed, and 
upon such notice as may be required by such exchange, all as more fully provided in the 
Indenture. 

Payment of the principal of (and premium, if any) and interest on this Security will be 
made at the corporate trust office of the Trustee maintained for that purpose in the City of New 
York, in such coin or currency of the llnited States of America as at the time of payment is legal 
tender for payment of public and private debts; provided, however, that at the option of the 
Company payment of interest may be made by check mailed to the address of the Person entitled 
thereto as such address shall appear in the Security Register. 

Any payment on this Security due on any day which is not a Business Day in the City of 
New York need riot be made on such day, but may be made on the next succeeding Business Day 
with the same force and effect as if made on the due date and no interest shall accrue for the 
period from and after such date, unless such payment is a payment at maturity or upon 
redemption, in which case interest shall accrue thereon at the stated rate for such additional days. 

As used herein, “Business Day” means any day other than a Saturday or Sunday or a day 
on which banking institutions in New York, New York are authorized or obligated by law or 
executive order to be closed. 

Reference is hereby made to the further provisions of this Security set forth on the 
reverse hereof, which further provisions shall for all purposes have tlie same effect as if set forth 
at this place. 

9 



IJnless the certificate of authentication hereon has been executed by the Trustee refei-red 
to on the reverse hereof by manual signature, this Security shall not be entitled to any benefit 
under the Indenture or be valid or obligatory for any purpose. 

In Witness Whereof, the Company has caused this instrument to be duly executed. 

THE UNION LIGHT, HEAT AND POWER COMPANY 
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CERTIFICATE OF AIJTHENTICATION 

Dated: 

This is one of the Securities of the series designated therein referred to in the 
within-mentioned Indenture. 

DEUTSCHE RANK TRIJST COMPANY AMERICAS, Trustee 

By. .. . . . . . . . . . . . . . . . . . . . ” . .  . . . . . . . . . . . . . . . . ” .  . . . . . . . . . 
Authorized Signatory 

(FORM OF REVERSE OF DERENTIJRE) 

This Security is one of a duly authorized issue of securities of the Company (herein 
called the “Securities”), issued and to be issued in one or more series under an Indenture, dated 
as of December 1, 2004, as supplemented by the First Supplemental Indenture dated as of March 
7, 2006 (the “Indenture”), between the Company and Deutsche Bank Trust Company Americas, 
as Trustee (herein called the “Trustee”, which term includes any successor trustee under the 
Indenture), and reference is hereby made to the Indenture for a statement of the respective rights, 
limitations of rights, duties and immunities thereunder of the Company, the Trustee and the 
Holders of the Securities and of the terms upon which the Securities are, and are to be, 
authenticated and delivered. This Security is one of the series designated on the face hereof, 
which series is issuable without limitation as to the aggregate principal amount thereof. 

The Company has the right to redeem the Securities, in whole or from time to time in 
part, until maturity (such redemption, a “Make- Whole Redemption,” and the date thereof, the 
“Redemption Date”) at a redemption price equal to the sum of (i) the principal amount of the 
Securities being redeemed plus accrued and unpaid interest thereon to the Redemption Date, and 
(ii) the Make-Whole Amount (as defined below), if any, with respect to the Securities being 
redeemed. 

“Make-Whole Amount” means the excess, if any, of (i) the sum, as determined by a 
Quotation Agent, of the present value of the principal amount of the Securities to be redeemed, 
together with scheduled payments of interest thereon from the Redemption Date to March 10, 
2016 (in each case not including any portion of such payments of interest accrued as of the 
Redemption Date), in each case discounted to the Redemption Date on a semi-annual basis 
(assuming a 360-day year consisting of twelve 30-day months) at the Adjusted Treasury Rate 
over (ii) 100% of the principal amount on the Redemption Date of the Securities to be redeemed. 

“Adjusted Treasury Rate” means, with respect to any Redemption Date for a Make- 
Whole Redemption, the rate per annum equal to the semi-annual equivalent yield to maturity of 
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the Comparable Treasury Issue, calculated using a price for the Comparable Treasury Issue 
(expressed as a percentage of its principal amount) equal to the Comparable Treasury Price for 
such Redemption Date, calculated on the third Business Day preceding the Redemption Date, 
plus in each case 0.20% (20 basis points). 

“Comparable Treasury Issue” means the TJnited States Treasury security selected by the 
Quotation Agent as having a maturity comparable to the remaining term from the Redemption 
Date to the Stated Maturity of the Securities that would be utilized, at the time of selection and in 
accordance with customary financial practice, in pricing new issues of corporate debt securities 
of comparable maturity to the remaining term of the Securities. 

”Quotation Agent” means the Reference Treasury Dealer selected by the Company after 
consultation with the Trustee. “Reference Treasury Dealer” means a primary 1-J.S. Government 
securities dealer. 

“Comparable Treasury Price” means, with respect to any Redemption Date for a Malte- 
Whole Redemption, (i) the average of the bid and asked prices for the Comparable Treasury 
Issue (expressed in each case as a percentage of its principal amount) on the third Business Day 
preceding such Redemption Date, as set forth in the daily statistical release designated “N. 15” 
(or any successor release) published by the Board of Governors of the Federal Reserve System or 
(ii) if such release (or any successor release) is riot published or does not contain such prices on 
such Business Day, (A) the average of the Reference Treasury Dealer Quotations for such 
Redemption Date, after excluding the highest and lowest of such Reference Treasury Dealer 
Quotations, or (B) if the Trustee is provided fewer than three such Reference Treasury Dealer 
Quotations, the average of such Quotations. 

“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury 
Dealer and any Redemption Date for a Make-Whole Redemption, the average of the bid and 
asked prices for the Comparable Treasury Issue (expressed in each case as a percentage of its 
principal amount) quoted in writing to the Company and the Trustee by such Reference Treasury 
Dealer at 5:OO p.m., New York City time, on the third Business Day preceding such Redemption 
Date. 

Notice of any redemption by the Company will be mailed at least 30 days but not more 
than 60 days before any Redemption Date to each Holder of Securities to be redeemed. If l.ess 
than all the Securities are to be redeemed at the option of the Company, the Depositary shall 
select the Securities to be redeemed in accordance with its standard procedures. 

tlnless the Company defaults in payment of the Redemption Price, on aiid after any 
Redemption Date, interest will cease to accrue on the Securities or portions thereof called for 
redemption. 

The Indenture contains provisions for defeasance at any time of the entire indebtedness of 
this Security or certain restrictive covenants and Events of Default with respect to this Security 
upon compliance with certain conditions set forth in the Indenture. 
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If an Event of Default with respect to Securities of this series shall occur and be 
continuing, the principal of the Securities of this series may be declared due and payable in the 
manner and with the effect provided in the Indenture. 

The Indenture permits, with certain exceptions as therein provided, the amendment 
thereof and the modification of the rights and obligations of the Company and the rights of the 
Holders of the Securities of each series to be affected under the Indenture at any time by the 
Company and the Trustee with the consent of the Holders of a majority in principal amount of 
the Securities at the time Outstanding of each series to be affected. The Indenture also contains 
provisions permitting the Holders of a majority in principal amount of the Securities of each 
series at the time Outstanding, on behalf of the Holders of all Securities of such series, to waive 
compliance by the Company with certain provisions of the Indenture and certain past defaults 
under the Indenture and their consequences. Any such consent or waiver by the Holder of this 
Security shall be conclusive and binding upon such Holder and upon all future Holders of this 
Security and of any Security issued upon the registration of transfer hereof or in exchange 
herefor or in lieu hereof, whether or not notation of such consent or waiver is made upon this 
Security. 

As provided in and subject to the provisions of the Indenture, the Holder of this Security 
shall not have the right to institute any proceeding with respect to the Indenture or for the 
appointment of a receiver or trustee or for any other remedy thereunder, unless such Holder shall 
have previously given the Trustee written notice of a continuing Event of Default with respect to 
the Securities of this series, the Holders of not less than 35% in principal amount of the 
Securities of this series at the time Outstanding shall have made written request to the Trustee to 
institute proceedings in respect of such Event of Default as Trustee and offered the Trustee 
reasonably satisfactory indemnity, and the Trustee shall not have received from the Holders of a 
majority in principal amount of Securities of this series at the time Outstanding a direction 
inconsistent with such request, and shall have failed to institute any such proceeding, for 60 days 
after receipt of such notice, request and offer of indemnity. The foregoing shall not apply to any 
suit instituted by the Holder of this Security for the enforcement of any payment of principal 
hereof or any premium or interest hereon on or after the respective due dates expressed herein. 

No reference herein to the Indenture and no provision of this Security or of the Indenture 
shall alter or impair the obligation of the Company, which is absolute and unconditional, to gay 
the principal of (and premium, if any) and interest on this Security at the times, place and rate, 
and in the coin or currency, herein prescribed. 

As provided in the Indenture and subject to certain limitations therein set forth, the 
transfer of this Security is registrable in the Security Register, upon surrender of this Security for 
registration of transfer at the office or agency of the Company in any place where the principal of 
(and premium, if any) and interest on this Security are payable, duly endorsed by, or 
accornpanied by a written instrument of transfer in form satisfactory to the Company and the 
Security Registrar duly executed by, the Holder hereof or his attorney duly authorized in writing, 
and thereupon one or more new Securities of this series and of like tenor, of authorized 
denominations and for the same aggregate principal amount, will be issued to the designated 
transferee or transferees. 
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The Securities of this series are issuable only in registered form without coupons in 
denominations of $1,000 and any integral multiple thereof. As provided in the Indenture and 
subject to certain limitations therein set forth, Securities of this series are exchangeable for a like 
aggregate principal amount of Securities of this series and of like tenor of a different authorized 
denomination, as requested by the Holder surrendering the same. No service charge shall be 
made for any such registration of transfer or exchange, but the Company may require payrnent of 
a sum sufficient to cover any tax or other governmental charge payable in connection therewith. 

Prior to due presentment of this Security for registration of transfer, the Company, the 
Trustee and any agent of the Company or the Trustee may treat the Person in whose name this 
Security is registered as the owner hereof for all purposes, whether or not this Security be 
overdue, and neither the Company, the Trustee nor any such agent shall be affected by notice to 
the contrary. 

All terms used in this Security which are defined in the Indenture shall have the meanings 
assigned to them in the Indenture. 
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(FORM OF FACE OF DEBENTURE - SERIES B) 

NO. R- 

CUSIP No.: 906888 AS 1 
ISIN No.: US906888ASl I 

TIHE UNION LIGHT, HEAT AND POWER COMPANY 

6.2% DEBENTURES DTJE 2036 (SERIES B) 

TJNLESS THIS CERTIFICATE IS PRESENTED BY AN AIJTHORIZED REPRESENTATIVE 
OF THE DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION ("DTC"), TO 
ISSUER OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE, OR 
PAYMENT AND SIJCH CERTIFICATE ISSIJED IS REGISTERED IN THE NAME OF 
CEDE & CO. OR IN STJCH OTHER NAME AS IS REQTJESTED BY AN AUTHORIZED 
REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO 
STJCH OTHER ENTITY AS IS REQtJESTED BY AN AIJTHORIZED REPRESENTATIVE 
OF DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR 
OTHERWISE BY OR TO ANY PERSON IS WRONGFTJL INASMTJCH AS THE 
REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN. 

[THIS DEBENTURE (OR ITS PREDECESSOR) HAS NOT BEEN REGISTERED UNDER 
THE 1J.S. SECTJRITIES ACT OF 1933, AS AMENDED (THE "SECTJRITIES ACT"), AND, 
ACCORDINGL,Y, MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE 
TRANSFERRED, EXCEPT AS SET FORTH IN THE NEXT SENTENCE. BY ITS 
ACQUISITION HEREOF OR OF A BENEFICIAL INTEREST HEREIN, THE HOLDER: (1) 
REPRESENTS THAT IT IS A "QTJALIFIED INSTITUTIONAL BUYER" (AS DEFINED IN 
RULE 144A TJNDER THE SECTJRITIES ACT) (A "QIB"), AND (2) AGREES THAT IT WILL 
NOT RESELL OR OTHERWISE TRANSFER THIS DEBENTURE EXCEPT (A) TO THE 
COMPANY OR ANY OF ITS STJBSIDIARIES, (B) TO A PERSON WHOM THE SELLER 
REASONABLY RELIEVES IS A QIR PTJRCHASING FOR ITS OWN ACCOIJNT OR FOR 
THE ACCOUNT OF A QIR IN A TRANSACTION MEETING THE REQTJIREMENTS OF 
RTJLE 144A, (C) IN A TRANSACTION MEETING THE REQTJIREMENTS OF RULE 144 
TJNDER THE SECURITIES ACT, OR (D) PIJRSUANT TO AN EFFECTIVE 
REGISTRATION STATEMENT AND, IN EACH CASE, IN ACCORDANCE WITH THE 
APPLICABLE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES OR ANY 
OTHER APPLICABLE JIJRISDICTION AND (3) AGREES THAT IT WILL DELIVER TO 
EACH PERSON TO WHOM THIS DEBENTURE OR AN INTEREST IiEREIN IS 
TRANSFERRED A NOTICE STJRSTANTIAL,L,Y TO THE EFFECT OF THIS LEGEND. THE 
FIRST STJPPLEMENTAL INDENTTJRE CONTAINS A PROVISION REQUIRING THE 
TRUSTEE TO REFIJSE TO REGISTER ANY TRANSFER OF THIS DEBENTURE IN 
VIOLATION OF THE FOREGOING.] 
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THE UNION LIGHT, HEAT AND POWER COMPANY, a corporation duly organized 
and existing under the laws of the Commonwealth of Kentucky (herein called the “Company”, 
which term includes any successor Person under the Indenture hereafter referred to), for value 
received, hereby promises to pay to CEDE lk CO., or registered assigns, the principal sum of 
Sixty-Five Million and No/100 Dollars ($65,000,000) on March 10, 2036, and to pay interest 
thereon from March 10, 2006, or from the most recent Interest Payment Date to which interest 
has been paid or duly provided for, semiannually, on March 10 and September 10 in each year, 
commencing September 10, 2006, at the rate of 6.2% per annum, until the principal hereof is 
paid or made available for payment. The amount of interest payable on any Interest Payment 
Date shall be computed on the basis of a 360-day year of twelve 30-day months. The interest so 
payable, and punctually paid or duly provided for, on any Interest Payment Date will, as 
provided in the Indenture, be paid to the Person in whose name this Security (or one or more 
Predecessor Securities) is registered at the close of business on the Record Date for such interest, 
which shall be the Business Day immediately preceding such Interest Payment Date. Any such 
interest not so punctually paid or duly provided for will forthwith cease to be payable to the 
Holder on such Regular Record Date and may either be paid to the Person in whose name this 
Security (or one or more Predecessor Securities) is registered at the close of business on a 
Special Record Date for the payment of such Defaulted Interest to be fixed by the Trustee, notice 
whereof shall be given to Holders of Securities of this series not less than 10 days prior to such 
Special Record Date, or be paid at any time in any other lawful manner not inconsistent with the 
requirenierits of any securities exchange on which the Securities of this series niay be listed, and 
upon such notice as may be required by such exchange, all as more fully provided in the 
Indenture. 

Payment of the principal of (and premium, if any) and interest on this Security will be 
made at the corporate trust office of the Trustee maintained for that purpose in the City of New 
York, in such coin or currency of the TJnited States of America as at the time of payment is legal 
tender for payment of public and private debts; provided, however, that at the option of the 
Company payment of interest may be made by check mailed to the address of the Person entitled 
thereto as such address shall appear in the Security Register. 

Any payment on this Security due on any day which is not a Business Day in the City of 
New York need not be made on such day, but may be made on the next succeeding Business Day 
with the same force and effect as if made on the due date and no interest shall accrue for the 
period from and after such date, unless such payment is a payment at maturity or upon 
redemption, in which case interest shall accrue thereon at the stated rate for such additional days. 

As used herein, “Business Day” means any day other than a Saturday or Sunday or a day 
on which banking institutions in New York, New York are authorized or obligated by law or 
executive order to be closed. 
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Reference is hereby made to the further provisions of this Security set forth on the 
reverse hereof, which further provisions shall for all purposes have the same effect as if set forth 
at this place. 

Unless the certificate of authentication hereon has been executed by the Trustee referred 
to on the reverse hereof by manual signature, this Security shall riot be entitled to any benefit 
under the Indenture or be valid or obligatory for any purpose. 

In Witness Whereof, the Company has caused this instrument to be duly executed. 

THE UNION LIGHT, HEAT AND POWER COMPANY 
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CERTIFICATE OF AUTHENTICATION 

Dated: 

This is one of the Securities of the series designated therein referred to in  the 
within-mentioned Indenture. 

DEIJTSCHE BANK TRTJST COMPANY AMERICAS, Trustee 

By .............................................. 
Authorized Signatory 

(FORM OF REVERSE OF DEBENTTJRE) 

This Security is one of a duly authorized issue of securities of the Company (herein 
called the “Securities”), issued and to be issued in one or more series under an Indenture, dated 
as of December 1, 2004, as supplemented by the First Supplemental Indenture dated as of March 
7, 2006 (the “Indenture”), between the Company and Deutsche Bank Trust Company Americas, 
as Trustee (herein called the “Trustee”, which term includes any successor trustee under the 
Indenture), and reference is hereby made to the Indenture for a statement of the respective rights, 
limitations of rights, duties and immunities thereunder of the Company, the Trustee and the 
Holders of the Securities and of the terms upon which the Securities are, and are to be, 
authenticated and delivered. This Security is one of the series designated on the face hereof, 
which series is issuable without limitation as to the aggregate principal amount thereof. 

The Company has the right to redeem the Securities, in whole or from time to time in 
part, until maturity (such redemption, a “Make-Whole Redernption,” and the date thereof, the 
“Redemption Date”) at a redemption price equal to the sum of (i) the principal amount of the 
Securities being redeemed plus accrued and unpaid interest thereon to the Redemption Date, and 
(ii) the Make-Whole Amount (as defined below), if any, with respect to the Securities being 
redeemed. 

“Make-Whole Amount” means the excess, if any, of (i) the sum, as determined by a 
Quotation Agent, of the present value of the principal amount of the Securities to be redeemed, 
together with scheduled payments of interest thereon from the Redemption Date to March 10, 
2036 (in each case not including any portion of such payments of interest accrued as of the 
Redemption Date), in each case discounted to the Redemption Date on a semi-annual basis 
(assuming a 360-day year consisting of twelve 30-day months) at the Adjusted Treasury Rate 
over (ii) 100% of the principal amount on the Redemption Date of the Securities to be redeemed. 

“Adjusted Treasury Rate” means, with respect to any Redemption Date for a Make- 
Whole Redemption, the rate per annum equal to the semi-annual equivalent yield to maturity of 
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the Comparable Treasury Issue, calculated using a price for the Comparable Treasury Issue 
(expressed as a percentage of its principal amount) equal to the Comparable Treasury Price for 
such Redemption Date, calculated on the third Business Day preceding the Redemption Date, 
plus in each case 0.30% (30 basis points). 

“Comparable Treasury Issue” means the Ilnited States Treasury security selected by the 
Quotation Agent as having a maturity comparable to the remaining tenn from the Redemption 
Date to the Stated Maturity of the Securities that would be utilized, at the time of selection and in 
accordance with customary financial practice, in pricing new issues of corporate debt securities 
of Comparable maturity to the remaining term of the Securities. 

“Quotation Agent” means the Reference Treasury Dealer selected by the Company after 
consultation with the Trustee. “Reference Treasury Dealer” means a primary U.S. Government 
securities dealer. 

“Comparable Treasury Price” means, with respect to any Redemption Date for a Make- 
Whole Redemption, (i) the average of the bid and asked prices for the Comparable Treasury 
Issue (expressed in each case as a percentage of its principal amount) on the third Business Day 
preceding siich Redemption Date, as set forth in the daily statistical release designated “H. 15” 
(or any successor release) published by the Board of Governors of the Federal Reserve System or 
(ii) if such release (or any successor release) is not published or does not contain such prices on 
such Business Day, (A) the average of the Reference Treasury Dealer Quotations for such 
Redemption Date, after excluding the highest and lowest of such Reference Treasury Dealer 
Quotations, or (€3) if the Trustee is provided fewer than three such Reference Treasury Dealer 
Quotations, the average of such Quotations. 

“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury 
Dealer and any Redemption Date for a Make-Whole Redemption, the average of the bid and 
asked prices for the Comparable Treasury Issue (expressed in each case as a percentage of its 
principal amount) quoted in writing to the Company and the Trustee by such Reference Treasury 
Dealer at 5 9 0  p.m., New York City time, on the third Business Day preceding such Redemption 
Date. 

Notice of any redemption by the Company will be mailed at least 30 days but not more 
than 60 days before any Redemption Date to each Holder of Securities to be redeemed. If less 
than all the Securities are to be redeemed at the option of the Company, the Depositary shall 
select the Securities to be redeemed in accordance with its standard procedures. 

IJnless the Company defaults in payment of the Redemption Price, on and after any 
Redemption Date, interest will cease to accrue on the Securities or portions thereof called for 
redemption. 

The Indenture contains provisions for defeasance at any time of the entire indebtedness of 
this Security or certain restrictive covenants and Events of Default with respect to this Security 
upon compliance with certain conditions set forth in the Indenture. 
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If an Event of Default with respect to Securities of this series shall occur and be 
continuing, the principal of the Securities of this series may be declared due and payable in the 
manner and with the effect provided in the Indenture. 

The Indenture permits, with certain exceptions as therein provided, the amendment 
thereof and the modification of the rights and obligations of the Company and the rights of the 
Holders of the Securities of each series to be affected under the Indenture at any time by the 
Company and the Trustee with the consent of the Holders of a majority in principal amount of 
the Securities at the time Outstanding of each series to be affected. The Indenture also contains 
provisions permitting the Holders of a majority in principal amount of the Securities of each 
series at the time Outstanding, on behalf of the Holders of all Securities of such series, to waive 
compliance by the Company with certain provisions of the Indenture and certain past defaults 
under the Indenture and their consequences. Any such consent or waiver by the Holder of this 
Security shall be conclusive and binding upon such Holder and upon all future Holders of this 
Security and of any Security issued upon the registration of transfer hereof or in exchange 
herefor or in lieu hereof, whether or not notation of such consent or waiver is made upon this 
Security. 

As provided in and subject to the provisions of the Indenture, the Holder of this Security 
shall not have the right to institute any proceeding with respect to the Indenture or for the 
appointment of a receiver or trustee or for any other remedy thereunder, unless such Holder shall 
have previously given the Trustee written notice of a continuing Event of Default with respect to 
the Securities of this series, the Holders of not less than 35% in principal amount of the 
Securities of this series at the time Outstanding shall have made written request to the Trustee to 
institute proceedings in respect of such Event of Default as Trustee and offered the Trustee 
reasonably satisfactory indemnity, and the Trustee shall not have received from the Holders of a 
majority in principal amount of Securities of this series at the time Outstanding a direction 
iriconsisterit with such request, and shall have failed to institute any such proceeding, for 60 days 
after receipt of such notice, request and offer of indemnity. The foregoing shall not apply to any 
suit instituted by the Holder of this Security for the enforcement of any payment of principal 
hereof or any premium or interest hereon on or after the respective due dates expressed herein. 

No reference herein to the Indenture and no provision of this Security or of the Indenture 
shall alter or impair the obligation of the Company, which is absolute and unconditional, to pay 
the principal of (and premium, if any) and interest on this Security at the times, place and rate, 
and in the coin or currency, herein prescribed. 

As provided in the Indenture and subject to certain limitations therein set forth, the 
transfer of this Security is registrable in the Security Register, upon surrender of this Security for 
registration of transfer at the office or agency of the Company in any place where the principal of 
(and premium, if any) and interest on this Security are payable, duly endorsed by, or 
accompanied by a written instrument of transfer in form satisfactory to the Company and the 
Security Registrar duly executed by, the Holder hereof or his attorney duly authorized in writing, 
and thereupon one or more new Securities of this series and of like tenor, of authorized 
denominations and for the same aggregate principal amount, will be issued to the designated 
transferee or transferees. 
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The Securities of this series are issuable only in registered form without coupons in 
denominations of $1,000 and any integral multiple thereof. As provided in the Indenture and 
subject to certain limitations therein set forth, Securities of this series are exchangeable for a like 
aggregate principal amount of Securities of this series and of like tenor of a different authorized 
denomination, as requested by the Holder surrendering the same. No service charge shall be 
made for any such registration of transfer or exchange, but the Company may require payment of 
a sum sufficient to cover any tax or other goverrunerital charge payable in connection therewith. 

Prior to due presentment of this Security for registration of transfer, the Company, the 
Trustee and any agent of the Company or the Trustee may treat the Person in whose name this 
Security is registered as the owner hereof for all purposes, whether or not this Security be 
overdue, and neither the Company, the Trustee nor any such agent shall be affected by notice to 
the contrary. 

All terms used in this Security which are defined in the Indenture shall have the meanings 
assigned to them in the Indenture. 
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ARTICLE THREE 

Original Issue of Debentures 

Section 301. An initial issue of the Debentures in the aggregate principal amount of 
$50,000,000 for Series A and $65,000,000 for Series R,  may, upon execution of this First 
Supplemental Indenture, or from time to time hereafter, be executed by the Company and 
delivered to the Trustee for authentication, and the Trustee shall thereupon authenticate and 
deliver said Debentures upon a Company Order and Opinion of Counsel pursuant to Section 303 
of the Indenture without any further action by the Company. 

ARTICLE FOUR 

Paying Agent and Security Registrar 

Section 401. Deutsche Rank Trust Company Americas will be the Paying Agent and 
Security Registrar for the Debentures. 

ARTICLE FIVE 

Covenants 

Section 501. The Company covenants and agrees that it shall, during any period in which 
it is not subject to Section 13 or 15(d) under the Exchange Act, make available to any Holder or 
beneficial holder of the Debentures which continue to be restricted securities, in connection with 
any sale thereof and any prospective purchaser of the Debentures from such Holder or beneficial 
holder, the information required pursuant to Rule 144A(d)(4) under the Securities Act upon the 
request of any Holder or beneficial holder of the Debentures and it will take such fiirther action 
as any Holder or beneficial holder of such Debentures may reasonably request, all to the extent 
required from time to time to enable such Holder or beneficial holder to sell its Debentures 
without registration under the Securities Act within the limitation of the exemption provided by 
Rule 144A, as such rule may be amended from time to time. IJpon the request of any Holder or 
any beneficial holder of the Debentures, the Company will deliver to such Holder a written 
statement as to whether it has complied with such requirements. 

ARTICLE SIX 

Sundry Provisions 

Section 60 1. Except as otherwise expressly provided in this First Supplemental Indenture 
or in the form of Debenture or otherwise clearly required by the context hereof or thereof, all 
terms used herein or in said form of Debenture that are defined in the Indenture shall have the 
several meanings respectively assigned to them thereby. 
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Section 602. The Indenture, as supplemented by this First Supplemental Indenture, is in all 
respects ratified and confirmed, and this First Supplemental Indenture shall be deemed part of 
the Indenture in the manner and to the extent herein and therein provided. The Trustee shall not 
be responsible in any manner whatsoever for or in respect of the validity or sufficiency of this 
First Supplemental Indenture or for or in respect of the recitals contained herein, all of which 
recitals are made solely by the Company. The Trustee accepts the trusts created by the 
Indenture, as amended and supplemented by this First Supplemental Indenture, and agrees to 
perform the same upon the terms and conditions of the Indenture, as amended and supplemented 
by this First Supplemental Indenture. All of the provisions contained in the Indenture in respect 
of the rights, privileges, immunities, powers, and duties of the Trustee shall be applicable in 
respect of the First Supplemental Indenture as fully and with like force and effect as though fully 
set forth in full herein. 

This instrument may be executed in any number of counterparts, each of which so 
executed shall be deemed to be an original, but all such counterparts shall together constitute but 
one and the same instrument. 
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IN WtTNESS WHEREOF, the parties hereto have caused this First Supplemental 
Indenture to be duly executed as of the day and year first above written. 

THE UNION LIGHT, HEAT AND POWER 
COMPANY 

By: &d ap l.2Lu-u Mz..m 
Wendy L. Afiniiller 
Vice President and Treasurer 

DEUTSCHE BANK TRUST COMPANY 
AMERICAS, as Trustee 

By: 
Title: 
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IN WITNESS WHEREOF, the parties hereto have caused this First Supplemental 
Indenture to be duly executed as of the day and year first above written. 

THE UNION LIGHT, HEAT AND POWER 
COMPANY 

Ry: 
Wendy L. Aumiller 
Vice President and Treasurer 

DEIJTSCHE RANK TRUST COMPANY 
MERICAS, as Trustee 

By: 
Title: 
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EXHIBIT A 
FORM OF CERTIFICATE OF TRANSFER 

The IJnion Light, Heat and Power Company 
139 East Fourth Street 
Cincinnati, Ohio 45202 

Deutsche Rank Trust Company 

222 S. Riverside Plaza, 24'h Floor 
Chicago, IL 60606-5808 

Americas, Trustee 

Re: 9'0 Debentures due ~ [insert date and Series A or Series R, as 
appropriate](the "Securities") of The [.inion Light, Heat and Power Company (the 
"Company") 

Reference is made to the Indenture dated as of December 1, 2004 between the Company 
and Deutsche Rank Trust Company Americas, Trustee (the "Trustee") and the First 
Supplemental Indenture dated as of March 7, 2006 (collectively, the "Indenture"). Terms used 
herein and defined in the Indenture or Rule 144 under the IJnited States Securities Act of 1933 
(the "Securities Act") are used herein as so defined. 

, (the Transferorr7 owns and proposes to transfer the interest in the 
Debenture[s] specified in Annex A hereto, in the principal amount of $ in such 
Debenture[s] or interests (the "Transfer"), to (the '7'ransfereer')), as further specified in Annex A 
hereto. In connection with the Transfer, the Transferor hereby certifies that: 

[CHECK ALL THAT APPLY] 

1. 0 Check if Transferee will take delivery of a beneficial interest in theJestricted 
Global Debenture. The Transfer is being effected pursuant to and in accordance with Rule 144A 
under the IJnited States Securities Act of 1933, as amended (the "Securities Act'y), and, 
accordingly, the Transferor hereby further certifies that the beneficial interest is being transferred 
to a Person that the Transferor reasonably believed and believes is purchasing the beneficial 
interest for its own account, or for one or more accounts with respect to which such Person 
exercises sole investment discretion, and such Person and each such account is a "qualified 
institutional buyer" within the meaning of Rule 144A in a transaction meeting the requirements 
of Rule 144A and such Transfer is in compliance with any applicable Blue Sky securities laws of 
any state of the United States. IJpon consummation of the proposed Transfer in accordance with 
the terms of the Indenture, the transferred beneficial interest will be subject to the restrictions on 
transfer enumerated in  the Private Placement Legend printed on the Restricted Global Debenture 
and in the Indenture and the Securities Act. 

2. 0 Check and complete if Transferee will take delivery of a beneficial interest in a 
Debenture pursuant to any provision of the Securities Act other than Rule 144A. The Transfer is 
being effected in compliance with the transfer restrictions applicable to beneficial interests in 
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Restricted Global Debentures and pursuant to and in accordance with the Securities Act and any 
applicable Blue Sky securities laws of any slate of the United States, and accordingly the 
Transferor hereby further certifies that (check one): 

(a) 0 such Transfer is being effected pursuant to and in accordance with Rule 
144 under the Securities Act; 

or 

(b) 0 such transfer is being effected to the Company or a subsidiary thereoc 

or 

(c) CI such Transfer is being effected pursuant to an effective registration on 
statement under the Securities Act and in compliance with the prospectus delivery 
requirements of the Securities Act. 

3. 0 Check if Transferee will take delivery of a beneficial interest in an Unrestricted 
Global Debenture pursuant to Rule 144. (i) The Transfer is being effected pursuant to and in 
accordance with Rule 144 under the Securities Act and in compliance with the transfer 
restrictions contained in the Indenture and any applicable Blue Sky securities laws of any state of 
the IJnited States and (ii) the restrictions on transfer contained in the Indenture and the Private 
Placement Legend are not required in order to maintain compliance with the Securities Act. 
Upon consummation of the proposed Transfer in accordance with the terms of the Indenture, the 
transferred beneficial interest will no longer be subject to the restrictions on transfer enumerated 
in the Private Placement Legend printed on the Restricted Global Debentures and in the 
Indenture. 

This certificate and the statements contained herein are made for your benefit and the 
benefit of the Company. 

[Insert Name of Transferor] 

By: 
Name: 
Title: 

Dated: 
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ANNEX A TO CERTIFICATE OF TRANSFER 

1. The Transferor owns and proposes to transfer a beneficial interest in the: 

0 Restricted Global Debenture (CUSP ). 

2. After the Transfer, the Transferee will hold a beneficial interest in the: 

[CHECK ONE] 

(i) c1 Restricted Global Debenture (CIJSP 1, or 

(ii) 0 Ilnrestricted Global Debenture without Transfer restrictions (CTJSP __ 

). 
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EXHIBIT B 
FORM OF CERTIFICATE OF EXCHANGE 

The lJnion Light, Heat and Power Company 
139 East Fourth Street 
Cincinnati, Ohio 45202 

Deutsche Bank Trust Company 

222 S. Riverside Plaza, 24'h Floor 
Chicago, IL, 60606-5808 

Americas, Trustee 

Re: YO Debentures due [insert date and Series A or Series R, as appropriate] 
(the "Securities") of The IJnion Light, Heat and Power Company (the 
"Company") 

Reference is made to the Indenture dated as of December 1, 2004 between the Company 
and Deutsche Bank Trust Company Americas, Trustee (the "Trustee") and the First 
Supplemental Indenture dated as of March 7, 2006 (collectively, the "Indenture"). Terms used 
herein and defined in the Indenture or in Rule 144 under the lJnited States Securities Act of 
1933 (the "Securities Act") are used herein as so defined. 

, (the "Chvyler") owns and proposes to exchange the interest in the 
(the 'I Exc hang e"). DebentureEs] specified herein, in the principal amount of $ 

In connection with the Exchange, the Owner hereby certifies that, in connection with the 
Exchange of the Owner's beneficial interest in a Restricted Global Debenture for a beneficial 
interest in an [Jnrestricted Global Debenture in an equal principal amount, the Owner hereby 
certifies (i) the beneficial interest is being acquired for the Owner's own account without transfer, 
(ii) such Exchange has been effected in compliance with the transfer restrictions applicable to the 
Global Debentures and pursuant to and in accordance with the United States Securities Act of 
1933, as amended (the "Securities Act"), (iii) the restrictions on transfer contained in the 
Indenture and the Private Placement Legend are not required in  order to maintain compliance 
with the Securities Act and (iv) the beneficial interest in an IJnrestricted Global Debenture is 
being acquired in compliance with any applicable Blue Sky securities laws of any state of the 
IJnited States. 

This certificate and the statements contained herein are made for your benefit and the 
benefit of the Issuer. 

[Insert Name of Owner] 

By: 
Name: 
Title: 
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THE UNION LIGHT, HEAT AND POWER COMPANY 

AND 

THE FIFTH THIRD BANK, Trustee 

- ” ~  

Indenture _- 

Dated R S  of July 1, 1995 
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INDENTURE, dated as of July 1, 1995, between The Union Light, Heat 
and Power Company, a corporation duly organized and existing under the laws 
of the Commonwealth of Kentucky (herein called the 'Yhmpany"), having its 
principal office at 139 East Fourth Street, Cincinnati, Ohio 45202, and The Fifth 
Third Rank, an Ohio banking corporation, as Trustee (herein called the 
"Trustee"). 

Recitals of the Company 

The Company has duly authorized the execution and delivery of this 
Indenture to provide for the issuance from time to time of its unsecured 
debentures, notes or other evidences of indebtedness (herein called the 
"Securities"), to be issued in one or more series as in this Indenture provided. 

All things necessary to make this Indenture a valid agreement of the 
Company, in accordance with its terms, have been done. 

Now, Therefore, This Indenture Witnesseth: 

For and in consideration of the premises and the purchase of the 
Securities by the Holders thereof, it is mutually agreed, subject to Article 
Fourteen, if applicable, for the equal and proportionate benefit of the Holders of 
the Securities of each series thereof, as follows: 

.- 

ARTICLE ONE 

Definitions and Other Provisions 
of General Application 

Section 10 1. Definitions. 

For all purposes of this Indenture, except as otherwise expressly provided 
or unless the context otherwise requires: 

(1)  the terms defined in this Article have the meanings assigned to them 
in this Article and include the plural as well as the singular; 

(2) all other terms used herein which are defined in the Trust Indenture 
Act, either directly or by reference therein, have the meanings assigned to them 
therein; 
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(3) all accounting terms not otherwise defined herein have the meanings 
assigned to them in accordance with generally accepted accounting principles; 

(4) unless the context otherwise requires, any reference to an "Article" 
or a "Section" refers to an Article or a Section, as the case may be, of this 
Indenture; and 

(5) the words "herein", "hereof" and "hereunder" and other words of 
similar import refer to this Indenture as a whole and not to any particular 
Article, Section or other subdivision. 

"Act", when used with respect to any Holder, has the meaning specified 
in Section 104. 

"Affiliate" of any specified Person means any other Person directly or 
indirectly controlling or controlled by or under direct or indirect common control 
with such specified Person. For the purposes of this definition, "control" when 
used with respect to any specified Person means the power to direct the 
management and policies of such Person, directly or indirectly, whether through 
the ownership of voting securities, by contract or otherwise; and the terms 
''controlling" and "controlled" have meanings correlative to the foregoing. 

"Authenticating Agent" means any Person authorized by the Trustee 
pursuant to Section 614 to act on behalf of the Trustee to authenticate Securities 
of one or more series. 

"Board of Directors" means the board of directors of the Company, or 
any duly authorized committee of that board, or any Person duly authorized to 
act on behalf of that board. 

"Board Resolution" means a copy of a resolution or resolutions certified 
by the Secretary or an Assistant Secretary of the Company to have been duly 
adopted by the Board of Directors and to be in full force and effect on the date 
of such certification, and delivered to the Trustee. 

"Business Day", when used with respect to any Place of Payment, means 
each Monday, Tuesday, Wednesday, Thursday and Friday which is not a day on 
which banking institutions in that Place of Payment are authorized or obligated 
by law or executive order to close. 

"Commission" means the Securities and Exchange Commission, from 
time to time constituted, created under the Exchange Act, or, if at any time after 
the execution of this instrument such Commission is not existing and performing 
the duties now assigned to it under the Trust Indenture Act, then the body 
performing such duties at such time. 
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"Company" means the Person named as the "Company" in the first 
paragraph of this instrument until a successor Person shall have become such 
pursuant to the applicable provisions of this Indenture, and thereafter "Company" 
shall mean such successor Person. 

"Company Request" or "Company Order" means a written request or 
order signed in the name of the Company either by (i) its Chairman of the 
Board, its Vice Chairman, its President or a Vice President, and by its Treasurer, 
an Assistant Treasurer, its Secretary or an Assistant Secretary, and delivered to 
the Trustee, or (ii) any two Persons designated in a Board Resolution, or in a 
Company Order previously delivered to the Trustee signed by any two of the 
foregoing, and delivered to the Trustee. 

"Corporate Trust Office" means the office of the Trustee for Securities 
of any series at which at any particular time its corporate trust business shall be 
principally administered, which office at the date of execution of this Indenture 
is located at 38 Fountain Square Plaza, Cincinnati, Ohio. 

"corporation" means a corporation, association, company, joint-stock 
company or business trust. 

"CiTvenant Defeasance" has the meaning specified in Section 1303. 

"Defaulted Interest" has the meaning specified in Section 307. 

"Defeasance" has the meaning specified in Section 1302. 

"Depositary" means, with respect to Securities of any series issuable in 
whole or in part in the form of one or more Global Securities, a clearing agency 
registered under the Exchange Act that is designated to act as Depositary for 
such Securities as contemplated by Section 301. 

"Event of Default" has the meaning specified in Section 501. 

"Exchange Act" means the Securities Exchange Act of 1934 and any 
statute successor thereto, in each case as amended from time to time. 

"Expiration Date" has the rneaning specified in Section 104. 

"Global Security" means a Security that evidences all or part of the 
Securities of any series and bears the legend set forth in Section 204 (or such 
legend as may be specified as contemplated by Section 301 for such Securities). 

"Holder" means a Person in whose name a Security is registered in the 
Security Register. 
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"Indenture" means this instrument as originally executed and as it niay 
from time to time be supplemented or amended by one or more indentures 
supplemental hereto entered into pursuant to the applicable provisions hereof, 
including, for all purposes of this instrument and any such supplemental 
indenture, the provisions of the Trust Indenture Act that are deemed to be a part 
of and govern this instrument and any such supplemental indenture, respectively. 
The term "Indenture" shall also include the terms of particular series of 
Securities established as contemplated by Section 30 1. 

"interest", when used with respect to an Original Issue Discount Security 
which by its terms bears interest only after Maturity, means interest payable 
after Maturity. 

"Interest Payment Date", when used with respect to any Security, means 
the Stated Maturity of an instalment of intefest on such Security. 

"Investment Company Act" means the Investment Company Act of 1940 
and any statute successor thereto, in each case as amended from time to time, 

"Junior Subordinated Securities" shall have the meaning specified in 
Section 140 1. _- 

"Maturity", when used with respect to any Security, means the date on 
which the principal of such Security or an instalment of principal becomes due 
and payable as therein or herein provided, whether at the Stated Maturity or by 
declaration of acceleration, call for redemption or otherwise. 

"Notice of Default" means a written notice of the kind specified in 
Section SOl(4). 

"Officers' Certificate" means a certificate signed in the same manner and 
by Persons as provided for in a Company Request or a Company Order, and 
delivered to the Trustee. 

"Opinion of Counsel" means a written opinion of counsel, who may be 
an employee of or counsel for the Company. 

"Original Issue Discount Security" means any Security which provides 
for an amount less than the principal mount thereof to be due and payable upon 
a declaration of acceleration of the Maturity thereof pursuant to Section 502. 

"Outstanding", when used with respect to Securities, means, as of the 
date of determination, all Securities theretofore authenticated and delivered under 
this Indenture, except: 
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(1) Securities theretofore cancelled by the Trustee or delivered to the 
Trustee for cancellation; 

(2) Securities for whose payment or redemption money in the 
necessary amount has been theretofore deposited with the Trustee or any 
Paying Agent (other than the Company) in trust or set aside and 
segregated in trust by the Company (if the Company shall act as its own 
Paying Agent) for the Holders of such Securities; provided that, if such 
Securities are to be redeemed, notice of such redemption has been duly 
given pursuant to this Indenture or provision therefor satisfactory to the 
Trustee has been made; 

(3) Securities as to which Defeasance has been effected pursuant to 
Section 1302; and 

(4) Securities which have been paid pursuant to Section 306 or in 
exchange for or in lieu of which other Securities have been authenticated 
and delivered pursuant to this Indenture, other than any such Securities 
in respect of which there shall have been presented to the Trustee proof 
satisfactory to it that such Securities are held by a bona fide purchaser 
in whose hands such Securities are valid obligations of the Company; - 

provided, however, that in determining whether the Holders of the requisite 
principal amount of the Outstanding Securities have given, made or taken any 
request, demand, authorization, direction, notice, consent, waiver or other action 
hereunder as of any date, (A) the principal amourit of an Original Issue Discount 
Security which shall be deemed to be Outstanding shall be the amount of the 
principal thereof which would be due and payable as of such date upon 
acceleration of the Maturity thereof to such date pursuant to Section 502, (B) if, 
as of such date, the principal amount payable at the Stated Maturity of a 
Security is not determinable, the principal amount of such Security which shall 
be deemed to be Outstanding shall be the amount as specified or determined as 
contemplated by Section 301, (C) the principal amount of a Security 
denominated in one or more foreign currencies or currency units which shall be 
deemed to be Outstanding shall be the U.S. dollar equivalent, determined as of 
such date in the manner provided as contemplated by Section 301, of the 
principal amount of such Security (or, in the case of a Security described in 
Clause (A) or (B) above, of the amount determined as provided in such Clause), 
and (D) Securities owned by the Company or any other obligor upon the 
Securities or any Affiliate of the Company or of such other obligor shall be 
disregarded and deemed not to be Outstanding, except that, in determining 
whether the Trustee shall be protected in relying upon any such request, 
demand, authorization, direction, notice, consent, waiver or other action, only 
Securities which the Trustee actually knows to be so owned shall be SQ 

disregarded. Securities so owned which have been pledged in good faith may be 
regarded as Outstanding if the pledgee establishes to the satisfaction of the 
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Trustee the pledgee's right so to act with respect to such Securities and that the 
pledgee is not the Company or any other obligor upon the Securities or any 
Affiliate of the Campany or of such other obligor. 

"Paying Agent" means, if not the Company, then any Person authorized 
by the Company to pay the principal of or any premium or interest on any 
Securities on behalf of the Company. 

"Person" means any individual, corporation, partnership, joint venture, 
trust, unincorporated organization or government or any agency or political 
subdivision thereof. 

"Place of Payment", when used with respect to the Securities of any 
series, means the place or places where the principal of and any premium and 
interest on the Securities of that series are payable as specified as contemplated 
by Section 301. 

"Predecessor Security" of any particular Security means 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 306 in exchange for or in lieu of a 
mutilated;bdestroyed, lost or stolen Security shall be deemed to evidence the 
same debt as the mutilated, destroyed, lost or stolen Security. 

'Kedemption Date", when used with respect to any Security to be 
redeemed, means the date fixed for such redemption by or pursuant to this 
Indenture. .. 

"Redemption Price", when used with respect to any Security to be 
redeemed, means the price at which it  is to be redeemed pursuant to this 
Indenture. 

"Regular Record Date" for the interest payable on any Interest Payment 
Date on the Securities of any series means the date specified for that purpose as 
contemplated by Section 301. 

"Responsible Officer", when used with respect to the Trustee, means any 
vice president, any assistant vice-president, any trust officer or assistant trust 
officer of the Trustee assigned to the Trustee's corporate trust department and 
customarily performing functions similar to those performed by any of the above 
designated officers and also means, with respect to a particular corporate trust 
matter, any other officer to whom such matter is referred because of his 
knowledge of and familiarity with the particular subject. 

14 



"Securities" has the meaning stated in the first recital of this Indenture 
and more particularly means any Securities authenticated and delivered under 
this Indenture. 

"Securities Act" means the Securities Act of 1933 and any statute 
successor thereto, in each case as amended from time to time. 

"Security Register" and "Security Registrar" have the respective meanings 
specified in Section 305. 

''Senior Debt" of the Company means the principal of, premium, if any, 
interest on and any other payment due pursuant to any of the following, whether 
outstanding at the date of execution of this Indenture or thereafter incurred, 
created or assumed: (a) all indebtedness of the Company evidenced by notes, 
debentures, bonds or other securities sold by the Company for money, excluding 
Junior Subordinated Securities, but including all first mortgage bonds of the 
Company outstanding from time to time; (b) all indebtedness of others of the 
kinds described in the preceding clause (a) assumed by or guaranteed in any 
manner by the Company, including through an agreement to purchase, 
contingent or otherwise; and (c) all renewals, extensions or refundings of 
indebtedness of the kinds described in any of the preceding clauses (a) and (b); 
unless, iri- the case of any particular indebtedness, renewal, extension or 
refunding, the instrument creating or evidencing the same or the assumption or 
guarantee of the same expressly provides that such indebtedness, renewal, 
extension or refunding is not superior in right of payment to or is pari passu 
with the Junior Subordinated Securities. 

"Special Record Date" for the payment of any Defaulted Interest means 
a date fixed by the Trustee pursuant to Section 307. 

"Stated Maturity", when used with respect to any Security or any 
instalment of principal thereof or interest thereon, means the date specified in 
such Security as the fixed date on which the principal of such Security or such 
instaiment of principal or interest is due and payable. 

"Subsidiary" means a corporation more than 50% of the outstanding 
voting stock of which is owned, directly or indirectly, by the Company or by 
one or more other Subsidiaries, or by the Company and one or more other 
Subsidiaries. For the purposes of this definition, "voting stock" means stock 
which ordinarily has voting power for the election of directors, whether at all 
times or only so long as no senior class of stock has such voting power by 
reason of any contingency. 

"Trust Indenture Act" means the Trust 1ndent.ure Act of 1939 as in force 
at the date as of which this instrument was executed, except as provided in 
Section 905. 
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"Trustee" means the Person named as the "Trustee" in the first paragraph 
of this instrument until a successor Trustee shall have become such pursuant to 
the applicable provisions of this Indenture, and thereafter "Trustee" shall mean 
or include each Person who is then a Trustee hereunder, and if at any time there 
is more than one such Person, "Trustee" as used with respect to the Securities 
of any series shall mean the Trustee with respect to Securities of that series. 

"U.S. Government Obligation" has the meaning specified in Section 
1304. 

"Vice President", when used with respect to the Company or the Trustee, 
means any vice president, whether or not designated by a number or a word or 
words added before or after the title "vice president". 

Section 1 02. Compliance Certificates and Opinions. 

Upon any application or request by the Company to the Trustee to take 
any action under any provision of this Indenture, the Company shall furnish to 
the Trustee such certificates and opinions as may be required under the Trust 
Indenture Act. Each such certificate or opinion shall be given in the form of an 
Officers' Certificate, if to be given by an officer of the Company, or an Opinion 
of Counsel, if to be given by counsel, and shall comply with the requirements 
of the Trust Indenture Act and any other requirements set forth in this Indenture. 

Every certificate or opinion with respect to compliance with a condition 
or covenant provided for in this Indenture shall include, 

(1) a statement that each individual signing such certificate or 
opinion has read such covenant or condition and the definitions 
herein relating thereto; 

(2) a statement that, in the opinion of each such individual, he has 
made such examination or investigation as is necessary to enable him to 
express an informed opinion as to whether or not such covenant or 
condition has been complied with; and 

(3) a statement as to whether, in the opinion of each such 
individual, such condition or covenant has been complied with. 

Section 103. Form of Documents Delivered to Trustee. 

In any case where several matters are required to be certified by, or 
covered by an opinion of, any specified Person, it  is not necessary that all such 
matters be certified by, or covered by the opinion of, only one such Person, or 
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that they be so certified or covered by only one document, but one such Person 
may certify or give an opinion with respect to some matters and one or more 
other such Persons as to other matters, and any such Person may certify or give 
an opinion as to such matters in one or several documents. 

Any certificate or opinion of an officer of the Company may be based, 
insofar as it relates to legal matters, upon a certificate or opinion of, or 
representations by, counsel, unless such officer knows, or in the exercise of 
reasonable care should know, that the certificate or opinion or representations 
with respect to the matters upon which his certificate or opinion is based are 
erroneous. Any such certificate or opinion of counsel may be based, insofar as 
it  relates to factual matters, upon a certificate or opinion of, or representations 
by, an officer or officers of the Company stating that the information with 
respect to such factual matters is in the possession of the Company, unless such 
counsel knows, or in the exercise of reasonable care should know, that the 
certificate or opinion or representations with respect to such matters are 
erroneous. 

Where any Person is required to make, give or execute two or more 
applications, requests, consents, certificates, statements, opinions or other 
instruments under this Indenture, they may, but need not, be consolidated and 
form one- ihstrument. 

Section 104. Acts of Holders; Record Dates. 

Any request, demand, authorization, direction, notice, consent, waiver 
or other action provided or permitted by this Indenture to be given, made or 
taken by Holders may be embodied in and evidenced by one or more 
instruments of substantially similar tenor signed by such Holders in person or 
by agent duly appointed in writing; and, except as herein otherwise expressly 
provided, such action shall become effective when such instrument or 
instruments are delivered to the Trustee and, where it is hereby expressly 
required, to the Company. Such instrument or instruments (and the action 
embodied therein and evidenced thereby) are herein sometimes referred to as the 
"Act" of the Holders signing such instrument or instruments. Proof of execution 
of any such instrument or of a writing appointing any such agent shall be 
sufficient for any purpose of this Indenture and (subject to Section 601) 
conclusive in favor of the Trustee and the Company, if made in the manner 
provided in this Section. 

The fact and date of the execution by any Person of any such instrument 
or writing may be proved by the affidavit of a witness of such execution or by 
a certificate of a notary public or other officer authorized by law to take 
acknowledgments of deeds, certifLing that the individual signing such instrument 
or writing acknowledged to him the execution thereof. Where such execution is 
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by a signer acting in a capacity other than his individual capacity, such 
certificate or affidavit shall also constitute sufficient proof of his authority, The 
fact and date of the execution of any such instrument or writing, or the authority 
of the Person executing the same, may also be proved in any other manner 
which the Trustee deems sufficient. 

The ownership of Securities shall be proved by the Security Register. 

Any request, demand, authorizatian, direction, notice, consent, waiver or 
other Act of the Holder of any Security shall bind every future Holder of the 
same Security and the Holder of every Security issued upon the registration of 
transfer thereof or in exchange therefor or in lieu thereof in respect of anything 
done, omitted or suffered to be done by the Trustee or the Company in reliance 
thereon, whether or not notation of such action is made upon such Security. 

The Company may set any day as a record date for the purpose of 
determining the Holders of Outstanding Securities of any series entitled to give, 
make or take any request, demand, authorization, direction, notice, consent, 
waiver or other action provided or permitted by this Indenture to be given, made 
or taken by Holders of Securities of such series, provided that the Company may 
not set a record date for, and the provisions of this paragraph shall not apply 
with respe'ct to, the giving or making of any notice, declaration, request or 
direction referred to in the next paragraph. If any record date is set pursuant to 
this paragraph, the Holders of Outstanding Securities of the relevant series on 
such record date, and no other Holders, shall be entitled to take the relevant 
action, whether or not such Holders remain Holders after such record date; 
provided that no such action shall be effective hereunder unless taken on or 
prior to the applicable Expiration Date by Holders of the requisite principal 
amount of Outstanding Securities of such series on such record date. Nothing 
in this paragraph shall be construed to prevent the Company from setting a new 
record date for any action for which a record date has previously been set 
pursuant to this paragraph (whereupon the record date previously set shall 
automatically and with no action by any Person be cancelled and of no effect), 
and nothing in this paragraph shall be construed to render ineffective any action 
taken by Holders of the requisite principal amount of Outstanding Securities of 
the relevant series on the date such action is taken. Promptly after any record 
date is set pursuant to this paragraph, the Company, at its own expense, shall 
cause notice of such record date, the proposed action by Holders and the 
applicable Expiration Date to be given to the Trustee in writing and to each 
Holder of Securities of the relevant series in the manner set forth in Section 106. 

The Trustee may set any day as a record date for the purpose of 
determining the Holders of Outstanding Securities of any series entitled to join 
in the giving or making of (i) any Notice of Default, (ii) any declaration of 
acceleration referred to in Section 502, (iii) any request to institute proceedings 
referred to in Section 507(2) or (iv) any direction referred to in Section 512, in 
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each case with respect to Securities of such series. If any record date is set 
pursuant to this paragraph, the Holders of Outstanding Securities of such series 
on such record date, and no other Holders, shall be entitled to join in such 
notice, declaration, request or direction, whether or not such Holders remain 
Holders after such record date; provided that no such action shall be effective 
hereunder unless taken on or prior to the applicable Expiration Date by Holders 
of the requisite principal amount of Outstanding Securities of such series on 
such record date. Nothing in this paragraph shall be construed to prevent the 
Trustee from setting a new record date for any action for which a record date 
has previously been set pursuant to this paragraph (whereupon the record date 
previously set shall automatically and with no action by any Person be cancelled 
and of no effect), and nothing in this paragraph shall be construed to render 
ineffective any action taken by Holders of the requisite principal amount of 
Outstanding Securities of the relevant series on the date such action is taken. 
Prompt1y after any record date is set pursuant to this paragraph, the Trustee, at 
the Company’s expense, shall cause notice of such record date, the proposed 
action by Holders and the applicable Expiration Date to be given to the 
Company in writing and to each Holder of Securities of the relevant series in the 
manner set forth in Section 106. 

With respect to any record date set pursuant to this Section, the party 
hereto whfch sets such record date may designate any day as the “Expiration 
Date“ and from time to time may change the Expiration Date to any earlier or 
later day; provided that no such change shall be effective unless notice of the 
proposed new Expiration Date is given to the other party hereto in writing, and 
to each Holder of Securities of the relevant series in the manner set forth in 
Section 106, on or prior to the existing Expiration Date. If an Expiration Date 
is not designated with respect to any record date set pursuant to this Section, the 
party hereto which set such record date shall be deemed to have initially 
designated the 180th day after such record date as the Expiration Date with 
respect thereto, subject to its right to change the Expiration Date as provided in 
this paragraph. Notwithstanding the foregoing, no Expiration Date shall be later 
thanqthe 180th day after the applicable record date. 

Without limiting the foregoing, a Holder entitled hereunder to take any 
action hereunder with regard to any particular Security may do so with regard 
to all or any part of the principal amount of such Security or by one or more 
duly appointed agents each of which may do so pursuant to such appointment 
with regard to all or any part of such principal amount. 

Section 105. Notices, Etc., to Trustee and Company. 

Any request, demand, authorization, direction, notice, consent, waiver 
or Act of Holders or other document provided or permitted by this Indenture to 
be made upon, given or furnished to, or filed with, 
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(1) the Trustee by any Holder or by the Company shall be sufficient 
for every purpose hereunder if made, given, furnished or filed in writing 
to or with the Trustee at its Corporate Trust Office, Attention: Corporate 
Trust Administration, or 

(2) the Company by the Trustee or by any Holder shall be sufficient 
for every purpose hereunder (unless otherwise herein expressly provided) 
if in writing and mailed, first-class postage prepaid, to the Company 
addressed to it at the address of its principal office specified in the first 
paragraph of this instrument or at any other address previously furnished 
in writing to the Trustee by the Company. 

Section 106. Notice to Holders; Waiver. 

Where this Indenture provides for notice to Holders of any event, such 
notice shall be sufficiently given (unless otherwise herein expressly provided) 
if in writing and mailed, to each Holder affected by such event, at his address 
as it appears in the Security Register, not later than the latest date (if any), and 
not earlier than the earliest date (if any), prescribed for the giving of such notice. 
In any case where notice to Holders is given by mail, neither the failure to mail 
such notice, nor any defect in any notice so mailed, to any particular Holder 
shall affect the sufficiency of such notice with respect to other Holders. Any 
notice when mailed to a Holder in the aforesaid manner shall be conclusively 
deemed to have been received by such Holder whether or not actually received 
by such Holder. Where this Indenture provides for notice in any manner, such 
notice may be waived in writing by the Person entitled to receive such notice, 
either before or after the event, and such waiver shall be the equivalent of such 
notice. Waivers of notice by Holders shall be filed with the Trustee, but such 
filing shall not be a condition precedent to the validity of any action taken in 
reliance upon such waiver. 

In case by reason of the suspension of regular mail service or by reason 
of any other cause it shall be impracticable: to give such notice by mail, then 
such notification as shall be made with the approval of the Trustee shall 
constitute a sufficient notification for every purpose hereunder, 

Section 107. Conflict with Trust Indenture Act. 

If any provision hereof limits, qualifies or conflicts with a provision of 
the Trust Indenture Act which is required under such Act to be a part of and 
govern this Indenture, the latter provision shall control. If any provision of this 
Indenture modifies or excludes any provision of the Trust Indenture Act which 
may be so modified or excluded, the latter provision shall be deemed to apply 
to this Indenture as so modified or to be excluded, as the case may be, 
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Section 108. Effect of Headings and Table of Contents. 

The Article and Section headings herein and the Table of Contents are 
for convenience only and shall not affect the construction hereof. 

Section 109. Successors and Assigns. 

All covenants and agreements in this Indenture by the Company shall 
bind its successors and assigns, whether so expressed or not. 

Section 1 10. Separability Clause. 

In case any provision in this Indenture or in the Securities shall be 
invalid, illegal or unenforceable, the validity, legality and enforceability of the 
remaining provisions shall not in any way be affected or impaired thereby. 

Section 1 1 I .  Benefits of Indenture. 

Nothing in this Indenture or in the Securities, express or implied, shall 
give to any Person, other than the parties hereto, their successors hereunder, the 
Holders, and the holders of any Senior Debt, any benefit or any legal or 
equitable right, remedy or claim under this Indenture, 

Section 112. Governing Law. 

This Indenture and the Securities shall be governed by and construed in 
accordance with the law of the State of New York. Without regard to conflicts 
of laws principles thereof. 

Section 1 13. Legal Holidays. 

In any case where any Interest Payment Date, Redemption Date or Stated 
Maturity of any Security shall not be a Business Day at any Place of Payment, 
then (notwithstanding any other provision of this Indenture or of the Securities 
(other than a provision of any Security which specifically states that such 
provision shall apply in lieu of this Section)) payment of interest or principal 
(and premium, if any) need not be made at such Place of Payment on such date, 
but may be made on the next succeeding Business Day at such Place of Payment 
with the same force and effect as if made on the Interest Payment Date or 
Redemption Date, or at the Stated Maturity, and no interest shall accrue with 
respect to such payment for the period from and after such Interest Payment 
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Date, Redemption Date or Stated Maturity, as the case may be, to such next 
succeeding Business Day. 

Section 114. Certain Matters Relating to Currencies. 

Whenever any action or Act is to be taken hereunder by the Holders of 
Securities denominated in different currencies or currency units, then for 
purposes of determining the principal amount of Securities held by such Holders, 
the aggregate principal amount of the Securities denominated in a foreign 
currency or currency unit shall be deemed to be that amount of Dollars that 
could be obtained for such principal amount on the basis of a spot exchange rate 
specified to the Trustee for such series in an Officers’ Certificate for exchanging 
such foreign currency or currency unit into Dollars as of the date of the taking 
of such action or Act by the Holders of the requisite percentage in principal 
amomit of the Securities. 

The Trustee shall segregate moneys, funds and accounts held by the 
Trustee in one currency or currency unit from any moneys, funds or accounts 
held in any other currencies or currency units, notwithstanding any provision 
herein that would otherwise permit the Trustee to conmingle such amounts. 

-4.- 

Section 1 15. Immunity of Incorporators, Stockholders, Officers and Directors. 

No recourse shall be had for the payment of the principal of (and 
premium, if any), or the interest, if any, on any Securities of any series, or for 
any claim based thereon, or upon any obligation, covenant or agreement of this 
Indenture, against any incorporator, stockholder, officer or director, as such, 
past, present or future, of the Company or of any successor corporation, either 
directly or indirectly through the Company or any successor corporation, 
whether by virtue of any constitution, statute or rule of law or by the 
enforcement of any assessment of penalty or otherwise; it being expressly agreed 
and understood that this Indenture and all the Securities of each series are solely 
corporate obligations, and that no personal liability whatever shall attach to, or 
is incurred by, any incorporator, stockholder, officer or director, past, present or 
future, of the Company or Qf any successor corporation, either directly or 
indirectly through the Company or any successor corporation, because of the 
incurring of the indebtedness hereby authorized or under or by reason of any of 
the obligations, covenants or agreements contained in this Indenture or in any 
of the Securities of any series, or to be implied herefrom or therefrom; and that 
all such personal liability is hereby expressly released and waived as a condition 
of, and as part of the consideration for, the execution of this Indenture and the 
issuance of the Securities of each series. 
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Section 1 16. Counterparts. 

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. 

Section 1 17. Assignment to Affiliate. 

The Company will have the right at all times to assign by indenture 
supplemental hereto any of its rights or obligations under the Indenture to a 
direct, indirect, or wholly owned Affiliate of the Company; provided that, in the 
event of any such assignment, the Company will remain liable for all such 
obligations. 

ARTICLE TWO 

Security Forms 

Section 2c11. Forms Generally. 

The Securities of each series shall be in substantially the form set forth 
in this Article, or in such other form as shall be established by or pursuant to a 
Board Resolution or in one or more indentures supplemental hereto, 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 and such legends or endorsements placed 
thereon as may be required to comply with the rules of any securities exchange 
or Depositary therefor or as may, consistently herewith, be determined by the 
officers executing such Securities, as evidenced by their execution thereof. If the 
form of Securities of any series is established by action taken pursuant to a 
Board Resolution, a copy of an appropriate record of such action 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 
contemplated by Section 303 for the authentication and delivery of such 
Securities. 

The definitive Securities shall be printed, lithographed or engraved on 
steel engraved borders or may be produced in any other manner, all as 
determined by the officers executing such Securities, as evidenced by their 
execution of such Securities. 
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Section 202. Form of Face of Security. 

[Insert any legend required by the Internal Revenue Code and the 
regulations thereunder.] 

THE UNION LJGHT, HEAT AND POWER COMPANY 

.......................................................................... 

No, ......... $ ........ 
I__.- CUSIP NO. 

The [Inion Light, Heat and Power Company, a corporation duly 
organized and existing under the laws of the Commonwealth of Kentucky 
(herein called the "Company", which tenn includes any successor Person under 
the Indenture hereinafter referred to), for value received, hereby promises to pay 
to ................................................ or registered assigns, the principal sum of 
...................................... Dollars on ........................................................ [if the 
Security is to bear interest prior to Maturity, insert: , and to pay interest 
thereon from ............. or from the most recent Interest Payment Date to which 

in each year, commencing ........., at the rate of .... % per annum, until the 
principal hereof is paid or made available for payment. The interest so payable, 
and punctually paid or duly provided for, on any Interest Payment Date will, as 
provided in such Indenture, be paid to the Person in whose name this Security 
(or one or more Predecessor Securities) is registered at the close of business on 

(whether or not a Business Day), as the case may be, next preceding such 
Interest Payment Date. Any such interest not so punctually paid or duly provided 
for will forthwith cease to be payable to the Holder on such Regular Record 
Date and may either be paid to the Person in whose name this Security (or one 
or more Predecessor Securities) is registered at the close of business on a 
Special Record Date for the payment of such Defaulted Interest to be fixed by 
the Trustee, notice whereof shall be given to Holders of Securities of this series 
not less than 10 days prior to such Special Record Date, or be paid at any time 
in any other lawful manner not inconsistent with the requirements of any 
securities exchange on which the Securities of this series may be listed, and 
upon such notice as may be required by such exchange, all as more fully 
provided in said Indenture]. 

_L 

interest has been paid or duly provided for, ................... on ............ and ............ 

the Regular Record Date for such interest, which shall be the ....... or ....... 

[If the Security is not to bear interest prior to Maturity, insert: The principal 
of this Security shall not bear interest except in the case of a default in payment 
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of principal upon acceleration, upon redemption or at Stated Maturity and in 
such case the overdue principal and any overdue premium shall bear interest at 
the rate of .... % per annum (to the extent that the payment of such interest shall 
be legally enforceable), from the dates such amounts are due until they are paid 
or made available for payment. Interest on any overdue principal or premium 
shall be payable on demand. Any such interest on overdue principal or premium 
which is not paid on demand shall bear interest at the rate of ...... % per annum 
(to the extent that the payment of such interest on interest shall be legally 
enforceable), from the date of such demand until the amount so demanded is 
paid or made available for payment. Interest on any overdue interest shall be 
payable on demand.] 

Payment of the principal of (and premium, if any) and [if applicable, 
insert: any such] interest on this Security will be made at the office or agency 
of the Company maintained for that purpose in ...,...... .., in such coin or currency 
of the United States of America as at the time of payment is legal tender for 
payment of public and private debts [if applicable, insert: ;provided, however, 
that at the option of the Company payment of interest may be made by check 
mailed to the address of the Person entitled thereto as such address shall appear 
in the Security Register]. 

AfiY payment on this Security due on any day which is not a Business 
Day in the City of New York need not be made on such day, but may be made 
on the next succeeding Business Day with the same force and effect as if made 
on the due date and no interest shall accrue for the period from and after such 
date. 

Reference is hereby made to the further provisions of this Security set 
forth on the reverse hereof, [if subordinated, insert: including, without 
limitation, provisions subordinating the payment of the principal hereof and any 
premium and interest hereon to the payment in full of all Senior Debt as defined 
in the Indenture] which such further provisions shall for all purposes have the 
same effect as if set forth at this place. 

IJnless the certificate of authentication hereon has been executed by the 
Trustee referred to on the reverse hereof by manual signature, this Security shall 
not be entitled to any benefit under the Indenture or be valid or obligatory for 
any purpose. 
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In Witness Whereof, the Company has caused this instrument to be duly 
executed. 

THE UNION LIGHT, HEAT AND POWER COMPANY 

By ................................................... 

Section 203. Form of Reverse of Security. 

This Security is one of a duly authorized issue of securities of the 
Company (herein called the "Securities"), issued and to be issued in one or 
more series under an Indenture, dated as of July 1, 1995 (herein called the 
"Indenture", which term shall have the meaning assigned to it  in such 
instrument), between the Company and The Fifih Third Bank, as Trustee (herein 
called the "Trustee", which term includes any successor trustee under the 
Indenture), and reference is hereby made to the Indenture for a statement of the 
respective rights, limitations of rights, duties and immunities thereunder of the 
Company, the Trustee and the Holders of the Securities and of the terms upon 
which the Securities are, and are to be, authenticated and delivered. This 
Security is one of the series designated on the face hereof [if applicable, insert: 

........... . limited in aggregate principal amount to $ 1. 

[If applicable, insert: The Securities of this series are subject to redemption 
upon not less than 30 days' notice by mail, [if applicable, insert: (1) on ........... 
in any year commencing with the year ...... and ending with the year ...... 
through operation of the sinking fund for this series at a Redemption Price equal 
to 100% of the principal amount, and (2)] at any time [if applicable, insert: on 
or after .........., ..I, as a whole or in part, at the election of the Company, at the 
following Redemption Prices (expressed as percentages of the principal amount): 

redeemed] during the 12-month period beginning ............. of the years indicated, 
If redeemed [if applicable, insert: on or before ..............., ... %, and if 

Redemption 
- Year Price yeaJ 
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and thereafter at a Redemption Price equal to ..... % of the principal amount, 
together in the case of any such redemption [if applicable, insert: (whether 
through operation of the sinking fund or otherwise)] with accrued interest to the 
Redemption Date, but interest installments whose Stated Maturity is on or prior 
to such Redemption Date will be payable to the Holders of such Securities, or 
one or more Predecessor Securities, of record at the close of business on the 
relevant Record Dates referred to on the face hereof, all as provided in the 
Indenture.] 

[If applicable, insert: The Securities of this series are subject to redemption 
upon not less than 30 days' notice by mail, (1) on ............ in any year 
commencing with the year .... and ending with the year .... through operation of 
the sinking fund for this series at the Redemption Prices for redemption through 
operation of the sinking fund (expressed as percentages of the principal amount) 
set forth in the table below, and (2) at any time [if applicable, insert: on or 
after ............ 7, as a whole or in part, at the election of the Company, at the 
Redemption Prices for redemption otherwise than through operation of the 
sinking fund (expressed as percentages of the principal amount) set forth in the 
table below: If redeemed during the 12-month period beginning .........I.. of the 
years indiEated, 

Redemption Price For 
Redemption Otherwise Than 

Through Operation of the 
Redemption Price For 
Redemption Through 

F A  
Year Operation of the Sinking Sinking Fund 

and thereafter at a Redemption Price equal to ..... % of the principal amount, 
together in the case of any such redemption (whether through operation of the 
sinking fund or otherwise) with accrued interest to the Redemption Date, but 
interest installments whose Stated Maturity is on or prior to such Redemption 
Date will be payable to the Holders of such Securities, or one or more 
Predecessor Securities, of record at the close of business on the relevant Record 
Dates referred to on the face hereof, all as provided in the Indenture.] 
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[If applicable, insert: Notwithstanding the foregoing, the Company may not, 
prior to ............., redeem any Securities of this series as contemplated by [if 
applicable, insert: Clause (2) of l  the preceding paragraph as a part of, or in 
anticipation of, any refunding operation by the application, directly or indirectly, 
of moneys borrowed having an interest cost to the Company (calculated in 

annum.] 
accordance with generally accepted financial practice) of less than ..... % per 

[If applicable, insert: The sinking fund for this series provides for the 
redemption on ............ in each year beginning with the year ....... and ending 
with the year ...... of [if applicable, insert: not less than $ .......... ("mandatory 
sinking fund") and not more than] $......... aggregate principal amount of 
Securities of this series. Securities of this series acquired or redeemed by the 
Company otherwise than through [if applicable, insert: mandatory] sinking 
fund payments may be credited against subsequent [if applicable, insert: 
mandatory] sinking fund payments otherwise required to be made [if applicable, 
insert: , in the inverse order in which they become due],] 

[If the Security is subject to redemption of any kind, insert: In the event of 
redemption of this Security in part only, a new Security or Securities of this 
series and of like tenor for the unredeemed portion hereof will be issued in the 
name of tfie Holder hereof upon the cancellation hereof.] 

[If subordinated, insert: The indebtedness evidenced by the Securities of this 
series is, to the extent and in the manner provided in the Indenture, expressly 
subordinate and subject in right of payment to the prior payment in full of all 
Senior Debt of the Company (as defined in the Indenture) whether outstanding 
at the date of the Indenture or thereafter incurred, and this Security is issued 
subject to the provisions of the Indenture with respect to such subordination. 
Each holder and owner of this Security, by accepting the same, agrees to and 
shall be bound by such provisions and authorizes the Trustee in his behalf to 
take such action as may be necessary or appropriate to effectuate the 
subordination so provided and appoints the Trustee his attorney-in-fact for such 
purpose.] 

[If applicable, insert: The Indenture contains provisions for defeasance at 
any time of [the entire indebtedness of this Security] [or] [certain restrictive 
covenants and Events of Default with respect to this Security] [, in each case] 
upon compliance with certain conditions set forth in the Indenture.] 

[If the Security is not an Original Issue Discount Security, insert: If an Event 
of Default with respect to Securities of this series shall occur and be continuing, 
the principal of the Securities of this series may be declared due and payable in 
the manner and with the effect provided in the Indenture.] 
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[If the Security is an Original Issue Discount Security, insert: If an Event of 
Default with respect to Securities of this series shall occur and be continuing, 
an amount of principal of the Securities of this series may be declared due and 
payable in the manner and with the effect provided in the Indenture. Such 
amount shall be equal to insert: formula for determining the amount. IJpon 
payment (i) of the amount of principal so declared due and payable and (ii) of 
interest on any overdue principal, premium and interest (in each case to the 
extent that the payment of such interest shall be legally enforceable), all of the 
Company’s obligations in respect of the payment of the principal of and 
premium and interest, if any, on the Securities of this series shall terminate.] 

The Indenture permits, with certain exceptions as therein provided, the 
amendment thereof and the modification of the rights and obligations of the 
Company and the rights of the Holders of the Securities of each series to be 
affected under the Indenture at any time by the Company and the Trustee with 
the consent of the Holders of a majority in principal amount of the Securities at 
the time Outstanding of each series to be affected. The Indenture also contains 
provisions permitting the Holders of a majority in principal amount of the 
Securities of each series at the time Outstanding, on behalf of the Holders of all 
Securities of such series, to waive compliance by the Company with certain 
provisions of the Indenture and certain past defaults under the Indenture and 
their consequences. Any such consent or waiver by the Holder of this Security 
shall be conclusive and binding upon such Holder and upon all future Holders 
of this Security and of any Security issued upon the registration of transfer 
hereof or in exchange herefor or in lieu hereof, whether or not notation of such 
consent or waiver is made upon this Security. 

As provided in and subject to the provisions of the Indenture, the Holder 
of this Security shall not have the right to institute any proceeding with respect 
to the Indenture or for the appointment of a receiver or trustee or for any other 
remedy thereunder, unless such Holder shall have previously given the Trustee 
written notice of a continuing Event of Default with respect to the Securities of 
this series, the Holders of not less than 35% in principal amount of the 
Securities of this series at the time Outstanding shall have made written request 
to the Trustee to institute proceedings in respect of such Event of Default as 
Trustee and offered the Trustee indemnity reasonably satisfactory to the Trustee, 
and the Trustee shall not have received from the Holders of a majority in 
principal amount of Securities of this series at the time Outstanding a direction 
inconsistent with such request, and shall have failed to institute any such 
proceeding, for 60 days after receipt of such notice, request and offer of 
indemnity, The foregoing shall not apply to any suit instituted by the Holder of 
this Security for the enforcement of any payment of principal hereof or any 
premium or interest hereon on or after the respective due dates expressed herein. 

No reference herein to the Indenture and no provision of this Security or 
of the Indenture shall alter or impair the obligation of the Company, which is 
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absolute and unconditional, to pay the principal of and any premium and interest 
on this Security at the times, place and rate, and in the coin or currency, herein 
prescribed. 

As provided in the Indenture and subject to certain limitations therein set 
forth, the transfer of this Security is registrable in the Security Register, upon 
surrender of this Security for registration of transfer at the office or agency of 
the Company in any place where the principal of and any premium and interest 
on this Security are payable, duly endorsed by, or accompanied by a written 
instrument of transfer in form satisfactory to the Company and the Security 
Registrar duly executed by, the Holder hereof or his attorney duly authorized in 
writing, and thereupon one or more new Securities of this series and of like 
tenor, of authorized denominations and for the same aggregate principal amount, 
will be issued to the designated transferee or transferees. 

The Securities of this series are issuable only in registered form without 
coupons in denominations of $....... and any integral multiple thereof. As 
provided in the Indenture and subject to certain limitations therein set forth, 
Securities of this series are exchangeable for a like aggregate principal amount 
of Securities of this series and of like tenor of a different authorized 
denomination, as requested by the Holder surrendering the same. 

_x 

No service charge shall be made for any such registration of transfer or 
exchange, but the Company may require payment of a sum sufficient to cover 
any tax or other governmental charge payable in connection therewith, 

Prior to due presentment of this Security for registration of transfer, the 
Company, the Trustee and any agent of the Company or the Trustee may treat 
the Person in whose name this Security is registered as the owner hereof for all 
purposes, whether or not this Security be overdue, and neither the Company, the 
Trustee nor any such agent shall be affected by notice to the contrary. 

All terms used in this Security which are defined in the Indenture shall 
have the meanings assigned to them in the Indenture. 

Section 204. Form of Legend for Global Securities. 

Unless otherwise specified as contemplated by Section 301 for the 
Securities evidenced thereby, every Global Security authenticated and delivered 
hereunder shall bear a legend in substantially the following form (or such other 
form as a securities exchange or Depositary may request or require): 

This Security is a Global Security within the meaning of the Indenture 
hereinafter referred to and is registered in the name of a Depositary or a 
nominee thereof. This Security may not be exchanged in whole or in part for a 
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Security registered, and no transfer of this Security in whole or in part may be 
registered, in the name of any Person other than such Depositary or a nominee 
thereof, except in the lirnited circumstances described in the Indenture. 

Section 205. Form of Trustee’s Certificate of Authentication. 

The Trustee’s certificates of authentication shall be in substantially the 
following form: 

This is one of the Securities of the series designated therein referred to 
in the within-mentioned Indenture. 

THE FIFTH THIRD BANK, 

As Trustee 

_.- By. ..,. . . . . . . . . . . . . . . . . . . . . . . . .. . .. . . . . . , . . 
Authorized Signatory 

ARTICLE THREE 

The Securities 

Section 30 1. Amount Unlimited; Issuable in Series. 

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

The Securities may be issued in one or more series. There shall be 
established in or pursuant to a Board Resolution and, subject to Section 303, set 
forth, or determined in the manner provided, in an Officers’ Certificate, or 
established in one or more indentures supplemental hereto, prior to the issuance 
of Securities of any series, 

(1) the title of the Securities of the series (which shall distinguish the 
Securities of the series from Securities of any other series); 

(2) any limit upon the aggregate principal amount of the Securities of 
the series which may be authenticated and delivered under this Indenture 

3 1  

i 



(except for Securities authenticated and delivered upon registration of 
transfer of, or in exchange for, or in lieu of, other Securities of the series 
pursuant to Section 304, 305, 306, 906 or 1107 and except for any 
Securities which, pursuant to Section 303, are deemed never to have been 
authenticated and delivered hereunder); 

(3) the Person to whom any interest on a Security of the series shall 
be payable, if other than the Person in whose name that Security (or one 
or more Predecessor Securities) is registered at the close of business on 
the Regular Record Date for such interest; 

(4) the date or dates on which the principal of any Securities of the 
series is payable; 

( 5 )  the rate or rates at which any Securities of the series shall bear 
interest, if any, the date or dates from which any such interest shall 
accrue, the Interest Payment Dates on which any such interest shall be 
payable, the manner of determination of such Interest Payment Dates and 
the Regular Record Date for any such interest payable on any Interest 
Payment Date; 

-(ti) the right, if any, to extend the interest payment periods and the 
duration of such extension; 

(7) the place or places where the principal of and any premium and 
interest on any Securities of the series shall be payable; 

(8) the period or periods within which, the price or prices at which 
and the terms and conditions upon which any Securities of the series may 
be redeemed, in whole or in part, at the option of the Company and, if  
other than by a Board Resolution, the manner in which any election by 
the Company to redeem the Securities shall be evidenced; 

(9) the obligation, if any, of the Company to redeem or purchase any 
Securities of the series pursuant to any sinking fund or analogous 
provisions or at the option of the Holder thereof and the period or 
periods within which, the price or prices at which and the terms and 
conditions upon which any Securities of the series shall be redeemed or 
purchased, in whole or in part, pursuant to such obligation; 

(10) 
issuable; 

the denominations in which any Securities of the series shall be 

(1 1) if the amount of principal of or any premium or interest on any 
Securities of the series may be determined with reference to an index or 
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pursuant to a formula, the manner in which such amounts shall be 
determined; 

(12) if  other than the currency of the {Jnited States of America, the 
currency, currencies or currency units in which the principal of or any 
premium or interest on any Securities of the series shall be payable and 
the manner of determining the equivalent thereof in the currency of the 
United States of America for any purpose, including for purposes of the 
definition of "Outstanding" in Section 10 1 ; 

(13) if the principal of or any premium or interest on any Securities 
of the series is to be payable, at the election of the Company or the 
Holder thereof, in one or more currencies or currency units other than 
that or those in which such Securities are stated to be payable, the 
currency, currencies or currency units in which the principal of or any 
premium or interest on such Securities as to which such election is made 
shall be payable, the periods within which and the terms and conditions 
upon which such election is to be made and the amount so payable (or 
the manner in which such amount shall be determined); 

(14) if other than the entire principal amount thereof, the portion of 
the-principal amount of any Securities of the series which shall be 
payable upon declaration of acceleration of the Maturity thereof pursuant 
to Section 502; 

(15) if the principal amount payable at the Stated Maturity of any 
Securities of the series will not be determinable as of any one or more 
dates prior to the Stated Maturity, the amount which shall be deemed to 
be the principal amount of such Securities as of any such date for any 
purpose thereunder or hereunder, including the principal amount thereof 
which shall be due and payable upon any Maturity other than the Stated 
Maturity or which shall be deemed to be Outstanding as of any date prior 
to the Stated Maturity (or, in any such case, the manner in which such 
amount deemed to be the principal amount shall be determined); 

(16) if applicable, that the Securities of the series, in whole or any 
specified part, shall be defeasible pursuant to Section 1302 or Section 
1303 or both such Sections; 

( 1  7) if applicable, that any Securities of the series shall be issuable 
in whole or in part in the form of one or more Global Securities and, in 
such case, the respective Depositaries for such Global Securities, the 
form of any legend or legends which shall be borne by any such Global 
Security in addition to or in lieu of that set forth in Section 204 and any 
circumstances in addition to or in lieu of those set forth in Clause (2) of 
the last paragraph of Section 305 in which any such Global Security may 
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be exchanged in whole or in part for Securities registered, and any 
transfer of such Global Security in whole or in part may be registered, 
in the name or names of Persons other than the Depositary for such 
Global Security or a nominee thereof; 

(1 8) any addition to or change in the Events of Default which applies 
to any Securities of the series and any change in the right of the Trustee 
or the requisite Holders of such Securities to declare the principal amount 
thereof due and payable pursuant to Section 502; 

(19) any addition to or change in the covenants set forth in Article 
Ten which applies to Securities of the series; 

(20) the applicability of, or any addition to or change in, Article 
Fourteen with respect to the Securities of a series; 

(21) any other terms of the series (which terms shall not be 
inconsistent with the provisions of this Indenture. 

All Securities of any one series shall be substantially identical except as 
to date and principal amount and except as may otherwise be provided in or 
pursuant t6 the Board Resolution referred to above and (subject to Section 303) 
set forth, or determined in the manner provided, in the Officers’ Certificate 
referred to above or in any such indenture supplemental hereto. 

If any of the terms of the series are established by action taken pursuant 
to a Board Resolution, a copy of an appropriate record of such action 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 Officers’ Certificate 
setting forth the terms of the series. 

Section 302. Denominations. 

The Securities of each series shall be issuable only in registered form 
without coupons arid only in such denominations as shall be specified as 
contemplated by Section 301. In the absence of any such specified denomination 
with respect to the Securities of any series, the Securities of such series shall be 
issuable in denominations of $1,000 and any integral multiple thereof. 

Section 303. Execution, Authentication, Delivery and Dating. 

The Securities shall be executed on behalf of the Company by its 
Chairman of the Board, its Vice Chairman, its President, one of its Vice 
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Presidents, or its Treasurer. The signature of any of these officers on the 
Securities may be manual or facsimile. 

Securities bearing the manual or facsimile signatures of individuals who 
were at any time the proper officers of the Company shall bind the Company, 
notwithstanding that such individuals or any of them have ceased to hold such 
offices prior to the authentication and delivery of such Securities or did not hold 
such offices at the date of such Securities. 

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 a Company Order for 
the authentication and delivery of such Securities, and the Trustee in accordance 
with the Company Order shall authenticate and deliver such Securities. I f  the 
form or terms of the Securities of the series have been established by or 
pursuant to a Board Resolution as permitted by Sections 201 and 301, in 
authenticating such Securities, and accepting the additional responsibilities under 
this Indenture in relation to such Securities, the Trustee shall be entitled to 
receive, and (subject to Section 601) shall be fully protected in relying upon, an 
Opinion of Counsel stating, 

.g) if the form of such Securities has been established by or pursuant 
to Board Resolution as permitted by Section 201, that such form has 
been established in conformity with the provisions of this Indenture; 

(2) if the terms of such Securities have been established by or 
pursuant to Board Resolution as permitted by Section 301, that such 
terms have been established in conformity with the provisions of this 
Indenture; and 

(3) that such Securities, when authenticated and delivered by the 
Trustee and issued by the Company in the manner and subject to any 
conditions specified in such Opinion of Counsel, will constitute valid and 
legally binding obligations of the Company enforceable in accordance 
with their terms, subject to bankruptcy, insolvency, fraudulent transfer, 
reorganization, moratorium and similar laws of general applicability 
relating to or affecting creditors’ rights to general equity principles and 
to such other matters as such counsel shall set forth therein. 

If such form or terms have been so established, 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. 
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Notwithstanding the provisions of Section 301 and of the preceding 
paragraph, if all Securities of a series are not to be originally issued at one time, 
it shall not be necessary to deliver the Officers’ Certificate otherwise required 
pursuant to Section 301 or the Company Order and Opinion of Counsel 
otherwise required pursuant to such preceding paragraph at or prior to the 
authentication of each Security of such series if such documents (with 
appropriate variations to reflect such future issuance) are delivered at or prior 
to the authentication upon original issuance of the first Security of such series 
to be issued. 

Each Security shall be dated the date of its authentication. 

No Security shall be entitled to any benefit under this Indenture or be 
valid or obligatory for any purpose unless there appears on such Security a 
certificate of authentication substantially in the form provided for herein 
executed by the Trustee by manual signature, and such certificate upon any 
Security shall be conclusive evidence, and the only evidence, that such Security 
has  been duly authenticated and delivered hereunder. Notwithstanding the 
foregoing, if any Security shall have been authenticated and delivered hereunder 
but never issued and sold by the Company, and the Company shall deliver such 
Security to the Trustee for cancellation as provided in Section 309, for all 
purposes 6f this Indenture such Security shall be deemed never to have been 
authenticated and delivered hereunder and shall never be entitled to the benefits 
of this Indenture. 

Section 304. Temporary Securities. 

Pending the preparation of definitive Securities of any series, the 
Company may execute, and upon Company Order the Trustee shall authenticate 
and deliver, temporary Securities which are printed, lithographed, typewritten, 
mimeographed or otherwise produced, in any authorized denomination, 
substantially of the tenor of the definitive Securities in lieu of which they are 
issued and with such appropriate insertions, omissions, substitutions and other 
variations as the officers executing such Securities may determine, as evidenced 
by their execution of such Securities. 

If temporary Securities of any series are issued, the Company will cause 
definitive Securities of that series to be prepared without unreasonable delay. 
After the preparation of definitive Securities of such series, the temporary 
Securities of such series shall be exchangeable for definitive Securities of such 
series upon surrender of the temporary Securities of such series at the office or 
agency of the Company in a Place of Payment for that series, without charge to 
the Holder. Upon surrender for cancellation of any one or more temporary 
Securities of any series, the Company shall execute and the Trustee shall 
authenticate and deliver in exchange therefor one or more definitive Securities 

36 



of the same series, of any authorized denominations and of like tenor and 
aggregate principal amount. IJntil so exchanged, the temporary Securities of any 
series shall in all respects be entitled to the same benefits under this Indenture 
as definitive Securities of such series and tenor. 

Section 305. Registration, Registration of Transfer and Exchange, 

The Company shall cause to be kept at the Corporate Trust Office of the 
Trustee a register (the register maintained in such office and in any other office 
or agency of the Company in a Place of Payment being herein sometimes 
collectively referred to as the "Security Register") in which, subject to such 
reasonable regulations as it may prescribe, the Company shall provide for the 
registration of Securities and of transfers of Securities. The Trustee is hereby 
appointed "Security Registrar" for the purpose of registering Securities and 
transfers of Securities as herein provided. 

Upon surrender for registration of transfer of any Security of a series at 
the office or agency of the Company in a Place of Payment for that series, the 
Company shall execute, and the Trustee shall authenticate and deliver, in the 
name of the designated transferee or transferees, one or more new Securities of 
the same series, of any authorized denominations and of like tenor and aggregate 
principal amount. 

At the option of the Holder, Securities of any series may be exchanged 
for other Securities of the same series, of any authorized denominations and of 
like tenor and aggregate principal amount, upon surrender of the Securities to 
be exchanged at such office or agency. Whenever any Securities are so 
surrendered for exchange, the Company shall execute, and the Trustee shall 
authenticate and deliver, the Securities which the Iiolder making the exchange 
is entitled to receive. 

All Securities issued upon any registration of transfer or exchange of 
Securities shall be the valid obligations of the Company, evidencing the same 
debt, and entitled to the same benefits under this Indenture, as the Securities 
surrendered upon such registration of transfer or exchange. 

Every Security presented or surrendered for registration of transfer or for 
exchange shall (if so required by the Company or the Trustee) be duly endorsed, 
or be accompanied by a written instrument of transfer in form satisfactory to the 
Company and the Security Registrar duly executed, by the Holder thereof or his 
attorney duly authorized in writing. 

No service charge shall be made for any registration of transfer or 
exchange of Securities, but the Company may require payment of a sum 
sufficient to cover any tax or other governmental charge that may be imposed 
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in connection with any registration of transfer or exchange of Securities, other 
than exchanges pursuant to Section 304, 906 or 1107 not involving any transfer. 

If the Securities of any series (or of any series and specified tenor) are 
to be redeemed in part, the Company shall not be required (A) to issue, register 
the transfer of or exchange any Securities of that series (or of that series and 
specified tenor, as the case may be) during a period beginning at the opening of 
business 15 days before the day of the mailing of a notice of redemption of any 
such Securities selected for redemption under Section 1103 and ending at the 
close of business on the day of such mailing, or (R) to register the transfer of 
or exchange any Security so selected for redemption in whole or in part, except 
the unredeemed portion of any Security being redeemed in part. 

The provisions of Clauses ( l ) ,  (2), (3) and (4) below shall apply only 
to Global Securities: 

(1) Each Global Security authenticated under this Indenture shall be 
registered in the name of the Depositary designated for such Global 
Security or a nominee thereof and delivered to such Depositary or 
nominee thereof or custodian therefor, and each such Global Security 
shall constitute a single Security for all purposes of this Indenture. - 

(2) Notwithstanding any other provision in this Indenture, no Global 
Security may be exchanged in whole or in part for Securities registered, 
and no transfer of a Global Security in whole or in part may be 
registered, in the name of any Person other than the Depositary for such 
Global Security or a nominee thereof unless (A) such Depositary (i) has 
notified the Company that it is unwilling or unable to continue as 
Depositary for such Global Security or (ii) has ceased to be a clearing 
agency registered under the Exchange Act, (B) there shall have occurred 
and be continuing an Event of Default with respect to such Global 
Security or (C) there shall exist such circumstances, if any, in addition 
to or in lieu of the foregoing as have been specified for this purpose as 
contemplated by Section 30 1. 

(3) Subject to Clause (2) above, any exchange of a Global Security 
for other Securities may be made in whole or in part, and all Securities 
issued in exchange for a Global Security or any portion thereof shall be 
registered in such names as the Depositary for such Global Security shall 
direct. 

(4) Every Security authenticated and delivered upon registration of 
transfer of, or in exchange for or in lieu of, a Global Security or any 
portion thereof, whether pursuant to this Section, Section 304, 306, 906 
or 1107 or otherwise, shall be authenticated and delivered in the form of, 
and shall be, a Global Security, unless such Security is registered in the 
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name of a Person other than the Depositary for such Global Security or 
a nominee thereof. 

Section 306. Mutilated, Destroyed, Lost and Stolen Securities. 

If any mutilated Security is surrendered to the Trustee, the Company 
shall execute and the Trustee shall authenticate and deliver in exchange therefor 
a new Security of the same series and of like tenor and principal amount and 
bearing a number not contemporaneously outstanding. 

If there shall be delivered to the Company and the Trustee (i) evidence 
to their satisfaction of the destruction, loss or thefi of any Security and (ii) such 
security or indemnity as may be required by them to save each of them and any 
agent of either of them harmless, then, in the absence of notice to the Company 
or the Trustee that such Security has been acquired by a bona fide purchaser, the 
Company shall execute and the Trustee shall authenticate and deliver, in lieu of 
any such destroyed, lost or stolen Security, a new Security of the same series 
and of like tenor and principal mount  and bearing a number not 
contemporaneously outstanding. 

In Zase any such mutilated, destroyed, lost or stolen Security has become 
or is about to become due and payable, the Company in its discretion may, 
instead of issuing a new Security, pay such Security. 

Upon the issuance of any new Security under this Section, 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. 

Every new Security of any series issued pursuant to this Section in lieu 
of any destroyed, lost or stolen Security shall constitute an original additional 
contractual obligation of the Company, whether or not the destroyed, lost or 
stolen Security shall be at any time enforceable by anyone, and shall be entitled 
to all the benefits of this Indenture equally and proportionately with any and all 
other Securities of that series duly issued hereunder. 

The provisions of this Section are exclusive and shall preclude (to the 
extent lawful) all other rights and remedies with respect to the replacement or 
payment of mutilated, destroyed, lost or stolen Securities. 

Section 307. Payment of Interest; Interest Rights Preserved. 

Except as otherwise provided as contemplated by Section 301 with 
respect to any series of Securities, interest on any Security which is payable, and 

39 



is punctually paid or duly provided for, on any Interest Payment Date shall be 
paid to the Person in whose name that Security (or one or more Predecessor 
Securities) is registered at the close of business on the Regular Record Date for 
such interest. 

Any interest on any Security of any series which is payable, but is not 
punctually paid or duly provided for, on any Interest Payment Date (herein 
called "Defaulted Interest") shall forthwith cease to be payable to the Holder on 
the relevant Regular Record Date by virtue of having been such Holder, and 
such Defaulted Interest may be paid by the Company, at its election in each 
case, as provided in Clause (1) or (2) below: 

(1) The Company may elect to make payment of any Defaulted 
Interest to the Persons in whose names the Securities of such series (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 Security of such series 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 be 
not more than 15 days and not 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 notifjr 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 given to each Holder of Securities of such series in 
the manner set forth in Section 106, 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 so mailed, 
such Defaulted Interest shall be paid to the Persons in whose names the 
Securities of such series (or their respective Predecessor Securities) are 
registered at the close of business on such Special Record Date and shall 
no longer be payable pursuant to the following Clause (2). 

(2) The Company may make payment of any Defaulted Interest on the 
Securities of any series 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 
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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 deemed practicable by the Trustee. 

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

Section 308. Persons Deemed Owners. 

Prior to due presentment of a Security for registration of transfer, the 
Company, the Trustee and any agent of the Company or the Trustee may treat 
the Person in whose name such Security is registered as the owner of such 
Security for the purpose of receiving payment o f  principal of and any premium 
and (subject to Section 307) any interest on such Security and for all other 
purposes whatsoever, whether or not such Security be overdue, and neither the 
Company, the Trustee nor any agent of the Company or the Trustee shall be 
affected by notice to the contrary. 

Nofie of the Company, the Trustee, any Paying Agent (if not the 
Company) or the Security Registrar shall have any responsibility or liability for 
any aspect of the records relating to or payments made on account of beneficial 
ownership interests of a Global Security or for maintaining, supervising or 
reviewing any records relating to such beneficial ownership interests. 

Section 309. Cancellation. 

All Securities surrendered for payment, redemption, registration of 
transfer or exchange or for credit against any sinking fund payment shall, if 
surrendered to any Person other than the Trustee, be delivered to the Trustee and 
shall be promptly cancelled by it. The Company may at any time deliver to the 
Trustee for cancellation any Securities previously authenticated and delivered 
hereunder which the Company may have acquired in any manner whatsoever, 
and may deliver to the Trustee (or to any other Person for delivery to the 
Trustee) for cancellation any Securities previously authenticated hereunder which 
the Company has not issued and sold, and all Securities so delivered shall be 
promptly cancelled by the Trustee. No Securities shall be authenticated in lieu 
of or in exchange for any Securities cancelled as provided in this Section, except 
as expressly permitted by this Indenture. All cancelled Securities held by the 
Trustee shall be disposed of as directed by a Company Order; provided, 
however, that the Tnistee shall not be required to destroy such cancelled 
Securities. 
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Section 3 10. CUSP Numbers. 

The Company in issuing the Securities may use "CIJSIP" numbers (if 
then generally in use), and, if so, the Trustee may use "CUSIP" numbers in 
notices of redemption as a convenience to Holders; 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 as contained in any notice of a 
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. 

ARTICLE FOUR 

Satisfaction and Discharge 

Section 401. Satisfaction and Discharge of Indenture. 

This Indenture shall upon Company Request cease to be of further effect 
(except as to any surviving rights of registration of transfer or exchange of 
Securities herein expressly provided for), and the Trustee, at the expense of the 
Company, shall execute proper instruments acknowledging satisfaction and 
discharge of this Indenture, when (1)  either (A) all Securities theretofore 
authenticated and delivered (other than (i) Securities which have been 
destroyed, lost or stolen and which have been replaced or paid as provided in 
Section 306 and (ii) Securities for whose payment money has theretofore been 
deposited in trust or segregated and held in trust by the Company and thereafter 
repaid to the Company or discharged from such trust, as provided in Section 
1003) have been delivered to the Trustee for cancellation; or (B) all such 
Securities not theretofore delivered to the Trustee for cancellation (i) have 
become due and payable, or (ii) will become due and payable at their Stated 
Maturity within one year, or (iii) are to be called for redemption within one 
year under arrangements satisfactory to the Trustee for the giving of notice of 
redemption by the Trustee in the name, and at the expense, of the Company, 
and the Company, in the case of (i), (ii) or (iii) above, has deposited or caused 

to be deposited with the Trustee as trust funds in trust for the purpose, money 
in an amount sufficient to pay and discharge the entire indebtedness on such 
Securities not theretofore delivered to the Trustee for cancellation, for principal 
and any premium and interest to the date of such deposit (in the case of 
Securities which have become due and payable) or to the Stated Maturity or 
Redemption Date, as the case may be; 

(2) the Company has paid or caused to be paid all other sums payable 
hereunder by the Company; and 
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(3) the Company has delivcred to the Trustee an Officers' Certificate 
and an Opinion of Counsel, each stating that all conditions precedent 
herein provided for relating to the satisfaction and discharge of this 
Indenture have been complied with. 

Notwithstanding the satisfaction and discharge of this Indenture, the 
obligations of the Company to the Trustee under Section 607, the obligations of 
the Company to any Authenticating Agent under Section 614 and, if money shall 
have been deposited with the Trustee pursuant to subclause (B) of Clause (1) of 
this Section, the obligations of the Trustee under Section 402 and the last 
paragraph of Section 1003 shall survive. 

Section 402. Application of Trust Money. 

Subject to the provisions of the last paragraph of Section 1003 and to 
Article Fourteen, if applicable, all money deposited with the Trustee pursuant 
to Section 401 shall be held in trust and applied by it, in accordance with the 
provisions of the Securities and this Indenture, to the payment, either directly or 
through any Paying Agent (including the Company acting as its own Paying 
Agent) as the Trustee may determine, to the Persons entitled thereto, of the 
principal aiid any premium and interest for whose payment such money has been 
deposited with the Trustee. 

ARTICLE FIVE 

Remedies 

Section 501. Events of Default. 

"Event of Default", wherever used herein with respect to Securities of 
any series, means any one of the following events (whatever the reason for such 
Event of Default and whether i t  shall be voluntary or involuntary or be effected 
by operation of law or pursuant to any judgment, decree or order of any court 
or any order, rule or regulation of any administrative or governmental body): 

(1) default in the payment of any interest upon any Security of that 
series when it becomes due and payable, and continuance of such default 
for a period of 30 days; or 

(2) default in the payment of the principal of or any premium on any 
Security of that series at its Maturity; or 
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(3) default in the deposit of any sinking fund payment, when and as 
due by the terms of a Security of that series; or 

(4) default in the performance, or breach, of any covenant or warranty 
of the Company in this Indenture (other than a covenant or warranty a 
default in whose performance or whose breach is elsewhere in this 
Section specifically dealt with or which has expressly been included in 
this Indenture solely for the benefit of a series of Securities other than 
that series), and continuance of such default or breach for a period of 90 
days after there has been given, by registered or certified mail, to the 
Company by the Trustee or to the Company and the Trustee by the 
Holders of at least 35% in principal amount of the Outstanding Securities 
of that series a written notice specifying such default or breach and 
requiring i t  to be remedied and stating that such notice is a "Notice of 
Default" hereunder; or 

( 5 )  the entry by a court having jurisdiction in the premises of (A) a 
decree or order for relief in respect of the Company in an involuntary 
case or proceeding under any applicable Federal or state bankruptcy, 
insolvency, reorganization or other similar law or (B) a decree or order 
adjudging the Company a bankrupt or insolvent, or approving as properly 
files a petition seeking reorganization, arrangement, adjustment or 
composition of or in  respect of the Company under any applicable 
Federal or state law, or appointing a custodian, receiver, liquidator, 
assignee, trustee, sequestrator or other similar official of the Company or 
of any substantial part of its property, or ordering the winding up or 
liquidation of its affairs, and the continuance of any such decree or order 
for relief or any such other decree or order wistayed and in effect for a 
period of 90 consecutive days; or 

( 6 )  the commencement by the Company of a voluntary case or 
proceeding under any applicable Federal or state bankruptcy, insolvency, 
reorganization or other similar law or of any other case or proceeding to 
be adjudicated a bankrupt or insolvent, or the consent by it to the entry 
of a decree or order for relief in respect of the Company in an 
involuntary case or proceeding under any applicable Federal or state 
bankruptcy, insolvency, reorganization or other similar law or to the 
commencement of any bankruptcy or insolvency case or proceeding 
against it, or the filing by it of a petition or answer or consent seeking 
reorganization or relief under any applicable Federal or state law, or the 
consent by it to the filing of such petition or to the appointment of, or 
taking possession of the Company or of any substantial part of its 
property by, a custodian, receiver, liquidator, assignee, trustee, 
sequestrator or other similar official or the making by the Company of 
an assignment for the benefit of creditors, or the admission by it in 
writing of its inability to pay its debts generally as they become due, or 

44 



the taking of corporate action by the Company in furtherance of any such 
action; or 

(7) any other Event of Default established pursuant to Section 301 
with respect to Securities of that series. 

Section 502. Acceleration of Maturity; Rescission and Annulment. 

If an Event of Default (other than an Event of Default specified in 
Section 501(5) or 501(6)) with respect to Securities of any series at the time 
Outstanding occurs and is continuing, then in every such case the Trustee or the 
Holders of not less than 35% in principal amount of the Outstanding Securities 
of that series may declare the principal amount of all the Securities of that series 
(or, if any Securities of that series are Original Issue Discount Securities, such 
portion of the principal amount of such Securities as may be specified by the 
terms thereof) to be due and payable immediately, by a notice in writing to the 
Company (and to the Trustee if given by Holders), and upon any such 
declaration such principal amount (or specified amount) shall become 
immediately due and payable. If an Event of Default specified in Section SOl(5) 
or 501(6) with respect to Securities of any series at the time Outstanding occurs, 
the principal amount of all the Securities of that series (or, if any Securities of 
that series are Original Issue Discount Securities, such portion of the principal 
amount of such Securities as may be specified by the terms thereof) shall 
automatically, and without any declaration or other action on the part of the 
Trustee or any Holder, become immediately due and payable. 

At any time after such a declaration of acceleration with respect to 
Securities of any series has been made and before a judgment or decree for 
payment of the money due has been obtained by the Trustee as hereinafter in 
this Article provided, the Holders of a majority in principal amount of the 
Outstanding Securities of that series, by written notice to the Company and the 
Trustee, may rescind and annul such declaration and its consequences if, 

(1) the Company has paid or deposited with the Trustee a sum 
sufficient to pay (A) all overdue interest on all Securities of that series, 
(R) the principal of (and premium, if any, on) any  Securities of that 
series which have become due otherwise than by such declaration of 
acceleration and any interest thereon at the rate or rates prescribed 
therefor in such Securities, all sums paid or advanced by the 
Trustee hereunder and the reasonable compensation, expenses, 
disbursements and advances of the Trustee, its agents and counsel; and 

(C) 

(2) all Events of Default with respect to Securities of that series, other 
than the non-payment of the principal of Securities of that series which 
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have become due solely by such declaration of acceleration, have been 
cured or waived as provided in Section 513. 

No such rescission shall affect any subsequent default or impair any right 
consequent thereon. 

Section 503. Collection of Indebtedness and Suits for Enforcement by Trustee. 

The Company covenants that if 

( 1 )  default is made in the payment of any interest on any Security when 
such interest becomes due and payable and such default continues for a 
period of 30 days, or 

(2) default is made in the payment of the principal of (or premium, if 
any, on) any Security at the Maturity thereof, 

the Company will, upon demand of the Trustee, pay to it, for the benefit of the 
Holders of such Securities, the whole amount then due and payable on such 
Securities for principal and any premium and interest and such further amount 
as shall be-sufficient to cover the costs and expenses of collection, including the 
reasonable compensation, expenses, disbursements and advances of the Trustee, 
its agents and counsel. 

If an Event of Default with respect to Securities of any series occurs and 
is continuing, t.he Trustee may in its discretion proceed to protect and enforce 
its rights and the rights of the Holders of Securities of such series by such 
appropriate judicial proceedings as the Trustee shall deem most effectual to 
protect and enforce any such rights, whether for the specific enforcement of any 
covenant or agreement in this Indenture or in aid of the exercise of any power 
granted herein, or to enforce any other proper remedy, 

Section 504. Trustee May File Proofs of Claim. 

In case of any .judicial proceeding relative to the Company (or any other 
obligor upon the Securities), its property or its creditors, the Trustee shall be 
entitled and empowered, by intervention in such proceeding or otherwise, to take 
any and all actions authorized under the Trust Indenture Act in order to have 
claims of the Holders and the Trustee allowed in any such proceeding. In 
particular, the Trustee shall be authorized to collect and receive any moneys or 
other property payable or deliverable on any such claims and to distribute the 
same; and any custodian, receiver, assignee, trustee, liquidator, sequestrator or 
other similar official in any such judicial proceeding is hereby authorized by 
each Holder to make such payments to the Trustee and, in the event that the 
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Trustee shall consent to the making of such payments directly to the Holders, 
to pay to the Trustee any amount due it  for the reasonable compensation, 
expenses, disbursements and advances of the Trustee, its agents and counsel, and 
any other amounts due the Trustee under Section 607. 

No provision of this Indenture shall be deemed to authorize the Trustee 
to authorize or consent to or accept or adopt on behalf of any Holder any plan 
of' reorganization, arrangement, adjustment or composition affecting the 
Securities or the rights of any Holder thereof or to authorize the Trustee to vote 
in respect of the claim of ariy Holder in any such proceeding; provided, 
however, that the Trustee may, on behalf of the Holders, vote for the election 
of a trustee in bankruptcy or similar official and be a member of a creditors' or 
other similar committee. 

Section 505. Trustee May Enforce Claims Without Possession of Securities. 

All rights of action and claims under this Indenture or the Securities may 
be prosecuted and enforced by the Trustee without the possession of any of the 
Securities or the production thereof in any proceeding relating thereto, and any 
such 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 the payment of the reasonable compensation, expenses, disbursements and 
advances of the Trustee, its agents and counsel, be for the ratable benefit of the 
Holders of the Securities in respect of which such judgment has been recovered. 

Section 506. Application of Money Collected. 

Any money collected by the Trustee pursuant to this Article, subject to 
Article Fourteen, if applicable, shall be applied in the following order, at the 
date or dates fixed by the Trustee and, in case of the distribution of such money 
on account of principal or any premium or interest, upon presentation of the 
Securities and the notation thereon of the payment if only partially paid and 
upon surrender thereof if fully paid: 

First: To the payment of all amounts due the Trustee under Section 607; 
and 

Second: To the payment of the amounts then due and unpaid for 
principal of and any premium and interest on the Securities 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 any premium and interest, respectively 

Third: The balance, if any, to the Company. 
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Section 507. Limitation on Suits. 

No Holder of any Security of any series shall have any right to institute 
any proceeding, judicial or otherwise, with respect to this Indenture, or for the 
appointment of a receiver or trustee, or for any other remedy hereunder, unless 

(1) such Holder has previously given written notice to the Trustee of 
a continuing Event of Default with respect to the Securities of that series; 

(2) the Holders of not less than 35% in principal amount of the 
Outstanding Securities of that series shall have made written request to 
the Trustee to institute proceedings in respect of such Event of Default 
in its own name as Trustee hereunder; 

(3) such Holder or Holders have offered to the Trustee 
indemnity reasonably satisfactory to the Trustee against the costs, 
expenses and liabilities to be incurred in compliance with such request; 

(4) the Trustee for 60 days after its receipt of such notice, request and 
offer of indemnity has failed to institute any such proceeding; and 

-(3) no direction inconsistent with such written request has been given 
to the Trustee during such 60-day period by the Holders of a majority in 
principal amount of the Outstanding Securities of that series; it being 
understood and intended that no one or more of such Holders shall have 
any right in any manner whatever by virtue of, or by availing of, any 
provision of this Indenture to affect, disturb or prejudice the rights of any 
other of such Holders, or to obtain or to seek to obtain priority or 
preference over any other of such Holders or to enforce any right under 
this Indenture, except in the manner herein provided and for the equal 
and ratable benefit of all of such Holders. 

Section 508. Unconditional Right of Holders to Receive Principal, 
Premium and Interest. 

Notwithstanding any other provision in this Indenture, the Holder of any 
Security shall have the right, which is absolute and unconditional, to receive 
payment of the principal of and any premium and (subject to Section 307) 
interest on such Security on the respective Stated Maturities expressed in such 
Security (or, in the case of redemption, on the Redemption Date) and to institute 
suit for the enforcement of any such payment, and such rights shall not be 
impaired without the consent of such Holder. 
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Section 509. Restoration of Rights and Remedies. 

If the Trustee or any Holder has instituted any proceeding to enforce any 
right or remedy under this Indenture and such proceeding has been discontinued 
or abandoned for any reason, or has been determined adversely to the Trustee 
or to such Holder, then and in every such case, subject to any determination in 
such proceeding, the Company, the Trustee and the Holders shall be restored 
severally and respectively to their former positions hereunder and thereafter all 
rights and remedies of the Trustee and the Holders shall continue as though no 
such proceeding had been instituted. 

Section 5 10. Rights and Remedies Cumulative. 

Except as otherwise provided with respect to the replacement or payment 
of mutilated, destroyed, lost or stolen Securities in the last paragraph of Section 
306, no right or remedy herein conferred upon or reserved to the Trustee or to 
the Holders is intended to be exclusive of any other right or remedy, and every 
right and remedy shall, to the extent permitted by law, be cumulative and in 
addition to every other right and remedy given hereunder or now or hereafter 
existing at law or in equity or otherwise. The assertion or employment of any 
right or ri5medy hereunder, or otherwise, shall not prevent the concurrent 
assertion or employment of any other appropriate right or remedy. 

Section 5 1 1 .  Delay or Omission Not Waiver. 

No delay or omission of the Trustee or of any Holder of any Securities 
to exercise any right or remedy accruing upon any Event of Default shall impair 
any such right or remedy or constitute a waiver of any such Event of Default or 
an acquiescence therein. Every right and remedy given by this Article or by law 
to the Trustee or to the Holders may be exercised from time to time, and as 
often as may be deemed expedient, by the Trustee or by the Holders, as the case 
may be. 

Section 512, Control by Holders. 

The Holders of a majority in principal amount of the Outstanding 
Securities of any series 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 the 
Securities of such series, provided that 

(1) such direction shall not be in conflict with any rule of law or 
with this Indenture, and 

49 



(2) the Trustee may take any other action deemed proper by the 
Trustee which is not inconsistent with such direction. 

Section 513. Waiver of Past Defaults. 

The Holders of not less than a majority in principal amount of the 
Outstanding Securities of any series may on behalf of the Holders of all the 
Securities of such series waive any past default hereunder with respect to such 
series and its consequences, except a default 

(1) in the payment of the principal of or any premium or interest on 
any Security of such series, or 

(2) in respect of a covenant or provision hereof which under Article 
Nine cannot be modified or amended without the consent of the Holder 
of each Outstanding Security of such series affected. 

Upon any such waiver, such default shall cease to exist, and any Event 
of Default arising therefrom shall be deemed to have been cured, for every 
purpose of this Indenture; but no such waiver shall extend to any subsequent or 
other default or impair any right consequent thereon. 

Section 514. tJndertaking for Costs. 

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, suffered or 
omitted by it as Trustee, a court may require any party litigant in such suit to 
file an undertaking to pay the costs of such suit, and may assess costs against 
any such party litigant, in the manner and to the extent provided in the Trust 
Indenture Act; provided that this Section shall not apply to any suit instituted by 
the Trustee or to any suit instituted by any Holder, or group of Holders, holding 
in the aggregate more than 10% in principal amount of Outstanding Securities 
(of any series), or to any suit instituted by a Holder for the enforcement of the 
payment of the principal of or any premium or interest on any Security on or 
after the Stated Maturity thereaf (or, in the case of redemption, on or after the 
Redemption Date). 

Section 5 15. Waiver of Usury, Stay or Extension Laws. 

The Company covenants (to the extent that it may lawfully do so) that 
it will not at any time insist upon, or plead, or in any manner whatsoever claim 
or take the benefit or advantage of, any usury, stay or extension law wherever 
enacted, now or at any time hereafter in force, which may affect the covenants 
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or the performance of this Indenture; and the Company (to the extent that it may 
lawfully do so) hereby expressly waives all benefit or advantage of any such law 
and covenants that i t  will not hinder, delay or impede the execution of any 
power herein granted to the Trustee, but will suffer and permit the execution of 
every such power as though no such law had been enacted. 

ARTICL,E SIX 

The Trustee 

Section 601. Certain Duties and Responsibilities. 

The duties and responsibilities of the Trustee shall be as provided by the 
'Trust Indenture Act. Notwithstanding the foregoing, no provision of this 
Indenture shall require the Trustee to expend or risk its own funds or otherwise 
incur any financial liability in the performance of any of its duties hereunder, or 
in the exercise of any of its rights or powers, if it shall have reasonable grounds 
for believing that repayment of such funds or adequate indemnity against such 
risk or liability 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. 

Section 602. Notice of Defaults. 

If a default occurs hereunder with respect to Securities of any series, the 
Trustee shall give the Holders of Securities of such series notice of such default 
as and to the extent provided by the Trust Indenture Act, unless such default 
shall have been cured or waived; provided, however, that in the case of any 
default of the character specified in Section 501(4) with respect to Securities of 
such series, no such notice to Holders shall be given until at least 30 days after 
the occurrence thereof. For the purpose of this Section, the term "default" means 
any event which is, or after notice or lapse of time or both would become, an 
Event of Default with respect to Securities of such series. 

Section 603. Certain Rights of Trustee. 

Subject to the provisions of Section 601: 

(1) the Trustee may rely and shall be protected in acting or refraining 
from acting upon any resolution, certificate, statement, instrument, 
opinion, report, notice, request, direction, consent, order, bond, 

5 1  



debenture, note, other evidence of indebtedness or other paper or 
document believed by it to be genuine and to have been signed or 
presented by the proper party or parties; 

(2) any request or direction of the Company mentioned herein shall 
be sufficiently evidenced by a Company Request or Company Order, and 
any resolution of the Board of Directors shall be sufficiently evidenced 
by a Board Resolution; 

( 3 )  whenever in the administration of this Indenture the Trustee shall 
deem it desirable that a matter be proved or established prior to taking, 
suffering or omitting any action hereunder, the Trustee (unless other 
evidence be herein specifically prescribed) may, in the absence of bad 
faith on its part, rely upon an Officers’ Certificate; 

(4) the Trustee may consult with counsel of its selection and the 
advice of such counsel or any Opinion of Counsel shall be full and 
complete authorization and protection in respect of any action taken, 
suffered or omitted by i t  hereunder in good faith and in reliance thereon; 

( 5 )  the Trustee shall be under no obligation to exercise any of the 
rights or powers vested in it by this Indenture at the request or direction 
of any of the Holders pursuant to this Indenture, unless such Holders 
shall have offered to the Trustee security or indemnity reasonably 
satisfactory to the Trustee against the costs, expenses and liabilities 
which might be incurred by it in compliance with such request or 
direction; 

(6) 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, request, direction, consent, order, bond, debenture, 
note, other evidence of indebtedness or other paper or document, but the 
Trustee, in its discretion, may make such further inquiry or investigation 
into such facts or matters as it  may see fit. 

(7) the Trustee may execute any of the trusts or powers hereunder or 
perform any duties hereunder either directly or by or through agents or 
attorneys and the Trustee shall not be responsible for any misconduct or 
negligence on the part of any agent or attorney appointed with due care 
by it hereunder, 

Section 604. Not Responsible for Recitals or Issuance of Securities. 

The recitals contained herein and in the Securities, except the Trustee’s 
certificates of authentication, shall be taken as the statements of the Company, 
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and neither the Trustee nor any Authenticating Agent assumes any responsibility 
for their correctness. The Trustee makes no representations as to the validity or 
sufficiency of this Indenture or of the Securities. Neither the Trustee nor any 
Authenticating Agent shall be accountable for the use or application by the 
Company of Securities or the proceeds thereof. 

Section 605. May Hold Securities. 

The Trustee, any Authenticating Agent, any Paying Agent, any Security 
Registrar or any other agent of the Company, in its individual or any other 
capacity, may become the owner or pledgee of Securities and, subject to 
Sections 608 and 613, may otherwise deal with the Company with the same 
rights it would have if it were not Trustee, Authenticating Agent, Paying Agent, 
Security Registrar or such other agent. 

Section 606. Money Held in Trust. 

Money held by the Trustee in trust hereunder need not be segregated 
from other funds except to the extent required by law. The Trustee shall be 
under no liability for interest on any money received by i t  hereunder except as 
otherwise agreed in writing with the Company. 

Section 607. Compensation and R.eimbursernent. 

The Company agrees 

(1)  to pay to the Trustee from time to time such compensation as 
shall be agreed to in writing between the Company and the Trustee for 
all services rendered by it hereunder (which compensation shall not be 
limited by any provision of law in regard to the compensation of a 
trustee of an express trust); 

(2) except as otherwise expressly provided herein, to reimburse the 
Trustee upon its request for all reasonable expenses, disbursements and 
advances incurred or made by the Trustee in accordance with any 

provision of this Indenture (including the reasonable compensation and 
the expenses and disbursements of its agents and counsel), except any 
such expense, disbursement or advance as may be attributable to its 
negligence or bad faith; and 

(3) to indemnify the Trustee for, and to hold it harmless against, any 
loss, liability or expense incurred without negligence or bad faith on its 
part, arising out of or in connection with the acceptance or administration 
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of the trust or trusts hereunder, including the 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. 

The Trustee shall have a lien prior to the Securities as to all property and 
funds held by it hereunder for any amount owing i t  or any predecessor Trustee 
pursuant to this Section 607, except with respect to funds held in trust for the 
benefit of the Holders of particular Securities. 

When the Trustee incurs expenses or renders services in connection with 
an Event of Default specified in Section SOl(5) or Section S01(6), the expenses 
(including the reasonable charges and expenses of its counsel) and the 
compensation for the services are intended to constitute expenses of 
administration under any applicable Federal or State bankruptcy, insolvency or 
other similar law. 

The provisions of this Section shall survive the termination of this 
Indenture. 

Section 608. Conflicting Interests. 
-.- 

If the Trustee has 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. To the extent 
permitted by such Act, the Trustee shall not be deemed to have a conflicting 
interest by virtue of being a trustee under this Indenture with respect to 
Securities of more than one series. 

Section 609. Corporate Trustee Required; Eligibility. 

There shall at all times be one (and only one) Trustee hereunder with 
respect to the Securities of each series, which may be Trustee hereunder for 
Securities of one or more other series. Each Trustee shall be a Person that is 
eligible pursuant to the Trust Indenture Act to act as such and has a combined 
capital and surplus of at least $SO,OOO,OOO. If any such Person publishes reports 
of condition at least annually, pursuant to law or to the requirements of its 
supervising or examining authority, then for the purposes of this Section and to 
the extent permitted by the Trust Indenture Act, the combined capital and 
surplus of such Person shall be deemed to be its combined capital and surplus 
as set forth in its most recent report of condition so published. If at any time the 
Trustee with respect to the Securities of any series shall cease to be eligible in 
accordance with the provisions of this Section, it shall resign immediately in the 
manner and with the effect hereinafter specified in this Article. 
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Section 6 10. Resignation and Removal; Appointment of Successor, 

No resignation or removal of the Trustee and no appointment of a 
successor Trustee pursuant to this Article shall become effective until the 
acceptance of appointment by the successor Trustee in accordance with the 
applicable requirements of Section 61 1. 

The Trustee may resign at any time with respect to the Securities of one 
or more series by giving written notice thereof to the Company. If the 
instrument of acceptance by a successor Trustee required by Section 61 1 shall 
not have been delivered to the Trustee within 30 days after the giving of such 
notice of resignation, the resigning Trustee may petition any court of competent 
jurisdiction for the appointment of a successor Trustee with respect to the 
Securities of such series. 

The Trustee may be removed at any time with respect to the Securities 
of any series by Act of the Holders of a majority in principal amount of the 
Outstanding Securities of such series, delivered to the Trustee and to the 
Company. 

If  at any time: 
_c 

(1)  the Trustee 
request therefor by 

shall fail to comply with Section 608 after written 
the Company or by any Holder who has been a bona 

fide Holder of a Security for at- least -six months, or 

(2) the Trustee shall cease to be eligible under Section 609 and shall 
fail to resign after written request therefor by the Company or by any 
such Holder, or 

(3) the Trustee shall become incapable of acting or shall be adjudged 
a bankrupt or insolvent or a receiver of the 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 liquidation, 

then, in any such case, (A) the Company by a Board Resolution may remove the 
Trustee with respect to all Securities, or (B) sihject to Section 514, any Holder 
who has been a bona fide Holder of a Security 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 with respect to all 
Securities and the appointment of a successor Trustee or Trustees. 

If the Trustee shall resign, be removed or become incapable of acting, or 
if a vacancy shall occur in the office of Trustee for any cause, with respect to 
the Securities of one or more series, the Company, by a Board Resolution, shall 
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promptly appoint a successor Trustee or Trustees with respect to the Securities 
of that ar  those series (it being understood that any such successor Trustee may 
be appointed with respect to the Securities of one or more or all of such series 
and that at any time there shall be only one Trustee with respect to the 
Securities of any particular series) and shall comply with the applicable 
requirements of Section 61 1. If, within one year after such resignation, removal 
or incapability, or the occurrence of such vacancy, a successor Trustee with 
respect to the Securities of any series shall be appointed by Act of the Holders 
of a majority in principal amount of the Outstanding Securities of such series 
delivered to the Company and the retiring Trustee, the successor Trustee SO 

appointed shall, forthwith upon its acceptance of such appointment in accordance 
with the applicable requirements of Section 6 1 1 , become the successor Trustee 
with respect to the Securities of such series and to that extent supersede the 
successor Trustee appointed by the Company. If no successor Trustee with 
respect to the Securities of any series shall have been so appointed by the 
Company or the Holders and accepted appointment in the manner required by 
Section 61 1, ariy Holder who has been a bona fide Holder of a Security of such 
series for at least six months may, on behalf of himself and all others similarly 
situated, petition any court of competent jurisdiction for the appointment of a 
successor Trustee with respect to the Securities of such series, 

The Company shall give notice of each resignation and each removal of 
the Trustee with respect to the Securities of any series and each appointment of 
a successar Trustee with respect to the Securities of any series to all Holders of 
Securities of such series in the manner provided in Section 106. Each notice 
shall include the name of the successor Trustee with respect to the Securities of 
such series and the address of its Corporate Trust Office. 

Section 6 1 1.  Acceptance of Appointment by Successor. 

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. 

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 
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Trustee and each successor 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 transfer 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) if the retiring Trustee is not 
retiring with respect to all Securities, shall contain 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, i t  being understood that nothing 
herein or in such supplemental indenture shall constitute such Trustees 
co-trustees of the same trust and 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 upon the execution and delivery of 
such supplerriental indenture the resignation or removal of the retiring Trustee 
shall become effective to the extent provided therein and each such successor 
Trustee, without any further act, deed or conveyance, shall become vested with 
all the rigiits, 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 
all 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 
Tnistee 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 the 
first or second preceding paragraph, as the case may be. 

No successor Trustee shall accept its appointment unless at the time of 
such acceptance such successor Trustee shall be qualified and eligible under this 
Article. 

Section 6 12. Merger, Conversion, Consolidation or Succession to Business, 

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 consolidation to which the Trustee shall be a party, or any 
corporation succeeding to all or substantially all the corporate trust business of 
the Trustee, shall be the successor of the Trustee hereunder, provided such 
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corporation shall be otherwise qualified and eligible under this Article, without 
the execution or filing of any paper or any further act on the part of any of the 
parties hereto. In case any Securities shall have been authenticated, but not 
delivered, by the Trustee then in office, any successor by merger, conversion or 
consolidation to such authenticating Trustee may adopt such authentication and 
deliver the Securities so authenticated with the same effect as if such successor 
Trustee had itself authenticated such Securities. 

Section 61 3. Preferential Collection of Claims Against Company. 

If and when the Trustee shall be or 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 the collection of claims against 
the Company (or any such other obligor). For purposes of Section 31 l(b) (4) 
and (6) of the Trust Indenture Act, the following terms shall mean: 

(a) "cash transaction" means any transaction in which full payment for 
goods or securities sold is made within seven days after delivery of the goods 
or securities in currency or in checks or other orders drawn upon banks or 
bankers and payable upon demand; and 

p. 

(b) "self-liquidating paper" means any draft, bill of exchange, acceptance 
or obligation which is made, drawn, negotiated or incurred by the Company for 
the purpose of financing the purchase, processing, manufacturing, shipment, 
storage or sale of goods, wares or merchandise and which is secured by 
documents evidencing title to, possession of, or a lien upon, the goods, wares 
or merchandise or the receivables or proceeds arising from the sale of the goods, 
wares or merchandise previously constituting the security, provided the security 
is received by the Trustee simultaneously with the creation of the creditor 
relationship with the Company arising from the making, drawing, negotiating or 
incurring of the draft, bill of exchange, acceptance or obligation. 

Section 6 14. Appointment of Authenticating Agent. 

From time to time the Trustee may appoint one or more Authenticating 
Agents with respect to one or more series of Securities, which may include the 
Company or any of its Affiliates, with power to act on behalf of the Trustee to 
authenticate Securities of such series issued upon original issue and upon 
exchange, registration of transfer or partial redemption thereof or pursuant to 
Section 306, 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. Wherever reference is made in this 
Indenture to the authentication and delivery of Securities by the Trustee or the 
Trustee's certificate of authentication, such reference shall be deemed to include 

S8 



authentication and delivery on behalf of the Trustee by an Authenticating Agent 
and a certificate of authentication executed on behalf of the Trustee by an 
Authenticating Agent. Each Authenticating Agent shall be acceptable to the 
Company and shall at all times be a corporation organized and doing business 
under the laws of the LJnited States of America, any State thereof or the District 
of Columbia, authorized under such laws to act as Authenticating Agent, having 
a combined capital and surplus of not less than $50,000,000 and subject to 
supervision or examination by Federal or State authority. If such Authenticating 
Agent publishes reports of condition at least annually, pursuant to law or to the 
requirements of said supervising or examining authority, then for the purposes 
of this Section, the combined capital and surplus of such Authenticating Agent 
shall be deemed to be its combined capital and surplus as set forth in its most 
recent report of condition so published. If at any time an Authenticating Agent 
shall cease to be eligible in accordance with the provisions of this Section, such 
Authenticating Agent shall resign immediately in the manner and with the effect 
specified in this Section. 

Any corporation into which an Authenticating Agent may be merged or 
converted or with which it niay be consolidated, or any corporation resulting 
from any merger, conversion or consolidation to which such Authenticating 
Agent shall be a party, or any corporation succeeding to the corporate agency 
or corporate trust business of an Authenticating Agent, shall continue to be an 
Authenticating Agent, provided such corporation shall be otherwise eligible 
under this Section, without the execution or filing of any paper or any further 
act on the part of the Trustee or the Authenticating Agent. 

An Authenticating Agent may resign at any time by giving written notice 
thereof to the Trustee and to the Company. The Trustee may at any time 
terminate the agency of an Authenticating Agent by giving written notice thereof 
to such Authenticating Agent and to the Company. LJpon receiving such a notice 
of resignation or upon such a termination, or in case at any time such 
Authenticating Agent shall cease to be eligible in accordance with the provisions 
of this Section, the Trustee may appoint a successor Authenticating Agent which 
shall be 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, with like effect as if originally 
named as an Authenticating Agent. No successor Authenticating Agent shall be 
appointed unless eligible under the provisions of this Section. 

i 

The Company agrees to pay to each Authenticating Agent from time to 
time reasonable compensation for its services under this Section. 

If an appointment with respect to one or more series is made pursuant to 
this Section, the Securities of such series may have endorsed thereon, in addition 
to the Trustee’s certificate of authentication, an alternative certificate of 
authentication in the following form: 
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This is one of the Securities of the series designated therein referred to 
in the within-mentioned Indenture. 

THE FIFTH THIRD BANK 

As Trustee 

By. ................................... ..’ 
As Authenticating Agent 

By ....................................... 
Authorized Officer 

Section 61J. Indemnification. 

The Company agrees to indemnify the Trustee for, and hold i t  
harmless against, any loss, liability or expense incurred by it, arising out of or 
in connection with the acceptance or administration of this Indenture or the 
trusts hereunder or the performance of its duties hereunder or under any 
related document, including the reasonable costs and expenses of defending 
itself against or investigating any claim or liability with respect to the 
Securities, except to the extent that any such loss, liability or expense was 
due to its own negligence or bad faith. The Company need not pay for any 
settlement made without its consent. The obligations of the Company to the 
Trustee under this Section shall survive the satisfaction and discharge of this 
Indenture and payment in full andor retirement of the Securities. 

ARTICLE SEVEN 

Holders’ Lists and Reports by Trustee and Company 

Section 701. Company to Furnish Trustee Names and Addresses of Holders. 

The Company will furnish or cause to be furnished to the Trustee: 
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( I )  on each Regular Record Date, a list, in such form as the 
Trustee may reasonably require, of the names and addresses of the 
Holders of Securities of each series as of such Regular Record Date, and 

(2) at such other times as the Trustee may request 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, that if and so long as the Trustee shall be the Security 
Registrar, no such list need be furnished. 

Section 702. Preservation of Information; Communications to Holders. 

The Trustee shall preserve, in as current a form as is reasonably 
practicable, the names and addresses of Holders contained in the most recent list 
as provided in Section 701 and the names and addresses of Holders received by 
the Trustee in  its capacity as Security Registrar. The Trustee may destroy any 
list furnished to i t  as provided in Section 701 upon receipt of a new list so 
furnished. 

_--- 

The rights of Holders to communicate with other Holders with respect 
to their rights under this Indenture or under the Securities, and the corresponding 
rights and privileges of the Trustee, shall be as provided by the Trust Indenture 
Act. 

Every Holder of Securities, by receiving and holding the same, agrees 
with the Company and the Trustee that neither the Company nor the Trustee nor 
any agent of either of them shall be held accountable by reason of any 
disclosure of information as to names and addresses of Holders made pursuant 
to the Trust Indenture Act. 

Section 703. Reports by Trustee. 

The Trustee shall transmit to Holders such reports concerning the Trustee 
and its actions under this Indenture as may be required pursuant to the Trust 
Indenture Act at the times and in the manner provided pursuant thereto. If 
required by Section 313(a) of the Trust Indenture Act, the Trustee shall, within 
sixty days after each May 15 following the date of this Indenture deliver to 
Holders a brief report, dated as of such May 15, which complies with the 
provisions of such Section 3 13(a). 
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A copy of each such report shall, at the time of such transmission to 
Holders, be filed by the Trustee with each stock exchange upon which any 
Securities are listed, with the Commission and with the Company. 

Section 704. Reports by Company. 

The Company shall file with the Trustee and the Commission, and 
transmit to Molders, such information, documents and other reports, and such 
summaries thereof, as may be required pursuant to the Trust Indenture Act at the 
times and in the manner provided pursuant to such Act; provided that any such 
information, documents or reports required to be filed with the Commission 
pursuant to Section 13 or 15(d) of the Exchange Act shall be filed with the 
Trustee within 15 days after the same is so required to be filed with the 
Commission. 

ARTICLE EIGHT 

Consolidation, Merger and Sale 

.c 

Section 80 1. Consolidations and Mergers Permitted. 

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 the property of the Company or its successor or 
successors 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 acquire 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 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 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. 
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Section 802. Rights and Duties of Successor Company. 

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, 
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 to be 
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 
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. 

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 my part of the property of any other corporation (whether or 
not affiliated with the Company). 

Section 803. Opinion of Counsel. 

The Trustee 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. 

63 



ARTICLE NINE 

Supplemental Indentures 

Section 901. Supplemental Indentures Without Consent of Holders. 

Without the consent of any Holders, the Company, when authorized by 
a Board Resolution, and the Trustee, at any time and from time to time, may 
enter into one or more indentures supplemental hereto, in form satisfactory to 
the Trustee, for any of the following purposes: 

(1) to evidence the succession of another Person to the Company and 
the assumption by any such successor of the covenants of the Company 
herein and in the Securities pursuant to Article Eight or Section 117; or 

(2) to add to the covenants of the Company for the benefit of the 
Holders of all or any series of Securities (and if such covenants are to be 
for the benefit of less than all series of Securities, stating that such 
covenants are expressly being included solely for the benefit of such 
series) or to surrender any right or power herein conferred upon the 
Company; provided, however, that in respect of any such additional 
covenant, such supplemental indenture may provide for a particular 
period 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 in aggregate principal amount of the Securities of 
such series to waive such default; 

(3) to add any additional Events of Default for the benefit of the 
Holders of all or any series of Securities (and if such additional Events 
of Default are to be for the benefit of less than all series of Securities, 
stating that such additional Events of Default are expressly being 
included solely for the benefit of such series); or 

(4) to add to or change any of the provisions of this Indenture to such 
extent as shall be necessary to permit or facilitate the issuance of 
Securities in bearer form, registrable or not registrable as to principal, 
and with or without interest coupons, or to permit or facilitate the 
issuance of Securities in uncertificated form; or 

( 5 )  to add to, change or eliminate any of the provisions of this 
Indenture in respect of one or more series of Securities, provided that 
any such addition, change or elimination (A) shall neither (i) apply to 
any Security of any series created prior to the execution of such 
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supplemental indenture and entitled to the benefit of such provision nor 
(ii) modify the rights of the Holder of any such Security with respect to 
such provision or (B) shall become effective only when there is no such 
Security Outstanding; or 

(6) to secure the Securities; or 

(7) to establish the form or terms of Securities of any series as 
permitted by Sections 201 and 301; or 

(8) to evidence and provide for the acceptance of appointment 
hereunder by a 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 one or more successor Trustees, 
pursuant to the requirements of Section 61 1; or 

(9) to cure any ambiguity, to correct or supplement any provision 
herein which may be defective or inconsistent with any other provision 
herein, or to make any other provisions with respect to matters or 
questions arising under this Indenture, provided that such action pursuant 
to-this Clause (9) shall not adversely affect the interests of the Holders 
of Securities of any series in any material respect. 

The Trustee is hereby authorized to join with the Company in the 
execution of any such supplemental indenture, and to make any Eurther 
appropriate agreements and stipulations which may be therein contained. 

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 outstanding, notwithstanding any of 
the provisions of Section 902. 

Section 902. Supplemental Indentures With Consent of Iiolders. 

With the consent of the Holders of not less than a majority in principal 
amourit of the Outstanding Securities of each series affected by such 
supplemental indenture, by Act of said Holders delivered to the Company and 
the Trustee, the Company, when authorized by a Board Resolution, and the 
Trustee may enter into an indenture or indentures supplemental hereto for the 
purpose of adding any provisions to or changing in any manner or eliminating 
any of the provisions of this Indenture or of modifying in any manner the rights 
of the Holders of Securities of such series under this Indenture; provided, 
however, that no such supplemental indenture shall, without the consent of the 
Holder of each Outstanding Security affected thereby, 
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(1) change the Stated Maturity of the principal of, or any installment 
of principal of or interest on, any Security, or reduce the principal 
amount thereof or the rate of interest thereon or any premium payable 
upon the redemption thereof, or reduce the amount of the principal of an 
Original Issue Discount Security or any other Security which would be 
due and payable upon a declaration of acceleration of the Maturity 
thereof pursuant to Section 502, or change any Place of Payment where, 
or the coin or currency in which, any Security or any premium or interest 
thereon is payable, affect the applicability of Article Fourteen to any 
Security, or impair the right to institute suit for the enforcement of any 
such payment on or after the Stated Maturity thereof (or, in the case of 
redemption, on or after the Redemption Date), or 

(2) reduce the percentage in principal amount of the Outstanding 
Securities of any series, the consent of whose Holders is required for any 
such supplemental indenture, or the consent of whose Holders is required 
for any waiver (of compliance with certain provisions of this Indenture 
or certain defaults hereunder and their consequences) provided for in this 
Indenture, or 

( 3 )  modify any of the provisions of this Section, Section 513 or 
Seaion 1007, except to increase any such percentage or to provide that 
certain other provisions of this Indenture cannot be modified or waived 
without the consent of the Holder of each Outstanding Security affected 
thereby; provided, however, that this clause shall not be deemed to 
require the consent of any Holder with respect to changes in the 
references to "the Trustee" and concomitant changes in this Section and 
Section 1007, or the deletion of this proviso, in accordance with the 
requirements of Sections 61 1 and 901(8). 

A supplemental indenture which changes or eliminates any covenant or 
other provision of this Indenture which has expressly been included solely for 
the benefit of one or more particular series of Securities, or which modifies the 
rights of the 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; provided that no such 
supplemental indenture shall modify any provision of this Indenture SO as to 
adversely affect the rights of any holder of outstanding Senior Debt to the 
benefits of Article Fourteen. 

It shall not be necessary for any Act of Holders under this Section to 
approve the particular form of any proposed supplemental indenture, but it shall 
be sufficient if such Act shall approve the substance thereof. 
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Section 903. Execution of Supplemental Indentures. 

In executing, or accepting the additional trusts created by, any 
supplemental indenture permitted by this Article or the modifications thereby of 
the trusts created by this Indenture, the Trustee shall be entitled to receive, and 
(subject to Section 601) shall be fully protected in relying upon, an Opinion of 
Counsel stating that the execution of such supplemental indenture is authorized 
or permitted by this Indenture. The Trustee may, but 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. 

Section 904. Effect of Supplemental Indentures. 

Upon the execution of any supplemental indenture under this Article, this 
Indenture shall be modified in accordance therewith, and such supplemental 
indenture shall form a part of this Indenture for all purposes; and every Holder 
of Securities theretofore or thereafter authenticated and delivered hereunder shall 
be bound thereby. 

Section 903. Conformity with Trust Indenture Act. 

Every supplemental indenture executed pursuant to this Article shall 
conform to the requirements of the Trust Indenture Act as then in effect. 

Section 906. Reference in Securities to Supplemental Indentures. 

Securities of any series authenticated and delivered after the execution 
of any supplemental indenture pursuant to this Article may, and shall if required 
by the Trustee, bear a notation in form approved by the Trustee as to any matter 
provided for in such supplemental indenture. If the Company shall so determine, 
new Securities of any series so modified as to conform, in the opinion of the 
Trustee and the Company, to any such supplemental indenture may be prepared 
and executed by the Company and authenticated and delivered by the Trustee 
in exchange for Outstanding Securities of such series. 
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ARTICLE TEN 

Covenants 

Section 100 1. Payment of Principal, Premium and Interest. 

The Company covenants and agrees for the benefit of each series of 
Securities that it will duly and punctually pay the principal of and any  premium 
and interest on the Securities of that series in accordance with the terms of the 
Securities and this Indenture. 

Section 1002. Maintenance of Office or Agency. 

The Company will maintain in each Place of Payment for any series of 
Securities an office or agency where Securities of that series may be presented 
or surrendered for payment, where Securities of that series may be surrendered 
for registration of transfer or exchange and where notices and demands to or 
upon the Company in respect of the Securities of that series and this Indenture 
may be served. The Company will give prompt written notice to the Trustee of 
the location, and any change in the location, of such office or agency. 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 thereof, such presentations, 
surrenders, 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, surrenders, notices and demands. 

The Company may also from time to time designate one or more other 
offices or agencies where the Securities of one or more series may be presented 
or surrendered for any or all such purposes and may from time to time rescind 
such designations; provided, however, that no such designation or rescission 
shall in any manner relieve the Company of its obligation to maintain an office 
or agency in each Place of Payment for Securities of any series for such 
purposes. The Company will give prompt written notice to the Trustee of any 
such designation or rescission and of any change in the location of any such 
other office or agency. 

Section 1003. Money for Securities Payments to Be Held in Trust. 

If the Company shall at any time act as its own Paying Agent with 
respect to any series of Securities, it will, on or before each due date of the 
principal of or any premium or interest on any of the Securities of that series, 
segregate and hold in trust for the benefit of the Persons entitled thereto a sum 
sufficient to pay the principal and any premium and interest so becoming due 
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until such sums shall be paid to such Persons or otherwise disposed of as herein 
provided and will promptly notify the Trustee of its action or failure so to act. 

Whenever the Company shall have one or more Paying Agents for any 
series of Securities, it will, on or before each due date of the principal of or any 
premium or interest on any Securities of that series, deposit with a Paying Agent 
a sum sufficient to pay such amount, such sum to be held as provided by the 
Trust Indenture Act, and (unless such Paying Agent is the Trustee) the Company 
will promptly notify the Trustee of its action or failure so to act. 

The Company will cause each Paying Agent for any series of Securities 
other than the Trustee to execute and deliver to the Trustee an instrument in 
which such Paying Agent shall agree with the Trustee, subject to the provisions 
of this Section, that such Paying Agent will ( 1 )  comply with the provisions of 
the Trust Indenture Act applicable to it as a Paying Agent and (2) during the 
continuance of any default by the Company (or any other obligor upon the 
Securities of that series) in the making of any payment in respect of the 
Securities of that series, upon the written request of the Trustee, forthwith pay 
to the Trustee all sums held in trust by such Paying Agent for payment in 
respect of the Securities of that series. 

The Company may at any time, for the purpose of obtaining the 
satisfaction and discharge of this Indenture or for any other purpose, pay, or by 
Company Order direct any Paying Agent to pay, to the Trustee all sums held in 
trust by the Company or such Paying Agent, such sums to be held by the 
Trustee upon the same trusts 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. 

Any money deposited with the Trustee or any Paying Agent, or then held 
by the Company, in trust for the payment of the principal of or any premium or 
interest on any Security of any series and remaining unclaimed for 18 months 
after such principal, premium or interest has become due and payable shall be 
paid to the Company on Company Request, or (if then held by the Company) 
shall be discharged from such trust; and the Holder of such Security shall 
thereafter, as an unsecured general creditor, look only to the Company for 
payment thereof, and all liability of the Trustee or such Paying Agent with 
respect to such trust money, and all liability of the Company as trustee thereof, 
shall thereupon cease; provided, however, that the Trustee or such Paying Agent, 
before being required to make any such repayment, may at the expense of the 
Company cause to be published once, in a newspaper published in the English 
language, customarily published on each Busiriess Day and of general circulation 
in the Borough of Manhattan, The City of New York, New York, notice that 
such money remains unclaimed and that, after a date specified therein, which 

69 



shall not be less than 30 days from the date of such publication, any unclaimed 
balance of such money then remaining will be repaid to the Company. 

Section 1004. Statement by Officers as to Default. 

The Company will deliver to the Trustee, within 120 days after the end 
of each fiscal year of the Company ending after the date hereof, an Officers’ 
Certificate, stating whether or not to the best knowledge of the signers thereof 
the Company is in default in the performance and observance of any of the 
terms, provisions and conditions of this Indenture (without regard to any period 
of grace or requirement of notice provided hereunder) and, if the Company shall 
be in default, specifying all such defaults and the nature and status thereof of 
which they may have knowledge. 

Section 1005. Maintenance of Properties. 

The Company will cause all properties used or useful in the conduct of 
its business or the business of any Subsidiary to be maintained and kept in good 
condition, repair and working order and supplied with all necessary equipment 
and will -Cause to be made all necessary repairs, renewals, replacements, 
betterments and improvements thereof, all as in the judgment of the Company 
may be necessary so that the business carried on in connection therewith may 
be properly and advantageously conducted at all times; provided, however, that 
nothing in this Section shall prevent the Company from discontinuing the 
operation or maintenance of any of such properties if such discontinuance is, in 
the judgment of the Company, desirable in the conduct of its business or the 
business of any Subsidiary. 

Section 1006. Payment of Taxes and Other Claims. 

The Company will pay or discharge or cause to be paid or discharged, 
before the same shall become delinquent, (1) all taxes, assessments and 
governmental charges levied or imposed upon the Company or any Subsidiary 
or upon the income, profits or property of the Company or any Subsidiary, and 
(2) all lawful claims for labor, materials and supplies which, if unpaid, might by 
law become a lien upon the property of the Company or any Subsidiary; 
provided, however, that the Company shall not be required to pay or discharge 
or cause to be paid or discharged any such tax, assessment, charge or claim 
whose amount, applicability or validity is being contested in good faith by 
appropriate proceedings. 
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Section 1007. Waiver of Certain Covenants. 

Except as otherwise specified as contemplated by Section 301 for 
Securities of such series, the Company may, with respect to the Securities ofany 
series, ornit in any particular instance to comply with any term, provision or 
condition set forth in any covenant provided pursuant to Section 301( 18), 901(2) 
or 901(7) for the benefit of the Holders of such series if before the time for such 
compliance the Holders of at leasr a majority in principal amount of the 
Outstanding Securities of such series shall, by Act of such Holders, either waive 
such compliance in such instance or generally waive compliance with such term, 
provision or condition, but no such waiver shall extend to or affect such term, 
provision or condition except to the extent so expressly waived, and, until such 
waiver shall become effective, the obligations of the Company and the duties of 
the Trustee in respect of any such term, provision or condition shall remain in 
full force and effect. 

Section 1008. Calculation of Original Issue Discount. 

The Company shall file with the Trustee promptly at the end of each 
calendar year a written notice specifying the amount of original issue discount 
(including.”daily rates and accrual periods) accrued on Outstanding Securities as 
of the end of such year. 

ARTICLE ELEVEN 

Redemption of Securities 

Section 1 10 1 .  Applicability of Article. 

Securities of any series which are redeemable before their Stated Maturity 
shall be redeemable in accordance with their terms and (except as otherwise 
specified as contemplated by Section 301 for such Securities) in accordance with 
this Article. 

Section 1102. Election to Redeem; Notice to Trustee. 

The election of the Company to redeem any Securities shall be evidenced 
by a Board Resolution or in another manner specified as contemplated by 
Section 301 for such Securities. In case of any redemption at the election of the 
Company the Company shall, at least 45 days prior to the Redemption Date 
fixed by the Company (unless a shorter notice shall be satisfactory to the 
Trustee), notify the Trustee of such Redemption Date and of the principal 
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amount of Securities of such series to be redeemed. In the case of any 
redemption of Securities prior to the expiration of any restriction on such 
redemption 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 such restriction. 

Section 1103. Selection by Trustee of Securities to Be Redeemed. 

If less than all the Securities of any series are to be redeemed (unless all 
the Securities of such series and of a specified tenor are to be redeemed or 
unless such redemption affects only a single Security), the particular Securities 
to be redeemed shall be selected not more than 60 days prior to the Redemption 
Date by the Trustee, from the Outstanding Securities of such series not 
previously called for redemption, by such method as the Trustee shall deem fair 
and appropriate and which may provide for the selection for redemption of a 
portion of the principal amount of any Security of such series, provided that the 
unredeemed portion of the principal amount of any Security shall be in an 
authorized denomination (which shall not be less than the minimum authorized 
denomination) for such Security. If less than all the Securities of such series are 
to be redeemed (unless such redemption affects only a single Security), the 
particular "Securities to be redeemed shall be selected not more than 60 days 
prior to the Redemption Date by the Trustee, from the Outstanding Securities 
of such series not previously called for redemption in accordance with the 
preceding sentence. 

The Trustee shall promptly notify the Company in writing of the 
Securities selected for redemption as aforesaid and, in case of any Securities 
selected for partial redemption as aforesaid, the principal amount thereof to be 
redeemed. 

The provisions of the two preceding paragraphs shall not apply with 
respect to any redemption affecting only a single Security, whether such Security 
is to be redeemed in whole or in part. In the case of any such redemption in 
part, the unredeemed portion of the principal amount of the Security shall be in 
an authorized denomination (which shall not be less than the minimum 
authorized denomination) for such Security. 

For all purposes of this Indenture, unless the context otherwise requires, 
all provisions relating to the redemption of Securities shall relate, in the case of 
any Securities redeemed or to be redeemed only in part, to the portion of the 
principal amount of such Securities which has been or is to be redeemed. 
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Section 1104. Notice of the Redemption. 

Notice of redemption shall be given by mail not less than 30 nor more 
than 60 days prior to the Redemption Date, to each Holder of Securities to be 
redeemed, at his address appearing in the Security Register. 

All notices of redemption shall identify the Securities to be redeemed and 
shall state: 

(1)  the Redemption Date, 

(2) the Redemption Price, 

(3) if less than all the Outstanding Securities of any series consisting 
of more than a single Security are to be redeemed, the identification 
(and, in the case of partial redemption of any such Securities, the 
principal amounts) of the particular Securities to be redeemed and, if less 
than all the Outstanding Securities of any series consisting of a single 
Security are to be redeemed, the principal amount of the particular 
Security to be redeemed, 

-c4) that on the Redemption Date the Redemption Price will become 
due and payable upon each such Security to be redeemed and, if 
applicable, that interest thereon will cease to accrue on and after said 
date, 

( 5 )  the place or places where each such Security is to be surrendered 
for payment of the Redemption Price, and 

(6) that the redemption is for a sinking fund, if such is the case. 

Notice of redemption of Securities to be redeemed at the election of the 
Company shall be given by the Company or, at the Company’s request, by the 
Trustee in the name and at the expense of the Company and shall be irrevocable. 

The notice if mailed in the manner herein provided shall be conclusively 
presumed to have been given, whether or not the Holder receives such notice. 
In any case, failure to give such notice by mail or any defect in the notice to the 
Holder of any Security designated for redemption as a whole or in part shall not 
affect the validity of the proceedings for the redemption of any other Security. 

Section 1105. Deposit of Redemption Price. 

On or before any Redemption Date, the Company shall deposit with the 
Trustee or with a Paying Agent (or, if the Company is acting as its own Paying 
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Agent, segregate and hold in trust as provided in Section 1003) an amount of 
money sufficient to pay the Redemption Price of, and (except if the Redemption 
Date shall be an Interest Payment Date) accrued interest on, all the Securities 
which are to be redeemed on that date. 

Section 1 106. Securities Payable on Redemption Date. 

Notice of redemption having been given as aforesaid, the Securities so 
to be redeemed shall, on the Redemption Date, become due and payable at the 
Redemption Price therein specified, and from and after such date (unless the 
Company shall default in the payment of the Redemption Price and accrued 
interest) such Securities shall cease to bear interest. [Jpon surrender of any such 
Security for redemption in accordance with said notice, such Security shall be 
paid by the Company at the Redemption Price, together with accrued interest to 
the Redemption Date; provided, however, that, unless otherwise specified as 
contemplated by Section 30 I , installments of interest whose Stated Maturity is 
on or prior to the Redemption Date will be payable to the Holders of such 
Securities, or one or more Predecessor Securities, registered as such at the close 
of business on the relevant Record Dates according to their terms arid the 
provisions of Section 307. 

/* 

Section 1107. Securities Redeemed in Part. 

Any Security which is to be redeemed only in part shall be surrendered 
at a Place of Payment therefor (with, if the Company or the Trustee so requires, 
due endorsement by, or a written instrument of transfer in form satisfactory to 
the Company and the Trustee duly executed by, the Holder thereof or his 
attorney duly authorized in writing), and the Company shall execute, and the 
Trustee shall authenticate and deliver to the Holder of such Security without 
service charge, a new Security or Securities of the same series and of like tenor, 
of any authorized denomination as requested by such Holder, in aggregate 
principal amount equal to and in exchange for the unredeemed portion of the 
principal of the Security so surrendered; provided, however, that a Depositary 
need not surrender a Global Security for a partial redemption and may be 
authorized to make a notation on such Global Security of such partial 
redemption. In the case of a partial redemption of a Global Security, the 
Depositary, and in turn, the participants in the Depositary, shall have the 
responsibility to select any Securities to be redeemed by random lot. 

74 



ARTICLE TWELVE 

Sinking Funds 

Section 120 1. Applicability of Article. 

The provisions of this Article shall be applicable to any sinking fund for 
the retirement of Securities of any series except as otherwise specified as 
contemplated by Section 30 1 for such Securities. 

The minimum amount of any sirlking fund payment provided for by the 
terms of any Securities 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 such Securities is herein referred to as an "optional sinking fund 
payment". If provided for by the terms of any Securities, the cash 
amount of any sinking fund payment may be subject to reduction as provided 
in Section 1202. Each sinking fund payment shall be applied to the redemption 
of Securities as provided for by the terms of such Securities. 

Section 1202. Satisfaction of Sinking Fund Payments with Securities. 

The Company ( 1 )  may deliver Outstanding Securities of a series (other 
than any previously called for redemption) and (2) 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 sirking fund 
payment with respect to any Securities of such series required to be made 
pursuant to the terms of such Securities as and to the extent provided for by the 
terms of such Securities; provided that the Securities to be so credited have not 
been previously so credited. The Securities to be so credited shall be received 
and credited for such purpose by the Trustee at the Redemption Price, as 
specified in the Securities SO to be redeemed, for redemption through operation 
of the sinking fund and the amount of such sinking fimd payment shall be 
reduced accordingly. 

Section 1203. Redemption of Securities for Sinking Fund. 

Not less than 45 days prior to each sinking fund payment date for any 
Securities, the Company will deliver to the Trustee an Officers' Certificate 
specifying the amount of the next ensuing sinking fund payment for such 
Securities pursuant to the terms of such Securities, the portion thereof, if any, 
which is to be satisfied by payment of cash and the portion thereof, if any, 
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which is to be satisfied by delivering and crediting Securities pursuant to Section 
1202 and will also deliver to the Trustee any Securities to be so delivered. Not 
less than 30 days prior to each such sinking fund payment date, the Trustee shall 
select the Securities to be redeemed upon such sinking fund payment date in the 
manner specified in Section 1103 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 Section 1104. Such notice having been duly given, the redemption 
of such Securities shall be made upon the terms and in the manner stated in 
Sections 1106 and 1107. 

ARTICLE THIRTEEN 

Defeasance and Covenant Defeasance 

Section 1301. Company's Option to Effect Defeasance or Covenant Defeasance. 

The Company may elect, at its option at any time, to have Section 1302 
or Section 1303 applied to any Securities or any series of Securities, as the case 
may be, designated pursuant to Section 301 as being defeasible pursuant to such 
Section 1302 or 1303, in accordance with any applicable requirements provided 
pursuant to Section 301 and upon compliance with the conditions set forth 
below in this Article. Any such election shall be evidenced by a Board 
Resolution or in another manner specified as contemplated by Section 301 for 
such Securities. 

Section 1302. Defeasance and Discharge. 

LJpon the Company's exercise of its option (if any) to have this Section 
applied to any Securities or any series of Securities, as the case may be, the 
Company shall be deemed to have been discharged from its obligations with 
respect to such Securities as provided in this Section on and after the date the 
conditions set forth in Section 1304 are satisfied (hereinafter called 
"Defeasance"). For this purpose, such Defeasance means that the Company shall 
be deemed to have paid and discharged the entire indebtedness represented by 
such Securities and to have satisfied all its other obligations under such 
Securities and this Indenture insofar as such Securities are concerned (and the 
Trustee, at the expense of the Company, shall execute proper instruments 
acknowledging the same), subject to the following which shall survive until 
otherwise terminated or discharged hereunder: (1) the rights of Holders of such 
Securities to receive, solely from the trust fund described in Section 1304 and 
as more fully set forth in such Section, payments in respect of the principal of 
and any premium and interest on such Securities when payments are due, (2) the 
Company's obligations with respect to such Securities under Sections 304, 305, 
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306, 1002 and 1003, (3) the rights, powers, trusts, duties and immunities of the 
Trustee hereunder and (4) this Article. Subject to compliance with this Article, 
the Company may exercise its option (if any) to have this Section applied to any 
Securities notwithstanding the prior exercise of its option (if any) to have 
Section 1303 applied to such Securities. 

Section 1303. Covenant Defeasance. 

1Jpon the Company’s exercise of its option (if any) to have this Section 
applied to any Securities or any series of Securities, as the case may be, (1) the 
Company shall be released from its obligations under Section 801(3), Sections 
1005 through 1006, inclusive, and any covenants provided pursuant to Section 
301(19), 901(2) or 901(7) for the benefit of the Holders of such Securities and 
(2) the occurrence of any event specified in Sections 501(4) (with respect to any 
of Section 801(3), Sections 1005 through 1006, inclusive, and any such 
covenants provided pursuant to Section 301(19), 901(2) or 901(7)), and 501(7) 
shall be deemed not to be or result in an Event of Default in each case with 
respect to such Securities as provided in this Section on and after the date the 
conditions set forth in Section 1304 are satisfied (hereinafter called “Covenant 
Defeasance”). For this purpose, such Covenant Defeasance means that, with 
respect to Such Securities, the Company may omit to comply with and shall have 
no liability in respect of any term, condition or limitation set forth in any such 
specified Section (to the extent so specified in the case of Section 501(4)) or 
Article Fourteen, whether directly or indirectly by reason of any reference 
elsewhere herein to any such Section or Article or by reason of any reference 
in any such Section or Article to any other provision herein or in any other 
document, but the remainder of this Indenture and such Securities shall be 
unaffected thereby. 

Section 1304. Conditions to Defeasance or Covenant Defeasance. 

The following shall be the conditions to the application of Section 1302 
or Section 1303 to any Securities or any series of Securities, as the case may be: 

(1) The Company shall irrevocably have depasited or caused to be 
deposited with the Trustee (or another trustee which satisfies the 
requirements contemplated by Section 609 and agrees to comply with the 
provisions of this Article applicable to it) as trust finds in trust for the 
purpose of making the following payments, specifically pledged as 
security for, and dedicated solely to, the benefit of the Holders of such 
Securities, (A) money in an amount, or (B) 1J.S. Government Obligations 
which through the scheduled payment of principal and interest in respect 
thereof in accordance with their terms will provide, not later than one 
day before the due date of any payment, money in an amount, or (C) a 
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combination thereof, in each case sufficient, in the opinion of a firm of 
independent public accountants expressed in a written certification 
thereof delivered to the Trustee, to pay and discharge, and which shall 
be applied by the Trustee (or any such other qualifying trustee) to pay 
and discharge, the principal of and any premium and interest on such 
Securities on the respective Stated Maturities, in accordance with the 
terms of this Indenture and such Securities. As used herein, "U.S. 
Government Obligation" means (x) any security which is (i) a direct 
obligation of the United States of America for the payment of which the 
hi1 faith and credit of the United States of America is pledged or (ii) an 
obligation of a Person controlled or supervised by and acting as an 
agency or instrumentality of the United States of America the payment 
of which is unconditionally guaranteed as a full faith and credit 
obligation by the United States of America, which, in either case (i) or 
(ii), is not callable or redeemable at the option of the issuer thereof, and 
(y) any depositary receipt issued by a bank (as defined in Section 3(a)(2) 
of the Securities Act) as custodian with respect to any U.S. Government 
Obligation which is specified in Clause (x) above and held by such bank 
for the account of the holder of such depositary receipt, or with respect 
to any specific payment of principal of or interest on any U.S. 
Government Obligation which is so specified and held, provided that 
(exLcept as required by law) such custodian is not authorized to make any 
deduction from the amount payable to the holder of such depositary 
receipt from any amount received by the custodian in respect of the U.S. 
Government Obligation or the specific payment of principal or interest 
evidenced by such depositary receipt. 

(2) In the event of an election to have Section 1302 apply to any 
Securities or any series of Securities, as the case may be, the Company 
shall have delivered to the Trustee an Opinion of Counsel stating that (A) 
the Company has received from, or there has been published by, the 
Internal Revenue Service a ruling or (R) since the date of this instrument, 
there has been a change in the applicable Federal income tax law, in 
either case (A) or (B) to the effect that, and based thereon such opinion 
shall confirm that, the Holders of such Securities will not recognize gain 
or loss for Federal income tax purposes as a result of the deposit, 
Defeasance and discharge to be effected with respect to such Securities 
and will be subject to Federal income tax on the same amount, in the 
same manner and at the same times as would be the case if such deposit, 
Defeasance and discharge were not to occur. 

(3) In the event of an election to have Section 1303 apply to any 
Securities or any series of Securities, as the case may be, the Company 
shall have delivered to the Trustee an Opinion of Counsel to the effect 
that the Holders of such Securities will not recognize gain or loss for 
Federal income tax purposes as a result of the deposit and Covenant 

78 



Defeasance to be effected with respect to such Securities and will be 
subject to Federal income tax on the same amount, in the same manner 
and at the same times a s  would be the case if such deposit and Covenant 
Defeasance were not to occur. 

(4) The Company shall have delivered to the Trustee an Officers’ 
Certificate to the effect that neither such Securities nor any other 
Securities of the same series, if then listed on any securities exchange, 
will be delisted as a result of such deposit. 

(5) No event which is, or after notice or lapse of time or both would 
become, an Event of Default with respect to such Securities or any other 
Securities shall have occurred and be continuing at the time of such 
deposit or, with regard to any such event specified in Sections 501(5) 
and (6), at any time on or prior to the 90th day after the date of such 
deposit (it being understood that this condition shall not be deemed 
satisfied until after such 90th day). 

(6) Such Defeasance or Covenant Defeasance shall not cause the 
Trustee to have a conflicting interest within the meaning of the Trust 
Indenture Act (assuming all Securities are in default within the meaning 
of3uch Act). 

(7) Such Defeasance or Covenant Defeasance shall not result in a 
breach or violation of, or constitute a default under, any other agreement 
or instrument to which the Company is a party or by which it is bound, 

(8) Such Defeasance or Covenant Defeasance shall not result in the 
trust arising from such deposit constituting an investment company 
within the meaning of the Investment Company Act unless such trust 
shall be registered under such Act or exempt from registration 
thereunder. 

(9) At the time of such deposit, (A) no default in the payment of any 
principal of or premium or interest on any Senior Debt shall have 
occurred and be continuing, (R) no event of default with respect to any 
Senior Debt shall have resulted in such Senior Debt becoming, and 
continuing to be, due and payable prior to the date on which it would 
otherwise have become due and payable (unless payment of such Senior 
Debt has been made or duly provided for), and (C) no other event of 
default with respect to any Senior Debt shall have occurred and be 
continuing permitting (after notice or lapse of time or both) the holders 
of such Senior Debt (or a trustee on behalf of such holders) to declare 
such Senior Debt due and payable prior to the date on which it  would 
otherwise have become due and payable. 
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(10) The Company shall have delivered to the Trustee an Officers' 
Certificate and an Opinion of Counsel, each stating that all conditions 
precedent with respect to such Defeasance or Covenant Defeasance have 
been complied with. 

Section 1305. Deposited Money and U.S. Government Obligations to Re 
Held in Trust; Miscellaneous Provisions. 

Subject to the provisions of the last paragraph of Section 1003, all 
money and U.S. Government Obligations (including the proceeds thereof) 
deposited with the Trustee or other qualifying trustee (solely for purposes of this 
Section and Section 1306, the Trustee and any such other trustee are referred to 
collectively as the "Trustee") pursuant to Section 1304 in respect of any 
Securities shall be held in trust and applied by the Trustee, in accordance with 
the provisions of such Securities and this Indenture, to the payment, either 
directly or through any such Paying Agent (including the Company acting as its 
own Paying Agent) as the Trustee may determine, to the Holders of such 
Securities, of all sums due and to become due thereon in respect of principal and 
any premium and interest, but money so held in trust need not be segregated 
from other funds except to the extent required by law. 

x 

Money and U.S. Government Obligations so held in trust shall not be 
subject to the provisions of Article Fourteen. 

The Company shall pay and indemnify the Trustee against any tax, fee 
or other charge imposed on or assessed against the 1J.S. Government Obligations 
deposited pursuant to Section 1304 or the principal and interest received in 
respect thereof other than any such tax, fee or other charge which by law is for 
the account of the Holders of Outstanding Securities. 

Anything in this Article to the contrary notwithstanding, the Trustee shall 
deliver or pay to the Company from time to time upon Company Request any 
money or U.S. Government Obligations held by it as provided in Section 1304 
with respect to any Securities which, in the opinion of a firm of independent 
public accountants expressed in a written certification thereof delivered to the 
Trustee, are in excess of the amount thereof which would then be required to be 
deposited to effect the Defeasance or Covenant Defeasance, as the case may be, 
with respect to such Securities. 

Section 1306. R.einstatement. 

If the Trustee or the Paying Agent is unable to apply any money in 
accordance with this Article with respect to any Securities by reason of any 
order or judgment of any court or governmental authority enjoining, restraining 
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or otherwise prohibiting such application, then the obligations under this 
Indenture and such Securities from which the Company has been discharged or 
released pursuant to Section 1302 or 1303 shall be revived and reinstated as 
though no deposit had occurred pursuant to this Article with respect to such 
Securities, until such time as the Trustee or Paying Agent is permitted to apply 
all money held in trust pursuant to Section 1305 with respect to such Securities 
in accordance with this Article; provided, however, that if the Company makes 
any payment of principal of or any premium or interest on any such Security 
following such reinstatement of its obligations, the Company shall be subrogated 
to the rights (if any) of the Holders of such Securities to receive such payment 
from the money so held in trust. 

ARTICLE FOURTEEN 

Junior Subordinated Securities 

Section 1401. Certain Securities Subordinate to Senior Debt. 

As provided pursuant to Section 301 or in a supplemental indenture, the 
Company-may issue one or more series of Securities subject to the provisions 
of this Article Fourteen, and each Holder of a Security of a series so issued 
("Junior subordinated Securities"), whether upon original issue or upon transfer 
or assignment thereof, accepts and agrees to be bound by such provisions. 

The payment of the principal of, premium, if any, and interest on all 
Junior Subordinated Securities issued with respect to which this Article Fourteen 
applies shall, to the extent and in the manner hereinafter set forth, be subordinate 
and subject in right of payment to the prior payment in full of all Senior Debt, 
whether outstanding at the date of this Indenture or thereafter incurred. 

No provision of this Article Fourteen shall prevent the occurrence of any 
default or Event of Default hereunder. 

Section 1402. Payment Over of Proceeds TJpon Default. 

In the event and during the continuation of any default in the payment 
of principal, premium, interest or any other payment due on any Senior Debt 
continuing beyond the period of grace, if  any, specified in the instrument 
evidencing such Senior Debt, unless and until such default shall have been cured 
or waived or shall have ceased to exist, or in the event that the maturity of any 
Senior Debt has been accelerated because of a default, then no payment shall be 
made by the Company with respect to the principal (including redemption and 
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sinking fund payments) of, or premium, if any, or interest on the Junior 
Subordinated Securities. 

In the event that, notwithstanding the foregoing, any payment shall be 
received by the Trustee or any holder when such payment is prohibited by the 
preceding paragraph of this Section 1402, such payment shall be held in trust for 
the benefit of, and shall be paid over or delivered to, the holders of Senior Debt 
or their respective representatives, or to the trustee or trustees under any 
indenture pursuant to which any of such Senior Debt may have been issued, as 
their respective interests may appear, but only to the extent that the holders of 
the Senior Debt (or their representative or representatives or a trustee) notify the 
Trustee within 90 days of such payment of the amounts then due and owing on 
the Senior Debt and only the amounts specified in such notice to the Trustee 
shall be paid to the holders of Senior Debt. 

Section 1403. Payment Over of Proceeds Lipon Dissolution, Etc. 

tlpon any payment by the Company, or distribution of assets of the 
Company of any kind or character, whether in cash, property or securities, to 
creditors upon any dissolution or winding-up or liquidation or reorganization of 
the Comp&y, whether voluntary or involuntary or in bankruptcy, insolvency, 
receivership or other proceedings, all amounts due or to become due upon all 
Senior Debt shall first be paid in filll, or payment thereof provided for in money 
in accordance with its terms, before any payment is made on account of the 
principal (and premium, if any) or interest on the Junior Subordinated Securities; 
and upon any such dissolution or winding-up or liquidation or reorganization 
any payment by the Company, or distribution of assets of the Company of any 
kind or character, whether in cash, property or securities, to which the Holders 
of the Junior Subordinated Securities or the Trustee would be entitled, except 
for the provisions of this Article Fourteen, shall be paid by the Company or by 
any receiver, trustee in bankruptcy, liquidating trustee, agent or other person 
making such payment or distribution, or by the Holders of the Junior 
Subordinated Securities or by the Trustee under this Indenture if received by 
them or it, directly to the holders of Senior Debt (pro rata to such holders on the 
basis of the respective amounts of Senior Debt held by such holders, as 
calculated by the Company) or their representative or representatives, or to the 
trustee or trustees under any indenture pursuant to which any instruments 
evidencing any Senior Debt may have been issued, as their respective interests 
may appear, to the extent necessary to pay all Senior Debt in full, in money or 
money’s worth, after giving effect to any concurrent payment or distribution to 
or for the holders of Senior Debt, before any payment or distribution is made 
to the holders of Junior Subordinated Securities or to the Trustee. 

In the event that, notwithstanding the foregoing, any payment or 
distribution of assets of the Company of any kind or character, whether in cash, 
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property or securities, prohibited by the foregoing, shall be received by the 
Trustee or the holders of the Junior Subordinated Securities before all Senior 
Debt is paid in full, or provision is made for such payment in money in 
accordance with its terms, such payment or distribution shall be held in trust for 
the benefit of and shall be paid over or delivered to the holders of Senior Debt 
or their representative or representatives, or to the trustee or trustees under any 
indenture pursuant to which any instruments evidencing any Senior Debt may 
have been issued, as their respective interests may appear, as calculated by the 
Company, for application to the payment of all Senior Debt remaining unpaid 
to the extent necessary to pay all Senior Debt in full in money in accordance 
with its terms, after giving effect to any concurrent payment or distribution to 
or for the holders of such Senior Debt. 

For purposes of this Article Fourteen, the words, "cash, property or 
securities" shall not be deemed to include shares of stock of the Company as 
reorganized or readjusted, or securities of the Company or any other corporation 
provided for by a plan of reorganization or readjustment, the payment of which 
is subordinated at least to the extent provided in this Article Fourteen with 
respect to the Junior Subordinated Securities to the payment of all Senior Debt 
which may at the time be outstanding; provided that (i) the Senior Debt is 
assumed by the new corporation, if any, resulting from any such reorganization 
or readjusfment, and (ii) the rights of the holders of the Senior Debt are not, 
without the consent of such holders, altered by such reorganization or 
readjustment. The consolidation of the Company with, or the merger of the 
Company into, another corporation or the liquidation or dissolution of the 
Company following the conveyance or transfer of its property as an entirety, or 
substantially as an entirety, to another corporation upon the terms and conditions 
provided for in Article Eight hereof shall not be deemed a dissolution, 
winding-up, liquidation or reorganization for the proposes of this Section 1403 
if such other corporation shall, as a part of such consolidation, merger, 
conveyance or transfer, comply with the conditions stated in Article Eight 
hereof. Nothing in Section 1402 or in this Section 1403 shall apply to claims of, 
or payments to, the Trustee under or pursuant to Section 607. 

Section 1404. Subrogation to Rights of Holders of Senior Debt. 

Subject to the payment in full of all Senior Debt, the rights of the holders 
of the Junior Subordinated Securities shall be subrogated to the rights of the 
holders of Senior Debt to receive payments or distributions of cash, property or 
securities of the Company applicable to the Senior Debt; and, for the purposes 
of such subrogation, no payment or distributions to the holders of the Senior 
Debt of any cash, property or securities to which the holders of the Junior 
Subordinated Securities or the Trustee would be entitled except for the 
provisions of this Article Fourteen, and no payment over pursuant to the 
provisions of this Article Fourteen, to or for the benefit of the holders of Senior 
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Debt by holders of the Junior Subordinated Securities or the Trustee, shall, as 
between the Company, its creditors other than holders of Senior Debt, and the 
Holders of the Junior Subordinated Securities, be deemed to be a payment by 
the Company to or on account of the Senior Debt. It is understood that the 
provisions of this Article Fourteen are and are intended solely for the purposes 
of defining the relative rights of the holders of the Junior Subordinated 
Securities, on the one hand, and the holders of the Senior Debt on the other 
hand. 

Nothing contained in this Article Fourteen or elsewhere in this Indenture 
or in the Junior Subordinated Securities is intended to or shall impair, as 
between the Company, its creditors other than the holders of Senior Debt, and 
the holders of the Junior Subordinated Securities, the obligation of the Company, 
which is absolute and unconditional, to pay to the holders of the Junior 
Subordinated Securities the principal of (and premium, if any) and interest on 
the Junior Subordinated Securities as and when the same shall become due and 
payable in accordance with their terms, or is intended to or shall affect the 
relative rights of the holders of the Junior Subordinated Securities and creditors 
of the Company other than the holders of the Senior Debt, nor shall anything 
herein or therein prevent the Trustee or the holder of any Junior Subordinated 
Security from exercising all remedies otherwise permitted by applicable law 
upon defaiilt under this Indenture, subject to the rights, if any, under this Article 
Fourteen of the holders of Senior Debt in respect of cash, property or securities 
of the Company received upon the exercise of any such remedy. 

1Jpon any payment or distribution of assets of the Company referred to 
in this Article Fourteen, the Trustee, subject to the provision of Article Six, and 
the Holders of the Junior Subordinated Securities shall be entitled to rely upon 
any order or decree made by any court of competent jurisdiction in which such 
dissolution, winding-up, liquidation or reorganization, liquidation or 
reorganization proceedings are pending, or a certificate of the receiver, trustee 
in bankruptcy, liquidation trustee, agent or other person making such payment 
or distribution, delivered to the Trustee or to the Holders of the Junior 
Subordinated Securities, for the purposes of ascertaining the persons entitled to 
participate in such distribution, the holders of the Senior Debt and other 
indebtedness of the Company, the amount hereof or payable thereon, the amount 
or amounts paid or distributed thereon and all other facts pertinent thereto or to 
this Article Fourteen. 

Section 1405. Trustee to Effectuate Subordination. 

Each Holder of a Junior Subordinated Security by his acceptance thereof 
authorizes and directs the Trustee in his behalf to take such action as may be 
necessary or appropriate to effectuate the subordination provided in this Article 
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Fourteen and appoints the Trustee his attorney-in-fact for any and all such 
purposes. 

Section 1406. Notice to Trustee. 

The Company shall give prompt written notice to a Responsible Officer 
of the Trustee of any fact known to the Company which would prohibit the 
making of any payment of monies to or by the Trustee in respect of the Junior 
Subordinated Securities pursuant to the provisions of this Article Fourteen. 
Notwithstanding the provisions of this Article Fourteen or any other provision 
of this Indenture, the Trustee shall not be charged with knowledge of the 
existence of any facts which would prohibit the making of any payment of 
monies to or by the Trustee in respect of the Junior Subordinated Securities 
pursuant to the provisions of this Article Fourteen, unless and until a 
Responsible Officer of the Trustee shall have received written notice thereof at 
the Principal Office of the Trustee from the Company or a holder or holders of 
Senior Debt or from any trustee therefor; and before the receipt of any such 
written notice, the Trustee, subject to the provisions of Article Six, shall be 
entitled in all respects to assume that no such facts exist; provided, however, that 
if the Trustee shall not have received the notice provided for in this Section 
1406 at ICast two Business Days prior to the date upon which by the terms 
hereof any money may become payable for any purpose (including, without 
limitation, the payment of the principal of (or premium, if any) or interest on 
any Junior Subordinated Security), then, anything herein contained to the 
contrary notwithstanding, the Trustee shall have full power and authority to 
receive such money and to apply the same to the purposes for which they were 
received, and shall not be affected by any  notice to the contrary which may be 
received by it within two Business Days prior to such date. 

The Trustee, subject to the provisions of Article Six, shall be entitled to 
rely on the delivery to it of a written notice by a person representing himself to 
be a holder of Senior Debt (or a trustee on behalf of such holder) to establish 
that such notice has been given by a holder of Senior Debt or a trustee on behalf 
of any such holder or holders. In the event that the Trustee determines in  good 
faith that further evidence is required with respect to the right of any person as 
a holder of Senior Debt to participate in any payment or distribution pursuant 
to this Article Fourteen, the Trustee may request such person to furnish evidence 
to the reasonable satisfaction of the Trustee as to the amount of Senior Debt 
held by such Person, the extent to which such person is entitled to participate 
in such payment or distribution and any other facts pertinent to the rights of 
such person under this Article Fourteen, and if such evidence is not furnished 
the Trustee may defer any payment to such person pending judicial 
determination as to the right of such person to receive such payment. 
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Section 1407. Rights of Trustee as Holder of Senior Debt; Preservation of 
Trustee’s Rights. 

The Trustee in its individual capacity shall be entitled to all the rights set 
forth in this Article Fourteen in respect of any Senior Debt at any time held by 
it, to the same extent as any other holder of Senior Debt, and nothing in this 
Indenture shall deprive the Trustee of any of its rights as such holder. 

Nothing in this Article Fourteen shall apply to claims of, or payments to, 
the Trustee under or pursuant to Section 607. 

Section 1408. No Waiver of Subordination Provisions. 

No right of any present or future holder of any Senior Debt to enforce 
subordination as herein provided shall at any time in any way be prejudiced or 
impaired by any act or failure to act on the part of the Company or by any act 
or failure to act, in good faith, by any such holder, or by any noncompliance by 
the Company with the terms, provisions and covenants of this Indenme, 
regardless of any knowledge thereof which any such holder may have or 
otherwise be charged with. 

_c 

Without in any way limiting the generality of the foregoing paragraph, 
the holders of Senior Debt may, at any time and from time to time, without the 
consent of or notice to the Trustee or the holders of the Junior Subordinated 
Securities, without incurring responsibility to the holders of the Junior 
Subordinated Securities and without impairing or releasing the subordination 
provided in this Article or the obligations hereunder of the holders of the Junior 
Subordinated Securities to the holders of Senior Debt, do any one or more of the 
following: (i) change the manner, place or terms of payment or extend the time 
of payment of, or renew or alter, Senior Debt, or otherwise amend or 
supplement in any manner Senior Debt or any instrument evidencing the same 
or any agreement under which Senior Debt is outstanding; (ii) sell, exchange, 
release or otherwise deal with any property pledged, mortgaged or otherwise 
securing Senior Debt; (iii) release any person liable in any manner for the 
collection of Senior Debt; and (iv) exercise or refrain from exercising any rights 
against the Company and any other person. 
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I’liis instrument may bo execiilccf in any niiiiibcr o l  coiiiitcrparrs. each of 
which so cxecutetl shall he deemed to be ail original, but all such coiinter parts 
shall together constitute but oiic and h e  sitnic i i i s r r ~ i ~ i ~ ~ ‘ n t .  

i n  Wi tiicss Whcreol., the parties hereto have caused this Iiicleritiire to be 
duly executed as o f  the (lay and yeai lirst above writlcti. 

‘fl-IE UNION LlGl IT. I-IIIAT A N D  POWER C O M P A N Y  



THE INION LIGHT, HEAT AND POWER COMPANY 

AND 

THE FIFTH THIRD BANK, 
Trustee 

Second Supplemental Indenture 

Dated as of April 30, 1998 

To 

Indenture 

Dated as of July 1, 1995 

6.50% Debentures Due 2008 



SECOND SUPPLEMENTAL INDENTURE, dated as of April 30, 1998, 
between The 1 Jnion Light, Heat and Power Company, a corporation duly organized and 
existing under the laws of the Cornnionwealth of Kentucky (herein called the 
"Conipany"), having its principal office at 139 East Fourth Street, Cincinnati, Ohio 
45202, and The Fifth Third Bank, an Ohio banking corporation, as Trustee (herein 
called the "Trustee") under the Indenture dated as of July 1, 199.5 between the 
Company and the Trustee (the "Indenture"). 

Recitals of the Company 

The Company has executed and delivcred the Indenture to the Trustee to 
provide for the issuance from time to time of its unsecured debentures, notes or other 
evidences of indebtedness (the "Securities"), to be issued in one or more series as i i i  the 
Indenture provided. 

Pursuant to the terms of the Indenture, the Company desires to provide for the 
establishment o€ a new series of its Securities to be known as its 6.50% Debentures 
Due 2008 (herein called the "Debentures"), in this Second Supplemental Indenture. 

All things necessary to make this Second Supplemental Indenture a valid 
agreement of the Company have been done. 

Now, Therefore, This Second Supplemental Indenture Witnesseth: 

For and in consideration of the premises and the purchase of the Debentures by 
the Holders thereof, it is mutually agreed, for the equal and proportionate benefit of all 
Holders of the Debentures, as follows: 

ARTICLE ONE 

Terms of the Debentures 

Section 101. There is hereby authorized a series of Securities designated the 
"6.50% Debentures Due 2008", limited in aggregate principal amount to $20,000,000 
(except as provided in Section 301(2) of the Indenture). The Debentures shall mature 
and the principal shall be due and payable together with all accrued and unpaid interest 
thereon on April 30, 2008 and shall be issued in the foim of a registered Global 
Security without coupons, registered in the name of Cede & Co., as nornillee of The 
Depository Trust Company (the "Depositary"). 

Section 102. The provisions of Section 305 of the Indenture applicable to 
Global Securities shall apply to the Debentures. 

Section 103. Interest on each of the Debentures shall be payable semiannually 
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on April 30 and October 30 in each year (each an "Interest Payiiient Date"), 
coinniencing on October 30, 1998, at the rate per annum specified in the designation of' 
the Debentures from April 30, 1998, or from the most recent Interest Payment Date to 
which interest has been paid or duly provided for. The interest so payable, and 
punctually paid or duly provided for, on any Interest Payment Date will be paid to the 
Person in whose name such Debenture (or one or more Predecessor Securities) is 
registered at the close of business on the Regular Record Date for such interest, which 
shall be the Business Day imrnediately preceding such Interest Payment Date. The 
amount of interest payable for any period will be computed on the basis of a 360-day 
year of twelve 30-day months. As used herein, "Business Day" means any day, other 
than a Saturday or Sunday, or a day on which banking institutions in New York, New 
York are authorized or obligated by law or executive order to be closed. 

Section 104. Subject to agreements with or the rulcs of the Depositary or any 
successor book-entry security system or similar system with respect to Global 
Securities, payments of interest will be made by check mailed to the Holder of each 
Debenture at the address shown in the Security Register, and payments of the principal 
amount of each Debenture will be made at maturity by check against presentation of 
the Debenture at the office or agency of the Trustee. 

Section 105. The Debentures shall be issued in denoniiiiations of $1,000 or 
any integral multiple of $1,000. 

Section 106. Principal and interest 011 the Debentures shall be payable in the 
coin or currency of the United States of America, which, at the time of payment, is 
legal tender for public and private debts. 

Section 107. The Debentures shall be subject to defeasance and covenant 
defeasance, at the Company's option, as provided for in Sections 1302 and 1303 of the 
Indenture. 

Section 108. Subject to the terms of Article Eleven of the Indenture, the 
Company shall have the right to redeem the Debentures, in whole but not in part, 
froin time to time and at any time (such redeniption, an "Optional Redemption", and 
the date thereof, the "Optional Redemption Date") upon not less than 30 days' notice 
to the holders, at a redemption price equal to the sum of (A) the greater of (i) 100% 
of the principal amount of the Debentures to be redeemed or (ii) the sum of the 
present values of the Remaining Scheduled Payments thereon discounted to the 
Optional Redemption Date on a semiannual basis (assuming a 360-day year 
consisting of twelve 30-day months) at the Treasury Rate plus 15 basis points, less 
the Applicable Accrued Interest Amount plus (El) the Applicable Accrued Interest 
Amount. 

"Applicable Accrued Interest Amount" means, at the Optional Redemption 
Date, the amount of interest accrued and unpaid from the prior interest payment date 
to the Optional Redemption Date on the Debentures subject to the Optional 
Redemption determined at the rate per annum shown in the title thereof, computed 
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on the basis o f a  360-day year of twelve 304ay months. 

"Comparable Treasury Issue" means the TJni teti States Treasury sccuri ty 
selectcd by an Independent Investment Banker as having a maturity that would be 
utilized, at the tinie of selection and in accordance with customary financial practice, 
i n  pricing new issues of corporate debt securities of comparable maturity to the 
remaining term of the Debentures to 'be redeemed pursuant to the Optional 
Redemption. "Independent Investment Banker" means one of the Reference 
Treasury Dealers appointed by the Trustee after consultation with the Company. 

"Comparable Treasury Price" means, with respect to the Optional 
Redemption Date, the average of the Reference Treasury Dealer Quotations Cor such 
Optional Redemption Date. 

"Reference Treasury Dealer" means a primary U.S. Government securities 
dealer in New York City (a "Primary Treasury Dealer"). "Reference Treasury Dealer 
Quotations" means, with respect to each Reference Treasury Dealer and any 
redemption date, the average, as determined by the Trustee, of the bid and asked 
prices for the Cornparable Treasury Issue (expressed in each case as a percentagc of 
its principal amount) quoted in writing to the Trustee by such Reference Treasury 
Dealer at 5 : O O  p.m. on the third Business Day preceding such redemption date. 

"Iiernaining Scheduled Payments" means, with respect to any Debenture, the 
remaining scheduled payments of the principal thereof to be redeemed and interest 
thereon that would be due after the Optional Redemption Date but for the Optional 
Redemption. 

"Treasury Rate" means, with respect to the Optional Redemption Date (if 
any), the rate per annum equal to the semiannual equivalent yield to maturity of the 
Comparable Treasury Issue, assuming a price for the Comparable Treasury Issue 
(expressed as a percentage of its principal amount) equal to the Comparable Treasury 
Price for such Optional Redemption Date. 

ARTICLE TWO 

Form of t.he Debentures 

Section 201. The Debentures are to be substantially in the following form aid 
shall include substantially the legend shown so long as the Debentures are Global 
Securities: 
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(FORM OF FACE OF DEBENTURE) 

NO. R-1 $20,000,000 

CUSIP No. 906888AM4 

THE UNION LIGHT, HEAT AND POWER COMPANY 

6.50% DEBENTURE DUE 2008 

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED 
REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY, A NEW YORK 
CORPORATION ("DTCY) TO ISSUER OR ITS AGENT FOR REGISTRATION OF 
TRANSFER, EXCNANGE, OR PAYMENT AND ANY CERTIFICATE ISSUED IS 
REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS 
IS REQLJESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY 
PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS 
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY 
TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE 
BY OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERED 
OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN. 

THE INION LIGHT, HEAT AND POWER COMPANY, a corporation duly 
organized and existing under the laws of the Commonwealth of Kentucky (herein 
called tlie "Company", which term includes any successor Person under the Indenture 
hereafter referred to), for value received, hereby promises to pay to CEDE & CO., or 
registercd assigns, the principal sum of Twenty Million and No/l00 Dollars 
($20,000,000) on April 30, 2008, and to pay interest thereon from April 30, 1998 or 
froin the most recent Interest Payment Date to which interest has been paid or duly 
provided for, semiannually on April 30 and October 30 in each year, cotnmencing 
October 30, 1998, at the rate of 6.50% per annum, until the principal hereof is paid or 
made available for payment. The ainourit of interest payable on any Interest Payment 
Date shall be computed on the basis of a 360-day year of twelve 30-day months. The 
interest so payable, and punctually paid or duly provided for, on any Interest Payment 
Date will, as provided in the Indenture, be paid to the Person in whose name this 
Security (or one or more Predecessor Securities) is registered at the close of business 
on tlie Regular Record Date for such interest, which shall be the Business Day 
immediately preceding such Interest Payment Date. Any such interest not so 
punctually paid or duly provided for will forthwith cease to be payablc to the Holder on 
such Regular Record Date and may either be paid to the Person in whose name this 
Security (or one or more Predecessor Securities) is registered at the close of business 
on a Special Record Date for the payment of such Defaulted Interest to be fixed by the 
Trustee, notice whereof shall be given to Holders of Securities of this series not less 
than 10 days prior to such Special Record Date, or be paid at any time in any other 
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lawful manner not inconsistent with the requirements of any securities cxchange on 
which the Securities of this series may be listed, and upon such notice as may be 
required by such exchange, all as niore fully provided in the Indenture. 

Payinelit of the principal oi (and premium, if any) and interest on this Security 
will be made at the corporate trust office of the Trustee maintained for that purpose in 
the City of Cincinnati, in such coin or currency of the I. Jnited States of America as at 
the time of payment is legal tender for payment of public and private debts; provided, 
however, that at the option of the Company paynient of interest may be made by check 
mailed to the address of the Person entitled thereto as such address shall appear in the 
Security Register. 

Any payment on this Security due on any day which is not a Business Day in 
the City of New York need not be made on such day, but may be made on the next 
succeeding Business Day with the same force and effect as if made on the due date and 
no interest shall accrue for the period kom and after such date, unless such payment is 
a payment at maturity or upon redemption, in which case interest shall accrue thereon 
at the stated rate for such additional days. 

As used herein, ''Business Day" nieans any day, other than a Saturday or 
Sunday, or a day on which banking institutions in New York, New York are 
authorized or obligated by law or executive order to be closed. 

Reference is hereby made to the further provisions of this Security set forth on 
the reverse hereof, which further provisions shall for all purposes have the same effect 
as if set forth at this place. 

Unless the certificate of authentication hereon has been executed by the Trustee 
referred to 011 the reverse hereof by manual signature, this Security shall not be entitled 
to any benefit under the Indenture or be valid or obligatory for any purpose. 

In Witness Whereof, the Company has caused this instrument to be duly 
execated. 

THE UNION LIGHT, HEAT AND POWER COMPANY 

By. ,..".. .. . ".. . . ... .. .. ... ._... 
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CERTIFICATE OF AtJTIHENTICATION 

This is one of the Securities of the series designated therein 
referred to in the within-mentioned Indenture. 

THE FIFTH THIRD BANK, 
as Trustee 

By ................ I ..........,. 
Authorized Signatory 

(FOruVr OF REVERSE OF DEBENTIIRE) 

This Security is one of a duly authorized issue of securities of the Company (herein 
called the "Securities"), issued and to be issued in one or more series under an 
Indenture, dated as of July 1, 1995 (herein called the "Indenture", which tei-ni shall 
have the meaning assigned to it in such inslmnent), between tlie Company and The 
Fifth Third Bank, as Trustee (herein called the "Trustee", which term includes any 
successor trustee under the Indenture), and reference is hereby made to the Indenture 
for a statenlent of the respective rights, limitations of rights, duties and immunities 
thereunder of the Company, the Trustee and the Holders of the Securities and of the 
terms upon which the Securities are, and are to be, authenticated and delivered. This 
Security is one of the series designated on the face hereof, limited in aggregate 
principal aniouiit to $20,000,000. 

The Securities of this series are subject to optional redemption, in whole but not in 
part, from time to time and at any time (such redemption, an "Optional Redemption", 
and the date thereof, the "Optional Redemption Date") upon not less than 30 days' 
notice to the holders, at a redemption price equal to the sum of (A) the greater o€ (i) 
100% of thc principal amount of the Securities of this series to be redeemed or (ii) 
the sum of the present values of the Remaining Scheduled Payments thereon 
discounted to the Optional Redemption Date on a semiannual basis (assuming a 360- 
day year consisting of twelve 30-day months) at the Treasury Rate plus 15 basis 
points, less the Applicable Accrued Interest Amount plus (B) the Applicable Accrued 
Inteiest Amount. 

"Applicable Accrued Interest Amount" means, at the Optional Redemption Date, the 
amount of interest accrued and unpaid from the prior interest payment date to the 
Optional Redeniption Date on the Securities of this series subject to the Optional 
Redemption determined at the rate per annum shown in the title thereof, coinputed 
on the basis of a 360-day year of twelve 30-day months. 

"Comparable Treasury lssue" means the United States Treasury security selected by 
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an Indepeiident Investment Banker as having a maturity that would be utilized, at the 
tiiiie of selection and in accordance with customary financial practice, in pricing new 
issues of corporate debt securities of comparable maturity to the reniaining term of 
the Securities of this series to be redeemed pursuant to the Optional Redemption. 
"Independent Investinent Banker" means one of the Reference Treasury Dealers 
appointed by the Trustee after consultation with the Company. 

"Comparable Treasury Price" means, with respect to the Optional Redemption Date, 
the average of the Reference Treasury Dealer Quotations for such Optional 
Redemption Date. 

"Reference Treasury Dealer" means a primary U S .  Government securities dealer in  
New York City (a "Primary Treasury Dealer"). "Reference Treasuiy Dealer 
Quotations" means, with respect to each Reference Treasury Dealer and any 
redemption date, the average, as determined by the Trustee, of the bid and asked 
prices for the Comparable Treasury Issue (expressed in each case as a percentage of 
its principal amount) quoted in writing to the Trustee by such Reference Treasury 
Dealer at 5 : O O  p.m. on the third Business Day preceding such redemption date. 

"Remaining Scheduled Payments" means, with respect to any Securities of this 
series, the remaining scheduled payments of the principal thereof to be redeemed and 
interest thereon that would be due after the Optional Redemption Date but for the 
Optional Redemption. 

"Treasury Rate" means, with respect to the Optional Redemption Date (if any), the 
rate per annum equal to the semiannual equivalent yield to maturity of the 
Comparable Treasury Issue, assuming a price for the Comparable Treasury Issue 
(expressed as a percentage of its principal amount) equal to the Comparable Treasury 
Price for such Optional Redemption Date. 

The Indenture contains provisions for defeasance at any time of the entire indebtedness 
of this Security or certain restrictive covenants and Events of Default with respect to 
this Security upon compliance with certain conditions set forth in the Indenture. 

If an Event of Default with respect to Securities of this series shall occur and be 
continuing, the principal of the Securities of this series may be declared due and 
payable in the manner and with the effect provided in the Indenture. 

The Indenture permits, with certain exceptions as therein provided, the amendment 
thereof and the modification of the rights and obligations of the Company and the 
rights of the I-Iolders of the Securities of each series to be affected under the Indenture 
at any time by the Company and the Trustee with the consent of the Holders of a 
majority in principal amount of the Securities at the time Outstanding of each series to 
be affected. The Indenture also contains provisions permitting the Iiolders of a 
majority in principal amount of the Securities of each series at the time Outstanding, on 
behalf of the Holders of all Securities of such series, to waive compliance by the 
Company with certain provisions of the Indenture and certain past defaults under the 
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Indenture and their consequences. Any such consent or waiver by the Holder of this 
Security shall be conclusive and binding upon such Holder and upon all future Holders 
of this Security and of any Security issued upon the registration of transfer hcreof or in 
exchange herefor or in licu hcreof, wliether or not notation of such consent or waiver is 
made upon this Security. 

As provided in and subject to the provisions of the Indenture, the Holder of this 
Security shall not have the right to institute any proceeding with respect to the 
Indenture or for the appointment of a receiver or trustee or for any other remedy 
thereunder, unless such Holder shall have previously given the Trustee written notice 
of a continuing Event of Default with respect to the Securities of this series, the 
Holders of not less than 3.5% in principal amount of the Securities of this series at the 
time Outstanding shall have made written request to the Trustee to institute 
proceedings in respect of sucli Event of Default as Trustee and offered the Trustee 
reasonably satisfactory indemnity, and the Ti-ustee shall not have received from the 
Holders of a majority in principal amount of Securities of this series at the time 
Outstanding a direction inconsistent with such request, and shall have failed to institute 
any such proceeding, for GO days after receipt of such notice, request and offer of 
indemnity. The foregoing shall not apply to any suit instituted by the Holder of this 
Security for the enforcement of any payment of principal hereof or any premium or 
interest hereon on or after the respective due dates expressed herein. 

No reference herein to the Indenture arid no provision of this Security or of the 
Iiideriture shall alter or impair the obligation of the Coinpaiy, which is absolute and 
unconditional, to pay the principal of and m y  premium arid interest on this Security at 
the times, place and rate, and in the coin or currency, herein prescribed. 

As provided in  the Indenture and subject to ccrtain limitations therein set forth, the 
traiisfer of this Security is registrable in the Security Register, upon surrender of this 
Security for registration of transfer at tlie office or agency o€ the Company in any placc 
where the principal of and any premium mid interest 011 this Security are payable, duly 
endorsed by, or accompanied by a written instiunent of transfer in form satisfactoty to 
tlie Company and tlie Security Registrar duly executed by, the Holder hereof or his 
attorney duly authorized in  writing, and thereupon one or more new Securities of this 
series and of like tenor, of authorized denominations and for the s i n e  aggregate 
principal amount, will be issued to the designated transferee or transferees. 

The Securities of this series are issuable only in registered form without coupons in 
denoiiiinatioris of $1,000 and any integral multiple thereof. As provided in  the 
Indenture and subject to certain limitations therein set forth, Securities of this series are 
exchangeable far a like aggregate principal aniount of Securities of this series and of 
like tenor of a different authorized denomination, as requested by the Holder 
surrendering the same. 

No service charge shall be made for any such registration of transfer or exchange, but 
the Conipany may require paynient of a sum sufficient to cover any tax or other 
governmental charge payable in connection therewith. 
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Prior to duc presentment or  this Security for registration of transfer, the Company, the 
Trustee and any agent of the Company or the Trustee may treat the Person in whose 
name this Security is registered as the owner hereof for all purposes, whether or not this 
Security be overdue, and neither the Company, the Tivstee nor any such agent shall be 
affected by notice to the contrary. 

All terms used in this Security which are defined in the Indentine shall have the 
meanings assigned to them in the Indenture. 

ARTICLE TIHREE 

Original Issue of Debentures 

Section 301" Debentures in the aggregate principal amount of $20,000,000, 
may, upon execution of this Second Suppleinental Indenture, or froin time to time 
thereafter, be executed by the Conipany and delivered to the Trustee for authentication, 
and the Trustee shall thereupon authenticate and deliver said Debentiires upon a 
Company Order without any further action by the Company. 

ARTICLE FOUR 

Paying Agent and Security Registrar 

Section 401. The Fifth Third Bark will be the Paying Agent and Security 
Registrar for the Debentures. 

ARTICLE FIVE 

Sundry Provisions 

Section 501. Except as otherwise expressly provided in this Second 
Supplemental Indenture or in the farm of Debenture or otlieiwise clearly required by 
the context hereof or thereof, all terms used herein or in said form of Debenture that are 
defined in the Indenture shall have the several meanings respectively assigned to them 
thereby. 

Section 502. The Indenture, as supplemented by this Second Supplemental 
Indenture, is in all respects ratified and confirmed, and this Second Suppleniental 
Indenture shall be deemed part of the Indenture in the manner and to the extent herein 
and therein provided. 
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This iiistrunietit may be executed in any number of countcrparts, each of which 
so executed shall be deemed to be an original, but all such counteiparts shall together 
constitute but one and the same itisti-ument. 

In Witness Whereof, the parties hereto have caused this Second Supplemental 
Indenture to be duly executed as of the date lirst above wittell. 

TfIE UNION LIGHT, HEAT AND POWER COMPANY 

Qnfl fmcYf i ,  .&!?E&/ ,' William L. Sheafer f 
Vice President and 

Treasurer 

THE: FIFTH THIRD BANK, as Trustee 
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DOCUMENT 1 0  
NUMBER 1 

THE IJNlON LIGHT, I-[EAT AND POWER COMPANY 

AND 

FIF'TIH THIRD BANK, 
Trustee 

Foul ti1 S iipp Icmen tal Indent usc 

Dated as of Septeiiibcr 17, 1999 

To 

Indent I 1 re 

Datcd as of July 1, 1995 

7.875% Debentures Due 2009 



. . ,,:. __ .. .. .. - . . . .  . . . .  . . ._ .- . I. . . . ,. . . . . -. . . ... . . . . . ..,..,, ~ 

FOURTH SUPPLEMENTAL INDENTURE, dated as of September 17, 1999, 
between The Union Light, Heat and Power Company, a corporation duly organized aiid 
existing under tlie laws of the Comiiionwealth of Kentucky (herein called the 
"Company"), having its principal office at 139 East Fourth Street, Cincinnati, Ohio 
45202, and Fifth Third Bank, an Olio banking corporation, as Trustee (herein called 
the "Trustee") under tlie Indenture dated as of July 1,  1995 between the Company and 
the Tnistee (the "Indenture"). 

Recitals of the Company 

The Company has executed and delivered tlie Indenture to the Trustee to 
provide for the issuance from time to time of its unsecured debentures, notes or other 
evidences of indebtedness (the "Securities"), to be issued in oiie or more series as in the 
lndenture provided. 

Pursuant to the term of tlie Indenture, the Company dcsires to provide for the 
establishment of a new series of its Securities to be known as its 7.875% Debentures 
Due 2009 (herein called the "Debentures"), in this Fourth Supplemental Indenture. 

All things necessary to nialte this Fourth Supplemental Indenture a valid 
agreement of the Company have been done. 

Now, Tlierefoic, This Fourth Suppleinental Indenture Witnesseth: 

For and in  consideration of tlie preniises and tlie purchase of tlie Debentures by 
the Holders thereof, it is mutually agreed, for the equal and proportionate benefit of all 
Holders of the Debentures, as follows: 

ARTICLE ONE 

Ternis of the Debentures 

Section 101. There is hereby authorized a series of Securities designated the 
"7.875% Debentures Due 2009", limited in aggregate principal amount to $20,000,000 
(except as provided i n  Section 301(2) of the Indenture). The Debentures shall mature 
aiid the priiicipal shall be due and payable together with all accrued and unpaid interest 
thereon on September 15, 2009 and shall be issued in the form of a registered Global 
Security witliout coupons, registered in the name of Cede & Co., as nominee of The 
Depositoiy Trust Company (the "Depositary"). 

Section 102. The provisions of Section 305 of the Indenture applicable to 
Global Securities shall apply to the Debentures. 

Section 103. Interest on each of the Debentures shall be payable semiannually 
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on March I S  and Septeiiiber 15 in each year (each an "Interest Payment Date"), 
cominencing on March IS, 2000, at the rate per annuni specified in the designation of 
the Debentures from September 17, 1999, or from the most recent Interest Payment 
Date to which interest has been paid or duly provided for. The interest so payable, and 
punctually paid or duly provided for, on any Interest Payiiient Date will be paid to the 
Peison iii whose name such Debenture (or one or more Predecessor Securities) is 
registcred at thc closc of busincss on thc Regular Rccord Date for sucli interest, which 
shall be the Business Day iminediately preceding such htel-est Payment Date. The 
amount of interest payable for any period will bc computed on tlie basis of a 360-day 
year of twelve 30-day months. As used herein, "Business Day" means any day, other 
than a Saturday or Sunday, or a day on which banking institutions in New York, 
New York are authorized or obligated by law or executive order to be closed. 

Section 104. Subject to agreements with or the rules oC tlie Depositary or any 
successor book-entry securi ty systcm or similar system with respect to Global 
Securities, payments of interest will be made by check rnailcd to the Holder of each 
Debenture at thc address shown in tlie Security Register, and payments of the principal 
amount 01' each Debenture will be made at ina1ui.i ty by check against presentation of 
tlie Debenture at tlie office or agency of the Trustee. 

Section 10.5. The Debentures shall be issued in denominations of $1,000 or 
any integial multiple of $1,000. 

Section 106 Principal and interest on the Debentuies shall be payable in the 
coin or currency of the IJnited States of America, which, at the time of payment, is 
legal tender for public and private debts. 

Section 107. The Debentures shall be subjcct to defcasaiicc and covenant 
defeasance, at the Company's option, as provided for in Sections 1302 and 1303 of the 
Indenture. 

Section 108. Subject to the ternis of Article Eleven of the Indenture, the 
Company shall have the right to rcdeem the Debentures, in whole but not in part, 
from time to time and at any time (such redemption, an "Optional Redemption", and 
the date thereof, tlic "Optional Redemption Date") upon not less than 30 days' notice 
to tlic holders, at a redemption price equal to thc sum of (A) the grcatcr of (i) 100% 
of tlic principal amount of the Debcntures to be redeemed or (ii) the suin of tlie 
present values of the Reinaining Scheduled Payments thereon discounted to the 
Optional Redemption Date on a semiannual basis (assuming a 360-day year 
consisting of  twelve 30-day months) at the Treasury Rate phis 25 basis points, less 
the Applicable Accrued Interest Amount plus (B) the Applicable Accrued Interest 
Amount . 

"Applicable Acctued Interest Ainount" means, at the Optional Redemption 
Datc, tlie amount of iiitciest acciued and unpaid from the prior interest payment date 
to the Optional Redemption Date on the Debentures subject to the Optional 
Redemption determined at the rate per aniiuiii shown i n  the titIe thereof, computed 
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on tlie basis ora  360-day year of twelve 30-day months. 

"Comparable Treasury Issite" nieans tlie United States Treasury security 
selected by an  Intlependent Investment Banlm as having a maturity that would be 
utilized, at the time of  selection and i n  accoidance with customary financial practice, 
i n  pricing new issues of corporate debt securities o r  comparable maturity to the 
remaining tern1 of the Debentures to he redeemed pursuant to the Optional 
Redemption. "Iiidependent Investment Ranker" means oiie of the Reference 
Treasury Dealers appointed by the Trustee after consultation with the Company. 

"Coniparable Treasury Price" means, with respect to the Optional 
Redemption Date, the average of tlie Reference Treasury Dealer Quotations for such 
Optional Redemption Date. 

"Reference Treasury Dealer" nieans a priniary U.S. Government securities 
dealer in New York City. "Referelice Treasury Dealer Quotations" nieans, with 
respect to each Refercnce Treasuiy Dealer and any redemption date, the average, as 
determined by the Truslee, of the bid anti asled prices for the Comparable Treasury 
Issue (expressed i n  each case as a percentage of its principal amount) quoted in 
writing to the Trustee by such Refercnce Treasury Dealer at 5:OO p.m" on the third 
Business Day preceding such redemption date. 

"Remaining Scheduled Payments" nieans, with respect to any Debenture, the 
reiiiaining scheduled payments of the principal thereof to be redeemed and interest 
thercon that would be due after the Optional Redemption Date but for [lie Optional 
Redeniption. 

"Treasiiry Rate" means, with respect to the Optional Redelliption Date (if 
any), the rate per annum equal to tlie semiaiinual equivalent yield to niaturity of the 
Coinparable Treasury Issue, assuming a price for tlie Comparable Treasury Issue 
(expressed as a percentage of its principal amount) equal to the Comparable Treasury 
Price for such Optional Redemption Dale. 

ARTICLE TWO 

Foim of the Debentures 

Section 201. The Debentures are to be substantially in the following forin and 
shall include substantially the legend shown so long as the Debentures are Global 
Securities: 
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(FORM OF FACE OF DEBENTURE) 

No. R-- $ 

ClJSIP No. 906888 AP 7 

THE LJNION LIGHT, HEAT AND POWER COMPANY 

7.875% DEBENT'IJRE DUE 2009 

UNL,ESS TIHIS CERTIFICATE IS PRESENTED BY AN AUTI-IORIZED 
REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY, A NEW YORK 
CORPORATION ('*DTC*') TO ISSUER OR ITS AGENT FOR REGISTRATION OF 
TRANSFER, EXCHANGE, OR PAYMENT AND ANY CERTIFICATE ISSUED IS 
mGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS 
IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY 
PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS 
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY 
TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE 
BY OR TO ANY PERSON 1s WRONGFUL INASMUCH AS THE REGISTERED 
OWNER HEREOF, CEDE &, CO., HAS AN INTEREST HERETN. 

THE UNION LIGHT, J-IEAT A N D  POWER COMPANY, a corporation dilly 
organized and existing under the laws of the Commonwealth of Kentucky (herein 
called tlie "Company", which term includes any successor Person tinder the Indeiitrire 
IiereaRei referred to), for value received, hercby promises to pay to CEDE & CO., 01- 

registered assigns, tlic principal slim of and No/lOO Dollars 
($ ) on September 15,2009, and lo pay interest thereon from September 17, 
1999 or froin the mast recent Interest Payment Date to which interest has been paid or 
duly provided for, seniiannually on March 15 and September 15 in cach year, 
coinniencing Maich IS, 2000, at the rate of 7.875% per annum, until the principal 
hereof is paid or made available for payment. The aiiiount of interest payable on any 
Interest Payment Date shall be computed on tlie basis of a 360-day year of twelve 30- 
day months. The intcrest so payable, and punctually paid or duly provided for, 011 any 
Interest Payment Date will, as provided i n  the Indenture, be paid to the Person iii 

whose naiiie this Security (or one or more Predecessor Securities) is iegistered at the 
close of business on the Regular Record Date for such interest, which shall be the 
Business Day immediately preceding such Interest Payment Date. Any such interest 
not so punctually paid 01 duly provided for will forthwith cease to be payable to the 
Holder 011 such Regular Record Date and may either be paid to the Person in whose 
name this Seciirity (or one or more Predecessor Securities) is registered at the close of 
business 011 a Special Record Date for the payment of such Defaulted Interest to be 
fixed by tlie Trustee, notice whcreof shall be given to Holders of Securities of this 
series not less than 10 days prioi to sucli Special Record Dale, or be paid at any time in 
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any other lawful maiuier not inconsistent with the requirements of any securities 
exchange on which the Securities of this series may be listed, and upon such notice as 
may be required by such exchange, all as more fiilly provided in the Indenture. 

Payment of the principal of (and preiniuni, if any) and interest on this Security 
will be made at the corporate trust office of the Trustee maintained for that purpose in 
the City of Cincinnati, in  such coin or currency of the LJnited States of Anierica as at 
the time of payment is legal tender for payment of public and private debts; provided, 
however, that at the option of the Company payment of interest may be made by check 
mailed to the address of the Person entitled thereto as such address shall appear in  the 
Security Register. 

Any payment oil this Security due on any day which is not a Business Day in 
the City of New Yorlc need iiot be made on such day, but may be made 011 the next 
succeeding Business Day with the sanie force and effect as if made on the due date and 
no interest shall accrue for the period fioni and after such date, unless such payment is 
a payment at maturity or upon redemption, in which case interest shall accrue thereon 
at the statcd rate for such additional days. 

As used herein, "R~siness Day" means any day, other than a Saturday or 
Sunday, or a day on which banking institutions in New York, New York are 
autlioi~ized or obligated by law or executive order to be closed. 

Reference is hereby made to the further provisions of this Security set forth on 
the reverse hereof, which further provisions shall for all purposes have the same effect 
as if set forth at this place 

Unless the certificate of authentication hereon has been executed by the Trustec 
I eferred to on the reverse hereof by manual signature, this Security shall not be entitled 
to any benefit under the Indenture or be valid or obligatory for any purpose. 

In Witness Whereof, the Company has caused this instruineiit to be duly 
executed. 

THE IJNION LIGI-IT, HEAT AND POWER COMPANY 

By ...... ..", ,. .... .....".. .. ... . 
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CERTIFICATE OF AUTHENTICATION 

Dated: 

This is otic of the Securities of the series designated therein 
refei red to i n  thc witliiii-mentioiied lndentiiie. 

FIFTH 'TI-iIRL) BANK, 
as Trustee 

By ....... . .. . . . . . . .I.. . . . . . . . . , 
Authorized Signatory 

(FORM OF REVERSE OF DEBENTURE) 

This Secui-ity is one of a duly authorized issue of securities of the Company (herein 
called the "Securities"), issiicd and to be issued in one or more series under an 
Indenture, dated as of JUIY 1, 1995 (as supplemented, herein called the "Iiidenture", 
which term shall have the meaning assigned to it in such insti-ument), between the 
Coinpany and Fifth Third Baiilc, as Trustee (herein called the "Tnistee", which term 
includes any successor tiustee under the Indenture), and reference is hereby made to thc 
Indenture for a statement of the respective rights, limitations o f  rights, duties and 
inimunities thereunder of the Coiiipany, the Trustee aiid the Holders of the Sectirities 
and of the terms upon which the Securities are, and are to be, authenticated and 
delivered. This Security is one of the scries designated oii the face hereof, limited in 
aggregate principal amount to $20,000,000. 

The Securities of this series are subject to optioiial redemption, in whole but not in 
part, from time to time and at ally time (such redemption, an "Optional Rcdemption", 
and the date thereof, the "Optional Redemption Date") iipoii not less than 30 days' 
notice to the holders, at a redeiiiption price cqual to the suni of (A) the greater of (i) 
100%~ of  the. principal amount of the Securities of this series to be redeemed or (ii) 
the suiii of the present values of the Reiiiaiiiiiig Scheduled Payineiits thereon 
discounted to the Optional Redemptioii Datc on a seiiiiaiuiual basis (assming a 360- 
day year consisting of twelve 30-day months) at the Treasury Rate plus 25 basis 
points, less the Applicable Accrued Interest Amount plus (B) the Applicable Accrued 
I n  teres t Alii ou 11 1. 

"Applicable Accrued Interest Amount" iiicans, at thc Optional Redeinptioii Date, the 
amount of interest accrued and unpaid fi-om the prior interest payment date to the 
Optional Redemption Date on the Sccurities or this series subject to the Optioiial 
Redemption dcteriiiincd at thc ratc per atiiiiini shown in the title thereof, computed 
on the basis of a 360-day yeat of twclve 30-day months. 

"Comparable Treasury Issue" means the United States Treasury security selected by 
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an Independent Investment Ranker as having a maturity that would be utilized, at the 
time of selection and iii accordance with customary financial practice, in pricing new 
issues of corporate debt securities of comparable maturity to the remaining term of 
the Securities of this series to be redeemed pursuant to the Optional Redemption. 
"Independent Investment Banker" means one of the Reference Treasury Dealers 
appoiiited by the Trustee after consultation with the Company. 

"Comparable Treasury Price" means, with respect to the Optional Redemption Date, 
the average of the Reference Treasury Dealer Quotations for siich Optional 
Redemption Date. 

"Reference Treasury Dealer" mealis a primary U.S. Government securities dealer in 
New York City. "Reference Treasury Dealer Quotations" means, with respect to 
each Reference Treasury Dealer and any redemption date, the average, as determined 
by the Trustee, of the bid and asked prices for the Comparable Treasury Issue 
(expressed in each case as a pelcentage of its principal amount) quoted in writing to 
the Trustee by such Reference Treasury Dealer at 5:OO p.m. on the third Busiiiess 
Day preceding such redemption date. 

"Remaining Scheduled Payments" means, with respect to any Securities of this 
series, the remaining scheduled payments of the principal thereof to be redeemed and 
interest thereon that would be due after the Optional Redemption Date but for the 
Optional Redemption. 

"Treasury Rate" means, with respect to tlie Optional Redeniption Date (if any), the 
rate pel- annuin equal to the semiannual equivalent yield to maturity of the 
Comparable Treasury Issue, assunling a price for the Comparable Treasury Issue 
(expressed as a percentage of its principal amount) equal to the Comparable Treasury 
Price for such Optional Redemption Date. 

The Indenture contains provisions for defeasance at any time of the entire indebtedness 
of this Security or cetlain restrictive covenants and Events of Default with respect to 
tliis Security upon coiiipliance with certain conditiolis set forth in the Indenture. 

If an Event of Default with respect to Securities of this series shall occur and be 
coiitiiiiiing, the principal of the Securities of this series may be declared due and 
payable in the maimer and with lhe effect provided in tlie Indenture. 

The Indenture permi Is, with certain exceptions as therein provided, the anieiidment 
thereof and the modification of the rights and obligations of the Company and the 
rights of the Holders of the Securities of each series to be affected under the Indenture 
at any time by the Company and the Trustee with the consent of the Holders of a 
majority in principal amount of the Securities at the time Outstanding of each series to 
be affected. The Iudenture also contains provisions permitting the Holders of a 
majority in principal amount of the Securities of each series at the tinie Outstanding, or1 

behalf of the Holders of all Securities of such series, to waive compliance by the 
Company with certain provisions of the Indenture and certain past defaults under the 
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Indenture and their cotisequenccs. Any such consent or waiver by thc Holdcr of this 
Security shall be conclusive and binding upon such Holdet- and upon all future Holders 
of this Security and of any Security issued upon the registration of transfer hercof or in 
exchangc herefor or in lieu hereof, whether or not notation of such coilsetit or waiver is 
made upon this Security 

As provided in and subject to the provisions of the Indenture, the Holder of this 
Security shall not have the riglit to institute aiiy proceeding with respect to the 
Indenture or fot tlie appointment of a receivcr or trustee or for any other remedy 
thereunder, iinless such liolder shall have previously given the Trustee written notice 
of a continuing Event of Default with respect to the Securities of this series, the 
Holders of not less than 35% in  principal amount of the Securities of this series at thc 
time Outstanding shall have made written t equest to tlie Trustee to institute 
proceedings in  respect of such Event of Default as Trustee and offered the Trustee 
reasonably satisfactory indeinnity, and the Trustee shall not have received from the 
Holders of a majority in principal amount of Sccurities of this series at the time 
Outstanding a dircction inconsistcnt with such rcqucst, and shall have failcd to institute 
any such proceeding, for GO days afler receipt of sucli notice, request and offer of 
indemnity. The foregoing shall not apply to any suit instituted by tlie Holder of this 
Security for the enforccmcnt of any payment of principal hereof or any premium or 
intcicst hereon on or afler the tespective due dates expressed lierein. 

No reference herein to tlie Indenture and no provision of this Security or of the 
Indcnture shall alter or impair the obligation of the Company, which is absolute and 
unconditional, to pay the principal of and any pretniuni and interest on this Security at 
the times, place and rate, and in the coin or currency, herein prescribed. 

As provided in  the Indenture and sihject to certain limitations therein set forth, the 
transfet- of this Security is registrable in the Security Register, upon stirrender of this 
Security for registration of transfer at the office or agency of the Company in any place 
where the principal of and aiiy premtuni and interest on this Security are payable, duly 
endorsed by, or accompanied by a written instrument of transfer in fotin satisfactory to 
thc Company and the Security Registrar duly executed by, the Holder hereof or his 
attorney duly authorized in writing, and thereupon one or more new Securities of this 
series and of like tenor, of authorized denominations and for the same aggregate 
principal amount, will be issued to the designated transferee or transferees 

The Securities of this series are issuable only in registered form without coupons in  
denominations of $1,000 and any integral multiple thereof. As provided i n  the 
Indenture and subject to certain limitations therein set forth, Securities of this series are 
exchangeable for a like aggregate principal amount of Securities of this series and of 
like tenor of a different authorized denomination, as requested by the Holder 
surrendering the same. 

No service charge shall be made for any such registration of transfer or excliange, but 
thc Cotnpany may require payment of a sun1 sufficient to cover any tax or other 
governmental charge payable in connection the1 ewith. 
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Prior to due presentment of this Security for registration of transfer, the Company, the 
Trustee and any agent of the Company or the Trustee may treat the Person in whose 
name this Security is registered as the owner hereof for all purposes, whether or not this 
Secui-ity be overdue, and neither the Company, the Trustce nor any sticli agent shall be 
affected by notice to the contrary. 

AI1 terms used in this Security which are defined in the Indenture shall have the 
inearlings assigned to them in  the Indenture. 

ARTICLE THREE 

Original Issue of Debentures 

Section 301. Debentuies i n  the aggregate principal amount of $20,000,000, 
may, upon execution of this Fourth Supplemental Iiidenture, or fi-om time to time 
thereafter, be executed by the Company and delivered to the Trustee for autlientication, 
and the Trustee shall thereupon authenticate and deliver said Debentures upon a 
Coinpaiiy Order without any fiii-ther action by the Company. 

ARTICLE FOUR 

Paying Agent and Security Registrar 

Section 401. Fifth Third Bank will be the Paying Agent and Security Registrar 
for the Debentures. 

ARTICLE FIVE 

Sundry Provisions 

Section 501. Except as otherwise expressly provided iii this Foi~rth 
Supplemental Indenture or in the form of Debenture or otlienvise clearly required by 
the coriiext hereof or thereof, all teiiiis used herein or in said form of Debenture that are 
defined in the Indenture shall have the several meanings respectively assigned to them 
thereby except that terms defined in both this Foiil-th Siipplemental Indenture and the 
Iiidentuie shall have the meanings assigned to them herein. 

Section 502. The Indenture, as supplemented by this Fourth Supplemental 
Indenture, is in all respects ratified and confiiiiied, and this Fourth Supplemental 
Indenture sliall be deemed part of the Indenture in  the manner and to the extent herein 
and therein provided. 
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This insti-umeiil may he executed in any number of coiui~te~parts, each of which 
so executed shall be deemed to be an original, but all such counterparts shall together 
coiistitute brit one and tlie same instrument. 

111 Witness Whereof, the parties hereto have caused this Fourth Suppleinental 
Indentiire to be duly executed as of the date first above written. 

THE UNION Lm-rr, HEAT AND POWER COMPANY 

Vice President and 
Treasurer 

FIFTIH THIRD BANI<, as Trustee 

10 


	scn_20061222135828.pdf
	PARTTES
	UCITALS OF TKE COMPANY
	Act
	Affiliate; control
	Authenticating Agent
	Board of Directors
	Board Resolution
	Business Day
	Commission
	Company
	Company Request; Company Order
	Corporate Trust Office
	corporation
	Covenant Defeasance
	Defaulted Interest
	Defeasance
	Depositary
	Event of Default
	Exchange Act
	Expiration Date
	Global Security
	Holder
	Indenture
	interest
	Interest Payment Date
	Investment Company Act
	Junior Subordinated Securities
	Maturity
	Notice of Default
	Officers' Certificate
	Opinion of Counsel
	Original Issue Discount Security
	Outstanding
	Paying Agent
	Person
	Place of Payment
	Predecessor Security
	Redemption Date
	Redemption Price
	Regular Record Date
	Responsible Officer
	Securities
	Securities Act
	Security Register; Security Registrar
	Senior Debt
	Special Record Date
	Stated Maturity
	Subsidiary
	Trust Indenture Act
	Trustee
	U.S Government Obligation
	Vice President


	Section 102 Compliance Certificates and Opinions
	Section 103 Farm of Documents Delivered to Trustee
	Section 104 Acts of Holders; Record Dates
	Section 105 Notices Etc to Trustee and Company
	Section 106 Notice to Holders; Waiver
	Section 107 Conflict with Trust Indenture Act
	Effect of Headings and Table of Contents
	Successors and Assigns
	Section 110 Separability Clause
	Benefits of Indenture
	Governing L aw
	Section 113 Legal Holidays
	Section 114 Certain Matters Relating to Currencies
	and Directors

	Counterparts
	Section 117 Assignment to Subsidiary
	Section 201 Forms Generally
	Form of Face of Security
	Section 203 Form of Reverse of Security
	Form of Legend for Global Securities
	Section 205 Form of Trustee™s Certificate of Authentication
	Amount Unlimited; Issuable in Series
	Denominations
	Execution Authentication Delivery and Dating
	Temporary Securities
	Mutilated Destroyed Lost and Stolen Securities
	Payment of Interest; Interest Rights Preserved
	Persons Deemed Owners
	Cancellation
	CUSIP Numbers
	Satisfaction and Discharge of Indenture
	Application of Trust Money
	Events of Default
	Acceleration of Maturity; Rescission and Annulment
	Enforcement by Trustee

	Trustee May File Proofs of Claim
	Securities

	Application of Money Collected
	L imitation on Suits
	Premium and Interest

	Restoration of Rights and Remedies
	Rights and Remedies Cumulative
	Delay or Omission Not Waiver
	Control by Holders
	Certain Duties and Responsibilities
	Notice of Defaults
	Certain Rights of Trustee
	Not Responsible for Recitals or Issuance of Securities
	May Mold Securities
	Money Held in Trust
	Compensation and Reimbursement
	Conflicting Interests
	Corporate Trustee Required; Eligibility
	Resignation and Removal; Appointment of Successor
	Acceprance of Appointment by Successor
	toBusiness

	Indemnification
	Holders
	toHolders

	Reports by Trustee
	Reports by Company
	Consolidation and Mergers Permitted
	Rights and Duties of Successor Company
	Opinion of Counsel
	Supplemental Indentures Without Consent of Holders
	Supplemental Indentures With Consent of Holders
	Execution of Supplemental Indentures
	Effect of Supplemental Indentures
	Conformity with Trust Indenture Act
	Reference in Securities to Supplemental Indentures
	Payment of Principal Premium and Interest
	Maintenance of Office cir Agency
	Money for Securities Payments to Be IHeld in Trust
	Statement by Officers as to Default
	Maintenance of Properties
	Payment of Taxes and Other Claims
	Waiver of Certain Covenants
	Calculation of Original Issue Discount
	Applicability of Article
	Election to Redeem; Notice to Trustee
	Selection by Trustee of Securities to Be Redeemed
	Notice of Redemption
	Deposit of Redemption Price
	Securities Payable on Redemption Date
	Securities Redeemed in Part
	Section 1201 Applicability of Article
	Redemption of Securities for Sinking Fund

	Section
	Section 1303 Covenant Defeasance
	Section 1304 Conditions to Defeasance or Covenant Defeasance
	Be Held in Trust; Miscellaneous Provisions

	Section 1306 Reinstatement
	Section 1401 Certain Securities Subordinate to Senior Debt
	Section 1402 Payment Over of Proceeds Upon Default
	Payment Over of Proceeds Upon Dissolution Etc
	Subrogation to Rights of Holders of Senior Debt
	405 Trustee to Effectuate Subordination
	406 Notice to Trustee
	Preservation of Trustee's Rights

	408 No Waiver of Subordination Provisions


