
DUKE ENERGY CORPORATION 

December 17,2012 

Mr. Jeff Derouen 
Executive Director 
Kentucky Public Service Commission 
21 1 Sower Blvd 
Frankfort, KY 4060 1 

139 East Fourth Street 
P. 0. Box 960 
Cincinnati, OH 4520 1-0960 
Telephone: (513) 287-43 15 
Facsimile: (513) 287-4386 

Kristen Cocanougher 
SL Pamlegal 
E-mail: Kristen. cocanougher@duke-energy. corn 

Re: In the Matter of the Application of Duke Energy Kentucky, Inc. for an Order Authorizing 
the Issuance of Unsecured Debt and Long-Term Notes, Execution and Delivery of Long- 
Term Loan Agreements, and Use of Interest Rate Management Instruments 
Case No. 2012- 

And 

In the Matter of the 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. 2012- 

Dear Mr. Derouen: 

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 two 
extra copies of each in the enclosed overnight envelope. 

Feel free to contact me should you have any questions. 
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Sincerely, * 
Kristen Cocanougher 

cc: Dennis Howard 11. 
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COMMONWEALTH OF KENTUCKY 

BEFORE THE PUBLIC SERVICE COMMISSION 

In the Matter of the Application of Duke Energy ) 
Kentucky, Inc. for an Order Authorizing the ) 
Issuance of Unsecured Debt and Long-Term ) 
Notes, Execution and Delivery of Long-Term ) Case No. 20 12- 
Loan Agreements, and Use of Interest Rate ) 
Management Instruments. ) 

APPLICATION FOR FINANCING AUTHORITY AND REQUEST FOR INTERIM 
EXTENSION OF EXISTING AUTHORITY 

Pursuant to KRS 278.300 and 807 KAR 5:OOl Sections 8 and 11, Duke Energy 

Kentucky, Inc. (Duke Energy Kentucky) respecthlly requests that the Cornmission authorize 

Duke Energy Kentucky to, effective upon approval, issue securities, assume obligations and 

enter into all necessary agreements relating thereto, to issue and sell up to $150,000,000 

principal amount, consisting of long-term debt that Duke Energy Kentucky may elect to issue 

pursuant to: (1) the Indenture between The Union Light, Heat and Power Company (dWa Duke 

Energy Kentucky) and Deutsche Bank Trust Company dated as of December 1, 2004, or any 

amendments thereto (“the Deutsche Bank Indenture”); (2) the Indenture between The Union 

Light, Heat and Power Company ( m a  Duke Energy Kentucky) and The Fifth Third Bank 

(succeeded by The Bank of New York) dated July 1, 1995, or any amendments thereto (the 

BONY Indenture); or (3) other long-term debt, including conversion of short-term borrowings 

into long-term debt. 

445737 I 



Duke Energy Kentucky also requests ability to borrow from Boone County Kentucky, or 

another authorized issuer of tax exempt bonds in the State of Kentucky (Authority), for a term 

not to exceed forty (40) years, the proceeds of up to a maximum of $26,720,000 aggregate 

principal amount of Authority tax exempt revenue bonds that may be issued in one or more 

series (Authority Bonds).' Duke Energy Kentucky proposes to enter into one or more loan 

agreements (Loan Agreements) with the Authority to evidence and secure its obligations to repay 

such loan or loans. Duke Energy Kentucky will use the proceeds from any such loans to 

refinance existing tax-exempt Authority Bonds. The proceeds from the issuance of the securities 

will be used to refund existing obligations on currently outstanding tax exempt bonds, in 

particular, the $26,720,000 County of Boone, Kentucky Pollution Control Revenue Refunding 

Bonds (Duke Energy Kentucky, Inc. Project), due August 1, 2027, which were issued as series 

2010 on November 24,2010 (the Boone County Bonds). Duke Energy Kentucky requests such 

authority beginning upon approval by the Commission through the period ending December 3 1, 

2014, unless amended by Commission Order. 

Duke Energy Kentucky also requests the commission issue an order granting an 

extension of the Company's existing authority as was approved in Case No. Case No. 2010- 

00369, currently set to expire December 31, 2012, on an interim basis until the Commission 

issues an order approving the new authority requested in this case. Duke Energy Kentucky does 

not intend, nor does it anticipate a need to enter into any transactions in the interim period, but 

out of an abundance of caution believes it is prudent to maintain such access to credit markets for 

financing purposes under the current authority should such a need suddenly arise. The Company 

In the Matter o j  The Application of Duke Energy Kentucky, Inc., for an Order Authorizing the Issuance of 
Unsecured Debt and Long-Term Notes, Execution and Delivery of Long-Term Loan Agreements, and Use of Interest 
Rate Management Instruments, Case No. 20 10-00369, (Order)(November 10,20 10). 

1 
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agrees to abide by all reporting conditions contained under the current authority during this 

interim period. 

In support of this Application, Duke Energy Kentucky states as follows: 

1. Address: Duke Energy Kentucky is a Kentucky corporation with its 

principal place of business at 4580 Olympic Street, Erlanger, Kentucky 41018. Duke Energy 

Kentucky’s principal executive office is 139 East Fourth Street, Cincinnati, Ohio 45202. 

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

Energy Kentucky states that a certified copy of its Articles of Incorporation, as amended, is on 

file with this Commission in Case No. 2009-00202 and is hereby incorporated by reference. 

3. Statement of Business: Duke Energy Kentucky is a utility as defined in KRS 

278.010(3)(a) and (b), engaged in providing retail gas and electric service to its customers in 

Northern Kentucky in various municipalities and unincorporated areas of Kenton, Campbell, 

Boone, Gallatin, Grant, and Pendleton Counties. Duke Energy Kentucky is thus subject to the 

Comission’s jurisdiction. 

4. 807 KAR 5001 Section ll(l)(a). As of September 30,2012, the original cost of 

Duke Energy Kentucky’s property was $1,713,956,000. The Company’s principal properties 

consist of electric generating plants, and gas and electric distribution facilities. 

5. 807 KAR 5001 Section ll(l)(b). Duke Energy Kentucky proposes, with the 

necessary consent and authority of this Commission, to issue and sell, from time to time over a 

period ending December 3 1 , 2014, up to $150,000,000 principal amount of secured indebtedness 

(“Bonds”) or unsecured indebtedness (“Debentures”), or any combination thereof. Duke Energy 

Kentucky also requests permission to convert to long-term debt: (a) borrowings under the 

Company’s revolving credit facility; and (b) loans under the Utility Money Pool Agreement 
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approved by the Commission in Case No. 2005-00228 and recently revised as part of Case No., 

2011-124.2 The foregoing types of debt are referred to collectively as the “Securities.” Duke 

Energy Kentucky also requests permission to borrow from time to time over a period ending 

December 31, 2014, up to $26,720,000 principal amount of proceeds of tax-exempt Authority 

Bonds issued for a term not to exceed forty (40) years. Duke Energy Kentucky proposes to enter 

into one or more Loan Agreements with the Authority to evidence and secure its obligations to 

repay such loan or loans. Duke Energy Kentucky will use the proceeds from any such loans to 

refinance existing tax-exempt financings. 

Method of Issuance. Duke Energy Kentucky proposes to either: (a) sell the Securities to 

one or more purchasers or underwriters through negotiated offerings; (b) sell the Securities 

through a competitive bidding process; (c) convert to long-term debt and hold amounts borrowed 

under the revolving credit facility or Utility Money Pool Agreement. If the Securities are sold 

through a negotiated offering, the terms of each offering of the Securities will be negotiated by 

Duke Energy Kentucky either with one or more underwriterslmanaging underwriters, with one or 

more purchasers, for direct sale or for sale through agents. If the Securities are sold through 

competitive bidding, the Securities will be sold to the bidder(s) whose proposal results in the 

lowest annual cost of money, with Duke Energy Kentucky having the right to reject any or all 

bids. The bidders will be required to specify the coupon rate and the price, exclusive of accrued 

interest, to be paid for the Securities. After approval of the terms for each offering by Duke 

Energy Kentucky’s Board of Directors, or by persons authorized by Duke Energy Kentucky’s 

In the Matter of the Joint Application of Duke Energy Corporation, Cinergy Corp., Duke Energy Ohio, Inc., Duke 
Energy Kentucky, Inc., Diamond Acquisition Corporation and Progress Energy, Inc., for Approval of the Indirect 
Transfer of Control of Duke Energy Kentucky, Inc., Case No., 20 1 1-00 124; Among other things, approving the 
addition of Progress as a party to the agreement. 
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Board of Directors, it is anticipated that an agreement and other transaction documents setting 

forth the terms of the Securities would be concluded. 

The Authority Bonds will be issued pursuant to one or more Indentures of Trust 

(“Indentures”) to be entered into between the Authority and the trustee to be determined, which 

Indentures establish the terms of each series of the Authority Bonds. The Authority Bonds will 

be special obligations payable solely out of revenues derived from the payments by Duke Energy 

Kentucky under the Loan Agreements. 

Pricing Parameters. Duke Energy Kentucky has developed parameters under which the 

Securities and Authority Bonds are to be sold. The parameters, as set forth in Exhibit A, are 

designed to provide a reasonable allowance for potential changes in financial market conditions 

between the time of Commission authorization and the actual sale of the Securities. The 

inclusion of the parameters within the Order would allow Duke Energy Kentucky to sell the 

Securities or Authority Bonds at any time when it believes it is prudent to do so, provided the 

terms are within the parameters. Exhibit B is a representative form of senior note. 

Duke Energy Kentucky proposes that the Commission issue its order authorizing Duke 

Energy Kentucky to execute and deliver the Loan Agreements prior to the time Duke Energy 

Kentucky and the underwriters reach agreement with respect to the terms of the Authority 

Bonds. 

It is anticipated the underwriters would offer the Authority Bonds to purchasers pursuant 

to one or more Official Statements. The proposed sale of the Authority Bonds will be exempt 

from registration under the Securities Act of 1933, as amended. 

Security and Other Agreements. The Bonds will be issued under and secured by the 

Deutsche Bank Indenture, the BONY Indenture, or a new indenture or mortgage agreement with 
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a trustee to be determined. If the Debentures are issued, they will be issued under the Deutsche 

Bank Indenture, the BONY Indenture, and to be supplemented by one or more supplemental 

indentures, or a new indenture with a trustee to be determined. 

Duke Energy Kentucky’s obligations under the Loan Agreements will be to provide the 

Authority with sufficient revenues to enable it to pay the principal of, premium, if any, and 

interest on, the Authority Bonds as and when any and all payments are due. Duke Energy 

Kentucky may enter into letter of credit agreements to secure Duke Energy Kentucky’s 

obligations under the Loan Agreements. Alternatively, such Loan Agreement obligations may 

be unsecured. 

Duke Energy Kentucky would consider arranging an irrevocable letter of credit which 

would support fkture payments of interest and principal on the Authority’s Bonds, if needed. 

Duke Energy Kentucky would use such credit enhancements if the projected interest savings 

from having such credit enhancements would exceed the cost of the credit enhancement. Each 

Loan Agreement will stand alone, allowing Duke Energy Kentucky the option of providing or 

not providing security, letters of credit or other credit enhancements under each Loan 

Agreement. 

Accounting. Duke Energy Kentucky proposes to either credit premiums or charge 

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

proper deferred accounts and amortize such mounts over the respective lives of the Securities or 

Authority Bonds respectively, in equal annual amounts to current income. 

Request for Commission Approval. Duke Energy Kentucky requests that the 

Commission issue its order authorizing the issuance and sale of the Securities, authorizing the 

borrowing of proceeds of the issuance and sale of the Authority Bonds, and the described Loan 

445737 6 



Agreements as requested herein. The Commission’s authorization would not relieve Duke 

Energy Kentucky of its responsibility to negotiate and obtain the best terms available for the 

structure selected and, therefore, it is appropriate and reasonable for this Commission to 

authorize Duke Energy Kentucky to agree to such terms and prices consistent with these pricing 

parameters. 

Use of Interest Rate Management Techniques. Duke Energy Kentucky requests that the 

Commission grant Duke Energy Kentucky authority to continue to utilize interest rate 

management techniques and enter into interest rate management agreements to manage its 

overall effective interest cost. Such authority will allow Duke Energy Kentucky sufficient 

alternatives and flexibility when striving to better manage its interest cost. Such authority was 

previously granted in Case Nos. 2004-00435, 2006-00563, 2008-001 18, 2008-00503 and 2010- 

00369. 

Description of the Interest Rate Management Agreements. The interest rate management 

agreements will facilitate products commonly used in today’s capital markets, consisting of 

interest rate swaps, caps, collars, floors, options, or hedging products such as forwards or futures, 

or similar products, the purpose of which being to manage interest costs. Duke Energy Kentucky 

expects to enter into these agreements with counterparties that are highly rated financial 

institutions. The transactions will be for a fixed period and a stated principal amount, and may 

be for underlying fixed or variable obligations of Duke Energy Kentucky. 

Pricing Parmeters. Duke Energy Kentucky proposes that the pricing parameters for 

interest rate management agreements be governed by the parameters corresponding to the 

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

obligation by this Commission, if applicable. 
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Net fees and commissions in connection with any interest rate management agreement 

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

underlying obligation involved. 

Accounting. Duke Energy Kentucky proposes to account for these transactions in 

accordance with generally accepted accounting principles. 

Request for Commission Approval. Since market opportunities for these interest rate 

management alternatives are transitory, Duke Energy Kentucky must be able to execute interest 

rate management transactions when the opportunity arises to obtain the most competitive pricing. 

Thus, Duke Energy Kentucky seeks approval to enter into any or all of the described transactions 

within the parameters discussed above prior to the time Duke Energy Kentucky reaches 

agreement with respect to the terms of such transactions. 

The authorization of the interest rate management agreements consistent with the 

parameters does not relieve Duke Energy Kentucky of its responsibility to obtain the best terms 

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

Commission to authorize Duke Energy Kentucky to agree to such terms and prices consistent 

with said pricing parameters. 

Conversion of Short-Term Debt Borrowed 'Under Revolving Credit Agreement. 

Duke Energy Kentucky is a borrower under a revolving credit agreement for the purpose 

of short-term borrowing. A copy of the revolving credit agreement was filed as an exhibit to the 

Duke Energy Corporation Form 8-K filed November 25,201 1. 

Approval of this revolving credit agreement by the Kentucky Public Service Commission 

was not required with respect to borrowings of less than two years. Duke Energy Kentucky has 

not borrowed any funds under the revolving credit facility for a period longer than two years. 
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Request for Commission Approval. Duke Energy Kentucky requests approval to convert 

borrowings under the revolving credit facility to long-term debt, if Duke Energy Kentucky 

deems it prudent to do so. Duke Energy Kentucky does not have any borrowings under the 

revolving credit facility at this time, but Duke Energy Kentucky seeks advance approval to 

convert any such future borrowings to long term debt, in order to manage its financings in the 

most efficient manner. The authorization to make such conversions does not relieve Duke 

Energy Kentucky of its responsibility to obtain the best terms available for such borrowings 

because Duke Energy Kentucky may be required to demonstrate that the interest rates and 

transaction costs for such borrowings are reasonable in comparison to other available sources of 

long-term debt financing; therefore, it is appropriate and reasonable for this Commission to 

authorize Duke Energy Kentucky to enter into such transactions. 

Conversion of Short-Term Loans Under Utilitv Money Pool Agreement. Duke Energy 

Kentucky entered into a Utility Money Pool Agreement, for the purpose of making its funds 

available for short-term borrowing with its affiliated operating companies, and for borrowing 

funds from such affiliates. The Commission approved the Utility Money Pool Agreement in 

Case No. 201 1-00124. The agreement only allows for short-term borrowings. 

Request for Commission Approval. Duke Energy Kentucky requests approval to convert 

borrowings under the Utility Money Pool Agreement to long-term debt, if Duke Energy 

Kentucky deems it prudent to do so. Duke Energy Kentucky does not have any immediate plans 

to convert such borrowings to long-term debt, but Duke Energy Kentucky seeks advance 

approval to do so, in order to manage its financings in the most efficient manner. The 

authorization to make such conversions does not relieve Duke Energy Kentucky of its 

responsibility to obtain the best terms available for such borrowings because Duke Energy 
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Kentucky may be required to demonstrate that the interest rates and transaction costs for such 

borrowings are reasonable in comparison to other available sources of long-term debt financing; 

therefore, it is appropriate and reasonable for this Commission to authorize Duke Energy 

Kentucky to enter into such transactions. 

6. 807 KAR 5:OOl Section ll(l)(c). The Company seeks up to $150,000,000 

principal amount of financing authority through December 31, 2014. The proceeds from the 

issuance of the Securities are expected to be used: (a) to repay Duke Energy Kentucky’s short- 

term or expiring long-term indebtedness; (b) to redeem early or at maturity long-term debt of 

Duke Energy Kentucky, if market conditions are favorable; (c) to fund estimated future capital 

expenditures related to its gas delivery and electric generation, transmission and distribution 

businesses of approximately $41.4 million in 2012, $51.3 million in 2013 and $99.6 million in 

2014; (d) for such additional expenditures as contemplated by KRS 278.300; or (e) for other 

lawful corporate purposes. 

The Company currently projects that it will need to issue at least $65,000,000 in long- 

term debt by the end of 2014 in order to pay for planned capital expenditures, in the normal 

course of the Company’s business and the repayment of $40,000,000 of maturing long-term debt 

in December 2014. Exhibit C sets forth the Company’s projected capital expenditures during 

this period. 

The financing authority requested herein is consistent with the proper performance by 

Duke Energy Kentucky of its services to the public, will not impair its ability to perform those 

services, and is reasonably necessary and appropriate for such purposes. As described above, the 

proceeds from the issuance of the Authority Bonds will be used to refund the Boone County 

Bonds. 
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Duke Energy Kentucky does not have any definitive plans to acquire any specific 

property with the long-term debt financing authority that the Company seeks in this application. 

If the Commission grants Duke Energy Kentucky the financing authority it seeks, and if Duke 

Energy Kentucky later decides to acquire property and finance it by using such financing 

authority, Duke Energy Kentucky commits that it will provide the Commission with the details 

of such transaction. 

7. 807 €CAR 5:OOl Section ll(l)(d). See Exhibit C concerning estimated capital 

expenditures, attached hereto, and made a part hereof. Duke Energy Kentucky does not have any 

plans to acquire any specific property with the long-term debt financing authority that the 

Company seeks in this application. If the Commission grants Duke Energy Kentucky the 

financing authority it seeks, and if Duke Energy Kentucky later decides to acquire property and 

finance it by using such financing authority, Duke Energy Kentucky commits that it will provide 

the Commission with the details of such transaction. 

8. 807 KAR 5:OOl Section ll(l)(e). Duke Energy Kentucky proposes to enter into 

one or more Loan Agreements with the Authority to evidence and secure its obligations to repay 

such loan or loans. Duke Energy Kentucky will use the proceeds fiom any such loans to 

refinance existing tax-exempt Authority Bonds. The Boone County Bonds were issued for their 

principal amount, $26,720,000. The proceeds of the sale of the Boone County Bonds were used 

to refund previously outstanding securities, as further described on page 1 of the Official 

Statement attached hereto as Exhibit D. Such description also provides the requested information 

with respect to the previously refunded bonds for which the Boone County Bond proceeds were 

used. The Boone County Bonds were issued as auction rate securities, and therefore bear a rate 
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of interest determined by the Auction Procedures described in Schedule C to the Official 

Statement. 

The Company does not have any other present plans to discharge or refund any specific 

long-term indebtedness or notes. 

9. 807 KAR 5:OOl Section 6 and Section ll(l)(f). In Case No. 2010-00369, the 

Commission approved the issuance and sale of up to $100,000,000 principal amount of 

Securities for general business purposes, for a period ending December 31, 2012. In December 

2008, Duke Energy Kentucky refunded $50,000,000 of tax-exempt auction-rate bonds through 

the issuance of $50,000,000 of tax-exempt variable-rate demand bonds which are supported by a 

direct pay letter of credit. In 2010, Duke Energy Kentucky issued the Boone County Bonds as 

variable rate demand bonds which are supported by a direct pay letter of credit. 

On September 22, 2009, Duke Energy Kentucky utilized the existing financing authority 

to issue $100,000,000 of 4.65% Debentures due to mature on October 1, 2019. The Company 

seeks authority to issue up to $150,000,000 principal amount of secured or unsecured 

indebtedness. 

10. 807 KAR 5:OOl Section 6 and Section 11(2)(a). Duke Energy Kentucky is 

filing the following information in Exhibit E, which is incorporated herein and made a part of 

this application: 

Exhibit E Description 
Page 

Financial Exhibit 

807 KAR 5:OOl 
Section Reference 

6 and 11(2)(a) 

1 Amount and kinds of stock authorized 6(1) 

1 Amount and kinds of stock issued and 6(2) 
outstanding 
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1 Terms of preference or preferred stock 6(3) 

1 Brief description of each mortgage on property 6(4) 
of Duke Energy Kentucky 

1-2 Amount of bonds authorized and issued and 6(5) 
related information 

2 Notes outstanding and related information 6(6) 

2-3 Other indebtedness and related information 6(7) 

3 Dividend information 6(8) 

3-5 Detailed Income Statement and Balance Sheet 6(9) 

11. 807 KAR 5:OOl Section 11(2)(b). The requested deeds of trust or mortgage 

documents indicated are provided with this application at Exhibit F: 

0 Indenture between The Union Light, Heat and Power Company and Deutsche Bank Trust 
Company Americas, Trustee dated as of December 1 , 2004, 

0 First Supplemental Indenture between The Union Light, Heat and Power Company and 
Deutsche Bank Trust Company Americas, Trustee dated as of March 7,2006. 

0 Indenture between The Union Light, Heat and Power Company (nMa Duke Energy 
Kentucky) and The Fifth Third Bank (succeeded by The Bank of New York) dated July 
1, 1995, and the two active amendments thereto. 

12. 807 KAR 5:OOl Section 11(2)(e). Duke Energy Kentucky does not have any 

plans to acquire any specific property with the long-term debt financing authority that the 

Company seeks in this application. If the Commission grants Duke Energy Kentucky the 

financing authority it seeks, and if Duke Energy Kentucky later decides to acquire property and 

finance it by using such financing authority, Duke Energy Kentucky commits that it will provide 

the Commission with the details of such transaction. 

13. As previously indicated, Duke Energy Kentucky’s current authority as granted in 

Case No 2010-00369, expires on December 31, 2012. As such, Duke Energy Kentucky 
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respectfully requests the Commission issue an initial order, prior to the expiration of the current 

authority extending such authority for an interim period until the Commission issues its decision 

on the current request. While Duke Energy Kentucky does not anticipate a need to access the 

credit markets during the interim period, the Company believes it is prudent and in the public 

interest to maintain such flexibility should a need suddenly arise. 

WHEREFORE, Duke Energy Kentucky respectfully requests that the Commission issue 

an initial order extending the current financing authority granted in Case No. 2010-369 through 

an interim period until the Commission issues an order regarding the present application, and 

issue an order authorizing Duke Energy Kentucky to issue and sell up to $150,000,000 principal 

amount of its Bonds or Debentures, or any combination thereof; to utilize Interest Rate 

Management Techniques; to convert short-term borrowings under the revolving credit agreement 

and Utility Money Pool Agreement, which shall be counted toward such principal amount; to 

include the ability to borrow the proceeds of tax exempt bonds from the Authority; to enter into 

one or more Loan Agreements with the Authority to evidence and secure its obligations to repay 

such loan or loans; and authorizing Duke Energy Kentucky to account for such transactions in 

the manner as herein set forth. 
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DUKE ENERGY mNTUCKY, INC. ! 

Its Attorneys: 

/e Rocco D'Ascenzo 
Associate General Counsel 
Amy B. Spiller 
State Regulatory General Counsel 
Duke Energy Kentucky, Inc. 
139 East Fourth Street 

Cincinnati Ohio 45202 
5 13-287-4320 (telephone) 
5 13-287-4385 (facsimile) 
Email: rocco.d'ascenzo@,duke-energV.com 

1303-Main 

By: 

Viie President and Tgasurer 
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VERlFIC ATION 

State of North Carolina 1 
) ss: 

County of Mecklenburg ) 

Stephen G. De May, being first duly sworn, states that he is Vice President and Treasurer 

of Duke Energy Business Services LLC; that he has read the foregoing application; and that the 

contents are true to the best of his knowledge, information and belief. 

Subscribed and sworn to before me, this 12 day o , 2012. 
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Principal 
Amount: 

Maturity: 

Purpose: 

Lead 
Underwriters: 

Underwriting 
Commissions or 
Agents’ Fees: 

Price to Public: 

Interest Rate: 

Security: 

Duke Energy Kentucky 
Exhibit A 

Page 1 of 1 

Duke Energy Kentucky, Inc. 

Summary of Bondsrnebentures Pricing Parameters 

Up to $150,000,000 of first mortgage bonds (the “Bonds”) or unsecured 
indebtedness (the “Debentures”), or any combination thereof, in one or 
more series. In addition, up to $26,720,000 of Authority’s Pollution 
Control Revenue Refunding Bonds (‘Authority’s Bonds”) in one or more 
series. 

Up to 40 years for the Bonds and the Debentures. 

To refund outstanding obligations, for construction expenditures, or for 
other general purposes. Also, to refinance existing tax-exempt Authority 
Bonds; $26,720,000 County of Boone, Kentucky, Pollution Control 
Revenue Refunding Bonds Series 2010. 

To be named. 

Not to exceed 3.50% of the principal amount. 

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

Not to exceed those generally obtainable at the time of pricing or repricing 
of such Bonds and Debentures for securities having the same or 
reasonably similar maturities and having reasonably similar terms, 
conditions and features issued by utility companies or utility holding 
companies of the same or reasonably comparable credit quality. 

The Authority’s Bonds may include credit enhancements such as letters of 
credit or other security. 

332468 





Duke Energy Kentucky 
Exhibit B 

Page 1 of 2 
Duke Energy Kentucky, Inc. 

No. $ 

CUSP NO. 

Duke Energy Kentucky, Inc., a corporation duly organized and existing under the laws of the Commonwealth 
of Kentucky (herein called the Tompany", 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 ...................................... 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 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 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 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 fuced 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]. 

[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 

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.] 

and in such case the overdue principal and any overdue premium shall bear interest at the rate of .... % per annum (to the 

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]. 

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. 

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. 

445737 



Duke Energy Kentucky 
Exhibit B 

Page 2 of 2 
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. 

DUKE ENERGY KENTUCICY, INC. 

445737 
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Duke Energy Kentucky 
Capital Expenditures 
($ in thousands) 

Smart Grid 800 $ 1,300 $ 17,800 
Customer Adds 2,800 4,800 4,900 
Other 2,300 2,800 3,800 
Total Expansion $ 5,900 $ 8,900 $ 26,500 

Regulated Operations $ 13,800 $ 15,500 $ 18,300 
Power Delivery 8,600 12,500 14,100 
Gas Delivery 4,300 11,300 7,900 
Customer Service 200 
Other FE&G (100) 1,600 900 
Total Maintenance $ 26,800 $ 40,900 $ 41,200 

Environmental Control $ 8,700 $ 1,500 $ 3 1,900 
Total Environmental $ 8,700 $ 1,500 $ 3 1,900 

Total Forecast Capital 
Expenditures $ 41,400 $ 51,300 $ 99,600 

Notes: 
Includes all additions (account 107000) and retirements (account 108000), including all AFUDC 

445737 
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exeouting the Bonds are not subject to pmonaf liability by m o n  o f  the issuaice of the Bonds. This OBticiaf 
Statemaat is not t6 be construed as an agreement or contract between the lssuer and the pun?hasen; or holders of 
any Bonds. 
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OFFICIAL STATEMENT 

$76,720,000 
County of Boone, Kentucky 

Polhtfon Control Revenue Rehdin  Bonds 
(Duke Energy Kentucky, Inc. Prokcts) 

$50,000,000 $26,720,000 
Series 2006A Series 2006l3 

INTRODUCTORY STATEMENT 

This Official Statement, hcludhg the cover page and App mvided to 
fiunish information in connection with the offer and sale by the County of Boom, Kentucky (the 
“Issuer)’) of $50,000,000 aggregate principal amount of its Pollution Control Revenue Refunding 
Bonds, Series 2006A (Duke Energy Kentuc&, Inc. Project) (the “Series 20064 Bunds”) and 
$26,720,000 aggregafe principal amount of its Poliution Conh;ol Revmue Rewing Bonds, 
Series 2006B (Duke Energy Kentucky, Inc. Project) (the “Series 2006B Boncls”; together with 
the Series 2006A Bonds, the “Bonds”), to be issued under separete, but substantially identical, 
Trust Indentures, dated a8 of August 1,2006 (each an “Indenture”; 

Bonds. The Refiutded Bonds each 
were originally issued to r e h d  certain prior bonds of the Issuer originally issued to finance the 
dosts of certain air and water pollution and solid waste disposal facilities (the “Project FacilifieP 

located at the East Bend Generating Statim (the ‘I 
by The Union Light, Heat 
, Inc.) (the “Conlpany”). 
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Bonds will be loaned by the Issuer to !he Company pursuant to 
cal, Loan Agtemts,  dated as of August 1,2006 (each a “Loan 

AgrsemenLs“), between the Company and the Issuer. The 
Company will agree in each Loan Agreement to make payments sufficient to pay when due the 
principal of and interest and any premium on the related series of the Bonds and any other 
amounts relating tbeseto, including payment of the purchase price. See ‘THE LOAN 
AGREEMESNTS.” 

Company’s obligations under the Loan Agreements will be unsecured. There is 
lit the Indemtures lo provide or deliver nny security for itF 

will be dated the date of their original issuance, will mature on August 1, 
to optional and mandatory tender %r purchase, and will be subjeot to 

o p t i d  and mandatory redemption, as provided in each Indenture and as furfher described in 
this Official Statement. The Bonds will bear interest initially at an interest rate determined for 
the Auction Period ending on September 7,2006, and thereafter will continue to bear interest at 
Auction Rates for 35-day Auction Periods, unless changed in accordance with the Auction 
Procedures described herein or until a conversion to a different interest rate determination 
method or wdl the maturity of the Bonds. The MW Auction Date for the Bonds will be 
September 7,2006 andtbe initial Interest Payment Date will be September 8,2006. 

Upon the isrmanoe of the Bonds, XL Capital Assurance Jnc. (the “BondInwe?’) wilt 
st?bstaptiaUy Identical, bond insurance pplides (tosether ffre u&md I y s y a p c e  
guarantee the payment when due o f  the principal of and interest on the related 

series of the Bonds wben due and upon special mWry redemption on a detemzination of 
taxabiJity as hereinaft ed. The Bond Insurance Policies will be issued pummt to on 
Insurance Agreement the Company and the Bond Insurer to be dated !he date of 

ondholdets inability to 

atory redemption on determination 
ertain information 

NCE POLICIES” and Appendix F. So long as the Bond 
Insurance Policies, the Indentures and Loan Agreements 

of the Bond Jnsumr, in 
of an Event of Default 

al l  rights and remedies granted to the bondholders or the Trustee, See ‘“I’HE MDENTuNiS - 

6 of the Issuer, and will be 
revenues and other amounts 
Bonds do not represent or 

g power of the Issuer or the 
subdivisjon thereof and the 

emented without the prior wri 

2 
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holders and owners of the Bonds will have no right to have taxes levied by the &suer or the 
State or any political subdivision or other taxing authority of the State for the paymeut or 
redemption price of, md interest ont the Boads. 

the Issuer, the Bonds, the Bond Insurance Policies, the Loan 
the Continuing Disclosure AgrePsnents, dated as of August 1, 
re Agreemen@), between the Compauy and lhe Trustee, are . Certain information with respect to the Company is included 

in Appendix A hereto. Appendix B sets forth Certain 
; Appendix D descn’bea 
fom of the opinion of 

e and delivery of the Bmmds; and 

All references herein to the documents are qualified in their entirety by refwence to 
such documents, and references herein to the Bonds are qualiiied in their entirety by reference to 
the definitive forms thereof included in each related Indenture. Copies of certain of the financing 
documents will h available for inspection at the corporate trust office of the Trustee and, until 
the; issuance of the Bands, may be obtained &om the Underwriter. Except as described below, 
the hfbrmation relating to the Issuer, the Bonds, the h a n  Agreements and the Indentures 
contained under the headings “INTROXIUCTORUCTORY STATEMENT,” ‘“1[‘HB ISSUER,” “THJ3 
BONDS,” ‘”HE LOAN AGREEMEMTS,” “THE ZNDENTURES,” ‘TAX MATI’ERS’’ and 
“LEi43AL MAT’IBRS’ has been reviewed by Thompson Hme LLP, Bond Counsel, who are of 

n that such information is fairly summarized hemin. Appendix A lo this Official 
and all information contained under the beadiog “APPLICATION OF PROCRBDS” 

shed by the Company, and neither the Issuer nor Bond Counsel assumes any 
for the accuracy or completeness of such Appendix or information. The 
ntained uacler the heeding “TKE BONDS--Book Entry Only System” has been 

furnished by DTC, and none of the bum, the Company, the Undem’tm or Bond Come1 
assume any responsibiility for the accuracy or completeness of such infomation. The 
infarmation relating to Bond Insurer and the Bond Insurance Policies conlahed under the 
heading ‘THE BOND INSURER” and in Appendix F hss been provided by the Bond Insurer 

her the Issuer, the Company, the Underwriter nor Bond Counsel assume any 
retrponsibility fbr the accuracy or completenem of such idormation. 

THE ISSUER 

The Issuer is a body coqolate and politic duly created and exist& as a de jure 
county and political subdivision under the constitution and laws of the State, The Issuer is 
authorized by Section 103.200 to 103.285, inclusive, of the Kentucky Revised Statutes (the 
‘G,4cr) (i) to issue Bonds, (ii) to lend proceeds thereof IO the Company for the purpose of 

funded Bonds, and (go to enter into and pdom its obligations under the Loan 
the Indentures relating to the Bonds. The Issuer, through its legisfatbe body, 
, has adopted an ordinance authorizing the issuance of the Bonds and the 
very of related documents. 

Although the Issuer lies consented to the use of this Official Statement in connection 
marketing of the Bonds, the Issuer has not parbdpated jn the preparation of this Oflicial 

3 
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Statement ad, except for the infoxmation appearing hmia under the caption “THE ISSUER,” 
makes DO reprewntation as to its adequacy or accuracy. 

APPLICATION OF PROCEEDS 

Upon issueace of the Bonds, the proceeds of the Bonds wilI be deposited with the 
Trustee in &e bfimdng Fund mated under the mpective Indentme to be used, together with 
investment income therean and othet moneys provided by the Company, to redeem the 

TBE BQNDS 

Each serlac of lire Borods will be issued under a separate IndeWrre, alihough each 
Indenture contains substantially identinai term and provisions. [Ilte occurrence, of an event of 
def&Zrlx wit3 raped & om s d m  of the BonL will not cowti&& ctfc went of defaurr wit4 mpect 
to b e  other setirzs of the Bonds. Redemption or conversion of one s e w  of the Bonds may be 
made in the manner described k e i n  without the redemption or conversion of the Bonds of the 
other sedes. Funds pledged under an Indenture to secure one series of the Bonds will not &e 
available for or pledged to the other series of Ute &in&. In ~hefolrowSng s m y  of terns of 

references to the Bonds, $he btden#cue, the Loan Agret.merrr, the Auction Agemy 
t h e . B ~ o ~ ~ ~ ~ ~ l A ~ ~ r n ~ ~ ,  and o&eK defmed t e r n  should be rad as separately 
aach series sfths Bonds wad the related Indenture, Loan Agreknent, Auctllon 
Broker-Dealer Agmemt and other &-Reed imnk mmpt as otherwire noted. 

General 

The Bonds will be issued under the Ihdentum &I the aggregate principal amount and 
ect to optiond and mandatory 
as described belaw. The Bonds 

e on the date set 6rt.h on the cover page 
qmption and optional and mandatory tend& prio 

will be issuable as fidly registerea Bonds without coupons in Authorized Dhominations. 

ect to certam exoepta 
on the Auction Date 
C to this Official 

hold or o m  to sell or, 
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by them, off‘ to purchase or sell Auction h t e  Bonds. Each penodic implementation of the 
Auction Procedures js an “Amlion. ” Interest on Auction Rate Bonds will be computed on the 
basis of a 360-day year for the number of days actually elapsed 

The rate of interest on the Auction Rate Bonds for each subsequent Interest Period 
will be the Auctbn Ratq provided that if, on any Auction Date, an Auction is not held for any 
reason, than the rats of intsreet for the next succeeding Interest Period will equal the Auction 

for the preceding Interest Period. In no event will the Auction Rate be an intexest 
of the Maximum Auction Rate on any ate or the Maximum Interest Rate 

at any time. Notwithstanding if: (a) 
no longer maintained in the B tern, the rate of intercat on the Aucti 
for any 3nbrest Period commencing after the delivery of certi 
Bond8 will equal the Auction Rate in e f M  fbr the preced 

occurs, Auctions will be suspended and &e Appl 
Period commencing on or after such Payment 

thereafrer to and including the Interesl Pedod, if any, duri 
Applicable Numbw of Business Days afbr, such Payment D e b l t  is cured will equal the 
Maxinrum Auction Rate; or (c) if a failed conversion occurs following a proposed selection of a 
different method of determining htemst on the Bonds, and the next succeedii Auction Date 
wilt be two or fewer Business Days af&r (or on) the effective date of any such failed convenion, 

the determination of an 
been made or in the event of  the failure to meet 

the, length of an Auction Pexiod, (io adjust the 
ed to determine the Maximum Auction Rate or (5) effect a cbange in the method 
interest on the Bonds. See “Auction Procedures - Appendix C.” 

determine the Auction Rate fox each Auction Period after the/ initial 

Period of 35 days Wjll be maintailred for the Bonds and, therefore, Auctions for the Bonds are 
anticipated to be held every fiN2 Thursday, commencing Septmber 7,2006. The Compeny miiy 
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Special Considerations Relating lo Auction Rate Bondr 

~ecurities and Exchance Commissi~ luau hies. On May 31, 2006, the U.S. 
Securities and Exchange Commission (the “SEC’) announced that it had settted its investitJation 
of IS hns, including Morgan Stanley & Co. Incoqorated (&e “Brok-~ale?’) and its 

., that participate in the auction qte securities 
cedures in this market. The SEC alleged in 

nuctions for aucfim rate 
ely disclosed or that did 

Morgan Stanley & Co. Incorporated and Mo 
allegations, agreed to be censured, to cease and 

of the securities laws, to provide to c u s t o ~  Written 
on practices and procedures, and to 

prevent any Edilures by Morgan Stanley & Co. Incorpomkd and Morgan Stapley DW Inc. to 
conduct the auction pmcess in accordance with ilisclosed procedures. No as- are @en 
as to how the settlement may affect the market for auction rate securities or the Bonds. 

Biddine! bv InMal Broker-Dealer. The Broker-Dealer is permitted, but not obligated, 
to submit Orders in Auctions for its own account (including for its affili 

to clear at a particular rate. F 
by the Company to serve as 

B merests in conducting an Auction may 

pursuant b a Broker-Dealer Agreement. 

The Broker-Dealer may routinely place one or more 
accmt, io acquire the securities for its inventory (or that of 
prevent an Auction Failure Event (which would result in the 

Auction Rate) or an Auction from c 
ect the market for the securities. Til 

obtaining bwledge  of some or all of the other 
ker-dealers). When bidding for its 

inside the range of rates that it posts 

The Broker-Dealer also may routinely 
which may include to prevent an “auction failure e 
that the Broker-Dealer believes does not reflect the m 
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may routinely encourage such Bids even after obtaining knowledge of 8ome or all of the other 
Orders submitted through it (or through affiliated broker-dealers). 

Bids by the Broker-Dealer or by those it may encourage to place Bids am likely to 
affect (i) the Auction Rate - including preventing the Auction Rate firom being set at the 
Maximum Auction Rate or otherwise causing Bidders to receive a higher or lower rate &an they 

o be aware that Bids by Broker-Baler or by those 
to place Bids may c a w  wrfavorable Auction Rates to o m .  

Xn any particular Auction, if all outstanding securities are &e subject of Submitted 
Hold Orders, the Auction Rate for the next succeeding Auction Period will be the All Hold Rate 
(such a situation is called an “All Hold Auction”). When an All Hold Auction is l&ely, the 
Broker-Dealer may, but is not obligated to, advise Existing Holders of that kct, whioh mi& 
facilitate the submission of Bids by Existing Holders that would avoid the OccuITence of an All 
Hold Auction. If rhs Broker-Dealer decides to hfom exisling holders of the likel3XWd ofan All 
Hold Auction, it will make that information available to all of ita customers that are Existing 
Holders at the same time. 

If the Brokw-Dealer (or an affiliated broker-dealer) holds the securities for its own 
account on an Auction Date, the Brolra-Dealer (or rmch affiliated broker-dealer) wilt submit a 
Sell Order into the Auction with respect to such position in such securities, which would prevent 
that Auction &om being en AI1 Hold Auction. The Broker-Dealer (or such affiliated broker- 
dealer) may, but is not obligated to, submit Bids for its own account in that same Auction, as set 
forth above. 

For many auction rate securities, the Broker-Dealer has been 
ecurities to serve a6 a dealer for the related auctions and is paid . With respect to the Bonds, the Broker-Dealer bas been 

appointed to serve as a dealer in the Auctions pursuant to the Broken-Dealer Agreement between 
Uie Auction Agent and the Broker-Dealer. “Itat Agrement provides that the Broker-Dealer will 
receive ftom the Company auction dealer fees at the annual rate of 25% of the p r h ~ p d  amount 
of the Bonds sold or successfully placed through the Broker-Dealer. As a result, the Broker- 
Dealer’s intercsts in conducting Auctions may differ from those of investors who participate in 

may share a portion of the au 
dealers (includhg affiliated 
the Broker-Dealer successfiilly places in Auctions. 

ect to auctions for other auction rate securities for which the 
roker-Dealer does not serve as a dealer, the other broker-dealers who serve as dealers in those 
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: 

auctiooS may share auction dealer fees with the Btoker-Deal$r fur orders that the Broker-Dealer 
submits through those brokerdealers that those broker-dealers successfully place .in those 
auctions. 

Prim Talk. Before the start of an Auction, the Broker-DeaIer may, in its discretion, 
make available to Existing Holders a@ Potential Holders, tha Broker-Dealer’s good faith 
judgment of the range of likely clearing rates for the Auction based on market and other 
infiatiio~. This is known a8 ’’Price Talk.” P&e Talk is not a guarantee, and Existing and 

Holders are fkee to use it or igam it. If the Bmke~Dealar (or an afi‘iited broker- 
ealex (or such afiliate 

Holders and Prospeotive 
Price Talk based on, for example, c 
at are likely to m l t  m a change in interest rate levels, such 
Reserve Board of a cbange in the Fedemf Funds rate or an 

announcement by the Bureau of Labor Statistics of unemployment numbers. The Broker-Dealer 
aE1iaM brokedealer) Will make such changes available to all Existing Holders and 
Holders that were given the original Price Talk. 

“All-or-Nothinp” Bids. The Broker-Dealer (including any affiliated broker-dealer) 
does not accept “all-or-nothing” bids (Le., bids whereby the bidder proposes to reject an 
allocation smaller than the entire qmtity bid) or any other type of bid that allows the bidder to 
avoid auction procedures that require the pro rata allocation of securities where there are not 

. The Broker-Dealer (including my 
ted broker-dealer) provides no assurance as to the outcome of any Auction, nor provides 

any amurance that any Bid will be accepted or that the Auction Will clear at a rate that a Bidder 
considers acceptable. Bids may be rejected or may be only partially filled, and the rate on any 

. Each particular Auction has a formal time deadliie by 
h all Bids must be submitted by thc Broker-Dealer to the Auction Agent. This deadline is 

cailed the “Submission Deadline.” To provide sufficient time to process and submit customer 
the Submission Deadline, @e Broker-Dealer (and any affiliated 
r deadlint: - caUed the “Tntemal Submission Deadlme” - by 

Broker-Dealer (or such affiliated broker-dealer). The 
to change by the Broker-Dealer (or such affiliated 

correction of clmical errors after the Internal 
ion Deadline. The Broker-Dealer (or sucb 

affiliated brokerdealer) may submit Bids for its own account at any time until the Submission 
Deadline. Some auction agents allow for the correction of clerical ems for B specified period of 

or retained may be lower &an the Bidder expected. 

the Submission Deadlie. 

willing to purchase all those 3 
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above (see “Bidding by Initial Broker-Dealer’), the Broker-Dealer may submit a bid in an 
from failing, but it is not obligated to do so. There may not always be emugh 
an Auction from H h g  in the absence of the Broker-Wer bidding in the 

Aumon fir its own account or enwmgbg others to bid. 

Between Auctions, there can be M assurance that a secondary market for the Bonds 
will develop or, if it does develop, that it will provide Existing Holders the ability to resell the 
Bonds on the t e r n  OT at the tbnes desired by an Existing Holder. The Broker-Dealer (or an 

ler) may, in its own discretion, decide to buy or selI the Bonds in the 
its own account to or from investors at any time 

to, below, or above the par 
iated broker-dealas) is ob1 

the Bonds without notice €or any reason at any 
Auctions may receive less than par value, depebdhg on market conditions. 

The ability to resell the Bonds will depend on various factors affecting the market for 
the Bonds, including news relating to the Company or the Bond Insurer, the attractiveness of 
alternative in~estments, the perceived dsk of ownipg &e Bonds (whether related to creclit, 
liquidity or any other risk), the tax or accounting treatment accorded the Bonds (including recent 
clarification of US. generally acwpted accounting principles as they apply to tbe Bccounting 
treatment of auction rate securities), reactions of market participants to regulatory actions (such 
a8 those described &ties and Exchange Commission Inquiries,” above) or press reports, 

and market conditions generally. Demand for the Bonds may change 
and declines in demand may be short-lived or continue fot longer periods. 

The Auction Agency Agrement (descniecl below) provides thai the Auction Agent 
may resign fhxn its duties as Auction Agent by giving at least 45 days notice to the Company 
and the Broka-Dealer, among others, and does not quire,  as a’condition to the effectiveness of 

that 8 replacement Auction Agent be in place. The Brokw-Dealer Agreement 
provides that the Broker-Dealer thereunder may resign upon five days notice and does not 

tion to the effectiveness of such resignation, that a replacement Broker-Dealer 
y Auction Period during wbich there is no duly appointed Auction Agent, or 

during which there is no duly appointed Brokdr-Dealer, it will not be possible lo hold auctions, 
with the result that the interest rate on the Bonds will be determined as descnied in Appendix C 
- ‘‘AuctionProcedures.” 

cribed above, the inilial Broker-Dealer for the B is Morgan Stanley & Co. 
d (together with any successor or ollier entity entering into a Broker-Dealer 

Agreement, the “Broker-Dealer ” and collectively, Uie ‘ 

9 
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Period for the Series 2006B Bonds. The Auction Agent will pay to each Broker-Dealer after each 
auction, from funds provided by the Company, a service charge that wil on a rate equal 
to the d rmcb Broker- 
Deale upon settlement in an Auction calculated on m annualized basis. See 
''Spec tiow Relaring io Auction R Q ~  Bonds - Anction Mer Fees" above. A 
Broker-Deslex may share a portion of such fee with non-pailicipathg brok-dealers that submit 
Bids to Ute Broker-Dealer that are fu3fiUed at an Auction. Ixl the event th;lt them is more t b ~  
one Broker-Dealer, the Company will specify which Broker-Dealer is to perform certain 

e of the stated value of the Bonds held by such Broker 

nder the Indenhue. 

Berest P m  nl Date 

on the A ly will be payable on the first Business Day 
after the h Auctio anticipated .that each Auction Period for the 
Bonds wjll be 35 days, in which case the Interest Payment Dates after the initial Interest Payment 
Date (September 8,2006) generally will be every fifth Friday. 

The determination of any interest rate by the Remarketing Agent in accordance with 
the indenture or by the Auction Ageat in accordance with the A d o n  Procedures atill be 
conclusive and binding upon the Issuer, the Trustee, the Paying Agent, the Auction Aged, the 
Remarketing Agent, the Company, all Brvker-Dealers and the ~%gist.ered and benefichi owners 

Bonds. Failure of tho Remarketing Agent, the Paying Agent, the Trustee, the 
Auction Agent or DTC or any DTC Participant to give any of the notices desoXibed in the 
Indeature, or any d e b t  therein, wili not affat the interest rate to be borne by my Auction Rate 
Bonds nor the applicable Auction Period. 

In no event will the Auction Rate be more than the Maximum Auction Rate on any 
Auction Date or the Maximum Xnferest kate at any the. 

The Company will enter into separate, but substantially identical, agreements (each 
the "Auction Agency Agreements'? with 

Company Americas (togetnw with m y  
an 'Vuctbn Agenq 

mcedures for the purposes of debnnhiig the Au 
based on the results of an Auction See "Auction Procedures - Concerning 

rhe Auction Agent. " 

&madetin!-! Apre8ment 

The Company will enter into separate, but substantially identicel, Remarketing 
e "Remarketing Agreements") with Morgan Stanley & Co. Incorporated with 
series of Bonds (together with any successor as remarketing agent under the 
"Remarketing Agent'?, which sets forth the Remarketing Agent's duties and 

ities and provides for the remarketing of Bonds baring tin interest rqte other than an 

10 
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Auction Rate. For each Rate Period, the interest rate for the Bonds will be determined by the 
arketing Agent in accordance with the Indenture; provided that, the interest rate or rates 
e by the Bonds may not exceed the lesser of (a) 13% per annum, (b) the maximum rate of 

jnterest permitted under State law, or (0) in the case of Bonds bearing interest tit a Variable Rate, 
the maximum rate of interest permitted by any Liquidity Facility then in effect (the “Maxtmum 
IntepRpt Raw), See atso ‘”HR WElWURES - Remarketing Agent.” 

Jiauidih, F a c e  

Under the Indenture, upon conversion to a Rate Period that 
atory tender for purches onds prior to maturity, B Liquidity Facility 
Bond Insurer mist be to the Trustee to provide fbr the payment of 
Bonds tendered for optional or mm@tory purchase, unless the requirement to 
Facility is waived by the Bond Insurer. No Liquid@ Faciliw will be provided 

in conneclimz with Auction Rafe Bonds. As a consequence, cerlain provisions in the Indenture 
that would be applicable to the Bonds if a Liquidity Facility were delivered are not described in 
this Official Statement. I& at the option of the Company, a Liquidity Facility is delivered with 
respect to the Bonds, the Bonds will be Bubjeot to mandatory tender for purchase at a purchase 
pice equal to 100% of the pxincipd amount thereof on the date of the delivery of the Liquidity 
Facility. 

eourities depository is designated pursuant to the Indenture, or 

6. On the date of 
will be issued in a 
Auction Rate Bonds 
be regisbred in the 

d to the effect that 

will be issued to the Paying Agent. DTC 
d and oulstandmg Auction Rate Bonds and 

Rate Bonds offered 
emmination equal to 

credit immediately the accounts of the DTC 
holdings shown on the m x d s  of DTC. 

can be provided that in the event of bankruptcy or insolvency of 
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lyTC or a MTC Participant through whioh a beneficial owner holds its intersst in Auction Rate 
Bonds, payment will be made by DTC or the DTC Participant on a timely basis. 

The Issuer, the Trustee, the Paying Agent, the Company and the Remarketing Agent 
will recognkze DTC or its nodaee as the registered owner o f  Auction Rate Bonds fir all 

consents. Conveyance of noticrts and other communications by 
and by MTC Participants to Beneficial Owners will be governed by 
, subject to any slahxtoxy and regulatory requirements as may be in 

are required to be issued in ex ancl 
the 

stee 
f the Beneficial Owner and in 

Depositmy, pursuant to instructions from the Participants or o 
under the fbllowing circumstances: 

determines to discontinue providing its service with 
e8sor has bean appointed within 90 days after the 

Company receives notice thereof. Such a determination may be made by a Depository 
at any time by giving notice to the Company, the Issuer, the Thisttte, the Auction 
Agent, the Registrar and the Paying Agent and discharging its responsibilities with 
respect thareto under applicable iaw. 

The Company determines that continuation of the system of Book- 
Entry transfers through. the Securities- Depository is- not in. the best -interests of the 
Beneficial Owners. 

The Remarketing Agent has notified the Issuer, the Company, fhe 
Auction Agent, the Registrar, the Paying A@ent and the Trustee that the Auction Rate 
Bonds should not be maintained in the Book-Entry System. 

(b) 

(c) 

(d) The Depositosy is no longer registered or in good -ding under the 
Sectmities &change Act or other applicable statute or regulation and no successor has 
been appointed within 90 days after the Company receives notice thereof. 
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Owners may wish to provide their names and addresses to the Registrar and request that copies 
of notices be provided directly to them. 

THE ISSUER, THE COMPANY, "HE TRUSTEE, THE REOISTRAR, THE 

REMARKET1NG AGENT HAVE NO RESpQNSlB3LlTY WITH RESPECT TO 0 "332 
ACCURACY OF THE RECORDS OF DTC OR AM! DTC PARTICIPANT AS TO '1r)flZ 

PAYING AGENT, THJ3 AUCTION AGENT, THE BROKER-DEALER ,AND THB 

OWNERSHIP OF AUCTION RATE BOND% (II) 
ICES OR PAYMENT TO ANY PARTY OTHER 

NOMINEE AS REGlSTBReD OWNER OF AUCTION RATE B 
ITS NOMTNEF, AS T W  HOLDER OF 
UCTlONRArn 

SELECTION BY DTC OR ANY DTC PARTICIPANTS OF ANY B 
TO RECEIVE PAYMENT IN THE EVEN" OF A PARTlAL RBDEMPTION OF AUCTION 
RATE BONDS. 

See %ook-Entry-Only System" below for further infonnation about DTC and its - 
procedures. 

Anction Procedures 

Auction and SettZemeni Procedures. A summary of the Auction Procedures is set 
forth in Appendix C to this Of€lciai Statement. 

A m a r y  of the Settlement Procedures (as set forth in Exhibit A to the hitid 
Broker-Dealer Agreement) to be used with respect to Auotions is set farth as Appendk D to this 
officiai statement. 

Concerning tho Aucfioiz A m z t .  Deutsche Bank Tmt Company Americas is the 
initial Auction Agent. The Auction Agent is acting as agent for the Company in connection with 
Auctions. In the absence of willfiil misconduct or negligence on its psrt, the Auction Agent will 
not be liable for any action taken, suffered or omitted or for any error of judgment made by it in 

will not be liable for any 
gent has been negligent in 

necessary to make such 

accordance with *e Indenture. The Auction Agent may be removed at any time by the 
Company, with the coiisent of the Bond Insurer (such consent not to be unreasonanably denied), or 
the hoJders of a majority ofthe aggregate principal amount of the Auction Rate Bonds upon at 
least 45 days' Written notice to the Auction Agent, the Paying Agent, the Registrar, the Ismer, 
the Broker-Dealers, the Bond Insurer and 
resign or be removed, th 
efforts to appoint a su gent and enter into an agrement with a successor 
Auction Agent, subject to the consent of the Bond h r e r ,  conrarhing substantially the same 
terms and conditions as the Auction Agency Agreement. 

emarketingAgent. Iftb 
under the Remarketing 
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Changes in the Auction Terms 

Qzanzes In an A uction Period, The Company may change the length of one ox more 
Auction Periods (and wii makp, a cometiponding change in the Interest Payment Date) in order to 
conform with &en current market practice with respect to similar securities. The Company may 
also cbange the l a@ of one or more Auction Periods (and may make a componding change in 
the Interest Payment Date) in order to accommodate d fmc ia l  factors that may 
affect or be relevant to the length of the Auction Period tate borne by the Auction 

will iaitiete the change in the 1 
the "hskey the Paying Agent, the 
Depository in the form requjred by the Indenture at least fi 

Any such changed Auction Period may not be less than seven days and must be an 

to the ArtOtion Date for such Auction Period. 

;Iteasal multiple of men days. 

The change in the leagth of om or more Auction Periods will not be allowed unless 
SdBcient Clearing Bids existed at both the Auction before the date on which &e notice of the 
proposed dmge was given and the Auction immediately precedhg the proposed change. 

t only if (A) the 
by 11:OO a.m.; New York 

City time on the Business Pay before, the such Auction Period, a 
certilioate from &e Authorized Cmnpmy ly the f ~ r m  required by 
the Indenture, authorkhg the change in the length of one or more Auction Periods specified in 

fie and (B) Suff!eient C l e  Bids exist at the Awtion on the Auction Date for 
Auction Period. If th0 condition referred to in (A) is not met, the Applbable 

p m m t  to the Auction 
e Auction Period detexmined without reference to 
to in (A) is met but the condition referred to in @) 

above is not met, the Applicable Auction Rate Bonds Rate for the next Auction Period will be 
the Maximm A d o n  Rate and the Auction Period will be the Auction Period detmnhied 

The change in length of one or mom A d  
Agent, the Remarketing Agent and the Aucti 

Auchn Rate Bonds Rate for the next Auction Period will be 
and the Auction Period 
change. If the. condition 

The Company may specify an earlier Auction Date 
Days earlier) than the 

definition of' "Au 
or more specified Auction Periods in order to conform with then current market pmdce with 

tnmdate economic 

14 
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: 

Written notice delivered at least five days prior to the proposed changed Auction Date to the 
Trustee, the Paying Agent, the Auction Agent, the Remarketing Agent, the Issuer and the 
Depo~dtory. Such notice Will be SUbslantiaUy h the form of, or contah sLibetantially the 
informati0;n requbd by, the Indenture. 

&iitice Regardine Chanpes. Pursuant to the Auction Agency Agreement, the Auction 
Agent will mail to the Existing Holders within two Business Drtp of its receipt theme (1) any 

ce the lowest o m  
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1 
I 

effective h m  and including the commencement date of such period and remain in effect to and 
the last day thereof. Each such Comm+al Paper Rate will be determiaed by the 
g Agent no later than 1:00 p.m, New York City time, on the f h t  day of the c!anmrniaI 
Period as the minimum rate of interest necemry, in the jwlgment of the Remarketing 

Agent, to enable the Remarketing Agent to sell such Bond on that day at a p r h  equal to the 

by sa& ]Liquidity Pam& mimrS 15 days 
or which extends beyond the remaining tenn of such Liqaidity Facility minus 15 days. 

p& Rate and Daib Rate Psrtod Daily Rate Period8 will commence on a Businttss 
Day and will extend to, bat not include, the nsrt suwedhg Business Day. The Daily Rate fbr each 
Daily Rate Period will be effective iiOm e iocfndin@; the corn-ent date thsreDf and will 
remain ia e86ect during that Daily Rate Period. Each such Daily Rate will be determined by the 

(ii) in the case of a cOnverSion 
Weekly Rate Period prior to 

Date. The Weekly Rate 

Remarketing Agent no later than 1000 a.m., New York City tim, on the 
e Weekly Rate Period to which it relates. 

TW bte periods will com&ce either on a 
a Term Rate Period to a Tenn Rate Period of a 
eriod, the commencement date of 

suocessive Term Rate Period of the same duration and extend to but not 

from and including the 

, 16 



or Commercial Papea Rate Period, or to a Term Rab Period of a diflFexent duration, all  as provided 
in the Indenture. 

pdwe ofRemrkethsr Asml to Sat Rars. If  the Remarketing Agent fMs for any n86m 
to determine the rate for any Rate Period, then the Bonds will bear such interest at the last effective 

for such Rate Period, accept as otherwige set forth in the Indenture. 

one Term Rate Period to 
Date must be an Interest 
de; provided, however, that 
od, including B Term Rake 

Peziod of a diffirent duration, the Conversion Date must be l i ited to any Intenst Payment Date 
upon which the Bonds are subject to optional redemption punwant to the Indenture or the hast 
I n t m t  Payment Date of thal Te~m Rate Period, as the case may be; (5) if the conversion is fbm a 
Daiiy Rate Period to a Weekly Rate Period, or firom a Weekly Rate Period to a Daily Rde Period, 
h e  Conversion Date may be any Wednesday, xegardless of whether the Wednesday is an Interest 
Payment Date; and (iii) if the conversion is from a Commercial Paper Rate Period, the Conversion 
Date mist be the last hterest Payment Date on which interest is payable for all Bonds bearing 

se the Conversion Date with respect 

CondiXom P i d e n t  to Comersfom. Any conversian (0 Born an Auction, Daily, 
Weekly ox Cornmacia1 Papet Rate Period to a Term Rate Period, (ii) from a Term Rate Period to an 

ekiy or Commercia) Pap Period, or (3) to a Tenn Rhte Period h m  B 

d (on a dale other than the ginally scheduled as the last Interest Payment 
currimt Term Rate Period) Will be subject to the condition that on or before the 

Company will have delivered to the Issuer, the 'kustee, the Auction Agent, 
Bond Insurer and the Rernmkehg Agent m Opinion of Bond Courses to the 
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&t that fhe mvmion  is authorked under the hdatur8 and &e A& and will not adversely aff.eot 
&e exchion h m  gross income of htemt on the Bonds for fed4 income tex purposes. 

AB a condition to any conversion fiom the Auction Rate Period to a Rate Period that 
provides for eifher optional or mandatory tender fbr purchase of Bonds prior to maturity, unfctss the 
Bond Insurer o & d s e  consents, a Liquidity Facility acceptable fo the E h d  Insurer must be 
d to the Trustee. Tho Liquidity Facility, if any, to be held by the Trustee aRer the 

n Date must be sufficient to cover the priaCipal of and accrued inteast on the mtstaudmg 

e amount sufficient to pay the applicable purchase price (inchrding 
Notwithstanding mythhg m the foregoing, if an Event of Default invOtvjng a 

t on the part of the Company has o d  and is conthuhg, the Bond hsum will 
succeed to the rights of the Company to request or direct a change in the Rate Period, provided that 
such payment defiult has occurred and is continuing fix a period of 35 days from the date of such 
paymentdefault. 

Faihrm ofCbmembn. If fox any reason a condition precedent to a conversion of the 
Bonds is not met, the convemion d l  not be effective (atthough any &oxy tender purrmant to 
tile Indentum.will be made on such date if the noticerequired under theJhdenture bas.been sent-b.- . 

g &at the Bonds would be subject to mandatory p m b e  on that date), and the Bonds, 
d e  provided and subject to the conditions set forth in the Indentura, g e n d y  will 
to a Weekly Rate Period and bear Wrest at tlbe Weekly Rate determined by the 

Agent as of the date on which the conversion WBS to occur, 

Optional Tenders 

. Tbe holders of Bonds b d g  interest fbr a Daily 
nds or portions thereof phr i sed  at a pusbe 

Bonds (or portion8 thereof), p b  any interest 
ent Date and unpaid Thm is no optional 

Daily Rates may be tendered for p h a s e  at a 
price payable in immediately available funds on any Business Day, upon telephonic or electronic 

r given not later t b a ~  11:OO am., New York City time, on the purchase date to the 
Any telephonic notice must be promptIy coafimred by the holder b the Paying 

intersst ot Weekly Rates may be tendered for pnrchase at a 
b d s  on any Business Day, upon delivery of written or 
Agent not later than 500 p.m., New York City time, on a 

Term Rate or Auction Rate Period. 

r to the purchase date. 

18 



of Tender: When a book-entry-only system is in effect, a Beneficial Owner 
through its Direct Partkipant of that b tern may tender its &ere& in a Bond (or 
poaion of Bond) by delivering notice, by the time set Eirth above, to the Paying 
Agent statkrg the principal amount of the Bond (or portion of Bond being tendered), payment 
instmcrions for the purchase price and the purchase date. The Beneficial Owner will effect delivery 
of such Bonds by causing such Direot Participant to transfer its interest in the Bonds 
Beneficid Owner's 

omatIon then au 

purchased, and (D) payment itlstnrctions with respect to the purchase price. 

Mandatory Teoders 

Commercial Pauer Rate Perto&. Each Bond bearing interest at a Commercial Paper 
Rate will be subject lo mandatory tender fcn pmhse, on &e Interest Papent Date applicable to 
such Bond, at a purchase price equal to 100% of the principal amount thereof, Without pnrmium. 

. On any Conversion Date (other thaa a on Date from R Daily 
Rate Period to a Weekly Rate Period or from 8 Weekly Rate Period to a Daily Rate Period.), the 
Bonds will be subject to mandatory tender for purchase on such Conversion Date at a purchase price 
equal to 100% of the p h c b l  amount thereof or, in the c8se of Bonds bearing interest at a Term 
Rate which are tendered on a day on which those Bonds are subject to optional redemption at a 
redemption price of mom than 100% of the principal amount redeemed, at a purchase price equal to 
that redemption price. 

Term Rare Periods. On the Business Day immediately succeeding the last day of each 
Term Rate Period, the Bonds will be subject to mandatary tender for purchase on such date at a 

setting forth those matters required by the Indentwe, incIuding a statement that the Bonds will be 
subject to mandatory purchase on the Conversion Date or on the Business Day hnmediately 
succeeding the last day of the current Term Rate Period. No notice will be given in connection with 
the mandatory p u r c h ~ ~  of a Bond befiring interest at a Commercial Paper Rare Interest 
Payment Dale applicable to such Bond. 

19 
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Remarketing and Purchase of Tendered Bonds 

The Indenture provide6 that, unless otherwise instructed by the Cumpany, the 
Remarketing Agent wii offer for d e  and use its betit OfiEOrts to em for Bonds for which 

der has been received or which are subject to mand erforpurdhase. The 
Agent WiU not sell any Bond as to which a notice of convasion fiorn one type &Bib 

Period to another haB been given by the Trustee, unIess the Remarketing Agent has advised the 

frcm the jbllowhg fhds m the priority indicated: (i) proceeds of the resnarketing of such Bonds by 
the Remarketing Agent to persons other than the Company, its afieliates or the Issuer, (ii) proceeds 
of the JAquidity Faoilily, if any, and (E) proceeds of the remarketine; of such Bonds by the 
Remarketing Agent to the Company, its affiliates or the Ismer. 

Payment of Purchase Price 

When a book-entry-dy system is h effect, the requhment for physical delivery of the 
s will be deemed satisfied when the ownership rig hi^ in the Bonds are 

Participmfs on-the records of DTG tD &e participant acoount of the Paying A 

When a book-entry-only system is not in &t, alx Bonds to be purchased on any date 
must be delivered to the Principal Office of the Paying Agent at or b&m (9 1200 noon, New York 
City h e ,  on tln: purchase date m the case of Bonds acmdng interest at Auction or W&y Rates; 
(hi 1:OO pm., New York City time, on the purchm date in the crse of Bonds b d g  interest at 
Daiiy or Commercial Paper Rates; or (;ii) 3:OO p.a, New Yo& Cily h e ,  on the purchase date in 

of the purchase pnce, the Bond will be 
of such Bond (or portion there 
Paying Agent is in meipt of th 
the holder of any such Bond will have no 

e price thereof and, if the purchase 
of the Bond on the 
holder may b e  to 

Rate. If the holder of 

date coincides with an Intenst Payment Date and if such holder 
Regular Record Dab ;pertaining to the Interest Payment Date, su 
interest acciaed to and unpaid on such Interest Payment Date. 

OvtSonaZ RedemutbE. The Bonds will be subject to optional redemption by the Issuer 
at the diction of the Company, in whole or in part, as follows: 
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(9 During sny Auction, Daily or Weekly Rate Period, on any Lnterest Payment Date, 
at a redemption price equal 100% of the principal amount them% plus accrued and unpaid 
interest, if my, to the 

(hi During any Commercial Paper Rate Period for a Bond, on the Interest Payment 
Date for that Bond, at a redemption price equal to 100% of the principal amount thereof, plus 

which occurs on or after the fvst day of 
md at the redernpiion prices, expressed as a percentage of the 

plus accrued and unpaid &res$ if any, to the redemption date, 

interest, if any, to the 

Len@ of Term First Day of Optiond 
prtte Period Redemption Period RedemDtion Price 

More than 15 years Tenth anniversary of 100% 
commencement of Term 
Rate Period 

More than 10, but mt  Eighth anniversary of 100% 
more than 15 years commencement of Term 

Rate Period 

More than 5, but not anniversary of 100% 
more than 10 years 

5 years or loss Non-callable 

commencement of Term 
Rate Period 

to the Truetee of a conversion to a Term Ram 

&tiuo,-dinauv Odional8edmution Rwina a Tern Rate Pm-od? During a Term Rate 

ities or the Generating 
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reas0nr;bIy be expected to be restored, within a period of six 
the condition &emf immediately preceding h c h  damage 
Company is reasanably expected to be prevented Bvm Carrying on it8 nomd use 
and operation of the Project Facilities or the Generating Slation for a period of six 
consecutive months. 

a result of any changes in the Constitution of the State, the Constitution 
ted States of America or any state or federg laws or as a result of 
or administrative action (whether stete or fded) or by final deoree, 

or order of any court or administrative body (whether state or fderal) 
ent;ered after any contest: thereof by the Ismex or the Company in good f%th the 
Loan Agmment becomes void or unmfbrceable or itnpossible of p d m a n c a  in 
accordance with the intent and purpoae of the parties as 

(d) Unreasonable burdens or aces e8 are imposed upon the Issuer or 

22 
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The Bonds are subject to 
rinoipal amount thereof, 
selected by the Trustee, 

after conrmltation With the Compy, but in no weat later than 180 days fbllollowing the receipt by the 
lihtstee of notification Determinetian of Taxability, a6 d e W  below. &I& redemption will be 

Opinion of Bond Counsel the Determination of Taxability will not apply 
g outstanding after such redemption, in part 

Project or a "re1akd 

1. ADetennination 

lfthe Indenture bas been rdeased in accordance with its terms prior to the occurrence of 
a Determination of Tppr 

The "iustee wili give notice of the redemption on behalf of Uie 
Issuer by mailing 8 copy of &e redemption notice by f h t  class mail, postage prepaid, at least 30 
days but not more than 90 days prior to the redemption date, to the owner of each Bond subject to 

the Bond Insurer. Falure to receive 

the Bonds will not be subject to mandatory 

em all Bonds called for redemption, such notice 
suficient for the redemption. If 

(B) conditional notice wa8 mailed and 
on date have been deposi 
called for redemption will 

and sunender thereof at 
on price, pIus interest accrued to Uie 

23 
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So long as Cede & Co., as nominee of M’C, is the registered owner of the Bonds, all 
Co., and delivery of notice of redemption to the notice8 of wlmption will be sent d y  to Cede 

Dhct PartioipantS, if any> will be solely the responsibility of DTC. 

ry-Only System 

Portions of the fillowing hforn~~tion concerning DTC and DE’S bookrenny-only 
tem have been obtained 

resentatitm as lo 

series of Bonds, m the aggregate prjndpal amount of such series, and Will be deposited with DTC 
or its OLstodian 

DTC, the world’s largest securities depository, is a limited-putpop trust compmy 

__ 
I 

This eliminates 
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fiom D E  of their purchase. Beneficial Owners are, however, expected to receive d t ten  
confinnat3ms providing details of the transaction, as well as p&odic statements of their holdiugs, 

Direct or Indirect Participant through which the Benefical Owner entered into the 
Transfers of ownership interests in the Bonds are t~ be accomplished by entries made 

on the books of Direct and Indirect Participants acting on behalf of Beneficial ownt?rs. Beneficial 
Ownee will not receive certificates representing their ownership interests in Bonds, enrcept in the . 

book-entry system for the Bond6 is discantirmed. 

o Eacilitate subsequent transfers, all Bonds deposited by D 
nominee, Cede & Co. 

change in beneficial ownership. DTC has no knowledge of the actual Bensfieid Owner6 of the 
Bonds; DTC’8 records reflect only the identity of the Direct Participant6 to whose accounts such 
Bonds are credited, which may or may not be the Beneficial Owners. The Direct and Indlrect 
Participants Will remain responsible for keepmg account of their holdings on behalf of their 
customers. 

Conveyance of notices and other communications by DTC to Diwot Participants, by 
Direct Participants to Indirect Participants, and by Direct PartiCiptuit8 and lndhct Participants to 
Ben&icial Owners will be governed by enangements among them, subjeot to any statutory or 
regulatory mpiremm as may be in effcct from time to t h e .  

Redemption notices shall be sent to DTC. If less than al l  of the Bands within an issue 
are being redeemed, DTC’s practice is to determine by lot the amount of the interest of each 

Cipnnt in such issue to be redeemed. 

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with 
respect to Bonds unless authorized by a Direct Parlicipant in accordance with DTC’B Procedures, 
Under its usual procedures, DTC mails an Chnniibus Proxy to the Issuer a8 won as possible after 
the record date. The Omnibus Proxy assigns Cede & Co.9 co g or voting rights to those 
Direct Participants to whose accounts Bonds are credited on the date (identified in a listiag 
attached to the Omnibus Proxy). 

Payments of principal of and intmest on the Bonds will be made to Cede & Co., or 
such other nominee as may be requested by an authorized representative of DTC. M%’s practice 

irect Participmts’ accounts upon DTC’s receipt of funds and corresponding detail 
lssuer or Paying Agent, on payable date in accordance with their respective 

DTC’s records. Payments by Participants to Beneficial Owners will be 
governed by standing instructions and customary practices, as is the cBse with securities held for 
the accounts of customers in bearer form or registered in “street name,” and will be the 

Participants will be t&a responsibility of 
chl Owners will be the responsibility of 
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A Benefioial Owner may give notiw to elect to have its Bonds pudmed or tendered, 
ts Psrtic$~ant, to the Paying Agent, and will effect delivery of such Bo& by musing the 

ant to traDBfer the Participant's hterest in the Bonds on M%'s records to the 
"&e requirement fbr physical delivery of Bonds in connection With a demand Eor 

pmhase or a mandatory purchase will be deemed satisfied when the ownership rights in the 
Bonds are transfened by Direct Participants on DTC's records. 

DTC may disconhue providing its sentices as depository with respect to the 
e notics to the Issuer or Payhg Agent. Under such 

epository is not obtained, Bond certificates are 

use of the system of book-entry transfers through 
that evenf, Bond certificates will be printed and 

The infomation in this section concerning DTC and DTC's book-entry system has 
been obtained from souws that the Issaer believes to be mli&lep but the Issuer lakes no 
responsibility for the accuracy thereof. 

So long as Cede gt Co., R~I nominee of DTC, is the registered owner of any of the 
Bonds, the Benefioial Owners of ~I@I Bonds will not receive or have the right to receive physical 
delivery of the Bonds, and references herein to the registered o m s  of su 

ACSENT, THE REGISTRAR, THE 
STEB CANNOT AND DO NOT GIVE ANY 
ARTICIl'AN'l'S OR THE INDIRECT PARTIC%?AN"S 

ARTICIPANTS MAY BE OBT 

PAYlNG AGENT, 
NOT HAVE ANY 

S; (3) THE DELIVERY BY ANY 



DlRECT PARTICIPANT OR INDIRECT PARTICIPANT OF ANY NOTlCE TO ANY 
BENEFIculrL OWNER THAT IS REQUIRBD OR PERMITTJ?JI UNDER THE TERM 
THE I I iDWRE TO BE GIVEN TO BONDHOLDERS; (4) THE SJ3LECTION OF 
BENEFICIAL OWNERS TO RECEM? PAYMENT IN Tm EVENT OF ANY PARTIAL 
REDEMP’PION OF THE BONDS; OR (5) ANY CONSENT GIVEN OR OTHER ACTION 
TAKEN BY IYTC AS BONDHOLDER. 

The book-entry-only system for registration of the ownership of the Bonds may be 

sutrender to the Trustee of the Bonds held by DTC, the Issuer will issue and the Trustee will 

cate form to such 

securities depositosy to maintain custody of certificates evidencing the Bonds. 

Revision of Book-IZntry-Only $ystem, Replacement Bonds 

discbarging its responsibilities descdbed in the Indenhne an 

no longer be ratricted to being registered in the reg&&on books of the Trustee in the n 
Cede & Co., as nominee of DTC, but may be registered in the name of the successor Depository, 
or its nodnee, or in whatever mme or names Bondholders transfenkg or exchanging Bonds 

e with the provisions of the Indenture. 

cid Owners of the Bonds, 
will Withdraw the Bonds fiom DTC, and authenticate and deliver Bonds fkUy regis 

or its nominee. If the request for such withdrawal is not the 
ction, such withbml ,  authentication and delivery wjll be ai the cost and 

Li  
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expease (inchding costs of printing, preparjng and &livering such Bonds) of the pmons 
reqnesting such withdrawal, authenticadon ad delivery. 

In the event that the 

delivered. 

Insurance Agreement with Company 

The following summanizes certain provisions of b e  Insurance Agreement, to which 
reference is made for the detailedprovisbns thereo$ 

The Bond Insurer has agteed t~ issue the Bond insurance Polioies pursuant to the 

TIte iifommtwn relathrg 
firmished solely by XZI CapitaI Assu 

rketing Agent, the 
of such infornration 

of Xt Capital Assurance Inc. su 
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ori io be complete and is qualified in it3 entire& by reference to the Bond Insurance 
a spec&nen ojtheform of whtch is attached herelo as Appendix 1;: The Bond Insum 
no responsibili&for the accuracy or complezeness of fhib Oflcial Statement or any other 

information or dhclosure contained herein, or omitted here@om, other than wifh respect to the 
accuracy of the itzfonnatiofi mgarding the Bond Insurer and i& aflliatas set firth under this 
heading. In addiiiov, the B O R ~  htsurer makes no iwprareniaotz regarding ihe Bonds or the 
advisability of investing in the Bonds. 

Genera1 

or c ~ ~ ~ ’ ’ )  is a monoline financial 
f the State of New Yo&. The Bond 

Insurer is cummtly licensed to do ess in, and is mbject to the insurance regulation 
and supervision by, all 50 etates, the Distrbt of Columbia, Pusrto ace, the US. Vbgh Islands 
and Singapore. 

The Bwd Insurer is an indirect wholly owned subsidiary of XL Capital Ltd, a 
Cayman Islands exempted company (“XL Capid  Md’’). ‘Fb.rou& its subsidisuies, XL Capital 

~ 

fonnerly known as The London Assurance of America Inc. 

XLCA to XL Insurance (Bennuda) Ltd. 

Securities and Exchange Commission (the QComtzuasion’’) relating to a proposed initial public 
its common shares, For further infomation, investors shouid refer to the 

Statement, a po SCA’s shares will be issued and sold 
d by SCA’s parent, XL Insurance (Bermuda) Ltd, as selling 
ion of the offerjng, XI, Capita1 Ltd is expected to beneficially 
outstanding shares. 
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use the proceeds it receives f h m  the offering primarily for capital 
gummty subsidiaries to support fbture business grow& SCA 

8 to apply to have its shares listed on the New Yo& Stock Ijxchange under tbe t i c k  

A copy of the Registration Statement is available on the Commission’s website at 

symbol “SCA”. 

scc.~underFilings &Porn (EDOAR). 

“AA” to “AA-”. 

\ 

t 
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of XLFA or any other member of tIm ILL Capital Ltd group of c o d  
s to buy, SeiI or hold securities, including the Bonds and are subject to 

revision or witlidrawal at any time by Moody’s, S&P or Fitch. 

Notwithslanding the capital suppprt provided to the Bond Insurer degcribed in this 
section, the Bondholders will have direct recome against the Bond Ingurer only, and XLFA will 
not be directly liable to the Bondholders. 

xicement Ratings of XLCA 

with XLFA described under “Reinsurance” above. 

The above ratings are not recommendations to buy, sell ox hold ~ecuritie8~ including 
and are subject to revision or withdrawal at any time by Moody’s, S&P or Fitch. Any 
revision or Withdrawal of these ratings may have 8n adverse effect on fhe market 

price of the Bonds. The Bond Insurer does not guaranty the market price af the Bonds nor does 
it guaranty that the ratings on the Bonds will not be revised or withdrawn. 

Capltalimtioa of the Bond Ln.mrer 

Based on the audited iinancials of XLCA, as of December 3 1,2005, XLCA bad total 
assets, liabilities, and shareholdw’s equity of $953,706,000, $726,758,000, and %2267948,000, 
respectively, determined in accordance with U.S. GAAP. 

Based on the audited staWory financial statements for XLCA as of December 3 I, 
2005 filed with the State of New York Insurance Deparbnent, XLCA has total PtQlitted assets of 
$328,231,000, total liabifities of $139,392,000, total capital and “nplus of $188,839,000 and 
total contingency reserves of $13,031,000 determined in accordance with statutory acaounting 

atory authorities (“SAP’). 

rated by reference in this Official 
B included a8 exhibits to the periodic 

filed with the C!ornmission by XL Capital Ltd and may be reviewed at the EDGAR website 
maintained by the Comxnission. AI1 financial statements of XtCA and XtFA included in, or as 

3(c), 14 or XS(a) of 

e. Copies of the statutory qu 
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statements filed with the State of New York Insurance Department by XLCA am available upon 
York Xnsuranoe Departme& 

on of the Bond Insurer 

exposure which may be assumed. The Bond Insurer is also required to file detailed annual 
financial statements with the New York Insurance Department and similar supervisory agencies 
in each of the other jurisdictions in wbkh it is licensed. 

The axtent of state insurance regulation and supervision v d m  by jurisdiction, but 
New Yo& rind most other jurisaiotions have lws and regulations prescribing permitted 
investments and governing the payment of dividends, traaseotions with affiliate?, mergm, 
consolidations, acquisitions or sal 

The principal meoutbe offices of the Bond Insurer am located at 1221 Avenue of the 
Americas, New Yo& NW Yo& 10020 and it8 telephone number at this address is (212) 478- 
3400. 

TWE LOAN AG-WS 

sepately to each series #the Bonds and the related Indenture, Loan Apewent and other defined 
terms, Rqfwence Is made lo each Loan Agreementfor the detcrfledprwbhns thereof: 

Agreement provides Eor the 
of wbicli has bean 
the Bonds to the C 
onds. See “JVPLICATION OF PROCEEDS.” 

the Issuer will loan the 
be used to pay a portion of the cost of redeeming the 

rl 
8 
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Loan Paymeuts 

The Company is obligaied to make Loan Payments undex the Loan Agreement which 
corxespond, as to time, and am equal in mount, to the amount then payable as principal of and 
premium, if any, and hterest on the Bonds. All paymmts under the Loan Agreement related lo the 
Loan will be assign& to the Trustee, and the Company will &e such payments directly to the 

far dqmsit m thtt Bond Fbnd created under the Indenture. 

pay or cause to be paid to 
may be or are required to 

equal to the amounts to be paid by the Tmstee or tbe Paying 
t e n d d  for puntas8 on such dates p m w t  to the Indmtwq provided, however, tbat the 
obligation of the Company to make any such payment will be reduced by tfie amount of (A) moneys 
paid by tbe RanerkethIg Agent as proceeds of ther remarfreting of such Bods by thts Remarksting 
Agent, (a) moneys dram under a Liq$dity Facility, if any, for the purpose of paying Buch 
parchase price and (C) other moneys made available by the Company. 

will remain in fill force and effect until such time as (i) dl of the 
ion bas been made for such payment) and the xndenture has been 

r e I d  pursuant to the tam8 thereof and (ii) all other sums puyable by the Company under the' 
Loan Agcsemant have b m  paid. 

Maintenance and n 

and main 
continue 
purposes of the operation thereof. 

During the term of the h a n  Agreement, the Company will use its best efforts to keep 
ect in good qmir and good operating condition so that the Project will 
PoUution Cohtrol Fwilities (as defined in the Loan Agreanent) for the 
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or traasferce entity, as the case may be (ifother than the Company), is a corporation or other entity 
and existiing under the laws of one of the states of the United States, snd assumes in 

undw the Loan Agreement and, if not organized under 
ess in the State. the laws of Kentucky, 

The Company will COvBnant and represent 
caused to be taken and will take and cause to be taken 
hmt on the Bonds to be nnd remain excluded 

e tax purposes, and that it has not taken or permitted m 
e taken on its 'behalf, any action which, if 

of the Code. 

Notwithstanding any other provisions of the Loan Agreement, the Loan Agreemeslt may 
be assigned in whole or in part by the Company and the Project may be sold or converyed by the 
Company without the necessity of obteining the consent of either the Issuer or the Tmstee and after 
providing wxitten notice to the Issuer but, subjett, however, to each of Ihe fouoWing conditions: 

(a) the Company must provide the Trustee and the Remarketing Agent with an 
Opinion of Band Counsel that such action will not affect the exclusion of interest on 

st, within 30 days after the execution %xmo~ hmbh or cause 
to be furnislied to the Issuer and the Trustee a tme and complete copy of each such 
assignment together with any instnunent of assumption; and 

(c) Any assignment &om the Company may not materially imp& Mfilxmcint of  the 
Project Purposes to be accomplished by operation of the Project as provided in ule Loan 
Agreement. 

- .  

Events of Default nnd Rem 

event of default 

onger period as the M e r  and the 
will not constitute an event of 
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0 day cute perlod or within such longer period as the imer and the Tmtee 

Trustee of written notice lhm the Bond Insurer that an event 
ing under the Insurance Agma'nm, nnd 

vohmtary or involuntary events of bankruptcy, 

of default has occumd and is 

r receiveTship with respect to the Company. 

of deWt under the Loan Agreement baa happened and is 

Have access to, inspect, c.xEonine md make copies of the books, records, 
accoM1s, and Gnandal dab of the Company, only, however, iasofar as they pertain to 

all remedies existing at law or in equity to recover all amounts then due 
to become due uwlar the Loan Agmment M to enfbrct3 

servanc0 of any other obligation or agreement of the Company 

8ubsisting, either or both of the following remedial steps may be t e h  by the Issuer or the Tntstee: 

amounts collected p u a n t  to action taken upon the happening of an event of 
default will be paid into the Bond Ftmd and applied purmant to the Indenture. 

Amendment to the Laau Agreement 

thou1 &e consent of the 
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its tenns, and that such d e n t  will not a d v e d y  affect the exclusion firom gross income of the 
mterest on the Bonds for federal income’ tax 

THE NTURES 

Each Indennwe is separmjPom and will operate independentb of the otlm Indenture 
nut, in and of itselj constilute 
untains substtmiidlly identical 

the Issuer, the Indenture, the 
hmld be read as r e f h g  

and the ocmrrmce of an Event of Default i d e r  

ement, 
ch Indenture fir the de 

Pursuant to the Indenture, all right, title and interest of the h e r  m and to the 
“Ravenues” (as defined below) and under the Loan Agrement (except for Certain rights of the 
h e r ) ,  will be pledged or assigned to the Tmstee to secu# lhe payment of the prinoipal or 
red%mption pdce of and interest on the Bonds. 

‘‘l&iwemes ” an? defined to mean: {a) the Loan Payments, (b) all othex m o m  received 
or to be received by the Issuer (excludhg any h paid to the Issuer a@ 

respect of repayment of the Loan incbdiap, without 
ond Fund, (c) any motleys and investaren$ 

all income and profit hxn the investment of the foregoing moneys. 
include any moneys or investments in the Rebate Fund or the Bond Purchase Fund a8 those terms 
are d e f d  in the Indenhue. 

Applicatioa of Proceeds 

firom the initial sale of the Bonds will be deposited m the Refunding Fund, 
with the proceeds of the 
be applied to refund and 

A Bond Fund will be established with the lssu 
fimd under the Indenture. The Brncntnts with respect to the 
any, and interest on the Bonds derived under the Loan Agreement and certa 

the Bond 
cipal or redemption price of 

Date or at stated maturity, by 

prmcipal of and premium, if 

in the Indenture will be deposited in the Bond Fund. 
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Bond Purebase Fund 

A Bond Purchase Fund will be established and maintained by the Paying Agent for the 
deposit of amounts to be used to pay the pr&ase price of Bonds, Moneys in the Bond muchase 
Fund will be used solely for the payment of the purchase price of Bonds. Moneys in the Bond 
hnchase Fund will not Be pledged to the payment of the principal of or interest or any premium on 
the Bonds and will not be invested. 

Investments 

moneys held as a part of the 
and r e i # e d  by the Tmst 
or under the contml of die Tmh and wiu be deerned at all limes a part of the 

ed in the Indenture. 

Events of Defanlt 

So long as the Bond Insurance Policy is in effectI the Bond I w e r  ~ € 1 1  be entitled to 
control and direct the snforcement of alf rights and remedfar gtanted to the Bondholders and the 
lhstee for the benefit of the Bondholderst including, without limitation: (i) the right to 
uccekate the principd of the Bonds and (ii) the right io annul any declaration of accelerationI 
and ihe Bondlnwer also will be enttlled lo appmve a# waivers of events of default 

The Tndenhne provides that each of the following events will comtitute an %vent of 
Default" thereunder: 

(a) Payment of any interest on any Bond is not made when it becomes due and 
payable; 

(b) Payment of the principal or redemption price of any Bond is not made when it 
becomes due and payable, whether at stated maturity, by redemption, by accelemtion 
or otherwise; 

Eailure has coiitinued for 8 period of 90 days aftex d n  notice (or fir such longer 

e Trustee may agree to in 
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(e) 
paragraphs (b), (c) or (a) undes ‘THE LOAN AGREEMENTS - Events of Default.” 

The o m m  and continusncS of pa event of default as descnied in 

Remedies 

Upon the o c o u r z ~ f ~ c ~  and contiwance of any Event of DeMt described under “Events 
of D&ult” above, (i) at the written direction of the Bond Insurer or (iii upon the written request of 

ea of those Bonds until that 
benefit of the holders. The 

p~iwidms above are subject to the condibn that if at any t h e  after declaraton of 
acceteration and prior b the entry of a judgmea in a court for enfbrcemcnt (after an opportunity for 

e (except the principal of and h&t on 

payment or provision 
d its consequences an 

If an Event of De and is continuin& the Trustee, before or afler the principal 
of the Bonds becomes immediately due and payable, may pwaue any available remedy to enforce 
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rights and powers granted under the 
WD name, N o t w i h m  the fore 

expressed m said Band. 

Supplemental Indentures 

The lssuer and &e Trustee may, with the wnsent of the Bond bum (at& consent not 
to be unreasonably dded) and without the consent 0% or notice to, any holder of a Bond, enter into 
supplemental indentum which %ill not, in the opinion of the Issuer and the Trustee, be inconsistent 
with the Indenture for any one or 

cy or f b d  d W  or ornission in the 
Indenture; 

(b) To grant to or confer upon the Tmtee for rthe benefit oftbe holders of the Bands 
any additional rights, remedies, powm or authority that lawfulky may be granted to or 
conkmd upon the holders or the Trustee; 

(c) To assign additionel revenues under ths Indenture; 

To accept additional security and instruments and documents of further 
asSUmnce with respect to the Project, including Without limitation, f b t  m-ge bonds 
of the Company; 

f the followhggmposes: 

cure any 

39 
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(e) To add to the covenants, agreements and obligations of the Irrsuer under the 
Indentmj otbm covenanls, agreements and oblrgations to be observed for the protection 
of the holders of tho Bonds, or to sumendm or limit any &ht, power or auolority 

ccessicm to &e %suer &the asumptbn by its succe6801i af 
and obligahns of the Issuen under the Mentum, the Loan 

ofthe holdex or holders there& 

others than a Pepositoy; 

(3 To p e d t  the Trustee to comply with any obligations impOgea upon it by law; 

e9 and responsfMides of, and a, deke m e r  the 
trar, the Bond Ins~n~, tbe Auction Agent, the 

a&g a p t s  Or P-g Agents; --. __.. _ _ _  -_- _.__.._--_-_.._ ._ 
Indsmbuewithanyamplicable 

tax law; 

Band Counsel, those 
gross iacome fm W d  

vi& fw or fhcjlitate 
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DUKE ENERGY I(ENTuCKY 

Crmpany, will have the right to consent to and approve any supplemental indenture, except that no 
n:ppfemental indenhire will permit: 

(a) A.11 exlomion of the maturity of the principal of or the date for v e n t  of 
interest 011 any Bond, o reduction in the principal mount of any Bond or Ihe rats of 
iatcrcst or premium thereun, a reduction in the punchase price of my Bond or an 
extension of the [late for payment of the purchase pike of any Bond without the consent 
d i h e  lioliler of each Bond so affected; or 

fb) 
or Bonds, or :I rcduction in the aggregate principal amount of the Bad 
m;miit to a siippleimntal indentwe, without the consent of the holders of all of the 
Bonds !.hen outsmding. 

Rig sapplcmenta? indenture which affects tbe fights or obligations of the Company 
4. i:qiIi! es lhc written cotiseit of tlie Company. Behm the Imer md Me Trustee may enter hto any 
~ ~ t ~ ~ > ~ ~ I l ~ ~ ~ l ~ l ~  inndenture, there inust be delivered to the Trustee 831 Opinion of Bond Counsel stating 
tlut such supplcmerital indenture is authorized or pmiited by the Act and is authorized under the 
Inchiture, llial SUCh supplenmtal hdenture will, upon the execution snd delivery thereof, be valid 
mrl bjiichg in accorilance with its terms, and that such suppIernental indenture will nnt advmely 
c~iffci the w.c.lusion from gross income of interest on the Bonds for federal income tax purposes. 

Thc creatitjon of a privjlege or priority of any Bond or Bonds over 

charge of Indenture 

Thc Jicn created by the Indenture will be discharged when the Issuer pays or causes to be 
pnki, or if there othenvise is paid, to or for the holders of the Bond8 the prhcipal, premium, if any, 
md interest chic or IO become due thereon and provision is also made for the payment of all other 
:IIIW; pnyrililc purainnt to the provisions of the Indenture and the Laan Agreement. 

A11 of the Bonds \vi11 be deemed to have been paid and discharged within the meaning 
g ,r thc Indtxitwe if: 

(bj -Fhe Trustee 

41 
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or inwocable pmvisloa satisfactaxy b Le TNS@ must have been duly made fix the 

"Gowmmm Oblfgafions" are desned to mean (a) U.S. Tcessury Cextificatea, Notee 
and Bonds (inoluding State and Local Oovemment Sern'es - (SLOE); (b) direct obligations of the 

the U.S. flreesury itself; (c) BeouJities of the 

giving of suoh notice. 

sury which have been 

Notwithstding anything herein to the co 

Facility wiu be subject to the pnor wntten consent of the Bond Insurer (such conf;ent not to be 
mea&nably denied). 
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Rights of Bond Insurer 

The Indentun grants cexh4n rights to the Bond Insurer. In addition to those rights, the 
Bond Inmaer will, to the extent it makKs payment of p h i p a l  of or interest on the Bonds, become 
subrogated to the rights of the recipients of such payments is accordance with the tern of the Bond 

have the rh@ to institute any 
s a Bondholder may institute 

recognizing or granting rights in or to the Bond Insurer may not be amended in any manner which 
affects the righls of the Bond Insurer thereunder without the consent of the Bond 
rnsuter, (b) any action under the Wentun 
wils 
upon 
provisions, the Bond Tnsurer wjll be entitled b controI and d 
medies granted to the BO~dh01dlers or the 
Indenture including, without timifation, (0 
the right to annul any declaration of amledon,  and the Bond Insurer wvii also be entitled to 
approve all waivers of Events of Default; and (d) the Bond Inmner will be entitled to m i v e  copies 
of notices, certificates and other documents received by the Trustee pursuant to @ Indenture and 

of any failure to provide any such dowment as n q h d  by the Indenture or the toan 

in the went that the principal 

ch approvaf, be subject to 
continuance of an Event of 

No covenant, stipulation, obligalion or agreement of the Issuer contained m the 

ements to either) will be liable 
or accountability by reason of th 

Loan Agreement (or amendment8 or supplcmen$ to either). 
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The Z'rustee 

Pxcept for any period during which an Event of Dofanlt, of which the TNstee hes 

the holders of not less than a mjmiiy in 

the Bond Insurer 

R 
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arketing Agent is unable or unwilliag to act as a Remarketing 
ay resign upon the earlier to occur the twentieth day 

foflowhg receipt by &e Company, the Issuer, the Trustee, the Auc gent and the Paying 
Agent of written notice of resignalion and (ii) the day of appointment by the Company of a 
~ucoes9or Remarketing Agent pursuant to the Indenture and acceptance of such appointment by 
such Buocessor Remarketing Agent. The Remarketing at any tinreby the 
Company upon five days’ written notice signed delivend to the 
Remarketinp, Agent, the Issuer, the Trustee, the Bond Insurer, the Auction Agent and the Payhg 
A 

TAXMATTERS 

Pederal Tax Matters 

ed herein under the captions ‘?INTRODUCTORY STA~MJ3NT’ and 
“AP PROCEEDS,” the Bonds m issued to refund and redeem the entire 

’ outs amount of the Refunded Bonds, which each were oZiginaUy issued to 
refbnd certain prior bonds orighaUy issued to finance the cost of C ~ D  air and wata pollution 
and solid waste dispose1 facilities nnder Section 103 of the Intemd e Code of 1954, a8 
amended (the “1954 Code”). SeOtian 103 of the 1954 Code provides lhat interest on an 
issue of industrial development bonds substantielZy all the proceeds of wbich are used to provide 

Code. 

th ceMn c o v m t 6  and the 
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i 

witb pspect to the we of &e proceeds of tbe Reftmded Bonds and the bon%s rdhded by tzle 
ds, as well as certain material facts relating to the design, scope, hc tbn ,  use, cost 

c useful life of the Project Facilities, and (v) covenants of the Corn* with respect 
to the use of the proceeds of the Bonds. 

The Code prescribes a number of qualifications and conditions for the inlsrest on state 

s m subject to mandatory redemption 
- Mandatory Redemption Upon a 

lar tax stam OF other 

cons~umces. 

their ori~$ml is the 
advisors regarding other tax 

no opinion regardiig fedeta1 tax 
r e g d  to the Bonds other than the opinions refmed to in the second and third paragraphs of this 
section. 

46 
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m g e k  with he Company’s audited financial statements prepared in accordance 

A under “Ava3able Wormaticm,” the Company no longer 
Form 10-K with the Commission. ”’hmfom, clause (ii) 

accounting primiplles. 

each fiscal quarter ofthe Company (other than the last quarter of my fiscal year). 

(6) To each NRMsnz or to the Municipal Securities Rulemaking Board (“’), and 
to any SLD, in a timely manner, notice of: 

(1) The cxmmnce of any of the fouowipg events, within the meaning of the 
Rub, with respect to the Bonds, ifmaterial: 

(v) ~ ~ b ~ t i t ~ t i ~ ~  of credit or liquidity pmvidem, or their hilure to 
pedom; 

adverse tax opinions or events affeoting the tax-exempt status 
Bonds; 

(vi;) modifications to rights of holders or beneficial awners; 

(Viii) Bond calls for the Bonds, 

securing mpayment of the 
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: 

Although enmerated in the Me, the events descnied in subpamgrapllls (ai) 
and (x) above wren* are inapplicable with resped to the Bonds. 

my's failure to p d e  the Annual Information within the time 
specified above. 

nation of the Continuing Disclosure Agmement. 

comply with any provision of the Continuing Disclosure 
or a de&& DT an eveant of defifult, undes the Loan 

Disclosure Agrement will remain m effect only for such period that 
in accordaace witb their terms and the Compmy remains an 
Bonds within the meaning of the Rule. 
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t to cartain matters govemed by Kentucky law. Cerlain legd matters in 
issuance of the Bonds will be passed upon for the Issuer by J.R, Schrand, 

and Stoll Keenon Ogden PLLC, as special Kentncky counsel, Certain 

remedies wailable to the bondholders upon B default are in many respects 
judicial actions which am oh subject to discretion and delay. Under existing 
d statutory law and judicial decisions, including specifically Title 11 of the 

ode (the federal b a h p t c y  code), the media may not be readily available or 

or other similar laws 
equity (regardlew of 

whether such enfoneaWty is consi&r& in a proceeding in equity or at law). 

tions would encompass any exercise of federal, State or local police 
&e police powers of &e Issuer), in a mamer cansistent with the public health Pow 

and w e l h .  

the Underwriter will agree, subject 
other conditions, to purchase the 

(representing 100% of the aggregate principal 
agree to pay the Underwriter $268,520 as an 

ems. The Undedter will 
. After the Bonds are 
may &om time 
sold to certain 

d others at priceS lower 
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and certab of its affili 

Company. 

THE UNION LIW", HEAT AND POvilER 
COlvlpANy (doing business as DUKE 
ENERGY KENTUCRY, TNC.) 

By: Id Stephen DsMay 
Assisfant Treaeurer 
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APPENDIX A 

OWERCOlMpANy 

DW ,me. 
The information contained herein as Appendix A to the OBchl Statemen1 relata 60 and 

has been supplied by The Union Light, Heat und Power Chrnpy, doing blcsfness as Duke 
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1 

e shows selected financial 

quarter&ded 
MarchJ1. l2Mmths Ended D eceniber 31. 

es w......7.C......,...'.".' $128,802 $112,359 $388,127 
....L.........-.........,......--. $ 18920 $ 10,350 0 26,434 

........................................ I 10,358 $ 6,195 S 14,645 §i 18,638 $ 19,029 

A-2 
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1. 

csprtalrzation 
outstandingasof outstanding 85 of 
Merdr 31.2O06 Dmember31.2005 

(unaudited) 
% of % of 

.(la.. ..I.. ...... "..-... ..... 
....I.,. ' ..., ..,.,..,., 

ce statements that do 

e indicated in any forward-looking statement. These 

including costs of 

consolidation. 
e Financial or regulatory accounting principles. 

a1 energy and frnancial ' 

rts to invest in and 
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workforce factors, 
other obstacles associated with mergers, acquisitions and investments in 

joint ventures. 

e Costs and effscts of legal and adn&Wative proceedings, se hv@&?a~om 
and claims. 

These and other factors are discussed in our reports previowly fifed with ihe Securities and 

: 
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The principal executive and business office of the Company is located at 139 East Fourth 
Street, Cincinaati, Ohio 45202 (tdephone 513-421-9500). 

CZRTAIN DOCUMENTS BY REFERENCE 

filed by the Company &mission pursuant to the 
iucorporated in this Official S 

Company hereby undertakes to pvide  witl 
copy of this Official Statement has been delivered, upon 
person, a copy of any or all of the documents referred to 
this Official Statement by reference, other than exhibits to mch documents. Requests for such 
copies should be directed to the Investor Relations Department, 526 S. Church Street, Charlotte, 

h a  28202-1803, (telephone: 80 
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FINANCIAL EXHIBIT 

(1) Amount and kinds of stock authorized 

1,000,000 shares of Capital Stock $15 par value amounting to $1 5,000,000 par value. 

(2) Amount and kinds of stock issued and outstanding 

585,333 shares of Capital Stock $15 par value amounting to $8,779,995 total par value. Total 
Capital Stock and Additional Paid-in Capital as of September 30,2012: 

Capital Stock and Additional Paid-in Capital 
As of 9/3 0/20 12 
($ per 1,000) 

Capital Stock $8,780 
Premiums thereon 18,839 
Total Capital Contributions from Parent (since 2006) 8,594 
Contribution from Parent Company for Purchase of Generation Assets 140,061 

Total Capital Stock and Additional Paid-in-Capital $176.274 

(3) Terms of preference or preferred stock whether cumulative or participating, or  
on dividends or assets or 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 or mortgagee, or 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 liabilities 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 the 
date of issue, face value, rate of interest, date of maturity and how secured, 
together with the amount of interest paid thereon during the last fiscal year. 
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The Company has four outstanding issues of unsecured senior debentures issued under an 
Indenture dated December 1,2004, between itself and Deutsche Bank Trust Company 
Americas, as Trustee, as supplemented by two Supplemental Indentures. 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 
Amount Principal 

Supplemental Date of Authorized Amount Rate of Date of Interest Paid 
indenture Issue and Issued Outstanding Interest Maturity Year 20 1 1 

Not Applicable 12/9/2004 40,000,000 40,000,000 5.000% 1211 5/20 14 2,000,000 
. &  

1 st Supplemental 311 0/2006 50,000,000 50,000,000 5.750% 311 012016 2,875,000 
Is' Supplemental 311 0/2006 65,000,000 65,000,000 6.200% 311 012036 4,030,000 
2"d Supplemental 9/22/2009 100,000,000 100,000.000 4.650% 10/1/2019 4,650,000 

255.000.000 13,555,000 

(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. 

Not applicable. 

(7) Other indebtedness, giving same bv 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 or corporation if the original liability has been 
transferred, together with amount of interest paid thereon during the last fiscal 
year. 

The Company has two series of Pollution Control Revenue Refunding Bonds issued under a 
Trust Indenture dated as of August 1,2006 and a Trust Indenture dated as of December 1, 
2008, between the County of Boone, Kentucky and Deutsche Bank National Trust Company 
as Trustee. The Company's obligation to make payments equal to debt service on the Bonds 
is evidenced by a Loan Agreement dated as of August 1,2006 and December 1,2008 
between the County of Boone, Kentucky and Duke Energy Kentucky. The Bonds issued 
under the Indentures are as follows: 

Principal 
Amount Principal 

Date of Authorized Amount Rate of Date of Interest Paid 

Series 2008A 12/01/2011 50,000,000 50,000,000 0.23% ( I )  8/1/2027 86,417 
Series 20 10 1 1/24/20 10 26,720,000 26,720,000 0.16%") 8/1/2027 51,330 

76,720.000 137.747 

Indenture Issue and Issued Outstanding Interest Maturity Year 20 1 1 
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( I )  The interest rate represents the average floating-rate of interest on the bonds for 201 1. 
The interest rate on the bonds resets every 7 days through a remarketing process. 

(2) The interest rate on the bonds resets every 35 days through an auction process. 
The variable-rate debt was swapped to a fixed rate of 3.86% for the life of the debt. 

The Company has issued and has outstanding as of September 30,2012 the following capital 
leases: 

Principal 
Amount Principal 

Date of Authorized Amount Rate of Date of 
Series Issue and Issued 

2004 12/25/2004 2,017,084 
2005 12/30/2005 2,079,03 I 
2006 12/28/2006 2,406,336 

2007 1213 1/2007 3,066,955 
2009 0412 112009 3,429,432 
2010 06/18/2010 955,061 

16,053,899 

Erlanger 12/30/2006 2,100,000 

Outstanding Interest Maturity 
628,s 15 5.010 0912 512 0 1 3 
8561836 4.893 1213 0120 14 

1,236,647 5.000 12/30/2015 
1,453,022 8.634 09/30/2020 
1,872,285 5.115 1213 1/20 16 
2,442,650 4.821 0412 1 120 1 8 

9,258.271 
768,016 3.330 0611 8/20 19 

The Company also has outstanding as of September 30,2012, long term debt in the amount 
of $85 1,494 associated with the July 3 1 , 2007 sale of a gas storage cavern carrying an 
interest rate of 4.77% and a maturity date of July 3 1 , 2027. 

(8) Rate and amount of dividends paid during the last five (5) previous fiscal years, 
and the amount of capital stock on which dividends were paid each year. 

DIVIDENDS PER SHARE 

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

December 3 1 , 2007 0.00 0 585,333 8,779,995 

December 3 1,2008 5 1.25 30,000,000 585,333 8,779,995 

December 3 1 , 2009 0.00 0 585,333 8,779,995 
December 3 1 , 201 0 0.00 0 585,333 8,779,995 
December 3 1 , 201 1 230.64 135,000,000 585,333 8,779,995 

The Company paid a dividend per share of $17.08 on 585,333 shares for a total dividend of $10,000,000 during the nine 
months ended September 30,2012. 

* 

(9) Detailed Income Statement and Balance Sheet 
See the attached pages for the detailed Income Statement for the twelve months ended September 
30,2012 and the detailed Balance Sheet as of September 30,2012 and December 31,201 1. 
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Twelve Months Ended 
September, 30 

2012 
Operating Revenues 

Electric $ 335,486 
Gas 92,008 

Total operating revenues 427,494 
Operating Expenses 

Fuel used in electric generation and purchased power 
Natural gas purchased 
Operation, maintenance and other 
Depreciation and amortization 
Property and other taxes 

132,446 
39,127 

145,293 
45,277 
12,257 

Goodwill and other impairment charges 928 
Total operating expenses 375,328 

447 
Operating Income 52,613 
Other Income and Expenses, net 1,896 

Gains on Sales of Other Assets and Other, net 

Interest Expense 17,432 
Income Before Income Taxes 37,077 
Income Tax Expense 16,663 
Income From Continuing Operations 20,414 
Income From Discontinued Operations, net of tax 

$ 20,414 Net Income 

See Notes to Unaudited Condensed Financial Statements 



DUKE ENERGY KENTUCKY 
Application Exhibit E 
Page 5 of 5 

DUKE ENERGY KENTUCKY, INC. 
CONDENSED BALANCE SHEETS 

(Unaudited) 

September 30, December 31, 
(in thousands) 2012 201 1 
ASSETS 
Current Assets 

$ 7,649 $ 9,874 
Receivables (net of allowance for doubtful accounts of $169 at September 30, 2012 and $243 at 
December 31 201 1 2,460 5,388 

panies 18,908 27,313 
companies - 4,235 

41,454 36,817 
Other 24,969 18,077 

Total current assets 95,440 101,704 
investments and Other Assets 

551 1,301 
Other 3,871 3,427 

Total investments and other assets 4,422 4,728 

1,681,364 
Less accumulated depreciation and amortization (706,005) (698,977) 

Net property, plant and equipment 1,007,951 982,387 

uipment 
1,713,956 

Regulatory Assets 48,838 49,973 
Other 2,551 2,803 

LIABILITIES AND COMMON STOCKHOLDER'S EQUITY 

$ 16,261 $ 27,558 
able to affiliated companies 17,721 25,546 

2,264 - 
18,683 12,195 
3,704 3,552 
1,836 1,956 

Total current liabilities 85,612 89,830 
Long-term Debt 339,352 340,830 
De Credits and Other Liabilities 
De ncome taxes 242,528 231,102 
Investment tax credits 1,201 1,776 
Accrued pension and other post-retirement benefit costs 16,692 17,417 

6,115 5,859 
66,905 70,459 

Other 29,095 29,658 
Total deferred credits and other liabilities 362,536 356,271 

Commitments and Contingencies 
Common Stockholder's Equity 
Common Stock, $15.00 par value, 1,000,000 shares authorized and 585,333 shares outstanding 

nd December 31,2011 8,780 8,780 
167,494 167,494 

Retained earnings 195,428 178,390 
Total common stockholder's equity 371.702 354,664 

Total Liabilities and Common Stockholder's Equity $ 1,159,202 $ 1,141,595 
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EMDENTURE?, dated as of Dccembtx I, 2004, between The Union Light, Heat and Power 
- a corporation duly organized and existing under the laws of the Commonwealth of 
(herein called the "Company'% having its principal ofice at 139 East Fourth Street, 
, Ohio 45202, and Deufsche Bank Trust Company Americas, a New York banking 

corporation. as Trustee (herein called the "Ttustee"). 

Recitals of the Company 

The Company has duly authorized the execution and delivery of this Indenture to provide 
for the issuance fiom time to time of its u n s e c d  debenhses, noiw or other evidences of 
indebledness (herein called the "Securities"), to be issued in one or more series as in this lndenhve 
provided. 

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

Now, therefore, this Indenture witnesseth: 

For and in consideration of the premises and the purchase of the Securities by the Holders 
tttereoc it  is mutuaily a g d ,  subject lo Article Fourteen, if applicable, For the equal and 
pmpwtionate benefit ofthe Holders of the Securities ofeach sen'es diereof, as follows: 

ARTfCLE ONE 

Definitions aod Other Provisions 
of General Applicatioa 

Section 101. Definitions. 

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

(1) the terms defined in Ihis Article have :he meanings assigned to them in this Aaicle 
and include the plural as well as the singdx, 
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I 

(4) unless the context otherwise requires, any reference to an "Article" or a "Section" 
d e r s  to an Article or a Section, as the case may be, of this Indeahue; and 

(5) the words "herein", "hereof? and "hereundcr" and other words ofsimilar import refer 
to this Tndenture as a whole and not lo any particular Article, Section or other subdivision. 

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

"Amliate" oFany specified Person means any other Person directly or indirectly contmlIing 
or controlled by or under direct or indirect cornon control with such specified Person. For the 
purposes of this definition, "control" when used with respect to any specified Person means the 

direct the management and policies of such Person, directly or indirectly, whether h u g h  
rship of voting securities, by contract or otherwise; and the terms "controlling" and 

"controlled" h v e  meanings correlative to the foregoing. 

"Authenticating Agent" means any Petson authorized by the Trustee pursuant to Sech'on 
614 to act on behallfof the Trustee to authenticate Securities ofone or mom 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" mea& a copy of a resolution or r;esolutions cectified by the Secretary or 
an Assistant Secretary of the Company lo have been duly adopted by the Board of Directors and to 

e 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, 
ay, Thursday and Friday which is not a day on which banking institutions in that 

are authorized or obligated by law or executive order to close. 

ssion" means the Securities and Exchange Commission, itom time to time 
constituted, created undet the Exchange Act, or, if at any time after the execution of this instrument 

is not existing and performing the duties now assigned to it under the Trust 
the body perfmhg such duties at such time. 

"Company" means the Person ed as the "Companf in the first paragraph ofthis 
have become such putsuant to the applicable provisions OF 
shall mean such successor Person. 

insttument unt 
this Indenture, 

"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 Pwident or a 
Vice President, and by its Treasurer, an Assistant Treasurer, its Secretary or an Assisrant Secretary, 

to the Trustee, or (ii) any two Persons designalcd in a B o d  Resolution, or in a 
et previously delivered to the Trustee signed by any two of the foregoing, and 

delivered to the Trustee. 
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"Qrporate Trust Ofbce" meam the olfice of the Trustee for Securities OF any series at 
hich at-imny particular time its corporate trust business shall be principally administered, which 

at the date of execution ofthis Indenture's located at 

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

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

"DeEaulted hterest" has rhe meaning specified in Section 307. 

"DefeBSBnCB" has the meaning specified in Section 1302. 

*'Depositary" means, with respect to Secwities of any series issuable in whole or in part in 
the form of one or more Global Securities, a clearing agency registex4 under the Exchange Act that 
is designated to act as Depositary fbr such Securities ascontemplated by Section 301. 

"Event ofDefault" has the mean@ 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 meaning specified in Section 104. 

"Global Spurity" means a Security that evidences all or part of the Securities of any sen'es 
and bears the legend set forth in Section 204 (or such legend as may be specified as contemplated 
by Section 301 €or such Securities). 

s a Person in whose name a SecUrity is regktered in the Security Register. 

! means this instrument as originally executed and as it may firom time to time be 
supplemented or ameaded by one or more indentures supplementd herelo entered into pursuant to 
the applicable provisionS hereof, including, for all purposes of Uirs instrument and any such 
supplemental indenture, the provisions of (he Trust Indenture Act chat arc deemed to be D part of 
and govern this instrument and any such supplemental indenture, respectively. The term "Indenture" 
shall also inctude the terms of particular series of Securities established as contemplated by Section 
301 - 

"intenst", when used with respect to an Oz@$nal Issue Discount Security which by its terms 
bears interest only after Maturity, means interest payable aAer Maturity. 

"interest Payment Date", when used with respect to any Security, means the Slated Maturity 
ofan installment of interest onsuch Security. 

"Jirvestment Company Act" means the lavestment Company Act of 1940 and any statute 
successor then$o, in each case as amend& fiom time to time. 

-3- 



DUKE ENERGY KENTUCKY 
Application Exhibit F 
Page 13 of 209 

"&nior 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 
othe&se. 

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

"Officers' Certificate" means a certificate Signed in the same manner and by P-ns 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 fix the Company. 

"Original Issue Discount Security" means any Security which prvvides for an amouni less 
than the principal amount t h e w €  to be due and payable upon a declaration of acceleration of the 
Maturity thereof pursuant Io Section 502. 

"'Outstanding", when used With respect to Securities, means, as of the date of determination, 

(1) Securities theretofore cancelled by the Tmstee or delivered to lhe Trustee for 
cancellation; 

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

all Securities theretofore authenticated and delivepd under this hdenture, except: 

(3) Securities as to which Defeasance bas been effected pursuant to Ssccion 1302; and 

(4) Securities which have been paid pursuant to Section 306 or in exchange Litr or in lieu 
of which other Securitim have been authenticated and delivered pursuant to this Tndenture, 
other than any such Securities in respect of whic 11 have been presented to the 
Trustee proof satisfactory to it that such Secun'ti by a bona fide purchaser in 
whose hands such Secuxitiea are valid obligations of the Company, 

pmvided, however, that in determiinig whether the Holders of the requisite principal amount of the 
, made or taken any request, demand, authorization, direction, 

action hcreundec as of any date, (A) the principal aniount of an 
which shall be deemed to be Outstanding shall be the amount of 

be due and payable as of such date upon acceleration of the 
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MaturiCy (hereof lo such date pursuant to Section 502, (€3) if, as of such date, the principal amount 
payable at the Stated Maturity of a Security is not determinable, the principal amount of such 
Securitywhich 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 Securlty 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 CB) above, of the amount detemhed as provided in such Clause), and (D) Secun'ties owned by 
the Company or any other obligor upon the Securities or any Affiliate of the Company or of such 
09er obligor shall bs disregarded and deemed not to be Outstanding, except that, in determining 

Tmstee shall be protected in dying upon any such request, demand, authorization, 
consent, waiver or other action, only Securities which tho Trustee actually knows 

to be 80 owned shall be so dwegarded. Securities so owned which have been pledged in good faith 
may be reganfed 8s Outstanding if the pledgee establishes to the satisfktion of the Trustee the 
pledgee's right so to act with respect to such Securities and that the pledgee is no1 the Company or 
any other obligor upon the Securities or any Affiliate of the Company or oFsuch 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, bust, unincorporated 
organization or govovemment or any agency or political subdivision t hem& .. 

"Place of Payment", when used with respect to the Securities of any series, means [lie 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 Secutity" of any particular Security means every previous Security evidencing 
all or a portion of the Same debt BS that evidenced by such particular Security; and, €or the purposes 
of this definition, any Security authenticated and delivered under Section 306 in exchange €or or in 
lieu of a mutilated, destroyed, lost or stolen SecWiry shall be deemed to evidence the same debt as 
the mutilaled, destmyd, lost or stolen Security. 

"Redemption Date", when used with respect to any SacUrity to be qdeemed, 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 rhis Indenture. 

''R~gular R m r d  Date" for tbe interest payable on any Interest Payment Datc on the 
Secm-tiesofanyseries rncans the date specified far that purpose as contempfated by Section 301. 

"Responsible OBcer", when used Wirh respcct to the Trustee, means any vice president, any 
assistant vice-president, any trust officer or assistant trust officer of the T ~ s t e e  assigned to the 

-, Trustee's corporate hust department and customarily performkg hnctions similar to those 
pwfonned 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 
knowled@ of and fmiliari&yWith the pariicular subject. 

”Securities“ has the meaning stated in the first recilal 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 fiom tine to time. 

I Register“ and ‘‘Security Registrar” have the respective meanings specified in 
Section 

“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 
&is Indenture or thereafter incurred, created or assumed: (a) all indebtedness of the ampany  
evidenced by notes, debentures, bonds or other secutitics sold by the Company fir money, 
excluding Junior Subprdinated Securilies, but including all first mortgage bonds of the Company 
outstanding fTom 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, h h d i n g  through an 
a m e n t  to purchase, contingent or otherwise; and (c) all renewals, extensions or refitndings of 
indebtedness of the kinds described in any of the preceding clauses (a) and (b); unless, in the w e  of 
m y  particular indebtedness, renewal. extension or refunding, the insmunent creating or evidencing 
the sama or the assumption or guarantee of the same-expressly provides that such indebtedness, 
renewal, extension or refinding 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 Dehulted Interest means a date fix.ed by the 
T m e o  pursuant to Section 307. 

“Slated Maturity”, when used with respect to any Security or any installment of principal 
thereof or interest thereon, means the date specified in such Securily as the fixed date on which the 
principal of such Security M such installment of principal or interest is due and payable. 

“Subsidiary“ m q s  a corporation more than 50% of the outstanding voting stock of which 
is owned, direcfly or indirectly, by the Company or by one or more other Subsjdiaries, or by the 

and one or more other Subsidiaries. For the p q o s  of this definition, ”voting 
ck which ordinarily has voting power for the election of directors, whether at all ti 

only so long as no senior class of stock has such voting power by IicaSOn of any contingency. 

Tmst lndenture ACT’ means the Trust Indenture Act of 1939 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 tlus instrument 
or Tmstee shall have become such pursuant to the appliwble provisions of this 

Indentwe, and thereafter “Trustee“ shall mean or include each Pwson who is then a TNstee 
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and i€at any time there is more than one such Petson, “Trustee” as used with respect to 
the Secun’ties of any series shall mean the Trustee With respect to Securities of that series. 

“U.S. Government Obligation“ has the meaning specified h 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. Compliance Certificates and Opinions. 

Upon any application or request by the Company to the Tmtee to Lake any action under any 
provision of this Indenture, the Company shall fimish to the Trustee such ceitificates and opinions 
as may be required under the Trust Indenture Act. Each such CettiGcate or opinion shall be given in 
the firm 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 Indenhm. 

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

(1) a statement that each individual signihg 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 h a s  made such 
examination or investigation as is necessary to enable him or her to express an idormeci 
opinion as to whether or not such covenant or condition has. been complied witk and 

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

Section 103. Form of Documents Delivcred to Trustee. 

In any case where several matters 
OF, any specified Person, it is not neceSSa 

uired to be certified by, or covered by an opinion 
1 such matters be certified by, or covered by the 
ccrti6ed or covered by only one document, but 
respect to some matters and one or more othw 

to aher mattes, and any such Person may cettify or give an opinion as to such 

an officer of the Company may be 
pinion OF, or represen 

attm upon which his or her certificate or opinion is based 

insofar as it relates to 
1, unless such officer 

certificate or opinion or able care should 
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enoneous. Any be based, insofar as it relates to factual 
matters, upon ions by, an officer or officers of the 
Company stating thElr the idomation With respect to such factual matters is in the possession of the 
Company, udess such counsel knows, or in tbe exercise of reasonable care should know, that the 
certificate or opinion or representations with respect to such matters are erroneous. 

e or opinion of co 
r opinion of, or 

any Person is required to make, give or execute two or more applications, requests, 
ti&, statements, opinions or othcr instruments under this Indenture, they may, but M 

need not, be consolidated and form one instrumenL 

Section 104. Acts of Holders; Record Dales. 

Any request, demand, authorization, direction, notiw, consent, waiver or other action 
provided or permitted by this Indenhue to be gbeb made or Wen by Holders may be embodied in 
and evidenced by one or more hstruments of ally similar tenor signed by such Holders in 
person or by agent duly appointed in meting; as herein otherwise expressly provided, 
such action shall become effkctive when such instrument or instruments aoe delivered to the Trustee 
and, where it is hereby expressly required, to the Company. Such inshument 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 inslnunent or of a 
m'hg appointing any such agent shall be sufficient for any purpose of this fndenture and (subject 
to Section 601) conclusive in favor of the TNstee and the Company, if made in the manner 

The fact and date of the execution by any Person of any such instrument or writing may be 
by the amdavit of B Witness of such execution or by a certificate of 8 notary public or other 
authorizcxl by law to take gments of deeds, certifying that the individual signing 

to him or her the execution thereof. where sucb 
is by a signer acting in a Capacity other than his or her individual capacity, such cenificate 
it shall also constitute sufficient proof of 

such instrument or writing acknowl 

execution of any such instrument or writin& or Che 
also be proved in any other manner which the Trustee deems sdlicient 

The ownership of Securities shall be pmved by 

Any request, demand, authorid0 
HoHec of any Security shall bind every fu 

n the registration of hansfer thereof 
done, omitted or suffe 
not notation of such action is mad 

may set any day as 
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ay not set a mord date fix, and the provisions of this paragraph shall not apply with 
t to; the giving. or making of any notice, declaration, request or direction r e f e d  to in the 

h. If any record date is set pursuant to this paragraph, the Holders of Outstanding 
relevant series on such record date, and no other Holders, shall be entitled to rake 

action, whether or not su Ides remain Holders after such record date; provided 
that no su& action shall be effective h er unless taken on or prior to the applicable Expiration 
Date by Holders ofthe requisite principal amount of Oulstanding Securities ofsuch series on such 
recod date. Nothing in this parapph shall be construed to prevent the Company h m  setting a 
new recard date for any action for which a recod date lras previously been set pursuant to this 

ord date previously set shall automatically and with no action by any 
eW), and nothing in this paragraph shall be construed to render 

by Holdera of the requisite principal amount of .Outstanding Securities 
date sudh action is taken. Pmmptty aAer any record date is set pursuant 

mpany* at its own expense, shall came notice of such rw;ord date, !he 
by Holders and the applicable Expiration Date lo be given to the Trustee in writing 

and to egch Holder of Securitiesof 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 refenred to in Section 507(2) or (iv) any direCtion referred to in Section 512, in each 
case with respect to Secucitiks 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, quest or dirmtion, wheiher 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 ori such record date. Nothing in this paragraph shall be 
construed to prevent the Trustee h m  setting a new record date for any action for which 'a record 
date has previously been set pirrsuant to this paragraph (whereupon the tecord date previously set 
shall automatically and with no d o n  by any Person be caaoelled and of no effmt), and nothing in 
ulis paragraph shall be const~ed to render ine f f ivk  any action taken by Holders of the requisite 
principal amouat of Oubtandmg Securities of the relevant series on Ihe date such action is taken. 
promptly after any record date is set p m a n t  to this paragraph, the Trustee, at the Compan$s 
expense, shall cause nolice of such record date, the proposed acLion by Holders and the applicabk 
Expiration Date Lb be given to the C~tupmy in Writing aad to each Holder of Securities of the 

es 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 h m  time to time may c h g e  the 
Expiration Date to any earlier or later das  provided that no such change shall be effective unless 
notice of the proposed new Expiration Date is given to the other party hcreto in writing, and to each 
Holder of Securities of the relevant series in the manner set forth in Section 106, on or prior tr, the 
existing Expiration Date. If an Expiration Date is not designated with respect to any recod date set 
pursuant to this Section, the party hereto which set sucb record date shall be deemed to have 
initially designated the 180th day aRer such record date as the Expiration Date with respect thereto, 

-9- 
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subject to its right to change the Expiration Date as provided in this paragraph. Notwithstanding the 
foregoingno Expiration Date shall be later fhan the 180th day a f b  the applicable record date. 

Without limiting Ihe foregoing, a Holder eatitled heneunda to take any d o n  hereunder 
gad to any particular Secun@ may do so wifh regard L6 all or any part of the principal 

amount of such Security or by one or mom duly appointed agents each of which may do so pursuant 
to such appointment with regard to dl or any part of such prhcipal amount. 

Section 105. Notices, Ek., to Trustee and Company- 

uest, demand, authorhation, d i ~ d 0 1 . 1 ,  noti&, camt, waiver or Act Of Holden or 
pmvided or permitted by thii hclenture to be made upon, dven or firmished lo, or 

(1) the Trustee by any Holder or by the Company shall be sufficient for every purpose 
hereunder if made, given, bmkhed or filed in writing to or wirh theTrustee at its Corporate 
Trust Office, Attention: Cuprate Tpst Axlmtrustrat ion, or 

filed with, 

. .  
(2) the Company by the Trustee or by any Holder shall be sufficient for wery purpose 

hereunder (unless otherwise hmin expresSly provided) if in writing and mailed, firststass 
postage prepaid, to the Company addressed to it at the address of its principal office 
specified in the first paragraph of this insmetit or at any orher address prwiously 
furnished in writing to the Trustee by the Company. 

Section 106. Notice to Holders; Waiver. 

Where this Indenture provides for notice to Hblders of any event, such notice shall be 
suSciatIy given (unIess orherwise hemin expressly pmvided) if in meting and mailed, to each 

be waived in writing by the Person 
and such waiver shall be the equivalent of such notics 

iance upon such waiver. 

approval of the Trustee shall constitute a sufficient notification fix every purpose hereunder. 
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Section 107. Conflict With Trust Indenture Act. 

Tf any provision hereof limits, qualifies or conflicts with a provision of the Trust Indenme 
Act which is required under such Act to be a part of and govern this Indenture, the l a t h  provision 
shall control. if any provision of this fndenture modifies or excludes any provision of the Trust 
Indenture Act which may be so modified or excluded, the lattw provision shall be deemed to apply 
to this Indenture as so modified or lo be excluded, as the case may be. 

Section 108. Effect of Headings and Table of Contents. 

tion headings herein and the Tabb of Contents  re for convenience only 

Section 109. Successors and Assigns. 

A11 covenants and agreements in this Indenture by the Company shall bind its successors 
and assigns, whether so expressed or not. 

Section 1 10. Separabili& Clause. 
,- - 

In case any provision in tbis hdenture or in the Securities shall be invalid, illegal or 
unenforceable, &e validity, legdiy and enforceability of the remaining provisions shall not in any 
way be affected or impaired thereby. 

Section I 11. Benefits of Menture. 

Nothing in this Indenture or in the Securities, express or implied, shalt give to any Pecson, 
other than the parties hereto, their succ~sors liereunder, the Holders, and the holders of any Senior 
Debt, any benefit or any legal or equitable right, remedy or cla'h under this Indenture. 

Section I 12. Governing Law. 

d the Securitics shall be governed by and construed in accordance with the 
law of the State of New York 

Section 113. Legal Hotidays. 

Stared Maturity of any 
Security shall not be a Business Day at any Place a€ Payrnmt, then (notwithstanding any other 
provision of this Indenture or of thc Sec 

In e whew any Interest Payment Date, Redemption 

mvision of any Security 

I 
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specifically stales that such provision shall apply in lieu of this Section)) payment of interest or 
1 '(and premium, if any) need not be made at such Place o l  Payment on such date, but may 
on the next succeeding Business Day at such Place of Payment with the same force and 

effect as if made on the lnterest Payment Date or Redemption Date, or at the Staled Matuiq ,  and 
no interest shall a w e  With cespect to such payment for the period &om and after such Merest 
Payment Date, Redemption Date or Stated Maturity, as the case may be, to such next succeeding 
Business Day. 

Section I 14. Certain Matters Relating to Currencies. 

my action or Act is to be taken heccunder by the Holders of Securities 
different currencies or cunency units, then for purposes of detmnining the 
t of Securities held by such Holders, the aggregate principal amount of the 

ated in a foreign currency or cun-ency Unit shall be deemed lo be that amount of 
be oblained €or such principal amount on the basis of a spot exchange rate 

specified lo the Trustee for such series in M Oficers' Certificate €or exchanging such foreign 
cunency or cumcy unit into Dollars as of the date of the raking of such action or Act by the 
Holdas of the requisite percentage in principal amount of the S d t i e s .  

The Tmstee shall segregate moneys, hnds and accounts held by lhe Trustee in one currency 
or cunrency unit b m  any moneys, funds or accounts held in any other currencies or currency units, 
notwithstanding any provision herein that would othetlvke permit the Tiustee to commingle such 
amounts. 

n 115. frnmunityof bcorporators, Stockhotders, Officers and Directors. 

No recourse shall be had for the payment of the principal of (and premium, if any), or the 
i n m b  if any, on any Securities of any series, or for any claim based thereon, or upon any 
obligation, covenant or merit of this hdenture, against any incorporator, stockholder, officer or 
directot, os such, past, present or Future, of the Company or of any successor mrpoxation, either 

through the Company or any successor corpodon, whether by virtue of any 

this Indenture or in any of the 
fhere5m; and that all such personal liability 
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Section 116. Counterparts ... 
This Indenture may be executed in any number of counterparts, a h  of which shall be an 

original; but such counterparts shall together constitute but one and the same instrument. 

Section 1 17. Assignment to Alfiliate. 

me Company will have the nght aL all t ima to assign by indenture supplemental hereto any 
ect, or wholly owned Amliate of the 
the Company wiii re e b r  

of its rights or obligations under &e indenture to a 
the event of any such 

ARTICLE TWO 

Security Forms 

Section 201. Forms Generally. 

- e Securities of each series shall be in substantially th 
I e established by or 

, in each case with such 
as are required or permitted b 

letters, numben or other marks of identificatio 
as may be required to comply with the rules of any 
may, consistently herewith, be determined by the of€i 
by heir execution theseoE If the form of Securities 
pursuant to a Board Resolution, a copy of an appropriate rem 
the Secretary or an Ass 
the delivery of the 
of such S d t i e s .  

secretary of the Company and delivered to tbe Trustee at or prio 
Order contemplated by Section 303 for the authentication and delivery 

ecurities shall be pn'nted, iithographed or engraved on steel engmved 
in any other manner, all as determined by the offi 

Securities, as evidenced by their execution of such Secucities. 

Section 202. Porn of Face of Security. 
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1 

THE W O N  LIGHT, HEAT AND POWER COMPANY 

No. $ 

CUSP NO. 

The Union Light, Heat and Power Company, a corporation duly organized and existing 
of the Commonwealth of Kentucky 
ccessor Person under the lndenture 
b pay to ....................-..-.......-..............-, 

...................................... Dollars on .-. ........................ 
interest prior to lkfaturity, insert: , and co pay i n t a t  
Interest Payment Date to which interest has been paid or duly provided for, ................... on ............ 
and ............ h 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, OR any Interest Payment Date will, as provided in such Indenhue, be paid to the 
Petson in whose name this Secun'ty (or one or more Piedecessor Securities) is registered at the 

(whether or not a Business Day), 8s the case may be, next precdtilg such interest Payment Date- 
close of business on the EXegtIar Rmord Date. fbr such hterest, which shall be the .._... or ....... 
Any such interest not so punctuarly paid or ddy  provided for Will firthwith cease to be payable lo - 

Rw;ord Date, or be paid at any t h e  in any other lawfil manner not inconsistent with the 
requirements of any secusities 

[If the Security is not to beat in 
shall not bear interest except in the 

rineipal and any avenlue 
t the gayment of such 
until they are paid or 

-14- 



DUKE ENERGY KENTUCKY 
Application Exhibit F 
Page 24 of 209 

however, that at the option of the Company payment of interest may be made by check mailed rn 
the address ofthe 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 effht as if made on the due date and no interest shall accrue for the period 
fiom and aAer such date. 

Reference is hereby made to the Mer provisions of this Security set forth on the reverse 
s subordinating the payment 

nt in 1 1 1  of all Senior 
, insect: including, without limitation, provi 
and any premium and inkrest hereon to 

Debt as defursd in the Indenture;) which such fiirther provisions shall For all p 
eff i t  as if set forth at this placa 

Unless the certificate of authentication hereon has been executed by the Trustee refwed to 
on the reverse hsreof by manual sigpaW% this SeoUrity shall not be entilled to any benefit under the 
Indentun: or be valid or oblisatory for any purpose. 

Section 203. Form of Reverse of Security, 

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

,2004 (herein called the "xadenture", which term shall have the meaRttg assigned to it in such 
imnment], between the Company and Deutsche Bank T W  Company Americas, as Tmtee 

ch team includes any Bucce6sor thrstee under the Indenture), and 
f the respective rights, Iimitatio 
the 'I'm- and the Holders of 

the Securities are, and are to be, authenticated and 
delivered This Security is one of the m'es designated on the face hereof [if applicable, insert: , 
limited in aggregate principal amount to $.. ._.._.... 1. 

[If applicable, insert: The S 
ays' notice by mail, [if appli 
arid ending with the year ...... 

ption Price equal to 100% of 
after ........-., 
ption Prices (expressed as percentages ofthe principal 

..I, as a whole or in part, at the election 

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

TZIE W O N  LIGHT, HEAT AND POWER 
COMPANY 
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insert: 
......._..... ofthe years indicaled, 

on or before .._.._.._...... , ... %, and if redeemed] during the 1Zmonth period beginning 

Redemplion Redemption 
price m && 

and &ereaAer at a Redemption Price equal to .... .% of thc principal amount, together h the case of 
applicable, insert: (whether through 
interest to the Redemption 
such Redemption Date will 

or one or more Predecessor Securities, of record at the dose of business on the relevant Record 
Dates refwred to on the face here05 ali as provided in the bdentuml 

[;[f applicable, insert: The Securities of this series BIP: subject to redemption upon not less 
than 30 days' notice by mail, (I) on .. .......... in any year commencing With the year -... and ending 
with the year .... through operation of che: sinking fund for this series at the Redemption Prioes for 
redemption through operation of he sinking h d  (expressed as percentages of the principal 
amount) set forth in the table below, and (2) at any time [if applicable, insert: on or after ....._...... I 
as a whole or in part. ar the election of the CompanyJ at the Redemption Prices For redemption 
otherwise than through operation of the sinking fund (expressed as percentages oE the principal 
amount) set forth in the table below: If redeemed d beginning .-..... ...... of 
the years indicated, 

Redemption Price For 
Redemption Price For Redemption Redemption Otherwise Than 
Through Opention of the Sinking Through Operation of the 

Sidrhz Fund year Fund 

and c h m R e r  at a Redemption Price equal lo .... P! of the principal amount,-together in the case of 
any such redemption (whether lhrough opetation of the sinking 

Predecessor ScCUrities, of record at the close of bus 
on the face hereof, ail as provided in the Indenture-] 

on Date, but interwt installments whase Sta 
will be payable to the Ho , or one or more 

Record Dates refkred to 

[If applicable, insert: Notwithstvlding the foregoing, the Company may not, prior to 
-......-...-., redeem any Securities of 
oq the preceding paragraph as a 
application, directly o 
(calculated in aeoord 

plated by [if applicable, insert: CI 
pation ofl any refinding operat 

irectly, of moneys borrowed having an interest cost to rhe Company 
th generally accepted financiial practice) of less than .... .% p e r  annum] 
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[If applicable, insect: The si&ng fimd fbr this series provides for the redemption on 
ch year beginning with the year ....... and ending with the year ...... of Jjf applicable, 

not less than $ .......... rmandatory sinking ) and not more than] $ .-.... --. aggregate 
of securities of this series. Securit this series acquired or e 
se than through (ifapplicable, insert: mandatory] sinking fund e 

mandatory) sinking fund payments otherwise 
l 

credited against subsequent [if applicable, insert: 
required to be made [ifapplicable, insert: , in the inveme order in which they become due].] 

[If the Sccurity is subject to redemption of any kind, insert: In the event of redemption of 
this Security in part only, a new Sec~rity oz Securities of this series and of Iike tenor for the 

hereof will be issued in the name of the Ho!der hereof upon the cancellation 

s u b o d i e d .  insert: The indebtedness evidenced by the Securities of this series is, io the 
anner provided in the Indenture, expressly subordinate and subject in fight of 
payment in fill of aIl Senior Debt of the Company (as defined in the fndenture) 

whether outstanding at the date of the indenture or t he reah  incurred, and this Security is issued 
to the provisions of the Indenture with respect Lo such subordination. Each holder and 

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 lake such aclion as may be necessary or appropriate to 
effectuate the subordination so pmvided and appoints the Trustee his or her attorney-in-fact for 
such purpose.] 

c 

[If applicable, insat: The indenture conlains provisions for dekance at any time of [the 
entire indebtedness of this Security] (or] [certain restrictive covenants and Events of DeEault with 
respect to this Seuuityj [, in each case] upon compliance with certain conditions set firth in the 
Indenwe.) 

[E&e Security is not an Original Issue Discount Security, insert; If an Event of Detsult 
with respect to Securities of this series shall occur and be continuing, the principal of the Securities 
of this series may be d e c l a d  due and payable in the m e r  and with the effect provided in the 
hdenture.) 

[if the Security is an Original Issue Discount Security, insert: IC an Event of Default with 

d payable and (ii) of interest on any 

in respect of the payment of the 
ftkis s ~ t x  shall terminate. J 

n provided, the amendment t h m f  
any and the rights of the Holders of 

any time by the Company and the 
a1 amount of the Securities at the 
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time Outstanding of each series to be affected. The Indenture also contains pmvisions permitting 
the H o l h  of a majority in principal amount of the Securities of each series at the the  
Outstanding, on behalf of the Holders of all Securities of such Series, to waive compliance by the 

f the Indenture and certain past defaults under the Indenture and 
ent or waiver by the Wlder of this Security shall be conclusive 

and binding upon such Holder and upon all hture Holders of this Secwity 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. 

ded in and subject to the provisions of the Indenture, the Holder of this Sewity 
to the r for lhe 

or Br any other remedy der, unl lder shall 
en the TNsteo Writtcn notice of a continuing Event of Detault with respect to 

series, the Holders of not less than 35% in principal amount ofthe Securities 
ofthis series at the time Outstanding shall have made Written request to the Trustee to instime 
proceedings in w;spect of such Event of Default as TNatee and o f f i  the TNSlee indemnity 
reasonably satisfactory to the Trustee, and the Trustee shall not have received fmm the Holders of a 
majority in pnncipd amount of Securities of this series at the time Outstanding a direction 
inconsistent with such request, and shall have fXled to institute any such proceeding, for 60 days 
after receipt of such notice, request and offi of i n d d t y .  The foregoing shall not apply to any suit 

by the Holder of this Security for the enforcement of any payment of principal hereof or 
urn or interest hereon on or after the respective due dates expressed herein. 

tute any proceeding with 

No r e f b m e  hemh 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 arid unconditional, to pay the 
principal of and any p m i u m  and interest on this Security at the times, place and rate, and in the 
coin orcumcy,  herein pmdbed.  

As provided in the Indenture and subject to certain bitations therein set fbrth, the transfer 
le in the Security Register, upon surrender of' this Security Eor 

at the of€icx or agency of the Company in my pl 
interest on this Security are payable, duly ehdors 

in form satisfiictory to the Comp 
for his or her aftomey duly auth 

series and of like tenor, of autho 
will be issued to the designated tmsfkree or transferees. 

s series ate issuable only in registered fiim without coupons in 
dez~ominations of$. ...,.. and any integral multiple there& As provided in the Indenture and subject 

rth, Securities of this series are exchangeable for a like aggregate 
of this series and of like tenor of a different authorized 

ation, as requested by &e Holder smdeFin3 the same. 

service charge shall be made for any such reghtmtion of transfer or 
re payment of a sum suficient to cover any tax or other gove 
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Prior to due presentment of this Security for registration of transfer, the Company, the 
Trustee and any agent of Company of the T~WM may treat the Pason in whose name this 
Security is registered as 
and neithw the Company. theTimtee nor any such agent shall be affected by notice to the contrary. 

A11 terms used in this Security which are defined in the Indenture shall have the meanings 

er hereof for all purpos=, whether or not this Secu 

assigned to them in the Indenture. 

Legend for Global Securities. 

lowing fonn (or such other fbm as a 

This Secun'ty is a Global Security within the meaning of rlle Indenbe Itemin 
to and is registered in the name of a Depositary or a nominee thereor. This Securi 
exchged in whole or in part for a Security m&tered, and no ltansfer of this Secutity in whole or 
in part may be registrmsd, in the name of any Person other than such Dspositary or a nominee 
thereoS except in the limited circumstances described in the Indenture. 

.- 
Section 205. Form ofTrustee's Certificate of hthentication. 

The T~steels certificates of sulhentication shall bc in substantially the following firm: 

Tbis is one oi the Secruities of 
within-mentioned Indenture. 

the series designated therein r e f i  to in the 

DEUTSCHE BANK TRUST COMPANY 
AM ERICAS, 
As Trustee 

BY 
AuUiorized Signatory 
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ARTICLE THREE 

The Securities 
- I  

Section 301. Amount Unlimited; Issuable in Series. 

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

The Securities may be issued in one or more sen 
Resolution and, subject to Secrion 303, set 

shall be established in or pursuant 
ned in rhe mannerptovided, 

m' Certificate, or established in one or mom indentuns supplemental hereto, prior to the 
issuance of securities of any series: 

( I )  dte title of the Securities of the series (which shall distiaguish the Secwities of the 
series h m  Securities of any other series); 

(2) any limit upon the aggregate p;iincipal amount of the Securities of the series which 
may be authenticated and delivered under this Indenture (except for Securities authenticated 

tmnsfa of; or in exchange for, or in licu of, other 
Section 304,305,306,906 or I107 and except fbr any 
on 303, are-deemed r to have been authenticated 

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

(4) the date or dates on which the principal of any Securities ofthe s~ries is payable; 

(5) the rate or rates at which any Securities of the series shall bear interest, if any, the 
date or dates Erom which any rmch intenst shall accrue, the Interest Payment Dates on 
which my such intereSt shall be payabie, the manner of determination of such Jnterest 
Payment Dates and the Regular Record Date for any such interat papble on any Interest 
Payment Date; 

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

(7) the place or places where the principal of an 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 tern and 
conditions upon which any Sccurities 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 

on by. the Company to redeem the Securities shall be evidenced; 

e obligation, if any, of the Company to deem or purchase any Securities of the 
series pursuant to any sinMng h d  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) the denominations in which k y  Securities ofthe series shall be issuable; 

of or any premium or interest o Securities of the 
tence to an index or pumant to a Formula, the manner in 

ted States of America, the cumcy ,  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 determ-hing the equivaleot thereof in the 
cu~ency of the United Stales of America for any purpose, including for purposes' of the 
definition of"Outstanding" in Section 101; 

(13) if &e principal of or any pnmdum or interest on any Securities of the series is to be 
n one or more currencies or 
ace stated to be payable, the 

lion of the Company or 
thw thatorthoseinw 

currency, cwrencies or currency units in which the principal of or any premium or 
on such Securities as to which such election is made shall be payable, the periods 
which and the t e r n  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); 

the entire principal amount thareof, the portion of  the principal amount 
the series which shall be payable upon declaration of acceleration of the 

Maturity thereof pursuant to Section 502; 

(1 5 )  if the principal amount payable at the Stated Mahurity of any Semities of the series 
prior to the Stated Maturiw, the will not be determinable as of any one or more 

ed Maturity or which 
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, shaU be 
t to Section 1302 or Section 1303 or bo 

(1 7) if applicable, that any Securities of the series shall be 'muable in whole or in parL in 
the form of oue or more Global Securities and, in such case, the respective Deposita& for 
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such Global Securities, the fom of any legend or legends which shall be bome by any such 
Security in addition lo or in lieu of that set forth in Section 204 and any 
tances in addition to or in lieu of those set forth in Clause (2) of the last pagraph 

of Section 305 in which any such Global Security may be cxchanged in whole or in part b r  
Securities registered, and any transfer of such Gfobal 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 lo or change in the Events of DeFauIt which applies to any Securities of 
the series and any change in the right OF the Trustee or the requisite Holders of such 
Securities b declare rhe p 

in the mvenants set hrth in Article Ten which applies tu 

a1 amount !hereof due and payable pursuant b Section 502; 

Securities of h e  series; 

(20) the applicability of, or any addition Lo or change in, Article Foutteen with respect to 
the Securities oPa series; 

(21)any othw t e n s  of the series (which temx 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 
or pursuant to the Board Resolution 
temhed in the manner provided, in 

principal amount and except as may otherwise be 
r e M  to above and (subject to Section 303) set 
the Officers' Certificate referred to above or in any such indenture supplemental hereto. 

IF any of the t e r n  of the sdes are established by action taken pursuant to a Board 
Resolution, a copy of an appropriate record of such action shall be cdfied by the Secretary or an 
Assistant Secretary of the Company and delivered to the Trustee al or prior to the delivety of the 
Officers' Certificate setting forth the terms ofthe series. 

Section 302. Dcnominalions. 

The Securities oEeach series shall be issu resistered fbrm without cortpom and 
lated by Section 301. In the absence of 

e Securities ol such 
only in such denominations as shall be specified 85 

ified denomination with respect to the 
issuable in denominations of $1,000 and any integral multiple thereof. 

Section 303. Execution, Authentication, Delivety and Dating. 

The Securities shall be exeCuted on behalf of the Company by its Chairman of the Board, its 
, its President, one of its Vice Presideots, or its Treasurer. The signa- of any of 
n the Securities may be maflual or tksimile. 
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Securities bearing the manual or facsimile signatures of individuals who were at any lime 
of the Company shall bind the Company, nohvihstanding that such individuals 

or any of them have ceased to hold such offices prior to the authentication and delivery of such 
Securities M did not hold such ofices at the date of such Secut%bs. 

At any time and from time Lo 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 

ion, logelher with a Company Order for the authentication and delivery of such 
and the Trustee in accordance with the Company Order shall authenticate and deliver 

such Securities. ff the form or lerms of the Securities of the series have b 
ant to a Board Resolution as permitted by Sections 201 sad 301, In 

accepting the additioaal responsibilities under rhis Wentuce in relation to such 
Tmtee 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 estabIkhed 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 bsGn established in conformity 
with the provisions of this M e n w ;  and 

(3) that such Securities, when authenticated and delivered by the Tcustee and issued by 
the Cornpany in the manner and subject to any conditions specified io such Opinion of 
Counsel, will constitute valid and legally binding obligations of the Company enforceable in 
acmrdanw with their terms, subjmt to bankruptcy, insolvency, hudulent tcansfkr, 
reorganization, moratorium and similar laws of general applicability relating to or affecting 
creditors' rights to general equity principles and to such other mattas as such counsel shall' 
set lorth therein 

if such form or terms have been so established, the Trustee shall not be required to authedcate 
such Securities if the issue of such Securities pursuant to tlus Indenture Will affect iheTmst.e& own 
rights, dutics or immunities under the Sersurities and this indenture OK otherwise in a marme-r which 
is not reasonably accepfable to IheTrustee. 

ithstanding the provisions of Section 301 and of the preceding paragraph, if all 
a Seties are not to be originally issued at one time, it shall not be neceSSary to deliver 

the Officers' Certificate othenvise required pursuant to Section 301 or the Company Wer and 
el otherwise required pursuant to such preceding parngraph at or prior to t h ~  

uch scries if such documents (with appropriate variations Lo 
ar or prior to Ute authentication upon original issuance of 

ch series to be issued. 

Each Security sliall be dated the dale of its authentication. 
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No Security shalt be entitled to any benefit under this Endenhln or be valid or obligatary &r 
any pwpiise unless there appears on such Security a certificate of authentication substantially in the 
fbrm provided for herein executed by the Trustee by manuel signature, and sue+ certificate upon 
any Security shall be conclusive evidence, and the only evidence, that such Security has been duly 
authenticated and delivered hereunder. Notwilhmding !he foregoing, if any Security shall have 
been authenticated and ddivered hereunder but never issued and sold by the Company, and the 

shall deliver such Security to the Trustee for cancellation as provided in Section 309, for 
all purposes of this Indenture such S d t y  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 SenUities of any seaies, (he Company may execute, 
and upan Company Order the Trustee shall authenticate and deliver, tempoauy Securities which are 
printed, lithographed, lypewritten, 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 theu execution of such Securities. 

E temporary Securities of any series are issued, the Company will caw definitive 
of 
for 

definitive Securities of such series upon surrender of the temporhy Securilia of such series at &e 
ofliw or agency of the Company in a Place of Payment for that series, without charge to the Holder. 
Upon sumender for cancellation of any one or mote temporary Securities of any series, the 
Chmpany shall execute and the Trustee sltall authenticate and deliver in eKchange therefof 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 es of any series shall in all 
respects be entitled lo the same benefits under this hidenture as ve Securities of such series 
and tenor. 

Securities of that series to be prepared without unreasonable delay. After the 
definitive Securities of such series, the temporary SecuPfties of such seties shall be 

Section 305. Registration, Registration of Transfer and Exchange. 

me Company shall cause to be kept at die Corporate Trust Office of 
stet maintained in such office and in my other of[ice or agency of 

t being herein sometimes collectively referred to as the "Security l3agistw") in which, 
such wonable  regulations as it may prescribe, the Company shall provide for the 

registrarion of SecwitieS and of bransfem of Securities. The Trustee is hereby appointed "Security 
Re~straf' for the purpose of registering SecuririeS and transfers of Secu as herein provided- 

at the office or agency 
of &e Company in a Place of Paymalt for that scrim, the Company shall execute, and the Trustee! 
shall authenticate and detiver, in the name of the designated tmnsfem or transfmes, one or more 

Upon surrender for registration of transfer of any Security of a 
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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 sunrender of the Securities to be exchanged at such office or agency. Whenever any 
Securities are so surrendered for exc , the Company shall execute, and the Trustee shall 
authenticate and deliver, the Securities which the Holder making the exchange is 

1 Securities issued upon any of Securities shall be &e 

Every Security presented or surrendered for 
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 duty executed, 
by the Holder thereof or his or her attorney duly authorized in Writing. 

No sewice charge shall be made for any regktdon of mmifer 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 in connection With any registcation of transfer or exchange of 
Securities, other than exchanges pursuant to Section 304,906 or 1107 not involving my transfer. 

* 

If the Securities of any series (or of any series and specified tenor) 
part, the Company shall not be required (A) to issue, register the trans 

of that series (or of that series and specified tenor, as the case may 
at the opening of business 15 days before the day of the mail 

pfion of any such Securities selected fbr redemption under Section 1103 and ending at the 
of business on the day of such mailing, or (s) to mgister the lransfer of or exchange any 

Security so selected For redemption in whole or in part, except the unredeemed portion of any 
Security being redeemed io part. 

l[he pm4siom of Clauses (I), (2), (3) and (4) below shall apply only to Global Securities: 

under this indenture shall be 
Security or a nom 

todm therefor, and 
purposes of this Indenture. 

his Indenme, no Global Security may be 
stered, and no transfer of a Global Security 

(2) Notwithstanding any other provisio 
exchanged in whole or in part for Securiti 
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8 Security or (C) there shall exist such c~rcums(ances, if any, in addition to or in lieu of the 
tbregoing as have been specified for this purpose as contemplated by Section 301. 

(3) Subject lo Chase (2) above, any exchange of a Global Security for other Securities 
maybe made in whole or in part, and all Securities issued in exchange for a Global Security 
or any portion themf shall be reghered in such names as the Deposilary b r  such Global 
Security shall direct 

(4) Every Security authenticated and dolivered upon registration of transfer of, or in 
exchange for or in lieu of, a Global Secuxity or any portion (hereof, whether pursuant to this 

vered in 
name of 

Section 304,306,906 or 1 107 or otherwise, shall be authentic 
of, and shall be, a Global SecUrity, unless such 
other than the Depositary for such Global S 

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

I f  any mutilated Security is sunmdened 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 contempmanmusly ourstending. 

If &ere shall be delivered to the Company and the Trustee (i) evi-ce to their satisfaction 

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 Tmstee shall autbeuti deliver, in lieu of any 

and of like tenor and 

- of the destruction, loss or theft of any Security d-( i i )  such security or indemnity as may be 

lost or stolen Security, a nsw Searrity of the 
t and beating a number not contemporaneously outstanding. 

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

Upon the issuance of any new S 

Every new Secdw of any series issued pursuant to .this Section in lieu of any destroyed, 
lost or stolen Security shall constituk an original additional ContTaChlal obligation of the Company, 
whetlter or not the destroyed, lost or stolen Security shall be at any time en 
shall be entitled to all the benefits of this Indenture equally and proporti 
other Securities of that series duly issued hereunder. 
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The provisions of this 
other rights and remedies with 
or stolen Securities. 

on are exclusive and shall preclude (to the extent lawfil) all 
to the replacement or payment of miltilared. desfroyed, lost 

Section 307. Payment of interest; Interest Rights Preserved. 
4 

se provided as contemplate@ by Section 301 with respect lo any series of 

such Holder, and such Defaulted Interest may be paid by the Company, at its election in each case, 
as provided in Clause (I) or (2) below: 

elect to make payment of 
ies of such series (or their 

urjties of such saies 
of busincss bn such S 
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by such exchange, if, d e r  notice given by the Company to the Trustee of the proposed 
pament pursuant to this Clause, such manner of payment shall be deemed practicable by 
the Tmtee. 

Subject to the foregoing provhions of this Section, each security delivered under this 
Indenture upon registration of transfer of or in exchange for or in lieu of my other Security shall 
cany the tights to interest accrued and unpaid, and to accrue, which wete carried by such other 
securily 

Section 308. Persons V m e d  Owners. 

due presentment of a Security for regjsbation of transfer, Ihe Company, the Trustee 
and any agent of the Company or the Tmstee may treat the Person in whose name such Secun'ty is 
registered as the owner of such S d t y  fbr the purpose of receiving payment of principat of and 
any pxemium and (subject to Section 307) any interest on such Security and for all other purposes 
whatsoever, whether or not such S d t y  be overdue, and neither the Company, the Trustee nor any 
agent of ?he Company or the Trustee shall be affwttid by notice to the conttary. 

None of the Company, the Tiustee, any Paying Agent of not the Company) or the Security 
Reg&ar shall have any responsibility or liability for any aspect of the records relsfing to or 
payments @e on account of beneficial ownership interests of a Gfobai Security or for 

n& supervising or reviewing any records dalbg to such beneficial ownership interests. 

Section 309. Cancellation. 

All Securities surrendered for paymmt, redemption, registration of transfer or exchange or 
for medk against any sinking fimd paymeat shall, if surrendered to any Person other than the 
Trustee, be delivrered to the Twtee and shdl be pmmptly 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 T~stee (or ta any other Person for delivery to the Trustee) for cancellation any Securities 

ed hereunder wbich the Company has not issued and sold, and al1 Securities 
e prornptty cancelled by (he Truslee. No Securities shall be authenticated in lieu 
for any Securities cancelled as provided in this Section, except as expressly 

permitted by this indenture. AU cancelled Securities held by the Trustee shall be disposed of as 
directed by B Company Order; provided, however, that the Trustee shall not be required to destroy 
such cancelled Securities. 

Section 310. Computation ofhterest. 

ise specified as contemplated by Section 301 fix Secuitie's of any series, 
of each series shall bo computed on the basis of a 36Oday year of twelve 
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Section31 1. CUSP Numbers. 

ing the Securities may use "CUSP" numbers (if then generally in use), 
use "CUSDP" numbers in notices of redemption as a convenience to 
ch notice may state that no represenlation is made as to the oonrectness 

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 ptfnted on the 
and any such redemption shall not 'bc affected by any defed in or omission of such numbers. 

Satisfaction and Di 

AJRTICLE FOUR 

Satisfaction and Di 

Section 401. Satiskction and Discharge oflndenture. 

This Indenture shall upon Company Resuest cease to be of € h e r  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 instnvneats acknowldghg 
sgisfkction and dischargc of this Indenture, when 

(1) either 

(A) 
which have been destroyed, lost or stolen and 
pmvided in Section 306 and Ci) Securities for 
b e u  dwsiled in trust or segregated and held 
repaid to the Company or diharged firom such trust, BS provided in Section 1003) 
have been delivered to the Trustee fbr cancellation; OK 

(B) 

all Securities theretofore authenticated and delivered (other than (i) securities 

all such Securities not theretofore delivered lo the Ttustee for cancellation 

e and payable at their S 
or 
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date of such deposiL (in the case of Securities which have become due and payable) or to the 
Stated Maturity or Redempdon 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 defivered to the Trustee an OEcers' CenCificate and an Opinion of 
Counsel, each stating that all conditions precedent herein provided for relating to the 
satisfaction and discharge ofthis indenture have been complied with. 

ithstanding the 
the Trustee under Section 607, the 

a Section 614 and, if money shall 

the obligations of the 
Authenticating 
tee pursuant to 

subctause (B) of Clause (t) of this Section, the obligations oFthe TmSrCe under Secfion 402 and ?he 
of Section 1003 shall survive. 

Section 402. Application of Tmst Money. 

Subject to the provisions of the last p-ph of Section 1003 and to Article Fourteen, iC 
applicable, all money deposited With ?he TNstee pursuant to Section 401 shall be held in trust and 
appIied by it, in accordance with the provisions of the S d t i e s  and this indenture, to the payment, 
either directly or through any Paying Ageot (including the Company acting as its own Paying 

p d u m  and interest for whose payment su& money h 
as the TNstee may delemrine, to the Persons entitled lhereto, of the 

ARTICLE FIVE 

Remedies 

Section 501. Events of Default. 

"Event of DefiV,  wherever used herein with respect to 
one of the following events (whatever the reason for such Even 
voluntmy or involuntary or be effected by operation of law OK pursuant 
order of any court or any order, rule or regulation of any administrative o 

ties ofmy series. means any 

(1) default in (he payment of any interest upon any SecUrity of that series when it 
becomes due and payable, and continuance of such defiult for a period of 30 days; or 

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

(3) detsult in the deposit of any sinking fund payment, when and as due by the terms of 
a Security of that series; or 
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44) default in the pertbmance, or b m h ,  of any covenant or warranty of the Company 
in thii hdmhue (other than a covenant or warmnty a default in whose performance or 
whose breach is elsewhere in this Section specifically dealt with or which has expressly 
been included in this Indenhue solely for the benefit oE a seFies of Securities other than that 
serics), and continuance of such default or breach for a period of 90 days after there has 

‘or certified mail, to the Company by the Trustee or to the 
by the Holders of at least 35% in principal amount of the 

series a written notice specifj4ng such dcf’ault or breach and 
reqmg it to be remedied and stating that such notice is a “Notice o l  Default” hereunder; 
or 

having jurisdiction in h e  premis& of (A) 
pany in an involuntary case or proceeding u 

pky, insolvency. revrganitatioo or 0th 
Company a bankrupt or insolvent, or 

ar iaw or (B) a decree 
ng as properly filed a 

petition seeWg 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, Wee, 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 0th- dbcree or order 
unstayed and in effect for a period of 90 consecutive days; or 

+ 

(6) the commencement by the Company of a vol Case or p-ing under any 
applicable Federal or state bankruptcy, insolvency, re tion or ofher similar law or of  
ac~y other case or proceeding to be adjudicated a bankrupt or insolvent, or the consent by it 

an involuntary case 
ing under any applicable F e d a l  or state bankruptcy, insolvency, r e o ~ k a t i o n  

similar law or to the commencement of any bankruptcy or insolvency case or 
ng against it, or the filing by it of a petition or answer or collsent 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 laking possession of the Company or of 
any substantial part of its property by, a custodian, receiver, liquidator, assignee, trustee, 
sequcstratar 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 
genetally as they’become due, or the taking of corporate action by he Company in 

enty of a decree or oder for relief in respect of the Company 

ce of any such action; or 

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

&on 502. Acceleration of Maturity; Rescission and Annulment. 

ent ofDefiiult (other than an Event of Default specified in Section 501(5) or SOI(6)) 
Securities of any series at the time Outstanding occurs and is continuing, then in 
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every such case the Trustee or the Holders of not less than 35% in principal amount of the 
Outslanding Securities of that series may declare the principal amount of all the Securities of that 

senuities, such portion of the 
h Securities as may be specified by the terms thereof) lo be due and payabfe 

in writing to the Company (and if given by Holdets), and 
aration such principal amount (or spec shall become immediately 

Event of Default specified in Section 501(5) or 501(6) with respect to 
al the time Oulstanding occurs, the principal amount of all the Securities or 

that series (or, if any S d t i a  of that serics are Orig$nal Issue Discount Securities, such portion of 
ount of such SecUritics as may be specified by the tams thereof) shall 

Securities of that s d e s  are Original h u e  T)is 

y dectaration or other action on the part of the 
payable. 

At any time after such a d e c l d o n  of acceleration wiIh wpect to Securities of any series 
has been made and Liefire a judgment or decree for payment of the moneydue has been obtained by 
the Trustee as hereinafter in this M o l e  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 
m i n d  and annul such declaration and its consequences iC 

(I) the Company has paid or deposited with the Trustee a sum sufficient to pay (A) all 
overdue in-t on all Securities of dat series, (B) the principal of (and premium, if any, 
on) any Securities of that series which have become due ocherwise than by such declaration 
of accddm and any interest lhareon at he rate or rates prescribed chemfbr in such 
Secutities, (C) all sums paid or advanced by the Tn16tm hereunder and Ute reasonable 
compensation, expenses, disbursements and advances of the Trustee, its agents and counsel; 
and 

(2) all Events of Dehl t  With respect to Securith of that series, other than the 
nos-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 f l i t  any subsequent d e W  or impair any right consequent 
thereon. 

llection ofhdebtdness and Suits for Enforcement byTmtee. 

The Company covenants that if 

(I) 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 mount then due and payable on such Securities for principal and any 

and interest and such f i e r  amount as shall be ent to covex the costs and expenses 
of collection, including the reasonable compensation, exp disbursements and advances of the 
Trustee, its agents and counsel. 

If an Event of Default with respect to Securities of any Series occucs 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 appropriak judicial as the Trustee shall deem most 
effectual to enforce any such rights, wh enforcement of any 

granted herein, or to this Indenture or in aid of the exet=ise of 
other proper remedy. 

Section 504. T~slee May File P m f s  of Claim. 

In case of any judicial procesding dative to €he 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 Indenhire 
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 sirnil& official in my 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 LO the making of such payments directly to the Holders, to pay to the Trustee 
any amount due it Eor the reasonable compensation, expenses, disbursements and advances of lhe 
Trustee, its agents and counsel, and any other amounts due (he Trustee under Section 607. 

. 

No provision of this Indenture shall + deemed to authorize the Trustee to authorize or 
consent to or accept or adopt on behalf of any Holder any plan of reorganization, m g m e n t ,  
adjushnent or composition affecting the Securities or the rights of my Holder thereof or to 
authorize the Trustee to vote in resped: of the claim of any Holder in any such proceeding; 
provided, however, that the Trustee may, on behalf of the Holdersr vote fir the election ofa  trustee 
in bankruptcy or similar official and be amember of a cceditors' or other similar committee. 

Section 505. Trustee May EnforceClaims Without Possession of Securitim. 

All rights of action and c lahs  under this Indenture or (he Securities may be prosecuted and 
Trustee witlmut the possession of any ofthe Securities or the production thereof in 
relating thereto, and any such proceeding instituted 

name as trustee of an express 
yment of the reasonable compens&on, expenses, disb 

and any recovery of ju 

Trustee, its agents and counsel, be for the ratable benefit of the 
of which such judgment has been recovered- 
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Section 506. Application of Money Collected. 

~ n y  money collected by the Trustee pursuant to this Mcle, subject to Article Fourteen, if 
applied in the following order, at the date or dates fixed by the Trustee and, in 
tion of such money on account of principal or any premium or interest, upon 

presentation of the Securities and the notation lhcreon of the payment if only partially paid and 
upon surrender lhereof iE l l l y  paid 

d fbr principal of and any 
for the benefil of which such 
rity of any kind, according to 

&e amounts due and payable on such Securities for principal and any premium and interes!, 
rprspectively, and 

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

Sectioo 507. Limitation on Suits. 

__ No Holder of any Security of any series shall have my right to institute any proceeding, 
judicia1 or otherwise, with respect to this Indenture, OiTor the appoinhnent 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 

(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 Tmtee hemunder, 

of Default with respect to the Securities of fhat series; 

(3) such Holder or Holders have 
Satisfactory to the Trustee against the 

with such request; 

the %tee indemnity reasonably 
enses and liabilities to be incurred in 

for 60 days after its =apt of such no and offer of indemnity 
has failed to institute any such procseding; and 

6Oday period by the 
that no one or mol* 

virlue of, or by availing of; 
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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 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 . which is absolute and unconditional, to receive payment of the pflncipal of and any 
premium and (subject to Section 307) interest on such Security on the respective Statea Maturities 
expressed in such Security (or, in the case of redemption, on the Redemption Date) and to -Wtitute 

ment of any such payment, and such rights shall not be impaired without the 

n oFRights and Remedies. 

If the Tmtee 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 lo such Holder, then and in every such case, subject 
to any determination in such p r d m g ,  the Company, he TNstee 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 lhough no such p r o d i n g  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 ngiht or femedy hemin 

tee or to the Holders & intended to be exclusive of my other 
remedy shall, to the extent permitted by law, be cumulative and . 

in addition to every other right and m e d y  given hereunder or now or he 
equity or oth-. The assertion or employment of any right or 
shall not prevent the concurrent d o n  or employment of any o 

Section S 1 1. Delay or Omissi 

or remedy accruing upon any Evmt of Default shall impair any such right or remedy or constihite a 
waiver of any such Event of Default or an acquiescence therein. Every right and m e d y  given by 
this Article or by law to the Trustee or Lo 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. 

No delay or omission of the Trustee or of any Holder of any Securities to 

Section 5 12. Control by Holders. 
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The Holders of a majority in principal amount 
shall haV6 the ri@t to direct the time, method and pl 

available to the Tntstee, or exercising any mtst or power con 
to the Secun’fies of such series, provided that 

(I) such direction shall not be in conflict With any rule of law or with this En 

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

13. Waiver olPast Defaults. 

The Holders of not less than a ty in principal amount of the 
I the Securities of such seri 

ingSecuritiesof * 

any past default any series may on behalf of the 
hereunder with respect to such series and its cansquen~s,  except a default 

(1) in the payment of the principal of or any p r ~ u m  or interest on any Security of 

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

such series, or 

Upon any such waiver, such defiiult shall cease to exist, and any 
therefrom shall be deemed to have been cured, fbr every purpose of thi 

all extend LO any subsequent or other default or imp& any right consequent thereoa 

Section 514. Undertaking for Costs. 

In any suit for the enforcement o 

after the Stated Maiurily theseof(or, in lhe case of redemption, on or aAer the Redemption Date). 
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or extension law wherever enacted, now or at any time hereafter in brce, 
nce of this indenture; and the Company (to the e 
waives all benefit or advantage of any such law and covenants 

that it will not hinder, delay or impede the execution of any power hercin granted to the Trustee, but 
and permit the execution of evcry such power as though no such law had been enacted. 

ARTICLE srx 

in Duties and Responsibilitir 

and responsibilities of rustee shall be as provided by the Trust Indenture 
Act Notwithstanding the foregoing, no provision of this indenture shall require the Trustee to 
expend or n'sk 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 Uiat repayment of such funds or adequ indemnity against such fisk or 

5 not reasonably assured to i t .  Whether or not therein expmly so provided, every 
of this Endenture relating ta the conduct or affecting the liability of or affording pmfection 

e shall be subject b the provisions of ulis Section. 
.+ 

Notice of Defaults. 

If a d e h l t  occurs hereunder with respect to Securities of any series, the Trustee shall give 
series notice of such default as 
default shall have been cured 
character specified in Section 501f4) with respect to Securities of 

, no such notice to Holders shall &e given until at least 30 days a h r  
thereof. For the purpose of this Section, the term "def8ult" means any ev- which is 
or lapse of time or both would become, an Event of Default with respect to Securities of such 
Series. 

Section 603. Certain Rigbts ofTtustee. 

revisions of Section 601: 

- (1) theTnlstee rely and shall be protected in acting 
any resolution, certificate, statement, instrument, opinion, report, * request, direction, 
consent, order, bond, debenture, note, other evidence or other paper or 

ment believed by it to be genuine and to have been or presented by the proper 
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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 
a matter be prvlvsd or established prior to taking, suffering or omitting any action 
nder, the Trustee (unless other evidence be herein specifically prescribed) may, in tbe 

absence of bad faith on its part, rely upon an Officers' Certificate; 

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

(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 pmuan~ to thii 
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 incunced by i t  in compliance with such q u e s t  or direction; 

(6) the Trustee shall not be bound to make any investigation into the facts or matters 
stated in any resolution, certificate, statement, instnUnm4 opinion, report, notice, request, 
direction, consent, order, bond, debenture, notea other evidence of indebtedness or other 
paper Or document, but the TNstee, in its d i d o n ,  may make such hrther inquiry or 
investigation into such facts or matters as it may see tit. 

(7) the Tntstee may execute any of the trusts or powers hereunder or perfbnn any duties 
hereunder either directly or by or through agents or attorneys and the Tiustee sidl not be 
respansible €or any misconduct or negligence on the part of any agent or attorney appointed 
with due care by it h d .  

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

recitals contained herein and in the Securities, except the Trustee's certificates of 
ton, shall be lalcen as the statements of the Company, and neither the Trustee nor any 
ting Agent assumes any responsibility fbr their conwbess. The Trustee makes no 
ons as to the validity or sufficiency of this Indenture or of the Securities. Neither the 

ee nix any Authenticating Agent shall be accountable for the u.se or application by the 
Company of Securities or the proceeds thaeof. 

d o n  605. May Hold Securities. 

The Trustee, any Authenticafing Agent, any Paying Agent, any Security Regislrar or any 
er agent of the Company, in its individual or any other capacity, may become the owner or 
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and, subject to Sections 608 3, may otherwise deal with the Company 
I&, Autbenlicaling Agent, Payhg Agent, 

Money held by the Trustee in tms 
except to the extent required by law. The 
money received by it hereunder &apt as otherwise agreed in writing with the Company. 

der need not be segxgated fiorn other f i s  
shall be under no liabifity for interest on any 

Section 607. Compensaum and Reimbursement. 

The Company agrees 

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

(2) except as otherwise expressly provided herein, to reimburse the Trustee upon its 
expenses, disbursements and advances incurred or 

with anppmvision of this In&nture (iicluding the 
request for all reasonable, 
made by the Trustee 
reasonable oompensat enses and disbursements of its 
coUnsel)(with. reasonable documentation of any fees and expenses 
reimbursement is sought, including copies of invoices Liom third parties, 
of charges for counsel, a bte 
rendered by date and service 
hours provided by each 
advance as may be attribu 

time and short sunmary of services 
, hourly rate and total 
nse, disbursement or 
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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 meatkg of the Trust 
Indenture Acl, the Tmstee shall either eliminate such interest or mi@, to the extent and in the 

Section609. Co Trustee Required; Eligibi 

Thexe shall at all times be one (and only one) Trustee hereunder with respect to the 
Securities of each series, which may be Trustee hereunder br 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 annuallya pursuant to law or to the requkemmts of its supenrising or examining 
authority, then for the pucposes of this Section and by the Trust Indenture 

combined capital and surplus of such e its combined capital 
Ius as set fo& in its most recent report of co 

ties of any series shall in accordance with the 
the effect hereinafter 

specified in this Article. 

Seclion 610. Resignation and Removal; Appointment of Successor. 

No resignation or moval  OF the Trustee and no appointment of a successor Trustee 
oceptance of appointment by the su-r 
f Section 61 1. 

stee may be removed at any 
of a majority in principal 

delivered to the Trustee and to the Company. 

with respect to the Securities of any series by Act 
of the Outstanding Securities of such series, 

If at any time: 
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I )  the Trustee shaIl f i l  to comply with Section 608 after written request therefor by 
Company or by any Holder who has been a bona fide Holder of a Security for at least six 

months, or 

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, o r  

(3) the T N S ~  shall become incapable OC acting or shall be adjudged a bankrupt or 

If the Trustee shall resign, be removed or become incapable of acting, or ifa 
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er of a successor Trustee with respect to all Securities, 
shall execute, acknowledge and deliver to the Company 

stee an instrument accepting such appointment, and thereupon the resignation 
shall become effective and such succes,sor Trustee, without any 

vested with all the rights, powers, trusts and duties of 
e Company or the successor Trustee, such retiring 

charges, execute and deliver an instrument hansfdng to such 
ets and frusts of the retiring Tmstee and shalt duly assign, 

SuCCeSSOr Ttustee all property and money held by such retiring Trustee 

nder of a successor Trustee with respect lo the Securities of 
pany. rtce n%in'ng Trustee and each successor T ~ s t e e  with 
eries shall execute and deliver an indenture supplemental 

each successor Trustee shall accept such appointment and which ( I )  shall contain 
as shall be necessary or deskable to Lransfer and confirm to, and to vest in, each 

successor Trustee all the rights, powers, trusts and duties of &e retiring Trustee with respect to the 
-ties of that OI those series to which the appointment of such successor Trustee relates, (2) if 
the setiring Trustee is not retiring with respect to all Securities, shall contain wch provisions as 

med necessary or desirable to confirm that all the rights, powers, tmsts and duties of the 
with respect to the Securities of that or those series as to which the retiring Tmtee 

h u e  to be vested in rhe retiring Trustee, and (3) shall add b or change any 
this indenhue as shall be irkcessary to provide for or facilitate the 

e Tnsree, it being understood that nothing 

biusls hereunder separate and 
such Trustee; and upon the execution and 

or removal of the retiring T w k e  shall 
such SUCCeSSOr Truslee, without any 

Ih all the tights, powers, trusts and duties af 

money held by such dicing Trustee hereunder witb respect to the Securities of that or those series 
intment of such successor Trustee relates. 

uest of any such successor Trustee, the Comp shall execute any and all 
rnstnunents for more fhlly and certainly vesting in and confining to such successor Trustee all 
such ti&&, powers and husts referred to in the first or second preceding paragraph, as the w e  may 
be. 

No successor Trustee shall accept its appointment unless at the time of such acceptance 
rustee shall be quaIified and eligible under this h i d e .  
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Any carporation into which thc Ttustee may be merged or converted or with which it may 
y corporation resulting from any merger, conversion or consolidation to 

shall be a party, or any corporation succeedhg b all or substantially all the 
of the Trustee, shall be the successor of the Trustee hereunder, provided 

I 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 tbe p d e s  hereto. In case any 

not delivered, by the Tmstee then in office, any 
ion to such authenticating Trustee may adopt such 
enticated with the same 

Section 613. Prefwential Collecfion of C h h s  Against Company. 

If and when the Trustee shall be or become a creditor of the Company (or any other obligor 
u p n  the Swwrities), he Trustee shall be subject to the provisions of the Trust Indenhue Act 
regardiig the collection of claims against the Company (or any such other obligor). For purposcs of 
Section 31 I&) (4) and (6) of the Trust Indenture Act, the following terms shall mean: 

(a) "cash binsaction" means any transaction in which ti111 payment fir goods or 
secu&cs sold is made within seven days after deiivery of the goods or securities in 
cumncy or in checks or other orders drawnwpon banks or bankers and payable upon 
demand;and 

@) "self-liquidating paper" means any draft, bill of exchange, acceptance or obligation 
which is made, drawn, neptiated or incucred by the Company for the purpose of 
the putchase, processing, manuhchuing, shipment, stomge or sale of goods, 
merchandise and which is secured by documents evidencing title to, possession of, or a lien 
upon, !he goods, wares or merchandise or the receivables or proceeds cuising from the sale 

relationship with the Company arising From the making, drawing, negotiating or incuning 

goods, wares or merchandise previously consti 
ty is: received by !he Trustee simultaneously with 

e bt€, bill of exchange, acceptance or obligation. 

of Authenticating Agent- 
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and delivery on behalf‘of the Trustee by an Authenticating Agent and a certificate of authentication 
exmled-on behalf of the Trustee by an Authenticating Agent. Each Authenticating Agent shall be 

e to the Company and shall at all times be a corporation organized and doing business 
ita, any State thereof or the District of Columbia, 

ting Agent, having a combined capifat and surplus 
of not less than $SO,OOO,OOO and subject to supcrvision or examination by Federal or State 

ticating Agent publishes reports of condition a( least annually, pursuant lo 
of said supervising or examining authority. then fbt the purposes of this 

Seation, the combined capita1 and surpfus of such Authenticating Agent shall be deemed to be its 
forth in its most recent report of condition 60 published. If at 
11 cease to be eligible in accordance wi 

the laws of the United States o 
under such laws to act as A 

ing Agent shall resign immediately in the 

Any corporation into which an Authenticathag Agent may be merged or converted or with 
which it may be consolidated, or any corporation resulting from any merger, conversion or 
condidation to which such Authenticating Agent shall be a party, or any corporation succceding to 
the corporate agency or corporate trust business of an Authenticating Agent, &all continue to be an 
Authenticatkg Agent, provided such corporation shall be otherwise eligibte under this Section, 
without the execution or filing of any paper or any kcher act on the part of the Trustee or the 
Authenticating Agent. 

__ 
1 An Authenfkaling Agent may resign at any time by giving Written notice thereof to the 

ee and to the Company. The Trustee may at any time tenninate the agency of an 
ting Agent by giving Written notice thereof to such Authenticating Agent and to the 
Upon receiving such a notice of wignation or upon such a termination, or in case at any 

time such Authenticating Agent sh to be eligible in accordance with the provisions of this 
Section, the Trustee may appoint a r Authmticathg Agent which shall be acceptable to Ihe 
Company. Any successor Authenticating Agent upon acceptance of its appointment hereunder shall 

with all the rights. powers and duties of its predecessor heteunder, with like effect as 
amed as an Authenticating A m .  No successor Authenticating Agent shall be 

eligible under the provisions of a s  Section. 

The Company agrees to pay to ea& Authenticating Agent from time to time reasonable 

more is made pursuant to this Section, the 
ereon, in addition to the Trustee’s ceflificate of 

authentication, an alternative certificate of authentication’in the following fom: 



.. 
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BY 
As Authenticating Agent 

BY 
Authorized Officer 

The Company agrees to indemnify the for, and kold it ha-mbss against, any loss, 
liability or expense incurred by it. arising out of or in connection with the acceptance or 
administration of this tndenlure or the trusts hereunder or the 1s duties hereunder 
or under any related document, including the reasonable cos of defending itself 
against or investigating any cl 
that any such loss, liability or 
need not pay for any settlement made without its consent. The obligations ofthe Company to the 
Trustee under this Section shall swive  the satisfiction and discharge of this Indenture and 
payment in full andlor retirement of the Securities. 

a 

iability with respect to the SecUtities, except to 
was due to its own n%Jbmm or bad faith. The 

.. 

ARTICLE SEVEN 

Holders' Lists and Reports by Trustee and Company 

Section 701. Company to Furnish T ~ s l e e  Names and Addresses of Holders. 

The Company will furoisl~ or cause to be firmished to the Twtee: 

(I )  oneac lar Re.c~rd Date, a list, in such form as the Trustee may reasonably 
require, of the names and add of the Holders of Securiti each s e r h  ofswh 

as the Trustee may request in writing, within 30 days after the 
receipt by the Company of any such request, a list of similar fonn and canrent as of a date 

such list is rumished; 

provided, however, that if and so long as the Trustee shall be the Security Registrar, RO su 
need be furnished. 

Y J -  
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n 702. Piesewation of Infomalion; Communications to Holders. 

The TNSM shaU preserve, in as currient a form as is reasonably practicable, the names and 
addresses of Kolders contained in the most mcent tist as provided in 
addresses of Holders received by the Trustee in its capacity as Sffiu 
destroy any k t  firmished to it as pmvided in Section 701 upon rece 

The rights of Hotders to communicate with other wblders with respect to their rights under 
this Indenture or under the Seadies, and the conwpondmg rights and privileges of the Trustee, 
shall be as prdded  by the Trust hdmture Act 

v a y  Holder of Securities, 
stee that neither the Co 

and holding the same, agrees with the Company 
an 
held accountable by reason of any disclosure of information as to names and 
made pucsuant to the T m t  Indenturn Act. 

r the Trustee nor any agent of either o 

Section 703. Reports by Trustee. 

The Trustee sltdl transmit to Holders such reports c o n d n g  the Tmtee and its actions 
under this Indenture as may be required puisuanl to the Tmst Indenture Act at the times and in the 
manner provided pursuant thereto. If required by Section 313(a) o f  the Tmst Tndenture Act, the 
Trustee shall, wirhin sixty days aRer each May 15 hkoMng the date s Indenturn deliver to 

isions of such Section 
313(a). 

A copy ofeach suc?~ report shall, at the time of such bansmission to Holders, be filed by the 
Trustee with each stock exchange upon which any Sscurities are listed, With the Coaunission and 

a brief report, dated as of such May IS, whi 

. with the Company. 

. Sec%ion 704. Reports by Company. 

The Company shall file with the Trusrcrt and the Commission, and tranrmit to HoMers, such 
berequiredpursuant 

ursuant to such Act; provided 
information, documents and other rep0 

ation, documents o 
tion 13 or 15(d) of Le Exchange Act shal 
is so required to be filed wi 

documents or reports filed with the 
livered to the Twtee on the date on which such items ere posted on the Commission's 

tte on the Internet at www.sec.gov. 

ARTlCLE EIGHT 
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Consolidation, Merger and Sale 

Section 801. Consolidations and Mergers Permitted. 

Nothing conking in this Indenture or in any of the Securities shall prevent any 

ng to their tenor, and 

to the Trustee executed and delivered to 

entity which shall have acquired such property. 

Section 802. Rights and Duties of Successor Company. 

In case of any such coosolidation, merger, sale, conveyance, fer or other disposition 
and upon the assumption by the successor corpor;Lton, by supplmdal  indenture, exated end 

and interest on alt oithe S e d  
ce of all of the covenants and 
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s of  this hdenhue as though all of such Securities had 

in any of the Securities shall prevent the Company 
fnom merging into itself or acquiring by purchase or otherwise all or any part of the property of any 
other corporation (whether or not affiUaled with the Company). 

Supplemental Indentures 

Section 901. Supplanentat Indentures Without Consent of Holders. 
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to principal, and with or without intcrest coupons, or to permit or facilitate the 
rities in uncertificated form; or 

(5) to add to, change or eliminate any of the provisions of this rndenture in respect of 
one or more Series of Securities, pmvided that any such addition, change or elimination (A) 
shall neither (i) apply' to any Security of any smks created pnor to the execufion of such 
supplemental indenture and entitled to the benefit provision nor (i) modify h e  

of my-such Security with respec provision or @) shall become 
there is no such Security Outstanding; or 

(8) b evidence and provide for the acceplanm OFappointmenl hereunder by a successor 
Trustee with respact to the SecUrihs of one or more series and to add to or change any of 
the provisions of this Mentum as shall be necessary KO provide for or Facilitate the 
acfminiscration af the trusts h e r ~ ~ d t ~  by one or more successor Trustees, pursuant to the 
requirements of Section 61 1 ; or 

(9) to cure any ambiguity, to correct or supplement h y  pmvision herein which may be 
any other provisions 

provided that such action 
rests of h e  Holders of 

defective or inbo 

the Company in the execution of any such 
ropriate agreements and stipulations which 

sions of h i s  Section may be executed 
e holders of any of the Securities at the 

the Holders of not less than a 
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(1) change the Stated Maturity of the principal of, or any installment of principal of or 
erest on, any Semi&, or reduce the principal amount thereof or the rale of interest 

thereon or any premium payable upon the redemption thereof, or reduce the amount of the 
principal of an Original isSue Discount Secm’ty or any other Security which would bc due 
and payable upon a declaration of acceleration of the Matiuity thereof pursuant to Sation 
502, or change any Place of Payment where, or the coin or currency in which, any Sectuity 
or any premium or interest thereon is payable, affect the applicability of Ariicle Fourteen to 
any Security, or impair the right to institute suit for the enForcement of any such payment on 
or &et the Stated Maturity thereof (or, in the case of redemption, on or after the 

&e percentage in principal mount of the Outstanding S 
sent of whose Holders is requked for any such supplemental 

Y 

CODsent of whose Kolders is ~equLed for any waiver (of compliance with certain provisions 
of this Indenture or certain defaults herwader and their mnsequenm) provided for in this 
Indentwe, or 

e 

(3) modify any ofthe provisions of this Section, Section 513 or Section 1007, except to 
increase any such percentage or to pmvide that certain other provisions of this Indenture 
cannot be modifid or waived without the consent of the Holder of each Outstanding 
Security affected tbereby, provided, however, that this clause shall not be deemed to require 

rx with respect to changes in the references to “the Trustee” and 
ulis Section and Section 1007, or the deletion of this proviso, in 
iremenfs of Sections 6 1 I and 901 (8)- 

tal indenture which changes or eliminates any covenant or other provision of 
been iucluded solely for the benefit of one or more particular 

ifies the rights of the Holders of Securities of such series with 
to such covenant or other provision, shall be deemed not to affect thc 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 gvelsely affect the ri&& 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 Secn’on to approve the particular 
form of any proposed supplemental indenture, but it shall be suEcient ifsuch Act shall approve &e 
substance thereof. 

Section 903. Execution of Supplemental Indentures. 

In executing, or accepting the additional trusts created by, any supplemental indenture 
cle or the modifications fhereby of the trusts created by this Indenture, the 

receive, and (subject to Section 601) shall be fully protected in relying 
urascl stating that the execution of such supplemental indenture is 

or permitted by this Indenture. The Tmtee may, but shalt not be obrigated to, enter into 
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any such supplemental indenture which affects the Trustee's own rights, duties or immunities under 
Indmture or otherwise. 

Section 904. E f f i  of Supplemental Indentures. 

Upon the execution o l  any supplemental indenture under this Articte, this Sndenture shall be 
modified in accordance therewith, and such supplemental indenture shall form a pari of this 
Indenture for all purposes; and every Holder of Securilies theretofore or thereafter authenticated and 
delivered hexebder shall be bound thereby. 

Section 905. Conforxnity withTrust Tndenture Act. 

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

Section 906. Reference in Securities to Supplemental Indentures. 

Securities of any series authenthkd and delivered after the execution af any suppLementaL 
indenture pursuant to this Article may, and sball i f r equ id  by the Twstee, bear a notation in form 
approved by the Trustee as to any matter provided for in such su@pIemental indenture- If the 
Company shall so detainhe, new Securities of any series so modified as b codom, 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 delivexed by the Trustee in excbge for Outstanding 
Securities of such series. 

ARTfCLE TEN 

Covenanis 

Section 1001. Payment of Principal, Premium and Interest 

The Company covenants and agees for the benefit of each series of Securities titat i t  will 
duly and punctually pay the principal of and any premium and interest on the Securities of that 
series in accordance with the twms of the Securities and this Indenture. - 

Section 1002. Maintenance of OEce or Agency. 

The Company will maintain in each Place of Payment for any series of Securitics an offide 
or agency where Securilies of that s d e s  may be presented or surrendertld for payment, where 
SecUnties of &at series may be surrendered for registdon of h-ansfer 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 
e served. The Company will give prompt written notice to the Trustee 
change in the bcation, ofsuch omce or agency. Kat any time the Compa 

fail to maintain any such required ofice or agency or shall Fail to furnish the Trustee 
thereof, such presentations, surrenders, notices and demands may be made or se 
te Trust Office of the Trustee, and the Company hereby appoints the Tius(ee as its agent to 

such presentations, surrenders, notices and demands. 

e Company may also Grom time to tine designate one or more other offices or agencies 
Securities of one or more Seria may be presented or surrendered fbr any or all such 

ses and may fiom time to lime rescind such designations; provided, however, that no such 
designation or rescission SMI in any manner relieve the Company of its obligation 

agency in each Place of Payment for Securities of any series for such 
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 TIUS. 

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 

sum Sufticient to pay ihe principal and any p&mhm and intenst so becoming due until 
such sums shall be paid to such Persons or otherwise disposed of  as herein provided and will 
promptly notifj. 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, 
on or before each due dale of the principal of or any p 

that Series, deposit with a Paying Agent a sum sufficient to pays 
provided by the T w t  Menture Act, and (unless such Paying Agent is the 
Will promptly nrhfjr the Trustee of its action or failure so to act. 

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

The (nompany 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 Payin 
pay, to the Trustee all sums held in hust by the Company or such Paying Agent, such 
held by the Trustee upon the Same trusts as those upon which such m s  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 shill be relwed from all further liability with respect to such money. 

Any money deposited with the Trustee or any Paying Agent, or then held by the Ca 
in trust for the payment ofthe 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 thereor, 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 tee Or such Paying Agm4 
befora being required to make any such repayment, may at the expe 
published once, in a newspaper published in the English language, cus 
Business Day and of &enaal circul;llion in the Borough of Manhartan, The City ofNew Yo&, New 
Yo& notice that such money remains unclaimed and that, aAer a date specified herein, 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 eading after the date hereof, m Offkers' Certificate, stating whether or not to the bcst 
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 regant to any period of'gracc 
or n;quirernent of notice provided hereunder) and, if the Company shall be io de 
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 useM in the conduct of its 
business of any Subsidiary (0 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 judgmeot or the 
Company nay be necessary so that the business canid on in connection therewith may be properly 
and advantageously conducted at all h e s ;  provided, however, that nothing in this Section shall 
prevent he Compaby Gom discontinuing the opetation or mahtenance 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 lhe sahe 
me delinquent, (1 ) all taxes, assessments and govenunentaI chsrges levied or irnpos 
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any or any Subsidiary or upon the income, profits or property of the Company or any. 
G, and (2) all lawhl claims for labor, materials and supplies which, if unpaid, might by 

law becornea lien upon the property of the Company or any Subsidiary; provided, however, that the 
Company shall not be required tr, 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 Ceaain Covenants. 

t as otherwise specified as contemplated by Section 301 for Securities of such series, 
the may, with respect to the Securities of any series, omit in any particular instance to 
comply with any tern, pmvisim or condition set forth in any covenant provided pursuant to Section 
301(18), 9Ol(Z) or 901(7) h r  the benefit of the Ko!ders of such series if befbrc the time for such 
compliance the Holders of at least a mjonb in principal amount of thc Outstanding Securilies 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 ofthe Company and the duties of the Trustee in 
respect of any such term, provision or condition shall min in fill force and e f f i L  

.& 

Section 108.  Cakulation ofOriginal Issue Discount 

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

ARTICLE ELEVEN 

Redemption of Securities 

Section 1101. Appkabilily of Article. 

ties of any series which are redeemable befbre their Slated Maturity shall be 
redeemable in accordance with their terns and (except as otherwise specified as contemplated by 
Section 301 €or such Securities) in accordance witb this Article. 

Section 1 102. Election to Redeem; Notice lo Trustee. 

Vie 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 
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emption Date fixed by the Company (unless a shorter notice shall be satisfactory to the 
lee), noli& the Trustee of such Redemption Date and of the principal amount of Securities of 
series to be redeemed. tn the c ~ s e  of any redemption of Securities prior io the expiration of any 
ction on such redemption provided in the terms of such Securities or elsewhere in this 

Tndenture, the Company shall furnish the Trustee with an Officers' Certificate evidencing 
compliance with such rcstriclion. 

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

If less than all the Securities of any series are ta be redeemed (unless all the Secun'ties of 
series and of a specified tenor are to be redeemed or unless such redemption affix& only a 
e Security), the particular Securities to be deemed shall be selected not more than 60 days 

prior to the Redemption Date by the Trustee, fiom tha Outstanding Securities of such series not 
previously called for redemption, by such method as the Trustee shalt deem fair and approprate and 
which may provide for the selection br redemption of a podon of the principal amount of any 
Security of such series, provided that the unredeemed portion of the principal amount of my 
Security shall be in an authorized denomination (which shall not be Iw than the minimum 
authorized denominahon) For such Security. If less than all the Securities of such series ace to be 
redeemed (unless such redemption afiects only a single Security). the paaicUlar Securities to be 
redeemed shall be selected not more than GO days prior to the Redemption Date by the Trustee, 

Outstanding Securities of such series not pmviously called for redemption in a m  
.* 

11 pfomptly notify the Company in writing of the 
and, in case of any Securities selected for partial red 

e provisions of the hrvo preceding patag*iphs shaIl not apply With resped to any 
er such Security is to be redeemed in whole OK in 

, the u d e e m d  portion of the principal amount of 
mination (which shall not be less than the minimum 

authorized denomination) for such Security. 

purposes of this Indenture, unless the context othehse requires, all provisions 
redemption of Securities shall relate, in Lhe case of any Sam-ties redeemed or to be 
in part, to the portion of the pn'ncipal amount of such Securities which has been or is 

to be redeemed 



DUKE ENERGY KF,NTUC 
Application Exhibit F 
Page 65 of 209 

All notices of redemption shall identify the Securities to be deemed and shall state: .. 
( I )  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 ~tdeaned 
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) fhat on the Redemption Date the Redemption PriCe will become due and payable 
upon each such Security ta be redeemed and, iFappIimbfq that interest thereon wilt cease to 
accrue on and aRcr said date; 

(5) the place or p l w  where each such Security is to be surrendered for payment of the 

(6) that the redemption is for asinking fhd, ifsuch Is the case. 

Redemption Price; and 

Notice of redemption of Sectdies to be redeemed at the election oPthe Company shall be 
given by the Company or, at the Company’s request, S$the Trustee in the name and at the expense 
of the Company and shall be inrevocable. 

e notice if mailed io the manner hemin provided shall be conclusively presumed to have 
been given, whether or not the Holder receives such notica In any case, fhilure b give such notice 
by mail or any defwt 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 

Section f 105. Deposit of Redcrnption 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 ng &ens segregate and hold in fmst as 
provided in Section 1003) an amount of m 
(except if the Redemption Date shall be an Interest Payment Date) accrued interest on, all the 
Securities which are to be redeemed on #at date. 

Section I 106. Securifies Payable OR Redemption Date. 

Notice of redmptioo having been given as aforesaid, the Securities so to be redeemed shall, 
Redemption Date, become due and payable at the Redemptian Price Lhaein specified, and 
d after such date (untas the Company shall default in the payment of 
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and Acrued interest) such Securities shall cease to bear interest. Upon sunrender of any such 
Security for redemption in accordance with said notice, such Security shall be paid by the Company 
at the Redemption Price, to@her with aCcNed intemt to the W m p t i o n  Datq provided, however, 
that, unless otherwise specified as contemplated by Section 301, installments of interest whose 
Stated Maturi~ is on or prior to the Redemption Date will be payable to the Holders of such 
Securities, or one or more Predecessor Securities, registwed as mch at the close of business on the 
relevant Record Dates according to their t e n s  and h e  provisions of Section 307. 

Seciion 1107. Securities Redeemed in Part. 

Any Security which is to be redeem 
Payment therefor (with, if the Company or the 
insbument of transfer in form satishtory to the Company and the Tiustee duly executed by, the 
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 
quested by such Holder, in aggregate pn'ncipal amount qual  lo and in exchangc 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 Deposhy, and in turn, the participants in she Depositary shall 
have the responsibility to select any Securities to besedceemed by xandom Sol. 

I 

ARTICLE -La 

Sinking Fuads . 

Section 1201. Applicability of Article. 

The provisions of rhis Amcte shall be applicable to any sinking fund for the relirement of 
Securities of any Series except as othecwise specified as contemplated by Section 301 for such 
Securities. 

The minimum mount of any s-uiking h d  payment provided for by the terms of any 
Securities is hereh refened to as a "mandatory sinking fund payment", and any payment in excess 
OF such minimum amount provided for by the t m s  of such Securities is herein referred to as an 
"optional sinking fund payment". If provided Tor by the terms of any Securities, the cash amount of 
any sinking h d  payment may be subject to reduction as provided in Section 1202. Each sinking 
h d  payment shall be applied to the redemption of Secanties as provided for by the terms of such 
Securities. 
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Thi: Company (I) may deliver Outstanding SeEurities of a series (other than any previously 
redemption) and (2) may apply as a credit Securities of a Series which have been 

either at the election of the Company pursuant to the terms of such SecuritieS or through 
the application of permitted optional sinking h d  payments pursuant to the terms of such 
Securities; in each case in satisfaction of all or any parl of any sinking fund payment with respect to 
any Securities of such series required to be made pursuant to the terms of such Securitks as and to 
the extent provided for by the terms of such Securities; provided that the Securities lo be so credited 
have not been previously so credited. The Securities to be so credited shall be received and ctedited 
for such purpose by the Trustee at the Redemption Price, as specified in the Secun'ties so to be 
redeemed, for redemption through operation of the sinking fimd and the amount of such sinking 
fimd t shall be reduced accordingly. 

Section €203. Redemption of Securities for Sinking Fund. 

Not less than 45 days prior to each sinking hnd payment date for any Securities, the 
Company will deliver to the Tmstee an Officers' Cemficate specifying the amount of the next 
ensuing sinking fund payment for such Securities pursuant to the tenns of such Securities, the 
portion tliereof, if any, which is to be satisfied by payment of cash and the portion thereof , t  't any, 
which is to be satisfied by delivering and crediting Sccunties pursuant to Seation 1202 and will also 
deliver to the Trustee any Secuiities to be so delivered. Not Jess than 30 days prior to each such 
sinking f h d  payment date, the Trustee shall select the Securities to be redeemed upbn such sinking 
fund payment date in the manner specified in Section 1103 and Cause notice of the redemption 
thereof to be givm in the name of and at the expense of the Company in the manner provided kt 
Section 1104. Such notice having been duly $verb the redemption of such Securities shall be made 
upon the terms and in the manner stated in Sections I106 and 1107. 

ARTICLE THIRTEEN 

Defeasance and Covenant Defeasance 

Section 1301. Company's Option to Effkct Defeasance or Covenant Defcasance. 

The Company may elect, at its option at any time, to have Section 1302 or Section 1303 
appli'ed to any Securities or any series of Securities, as the case m y  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. Dekasance and Discharge. 
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, 

Upon the Company's exercise of its option (if any) to have thii Section applied to any 
Securities'or any series of Securities, as the case may be, the Company shall be deemed to have 
been discharged fiom its obligations with respect to such Securities 89 provided in this Section on 
and after Ute date the conditions set fhth in Section 1304 are satisfied (heceinafiw called 
"Defeasance"). For this purpose, such Dereasance means that the Company shall be deemed to have 
paid and discharged the entire indebtedness represented by such Secun'ties and to have satisfied all 
its other obligations under siich Securities and this Indenture insofar as such Sewrities are 
concerned (and the Trustee, at the expense of the Company, shall exedlLe proper b m e n t s  
acknowledging the same), subject to the following which shall survive until otherwise termhated or 
discharged hereunder: (1) the tights of Holders of such Securities to receive, solely from the bust 
fund described in Section 1304 and as more fully set forth in such Section, payments in respect of 

and interest on such Securities payments are due, (2) the 
t to such Securities under S 304, 305, 306, 1002 and 
duties and immunities of the Trustee hereunder and (4) this 

Article. Subject to compliance with this Article, the Company may exedm its option (if any) to 
have lhis Section applied to any Securities notwihlanding the prior aercise of its option (ifany) 
to have Section 1303 applied to such Securities. 

Section 1303. Covenant Defeasance. 

Upon the Companys exercise of its option (if any) to have this Section applied to any 
Securities or any series of Securities, as the me may her: (1) the Company shdl be released h m  its 

tions under Section 801(3), Sections 1005 through 1006, inclusive, and any covenants 
ded pursuant to Section 301(19), 901(2) or 901(7) for the benefit of the HoIdem of such 

Securities and (2) the o c c u r r ~  of any event specified in Sections SOL(4) (With respect to any of 
Section gOf(3), Swtions 1005 Ihrough L006, inclusive, and any such coyenants provided purmant 
to Section 301(19), 901(2) or 901(7)), and 501(7) shall be deemed not to be or result in an Event of 

in each case with respect to such Securities as provided in lhis Section on and aBer the date 
ditions set forth in Section 1304 me satisfied (hereinaRer d e d  "Covenant Defeasance"). 

Far this purpose, such Covenant Defeasance means that, with respect to such SecUrities, the 
Company may omit to comply aad shall have no liability in q e c t  of any term, condition or 
limitationset &ah in any such fied Section (to the extent so specified in the case of Seccian 
SOX(4)) or Article Foucteen, whether directly or indirectly by w o n  of any re 
herein to any such Seccion or Article or by reason of any reference in my such S 
any other provision herein or in any other documenf but the remaindm of (his Indenture and such 
Securities shall be Unalfected thereby. 

Section 1304. Conditions to Defeasance or Covenant Defeasance. 

The following shall be tlie conditions to the applicalion 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 depos 
Trustee {or another LNstee which satisfies the r q  

caused to be deposited with the 
contemplated by Section 609 



DUKE ENERGY KENTUCKY 
Application Exhibit F 
Page 69 of 209 

I 

and agtees to comply with the pmvisions of this Article applicable to it) as mst Funds in 
t&st for the purpose of making the following payments, specifically pledged as security fir, 
and dedicated solely to. the benefit of the Holdks of such Securibiks, (A) money in an 
amount, or (B) U.S. Government Obligations which through the scheduled payntent 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 ea& case sufficient, in the opinion of a firm of independent public accountants 
expressed in a Wn'nen 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 pFincipal of and any premium and interat on such Securities on the 
fespective Stated Maturitiw, in accordance with the terms of this Jndentum and such 
Securities. As used herein, "US. Government Obligation" means (x) any security which is 
(9 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 
conttollcd or supervised by and acting as an agency or instnunentatity of the United States 
of America the payment of which is unconditionally guaranteed as a f i I l  faith and credit 
obligation by the United States of America, which, in cither case ti) or (ii), is not callable or 
redeemable at the option of the issuer thereof, and (y) any depositary receipt issued by a 
bank (as d e h e d  in Section 3(aX2) of the Securities Act) as custodian with respect to any 
U.S. Government Obligation which is specified in Clause (XI above and held by such bank 

account of the holder of such depositary receipt, or with respect to any specific 
of principal of or interest on any US. Government Obligation which is so 
and held, pruvided that (except a$ 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 tlie U.S. Government 
Obligation or the specific payment of principal or inwest eVidenced by such depositary 

(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 statbg that (A) the Company has received hrn, or there has been 
published by, the InetKR8\ Revenue W c e  a ruling or (El) since the dale of this instrument, 
there has been a change in the applicable Federal income tax law, in either case (A) or (l3) 
to the e m t  that, and based thereon such opinion shall confirm that, the Holders of such 
securities will not recognize gain or loss for Federal inmme tax purposes as a result of the 
deposit, Defeasance and discharge to be effected With respect to such Semvities and will be 
subject to Fedefal income tax on the same amount, in the same manner and at the same 
times as woutd be the case if such deposit, Defeesance and discharge were not to occur. 

(3) Fn the event of an election to have Section I303 apply to any Securities'or any series 
of Securities, gs the case may be, the Company shall have delivered to the Trustee an 

n of Corrasel to the effect that the Holders of such Securities will not recognize gain 
for Federal income tax purposes as a result of the deposit and Covenant Defeasance 

to be effected with respect lo such Securities and Will be subject to Federal income tax on 
the same amount in the same manner and al the Same times as would be the case if such 
eposit and Covenant Defeasance were not to occur. 
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~(4) The Company shall have delivered to the Trustee an Oficers' Certificate to the 
fiect 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 shalt have occurred and be 
continuin3 at the time of such deposit or, with regard to any such event specified in Sections 
SOl(5) and (9, at any time on or prior to the 9OtJi day after fhe date ofsuch deposit (it being 
understood that this condition shall not be deemed satisfied until after such 90th day). 

(G) Such DefeasaM;e or Covenant Defeasance shall n se the Tiustee to have a 
(assuming all Securities conflicting interest within the meaning of the Trust lnden 

am in default Within the meaning of such Act). 

(7) Such Def-ce or Covenant Defeasance shall not resuit 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 an'sing fi-om 
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 @om 
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, @) 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 
othwwise have become due and payable (unless payment OF such Senior Debt has been 
made or duly provided for), and (C) no other event QF default with respect to any Senior 
Debt shall have oocunied and be continuing permitting (after notice or lapse of time or both) 
&e holders of such Senior Debt (or a trustee on behalf of such holders) to declare such 
Senior Debt due and payable prior lo the date on wfiich it would otherwise have become 
due and payable. 

(1O)The Company shall have delivered to the Trustee an Officers' Cdficate and an 
Opiion of Cornel, each stating ihat all conditions precedent with respect to such 
Debsmce or Covenant Defeasance have been complied witli. 

Money and US. Government Obligations to Bc Held in Trust; 

visions of the fast paragraph of Section 1003, all money and U.S. 
including the proceeds thereol) deposited with the TmtPR or ofher 

(solely €or purposes of lhis Section and Section 1306, the Trustee and any such 

-61- 



DUKE ENERGY KENTUCKY 
Application Exhibit F 
Page 71 of 209 

other trustee are referred to collectively as the "Trustee") pursuant to Secfion 1304 in respect of any 
.shall be held in trust and applied by the Twtee, in accordance with the provisions of 
tities and this Indenture, to the paymenf, dther directly or through any such Paying Agent 

(including the Company acting as its own Paying Agent) as the Trustee may determine, to the 
Hotdets of such Securities, of ail sums due and to become due thereon in respect of principal and 
any premium and interest, but moi~cy so held in trust need not be segregated tiom other fbnds 
except to the extent required by Saw. 

Money and U.S. Government Obligations so held in trust shall not be subject to the 
provisions oE 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 conlrary notwithstanding, the Trustee shall deliver or pay to 
the Company 6om rime 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 tile 
opinion of a firm of independent public accountants expressed in a written certification thereof 
delivered fo the Trustee, are in excess of the amount thereof which would then be required to be 
deposiled to effect the Defeasance or Covenant Defeasance, as the case may be, with respect to 
such Securities. 

Section 1306. Reinstatement. 

if the Tntstee or the Paring 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 wurt or 
governmental authMty enjoining. restraining or otherwise prohibiting such application, then the 
obligations under this hdenture and such Securities h m  which the Company has been discharged 
or d d  pursuant to Section 1302 or I303 shall be reVjved and reinstated as rhougb no deposit 
had occurred pursuant to this Article with respect to such Secdties, until such time as the TNlstee 
or Paying Agent is p d t t e d  to apply a11 money held in trust puisuant lo Section 1305 with respect 
to such Securities in amdance  with this Article; provided, however, that if the Company makes 
any payment of principal of or any premim or interest on any such Security following such 
reinstatement of its ObIigations, 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. 

ARTlCLE FOURTEEN 

Junior Stibordinated Securities 

Section 1401, Certain Securities Subordinate to Senior Debt. 
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As provided pursuant to Section 301 or in a supplemental indenture, che 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 06 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 rO& be subordinate and subject in right ofpayment to the prior payment in 
full of all Senior Debt, whether outstandbg at the date of this Indenhue or thereaRer incurred: 

No provision of ulis Article Fourteen slmll prevent the occurrence of any dehult 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 af 
grace, if any, specified in the instrument evidencingsu&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 wilh respect to the principal (includimg redemption and sinking fund payments) of, or 
premium, ifany, 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 p d i n g  paragraph of this Section 
1402, such payment shall be held in tntst for the benefit of, and &all be paid over or delivered to. 
the holders of Senior Debt or their respective representatives, o the tiustee or trustees under any 
indenture pursuanl to which any of such Senior Debt may have bcen issued, as their respectivCe 
interests may appear, but only to the extent that the holders of the Senior Debt (or their 
representative or representatives or a trustee) noti@ the Tmtetz within 90 days of such pament 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. Payrnent Over of Proceeds Upon Dissolution, Etc. 

Upon any payment by the Company, or distniution of assets of the Company of any kind or 
character, whether in cash, property or secun'ties, to creditors upon any dissolution or winding-up or 
liquidation or mrganization of the Company, whelher 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 hll, or papenl  thereof provided for in money in accordance with its 
terms, before any payment is made on account of Ihe principal (and premium, if any) or interest an 
the Junior Subordinated Securities; and upon any such dissolution or winding-up or liquidation or 
reorgauization any payment by the Company, or distribution of assets of Ute Company of any kind 
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or character, whether in cash, property or secttrities, to which the Holders of the Junior 
inated Securities or the Trustee would be entitled, except for the provisions of this Article 
n, shall be paid by the Company or by any receiver, trustee in banknrptcy, liquidating 

trustee, agent or otha person making such payment or distribution, or by the Holders of the Junior 
ated Securitia or by the Trustee under this Imtenrure if received by them or it, directly to 
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 fill, in money or money's worth, after giving effwt to MY concurrent 
payment or distribution to or for the holdets of Senior Debt, before any payment or distribution is 

to lhe holders of Junior Subordinated Securities or to the Trustee. 

In the event that, notwithstanding the foregoing, any payment or distribution of assets ofthe 
Company of any kind or character, whether in cash, properly or securities, prohibited by the 
fbregoing, shall be received by the Trustee or the holders of the Junior Subordinated Securities 
beforc all Senior Debt is  paid in fi~ll, or provision is made for such payment in money in accordance 
with its :em,  such payment or dishibution 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 rqrmentatives, or to the 
trustee or trustees undar any indenture pursuant to which any insbumen& evidencing any Senior 

may have been issued. as their respective interests may appear, as calculated by the Company, 
n to the payment of all Senior Debt remaining unpaid to the extent necessary to pay all 
in full in money in ackordmce with its %xms, after giving eflixt to any concumt 

distribution to or for the holders of such Senior Debt. 

urposes of this Article Fourteen, the words, '%ash, property or securities" shall not be 
include shares of stock of the Company as reorganized or readjusted, or securities of the 
or any other corporation provided for by a plan of reorganization or readjustment, the 

which is subordmated at least to the extent provided in Uus Article Fourteen with 
respect to the Junior Subordinated Secun'ties to the payment of all Senior Debt which may at the 
time be outstanding; provided &at (i) the Senior Debt is assumed by the new corporation, if any, 
resulting fiom any such reorganization or readjustment, and (ii) &e rights of the holders of the 
Senior Debt are not, without the consent of such holders, altered by such reorgankstion or 
midjjustment. The consolidation of the Company with, or &e merger of the Company into, another 
corporation or the liquidation or dissolution of the Company following he  conveyance or transfer 
of its property as an entirety, or substantially as an entirety, to another corporation upon the t e n s  
and conditions provided for in Am'cle Eight hereof shall not be deemed B 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 i n  
Article Eight hereof. Nothing in Section I402 or in this Section 1403 shall apply to claims of, or 
paymars 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 (he Junior 
inated Securities shall be subrogated to the rights of the holders of Senior Debt to receive 
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payments or dislributions of cash, property or securities of the Company applicable to the Senior 
Debt; and; fbr the purposes of such subrogation, no pakent  or distributions to the holders of the 
Senior Debt of any cash, property or securities to which the hotders of the Junior Subordinated 

ties 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 fa or on account of the Senior 
Debt. It is understood that the provisions of Lhis Aaicle Fourteen are and are intended solely for &e 
purppses of defining the dative rights of the holders of the Junior Subordinated Securities, on the 
one hand, and the holders ofthe Senior Debt on the other hand. 

Nothing contained in this Amcle Fourteen or ekewhere in this hdenture or in the Junior 
inated Securities is intended to or shall impair, as between the Company, its creditors other 

than the hdders of Senior Debt, and the holders of the Junior Subordinated Secun'ties, the 
obl i t ion of the Company, which is absolute and unconditional, to pay to the holdets 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 righffi of the holders of the Junior 
Subordinated Securities and ctediton ofthe, Company other than the holders of the Senior Debt, nor 
shall anything herein or therein prevent the TNstee or the holder of any Junior Subordioated 
Security Erom exercising all mmedies otherwise permitted by applicable law upondefault under this 
Indenture, subject to the rights, if any, under this Articte Fourteen of the holders of Senior Debt in 
respect of cash, property or securities of the Company received upon the exercise of any such 

Upon any payment or distribution of assets of the Company referred to in this Article 
Foucteen, the Tmstee, subject to the prOVision of Article S i  and the Holders of the Junior 

inated 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 ofthe receiver, trustee in 
bankruptcy, liquidation trustee, agent or other person making such payment or distribution, 
delivered lo the T~stee  or to the Holders of lhe junior Subordinated Securities, for the purposes of 
ascertaining the persons entitled to participate in such dislribution, the holders of the Senior Debt 
and other indebtedness of the Company, the amount hereof or payable hereon, the amount or 
amounts paid or dismhted thereon and all other fa- 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 Uie Trustee in his or her behalf to @e such action as may be necessary or appropriate to 
e f f i a t e  the subordination provided in this Article Fourteen and appoints the Tmstee his or her 
attorney-in-fact for any and all such purposes. 
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Section 1406. Notice to Trustee. .- 
rite Company shall give prompt written notice to a Responsible Offiw of the Trustee of 

any fact known to fhe Company which would prohibit the making of any payment of monies to or 
by the Tmstee in respect o l  the J ~ o r  Subordinated SecUtities pursuant to the provisions of this 
Arficle Fourteen. Notwithstanding the provisioils of this Article Fourteen or any other provision of 
this Indenture, the T ~ s t e e  shall not be charged with knowledge of the existence ofany facts which 
would pm,hibit the making of any payment of inanies to or by the Trustee in respect of the Junior 
Subordinated Securities pursuant b 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 &e: Trustee b m  the Company or a holder or holders of Senior Debt of &om any trustee therefor; 

re the receipt of any such written notice, the Trustee, subject to the provisions of Aaicle 
1 be entitled in all respeds to assume that no such facts exist; provided, however, ulat if the 

I1 not have received the notice provided for in this Section 1406 at least two Business 
to the date upon which by the terms hereof any money may become payable for any 

pwp~se (including, without limitation, the payment of the principal of (or premium, if any) or 
interest on any Junior Subordinated Security), fhen, anything herein contained to the contmry 
notwithstanding, the Trustee shall have fill power and authority to receive such money and to apply 
the same to the purposes for which they were received, and shalt not be aRFectwl 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 pemn representing himself to be B holder of Senior Debt (or a trustee 

f of such holder) to establish that such notice has been given by a holder of Senior Debt or 
on behalf of any such holder or holders. b the event lhat the Trustee determines in good 

Eaitfi 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 lcm~tee may 

such person to fiunish evidence to the reasonable satisfaction of the Trustee as to the 
t of Senior Debt held by such Person, the extent to which such person is entilled to 

pdeipate in such payment or distribution and any other hcts pertinent to the rights of such person 
this Article Fourteen, and if such evidence is not hished the Trustee may def i  any 

payment to such person pending judicial determination as to the right of such pmon to receive such 
Payment. 

Section 1407. Rights of Trustee as HokIer of Senior Debt, Preservation ofTnxstee's Rights 

The Trustee in its individual capacity shall be entitled to all the righb set forth in this 
Article Fouteen 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. 

-66- 
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tion 1408. No Waiver of Subordination Provisions, 
L. 

No right of any present or future holder of any Senior Debt to enforce subordination as 
in provided shall at any time in any way be pmjudiced or impaired by any act or failure to act 

on the part of the Company or by any act or fkilure to act, in good faith, by aoy such holder, or by 
any noncompliance by the Company with the temts, provisions and covenants of this Indenture, 
regardless of any howledge thereof which any such holder may have or otherwise be charged with. 

Without in any way limiting he  generality of the foregoing paragraph, the holders of Senior 
Debt may, at any time and &om time (0 time, without t h ~  consent of or notice to the Trustee or the 
holders of the Junior Subordinated Secun'ties, without incurring responsibility to the holders of the 
Junior Subodinated Securities and Without h @ g  or releasing the subordination provided in 

holders of the Junior S~ordinatd Securities to the 
h e  bllowing: 0) change the manna, place or terms 

of payment or extend the'be of payment of, or mtw or alter, Sarior 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 OurStanding; (u) sell, exchange, release or oUlerwbe deal with any 
pmperty pledged, mortgaged or otherwise s d g  Senior Debt; (iii) teleasc any person liable in 
any manner for the collection of Senior Debt; and fiv) exercise or relirain From exercising any rights 
against the Company and any other person. 

or the obligations hereunder 
enior Debt, do any one or 

67- 
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such counterparts shall together constitute but one and the 

In Witness Whereof, the parties hereto have caused this lndenmce to be duly executed as of 

THE UNION LlGHT, HEAT AND POWER 
COMPANY 

PANY AMERICAS 

G&ra;e' F. Kubin 
- Vice President 
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AND 
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To 
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5.75% Debentures due 2016 
6.2% Debentures due 2036 
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THIS FIRST SUPPLEMENTAL NDENTURE, dated as of March 7,2006, is between 
The Union Light, Heat and Power Company, a corporation duly organized and existing under the 
laws of the State of Kentucky (the “Company”), having its p office at 139 East Fourth 
Street, Cincinnati, Ohio 45202, and Deutsche Bank Trust Co Americas, as Trustee (the 
“Trustee”) under the Indenture, dated as of December 1,2004, between the Company and the 
Trustee, as supplemented (the ccindenture”). 

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 “Securjties”), to be issued in one or more series as provided in the Indenture. 

Pursuant to the terms of the Indenture, the Company desires to provide -for the 
establislunent of two new series of its Securities to be known as its 5.75% Debentures due 201 6 
(“Series A”) and its 6.2% Debentures due 2036 (“Series B”) 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: 

r 

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 B, respectively). Series A and Series B shall matirre 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 B 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 GIobal 
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 lias ceased to be a 
clearing agency registered under the Exchange Act, and a successor Depositary is not appointed 
within 90 days; (B) 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 305 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 excliange 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 KeyBanc Capital Markets, a division of McDonald 
liivestments Inc. and LaSalle 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. 

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

"Restricted Global Debenture" nieans 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. 

2 



DUKE ENERGY KENTUCKY 
Application Exhibit F 
Page 81 of 209 

"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 Iieu of a mutilated, destroyed, lost or stolen Debenture 
shall be deemed to evidence the same indebtedness as the mutilated, destroyed, Iost or stolen 
Debenture. 

"Unrestricted Global Debenture" means a permanent Global Debenture in the form 
specified in Article Two of this First Supplementaf Indenture that represents Debentures that do 

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 shal1 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 nquire 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 Globat Debenture. Beneficial 
iiiterests 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 Unrestricted Global Debenture may be transferred to 
Persons who take deliver thereof in the form of  a beneficial i t in an Unrestricted 
Global Debenture. No written orders or instructions shall be d 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 
transfers of beneficial interests that are not 

of such beneficial interest must deli 
order fmm B Participant or an lndi 

accordance with the Applicable Procedures directing the 
cial interest in another Global Debenture in an 

amount equal to the benefici be transferred or exchanged and (2) instructions 
given in accordance with the Applicable Procedures containing information regarding the 
Participant account to be cmdited with such increase. Upon satisfaction of all of the 

for transfer or exchange of beneficial interests in Global Debentures 
in this Section 103 and the Debentures or otherwise applicable under the 
Act, the Trustee shall adjust the principal amount of relevant Global 

pursuant to Section 103(c) of this First Supplemental I n  

(iii) Transfer of Beneficial interests to Another Restricted Global Uebe 
beneficial interest in stricted Global Debenture may be transferred to a Person who 
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Debenture if the exchange or transfer complies with the requirements of Section 
Security Registrar rec 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 Unrestricted 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 

in the Private Placement Legend are no longer required in order to maintain 
with the Securities Act. 

If any such transfer is effected at a time when an Unrestricted Global Debenture has not 
, the Company shall issue and the Trustee shall authenticate, pursuant to a 

more Unrestricted Globaf Debentures in an aggregate principal 
ggregate principal amount of beneficid interests transferred 

Beneficial interests in an Unrestricted Global Debenture cannot be exchanged for, or 
m of, a beneficial interest in a 

paragraph {A) or (B) above. 

lobal Debenture. 

. At such time as all beneficial 
for Definitive Debentures or EI 

canceled in whole and not in 
and canceled by the Trustee in 
or to such cancellation, if any 

4 
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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 

amount of Debentures represented by such Global Debenture shall be reduced 
gly and an endorsement shall be made on such Global Debenture by the Trustee or by 

epositary at the direction of the Trustee to reflect such reduction; and if the beneficial 
t is being exchanged for or transferred to a Person who will take delivery thereof in the 

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 

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 fwe 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 
form: 

~ 

I 

"THIS DEBENTURE (OR ITS PREDECESSOR) HAS NOT BEEN REGISTERED 
UNDER THE U.S. SECURITIES ACT OF 2933, AS AMENDED (THE 'cSECURITIE$ 
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 "QUALIFIED 
INSTITUTIONAL BUYER" (AS DEFINED IN RULE 144A UNDER THE 
SECURITIES ACT) (A "QIB"), AND (2) AGREES THAT 1T WILL NOT RESELL OR 
OTHERWISE TRANSFER THIS DEBENTURE 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 RULE 144A, (C) EN A TRANSACTION MEETSJG THE 
REQUIREMENTS OF RULE 144 UNDER THE SECURITIES ACT, OR @) 
PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT AND, M EACH 
CASE, IN ACCORDANCE WITH THE APPLICABLE SECURITIES 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 
TRUSTEE TO REFUSE TO REGISTER ANY TRANSFER OF THIS DEBENTURE IN 
VIOLATION OF THE FOREGOING." 

Section 104. Interest on each of 
10 and September 10 of each year (each 

Debentures shall be payable semiannually on 
'Interest Payment Date"), commencing on Sep 

I e rate per annum specified in Series A and Series B from March 10, 2006, or 

5 
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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 punchrally 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 in payable for any period will be computed on 
the basis of a 360-day y of twelve 30-day hs. As used herein, ‘‘Business Day” means 
any day other than a S ay 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 
intereist will be made by check mailed Holder of each Debenture at the address shown in 
the Security Register, and payments o rincipal 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 integra1 
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 United 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. Subject to the terms of Article Ejeven 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 redeeins 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. 

ARTICLE TWO 

Form 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 autheiiti 
the Trustee as provided in the Indenture and this First Supp 
principal amount of the Restricted Global Debentures may 

a1 Indenture. The 
tiine to time be increased or 

G 
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(FORM OF FACE OF DEBENTURE - SERIES A) 

NO. R- $50,000,000 

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

THE UNION LIGHT, HEAT AND POWER COMPANY 

5.75% DEBENTURES DUE 20 16 (SERIES A) 

CERTIFICATE IS P ENTED BY AN AUTHORIZED REPRESENTATIVE 
OF THE DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION (“DTC”), TO 
ISSUER OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE, OR 
PAYMENT AND SUCH CERTIFICATE ISSUED IS €U?GISTEFGD IN THE NAME OF 
CEDE & CO. OR JN SUCH OTHER NAiVE AS IS REQUESTED BY AN AUTHOMZED 
REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO 
SUCH OTHER ENTITY AS IS WQIJESTED BY AN AUWORIZED REPIIESENTATIVE 
OF DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR 
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL MASMUCH AS T‘HE 

REGISTERED UNDER 
3, AS AMENDED (THE “SECURITIES ACT”), AND, THE U.S. SECURITIES A 

ACCORDINGLY, MAY 

RULE 144A UNDER THE SBC 

OR ANY OF ITS SUBSIDIARIES, (E%) TO 
LY BELIEVES IS A QlB PURCHASING F 

UNDER THE SECURITIES ACT, OR @) PURSUANT TO AN EFFECTIVE 
REGISTRATION STATEMENT 
APPLICABLE SECURITES LA 

EACH PERSON TO WHOM 
TRANSFERRED A NOT1 

PPLEMENTAL M 
TO REFUSE TO ANY TMNSF 
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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 & CO., or registered assigns, the principal sum of 
Fifty Million and No/IOO Dollars (!§SO,OOO,OOO) on March 10, 2016, and to pay interest thereon 
&om 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 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 computed on the basis of a 36Oday 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 

ssor Securities) is registered at the close of business on the Record Date for such interest, 
hall be the Business Day immediately preceding such Interest Payment Date. Any such 

interest not so punctually paid or duIy 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 IO days prior to such 
Special Record Date, or be paid at any time in any other lawhl manner not inconsistent with the 

ch notice as may be required by such exchange, all as more hlly provided in the 
~ requirements of any securities exchange on which the Securities of this serieg may be listed, and 
- 

Payment of the principal of (and premium, if any) and interest on this Security will be 
made at the corporate trust ofice of the Trustee maintained for that purpose in the City of New 
York, in such coin or currency of the United SMes 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 B day 
on which banking institutions in New York, New York are authorized or obligated by law or 
executive order to be closed. 

Reference js hereby made to the fhrther 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. 

9 
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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. 

I 

DEUTSCHE BANK TRUST COMPANY AMERICAS, Trustee 

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

(FORM OF REVERSE OF DEBENTURE) 

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 I, 2004, as supplemented by the First Supplemental indenture dated as of March 

Company and Deutsche Bank Trust 
“Trustee”, which term includes any fllcces 

d on the face hereof, 

redeem the Securities, in whole or f b m  time to time i 
a “Make-Whole Redemption,” and the date thereof, the 

“Redemption Date”) at a redemption price qua1 to the sum of (i) the principal amount of the 
Securities being redeemed plus accrued and unpaid interest thereon to the Redempti 
(ii) the Make-Whole Amount (as defined below), if any, 

“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 mount of the Securities to be redeemed, 

I 
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e 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 United 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 US. 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 such Redemption Date, as set forth in the daily statistical release designated “W. 15” 
(or any successor release) published by the Board of Governors of the Federal Reserve System or 
(ii) if such retease (or any sucwssor 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 (E) 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 
days before any Redemption Date to each Holder of Securities to be redeemed. If less 
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, 

Unless 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 Indeirture contains provisions for defeasance at any time of the entire iridebtedness of 
s Security or certain restrictive covenants and Events of Default with respect to this Security 
on coinpliance wilh certain conditions set tbrth in the Indeature. 

12 
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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 tine 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 Ind and certain past defaults 
under the Indenture and their consequences. Any such consent or waiver by the Holder of this 

I be conclusive and binding upon such Holder and upon all future Holders of this 
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 
shaI1 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 Hol this Security for the enforcement of any payment of principal 
hereof or any premium or t hereon on or after the respective due dates expressed herein. 

___ 

e herein to the Indenture and no provision of this Security or of the Indenture 
the obligation of the Company, which is absolute and unconditional, to pay 

the principat 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 interest on this Security are payable, duly endorsed by, or 
tten instrument of transfer in form satisfactory to the Company and the 

ty Registrar duly executed by, the Holder hereof or his attorney duly authorized in writing, 
d thereupon one or more new Securities of this series and of like tenor, of authorized 

minations and for the same aggregate principal amount, will be issued to the designated 
transferee or transferees. 

13 
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The Securities of this series are is le only in registered form without coupons in 
As provided in the Indenture and 

exchangeable for a like 
denominations of $1, 

denomination, as requested by the Holder surrendering the same. No 

a sum suMicient 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 this Security be 

neither the Company, the Trustee nor any such agent shall cted by notice to 

AI1 terms used in this Security which are defined in the Indenture shall have the meanings 
assigned to them in the Indenture. 



(FORM OF FACE OF DEBENTURE - SERIES B) 

NO. R- 

CUSIP No.: 906888 AS 1 
ISIN No.: US906888AS I I 

DUKE ENERGY KENTUCKY 
Application Exhibit F 
Page 93 of 209 

$65,000,000 

THE UNION LIGHT, HEAT AND POWER COMPANY 

6.2% DEBENTURES DUE 2036 (SERIES B) 

LESS THIS ICATE is PRESENTED BY A ZED REPRESENTATIVE 
THE DEPOSITORY TRUST COMPANY, A NEW YORK 

ISSUER OR ITS AGENT FOR REGISTRATION 
PAYMENT AND SUCH CERTIFICATE ISSUED IS REGlSTERED IN THE NAME OF 
CEDE & CO. OR M 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 AUTHOIUZED 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 E & CO., HAS AN INTEREST HEREM. 

ITS PREDECESSOR) HAS NOT BEEN REGISTERED UNDER 
CT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND, 
NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE 
T AS SET FORTH IN THE NEXT SENTENCE. BY ITS 

ACQUISITION HEREOF OR OF A BENEFICIAL INTEREST HE 

ES THAT IT WILL 

I5 
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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 & CO., or registered assigns, the principal sum of 

llion and No/100 Dollars ($65,000,000) on March 10, 2036, and to pay interest . 
March 10, 2006, or ftom 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, 
tember 10, 2006, at the rate of 6.2% per annum, until the principal hereof is 

ayment. The amount of interest payable on any Interest Payment 
e basis of a 3604ay year of twelve 3Oday months. The interest so 

aid or duly provided for, on any Interest Payment Date will, as 
name this Security (or one or more 
on the Record Date for such interest, 

Day immediately preceding such interest Payment Date. Any such 
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 lawfid manner not inconsistent with the 

ts of any securities exchange on which the Securities of this series may be listed, and 
notice as may be required by such exchange, all as more filly provided in the 

, be paid to the Person in 
registered at the close of b 

* 

Indenture. 

Payment of the principal of (and premium, if any) and interest on this Security will be 
made at the corporate trust ofice of the Trustee maintained for that purpose in the City of New 
York, in such coin or currency of the United States of America as at the time of payment is legal 
tender for t of public and private debts; provided, however, that at the option of the 
Company 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 
need not be made on such day, but may be made on the next succeeding Business Day 

e force and effect as if made on the due date and no interest shall accrue for the 
d 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. 

16 
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have the same effect as if set forth 

executed by the TNS 
11 not be entitled to any benefit 

ment to be duly executed. 

By: 
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CERTIFICATE OF AUTIGNTICATION 

Dated: 

This is one of the Securities of the series designated therein referred to in the 
withimmentioned Indenture. 

DEUTSCHE BANK TRUST COMPANY AMERICAS, Trustee 

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

(FORM OF REVERSE OF DEBENTURE) 

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 inclu any successor trustee under the 

o the indenture fo 
thereunder of the C 

of the terms upon which the S 
is one of the.serie 
o the aggregate p 

right to redeem the Securities, 
*e-Whole Rede 

“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 t 
2036 (in each case not including any portioii of such payments of interest accrue 

se discounted to the Redemption Date on a semi-ann 
isting OF twelve 30-day months) at the Adjusted 
mount on the Redemption Date of the Sec 

Rate” means, with respect to any Redemption Date for a Make- 
urn equal to the senii-annual equivalent yield to 

18 
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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, 

lus in each case 0.30% (30 basis points). 

ccCornparabfe Treasury Issue” means the United States Treasury security selected by the 
Quotation Agent as having a maturity comparable to the remaining term fiom 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 

“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 such 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 03) 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 m e  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 less 
than all the Securities are lo be redeemed at the option of the Company, the Depositary shall 
select the Securities to be redeemed in accordance with its standard procedures. 

Unless 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. 

19 
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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 
of 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 rtffwted 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 dso contains 
provisions permitting the Holders of a majority in principal amount of the Securities of each 
series at the time Outstanding, on behdf 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 conseque by the Holder of this 
Security shall be conclusive and bindi 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. 

ny such consent or 
such Holder and u 

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 

reviously given the Trustee written notice of a continuing Event of Default with respect to 
ecurities 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 

with such request, and shall have failed to institute any such proceeding, for 60 days 
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 fonn 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 
f $1,000 and any in 

gate principal amount of S 
denomination, as requested by 

a sum sufficient to 

Prior to due presentment of this Security for registration of transfer, the Company, the 
Trustee and any agent of the Company or the e may treat the Person in 

urposes, whether 
such agent shall be a 

All tern used in this Security which are defined in the Ind 
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 aggr principal amount of 
$50,000,000 for Series A and $65,000,000 for Series B, may, cution of this First 
Supplemental Indenture, or fiom 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 Bank Trust Company Americas will be the Paying Agent and 
Security Registrar for the Debentures. 

ARTICLE FIVE 

Covenants 

ection 501. The Co any covenants and ag 
ubject to Section 13 or 15(d) under the Exc 

beneficial holder of 

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 

ded from time to time. Upon the request of any Holder or 
any beneficial holder of the res, the Company will deliver to such Holder a written 
statement as to whether it has complied with such requirements. 

e IMA, as such rule may b 
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The Indenture, as supplemented by this First ntal Indenture, is in all 
d, and this First Supplemental shall be deemed part of 

nd b the extent herein and there d. The Trustee shall not 
r for or in respect of the validity or sufficiency of this 

or for or in respect of the recitals contained herein, dl of which 
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 Inde 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 filly 
set forth in f i l l  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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r 

reto have caused this First Supplemental 

THE UNION LIGHT, HEAT AND POWER 
COMPANY 

By: &!!d?- 
Wendy L. AGmiller 
Vice President and Treasurer 

a 

DEUTSCHE BANK TRUST COMPANY 
AMERICAS, as Trustee 
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have caused this First S 
above written. 

THE UNION LIGHT, HEAT AND POWER 
COMPANY 

By: 
Wendy L. Aumiller 
Vice President and Treasurer 

DEUTSCHE BANK TRUST COMPANY 
AMERICAS, as Trustee 

BY: 
Title: 
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EXHIBIT A 
FORM OF CERTIFICATE OF TRANSFER 

on Light, Heat and Power Company 

Bank Trust Company 

222 S. Riverside Plaza, 24' Floor 

cntures due - [insert B, as 
ny (the appropriate](the "Securities") of The Union t i  

"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 Rule 144 under the United States Securities Act of 1933 

under the United States Securities Act of 1933, 

institutional buyer" within the meaning of Rule 144A in a transaction meeting the requirements 
le 144A and such Tr 
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Restricted Global Debentures and pursuant to and in accordance with the Securities Act and any 
liable Blue Sky securities laws of any slate of the United States, and accordingly the 

0 such Transfer is being effected pursuant to and in accordance with Rule 

ransferor hereby hrther certifies that (check one): 

a) 
the Securities Act; 

or 

(b) 0 such transfer is being effected to the Company or a subsidiary thereof; 

or 

(c) 0 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 deliverv of a beneficial interest in an Unrestricted 
Global Debenture pursuant to Rule 144. (i) The Transfer is being effected pursuant to and in 

with Rule 144 under the Securities Act and in compliance with the transfer 
contained in the Indenture and any applicable Blue Sky securities laws of any state of 

Indenture and the Private ii) the restrictions on transfer eo 
not required in order to maintai 
the proposed Transfer in accord 

ial interest will no longer be subject to the 
acement Legend printed on the Restricted Global Debentures and in the 

and the statements contained herein are made for your benefit and the 

[Insert Name of Transferor] 

By: 
NWle: 
Title: 
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ANNEX A TO CERTIFICATE OF TRANSFER 

2. After the Transfer, the Transferee will hold a beneficial interest in the: 

& W X K  ONE] 

(i) CI Restricted Global Debenture (CUSP ), or 

(ii) a Unrestricted GIobal Debenture without Transfer restrictions (CUSP I_ 

d. 
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EXHIBIT €3 
FORM OF CERTIFICATE OF EXCHANGE 

Union Light, Heat and Power C 
East Fourth Street 

222 S. Riverside Plaza, 24Ih Floor 
hicago, IL 60606-5808 

Re: -% Debentures due - [insert date and Series A or Series B, as appropria 
(the "Securities") of The Union Light, Heat and Power Company (the 
"ComDanV) 

Reference is made to the Indenture dated as of December I ,  2004 between the Company 
and Deutsche Bank Trust Company Americas, Trustee (the "Trustee") and the First 
Supplemental Indenture dated 
herein and defined in the Ind 

(the "Securities Act") are used 

Debenture[s] specified herein 

In connection with the Ex 
xchange of the Owner's benefic1 

t in an Unrestricted Global 
(i) the beneficial in 
Exchange has bee 

Global Debentures and pursuant to and in accordance with the United States Securities Act of 
1933, as amended (the "Securities Act'l), (iii) the restrictions on transfer contained in the 
Indenture and the Private Placement Legend are not required in order to maintain comp 
with the Securities Act and (iv) the beneficial interest in an Unrestricted Global Debenture is 
being acquired in compliance with any applicable Blue Sky securities laws of any state of the 
United States. 

This certificate 
benefit of the Issuer. 

and the statements contained herein are made for your benefit and the 



DUKE EmRGY KENTUCKY 

- *. 1 

THE UNION LIGHT, HEAT AND POWER COMPANY 

AND 

THE FIFTH THIRD BANK, Trustee 

ndenture 

nafed ns of July 1, 1995 
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I.. 

Trust Indenture 
Act Section Indenture Section 

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

(a)(3) ................................ .Not Applicable 
(a)(4) ................................. Not Applicable 

............................................. 610 
Section 311(a) ......................................... 613 

Section 312(a) ......................................... 701 
............................................. 702 

Section 313(a) ......................................... 703 

(c) ........................................... 703 

Section 314(a) ......................................... 704 

............................................ 1004 
(b) .................................. .Not Applicable 
(c)(l) ......................................... 102 
(c)(Z) ........................................ -102 
(c)(3) ................................ .Not Applicable 
(d) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  .Not AppIicable 

Section 315(a) ......................................... 601 
(b) ............................................ 602 

Section 316(a) ......................................... 101 
(a)(l)(A) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  502 
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  512 

(a)( I )(B) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  513 
(a)@) ................................. No[ Applicable 
(b) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  508 
(c) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  104 

Section 3 j7(a)( 1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  503 

(b) .......................................... 1003 

......................................... (a)(2) 609 

(b) ........................................... t108 

. .......................................... (b) 613 

(b) ........................................... 702 
(c) ........................................... 702 

(b) ........................................... 703 

(d) ........................................... 703 

(a)(4) 101 ......................................... .- 

(e) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  10. 

(c) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  601 
(d) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  60’1 
(, ) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  514 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  (a)(2) 504 

Note: This reconciliation an 
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THE ZIMON LIGHT, HE 

In 
POWER COMPANY: 

Dated as of July 1. 1995 

TABLE OF CONTENTS 
............................................................... 9 
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ARTXCLE ONE 

Definitions and Other Provisions of General Application 

Section 101 . Definitions: 
Act ............................................ 10 
Afli\iaw, control .................................. 10 
Aulhenticating Agent ................................ 10 

-Board of Directors .................................. 10 

on .................................. IO 
Business Day ..................................... 10 
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. . . . . .  

nior Subordinated Securities ......................... 12 
aturity ......................................... 12 

Notice of Default .................................. 12 
ofiicers' Certificate ................................. 12 
Opinion of Counsel ................................. 12 
Original Issue Discount Security ........................ 12 
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Paying Agent ..................................... 14 

of Payment .................................. 14 
ecessor Security ................................ 14 

tion Date .................................. 14 
Redemption Price .................................. 14 
Regular Record Date ................................ 14 
Responsible Officer ................................ 14 
securities ........................................ 15 
Securities Act ..................................... 15 
Security Register, Security Registrar ..................... 15 

Special Record Date ................................ 15 
Stated Maturity .................................... 15 
Subsidiary ....................................... 15 
Trust Indenture Act ................................. 15 

U.S. Government Obligation .......................... 16 
Vice President ..................................... 16 

Comptiancc Certificates and Opinions . . . . . . . . . . . . . . . . . .  16 
Section 103 . Form of Documents Delivered to Trustee 16 

to Trustee and Company ................. 19 
ders; Waiver . . . . . . . . . . . . . . . . . . . . . . . . . .  20 

107 . Conflict with Trust Indenture Act 20 
Effect of Headings and Table of Contents 

Separability Clause ............................... 21 

2. Governing Law .................................. 21 
Legal Holidays .................................. 21 

g to Currencies ................. 22 

Person .......................................... 14 

...................................... Senior Debt 15 

Twstee .......................................... 16 

Section 102 . 
............... 

....................... 104 . Acts of Holders; Record Dates 17 

. . . . . . . . . . . . . . . . . . . . .  
. . . . . . . . . . . . . .  on 108 . 21 

n 109 SuccessorS and Assigns 21 
n 1 10 . 

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

.............................. n I 1  1 . Benefits of indenture 21 i 



Section I I5 . Immunity of incorporators. Stockholders. OfGcers 
and Directors ............................... 22 

Section 116 . Counterparts 23 .................................... 
.......................... Section I 17 . Assignment to Subsidiary 23 

ARTICLE TWO 

Security Forms 

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

Section 201 . Forms Generally 23 
Section 202 . Form of Face of Security 24 
Section 203 . Form of  Reverse of Security 26 ........................ 

.................. Section 204 . Form of Legend for Globnl Securities 30 
Section 205 . Form of Tiustee’s Certificate of Authentication 3 1  ........... 

ARTICLE THREE 

The Securities 
.. 

Section 301 . 
Section 302 . 
Section 303 . 
Section 304 . 
Section 305 . 
Section 306 . 
Section 307 . 
Section 308 . 
Section 309 . 
Section 3 I O  . 

Amount Unlimited; Issuable in Series .................. 31 

, Authentication, Delivery and Dating ........... 34 
Secunties .............................. 36 

Regismtion. Registration of Transfer and Exchange ........ 37 
Mutilated. Destroyed . Last and Stolen Securities .......... 39 
Payment of Interest; Interest Rights Preserved ............ 39 
Persons Deemed Owners ........................... 41 

ions .................................. 34 

.. 

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

Cancellation 4 1  
CUSIP Numbers 42 



DUKE ENERGY KENTUCKY 

. .  _ .......... .- .....- 

ARTICLE FIVE 

Remedies 

Section 501 . 
Seclion 502 . 
Scction 503 . 

Seclion 504 . 
Section 505 . 

Scction SO7 . 
Scerion 50e . 

Scclion 509 . 
Sr2:tion 5 10 . 
.>I. i t  . i .ti0lk . 5 I I I 
Scztiori 5 12: 
Section 513 . 
Section 5 14 . 
Section 515 . 

- 

Events of Default ................................ 43 
Acceleration of Maturity; Rescission and Annulment ....... 45 
Collection of Indebtedness and Suits for 

Enforcement by Trustee ......................... 46 
.................... 46 

of Securities ................................. 47 
Applicntion of Money Collected ...................... 47 
Limitation on Suits ............................... 48 

Premium and Lorerest .......................... 48 
Restoration of Rights and Remedies ................... 49 
Rights and Remedies Cumulative ..................... 49 
Delay or Omission Not Waiver ...................... 49 
Conlrol by Holders ............................... 49 
Waiver of Past Defaults ............................ 50 
Undertaking for Cosls ............................. 50 
Waiver of Usury. Stay or Extension Lows ............... 50 

Trustee May File Proofs of Claim 
Trustee May Enforce CIaims Without Possession 

[Jnconditional Right of Holders to Receive Principal. 

ARTICLE SIX 

The Trustee 

s .. .:rjo~) 601 . 
Section 602 . 
Section 603 Certain Rights of Trustee 51 
Section GO4 
Scclion (io5 . 

Certain Duties and Responsibi'lities .................... 51 
Notice of Defaults ................................ 51 

Not Responsible for Recitals or Issuance of Securities ...... 52 
May Hold Securities .............................. 53 

Held in Tmst .............................. 53 
nsatior and Reimbursement .................... 53 

!;CClhJ) 608 . Conflicting lnterests .............................. 54 

C: cction 609 . Corporate Trustee Required; Eligibility 54 

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

................. 
ation and Removal; Appointment of Successor ...... 55 i 

ce of Appointment by Successor ............... 56 

5 



I 

Section 612. 

Section 613. 
Section 614. 
Section 6 15. 

Section 701. 

Section 702. 

Section 703. 
- Section 704. 

.L- - 

Section 801. 
Sectiotl 802. 
Section 803. 

Section 901. 
Section 902. 
Section 903. 

DUKE ENl3RGY KENTUCKY 
Application Exhibit F 
Page 114 of 209 

........ -c--- . 

ion, Consolidation or Succession 
................................. 57 

Preferential Collection of Claims Against Company ........ 58 
Appointment of Authenticating Agent .................. 58 
Indemnification .................................. 60 

ARTICLE SEVEN 

Holders' Lists and Reports by Trustee and Company 

Company to Furnish Trustee Names and Addresses 

Preservation of Information; Communications 
.................................. ofHolders 60 

toHoldets .................................. 61 
Repom by Trustee ............................... 61 
Reports by Company .............................. 62 

ARTICLE EIGHT 

Consolidation, Merger and Sale 

Consolidation and Mergers Permitted .................. 62 
Rights and Duties of Successor Company ............... 63 

............................... Opinion of Counsel 63 

Supplemental Indentures 

Supplemental Indentures Without Consent of Holders ...... 64 
Supplemental Indentures With Consent of Holders ......... 65 

Execution of Supplemental Indentures 
Effecr of Supplemental Indentures .................... 67 

................. 67 

st Indenture Act .................. 67 

es to Supplemental lnden 

I 6 

I 



ARTICLE TEN 

Covenants 

DUKE ENERGY mNTUCKY 

Section 1001 . 
Section 1002 . Maintenance of OFfce (ir Agency 68 
Section 1003 . 

Payment of Principal. Premium and Interest ............. 68 

Money for Securities Payments to Be Held in Trust ....... 68 
Section 1004 . Statement by Officers 8s to Default 70 
Section 1005 . Maintenance of Properties 70 
Section 1006 . Payment of  Taxes and Other Claims 70 

Section 1008 . Calculation of Original h u e  Discount 71 

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

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

.................. 
........................ Sectinn 1007 . Waiver of Certain Covenants 71 

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

ARTICLE ELEVEN 

Redemption of Securities 
H- 

j ............................ Section 1 101 . Applicability of Article 71 
Election to Redeem; Notice to Trustee ................. 71 
Selection by Trustee of Securities to Be Redeemed 

Section 1 104 . Notice of Redemption ............................. 73 

Deposit of Redemptron Price ........................ 73 
Securities Payable on Redemption Date ................ 74 

Section 1107 . Securities Redeemed in Part ........................ 74 

Section 1102 . 
Section I 1  03 . 

section 1105 . 
Section 1 106 . 

. . . . . . . .  72 

ARTICLE TWELVE 

Sinking Funds 



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

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

Defeasance 76 

Section 1303 . Covenant Defeasance 77 
77 

Deposited Money and U.S. Government Obligations 

Reinstatement 80 

Section 1302 . Defeasance and Discharge 76 

........ Section 1304 . Conditions to Defeasance or Covenant Defeasance 

to Be Held in Trus1; Miscellaneous Provisions ........ 80 
.................................. 

Section 1305 . 

Section 1306 . 

DUKE ENERGY KENTUCKY 
Application Exhibit F 
Page 116 of 209 

. & 

ARTICLE THIRTEEN 

Defeasance and Covenant Defeasance 

L- 

Section 1401 . 
Section I402 . 
Section 1403- 
Section 1404 . 
Section 1405 . 
Section 1406 . 
Section 1407 . 

Section 1408 . 

ARTICLE FOURTEEN 

Junior Subordinated Securities 

Certain Securities Subordinate to Senior Debt ............ 81 
Payment Over of Proceeds Upon Default ............... 81 
Payment Over of Proceeds Upon Dissolution. Etc . . . . . . . . .  82 
Subrogation to Rights of Holders of Senior Debt .......... 83 
Trustee to Effectuate Subordination ................... 84 

Preservation of Tnistee's Rights .................. 86 
No Waiver of Subordination Provisions ................ 86 

................................ Notice to Trustee 85 
Rights of Trustee as Holder of Senior Debt; 

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

Testimonium 87 
Signatures 87 



D m  ENERGY KENTUCKY 
Application Exhibit F 
Page 117 of 209 

INDENTURE, dated as of July I ,  1995, between The Union Light, Heat 
pany, 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 The Fifth 
Third Bank, 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 i e from time to time of its umecured 
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 lndenture 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 
cuxities by the HoIders 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: 

c 

ARTICLE ONE 

Definitions and Other Provisions 
of General Application 

Section 101. Definitions. 

For all purposes of this Indenture, except as otherwise expressly provided 

(1) the terms defined in this Article have the meanings assigned to them 

s used herein which are defined in the Trust Indenture 
I, either directly or by reference therein, have the meanings assigned to them 

or unless the context otherwise requires: 

is Article and include the plural as well as the singular; 

in; 

9 



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

* 
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(4) unless the context otherwise requires, any reference to an "Article" 
I 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 "hereuqder" and other words of 
similar import refer to this Indenture as a whole and not to any particular 
Article, Section or other subdivision. 

nAct'', 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, "controJ" when 
used with respect to any specified Person means the power to direct the 
management and poiicies 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. 

z 

"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. 

I 

1 
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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 Plm, Cincinnati, Ohio. 

"corporation" means a corporation. association, company, joint-stock 

Tirvenant Defeasance" has the meaning specified in Section 1303. 

company or business trust. 

"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, n clearing agency 
registered under the Exchange Act that is designated to act as Depositary for 
such Securities 8s 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 
sratute successor thereto, in each case as amended from time to time. 

"Expiration Date" has the meaning specified in Section 104. 

"Global Security" means a Security that evidences all or part of the 
Securities of any series nnd bears the legend set forth in Section 204 (or such 
legend as may be specified as contemplated by Section 30I for such Securities). 

"Holder" means a Person in whose name a Security i s  registered in the / 

i Security Register. 

I 
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"Indenture" means this instrument as originally executed and w it may 
from time to time be supplemented or amended by one or more indenwres 

ental hereto entered into pursuant to the applicable provisions hereof, 
ng, for all purposes of this instrument and any such supplemental 
re, 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 %denture" 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 Discount Security 
which by its terms bears interest only a h r  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 fmm time to time, 

"Junior Subordinated Securities'' shall have the meaning specified in 
Section 1401. 

-c 

"Maturity", when used wirh respect to any Security, means the date OD 
which the principal of such Security or an instalment of principal becomes due 
and payable as therein or herein provided, whether a1 the Stated Mtiturity or by 
declaration of acceleration, call for redemption or otherwise. 

"Notice of Default" means a written notice of thc kind specified in 
Section 50 l(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 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: 

t 
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t 
(1) Securities lheretofore 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 me 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; ..-. 
, however, that in determining whether the Holders of the requisite 
amount of the Outstanding Securities have given, made or taken any 

request, demand, authorization, direction, notice, consent, waiver or other action 
der as of any date, (A) the principal amount of an Original Issue Discount 

rity 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) ic 
as of such date, the principal mount 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 

to be Outstanding shall be the U.S. dollar equivalent, determined as of 
in the manner provided as contemplated by Section 301, of the 

pnnctpal mount 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), 

w e d  by the Company or any other obligor upon the 
mpany or of such other obligor shall be 

utslanding, except that, in determining 
d in relying upon any such request, . 'on, direction, notice, consent, waiver or 

he Trustee actually knows to be so o 
ities so owned which have been pledged i 

ing 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 Company or of such other obligor. 

"Paying Agent" means, if not the Company, then any Person authorized 
by the Company to PRY 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 exchapge for or in lieu of a 
mutilated;"destroyed, lost or stolen Security shall be deemed to evidence the 
same debt as the mudlated, 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. c 

"Wemption Price", when used with respect to my 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 OMicer", 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 deparlrnent 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 offccr to whom such matter is referred because of his 
knowledge of and familiarity with the particular subject. 

I 
I 
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. "Securities" has the meaning stated in the first recital of this Indenture 
and mo& particularly means any !hcdties 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 meafls the principal of, premi 
on and any other due pursuant to any of the Followin 

outstanding at the date tion of this Indenture or thereafle 
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 ds described in any of the preceding clauses (a) and (b); 
unless, in- the f any particular indebtedness, renewal, extension or 
refunding, the instrument creating or evidencing the same or the assumption or 
guwantee of the same expressly provides that such indebtedness, renewal, 
extension or rehding  is not superior in right of payment to or is pari passu 

e Junior Subordinated Securities. 

"Specid 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 my Security or any 
insblment of principal thereof or interest thereon, means the date specified in 
wch Security as the fixed date on which the principal of such Security or such 
instalment of principal or interest is due and payable. 

"Subsidiary" means a ration 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 

ies. For the purposes of this definition, "voting stock" means stock 
inarily has voting power for the election of directors, whether at all 

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 1939 as in force 
date as of which this instrument was executed, except as provided in 

905. 
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"Trustee" means ?he Persod named as &he "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 102. Compliance Certificates and Opinions. 

Upon my 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 compIied with; and 

a statement as to whether, in the opinion of each such (3) 
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 he 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 

I 
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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, 
insofat 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 rep 
with respect to the matters upon which his certificate or opini 

factual matters, upon a certificate or opinion of, or 
Any such certificate or opinion oFcounsel may be based, 

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 
appiications, requests, consents, certificates, statements, opinions or other 
indmments 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 duiy appointed in writing; and, except as herein otherwise expresdy 
provided, such action shall become effective when such instrument or 
instruments are delivered to the Trustee and, where it is hereby expressiy 
requid,  to the Company, Such instrument or instruments (and the action 
embodied therein and evidenced thereby) are herein sometimes referred to as the 

of the Holders signing such instrument or instruments. Proof of execution 
of my such instrument or of a writing appointing any such agent shall be 
sufficient for m y  purpose of this Indenture and (subject to Section 601) 
conchisive 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 nlay be proved by the affidavit o f  a witness of such execution or by 
a cenificate of a notary public or other officer authorized by law to take 
acknowledgments of deeds, certifying that the individual signing such instnunent 
or writing acknowledged to him the execution thereof, Wherc 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 m m e r  
which the Trustee deems sufficient. 

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

Any request, demand, authorization, direction, nohce, consent, waiver or 
other Act of the Holder of any Security shall bind every future Holder ofthe 
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 pennitled by this Indenture to be given, made 
or taken by Holders of Securities of such series, provided that the Company may 
no1 set a record date for, and the provisions of this paragraph shall not apply 
with respe%t IO, !be 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 eff'ective 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 he 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 dale For the purpose of 
ining 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 
acceieration refened to in Section 502, (iii) any request to institute proceedings 

to in Section 507(2) or (iv) any direction referred to in Section 512, in 
I 
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each case with respect to Securities of such series. If any record date is set 
to this paragraph, the Flalders of Outstanding Secwities of such series 
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 n record date 
has previously been set pursuant to this paragraph (whereupon the record date 

set shall automatically and with no action by any Person be cancelted 
effect), and nothing in this paragraph shall be consbved 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 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 whkh 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 tlre other party hereto in writing, and 
to each Molder of Securities of the relevant series in the manner set forth in 
Section 106, on or prior lo 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 aRer 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 sllall be later 
thamthe 180th day after the applicable record date. 

Without limiting the foregoing, a Holder entitled hereunder to take any 
action hereunder with regard to any panicular 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 lo such appointment 
with regard to all or any part of such principal amount. 

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

Any request. demand, aiithorization, direction, notice, 
or Act of Holders or other document provided or pennined by 
be made upon, given or furnished to, or filed with, 
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( I )  the Trustee by any Holder or by the Company shall be sufficient 
for every purpose hereunder if made, given, fumished 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) 
i f  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 cBse 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, 

ither before or after the event, and such waiver shall be the equivalent of such 
ice. Waivers of notice by Holders shall be filed with the Trustee, but such 

filing shall not be D condition precedent to the validit9 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 decmed to apply 
to this Indenhue as so modified or to be exclud as the case may be. 

i 
i 
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Section 108, Effect of Headings and Table of Contents. 

The Article and Section headings herein and the Table of Contents ate 
fer 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 110. 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 I 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 Sedor 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 113: Legal Holidays. 
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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 
amount of the Securities. 

. .  

The Trustee shall segregate moneys, finds 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 commingle such amounts. 

c 

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

No recourse shall be hnd for the payment of the principal of (and 
of any series, or for 
or agreement of this 

we, against any incorporator, stockholder, officer or director, as such, 
sent or future, of the Company or of any successor corporation, either 

directly or indirectly through the Company or any successor corporation, 
by virtue of any constitution, statute or rule of law or by the 
ent of any assessment of penalty or otherwise; it being expressly agreed 
stood that this Indenture and all the Securities of each series are soleiy 

corporate obligations, and that no personal liability whatever shall attach to, or 
is incurred by, m y  incorporator, stockholder, officer or director, past, present or 
future, 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 conmined in this Indenture or in any 
of the Securities of any series, or to be implied hercfrom or therefrom; 
all such liability is hereby expressly released and waived as 
of, and as part of the consideration for, the execution ofthis Indent 
issuance of the Securities of each series. 

premium, if any), or the interest, if my, on any 
any claim based thereon, or upon any obligation, 
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Section 116. rparts. 

This Indenture may be executed in any number of counterparts, each of 
which shall be m original; but such counterparts shall together constitute but 
one and the Same instrument. 

Section I 17. Assignment to Affiliate. 

The Company will have h e  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 2in. Forms Generally. 

ally the f*nn 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 supplem 1 hereto, in each Ca!3e 

The Securities of each series shall be in subs 

ertions, omissions. substitutio 
by this hdenrne, arJd may 

dentification and such legends or en 
y with the rules 

or Depositary therefor or as may, consistently here 
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, 8 copy of an appropriate record of such action shall be 
certified by the Secretary or an Assistanr 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. 

23 



DUKE ENERGY KENTUCKY 

e 

.. Section 202. Form of Face of Security. 

ert any legend required by the Internal Revenue Code and the 
regulations thereunder.] 

THE UNION LIGHT, HEAT AND POWER COMPANY 

.......................................................................... 
No- ......... $ ........ 

CUSIP NO. 

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

..................................... Dollars o ............................ fif the 
................................ sv the principal mm of 

prior turity, insert: , and t 
m the most recent lnterest Payment 

interest has been paid or duly p for, ................... on ... 
commencing ...... 

and punctually paid or duly 
provided in such Inde 
(or one or more Prede 

(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 

the Regular Record Date for such interesl, which shall be the ....... or ....... 

with cease to be payable to the Holder on such Regular 
the Person in whose name this Security 

ecessor Securities) is registered at the close of busine 
Special Record Date for the payment of such Defaulted lnterest to be fixed by 

ice whereof shall be given to Holders of Securities of this series 
rd Date, Or be Paid 
with the =quirt 

the Securities of this series may be 
such exchange, all 

to Maturity, insert: The principal 
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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 avaiIabte 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 !he pn'ncipal 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 Amerba 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]. 

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. 

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 f i l l  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. 
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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. 

I 
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eafkr at a Redemption Price equal to ..... % of the principal amount, 
in the case of any such redemption [if applicable, insert: (whether 

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 a! the close of business on the 
relevant Record Dates refened to on the face hereof, all as provided in the 

le, insert: The Securities of this series are subject to redemption 
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 sinlking fund (expressed as percentages of the principal amount) 
set forth in the table below, and (2) at any time [if applicable, insert: on or 
afrer ............ 1, 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 ............ of the 
years indiEtifed, 

Redemption Price For 
Redemption Otherwise Than 

Through Operation of the 
Redemption Price For 
Redemption Through 

- Fund 
Year Oaeration of the Sinkina, Sinkina Fund - 

and thereafter at a Redemption Price equal to ..... Yo of the principal amount, 
together in the case of any such redemption (whether through operation of the 
sinking h n d  or otherwise) with accrued interest to the Redemption Date, but 
jnterest 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, inseit: Notwithstanding th- foregoing, the Company may na, 
prior to ...,........., redeem any Securities of this series as contemplated by @f 
applicable, insert: Clause (2) ofJ 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.) 

[If applicable, insert: The sinking find 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 Jess than .$ .......... ("mandatory 
sinking fund") and not more than] $......... aggregate principal amount of 
Securities of this series. Securities of Lhis series acquired or redeemed by the 
Company orherwise 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].] 

I 

[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 tiie 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 dete of the Indenture or thereseer incurred, and tbis 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 anorney-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] [cettain restrictive 
covenants and Events of Default with respect to this Security] [, in each case] 
upon compliance with certain conditions set forth in the Indenture.] 
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[If the Security is not 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 Secwity, 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 detenninjng 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 shail terminate.J 

The Indenture permits, with certein exceptions as therein provided, the 
amendment thereof and the modification of the rights and obligations of the 
Company and the rights of #he 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 lo be affected. The Indenture also contains 
provisions permitting the Holders of a majority in principal amount of &e 
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 consfquences. Any sucb 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. 

__ 

I 

I- 

AS provided in and subject to the provisions of (he Indenture, the Holder 
of this Security shall not have the rial 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 or1 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 Secun'ty is kegistrable 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 

ng, 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 hdenture 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. 

c 

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 Indenrure. 

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 
inafter referred to and is registered in the name of a Depositary or a 
inee thereof. This Security may not be exchanged in whole or in part for a 
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ty registered, and no transfer of this Security in whole ar in part may be I 

gistered, in the name of any Person other than such Depositary or a nominee 
f ,  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. 

c- 

THE FIFTH THIRD BANK, 

As Trustee 

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

ARTICLE THREE 

The Securities 

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 is in one or more series. These 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 su rior to the issuance 
of Securities of any series, 
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(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 io 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 ariy such interest payable on any Interest 
Payment Date; 

-@) 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 Securifies shall be evidenced; 

if any, of the Company to redeem or purchase any 
es 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 t e n s  and 
conditions upon which any Securities of the series shall be redeemed or 

hased, in whole or in part, pursuant to such obligation; 

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

( I  I )  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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pursuanl to B 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 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 101; 

(13) if the principal of or any premium or interest on 
of the series is to be payable, at the ele of the Company or &e 

er thereof, in one or more currenc r currency units other than 
or those in which such Securities are stated to be payable, he  
ncy, 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 thereOK 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 ai 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 my such 
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 cipal 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; 

(17) if applicable, that any Securities of the series shall be issuable 
whole or in part in the form of one or more Global Securities and, in 

ch case, the respective Depositaries for such Global Securities, the 
f any legend or legends which shall be borne by any such Global 
ty in addition to or in lieu of that set forth in Section 204 and any 

tances in addition to or in lieu of those set forth in Clause (2) of 
paragraph of Section 305 in which any such Oiohal Security may 

- 

33 



I 

i 

DUKE. ENERGY KENTUCKY 
Application Exhibit F 
Page 142 of209 

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 nnmes of Persons other than the Depositary for such 
Global Security or a nominee thereof; 

(18) any addition to or change in the Events of Default which applies 
to any Securities of the series and any change in the ri&t 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 shdl be substantially identical except as 
to date and principal amount and except as may otherwise be provided in or 

t 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 bo 
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 
setling forth the terms of the series, 

Section 302. Denominations. 

The Securities of each series shall be issuable only in registered form 
I be specified as 
fied denomination 

ly in such denominations as 
01. In the absence of any such 

spect to the Securities of any series, the Securities of such series shall be 
enominations 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 
airman 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 Secun’ties. 

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. if the 
form or terms of the Securities of the series have been established by or 
pursuant to a Board Resolution 8s permitled 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 retying upon, an 
Opinion of Counsel stating, 

a) 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 subjeat 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. 

Ifsuch 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 m m e r  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 Off,cers' 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 (wit11 
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 deiivered 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 ali 
purposes bf 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 Iieu of which they are 
issued and with such appropriate insertions, omissions, substitutions and other 
variations as the officers executing such Securities may detenine, as evidenced 
by their execution of such Securities. 

If temporary Securities of any series are issued, the Company will cause 
ecurities of that series to be prepared without unreasonable delay. 
eparation 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 th 

of the Company in a Place of Payment for that series, without 
Ider. Upon surrender for canc on of any one or more t 

cate and deliver in exchange therefor one or more definitive 
urities of any series, the Comp all execute and the 
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of the same series, of any authorized denominations and of like tenor and 
aggregate principal amount. Until so exchanged, the lemporary Securities of any 
series shall in all respects be entitled to the same benefits under this Indenture 
8s 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 

ties and of transfers of 

transfers of Securities as herein provided. 

Upon surrender for registration of kansfer 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 he Trustee shall authenticate and deliver, in h e  
name of the designated Lsferee  or transferees, one or more new Securities of. 
the same s6ries, of any authorized denominations and of like tenor and aggre 
principal amount. 

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

I Securities issued upon any registration of transfer or exchange of 
ons of the Company, evidencing the same 
ts under this Indenture, as the S 

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, 

anied by a written htmment of transfer in form satisfactory to the 
d the Security Regism duly executed, by the Holder thereof or his 

uly authorized in writing. 

charge shall be made for any registrat 
exchan ities, but the Company may require 
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. 

e Securities of any series (or of any series and specified tenor) ate 
emed in part, the Company shall not be required (A) to issue, register 

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 I103 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 med portion of any Security being redeemed in part. 

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

( I )  Each Olobal Security authenticated under this Indenture shall be 
registered in the name of the Depositary designated for such Global 
Security or a nominee thweof and delivered to such Depositary or 
nominee thereof or custodian Chefefor, and each such Global Secun'ty 
shall constitute a single Security for all pu~poses of this Indenhue. 

(2) Notwithstanding any other provision in this Indenture, no CQobal 
Security may be exchanged in whole or in part for Securities registered, 
and no tnursfer of a Global Security in whole or in part may be 
registered, in the name of any Person other than the Depositary for such 

bal Security or a nomhee thereof unless (A) such Depositary (i) has 
fled the Company that it is unwilling or unable to continue ils 

Depositary for such Global Security or (ii) has ceased to be a clearing 
agency registered under the Exchange Act, (B) there shaIl have occurred 
and be continuing an Event of Default with respect to such Global 
Security or (C) lhere shall exist such circumstances, if any, in addition 
to or in lieu of the foregoing as have'been specified for this p 
contemplated by Section 301. 

c 

.- 

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

(4) Every Security authenticated and delivered upon registration of 
of, or in exchange for or in lieu of, a Global Security or any 
thereof, whether pursuant to this Section, Section 304, 306, 906 

or 1 107 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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I 
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. 

harmless, then, in the absence of notice to the Compmy 
or the Trustee that such Security has been acquired by a bona fide purchaser, the 
Company shall execute and the Tfustee shall authenticate and deliver, in lieu of 
any such destroyed, lost or stolen Security, a new Security of the m e  series 
and of like tenor and principal amount and bearing a number not 
contemporaneously outstanding. 

mutilated, destroyed, lost or stolen Security has become 
due and payable, the Company in its discretion may, 

I 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 cove 
governmental charge that m imposed in relation 

s (including the fees penses of the Trustee) connected therewith. 

Every new Security of any series issued pursuant to this Section in lieu 
tute an original additional 
not the destroyed, lost Or 

of any destroyed, Iost or stolen Security shall 
bligation of the Company, whe 

of that series duly issued hereunder. 

The provisions of this Section me exclusive and shall preclude (to the 
extent lawful) all other rights and remedies with respect to the replacement or 

ment of mutilated, destroyed, lost or stolen Securities. 
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I 
1 unctually paid or duly provided for, on any Interest Payment Date shall be 

to the Person in whose name that Security (or one or more Predecessor 
rities) is registered at the close of business on the Regular Record Date for 

Any interest on any Security of any series which is payabie, but is not 
ally paid ox duly provided For, on any Interest Payment Date (herein 

catled "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 ( I )  or (2) below: 

may eiecl to make paymenl of any Defaulted 
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 noiify the Tmslee 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, mid 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 I5 days and not less lhan 10 days prior to the date of the 
proposed payment a d  not less than IO days after the receipt by the 

stee of the notice of the proposed paynient. The Trustee shall 
tly notify the Company of such Special Record Date and, in the 
and at the expense of the Company, shall cause notice of the 

proposed payment of such Defaulted lnterest and the Special Record 
Date therefor to be given lo each r of Securities of such series in 
the manner set forth in Section IO less than JO days prior to such 

Record Date. Notice of the proposed payment of such Defaulted 
and the Special Record Date therefor having been so mailed, 

such Defaulted Interest shall be paid to the Persons in whose names the 
f such series (or their respective Predecessor Securities) are 

registered at the close of  business on such Special Record Date and shall 
onger be payable pursuant to the ing Clause (2). 

(2) The Company may niake payment of any Defaulted Interest on the 
Securities of any series in any othcr lawfbl manner not inconsistent with 
the requirements of my 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 lhis 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 presentm of a Security for regisfration of transfer, the 
Company, the Trustee and gent of the Company or the Tm 
the Person in whose name such Security is registered as the o 
Security for the purpose of receiving payment of principal of and any premium 
and (subject lo 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. 

Noiie of the Company, the Trustee, any Paying Agent (if not the 
Company) or the Security Registrar shalt 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 h d  payment shall, if 
surrendered to any Person other than the Trustee, be delivered to the Trustee and 

ed by it. The Company may 

and may deliver to the 
Trustee) for canceilation any Securities previously aullienticated hereunder which 

has not issued and sold, and all Securities so del 
elled by the Trustee. No Securities shall be authe 
ge for any Securities cancelled as provided in this 
mined by this Inden . All cancelled Securiti 
be disposed of as d ed by a Company Order; provided, 

however, that the Trustee shall not be required to destroy such cancelled 
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Section 3 10. CUSIP Numbers. 

The Company in issuing the Securities may use "CUSIP" numbers (if 
enerally 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 representation is made as to the correctness of such 

on the Securities or as contained in any notice of a 
at 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 Indenhue. 

This indenture shall upon Company Request cease to be of furlher effect 
(except as to any surviving rights of registration of transfer or exchange of 
Securities herein expressly provided €or), and the Tmstee, at the expense of the 
Company, shall execute proper instruments acknowledging satis 
discharge of this Indenture, when (I)  either (A) all Securities 
authenticated and delivered (other than (i) Secu 
destroyed, lost or stolen and which have been replaced 

ies for whose payment mon 
ted and held in trust by th 

discharged from such trust, 
to the Trustee For cancella 
livered to the Trustee 

due and payable, or (ii) will become due and payable at their Stated 
Matun'ty within one year, or (iii) are lo be called for redemption within one 
year under arrangements satisfactory to the Tmstee 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 (K) above, has deposited or caused 

to be deposited with the Trustee as trust funds in Wst for the purpose, money 
in an amount suficient to pay and dischluge the entire indebtedness on such 

e delivered to the Trustee for cancellation, for 
interest to the date of such deposit (in the 

Securities which have become due and payable) or to the Stated M t 

, (2) the Company has paid or caused to be paid a11 other sums payable 
der by the Company; and 
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(3) the Company has delivered to the Trustee an Ofiicers' Certificate 
and an Opinion of Counsel, each stating that all conditions precedent 
herein provided for reIating 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 ( I )  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 Indenlure, 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 theteto, of the 
principal &id any premium and interest for whose payment such money has been 
deposited with the Trustee. 

1 

ARTICLE FIVE 

Remedies 

i 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 mason 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 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 

(4) default in the performance, or breach, of any covenant or mmty 
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 expressiy been included in 
this Indenfure solely for the benefit of a series of Securities other than 
that series), and continuance of such default or breach for 8 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 

least 35% in principal amount of the Outstanding Securities 
B 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 

due by the terms of a Security of thst series; 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 m 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 properfy 
file'8 a petition seeking reorganization, m g e m e n t ,  adjustment or 
composition of or in respecl of the Company under any applicable 
Federal or state law, or appointing a custodian, receiver, liquidator, 

pee ,  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 

d 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 8 bankrupt or insolvent, or the consent by it to the entry 
of a decree or order for reiief in respect of the Company in an 
involuntary case or proceeding under any applicable Federal or state 
bankrugtcy, insolvency, reorganization or other similar law or to the 
corninencement 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 

by, R custodian, receiver, liquidator, assignee, trustee, 
tor or other similar official or the making by the Company of 

ignment for the benefit of creditors, or the admission by it in 
ing of its inability to pay its debts generdly 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 respwt to Securities of that series. 

If an Event of Default (other than an Event o 
Ol(5) or SOl(6)) with respect to Securities of 
ng occurs and is con then in every such 

Holders of not less than 35% ipaI amount of the Oubtanding 
oftbat series may declare the principnl 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 501(5) 

respect to Securities of any series at the time Outstanding occurs, 

such portion of the p 
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 
Tmstee, may rescind and annul such declaration and its consequences if, 

the Company has paid or deposited with the Trustee n sum 
sufficient to pay (A) all overdue interest on all Securities of that series, 
(B) the principal of (and premium, if any, on) any Securities of thnt 
series which have become due otherwise than by such declaration of 
acceleration and any interest thereon at the rate or rates prescribed 

Securities, (C) all sums paid or advanced by the 
reasonable compensation, expenses, 

f the Trustee, its agents and counsel; and 

(2) all Events of Default with respect to Securities of that series, other 

amount of all the Securities of that series (or, if any Securi 
e Original Issue Discount S 

Securities as may be 

(1) 

i 

disbursements 

tl1a.n the non-payment of the principal of Securities of 
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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 my 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) my Security at the Maturity thereof, 

the Company will, upon demand of the Trustee, pay to it, for the benefit of the 
ltlolders of such Securities, the whole amount then due and payable on such 
Securities for principal and any premium and interest and such further amount 

e-sufficient to cover the costs and expenses of collection, including the 
ents and advances of the Trustee, 

If an Event of Default with respect to Se of any series occurs and 
is continuing, the Trustee may in its discretion d to protect and enforce 
its rights and the rights of the Holders of Securities of such series by such 

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. 

i 

Section 504. Trustee May File Proofs of Claim. 

In case of any judicial 
obligor upon the Securities), 

claims of the Holders and the Trustee allowed in any such 
the Trustee shall be authorized to collect and receive 
erty payable or deliverable on any su 

and empowered, by inte 
d all actions authorized under t 

same; and any custodian, rec 
similar oFlcinl in any 
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Trustee shaIl 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 affeoting 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 my such proceeding; provided, 
however, that the Trustee may, on behalf of the Holders, vote for the election 
of a trustee in bankruptcy or similar omcial and be a member of a creditors' or 

. other similar committee. 

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

A11 rights of action and claims under Lhis 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-in 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 
HoJders of the Securities in respect of which such judgment has been recovered. 

I 

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, UPOR presentatioll of the 
Securities and the notation thereon of the payment if only pattially paid and 
upon surrender thereof if filly 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 €or 
principal of and any premium and interest on the Securities in respect of wllich 
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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Limitation on Suits. 

Holder of any Security of any series shall have any right to institute 
ding, judicial or otherwise, with respect to this indenture, or for the 

of a receiver or trustee, or for any other remedy hereunder, unless 

(I)  such Holder has previously given wn’tten 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 Tmstee for 60 days after its receipt of such notice, request and 
offer of indemnity has failed to institute any such proceeding; and 

e) no direction inconsistent with such written requ-at 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 

rovision of this Indenture to affect, disturb or prejudice the rights of any 
er 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. Uncondilional 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 

f the principal of and any premium and (subject to Section 307) 
n such Security on the respectivc Stated Maturities expressed in such 
(or, in the case of redemption, on the Redemption Date) and to institute 
the enforcement of any such payment, and such rights shall not be 
without the consent of such Holder. 
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Section 509. Restoration of Rights and Remedies. 

DUKE ENERGY KENTUCKY 

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 
sev&ly and respectively to their former positions hereunder and thereafter a11 
rights and remedies of the Trustee and the Holders shall continue as though no 
such proceeding had been instituted. 

Section 5 IO. Rights and Remedies Cumulative. 

Except ss otherwise provided with respect to the replacement or payment 
ofmutilated, 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 lo be excludve 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. "he assertion or employment of any 
right or r2medy hereunder, or otherwise, shall not prevent the concurrent 
assertion or employment of any other appropriate right or remedy. 

Section 51 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 a9 may be deemed expedient, by the Trustee or by the Holders, as the case 

1 

may be. i 

j Section 512. Control by Holders. 

The Holders of a majority in principal amount of the Outsmding 
Securities of any series shall have the right lo 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 

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

Securities of such series, provided that i 
i 

with this Indenture, and 
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(2) the Trustee may take any other action deemed proper by the 
Trustee which is not inconsistent with such direc9ion. 

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 liereof which under Article 
Nine cannot be modified or amended without the consent of the Holder 
of each Outstanding Secun'ty of such series affected. 

Upon any such waiver, such default shall cease to exist, and any Event 
of Defaujt arising therefrom shall be deemed to have been cured, for every 
purpose of this Indenture; but no such waiver shall extend to &y subsequent or 
other defa'iilt or impair any right consequent thereon. 

I 

Section 514. Undertaking €or Costs, 

any suit for the enforcement of any right or remedy under this 
In , 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 
Indenhue Act; provided that this Section shall not apply to any suit instituted by 
the Trustee or to any suit institukd 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 

1 

i 
I 

1 
on 515. Waiver of Usury, Stay or Extension Laws. 

y covenants (to the extent that it may lawful 
me insist upon, or plead, or in any manner wha 
or advantage of, any usury, stay or extension 

ow or at any time hereafter in force, which may affect 
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e performance of this Zndenture; and the Company (to the extent that it may 
do so) hereby expressly waives all benefit 

enants that it will not hinder, delay or i 
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 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 othewiE 
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 

onably assured to it. Whether or not therein expressly 
n of this Indenture relating to the conduct o 

the liability of or affording p r o t e c h  to the Trustee shall be subj 

nder with respect to Securities of 
Trustee shall give the Holders of Securities of such ser 
as and to the extent provided by the Trust Indenture 
shall have been cured or waived; provided, howeve 
default of the character specified in Section 501(4) 
such series, no such notice to Holders shall be give 
&e cj-ccurrence thereof. For the purpose of ihis Secti 
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. 
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note, otlm evidence of indebtedness or other paper or 
believed by it to be genuine and to have been signed or 

) 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 
can it desirable that a matter be proved or established prior to taking, 
ffering 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; 

by the proper party or parties; 

(4) the Trustee may consult with counsel of its selection and the 
advice of such counsel or any Opinion of Counsel shdl 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 offcred to the Trustee security or indemnity reasonably 
satisfactory to the Trustee against Ihe costs, expenses and liabilities 

hi& 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, repoa, notice, request, direction, consent, order, bond, debenture, 
note, other evidence of indebtedness or other paper or document, but the 
Tmstee, in its discretion, may make such further inquiry or investigation 
into such facts or matters 8s it may see fit. 

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

i 

I 

n 604. Not Responsible for Recitals or issuance of Securities. 

The recitals contained herein and in the Securities, except the Trustee’s 
jficates of authentication, shall be laken a5 the statements of the Company, 
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d neither the Trustee nor any Authenticating Agent assumes any responsibiIity 
for their correctness. The Trustee makes no representations as to the validity or 
sufficiency of this Indenture or of the * Neither the -f-rWee nor any 
Authenticating Agent shall be accoun the use or application by the 
Company of' Securities or ihe proceed 

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 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 cornpensetion 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 conlpensation of a 
trustee of an express trust); 

(2) except as otherwise expressly provided herein, to reimburse the 
Trustee upon its request for all reasonabie expenses, disbursements and 
advances incurred or made by thc Trustee in accordance vdh any 

provision of this Indenture (including the reasonable compensation and 
the expenses and disbursements of its agents and counsel), except MY 
such expense, disbursement or advance as may be attributable to its 
negligence or bad faith; and 

(3) io indemnify the Trustee for, and lo hold it  harmless against, any 
loss, liability or expeiise incurred without n 
part, arising out of or in connection 
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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 propew and 
hnds held by it hereunder for any amount owing it 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 DefauIt specifled 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 lo constitute expenses of 
administration under any applicable Federal or State bankruptcy, insolvency or 
other similar law. 

The provisions of this Section shall survive the tcrniination of this 
Indenture. 

Section 608. Conflicting Interests. 
L 

If the Trustee has or shall acquIIe 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 shail 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 10 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 $50,000,000. If any such Person publishes reports 

ndition 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 

permitted by the Trust Indenture Act, the combined capital and 
such Person shall be deemed to be its combined capital and surplus 
in its most recent report of condition so published. If at any time the 
h respect to the Securities of any series shall cease to be eligible in 
with the provisions of this Section, it shall resign inmediately in the 

r and with the effect hereinafter specified in this 
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Section 61 0. 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 
i n s m e n t  of acceptance by a successor Trustee required by Section 61 1 shall 
not have been delivered to the Trustee within 30 days afler the giving of such 
notice of resignation, the resigning Trustee may petition any court of competent 
jwisdiction for the appointment of a successor Trustee with respect to the 
Securities of such series. 

The Tmtee 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: 
.,- 

(I) the Trustee shall fail to comply with Section 608 after written 
request therefor by the Company or by any Holder who hns 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 W e  charge or control of 
the Trustee or of its property or affairs for the purpose of rehabilitation, 
conservation or liquidation, 

i 
i then, in any such case, (A) the Company by a Board Resolution may remove the 

Trustee with respect to all Securities, or (B) subject 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 similarIy 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. 

I 
I 

If the Trustee shall resign, be removed or become incapable of acting, or 
i f a  vacancy shall occur in the office of Trustee for any cause, with 
the Securities of one or more series, the Company, by a Board Resolu 
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promptly appoint a successor Trustee or Trustees with respect to the Securities 
of that or those series (it being understood that my 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 
Secdties of any particular series) and shall comply with the applicable 
requirements of Section GI 1. If, within one year aRer 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 TNS- 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. 

. 

TM 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 
sucli series and the address of its Corporate Trust Office. 

Section 61 I .  Acceptance of Appointment by Successor. 

i 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 Mher  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, wansfer and deliver to such successor Trustee a11 property and money 
held by such retiring Trustee hereunder. 

In case of the appointment hereunder of a successor Trustee with respect 
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 11s shall be necessary or desirable to transfer and confirm to, and 

est in, each successor Trustee all the rights, powers, trusts and duties of the 
'ring Trustee with respect to the Securities of that or those series to which the 
ointment of such successor Tmtee 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, it being understood that nothing 
herein or in such supplemental indenture shall constitute such Trustees 
co-trustees of the m e  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 h e  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 rig&, poNers, 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 reiates; but, on request of the Company or any successor Trustee, such 

ring Trustee shall duly assign, transfer and deliver to such successor Trustee 
property and money held by such retiring Trustee hereunder with respect to 
Securities of that or those series to which the appointment of such successor 
stee relates. 

Upon request of  any such successor Trustee, the Company shall execute 
any and 011 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 he. 

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. 

ction 6 12. Merger, Conversion, Consolidation or Succession to Business. 

Any corporation into which the Trustee may be merged or converted or 
which it may be consolidated, or any corporation resulting f ion  any 
er, conversion or consolidation to which the Trustee shall be a party, or any 

ation succeeding to all or subsrantially all the corporate trusl business of 
stee, shall be the successor of the Trustee hereunder, provided sue11 
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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 

ered, 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 Tnistee 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) 
qnd (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 drown upon banks or 
bankers and payable upon demand; and 

2- 

(b) "self-liquidating paper" means my draft, bill of exchange, acceptance 
or obligation which is made, drawn, negotiated or incurred by the Company for 
the purpose of fmancing the purchase, processing, manufacturing, shipment, 
storage or sale of goods, wares or merchandise and which is secured by 

ents 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 
i ~ ~ c m - n g  of the draft, bill of exchange, acceptance or obligation. 

Section 614. Appointment of Authenticating Agent. 

From time to time the Tmstee 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 IO 
authenticate Securities of such series issued upon original issue and upon 
exchange, registration of transfer or pcutid redemption thereof or pursuant to 
Section 306, and Securities so authenticated shall be entiiled to the benefits of 
this Indenture and shall be valid and obligatory for all p 
authenticated by ihe Trustee hereunder. Wherever reference i 

nture to the authentication and delivery of Securities by th 
e's certificate of authentication, such reference shall be deem 
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authentication and delivery on behalf of the Trustee by an Authenticating Agent 

ng Agent. Each Authenticating Agent shall be acceptable to the 
d 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 
authorized under such laws to act as Authenticating Agent, having 
capital and surplus of not less than $50,000,000 and subject to 

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 

1 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. 

and a certificate of authentication executed on behalf of the Trustee by sn 

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 corporafe trust business of ~n 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 Aurhenticating Agent. 

An Authenticating Agent may resign 81 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 e f k t  as if originally 
named BS an Authenticating Agent. No successor Authenticating Agent shall be 
appointed unless eligible under the provisions of this Section. 

Tlie Company agrees to pay to each Authenticating Agent from rime to 
time reasonable compensation for its services under this Section. 

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

I 
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ies of the series designated therein referred to 

THE FIFTH THIRD BANK 

As Trustee 

By ...................................., 
As Authenticating Agent 

By ....................................... 
Authorized Officer 

Section 615. indemnification. 

r expense incurred by 
administration of this 

in full andlor retirement of the Securities. 

j 
ARTICLE SEVEN i 

flolders’ Lists and Reports by Trustee and Company 

es and Addresses of Holders. 

ill furnish or cause to be furnished to the Trustee: 
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I 

(1) on each Regular Record Date, D 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 I 

I (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 dale 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. Presentation of Information; Communications Lo 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 comunicate with other Holders with respect 
to their rights under this Indenture or under the Securities, and the corresponding 
rights and privileges of the Tmstee, 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 Twtee 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 tis to names and addresses of Holders made pursuant 
to the Trust Indenture Act. 

-L 

Section 703, Reports by Trustee. 

The Trustee shall transmit lo 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 Indentwe Act, the Trustee shall, within 
sixty days after each May 15 following the date of this lndenture deliver to 
Holders a brief report, dated as of such May IS, 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 
olders, be filed by the Trustee with each stock exchange upon which 

Commission and with the Company. 

n 704. Reports by Company. 

The Company shdl file with the Trustee and the Commission, and 
transmit to Holders, such information, documents and other reports, and such 
sumaries  thereof, as may be required pursuant to the Trust Indenture Act at the 
times and in the manner provided pursuant to such Act; provided tha 
information, documents or reports required to be filed with the 

all be filed with the 
Tmstee within 15 days after the same is so required to be filed with the 
Commission. 

ant to Section I3 or 15(d) of the Exchange A 

ARTICLE EIGHT 

Consolidation, Merger and Sale 

c 

Section 801. Consolidations and Mergers Permitted. 



Section 802. Rights and Duties of Successor Company. 

, -  
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In case of any such consotidation, merger, sale, conveyance, transfer or 
other disposition and upon the assumption by the successor corporation, by 

, executed and delivered to the Trustee and sotisfactory 
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 condilions 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 

as if it had been named herein as the party of the first part, and thereupon 
decessor 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 cdmpany 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 

icate and shall deliver any Securities which previously shall have been 
anddelivered by the officers of the predecessor Company to the Trustee 

for authentication, and any Securities which such successcir corporation 
thereafter shall cause to be signed and delivered to the Tnzstee 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 Indenhre or in any of the Securities shaU 
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 m y  such consolidation, merger, sale, conveyance, transfer or other 
disposition, and any such assumption, comply will] the provisions of this Article. 

63 
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Suppiemental I dentures 

Section 901. Supplemental lndeiltures Without Consent of Holders. 

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

he 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 ate expressly being included solely for the benefit of such 
series) or to surrender any right or power herein conferred upon the 
Coibpany; provided, however, that in respect 
covenant, such supplemental indenture may p 
period of grace after default (which period miy be shorter o 
that allowed in the case of other defaults) or may p 
immediate enforcement upon such default or may limi 
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 defaull; 

(3) to add any additional Events of Default for the benefit of the 
Ijolders 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 

I 

(4) to add to or ch 
extent as shall be necessary to permit or facilitate !he 
Securities in bearer form, registrable or not registrable 
and with or without interest coupons, or to permit OT fac 
issuance of Securities in uncertificated fom; or 

( 5 )  to add to, change or eliminate any of the p 
Indenture in respect of one or more series of Securiti 
any such addition, change or elimination (A) shall nei 

of any series created prior to the ex 
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I 

i 
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 fonn or terms of Securities of any series as 

to evidence and provide for the acceptance of appointment 
under by a successor Trustee with respect to the Securities of one or 

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 I ;  or 

(9) to cure any ambiguity, to correct or supplement any provision 
berein which may be defective or inconsistent With any other provision 
herein, or to make my other provisions With respect to matters or 
questions arising under this Indenture, provided that such action purmant 
to-fhis 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. 

piny 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 Holders. 

With the consent of the Holders of not less than a majority in principal 
mount of the Outstanding Securities of each series affected by such 
supplemental indenture, by Act of said Holders delivered to the Company and 

Tmstee, the Company, when authorized by a Board Resolution, and the 
ay 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 modifLing in any manner the rights 
of the Holders of Securities of such series under this Indenture; provided, 
however, that no such supplemental indenwe shall, witbout the consent of the 

permitted by Sections 201 and 301; or 

(8) 

i 

r of each Outstanding Security affected thereby, 
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(1) change the Stated Maturity of the principal of, or any installment 
ipal of or interest on, any Security, or reduce tile principal 

ereof 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 Discounl Security ox 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 cunency 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 my 
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 

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 tfie 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 thal no such 

t 

I 

i 
I 
i 

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 
benefifs of Article Fourteen. 

i 

t shall not be necessary for any Act of Holders under [lis Section to 
approve the particular form of any proposed supplemental indenture, but it shall 

sufficient if  such Act shall approve the substance thereof. 
! 
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(3) modify any of the provisions of this Section, Section 513 or 
SeEtion 1007, except to increase any such percentage or to provide that 
certain other provisions of this lndenture 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 wilh respect to changes in the 
references to "the Trustee" and concomitant changes in this Section and 
Section 1007, or the deIetion of this proviso, in accordance with the 
requirements of Sections 61 I and 901(8). 
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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 9c15. Conformity with Trusf Indenture Act. 

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

Section 906. Reference in Secun'ties to Supplemental Indentures. 

Securities of any series authenticated and delivered after the execution 
of any supplemental indenture pursuant to this Article may, and &a11 if required 
by the Trustee, bear a notation in form approved by the Trustee as to my matZer 
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 Outsmdiorz Securities of such series. 
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ARTICLE TEN 

Covenants 

Section 1001. Payment of Principal, Premium and Interest, 

The Company covenants and agrees for the benefit of each eri 
Securities that it will duly and punctually pay the principal of and any prei 
and interest on the Securities of that series in accordance with the t e n s  
Securities and this Indenture. 

Section 1002. Maintenance of Ofice or Agency. 

s of 
,ium 
the 

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 Trustoe of 
t or agency. If at any 
t office or agency or 
shall fail to furnish the Trustee with the 
menders, notices and demands may be m 
Office of the Trustee, and the Company hereby appoints the Trustee as its agent 

io%, and any change in the location, 
Company shall fail to maintain any 

presentations, sunenders, notices 

ay also from time to time designa 
ofiices or agencies where the Securities of one or more 
or sunre for any or all such pwposas and may fi 
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 my change in the location of any such 
other office or agency. 

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

If the Company shall at any time act as its own Paying Agent with 
any series of Securities, it will, on or before each due date of the 

or interest on any of the 
r the benefit of the Person 

and any premium and i 
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such sums shall be paid to such Persons or otherwise disposed of as herein 
ided 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 
s 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 s u n  to be held os 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 IO act. 

The Company will cause each Paying Agent for any series of Securities 
than the Trustee to execute and deliver to the Trustee an instrument in 

Paying Agent shall agree with the Trustee, subject to the provisions 
n, tint such Paying Agent Will (1) comply with the provisions of 

the Trust Indenture Act applicable lo it as (1 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. 

TNS Company may at any time, for the purpose of obtaining the 
isfaction and discharge of this Indenture or for any other purpose, pay, or by 

any Order direct any Paying Agent to pay, to the Trustee all sums held in 
t by the Compsny or such Paying Agent, such sums to be held by the 

Trustee upon the same tnists as those upon which such sums were held by the 
Company or such Paying Agent; and, upon such payment by any Paying Agent 
o the Trustee, such Paying Agent shall be released from all further liability with 

pect to such money. 

Any money deposited with the Trustee or any Paying Agent, or then held 
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 
aAer 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 
thereafter, as an un 
payment thereof, and all IiabiIity of the Trustee or such Paying Agent with 
respect to such trust money, and nll liability of the Company as trustee thereof, 

ereupon cease; provided, however, that the Trustee or such Paying Agent, 
being required to make any such repayment, may at the expense of the 
y cause to be published once, in a newspaper published in the English 

Day and of general circulation 
York New York, notice that 

ney remains unclaimed and that, after a date specified therein, which 

such trust; and the Holder of such Securi 
general creditor, look only to the Comp 

customarily pubIished on each Bus 
ugh of Manhattan, The City of 
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f not be less than 30 days h m  the date of such publication, any unclaimed 
mce of S U G ~  money then remaining will be repaid to the Company. 

Section 1004. Statement by Officers as to Default, 

me Company will de’liver to the Trustee, within 120 days aher 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 
terns, 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 at1 properties used or useful in the conduct of 
its business or the business of any Subsidiary IO be maintained and kept in good 
condition, repair and working order and supplied with all necessary equipment 
and will ’Eause to be made all necessary repairs, renewals, replacements, 
betterments and improvements thereof, all as in the judgment of the Company 
may be necessmy 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. 

before the same shall become delinquent, (1) all taxes, assessments 
govemmental charges levied or imposed upon the Company or any Subsi 
or upon the income, profits or property of the 
(2) all lawful claims for labor, materials and su 
law become a lien upon the property of the Company or any Subsidiary; 
provided, however, that the Company shall not be r 
or cause to be paid or discharged any such lax, 
whose amount, applicability or validity is being contested in good faith by 
appropriate proceedings. 

The Company will pay or discharge or cause lo be paid or discharged, 

Or any and 
which, if unpaid, might by 
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Except as otherwise specified as contemplated by Section 301 for 
of such series, the Company may, with respect 
it in any parficular instance to comply with 

condition set forth in any covenant provided pursuant to Section 301 ( I  8), 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, 

n or condition, but no such waiver shall extend to or affect such term, 
or condition except to the extent so expressly waived, and, until such 

I become effective, the obligations of the Compqy and the duties of 
the Trustee in respect of any such term, provision or condition shall remain in 
fir11 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 ariginal issue discount 
(including "daily rates and accrual periods) accrued on Oufstnnding Securities as 
of the end of such year. i 

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 my Securities shall be evidenced 
by o Board Resolution or in another m m e r  specified as contemplated by 
Section 301 for such Securities. In case of my redemption at the e 
Company the Company shall, at least 45 days prior to the Red 
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 c a ~ e  of my 
redemption of Securities prior to the expiration of any restriction on such 
redemption provided in the t e n s  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 [ h a  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 redeerped 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 Red 
Date by the Trustee, from the Outstanding Securities of 
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 my 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 khe minimum authorized 
denomination) for such Security. If less than a!l the Securities of such series are 
to be redeemed (unless such redemption affects only u single Security), the 

‘Securities to be redeemed shall be selected not more than 60 days 
e 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 BS 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 porlion 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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4. Notice of the Redemption. 

Notice of redemption shall be given by mail not less than 30 nor more 
days prior to the Redemption Date, to each Holder of Securities to be 

I notices of redemption shall identify the Securities to be redeemed and 

at his address appearing in the Security Register. 

shali state: 

( I  ) 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 
(a~~d., 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 (he parlicular 
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 acme  on and after said 
date, 

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

(6) that the redemption is for 

Notice of redemption of Securities to be redeemed at the election of the 
Company shalf 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. 

i 
The notice if mailed in the manner herein provided shall be conclusively 

p r e m e d  to have been given, whether or not the Holder receives such notice. 

Holder of any Security designated for redemption as a whole or in part shali not 
e validity of the proceedings for the redemption of any other Security. 

In any case, failure to give such notice by mail or any defect in the notice to the 
I 



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 

ich are to be redeemed on that date. 

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 shalt default in the payment of the Redemption Price and accrued 

such Securities shall cease to bear interest. Upon s tufer of any such 
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, instaIlments of interest whose Staled 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. 

c 

Section I 107. 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 instnunent of transfer in form satisfactorJl to 
the Company and the Trustee duly executed by, the Holder thereof or his 
attorney duly authorized in writing), and the Company shall execule, and the 
Trustee shell authenticate and deliver to the Holder of such Security without 
service charge, a new Security or Securities of the same saies 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 
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. 
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Sinking Funds 

Section 1201. Applicability of Article. 

The provisions of this Article shall be applicable to any siding fund for 
the retirement of Securities of any series except as otherwise specified 8s 
contemplated by Section 301 for such Securities. 

The minimum amount of 
terms of any Securities is herein 
payment”, and any payment in excess of such minim 
the tern of such Securities is herein referred to as an “optional sinking fund 
paymen!”. If provided for by the terms of any Securities, the cash 
amount of any sinking fbnd payment may be subject to reduction as provided 
in Section 1202. Each sinking fiind payment shall be applied to the redemption 
of Securities as provided for by the terms of such Securities. 

Section 1202. Satisfaction of Sinking Fund Pay 

The Company ( I )  may deliver Outstanding S 
any previously called for redemption) and 

ecurities of a series which have been redeemed either at the election of the 
y pursuant to the terms of such Securities or fhrou 
d optional sinking fund payments pursuant to 
, in each case in satisfaction of all or any part 

payment with respect to any Securities of such se 
pursuant to the terms of such Securities as and to 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 s 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 mount of such sinking fund payment shall be 
reduced accordingly. 
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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 

s than 30 days prior to each such sinking fund payment date, the 
ect the Securities to be redeemed upon 

pecified in Section 1103 and c 
in the name of and at the expense of the Cornpany in the 
in Section 1104. Such notice having been duly given, the red 

of such Securities shall be made upon the terms and in the manner stated in 
Sections 1106 and 1 107. 

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 

tion 1502 or 1303, in accordance with any applicable requirements provided 
pursuant to Section 301 and upon compliancc 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. 

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 c w  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 Lndenture insofar as such Securities are concerned (and the 
Trustee, at the expense of the Company, shall 
acknowledging the same), subject to the followi 

ise terminated or disch 
s to receive, solely 

rth in such Section, payments in 
interest on such Securities whe 

obligations with respect fo such Secur 
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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. 

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, (1) the 
Company shall be released from its obligations under Section 801(3), Sections 

through 1006, inclusive, and any covenants provided pursuant to Section 
9), 901(2) or 901(7) for the benefit of the Holders of such S 

(2) the occurrence of any event specified in Sections 502(4) (with 
of Section 801(3), Sections 1005 through 1006, inclusive, and any such 
covenants provided pursuant to Section 301(19), 901(2) or 90i(7)), and 501(7) 
sliall 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 oFany 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 I302 
or Section 1303 to any Securities or any series of Securities, as the case may be: 

( I )  The Company shall irrevocably have deposited or caused to be 
deposited wi\h 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 Cunds 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) 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 
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, 

bination thereof, in each case sufftcient, in the opinion of a firm of 
pendent public accountants expressed in a Written certification 

ereof delivered to the Trustee, to pay and discharge, and which shall 
pptied by the Trustee (or my such other qualifying trustee) to pay 
discharge, the principal of and any premium and interest on such 

Securities on the respective Slated Maturities, in accordance with the 
t m s  of this Indenture and such Securities. As used herein, "U.S. 
Government Obligation" means (x )  any security which is (i) a direct 
obiigation of the United States of America for the payment of which the 
Full faith and credit of the United Slates of America is pledged or (ii) an 
obligation of a Person controlled or supervised by and acting os 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 Staies of America, which, in either w e  (i) or 
(ij), is not callable or redeemable at the option of the issuer thereof, and 
Q any depositary receipt issued by a bank (tis defined in Section 3(a)f2) 
of the Securities Act) as custodian with respect to any U.S. Government 
Obligation which is specified in Ciause ( x )  above and held by such bank 
for the account of the holder of such depositary receipt, or with respect 
to MY specific payment of principal of or interest on any U.S. 
Government Obligation which is so specified and held, provided that 
(e%Eept 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 o f  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 (B) since the date of this instrument, 
~sxe has been n change in the applicable Federal income tax taw, in 
either case (A) or (B) to the effect that, and based thereon such opinion 
shall confilm that, the Holders of su ecwities will not recognize gain 
or loss for Federa1 income tax purposes as a result of the deposit, 
Defeasance and dischmge 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 deposif, 
Defeasance and discharge were not to occur. 

i 

2 

1 

i 

1 

'i 

(3) In the event of an election to have Section I303 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 purposcs as a result of the deposit and Covenant 
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Defeasance to be effected with respect to such Securities and will be 
subject to Federal income tax on the same amount, in the same m e r  
and at the same times as would be the case if such deposit and Covenant 
D o f m c e  were not lo 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 m e  series, if then listed on my 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 Io 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(S) 
rind (a, 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 
ofluch 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 sllall have 
oc~urred and be continuing, (B) 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 bcen made or duly provided for), and (C) no other event of 
default with respect to any Senior Debt shall have occuned and be 
coiitinuing permitting (aRer 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 payablc prior to the date on which i t  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 Be 
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) 

sited with the Trustee or other qualifying tmstee (soleIy for purposes of this 
Section and Section 1306, the Tmstee and any such other trustee are re 

Y 
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 principai 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. 

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 agdnst 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 Outstslnding Securities. 

0 
collectively as the "Trustee") pursuant lo Section 1304 in respect 

c 

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, Reinstatcment. 

If the Trustee or the Paying Agent is unable to apply any money in 
accordance with Ihis Article With respect to any Securities by reason of any 

er or judgment of any c o w  or governmental authority enjoining, restraining 
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ibiting such appfication, then the obligations under this 
h Securities from which the Company has been discharged or 

Ch 
e as the Trustee or Paying Agent is permitted to apply 

pursuant to Section 1305 with respect to such Securities 
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 fie rights (if any) of the Holders of such Securities lo receive such payment 
from the money so held in trust. 

1302 or 1303 shall be revived 
ed pursuant to this Article with 

as 

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 
one or more series of Securities subject to the provisions. 
en, and each Holder of a Security of a series so issued 

("Junior Subordinated Securities"), whether upon original i 
f, accepts and agrees to be bound by 

of the principal of, premium, if 
ecurities issued with respect ro which 

pplies shall, to the extent and in the manner hereinafter set 

. 

payment to the prior payment in fill of all Senior Debt, 
the date of this Indenture or thereafter in 

No provision of his  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 
st or any other payment due on any Senior Debt 

od of grace, if any, specified 
ess and until such default sh 

ceased to exist, or in the event that t 
ted because of a default, then no 

pect to the principal (includin 

I 
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sinking fund payments) of, Or premium, if any, or interest on the Junior 
1 -  Subordinated Securities. 

In the event that, notwithstanding the foregoing, any payment shl) be 
ceived 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 B trustee) notify the 
Trustee within 90 days of such payment of the amounts then due and owing on 

nior 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. 

Upon 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 Comptiny, whether voluntary or involuntary or in bankruptcy, insolvency, 
receivership or other proceedings, all amounts due or to become due upon all 
Senior Debt shalI firsl be paid in hll, or payment thereof provi 

rdance with its terms, before any payment is m 
pnncipal (and premium, if any) or interest on the Junior S 
and upon any such dissolution or winding-up or liquidation o 
any payment by the Company, or distribution of assets of the Company of any 

r character, whether ia Cash, property or securities, to which the Holden 
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, tntstee in bankruptcy, liquidating lrustee. 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 (p such holders on the 

the respective amounts of Senior Deb y such holders, as 
sentatives, or to the 

t to which any instrumem 
evidencing any Senior Debt may have been issued, as their respective interests 

ay appear, to the extent necessary to pay all Senior Debt in hit, in money or 
oney’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 ihe 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 

resentative or representatives, or to the trustee or trustees under any 
muant 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 fuI1 in money in accordance 
with its terms, afier giving eF€ect 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 BS 
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 Articie 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 o f  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 transfkr 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 shnll 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 [he 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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ebt by holders of the Junior Subordinated Securities or the Trustee, shall, 
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. Jt is understood that the 
provisions of this Article Fourteen are and axe 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, BS 
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 J d o r  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 h r n  exercising a11 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 ail other facts pertinent thereto or to 
his 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 Lake 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 tkis Article Fourteen or any other provision 
of this Indenhue, 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 ArticIe Six, shall be 
entitled in all respects to assume that no such facts exist; provided, however, that 
if the Trustee shail not have received the notice provided for in this Section 
1406 at 1-t two Business Days prior to 
hereof any money may become payable 
limitation, the payment of the pn’ncipaf of 
any Junior Subordinated Security), th 
contrary notwithstanding, the Trustee s 
receive such money and to apply the same to the purpo 
received, and shalI not be affected by any notice to the contrary 
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 repre 
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 i 
in such payment or distribution and any other facts p 
such person under this Article Fourteen, and if such evi 
the Trustee may defer any payment to such person 
determination as to the right of such person to receive such 
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Section 1407. Rights of Trustee as Holder of Senior Debt; Preservation of 
Trustee’s Rights. 

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

Nothing in this Article Fowteen 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 OT 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 

regardless of any knowledge thereof which any such holder may have or 
otherwise be charged with. 

the Company with the terms, provisions and covenants of this Indenture, .. 
m 

I Without in any way limiting the generality of the foregoing paragraph, r- - 
- 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 

n this Article or the obligations hereunder of the holders of the Junior 
ted Securities to the holders of Senior Debt, 

(i) change the manner, place or terms of p 
ent of, or renew or alter, Senior Debt, or 0th 

supplement in any manner Senior Debt or any instrument 
or any agreement under which Senior Debt is outstanding; (ii) sell, exchange, 
release or otherwise deal with any properly 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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ent may be executed in any number of counterparts. each of 
all be deemed to be an original, but all such counterparts 

titute but one and the snnie instrument. 

hereof, the parties hereto have caused this indenture to be 
e day and year first above written. 

LIGHT, I-IEAT AND POWER COMPANY 

&LI 

Treasurer 

Vice Presidcnl 



D m  ENERGY KENTUCKY 

I C - ” - -  --- 

THE UNION LIGHT, HEAT AND POWER COMPANY 

AND 

THE FIFTH THIRD BANK, 
Trustee 

/ - -  

Second Supplemental Indenture 

Dated as of April 30, 1998 

TO 

Zndentute 

Dated as of July 1, 1995 

6.50% Debentures Due 2008 
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SECOND SUPPLEMENTAL INDENTURE, dated as of April 30, 1998, 
n Light, Heat and Power Company, a coxporation duly o 
e laws of the Commonwealth of 

"Company"), having its principal office at 139 East Fourth Street, Cincinnati, Ohio 
45202, and The Fifth Third Bank, an Ohio banking corporation, as Tnlstee (herein 
called the "Tnstee") under the Indeiiture dated as of July 1, 1995 between the 
Company and the Trustee (the "Indenture"). I .  ' 

3 
2 

Recitals of the Company 

The Company has executed and delivered the hdenture to tlle Trustee to 
provide for the issuance fiom time to time of its unsecured d e b e n m ,  notes or other 
evidences of indebtedness (the "Securities"), to be issued in one or more series as in the 
Indenture provided. 

pursuant to the terms of the Indenture, the Coinpany desires to provide fdr the 
establishment of B new series of its Securities to be known as its 6.50% Debentures 
Due 2008 (herein called the "Debentures"), in tliis Second Supplemental Indenture. 

AI1 things necessary to make this Second Supplemental Indenture a valid 

Now, Therefore, This Second Supplenlental Indeiiture Witnesseth: 

For aid 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 Debenhues, as follows: 

agreement of the Company have been done. 

ARTICLE ONE 

Terms ol the Debentures 

Section 1 0 1. 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) ofthe Indenture). The Debentures shall matwe 

the principal shall be due and payable togelfier with all wcr~ed and unpaid interest 
eon on April 30, 2008 and shall be issued in the form of a registered Global 

Securily witllout coupons, registered in the name of Cede & Co., as nominee of Thc 

Section 102. The provisions of Section 305 of the Indenture applicable to 
apply to the Debentures. 

nterest on eocli of tlie Debenlures shall be payable semimually 

st Company (the "Depositary"). 

! 
i 
I 

1 

I 
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on April 30 and October 30 in each year (each an "Interest Payment Date"), 
coinmencing 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 Paymenl Date to 
which interest has been paid or duly provided for. The interest so payabIe, and 

ally paid or duly provided for, on any Interest Payment Date will be paid to the 
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 
shaIl be the Business Day immediatefy preceding such Interest Payment Date. The 
mount of interest payable for my 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 n day on which banking institutions in New York, New 

re authorized or obligated by law or executive order to be closed. 

Section 104. Subject to agreemenfs with or the rules of the Depositary or any 
SUCCCSSOK book-enby 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 denominations of $1,000 or 
any integral multiple of $1,000. 

Section 106. Principal and interest on 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, 
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 of (i) 1 OOVO 
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 

of twelve 30-day months) at the Treasury Rate plus I S basis points, less 
able Accrued Interest Amount plus (B) the Applicable Accrued Interest 

Amount. 

pplicabfe Accrued Interest Amount'' means, at the Oplional Redemption 
Dare, the amount of interest accrued and unpaid from the prior interest payinent date 
to tlie Optional Redemption Date on the Debentures subject to the Optional 

ption determined at llie rale per annum shown in the title thereof, computed 

2 
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on the basis of a 360-day year of twelve 30-day months. 

"Comparable Treasury Issue" means the United States Treasury security 
selected by an Independent Investment Banker as having a maturity 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 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 for such 
Optional Redemption Dale. 

"Reference Treasury Dealer" means a p6mary U.S. Government securities 
dealer in New York City (a "Primary Treasury Dealervi). "Reference Treasury Dealer 
Quotations" means, with respect to each Reference Treasury Dealer and any 
redemption date, the average, as determined by the Tmstee, of the bid and &ked 
prices for the Comparable Treasury Issue (expmsed in each case as a percentage of 
its principal amount) quoted in writing to the Trustee by such Reference Treasury 
Dealer at 5:OO p.m. on the third Business Day preceding such redemption date. 

"Remaining 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 Lo maturity of the 
Cornparable Treasury Issue, assuming a price for the Comparable Treasury Issue 
(expressed as a percentage of its principal amount) equal to the Comparable Tteasury 
Price for such Optional Redemption Date. 

ARTICLE TWO 

Form of the Debentures 

Section 201. The Debentures are to be substantially in 
shall include substantially the legend sliown so long as the 
Sccuri\ies: 

the following form and 
Debentures are Global 

3 



FOURTH SUPPLEMEM'AL. WENTURE, dated as of September 17,1999, 
between The Union Light, Heat and Power Company, a corporation duly organized and 
existing under the laws of the Commonwealth of Kentucky (herein 
Tompany"), having its principal of€ice at 139 East Fourth Street, Ci 
45202, and Fifth Third Bank, an Ohio banking corporation, as Trustee (herein called 
the "Trustee") under the Indenfure dated as of July I, 1995 between the Company and 
the Tiustee (the "indenture"). 

and the priiicipal shall be due and payable together with all accrued and unpaid interest 
[hereon on September 15,2009 aid shall be issued in the fonn of a registered Global 

Recitals of the Company 

The Company has executed and delivered the Indenlure lo the Trustee to 
provide for the issuance fr0n.r time to time of its unsecured debentures, notes or othw 
evidences of indebtedness (the "Securities"), to be issued in one or more series as in the 
Indenture provided, 

Pursuant to the terms of the Indenture, the Company desires to provide for the 
estabiishinenl of a new series of its Securities to be known as its 7.875% Debentures 
Due 2009 (herein called the "Debentures"), in this Fourth SuppIemeiital Indenture. 

All things necessary to make this Fourth Supplemental lndeoture n valid 
t<- agreement ofthe Company have been done. 

Now, Therefore, This Fmrtli Suppleinental Indenture Wilnessetl~: 

For and in consideration of tlie premises and the purchase of the Debentures by 
the Holders thereof, it is mutually agreed, for the equal and proporfionafF benefit ofall 
Holders of the Debentures, as follows: 

ARTICLE ONE 
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on March 15 and September 15 in each year (each an "Interest Payment Date"), 
commencing on March 1 S, 2000, at the rate per annum specified in the designation of 

ebentures fiom September 17, 1999, or from the most recent Interest Payment 
which interest has been paid or duly provided for. The interest so payable, and 
Ily paid or duly provided for, on any Interest Paynient Date will be paid to the 

Person in whose name such Debenture (or one or more Predecessor Securities) is 
registered at the closc of business an 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 3GO-day 
year of  twelve 30-day months. As used herein, "Busiiiess Day" means any day, other 

a Saturday or Sunday, or a day on which banking institutions in New York, 
York are authorized or obligated by law or executive order to be closed. 

Section 104. 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 tlie Security Register, and payments of the principal 
amount ofench Debenture will be made at maturity by check agaiiist presenfation of 
the Debenlure at tlic ofice or agency of the Tiustee. 

Section 105. The Debentures shall be issued in denominations of $1,000 or 
any iategral multiple of $ I ,000. 

,- 

Section 106. Principal and interest on 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 aiid coveiia~it 
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, die 
Company shall have the right to redeem the Debentures, in whole but not in part, 
from time to time anti at any lime (such redemption, an "Optional Redemption", and 
the date thereof, the "Optional Redeinption 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 tlie principal aniount of the Debentures to be redeemed or (ii) the sum of the 
present values of the Remaining Scheduled Payments thereon discouiiled to tlic 
Optional Redemption Date on a semiannual basis (assuming 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 (13) the Applicable Accnied Interest 

'Applicable Accrued Interest Amount" means, nt the Optional Redciiiption 
amount of interest accrued and unpaid from tlie prior interest payment date 
ptional Redemption Date on the Debentures subject to the Optional 
n detemiined at the rate per annuni shown in the title thereof, computed 

2 
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on the basis of a 360-day year of twelve 30-day months. 

"Comparable Treasury Issue" meatis the United States Treasury security 
selected by an Independent Investment Banker as having a maturity that would be 
utilized, at [he time of selection and in accordance with customary financial practice, 
in pricing new issues of corporate debt securities of comparable maturity to the 
remaining tern of the Debentures to be redeemed pursuant to the Optional 
Redemption, "Independent Investnient Banker" means one of the Reference 
Treasury Dealers appointed by the Trustee after consultation with the Company. 

"Comparable Treasury Price" means, with respect to thc Optional 
Redemption Date, the average of the Rcference Treasury Dealer Quotations for such 
Optional Redemption Date. 

"Reference Treasury Dealer" means a primary US. 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 percentage of its principal amount) quoted in 
writing to the Trustee by such Reference Treasury Dealer at 5:OO p.m. on the third 
Business Day preceding such redemption date. 

"Remaining 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 annuni equal to the semiarlnual equivalent yield to maturity of the 
Comparable Treasury Issue, assuming a price for the Comparable Treasury Issue 
(expressed as a percentiage of its principal amount) equal to the Comparable Treasury 
Price for such Optional Redetnptioii Date. 

ARTICLE TWO 

Form of the Debentures 

Section 201. The Debentures are to be substalitially in the following fonn and 
shall include substantially the legend shown so long as the Debentures are Global 
Securities: 

3 
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(FORM OF FACE OF DEBENTURE) 

$ 

CUSlP No. 906888 AP 7 

THE UNlON LIGHT, HEAT AND POWER COMPANY 

7.875% DEBENTURE DUE 2009 

UNLES IS CERTIFICATE IS PRESENTED BY AN AUTHORIZED 
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 
REGISTERED 1N 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 
REQUESTED BY A N  A 
TRANSFER, PLEDGE, OR 
BY OR TO ANY PERSON IS WRONGFUL INASMUCH AS TH 

REPR.ESENTATIW OF 
HEREOF FOR VALUE OR 

.__ 

’, which term includes any 
for value received, hereby 

under the Indenture 
to CEDE & CO., or 

Interest Payment Date shall be computed on the basis of a 360-day year of hyelve 30- 
day montlrs. The interest so payable, and punctually paid or duly provided ’for, on any 
Interest Paytiicnt Date will, as provided in the Indenture, be paid to the Person in 

I 

I 

Regular Record Date for 



DUKE ENERGY KENTUCKY 
Application Exhibit F 
Page 204 of 209 

. 5  

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 the Indenture. 

Payment of the principal of (and premium, if any) and interest on this Security 
I will bo 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 United 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 addrtps of the Person entitled thereto as such address shall appear in the 
Security Register. 

Any payment oil (his Securily 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 md effect as if made on the due date and 
no interest shall accrue for the period &om and after such date, unless such payment is 
a payniciit 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 D 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 furlher provisions shall for all. purposes have the same efFect 
as if set Torth at this place. 

Unless the certificate of authentication hereon bas 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 lndenture 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 A N D  POWER COMPANY 

By .__..__..................,.... 
i 

5 
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CERTIFICATE OF AUTHENTICATION 

Dated: 

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

FiFTH THIRD SANK, 
as Trustee 

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

(FORM OF REVERSE OF DEBENTURE) 

This Security is one of a duly authorized issue of securities of the Company (herein 
called the "Securities"), issued and lo be issued in one or inom series under an 
Indenture, dated as of July 1, 1995 (as supplemented, herein calfed Uie "Indenture", 
which term shall have th ing assigned to it in 
Company and Fifth Thi as Trustee (herein cal 

rustee undcr the Indenture), and 
t of the reqective rights, li 
the Company, the Trustee and the Ho 

e Securities are, an 
delivered. This Security is one of the series designated on 
aggregate principal amount to $20,000,000. 

The Securities of this series are subject to optional redemption, in wh 
part, from time to time and at any time (such redemption, an "Optional Redemption", 
and the date thereof, the "Optional Redeinption Date") upon not les 

ders, at a redemption price equal to the sum of (A) the 
cipal  mount of the Securities of this series to be red 

the sum of the present values of lhe Remaining Scheduled Pay 
discounted 10 the Optional Redemption Date on a semiannual basis (msoming a 360- 

Date on Ihe Sec 
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an Independent Investment Banker as having a maturity that would be utilized, at the 
time of selection and in accordance with customary financial practice, in pricing new 

rporate debt securities of coniparable maturity to the remaining term of 
ties of this series to be redeemed pursuant to the Optional Redeniption. 
ent Investment Banker" means one of the Reference Treasury Dealers 

appointed by the Trustee afler consultation with the Company. 

arable Treasury Price" means, with respect to the Optional Redemption Date, 
the average of the Reference Treasury Dealer Quotations for such Optional 
Redemption Date. 

Treasury Dealer" mans a primary U.S. Government securities dealer in 
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 Trcrisury Issue 
(expressed in each case as a percentage of i t s  principal amount) quoted in writing to 
the Trustee by such Reference Treasury Dealer at 5:OO p.m. on the third Business 
Day preceding such redemption date. 

"Remaining Scheduled Payments" means, with respect to any Securifies of this 
series, the remaining scheduled paymerits of the principal thereof to be redeemed arid 

thereon that would be due after tlie Optional Redemption Date but for the 

Rate" means, with respect to the Optional Redeniption Date (if any), the 
nt to the semiannual equivalent yield lo maturity of the 
Issue, assuming a price for the Comparable Treasury Issue 

(expressed as a percentage of its principal amount) equal to the Comparable Treasury 
e for such Optional Redemption Date. 

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 

ecurity upon compliance with certain conditions set forth in the Indenture. 

If an Event of Default with respect to Securities of tlds series shall occur and be 
continuing, the principal of the Secwities 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 
f and the modification of the rights and obligations of the Company and the 
of the Holders of the Securities of each series to be affected under the Indenture 

any time by the Company and the Trustee with the consenl of the Holders of a 
g of each series to 

ted. The Indenture also contains provisions permi the Holders of a 
in principal mount ofthe Securities of each series at (he time Outstanding, on 

of the Holders of all Securities of such series, lo waive conipliance by the 
ny with certain provisions of !he indenlure and certain past defaults under the 

inajority in principal amount of the Securities at the time Outsra 
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e and their consequences. Any such consent or waiver by the Holder of this 
shall be conclusive and binding upon such Holder and upon all fiturn Holders 
ecurity and of any Security issued upon the registration of transfer hereof or in 

herefor or in lieu hereof, whether or not notation ofsuch consent or waiver is 

eet to the provisions of the Indenlure, the Holder of fhis 
Security shall not have the right to institute any proceeding with respect to the 
Indenlure or for the appointment of a receiver or trustee or €or any other remedy 
thereunder, unless such Holder shall have previously given the Trustee written notice 

tinuing Event of Default with respect to the Securities of this series, the 
of not less than 35% in principal amount of the Securities of this series at the 

ding shall have made written request to the Trustee to institute 
n respect of such Event of Default as Trustee and offered the Trustee 
tisfacfory indemnity, and the Trustee shall not have received horn the 

Holders of a majority in principal amount of Securities of this series at the time 
Outstanding a direction itiwnsistent with siich request, and shall have failed to institute 
any such pmeding, Tor 60 days aiter receipt of such notice, request and offer of 
indemnity. The Foregoing shall not apply to any suit instituted by the Holder of tliis 
Security €or the enforcement of  any payment of principal hereof or any premium or 

eon on or after the respective due dates expressed herein. 

herein to the indenture and no provision of tlu's Securily or of the 
11 alter or impair the obligation of the Company, which is absolute and 
to pay the principal of and any premium and interest on this Security at 
e and rate, and in the coin or currency, herein prescribed. 

ided in the Indenture and subject to certain limitations therein set forth, the 
of'this Security is registrable in the Security Register, upon surrender of this 

Security for registration of transfer at tlie office or agency of the Company in any place 
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 lhe Security Registrar duly executed by, the Holder hereof or his 
attorney duly authorized in writing, and (hereupon one OT more new Securities of this 
series and of like tenor, of authorized denonhations and for the same aggregate 
principal amount, will be issued to the designated tiansferee or transrerees. I 

i 
The Securities of this series are issuable only in registered form witliout coupons in i 

I demioininations of %1,000 and any inteBral multiple thereoT. As provided in the 
Indenture and subject to certain limitations therein set forth, Securities of this series are 

ngcoble for a like aggregate principal amount of Securities of this series and of 
ior of a different authorized denomination, as requested by the Holder 
ring the same. 

service charge shall be made for any such registration of transfer or exchange, but 
oinpany may require payment of a sun1 sufficient to cover any tax or other 

ernmental charge payable in connection therewith. 

8 
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Prior to due presentment of this Secun’ty for registration of transfer, the Company, the 
and any agent of tho Company or the Trustee may treat the Person in whose 
is Security is registered 03 the owner hereof for all pu es, whether or not this 

Security be overdue, nnd 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 Indenturn shall have the 
meanings assigned to them in the Indenture. 

ARTICLE THREE 

Original Issue of Debentures 

Section 301. Debentures in the aggregate principal amount of $20,000,000, 
may, upon execution of this Fourth Supplemental Indenture, or fiom time to time 
thereafter, 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 without arty further 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 in this Fourth 
Supplemental Indenture or in the forni of Debenture or otherwise clearly ivquired by 
the context hereof or thereof, all terms used herein or in said fomi of Debenture that are 
defined in the Indenture shall have the several meanings respectively assigned to thein 
thereby except that terms defined in both this Fourth Supplemental Indenture and the 

ture shall have the meanings assigned to them herein. 

Section 502. The Indenture. as suppleniented by this Fourth I Indenture, is in all respects ratified and confinned, and this Fourth 
Indenture shall be deemed part or the Indenture in the nmner and to the 
and Oilerein provided. 

i 
3 i 
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have caused this Fo 

THE UNION LIGHT, HEAT AND POWER COMPANY 

BY *7-~&&&$+&&& Ju 
/ William L. Sheafer /J 

Vice President and 
Treasurer 

FIFTH THIRD BANK, CIS Trustee 
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