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BEFORE THE PUBLIC SERVICE COMMISSION 
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) 
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) 

PARTICIPATION WITH AMERICAN WATER ) 
CAPITAL COW. 1 

APPLICATION OF KENTUCKY-AMERICAN WATER COMPANY 

Comes Kentucky-American Water Company ("Kentucky American Water") and for its 

Application for approval of continued participation in the borrowing program with 

American Water Capital Corp. states as follows: 

1. Kentucky American Water is a corporation organized and existing under the laws 

of the Commonwealth of Kentucky with its principal office and place of business at 

2300 Richmond Road, Lexington, Kentucky 40502. 

2. Kentucky American Water is a wholly-owned subsidiary of American Water 

Works Company, Inc. ("American Water") and is engaged in the distribution and sale of water in 

its Central Division, consisting of Bourbon, Clark, Fayette, Harrison, Jessamine, Scott and 

Woodford Counties and its Northern Division consisting of Gallatin, Owen and Grant Counties. 

It currently owns, operates and maintains potable water production, treatment, storage, 

transmission and distribution systems for the purpose of furnishing potable water for residential, 

commercial, industrial and governmental users in its service territory having an original cost of 

$3 13,554,174.27 as of August 25,2006. 





7. Kentucky American Water has conveyed certain property, lands and premises 

described therein to First Union National Bank (formerly First Fidelity Bank, 

National Association, formerly First Federal Bank, N.A., Pennsylvania, formerly Fidelity Bank, 

National Association, and formerly The Fidelity Bank) to secure payment of the bonds and 

indebtedness therein specified by an Indenture of Mortgage dated as of May I ,  1968; 

First Supplemental Indenture dated as of December I, 1970; a St~pplement to the 

First Supplemental Indenture dated as of December 17, 1970; Second Supplemental Indenture 

dated as of September 1, 1974; Third Supplemental Indenture dated as of November 1, 1977; 

Fourth Supplemental Indenture dated as of December 1, 1982; Fifth Supplemental Indenture 

dated as of June 1, 1983; Sixth Supplemental Indenture dated as of August 1, 1985; 

Seventh Supplemental Indenture dated as of January 1, 1987; Eighth Supplemental Indenture 

dated as of September 1, 1988; Ninth Supplemental Indenture dated as of October 1, 1999; 

Tenth Supplemental Indenture dated as of November 1, 1990; Amended and Restated Tenth 

Supplemental Indenture dated as of November 1, 1990; Eleventh Supplemental Indenture dated 

as of December 1, 199 1 ; Twelfth Supplemental Indenture dated as of December 1, 1992; 

Thirteenth SupplementaI Indenture dated as of December 1, 1993; Fourteenth Supplemental 

Indenture dated as of September I, 1995; Fifteenth Supplemental Indenture dated as of 

February 1, 1997, and Sixteenth Supplemental Indenture dated as of June 1, 1998. The 

Indenture of Mortgage and Supplements are attached hereto and collectively marked 

Exhibit No. 4. 

8. American Water Capital Corp. is a wholly-owned subsidiary of American Water 

and is a corporation organized under the laws of the state of Delaware. It has obtained funds 

from a syndicated bank credit line for short-term loans and from its own debt securities, all with 



the support of RWE Aktiengesellschaft ("RWE). A copy of the Certificate of Incorporation of 

American Water Capital Corp. is attached hereto and marked Exhibit No. 5. 

9. As Exhibit No. 3 shows, as of December 3 1, 2005, Kentucky American Water 

had outstanding short-term debt in the amount of $9,307,934 payable to American Water Capital 

Corp. and six long-term debt issues: (1) 6.960% series in the amount of $7,000,000 due 

December 1, 2023; (2) 7.150% series in the amount of $7,500,000 due February 1, 2027; 

(3) 6.990% series in the amount of $9,000,000 due June 1,2028; (4) 5.650% series in the amount 

of $24,000,000 due June 12, 2007; (5) 6.870% series in the amount of $15,500,000 due 

March 29,201 1, and (6) 4.750% series in the amount of $14,000,000 due March 1,2014. 

10. Kentucky American Water's short-term debt has been made available through 

American Water Capital Corp. with the support of RWE. RWE has decided to divest itself of the 

ownership of the common stock of American Water.' RWE has expressed its intention, upon 

securing the regulatory approvals for the sale of the common stock of American Water, to 

terminate its support to American Water Capital Corp. and call its notes which support the shor-t- 

term debt, and both the 4.750% series and the 5.650% series long-term indebtedness of Kentucky 

American Water. 

11. American Water Capital Corp. has recently closed on a five year $800,000,000 

revolving credit facility which will serve as a back-up facility to its commercial paper ("CP") 

program. American Water Capital Corp. expects to begin issuing CP in the near future to fund 

the short-term debt of its operating subsidiaries. This new CP program is expected to have 

average outstanding borrowing of approximately $450,000,000 with maturities between one day 

Case No. 2006-00197, the Joint Petition of Kentucky-American Water Company, Thames Water Aqua Holdings 
GmbH, RWE Aktiengesellschaft, Thames Water Aqua 1J.S. Holdings, Inc, and American Water Works Company, 
Inc. for Approval of a Change in Control of Kentucky-American Water Company, pending before the Public Service 
Commission of the Commonwealth of Kentucky. 



and 90 days. The new short-term borrowing program will result in approximately $158,000 in 

savings per year to American Water Capital Corp. when compared to the current arrangement. 

12. Prior to December 3 1, 2007, Kentucky American Water anticipates additional 

short-term debt borrowings; the refinancing of the 5.650% series of its existing long-term debt 

and the refinancing of its 4.750% series long-term debt. It is anticipated that the two long-term 

debt refinancings will occur in May 2007 by the issuance of $41,100,000 of new debt. In 

addition, prior to December 2007, Kentucky American Water anticipates the issuance of 

$12,000,000 additional long-term debt in November 2006 and $8,400,000 in September 2007. 

These additional long-term debt issuances will be required to reduce short-term debt at the time 

of their issuance. In order to continue to maintain a reasonable relationship of long-term debt to 

common equity, Kentucky American Water anticipates the issuances of $8,000,000 in capital in 

November 2006 and $5,600,000 in capital in September 2007. 

13. The maturity of these long-term issues will not be more than 50 years from the 

nominal date of issue, with the expectation that the maturity dates can be anywhere from one to 

35 years, depending upon market conditions. The interest rate will be determined by market 

conditions at the time of issuance. The interest will be payable at the same time and on the same 

dates as American Water Capital Corp. must pay its corresponding interest payment on the 

borrowings from which the proceeds of the loans to Kentucky American Water were derived. 

This is expected to be monthly, quarterly or semiannually and is subject to final negotiation. 

These obligations will be unsecured and will therefore rank on parity with Kentucky American 

Water's unsecured creditors and will not have the benefit of any security afforded by Kentucky 

American Water's General Mortgage Indenture. These securities evidencing the long-term 

indebtedness will have the same calability and conversion features as American Water Capital 



Cop. obtains in connection with its borrowings from which the proceeds of a loan to Kentucky 

American Water are derived. These may include provisions for the redemption at the option of 

American Water Capital Corp. or tender at the option of the purchaser as may be negotiated with 

the agent or purchasers of the securities evidencing the indebtedness. The securities will have no 

conversion features. There will be no maintenance and depreciation requirements unless the 

borrowings are made on a tax-free basis; such provisions are usually then required. The 

securities will reflect whatever sinking or other fund provision requirements American Water 

Capital Corp. can obtain from its lenders; however, it is not expected that there will be any 

sinking or other fund provisions. 

14. Kentucky American Water seeks approval for its continued participation in this 

borrowing program so that it may obtain the funding it needs prior to December 2007 at less cost 

than would be otherwise available and so that it may be assured of readily available source of 

funds. 

15. Kentucky American Water's participation in the borrowing program of 

American Water Capital Corp. does not preclude it from either borrowing from or obtaining 

financial services from third parties. Kentucky American Water is not required to borrow any 

amount from American Water Capital Corp. and it may terminate its participation in the program 

upon adequate notice. 

16. Kentucky American Water's continued participation with American Water 

Capital Corp. is for a lawful object within the corporate purposes of Kentucky American Water. 

Its participation is necessary and appropriate for and consistent with the proper performance by 

Kentucky Arnerican Water of its services and will not impair its ability to perform services and is 

reasonably necessary and appropriate for such purposes. 



WHEREFORE, Kentucky American Water requests that the Commission, pursuant to the 

authority contained in KRS 278.300, authorize its continued participation in the borrowing 

program of American Water Capital Corp. 

Respectfully submitted, 

L,INDSEY W. INGRAM, JR. 
LINDSEY W. INGRAM I11 
STOLL KEENON OGDEN PLL,C 
300 West Vine Street, Suite 2 100 
Lexington, Kentucky 40507- 180 1 
Telephone: 859-23 1-3000 

WATER COMPANY 
ATTORNEYS 



COMMONWEALTH OF KENTUCKY ) 

COTJNTY OF FAYETTE ) 

After having been duly sworn, Nick 0. Rowe states that he is President of Kentucky- 
American Water Company, that he has knowledge of the matters set forth in this Application, 
that he has been designated by Kentucky-American Water Company to sign and file the 
Application on its behalf, and that he has read the Application and that the statements contained 
therein are true. 

Subscribed and sworn to before me by Nick 0. Rowe this the 1444 day of September, 
2006. 

My Commission expires: L;.. +. 3% -0Ci 

fi\i~L*t"&~ (j LLb,,L.-- 
NOTARY PTJBLIC, STATE AT LARGE, KY. 





THIS AGREEMENT, dated as of June 15, 2000, by and between Kentucky- 
American Water Company (the "Con~pany") and American Water Capital Corp. ("AWCC"). 

B A C K G R O U N D  

The Company currently performs its own financial services. 

However, the Company has determined that it can obtain these services more 
efficiently through the consolidation of certain necessary management and staff functions with 
those performed for other entities that may enter into agreement with AWCC substantjally 
similar lo this one ("Co-Participants"). 

AWCC is dedicated to performing such consolidated functions. 

Accordingly, the parties have determined to enter into this Agreement for the 
provision of financial services by AWCC to the Company and for the proper determination and 
allocation of the costs of providing such services. 

Therefore, the parties agree as follows: 

A G R E E M E N T  --------- 

1. Services. AWCC will provide, either directly or through arrangements 
with third pviies for the benefit of the Company, such financial services'as the Company and 
AWCC may from time to time agree, including but not limited to those more fully described in 
Appendix I attached to this Agreement. 

2. - Costs. In consideration of the provision of rhe services contemplated by 
paragraph 1, the Company agrees to pay AWCC a portion of the costs and appropriate overhead 
incurred by AWCC in providing those services, as follows. The costs incurred by AWCC in 
connection with its bank credit lines and short-term public borrowings will be divided among the 
Co-Participants in proportion to the maximum principal amount that each Co-Participant 
requests be made available to it during the course of a year. The costs incurred by AWCC in 
connection with each long-term bor~owing by AWCC will be divided among each Co-Participant 
in proponion to the principal amaunt of that borrowing that is loaned to that Co-Participant. 
AWCC's overhead will be allocated anlong the Co-Participants in the same proportion as each 
Co-Participant's long-term and maximum, requested short-term borrowings and investments in a 
calendar year bear to all of the long and maximum short-term borrowings and investments by all 
Co-Participants during the same year. 

? Statements. AWCC will prepare and deliver to the Company monthly \ 

sratements o i  the services provided by AWCC and amounts payable to AWCC, giving effect to 

EXHIBIT 1 
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I all the 'provisions of this Agreement. The Company shall pay the net mw~t  s h o r n  OE its 
statement within ~hiny (30) days after the billing date. 

4. Inspection. Upon reasonable notice, AWCC will make available to the 
Company for its inspection AWCC'S books, records, bills, accounts and any other documents 
which describe or support the costs allocated to the Company under this Agreement. 

5. - Obligatjons ?Jot Joint. AWCC and the Company expressly agree: (a) that 
h e  obligations of  he Company and each Co-Participan~ to AWCC are several and not joint; (b) 
that the Company will not be responsible to any Ca-Participant, to AWCC or to any assignee or 
creditor of AWCC for any payment in excess of payments due by the Company to AWCC under 
this Agreement or a Note in the form attached to this Agreement; and (c) that no Co-Participant 
will be responsible to the Company, to any other Co-Participant, to AWCC or to any assignee or 
creditor of AWCC for any payment in excess of payments due by that Co-Participant to AWCC 
under any agreement substantially similar to this Agreement or under any Note attached to that 
other agreement. AWCC covenants and agrees that it will require, as a condition to its e n t d n g  
into any such other agreement with a Co-Participant, that such other apeement contains the 
same provision as that contained in the immediately preceding sentence. 

6. Wote,s. The Company's borrowings under this Agreement will be 
evidenced by one or more promissory notes in the form of Exhibit A or Exhibit B attached to this 
Agreement. 

7. Non-Exclusjviv. Nothing in this Agreement prohibits or restricts the 
Company from borroaling from third panies, or obtaining services described in this Agreement 
from lhird parties, whenever and on whatever terms it deem- appropriate. 

8. Effectjveness. This Agreement shall be effective as of June 15, 2000, 
provided that, if p~ior approval by the regulatory commission of any jurisdiction is required 
before rhjs Agreement may become effective as to the Company, or before AWCC may provide 
a particular service here~mder to the Company, this Agreement shall not be effective as lo the 
Company or as to that service, as the case may be, unless and until the required approval has 
been obtained. Unless and until this Agreement becomes effective as to the Company in whole 
or in pan, h e  Company shall not be entitled to the benefits of, nor shall it have any rights or 
duties under, this Agreement. This Agreement may be amended or rescinded only by written 
instnunent signed by the Campany and AWCC. 

9. Termination. The Company may terrninate its participatian in this 
Agreemen1 by giving [en (10) days prior wrjnen notice of such termination to AWCC; and @) 
AWCC may te-nate this Agreement by giving ninety (90) days prior written notice of such 
termination to the Company. Termination of ikis Agreement will not affect: (a) the Company's 
obligations under any Promjssory Notes; (b) any party's obligations with respect to any amounts 
owing under Sections 2 and 3 of this Agreement (including such amounts attributable to 
obligations of any terminating party under any Promissory Notes that remain ouutanding after 
thjs Agreement is terminated as to that party); or (c) AWCC's obligations to repay any 
investments made by a Conlpany pursuant td Appendix I. 
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10. copies. This Agreement may be executed by the parties in one or more 
c,o~ies and each exe~uted copy shall be considered an oiiginal. 

In witness of the foregoing, each of the Company and AWCC has caused its 
respective corporate seal to be affixed to this Agreement and has caused this Agreement to be 
signed on its behalf by its duly authorized officers. 

ATTEST: Kj3TjXJCKY-AMER.ICAN WATER COMPANY 

Sec~etary Presiden 
\ 

ATTEST: AMERICAN WATER CAPITAL COW. 

e khd Title: Joseph F. . n e t t .  Jr. 
and S e c r e ~ a r y  Vice President and Treasurer 
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DESCRlPTION OF FINANCTAL SERVICE 

Set forth below is a list of the services which AWCC agrees to provide to the 
Company upon its request pursuant to the Agreement to which this Appendix is sr~ached, 

I .  Short-Tenn L o w .  AWCC will provide Short-Term Loans to the 
Company pursuant to the terms set forth in the promissory notes to be issued by the Company to 
AWCC, each substantially in the form attached to this Agreement as Exhibit A. 

2. Lone-Term Borrowings, AWCC will ~ r o v i d e  loans other than Short-Term 
Loans to the Company pursuant lo the terms set forth in the promissory notes to be issued by the 
Comparly to AWCC, each substantially in the form attached hereto as Exhibit B. 

3. Cash Manaeement. Cash not required by the Conlpany to pay its daily 
disbursements or to pay when due the principal of and interest on, the Company's borrowings 
from AWCC other than Short-Term Loans will be used by AWCC first to reduce the outstanding 
prjncipal balance of the Company's Short-Tern Loans owing to AWCC and any excess will be 
deemed to be i ~ v e s t e d  with AWCC and will earn a daily rate of interest that is equal to rhe 
interest income earned by AWCC on those h d s .  Upon the request  of that Cornpimy, AWCC 
shall execute one or more promissory notes in favor of the Company, in form and substance 
substantially similar to  he Prorr~issory Note attached as Exhibit A ta the Agreement as evidence 
of such investment. 
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EXHIBIT A 
PROMISSORY NOTE 

U R  SHORT-TERM LOANS 

FOR VALUE RECEIVED, [NAME OF COMPANYl, a 
.- corporation (herein "~oirbwer") hereby promises to pay ON 

DEMAND to the order of Arnwican Water Capital Corp., a Delaware corporation ("Lender"), in 
sarne day funds at its ofices at Voorhees, ~ e w  Jersey or such other place as Lender may from 
time to time designate, the principal sum of -. --- dollars ($- A ((he 
"h4axirnum Principal Sum"), or such lesser amount as shall equal the aggregate unpaid principal 
amount of the loans made by Lender to Borrower (other than loans evidenced by a promissory 
note under which the principal amount is due and payable in one or more scheduled installments 
more rhan one year after the date of jts issue), together with interest thereon from the date hereof 
until paid in full. hrerest will be charged on the unpaid outstanding princ.ipa1 balance of this 
Note at a rate per annum equal to Lender's actual cost of fi~nds to make such loan, such rate t o  
change as Lender's actual cost of finds changes. Interest an borrowings shall be due and 
payable on the first business day of each month, commencing with the first business day of the 
month after the month in which this Note is executed. In the absence of manifest error, the 
records maintained by Lender of the arnounr and term, if any, of borrowings hereunder shall be 
deemed conclusive. 

Borrower may borrow, repay and rebonow hereunder in amounts which d o  not, in 
the aggegate outstanding at any time, exceed the Maximum Principal Sum. 

'The occurrence of one or more of any of  he following shall constitute an event of 
default hereunder: 

(a) Borrower shall fail to make any payment of principal andlor 
interest due hereunder or under any other promissory note between Lender and Borrower within 
five business days after the same shall become due and payable, whether at maturity or by 
acceleration or otherwise; 

(b) Borrower shall apply for or consent to the appointment of a 
receiver, trustee or liquidator of itself or any of  its property, admit in writing its inability to pay 
its debts as they mature, make a general assignment for the benefit of creditors, be adjudicated a 
barlkrclpt or jnsolvent or file a voluntary petition in b a n h p t c y  or a petition or an answer seeking 
reorganization or an mangement with creditors or to take advantage of  any bankruprcy, 
reorganization, insolvency, readjustment of debt, dissolution or liquidation of law or starute, or  
an answeT admitting the material allegations of a petition filed against it in any proceeding under 
any such law, or if action shall be taken by Borrower for the purposes of effecting any o f  the 
foregoing; or 

(c) Any order, judgment or decree shall be entered by any court of 
competent jurisditrion, approving a petition seeking reorganization of Borrower or  all or a \ 

substantial p a .  of the assets of Borrower, or appointing a receiver, trustee or liquidator of  
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.Borrower or any of its property, and such order, judgment or decree shall continue unstayed and 
in effect for any period of sixty (60) days. 

Upon the occurrence of any event of default, the entire unpaid principal sum 
hereunder plus all inruest accrued thereon plus all other sums due and payable to Lender 
hereunder shall, at the option of Lender, become due and payable immediately. In addition to 
the faregoing, upon the occurrence of any evenr of default, Lender may fonhwith exercise 
singly, concurrently, successjvely or otherwise any and all rights and remedies available to 
Lender by law, equity, statute or o~herwise. 

Bonower hereby waivers presentment,. demand, notice of nonpayment, protest, 
notice of protest or other notice of dishonor in connection wilh any default in i h e  payment of, or 
any enforcement of the payment of, all amounts due hereunder. To the extent permined by law, 
Borrower waives the right to any stay of execution and the benefit of all exemption laws now or 
hereafter in effect. 

Following the occurrence of any event of default, Borrower will pay upon 
demand all casts and expenses (including all amounu paid to affomeys, accountants, and other 
advisors employed by Lender), incured by Lender in the exercise of any of its rights,,remedies 
or powers hereunder with respect to such event af  default, and any amount thereaf not paid 
promptly following denland therefor shall be added to the principal sum hereunder and will bear 
interest at the contract rate set forth herein from h e  date of such demand until paid in full. la 
connection with and as part of the foregoing, in the event that this Note is placed in ~e hands of 
an attorney for the collection of any sum payable hereunder, Borrower agrees to pay reasonable 
anorneys' fees for rhe collection of &e amount being claimed hereunder, as well a s  all costs, 
disbursemen~s ar~d al1owa.iices provided bjr law. 

If  for any reason one or more of the provisions of this Note or their application to 
any entity or circumstances shall be held to be invalid, illegal or unenforceable in any respect or 
lo any extent, such provisions shall neverrheless remain valid, legal and enforceable in  all such 
other respects and to such extent as may be permissible. In addition, any such invalidity, 
jllegaljty or unenforceabiliry shall nor affect any ather provisions of this Note, but .thjs Note shall 
be construed as if such invalid, illegal or unenforceable provision had never been contained 
herein. 

This Note inures to the benefit of Lender and binds Borrower and Lender's and 
Borrower's respective successors and assigns, and lhe words "Lender" and "Borrower" 
whenever occurring herein shall be deemed and construed to include such respective successors 
and assigns. 

This Promissory Note is one of the promissory notes referred to in the Fir~ancial 
Se1vic.e~ Agreement dated as of June 15, 2000 between B o n o w a  and Lender to which reference 
is made for a slatement of additional rights and obligations of the parties hereto. 
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Lid 'INI'TNESS WE.REOF, Eoiiower has cx;;ecutcd this Prcxaisscry T?o!e the day 
and year first written above. 

[BORROWER] 

By: - 
Name and Title: 

EXHIBIT 1 
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EXHIBIT I3 
PROMISSORY NOTE 

FOR LONG-TERM BORROWINGS 

FOR VALUE WCETVED, WAME OF COMPANY], a 
corporation (herein "Borrowex") hereby promises to pay to the order of American Water Capital 
Corp., a Delaware corporation ("Lender"), in same day funds at its offices at 

or such other place as Lender may from t in~e  to time designate, the 
principal sum of dollars (S ), together with interest thaeon 
from the date hereof until paid in full. Interest shall be  charged on the unpaid outstanding 
principal balance hereof at a rate per annum equal to the rate paid and to be paid by Lender with 
respect to the borrowings it made in order to provide funds to Borrower hereunder. Interest on 
borrowings shall be due and payable jn immediately available funds on the same business day on 
which the Lender must pay interest on the borrowings it made in order to provide h n d s  to the 
Borrower hereunder. The principal amount hereof shall be due and payable hereunder at such 
times and in such amounts and in such installments hereunder as the Lender must pay with 
respect to the borrowings it made in order to provide funds to the Borrower haeunder. Lender 
has provided Borrower with a copy of the documentation evidencing the borrowings made by 
Lender in order to piovide funds to Bonower hereunder. In the absence of rndfes! error, such 
documenrarion and the records maintained by L.ender of the amount and tenn, if any, of 
borrowings hereunder shall be deemed conclusive. 

The occurrence of cne or more 9f 2ny c?f the fo!lowing shall constitute an event of 
default hereunder: 

(a) Borrower shall fail to make any payment of principal andlor 
inte~est due  hereunder or under any other promissory note between Lender and Borrower within 
five business days afier the same shall become due and payable, whether at maturity or by 
acceleration or otherwise; 

@) Borrower shall apply for or consent to the appointment of a 
receiver, trustee or liquidator of itself or any of its property, admit in writing its inability to pay 
its debts as they mature, make a general assignment for the benefit of creditors, be adjudicated a 
bankrupt or insolvent or file a voluntary petition in bankruptcy or a petition or an answer seeking 
reorganization or an arrangement with creditors or to take advantage of any bankruptcy, 
reorganization, insolvency, readjustment of debt, dissolution or liquidation of law or statute, or  
an answer admitling the material allegations of a petition filed against it in any proceeding under 
m y  such law, or if action shall be taken by Bonower for the purposes of effecting any of  the 
foregoing; or 

(c) Any order, judgment or decree shall be entered by any court of  
competent jurisdiction, approving a petition se.eking reorgmization of Bonower or all or a 
substantial part of the assets of Borrower, or appointing a receiver, trustee or liquidator o f  

\ 

Borrower or any of  its property, and such order, judgment or decree shalj continue unstayed and 
in effect for any period of  sixty (60) days. 
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Upon rhe occurrence of m y  evcnt of defzul?, !he entire unpaid principal sum 
hereunder plus all interest accrued hereon plus all other sums due and payable to Lender 
hereunder shall, at rhe option of Lender, become due and payable immediately. In addition to 
the foregoing, upon the occurrence of any event of default, Lender may forthwith exercise 
singly, concurrendy, successjvely or otherwise any and all rights and remedies available to 
Lender by law, equity, statute or otherwise. 

Borrower hereby waivers presentment, demand, nolice of nonpayment, protest, 
norice of protest or orher notice of dishonor in connec~ion with any default in the payment of, or  
any enforcement of the payment of, all amounts due hereunder. To the extent permitted by law, 
Borrower waives the right to any stay of execution and the benefit of all exemption laws now or 
hereafter in effect, 

Following the occurrence of any event of default, Borrower will pay upon 
demand all costs and expenses (including all amounts paid to anorneys, accountants, and other 
advisors empioyed by Lender), incurred by Lender in the exercise of any of its rights, remedies 
or powers hereunder with respect to such event of default, and any amount thereof not paid 
promptly following demand therefor shall be added to the principal sum hereunder and will bear 
interest at the contract rate set fortk herein from the date of such denland until paid in hll .  In 
carlnecrion with and as part of rhe foregoing, in the event &at this Note is placed in the hands of  
an anomep for the collection of any sum payable hereunder, Borrower agrees ro pay reasonable 
anorneys' fees for the collec~ion of rhe arnounl being claimed hereunder, as well as  a11 costs, 
disbursemenu and allowances provided by law. 

If for any reason one or more of rhe provisions of this Nore or their application ro 
any entity or circumstances shall be held 10 be invalid, illegal or unenforceable in my respeci or 
to any extent, such provisions shall nevertheless rerr~ain valid, legal and enforceable in all such 
other respects and to such extent as may be permissible. In addition, any such invalldjly, 
illegality or unenforceability shall not affect any orher provisions of h i s  Note, but this Note shall 
be construed as if such invalid, illegal or unenforceable had never been contained 
herein. 

This Note inues  ro the benefir of Lender and binds Borrower and Lender's and 
Borrowm's respective successors and =signs, and the words "Lender" and "Borrower" 
whenever occurring herein shall be deemed and construed to include such respective successors 
and assigns. 

This Promissory Note is one of the promissory noles refined to in the Financial 
Services Agreement dared as of June 15,2000 beruleen Borrower and Lender to which reference 
is made for a stalernent of addjtional r i g h ~  and obligations of L,ende~ and Borrower. 
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IN WITNESS WHEEOF, Borrower has executed this Piomissorj Nzte !he day 
and year first written above. 

[BORROWER] 

By: - 
Name and Title: 
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COMMONWEALTH OF KENTUCKY 

BEFORE THE PUBLIC SERVICE COMMISSION 

in the Matter of: 

THE APPLICATION OF ) 
KENTUCKY-AMERICAN WATER ) 
COMPANY FOR APPROVAL OF ) CASE NO. 2000-189 
PARTICIPATION IN ) 
BORROWING PROGAM ) 

O R D E R  

On May 5, 2000, Kentucky-American Water Company ("Kentucky-American") filed 

an application for Commission approval to participate in a borrowing program. This 

program has been made available to Kentucky-American through its parent corporation, 

American Water Works Company, Inc. ("American Water Works"). As a participant in the 

program, Kentucky-American must enter into a Financial Services Agreement with 

American Water Works Financing Corporation. On May 12, 2000, Kentucky-American 

amended its application to reflect the change in the name of American Water Works 

Financing Corporation to American Water Capital Corporation ("AWCC"). 

Kentucky-American seeks to enter into this agreement in conjunction with each of 

American Water Works' subsidiaries as well as American Water Works. It is anticipated 

that AWCC could obtain more advantageous funding for the individual participants by 

utilizing the borrowing power and combined borrowing efficiency of all of the participants 

in the borrowing program. \ 
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AWCC, a wholly owned subsidiary of American Water Works, will obtain its funds 

primarily from two sources. It will arrange for a syndicated bank credit line to provide short- 

term loans and it will register its own debt securities for sale in the public market by filing 

a shelf registration with the United States Securities and Exchange Commission. Based 

on estimated borrowing requirements provided by each program participant for the coming 

year as well as future needs, AWCC will arrange borrowing commitments and borrowing 

programs to provide funds necessary to meet those requirements.' 

As a participant in the borrowing program, Kentucky-American will obtain short-term 

and long-term loans from AWCC. Kentucky-American expects to periodically issue, prior 

to December 31, 2005, securities in the form of notes or debentures for the purpose of 

refundinglrefinancing certain outstanding debt in the aggregate principal amount of 

$41,500,000. Kentucky-American also intends to borrow funds from AWCC to finance its 

construction program and the acquisition of other utility systems. 

The Commission, having reviewed the evidence of record and being otherwise 

sufficiently advised, finds that: 

1. Kentucky-American's entry into the Financial Services Agreement and 

participation in the borrowing program with AWCC is for a lawful object within the corporate 

purposes of its utility operation, is necessary and appropriate for and consistent with the 

For a complete description of the financial arrangements between AWCC and the 
American Water Works subsidiaries who are parties to the Financial Services Agreement 
and who participate in the borrowing program and the benefits that these arrangements 
confer, see Illinois-American Water Company, Docket No. 00-0306 (Ill. C.C. May 18, 2000) 
at 2-5. 
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proper performance of the utility's service to the public and will not impair its ability to 

perform that service, and is reasonable, necessary, and appropriate for such purposes. 

2. Kentucky-American's proposed issuance of securities in the form of notes or 

debentures in an aggregate amount of $41,500,000 for the purpose of 

refundinglrefinancing existing short-term and long-term debt is reasonable and cansistent 

with the performance of its service to the public and should be approved. 

3. The specific terms and conditions of each issuance under the borrowing 

program set forth in the Agreement are not known at this time. Therefore, Kentucky- 

American should be required to inform the Commission of the terms and conditions of each 

issuance covered by the borrowing program. 

4. Kentucky-American should obtain Commission approval prior to the issuance 

of any security or long-term evidence of indebtedness not specifically set forth in its 

application and included in the $41,500,000 refundinglrefinancing. 

IT IS THEREFORE ORDERED that: 

1. Kentucky-American is authorized to enter into the Financial Services 

Agreement with AWCC and to participate in its borrowing program. 

2. Kentucky-American is authorized to issue securities in the form of notes or 

debentures in an aggregate amount of $41,500,000 from time to time prior to December 

31, 2005 for the purpose of refundinglrefinancing existing short-term and long-term debt. 

3. The proceeds from the financing authorized herein shall be used only for the 

lawful purposes set out in the application. 
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4. For all securities or evidences of indebtedness that have a term exceeding 

2 years and that are issued under the Financial Services Agreement's !\orrowing program, 

Kentucky-American shall file a report detailing the terms and conditiorls of the particular 

securities issued. Kentucky-American shall include an analysis showing that the interest 

rate for the securities was the most reasonable under the circumstances at the time of 

issuance. This report shall be filed with the Commission within 10 days of the completion 

of the issuance. 

5. Kentucky-American shall obtain approval from the Commission prior to the 

issuance of any security or long-term evidence of indebtedness not specifically identified 

in its application and included in the $41,500,000 refundinghefinancing approved herein. 

Nothing contained herein shall be deemed a warranty of the Commonwealth of 

Kentucky, or any agency thereof, of the financing herein accepted. 

Done at Frankfort, Kentucky, this 21st day of July, 2000. 

By the Commission 

ATTEST: 
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FINANCIAL STATEMENT 
OF 

KENTUCKY-AMERICAN WATER COMPANY 

(as of December 3 1,2005 except where rioted) 

(1) The amount and kinds of stock of the Applicant authorized are as follows: 

Cumulative Preferred Stock, par value $100 per share: 

Series B, 5 - %% 
Series C, 5 - %% 
Series D, 5% 
KTnclassified 

5,000 Shares 
5,000 Shares 
6,000 Shares 
5,000 Shares 

Preference Stock, par value $100 per share: 

8.47% Series 
KTnclassified 

45,000 Shares 
85,000 Shares 

Common Stock, no par value 2,000,000 Shares 

(2) The amounts and kinds of stock of the Applicant issued and outstanding are 
as follows: 

Cumulative Preferred Stock, par value $100 per share: 

Series R, 5 - .%% 
Series C, 5 - '/2% 
Series D, 5% 

3,9 18 Shares 
4,889 Shares 
5,866 Shares 

Preference Stock, par value $100 per share: 

8.47% Series 45,000 Shares 

Common Stock, no par value 1,567,39 1 Shares 

(3) The Cumulative Preferred Stock is cumulative as to dividends. If 
dividends on the Cumulative Preferred Stock shall be in arrears and such 
arrears shall aggregate an amount equal to or in excess of four (4) quarterly 
dividends upan such stock, the number of directors then constituting the 
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Board of Directors shall be increased by two (2) and the holders of the 
Preferred Stock voting separately as a class shall be entitled to elect the two 
(2) additional directors. 

The Curriulative Preferred Stock is redeemable at any time upon thirty (30) 
days' notice at the following prices: the Series R at $10 1 per share; the 
Series C at $100.50 per share; and the Series D at $100. 

The Cumulative Preferred Stock, Series B, Series C and Series D are 
redeemable at par ($100) in cases of (a) governmental or municipal 
acquisition of the Applicant's facilities or colnnion stock, or (b) upon 
liquidation or dissolution of the Applicant. 

The Preference Stock is cumulative as to dividends. If dividends on the 
Preference Stock shall be in arrears and such arrears shall aggregate an 
amount equal to or in excess of eight (8) quarterly dividends upon such 
stock, the number of directors then constituting the Board of Directors shall 
be increased by one (I)  and the holders of the Preference Stock voting 
separately as a class shall be entitled to elect the one (1) additional director. 

The shares of the 8.47% Preference Stock may be redeemed at any tirne, or 
from tirne to tirne, on or after December 1, 2001 at the option of the 
Company, in whole or in part, upon payment of a redemption price equal to 
the sum of $100 per share plus a premium equal to the Make-Whole 
Premium as defined in the Articles of Incorporation. 

At any time during the period of twelve (12) consecutive calendar months 
beginning on December l , 2 0  1 1 and ending November 30, 20 12, both dates 
inclusive, and during each like period of twelve (12) consecutive calendar 
~nonths thereafter so long as any shares of the 8.47% Series remain 
outstanding, the Company may at its option redeem up to and including, but 
not exceeding, four thousand five hundred (4,500) shares of the 8.47% 
Series at a redemption price equal to the sum of $100 per share. 

All then outstanding shares of the 8.47% Series shall be redeemed by the 
Company on December 1, 2036 at a redemption price equal to the surn of 
$100 per share. 

(4) The following are the only mortgages on the property of the Applicant: 
\ 

General Mortgage Indenture dated as of May 1, 1968, executed by the 
Applicant to The Fidelity Rank (now TJS Rank), as Trustee, and 
supplemental indentures thereto dated as of December 1, 1970 (as 
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supplemented on December 17, 1970); September 1, 1974; November 1, 
1977; December 1, 1982; June 1, 1983; August 1, 1985; January 1, 1987; 
September 1, 1988; October 1, 1989; Noveinber 1, 1990; December 1, 
199 1; December 1, 1992; December 1, 1993; September 1, 1995; February 
1, 1997, and June 1, 1998. 

The Indenture of Mortgage provides for the issue of General Mortgage 
Bonds which together with all other long-term debt cannot exceed 65% of 
Applicants total capitalization, and which is secured by a lien on all the 
property owned or thereafter acquired by the Company. 

(5) At December 31, 2005, $23,500,000 in General Mortgage Bonds were 
issued and outstanding, and $53,500,000 of unsecured Bonds were issued 
to American Water Capital Corporation ("AWCC"). 

General Mortgage Bonds: 

Principal amount authorized by Indenture: 
No maximum limit of bonds fixed 

Name of utility issuing - bonds: 
All bonds were issued by Kentucky-American Water Company 

Principal amount issued and outstanding: 
GMB : Issued Outstanding 
6.96% Series $ 7,000,000 $ 7,000,000 
7.15% Series 7,500,000 7,500,000 
6.99% Series 9,000,000 9,000,000 

Unsecured: 5.65-24.; 6.87-15.5; 4.75-14.0 

Date of issue (nominal date): 

6.96% Series December 22, 1993 
7.15% Series February 20, 1997 
6.99% Series June 17, 1998 

Unsecured: 5.65 - June 12,2002; 6.87 - March 29,2001; 4.75 - 
March 1,2004 
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Rate of interest: 

6.96% Series 6.96% 
7.15% Series 7.15% 
6.99% Series 6.99% 
5.65% Series 5.65% 
6.87% Series 6.87% 
4.75% Series 4.75% 

Date of maturity: 

6.96% Series December 1,2023 
7.15% Series February 1,2027 
6.99% Series June 1,2008 
5.65% Series June 12,2007 
6.87% Series March 29, 20 1 1 
4.75% Series March l ,20  14 (will be called early per 

provisions of note) 

Security: All outstanding General Mortgage Bonds are secured by 
the lien of the General Mortgage Indenture upon all 
property of the Company. 

Interest paid during - the 12 months ended December 3 1,2025: 

6.96% Series 
7.15% Series 
6.99% Series 
5.65% Series 
6.82% Series 
4.75% Series 

(6) Notes payable are payable to AWCC, bear interest as listed below, and 
mature December 3 1,2005 (renewable). 

1 213 1 105 
Interest Arnount 

Payee Date of Issue -- Rate* Outstanding 

AWCC January 1,2005 Variable $9,307,934 

* Interest is calculated at the LIBOR rnarket index rate. 
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Interest expense on outstanding notes during the period January 1, 2005 
through December 3 1,2005 amounted to $183,637. 

(7) The other indebtedness of the Applicant, as shown on its Balance Sheet 
annexed hereto and marked "Exhibit A - Schedule 1" consists, as of 
December 3 1, 2005, of current and accrued items on which no interest is 
payable. 

(8) Dividends were paid by the Applicant during the five fiscal years as 
follows: 

Common Stock 

12 Mos. Average 
Ended Rate per Number of 

December 3 1 Share Shares Aniount 

Cumulative Preferred Stock, Series B, 5 - XI% 

12 Mos. Average 
Ended Rate per Number of 

December 3 1 Share Shares Amount 
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Cutnulative Preferred Stock, Series B, 5 - %% 

12 Mos. Average 
Ended Rate per Number of 

Decelrlber 3 1 Share Shares Amount 

Culnulative Preferred Stock, Series D, 5% 

12 Mos. Average 
Ended Rate per Number of 

December 3 1 Share Shares 

12 Mos. 
Ended 

December 3 1 

Preference Stock, 8.47% Series 

Arnount 

Average 
Rate per Number of 
Share Shares Amount 
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(9) Applicant's Balance Sheet as of December 31, 2005 and a statement of 
Applicant's earnings and expenses for the twelve months ended on such 
date are shown on Exhibit A, Schedule 1 and Schedule 2, respectively, 
which are annexed hereto. 
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83500 .- American Water Works Compan 
GLO12BSYGP Kentuclcy-American Hater-Co 13 
OOOlR Total Compan (USGAAPI Comparative ~ay+nce S ee 

For the Period Ending 12?09~2005 

Kentucky-Amerlcan Water Co. 
Current Prior 

Description Year Year __-_-__-______- -___- - - - - - - - - - - - - - - - - - - - -  . . - _ -___ -___ -____ - -__  _-_. . - - - -____-_-  
ASSETS 
1 Utility Plant 303,733.315 282,577.352 
2 Construction work in progress 11 416 985 6 345 740 
; Accumulated depreciation 68: 879'350- 66: 027'848- 
4 Utility plant acquisition ad ustment 338:465 407: 617 
5 Other utility plant adjustmenls . . . . . . . . . . . . . . . . . . . .  - - - - - - - - - - - - - - -  - - 

6 Sub-toral Utility Plant 246.609,415 223,302,861 -------..------------ -----dm-------- 

7 Non-Utility pro erty 249.738 249.738 
8 Other investmenfs --------------------  
Current Assets 
10 Cash and cash equivalents 
11 Tem orary investments 
12 ~useomer accounts receivable 
13 Allpwance for uncollectible accounts 
14 Unbrl led revenues 
15 FIT yefund due fro assoc. companies 
16 ~isce~laneou~ receTvables 
17 Materials and supplies 
19 Other 
20 Sub-total 
22 Deferred denits 
23 Debt and preferred stock 535 665 612 863 
24 Expense or rate proceedin 782'497 950'530 
25 Prelim survey & ~nvest cgarges 134: 963 1,241:474 
26 Re Asset-mcome tax recovery 6 807 953 6,981,643 
27 ot%er 5:357:347 9.947,018 --..-----------..----- ---------------  
29 Sub-total 

30 Total Assets 
32 CAPITAL AND LIABILITIES 
33 Common Stock 36,568,777 36,568,777 
34 Paid 1n cauital 56,139 31.779 
35 Retained E'arnings 25,898.028 25,924.241 
36 Unearned Compensation 
37 Reacquired C/S & Accum Comp Inc . . . . . . . . . . . . . . . . . . . .  - - - - - - - - - - - - - - -  
38 Total common equity 62,522,944 62,524,737 

39 Preferred stock 
40 Long term debt 

41 Total capitalization 
42 Current liabilities 
43 Bank debt 
44 Current portion of LTD 
45 Accounts Payable 
46 Taxes accrued 
47 Interest accrued 
48 Customer deposlte 
49 Dlvldends declared 
51 Other 

52 Sub-total 

54 Deferred credits 
55 Customer adv for construction 16 448 419 15 777.400 
56 Deferred inc6me taxes 36:244:243 34: 698,208 
57 Deferred ~nvestment tax credits 1 365 134 1,460,729 
58 Re .liab-inc.tax.reEund thru rates 8:680:469 2,301.814 
59 ~tfler 4,029.810 3 646 454 
60 Sub-total 66,768,075 57: 884: 605 --------..----------- -------------em 

62 Contributions In aid of construction 35,681.810 32,223,395 

00 Total capital and liabilities 272.459,866 253.516.798 --------------- - - - - - - - - --------------- 



nmtrlcan Water Hork%wany 
Kentucky-nmerican Hater-Co 12 

T o t a l  company (USQMt'1 
Income Statement  Month G Mo 

POC t h e  Period ending 12/09/2005 

Kentucky-American Ha te r  Co. 

December 
Actual 

December 
Plan -..---------.-- 

December 
Variance ----------.---- 

Yr t o  Date Yr t o  Date Yr t o  Date Y r  t o  Date 
December December ~ c c e m b c r  Docember December Annual 

P r i o r  Year Actual Plan Variance P r i o r  Year Porecast  ---------------  -------------A- -..-------*----- --------------.----- Descr ip t ion  
- - - - * - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -  

1 OPERATING REVEtNES 
2 Water 
3 sewmr 
4 Other  

6 T o t a l  Revenues 
7 OPERATIOIIS 6 W I I I ~ I I N I C C  meeftse 
o Labor 
9 Purcnaned Hater  
10 Fuel  6 Pauer 
11 Chcmicaln 
12 Waste Uieponal 
13 Mnnngernent Pees 
14 Group Insurance 
15 Pensions 
16 Regulatory Expense 
17 Insurance Othe r  Than Qroup 
lo n to tuner  Accounting 
19 Rent5 
20 General Of f i ce  EXpCnBC 
21 MiscelLaneOus 
25 Other Maintenance 

T o t a l  Icaintcnance & opera t ions  Expense 

27 Depreciat ion 
20 Amortlzation 
19 CeneraI Taxes 
30 S t n t e  Income Taxes 
31 Paderal  Income Taxes 
32 Tax Savings Acqu i s i t ion  Mjuotmenc 

33 T o t a l  Operat ing Expenses 

34 u t i l i t y  Operat ing Income 

35 Gl'ilER IIICOIIE 6 DEDUCROtlS 
36 non-0par;lting Ren ta l  Income 
37 Dividend zncomu-Cmon 
30 Dividend Income-Prcterrcd 
39 I n t e r e s t  Income 
40 A N D C  Equity 
42 N ti J Hinccllaneouo Income 
43 Gainl tosolon ~ i s p o a i t i o n  

45 T o t a l  Other  Income 

46 MisCelln~CQus Amort irat ion 
47 TM Snvlngs Acquini t ion Adjustment 
40 Mlnc. Other  Deductiono 
49 Generai Taxes 
50 S t a t e  Income Taxes 
51 PcdernL Income Taxes 

52 T o t a l  Other  Deductionn 

53 T o t a l  Other  Income 

54 mcmc Before I n t e r c o t  charges 

55 INTEREST CHARGES 
56 I n t e r e s t  on Mng-Term Debt 
57 w r t i z n t i o n  snd  Debt Expense 
50 I n t e r e s t - S h o r t  Tern Bank Debt 
59 o t h e r  ~ n t e r e s t  Expense 
60 m C - D e b t  -------.------- - - * - - - - - - - - - - - -  - --------------  --------------- --------------- --------------- ---------------  ----------.--------- 

409,530 40,626 425.584 5,485,231 4,902,920 502,311 5.087.312 
(D X 

4.902.920 Q3 ---------------  ---.----------- --------------- -------em------ --------------- --.-----*----------- 
500.575 2.330.069- 548.Ul- i .  777.790 0,702,533 6,924.803- 1.900,174 
30.729 31,161- 30,711 79,074 464,148 384.874- 448.108 464.748 (D 

0,702,593 =- 
--- - - - - - * - - - - - -  - --------------  ----------.---- --------------- --------------- ---------------  --------------------  

461,046 2,19lt9O0- 506.840- 1,697,915 0.237.045 6,539,929- 1.531.966 8.237.845 rob 
C....-..I.=IPPP . m I I I m . I . - . D I P P  IP"IPIC.DPP.-.. 1III=...II..... .I..~.sI-..P.IC I..l..-IIDPII-- 0--1--. 09=1.... .....--.-l......,..ll 

61 T o t a l  I n t e r e s t  Chnrges 

62 Ilet I n c m e  
64 Pre fe r red  Dividend Declared 

ma - 
-6 + 65 ttet Income t o  conanon stock 
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I i tI"i\I i~ ,1il:ll : j 1 1 t 1  , l t t l i \ ,  t b 1  ;>I! . i ~ i i ~ i l l : i i ~ i : o i ~ s l ~ -  or1 I ] \ I>  I . ~ ; L ~ I *  lii;1(~111'; 111~o\~i11(!11 
I ;I;)! I i i l b  I I I J I I ~ ~ . >  1 1 i  i l ! i I t , l  I iil :,I~I I(&::. I~I;I\ ~ m ~ ~ i i ~ ; l l ~ i  [li/'l'[!i 1!111, 1 1 , i  111,; ; L I I I ~  ( ' 0 1 1 -  

, i i I i , , ! : :  iI1;:ii I ] !$>  1)oij;I. i o l ' o l i i ~ ~ ~ .  :<i!~"ii!:j i i ~  1 1 ~ 1 :  I.(!:;IJI~~:IS:;(~I l ' o i l l i  1 1 1  ) i f * l : l i o ~ \  
I 0'; ( 1 ;  ; ili , 1 I ~ I I ~ . I I I  I I I .~~ ;  ;I:III IIIII~.-~III~II, CIII lli~!~., I 11;1l. I l l t i  ( 'IIIII~):III\ III;I\ ill 
.Ill. i l l ~ ~ t ~ l t l  i l l  t b  ~ ; l i j ~ i ~ i i ! l : l ~ ~ l i i ; l ~  1 1 )  I ! l l . i  1111~1!l1~.111~! i\(.III f i t  1 1 1 1 .  c"illll~i~iOll.';, 

\ t l l i i l ;~ i  ~ I J ~ I  ;, I 11;il I i ~ ! i  it~il:.:, 1:i;1 t ' i I :~ t \ I> i  ;I~I[! i l ~ l ~ i ! ~ ! i ~ i t ! l ~ I ~ ~  tj l '  I l l i s  1 l i ~~ l~ l l~ l l l " (? ,  

ilk I / I I ~  III;~II!~I,I : t I 111i I l l  i i i  I I;~II:.(~;; ! i l j  it1111 ( I t )  01' > i r : i : l  io11 I:! I ) /  III~I.(II)I', 
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(I,) 1111'  ; 1 1 1 1 0 1 1 1 1 l  1 Ilr'l ~ ' l l l ,  1 1  lllllltl'll; 

(p,) ~ ) : ' I I \ ~ I s ~ ~ I I s  i l l I \ )  :\:i 1 1 )  ~ J ~ i I l 1 1 ~ ! 1 1 ~  01' [ ) t " i l l ~ ; i ~~ i l ~  0 1 ~  i l l -  
Irsl~): i1, 01' I~rtlll. \\.~IIIIIIII I I ( ' ~ I I I I : I ~~ I I  1'01.. 01. 21:: to I~I:~~II~)I~I.:~~!IIII:III 

Of'! I ; l \( ls; 
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( I " )  ;III 1 1 ; t i t l  l r r  s ~ ~ i . l r l ~ ~ : i ,  c~ i lp i l t t l  ,SIIIIIIIIS. I~:IIIII:!~ :,III"~I~II.< 
:11111 O f ! i% ! l .  :;I11 111113 :I(:( 1111111S (11 '  1 1 1 1 '  ('01111);111:, \\  l l i ~ ~ l l  :iIl:lII ill 

I.III,II: 111v I ~ I ~ I I ~ I  \ 111' 1 1 1 1 .  (,'OIII~I;III\ ill 111%: 1111(1isl i~iI11il1~11 (::I;I 1 1  

i11g:; 01' (>ill 1 1  , ~ I ~ I I . < ~ % I ~ ; I I . \  01 '  I [I(: t ;IIIII[J:LII~ :~III(:I: I III> II;III. 01 '  il:; 
i ~ i ! ( ~ t ~ i s i l  io11 I)\  I [(I! ( 'OIII~I:~II> ; 

( g )  ( 1 1 1 :  IIII;II 01" t lu, :;I~IIIS :;I;LIIv~ ill S I I I I ~ I ; I ~ ; I ! ~ ~ I : I ~ ~ I I : ;  1 1 1 ) .  

((:) ;I[II\ ( l ' ) ,  \LII~I:II sII~III  ])I: 1111: ' I ' t~t i~l  ( ' : I~ )~ I~LI I ;~ , ; \ I I I I I~  o i  l l ~ t s  

( : ~ ~ I I ~ ) ; L I I ~  ; 

( 1 1 )  ( j i ' ) ' , ,  01 '  Illis 'i'(11:tl ( : ; i l ) i l . ; ~ l i z i ~ l i o ~ ~  01" ll11: ('OIII~,;III\ ; 
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S I  ~:I.III?; 2 (KI 1 1 1  :11I(lit.i{111 1 0  1111: I)IIIII~:; ;IIIIIIOI 1 ~ 1 x 1  l o  I)(! is:111!(1 
JIIIISII;III~ ~ I I  ~ ) I I I I ~ I~  1)1.11\isit111s oL' 1I1i:i ; \1~l i1!11~ 1 1 ,  I l l (> ( ! ~ ~ I I ~ I : I I I ~  I I I : ~ ~  

I'IOIII l i l : i~ :  I i )  I~I:II! 111'1.11;il II:I., II~)I)II ( : o ~ i ~ l ) l i : i ~ l l ~ o  \\ ill1 III(! I>I.I)\ i s i o i ~ s  o f  
~ < I ~ < " I I ~ I I  2 O.;, t!h{!( IIII! :IIIII III! I~\I~I. 1 0  Ill(! 'I'I~IISII!~~, ;IIIII 1111, '1'1 IISI(:I: :iI1;11l 
I!I~>I I ~ I I ~ I ~ I H  : i t 1 1  III.II~ ic.;r II! ;LIIII (l(:li\.t:l. l o  01. IIIIIIII Ill(! \L I iIl(~11 o1.11111, oi' 1 / 1 1 !  

( ' I I I I I~I~I~!?,  , II~III!:; I!I~IY~IIJ SIY:IIIY!(~, ~II)OII 1110 111~11osiI \\ 1 / 1 1  l11(! '1'1 II:;IIV: 
(11'  i t t i  ;IIIIOIIII; ill I it:<Ii I%C/II:II l o  I.II(: :IIIIIIIIII~ (11' IIII! / ) I  i~ i ( : i l~; t l  t ) l "  I l l ( !  I ) o i i ~ l ~  
I I I I ~ I I I : ~ I ~  l o  I : I I I I I I I I I I L I I  I 1 1 l  I I i.c!c:cti l~f I I ~  
It\(! ' l ' ~ i t : i l ! ! (~  1 1 1  ';I (:(:I l i l i~.i\l!!~ ; ; i y ~ ~ v l  11) 1111:  I'II::;~II(,III III ;I \ ' i~. :~!- l ' i .~bsi  
( 1 1 : r l f  ; 1 1 1 t l  [ I t( :  'I'I.~~:IsIII 1.1. 01 ;111 . \ssisI;~111 ' 1 ' 1  1';ts111 (.I. 0 1  1 1 1 ( ~  ( '~III~I;LII!., 
sI;LI ill;:, I II;II, 1 0  I II{: I,I\SI 01' l l ~ t b  I<IIo\vII~(I~I~ i1i111 l ) ~ ~ l i ~ ! l  01"  I II~: S~;;III!I,S, 110 

l l f~ l ; l l l l l  I,\ i!:l;i :];I I Ill! / ) ; I 1  I 0 1 "  I.111) ( ! o l l i ~ l : l 1 1 \  ill llll! ~ l l ! l~~ I 'O l  l l l ; L l l l ~ l !  111' : I l k )  

0 1  IIII! ! ( ? I  111s (11. (.II\.(,II:III~;; 01'  I l l i s  I~I(I(!IIIIII.I~" ~ I ~ I I I : \ ; ~  so (11~~1o:iiI1:11 sl1;tIl 
) ) I S  I l c ~ l t L  I t \  il~c: 'I'III:;~~:~! ;IS [ ) : L I . L  oI' 1111! 11.11:;l (ts1;1tt!; ;11t(1 111(! 'I'I.IIsI(~I! 
slii!I l 1 1 ; t \  I,\I+I, l o  1 1 1 1 ,  (!I~IIII);III,!,, 0111, (11' t111: I I I~II{! \ : ;  so (II;[)(IS~II!II, ~LI I  

:LIIIIIIIII~ 1 1 1 1  III 1 1 1 1 :  ( !~ ( ;vss  01' (i51h ol' III(! 'I'o[:tl ~ ~ ; i ~ ~ i ~ ; t l i ~ , ; ~ L i o ~ i  01' t l i ~  
(!OI!II):III\ I I \ . (OI  I l i t !  ;IL;~I.IL;;:I~I! l ) ~ . i r l ( : i l ) i ~ l  ~I~II~\IIII 01' t11I o ~ ~ l : i I i ~ l ~ ( l i ~ ~ g  

. . 
I,IIIIX 'I1!!i I)I I ) l a 1 1 1  01 '  Ill(: ('II~IIII;~II~, III)OII i"(!(:(:ii~l ~ I Y  IJIC f l ' i * t ~ ~ l  (!(: i t  

I\ ril 1 1 7 1 1  OI.,II(>I 01' I III> ( !I)I~III;~:I>- ;III(I ;L ( " : ~ l ~ i t i ~ l i ~ , : t l  i o i ~  ( ! r ~ ~ l i f i ( ! ; ~ l o  /)I,(!- 

1 1 ; 1 1 ~ ~ ! 1  ;111,1 I .~I I I I~I I I~I ! I~ i i ~  ~II~I~~II~;~III:I! w i t l ~  ~I;LI;L~I.;IIIIL 1 O S  So~ : t i o l i  2.04, 
t 1 \ 1 ! 1 ! 1 1 [  f l l;l i. 111 III;I~:I~ 01' Ill[! s l : ~ l , o i ~ i ( : i ~ l ~  l1t(:1'1$ ] ) I  (,:<(!I ii1(~(1 1'01. SI~~IJ):~I';L- 

pt ill)]l j ) ,  ( '; l i)i[;l] i;,,;l l jo~~ i '(!I Iif'lt::tl(> ( l ( : l i \ 7 c ~ ~ ~ ~ ~ l  ~IIII SII;III[ l o  Illi:; 
Stxc: l i t~ l l  ! ( I . ' )  s ~ I ; I ~ !  sl.;il(! 1111: ;11110\1t11 ( 0  /I(! ~lilill 1 ) \ l 8 1 .  1 0  Ill(! ('o~II[):~.~I)' 

IIIII,?:II;IIII 1 1 1 ~ i t ~ I o  :IIIII I11:tl :;II(:~I ;IIIIOIIII~, I:; 11111 IIIIII'I! ~II;III I I I ~ .  I'\I:I~s:< 0 1  
(;:):(% ( 1 1 '  1 It( ' ' 1 ' 1 ) 1 : t l  ( ' ; ~ l ) i l ; t l i x ; ~ l  ~ I ~ I I  1 1 1  1111:  i ' o l l ~ l ~ ; t ~ l !  II\ ( > I  Ill(' ;L;;,L;I ( t ,~ ; ; i I t .  

l ~ l ~ j l l ~ ~ ~ l ~ i ~ ~  ;I~III;IIII~ ~ I I  i t 1 1  o~~l: ; I i~! l ! l i~~;;  I IO I I~  '~ ' (~ I~ I I I  l ) ~ i l ) t .  0 1  ( 1 1 1 3 .  ('OIIII);III~ 

:\I[>. II!OIII:!:; 111~1111sitt*1l \\.it11 1111 ,  'I'I.II:;~(*(> II~II/I*I ~III! IJII I \ ' IS~OIIS 01  Illi:; 
j 0 1  1);) :,II!I IIOI, \\ i I l ~~ l l~ ; l \ \  11 11)' Ill(! ( ' 0 1 1 1 1 l i 1 1 1 \ ~  :;11:111, 111(! 1 1 : ( 1 1 1 " ~ 1  

0 1 '  t l l i" ( ' ~ I I ~ I ~ I ; I I I \ ,  ; i l l l ) l i ! : ~ I  I ) \  Ili15 'I'JII~II!(! 1 0  I~II! IIIIII"~I;~:-(' 0 1  1"11111!1111)- 

lillll ( 1 1  Illl11,l;: i;.::ll,~il 1 1 , ~ 1 ~ ~ ~ 1 1 1 1 l ~ 1 ~ 1 ,  ill l l l l~ l l l ~ t l ~ l l ~ ~ i ~  ; t i l f l  l o  I l l ( !  l ~ \ I , ~ l l l  l)l(l- 
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(:I) t l l i l l  I I O I I ~ !  01 s l l (~I1 l l o l l ~ ~ s  \\;ts ~ ~ l i r l : l l : l : ; ~ ~ l l ,  p;1itI 0 1 "  1.P 

clcc:lr~c!tl 1)). o~ ~IIIIIII;;~I t 1 1 ~  O I J ( ! I A ~ ~ O I I  01' :I!)\ I I I~III.~L~I(:I! 111 111 I S I ~ I I  

t ~ ( ! ~ ~ : o l '  01. 01 '  Ill(! 1'1,ior A L ~ I ~ ~ : L ~ I !  ( i l '  ) ,  01.  ill^ 1 1 1 4 :  1)1~o(+c:t!(Is 
01' lilt! S;LI(C 0 s  (11" ~il~lll'illl(!~! l l / J O I l  : L i l ) '  ~ ) l " O l l ~ ! l ' ~ , ~  s ~ I ~ ) ~ J ( ! ( ! ~  10 1 ]:I! 
 lit;^^ 11t:l,t!oS 01. 01 '  II~I! 1'1,ior A I o I I ~ : L ~ I !  ( i l "  ;LII\-), 0 1  IIIII)II!:II III(, 
o l )~ !~ ' ; \ t i o i l  cil' : L ~ I \  :.;ii~l~i~~:;, IIIII~(~~I;L:;(: 0 1 .  ~ 1 1 1 i 1 1 ! 1 ~ ~ 0 1 1 S  1 1 1 1 1 1 1  OL. ;III\ 

01 III;~ l't111(1 t ~ s l ~ ~ l ~ ~ i : ; l i ~ : O  11(!1,(!l)y 01. 1)) 111(! 1 ' 1  ioi. h l o ~  I;;:tqo ( i  I" 
;my),  01. ] ~ ~ l L ' ~ k i ~ \ l l ~  t o  1111.; I)IY)~ isi(.)t~:; II~!I (;ol I ) I  01' III($ 1 ' 1  i o l  
hr()t,t!;:~g(! ( i l '  LIIIY), 01" 01" : \ t i >  ~ I I I ~ ~ ~ I I ~ I I I Y !  ~ I I ~ ) ~ ) I ( : I ~ I I ~ I ~ I ; I I  l i ( ~ t t ! [ o  0 1  

tll(;r~t,(-~, 01" l ) y  Il1(1 : ~ ~ ~ ~ ) l i ( : : ~ l i o r ~  01' ~ k t ~ ! .  IIIOIII!\,Y ~ ) I I I S I I ; I ~ I ~  1 0  1118, 
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( i f  any) ; ancl 
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l o  1 I f : l l l s l !  l o  I !  1 : 1 i I  I \  s111I1 1 ,  : : s 1 1 1 1 1  I l 1 : 1 1  I I l l  

: i i i t . isl '~ :II)\' :<II(:~I I~( ! I I  SO I ~ I I I ~  :IS, Il1(8 (',IIIIII~III\ 1 1 1  ;;oo~I S;II~II sII;LII 
~ :O~ I~ ( !S I ,  (11. (!;~IIs(: I o  li~! c<)III~!sII!~I ~II!! \ . i~ l i~ l i l  \ I ! ~ ~ , ~ . i . o l ' .  111 O\.IIII!(I 111 t :  

sc!c:l~r.il>. ;LII'III 1i(!11 I)\* l Ir is 1 1 1 c I c : r r l 1 1 1  I )  sII:III r ~ o l  III. I ' ~ I I ~ ; I I I ~ * I  t ! l l  I)\. :III\ 

s:1Io O t "  OIll~!l \\,is(: 0 1 1  ; 1 ~ ! ~ : l ) \ l l l l  l l l~ ! l~ l !~~l ' .  
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:;. ' l l f l (?  ( ' h ~ r ~ p ; u ~ y  sllnll, wiI.11 :ill rc!nson:~blc spac!tI, (lo sllc:Il 111ili11 

I itnnr1c:i: i v o ~  l i  :IS tn:~y I,(: ncc!css:Iry lo  n ~ a k c  goocl sllc11 rsriiinl (!II :III~:~.  

clol ict ic~rlcic:~,  i l '  :xn~, :LS sfinll Ilnvt, I)cc!n spt:cificcI in  suc,ll w11ort. 

C . .-...._ i:. -. .. . 
"..it.- .>., 
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(i. ' J?I IO (:!i31t11):k11y slli~ll no[, :I( :illy I i ~ t i ( :  I ) ( !  i*(?ri~[i r(!(-l 1 o (10 :111y 
~ni t in tcn i~ lcc  n~o1.k whielt s11:~11 at. I,II(? tinlc I)(: co~ili.;\~.y to or. in violation 
of :my :ipi)lic:~l)ic! law, ~ ~ c ! g ~ ~ I ; i t i v ~ ~ ,  n~.ilcl- or. (1ircc:tivc: of : I I , ~  go\Tc!rll- 
nlcr~t :~l  a.utlto1~i1.s I ~ i ~ v i n ~  ,jui.is(lic:tio~~ i t 1  1110 ~)i-c?~~iisc!s. 

(13) rl ' ll(? ~ ~ 0 1 ~ 1 ~ ) i i ~ l ~  S ~ l ~ l ~ ~  :l(!(!t'll(~ 1 t ~ ) O I l  f)(.,OIiS iL l*(!S(!t'\ (! f'0r ( I t t .  

lt~'oci,zLion nt :I r.;~tc? o r  ~.iiI.i..s fisc!d 1)y I C!n~~ll)nllj- :111(1 ;ic(:i,~)t :il)Ic 1.0 

1.11(1 ~ .egul :~ l .o~~y n t ~ t l ~ o r i t y  I L : L V ~ I I ~  ,j~~l.is(li(:lio~l ~ \ ~ o i '  Ill(! ( : O I I I ~ ) : I I I J ~  \ v t ~ i ( : l ~  
shall in no c\.c?r~l. I)(?  less tl1:111 i~ c!o~t~l)ositc! ~.:tl(! of r~inr!-tc?nf.I~s oi' o r ~ c  
p(!r (:(:II t. (?4 o of 1 p,) [)(!I- : U I I I I I I I )  of iI(:~~rwiilltl(t I H ' O ~ ( Y I . \ '  s~~l).ic!cl 1 0  
tl~r! l i c ! ~ ~  o f  Iliis 1ntlonL111~n. 
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S I , : ( : . I ' ~ ~ H  5 02. I I I I I ( I S S  i111(1 1 1 t 1 l  il 0111: o r  i i~ i j1 ,1 :  01'  1 !I(! ( : \ . I ! I I ~ ~  oL' ( I ~ ! t ' i ~ ~ i l L  

sl)(~cific(l i t i  Sc(:tio~i 7.01 s I I L ~ ~ I  I I ~ I I ) I ) I ! I I  iittd IJP (!ot~titt~iir~g., ~ I I ( !  C O I I I I ) ; L I I ~  
I ,  L I t i  I t o  I to L I  ~ I J I I L  I o ~ i s i ~ l  ol' ( 1 1 .  

:Illy rel(~;lsc! I,y I I \ ( !  'I'rustctcr : 
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Srsc.:.rrox 5.03. 'l'lia Cortlpnny 111;ty sell, c~scl~ni~y;.c or. oll~crwiuc tlis- 
~ ~ o s c !  of :illy of its j)rop(!rly (in iultlition lo 1 1 1 ~  1)1~111or.ty ~.c!l'ctr.i.c!cl f o  i t1  

S(!cLior~s 5.01 :~11(1 5 . W )  :LL i I I 1 s  tilrlc S I I ~ ) ~ ( ! C ~ ,  10 t i10 I i ( ? r l  I I ( ~ I ~ I : O ~ ' ,  I I ~ I O I I  

(:on~pliar~c;c wi t , l~ Li~i: rcclt~irelncn 1s a11t-l contli l iorls or i.l~is Sc!ctiori 5.03, 
:\nil 1.1113 'I'1~11st~e siitlll rc!lc:r.:ic! Il~t: satul-? 1 ' 1 . o ~  tlic: lior~ I~t?rt!of uj)or~ 
r,c!ct:il)l i )v  1110 'J.'ri~stet: o l :  

2. A eert.ilie:~tc, signoci l,hc TJrc:sitl(:~tt 01% :1 1'ic:ct-l'rc:sid(!~it 
of" f.110 ( J o ~ I I ~ ) L ~ I I ~  311d by a11 c ~ ~ g i r ~ c c r .  (ivi~o I I I L L . ~  I N :  111 t f i ( !  r ( t g ~ ~ / i ~ r  
er111)10y oS t l ~ c  C O I H I ) ~ I I I ~ )  o r  fir111 01' ( : I I ~ ~ I I ~ I . S  (1v11o I I I : I ~  l)c! t11~(1(:r 
rc:g~~lar  i.c:ti~ir~or Srorrr tlic: C u ~ n l ) a r ~ y ) ,  or., i f  si~c:ll 1)l.opor.t.y (:orr- 
i s  S s : i r i i s ,  I : I  i s  o r  o l e  o 1 1 1 l  ~)ctr.sol~ 
(1\7l10 U I L ~ J J  1)c ill tire ~.(;giilar ~ ~ t ~ p l o j r  o/ '  f l ~ e  Cortlj)an).) o r  lir- ti 
( \ ~ I I O  111i1y I)(! tl11(1(!~ I ~ C K U ~ L L I .  I . ~ ! ( L L I ~ I C Y  ~ ~ O I I I  I , / I ( !  C O I I I I I ~ I I L ~ ) ,  I I I  (!;L(!II 
case sclcclcd by 1,he 1:o;~rcl of 1lircct.ors : L I I ~  sa~isf;tctor.y lo t11(: 
I 1  I r.i~sf(:(!, s tn l i r~g  ill substancct :is Sollows: 

(a) t,l~al., i11 1110 opinion of the signc!~-s, st1c11 rclcnso is ill 
the! 1)ost i~ l tc rcs l s  of the Company, the property t,o he rclcnsctl 
( i l '  less tllnri all or. sul)str~r~tially all o f  thc o r  I t11e 
(lotripany ~v l~ i c l l  is nsc?il (31. uscl'111 i l l  co~~rrcc:l,ior~ wi i 11 i l  s I I  Lili1.y 
1)usiness) is not necc!ssaly for t l ~ e  cllicic:r~t ol)c:~.i~tiorl 01' its 
r.c?rn;~inillg p~aoperty wliicl~ is usetl or. usel'l~l j r ~  co~~r~t !c t ior~  wit11 
its utility businttss, a l ~ d  tlie seenrit.y 11ctrc:I)y :tSSortletl will riot bc! 
irnp:~irc:d I)y sucli release ; 

(b )  c?iLl~er ( i )  tllii.1, the Colnpany has sol(1 o r  escl~an~getf o r  
otllcrwisc tlisy~oscd of, o r  has conf,racted to sell or t?ncl~ange o r  
otllc:rwist? clisposc:! of, thc 1)roperty so Lo I)(: sctlc;~scrl i'or n con- 
sideration reprosci~ting, in the o p i n i o ~ ~  of tlic: signers, its full 
value to I11c Co~nl.)aliy, wlticlk consideration, in cils(> the pro])- 
crLy to be rclcascd constitutes all o r  su1)stantially all oC tl~t: 
proj)urt\r a t  the tirne siiljjecl to the lien ol' this l'ntlcnturc 
o r  all o r  substantially : ~ 1 1  of tilt: 1)rolterly of  1 . 1 1 ~  C:orl~p:tlry al, 
the f , i ~ ~ l c :  subject Lo the Iicn of tltis 11iden1.11re wlricl~ is ~lsecl or  
useful in (;or~rlcctiorl \villi tlic utilily btrsiness of t i ) (?  Co l r~ j~ :~ r~ \ r ,  
sIlall corlsist solely of ct~sll, 1,ut in  an; ol11o1. c;tsc I ~ ~ r c ~ t ~ ~ c l c r  II~:L>- 
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((:) il' tit(! c~c~tisitlc~~;lIioi~ iric!l~lcIc!s iX11\. 1)[01)(!1.ty o t l ~ c r  ~ I I : L I I  
I.:LSII 01. ol~l ig:~t io~is ,  111:1t, siictli prol)orty is ltrol)c!l.Ly ~ v h i c l ~ ,  
111)011 :~c(.lilisitioll I IIc~coI '  I)y llie Co~riparij-, i\,otiltl I)(! snl)JocL to 
flio lic:li o f  illis I~~tl~!r~tnrrb, l'ri!(: ol' a n y  ( . ! : IS~?I I I~ : I I~S o r  siniilar 
( ? I ~ ( : ~ I I ~ I ~ I ~ ~ ~ I I ( : I ' s  t:x(:(!l~t SII( :II  :LS (10 I I O  t I I I ; L ~  er-iuIIy irt1p:zir i he US(! 

oU snc:li 1)1~)1~!1'1.y I'or t i l t :  ~)ul~l)oscts I'or \ \ r l i i c : l i  i t  was :~cr l~~i rc t l ,  
:>.rttl s~~l? jcc t  to I I O  lictl o1lic:r Lllitn l'c!l.~riit.l.ccl El1cnrrrbra;llces 
(csc:li~dil~g tl~t?~.t!f'rol~~, for  l)~rrposcs of t . l~is ])nl.ngral,l~, Pel,- 
rttiLtc!tl J~:l~c,lrmtrranct!s of tlio tvpc tlesc~.il)ctcl i i t  sul)pariigt.nl)l~ ( k )  
of ~ ) a r : ~ g r n l ) l ~  ii O F  Rrlic:lo X.V.1) ; 

( d )  tliat? 10 t l l ~  I W S ~  01 f h ~  1<110~~l~idg(! ill111 b ~ l i c f  of ~ I I C  
s ignc l .~ ,  no tlt:f:1111t ctsisls on 1 . h ~  l>arL 01' tllo ( !o l i~ l~ :~ny i t1 lllc 
~)(!rl 'orr~~anct! of :lny of  t,llt? 1c!r111s or  i~ovcn;~nls of this Lndcn- 
tn rc ;  and 

:I. 11rty lnoncy or. o1~ligutiori.s st;tlt!ti ill stic.li cl,t:l.tiliciltc lo I ) ( $  
01% t o  linvt; I)ocn ret:i:ivetl :IS c:c>~lsi(lctr:~.tio~l I'or- : ~ I I ?  pr.ol)crt.y so to 

I-clc:tsetl or,  i f  t l i ( t  i )~"ol)crly so 1.0 I)c ~.(llo:t~c.~l lras I~rorr or" is to 
I,(: (Iisl)os(*(l of \vitIlo~~l, (:o~isi(l(!~.:~tio~i ( o r  laor ~ > o ~ ~ s i d c r ; ~ t i o n  l (!ss 
i l I : ~ r i  f ~ i l l  Y : I ~ ~ I I ?  to t,11c (:~oi~11):11ij~), I I I O ~ I ( : ? .  s~~I'l i(~i(!nt to  III(:CL : I I I ~  



4" .it11 ( ) j ) i ~ ~ i o ~ ~  ol' ( ~ ! ) I I I I S O !  to f,h? cl'l't:(:i. ( ; i j  I,II;LI 0J)l i ; ; i~.  

tiorts i ~ ~ c : l ~ ~ ( l ( j t I  i n  11111 c:ot~sitler;~tion Eot. :111y ~)l.ol)(:l't\, so 1.0 I)(! 
L " ( ! ~ I ! ; L S ( ! ( ~  :ll,(a \ ,:lIi(l o ~ ) ~ i ~ i l . ~ i O l l s  iilld thy(! ~ff(!(!d:i\~(!!>" [)ll!(lx(?(l ll(!i*t!- 

1111d(!r, ( I ) )  i l 1 i ~ l  ;LII! I)LII.(!II:~S(: ~ I I O I I O Y  11101'l.g:~gt: A(?(!III.~II$ 1.111: S i l I I i C  

is srtllic:iot~t 1.0 ; ~ ~ l ' o ~ t l  a ii~*sl, n~o.r.tgy:.agc, lien I I ~ I O I L  { l i t !  ~ ) ~ ~ ) ~ ) c ! r l . y  lo 
1)o t.c!l(tu:;ctl, ( t : )  ill  c*;wc: Ilrc 'J!r~~stec! is ~.c!y~~c:,si.c:cl 1-0 t~c~lctilsc! any 
rrnnc:llisc~, lic~c!~~sc! or  l)c!r.~~~it, t11:tL sucl.1 r.elo:~sc will 1101 i r ~ ~ l ) : i i ~ ,  t l ~ a  
111(:11 c!sisLi~~x rig111 ol' I110  (:oulpnny to ol)c:r;l.l~: a n y  01 '  its rcl- 
111:tinirlg l )ro/)~:~. t  J. ~ I I  i t.s 11tiIity I ~ ~ i s i l ~ ( ~ s s ,  ((.I) (41 I I ( ! I ~  ( i )  I11i~t SI I ( : I I  
i r i s t~ :~~l~~c!n ls  of' c:o~~\:c:y:tr~c:c:, i~ssignment i ~ . r r J  i ,ru~~sStt~. as sl~:~ll. I)!! 
tlelivitl.ccl 1.0 bfic? 'llrustc:t! arc: slif'licicnt to s111)jcrct to lic:rl ol' t.llis 
I.ri~.li:nI.nrc? i t 1 1  t11(! rigllt, l iI .1~ and interest of' the C:orul)nnp i l l  :lntl 
to a n y  1)ro1)1!rty, olllor I h ; u ~  (:as11 or  ol)lignf,iotls, wl-iicll rti:~y I)(! 
inclutf(:tl it1 Il l(+ clo~rsi(jcr.:~tio~~ 1'01. f.ltt! pl01~e1.1y SO t.0 I)(: ~~!lc.itscti, 
slib,ji:c:t I 0  I I ~  lic:r~ o(11cr t.11;tn T'~t'~llilt(?tl F~ncll~itl~ran(:os (c:xcl~~tling 
t,l~c!rt!f'~.o~i~, I'o I I ) I I  l.l)ost:s ul' this ~)nl.agral)Ii, l.'cr'~nit 1 (!(I li:~~eunr- 
1,rnrlctcts 01' 1 1 1 t :  1 \"I": (I~!s(:~.il~ctl in s~ l l ) l )a rag~.n l ) l~  (1;) of j~:l . iagra~)li  (i 
0s A~,[,i(:l(> \ ' I  ) ,  01- ( i i )  1 hat. 1111 ills1 I . I I I \ I ( I I~~ .S  oj' (h.~?llvc!,!':lli~i?, 
ilssixnlrle111 ot. I I ; I I I>~~ ' I ! I .  arc1 ~iaec!s:.s:~l~p for  stlcli ~ ~ u r l ) o s c ~ ,  ( c !  j llint 
tI1(1 (!OII~I) :LIL\ ,  I I L ~ S  (~ot-~)ot~:tt.(! l)o\irc!r to O\\!II all p~-ol)(!rl,y i 1 1 ~ ~ 1 1 1 ~ 1 ~ ~ ~ 1  
in t11(; ( *o t~~ i i f ( ! t ' i ~ i  io11 101. S I I ( > ~ I  ~'L!~(!~LsI!, ; I I I ( ~  ( f )  i11 (:;IS(: :I ,II)-  ~ L L I . ~ ,  01' 
~ I I I ?  I I I O I I I ! >  01, ol~li::ttio~t:; I.(~I'I~I.IY!(I to i t 1  1):1riigr:~l)l1 :I 01' Ll~is S(:(:- 
1.io11 5.0:; 11:~s IJ(!(!II c l t !~~osi l~!~l  wit11 t~"k~sLt?(! 01. ot11(:s l~ol(-l(?~. 01.' 
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*-). l ~ ~ i l . 1 1 ~ 1 -  ( i ~ )  :L (:,o~:I,iii~;l.Lt: (~onst iL~ll i~i~q I ? I ~ ( ~ P ~ ( x :  01'  t l ~ o  211- 

t l~ol~is;~li~)li ,  ; L I ) ~ ) ~ O L ~ ; L ~  01' ~ot is(! l~f  01' 1x11~ ~ O \ ~ O ~ I I I I I ( L I I ~ I ; I I  110(1s fir 

I)o(licbs :11, t l ~ o  t i~nc! 1l:~virljL: , j ~ ~ ~ - i s ( i i ~ t i o n  irl tlio ~)l'(k~nist!s to tll(! ~ill(b, 

c!scbii:~r~jil: o r  0 1  III!I. tlis!)osit.io~~ ol' I.1lc p ~ o l ) ( l ~ l  v so 1 ( I  110 L.CLI(!ILS(!(I, 

tl~c: c : o r ~ s i ~ l t * ~ ~ i x l i o ~ ~  lo 11(! rctcc:ivcttl l11c:rt:Fol. ( i t "  ; I I I ~ )  auci 1 1 1 1 :  ;I.(:.- 

(111isiIio11 o S  iLlly l~rop::~.i,y ( ! o ~ ~ s t i ~ t ~ t i n x  ~ L I I !  I ) : I I , I ,  t ) S  S I I C ~ I  ( , I . ) I I -  

s i ( l ( ? ~ ~ ; ~ t . i o ~ ~ ,  log1,t,I1111 \vil,l~ :LI I  O j ) i~ l io~l  ol' (:o~r~~sc!l l l i i ~ l  tllc! F : ~ I I I I ~  

( ~ . O T I S ~  i f  II[I!S s ~ ~ f ~ i l ~ i e ~ l ~ t  (!vi(f(:lI(!(? (,ll(!lY:of ilU(1 t IlilI, 1 Ill! ~ 1 1 1 ~  ~ 1 0 1 ' ~ ~ : l  1 iOTl ,  

: I ~ ) I ) I ' O Y ; I . !  01. ( : ~ I I S ~ I I ~ ,  01: no  otllel jL:o1'c!l'n111c-:r11;11 I)ocl\' ii; r.,~scl~~irt!~l~ 
o r  ( , I ) )  ;III O [ ~ i r i i o i ~  01' ( . , ' ~ I ~ I I s ( ! ~  1Ii;~t no : ~ ~ i l l ~ ~ > i i x ; ~ i i o i ~ .  ; ~ ~ ) ~ ) ~ ~ i ) v : i i  

01. c ~ o ~ ~ s ~ ~ r ~ l .  ol' : i l ly  ~ o v t : r ~ ~ ~ ~ i ~ ~ c ! n t i ~ I  I ) o t l ~ -  is 1 . 1 ~ 1 1 1 1 i i ~ c r t I ;  :111tl 

r 1 
I , ,  1 1 ( ~ I ~ I ~ ~ ~ I : ~ I I ~ .  I I I ; L \ .  s(:ll, C S I - I L : I I I , ~ ~ ~  01. ~ I I I ( : I ~ ~ ~ s I L  (1i::- 

l)os,> 01 "  ; \ I I V  0 1 "  its ~ I I . I , I ) I ~ I ~ ~ \ ~  ( i n  : ~ ( J ( I i i i o i l  lo l l 1 1 1  1 ) 1 0 1 ) ( ! 1 t \ ,  ~ ~ I ~ I I ~ ~ . I ~ V I  ( 1 1  i n  
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'2. A. c:cr.l.ific::ktc?, sig~lc:(l l)y l,Iu? l.'~~esicl(?rif. o r  i.t Vic:c:-l'~"ctsitl(!~~ I 
ol' Lilt! Conr~):~rl\i. : ~ ~ i t l  1 ) ~ '  a11 o ~ f i i ~ w ? ~ '  ( w l ~ o  Irl:\y It(! i r ~  l l ~ c t  I . ( : , ~ ~ I I ~ : I I -  

c?ull)loy of' llrt! Corripnny) o r  firirl o f  cngint?crs ( I \ ~ ~ I O  may I)c r in t l ( : r -  

rc:gnlar" rc.tai~~c:r J'r.ort1 I110 O o ~ n l ~ t ~ ~ l y ) ,  or., i t '  s u c l ~  ~)rn~)ot ,Ly c :o~~  
sists 01' sc(:~i~.it.i(:s, 1)y it11 :~pl)~s:iis(:~. o r  ot.111:r- (;ori~~)(:lc:i~l. I)I!I so11 
(\I:IIO I I I ~ L ~  I)(: i l l  ~ . I I ( !  I - ( : ~ I I I ; \ ~  i!~r~r)ln)r ol' 1 1 1 ~  ( ;OI I I J ) :L I I~ )  or, iir111 
(\\rl~O III:LY I)(? ll1111(:1" I " ( ! ; I I ~ ; L ~  ~ . t ! ( i l i ~ l l ? ~ .  1'1.0111 f 1 1 ( !  (:01111):lri\'), i l l  (!;1(!11 

c!a.sc? sc:lcctcl(l 1))- (!I(: I:oiircl ol' I)ir.c?cfo~.s ;t11(1 s;tlisl':~r:lor.\- lo  lltr* 
I 1  I r~~s t ( : ( : ,  sl,:ltir~g i n  S I I I ) S I ; ~ I I I : ~ :  i1S l~01101~s: 

Lh(? f l f l l  ~ r ; l l l l ~ ?  to  !I10 c!ortl~~;llly of  l,ll(! pl"o/)(?t.ty so Lo l l ( !  

~.c:l(t;tsc>tl, ;i11(1 111:11 i l l  t11(! oj)il~ioll 01' Ilia s ig~i~?~. : ;  s11(:11 t.(>l(!ils(? i:i 

i l l  LII(: I ~ s t  i111(!1.(!;;ts 01 '  1.I~t: (. ;I)ITII);~IIJ-  : L I ~ I I  1111: 11rof)(!r.L>~ lo I ) ( \  
i.c!lazlsc!tl i:i 1 1 0 1  tlc?c:ttssary l'or tl~c: c.Sfic:ic~il, c~ot~tllxof; ol' its 111.ilily 
I)iisinoss ; 

( I ) )  lh:~f, fhc! \.:~[uc: to ~ I l i ( :  ( : O I I I ~ ) : L I I ~  01' l,h(! I )L-OI I ( : I "~ .Y :in to 
111: IY!~(!:IS(Y~, 1 o ~ i : t I ~ ( ~ ~ .  \ \ ' i t  11 1 1 1 0  \:;\Ill(! 1 0  1110 (;OIII~):LIIV 0 1 '  :.tII 
propc~1.y tl~c>~~?loforc: ~.ol(t;lsc!tl I)y tlict 'I 'rnstt!~ pur.s11;1111. lo 1.111i 
l)i,ovisions ol' this Scctiott 5.01 ctul.ill:; Ihr! c i~lant l :~~.  year i r ~  
wl~ic:l~ stit:lr t.c:cl~~cst is tjrncitt, tlocs no(, oscoctcl 'Ilat~ flions:il~d 
Dollnrs ($10,000) ; ;mtl 

(c )  Illat, I,o l l ~ c  Ijc?s( ol' t l ~ c ?  kr~o\\llctigc artrl I)c?lic?l' o f  l i ~ ( !  
S I ~ I I ~ I - S ,  110 ( IC! '~ . I I~~ ,  cxi,sts o r 1  t l i ~  pitrf. of 1.11~ (;ottil):ttt>. i f 1  I I I I ~  
l )(:rI 'or~i~~:t~~(:(:  or ; I I I \ ~  0 1 "  I l l ( !  I I~I . I \ \ s  01- ( * ~ ~ , ! I I : X I I ~ S  01' illis l t 1 1 1 o r 1 -  
1 u I.(? ; nnci 



EXtiIBIT 4 
Page 47 of 520 

or. c:onsc:111. O P  r ~ o  oI11c~r. g o v c ~ ~ ~ n ~ r ~ c ~ l ~  l;11 I)otl\ is r . c ~ c j l r i ~  c ~ l ,  01. ( I ) )  ; I I I  

!)/)inion o f  (:o1111sc,1 t1i:lL r1o ;~~lllroi.iz;l.tion, :1l)f)cov:11 or  c:onsc-r~t (11 

a n y  ~ovc!rnir~c?rrt.:~I Ibotly is rc:r~ait*ctcl. 

SISC'I'ION 5.05. Any n(:\\r proj)erty :tc:c~j~ii~~cttl I J ~  f l i t?  Co111l);lny by t:x- 
~ I I : L I > ~ ( ~ ,  1)11r(:Ir:ls(? 01- ot.l~cnvis(! lo 1;11<(! t l ~ e  1)l;~cc: of ; L I I ~  1~r.ol)cr.l~y 
r.(!I(>;~s~~cl I I ~ ! I - I ! I ~ I I I ( ~ I : I ~  s11;lIl l 'o r~~l~\v i t l~  i111c1 I V ~ I I I ~ I I I  f1trl11e:r col>vc:y;jnv.lb 
I)cv!.orr~r! s~~l).jtkctl, i o  f l l r!  licli nl' and I ) ( !  c!o\-c~r~(l I)v flris Ir~cl(~ntu~.c!; brill 
iT rcc~rlctstittl 1)y 1111? 1'1.11stoc!, 1 1 1 ~  ( ' ~ I I I ~ ) : I J ~ ~  s11:111 con\.(?? thct :;irlnc! I,o 
tllo 'I'~.~~sl-r:cz I)y 1)1.01)(!r cl(!(xls o r  o1llc.r. insl~.~rlrlc!nIs Ill)on 1.110 f.rusts 
:~ntl for. tl~c? l)lirposc?s o f  [.Iris Inilttnt~rrc~. 

SI<(!TION 5.Ofj. ( A )  1 n tfrcr c!vc:~rt 1I1:it :II\!- ono o r  Ii1nr.c: 1111ir1ic:i1);1l 
c:orpor:ttions o r  o i l ~ i ! ~  sgovc~.ntnc~~l;) l  ~ ~ i l ) ( l i ' i ' i s i o ~ ~ ~  01. ~ ~ ) ~ ( ! l . l l l l l ( ! ~ l f ; I I  

!)odics sllnil :I(. itny fi~nc: ;ic!ilrli~.r! all or. : I I IY 1);111 of t11(1 1)1'01)01'1!" of I.)tct 
C O I I I ~ I ~ L I I V  wIri(111 is s~tl), j(~ct to t11(! lic!n of  Illis Irr~l~!r11.111~(~, 1))- 111(! osi:i.(~is(~ 
of I11c I)OWCI. 01: c~~nirrc!nt r1o111;iin or  1)y t11c csc!~-cise oi' :l 1.igl11 r.osc!r\ic!tl 
t,o p ~ ~ i ~ ! l ~ a s c ?  t.11~ S;LIIIO, 1,11(1 : I W : L I Y ~  o r  (~o~isicIt~r.~:~Lio~~ j);tvnI)lc fi~(!~"(,ror" 
sllnll I)(! 1);titl lo tlrc 'I1rltstc!c?. rlr~lcss 111(! ' . I ' r t~slc~ is fnrnis1it:cl :III 
Ol~iltion of (!onl~sc!l t1ta.l; 1.11(: Il,i tsl(tr! 01- ol11cr. lroldci. of sor~lc? licn~ 
1)r.int. lo  l l ~ n  lie11 of fll is I I I (~ ( ! I I~ . I I I~o .  is t:r~til.lctl to I-c:cc?ivc! tl~c! santc!, 
nllrl I,l~c? 'l'rllslcic! III:I.V ; I C , C ~ I ) ~  S I I C : ~ I  : l \ \ r : \~~l  or  eonsitlcration, i T  nl)prov(?(I 
by t11(? Ronrtl ol' 1)ircetot.s :IS rc:l)l~c~scntiiig its f u l l  v:lli~c? to tllc 
Cfon~pnny (or,  \\ri t l ~ o n l  sl~ell  appi,oval, i f  111(: nwal-d shall 1)c fi11:11 

itncl nol, st~l,.jr:ct fo ;~pl)c:;~l 0 1  rc.visiorl), : ~ n d ,  if rc?rllrc:sfct? hy 111(! Oom- 
p;n1y, s11:~lI (!x(!(:tlto nn(l dcli\rc!r n ~.c.i~ins!! of! t11ct pl.o~)i!l.ty so  nc:clni~-c'tl 
anc? slrnll I'ully ~~ro t .cc l .c~l  i r t  so doing 111)on r.c!r.c!il),t l)y the I'rllstee o f .  

2. 'l1Ii(: :~nr;irtl o r  ci)nsitl(>r.;~l ion rcc:cli\-c:tl 1'01. sll(t11 111 o~c?l . (  I. 

(or: to 111(3 t>rlcvtf 1I1al s11c.11 :~:\.;lrt-l or. c.r,r~si(lr:r:ititi~~ c~o~tsliti i(c~s 
; t r l  : I \v :~I . (~  01. c:o~~sitlc~.nlion for. ~ )~"opr !~ . ty  suLjr!c!t to :1 lien 1)rior l o  
Or(! lip11 of 111is I'l1tl~n1111"cl, :L cbt'~lilic::ll(t of tlrc trristc!~: 01. oll~r>l. 
11oIclc1~ 0 1 '  : ; ~ I ~ . I I  1)1,ior lie11 t11;lI i t  II:IS rwciv(:O suc:11 : ~ \ \ ~ a r < l  or  ( ;OII  

side!r~:llicin :lri~l 11:ls I I ( V I ~  irl"c!\-ocsal~l\- aiitl~orizcvl 1 1 1 ~  (11)1111);>1)! 
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SI,:(:I.I(.)N 5"07" 1 1 1  I I O  t b \  I !)I \  : j l \ : ~ l I  : I I I Y  I ) L I I ~ ( ~ I I ; I S C ! I ~  111 g00t1 I'li.il11 01, : L I ~ Y  

~tt.op(:t.f!i \\lliic:!~ 1110 'll~~~sl(!c! l1:1s I ) I I T . ~ I o I ~ ~ ( : ~  lo t.(!I(!:ts(: II(!~.I:IIII(~(!I.  I)(: 
bo~rttc.t to i l s e ~ ~ ~ t a i r ~  1 l i ( ?  it111 l~ot.il\. ol' i llct 'I'rlisl.c?t: 10 c!sc!c.~~tct tl~c! ~~c!Ic!:tsc., 
o r  to  ill([~iir(! :IS 1,o ; I J ) \ :  l':l(:ls I . I : ( I I I ~ I Y X ~  I ) > ,  i l ~ ( :  j ) rov is io~~s  l ~ ~ r ( ! o l '  1.01" 
t I i (~ exc!ty!is(! 01' : ; I I ( : I I  :111t11oriIy, 01- t o  s(!(! lo 1.110 :11)1)Ii(!;~tio11 0 1 '  1 , 1 1 ~  
~ ) l l l " ( :~ i : l : i~ !  lliOtl(~J"; 1101' SIlitII  ? l I l ) -  ~)l~t"(!~i:ts~!t' O f  ~ l ~ L t ( : ~ l i l l ( ! l ' ~ "  Ol '  ~ ~ ~ ~ l l ~ ~ ~ l l l ~ ! l l f  

o r  I ) ( ~ I ( ? I .  S ~ I I I ~ I ~ L L '  [)~,ol)(!~.l)i I I I I ( ~ ~ ! I ~  obligillic)~~ 10 :~s( ! I ! I , ,~ : I~I I  o r  i111[tti1.(! 
into Ill(! oc:c~l~~.(:~tc:c! of' 1111: (:\.1!111 0 1 1  \ V I I ~ C I I  : L I I ~  SU( : I I  sill(! is 11t!~c!\)y 
itrrtltorizcd. 

Sttc:.~,ro~ 5.0S. Not \t; i l  Ilsl ~~ll t i i r ig  1.11:11. ally on(! o r  Iitori! 0 1  ( l i c i  

c?vcnts ol' tIt:l':~11I1 s1)ttc:ilit:tl i l l  Rnc:lion 7.01 sIl~zll 11avc: I~al)l)c!nc!(l i111t1 I)c 
( ; o t l t i i i ~ ~ i ~ ~ g ,  in IXLSI!  ~ I I I ?  Ir l~si,  (:sl:~l~: o r  : L I I ~  p:trl 111(?1"+:of ~ l i i ~ l l  I ) ( :  i l l  i l l ( \  

1~ossessio11 (>I' ;L r~:(x!i~-[:r of  111(? ( - : I ) I ) I ~ ; \ I I ~  01% 01 '  t l ~ o  t~lo~[g:~gt!(I  1 ) 1 ~ ) 1 ) ( ! 1 ~ 1 \  
o I L I s l  I I I I  I I i 1 1 i L i 1  1 0 : 1 i 1 s  ( i l l  

clu(ling rt.:orgaliizi~l.io~~ l)~~octc:ctliilp ultil(?~ any It1c!tleral l);tnl<rr~l)La\ law 
o r  sirt~ii:tr s h ~ t t ~ i , o i  y ~ ) l ~ o \ ~ i s i o ~ t s ) ,  liiii~i'ttlf>~ :~[)poi~lLc(-l, 01, 01' ~ I I I  ;i.ssig~~cc; 
for  Lllo i~otittfit ol' (~~~c~t l i l~) t . i i ,  111c: l)o\\rcl.s ill anti I)y Illis h~-lic~lc: \ '  (:ot~- 
farrc!tl u l ~ o r ~  1f1e (Iolr11)nny III:L!, will1 1110 consc!nl or  t l ~ o  'I1t"~r:;Icc!, I ) ( !  
cxcrcisctf I ) > -  s11c:ll rcc:c:iv(?r., trrrtc!c? 01. :rssignctt wit11 I.cs~)(~(:I lo S I I ( J ~ I  
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I ) : L I " ~ ,  of t l~ t i  t r u s t  r~st.:.it,c~ :I:; 111;~)  t l l c : ~ ~  I)( :  i l l  ltis or  it:; jtossc:::sion :in(l, 
i l '  t l ~ c  ' I ' r~~stec! stinll I)(; in ~ )osacss ion  of  fl~c! Irrist c:::fi~tc! 01" : I I I -  l)i~i.1. 
l,l~crcol'  1111(.l(:r a n y  1)10visiori of  t,l~is ~ J I ~ ~ O I I ~ I L I ~ ~ ~ ~  111,:rr : L I I  Ill(: 1)0\\~(:1.s I)? 
th is  A r t i ~ l ~  (~o~ t I ' (~ r t ( ! ( l  I I ~ ) O I I  I l l ( !  C!OIIII);L~I?- I I I ~ L ~  I)(! ( :~~!~[ : i : i ( : ( l  l)y t11(! 
I 1  . irosfoc? in i t s  tIi:;c~~c!liort wit11 rc:sl)~!c:(. 1 0  sr~c:l~ 1):11,f, 0 1 '  I / I ( !  tttrsl (?slat(! 
:is Iuay t11e11 I)(! i r l  it.s ~ ) o s s e s s i o ~ t .  A u-~.itf,ctr~ 1'(:(.(11(~st si,qirc!d 1)). s11c.11 
lx!r:ojv(!r, Lruslcc! o r  :~ssignoc: s11;llI \ ) i t  tlt!or~~c:cl I ~ I I !  ( ~ l ~ i i \ ' ; ~ l ( : ~ ~ t ,  ol' : m y  
r,c:sol~ition o t' the 1:oard oT I)i~~cv:io~.s r c ~ r l ~ i i r ~ c ~ ~ 1  I)); t h v  1 1 1  ovi.<iojls ol' t11is 
Ariicl(? V, : i r ~ t l  nrtv c:cti"liiicntc! rc!cl[~i~.c!(l 11y srrc'lr ~ ) t~ov i s io r i s  lo I ) ( !  signc?tl 
I)y :my ollic:c!r of l.11(! Corttl):~iiy 111:i.y I) ( !  signcltl 1)s :;uc:l~ ~.oi:c!i\c:~-, I~.nsl(!o 
01. ; ~ s s ig~~r tc t  jnslentl of' s~ ic : l~  oflic:ctr. 

N o ~ . \ \ ~ i t I t s t : ~ ~ t ( l i ~ ~ ~  1 1 1 i ~ 1 ,  : L I I ~  on(: 01. t11o1.1: 01'  I l l ( !  (!\-(%~rts oS (l(~t ' : t~il i ,  
s~)(!(!ili(!(l ill &:(:ti011 7"Ol s1~:~li I I~LV( . !  1 1 ; ~ ~ ) 1 ) ( ~ 1 t ( v l  : I I I I I  !)I: ( - o r ~ l i t i l ~ i ~ ~ g ,  I I I ~ ~  
C!ui~~]~:~riy, s o  long :IS it. s l i ;~ll  I ) ( ?  i r ~  I ) ~ S : ; I > S : ~ ~ ~ I I  o r  1 1 1 ( !  1 1 1 1 ~ 1  (!sl:tI(!, ~ I I : L ~  

\villi llic c:onst?nl, of fht? 'I1rt~stc!c!, \\?11ic:I1 c:or~st*r~f, III:~!, 1)c! givcln hy t I t a  
I 1  I ~.~~si.c!c: in i t s  tlisc:rc:lior~ :~lt t l  s l~ i t l l  I) ( :  gi\.c!l~ I I ~ O I I  I l l ( !  \\.t"iLl(sn rorjllc1s1. 
ol' tltc! ~.cy$sfcl.cd ownc!~.:; of :L ~ ~ ~ n , j o i , i l . y  i l l  l ) r - i r ~ c : i l ~ ; i l  :~ t l ro~inl  ol' ilk(: 
1)ontls t l ~ c n  o ~ ~ t s t a n t l i n x ,  c:xol*c:isc~ :illy 01 '  I ~ I I .  ~ ) o \ \ . ~ r , s  i l l  ; ~ r l t l  t h i s  
.\~.tic,lt! \' confc~~r.(:(I nlmn if .  

111  111(?  IS(! O S  :t11jr I (&I(!;Ls(: I ) I ~ L ( I ( !  / ) I I I  S I I : ~ I I ~ .  L O  I I I ~ !  ~ ) ~ - o \ ~ i s i o t i s  
Illis Soetiori 5.08, i l  :;II:III not. !I(! rtc:c:c!;s:Lry to i r t c : l i r t l c t  i n  iiny cr!rtilicato 
fil(!tl wif-Ii f.ltt! Trristc!c: in c:ont~c:cliort l l~c~rc:nri t l~ ;1 sI:tt(!tt~c:r~t, !11:1t., i.o 
tltt? 1)csl. 01' t l ~ c t  I<no\\ll(:tigc? :~ritl I)~!lic!T ol' i 1 1 ( ?  xignc~i~s,  n o  tl(?l'nlrlI. ctsisfs 
nn 11.1r: ~~:lt . f ,  of l.l-~e (h l r tpnny  in tlrr! ~)c\l .fo~.l~~nr~c:ct  01' a n v  ol' ( I I ~  I c rms  
01. c:ovonmii.s of Illis I n d c n t ~ ~ r e .  



EXHIBIT 4 
Page 52 of 520 



EXHIBIT 4 
Page 53 of 520 





EXHIBIT 4 
Page 55 of 520 

( ' O I I ~ I ) : I I I : ,  s o  1011;: :I.< 1 1  S I \ : I I I  I ) ( *  i l l  l)oss(!ssiot~ oL' ill(! i r11s1 ~ > ~ l i i L ( ! ,  t t I i L J  

\ \ i i ( l i  III(: i ~ o n , ~ c ~ ~ ~ i  111' 1 1 1 ( !  'I1r~iist(:(: c'\c:i.i;ise lhc: ~ ~ o n . c : ~ . s  cior~l'cxlrc:tl 1i11ot1 
if .  It!. s t~l ) t l i s i s ion ( I \ )  of illis Scc:fioll (i.02. 

r 1 1 l ~ c  c.orlsc!~rt. ol' tl~c: T~.ustt?c! lo t h e  chsc!t~c:ist?, ~ - ~ u l . s ~ l a l r l  to tliis 
s111)(1iyisio11 ( I : ) ,  1)y : L I I ~  ~.(?c(:~v(!Y> lI.ii>jt(?(? 01. :t:;sigli(!(? 01. [11(! 
( ~ o J > ~ J ) : I I I ~  ol' t I 1 ( 8  l )o~v(>t.s  ( : ~ I ~ ~ I ! I I . ( ; ( I  i i l )or~ (lie ( ' ~ I I I ~ I : L I I ~  l)y :;illjilivisio~i 
( A )  oi' tl~is Se,elio11 (i"O'2 111ay I)(! giv(!ri I)?  111(: ' i l t ~ i ~ : ; l ( ~ ( ?  ~ I I  i t s  (li:ici.(!tio~i 
:111(1 sli:~ll I)(! gi\:(>n 110011 Lh(! ivsittcn IY!(I\I(:S!, 01' 1111; r(:gist.i!1,(!(1 ~ \ V I I ( : I . S  
ol' ; I  111:1,jotiI~ i l l  l)t~irl(:ir);tl ; I I ~ I O I I I I ~ .  ol' 111~: l ~ o r ~ i l s  fllon ~ I I ( S ~ ; ~ I I ( I ~ I I K  
l l ~ ~ l ~ l ~ l l l l ~ l ~ ~ l ~ "  

111 / , ] I ( !  (:is(! or  ; L I I ) ~  (!x(!rcis(!: 1)111~sliiint t o  tllis s ~ ~ l ) ~ l i v i s i o i ~  (I:) ,  0 1  
I I i ( :  OO\ \  0 1  s c~)~~ l ' c ! t , l~ t c l  i i l ) o ~ ~  i l r c t  ( ! o t i ~ j ~ i r ~ ~ \ -  I)y s~il,tlivisioil ( A  ) o[! t liis 
SI:(II~I)II (i"O2: it s11:iIl 1101 I J ~ :  II(:(!(~s:;:L~.~- to ~ J I ( : \ I I ~ I !  i l l  ;111y (~(~i.Lili(*;lii! fili:(l 
wit11 t11c: ' I ' I ~ I I s ~ ~ : ~ !  i l l  c:o~~~~c!ct.j(,r~ tl~c!rc?\\ritll n s l . : ~ i c t r ~ ~ c ~ ~ i L  Lll:~t, lo I l l ( >  

1)c:st 01'  ilic lirion-l(!tlgc! ;1n0 bolic!l' of t l ~ :  sig~ic:~.:;, J I O  tl(!l';lult ~1~i:il:; or1 
tllc t~:u't. o f  llle ( !o~l~l ) ; iny  i n  tl~ct ~)c!rl 'orlr~;tt~c:~: of ;LnX ol' tllc? I , I : ~ . I I I S  o r  
covc:~l;tn ts 01' tllis I 11rl(nlllii1.r:. 

(( : )  'LIIi(? cerf.ilic;ltc?s, insh*n~~lc!nts  : t ~ l t l  o l ) i~ l io l i s  ~)rovi t lc t l  f o r  i l l  

Illis Sitctiorl G.02 111:13' I)(! :IC(:(:~)~,C(I 1)y ill(: 'L 'r l lsi(~ ;1s c : o n ( ~ l ~ ~ s i v ~ !  (!\li- 
tlcr~c:c: ni' tilt$ f;icts :111d c:orrelnsions s t :~ tcd  I .~ I ( ! IY!~ I I  : l ~ ~ d  sh:ill I,(! I'i111 

\v:~l.r.i~nt! ~)t.otcc:lio~i ; i r l t l  autl lori ty 1 0  tllc ' I1r~isl(~c? ]'or tht: 1)aytrront. of  
any  rtlorlcys ;IS tc!rjt~c!stotl t1ic:roin; I)nf, lx!I'o~.(: 111:1lring ally siic:ll 
incnf, tllo 'L'~.l~st,eo rll:ly, in its t l i s c : ~ o t i o ~ ~ ,  ant1 ~ i l ~ o r r  ill(? \\rrittc!r~ r c c l ~ ~ c s t  
of t h o  ~ .c \g is tc .~~c~d owncrs  of not lass t1t:rn t\t7~rlty-livc? 1)er ce~t t . . (2576)  
in ~) l . inc i l ) i~I  : ~ n i o u n t  of thc  I ) o ~ ~ i l s  t l~c l l  outstant1in.q l l e rc t~~n( le r  nntl upon 
I)c!in;; f ~ ~ r r ~ i s l i i ~ t l  witli l~cnsonnhle secur i ty  :und i n d ( ~ t ~ ~ l i t y  sll:~ll, cal1hc 
to 1)i! nl:ltl(: sue11 inOc!l.~c!ntl(!nt invc?stignt,ion :IS it rriay sst!ct (it and ,  in  
t.11:lt c;\-cnt, m:ly t l ( t c , l i ~ i c ~  t o  111nkc! snch  pa?;~nc!nl, ~ i r ~ l e s s  s:llislic!(l 1)y s i r r b l t  

i~~vc!st.ig:ttion as to tI1(: t.rulh nnct iLc(>ur:l(!!' ol' ill(? r i l i~ t ters  s o  invc!sti- 
g:~tc(l.  'I'III: c!xl)c!nsc! ol' : \ n ~  stlc~l~ iIlr:c?sfi~iltion s11:lll ) I ( !  ~)i t i tI  Ity t11o 
Clo~r~~) ; lny  ol., il' 1)nicl 1)3' f.hr 'J'~~ustctc~, s l ~ a l l  IN? ~*c!l)aitl Ity I l l ( !  ( . ! O I I I ~ ; ~ I I ~  
111)on 11t~111:11111 \ v i t l l  i~llilroxt. 1111' I . ; L ~ C  ol' ~ i z  1 1 i ' r  (:pui , ((;?: ) I ) O I .  

: l ! I t l i i 1 1 1 .  

S t . ( : ~ . ~ o s  (;O:j. A , l l l  01. ; L I ~ ) .  11ilI.t 0 1 "  ari;. I I I I > I ~ ~ ! \ , S  t(-~:(!iv(!(l 1)). 1 1 1 1 1  

r 1 ! ~ I I S ( I ~ O  ; i s  s1)c*1~ilit~el ~ I I  sl~l~(livi>:ie)n (. \  ) of' S(ti8lio11 (i 02 : 1 1 i c 1  J I O I  ~ I ! I P I  I \ -  

~ ' I I  : o I I t o  ! : o I I I I I ~  1 i i 1 t  

S I I : I ~ I [  1 0  , ~ : ] i ( l  So(: l ior~ l iO2  0 1  : 1 1 ) l ) l i ( t ( l  ( 1 1 ,  1 1 ~ 1 1 1 1 i r t ~ ( l  lo  I N ,  : ~ j ) j ) l i c k ( l  

S I I : ~ I I I  to I I I , ~  1 ) i . t )  t i:{ior~:i of s t i I~( l i i  i s ior~ ( 1 ; )  0 1  S ~ v * l i o ~ i  r) O(;.  ; I ~ I I \  : i l l  
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lo t 1 1 ~  1)111(:1t:xs(: oS 1~011cls 01 '  : I I I J  s(!ricss i ~ i  ;L(Y:O~I~: I I I ( : ( !  ni t11 ( 1 1 1 :  I I L ~ J -  

visions 01% See1 io11 6"O: j  ;LII(I, io t11(! oxI(:r~t t11;~l I N ) I I ( ~ ~  :I I I !  iiol. :;I) 1)11r- 
c]i:is(:(l \ifi[l1j11 ;jix lll01ilI1;< ;tSt(:r ill(: ( : ;~pi l~:~Iior~ 0 1 '  :iili(l ~ ~ I ~ I ! I ~ - ) . ( ! : I I .  
l)(:riocl, s11:ilI~ 1)111, o111y i l '  f 1 1 1 :  t11onc:>-s 1 1 1 ~ 1 1  ;~\-;~ilal)lt ,  Sot I l l < :  I ) I I I . I I O ~ I !  

s I I ~ I I I  f11: ;ll, I(?:Is~ f l l t ~ ~ ~  ~ I I O ~ I S : L I I ( [  ~ ) o I I : L I . s  ( $ f 0 ~ 0 1 ~ 0 ) ~  i ' ~ ) ~ t l i \ t ~ i I l ~  I t ( !  :1~1~11io(l 
l)y 111~ rL'~,ilstc(!, to I l l ( !  (!sl(:r~l. ~ I L ~ ; L ( : ~ , ~ ( : : L I I I ( : ~  1)l.o 1;t1:1 I J I I  11111 11:1sis 01' 1 1 1 1 1  

~~>sf)ei:Litr(: pi+iri($ip;il :~ i i i o~~r i t s  of I)o111ls 01' :ill s11(;1i s ~ i i ( : . s  ~ I I I ~ I I  otil 
:;l.;~ricIin!;., to 1,11(! ~.c(lt~tuptioll, I)y lot., of' I)on(ls 0 1 '  ( : ; I ( ~ I I  s(:l.ic?s t l t c ? r i  

c>t~f.stuutli~lg Iirl~1:11r-1tlcl- ; I I I I I  : i~ll~,j(>(:l.  to rcv10ir1 l~ l io~k,  i 1 1  : I I - I ' O ~  I I : \ ~ I I * I ~  \ \ r i  tll 
i ~ ~ ) ~ ) l i c : ~ I ) l ( ~  ~)i~o\~i:iioris 01 '  ~\rl, i(:lc .!I7 of Illis I I I ( I C I I I I I I Y !  ;i11(1 ol' : ~ I I J  

indant~irt? s ~ l > l > l ( ! r t ~ ~ ~ l l i ~ l  t~c!i.ctto; ailtl llrct i :or l~~); .~~iy I i t r l . ~ : l ) !  i i  I ~ I ! \ ~ I ) ( ! : I I ) I ~  
: \ ~ ~ t I ~ o r i x ~ ~ s  t,11(! rllri.[sf~:(*. ~ I I  !It(: I I : ~ I I ~ ( !  01' ; ~ t i ( I  :I!. I l l ( !  ~b\/)t611.il! ( I [  ~ I I P  
( > O I I I I ) ; ~ I I ~  ~ I I I ( ~  011 its h(!Ii:ili', lo giv(! i~oli(:(! 01'  t 1 1 ( :  (":ill oi" S I I ( ~ I I  I I O I I ( ~ S  

i o ~ ~  I I I I I  I i t  I I .  i l l  I \ I  l i c ! l ~ !  
I \?  OF {]\is I I ~ ( ~ C I I ~ I I I Y ~  : I I I I I  i l l  S I I ( ! I I  S I I ~ ) ~ ) ~ I : I I I ( : I I ~ . : ~ ~  ~ I I ( ~ ( : I I ~ I I ~ I ~ : : :  l~~,o\~iO(!(l ,  
l i~~\rc\r(!r~ l11:iL ncil II(:I~ t111: ( ;O I I I I ) ;L I I J ,  i11.)1. Lh(: r l ' ~ ~ t ~ s l  I ~ I )  s l i ;~  I 1  111: 1 , 1 > ( 1 i i i  I " I V I  
to nlakc: ally sne l~  ~)ur~i:l~:tsct o r  r.t?cIc*ri~l)f.ioll I I I I ~ I ? S S  I'i~l.r~isli~!tl \ v i l l i  :1.11 

()[)irliol~ 0s (~Otlil~(!l ( I i i ~ t  ~111 : ~ l l ~ ~ l O ~ ~ ~ ~ l ~ i O n ~ ~  il]Il)iO~ilI:i 0 1 '  ~ : O i l : i ( ; ~ l ~ : i  0s 
an,y go\;c!rnrnc~~tnl 1)oily or- hot1io.c; nf, I I I C  tillit! li;tviil:: ~j~ii . isiIi(:t i~~t ill 
I [)r(?~nist!s 1,o >ill(!I~ [)III '~!~I:Is(!  01. I . ( ! ( ~ C ! I I I ] ) ~ ~ ~ I I  II:II ,(!  I I ( ! I \ I I  oIlt:~ii~o(l 01. 
that  110 ~t~~t.llori~,:tLior~, ; L I ) ~ I . O V ; L ~  01,  (:onst!r~t oL' ~tr~!, ~ O \ ~ O I - I I I I I ( ! I I ~ ; I ~  i )o~ly 
is rcrluircld; anti proviiicttl I'u~*tllcr t l i i~t I-li(? '1'1.risfoc sllall nol, I](!  1.4:- 

cluircd to t:lkt: :~i ly s1rc:11 ;~c l io r~  01. gi.clct any s11c:ll ~tolic:(! I ~ I I ~ I : S S  ( ; I )  t11(! 
C:olnp:t~~y slinll Ir;ivct t1ic:rc:to l 'or~! inclcrnl.tilic?tl i l .  :~g;~i~lsf. :I 1 1 ) ~  ;111tl :1.1l 
t:osts a l ~ t l  oxI)c:nsc:s i r i  c:o~incction t l io ra~\~i t l~ ,  t ~ i i ( l  (I)) l l i c ! ~ " c :  :ii1;11l I)(! pili(l 
Lo tlic 'llrilstec: ; u i ~ o u i ~ t  cc]u;tl to :ill int;tsrc!st nc:c!r"~~c!cl I I I )  lo I)uf. i~ol. 
iriclildi~~g 1110 (Ial(! 01: cl(!liv(!~~}- 01. r (>i l( :~~~l) l ior~,  ;ts f.11(! (,:Ls(! I I I ~ I ~ ~  I)(:, oii :ill 

k~onds so  to I)o ~ ) ~ ~ i ~ ( : I \ : ~ s c i l  o r  I.(JCIOCIH(~C~ IIIICICI. ill(: ~) i ,o\ , is ioi~s ol' tliis 
Sc(;tiolx 6.04, tog(!l,Itct ~ v i t l ~  tIl(? I ) ~ ( ? I I I ~ I ~ I I I S  (il' :illy) l);i\:ll)l(! 1t1)oi1 
rcdcmy)lio~t. ']'he C:ornpal~)- covcrlr~lits aurl ngr cos I l~nt., 111)o11 t.(:c:itil)t 01' 
nolicc froin llze 'l'rust(!r! of' :illy suc:11 1trol)osctI I ) I I I ~ C ~ I : L S ~ !  01 ~.r!~lr!lr~l)l ion, 
i t  will l ~ l d i e  tini(:ly ti1)pli(::t.tio~1 for  lltc: a i ~ L l ~ ~ r i z : ~ t i o ~ ~ ~  : L ~ ~ I I " o ~  :)I 01. (:ot~ - 

scirit of  itny ~ o v c I . ~ ~ I I \ ( ! I \ ~ ~ ~ I  l)i)(l\ 01. I . ) o ~ ~ ( ! s  ill. ( ] I ( :  l i l i i r *  ]I :! \  iilg , J I I I  i ~ ~ l i c h  

ti011 i l k  tlie I ) ~ ( > I I I ~ S I % S  \\.11i(:Ii III:I!- I ) ( !  r o ( ~ i ~ i i ~ ( ~ ( I ~  : L I I ( I  \ \ . i l l  1 1 1 1  :ill O [ I I I > I "  
111111gs il~!(!~~ss;l~~)~ ( I ~ I  ils 11;11'1 1 0  ( ~ O I I I \  1 0  I L ~ " I ' ( ~ < . L  : I I I \  :< t ! i  1 1  l ) ~ ~ ~ t , l ~ i ~ s , ,  

01. rctd(?inl)tion. 
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SI<(;IYON 7.01. 1 1 1  (::\st! OII , !  or. I I ~ O I Y !  or  t11(: l'ollo\vi~~g o \ ~ ~ ! ~ i I s ,  li(:roii~ 
t.;rll(~~l " r . \  c~rtts 01' t lcl'niiI[," sl1;ill oc:cirr, f iint, is 1 0  s i ly  : 

( A )  ~l(?l ' i~t~l l ,  s11:11l I)(! 11i:u1(! i n  1J1c I ) : L ~ I L I O I ~ L  ol' tltc ~ ) r i ~ ~ ( t i p i ~ l  
01' o r  ~ I I I J .  1)i.(~riii1111r \vl~ic:li liliLJr 1)e t l ~ c  : L T I ( ~  ~?;LY:LIIIC 011 any I ) o l ~ t l  

11(!1.11I)y st!c:~~~.c!tl, \\,111:11 tllo sillrit! slrzlll l )ccol~~o ~)ayul) lc ,  \\~l~c:tlic!~. at 
1nil111ri Lj,., I I I  ""1 rc:dn~i~l)I ion,  1,)- tlt:c:li~snLiol~, ;~c:eclcl.i~l,ion or. o tlic:l.- 

!\lis(!; 01. 

( I ) )  clc!I'iiirlt sl1;~11 I)(?  1n:1(11? ill Lllc ~ ) ; ~ ~ I I I ( : I I ~  01' 311' irlIer.c:sI, O I I  

~ t ~ t y  / ) o I I ( I  II(!I.OI)Y S O ( ~ I I I . ( ! ( ~ ,  \t111(?1t ~ I I C  S ~ I I I ~ C  SIILLII  I)(!CO~LIO l);t>ri~l)l~, 

: I I I ~  siicti t l (! l 'u~~lt  s11:~II colltinue, I'or t(?u (10) rI:lys, or. tlel':~ulf s l ~ u l l  
1)t :  ~li;itI(t i11 :LIIJ. I);~),III(!IIL rttc~r~il.c:cl lo  I)(: 111atl(! L o  ;111?7 s i l ~ k i ~ i ~ ,  
: ~ ~ i ~ ~ ) t ' t i ~ , i k , l i ~ ~ ~ ~  ~) I I I . ( ;~I :~s( !  01" O~liOl' :111~1~0~011~ fllrl(1 ~ O I .  kIi0 /)(?ll(!Iit. 0 s  

nil!. 1)ontl  lit!l.cl)y sc!cl~r.c?rl, \\:l~c!rt t.lin sil~tlc! s11:1ll I)c!c:o~l~ct ~) :~y;~l ) l (? ,  

;i11(1 S I I ( : ~ I  (i(!I';lulL ~ 1 ~ ~ 1 1  (!.on Li11u(? laor 1(:1i ( 1  0)  (I:I.J.s ; o r  

(1:) t l c i ' ; ~ t ~ l l .  sli:tll I)(: rt~a(le IIJI thc C:otnparty i r ,  I l le  o))sc:~.\;altctr 
01. ~~cl"l~~lill ;LIll:~! ol' i111y- 0s  (] I ( !  ol,ll(:r (!0~~(!11:~11~,s~ :~~l~(!cl1l t?1~ls  01. (20r1- 
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SI.:C'SION 7.07. I f  ollc! 01,. I I IOIY:  01" 1110 (:VCII~.S of  tl(!faulL sl)c!cilic:tl in 
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S W C ~ ~ I O N  7.L5. 'L1li(: 'I1rtts(;~(! s l ~ ; ~ l l ,  to  II i ( :  c3stc:ttt ~~c!rrr~iLtc:tl 1)y I:i\\r? be 
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S C ~ ! I I I - ~ L ~ -  11~1~11l)y 01. 1 1 1 , ~ 1 ~ ~ l ~ ~  i~l"So~.~l~!(l,  0 1 . .  ;I:; lo  t111: I i l 1 1 ~  o f  1111:  C~OI I I I ) ; I . I I~  
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11or s11:~lI t11(: rllrtisl(!(! I ) ( !  l i : t l ) l (b  I)IV~:LII:;I? 01' till! I I ~ ~ I - ~ ) : I . ~ I I I I : I I ~  01' : I I I ~  SII(:II 
tax or  ;~ssessi t !e~~t .  

I 1  111c 'J'sustcto s11:tII l~:ivc! !lo t l ~ ~ t y  to  ol'fcc:l, I.(?III!\\~ o r  ln:iintaiil, or. 
fo sc(: to th(? ~ ~ : I ~ I I L ( ! I I ~ I I I ( ~ ( :  ( ; O I I I / I : L ~ I > . ,  of, iris~!va.n(:(: on a r ~ y  p ~ ~ o j ) -  

c:rt,y at :my time s~lh,j(~ctt 1.0 I I I O  lir.!rl I~cr~ttoS, o r  lo  s c ~  l.o 1,11(! ~ ( : l ) ~ i t : x l ~ i l -  
it!. of :1ny insur-nr~c:ct (:tr[i~l);lny or  ;~:;sc?c*iat.io~l, or. 1.0 sol)ors.isr? I,llt! 
c:ollectioll 01. n l , l ) l i c .n t io~~  01' tllc! yrr.ot:~~c:cl:i of all?. ~ I ISUI . :~ I~ ( :O  j)oli(ty, 01 

to ];(:(?I) iIsr:lf ;~(lviscvl or. i~~I'ol.ltrrvl :IS Lo t l l r :  p : t j . ~ t~c l~ t  of illsul.nnc:c! 

prt>~llittir~s or Ill(! I I I : I ~ I I ~ I ~ I I : I I ~ ~ ~ ( :  01. ~ l ~ l ) l i ( : : ~ l i o ~ ~  o r  L I I I Y  ~ I I : ; ~ I I ~ : ~ I I ~ ~  ~ C S ( : I . V I ~  

ftrntl. 
lCx(;cpt :IS 111 t l~ i : ;  S I I ( I I I I I I  tit,(! I :YI ) I~ ( !SS~S  ~)~~ovi ( lc ( l ,  i l ,  s11:xIl no1 IIC: 

: L I I ~  11a1.t o f  1.1to (411lif!s oJ'  I l1(1 I ' I . I ISIV(~ to l;c(:f) ilscll' i r ~ S o ~ ~ ~ ~ i c ( l  or 
;xtivist!cl in  r-c?sl)c:c:t to t l ~ c ?  ~ ) : ~ y u n t : ~ ~ l  of air\; ~~~c~c l ln r~ i c : ' ~ ,  la.l)o~.clr':;, s t n t , ~ ~  
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tory  or- otilctr l icr~ wltic.11 11t;~y Irt!~~t?n.l'lc~r I ) ( $  c*l~o:tl(!tl o r  ~\c:ln:~irr upon 
1)101)t:1.t.y s~llt.j(~cf lo  1111: l ic ! r l  oT illis .I r ~ t l r n t ~ ~ r . c ~ ,  01. a n y  1):~r.t Illel-COT, o r  
t11(> ~ I I ( : I ) I I I ( !  1111 :~  ( > I * I , ~ I I I -  

I!;sct:pt :IS i t1  t.11is Intlt!nt~lr~ct oll)t:r~\~isc: c~sl)rt:ssly ~~rov i t l c t l ,  Ihct 
r 1 I.r~~sl(!e: sll:lll I)(! tit1(11!1. 110 (111t.y t.o i;t:c lo  t 1 1 ~  c:s~~c:nclil~~l~c! for  ~ n n i n -  
(,(?I):III~:I; o r  I . ~ ~ s ( : I T ~ :  1.01- (jol)~.(!c:i:~fio~l l ) ~ ~ ~ v i ( l ( v /  I ' ~ I -  iri Si!(:iiort ;-;.I3 o r  
to c:ornl)Ii~nc+cr I ) \ .  f l r ~ !  (:or11 j):lny \vi t I~  f l ~ o  p~..o\ri:;iorls ol' S(:c!l ion 3.06. 

71.71~(? ' C I " I I S ~ ( : ( :  I I I ; L ~  :;e:le~~~l~ ; I I I ( I  (s1111)1oy I1cr131111(1(tr st~if~iI)lt: :~l)])r:tisers, 
: t~ : ( :o l~n l ;x~ t l s~  S I I I " \  i1yo1.s~ ~ ~ ~ ~ g i n c ( t r s ,  ; L ; ; ~ I I ~ s  ;111(1 ; t l t~rr~(!ys- i~~- l ' : t ( ! / ,  (!itl~(!r 
(;orj)oraL(: o r  i l ~ i l i \ ~ i ~ l ~ ~ : ~ l ,  i111(1 I ' o I *  I I I I : ~ I -  i I(?r:~\~lf  :tr~(l nli:icort(l~~ct, 11' 
s~!l(!~!l(!(l nriI11 I~~~: ISOII ;LI ) I (?  (:;I].(! ( I I I I ~ I ~ S : ;  s\1('11 ~ ) ( : I Y O T I S  : L Y C  of"fi(t(:i*s, (lir(v!- 
to r s  01. I)cLl.son:; i l l  1111 .  I -I~LJ~~:II.  t'1111)loy of I l l ( ;  ' l '~.~~sfoc!), t l i c t  'I1rnsf.c!c? 
s11:1Il \ I ( ?  in rto\vis(! I I ~ s ~ ~ o I I s ~ ~ J ~ ( ! .  'lilt(! 'I7~~~rsf(!(! : ; l t ; t l /  1101 110 l i : ~ l ) l t ?  Sol- a n y  
c\r.l.o~* i l l  . j 1 1 ( l ~ r t l 1 : 1 ~ 1  i l l  111c :  oxc!i.(:i::(! 01' ils (l ise~~.(~liorl  11(~1'(?1111(1(:1.; 1)11t, t l~( t  
' I ' I ~ L I S ~ C O  I I I : L ~  i rk  il:; tlisc:rcttio~~ c:o~~s~rl t .  1cg;~I cotl l~scl (w11o rrtny I)(! 
ol' c:otu~scll 1 0  1111. ( !OIIIJJ ; I  rry), lo  I ) I ~  sc t l (~ . l t~( l  ;tutl c:~~ll)loyc:tl by  i t  nt thc 
I ! S ~ ) ( > I I S C  oi' 1 1 1 f :  ( ! ~ I I I ~ ) ; u I ~ ,  ;\rr(l sli:~ll I ) ( :  1'1111y ~)rott:c!tccl in ;in?; :lc:tion 
1111(1(!r tltis 1 1 1 ( l ( ~ r ) 1 1 1 1 ~ i ~  l:tIi(!~~, sufl(:r.~!(l 01-  oi~~il,t(!(l 1)y i t  i11 good fail11 
in :ic:co~.tlnr~cc! \\.it11 l i 1 ( 1  opiniorl of suc+ll counrc:l. 1~'innlly :und g'?ncr:l.lly, 
t,lle fl.'~.ust(?(! s11:iIl 1101 I N !  ~ ) ( t ~ ~ s o ~ t : ~ I l y  1i:~I)lc: S:IVI? 1'1.)~- if.:; o\jrr1 ( 1 ~ f : ~ ~ l t  o r  
r~c,yl ig1?11(:(!. 

1 1  I llc ( . : O I I I I ) ; U I ~  ;tgre(;:; t l ~ a t  i l .  \ \ r i l l  S I - O I ~ I  tirtl~? 1 0  lirnt:, .on ( l(!lr~nr~(l ,  
I ) ; L ~  to 1.110 '1.'1.11st(:t: r ( ! ; t s o ~ ~ i i I ) l ~  corrll)(:rr~:ttio~t 1'01' its SCI.\~~(:(:S,  1.1:itlr- 
I)\II.s(! Lhc! ' I '~~r~stcc?  f o r  ill1 i t s  ctxpc!nt?iI,nt~r?s, i n c l u d i t t ~  fcc!s tutti cxprnscs  
o f  i r~tlt!l)t~ntIcnt a11l)r.:1i:;t!rs, i~c:coirnt:ln ts ,  st11 \ r ( t y ~ ) ~ . ~ ,  (!i~fii~l(;(:t"s, (:ol~nseI, 
;tgc?nts ;~rrtl :~tl,o~~~rc?ys-it~-I':ict or. o t h c ~ .  ctspfil-ls c?n~ltloyt!d I)y i t  in 111c 
c!scr(!isc and I )(!rJ"o~.li~an(:t: ox i t s  I ,~WI,I ' s  ; L I I I ~  t l~~ l ic?s  I~c-!rt!ul~tlcr, mid i ri - 

tIolltl~iI'!- :tr~tl s:t.vt! lh(1 '1'1-~rstt:c: 11n1.111lcss ;tgilinsl :LII\- linhililic?s, not. 
; ~ ~ - i s i ~ l g  I'rorlr i1.s owlt tl(:f'nult, o r  rrc?glig.ont:ct, \\rltic:li i f .  I I I ; ~ ~  IIICUI. i l l  1111: 
c!\(!rt!is(i : L I ) ~  I ~ I ? ~ ~ ' I J I . I I ~ : L I I ( : ~ ?  of  i i s  I)OU.(;I*S :~11il iI111i(ts II~!IY!IIII~~(!I"; ;~11(1, ils 

sclc:llt.if >. I'or strc:h i~ld(:rn~rilic;~.l ior~,  ~.c:i~nl)rt~.scb~r~c:~~l, mtrl co~rrl)t?rts;~t i o n ,  
t 1 1 0  '1'1.11sti:c.~ s11:1Il II:I\JIL I I I ( ~  lx:~~(hfil 01' l f ~ i !  Iivn l l ( l r~ l )y  (!~.(>:tt(?cl it1 j>l"iol"it~? 
1 0  111,: i ~ ~ t l c l ~ l ~ t c l r t r ~ ~ ~ s  c:vid~tncc?cI I.)\; 1 1 1 t b  1)outl:i issrlt!tl Irt!rr:tll~~l(?t.. 

\\llc!~~c$.i.cr., i r t  l . l t i!  nrllninislr-;llio~r 01' 1111: 1 1 ~ 1 s l s  crentcvl 111. l l t i : ;  
j lltlcrlfur.~l, fit(! :I'r.uslcv> .sJlnll , I t * c > r r r  i I .  ~,t~c*i~ss:t~.s or. tl~~sit.;ll)lt! t11;tt ; ~ n y  
111:ttl(:r I ) ( ?  l ) ro~" tv i  o r  ~ ! s t : ~ l ~ l i s l i ~ ~ ~ !  1)rior to it:; till;il~g 01- s l~f ' r (?r i t l~  01. 

ollliltiltx ; I I I >  : L C L ' I O I I  I I O I . ~ ' ~ I I I I ~ [ ' I ~ ,  ::11('11 I I I : x ~ ~ ( ~ I .  ( t ~ t l I ~ > s : :  oll tc~l~ ~ ~ \ r i ( l i ~ r t ( : i '  

r(l:;j)c:(~l t l r ( ~ 1 ~ ~ 0 1 '  1 ~ ;  Jlor(>ir~ s~)( : (~i~i i*; t l l>-  ~ ) r ( ~ s t : r i l ~ ~ [ l )  1112~ I)(! [ I I ~ I : I I I C ! ~  
I , )  I ) ( >  (~oi11~111siv1~ly { ) I  o\r(vl : I I I ( !  1~st:1t)Iisl1(:11 :i ~vrti(ic;:tit- :si,r~le(l lr: 
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Xt!\\? J'01.1i 0 1 -  0 1 '  1 1 1 0  ( : ~ I I I ~ I I O I I \ \ ( : : ~ ~ ~ ~ I  01' I " ~ I I I I s ! ' ~ ~ ~ : ~ I ~ ~ : L  01. of tllc Unitc!tl 
S l : ~ l ( ? s  o f  AIII(:I"~(::L :111(1 ( Io i~ tg  I J ~ I S ~ I ~ ~ ! S S  iri t 1 1 ~  City of hTe\v Yo11; o r  i l l  

lIt(: (:o111111oii\\~ci111,11 of I'c:ttnsyIv:~ni;~.~ J t : ~ . i . i i t ~  :I c:oi~~l)i~~t:rl c::~pit:tl :Inti 
S I I I ~ ~ ) \ L I S  :1ggsi~g:~l,i11g :it 1e;cit. 'I1\\ro 111iIlio11 iiv(! 11t111(Iro(l t l i o ~ ~ s : ~ n ~ l  
I ) o l l i ~ ~ - s  ($2,500,000), i I'  1 I ~ ( ? I Y ;  I)(! s~ tc l t  :i I~nnli o r  t l ~ t s  t coll11)any willing 
:tn(I :~1)11& lo :~(:(:ill)t S ~ W I I  t r ~ t s i  t ~ ~ ) o r i  ~ ~ ( ~ : l s o ~ i : ~ l ) l ( ~  : tr~(l  ( !us to~r~ :~r \ ,  I O I ~ I I I S .  

SI,:(~JYON 11.05. A t  a n y  ti1110 or t"i1111!s, fo r   ti^(! 1)tlil.)ose 01' confor~ i~ . .  
ing to ally Icg;\l ~.c!clrtirtli~~ctrtIq rc?str.icfions o r  co~ttli t ions in a n y  st:~tc: i n  
\~:llic.h ; ~ r ~ ; v  11:11.1. of' tht: tt,nst. c?slnlc! nlny I.)(, loc!at.c~t!, 111(? Cotr1p:tny i11ttI 

1.11e !ll~~ustc*c: slinli I~avc! ~ j o ~ t ~ e r -  to :tj,poi~it, : t r t t f ,  11l)on Ill(! ~ c c l u e s t  of 
[ I t ( ;  !L'I~I~sLI!(!, th(: (h1111):ir~y sltilll lot- SI I (> I I  ~ ~ ~ ~ i ~ I ) i ) : i ( !  .join lviili ( 1 ~  ' ~ ' ~ I I s -  

tee! ill tl~c: ctsc!ctition7 c1clivcr.j. : ~ n t l  ~)ct-lor.t~tnn(.!c of' a n y  ins t . l -~~~ncr i i s  
;~11d ; tg i . c -~c~~t~r !~~  ts nc:c:chssilry o r  ~ J I  ol)cl. to  [ i l ) l ) o i ~ ~  t ?  illlot l l c :~ .  c:o~.j.)o~*iition 
01, on(: oi. I S ~ O I I !  ~ )CI .SC)I IS ,  apl)rovetl l,y t l ~ o  'Prustct!, lo  ;\(!I, c!illicr ns 
s,!l);u.;i.L(! t~ I I S ~ ( ! C  0 1 .  (1.11st(?(ts 0 1  ;\:j ,:(,-I 1 trsl(!(? C)I. C O - ~ ~ ~ I I S ~ C ( : S  jointly 
, i r i ~ ~ ~  ~ I I ( :  r ~ . l ~ ~ t ~ t ~ ! ( !  ~ ) i .  ~ I I I  O Y  ; t ~ t ~  pk11.t (-)i i.it(: tr11~1 ( ! s L : I ~ ( ~ , ,  

SII(:II sc?t);u.:xl(~ tlbustctc, 01- I r.ustc:cts ot- co-1 r~tst.c!t! o r  co-t17t~stccs s l~n l l  
] i : l ~ r ~ !  s l ~ ( : i ~  I ,O \Y(<I .S  :1i1(1 d \ i ( ics  :IS s11:lIl IH! (:or~l'(:~r(vI o r  ~ I I I [ J O S ( ? ( ~  I I ~  tit(! 

i,c>~.iirs of' ils 0 1 "  tl~cbi~. ;ll)l)ointitrc?nI; 1) i t t  tsv(l~'? . . : I~ ( , I I  sc~1):~r:tf~: Irustc:c or 
( . O - ~ I  i l : i t ( ~ ?  s l i : t l l ~  to  ( I t ( :  I L X I ~ I I  t, J ) ( , I  l t~itt.(>(l hy Iatr! I)(% ~ ~ ~ ) ~ ~ o i ~ l ( ( ! ( l  s~~l). j~-b~:t .  
Ii) t l ] 1 1  l'ollo\\ i11g ~ ) t . o v i s i o r ~ s  :i.11(1 (~o~~t l i t io r t s .  I I : I I I IP~>: :  
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[ : I )  '1'0 :1(1(l  lo t I 1 ( 1  (;or~(IiLioris, lii~~iL:ilio~rs :i~r(l r"~:sIri~tions of  
1 1 1 ~ ~  : I I I ~ I I ~ I . ~ ~ I ~ ( I  : I I I I O L I I I ~ ,  1(!1111s, 1)rovisio11s, 1)1111)os~!s oS issue, 
;~ i t l I~~~ t~ t i t : :~ l i o r i  :LII(I ( l (~i iv~!r~y or I)ori(ls sl)!~(*ili(~tl j ~ r  i l ~ l i ( * d ( !  1 :mil 
. \ I  I i ( : l ( b  I I 11(*1~t!o1', ollr(!~- ( :o~~~I i l ions!  1i111il:it io11s :1r1(1 t cst~rii:tior~s 
lllor(!:ll t i ~ l "  lo I ) ( >  o l ) s ( :~~~(! ( l  1\4tll l"cxp(~e1, to  t , l l ( !  1~011~1s 0 1 .  l'or t.ll(! sole 
I ) c x ~ i t . l i t  (si~l-),j~jc.t lo l l ~ c t  ~)r-ovisior~s 01' .\t.lic.l(! VlL I i ~ r ~ o i ' )  of any 
r ~ r r t ~  or I I I O I ( !  slhl.icls tlrorc~ol'; 

( I ) )  '1'0 ar l t l  l o  t11e c:ovc!n:~.nts anti agl.ectrr~cnLs of t l lc  Cornl.):uly 
,,oilt:~ir~ctl i l l  f ilis lr~tIent.rtro, of her covt!rr:ults :uict :~grcornr.nts 
1 llc~r.or~Ttt!~~ to I)(: i~l)si!rvcttl wit11 ~.c:sy)ect, to tllr! 1)oncls o r  for  tlrc 
solo I ) ( ! t ~ c : l i t  ( s I I I I , ~ ( ~ c ~  to 1.11e provisiorts 01' i lrticlc V I I  llcreof) of 
:illy ori(! or" I I I I ) ~ ( ;  s(!ri(!s ti~cr(!ol'; 

((:) 'i'o l)l.o\ritli: For tllc? erc!:~t.iotr or' nrly :;c!l,it:s o S  I)ontls otI~c!r 
t11ii11 I~orlt!s 01' 111c! '7:3kc/o Scrios, a s  11101'(! f'lrily set forth in 
11:11~:1gi~:i 1111 2 0 1 '  S(:cf io11 2.03; 

( t i )  'I'o c!ri(l(:r~c:c: I l l ( !  sirccc!ssiori 01: ;tr~oll~c?r c:orl~oraliorr to t l ~ e  
(!or~r~): t r~y,  or. s~rr:c*c!ssive sncecssior~s, ant1 t l ~ o  ;tss~ilnption l)y n 
~;~~c:c~c!sst)r~ c * o r ~ o r ; t f i o ~ ~  ol th(: covcn:trits arltl oi)ligations of' Ihc 
( ' O I I I  ~ ' : I I I \ .  :111(1 1 I I I !  :1(:('1'1)1:\11~(! I I ~  :L ~~II ( ! ( 'OSSOI '  I ' O I ' ~ > O P : I ~ . ~ O I I  01' ill(! 
111-ovisiorr:; (:o~~t;Lii~(!(l i l l  tIic I ) O I I ~ S  iss11(:(1 I~er(!~rrl(ler i*11(1 in this 
I~rtl(!~rf~irtr iklltl i n  :uty ; t i~d cvtlry s~ rp l ) l c~nc !~~ t ;~ l  i~rclcllh~re; 

( ( b )  '1'0 (*011'11(~3., tl:~11sl'er it11~1 :issigtl 10 the 'Vrirstec, ant1 to 
:;~~l,jc~ct to flrc! litbn ol' this E~~tlerilurc, with the snrnc: force ancl 
c\llrchl :IS tholrglr incliidacl in t l ~  gr:ti-tting clntises hcrt:of', adili- 
tlo11;il !)I ol)(:l.tics, I iglrts and 1'rttnc.lliscs l~crc!;tLt.cr accluirctl by 
t l ~ r :  ( !oi~t l) :~r~y t111 origl~ c:o~~soIidation o r  rllcrgcr-, o r  hy ~)ureIlascb 
or  i n  ally otllchr i~i;ini~or \vt~atsoevt?r ; 

( 1 ' )  '1'0 ~ I I I O  :my ~trrrl)iguily, o r  lo curt:, c:orrcct or  st~t~j)lcrtlcnt 
; I n >  tlclf(~:t 0 1  incaonsislent ~)i-ovisior~ conf:~inc~tl irr  Illis I r~t lenfr~rc~ 
01. 111 :ill\ ~ I I ( ~ ( ~ I I L I I I  <> S I I ~ I ~ I I ( ~ I ~ I ~ I I ~ : I I  IICIPLO; 

( g )  !I1(-, :ltltl to f l i o  1)owc!rs, clntics o r  ob1ig:ttions of tlla Trrts- 
11!(., 01.  to i,ul)oso ~ ( ? ( l ~ ~ i ~ " c r l ~ e n L s ,  in  :tdrlitiorr to fltosc set  fort11 in 
S(lc*t io~~ 11.0:j Ilc!rcnS, wit11 ras j~cc t  fo the r~~rirlilicalion or tlis- 
cl~l;~lilic.atio~i 01' ; I I I ~  I):u~lc c.~r irr~st,  cctltll)atl\' to act. a s  trnstcc tlntler 
lllis I r~(l t~t~t , l l~. i~,  ])\it I I O  :;uc11 s~r l~ l~ l t l~ l rc*~~t : i l  iritl(:nttrr.c? slrall hc luadc 
\r.itl~olr t 111(! c.orlst811 t ol' tl~c! 'L'ri~~tc(!; 
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( 1 1 )  '1'1) :lul.ho~.izi! t110 issllanc:c I~erct~ntl(:i. of' ( : O I I ~ ) O I I  l ~o r~ t l s  of 
on+! o r  Itlnro sc?ricts, ; I . I I ~ ~  to ~i~alic! ap l ) ro j )~- i ;~ lc  l)~.ovision i ~ i  c.ollncLc:- 
1;iorl fiic~-c:.c\:itl~ for noiiccs l o  IIi(! Iloltlc:r.-: ol' srit!ll Iror~tI:;, I I ~ : I I I : ; ~ ~ ~ I .  
of srlcl~ I.)ol~cls I ) ?  tlt!livc!ry, ;~xitl n tlwr 1r1~1ti c . s  (:II:I r;~f:tc>~.isli(: ol' 
sr~c:I~ lior~tls ; :t111l 

.If tl~t: (:o~uj)nny, or its sut:cassors o r  assigrls, s l~: .~l l  I)it.\* or  calls(! 
lo I)(: !)aid t1111o t 1 1 ~  rcgistercd O W I I C ~ S  of all t)o11cls L I I O  l>rir~(:i~):tI ; L I I ~  

i~iLri.c!st lo IJP.COIII(! C L L I C  ~ ~ . I C ~ C L O I I  n r ~ d  n t ~ y  ~ ) r e t n i ~ i ~ t i  wllic:l~ 1li:ry 1~11 (111(: 
n ~ ~ c l  I):L\;II)Io 111crc:on :it tl~t: tinltts alltl in LI1(: liianrlcr s t i l )~~la le t l  111(?i~!i11,  

illid i l '  flit! (!OllIl)illlJ' ~IliLll I;(?(![), 1l(!rf0~'111 L I ~ I C ~  ~ f ) i ; c ! ~ " t ' ( :  i l l 1  i l f l ( 1  ~i1lglll;ll' 
1110 t:ot ( : J I : L I I ~ S  :~1i(1 ~ I I . O I I I ~ S C ! S  i11 ~ : l i ( l  ~ O I I ~ S  i\11(1 i l l  tliis !11(l(.r11 I I W  : I I I ( ~  

i l l  t:\.c~l.g intlonltlrc: slll)pl(!lncnl:~l 11i:l"cto cxl)rossc:cl Lo ])I? Iicl)L, II(!I- 

I'ol.~tic:d :111cl o I )~o r \~c t l  by i t  o r  011 ils ])art1 t11c11 (;ti L l r c :  o l~l ion 01' t l ~ c !  
(:orui)iu~)-, c?\itlctl~ectl by a (:ol"lilictl I t e s o l ~ l t i o ~ ~ )  tl~is Tntl(!~~lu~.o :111(1 

t11ct c?slntc: allti 1.111: r i g l~ t s  ~ I ~ I . E ~ ) J -  g:.).:~r~L(:(l sIt;~ll C(::\SI!, ( l ( b l f : ~ . ~ ~ l i ~ ~ t :  ; I I I I I  
I)(! voiti, n11r1 t11ctrenl)oll l l ~ c t  '1'1.11stor: s l~nl l ,  I I I ) ~ I I  1111: 1,ccl11t!sl 0 1 '  I l l ( !  

Corupn~iy i tr~t l  i l l ,  its esl)crlsc, c.:lric:cl allti c1isc:lltl~gc: tlic l i c ! ~ ~  of lliis 
lnilcltturc:! nlld c:sec:rrl(: ant1 cfclivos t o  tlic C,'o~t~l):~ny srtcl~ tlectls o r .  
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1 r)l11(:1- irr;;t~rii~rr(!~rts :I.S slri~ll i,t!q~~isil(! l o  s:~l~isS! l l i ( !  I i ( ! r r  lici(!oi', ; I . I I ( ~  

i sli:lll I.(:-eolrvc:y lo tllc Colrrl);\~ry 111(: ctstate urltl l.itlt: 11crc:I)y c:onvcyc:rI, 
:1nt1 slinll :~ssigri a ~ ~ d  tlclivc!r to tlli:  (fort~lx~rly :III\ prol)r:rty 1lct1.el)y 
c:on\,c!yc!tl mltf s~~lt jccf ,  Lo f l ~ t !  lic?n ol' flris .Lnilonll~~~c i i r l ~ i c : l r  111;ty 11r(:n 
1 ) ~  irt its ~)ossc!ssiorr. l:o~rils I'or t,itc l~ : iyr r~c i~ t  or  rctl(trt~j)I.ioti of w l ~ i c l ~  
srif[icic!nL nlonc?ys sl1:tll lrnvc I)ccn tl(!posi tcrl ivit i~ o r  j):ljrl 1 o 01. set 
: L ~ : L ~ L  in trust I)y IIlc 'l'l~l~slcc! (wlictllicr I I ] )OII  01- 1)rior t,o 1 I r ( !  r i ~ i ~ ~ , ~ r r ~ i t y  
or. tl~c! ~.cttlo~,j)tio~t t l ; ~ L ( !  of s~rc;ll I)o~rtls) sltall, I'or Llrc! ~ ) ~ ~ ~ ~ ~ ) o s c : s  of Llris 
Article S l t l ,  I)(! cl(:c!lr~ctl to 11;~ve I)ct?rt 1)aitl; l)rovidc!tl, I~o\\lc!vi:~., l11:lt 
i l '  s:~iil l)o~rtls :i1.(! ( o  I)(!  rc~clc!clrrctl 1)rioi lo  1 . 1 1 ~  rn:tt.~~~-if.y l.l~c!rc?nf' ill[! 
rroticc o P  ~~c!tla~ril)Liorr llic!rcol' ~ C C ~ I . I I ~ C ( I  1)y 11i(! 1)1.o\:isi(-)ns 0 1 '  l.lris Intien- 
Itlr(! Or 01" :lrry i t l~ l (~ r r~ t~ r ( !  s i r ~ ) ~ ) ~ ( ! ! r 1 f ! l 1 t : 1 ~  jli>l'(!tl) ~ll:lll I l i 1 l r ( !  I ) ( :Ol t  ( l l l~y 
giverr, 01- l)~.ovisio~i s:~iisl':~clory l o  111(! rl'r.~rsf(!(~ sI1t1.11 1 1 ; ~ \ 7 ( :  I>(TII 111iutc 
Sor 1 1 1 ~  giving ol' stlelr rrol ic:c!. 

Sr%;(:r*ro~ 14.U1. fioiliirig i l l  this I I ) ( I < ! I ~ I , I I I - ( !  (!xl)r(~ss(:(I or i~~~l) l i ( !( . l  i:; 
irllt!ntl(!rl o r  sIt;~ll I)(! co~rslluctl to c:orrl'ctr- 111)or1 or. lo givc: lo an)- 
1)cr"sorI 01" ~!or~~)or:~liorr,  oL11er i11:~ri t111: I):LI.I~PS l ~ ( ! ~ ( ~ t o  :irj(l tJrc r.i)xis- 
1c:rt:tl o\vi~cr.s oi' 111(: 1)ontts issuct(l I I C I . C ~ I I I I ( ~ ~ : I . ,  ; ~ r y  r.ig,'li(, 1(!111(?(1y 0 1 '  

cl:~ilrl n11tIcr or by rc::lso~~ of Ll.ris Incl(!~rln~~o or a n y  intlt!ntiil.c: s1111r)le- 
rrrcnfnI Ircl.t?lo, 01- ;irly covcln;u~l, contlilion o r  sf.if1111atiorr )rc!reol' o r  

tti(!reof; u t ( l  Ilrt: cuvt:r~:~~lts,  ~Lipl~l i~Lio~rs :tlr(l t~gr~i~~!r~rc~riIs j r r  l l i i s  .ln(1(:11- 
ttlrc ; ~ r 1 ( 1  i l l  iL1ly :tird ;111 i r~d~>~r t l l r (>s  si11)/j1(:1rtc!11t31 j.i~r.oto ~ ~ r r t i l i n ( ? d  tt.r~! 
ancl s l ~ i ~ l l  I)(: f'oi f . l~c :  sole itntl c~xclusivc: l)ci~icfiL of 1I1c 1)artics l i c~c to ,  
Llhc!jr sncccsso1.s ;)nil :~ssigtrs, :lntl ol' I l l ( !  rogislcrc!il ~ \ \ ~ n t ~ r s  of' tlla 

S~;rrc: , r~o~ 14.02. \Vl~enc:ver in tlris JrlclcziLurc one of f l r c !  pnrties 
liort!to is rr;trt~c(l 01. ~.c!l'crl~!d ti)? 1110 snc,ccssors ;1.1111 itssigns oS snch 
11:irty :liall ( l ~ ~ ~ ~ i r ( ~ ( l  10  I)(: ir~clrjil(!(l, ;1r1(1 all tJri! cor (~~r :~nIs ,  j)ro~)~is(!s 
i1.11(1 ii;;r(v~~ii(!lll,s ir i  111is Ir10c111.1i~~~ (;or~lain(t(l I)? or O I L  l )~?l~: i I l . '  of 1 1 1 ~  
(.?orrip:~~~,v 01. l)!r o r  011 l ~ ( t I r : ~ l f  ol' 1 1 1 ~  fl'~.~~xtt:(: sliall bind :11r(1 e111ir1: t,o 
t11c> f)cnc'li t of  l l ~ c ~ i l "  r.c>s,)c~ctivc: suc.cc:ssor.s  nil assigns, \\.lictIlicr. $0 c:s- 
f)rclsse(l o r   rot" 



Sr?c:.r~ox .I 4.0-1. i111\ ~.c!l'ct.c!r~c:~i to Lltct ~.c?gisf c~c.!tl o\\:111!rs ol' ;L I):LI-- 
tic:uI;~r l)o~.ecnt:~gc? ol ~)l.Ol~~ll'tion o!' t11o I~orrtls, 01. ol' I~onds of :I 

~),:trl.i(:r~rl:i~~ sct.i(?s7 s1i;~ll I I I C : L ~ I  1ygist(~1.(!(1 oulli(:i-s at tl~c! i ) ;~~. t ic i i lar  
ti it^(? 01' tllc: sp(?c:iIic:(l l )~! r l !e~~t :~g( :  o I. /)r~oj)o~.kiori i l l  i~gg~'(!gi~I,(! / J I " ~ I I ( ; ~ I ) ; I ~  

; L I I ~ ~ I I ~ L  of a l l  l~)r i ( ls  I I I ( ! I ~  o t i I . s t : t~~( l i~~g,  o r  01' : I I I  l)o~tcls 0 1 '  I I I c !  1):11~1it!111;11. 
scrics tlien oubstuntling, as ( l i t !  (:its(! rnny hc, osc:lt~sivc of I1o11d.s o~~r l icd  
o r  IieItl lty, for tilt? uc:c:or~nt, ol', o r  fo r  tltc b c ~ ~ e l i t  o r  i11tc:rest oS the! 
Corn~mny. Tl~c! Tr~~sli!ct (~ ln less  rvritlcli objcclio~l is filect i)y the 
~"cgistercd o~t~\inc!r. of on(! o r  ~ t lorc  bonds) sliall 1 ~ :  eritilletl cor~clusivcly 
to rely 111)oli a not.ific:al.ion in  urritillg 1)y t l ~ c  Corr~l)any sl)cc:ifying 111c 
prineil)iil n i~~our i t  of I)ontls o-wr~etl o r  l~eltl by, Sor t.li(:  ;1~:coui11 ol', o r  
for tilt: I)enefit or irilcl.osL ol' II ic? Coni[)any, o r  stating tltttt 1 1 0  I)otlcis 
arc so o~tqietl o r  Ileltl. 
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( ; 1 1 1 c ~ l  I ) \ -  llw ' I ' I * I I S I O I J  i t 1 1 ( . 1  t l l i :  ( ! ~ I I I ~ ) : I I I ! -  : 1 r 1 ( 1 ?  I I J ) O I I  ~ I ( : I I I ; L I ~ ( ~  oC t11~: 
, I  I rll:itt~! or. i S  so  :;l)c!cilj(tc.l in I l l ( !  \ : . ~ . i t t c ~ n  c.onsrnls t c i  1 1 1 ( !  ; X I I I C ~ I I ~ ~ I I I ~ J I ~  01. 

irrotlific;ltiorl, slrull csecntccl tty t 1 1 c :  i ! o~n l~ : tny  ;1nt1 tllc Trc~stcc:. 
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! 

r). 'I'llt! I I ! I , I I I S  ' ~ o ~ ~ t s ( : i t i ( l i ~ ~ ; ; "  i)t. .+iss~itvl : L I I ( I  o ~ [ l : i l : x ~ ~ ( l i r ~ ~ , "  

\v1it!11 IISI?(! wiL11 ~.~!J'~!r(:tic(? Lo i)ot~t.h I S S I I ( : I ~  [ I I I ~ ~ ( : I ,  / /[ is 1 ~ I ( ~ I ~ I I / . ~ I I  (!, 

~11:ilI I I IWII ,  :LS 01'  : I , I I ~  ~ J ; I I . ~ ~ I : I I ~ ; L I +  [ ~ I I I ~ ! .  :ill l)o11(1:; :it11 I I ~ ~ I I I ~ ( ~ ; I L I Y I  a11(1 
dalivorctl  l l y  1111: ' 1 ' ~  r~stt!ct 1111tlttr i l l ( \  lt1d1:111 111  11,  c~xc:t!l~l 

( ; t )  I)o~t(l:i \ \  l ~ i e l i  11:11:(: I I P C I ~  S:LI i>iji~ltl, ~Ii.+v11:1 I . ~ < V I  : I I ) ( I  ( , ; ~ . I I -  

I ~ ~ ~ I I I Y I  01. tIt!li\,t:rt~~{ ti] I !I(: '1 '1  ~tslot: S o l "  I : ;LII ( : ( :~~;LI  i ~ t t  ; 

( I ) )  I ) O I I I I S  01. l ~ o i - t i o ~ ~ s  I~II!I~OOI'  [ t i ]"  I I I I >  I ) : I . ~ I ~ I I ~ I I [ .  I I I .  rt!0t:111{1- 
1io11 of' \\:11ic11 ~ I IOI I I . ! J~ . . ;  j r r  I I L P  III!I~~\.;S;II.J ; ~ I I I I I I I I I ~ .  s11;1Il \I;I,\.(? IN!(!O 

~lt:~~o;;i l . t!r l  i r ~  II.IIS[ wiili f l ~ v  ' I ' I ~ I I s ~ ~ ~ I !  ( > I   will^ :111y 11:1yi11g : L , ~ , \ I I ~  

(01Ii(>r !II :LII  I I I P  ( . !OIII~I:III>.)  01. SII;LII II ;III!  II ( : I : [ I  > < ( ? I .  i\si111: i1 t1(1  

s ( !~I . I~ ,K;LI~!(I  ~ I I  1 t.11~1 1 ) ~  I 111:  ~ ; I I I I I ~ I : ~ I I J ~  ( , i  1' 1 I I ~ :  ( ' ~ o I I I ~ I : ~ ~ ~ ~  sII;LII : I (> !  

;IS it:; ( I I V I I  I ) ; L > . ~ I I , ~  ;xgtbr~l), I I I I ) \ . ~ I I I * ( I  I l i : \ l ,  i l "  S I I V I I  11ot~~Is ; I I O  [ I I  I ) ( :  
r t:tl(:t:~~~c~ci, ~~ol . ic*o 01'  s~rc!li r x ! t l ( ! ~ ~ ~ l ) l i o ~ ~  s11;111 1 1 i 1 \  1. II(!I:II givc!~r :LS 

i r ~  i l~is  I r t ( I ~ ! r ~ l  I I I . I $  j~t.ovi(lo(l 0 1 .  ~~t .ovis io t t  s : t l i s I ' ; ~ ~ t o ~ . y  Lo ( 1 1 1 :  . . 
' I ' r ~ i ~ s l . t ~ c ~  s l ln l l  11;~r.c: fjc!t:rt ~ r~ i r t i c~  1.01. ,g[\ I I ) ~  ssl!r*lr J I O I  ice; 

((:) I)o11(1s 1.01" ( I I ( :  ( ~ Y ( : I I : I . ~ I ~ ( :  of \ \ ~ l ~ i ( ~ l ~  1101111s 1 1 1 '  I I I ( :  si~t:ct:sso~~ 
c:orl)o~,:ilic.~n 11:tvct I)c:c:r~ tl(!livc!~c!ti lo l l ~ :  rl'~'~tsf(:t!, ;1,11(1 r~otic~! 01' 

I I I ,  s o i l  i t  ~ 1 i 1  10.04; 
( ( 1 )  I ~ o ~ t c l s  i l l  l i c : ~ ~  ol' \\.l~ic.I~ oll~cli. I J O I I ~ ~ S  s11;tll 11;~vt: I)c!ctr~ 

: L U ~  l~~:r~fic.:tf~!~l ;111(1 tl(?li\ t1 , t  ( 1 1 1  I , I I I  : ; I I : I I I ~  lo I I ) ( :  ~ ~ ~ I I I S  ol' S(:t:.- 

ti011 1.10; a1111 
( e )  1)oncls clc!l)osil.c:d \vil.ll o r  11c:ltl l)y 111t: 'i'~.~isl.t!c 11ntlc1. al ly 

ol' tlio l ~ - o ~ - i s i o ~ ~ s  ol' this 111tlcnLut.t:, i r~c l~ i t f i t~g  ally so Ilt?I(l ~~nt l ( ! t .  
a s inking II'ntltl o r  simili~r I'untl. 

(i. Tf~t?  tcr.1i1 " i ' ~ ~ ~ t ~ i t . t ~ ? ( i  J ~ ; I I ( : L I ~ I I ~ ) Y ; I I I ( ; ~ ! S "  sh:~Il I ~ I P : ~ ~ I .  

(a )  : I I I ~ -  1ic11, ( : l~ i~rgt !  01. o t l~ t ! r  ( . ! ~ I ~ > I ~ I I I ~ I I * ~ I I I : I !  lbot* 111e satis- 
Inc:lion ol' \\~ltic.:l~ I I L ~ I I I ? ~  i l l  I.~I(! I I ~ ? C O S S ; L ~ ~  a n l o u ~ ~ t  Itas I)c!cr~ 
rlck)ositc!(l uritJi 1111: 'I1r~r.i;tt:t!, 01. \ v i l l~  tho Ir.~isiec o r  ol11t:r Iioltlt!r 

nf SII( :II  I i o11 ,  ( : I I ; I I " ~ ( I  oi. ~ ! I I I ! I I I I ~ ~ I ~ ; L I I ( : I ! ,  01. 1vlii(;l1 \\rill I)[: scti~+(?cl 
prior to or. s i ~ ~ ~ ~ ~ l i ; ~ ~ i ~ ? o ~ ~ s l y  \\ti1 11 t,l1t! t ; ~ l < i ~ ~ g  oi' t111: i l~tio11 :ij)pli(:(I  
1'01. 1111{lt:r Illis I ~ I ( ~ I ? I I ~ I I Y ( !  i t 1  t:ur1111~1:1iot1 \viI 11 \\rfii(%l~ s~l ' i>rt>t~c(? is 
111niit: to I ' ( ! ~ - l ~ ~ i L l t ! ( i  j ' : t ~ t t ~ ~ ~ t ~ l ~ t . i ~ n t ! t ' ~ ;  

( I ) )  lit?ns ol' t:~xtls 01. a . s s t ~ s s ~ t ~ t ! ~ ~ t s  l'or t111: c:nrl.c!~~t ycxnl- a.11ti 
t:~s(!s o r  ~ S S I ~ S S ~ ~ I I ~ I I ~ S  I I I > (  \.I\! cl111t  a11(.1 ~ x ~ ; I I ~ I c ;  
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!I. '1'111; L < L I I I I  '.111iIil\ ~ ) \ I S I I I ( ~ : ~ S "  s ~ l i ~ ~ ~  I I I ( * : ~ I I  I l l ( !  ~)llsi11~~ss o f  i l  

watt?r c:ollrpany or. w; t fc i~ .  i l l  i l i f  ). .. 

I x \VI,~~SI.:SS I V I I  KILI~:O) I , I : :s~AI; !'ON \ l r / \ r ~ < ~ : ~ t  (:OAI I S \  x Y I I ~ I S  ~ Z : I I I S ~ J  I I IOSO 
~ ~ ~ ( : S ( ! I I { S  lo 111: s ig111~1 i t 1  i t s  t + o i ~ ~ ~ o i ; ~ t ~  ~ I L I I ~ I ( $  I ) ? ,  ils i ' r ( !s i~l(~r~I ,  01" O I I I :  of 
its l ' i c . c l  I'r-c!::icIctr~f.s ; I I I I I  sc~:ilttcI ~ r i l  11 il:; c.o~-llo~.:\l\! s(1;tl :~ l i ( . s l (~ t l  1). il,:; 
Sccr(:tttrj' Or Oil<? 01' it:; : \ s~ i s t ; l l l~  > < < ? ( " l ~ t ! t . i ~ l " i ( ! ~ ,  :tll(l 'j'111,; ~l'll)l~:l,~l'\~ \;,\NI< 

11as ( # , ~ ~ I S I ! ( I  I ~ I I ! s ( ?  ~ , I I A : ; ~ L I I ~ ~  lo I ) , !  sig[~(n(i i r ~  its (:orl)or:~t~! I I ~ I I I ( :  l)y o r~o  01' 
i ts Iri(:(! I ' I . I ! S ~ ( ~ I ~ I I ~ S  01, O I I I ~  (11' its ;\ssi:;ttt~it l ' i ~b~ i ( - i ( !~~ l s  31iil s(:al(vl 
u.il.li il,s c~orl to~-i~lc~ : ; c > i r l  i ttl.c~sl~~ti i1.s S~v:rot.al"y or onci 01' i1.s r\S- 
s i s f :~ol  St:cr~?t:l~.ics, :LII ; is ol' ill(: ( lay a.110 !.c:~r. I i r x f  :tito\-c: ~ i . r i t t c ? n .  

Sipc~(i. s ( ~ . i ~ l t a ~ l  i i t ~ v l  tl(.!i\"~:~.tvl 1 ) )  
I,t:xii~gt.o~~ \Y:~t<:r. ( ' I I I I I ~ ) L I I I >  i r ~  tIi(! 
[,'CS"""C' of : 

/ .Jo..;1 I I I t  \'. Jii . i l ~ I I .  .I 1:. 

/ 5 /  ~ ~ O S I .  . . ~ N s I ,  ~ '%s( . : (~As.L  
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I'I.~I)I to , l 1 : 1 \  1 :  l !J ( i ! l  . . 10:; (is7 107~3771  
. I  I .  I ! !  I I I I  I ,  I  . . . I 0:i E i i l - k  I ( t i '  [)(is 
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lt1vIr!111111 i o ~ ~  l 'vr io~l  
( I i o l l t  (1:~: I!S i 11~ :1~1 : ; i v r j  - .- - - - . .- . - . - -. . . - .  . 

I I I I !  I I I 0 I !  . . . . . 
. F ~ t l \ .  I ,  l ! j i l  lo , I  I I I I ( !  20. l ! ) i 2  

I \  1, I !  t o  I 0 ,  I !  . . . . 

. 111 l ) -  I !  l ! ) i ; j  lo . I I I I I I ~  :iO, l!)i:l . , , . 

. J I I I \ .  I !  l ! ) T l  1 1 )  . ~ I I ~ I ( ?  ;-N, [!I75 ~ 

.I  1111 1 , I!);.-) I o . ~ I I ~ I , !  :lO! 1!)7(i . . . 

.J 1 1 1 ~  I ,  I!);(; I o ? I  I L I I V  :iO, I!E7 ~ . 

,111l.v I ,  l ! ) T i  to , I I I I I ( !  20, \!)is 
.I 111) I ,  I ! ) ;S t o  ? I  11111! :;o, I!);'!) . . 

I I l l  I ,  I ! !  0 I 1 1 r  0 0 . .. . . . 
l l l l \  1 0 I I l l l !  0 I . . . 
, I l l l \  I ,  I ! ) S l  ( 0  , l l l l l ~ !  :;o, I!)!?? . " , " 

I I \  I I !  lo I 11111! 0 ,  I ! :  . . . 

,J I L I )  I ,  l!JSrl lo , I  ~ I I I ~ !  :<(.I, I!):<-! 
, J  1 1 1 \  I ,  1 I ) S - l  lo .I  11111' ::I), I!)%-) . . . 
. I L I ~ S  I ,  l!J'i.-t l o  . I I I I I I !  :;O, l!)Sf; . . . 
,.I 111) I , l ! ) S ( i  lo .J I I I I ( !  :;I)! I.!)!;: . . 

, I  111) I ,  l ! j S T  l i t  . I  I I ~ I ( ~  ;;O, l ! ) S S  . . . . 

. I  t i 1 )  1 , 1!)!:S 1 0  ,I  l t l t ( !  :;o, I!fS!) 
, I l i l \ .  I ,  I!)?!.) to , I l i l l l ~  20, I!)!)() . . . . .  . 
. I L I I > "  I , l!J!)O to  .I 11t1(!  I!J!JI . . 

I I l l  1 ,  I ! !  0 I L I I !  0 I ! !  . . . . . 
l l l l  I ,  I ! !  l o  1 1 1 l 1 1 l i l  . - . . . 
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EXHIBIT E 

PARCEL NUMBER 1 

. . 
I:IL~II)I~III;; ;\ I  ;I l ~ o i t \ l  ill 1 1 1 1 8  F O I I ~ I I ~ ~ I  I\. I i!:llI 01 '  \ \ : I \  l i t 1 1 1  01"  1110 

I : i c . l ~ i ~ i o ~ ~ ( l  l<o: t ( l ,  s i ~ i ( l  1)<1i1lI 1)0i11g ;i (#OIIII"I" l o  l J ;~ l<~ .v i~s \ \ .  l{;sl;1111!:. 

III~~. : I I I ~ ~ J I ~ ~ ~ ~  ii i f 1 1  :::i,i(l sol11 111,) I\! I i g l ~ l - o l " - \ \  ;I\ l i ~ t ~ a  1 1 1  llii. I~~~*IIIIII~IIII 
l:o:~(l S I,; ' 0;;' 11; l7./"!)5 I'I,(.I l o  ;I I~III II(%I i\ i t 1 1  1111 ,  ( ' i f ) "  0 1 '  I , I&X~I I~-  
~II:I  i l i ~  I> ~ I t i t  io11 silts) ; I III~II~,II \u, ill1 1 1 1 1 -  ( ' i t  \ 0 1 '  I , ( ~ S ~ P I ~ I I ) I I  (1'11.i* 
s[;II ~ O I I  : : i 1 ( 1 )  101 ,  l o l l t  I,;III,<, S .-)-I ' .-):' \ \ -  lI1li.-i I ' I~ I~ I .  ;i -1fj  ' !jfi' 

\\. ! ) ! I  (;-I l" l~l~l, s - I : { '  0:;' I{: IF17 I'<V*l ;111( l  x -I[;' rj'i' 11: 20:) l ~ l ~ ( ~ l  l o  tlllb 
; I  I ~ I I I I I  ~ ~ i f i l ~ l - o l ' - \ \  :L! I~III ' 01 '  1 1 1 1 '  l:i1:11111cbr111 ILo:~tl : 
~ I I ~ ~ I I I ~ I ~  1 1 1 1  []I(! s o ~ ~ l l ~ ( ! t ~ l >  ~ . i g l ~ t - i ) l ' - \ \ ; ~ \  li1111 01"  LIII! l<i(:l1111o11~1 l io: i( l  
;< -1;: 04' I$: 1 I(i2.2:) I " I~L~I  l o  ;I 1.01  ti,^ \ v i l l i  I IO\\.~II 1 1  I<I!II[~I, (IIOL~ 
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[Conformed Copy] 

LEXINGTON WATER COMPANY 

THE FIDELITY BANK, 
as Trustee. 

Fl  RST SUPPLEMENTAL INDENTURE 
Dated as of December 1, 1970 

and 

SUPPLEMENT TO FIRST SUPPLEMIENTAL INDENTURE 
Dated ss of December 17, 1970. 

SUPPLEMENTAL TO INDENTURE 
Dated as of May 1,1968. 

G E N E R A L  MORTGAGE BONDS, 1075) SERIES 
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b o n d s  a r e  p r e s e n t l y  o u c s t a n d i n p , ,  ( d )  $ 3 , 0 0 0 , 0 0 0  c1g;;regcll:e 
p r i n c i p a l  a m o u n t  of G e n e r a 1  M o r t g a g e  B o n d s ,  8 - 1 / 2 X  S e r i e s  
d u e  November  1 ,  1 9 9 7 ,  $ 2 , 7 0 0 , 0 0 0  a g g r e g a t e  p r  i n c i p a l  a rnoun t  
o f  w h i c h  b o n d s  a r e  p r e s e n t l y  o u t s t a n d i n g ,  a n d  ( e )  
$6 ,OU0,000  a g g r e g a t e  p r  i n c i p a l  a m o r ~ n t  o f  G e n e r : a l  i V t o r t g a g e  
B o n d s ,  1 4 %  S e r i e s  d u e  D e c e m b e r  1 ,  1 9 9 2 ,  a l l  of w h i c h  bonds 
a r e  p r e s e n t l y  o u t s  t a n d i n } ; .  

C .  T h e  C o m p a n y ,  i n  t h e  e x e r c i s e  of  t h e  p o w e r s  
and a u t h o r i t y  c o n f e r r e d  u p o n  o r  r e s e r v e d  t o  i t  by t h c  
p r o v i s i o n s  of t h e  O r i g i n a l  I n d e n t u r e  a n d  p u r s u a n t  t o  
a p p r o p r i a t e  r e s o l u t i o n s  o f  i t s  B o a r d  of D i r c c L o r s ,  h a s  
d u l y  r e s o l v e d  ant1 d c t e r m i r ~ e d  t o  m a k e ,  e x e c u t e  a n d  
d e l i v e r  t o  t h e  T r u s t c e  t h i s  f i f t h  supplemental 
i n d e n t u r e  ( h e r e i n a f t e r  so l : i e t i rnes  r e f e r  r e d  t o  ;ts t h c  
" F i f t h  S u p p l e m e n t n l  I n d e n t u r e " )  i n  o r d e r  t o  c r r a t c  and 
p r o v i d e  T o r  t h e  i s s u e  oT n new s c r i c s  o f  b o n d s  ( t o  b e  
k n o ~ t n  ~s " b o n d s  o f  t h e  11.5 'L S e r i e s "  a s  h e r e i n a f t e r  
p r o v i d e d  i n  t h i s  F i f t h  S u p p l e m e n t a l  I n d e n t u r e  a n d  i n  
t h e  f o r m  oE b o n d  a t t a c h e d  h e r e t o  a s  E x h i b i t  A )  a n d  t o  
p r e s c r i b e  wiLh  r e s p e c t  t o  Lhe  b o n d s  o f  L h e  1 1 . 5 %  S e r i e s  
c e r t a i n  p a r t i c u l a r s  a s  r e q u i r e d  by  p d r a g r a p h  2 o f  
S e c t - i o n  2 .03  o f  t h e  O r i g i n a l  I n d e n t u r e .  

D .  T h e  Company p r o p o s e s  t o  p r o c u r e  t h e  
a u t h e n t i c a t i o n  a n d  d e l i v e r y  o f  a n  i s s u e  o f  $ 3 , 5 0 0 , 0 0 0  
a g g r e g a t e  p r i n c i p a l  amount o f  b o n d s  o f  t h e  1 1 . 5 %  S e r i e s .  

E .  A l l  t h i n g s  n e c e s s a r y  t o  m a k e  t h e  b o n d s  of t h e  
1 1 . 5 2  S e r i e s ,  when  d u l y  e x e c u t e d  b y  t h e  Colnparly and 
a u t h e n t i c a t e d  a n d  d e l - i v e r e d  by  t h e  ' r r u s t e e  a n d  i s s i r e d  
by  t h e  Cornpi~ny a s  i n  t h i s  F i f t h  S u p p l e m e n t a l  I n d e n c u r e  
p r o v i d e d ,  t h e  v a l i d ,  b i n d i n g  a n d  l e g a l  o b l i g a t i o n s  o f  
t h e  Cornpany,  e n t i t l e d  t o  t h e  b e n e f i t s  a n d  s e c u r i t y  o f  
t h e  I n d e n t u r e ,  a n d  t o  m a k e  t h i s  F i f t h  S u p p l e i i i e n t a l  
I n d e n t u r e  a  v a l i d ,  b i n d i n g  a n d  l e g a l  instrument i n  
a c c o r d a n c e  w i t h  i t s  t e r m s ,  h a v e  b e e n  d o n e  a n d  
p e r f o r m e d ,  a n d  t h e  i s s u e  h e r e u n d e r  o f  t h e  b o n d s  of  t h e  
1 1 . 5 %  S e r i e s  h a s  i n  n l L  r e s p e c t s  b e e n  d u l y  c l u t h o r i z . e d .  

NOW, 'I'HEREFOIIE , 'THIS F l  FTti SUPPLEMELd'I'AL INDEN'I'UIII.: 
LJITNESSE'l'M t h a t  t h e  C o m p a n y ,  i n  c o n s  i d e r , t t  i o n  o l t h e  
p r e m i s e s  a n d  o f  t h e  a c c e p t a n c e  by t h c  T r u s t e e  o l  t h e  t r u s t s  
i l c r e b y  c r e a t e d  a n d  of  Lhe p u r c h ' l s e  a n d  j c c c , t ; l l n c e  b y  t h e  
r e g i s t e r e d  o w n e r s  t h e r e o f  o f  t h e  b o n d s  of '  Lje 1 l 1 .5 '%,  S ~ I  i e s  
as [l)cly b e  i s s t l e d  r ~ n d e t -  t h e  I n d e n t u r e .  n n d  o f  One D o l l a r  t o  



EXHIBIT 4 
Page 228 of 520 

i t  d u l y  !,aid by t h e  ' I ' r u s t e e  s t  o r  b e f o r e  thr? c n s e a l i n c j  a n d  
d e l i v e r y  ol! t h e s e  p r e s e n t s ,  t h c  r e c e i p t  w h e r e o f  i s  h e r e h y  
acknowle t - iged ,  anii  i.n o r d e r  f i ~ r  t h e r  t o  s e c u r e  t h e  payrncnt.. o f  
t h e  print-ipal o f  a n d  I-,remiurn (if '  a n y )  a n d  i n t e r e s t  o n  aL.1 
bol-id:; a t  s ~ i y  time i s s u e d  a n u  o u t s  t a n d i n g  cintier: t h e  
I n c i e n t u r e ,  a c c o r d i n g  t o  t h e i r  t e n o r  anti t ? f fec t -_ ,  a n d  t h e  
p e r f o r i ~ ~ a n c c  a n d  oi-~:;crvantse by t h e  Company o f  a l l  t h e  
c o v e n a n t s  a n d  c o n d i t i o n s  i n  s u c h  bond!; a n d  i n  t h e  Indenture 
c o n t a i n e d i ,  anci i n t c n d i n y  t o  be l e y a l l y  b o u n d ,  do t?s  h e r e h y  
r a t i f y  a n d  c o n f i r m  i t s  m o r t g a q e  a n d  p l e d g e  t o  t h e  T r u s t e e  
o f  a l l  p r o p e r t y  d e s c r i b e d  i n  t h e  g r a n t i n g  c l a u s e s  o f  t h e  
O r i g i n a l  I n d e n t u r e ,  t h e  F i r s t  S u p p l e m e n t a l  I n d e n t u r e ,  t h e  
S e c o n d  S u ~ . ) p l e ~ i i e n t a l  I n c l e n t u r e ,  t h e  T h i r d  S u p p l e m e n t a l  
I n d e n t u r e ,  a n d  t h e  four ti^ S u l : ~ p l e m e n t a l  I n t f e n t u r e ,  ( t ? x c c i ) t  
s u c h  t h e r e o f l  a s  rnay h e r e k o f ' o r c  h a v e  bec2n r e l e a s e d  f r o m  I . i e n  
o f  t h e  L n d e n t l ~ r c  i n  a c c o r d a n c e  w i t h  the  t e r m s  t h e r c o l i )  , 

'I'O~;M"1El.: W I ' l ' t l  a l l  ancl s i n q u l a r  thc"ene~nent!;, 
h e r e d i t a ~ n e n t s  a n d  a p p u r t e n a n c e : ;  bc lonc j  i n g  o r  i n  a n y  w i s e  
a p p t t r t a i n i n y  t o  t h e  a t o r e s a i d  prok.)c:rty, r  i y h t s  ancl 
f r a n c h i s e s  o r  a n y  p a r t  t . h e r e o f ,  w i t h  t h e  r e v e r s i o n  a n d  
r e v e r s i . o n r ; ,  r e ~ n a i n c l e r  a n d  r e n ~ a i n d e r s ,  a n d  t o  t h e  e x k e n t  
p e r m i t t e d  b y  l a w ,  a l l  t o l l s ,  r e n t s ,  r e v e n u e s ,  i s s u e s ,  
i n c o m e ,  p r o d u c t  a n d  p r o f i t s  t i i e r e o t ,  a n d  a l l  t h e  e s t a t e ,  
r i g h t ,  t i t l e ,  i n t e r e s t  a n d  c l a i m  w h a t s o e v e r ,  a t  l a w  a s  w e l l  
a s  i n  e q u i t y ,  w h i c h  t h e  Company now h a s  o r  may h e r e a f t e r  
a c q u i r e  i n  ant i  t o  t h e  a f o r e s a i d  p r o p e r t y ,  r i g h t s  a n d  
f r a n c h i s e s  anri e v e r y  p a r t  a n d  i)arc-.el  t h e r e o f .  

S A V I N G  A N D  1ZXCE13'l'INC, tIOWGVEIi, f ronl t h e  p r o p e r t y  
h e r e t ) y  r n o r t g a y e d  a n d  p l e d g e d  a l l  o f  t h e  p r o p e r t y  o f  e v e r y  
k i n d  a n d  t y p e  s a v e d  a n d  e x c e ~ ~ t e d  Lrom t h e  O r i g i n a l  
I n d e n t u r e  by tlie ter i r ls  t h e r e o f .  

SUUJECT,  IIOWEVI;H, t o  t h e  e x c e p t .  i o n s ,  r e s e r v a t i o n s  
a n d  m a t t e r s  o f  t h e  k i n d  a n d  t y p e  r e c i t e d  i n  t h e  O r i g i n a l  
I n d e n t u r e ,  i n c l u d i n g ,  w i t h o u t  L i m i t a t i o n ,  t h e  p r i o r  l i e n  
a n d  a l l  t h e  p r o v i s i o n s  o f  t h e  P r i o r  M o r t y a g e ,  a s  d e f i n e d  i n  
A r t i c l e  X V l  o f  t h e  O r i g i n a l  I n d e n t u r e .  

1'(3 IIAVE A N D  'YO I1C)LD a l l  s a i d  p r e n ~ i s e s ,  p r o p e r t y ,  
a s s e t s ,  r i g h t s  a n d  f r a n c h i s e s  y r a n t e d ,  b a r g a i n e d ,  s o l d ,  
r e l e a s e d ,  c o n v e y e d ,  t r a n s f e r r e d ,  a s s i g n e d ,  m o r t y a g e d ,  
p l e d g e d ,  s e t  o v e r  o r  c o n f i r ~ n e t l  by  t:he (.:onipany a s  a f o r e s a i c l  
o r  i n t e n d e d  s o  t o  h e  u n t o  t h c  ' l ' r u s t e o  and i t s  s u c c e s s o r s  i n  
t h e  t r u s t ,  a n d  t o  them a n d  t h e i r  a s s i g n s  f o r e v e r .  
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I N  'rilUSrI?, NEV~:II7'I1E1~ESSI upon  t h e  t t-?rms a n d  t r u r ; t s  
:;eL f o r t t i  i n  t:-te O r i g i n a l  I n c f ( 2 n t u r e  f o r  t h e  ecjr.i;tl ant1 
p r o p o r t : i o n a t e  b e n . - f i t  a n d  s e c u r i t y  o f  t.IlOse who s h a l l  own 
t h e  b o n d s  i s s u t ; d  a n d  t o  b e  is f ;uecl  u n d e r  t h e  I n d e n t u r e  o r  
a n y  oL t h e m ,  witl?;:;ut p r e f e r e n c e ,  p r i o r i t y  o r  c l i s t i n c t i o n  o f  
a n y  o f  ~ a i c i  bonds ovcl'r an:/ o t h e r s  t h e r e o E  by r e a s o n  o f  
p r i o r i t y  i n  t h e  L i m e  o f  t h e  i s s u e  o r  n e y o t i a t i o n  t h e r e o f  o r  
by r e a s o n  o f  t h e  d a t e  o r  r r l c l tu r i ty  t h e r e o f ,  o r  f o r  a n y  o t h e r  
r e a s o n  w h a t s o e v e r ,  s o  t h a t  a l . 1  b o n d s  a t  a n y  time i s s u e d  a n d  
o u t s t a n d i n y  u n d e r  t h e  I n d e n t u r e  s h a l l  h a v e  t h e  s a m e  r i g h t ,  
l i e n  a n u  t j r e f e r e n c c  u n d e r  ancl hy  v i r t u e  t h e r e o f ,  ant i  s h a l l  
b e  e q u a l l y  s e c u r e d  t h c r e b y ,  w i t h  l i k e  e f f e c t  a s  i f  t h e y  h a d  
a l l  L.>ee!l e x e c u t e t l ,  a u t h e n t i c a t e d  a n d  d e l i v e r e d  sirnul.(lanc?- 
oa:-;ly o n  tile c l a t c  o f  t h e  O r i g i n a l  I n d e n t u r e ;  p r o v i d e t i  t h a t  
t h c  boncis o f  d i f L e r e n t  s e r i e s  may c o n t a i n  d i f f e r e n t  t e r m s  
a n d  c o n d i t i o n s  t h a n  t h e  bonds o f  o t t i e r  s e r i es  i n  t h e  
respects s e t  f o r t h  i n  S e c t i o n  1 . 0 3  o f  t h e  O r i g i n a l  
I n d e n t u r e ;  a n d  p r o v i d e d ,  frur t i l e r ,  t h a t  t h e  Company may i n  
a n y  i n d e n t u l - c ?  s u p p i e r ~ i c n t a l  t o  t h e  O r i . c j i n a l  I n d e n t u r e  atfd t o  
t h e  c o n d i t i o n : ; ,  l i m i t a t i o n s ,  r e s t r i c t i o n s ,  c o v e n a n t s  a n d  
a y r e e n l e n t s  o f  t h e  O r i g i n a l  l n d c n t . u r e ,  i n  t h e  manner  s e t  
f o r t h  i n  c l a u s e s  ( a )  a n d  ( b )  o f  S e c t i o n  1 2 - 0 1  t h e r e o f ,  f o r  
t h e  s o l e  b e n e t i t  o f  a n y  o n e  o r  more  s e r i e s  o f  b o n d s .  

41\11) 'i'liIS F1~"I'Il SUPl'LIIMliNrI'AI, INLIEN'PURE FIJI?I?IIJCIZ 
W1'SNESSL:'i'II t h < ~ t  t h c  Company, f o r  i t s e l f  a n d  i t s  s u c c e s s o r s ,  
d o e s  h e r e b y  c o v e n a n t  a n d  a g r e e  Lo a n d  w i t h  t h e  T r u s t e e  a n d  
i t s  s u c c e s s o r s  I n  t h e  t r u s t ,  f o r  t h e  h e n e r i t  o f  t h o s e  who 
s h a l l  own s a l d  b o n t l s ,  o r  a n y  o f  Lhem, a s  f o l l o w s :  

GENELUiL MORTGAGE BONDS, 1 1 . 5  8 SERILS 

SLC'I'ION 1. R s e r i e s  oE b o n d s  t o  b e  i s s u e d  uncler t h e  
I n d e n t u r e  a n d  s e c u r e d  t h e r e b y  is h e r e b y  c r e a t e d  w h i c h  s h a l l  
b e  d e s i c j n a t c d  a s ,  ant i  sI-1al.L b e  d i s t i n c l u i s h e r l  f r o m  t h e  boncfs  
o f  a l l  o t t t e r  s e r i e s  b y  t h e  t i t l e ,  " G e n e r a l  M o r t g a g e  B o n d s ,  
1 1 . 5 %  S e r i e s  d u e  A p r i l  1 5 ,  1 9 9 2 "  h e r e i n  c a l l e d  t h e  " b o n d s  
o f  t h e  1 1 - 5 8  S e r i e s " .  The  f o l l o w i n g  t e r m s  a r e  h e r e b y  
p r e s c r i b e d  Eor t i l e  b o n d s  o f  t h e  1 1 . 5 %  S e r i e s ,  i n  a c c o r d a n c e  
w i t h  p a r a g r a p h  2 of  S e c t i o n  2 . 0 3  o f  t h e  I n d e n t u r e :  

( a )  E v e r y  bo11d o f  t h e  1 1 . 5 %  S e r i e s  d a t e d  p r i o r  
t o  Dcceint.)er 1, 1'383, t h e  f i r s t  i t l t e r c _ ' s t  payn len t  ( - fa te  
f o r  s u c h  I ~ o n c l s ,  r;t-lall b e a r  i n t e r e s t  fro111 t h e  ( f a t e  o f  
s c i c f l  hortc.1. 
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(b) T h e  a g g r e g a t e  p r i n c i p a l  a m o u n t  o f  t h e  b o n d s  
o f  t h e  1 1 . 5 %  S e r i e s  i s  l i m i t e d  t o  $ 3 , 5 0 0 , 0 0 0 .  

( c )  The  b o n d s  o f  t h e  1 1 . 5 %  S e r i e s  s h a l l  b e  
i s s u a b l e  i n  d e n o m i n a t i o n s  of One I ' h o u s a n d  D o l l a r s  
( $ 1 , 0 0 0 )  ancf a n y  m u l t i p l e  t h e r e o f ,  s h a l l  b e  n u m b e r e d  
c o n s e c u t i v e l y  FR-I  a n d  u p w a r d s ,  a n d  s h a l l  a l l  b e  
r e g i s t e r e d  b o n d s  w i t h o u t  c o u p o n s .  

( d )  A l l  b o n d s  o f  t h e  1 1 . 5 %  S e r i e s  s h a l l  b e  d u e  
A p r i l  1 5 ,  1 9 9 2 .  

( e )  T h e  p r i n c i p a l  o f  a n d  t h e  p r e m i u m  ( i f  a n y )  a n d  
t h e  i n t e r e s t  o n  t h e  b o n d s  o f  t h e  1 1 . 5 8  S e r i e s  s h a l l  b e  
p a y a b l e  a t  t h e  p r i n c i p a l  o f f  i ce  o f  t h e  T r u s t . e e  i n  t h e  
C i t y  o f  P h i l a d e l p h i a ,  P e n n s y l v a n i a  ( o r ,  i f  t h e r e  b e  a  
s u c c e s s o r  t r u s t e e ,  a t  i t s  p r i n c i p a l  o f f i c e )  , i n  c o i n  o r  
c u r r e n c y  o f  t h e  U n i t e d  S t a t e s  o f  America w h i c h  a t  t h e  
t i m e  o f  p a y m e n t  is  l e g a l  t e n d e r  f o r  p u b l i c  a n d  p r i v a t e  
d e b t s ;  p r o v i d e d  t h a t  i n t e r e s t  may b e  p a i d  b y  a g r e e m e n t  
of t h e  Company w i t h  t h e  r e g i s t e r e d  owner  o f  t h e  bond  b y  
c h e c k  m a i l e d  o r  b a n k  w i r e  t r a n s f e r  t o  t h e  p e r s o n  
e n t i t l e d  t h e r e t o  a t  h i s  b a n k i n g  a d d r e s s  l a s t  a p p e a r i n g  
upon  t h e  t r a n s f e r  r e g i s t e r  o r  r e g i s t e r s  o f  t h e  Company. 

( f )  T h e  b o n d s  o f  t h e  1 1 . 5 %  S e r i e s  s h a l l  b e  d a t e d  
a s  o f  t h e  d a t e  o f  t h e i r  a u t h e n t i c a t i o n ,  e x c e p t  t . h a t  i f  
a n y  b o n d  o f  t h e  1 1 . 5 %  S e r i e s  s h a l l  b e  a u t h e n t i c a t e d  o n  
a n y  i n t e r e s t  p a y m e n t  d a t e  i t  s h a l l  be d a t e d  a s  o f  t h e  
d a y  n e x t  f o l l o w i n g  s u c h  i n t e r e s t  p a y m e n t  d a t e .  A l l  
b o n d s  o f  t h e  1 1 . 5 %  S e r i e s  s h a l l  h e a r  i n t e r e s t  u n t i l  t h e  
p r i n c i p a l  t h e r e o f  i s  p a i d  o r  d u l y  p r o v i d e d  f o r  a t .  t h e  
r a t e  o f  e l e v e n  a n d  o n e - h a l f  p e r  c e n t .  ( 1 1 . 5 % )  p e r  
annum, p a y a h l e  s e m i - a n n u a l l y  o n  t h e  f i r s t  d a y  oE J u n e  
a n d  December  o f  e a c h  y e a r ,  commencing  o n  t h e  f i r s t  d a y  
o f  December ,  1 9 8 3 .  I n t e r e s t  s h a l l  b e  c o m p u t e d  o n  t h e  
b a s i s  oE a 360- ( lay  y e a r  c o m p o s e d  o f  t w e l v e  3 0 - d a y  
m o n t h s .  

( g )  T h e  b o n d s  o f  t h e  1 1 . 5 %  S e r i e s  s h a l l  n o t  
c o n t a i n  a n y  p r o v i s i o n s  a s  t o  t h e  payment-. o f  p r i n c i p a l  
o r  i n t e r e s t  w i t h o u t  d e d u c t i o n  f o r ,  o r  a s  t o  
r e i m b u r s e m e n t  o f ,  t a x e s .  
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( h )  T h e  bonc:ls o f  t h e  1 1 . 5 %  S e r i e s  s h a l l  o n l y  be  
redeerii.;tI>L~ a t  t h e  p r i c e  a n d  o n  t i l e  c o n r l i  t ion:; :st.atc$d i n  
t h e  f o r m  o t  hond  se t  f o r t h  i n  I 2 x h i b i t  A h e r e t o ,  a n y  
sucl l  reclc?rnption t o  b e  e f f e c t e d  i n  a c c o r d a n c e  w i t h  t h e  
!>rov i : ; ions  of A r t i c l e  I V  o f  t h e  O r i g i n a l  I n d e n t u r e ;  
e x c e p t  t h a t  i f  l e s s  t h a n  a l l  o f  t h e  b o n d s  o f  t h e  11.5:  
S e r i e s  a r e  t o  b e  r e d e e m e d  t h e  p a r t i c u l a r  b o n d s  o f  t h e  
1 1 . 5 %  S e r i e s  ( o r  p o r t i o n  t h e r e o f )  t o  h e  r e d e e m e d  s h a l l  
b e  sel.ect:etl t:)y t h e  T r u s t e e  f r o m  t h e  o u t s t a n d i n g  b o n d s  
o f  the 1 1 . 5 %  S e r i e s  p r o r a t i n c j  ( i n  t h e  p r o p o r t i o n  t h a t  
t h e  p r i n c i p a l  a m o u n t  o f  b o n d s  o f  t h e  1 1 . 5 %  S e r i e s  h e l d  
by e a c h  r e g i s t e r e d  owner  b e a r s  t o  t h e  t o t a l  p r i n c i p a l .  
amount  o f  o u t s t a n d i n g  b o n d s  oL t h e  1 1 . 5 8  S e r i e s )  t h e  
p r i n c i p a l  a rnount  o f  b o n d s  o f  t h e  1 1 . 5 %  S e r i e s  t o  be 
redcttrncd arnong t h e  r e g i s t e r e d  o w n e r s  06 boncls o f  t h e  
11-33 S e r i e s ,  I n  a n y  p r o r a t i o n  p u r s u a n t .  t o  t h i s  
S e c t i o n ,  t h e  T r u s t e e  s h a l l  make s u c h  a d j u s t m c n t s ,  
r e a l l o c a t i o n s  a n d  e l i m i n a t i o n s  a s  i t  s h a l l  decm p r o p e 1  
t o  ttic e n d  t h a t  t h e  p r i n c i p a l  amount  o f  b o n d s  s o  
i . ) r c ) r ~ > t e d  s h a l l  b e  $ 1 , 0 0 0  o r  a  m u l t i p l e  t h e r e o f ,  hy 
i n c r e a s i n g  o r  d e c r e a s i n y  o r  e l i r n i n a t i n y  t h e  a m o u n t  
w h i c h  w o u l d  b e  a l l o c a b l e  t o  a n y  r e g i s t e r e d  ovnclr o n  t h e  
b a s i s  o f  e x a c t  p r o r a t i o n  by a n  amount  n o t  e x c c e c i i n g  
g ;1 ,000.  

( i )  T h e r e  s h a l l  n o t  be a n y  s i n k i n g ,  p u r c h a s e  o r  
a n a l o c j o u s  f u n d  f o r  t h e  r e t i r e ~ n e n t  o f  b o n d s  o f  t h e  11  - 5 %  
S e r i e s .  

( j )  T h e  b o n d s  o f  t h e  1 1 . 5 %  S e r i e s  s h a l l  n o t  b e  
c o n v e r t i b l e .  

( I < )  T h e  b o n d s  o f  t h e  1 1 . 5 %  S e r i e s  s h a l l  h e  
e x c h a n g e a b l e  o n l y  a s  p r o v i d e d  i n  t h e  O r i g i n a l  I n d e n t u r e .  

(1) I n  t h e  e v e n t  t h a t  a n  i n t e r e s t  p a y m e n t  d a t e  o r  
a d a t c  f i x e d  f o r  r e d e m p t i o n  o f  any  b o n d  o f  t h e  1 1 - 5 3  
S e r i e s  s h a l l  b e  a S a t u r d a y ,  S u n d a y  o r  a  l e g a l  h o l i d a y  
o r  a  day o n  w h i c h  b a n k i n g  i n s t i t u t i o n s  i n  t h e  C i t y  f r o m  
w h e r e  t h e  p a y m e n t  is  t o  b e  made a r e  a u t h o r i z e d  b y  l a w  
t o  c l o s e ,  t h e n  p a y m e n t  o f  i n t e r e s t  o r  p r i n c i p a l  ( a n d  
p r e ~ n i u l n  i f  a n y )  n e e d  n o t  b e  made o n  s u c h  d a t e ,  but .  may 
b e  ~ u s d e  o n  t h e  n e x t  s u c c e e d i n g  b u s i n e s s  d a y  n o t  a  
S a t u r c l a y ,  S u n d a y  o r  a  l e g a l  h o l i d a y  o r  a d a y  upon  w h i c h  
1:)ankincj i n s t i t u t i o n s  i n  t h e  C i t y  f r o m  w h e r e  t h e  payrnent  
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i s  t o  i)e n ~ a d c  arc: a t j t h o r i z e c !  tjy l a w  i : o  c l o s ~ ,  w i t h  tl?c 
same f o r c e  a n d  e L ' f e c t  a s  i f  rnadc o n  t h e  d a t e  o f  
m a t u r i t y ,  i n t e r e s t  paymc?l>t d a t e ,  o r  t h c  r i a t e  f i x e c i  t o r  
r e d e m p t i o n .  

(n:) Lxc:cpt a s  h (2rc inaf tc . r  p r o v i d e d  i n  P a r t  111 of: 
t h i s  F ' i f r th  S u p p l c r ~ ~ e n t a l  I n d e n t u r e ,  t h e r c  a r c  no  
p r o v i s i o n s  o r  a(jrc:ernents i n  r e s p e c t  o f  t h e  l m n d s  o f  t k ~ c  
1 1 . 5 %  S e r i e s  w h i c h  a r e  f o r  t h c  s o l e  b e n e T i  t t h e r e o f .  

( n )  T h e  t e x t  of t h e  b o n d s  o f  t h e  11.5;: S e r i e s  
a n d  o f  t h e  a u t h e n t i c a t i o n  c e r t i f i c a t e  01: t h e  T r u s t e e  
upon s u c h  b o n d s  s h a l l  b e ,  r e s p e c t  i v c l y ,  s u b s t - a n t i a l l y  
o f  t h e  t e n o r  a n d  e f f e c t  s e t  f o r t h  i n  1 :xh ib i t  A h e r e t o .  

'Ct-~c_. b o n d s  o f  t h e  1 1 . 5 4  S e r i e s ,  a s  h t ~ r e i n a I 3 o v r !  d e f i n e d  
i n  l i e c i t a l  C ,  may b e  e x e c l . l t e d  by t h e  Company ancl c- ie l iverecl  
t o  t h e  ' l ' r u s t e e  f o r  a u t h e n t i c a t i o n ,  a n d  s h a l l  be 
a u t h e n t i c - . a t c c i  a n d  d e l i v e r e d  by t h e  T r u s k e e  t o  o r  u p o n  t h e  
o r d e r  o f  t h e  Colnpany ( w h i c h  a u t h e n t i c a t i o n  a n d  c f c l i v c r y  [nay 
be made w i t h o u t  a w a i t i n g  t h e  f i l i n g  o r  r c c o r d i n q  of t h i s  
F i f t h  S u p p l e m e n t a l  I n d e n t u r e )  , u p o n  r e c e i p t  b y  t h e  ' I ' r u s t e e  
o f  t h e  r e s o l u t i o n s ,  c e r t i f i c a t e s ,  o r d e r s ,  o p i n i o n s  a n d  
o t h e r  i n s t r u ~ n e n t s  r e q u i r e d  by t h e  p r o v i s i o n s  o f  S c c L i o n s  
2 . 0 3  and  2.04 o f  t h e  O r i g i n a l  I n d e n t u r e  t o  b e  r c c c i v e d  by  
t h e  T r u s t e e  a s  a c o n d i t i o n  t o  t h e  a u t h e n t i c a t i o n  a n d  
d e l i v e r y  o f  b o n d s .  

COVENRN'I'S WI'I 'EI I<ESPIC(I'L' TO BONDS O F  THE 11 - 5  % SEI<lI:S 

SEC'I'ION 1. EXCLUSIVE BENEFIT C1)VENAN'l'S. 'I'he 
c o v e n a n t s ,  a g r c > e m e n t s  a n d  c o n d i t i o n s  c o n t a i n e d  i n  t h i s  P a r t  
I11 a r e  s o l e l y  f o r  t h e  p r o t . e c t i o n  a n d  b e n e f i t  o f  t h e  
r e g i s t e r e d  o w n e r s  o k  t h e  b o n d s  o f  t h e  1 1 . 5 %  S e r i e s  a n d  a r e  
t h e r e f o r e  E x c l u s i v e  B e n e f i t  C o v e n a n t s  a s  d e f i n e d  i n  t h e  
I n d e n t u r e ,  a n d  t h e  e x c l u s i v e  r i g h t  t o  ( i )  r e q u i r e  t f ~ e  
' l ' r u s t e e  t o  d e c l a r e  a d e t a u l t :  u n d e r ,  ( i i )  w a i v e  a d e f a u l t  
u n d e r ,  ( i  i i )  w a i v e  c o r n p l i . a n c e  w i t h ,  o r  ( i v )  olnend, a n y  o f  
suck1 E x c l u s i v e  UeneL'it: C o v e n d n t s  s h a 1 . l  b e  vclsi:r~d s o l e l y  i n  
t h e  r e c ~ i s t e r e c l  o w n e r s  o f  a  l t ~ a j u r i t y  i n  p r i n c i p a l  a lnount  o f .  
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t h e  b o n d s  o f  t h e  11  - 5 %  S e r j  e:j t h e n  o u t t s t a n d i n g  . No 
b e n e f i t s  by  r e a s o n  r . ) f  s;crch i ;xc: lus ivc  n e n e f i t  Covenant!;  
s h a l l  be deemed t o  b e  c o n i ' e r r t - 4  upor1 p e r s o n s  o t h e r  t h a n  t h e  
r e g i s t e r e d  o w n e r s  o f  t h e  boncis o f  t h e  11.5!:; S e r i e s ,  t h e  
T r u s t e e  anci t h e  Company. 

( a )  S o  l o n g  a s  a n y  o f  t h c  b o n d s  o f  t h e  11.5% 
S e r i e s  a r e  o u t s t a n d i n g ,  w i t h o u t  t h e  c o n s e n t  o f  t h e  
r e g i s t e r e d  o w n e r s  of! a t  l e a s t .  a  m a j o r i t y  i n  p r i n c i p a l  
antount o f  t h e  bond!; o f  t h e  11..5% S e r i e s  t h e n  
o u t s t a n d i n c j ,  t t ~ e  Co~npany  s t ~ a l l  n o t  i s s u e  ancf t h e  
? ' r u s h e e  s h a l l  n o t  a u t h e n t i c a t e  a d r l i t i o n a l  bol;cls u n d e r  
S e c t i o n  2 . 0 3  o r  S e c t i o n  2 . 0 4  of t h e  O r i g i n a l  I n d e n t u r e  
t ~ n l e s s  t h e  n e t  inconrc: o E  t h e  Company h a s  b e e n  e q u a l  t o  
a t  l e a s t  o n e  a n d  o n e - h a l f  h i r i l e s  t h e  a g g r e g a t e  a n n u a l .  
i n t e r e s t  charge : ;  o n  a l l  1,ong Tern1 c'lebt o u t s t a n d i n g  
i n ~ m e d i a  t e l y  a f t e r  s u c h  honcls a r e  i s suec ' l .  T h e  Conlpany 
s h a l l  meet t h e  r e q u i r e m e n t s  o f  t h i s  S e c t i o n  3 b y  
d e l i v e r i n y  L o  t h e  T r u s t e e  ( t o g e t h e r  w i t h  t h e  
r e s o l u t i o n s ,  o p i n i o n s ,  c c r t . i f i c a t e s  a n d  i n s t r u m e n t s  
p r o v i d e d  f o r  i n  S e c t - i o n  2 . 0 3  a n d  S s c t i o n  2 . 0 4 )  a 
"Cer  t i f i c c l t c  oi- Recluireci N e t  Incon le  t o r  D e b t "  w h i c h  
s h a l l  s t a t e  i n  s u b s L a n c e  t h a t  t h e  n e t  i n c o m e  o f  t h e  
Company, c a l c u l a t e d  a s  h e r e i n a f t e r  p r o v i d e d ,  f o r  a  
k ~ c r  iocl o f  t w e l v e  c o n s e c u t i v e  c a l e n d a r  m o n t h s  w i t h i n  t h e  
f i f t - e e n  c a l e n d a r  mont t ls  i n ~ r n e d i c z t e l y  p r e c e d i n g  t h e  f i r s t  
d a y  oL t h e  n1ont11 i n  wkii.cki t h e  a d d i t , i o n a l  b o n d s  a r t ?  t . o  
b e  i s s u e d  by t h e  T r u s t e e  h a s  b e e n  e q u a l  t o  a t  l e a s t  o n e  
a n d  o n e - . h a l f  t i m e s  t-he a g q r e y a t e  a n n u a l  i n t e r e s t  
c h a r g e s  o n  a l l  Long ' l 'ern~ D e b t  o f  t h e  Company t o  b e  
o u t s t a n d i n g  i rn rnc t f i a te ly  a f  t e r  s u c h  b o n d s  a r e  i s s u e d ;  
p r o v i d e d ,  h o w e v e r ,  t h a t  i n  a l l  c a l c u l a t i o n s  o f  s u c h  n e t  
i n c o m e  e f f e c t  s h a l l  h e  g i v e n  t o  t h e  i s s u e  o r  r e t i r e m e n t  
o f  a n y  i n d e b t e d n e s s  t h a t  w i l l  be a c c o m p l i s h e d  p r i o r  t o  
o r  o n  t h e  d a t e  o f  s u c h  i s s u e  a n d  t h e r e  s h a l l  be 
e x c e p k e d  f r o m  s u c h  Long 'I'esi~i D e b t  a n y  t h e r e o f  f o r  t h e  
p a y m e n t  o r  r e d e ~ n p t i o n  of w h i c h  m o n e y s  i n  t h e  n e c e s s a r y  
a m o u n t s  h a v e  b e e n  i r r e v o c ~ h l y  s e t  a s i d e  by t h e  (lolnpany 
o r  d e p o s i t e d  w i t h  tile 't 'rc~!;tee o r  o t h e r  h o l d e r  o f  a 
m o r t g a g e  o r  o t h e r  l . i e n  s e c u r i n g  a n y  s u c h  Long Term 
D e b t .  The  C e r t i f : i c a t c  o f  I t equLred  N e t  I n c o m e  f o r  D e b t  
s h a l l .  h e  s i r jneci  L,y t h e  p r e s i d e n t  o r  v i i ce  p r e s i d e n t  a n d  
by t h e  ' i ' r c a s u r e r  o r  t -he A s s i s t a n t  ' I ' r e s s u r c r  o f  t h e  
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Company and s h a l l  s e t  f o r t h  t h e  a m o u ~ l t  of t h e  n e t  
incorile o f  t h e  Company f o r  s u c h  twelve-month  p e r i o d ,  
sha31  i t e m i z e  by i s s u e  a n d  s e r i e s  t h e  Long Term Deht s o  
t o  be o u t s t a n d i n g  and s t a t e  t h e  a g g r e g a t e  p r i n c i p a l  
amount o f  e a c h  such  i s s u e  and s e r i e s  and t h e  i n t e r e s t  
c h a r g e s  t h e r e o n  f o r  a  p e r i o a  o f  o n e  y e a r .  ~t s h a l l  
show t h e  method of  c a l c u l a t i o n  of s u c h  n e t  income t o  b e  
a s  f o l l o w s :  

From t h e  t o t a l  income ( e x c e p t  a m o r t i z a t i o n  of 
premium on d e b t ) ,  whe the r  c r e d i t e d  t o  s u r p l u s  o r  
o t h e r w i s e ,  o f  t h e  Company, from a l l  s o u r c e s  (which  
s h a l l  n o t  i n c l u d e  income o r  l o s s e s  from t h e  s a l e  
o f  c a p i t a l  a s s e t s  b u t  s h a l l  i n c l u d e  a s  a  c r e d i t  
i n t e r e s t  c h a r g e d  t o  c o n s t r u c t i o n )  f o r  t h e  p e r i o d  
i n  q u e s t i o n ,  t h e r e  s h a l l  b e  d e d u c t e d  a l l  o p e r a t i n g  
and n o n o p e r a t i n g  e x p e n s e s  and c h a r g e s ,  i n c l u d i n g  
m a i n t e n a n c e  and d e p r e c i a t i o n  a s  is  d e t e r m i n e d  by 
i t s  Board of D i r e c t o r s  i n  a c c o r d a n c e  w i t h  
e s t a b l i s h e d  p r a c t i c e  o f  t h e  Company, t a x e s  ( e x c e p t  
a s  h e r e i n a f t e r  p r o v i d e d )  and r e n t a l s  p a i d  o r  
a c c r u e d  i n  r e s p e c t  of t h e  p r o p e r t i e s ,  l i c e n s e  f e e s  
and f r a n c h i s e  t a x e s  p a i d  o r  a c c r u e d  and t a x e s  
based  upon g r o s s  income, g r o s s  r e v e n u e s  o r  g r o s s  
r e c e i p t s ,  b u t  e x c l u d i n g  f rom s u c h  d e d u c t i o n s  
F e d e r a l  and S t a t e  t a x e s  b a s e d  on  n e t  income p a i d  
o r  a c c r u e d ,  i n t e r e s t  c h a r g e s  on i n d e b t e d n e s s  o f  
t h e  Company, a m o r t i z a t i o n  o f  d e b t  d i s c o u n t  and 
e x p e n s e ,  wr i t e -downs  o f  p r o p e r t y ,  o r  o t h e r  
a d j u s t m e n t s ,  and s i m i l a r  i t e m s .  Any i n c r e a s e  o r  
d e c r e a s e  i n  g r o s s  r e v e n u e s  o f  t h e  Company 
a t t r i b u t a b l e  t o  h i g h e r  o r  lower  r a t e s  t h a t  h a v e  
been  i n  e f f e c t  f o r  l e s s  t h a n  t h e  f u l l  twelve-month  
p e r i o d  on which s u c h  c a l c u l a t i o n  i s  b a s e d  s h a l l  b e  
a n n u a l i z e d ,  and t h e r e  s h a l l  a l s o  b e  a n n u a l i z e d  
s u c h  r e l a t e d  f i x e d  e x p e n s e s  and c h a r g e s  a s  a r e  
known t o  t h e  p r i n c i p a l  o f f i c e r s  o f  t h e  Company. 

I n  c a s e ,  w i t h i n  o r  a f t e r  t h e  p e r i o d  o f  which t h e  
c o m p u t a t i o n  o f  n e t  income o f  t h e  Company i s  made, 
t h e  Company s h a l l  have  a c q u i r e d  any p r o p e r t y  
( i n c l u d i n g  an  a c q u i s i t i o n  by m e r g e r ) ,  s u c h  
a c q u i r e d  p r o p e r t y  may b e  t r e a t e d  a s  h a v i n g  been  
owned by t h e  Company f o r  t h e  whole  o f  s u c h  p e r i o d  
o f  c o m p u t a t i o n  and t h e  n e t  income t h e r e o f  f o r  s u c h  
p e r i o t l  may, a t  t h e  o p t i o n  o f  t h e  Company be 
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i n c l u d e d  i n  t h e  n e t  i n c o m e  o f  t h e  Company, a n d  
t h e r e  s h a l l  b e  e x c l u d e d ,  i n  c o m p u t i n g  s u c h  net .  
i n c o m e ,  a n  a m o u n t  e q u a l  t o  t h e  n e t  i n c o m e  
e s t i m a t e d  b y  t h e  Company t o  b e  a p p l i c a b l e  t o  a n y  
pl-::r>erty s o l d  o r  d i s p o s e d  o f  by t h e  Company 
a f t e r t h c  b e g i n n i n g  o f  s u c h  p e r i o d  o f  c o m p u t a t i o n .  

( b )  F o r  t h e  p u r p o s e s  oE t h i s  S e c t i o n  2 ,  a l l  
d e t e r n i i n a t i o n s  o f  n e t  i n c o m e  s h a l l  b e  made i n  
a c c o r d a n c e  w i t h  t h e  r u l e s  a n d  r e g u l a t i o n s  o f  a n y  
g o v e r n m e n t a l  b o d y  o r  a g e n c y  u n d e r  t h e  j u r i s d i c t i o n  o f  
w h i c h  t h e  Company may b e  o p e r a t i n g ,  o r  i f  t h e r e  b e  n o  
s u c h  a g e n c y  o r  n o  s u c h  r u l e s  o r  r e g u l a t i o n s ,  t h e n  i n  
a c c o r d a n c e  w i t h  g e n e r a l l y  a c c e p t e d  a c c o u n t i n g  
p r i n c i p l e s .  

(c)  T h e  p r o v i s i o n s  o f  t h i s  s e c t i o n  2 s h a l l  n o t  
l i m i t  t h e  power  of t h e  Company t o  i s s u e  n o r  t h e  T r u s t e e  
t o  a u t h e n t i c a t e  b o n d s  u n d e r  t h e  p r o v i s i o n s  o f  S e c t i o n  
1 . 0 4  - 1.11, i n c l u s i v e ,  of t h e  O r i g i n a l  I n a e n t u r e  i n  
c o n n e c t i o n  w i t n  e x c h a n g e s  a n d  t r a n s f e r s .  

PART I V  

THE TRUSTEE 

T h e  T r u s t e e  h e r e b y  a c c e p t s  t h e  t r u s t s  h e r e u n d e r  a n d  
a g r e e s  t o  p e r f o r m  t h e  s a m e ,  b u t  o n l y  u p o n  t h e  terms a n d  
c o n d i t i o n s  s e t  f o r t h  i n  t h e  O r i g i n a l  I n d e n t u r e  a n d  u p o n  t h e  
f o l l o w i n g  t e r m s  a n d  c o n d i t i o n s :  

T h e  T r u s t e e  s h a l l  n o t  b e  r e s p o n s i b l e  i n  a n y  m a n n e r  
w h a t s o e v e r  f o r  o r  i n  r e s p e c t  o f  t h e  v a l i d i t y  o r  
s u f f i c i e n c y  o f  t h i s  F i f t h  S u p p l e m e n t a l  I n d e n t u r e  o r  t h e  
d u e  e x e c u t i o n  h e r e o f  by t h e  Company o r  f o r  o r  i n  
r e s p e c t  o f  t h e  r e c i t a l s  c o n t a i n e d  h e r e i n ,  a l l  o f  wh ich  
r e c i t a l s  a r e  made by t h e  Company s o l e l y .  I n  g e n e r a l ,  
e a c h  a n d  e v e r y  t e r m  a n d  c o n d i t i o n  c o n t a i n e d  i n  A r t i c l e  
X I  o f  t h e  O r i g i n a l  I n d e n t u r e  s h a l l  a p p l y  t o  t h i s  F i f t h  
S u p p l e m e n t a l  I n d e n t u r e  w i t h  t h e  same f o r c e  a n d  e f f e c t  
a s  i f  t h e  same were h e r e i n  s e t  f o r t h  i n  f u l l ,  w i t h  s u c h  
a m e n d m e n t s ,  o m i s s i o n s ,  v a r i a t i o n s  a n d  m o d i f i c a t i o n s  
t h e r e o f  a s  may b e  a p p r o p r i a t e  t o  make t h e  same c o n f o r m  
t o  t h l s  F i f t h  S u p p l e m e n t a l  I n d e n t u r e .  
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Tile c o v c n a n t s ,  ilqrcelnc?nt..;, c o n d i L i o n s ,  l i m i t a t i o n : . ;  a n d  
r e s t r i c t i o n s  i n  t h e  l n c i e n t u r e  a r e  h e r e b y  r e a f ' f i r m c d  t o  t h e  
same e x t e n t  a s  i f  t h e y  w e r e  h e r e i n  s e t  f o r t h  i n  E u l l ,  
e x c e p t  i n s o f a r  as , ~ n y  of t h e  p r o v i s i o n s  thereof inay be 
i n c o n s i s t e n t  w i t h  o f  t h e  p r o v i s i o n s  h e r e i n  anr l  t o  t i i c :  
e x t e n t  o f  s u c h  i n c o n s i s t e n c y ,  t h e  p r o v i s i o n s  c o n t a i n e d  
h e r e i n  s h a l l  p r e v a i l .  

F o r  a l l  p u r p o s e s  h e r e o f ,  ' 211  t e r l n s  c o n t a i n e d  i n  t h i s  
F i f t h  S u p p l e i i ~ e l i t a l  I n d e n t u r e  s h a l l ,  e x c e p t  a s  t h e  c o n t e x t  
may o t h c r w i s c  r e q u i r e  o r  a s  p r o v i d e d  h e r e i n ,  h a v e  t h e  
m e a n i n g s  g i v e n  t o  s u c i l  t e r m s  i n  t h e  O r i l j i n a l  Inc lc?n ture .  

' P h i s  k ' l f  t h  S u p p l c l r ~ e n t a l  I n c l e n t u r e  may b e  simultaneously 
e x e c u t e d  i n  a n y  number  o f  c o u n t e r p a r t s  a n d  a l l  s a i d  c o u n t c r -  
p a r t s  e x e c u C c d  a n d  d e l i v e r e d ,  e a c h  a s  a n  o r i g i n a l ,  s h a l l  
c o n s t  i t u t c r  briL o n e  anti t h e  same inst-rurrkent . 

I N  WI'I'DiESS Wi-lUlIl2OI?, KI:NIYUC:I<Y -iUV1ERI[3AEJ WATEli CC3MPANY h a s  
c a u s e d  tliese p r e s e n L s  t o  b e  s i g n e d  i n  i t s  c o r p o r a t c  name by 
i t s  P r e s i d e n t  o r  o n e  o f  its V i c e  P r e s i d e n t s  a n d  s e a l e d  w i t h  
i t s  c o r p o r a t e  s e a l  a t t e s t e d  by i t s  S e c r e t a r y  o r  o n e  o f  i t s  
A s s i s t a n t  S e c r e t a r i e s ,  a n d  TIIE FIDELITY BANK h a s  c a u s e d  
t h e s e  p r e s e n t s  t o  h e  s i g n e d  i n  i ts  c o r p o r a t e  name by o n e  o f  
i t s  V i c e  P r e s i d e n t s  o r  o n e  o f  i t s  A s s i s t , a n t  V i c e  P r e s i d e n t s  
a n d  s e a l e d  w i t h  i t s  c o r p o r a t e  s e a l  a t t e s t e d  b y  i t s  
S e c r e t a r y  o r  o n e  o t  i t s  A s s i s t a n t  S e c r e t a r i e s ,  a l l  a s  o f  
t h e  day  a n d  y e a r  f i r s t  a b o v e  w r i t t e n .  
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KENTUCKY--AMERICAN WATER COMPANY 

(SEAL) 
B y  / s /  J .  James Barr 

P r e s i d e n t  
A t t e s t :  

I S /  S .  B .  G ivens  
S e c r e t a r y  

S i g n e d ,  s e a l e d  a n d  d e l i v e r e d  
by KENTUCKY-AMERICAN WATER 
COMPANY i n  t h e  p r e s e n c e  o f :  

I S /  S h i r l e y  J .  Wes- 

THE FIDELITY BANK 

B y  I S /  J .  F. McDontrild 
V i c e  P r e s i d e n t  

A t t e s t :  
(SEAL) 

BY / s /  J .  J?, C1anlxu.n 
A s s i s t a n t  s e c r e t a r y  

S i g n e d ,  s e a l e d  a n d  d e l i v e r e d  
by TIIE FIDELITY BANK 
i n  t h e  p r e s e n c e  o f :  

I S /  Al ice  Murray 

/s/ T .  I J i l k i n s o n  
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N O .  PR- $ 

K E N ~ ' I J C I < Y - A M E ~ : L ( ~ A N  WATL,:II COPIP?\NY (Tc.)rlller ly Lcx  inc j  ton 
W a t e r  Corrlpany ) , a c o r p o r a t i o n  o r g a n i z e d  a n d  cx i s t : inc j  u n d e r  
t h e  l a w s  of  t h e  Co~nrnonweal t h  of! K e n t u c k / ,  ( h e r e i n a f t e r  
c a l l e d  t h e  "Company",  w11ic:h terrtl s h a l l  i n c l u d e  a n y  
s u c c e s s o r  c o r p o r a t i o n  CIS d e f : i n e d  i n  t h e  I n ( - l e n t u r e  
h e r e i n a f t e r  r e i e r  r e ~ l  t o )  , f o r  v a l u e  r e c c ? i v e d ,  h e r e b y  
p r o m i s e s  t o  pay t o  

o r  r e y i s t e r e d  a s s i g n s ,  
o n  t h e  f i f t e e n t h  d a y  of A p r i l ,  1 9 9 2 ,  a t  t h e  p r i n c i p a l  
o f f i c e  o f  t h e  ' l ' r u s t e e  h e r e i n a f t e r  named i n  t h e  C i t y  of 
P h i l a d e l p h i a ,  P e n n s y l v a n i a  ( o r ,  i f  t h e r e  b e  a s u c c e s s o r  
t r u s t e e ,  a t  i ts  p r i n c i p a l  o f f i c : e ) ,  t h e  sum of: 

D o l l a r s  i n  c o i n  
o r  c u r r e n c y  o f  t h e  U n i t c d  S t a t e s  o f  A m e r i c a  w h i c h  a t  t h e  
time oL payrnent  i s  l e g a l  L e n d e r  f o r  p u i ) . L i c  a n d  p r i v a t e  
d e b t s ,  a n d  t o  p a y  i n t e r e s t  tl- ereo on t o  t h e  rc : r_t is terecl  owner  
h e r e o f ,  a t .  s a i d  o f f i c e ,  f r o m  t h e  i n t e r c s L  p a y ~ n c n t  d a t e  n e x t  
p r e c e d i n g  t h e  d a t e  o f  t11is bond  ( o r ,  i f  thi:; b o n d  bc  clatecl 
p r i o r  t o  December  1, 1 9 8 3  f r o m  t h e  d a t e  h e r e o f )  u n t i l  t h e  
p r i n c i p a l  h e r e o f  i s  p a i d  o r  d u l y  p r o v i d e d  for, a t  t h e  r a t e  
o f  e l e v e n  a n d  o n e - h a l f :  p e r  c e n t .  ( 11 .5%)  p c r  annum,  i n  l i k e  
c o i n  o r  c u r r e n c y ,  s e i n i - a n n u a l l y  on  t h e  f i r s t  d a y  of J u n e  
a n d  t h e  f i r s t  d a y  oL December  i n  e a c h  y e a r ,  commencing  o n  
t h e  f i r s t  d a y  o f  DeC!c?rllber, 1 9 8 3 ;  p r o v i d e c l  t l i a t  i n t e r e s t  lnay 
be p a i . a  by a y r e c n l e r l t  of  t h e  Company w i t h  t h e  r e g i s t e r e d  
owner o f  t h e  bond  by c h e c k  m a i l e d  o r  bank  w i r e  t r a n s r e r  t o  
t h e  p e r s o n  e n t i t l e c - l  t11c:reto a t  h i s  b a n k i n g  a c l d r c s s  l a s t  
a p p e a r i n g  upon  t h e  t r a n s t e r  r e g i s t e r  o r  r e g i s t e r s  o f  t h e  
Conlpany . 

T h i s  bond  i s  o n e  t.)f a n  a u t l - l o r i z e d  i s s u e  o f  b o n d s  o f  t h e  
Company known a s  i t s  G e n e r a l  M o r t g a g e  !3ollcls, n o t  l i n l i t c d  i n  
a g g r e g a t e  p r i n c i p a l  a m o u n t  e x c e p t  a s  p r o v i d e c l  i n  t h e  
I n d e n t u r e  h e r : e i n a f t e r  m e n t i o n e d ,  a l l  i s s u e d  a n d  t o  bc 
i s s u e d  i n  o n e  o r  more  s t - r i . es  uncier a n d  e q u a l l y  s e c u l r e d  by 
an  i n d e n t u r e  oT l i lortyagtt  ( h e r e i n a f t e r  ca l le t f  t h e  "Oric] inal .  
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In t jc>ntur i l . " )  , e x e c u t e d  by t h e  Cornpan\/ t o  ' l 'he !:ide L i t y  f3;1nk, 
a s  ' i ' ru : ; t t . e ,  d i l t e d  J S  of M a y  1 ,  1 4 6 8  ;IS ~ ; u p ~ ~ l c r : i e n t c d  ; ~ n d  
a m e n d e d  i ~ y  J F i r s t  Supp!.ernert tal  I n d e n t u r e  d a t e d  a s  o f  
December  1 ,  1 9 7 0 ,  a s  s t ~ p p l e r n e n t e c l  b y  t h e  S u p p l e n ~ e n t  d a t e c l  
a s  o f  Deceinber  1 1 ,  1 9 7 0  ( h e r e i n a f t e r .  c a L l . e d  t h e  " h ' i r s t  
supp  Lemen taL  I n d e n t u r e " )  , a Sccc;nd Sup l> lc rnen  t c t l  I n c l e n t u r  c 
d a t e d  3s o f  S e p t e r n t ) e r  1,  1 9 7 4  ( h e r e i n a f t e r  c a l l e d  t h e  
" S e c o n d  Sul>i3lenlent ;11 l n d e n t u r c " )  , <I 'l'h i r t l  S u p p l . e r n e n t ; ~  I. 
I n d e n t u r e  d a t e d  a s  o f  November  1 ,  1 9 7 7  ( h e r e i n a f t e r  c a l l e d  
t h e  " ' T h i r d  S u p p l e r n e n t c ~ :  I n d e n i : u r c " )  , a  k'oun t h  S t ~ p p l e u e n t a l  
l n c l c n t u r e  d ~ ~ e d  i ~ s  o f  D c c e m b c r  I ,  1.582 ( h e r e i n a f t e r  c a l l e d  
[ .he " F o u r t h  Supplerncnt1;11. I n c l c n t u r e " )  , ; ~ n t i  n F i f t h  
S u l ~ p l e m e n t a l  f n d e n L u r e  dat.eci a s  o f  . June  1 ,  1 9 8 3  
( h e r e i n a f t e r  c a l l e d  t h e  "F i  E t h  S u p p l e i n c n t a  L ' I n d e n t u r e ,  t h e  
O r i g i n a l  I n d e n t u r e  as so ~ ; u ~ ) p l . e r n e n t c d  a n d  , ~ ~ n c n t l e d  b e i n p ,  
h e r e i n a f t e r  c a l l e d  t h e  "1nden t :u re" )  , t o  w h i c h  Or i g i n a l  
I n d e n t u r e  ant1 a 11 i n d e n t u r e s  su l , p l e rnen t ; l  l t 1 1 e r e t o  r e l e r e n c e  
i s  h e r e b y  made  l o r  a d e s c c  i p t i o n  o T  t h e  p r o p e r t y  r n o r t g a g c d  
a n d  p l e d g e d ,  t h e  n c l l u r e  anrl  c::ctent o f  t h e  s e c u c i l y ,  t h e  
t e r l l l s  a n d  c o n d i t i o n s  ul>ot: w h i c h  t h e  bonc-Is a r e  ~111c l  a r e  t o  bt: 
s e c u r e d ,  a n d  t h e  r i g h t s  of t h e  registered o w n e r s  t - h e r e o l  
a n d  o r  t h e  C r u s t e e  I n  r e s p e c t  01 s u c h  s e c u r i t y .  A s  
p r o v i d e d  i n  t h e  I n c l c n t u c e ,  s a i d  b o n d s  may b e  i s s u e d  i n  
s e r i e s  f o r  v a r i o u s  p r i n c i 1 ) a l  s u m s ,  may b e a r  d i f f e r e n t  d a t e s  
a n d  m a t t ~ r c  a t  t l i l ' f t ~ r c n ~  L i o l c s ,  may bear:  i n t e r e s t  at- 
d i f f e r e n t  r ; 3 t e s ,  ant1 may o t h e r w i s e  v a r y  ;IS i n  t h e  I n d e n t u r e  
p r o v i d e t i  o r  l . ) e rmiLLed .  l 'hi:;  b o n d  i s  o n e  of  t h e  b o n d s  
d e s c r  i b e d  i n  ? h e  F i f t h  S u p p t e m c n t a l  I n d c n t u r c  a n d  
d e s i g n a t e d  t h e r e i n  a s  " C e n c r a l  P l o r t g a g e  H o n d s ,  1 1 . 5 %  S e r i e s  
d u e  A p r i l  1 5 ,  1992" ( h e r e i n a f t e r  r e f e r r e d  t o  a s  t h e  " b o n d s  
o f  t h e  Ll..S'L S e r i e s " ) ,  i s s u e d  u n d e r  a n d  s e c u r e d  by   he 
l n d e r l t t ~ r e  a n d  l i m i t e d  i n  a g g r e g a t t ?  p r i n c i p i L  a m o u n t  t o  
' I ' h r ee  M i  1 l i o 1 1  F ' i v o  l l u n d r e d  'Thousand  L l o l l a r s  ( $ . 3 , 5 0 0 , 0 0 0 )  . 

T h e  l i e n  o f  t h e  t n d e n t ! ~ r c  o n  t h e  p r o p e r t y  of t h e  
C o o ~ ~ ~ a n y  i s  s u t ) j e c i  t o  [ .he  l i e n  o f  t h e  I't i o r  F l o r t g a g e  
d e f i n e d  i n  ~ h c  I n d e n t u r e .  

' I 'he b o n d s  o f  t h e  Ll. S ' X S c r  i e s  a r c  s u b j c . c t  t o  r e d e l n p t  i o n  
i n  w h o l e  o r  i n  p a r t ,  a t  a n y  time ijnd P r o n ~  t i m e  t o  t i m e ,  a t  
t h e  o p t i o n  o f  t h e  (;ornpany o r  p u r s u a n t  t o  c e r t a i n  
r e q u i r e m e n t s  o f  t h e  I n d e n t u r e ,  u p o n  n o t  i c e  [ n a i l e d  b y  
r e g i s t e r e d  m a i l  t o  t h e  r e g i s t e r e d  o w n e r s  t h e r e o f ,  a t  l e a s t  
t w e n t y - f i v e  d a y s  b e f c ~ r c ?  t h c  redt:.nipt i o n  t i ' l t - c ,  a 1 1  o n  t h e  
c o n d i t i o n s  ;jnd i n  t h c  mariner p r o v i c l e d  i n  the: I n d e n t u r e ;  
p r o v i d e t j ,  h o w e v e r ,  t h i l t  p r i o r  t o  . J u n e  1, 1 9 9 0 ,  n o  b o n d s  o f  
Lhc l . L . S % ,  S e r i e s  nlily h e  rud(:culeil a t  t h e  o p t i o n  o f  t h e  
[:ornp:iny . 
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' l 'he bond:; o l '  t h c  1 1  - 5 %  S c r i c : ;  s h a l l  b e  r e c i e e l n a b l c  ( a )  
i f  r e d e e i n e d  b y  t h e  u s e ,  o r  i n  i ~ n t l i c i p a t i o n  o f  t h e  r c z c c i p t ,  
o f  m o n e y s  d e r i v e r 1  f r o m  t h e  s a l e  t o ,  o r  o t h e r  a c r l u i s i t l  i o n  b y  
o r  o n  b e h a l l  o f ,  o n e  o r  u i o r l ~ .  g o v e r n m e n t s  o r  ~ n u n i c i p a l .  
c o r p o c a t  i o n s  or. o t h e r  g o v e r t i ~ n c : n t z l  s u b t l i v i s  i o n s ,  b o d i e s  , 
a u t h o c i t i e s  o r  a g e n c i e s  of  tiny o S  t h e  ; ~ s s e t s  o r  s t o c l <  o f  
t h e  Cornl.)any o r  a n y  o f  t h e  a s s e t s  o f  3 s u b s i t l i a r y  o f  ( :he  
f;ornpany ( i n c l u d i n g  a n y  s u c h  s a l e  t o  or  a c c l u i s i t i o n  b y  rjn 
i n t e r m e d i a r y  or i n t e r n t e d i a c i c s  a c q u i r i n g  s u c h  a s s e t s  o1- 

s t o c k  u n d e r  a n  a r r a u g e r : l e n t .  l o r  t h e  r e s a l e  o r  o t h e r  
d i s p o s i t  i o r t  t h e r e o f  t o  o n e  01- m o r e  g o v e r n m e n t s  o r  i n u n i c - i p a l  
c o r p o r a t i o n s  or g o v e r n m e n t a l  s u b d  i v ' i s  i o n s ,  b o d i e s ,  
a u t h o r  i t i e s  o r  a g e n c i e s ) ,  a t  J r e d e m p l i o n  p r i c e  of '  100% o l  
t h e  pr i n c  i p a l  a r l loun t  t h e r e o f ,  o r  ( b )  i l' r e d e e m e d  o t h c z r w i s e  
t h a n  a s  d e s c r i b e d  i n  t h e  p r e c c d  i n s  c l a u s e  ( a ) ,  o n  o r  a l t e r  
. June  1 ,  1 9 9 0 ,  a t  L h e  r e d c i n l ) t l i o r l  p r i c e  set: f o r i : h  i n  [:he 
f o l l o r ~ i n g  s c h e d u l e ,  i n  s u c h  c , t s e  t o g e t h c r  w i t h  i n t e r e s t  
a c c r u e d  o n  s u c h  boilt-is t o  t i 7 1 2  0~1l.e f i x c d  Lor t h e i r  
r e d e o l p t i o n :  

I<edelnpL i o n  Pi- i c e  
1l: L?edeerr~ctl D u r i n g  t h e  ( P e r c e n L a g e  ol: 

1 2  f . lorit i>s ( :omn~enc i r$  - - l'r inc i p a l  A m o u n t )  

J u n e  1 ,  1 9 9 0  a n d  t h e r e a f t e r  100.00 

I f  t h i s  b o n d  o r  .tny p o r t i o n  h e r e o f ,  i s  c a l l e t l  L ~ L  
r e d e r n p t  i o n  ,\titi p , ~ y r n e n t  i h e r c o f  i s  ( J u l y  p r o v i d e d  f o r  a s  
s p e c i f i e d  i n  t h e  I n d e n t l l r e ,  i n t e r e s t  s h r t l l  c e a s e  t o  a c c r u e  
h e r e o n  o r  o n  s u c h  p o r t i o n ,  a s  t h e  case  m a y  b e ,  f r o m  a n d  
a r t -e r  t h e  d a t e  f i x e d  f o r  r c c 1 e r n l ) t i o n .  

I n  t h e  e v e n t  t h a t  ( a )  a l l  o r  s u b s t a n t i a l l y  a l l  o f  t h e  
p r o l . ) e r t y  o i  t h e  Coi:lp;jny a t  t h e  tir:ie s u b j e c t  t o  t h e  l i e n  ol: 
t h e  I n d e n t u r e ,  o r  ( 6 )  21.1 o r  s u b s t a n t i a l l y  a l l  o f  t h e  
p r o p e r t y  o i  t h e  Cornpany a t  t h e  t i m e  s o  s u b j e c t  t o  s u c h  l i e n  
w h i c h  i s  u s e d  o r  u s e f u l  i n  c o n n e c t i o n  w i t h  i t s  u t i l i t y  
b u s i n e s s  a s  d e i i n c d  i n  t h e  I n d c n t u r c ,  s h a l . 1  be r e l e a s e d  
from t h e  l i e n  o f  t h e  I n d c n t u r c  u n d c c  t h e  p r o v i s i o n s  o l  
S e c t i o n  5 . 0 3  o r  S e c t i o n  5 . 0 6  t h e r e o f ,  t h e  award o r  
c o ~ i s i d c r ; i t i o n  r e c e i v e d  by t h e  ' I ' r u s t e e  f o r  s u c h  p r o p e r t y  
( t o g e t h e r  w i t h  a n y  o t h e r  r n o n e y s  h e l d  b y  (:he T r u s t e e  r - lnder  
t h e  I t l t l t - t n t u r e )  s h a l l  1,1: a p p l  iccl b y  L h e  T r u s t e e  t o  t h e  
r e c l e l n p t  i o n  i n  f u l l  o f  ;11.l b o n t l s  t h e n  o u t s t r ~ n d i n g  u n d e r  [:he 
I n ( J c n ~ u r c ,  i t n y  r i ioneys  h e l c l  l o r  t h e  a c c o u n t  o f  a n y  
P t I r t  i c u l - a r  L ~ o n t l s  be in!: n p p l  i et l  L O  t h e  r e d e n l p t i o n  ( o r  
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p a y m e n t ,  i f  n i a t ~ . ~ r c d )  o f  s u c h  b o n d s  a t  a  r e d e r i i p t i o n  p r i c e  
ecjual  t o  tht? p r i n c i p c i l  a~~ic>ui l t  t h e r e o f ,  t o g e t h e r  w i t h  
i n t e r e s c  accr:.lecl ttieri_?c:~i tc  the d a t e  f i x e d  f o r  rc -dernp t ion .  
I n  t h e  e v e n t  p a y m e n t  s h a l l  b e  d u l y  p r o v i d e d  f o r ,  i n  s u c h  
arnot.Int, and a s  s p e c i f i e d  i n  t h e  I n d e n t u r e ,  i n t e r e s t  t h e r e o n  
s h a l l  c e a s e  t o  a c c r u e  f r o m  a n d  a f t e r  t h e  d a t e  f i x e d  f o r  
r e d e ~ n p t i o n .  I f  t h e  moneys  t h e n  i n  t h e  h a n d s  ofi t h e  T r u s t e e  
a v a i l a b l e  Lor s u c h  p u r p o s e  s h a l l  n o t  h e  s u f f i c i e n t  Lor  s u c h  
r e d e r n p t i ~ n  i n  f ~ . i l l ,  t h e  Company s h a l l  d e p o s i t  w i t h  t h e  
' Y r u s t e c  o n  o r  b e f o r e  t h e  d a t e  f i x e d  f o r  r e d e l l i p t i o n  a n  
amount  s u f f i c i e n t  t o  e n a b l e  t h e  ' l ' r u s t e e  t o  p a y  t h e  f u l l  
redemption p r i c e s  o f  t h e  b o n d s  a t  t h e  r a t e  o r  r a t e s  
a p p l i c a b l e ,  t o g e t h e r  w i t h  i n t e r e s t .  a c c r u e d  t o  s u c h  d a t e  a n d  
a 1 1  e x p e n s e s  i n  c o n n e c t i o n  w i t h  s u c h  r e d e m p t i o n .  I f  t h e  
Company s h a l l  d e f a n l t  i n  i t s  o b l i g a t i o n  t o  d e p o s i t  a n y  s u c h  
amount  w i t h  t h e  T r u s t e e ,  t h e  m o n e y s  i n  t h e  h a n d s  o f  t h e  
T r u s t e e  a v a i l a b l e  f o r  s u c h  p u r p o s e  ( t o g e t h e r  w i t h  a n y  
moneys t h e r e a f t e r  r e c e i v e d )  s h a l l  b e  apy) l . i ed  b y  t h e  l ' r u s t e e  
t o  t h e  p a r t i a l  payn ien t  o f  a l l  b o n d s  t h e n  o u t s t a n d i n g  u n d e r  
t h e  I n d e n t u r e ,  p r o  r a t a  i n  p r o p o r t i o n  t o  t h e  r e s p e c t i v e  
a m o u n t s  t h e n  d u e  a n d  o w i n g  t h e r e o n  f o r  p r i n c i p a l ,  p remium 
( 1 .  a n y  a n d  i n t e r e s t  b u t ,  u n t i l  t h e  f u l l  a m o u n t  t h e n  d u e  
and  o w i n q  o n  t h e  b o n d s  s h a l l  h a v e  b e e n  p a i d ,  n o  s u c h  
p a r t i a l  p a y m e n t  s h a l l .  c l i s c h a r y e  t h e  o b l i g a t i o n  o f  t h e  
Co~npany o n  a n y  bond  e x c e p t  t o  t h e  e x t e n t  of:' s u c h  p a r t i a l  
payment  . 

Notic:e o f  a n y  s u c h  p a r t i a l  p r o  r a t a  payll lent  s h a l l  b e  
g i v e n  o n c e  by t h e  T r u s t e e  t o  t h e  r e g i s t e r e d  o w n e r s  o f  t h e  
b o n d s  w i t h i n  o n e  week a f t e r  t h e  d a t e  f o r  w h i c h  t h e  b o n d s  
w e r e  c a l l e d  f o r  r e d e m p t i o n ,  a n d  f r o m  a n d  a f t e r  a d a t e  t o  b e  
s p e c i f i e d  i n  s u c h  n o t i c e  ( t o  b e  n o t  e a r l i e r  t h a n  t h e  d a t e  
upon w h i c h  s u c h  n o t i c e  i s  g i v e n  n o r  l a t e r  t h a n  t e n  d a y s  
a f i t c r  s u c h  r e d e m p t i o n  d a t e )  i n t e r e s t  s l i a l i  c e a s e  t o  a c c r u e  
o n  t h e  o b l i g a t i o n  o f  t h e  Company o n  t h e  boncls s o  c a l l e d  f o r  
r e d e m p t i o n  t o  t h e  e x t e n t  o f  t h e  p a r t i a l  p a y m e n t  s o  
p r o v i d e d .  S u b s e q u e n t l y ,  i f  a n y  a d d i t i o n a l  moneys  
a r - ) p l i c a b l c  t o  a n  a d d i t i o n a l  p a r t i a l  pay lnen t  o r  t o  t h e  
Payment  of t h e  e n t i r e  b a l a n c e  t h e n  d u e  o n  t h e  b o n d s  s h a l l  
l ~ e  r e c e i v e d  by t h e  ' I ' r u s t e e ,  t h e  'I'rustec. s h a l l ,  w i t h  
r e a s o n a b l e  p r o m p t n e s s ,  g i v e  l i k e  n o t i c e  o f  a n y  s u c h  p a y m e n t  
( s p e c i f y i n y  a  d a t e  w i t h i n  t e n  d a y s  a f t e r  t h e  d a t e  o f  s u c h  
n o t i c e )  w i t h  l i k e  e f f e c t .  
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'I'tle p r i n c i p a l  of_ t h i s  bond may b e  d e c l a r e c i  o r  rndy 
become cJue p r i o r  t o  i t s  m a t u r i t y  d a t e ,  i n  t h e  Inanncr a n d  
w i t h  tile e t f c c t  a n d  r ; u b j e c t  t o  t h e  c o n d i t i o n s  p r o v i t - i c u  i n  
t h e  I n d e n t u r e ,  upon t h e  h a p p e n . i n y  o f  a n  e v e n t  oC def'aul!: 2s; 
i n  t h e  I n c l c n t u r e  provided; st.il,jc.ct, hoc tcvcr ,  t o  t h e  r icj t~l: ,  
uncier c e r t a i n  c i . r c u r u s t a n c e c ,  o t  t h e  r e g i s t e r e d  o v t n e r s  o! a 
~ n a j o r i t y  i n  p r i n c i p a l  arr~oilnt  o f  the b o n d s  t h e n  o u t s t c l n t ~ i n g  
( o r ,  i f  s u c h  e v e n t  o f  d e f a u l t  h e  a  d e E a u l t  i r i  t h e  p a y m e n t  
o f  a n y  p r i n c i p a l  01 o r  premiuln o r  i n t e r e s t  o n  t h e  bonci:l; o f  
any  p a r t i c u l a r  s e r i e s ,  t h e  r e g i s t e r e d  o w n e r s  o f  a  m a j o r i t y  
i n  p r i n c i p a l  amount  o f  t h e  b o n d s  o f  s u c l l  s e r i e s  t t l t ? t ~  

o u t s t a n d i n g )  t o  a n n u l  s u c h  d e c l a r a t i o n .  

I n  c a s e  t h e  Company s h a l l  b e  c o n s o l i d a t e c l  w i t h  o r  
mer(jed i n t o  a n y  o t l ~ e r  c o r p o r a t i o n ,  o r  a l l  o r  s u b s t a n t i a l l y  
aLL of t h e  illortgayecf p r o p e r t y  a s  a n  e n t i r e t y  o r  
s u b s t a n t i a l l y  a s  a n  e n t i r e t y  s h a l l  be c o n v e y e d  o r  
t r a n s f e r r e d ,  s u b j e c t  t o  t h e  l i e n  o f  t h c  I n d e n t u r e ,  t h e  
c o r p o r a t i o n  r e s u l t i n g  f r o m  s u c h  c o n s o l i d a t i o n ,  or  i n t o  
which t h e  Company s h a l l  h a v e  b e e n  rnergcd ,  o r  whici l  shall 
have  r e c e i v e d  s u c h  c o n v e y a n c e  o r  t r a n s f e r ,  may e l e c t  t o  
e x c h a n g e  i t s  b o n d s  Lor b o n d s  o u t s t a n d i n c j  u n d e r  t-he 
I n d e n t r . ~ r e ,  i n c l u d i r i y  t h e  b o n d s  o f  t h e  1 1 . 5 %  S e r i e s ,  s1.1lsjtrct 
t o  t h e  c o n d i t i o n s  a n d  i n  t h e  manner  p r o v i d e u  i n  t h c  
I n d e n t u r e .  

T o  tilt? e x t e n t  p e r m i t t e d  b y ,  a n d  a s  p r o v i c i e d  i n ,  t h t ?  
I n d e n t u r e ,  arnencfments o r  mocfif i c a t i o n s  oli tile i)r i g i n a l .  
I n d e n L i l r e ,  o r  oL: a n y  i n d e n t u r e  sup[ .> le rnen ta l  t h e r e t o ,  anti  of' 
t h e  r i g h t s  a n d  o b l i g a t i o n s  o f  t h e  Company a n d  o f  t h e  o w n e r s  
of t h e  b o n d s  i s s u e d  a n d  t o  b e  i s s u e d  t h e r e u n d e r ' ,  may t ~ c r  
lnade w i t h  t h e  c o n s e n t  o f  t h e  Company by t h e  w r i t t e n  c o n s e n t .  
O E  t h e  r e g i s t e r e d  o w n e r s  o f  n o t  l e s s  t h a n  s i x t y - s i x  a n d  
t w o - t h i r d s  p e r  c e n k .  ( 6 6  2 / 3 % )  i n  p r i n c i p a l  amount  o f  t h e  
b o n d s  t h e n  o c l t s t a n c l i n y  u n d e r  t h e  I n d e n t u r e ;  p r o v i d e d  t h a t  
a n y  amendment  o r  m o d i f i c a t . i o n  w h i c h  w i l l  a f f e c t  t h e  r i g h t s  
u n d e r  t h e  l n d e n t u r c  o r  a n y  i n d e n t u r e  s u p p l e m e n t a l  t h e r e t o  
ok t h e  o w n e r s  o f  o n e  o r  m o r e ,  b u t  less  t h a n  a l l ,  o f  t h e  
s e r i e s  of! boncls o u t s t a n d i n g  uncler t h e  I n d e n t u r e  o r  w h i c h  
w i l l  amend o r  mod i fy  any  k 2 x c l u s i v e  B e n e f i t  C o v e n a n t  ( a s  
d e f i n e u  i n  t h e  I n d e n t u r e )  may b e  made o n l y  w i t h  t h e  c o n s e n t  
of  t h e  Company a n d  t h e  w r i t t e n  c o n s e n t  o f  t h e  r e g i s t e r e d  
o w n e r s  of n o t  l e s s  t h a n  s i x t y - s i x  a n d  t w o - t h i r d s  p e r c e n t .  
( 6 6  2 / 3 9  i n  p r i n c i p a l  amounL ok t h e  bonris oL t h e  s e r i e s  
a f f e c t e d  o r  tile b o n d s  o k  t:he s e r i e s  f o r  t h e  p r o t c c t i o n  o r  
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b e n e f i t  o f  w h i c h  s u c h  C x c l u s i v e  B e n e f i t  C o v e n a n t  is  made ,  
a s  t h e  c a s e  may b e ,  t h e n  o u t s t a n d i n g  u n d e r  t h e  I n d e n t u r e  
( u n l e s : ;  i n  t h e  c a s e  o f  a n y  E x c l u s i v e  B e n e f i t  C o v e n a n t  selnc 
o t h e r  p e r c e n t a g e  o f  b o n d s  i s  p r o v i d e d  i n  t h e  s u p p l e m e n k s l  
i n d e n t u ~ e  e s t a b l i s h i n g  t h e  l < x c l u s i v e  B e n e f i t  Covenant : )  , a n d  
may b e  m ~ d e  w i t h  t h e  w r i t t e n  c o n s e n t  o f  t h e  r e g i s t e r c t l  
o w n e r s  o f  s a i d  p r i n c i p a l  amount  o f  t h e  b o n d s  o f  s u c h  s e r i e s  
w i t h o u t  a n y  r e q u i r e m e n t  f o r  t h e  c o n s e n t  o f  o w n e r s  o f  b o n d s  
o u t s t a n d i n g  u n d e r  t h e  I n d e n t u r e  w h i c h  a r e  n o t  a f f e c t e d  by 
s u c h  amendment  o r  r n o d i l ? i c a t . i o n ;  p r o v i d e d ,  h o w e v e r ,  t h a t  
e x c e p t  w i t h  t h e  w r i t t e n  c o n s e n t  o f  t h e  r e g i s t e r e d  owner  o f  
t h i s  bond no amendment  o r  m o r l i f i c a t i o n  s h a l l  be made w h i c h  
w i l l  p e r m i t  t h e  e x t e n s i o n  or t h e  t i m e  o r  times o f  p a y m e n t  
o f  t h e  p r i n c i p a l  o f  o r  t , h e  i n t e r e s t  o n  t h i s  b o n d ,  o r  a  
r e d u c t i o n  i n  t h e  p r i n c i p a l  amount  h e r e o f  o r  t h e  p remium ( i f  
a n y )  o r  t h e  r a t e  o f  i n t e r e s t  h c r e o n ,  o r  o t h e r w i s e  a f f e c t  
t h e  t e r m s  o f  yayroen t  o f  t h e  p r i n c i p a l  o f ,  or  p r e m i u m  ( i f  
a n y )  o r  i n t e r e s t  o n ,  t h i s  b o n d ,  o r  r e d u c e  t h e  percentage o f  
p r i n c i p a l  aniount o f  b o n d s  t h e  c o n s e n t  o f  t h e  r e g i s t e r e d  
o w n e r s  o f  w h i c h  is  r e q u i r e d  f o r  t h e  m o d i f i c a t i o n  o r  
a l t e r a t i o n  o f  t h e  I n d e n t u r e ,  o r  o f  a n y  i n d e n t u r e  
s u p p l e m e n t a l  t h e r e t o .  

T h i s  bond is  t r a n s f e r a b l e  by t h e  r e g i s t e r e d  owner  
h e r e o f ,  i n  p e r s o n  o r  by d u l y  a u t h o r i z e d  a t t o r n e y ,  o n  b o o k s  
o f  t h e  Company t o  be k e p t  f o r  t h a t  p u r p o s e  a t  t h e  p r i n c i p a l  
o f f i c e  of t h e  T r u s t e e  i n  t h e  C i t y  o f  P h i l a d e l p h i a ,  
P e n n s y l v a n i a  ( o r ,  i f  t h e r e  b e  a  s u c c e s s o r  t r u s t e e ,  a t  i t s  
p r i n c i p a l  o f f i c e ) ,  u p o n  s u r r e n d e r  h e r e o f  a t  s u c h  o f f i c e  f o r  
c a n c e l l a t i o n  a n d  u p o n  p r e s a n t a t i o n  o f  a  w r i t t e n  i n s t r u m e n t  
o f  t r a n s f e r  d u l y  e x e c u t e d ,  a n d  t h e r e u p o n  t h e  Company s h a l l  
i s s u e  i n  t h e  nanic o f  t h e  t r a n s f e r e e  o r  t r a n s f e r e e s ,  a n d  t h e  
T r u s t e e  s h a l l  a u t h e n t i c a t e  a n d  d e l i v e r ,  a  new r e g i s t e r e d  
bond o r  bonds o f  t h e  1 1 . 5 %  S e r i e s ,  i n  a u t h o r i z e d  
d e n o m i n a t i o n s ,  o f  a l i k e  a y g r e g a t e  p r i n c i p a l  a m o u n t ;  a n d  
t h e  r e g i s t e r e d  o w n e r  o f  any  bond o r  b o n d s  o f  t h e  1 1 . 5 8  
Series may surrender the same as aforesaid a t  s a i d  o f f i c e  
i n  e x c h a n g e  f o r  a 1 , i k e  a g g r e g a t e  p r i n c i p a l  a m o u n t  o f  b o n d s  
of . l i k e  f o r ~ n ,  i n  a u t h o r i z e d  d e n o m i n a t i o n s ;  a l l  u p o n  payrnen t  
o f  t h e  c h a r g e s  a n d  s u b j e c t  t o  t h e  t e r m s  a n d  c o n d i t i o n s  
s p e c i f i e d  i n  t h e  I n d e n t u r e .  

T h e  Company a n d  t h e  T r u s t e e  may t r e a t  t h e  r e g i s t e r e d  
owner o f  t h i s  bond  a s  t h e  a b s o l u t e  owner  h e r e o f  f o r  t h e  
P u r p o s e  o t  r e c e i v l n y  payment  h e r e o f ,  o r  o n  a c c o u n t  h e r e o f ,  
and  t o r  a l l  o t h e r  p u r p o s e s .  
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N o  r e c o u r s e  u n d e r  o r  u p o n  a n y  o b l i y a t i o n ,  c o v e n d n t  o r  
a g r e e m e n t .  c o n t a i n e c i  i n  t h e  l n c l e n t u r t  o r  i n  a n y  i n c l c n t u r e  
supplemental. t h e r e t o ,  o r  i n  a n y  b o n d  t h e r e b y  s c c u r c c . ~ ,  o r  
b e c a u s e  ok a n y  i n d e h t e d n e s s  t h e r e b y  s e c u r e d ,  s h a l l .  !lo i ~ ; - ~ t i  

a y a i n s t  a n y  i n c o r p c r a t o r ,  o r  a g a i n s t  a n y  p a s t ,  prc!:cnL cr 
f u t u r e  s t o c k h o l d e r ,  o f f i c e r  o r  d i r e c t o r ,  a s  s u c h ,  o f  t ! l c  
Company o r  o f  a n y  s u c c e s s o r  c o r b ) o r a t i o n ,  e i  t t ~ e r  d i r e c t  Ly o r  
t h r o u g h  t h e  Company o r  a n y  s u c c e s s o r  c o r p o r a t i o n ,  u n d c r  a n y  
c o n s t i t u t i o n ,  s t a t u t e ,  o r  r u l e  o f  l a w  o r  e q u i t y ,  o r  t ) y  t h c  
e n f o r c e m e n t  o f  a n y  a s s e s s m e n t  o r  by  a n y  l e y a L  o r  equitable 
p r o c e e u i n y  o r  o t h e r w i s e ;  i t  bc i n y  e x p r e s s l y  a g r c c d  arid 
u n d e r s t o o d  t h a t  t h e  I n d e n t u r e ,  a n y  i n c l e n t t ~ r e  supp1enlc :n ta l  
t h e r e t o  a n d  o b l i g a t i o n s  t ~ h c r e b y  s e c u r e d  a r e  s o l e l y  
c o r p o r a t e  o b l i g a t i o n s ,  a n d  t h a t  n o  p e r s o n a l  l i a b i l i t y  what.- 
e v e r  s h a l l  a t t a c h  t o ,  o r  h e  i n c u r r e d  b y ,  s u c h  i n c o r p o -  
r a t o r s ,  s t o c k h o l d e r s ,  o f f i c e r s  o r  d i r e c t o r s ,  a s  s u c h  o f  t he  
Company,  o r  of a n y  s u c c e s s o r  c o r p o r a t i o n ,  o r  a n y  of  t:ttcm, 
b e c a u s e  o f  the i n c u r r i n g  of t h e  i n c l e b t e c l n e s s  t h c r c b y  
a u t h o r i z e d ,  o r  u n d e r  o r  by  r c a s o n  of a n y  o f  t h e  
o b l i y a t i o n s ,  c o v e n a n t s  o r  a g r e e m e n t s  c o n t a i n e d  i n  t h e  
Indenture o r  i n  a n y  i n d e n t u r e  s u p p l e m e n t a l  t l l e r e t o  o r  i n  
a n y  of t h e  b o n d s  o r  c o u p o n s  t h e r e b y  s e c u r e d ,  o r  imp l i ed  
t h e r e E r o r ~ l .  

T h i s  bond s h a l l  n o t  hc e n t i t l e d  t o  a n y  l ~ c n e f  i t  unctcr  
t h e  I n d e n t : u r e ,  o r  a n y  i n d e n t u r e  s u p p l e r n e l l t a l  t h e r e t o ,  a n d  
s h a l l  n o t  b e c o m e  v a l i d  o r  o b l i g a t o r y  .tor a n y  p u r p o s e ,  u n t i l  
T h e  F i d e l i t y  B a n k ,  a s  tk~e  T r u s t e e  u n d e r  t h e  Indenture, o r  a 
s u c c : e s s o r  t r u s t e e  t h e r e u n d e r ,  s h a l l  h a v c  s i y n e d  t h e  f o r m  o f  
a u t h e n t i c a t - i o n  c e r t i f i c a t e  e n d o r s e d  h e r e o n .  
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IN WI'l'NESS \VIIEI<I<OT;', KENTUCKY-i\.!4EP,I(YI\Pl WATER (:OMl'I-\NY /l;ts 

seci t h i s  1)ond LO b e  s i c j n e u  i n  i t s  nnirie by i t s  p r c s i c l e r l t  
a  V i c e  P r e s i d e n t  a n d  i t s  c o r p o r a t e  s e a l  t o  b e  h e r e t o  
i x e d  anti a t t e s t e d  by i t s  Sec : re ta ry  o r  a n  A s s i s t a n t  

S e c r e t c i r y ,  a n d  t h i s  bond t o  be c i z t e d  

BY 
V i c e  P r e s i d e n t  

A t t t s t :  
A s s i s t a n t  S e c r e t a r y  

T r u s t e e ' s  A u t h e n t i c a t i o n  C e r t i f i c a t e  

T h i s  honcl i s  o n e  of t h e  t ~ o n t l s ,  O f :  t h e  s e r i e s  d e s i g n a t e d  
t h e r e i n ,  d e s c r  ibed i n  the within--mentioned F i f t h  
S u p p l e ~ n c n t a l .  l ~ l d e n t u r e .  

TIIL F1IIE:LITY BANI<,  
a s  l ' r u s t c c  

BY 
A u t h o r i z e d  O f f i c e r  
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STATE OF I N D I A N A  ) 
) S S :  

B e f o r e  me, E l l e n  Knmcl Pearl, a  Nota ry  P u b l i c  in and fo r  the 
S t a t e  a n d  County a f o r e s a i d ,  p e r s o n a l l y  a p p e a r e d  J .  James Rarr and 
S .  B .  Givcr ls ,  t ~ i  th wl~orn I a m  p e r s o n a l l y  a c l q u a i n t e d ,  who llpon 
o a t h  d i d  s a y  t h a t  t h e y  a r e  a n d  acknowledge t h e m s e l v e s  t o  be ,  
r e s p e c t i v e l y ,  t h e  P r e s i d e r l t  and S e c r e t a r y  o f  KENTIJCKY -AMERICAN 
WATER COMPANY, a  ~ e n t u c k y  c o r p o r a t i o n ,  and  t h e y  t h e y ,  a s  such  
P r e s i d e n t  and  S e c r e t a r y ,  b e i n g  a u t h o r i z e d  $0 t o  d o ,  e x e c u t e d  t h e  
f o r e g o i n g  i n s t r u m e n t  f o r  t h e  p u r p o s e s  t h e r e i n  c o n t a i n e d ,  t h e  
fornler by s i g n i n g  t h e  name O T  s a i d  c o r p o r a t i o n  t h e r e t o  by h i m s e l f ,  
a s  p r e s i d e n t ,  and  t h e  l a t t e r  a t t e s t i n g  t h e  e x e c u t i o n  thereof  arid 
a f f i x i n g  t h e r e t o  t h e  c o r p o r a t e  s e a l .  

WITNESS my hand and n o t a r i a l  s e a l  t h i s  1st day o f  June,  198.3. 

/ s f  E l l e n  Ramel P e a r l  
E l l e n  Ramel P e a r l  
Nota ry  P u b l i c  

My Commission c x p i r e s :  
F e b r u a r y  1,  1986.  

My County o f  r e s i d e n c e  i s  Wayne. (NOTARIAI, SEAL) 
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U c E o r e  me, .Sol-in \ I .  C i l c l e a  , a  Notlary P u b l i c  i n  a n d  f o r  
t h e  Commonwealth and  C o u n t y  a f o r e s a i d ,  p e r s o n a l l y  a p p c a r e d  
J o s e p h  1:. 1 lc lhnal .d an(! John  t i .  C l a p h ; ~ r n  I 

w i t h  whom I am p e r s o n a l l y  a c q u a i n t e d ,  w h o  u p o n  o a t h  d i d  s a y  
t h a t  t h e y  a r e  a n d  a c k n o w l e d g e  t h e m s e l v e s  t o  b e ,  
r e s p e c t i v e l y ,  a V i c e  P r e s i d e n t  a n d  A s s i s t a n t  S e c r e t a r y  o f  
T11E b'IDELLTY BANK, t h e  w i t h i n  iiairled t r u s t e e ,  a c o r p o r a t i o n ,  
ancl t h a t  t h e y ,  a s  s u c h  V i c e  P r e s i d e n t  a n d  A s s i s t a n t  
S e c r e t a r y ,  b e i n g  a u t h o r i z e d  s o  t o  do, e x e c u t e d  t h e  
f o r e g o i n g  i n s t r u m e n t  f o r  t h e  p u r p o s e s  t h e r e i n  c o n t a i n e d ,  
t h e  f o r m e r  by s i g n i n c j  tile name o f  s a i d  c o r p o r a t i o n  t h e r e t o  
by h i m s e l f ,  a s  V i c e  P r e s i d e n t ,  a n d  t h e  l a t t e r  by a t t e s t i n g  
t h e  e x e c u t i o n  t h e r e o f  and  a f f i x i n g  t h e r e t o  t h e  c o r p o r a t e  
s e a l .  

WI ' I 'NXSS my hantl  ant1 n o t a r i a l  s e a l  t h i s  9 t h  d a y  of 
J u n c  , 19133. 

/ s /  .John . J .  C:iltle:i - 
N o t a r v  P u b l i c  .IOMN J . CILDEA .' 

Notary Public., P ! ~ i l n .  , P h i  l a .  Co 
Ply C o ~ n n l i s s i o n  e x p i r e s :  ,4u,y. 3.3, 1986 

(NOTARIAL SEAL)  
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T h e  F ic le l  i t y  Bank ,  mor tcjsyec? ant1 t c u s  t ee  w i t h i n  ilClrrl(2CJ 

h e r e b y  c e r t i f i e s  t h a t  i t s  p r e c i s e  name  sncl  aridres..;  a r c  'I'he 
~ i t l e l i t y  Bank ,  1 3 5  S o u t h  Broaci S t r e e t ,  P h i l a d e l p h i z ,  
~ e n n s y l v a n i a .  

/ s /  , J .  11. C1.aph;iin - 
A s s i s t a n t  S e c r e t a r y  

T h i s  i n s t r u ~ l l e n t  was p r e p a r e d  b y  S .  U. ( ; i v e n s ,  Escj . ,  
1710  S y l v a n  N o o k  D r i v e ,  R ichmond ,  I n d i a n a .  
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'The Corc:gcjing Four t h  Supplemental L r ~ c . l c n t : ~ ~ u c  ' . V ; ~ S  rctc:orded 
a s  f o l l o b ~ s  : 

On June 10, 1983 in the OCfice  of the C:lerl< ol- t i ) ( :  Woorlford 
Cottnty C o u r t  i n  Mortgage  Book 9 L <lt Payc 26 3 ,  on lunc 1 0 ,  1983 
i n  t h e  OCI-ice of Lhc Clerk of  tl1c l l a r r i s o n  County C o u r t  i n  
ilortgage Book 84 a t  page 406 ,  011 J u n e  10, 198'3 111 t h e  0TIic:e o f  
the C l e r l c  o r  t h e  F a y e t t e  County C o u r t  i n  F1or t j ;a~c  Doolc 1226 
a t  Page 378 ,  on June 10, 1 0 0 3  i n  t h e  OFTicc o f    he Clerl; o f  
the 8ourl)on County Court i n  f.lort,qage Roolc 175 .II  l ' i l~e  290, 
ant1 on .June 10, 198'3 in t - l~e O f f i c e  o f  t h e  C l c . r l <  o f  t h e  S c o t t  
County C o u r t  i n  Mortgage Book 155 a t  I'ngc 4 7 h .  
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mis is a SIXTH SUPPlJ34EKFm IM)ENI"URE, dated as of t h e L  first day of  

August, 1985, and made by and between KESTIW=KY-AMERICAN WATER COMPANY, a 

corporation duly organized and ex i s t ing  under the  laws of the  (3mnonwealth of  

Kentucky (here inaf ter  c a l l e d  the  'Companyn), and FIDELITY BANK, NATI(;WLI; 

ASSEUCFION, (here inaf ter  called t h e  "TrusteeR) . 
EmITALS 

0 
, ', 
I I Ihe background of t h i s  Six th  Supplemental Indenture is: 

A. The Company has heretofore executed and del ivered t o  t h e  Trustee 
(a) its Indenture of Mortgage dated a s  of May I, 1968 (here inaf ter  

. I sometimes refer red  t o  as the "Original Indenturew), (b) a F i r s t  
1 

)I ~ u ~ ~ l e h e n t a . 1  Indenture dated a s  of December 1, 1970 (hereinafter  sometimes 
-I 

1 referred  t o  as t h e  " F i r s t  Supplemental Indenturen),  (c)  a Supplement t o  
k 

: t the First Supplemental Indenture dated as of  December 17, 1970 
3, 

< i. (here inaf ter  sometimes re fe r red  t o  as the  "Supplement t o  the F i r s t  
.? 

i r  ,4 
Supplemental Indenturen),  (d) a Second Supplemental Indenture dated a s  of  

6 ,. e! September 1, 1974 (here inaf ter  sometimes re fe r red  t o  a s  the  "Second i, ;$ 
Supplemental Indenturen),  (e) a Third Supplemental Indenture dated as o f  

November 1, 1977 (here inaf ter  sometimes re fe r red  t o  as t h e  "Third 

Supplemental Indenturen),  ( f )  a Fourth Supplemental Indenture dated a s  of 

December I, 1982 (here inaf ter  sometimes re fe r red  to as the  "Fourth 

Supplemental Indenturew) and (g) a F i f t h  Supplemental Indenture dated a s  

of June 1, 1983 (here inaf ter  sometimes refer red  t o  as t h e  'Fifth 

Supplemental Indenturen, the Original  Indenture and any and all indentures 

supplemental there to ,  being sometimes re fe r red  t o  here inaf ter  a s  the  

"Indenturen),  t o  secure the  paymnt of t h e  p r inc ipa l  of  and i n t e r e s t  on 

a l l  bonds a t  any time issued and outstanding thereunder and to declare the  

terms and condit ions upon which such bonds may be issued. 



EXHIBIT 4 
Page 252 of 520 

B. The Corrlpany has heretofore executed, issued and delivered and the  

Trustee has authenticated and delivered under the  Indenture (a) $4,300,000 

aggregate p r inc ipa l  amount of General Mortgage Bonds, 7-3/8% Series due 

Ju ly  1, 1993, al l  of which bonds a r e  present ly  outstanding;. (b) $2,100,000 

aggregate p r inc ipa l  amount of General Mrtgage Bonds, 10% Ser ies  due 

December 1, 1995, a l l  of which bonds a r e  presently outstanding, (c) 

$2,000,000 aggregate p r inc ipa l  amount of General Mortgage Bonds, 9-7/8% 

Series due September 1, 1999, $1,400,000 aggregate p r inc ipa l  amount of 

which bonds a r e  present ly  outstanding, (d) $3,000,000 aggregate principal  

m u n t  of General Mortgage Bonds, 8-1/2% Ser ies  due November 1, 1997, 

$2,580,000 aggregate p r inc ipa l  amount of which bonds a r e  presently 

outstanding, (e) $6,000,000 aggregate p r inc ipa l  amount of General Mortgage 

Bonds, 1 4 %  S e r i e s  due December 1, 1992, a l l  of which bonds a r e  presently 

outstanding, and ( f )  $3,500,000 aggregate p r inc ipa l  amount of General 

Mortgage Bonds, 11.5% Series due Apri l  15, 1992, all of which bonds a r e  

presently outstanding. 

C. The Company, i n  the exerc ise  of the powers and author i ty  

conferred upon o r  reserved t o  it by the  provisions of the  Original  

Indenture and pursuant t o   appropriate^ resolut ions  of its Board of 

Directors,  has duly resolved and determined t o  make, execute and de l ive r  

t o  the  Trustee t h i s  sixth supplemental indenture (hereinafter  sometimes 

refer red  t o  as the  "Sixth Supplemental Indenture") i n  order t o  c r e a t e  and 

provide for the i s sue  of a new series of bonds ( t o  be known a s  "bonds of 

the  10-7/8% Series" as here inaf ter  provided in t h i s  Sixth Supplemental 

Indenture and i n  t h e  form of bond at tached hereto a s  Exhibit A) and t o  
prescribe with respect  t o  the  bonds of the 10-7/8% Series c e r t a i n  

p a r t i c u l a r s  a s  required by paragraph 2 of Section 2.03 of the  Original  

Indenture. 

D. The Company proposes t o  procure the authenticat ion and del ivery  

of an i ssue  of $3,000,000 aggregate p r inc ipa l  m u n t  o f .  bonds of the 

10-7/8% Series.  
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E. All things necessary to  make the bonds of the 10-7/8% Series,  

when duly executed by the Corny and authenticated and delivered by the 

Trustee and issued by the Company a s  provided i n  t h i s  Sixth Supplemental 

Indenture, the val id ,  binding and lega l  obligations of the Campany, 

en t i t l ed  to the benefits and security of the Indenture, and to make t h i s  

Sixth Supplemental Indenture a valid,  binding and legal  instrument in  

accordance w i t h  its terms, have been done and performed, and the issue 

hereunder of the bonds of the 10-7/8% Series has i n  a l l  respects been duly 

authorized. 

NOW, !MENTOE, THIS SIXTH SUPP- INDENTURT3 WIlNESSm t ha t  the 

Campany, i n  consideration of the premises and of the acceptance by the Trustee 

of the t r u s t s  hereby created and of the purchase and acceptance by the 

registered owners thereof of the bonds of the 10-7/8% Series a s  may be issued 

under the Indenture, and of One Dollar t o  it duly paid by the Trustee a t  or 

before the ensealing and delivery of these presents, the receipt  whereof is 

hereby acknowledged, and i n  order further t o  secure the payment of the  

principal of and i n t e r e s t  on a l l  bonds a t  any time issued and outstanding 

under the Indenture, according t o  the i r  tenor 'and effect and the performance 

and observance by the Campany of all the covenants and conditions in such 

bonds and i n  the Indenture contained, and intending t o  be legal ly  bound, does 

hereby r a t i f y  and confirm its mrtgage and pledge t o  the Trustee of all  
property described i n  the  granting clauses of the Origindl Indenture, the  

F i r s t  Supplemental Indenture, the Second Supplemental Indenture, the Third 

Supplemental Indenture, the Fourth Supplemental. Indenture and the Fif th  

Supplemental Indenture (except such thereof a s  may heretofore have been 

released from the l i e n  of the Indenture i n  accordance with the terms thereof).  

' I E E T E R  WITH a l l  ad singular the tenements, hereditaments and 

appurtenances belonging or  i n  any wise appertaining t o  the aforesaid property, 

r ights ,  and franchises or any par t  thereof, with the reversion and reversions, 

reminder and reminders,  and t o  the extent permitted by law, all t o l l s ,  

rents,  revenues, issues,  income, product and prof i t s  thereof, and a l l  the 
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estate ,  r igh t ,  t i t le ,  in te res t  and claim whatsoever, a t  law a s  well a s  i n  

equity, which the C o r n y  now has or may hereafter acquire i n  and t o  the $ t 
aforesaid property, r ights  and franchises and every par t  and parcel  thereof. j c 

c 
SAVMG AND EXCEPTING, HOWEVER, from the property hereby mortgaged and 

0 
pledged a l l  of the property of every kind and type saved and excepted from the 

Original Indenture by the terms thereof. 

f 
SUBTK)?I, HCWEVER, to  the exceptions, reservations and matters of the kind T 

and type reci ted i n  the Original Indenture, including, without l imitation,  the  o 

prior l i en  and a l l  the provisions of the Prior Martgage, a s  defined in  Article 
XVI of the Original Indenture. 

TO HAVE AND TO HOW) all said  premises, property, assets ,  r igh ts  and 

franchises granted, bargained, sold, released, conveyed, transferred, 

assigned, mortgaged, pledged, set over or confirmed by the Company a s  

aforesaid or intended so to  be unto the Trustee and its successors i n  the  

t ru s t ,  and t o  them and the i r  assigns forever. 

I N  TRUST, -St upon the terms and t ru s t s  s e t  for th  i n  the 

Original Indenture for the equal and proportionate benefit  and security of 

those who sha l l  own the bonds issued and t o  be issued under the  Indenture or  

any of them, without preference, p r ior i ty  or  dis t inct ion of any of said  bonds 

over any others thereof by reason of pr ior i ty  i n  the the of the issue or  
negotiation thereof or  by reason of the date or maturity thereof, or for any 

other reason whatsoever, so  t ha t  all bonds a t  any t i m e  issued and outstanding 

under the Indenture s h a l l  have the same r ight ,  l i e n  and preference under and 

by vir tue thereof, and sha l l  a l l  be equally secured thereby, with l i k e  e f f ec t  
as if they had a l l  been executed, authenticated and delivered simu1taneousl.y 

on the date of the Original Indenture; provided tha t  the bonds of d i f fe ren t  
series may contain different  terms and conditions than the bonds of other 

se r ies  i n  the respects set for th  in Section 1.03 of the Original Indenture; 

and provided, further,  t h a t  the Company may i n  any indenture supplemental t o  



EXHIBIT 4 
Page 255 of 520 

the Original  Indenture add to the condit ions,  l imi ta t ions ,  r e s t r i c t i o n s ,  

covenants and agreements of t h e  Or ig inal  Indenture, i n  the manner set f o r t h  i n  

clauses (a) am3 (b) of Section 12.01 thereof ,  fo r  the  sole benefit of any one 

o r  more series of bonds. 

AND THIS SIXTH SUPPLEMEND& IND- FUKEER WITNESSEX53 that t h e  Company, 

for  i t s e l f  and its successors, does hereby oovenant and agree  t o  and with the  

Trustee and its successors i n  the  trust, f o r  the  benef i t  of those who s h a l l  

own said bonds o r  any of them, as follows: 

CENW& MOIU'GAGE EONW, 10-7/8% SERIES 

SECTION 1. A s e r i e s  of bonds t o  be issued under the  Indenture and secured 

thereby is hereby created which s h a l l  be designated a s ,  and s h a l l  be 

dist inguished from the bonds of  a l l  o ther  series by t h e  t i t l e ,  "General 

Mortgage Bonds, 10-7/88 Ser i e s  due September 1, 1995" herein c a l l e d  the "bonds 

of the 10-7/8% Seriesw. The following t e r m s ' a r e  hereby prescribed f o r  t h e  

bonds of the 10-7/83 Ser i e s ,  in accordance with paragraph 2 of Sect ion 2.03 of  

the  Indenture: 

(a) Every bond of the  10-7/8% S e r i e s  dated p r i o r  t o  March 1, 1985, 

the  f i r s t  interest payment d a t e  f o r  such bonds, s h a l l  bear i n t e r e s t  from 

the d a t e  of  such bond. 

(b) 'Ihe aggregate p r inc ipa l  m u n t  of the  bonds of t h e  10-7/8% 

S e r i e s  is l imi ted  t o  $3,000,000. 

(c) lfie bonds of the  10-7/8% Ser ies  s h a l l  be issuable  i n  

denominations of One Thousand Lb l l a r s  ($1,000) and any mult ip le  thereof,  

s h a l l  be numbered consecutively GR-1 and upwards, and 1 a l l  be 

regis tered  bonds without coupons. 
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(d) Al l  bonds of the 10-7/8% Series sha l l  be due Septenber 1, 1995. 

(e) ?he principal of and the  in te res t  on the bonds of the 10-7/8% 

Series s h a l l  be payable a t  the principal off ice  of the Trustee i n  the City 

of Philadelphia, Pennsylvania (or, i f  there be a successor trustee, a t  its 

principal o f f i ce ) ,  in win or currency of the United S ta tes  of America 

which a t  the time of payment is legal tender for  public and private debts, 

provided t h a t  in te res t  may be paid by agreement of the Company with the 

registered owner of the bond, by check mailed or bank wire t ransfer  t o  the 

person en t i t l ed  thereto a t  h i s  banking address l a s t  appearing upon the 

transfer regis ter  or reg is te rs  of the Conpmy. 

( f )  The bonds of the 10-7/8% Series sha l l  be dated as of the date  of 

the i r  authentication, except t ha t  i f  any bond of the 10-7/8% Series sha l l  

be authenticated on any i n t e r e s t  payment date it shall be dated a s  of the 

day next following such in t e r e s t  payrent date. A l l  bonds of the 10-7/8% 

Series sha l l  bear i n t e r e s t  u n t i l  the principal thereof is paid or duly 

provided for ,  a t  the r a t e  of t e n  and seven-eights per cent (10-7/88} per 

annum, payable semi-annually on the f i r s t  day of March and September of 

each year, comncing  on the f i r s t  day of March, 1986. In te res t  sha l l  be 

computed on the basis of a 360-day year composed of twelve 30-day months. 

(g) The bonds of the  10-7/8% Series sha l l  not contain any provisions 

a s  to  the payment of principal or i n t e r e s t  without deduction for ,  or  a s  t o  

reimbursement of taxes. 

(h) m e  bonds of the 10-7/8% Series sha l l  be redeemable a t  the price 

and on the conditions s ta ted in the form of bond set for th  i n  M i b i t  A 

hereto, any such redemption t o  be effected i n  accordance with the 

provisions of Article IV of the Original Indenture; except tha t  i f  l e s s  

than all of the bonds of the 10-7/8% Series a re  to be redeemed the 

particular bonds of the 10-7/8% Series (or portion thereof) ko be redeemed 

sha l l  be selected by the Trustee from the outstanding bonds of the 
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10-7/8% Series by prorating (in the proportion tha t  the principal amount 

of bonds of the 10-7/8% Series held by each registered owner bears t o  the 

total principal amount of outstanding bonds of the 10-7/8% Series) the 

principal amount of bonds of the  10-7/8% Series t o  be redeemed m n g  the 

registered owners of bonds of the 10-7/8% Series. In  any proration. 

pursuant t o  t h i s  Section, the Trustee shall make such adjustments, 

reallocations and eliminations as it sha l l  deem proper t o  the end tha t  the 

principal w u n t  of bonds so  prorated s h a l l  be $1,000 or a multiple 

thereof, by increasing or decreasing or eliminating the amount which would 

be allocable t o  any registered owner on the basis of exact proration by an 

m u n t  not exceeding $1,000. 

(i) There s h a l l  not be any sinking, purchase or analogous fund for 

the r e t i r e m n t  of bonds of the 10-7/8% Series. 

(j) m e  bonds of the 10-7/8% Series s h a l l  not be convertible. 

(k) ?he bonds of the 10-7/8% Series  sha l l  be exchangeable only a s  

provided i n  the Original Indenture. 

(1) In the event t h a t  an in t e r e s t  payment date or a date fixed for 

redemption of any bond of the 10-7/8% Series  sha l l  be a Saturday, Sunday 

or a l ega l  holiday o r  a day on which banking ins t i tu t ions  i n  the City from 

where the payment is to  be made a re  authorized by l a w  to close, then 

payment of i n t e r e s t  or  pr incipal  need not be made on such date,  but may be 

made on the next succeeding business day not a Saturday, Sunday or a legal  

holiday or a day upon which banking ins t i tu t ions  in  the City from where 

the payment is to  be made are authorized by law t o  close, with the same 

force and e f fec t  a s  i f  made on the date of maturity, i n t e r e s t  payment 

date,  or the date  fixed for  redemption. 

(m) Except a s  hereinafter provided i n  Part  I11 of t h i s  Sixth 

Supplemental Indenture, there a r e  no provisions or agreements i n  respect 

of the bonds of the  10-7/8% Series  which a re  for the sole  benefit  thereof. 
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(n) m e  t ex t  of the bonds of the 10-7/8% Series and of the 

authentication c e r t i f i c a t e  of the Trustee upon such bonds shall be, 

respectively, substant ia l ly  of the tenor and e f f ec t  s e t  for th  i n  Exhibit A 

hereto. 

ISSUANCE OF BCR;IDS OF THE 10-7/8% SERIES 

The bonds of the 10-7/8% Series,  a s  hereinabove defined i n  Recital C, may 
be executed by the Company and delivered t o  the !t'rustee for authentication, 

and sha l l  be authenticated and delivered by the Trustee t o  or upon the order 

of the Company (which authentication and delivery may be made without awaiting 

the f i l i ng  or recording of t h i s  Sixth Supplemental Indenture), upon receipt  by 

the Trustee of the resolutions, ce r t i f i ca t e s ,  orders, opinions and other 

instrument& required by the  provisions of Sections 2.03 and 2.04 of the 

Or,iginal Indenture t o  be received by the Trustee a s  a condition t o  the 

authentication and delivery of bonds. 

COVENANTS WITH RESPECT TO BONDS OF TJ3E 10-7/8% SERIES 

SECTION 1. EXCLUSIVE BENEFIT C0\7ENANIS. Ihe covenant contained i n  

Section 2 of t h i s  Par t  I11 is solely for  the protection and benefit  of the 

registered owners of the  bonds of the  10-7/8% Series and is therefore an 

Exclusive Benefit Covenant as defined i n  the Original Indenture, and the 

exclusive r igh t  t o  (i) require the Trustee t o  declare a default  under, (ii) 

waive a default  under, (iii) waive cunpliance with, or ( iv)  amend such 

Exclusive Benefit Covenant sha l l  be vested solely  i n  the registered owners of 

a rrajority in principal m u n t  of the bonds of the 10-7/8% Series then 

outstanding. No benefits by reason of such Exclusive E3enefit Covenant sha l l  

be deemed to be conferred upon p r s o n s  other than the registered owners of the 

bonds of the 10-7/8% Series,  the Trustee and the Company. 
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(a) So long a s  any of the bonds of t h e  10-7/8% Series a r e  

outstanding, without the consent of t h e  regis tered  owners of a t  l e a s t  a 

majority i n  p r inc ipa l  amount of t h e  bonds of t h e  10-7/8% Ser ies  then 

outstanding, the  Cbmpmy shall not  i s sue  and the  Trustee s h a l l  not 

authent ica te  addi t ional  bonds under Section 2.03 o r  Section 2.04 of the  

Original  Indenture unless the  n e t  income of  t h e  Company has been equal t o  
a t  l e a s t  one and one-half times the  aggregate annual i n t e r e s t  charges on 

a l l  Long Term Debt outstanding inmediately a f t e r  such bonds a r e  issued. 

The Company s h a l l  meet the requirements of this Section 2 by del iver ing t o  

the  Trustee (together with the  resolutions,  opinions, cer t i £  i c a t e s  and 

instruments provided f o r  i n  Section 2.03 and Section 2.04) a 'Cer t i f ica te  

of Required Net Income fo r  Debt" which s h a l l  state i n  substance t h a t  t h e  

ne t  income of t h e  Conrpany, ca lcula ted  a s  here inaf ter  provided, fo r  a 

period of twelve consecutive calendar months w i t h i n  the  f i f t e e n  calendar 

m n t h s  inmediately preceding t h e  f i rs t  day of t h e  month i n  which the  

addi t ional  bonds a r e  to be issued by the  Trustee has been equal t o  a t  

l e a s t  one and one-half t h s  the aggregate annual. i n t e r e s t  charges on all 

Long Term Debt of the Company to be outstanding imnediately a f t e r  such 

bonds a r e  issued; provided, however, t h a t  i n  all calcula t ions  of such n e t  

income e f f e c t  s h a l l  be given to the  i ssue  or retirement of any 

indebtedness t h a t  w i l l  be accomplished p r i o r  t o  o r  on the  da te  of such 

issue  and the re  s h a l l  be excepted from such b n g  Term Debt any thereof f o r  

t h e  payment o r  redemption of  which moneys i n  the necessary m u n t s  have 

been irrevocably set  as ide  by the  Conpany or  deposited with the Trustee or  

other holder of a m r t g a g e  o r  other l i e n  securing any such Long Term 

Debt. The C e r t i f i c a t e  of Required Net Income for  Debt s h a l l  be signed by 

t h e  President  o r  V i c e  President  and by t h e  Treasurer or  the  Assistant  

Treasurer of t h e  -y and s h a l l  set f o r t h  the  amount of the  n e t  i n m e  

of t h e  Company fo r  such twelve-month period, s h a l l  itemize by issue  and 

series the  Long Term Debt so t o  be outstanding and s t a t e  the  aggregate 

p r inc ipa l  a u n t  of each such issue  and s e r i e s  and the  i n t e r e s t  charges 

thereon fo r  a p e r i d  of one year. I t  s h a l l  show the  method of  ca lcula t ion 

of such ne t  income t o  be a s  follows: 
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From the total  incame (except m r t i z a t i o n  of premium on debt), 2 
Fi 

whether credited to surplus or otherwise, of the Company, from a l l  

sources (which shall not include income or losses from the sale of 

capital assets but shall include as a credit interest charged to j 

construction) for the period in question, there shall be deducted all 

operating and nonoperating expenses and charges, including main- 

tenance and depreciation as is determined by its Eicard of Directors 

in accordance w i t h  established practice of the Company, taxes (except 

as hereinafter provided) and rentals paid or accrued in respect of 

the properties, license fees and franchise taxes paid or accrued and 

taxes based upon gross in-, gross revenues or gross receipts, but 

excluding from such deductions Federal. and State taxes based on net 

income paid or accrued, interest charges on indebtedness of the 

Company, amortization of debt discount and expense, write-downs of 

property, or other adjustments, and similar items. Any increase or 

decrease in gross revenues of the Company attributable to higher or 

luwer rates that have been in effect for less than the f u l l  

twelve-month period on which such calculation is based shall be 

annualized, and there shall also be annualized such related fixed st 

expenses and charges as are known to  the principal officers of the I r  

C'Mnpany 

In case, within or after the period for which the computation of net 
income of the Company is made, the Company shall have acquired any 

property (including an acquisition by merger) , such acquired property 

may be treated as having been awned by the Cunpany for the whole of 

such period of computation and the net income thereof for such period 

may, a t  the option of the Company be included in the net income of 

the Company, and there shall be excluded, in computing such net 
income, an amount equal to the net income estimated by the Company to 

be applicable to any property sold or disposed of by the Company 

after the beginning of such period of comptation. 
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(b) For the  purposes of t h i s  Section 2, a l l  determinations of ne t  

incorn shall be made i n  accordance with the rules  and regulations of any 

g o v e r m n t a l  body or agency under the jurisdiction of whioh the  Company 

may be operating, or if there be no such agency or no such ru les  or 

regulations, then in accordance w i t h  generally accepted accounting 

pr inciples  . 
(c) The provisions of t h i s  Section 2 shall not l i m i t  the power of 

the Company t o  issue nor the Trustee t o  authenticate bonds under the 

provisions of Sections 1.04 - 1.11, inclusive, of the Original Indenture 

in  connection with exchanges and t ransfers.  

PART IV 

The Trustee hereby accepts the  trusts hereunder and agrees t o  perform the  

same, but only upon the terms and conditions s e t  fo r th  i n  the Original 

Indenture and upon the following terms and conditions: 

The Trustee s h a l l  not be responsible i n  any manner whatsoever fo r  o r  i n  

respect of the  va l id i ty  or sufficiency of t h i s  Sixth Supplemental 

Indenture or the due execution hereof by the Campany or f o r  or i n  respect 

t o  the  r e c i t a l s  herein contained, a l l  of which recitals are made by the  

Compztny solely. In  general, each and every term and condition contained 
i n  Art ic le  X I  of the Original Indenture shall apply t o  this Sixth 

Supplemental Indenture with the same force and e f f ec t  as i f  the  same were 
herein set for th  i n  f u l l ,  with such amendments, omissions, var ia t ions  and 

mdif ica t ions  thereof as may be appropriate t o  make the same conform t o  
this Sixth Supplemental Indenture. 
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REAFFIRMFLTICN OF' IND- 
i 

, : e 
The covenants, agreements, conditions, l imi ta t ions  and r e s t r i c t i o n s  i n  the 1 

Indenture a r e  hereby reaffirmed to the  same ex ten t  as i f  they were herein set 

f o r t h  in f u l l ,  except insofar  as any of the provisions thereof may be 

inconsistent  w i t h  any of the  provisions herein and t o  the  ex ten t  of such 

inconsistency, the  provisions herein contained shall prevail .  

For a l l  purposes hereof, a l l  terms contained i n  t h i s  Sixth  Supplemental 

Indenture s h a l l ,  except as  the  context may otherwise require  o r  as provided 
herein, have t h e  meanings given t o  such t e r n  i n  t h e  Original Indenture. 

F'l 

This Sixth  Supplemental Indenture may be simultaneously executed i n  any 
B5 

number of counterparts  and a l l  s a i d  c o u n t e r k t s  executed and delivered,  each 

as an o r ig ina l ,  s h a l l  cons t i tu te  but  one and the same instrument. 

I N  WITNESS -OF, KENYEW-=CAN MATER O A N Y  has caused these 

presents  t o  be signed i n  its corporate name by its P r e ~ i d e n t  or  one of its 

V i c e  Presidents  and sealed with its corporate seal a t t e s t e d  by its Secretary 

or  one of its Assistant  Secre tar ies ,  and FIDELITY BANK, NATIONAL ASSOZIA!TION, 

has caused these  presents  t o  be signed i n  its corporate name by one of its 

V i c e  Presidents  or one of its Assis tant  V i c e  Presidents  and sealed w i t h  its 

corporate seal a t t e s t e d  by its Secretary or  one of its Assistant Secre tar ies ,  
all as of the  day and year f i r s t  above writ ten.  
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Signed, sealed and delivered by 
K E w r u x Y - m C A N  imI!Ez o3MPANY 
j n  the presence of: , 

FIDELITY BANK, NATIONAI, ASSOL1IA'I'ION 

(SEAL) 
Attest: 

\ 

u e l i v e r e d  by Signed, 
FIDELITY BANK, NATIUWL ASSEIATION 
in the presence of: 
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EXHIBIT A 

KEMIUXY-AMERICAN WATER COMPANY 

GENEWiL MOWuAGE BCBD, 10-7/8% SERIES DUE SEPTEMBEIi 1, 1995 

KENXKY-AMERICAN WATER CDPAM!, a corporation organized and exist ing 

under the laws of the  Commonwealth of Kentucky (hereinafter called the 

"Carrq?anyn, which tenn shall include any successor corporation as defined i n  

the  Indenture hereinafter referred t o ) ,  for value received, hereby promises t o  

Pay t o  or registered assigns, on the 
f i r s t  day of September, 1995, a t  the principal off ice  of the  Trustee, 

hereinafter named, in the City of Philadelphia, Pennsylvania (or, i f  there be 

a successor t rustee ,  a t  its principal o f f ice) ,  the sum of 

Dollars in coin or currency of the United States of America which a t  the time 

of payment is lega l  tender for public and p;ivate debts, and t o  pay in te res t  

thereon t o  the registered owner hereof, a t  said off ice ,  from the in te res t  

payment date next preceding the date of this bond (or, i f  t h i s  bond be dated 

prior  to  March 1, 1986 £ran the date hereof) un t i l  the principal hereof is 

paid or  duly provided for ,  a t  the r a t e  of ten and seven-eights per cent 

(10-7/8%) per a M U m r  in  l i k e  coin or  currency, semi-annually on the f i r s t  day 

of March and the f i r s t  day of September i n  each year, comnencing on the f i r s t  

day of March, 1986; provided t h a t  in terest  may be paid by agreement of the 

Company with the registered owner of this bond, by check mailed or bank wire 

transfer t o  the person en t i t l ed  thereto a t  h i s  banking address l a s t  appearing 

upon the transfer regis ter  or  reg is te rs  of the Company. 

This bond is one of an authorized issue of bonds of the CMqMny known a s  

its General Mortgage Bonds, not limited i n  aggregate principal a u n t  except 

as provided in  the Indenture hereinafter mentioned, a l l  issued and t o  be 
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issued i n  one o r  more series under and equa l ly  secured by an indenture of 

mortgage (he re ina f t e r  c a l l e d  t h e  "Original Indenture") ,  executed by t h e  

Company to  F i d e l i t y  Bank, National  Associat ion,  as Trustee,  date$ as of May 1, 

1968 as  supplemented and amended by a F i r s t  Supplemental Indenture dated a s  of 

-r 1, 1970 (here inaf te r  called t h e  " F i r s t  Supplemental Inden tu ren ) ,  a 

Supplement t o  the F i r s t  Supplemental Indenture da ted  as of  December 17, 1970 

(he re ina f t e r  c a l l e d  t h e  "Supplement t o  t h e  F i r s t  Supplemental Indenture") , a 

Second Supplemental Indenture da ted  as o f  September 1, 1974 (here inaf te r  

c a l l e d  t h e  "Second Supplemental Indenturen) ,  a Third Supplemental Indenture 

dated as of November 1, 1977 (he re ina f t e r  called t h e  "Third Supplemental 

Indenture") ,  a Fourth Supplemental Indenture dated as of December 1, 1982 

(he re ina f t e r  c a l l e d  t h e  "Fourth Supplemental Indenturen) ,  a F i f t h  Supplemental 

Indenture dated as of June  1, 1983 (here inaf te r  called t h e  " F i f t h  Supplemental 

Indenture"),  and a S i x t h  Supplemental Indenture dated as of August 1, 1985 

(he re ina f t e r  called the "Sixth Supplemental Indenture",  t h e  Original. Indenture 

as s o  supplemented and amended being he re ina f t e r  c a l l e d  t h e  "Indenture"),  t o  

which t h e  Or ig ina l  Indenture and all indentures  supplemental t h e r e t o  re ference  

is  hereby made f o r  a d e s c r i p t i o n  of  t h e  proper ty  mortgaged and pledged, t h e  

na ture  and e x t e n t  of  t h e  s e c u r i t y ,  the terms' and condi t ions  upon which t h e  

bonds are and are t o  be secured, and t h e  r i g h t s  of  t h e  r e g i s t e r e d  owners 

thereof  and of  the Trus tee  in r e spec t  of such secu r i ty .  As provided i n  t h e  

Indenture,  said bonds may be i ssued  i n  series f o r  va r ious  p r i n c i p a l  sums, may 

bear d i f f e r e n t  d a t e s  and mature a t  d i f f e r e n t  times, may bear i n t e r e s t  a t  

d i f f e r e n t  r a t e s ,  and may otherwise vary as i n  t h e  Indenture provided o r  

permitted. 'Ibis bond is one of  t h e  bonds descr ibed i n  the S i x t h  Supplemental 

Indenture and designated t h e r e i n  as "General. Mortgage Bonds, 10-7/8% S e r i e s  

due September 1, 1995" (here inaf te r  r e f e r r ed  t o  as  t h e  "bonds o f  t h e  10-7/8% 

Se r i e s " ) ,  i s sued  under and secured by t h e  Indenture and l i m i t e d  i n  aggregate 

p r inc ipa l  m u n t  t o  'Zhree Mi l l ion  Dol la rs  ($3,000,000). 

The l i e n  of  the Indenture on the property of  t h e  Company is s u b j e c t  (a)  t o  

the  l i e n  o f  the P r i o r  Mortgage defined i n  the Indenture,  and (b) Permitted 

Encumbrances . 
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The bonds of the 10-7/8% Ser ies  a r e  not  subject  t o  redemption pursuant t o  

Section 6.03 or  Section 6.04 of the  Indenture o r  otherwise under the Indenture 

a t  t h e  option of the Company. 

In the event t h a t  a l l  or substant ia l ly  a l l  of the  property of t h e  Company 

a t  the  time subject to the  l i e n  of the Indenture, or  all or  subs tan t i a l ly  all 

of  t h e  property of t h e  Company a t  the  time s o  subject  t o  such l i e n  which is 

used or useful  in connection with its u t i l i t y  business as defined i n  the  

Indenture, shall be released from the l i e n  of the Indenture under the 

provisions of Section 5.03 or  Section 5.06 thereof,  the  award o r  considerat ion 

received by t h e  Trustee f o r  such property (together w i t h  any other moneys held 

by the Trustee under the Indenture) shall be applied by the  Trustee t o  the 

redemption i n  f u l l  of a l l  bonds then outstanding under t h e  Indenture, any 

mneys held f o r  the  account of any particular bonds being a p l i e d  to t h e  

-redemption (or payment, i f  matured) of such bonds. I f  the  moneys then i n  the 
hands of the Trustee avai lable  for  such purpose s h a l l  not be s u f f i c i e n t  f o r  

such redemption i n  f u l l ,  t h e  (bmpany s h a l l  deposit  with the Trustee on o r  

before the  da te  fixed fo r  redemption an m u n t  s u f f i c i e n t  t o  enable t h e  

Trustee t o  pay t h e  f u l l  redemption p r i c e s  of the bonds a t  t h e  r a t e  o r  rates 
applicable, together with i n t e r e s t  accrued t o  such da te  and a l l  expenses i n  

connection with such redemption. If t h e  Company s h a l l  de fau l t  i n  its 

obligation to deposit  any such amount with the  Trustee, the  moneys i n  the 

hands of t h e  Trustee avai lable  fo r  such purpose (together w i t h  any mneys  

thereaf ter  received) s h a l l  be applied by the  Trustee to the  p a r t i a l  payment of 

a l l  bonds then outstanding under t h e  Indenture, p ro  r a t a  i n  proportion t o  t h e  

respective amounts then due and awing thereon f o r  pr incipal  and i n t e r e s t  but ,  

u n t i l  the full. amount then due and owing on t h e  bonds s h a l l  have been paid, no 

such p a r t i a l  payment s h a l l  discharge the  obl igat ion of the  Company on any bond 

except t o  t h e  extent  of such p a r t i a l  payment. Notice of any such p a r t i a l  pro  

r a t a  payment s h a l l  be given once by t h e  Trustee t o  t h e  regis tered  owners of 

the bonds within one week a f t e r  the  d a t e  f o r  which the  bonds were c a l l e d  for  

redemption, and from and a f t e r  a da te  t o  be speci f ied  i n  such no t i ce  ( t o  be 

not  e a r l i e r  than the da te  upon which such not ice  is given nor l a t e r  than ten  

days a f t e r  such redemption date)  i n t e r e s t  s h a l l  cease t o  accrue on the  
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obligation of the Company on the bonds so cal led for redemption t o  the extent 
of the p a r t i a l  payment so  provided. Subsequently, i f  any addit ional moneys 

applicable t o  an additional p a r t i a l  payment or t o  the payment of the en t i re  

balance then due on the bonds s h a l l  be received by the Trustee, the Trustee 

shall, with reasonable promptness, give l i k e  notice of any such payment 

(specifying a date within ten days a f t e r  the date of such notice) w i t h  l i k e  

effect. 

Ihe principal of t h i s  bond may be declared or  may become due pr ior  t o  its 

maturity date, in  the m e r  and with the e f f ec t  and subject  t o  the conditions 
provided i n  the Indenture, upon the happening of an event of default  a s  i n  the 

Indenture provided; subject , however, t o  the r igh t  , under cer ta in  

circumstances, of the registered owners of a majority i n  principal m u n t  of 

the bonds then outstanding (or, if such event of defaul t  be a defaul t  i n  the 

payment of any principal of or i n t e r e s t  on the bonds of any particular se r ies ,  

the registered owners of a majority in principal amount of the bonds of such  

se r ies  then outstanding) t o  annul such declaration. 

In  case the Company sha l l  be consolidated 'with or merged in to  any other 

corporation, o r  a l l  or substant ia l ly  all of the mortgaged property a s  an 
ent i re ty  or substant ia l ly  as an en t i re ty  s h a l l  be conveyed or transferred, 

subject t o  the l i e n  of the Indenture, the  corporation result ing from such 

consolidation, or in to  which the Company s h a l l  have been merged, or  which 

sha l l  have received such conveyance or t ransfer ,  may elect t o  exchange its 

bonds for  bonds outstanding under the Indenture, including the bonds of the 

>lo-7/8% Series,  subject  t o  the  conditions and i n  the manner provided i n  the 

Indenture. 

To the extent permitted by, and a s  provided in ,  the Indenture, amendments 

or mdi f ica t ions  of the Original Indenture, or of any indenture supplemental 

thereto, and of the r igh ts  and obligations of the Company and of the  owners of 

b e  bonds issued and t o  be issued thereunder, may be made w i t h  the consent of 

the Company by the written consent of the registered owners of not less than 

sixty-six and two-thirds per cent ( 6 6 - 2 / 3 8 )  in  principal amount of the bonds 
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then outstanding under the Indenture; provided tha t  any amendment or 

modification which w i l l  a f fec t  the r igh ts  under the Indenture or  any indenture 

supplemental thereto of the owners of one or more, but l e s s  than all ,  of the 

se r i e s  of bonds outstanding under the Indenture or which will-amend or modify 

any Ekclusive Benefit Covenant (as defined i n  the Indenture) may be made only 

with the consent of the Company and the writ ten consent of the registered 

owners of not less than sixty-six and two-thirds per cent (66-2/3%) i n  

principal m u n t  of the bonds of the se r ies  so affected or the bonds of the 

series for  the protection or benefit  of which such Exclusive Benefit Covenant 

is made, as the case may be, then outstanding under the Indenture (unless i n  

the case of any Exiclusive Benefit Covenant some other percentage of bonds is 
provided in the supplemental indenture establishing the Exclusive Benefit 

Covenant), and may k made w i t h  the written consent of the registered owners 

of said  principal m u n t  of the bonds of such se r i e s  without any requirement 

for the consent of owners of bonds outstanding under the Indenture which are 

not affected by such amendment or modification; provided, however, tha t  except 

with the written consent of the registered owner of t h i s  bond no amendmnt or  

modification sha l l  be made which w i l l  permit the extension of the time or 
times of payment of the principal of or  the in te res t  on t h i s  bond, or a 

reduction i n  the  principal m u n t  hereof or the r a t e  of in te res t  hereon, or 

otherwise a f f ec t  the terms of payment or the principal of or i n t e r e s t  on t h i s  

bond, or  reduce the percentage of principal m u n t  of bonds the consent of the 

registered owners of which is required for the modification or  a l te ra t ion  of 

the Indenture, or of any indenture supplemental thereto. 

lhis bond is transferable by the registered owner hereof, i n  person or by 

duly authorized attorney, on books of the Company t o  be kept for  tha t  p r p o s e  

a t  the principal off ice  of the Trustee in the City of F'hiladelphia, 

Pennsylvania (or, i f  there be a successor trustee,  a t  its principal o f f i ce ) ,  

upon surrender hereof a t  such of f ice  for  cancellation and upon presentation of 

a written instrument of transfer duly executed, and thereupon the Company 

shall issue i n  the name of the transferee or transferees, and the Trustee 

sha l l  authenticate and deliver, a new registered bond or bonds of the 10-7/8% 
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j ser ies ,  i n  authorized denominations, of a l i k e  aggregate principal amount; and 

the registered owner of any bond o r  bonds of the 10-7/8% Series may surrender 
, the same as aforesaid a t  sa id  of f ice  in exchange for  a l i k e  aggregate 

! p r i n c i m  m u n t  of bonds of l i k e  form, i n  authorized denominations; a l l  upon 

i payment of the charges and subject  to the terms and conditions specified i n  

the Indenture. 

The Company and the Trustee may t r e a t  the registered owner of t h i s  bond a s  

the absolute owner hereof for the purpose of receiving payment hereof, or on 

account hereof, and for  a l l  other purposes. 

No recourse under or upon any obligation, covenant or agreement contained 
i n  the Indenture or i n  any indenture supplemental thereto, or  i n  any bond 

thereby secured, or because of any indebtedness thereby secured, sha l l  be had 

against any incorporator, or  against  any past ,  present or future stockholder, 
off icer  or director ,  as such, of the Conpimy or of any successor corporation, 

e i ther  d i rec t ly  or through the Company or any successor corporation, under any 

consti tution,  s ta tu te ,  or ru l e  of law or equity, or by the enforcement of any 
assessment or by any lega l  or  equitable pro&eding or otherwise; it being 

expressly agreed and understood t h a t  the Indenture, any indenture supplemental 

thereto and obligations thereby secured a r e  solely  corporate obligations, and 

tha t  no personal l i a b i l i t y  whatever s h a l l  at tach to, or be incurred by, such 

incorporators, stockholders, o f f i ce r s  or directors ,  as such of the Corrrpany, or 

of any successor corporation, or any of them, because of the incurring of the 

indebtedness thereby authorized, or under or by reason of any of the 

obligations, covenants or agreemnts contained in the Indenture or i n  any 

indenture supplemental thereto or in  any of the bonds or coupons thereby 

secured, or implied therefrom. 

This bond sha l l  not be en t i t l ed  t o  any benefit  under the Indenture, or any 

indenture supplemental thereto,  and s h a l l  not become valid or obligatory for 

any purpose, u n t i l  Fidel i ty  Bank, National Association, as  the Trustee under 

the Indenture, or a successor t rustee  thereunder, sha l l  have signed the form 

of authentication ce r t i f i ca t e  endorsed hereon. 



IN WITNE3S WEBBEOF, KEKKKXY-AMERICAN WATER COMPANY has caused this bond 

to be signed in its name by its President or a Vice President and its 

corporate seal to be hereto affixed and attested by its Secretary or an 
Assistant Secretary, and this bond to be dated 

BY 
President 

Attest: 

Secretary 

(FOR4 OF TRUSl33C'S ATXNENTICATION CERTIFICATE 
FaR BONDS QF THE 10-7/8% SERIES) 

Trustee's Authentication Certificate 

lhis bond is one of the bonds, of the series designated therein, described 
in the within-mentioned Sixth Supplemental Indenture. 

FIDELITY BANK, NATICNAL ASSOCIATION 
as Trustee 

BY 
Authorized Officer 
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S'ATE OF WEST VIflGINLA) 
ss: 

COUNTYoF'KAU4JIZHA 1 

Before me, Janna Brown Inghrarn, a Notary Public i n  and for  the Sta te  and 
County aforesaid, personally appared Edward W. Limbach and W. T h t h y  Pohl 

who upon oath did say t h a t  they are and acknowledge themselves to b, 

rgspectively, the President and Secretary of KENIZICKY-=CAN WAm 03MPANY, 

a Kentucky corporation, and t h a t  they, a s  such President and Secretary, being 

authorized so  to do, executed the foregoing instrument fo r  the purposes 

therein contained, the former by signing the name of said  corporation thereto 

by himself, as  President, and the l a t t e r  a t tes t ing  the execution thereof and 

affixing thereto the corporate seal. 

WI?NESS my hand and notar ia l  seal t h i s  28th day of August, 1985. 

Notary Public 

My Comnission expires: March 10, 1992 

921 Gfenway 
South Charleston, WV 25309 
304fJ68-4482 
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-?H QE' PEMNSYLVANIA) 
) ss: 

m OF PHIrnWKCA 1 

Before me,  John J. Gildea, a Notary Public i n  and for the Cofilmonwealth and 

County aforesaid, personally appeared Richard Hojnowski and John H. Clapham, 

who upon oath did say tha t  they a re  and acknowledge themselves t o  be, 
I 
Bi 

respectively, the Vice President and Assistant Secretary of FIDELITY BANK, 
! 

NATIONAL ASSOCIATION, the within named t rustee ,  a corporation, and tha t  they, h 1 
as such Vice President and Assistant Secretary, being authorized so  t o  do, 

9 

executed the foregoing instrument for the purposes therein contained, the 

former by signing the name of said corporation thereto by himself, a s  V i c e  

President, and the l a t t e r  by a t tes t ing the execution thereof and affixing 

thereto the c o r p r a t e  seal. 

WITNESS my hand and notar ia l  s ea l  t h i s  P faday  of September, 1985. 

I/ Not* Public 
tnct~ J. GILDEA .. - - 

Nota- : ..-llc Phtla . Phila. Co. 
My Commission expire% ,. . ,? F(...I:M AUCL 23, 1Qn3 

(NOTARIAL SEAt) I 

F idel i ty  Bank, National Association, mortgagee and trustee within named, 

hereby c e r t i f i e s  that  its precise name and address are  Fidel i ty  Bank, National 

Association, 135 South Broad Street ,  Philadelphia, Pennsylvania. 
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* * * * * * * * * * * * * * * * * * *  

This instrument was prepared by W. Timothy Pohlr Esq., 1325 Vir9ini.a 

Streetr East, Charleston, West Virginia. 
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( COPY) 

KENTUCKY-AMERICAN WATER COMPANY 

FIDELITY BANK, NATIONAL ASSOCIATION, 
as T rus tee  

S E V E N T H  S U P P L E M E N T A L  I N D E N T U R E  

dated as o f  January 1 ,  1987 

SUPPLEMENTAL TO INDENTURE OF MORTGAGE 

dated as o f  May 1, 1968 

GENERAL MORTGAGE BONDS, 8.55% SERIES 
Due February 1 ,  1997 
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I 
I Thts  t s  a  SEVENTH SUPPLEMENTAL INDENTURE, dated as o f  t h e  first day o f  

) January, 1987. and made by and between KENTUCKY-AMERICAN YATER COMPANY. a  

corporation d u l y  organized and exqs t l ng  under t h e  laws o f  t h e  Comnonwealth o f  

Kentucky ( h e r e l n a f t e r  c a l l e d  t h e  'Companyn), and FIDELITY BANK, NATIONAL 
G 

ASSOCIATION, ( h e r e l n a f t e r  c a l l e d  t he  'Trusteen).  

RECITALS 

The background o f  t h l s  Seventh Supplemental Inden tu re  i s :  

A. The Company has he re to fo re  executed and delivered t o  t he  Trustee 

( a )  I t s  Inden tu re  o f  Mortgage dated as o f  May 1, 1968 ( h e r e l n a f t e r  r e f e r r e d  

t o  as t h e  m O r l g l n a l  Inden tu rew) ,  ( b )  a F l r s t  Supplemental I nden tu re  dated 

as o f  December 1, 1970 ( h e r e f n a f t e r  r e f e r r e d  t o  as the  "First Supplemental 

Inden tu ren) ,  ( c )  a  Supplement t o  t h e  F l r s t  Supplemental Inden tu re  dated as 

o f  December 17. 1970 ( h e r e l n a f t e r  r e f e r r e d  t o  as t he  "Supplement t o  t he  

F l r s t  Supplemental Inden tu re" ) ,  ( d )  a  Second Supplemental Inden tu re  dated 

as o f  September I .  1974 ( h e r e l n a f t e r  r e f e r r e d  t o  as t he  "Second Supple- 

menta l  Inden tu ren) ,  ( e )  a  T h l r d  Supplemental Inden tu re  dated as o f  

November 1, 1977 ( h e r e l n a f t e r  r e f e r r e d  t o  as t h e  "Th l r d  Supplemental 

Inden tu ren) ,  ( f )  a  Fou r t h  Supplemental Inden tu re  dated as o f  December 1, 

7982 ( h e r e l n a f t e r  r e f e r r e d  t o  as the  'Fourth Supplemental Inden tu ren)  

(g) a F l f t h  Supplemental Inden tu re  dated as o f  June 1, 1983 ( h e r e l n a f t e r  

r e f e r r e d  t o  as  the  " F l f t h  Supplemental Inden tu re" ) ,  and ( h )  a  S i x t h  

Supplemental Inden tu re  dated as o f  August 1, 1985 ( h e r e l n a f t e r  r e f e r r e d  t o  

as t he  "Sixth Supplemental Indenturen) ,  the  O r l g l n a l  Inden tu re  and any and 

a l l  lndentures supplemental the re to ,  be lng r e f e r r e d  t o  h e r e l n a f t e r  a s  the 

" Inden tu reu ,  t o  secure the  payment o f  the  p r l n c l p a l  o f  and I n t e r e s t  on a l l  

bonds a t  any t lme tssued and outs tandlng thereunder and t o  dec la re  the 

i terms and cond l t l ons  upon uh l ch  such bonds may be jssued. 



4 
i' 

B .  'The Company has heretofore executed, lssued and dellvered and the 

Trustee has authentlcated and dellvered under the Indenture (a) $4,300,000 

aggregate prlnclpal amount of General Mortgage Bonds, 7-3/B% Serles, due 

July 1, 1993, all of whlch bonds are presently outstandlng, (b) $2,100,000 
1 

aggregate prlnclpal amount of General Mortgage Bonds, 10% Serles, due 

Decemberl, 1995, all of uhlch bonds are presently outstanding, I 

(c) $2,000,000 aggregate prlnclpal amount of General Mortgage Bonds, 

9-7/84 Serles, due September 1, 1999, $1,280,000 aggregate prlnclpal 

amount of whlch bonds are presently outstandlng, (d) $3,000,000 aggregate 

prlnclpal amount of General Mortgage Bonds, 8-1/23 Serles. due November 1, 

199'7, $2,460,000 aggregate prlnclpal amount of uhlch bonds are presently 

outstandlng, (e) $6.000,000 aggregate prlnclpal amount of General Mortgage 

Bonds, 14% Serles, due December 1, 1992, all of whlch bonds are presently 

outstandlng, (f) $3,500.000 aggregate prlnclpal amount of General Mortgage 

Bonds, 17 -5% Serles, due Aprll 15, 1992, and (g) $3,000,000 aggregate 

prlnclpal amount of General Mortgage Bonds, 10-7/8% Serles, due 

September 1, 1995, all of uhlch bonds are presently outstandlng. 

C. The Company, ln the exerclse of the powers and authority conferred 

upon or reserved to I t  by the provlslons of the Ortglnal Indenture and 

pursuant to approprlate resolutlons of Its Board of Dlrectors, has duly 

resolved and determlned to make, execute and dellver to the Trustee thls 

seventh supplemental lndenture (herelnafter referred to as the "Seventh 

Supplemental Indenture") in order to create and provlde for the lssue of a 

new serles of bonds to be denomlnated General Mortgage Bonds, 8.55% Serles, 

due February 1, 1997 (herelnafter referred to as the "Bonds of the 

8.55% Serlesw as herelnafter provlded In thls Seventh Supplemental 

lndenture and In the form of Bond attached hereto as Exhlblt A) and to 

prescrlbe wlth respect to the Bonds of the 8.55% Serles certaln 

particulars as requlred by paragraph 2 of Sectlon 2.03 of the Orlglnal 

Indenture, as amended. 

D. The Company proposes to procure the authentlcatlon and dellvery 

of an Issue of $6,000,000 aggregate prlnclpal amount of Bonds of the 

8.55% Sertes. 
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E. A l l  t h ings  necessary t o  make t he  Bonds o f  t h e  8.55% Ser les,  when 

d u l y  executed by the  Company and au then t l ca ted  and d e l t v e r e d  by t h e  Trustee 
'-\. 

and Issued by the  Company as provfded I n  t h i s  Seventh Supplemental 

Inden tu re ,  t he  v a l I d ,  b Ind Ing  and l e g a l  o b l I g a t I o n s  o f  t h e  Company, 

e n t q t l e d  t o  the b e n e f l t s  and s e c u r l t y  o f  t h e  lndenture,  and t o  make t h l s  

Seventh Supplemental Inden tu re  a  v a l l d ,  b Ind Ing  and l e g a l  Ins t rument  I n  

accordance w l t h  I t s  terms, have been done and performed, and t h e  l s sue  

hereunder o f  t he  Bonds o f  the  8 .55% Ser les has I n  a l l  respects  been d u l y  

au thor l zed .  

NOW, THEREFORE, THIS SEVENTH SUPPLEHENTAL lNDENTURE WZTNESSETH t h a t  t he  

Company, I n  cons ldera t?on  o f  the  premises and o f  the  acceptance by the  Trustee 

o f  t he  t r u s t s  hereby c rea ted  and o f  t h e  purchase and acceptance by t he  

r e g l s t e r e d  owners the reo f  o f  t h e  Bonds o f  the  8 .55% Ser les  as may be Issued 

under t he  Indenture,  and o f  One D o l l a r  t o  I t  d u l y  pa ld  by t he  Trustee a t  o r  

be fo re  t he  enseal lng and d e l I v e r y  o f  these presents,  t he  r e c e l p t  whereof I s  

@ hereby acknowledged, and I n  order  f u r t h e r  t o  secure t h e  payment o f  t h e  

p r I n c I p a 1  o f  and I n t e r e s t  on a l l  bonds a t . a n y  t Ime Issued and outstandqng 

under t h e  Indenture,  accord lng  t o  t h e l r  tenor  and e f f e c t  and t he  performance 

and observance by the  Company o f  a l l  t he  covenants and cond l t l ons  I n  such 

bonds and I n  t h e  lnden tu re  contalned, and I n tend lng  t o  be l e g a l l y  bound, does 

hereby r a t l f y  and con f l rm  I t s  mortgage and pledge t o  t h e  Trustee o f  a l l  

p rope r t y  described I n  t he  g ran t I ng  clauses o f  the  l nden tu re  (except  such 

thereo f  as may he re to fo re  have been re leased f rom the  l l e n  o f  t he  Inden tu re  I n  

accordance u l t h  t he  terms t h e r e o f ) ,  has granted, bargatned, so ld ,  re leased, 

, conveyed, asslgned, t r a n s f e r r e d ,  mortgaged, pledged, s e t  over and confirmed, 

and by these presents does g ran t ,  barga ln ,  s e l l ,  re lease,  convey, asslgn, 

t r a n s f e r ,  mortgage, pledge, s e t  over and con f l rm,  un to  F l d e l I t y  Bank, Na t l ona l  

Assoc la t lon,  as Trustee, and t o  I t s  successors I n  t he  t r u s t ,  and t o  them and 

t h e l r  asslgns fo rever ,  a l l  those pieces or  pa rce l s  o f  land more p a r t l c u l a r l y  

I d e n t t f l e d  7n Exh'lbSt B here to ,  u h l c h  E x h l b l t  1s hereby Incorpora ted  l n  and 

made a p a r t  of  t h l s  g r a n t l n g  c lause as l f  se t  f o r t h  he re l n  I n  f u l l .  
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TOGETHER WITH a l l  and s l ngu la r  t he  tenements, heredltarnents and appur-- 
' b 

tenances be longing o r  I n  any wlse appe r t a i n i ng  t o  t h e  aforesaid proper ty ,  

r i g h t s  and f ranch lses ,  o r  any p a r t  the reo f ,  w l t h  t h e  revers lor t+and revers ions,  a 

remalnder and remainders, and t o  t he  ex ten t  pe rm l t t ed  by law, a l l  t o l l s ,  c 

ren ts ,  revenues, Issues, Income, product  and p r o f l t s  the reo f ,  and a l l  the 
5 

es ta te ,  r t g h t ,  t t t l e ,  I n t e r e s t  and c l a l m  whatsoever, a t  law as w e l l  as I n  

equ l t y ,  which t he  Company now has o r  may h e r e a f t e r  acqu l re  l n  and t o  the  S 

a f o r e s a i d  p roper ty ,  r i g h t s  and f ranch ises  and every  p a r t  and p a r c e l  the reo f .  E 

I 

SAVING AND EXCEPTING, HOWEVER, f rom t h e  p rope r t y  hereby mortgaged and 

pledged a l l  o f  t he  p rope r t y  of every k l n d  and type  saved and excepted from the 

O r l g l n a l  Indenture,  as amended, by t he  terms t he reo f .  

SUBJECT, HOWEVER, t o  t h e  except ions,  r ese rva t i ons  and mat te rs  o f  t he  k l n d  

and type  r e c l t e d  l n  t h e  O r l g l n a l  lndenture,  as amended, l n c l u d l n g ,  w l t hou t  

l i m l t a t l o n ,  t he  p r l o r  l i e n  and a l l  the  p r o v i s i o n s  o f  the  P r i o r  Mortgage, as 

de f l ned  I n  A r t i c l e  X V I  o f  t h e  O r t g l n a l  Indenture,  as amended. e 
TO HAVE AND T O  HOLD a l l  sa l d  premlses, p roper ty ,  assets,  r l g h t s  and 

f ranch ises  granted, bargained, so ld ,  re leased, conveyed, t r ans fe r red ,  

assigned, mortgaged, pledged, s e t  over o r  conf l rmed by t h e  Company as 

a fo resa id  o r  Intended so t o  be unto t he  T rus tee  and I t s  successors I n  the  

t r u s t ,  and t o  them and t h e l r  asslgns f o reve r .  

I N  TRUST, NEVERTHELESS, upon t h e  terms and t r u s t s  s e t  f o r t h  l n  t h e  O r l g l n a l  

Indenture,  as amended, f o r  t h e  equal and proportionate b e n e f l t  and s e c u r l t y  o f  

those who s h a l l  own the  bonds Issued and t o  be Issued under t he  Inden tu re  o r  

any o f  them, w l t hou t  preference,  p r l o r l t y  o r  d l s t t n c t t o n  o f  any o f  sa l d  bonds 

over any o thers  the reo f  by reason of  p r l o r i t y  I n  t he  t lme o f  t he  Issue or 

n e g o t l a t l o n  the reo f  o r  by reason of  the  date o r  m a t u r l t y  t he reo f ,  o r  f o r  any 

o ther  reason whatsoever, so t h a t  a l l  bonds a t  any t jme lssued and outstanding 

under the  Inden tu re  s h a l l  have the  same r I g h t ,  I t e n  and preference under and 
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: by v l r t u e  t he reo f ,  and s h a l l  a l l  be equa l l y  secured thereby. w l t h  I l k e  e f f e c t  

$ as I f  they had a l l  been executed, authenticated and del lver-ed slrnul taneously 

0 on the  da te  o f  the  O r l g l n a l  Indenture;  p rov lded  t h a t  the  bonds o f  d l f f e r e n t  

se r Ies  may con ta l n  d l f f e r e n t  terms and cond l t l ons  than the  bonds o f  o t he r  

se r l es  I n  t he  respects  se t  f o r t h  I n  Sec t lon  1.03 o f  the  O r l g l n a l  Indenture,  as 

amended; and prov ided,  f u r t h e r ,  t h a t  t he  Company may I n  any Inden tu re  

supplemental t o  t he  O r l g l n a l  Indenture,  as amended, add t o  t he  cond l t l ons ,  

l i r n l t a t l o n s ,  r e s t r l c t l o n s ,  covenants and agreements o f  the  O r l g l n a l  Indenture,  

as amended, I n  t he  manner se t  f o r t h  i n  c lauses (a)  and (b )  o f  Sec t lon  12.01 

thereo f ,  f o r  t he  s o l e  b e n e f l t  o f  any one o r  more se r l es  o f  bonds. 

AND THIS SEVENTH SUPPLEMENTAL INDENTURE FURTHER WITNESSETH t h a t  the  

8 Company, f o r  l t s e l f  and i t s  successors, does hereby covenant and agree t o  and 

w l t h  t he  Trustee and I t s  successors I n  t he  t r u s t ,  f o r  t he  b e n e f l t  o f  those who 

s h a l l  own sa ld  bonds o r  any o f  them, as f o l l o w s :  

PART I 

GENERAL MORTGAGE BONDS, 8.55% SERIES 

SECTION 1. A se r l es  o f  bonds t o  be Issued under the  Inden tu re  and secured 

thereby ' l s  hereby c rea ted  uh' lch s h a l l  be des'lgnated as, and s h a l l  be d l s t l n -  

gulshed f rom the  bonds o f  a l l  o ther  se r l es  by t he  t l t l e ,  'General Mortgage 



Bonds, 8.55% Ser ies,  due February 1, 1997", h e r e l n  c a l l e d  t h e  "Bonds of 

t he  8.55% Se r i esa .  The f o l l o u l n g  terms a re  hereby prescribed f o r  the 1 
Bonds o f  t h e  8.55% Ser les,  I n  accordance w l t h  paragraph 2 o f  Sect lon 2.03 

B 
! 

o f  t h e  Inden tu re :  E i  

[ 
': 

(a )  Every Bond o f  t he  8.55% Ser les  dated p r l o r  t o  August 1,  1987, 
e. 

the f l r s t  I n t e r e s t  payment da te  f o r  such bonds, s h a l l  bear I n t e r e s t  f rom 

the  da te  o f  such bond, 

(b )  The aggregate p r l n c l p a l  amount o f  the  Bonds o f  t he  8.55% Ser les 

1s l l m l t e d  t o  $6,000,000. 

( c )  The Bonds o f  the  8.55% Ser ies s h a l l  be l ssuab le  i n  denominations 

o f  One Thousand D o l l a r s  ($1,000) and any m u l t l p l e  the reo f ,  s h a l l  be 

numbered consecutively HR-1 and upwards, and s h a l l  a l l  be r eg l s t e red  bonds 

w i t h o u t  coupons. 

(d) A l l  Bonds o f  t he  8.55% Ser les s h a l l  be due February 1, 1997. 

( e )  The p r l n c l p a l  o f  and t he  l n t e r e s t  on the  Bonds o f  t he  

8.55% Ser les  s h a l l  be payable a t  t h e  p r l n c l p a l  o f f i c e  o f  t he  Trustee i n  

the  C l t y  o f  Ph i l ade lph la .  Pennsylvania ( o r ,  I f  t he re  be a  successor 

t r u s t e e ,  a t  I t s  p r l n c l p a l  o f f l c e ) ,  I n  c o i n  o r  currency o f  the  UnI ted 

S ta tes  o f  Amerlca whlch a t  t he  t ime o f  payment I s  l e g a l  tender f o r  p u b l l c  

and p r l v a t e  debts,  p rov lded  t h a t  I n t e r e s t  may be pa id  by agreement o f  the  

Company w I t h  the  r e g l s t e r e d  owner o f  t he  Bond, by check mai led o r  bank 

w i r e  t r a n s f e r  t o  the  person e n t l t l e d  t h e r e t o  a t  h l s  banklng address l a s t  

appear ing upon the  t r a n s f e r  r e g l s t e r  o r  r e g t s t e r s  o f  the Company. 

( f )  The Bonds o f  t he  8.55% Ser ies s h a l l  be dated a s  o f  the  date o f  

t h e i r  au then t l ca t l on ,  except t h a t  I f  any Bond of  the  8.55% Ser les s h a l l  be 

au then t l ca ted  on any i n t e r e s t  payment da te  I t  s h a l l  be dated as o f  the day 
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1 
nex t  f o l l o w l n g  such i n t e r e s t  payment date.  A l l  Bonds o f  t h e  8.55% Serles 

s h a l l  bear l n t e r e s t  f r om  the  l n t e r e s t  payment da te  nex t  precedlng t he  date 
" 
6 o f  a u t h e n t t c a t l o n  (except  t h a t  Bonds au then t l ca ted  p r l o r  t o  August 1, 1987, 

s h a l l  bear l n t e r e s t  f r om  the  date o f  au then t l ca t l on )  u n t t l  t h e  p r i n c i p a l  

t he reo f  1s p a l d  o r  d u l y  prov lded f o r ,  a t  t he  r a t e  of e l g h t  and f t f t y - f l v e  

hundredths per cen t  (8.55%) per annum, payable seml-annually on t h e  f l r s t  

day o f  February and August o f  each year, comnenclng on t h e  f l r s t  day o f  

August, 1987. I n t e r e s t  s h a l l  be computed on t he  bas ls  o f  a  360-day year 

composed o f  twe lve  30-day months. 

(g)  The Bonds o f  t h e  8.55% Ser les s h a l l  no t  con ta l n  any p r o v l s i o n s  

as t o  t he  payment o f  p r t n c i p a l  o r  l n t e r e s t  w t thou t  deduction f o r ,  o r  as t o  

reimbursement o f  taxes. 

( h )  The Bonds o f  t he  8.55% Ser les s h a l l  be redeemable a t  t he  p r i c e  

e and on t he  cond l t l ons  s t a ted  i n  t he  form o f  Bond se t  f o r t h  I n  E x h l b l t  A 

he re to ,  any such redemptlon t o  be e f f e c t e d  I n  accordance w l t h  t he  pro-  

v l s l o n s  o f  A r t l c l e  I V  o f  the  O r l g l n a l  Indenture,  as amended; except t h a t  

I f  l ess  than a l l  o f  t h e  Bonds o f  t he  8.55% Ser les a re  t o  be redeemed the  

p a r t i c u l a r  Bonds o f  t h e  8.55% Ser les ( o r  p o r t l o n  t he reo f )  t o  be redeemed 

s h a l l  be se lec ted  by t h e  Trustee f rom t h e  ou ts tand ing  Bonds o f  the  

8.55% Ser les by p r o r a t l n g  ( I n  the  p r o p o r t l o n  t h a t  t he  p r l n c l p a l  amount o f  

Bonds o f  t h e  6.55% Ser les  he ld  by each reg t s te red  owner bears t o  t h e  t o t a l  

p r l ncqpa l  amount o f  ou ts tand lng  Bonds o f  t he  8.55% Ser les)  t h e  p r l n c l p a l  

amount o f  Bonds o f  t h e  8.55% Ser les t o  be redeemed among the  r e g i s t e r e d  

owners o f  Bonds o f  t he  8.55% Ser les .  I n  any p r o r a t l o n  pursuant  t o  t h l s  

Sect'ion, t he  Trustee s h a l l  make such adjustments, reallocations and 

e l l m l n a t l o n s  as I t  s h a l l  deem proper t o  t he  end t h a t  t he  p r l nc ' t pa l  amount 

o f  Bonds so p ro ra ted  s h a l l  be $1,000 or a  m u l t l p l e  the reo f ,  by l nc reas lng  

o r  decreaslng or e l j m l n a t l n g  the  amount wh5ch would be a l l o c a b l e  t o  any 

r e g t s t e r e d  owner on the  bas ls  o f  exact  p r o r a t l o n  by an amount no t  exceedlng 

$1,000. 



( 1 )  There s h a l l  n o t  be any s lnk lng ,  purchase o r  analogous fund f o r  

t he  re t l rernent  o f  Bonds o f  t he  8.55% Ser les.  ! p 
i 

(j) The Bonds o f  t he  8.55% Ser les  s h a l l  n o t  be convertible. I 
s 
d 

( k )  The Bonds o f  t he  8.55% Ser les  s h a l l  be exchangeable o n l y  as pro-  

v lded  I n  the  O r l g l n a l  Indenture,  as amended. 

(1 )  I n  t he  event t h a t  an l n t e r e s t  payment da te  o r  a  da te  f l x e d  f o r  

redemptlon o f  any Bond o f  t h e  8.55% Ser jes  s h a l l  be a  Saturday, Sunday o r  

a  l e g a l  ho l l day  o r  a  day on u h l c h  banktng I n s t l t u t l o n s  I n  t he  C l t y  f rom 

where t he  payment l s  t o  be made a re  au thor l zed  by law t o  c lose,  then 

payment o f  l n t e r e s t  o r  p r l n c l p a l  need n o t  be made on such date,  bu t  may be 

made on t h e  nex t  succeedtng buslness day no t  a  Saturday, Sunday o r  a  l e g a l  

h o l l d a y  o r  a  day upon whlch banklng l n s t l t u t l o n s  I n  t h e  C l t y  f rom where 

t he  payment I s  t o  be made a re  au thor l zed  by law t o  c lose ,  w l t h  t he  same 

f o r c e  and e f f e c t  as I f  made on t he  da te  o f  m a t u r i t y ,  t he  l n t e r e s t  payment 

date,  o r  the  da te  f l x e d  f o r  redemptlon. 

(m) Except as h e r e l n a f t e r  provtded I n  Pa r t  I 1 1  o f  t h l s  Seventh 

Supplemental Indenture,  t h e r e  a re  no p rov l s l ons  o r  agreements t n  respect  

o f  t h e  Bonds o f  the  8.55% Ser les whlch a re  f o r  t he  so le  b e n e f i t  the reo f .  

(n) The t e x t  o f  t h e  Bonds o f  t he  8.55% Ser les and of t he  au then t l -  

c a t l o n  c e r t l f l c a t e  o f  t he  Trustee upon such bonds s h a l l  be, r espec t l ve l y ,  

s u b s t a n t i a l l y  o f  the  tenor  and e f f e c t  s e t  f o r t h  I n  E x h l b l t  A he re to .  

PART I I  

ISSUANCE OF BONDS OF THE 8.55% SERIES 

The Bonds o f  the  8.55% Serqes may be executed by the Company and de l i ve red  

t o  the Trustee f o r  a u t h e n t l c a t l o n  and s h a l l  be authenticated and de l l ve red  by  
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d e l l v e r y  may be made w l t h o u t  awa l t l ng  the  f l l l n g  o r  r eco rd ' l ng .+~ f  t h l s  Seventh 5 

supplemental Indenture) ,  upon r e c e l p t  by the  Trustee o f  t h e  resolutions, 

c e r t l f l c a t e s ,  orders ,  op ln lons  and o the r  lns t ruments  requ l red  by t h e  p rov l s l ons  
i: 

of Sect lons 2.03 and 2.04 o f  t he  O r l g l n a l  Indenture,  as amended, t o  be rece lved 4 

: by t he  T rus tee  as a  c o n d j t l o n  t o  t he  a u t h e n t l c a t l o n  and d e l l v e r y  o f  bonds. 

PART 111 

COVENANTS WITH RESPECT TO BONDS OF THE 8.55% SERIES 

SECTION I .  EXCLUSIVE BENEFIT COVENANTS. The covenant conta ined i n  

Sec t lon  2 o f  t h l s  Par t  111 I s  s o l e l y  f o r  t he  p r o t e c t l o n  and b e n e f l t  o f  the 

r e g l s t e r e d  owners of t he  Bonds o f  t he  8.55% Ser les and I s  t h e r e f o r e  an 

Exc lus ive  B e n e f l t  Covenant as de f lned  i n  the O r l g l n a l  Indenture,  as amended, 

and t he  exclusive r l g h t  t o  ( I )  r e q u l r e  the  Trustee t o  dec la re  a  d e f a u l t  under, 

(11) v a l v e  a  d e f a u l t  under, (1'17) walve compliance u l t h ,  o r  ( l v )  amend such 

Exc lus lve  B e n e f l t  Covenant s h a l l  be vested s o l e l y  I n  t he  r e g l s t e r e d  owners o f  

a  m a j o r i t y  I n  p r l n c l p a l  amount o f  t he  Bonds o f  t he  8.55% Ser les then ou t -  

s tandlng.  No b e n e f i t s  by reason o f  such Exc lus lve  B e n e f l t  Covenant s h a l l  be 

deemed t o  be con fe r red  upon persons o the r  than t h e  r e g l s t e r e d  owners o f  the 

Bonds o f  the 8.55% Serles,  t h e  T rus tee  and the Company. 

SECTION 2. COVENANTS WITH RESPECT TO ISSUANCE OF ADDITIONAL BONDS. 

( a )  So long as any o f  t he  Bonds o f  t he  8.55% Ser les a r e  outs tandlng,  

w l t h o u t  t he  consent o f  t he  r e g l s t e r e d  owners o f  a t  l e a s t  a  m a j o r i t y  I n  

p r l n c l p a l  amount o f  the  Bonds of t he  8.55% Ser les then ou ts tand lng ,  the 

Company s h a l l  no t  Issue and t he  Trustee s h a l l  no t  au then t l ca te  a d d l t l o n a l  

bonds under Sect lon 2.03 o r  Sec t lon  2.04 o f  t he  O r l g l n a l  Indenture,  as 

b 
amended, unless the ne t  Income o f  the Company has been equal t o  a t  l e a s t  
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one and one-hal f  t imes t h e  aggregate annual l n t e r e s t  charges on a l l  Long I a 
Term Debt (as de f lned  I n  t h e  Inden tu re )  ou ts tand lng  lmned la te ly  a f t e r  such 

bonds a re  issued. The Company s h a l l  meet t h e  reqarements  o f  t h l s  
8 
:: 
r: 

Sect lon  2 by d e l l v e r l n g  t o  t he  Trustee ( t oge the r  w l t h  the  r eso lu t l ons ,  
t 

op in ions ,  c e r t i f i c a t e s  and ins t ruments  prov ided f o r  i n  Sect lon 2.03 and 

Sec t ion  2.04) a  " C e r t l f l c a t e  o f  Requlred Net Income f o r  Debtn whlch s h a l l  

s t a t e  I n  substance t h a t  t he  n e t  lncome o f  t he  Company, ca l cu l a ted  as 

h e r e l n a f t e r  provlded, f o r  a  pe r l od  o f  twe lve  consecut lve calendar months 

w j t h l n  t he  f l f t e e n  ca lendar  months lmned la te ly  precedlng the  f l r s t  day o f  

t he  month I n  whlch t h e  a d d l t l o n a l  bonds a re  t o  be lssued by t he  Trustee 

has been equal t o  a t  l e a s t  one and one-ha l f  t lmes t he  aggregate annual 

l n t e r e s t  charges on a11 Long Term Debt o f  t h e  Company t o  be outs tandlng 

lmned la te ly  a f t e r  such bonds a re  Issued; provlded, however, t h a t  I n  a l l  

calculations o f  such n e t  lncome e f f e c t  s h a l l  be g iven  t o  t he  l ssue  o r  

r e t l r emen t  o f  any lndebtedness t h a t  w i l l  be accomplished p r i o r  t o  o r  on 

t he  da te  o f  such l ssue  and t he re  s h a l l  be excepted f rom such Long Term 

Debt any thereo f  f o r  t h e  payment o r  redemption o f  whtch moneys I n  the  1 
necessary amounts have been irrevocably s e t  as lde  by t h e  Company o r  

depos l ted w l t h  t he  T rus tee  o r  o ther  ho lde r  o f  a mortgage o r  o ther  l i e n  

secur lng  any such Long Term Debt. The Certificate o f  Requlred Net Income 

f o r  Debt s h a l l  be s lgned by t he  Pres lden t  o r  V lce Pres ldent  and by the 

Treasurer o r  t he  A s s i s t a n t  Treasurer o f  t he  Company and s h a l l  se t  f o r t h  

t he  amount o f  t he  n e t  lncome o f  t he  Company f o r  such twelve-month per lod ,  

s h a l l  l t em lze  by I ssue  and se r l es  the  Long Term Debt so t o  be ou ts tand lng  

and s t a t e  the  aggregate p r l n c l p a l  amount of each such Issue and ser les  and 

the  l n t e r e s t  charges thereon f o r  a pe r l od  o f  one year. I t  s h a l l  show the  

method o f  calculation o f  such ne t  lncome t o  be as f o l l ows :  

From the t o t a l  revenues of t he  Company (except  amor t l za t l on  of  premtum 

on deb t ) ,  whether c r e d l t e d  t o  su rp lus  o r  otherwise, o f  the  Company, 

f rom a l l  sources (which s h a l l  no t  I nc l ude  lncome o r  losses f rom the 

sa le  o f  c a p l t a l  assets  bu t  s h a l l  l n c l ude  as a  c r e d l t  l n t e r e s t  charged 
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a l l  ope ra t l ng  and nonoperat lng expenses and charges, l n c l u d l n g  

maintenance and dep rec l a t l on  as I s  determlned by i t s  Board of 
'\. 

Directors l n  accordance u l t h  es tab l l shed  p r a c t l c e  o f  t he  Company, 

taxes (except as h e r e l n a f t e r  prov lded)  and r e n t a l s  p a i d  o r  accrued I n  

respec t  o f  t h e  p r o p e r t l e s ,  l l c e n s e  fees and f r anch l se  taxes pa7d o r  

accrued and taxes based upon gross income, gross revenues o r  gross 

r ece ip t s ,  b u t  exc lud ing  f rom such deductions Federal  and S ta te  taxes 

based on ne t  income p a i d  o r  accrued, I n t e r e s t  charges on Indebtedness 

o f  the  Company, a m o r t l z a t l o n  o f  debt  d lscoun t  and expense, ur l te-downs 

o f  p roper ty ,  o r  o t h e r  adjustments, and s l m l l a r  I tems. Any Increase 

o r  decrease I n  gross revenues o f  t he  Company attributable t o  h lgher  

o r  lower r a t e s  t h a t  have been I n  e f f e c t  f o r  l e ss  than t he  f u l l  

twelve-month p e r l o d  on whlch such calculation I s  ebased s h a l l  be 

annual lzed, and t h e r e  s h a l l  a l s o  be annual lzed such r e l a t e d  f l x e d  

expenses and charges as a re  known t o  t he  p r l n c l p a l  o f f l c e r s  o f  the  

Company. 

I n  case, w j t h l n  o r  a f t e r  the  pe r l od  f o r  whlch t he  cornputatlon o f  ne t  

lncome o f  t h e  Company l s  made, t he  Company s h a l l  have acqul red any 

p rope r t y  ( l n c l u d l n g  an a c q u l s l t l o n  by merger), such acquf red p roper ty  

may be t r e a t e d  as hav ing  been owned by t he  Company f o r  t h e  whole o f  

such p e r l o d  o f  computat lon and t h e  ne t  Income thereo f  f o r  such p e r l o d  

may, a t  t he  o p t l o n  o f  t he  Company, be inc luded  i n  t he  ne t  lncome o f  

the  Company, and t he re  s h a l l  be excluded, I n  computlng such ne t  

lncome, an amount equal  t o  the  n e t  lncome estimated by the  Company t o  

be a p p l l c a b l e  t o  any p rope r t y  s o l d  o r  disposed o f  by the  Company a f t e r  

t he  beglnn lng o f  such pe r l od  o f  computatlon. 

(b) For the purposes o f  t h l s  Sec t lon  2, a l l  deterrnlnat lons o f  ne t  

lncome s h a l l  be made i n  accordance u l t h  t he  r u l e s  and regu la t l ons  of any 

governmental body o r  agency under t he  j u r l s d l c t l o n  o f  u h l c h  the  Company 

may be opera t lng ,  o r  I f  t he re  be no such agency o r  no such r u l e s  o r  regu- 

l a t l o n s ,  then i n  accordance u l t h  gene ra l l y  accepted account lng p r i n c j p l e s .  
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( c )  The p r o v l s l o n s  o f  t h l s  Sec t lon  2 s h a l l  no t  I l m t t  the  power of 

t h e  Company t o  l ssue  nor the Trustee t o  au then t l ca te  bonds under the 

p r o v l s l o n s  o f  t he  Inden tu re  i n  connect lon w l t h  exchanges"and t r a n s f e r s .  

PART I V  

THE TRUSTEE 

The Trustee hereby accepts the t r u s t s  hereunder and agrees t o  per fo rm the  

same, b u t  o n l y  upon t he  terms and cond l t l ons  s e t  f o r t h  I n  t he  O r l g l n a l  Inden- 

t u re ,  as amended, and upon t he  f o l l o w l n g  terms and cond l t l ons :  

The Trustee s h a l l  n o t  be respons lb le  I n  any manner whatsoever f o r  o r  I n  

r espec t  o f  the  v a l l d l t y  o r  s u f f t c l e n c y  o f  t h l s  Seventh Supplemental 

I nden tu re  o r  the  due execution hereof by t he  Company o r  f o r  o r  I n  respec t  

t o  t he  r e c l t a l s  h e r e l n  contalned, a l l  o f  u h l c h  r e c l t a l s  a re  made by t he  

Company s o l e l y .  In general ,  each and every term and c o n d l t l o n  eontalned 1 
i n  A r t l c l e  X I  o f  the O r l g l n a l  Indenture,  as amended, s h a l l  app ly  t o  t h l s  

Seventh Supplemental Inden tu re  w l t h  t t ie same f o r c e  and e f f e c t  as I f  the  

same were he re l n  s e t  f o r t h  I n  f u l l ,  w l t h  such amendments, omlsslons. 

v a r l a t t o n s  and m o d l f l c a t l o n s  the reo f  as may be appropr la te  t o  make t he  

same conform t o  t h l s  Seventh Supplemental Indenture.  

PART V 

REAF F 1 RHATlON OF lNDENTURE 

The covenants, agreements, cond l t l ons ,  I l m l t a t l o n s  and r e s t r l c t l o n s  I n  the 

I nden tu re  a re  hereby rea f f l rmed  t o  the  same ex ten t  as I f  they were he re i n  set  

f o r t h  I n  f u l l ,  except l n s o f a r  as any o f  the  p rov l s l ons  thereof  may be 

l n c o n s l s t e n t  w l t h  any of  the  p rov ls tons  h e r e l n  and t o  the  ex ten t  o f  such 

lncons ls tency ,  t he  p rov l s l ons  he re l n  contalned s h a l l  p r e v a l l .  
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PART V I  

MISCELLANEOUS PROVISIONS 

For a l l  purposes he reo f ,  a l l  terms c o n t a i n e d  I n  t h i s  Seventh Supplemental 

! I n d e n t u r e  s h a l l ,  excep t  as t h e  c o n t e x t  may o t h e r w i s e  r e q u l r e  o r  as p r o v i d e d  F 

1 here ln ,  have t h e  meanlngs g i v e n  t o  such terms I n  t h e  O r l g t n a l  I n d e n t u r e .  
1 

I. T h i s  Seventh Supplemental I n d e n t u r e  may be s imu l taneous ly  executed i n  any 

, number o f  c o u n t e r p a r t s ,  and a l l  s a i d  c o u n t e r p a r t s  executed and d e l i v e r e d ,  each 

as an o r i g i n a l ,  s h a l l  c o n s t i t u t e  one and t h e  same Ins t rumen t .  

I N  WITNESS WHEREOF, KENTUCKY-AMERICAN WATER COMPANY has caused these  

p r e s e n t s  t o  be s lgned I n  I t s  c o r p o r a t e  name by i t s  P r e s i d e n t  o r  one o f  i t s  

V tce  P r e s l d e n t s  and sea led  w l t h  i t s  c o r p o r a t e  s e a l  a t t e s t e d  by  i t s  S e c r e t a r y  

or one o f  I t s  A s s i s t a n t  S e c r e t a r i e s ,  and FIDELITY BANK, NATIONAL ASSOCIATION, 

b has caused these  p resen ts  t o  be s lgned i n  i t s  c o r p o r a t e  name by one o f  i t s  

V tce  P r e s l d e n t s  o r  one o f  I t s  A s s i s t a n t  V Ice  P r e s i d e n t s  and sea led w l t h  I t s  

, c o r p o r a t e  s e a l  a t t e s t e d  by I t s  S e c r e t a r y  o r  one o f  i t s  A s s i s t a n t  S e c r e t a r i e s ,  

a l l  as o f  t h e  day and year  f i r s t  above w r i t t e n .  

(SEAL) 

i ATTEST: 

Sec r c t a r y  

KENTUCKY-AMERICAN WATER COMPANY 

I (SEAL) 
FIDELITY BANK, NATIONAL ASSOCIATION 

ATTEST : 

# ri corpora- 

l 
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EXHIBIT A 

(FORM OF BOND OF 8.55% SERIES) 

NO. HR- 

KENTUCKY-AMERICAN WATER COMPANY 

GENERAL MORTGAGE BOND, 8.55% SERIES, DUE FEBRUARY 1, 1997 

KENTUCKY-AMERICAN WATER COMPANY, a  c o r p o r a t l o n  organlzed and e x l s t l n g  under 

t he  laws o f  t he  Commonwealth o f  Kentucky ( h e r e l n a f t e r  c a l l e d  the  "Company", 

u h l c h  t e rm  s h a l l  Inc lude  any successor co rpo ra t l on  as de f lned  I n  t he  Inden tu re  

h e r e l n a f t e r  r e f e r r e d  t o ) ,  f o r  value rece ived,  hereby promjses t o  pay 

t o  o r  r e g l s t e r e d  asslgns, on t he  f l r s t  

day o f  February, 1997, a t  t he  p r I n c l p a 1  o f f l c e  o f  t he  Trustee, h e r e l n a f t e r  

named, l n  t h e  C l t y  o f  Ph l lade lph la ,  Pennsylvanta ( o r ,  t f  t he re  be a  successor 

t r us tee ,  a t  I t s  p r l n c l p a l  o f f l c e ) ,  t he  sum. o f  D o l l a r s  I n  

c o l n  o r  cur rency of t he  Unt ted States o f  Amerlca whlch a t  t he  t lme o f  payment 

1s l e g a l  tender f o r  p u b l l c  and p r l v a t e  debts,  and t o  pay I n t e r e s t  thereon t o  

the  r e g l s t e r e d  owner hereof ,  a t  sa l d  o f f l c e ,  f rom the  I n t e r e s t  payment date 

nex t  precedlng the  da te  o f  t h l s  Bond ( o r ,  3f t h l s  Bond be dated p r i o r  t o  

August I ,  1987 f rom the  da te  hereo f )  u n t l l  t he  p r l n c l p a l  hereof 1s pa ld  o r  

d u l y  p rov lded  f o r ,  a t  t he  r a t e  o f  e l g h t  and f l f t y - f l v e  hundredths per  cen t  

(8.55%) per  annum, l n  l l k e  c o l n  o r  cur rency,  seml-annually on t h e  f l r s t  day o f  

February and t he  f l r s t  day o f  August I n  each year, comnenclng on t he  f l r s t  day 

of  August, 1987; prov lded t h a t  l n t e r e s t  may be pa ld  by agreement o f  the Company 

w l t h  t he  r e g l s t e r e d  owner o f  t h i s  Bond, by check mal led o r  bank w l r e  t r a n s f e r  

t o  the person e n t l t l e d  t h e r e t o  a t  h l s  banklng address l a s t  appear lng upon the  

t r a n s f e r  r e g l s t e r  o r  r e g t s t e r s  o f  the  Company. 

Th ls  Bond I s  one of  an au thor l zed  Issue of  bonds o f  t he  Company known as 

I t s  General Mortgage Bonds, no t  l l r n i t ed  I n  aggregate p r l n c l p a l  amount except 
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as p rov lded  l n  the  Inden tu re  h e r e l n a f t e r  mentloned, a l l  Issued and t o  be Issued 
:I 

I n  one o r  more ser ies  under and e q u a l l y  secured by an lnden tu re  o f  mortgage 

I ( h e r e l n a f t e r  c a l l e d  t h e  " O r i g i n a l  I nden tu reR) ,  executed by t he  Company t o  

~ l d e l l t y  Bank, Na t lona l  Assoc la t lon ,  as Trustee, dated as o f  May 1, 1968 as 

i he re to fo re  amended and supplemented by seven supplemental lndentures,  the  

O r i g t n a l  l nden tu re  as so amended and supplemented be lng h e r e l n a f t e r  c a l l e d  the 

. Indenture,"  t o  whlch O r l g l n a l  Inden tu re  and a l l  l nden tu res  supplemental 

t h e r e t o  re fe rence  1s hereby made f o r  a  d e s c r l p t l o n  o f  the  p rope r t y  mortgaged 

and pledged. t h e  na tu re  and ex ten t  o f  t h e  s e c u r l t y ,  t h e  terms and cond i t i ons  

upon whlch the  bonds a r e  and a re  t o  be secured, and t he  r t g h t s  o f  t he  r e g l s -  

t e red  owners the reo f  and o f  t he  T rus tee  I n  respec t  o f  such s e c u r l t y .  As 

p rov lded  i n  t he  Indenture,  s a i d  bonds may be issued I n  s e r i e s  f o r  var tous 

p r l n c t p a l  sums, may bear d l f f e r e n t  dates and mature a t  d l f f e r e n t  t lmes, may 

bear I n t e r e s t  a t  d l f f e r e n t  r a tes ,  and m y  o t h e r u l s e  vary  as i n  t he  Inden tu re  

p rov lded  o r  perml t ted .  Th i s  Bond I s  one o f  t he  bonds descr lbed  t n  the  Seventh 

Supplemental l nden tu re  dated as o f  January 1, 1987 between t he  Company and t he  

Trustee ("Seventh Supplemental Inden tu reN)  and deslgnated t h e r e l n  as nGeneral 

Mortgage Bonds, 8.55% Ser ies,  due February J ,  1997" ( h e r e l n a f t e r  r e f e r r e d  t o  

as t he  "Bonds o f  the 8.55% Se r l esw) .  

The l t e n  o f  t he  I nden tu re  on t h e  p rope r t y  o f  t he  Company I s  sub jec t  t o  

( a )  t he  l l e n  o f  the P r t o r  Mortgage as de f l ned  I n  t he  Inden tu re  and (b) t o  the  

Perml t ted  Encumbrances as de f l ned  l n  t he  Inden tu re .  

The Bonds o f  the  6 .55% SerIes a re  n o t  sub jec t  t o  redernptlon pursuant  t o  

Sec t lon  6.03 o r  Sect lon 6.04 o f  t h e  Inden tu re  o r  o the ru l se  under t h e  Inden tu re  

a t  t he  o p t l o n  o f  the Company. 

I n  t he  event t h a t  a l l  o r  s u b s t a n t l a l l y  a l l  o f  the  p rope r t y  o f  the  Company 

a t  t he  t lme sub jec t  t o  t he  l l e n  o f  the  lndenture,  o r  a l l  o r  s u b s t a n t i a l l y  a l l  

o f  the  p rope r t y  o f  the Company a t  t he  t lme so sub jec t  t o  such l l e n  uh t ch  I s  

used o r  use fu l  l n  connection w'lth I t s  u t t l l t y  buslness as de f lned  I n  the 

) Indenture,  s h a l l  be re leased from the l l e n  o f  the  lnden tu re  under the 



p r o v l s l o n s  o f  Sec t lon  5.03 o r  Sec t ion  5.06 thereo f ,  the award o r  cons ldera t lon  I 
rece ived  by the  Trustee f o r  such p rope r t y  ( t oge the r  w i t h  any o the r  moneys he ld  

by the  Trustee under the Inden tu re )  s h a l l  be app l l ed  by t h e  Trustee t o  the 

redemptlon I n  f u l l  o f  a l l  bonds then ou ts tand lng  under t he  Inden tu re ,  any 

moneys h e l d  f o r  t he  account o f  any p a r t l c u l a r  bonds be lng  app l l ed  t o  (the 

redemptlon ( o r  payment, i f  matured) o f  such bonds. I n  any such event,  the 

redemptlon p r l c e  o f  the  Bonds o f  t h e  8.55% Ser les s h a l l  be 100% o f  the 

p r l n c l p a l  amount the reo f  p l u s  a l l  l n t e r e s t  accrued and unpald thereon t o  the 

da te  f l x e d  f o r  redemptlon. I f  t he  moneys then I n  t h e  hands o f  t he  Trustee 

a v a l l a b l e  f o r  such purpose s h a l l  n o t  be s u f f l c i e n t  f o r  such redemptlon I n  f u l l ,  

the- Company s h a l l  depos l t  4 t h  t h e  Trustee on o r  be fo re  t h e  da te  f l x e d  f o r  

redemptlon an amount sufficient t o  enable t h e  Trustee t o  pay t he  f u l l  

redemptlon p r l c e s  o f  t he  bonds a t  t h e  r a t e  o r  r a t e s  app l l cab le ,  together  w l t h  

i n t e r e s t  accrued t o  such da te  and a l l  expenses I n  connect lon w l t h  such 

redemptlon. I f  t h e  Company s h a l l  d e f a u l t  I n  l t s  o b l i g a t i o n  t o  depos i t  any 

such amount u l t h  the  Trustee, t he  moneys i n  t h e  hands o f  t h e  Trustee a v a l l a b l e  

f o r  such purpose ( t oge the r  w l t h  any moneys t h e r e a f t e r  rece ived)  s h a l l  be 

a p p l i e d  by the  Trustee t o  t h e  p a r t l a l  payment o f  a l l  bonds then ou ts tand lng  

under t h e  Indenture,  p ro  r a t a  i n  p ropor t ton '  t o  the  respective amounts then due 

and ou ing  thereon f o r  p r l n c l p a l ,  premlum, l f  any, and I n t e r e s t  bu t ,  u n t l l  t he  

f u l l  amount then due and owing on t he  bonds s h a l l  have been pa id ,  no such 

p a r t l a l  payment s h a l l  d l scharge  t he  o b l l g a t l o n  o f  t h e  Company on any bond 

except t o  t he  ex ten t  o f  such p a r t l a l  payment. No t l ce  of any such p a r t i a l  p ro  

r a t a  payment s h a l l  be g l ven  once by the  Trustee t o  t h e  registered owners o f  

t h e  bonds u l t h l n  one week a f t e r  the  da te  f o r  whlch t he  bonds were c a l l e d  f o r  

redemptlon, and f rom and a f t e r  a  da te  t o  be s p e c i f i e d  I n  such n o t l c e  ( t o  be 

n o t  e a r l l e r  than t he  da te  upon u h i c h  such n o t i c e  i s  g iven  nor l a t e r  than ten  

days a f t e r  such redemptlon da te )  l n t e r e s t  s h a l l  cease t o  accrue on the 

o b l l g a t t o n  o f  the Company on t he  bonds so c a l l e d  f o r  redemptqon t o  the  ex ten t  

o f  the  p a r t i a l  payment so prov lded.  Subsequently, i f  any a d d l t l o n a l  moneys 

a p p l l c a b l e  t o  an a d d i t l o n a l  p a r t l a l  payment o r  t o  t he  payment o f  t he  e n t i r e  

balance then due on the bonds s h a l l  be recetved by the  Trustee, the Trustee 

s h a l l ,  w i t h  reasonable promptness, g l v e  I l k e  n o t l c e  o f  any such payment 

( s p e c f f y l n g  a  date w l t h l n  t e n  days a f t e r  the  date o f  such n o t t c e )  w t t h  l j k e  

e f f e c t .  

- 
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The p r l n c l p a l  o f  t h l s  Bond may be dec lared o r  may become due p r l o r  t o  i t s  

m a t ~ r l t y  date,  l n  t he  manner and u l t h  the  e f f e c t  and sub jec t  to t he  cond l t l ons  

provided i n  t he  Indenture,  upon t h e  happening o f  an event o f  d e f a u l t  as I n  the 

Indenture provqded; sub jec t ,  however, t o  t he  r l g h t ,  under c e r t a l n  clrcum- 

stances, of t h e  r e g l s t e r e d  owners o f  a  m a j o r l t y  I n  p r l n c l p a l  amount o f  the  

bonds then ou ts tand lng  ( o r ,  If such event o f  d e f a u l t  be a  d e f a u l t  I n  the  
6 

payment o f  any p r l n c l p a l  o f ,  premlum, I f  any, o r  l n t e r e s t  on t he  bonds o f  any 

p a r t i c u l a r  se r les ,  t h e  r e g l s t e r e d  owners o f  a  m a j o r l t y  l n  p r l n c l p a l  amount o f  

i the  bonds o f  such s e r l e s  then ou ts tand lng)  t o  annul  such declaration. 

I n  case t h e  Company s h a l l  be consolidated u t t h  o r  merged I n t o  any o ther  

corporation, o r  a l l  o r  s u b s t a n t t a l l y  a l l  o f  t he  mortgaged p rope r t y  as an 

e n t t r e t y  o r  s u b s t a n t i a l l y  as an e n t l r e t y  s h a l l  be conveyed o r  t r ans fe r red ,  

sub jec t  t o  t h e  l l e n  o f  t h e  Indenture,  the  co rpo ra t l on  r e s u l t l n g  f rom such 

conso l l da t l on ,  o r  I n t o  u h l c h  t h e  Company s h a l l  have been merged, o r  whlch 

) s h a l l  have rece lved  such conveyance o r  t r a n s f e r ,  may e l e c t  t o  exchange i t s  

bonds f o r  bonds ou t s tand lng  under t he  Indenture,  I n c l u d i n g  the  Bonds o f  the  

8.55% Ser ies,  sub jec t  t o  t h e  cond l t l ons  and I n  t he  manner prov ided i n  the  

Inden tu re .  

To t he  e x t e n t  pe rm t t t ed  by, and as prov lded In ,  the  Indenture,  amendments 

o r  m o d l f l c a t l o n s  of t he  D r l g l n a l  Indenture,  o r  o f  any Inden tu re  supplemental 

t he re to ,  and of the  r l g h t s  and o b l l g a t l o n s  o f  t he  Company and o f  t he  owners of 

t he  bonds Issued and t o  be Issued thereunder, may be made w l t h  the  consent of 

the  Company by the  w r i t t e n  consent o f  the r e g l s t e r e d  owners o f  no t  less  than 

s l x t y - s i x  and two - t h i r ds  per  cen t  ( 6 6 - 2 / 3 % )  i n  p r t n c l p a l  amount o f  the  bonds 

then ou ts tand ing  under t he  Indenture;  prov lded t h a t  any amendment o r  modlf 1- 

c a t i o n  which w l l l  a f f e c t  t h e  r l g h t s  under the  Inden tu re  o r  any indenture 

supplemental t h e r e t o  o f  t h e  owners o f  one or  more, b u t  less  than a l l ,  of the 

se r l es  of bonds ou ts tand lng  under t he  Inden tu re  o r  uh l ch  w l l l  amend o r  modify 

any Exc lus lve  B e n e f l t  Covenant (as de f i ned  I n  the  Indenture)  may be made on ly  

w i t h  the  consent of  t he  Company and the u r t t t e n  consent of the  r eg i s t e red  

owners o f  no t  less than s l x t y - s l x  and two - t h l r ds  per cen t  (66-2/3%) j n  



p r l n c l p a l  amount o f  the  bonds o f  t he  se r les  so a f f e c t e d  o r  t he  bonds o f  the  

s e r l e s  f o r  t he  protection o r  b e n e f l t  o f  uh l ch  such Exc lus lve  B e n e f l t  Covenant 

l s  made, as t he  case may be, then ou ts tand lng  under t he  Inden tu re  (un less I n  

t he  case o f  any Exc lus l ve  B e n e f l t  Covenant some o the r  percentage o f  bonds I s  

provIded I n  t he  supplemental l nden tu re  e s t a b l l s h l n g  t h e  Exc lus lve  B e n e f l t  

Covenant), and may be made w l t h  t he  w r l t t e n  consent o f  t h e  r e g l s t e r e d  owners 

o f  sa l d  p r l n c l p a l  amount o f  t he  bonds o f  such se r i es  w l t h o u t  any requlrement 3 

f o r  t h e  consent o f  owners o f  bonds ou ts tand lng  under the  Inden tu re  whlch a re  

n o t  a f f e c t e d  by such amendment o r  mod l f l ca t l on ;  provlded, however, t h a t  except 

w l t h  t h e  w r l t t e n  consent o f  t he  r e g l s t e r e d  owner o f  t h l s  Bond no amendment o r  

mod l f qca t l on  s h a l l  be made whlch w l l l  pe rml t  the  extens ion o f  the  t lme o r  

t lmes o f  payment o f  t he  p r l n c l p a l  o f  o r  t he  l n t e r e s t  on t h l s  Bond, o r  a  

r e d u c t l o n  I n  the  p r l n c l p a l  amount hereof o r  t h e  r a t e  o f  l n t e r e s t  hereon, o r  

o therw lse  a f f e c t  the  terms o f  payment o r  t he  p r l n c l p a l  o f  o r  I n t e r e s t  on t h l s  

Bond, o r  reduce t he  percentage o f  p r l n c l p a l  amount o f  bonds the  consent o f  t h e  

r e g l s t e r e d  owners o f  u h l c h  l s  requ l red  f o r  the  m o d l f l c a t l o n  o r  a l t e r a t l o n  o f  

t h e  Indenture,  o r  o f  any i nden tu re  supplemental t he re to .  1 
Th l s  Bond I s  t r a n s f e r a b l e  by t he  r e g l s t e r e d  owner hereof ,  l n  person o r  by 

d u l y  au tho r l zed  a t to rney ,  on books o f  t he  Company t o  be kep t  f o r  t h a t  purpose 

a t  t he  p r l n c l p a l  o f f l c e  o f  t he  Trustee l n  t he  C I t y  o f  Ph l lade lph ta ,  

Pennsylvanla ( o r ,  l f  t h e r e  be a  successor t r us tee ,  a t  I t s  p r l n c I p a l  o f f l c e ) ,  

upon surrender  hereof a t  such o f f l c e  f o r  c a n c e l l a t t o n  and upon p resen ta t l on  o f  

a  w r t t t e n  Ins t rument  o f  t r a n s f e r  d u l y  executed, and thereupon t he  Company s h a l l  

i s sue  I n  the  name o f  t h e  t r ans fe ree  o r  t rans fe rees ,  and t h e  Trustee s h a l l  

authenticate and d e l l v e r ,  a  new reg l s t e red  Bond o r  Bonds o f  t he  8.55% Ser les,  
I 

I n  au thor l zed  denomlnatlons, o f  a  l l k e  aggregate p r l n c l p a l  amount; and the  

r e g l s t e r e d  owner o f  any Bond o r  Bonds o f  the 8.55% Ser les may surrender  the  

same as a fo resa ld  a t  sa l d  o f f l c e  I n  exchange f o r  a  l l k e  aggregate p r l n c l p a l  

amount o f  Bonds o f  l l k e  form, i n  au thor l zed  denornjnatlons; a l l  upon payment of 

t h e  charges and sub jec t  t o  t he  terms and cond l t l ons  s p e c l f l e d  i n  the  Inden tu re .  
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The Company and t he  Trus tee  may t r e a t  t he  registered owner o f  t h l s  Bond as 

( the abso lu te  owner hereof f o r  t h e  purpose o f  r e c e l v l n g  payment hereo f ,  o r  on 
%k 

account hereof ,  and f o r  a l l  o t he r  purposes. 

No recourse under o r  upon any o b l l g a t l o n ,  covenant o r  agreement contained 
t. 

i I n  t he  Inden tu re  o r  l n  any lnden tu re  supplemental t he re to ,  o r  i n  any bond 

i thereby secured, o r  because o f  any Indebtedness thereby secured, s h a l l  be had 

aga lns t  any tncorpora to r ,  o r  agaInst  any past ,  p resen t  o r  f u t u r e  s tockholder ,  

o f f i c e r  o r  d t r e c t o r ,  as such, of the  Company o r  o f  any successor co rpo ra t l on ,  

e l t h e r  d l r e c t l y  o r  through t h e  Company o r  any successor co rpora t lon ,  under any 

c o n s t l t u t l o n ,  s t a tu te ,  o r  r u l e  o f  law o r  equ l t y ,  o r  by t he  enforcement o f  any 

assessment o r  by any l e g a l  o r  equitable proceedlng o r  otherwise; I t  be lng  

express ly  agreed and understood t h a t  the  Indenture,  any lnden tu re  supplemental 

t h e r e t o  and o b l l g a t l o n s  thereby secured a re  s o l e l y  co rpora te  o b l l g a t l o n s ,  and 

t h a t  no personal  l l a b l l l t y  whatever s h a l l  a t t a c h  to ,  o r  be I ncu r red  by, such 

I nco rpo ra to r s ,  s tockholders ,  o f f l c e r s  o r  directors, as such o f  t h e  Company, o r  

o f  any successor co rpo ra t l on ,  o r  any o f  them, because o f  t he  l n c u r r l n g  o f  t he  

Indebtedness thereby au thor tzed ,  o r  under o r  by reason o f  any o f  t h e  ob l Iga -  

t l ons ,  covenants o r  agreements conta jned I n  t h e  Inden tu re  o r  I n  any lnden tu re  

supplemental t h e r e t o  o r  l n  any o f  the bonds o r  coupons thereby secured, o r  

Imp l l ed  theref rom.  

Th l s  Bond s h a l l  n o t  be e n t l t l e d  t o  any b e n e f l t  under t he  Inden tu re ,  o r  any 
i 
j Inden tu re  supplemental t he re to ,  and s h a l l  n o t  become v a l l d  o r  o b l l g a t o r y  f o r  

1 any purpose, u n t l l  F l d e l l t y  Bank, Na t l ona l  Assoc la t lon,  as the  T rus tee  under 

the  Inden tu re ,  o r  a  successor t r u s t e e  thereunder,  s h a l l  have slgned t he  form 

o f  a u t h e n t l c a t l o n  c e r t l f l c a t e  endorsed hereon. 
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I N  WITNESS WHEREOF, KENTUCKY-AMERICAN WATER COMPANY has caused t h l s  Bond 

t o  be signed i n  i t s  name by I t s  Pres lden t  o r  a  Vice Pres ident  and i t s  corporate  

sea l  t o  be here to  a f f t x e d  and a t t e s t e d  by I t s  Secre ta ry  o r  an Ass ts tan t  
'/ 
1 

2 
Secretary,  and t h t s  Bond t o  be dated r ,? 

!? 5 

KENTUCKY-AMERICAN WATER COMPANY 

A t t e s t :  
Secretary  

(FORM OF TRUSTEE'S AUTHENTICATION CERTIFICATE 
FOR BONDS OF THE 8.55% SERIES) 

T rus tee ' s  Au then t tca t Ion  C e r t l f l c a t e  

Th is  Bond 1s one o f  t he  bonds, o f  t he  se r tes  designated t he re l n ,  descr ibed 

In the uIthIn-mentioned Seventh Supplemental Inden tu re .  

FIDELITY BANK, NATIONAL ASSOCIATION 
as Trustee 

BY - - 
Author7 zed Of f  t c e r  
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EXHIBIT B 

KENTUCKY-AMERICAN WATER COMPANY 

DESCRIPTION O F  LANDS 

All of the  plece or  parcel of land s l t u a t e  In Scot t  County, Kentucky, 

conveyed t o  the  Company by the  deed re fer red  t o  below, uhlch has been recorded 

a s  lnd lca ted  In the Offlce of the County Court Clerk of Scot t  County: 

Recording Data 

Grantor - Date of Deed 

Dorcas Holllngsworth Wledemann July 30, 1986 

Book Page 
Number Number 
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STATE OF WEST VIRGINIA) 

COUNTY OF KANAWHA ) 

i 
The f o r e g o l n g  l ns t ru rnen t  was acknowledged b e f o r e  me I n  t h e  a f o r e s a l d  

.&- 
j u r i s d l c t l o n  t h l s  L day o f  A -  , j4Z.7, by Edward W. Llmbach, 

P r e s i d e n t  o f  Kentucky-Amer lcan Water Company, a  Kentucky c o r p o r a t l o n ,  on 

b e h a l f  of  t h e  c o r p o r a t l o n .  

Hy c o n ~ s s l o n  e x p i r e s :  2 /9F6 
/ # 

, 

d+ 
Nota ry  P u b l l c  

COMMONWEALTH OF PENNSYLVANIA) 

COUNTY OF PHlLADELPHIA 1 

NOTART PUBLIC 
nm OF WSI m I m A  

PEGGY L. Y W F E R  
t 3 3 5 ~ W . E .  

Ou-, rrY -1 

The f o r e g o l n g  jns t ru rnent  w 

m? day o f  

&*of 

t h e  c o r p o r a t l o n .  
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F l d e l l t y  Bank, Nat ' lonal  Assoclat lon,  mortgagee and t r u s t e e  w l t h l n  named, 

hereby c e r t l f l e s  t h a t  I t s  p r e c l s e  name and address a r e  F l d e l l t y  Bank, Na t lona l  

~ s s o c l a t l o n ,  135 South Broad S t r e e t ,  P h l l a d e l p h l a ,  ~ e n n s ~ l v a n l a .  

FIDELITY BANK, NATIONAL ASSOCIATION 

Th3s Seventh Supplemental 

I n d e n t u r e  was prepared by 

W .  Tlmothy Pohl ,  
1325 V l r g l n l a  S t r e e t ,  Eas t ,  
P. 0. Box 593,  ) Char leston,  MY 25322 
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(CONFORMED COPY) 

KENTUCKY-AMERICAN WATER COMPANY 

F I D E L I T Y  BANK, NATIONAL ASSOCIATION, 
as T r u s t e e  

E I G H T H  S U P P L E M E N T A L  I N D E N T U R E  

d a t e d  as  o f  S e p t e m b e r  '1, 1 9 8 8  

SUPPLEMENTAL TO INDENTURE OF MORTGAGE 

d a t e d  as o f  Hay 1 ,  1968 

GENERAL MOR'T'GAGE BONDS, 9 . 7 1 %  SERIES 

Due September  1 ,  1 9 9 8  
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Th is  i s  an EIGHTH SUPPLEHENTAL INDENTURE, dated as o f  t h e  1 s t  day o f  

September, 1988, and made by and between KENTUCKY-AMERICAN WATER COMPANY, a 

c o r p o r a t j o n  d u l y  o rgan ized and e x l s t l n g  under t h e  laws o f  t h e  Comnonwealth o f  

Kentucky ( h e r e i n a f t e r  c a l l e d  the  'Company"), and FIDELITY BANK, NATIONAL 

ASSOCIATION ( f o r m e r l y  The F i d e l i t y  Bank), a  n a t l o n a l  banking a s s o c l a t l o n  w i t h  

i t s  p r i n c l p a l  p l a c e  o f  buslness I n  P h i l a d e l p h i a ,  Pennsylvania ( h e r e l n a f t e r  

c a l l e d  t h e  'T rus tee" ) .  

RECITALS 

The background o f  t h i s  E igh th  Supplemental I nden tu re  i s :  

A .  The Company has h e r e t o f o r e  executed and d e l i v e r e d  t o  t h e  T rus tee  

( a )  i t s  I nden tu re  o f  Hartgage dated as o f  Hay 1, 1968 ( h e r e i n a f t e r  r e f e r r e d  

t o  as t h e  ' O r i g i n a l  I nden tu re " ) ,  ( b )  a  F i r s t  Supplemental I nden tu re  da ted  

as o f  December 1, 1970 (here ' ina f te r  r e f e r r e d  t o  as t h e  @ F i r s t  Supplemental 

I nden tu re " ) ,  ( c )  a  Supplement t o  t h e  F l r s t  Supplemental I nden tu re  da ted  as 

o f  December 17, 1970 { h e r e l n a f t e r  r e f e r r e d  t o  as t h e  "Supplement t o  t h e  

F i r s t  Supplemental I n d e n t u r e w ) ,  ( d )  a  Second Supplemental I nden tu re  da ted  

as o f  September 1, 1974 ( h e r e i n a f t e r  r e f e r r e d  t o  as t h e  "Second Supple-  

menta l  I nden tu re " ) .  ( e )  a  T h i r d  Supplemental I nden tu re  dated as o f  

November 1,  1977 ( h e r e i n a f t e r  r e f e r r e d  t o  as t h e  " T h i r d  Supplemental 

I n d e n t u r e n ) ,  ( f )  a  F o u r t h  Supplemental I n d e n t u r e  dated as o f  December 1, 

1982 ( h e r e i n a f t e r  r e f e r r e d  t o  as t h e  'Four th  Supplemental I n d e n t u r e n ) ,  ( g )  

a F i f t h  Supplemental I nden tu re  dated as o f  June 1 ,  1983 ( h e r e i n a f t e r  

r e f e r r e d  t o  as t h e  " F i f t h  Supplemental I n d e n t u r e n ) ,  ( h )  a  S l x t h  Supple- 

menta l  I nden tu re  dated as o f  August 1, 1985 ( h e r e i n a f t e r  r e f e r r e d  t o  as 

t h e  " S l x t h  Supplemental I nden tu re * ) ,  and (1 )  a  Seventh Supplemental 

I n d e n t u r e  dated as o f  January 1, 1987 ( h e r e i n a f t e r  r e f e r r e d  t o  as t h e  

*Seventh Supplemental I n d e n t u r e * ) ,  t h e  O r t g l n a l  I nden tu re  and any and a l l  

I nden tu res  supplemental t h e r e t o ,  be lng  r e f e r r e d  t o  h e r e l n a f t e r  as t h e  

" Inden tu re " ,  t o  secure t h e  payment o f  t h e  p r l n c t p a l  o f  and l n t e r e s t  on a l l  

bonds a t  any t ime  issued and ou ts tand tng  thereunder  and t o  d e c l a r e  t h e  

terms and conditions upon which such bonds may be Issued.  
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B. The Company has h e r e t o f o r e  execu ted ,  i s s u e d  and d e l i v e r e d  and t h e  

T r u s t e e  has a u t h e n t i c a t e d  and d e l i v e r e d  under  t h e  I n d e n t u r e  ( a )  $4,300,000 

a g g r e g a t e  p r i n c i p a l  amount o f  Genera l  Mor tgage  Bonds, 7-3/8% S e r i e s ,  due 

J u l y  1 ,  1993, a l l  o f  w h i c h  bonds a r e  p r e s e n t l y  o u t s t a n d i n g ,  ( b )  $2,100,000 

a g g r e g a t e  p r i n c i p a l  amount o f  Genera l  Mor tgage  Bonds, 10% S e r i e s ,  due 

December 1,  1995, a l l  o f  wh l ch  bonds a r e  p r e s e n t l y  o u t s t a n d i n g ,  

( c )  $2,000,000 agg rega te  p r i n c l p a l  amount o f  Genera l  Mor tgage  Bonds, 

9-7/8% S e r i e s ,  due September 1, 1999, $1,220,000 agg rega te  p r i n c i p a l  amount 

o f  w h i c h  bonds were o u t s t a n d i n g  as o f  June 30, 1988, ( d )  $3,000,000 

a g g r e g a t e  p r l n c i p a l  amount o f  Genera l  Mor tgage  Bonds, 8-1/2% S e r i e s ,  due 

Navember 1 ,  1997, $2,400,000 agg rega te  p r i n c i p a l  amount o f  wh i ch  bonds 

we re  o u t s t a n d i n g  as o f  June 30, 1988, ( e )  $6,000,000 agg rega te  p r i n c l p a l  

amount o f  Genera l  Mor tgage  Bonds, 14% S e r l e s ,  due December 1,  1992, a l l  o f  

w h i c h  bonds a r e  p r e s e n t l y  o u t s t a n d i n g .  ( f )  $3,500,000 agg rega te  p r i n c i p a l  

amount o f  Genera l  Mor tgage  Bonds, 11.5% S e r l e s ,  due A p r i l  15, 1992, a l l  o f  

w h l c h  bonds a r e  p r e s e n t l y  o u t s t a n d i n g ,  ( g )  $3,000,000 agg rega te  p r l n c - i p a l  

amount o f  Genera l  Mor tgage Bonds, 10-7/8% S e r i e s ,  due September 1, 1995. 

a l l  o f  wh i ch  bonds a r e  p r e s e n t l y  o u t s t a n d l n g ,  and ( h )  $6,000,000 agg rega te  

p r i n c i p a l  amount o f  Genera l  Mor tgage Bonds, 8.55% S e r i e s ,  due Feb rua ry  1, 

1997, a11 o f  wh l ch  bonds a r e  p r e s e n t l y  o u t s t a n d l n g .  

C .  The Company, I n  t h e  e x e r c i s e  o f  t h e  powers and a u t h o r l t y  c o n f e r r e d  

upon o r  r e s e r v e d  t o  i t  by  t h e  p r o v l s l o n s  o f  t h e  O r l g l n a l  I n d e n t u r e  and 

p u r s u a n t  t o  a p p r o p r i a t e  r e s o l u t i o n s  o f  i t s  Board o f  D i r e c t o r s ,  has d u l y  

r e s o l v e d  and de te rm ined  t o  make. execu te  and d e l l v e r  t o  t h e  T r u s t e e  this 

e i g h t h  supp lemen ta l  i n d e n t u r e  ( h e r e j n a f t e r  r e f e r r e d  t o  as t h e  "Eighth 

Supp lemen ta l  I n d e n t u r e " )  i n  o r d e r  t o  c r e a t e  and p r o v i d e  f o r  t h e  I s s u e  o f  a  

new s e r i e s  o f  bonds t o  be denominated Gene ra l  Mor tgage  Bonds, 9.71% S e r i e s ,  

due September 1 ,  1998 ( h e r e i n a f t e r  r e f e r r e d  t o  as t h e  "Bonds o f  t h e  

9.71% S e r i e s "  as h e r e i n a f t e r  p r o v i d e d  I n  t h i s  E l g h t h  Supp lementa l  I n d e n t u r e  

and I n  t h e  f o r m  o f  Bond a t t a c h e d  h e r e t o  as E x h l b i t  A) and t o  p r e s c r i b e  

w l t h  r e s p e c t  t o  t h e  Bonds o f  t h e  9.71% S e r i e s  c e r t a t n  p a r t i c u l a r s  as  

r e q u i r e d  by  pa rag raph  2 o f  S e c t i o n  2.03 o f  t h e  O r l g l n a l  I n d e n t u r e ,  as 

amended. 
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D .  The Company proposes t o  p rocu re  t h e  a u t h e n t l c a t l o n  and d e l l v e r y  

o f  an l ssue  o f  $6,000,000 aggregate principal amount o f  Bonds o f  t he  

9.71% Ser ies .  

E. A l l  t h l n g s  necessary t o  make t h e  Bonds o f  t h e  9.71% Ser ies ,  when 

d u l y  executed by t h e  Company and a u t h e n t l c a t e d  and delivered by t h e  T rus tee  

and Issued by t h e  Company as p rov ided  I n  t h l s  E l g h t h  Supplemental Inden- 

t u r e ,  t h e  v a l l d ,  b l n d l n g  and l e g a l  o b l i g a t i o n s  o f  t h e  Company, e n t i t l e d  t o  

t h e  b e n e f l t s  and s e c u r l t y  o f  t h e  Inden tu re ,  and t o  make t h l s  E i g h t h  

Supplemental I nden tu re  a  v a l i d ,  b l n d l n g  and l e g a l  ins t rument  i n  accordance 

w i t h  I t s  terms, have been done and performed, and t h e  l ssue  hereunder o f  

t h e  Bonds o f  t h e  9.71% Ser les  has I n  a l l  r espec ts  been d u l y  au tho r l zed .  

NOW. THEREFORE, THIS EIGHTH SUPPLEHENTAL INDENTURE WITNESSETH t h a t  t h e  

Company, i n  cons3dera t Ion  o f  t h e  premlses and o f  t h e  acceptance by t h e  T rus tee  

o f  t h e  t r u s t s  hereby c rea ted  and o f  t h e  purchase and acceptanceb'by t h e  

r e g i s t e r e d  owners t h e r e o f  o f  t h e  Bonds o f  t h e  9.71% Ser ies  as may be i ssued  

under t h e  Inden tu re ,  and o f  One D o l l a r  t o  I t  d u l y  p a l d  by t h e  T rus tee  a t  o r  

b e f o r e  t h e  e n s e a l i n g  and d e l i v e r y  o f  these p resen ts ,  t h e  r e c e l p t  whereof i s  

hereby acknowledged, and i n  o rde r  f u r t h e r  t o  secure the  payment o f  t h e  

p r i n c i p a l  o f  and i n t e r e s t  on a17 bonds a t  any t i m e  issued and ou ts tand lng  under 

t h e  I n d e n t u r e ,  acco rd ing  t o  t h e i r  t eno r  and e f f e c t  and t h e  performance and 

observance by t h e  Company o f  a l l  t h e  covenants and c o n d l t l o n s  i n  such bonds 

and i n  t h e  Inden tu re  conta ined,  and I n t e n d i n g  t o  be l e g a l l y  bound, does hereby 

r a t i f y  and c o n f l r m  I t s  mortgage and p ledge t o  t h e  Trus tee o f  a71 p r o p e r t y  

d e s c r i b e d  i n  t h e  g r a n t i n g  c lauses o f  t h e  I n d e n t u r e  (except  such t h e r e o f  as may 

h e r e t o f o r e  have been re leased f r o m  t h e  l l e n  o f  t h e  Inden tu re  l n  accordance 

v i  t h  t h e  terms t h e r e o f ) ,  has granted,  bargained,  sold,  re leased,  conveyed, 

assigned,  t r a n s f e r r e d ,  mortgaged, pledged, s e t  over  and conf i rmed,  and by these 

p resen ts  does g r a n t ,  barga ln ,  s e l l ,  r e l e a s e ,  convey, ass ign ,  t r a n s f e r ,  

mortgage, p ledge,  s e t  over  and con f i rm ,  un to  F i d e l i t y  Bank, N a t b n a l  

Assoc' ia t ion,  as Trustee,  and t o  I t s  successors I n  t h e  t r u s t ,  and t o  them and 
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their assigns forever, all those pieces or parcels of land more particularly 

Identified in Exhibit. B hereto, which Exhibit Is hereby incorporated in and 

made a part of this granting clause as tf set forth herein in full. 

TOGETHER WITH all and singular the tenements, hereditaments and appurte- 

nances belonging or In any wise appertaining to the aforesaid property, rights 

and franchises, or any part thereof, wlth the reversion and reversions, 

remalnder and remalnders, and to the extent permitted by law, all tolls, rents, 

revenues, issues, Income, product and profits thereof, and all the estate, 

right, tltle, lnterest and claim whatsoever, at law as yell as in equity, which 

the Company now has or may hereafter acquire In and to the aforesaid property, 

rights and franchises and every part and parcel thereof. 

SAVING AND EXCEPTING, HOWEVER, from the property hereby mortgaged and 

pledged all of the property of every kind and type saved and excepted from the 
- 

Original Indenture, as amended, by the terms thereof. 

SUBJECT, HOWEVER, to the exceptlons, reservatlons and matters of the kind 

and type recited in the Origjnal Indenture, as amended, including, without 

limitation, the prior lien and all the provisions of the Prior Mortgage, as 

defined in Article XVI of the Original Indenture, as amended. 
C . 1  

TO HAVE AND TO HOLD all sald premises, property, assets, rights and 

franchises granted, bargained, sold, released, conveyed, transferred, assigned, 

mortgaged, pledged, set over or conf,irmed by  the Company as aforesaid or 

Intended so to be unto the Trustee and its successors in the trust, and to 

them and their assigns forever. 

IN TRUST, NEVERTHELESS, upon the terms and trusts set forth in the Original 

Indenture, as amended, for the equal and proportionate benefit and security of 

those wha shall own the bonds issued and to be issued under the Indenture or 

any of them, without preference, priority or distfnctfon of any of said bonds 

over any others thereof by reason of priority in the time of the issue or 
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negot ia t lon  thereof or by  reason of the  da te  or maturity t he r eo f ,  o r  f o r  any 

o ther  reason whatsoever, so t h a t  a l l  bonds a t  any time issued and outs tanding 

under t h e  Indenture sha l l  have the  same r l g h t ,  l i en  and preference under and 

by v i r t u e  t he r eo f ,  and sha l l  a l l  be equal ly  secured thereby, wlth l i k e  e f f e c t  

a s  i f  they had a1 1 been executed,  authenticated and del ivered slmrll taneously 

on t he  da t e  o f  the  Orlginal Indenture;  provided t h a t  the  bonds of d l f f s r e n t  

s e r i e s  may contain  d i f f e r e n t  terms and condl t lons  than the  bonds of o ther  

s e r l e s  in  t h e  respects  s e t  f o r t h  I n  Section 1.03 of t he  Original Indenture ,  a s  

amended; and provided, f u r t h e r ,  t h a t  the  Company may in any indenture  supple- 

mental t o  the  Original Indenture,  a s  amended, add t o  t he  cond i t i ons ,  

I lml t a t i o n s ,  r e s t r i c t i o n s ,  covenants and agreements of the  Original Indenture ,  

a s  amended, i n  the  manner s e t  f o r t h  in c lauses  ( a )  and ( b )  of Sect ton 12.01 

t h e r e o f ,  fo r  the  so l e  benef i t  of any one or  more s e r i e s  of bonds. 

A N D  THIS EIGHTH SUPPLEMENTAL INDENTURE F U R T H E R  WITNESSETH t h a t  the  Company, 

f o r  i t s e l f  and I t s  successors ,  does hereby covenant and agree t o  and w i t h  t h e  

Trus tee  and I t s  successors in the  t r u s t ,  f o r  t he  benef i t  of those who s h a l l  

own sa ld  bonds o r  any o f  them, as  follows: 

PART I  

G E N E R A L  MORTGAGE BONDS, 9.71% SERIES 

SECTION 1 .  A s e r i e s  of bonds to  be jssued under the  Indenture and secured 

thereby i s  hereby created which sha l l  be designated a s ,  and s h a l l  be d l s t l n -  
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gu i shed  f rom t h e  bonds o f  a l l  o t h e r  s e r l e s  by t h e  t i t l e ,  "Genera l  Mor tgage  

Ronds, 9.71% S e r i e s ,  due September 1 ,  1998" .  h e r e i n  c a l l e d  t h e  "Ronds o f  

t h e  9.71% S e r i e s " .  The f o l l o w i n g  terms a r e  hereby  p r e s c r i b e d  f o r  t h e  Bonds 

of t h e  9.71% S e r l e s ,  i n  accordance w i t h  pa rag raph  2  o f  S e c t i o n  2.03 o f  t h e  

I n d e n t u r e :  

( a )  Every  Rond o f  t h e  9.71% S e r i e s  d a t e d  p r i o r  t o  March 1, 1989, t h e  

f i r s t  I n t e r e s t  payment d a t e  f o r  such bonds, s h a l l  bea r  i n t e r e s t  f r o m  t h e  

d a t e  o f  such bond. 

( b )  The agg rega te  p r i n c t p a l  amount o f  t h e  Bonds o f  t h e  9.71% S e r i e s  

i s  l i m i t e d  t o  $6,000,000. 

( c )  The Bonds o f  t h e  9.71% S e r i e s  s h a l l  be I s s u a b l e  I n  denom ina t i ons  

o f  One Thousand D o l l a r s  ($1,000)  and any m u l t l p l e  t h e r e o f ,  s h a l l  be 

numbered c o n s e c u t i v e l y  IR-1 and upwards, and s h a l l  a l l  be r e g i s t e r e d  bonds 

w i t h o u t  coupons. 

( d )  A11 Bonds o f  t h e  9.71% Se r t es  s h a l l  be due September 1 ,  1998. 

( e )  The p r i n c i p a l  o f  and t h e  i n t e r e s t  on  t h e  Bonds o f  t h e  

9.71% S e r j e s  s h a l l  be payab le  a t  t h e  principal o f f l c e  o f  t h e  T r u s t e e  I n  

t h e  C l t y  o f  P h I l a d e l p h I a ,  Pennsy l van ia  ( o r ,  i f  t h e r e  be a  successo r  

t r u s t e e ,  a t  I t s  p r i n c i p a l  o f f l c e ) ,  I n  c o i n  or c u r r e n c y  o f  t h e  U n i t e d  S t a t e s  

o f  Amer ica w h j c h  a t  t h e  t l m e  o f  payment i s  l e g a l  t e n d e r  f o r  p u b l i c  and 

p r i v a t e  deb ts ,  p r o v i d e d  t h a t  i n t e r e s t  may be p a i d  by  agreement o f  t h e  

Company w i t h  t h e  r e g l s t e r e d  owner o f  t h e  Bond, by  check m a i l e d  o r  bank 

w l r e  t r a n s f e r  t o  t h e  pe r son  e n t l t l e d  t h e r e t o  a t  h i s  b a n k i n g  address  l a s t  

a p p e a r i n g  upon t h e  t r a n s f e r  r e g l s t e r  o r  r e g i s t e r s  o f  t h e  Company. 

( f )  The Bonds o f  t h e  9.71% S e r i e s  s h a l l  be d a t e d  as o f  t h e  d a t e  o f  

t h e i r  a u t h e n t i c a t i o n ,  e x c e p t  t h a t  I f  any Bond o f  t h e  9.71% S e r i e s  s h a l l  be 

a u t h e n t i c a t e d  on any i n t e r e s t  payment d a t e  I t  s h a l l  be d a t e d  as o f  t h e  day 
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n e x t  f o l l o w i n g  such i n t e r e s t  payment da te .  A l l  Bonds o f  t h e  9.71% Ser ies  

s h a l l  bear i n t e r e s t  f rom the  i n t e r e s t  payment d a t e  nex t  p reced ing t h e  da te  

o f  a u t h e n t i c a t i o n  (excep t  t h a t  Bonds a u t h e n t i c a t e d  p r i o r  t o  March 1, 1989, 

s h a l l  bear i n t e r e s t  f rom t h e  da te  of a u t h e n t i c a t i o n )  u n t l l  t h e  p r i n c i p a l  

t h e r e o f  i s  p a i d  o r  d u l y  p rov ided f o r ,  a t  t h e  r a t e  o f  n l n e  and seventy-one 

hundreds pe rcen t  (9.71%) per annum, payab le  semi -annua l ly  on the  f i r s t  day 

o f  March and September o f  each year,  commencing on t h e  f l r s t  day o f  March, 

1989. I n t e r e s t  s h a l l  be computed on t h e  b a s l s  o f  a  360-day year composed 

o f  t w e l v e  30-day months. 

( g )  The Ronds o f  t h e  9.71% Ser ies  s h a l l  n o t  c o n t a i n  any p r o v i s i o n s  

as t o  t h e  payment o f  p r l n c l p a l  o r  i n t e r e s t  w i t h o u t  deduc t i on  f o r ,  o r  as t o  

reimbursement o f  taxes .  

( h )  The Bonds o f  t h e  9.71% Ser ies  s h a l l  be redeemable a t  t h e  p r l c e  

and on t h e  c o n d l t i o n s  s t a t e d  I n  t h e  f o r m  o f  Bond s e t  f o r t h  i n  E x h i b i t  A 

h e r e t o ,  any such redemption t o  be e f f e c t e d  i n  accordance w i t h  t h e  

p r o v l s l o n s  o f  A r t t c l e  I V  o f  t h e  O r i g l n a l  I nden tu re ,  as amended; except  

t h a t  i f  l e s s  than  a l l  o f  t h e  Bonds o f  t h e  9.71% Ser ies  a r e  t o  be redeemed 

t h e  p a r t i c u l a r  Bonds o f  t h e  9.71% Ser ies  ( o r  p o r t i o n  t h e r e o f )  t o  be 

redeemed s h a l l  be s e l e c t e d  by t h e  T rus tee  f rom t h e  ou ts tand ing  Bonds o f  

t h e  9.71% Ser ies  by p r o r a t i n g  ( i n  t h e  p r o p o r t l o n  t h a t  t h e  p r i n c i p a l  amount 

o f  Bonds o f  t h e  9.71% Ser ies  h e l d  by each r e g i s t e r e d  owner bears t o  t h e  

t o t a l  p r i n c i p a l  amount o f  ou ts tand ing  Bonds of t h e  9.71% Ser ies )  t h e  

principal amount o f  Bonds o f  t h e  9.71% S e r i e s  t o  be redeemed among t h e  

r e g i s t e r e d  owners o f  Bonds o f  t h e  9.71% Ser ies .  I n  any p r o r a t i o n  pursuant  

t o  t h i s  Sect ion ,  t h e  Trus tee s h a l l  make such adjustments,  r e a l l o c a t i o n s  

and e l i r n l n a t i o n s  as It s h a l l  deem p rope r  t o  t h e  end t h a t  t h e  p r l n c l p a l  

amount o f  Bonds so p r o r a t e d  s h a l l  be $1,000 o r  a  m u l t l p l e  t h e r e o f ,  by 

j n c r e a s l n g  o r  decreas ing  o r  e l i r n l n a t t n g  t h e  amount wh ich  would be a l l o c a b l e  

t o  any r e g i s t e r e d  owner on t h e  bas i s  o f  exac t  p r o r a t i o n  by an amount n o t  

exceeding $1,000. 
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( 1 )  There s h a l l  no t  be any s i n k i n g ,  purchase or  analogous fund f o r  

t h e  r e t i r e m e n t  o f  Bonds o f  t he  9.71% Ser ies .  

( j )  The Bonds of t h e  9.71% Ser ies  s h a l l  n o t  be convertible. 

( k )  The Bonds o f  t h e  9.71% Ser les  s h a l l  be exchangeable o n l y  as 

p r o v i d e d  i n  t h e  O r i g i n a l  Indenture ,  as amended. 

( 1 )  I n  t h e  event t h a t  an i n t e r e s t  payment da te  o r  a  da te  f i x e d  f o r  

redempt ion o f  any Bond o f  t h e  9.71% Ser ies  s h a l l  be a  Saturday, Sunday o r  

a  l e g a l  h o l i d a y  o r  a  day on which bank ing  i n s t i t u t i o n s  i n  t h e  C i t y  f rom 

where t h e  payment i s  t o  be made a r e  a u t h o r i z e d  by law t o  c lose ,  t hen  

payment o f  i n t e r e s t  o r  p r i n c i p a l  need n o t  be made on such date ,  b u t  may be 

made on t h e  nex t  succeeding buslness day n o t  a  Saturday, Sunday o r  a  l e g a l  

h o l l d a y  o r  a  day upon which bank ing  i n s t i t u t i o n s  I n  t h e  C l t y  f rom where 

t h e  payment i s  t o  be made a r e  authorized by law t o  c l o s e ,  w i t h  t h e  same 

f o r c e  and e f f e c t  as i f  made on t h e  da te  o f  m a t u r i t y ,  t h e  i n t e r e s t  payment 

da te ,  o r  t h e  da te  f i x e d  f o r  redemption. 

(m) Except as h e r e i n a f t e r  p rov ided  I n  P a r t  I 1 1  o f  t h i s  E i g h t h  

Supplemental I nden tu re ,  t h e r e  a r e  no p r o v i s i o n s  o r  agreements i n  r e s p e c t  

o f  t h e  Bonds o f  t h e  9.71% Ser ies  which a r e  f o r  t h e  s o l e  b e n e f i t  t h e r e o f .  

( n )  The t e x t  o f  t he  Bonds o f  t h e  9.71% Ser ies  and o f  t h e  a u t h e n t i -  

c a t i o n  c e r t i f i c a t e  o f  t h e  T rus tee  upon such bonds sha l l  be, . r e s p e c t i v e l y ,  

s u b s t a n t i a l l y  o f  t h e  teno r  and e f f e c t  s e t  f o r t h  I n  E x h i b i t  A h e r e t o .  

PART I 1  

ISSUANCE OF BONDS OF THE 9.71% SERIES 

The Bonds o f  t h e  9.71% Ser ies  may be executed by the  Company and d e l i v e r e d  

t o  t h e  T rus tee  f o r  a u t h e n t i c a t i o n  acd s h a l l  be a u t h e n t i c a t e d  and d e l i v e r e d  by 






















































































































































































































































































































































































































































