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KY POWER-KY POWER RESPONSE TO 3/2/99 ORDER

Order continuing financing beyond 60-day period.

Final Order authorizing Kentucky Power to issue and sell new Bonds or Notes.

MARK OVERSTREET KY POWER-RESPONSE TO ORDER OF MARCH 31,939

MARK OVERSTREET/KY POWER COMPANY-REPORT CONCERNING ISSUANCE OF CERTAIN FLOATING RATE NOTES.
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o o
STITES & HARBISON

ATTORNEYS 421 West Main Street
Post Office Box 634
Frankfort, KY 40602-0634
December 1, 2000 _ (502) 223-3477

[502] 223-4124 Fax
www.stites.com

Hfg@ Mark R. Qverstreet
Thomas M. Dorman 050 (602)208-1219

. ) 1l z moverstreet@stites.com
Executive Director Py 2000
Public Service Commission of Kentucky 00444’4‘:-‘, S,
211 Sower Boulevard (o3
P.O.Box 615

Frankfort, Kentucky 40602-0615
RE: P.S.C. Case No. 99-013

Dear Mr. Dorman:

Pursuant to the Commission’s March 31, 1999 order in the above case, please accept for
filing the original and ten copies of Kentucky Power Company’s report concerning its issuance
of certain floating Rate Notes.

If you have any questions, please do not hesitate to contact me.

)

‘ G
Mark R. Overstreet

KE057:00KE4:4972:FRANKFORT

Atlanta, GA Frankfort, KY Hyden, KY Jeffersonville, IN Lexington, KY Louisville, KY Washington, DC



http://w.Stites.com
mailto:moverstreet@stites.com

BEFORE THE QE @@7

PUBLIC SERVICE COMMISSION OF KENTUCKY D @25[)
PUBL 0 1 2000
CO/U;C SEFI’V
In the Matter of: M@&Qgg

THE APPLICATION OF KENTUCKY POWER
COMPANY FOR AUTHORITY TO ISSUE AND
SELL SECURED OR UNSECURED PROMISSORY
NOTES OF ONE OR MORE NEW SERIES

CASE NO. 99-013

REPORT

Pursuant to the requirements of the 3rd paragraph of the
ordering part of the Order entered by the Public Service
Commission of Kentucky on March 31, 1999, (the "Order") in Case
No. 99-013, Kentucky Power Company, the Applicant in said
proceeding, HEREBY REPORTS to the Commission:

(1) On November 17, 2000, Kentucky Power Company (the
"Company"), pursuant to and in accordance with the terms and
conditions of the Order, issued and sold $70,000,000 principal
amount of its Floating Rate Notes, Series B, due 2002 (the
"Notes") .

(2) The rate of interest of the Notes is a quarterly rate
based on the three-month LIBOR rate plus 0.65%.

_ (3) The Company sold $42,000,000 principal amount of the
Notes to Credit Suisse First Boston Corporation and $28,000,000
principal amount of the Notes to the Bank of New York as
underwriters in this transaction for resale to one or more
investors, at 99.75% of face amount.

(4) The Underwriters's Discount or Commission was .25%.

(5) Fees and expenses:*

Securities and Exchange Commission Filing Fees..... $ 22,240

Printing Registration Statement, Prospectus, etc... 5,000

Independent Auditors' Fees ........vieieneneeneennnn 15,000
Doc #35074.v1
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Charges of Trustee (including counsel fees) ........ 8;000

Legal Fees of Counsel ... ... ... ittt iiennnaenans 55,000
Rating Agency Fees ... ... ...ttt iiiennnnnn 30,000
Miscellaneous EXPEeNSEeS . ... v it ieenenreneenseeennean 2,000

) o $137,240

*These are estimates based on the Company's filing with
the Securities and Exchange Commission. Actual billings have
not been received or paid.

(6) The proceeds from the issue and sale of the Notes were

used to repay long-term indebtedness.

KENTUCKY POWER COMPANY

~—Assistant S%cretary

Doc #35074.v1




v .

STATE OF OHIO )
) Sss:
COUNTY OF FRANKLIN )

Thomas G. Berkemeyer, being first duly sworn, deposes and
says: That he is Assistant Secretary of Kentucky Power Company,
Applicant in the proceeding entitlement above; that he has read

the foregoing Report and knows the contents thereof; and that the

Y ks —

Thomas G. Befkemﬁyer

same is true of his knowledge and belief.

Sworn and subscribed to before me
this 30th day of November, 2000.

Notary Public

R‘AL S"’o
QNM/
/) DIXIE L. ADAMS
Vi .' Notary Pubtic, State of Ohio
-.5; L # My Commission Expires 06-29-05
INC 4
*37. ........ “‘

{/ 4
Megsggns™

Doc #35074.v1




STATE OF OHIO )
‘ ) ss:
COUNTY OF FRANKLIN )

Thomas G. Berkemeyer, being first duly sworn, deposes and
says: That he is Assistant Secretary of Kentucky Power Company,
Applicant in the proceeding entitlement above; that he has read
the foregoing Report and knows the contents thereof; and that the

same is true of his knowledge and belief.

/s/ Thomas G. Berkemeyer
Thomas G. Berkemeyer

Sworn and subscribed to before me
this 30 day of November, 2000.

/s/ Dixie L. Adams
Notary Public

Doc #35074.v1
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STITES & HARBISON

ATTORNEYS

November 12, 1999

Ms. Helen Helton

Executive Director

Public Service Commission of Kentucky
P.O.Box 615

Frankfort, KY 40602-0615

RE: P.S.C. Case No. 99-013, In the Matter of: The Application of Kentucky
Power Company for Authority to Issue and Sell Secured or Unsecured

Promissory Notes of One or More New Series

Dear Ms. Helton:

421 West Main Street
Post Office Box 634
Frankfort, KY 40602-0634
[502] 223-3477

[502] 223-4124 Fax
www.stites.com

Mark R. Qverstreet
[602] 209-1219
moverstreet@stites.com

Pursuant to the Commission’s Order dated March 31, 1999, Kentucky Power Company

files its report concerning the sale of certain Floating Rate Notes.
If you have any questions, please do not hesitate to contact me.

Ve

Mark R. Overstreet

Enclosure

KE057:KE107:3081:FRANKFORT
111299

Louisville, KY Lexington, KY Frankfart, KY Hyden, KY Jeffersonville, IN

Washington, DC
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BEFORE THE
PUBLIC SERVICE COMMISSION OF KENTUCKY

In the Matter of:

THE APPLICATION OF KENTUCKY POWER
COMPANY FOR AUTHORITY TO ISSUE AND
SELL SECURED OR UNSECURED PROMISSORY
NOTES OF ONE OR MORE NEW SERIES

CASE NO. 99-013

REPORT

Pursuant to the requirements of the 3rd paragraph of the
ordering part of the Order entered by the Public Service
Commission of Kentucky on March 31, 1999, (the "Order") in Case
No. 99-013, Kentucky Power Company, the Applicant in said
proceeding, HEREBY REPORTS to the Commission:

(1) On November 2, 1999, Kentucky Power Company (the
"Company"), pursuant to and in accordance with the terms and
conditions of'the Order, issued and sold $80,000,000 principal
amount of its Floating Rate Notes, Series A, due November 2, 2000
(the "Notes").

(2) The rate of interest of the Notes is a monthly rate
based on the one-month LIBOR rate plus 0.65%.

(3) The Company sold $64,000,000 principal amount of the
Notes to Salomon Smith Barney Inc. and $16,000,000 principal
amount of the Notes to Banc One Capital Markets, Inc. as
underwriters in this transaction for resale to one or more
investors, at 99.85% of face amount.

(4) The Underwriters's Discount or Commission was .15%.

(5) Fees and expenses:*

Securities and Exchange Commission Filing Fees..... S 22,240
Printing Registration Statement, Prospectus, etc. .. 5,000
Independent Auditors' Fees ..........citiienenennn. 15,000

-

Doc #10493.v1




Charges of Trustee (including counsel fees) ........ 8,000
Legal Fees of Counsel ....v.vvevrvnennnennenenennnns 55,000
Rating Agency Fees ... ... . ittt ienneens 30,000
Miscellaneous EXpPenSesS . . v oot ttt ittt iennattennneenns 2,000

oY ot~ 5 $137,240

*These are estimates based on the Company's filing with
the Securities and Exchange Commission. Actual billings have
not been received or paid.

(6) The proceeds from the issue and sale of the Notes were

used to repay long-term indebtedness.

KENTUCKY POWER COMPANY

Jmmﬁ&&y

Assistant Secre

Doc #10493.v1




STATE OF OHIO )
) ss:

COUNTY OF FRANKLIN )

Thomas G. Berkemeyer, being first duly sworn, deposes and
That he is Assistant Secretary of Kentucky Power Company,
that he has read

says:
and that the

Applicant in the proceeding entitlement above;
the foregoing Report and knows the contents thereof

same is true of his knowledge and belief

Dswon IA L

Thomas G.' Be meyer

Sworn and subscribed to before me
this 2 day of November, 1999.

RN RIS

Notary Public

SRUCK DIXIE L. ADAMS

NOTARY PUBLLC, STATE OF OH|
MY COMMISSION EXPIRES _u._goq_po

» %,
N,
pE 0,%,

110 H
ey,
2
7 *
Uity

1y ST W
LT

Doc #10493.v1




STATE OF OHIO )
) ss:
COUNTY OF FRANKLIN )

Thomas G. Berkemeyer, being first duly sworn, deposes and
says: That he is Assistant Secretary of Kentucky Power Company,
Applicant in the proceeding entitlement above; that he has read
the foregoing Report and knows the contents thereof; and that the

same is true of his knowledge and belief.

/s/ Thomas G. Berkemeyer
Thomas G. Berkemeyer

Sworn and subscribed to before me
this 8™ day of November, 1999.

/s/ Dixie L. Adams
Notary Public

Doc #10493.v1




COMMONWEALTH OF KENTUCKY
PUBLIC SERVICE COMMISSION
730 SCHENKEL LANE
POST OFFICE BOX 615
FRANKFORT, KY. 40602
(502) 564-3940

CERTIFICATE OF SERVICE

RE: Case No. 99-013
AMERICAN ELECTRIC POWER

I, Stephanie Bell, Secretary of the Public
Service Commission, hereby certify that the enclosed attested
copy of the Commission’s Order in the above case was
served upon the following by U.S. Mail on March 31, 1999.

Parties of Record:

Errol K. Wagner

Director of Regulatory Affairs
American Electric Power

1701 Central Avenue

P. O. Box 1428

Ashland, KY. 41105 1428

Honorable Mark R. Overstreet
Attorney at Law

Stites & Harbison

421 West Main Street

P. O. Box 634

Frankfort, KY. 40602 0634

Shphdd v

Secretary of the Commission

SB/hv
Enclosure




COMMONWEALTH OF KENTUCKY

BEFORE THE PUBLIC SERVICE COMMISSION

In the Matter of:

THE APPLICATION OF KENTUCKY POWER
COMPANY FOR AUTHORITY TO ISSUE
AND SELL SECURED OR UNSECURED
PROMISSORY NOTES OF ONE OR

MORE NEW SERIES

CASE NO. 99-013

ORDER

On January 12, 1999, Kentucky Power Company (“Kentucky Power") applied for
authority to issue and sell First Mortgage Bonds (“Bonds”) or, in the alternative, secured
or unsecured promissory notes (“Notes”) in one or more transactions from time to time
through December 31, 2000 and to enter into one or more interest rate hedging
arrangements in connection with the issuance of the new securities. The aggregate
principle amount of the new securities would not exceed $150,000,000.

The proceeds from the sale of the securities would be used to pay at maturity or
prepay or purchase outstanding long-term debt, to repay short-term debt of
$17,850,000, to fund the company’'s construction program, and for other corporate
purposes. Under any interest rate hedging arrangement, the interest rate would not
exceed the basic parameters set forth in the application.

In Case No. 97-454," the Commission authorized Kentucky Power to issue and

sell up to $50,000,000 of its debt securities in one or more transactions through

! Case No. 97-454, The Application of Kentucky Power Company for Authority to
Issue and Sell Secured or Unsecured Promissory Notes of One or More New Series,
Order dated January 23, 1998.



December 31, 1998. As of the date of this application, Kentucky Power indicated that
$30,000,000 aggregate principal amount of debt securities has been issued pursuant to
the Case No. 97-454 Order. The authorizations sought by Kentucky Power in this
proceeding are similar to those granted in Case No. 97-454.

The Commission is concerned by Kentucky Power's explanations of how the
proceeds from this financing will be used. While Kentucky Power has indicated the
proceeds could be used to fund its 1999 — 2000 construction program, it also has
acknowledged that it does not have an approved construction budget for 2000. It is not
appropriate for the Commission to issue a blank check by approving ﬁnanéing that could
be used to fund the construction of projects that are currently not known. In addition, if
any of the construction projects require certificates of convenience and necessity, the
Commission will not approve their financing until the certificates have been granted.
Therefore, Kentucky Power should not usé any of the proceeds from this financing to
fund its 2000 construction program until that budget has been approved by Kentucky
Power's Board of Directors and filed in the record of this case.

Kentucky Power has indicated that “other corporate purposes” include general
| operating expenses such as extensions of service in the ordinary course of business
and unforeseen costs that may be incurred as a result of extreme weather conditions.
As Kentucky Power should be aware, it is inappropriate to fund general operating
expenses of the utility with financing proceeds. However, the investﬁwent in lines, poles,
and meters in conjunction with the extensions of service in the ordinary course of

business does not constitute general operating expenses and can be funded with




financing proceeds. Kentucky Power should not use the proceeds from this financing to
fund general operating expenses.

The Commission, having considered the evidence of record and being otherwise
sufficiently advised, finds that the issuance and sale by Kentucky Power of up to
$150,000,000 in aggregate principal amount of new Bonds or Notes through December
31, 2000 are for lawful objects within the corporate purposes, are necessary and
appropriate for and consistent with the proper performance of its service to the public,
will not impair its ability to perform that service, are reasonably necessary and
appropriate for such purposes, and should therefore be/approved.

IT IS THEREFORE ORDERED that:

1. Kentucky Power is authorized to issue and sell up to $150,000,000 of its
new Bonds or Notes in one or more transactions through December 31, 2000 and to
enter into one or more interest rate hedging arrangements, within the parameters set
forth in the application. The securities will be sold on a negotiated or bompetitive bid
basis with one or more underwriters or agents, or in a private placement transaction
with a commercial bank or other institutional investor.

2. Kentucky Power shall agree only to such terms and prices that are
consistent with the parameters set out in its application. If variable rate securities are
used, Kentucky Power shall prepare on an annual basis an analysis of the relationship
between such variable rate securities and fixed rate securities at the time of the
analysis. Such analysis shall be available for Commission review on an annual basis

beginning with an initial calculation within 30 days after the closing of the financing

approved herein.




3. Kentucky Power shall, within 30 days after the issuance of each series of
securities, file with this Commission a statement setting forth the date or dates of
issuance, the price paid, the interest rate, purchasers, and all fees and expenses,
including underwriting discounts or commission or other compensation involved in the
issuance and distribution and the use of the proceeds.

4. The proceeds from the transactions authorized herein shall be used only
for the lawful purposes set out in the application except that no proceeds shall be used
to fund general operating expenses.

5. If Kentucky Power decides to fund any of its 2000 construction budget with

the financing proceeds approved herein, Kentucky Power shall first file in this case a

copy of that approved budget.

.

Nothing contained herein shall be construed as a finding of value for any purpose
or as a warranty on the part of the Commonwealth of Kentucky or any agency thereof

as to the securities authorized herein.
Done at Frankfort, Kentucky, this 31st day of March, 1999.

* By the Commission

ATTEST:

e~

Exegutive Directol’




COMMONWEALTH OF KENTUCKY
PUBLIC SERVICE COMMISSION
730 SCHENKEL LANE
POST OFFICE BOX 615
FRANKFORT, KY. 40602
(502) 564-3940

March 15, 1999

Errol K. Wagner

Director of Regulatory Affairs
American Electric Power

1701 Central Avenue

P. O. Box 1428

Ashland, KY. 41105 1428

Honorable Mark R. Overstreet
Attorney at Law

Stites & Harbison

421 West Main Street

P. O. Box 634
Frankfort, KY. 40602 0634

RE: Case No. 99-013

We enclose one attested copy of the Commission’s Order in

the above case.

Stephanie Bell
Secretary of the Commission

SB/hv
Enclosure




COMMONWEALTH OF KENTUCKY

BEFORE THE PUBLIC SERVICE COMMISSION
In the Matter of:

THE APPLICATION OF KENTUCKY POWER )

COMPANY FOR AUTHORITY TO ISSUE )

AND SELL SECURED OR UNSECURED ) CASE NO. 99-013

PROMISSORY NOTES OF ONE OR )

MORE NEW SERIES )

ORDER

On January 12, 1999, Kentucky Power Company ("Kentucky Power") applied to the
Commission for authority to issue and sell First Mortgage Bonds or, in the alternative,
secured or unsecured promissory notes in one or more transactions from time to time
through December 31, 2000 and to enter into one or more interest rate hedging
arrangements in connection with the issuance of the new securities.

KRS 278.300(2) provides that the Commission shall have 60 days after filing to
consider applications for authority to issue or assume securities or evidences of
indebtedness unless it is necessary for good cause to continue the application. As the
Commission has not completed its investigation of this matter, the Commission finds that
good cause exists to continue the financing application beyond the 60-day period specified
in KRS 278.300(2).

IT IS THEREFORE ORDERED that Kentucky Power's application for authority to

incur additional indebtedness is continued beyond the 60-day period specified in KRS

278.300(2).




Done at Frankfort, Kentucky, this 15th day of March, 1999.

ATTEST:

xecutjve Director™

By the Commission
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In the Matter of:

THE APPLICATION OF KENTUCKY
POWER COMPANY FOR AUTHORITY
TO ISSUE AND SELL SECURED OR
UNSECURED PROMISSORY NOTES
OF ONE OR MORE NEW SERIES

CASE NO. 99-013

pufbudi AR

N N S Nt e

RESPONSE OF KENTUCKY POWER COMPANY

TO ORDER OF THE PUBLIC SERVICE COMMISSION
DATED MARCH 2, 1999




KPSC Case No. 99-13
Order Dated March 2, 1999
Item 1
Sheet 1 of 1
1. The application, at page 7, paragraph (k), states that the
proceeds of the financings will be used for the purpose specified therein, including "for
other corporate purposes.” Explain in detail the "other corporate purposes” which will
be funded with the proceeds of the financings and indicate the amount of proceeds to
be used for each such purpose.

Response:

As indicated in its Application, Kentucky Power Company has $60,000,000 of
long-term debt maturing in 1999 and $25 million of long-term debt maturing in 2000 and
currently has $17,850,000 of short term debt outstanding for a total of approximately
$103,000,000. In addition there is outstanding long-term debt in the amount of $83
million which may be refinanced if it can be done so at a lower effective cost.

Total construction costs are estimated to be approximately $40.6 million in 1999
and $30 million in 2000.

The category "other corporate purposes” is meant to include general operating
expenses including extension of service in the ordinary course of business as well as
unforeseen costs that may be incurred as a result of extreme weather conditions. The
authorization requested in this Application is meant to provide Kentucky Power
Company with the flexibility it needs to adjust its financing program to developments in

the financial markets.

Witness: Errol K. Wagner
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KPSC Case No. 99-13
Order Dated March 2, 1999
Item 2
Sheet 1 of 1
2. Is Exhibit F to the application the most recent budget of construction projects for
1999 and 20007 [f no, provide the most recent budget.
Response:
See attached Exhibit F-1 for the approved construction budget for 1999. Also
see response to Data Request No. 4 relating to the year 2000.
Please note that Big Sandy-Inez is the only major construction project. Other

items are routine maintenance and extensions of service in the ordinary course of

business.

Witness: Errol K. Wagner




Exhibit F-1

Kentucky Power Company
1999 Capital Expenditure Budget, Excluding AFDC
(in Thousands of Dollars)

Other Production (Fossil Plant)

Transmission
Big Sandy - Inez
Systems Improvement Blanket
Customer Service Blanket
Public Project Relocation Blanket

Distribution
Systems Improvement Blanket
Customer Service Blanket
Public Project Relocation Blanket
Customer Meter Blanket
Line Transformer Blanket

General & Other

Total Capital Expenditures, excl AFDC

1999

2,148

10,514
3,294
1,097

474

3,494
7,975
908
673
2,652

7,456

40,685

h:/art/capital/kp/0001824.01/3/11/99




KPSC Case No. 99-13
Order Dated March 2, 1999
Item 3
Sheet 1 of 1
3. Has Exhibit F to the application received board approval? If yes, provide
the date of board approval. If no, explain in detail why the 1999 construction budget
has not yet been approved, and provide the anticipated date of approval.
Response:
The 1999 budget was approved by the Board of Directors of the Company on

December 16, 1998.

Witness: Errol K. Wagner
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KPSC Case No. 99-13
Order Dated March 2, 1999
Item 4

Sheet 1 of 1

4. Explain in detail why the 2000 budgeted expenditures for
each construction project in Exhibit F is identical to the 1999 budgeted expenditures.
Response: |
The Company does not have a construction budget for the year 2000. The
amounts listed on Exhibit F are merely forecasts for planning purposes based on 1999

budgeted amounts.

Witness: Errol K. Wagner

KE057:KE130:1823:FRANKFORT




COMMONWEALTH OF KENTUCKY
PUBLIC SERVICE COMMISSION
730 SCHENKEL LANE
POST OFFICE BOX 615
FRANKFORT, KY. 40602
(502) 564-3940

March 2, 1999

Errol K. Wagner

Director of Regulatory Affairs
American Electric Power

1701 Central Avenue

P. O. Box 1428

Ashland, KY. 41105 1428

Honorable Mark R. Overstreet
Attorney at Law

Stites & Harbison

421 West Main Street

P. O. Box 634
Frankfort, KY. 40602 0634

RE: Case No. 99-013

We enclose one attested copy of the Commission’s Order in

the above case.

@gg“@ly >k
Stephanie Bell
Secretary of the Commission

SB/hv
Enclosure




COMMONWEALTH OF KENTUCKY

BEFORE THE PUBLIC SERVICE COMMISSION

In the Matter of:

THE APPLICATION OF KENTUCKY
POWER COMPANY FOR AUTHORITY
TO ISSUE AND SELL SECURED OR
UNSECURED PROMISSORY NOTES
OF ONE OR MORE NEW SERIES

CASE NO. 99-013

ORDER

IT IS ORDERED that Kentucky Power Company ("Kentucky Power") shall file the
original and 6 copies of the following information with the Commission, with a copy to all
parties of record. Each copy of the data requested should be placed in a bound volume
with each item tabbed. When a number of sheets are required for an item, each sheet
should be appropriately indexed, for example, ltem 1(a), Sheet 2 of 6. Include with
each response the name of the witness who will be responsible for responding to
questions relating to the information provided. Careful attention should be given to
copied material to ensure that it is legible. Where information herein has been provided
previously, in the format requested herein, reference may be made to the specific
location of said information in responding to this information request. The information
requested herein:shall be filed within 10 days of the date of this Order.

1. The application, at page 7, paragraph (k), states that the proceeds of the
financings will be used for the purpose specified therein, including "for other corporate

purposes.” Explain in detail the "other corporate purposes" which will be funded with




the proceeds of the financings and indicate the amount of proceeds to be used for each
such purpose.

2. Is Exhibit F to the application the most recent budget of construction
projects for 1999 and 20007 If no, provide the most recent budget.

3. Has Exhibit F to the application received board approval? If yes, provide
the date of board approval. If no, explain in detail why the 1999 construction budget
has not yet been approved, and provide the anticipated date of approval.

4, Explain in detail why the 2000 budgeted expenditures for each
construction project in Exhibit F is identical to the 1999 budgeted expenditures.

Done at Frankfort, Kentucky, this 2nd day of March, 1999.

By the Commission

ATTEST:

Execut é Director




COMMONWEALTH OF KENTUCKY
PUBLIC SERVICE COMMISSION
730 SCHENKEL LANE
POST OFFICE BOX 615
FRANKFORT, KY. 40602
(502) 564-3940

January 28, 1999

Errol K. Wagner

Director of Regulatory Affairs
American Electric Power

1701 Central Avenue

P. O. Box 1428

Ashland, KY. 41105 1428

|

| Honorable Mark R. Overstreet
; Attorney at Law

| Stites & Harbison

| 421 West Main Street

| P. O. Box 634

; Frankfort, KY. 40602 0634

|
|
|

RE: Case No. 99-013
AMERICAN ELECTRIC POWER

The Commission staff has reviewed your application in the
above case and finds that it meets the minimum filing require-
ments. Enclosed please find a stamped filed copy of the first
page of your filing. This case has been docketed and will be
processed as expeditiously as possible.

If you need further assistance, please contact my staff
at 502/564-3940.

Sincerely,

oy Beeg

Stephanie Bell ~
Secretary of the Commission

SB/hv
Enclosure




' C ) ) ' Ay
STITES & HARBISON qcﬁ 06 ‘%,:’939

ATTORNEYS l 421 Waest Main S Q‘
Post Office Box 634
. Frankfort, KY 40602-0634
\ iy 12,199 FILED  @E=.
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PUBUC SER Mark R. Overstraet
DEL VICE (502 200-1219

BY HAND IVERY COMM 'SS 'ON moverstrest@stites.com

Ms. Helen Helton

Executive Director

Public Service Commission of Kentucky

730 Schenkel Lane

Frankfort, Kentucky 40601 f=

k CASE
RE: Kentucky Power Company’s 1999 Financing Program qq-01a

Y-

Dear Ms. Helton: g
4 g

Please enclosed for filing the original and ten copies of Kentucky Power Company’s
Application for Approval of its 1999 Financing Program. If you have any questions, please do
not hesitate to contact me.

ark R. Overstre€

.bl..,:

Enclosure
KE057:00KE4:1527:FRANKFORT

Xl

Louisville, KY Lexington, KY Frankfort, KY Hyden, KY Jeffersonville, IN Washington, DC
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COMMONWEALTH OF KENTUCKY
PUBLIC SERVICE COMMISSION
730 SCHENKEL LANE
POST OFFICE BOX 615
FRANKFORT, KY. 40602
(502) 564-3940

January 14, 1999

Errol K. Wagner

Director of Regulatory Affairs
American Electric Power

1701 Central Avenue

P. O. Box 1428

Ashland, KY. 41105 1428

Honorable Mark R. Overstreet
Attorney at Law

Stites & Harbison

421 West Main Street

P. O. Box 634

Frankfort, KY. 40602 0634

RE: Case No. 99-013
AMERICAN ELECTRIC POWER
(Financing)

This letter is to acknowledge receipt of initial application
in the above case. The application was date-stamped received
January 12, 1999 and has been assigned Case No. 99-013. 1In all
future correspondence or filings in connection with this case,
please reference the above case number.

If you need further assistance, please contact my staff at
502/564-3940.

Sincerely,

Tiephald ALY

Stephanie Bell
Secretary of the Commission

SB/jc
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STITES & HARBISON

ATTORNEYS

January 12, 1999

BY HAND DELIVERY

Ms. Helen Helton

Executive Director .

Public Service Commission of Kentucky
730 Schenkel Lane

Frankfort, Kentucky 40601

RE:  Kentucky Power Company’s 1999 Financing Program

Dear Ms. Helton:

Please enclosed for filing the original and ten cdp
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v,
421 West Main St Os
Post Office Box 634
Frankfort, KY 40602-0634
[502] 223-3477
[602] 223-4124 Fax
www.stites.com

Mark R. Overstreet
[502] 209-1219
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Oy~ S,
KENTUCKY PUBLIC SERVICE COMMISSION QW€

In the Matter of
the application of :
KENTUCKY POWER COMPANY : No. 9’- 013
for authority to issue and sell :
secured or unsecured promissory notes
of one or more new series

APPLICATION

TO THE HONORABLE
KENTUCKY PUBLIC SERVICE COMMISSION:

Pursuant to Kentucky Revised Statutes 278.300, vyour
Applicant, Kentucky Power Company, respectfully shows:

(a) Applicant is an electric wutility organized in 1919
under the laws of the Commonwealth of Kentucky. The corporate
headquarters is located at 1701 Central Avenue, Ashland, Kentucky.
Applicant is engaged in the generation, purchase, transmission,
distribution and sale of electric power. Applicant serves
approximately 168,000 customers in the following 20 counties of
eastern Kentucky: Boyd, Breathitt, Carter, Clay, Elliott, Floyd,
Greenup, Johnson, Knott, Lawrence, Leslie, Letcher, Lewis,
Magoffin, Martin, Morgan, Owsley, Perry, Pike and Rowan. In
addition, Applicant supplies electric power at wholesale to other
utilities and municipalities in Kentucky for resale.

(b) Applicant's property in Kentucky includes the 1,060
megawatt Big Sandy Plant generating station located in Lawrence
County, constructed in conformity with certificates of public con-
venience and necessity issued by this Commission; transmission

lines and all appurtenant facilities; distribution 1lines;



transmission and distribution stations and equipment; office

buildings and equipment; storerooms for operation and maintenance

materials; data processing equipment; metering equipment;
communications equipment and motor vehicles. The total original
cost of Applicant's property is $807,427,786. Real property

located in Kentucky totals approximately $62,000,000.

(c) In Case No. 97-454, by order dated January 23, 1998,
Applicant was authorized to issue and sell up to $50,000,000 of
its debt securities in one or more transactions through December
31, 1998. To date, $30,000,000 aggregate principal amount of debt
securities has been issued pursuant to this Order.

(d) To provide Applicant with necessary capital for the
purposes set forth herein, Applicant proposes, with the consent
and approval of this Commission, to issue and sell, in one or more
transactions from time to time through December 31, 2000, up to
$150,000,000 aggregate principal amount of secured or unsecured
notes in one or more new series (the "Notes"). The Notes may be
issued in the form of First Mortgage Bonds, Senior or Subordinated
Debentures (including dJunior Subordinated 'Debentures) or other
promissory notes.

| Each series of the Notes will mature in not less than 9
months and not more than 42 years and will be sold (i) by
competitive bidding; (ii) through negotiation with underwriters or
agents; or (iii) by direct placement with a commercial bank or
other institutional investor. The interest rate of the Notes may
be fixed or wvariable. Any fixed rate of interest on the Notes
will be ét a yield to maturity which shall not exceed by more than

3.5% the yield to maturity on United States Treasury bonds of




comparable maturity at the time of pricing. Any initial
fluctuating rate of interest on the Notes will not exceed 9% per
annum at the time of issuance.

(e) In connection with the sale of unsecured notes other
than Junior Subordinated Debentures, Applicant may agree to
restrictive covenants which would prohibit it from, among other

things (i) creating or permitting to exist any liens on its

property, with certain stated exceptions; (ii) creating
indebtedness except as specified therein; (iii) failing to
maintain a specified financial condition; (iv) entering into

certain mergers, consolidations and dispositions of assets; and
(v) permitting certain events to occur in connection with pension
plans. In addition, Applicant may permit the holder of the Notes
to require Applicant to prepay them after certain specified
events, including an ownership change.

Applicant may have the right to defer payment of
interest on the Junior Subordinated Debentures for up to five
years. However, Applicant may not declare and pay dividends on
its outstanding stock if payments under the Junior Subordinated
Debentures are deferred. The payment of principal, premium and
interest on Junior Subordinated Debentures will be subordinated in
right of payment to the prior payment in full of senior
indebtedness.

It is difficult to determine, under present market
conditions, whether it would be more advantageous to Applicant to
sell its Notes with a 42-year or some shorter maturity. It is in
the public interest, however, that Applicant be afforded the

necessary flexibility to adjust its financing program to develop-



ments in the markets for medium and long-term debt securities when
and as they occur in order to obtain the best possible price,
interest rate and terms for its Notes. It is proposed, therefore,
that Applicant will decide at a subsequent date whether there will
be more than one series, and on the maturity of each series of the
Notes. Applicant may agree to specific redemption provisions, if
any, at the time of the pricing of the Notes.

(f) Any new First Mortgage Bonds (the "New Bonds") will be
issued under and secured, together with the Applicant's presently
outstanding First Mortgage Bonds, and any bonds of other series
hereafter issued, by the Indenture of Mortgage and Deed of Trust
dated May 1, 1949. Applicant has heretofore filed a copy of said
Mortgage and Deed of Trust with this Commission as Exhibit 3 in
Case No. 1861. Such Mortgage and Deed of Trust, as supplemented
and amended, is hereafter referred to as the "Mortgage". A copy
of the form of Supplemental Indenture for First Mortgage Bonds
proposed to be utilized by Applicant for one or more series of
First Mortgage Bonds (except for provisions such as interest rate,
maturity, redemption terms and certain administrative matters) is
attached hereto as Exhibit A. Such form of Supplemental Indenture
contains a more complete description of the terms of the New
Bonds.

(g) Any Junior Subordinated Debentures will be issued under
an Indenture, dated as of April 1, 1995 with The First National
Bank of Chicago, as Trustee, as previously supplemented and
amended, and as to be further supplemented and amended by one or
more Supplemental Indentures. A copy of the Indenture and the

most recent Supplemental Indenture for Junior Subordinated




Debentures utilized by the Applicant are attached as Exhibit B.
It is proposed that a similar form of Supplemental Indenture be
used for one or more series of the Junior Subordinated Debentures
(except for provisions such as interest rate, maturity, redemption
terms and certain administrative matters).

(h) Any Notes which are not First Mortgage Bonds or Junior
Subordinated Debentures will likely be issued under an Indenture
dated September 1, 1997 with Bankers Trust Company (the
"Indenture"), as supplemented from time to time by one or more
company orders or other similar documentation. Copies of the
Indenture and forms of company order are attached hereto as
Exhibits C and D, respectively.

(i) In no event will the amount of New Bonds and/or Notes
issued in the transaction described herein exceed a total of
$150,000,000. In connection with the issuance of the Notes,
Applicant may utilize interest rate management techniques and
enter into Interest Rate Management Agreements. Such authority
will allow Applicant sufficient alternatives and flexibility when
striving to reduce its effective interest cost and manage interest
cost on financings.

(1) Interest Rate Management Agreements
The Interest Rate Management Agreements will be

products commonly used in today's capital markets, consisting

of ‘'"interest rate swaps", T"caps", "collars", "floors",
"options", or hedging products such as ‘"forwards" or
"futures", or similar products, the purpose of which is to
manage and minimize interest costs. Applicant 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 obligat%ons of Applicant.

(2) Pricing Parameters

Applicant proposes that the pricing parameters for
Interest Rate Management Agreements be governed by the
parameters contained herein. Fees and commissions in
connection with any Interest Rate Management Agreement will
be in addition to the above parameters and will not exceed
2.00% of the amount of the underlying obligation involved.

(3) Accounting

Applicant proposes to account for these
transactions in accordance with generally accepted accounting
principles.

(4) Commission Authorization

Since market opportunities for these interest rate
management alternatives are transitory, Applicant must be
able to execute interest rate management transactions when
the opportunity arises to obtain the most competitive
pricing. Thus, Applicant seeks approval to enter into any or
all of the described transactions within the parameters
discussed above prior to the time Applicant reaches agreement
with respect to the terms of such transactions.

The authorization of the Interest Rate Management
Agreements consistent with the parameters described herein in no
way relieves Applicant of its responsibility to obtain the best
terms reasonably available for the product selected. If Applicant

utilizes Interest Rate Management Agreements, Applicant's annual




long-term interest charges are expected to change;

(j) The 1issuance of the Notes will be effected 1in
compliance with all applicable indenture and other standards
relating to such securities and capitalization ratios of the
Applicant.

If New Bonds or Notes are offered to the public, they
will be part of securities registered with the Securities and
Exchange Commission pursuant to a Form S-3. A copy of such
Registration Statement is attached hereto as Exhibit E.

(k) Any proceeds realized from the sale of the New Bonds or
Notes will be used to pay at maturity or prepay or purchase
directly or indirectly currently outstanding long-term debt, to
repay short-term debt (including short-term debt of approximately
$17,850,000 outstahding at December 15, 1998), to fund the
Company's construction program, or for other corporate purposes.

Applicant has outstanding a term loan in the principal
amount of $25,000,000 bearing interest at a rate of 6.42% which is
due on April 1, 1999 and a its 7.2% Series of First Mortgage Bonds
in the principal amount of $35,000,000 which matures on December
1, 1999.

Applicant may purchase any outstanding securities
through tender offer, negotiated, open market or other form of
purchase or otherwise by means other than redemption, if they can
be refunded at a lower effective cost. Any such tender offer will
occur if Applicant considers that the payment of the necessary
premium is prudent in the light of the substantial amounts of
interest expense that could be saved by early redemption of any of

these series, and proposes to treat said premium as an expense of




the New Bonds or Notes to be amortized over the life of the New
Bonds or Notes. Applicant intends to wutilize deferred tax
accounting for the premium expense, in order properly to match the
amortization of the expense and the related tax effect.

Applicant's construction program estimates expenses of
$48,000,000 for 1999 and $38,000,000 for 2000. A list of major
construction projects is attached as Exhibit F.

(1) The actual cost of the New Bonds and/or Notes will be
determined at the time of the sale or sales thereof. The net
effect on revenue requirements resulting from issuance of the New
Bonds and/or Notes will be reflected in the determination of
required revenue in rate proceedings in which all factors
affecting rates are taken into account according to law.

(m) Applicant will, within thirty days after the issuance
of each series of the New Bonds and/or Notes, file a verified
statement with the Commission disclosing the date or dates of
issuance of the Notes, the price paid, the interest rate, the
purchasers, and an estimate of [all fees and expenses, including
underwriting discounts or commissions or other compensation paid
by Applicant] in connection with the issuance and distribution of
the Notes.

(n) The proposed issue of the Notes, upon the terms and
conditions described, is for a lawful object within the corporate
purpose of Applicant, is necessary and appropriate for, and
consistent with, Applicant's proper performance of its service to
the public, will not impair Applicant's ability to provide that
service, and is reasonably necessary and appropriate for such

service.




(0) The financial exhibit required by 807 KAR 5:001 Sec. 6
is attached hereto as Exhibit G.

WHEREFORE, Applicant prays for authority £from this

Commission (i) to issue and sell through December 31, 2000 in the
manner set forth herein up to $150,000,000 principal amount of its
secured or unsecured notes, in one or more series, to have such
interest rates and terms and conditions as may be approved, fixed
or otherwise determined by Applicant in the manner set forth
herein, all as proposed in this Application; (ii) to enter into
one or more Interest Rate Management Agreements as described in
Paragraph (i) of this Application; and (iii) to execute all
related documentation.

Applicant prays for all other and further relief and
authorization necessary and appropriate in the premises.

Respectfully submitted this 8% day of January, 1999.

Mark R. OverStreet|, Esq.
Stites & Harbison
421 West Main Street
P.O. Box 634
Frankfort, Kentucky 40602-0634

/ Ann B. Graf, Esqg/

American Electric Power Servijce Corporation
1 Riverside Plaza, 29th Floor
Columbus, Ohio 43215
(614) 223-1649

WAEP01016\LEGAL\inance\KPCO\FINANCE99\Application.doc




VERIFICATION

STATE OF OHIO )

) S8S:
COUNTY OF FRANKLIN )

I, A. A.

Pena,
Company,

Vice President of Kentucky Power
state that the statements contained in the foregoing
Application of Kentucky Power Company to issue and sell secured or

unsecured notes in one or more new series are true to the best of
my knowledge and belief.

.

/ A. A. Pena
Vice President

TP

Subscribed and sworn to by A. A. Pena before me, this
day of December, 19989

L n

Notary Public
i, .

o -
\\«\*N AL .sz:':%

) 2 JANALEE BROWN ™

] E NOTARY PUBLIC, STATE OF OHIO

R 5 & MY COMMISSION EXPIRES MARCH 15, 2000
e OO

1999
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»
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Dated: January 8,

H:\finance\KPCO\FINANCE99\Application.doc
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EXHIBIT INDEX'

EXHIBIT A

Form of Supplemental Indenture -- New Bonds
EXHIBIT B

Indenture dated April 1, 1995 with The First National Bank of
Chicago, as Trustee relating to Junior Subordinated Debentures and
First Supplemental Indenture dated as of April 1, 1995
EXHIBIT C

Indenture dated as of September 1, 1997 with Bankers Trust
Company, as Trustee, relating to the Notes

EXHIBIT D

Form of Company Order -- Notes
EXHIBIT E

Registration Statement on Form S-3
EXHIBIT F

List of Major Construction Projects
EXHIBIT G

Financial Statement Pursuant to 807 KAR 5:001 Sec. (6)

[Certified copy of Articles of Incorporation were filed in PSC
Case No. 91-061 as Exhibit J]

H:\finance\KPCO\FINANCE99\Application.doc

"Exhibits filed herewith will be refiled should material
modifications to such Exhibits result from further review or
negotiations by interested parties.
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Zxzcuted by
KENTUCXY POWER COMPANY
TO

BANKERS TRUST COMPANY,
Trustee

Dated as cf 1, 199

Creating an Issue of First Mortgage Bonds,
Designated Secured Medium Term Notes,
%¥ Series due
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SUPPLEMENTAL INDENTURE,
., 1%3__, made and encars ==
Companv, & corporation of na
corporate title of wnhich was, ~a
Wast Virginia Power Company, a3
callad zhe Ccmpany), pariy o s=
Company, a corperatien of cs
crincipal cffice in tne Coun <.
\nersinaizer sometimes callad zs
Trusztzs, zarty o the sacond | v
Sirset, Naw York, York 10 :

Wnereas, cthe Company has herstcofore axacucad and daliverad ircs
Mcrzzage and Deed of Trusc, daced as of May 1, 1549, (hersinafzar
called the "Mortgage"), an Indsenture Supplemental to Morsmgage,
cazed as of November 29, 19585, an Indenture Supplemen:a1 "o
Mortgage, dated as of January 1, 1966, an Indenture Supplemencal co
Mortgage, dated as of January 1, 1872, an Indentur=s Supplemenzal co
Mortgage, dated as of Septamber 1, 1972, an Indenture Supplemencal
to Morzgage, dacted as of November 1, 1976, an Indenacucza
Supplamantal to Mortgage, dated as of December 1, 1979, an
Indencure Supplemental to Mortgage, dated as of December 1, 1981,
an Indenture Supplemencal to Mortgage, dated as of May 1, 1991, -an

Indentura Supplemental to Mortgage, dated as of Novemper 15, 1992,
an Indenture Supplemental to Mortgage, dated as of April 1, 1993,
an Indenture Supplemental to Mortgage, dated as of May 1, 1993, an
Indencturs Supplemental to Mortgage, dated as of June 1, 1993, and
an Indentur2 Supplemental to Mortgage, dated as of June 15, 1993
(nereinafter called the Supplemental Indencure"),
amanding and supplementing the Mortgage in certain respects (tnse
Mortgage, as heretofore amended and supplemented, being hereizafter
called the "Original Indenture®), to the Trustee for the security
of all bonds of the Company outstanding thereunder, and by said
Original Indenture conveyed to the Trustee, upon certain trusts,
terms and conditions, and with and subject to certain provisos and
covenants therein contained, all and singular the property, rights
and franchises which the Company then owned or should thersafter
acquire, excepting any property expressly excepted by the terms of
the Original Indenture; and

Whereas, effective October 7, 1988, pursuant to Section 115 of
the Original Indenture, the Individual Trustee resigned and all
powers of the Individual Trustee then terminated, as did cthe
Individual Trustee’'s right, title and interest in and to the trust
esctate, and without appointment of a new trustee as sSuccessor to
said Individual Trustee, all the right, title and powers of the
Trustaes thereupon devolved upon the Corporate Trustee and ics
successors alcne; and

Whereas, in addition to the property described in the Original
Tndencura, the Company has acquired certain property rights and
operty hereinafter described and has covenanted in Section 44 of
ne Original Indenture to execute and deliver such furcher
scruments and do such further acts as may be necessary Or proper
to make subject to the lien cthereof any property thereafrer
acquired and intcended to be subject to such lien; and

1




wn2r22s5, the2 Original Indancure grovidas thazt zZonds iszsuagd
chsragndar may ce issuad i1n cn2 Cr ToTe sarias and furshar ::Jviie;
znaz, wilh raspect TC 23acnl s2Tlss, h2 rate of lata2rast, zh2 Zats
or dac2s of magurity, Tne dates I0r tha paywment of iniarssz, ha
marms and ratas of cpilonal radamption and othar ca2mms  and
conditions not inconsistani with tns Original Indsniure mav ba
2stanliisned, prior 0 cha issus c¢I Dbdonds of such ss2riss, by an
indancurs supplemencal to the Original Indencurs; and )
narsas, Sacticn 132 oI the Original Indenturs grevidas crar
any pcower, privilage Or rignt e2xpressly or impliedly r2ssrvad o or
in any way confarrad upon the Company by any provision of zha
Original Indenturs, wnether such power, privilege or right is in
any way restrictad or is unrasirictad, may be in wholz2 or in par:
waivad or surrenderzd or subjacted to any rastriction if at chs
time unrsstricted or to addicional rastriction Lf  alr=ady
rastricted, and that tnoe Company may encer into any further
coverants, limitations or rascrictions £or the benefit of any one
r morz saries of bonds issued under the Original Indenture and
orovide that a brz2ach ther=0f shall be eguivalent to a deFaul-
under the Qriginal Indenture, or the Company may cure any ambiguity
or correct or supplement any defective or inconsistent provisions

r
concaine in the Original Tndenture or in any indenture
supplemental to the Original Indenture, by an instrument 4in
wricing, properly executed, and that the Trustee is authorized to
join with che Company in the execution of any such instrument or
inscruments; and

Whereas, the Company has heretofors issued, in accordance with
provisions of the Original Indenture then in effect, bonds of
eries entitled and designated as First Mortgage Bonds, 5-1/8%
es due 1996, in the aggregate principal amount of $32,000,000
, cf the ocnds so 1issued, §$25,436,000 principal amount are
scanding at the date hereof; and

n
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Whereas, the Company has heretofore issued, in accordance with
the provisions of the Original Indenture then in effect, bonds of
2 series entitled and designated as First Mortgage Bonds, 7-7/8%
Saries due 2002, in the aggregate principal amount of $45,000,000
and, of the bonds so issued, $45,000,000 principal amount are
cuctstanding at the date hereof; and

Whereas, the Company has heretofore issued, in accordance with
provisions of the Original Indenture then in effect, bonds of
ries entitled and designated as First Mortgage Bonds, 8-7/8%
es due 2006, in the aggregate principal amount of $30,000,000
, of the bonds so issued, $30,000,000 principal amount are
standing at the date hereof; and
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Whereas, the Company has herstofore issued, in accordance with
the provisions of tha Original Indenture then in effect, bonds of
a saries entitled and designated as First Mortgage Bonds,
Designated Secured Medium Term Notes, 8.95% Series due May 10,
2001, in the aggregatce principal amount of $20,000,000 and, of the




~2nds so ilssusd, $2C,00C,000 oprincic amount arcs sutstandins -
tnz Zzza hare0f; and -

Wnaraag, tna Company nas neratcisre issuad, inacccordance wish
znz provisions of the Original Indenturs chan in e2lfacz, oonds e
a saries enticled and <dasignated 23 First Morizage 2cnds
Desiznatad Secursd Msclum Tarm Notes, 8.950% Ssariss dus Mav 2:’
2001, in the aggresgate orincipal amcunt < $40,00C,000 zand, of ::é
ncnds sa itssued, 540,030,000 pgrincigal amount ars gQutstanding a:
the dacze nereol; and N

Whersas, the Ccompany nas herascciors issusd, in accordance wiin
tne crovisions of the Original Indsnzurs cthen in sii=2ct, bonds of
a sa2ries entitled and dssignated as First Mertgage Bonds,
Designatad Secursd Medium Term Notas, 7.20% Series due December 1,
199%, in the aggregate principal amount of $35,000,000 and, of che
bonds so issued, $35,000,000 principal amount ars outstanding ac
the date hereof; and

Wnereas, the Company has heretofors issued, in accordances wich
the provisions of the Original Indencurs then in effect, bonds of
a series entitled. and designactad as First Mortgage Bonds,
Designated Secured Medium Term Notes, 6.65% Series due May 1, 2003,
in the aggregate principal amount of $15,000,000 and, of the bonds
so issued, $15,000,000 principal amount are ocutstanding at the date
herecf; and

Whereas, the Company has heratofore issued, in accordance wit!
the provisions of the Original Indencurs then in effect, bonds of
a sarias encitled and designated as First Mortgage Bonds,
Designated Secured Medium Term Notes, 6.70% Series due June 1,
2003, in the aggregate principal amount of $15,000,000 and, of the
~snds so issued, $15,000,000 principal amount are outstanding at
the date hereof; and

Whereas, the Company has heretofore issued, in accordance with
the provisions of the Original Indenture then in effect, bonds of
a series entitled and designated as First Mortgage Bonds,
Designated Secured Medium Term Notes, 7.90% Series due June 1,
2023, in the aggregate principal amount of $15,000,000 and, of the
bonds so issued, $15,000,000 principal amount are outstanding at
the date hereof; and

Whereas, the Company has heretofore issued, in accordance witch
ovisions of the Original Indenture then in effect, bonds of
es entitled and designated as First Mortgage Bonds,
naced Secured Medium Term Notes, 7.90% Series due June 1,
in the aggregate principal amount of $25,000,000 and, of the
bonds so issued, $25,000,000 principal amount are outstanding at
tnhe cdate hers=of; and

-
-
>
-

Whereas, the Company has heretofore issued, in accordance with
ne provisions of the Original Indenture then in effact, bonds of

o
a series entitled. and designaced as First Morigage Bonds,
Designated Secured Medium Term Notes, 6§.70% Series due July 1,

3




22, in o tne asgragate princizal amcunt of $1E,000,23C z2nd, zF o=ma
2onis so issuad, $153,0C0,000 orincipal amcunt ars sutszaniing a-s
tnz Zzt2 narsol; and )
NS T3 :_, :3
ofobetuliobant: 1 Iné
dzzarm Lo
ICc zZ=2 ~cag
Saciuzrsd Maiiom TsIm NcTes, % Sariss cdus "
‘=zrzinaizar scmeilimes rziarrzd o as cthe "bonds ¢ ths —
Sszri2s"); and
WNner=as, cach of the bends of the Seriss is to ce
subszzncially in the form set £forth in Scheduls I to chis
Sugplemencal Indenture (herzinafter sometimes referrsd to as :chs
" Supplemenzal Indentura"); and

Wnerasas, :ue Company, 1in the =axercise of the powers and
authoriciass conferrsd upon and reserved to it under and py virtus
of <crhe o;ov1s‘ons of the Original Indenturs, and pursuant to
re2soluzions of its Bcard of Direct ors, has duly rssolved and
datarmined to make, execute and deliver to the Trustee this
Supplamencal Indenture, in the form herecf, for the purposes heresin
providad; and

Whereas, all conditions and requirements necessary to make
this Supplemental Indenture a valid, binding and lsgal
instrument in accordance with its terms have been done, performed
and fulfilled, and the execution and dalivery thereof have been in
a1l raspects duly authorized;

Now, therefore, this Indenture Witnesseth:

That Kentucky Power Company, in consideration of the premises
and of the sum of One Dollar ($1.00) and other good and valuable
consideration paid to it by the Trustee at or before the ensealing
and delivery of these presents, the receipt whereof is hereby

xnowledged and in order to secure the payment of both the
principal of and interest and premium, if any, on the bonds from
CLme to time issued under and secured by the Original Indencure and
Supplemental Indenture, accordlng to their tenor and
and the performance of all the provisions of the Original
re and this Supplemental Indenture (including any
indenture or indencures supplemental to the Original.
e and any modification or alteration made as 1in the
Tndenture provided) and of said bonds, has granted,
sold, released, conveyed, assigned, transferred,
pledged, set over and confirmed, and by these presents
z, bargain, sell, release, convey, assign, transfer,
pledge, set over and confirm unco Bankers Trust Company,
nd co ics successor or successors in the trust hereby
nd to its assigns forever, all of the following described
o chn Company, that is to say:

3 tn Y

L 0y fL rn p-

e e L Ut ST n‘gtgm

o Y ol
3
NG BN By Al

»
+

Y O - (o8

D M

9&

m'.n.
(VAT I T SR S U ST

w) U -

(18]
A

an

[AS] I SR B

W
1)

ct
w ~
{4

O OO0 My

0 m g0y
M v Y

5 (D =

(s e INTe]

O
..As
1)

(1))




ALL prcperiy, D23, ZaIrscnal nd  miIxsd, tanzizls  ans
inzanzsitle, owna2d Dy o2 Company on th2 Zaca of the sxszutian
narsci, acgulred since In2 =2xX2Cuticn oI thse S::c;e:e::a;
“ndanzure (2xcept any herainalier sigrassly sxcancad Srom oths Liza-
z2nd ogeraticn of chis Susplamanzal Indancurs)

Tcgacher wizth all and singular the fsnsmenIs, asraditzmean-s
and aggurtenancses 2elonging or in anyvwiss agoertaining ca oms
zioraseid propserty OT any $art tharsod, wich thas ravaersiss a-g
Taversicas, ramalndsr anc ramalindars and (subja2cI To Ine orovisizos
5% Sa2czicn 53 of che Original Indancure) :cha :ollé, rancs,
r2vsnuas, 1ssues, €arnings, income, product and profiss cherse? azd
211 the eszate, right, title and intsrasst and claim whatsoswvar, ac
taw as well as in =2gquity, which cthe Company 210w Ras or mav
nersafcer acguire in and to the aforssaid properzy and franchisss
and svary part and parcal thersof

Provided that in addition to the rasservaticns and excapcicns

2 following are rnot and ars =not

3

~2rain =2lsewhere contained, c!
ndad co be now or hersattsr

-
-l

n

i

L o)
grantad, bargained, sold, ralsased
eyed, assigned, transferrad, mortgaged, pledged, set aver o
irmed hersunder and are nersby expressly excepted from the lis
operation of <the Original 1Indenture and cthis

30 0
s}
th < (b

OO0 (é)shn AN RS
e e Je

plamental Indenture, viz.: (1) cash, shares of stock, bonds and
ther obligations and other securities not hereinafter or in the
riginal Indencure specifically pledged, paid, deposited, delivered
or held hereunder or thersunder or hereinafiter or therein

ccvenantad so to be; (2) any goods, wares, merchandise or egquipment
acquirzsd for the purpose of sale or resale in the usual course of
zusiness or for the purpose of consumption in the operation of an

cf tche properties of the Company; materials, supplies and
construction equipment; (3) bills, notes and accounts receivable,
iudgments, demands and choses in action, and all contracts and
overating agreements not specifically pledged hereunder or under
the Original Indenture or hereinafter or therein covenanted so to
be; (4) the last day of each of the demised terms created by any
l2ase of property now leased to the Company, and the last day of
any demised term under each and every lease hereaiftar made or
acquired by the Company and under each and every renewal of any
l=aase; (S) electric energy and other materials or products

sale, distribution or use in the ordinary course of its business;
all timber, gas, o0il, ore, minerals (other than coal) and mineral
rights now or.hereafter existing upon, within or under any real
ascace now or hereafter subject to the lien of the Original

Zadenture or this Supplemental Indenture and all royalties
and rantals pertaining thereto; and (6) the Company's franchise to
se a corporation; provided, however, that the property and rights
s:prassly excepted from the lien and operation of this

Supolemenzal Indenture in the above subdivisions (2) and (3) shall
(ro che extent permitted by law) cease to be so excepted in tne
event and as of the date that the Trustee or a receiver or trustee
snall enter upon and take possession of the mortgaged and pledged
propercy in cthe manner provided in Article XIV of the Criginal
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theless, upon the tarms and trusts set fcrth in
nd in this Supplemental Indenturs,
and securicy of those who shall hold the bonds and
upons issued and to be issued thersunder and hereunder, or any of
m, in accordance with the terms of the Original Indenture and-of
Supplemental Indenture, without preference, priority or
inction as to lien of any of said bonds or coupons over any
s thereof by reason of priority in cthe time of issue or
iacion thereof, or otherwise howsoever, except insofar as any
ing or other fund established in accordance with the provisicas
he Original Indenture and this Supplemental Indencurs,
may afford additional security for che bonds of any particular
series, and subjasct, however, to the conditions, provisions and
covenants set forth in the Original Indenture and in this
Supplemental Indenture.
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And this Supplemental Indenture further Witnesseth:

That in further consideration of the premises and for the
considerations aforesaid, the Company, for itself and 1its
successors and assigns, hereby covenants and agrees to and with the
Truszee, and its sSuccessor or successors in such trust, as follows:

Section 1. The Original Indenture is herebv supplemented by

adding immediately after Section 19 ., a new Section 19 . 3S
follows: .
Section 19__ . The Company hereby creates an additional

serias c¢f bonds to be issued under and secured by this
Indenture, to be designated and to be distinguished from the
bonds of all other series by the title "First Mortgage Bonds,

Designated Sescured Medium Term Notes, % Series due
L " (herein called bonds of the __ _
Serias). The form of the bonds of the Series shall

be substantially as set forth in Schedule I to the
Supplamental Indenture.




— i~ ~E e
.ne ZCnCs 22 o2

Serlzes snhall maIturs o othe
Zzz2 specifiied Inothnelr titls2. Unlsss stnerwisa dazarminzd oy
=22 Czmpany, th2 dcnds ¢l ins Seriszs small za
ue in  fully ragiscerad form wiTliout Clugzens Lo
mimacicas cf $1,00C and inzegral multiglas tharaos; -ha
ipal of and pramium (i any) and ingerest ¢ the ponds cf
Sarlzss snzll pa gayablz in lawiuvl mconav ¢ zhe
ad Stacas of America; princizal and pramium (LI anv) and
rasc snall B2 pavazls 2t the ciiice or agancy 2F chs
any Lo osaid Bcorsugn oI Manhattan, Tha City ci New York,
ided that at thn2 cption ©f Zne Company 1ntsrsst mav ba
mailad to regiscersd owners ¢©f the bonds at thair raspactiva
addrasses tThat appear on the ragliscar thereof; arnd tha raca of
intarest shell pe zhe rate per annum specified Inn cthe tizle
cnaracf, pavabls semi-annually on the first days cf
an of =ach year (commencing 1, 139 )

and on chair macuricy dace.

The person in whose name any bond cf the
s 1s r=gistered at the close of business cn aay racord

Saries 1S

dace (as herzinbeliow defined) with respect to any regular
semi-annual 1incerest payment date ((other than interest
rayable upon redemption (dr maturityl)] shall be entitled to

raceive the interest payable on such interest payment date
notwitnstanding <the <cancellation of such bond of the

Series upon any regiscration of transfer or
axchange thersof (including any exchange effected as an
incident to a partial redemption thereof) subsequent to the
record dace and prior to such interest payment date, except,
if and to the extent that the Company shall default in the
payment of the interest due on such interest payment date,
then the registered holders of bonds of the Series
on such record date shall have no further right to or claim in
raspect of such defaulted interest as such registered holders
on such record date, and the persons entitled to receive
payment of any defaulted interest thereafter payable or paid
on any bonds of the Series shall be the registered
holders of such bonds of the Series (or any bond or
bonds issued, directly or after intermediate transactions,
upon transfer or exchange or in substitution thereof) on the
date of payment of such defaulted interest. The term "record
date" as used in this Section 19K, and in the form of Bonds of
the Series, with respect to any regular semi-annual
interest - payment date ((other than interest payable on
redemption [or maturity])] shall mean the y 15 or
15, as the case may be, next praceding such

interest payment date, or, if such 1S or

©5 is not a Business Day (as defined hereinbelow), the nexc
praceding 3usiness Day. The term "Business Day" with respect
to any bond of che Series shall mean any day, other
than a Saturday or Sunday, which is not a day on which banking

RS

nstitucions or trust companies in The City of New York, New
York or the city in which is located any office or agency
maincained for the payment of principal of or premium, if any,
or interest on such bond of the ' Series are

7
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ior to such record date, then £

ate; provided, that, so long as thars

T in the payment of interest on said nd

2r of any bond authenticated by the Trust

rd date for any regular semi-annual 1ntarca
er cthan 1lnt2rest payable upon radem
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] and such interest payment date shall not D
o the payment of the interest due on such interast
te ((other than interest payable upon redemption

r maturicy])] and shall have no claim against the Company
pect thereto; provided, further, that, if and to the
axtent cthe Company shall default in the payment of the
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[
nall bear interasc {rom the 1 or 1, as
e cass may be, next preceding ics Issue Date, to which
interest has been paid or, iI the Company shall be in dsfault
ith respect to the interest payment date first following the
Original Issue Date, then from the Original Issue Date.

If any semi-annual interest payment date, (redemption
date,]) or the maturity date is not a Business Day, payment of
amounts due on such date may be made on the next succeeding
3usiness Day, and, if such payment is made or duly provided
for on such Business Day, no interest shall accrue on such
amounts for the period from and after such interest payment
date [, redemption date] or the maturity date, as the case may
be, to such Business Day.

Notwithstanding the provisions of Section 14 of this
Indenture, the bonds of the Series shall be
axecucted on behalf of the Company by its Chairman of the
oard, by its President or by one of its Vice Presidents or by
cf its officers designated by the Board of Directors ol
Company for such purpose, whose signature may be a

iie, and its corporate seal shall be thereunto affixed
or printed therson and attested by its Secretary or one of ics
Assistant Secrstaries, and the provisions of the penultimate
sentence of said Section 14 shall be applicable to such bonds

of the . Series.
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The zZends oI tns Sariss ars r-=dssTEZls s
s3m2aovrdance wizhn Arzticls XIZI ¢f zhis Indenzurs, a2nd as Iusinas
sar far=n in the fozm of bend cgnzalned i Scn2duls Iz otnhs

Syugplamenzal Indaniura, -
—_— S

(The Company snall not De raguirad oo make transiarss oo
sxcnangas of tonds oI Ine Sarizs Iczr & gparicc z:
fiZ-asan days next cracading anv sslscticn ¢l zends I otns

Sariss T2 Zze za2dszemad oY IO maks cransiars cor
2xzcnangzes ¢f any scends I tne Seriass dasignazad i-

S ol
wnol2 aor in gparz Ior radempllon. Nozwizhstanding =
. - -

crovisions of Saction 12 cf this Indsnture, the Co
not De racguirad to make transfars or excianges of !

Seriss for a pericd ci {iftean days nax:
any Lncerast paymenc dacte.

(

are

(In ¢ase the Company shall at any time el2ct to =«
all or any parc of the bonds of the Sar:
give notice to the 2Ili2Ct r
a part cthersof, as ths2 case may be, on a dals Iharal:
designated, specifying in case of redempticn of a part of the
bonds of the Series the distinccive numbers of the
bonds to be radeemed, and 1in every case stating in substance
that on said date there will become and be due and payable
upon each bond so to be redeemed, at the office or agency of
the Company in the Borough of Manhattan, The City of New York,
the redemption price thers2of (or of a .speciiiad portion
hereof in the case of partial redemption), and that cn and
frer such dace interest thereson will cease to accrue.|]

>

ther
afte
Registered bonds of cthe Series shall be
transferable upon presentation and surrender thereof, for
cancellation, at the office or agency of the Company in the
Borough of Manhattan, The City of New York, and ac such other
office or agency of the Company as the Company may designate,
by the registered holders thereof, in person or by duly
authorized attorney, in the manner and upon payment, if
raquired by the Company, of the charges prescribed in this
Tndencure. In the manner and upen payment, if required by the
Company, of the charges prescribed in this Indenture,
registered bonds of the Series may be exchanged for
a like aggregate principal amount of registered bonds of the
Series of other authorized denominations, upon
prasencation and surrender thereof, for cancellation, at the
office or agency of the Company in the Borough of Mannattan,
The City of New York and at such other aoffice or agency of the
Company as the Company may designate.

Section 2. The Original Indenture is nereby supplemented bv

adding immediately after Section 23 rhereof Section 21 ., &S

follows:

Section 21__ . In accordance with and upon compliance with tae

provisions of Article VI of the Indenture, $ principal

amount of che bonds of the . Series shall forchwith be




axazuoz2d zy zna Comgpany and dallversd to the Truostss znd shall ze
- p— > - . - .-
auzmanzizazad by ths Trusztz2e and daliversd Irom ims o tima in
3 q % ~ - > = - - . .
accordance with the CIl2r CI Corl2rs oI tne Ccempany 2viiencad v 3
wrizing or writiangs signed in the name ¢ the Ccmgany By its
o = - M -~ 3 - : T - ~
Sragident or ona oI 1Is V.CZs Prasidsnts and ics Trsasurar or cne of
T - A - -—a VRS - . N . = .
1Is Assiscant Treasurarcs 5#-_"cu_ awalcting the £iling Cor razoriding
P > Z
ci zhe Suppiamental IngSniurs 2XC2pt LO fh2 eXIan: raguirad
- - - - - - - - = -
m~yy Sazr,=iA~An 23 of vhna ZniznIura) B
uj ..... -~ <3 - L e P P =
. ~ = - . : - .
(Saczicn 3 Szczion 353 ¢f the QOricinal Indonm=iuras ig hara=ey
2 s hersz
sucolamenzad Dy acdding af tns2 and tnaraof 3 nsw Sa-e Wwhicn
— Ao N
shzall raad as £ollows

Part

That, so long as any of the bonds of the
Saries ramain ouctscanding, it will on or before May 1 of each

vear beginning with cthe year 189__ , deliver to the Corporates
Trusces: ' '

(1) A Treasurer’'s certificats which shall state:

(a) the greatestf principal amount of all bonds of

the Series ctheretofore at any one time
ocutstanding; and

(b) the cost or fair value to the Company (whichever
shall be less) of any property additions which are not
rnan funded property and which the Company elects to maks
the basis of a credit under this Part ; and/or

(c) the aggregate principal amount of any bonds or
fraction of a bond to the authentication and delivery of
which the Company shall then be entitled under any of the
provisions of this Indenture (other than on the basis of
property additions or a deposit of cash) and which the
Company elects not to have authenticated and delivered
hereunder; and that the Company waives such right to the
authentication and delivery of each such bond or fraction
thereof and elects to make the waiver of such right the
basis of a credit under this Part

(2) An amount in cash and/or principal amount of bonds of
the . Series equivalent to one per centum (1%) of the
greatest principal amount of bonds of the Series
theratofore at any one time outstanding; provided, nowever,
rhar there shall be credited against the amount of cash or
ponds payable or deliverable pursuant to this paragraph (2),
(i} sixty per cencum (60%) of the cost or fair value
(wnichever shall be less) of any property additions which
shall be set forth pursuant to clause (b) of the Treasurer's
certificate provided for by paragraph (1) of this Part
and (ii) the principal amount of the bonds set forth pursuant
to clause (c) of the Treasurer’s certificate provided for Dy
paragraph (1) of this Part . All cash deposited by the

10




)

Zzzzanv withotnh2 Corperacte Trustas pursiant IC e provisicons
5% znis paragrapn (2} mav D8 withdrawn, used Or aggliiscd Lo Iha
=a=n=ar, to the extant, Ior Ine curccsas axd suh}e:: e :*;
czcnidizions p:oviied o S=cticn 57 nersof, &xXC2s=DI o hat undar
the provisions <f subdiwision (1) tharsof, SucCh czsh may bs
wizndrawn conly in 2n AmMCURT agual to ons nundrad per ce:
'100%) of the prinzigal amount of esach bend or frazzi

zond o the authentication and deslivery of which the

small =2e =antizied under any c¢f th2 provisicens ¢
T-dznoure {gther fhan thoss contalined in Sectizn 30

nd axcept that undar ch2 provisions of subdivisicerns

‘3) of said Section &7, such cash may be applizd culiy
turchase or radamptlon of bonds of the Sari

In case credit undsr the provisions of chis Parc is

appliad for in whole or in part upon the right o e
auchencication and delivery of bonds or upon the basis of
property additions, the Company, except as otherwise in this
Dart VII provided, shall comply with all applicable provisions
of this Indenturs which would then be applicable upcon cthe

authenticacion and delivery of bonds, or which would be
applicable if such property additions were then made the basis
of an application for the authentication of bonds thereon. -In
either such case the Company shall file with the Corporate
Trustee appropriate documents evidencing compliance wich all
such applicable provisions; provided, however, that in no ‘such
case shall the Company be required to deliver to the Corporate
Trustee any resolution or documents such as are described in
subdivisions (1), (2), (6) and (9) of Section 28 or any
opinisn with rsspect to the authorization of the issuance of
bonds by governmental authorities or by the Company or to
comply with any earnings requirements.

Any such election under clause (c) of the Treasurer’'s
certificate provided for by paragraph (1) of this Part
shall operate as a waiver by the Company of such right to the
auchentication and delivery of such bonds or fraction of a
bond to the extent so elected and to such extent such bonds or
fraction of a bond may not thereafter be authenticated and
delivered hereunder.

Any bonds issued under this Indenture deposited with the
Corporate Trustee pursuant to the provisions of this Part
shall forthwith be cancelled by the Corporate Trustee and,
upon the request of the Company, the Corporate Trustee may
dascroy the same and deliver to the Company a certificate of
such descruction.

All prior lien bonds dsposited with the Corporats2 Trustee
pursuant to the provisions of this Parc shall be held by
=he Corporats Trustee subject to the provisions of Article XI
heraof.]

Section 4. The covenants in the first ten paragraphs of
Saction 40 of the Original Indenture as curreatly in effect shall

11




reamalin 1o 2if2c7 so .zIng 2as any oI zhe Londs of ths
Sariss 2r2 cutszanding wicth the same 25F2cc 3s iF said Zrovisicos
27 Seczizn 40 were m2p2azad I hL Suppliamanzal Indencirs
w.zh che words. ” Seriss" sucscizuced im clace of ::;
words "137% Series” 2acn Iime such words agpear In said ::va:azgs
iz Ssctich 40 of the Origizal Indesnzurs
S=zcticn S, The clause "s¢ lIcng as any bonds ¢f cha 1373
Serias remain cutscanding', aprearing In sukdivisions (7) and (3
oI the firsc rzaragraph c¢I S2cction S, in the second paracrach of
Seccicn 5, inn clause (a) ¢I the third paragraph of Sé::icﬁ 25 and
in the fifch paragrarh cf Secction 25 of the Original Indsnzirs
shall re amended to r2ad "sc lczg as aay bonds of ths 1855 Series,
che 2052 Serias, the 2205 Serizs, the Tsanth Seriss, the EZlizvar-h
Sarias, che Twelfth Seriss, the Thirteench Seriss, the Fourcs2nch
eries or the Series remain outstanding', the clause
"when all ponds of th2 1379 Series shall have ceased to bpe
cutscanding" appearing in subdivision (d) of the third paragraph cf
Saction S of the Original Indenture shall be amended to read "whsan
all bonds of che 19895 Series, the 2002 Ser:es, the 2006 Series, che
Tanth Series, the £Eleventh Series, the Twelfth Series, the
S

Thirceenth Saries, the Fourteenth Series or the Series
shall have ce=asad to be outstanding", and the clause "unless all
ponds of the 1379 Series have ceased to be outstanding” appearing
in subdivisions (f) and (g) of the fourth paragraph of Section 26,
and in subdivision (2) of the first paragraph of Sectionm 28 of the
Criginal Indenture shall be amended to read "unless all bonds of
che 1996 Series, the 2002 Series, the 2006 Series, the Tenth
Seriss, the Eleventh Seriss, the Twelfth Series, the Thirteenth
Series, the Fourteenth Series or the Series have ceased
s be outscanding“.

Section 6. At any.meeting of bondholders held as provided for
in Article XX of the Original Indentures at which holders of bonds
of the Series are entitled to vote, all holders of bonds
of the Series at the time of such meeting shall be
encicled to vote thereat; provided, however, that the Trustee may,
and upon request of the Company or of a majority of the bondholders
of the Series shall, fix a day not exceeding ninety days
preceding the dace for which the meeting is called as a record dace
for the determination of holders of bonds of the Series
antitled to notice of and to vote at such meeting and any
adjournment thereof and only such registered owners who shall have
baen such registered owners on thé date so fixed, and who are

zled to vote such bonds of the Series at the
in shall be entitled to receive notice of such meeting.

39

IS 1)
(b
D s (

z 7. As supplemented by this Supplemental

a 2 Original ZIndezture is in all respects ratified and
confirmed, and the Original Indencture and tihis Supplemenctal
Indenture sha be read, taken and construed as one and the same
inscrument. e bonds of the Series are the original
dabt sacurad by this Supplemencal Indenture and the Original
Tadenzure, and this Supplemental Indenture and the Original

12
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In w;:ness Wnersof, Xenzucky Power Company, party of the Iir
nas causad this iascrument Co De sxgnnd in its name a:
oy i:s Chairman, 1its President, a Vice President or
anc Tresasurar, and its corporate seal to be hersunto afiixad
-escad by its Secrstary or an Assistant Secratary, and
Trust Company, the party hereto of che second partc, in
£ icsg acceptance of the trust hereby created, has caused
strument to be signed in its name and behalf by a Vice
nt or an Assistant Vice President, and its corporate seal to
unco affixed and attested by an Assistant Vice President.

d and delivered as of the day and year first above written.
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Kentucky Power Company

By:

(B. M. Barper)
Attest: Assistant Treasurer

(Jeffrey D. Cross)
Assistant Secretary

Signed, sealed, acknowledged and delivered by
Kentucky Power Company in the presence of:

(A. A. Pena)

(Ann B. Graf)
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Signead, sealed, acknowledgad and delivers
Bankers Trust Company in the presence o
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-Zunty oI Franklia, |

Ca this cav of ,  X3S__, p2rsgnall
2gpeirac oslore me, 2 Notary Public withln and for said Counee in
s°2 State aforesaid, 3. M. 3323IR and JIFTRIY D. CROSS, <o ma nbown
and <ncwn TO me o pe Tesgecilvaly an Assiscant Treasursr angd
ASsSiszant  Sacrstary cf  KINTUCKY o0 iR COMPANY, ons2 of ==z
Sorpecraticns named in and which sxacu-ad the forsgoing lastumsn:,
wno saverally acknowledged cha: they did sign azd ss=al said
instrument as such Assistant Trsasurar and Assistant Sscratary fo-
and cn benalf of said corporaticr and that the same is their frae
act and dea2d as such Assistanc Trsasurer and Assistant Secracary,
raspactively, and the £free and corporate act and deed of said
cocrpceracion.

IN WITNESS WHEREZOF, I have hereunto set my hand and official

s2al ac Columbus, Ohio, this day of , 199

[1)]

(Notarial Seal]

MARY M. SOLTESZ
Notary Public, State of Ohio
My Commission Expires July 13, 1994

{S4FNCO0S. K2C)
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Councy of New York )

On tiie day of » L89__, befors me personalilv
Came . SO ME€ Xnown, who zeing by me clly sworn,
did depose and say cthat he rasidss in . ;
that ne is an Assistant Vice ?President of BANKZRS TRUST COMPANY
Focur Albhany Strs=z, New VYork, New York 10C15, the corpcracion
described in and which exacucted the above instrumentc; thatg Ee‘kncws
the seal of said corporation; that the ssal affixad to said
instrument is such corporatea seal; that it was so affixed Dy order
cf the Board of Dirsctors of said corporation, and thac he sicrad
nis name thersto by like ordsr and said “
acknowladgad said instzument to be the act and deed of said

corporation and of himself as Assistant Vice President of said
corporation.

(NOTARIAL SEAL]

The <foregoing instrument was prepared by Jeffray D. Cross, 1
Riverside Plaza, Columbus, Ohio 43215

Jeffrey D. Cross

{34 FNCOOS. KPC]
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LENTUCKY 20W=ZR COM2aNY

TIRST MCRTCAGEZ BOND, DISIGNATED

SECUREID MEDIUM TERM NOTE 3

SZRIZS U= .
Bond No. _
Original Issue Date:
Principal Amounc:
Semi-annual Interest Payment Dates: 1 and 1
Record Datces: 15 and 13

CUSIP No:

XKENTUCKY POW=R COMPANY, a corporation of the Commonwealth
of Kentucky (hereinafter called the "Company"), for value received,
hereby promises CO pay to . or registered assigns, the
Principal Amount set forth above on the maturity date specified in
the ticle of this bond in lawful money of the United States of
America, at the office or agency of the Company in the Borough of
Manhattan, The City of New York, and to pay to the registered owner
hereof interest on said amount from the date of authentication of
this bond (herein called the "Issue Date") or latest semi-annual
interest payment date to which interest has been paid on the bonds
of this series preceding the Issue Date, unless the Issue Date be
an incerest payment date to which interest is being paid, in which
case from the Issue Date or unless the Issue Date be the record
date for the interest payment date first following the Original
Issue Date set forth above or a date priocr to such record date,
then from the Original Issue Date (or, if the Issue Date is between
the record date for any interest payment date and such interest
payment date, then from such interest payment date, provided,
however, that if and to the extent that the Company shall default
in the payment of the interest due on such interest payment date,
then from the next preceding semi-annual interest payment date to
which interest has been paid on the bonds of this series, or if
such incerest payment date is the interest payment date first
following the -Original Issue Date set forth above, then from the
Original Issue Date), until the principal hereof shall have beccme
due and payable, at the rate per annum specified in the title of
this bond, payable on 1 and 1 of each year
(commencing 1, 199__) and on the maturity date specified
in tne title of this bond; provided that, at the option of the
Company, such interest may be paid by check, mailed to the
ragiscarsed owner of this bond at such owner’'s address appearing on
the register hereof.

This bond is ome of a duly authorized issue of bonds of the
Ccmpany, issuable in series, and is one of a series known as ics
First Mortgage Bonds, of the series designated in its title, all
bonds of all series issued and to be issued under and equally




sscursd (axcept Llnmsolar a3 any sinking fund, estanlisnsd ia
accordance with th2 provisicns of thae Meroizage narsinzi-a-
menzionad, may afford addizional sacurizy Zfor tha donds of zav
carticular serizs) Dy 2 Mortcage and Deed of Trus: (narzin,
togezhar with any :indsnturss supplsmental thsr2to, callad =-ma
Mortzagz), cacad as of May L, 1949, axacutad by the Comzanv oo
3ANXZRS TRUST COMPANY and JCSIPE C. XINNEDY, as TrusStass, to whnizs
Mortzags raisrsnce s nmads Ior a dascription of tha gproger-y
mcrzgaged and pladgad, the naturs and extant of the se:url:v: o
righzs of the nolders of cthe zonds and of the Trustse in rsssas-
thereof, cthe duties and immunitciss of the Trustes, and cha carmg
and condizions upcn which the bonds are secursd With ths c¢onsan:
of ths Ccmpany and to the 2xtant permicted by and as providad in
the Mortgage, the rights and obligations of the Company and/or of
the holders of the bonds and/or coupons and/or the terms and
provisions of the Mortgage and/or of any instruments supplemen:zal
cthereto may be modified or alctered by affirmative vote, or wriccen
consent, of the holders of at least seventy-£ive per centum (75%)

-

ncipal amount of the bonds affected by such modification or
alteration cthen outstanding under the Mortgage (excluding bonds
disqualified from voting by reason of the Company's intarest
therein as provided in the Mortgage); provided that, without the
consent of the owner hereof, no such modification or alteration
shall permit the extension of the maturity of the principal of or
interest on tnis bond or the reduction in the rate of interest
hereon or any other modification in the terms of payment of such
orincipal or interest or the creation of a lien on the mortgaged
and pledged property ranking prior to or on a parity with the lien
of the Mortgage or the deprivation of the holder of a lien upon
such property or reduce the above percentage.

As provided in said Mortgage, said bonds may be for various
principal sums and are issuable in series, which may mature at
different times, may bear interest at different rates and may
otherwise vary as therein provided, and this bond is one of a
series entitled "First Mortgage Bonds, Designated Secured Medium

Term Notes, ¥ Series due . (herein called
“bonds of the . Series") <created by an Indenture
Supplemental dated as of , 199__ (the "

Supplemental Indenture"), as provided for in said Mortgage.

The interest payable on any 1 or 1
{(other than interest payable upon redemption ([or maturity])]
will, subject to certain exceptions provided in said
Supplamencal Indenture, be paid to the person in whose name chis
bond is ragistered at the close of business on the record date,

which snhall be the 15 or 15, asg the case may
ce, next opraceding such interest payment date, or, if suca
15 or 15 1is not a Business Day (as

hersinoelow defined), the next preceding Business Day. The cerm
"3usinass Day" means any day, other than a Saturday Or Sundgy,
which is not a day on which banking institutions or trust companles
in The City of New York, New York or the city in which is located
any office or agency maintained for the payment of principa; of or
premium, if any, or interest on bonds of the Series are
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r2main closed.

The Company anc th2 Trustas -
#n0Se name tihls bohd .15 ragilstersa or
tne purpese of raca2iving pavmenc sv
{subiect To the provisicons ners latarsst n for 2ll
cther gurposas, ad the Ceompany and tha Trustee shall gz na
aZiaczad by any nctice IO Tthe contrary

Ih y semi-annual inceresct rayment date (or rsdemption da:ca]
e turicy date is not a Businass Day, payment of amounts dus
uch dac= may be made on the next succeeding Business Day, and,
such payment is made or duly provided for on such Business Day,
interest shall accrue on such amounts £or the period from and
fcer such interest payment date (or redempCLon date] or cthe
maturity date, as cthe case may be, to such Business Dav.
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The Company shall not be required to make transfers or
exchanges of bonds of the Series for a period of fifcteen
days next preceding any incerest payment date, or next preceding
any selection of bonds of the Series to be redeemed, and

the Company shall not be required to make transfers or exchanges of
any bonds of the Series designated for redemption in
whole or in part. :

(Any or all of the bonds of the Series may be
rzdesmed by the Ccmpany, on or after ., 199_ at its
option, or by opera:;on of wvarious provmsxons of the Mortgage, in
whole at any time or in part from time to time upon not less than
thirty but not more than ninety days’ previous notice given by mail
to the registered owners of the bonds to be redeemed all as
provided in the Mortgage, (a) if redeemed otherwise than by the use
or application of cash deposited pursuant to the maintenance and
replacement fund provisions of Section 40 of the Mortgage or the
improvement fund provisions of Section 39 of the Mortgage, or cash
deposited with or held by the Trustee representing the proceeds of
insurance or released property pursuant to Sections 38 and 67 of
the Mortgage, at an amount equal to a percentage of the principal
amount thereof determined as set forth in Annex A hereto under the
heading "Regular Redemption Price" together im each case with
accrued interest to the date fixed for redemption; or (b) if
radsemed by the use or application of cash deposxted pursuant to
the maintenance and *eplacemenc fund provisions of Section 40 of
Mortgage or the improvement fund provisions of Section 39 of the
Mor:gag- or cash deposited with or held by the Trustee

reprasenting the proceeds of insurance or released property
pursuant te Sections 38 and 67 of Mortgage, at an amount equal to
100% of the principal amounc chereof together on each case with
accrued interest to the date fixed for redemption.]

The principal hereof may be declared or may become due prior
to the express date of the maturity hereof on the conditions, in
the manner and at the time set forth in the Mortgage, upon the
occurrence of a completed default as in the Mortgage provided.
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No recourse shall be had for the payment of the principal of
or interest on this bond against any incorporator or any past,
present or future stockholder, officer or director, as such, of the
Company, oOr any Successor corporation, either directly or through
the Company Or any Successor corporation, under any rule of law,
statute or constitution or by the enforcement of any assessment or
otherwise, all such liability of incorporators, stockholders,
cfficers and directors, as such, being waived and released by the
holder or owner hereof by the acceptance of this bond and being
likewise waived and released by the terms of the Mortgage.

This bond shall not become valid or obligatory for any purpose
uncil BANKERS TRUST COMPANY, the Trustee under the Mortgage, or its
successor thereunder, shall have signed the form of Authentication
Certificate endorsed hereon.

In Witness Whereof, Kentucky Power Company has caused this
cond to be executed in its name by the signature of its Chairman of
the Board,  its President or one of its Vice Presidents and its
corporate seal, or a facsimile thereof, to be impressed or
imprinted hereon and attested by the signature of its Secretary or
cne of its Assistant Secretaries.

Lacead:
RENTUCKY POWER COMPANY
By:
Vice Pres;denc
(SZAL)
Attest:

Assistant Secretary

’
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TRUSTEZE'S AUTHENTICATION CIRTIFICATES

This bond is one of the bonds, of ¢
series herein designated, described
in che within-mentioned Mortgage.

SANLZRS TRUST COMPANY,
o as Truscee

By:

Authorized Officer

(¥])
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ANNEX A TO FIRST MORTGAGE BOND
‘DESIGNATED SECURED MEDIUM TERM NOTE,
' ¥ SERIZS DUE —
If redeemed during the Regular IZ redeemed during che Regular
twelve months beginning Redempcion twelve months beginning Redempticn
1, Price VR 2rice
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TOR VALUE RECEIVED, the undersigned hersby sell(s),
assign(s) and transfar(s) untco

(PLEASE INSERT SOCIAL SECURITY OR OTHER
DENTEFYING NUMBER QF ASSIGNEZ)

(DLEASE DRINT OR TYPE NAME AND ADDRESS, INCLUDING ZIP CODE, OF

ASSIGNEE)

the within Bond and all rights thereunder, hereby irrevocably
constituting and appoincing such person attornmey to transfer such
3ond on the books of the Issuer, with full power of substitution in
the premises.

Dated:

NOTICE: The signature to this assignment must correspond with
' the name as written upon the face of the within Bond in
every particular without alteration or enlargement oOr

any change whatsoever.

(94 FNOOOS. KPC]




KENTUCKY POWER COMPANY

AND

THE FIRST NATIONAL BANK OF CHICAGO

AS TRUSTEE

INDENTURE

Dated as of April 1, 1995

Junior Subordinated Debentures

EXHIBIT B




Section of
Trust Indenture Act
of 1939, as amended

310(a)
310(b)

310 (c)
311 (a)
311(b)
311 (c)
312 (a)

312 (b)

312(c)
313 (a)
313 (b)
313 (c)

313¢(4d)
314 (a)
314 (b)
314 (c)
314 (4)
314 (e)
314 (f)
315(a)

315(b)
315(c)
315(d)
"315(e)

CROSS-REFERENCE TABLE

7.
7.
7.

Section of
Indenture

09
08
10

Inapplicable

7.
7.

13
13

Inapplicable

5.
.02(a)
.02(c)
.02(d)
.02 (e)
.04 (a)
.04 (b)
.04 (a)
.04 (b)
.04 (c)
5.

u oL ULt LT »nn Ul W,

01

03

Inapplicable

13.

06(a)

Inapplicable

13.

06 (b)

Inapplicable

7.
.02
.07
.01(a)
.01(b)
.08

(o2 RS N B o ) SR N

01 (a)




316(a)

316 (b)
316(c)
317 ¢

317 (b)
- 318(a)

a)

» Oy 00 o 00O O

.06
.04
.04
.01
.02
.03
13.
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THIS INDENTURE, dated as of the 1st day of April, 1995,
between KENTUCKY POWER COMPANY, a corporation duly organized and
existing under the laws of the Commonwealth of Kentucky
(hereinafter sometimes referred to as the "Company"), and THE FIRST
NATIONAL BANK OF CHICAGO, a national banking association organized
and existing under the laws of the United States, as trustee
(hereinafter sometimes referred to as the "Trustee"):

WHEREAS, for its lawful corporate purposes, the Company has
duly authorized the execution and delivery of this Indenture to
provide for the issuance of unsecured debentures (hereinafter
referred to as the "Debentures"), in an unlimited aggregate
principal amount to be issued from time to time in one or more
series as in this Indenture provided, as registered Debentures
without coupons, to be authenticated by the certificate of the
Trustee;

WHEREAS, to provide the terms and conditions upon which the
Debentures are to be authenticated, issued and delivered, the
Company has duly authorized the execution of this Indenture;

WHEREAS, the Debentures and the certificate of authentication
to be borne by the Debentures (the "Certificate of Authentication®)
are to be substantially in such forms as may be approved by the
Board of Directors (as defined below) or set forth in any indenture
supplemental to this Indenture;

AND WHEREAS, all acts and things necessary to make the
Debentures issued pursuant hereto, when executed by the Company and
authenticated and delivered by the Trustee as in this Indenture
provided, the valid, binding and legal obligations of the Company,
and to constitute these presents a valid indenture and agreement
according to its terms, have been done and performed or will be
done and performed prior to the issuance of suchH Debentures, and
the execution of this Indenture has been and the issuance hereunder
of the Debentures has been or will be prior to issuance in all
respects duly authorized, and the Company, in the exercise of the
legal right and power in it vested, executes this Indenture and
proposes to make, execute, issue and deliver the Debentures;

NOW, THEREFORE, THIS INDENTURE WITNESSETH:

That in order to declare the terms and conditions upon which
the Debentures are and are to be authenticated, issued and
delivered, and in consideration of the premises, of the purchase
and acceptance of the Debentures by the holders thereof and of the
sum of one dollar ($1.00) to it duly paid by the Trustee at the
execution of these presents, the receipt whereof is hereby
acknowledged, the Company covenants and agrees with the Trustee,
for the equal and proportionate benefit (subject to the provisions
of this Indenture) of the respective holders from time to time of




the Debentures, without any discrimination, preference or priority
of any one Debenture over any other by reason of priority in the
time of issue, sale or negotiation thereof, or otherwise, except as
provided herein, as follows:

ARTICLE ONE

DEFINITIONS

SECTION 1.01. The terms defined in this Section (except as in
this Indenture otherwise expressly provided or unless the context
otherwise requires) for all purposes of this Indenture, any
resolution of the Board of Directors of the Company and of any
indenture supplemental hereto shall have the respective meanings
specified in this Section. All other terms used in this Indenture
which are defined in the Trust Indenture Act of 1939, as amended,
or which are by reference in such Act defined in the Securities Act
of 1933, as amended (except as herein otherwise expressly provided
or unless the context otherwise requires), shall have the meanings
assigned to such terms in said Trust Indenture Act and in said
Securities Act as in force at the date of the execution of this
instrument. :

Affiliate:

The term "Affiliate" of the Company shall mean any company at least
a majority of whose outstanding voting stock shall at the time be
owned by the Company, or by one or more direct or indirect
subsidiaries of or by the Company and one or more direct or
indirect subsidiaries of the Company. For the purposes only of
this definition of the term "Affiliate", the term "voting stock",
as applied to the stock of any company, shall mean stock of any
class or classes having ordinary voting power for the election of
a majority of the directors of such company, other than stock
having such power only by reason of the occurrence of a
contingency.

Authenticating Agent:

The term "Authenticating Agent" shall mean an authenticating agent
with respect to all or any of the series of Debentures, as the case
may be, appointed with respect to all or any series of the
Debentures, as the case may be, by the Trustee pursuant to Section
2.10.

Board of Directors:

The term "Board of Directors* shall mean the Board of Directors of
the Company, or any duly authorized committee of such Board.




Board Resolution:

The term "Board Resolution" shall mean a copy of a resolution
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.

Business Day:

The term "business day", with respect to any series of Debentures,
shall mean any day other than a day on which banking institutions
in the Borough of Manhattan, the City and State of New York, are
authorized or obligated by law or executive order to close.

Certificate:

The term "Certificate" shall mean a certificate signed by the
Chairman of the Board, the President, any Vice President, the
Treasurer or any Assistant Treasurer of the Company. The
Certificate need not comply with the provisions of Section 13.06.

Company :

The term "Company* shall mean Kentucky Power Company, a corporation
duly organized and existing under the laws of the Commonwealth of
Kentucky, and, subject to the provisions of Article Ten, shall also
include its successors and assigns.

Corporate Trust Office:

The term "Corporate Trust Office" shall mean the office of the
Trustee at which at any particular time its corporate trust
business shall be principally administered, which office at the
date of the execution of this Indenture is located at The First
National Bank of Chicago, One First National. Plaza, Suite 0126,
Chicago, Illinois 60670-0126, Attention: Corporate Trust
Administration.

Debenture or Debentures:

The term "Debenture®" or "Debentures" shall mean any Debenture or
Debentures, as the case may be, authenticated and delivered under
this Indenture.

Debentureholder:

The term "Debentureholder", "'"holder of Debentures", "registered
holder", or other similar term, shall mean the person or persons in
whose name or names a particular Debenture shall be registered on
the books of the Company kept for that purpose in accordance with
the terms of this Indenture.




Default:

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

Depository:

The term "Depository" shall mean, with respect to Debentures of any
series, for which the Company shall determine that such Debentures
will be issued as a Global Debenture, The Depository Trust Company,
New York, New York, another clearing agency, Or any successor
registered as a clearing agency under the Securities Exchange Act
of 1934, as amended (the "Exchange Act"), or other applicable
statute or regulation, which, in each case, shall be designated by
the Company pursuant to either Section 2.01 or 2.11.

Event of Default:

The term "Event of Default" with respect to Debentures of a
particular series shall mean any event specified in Section 6.01,
continued for the period of time, if any, therein designated.

Global Debenture:

The term “"Global Debenture" shall mean, with respect to any series
of Debentures, a Debenture executed by the Company and delivered by
the Trustee to the Depository or pursuant to the Depository’s
instruction, all in accordance with the Indenture, which shall be
registered in the name of the Depository or its nominee.

Governmental Obligations:

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




interest on the Governmental Obligation evidenced by such
depository receipt.

Indenture:

The term "Indenture" shall mean this instrument as originally
executed, or, if amended or supplemented as herein provided, as so
amended or supplemented.

Interest Payment Date:

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

Officers’ Certificate:

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

Opinion of Counsel:

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

Outstanding:

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

Predecessor Debenture:

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

Responsible Officer:

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

Senior Indebtedness:

The term "Senior Indebtedness" of the Company shall mean the
principal of, premium, if any, interest on and any other payment
due pursuant to any of the following, whether outstanding at the
date of execution of this Indenture or thereafter incurred, created
or assumed: (a) all indebtedness of the Company evidenced by notes,
debentures, bonds or other securities sold by the Company for money
or other obligations for money borrowed, (b) all indebtedness of
others of the kinds described in the preceding clause (a) assumed
by or guaranteed in any manner by the Company or in effect
guaranteed by the Company through an agreement to purchase,
contingent or otherwise, and (c) all renewals, extensions or
refundings of indebtedness of the kinds described in either of the
preceding clauses (a) and (b) unless, in the case of any particular
indebtedness, renewal, extension or refunding, the instrument
creating or evidencing the same or the assumption or guarantee of
the same expressly provides that such indebtedness, renewal,
extension or refunding is not superior in right of payment to or is
pari passu with the Debentures.




Subsidiary:

The term “"Subsidiary* shall mean any corporation at least a
majority of whose outstanding voting stock shall at the time be
owned by the Company or by one or more Subsidiaries or by the
Company and one or more Subsidiaries. For the purposes only of
this definition of the term "Subsidiary"', the term "voting stock",
as applied to the stock of any corporation, shall mean stock of any
class or classes having ordinary voting power for the election of
a majority of the directors of such corporation, other than stock
having such power only by reason of the occurrence of a
contingency.

Trustee:

The term "Trustee" shall mean The First National Bank of Chicago,
and, subject to the provisions of Article Seven, shall also include
its successors and assigns, and, if at any time there is more than
one person acting in such capacity hereunder, "Trustee" shall mean
each such person. The term "Trustee" as used with respect to a
particular series of the Debentures shall mean the trustee with
respect to that series.

Trust Indenture Act:

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

ARTICLE TWO

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

SECTION 2.01. The aggregate principal amount of Debentures
which may be authenticated and delivered under this Indenture is
unlimited. ‘

The Debentures may be issued in one or more series up to the
aggregate principal amount of Debentures of that series from time
to time authorized by or pursuant to a Board Resolution or pursuant
to one or more indentures supplemental hereto, prior to the initial
issuance of Debentures of a particular series. Prior to the
initial issuance of Debentures of any series, there shall be
established in or pursuant to a Board Resolution, and set forth in
an Officers’ Certificate, or established in one or more indentures
supplemental hereto: '




(1) the title of the Debentures of the series (which
shall distinguish the Debentures of the series from all other
Debentures) ;

(2) any limit upon the aggregate principal amount of the
Debentures of that series which may be authenticated and
delivered under this Indenture (except for Debentures
- authenticated and delivered upon registration of transfer of,
or in exchange for, or in lieu of, other Debentures of that
series);

(3) the date or dates on which the principal of the
Debentures of the series is payable;

(4) the rate or rates at which the Debentures of the
series shall bear interest or the manner of calculation of
such rate or rates, if any;

(5) the date or dates from which such interest shall
accrue, the Interest Payment Dates on which such interest will
be payable or the manner of determination of such Interest
Payment Dates and the record date for the determination of
holders to whom interest is payable on any such Interest
Payment Dates;

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

(7) the period or periods within which, the price or
prices at which and the terms and conditions upon which,
Debentures of the series may be redeemed, in whole or in part,
at the option of the Company;

(8) the obligation, if any, of the Company to redeem or
purchase Debentures of the series pursuant to any sinking fund
or analogous provisions (including payments made in cash in
anticipation of future sinking fund obligations) or at the
option of a holder thereof and the period or periods within
which, the price or prices at which, and the ‘terms and
conditions upon which, Debentures of the series shall be
redeemed or purchased, in whole or in part, pursuant to such
obligation;

(9) the form of the Debentures of the series including
the form of the Certificate of Authentication for such series;

(10) if other than denominations of $25 or any integral
multiple thereof, the denominations in which the Debentures of
the series shall be issuable;




(11) any and all other terms with respect to such series
(which terms shall not be inconsistent with the terms of this
Indenture); and

(12) whether the Debentures are issuable as a Global
Debenture and, in such case, the identity for the Depository
for such series.

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

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

SECTION 2.02. The Debentures of any series and the Trustee’s
certificate of authentication to be borne by such Debentures shall
be substantially of the tenor and purport as set forth in one or
more indentures supplemental hereto or as provided in a Board
Resolution and as set forth in an Officers’ Certificate, and may
have such letters, numbers or other marks of identification or
designation and such legends or endorsements printed, lithographed
or engraved thereon as the Company may deem appropriate and as are
not inconsistent with the provisions of this Indenture, or as may
be required to comply with any law or with any rule or regulation
made pursuant thereto or with any rule or regulation of any stock
exchange on which Debentures of that series may be listed, or to
conform to usage.

SECTION 2.03. The Debentures shall be issuable as registered
Debentures and in the denominations of $25 or any integral multiple

thereof, subject to Section 2.01(10). The Debentures of a
particular series shall bear interest payable on the dates and at
the rate or rates specified with respect to that series. The

principal of and the interest on the Debentures of any series, as
well as any premium thereon in case of redemption thereof prior to
maturity, shall be payable in the coin or currency of the United
States of America which at the time is legal tender for public and
private debt, at the office or agency of the Company maintained for
that purpose. Each Debenture shall be dated the date of its
authentication.

The interest installment on any Debenture which is payable,
and is punctually paid or duly provided for, on any Interest
Payment Date for Debentures of that series shall be paid to the
person in whose name said Debenture (or one or more Predecessor




Debentures) is registered at the close of business on the regular
record date for such interest installment, except that interest
payable on redemption or maturity shall be payable as set forth in
the Officers’ Certificate or indenture supplemental hereto
establishing the terms of such series of Debentures.

Any interest on any Debenture which is payable, but is not
punctually paid or duly provided for, on any Interest Payment Date
for Debentures of the same series (herein called "Defaulted
Interest") shall forthwith cease to be payable to the registered
holder on the relevant regular record date by virtue of having been
such holder; and such Defaulted Interest shall be paid by the
Company, at its election, as provided in clause (1) or clause (2)
below:

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

Unless otherwise set forth in a Board Resolution or one or
more indentures supplemental hereto establishing the terms of any
series of Debentures pursuant to Section 2.01 hereof, the term
"regular record date" as used in this Section with respect to a
series of Debentures with respect to any Interest Payment Date for
such series shall mean either the fifteenth day of the month
immediately preceding the month in which an Interest Payment Date
established for such series pursuant to Section 2.0l1 hereof shall
occur, if such Interest Payment Date is the first day of a month,
or the last day of the month immediately preceding the month in
which an Interest Payment Date established for such series pursuant
to Section 2.01 hereof shall occur, if such Interest Payment Date
is the fifteenth day of a month, whether or not such date is a
business day.

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

SECTION 2.04. The Debentures shall, subject to the provisions
of Section 2.06, be printed on steel engraved borders or fully or
partially engraved, or legibly typed, as the proper officers of the
Company may determine, and shall be signed on behalf of the Company
by its Chairman of the Board, its President or one of its Vice
Presidents, under its corporate seal attested by its Secretary or
one of its Assistant Secretaries. The signature of the Chairman of
the Board, the President or a Vice President and/or the signature
of the Secretary or an Assistant Secretary in attestation of the
corporate seal, upon the Debentures, may be in the form of a
facsimile signature of a present or any future Chairman of the
Board, President or Vice President and of a present or any future
Secretary or Assistant Secretary and may be imprinted or otherwise
reproduced on the Debentures and for that purpose the Company may
use the facsimile signature of any person who shall have been a
Chairman of the Board, President or Vice President, or of any
person who shall have been a Secretary or Assistant Secretary,
notwithstanding the fact that at the time the Debentures shall be
authenticated and delivered or disposed of such person shall have
ceased to be the Chairman of the Board, President or a Vice
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President, or the Secretary or an Assistant Secretary, of the
Company, as the case may be. The seal of the Company may be in the
form of a facsimile of the seal of the Company and may be
impressed, affixed, imprinted or otherwise reproduced on the
Debentures.

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

At any time and from time to time after the execution and
delivery of this Indenture, the Company may deliver Debentures of
any series executed by the Company to the Trustee for
authentication, together with a written order of the Company for
the authentication and delivery of such Debentures, signed by its
Chairman of the Board, President or any Vice President and its
Treasurer or any Assistant Treasurer, and the Trustee in accordance
with such written order shall authenticate and deliver such
Debentures.

In authenticating such Debentures and accepting the additional
responsibilities wunder this Indenture in relation to such
Debentures, the Trustee shall be entitled to receive, and (subject
to Section 7.01) shall be fully protected in relying upon, an
Opinion of Counsel stating that the form and terms thereof have
been established in conformity with the provisions of this
Indenture.

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

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

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

Upon surrender for transfer of any Debenture at the office or
agency of the Company designated for such purpose in the Borough of
Manhattan, the City and State of New York, or other location as
aforesaid, the Company shall execute, the Trustee shall
authenticate and such office or agency shall deliver in the name of
the transferee or transferees a new Debenture or Debentures of the
same series as the Debenture presented for a 1like aggregate
principal amount.

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

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

(d) The Company shall not be required (i) to issue, exchange
or register the transfer of any Debentures during a period
beginning at the opening of business 15 days before the day of the
mailing of a notice of redemption of less than all the outstanding
Debentures of the same series and ending at the close of business
on the day of such mailing, nor (ii) to register the transfer of or
exchange any Debentures of any series or portions thereof called
for redemption. The provisions of this Section 2.05 are, with
respect to any Global Debenture, subject to Section 2.11 hereof.
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SECTION 2.06. Pending the preparation of definitive
Debentures of any series, the Company may execute, and the Trustee
shall authenticate and deliver, temporary Debentures (printed,
lithographed or typewritten) of any authorized denomination, and
substantially in the form of the definitive Debentures in lieu of
which they are issued, but with such omissions, insertions and
variations as may be appropriate for temporary Debentures, all as
may be determined by the Company. Every temporary Debenture of any
series shall be executed by the Company and be authenticated by the
Trustee upon the same conditions and in substantially the same
manner, and with like effect, as the definitive Debentures of such
series. Without unnecessary delay the Company will execute and
will furnish definitive Debentures of such series and thereupon any
or all temporary Debentures of such series may be surrendered in
exchange therefor (without charge to the holders), at the office or
agency of the Company designated for the purpose, and the Trustee
shall authenticate and such office or agency shall deliver in
exchange for such temporary Debentures an equal aggregate principal
amount of definitive Debentures of such series, unless the Company
advises the Trustee to the effect that definitive Debentures need
not be executed and furnished until further notice from the
Company . Until so exchanged, the temporary Debentures of such
series shall be entitled to the same benefits under this Indenture
as definitive Debentures of such series authenticated and delivered
hereunder.

SECTION 2.07. 1In case any temporary or definitive Debenture
shall become mutilated or be destroyed, lost or stolen, the Company
(subject to the next succeeding sentence) shall execute, and upon
its request the Trustee (subject as aforesaid) shall authenticate
and deliver, a new Debenture of the same series bearing a number
not contemporaneously outstanding, in exchange and substitution for
the mutilated Debenture, or in lieu of and in substitution for the
Debenture so destroyed, lost or stolen. In every case the
applicant for a substituted Debenture shall furnish to the Company
and to the Trustee such security or indemnity as may be required by
them to save each of them harmless, and, in every case of
destruction, loss or theft, the applicant shall also furnish to the
Company and to the Trustee evidence to their satisfaction of the
destruction, loss or theft of the applicant’s Debenture and of the
ownership thereof. The Trustee may authenticate any such
substituted Debenture and deliver the same upon the written request
or authorization of any officer of the Company. Upon the issuance
of any substituted Debenture, the Company may require the payment
of a sum sufficient to cover any tax or other governmental charge
that may be imposed in relation thereto and any other expenses
(including the fees and expenses of the Trustee) connected
therewith. 1In case any Debenture which has matured or is about to
mature shall become mutilated or be destroyed, lost or stolen, the
Company may, instead of issuing a substitute Debenture, pay or
authorize the payment of the same (without surrender thereof except
in the case of a mutilated Debenture) if the applicant for such
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payment shall furnish to the Company and to the Trustee such

security or indemnity as they may require to save them harmless,
and, in case of destruction, loss or theft, evidence to the
satisfaction of the Company and the Trustee of the destruction,
loss or theft of such Debenture and of the ownership thereof.

Every Debenture issued pursuant to the provisions of this
Section in substitution for any Debenture which 1s mutilated,
destroyed, lost or stolen shall constitute an additional
contractual obligation of the Company, whether or not the
mutilated, destroyed, lost or stolen Debenture shall be found at
any time, or be enforceable by anyone, and shall be entitled to all
the benefits of this Indenture equally and proportionately with any
and all other Debentures of the same series duly issued hereunder.
All Debentures shall be held and owned upon the express condition
that the foregoing provisions are exclusive with respect to the
replacement or payment of mutilated, destroyed, lost or stolen
Debentures, and shall preclude (to the extent lawful) any and all
other rights or remedies, notwithstanding any law or statute
existing or hereafter enacted to the contrary with respect to the
replacement or payment of negotiable instruments or other
securities without their surrender.

SECTION 2.08. All Debentures surrendered for the purpose of
payment, redemption, exchange or registration of transfer shall, if
surrendered to the Company or any paying agent, be delivered to the
Trustee for cancellation, or, if surrendered to the Trustee, shall
be canceled by it, and no Debentures shall be issued in 1lieu
thereof except as expressly required or permitted by any of the

provisions of this Indenture. On request of the Company, the
Trustee shall deliver to the Company canceled Debentures held by
the Trustee. In the absence of such request the Trustee may

dispose of canceled Debentures in accordance with its standard
procedures and deliver a certificate of disposition to the Company.
If the Company shall otherwise acquire any of the Debentures,
however, such acquisition shall not operate as a redemption or
satisfaction of the indebtedness represented by such Debentures
unless and until the same are delivered to the Trustee for
cancellation.

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

SECTION 2.10. So long as any of the Debentures of any series
remain outstanding there may be an Authenticating Agent for any or
all such series of Debentures which the Trustee shall have the
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right to appoint. Said Authenticating Agent shall be authorized to
act on behalf of the Trustee to authenticate Debentures of such
series 1issued upon exchange, transfer or partial redemption
thereof, and Debentures so authenticated shall be entitled to the
benefits of this Indenture and shall be valid and obligatory for
all purposes as if authenticated by the Trustee hereunder. All
references in this Indenture to the authentication of Debentures by
the Trustee shall be deemed to include authentication by an
Authenticating Agent for such series except for authentication upon
original issuance or pursuant to Section 2.07 hereof. Each
Authenticating Agent shall be acceptable to the Company and shall
be a corporation which has a combined capital and surplus, as most
recently reported or determined by it, sufficient under the laws of
any jurisdiction under which it is organized or in which it 1is
doing business to conduct a trust business, and which is otherwise
authorized under such laws to conduct such business and is subject
to supervision or examination by Federal or State authorities. If
at any time any Authenticating Agent shall cease to be eligible in
accordance with these provisions it shall resign immediately.

Any Authenticating Agent may at any time resign by giving
written notice of resignation to the Trustee and to the Company.
The Trustee may at any time (and upon request by the Company shall)
terminate the agency of any Authenticating Agent by giving written
notice of termination to such Authenticating Agent and to the
Company. Upon resignation, termination or cessation of eligibility
of any Authenticating Agent, the Trustee may appoint an eligible
successor Authenticating Agent acceptable to the Company. Any
successor Authenticating Agent, upon acceptance of its appointment
hereunder, shall become vested with all the rights, powers and
duties of its predecessor hereunder as if originally named as an
Authenticating Agent pursuant hereto.

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

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

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

ARTICLE THREE
REDEMPTION OF DEBENTURES AND SINKING FUND PROVISIONS
SECTION 3.01. The Company may redeem the Debentures of any
series issued hereunder on and after the dates and in accordance

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

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

(b) 1If less than all the Debentures of a series are to be
redeemed, the Company shall give the Trustee at least 45 days’
notice in advance of the date fixed for redemption (unless the
Trustee shall agree to a shorter period) as to the aggregate
principal amount of Debentures of the series to be redeemed, and
thereupon the Trustee shall select, by lot or in such other manner
as it shall deem appropriate and fair in its discretion and which
may provide for the selection of a portion or portions (equal to
$25 or any integral multiple thereof, subject to Section 2.01(10))
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of the principal amount of such Debentures of a denomination larger
than $25 (subject as aforesaid), the Debentures to be redeemed and
shall thereafter promptly notify the Company in writing of the
numbers of the Debentures to be redeemed, in whole or in part.

The Company may, 1if and whenever it shall so elect, by
delivery of instructions signed on its behalf by its Chairman of
the Board, its President or any Vice President, instruct the
Trustee or any paying agent to call all or any part of the
Debentures of a particular series for redemption and to give notice
of redemption in the manner set forth in this Section, such notice
to be in the name of the Company or its own name as the Trustee or
such paying agent may deem advisable. In any case in which notice
of redemption is to be given by the Trustee or any such paying
agent, the Company shall deliver or cause to be delivered to, or
permit to remain with, the Trustee or such paying agent, as the
case may be, such Debenture Register, transfer books or other
records, or suitable copies or extracts therefrom, sufficient to
enable the Trustee or such paying agent to give any notice by mail
that may be required under the provisions of this Section.

SECTION 3.03. (a) If the giving of notice of redemption
shall have been completed as above provided, the Debentures or
portions of Debentures of the series to be redeemed specified in
such notice shall become due and payable on the date and at the
place stated in such notice at the applicable redemption price,
together with interest accrued to the date fixed for redemption and
interest on such Debentures or portions of Debentures shall cease
to accrue on and after the date fixed for redemption, unless the
Company shall default in the payment of such redemption price and
accrued interest with respect to any such Debenture or portion
thereof. On presentation and surrender of such Debentures on or
after the date fixed for redemption at the place of payment
specified in the notice, said Debentures shall be paid and redeemed
at the applicable redemption price for such series, together with
interest accrued thereon to the date fixed for redemption (but if
the date fixed for redemption is an interest payment date, the
interest installment payable on such date shall be payable to the
registered holder at the close of business on the applicable record
date pursuant to Section 2.03).

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

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

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

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

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

PARTICULAR COVENANTS OF THE COMPANY

The Company covenants and agrees for each series of the
Debentures as follows:

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

SECTION 4.02. So long as any series of the Debentures remain
outstanding, the Company agrees to maintain an office or agency,
which if such series of Debentures is not outstanding as a Global
Debenture, shall be in the Borough of Manhattan, the City and State
of New York, with respect to each such series and at such other
location or locations as may be designated as provided in this
Section 4.02, where (i) Debentures of that series may be presented
for payment, (ii) Debentures of that series may be presented as
hereinabove authorized for registration of transfer and exchange,
and (iii) notices and demands to or upon the Company in respect of
the Debentures of that series and this Indenture may be given or
served, such designation to continue with respect to such office or
agency until the Company shall, by written notice signed by its
Chairman of the Board, its President or a Vice President and
delivered to the Trustee, designate some other office or agency for
such purposes or any of them. If at any time the Company shall
fail to maintain any such required office or agency or shall fail
to furnish the Trustee with the address thereof, such
presentations, notices and demands may be made or served at the
Corporate Trust Office of the Trustee, and the Company hereby
appoints the Trustee as its agent to receive all such
presentations, notices and demands.

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

(1) that it will hold all sums held by it as such agent
for the payment of the principal of (and premium, if any) or
interest on the Debentures of that series (whether such sums
have been paid to it by the Company or by any other obligor of
such Debentures) in trust for the benefit of the persons
entitled thereto;
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(2) that it will give the Trustee notice of any failure
by the Company (or by any other obligor of such Debentures) to
make any payment of the principal of (and premium, if any) or
interest on the Debentures of that series when the same shall
be due and payable;

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

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

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

(c) Anything in this Section to the contrary notwithstanding,
(i) the agreement to hold sums in trust as provided in this Section
is subject to the provisions of Section 11.05, and (ii) the Company
may at any time, for the purpose of obtaining the satisfaction and
discharge of this Indenture or for any other purpose, pay, or
direct any paying agent to pay, to the Trustee all sums held in
trust by the Company or such paying agent, such sums to be held by
the Trustee upon the same terms and conditions as those upon which
such sums were held by the Company or such paying agent; and, upon
such payment by any paying agent to the Trustee, such paying agent
shall be released from all further liability with respect to such
money .

SECTION 4.04. The Company, whenever necessary to avoid or
fill a vacancy in the office of Trustee, will appoint, in the

" manner provided in Section 7.10, a Trustee, so that there shall at

all times be a Trustee hereunder.
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SECTION 4.05. The Company will not, while any of the
Debentures remain outstanding, consolidate with, or merge into, or
merge into itself, or sell or convey all or substantially all of
its property to any other company unless the provisions of Article
Ten hereof are complied with.

ARTICLE FIVE

DEBENTUREHOLDERS’ LISTS AND REPORTS BY THE COMPANY
AND THE TRUSTEE

SECTION 5.01. The Company will furnish or cause to be
furnished to the Trustee (a) on each regular record date (as
defined in Section 2.03) a.list, in such form as the Trustee may
reasonably require, of the names and addresses of the holders of
each series of Debentures as of such regular record date, provided,
that the Company shall not be obligated to furnish or cause to be
furnished such list at any time that the list shall not differ in
any respect from the most recent list furnished to the Trustee by
the Company and (b) at such other times as the Trustee may request
in writing within 30 days after the receipt by the Company of any
such request, a list of similar form and content as of a date not
more than 15 days prior to the time such list 1is furnished;
provided, however, no such list need be furnished for any series
for which the Trustee shall be the Debenture Registrar.

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

(b) The Trustee may destroy any 1list furnished to it as
provided in Section 5.01 upon receipt of a new list so furnished.

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

23




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

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

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

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

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

(b) The Company covenants and agrees to file with the Trustee
and the Commission, 1in accordance with the rules and regulations
prescribed from time to time by the Commission, such additional
information, documents and reports with respect to compliance by
the Company with the conditions and covenants provided for in this
Indenture as may be required from time to time by such rules and
regulations.

(c) The Company covenants and agrees to transmit by mail,
first class postage prepaid, or reputable over-night delivery
service which provides for evidence of receipt, to the
Debentureholders, as their names and addresses appear upon the
Debenture Register, within 30 days after the filing thereof with
the Trustee, such summaries of any information, documents and
reports required to be filed by the Company pursuant to subsections
(a) and (b) of this Section as may be required by rules and
regulations prescribed from time to time by the Commission.

(d) The Company covenants and agrees to furnish to the
Trustee, on or before May 15 in each calendar year in which any of
the Debentures are outstanding, or on or before such other day in
each calendar year as the Company and the Trustee may from time to
time agree upon, a certificate from the principal executive
officer, principal financial officer or principal accounting
officer of the Company as to his or her knowledge of the Company’s
compliance with all conditions and covenants under this Indenture.
For purposes of this subsection (d), such compliance shall be
determined without regard to any period of grace or requirement of
notice provided under this Indenture.
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SECTION 5.04. (a) On or before July 15 in each year in which

any of the Debentures are outstanding, the Trustee shall transmit
by mail, first class postage prepaid, to the Debentureholders, as
their names and addresses appear upon the Debenture Register, a
brief report dated as of the preceding May 15, with respect to any
of the following events which may have occurred within the previous
twelve months (but if no such event has occurred within such period

no report need be transmitted):

(1) any change to its eligibility under Section 7.09,
and its qualifications under Section 7.08;

(2) the creation of or any material change to a
relationship specified in paragraphs (1) through (10) of
subsection (c) of Section 7.08;

(3) the character and amount of any advances (and if the
Trustee elects so to state, the circumstances surrounding the
making thereof) made by the Trustee (as such) which remain
unpaid on the date of such report, and for the reimbursement
of which it claims or may claim a lien or charge, prior to
that of the Debentures, on any property or funds held or
collected by it as Trustee if such advances so remaining
unpaid aggregate more than 1/2 of 1% of the principal amount
of the Debentures outstanding on the date of such report;

(4) any change to the amount, interest rate, and
maturity date of all other indebtedness owing by the Company,
or by any other obligor on the Debentures, to the Trustee in
its individual capacity, on the date of such report, with a
brief description of any property held as collateral security
therefor, except any indebtedness based upon a creditor
relationship arising in any manner described in Section 7.13;

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

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

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

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

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

(c) A copy of each such report shall, at the time of such
transmission to Debentureholders, be filed by the Trustee with the
Company, with each stock exchange upon which any Debentures are
listed (if so listed) and also with the Commission. The Company
agrees to notify the Trustee when any Debentures become listed on
any stock exchange.

ARTICLE SIX

REMEDIES OF THE TRUSTEE AND DEBENTUREHOLDERS
ON EVENT OF DEFAULT

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

(1) default in the payment of any installment of
interest upon any of the Debentures of that series, as and
when the same shall become due and payable, and continuance of
such default for a period of 10 days; provided, however, that
a valid extension of an interest payment period by the Company
in accordance with the terms of any indenture supplemental
hereto shall not constitute a default in the payment of
interest for this purpose;

(2) default in the payment of the principal of (or
premium, if any, on) any of the Debentures of that series as
and when the same shall become due and payable whether at
maturity, upon redemption, by declaration or otherwise, or in
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any payment required by any sinking or analogous fund
established with respect to that series;

(3) failure on the part of the Company duly to observe
or perform any other of the covenants or agreements on the
part of the Company with respect to that series contained in
such Debentures or otherwise established with respect to that
series of Debentures pursuant to Section 2.01 hereof or
contained in this Indenture (other than a covenant or
agreement which has been expressly included in this Indenture
solely for the benefit of one or more series of Debentures
other than such series) for a period of 90 days after the date
on which written notice of such failure, requiring the same to
be remedied and stating that such notice is a "Notice of
Default" hereunder, shall have been given to the Company by
the Trustee, by registered or certified mail, or to the
Company and the Trustee by the holders of at least 25% in
principal amount of the Debentures of that series at the time
outstanding;

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

(5) the Company shall institute proceedings to be
adjudicated a voluntary bankrupt, or shall consent to the
filing of a bankruptcy proceeding against it, or shall file a
petition or answer or consent seeking liquidation or
reorganization under the Federal Bankruptcy Code or any other
similar applicable Federal or State law, or shall consent to
the filing of any such petition, or shall consent to the
appointment on the ground of insolvency or bankruptcy of a
receiver or custodian or liquidator or trustee or assignee in
bankruptcy or insolvency of it or of its property, or shall
make an assignment for the benefit of creditors.
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(b) In each and every such case, unless the principal of all
the Debentures of that series shall have already become due and
payable, either the Trustee or the holders of not less than 25% in
aggregate principal amount of the Debentures of that series then
outstanding hereunder, by notice in writing to the Company (and to
the Trustee if given by such Debentureholders), may declare the
principal of all the Debentures of that series to be due and
payable immediately, and upon any such declaration the same shall
become and shall be immediately due and payable, anything contained
in this 1Indenture or in the Debentures of that series or
established with respect to that series pursuant to Section 2.01
hereof to the contrary notwithstanding.

(c) Section 6.01(b), however, is subject to the condition
that if, at any time after the principal of the Debentures of that
series shall have been so declared due and payable, and before any
judgment or decree for the payment of the monies due shall have
been obtained or entered as hereinafter provided, the Company shall
pay or shall deposit with the Trustee a sum sufficient to pay all
matured installments of interest upon all the Debentures of that
series and the principal of (and premium, if any, on) any and all
Debentures of that series which shall have become due otherwise
than by acceleration (with interest upon such principal and
premium, if any, and, to the extent that such payment 1is
enforceable under applicable law, upon overdue installments of
interest, at the rate per annum expressed in the Debentures of that
series to the date of such payment or deposit) and the amount
payable to the Trustee under Section 7.06, and any and all defaults
under the Indenture, other than the nonpayment of principal on
Debentures of that series which shall not have become due by their
terms, shall have been remedied or waived as provided in Section
6.06, then and in every such case the holders of a majority in
aggregate principal amount of the Debentures of that series then
outstanding, by written notice to the Company and to the Trustee,
may rescind and annul such declaration and its consequences with
respect to that series of Debentures; but no such rescission and
annulment shall extend to or shall affect any subsequent default,
or shall impair any right consequent thereon.

(d) In case the Trustee shall have proceeded to enforce any
right with respect to Debentures of that series under this
Indenture and such proceedings shall have been discontinued or
abandoned because of such rescission or annulment or for any other
reason or shall have been determined adversely to the Trustee, then
and in every such case the Company and the Trustee shall be
restored respectively to their former positions and rights
hereunder, and all rights, remedies and powers of the Company and
the Trustee shall continue as though no such proceedings had been
taken.
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SECTION 6.02. (a) The Company covenants that (1) in case
default shall be made in the payment of any installment of interest
on any of the Debentures of a series, or any payment required by
any sinking or analogous fund established with respect to that
series as and when the same shall have become due and payable, and
such default shall have continued for a period of 10 business days,
or (2) 1in case default shall be made in the payment of the
principal of (or premium, if any, on) any of the Debentures of a
series when the same shall have become due and payable, whether
upon maturity of the Debentures of a series or upon redemption or
upon declaration or otherwise, then, upon demand of the Trustee,
the Company will pay to the Trustee, for the benefit of the holders
of the Debentures of that series, the whole amount that then shall
have become due and payable on all such Debentures for principal
(and premium, if any) or interest, or both, as the case may be,
with interest upon the overdue principal (and premium, if any) and
(to the extent that payment of such interest is enforceable under
applicable law and without duplication of any other amounts paid by
the Company in respect thereof) upon overdue installments of
interest at the rate per annum expressed in the Debentures of that
series; and, in addition thereto, such further amount as shall be
sufficient to cover the costs and expenses of collection, and the
amount payable to the Trustee under Section 7.06.

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

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

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

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

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

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

FIRST: To the payment of costs and expenses of

collection and of all amounts payable to the Trustee under
Section 7.06;
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SECOND: To the payment of the amounts then due and
unpaid upon Debentures of such series for principal (and
premium, if any) and interest, in respect of which or for the
benefit of which such money has been collected, ratably,
without preference or priority of any kind, according to the
amounts due and payable on such Debentures for principal (and
premium, if any) and interest, respectively; and

THIRD: To the Company.

SECTION 6.04. No holder of any Debenture of any series shall
have any right by virtue or by availing of any provision of this
Indenture to institute any suit, action or proceeding in equity or
at law upon or under or with respect to this Indenture or for the
appointment of a receiver or trustee, or for any other remedy
hereunder, unless such holder previously shall have given to the
Trustee written notice of an Event of Default and of the
continuance thereof with respect to Debentures of such series
specifying such Event of Default, as hereinbefore provided, and
unless also the holders of not less than 25% in aggregate principal
amount of the Debentures of such series then outstanding shall have
made written request upon the Trustee to institute such action,
suit or proceeding in its own name as trustee hereunder and shall
have offered to the Trustee such reasonable indemnity as it may
require against the costs, expenses and liabilities to be incurred
therein or thereby, and the Trustee for 60 days after its receipt
of such notice, request and offer of indemnity, shall have failed
to institute any such action, suit or proceeding; it being
understood and intended, and being expressly covenanted by the
taker and holder of every Debenture of such series with every other
such taker and holder and the Trustee, that no one or more holders
of Debentures of such series shall have any right in any manner
whatsoever by virtue or by availing of any provision of this
Indenture to affect, disturb or prejudice the rights of the holders
of any other of such Debentures, or to obtain or seek to obtain
priority over or preference to any other such holder, or to enforce
any right under this Indenture, except in the manner herein
provided and for the equal, ratable and common benefit of all
holders of Debentures of such series. For the protection and
enforcement of the provisions of this Section, each and every
Debentureholder and the Trustee shall be entitled to such relief as
can be given either at law or in equity.

Notwithstanding any other provisions of this Indenture,
however, the right of any holder of any Debenture to receive
payment of the principal of (and premium, if any) and interest on
such Debenture, as therein provided, on or after the respective due
dates expressed in such Debenture (or in the case of redemption, on
the redemption date), or to institute suit for the enforcement of
any such payment on or after such respective dates or redemption
date, shall not be impaired or affected without the consent of such
holder.
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SECTION 6.05. (a) All powers and remedies given by this
Article to the Trustee or to the Debentureholders shall, to the
extent permitted by law, be deemed cumulative and not exclusive of
any others thereof or of any other powers and remedies available to
the Trustee or the holders of the Debentures, by Jjudicial
proceedings or otherwise, to enforce the performance or observance
of the covenants and agreements contained in this Indenture or
otherwise established with respect to such Debentures.

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

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

SECTION 6.07. The Trustee shall, within 90 days after the
occurrence of a default with respect to a particular series,
transmit by mail, first class postage prepaid, to the holders of
Debentures of that series, as their names and addresses appear upon
the Debenture Register, notice of all defaults with respect to that
series known to the Trustee, unless such defaults shall have been
cured or waived before the giving of such notice (the term
"defaults" for the purposes of this Section being hereby defined to
be the events specified in subsections (1), (2), (3), (4) and (5)
of Section 6.01(a), not including any periods of grace provided for
therein and irrespective of the giving of notice provided for by
subsection (3) of Section 6.01(a)); provided, that, except in the
case of default in the payment of the principal of (or premium, if
any) or interest on any of the Debentures of that series or in the
payment of any sinking or analogous fund installment established
with respect to that series, the Trustee shall be protected in
withholding such notice if and so long as the board of directors,
the executive committee, or a trust committee of directors and/or
Responsible Officers, of the Trustee in good faith determine that
the withholding of such notice is in the interests of the holders
of Debentures of that series; provided further, that in the case of
any default of the character specified in Section 6.0l(a) (3) with
respect to Debentures of such series no such notice to the holders
of the Debentures of that series shall be given until at least 30
days after the occurrence thereof.

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

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

ARTICLE SEVEN

CONCERNING THE TRUSTEE

SECTION 7.01. (a) The Trustee, prior to the occurrence of an
Event of Default with respect to Debentures of a series and after
the curing of all Events of Default with respect to Debentures of
that series which may have occurred, shall undertake to perform
with respect to Debentures of such series such duties and only such
duties as are specifically set forth in this Indenture, and no
implied covenants shall be read into this Indenture against the
Trustee. In case an Event of Default with respect to Debentures of
a series has occurred (which has not been cured or waived), the
Trustee shall exercise with respect to Debentures of that series
such of the rights and powers vested in it by this Indenture, and
use the same degree of care and skill in their exercise, as a
prudent man would exercise or use under the circumstances in the
conduct of his own affairs.

(b) No provision of this Indenture shall be construed to
relieve the Trustee from liability for its own negligent action,
its own negligent failure to act, or its own willful misconduct,
except that:

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

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

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

(2) the Trustee shall not be liable for any error of
judgment made 1in good faith by a Responsible Officer or
Responsible Officers of the Trustee, unless it shall be proved
that the Trustee was negligent in ascertaining the pertinent
facts;

(3) the Trustee shall not be liable with respect to any
action taken or omitted to be taken by it in good faith in
accordance with the direction of the holders of not less than
a majority in principal amount of the Debentures of any series
at the time outstanding relating to the time, method and place
of conducting any proceedlng for any remedy available to the
Trustee, or exercising any trust or power conferred upon the
Trustee under this Indenture with respect to the Debentures of
that series; and

(4) none of the provisions contained in this Indenture
shall require the Trustee to expend or risk its own funds or
otherwise incur ©personal financial 1liability in the
performance of any of its duties or in the exercise of any of
its rights or powers, if the Trustee reasonably believes that
the repayment of such funds or liability is not reasonably
assured to it under the terms of this Indenture or adequate
indemnity against such risk is not reasonably assured to it.

SECTION 7.02. Except as otherwise provided in Section 7.01:

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

(b) Any request, direction, order or demand of the Company
mentioned herein shall be sufficiently evidenced by a Board
Resolution or an instrument signed in the name of the Company by
the Chairman of the Board, the President or any Vice President and
by the Secretary or an Assistant Secretary or the Treasurer or an
Assistant Treasurer (unless other evidence in respect thereof is
specifically prescribed herein);
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(c) The Trustee may consult with counsel and the written
advice of such counsel or any Opinion of Counsel shall be full and
complete authorization and protection in respect of any action
taken or suffered or omitted hereunder in good faith and in
reliance thereon;

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

(e) The Trustee shall not be liable for any action taken or
omitted to be taken by it in good faith and believed by it to be
authorized or within the discretion or rights or powers conferred
upon it by this Indenture;

(f) The Trustee shall not be bound to make any investigation
into the facts or matters stated in any resolution, certificate,
statement, instrument, opinion, report, notice, request, consent,
order, approval, bond, security, or other papers or documents,
unless requested in writing so to do by the holders of not less
than a majority in principal amount of the outstanding Debentures
of the particular series affected thereby (determined as provided
in Section 8.04); provided, however, that if the payment within a
reasonable time to the Trustee of the costs, expenses or
liabilities likely to be incurred by it in the making of such
investigation is, in the opinion of the Trustee, not reasonably
assured to the Trustee by the security afforded to it by the terms
of this Indenture, the Trustee may require reasonable indemnity
against such costs, expenses or liabilities as a condition to so
proceeding. The reasonable expense of every such examination shall
be paid by the Company or, if paid by the Trustee, shall be repaid
by the Company upon demand; and

(g) The Trustee may execute any of the trusts or powers
hereunder or perform any duties hereunder either directly or by or
through agents or attorneys and the Trustee shall not be
responsible for any misconduct or negligence on the part of any
agent or attorney appointed with due care by it hereunder.
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SECTION 7.03. (a) The recitals contained herein and in the
Debentures (other than the Certificate of Authentication on the
Debentures) shall be taken as the statements of the Company, and
the Trustee assumes no responsibility for the correctness of the
same.

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

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

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

SECTION 7.05. Subject to the provisions of Section 11.05, all
monies received by the Trustee shall, until used or applied as
herein provided, be held in trust for the purposes for which they
were received, but need not be segregated from other funds except
to the extent required by law. The Trustee shall be under no
liability for interest on any monies received by it hereunder
except such as it may agree with the Company to pay thereon.

‘SECTION 7.06. (a) The Company covenants and agrees to pay to
the Trustee from time to time, and the Trustee shall be entitled
to, reasonable compensation (which shall not be limited by any
provision of law in regard to the compensation of a trustee of an
express trust) for all services rendered by it in the execution of
the trusts hereby created and in the exercise and performance of
any of the powers and duties hereunder of the Trustee, and the
Company will pay or reimburse the Trustee upon its request for all
reasonable expenses, disbursements and advances incurred or made by
the Trustee in accordance with any of the provisions of this
Indenture (including the reasonable compensation and the reasonable
expenses and disbursements of its counsel and of all persons not
regularly in its employ) except any such expense, disbursement or
advance as may arise from its negligence or bad faith. The Company
also covenants to indemnify the Trustee (and its officers, agents,
directors and employees) for, and to hold it harmless against, any
loss, liability or expense incurred without negligence, willful
misconduct or bad faith on the part of the Trustee and arising out
of or in connection with the acceptance or administration of this
trust, including the reasonable costs and expenses of defending
itself against any claim of liability in the premises.
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(b) The obligations of the Company under this Section to
compensate and indemnify the Trustee and to pay or reimburse the
Trustee for expenses, disbursements and advances shall constitute
additional indebtedness hereunder. Such additional indebtedness
shall be secured by a lien prior to that of the Debentures upon all
property and funds held or collected by the Trustee as such, except
funds held in trust for the benefit of the holders of particular
Debentures.

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

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

SECTION 7.09. There shall at all times be a Trustee with
respect to the Debentures issued hereunder which shall at all times
be a corporation organized and doing business under the laws of the
United States of America or any State or Territory thereof or of
the District of Columbia, or a corporation or other person
permitted to act as trustee by the Commission, authorized under
such laws to exercise corporate trust powers, having a combined
capital and surplus of at least 50 million dollars, and subject to
supervision or examination by Federal, State, Territorial, or
District of Columbia authority. If such corporation publishes
reports of condition at least annually, pursuant to law or to the
requirements of the aforesaid supervising or examining authority,
then for the purposes of this Section, the combined capital and
surplus of such corporation shall be deemed to be its combined
capital and surplus as set forth in its most recent report of
condition so published. The Company may not, nor may any person
directly or indirectly controlling, controlled by, or under common
control with the Company, serve as Trustee. In case at any time
the Trustee shall cease to be eligible in accordance with the
provisions of this Section, the Trustee shall resign immediately in
the manner and with the effect specified in Section 7.10.
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SECTION 7.10. (a) The Trustee or any successor hereafter
appointed, may at any time resign with respect to the Debentures of
one or more series by giving written notice thereof to the Company
and by transmitting notice of resignation by mail, first class
postage prepaid, to the Debentureholders of such series, as their
names and addresses appear upon the Debenture Register. Upon
receiving such notice of resignation, the Company shall promptly
appoint a successor trustee with respect to Debentures of such
series by written instrument, in duplicate, executed by order of
the Board of Directors, one copy ©of which instrument shall be
delivered to the resigning Trustee and one copy to the successor
trustee. If no successor trustee shall have been so appointed and
have accepted appointment within 30 days after the mailing of such
notice of resignation, the resigning Trustee may petition any court
of competent jurisdiction for the appointment of a successor
trustee with respect to Debentures of such series, or any
Debentureholder of that series who has been a bona fide holder of
a Debenture or Debentures for at least six months may, subject to
the provisions of Section 6.08, on behalf of himself and all others
similarly situated, petition any such court for the appointment of
a successor trustee. Such court may thereupon after such notice,
if any, as it may deem proper and prescribe, appoint a successor
trustee.

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

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

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

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

then, in any such case, the Company may remove the Trustee with
respect to all Debentures and appoint a successor trustee by
written instrument, in duplicate, executed by order of the Board of
Directors, one copy of which instrument shall be delivered to the
Trustee so removed and one copy to the successor trustee, or,
subject to the provisions of Section 6.08, unless the Trustee’'s
duty to resign is stayed as provided herein, any Debentureholder
who has been a bona fide holder of a Debenture or Debentures for at
least six months may, on behalf of himself and all others similarly
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situated, petition any court of competent jurisdiction for the
removal of the Trustee and the appointment of a successor trustee.
Such court may thereupon after such notice, if any, as it may deem
proper and prescribe, remove the Trustee and appoint a successor
trustee,

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

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

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

SECTION 7.11. (a) 1In case of the appointment hereunder of a
successor trustee with respect to all Debentures, every such
successor trustee so appointed shall execute, acknowledge and
deliver to the Company and to the retiring Trustee an instrument
accepting such appointment, and thereupon the resignation or
removal of the retiring Trustee shall become effective and such
successor trustee, without any further act, deed or conveyance,
shall become vested with all the rights, powers, trusts and duties
of the retiring Trustee; but, on the request of the Company or the
successor trustee, such retiring Trustee shall, upon payment of its
charges, execute and deliver an instrument transferring to such
successor trustee all the rights, powers, and trusts of the
retiring Trustee and shall duly assign, transfer and deliver to
such successor trustee all property and money held by such retiring
Trustee hereunder.

(b) In case of the appointment hereunder of a successor
trustee with respect to the Debentures of one or more (but not all)
series, the Company, the retiring Trustee and each successor
trustee with respect to the Debentures of one or more series shall
execute and deliver an indenture supplemental hereto wherein each
successor trustee shall accept such appointment and which (1) shall
contain such provisions as shall be necessary or desirable to
transfer and confirm to, and to vest in, each successor trustee all
the rights, powers, trusts and duties of the retiring Trustee with
respect to the Debentures of that or those series to which the
appointment of such successor trustee relates, (2) shall contain
such provisions as shall be deemed necessary or desirable to
confirm that all the rights, powers, trusts and duties of the
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retiring Trustee with respect to the Debentures 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 same trust, that each such Trustee
shall be trustee of a trust or trusts hereunder separate and apart
from any trust or trusts hereunder administered by any other such
Trustee and that no Trustee shall be responsible for any act or
failure to act on the part of any other Trustee hereunder; and upon
the execution and delivery of such supplemental indenture the
resignation or removal of the retiring Trustee shall become
effective to the extent provided therein, such retiring Trustee
shall with respect to the Debentures of that or those series to
which the appointment of such successor trustee relates have no
further responsibility for the exercise of rights and powers or for
the performance of the duties and obligations vested in the Trustee
under this Indenture, and each such successor trustee, without any
further act, deed or conveyance, shall become vested with all the
rights, powers, trusts and duties of the retiring Trustee with
respect to the Debentures of that or those series to which the
appointment of such successor trustee relates; but, on request of
the Company or any successor trustee, such retiring Trustee shall
duly assign, transfer and deliver to such successor trustee, to the
extent contemplated by such supplemental indenture, the property
and money held by such retiring Trustee hereunder with respect to
the Debentures of that or those series to which the appointment of
such successor trustee relates.

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

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

(e) Upon acceptance of appointment by a successor trustee as
provided in this Section, the Company shall transmit notice of the
succession of such trustee hereunder by mail, first class postage
prepaid, to the Debentureholders, as their names and addresses
appear upon the Debenture Register. If the Company fails to
transmit such notice within ten days after acceptance of
appointment by the successor trustee, the successor trustee shall
cause such notice to be transmitted at the expense of the Company.
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SECTION 7.12. Any corporation into which the Trustee may be
merged or converted or with which it may be consolidated, or any
corporation resulting from any merger, conversion or consolidation
to which the Trustee shall be a party, or any corporation
succeeding to the corporate trust business of the Trustee, shall be
the successor of the Trustee hereunder, provided such corporation
shall be qualified under the provisions of Section 7.08 and
eligible wunder the provisions of Section 7.09, without the
execution or filing of any paper or any further act on the part of
any of the parties hereto, anything herein to the contrary
notwithstanding. In case any Debentures shall have been
authenticated, but not delivered, by the Trustee then in office,
any successor by merger, conversion or consolidation to such
authenticating Trustee may adopt such authentication and deliver
the Debentures so authenticated with the same effect as if such
successor Trustee had itself authenticated such Debentures.

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

ARTICLE EIGHT

CONCERNING THE DEBENTUREHOLDERS

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

If the Company shall solicit from the Debentureholders of any
series any request, demand, authorization, direction, notice,
consent, waiver or other action, the Company may, at its option, as
evidenced by an Officers’ Certificate, fix in advance a record date
for such series for the determination of Debentureholders entitled
to give such request, demand, authorization, direction, notice,
consent, waiver or other action, but the Company shall have no
obligation to do so. If such a record date is fixed, such request,
demand, authorization, direction, notice, consent, waiver or other
action may be given before or after the record date, but only the
Debentureholders of record at the close of business on the record

43



date shall be deemed to be Debentureholders for the purposes of
determining whether Debentureholders of the requisite proportion of
outstanding Debentures of that series have authorized or agreed or
consented to such request, demand, authorization, direction,
notice, consent, waiver or other action, and for that purpose the
outstanding Debentures of that series shall be computed as of the
record date; provided that no such authorization, agreement or
consent by such Debentureholders on the record date shall be deemed
effective unless it shall become effective pursuant to the
provisions of this Indenture not later than six months after the
record date.

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

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

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

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

SECTION 8.03. Prior to the due presentment for registration
of transfer of any Debenture, the Company, the Trustee, any paying
agent and any Debenture Registrar may deem and treat the person in
whose name such Debenture shall be registered upon the books of the
Company as the absolute owner of such Debenture (whether or not
such Debenture shall be overdue and notwithstanding any notice of
ownership or writing thereon made by anyone other than the
Debenture Registrar) for the purpose of receiving payment of or on
account of the principal of, premium, if any, and (subject to
Section 2.03) interest on such Debenture and for all other
purposes; and neither the Company nor the Trustee nor any paying
agent nor any Debenture Registrar shall be affected by any notice
to the contrary.

SECTION 8.04. In determining whether the holders of the
requisite aggregate principal amount of Debentures of a particular
series have concurred in any direction, consent or waiver under
this Indenture, Debentures of that series which are owned by the
Company or any other obligor on the Debentures of that series or by
any person directly or indirectly controlling or controlled by or
under common control with the Company or any other obligor on the
Debentures of that series shall be disregarded and deemed not to be
outstanding for the purpose of any such determination, except that
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for the purpose of determining whether the Trustee shall be
protected in relying on any such direction, consent or waiver, only
Debentures of such series which the Trustee actually knows are so
owned shall be so disregarded. Debentures so owned which have been
pledged in good faith may be regarded as outstanding for the
purposes of this Section, if the pledgee shall establish to the
satisfaction of the Trustee the pledgee’s right so to act with
respect to such Debentures and that the pledgee is not a person
directly or indirectly controlling or controlled by or under direct
or indirect common control with the Company or any such other
obligor. 1In case of a dispute as to such right, any decision by
the Trustee taken upon the advice of counsel shall be full
protection to the Trustee.

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

ARTICLE NINE

SUPPLEMENTAL INDENTURES

SECTION 9.01. In addition to any supplemental indenture
otherwise authorized by this Indenture, the Company, when
authorized by a Board Resolution, and the Trustee may from time to
time and at any time enter into an indenture or indentures
supplemental hereto (which shall conform to the provisions of the
Trust Indenture Act as then in effect), without the consent of the
Debentureholders, for one or more of the following purposes:
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(a) to evidence the succession of another corporation to the
Company, and the assumption by any such successor of the covenants
of the Company contained herein or otherwise established with
respect to the Debentures; or

(b) to add to the covenants of the Company such further
covenants, restrictions, conditions or provisions for the
protection of the holders of the Debentures of all or any series as
the Board of Directors shall consider to be for the protection of
the holders of Debentures of all or any series, and to make the
occurrence, or the occurrence and continuance, of a default in any
of such additional <covenants, restrictions, conditions or
provisions a default or an Event of Default with respect to such
series permitting the enforcement of all or any of the several
remedies provided in this Indenture as herein set forth; provided,
however, that 1in respect of any such additional covenant,
restriction, condition or provision such supplemental indenture may
provide for a particular period of grace after default (which
period may be shorter or longer than that allowed in the case of
other defaults) or may provide for an immediate enforcement upon
such default or may limit the remedies available to the Trustee
upon such default or may limit the right of the holders of a
majority in aggregate principal amount of the Debentures of such
series to waive such default; or '

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

(d) to change or eliminate any of the provisions of this
Indenture, provided that any such change or elimination shall
become effective only when there is no Debenture outstanding of any
series created prior to the execution of such supplemental
indenture which is entitled to the benefit of such provision.

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

Any supplemental indenture authorized by the provisions of
this Section may be executed by the Company and the Trustee without
the consent of the holders of any of the Debentures at the time
outstanding, notwithstanding any of the provisions of Section 9.02.
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SECTION 9.02. With the consent (evidenced as provided in
Section 8.01) of the holders of not less than a majority 'in
aggregate principal amount of the Debentures of each series
affected by such supplemental indenture or indentures at the time
outstanding, the Company, when authorized by a Board Resolution,
and the Trustee may from time to time and at any time enter into an
indenture or indentures supplemental hereto (which shall conform to
the provisions of the Trust Indenture Act as then in effect) for
the purpose of adding any provisions to or changing in any manner
or eliminating any of the provisions of this Indenture or of any
supplemental indenture or of modifying in any manner the rights of
the holders of the Debentures of such series under this Indenture;
provided, however, that no such supplemental indenture shall (i)
extend the fixed maturity of any Debentures of any series, or
reduce the principal amount thereof, or reduce the rate or extend
the time of payment of interest thereon, or reduce any premium
payable upon the redemption thereof, without the consent of the
holder of each Debenture so affected or (ii) reduce the aforesaid
percentage of Debentures, the holders of which are required to
consent to any such supplemental indenture, without the consent of
the holders of each Debenture then outstanding and affected
thereby. '

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

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

Promptly after the execution by the Company and the Trustee of
any supplemental indenture pursuant to the provisions of this
Section, the Trustee shall transmit by mail, first class postage
prepaid, a notice, setting forth in general terms the substance of
such supplemental indenture, to the Debentureholders of all series
affected thereby as their names and addresses appear upon the
Debenture Register. Any failure of the Trustee to mail such
notice, or any defect therein, shall not, however, in any way
impair or affect the validity of any such supplemental indenture.
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SECTION 9.03. Upon the execution of any supplemental
indenture pursuant to the provisions of this Article or of Section
10.01, this Indenture shall, with respect to such series, be and be
deemed to be modified and amended in accordance therewith and the
respective rights, limitations of rights, obligations, duties and
immunities under this Indenture of the Trustee, the Company and the
holders of Debentures of the series affected thereby shall
thereafter be determined, exercised and enforced hereunder subject
in all respects to such modifications and amendments, and all the
terms and conditions of any such supplemental indenture shall be
and be deemed to be part of the terms and conditions of this
Indenture for any and all purposes.

SECTION 9.04. Debentures of any series, affected by a
supplemental indenture, authenticated and delivered after the
execution of such supplemental indenture pursuant to the provisions
of this Article or of Section 10.01, may bear a notation in form
approved by the Company, provided such form meets the requirements
of any exchange upon which such series may be listed, as to any
matter provided for in such supplemental indenture. If the Company
shall so determine, new Debentures of that series so modified as to
conform, in the opinion of the Board of Directors, to any
modification of this Indenture contained in any such supplemental
indenture may be prepared by the Company, authenticated by the
Trustee and delivered in exchange for the Debentures of that series
then outstanding. ‘

SECTION 9.05. The Trustee, subject to the provisions of
Section 7.01, may receive an Opinion of Counsel as conclusive
evidence that any supplemental indenture executed pursuant to this
Article is authorized or permitted by, and conforms to, the terms
of this Article and that it is proper for the Trustee under the
provisions of this Article to join in the execution thereof.

ARTICLE TEN

CONSOLIDATION, MERGER AND SALE

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

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

(b) In case of any such consolidation, merger, sale,
conveyance, transfer or other disposition such changes in
phraseology and form (but not in substance) may be made in the
Debentures thereafter to be issued as may be appropriate.
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(c) Nothing contained in this Indenture or in any of the
Debentures shall prevent the Company from merging into itself or
acquiring by purchase or otherwise all or any part of the property
of any other corporation (whether or not affiliated with the
Company) .

SECTION 10.03. The Trustee, subject to the provisions of
Section 7.01, may receive an Opinion of Counsel as conclusive
evidence that any such consolidation, merger, sale, conveyance,
transfer or other disposition, and any such assumption, comply with
the provisions of this Article.

ARTICLE ELEVEN

SATISFACTION AND DISCHARGE OF INDENTURE;
UNCLAIMED MONIES

SECTION 11.01. If at any time: (a) the Company shall have
delivered to the Trustee for cancellation all Debentures of a
series theretofore authenticated (other than any Debentures which
shall have been destroyed, lost or stolen and which shall have been
replaced or paid as provided in Section 2.07 and Debentures for
whose payment money has theretofore been deposited in trust or
segregated and held in trust by the Company and thereupon repaid to
the Company or discharged from such trust, as provided in Section
11.04); or (b) the Company shall deposit or cause to be deposited
with the Trustee as trust funds (i) the entire amount in monies or
Governmental Obligations or (ii) a combination of monies and
Governmental Obligations, sufficient in the opinion of a nationally
recognized firm of independent public accountants expressed in a
written certification thereof delivered to the Trustee, to pay at
maturity or upon redemption under arrangements satisfactory to the
Trustee for the giving of notice of redemption, all Debentures of
a particular series not theretofore delivered to the Trustee for
cancellation, including principal (and premium, if any) and
interest due or to become due to their date of maturity or date
fixed for redemption, as the case may be, and if such deposit shall
be made prior to the stated maturity date of the Debentures of that
series, the Company shall have delivered to the Trustee an Opinion
of Counsel to the effect that the holders of such Debentures will
not recognize gain, loss or income for federal income tax purposes
as a result of the satisfaction and discharge of this Indenture
with respect to such series and such holders will be subject to
federal income taxation on the same amounts and in the same manner
and at the same times as if such satisfaction and discharge had not
occurred, and if the Company shall also pay or cause to be paid all
other sums payable hereunder with respect to such series by the
Company, then this Indenture shall thereupon cease to be of further
effect with respect to such series except for the provisions of
Sections 2.05, 2.07, 4.02 and 7.10, which shall survive until the

50



date of maturity or redemption date, as the case may be, and
Sections 7.06 and 11.04 which shall survive to such date and
thereafter, and the Trustee, on demand of the Company and at the
cost and expense of the Company, shall execute proper instruments
acknowledging satisfaction of and discharging this Indenture with
respect to such series.

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

SECTION 11.03. In connection with the satisfaction and
discharge of this Indenture all monies or Governmental Obligations
then held by any paying agent under the provisions of this
Indenture shall, upon demand of the Company, be paid to the Trustee
and thereupon such paying agent shall be released from all further
liability with respect to such monies or Governmental Obligations.

SECTION 11.04. Any monies or Governmental Obligations
deposited with any paying agent or the Trustee, or then held by the
Company, in trust for payment of principal of or premium or
interest on the Debentures of a particular series that are not
applied but remain unclaimed by the holders of such Debentures for
at least two years after the date upon which the principal of (and
premium, 1if any) or interest on such Debentures shall have
respectively become due and payable, upon the written request of
the Company and unless otherwise required by mandatory provisions
of applicable escheat or abandoned or unclaimed property law, shall
be repaid to the Company on May 31 of each year or (if then held by
the Company) shall be discharged from such trust; and thereupon the
paying agent and the Trustee shall be released from all further
liability with respect to such monies or Governmental Obligations,
and the holder of any of the Debentures entitled to receive such
payment shall thereafter, as an unsecured general creditor, look
only to the Company for the payment thereof.

ARTICLE TWELVE

IMMUNITY OF INCORPORATORS, STOCKHOLDERS, OFFICERS
AND DIRECTORS

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

ARTICLE THIRTEEN

MISCELLANEOUS PROVISIONS

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

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

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

SECTION 13.04. Except as otherwise expressly provided herein
any notice or demand which by any provision of this Indenture is
required or permitted to be given or served by the Trustee or by
the holders of Debentures to or on the Company may be given or
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served by being deposited first class postage prepaid in a post
office letter box addressed (until another address is filed in
writing by the Company with the Trustee), as follows: Kentucky
Power Company, 1701 Central Avenue, Ashland, Kentucky 41101,
Attention: President; with a copy to 2American Electric Power
Service Corporation, 1 Riverside Plaza, Columbus, Ohio 43215,
Attention: Vice President-Finance. Any notice, election, request
or demand by the Company or any Debentureholder to or upon the
Trustee shall be deemed to have been sufficiently given or made,
for all purposes, if given or made in writing at the Corporate
Trust Office of the Trustee.

SECTION 13.05. This Indenture and each Debenture shall be
deemed to be a contract made under the laws of the State of New
York, and for all purposes shall be construed in accordance with
the laws of said State.

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

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

SECTION 13.07. Except as provided pursuant to Section 2.01
pursuant to a Board Resolution, and as set forth in an Officers’
Certificate, or established in one or more indentures supplemental
to this Indenture, in any case where the date of maturity of
interest or principal of any Debenture or the date of redemption of
any Debenture shall not be a business day then payment of interest
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or principal (and premium, if any) may be made on the next
succeeding business day with the same force and effect as if made
on the nominal date of maturity or redemption, and no interest
shall accrue for the period after such nominal date.

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

SECTION 13.09. This Indenture may be executed in any number
of counterparts, each of which shall be an original; but such
counterparts shall together constitute but one and the same
instrument.

SECTION 13.10. In case any one or more of the provisions
contained in this Indenture or in the Debentures of any series
shall for any reason be held to be invalid, 1illegal or
unenforceable in any respect, such invalidity, illegality or
unenforceability shall not affect any other provisions of this
Indenture or of such Debentures, but this Indenture and such
Debentures shall be construed as if such invalid or illegal or
unenforceable provision had never been contained herein or therein.

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

ARTICLE FOURTEEN

SUBORDINATION OF DEBENTURES

SECTION 14.01. The Company covenants and agrees, and each
holder of Debentures issued hereunder by his acceptance thereof
likewise covenants and agrees, that all Debentures shall be issued
subject to the provisions of this Article Fourteen; and each holder
of a Debenture, whether upon original issue or upon transfer or
assignment thereof, accepts and agrees to be bound by such
provisions.

The payment of the principal of, premium, if any, and interest
on all Debentures issued hereunder shall, to the extent and in the
manner hereinafter set forth, be subordinated and subject in right
of payment to the prior payment in full of all Senior Indebtedness,
whether outstanding at the date of this Indenture or thereafter
incurred.

54



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

SECTION 14.02. 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 Indebtedness continuing beyond the period
of grace, if any, specified in the instrument evidencing such
Senior Indebtedness, 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 Indebtedness has been accelerated
because of a default, then, in either case, no payment shall be
made by the Company with respect to the principal (including
redemption and sinking fund payments) of, or premium, if any, or
interest on the Debentures.

In the event that, notwithstanding the foregoing, any payment
shall be received by the Trustee or any holder when such payment is
prohibited by the preceding paragraph of this Section 14.02, such
payment shall be held in trust for the benefit of, and shall be
paid over or delivered to, the holders of Senior Indebtedness or
their respective representatives, or to the trustee or trustees
under any indenture pursuant to which any of such Senior
Indebtedness may have been issued, as their respective interests
may appear, but only to the extent that the holders of the Senior
Indebtedness (or their representative or representatives or a
trustee) notify the Trustee within 90 days of such payment of the
amounts then due and owing on the Senior Indebtedness and only the
amounts specified in such notice to the Trustee shall be paid to
the holders of Senior Indebtedness.

SECTION 14.03. 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
Company, whether voluntary or involuntary or in bankruptcy,
insolvency, receivership or other proceedings, all amounts due or
to become due upon all Senior Indebtedness shall first be paid in
full, or payment thereof provided for in money in accordance with
its terms, before any payment is made on account of the principal
(and premium, if any) or interest on the Debentures; and upon any
such dissolution or winding-up or liguidation or reorganization any
payment by the Company, or distribution of assets of the Company of
any kind or character, whether in cash, property or securities, to
which the holders of the Debentures or the Trustee would be
entitled, except for the provisions of this Article Fourteen, shall
by paid by the Company or by any receiver, trustee in bankruptcy,
liquidating trustee, agent or other person making such payment or
distribution, or by the holders of the Debentures or by the Trustee
under this Indenture if received by them or it, directly to the
holders of Senior Indebtedness (pro rata to such holders on the
basis of the respective amounts of Senior Indebtedness held by such
holders, as calculated by the Company) or their representative or
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representatives, or to the trustee or trustees under any indenture
pursuant to which any instruments evidencing any Senior
Indebtedness may have been issued, as their respective interests
may appear, to the extent necessary to pay all Senior Indebtedness
in full, in money or money’s worth, after giving effect to any
concurrent payment or distribution to or for the holders of Senior
Indebtedness, before any payment or distribution is made to the
holders of Debentures or to the Trustee.

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

For purposes of this Article Fourteen, the words ‘“cash,
property or securities" shall not be deemed to include shares of
stock of the Company as reorganized or readjusted, or securities of
the Company or any other corporation provided for by a plan of
reorganization or readjustment, the payment of which 1is
subordinated at least to the extent provided in this Article
Fourteen with respect to the Debentures to the payment of all
Senior Indebtedness which may at the time be outstanding; provided
that (i) the Senior Indebtedness is assumed by the new corporation,
if any, resulting from any such reorganization or readjustment, and
(i1) the rights of the holders of the Senior Indebtedness 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 liguidation
or dissolution of the Company following the conveyance or transfer
of its property as an entirety, or substantially as an entirety, to
another corporation upon the terms and conditions provided for in
Article Ten hereof shall not be deemed a dissolution, winding-up,

- liquidation or reorganization for the purposes of this Section

14.03 if such other corporation shall, as a part of such
consolidation, merger, conveyance or transfer, comply with the
conditions stated in Article Ten hereof. Nothing in Section 14.02
or in this Section 14.03 shall apply to claims of, or payments to,
the Trustee under or pursuant to Section 7.06.

56



‘ |

SECTION 14.04. Subject to the payment in full of all Senior
Indebtedness, the rights of the holders of the Debentures shall be
subrogated to the rights of the holders of Senior Indebtedness to
receive payments or distributions of cash, property or securities
of the Company applicable to the Senior Indebtedness until the
principal of (and premium, if any) and interest on the Debentures
shall be paid in full; and, for the purposes of such subrogation,
no payments or distributions to the holders of the Senior
Indebtedness of any cash, property or securities to which the
holders of the Debentures 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 Indebtedness by holders of the
Debentures or the Trustee, shall, as between the Company, 1its
creditors other than holders of Senior Indebtedness, and the
holders of the Debentures, be deemed to be a payment by the Company
to or on account of the Senior Indebtedness. It is understood that
the provisions of this Article Fourteen are and are intended solely
for the purposes of defining the relative rights of the holders of
the Debentures, on the one hand, and the holders of the Senior
Indebtedness on the other hand.

Nothing contained in this Article Fourteen or elsewhere in
this Indenture or in the Debentures is intended to or shall impair,
as between the Company, its creditors other than the holders of
Senior Indebtedness, and the holders of the Debentures, the
obligation of the Company, which is absolute and unconditional, to
pay to the holders of the Debentures the principal of (and premium,
if any) and interest on the Debentures 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 Debentures and creditors of the Company other than the holders
of the Senior Indebtedness, nor shall anything herein or therein
prevent the Trustee or the holder of any Debenture from exercising
all remedies otherwise permitted by applicable law upon default
under this Indenture, subject to the rights, if any, under this
Article Fourteen of the holders of Senior Indebtedness 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
provisions of Section 7.01, and the holders of the Debentures,
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 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
Debentures, for the purposes of ascertaining the persons entitled
to participate in such distribution, the holders of the Senior
Indebtedness and other indebtedness of the Company, the amount
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thereof or payable thereon, the amount or amounts paid or
distributed thereon and all other facts pertinent thereto or to
this Article Fourteen.

SECTION 14.05. Each holder of a Debenture by his acceptance
thereof authorizes and directs the Trustee in his behalf to take
such action as may be necessary or appropriate to effectuate the
subordination provided in this Article Fourteen and appoints the
Trustee his attorney-in-fact for any and all such purposes.

SECTION 14.06. 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 Debentures pursuant to the
provisions of this Article Fourteen.

Notwithstanding the provisions of this Article Fourteen or any
other provision of this Indenture, the Trustee shall not be charged
with knowledge of the existence of any facts which would prohibit
the making of any payment of monies to or by the Trustee in respect
of the Debentures 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 Corporate Trust
Office of the Trustee from the Company or a holder or holders of
Senior Indebtedness or from any trustee therefor; and before the
receipt of any such written notice, the Trustee, subject to the
provisions of Section 7.01, shall be entitled in all respects to
assume that no such facts exist; provided that if the Trustee shall
not have received the notice provided for in this Section 14.06 at .
least two business days prior to the date upon which by the terms
hereof any money may become payable for any purpose (including,
without limitation, the payment of the principal of (or premium, if
any) or interest on any Debenture), then, anything herein contained
to the contrary notwithstanding, the Trustee shall have full power
and authority to receive such money and to apply the same to the
purposes for which they were received, and shall not be affected by
any notice to the contrary which may be received by it within two
business days prior to such date.

The Trustee, subject to the provisions of Section 7.01, shall
be entitled to rely on the delivery to it of a written notice by a
person representing himself to be a holder of Senior Indebtedness
(or a trustee on behalf of such holder) to establish that such
notice has been given by a holder of Senior Indebtedness 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 Indebtedness 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 Indebtedness held by such
person, the extent to which such person is entitled to participate
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in such payment or distribution and any other facts pertinent to
the rights of such person under this Article Fourteen, and if such
evidence is not furnished the Trustee may defer any payment to such
person pending judicial determination as to the right of such
person to receive such payment.

SECTION 14.07. The Trustee in its individual capacity shall be
entitled to all the rights set forth in this Article Fourteen in
respect of any Senior Indebtedness at any time held by it, to the
same extent as any other holder of Senior Indebtedness, and nothing
in this Indenture shall deprive the Trustee of any of its rights as
such holder.

With respect to the holders of Senior 1Indebtedness, the
Trustee undertakes to perform or to observe only such of its
covenants and obligations as are specifically set forth in this
Article Fourteen, and no implied covenants or obligations with
respect to the holders of Senior Indebtedness shall be read into
this Indenture against the Trustee. The Trustee shall not be
deemed to owe any fiduciary duty to the holders of Senior
Indebtedness and, subject to the provisions of Section 7.01, the
Trustee shall not be liable to any holder of Senior Indebtedness if
it shall pay over or deliver to holders of Debentures, the Company
or any other person money or assets to which any holder of Senior
Indebtedness shall be entitled by virtue of this Article Fourteen
or otherwise.

SECTION 14.08. No right of any present or future holder of any
Senior Indebtedness to enforce subordination as herein provided
shall at any time in any way be prejudiced or impaired by any act
or failure to act on the part of the Company or by any act or
failure to act, in good faith, by any such holder, or by any
noncompliance by the Company with the terms, provisions and
covenants of this Indenture, regardless of any knowledge thereof
which any such holder may have or otherwise be charged with.

Without in any way limiting the generality of the foregoing
paragraph, the holders of Senior Indebtedness may, at any time and
from time to time, without the consent of or notice to the Trustee
or the holders of the Debentures, without incurring responsibility
to the holders of the Debentures and without impairing or releasing
the subordination provided in this Article or the obligations
hereunder of the holders of the Debentures to the holders of Senior
Indebtedness, do any one or more of the following: (i) change the
manner, place or terms of payment or extend the time of payment of,
or renew or alter, Senior Indebtedness, or otherwise amend or
supplement in any manner Senior Indebtedness or any instrument
evidencing the same or any agreement under which Senior
Indebtedness is outstanding; (ii) sell, exchange, release or
otherwise deal with any property pledged, mortgaged or otherwise
securing Senior Indebtedness; (iii) release any person liable in
any manner for the collection of Senior Indebtedness; and (iv)
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exercise or refrain from exercising any rights against the Company
and any other person.

The First National Bank of Chicago, as Trustee, hereby accepts
the trusts in this Indenture declared and provided, upon the terms
and conditions hereinabove set forth.

IN WITNESS WHEREOF, the parties hereto have caused this
Indenture to be duly executed, and their respective corporate seals

to be hereunto affixed and attested, all as of the day and year
first above written.

KENTUCKY POWER COMPANY

By

Vice/?fesiden&\)

Attest:

B —

Assistant Secretary

THE_F ST NATIONAL BANK OF CHICAGO,
- Trustee

V¥ce Prééide&t

Attest:

e

Trust Officer N
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State of Ohio }
County of Franklin, } ss:

On this 12th day of April, 1995, personally appeared before
me, a Notary Public within and for said County in the State
aforesaid, G. P. Maloney and Jeffrey D. Cross, to me known and
known to me to be respectively a Vice President and Assistant
Secretary of KENTUCKY POWER COMPANY, one of the corporations named
in and which executed the foreg01ng instrument, who severally
acknowledged that they did sign and seal said instrument as such
Vice President and Assistant Secretary for and on behalf of said
corporation and that the same is their free act and deed as such
Vice President and Assistant Secretary, respectively, and the free
and corporate act and deed of said corporation.

In Witness Whereof, I have hereunto set my hand and notarial
seal this 12th day of April, 1995.

[Notarial Seal]

7 Vo 770 ¢4%2%7
Mary M. Soltesz
Notary Public, State of Ohio
My Commission Expires 7-12-99.
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State of Il1linois }
County of Cook } ss:

Be it remembered, that on this _13th day of aApril, 1995,
personally appeared before me the undersigned, a Notary Public
within and for said County and State, THE FIRST NATIONAL BANK OF
CHICAGO, one of the corporations named in and which executed the
foregoing instrument, by R. D. Manella one of its Vice Presidents,
and by Edyie A. Pacella, one of its Trust Officers, to me known and
known by me to be such Vice President and Trust Officer,
respectively, who severally duly acknowledged the signing and
sealing of the foregoing instrument to be their free act and
voluntary deed, and the free act and voluntary deed of each of them
as such Vice President and Trust Officer, respectively, and the
free act and voluntary deed of said corporation, for the uses and
purposes therein expressed and mentioned.

In Witness Whereof, I have hereunto set my hand and notarial
seal this _13th day of April, 1995.

Notary Public, State of _ Z4<s/~OLs
My Commission Expires

[Notarial Seal]

OFFICIAL SEAL
SOMSRI HELMER

NOTARY PUBLIC, STATE OF ILLINOIS
MY COMMISSION EXPIRES:01/14/99
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KENTUCKY POWER COMPANY
AND

THE FIRST NATIONAL BANK OF CHICAGO,
. as Trustee

FIRST SUPPLEMENTAL INDENTURE

Dated as of April 1, 1995
TO l
INDENTURE

Dated as of April 1, 1995

8.72% Junior Subordinated
Deferrable Interest Debentures,
Series A, Due 2025




FIRST SUPPLEMENTAL INDENTURE, dated as of the 1lst day of
April, 1995 (the "First Supplemental Indenture"), between KENTUCKY
POWER COMPANY, a corporation duly organized and existing under the
laws of the Commonwealth of Kentucky (hereinafter sometimes
referred to as the "Company"), and THE FIRST NATIONAL BANK OF
CHICAGO, a national banking association organized and existing
under the laws of the United States, as trustee (hereinafter
sometimes referred to as the "Trustee") under the Indenture dated
as of April 1, 1995 between the Company and the Trustee (the
“Indenture"); all terms used and not defined herein are used as
defined in the Indenture.

WHEREAS, the Company executed and delivered the Indenture to
the Trustee to provide for the future issuance of its junior
subordinated debentures (the "Debentures"), said Debentures to be
issued from time to time in series as might be determined by the
Company under the Indenture, in an unlimited aggregate principal
amount which may be authenticated and delivered thereunder as in
the Indenture provided; and

WHEREAS, pursuant to the terms of the Indenture, the Company
desires to provide for the establishment of a new series of its
Debentures to be known as its 8.72% Junior Subordinated Deferrable
Interest Debentures, Series A, Due 2025 (said series being
hereinafter referred to as the "Series A Debentures'), the form and
substance of such Series A Debentures and the terms, provisions and
conditions thereof to be set forth as provided in the Indenture and
this First Supplemental Indenture; and

WHEREAS, the Company desires and has requested the Trustee to
join with it in the execution and delivery of this First
Supplemental Indenture, and all requirements necessary to make this
First Supplemental Indenture a valid instrument, in accordance with
its terms, and to make the Series A Debentures, when executed by
the Company and authenticated and delivered by the Trustee, the
valid obligations of the Company, have been performed and
fulfilled, and the execution and delivery hereof have been in all
respects duly authorized;

NOW THEREFORE, in consideration of the purchase and acceptance
of the Series A Debentures by the holders thereof, and for the
purpose of setting forth, as provided in the Indenture, the form
and substance of the Series A Debentures and the terms, provisions
and conditions thereof, the Company covenants and agrees with the
Trustee as follows:




ARTICLE ONE

General Terms and Conditions of
the Series A Debentures

SECTION 1.01. There shall be and is hereby authorized a
series of Debentures designated the "8.72% Junior Subordinated
Deferrable Interest Debentures, Series A, Due 2025", limited in
aggregate principal amount to $40,000,000, which amount shall be as
set forth 1in any written order of the Company for the
authentication and delivery of Series A Debentures pursuant to
Section 2.01 of the Indenture. The Series A Debentures shall
mature and the principal shall be due and payable together with all
accrued and unpaid interest thereon on June 30, 2025, and shall be
issued in the form of registered Series A Debentures without
coupons.

SECTION 1.02. Except as provided in Section 2.11(c) of the
Indenture, the Series A Debentures shall be issued initially in the
form of a Global Debenture in an aggregate principal amount equal
to all outstanding Series A Debentures, to be registered in the
name of the Depository, or its nominee, and delivered by the
Trustee to the Depository for crediting to the accounts of its
participants pursuant to the instructions of the Company. The
Company shall execute a Global Debenture in such aggregate
principal amount and deliver the same to the Trustee for
authentication and delivery as hereinabove and in the Indenture
provided. Payments on the Series A Debentures issued as a Global
Debenture will be made to the Depository. The Depository for the
Series A Debentures shall be The Depository Trust Company, New
York, New York.

SECTION 1.03. If, pursuant to the provisions of Section
2.11(c) of the Indenture, the Series A Debentures are issued in
certificated form, principal, premium, if any, and interest on the
Series A Debentures will be payable, the transfer of such Series A
Debentures will be registrable and such Series A Debentures will be
exchangeable for Series A Debentures bearing identical terms and
provisions at the office or agency of the Company only upon
surrender of such certificated Series A Debenture and such other
documents as required by the Indenture; provided, however, that
payment of interest may be made at the option of the Company by
check mailed to the registered holder at such address as shall
appear in the Debenture Register.

SECTION 1.04. Each Series A Debenture shall bear interest at
the rate of 8.72% per annum from the original date of issuance
until the principal thereof becomes due and payable, and on any
overdue principal and (to the extent that payment of such interest
is enforceable under applicable law) on any overdue installment of
interest at the same rate per annum, payable (subject to the
provisions of Article Three hereof) quarterly in arrears on each
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March 31, June 30, September 30 and December 31 (each, an "Interest
Payment Date"), commencing on June 30, 1995. Interest (other than
interest payable on redemption or maturity) shall be payable to the
person in whose name such Series A Debenture or any predecessor
Series A Debenture is registered at the close of business on the
regular record date for such interest installment. The regular
record date for such interest installment shall be the close of
business on the business day next preceding that Interest Payment
Date; except that if, pursuant to the provisions of Section 2.11(c)
of the Indenture, the Series A Debentures are no longer represented
by a Global Debenture, the regular record date for such interest
installment shall be the close of business on the March 15, June
15, September 15 or December 15 (whether or not a business day)
next preceding the Interest Payment Date. Interest payable on
redemption or maturity shall be payable to the person to whom the
principal is paid. Any such interest installment not punctually
paid or duly provided for shall forthwith cease to be payable to
the registered holders on such regular record date, and may be paid
to the person in whose name the Series A Debenture (or one or more
Predecessor Debentures) is registered at the close of business on
a special record date to be fixed by the Trustee for the payment of
such defaulted interest, notice whereof shall be given to the
registered holders of the Series A Debentures not less than 10 days
prior to such special record date, or may be paid at any time in
any other lawful manner not inconsistent with the requirements of
any securities exchange on which the Series A Debentures may be
listed, and upon such notice as may be required by such exchange,
all as more fully provided in the Indenture.

The amount of interest payable for any period will be computed
on the basis of a 360-day year of twelve 30-day months. 1In the
event that any date on which interest is payable on the Series A
Debentures is not a business day, then payment of interest payable
on such date will be made on the next succeeding day which is a
business day (and without any interest or other payment in respect
of any such delay), except that, if such business day is in the
next succeeding calendar year, such payment shall be made on the
immediately preceding business day, in each case with the same
force and effect as if made on such date.

ARTICLE TWO

Redemption of the Series A Debentures

SECTION 2.01. Subject to the terms of Article Three of the
Indenture, the Company shall have the right to redeem the Series A
Debentures, in whole or in part, from time to time, at the time and
redemption price set forth in the form of Debenture contained in
Exhibit A hereto. Any redemption pursuant to this Section will be
made upon not less than 30 nor more than 60 days’ notice. If the
Series A Debentures are only partially redeemed pursuant to this
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Section, the Debentures will be redeemed pro rata or by lot or by
any other method utilized by the Trustee; provided, that if at the
time of redemption, the Series A Debentures are registered as a
Global Debenture, the Depository shall determine by 1lot the
principal amount of such Series A Debentures held by each Series A
Debentureholder to be redeemed.

ARTICLE THREE

Extension of Interest Payment Period

SECTION 3.01. The Company shall have the right, at any time
during the term of the Series A Debentures, from time to time to
extend the interest payment period of such Series A Debentures for
up to 20 consecutive quarters (the "Extended Interest Payment
Period"), at the end of which period the Company shall pay all
interest accrued and unpaid thereon (together with interest thereon
compounded quarterly at the rate specified for the Series A
Debentures to the extent permitted by applicable law); provided
that, during such Extended Interest Payment Period, the Company
shall not declare or pay any dividend on, or purchase, acquire or
make a liquidation payment with respect to, any of its capital
stock or make any guarantee payments with respect to the foregoing.
Prior to the termination of any such Extended Interest Payment
Period, the Company may further extend such period, provided that
such period together with all such previous and further extensions
thereof shall not exceed 20 consecutive quarters or extend beyond
the maturity of the Series A Debentures. Upon the termination of
any Extended Interest Payment Period and upon the payment of all
accrued and unpaid interest then due, the Company may select a new
Extended Interest Payment Period, subject to the foregoing
requirements. No interest shall be due and payable during an
Extended Interest Payment Period, except at the end thereof.

SECTION 3.02. (a) The Company shall give the holders of the
Series A Debentures and the Trustee written notice of its selection
of such Extended Interest Payment Period 10 business days prior to
the earlier of (i) the next succeeding Interest Payment Date or
(ii) the date the Company is required to give notice to holders of
the Series A Debentures (or, if applicable, to the New York Stock
Exchange or other applicable self-regulatory organization), of the
record or payment date of such interest payment, but in any event
not less than two business days prior to such record date.

(b) The quarter in which any notice is given pursuant to
paragraph (a) of this Section shall constitute one of the 20
quarters which comprise the maximum Extended Interest Payment
Period.




ARTICLE FOUR

Form of Series A Debenture

SECTION 4.01. The Series A Debentures and the Trustee’s
Certificate of Authentication to be endorsed thereon are to be
substantially in the form of Exhibit A hereto.

ARTICLE FIVE

Original Issue of Series A Debentures

SECTION 5.01. Series A Debentures in the aggregate principal
amount of $40,000,000 may, wupon execution of this First
Supplemental Indenture, or from 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 to or upon the written order of the
Company, signed by its Chairman of the Board, its President, or any
Vice President and its Treasurer or an Assistant Treasurer, without
any further action by the Company.

ARTICLE SIX

Covenant of the Company

SECTION 6.01. The Company will not declare or pay any
dividend on, or purchase, acquire or make a distribution or
ligquidation payment with respect to, any of its capital stock, or
make any guarantee payments with respect thereto, if at such time
(i) there shall have occurred and be continuing any Event of
Default under the Indenture or (ii) the Company shall have given
notice of its selection of an Extended Interest Payment Period and
such period, or any extension thereof, shall be continuing.

ARTICLE SEVEN

Miscellaneous Provisions

SECTION 7.01. Except as otherwise expressly provided in this
First Supplemental Indenture or in the form of Series A Debenture
or otherwise clearly required by the context hereof or thereof, all
terms used herein or in said form of Series A Debenture that are
defined in the Indenture shall have the several meanings
respectively assigned to them thereby.



SECTION 7.02. The Indenture, as supplemented by this First
Supplemental Indenture, is in all respects ratified and confirmed,
and this First Supplemental Indenture shall be deemed part of the
Indenture in the manner and to the extent herein and therein
provided.

SECTION 7.03. The recitals herein contained are made by the
Company and not by the Trustee, and the Trustee assumes no
responsibility for the correctness thereof. The Trustee makes no
representation as to the validity or sufficiency of this First

Supplemental Indenture.

SECTION 7.04. This First Supplemental Indenture may be
executed in any number of counterparts each of which shall be an
original; but such counterparts shall together constitute but one
and the same instrument.

IN WITNESS WHEREOF, the parties hereto have caused this First
Supplemental Indenture to be duly executed, and their respective
corporate seals to be hereunto affixed and attested, on the date or
dates indicated in the acknowledgments and as of the day and year
first above written.

KENTUCKY PO COMPANY

Vicilgtésident (}

By:

Attest:

Assistant Secretary

THE FIRST NATIONAL BANK OF CHICAGO
as Trustee /

g

ice Presideént

Attest:

-

Trust Officer




State of Ohio }
County of Franklin, } Ss:

Oon this 12th day of April, 1995, personally appeared before
me, a Notary Public within and for said County in the State
aforesaid, G. P. Maloney and Jeffrey D. Cross, to me known and
known to me to be respectively Vice President and Assistant
Secretary of KENTUCKY POWER COMPANY, one of the corporations named
in and which executed the foregoing instrument, who severally
acknowledged that they did sign and seal said instrument as such
Vice President and Assistant Secretary for and on behalf of said
corporation and that the same is their free act and deed as such
Vice President and Assistant Secretary, respectively, and the free
and corporate act and deed of said corporation.

In Witness Whereof, I have hereunto set my hand and notarial
seal this 12th day of April, 1995.

[Notarial Seal]

3ZZ”7471,4542§/

Name: Mary M. Soltghkz
Notary Public, State of Ohio
My Commission Expires 7-12-99




State of Illinois }
County of Cook } ss:

Be it remembered, that on this 13th day of April, 1995,
personally appeared before me the undersigned, a Notary Public
within and for said County and State, THE FIRST NATIONAL BANK OF
CHICAGO, one of the corporations named in and which executed the
foregoing instrument, by R. D. Manella, one of its Vice Presidents,
and by Eydie A. Pacella, one of its Trust Officers, to me known and
known by me to be such Vice President and Trust Officer,
respectively, who severally duly acknowledged the signing and
sealing of the foregoing instrument to be their free act and
voluntary deed, and the free act and voluntary deed of each of them
as such Vice President and Trust Officer, respectively, and the
free act and voluntary deed of said corporation, for the uses and
purposes therein expressed and mentioned.

In Witness Whereof, I have hereunto set my hand and notarial
seal this _13th day of April, 1995.

Notary Public, State of _Z44nVOkS
My Commission Expires

[Notarial Seal]

OFFICIAL SEAL
SOMSRI HELMER

NOTARY PUBLIC, STATE OF ILLINOIS
MY COMMISSION EXP!IRES:01/14/99




Exhibit A

(FORM OF FACE OF DEBENTURE)

(IF THE SERIES A DEBENTURE IS TO BE A GLOBAL DEBENTURE, INSERT
- This Debenture is a Global Debenture within the meaning of the
Indenture hereinafter referred to and is registered in the name of
a Depository or a nominee of a Depository. This Debenture is
exchangeable for Debentures registered in the name of a person
other than the Depository or its nominee only in the limited
circumstances described in the Indenture, and no transfer of this
Debenture (other than a transfer of this Debenture as a whole by
the Depository to a nominee of the Depository or by a nominee of
the Depository to the Depository or another nominee of the
Depository) may be registered except in limited circumstances.

Unless this Debenture 1s presented by an authorized
representative of The Depository Trust Company, a New York
corporation ("DTC"), to the issuer or its agent for registration of
transfer, exchange or payment, and any Debenture issued 1is
registered in the name of Cede & Co. or in such other name as is
requested by an authorized representative of DTC and any payment
hereon is made to Cede & Co., or to such other entity as 1is
requested by an authorized representative of DTC, ANY TRANSFER,
PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY
PERSON IS WRONGFUL inasmuch as the registered owner hereof, Cede &
Co., has an interest herein.]

No. $

CUSIP No. 491386 10 8
KENTUCKY POWER COMPANY

8.72% JUNIOR SUBORDINATED
DEFERRABLE INTEREST DEBENTURE,
SERIES A, DUE 2025

KENTUCKY POWER COMPANY, a corporation duly organized and
existing under the laws of the Commonwealth of Kentucky (herein
referred to as the “"Company', which term includes any successor
corporation under the Indenture hereinafter referred to), for value
received, hereby promises to pay to or registered
assigns, the principal sum of Dollars on June 30,
2025, and to pay interest on said principal sum from April 20, 1995
or from the most recent interest payment date (each such date, an
"Interest Payment Date") to which interest has been paid or duly
provided for, quarterly (subject to deferral as set forth herein)
in arrears on each March 31, June 30, September 30 and December 31
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commencing June 30, 1995 at the rate of 8.72% per annum until the
principal hereof shall have become due and payable, and on any
overdue principal and premium, if any, and (without duplication and
to the extent that payment of such interest is enforceable under
applicable law) on any overdue installment of interest at the same
rate per annum during such overdue period. Interest shall be
computed on the basis of a 360-day year of twelve 30-day months.
In the event that any date on which interest is payable on this
Debenture is not a business day, then payment of interest payable
on such date will be made on the next succeeding day which is a
business day (and without any interest or other payment in respect
of any such delay), except that, if such business day is in the
next succeeding calendar year, such payment shall be made on the
immediately preceding business day, in each case with the same
force and effect as if made on such date. The interest installment
so payable, and punctually paid or duly provided for, on any
Interest Payment Date (other than interest payable on redemption or
maturity) will, as provided in the Indenture, be paid to the person
in whose name this Debenture (or one or more Predecessor
Debentures, as defined in said Indenture) is registered at the
close of business on the regular record date for such interest
installment, [which shall be the close of business on the business
day next preceding such Interest Payment Date.] [IF PURSUANT TO
THE PROVISIONS OF SECTION 2.11(C) OF THE INDENTURE THE SERIES A
DEBENTURES ARE NO LONGER REPRESENTED BY A GLOBAL DEBENTURE -- which
shall be the close of business on the March 15, June 15, September
15 or December 15 (whether or not a business day) next preceding

such Interest Payment Date.] Interest payable on redemption or

maturity shall be payable to the person to whom the principal 1is
paid. Any such interest installment not punctually paid or duly
provided for shall forthwith cease to be payable to the registered
holders on such regular record date, and may be paid to the person
in whose name this Debenture (or one or more Predecessor
Debentures) is registered at the close of business on a special
record date to be fixed by the Trustee for the payment of such
defaulted interest, notice whereof shall be given to the registered
holders of this series of Debentures not less than 10 days prior to
such special record date, or may be paid at any time in any other
lawful manner not inconsistent with the requirements of any
securities exchange on which the Debentures may be listed, and upon
such notice as may be required by such exchange, all as more fully
provided in the Indenture. The principal of (and premium, if any)
and the interest on this Debenture shall be payable at the office
or agency of the Company maintained for that purpose, in any coin
or currency of the United States of America which at the time of
payment is legal tender for payment of public and private debts;
provided, however, that payment of interest may be made at the
option of the Company by check mailed to the registered holder at
such address as shall appear in the Debenture Register.




Payment of the principal of, premium, if any, and interest on
this Debenture 1is, to the extent provided in the Indenture,
subordinated and subject in right of payment to the prior payment
in full of all Senior Indebtedness, as defined in the Indenture,
and this Debenture is issued subject to the provisions of the
Indenture with respect thereto. Each Holder of this Debenture, by
accepting the same, (a) agrees to and shall be bound by such
provisions, (b) authorizes and directs the Trustee on his or her
behalf to take such action as may be necessary or appropriate to
acknowledge or effectuate the subordination so provided and (c)
appoints the Trustee his or her attorney-in-fact for any and all
such purposes. Each Holder hereof, by his or her acceptance
hereof, hereby waives all notice of the acceptance of the
subordination provisions contained herein and in the Indenture by
each holder of Senior Indebtedness, whether now outstanding or
hereafter incurred, and waives reliance by each such holder upon
said provisions.

This Debenture shall not be entitled to any benefit under the
Indenture hereinafter referred to, be wvalid or become obligatory
for any purpose until the Certificate of Authentication hereon
shall have been signed by or on behalf of the Trustee.

Unless the Certificate of Authentication hereon has been
executed by the Trustee or a duly appointed Authentication Agent
referred to on the reverse side hereof, this Debenture shall not be
entitled to any benefit under the Indenture or be valid or
obligatory for any purpose.

The provisions of this Debenture are continued on the reverse
side hereof and such continued provisions shall for all purposes
have the same effect as though fully set forth at this place.

IN WITNESS WHEREOF, the Company has caused this Instrument to
be executed. :

Dated
KENTUCKY POWER COMPANY
By

Attest:

By




(FORM OF CERTIFICATE OF AUTHENTICATION)
CERTIFICATE OF AUTHENTICATION

This is one of the Debentures of the series of Debentures
described in the within-mentioned Indenture.

THE FIRST NATIONAL BANK OF CHICAGO
as Trustee or as Authentication Agent

By
Authorized Signatory

(FORM OF REVERSE OF DEBENTURE)

This Debenture is one of a duly authorized series of
Debentures of the Company (herein sometimes referred to as the
"Debentures"), specified in the Indenture, all issued or to be
issued in one or more series under and pursuant to an Indenture
dated as of April 1, 1995 duly executed and delivered between the
Company and The First National Bank of Chicago, a national banking
association organized and existing under the laws of the United
States, as Trustee (herein referred to as the "Trustee"), as
supplemented by the First Supplemental Indenture dated as of April
1, 1995 between the Company and the Trustee (said Indenture as so
supplemented being hereinafter referred to as the "Indenture"), to
which Indenture and all indentures supplemental thereto reference
is hereby made for a description of the rights, limitations of
rights, obligations, duties and immunities thereunder of the
Trustee, the Company and the holders of the Debentures. By the
terms of the Indenture, the Debentures are issuable in series which
may vary as to amount, date of maturity, rate of interest and in
other respects as in the Indenture provided. This series of
Debentures is limited in aggregate principal amount as specified in
said First Supplemental Indenture.

Subject to the terms of Article Three of the Indenture, the
Company shall have the right to redeem this Debenture at the option
of the Company, without premium or penalty, in whole or in part at
any time on or after April 20, 2000 (an "Optional Redemption'), at
a redemption price equal to 100% of the principal amount plus any
accrued but unpaid interest to the date of such redemption (the
"Optional Redemption Price"). Any redemption pursuant to this
paragraph will be made upon not less than 30 nor more than 60 days’
notice, at the Optional Redemption Price. If the Debentures are
only partially redeemed by the Company pursuant to an Optional
Redemption, the Debentures will be redeemed pro rata or by lot or
by any other method utilized by the Trustee; provided that if at
the time of redemption, the Debentures are registered as a Global
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Debenture, the Depository shall determine by lot the principal
amount of such Debentures held by each Debentureholder to be
redeemed.

In the event of redemption of this Debenture in part only, a
new Debenture or Debentures of this series for the unredeemed
portion hereof will be issued in the name of the Holder hereof upon
the cancellation hereof.

In case an Event of Default, as defined in the Indenture,
shall have occurred and be continuing, the principal of all of the
Debentures may be declared, and upon such declaration shall become,
due and payable, in the manner, with the effect and subject to the
conditions provided in the Indenture.

The Indenture contains provisions for defeasance at any time
of the entire indebtedness of this Debenture upon compliance by the
Company with certain conditions set forth therein.

The Indenture contains provisions permitting the Company and
the Trustee, with the consent of the Holders of not less than a
majority in aggregate principal amount of the Debentures of each
series affected at the time outstanding, as .defined in the
Indenture, to execute supplemental indentures for the purpose of
adding any provisions to or changing in any manner or eliminating
any of the provisions of the Indenture or of any supplemental
indenture or of modifying in any manner the rights of the Holders
of the Debentures; provided, however, that no such supplemental
indenture shall (i) extend the fixed maturity of any Debentures of
any. series, or reduce the principal amount thereof, or reduce the
rate or extend the time of payment of interest thereon, or reduce
any premium payable upon the redemption thereof, without the
consent of the holder of each Debenture so affected or (ii) reduce
the aforesaid percentage of Debentures, the holders of which are
required to consent to any such supplemental indenture, without the
consent of the holders of each Debenture then outstanding and
affected thereby. The Indenture also contains provisions
permitting the Holders of a majority in aggregate principal amount
of the Debentures of all series at the time outstanding affected
thereby, on behalf of the Holders of the Debentures of such series,
to waive any past default in the performance of any of the
covenants contained in the Indenture, or established pursuant to
the Indenture with respect to such series, and its consequences,
except a default in the payment of the principal of or premium, if
any, or interest on any of the Debentures of such series. Any such
consent or waiver by the registered Holder of this Debenture
(unless revoked as provided in the Indenture) shall be conclusive
and binding upon such Holder and upon all future Holders and owners
of this Debenture and of any Debenture issued in exchange herefor
or in place hereof (whether by registration of transfer or
otherwise), irrespective of whether or not any notation of such
consent or waiver is made upon this Debenture.
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No reference herein to the Indenture and no provision of this
Debenture 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 Debenture at
the time and place and at the rate and in the money herein
prescribed.

The Company shall have the right at any time during the term
of the Debentures, from time to time to extend the interest payment
period of such Debentures for up to 20 consecutive quarters (the
"Extended Interest Payment Period"), at the end of which period the
Company shall pay all interest then accrued and unpaid (together
with interest thereon compounded quarterly at the rate specified
for the Debentures to the extent that payment of such interest is
enforceable under applicable law); provided that, during such
Extended Interest Payment Period the Company shall not declare or
pay any dividend on, or purchase, acquire or make a liquidation
payment with respect to, any of its capital stock, or make any
guarantee payments with respect thereto. Prior to the termination
of any such Extended Interest Payment Period, the Company may
further extend such Extended Interest Payment Period, provided that
such Period together with all such previous and further extensions
thereof shall not exceed 20 consecutive quarters or extend beyond
the maturity of the Debentures. At the termination of any such
Extended Interest Payment Period and upon the payment of all
accrued and unpaid interest and any additional amounts then due,
the Company may select a new Extended Interest Payment Period.

As provided in the 1Indenture and subject to certain
limitations therein set forth, this Debenture is transferable by
the registered holder hereof on the Debenture Register of the
Company, upon surrender of this Debenture for registration of
transfer at the office or agency of the Company accompanied by a
written instrument or instruments of transfer in form satisfactory
to the Company or the Trustee duly executed by the registered
Holder hereof or his or her attorney duly authorized in writing,
and thereupon one or more new Debentures of authorized
denominations and for the same aggregate principal amount and
series will be issued to the designated transferee or transferees.
No service charge will be made for any such transfer, but the
Company may require payment of a sum sufficient to cover any tax or
other governmental charge payable in relation thereto.

Prior to due presentment for registration of transfer of this
Debenture, the Company, the Trustee, any paying agent and any
Debenture Registrar may deem and treat the registered Holder hereof
as the absolute owner hereof (whether or not this Debenture shall
be overdue and notwithstanding any notice of ownership or writing
hereon made by anyone other than the Debenture Registrar) for the
purpose of receiving payment of or on account of the principal
hereof and premium, if any, and interest due hereon and for all
other purposes, and neither the Company nor the Trustee nor any
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paying agent nor any Debenture Registrar shall be affected by any
notice to the contrary.

No recourse shall be had for the payment of the principal of
or the interest on this Debenture, or for any claim based hereon,
or otherwise in respect hereof, or based on or in respect of the
Indenture, against any incorporator, stockholder, officer or
director, past, present or future, as such, of the Company or of
any predecessor or successor corporation, whether by virtue of any
constitution, statute or rule of law, or by the enforcement of any
assessment or penalty or otherwise, all such liability being, by
the acceptance hereof and as part of the consideration for the
issuance hereof, expressly waived and released.

[The Debentures of this series are issuable only in registered
form without coupons in denominations of $25 and any integral

multiple thereof.] [This Global Debenture is exchangeable for
Debentures in definitive form only under certain limited
circumstances set forth in the Indenture. Debentures of this

series so issued are issuable only in registered form without
coupons in denominations of $25 and any integral multiple thereof.]
As provided in the Indenture and subject to certain limitations
[herein and] therein set forth, Debentures of this series [so
issued] are exchangeable for a like aggregate principal amount of
Debentures of this series of a different authorized denomination,
as requested by the Holder surrendering the same.

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




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

(PLEASE INSERT SOCIAL SECURITY OR OTHER
IDENTIFYING NUMBER OF ASSIGNEE)

(PLEASE PRINT OR TYPE NAME AND ADDRESS, INCLUDING ZIP CODE, OF

ASSIGNEE)

the within Debenture and all rights thereunder, hereby

irrevocably constituting and appointing such person attorney to

transfer such Debenture on the books of the Issuer, with full

power of substitution in the premises.

Dated:

NOTICE:

The signature to this assignment must correspond with the
name as written upon the face of the within Debenture in
every particular, without alteration or enlargement or
any change whatever and NOTICE: Signature(s) must be
guaranteed by a financial institution that is a member of
the Securities Transfer Agents Medallion Program
("STAMP"), the Stock Exchange Medallion Program ("SEMP")
or the New York Stock Exchange, Inc. Medallion Signature
Program ("MSP").




KENTUCKY POWER COMPANY

AND

BANKERS TRUST COMPANY,

AS TRUSTEE

INDENTURE

Dated as of September 1, 1997
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THIS INDENTURE, datad as of the 1lst day of Septemper, 1357,
petwean XENTUCKY POWER COMPANY, a corporation duly~organized and
exiscing under the laws of the Commonwealth of Xentucky
(nersinafter sometimes refarrad to as the "Company"), and BANKZRS
TRUST COMPANY, a corporation of the State of New York, as cruscss
{hareinafcar sometcimes re=ferred to as the "Trustee"):

WHEREAS, for its lawful corporate purpcoses, the Company nas
duly authorized the execution and delivery of this Indenturs to
provide for che issuance of unsecured promissory notes or other
avidences of indebtedness (hersinafter referred to as cthe

=)

"Securities”), in an unlimited aggregate principal amount to b
issued from time to time in one or more series as in this Indenturs
provided, as registered Securities without coupons, to be
authenticated by the certificate of the Trustee, and which will
rank pari passu with all other unsecured and unsubordinated debt of
the Company;

WHEREAS, to provide the terms and conditions upon which the

Securities are to be authenticated, issued and delivered, the:

Company has duly authorized the execution of this Indenture;

WHEREAS, the Securities and the certificate of authentication
to be borne by the Securities (the "Certificate of Authentication")
are to be substantially in such forms as may be approved by a
Company Order (as defined below), or set forth in this Indenture or
in any indenture supplemental to this Indenture;

AND WHEREAS, all acts and things necessary to make the
Securities issued pursuant hereto, when executed by the Company and
authenticated and delivered by the Trustee as in this Indenture
orovided, the valid, binding and legal obligations of the Company,
and to constitute these presents a valid indenture and agreement
according to its terms, have been done and performed or will be
done and performed prior to the issuance of such Securities, and
the execution of this Indenture has been and the issuance hereunder
of the Securities has been or will be prior to issuance in all
respects duly authorized, and the Company, in the exercise of the
legal right and power in it vested, executes this Indenture and
proposes to make, execute, issue and deliver the Securities;

NOW, THEREFORE, THIS INDENTURE WITNESSETH:

That in order to declare the terms and conditions upon which
the Securities are and are to be authenticated, issued and
delivered, and in consideration of the premises, of the purchase
and acceptance of the Securities by the holders thereof and of the
sum of one dollar ($1.00) to it duly paid by the Trustee at the
execution of these presents, the receipt whereof 1is hereby
acknowledged, the Company covenants and agrees with the Trustee,
for the equal and proportionate benefit (subject to the provisions
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ARTICLE ONEz
DEFINITIONS

SECTION 1.01. The terms defined in this Section (except as in
this Indenture otherwise expressly provided or unless the contcex:
. ctherwise requires) for all purposes of this Indenture, any Company
Order, any Board Resolution, and any indenture supplemencal nersco
shall have the respective meanings specified in this Section. All
other terms used in this Indenture which are defined in the Trusc
Indenture Act of 1939, as amended, or which are by reference 1in
such Act defined in the Securities Act of 1933, as amended (except
as herein otherwise expressly provided or unless the context
otherwise requires), shall have the meanings assigned to such terms
in said Trust Indenture Act and in said Securities Act as in force
at the date of the execution of this instrument.

Affiliate:

The term "Affiliate" of the Company shall mean any company at least
a majority of whose outstanding voting stock shall at the time be
owned by the Company, or by one or more direct or indirect
subsidiaries of or by the Company and one or more direct or
indirect subsidiaries of the Company. For the purposes only of
this definition of the term "Affiliate", the term "voting stock",
as applied to the stock of any company, shall mean stock of any
class or classes having ordinary voting power for the election of
a majority of the directors of such company, other than stock
having such power only by reason of the occurrence of a
contingency. ' o

Authenticating Agent:

The term "Authenticating Agent" shall mean an authenticating agent
with respect to all or any of the series of Securities, as the case
may be, appointed with respect to all or any series of the
Securities, as the case may be, by the Trustee pursuant to Section
2.10.

Authorized Officer:

The term "Authorized Officer" shall mean the Chairman of the Board,
the President, any Vice President, the Treasurer, any Assistant
Treasurer or any other officer or agent of the Company duly
authorized by the Board of Directors to act in respect of matters
relating to this Indenture.




3oard o2f Zirect-ors or Board:

The tarm "Board of Directors" or "3card" shall mean che 3card of
Diraccors of the Company, or any duly authcorized commitcse of such
3card '

Board Resolution:

The term "3o0ard Resolution" shall mean a copy of a resolution
cercified by the Secretary or an Assistcant Secrecary of the Companv
to nave peen duly adopted by the Board of Directors and to be in
£ force and effect on the date of such certification.

Susinesss Day:

The term "Business Day", with respect to any Security, shall mean
any day that (a) in the Place of Payment (or in any of the Places
of Payment, if more than one) in which amounts are payable as
specified in the form of such Security and (b) in the city in which
the Trustee administers its corporate trust business, is not a day
on which banking institutions are authorized or required by law or
regulation to close.

Certificate:

The term "Certificate" shall mean a certificate signed by an
Authorized Officer. The Certificate need not comply with the
provisions of Section 13.06.

Commission:

The term "Commission" shall mean the Securities and Exchange
Commission, as from time to time constituted, created under the
Securities Exchange Act of 1934, as amended (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 wunder the Trust Indenture Act, then the body, if any,
performing such duties on such date.

Company:

The term "Company" shall mean Kentucky Power Company, a corporation
duly organized and existing under the laws of Kentucky, and,
subject to the provisions of Article Ten, shall also include its
successors and assigns.

Company Order:

The term "Company Order" shall mean a written order signed in the
name of the Company by an Authorized Officer and the Secretary or
an Assistant Secretary of the Company, pursuant to a Board
Resolution establishing a series of Securities.

3




Corgcrate Trust Offlce:

The term “"Corporate Trust Office" shall mean the cffics 2f zhs=
Trust2e at which at any parcicular time its corporats Crust
business shall be principally adminiscered, which office at the
daz2 of the execution of this Indenture is located at Four Albany
Scressg, New York, New York.

[ WP R, R
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Tha term "Default" shall mean any event, act or condition which
with notice or lapse of time, or both, would constitute an Event of
Default

Deposicory:

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

Discount Security:

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

Dollar:

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

Eligible Obligations:

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

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

particular series shall mean any event specified in Section 6.01,
continued for the period of time, if any, therein designated.
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Governmental Authority:

carm "Governmental Authority" means the government of ¢

ed States or of any State or Territory thereof or of ¢
istrict of Columbia or? of any county, municipality or oth

political subdivision of any of the foregoing, or any departmenc,

agency, authority or other instrumentality of any of the foregoing.

h
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Governmental Obligations:

The term "Governmental Obligations" shall mean securities that are
(i) direct obligations of the United States of America for the
payment of which its full faith and credit is pledged or (ii)

obligations of a person controlled or supervised by and acting as.

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

Indenture:

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




2 carm "Instructions nall mean instructions acceptabls to =
t2e issued pursuant o a Company Order in connection wich
iodic OQffering and s gned by an Auchorizod ffi:e
ructions need not comply with ti s 0

-

The term "interest" when used with respect to non-interest pearing
Securitises shall mean intsrest payable after maturity (whecher at
statad maturity, upon acceleration or redemption or otherwise) or
after the date, if any, on which the Company becomes obligatesd to
acquires a Security, whether by purchase or otherwise.

Interest Payment Date:

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

Officers’ Certificate:

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

Opinion of Counsel:

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

Qutstanding:

The term "outstanding", when used with reference to Securities of
any series, shall, subject to the provisions of Section 8.04, mean,
as of any partlcular time, all Securities of that series
theretofore authenticated and delivered by the Trustee under this
Indenture, except (a) Securities theretofore canceled by the
Trustee or any paying agent, or delivered to the Trustee or any
paying agent for cancellation or which have previously been
canceled; (b) Securities or portions thereof for the payment or
redemption of which monies or Eligible Obligations in the necessary
amount shall have been deposited in trust with the Trustee Or with

6




1

any paving ageat (other than th2 Company) or shall haves D2en sat
aside and segregated in trust by the Company (if the Company shall
act as its own paying agent); providaed, nowever, chat if such
Sacuritias or portions of such Securities ara2 to be redeemed gricr
to the maturity thereof, noticz of such redsmption shall have been
given as in Article Three provided, or provision satisfactory to
the Trustee shall have been made for giving such notice; and (c)
Securitiss in lieu of or in substitution for which other Securitiss
shall nave be2n authenticatsd and delivered pursuant CO Chs CErms
of Saction 2.07. The principal amount of a Discount Securicy tha:z
shall be deemed to pe Outstanding for purposes of this Indenturs
shall be the amount of the principal thereof that would be due and
payable as of the date of such determination upon a declaration of

acceleration of the maturity thereof.
Periodic Offering:

The term "Periodic Offering" means an offering of Securities of a
series from time to time, during which any or all of the specific
terms of the Securities, including without limitation the rate or
rates of interest, 1f any, thereon, the maturity or maturities
thereof and the redemption provisions, if any, with respect
thereto, are to be determined by the Company or its agents upon the.
issuance of such Securities. :

Person:

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

Place of Payment:

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

Predecessor Security:

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

Responsible Officer:
The term "Responsible Officer" when used with réspect to the
Trustee shall mean the chairman of the board of directors, the

president, any vice president, the secretary, the treasurer, any
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trust ofllicer, any corporate trust offz:er Or any other ofiicsar or
assistant officer of the Trustss customarily performln functicons
similar to those performed by th2 persons wno at £he time shall ze
such officers, r=speccively, Oor Lo whom any corporate trust mactar

is raferred because of nis or her knowledge of and familiarity witch

the particular subject.
izy or Securities:

2rm ”Sacu*icY" or "Securities" shall mean any Securitcy or
as the case may be, authenticated and delivered undsr

Securityholder:

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

Series:

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

Tranche:

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

Trustee:

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

Trust Indenture Act:

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




Tha term "Unitced Statces" means the Unitad States ¢f America, i:s
Terricoriss, 1ts possessions and other arsas subjact to 1ics
colitical jurisdiction.

ARTICLE TWO

tr1

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

SECTION 2.01. The aggregate principal amount of Securitises
which may be authenticated and delivered under this Indenture is
unlimiced.

The Securities may be issued from time to time in one or more
series and in one or more Tranches therecf. Each series shall be
authorized by a Company Order or Orders or one or more indentures
supplemental hereto, which shall specify whether the Securities of
such series shall be subject to a Periodic Offering. The Company
Order or Orders or supplemental indenture and, in the case of a

Periodic Offering, Instructions or ofher procedures acceptable to

the Trustee specified in such Company Order or Orders, shall
establish the terms of the series, which may include the following:
(i) any limitations on the aggregate principal amount of the
Securities to be authenticated and delivered under this Indenture
as part of such series (except for Securities authenticated and
delivered upon registration of transfer of, in exchange for or in
lieu of other Securities of that series); (ii) the stated maturity
or maturities of such series; (iii) the date or dates from which
interest shall accrue, the Interest Payment Dates on which such
interest will be payable or the manner of determination of such
Interest Payment Dates and the record date for the determination of
holders to whom interest is payable on any such Interest Payment
Date; (iv) the interest rate or rates (which may be fixed or
variable), or method of calculation of such rate or rates, for such
series; (v) the terms, if any, regarding the redemption, purchase
or repayment of such series (whether at the option of the Company
or a holder of the Securities of such series and whether pursuant
to a sinking fund or analogous provisions, including payments made
in cash in anticipation of future sinking fund obligations),
including redemption, purchase or repayment date or dates of such
series, if any, and the price or prices and other terms and
conditions applicable to such redemption, purchase or repayment
(including any premium); (vi) whether or not the Securities of such
series shall be issued in whole or in part in the form of a Global
Security and, if so, the Depositary for such Global Security and
the related procedures with respect to transfer and exchange of
such Global Security; (vii) the designation of such series; (viii)
the form of the Securities of such series; (ix) the maximum annual
interest rate, if any, of the Securities permitted for such series;
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4.02 hereof and any octher place or placss which
al of and interest, 1f any, on Securities of that seri
be payable; (xiv) 1f other than denominations of $1,000
integral multiple thereof, the denominations in which
rities of the series shall be issuable; (xv) the obligations o
ruments, 1if any, which shall be considered to be Eligib
gations in respect of the Securities of such series denominatsd
currency other than Dollars or in a composite currency; (xvi)
whether or not the Securities of such series shall be issued as
Discount Securities and the terms thereof, including the portion of
the principal amount thereof which shall be payable upon
declaration of acceleration of the maturity thereof pursuant to
Section 6.01(b); (xvii) if the principal of and premium, if any, or
interest, if any, on such Securities are to be payable, at the
election of the Company or the holder thereof, in coin or currency,
including composite currencies, other than that in which the’
Securities are stated to be payable, the period or periods within
which, and the terms and conditions upon which, such election shall
be made; (xviii) if the amount of payment of principal of and
premium, if any, or interest, if any, on such Securities may be
determined with reference to an index, formula or other method, or
based on a coin or currency other than that in which the Securities
are stated to be payable, the manner in which such amount shall be
determined; and (xix) any other terms of such series not
inconsistent with this Indenture.

D
o]
0
-
(D
w

m

w'o Oy -

}—o for-

n

) any o

W g

.

O
"
t

T
™
(D
[#1]
=
(0]

O W I T (bbb

[]

X
3

H-orn (b
=0 - O b+ 230

P IS N

(w4

0
.OV
It

KU » O -~

15 IS SR AT
p) -
'__A n .4. r‘.
'.a
o]
cr o

=0 O

Y

'.—4
D

O Wndv n'o u -

U
C
i
a

'4.
3030

jay

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

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

SECTION 2.02. The Securities of any series shall be
substantially of the tenor and purport (i) as set forth in one or
more indentures supplemental hereto or as provided in a Company
Order, or (ii) with respect to any Tranche of Securities of a
series subject to Periodic Offering, to the extent permitted by any
of the documents referred to in clause (i) above, in Instructions,
or by other procedures acceptable to the Trustee specified in such
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Company Order or Orders, in =2ach case with such aporooriarcas
insercions, omissions, substitutions and other variacions as ars
requirsd or permictaed by this Indernturs, and may have such lattars,
numbers or other marks of identification or designation and such
legends or endorsements printed, lithographed or engraved thereon
as the Company may deem appropriace and as are not inconsiscenrt
wicth the provisions of cthis Indenture, or as may be required to
comply witn any law or with any rule or regulation made pursuanc
thereco or with any rule or regulation of any stock exchange on
which Securities of that series may be listed or of the Depository,
or to conform to usage.

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

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

Dated:

BANKERS TRUST COMPANY

By:

Authorized Signatory"

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

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

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

(2) The Company may make payment of any Defaulted
Interest on any Securities in any other lawful manner not
inconsistent with the requirements of any securities exchange
on which such Securities may be listed, and upon such notice
as may be required by such exchange, if, after notice given by
the Company to the Trustee of the proposed payment pursuant to
this clause, such manner of payment shall be deemed
practicable by the Trustee.

12




Unlsss otherwise set forth in a Company Order or ons o
indentures supplemental nersto 2stablishing the terms of
of Securities pursuant to Section 2.01 hereof, ¢
record date" as used in this Section with respect to
Securicies with respect to any Interest Payment Date for s
series shall mean either the fifteenth day of the month immediac
precading the month in which an Intersst Payment Date establis
for such series pursuant to Section 2.01 hereof shall occur,
such Intarsst Payment Date is the first day of a month, or the la
day of the month immediately preceding the month in which
Intersest Payment Date established for such series pursuant
Section 2.01 hereof shall occur, if such Interest Payment Dacte
the fifteenth day of a month, whether or not such date 1is
Business Day. ‘
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Subject to the foregoing provis.ons of this Section, each
Security of a series delivered under this Indenture upon transfer
of or in exchange for or in lieu of any other Security of such
series shall carry the rights to interest accrued and unpaid, and
to accrue, which were carried by such other Security.

SECTION 2.04. The Securities shall, subject to the provisions

of Section 2.06, be printed on steel engraved borders or fully or-

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

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

At any time and from time to time after the execution and
delivery of this Indenture, the Company may deliver Securities of
any series executed by the Company to the Trustee for
authentication, together with an indenture supplemental hereto or

13




a Comgany Order £for the authantication and delivery of such

Sacurities and the Trustee, in accordance with such supplemencal
indenture or Company Order, shall authenticate and deliver such
Securities; provided, however, that in the case of Securities
offesred in a Periodic Offering, the Trustee shall authenticate and
deliver such Securities from time to time in accordance with
Instructions or such other procedures acceptable to the Trustee as
may be specified by or pursuant to such supplemental indenture or
Company Order delivered to the Trustee prior to the time of the
firsct authentication of Securities of such series.

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

- the purchasers thereof, they will be valid and legally binding

obligations of the Company, enforceable in accordance with their
terms (subject to customary exceptions) and will be entitled to the
benefits of this Indenture.

With respect to Securities of a series subject to a Periodic
Offering, the Trustee may conclusively rely, as to the
authorization by the Company of any of such Securities, the forms
and terms thereof and the legality, validity, binding effect and
enforceability thereof, upon the Company Order, Opinion of Counsel,
Officers’ Certificate and other documents delivered pursuant to
Sections 2.01 and this Section, as applicable, at or prior to the
time of the first authentication of Securities of such series
unless and until such Company Order, Opinion of Counsel, Officers’
Certificate or other documents have been superseded or revoked or
expire by their terms.
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The Trustee shall not Dbe required to authesncicace such
Sacuritiss 1if che 1issue of such Securities pursuant :o chis
indencurs will affect the Trustes’'s own rights, ducies or
immunicies under the Securities and this Indenture or otherwise in
a mannar which is not reasonably acceptable to the Trustee.

SZCTION 2.05. (a) Securicies of any series may be exchanged
upon presentation thereof at the office or agency of the Company
dasignatad for such purpose, for other Securities of such series of
authorized denominations, and for a like aggregate principal

amount, upon payment of a sum sufiicient to cover any tax or other
governmental charge in relation thereto, all as provided in this
Section. In respect of any Securities so surrendered for exchange,
the Company shall execute, the Trustee shall authenticate and such
office or agency shall deliver in exchange therefor the Security or
Securities of the same series which the Securityholder making the
exchange shall be entitled to receive, bearing numbers not
contemporaneously outstanding.

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

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

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

(c) Except as provided in the first paragraph of Section
2.07, no service charge shall be made for any exchange or
registration of transfer of Securities, or issue of new Securitles
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e ¢f partial redemption of any series, but the Company may
irs payment of a sum sufficient to cover any tax or other
romental charge in relation cherstc, other than sxchanges

suantc to Section 2.06, Section 3.03(b) and Section $.04 notc
1
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(d) The Company shall neither be required (i) to 1issue,
exchange or register the transfer of any Securities during a period
peginning at the opening of business 15 days before the day of the
mailing of a notice of redemption of less than all the outstanding
Securicies of the same series and ending at the close of business
on the day of such mailing, nor (ii) to register the transfer of or
exchange any Securities of any series or portions thereof called
for redemption or as to which the holder thereof has exercised its
right, if any, to require the Company to repurchase such Security
in whole or in part, except that portion of such Security not
required to be repurchased. The provisions of this Section 2.05
are, with respect to any Global Security, subject to Section 2.11
hereof.

SECTION 2.06. Pending the preparation of definitive
Securities of any series, the Company may execute, and the Trustee

shall authenticate and deliver, temporary Securities (printed, -

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

SECTION 2.07. In case any temporary or definitive Security
shall become mutilated or be destroyed, lost or stolen, the Company
(subject to the next succeeding sentence) shall execute, and upon
its request the Trustee (subject as aforesaid) shall authenticate
and deliver, a new Security of the same series bearing a number not
contemporaneously outstanding, in exchange and substitution for the
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mucilazad Sscurity, or in li=u of and in subscituticn for ths
Sacurity so destroyed, lost or stolen. In every case the aprlican:c
for a supscituted Security shall furnish to the Company and =o cths
Trustcas such security or indemnity as may be required by them o
sava esach of them harmless, and, in svery case of destruction, loss
or thefc, the applicant shall also furnish to the Company and to
tha Truscee evidence to their satisfaction of the destruction, Loss
or thefc ¢of the applicant’s Security and of the ownership thers=of.
Tha Truscse may authencicate any such substituted Securicy and
daliver che same upon the written ragquest or authorization of any
0fficer of the Company. Upon the i1ssuance of any substictutsd
Security, the Company may require the payment of a sum sufficiesnt

Lo cover any tax or other governmental charge that may be impose
in relation thereto and any other expenses (including the fees and
axpenses of the Trustee) connected therewith. In case any Security
which has matured or is about to mature shall become mutilated or
be destroyed, lost or stolen, the Company may, instead of issuing
a substitute Security, pay or authorize the payment of the same
{without surrender thereof except in the case of a mutilated
Security) if the applicant for such payment shall furnish to the
Company and to the Trustee such security or indemnity as they may
require to save them harmless, and, in case of destruction, loss or
theft, evidence to the satisfaction of the Company and the Trustee-
of the destruction, loss or theft of such Security and of the
ownership thereof.

2

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

SECTION 2.08. All Securities surrendered for the purpose of
payment, redemption, exchange or registration of transfer, or for
credit against a sinking fund, shall, if surrendered to the Company
or any paying agent, be delivered to the Trustee for cancellation,
or, if surrendered to the Trustee, shall be canceled by it, and no
Securities shall be issued in lieu thereof except as expressly
required or permitted by any of the provisions of this Indenture.
On request of the Company, the Trustee shall deliver tc the Company
canceled Securities held by the Trustee. In the absence of such
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Taquest zne Trustee may dispose2 0f canceled Sa2curiziass in
accordance with its standard procsdures. If the Company sha
otherwise acquire any of the :=c¢**-%es, nowever, such acguisi:c
shall not operate as a rademption oOr satisfaction of =
indebtadness represented Dy such Sacurities unless and unzil o
same ars delivered to the Trustee for cancallaticn.

SEZCTION 2.09. Nothing in this Indenture or in zhe Sacuriziss,
express or implied, shall give or be construed to give o any
person firm or corporation, other than the parties nersto and the

nolders of the Securities, any legal or equitable right, rsmedy or
claim under or in respect of this Indentu‘,, or under any covenant,
conditcion or provision nerein contained; all such covenancs,
conditions and provisions being for the sole benefit of the parcies
hereto and of the holders of the Securities.

SECTION 2.10. So long as any of the Securities of any series
remain outstanding there may be an Authenticating Agent for any or
all such series of Securities which the Trustee shall have the
right to appoint. Said Authenticating Agent shall be authorized to
act on behalf of the Trustee to authenticate Securities of such
series 1issued upon exchange, transfer or partial redemption
thereof, and Securities so authenticated shall be entitled to the-
benefits of this Indenture and shall be wvalid and obligatory -for
all purposes as if authenticated by the Trustee hereunder. All
references in this Indenture to the authentication of Securities by
the Trustee shall be deemed to include authentication by an
Authenticating Agent for such series except for authentication upon
original issuance or pursuant to Section 2.07 hereof. Each
Authenticating Agent shall be acceptable to the Company and shall
be a corporation which has a combined capital and surplus, as most
recently reported or determined by it, sufficient under the laws of
any jurisdiction under which it is organized or in which it is
doing business to conduct a trust business, and which is otherwise
authorized under such laws to conduct such business and is subject
to supervision or examination by Federal or State authorities. If
at any time any Authentlcatlng Agent shall cease to be eligible in
accordance with these provisions it shall resign immediately.

Any Authenticating Agent may at any time resign by giving
written notice of resignation to the Trustee and to the Company.
The Trustee may at any time (and upon request by the Company shall)
terminate the agency of any Authenticating Agent by giving written
notice of termination to such Authenticating Agent and to the
Company. Upon resignation, termination or cessation of eligibility
of any Authenticating Agent, the Trustee may appoint an eligible
successor Authenticating Agent acceptable to the Company. Any
successor Authenticating Agent, upon acceptance of its appointment
hereunder, shall become vested with all the rights, powers and
duties of its predecessor hereunder as if originally named as an
Authenticating Agent pursuant hereto. The Company agrees toO pay to
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SECTION 2.11. (a) If che Ccmpany shall establish pursuant :c
n 2.01 that the Securities of a parcticular series are to o=
as a Global Security, then the Company shall execut2 and ths

shall, in accordance with Section 2.04, authenticate and

a Global Sacuricy which (i) shall represent, and shall be

d in an amount equal to the aggregate principal amountc
the Qutstanding Securities of such series, (ii) shall be

red in the name of the Depository or its nominse, (iii)
be authenticataed and delivered by the Trust=2s to tha

itory or pursuant to the Depository’s instruction and (iv)

11 bear a legend substantially to the following effect: "Except

as otherwise provided in Section 2.11 of the Indenture, this

Security may be transferred, in whole but not in part, only to

another nominee of the Depository or to a successor Depository cor

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

(c) If at any time the Depository for a series of Securities
notifies the Company that it is unwilling or unable to continue as
Depository for such series or if at any time the Depository for
such series shall no longer be registered or in goecd standing under
the Exchange Act, or other applicable statute or regulation and a
successor Depository for such series is not appointed by the
Company within 90 days after the Company receives such notice or
becomes aware of such condition, as the case may be, this Section
2.11 shall no longer be applicable to the Securities of such series
and the Company will execute, and subject to Section 2.05, the
Trustee will authenticate and deliver Securities of such series in
definitive registered form without coupons, in authorized
denominations, and in an aggregate principal amount equal to the
principal amount of the Global Security of such series in exchange
for such Global Security. 1In addition, the Company may at any time
determine that the Securities of any series shall no longer be
represented by a Global Security and that the provisions of this
Section 2.11 shall no longer apply to the Securities of such
series. In such event the Company will execute, and subject to
Section 2.05, the Trustee, upon receipt of an Officers’ Certificate
evidencing such determination by the Company, will authenticate and
deliver Securities of such series in definitive registered form
without coupons, in authorized denominations, and in an aggregate
principal amount equal to the principal amount of the Global
Security of such series in exchange for such Global Security. Upon
the exchange of the Global Security for such Securities 1n
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‘definiziva ragistarad form wichout coupons, in  authorizad
dzncminacions, ne Global S=c Jr::y srall be cancsled Dpy che
Truscae Such Securicies in definitive registered form issuszd in
exchange for the Global Securicy p rsuant to this Section 2.ii{cj
snall ©be registered 1in such names and in such authorized
denominatcions as the DeDos;cory pursuant to instructions from irts
direcz or indirect participants or otherwise, shall instrucc ths
Security Registrar. The Trustee shall deliver such Securitiss o
the Depcsitory for delivery to the persons in whose names such
Securities are so registered.

SECTION 2.12. In the case of the Securities of any ssries
denominatad in any currency other than Dollars or in a composite
currency {(the "Required Currency"), except as otherwise specifiad

with respect to such Securities as contemplated by Section 2. 01,
the obligation of the Company to make any payment of the principal
thereof, or the premium or interest thereon, shall not be
dlscnarged or satisfied by any tender by the Company, or recovery
by the Trustee, in any currency other than the Required Currency,
except to the extent that such tender or recovery shall result in
the Trustee timely holding the full amount of the Required Currency
then due and payable. If any such tender or recovery is in a
currency other than the Required Currency, the Trustee may take.
such actions as it considers appropriate to exchange such currency
for the Required Currency. The costs and risks of any such
exchange, including, without limitation, the risks of delay and
exchange rate fluctuation, shall be borne by the Company, the
Company shall remain fully liable for any shortfall or delinquency
in the full amount of Required Currency then due and payable, and
in no circumstances shall the Trustee be liable therefor except in
the case of its negligence or willful misconduct.

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

ARTICLE THREE
REDEMPTION OF SECURITIES AND SINKING FUND PROVISIONS

SECTION 3.01. The Company may redeem the Securities of any
series issued hereunder on and after the dates and in acqordance
with the terms established for such series pursuant to Section 2.01
hereof.
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notice to the holder of any Security of any series designated fo
redemption in whole or in part, or any defect in the notice, shall
not affect the validity of the proceedings for the redemption of
any other Securities of such series or any other series. In the
case of any redemption of Securities prior to the expiration of any
restriction on such redemption or subject to compliance with
certain conditions provided in the terms of such Securities or
elsewhere in this Indenture, the Company shall furnish the Trustee
with an Officers’ Certificate evidencing compliance with any such
restriction or condition.

SZCTION 3.02. (a) In cass the cmpany snali e
2xercises such right to radeem all or, as ths case may be, cn
of the Securitiss of any seriss in accordance wich . jolel
rasarved so to do, 1t shall give notice of such rednmoc'on‘:o
nolders of the Sescurities of suct s_ries Lo be redeemed bv mailing,
first class poscage prepaid, a notice of such rademDCLQn not less
than 30 cdays and not more than 50 days before the dats fixed for
redempzion of that series to such holders at their lasc addressss
as they snall appear upon the Security Register. Any notice which
is mailed in the manner herein provided shall be conclusivaly
orasumad to have been duly given, whether or not the regiscersd
nolder receives the notice. In any case, failure duly to give such

]

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

Each such notice of redemption shall identify the Securities
to be redeemed (including CUSIP numbers, if any), specify the date
fixed for redemption and the redemption price at which Securities
of that series are to be redeemed, and shall state that payment of
the redemption price of such Securities to be redeemed will be made
at the office or agency of the Company, upon presentation and
surrender of such Securities, that interest accrued toc the date
fixed for redemption will be paid as specified in said notice, that
from and after said date interest will cease to accrue and that the
redemption is for a sinking fund, if such is the case. If less
than all the Securities of a series are to be redeemed, the notice
to the holders of Securities of that series to be redeemed in whole
or in part shall specify the particular Securities to be so
redeemed. In case any Security is to be redeemed in part only, the
notice which relates to such Security shall state the portion of
the principal amount therecf to be redeemed, and shall state that
on and after the redemption date, upon surrender of such Security,
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{p) If less than all thes S=curici
emed, the Company shall give the T v
in advance of the date fixed fo : 2 t
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1 amount of Securities of the series to be redesmed,

n the Trustze shall select, by lot or in such other mann
as 1t shall deem appropriacte and fair in its discretion and whi
may provide for the selection of a portion or portions (2qual
$1,000 or any integral multiple thereof, subject to Ssctions
2.01(xi) and (xiv)) of the principal amount of such Securitcies of
a denomination larger than $1,000 (subject as aforesaid), the
Securities to be redeemed and shall thereafter promptly nocify the
Company in writing of the numbers of the Securities to be rsdeemed,
in whole or in part.
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The Company may, i1f and whenever it shall so elect, by
delivery of instructions signed on its behalf by an Authorized
Officer, instruct the Trustee or any paying agent to call all or
any part of the Securities of a particular series for redemption
and to give notice of redemption in the manner set forth in this-
Sectiocn, such notice to be in the name of the Company or its own
name as the Trustee or such paying agent may deem advisable. In
any case in which notice of redemption is to be given by the
Trustee or any such paying agent, the Company shall deliver or
cause to be delivered to, or permit to remain with, the Trustee or
such paying agent, as the case may be, such Security Register,
transfer books or other records, or suitable copies or extracts
therefrom, sufficient to enable the Trustee or such paying agent to
give any notice by mail that may be required under the provisions
of this Section.

SECTION 3.03. (a) If the giving of notice of redemption
shall have been completed as above provided, the Securities or
portions of Securities of the series to be redeemed specified in
such notice shall become due and payable on the date and at the
place stated in such notice at the applicable redemption price,
together with, subject to the Company Order or supplemental
indenture hereto establishing the terms of such series of
Securities, interest accrued to the date fixed for redemption and
interest on such Securities or portions of Securities shall cease
to accrue on and after the date fixed for redemption, unless the
Company shall default in the payment of such redemption price and
accrued interest with respect to any such Security or portion
thereof. On presentation and surrender of such Securities on or
after cthe date fixed for redemption at the place of payment
specified in the notice, said Securities shall be paid and redeemed
at the applicable redemption price for such series, together with,
subject to the Company Order or supplemental indenture hereto
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(p) Upon presentation of any Security of such seriss which is
20 bpe redeemed in part only, the Company snhall exscuts and cthe
Trustae2 shall authenticate and cthe office or agency whers the
Security is presented shall deliver to the holder thereof, at the
sxpense of thne Ccmpany, a new Security or Securities of the same
series, of authorized denominations in principal amount equal to
the unrsdeemed portion of the Security so prasented.

SECTION 3.04. The provisions of this Section 3.04 and
Sections 3.05 and 3.06 shall be applicable to any sinking fund for

the ratirement of Securities of a series, except as otherwise
specified as contemplated by Section 2.01 for Securities of such
(=Y

The minimum amount of any sinking fund payment provided for by
the terms of Securities of any series is herein referred to as a
"mandacory sinking fund payment", and any payment in excess of such
minimum amount provided for by the terms of Securities of any
series is herein referred to as an "optional sinking fund payment".

If provided for by the terms of Securities of any series, the cash-

amount of any sinking fund payment may be subject to reduction as
provided in Section 3.0S. Each sinking fund payment shall be
applied to the redemption of Securities of such series as provided
for by the terms of Securities of such series.

SECTION 3.05. The Company (i) may deliver Outstanding

Securities of a series (other than any previously called for

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

SECTION 3.06. Not less than 45 days prior to each sinking
fund payment date for any series of Securities, the Company will
deliver to the Trustee an Officers’ Certificate specifying the
amount of the next ensuing sinking fund payment for that series
pursuant to the terms of that series, the portion thereof, if any,
which is to be satisfied by delivering and crediting Securities of
that series pursuant to Section 3.05 and the basis for such credit
and will, together with such Officers’ Certificate, deliver to the
Trustee any Securities to be so delivered. Not less than 30 days
before each such sinking fund payment date the Trustee shall select
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the Sacuritiss CO pe readeszmed upen such sinking fund zaymsnt Za:zs
in the manner specified in Ssaction 3.02 and cause nctice of tha
redemption chersof to be given in the name of and ac the expense of
the Company in the manner provided in Section 3.02, except that the
notica of redemption shall also state that the Securities of such
sa2ri=s ars being redeemad Ty operation of the sinking fund and tche
sinking fund payment date. Such notice having been duly given, the
raedemption of such Securitiss shall be made upon ths terms and in
the mannsr scatad in Sectiocn 3.03.

ARTICLE FOUR
PARTICULAR COVENANTS OF THE COMPANY

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

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

SECTION 4.02. So long as any series of the Securities remain

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

The Company may also from time to time, by written notice
signed by an Authorized Officer and delivered to the Trustee,
designate one or more other offices or agencies for the foregoing
purposes within or outside the Borough of Manhattan, City of New
York, and may from time to time rescind such designations;
provided, however, that no such designation or rescission shall in
any manner relieve the Company of its obligations to maintain an
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cIIics or agency in the Borough of Marhactan, City of New York far
tne forsgoing purpcses The Ccmpany will give prompt wriz-a-n
notics to the Trustse of any changs in the location of arv sucnh
other office or agency. )

SzCTION 4.03. (a) If cthe Ccmpany shall appoint one or mors
paying agents for all or any seriss of the Securities, other than
the Trustes, the Company will cause =ach such paying agsent to
sxscute and deliver to the Trustee an instrument in which such
agent shall agrese with the Truste2, subject to the provisions of
this Section

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

(2) that it will give the Trustee notice of any failure
by the Company (or by any other obligor of such Securities) to
make any payment of the principal of (and premium, if any) or

interest on the Securities of that series when the same shall-

be due and payable; '

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

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

(b) If the Company shall act as its own paying agent with
respect to any series of the Securities, it will on or before each
due date of the principal of (and premium, if any) or interest on
Securities of that series, set aside, segregate and hold in trust
for the benefit of the persons entitled thereto a sum sufficient to
pay such principal (and premium, if any) or interest so becoming
due on Securities of that series until such sums shall be paid to
such persons or otherwise disposed of as herein provided and will
promptly notify the Trustee of such action, or any failure (by it
or any other obligor on such Securities) to take such action.
Whenever the Company shall have one or more paying agents for any
series of Securities, it will, prior to each due date of the
principal of (and premium, if any) or interest on any Securities of
that series, deposit with the paying agent a sum sufficient to pay
the principal (and premium, if any) or interest so becoming due,
such sum to be held in trust for the benefit of the persons
entitled to such principal, premium or interest, and (unless such
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payilng agsnt 1s tne Trustse) the Company will promptly nocify -na
Truscae cI 1ts action cor failurs so to ace. ) o '

(c) Anything in this Section to the contrary notw withstanding,
{1) the agreement to no1d sums in trust as provided in chis Section
1s subject to the provisions of Section 11.04, and (ii) the Company
may at any time, for the purpose of obtaining the satisfaction and
discharge of cthis Indenture or for any other purpose, gzay, or
direct any gaying agent to pay, Lo the Trusces all sums neid irn
trusc by the Company or such paying agent, such sums to be neld by

the Trusctee upon the same terms and conditions as those upcn which
such sums were held by the Company or such paying agenc; a“d upon
suc“ payment by any paying agent to the Trustee, such paying agent

hall be released from all further liability with respect to such
money.

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

SECTION 4.05. The Company will not, while any of the

Securities remain outstanding, consolidate with, or merge into, or.

merge into itself, or sell or convey all or substantlally all of
its property to any other Person unless the provisions of Article
Ten hereof are complied with.

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

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

SECTION 5.02. (a) The Trustee shall preserve, in as current
a form as 1is reascnably practicable, all information as to the
names and addresses of the holders of Securities contained in the
most recent list furnished to it as provided in Section 5.01 and as
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20 the names and addresses of holdars of Securiciess racesived ov ths
Trustse in 1ts capacity as Security Registrar (if acting in such
capacity) .

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

(c} In case three or more holders of Securiziss oI a ssries
{harainafrer referred to as "applicants") apply in wrictcing to ths
Trustee, and furnish to the Trustee reasonable proof that each such
apolicant has owned a Security for a period of at lsast six months
praceding the date of such application, and such application states
that the applicants desire to communicate with other holders of

Securities of such series or holders of all Securities with raspec:
to their rights under this Indenture or under such Securities, and
is accompanied by a copy ©of the form of proxy or other
communication which such applicants propose to transmit, then the
Trustee shall, within five Business Days after the receipt of such
application, at its election, either:

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

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

(d) If the Trustee shall elect not to afford such applicants
access to such information, the Trustee shall, upon the written
request of such applicants, mail to each holder of such series or
of all Securities, as the case may be, whose name and address
appears in the information preserved at the time by the Trustee in
accordance with the provisions of subsection (a) of this Section
5.02, a copy of the form of proxy or other communication which is
specified in such request, with reasonable promptness after a
tender to the Trustee of the material to be mailed and of payment,
or provision for the payment, of the reasonable expenses of
mailing, unless within five days after such tender, the Trustee
shall mail to such applicants and file with the Commission,
together with a copy of the material to be mailed, a written
statement to the effect that, in the opinion of the Trustee, such
mailing would be contrary to the best interests of the holders of
Securities of such series or of all Securities, as the case may be,
or would be in violation of applicable law. Such written statement
shall specify the basis of such opinion. If the Commission, after
opportunity for a hearing upon the objections specified in the
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writzen scacament so filed, shall enter an ordsr refusing o
sustain any of such objections or 1I, after the entry of an order
sustaining one or more Of such cojacticons, the Commission shall
find, after notice and opportunity £or hnearing, that all chs
cbjections so sustained have been met and shall enter an order so
eclaring, the Trustee snall mail copies of such material to all
such Securityholders with reasonazle promptness after the entry of
such order and the renewal of such tender; otherwise, the Trustee
snall pe reslieved of any cobligation or duty to such applicancs
raspacting their application.

(e) Each and every holder of che Securities, by receiving and
nolding the same, agrees with the Company and the Trustee that
naither the Company nor the Trustse nor any paying agent nor any
Security Registrar shall be held accountable by reason of the
disclosure of any such information as to the names and addresses of
the holders of Securities in accordance with the provisions of
subsection (c) of this Section, regardless of the source from which
such information was derived, and that the Trustee shall not be
held accountable by reason of mailing any material pursuant to a
request made under said subsection (c).

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

(b) The Company covenants and agrees to file with the Trustee
and the Commission, in accordance with the rules and regulations
prescribed from time to time by the Commission, such additional
information, documents and reports with respect to compliance by
the Company with the conditions and covenants provided for in this
Indenture as may be required from time to time by such rules and
regulacions.
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'z Tne Company covenants and agress rto transmic by mall,
first class postage prepaid, or reputable over-nicht delivarv
sarvice which provides for =avidence of receiéc, o tha
Securityholders, as their names and addresses ap oé r upon chse
Szcuricy Register, within 30 days after the filing chersof with the
Trustcea, such summaries of any information, documents and ra2porcs
required to be filed by the Comoany pursuant to subsections (a) and
{b) of this Section as may be raquired by rules and rsgulaticns
prescriped from time to time by che Commission.

(d) The Company covenants and agrees to furnish to the
Trustcee, on or before May 15 in each calendar year in which any of
the Securities are outstanding, or on or before such other day in
2ach calendar year as the Company and the Trustee may from time to
time agree upon, a Certificate as to compliance with all ccnditions
and covenants under this Indenture. For purposes of this
subsection (d), such compliance shall be determined without regard
to any period of grace or requirement of notice provided under this
Indenture.

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

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

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

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

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

maturity date of all other indebteadness owing by the Company,
or by any other obligor on the Securities, to ths Truscse in
ics individual capacity, on the date of such report, with a
trisf description of any property held as collateral sascuricy
therefor, except any indebtedness based upon a cradicor
relacticnship arising in any manner described in paragrapns
(2), (3), (4) or (6) of Section 311(b) of the Trust Indsncurs
Acc,

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

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

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

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

(b) The Trustee shall transmit by mail, first class postage
prepaid, to the Securityholders, as their names and addresses
appear upon the Security Register, a brief report with respect to
the character and amount of any advances (and if the Trustee elects
so to state, the circumstances surrounding the making thereof) made
by the Trustee as such since the date of the last report
transmitted pursuant to the provisions of subsection (a) of this
Section (or if no such report has yet been so transmitted, since
the date of execution of this Indenture), for the reimbursement of
which it claims or may claim a lien or charge prior to that of the
Securities of any series on property or funds held or collected by
it as Trustee, and which it has not previously reported pursuant to
this subsection if such advances remaining unpaid at any time
aggregate more than 10% of the principal amount of Securities of
such series outstanding at such time, such report to be transmitted
within 90 days after such time.
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1Cl A copy of each such resport shall, atc the tima of such
transmission to Securityholders, be £ilzd by zhe Trusces with tha
Company, with each stock exchange upon which any Securitiss ars
listed (if so listed) and also with the Commission. The Company
agress to notify the Trustee whan any Securitiss become liscsd on
any stock exchange.

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

1 1

SECTION 6.01. (&) Whenever used herein with raspect tc
Sscurities of a particular series, "Event of Default" means any cne
or more of the following events which has occurrsed and is

continuing:

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

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

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

(4) a decree or order by a court having jurisdiction in
the premises shall have been entered adjudging the Company as
bankrupt or insolvent, or approving as properly filed a
petition seeking liquidation or reorganization of the Company
under the Federal Bankruptcy Code or any other similar
applicable Federal or State law, and such decree or order
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11 nave continued unvacacad and unstayvead for a paricd of
onsacutive days; or an involuntary case shall be comn
nder such Code 1in respect of the Company and shall ¢

undismissed for a period of S0 consecutive days or an
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for relief in such case shall have be=n entersd; or

or order of a court having jurisdiction in the premisas
nave been entered for the appointment on the ground
insolvency or bankruptcy of a rsceiver or custodian or
ligulidator or trustee or assignee in bankruptcy or insolvency
of cthe Company or of its property, or for the winding up or
ligquidacion of its affairs, and such decree or order shall
have remained in force unvacated and unstayed for a period of
30 consecutive days;

o BN O TS A

(B
O 1 (n ¢
o (D (D

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

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

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

(c) Section 6.01(b), however, is subject to the condition
that if, at any time after the principal of the Securities of that
series shall have been so declared due and payable, and before any
judgment or decree for the payment of the monies due shall have
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ceern cbtained or entared as hersinafter provided, the Comgany shall
cay or shall deposit with the Trusc2e a sum sufficizat Co pay al.
matured installments of intcersst upon all the Sacuritiss of chas
series and the principal of {and premium, if any, on) any and all
Securities of that series which shall have become dus otherwiss
than Dby acceleration (with intsrest upon such principal and
premium, i1f any, and, toc the extent that such payment is
enforc=able under applicable law, upon overdue installmencs cf
interest, at the rate per annum expressed in the Securities of that
series to the date of such payment or deposit) and cthe amount
payable to the Trustee under Section 7.06, and any and all d=faulrcs

under the Indenture, other than the nonpayment of principal on
Securities of that series which shall not have become due by their
terms, shall have been remedied or waived as provided in Section
6§.06, then and in every such case the holders of a majority in
aggregate principal amount of the Securitcies of that series then
outstanding, by written notice to the Company and to the Trustee,
may rescind and annul such declaration and its consequences with
respect to that series of Securities; but no such rescission and
annulment shall extend to or shall affect any subsequent default,
or shall impair any right consequent thereon.

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

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

(b) In case the Company shall fail forthwith to pay such
amounts upon such demand, the Trustee, in its own name and as
trustee of an express trust, shall be entitled and empowered to
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inscizute any action or procsedings at law or in aquity for tha
collaction 0f the sums so dus and unpaid, and may prosecucs any
such action or proceeding to judgmanc or final dacrzs, and mav
enforce any such judgment or final decree against the Comoany or
cther opligor upon the Securicies cof that series and collect in the
mannar pro svided by law ocut of the property of the Company or otcher
coligor upon the Securities of that seriss whersver situated the
moniss adjudged or decreed to pe payabls.

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

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

In case of an Event of Default hereunder, the Trustee may in
its discretion proceed to protect and enforce the rights vested in
it by this Indenture by such appropriate judicial proceedings as
the Trustee shall deem most effectual to protect and enforce any of
such rights, either at law or in equity or in bankruptcy Oor
otherwise, whether for the specific enforcement of any covenant or
agreement contained in the Indenture or in aid of the exercise of
any power granted in this Indenture, or to enforce any other legal
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Nothing herein contained shall be desmed to authorize =z:z
e CO authorize Or consent to Or accept or adopt on pehal

ecurityholder any plan of rscrganization,

menc Or composition affecting the Securities of that
rignts of any holder thersof or to authorize the Trustas

vota in raspect ©of the claim of any Securityholder in any such
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SECTION 6.03. Any monies collected by the Trustee pursuant to
Secrion 6.02 with respect to a particular series of Securitiss
shall be applied in the order following, at the date or dates fixsd
oy the Trustee and, in case of the distribuction of such monies on
account of principal (or premium, if any) or interest, upon
presentation of the several Securities of that series, and stamping
thereon the payment, 1if only partially paid, and upon surrender
thereof if fully paid: :

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

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

THIRD: To the Company.

SECTION 6.04. No holder of any Security of any series shall
have any right by wvirtue or by availing of any provision of this
Indenture to institute any suit, action or proceeding in equity or
at law upon or under or with respect to this Indenture or for the
appointment of a receiver or trustee, or for any other remedy
hereunder, unless such holder previously shall have given to the
Trustee written notice of an Event of Default and of the
continuance thereof with respect to Securities of such series
specifying such Event of Default, as hereinbefore provided, and
unless also the holders of not less than 33% in aggregate principal
amount of the Securities of such series then outstanding shall have
made written request upon the Trustee to institute such action,
suit or proceeding in its own name as trustee hereunder and shall
have offered to the Trustee such reasonable indemnity as it may
require against the costs, expenses and liabilities to be incurred
therein or thereby, and the Trustee for 60 days after its recelpt
of such notice, request and offer of indemnity, shall have failed
to institute any such action, suit or proceeding; it beilng
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nderstcod and incended, and being 2xXpressly covenancad 2y zha
aker and nolder of every Security of such series with every crhar
uch taksr and noldar and the Trustz2, tha:t no cne or ~morsa ncidsrs
£ S=curities of such series shall have any right in any mannsr
hatsocever by virtue oOr Dby availing of any provision of cthis
ndenture to affect, disturb or presjudice the rignts of che holders
£ any other of such Securities, or to obtain or seek to obrain
riority over or preference to any other such holder, or to anforcs
ny right under this Indenture, except in the manner nerain
provided and for the equal, ratable and common benafit of all
holdars of Securities of such series. For the protection and
enforcement of the provisions of this Section, eacn and every
Securitynolder and the Trustee shall be entitled to such relisf as

can be given either at law or in equity.

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

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

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

SECTION 6.06. The holders of a majority 1in aggregate
principal amount of the Securities of any series at the time
outstanding, determined in accordance with Section 8.04, shall have
the right to direct the time, method and place of conducting any
proceeding for any remedy available to the Trustee, or exercising
any trust or power conferred on the Trustee with respect to such
series; provided, however, that such direction shall not be in
conflict with any rule of law or with this Indenture or unduly
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‘prajucdicial to the rights of nolders of Securities c¢cf any cthasr
sariss at cthe ctime outstanding determined in accordancs witch
Saction 8.04 not parties thersto. Subject to the provisicons of
Section 7.01, the Trustee shall nhave the right to decline te follow
any such direction if <the Trustee in good faith shall, by a

Responsible Officer or Officers of the Trustee, determine that the
orocesding so directed might involve the Trustee in personal
liabilizy. The holders of a majority in aggregate principal amounc
0f the Sscurities of any series at the time outstanding affected
thereby, determined in accordance with Section 8.04, may on pehalf
the holders of all of the Securities of such series waive any
ast default in the performance of any of the covenants contained
arain or established pursuant to Section 2.01 with respect to such
eries and its consequences, except a default in the payment of the
principal of, or premium, if any, or interest on, any of the
Securities of that series as and when the same shall become due by
the terms of such Securities otherwise than by acceleration (unless
such default has been cured and a sum sufficient to pay all matured
installments of 1interest and principal otherwise than by
acceleration and any premium has been deposited with the Trustee
(in accordance with Section 6.01{(c))) or a call for redemption of
Securities of that series. Upon any such waiver, the default
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covered thereby shall be deemed to be cured for all purpcses of

this Indenture and the Company, the Trustee and the holders of the
Securities of such series shall be restored to their former
positions and rights hereunder, respectively; but no such waiver
shall extend to any subsequent or other default or impair any right
consequent thereon.

SECTION 6.07. The Trustee shall, within 90 days after the
occurrence of a default with respect to a particular series,
transmit by mail, first class postage prepaid, to the holders of
Securities of that series, as their names and addresses appear upon
the Security Register, notice of all defaults with respect to that
series known to the Trustee, unless such defaults shall have been
cured or waived before the giving of such notice (the term
"defaults" for the purposes of this Section being hereby defined to
be the events specified in subsections (1), (2), (3), (4), (5), (6)
and (7) of Section 6.01(a), not including any periods of grace
provided for therein and irrespective of the giving of notice
provided for by subsection (4) of Section 6.01(a)); provided, that,
except in the case of default in the payment of the principal of
(or premium, if any) or interest on any of the Securities of that
series or in the payment of any sinking or analogous fund
installment established with respect to that series, the Trustee
shall be protected in withholding such notice if and so long as the
board of directors, the executive committee, or a trust committee
of directors and/or Responsible Officers, of the Trustee in good
faitn determine that the withholding of such notice is in the
incerests of the holders of Securities of that series; provided
further, that in the case of any default of the character specified
in Section 6.01(a) (4) with respect to Securities of such series no
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The Trustee shall not bte desmed to have knowladgs of any
default, except (i) a default under subsection (a) (1), (a)(2) or
(a) {3) of Section 6.01 as long as the Trustee is acting as ca ying
agent for such series of Securitiss or (ii) any default as to which
the Truscee shall have received written notice or a Responsible
Cfficer charged with the administration of this Indsnturs shall
nave obtainsd wricten notice.

SECTION 6.08. All parties to this Indenture agree, and =ach
nolder of any Securities by his or her acceptance thersof shall be
deemed to have agreed, that any court may in its discretion
require, in any suit for the enforcement of any right or remedy
under this Indenture, or in any suit against the Trustee for any
action taken or omitted by it as Trustee, the filing by any party
litigant in such suit of an undertaking to pay the costs of such
suit, and that such court may in its discretion assess reasonable
costs, 1including reasonable attorneys’ fees, against any party
litigant in such suit, having due regard to the merits and good
faith of the claims or defenses made by such party litigant; but
the provisions of this Section shall not apply to any suit
instituted by the Trustee, to any suit instituted by any-
Securityholder, or group of Securityholders, holding more than 10%
in aggregate principal amount of the outstanding Securities of any
series, or to any suit instituted by any Securityholder for the
enforcement of the payment of the principal of (or premium, if any)
or interest on any Security of such series, on or after the
respective due dates expressed in such Security or established
pursuant to this Indenture.

ARTICLE SEVEN
CONCERNING THE TRUSTEE

SECTION 7.01. (a) The Trustee, prior to the occurrence of an
Event of Default with respect to Securities of a series and after
the curlng of all Events of Default with respect to Securities of
that series which may have occurred, shall undertake to perform
with respect to Securities of such series such duties and only such
duties as are specifically set forth in this Indenture, and no
lmplled covenants or obligations shall be read into this Indenture
against the Trustee. 1In case an Event of Default with respect to
Securities of a series has occurred (which has not been cured or
waived), the Trustee shall exercise with respect to Securities of
that series such of the rights and powers vested in it by this
Indenture, and use the same degree of care and skill in their
exercise, as a prudent man would exercise or use under the
circumstances in the conduct of his own affairs.
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ncure shall be construed

.o} No provision of cthis Inde ofo)
ralisva the Trustee from liability for ics own nsgligent actisno,
its own negligent failurs to act, or its own willful misccnduce,
except chnat:

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

(1) the duties and obligaticns of the Trustee shall
with respect to Securities of such series be determined
solely by the express provisicns of this Indenture, and
the Trustee shall not be 1liable with respect to
Securities of such series except for the performance of
such duties and obligations as are specifically set forch
in this Indenture, and no implied <covenants or
cbligations shall be read into this Indenture against the
Trustee; and

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

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

(3) the Trustee shall not be liable with respect to any
action taken or omitted to be taken by it in good faith in
accordance with the direction of the holders of not less than
a majority in principal amount of the Securities of any series
at the time outstanding relating to the time, method and place
of conducting any proceeding for any remedy available to the
Trustee, Or exercising any trust or power conferred upon the
Trustee under this Indenture with respect to the Securities of
that series; and
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(4} ncne of the provisions contained in this Indar-vur=
snall require the Trustee O expend Or risk its own furds o-
otherwise incur or risk perscnal firnancial liabilicy in ths
cerformance of any of its duties or in the exercisz of arv of
its rights or powers, if the Trustse reasonably belisves tha-
tne repayment of such funds or liability is not reasonably
assurad to it under the terms of this Indenture cr adscuarcs
indemnity against such risk is not reasonably assurad o2 ic
(c) Wnetner or not therein exprassly so providad, avary
crovision of this Indenture rslating to the conduct or affsacring
the liability of or affording protection to the Trustze shail pa
subject to the provisions of this Section 7.01.

SECTION 7.02. Except as otherwise provided in Section 7.01:

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

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

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

(d) The Trustee shall be under no obligation to exercise any
of the rights or powers vested in it by this Indenture at the
request, order or direction of any of the Securityholders, pursuant
to the provisions of this Indenture, unless such Securityholders
shall have offered to the Trustee security or indemnity
satisfactory to it against the costs, expenses and liabilities
which may be incurred therein or thereby; nothing herein contained
shall, however, relieve the Trustee of the obligation, upon the
occurrence of an Event of Default with respect to a series of the
Securities (which has not been cured or waived) to exercise with
respect to Securities of that series such of the rights and powers
vested in it by this Indenture, and to use the same degree of care
and skill in their exercise, as a prudent man would exercise or use
under the circumstances in the conduct of his own affairs;
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‘2 ine Trustee shall not be liable for any action taksn or
omiczad tO pe taksn by 1t in good faith and pelisved 5v it -3 b=
autnorized or within the discrscion or rights or powers.conferred
upon it oty this Indenture;

{(Z)  The Trustee shall not be bound to make any invescigation
into ths facts or matters stated in any resolution, cartificate,
statement, ilnstrument, opinion, reporc, notice, requ_sL, consenc,
diracticn, order, demand, apo;ova , bond, security, or other papers
or documents, unless rﬂqu=sc=d in writing so to do by the holders
of not lass than a majority in principal amount of the outstan 1ding

Securities of the particular series affected thereby (determined as
provided in Section 8.04); provided, however, that if the paymenc
within a reasonable time to the Trustee of the costs, expenses or
liapilities likely to be incurred by it in the making of such
investigation is, 1in the opinion of the Trustee, not reasonably
assured to the Trustee by the security afforded to it by the terms
of this Indenture, the Trustee may require reasonable indemnity
against such costs, expenses or liabilities as a condition to so
proceeding. The reasonable expense of every such examination shall
be paid by the Company or, if paid by the Trustee, shall be repaid
by the Company upon demand. Notwithstanding the foregoing, the
Trustee, 1in 1its direction, may make such further inquiry or.
investigation into such facts or matters as it may see fit. In
making any investigation required or authorized by this
subparagraph, the Trustee shall be entitled to examine books,
records and premises of the Company, personally or by agent or
attorney;

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

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

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

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

(¢) The Trustee shall not be accountable for the use or
application by the Company of any of the Securities or of the
proceeds of such Securities, or for the use or application of any
monies paid over by the Trustee in accordance with any provision of
this Indenture or established pursuant to Section 2.01, or for the
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use or agglication of any moniss raca2ivad by any paying agsnt othser
chan tne Trustee

SECTION 7.04. The Truste2e oOr any paying agent or Security
Ragistrar, in its individual or any other capacity, may become the
cwner or pledgee of Securitiss with the same rights it would have
if it wera not Trustee, paylng agent or Security Reglistrar.

SECTION 7.05. Subject to the provisions of Secticn 11.04, all
monies received by the Trustee shall, until used or applied as
nerein provided, be held in trust for the purposes for wihich they
wera raceived, but 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 monies received by it nereunder
except such as it may agree in writing wicth the Company to pay
thereon.

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

(b) The obligations of the Company under this Section to
compensate and indemnify the Trustee and to pay or reimburse the
Trustee for expenses, disbursements and advances shall constitute
additional indebtedness hereunder. Such additional indebtedness
shall be secured by a lien prior to that of the Securities upon all
property and funds held or collected by the Trustee as such, except
funds held in trust for the benefit of the holders of particular
Securities.
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1)  Withcu: pre judice to any other rights availabls o2 =na
Trustss under applicable law, when the Trustes incurs sxpensss o-
renders services in connection with an Event of Defaulr, =he
expenses (including reasonable cha*gs and expenses of its counssl)
and compensation for 1its services ars intended to constitucs
expenses of administration under applicable faderal or scars

dankruptcy, insolvency or similar law.

(d) The provisions of this Section 7.05 shall survive rchne
satisfaction and discharge of this Indenture or the appointment of
4 3ucCcessor trustee.

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

Trustee for any action taken, suffered or omitted to be taken by it.

under the provisions of this Indenture upon the faith thereof.

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

SECTION 7.09. There shall at all times be a Trustee with
respect to the Securities issued hereunder which shall at all times
be a corporation organized and doing business under the laws of the
United States of America or any State or Territory thereof or of
the District of Columbia, or a corporation or other person
permitted to act as trustee by the Commission, authorized under
such laws to exercise corporate trust powers, having a combined
capital and surplus of at least 50 million dollars, and subject to
supervision or examination by Federal, State, Territorial, or
District of Columbia authority. If such corporation publishes
reports of condition at least annually, pursuant to law or to the
requirements of the aforesaid supervising or examining authority,
then for the purposes of this Section, the combined capital and
surplus of such corporation shall be deemed to be its combined
capital and surplus as set forth in its most recent report of
condition so published. The Company may not, nor may any person
directly or indirectly controlling, controlled by, or under common
control with the Company, serve as Trustee. In case at any time
the Trustee shall cease to be eligible in accordance with the
provisions of this Section, the Trustee shall resign immediately in
the manner and with the effect specified in Section 7.10.
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SzCTTICN 7.10.  {a) The Trustss 0Or any successor naraarc=v
agpointad, may at any time resign with raspect to che Sacuriciss of
one Qr mors series by giving writtan notice ther=of 0 the Companv
and by transmitting notice of resignation by mail, firsc class
pcstage prepaid, to the Securityholders of such series, as cheir
names and addresses appear upon the Securicy Registar Upcn
raceiving such notice of rssignation, the Company shall promptly
4pgolnt a sSuccessor trustee with respect to Securitiss of such
seriss Dy written instrument, in duplicate, executed by order of

the Board of Directors, one copy of which instrument shall be
deliverad to the resigning Trustee and one copy to the successor
trustee. If no successor trustee shall have been so appointad and
have accepted appointment within 30 days after the mailing of such
notice of resignation, the resigning Trustee may petition any courc
of competent jurisdiction for the appointment of a successor
trustee with respect to Securities of such series, or any
Securityholder of that series who has been a bona fide holder of a
Security or Securities for at least six months may, subject to the
provisions of Section 6.08, on behalf of himself and all others
similarly situated, petition any such court for the appointment of
a4 successor trustee. Such court may thereupon after such notice,

if any, as it may deem proper and prescribe, appoint a successor

crustee.

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

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

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

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

then, in any such case, the Company may remove the Trustee with
respect to all Securities and appoint a successor trustee by
written instrument, in duplicate, executed by order of the Board of
Directors, one copy of which instrument shall be delivered to the
Trustee so removed and one copy to the successor trustee, or,
subject to the provisions of Section 6.08, unless, with respect to
subsection (b) (1) above, the Trustee'’s duty to resign is stayed as
provided in Section 310(b) of the Trust Indenture Act, any
Securityholder who has been a bona fide holder of a Security or
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(d) Any resignation or removal of the Trustee and appointment

successor trustee with respect to the Securities of a series
uant to any of the provisions of this Section shall become
ctive upon acceptance of appointment by the successor trustee
rovided in Section 7.11.
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(e) Any successor trustee appointed pursuant to this Section
may be appointed with respect to the Securities of one or more
series or all of such series, and at any time there shall be only
one Trustee with respect to the Securities of any particular
series.

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

(b) In case of the appointment hereunder of a successor
trustee with respect to the Securities of one or more (but not all)
series, the Company, the retiring Trustee and each successor
trustee with respect to the Securities of one or more series shall
execute and deliver an indenture supplemental hereto wherein each
successor trustee shall accept such appointment and which (1) shall
contain such provisions as shall be necessary or desirable to
transfer and confirm to, and to vest in, each successor trustee all
the rights, powers, trusts and duties of the retiring Trustee with
respect to the Securities of that or those series to which the
appointment of such successor trustee relates, (2) shall contain
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such provisions as shall bpe deemed nscessary or desiradlz -9
confirm chat all cthe rights, pgpowers, truscs and dutiss of =a=
retiring Trustee with respect O the Securities of that cr -hosa
series as to which the reciring Trustse is not retiring shall
centinue to be vestad in the retiring Trustee, and (3) shall add to
or crange any of the provisions of this Indencure as shall be
nacessary to provide for or facilicate the administration of the
trusts nereunder by more than ona Trustee, it being understood that
netining nhersin or in such supplsmental indenturs shall cons-iturcs
such Trustess co-trustees of the same trust, that each such Trustee
shall be trustee of a trust or trusts hereunder separate and apart

from any trust or trusts hereunder adminiscered by any other such
Trustee and that no Trustee shall be responsible for anv ac:c or
failure to act on the part of any other Trustee hereunder; and upon
ehe execution and delivery of such supplemental lndenture the

resignation or removal of the retiring Trustee shall become
effective to the extent provided therein, such retiring Trustee
shall with respect to the Securities of that or those series to
which the appointment of such successor trustee relates have no
further responsibility for the exercise of rights and powers or for
the performance of the duties and obligations vested in the Trustee
under this Indenture, and each such successor trustee, without any

further act, deed or conveyance, shall become vested with all the-

rights, powers, trusts and duties of the reCLrlng Trustee with
respect to the Securities of that or those series to which the
appointment of such successor trustee relates; but, on request of
the Company or any successor trustee, such retiring Trustee shall
duly assign, transfer and deliver to such successor trustee, to the
extent contemplated by such supplemental indenture, the property
and money held by such retiring Trustee hereunder with respect to
the Securities of that or those series to which the appointment of
such successor trustee relates.

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

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

(e) Upon acceptance of appointment by a successor trustee as
provided in this Section, the Company shall transmit notice of the
succession of such trustee hereunder by mail, first class postage
prepaid, to the Securityholders, as their names and addresses
appear upon the Security Register. If the Company fails ¢to
transmit such notice within ten days after acceptance of
appointment by the successor trustee, the successor trustee shall
cause such notice to be transmitted at the expense of the Company.
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S=CTICN 7.12. Any corporation 1lnto which the Trustss may 2=
mergad or converted or with which it may be consolidated, or‘any
corporation resulting from any mergsr, conversion or consolidation
to which the Trustee shall be a party, or any corporation
succeeding to all or substantially all of the corporate trust
pusiness of the Trustee, shall be the successor of the Trustee
hereunder, provided such corporation shall be qualifisd under the
crovisicns of the Trust Indenture Act and eligible under the
provisions of Ssction 7.08, without the exscution or filing of any
paper or any furtner act on the part of any of the parties hareto,
anyching herein to the contrary notwithstanding. In case any
Securiciss shall have been authenticated, but not delivered, by ths=
Trustez then in office, any successor by merger, conversion or
consolidation to such authenticating Trustee may adopt such

auchencication and deliver the Securities so authenticated with the
same effect as if such successor Trustee had itself authenticated
such Securities.

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

ARTICLE EIGHT
CONCERNING THE SECURITYHOLDERS

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

If the Company shall solicit from the Securityholders of any
series any request, demand, authorization, direction, notice,
consent, waiver or other action, the Company may, at its option, as
evidenced by an Officers’ Certificate, fix in advance a record dace
for such series for the determination of Securityholders entitled
to give such request, demand, authorization, direction, notice,
consent, waiver or other action, but the Company shall have no
obligation to do so. If such a record date is fixed, such request,
demand, authorization, direction, notice, consent, waiver or other
action may be given before or after the record date, but only the
Securityholders of record at the close of business on the record
date shall be deemed to be Securityholders for the purposes of
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dzcermining whather Sacurityholders of the requisitce progerzisn of
ourscanding Securities of cha: seriss have authorized or agrazd or
consancad to such requast, demand, authorization, dirsc-ion,
notice, consent, walver or Qtner action, and for that purcoss the
outstanding Securities of that series shall be compu:e& as of the
record date; provided that no such authorization, agrssment or
consent by such Securityholders on the racord date shall be desmad
sffactive unless 1t shall become effective pursuant to chs
oprevisions of thls Indencure not lacer than six months aftsr che
racord datce

In determining whether the holders of the requisits aggraca
principal amount of Securities of a particular series ha
concurrad in any direction, consent or waiver under this Indenturs,
the principal amount of a Discount Security that shall be deemed to
be outstanding for such purposes shall be the amount of the
principal thereof that would be due and payable as of the date of
such determination upon a declaration of acceleration of ths
maturity thereof pursuant to Section 6.01.

c2
ve

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

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

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

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

SECTION 8.03. Prior to the due presentment for registration
of transfer of any Security, the Company, the Trustee, any paying
agent and any Security Registrar may deem and treat the person in
whose name such Security shall be registered upon the bocks of the
Company as the absolute owner of such Security (whether or not such
Security shall be overdue and notwithstanding any notice of
ownership or writing thereon made by anyone other than the Security
Registrar) for the purpose of receiving payment of or on account of
the principal of and premium, if any, and (subject to Section 2.03)
interest on such Security and for all other purposes; and neither
the Company nor the Trustee nor any paying agent nor any Security
Registrar shall be affected by any notice to the contrary.

SECTION 8.04. In determining whether the holders of the
requisite aggregate principal amount of Securities of a particular
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sarias nava concurred in any direction, consent or waivar under
tais Indenture, Securities c¢f that series which are owned oy cha
Company or any other obligor on the Securitiss of tha:t seriss or oy
any person dirsccly or indirsctily controlling or controlled bv or
under common control with tha Company or any other obligor on the
Securicias of that series shall be disregarded and deemed not to be
cutstanding for the purpose of any such determination, except that
for the purpose of determining whether the Trustee shall be
protectad in relying on any such direction, consent or waiver, only
Securicias of such series which the Trustee actually knows are SO
ownad shall be so disregarded. Securities so owned which have ktesn
pledged in good faith may be regarded as outstanding for cths
purposes of this Section, 1if the pledgee shall establish to the
satisfaction of the Trustee the pledgee’s right so to act with

respect to such Securities and that the pledgee is not a person
directly or indirectly controlling or controlled by or under direct
or indirect common control with the Company or any such other
obligor. In case of a dispute as to such right, any decision by
the Trustee taken upon the advice of counsel shall be full
protection to the Trustee.

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

ARTICLE NINE
SUPPLEMENTAL INDENTURES

SECTION 9.01. In addition to any supplemental indenture
otherwise authorized by this Indenture, the Company, when
authorized by a Board Resolution, and the Trustee may from time to
time and at any time enter 1into an indenture or indentures
supplemental hereto (which shall conform to the provisions of the
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such successor of the covenancs
Qr otherwise established witznh

(a) to evidence the suc
Company, and the assumption ! y
of the Company contained hersin
ra2spect Lo the Securitiss; or

(o) to add to the covenants of ths Company such fu
nants, restrictions, conditions or provisions for
ccion of the holders of the Securities of all or any seriss,
0 make the occurrence, or the occurrence and contiauance, of
fault in any of such additional covenants, restrictions,
condictions or provisions a default or an Event of Default with
respect to such series permitting the enforcement of all or any of
the several remedies provided in this Indenture as herein set
forth; provided, however, that in respect of any such additicnal
covenant, restriction, condition or provision such supplemental
indenture may provide for a particular period of grace after
default (which period may be shorter or longer than that allowed in
the case of other defaults) or may provide for an immediate
enforcement upon such default or may limit the remedies available
to the Trustee upon such default or may limit the right of the
holders of a majority in aggregate principal amount of 'the’
Securities of such series to waive such default; or

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

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

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

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

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

(h) to provide for the authentication and delivery of bearer
securities and coupons appertaining thereto representing interest,
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any, <thsrson and

if £¢ ne proceduras for che ragiscracicn,
exchange and resplacement thersof and £for tre giving ofdnocice T2,
and the solicitation of tha vocte or consent of, the hnolders
thar=o0f, and for any other matters incidentcal thereto; or

(i) to evidence and provide for the acceptance of appolintment
sunder by a separate Or successor Trustee with respect to the
uriziess of one or more series and to add to or change any of the
visicns oI this Indenture as shall be necessary to provide for

facilicate the administration of the trusts hereunder py mors
han one Trustee, pursuant to the requirements of Article Seven: or
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(j) to change any place or places where (1) the principal of
and premium, if any, and interest, if any, on all or any series of
Securities shall be payable, (2) all or any series of Securities
may be surrendered for registration of transfer, (3) all or any
series of Securities may be surrendered for exchange and (4)
notices and demands to or upon the Company in respect of all or any
series of Securities and this Indenture may be served; provided,
however, that any such place shall be located in New York, New York
or be the principal office of the Company; or

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

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

Without limiting the generality of the foregoing, if the Trust
Indenture Act as 1in effect at the date of the execution and
delivery of this Indenture or at any time thereafter shall be
amended and

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

(y) 1f any such amendment shall permit one or more
changes to, or the elimination of, any provisions hereof
which, at the date of the execution and delivery hereof or at
any time thereafter, are required by the Trust Indenture Act
to be contained herein, this Indenture shall be deemed to have

51



cean amended to 2£fect such changes or =liminacion, and th=
Company and the Trust2e may, without the conssnt of azanv
Securityholders, enter into a supplemencal indenturs nersco o9
eff=2ct such changes or elimination: or

(z) 1f, by reason of any such amendment, one or mors
crovisions which, at che date of ths execution and delivery
nerssf or at any time thersafter, ars required by the Trusc
Indsncturs ACT CO De contained nherein shall be desmed o e
inccrporated herein by raference or otherwise, or otherwise
made applicable hereto, and shall no longer be reguired to be

contained herein, the Company and the Trustee may, without thea
consent of any Securityholders, enter into a supplemental
indenture hereto to effect the elimination of such provisions.

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

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

SECTION 9.02. With the consent (evidenced as provided in
Section 8.01) of the holders of not less than a majority in
aggregate principal amount of the Securities of each series
affected by such supplemental indenture or indentures at the time
outstanding, the Company, when authorized by a Board Resolution,
and the Trustee may from time to time and at any time enter into an
indenture or indentures supplemental hereto (which shall conform to
the provisions of the Trust Indenture Act as then in effect) for
the purpose of adding any provisions to or changing in any manner
or eliminating any of the provisions of this Indenture or of any
supplemental indenture or of modifying in any manner the rights of
the holders of the Securities of such series under this Indenture;
provided, however, that no such supplemental indenture shall (i)
extend the fixed maturity of any Securities of any series, or
reduce the principal amount thereof, or reduce the rate or extend
the time of payment of interest thereon, or reduce any premium
payable upon the redemption therecf, or reduce the amount of the
principal of a Discount Security that would be due and payable upon
a declaration of acceleration of the maturity thereof pursuant to
Section 6.01, without the consent of the holders of each Security
then outstanding and affected, (ii) reduce the aforesaid percentage
of Securities, the holders of which are required to consent to any
such supplemental indenture, or reduce the percentage of
Securities, the holders of which are required to waive any default
and its consequences, without the consent of the holder of each
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S2curizy zhen “uc=uand*ng and affsctad thersby, or (iii) modiiy any
provision of Sa2ction 6.01(c) (except to increase the percentage oF
orincipal amount of securitiss regquirad to rescind and annul arvy
declaration of amounts due and payable under the Sacurities)
without the consent of the holders of each Security chen
outscanding and affected thersby. )

Upcn the request of cthe Company, accompaniad by a Board
Resolucion authorizing che execution of any such supplementcal
indencurs, and upon the filing witch the Trustee of evidencs of the

consent of Securityholders required to consent therato as
aforesaid, the Trustee shall join with the Company in the execution
of such supplemental indenture unless such supplemental indenturs
affects the Trustee’'s own rights, duties or immunities under this

Indenture or otherwise, in which case the Trustee may in its
discretion, but shall not be obligated to, enter into such
supplemental indenture.

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

It shall not be necessary for the <consent of the
Securityholders of any series affected thereby under this Section
to approve the particular form of any proposed supplemental
indenture, but it shall be suff1c1ent if such consent shall approve
the substance thereof.

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

SECTION 9.03. Upon the execution of any supplemental
indenture pursuant to the provisions of this Article or of Section
10.01, this Indenture shall, with respect to such series, be and be
deemed to be modified -and amended in accordance therewith and the
respective rights, limitations of rights, obligations, duties and
immunicies under this Indenture of the Trustee, the Company and the
holders of Securities of the series affected thereby shall
thereafter be determined, exercised and enforced hereunder subject
in all respects to such modifications and amendments, and all the
terms and conditions of any such supplemental indenture shall be
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and te2 de=med O be part of the tarms and condicizns o° =rRis
Indencure for any and all purposss.

SECTION 9.04. Securictiss of any series, affsctad oy a
supplamencal indenture, authenticatad and delivered afcsr the
axecuzion of such supplemental indenturs pursuant to the provisions
cf this Article, Article Two or Article Sevan or of Section 10 01,
may bear a nctation in form approved by the Company, orcovidsd such
form mests the raguirements of any exchange upon which such saries
may be listed, as to any matter provided for in such supplementcal

indsnture. If the Company shall so determine, new Securiciss of
that seriss so modified as to conform, in the opinion of the 3oard
of Directors, to any modification of this Indenture containsd in

any such supplemental indenture may be prepared by the Company,
authenticated by the Trustee and delivered in exchange for the
Securities of that series then outstanding.

SECTION 9.05. The Trustee, subject to the provisions of
Section 7.01, shall be entitled to receive, and shall be fully
protected in relying upon, an Opinion of Counsel as conclusive
evidence that any supplemental indenture executed pursuant to this
Article is authorized or permitted by, and conforms to, the terms
of this Article and that it 1is proper for the Trustee under the-
provisions of this Article to join in the execution thereof.

ARTICLE TEN
CONSOLIDATION, MERGER AND SALE

SECTION 10.01. Nothing contained in this Indenture or in any
of the Securities shall prevent any consolidation or merger of the
Company with or into any other corporation or corporations (whether
or not affiliated with the Company), or successive consolidations
or mergers in which the Company or its successor or successors
shall be a party or parties, or shall prevent any sale, conveyance,
transfer or other disposition of all or substantially all of the
property of the Company or its successor Or Successors as an
entirety, or substantially as an entirety, to any other corporation
(whether or not affiliated with the Company or its successor or
successors) authorized to acquire and operate the same; provided,
however, the Company hereby covenants and agrees that, upon any
such consolidation, merger, sale, conveyance, transfer or other
disposition, the due and punctual payment of the principal of
(premium, if any) and interest on all of the Securities of all
series in accordance with the terms of each series, according to
their tenor, and the due and punctual performance and observance of
all cthe covenants and conditions of this Indenture with respect to
each series or established with respect to such series pursuant to
Section 2.01 to be kept or performed by the Company, shall Dbe
expressly assumed, by supplemental indenture (which shall conform
to the provisions of the Trust Indenture Act as then in effect)
satisfactory in form to the Trustee executed and delivered to the
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Truscs2 py the enctity formed by such consolidacion, or into which
tn2 Company shall have been merged, or by the sncity which shall
have acquirasd such property. '

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

(b) In case of any such consolidation, merger, sale,
conveyance, transfer or other disposition such changes 1in
phraseology and form (but not in substance) may be made in the
Securities thereafter to be issued as may be appropriate.

(c) Nothing contained in this Indenture or in any of the
Securities shall prevent the Company from merging into itself or
acquiring by purchase or otherwise all or any part of the property
of any other corporation (whether or not affiliated with the
Company) .
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SECTICN 10.03. The Trusta2a, subjsct to the pr <
on 7.01, may receive an Opinion of Couns2l as conclusivs

Sacti

avidence that any such consolidation, mergsr, sals, convayancs,
transfer or other disposition, and any such assumption, comply with
the provisions of this Article.

ARTICLEZ ELEVEN
DEFZASANCE AND CONDITIONS TO DEFEASANCE; UNCLAIMED MONIES
SECTION 11.01. Securities of a series may be defeased in
accordance with their terms and, unless the Company Order or
supplamental indenture establishing the series otherwise provides,
in accordance with this Article.

The Company at any time may terminate as to a series all of
its obligations for such series under this Indenture ("legal
defeasance option"). The Company at any time may terminate as to
a series its obligations, if any, under any restrictive covenant
which may be applicable to a particular series ("covenant
defeasance option"). However, in the case of the legal defeasance
option, the Company’'s obligations in Sections 2.05, 2.07, 4.02,

7.06, 7.10 and 11.04 shall survive until the Securities of the.

series are no longer outstanding; thereafter the Company’s
obligations in Sections 7.06, 7.10 and 11.04 shall survive.

The Company may exercise its legal defeasance option
notwithstanding its prior exercise of 1its covenant defeasance
option. If the Company exercises its legal defeasance option, a
series may not be accelerated because of an Event of Default. If
the Company exercises its covenant defeasance option, a series may
not be accelerated by reference to any restrictive covenant which
may be applicable to a particular series so defeased under the
terms of the series.

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

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

(1) The Company irrevocably deposits in trust with the
Trustee or another trustee (x) money in an amount which shall
be sufficient; or (y) Eligible Obligations the principal of
and the 1interest on which when due, without regard to
reinvestment thereof, will provide moneys, which, together
with the money, if any, deposited or held by the Trustee or
such other trustee, shall be sufficient; or (z) a combinatiocn
of money and Eligible Obligations which shall be sufficient,
to pay the principal of and premium, if any, and interest, if
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any, du2 and to become due on such Securities on or drior to

maturity;

(2) the Company delivers to the Trustee a Carcificacs t£o
the effect that the requiraments set forth in clause (1) above
nava been satisfied;

r

)

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

(4) the Company delivers to the Trustee an Opinion of
Counsel to the effect that holders of the series will not
racognize income, gain or loss for Federal income tax purposes
as a result of the defeasance but will realize income, gain or
loss on the Securities, including payments of interest
thereon, in the same amounts and in the same manner and at che
same time as would have been the case if such defeasance had
not occurred and which, in the case of legal defeasance, shall
be (x) accompanied by a ruling of the Internal Revenue Service
issued to the Company or (y) based on a change in law or
regulation occurring after the date hereof; and

(S) the deposit specified in paragraph (1) above shall

not result in the Company, the Trustee or the trust created in-

connection with such defeasance being deemed an "investment
company" under the Investment Company Act of 1940, as amended.

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

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

SECTION 11.03. In connection with the satisfaction and
discharge of this Indenture all monies or Eligible Obligations then
held by any paying agent under the provisions of this Indenture
shall, upon demand of the Company, be paid to the Trustee and
thereupon such paying agent shall be released from all further
liability with respect to such monies or Eligible Obligations.
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SECTICN 11.04. Any moniss or EZligipble Obligations depcsizzad
with any paying agent or the Trustae, or then hald by the Cémpany,
in trust for payment of principal of or pramium or intersstc cn zhs
Securities of a particular seriss that ars not applied but resmain
unclaimed by the holders of such Securities for at least two years
after the date upon which the principal of (and presmium, if any) or
intersst on such Securities shall have raspectively become dues and
vayabls, upon the written resquest of the Company and unless
otherwise raquired by mandatory provisions of applicable escheat or

abandoned or unclaimed property law, shall be repaid to the Compan
on May 31 of each year or (if then held by the Company) shall be
discharged from such trust; and thereupon the paying agent and the
Trustee shall be released from all further liability with raspecc
to such monies or Eligible Obligations, and the holder of any of
the Securities entitled to receive such payment shall thereafter,
as an unsecured general creditor, look only to the Company for the
payment thereof.

SECTION 11.0S5. In connection with any satisfaction and
discharge of this Indenture pursuant to this Article Eleven, the
Company shall deliver to the Trustee an Officers’ Certificate and
an Opinion of Counsel to the effect that all conditions precedent
in this Indenture provided for relating to such satisfaction and-
discharge have been complied with.

ARTICLE TWELVE
IMMUNITY OF INCORPORATORS, STOCKHOLDERS, OFFICERS
AND DIRECTORS

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

Sacuriziss.

indeptedness hereby authorized, or under or by r=zason of

Sl o B}
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ARTICLE THEIRTEEN
MISCELLANEOUS PROVISIONS

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

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

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

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

SECTION 13.05. This Indenture and each Security shall be
deemed to be a contract made under the laws of the State of New
York, and for all purposes shall be construed in accordance with
the laws of said State.
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SECTICN 13.05. (a) Upon any application or demand by cthe
Company to che Trustes €O take any action under ny of ghe
provisicns of this Indenture, the Company shall furnish co the
Trusces an Officers’ Certificate stating that all conditions
pracadent provided for in this Indencture relating to the proposed
actiocn have been complied with and an Opinicn of Counsel stating
that in the opinion of such counsel all such conditions pracedentc

1 complied with, except that 1in the case of any such
ion or demand as to which the furnishing of such documents
ecifically required by any provision of this Indenturs

to such particular application or demand, no additional
te or opinion need be furnished.
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(b) Each <certificate or opinion provided for in cthis
Indenture and delivered to the Trustee with respect to compliance
with a condition or covenant in this Indenture (other than the
certificate provided pursuant to Section 5.03(d) of this Indenture)
shall include (1) a statement that the person making such
certificate or opinion has read such covenant or condition; (2) a
brief statement as to the nature and scope of the examination or
investigation upon which the statements or opinions contained in
such certificate or opinion are based; (3) a statement that, in the

opinion of such person, he or she has made such examination or’

investigation as is necessary to enable him or her to express an
informed opinion as to whether or not such covenant or condition
has been complied with; and (4) a statement as to whether or not,
in the opinion of such person, such condition or covenant has been
complied with.

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

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

SECTION 13.09. This Indenture may be executed in any number of
counterparts, each of which shall be an original; but such
counterparts -shall together constitute but one and the same
inscrument.
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SECTION 13.10. In case any on2 or mora of the
contained in this Indenture or in the Securities of s
shall for any reason De held to pe invalid, illega
unenforceapble in any resgect, such invalidity, 1illegality
unenforceability shall not affsct any other provisions of this
Indenrure or of such Securitiss, but this Indenture and such
Securitcies shall be construed as if such invalid or illegal or
unenforceable provision had never peen contained harein or therain.

gy U

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

SECTION 13.12. The Article and Section Headings in this
Indenture and the Table of Contents are for convenience only and
shall not affect the construction hereof.

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

IN WITNESS WHEREOF, the parties hereto have caused this
Indencure to be duly executed, and their respective corporate seals
to pe hereunto affixed and attested, all as of the day and y=sar

firsc above written.

KENTUCKY POWER COMPANY

/ Treasurer

Attest:

. NV e

d/'ASSlSCant Secretany

BANKERS TRUST COMPANY,
as Trustee

By: (/amwm? Q

Z;/ Vlgg’Pre51den

Attest:

By: 4[ {ﬁiﬂ/@g{iiifji:fg
///77"Trusc Officer
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State of Chio
SSs:
County of Franklin

On this 23rd day of September, 1997, personally appearad
pefors me, a Notary Public within and for said County in the State
aforesaid, Armando A. Pena and John M. Adams, Jr., to me known and
known to me to be respectively the Treasurer and an Assistantc
Secretary of KENTUCKY POWER COMPANY, one of the corporations named
in and which executed the foregoing instrument, who severally
acknowledged that they did sign and seal said instrument as such
Treasurer and Assistant Secretary for and on behalf of said
corporation and that the same is their free act and deed as such
Treasurer and Assistant Secretary, respectively, and the free and
corporate act and deed of said corporation.

In Witness Whereof, I have hereunto set my hand and notarial
seal this 23rd day of September, 1997.

(Notarial Seal]

mw 2. W’éx—g
Notary Public, State of Oh¥o
My Commission Expires: 7-12-99
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State of ‘\M}TDIC~
S8

County Of gl

3

Be it remembered, that on this Q&‘ day of September, 13597,
personally appeared before me the undersigned, a Notary Public
wichin and for said County and State, Bankers Trust Company, one of
the corporations named in and which executed the foregoing
inscruﬁiﬁc, oy o MO\ nAsk one of its Vice Presidents, and by
Jouan [Nan , one of its Trust Officers, to me known and known
by me to be such Vice President and Trust Officer, respectively,
who severally duly acknowledged the signing and sealing of the
foregoing instrument to be their free act and voluntary deed, and
the free act and voluntary deed of each of them as such Vice
prasident and Trust Officer, respectively, and the free act and
voluntary deed of said corporation, for the uses and purposes
therein expressed and mentioned.

In Witness Wherepf, I have hereunto set my hand and notarial
seal this C}l\b day of\September, AN

{Notarial Seal]

Notary Public, Stagk of Nuy YA
My Commission Expires: 3 3.%3
SHARON'V. ALSTON
Notary Public, State of New Yark
No. 31-4966275

Qualified in New York County
Commission Expires
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SECTION 13.10. In case any one or mora of the provisicns
contained in this Indenture or in the Securities of any seriss
shall for any reason De held te be invalid, 1illegal or
unenforceable in any respect, such invalidity, illegality or
unenforceability shall not affect any other provisions of this
Indencurs or of such Securities, but this Indenture and such
Securicies shall be construed as if such invalid or illegal or
unenforceable provision had never pean contained harsin Or thersin.
SECTION 13.11. The Company will have the righc at all times to
assign any of its rights or obligations under the Indenture Lo &
diract or indirect wholly owned subsidiary of the Company; prcvided
that, in che event of any such assignment, the Company will remain
liable for all such obligations. Subject to the foregoing, this
Indenture is binding upon and inures to the benefit of the parties
thereto and their respective successors and assigns. This
Indenture may not otherwise be assigned by the parties thereto.

SECTION 13.12. The Article and Section Headings in this
Indenture and the Table of Contents are for convenience only and
shall not affect the construction hereof.

SECTION 13.13. Whenever this Indenture provides for any-
action by, or the determination of any rights of, holders of
Securities of any series in which not all of such Securities are
denominated in the same currency, in the absence of any provision
to the contrary in the form of Security of any particular series,
any amount in respect of any Security denominated in a currency
other than Dollars shall be treated for any such action or
determination of rights as that amount of Dollars that could be
obtained for such amount on such reasonable basis of exchange and
as of the record date with respect to Securities of such series (if
any) for such action or determination of rights (or, if there shall
be no applicable record date, such other date reasonably proximate
to the date of such action or determination of rights) as the
Company may specify in a written notice to the Trustee or, in the
absence of such written notice, as the Trustee may determine.
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8ankers Trust Company, as Truscee, hereby accepts the Trus:s
in this Indencure declared and provided, upon the terms and
conditions nereinabove set forth.

-

IV WITNESS WH?REOF che parcies hereco have caused

this
..... eals
year

co be hereunto affi xnd and ac;=sbed aTl as of the day and
first above written.

KENTUCKY POWER COMPANY

/ Treasurer

Attest:

» (}RQM o S

XSs;s;ant Secretany

BANKERS TRUST COMPANY,
as Trugtee

47[ Vlgg’PreSLden
Attest: ’

By: / /jgﬁAali\iS
//f~ Trust Oﬁflcer
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State of Ohio
ss:
County of Franklin

On this 23rd day of September, 1997, personally appeared
befors me, a Notary Public within and for said County in the State
aforesaid, Armando A. Pena and John M. Adams, Jr., to me known and
known to me to be respectively the Treasurer and an Assistant
Secretary of KENTUCKY POWER COMPANY, one of the corporations named
in and which executed the foregoing instrument, who severally
acknowledged that they did sign and seal said instrument as such
Treasurer and Assistant Secretary for and on behalf of said
corpcration and that the same is their free act and deed as such
Treasurer and Assistant Secretary, respectively, and the free and
corporate act and deed of said corporation.

In Witness Whereof, I have hereunto set my hand and notarial
seal this 23rd day of September, 1997.

(Notarial Seal]

PP 7 W Gl lory
Notary Public, State of OhZo
My Commission Expires: 7-12-99
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Scace of ﬁ\u}jblE; 3
SS:

County Of ol

1l Al

Be it remembered, that on this Q%‘ day of September, 19357,
rsonally appeared before me the undersigned, a Notary Public
within and for said County and State, Bankers Trust Company, one of
the corporaC1ons named in and which executed the foregoing
inscrument, Dby . MU '~k_one of its Vice Presidents, and by
Jeam S&mu one of 1 Trust Officers, to me known and known
py me to be such Vice Pres1dent and Trust Officer, respeccively,
who severally duly acknowledged the signing and sealing of the
regoing instrument to be their free act and voluntary deed, and
th= free act and voluntary deed of each of them as such Vice
President and Trust Officer, respectively, and the free act and
voluntary deed of said corporation, for the uses and purposes

therein expressed and mentioned.

oe

In Witness Wherepf, I have hereunto get my hand and notarial
seal this &&

¥ day of\September, Z997.
(Notarial Seal]\\\\\\\‘ | . _

Notary Publlc Sta e of SHzlﬂk

My Commission Explres'
SHARON V. ALSTON
Notary Public, State of New York
No. 31-4966275

Qualified in New York County
Commission Expires
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, 1999 EXHIBIT D

Company Order and Officers' Certificate
Unsecured Medium Term Notes, Series A

Bankers Trust Company, as Trustee
Four Albany Street

New York, New York 10006

Attn: Corporate Trust Division

Ladies and Gentlemen:

Pursuant to Article Two of the Indenture, dated as of September 1,

1997 (as it may be amended or supplemented, the "Indenture"), from
Kentucky Power Company (the "Company") to Bankers Trust Company,
as trustee (the "Trustee"), and the Board Resolutions dated

, 1999, a copy of which certified by the Secretary or an
Assistant Secretary of the Company is being delivered herewith
under Section 2.01 of the Indenture, and unless otherwise provided
in a subsequent Company Order pursuant to Section 2.04 of the
Indenture,

1. The Company's Unsecured Notes, Series A (the
"Notes") are hereby established and shall be subject to a
Periodic Offering. Fixed Rate Notes shall be 1in

substantially the form attached hereto as Exhibit 1 and
Floating Rate Notes shall be in substantially the form
attached hereto as Exhibit 2.

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

(1) the aggregate principal amount of Notes which may
be authenticated and delivered under the Indenture
shall be limited to $150,000,000, except as
contemplated in Section 2.01 (i) of the Indenture;

(ii) the date or dates on which the principal of the
Notes shall be payable shall be determined by an
officer of the Company and communicated to the Trustee
by Instructions, as defined below, or otherwise in
accordance with procedures, acceptable to the Trustee,
specified in a Company Order or Orders (both of such
methods of determination being hereinafter referred to




as "determined pursuant to Instructions); provided,
however, that no Note shall have a term of less than
nine months or more than 42 years;

(ii1) interest shall accrue from the date of
authentication of the Notes; with respect to fixed rate
Notes, the Interest Payment Dates on which such
interest will be payable shall be 1 and

1 or such other date or dates as determined
pursuant to Instructions, with respect to floating rate
Notes, the Interest Payment Dates shall be as
determined pursuant to Instructions; the Regular Record
Date shall be the fifteenth calendar day immediately
preceding the related Interest Payment Date or such
other date or dates as determined pursuant to
Instructions; provided however that if the Original
Issue Date of a Note shall be after a Regular Record
Date and before the corresponding Interest Payment
Date, payment of interest shall commence on the second
Interest Payment Date succeeding such Original Issue
Date and shall be paid to the Person in whose name this
Note was registered on the Regular Record Date for such
second Interest Payment Date; and provided further,
that interest payable on the Stated Maturity Date or
any Redemption Date shall be paid to the Person to whom
principal shall be paid;

(iv) the interest rate or rates, or interest rate
formula or formulas, if any, at which the Notes, or any
Tranche thereof, shall bear interest shall be
determined pursuant to Instructions;

(v) the terms, if any, regarding the redemption,
purchase or repayment of such series, shall be
determined pursuant to Instructions;

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

(vii) the title of the Notes shall be "Unsecured Medium
Term Notes, Series A;

(viii) the form of the Notes shall be as set forth in
Paragraph 1 above; :

(ix) the maximum interest rate on fixed rate Notes
shall not exceed by 3.5% the yield to maturity at the
date of pricing on United States Treasury Bonds of




comparable maturity and the initial interest rate on
any floating rate Note shall not exceed 9%;

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

(xii) any other information necessary to complete the
Notes shall be determined pursuant to Instructions;

(xiii) not applicable;
(xiv) not applicable;
(xv) not applicable;

(xvi) whether any Notes shall be issued as Discount
Securities and the terms thereof shall be determined
pursuant to Instructions;

(xvii) not applicable;
(xviii) not applicable; and

(xix) any other terms of the Notes not inconsistent
with the Indenture may be determined pursuant to
Instructions.

3. You are hereby requested to authenticate, £from
time to time after the date hereof and in the manner provided
by the Indenture, such aggregate principal amount of the
Notes not to exceed $150,000,000 as shall be set forth in
Instructions (the "Instructions") in substantially the form
attached hereto as Exhibit 3 for fixed rate Notes and Exhibit
4 for floating rate Notes.

4. You are hereby requested to hold the Notes
authenticated pursuant to each of the Instructions in
accordance with the Administrative Procedures attached as
Exhibit A to the Selling Agency Agreement dated .
1999, between the Company and each of the agents named
therein.

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

6. The undersigned Armando A. Pena and John F. Di
Lorenzo, Jr., the Treasurer and Secretary, respectively, of
the Company do hereby certify that:




(1) we have 1read the relevant portions of the
Indenture, including without limitation the conditions
precedent provided for therein relating to the action
proposed to be taken by the Trustee as requested in
this Company Order and Officers' Certificate, and the
definitions in the Indenture relating thereto;

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

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

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

(v) on the basis of the foregoing, we are of the
opinion that all conditions precedent provided for in
the Indenture relating to the action proposed to be
taken by the Trustee as requested herein have been
complied with.

Kindly acknowledge receipt of this Company Order and Officers'
Certificate, including the documents 1listed herein, and confirm
the arrangements set forth herein by signing and returning the
copy of this document.

Very truly yours,

KENTUCKY POWER COMPANY

By:

Treasurer

Secretary

Acknowledged by Trustee:

By:




Exhibit 1

[Unless this certificate is presented by an authorized representa-
tive of The Depository Trust Company (55 Water Street, New York,
New York) to the issuer or its agent for registration of transfer,
exchange or payment, and any certificate to be issued is
registered in the name of Cede & Co. or in such other name as is
requested by an authorized representative of The Depository Trust
Company and any payment 1is made to Cede & Co., ANY TRANSFER,
PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY
PERSON IS WRONGFUL inasmuch as the registered owner hereof, Cede &
Co., has an interest herein.]

No.
KENTUCKY POWER COMPANY
Unsecured Medium Term Note, Series A
(Fixed Rate)
CUSIP: Original Issue Date:
Stated Maturity: Interest Rate:

Principal Amount:

Redeemable: Yes No
In Whole: Yes No
In Part: Yes No

Initial Redemption Date:
Redemption Limitation Date:
Initial Redemption Price:
Reduction Percentage:

KENTUCKY POWER COMPANY, a corporation duly organized and
existing under the laws of the Commonwealth of Kentucky (herein
referred to as the "Company", which term includes any successor
corporation under the Indenture hereinafter referred to), for
value received, hereby promises to pay to CEDE & CO. or registered
assigns, the Principal Amount specified above on Stated Maturity
specified above, and to pay interest on said Principal Amount from
the Original Issue Date specified above or from the most recent
interest payment date (each such date, an "Interest Payment Date")
to which interest has been paid or duly provided for, I[semi-
annually in arrears on 1 and 1 in each year,]
commencing (except as provided in the following sentence) with the
Interest Payment Date next succeeding the Original Issue Date
specified above, at the Interest Rate per annum specified above,




until the Principal Amount shall have been paid or duly provided
for. Interest shall be computed on the basis of a 360-day year of
twelve 30-day months.

The interest so payable, and punctually paid or duly provided
for, on any Interest Payment Date, as provided in the Indenture,
as hereinafter defined, shall be paid to the Person in whose name
this Note (or one or more Predecessor Securities) shall have been
registered at the close of business on the Regular Record Date
with respect to such Interest Payment Date, which shall be the
fifteenth calendar day (whether or not a Business Day), as the
case may be, immediately preceding such Interest Payment Date;
provided however that if the Original Issue Date of this Note
shall be after a Regular Record Date and before the corresponding
Interest Payment Date, payment of interest shall commence on the
second Interest Payment Date succeeding such Original Issue Date
and shall be paid to the Person in whose name this Note was
registered on the Regular Record Date for such second Interest
Payment Date; and provided further, that interest payable on
Stated Maturity or any Redemption Date shall be paid to the Person
to whom principal shall be paid. Any such interest not so
punctually paid or duly provided for shall forthwith cease to be
payable to the Holder on such Regular Record Date and shall be
paid as provided in said Indenture.

If any Interest Payment Date, any Redemption Date or Stated
Maturity is not a Business Day, then payment of the amounts due on
this Note on such date will be made on the next succeeding
Business Day, and no interest shall accrue on such amounts for the
period from and after such Interest Payment Date, Redemption Date
or Stated Maturity, as the case may be. The principal of (and
premium, if any) and the interest on this Note shall be payable at
the office or agency of the Company maintained for that purpose in
the Borough of Manhattan, the City of New York, New York, in any
coin or currency of the United States of America which at the time
of payment is 1legal tender for payment of public and private
debts; provided, however, that payment of interest (other than
interest payable on Stated Maturity or any Redemption Date) may be
made at the option of the Company by check mailed to the
registered holder at such address as shall appear in the Note
Register.

This Note is one of a duly authorized series of Notes of the
Company (herein sometimes referred to as the "Notes"), specified
in the Indenture, all issued or to be issued in one or more series
under and pursuant to an Indenture dated as of September 1, 1997
duly executed and delivered between the Company and Bankers Trust
Company, a corporation organized and existing under the laws of
the State of New York, as Trustee (herein referred to as the

"Trustee") (such Indenture, as originally executed and delivered

and as thereafter supplemented and amended being hereinafter

referred to as the "Indenture"), to which Indenture and all
2




indentures supplemental thereto or Company Orders reference is
hereby made for a description of the rights, limitations of
rights, obligations, duties and immunities thereunder of the
Trustee, the Company and the holders of the Notes. By the terms
of the Indenture, the Notes are issuable in series which may vary
as to amount, date of maturity, rate of interest and in other
respects as in the Indenture provided. This Note is one of the
series of Notes designated on the face hereof.

[If so specified on the face hereof and subject to the terms
of Article Three of the Indenture, this Note 1is subject to
redemption at any time on or after the Initial Redemption Date
specified on the face hereof, as a whole or, if specified, in
part, at the election of the Company, at the applicable redemption
price (as described below) plus any accrued but unpaid interest to
the date of such redemption. Unless otherwise specified on the
face hereof, such redemption price shall be the Initial Redemption
Price specified on the face hereof for the twelve-month period
commencing on the Initial Redemption Date and shall decline for
the twelve-month period commencing on each anniversary of the
Initial Redemption Date by a percentage of principal amount equal
to the Reduction Percentage specified on the face hereof until
such redemption price is 100% of the principal amount of this Note
to be redeemed.]

[Notwithstanding the foregoing, the Company may not, prior to
the Redemption Limitation Date, if any, specified on the face
hereof, redeem any Note of this series and Tranche as contemplated
above as a part of, or in anticipation of, any refunding operation
by the application, directly or indirectly, of moneys borrowed
having an effective interest cost to the Company (calculated in
accordance with generally accepted financial practice) of less
than the effective interest cost the Company (similarly
calculated) of this Note.]

[This Note shall be redeemable to the extent set forth herein
and in the Indenture upon not less than thirty, but not more than
sixty, days previous notice by mail to the registered owner.]

The Company shall not be required to (i) issue, exchange or
register the transfer of any Notes during a period beginning at
the opening of business 15 days before the day of the mailing of a
notice of redemption of less than all the outstanding Notes of the
same series and Tranche and ending at the close of business on the
day of such mailing, nor (ii) register the transfer of or exchange
of any Notes of any series or portions thereof called for
redemption. This Global Note is exchangeable for Notes in
definitive registered form only under certain limited
circumstances set forth in the Indenture.




In the event of redemption of this Note in part only, a new
Note or Notes of this series and Tranche, of like tenor, for the
unredeemed portion hereof will be issued in the name of the Holder
hereof upon the surrender of this Note.

In case an Event of Default, as defined in the Indenture,
shall have occurred and be continuing, the principal of all of the
Notes may be declared, and upon such declaration shall become, due
and payable, in the manner, with the effect and subject to the
conditions provided in the Indenture.

The Indenture contains provisions for defeasance at any time
of the entire indebtedness of this Note upon compliance by the
Company with certain conditions set forth therein.

The Indenture contains provisions permitting the Company and
the Trustee, with the consent of the Holders of not less than a
majority in aggregate principal amount of the Notes of each series
affected at the time outstanding, as defined in the Indenture, to
execute supplemental indentures for the purpose of adding any
provisions to or changing in any manner or eliminating any of the
provisions of the Indenture or of any supplemental indenture or of
modifying in any manner the rights of the Holders of the Notes;
provided, however, that no such supplemental indenture shall (i)
extend the fixed maturity of any Notes of any series, or reduce
the principal amount thereof, or reduce the rate or extend the
time of payment of interest thereon, or reduce any premium payable
upon the redemption thereof, or reduce the amount of the principal
of a Discount Security that would be due and payable upon a
declaration of acceleration of the maturity thereof pursuant to
the Indenture, without the consent of the holder of each Note then
outstanding and affected; (ii) reduce the aforesaid percentage of
Notes, the holders of which are required to consent to any such
supplemental indenture, or reduce the percentage of Notes, the
holders of which are required to waive any default and its
consequences, without the consent of the holder of each Note then
outstanding and affected thereby; or (iii) modify any provision of
Section 6.01(c) of the Indenture (except to increase the
percentage of principal amount of securities required to rescind
and annul any declaration of amounts due and payable under the
Notes), without the consent of the holder of each Note then
outstanding and affected thereby. The Indenture also contains
provisions permitting the Holders of a majority in aggregate
principal amount of the Notes of all series at the time
outstanding affected thereby, on behalf of the Holders of the
Notes of such series, to waive any past default in the performance
of any of the covenants contained in the Indenture, or established
pursuant to the Indenture with respect to such series, and its
consequences, except a default in the payment of the principal of
or premium, if any, or interest on any of the Notes of such
series. Any such consent or waiver by the registered Holder of
this Note (unless revoked as provided in the Indenture) shall be




conclusive and binding upon such Holder and wupon all future
Holders and owners of this Note and of any Note issued in exchange
herefor or in place hereof (whether by registration of transfer or
otherwise), irrespective of whether or not any notation of such
consent or waiver is made upon this Note.

No reference herein to the Indenture and no provision of this
Note 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 Note at the
time and place and at the rate and in the money herein prescribed.

As provided in the Indenture and subject to certain
limitations therein set forth, this Note is transferable by the
registered holder hereof on the Note Register of the Company, upon
surrender of this Note for registration of transfer at the office
or agency of the Company as may be designated by the Company
accompanied by a written instrument or instruments of transfer in
form satisfactory to the Company or the Trustee duly executed by
the registered Holder hereof or his or her attorney duly
authorized in writing, and thereupon one or more new Notes of
authorized denominations and for the same aggregate principal
amount and series will be issued to the designated transferee or
transferees. No service charge will be made for any such trans-
fer, but the Company may require payment of a sum sufficient to
cover any tax or other governmental charge payable in relation
thereto.

Prior to due presentment for registration of transfer of this
Note, the Company, the Trustee, any paying agent and any Note
Registrar may deem and treat the registered Holder hereof as the
absolute owner hereof (whether or not this Note shall be overdue
and notwithstanding any notice of ownership or writing hereon made
by anyone other than the Note Registrar) for the purpose of
receiving payment of or on account of the principal hereof and
premium, if any, and interest due hereon and for all other
purposes, and neither the Company nor the Trustee nor any paying
agent nor any Note Registrar shall be affected by any notice to
the contrary.

No recourse shall be had for the payment of the principal of
or the interest on this Note, or for any claim based hereon, or
otherwise in respect hereof, or based on or in respect of the
Indenture, against any incorporator, stockholder, officer or
director, past, present or future, as such, of the Company or of
any predecessor or successor corporation, whether by virtue of any
constitution, statute or rule of law, or by the enforcement of any
assessment or penalty or otherwise, all such liability being, by
the acceptance hereof and as part of the consideration for the
issuance hereof, expressly waived and released.




The Notes of this series are issuable only in registered form
without coupons in denominations of $1,000 and any integral
multiple thereof. As provided in the Indenture and subject to
certain limitations, Notes of this series and Tranche are
exchangeable for a like aggregate principal amount of Notes of
this series and Tranche of a different authorized denomination, as
requested by the Holder surrendering the same.

All terms used in this Note which are defined in the
Indenture shall have the meanings assigned to them 1in the
Indenture.

This Note shall not be entitled to any benefit under the
Indenture hereinafter referred to, be valid or become obligatory
for any purpose until the Certificate of Authentication hereon
shall have been signed by or on behalf of the Trustee.

IN WITNESS WHEREOF, the Company has caused this Instrument to
be executed.

Dated
KENTUCKY POWER COMPANY
By:

Attest:

By:

CERTIFICATE OF AUTHENTICATION
This is one of the Notes of the series of Notes designated in
accordance with, and referred to in, the within-mentioned
Indenture.

Dated:

BANKERS TRUST COMPANY

By:
Authorized Signatory




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

(PLEASE INSERT SOCIAL SECURITY OR OTHER
IDENTIFYING NUMBER OF ASSIGNEE)

(PLEASE PRINT OR TYPE NAME AND ADDRESS, INCLUDING ZI1P CODE, OF

ASSIGNEE) the within Note and all rights thereunder, hereby

irrevocably constituting and appointing such person attorney to

transfer such Note on the books of the Issuer, with full

power of substitution in the premises.

Dated:

NOTICE: The signature to this assignment must correspond with
the name as written upon the face of the within Note in
every particular, without alteration or enlargement or
any change whatever and NOTICE: Signature(s) must be
guaranteed by a financial institution that is a member
of the Securities Transfer Agents Medallion Program
("STAMP"), the Stock Exchange Medallion Program
("SEMP") or the New York Stock Exchange, Inc. Medallion
Signature Program ("MSP").




Exhibit 2

[Unless this certificate is presented by an authorized representa-
tive of The Depository Trust Company (55 Water Street, New York,
New York) to the issuer or its agent for registration of transfer,
exchange or payment, and any certificate to be issued 1is
registered in the name of Cede & Co. or in such other name as is
requested by an authorized representative of The Depository Trust
Company and any payment is made to Cede & Co., ANY TRANSFER,
PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY
PERSON IS WRONGFUL inasmuch as the registered owner hereof, Cede &
Co., has an interest herein. Except as otherwise provided in
Section 2.11 of the Indenture, this Security may be transferred,
in whole but not in part, only to another nominee of the
Depository or to a successor Depository or to a nominee of such
successor Depository.]

Registered No. FLR-

KENTUCKY POWER COMPANY
UNSECURED MEDIUM TERM NOTE, SERIES A
(Floating Rate)

CUSIP No.:
Original Issue Date:
Stated Maturity:

Principal Amount:
INTEREST RATE BASIS OR BASES:
IF LIBOR: IF CMT RATE:

{ ] LIBOR Reuters Designated CMT Telerate Page:
{ ] LIBOR Telerate Designated CMT Maturity Index:

INDEX MATURITY: INITIAL INTEREST RATE: % INTEREST PAYMENT DATE(S):

SPREAD SPREAD MULTIPLIER: INITIAL INTEREST RESET DATE:
(PLUS OR MINUS) :

MINIMUM INTEREST RATE: % MAXIMUM INTEREST RATE: % INTEREST RESET
DATE (S) :

INITIAL REDEMPTION DATE: INITIAL REDEMPTION ANNUAL REDEMPTION
PERCENTAGE: % PERCENTAGE REDUCTION: %

OPTIONAL REPAYMENT DATE(S): CALCULATION AGENT:




INTEREST CATEGORY: DAY COUNT CONVENTION:

[ ] Regular Floating Rate Note [ ] 30/360 for the pericd

[ ] Floating Rate/Fixed Rate Note from to
Fixed Rate Commencement Date: [ ] Actual/360 for the period
Fixed Interest Rate: % from to

[ ] Inverse Floating Rate Note [ 1 Actual/Actual for the period
Fixed Interest Rate: % from to

[ ] Original Issue Discount Note Applicable Interest Rate Basis:
Issue Price: %

AUTHORIZED DENOMINATION:
[ ] $1,000 and integral multiples thereof
[ 1 Other

DEFAULT RATE: %

ADDENDUM ATTACHED
[ ] Yes
[ 1 No

OTHER/ADDITIONAL PROVISIONS:

KENTUCKY POWER COMPANY, a corporation duly organized and
existing under the laws of the Commonwealth of Kentucky
(herein referred to as the "Company", which term includes any
successor corporation under the Indenture hereinafter referred
to), for value received, hereby promises to pay to CEDE & CO., or
registered assigns, the Principal Amount specified above, on the
Stated Maturity specified above (or any Redemption Date or
Repayment Date, each as defined herein) (each such Stated
Maturity, Redemption Date or Repayment Date being hereinafter
referred to as the "Maturity Date" with respect to the principal
repayable on such date) and to pay interest thereon, at a rate per
annum equal to the Initial Interest Rate specified above until the
Initial Interest Reset Date specified above and thereafter at a
rate determined in accordance with the provisions specified above
and as herein provided with respect to one or more Interest Rate
Bases specified above until the principal hereof is paid or duly
made available for payment, and (to the extent that the payment of
such interest shall be legally enforceable) at the Default Rate
per annum specified above on any overdue principal, premium and/or
interest. The Company will pay interest in arrears on each
Interest Payment Date, if any, specified above (each, an "Interest
Payment Date"), commencing with the first Interest Payment Date
next succeeding the Original Issue Date specified above, and on
the Maturity Date; provided, however, that if the Original Issue
Date occurs between a Regular Record Date (as defined below) and
the next succeeding Interest Payment Date, interest payments will
commence on the second Interest Payment Date next succeeding the




Original Issue Date to the holder of this Note on the Regular
Record Date with respect to such second Interest Payment Date.

Interest on this Note will accrue from, and including, the
immediately preceding Interest Payment Date to which interest has
been paid or duly provided for (or from, and including, the
Original Issue Date if no interest has been paid or duly provided
for) to, but excluding, the applicable Interest Payment Date or
the Maturity Date, as the case may be (each, an "Interest
Period"). The interest so payable, and punctually paid or duly
provided for, on any Interest Payment Date will, subject to
certain exceptions described herein, be paid to the person in
whose name this Note (or one or more predecessor Notes) is
registered at the close of business on the fifteenth calendar day
(whether or not a Business Day, as defined herein) immediately
preceding such Interest Payment Date (the "Regular Record Date");
provided, however, that interest payable on the Maturity Date will
be payable to the person to whom the principal hereof and premium,
if any, hereon shall be payable. Any such interest not so
punctually paid or duly provided for ("Defaulted Interest") will
forthwith cease to be payable to the holder on any Regular Record
Date, and shall be paid to the person in whose name this Note is
registered at the close of business on a special record date (the
"Special Regular Record Date") for the payment of such Defaulted
Interest to be fixed by the Trustee hereinafter referred to,
notice whereof shall be given to the holder of this Note by the
Trustee not less than 10 calendar days prior to such Special
Regular Record Date or may be paid at any time in any other lawful
manner not inconsistent with the requirements of any securities
exchange on which this note may be listed, and upon such notice as
may be required by such exchange, all as more fully provided for
in the Indenture. :

Payment of principal, premium, if any, and interest in
respect of this Note due on the Maturity Date will be made in
immediately available funds upon presentation and surrender of
this Note (and, with respect to any applicable repayment of this
Note, a duly completed election form as contemplated herein) at
the office or agency of the Company maintained for that purpose in
the Borough of Manhattan, The City of New York, New York. Payment
of interest due on any Interest Payment Date other than the
Maturity Date will be made by check mailed to the address of the
person entitled thereto as such address shall appear in the
Security Register maintained at the aforementioned office or
agency of the Company; provided, however, that a holder of
U.s5.810,000,000 or more in aggregate principal amount of Notes
(whether having identical or different terms and provisions) will
be entitled to receive interest payments on such Interest Payment
Date by wire transfer of immediately available funds if
appropriate wire transfer instructions have been received in
writing by the Company not less than 15 calendar days prior to
such Interest Payment Date. Any such wire transfer instructions




received by the Company shall remain in effect until revoked by
such holder.

If any Interest Payment Date other than the Maturity Date
would otherwise be a day that is not a Business Day, such Interest
Payment Date shall be postponed to the next succeeding Business
Day, except that if LIBOR is an applicable Interest Rate Basis and
such Business Day falls in the next succeeding calendar month,
such Interest Payment Date shall be the immediately preceding
Business Day. If the Maturity Date falls on a day that is not a
Business Day, the required payment of principal, premium, if any,
and interest shall be made on the next succeeding Business Day
with the same force and effect as if made on the date such payment
was due, and no interest shall accrue with respect to such payment
for the period from and after the Maturity Date to the date of
such payment on the next succeeding Business Day.

Reference is hereby made to the further provisions of this
Note set forth herein and, 1f so specified above, in the Addendum
hereto, which further provisions shall have the same force and
effect as if set forth herein.

This Note 1is one of a duly authorized series of Debt
Securities (the "Debt Securities") of the Company issued and to be
issued under an Indenture, dated as of September 1, 1997, as
amended, modified or supplemented from time to time (the
"Indenture"), between the Company and Bankers Trust Company, as
Trustee (the "Trustee", which term includes any successor trustee
under the Indenture), to which Indenture and all indentures
supplemental and Company Orders thereto reference is hereby made
for a statement of the respective rights, limitations of rights,
duties and immunities thereunder of the Company, the Trustee and
the holders of the Debt Securities, and of the terms upon which
the Debt Securities are, and are to be, authenticated and

delivered. This Note is one of the series of Debt Securities
designated as "Unsecured Medium-Term Notes, Series A" {the
"Notes"). All terms used but not defined in this Note specified

herein or in an Addendum hereto shall have the meanings assigned
to such terms in the Indenture.

[This Note is issuable only in registered form without
coupons in minimum denominations of U.S. $1,000 and integral
multiples thereof or any Other Authorized Denomination specified
herein.]

This Note will not be subject to any sinking fund and, unless
otherwise provided herein in accordance with the provisions of the
following two paragraphs, will not be redeemable or repayable
prior to the Stated Maturity.

[If so specified on the face hereof and subject to the terms
of Article Three of the Indenture, this Note 1is subject to




redemption at the option of the Company on any date on or after
the Initial Redemption Date, if any, specified herein, in whole or
from time to time in part in increments of U.S.$1,000 or any Other
Denomination (provided that any remaining principal amount hereof
shall be at least U.S.$1,000 or such Other Denomination), at the
Redemption Price (as defined below), together with unpaid interest
accrued thereon to the date fixed for redemption (each, a
"Redemption Date"), on notice given no more than 60 nor less than
30 calendar days prior to the Redemption Date and in accordance
with the provisions of the Indenture. The "Redemption Price"
shall initially be the Initial Redemption Percentage specified
herein multiplied by the unpaid principal amount of this Note to
be redeemed. The Initial Redemption Percentage shall decline at
each anniversary of the Initial Redemption Date by the Annual
Redemption Percentage Reduction, if any, specified herein until
the Redemption Price is 100% of unpaid principal amount to be
redeemed. In the event of redemption of this Note in part only, a
new Note of like tenor for the unredeemed portion hereof and
otherwise having the same terms as this Note shall be issued in
the name of the holder hereof upon the presentation and surrender
hereof.]

[This Note is subject to repayment by the Company at the
option of the holder hereof on the Optional Repayment Date(s), if
any, specified herein, in whole or in part in increments of
U.5.81,000 or any Other Denomination (provided that any remaining
principal amount hereof shall be at least U.S.$1,000 or such Other
Denomination), at a repayment price equal to 100% of the unpaid
principal amount to be repaid, together with unpaid interest
accrued thereon to the date fixed for repayment (each, a
"Repayment Date"). For this Note to be repaid, this Note must be
received, together with the form hereon entitled "Option to Elect
Repayment"” duly completed, by the Trustee at its corporate trust
office not more than 60 nor less than 30 calendar days prior to
the Repayment Date. Exercise of such repayment option by the
holder hereof will be irrevocable. In the event of repayment of
this Note in part only, a new Note of like tenor for the unrepaid
portion hereof and otherwise having the same terms as this Note
shall be issued in the name of the holder hereof upon the
presentation and surrender hereof.]

[If the Interest Category of this Note is specified herein as
an Original Issue Discount Note, the amount payable to the holder
of this Note in the event of redemption, repayment or acceleration
of maturity of this Note will be equal to the sum of (1) the Issue
Price specified herein (increased by any accruals of the Discount,
as defined below) and, in the event of any redemption of this Note
(if applicable), multiplied by the Initial Redemption Percentage
(as adjusted by the Annual Redemption Percentage Reduction, if
applicable) and (2) any unpaid interest on this Note accrued from
the Original Issue Date to the Redemption Date, Repayment Date or
date of acceleration of maturity, as the case may be. The




difference between the Issue Price and 100% of the principal
amount of this Note is referred to herein as the "Discount."]

[For purposes of determining the amount of Discount that has
accrued as of any Redemption Date, Repayment Date or date of
acceleration of maturity of this Note, such Discount will be
accrued so as to cause an assumed yield on the Note to be
constant. The assumed constant yield will be calculated using a
30-day month, 360-day year convention, a compounding period that,
except for the Initial Period (as defined below), corresponds to
the shortest period between Interest Payment Dates (with ratable
accruals within a compounding period), a constant coupon rate
equal to the initial interest rate applicable to this Note and an
assumption that the maturity of this Note will not be accelerated.

If the period from the Original 1Issue Date to the initial
Interest Payment Date (the "Initial Period") is shorter than the
compounding period for this Note, a proportionate amount of the
yield for an entire compounding period will be accrued. If the
Initial Period is longer than the compounding period, then such
period will be divided into a regular compounding period and a
short period, with the short period being treated as provided in
the preceding sentence.]

The interest rate borne by this Note will be determined as
follows:

(i) Unless the Interest Category of this Note is
specified herein as a "Floating Rate/Fixed Rate Note" or an
"Inverse Floating Rate Note", this Note shall be designated as a
"Reqular Floating Rate Note" and, except as set forth herein,
shall bear interest at the rate determined by reference to the
applicable Interest Rate Basis or Bases (a) plus or minus the
Spread, if any, and/or (b) multiplied by the Spread Multiplier, if
any, in each case as specified herein. Commencing on the Initial
Interest Reset Date, the rate at which interest on this Note shall
be payable shall be reset as of each Interest Reset Date specified
herein; provided, however, that the interest rate in effect for
the period, if any, from the Original Issue Date to the Initial
Interest Reset Date shall be the Initial Interest Rate.

(1i) If the Interest Category of this Note is specified
herein as a "Floating Rate/Fixed Rate Note", then, except as set
forth herein, this Note shall bear interest at the rate determined
by reference to the applicable Interest Rate Basis or Bases (a)
plus or minus the Spread, if any, and/or (b) multiplied by the
Spread Multiplier, if any. Commencing on the Initial Interest
Reset Date, the rate at which interest on this Note shall be
payable shall be reset as of each Interest Reset Date; provided,
however, that (y) the interest rate in effect for the period, if
any, from the Original Issue Date to the Initial Interest Reset
Date shall be the Initial Interest Rate and (z) the interest rate
in effect for the period commencing on the Fixed Rate Commencement




Date specified herein to the Maturity Date shall be the Fixed
Interest Rate specified herein or, if no such Fixed Interest Rate
is specified, the interest rate in effect hereon on the day
immediately preceding the Fixed Rate Commencement Date.

(1i1) If the Interest Category of this ©Note 1is
specified herein as an "Inverse Floating Rate Note", then, except
as set forth herein, this Note shall bear interest at the Fixed
Interest Rate minus the rate determined by reference to the
applicable Interest Rate Basis or Bases (a) plus or minus the
Spread, if any, and/or (b) multiplied by the Spread Multiplier, if
any; provided, however, that, unless otherwise specified herein,
the interest rate hereon shall not be less than zero. Commencing
on the Initial Interest Reset Date, the rate at which interest on
this Note shall be payable shall be reset as of each Interest
Reset Date; provided, however, that the interest rate in effect
for the period, if any, from the Original Issue Date to the
Initial Interest Reset Date shall be the Initial Interest Rate.

Unless otherwise specified herein, the rate with respect to
each Interest Rate Basis will be determined in accordance with the
applicable provisions below. Except as set forth herein, the
interest rate in effect on each day shall be (i) if such day is an
Interest Reset Date, the interest rate determined as of the
Interest Determination Date (as defined below) immediately
preceding such Interest Reset Date or (ii) if such day is not an
Interest Reset Date, the interest rate determined as of the
Interest Determination Date immediately preceding the most recent
Interest Reset Date.

If any Interest Reset Date would otherwise be a day that is
not a Business Day, such Interest Reset Date shall be postponed to
the next succeeding Business Day, except that if LIBOR is an
applicable Interest Rate Basis and such Business Day falls in the
next succeeding calendar month, such Interest Reset Date shall be
the immediately preceding Business Day. In addition, if the
Treasury Rate 1is an applicable Interest Rate Basis 1is an
applicable Interest Rate Basis and the Interest Determination Date
would otherwise fall on an Interest Reset Date, then such Interest
Reset Date will be postponed to the next succeeding Business Day.

As used herein, "Business Day" means any day, other than a
Saturday or Sunday, that is neither a legal holiday nor a day on
which banking institutions are authorized or required by law or
executive order to close in The City of New York or in any Place
of Payment; provided that if LIBOR is an applicable Interest Rate
Basis, such day is also a London Business Day (as defined below).

"London Business Day" means any day on which dealings in U.S.
Dollars are transacted in the London interbank market.

The "Interest Determination Date" with respect to the CD
Rate, the CMT Rate, the Commercial Paper Rate, the Federal Funds




Rate and the Prime Rate will be the second Business Day
immediately preceding the applicable Interest Reset Date; and the
"Interest Determination Date" with respect to LIBOR shall be the
second London Business Day immediately preceding the applicable
Interest Reset Date. The "Interest Determination Date" with
respect to the Treasury Rate shall be the day in the week in which
the applicable Interest Reset Date falls on which day Treasury
Bills (as defined below) are normally auctioned (Treasury Bills
are normally sold at. an auction held on Monday of each week,
unless that day is a legal holiday, in which case the auction is
normally held on the following Tuesday, except that such auction
may be held on the preceding Friday); provided, however, that if
an auction 1is held on the Friday of the week preceding the
applicable Interest Reset Date, the Interest Determination Date
shall be such preceding Friday. If the interest rate of this Note
is determined with reference to two or more Interest Rate Bases
specified herein, the "Interest Determination Date" pertaining to
this Note shall be the most recent Business Day which is at least
two Business Days prior to the applicable Interest Reset Date on
which each Interest Rate Basis is determinable. Each Interest
Rate Basis shall be determined as of such date, and the applicable
interest rate shall take effect on the related Interest Reset
Date.

CD Rate. If an Interest Rate Basis for this Note is
specified herein as the CD Rate, the CD Rate shall be determined
as of the applicable Interest Determination Date (a "CD Rate
Interest Determination Date") as the rate on such date for
negotiable United States dollar certificates of deposit having the
Index Maturity specified herein as published by the Board of
Governors of the Federal Reserve System in "Statistical Release
H.15(519), Selected Interest Rates" or any successor publication
("H.15(519)") under the heading "CDs (Secondary Market)", or, if
not published by 3:00 P.M., New York City time, on the related
Calculation Date (as defined below), the rate on such CD Rate
Interest Determination Date for negotiable United States dollar
certificates of deposit of the Index Maturity as published by the
Federal Reserve Bank of New York in its daily statistical release
"Composite 3:30 P.M. Quotations for United States Government
Securities” or any successor publication ("Composite Quotations")
under the heading "Certificates of Deposit". If such rate is not
yet published in either H.15(519) or Composite Quotations by 3:00
P.M., New York City time, on the related Calculation Date, then
the CD Rate on such CD Rate Interest Determination Date will be
calculated by the Calculation Agent specified herein and will be
the arithmetic mean of the secondary market offered rates as of
10:00 A.M., New York City time, on such CD Rate Interest
Determination Date, of three leading nonbank dealers in negotiable
United States dollar certificates of deposit in The City of New
York selected by the Calculation Agent for negotiable United
States dollar certificates of deposit of major United States money
center banks for negotiable United States dollar certificates of




deposit with a remaining maturity closest to the Index Maturity in
an amount that is representative for a single transaction in that
market at that time; provided, however, that if the dealers so
selected by the Calculation Agent are not quoting as mentioned in
this sentence, the CD Rate determined as of such CD Rate Interest
Determination Date will be the CD Rate in effect on such CD Rate
Interest Determination Date.

CMT Rate. If an Interest Rate Basis for this Note 1is
specified herein as the CMT rate, the CMT Rate shall be determined
as of the applicable Interest Determination Date (a "CMT Rate
Interest Determination Date") as the rate displayed on the
Designated CMT Telerate Page (as defined below) under the caption
", ..Treasury Constant Maturities...Federal Reserve Board Release
H.15...Mondays Approximately 3:45 P.M.", under the column for the
Designated CMT Maturity Index (as defined below) for (i) if the
Designated CMT Telerate Page is 7055, the rate on such CMT Rate
Interest Determination Date and (ii) if the Designated CMT
Telerate Page is 7052, the week, or the month, as applicable,
ended immediately preceding the week in which the related CMT Rate
Interest Determination Date occurs. If such rate is no longer
displayed on the relevant page or is not displayed by 3:00 P.M.,
New York City time, on the related Calculation Date, then the CMT
Rate for such CMT Rate Interest Determination Date will be such
treasury constant maturity rate for the Designated CMT Maturity
Index as published in the relevant H.15(519). If such rate is no
longer published or is not published by 3:00 P.M., New York City
time, on the related Calculation Date, then the CMT Rate on such
CMT Rate Interest Determination Date will be such treasury
constant maturity rate for the Designated CMT Maturity Index (or
other United States Treasury rate for the Designated CMT Maturity
Index) for the CMT Rate Interest Determination Date with respect
to such Interest Reset Date as may then be published by either the
Board of Governors of the Federal Reserve System or the United
States Department of the Treasury that the Calculation Agent
determines to be comparable to the rate formerly displayed on the
Designated CMT Telerate Page and published in the relevant
H.15(519). If such information is not provided by 3:00 P.M., New
York City time, on the related Calculation Date, then the CMT Rate
on the CMT Rate Interest Determination Date will be calculated by
the Calculation Agent and will be a yield to maturity, based on
the arithmetic mean of the secondary market closing offer side
prices as of approximately 3:30 P.M., New York City time, on such
CMT Rate Interest Determination Date reported, according to their
written records, by three leading primary United States government
securities dealers (each, a "Reference Dealer") in The City of New
York selected by the Calculation Agent (from five such Reference
Dealers selected by the Calculation Agent and eliminating the
highest quotation (or, in the event of equality, one of the
highest) and the lowest quotation (or, in the event of equality,
one of the 1lowest)), for the most recently issued direct
noncallable fixed rate obligations of the United States ("Treasury




Notes") with an original maturity of approximately the Designated
CMT Maturity Index and a remaining term to maturity of not less
than such Designated CMT Maturity Index minus one year. If the
Calculation Agent is unable to obtain three such Treasury Note
quotations, the CMT Rate on such CMT Rate Interest Determination
Date will be calculated by the Calculation Agent and will be a
yleld to maturity based on the arithmetic mean of the secondary
market offer side prices as of approximately 3:30 P.M., New York
City time, on such CMT Rate Interest Determination Date of three
Reference Dealers in The City of New York (from five such
Reference Dealers selected Dby the Calculation Agent and
eliminating the highest quotation (or, in the event of equality,
one of the highest) and the lowest quotation (or, in the event of
equality, one of the lowest)), for Treasury Notes with an original
maturity of the number of years that is the next highest to the
Designated CMT Maturity Index and a remaining term to maturity
closest to the Designated CMT Maturity Index and in an amount of
at least U.S.$100 million. If three or four (and not five) of
such Reference Dealers are quoting as described above, then the
CMT Rate will be based on the arithmetic mean of the offer prices
obtained and neither the highest nor the lowest of such quotes
will be eliminated; provided, however, that if fewer than three
Reference Dealers selected by the Calculation Agent are quoting as
mentioned herein, the CMT Rate determined as of such CMT Rate
Interest Determination Date will be the CMT Rate in effect on such
CMT Rate Interest Determination Date. If two Treasury Notes with
an original maturity as described in the second preceding sentence
have remaining terms to maturity equally close to the Designated
CMT Maturity Index, the Calculation Agent will obtain from five
Reference Dealers quotations for the Treasury Note with the
shorter remaining term to maturity.

"Designated CMT Telerate Page" means the display on the Dow
Jones Telerate Service (or any successor service) on the page
specified herein (or any other page as may replace such page on
that service for the purpose of displaying Treasury Constant
Maturities as reported in H.15(519)) for the purpose of displaying
Treasury Constant Maturities as reported in H.15(519). If no such
page is specified herein, the Designated CMT Telerate Page shall
be 7052, for the most recent week.

"Designated CMT Maturity Index" means the original period to
maturity of the United States Treasury securities (either 1, 2, 3,
5, 7, 10, 20 or 30 years) specified herein with respect to which
the CMT Rate will be calculated. If no such maturity is specified
herein, the Designated CMT Maturity Index shall be 2 years.

Commercial Paper Rate. If an Interest Rate Basis for this
Note 1is specified herein as the Commercial Paper Rate, the
Commercial Paper Rate shall be determined as of the applicable
Interest Determination Date (a "Commercial Paper Rate Interest
Determination Date") as the Money Market Yield (as defined below)
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on such date of the rate for commercial paper having the Index
Maturity as published in H.15(519) under the heading "Commercial
Paper-Nonfinancial”. In the event that such rate is not published
by 3:00 P.M., New York City time, on such Calculation Date, then
the Commercial Paper Rate on such Commercial Paper Rate Interest
Determination Date will be the Money Market Yield of the rate for
commercial paper having the Index Maturity as published in
Composite Quotations under the heading "Commercial Paper"™ (with an
Index Maturity of one month or three months being deemed to be
equivalent to an Index Maturity of 30 days or 90 days,
respectively). If such rate 1is not yet published in either
H.15(519) or Composite Quotations by 3:00 P.M., New York City
time, on such Calculation Date, then the Commercial Paper Rate on
such Commercial Paper Rate Interest Determination Date will be
calculated by the Calculation Agent and shall be the Money Market
Yield of the arithmetic mean of the offered rates at approximately
11:00 A.M., New York City time, on such Commercial Paper Rate
Interest Determination Date of three leading dealers of commercial
paper in The City of New York selected by the Calculation Agent
for commercial paper having the Index Maturity placed for an
industrial issuer whose bond rating is "Aa", or the equivalent
from a nationally recognized statistical rating organization;
provided, however, that 1if the dealers so selected by the
Calculation Agent are not quoting as mentioned in this sentence,
the Commercial Paper Rate determined as of such Commercial Paper
Rate Interest Determination Date will be the Commercial Paper Rate
in effect on such Commercial Paper Rate Interest Determination
Date.

"Money Market Yield" means a yield (expressed as a per-
centage) calculated in accordance with the following formula:

Money Market Yield = ((D x 360) / (360 - (D x M))) x 100

where "D" refers to the applicable per annum rate for commercial
paper quoted on a bank discount basis and expressed as a decimal,
and "M" refers to the actual number of days in the Interest Period
for which interest is being calculated.

Federal Funds Rate. If an Interest Rate Basis for this Note
is specified herein as the Federal Funds Rate, the Federal Funds
Rate shall be determined as of the applicable Interest
Determination Date (a "Federal Funds Rate Interest Determination
Date”) as the rate on such date for United States dollar federal
funds as published in H.15(519) under the heading "Federal Funds
(Effective)" or, if not published by 3:00 P.M., New York City
time, on the Calculation Date, the rate on such Federal Funds Rate
Interest Determination Date as published in Composite Quotations
under the heading "Federal Funds/Effective Rate". If such rate is
not published in either H.15(519) or Composite Quotations by 3:00
P.M., New York City time, on the related Calculation Date, then
the Federal Funds Rate on such Federal Funds Rate Interest

11




Determination Date shall be calculated by the Calculation Agent
and will be the arithmetic mean of the rates for the last
transaction in overnight United States dollar federal funds
arranged by three leading brokers of federal funds transactions in
The City of New York selected by the Calculation Agent, prior to
9:00 A.M., New York City time, on such Federal Funds Rate Interest
Determination Date; provided, however, that if the brokers so
selected by the Calculation Agent are not quoting as mentioned in
this sentence, the Federal Funds Rate determined as of such
Federal Funds Rate Interest Determination Date will be the Federal

‘Funds Rate in effect on such Federal Funds Rate Interest

Determination Date.

LIBOR. 1If an Interest Rate Basis for this Note is specified
herein as LIBOR, LIBOR shall be determined by the Calculation
Agent as of the applicable Interest Determination Date (a "LIBOR
Interest Determination Date") 1in accordance with the following
provisions:

(i) 1if (a) "LIBOR Reuters" 1is specified herein, the
arithmetic mean of the offered rates (unless the Designated LIBOR
Page (as defined below) by its terms provides only for a single
rate, in which case such single rate will be used) for deposits in
U.S. Dollars having the 1Index Maturity, commencing on the
applicable Interest Reset Date, that appear (or, if only a single
rate is required as aforesaid, appears) on the Designated LIBOR
Page (as defined below) as of 11:00 A.M., London time, on such
LIBOR Interest Determination Date, or (b) "LIBOR Telerate" is
specified herein, or if neither "LIBOR Reuters" nor "LIBOR
Telerate" 1is specified herein as the method for calculating LIBOR,
the rate for deposits in U.S. Dollars having the Index Maturity,
commencing on such Interest Reset Date, that appears on the
Designated LIBOR Page as of 11:00 A.M., London time, on such LIBOR
Interest Determination Date. If fewer than two such offered rates
appear, or if no such rate appears, as applicable, LIBOR on such
LIBOR 1Interest Determination Date shall be determined 1in
accordance with the provisions described in clause (ii) below.

(1i) With respect to a LIBOR Interest Determination Date on
which fewer than two offered rates appear, or no rate appears, as
the case may be, on the Designated LIBOR Page as specified in
clause . (i) above, the Calculation Agent shall request the
principal London offices of each of four major reference banks in
the London interbank market, as selected by the Calculation Agent,
to provide the Calculation Agent with its offered quotation for
deposits in U.S. Dollars for the period of the Index Maturity,
commencing on the applicable Interest Reset Date, to prime banks
in the London interbank market at approximately 11:00 A.M., London
time, on such LIBOR Interest Determination Date and in a principal
amount that is representative for a single transaction in U.S.
Dollars in such market at such time. If at least two such
quotations are so provided, then LIBOR on such LIBOR Interest
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Determination Date will be the arithmetic mean of such quotations.
If fewer than two such quotations are so provided, then LIBOR on
such LIBOR Interest Determination Date will be the arithmetic mean
of the rates quoted at approximately 11:00 A.M., New York City
Time, on such LIBOR Interest Determination Date by three major
banks in the City of New York selected by the Calculation Agent
for loans in U.S. Dollars to leading European banks, having the
Index Maturity and in a principal amount that is representative
for a single transaction in U.S. Dollars in such market at such
time; provided, however, that 1f the banks so selected by the
Calculation Agent are not quoting as mentioned in this sentence,
LIBOR determined as of such LIBOR Interest Determination Date
shall be LIBOR in effect on such LIBOR Interest Determination
Date.

"Designated LIBOR Page" means (a) 1f "LIBOR Reuters" is
specified herein, the display on the Reuter Monitor Money Rates
Service (or any successor service) for the purpose of displaying
the London interbank rates of major banks for U.S. Dollars, or (b)
if "LIBOR Telerate" is specified herein or neither "LIBOR Reuters"”
nor "LIBOR Telerate" 1is specified herein as the method for
calculating LIBOR, the display on the Dow Jones Telerate Service
(or any successor service) for the purpose of displaying the
London interbank rates of major banks for U.S. Dollars.

Prime Rate. If an Interest Rate Basis for this Note is
specified on the face hereto as the Prime Rate, the Prime Rate
shall be determined as of the applicable Interest Determination
Date (a "Prime Rate Interest Determination Date") as the rate on
such date as such rate is published in H.15(519) under the heading
"Bank Prime Loan". If such rate is not published prior to 3:00
P.M., New York City time, on the related Calculation Date, then
the Prime Rate shall be the arithmetic mean of the rates of
interest publicly announced by each bank that appears on the
Reuters Screen USPRIMEl Page (as defined below) as such bank's
prime rate or base lending rate as in effect for such Prime Rate
Interest Determination Date. If fewer than four such rates appear
on the Reuters Screen USPRIMEl1l Page for such Prime Rate Interest
Determination Date, the Prime Rate shall be the arithmetic mean of
the prime rates or base leading rates quoted on the basis of the
actual number of days in the year divided by a 360-day year as of
the close of business on such Prime Rate Interest Determination
Date by four major money center banks in The City of New York
selected by the Calculation Agent. If fewer than four such
quotations are so provided, the Prime Rate shall be the arithmetic
mean of four prime rates quoted on the basis of the actual number
of days in the year divided by a 360-day year as of the close of
business on such Prime Rate Interest Determination Date as
furnished in The City of New York by the major money center banks,
if any, that have provided such quotations and by as many substi-
tute banks or trust companies as necessary to obtain four such
prime rate quotations, provided such substitute banks or trust
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companies are organized and doing business under the laws of the
United States, or any State thereof, each having total equity
capital of at least U.S.$500 million and being subject to
supervision or examination by Federal or State authority, selected
by the Calculation Agent to provide such rate or rates; provided,
however, that if the banks or trust companies so selected by the
Calculation Agent are not quoting as mentioned in this sentence,
the Prime Rate determined as of such Prime Rate Interest
Determination Date will be the Prime Rate in effect on such Prime
Rate Interest Determination Date.

"Reuters Screen USPRIMEl Page" means the display designated
as page "USPRIME1" on the Reuter Monitor Money Rates Service or
any successor service (or such other page as may replace the
USPRIME1l page on that service for the purpose of displaying prime
rates or base lending rates of major United States banks).

Treasury Rate. If an Interest Rate Basis for this Note is
specified herein as the Treasury Rate, the Treasury Rate shall be
determined as of the applicable Interest Determination Date (a
"Treasury Rate Interest Determination Date") as the rate from the
auction held on such Treasury Rate Interest Determination Date
(the "Auction") of direct obligations of the United States
("Treasury Bills") having the Index Maturity, as such rate is
published in H.15(519) under the heading "Treasury Bills-auction
average (investment)" or, if not published by 3:00 P.M., New York
City time, on the related Calculation Date, the auction average
rate of such Treasury Bills (expressed as a bond equivalent on the
basis of a year of 365 or 366 days, as applicable, and applied on
a daily basis) as otherwise announced by the United States
Department of the Treasury. In the event that the results of the
Auction of Treasury Bills having the Index Maturity are not re-
ported as provided above by 3:00 P.M., New York City time, on such
Calculation Date, or if no such Auction is held, then the Treasury
Rate shall be calculated by the Calculation Agent and shall be a
yield to maturity (expressed as a bond equivalent on the basis of
a year of 365 or 366 days, as applicable, and applied on a daily
basis) of the arithmetic mean of the secondary market bid rates,
as of approximately 3:30 P.M., New York City time, on such
Treasury Rate Interest Determination Date, of three leading pri-
mary United States government securities dealers selected by the
Calculation Agent, for the issue of Treasury Bills with a
remaining maturity closest to the Index Maturity; provided, how-
ever, that if the dealers so selected by the Calculation Agent are
not quoting as mentioned in this sentence, the Treasury Rate
determined as of such Treasury Rate Interest Determination Date
will be the Treasury Rate in effect on such Treasury Rate Interest
Determination Date.

Notwithstanding the foregoing, the interest rate hereon shall
not be greater than the Maximum Interest Rate, if any, or less
than the Minimum Interest Rate, if any, in each case as specified
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herein. The interest rate on this Note will in no event be higher
than the maximum rate permitted by New York law, as the same may
be modified by United States law of general application.

The Calculation Agent shall calculate the interest rate
hereon on or before each Calculation Date. The "Calculation
Date", if applicable, pertaining to any Interest Determination
Date shall be the earlier of (i) the tenth calendar day after such
Interest Determination Date or, if such day is not a Business Day,
the next succeeding Business Day or (ii) the Business Day
immediately preceding the applicable Interest Payment Date or the
Maturity Date, as the case may be. At the request of the Holder
hereof, the Calculation Agent will provide to the Holder hereof
the interest rate hereon then in effect and, if determined, the
interest rate that will become effective as a result of a
determination made for the next succeeding Interest Reset Date.

Accrued interest hereon shall be an amount calculated by
multiplying the principal amount hereof by an accrued interest

factor. Such accrued interest factor shall be computed by adding
the interest factor calculated for each day in the applicable
Interest Period. Unless otherwise specified as the Day Count

Convention herein, the interest factor for each such date shall be
computed by dividing the interest rate applicable to such day by
360 if the CD Rate, the Commercial Paper Rate, the Federal Funds
Rate, LIBOR or the Prime Rate is an applicable Interest Rate Basis
or by the actual number of days in the year if the CMT Rate or the
Treasury Rate 1is an applicable Interest Rate Basis. Unless
otherwise specified as the Day Count Convention herein, the
interest factor for this Note, if the interest rate is calculated
with reference to two or more Interest Rate Bases, shall be
calculated in each period in the same manner as if only the
Applicable Interest Rate Basis specified herein applied.

All percentages resulting from any calculation on this Note
shall be rounded to the nearest one hundred-thousandth of a
percentage point, with five one-millionths of a percentage point
rounded upwards, and all amounts used in or resulting from such
calculation on this Note shall be rounded, in the case of United
States dollars, to the nearest cent (with one-half cent being
rounded upwards) .

In case an Event of Default, as defined in the Indenture,
shall have occurred and be continuing, the principal of all of the
Notes may be declared, and upon such declaration shall become, due
and payable, in the manner, with the effect and subject to the
conditions provided in the Indenture. :

The Indenture contains provisions for defeasance at any time

of the entire indebtedness of this Note upon compliance by the
Company with certain conditions set forth therein.
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The Indenture contains provisions permitting the Company and
the Trustee, with the consent of the Holders of not less than a
majority in aggregate principal amount of the Notes of each series
affected at the time outstanding, as defined in the Indenture, to
execute supplemental indentures for the purpose of adding any
provisions to or changing in any manner or eliminating any of the
provisions of the Indenture or of any supplemental indenture or of
modifying in any manner the rights of the Holders of the Notes;
provided, however, that no such supplemental indenture shall (i)
extend the fixed maturity of any Notes of any series, or reduce
the principal amount thereof, or reduce the rate or extend the
time of payment of interest thereon, or reduce any premium payable
upon the redemption thereof, or reduce the amount of the principal
of a Discount Security that would be due and payable upon a
declaration of acceleration of the maturity thereof pursuant to
the Indenture, without the consent of the holder of each Note then
outstanding and affected; (ii) reduce the aforesaid percentage of
Notes, the holders of which are required to consent to any such
supplemental indenture, or reduce the percentage of Notes, the
holders of which are required to waive any default and its
consequences, without the consent of the holder of each Note then
outstanding and affected thereby; or (iii) modify any provision of
Section 6.01(c) of the Indenture (except to increase the
percentage of principal amount of securities required to rescind
and annul any declaration of amounts due and payable under the
Notes), without the consent of the holder of each Note then
outstanding and affected thereby. The Indenture also contains
provisions permitting the Holders of a majority in aggregate
principal amount of the Notes of all series at the time
outstanding affected thereby, on behalf of the Holders of the
Notes of such series, to waive any past default in the performance
of any of the covenants contained in the Indenture, or established
pursuant to the Indenture with respect to such series, and its
consequences, except a default in the payment of the principal of
or premium, 1if any, or interest on any of the Notes of such
series. Any such consent or waiver by the registered Holder of
this Note (unless revoked as provided in the Indenture) shall be
conclusive and binding upon such Holder and upon all future
Holders and owners of this Note and of any Note issued in exchange
herefor or in place hereof (whether by registration of transfer or
otherwise), irrespective of whether or not any notation of such
consent or waiver is made upon this Note.

No reference herein to the Indenture and no provision of this
Note 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 Note at the
time and place and at the rate and in the money herein prescribed.

As provided in the Indenture and subject to certain

limitations therein set forth, this Note is transferable by the
registered holder hereof on the Note Register of the Company, upon
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surrender of this Note for registration of transfer at the office
or agency of the Company as may be designated by the Company
accompanied by a written instrument or instruments of transfer in
form satisfactory to the Company or the Trustee duly executed by
the registered Holder hereof or his or her attorney duly
authorized in writing, and thereupon one or more new Notes of
authorized denominations and for the same aggregate principal
amount and series will be issued to the designated transferee or
transferees. No service charge will be made for any such trans-
fer, but the Company may require payment of a sum sufficient to
cover any tax or other governmental charge payable in relation
thereto.

Prior to due presentment for registration of transfer of this
Note, the Company, the Trustee, any paying agent and any Note
Registrar may deem and treat the registered Holder hereof as the
absolute owner hereof (whether or not this Note shall be overdue
and notwithstanding any notice of ownership or writing hereon made
by anyone other than the Note Registrar) for the purpose of
receiving payment of or on account of the principal hereof and
premium, if any, and interest due hereon and for all other
purposes, and neither the Company nor the Trustee nor any paying
agent nor any Note Registrar shall be affected by any notice to
the contrary.

No recourse shall be had for the payment of the principal of
or the interest on this Note, or for any claim based hereon, or
otherwise in respect hereof, or based on or in respect of the
Indenture, against any incorporator, stockholder, officer or
director, past, present or future, as such, of the Company or of
any predecessor or successor corporation, whether by virtue of any
constitution, statute or rule of law, or by the enforcement of any
assessment or penalty or otherwise, all such liability being, by
the acceptance hereof and as part of the consideration for the
issuance hereof, expressly waived and released.

This Note shall not be entitled to any benefit under the
Indenture hereinafter referred to, be valid or become obligatory
for any purpose until the Certificate of Authentication hereon
shall have been signed by or on behalf of the Trustee.

The Indenture and this Note shall be governed by and
construed in accordance with the laws of the State of New York
applicable to agreements made and to be performed entirely in such
State.
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IN WITNESS WHEREOF, the Company has caused this Instrument to
be executed.

KENTUCKY POWER COMPANY

By:

Treasurer

Attest:

By:

Secretary

CERTIFICATE OF AUTHENTICATION

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

Dated:

BANKERS TRUST COMPANY, as Trustee

By: :
Authorized Signatory
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FOR VALUE RECEIVED, the undersigned hereby sell(s), assign(s)
and transfer(s) unto

(PLEASE INSERT SOCIAL SECURITY OR OTHER
IDENTIFYING NUMBER OF ASSIGNEE)

(PLEASE PRINT OR TYPE NAME AND ADDRESS, INCLUDING ZIP CODE, OF

ASSIGNEE)

the within Note and all rights thereunder, hereby

irrevocably constituting and appointing such person attorney to

transfer such Note on the books of the Issuer, with full

power of substitution in the premises.

Dated:

NOTICE:

The signature to this assignment must correspond with
the name as written upon the face of the within Note in
every particular, without alteration or enlargement or
any change whatever and NOTICE: Signature(s) must be
guaranteed by a financial institution that is a member
of the Securities Transfer Agents Medallion Program
("STAMP"), the Stock  Exchange Medallion Program
("SEMP") or the New York Stock Exchange, Inc. Medallion
Signature Program ("MSP").
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[FORM OF ABBREVIATIONS]

The following abbreviations, when used in the inscription on
the face of the within Bond, shall be construed as though they
were written out in full according to applicable laws or
regulations.

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

UNIF GIFT MIN ACT - Custodian
(Cust) {(Minor)

Under Uniform Gifts to Minors Act

(State)

Additional abbreviations may also be used though not in 1list
above.
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[OPTION TO ELECT REPAYMENT

The undersigned hereby irrevocably request(s) and instruct (s)
the Company to repay this Note (or portion hereof specified below)
pursuant to its terms at a price equal to 100% of the principal
amount to be repaid, together with unpaid interest accrued hereon
to the Repayment Date, to the undersigned, at

(Please print or typewrite name and address of the undersigned)

For this Note to be repaid, the Trustee must receive at its
corporate trust office in the Borough of Manhattan, The City of
New York, currently located at
___» not more than 60 nor less than 30 calendar days prior to the
Repayment Date, this Note with this "Option to Elect Repayment"
form duly completed.

If less than the entire principal amount of this Note is to
be repaid, specify the portion hereof (which shall be increments
of U.S.$1,000 (or, if the Specified Currency is other than United
States dollars, the minimum Authorized Denomination specified
herein)) which the holder elects to have repaid and specify the
denomination or denominations (which shall be an Authorized
Denomination) of the Notes to be issued to the holder for the
portion of this Note not being repaid (in the absence of any such
specification, one such Note will be issued for the portion not
being repaid).

Principal Amount
to be Repaid: $§
Date:

Notice: The signature(s) on this Option to Elect Repayment must
correspond with the name(s) as written upon the face of this Note
in every particular, without alteration or enlargement or any
change whatsoever. '

Notwithstanding any provisions to the contrary contained
herein, if the face of this Note specifies that an Addendum is
attached hereto or that "Other/Additional Provisions" apply, this
Note shall be subject to the terms set forth in such Addendum or
such "Other/Additional Provisions".

Unless the Certificate of Authentication hereon has been
executed by the Company by manual signature, this Note shall not
be entitled to any benefit under the Indenture or be valid or
obligatory for any purpose.]
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Exhibit 3
Instruction No.

Kentucky Poower Company
Unsecured Medium Term Notes, Series A

Instructions
(Fixed Rate)

To: Bankers Trust Company, as Trustee
Trade or sale date:

Principal Amount; $

Maturity Date:

Interest Rate: %

Redemption Provisions:

Redeemable: Yes No
In Whole: Yes No
In Part: Yes No

Initial Redemption Date:
Redemption Limitation Date:
Initial Redemption Price:

Reduction Percentage:

Original Issue Date:

Public Offering Price: %

Presenting Agent's Commission: %

Net Proceeds to Company: %

CUSIP No.:

Account number of participant account maintained by
DTC on behalf of.Presenting Agent:

Account number of participant account maintained by




DTC on behalf of Trustee:

Each Presenting Agent's name and
proportionate amount of Global Note:

Name in which the Note is to be registered (Registered Owner) :

Cede & Co.

Address and taxpayer identification number of Registered Owner and address for
payment:

The Depository Trust Company

55 Water Street

New York, NY 10041
#13-2555119

Discount Security: Yes No
Yield to Maturity: %

Initial Accrual Period:

Account of Company into which net proceeds are to be deposited:

Any Other Book-Entry Note represented by
Global Security (to the extent known):

KENTUCKY POWER COMPANY

By:

(President, Vice President,
or Treasurer)




Exhibit 4

Instruction No.

Kentucky Power Company
Unsecured Medium Term Notes, Series A

Instructions
{(Floating Rate)

To: Bankers Trust Company, as Trustee
Trade or sale date:

Principal Amount: $

Maturity Date:

Initial Interest Rate: %
Original Issue Date:

Public Offering Price: ¥
Presenting Agent's Commission: %
Net Proceeds to Company: %

CUSIP No.:

Calculation Agent:

Interest Calculation:
[ ] Regular Floating Rate Note [ ] Floating Rate/Fixed Rate Note
[ ] Inverse Floating Rate Note (Fixed Rate Commencement
Date) :
(Fixed Interest Rate): (Fixed Interest Rate):
[ ] Other Floating Rate Note
[see attached]




Interest Rate Basis: )
[ ] CD Rate { ] Federal Funds Rate [

] Treasury Rate
[ ] Commercial Paper Rate [ 1] LIBOR [ ] Other
{ ] CMT Rate {1 Prime Rate
If LIBOR, Designated LIBOR Page: [ ] LIBOR Reuters, Reuters Page:

[ ] LIBOR Telerate, Telerate Page:
Designated LIBOR Currency:

If CMT Rate, Designated CMT Maturity Index:
Designated LIBOR Currency:

Initial Interest Reset Date: Spread (+/-)

Interest Reset Dates: Spread Multiplier:
Interest Payment Dates: Maximum Interest Rate:
Index Maturity: Minimum Interest Rate:

Day Count Convention:

[ ] Actual/360 for the period from to
[ 1 Actual/Actual for the period from to
[ 1 30/360 for the period from to
Redemption:
[ 1] The Notes cannot be redeemed prior to the Stated Maturity.
{ 1 The Notes may be redeemed prior to Stated Maturity.
Initial Redemption Date:
Initial Redemption Percentage: %
Annual Redemption Percentage Reduction: % until Redemption Percentage
is 100% of the Principal Amount.
Currency
Specified Currency: (If other than U.S. dollars, see attached)
Minimum Denominations: (Applicable only if Specified Currency is

other than U.S. dollars)

Account: number of participant account maintained by
DTC on behalf of Presenting Agent:

Account number of participant account maintained by
DTC on behalf of Trustee:

Each Presenting Agent's name and
proportionate amount of Global Note:

Name in which the Note is to be registered (Registered Owner) :
Cede & Co.

Address and taxpayer identification number of Registered Owner and address for
payment:

The Depository Trust Company
55 Water Street

New York, NY 10041
#13-2555119

Yield of U.S. Treasury securities of
comparable maturity maturing at %

Discount Security: Yes No




o°

Yield to Maturity:

Initial Accrual Period:

Account of Company into which net proceeds are to be deposited:

Any Other Book-Entry Note represented by
Global Security (to the extent known) :

KENTUCKY POWER COMPANY

By:

(President, Vice President,
or Treasurer)

H:\finance\KPCO\99financ\compord.wexh3.4.doc
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TORM S-3
REGISTRATICN STATEMENT
Under . .
THE SECURITIES ACT OF 19133

Kentucky Power Company
{Exact name of registrant as specified in itsg charcer)

Kencucky 61-0247775
(State or ocher jurisdiction (I.R.S. Employer
of incorporation or organization) Identificacion No.)
1701 Central Avenue

Ashland, Kentucky 41101
(Address of principal executive offices) (Zip Code)

Registrant’'s telephone number, including area code: 800-572-114%

ARMANDO A. PENA, Treasurer
AMERICAN ELECTRIC POWER SERVICE CORPORATION
1 Riverside Plaza
Columbus, Ohio 43215
614-223-2850
(Name, address and telephone number of agent for service)

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

Simpson Thacher & Bartlett Dewey Ballantine
425 Lexington Avenue 1301 Avenue of the Americas
New York, N.Y. 10017-3909 New York, N.Y. 10019-6092

Atcention: James M. Cotter Attention: E. N. Ellis, IV

Approximate date of commencement of proposed sale to the public: At
such time or times after the effective date of the Registration
Statement as the registrant shall determine.

If the only securities being registered on this Porm are being
offered pursuant to dividend or interest reinvestment plans, please
check the following box. [ ]

If any of the securities being registered on this Form are to
be offered on a delayed or continuous basis pursuant to Rule 415
under the Securities Act of 1933, other than securities offered only
in connection with dividend or interest reinvestment plans, please
check the following box. (X}
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= 15 filed =0 register additional gecuris-ias

IS Tnis Fcor z
cffering gursuant o Ruie 332 (b) under the Securities Ace :?;aZ:
theck tne fzcllcwing box and list the Securizies Ace :egi;:;;:-~:
statement aumber of the earlier effective registration sca:_meﬁ.'lii
the same offeriang. (] T

1€ this Porm is a post-effective amendment filed pursuanz :»
Rgle 452 (c) under the Securities Act, check the following box and
list the Securities Act registration statement aumber of the earlier
effecrive registration statement for the same offering. [ ]

If delivery of the prospectus is expected to be made pursuant to

- -

Rule 434, please check the following box. (1]

CALCULATION OF REGISTRATION FEB

Ticle of ’
zach Class Proposed Proposed
of ‘Maximum Maximum

Sacuritiss Amount Qffering Aggregate Amount of

to be to be Price Qffering Regigtracicn
Regiscerad Registered per Unit+ Pricet Teae

Dept
Securities $100,000,000 100% $100,000,0400 $30,304

*Escimated solely for purpose of calculating the registracion fee.

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

may determine.




NPCRMATIIN CONTAINID HEREIN IS SUBJECT TO COMPLETION CR AMEN-MEN~
REGISTRATICN STATEMENT RELATING TO THESE SECURITIES HAS 355y 7e- om
ITR THE SECURITIES AND EXCHANGE COMMISSION. THESE SECURITIZS way
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REGISTRATION STATEMENT BECOMES EFPSCTIVE. TEIS PROSPECTUS SZALL NOT
CCNSTITUTE AN OFFER TO SELL OR THE SOLICITATION OF AN OFFPER TO BUY
NOR SHALL THERE BE ANY SALE OF THESE SECURITIES IN ANY JURISDICTION
IN WEICH SUCH OFPER, SOLICITATION OR SALE WOULD BE UNLAWFUL PRIOR TO

L DI SR}

PP S PN

REGISTRATION OR QUALIFICATION UNDER TEE SECURITIES LAWS OF ANY sUC=
SJRISDICTION,

SC302CT TO CCMPLETICON, DATED SEZPTEMBER , L3357
PROSPECTUS

KENTUCKY POWER COMPANY
$100,Q00,000
Debt Securiciss

Kentucky Power Company (the "Company") intends to offer, from
Cime to cime, up to $100,000,000 aggregate principal amount of its
unsecured debt securities, consisting of debentures, notes or other
unsecured evidences of indebtedness (collectively, the "New Notes").
The New Notes will be offered in one or more series in amounts, at
prices and on terms to be determined at the time or times of sale.
The title, aggregate principal amount, denomination, interest rate or
races (or manner of calculation thereof), maturity or macurities,
inicial public coffering price, if any, redemption provisions, if any,
any liscing on a national securities exchange and other specific
terms of each series of New Notes in respect of which this Prospecctus
is being delivered will be set forth in an accompanying prospectus
supplement and/or pricing supplement thereto ("Prospectus Supple-
menc") .

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE
SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURITIBS COMMISSION
NOR HAS THE SECURITIES AND EXCHANGE COMMISSION OR ANY STATE
SECURITIES COMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF THIS
PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL
OPPENSE.

The Company may sell the New Notes through underwriters, dealers
or agents, or directly to one or more institutional purchasers. A
Srospectus Supplement will set forth the names of underwriters or
agents, if any, any applicable commissions or discounts and‘the,pe:
croceads to the Company from any such sale. See "Plan. of Discribu-

- [ v
cion'" nereln.

The date of this Prospectus is September __, 1997.
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s Tus 11 cennection with trhe offer made by this P:ascec::;
rospectus Supplement relating hereto, and, if given or made

crmaticn or representacion must aot be relied upon as havi:é
authorized by the Company <¢r any underwriter, ageant or deale:.
2er this Prospectus nor this Prospectus as supplemented by an

pectus Supplement constitutes an offer to sell, or a solicitaticn
an cffer to buy, by any underwriter, agent or dealer in any jurisg-
diczion io which it is unlawful for such underwriter, agent or dealer
to make such an offer or solicitation. Neither the delivery of this
Prospectus or this Prospectus as supplemented by any Prospectus Sup-
plement nor any sale made thereunder shall, under any circumstances,

create any implication that there has been no change in the affairs
of the Company since the date herecf or thereof.
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AVAILABLE INFORMATION

The Company is subject to the informaticnal requirements of the
Securities Exchange Act of 1934 (the "13934 Act") and in accordance
therewith files reports and other information with the Securities and
Exchange Commission (the "SEC®"). Such reports and other information
may be inspected and copied at the public reference facilities main-
tained by the SEC at 450 Fifth Street, N.W., Washingtom, D.C., 20549;
Citicorp Center, 500 West Madison Street, Suite 1400, Chicago,
Illinois, 60661; and 7 World Trade Center, l3th PFloor, New York, New
York 10048. Copies of such material can be obtained from the Public
Reference Section of the SBC, 450 Pifth Street, N.W., Washington,
D.C. 20549 at prescribed rates. The SEC maintains a Web site at
http://www.sec.gov containing reports, proxy statements and informa-
tion statements and other information regarding registrants that file
electronically with the SEC, including the Company. Certain of the
Company’'s securities are listed on the New York Stock BExchange, where
reports and other information concerning the Company may also be
inspected.

DOCUMENTS INCORPORATED BY REFERENCE

The following documents filed by the Company with the SEC are
incorporated in chis Prospectus by reference:

The Company'’s Annual Report on Form 10-K for the year ended
December 31, 1996; and

- - The Company’s Quarterly Reports on Form 10-Q for che
periods ended March 31, 1997 and June 30, 1997.

ALl dccuments subsequently filed by the Company pursuant cg
Sac-ian 13‘al, Lilc), 14 or 15(d) of the 1934 Act after the dace of

33Ct (
=~i3 Srospectus and prior to the termination of the offering made DY
-~:s Prospectus shall be deemed to be incorporated by reference 12
=nis Prospectus and to be a part hereof from the date of filing o2
such documents.
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The Company will provide without charge to each person to whenp
a copy of this Prospectus has been delivered, on the written or cral
request of any such person, a copy of any or all of the documents
described above which have been incorporated by reference in this
Prospectus, other than exhibits to such documents. Written requests
for copies of such documents should be addressed to Mr. G. C. Dean,
American Electric Power Service Corporation, 1 Riverside Plaza,
Columbua, Ohio 43215 (telephone number: 614-223-1000). The
information relating to the Company contained in this Prospectus or
any Prospectus Supplement relating hereto does not purport to be
comprehensive and should be read together with the information
contained in the documents incorporated by reference.
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TER COMPANY

The Company is engaged in the generation, purchase, transmission
and discribution of electric power to approximately 167,000 customers
in an area in eastern Kentucky, and in supplying electric power at
wholesale to other utilities and municipalities in Kentucky. Its
crincipal executive offices are located at 1701 Central Avenue,
Asnland, Kentucky 41101 (celephone number: 800-572-1141). The
Company Ls a subsidiary of American Electric Power Company, Inc.
‘"AEP") and is a part of the American Electric Power integrated
ucilicy syscem (the "AEP System"). The executive offices of AEP ars
iocatad at 1 Riverside Plaza, Columbus, Ohio 43215 (telephone number:
£14-223-1000) .
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agccriximactaly 553,300,809 AT August 31, 1997, the Ccmpany =as
2oCISXITatsly $335,425,200 of short-term unsecured indebtadness su--
standing
RATIO OP EARNINGS TO PIXED CHARGES
S3elow is set forth the ratio of earnings to fixed charges for
2ach of the twelve month periods ended December 31, 1992 through 15¢s
and June 30, 1397:
12-Month
Period =n Ratio
Decemper 31, 1992 2.29
December 31, 1993 1.95
December 31, 1994 2.30
December 31, 1995 2.22
December 31, 1996 1.88
June 30, 1997 2.10

DESCRIPTION OF NEW NOTES

The New Notes will be issued in one or more series under an
Indenture 'to be entered into between the Company and Bankers Trust
Ccmpany, as Trustee (the "Trustee”"), as may be supplemented and
amended from time to time by one or more supplemental indentures (the
"Indenzure"). Section and Article references used herein are
refarences to provisions of the Indenture unless otherwise noted.

All Notes (including the New Notes) to be issued under the
Indenture are herein sometimes referred to as "Notes". Copies of the

Indencure, including the form of supplemental indenture and Company
Order pursuant to which each series of the New Notes may be issued,
ara f£:il2d as exhibits to the Registration Statement.

The Icllowing stactements include brief summaries of certain
cravisions of cthe Indenture under which Notes will be issued. Such
sutmariss do not purport to be complece and reference is made to tne
Indenturs for complete statsments of such provisions. Such summar:ies
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SGSnTures Cr2alflng such series. (Section 2.01)

Substanciaily all of cthe fixed propertiag and franchises cf -=
Zcmpany ars subjecc the lien of its first mortgage bonds /o=
"S8cnds") i1ssued under and secured by a Mortgage and Deed of Trusc,
datad as of May 1, 1945, as previously supplemented and amended cy
supplemental indencures, between the Company and Bankers Trusct
Company, as trustee,

(o))

The New Notes are not convertible into any other security of the
Company. Except as may otherwise be described in a prospectus
supplemenc, the covenants contained in the Indenture do not limit the
amount of other debt, secured or unsecured, which may be issued by
the Company. In addition, the Indenture does not contain any pro-
visions cthat afford holders of Notes protection in the event of a
fiighly leveraged transaction involving the Company.

Maturity, Interest, Redemption, Covenants and Restrictioms and
Payment

Information concerning the maturity, interest, if any, redemp-
tion provisions, if any, sinking fund, if any, any covenants or
restriccions, such as limitations on liens or dividend restrictions,
ind payment with respect to any series of the New Notes will be con-
tained in a Prospectus Supplement.

Porm, Exchange, Registration and Transfer

Unless otherwise specified in a Prospectus Supplement, New Notes
i1 definicive form will be issued only as registered Notes without
coupons in denominations of $1,000 and in integral multiples thereof
authorized by the Company. New Notes may be presented for registra-
zion of transfer (with the form of transfer endorsed thereon duly
axecuted) or exchange, at the office of the Security Registrar,
wichout service charge and upon payment of any taxes and other
governmental charges as described in the Indenture. Such transfer or
axchange will be effected upon the Company or the Security Registrar

b
cerson making the request. The Company has appointed the Trustee as
Szcurity Regiscrar with respect to New Notes. The Company may change

P A
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Company payment oOf any interest may be made by check mailed to the

acddress of che person entitled thereto as such address shall appear
in the Security Register with respect to such New Note.
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Unless otherwise indicated in a Prospectus Supplement, the
"Trustee initially will act as Paying Agent with respect to New Notes.
The Company may at any time designate additional Paying Agents or
rescind cthe designation of any Paying Agents or approve a change in
the office through which any Paying Agent acts. (Sections 4.02 and
4.03) .

All moneys paid by the Company to a Paying Agent for the paymenc
of the principal of and premium, if any, or interest, if any, on any
New Notes that remain unclaimed at the end of two years after such
principal, premium, if any, or interest shall have become due and
payable, subject to applicable law, will be repaid to the Company and
~ne holder of such New Note will thereafter lock only to the Company
for payment thereof. (Section 11.04).

Modification of the Indenture

The Indenture contains provisions permitting the Company and the
Trustee, with the consent of the holders of not less than a majority
‘n principal amount of Notes of each series that are affected by the
modificaction, to modify the Indenture or any supplemental indenture
affacring that series or the rights of the holders of that series of
Notes; provided, that no such modification may, without the consent
of thne holder of each outstanding Note affected thereby, (i) extend
cne fixad maturity of any Notes of any series, or reduce cthe prin-
cipal amount thereof, or reduce the rate or extend the time of
saymenz of incersst thereon, or reduce any premium payable upon the
vadamption thereof, or reduce the amount of the principal of a
riscount Security (as defined in the Indencure) that woulq be due and
cayable upon a declaration of acceleration of the maturity thersof
pursuant to the Indenture, (ii) reduce the percentage of Notes, the
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in "Zvant of Cefault" with raespect £o each seriesg of Nctes:
fa) failurs for 30 days to pay interest on Notes of cnha:

seriss when due and payable; or

~ib) failure for 3 Business Days to pay principal or
cramium, :Lf any, on Notes of that series when due and payablie
whetner ac macurity, upeon redemption, pursuant to any sinking

fund obligation, by declaration or otherwise; or

(c) failure by the Company to observe or perform any other
covenant (ocher chan those specifically relating to another
series) contained in the Indenture for 90 days after written
notice to the Company from the Trustee or the holders of at
least 33% in principal amount of the outstanding Notes of chat
series; or

(d) certain events involving bankruptcy, insolvency or
raorganizatcion of the Company; or

(e) any other event of default provided for in a series of
Notes. (Section 6.01).

The Trustee or the holders of not less than 33% in aggregate
cutsctanding principal amount of any particular series of Notes may
declare the principal due and payable immediately upon an Event of
Sefaul: wich respect to such series, but the holders of a majoricy in
aggregate outstanding principal amount of such series may annul such
daclaracion and waive the default with respect to such series if the
default has been cured and a sum sufficient to pay all matured
Lnscallments of interest and principal otherwise than by acceleracion
and any premium has been deposited with the Trustee. (Sections 6.01
and 6.06).

Thna nolders of a majority in aggregate outstanding principal
amount of any series of Notes have the right to direct the time,
mecnod and place of conducting any proceeding for any remedy avail-
apla =o rhe Trustee for chat series. (Section 6.06). Subject to che
crovisicns of the Indenture relating to the duties of the Trustee 10
~asa an Zventc of Default shall occur and be continuing, the Truscee
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nzs cssn Zepositad with the Trustae) or a call for radamprisn of
V;:es 2Z such ;eries. {Seccion 6.06). The Company :is rz Lirad za
$llz annually with the Trustee a certificate as to whether or =oc -n=
Ccrmpany i1s in ccompliance wich all the conditions and covenancs uncar
tn2 Indentura2. (Section S5.03(4d)).
Consclidaticon, Merger and Sale

The Indenturs does not contain any covenant that rescricecs cn

Company’'s ability to merge or consolidate with or into any other

corporation, sell or convey all or substantially all of ics assets .to
any person, firm or corporation or otherwise engage in restructuring
transactions, provided that the successor corporation assumes due and
punctual payment of principal or premium, if any, and interest on the
Notes. (Section 10.01).

Legal Defeasance and Covenant Defeasance

Notes of any series may be defeased in accordance with their
rerms and, unlsss cthe supplemental indenture or Company Order
establisning the terms of such series otherwise provides, as set
forch below. The Company at any time may terminate as to a series
all cf ics obligations (except for certain obligations, including
obligacions with respect to the defeasance trust and obligations to
register the transfer or exchange of a Note, to replace destroyed,
lost or stolen Notes and to maintain agencies in respect of the
Notas) with respect to the Notes of such series and the Indenture
("legal defeasance"). The Company at any time also may terminate as
to a series its obligations with respect to the Notes of that series
under any restrictive covenant which may be applicable to cthat
varticular series ("covenant defeasance").

The Company may exercise its legal defeasance option notwith-
anding its prior exercise of its covenant defeasance option. If
e Company exercises its legal defeasance option, the particular
rias may not be accelerated because of an Event of De:aulc. If che
ny axercises its covenant defeasance option, a series may not be

T oo
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i

csleratad by reference to any restrictive covenant which may be
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cLicable co that particular series.
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To axercise either of its defeasance options as to a se;ies, the
Company must deposit with the Trustee or any paying agent, in crusc:
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asance wich respect to the Notes of any series and zne
Notces of th series are thereafter declared due and payable because
the occurrence of any Event of Default other than an Event of
t caused by failing to comply with the covenants which ara
ed, tne amount of money and Eligible Obligaticns on deposit
he Trustee may not be sufficient to pay amounts due on :zhe
es of that series at the time of the acceleration resulting freom
h Evant of Default. However, the Company would remain liable for

sucn payments. (Section 11.01).

o

m

Governing Law

The Indenture and Notes will be governed by, and construed in
accordance with, the laws of the State of New York. (Section 13.05).

Concerning the Trustee

AEP System companies, including the Company, utilize or may
utilize some of the banking services offered by Bankers Trust Company
in the normal course of their businesses. Among such services are
the making of short-term loans, generally at rates related to cthe
orime commercial interest rate. In additicn, Bankers Trust Company
servas as Trusctee under the Company’'s Mortgage and Deed of Trust,
dacad as of May 1, 1949.

RECENT DEVELOPMENTS

Reference is made to page 22 of the Company’s Annual Report on
form 10-K for the year ended December 31, 1996 and page II-4 of the

Company’s Quarterly Report on Form 10-Q for the quarcer ended June
15, 1597 for a discussion of the assessment of long range transporc
~%¢ szan2 grecursors. On or about August 14, 1997, eight norcheasc
szaces filad getizions with the United States Environmenctal Protsac-
-.2n Agency ("Federal EPA") under section 126 of the Clean Air Act
alleging chat nitrogen oxides ("NOx") emissions from sSources in
cowind micdwescern states are significantly contributing Co non®
accainment of the ambient air qualicy standards for ozone 1in the




LEGAL OPINIONS

Coinicons with respect to the legality of the Notas wilil =a
rernderad ty Simpson Thacher & Barclett (a parznership which inclo<as
orzisssional corporations), 425 Lexington Avenue, New York, New Yark
and 1 Riverside Plaza, Columbus, Chio, counsel for the Company, and

cy Jewey 3allantine, 1301 Avenue of the Americas, New York, New York
ccunsel for any underwriters or agents. Additional legal opinions i
connaccicn with the offering of the Notes may be given by John M.
Adams, Jr. or Ann B. Graf, counsel for the Company. Mr. Adams ig
Assistant General Counsel, and Ms. Graf is a Senior Attorney, in ch

S

—ae

Legal Department of American Electric Power Service Corporation, a
wholly owned subsidiary of AEP. From time to time, Dewey Ballantine
acts as counsel co affiliates of the Company in connection wich
certain maccters. .

EXPBRTS

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

PLAN OF DISTRIBUTION

The Company may sell the New Notes in any of three ways or in

any combination of such ways: (i) through underwriters or dealers;
111) directly to a limited number of purchasers or to a single
purchaser; or (iii) cthrough agents. The Prospectus Supplement

ralacing to a series of the New Notes will set forth the terms of
che offering of the New Notes, including the name or names of any
underwriters, dealers or agents, the purchase price of such New Notes
and che proceeds to the Company from such sale, any underwriting
discounts or agency fees and other items constituting un¢erwrlcers'
or agents' compensation, any inicial public offering price and any
iiscouncs or concessions allowed or reallowed or paid to dealers.
Any inicial public offering price and any discounts or concessions
allowed or r=allowed or paid to dealers may be changed from time <O
cime af-er che initial public offering.

10
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Sih2rwlsz 32T Iortni in the Prospectus  Supplement, s Savaral
cf.izatizns of the underwrizers to purchase the New Notas will ol
suZj2ct to cerctain ccondlilons precedent, and the underwricsrs will Za
ccilzatad o purchase all such New Notes if any are purchassd
New Notes may be sold directly by the Company or through agsen:cs
designated by the Company from time to time. The Prosgeczus
Supplement will set forth the name of any agent involved in the cffar
or sale of cthe New Notes 1in respect of which the Prospectus
Supplement is delivered as well as any commissions payable by the

Company to such agent. Unless otherwise indicated in the Prospectus
Supplamenc, any such agent will be acting on a reasonable best
efforcs basis for the period of its appointment.

If so indicated in the Prospectus Supplement, the Company will
authorize agents, underwriters or dealers to solicit offers by
certain specified inscitutions to purchase New Notes from the Company
at the public offering price set forth in the Prospectus Supplement
pursuant to delayed delivery contracts providing for payment and
delivery on a specified date in the future. Such contracts will be
subject to those conditions set forth in the Prospectus Supplement,
and the Prospectus Supplement will set forth the commission payable
for solicication of such contracts.

Subject to certain conditions, the Company may agree ¢to
indemnify any underwriters, dealers, agents or purchasers and their
controlling persons against certain civil liabilities, including
certain liabilities under the Securities Act of 13533, as amended.

11




PART I:
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INPORMATICN NCT RZQUIRED IN PROSPECTUS

tem 14. Other Expenses of Issuance and Distribution.*

TETLTRTLIN T332l USCnoTns lssuance i oall 3P zhe dNew Nozas o-
S~ P R 3 o e - -~ e d o~ - M -
=272 0 =3 wxXZoa 2 LITIMLssiZn sililn sae S 3> 3~
S > - = 23=-vi foLong re8s S 22,324
FILNILNT RETLSIICATICN SIATImanI, Frospecius, anc. 23,925
STLATLNZ Ang INgIUavLIng New Ncis=s 12,300
indzpzndent Audiisrs’ fees oo 13,0309
: Lo _alc ‘ 13,88
Zrnarzes of Trustse {lnacluding counsel fees) 15,750
= 3 .o 15,73
~2gal fFees ¢ Counmsel . . . . . . . 0oL 835,030
Racing Agency fFees . . . . L oL 53,500
T2c,allan c
Miscel.laneous Expenses . . . . . . o ... 20,000
- 1
J2CAL L . . . o .. .. oo ... .. . . . . . s215.554

rZstimacad, except for f£iling fees.

Item 15. Indemnification of Directors and Ofticers.

Section 2718.8-510 of the Kentucky Revised Statutes provides
that a Kentucky corporation may indemnify an individual made a parcty
to a proceeding because the individual is or was a director if (i)
tne individual’s conduct was in good faith, (ii) the individual rea-
sonably believed that, in the case of conduct in the individual’s
official capacity with the corporation, his or her conduct was in the
best inceresgts of the corporation and, in all other cases, his or her
zonduct was at least not opposed to the best interests of the
corporation and (iii) in the case of a criminal proceeding, that the
director had no reasonable cause to believe that such conduct was
unlawful. The ctermination of a proceeding by judgment, order,
saczlamenc, conviction, or upon a plea of nolo contendere or its
aquivalenc is not, of itgelf, determinative that a director d4did not
meat the required standard of conduct. Section 271B.8-520 requires
a corporation, unless limited by its articles of incorporation, co
indemnify a director who has been wholly successful in the defense of
a proceeding against reasonable expenses (including counsel fees) so
incurred. Section 271B.8-530 authorizes a corporation to pay for or
reimburse the reasonable expenses (including counsel fees) incurred
oy a director in advance of final disposition of a proceeding upon a

dacerminacion that in light of che facts then known indemnificacion
is permissible, a written affirmacion by the director of his or ner
zcod faizn calief chat che required standard of conduct has been mec
and an undartaking by the director to repay any such advance if it is
wl=imacaly determined that che director did not meet the required
scardard of conduct. A director may, pursuant to Section 2718.8-340,
agoly for indemnification to a court of compectent jurisdiction. An
cifizer is =enritled to mandatory indemnification under Section

II-1
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Item 16. Exhibits.

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

Item 17. Undertakings.
The undersigned registrant hereby undertakes:

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

(1) To include any prospectus required by section 10(a) (3)
0f thne Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events
rising after the effective date of the registration statement
or the most recent post-effective amendment thereof) which,
ndividually or in the aggregate, represent a fundamental change
the information set forth in the registration statemenc.
twithstanding the foregoing, any increase or decrease in
iume of New Notes (if the total dollar value of New Notes
u.d not exceed that which was registered) and any deviation
om zh2 low or high end of the estimated maximum offeriqg range
y be reflected in the form of prospectus filed with che
cmmission pursuant to Rule 424 (b) of the Securities Act of 1933
I, in the aggregate, the changes in volume and price represent

rin

no more than a 20% change in the maximum aggregate offerin
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T2glscration statamenc

, for the purpose of determining any liability under
Act of 1933, each such post-effective amendment shall
oe deemed TO be a new registration statement relating to che
securicizss offered cherein, and the offering of such securities ac

shall be deemed to be the inicial bona fide offering

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

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

P -
-

3} Insofar as indemnification for liabilities arising under
th2 Securities Act of 1933 may be permitted to directors, officers
and concrolling persons of the registrant pursuant to the laws of the
Zommonwealth of Kentucky, the registrant’s By-Laws, or otherwise, the
registrant has been advised that in the opinion of the SEC such
‘ndemnification is against public policy as expressed in said Act and
s, therefore, unenforceable. In the event cthat a claim for
.ndemnification against such liabilities (other than the payment by
~ne registrant of expenses incurred or paid by a director, officer or
controlling person of the regiscrant in the successful defense of any
action, suit or proceeding) is asserted by such director, officer or
ccntrolling person in connection with the New Notes, the registrant

: .nlass in the opinion of its counsel the matter has Dbeen
4 oy controlling precedent, submit to a court of appropriate
isn cne question whether such indemnification by i€ 1S

oublic policy as expressed in said Act and will be governed
inal adjudication of such issue.
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o :

£. Linn Draper, Jr.r+
Chairman of the Board and
Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, this
registration statement has been signed below by the following perscns
in the capacities and on the dates indicated.

Signatyres Title

(1) Principal Executive
Officer: - -

Date .

Chairman of the Board
and Chief Executive
Cfficer

E. Linn Draper, Jr.* September 15, 1997
E. Li . . . _

(i1) Principal Pinancial
Officer:
G. P. Maloney* Vice President September 15, 13937
(1i1) Principal Accounting
Officer:
.P. J. DeMariar Controller September 15, 13997
(iv) A Majority of the .
Directors:

E. Linn Draper, Jr.*
p. J. DeMariar

Wm. J. Lhotar

G. P. Maloney*

J. J. Markowskyr*

J. H. Vipperman';a a g z
*3y: _/s/_A._A._Pen 9.4
A. A. Peng :
{A. A. Pena, Attorney-in-Facet)

September 15, 1997
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Exhibit No Degcription

L 3y Copy of propcsed form of Selling Agency Agraement Zar
~he New Notes

* 1.b) -- Copy of oropcsed form of Underwriting Agreement for czhe
New Notces.

* 4(a) -- Copy of proposed form of Indenture to be entered -into
between the Company and Bankers Trust Company, as
Trustee, for the Notes. .

* 4(b) -- Copy of proposed form of Company Order for the New
Noces. .

* 5 -- Opinion of Simpson Thacher & Bartlett with respect to
the New Notes.

12 .- Statement re: Computation of Ratios (Quarterly Report on
Form 10-Q of the Company for the period ended June 30,
1997, File No. 1-3457, Exhibit 12].

*23(a) -- Consent of Deloitte & Touche LLP.

. +23(b) -- Consent of Simpson Thacher & Bartlett (included in
Exhibit 5 filed herewith).
*24 .- Powers of Attorney and resolutions of the Board of
Directors of the Company.
¢25(a) -- Form T-1 re: Eligibility of Bankers Trust Company to act
as Trustee under the Indenture.
{9TFNOO6 KPCI




EXHIBIT F

Kentucky Power Company
Projected Construction Projects*

1999 2000

Transmission ** '

Big Sandy - inez $ 11,000,000 $ -
Blankets

System Improvement 3,294,000 3,294,000
Customer Service 1,097,000 1,097,000
Public Project Relocations 474,000 474,000
Distributi
Blankets

System Improvement $ 3,494,000 $ 3,494,000
Customer Service 7,975,000 7,975,000
Public Project Relocations 908,000 908,000
Customer Meter 673,000 673,000
Line Transformer 2,652,000 2,652,000

*Pending Board Approval.

** Certificate of Public Convenience and Necessity
to Construct and Install Various Facilities to Reinforce
the Transmission System in the Inez and Tri-State
area (Case No. 95-403) granted by Order dated
June 11, 1996.
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KENTUCKY POWER COMPANY
FINANCIAL EXHIBIT G
SEPTEMBER 30, 1998

Amounts and kinds of stock authorized,
2,000,000 Shares of Common Stock, $50 par value.
Amounts and kinds of stock issued and outstanding,
1,009,000 Shares of Common Stock, $50 par value, recorded at $50,450,000.

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

- The Company has no preferred stock authorized or outstanding -

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

The Trust Indenture from Kentucky Power Company to Bankers Trust Company and Warren L.
Tischler, Trustees, dated May 1, 1949, secured the First Mortgage Bonds of Kentucky Power
Company. In the opinion of counsel for the Company, the Indenture, as supplemented, constitutes
a first mortgage lien, subject only to permissible encumbrances, upon all the property of the
Company (with certain specified exceptions) for the equal pro rata security of all bonds issued or
to be issued thereunder, subject to the provisions relating to any sinking fund or similar fund for
the benefit of bonds of any particular series. The Indenture contains provisions for subjecting to
the lien thereof property acquired by the Company after the date of the Indenture.

Kentucky Power Company has issued First Mortgage Bonds in accordance with the provisions of
the Indenture and Supplemental Indentures as follows:

Date of Indenture Series of Bonds Due Interest Rate Principal Amount
May 10, 1991 May 10, 2001 8.95% $ 20,000,000
May 20, 1991 May 21, 2001 8.90% 40,000,000
December 1, 1992 December 1, 1999 7.20% 35,000,000
April 23, 1993 May 1, 2003 6.65% 15,000,000
May 20, 1993 June 1, 2003 6.70% 15,000,000
May 20, 1993 June 1, 2023 7.90% ' 12,797,000
June 9, 1993 June 1, 2023 7.90% 25,000,000
June 24, 1993 July 1, 2003 6.70% 15,000,000

$ 177,797,000

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

Kentucky Power Company currently has outstanding the following First Mortgage Bonds, all of
which are secured by the Trust Indenture, as supplemented, to Bankers Trust Company and
Warren L. Tischler, Trustees:

1 of 24
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Interest Expense

Amount Authorized 12 Months Ended
Date of Indenture Date of Maturity Interest Rate and Outstanding September 30, 1998
May 10, 1991 May 10, 2001 8.95% $ 20,000,000 $ 1,790,004
May 20, 1991 May 21, 2001 8.90% 40,000,000 3,560,004
December 1, 1992 December 1, 1999 7.20% 35,000,000 2,520,000
April 23, 1993 May 1, 2003 6.65% 15,000,000 997,500
May 20, 1993 June 1, 2003 6.70% 15,000,000 1,005,000
May 20, 1993 June 1, 2023 7.90% 12,797,000 1,126,988
June 9, 1993 June 1, 2023 7.90% 25,000,000 1,974,996
June 24, 1993 July 1, 2003 6.70% 15,000,000 1,005,000
$ 177,797,000  § 13,979,492
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 twelve months ending September

30, 1998.

Payment of fee for availability of lines of credit.

Interest Expense
12 Months Ended
Lines of Credit September 30, 1998

$100,600,000 available line of credit as of September 30, 1998 $81,214.00
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KENTUCKY POWER COMPANY
INTEREST EXPENSE ON SHORT-TERM NOTES
TWELVE MONTHS ENDING SEPTEMBER 30, 1998

SHORT-TERM NOTES
Interest Expense
Date of Date of Rate of 12 months Ending
Payee Issue Maturity Interest Principal Amount Sep. 30, 1998

FIRST UNION NATIONAL BANK 10/6/97 10/9/97 5.7000 700,000.00 332.50
OF NC 2/4/98 2/5/98 5.6400 100,000.00 15.67
2/9/98 2/11/98 5.7000 600,000.00 190.00
2/11/98 2/12/98 5.8300 150,000.00 2429
3/26/98 3/30/98 5.7000 675,000.00 427.50
3/30/98 4/6/98 5.8900 575,000.00 658.53
4/2/98 4/6/98 5.7600 475,000.00 304.00
4/6/98 4/22/98 5.8300 750,000.00 1,943.33
4/27/98 5/7/98 5.8300 525,000.00 850.21
7/20/98 7/23/98 5.7400 375,000.00 179.38
8/10/98 8/12/98 5.8000 375,000.00 120.83
9/28/98 10/7/98 5.7100 1,700,000.00 539.27
HUNTINGTON NATIONAL BANK 6/22/98 7/2/98 57759  5,200,000.00 8,342.97
KEYBANK 12/4/97 12/19/97 5.8000 700,000.00 1,691.67
12/8/97 12/16/97 5.7300 450,000.00 573.00
2/17/98 2/26/98 57300  3,100,000.00 4,440.75
6/5/98 6/9/98 5.6700 725,000.00 456.75
6/10/98 6/26/98 5.7000  7,600,000.00 19,253.33
6/12/98 7/2/98 5.7600 19,500,000.00 62,400.00
6/17/98 7/10/98 57300  5,200,000.00 19,036.33
6/30/98 7/7/98 57300  2,050,000.00 2,284.04
7/31/98 8/6/98 57300  1,625,000.00 1,5651.88
8/6/98 8/25/98 5.8300 675,000.00 2,076.94
8/17/98 8/20/98 5.8000 400,000.00 193.33
9/21/98 10/16/98 57600  7,000,000.00 10,080.00
NATIONAL CITY BANK 9/23/98 10/14/98 5.7600 1,600,000.00 1,792.00
NATIONSBANK,NA 8/27/98 9/2/98 5.8400 500,000.00 486.67
9/25/98 10/9/98 57500  1,900,000.00 1,517.36
SOCIETE GENERALE 11/10/97 11/25/97 5.8300 700,000.00 1,700.42
143,462.95
Rounding 1.05
Total Short Term Note Expense $ 143,464.00




KENTUCKY POWER COMPANY

INTEREST EXPENSE ON COMMERCIAL PAPER
TWELVE MONTHS ENDING SEPTEMBER 30, 1998
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COMMERCIAL PAPER
Interest Expense 12
Date of Rate of Months Ending Sep.
Payee Date of Issue Maturity Interest Principal Amount 30, 1998
MERRILL LYNCH 9/23/97 10/3/97 5.7800 3,250,000 1,043.56
10/10/97 10/21/97 5.6400 2,500,000 4,308.33
10/14/97 10/22/97 5.7000 7,800,000 9,880.00
10/21/97 10/30/97 5.7200 3,350,000 4,790.50
10/22/97 10/31/97 5.7300 7,350,000 10,528.88
10/22/97 10/31/97 5.7300 275,000 393.94
10/23/97 10/24/97 5.6800 6,500,000 1,025.56
10/31/97 11/5/97 5.8000 2,825,000 2,275.69
11/7/97 11/26/97 5.7500 5,300,000 16,084.03
11/21/97 11/25/97 5.6000 1,600,000 995.56
11/24/97 12/2/97 5.7700 4,900,000 6,282.89
11/26/97 12/9/97 5.8500 2,900,000 6,126.25
12/2/97 12/12/97 5.8000 3,525,000 5,679.17
12/9/97 12/29/97 5.7900 4,350,000 13,992.50
12/10/97 12/31/97 5.7500 6,700,000 22,472.92
12/12/97 12/30/97 5.7500 2,800,000 8,050.00
12/16/97 12/30/97 5.8700 1,800,000 4,109.00
12/17/197 12/30/97 5.8600 6,600,000 13,966.33
12/17/97 12/30/97 5.8600 100,000 211.61
12/22/97 1/6/98 6.6400 4,005,000 11,080.50
12/22/97 1/6/98 6.6400 1,145,000 3,167.83
12/23/97 12/29/97 5.9000 7,000,000 6,883.33
12/24/97 12/30/97 5.9200 500,000 493.33
12/24/97 12/30/97 5.9200 1,200,000 1,184.00
12/31/97 1/5/98 6.8500 3,550,000 3,377.43
1/6/98 1/13/98 5.7300 15,000,000 16,712.50
1/6/98 1/16/98 5.7400 2,850,000 4,544 17
1/8/98 1/21/98 5.6700 2,125,000 4,350.94
1/9/98 1/23/98 5.6700 4,300,000 9,481.50
1/20/98 2/13/98 5.6800 5,586,000 21,152.32
1/20/98 2/13/98 5.6800 9,014,000 34,133.01
1/30/98 2/20/98 5.7100 5,400,000 17,986.50
2/13/98 3/6/98 5.6700 14,300,000 47,297.25
2/23/98 2/24/98 5.6700 5,600,000 882.00
2/27/98 3/20/98 5.8000 2,000,000 6,766.67
3/13/98 3/17/98 5.6500 2,900,000 1,820.56
3/20/98 4/9/98 5.8000 1,600,000 5,1565.56
3/23/98 4/14/98 5.8000 2,395,000 8,488.94
3/23/98 4/14/98 5.8000 3,605,000 12,777.72




MORGAN STANLEY

3/25/98
3/31/98
4/14/98
4/17/98
4/17/98
4/22/98
5/12/98
5/14/98
5/20/98
5/26/98

6/1/98
6/15/98
6/24/98
6/26/98
6/26/98

7/7/98
7/15/98
7/17/98
7/17/98
7/21/98
7/21/98
7/27/98
8/12/98
8/19/98
8/20/98
8/21/98
8/24/98
8/26/98
8/28/98
8/31/98
9/16/98
9/25/98

9/25/97
10/1/97
10/1/97
10/3/97
10/7/97
10/15/97
10/17/97
10/24/97
10/27/97
10/30/97
10/30/97
11/3/97
11/5/97
11/12/97
11/14/97
11/18/97

4/17/98
4/28/98
4/22/98

5/8/98

5/8/98
4/23/98

6/9/98
5/20/98
5/21/98
6/19/98
6/26/98
6/26/98
7/14/98
6/30/98
6/30/98
7/21/98
7/31/98
7/20/98
7/120/98
8/11/98
8/11/98
8/14/98
8/26/98

9/4/98
9/11/98
9/16/98
9/18/98
9/23/98

9/8/98
9/25/98
10/2/98
10/9/98

10/7/97
10/14/97
10/15/97
10/10/97
10/17/97
10/30/97
10/30/97
10/27/97

1177197
11/12/97
11/18/97
11/14/97
11/21/97

12/4/97

12/4/97
11/19/97

5.8400
5.8500
5.7000
5.7000
5.7000
5.6500
5.7200
5.6800
5.6500
5.7300
5.7700
5.8300
5.9200
5.9000
5.9000
5.7600
5.7300
5.6200
5.6200
5.7500
5.7500
5.7600
5.7500
5.7500
5.7500
5.7500
5.7500
5.7600
5.7500
5.7700
5.8300
5.7500

5.8000
5.7200
5.7200
5.6500
5.6700
5.7100
5.6900
5.6000
5.7000
5.7100
5.7100
5.7700
5.7700
5.7800
5.7800
5.7700

16,950,000
2,900,000
4,000,000
9,000,000
5,000,000
4,825,000
1,850,000
2,350,000
2,000,000
7,025,000
1,500,000
1,500,000
1,050,000

10,100,000

200,000
5,000,000
6,400,000
3,275,000

275,000
3,225,000
5,000,000
1,600,000
1,900,000
4,525,000
2,350,000

20,000,000
7,325,000
2,000,000
5,800,000
3,200,000

17,200,000
4,700,000

4,900,000
6,900,000
10,000,000
3,100,000
5,650,000
7,500,000
5,600,000
7,800,000
6,100,000
6,400,000
10,000,000
5,900,000
1,900,000
6,100,000
5,500,000
9,900,000
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63,242.33
13,195.00
5,066.67
29,925.00
16,625.00
757.26
8,230.44
2,224 67
313.89
26,835.50
6,010.42
2,672.08
3,453.33
6,621.11
131.11
11,200.00
16,298.67
1,633.79
128.79
10,817.19
16,770.83
4,608.00
4,248.61
11,563.89
8,257.64
83,055.56
29,249.13
8,960.00
10,190.28
12,822.22
38,996.13
3,7583.57

4,736.67
14,252.33
22,244 .44

3,405.69

8,898.75
17,843.75
11,506.44

3,640.00
10,624.17
13,196.44
30,136.11
10,402.03

4,872.44
21,5646.56
17,661.11

1,586.75




11/19/97
11/20/97
11/25/97
12/5/97
12/15/97
12/18/97
12/18/97
12/29/97
12/30/97
1/5/98
1/6/98
1/13/98
1/13/98
1/16/98
1/23/98
1/26/98
1/28/98
2/2/98
2/6/98
2/10/98
2/18/98
2/20/98
2/24/98
2/25/98
2/26/98
3/2/98
3/4/98
3/6/98
3/10/98
3/11/98
3/16/98
3/18/98
3/27/98
4/1/98
4/3/98
417198
4/9/98
4121/98
4/23/98
4124/98
4/28/98
4/30/98
5/1/98
5/4/98
5/5/98
5/8/98
5/11/98
5/15/98
5/19/98

11/20/97
12117/97
1215197
12123197
12/18/97
1/6/98
1/6/98
1/6/98
1/6/98
1/9/98
1/20/98
1/28/98
2/6/98
2/10/98
2/17/98
2/18/98
1/30/98
2/4/98
2/25/98
2/27/98
2/26/98
3/4/98
3/13/98
3/11/98
3/18/98
3/25/98
3/27/98
3/25/98
3/31/98
4/3/98
3/24/98
4/7/98
4/21/98
4/30/98
4/13/98
4/28/98
5/5/98
5/12/98
5/14/98
5/16/98
5/19/98
5/19/98
5/22/98
5/26/98
5/29/98
5/28/98
6/5/98
6/12/98

6/3/98

5.7200
5.8100
5.7700
5.8200
5.9400
6.2500
6.2500
7.0800
6.7000
5.8100
5.7500
5.6500
5.6600
5.6600
5.6600
5.6700
5.7400
5.8000
5.6500
5.6600
5.6700
5.6500
5.6900
5.7300
5.7200
5.7500
5.7600
5.7000
5.7000
5.7700
5.7200
5.8000
5.8400
5.8000
5.7100
5.7300
5.7300
5.6900
5.7000
5.7000
5.7100
5.7400
5.7100
5.7300
5.7400
5.7100
5.7100
5.7400
5.7300

8,300,000
7,900,000
3,600,000
3,450,000
2,700,000
2,003,000
297,000
12,200,000
13,300,000
4,100,000
15,000,000
10,000,000
2,300,000
1,900,000
4,800,000
7,800,000
5,700,000
1,700,000
1,700,000
3,125,000
2,925,000
5,625,000
4,300,000
2,700,000
5,825,000
1,000,000
4,125,000
14,200,000
6,600,000
1,550,000
1,500,000
4,700,000
5,000,000
3,700,000
1,225,000
3,350,000
4,700,000
3,650,000
3,225,000
6,000,000
5,600,000
2,200,000
5,250,000
1,350,000
4,050,000
13,100,000
1,150,000
5,625,000
4,500,000
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1,318.78
34,424 .25
5,770.00
10,039.50
1,336.50
6,607.12
979.69
19,194.67
17,326.94
2,646.78
33,641.67
23,541.67
8,678.67
7,468.06
18,866.67
28,255.50
1,817.67
547.78
5,069.31
8,352.43
3,685.50
10,593.76
11,653.86
6,016.50
18,510.56
3,673.61
15,180.00
42,718.33
21,945.00
5,713.90
1,906.67
15,144.44
20,277.78
17,287.22
1,942.99
11,197.38
19,450.17
11,783.04
10,723.13
19,850.00
18,652.67
6,664.78
17,486.88
4,727.25
15,498.00
41,556.11
4,560.07
25,112.50
10,743.75
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5/21/98 6/16/98 5.7400 1,700,000 7,047 .44
5/22/98 6/17/98 5.7400 5,050,000 20,935.06
5/28/98 6/12/98 5.7300 14,000,000 33,425.00
5/29/98 6/24/98 5.7900 1,900,000 7,945.17
6/3/98 6/16/98 5.7400 3,425,000 7,099.26
6/9/98 6/30/98 5.7300 2,100,000 7,019.25 ‘
6/9/98 6/30/98 5.7300 1,000,000 3,342.50 ‘
6/16/98 7/7/98 5.8100 2,500,000 8,472.92
6/16/98 7/7/98 5.8100 1,300,000 4,405.92
6/19/98 7/2/98 5.8600 6,300,000 13,331.50
7/2/98 7/17/98 5.8000 34,650,000 83,737.50
7/10/98 7/15/98 5.6500 5,200,000 4,080.56 ;
7/10/98 7/15/98 5.6500 400,000 313.89 ;
7/17/98 7/28/98 5.6900 10,000,000 17,386.11 |
7/17/98 8/4/98 5.7000 20,000,000 57,000.00
7/24/98 8/7/98 5.7500 8,000,000 17,888.89 |
7/28/98 8/19/98 5.8000 9,500,000 33,672.22
7/28/98 8/19/98 5.8000 450,000 1,595.00
8/3/98 8/17/98 5.7600 3,000,000 6,720.00
8/4/98 8/21/98 5.7700 19,500,000 53,132.08
8/7/98 8/14/98 5.6900 7,800,000 8,629.83
8/11/98 8/28/98 5.7500 5,300,000 14,390.97
8/11/98 8/28/98 5.7500 600,000 1,629.17
8/14/98 8/31/98 5.7400 8,650,000 23,446.31
8/25/98 9/22/98 5.7500 1,400,000 6,261.11
9/2/98 9/10/98 5.7500 700,000 894.44
9/4/98 9/30/98 5.7300 4,300,000 17,794.83
9/8/98 10/2/98 5.7500 6,000,000 21,083.33
9/9/98 10/6/98 5.7600 1,150,000 3,864.00
9/10/98 10/9/98 5.7600 6,100,000 19,520.00
9/11/98 10/14/98 5.7500 2,000,000 6,069.45
9/18/98 9/30/98 5.7000 5,400,000 10,260.00
2,176,697.78
Rounding (0.78)
Total Commercial Paper Interest Expense 2,176,697.00
Total Short-Term Debt Interest Expense Including
Line of Credit Fees $  2,401,375.00
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Other indebtedness, giving same by classes and describing security, if any with a brief statement
of the devolution of assumption of any portion of such indebtedness upon or by person or
corporation if the original liability has been transferred, together with amount of interest paid
thereon during the last fiscal year.

[nterest Expense
12 Months Ended
September 30, 1998

Date of Interest
Maturity Rate

Principal

Payee Amount

JUNIOR SUBORDINATED DEFERRABLE INTEREST DEBENTURES

Publicly Owned June 30,2025  8.7200% $ 40,000,000 § 3,488,004
$ 40,000,000 $ 3,488,004
TERM LOAN AGREEMENTS
Bank of New York April 1, 1999 6.420% $ 25,000,000 $ 1,605,000
Bank of New York April 1, 2000 6.570% 25,000,000 1,642,500
Societe Generale Sept. 20, 2002 7.445% 25,000,000 1,861,248
$ 75,000,000 § 5,108,748
UNSECURED MEDIUM TERM NOTES

Publicly Owned Oct. 1, 2007 6.910% $ 48,000,000 § 3,316,800
$ 48,000,000 § 3,316,800

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

Dividends on Common Stock without par value (100% of Common Stock owned by Parent
Company, American Electric Power Company, Inc.)

Month Declared Payment Date Per Share No. of Shares Amount
January, 1993 None None 1,009,000 None
February March, 1993 $5.43 1,009,000 $5,478,870
March None None 1,009,000 None
April None None 1,009,000 None
May June, 1993 $5.43 1,009,000 5,478,870
June None None 1,009,000 None
July None None 1,009,000 None
August September, 1993 $6.62 1,009,000 6,679,580
September None None 1,009,000 None
October None None 1,009,000 None
November December, 1993 $5.01 1,009,000 5,055,090
December None None 1,009,000 None
$22.49 $22,692,410
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$24.04
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Month Declared Payment Date Per Share  No. of Shares Amount
January, 1994 None None 1,009,000 None
February March, 1994 $5.30 1,009,000 $5,348,991.52
March None None 1,009,000 None
April None None 1,009,000 None
May June, 1994 $5.30 1,009,000 5,348,991.52
June "None None 1,009,000 None
July None None 1,009,000 None
August September, 1994 $5.30 1,009,000 5,348,991.52
September None None 1,009,000 None
October None None 1,009,000 None
November December, 1994 $5.30 1,009,000 5,348,991.52
December None None 1,009,000 None

$21.20 $21,395,966.08
January, 1995 None None 1,009,000 None
February March, 1995 $5.68 1,009,000 $5,730,000.01
March None None 1,009,000 None
April None None 1,009,000 None
May June, 1995 $5.68 1,009,000 5,730,000.01
June None None 1,009,000 None
July None None 1,009,000 None
August September, 1995 $5.68 1,009,000 5,730,000.01
September None None 1,009,000 None
October None None 1,009,000 None
November December, 1995 $5.68 1,009,000 5,730,000.01

" December None None 1,009,000 None

$22.72 $22,920,000.04
January, 1996 None None 1,009,000 None
February March, 1996 $6.01 1,009,000 $6,065,997.01
March None None 1,009,000 None
April None None 1,009,000 None
May June, 1996 $6.01 1,009,000 6,065,997.01
June None None 1,009,000 None
July None None 1,009,000 None
August September, 1996 $6.01 1,009,000 6,065,997.01
September None None 1,009,000 None
October None None 1,009,000 None
November December, 1996 $6.01 1,009,000 6,065,997.01
December None None 1,009,000 None

$24,263,988.04
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$21.03

Month Declared Payment Date Per Share ~ No. of Shares Amount
January, 1997 None None 1,009,000 None
February March, 1997 $6.63 1,009,000 $6,690,002.97
March None None 1,009,000 None
April None None 1,009,000 None
May June, 1997 $6.63 1,009,000 6,690,002.97
June None None 1,009,000 None
July None None 1,009,000 None
August September, 1997 $6.63 1,009,000 6,690,002.97
September None None 1,009,000 None
October None None 1,009,000 None
November December, 1997 $6.63 1,009,000 6,690,002.97
December None None 1,009,000 None
$26.52 $26,760,011.88

January, 1998 None None 1,009,000 None
February March, 1998 $7.01 1,009,000 $7,074,997.01
March None None 1,009,000 None
April None None 1,009,000 None
- May June, 1998 $7.01 1,009,000 7,074,997.01
June None None 1,009,000 None
July None None 1,009,000 None
August September, 1998 $7.01 1,009,000 7,074,997.01
September None None 1,009,000 None

$21,224,991.03
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KENTUCKY POWER COMPANY

BALANCE SHEET - SEPTEMBER 30, 1998

ASSETS

ELECTRIC UTILITY PLANT
In Service
Property Under Capital Leases
Electric Plant Purchased or Sold
Electric Plant Held for Future Use
Construction Work in Progress
TOTAL ELECTRIC UTILITY PLANT

Accumulated Provision for Depreciation of Electric Utility Plant in Service

Accumulated Provision for Amortization of Electric Utility Plant
NET ELECTRIC UTILITY PLANT

OTHER PROPERTY AND INVESTMENTS
Non-Utility Property
Accum. Provision for Depreciation and Amortization
Net Non-Utility Property
Other Investments
Other Special Funds
TOTAL OTHER PROPERTY AND INVESTMENTS

CURRENT AND ACCRUED ASSETS
Cash
Special Deposits and Working Funds
Accounts Receivable:
Customers (Inciuding Merchandise)
Associated Companies
Miscellaneous
Accumulated Provision for Uncollectible Accounts-Credits
Accounts Receivable, Net
Material and Supplies:
Fuel
Other Accounts
Total Materials and Supplies
Accrued Utility Revenues
Prepayments and Other Current Assets
TOTAL CURRENT AND ACCRUED ASSETS

DEFERRED DEBITS

Unamortized Debt Expense

Other Regulatory Assets

Property Taxes

Other Work in Progress

Accumulated Deferred Income Taxes

Other Deferred Debits

Unamortized Loss on Reacquired Debt
TOTAL DEFERRED DEBITS

TOTAL ASSETS AND OTHER DEBITS

(300,647,513)
(9,435,733)
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$ 972,133,585
29,123,105
218,671
6,862,819
24,167,407
1,032,505,587

(310,083,246)

722,422,341

1,028,845

(164,163)
864,682
11,166,632
0
12,031,314

671,974
282,629

18,122,451
11,469,221
4,220,646
(697,909)
33,114,409

9,299,850
14,212,595
23,512,445
11,587,050

3,667,680
72,736,187

554,892
107,430,405
1,280,006
942,368
34,646,602
4,009,343
654,732
149,518,348

$ 956,708,190
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KENTUCKY POWER COMPANY
BALANCE SHEET - SEPTEMBER 30, 1998

LIABILITIES

CAPITALIZATION AND LONG TERM DEBT

Common Stock - Par Value $50
Authorized - 2,000,000 Shares
Outstanding - 1,009,000 Shares

Other Paid-In Capital

Retained Earnings - Unappropriated

Unappropriated Retained Earnings Restricted For Bond Indenture
Common Shareowners Equity

First Mortgage Bonds & Jr. Subordinated Debentures
Unamortized Premium and Debt Discount
Notes Payable - Long Term
Notes Payable - Due Currently
Obligations Under Capital Leases - Non-Current
Obligations Under Capital Leases - Current
Accumulated Provisions

Long Term Debt

TOTAL CAPITALIZATION AND LONG TERM DEBT

CURRENT AND ACCRUED LIABILITIES

Short Term Debt and Commercial Paper
Accounts Payable

Accounts Payable to Associated Companies
Customer Deposits

Taxes Accrued

Interest Accrued

Dividends Declared

Other Current and Accrued Liabilities

TOTAL CURRENT AND ACCRUED LIABILITIES

DEFERRED CREDITS AND OPERATING RESERVES

Customer Advances For Construction
Accumulated Deferred Income Taxes
Accumulated Deferred Investment Tax Credit
Other Deferred Credits

Other Regulatory Liabilities

TOTAL DEFERRED CREDITS AND OPERATING RESERVES

TOTAL LIABILITIES AND OTHER CREDITS

$
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50,450,000
138,750,000
72,723,557
0

261,923,557

217,797,000
(1,818,418)
98,000,000
25,000,000
15,904,031
4,041,949
12,219,749

371,144,311

633,067,868

49,350,000
9,482,356
11,334,735
3,998,650
4,937,470
8,097,366
0

14,026,671

101,227,248

221,910
190,302,047
14,700,294
390,356

16,798,467

222,413,074

$ 956,708,190
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KENTUCKY POWER COMPANY
STATEMENT OF RETAINED EARNINGS
AND OTHER PAID-IN CAPITAL
FOR THE 12 MONTHS ENDED SEPTEMBER 30, 1998

RETAINED EARNINGS

Balance at October 1, 1997 $ 80,743,820
Balance Transferred From (Net) Income 19,894,731

TOTAL 100,638,551
Cash Dividends Declared on Common Stock 27,914,994
Balance at September 30, 1998 72,723,557

OTHER PAID-IN CAPITAL

Donations Received from Stockholders 138,750,000

TOTAL OTHER PAID-IN CAPITAL $ 138,750,000
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KENTUCKY POWER COMPANY
STATEMENT OF INCOME
FOR THE 12 MONTHS ENDED SEPTEMBER 30, 1998

OPERATING REVENUE - ELECTRIC
Operating Revenue - Sales of Electricity $
Operating Revenue - Other Operating Revenues

TOTAL OPERATING REVENUES

OPERATING EXPENSES
Operating Expense
Maintenance Expense
Total Operation and Maintenance Expense

Depreciation Expenses
Taxes Other Than Income Taxes
State Income Taxes
Federal Income Taxes - Current and Deferred
Gain on Disposition of Allowances
TOTAL OPERATING EXPENSES
NET OPERATING INCOME
OTHER INCOME AND DEDUCTIONS
Other Income (Incl. Allow. For Other Funds Used During Const.)
Other Income Deductions
Taxes Applicable to Other Income & Deductions
TOTAL OTHER INCOME AND DEDUCTIONS
INCOME BEFORE INTEREST CHARGES

INTEREST CHARGES (Net of Allowance For Borrowed
Funds Used During Construction)

NET INCOME
EARNINGS FOR COMMON STOCK
Dividends Declared on Common Stock

Undistributed Net Income $
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659,934,304
14,880,227

674,814,531

547,681,757
31,349,623

579,031,380

27,721,768
7,321,307
2,229,945
9,657,714

(771,073)

625,191,041

49,623,490

60,446,974
(62,561,377)
935,529

(1,178,874)

48,444,616

28,549,885

19,894,731

19,894,731

27,914,994

(8,020,263)
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KENTUCKY POWER COMPANY
OPERATING REVENUES BY REVENUE CLASS
FOR THE 12 MONTHS ENDED SEPTEMBER 30, 1998

FERC Account No.
Line No.  Sales of Electricity Title
1 440 Residential Sales 3 107,702,599
442 Commercial and Industrial Sales
2 Commercial 60,292,714
3 Industrial 94,197,377
4 444 Public Street & Highway Lighting 873,125
5 445 Other Sales to Public Authorities 0
6 ’ Sub-Total Sales - Ultimate Customers 263,065,815
7 447 Sales for Resale 396,868,489
8 TOTAL SALES OF ELECTRICITY 659,934,304
Other Operating Revenues
9 450 Forfeited Discounts ' 1,317,477
10 451 Miscellaneous Service Revenue 297,236
11 454 Rent From Electric Property 2,469,851
12 456 Other Electric Revenues 10,795,663

13 TOTAL OTHER OPERATING REVENUES $ 14,880,227
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KENTUCKY POWER COMPANY
OPERATING EXPENSES - FUNCTIONAL DETAILS
12 MONTHS ENDING SEPTEMBER 30, 1998

TOTAL OPERATING & MAINTENANCE EXPENSES

Line No. .

OPERATING EXPENSES (OPERATION & MAINTENANCE)

POWER PRODUCTION EXPENSES

STEAM POWER GENERATION:
1 Operation - Fuel $ 80,366,566
2 Operation - Other 7,404,118
3 Total Operation 87,770,684
4 Maintenance 12,165,837
5 TOTAL STEAM POWER GENERATION 99,936,521

TOTAL OTHER POWER GENERATION

OTHER POWER SUPPLY EXPENSES:
6 Purchase Power Expense 86,148,075
7 Interchange Power Net - System Account 14,962,492
8 Interchange Power Net - Non Associated Cos. 314,385,741
9 Total - Purchased Power 415,496,308
10 Miscellaneous Power Supply Expenses 2,483,172
11 TOTAL OTHER POWER SUPPLY EXPENSES 417,979,480
12 TOTAL POWER PRODUCTION - OPERATION 505,750,164
13 TOTAL POWER PRODUCTION - MAINTENANCE 12,165,837
14 TOTAL POWER PRODUCTION EXPENSES 517,916,001
15 TRANSMISSION - Operation (2,220,949)
16 TRANSMISSION - Maintenance 2,451,418
17 TOTAL TRANSMISSION EXPENSES 230,469
18 DISTRIBUTION - Operation 7,782,518
19 DISTRIBUTION - Maintenance 14,793,183
20 TOTAL DISTRIBUTION EXPENSES 22,575,701
21 MARKETING & CUSTOMER ACCOUNTS EXPENSE - OPERATION 8,016,939
22 MARKETING & CUSTOMER SERVICE & INFO. EXP. - OPERATION 4,050,394
23 SALES EXPENSE - OPERATION 350,960
24 ADMINISTRATIVE & GENERAL EXPENSES - Operation 23,951,731
25 ADMINISTRATIVE & GENERAL EXPENSES - Maintenance 1,939,185
26 TOTAL ADMINISTRATIVE & GENERAL EXPENSES 25,890,916

$ 579,031,380
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KENTUCKY POWER COMPANY
ANALYSIS OF FEDERAL INCOME TAXES
FOR THE 12 MONTHS ENDED SEPTEMBER 30, 1998

Current Federal Income Taxes - Net of Investment tax Credit

FEDERAL INCOME TAXES

S.E.C. Allocation

FIT - Utility Operating Income - Regular
FIT - Utility Operating Income - OID
FIT - Prior Year Adjustments

Total Current FIT

INVESTMENT TAX CREDIT

S.E.C. Allocation

FIT - Utility Operating Income - ITC
Total Current FIT - Net of ITC

Deferred FIT - Net of Feedback

Amortization of Demand Side Management
Deferred Book Loss - Non-Affiliated Sales
Deferred Book Gains - Intercompany Sales
Capitalized Book Carrying Charge - Purchases
Capitalized Carrying Charge - Deferred Book Gain
Deferred Tax Gain - EPA Auction

Interest Payment to IRS

Capitalized Software Costs

FERC Order 144 Deficiency

Liberalized Depreciation - Regular
Liberalized Depreciation - HRJ

Class Life Depreciation (ADR) - Regular
Class Life Depreciation (ADR) - HRJ
ACRS Benefit Normalized - Regular

ACRS Benefit Normalized - HRJ

Tax Depreciation Dumont Test Center
Deferred FIT Benefit - Property Retired
ABFUDC - Regular

ABFUDC - HRJ Post In-Service

ABFUDC - HRJ

Taxes Capitalized
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$ 8,677,663
126,889

308,485

9,113,037

0

9,113,037

210,833
143,212
31,223
(103)
(1,208)
(34,866)
327,840
218,724
481
(1,238,869)
(344,829)
(153,573)
80,287
3,033,736
523,731
109
410,538
33,204
(7,452)
(365,304)
(64,248)
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38
39
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41
42
43
44
45
46
47
48
49
50
51
52
53
54
55
56
57
58
59

60

61
62
63
64

65

Pensions Capitalized
Savings Plan Capitalized
Interest Expense Capitalized for Tax

Contributions in Aid of Construction - Book Receipts

Customer Advance Income for Tax
Deferred Fuel

Percent Repair Allowance

Clearing Accounts

Deferred Tax Gain Rockport Unit 1
Provision for INA Insurance Costs
Provision for Workers Compensation Costs
Book Provision - Uncollectible Accounts
Deferred Compensation Book Expense
Accrued Book Vacation Pay

Accrued Management Incentive Bonus
Taxes on Accrued Payroll

Advance Rental Income

Loss on Reacquired Debt

1977 - 1980 IRS Audit Settlement

1981 - 1982 IRS Audit Settlement

1983 - 1984 IRS Audit Settlement

1985 - 1987 IRS Audit Settlement

1994 - 1996 IRS Audit Settlement

SEC 481 Pension/OPEB Adjustment
Accrued Book Pension Expense

Accrued PSI Plan Expense

Accrued Company Wide incentive Plan
Book Deferred - Demand Side Management
Tax > Book Basis - EMA-A

Deferred Book Gain - EPA Auction
Deferred Bolivia Project Costs

Accrued SFAS 106 Post Retirement Expense

Total Deferred FIT - Net of Feedback

ITC ADJUSTMENTS - NET OF FEEDBACK

ITC Adjustment - SEC Allocation - 10%
ITC Adjustment - SEC Allocation - 4%
ITC Adjustment - Reallocation Feedback

Total ITC Adjustments - Net of Feedback

Total Federal Income Taxes - Current and Deferred
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(8,616)
(4,080)
(353,242)
(173,222)
(1,244)
165,984
(136,998)
(52,291)
(83,472)
(278,521)
117,266
(57,043)
3,815
(92,953)
30,919
12,712
5,796
(47,664)
51,386
5514
87,813
33,146
(13,370)
(719)
(63,965)
(34,300)
(171,668)
(26,319)
(9,728)
64,574
31,238

(50,048)

1,754,166

(777,148)
(145,651)

(286,692)

(1,209,489)

$ 9,657,714
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