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MARK OVERSTREET KY POWER-RESPONSE TO ORDER OF MARCH 31,99 
MARK OVERSTREET/KY POWER COMPANY-REPORT CONCERNING ISSUANCE OF CERTAIN FLOATING RATE NOTES. 



STITES &HARBISON 
I I 

A T T  0 R N E Y  S 

I December 1,2000 

Thomas M. Dorman 
Executive Director 
Public Service Commission of Kentucky 
21 1 Sower Boulevard 
P.O. Box 615 
Frankfort, Kentucky 40602-061 5 

RE: P.S.C. Case No. 99-013 

Dear Mr. Dorman: 

421 West Main Street 
Post Office Box 634 
Frankfort, #Y 40602-0634 

(5021 223-4124 Fax 
w . S t i t e s . c o m  

I507.I 223-3477 

Mark R. Overstreet 

moverstreet@stites.com 
E021 209-1219 

Pursuant to the Commission’s March 3 1 , 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. 

vfllYz> /J - 

Mark R. Overstreet 

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


PUBLIC 
BEFORE THE 

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 1 

REPORT 

CASE NO. 99-013 

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 ......................... 15,000 

Doc #35074.vl 



Charges of Trustee (including counsel fees) ........ 8,000 

Legal Fees of Counsel .............................. 55,000 

Rating Agency Fees ................................ 30,000 

Miscellaneous Expenses ............................. 2,000 

Total ........................................... $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 

By: 
aht Skcretary 

-2 -  
Doc #35074.vI 



STATE OF OHIO 1 

COUNTY OF FRANKLIN ) 
) s s :  

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. 

Thomas G. Be 

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

-3- 
Doc #5074.v1 



STATE OF OHIO ) 
) s s :  

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 30th day of November, 2000. 

/ s /  Dixie L. Adams 
Notary Public 

- 4 -  
Doc #35074.vI 



e 
STITES &€€ARBISON 

A 
A T  T 0 R N E Y S 

November 12,1999 

Ms. Helen Helton 
Executive Director 
Public Service Commission of Kentucky 
P.O. Box 615 
Frankfort, KY 40602-06 15 

421 West Main Street 
Post Office Box 634 
Frankfort, KY 40602-0634 

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

[502] 223-3477 

Mark R. Overstreet 

moverstreet@stites.com 
[5021209~1219 

RE: P.S.C. Case No. 99-013, In the Matter ofi 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: 

Pursuant to the Commission’s Order dated March 3 1 , 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. .n 

Mar R. Overstreet 

Enclosure 

KE057:KE107:3081 :FRANKFORT 
11  I299 

Louisville, KY Lexington, KY Frankfort, KY Hyden, KY Jeffersonvil le,  IN Washington, DC 

http://www.stites.com
mailto:moverstreet@stites.com


BEFORE THE 
PUBLIC SERVICE COMMISSION OF KENTUCKY 

In the Matter of: 

THE APPLICATION OF KENTUCKY POWER 1 
COMPANY FOR AUTHORITY TO ISSUE AND ) 
SELL SECURED OR UNSECURED PROMISSORY ) 
NOTES OF ONE OR MORE NEW SERIES 1 

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 

llCompanyll), 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 'INotes1l) . 
( 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 ..... $ 22,240 

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

Independent Auditors' Fees ......................... 15,000 
-.- 

Doc #10493.vl 



Charges of Trustee (including counsel fees) . . . . . . . .  8,000 

Legal Fees of Counsel .............................. 55,000 

Rating Agency Fees . . . . . . .  L . . . . . . . . . . . . . . . . . . . . . . . .  30,000 
Miscellaneous Expenses . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  2,000 

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $137,240 

*These are estimates based on the Company's filing with 

Actual billings have the Securities and Exchange Commission. 

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 

Doc #lO493.v1 
-2- 



STATE OF OHIO 1 
) s s :  

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. 

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

Notary Public 

DIXIE L. ADAMS 
NOTARY PUBUC, SlATE OF OH1 

M y  COMMlSSlOW WIRES 

.. 
Doc #10493.vl 

- 3 -  



1 

STATE OF OHIO 1 
) s s :  

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. 

-4- 

/ s /  Thomas G. Berkemeyer 
Thomas G. Berkemeyer 

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

/ s /  Dixie L. Adams 
Notary Public 

Doc #10493.vl 



COMMONWEALTH OF KENTUCKY 
PUBLIC SERVICE COMMISSION 

730 SCHENKEL LANE 
POST OFFICE BOX 61 5 
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. 0. Box 1428 
Ashland, KY. 41105 1428 

Honorable Mark R. Overstreet 
Attorney at Law 
Stites & Harbison 
421 West Main Street 
P. 0. Box 634 
Frankfort, KY. 40602 0634 

I I  

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 1 CASE NO. 99-013 
PROMISSORY NOTES OF ONE OR ) 
MORE NEW SERIES ) 

O R D E R  

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 

~ $1 7,850,000, 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. 

I 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 

I 

I ’ 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 financing 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 use 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 investment 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 

-2- 



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 $1 50,000,000 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 competitive 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- 



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. 
7 

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 rvluch, 1999. 

* By the Commission 

ATTEST: 



C O M M O N W E A L T H  OF KENTUCKY 
PUBLIC SERVICE COMMISSION 

730 SCHENKEL LANE 
POST OFFICE BOX 61 5 

FRANKFORT, KY. 40602 
(502) 564-3940 

March 15, 1999 

Errol K. Wagner 
Director of Regulatory Affairs 
American Electric Power 
1701 Central Avenue 
P. 0. Box 1 4 2 8  
Ashland, KY. 4 1 1 0 5  1 4 2 8  

Honorable Mark R. Overstreet 
Attorney at Law 
Stites & Harbison 
4 2 1  West Main Street 
P. 0. Box 634 
Frankfort, KY. 4 0 6 0 2  0634 

RE: Case No. 99-013 

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

the above case. 

S i,ncerely I 

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 1 
MORE NEW SERIES ) 

) 

) CASE NO. 99-013 

O R D E R  

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 Wch,  1999. 

By the Commission 

ATTEST: 



COMMONWEALTH OF KENTUCKY 

e 

e 

BEFORE THE PUBLIC SERVICE COMMISSION 

In the Matter of: 

THE APPLICATION OF KENTUCKY ) 
POWER COMPANY FOR AUTHORITY ) 

) 
UNSECURED PROMISSORY NOTES 1 

) 

TO ISSUE AND SELL SECURED OR 

OF ONE OR MORE NEW SERIES 

RESPONSE OF KENTUCKY POWER COMPANY 
TO ORDER OF THE PUBLIC SERVICE COMMISSION 

DATED MARCH 2,1999 

e 



e 

e 

e 

a 

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 

$1 03,000,000. 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 

-2- 



e 



e 

KPSC Case No. 99-13 
Order Dated March 2,1999 

Item 2 
Sheet 1 of 1 

Is Exhibit F to the application the most recent budget of construction projects for 2. 

1999 and 2000? If no, provide the most recent budget. 

Response: 

See attached Exhibit F-I 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 

.3- 



Exhibit F-I 

Kentucky Power Company 
1999 Capital Expenditure Budget, Excluding AFDC 

0 (in Thousands of Dollars) 

0 

Other Production (Fossil Plant) 

0 

a 

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 
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I. 
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 

e 

December 16, 1998. 

e 

e 

e Witness: Errol K. Wagner 

-4- 
0 



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. 

e 

Witness: Errol K. Wagner 

0 KE057:KE130:1823:FRANKFORT 

-5- 
0 



COMMONWEALTH OF KENTUCKY 
PUBLIC SERVICE COMMISSION 

730 SCHENKEL LANE 
POST OFFICE BOX 61 5 
FRANKFORT, KY. 40602 

(502) 564-3940 

March 2, 1999 

Errol K. Wagner 
Director of Regulatory Affairs 
American Electric Power 
1701 Central Avenue 
P. 0. Box 1428 
Ashland, KY. 41105 1428 

Honorable Mark R. Overstreet 
Attorney at Law 
Stites & Harbison 
421 West Main Street 
P. 0. 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 ) CASE NO. 99-013 
UNSECURED PROMISSORY NOTES 1 
OF ONE OR MORE NEW SERIES 1 

O R D E R  

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, Item l(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 hereinshall 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 



0 e 
the proceeds of the financings and indicate the amount of proceeds to be used for each 

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 Phrch, 1999. 

By the Commission 

ATTEST: 



e 

COMMONWEALTH OF KENTUCKY 
PUBLIC SERVICE COMMISSION 

730 SCHENKEL LANE 
POST OFFICE BOX 61 5 
FRANKFORT, KY. 40602 

(502) 564-3940 

January 28, 1999 

Errol K. Wagner 
Director of Regulatory Affairs 
American Electric Power 
1701 Central Avenue 
P. 0. Box 1428 
Ashland, KY. 41105 1428 

Honorable Mark R. Overstreet 
Attorney at Law 
Stites & Harbison 
421 West Main Street 
P. 0. 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, 

" 

I 

i 

=Pa* Stephanie Bell - wc 
Secretary of the Commission 

SB/hv 
Enclosure 



e- 
SITES SZHARBISON 

A T 1  0 R N E Y S  

January 12,1999 

BY "D DELIVERY 

F I L E D  
JAN 12 1999 

Post Office Box 634 
Frankfort, KY 40602-0634 
[So21 223-3411 
[5021223-4124 Fax 
wvvw.stites.com 

Mark R. Overstreet 
[50212091210 
moverrtreet@stites.com 

Ms. Helen Helton 
Executive Director 
Public Service Commission of Kentucky 
730 Schenkel Lane 
Frankfort, Kentucky 40601 

CASE RE: Kentucky Power Company's 1999 Financing Program 9c1 -0 13 
Dear Ms. Helton: il $.,' 

L $  

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. 

Enclosure 
KEO57:00KE4:1527:FRANKFORT 

ti.'', I 

I '.I 

Louisville, KY Lexington, KY Frankfort, KY Hyden, KY Jeffersonvills, IN Washington, DC 

http://wvvw.stites.com
mailto:moverrtreet@stites.com


C O M M O N W E A L T H  O F  KENTUCKY 
PUBLIC SERVICE COMMISSION 

7 3 0  SCHENKEL LANE 
POST OFFICE BOX 61  5 

FRANKFORT, KY. 40602  
(502) 564-3940 

January 14, 1999 

i 
i 

Errol K. Wagner 
Director of Regulatory Affairs 
American Electric Power 
1701 Central Avenue 
P. 0. Box 1428 
Ashland, KY. 41105 1428 

Honorable Mark R. Overstreet 
Attorney at Law 
Stites & Harbison 
421 West Main Street 
P. 0. 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. In 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, 

Stephanie Bell 
Secretary of the Commission 

S B / j  c 
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A T T O  A N  E Y  S 
Post Office Box 634 

January 12,1999 

BY HAND DELIVERY 

JAN 1 2  1999 
PUBLIC SERVICE 
coMMIssIoN 

Frankfort, KY 40602-0634 

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

[502] 223-3477 

Mark R. Overstreet 

moverstreet@stites.com 
I5021 209.1219 

Ms. Helen Helton 
Executive Director 
Public Service Commission of Kentucky 
730 Schenkel Lane 
Frankfort, Kentucky 40601 ' S I _  

I 
I r? 
!I'- : I 

i _  

CASf 
44-013 RE: Kentucky Power Company's 1999 Financing .Pr,ogram 

' C  * / b  Dear Ms. Helton: 'I ' 
' , ,..tjP:,.,; 

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. 

.- 

Enclosure 
KE057:00KE4:1527:FRANKFORT 

I . ~  : 
1 

Louisville, KY Lexington, KY Frankfort, KY Hyden, KY Jeffersonville, I N  Washington, D C  
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Before 
the 

KENTUCKY PUBLIC SERVICE COMMISSION 

In the Matter of 
the application of 

for authority to issue and sell 

of one or more new series 

KENTUCKY POWER COMPANY NO. 9- 013 

secured or unsecured promissory notes 

APPLICATION 

TO THE HONORABLE 
KENTUCKY PUBLIC SERVICE COMMISSION: 

Pursuant to Kentucky Revised Statutes 278.300, your 

Applicant, Kentucky Power Company, respectfully shows: 

(a) Applicant is an electric utility 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 lines; 



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 tlNotesll). The Notes may be 

issued in the form of First Mortgage Bonds, Senior or Subordinated 

Debentures (including Junior 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 variable. Any fixed rate of interest on the Notes 

will be at a yield to maturity which shall not exceed by more than 

3 . 5 %  the yield to maturity on United States Treasury bonds of 



comparable 

fluctuating 

maturity at the time of pricing. Any initial 

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- 
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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 IlMortgageIl. 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. 

(9) 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 

4 



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 

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 Manaqement Aqreements 

The Interest Rate Management Agreements will be 

products commonly used in today's capital markets, consisting 

of "interest rate swaps" , llcapsl' , llcollarsll , , 

or hedging products such as llforwardsll or 

l'futuresll, 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 
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highly rated financial institutions. The transactions will 

be for a fixed period and a stated principal amount, and may 

be for underlying fixed or variable obligations of Applicant. 
V 

( 2 )  Pricins 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 )  Accountinq 

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 issuance of the Notes will be effected in 

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 outstanding 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 . 4 2 %  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 

7 



the New Bonds or Notes to be amortized over the life of the New 

Bonds or Notes. Applicant intends to utilize 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. 
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( 0 )  The financial exhibit required by 807  KAR 5:OOl 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 8th day of January, 1999. 

Stites & Harbison 
421 West Main Street 

P.O. Box 634 
Frankfort, Kentucky 40602-0634 

/ Ann B. Graf, Es 
American Electric Power 

1 Riverside 
Columbus, Ohio 43215 

(614) 223-1649 
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VERIFICATION 

STATE OF OHIO 1 
) ss: 

COUNTY OF FRANKLIN ) 

I, A. A. Pena, Vice President of Kentucky Power 
Company, 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. 

n 

A. A. Pena 
Vice President 

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

Dated: January 8, 1999 

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:OOl Sec. (6) 

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

H:\finance\KPCOWINANCE99\Application.doc 

*Exhibits filed herewith will be ref iled should material 
modifications to such Exhibits result from further review or 
negotiations by interested parties. 
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W?~eroas, the COmpaEy has n e r t t o f o r t  exscx;ed azd de1iv2=2d izS 

c a l l e d  chs 1fMort5ageii 1 , an Indsnturs SuppiemenEaL t o  P.!orr,-a$.t, 
dated as of November 29, 1965, an Indenture S u ~ ~ l t n t c z a l  io 
Xarcgase, dated as of ZaRua-ry 1, 1966, an Indenture Supplemental t o  
MortgaTe, dated as of Janua-ry 1, 1972, an Indenturs Supplemental i3 
Kgrzgago, dated as of Sapttmjer 1, i972, an Indencure Supplenencal 
t3 MorzTage, daced as of November 1, 1976, an indencurs 
Scpplaneztal to Morty-age, dated as of December I, 1979, an 
:r.der,cure Supplemental C o  Mortgage, dated as of Decernber 1, 1981, 
an Indeccure Supplemental to Mortgage, dated as of May 1, 1991,-an 
1r.denturt Supplemental Eo Mortgage, dated as of Novernber 15, 1992, 
a,? Indenture Supplemental to Mortgage, dated as of April I, 1993, 
an Indecture Supplemental to Mortgage, dated as of May 1, 1993, an 
Izdonturi Supplemental to Mortgage, dated as of June 1, 1993, and 
ar, Indecturt Supplemental to Mortgage, dated as 0.f June 15, 1993 
(hereinafter called the Sugplemental Indenttre" 1 , 
&-,onding and scgplernentixg t-le Mortgage in certain respeccs i t k  
Mortgage, as heretofore amended and supplementsd, being hereizafter 
called the "Original Indenture"), to the Trustee for the security 
of all bonds of the Company outscanding thereunder, and by said 
Original Indenture conveyed to tne Trustee, upon certain tmsts, 
te,ms and conditions, and with and subject to certain provisos and 
covenants therein contained, all and singular the property, rights 
ar.d franchises which the Company then owned or should thereafter 
acquire, excepting any property expressly excepted by the terms of 
the Original Indenture; and 

.. UC"" -Ljase and D e 4  of T r u s t ,  daLed as of m y  i, 1949, ( b . t r t r - a f ~ t r  

Whereas, effective October 7, 1988, pursuant to Section 115 of 
i h ~  Original Indenture, the Individual Trustee resigned and all 
powers of the Individual Trustee then terminated, as did the 
Izdividual Trustee's right, title and interest in and to the tmst 
tscatc, and without appointment of a new trustee as successor ta 
said Individual Trustee, all the right, title and powers of the 
Trdstios thereupon devolved upon the Corporate Trustee and its 
successors  alone; and 

Xkereas, in addition to the property described in the Original 
Ir,c',er,curi, the Company has acquired certain property rights ana 
property hereinafter described and has covenanted in Section 4 4  of 

ir,s:mrnents and do such further acts as may be necessary or proper 
ta make subject to the lien thereof any proper ty  thereafter 
ac,Tired and intended t o  be subject to such lien; and 

- L b r r ,  i c) Original Indenture to execute and deliver such further 



I -  

X?-trz2s, Stc-, icr .  132 3: E5-2 Oric;.i.?,al ZEaPntuzt ;:revie;,ts L:ac 
=-./ 3cwer ,  2 r l v l l t ~ s  . .  3:: r F g K  " q r t s s l y  o r  inpliedly z2ssr$2d o r  - ; -  .- azy way cor , f i r r id  u2on E?.? Ccmpany by any orovlsizi? of ~ 5 . 2  
a r i c i za l  I r , d e z ~ u r s ,  whather such power, ~rivilsge o r  r i c h ~  is in 
2 . 7 ~  way rts:ric~sa o r  is ~ z ~ s s t r i ~ c s d ,  may be ic who12 or in gar: 
iraiYJ2d or s u r r e c c e r s d  o r  sLbjscEed to any r=strFction if a c  'chs 
cine unrtscricted o r  co additional r2s:riccion if a l r sacy  

covscancs, limita~ioas o r  rsstrictions for the benefic of any o~le 
o z  mor2 series or' bocds issced u d e r  t h e  Original Icdenturs azd 
3rovFae that a bztach thereof shall be equivalent to a defaul: 
CzdsI: cb.2 Ori5inal I l?aeT?ture, or the Compacy may cure any ambiguity 
o r  correct or sugplernent any defective or inconsistent provisions 
contained in ths Original Tndenture or in any indenture 
supolemental t o  the Original Indenture, by an ins:rument in 
wricing, properly executed, and that the Trustee is authorized to 
join with the Corngany in the execution of any such instrument or 
-I- ; mstrmtents; and 

. -  -.- 

-=--%- -,3LLi~eid, and that the Company m y  m t e r  i n t o  azy furchtr 

Whereas, the CGrngany has heretofort issced, in accordance w i t h  
~ h e  urovisions of the Original Indenture then in effect, bonds of 
a series entitled and designated as First Mortgage Bonds, 5-1/8% 
S e r i e s  due 1996, in the aggregate principal amount of $32,000,000 
and, cf the b n d s  so issued, $29,436,000 principal mount  are 
cxzstanding at the dace 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, 7-7/8% 
Siries due 2002, in the aggregate principal amount of $45,000,000 
and, of the bonds so issued, $45,000,000 princigal amount are 
cutstanding at the date hereof; and 

whereas, the Company has heretofore issued, in accordance with 
the provisions of the Original Icdenture then in effect, bonds of 
a ssries entitled and designated as First Mortgage Bonds, 8-7/8% 
----- C = - i = s  due 2006, Ln the aggregate principal amount of $30,000,000 
a~", of :he bonds so issued, $30,000,000 principal mount  are 
outstaadizg at the date hereof; and 

whereas, the Corngany has heretofore issued, in accordance with 
-,::e srcvisions 0;' the Original Indenture then in effect, bonds of 
a ssries entitled acd designated as First Mortgage Bonds, 
Designated Secured Medium Te-?n Notes, 8 . 9 5 %  Series due May 10, 
2001, in the aggregate principal amount of $20,000,000 and, of the 
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'&.ereas, ths Company has herecofDre issued, in accordance with 
c:?e provisions of the Origi..?al Indezture then in effect, bonds of 
a s e r i e s  errtitled. and designated as First Mortgage Bonds, 
Desisnated Secured Medium Te-XI Notes, 6.65% Series due May I, 2003, 
in :he ag5regate principal mount of $ 1 S , O O O , O O O  and, of the bonds 
so issued, $IS, 000,000 principal amount are outstanding at the date 
hereof; and 

W~ereas ,  the Company has heretofore issued, in accordance with 
the provisions of the Original indencure then in effect, bonds of 
a s e r L t s  (tntitled and designated as First Mortgage 9onds, 
Designated Secured Medium Tern Notes, 6.70% Series due June I, 
2 0 0 3 ,  in the aggregate principal amount of $15,000,000 and, of the 
5 x d s  so issued, $lS,OOO,OOO principal amount are outstanding at 
:he 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, 
2 0 2 3 ,  in tire aggregate principal amount of $15,000,000 and, of the 
bonds so issued, $15,000,000 principal amount are outstanding at 
:he date hereof; and 

whereas, the Company has heretofore issued, in accordance with 
the Provisions of the Original Indenture then in effect, bonds of 
a s s r i e s  entitled and designated as First Mortgage Bonds, 
Desicj-nared Secured Medium Term Notes, 7.90% Series due June 1, 
2 0 2 3 ,  in the aggregate princi2al amount of $25,000,000 and, of the 
bonds so issued, $ 2 5 , 0 0 0  , 000 principal amount are outstanding at 
t k s  date hereof;  and 

Whereas, the Company has heretofore issued, in accordance with 
che provisions of the Original Indenture then in effect, bonds of 
a series entitled. and designated as First Moxgage Bonds, 
Designated Secured LCIedium Tern Notes, 6.70% Series due July 1, 

3 



Vaer tas ,  :he Company, in t h e  sxercise of :he powers aiid 
a,'-'- L L - i ~ ~ ~ r ~ e s  conferrsd ugon and rese-Ted to it under arid by virt:= 
of :?:e provisions of ih.2 Orizinal IndeRturt, ar.d pursuact to 
r s s o l : ~ z L o n s  of i c s  3oard of Directors, has duly resolved and 
drc~-? i r ,ed  to nake, executs and deliver to the Trustea this 
SL?pltnental Indenture, in :he f o m  hereof, f o r  the puqoses herkir? 
Sroviaed; acd 

. .  

'fiereas, all conditions and requirements necessary to make 
Chis Supplemental Indenture a valid, binding and legal 
ir,str.Lqent in accordance with 1:s term have been done, perfomed 
and fulfilled, and the execxtion an2 dtllvery thereof have Seec in 
a l l  rispec:s 2uly authorized; 

Now, therefore, this Indenture Witnesseth: 

That Kentucky Power Company, in consideration of tne premises 
and of the sum of One Dollar ($1.00) and other good and valuable 
consideration paid t o  it by the Trustee at or before the ensealing 
ar.d atlive-q of these presents, the receipt whereof is hereby 
acknowledged, and i n  order to secure the payment of both the 
prir,ciDal of and interest and premium, if any, on the bonds from 
cine ti time issued under and secured by the Original Indenture and 
:.;..is Supglemental Indenture, according to their tenor and 
efftct, and the performance of all the provisions of the Original 
IzdenturG and this Supplemental Indenture (including any 

Indez:ure and any modification or alteration made as in the 
3risrzal Indenture provided) and of said bonds, has granted, 
car,-aiZed, sold, released, conveyed, assigned, transferred, 
zor-,,-ased, pledged, set over and confirmed, and by these presents 
da2s 5ranc, bargain, sell, release, convey, assign, transfer, 
nortgage, pledge, set over ar.d confim unto Bankers Trust Comgany, 
as T r u s ~ s e ,  and to its successor or successors in the trust hereby 
crsated, and to i:s assigns forever, all of the following described 
9roFercies of the Company, that is t o  say: 

--- C t l  - thaw indenture or indentures supplemental to the Original 
. .  
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Provided that in acditior, to the rsse-rvaticzs a-7c e x c t p ~ i ~ ~ s  
2 r r t i n  tlsewhere C O ~ I C E L ~ E ~ ~ ,  t h e  following are EO; aiid a r e  .?-a: 
izcizaid t o  be now o r  hereafttz granr,cd, baqained, sald, rs lsas?d,  
CaRveyed, assigned, transferrsd, mortgaged, pledged, set o v e r  or 
csnfi-rned hereunder and are hertby expressly excep:ed from :he li2n 
a?-d operation of the Origihal inden:ure and this 
Suppltaental Indenture, viz.: (1) cash, shares of stock, bonds and 
other obligations and other securities not hereinafter or in tne 
Original Indenture specifically pledged, paid, deposited, delivered 
s r  held hereunder or theriunder or hereinafter or tkzrein 
ccvenazted so to be; ( 2 )  any goods, wares, merchandise or equi?ment 
acquirid for the purpose of sale or resale in the usual course of 
'r.clsLnsss or for the ?urpose of consumption in the operation of any 
G?  he propercies of the CornFay; materials, su?plles and 
cxstruction equipment; ( 3 )  bills, notes and accounts receivable, 
fxdpezts, demands and choses in action, and all contracts and 
operating 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 
liase of property now leased to the Company, and the 12s: day of 
any demised term under each and every lease hereafttr made o r  
acquired by the Company and under each and every re.n,ewal of any 
lsase; ( 5 )  electric energy and other materials or products 
senera:ed, manufactured, produced or purchased by the Company for 
sale, distribution or use in the ordinary course of its business; 
all ti-der, gas, oil, ore, minerals (other than coal) and mineral 
r i9 . t . l~~  now or-hereafter existing upon, within o r  under any real 
t s t . a z t  now or hereafter subject to the lien of the Origir-,al 
~nde~,;uzs o r  this 
ard r t z c a l s  Sertaicicg thereto; and (6) the Company's franchise to 
b e  a co-Toracion; provided, however, that the property and rignts 
t:qr?ssly excepted from the lien and operation of this 
Sx?pleaezzal Indenture in the above subdivisions (2) ana ( 3 )  shall 
!r,o :he extent permitted by law) cease to be so excepted in tne 
event agd as of the date that the Trustee or a receiver o r  trustee 
shall entzr upon and cake possession of the mortgaged and pledged 
?ioperCy in :he manner provided in Article XIV of the Crigical 

- Supplemental Indenture and all royalties 



- -n ~ X S :  nevertheless, upon the tt-ms and t-nscs s e r  fcrrk in 
. .  

c' L~.s Orrglzal Indenturo azd i n  this Smplemental I i i a e z z u r ~ ,  
f a =  the benefit and security of those who shall hold the bonds ar.d 
co~;,or.s issued and to be issued therounder and hereunder, o r  any or^ 
them, in accordance with the terms of the Original Indenture and.of 
this Supplemental Indenture, without preference, priority o r  
discizrtion as to lien of any of said bonds or coupons over any 
ochers  thereof by reason of priority in the time of issue o r  
csgociation thereof, or otherdse howsoever, except insofar as any 
sixlclng o r  other fund established in accordance with the provisiczs 
of the Original Indenture and this Supplemental Indencurs, 
may afford additional security f o r  the bonds of any particular 
series, and subjzct, however, to the conditions, orovisiocs and 
covenants set forth in the Original Indenture and i n  this 
Supplemental Indenture. 

And this 

That in further consideration of the premises and for the 
considerations aforesaid, the Company, f o r  itself and its 
successors and assigns, hereby covenants and agrees t o  and with t k  

Supglemental Indenture I'urther Witnesseth: 

7 - 7  , iLs~ee,  and Its successor or successors in such trust, as follows: 

Section 1. The Orisinal Indenture is hercbv sumlemented Sv 
I as 

addina imediatelv after Section 19 , a new Section 19 f3Llows: 

Section 19 . The Company hereby creates an additional 
serits cf .bond7 to be issued under and secured by this 
Icdenture, to be designated and to be distinguished from the 
Socds of all other series by the title lf?izst Morcgage aonds, 
Designated Secured Medium Term Notes, % Series due 

Seriss) . Thyform of tne bonds of the Series shali 
be substantially as set forth ig Schedule I to the 
Supglemental Iqdenture. 

1 -  If (herein called bonds of the 

6 



The person iz whose name axy bor?d cf the 
Series is r t g i s t e r e d  at the close of Susi~ess CT, any r e c a r d  
da:e (as herslzbeiow defized) wi;h rtspect to any regular 
semi-annual interest pyment date ((other than interes: 
gayable upon redemotion Idr maturity])] shall be entitled - t o  
rtceive the interest payable on such interest payment date 
cotwithstanding the cancellation of such bond of the 

Series upon any registration of transfer or 
txchange thersof (Lzcludin5 any exchange effected as an 
iccident to a partial redemption thereof) subsequent to t h e  
ricord date and prior to sac3 interes: gayment date, except, 
if and to the extent that the Company shall default in the 
payment of the interest due on such interest payment date, 
chen the registered holders of bonds of the Series 
on such record date shall have no further right to o r  claim in 
rtspect of such defaulted interest as such registered holders 
on such record date, and the persons entitled to receive 
Dayment 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 o r  
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 
dateti as used in this Seccion 19K, and in the form of Bonds of 
che Series, with respect to any regular semi-annual 
interest . paymerrt date [(other than interest payable on 
ridemption [or maturity1)l shall mean the 15 or 15, as the case may be, next preceding such 
l z c 2 r e s t  payment date, o r ,  if such 15 or 
- 3  is n o t  a Business Day (as defined hereinbelow) , the next 
Droceding 3usrness Day. The term “Business Dayii with respecE 
eo any bond of t h e  Series shall mean any day, other 
t’Llar, a Saturday o r  Sunday, which is not a day on which banking 
LEstitutions or tmst companies in The City of New York, New 
York o r  the city in which is located any office or agency 
rraintained for the payment of principal of or premium, if any, 
o r  interest on such bond of the Series are 

- -  ’ 
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If any semi-annual interest payment date, [redemgtion 
date,] or the maturity date is not a Business Day, payment of 
mounts due on such date may be made on the next succeeding 
3usiness Day, and, if such payment is made or duly prwided 
f g r  on such Business Day, no interest shall accrue on such 
aounts f o r  the period from and after such interest payment 
date [ ,  rederqtion date] or the maturity date, as the case may 
b e ,  to such Business Day. 

Nowithstanding the provisions of Section 14 of this 

sxecuted on behalf of the Corngany by its Chai-man of the 
Soard, by its President or by one of its Vice Presidents or by 
zcs cf i s s  officgrs desipated by the Board of Direccors of 
t2e Company for such pu-qose, whose signature may be a 
Zacsirnilt, acd i ts  corporato seal shall be thereunto affixed 
c z  printed thereon and attested by its Secretary or one Of icS 
AssistaEt Sscretaries, and the provisions of the penultimate 
sentence of said Section 14 shall be applicable to such bocds 
of the . Series. 

- indenture, the bonds of the Series shall be 

a 



[In case the Ccrr.pa.n,y shall at any time eltc: to r2cstn! 
all or any gar: of the bonds of the 
give  notice to ths siC=C: tkat i c  h a s  eleccsi to rtaeen? all o r  
a part L h P r S o f r  as ihs case may be, or. a daze ::?sztiz 
aesignaced, specifyicg in case or' redemption of a part of c5-e 
bonds of the Series the distinctive xinbers of :he 
bonds to be rideemed, andin every case stacing in substance 
that on said dacs there will become and be dus and payable 
upon each bond so to be redeemed, at the office or agency of 
the Company in the Borough of Manhattan, The City oE New York, 
the redemgtion price thertof (or of a .specF2itd portion 
thereof in the case of parrial redemption), acd that cn and 
after such date interest thereon will cease to accrue.] 

Xegistered bonds of the Series shall be transferable upon prosentation and surrender thereof, f o r  
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 
rtquired by the Company, of the charg.es prescribed in tnis 
Indenture. In the manner and upon payment, if required by the 
Company, of the charges prescribed in this indencure, 
registered bonds of the Series may be exchanged for 
a l i k e  aggregate principal amount of registered bonds of the upon 
presentation and surrender theroof, for cancellation, at th.e 
office or agency of the Comgany in the Borough of V?-?i-,attZc, 
The City of New York and at such other office or agency of the 
Comgany as the Company may designate. 

:a r ias  ir s h a l l  
Y - - - -  - -  

Series of other authorized denominations, 

Section 2. The Oriainal Indenture is herebv suDolemented bv 

addina immediacslv after Section 2 1  thereof Sectior? 21 , as follows: 

Seccion 21 . In accordance with and upon comgliance with t?.? 
principal 

Series shall forthwith be 
provisions of UFiclo VI of the Indenture, $ 

amount of the bonds of the 
9 



Part 

That, so lor25 as any of the bor?ds of ~ 5 s  
Series rirnain oucstacding, i c  will or? or before Yay  i of cacii 
y s z r  begicning wick the year 1$9-, deliver to t% C o q o r a t t  
L Tc! s t e Q : c 

(i) A Treasurer's certificats which shall state: 

(a) the greatest' principal amount of all bonds"of 
the Series theretofore at any one time 
outstanding; and 

(b) the cost or fair value t o  the Company (whichever 
shall be less) of any property additions which are not 
ch2n funded property and which the Company elects t o  make 
the basis of a credit under this Part , - and/or 

(c) the aggregate principal amout of any bonds of: 
fraction of a bond t o  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 acd 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 ,+mount of bonds of 
the Series equivalent to one per centum (1%) of the 
greatest principal amount of bonds of the Series cheretofore at any one time outstanding; provided, however, 
:hat there shall be credited against the amount of cash or 
bozds payable or deliverable pursuant to this paragraph (2) 
(i, sixry 22,' C~ECUT;~ (60%) of tne cost or fair value 
(whichever 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 (I) of this Part 
and (ii) the principal amount of the bonds set forth pursuant 
to clause ( c )  of the Treasurer's certificate provided for by 
Paragraph (1) of this Part . Iu1 cash deposited by the 

10 



- 1s case crsdi:  wdsr :he pravisions of chis P a r r  
applitd f o r  in wnoIe or ir, part cpon the i i s h c  to the 
aurhencication azd delivery of bonds o r  upon the basis of 
2roperty additions, the Company, excsst as otherwise in c k i s  
?ar: Vi1 provided, shall comply with all applicable SrovisiDns 
of this Indezturs which would then be applicable upon the 
authentication and delive-y of bonds, or which would be 
applicable if such property additions were then made the basis 
of an application for the authentication of bonds th, areon..  in 
eicner such case the Company shall file with the Corporate 
Tmscee appropriate documents evidencing comFliance with all 
such applicable provisions; provided, however, that in no .such 
case shall the Company be qequired to deliver to the Corporate 
Trustee any resolution or documents such as are described in 
subdivisions (11, ( 2 1 ,  (6) and ( 9 )  of Section 28 or any 
o p i n i s r .  with respecc to the authorization of the issuance of 
bonds by governmental authorities or by the Covany or to 
comply with acy earnings requirements. 

- 

Any such election under clause (c) of the Treasurer's 
certificate provided f o r  by paragraph (1) of this Part 
shall operate as a waiver by the ComFany of such right to the 
authentication and delive-y of such bonds or fraction of a 
bond to the extent so elocced 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 
Coqorate Trustee pursuant to the provisions of this Part 
shall forthwith be cancelled by the Corporate Trustee and, 
unon the request of the ComDany, the Corporate Trustee may 
discroy the same and deliver to the Company a certificate of 
SLC,;! destruction. 

All prior lien bonds dsposited with the Corporart Trclstee 
shall be held by =,ursuant to the provisions of t h i s  Part 

=?.e CaToratt Tmstee subject to the provlsrons of Article XI 
hertof. 1 

- 

Section 4 .  The covenants in the f i r s t  ten paragraphs of 
Seftior,  4 0  o f  t h e  Original Indenture as  currently in e f f e c t  snall 



Section 6. At anymeeting of bondholders held as provided for 
ir, Xxicle XX of the Origical indenture at which holders of bonds 
of the Series are entitled t o  vote, all holders of bonds 
of the Series at the time of such meeting shall be 
sn:i:led to vote thereat; provided, however, that the Trustee may, 
azd upon request of the Comgany or of a majority of the bondholders 
of the Series shall, fix a day not exceeding ninety days 
preceding the date for which the meeting is called as a record aa:e 
f a r  t k  determination of holders of bonds of the Series 
eztitled to notice of and to vote at such meeting and any 
adjourment thereof acd only such registered owners who shall have 
j tsr?  such rigistered owners on the dats so fixed, and who are 
rr?ti:led to vote such bonds of the Series at the . ~ .=e t l zq ,  shall be entitled to receive notice of such rneeti.?g. 

Ssczlsr. 7 .  As sc2plemented by this - .  ~ ~ ~ t r ? z ~ r ~ ,  ~-3.2 0rL~;Fca l  Izdenture is in all respects 
cgzfirmed, and the Original Indenture and this 
Incenturs shall be read ,  taken and const-rued as one 
iZst,xTer,t. The bonds of the Series are d t b t  secured by this Sugplernental Indenture and 
- z a m E c e ,  and this Su?plemental IndsRture ,sad 
- .  

Sup2iemencal 
ratir'itd ar,d 
Sugplernental 
and the 'same 
the origizal 
the OrigiEal 
the Original 
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- - .  
' r l i t n t s s  Wnersof, Kenzucky Power Comgany, party of e?-e Z S T S E  

D a r s ,  has cazssd t h i s  i n s c m e r , t  to be signed in ics na7.e zzd 
behal f  by i r s  C?.ai-man, its President, a Vice President or ar, 
Assis:anr T r i a s u r t r ,  and its corporate seal to be hereuxro affixs.1 
and attes:id by i t s  Secrzta,y o r  an Assistant Secrttary, acd 
~ a z ! < ~ r s  T r u s t  Company, rhe party hereto of :ne second parr, in 
toke2 of its accepcacce of :he trust hereby created, has caused 
t h i s  instrument to be signed in i ts  name and behalf by a Vice 
?res ident  or an Assistant Vice President, and its corporace seal to 
be heriunco affixed and attested by an Assistant Vice President. 
Execu:ed and delivered as of the day and year first above written. 

- 

[Seal] 

Attest: 

Kentucky Power ComFany 

By : 
( B .  M. Barber) 

Assistant Treasurer 

(Jeffrey D. Cross) 
Assistant Secretary 

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

( A .  A .  ?ena) 



Siz?.ad,  sealed, acknowledged and delivered by 
SarAers  Trusc  Company in che presezce of: 

14 



IN WITNESS WtiZXZOF, I have hereunto set  my hand and o f f i c i a l  
sial a: Caillmbus, Ohio,  t h i s  - day of 

I 1 9 9  - . 
[No t a r l a l  Seal1 

MARY M. SOLTESZ 
Notary Public, S t a t e  of Ohio 

My Commission Expires July 13, 1994 



e 
_ -  
u: NlW 

0 
'13 r!< 

s s :  

The foregoing inst-rument was p repa red  by Jeffroy D .  Cross, I 
Xiverside P laza ,  Columbus, Ohio 4 3 2 1 5  

Jeffrey D. Cross 
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9ond No. 
Orlcinal Issue Date: 
P r i x i p a l  Amount: 
Serni-annual Interest oayrnent Dates: 
2ecord Dates: 15 and 
CYST? No: 

- 1 and 
IS 

KENTUCKY POWZR COM?A.NY, a corporation of tho Commonwealth 
of Keztucky (hereinafter called the tlComFanyn) , for value received, 
hereby promises t o  pay to o r  registered assigns, the 
Principal Amount set forth above on the maturity date specified in 
the title of this bond in lawful money of the United States of 
America, at the office o r  agency of the Company in the Borough of 
Manhattar,, The City of New York, and t o  pay to the registered owner 
hereof interest on said amount from the date of authentication of 
this bond (herein called the "Issue Dateti) 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 interest payment date to which interest is being paid, in which 
case from the Issue Date o r  unless the Issue Date be the record 
date for the interest payment date first following the Original 
Issue Date set forth above o r  a date prior to such record date, 
then from the Original Issue Date ( o r ,  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 interest 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 become 
due and payable, at the rats per annum specified in the title of 
:his bond, payable on 1 and 1 of each year 1 and on the rratcrity date specified 
in the title of this bond; provided that, at the option of the 
Corngany, such incerest may be paid by check, mailed to the 
rqisLered owner of this bond at such owner's address appeariig on 
the regiscer hereof. 

I, 199 - (com.er,cir,cJ 

This bond is one of a duly authorized issue of bonds of the 
Ccnqany, 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 



Sumlemental Indenture"), asprovidedfor -' in said Mortgage. - -  
1 The interest payable on any I or 

[ (other than interest payable upon redemption [or maturity] ) 1 
will, subject to certain exceptions provided in said 
Su2plsmeEcal Icdenture, be paid to the person in whose name tnis 
bond is rtgistered at the close of business on the record date, 
which shall be the 15 or 1 5 ,  as the case may 
be, Zext prtceding suck izterest payment date, or, if such 

15 or 15 is not a Business Day (as krti.njelow defined), the next preceding Business Day. The te-m 
'i3usi~ess Day" means any day, other than a Saturday or Sunday, 
which is n o t  a day on which banking institutions or trust companies 
in The City of New York, New 'fork or the city in which is located 
any office or: agency maintair?ed for the payment of principal of or 
premium, if any, or interest on bonds of the Series are 

- 

I 



- C  ar?y semi-azzcai i n t t r e s :  gapent da:e (or rsdezgtior, ~ a z ~ j  
3 r  eke maturi~y date 1s n o t  a b s i n e s s  Day, payment of m o u z t s  cut 
cr- such date may be m c e  on che nex t  succeedizg Busizess Day, acd, 
15 such payment is made o r  d u l y  provided for on such ausiness ~ a y ,  
20 izter2zt snall accr~e on such amouzts for the geriod from acd 
a f t e r  such interest payment date ( o r  redemption da~tl or  he 
m t u r i t y  date, as z!ie case may be, to such Business Day. 

The Comgany skall Eot be required to make transfers or 
exchanges of bonds of the Series for a period of fifteen 
days next precedinq any interest payment date, or next preceding 
any selection of bonds of the Series to be redeemed, and 
t h e  Comuany shall not be required t o  make transfers or exchanges of 
any bonhs of the Series designated for redemption in 
whole or in part. 

[Any or all of the bonds of the Series may be 
199 at its ridsirned by the Ccmpany, on or af:or 

option, or by operation of various provisions of the Morzage, in 
whole at any time or in part from time to time q o o  c o t  less than 
thirty but not more than ninety days' previous notice given by m i l  
to the registered owners of the bonds to be redeemed all as 
orovided 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 
inprovement fund provisions of Section 39 of the Mortgage, or cash 
deposited with or held by the Trustee representing the proceeds of 
irxurance or released property pursuant to Sections 3 8  and 67 of 
the Mortgage, a t  an amount equal to a percentage of the principal 
mount thereof determined as set forth in Annex A hereto under the 
heading "Regular Redemption Price" together in each case with 
accrued interest to the date fixed for redemption; o r  (b) if 
redeened by the use or application of cash deposited pursuant to 
the maintenance and replacement fund provisions of Section 4 0  of 
Mortgage o r  the ingrovenent fund provisions of Section 3 9  of the 
Mort3age, or cash deposited with o r  held by the Trustee 
reprisenciag the ?roceeds of insurance or released property 
purscar,: t o  Sectiom 3 8  and 67 of Mortgage, at an mount equal to 
100% of the principal amounc tkereof together on each case with 
acczJed interest to the date fixed for redemption.] 

- 1  

The grincipal hereof may be declared or may become due prior 
t o  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. 



NO recourse shall be had for the payment of the principal of 
o r  interest on this bond against any incorporator or any past, 
present or future stockholder, officer or director, as such, of the 
Company, or any successor corporation, either directly o r  :hrough 
:he Company or any successor corporation, under any rule or‘ law, 
statute or constitution or by the enforcement of any assessment or 
otherwise, all such liability of incorporators, stockholders, 
officers 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 
until BANKERS TRUST COMPANY, the Trustee under the Mortgage, o r  its 
successor thereunder, shall have signed the form of Authentication 
Ctrtificate endorsed hereon. 

In witness Whereof, Kentucky Power Company has caused this 
5cnd 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 
co-’;)orate seal, or a facsimile thereof, to be impressed or 
imprinted hereon and attested by the signature of its Secretary or 
cne or‘ L:s Assistant Secretaries. 

KENTUCKY POWER COMPANY 

By : 
Vice ?resident 

Attest: 
Ass is tan t Secret a-y 



, 

This bond is one of the bor,ds, of t h e  
s e r i e s  herein designated, described 

e 

-d - 
ALchorizea Officer 



~~X A TO FIXST MORTGAGE BOND 
.DESIGXATED SECbTSD E D I U M  TEm NOTE, 

-,- % SE2IES DUE - 

R e p l a r  I f  rekeened dnrlng =he FZegular 15 redeemed dur ing  the :we l v e  months begir-ning 2edemp:ion twelve  months beginning Rede-Eicfi 
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every particular without alteration or enlargement or 
any change whatsoever. 
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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 such 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. 
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Board Resolution: 

The term "Board Reso&ution" sha 1 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 IICompany" 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 off ice 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. 
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Default: 

The term "Default1t 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 
particular series 
continued for the 

Global Debenture: 

of Default" with respect to Debentures of a 
shall mean any event specified in Section 6.01, 
period of time, if any, therein designated. 

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 
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interest on the Governmental Obligation evidenced by such 
depository receipt. 

Indenture: 

The term "Indentureii 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 - 0 7  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 
p a r i  passu  with the Debentures. 
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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: 
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(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; 
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(11) any and all other terms with respect to such series 
(which terms shall not be inconsistent with the terms of this 
Indenture) ; and 

( 1 2 )  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 
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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 remect 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 2.01 hereof shall 
occur, if such Interest Payment Date is the first day of a month, 
or the last day of the month immediately preceding the month in 
which an Interest Payment Date established for such series pursuant 
to Section 2.01 hereof shall occur, if such Interest Payment Date 
is the fifteenth day of a month, whether or not such date is a 
business day. 

Subject to the foregoing provisions of this Section, each 
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 under 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 f o r  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 like 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.  In 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. In 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 is 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 lieu 
thereof except as expressly required or permitted by any of the 
provisions of this Indenture. On request of the Company, the 
Trustee shall deliver to the Company canceled 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 issued 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 . 0 7  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 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 (1) 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 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 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, 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. 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 .ll (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 in 
principal amount equal to the unredeemed portion thereof will be 
issued. 

(b) If 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, if 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 . 0 3 .  (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 . 0 3 ) .  

(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 (1) 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. 

2 0  



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, 
(1) 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 is furnished; 
provided, however, no such list need be furnished for any series 
for which the Trustee shall be the Debenture Registrar. 

SECTION 5 - 0 2 .  (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 list furnished to it as 
provided in Section 5.01 upon receipt of a new list so furnished. 

(c) In case three or more holders of 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: 
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(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 

I 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. 

I 

l 

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

(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 Ju1.y 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, 

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

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; 

and its qualifications under Section 7.08; 

( 3 )  

( 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 
of its duties 
reported and 
Debentures or 
in respect of 

action taken by the Trustee in the performance 
under this Indenture which it has not previously 
which in its opinion materially affects the 
the Debentures of any series, except any action 
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; 

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 
liquidator 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. 

( 4 )  
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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 Indenture 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 is 
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) in 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 collectedby 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 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 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 (11, ( 2 1 ,  (31, (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 6.01(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: 

(1) 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 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 Debentures 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 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 liability in the 
performance of any of its duties or in the exercise of any of 
its rights or powers, if the Trustee reasonably believes that 
the repayment of such funds or liability is not reasonably 
assured to it under the terms of this Indenture or adequate 
indemnity against such risk is not reasonably assured to it. 

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, unless 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 

(9) 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 
l o s s ,  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 Cornmission, 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 comon 
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 liquidation; 

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 
removal of the Trustee and the 
Such court may thereupon after 

of competent jurisdiction for the 
appointment of a successor trustee. 
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) In 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 . 1 2 .  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 under the provisions of Section 7.09, without the 
execution or filing of any paper or any further act on the part of 
any of the parties hereto, anything herein to the contrary 
notwithstanding. In case any 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 s o .  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 
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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 . 0 4 .  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 controlledby 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 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 in 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. 

47 



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 consolidation, or into which the Company shall have 
been merged, or by the entity which shall have acquired such 
property. 

SECTION 10.02. (a) In case of any such consolidation, merger, 
sale, conveyance, transfer or other disposition and upon the 
assumption by the successor corporation, by supplemental indenture, 
executed and delivered to the Trustee and satisfactory in form to 
the Trustee, of the due and punctual payment of the principal of, 
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 
1 1 . 0 4 ) ;  or (b) the Company shall deposit or cause to be deposited 
with the Trustee as trust funds (1) the entire amount in monies or 
Governmental Obligations or (11) 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 
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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 o m  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, if 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 American 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, illegal 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. 
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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 beyondthe 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. 

I 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 liquidation or reorganization any 
payment by the Company, or distribution of assets of the Company of 
any kind or character, whether in cash, property or securities, to 
which the holders of the 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 is 
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 (1) the Senior Indebtedness is assumed by the new corporation, 
if any, resulting from any such reorganization or readjustment, and 
(11) 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 liquidation 
or dissolution of the Company following the conveyance or transfer 
of its property as an entirety, or substantially as an entirety, to 
another corporation upon the terms and conditions provided for in 
Article 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. 
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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, its 
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 Indebtedness, 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 AOWER COMPANY 

Attest: 

BY 6 
Assistant Secretary 

T NATIONAL BANK OF CHICAGO, 

Attest: 

BY Trust -.sissA- Officer 
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State of Ohio 1 
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 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] 

m. -, 
Mary M. Soltesz 
Notary Public, State of Ohio 
My Commission Expires 7-12-99. 
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Illinois State of 
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 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. 

[Notarial Seal] 

I 

Notary Public, State of $-/dot3 
My Commission Expires 

OFFICIAL SEAL 
SOMSRI HELMER 

NOTARY PUBLIC, STATE OF ILLINOIS 
MY COMMISSION EXP!AES: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 

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 1st 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 2 0 2 5  (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 in 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. In 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 lot 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 (1) the next succeeding Interest Payment Date or 
(11) 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 2 0  
quarters which comprise the maximum Extended Interest Payment 
Period. 
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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, upon 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 
liquidation payment with respect to, any of its capital stock, or 
make any guarantee payments with respect thereto, if at such time 
(1) 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. 
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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 . 0 3 .  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 m C O M P A N Y  

Attest: I 

Ass is t ant Secretary 

Attest: 

By: Vice y P esident 

THE FIRST NATIONAL BANK OF CHICAGO 
a2 Trustee ,I 

\Ls 
Trust Officer 
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State of Ohio 1 
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 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] 

/ 
Name: Ma$ M. Solthz 
Notary Public, State of Ohio 
My Commission Expires 7-12-99 
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State of Illinois } 
County of Cook 1 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. 

[Notarial Seal] 

ZbLA&f Name : 
Notary Public, State of 
My Commission Expires 

OFFICIAL SEAL 
SOMSRI HELMER 

NOTARY PUBLIC, STATE OF ILLINOIS 

. 
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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 is presented by an authorized 
representative of The Depository Trust Company, a New York 
corporation (t8DTC11), to the issuer or its agent for registration of 
transfer, exchange or payment, and any Debenture issued is 
registered in the name of Cede & Co. or in such other name as is 
requested by an authorized representative of DTC and any payment 
hereon is made to Cede & Co., or to such other entity as is 
requested by an authorized representative of DTC, ANY TRANSFER, 
PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY 
PERSON IS WRONGFUL inasmuch as the registered owner hereof, Cede & 
Co., has an interest herein.] 

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 
rsrincirsal hereof shall have become due and payable, and on 
bverdue principal and premium, if any, and (without duplication 
to the extent that payment of such interest is enforceable under 

the 
any 
and 

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 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 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. 
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Payment of the principal of, premium, if any, and interest on 
this Debenture is, 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 valid 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 

Attest: 

BY 
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(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 UTrustee81), 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 (1) 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. 

I 
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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 2 0  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 Indenture 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 

A-6 



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 . I  
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. 
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FOR VALUE RECEIVED, the undersigned hereby sell(s1, assign(s) 
and transfer(s1 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(s1 must be 
guaranteed by a financial institution that is a member of 
the Securities Transfer Agents Medallion Program 
( 'ISTAMPt8 ) , the Stock Exchange Medallion Program ( IISEMP" 1 
or the New York Stock Exchange, Inc. Medallion Signature 
Program ( IIMSP" ) . 
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T31S IYDENTURE, dattd as of ~ h ?  Is: day of Septtyber, 1 3 5 7 ,  
betwtez KZNTUCKY POWER COMP-LVY, a cor9oration duly or9arizec an5 
sxis~izg mder :he laws of  :he Commonweal:h of Xsncac.+J 
(krrrinaft2r sometimes r e f l r r e d  to as :he "Company") , and 9&VKZ?s 
L x b b ~  C01'?,2&VY, a corporation of the State of New York ,  as tr::scs.t 
( 5 s r e i r a E ~ s r  sometines rtferred to as the  "Trustte"j : 
c- *-m 

r T E X A S ,  f o r  its lawful corgorate purposes, tht Comgazy ;?as 
duly authorized the execution and delivery of t h i s  Indenczrr 2s 
pravids f o r  the  issuance of unsecured promissory notes or ochsr  
ividences of indebtedness (hersinafter referred to as ~ h e  
"Securities") , to be 
issued from time to time in one o r  more series as in this Indenturs 
provided, as registered Securities without coupons, to be 
authenticated by the certificate of and which will 
rank pari passu with all other unsecured and unsubordinated debt of 
the Company; 

in an unlimited aggregate principal amount 

the Trustee, 

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 
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 such Securities, and 
che 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 . 0 0 )  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, 
f o r  the equal and proportionate benefit (subject to the provisions 



ARTICE o m  
DEFIXITIONS 

SECTION 1.01. The terms defized in this Section (exzept  as iz 
this Indenture otherwise expressly provided or unless the cmtsxt 
crherwise requires) for all purposes of this Indenture, any Company 
Order, any Board Resolution, and acy indenture supplemencal h s r t t o  
shall have the respective meanings specified in this Section. A l l  
other terms used in this Indenture which are defined in che Trust 
Indenture Act of 1939, as amended, or which are by refsrence 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 terns 
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 "Affiliateii 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 o n l y  of 
this definition of the term lIAffiliateii, 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 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 Officertf 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. 
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3oard - '  J 1 roc t o r s or 3oard: 

??.e t tm "9oard of D i r e c t o r s "  o r  "3card' I  skal l  mean the scar3 o f  
D i r i c t g r s  of the Company, o r  azy  d u l y  a c t h c r i z e d  commitcse of SUC:-. 
3card. 

30ard Xesolution: 

~ 5 . e  ti-m "30ard Resolution" s n a l l  mean a copy of a r 2 s a l u s l o c  
certified by the Secretary or an Assistant Secrecary of the Company 
ta have been duly adopted by the Board of Directors and t o  be in 
full force and effect on the date of such certification. 

3usl?.ess 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 ?ayment, 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 shall mean a certificate signed by an 
Authorized Officer. The Certificate need not comply with the 
provisions of Section 13.06. 

Commission: 

The term "Commission1' 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 under the Trust Indenture Act, then the body, if any, 
performing such duties on such date. 

Company : 

The term l'Companyl' 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. 
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- .  :pLi ~ 2 - 7  iiCorporate Trzsc Offlcs" shall near? che cffict 3: ~r.3 

5 u s i r . e ~ ~  shall be principally adninisc?red, which office at c h i  

Str2ic, New ' fork,  New York. 

3.-, 1 - - a* at which at any ?arElcular tirne its corporate t x s t  

dacs of the execution of this Andenture - is located at Four Albany 

T?.? t 2 n  "Default" shall mean any event, act or conditio? whick  
w i ~ h  notice or lapse of tirne, or both, would constitute an Ever,t of 
Default. 

aepository: 

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, or any successor 
registered as a clearing agency under the Exchange Act or other 
applicable statute or regulation, which, in each case, shall be 
designated by the Company pursuant to either Section 2.01 or 2.11.. 

Discount Security: 

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

Dollar: 

The term tfDollarti or I f $ ' '  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 Obligationsi1 means (a) with respect to 
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 Defaultti 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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-. .--.% 5 s n  IIGlobal Security" shall near;, w i c h  respect t.3 ai?y s 2 r L s s  

,af Stcuricies, a Security exicu:td by 'chi2 Company and authencicactd 
ar,d delivered by the Trustee to t h - 2  Depository or pursuant to t:?? 
Deposicory's instruction, all in accordance with c h i  Indenturt, 
which snall be registered i n  che  name of the Depository or ics 
.r-clfr,irIes . 

Goverr-Te-tal Authority: 

?he ttrm lfGovermnental Authority" means the government of tht 
United States or of any State or Territory thereof or of the 
aistrict of Columbia or". of any county, municipality or othtr 
Dolitical subdivision of any of the foregoing, or any department, 
agency, authority or other instrumentality of any of the foregoing. 

Governmental Obligations: 

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

5 



-, 1 ~ 2  ~ 2 r 1  lqInstructior!.s" s h a l l  mesn izsrrucrions accepcabls eo :?.s 

??riodic Offering and sijned by an Authorized O f f i c e r .  
T r i l s t e ~  issued pursuant t~ a Company Order in connection w r ~ n  1 .  a 
- ~zscr~ccions need not  comply with t h e  provisions of Sectior! i3.06. 

Znterrsc: 

?he :e-- iliz:er?stii when used with respect to non-interest bearin9 
secilritiss shall mean intlrest payable after maturity (whecher ac 
stated maturity, upon acceleration or redemption or otherwise) or 
after the date, if any, on which the Company becomes obligated to 
acquire a Security, whether by purchase or otherwise. 

Interest Payment Date: 

The term "Interest Payment Date" when used with respect to any 
installment of interest on a Security of a particular series shall 
mean the date specified in such Security or in a Board Resolution, 
Company 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 Counselit shall mean an opinion in writing 
signed by legal counsel, who may be an employee of or counsel for 
the Company. Each such opinion shall include the statements 
provided for in Section 13.06, if and to the extent required by the 
provisions thereof. 

Outstanding: 

The term "outstanding", when used with reference to Securities of 
any series, shall, subject to the provisions of Section 8.04, mean, 
as of any particular time, all Securities of that series 
theretofore authenticated and delivered by the Trustee under this 
Indenture, except (a) Securities theretofore canceled by the 
Trustee or any paying agent, or delivered to the Trustee or any 
paying agent for cancellation or which have previously been 
canceled; (b) Securities or portions thereof for the payment o r  
redemption of which monies or Eligible Obligations in the necessary 
amount shall have been deposited in trust with the Trustee or with 
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&T.!J ?ayL,?g agenL (other CF.aR :32 Company) or shall b . 2 ~ ~  5 t e n  5 2 :  
sr.a,- . .  as ide  a d  segrsqaced in t r i l s t  by the Company (if the Csn?par.:/ 

acc as irs OWE paying a5enc); providsd, however, chac 1: . _  sue:-- 
o r  portions of sxc" SecuriLils a r s  to be rsdeemet c r i z r  

SecuritlZS in lieu of o r  in substitution for which o t h e r  Securrtrss , .  

, 

. .  .. sa?., - - u - A L - s s  v .  - . 
tc tr.e rnaturity thereof, cotici of such redsrnption shall have been 
a i v e n  3s in Article T h r e e  providsd, or provision satisfaccary ;.a 

s p ~ l l  5 . ~ ~ 2  5esn  authenticatsd and delivered pursuanL to c k a  t 9 n - s  
of Ssction 2 . C 7 .  The principal amount of a Discount Secilricy tka:  
s?;ail be deerned to be Outstanding for purposes of this icdenturt 
sf?all be the amount of the principal thereof that would be due ana 
payable as of the date of such detsrmination upon a declaracion of 
acceleration of the maturity thereof. 

r h , a  L L . -  m w . , - -  ilL3c2e sha l l  have been made for giving such notice; and ( c )  
, .  

Periodic Offering: 

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

Person: 

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

Place of Payment: 

The term IIPlace 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 I'Predecessor Securityii 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 Officeri8 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 
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- .  -  airs^ r.. ofr~cer, ar?y corporate t r u s t  officer or any oc'lsr a f = ' , - = - -  - -  - - _ _ -  d -  
assistant officer of the Trust22 customariiy p e r f 9 n i E g  f u n c ~ i 2 r . s  
similar to those performed by the persons who at the tine shal: $3 
such officers, respectively, or to whom any corporate t r u s t  r n a t t t r  

 he parcicular subject. 
is riferred because of his or her knowledge of and familiarity w i t n  . .  

S e c u r i t y  0:: Securities: 
1  he t2-m "S2curity" or "Securities" shall mean any Security or 
Securities, as the case may be, authenticated and delivsrcld urctr 
chis Indenture. 

Securityholder: 

The term llSecurityholderii, Itholder of Securitiesi1 or "registered 
holder" shall mean the person or persons in whose name or names a 
particular Security shall be registered on the books of the Company 
kept for that purpose in accordance with the terms of this 
Indenture. 

Series : 

The term I1seriesr1 means a series of Securities established pursuant. 
to this Indenture and includes, if ,the context so requires, each 
Tranche thereof. 

Tranche: 

The term ltTranchei1 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 IfTrusteet1 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, flTrusteell shall mean each 
such person. The term I1Trusteei1 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. 

a 



-L L.L.r izs 
~ s r r i c o r i . r s ,  ics possessions ana other arsas subjzcc to its 
solicical jurisdiction. 

'IUcitpd SEatis" rneai?s :he Ur,it=d S c a ~ e s  sf . h e r i c a ,  

I S S U E ,  DESCRIPTION, TSXMS, EXECUTION, 
REGISTWTION AND EXCiiANGE OF SECURITIES 

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

The Securities may be issued from time to time in one or more 
series and in one or more Tranches thereof. 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 ocher 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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\‘ x ; fd?:? = b.2 r t3.2 Securities of such series shall be s u b j l c :  ~2 

~ ~ ~ , p o s i t s  currencies, in which ?ament of the principl of (ana 
prerniun, if any) and interest cr, t.he Securities of such seri.rs 
shall 5e payable, if other Ef?an Dollars; (xii) any o t h e r  
Lzfcnacion necessary to cornplets t h e  S~cilritiss of such series; 
; x i i i )  the establishment of any office o r  agency pursuanc to 
S~C:~GZ 4 . 0 2  “ereof and any o c h e r  place o r  placis which ths 
?rincipal of and interest, if any, on Securiciss of that serits 
shall be payable; (xiv) if o t h e r  than denominations of $1,000 . o r  
ar.y integral multiple thereof, the denominations in which che  
Securities of the series shall be issuable; (xv) the obligations GL: 
inscruments, if any, which shall be considered to be Eligible 
Obligations in respect of the Securities of such series denominatld 
in a currency other- than Dollars or in a composite currency; (xvi) 
whether or not the Securities of such series shall be issued as 
Discount Securities and the terms thereof, including the portion of 
the principal amount thereof which shall be payable upon 
declaration of acceleration of the maturity thereof pursuant to 
Section 6.01(b) ; (xvii) if the principal of and premium, if any, or 
interest, 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 wi’thin 
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 = - - ~ d i c  Offering; (xi) rhe ciirri~cy o r  currencies, i r . c i ~ d i ~ ~  - _ -  

A l l  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 (11) 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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Cmpany 3r ,de r  o r  Drdsrs, ir, iach 
insertigcs, omissions, substituEions 

cas2 with such appropriass 
and other variations as ar? 

rltquirsd Dr pemicted by this Ir.dltr:urt, and may have such lttttzs, 
fiumbers or other marks of identification or designation and such 
ltgends or endorsements printed, lithographed or engraved thereon 
as the Company may deem appropriate and as are not inconsistint 
with the provisions of t h i s  IndeEture, or as may be required to 
conply with ar?y law or with any rxle o r  regulation made pursuant 
t h e r e t o  o r  w i ~ h  any rule o r  regulation of any stock exchange on 
which Sicurities of that series may be listed o r  of tne 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 S igna t oryIt 

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

The interest installment on any Security which is payable, and 
is punctually paid or duly provided for, on any Interest Payment 
Date for Securities of that series shall be paid to the person in 
whose name said Security (or one or more Predecessor Securities) is 
registered at the close of business on the regular record date for 
such interest installment, except that interest payable on 
redemption or maturity shall be payable as set forth in the Company 
Order or indenture supplemental hereto establishing the terms of 
such series of Securities. Except as otherwise specified as 
contemplated by Section 2.01, interest on Securities will be 
computed on the basis of a 360-day year of twelve 30-day months. 
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~ r y  L z c e r s s t  on any Security whicn i s  payable, bu: is 20: 

pur,crlJally ?aid or duly provided for, on any I n t e r e s c  Pa).mer,c gats 
f o r  Sscj~ri~ies of the Same S ~ L - F ~ S  ( h e r e i n  called "Defaultid 
r z t s r e s t i i )  shall forthwith cease to be payable to the regisLerea 
holder cn the relevant regular ricord date by virtue of having besr, 
scch hglder; ar,d such Defaulted Interest shall be paid by che  
Company, at its election, as provided in clause (1) or clause ( 2 )  
bE!low: 

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

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

12 



.- 7 uir.lsss otherwise seE forth- i n  a Con?pany O r d e r  or o n t  or gcr2 
inden:ures supplemental h e r o t o  sstablishing the t t -3 .s  of acy s s r i e s  
of Securities pursuant t o  Section 2.01 h i r o o f ,  the t t r m  "rtgulzr 
record date" as used in this Section wich respect to a s e r i e s  of 
Seccrities with respect to any Intsrest gayment Date f o r  such 
series shall mean either the fifteenth day of the month imteciiately 
Dreceding the month in which an Interost Papent Date established 
for sxch s e r i e s  pursuant io Section 2.01 hereof shall occur, i f  
such 1 n : t r e s t  Payment Date is the first day of a month, or the lasr 
day of t n e  month i.mediately preceding the month in which a2 
I n t e r e s t  Payment Date established for such series pursuar,c ts 
Section 2.01 hereof shall occur, if such Interest Payment Dace is 
t h e  fifteench day of a month, whether or not such date is 2 
ausiness Day. 

Subject to the foregoing provis-Ins 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 
t o  accrue, which were carried by such other Security. 

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. 

SECTION 2.04. 

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 
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a CDn;car?.y Order for the autksntication 
Stcurities and the Trustse, Fn accordance 
ir,denture or Company Order, shall authent 

and delivery of such 
with such supplemental 
icate and deliver siic:? 

Securities; provided, however, chat in the case of Securities 
off2red in a Periodic Offering, the Trustes shall authenticate and 
deliver such Securities from time to time in accordance with 
Instructions or such other procedures acceptabls 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 ths 
first authentication of Securities of such series. 

In authenticating such Securities and accepting the additional 
responsibilities under this Indenture in relation t o  such 
Securities, the Trustee shall receive and (subject to Section 7.01) 
shall be fully protected in relying upon, (i) an Opinion of Counsel 
and (ii) and Officers‘ Certificate, each stating that the form and 
terms 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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7'- __._ a ?rus:ee shall not  be required to authenticace s c c h  
3tcuri:ies if che issue of such Sscurities pursuant : c )  chis 
Indenture will affect the Tnstes's own rights, d;;ties a r  
irmunities under  the Securities and this Indenture or otherwise iz 
a man;sr which is not reasonably acceptable to the Trustee. 

SzCTION 2 .OS. (a) securities of any series may be exchanged 
upon ?resentation thereof at the office or agency of the Company 
dssi5na:ea for such purpose, for other Securities of such series of 
au:horized 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 Securities so surrendered for exchange, 
the CompaRy shall execute, the Trustee shall authenticate and such 
office or agency shall deliver in exchange therefor the Security or 
Securities of the same series which the Securityholder making the 
exchange shall be entitled to receive, bearing numbers not 
contemporaneously outstanding. 

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

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

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

( c )  Except as provided in the first paragraph of Section 
2 . 0 7 ,  no service charge shall be made for any exchange or 
registration of transfer of Securities, or issue of new Securities 



LZ case cf parcial redemption of any s e r i e s ,  but the Company nay 
r s q u i r t  paynezt of a sum sufficient t o  cover ar?y tax or o t h e r  
Goverrmer-tal charge in relatior, th.eritG, other than sxchanges 
pursuanc to Section 2 . 0 6 ,  Section 3.03(b) and Section 9.04 not 
izvolvizg any transfer. 

(d) The Company shall neither be required (i) t o  issue, 
exchanTe o r  register the transfer of any Securities during a period 
beginning at the opening of business 15 days before the day of the 
nailing of a notice of redemption of less than all the outstandiq 
securities of the same series and ending at the close of business 
on the day of such mailing, nor (11) 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 ailthenticate 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 . 0 4 .  Without unnecessary delay 
the Company will execute and will furnish definitive Securities of 
such series and thereupon any or all temporary Securities of such 
series may be surrendered in exchange therefor (without charge to 
the holders thereof), at the office or agency of the Company 
designated for the purpose, and the Trustee shall authenticate and 
such office or agency shall deliver in exchange for such temporary 
Securities an equal aggregate principal amount of definitive 
Securities of such series, unless the Company advises the Trustee 
to the effect that definitive Securities need not be executed and 
furnished until further notice from the Company. Until so 
exchanged, the temporary 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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I . y , ~ t i L z z s ~ d  Sscxzity, 3 r  in l i 2 . u  of and in substicu:ign :2r :?-: 

f o r  a substituted Security shall f u r z i s h  to the Compazy acd to ~ ; - - e  
--~st?e such security or indemity as may be required by t % m  to 
savz each of them hamless, ar.2, ir! svery case of destruction, lass 
3:: t h e f t ,  the applicant shall also furzish to the Company and eo 
~3.e Trustre evidence to their satisfaction of the destruction, loss 
o r  t h s f t  cf the applicanL’s Security and of the ownership ti-.erzQf. 
:?-I Trcstss rcay authenticate any sucn substitutsd Seccri~y and 
csliver the same upon the written request or authorization of any 
ozficer of the Company. Upoz the issuance of any substitutrd 
Sicurity, the Company may require the payment of a sum sufficien: 
c 3  cover any tax or other governmental charge that may be imposed 
in relation thereto and any other expenses (including the fees and 
Ixpenses of the Trustee) connected therewith. In case any Security 
which has matured or is about to mature shall become mutilated o r  
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, l o s s  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. 

- 23curity so destroyed, lost o r  s t o l . t n .  In every case t3.s app-:canr . ,  

- .-*, 

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

SECTION 2.08. A l l  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 
o r  any paying agent, be delivered to the Trustee for cancellation, 
or, if surrendered to the Trustee, shall be canceled by it, and no 
Securities shall be issued in lieu thereof except as expressly 
required or permitted by any of the provisions of this Indenture. 
On request of the Company, the Trustee shall deliver to the Company 
canceled Securities held by the Trustee. In the absence of such 
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r1,q=ic25 t -,ht Trus:ze nay dispose of cacceied Ssc:z:z:?s , .  Lr .  
accordancs with its standard procidur2s. - _  7 5  C h ?  C3;;.psny s.?ai; s:herwise acquire any of the Sscurrc~es, I .  :“.owever, such acy;is:r:,z: 

. . _  
. , .  

shaLl not operate as a redempLio2 or satisfactioz of cks 
indeb:edness represented by such “curitiss unless and :z:il. i5-2 
same are delivered to che Trustee f o r  cancsllaticn. 

SZCTION 2 . 0 9 .  Nothing in this indencure or iz t h e  S S C Y T L Z L ~ S ,  , .  

express or implied, shall give o r  be construed to give 5 0  zny 
person, fi-m or corporation, other than the parties herim ar?d tke 
hoiders  of the Securities, any legal or equitable risnc, rsrnecy or 
clain under or in respect of this Indenture, or under any covezant, 
condition or provision herein contained; all such csvezants, 
conditions and provisions being for the sole benefit of th2 parties 
hereto and of the holders of the Securi:ies. 

SECTION 2.10. So long as any of the Securities of any series 
remain outstanding there may be an Authenticating Agent f o r  any or 
all such series of Securities which the Trustee shall nave the 
right to appoint. Said Authenticating Agent shall be authorized to 
act on behalf of the Trustee to authenticate Securities of such 
series issued upon exchange, transfer or partial redemption 
thereof, and Securities so authenticated shall be entitled to the- 
benefits of this Indenture and shall be valid and obligatory for 
all purposes as if authenticated by the Trustee hereunder. All 
references in this Indenture to the authentication of Securities by 
the Trustee shall be deemed to include authentication by an 
Authenticating Agent for such series except for authentication upon 
original issuance or pursuant to Section 2.07 hereof. Each 
Authenticating Agent shall be acceptable to the Company and shall 
be a corporation which has a combined capital and surplus, as most 
recently reported or determined by it, sufficient under the laws of 
any jurisdiction under which it is organized or in which it is 
doing business to conduct a trust business, and which is otherwise 
authorized under such laws to conduct such business and is subject 
to supervision or examination by Federal or State authorities. If 
at any time any 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. The Company agrees to pay to 
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SECTION 2.11. (a) If che Csrnpany shall sstablish pxrsuart :C 

Sec:ion 2.01 that t h e  Seccrities of a particular series are tc) k? 
issued as a Global Security, ther!  t h e  Company shall execu:? aEd eh? 
i r~s ’c se  shall, in accordance with Section 2.04, authe~ticate ar?c 
d t l i v e r ,  a Global Sicuricy which (i) shall ripresent, a & ,  shall je 
drnominated ir! a?, ainount equal ta the aggrega:e princigal arnouct 
of, all of thi Outstanding Securities of such series, (ii) shall be 
rtgistered ir! the name of the Depository or its nomir!se, (i!:! 
shall be auchenticated and delivered by the Trustee to t h t  
Depository or pursuant to the Depository’s instruction and (iv) 
shall bear a .legend substantially to the following effect: iiExcep: 
as otherwise provided in Section 2.11 of the Indenture, this 
Security may be transferred, in whole but not in part, o n l y  to 
another nominee of the Depository or to a successor Depository c r  
to a nominee of such successor Depository.” 

(b) Notwithstanding the provisions of Section 2.05, the 
Global Security of a series may be transferred, in whole but not in 
part and in the manner provided in Section 2 . 0 5 ,  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. 

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 good standing under 
the Exchange Act, or other applicable statute or regulation and a 
successor Depository for such series is not appointed by the 
Company within 90 days after the Company receives such notice or 
becomes aware of such condition, as the case may be, this Section 
2.11 shall no longer be applicable to the Securities of such series 
and the Company will execute, and subject to Section 2 . 0 5 ,  the 
Trustee will authenticate and deliver Securities of such series in 
definitive registered form without coupons, in authorized 
denominations, and in an aggregate principal amount equal to the 
principal amount of’the Global Security of such series in exchange 
for such Global Security. In addition, the Company may at any time 
determine that the Securities of any series shall no longer be 
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 
wiEhout coupons, in authorized denominations, and in an aggregate 
principal amount equal to the principal amount of the Global 
Security of such series in exchange for such Global Security. Upon 
the exchange of the Global Security for such Securities in 

- 

- - ,  

(c) 
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' _ _ _ _ . _ _ _ ~ v i  * = - . - . -  r e g l s c i r i d  f o r n  wi;:?ou~ coupons, in au:."..orizl.;, 
A = -  ..-..cr,iza~ior.s, the Globai Stcuricy shall be caricslid by  ;:?? - L r u s c ~ e .  Scch Securities i n  deEi2i:ive rxistsred f o , ~  i s s ~ ~ 2  ix 
exc?.ar,ge f o r  the Global Securicy gxrsuant to this Section 2.ii(cj 
sha l l  be registered in such "arnes and in such authorizsc;, 
ceccrninations as the Depository, pursuant to instrucEions from its 
dir.tct o r  Fndirict participants o r  otherwise, shall instrucc tk3 

c h t  3epcsL~ory f o r  delivery to t h e  persons in whose canes scch 
Securities are so registered. 

1 _  C3C'. ---:y * < iiigistrar. The TrusCee shall deliver such Securities c 3  

SECTION 2 . 1 2 .  In the case of the Securities of any series 
aenommatsd in any currency other than Dollars or in a composiEe 
currency (the "Required Currency"), except as otherwise specifita 
wit:? respecr to such Securities as contemplated by Section 2.01, 
the obligation of the Company to make any payment of the principal 
thereof, or the premium or interest thereon, shall not be 
discharged or satisfied by any tender by the Company, or recovery 
by the Trustee, in any currency other than the Required Currency, 
except to the extent that such tender or recovery shall result in 
the Trustee timely holding the full amount of the Required Currency 
then due and payable. If any such tender or recovery is in a 
currency other than the Required Currency, the Trustee may take. 
such actions as it considers appropriate to exchange such currency 
for the Required Currency. The costs and risks of any such 
exchange, including, without limitation, the risks of delay and 
exchange rate fluctuation, shall be borne by the Company, the 
Company shall remain fully liable for any shortfall or 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 accordance 
with the terms established for such series pursuant to Section 2.01 
hereof. 
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(a) Ti! cas2 the  C=npar.y 
t o  redeem all or, as :h.t cas2 

shall 
of t h e  Sectlritiis of any s e r i z s  Lr! accrdazce with ~ 5 . 3  r~:z.-.:, . .  
rsst=ed so to do, it shall zive cotice of such redemptlor, c 3  
h o l d e r s  of the Sscurities of such s s r i t s  to be redeemed by rnailizc, 
firs:  class postage prepaid, a notice of such redemptior, n o t  Less 
char! 30 cays and not more than 9'0 days before the date fixed for 
re",err?pr,isr. of that series to such holders at their las: addressrs 
as i 5 P y  shall a?pear upor! the Security Register. W-y notice which 
is ?.aiisd in the manner herein provided shall be conclusivtlv 
ortsumed to have been duly given, whether o r  not thz rigisitria 
holder receives the notice. In any case, failure duly to give suc!-* 
notice to the holder of any Security of any series desigxated f o r  
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 o r  
elsewhere in this Indenture, the Company shall furnish the Trustee 
with an Officers' Certificate evidencing compliance with any such 
restriction or condition. 

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

Each such notice of redemption shall identify the Securities 
to be redeemed (including CUSIP numbers, 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 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 Securities of a series are to be redeemed, the notice 
to the holders of Securities of that series to be redeemed in whole 
or in part shall specify the particular Securities to be SO 
redeemed. In case any Security is to be redeemed in part only, the 
notice which relates to such Security shall state the portion Of 
the principal amount thereof to be redeemed, and shall state that 
on and after the redemption date, upon surrender of such Security, 
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(j) If ltss than all t5.2 Securities of a s e r i e s  a r s  to 51 
red.ter?ed, the Company shall give the Trustee at least 4 5  days' 
mtice in advance of t h o  date fixed for redemption (uclsss t;?s 
i r c s c e s  shall agree to a shorter period) as to ths acgrtgatt 
orinclsal ainount of Securicies of the series to be redeerbed, azd 
c5.ereupz t h e  Trustie shail select, by lot or in such ocher rnamer 
as ic s k a l l  deen appropriate and fair in its discretion azd which 
may provide for the selection of a portion or portions (tqual t~ 
$1,000 o r  any intzgral multiple thereof, subject to Sections 
2.01(xi! and (xiv)) of the principal amount of such Securicies of 
a denomination larger than $1,000 (subject as aforesaid), tkt 
Securities to be redeemed and shall thereafter prornDtly notify the 
Company in writing of the numbers of the Securities to be rodeerned, 
in whole or in part. 

- 

The Company may, if 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 manr,er 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 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 . 0 3 .  (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 the 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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( b )  Upon presentaLion of any Sscuricy of such series which is 
to be redeemed in part only, the Company snall ex?cutt and t h e  
~ r i l s ; t t  shall authenricate and the office or agency whers  the 
Ssccriey is presented shall deliver to the holder thereof, at the 
~ x p r , s e  of t h e  Ccmpany, a new Security o r  Securities of the same 
s t r i e s ,  ~f autnorized denominations in principal amount equal to 
r3-e unrraeerned portion of tne Security so prssentsd. 

SZCTION 3.04. The provisions of this Section 3.04 and 
Sections 3 .OS and 3.06 shall be applicable to any sinking fund for 
the rrtirement of Securities of a series, except as otherwise 
specifizd as contemplated by Section 2.01 for Securities of sucn  
series. 

- 

The minimum amount of any sinking fund payment provided for by 
the terms of Securities of any series is herein referred to as a 
"mandatory sinking fund payment", and any payment in excess of such 
minimum amount provided for by the terms of Securities of any 
series is herein referred to as an "optional sinking fund payment". 
If provided for by the terms of Securities of any series, the cash- 
amount of any sinking fund payment may be subject to reduction as 
provided in Section 3.05. Each sinking fund payment shall be 
aDplied to the redemption of Securities of such series as provided 
fbr 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 4 5  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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:he s+zxr~:rts co be r e d e m &  cgcn such sinkizg fuzd ;a!,y.sc: -.--- A=-.= 

of redemption snail a l s o  state that the Securizies of such 

r n  t5-?e naccer specified in Ssction 3.02 and cause nc:ics of ~ 5 . 2  
rsaemption thersof to be aivin in the nane of and at tP.2 e q e i l s e  sf 
c h i  Company in the manner pr3vided in Section 3.02, except rhat t he  
.--,-LL.- 7"-  - 
s i r i s s  ar2 being redeerned by operation of the sinking f ~ z d  and t.32 
sinking fund payment dace. Such notice having been duly giver., the 
r2';,ezptLon of such Securitios shall be made upon th -2  t2m.s a ~ d  Fz 
-'-a L L I -  F.asnsr s:a:xi in Section 3 . 0 3 .  

ARTICLE FOUR 
PAiiTICULAR COVENANTS OF THI: COMPANY 

The Company covenants ar?d agrees for each series of the 
Securities as follows: 

SECTION 4 . 0 1 .  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 . 0 2 .  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 . 0 2  , 
where (1) 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 the 
Securities of that series and this Indenture may be given or 
served, such designation to continue with respect to such office or 
agency until the Company shall, by written notice signed by an 
Authorized Officer and delivered to the Trustee, designate some 
other office or agency f o r  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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SzCTION 4.03. (a) If t,k.e Csmpany shall appoint ons or nor? 
payLr,g agents for all or any seriss of the Securities, other ~ h a x  
LF.Z ~ r - s c ? ~ ,  c.12 Company will cause iach such paying agmt io 
'=*<a ^. --des r I ' ana diliver to rhe Trusrse an instrument in which suck 
agent shall asrse with che Trustes, subject to t h e  grovisions of 

C3-F; n - .  
J C L L L V A I .  

(1) that it will hold all sums held by it as such agenc 
for the payment of the principal of (and premium, if any) o r  
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 
ent i t 1 ed there to ; 

(2) that it will give the Trustee notice of any failure 
by the Company (or by any other obligor of such Securities) to 
make any payment of the principal of (and premium, if any) or 
interest on the Securities of that series when the same shall 
be due and payable; 

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

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

(b) If the Company shall act as its own paying agent with 
respect to any series of the Securities, it will on or before each 
due date of the principal of (and premium, if any) or interest on 
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 
seriss 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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(c) Anything in this Sec~ion CCI :he cortrary notwiLhsLanaing, 
( L )  t h e  aqreement to hold sums in trust as provided ir! chis Seccior, 
Is subject t o  the provisior!s of S2c:ion 11.04, and ( F i )  the Company 
may at ar.y time, for the purpose of Obtaining . .  t n e  satisfaction and 
discharsi of c h i s  Indenture or for acy other purgose, ?ay, o r  
direc:  a y  payiq agerit :o pay, to t h e  Trust?? all sums held ir, 
erase by c h e  Company or such paying agent, such sums to be keld by 
t n e  irilscte upon t h e  same terms ana conditions as those upcn which 
such sums were held by the Company or such paying agent; azd, upon 
such paynent by any paying agent to the Trustee, such paying agent 
shall be released from all further liability with respect to such 
rnofiey . 

9 -  

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

SECTION 4 . 0 5 .  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 substantially all of 
its property to any other Person unless the provisions of Article 
Ten hereof are complied with. 

ARTICLE FIVE 
SECURITYHOLDERS’ LISTS AND REPORTS BY THE COMPANY 

AND THE TRUSTEE 

SECTION 5.01. The Company will furnish or cause to be 
furnished to the Trustee (a) on each regular record date (as 
defined in Section 2.03) for the Securities of each Tranche of a 
series a list, in such form as the Trustee may reasonably require, 
of’ the names and addresses of the holders of such Tranche of 
Securities as of such regular record date, provided, that the 
Company shall not be obligated to furnish or cause to be furnished 
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 f o r  any series for which 
the Trustee shall be the Security Registrar. 

SECTION 5 . 0 2 .  (a) The Trustee shall preserve, in as current 
a form as is reasonably practicable, all information as to the 
names and addresses of the holders of Securities contained in the 
most recent list furnished to it as provided in Section 5.01 and as 
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( 5 )  The Trustee may destroy any list furnished to it as 
s rovided  in Section 5.01 upor? recsipt of a n 2 w  list so f.;rnish:ld. 

- ( c )  ~n case three o r  more holders of SecurlLiss 9: a s t r i e s  
(hsrsicafrsr referred to as "applicantsii) apply in writizg t 3  i3.s 
Trxstte, ar?d furnish to the Trustee reasonable proof that each such 
applicant has owned a Security for a period of at ltast six nozths 
priceding the date of such application, and such application S ' L ~ C ~ S  
that the applicants desire to communicate with other h o l d e r s  of 
Securities of such series or holders of all Securities with rtspecz 
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 . 0 2 ;  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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writttr. s;ac?~,er.t so f i l e d ,  s h l l  e17;tr an  o r 5 s r  rtELi3ir-g : 2  

sustaining one or more of sxch s k j o c t i o r - s ,  :he Ccmnission sp..a-, . . .  
. -  sastaLn any of such objecEions o r  1:, a f - a -  ~ ' - a  ._- a n - v y  -..c- of a2 or22.r 

find, after notice and opporruzi~y f o r  b-earing, that all t h t  
cbjectiom so sustained have beer. ?.et and shall enter an o r d e r  so 
d e c l a r i n g ,  the Trustee shall mail copies of such material to all 
such Securityholders with reasona2le Promptness after the entry of 
sue:?. c r d t r  and t h e  renewal of sq*-- u ~ : .  tender; ocherwise, rhe Trxstee 
shall be rslievsci of any obli5arizn or duty to such applicants 
rtspeccing cheir application. 

(2) Each azd every holder of :he Securities, by receiving and 
holding the same, agrees with chi Company and the Trustee that 
neither the Company nor the Trustre 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 . 0 3 .  (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 1S(d) of the Exchange Act: or, if the Company is not 
required to file information, documents or reports pursuant to 
either of such sections, then to file with the Trustee and, unless 
the Commission shall not accept such information, documents or 
reports, the Commission, in accordance with the rules and 
regulations prescribed from time to time by the Commission, such of 
the supplementary and periodic information, documents and reports 
which may be required pursuant to Section 13 of the Exchange Act, 
in respect of a security listed and registered on a national 
securities exchange as may be prescribed from time to time in such 
rules and regulations. 

(b) The Company covenants and agrees to file with the Trustee 
and the Commission, in accordance with the rules and regulations 
prescribed from time to time by the Commission, such additional 
information, documents and reports with respect to compliance by ' 

the Company with the conditions and covenants provided for in this 
Indenture as may be required from time to time by such rules and 
regulations. 
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I - ,  ' c ', ?.e Cmpazy covenazts and agrees to + -  L,aLl~L:Llt ---; oy naii, . .  

c ;  v-..  c l a s s  postage prPpaid, o r  reputable over-niyke d s l i v s r y  

s t ~ ~ i c e  which provides for $viderice of receipt, c 3  E---? 

such sumaries of any information, documents and r s p o r ~ s  

Sscurityholders , as their narrss and addresses appear c o n  E?-? 
Stcurity liegister, within 30 days a f t s r  the filing thereof with c?.? 
- iruscee, 
r e c r u i r e d  to be filed by the CompaRy pursuant to subsections ( a )  an'5 
(b)- of c h i s  Seccion as may be required by rules and rsgulaticrs 
prescribed from time to time by the Commission. 

(d) The Company covenants and agrees io furnish t3 t:?s 
Trustee, on or before May 15 in each calendar year in which any of 
t h e  Securities are outstanding, or on or before such other day in 
each calendar year as the Company and the Trustee may from cine to 
time agree upon, a Certificate as to compliance with all ccnditioas 
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 outstandins, 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 to t h e  amount, i n t e r t s t  r a c e ,  a;< 
rnacurity date of all o t k r  incebEedness owiq by t5.2 Corncany, 
o r  by any other obligor on the Securities, t o  the Trustee iz 
i c s  individual capacity, on the date of such r e p o r t ,  wich a 
L- m r ;  _ _ _  ac descrip:ion of any  property held as collatiral s i c ~ r i t y  - . .____ L a r 1 f u-, - r sxcspt any indebtedness based upon a credi;or 
relaticnship arising in any manner described in paragrapiLs 
( 2 ) ,  ( 3 ) ,  ( 4 )  or ( 6 )  of Section 311(b) of the Trust - .  inazntute 
A c t ;  

( 5 )  any change t o  the property and funds, if any, 
physically in the possession of the Trustee as such on t.i2 
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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listed (if so listed) and also w i t h  che Commission. -' L ?.e Company 
agrtes io notify the Trustee Whsn a.?y Secsritits beccrre listsd CE 
any stock exchange. 

-I iLansnission io Securityholders, be filsd by :he T r u s r s e  W L C ~ ~  , 1  t:-.s 
Company, with each stock exchanqe cpor, whic?. afiy Ssc1~r:t:ts . .  a r s  

A?.TICG S I X  
RZMEDIES OF TEiE TIlVSTEE AND SECURITYXOLDERS 

ON EVZNT OF DEFAULT 

SECTION 6.01. (a) Whenever used herein with rtspect cc 
Sscurities of a particular series, "Event of Default" meass any cr,e 
or more of the following events which has occurrid 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 
Defaultf1 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 3 3 %  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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S ~ ~ S ~ L  r.avs c o n t i m e d  unvacaEed and uzstayed f o r  a 2 s r l c c  af ?': 
COT-SZCUL~V~ days; o r  an izvoluntary case shall be cs~mer.csci 
under such Code in rispect of Lhe Corpany and shall c g r ~ i c ~ s  
undismissed for a 2eriod of 90 corxecutive days o r  a;l ~ r c e r  
f o r  relief in such case shall have 5een entered; o r  a d e c r e e  

order of a court havina jurisdiction in the prernisss shall 
havr been entered for t h e  appoincment on the ground of 
ixolvency or bankruptcy of a r2ceivsr or cusrodia..; o r  
iiqcicator or crustee o r  assignee in bankruptcy or insolvency 
of che Company or of its property, or for the winding up or 
liquidation of its affairs, and such decree or order shall 

90 consecutive days; 
have remained in force urwacated and unstayed for a p-- -  ariod of 

( 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; 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 
occurrence of any Event of Default within five Business Days of 
Company's becoming aware of any such Event of Default. In each 
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 3 3 %  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 to 
Section 2.01 hereof to the contrary notwithstanding. 

(c) Section 6.01(b), however, is subject to the condition 
that if, at any time after the principal of the Securities of that 
series shall have been so declared due and payable, and before any 
judgment or decree for the payment of the monies due shall have 
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keep . ~ 5 t a i n e c !  3 r  en:ersd as heriizafter provided, t h e  Concazy 5P.a:: 
say or si?all deposit w i ~ h  :he T x s t t e  a sum sufficirn~ CC pay a:: 
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Sscurities of that ser'ies which shall have become dce o t k e r w i s t  
than by acceleration (wi:h i n t t r e s t  upon such ?rinci?al ar-d 
premium, if any, and, to t h e  extent that such papenc is 
enforctable under applicable law, uson overdue installmencs cf 
inisrest, of :hat 
series to the date of such payment o r  deposit) and c3.s arnount 
payable to t h e  Trustee under Section 7.06, and any and all ,tifaults 
under the Indenture, other than the nonpayment of princlgal on 
Sscurities of that series which shall n o t  have become due by their 
terns, shall have been remedied or waived as provided in Szcciofi 
6.06, tnen and in every such case the holders of a majority in 
aggregate principal amount of the Securities of that series then 
oucstanding, 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. 

series ana the principal of (a.n,d ?remiurn, ii 8 -  any, on) any and a l l  

a c  the r a t e  per amum sxpressed in t h e  Securities . .  

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

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

(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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L:-sLLz:zt 2zy acsi3r, or ?rocePCiqs a t  law or iz q c i q  f o r  
~ o ~ ~ t c ~ i ~ n  - 7  of the sums so du.t and unpaid, and may p r o s s c x t s  
suc?. ac:ion o r  proceeding to jcdqrnsnc o r  fir.al dtcrse, and 
I n f o r c e  any such judgment o r  final decres against :ne Company or 
o t h e r  obligor upon the Securities of that series and collect in tke 
n.azfisz crmided by law out of t h e  property of the Company or ocher 
o’c l i2or  upon the Securities of that series wherever situaced the 
mofiizs adjucced or decreed to be payablt. 

- ( c )  in case of any rsceivership, insolvency, liquidation, 
bazkruptcy, reorganization, readjustment, arrangement, composi:icn 
o r  othtr judicial proceedings affecting the Company, any other 
obligor on such Sscurities, or the creditors or property of either, 
the Trustee shall have power to intervene Fa 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 . 0 6 .  

(d) A l l  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 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 
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herein contained shall be desrned to aut?iorizs :?s - -  - 
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SZCTION 6.03. Any monies collected by the Trustee pursua.: to 
Section 6.02 with respect to a particular series of Securi:its 
shall be applied in the order following, at the date or daces f i ~ d  
by the Trustee and, in case of the distribution of such monies on 
account of principal (or premium, if any) or interest, uaon 
presentation of the several Securities 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 
collect.ion 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 . 0 4 .  NO holder of any Security of any series shall 
have any right by virtue or by availing of any provision of this 
Indenture to institute any 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 o r  trustee, o r  f o r  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 3 3 %  in aggregate principal 
amount of the Securities of such series then outstanding shall have 
made written request upon the Trustee to institute such action, 
suit or proceeding in its own name as trustee hereunder and shall 
have offered to the Trustee such reasonable indemnity as it may 
require against the costs, expenses and liabilities to be incurred 
therein or thereby, and the Trustee for 60 days after its receipt 
of such notice, request and offer of indemnity, shall have. failed 
to institute any such action, suit or proceeding; it being 
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such taker and nolder arid the ?rusts”, chat no cne o r  7.ort T ~ C L Z Z ~ S  
of S3curicies of such s e r i e s  shall have m y  right in any ;nar,;sr 
whatsoever by virtue or by availing of any provision of this 
IndentlLrs to affect, discurb o r  prsjudice the rignts of the ho lde r s  
of any other of such Securities, or to obtain or see!< to obtaiz 
priority over o r  preference to any other such holder, o r  to e r i f o r ~ z  
any rFs:?t u ~ c e r  this Indenture, except in the rnazner k s r e i n  
provided and f o r  the equal, ratable and common benefit of all 
h.oldsrs of SecuriEies of such series. ?or the procec:ion and 
enforcenent of che provisions of this Section, each and ev=ry --1 Securityholder and the Trustee shall be entitled to such rslitf as 
can be given either at law or in equity. 

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

1 . .  

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 in aggregate 
principal amount of the Securities of any series at the time 
outstanding, determined in accordance with Section 8 . 0 4 ,  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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Sectign 7.01, the Trustes shall have the rizht to decline to f~llow 
any such direction if th2 Trcstee in good faith shall, by a 
XssponsLble Officer or Officers of the Trustee, determine that th2 
prccrrdizg so directed might involve the Trustee in perso.n.al 
liability. The holders of a majority in aggregate principal amount 
of the Szcuriciss of any ser i ss  at the time outstanding affecEed 
thereb y, dstemined in accordance with Section 8.04, may on behalf 
of t h e  holders of all of the Securities of such seriss waive any 
past default in the performance of any of the covenants contained 
herein or established pursuant to Section 2.01 with respect co 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 
Securities of that series as and when the same shall become due by 
the terms of such Securities otherwise than by acceleration (unless 
such default has been cured and a sum sufficient to pay all matured 
installments of interest and principal otherwise than by 
acceleration and any premium has been deposited with the Trustee 
(in accordance with Section 6.01(c))) or a call for redemption of 
Securities of that series. Upon any such waiver, the default 
covered thereby shall be deemed to be cured for all purposes of. 
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 . 0 7 .  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 
ttdefaultst' for the purposes of this Section being hereby defined to 
be the events specified in subsections (11, ( 2 1 ,  (31, ( 4 1 ,  (51, ( 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 
faith determine that the withholding of such notice is in the 
interests of the holders of Securities of that series; provided 
further, that in the case of any default of the character specified 
in Section 6.01(a) ( 4 )  with respect to Securities of such series no 

s i r i t s  aC Lhe time outsCandi?cj detr,Tined in a c c o ~ ~ a ~ ~ ~  ~ l t ~ .  . .  
Sictior, 6 . 9 4  n o t  parties t h e r a c o .  Szbjsct to t h e  provrsr2r.s , .  
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 he Trustee shali not be ditmed to have knowltd5.t of zz:/ 
default, except (i) a default under subsection (a) (I), (a) ( 2 )  o r  
(a)(3) of Section 6.01 as long as the Trustee is acting as gayix5 
agenc f o r  such series of Securitizs or iii) any default as LO which 
the TrusEee shall have received written notice or a Xes2onsible 
cr’ficer charged with the administration of this Indir.tur2 shall 
have obcainzd wricten notice. 

SSCTION 5.08. All parties to this Indenture agree, and sac5 
holder of any Securities 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 righE or remedy 
under this Indenture, or in any suit against the Trustse for any 
action taken or omitted by it as Trustee, the filing by ai?y 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- 
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 curing of all Events of Default with respect to Securities of 
that series which may have occurred, shall undertake to perform 
with respect to Securities of such series such duties and only such 
duties as are specifically set forth in this Indenture, and no 
implied covenants or obligations shall be read into this Indenture 
against the Trustee. In case an Event of Default with 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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(1) prior to the cccurrezce of an Event of Default wick-- 
respc: to Securitizs of a series and after the curiEg o r  
waivizq of all such Events of Default with respect to chat 
s2ri2s which may have occurred: 

(i) the duties and obligations of the Truscee shall 
with respect to Securities of such series be detimized 
solely by the express provisions of this Indenture, and 
the Trustee shall not be liable with respect to 
Securities of such series except for the performance of 
such duties and obligations as are specifically set forch 
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 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 
Trustse, 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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serfomance of any of its duties or in the exercise of azy of 
its rights or powers, if the Txstee reasonably believes ::?a: 
t5.i repayment of such funds or liability is not  reasoEably 
assured to it under the te-ms of this indenture c r  ad?qua~s 
inde-xqity against such risk is not reasonably assllred t3 it. 

(c) ‘<nether or not therein expressly so provided, eviry 
provision of this Indenture relating to the conduct or afftctlzo 
the liability of or affording protection to the Trustta shall 3s 
subject to the provisions of this Section 7.01. 

SECTION 7.02. Except as otherwise provided in Section 7.01: 

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

(b) Any request, direction, order or demand of the Company 
mentioned herein shall be 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 car2 
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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;:) I -  The Trustee shall not be Sound to make any izvescigatisn 
i ~ c o  :?.s faccs' or matters stated in any resolution, csrtificate, 
s ~ s t e n ~ ~ t ,  instrument, opinion, report, c o t i c e ,  requssc,  C ~ ~ S S ~ C ,  
arrsctisr., o r d i r ,  <emand, approval , bond, security, or ocher papers 
o r  documer'ts, unless requested in writing so to do by Ehe holders 
of za t  iiss than a majority in principal amount of the outstanding 
Secilrities of the particular series affected thereby (determined as 
provided in Section 8.04) ; provided, however, that if the payment 
wichin 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 reasocably 
assured to the Trustee by the security afforded to it by the terns 
of this Indenture, the Trustee may require reasonable indemnity 
against such costs, expenses or liabilities as a condition to so 
proceeding. The rEasonable expense of every such examination shall 
be paid by the Company or, if paid by the Trustee, shall be repaid 
by the Company upon demand. Notwithstanding the foregoing, the 
Trustee, in its direction, may make such further inquiry or. 
investigation into such facts or matters as it may see fit. In 
making any investigation required or authorized by this 
subparagraph, the Trustee shall be entitled to examine books, 
records and premises of the Company, personally or by agent or 
attorney ; 

. .  

( g )  The Trustee may execute any of the 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 . 0 3 .  (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. 

(c) 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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s~cTION 7 . 0 4 .  The Trustee or any paying agent o r  Security 
2?9istrar, in its ir,dividuai or any other capacity, may become ths 
cwner  o r  oledgee of Securitils with ths same rights iE  wculd have 
A, - -  IC w?zs not Trustee, 

S E C T I O N  7.05. Subject t o  the provisions of Secticn 11.04, all 
monies received by the Trustee shall, until used or appliid as 
hersir, provided, be held in trust for the purposes for which they 
wers received, but need not be segregated from other fuxk except 
t o  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 in writing with the Company to pay 
thereon. 

. -  . paying ageRt o r  Security Registrar. 

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 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. 

42 



s. c j witP.cu: prejudico L O  ar,y o t h e r  r i g l z t s  , .  avaiLzbL2 LZ ~ 2 . 2  
~ r u s t z : l  ~ , r . d e r  applicable law, when ti"o T r u s t e e  incurs r x p ~ s t s  ZT 
r e n d e r s  se-v ices  in connectign with an Event of Default, ~ 3 - t  
expenses (including reasocable chargos and expenses of i ~ s  couns?lj 
and compensation f o r  its services are intended to cocscitgcs 
sxoenses of administration under apglicable fiderai or s t a r t  
bazkrxptcy, insolvency o r  similar law. 

( d )  The provisions of this Section 7.03' shall s u n * l v s  C ~ S  
satisfactl3n and discharge of this Indenture o r  t h e  appoinnenr of 
a succossor trustee. 

SECTION 7.07. Except as otherwise provided in Ssction 7.01, 
whenever in the administration of the provisions of this Indencare 
the Trustee shall deem it necessary or desirable that a matter be 
proved or established prior to taking or suffering or omitcing to 
take any action hereunder, such matter (unless other evidence in , 

respect thereof be herein specifically prescribed) may, in the 
absence of bad faith on the part of the Trustee, be deemed to be 
conclusively proved and established by an Officers' Certificate 
delivered to the Trustee and such certificate, in the absence of 
bad faith on the part of the Trustee, shall be full warrant to the 
Trustee for any action taken, suffered or omitted to be taken by it. 
under the provisions of this Indenture upon the faith thereof. . 

SECTION 7.08. If 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 
dirictly 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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pcscage prepaid, to the Securicyholders of such series, as their 

r?ceiving such notice of risiqnation, the Company shall promptly 
ap_coizc a successor trustee with rispect to Securities cf suck 
series by ~ r i ~ t e n  instrument, in duplicate, executed by order cf 
the aoard of Directors, one copy of which instrumenc shall be 
delivsred to t h e  resigning Trustee and one copy to the successor 
cruste5. If no successor trustee shall have been so appoincid ana 
havs accepced 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 
t r u s t e e  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 
a successor trustee. Such court may thereupon after such notice, 
if any, as it may deem proper and prescribe, appoint a successor 
trustee. 

a ~ c o i n ~ s c i ,  nay at any tine resign with r2specc to c h e  Stcur:s:s.s . ,  

aza by transmitting mtice of resignation by marl, , .  firsi.  class 

naxes ana addresses appear upon the Security R e T i s t i r .  Upon 

(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, 
consemation 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) L y y  resignation or removal of the Trustee and appoi 
a successor trustee with respect to the Securities of a 

.rsuant co any of the provisions of tnis Section shall ~. - _  
factive upon acceptance of appointment by the successor t 
provided in Section 7.11. 

.ncmenc 
series 
become 
ruscee 

(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. 

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 

SECTION 7.11. (a) 

Trustee 
Section 

(b 
trustee 
series, 
trustee 
execute 
success 
contain 

_. - .  

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 a l l  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 

hereunder, subject to any prior lien provided for in 
7.06(b). 

t I 

In case of the appointment hereunder of a successor 
with respect to the Securities of one or more (but not all) 
the Company, the retirinq Trustee and each successor 
with respect to the Securities of one or more series shall 
and deliver an indenture supplemental hereto wherein each 
r trustee shall accept such appointment and which (1) shall 
such provisions as shall be necessary or desirable to 

.ansfer 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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o r  ci..ange any of the provisioi?~ of tkis Inden~ure as shail De 
fiicessary ta provide for or facilitate t h 2  administration che  
trusts 'nsrsuxder by more Ehan on2 TrusLee,  it being understao3 rhat 
no tk ing  h e r i i n  or in such supplemental indenturs shall cons~icutt 
suc5. Trustees co-trustees of the same trcst, that each such Trxscee 
shall be trustee of a trust or trusts hereunder separate azd apart 
from any trust or trusts hereucder administered by any o t h e r  SUC?~ 
Trustee and that no Trustee shall be responsible for any act or 
failure to act on the part of any other Trustee hereunder; and upon 
the execution and delivery of such supplemental indenture the 
resignation or removal of the retiring Trustee shall become 
effective to the extent provided therein, such retiring Trustee 
shall with respect to the Securities of that or those series to 
which the 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 Securities of that or t.hose 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 
qualified under the Trust Indenture Act and eligible under this 
Article. 

(e) Upon acceptance of appointment by a successor trustee as 
provided in this Section, the Company shall transmit notice of the 
succession of such trustee hereunder by mail, first class postage 
prepaid, to the Securityholders, as their names and addresses 
appear upon the Security Register. If the Company 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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busices3 of the Trustte, shall be the successor of the T r u s t s e  
hsreunder, provided such corporation shall be qualified under th? 
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p p e r  o r  ai..y fur:her act on the part of any of the parties h i r e t o ,  
anyLhizg h e r i i n  to the contrary notwithstanding. In case azy 
SecuriLies shall have been authenticated, but not delivered, by the 
Trusces ther, in office, any successor by merger, conversion or 
consolidation to such authenticating Trustee may adopt such 
auEhentication 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 writing. 

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 date 
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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in determicing whether the holders of the requisitt asgr2caEl 
principal amount of Securities of a particular s 2 r i o s  have 
concurred in any direction, consent or waiver under this indenturi, 
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 thi 
maturity thereof pursuant to Section 6.01. 

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

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

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

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

SECTION 8.03. 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 books of the 
Company as the absolute owner of such Security (whether or not such 
Security shall be overdue and notwithstanding any notice of 
ownership or writing thereon made by anyone other than the Security 
Registrar) for the purpose of receiving payment of or on account of 
the principal of and premium, if any, and (subject to Section 2.03) 
interest on such Security and for all other purposes; and neither 
the Company nor the Trustee nor any paying agent nor any Security 
Registrar shall be affected by any 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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?rotecctd ix relying on any such direccion, consent or waivzr, o c l y  
s1curitits of such series which the Trustee actually kriows are so 
owned shall be so disregarded. Securities so owned which have beer? 
piscigea in good faith may be regarded as outstanding f o r  the 
purposes of this Section, if the pledgee shall establish to the 
satisfaction of the Trustee the pledgee’s right so to act wich 
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 so 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 into an indenture or indentures 
supplemental hereto (which shall conform to the provisions of the 
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r 2 s p e c r  to the Securities; o r  

1 -  ( 5 )  to add to t h e  cover.ants of ch2 Company S L C ~  L G ~ L ~ ~ Z  
covenants, r~strictions, conditions or provisions f o r  t h e  
_ c z o c t c ~ i o n  of the holders of the Securities of all or any s e r i z s ,  
and t ~ )  make the occurrence, o r  the occurrence and continuance, of 
a default in any of such additional covenants, resrric:ions, 
cozdicions or provisions a default o r  an Event of Default with 
respect to such series permitting the enforcement of all or any of 
the several remedies provided in tnis Indenture as herein sec 
forth; provided, however, that in 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 
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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and chp solicitation of :hi vcce C Y  cons2n: of, the h o l d ? r s  
t h l r e o f ,  and €or any o t h e r  rnat:?rs incidental thereto; or 

(i) to evidence ar,d provide f o r  the acceptance of appointxent 
h~riuncer by a separate or successor Trustee with respect to the 
securities of one or more series and to  add to or change any of the 
arovisions af this inden:ure as shall be cecessary to provide for 
o r  facilitate the administration of the trusts hereunder by nor2 
tha; oxe Trustee, pursuant to the requirements of Article Seven; or 

( 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 

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

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

(XI 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 mended 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 )  if any such amendment shall permit one or more 
changes to, or - the elimination of , an? provisions hereof 
which, at the date of the execution and delivery hereof or at 
any time thereafter, are required by the Trust-Indenture Act 
to be contained herein, this Indenture shall be deemed to have 
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F r o v i s i o n s  which, at the date of the executioi? and deiiv~.r;/ 
;?ir?.=r' or at any time thereafLir, ars required by :hi Trzs: 
~ n C g z : u r ~  ACE to be concained herein shall be Geined ~3 3s  
incsrporated herein by riference or otherwise, or ot;?~.rwiae 
nade applicable hereto, and shall no longer be required to be 
cofitained herein, the Company and the Trustse may, withou: ~5.e 
cons2nt of any Securityholders, enter into a supplirnental 
indenture hereto to effect the elimination of such provisions. 

The Trustee is hereby authorized to join with the Comgany in 
execution of any such supplemental indenture, and to make any 

further appropriate agreements and stipulations which may bk 
therein contained, but the Trustee shall not be obligated to enter 
into any such supplemental indenture which affects the Trustee's 
own rights, duties or immunities under this Indenture or otherwise. 

Any supplemental indenture authorized by the provisions of- 
this Section may be executed by the Company and the Trustee without 
the consent of the holders of any of the Securities at the time 
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 thereof, or reduce the amount of the 
principal of a Discount Security that would be due and payable upon 
a declaration of acceleration of the maturity thereof pursuant to 
Section 6.01, without the consent of the holders of each Security 
then outstanding and affected, (ii) reduce the aforesaid percentage 
of Securities, the holders of which are required to consent to any 
such supplemental indenture, or reduce the percentage Of 
Securities, the holders of which are required to waive any default 
and its consequences, without the consent of the holder of each 
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3 r 3 v ~ s ; ~ ~ ~ n  of Siccior! 6.01(c) (except to incrsase ths percer7aq.e cf 
?rLzcipal amount of securit ies r e q i i i r r d  to resci,n-d and axul s x v  

withgu: the consent of the holders  of each Securisy then 
3utsca~cing and affected thereby. 

.- u?cz ~ h e  request of the Company, accornpanitd by a 3oard 
?esol~~tlon authorizing the execution of any such su?plernensai 
indenrure, and upon the filing with the Trustee of svidence of c?.e 
consenc of Securityholders required to consent thertto as 
aforesaid, ths Trustee shall join with the Company in the execution 
~f 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 
aiscrstion, 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 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 Securityholders of all series 
affected thereby as their names and addresses appear upon the 
Security Register. Any failure of the Trustee to mail such notice, 
or any defect therein, shall not, however, in any way impair or 
affect the validity of any such supplemental indenture. 

SECTION 9.03. Upon the execution of any supplemental 
indenture pursuant to the provisions of this Article or of Section 
10.01, this Indenture shall, with respect to such series, be and be 
deemed to be modified and amended in accordance therewith and the 
respective rights, limitations of rights, obligations, duties and 
immunities under this Indenture of the Trustee, the Company and the 
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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SECTION 9.04. Securicits of any series, affecced by a 
supplen2n’Lal indenture, authencicattd and delivered a f ~ r r  c5.e 
?xecxt ior?  of such supplemental indencure pursuant to the provisiors 
a f  t h i s  Article, Article Two o r  Article Sevin or of Ssc:ion 1 0 . C ~ ~  
may %ear a n o t a t i m  i n  f o m  approved by t h e  Company, prsvidtd suck 
f o x  xe?cs the requirements of any exchange apon which suck s t r i c s  
nay be listed, as to any mat:er provided f o r  in such sLpp lsnen ta l  
indoncurs. If the Company shall so dete-mine, new Securitiis of 
:hac serigs so modified as to conform, in the opinion of the 30ard 
of Direccors, to any modification of this Indenture contaired in 
any such supplemental indenture may be prepared by the Company, 
authenticated by the. Trustee and delivered in exchar,ge 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, t.he 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 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 the covenants and conditions of this Indenture with respect to 
each series or established with respect to such series pursuant to 
Section 2.01 to be kept or performed by the Company, shall be 
expressly assumed, by supplemental indenture (which shall conform 
to the provisions of the Trust Indenture Act as then in effect) 
satisfactory in form to the Trustee executed and delivered to the 
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I .  - ~ r u s ~ t s  by the tnci:y formed by such consolidation, or Lct3 w?.:c'?. 

nave acquired such property. 
;hi Cmpafiy shall have been mergsa, o r  by the enci~y WP.LCI: . .  . s h a l l  

S3CTION 10.02. (a) In case of ar,y such cansolidaticn, merger, 
sale, conveyance, transfer o r  other disposition and cpon the 
assurnpcion by th-e successor corporation, by supplemental indenture, 

c3.e ~ r u s ~ e i ,  of the due and puzctual payment of the principal of 
ar?a premium, if any, and interest on all of the Securities of all 
siries outstanding and the due and punctual performance of all of 
ch.e cavenants and conditions of this Indenture or established wich 
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 Securit'ies 
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. 

ixicxcsd and delivsred tg the T r u s t s e  m a  satisfactory ~n . . -  rcm. ;a 

(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 
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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A9TiCL3 ELEVEN 
3EFZASLVCE Ab3 CONDiTIONS TO DEFEASANCE; UNCLAIMED MONIES 

SZCTION 11.01. Securities of a series may be defeased ix 
accordance with :heir terms and, unless the Company Order or 
supplimental indenture establishing the s z r i e s  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 . 0 5 ,  2.07, 4 . 0 2 ,  
7.06, 7.10 and 11.04 shall sunrive until the Securities of the 
series are no longer outstanding; thereafter the Company's 
obligations in Sections 7.06, 7.10 and 11.04 shall survive. 

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

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

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

(1) The Company irrevocably deposits in trust with the 
Trustee or another trustee (x) money in an amount which shall 
be sufficient; or ( y )  Eligible Obligations the principal of 
and the interest on which when due, without regard to 
reinvestment thereof, will provide moneys, which, together 
with the money, if any, deposited or held by the Trustee or 
such other trustee, shall be sufficient; or (2) a combination 
of money and Eligible Obligations which shall be sufficient, 
to pay the principal of and premium, if any, and interest, if 
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( 2 )  the Company delivers to the Trustee a Cerciflcarr : 3  
:he effect that the requirtgents set forth in clause (1) above 
havi been satisfied; 

(3 1 imediately after :he deposit no Defaul: exiscs; and 

( 4 )  :he Company delivers to the Trustee an Opinion of 
Counsil to the effect that holders of the series will not 
r;rcognize income, gain or loss for Federal income tax purposes 
as a result of the defeasance but will realize income, gain o r  
loss on the Securities, including payments of interest 
thereon, in the same amounts and in the same manner and at the 
same time as would have been the case if such defeasance had 
not occurred and which, in the case of legal defeasance, shall 
be (x) accompanied by a ruling of the Internal Revenue Service 
issued to the Company or (y) based on a change in law or 
regulation occurring after the date hereof; and 

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

In the event the Company exercises its option to effect a 
covenant defeasance with respect to the Securities of any series as 
described above and the Securities of that series are thereafter 
declared due and payable because of the occurrence of any Event of 
Default other than the Event of Default caused by failing to comply 
with the covenants which are defeased, the amount of money and 
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. A l l  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 n?or,iss o r  z l i - i D : =  J - -  Gbiigatiozs :rpcslzt.;, 
wi:h  any paying agent or the ?rustte, or t h e n  held by :he Cc:.Fan:/, 
in t r u s t  f o r  payment of principal of or premium or i n t s r s s t  c n  zks 
Sec1~riti2s of a particular seriis that ars zot applied but rtrnai..: 
ucclairred by the holders of such Securities for at least two yoars 
a f t r r  t h e  date upon which the principal of (and prsmium, if any) or 
Lnter2st on such Securities shall have respectively become dKe and 
payabli, upor, the written request of the Company and u.n,lrss 
otherwise required by mandatory provisions of applicabls escheat or 
abacdonzd or unclaimed property law, shall be repaid to the Comcazy 
on Kay 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 rsspect 
to such monies or Eligible Obligations, and the holder of any of 
the Securities entitled to receive such payment shall thereafter, 
as an unsecured general creditor, look only to the Company for the 
payment thereof. 

SECTION 11.05. In connection with any satisfaction and 
discharge of this Indenture pursuant to this Article Eleven, the 
Company shall 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 successor 
corporation, or any of them, because of the creation of the 
indebtedness hereby authorized, or under or by reason of the 
obligations, covenants or agreements contained in this Indenture or 
in any of the Securities or implied therefrom; and that any and all 
such personal liability of every name and nature, either at common 
law or in equity or by constitution or statute, of, and any and all 
such rights and claims against, every such incorporator, 
stockholder, officer or director as such, because of the creation 
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ObligaCians, covenants or agreemncs contained in t h i s  Indecturs 3 r  
in azy of the Securities o r  impliad Cnerefrom, a re  hereby sxl;rlssly 
waived afid released as a condiEion of, and as a consideration for, 
rhe extcutlon of this Indencure and the issuance of sac:? 
Slcurities. 

FzcebCedness hereby authorized, or under or by reasor, af  

ARTICLE TEIRTEEN 
MISCELLANEOUS PROVISIONS 

SECTION 13.01. A l l  the covenants, stipulations, promises and 
aqreemeEts in this Indenture contained by or on behalf of che 
Company shall bind its successors and assigns, whether so expressed 
or n o t .  

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 so 
surrendered shall terminate both as to the Company and as to any 
successor corporation. 

SECTION 13.04. Except as otherwise expressly provided herein 
any notice or demand which by any provision of this Indenture is 
required or permitted to be given or served by the Trustee or by 
the holders of Securities to or on the Company may be given or 
served by being deposited first class postage prepaid in a post 
office letter box addressed (until another address is filed in 
writing by the Company with the Trustee), as follows: Kentucky 
Power Company, 1701 Central Avenue, Ashland, Kentucky 41101, with 
a copy to the Company in care of American Electric Power Service 
Corporation, 1 Riverside Plaza, Columbus, Ohio 43215, Attention: 
Treasurer. Any notice, election, 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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S Z C T T O N  13.05. (a) Upon any application or dernand by 
cnp.pany 10 che T r u s t i e  t o  cake any action nder azy of ~ 3 . 3  

~ r u s : e l  an Officers' Cercificace stating that all conditions 
D T ~ C ~ ~ P P . :  provided for in this Indenture relating to the proposed 
hccion have been complied with and an Opinisn of Counsel stating 
chat in t h e  opinion of such counsel all such conditions precedent 
have b ~ s n  complied with, except that in the cas2 of any s ~ c h  
applicaEion 3r demand as to which the furnishing of such documents 
is specifically required by any provision of chis Izderrture 
relating to such particular application or demand, no additional 
cerrificate or opinion need be furnished. 

provisizzs of :his indenture, - Lhe Company shall furnish co the 

( 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 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 n o t  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 i n  any number of 
counterparts, each .of which shall be an original; but such 
counterparts shall together constitute but one and the same 
instrument. 
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S Z C T I ~ N  13.10. In case ar!y on2 o r  mors of the ?rovisiscs 
cor.tair.ed i n  this IndenEure 3r in che  Securities of any se r i t s  
shall for any reason be held to be invalid, illeoal 3;: 
unenforceable in any respect, such invalidity, illegality or 
unenforceability shall nct affsct any other provisions of this 
Indenture or of such Securities, but this Indenture and sucn 
Securities shall be construed as if such invalid or illegal or 
ucenforreable provision had never been contained h2rein or thersin. 

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 
dirtct or indirect wholly owned subsidiary of the Company; provided 
that, in the event of any such assignment, the Company will remair! 
liable for all such obligations. Subject to the foregoing, this 
Indenture is binding upon and inures to the benefit of the parties 

This thereto and their respective successors and assigns. 
Indenture may not otherwise be assigned by the parties thereto. 

S E C T I O N  1 3 . 1 2 .  The Article and Section Headings in this 
Indenture and the Table of Contents are for convenience only and 
shall not affect the construction hereof. 

S E C T I O N  1 3 . 1 3 .  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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Sackers Trust Company, as Trustee, hereby accepcs t h e  t r ~ s t s  
i n  c h i s  Ixienture declarid and provided, upon tne ts-ms ar;.i, 
cor?ditions hereinabove set f o r t h .  

IN WITNESS WHEREOF, the parties hereto have caused chis 
rndenturz to be duly executed, and their respective corporate seals 
EO be heresnto. affixed and attes:ed, all as of the day aRd year 
firs: above written. 

KENTUCKY POWER COMPANY 
n 

Attest: 
i 

By : 
/ 

I / As s i’s tan t Secret a ( u  

BANKERS TRUST COMPANY, 
as Trustee 

Attest: 
. 
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SEate of Chio 

County of Franklin 
1 s s :  

On this 23rd day of September, 1997, personally appearPd 
befor=, me, a Notary Public within and for said County in che State 
aforesaid, Amando A. Pena and John M. Adams, Jr., to me known and 
known to me to be respectively the Treasurer and an Assistanr 
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] 

6 3  

Notary Public, State of O w 0  
My Commission Expires: 7-12-99 



s s :  

Be it remembered, that on this day of September, 1997, 

within and for said County and State, Bankers Trust Company, one of 
the corporationx named in and which executed the foregoing 

Et, by _ h a  : \  ( y l l f i f l ; n ; l k  one of its Vice Presidents, and by 
nrU: , one of it8 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. 

personally appeared before me the a Notary Public 

seal 

[Notarial Seal] 

- . - ' - - - -qw' -  

Notary Public. State of New York 
NO. 3 1-496627s 

ial 
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SECTION 13.10. In case any one or mor2 of the provisiczs 
cor.taized in this rndenxre or in the Securitiss of any ssriss 
shall f o r  any reason 5e held to be invalid, i l l q a i  or 
unenforceable in any respect, such invalidity, illegality o r  
unenforceability shall not afftct any other provisions of this 
r n d s n c ~ ~ r g  or of such Securities, b u ~  this Indenture and such 
securi:ies shall be construed as if such invalid or illegal o r  
ucenforcsable provision had cevsr bein containec? h t r s i n  o r  th,ertic. 

S E C T i O N  13.11. The Company will have the righc at all tines to 
assign any of its rights or obligations under the Indenture to a 
dirtct or indirect wholly ow-ed subsidiary of the Company; pxvided 
that, in the event of any such assignment, the Company will renair. 
liable f o r  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, o r  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 ( o r ,  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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9azkers Trust Company, as Truscee, hereby accepts t h e  C T L S Z S  
in t h i s  Izdenture declared and provided, upon the terns azc 
conditions hereinabove set f o rch .  

I N  WITYESS WdEREOF, the parties hereto havi caused c h i s  
~fidenturl - 
E O  be hereur,:o affixed and attested, all as of the day and y i a r  
first abovs w r i c t e r ~ .  

t o  be d u l y  executed, and their rispective corporatt seals 

KZNTUCKY POWER COMPANY 
n 

9y : 

Attest : 

Attest: 

BANKERS TRUST COMPANY, 
as Trustee 

1 

By : 
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S:ate of Ohio 

County of Franklin 
1 s s :  

On this 23rd day of September, 1997, personally appeared 
befor?  117.2, a Notary Public within and for said County in the State 
aforesaid, Arnando A .  Pena and John M. Adams, Jr., to me kr,own and 
known to me to be respectively the Treasurer and an Assistazt 
Secretary of K E i W C K Y  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 f o r  and on behalf of said 
corporation and that the same is their free act and de, ad 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 J 
. .  

Notary Public; S t a t e  of O h 2 0  
My Commission Expires: 7-12-99 
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ae it remembered, that on this day of September, 1997, 

wi:hin and for said County and State, Bafikers Trust Company, one of 
[he corporations - named in and which executed the foregoing 

.) fltfifl&,L one of its Vice Presidents, and by 
, one of it4 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, ana 
the f r ee  act and voluntary deed of each of them as such Vic2 
Prtsidtnt and Trust Officer, respectively, and the free act and 
voluntary deed of said corporation, f o r  the uses and purposes 
therein expressed and mentioned. 

oersonally appeared before me the a Notary Public 
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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 I1Indenture1'), from 
Kentucky Power Company (the I1Companyt1) to Bankers Trust Company, 
as trustee (the llTrusteell), 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 
I1Notesl1) are hereby established and shall be subject to a 
Periodic Offering. Fixed Rate Notes shall be in 
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): 

(i) 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; 

(iii) interest shall accrue from the date of 
authentication of the Notes; with respect to fixed rate 
Notes, the Interest Payment Dates on which such 

1 and interest will be payable shall be 
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; 

(VI 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 
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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 ttInstructionslt) 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 I 

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

(ii) 
and the Opinion of Counsel referred to above; 

we have read the Board Resolutions of the Company 

(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 listed 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 

And : 
Secretary 

Acknowledged by Trustee: 

By : 
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Exhibit 1 

[Unless this certificate is presented by an authorized representa- 
tive of The Depository Trust Company ( 5 5  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 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.] 

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 
ref erred to as the llCompanyll, 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, [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 legal 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 llNotesll) , 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 
"Trustee1I ) (such Indenture, as originally executed and delivered 
and as thereafter supplemented and amended being hereinafter 
referred to as the l1Indenture") , to which Indenture and all 
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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 is 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. 1 

[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) kssue, 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. 
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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 
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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 
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. 
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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. 

~ l l  terms used in this Note which are defined in the 
Indenture shall have the meanings assigned to them in 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 
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FOR VALUE RECEIVED, the undersigned 
and transfer ( s )  unto 

hereby sell(s), assign(s) 

(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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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: 

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 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 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.] 

IF LIBOR: 
[ 3 LIBOR Reuters 
[ ] LIBOR Telerate 

INDEX MATURITY: INITIAL I 

IF CMT RATE: 
Designated CMT Telerate Page: 

Designated CMT Maturity Index: 

ITEREST RATE: % INTEREST PAYMENT DATE S I :  

SPREAD SPREAD MULTIPLIER: INITIAL INTEREST RESET DATE: 
(PLUS OR MINUS) : 

MINIMUM INTEREST RATE: % MAXIMUM INTEREST RATE: % INTEREST RESET 
DATE(S) : 

INITIAL REDEMPTION DATE: INITIAL REDEMPTIONANNUAL REDEMPTION 
PERCENTAGE: % PERCENTAGE REDUCTION: % 

OPTIONAL REPAYMENT DATE (S) : CALCULATION AGENT: 



INTEREST CATEGORY: 
[ ] Regular F l o a t i n g  Rate Note 
[ ] F l o a t i n g  Rate/Fixed Rate Note 

Fixed Rate Commence.ment Date:  
Fixed I n t e r e s t  Rate: % 

DAY COUNT CONVENTION: 
[ ] 30/360 f o r  t h e  p e r i o d  

from t o  
[ ] Actua1/360 f o r  t h e  p e r i o d  

from t o  

[ ] I n v e r s e  F l o a t i n g  Rate Note 
Fixed I n t e r e s t  Rate:  % 

[ ] O r i g i n a l  Issue Discount Note 
I s s u e  Pr ice:  % 

[ 3 Actual /Actual  f o r  t h e  p e r i o d  

Applicable  I n t e r e s t  Rate Bas i s :  
from t o  

AUTHORIZED DENOMINATION: 
[ 1 $ 1 , 0 0 0  and i n t e g r a l  m u l t i p l e s  t h e r e o f  
[ I Other  

DEFAULT RATE: % 

ADDENDUM ATTACHED 
[ 1 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 E, 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 
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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.S.$10,000,000 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 
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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, if so specified above, in the Addendum 
hereto, which further provisions shall have the same force and 
effect as if set forth herein. 

This Note is 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. 3 

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 is subject to 
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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.$l,OOO or any Other 
Denomination (provided that any remaining principal amount hereof 
shall be at least U.S.$l,OOO 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.S.$l, 000 or any Other Denomination (provided that any remaining 
principal amount hereof shall be at least U.S.$l,OOO 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.] 

I 

[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 
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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 Issue 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 
"Regular 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. 

(ii) 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 ( 2 )  the interest rate 
in effect for the period commencing on the Fixed Rate Commencement 
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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. 

(iii) If the Interest Category of this Note is 
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 (11) 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 is an applicable Interest Rate Basis is 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 
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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 I' I n t e re s t De t e rmi na t i on Date 'I w i t h 
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 is 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) ' I )  under the heading "CDs (Secondary Market) 'I, or, if 
not published by 3 : O O  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 : 3 0  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 : O O  
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 
1O:OO 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 
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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 is 
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:OO 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:OO 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:OO 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 lowest)), for the most recently issued direct 
noncallable fixed rate obligations of the United States ("Treasury 
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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 
yield 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 by the Calculation Agent and 
eliminating the hvighest 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.$lOO 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 m o s t  recent week. 

"Designated CMT Maturity Index" means the original period to 
maturity of the United States Treasury securities (either 1, 2, 3, 
5, 7, 1 0 ,  20 or 30 years) specified herein with respect to which 
the CMT Rate will be calculated. If no such matur1t.y is specified 
herein, the Designated CMT Maturity Index shall be 2 years. 

Commercial Paper Rate. If an Interest Rate Basis for this 
Note is 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 : O O  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 is not yet published in either 
H.15(519) or Composite Quotations by 3 : O O  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:OO 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 if 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 : O O  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 : O O  
P.M., New York City time, on the related Calculation Date, then 
the Federal Funds Rate on such Federal Funds Rate Interest 
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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. If 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") in accordance with the following 
provisions: 

(i) if (a) "LIBOR Reuters" is 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 Index 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:OO 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" is 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:OO 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 Interest Determination Date shall be determined in 
accordance with the provisions described in clause (ii) below. 

(ii) 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:OO 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 InterFst 
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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 Interes't Determination Date will be the arithmetic mean 
of the rates quoted at approximately 11:OO 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 if 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) if "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" is 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:OO 
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 USPRIMEl 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.SSO0 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 
USPRIMEl 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:OO 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:OO 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 (11) 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 is 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, 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 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 
and transfer (s) unto 

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

hereby sell ( s )  , assign ( s )  

(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 list 
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.$l,OOO (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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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: 

Exhibit 3 

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) 

2 



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 
[ ] Inverse Floating Rate Note 

(Fixed Interest Rate): 
[ ] Other Floating Rate Note 

[see attached] 

Date) : 

[ ] Floating Rate/Fixed Rate Note 
(Fixed Rate Commencement 

(Fixed Interest Rate) : 



Interest Rate Basis: 
[ 1 CD Rate [ I Federal Funds Rate [ I Treasury Rate 
[ 1 Commercial Paper Rate [ ] LIBOR [ I 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: 
Interest Reset Dates: 
Interest Payment Dates: 
Index Maturity: 

Day Count Convention: 

Spread (t/-) 
Spread Multiplier: 
Maximum Interest Rate: 
Minimum Interest Rate: 

[ - ]  Actua1/360 for the period from to 
r 1 Actual/Actual for the Deriod from to 

j 30/360 for the period iron to 

Redemption: 
[ ] The Notes cannot be redeemed prior to the Stated Maturity. 
[ 1 The Notes may be redeemed prior to Stated Maturity. 

Initial Redemption Date: 

Annual Redemption Percentage Reduction: - % until Redemption Percentage 
is 100% of the Principal Amount. 

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 

Account number of participant account maintained by 

Initial Redemption Percentage: % 

Currency 

DTC on behalf of Presenting Agent: 

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- 
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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) 
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EXHIBIT E 
e 

Kentucky Power Company 
(Exact name of regiscranc as specified i n  i t s  charter) 

Kencucky 
( S t a c e  or ocher jurisdiction 
of incorporacion or organization) 

1701 Central Avenue 
Ashland, Kentucky 
(Address of principal executive offices) 

61-0247775 
(I.R.S. Employer 

Idencificacion No.) 

41101 
(Zip Code) 

Registrant's telephone number, includ.ing area code: 800-572-1141 

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 

Approxlnmte date of c-.rrcmurt of proposed rale to the public: At 
such t h e  or t-8 8fter the effectlvo date of the Registration 
Statement a8 the registrant rhall determine. 

If tho only securitiee being registered on this Form are being 
offered pursuant to dividend o r  interest reinveetmant plans, please 

If any of the socuritlea being registered on this Form are to 
be offered on a delayed or continuous basia purauant to Rule 415 
under the Securities Act of 1933, other than Securities offered only 
in connection wfth dfvidurd or interest reinventmat plans ,  please 
check the following box. [ X I  

- check the following box. [ 1 



2ule 
l i s t  
effec 

I 

Rule 

I 

:f this P o r n  is a post-effecti 
4 5 2 ( ~ )  under the Securities Ac 
the Securities Act registration 
::./e registration statement for 
I f  cieiivery czf the prospectus is 
4 3 4 ,  please check the following 

SPcurities 
t3 be 

?.sg is: ered 

Debt 
Securities 

,ve anendment filed 
t, check the follow 
statement number of 
the same offerin;. 
expected to be made 
b o x .  [ 1 

il-nourlt 
c 3  be 

9eqiscered 

$ 1 0 0 , 0 0 0 , 0 0 0  

pursuant ; a  
icg box azd  
tZe earlier 

pursuant t 3  
[ I  

3ach Class 
of 

'Estimated solely for purpose of calculating the registration f e e .  

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 
tffective in accordance with Section 8(a) of the Securities Act of 
;933, or until the registration statement shall become effective on 
such date as the Commission, acting pursuant to said Section 8(a), 
may dete-mine. 



PROS PECTUS 

icE:"C:(Y POWER COMPANY 
$100,000,000 

Debt Securities 

KenEucky Power Company (the "Companyii) intends to offer, frgm 
cine t o  cline, up to S100,000,000 aggregate principal amount of its 
unsecured debt securities, consisting of debentures, notes o r  o t h e r  
unsecured evidences of indebtedness (collectively, the "New Notes"). 
The New Notes will be offered in one o r  more series i n  amounts, at 
prices and on terms to be determined at the time or times of sale. 
The title, aggregate principal amount, denomination, interest rate o r  
rates (or manner of calculation thereof), maturity or maturities, 
initial public offering price, if any, redemption provisions, if any, 
any Listing on a national securities exchange and other specific 
terns of each series of New Notes in respect of which this Prospectus 
L S  being delivered will be set forth in an accompanying prospectus 
supplement and/or pricing supplement thereto ("Prospectus Supple- 
menc" ) . 

TEESE SECURITIES E A V I  NOT B m  APPROVKD OR DISAPPBOVKD BY TBE 
SECURITIES AND E X C E M G I  Cm3SIOBT OR ANY STATE SECURITIES C-ISSION 
NOR HAS TEZ SECURITIIS AND KILCSMCE Cob(#ISSION OR U Y  STATE 
SECURITIES C W I S S I W  PASSBI) UPON TBE ACCUUm OR ADEQUACY OF THIS 
PROSPECTUS. ANY R#PRSSPMTATXON TO TBE CO-Y IS A CRIMINAL 
OPFENSE. 

The Company may sell the New Notes through underwriters, dealers 
3 r  agents, or directly to one o r  more institutional purchasers. A 
2rospectus Supplement will set forth the names of underwriters or 
agents ,  if any, any applicable commissions or discounts and the net 
c r a c e t d s  t o  the Company from any such sale. See IlPlan.of Distribu- 
:Lzn" i = i r s i n .  

The date of this Prospectus is September -, 1997. 



\ -  .,- - :+a:+=, ; a l ? s ? e r s c n  s r  = t h e =  3 e r s z r :  has beer, a,=:.sr:z=.’ := 
3.:~ ~nf;r=..a:rc:: s r  z s  zAke ar,y represencat lcn 20: c c r . = a : = ~ d  - - .  - : . - s  ?rzsgec:us ~ = l  c3cIoIec::oc w z t h  the o f f e r  nade by C L i S  2 r = s g e c : . ~ s  

,-..-p- - .  

c z  azy 2 r ~ s p e c t u s  Supp lezen :  r e i a t r z g  hereco, and, i f  given s r  -de, 
szch : ~ f c m t i o c  o r  r ep resen ta t ion  must  n o t  be r e l i e d  upon a s  hav:zy 
‘see2 a ~ ~ t h o r i z e d  by tSe Company a r  any ucderwri ter ,  agent o r  dea l e r .  
Se r the r  t h i s  Prospectus n o r  t h i s  Prospectus as supplemented by any 
pr=spectus  Supplement c o n s t i t u t e s  an offer t o  s e l l ,  o r  a s o l i c i t a t i o n  
3: an o f f e r  t a  buy, by any underwri ter ,  agent o r  dea le r  i n  any j u r i s -  
d,c:ron agent o r  dealer  
EO pake such an o f f e r  o r  s o l i c l t a t l o n .  Neither the del ivery o f  th:s 
prospectus o r  t h i s  Prospectus a s  supplemented by any Prospectus Sup- 
plement n o r  any s a l e  made thereunder shall, under any circumstances, 
c r e a t e  any impl ica t ion  t h a t  t he re  has been no change i n  the a f f a r r s  
o f  the Company s i n c e  the d a t e  hereof or thereof .  

which i t  i s  unlawful f o r  such underwriter,  

AVAILABLE INFORMATION 

The Company is sub jec t  t o  t h e  informational requirements of  the 
S e c u r i t i e s  Exchange A c t  of 1 9 3 4  ( t h e  “ 1 9 3 4  A c t . )  and i n  accordance 
therewith files r e p o r t s  and o the r  information w+th the Secur i t i e s  and 
Exchange Commiseion ( t h e  “SEC.1. Such repor t8  and other  information 
may be inspec ted  and copied a t  the pub l i c  r e f a r a c e  f a c i l i t i e a  main- 
t a ined  by the  SEC a t  4 5 0  F i f t h  S t r e e t ,  N.W., Waahington, D . C . ,  2 0 5 4 9 ;  
CFtFcorp Center ,  500 Weat Madison Street ,  Su i t e  1 4 0 0 ,  Chicago, 
I l l i n o i s ,  60661; and 7 World Trade Canter, 13th Floor, New York, Nsw 
York 1 0 0 4 8 .  Copier of such mater ia l  can bo obtained from the Public 
Reference Sec t ion  of tha  SEC, 4 5 0  F i f t h  Streat ,  N.W., Washington, 
D . C .  2 0 5 4 9  a t  preacr ibed  r a t e s .  The SEC maintain8 a W e b  s i t e  a t  
h t t p :  //mrrr.aec.gov conta in ing  r o p o r t i ,  proxy atatmantr and infoxma- 
t i o n  statements and o t h a r  information ragarding registrants that file 
e l e c t r o n i c a l l y  wi th  tho SEC, includiag tha  Corpprrry. Certain o f  the 
Company‘s s e c u r i t i e r  are l i s ted  on the  New York Stock Exchange, where 
r e p o r t s  and o t h e r  information concarering the Company may ale0 b e  
inspected.  

DO-S INCORPORA= BY aFERKNCE 

The following documents f i l e d  by t h e  Company w i t h  the SEC a r e  

.. The Company‘s Annual Report on Form 10-K f o r  che year ended 
December 31, 1996 ;  and 

- -  The Company‘s Quarter ly  Reports on Form 10-Q f o r  the 
per iods ended March 3 1 ,  1 9 9 7  and June 30, 1 9 9 7 .  

:ncar?orated i n  c h i s  Prospectus by reference:  

. A 1 1  dccuments subsequently f i l e d  by the Company pursuant co 
3scrrar. 1 3  ‘a), 1 3  ( c )  , 14 o r  LS(d) of  t h e  1 9 3 4  Act a f t e r  the dace of 
-..-s ? r ~ s p e c t u s  and p r i o r  t o  the termination of t he  of fe r ing  made by 
-..,s ?rospeccus s h a l l  be deemed t o  be incorporated by reference 

5 ~ ~ 5 .  documents. 

- - .  
L i . 
- h .  -..-a - ?rospeccus and t o  be a p a r t  hereof from the date of  f i l i z g  o f  
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The Company will provide without charge to each person to whcm 
a capy of t h i s  Prospectus has been delivered, on the wrftten o r  cral 
request of any such pergon, a copy of any or all of the docuents 
described above which have been incorporated by reference in this 
prospectus, other than exhibits to such documants. Written requests 
f o r  copies of such documents should be addressed to bir. G. C. Dean, 
American Electric Power Service Corporation, 1 Riveraide Plaza, 
columbus, Ohio 43215 (telephone number: 614-223-1000). The 
information relating to the Company contained in this Prospectus or 
any Prospectus Supplement relating hereto doe8 not Purport to be 

l 

comprehensive and should be read together with thb 
contained In  the documents incorporated by reference. 

Available information 
Documents Incorporated 
Table of Contents . . 
Ysa of Proceeds . . .  
2a:io of Earnings to F 
Description of New Not 
Zecenc Cevelopments . 
Zxpercs . . . . . . .  
?Lan of Distribution 

The Company . . . . .  

Legal Opinions . . .  
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The Company is engaged in the generation, purchase, transmission 
ar;d cliscribucion of electric power to approximately 167,000 cuscomers 
:n an area in eastern Kentucky, and in supplying electric power at 
wP.olesale t o  other utilities and municipalities in Kentucky. Its 
principal executive offices are located at 1701 Centra l  Avenue', 
AshlaEd, Kentucky 41101 (telephone number: 800-572-1141). The 
Ssr?.pa;ly 1s a subsidiary of American Electric Power Company, Izc. 
: " A E ? " )  3r.d is a part of the American Electric Power integrated 
n ~ c i l i c y  s y s z m  (the "AEP System"). The executive offices of AEP are 
Lxated at 1 Riverside Plaza, Columbus, Ohio 43215 (telephone number: 
611-223-1000). 
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RATIO OF W I N G S  TO PIXEI) CHARGES 

3elow is set f s r t h  the ratio of earnings to fixed charges f o r  
2ac?. 3: :he twelve nonch periods ezded December 31, 1992 through 1396 
arid Juze 30, 1 3 9 7 :  

12 -Month 
P e r i o d  Ended 

Decenber 31, 1992 
December 31, 1993 
December 31, 1994 
December 31, 1995 
December 31, 1996 
June 30, 1997 

Ratio 
2.29 
1.9s 
2.30 
2.22 
1.88 
2.10 

DESCRIPTION OF HEn NOTES 

TS.e New Notes will be issued in one o r  more series under an 
1ndenc.Jre"co be entered into between the ComDanv and Bankers Trust 
.-r)m ,,,.,cany, as Trustee (the "Trustee"), as mai ge supplemented and 
amezded from time to time by one or mcre supplemental indentures (the 

' I  Ixdeczure" 1 . Section and Article references used herein are 
reftrezces to provisions of the Indenture unless otherwise noced. 

A l l  Notes (including the New Notes) to be issued under the 
:nc!!encure are herein sometimes referred to as ilNotesn. Copies of the 
:.?denture, including the form of supplemental indenture and Company 
9 r r l e r  pursuant to which each series of the New Notes may be issued, 
i r i  f r l 4  as exhibits to the Registration Statement. 

-?-.e? fzllzwing stacemencs include brief surrrmaries of certain 
+ - - J L S L ~ C S  cf c5.e Indencure under which Notes will be issued. Such 
s.-.---.arLts do nct p u r p o r t  to be cornplece and reference is made to Cne 

_.__-__ f a r  camplsce stacemencs of such provisions. Such S u m m r L e S  

- 
n ' -. 

--?lop 7.. '1 
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JE3scan:lally ali of che fixed properties and frazchlses cf zr-5 
:zr.car.y a r t  SubjOCE t ~ )  C ~ P  lien of its first mortgage bonds !:::s 
"3cr.ds") rssued uzder and secured by a Mortgage and Deed of TYLSL, 
dated 3 s  of May 1, 1949, as previously supplemented and amer?ded k y  
su?plernen:al rndentures, between the Company and Bankers T~2st 
Cmpany, as trus:ee. 

The New Notes are not convertible into any other security of the 
Company. Except as may otherwise be described in a prospectus 
supplement, the .covenants contained in the Indenture do not limit t h e  
mount of other debt, secured o r  unsecured, which may be issued by 
:he Company. In addition, the Indenture does not contain any pro -  
visions that afford holders of Notes protection in the event of a 
highly leveraged transaction involving the Company. 

Maturity, Interes t ,  Redmqtion, Covcl~ants and Poistrictions and 
Payment 

Information concerning the maturity, interest, if any, redemp- 
tion provisions, if any, sinking fund, if any, any covenants or 
restrictions, such as limitations on liens or dividend restrictions, 
and payment with respect to any series of the New Notes will be con- 
caiced in a Prospectus Supplement. 

PO-, Exchange, Regi8tration and Tranrfer 

Unless otherwise specified in a Prospectus Supplement, New Notes 
L X  defrnicive form will be issued only as registered Notes without 
cxpons in denominations of $1,000 and in integral multiples thereof 
auchorized by the Company. New Notes may be presented f o r  regisrra- 
: ion of transfer (with the form of transfer endorsed thereon duly 
txecuted) o r  exchange, at the office of the Security Registrar, 
wi~hout service charge and upon payment of any taxes and other 
zsverxr.eccal charges as described in the Indenture. Such transfer or 
ixckange r i l l  be effected upon the Company or the Security Registrar 
k p i z g  sacisfred with the documents of title and identity of the 
esrson rnakrng the request. The Company has appointed the Trustee as 

I.-.? plact f o r  regrstracion of cransfer and exchange of the New Notes 
<=,7 . * - -  - - - - - - c y  Xegiscrar with respect to New Notes. The Company may change 
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2ayment and Paying Agents 
. .  .. . 

2 I 2 S 3 3 t .-.$ C W i  S e ;r.cicacrd in a Pr,Dsceccus Supplsmezc, ZZV'TT.ST.Z 

?rizc:;al of azd any premium and interest on New Note will be payab:? 
at c5.e office of such Paying Agent or Paying Agents as the CornGacy 
.my desigxace from cine co time, except that at the option of che 
cmpany payment of any iaceresc may be made by check mailed to rhe 
addrsss of che person entitled Lhereto as such address shall appear 
in :he Security Register with respect to such New Note. 

2 :  grr?.c:pal of aRd p r s n i . ~ ~ ,  it . -  any, or! any New Note w F L ;  be - .  :.ad? 
d..-i r r :  , against surrozder c 3  the Paying Agent of such New Nc~s. 

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 the designation of any Paying Agents o r  approve a change in 
the office through which any Paying Agent acts. (Sections 4 . 0 2  and 
4.031. 

All moneys paid by the Company to a Paying Agent for the payment 
of che principal of and premium, if any, o r  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 
:he holder of such New Note will thereafter look only to the Company 
f g r  payment thereof. (Section 11.04). 

Modfffcatfon of tho Indenture 

The Indenture contains provisions permitting the Company and che 
Trustee, with the consent of the holders of not less than a majority 
:r. principal amount of Notes of each series that are affected by the 
modification, to modify the Indenture or any supplemental indenture 
affecting that series or the rights of the holders of that series of 
Notes; orovided, that no such modification may, without the consent 
of rhe holder of each outstanding Note affected thereby, (i) extend 

saymen: 3 :  i z ~ ~ r e s t  thereon, or reduce any premium payable upon the 
rdcrnpcson ckreof, or reduce the amount of the principal Of a 
Srscouric Securicy (as defined in the Indenture) that would be due and 
cayabis upon a declaration of acceleration of the maturity thereof 
pursuant t 3  the Indenture, (ii) reduce the percentage of Notes, :he 

- b  L..e f ~ x i d  naturity of any Notes of any series, or reduce the prin- 
,,,ai - 1  9 c.ounc thereof, or reduce the rate or extend the time of 
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Zvents of Cefault 

! a )  f a i l u r t  €or 30 days to pay interest on Notes of :::a: 
ss r ies  when due and payable; or 

( b )  farlure for 3 Suicess Days to pay principal o r  
~ r e n i : ~ ? ,  if any, on Notes of chat series when due and payabie 
wr.echer at maturity, upon 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 than 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 3 3 %  in principal amount of the outstanding Notes of chat 
series; or 

(d) certain events involving bankruptcy, insolvency or 
reorganization of the Company; o r  

(e) any other event of default provided for in a series of 
Notes. (Section 6.01). 

The Trustee o r  the holders of no t  less than 3 3 %  in aggregate 
cutstanding principal amount of any particular series of Notes may 
declare che principal due and payable imediately upon an Event of 
"Jfaul-, with respect to such series, but the holders of a majority in 
a7gregace outstanding principal amount of such series may annul such 
declaration and waive the default with respect to such series if the 
3efaulc has been cured and a sum sufficient to pay all matured 
r~scallments of interest and principal otherwise than by acceleration 
and any premium has been deposited with the Trustee. (Sections 6.01 
and 6.06). 

-'- ..._ a F.olders of a majority in aggregate outstanding principal 
a~.our , t  of ar.y series of Notes have the right to direct the time, 
ze::?od and place of conducting any proceeding for any remedy avail- 
ab12 :3 che Trustee for that series. (Section 6.06). Subject to the 
sr3vrsrscs of the Indenture relating to the duties of the Trus:ee 13 
=asp a;1 Zvenc of Default shall occur and be concinuinq, the Trustee 
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Consolidation, Merger and Sale 
- - h e  Indeccurt does mt contain any covenant chat restricts cke 

C m p a r - y ' s  abrlrzy to merge or consolidate with or into any other 
czqoracron, sell o r  convey all or substantially all of its assets c3 
acy p e r s o n ,  fi-7 or corporation or othemise engage in restructuring 
cransact~ons, provided that the successor corporation assumes due and 
pucccual payment of principal o r  premium, if any, and interest on the 
Notes. (Section 10.01). 

Legal Defeasance and Covenant Defearance 

Notes of any series may be defeased in accordance with their 
s n s  and, unltss the supplemental indenture or Company Order 
stablishing the terms of such series othewise provides, as set 
3r:h below. The Company at any time may terminate as t o  a series 
il zf its obligations (except for certain obligations, including 
b?igacions with respect to the defeasance tmst and obligations to 
register the transfer or exchange of a Note, to replace destroyed, 
10s: or stolen Notes and to maintain agencies in respect of the 
N o ~ ~ s )  with respect to the Notes of such series and the Indenture 
('':egal defeasance"). The Company at any time also may termicate as 
c3 a series its obligations with respect to the Notes of that series 
arider any restrictive covenant which may be applicable to chat 
crarEicular series ("covenant defeasance"). 

The Company may exercise its legal defeasance option notwith- 
scanding its prior exercise of its covenant defeasance option. If. 
ct?e Company exercises ics legal defeasance option, the particular 
a ? z r ? s  z a y  not be accelerated because of an Event of Default. If the 
C m p a z y  2xer:ises its covenant defeasance option, a series may not be 
aczrlerazid by  roference to any restrictive covenant which m y  be 
2FclrcabLt c o  chac particular series. 

73 axercise either of its defeasance options as to a series, :ke 
Cx,par.y zust deposit with the Trustee or any paying agent, in trust: 



12 :ha avezc :he Compazy exercises ics option t o  sffsct 3 
~ s ~ ~ c a r . c  ",P,f?asance w i L h  respect to the Notes of any series and :?.s 
yo i s s  of chat series are  thereafter declared due and payable because 
sf -,:?e occurrence of any &vent of Default other than an Event of 
3 e f a ~ ~ c  caused by failing t o  comply with the covenants which a r t  
d%fr3sed, the mount of noney and Eligible Obligaticns on deposit 
~ l c h  :ks TrTjstee .nay not be sufficient to pay amounts due on :he 
yoces of that series at the time of the acceleration resulting frcm 
such Evlnc of Default. However, the Company would remain liable for 
such payments. (Seccion 11.01). 

' 

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 
i;cilize some of the banking services offered by Bankers Trust Company 
Ln che normal course of their businesses. Among such services are 
cF.e .raking of short-term loans, generally at rates related to the 
?r:ne commercial interest rate. In addition, Bankers Trust Company 
s e r v e s  as Trustee under the Company's Mortgage and Deed of Trust, 
daced as of May 1, 1949. 

RECENT DWBLOpblKNTS 

Reference is made to page 22 of the Company's Annual Report on 
? o m  L O - K  f o r  the year ended December 31, 1996 and page 11-4 of the 
Csmpany's Quarterly Report on Form 10-Q for the quarter ended June 
3 1 2 ,  LS37 :or a discussion of the assessment of long range cransgort 

clbr..- crecursors. On or about August 14, 1997, eight northeast 
s z 3 - t ~  fllsd ?ec::ions with the United States Environmental Prottc- 

Agezcy \"ledera1 EPA") under section 126 of the Clean A i r  Act 
3:leqinq :hat nitrogen oxides (lfNOx") emissions from sources in 
zcwrnd midwestern states are significantly contributing t o  non- 
aczainmenc of the ambient air quality standards for ozone in che 

- -  - . V - . C . l  

- .  -"  - - d . A  
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LEGAL OPINIONS 

I - - .  v,-..-=r,s -. wi:h respecc  to the legaiity of the ?~o:ss WFLL 
zsr.dersd by Sirpson Thacher & Sartlett (a par:nership wh:c'- ..- .. A . . - L - - - = >  ; - - * . , d - -  L-  

3rzfsssianal corporations) , 4 2 5  Lexington Avenue, New York, New Y z r ; ~  
3 r d  1 Ziiversi5e Plaza, Columbus, Ohio, counsel for the Csmpazy, XX! 
cy 3ewey Sallancine, 130: Avenue of the Americas, New York, New Y,2r:<, 
ccxnsel f o r  any underwriters or agents. Additional legal opinions Fr, 
ca~.r.sc~isn with :he offering of the Notes may be given by Jonn N. 
Adams, jr. o r  Ann 9. Graf, counsel for the Company. Mr. Adas is 
Assistanc General Caunsel, and Ms. Graf is a Senior Attorxey, in c5.e 
Legal Department of American Electric Power Service Corporation, a 
wholly owned subsidiary of AEP.  From time to time, Dewey Ballanthe 
acts as counsel to affiliates of the Company in connection with 
certain matters. 

The financial statements and related financial statement 
sc?Ledule incorporated i n  chis prospectus by reference from the 
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 
l n  reliance upon the reports of such firm given upon their authority 
as experts i n  accounting and auditing. 

PLA# 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; 
!ii) directly to a limited number of purchasers or to a single 
purchaser; o r  (iii) through agents. The Prospectus Supplement 
relating to a Series of the New Notes will set forth the terms of 
the offering of the New Notes, including the name o r  names of any 
underwriters, dealers or agents, the purchase price of such New Notes 
3Ed :?.e proceeds t o  the Company from such sale, any undemriting 
discounts or agency fees and other items constituting underwriters' 
, z r  agents' compensation, any initial public offering price and any 
discounts or concessions allowed or reallowed or paid to dealers. 
Xr,y initial public offering price and any discounts or concessions 
allowed or riallowed or paid to dealers may be changed from time 
tine aftor the initial public offering. 

LO 
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Subject to certain conditions, the Company may agree t o  
rndemnify any underwriters, dealers, agents o r  purchasers and their 
controlling persons against certain civil liabilities, including 
certain liabilities under the Securities A c t  of 1933, as amended. 



: A .  Other Sxpenses of Xssuance and Distribution.' 

- - 3 c a l  . . . . . . . . .  
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Item 15. Indemnification of Directors and Offlceru. 

Section 2719.8-510 of the Kentucky Revised Statutes provides 
that a Kentucky corporation may indemnify an individual made a party 
co a proceeding because the individual is or was a director if (i) 
cne 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 icterescs of the corporation and, in all other cases, his or her 

CDrpcracFon and (iii) in the case of a criminal proceeding, that the 
director had no reasonable cause t o  believe that such conduct was 
x r - l a w f u l .  The termination of a proceeding by judgment, order, 
ssczlimenc, conviction, or upon a plea of nolo  contendere o r  its 
Iquivalent is not, of itself, determinative that a director did not 
n?eec tP.5 roquired standard of conduct. Section 2718.8-520 requires 
a corporation, unless limited by its articles of incorporation, to 
1-aemnify a director who has been wholly successful in the defense of 
a pmceeding against reasonable expenses (including counsel fees) so 
izcurred. Section 27lB.8-530 authorizes a corporation to pay for or 
rii.nburse the reasonable expenses ( including counsel fees) incurred 
by a director in advance of final disposition of a proceeding upon a 
3icenizacion that in light of the facts then known indemnification 
is ;er:,lssLS12, a written affirmation by the director of his or her 
;ezd fi::?. z t 1 i s f  chat the required standard of conduct has been met 
A?.= ar. ~ d z r : a k i z g  by the director to repay any such advance if I: is 
~ - - : ~ ~ a c ~ l y  determined that the director did not meet the required 
s r a r d a r d  3 f  conduct. A director may, pursuant to Section 2718.8-540, 
agp,:y f a r  izdemnification to a court of competent jurisdiction. An 

e m -  ,,,.due: was at least no t  opposed t o  the best interests of the 

. .  

. .  

e = = :  d-i -b. - -  c p y  is intitled to mandatory indemnification under Sectio- 



- .  - - - - -  
- - -  . - . . .  

-i _.._ 1 ,",-rpar.y aaizcalzs insurance policies insuring its diracE3zs 
37.c n = = .  eL,,csrs aGa;r,s: c e r ' c a i n  obligations that may be izcurred by 
:--.e.? . 

Item 16. Exhibits. 

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

Item 17. Undertakings. 

The undersigned registrant hereby undertakes: 

(1) To file, during any period in which offers o r  sales are 
being made, a post-effective amendment to this registration 
scacsrnent: 

(i) To include any prospectus required by section 10 (a) ( 3 )  
06 t5.e Securities Act of 1933; 

(ii) To reflect in the prospectus any facts or events 
arising after the effective date of the registration statement 
(or the most recent post-effective amendment thereof) which, 
Individually or in the aggregate, represent a fundamental change 
LE the information set forth in the registration statement- 
Yctwithstanding the foregoing, any increase or decrease in . ,,,:me ,- - of New Notes (if the total dollar value of New Notes 
wzzl5 no t  exceed that which was registered) and any deviation 
= &-J r? z5.s L3w o r  high end of the estimated maximum offering range 
T.ay be reflected in the form of prospectus filed with the 
Csrmiss ion  pursuant to Rule 424(b) of the Securities Act Of 1 9 3 3  
:f, 12 the aggregate, the changes in volume and price represenc 

ncrc chan  a 2 0 %  change in the maximum aggregate 0fferFr.g 
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, far the purpose of determining any liabiiicy m d e r  
Act of 1933, each such post-effective amendment shall 
be a new r5gistration statement relating to t 5 e  

'ered therein, and the offering of such securities at 
1: be deemed to be the initial bona fide offering 

( 2 ,  T 3  remove from registration by means of a post-effective 
mendment any of the securities being registered which remain unsold 
at :he termination of the offering. 

( 4 )  That, for purposes of determining any liability under the 
Securities Act of 1933, each filing of the registrant's annual report 
pursuant to section 13 (a) or section 15 (d) of the Securities Exchange 
ACE of 1934 that is incorporated by reference in the registration 
statement shall be deemed to be a new registration statement relating 
t3  the New Notes, and the offering thereof at that time shall be 
deerned to be the initial bona fide offering thereof. 

- 

. - .  
q t  l Insofar as indemnification for liabilities arising under 

~ k . 2  Securities Act of 1933 may be permitted to directors, officers 
afld concrglling persons of the registrant pursuant to the laws of the 
Commonwealth of Kentucky, the registrant's By-Laws, o r  otherwise, the 
registrant has been advised that in the opinion of the SEC such 
Lndem.ification is against public policy as expressed in said Act and 
LS, therefore, unenforceable. In the event that a claim for 
indemnification against such liabilities (other than the payment by 

officer or 
c3nLrolling person of the registrant in the successful defense of any 
action, suit or proceeding) is asserted by such director, officer o r  
czntrolling person in connection with the New Notes, the registrant 

r -..- i e registrant of expenses incurred or paid by a director, 

,4; - - - ,  1 ; * 8 " 1  ,..-ass in the opinion of its counsel the matter has bem 
' a y  zancrolling precedent, submit t o  a court of appropriate 

- . . r .  d,,-3altz1sz :?.e question whether such indemnification by it is . . .  
a 3 a r n s c  public policy as expressed in said Act and will be goverEed 
by ;he final adjudication of such issue. 
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- 5 .  Sinn Draper, Jr. f 
r A a i n a n  of  he 3oard and 

Chief Executive Officer 

Pursuant to the requirements of the Securities Act of 1933, this 
registration statement ha8 been signed below by the following persons 
in the capacities and on the dates indicated. 

Principal Executive 
Officer: - 

E. Linn Draper, Jr.* and Chief Executive 

Principal Financial 
Of f icer : 

Chairman of the Board 

Officer 

G. P. Maloney* Vice President 

Principal Accounting 
Officer: 

P .  J. DeMaria* 

A bfajority of  tho 
Directors: 

E. Linn Draper, Jr.* 
P. J. DeMarla* 
Wm. J. Lhota+ 
G. P. Maloney+ 
J. J. Markowsky+ Ir 

Controller 

J. H. 

- 

D a t e -  

September 15, 1997 

September 15, 1337 

September 15, 1997 

September 15, 1997 

; A .  A .  ?ens, Attorney-in-Fact) 
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Exhibit No. DescriDtion 

r , b ,  - -  c ~ p y  c ~ f  p r q c s e d  f o m  of Underwriting Agre,. w e n t  f o r  ths 
New Noces.  

4 ( a )  - -  copy of proposed form of Indenture to be entered into 
between the Company and Bankers Trust Company, as 
Trustee, f o r  the Notes. 

4!b) - -  Copy of proposed form of Company Order f o r  the New 
Notes. 

S _ _  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 f o r  the period ended June 30, 
1997, File No. 1-3457'; Exhibit 121, 

* 2 3 ( a )  - -  Consent of Deloitte 6, Touche LLP. 
*23(b) - -  Consent of Simpson Thacher & Bartlett (included in 

Exhibit 5 filed herewith). 

* 2 4  - -  Powers of Attorney and resolutions of the Board of 
Directors of the Company. 

* 2 5 ( a )  - -  Form T-1 re: Eligibility of Bankers Trust Company to act 
as Trustee under the Indenture. 



EXHIBIT F 

Kentucky Power Company 
Projected Construction Projects* 

lsslon . .  * *  
Big Sandy - Inez 
Blankets 
System Improvement 
Customer Service 
Public Project Relocations 

Blankets 
System Improvement 
Customer Service 
Public Project Relocations 
Customer Meter 
Line Transformer 

Lp99 2QQQ 

$ 11,000,000 $ 

3,294,000 3,294,000 
1,097,000 1,097,000 
474,000 474,000 

$ 3,494,000 $ 3,494,000 
7,975,000 7,975,000 
908,000 908,000 
673,000 673,000 

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 

1. Amounts and kinds of stock authorized, 

2,000,000 Shares of Common Stock, $50 par value. 

2. Amounts and kinds of stock issued and outstanding, 

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

3. 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 - 
4. 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 frst  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 
May 10, 1991 
May 20, 1991 
December 1, 1992 
April 23, 1993 
May 20, 1993 
May 20, 1993 
June 9, 1993 
June 24, 1993 

Series of Bonds Due 
May 10,2001 
May 21,2001 
December 1, 1999 
May 1,2003 
June 1,2003 
June 1,2023 
June 1,2023 
July 1,2003 

Interest Rate 
8.95% 
8.90% 
7.20% 
6.65% 
6.70% 
7.90% 
7.90% 
6.70% 

Principal Amount 
$ 20,000,000 

40,000,000 
35,000,000 
15,000,000 
15,000,000 
12,797,000 
25,000,000 
15,000,000 

$ 177.797.000 

5 .  Amount of bonds authorized, and amount issued, giving the name of the public utility which 
issued the same, describing each class separately, and giving date of issue, face value, rate of 
interest, date of maturity and how secured, together with 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: 



. 
Page 2 of24 

Date of Indenture 
May IO, 1991 
May 20, 1991 
December I ,  1992 
April 23, 1993 
May 20, 1993 
May 20, 1993 
June 9, 1993 
June 24, 1993 

Date of Maturity 
May I O ,  200 I 
May 21,2001 
December 1, 1999 
May 1,2003 
June I ,  2003 
June I ,  2023 
June I ,  2023 
July 1,2003 

Interest Rate 
8.95% 
8.90% 
7.20% 
6.65% 
6.70% 
7.90% 
7.90% 
6.70% 

Amount Authorized 
and Outstanding 

$ 20,000,000 
40,000,000 
35,000,000 
15,000,000 
15,000,000 
12,797,000 
25.000.000 

Interest Expense 
I2 Months Ended 

September 30. 1998 
$ 1,790,004 

3,560,004 
2,520,000 

997,500 
1,005,000 
I ,  126.988 
1,974,996 

I5;OOO;OOO 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 

September 30, 1998 

$8 1,214.00 

Lines of Credit 

$100,600,000 available line of credit as of September 30, 1998 
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KENTUCKY POWER COMPANY 

TWELVE MONTHS ENDING SEPTEMBER 30,1998 
INTEREST EXPENSE ON SHORT-TERM NOTES 

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 1016197 
OF NC 2/4/98 

2/9/98 
211 1/98 
3/26/98 
3130198 
4/2/98 
4/6/98 

4/27/98 
7120198 
811 0198 
9/28/98 

10/9/97 
2/5/98 

211 1/98 
211 2/98 
3130198 
4/6/98 
4/6/98 

4/22/98 
5/7/98 

7/23/98 
811 2/98 
10/7/98 

5.7000 
5.6400 
5.7000 
5.8300 
5.7000 
5.8900 
5.7600 
5.8300 
5.8300 
5.7400 
5.8000 
5.7100 

700,000.00 
100,000.00 
600,000.00 
150,000.00 
675,000.00 
575,000.00 
475,000.00 
750,000.00 
525,000.00 
375,000.00 
375,000.00 

1,700,000.00 

332.50 
15.67 

190.00 
24.29 

427.50 
658.53 
304.00 

1,943.33 
850.21 
179.38 
120.83 
539.27 

HUNTINGTON NATIONAL BANK 6/22/98 7/2/98 5.7759 5,200,000.00 8,342.97 

KEY BANK 12/4/97 
12/8/97 
211 7/98 
6/5/98 

611 0198 
611 2/98 
611 7/98 
6130198 
7/31 198 

8/6/98 
811 7/98 
912 1 198 

1211 9/97 
1211 6/97 
2/26/98 
6/9/98 

6/26/98 
7/2/98 

711 0198 
7/7/98 
8/6/98 

8/25/98 
8120198 

1011 6/98 

5.8000 
5.7300 
5.7300 
5.6700 
5.7000 
5.7600 
5.7300 
5.7300 
5.7300 
5.8300 
5.8000 
5.7600 

700,000.00 
450,000.00 

3,100,000.00 
725,000.00 

7,600,000.00 
19,500,000.00 
5,200,000.00 
2,050,000.00 
1,625,000.00 

675,000.00 
400,000.00 

7,000,000.00 

1,691.67 
573.00 

4,440.75 
456.75 

19,253.33 
62,400.00 
19,036.33 
2,284.04 
1,551.88 
2,076.94 

193.33 
10,080.00 

NATIONAL CITY BANK 9/23/98 10/14/98 5.7600 1,600,000.00 1,792.00 

NATlONSBANK,NA 

SOCIETE GENERALE 

8/27/98 9/2/98 5.8400 500,000.00 486.67 
1019198 5.7500 1,900,000.00 1,517.36 9/25/98 

1 111 0197 1 1/25/97 

Rounding 

5.8300 700,000.00 1,700.42 

1 43,462.95 
1.05 

Total Short Term Note ExDensq $ 143,464.00 
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KENTUCKY POWER COMPANY 
INTEREST EXPENSE ON COMMERCIAL PAPER 

TWELVE MONTHS ENDING SEPTEMBER 30,1998 

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 
1011 0197 
10/14/97 
1 012 1197 
10/22/97 
10/22/97 
10/23/97 
1 013 1 197 
1 1/7/97 

11/21/97 
1 1/24/97 
1 1 126197 

12/2/97 
12/9/97 

1211 0197 
1211 2/97 
1211 6/97 
1211 7/97 
1211 7/97 
12/22/97 
12/22/97 
12/23/97 
12/24/97 
12/24/97 
12/31/97 

1/6/98 
1/6/98 
1/8/98 
1/9/98 

1120198 
1/20/98 
1/30/98 
211 3/98 
2/23/98 
2/27/98 
311 3/98 
3120198 
3/23/98 
3/23/98 

10/3/97 
1 012 1 197 
10/22/97 
10/30/97 
1 013 1 197 
1 013 1 197 
10/24/97 
1 1/5/97 

1 1/26/97 
1 1/25/97 
12/2/97 
12/9/97 

1211 2/97 
12/29/97 
12/31/97 
12/30/97 
12/30/97 
12/30/97 
12/30/97 

1/6/98 
1/6/98 

12/29/97 
12/30/97 
12/30/97 

115198 
111 3/98 
1 11 6/98 
1/21/98 
1/23/98 
211 3/98 
211 3/98 
2120198 

3/6/98 
2/24/98 
3120198 
311 7/98 
4/9/98 

411 4/98 
411 4/98 

5.7800 
5.6400 
5.7000 
5.7200 
5.7300 
5.7300 
5.6800 
5.8000 
5.7500 
5.6000 
5.7700 
5.8500 
5.8000 
5.7900 
5.7500 
5.7500 
5.8700 
5.8600 
5.8600 
6.6400 
6.6400 
5.9000 
5.9200 
5.9200 
6.8500 
5.7300 
5.7400 
5.6700 
5.6700 
5.6800 
5.6800 
5.7100 
5.6700 
5.6700 
5.8000 
5.6500 
5.8000 
5.8000 
5.8000 

3,250,000 
2,500,000 
7,800,000 
3,350,000 
7,350,000 

275,000 
6,500,000 
2,825,000 
5,300,000 
1,600,000 
4,900,000 
2,900,000 
3,525,000 
4,350,000 
6,700,000 
2,800,000 
1,800,000 
6,600,000 

100,000 
4,005,000 
1,145,000 
7,000,000 

500,000 
1,200,000 
3,550,000 

15,000,000 
2,850,000 
2,125,000 
4,300,000 
5,586,000 
9,014,000 
5,400,000 

14,300,000 
5,600,000 
2,000,000 
2,900,000 
1,600,000 
2,395,000 
3,605,000 

1,043.56 
4,308.33 
9,880.00 
4,790.50 

10,528.88 
393.94 

1,025.56 
2,275.69 

16,084.03 
995.56 

6,282.89 
6,126.25 
5,679.17 

13,992.50 
22,472.92 
8,050.00 
4,109.00 

13,966.33 
21 1.61 

11,080.50 
3,167.83 
6,883.33 

493.33 
1,184.00 
3,377.43 

16,712.50 
4,544.17 
4,350.94 
9,481.50 

21,152.32 
34,133.01 
17,986.50 
47,297.25 

882.00 
6,766.67 
1,820.56 
5,155.56 
8,488.94 

12,777.72 
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3/25/98 
313 1 I98 
411 4/98 
411 7/98 
411 7/98 
4/22/98 
511 2/98 
511 4/98 
5120198 
5/26/98 
611 I98 

611 5/98 
6/24/98 
6/26/98 
6/26/98 

7/7/98 
711 5/98 
711 7/98 
711 7/98 
712 1 I98 
712 1 I98 
7/27/98 
811 2/98 
811 9/98 
8120198 
812 1 I98 
8/24/98 
8/26/98 
8/28/98 
813 1 I98 
911 6/98 
9/25/98 

MORGAN STANLEY 9/25/97 
10/1/97 
10/1/97 
10/3/97 
10/7/97 

1011 5/97 
1011 7/97 
10/24/97 
10/27/97 
10/30/97 
10/30/97 
1 1/3/97 
1 1/5/97 

11/12/97 
1 111 4/97 
1 111 8/97 

411 7/98 
4/28/98 
4/22/98 

5/8/98 
5/8/98 

4/23/98 
6/9/98 

5120198 
512 1 I98 
611 9/98 
6/26/98 
6/26/98 
711 4/98 
6130198 
6130198 
712 1 198 
713 1 I98 
7120198 
7120198 
811 1 I98 
811 1 I98 
811 4/98 
8/26/98 
9/4/98 

911 1/98 
911 6/98 
911 8/98 
9/23/98 
9/8/98 

9/25/98 
1012198 
1019198 

10/7/97 
1011 4/97 
1011 5/97 
1011 0197 
1011 7/97 
10/30/97 
10/30/97 
lOl27197 
1 1/7/97 

1 111 2/97 
1 111 8/97 
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 

e 
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 
1,533.79 

128.79 
10,817.19 
16,770.83 
4,608.00 
4,248.6 1 

11,563.89 
8,257.64 

83,055.56 
29,249.13 
8,960.00 

10,190.28 
12,822.22 
38,996.13 
3,753.57 

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 

21,546.56 
17,661.1 1 
1.586.75 



e 

1 111 9/97 
1 1/20/97 
11/25/97 
12/5/97 

1211 5/97 
1211 8/97 
1211 8/97 
12/29/97 
12/30/97 

1/5/98 
1/6/98 

111 3/98 
111 3/98 
111 6/98 
1/23/98 
1/26/98 
1/28/98 
2/2/98 
2/6/98 

211 0198 
211 8/98 
2120198 
2/24/98 
2/25/98 
2/26/98 
3/2/98 
3/4/98 
3/6/98 

311 0198 
311 1 198 
311 6/98 
311 8/98 
3/27/98 
411 198 
4/3/98 
4/7/98 
4/9/98 

412 1/98 
4/23/98 
4/24/98 
4/28/98 
4130198 

511 I98 
5/4/98 
5/5/98 
5/8/98 

511 1/98 

511 9/98 
511 5/98 

1 1/20/97 
1211 7/97 
12/5/97 

12/23/97 
1211 8/97 

1/6/98 
1/6/98 
1/6/98 
1/6/98 
1/9/98 

1120198 
1/28/98 
2/6/98 

211 0198 
211 7/98 
211 8/98 
1/30/98 
2/4/98 

2/25/98 
2/27/98 
2/26/98 
3/4/98 

311 3/98 
311 1 I98 
311 8/98 
3/25/98 
3/27/98 
3/25/98 
313 1 198 
4/3/98 

3/24/98 
4/7/98 

412 1 198 
4130198 
411 3/98 
4/28/98 

5/5/98 
5/12/98 
511 4/98 
511 5/98 
511 9/98 
511 9/98 
5/22/98 
5/26/98 
5/29/98 
5/28/98 
6/5/98 

611 2/98 
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 
5.71 00 

5.7400 
5.7300 

5.7100 

e 
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 
3,550,000 
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 

33,541.67 
23,541.67 
8,678.67 
7,468.06 

18,866.67 
28,255.50 

1,817.67 
547.78 

5,069.3 1 
8,352.43 
3,685.50 

10,593.75 
11,553.86 
6,016.50 

18,510.56 
3,673.61 

15,180.00 
42,718.33 
21,945.00 

5,713.90 
1,906.67 

1 5,144.44 
20,277.78 
17,287.22 
1,942.99 

1 1,197.38 
19,450.17 
11,783.04 
10,723.13 
19,950.00 
18,652.67 
6,664.78 

17,486.88 
4,727.25 

15,498.00 
41,556.1 1 
4,560.07 

25,112.50 
10,743.75 



a 

512 1 198 
5/22/98 
5/28/98 
5/29/98 
6/3/98 
6/9/98 
6/9/98 

611 6/98 
611 6/98 
611 9/98 

7/2/98 
711 0198 
711 0198 
711 7/98 
711 7/98 
7/24/98 
7/28/98 
7/28/98 
8/3/98 
8/4/98 
8/7/98 

811 1/98 
811 1/98 
811 4/98 
8/25/98 
9/2/98 
9/4/98 
9/8/98 
9/9/98 

911 0198 
911 1/98 
911 8/98 

611 6/98 
611 7/98 
611 2/98 
6/24/98 
611 6/98 
6130198 
6130198 

7/7/98 
7/7/98 
7/2/98 

711 7/98 
711 5/98 
711 5/98 
7/28/98 
8/4/98 
8/7/98 

811 9/98 
811 7/98 
812 1 198 
8/14/98 
8/28/98 
8/28/98 
8/31 198 
9/22/98 
911 0198 
9130198 
10/2/98 
1016198 
1019198 

1011 4/98 
9/30/98 

811 9/98 

Rounding 

5.7400 
5.7400 
5.7300 
5.7900 
5.7400 
5.7300 
5.7300 
5.8100 
5.8100 
5.8600 
5.8000 
5.6500 
5.6500 
5.6900 
5.7000 
5.7500 
5.8000 
5.8000 
5.7600 
5.7700 
5.6900 
5.7500 
5.7500 
5.7400 
5.7500 
5.7500 
5.7300 
5.7500 
5.7600 
5.7600 
5.7500 
5.7000 

e 
1,700,000 
5,050,000 

14,000,000 
1,900,000 
3,425,000 
2,100,000 
1,000,000 
2,500,000 
1,300,000 
6,300,000 

34,650,000 
5,200,000 

400,000 
10,000,000 
20,000,000 
8,000,000 
9,500,000 

450,000 
3,000,000 

19,500,000 
7,800,000 
5,300,000 

600,000 
8,650,000 
1,400,000 

700,000 
4,300,000 
6,000,000 
1,150,000 
6,100,000 
2,000,000 
5,400,000 
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7,047.44 
20,935.06 
33,425.00 
7,945.17 
7,099.26 
7,019.25 
3,342.50 
8,472.92 
4,405.92 

13,331.50 
83,737.50 
4,080.56 

313.89 
17,386.1 1 
57,000.00 
17,888.89 
33,672.22 

1,595.00 
6,720.00 

53,132.08 
8,629.83 

14,390.97 
1,629.17 

23,446.3 1 
6,261.1 1 

894.44 
17,794.83 
21,083.33 

3,864.00 
19,520.00 
6,069.45 

10,260.00 

2,176,697.78 

(0.78) 

Total Commercial Paper Interest Expense 

Total Short-Term Debt Interest Expense Including 
Line of Credit Fees, 

2,176,697.00 

$ 2.401,375.00 
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7. Other indebtedness, giving same by classes and describing security, if any with a brief statement 
of the devolution of assumption of any portion of such indebtedness upon or by person or 
corporation if the original liability has been transferred, together with amount of interest paid 
thereon during the last fiscal year. 

Interest Expense 
Date of Interest Principal 12 Months Ended 

Rate Amount September 30, 1998 Payee Maturity 

JUNIOR SUBORDINATED DEFERRABLE INTEREST DEBENTURES 

Publicly Owned June 30,2025 8.7200% $ 40,000,000 $ 3,488,004 

$ 40,000,000 $ 3,488,004 
I I  

TERM LOAN AGREEMENTS 

Bank of New York 
Bank of New York 
Societe Generale 

April 1, 1999 6.420% $ 25,000,000 $ 1,605,000 
April 1,2000 6.570% 25,000,000 1,642,500 
Sept. 20,2002 7.445% 25,000,000 1,86 1,248 

$ 75,000,000 $ 5,108,748 

UNSECURED MEDIUM TERM NOTES 

Publicly Owned Oct. 1,2007 6.910% $ 48,000,000 $ 3,3 16,800 

$ 48,000,000 $ 3,3 16,800 

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

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 
February 
March 
April 

June 
July 
August 
September 
October 
November 
December 

May 

None 
March, 1993 
None 
None 
June, 1993 
None 
None 
September, 1993 
None 
None 
December, 1993 
None 

None 
$5.43 
None 
None 
$5.43 
None 
None 
$6.62 
None 
None 
$5.01 
None 
$22.49 

1,009,000 
1,009,000 
1,009,000 
1,009,000 
1,009,000 
1,009,000 
1,009,000 
1,009,000 
1,009,000 
1,009,000 
1,009,000 
1,009,000 

None 
$5,478,870 

None 
None 

5,478,870 
None 
None 

6,679,580 
None 
None 

5,055,090 
None 

$22,692,4 10 
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Month Declared Pavment Date Per Share 

January, 1994 
February 
March 
April 
May 
June 
July 
August 
September 
October 
November 
December 

January, 1995 
February 
March 
April 

June 
July 
August 
September 
October 
November 
December 

May 

January, 1996 
February 
March 
April 

June 
July 
August 
September 
October 
November 
December 

May 

None 
March, 1994 
None 
None 
June, 1994 
None 
None 
September, 1994 
None 
None 
December, 1994 
None 

None 
$5.30 
None 
None 
$5.30 
None 
None 
$5.30 
None 
None 
$5.30 
None 
$2 1.20 

No. of Shares 

1,009,000 
1,009,000 
1,009,000 
1,009,000 
1,009,000 
1,009,000 
1,009,000 
1,009,000 
1,009,000 
1,009,000 
1,009,000 
1,009,000 

None 
March, 1995 
None 
None 
June, 1995 
None 
None 
September, 1995 
None 
None 
December, 1995 
None 

None 
March, 1996 
None 
None 
June, 1996 
None 
None 
September, 1996 
None 
None 
December, 1996 
None 

None 
$5.68 
None 
None 
$5.68 
None 
None 
$5.68 
None 
None 
$5.68 
None 

$22.72 

None 
$6.01 
None 
None 
$6.01 
None 
None 
$6.0 1 
None 
None 
$6.01 
None 

$24.04 

1,009,000 
1,009,000 
1,009,000 
1,009,000 
1,009,000 
1,009,000 
1,009,000 
1,009,000 
1,009,000 
1,009,000 
1,009,000 
1,009,000 

1,009,000 
1,009,000 
1,009,000 
1,009,000 
1,009,000 
1,009,000 
1,009,000 
1,009,000 
1,009,000 
1,009,000 
1,009,000 
1,009,000 

Amount 

None 
$5,348,991.52 

None 
None 

5,348,99 1.52 
None 
None 

5,348,991.52 
None 
None 

5,348,991.52 
None - $2 1,395,966.08 

None 
$5,730,000.01 

None 
None 

5,730,000.01 
None 
None 

5,730,000.0 
None 
None 

5,730,000.0 
None 

$22,920,000.04 

None 
$6,065,997.0 1 

None 
None 

6,065,997.0 1 
None 
None 

6,065,997.0 1 
None 
None 

6,065,997.0 1 
None 

$24,263,988.04 - 
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Month Declared Payment Date Per Share No. of Shares Amount 

January, 1997 
February 
March 
April 

June 
July 
August 
September 
October 
November 
December 

May 

None 
March, 1997 
None 
None 
June, 1997 
None 
None 
September, 1997 
None 
None 
December, 1997 
None 

None 
$6.63 
None 
None 
$6.63 
None 
None 
$6.63 
None 
None 
$6.63 
None 
$26.52 

1,009,000 
1,009,000 
1,009,000 
1,009,000 
1,009,000 
1,009,000 
1,009,000 
1,009,000 
1,009,000 
1,009,000 
1,009,000 
1,009,000 

None 
$6,690,002.97 

None 
None 

6,690,002.97 
None 
None 

6,690,002.97 
None 
None 

6,690,002.97 
None 

$26,760,011.88 

January, 1998 
February 
March 
April 
May 
June 
July 
August 
September 

None 
March, 1998 
None 
None 
June, 1998 
None 
None 
September, 1998 
None 

None 
$7.0 1 
None 
None 
$7.0 1 
None 
None 
$7.0 1 
None 

1,009,000 
1,009,000 
1,009,000 
1,009,000 
1,009,000 
1,009,000 
1,009,000 
1,009,000 
1,009,000 

None 
$7,074,997.0 1 

None 
None 

7,074,997.01 
None 
None 

7,074,997.0 1 
None 

$2 1,224,99 1.03 - 



KENTUCKY POWER COMPANY 
BALANCE SHEET - SEPTEMBER 30,1998 
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ASSETS 
Line No. 

ELECTRIC UTILITY PLANT 
1 In Service $ 972,133,585 
2 Property Under Capital Leases 29,123,105 
3 Electric Plant Purchased or Sold 218,671 
4 Electric Plant Held for Future Use 6,862,819 
5 Construction Work in Progress 24,167,407 
6 TOTAL ELECTRIC UTILITY PLANT 1,032,505,587 
7 Accumulated Provision for Depreciation of Electric Utility Plant in Service (300,647,513) 

I 8 Accumulated Provision for Amortization of Electric Utility Plant 
9 NET ELECTRIC UTILITY PLANT 

OTHER PROPERTY AND INVESTMENTS 
10 Non-Utility Property 
11 
12 Net Non-Utility Property 
13 Other Investments 
14 Other Special Funds 
15 

Accum. Provision for Depreciation and Amortization 

TOTAL OTHER PROPERTY AND INVESTMENTS 

CURRENT AND ACCRUED ASSETS 

17 Special Deposits and Working Funds 

18 Customers (Including Merchandise) 
19 Associated Companies 
20 Miscellaneous 
21 
22 Accounts Receivable, Net 

23 Fuel 
24 0 the r Accounts 
25 Total Materials and Supplies 
26 Accrued Utility Revenues 
27 
28 

. 16 Cash 

Accounts Receivable: 

Accumulated Provision for Uncollectible Accounts-Credits 

Material and Supplies: 

Prepayments and Other Current Assets 
TOTAL CURRENT AND ACCRUED ASSETS 

29 
30 
31 
32 
33 
34 
35 
36 

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 

(9,435,733) (310,083,246) 
722,422,34 1 

1,028,845 
(1 64,163) 
864,682 

11,166,632 
0 

12,031,314 

671,974 
282,629 

18,122,451 
11,469,221 
4,220,646 
(697,909) 

33.1 14.409 

9,299,850 
14,212,595 
23,512,445 
11,587,050 
3.567.680 . .  

72,736,187 

554,892 
107,430,405 

1,280,006 
942,368 

34,646,602 
4,009,343 

654,732 
14951 8,348 

$ 956.708,190 37 TOTAL ASSETS AND OTHER DEBITS 
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Line No. 

1 
2 
3 
4 
5 

6 
7 
8 
9 
10 
11 
12 
13 

14 

15 
16 
17 
18 
19 
20 
21 
22 

23 

24 
25 
26 
27 
28 

29 

30 

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 

$ 50,450,000 
138,750,000 
72,723,557 

0 
261.923.557 

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 

217,797,000 
(1,818,418) 
98,000,000 
25,000,000 
15,904,031 
4,041,949 

1 2,219,749 
371 A44.311 

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 

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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Line No. 

1 
2 

3 

4 

5 

6 

7 

KENTUCKY POWER COMPANY 
STATEMENT OF RETAINED EARNINGS 

FOR THE 12 MONTHS ENDED SEPTEMBER 30,1998 
AND OTHER PAID-IN CAPITAL 

R ETA I NED EARN I N G S 
Balance at October 1 , 1997 
Balance Transferred From (Net) Income 

TOTAL 

Cash Dividends Declared on Common Stock 

Balance at September 30, 1998 

OTHER PAID-IN CAPITAL 

Donations Received from Stockholders 

TOTAL OTHER PAID-IN CAPITAL 

$ 80,743,820 
19,894,731 

100,638,551 

27.91 4,994 

72,723,557 

138,750,000 

$ 138,750,000 



KENTUCKY POWER COMPANY 
STATEMENT OF INCOME 

FOR THE 12 MONTHS ENDED SEPTEMBER 30,1998 

Line No. 

1 
2 

3 

4 
5 
6 

7 
8 
9 
10 
1 1  

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 
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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) 

12 

13 

TOTAL OPERATING EXPENSES 

NET OPERATING INCOME 

625,191,041 

49.623.490 

14 
15 
16 

17 

18 

19 

20 

21 

22 

23 

OTHER INCOME AND DEDUCTIONS 
Other Income (Incl. Allow. For Other Funds Used During Const.) 60,446,974 
Other Income Deductions (62,561,377) 
Taxes Applicable to Other Income & Deductions 935,529 

(1,178,874) 

INCOME BEFORE INTEREST CHARGES 48,444,616 

TOTAL OTHER INCOME AND DEDUCTIONS 

INTEREST CHARGES (Net of Allowance For Borrowed 
Funds Used During Construction) 28,549,885 

NET INCOME 19,894,731 

EARNINGS FOR COMMON STOCK 19,894,731 

Dividends Declared on Common Stock 27.914.994 

Undistributed Net Income $ (8.020.263) 
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Line No. 

1 

6 

7 

8 

9 
10 
11 
12 

13 

KENTUCKY POWER COMPANY 
OPERATING REVENUES BY REVENUE CLASS 

FOR THE 12 MONTHS ENDED SEPTEMBER 30,1998 

FERC Account No. 

Sales of Electricitv Title 

440 
442 

444 
445 

447 

Other Operating Revenues 

450 
451 
454 
456 

Residential Sales 
Commercial and Industrial Sales 

Commercial 
Industrial 

Public Street & Highway Lighting 
Other Sales to Public Authorities 

Sub-Total Sales - Ultimate Customers 

Sales for Resale 

TOTAL SALES OF ELECTRICITY 

Forfeited Discounts 
Miscellaneous Service Revenue 
Rent From Electric Property 
Other Electric Revenues 

$ 107,702,599 

60,292,7 14 
94,197,377 

873,125 

263,065,815 

396,868,489 

659,934,304 

1,317,477 
297,236 

2,469,851 
10,795,663 

TOTAL OTHER OPERATING REVENUES $ 14,880,227 
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KENTUCKY POWER COMPANY 

12 MONTHS ENDING SEPTEMBER 30,1998 
OPERATING EXPENSES - FUNCTIONAL DETAILS 

Line No. 
OPERATING EXPENSES (OPERATION & MAINTENANCE) 

POWER PRODUCTION EXPENSES 
STEAM POWER GENERATION: 
Operation - Fuel 
Operation - Other 

1 
2 

$ 80,366,566 
7.404.1 18 

3 
4 

Total Operation 
Maintenance 

87,770,684 
12.165.837 

5 TOTAL STEAM POWER GENERATION 99,93652 1 

TOTAL OTHER POWER GENERATION 
OTHER POWER SUPPLY EXPENSES: 

Purchase Power Expense 
Interchange Power Net - System Account 
Interchange Power Net - Non Associated Cos. 

Miscellaneous Power Supply Expenses 
Total - Purchased Power 

6 
7 
8 
9 
10 

86,148,075 
14,962,492 

314,385,741 
415,496,308 

2.483.172 

TOTAL OTHER POWER SUPPLY EXPENSES 41 7,979,480 11 

12 
13 

TOTAL POWER PRODUCTION - OPERATION 
TOTAL POWER PRODUCTION - MAINTENANCE 

505,750,164 
12.1 65.837 

14 TOTAL POWER PRODUCTION EXPENSES 517,916,001 

15 
16 

TRANSMISSION - Operation 
TRANSMISSION - Maintenance 

(2,220,949) 
2.451.418 

17 TOTAL TRANSMISSION EXPENSES 230,469 

DISTRIBUTION - Operation 
DISTRIBUTION - Maintenance 

18 
19 

7,782,5 1 8 
14,793,183 

TOTAL DISTRIBUTION EXPENSES 22.575.701 20 

21 MARKETING & CUSTOMER ACCOUNTS EXPENSE - OPERATION 8,016,939 

4.050.394 MARKETING & CUSTOMER SERVICE & INFO. EXP. - OPERATION 22 

23 SALES EXPENSE - OPERATION 350,960 

ADMINISTRATIVE & GENERAL EXPENSES - Operation 
ADMINISTRATIVE 8 GENERAL EXPENSES - Maintenance 

24 
25 

23,951,731 
1,939,185 

25,890,916 26 TOTAL ADMINISTRATIVE & GENERAL EXPENSES 

27 TOTAL OPERATING & MAINTENANCE EXPENSES $ 579,031,380 
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1 
2 
3 

4 

5 

6 

7 
8 
9 
10 
1 1  
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 

KENTUCKY POWER COMPANY 
ANALYSIS OF FEDERAL INCOME TAXES 

FOR THE 12 MONTHS ENDED SEPTEMBER 30,1998 

Line No. 

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 

$ 8,677,663 
126,889 
308,485 

9,113,037 

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 

Taxes Capitalized 
ABFUDC - HRJ 

0 

9,113,037 

210,833 
143,212 
31,223 
(1 03) 

(1,208) 
(34,866) 
327,840 
21 8,724 

481 
(1,238,869) 
(344,829) 
(1 53,573) 
80,287 

3,033,736 
523,731 

109 
41 0,538 
33,204 
(7,452) 

(365,304) 
(64,248) 



Page 18 of 24 

28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
50 
51 
52 
53 
54 
55 
56 
57 
58 
59 

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 

60 

61 
62 
63 

64 

65 

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 

(8,616) 
(4 I 080) 

(353,242) 
(1 73,222) 

(1,244) 
165,984 

(1 36,998) 
(52,291 ) 
(83,472) 

(278,52 1) 
11 7,266 
(57,043) 

3,815 
(92,953) 
30,919 
12,712 
5,796 

(47,664) 
51,386 
5,514 

87,813 
33,146 

(1 3,370) 
(71 9) 

(63,965) 
(34,300) 

(1 71,668) 
(26,319) 

64,574 
31,238 

(50,048) 

(9,728) 

1,754,166 

(777,146) 
(1 45,651) 
(286.692) 

Total ITC Adjustments - Net of Feedback (1,209,489) 

Total Federal Income Taxes - Current and Deferred $ 9.657.714 
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