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COMMONWEALTH OF KENTUCKY 

BEFORE THE PUBLIC SERVICE COMMISSION PUBLIC SERVICE 
GOMWllSSlOM 

In the Matter of the Application of Duke Energy ) 
Kentucky, Iuc. for an Order Authorizing the ) 
Issuance of Unsecured Debt and Long-Term ) 
Notes, Execution and Delivery of Long-Tern 
Loan Agreements, and Use of Interest Rate ) CaseNo. 2008- ($J 6 1113 
Management Instruments. 1 

APPLICATION 

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

Kentucky, Inc. (“Duke Energy Kentucky”) respectfully requests that the Commission 

authorize Duke Energy Kentucky to issue securities, assume obligations and enter into all 

necessary agreements relating thereto, to issue and sell up to $100 million principal 

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

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

Duke Energy Kentucky) and Deutsche Bank Trust Company dated as of  December 1, 

2004, or any amendments thereto (“the Deutsche Bank Indenture”); (2) the Indenture 

between The Union Light, Heat and Power Company (nlWa Duke Energy Kentucky) and 

The Fifth Third Bank (succeeded by The Bank of New York) dated July 1, 1995, or any 

amendments thereto (“the BONY Indenture”); or (3) other long-term debt, including 

conversion of short-term borrowings into long-term debt. 
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Duke Energy Kentucky also requests ability to borrow from Boone County 

Kentucky, or anothcr authorized issuer of tax exempt bonds in the State of Kentucky 

(“Authority”), for a term not to exceed forty (40) years, the proceeds of up to a maximum 

of $76.72 million aggregate principal amount of Authority tax exempt revenue bonds that 

may be issued in one or more series (“Authority Bonds”).’ Duke Energy Keiitucky 

proposes to enter into one or more loan agreements (“Loan Agreements”) with the 

Authority to evidence and secure its obligations to repay such loan or loans. Duke 

Energy Kentucky will use the proceeds from any such loans to refinance existing tax- 

exempt Authority Bonds. The proceeds from the issuance of the securities will be used to 

refund existing obligations on currently outstanding tax exempt bonds, in particular, the 

$76,720,000 County of Boone, Kentucky Pollution Control Revenue Refunding Bonds 

(“Duke Energy Kentucky, Inc. Project”), due August 1, 2027, which were issued in two 

series on June 26, 2006 (the “Boone County Bonds”). Duke Energy Kentucky requests 

such authority through the period ending December 31, 2010, unless amended by 

Commission Order. 

In support ofthis Application, Duke Energy Kentucky states as follows: 

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

principal place of business at 1697A Monmouth Street, Newport Shopping Center, 

Newport, Kentucky 41071. Duke Energy Kentucky’s principal executive office is 139 

East Fourth Street, Cincinnati, Ohio 45202. 

In the Matter of. The Application of Duke Energy Kentuc!+y, Inc., for an Order Amending its Financing j 

Authority to Authorize Loan Agreements, The Issuance of Unsecured Debt and Long-Term Notes, 
Execution and Delivery of Long-Term Loan Agreemenls, and Use of Interest Rate Management 
Instruments, Case No. 2008-001 18, (Order)(April29,2008). 
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2. Articles of Incorporation: Pursuant to 807 KAR 5901, Section 8(3), 

Duke Energy Kentucky states that a certified copy of its Articles of Incorporation, as 

amended, on file with this Commission in Case No. 2006-563 and is hereby incorporated 

by reference. 

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

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

customers in Northern Kentucky in various municipalities and unincorporated areas of 

Kenton, Campbell, Boone, Gallatin, Grant, and Pendleton Counties. Duke Energy 

Kentucky is thus subject to the Commission’s jurisdiction. 

4. 807 KAR 5:OOl Section 11 (l)(n). As of September 30, 2008, the 

original cost of Duke Energy Kentucky’s property was $1,535,987,000. The Company’s 

principal properties consist of electric generating plants, and gas and electric distribution 

facilities. 

5. 807 ICAR 5:001 Section Il(l)(b). Duke Energy Kentucky proposes, with 

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

time over a period ending December 31, 2010, up to $100 million principal amount of 

secured indebtedness (“Bonds”) or unsecured indebtedness (“Debentures”), or any 

combination thereof. Duke Energy Kentucky also requests permission to convert to long- 

term debt: (a) borrowings under the Company’s revolving credit facility; and (b) loans 

under the Utility Money Pool Agreement approved by the Commission in Case No. 2005- 

00228. The foregoing types of debt are referred to collectively as the “Securities.” Duke 

Energy Icentucky also requests permission to borrow from time to time over a period 

ending December 31, 2010, up to $76.72 million principal amount of proceeds of tax- 
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exempt Authority Bonds issued for a term not to exceed forty (40) years. Duke Energy 

Kentucky proposes to enter into one or inore Loan Agreements with the Authority to 

evidence and secure its obligations to repay such loan or loans. Duke Energy Kentucky 

will use the proceeds from any such loans to refinance existing tax-exempt financings. 

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

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

the Securities through a competitive bidding process; (c) convert to long-term debt and 

hold amounts borrowed under the revolving credit facility or Utility Money Pool 

Agreement. If the Securities are sold through a negotiated offering, the terms of each 

offering of the Securities will be negotiated by Duke Energy Kentucky either with one or 

more underwriterdmanaging underwriters, with one or more purchasers, for direct sale or 

for sale through agents. If the Securities are sold through competitive bidding, the 

Securities will be sold to the bidder(s) whose proposal results in the lowest annual cost of 

money, with Duke Energy Ihntucky having the right to reject any or all bids. The 

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

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

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

Kentucky’s Board of Directors, it is anticipated that an agreement and other transaction 

documents setting forth the terms of the Securities would be concluded. 

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

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

which Indentures establish the terms of each series of the Authority Bonds. The 
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Authority Bonds will be special obligations payable solely out of revenues derived from 

the payments by Duke Energy Kentucky under the Loan Agreements. 

Pricing Parameters. Duke Energy ICentucky has developed parameters under 

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

Exhibit A, are designed to provide a reasonable allowance for potential changes in 

financial market conditions between the time of Commission authorization and the actual 

sale of the Securities. The inclusion of the parameters within the Order would allow 

Duke Energy ICentucky to sell the Securities or Authority Bonds at any time when it 

believes it is prudent to do so, provided the terms are within the parameters. Exhibit B is 

a representative form of senior note. 

Duke Energy Kentucky proposes that the Commission issue its order authorizing 

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

Duke Energy Kentucky and the underwriters reach agreement with respect to the terms of 

the Authority Bonds. 

It is anticipated the underwiters would offer the Authority Bonds to purchasers 

pursuant to one or more Official Statements. The proposed sale of the Authority Bonds 

will be exempt from registration under the Securities Act of 1933, a s  amended. 

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

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

agreement with a trustee to be determined. If the Debentures are issued, they will be 

issued under the Deutsche Bank Indenture, the BONY Indenture, and to be supplemented 

by one or more supplemental indentures, or a new indenture with a trustee to be 

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

provide the Authority with sufficient revenues to enable it to pay the principal of, 

premium, if any, and interest on, the Authority Bonds as and when any and all payments 

are due. Duke Energy Kentucky may enter into letter of credit agreements to secure 

Duke Energy Kentucky’s obligations under the Loan Agreements. Alternatively, such 

Loan Agreement obligations may be unsecured. 

Duke Energy Kentucky would consider arranging an irrevocable letter of credit 

which would support future payments of interest and principal on the Authority’s Bonds, 

if needed. Duke Energy Kentucky would use such credit enhancements i€ the projected 

interest savings from having such credit enhancements would exceed the cost of the 

credit enhancement. Each Loan Agreement will stand alone, allowing Duke Energy 

Kentucky the option of providing or not providing security, letters of credit or other 

credit enhancements under each Loan Agreement. 

Accountin& Duke Energy Kentucky proposes to either credit premiums or charge 

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

to the proper deferred accounts and amortize such amounts over the respective lives of 

the Securities or Authority Bonds respectively, in equal annual amounts to current 

income. 

Recluest for Commission ADDroval. Duke Energy Kentucky requests that the 

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

authorizing the borrowing of proceeds of the issuance and sale of the Authority Bonds, 

and the described Loan Agreements as requested herein. The Commission’s 

authorization would not relieve Duke Energy Kentucky of its responsibility to negotiate 
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and obtain the best terms available for the structure selected and, therefore, it is 

appropriate and reasonable for this Conmission to authorize Duke Energy Kentucky to 

agree to such terms and prices consistent with these pricing parameters. 

Use of Interest Rate Management Techniques. Duke Energy Kentucky requests 

that the Commission grant Duke Energy Kentucky authority to continue to utilize interest 

rate management techniques and enter into interest rate inanageinent agreements to 

manage its overall efkctive interest cost. Such authority will allow Duke Energy 

Kentucky sufficient alternatives and flexibility when striving to better manage its interest 

cost. Such authority was previously granted in Case Nos. 2001-00439, 2004-00435, 

2006-563 and 2008-1 18. 

Description of the Interest Rate Management Agreements. The interest rate 

management agreements will facilitate products commonly used in today’s capital 

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

products such as forwards or futures, or similar products, the purpose of which being to 

manage interest costs. Duke Energy Kentucky expects to enter into these agreements 

with counterparties that are highly rated financial institutions. The transactions will he 

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

variable obligations of Duke Energy Kentucky. 

Pricing Parameters. Duke Energy Kentucky proposes that the pricing parameters 

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

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

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

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

amount of the underlying obligation involved. 

Accounting, Duke Eiicrgy Kentucky proposes to account for these transactions in 

accordance with generally accepted accounting principles. 

Request for Commission Approval. Since market opportunities for these interest 

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

execute interest rate management transactions when the opportunity arises to obtain the 

most competitive pricing. Thus, Duke Energy Kentucky seeks approval to enter into any 

or all of the described transactions within the parameters discussed above prior to the 

time Duke Energy Kentucky reaches agreement with respect to the terms of such 

transactions. 

The authorization of the interest rate management agreements consistent with the 

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

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

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

consistent with said pricing parameters. 

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

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

purpose of short-term borrowing. A copy of the revolving credit agreement was filed as 

an exhibit to the Duke Energy Corporation Form 8-K filed July 5, 2007 and an 

amendment thereto was filed as an exhibit to Duke Energy Corporation Form 8-K filed 

March 12.2008. 
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Approval of this revolving credit agreement by the Kentucky Public Service 

Commission was not required with respect to borrowings of less than two years. Duke 

Energy Kentucky has not borrowed any funds under the revolving credit facility for a 

period longer than two years. 

Request for Commission Approval. Duke Energy Kentucky requests approval to 

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

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

immediate plans to convert such borrowings to long-term debt, but Duke Energy 

Kentucky seeks advance approval to do so, in order to manage its financings in the most 

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

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

borrowings because Duke Energy Kentucky may be required to demonstrate that the 

interest rates and transaction costs for such borrowings are reasonable in comparison to 

other available sources of long-term debt financing; therefore, it is appropriate and 

reasonable for this Commission to authorize Duke Energy Kentucky to enter into such 

transactions, 

Conversion of Short-Term Loans Under Utility Money Pool Agreement. 

Duke Energy Kentucky entered into a Utility Money Pool Agreement, for the 

purpose of making its funds available for short-term borrowing with its affiliated 

operating companies, and for borrowing funds from such affiliates. The Commission 

approved the Utility Money Pool Agreement in Case No. 2005-00228. The agreement 

only allows for short-term borrowings. 
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Recluest for Commission Approval. Duke Energy Kentucky requests approval to 

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

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

immediate plans to convert such borrowings to long-term debt, but Duke Energy 

Kentucky seeks advance approval to do so, in order to manage its financings in the most 

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

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

borrowings because Duke Energy Kentucky may be required to demonstrate that the 

interest rates and transaction costs for such borrowings are reasonable in comparison to 

other available sources of long-term debt financing; therefore, it is appropriate and 

reasonable for this Commission to authorize Duke Energy Kentucky to enter into such 

transactions. 

6 .  807 KAR 5:001 Section ll(l)(c). The Company seeks up to $100 million 

principal amount of financing authority though December 31,2010. The proceeds from 

the issuance of the Securities are expected to be used: (a) to repay Duke Energy 

Kentucky’s short-term or expiring long-term indebtedness; (b) to redeem early long-term 

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

future capital expenditures related to its gas delivery and electric generation, transmission 

and distribution businesses of approximately $80 million in 2009 and $99 million in 

2010; (d) for such additional expenditures as contemplated by KRS 278.300; or (e) for 

other lawful corporate purposes. 

The Company presently projects that it will need to issue $20 million in long-term 

debt in 2009 to replace an existing issuance of long-term debt that will mature in 2009. 
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The Company also projects that it will need to issue $35 million in long-term debt in 

2009 and $40 million in long-term debt in 2010 in order to repay short-term debt and to 

pay for planned capital expenditures, in the normal course of the Company’s business. 

Exhibit C sets forth the Company’s projected capital expenditures during this period. 

The financing authority requested herein is consistent with the proper 

performance by Duke Energy Kentucky of  its services to the public, will not impair its 

ability to perform those services, and is reasonably necessary and appropriate for such 

purposes. As described above, the proceeds from the issuance of the Authority Bonds 

will be used to refund the Boone County Bonds. 

Duke Energy Kentucky does not have any plans to acquire any specific property 

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

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

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

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

with the details of such transaction. 

7. 807 KAR 5:OOl Section 11 (1) (d). See Exhibit C concerning estimated 

capital expenditures, attached hereto, and made a part hereof. Duke Energy Kentucky 

does not have any plans to acquire any specific property with the long-term debt 

financing authority that the Company seeks in this application. If the Commission grants 

Duke Energy Kentucky the financing authority it seeks, and if Duke Energy Kentucky 

later decides to acquire property and finance it by using such financing authority, Duke 

Energy Kentucky commits that it will provide the Commission with the details of such 

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

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

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

from any such loans to refinance existing tax-exempt Authority Bonds. The Boone 

County Bonds were issued for their principal amount, $76,720,000. The proceeds of the 

sale of the Boone County Bonds were used to refund previously outstanding securities, as 

further described on page 1 of the Official Statement attached hereto as Exhibit D. Such 

description also provides the requested information with respect to the previously 

refunded bonds for which the Boom County Bond proceeds were used. The Boone 

County Bonds were issued as auction rate securities, and therefore bear a rate of interest 

determined by the Auction Procedures described in Schedule C to the Official Statement. 

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

specific long-term indebtedness or notes. 

9. 807 KAR 5:OOl Section 6 and Section 11(2)(f). In Case No. 2006-00563, 

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

Securities for general business purposes, for a period eliding December 31, 2008. In 

2006, Duke Energy Kentucky issued the Boone County Bonds as insured auction-rate 

securities. However, due to difficulties in the auction market and the recent downgrade of 

the bond insurer, XL Capital Assurance, the interest rates on the auction-rate bonds have 

increased significantly. Duke Energy Kentucky believes that it is prudent financial 

management to refund the bonds into tax-exempt securities of a different structure. 
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Duke Energy Kentucky has not issued any new Securities under such existing 

authority. ‘The Company seeks a renewal of the $100 million principal amount approved 

in Case No. 2006-00563. 

10. 807 KAR 5001 Section 6 and Section 11(2)(a). Duke Energy Kentucky 

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

part of this application: 

Exhibit E Description 

Financial Exhibit 

807 KAR 5:001 
Section Reference 

6 and 11 (2) (a) 

1 Amount and kinds of stock authorized 6 (1) 

1 Amount and kinds of stock issued and 6 (2) 

1 Terms of preference or preferred stock 6(3) 

outstanding 

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

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

2 Notes outstanding and related information 6 (6) 

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

3 Dividend information 6 (8) 

3-7 Detailed Income Statement and Balance Sheet 6 (9) 

11. 807 KAR 5001 Section 11(2)(b). The requested deeds of trust or 

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

Indenture between The Union Light, Heat and Power Company and Deutsche Bank Trust 
Company Americas, Trustee dated as of December 1,2004, 
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First Supplemental Indenture between The Union Light, Heat and Power Company and 
Deutsche Bank Trust Company Americas, Trustee dated as of March 7,2006. 

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

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

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

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

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

acquire property and finance it by using such financing authority, Duke Energy Kentucky 

commits that it will provide the Commission with the details of such transaction. 

WHEREFORE, Duke Energy Kentucky respectfully requests that the 

Commission issue an order authorizing Duke Energy Kentucky to issue and sell up to 

$100 million principal amount of its Bonds or Debentures, or any combination thereoc to 

utilize Interest Rate Management Techniques; to convert short-term borrowings under the 

revolving credit agreement and Utility Money Pool Agreement, which shall be counted 

toward such principal amount; to include the ability to borrow the proceeds of tax exempt 

bonds from the Authority; to enter into one or more Loan Agreements with the Authority 

to evidence and secure its obligations to repay such loan or loans; and authorizing Duke 

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

DUKE ENERGY KENTUCKY, INC 

By: 
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Vice President and Tr surer $ 
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Its Attorney: 

Senior Counsel 
Amy B. Spiller 
Associate General Counsel 
Duke Energy Kentucky, Inc. 
139 East Fourth Street 
P.O. Box 960 
Cincinnati, Ohio 45201 -0960 
Phone: (513)419-1852 
Fax: (5 13)419-1846 
Email: rocc0.d’ asecenzo@duke-energy .corn 
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VERIFICATION 

State of North Carolina ) 
) ss: 

County of Mecklenburg ) 

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

Treasurer of Duke Energy Kentucky, Inc.; that he has read the foregoing application; and 

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

U 
Subscribed and sworn to before me, this &day ofhmh$2008. 
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Duke Energy Kentucky 
Exhibit A 

Page 1 of 1 

Principal 
Amount: 

Maturity: 

Purpose: 

Duke Energy Kentucky, Inc. 

Summary of BonddDebentures Pricing Parameters 

Up to $100 million of first mortgage bonds (the “Bonds”) or 
unsecured indebtedness (the “Debentures”), or any combination 
thereof, in one or more series, including up to $76,720,000 of 
Authority’s Pollution Control Revenue Refunding Bonds 
(‘Authority’s Bonds”) in one or more series. 

Up to 40 years for the Bonds and the Debentures. 

To refund outstanding obligations, for construction expenditures, 
or for other general purposes. Also, to refinance existing tax- 
exempt Authority Bonds; $50,000,000 County of Boone, 
Kentucky, Pollution Control Revenue Refunding Bonds Series 
200GA, and $26,720,000 County of Boone, Kentucky, Pollution 
Control Revenue Refunding Bonds Series 2006B. 

Lead 
Underwriters: To be named. 

Underwriting 
Commissions or 
Agents’ Fees: 

Price to Public: 

Not to exceed 3.50% of the principal amount. 

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

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

Interest Rate: 

Security: The Authority’s Bonds may include credit enhancements such as 
letters of credit or other security. 
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Duke Energy Kentucky, Inc. 

Duke Energy Kentucky 
Exhibit B 

Page 1 of 2 

No. ~ 

CUSP NO. 

Duke Energy Kentucky, Inc., a corporation duly organized and existing under the laws of the 
Commonwealth of Kentucky (herein called the "Company", which term includes any successor Person under 
the Indenture hereinafter referred to), for value received, hereby promises to pay to 

._..........._, or registered assigns, the principal sum of 
........................................................ [if the Security is to bear interest prior 
interest thereon from ,...._..._... or from the most recent Interest Payment Date to which interest has been paid or 
duly provided for, ._._,_. . and __......_._. in each year, commencing ._._...._, at the rate of ,.,. % per 
annum, until the princi r made available for payment. The interest so payable, and punctually 
paid or duly provided for, on any lilterest Payment Date will, as provided in such Indenture, be paid to the 
Person in whose name this Security (or one or more Predecessor Securities) is registered at the close of business 
on the Regular Record Date for such interest, which shall be the or _...... (whether or not a Business Day), 
as the case may be, next preceding such Interest Payment Date. Any such interest not so punctually paid or duly 
provided for will forthwith cease to be payable to the Holder on such Regular Record Date and may either be 
paid to the Person in whose name this Security (or one or more Predecessor Securities) is registered at the close 
of business on a Special Record Date for the payment of such Defaulted Interest to be fixed by the Trustee, 
notice whereof shall be given to Molders of Securities of this series not less than 10 days prior to such Special 
Record Date, or be paid at any time in my other lawful manner not inconsistent with the requirements of any 
securities exchange on which the Securities of this series may be listed, and upon such notice as may be 
required by such exchange, all as more fully provided in said Indenture]. 

[If the Security is not to bear interest prior to Maturity, insert: The principal of this Security shall not 
bear interest except in the case of a default in payment of principal upon acceleration, upon redemption or at 
Stated Maturity and in such case the overdue principal and any overdue premium shall bear interest at the rate 
of ... .% per annum (to the extent that the payment of such interest shall be legally enforceable), €rom the dates 
such amounts are due until they are paid or made available for payment. Interest on any overdue principal or 
premium shall be payable 011 demand. Any such interest on overdue principal or premium which is not paid on 
demand shall bear interest at the rate of ...... % per annum (to the extent that the payment of such interest on 
interest shall be legally enforceable), from the date of such demand until the amount so demanded is paid or 
made available for payment. Interest on any overdue interest shall be payable on demand.] 

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

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

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

Page 2 of 2 
Unless the certificate of authentication hereon has been executed by the Trustee refened to on the 

reverse hereof by manual signature, this Security shall not he entitled to any benefit under the Indenture or he 
valid or obligatory for any purpose. 

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

DUKE ENERGY KENTUCKY, INC. 
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Duke Energy Kentucky 
Exhibit C 

Page 1 of 1 

Duke Energy Kentucky 
Capital Expenditures 
(% in thousands) 

Gas Productioii $ 132 $ 135 $ 126 

Gas Distribution 13,109 12,851 12,353 
Gas Building & Grounds 173 177 186 
Gas Meters 1,741 1,771 1,661 

Total Gas Department $ 35,388 $ 32,602 $ 14,660 

Gas Special Projects 20,234 17,668 334 

Substations - Transmission 
Substations - Distribution 
Trausmission Lines 
Distribution Transformers 
Line Extensions 
Street Lights 
Distribution Improvements 
Meters & Iiistrument Transform 
Transportation 
Production Plant 
Environmental 

Total Electric Department 

$ 416 $ 416 $ 319 
560 4,466 829 
276 279 404 

1,578 1,600 1,629 
5,539 5,518 5,492 

850 862 877 
8,707 5,883 9,460 

557 564 575 
23 23 16 

23,964 45,542 44,681 
1,742 1,477 9,980 

$ 44,209 $ 66,631 $ 14,261 

Buildings & Grounds $ 212 $ 112 $ 114 

Total Common Plant $ 212 $ 112 $ 114 

Total Forecast Capital Expenditures % 79,810 $ 99,344 % 89,035 

Notes: 
1) Includes all additions (account 107000) and retirements (account 1 OSOOO), including all AFUDC 
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New Issue--Book-Entry-Only 
$76,720,000 

County of Boone, Kenfucky 
Pollution Control Revenue Re unding Bonds 

$26,720,000 
(Duke Energy Kentucb, l ne. Project) 

,m.onn.noo 

Applicatioii 
Exhibit D 

-. .,..., ~. 
Series 2006A Series 2006B 

Dafed: Dule of Issitonce Due: Augifst 1,2027 

sole& from arid secured ac?risive& by ayments, revenues and other ainoim s Iedged thereto prirsiiunt to .se arate, but subs nuti@' 
iderrtical Indenlures (described herern$ The Bonds do not re resent or conshute o debtpl pled e of t l i e ~ t l i  arid credit or tazng 
power o the Issrier or fhe ~onrnunwealth o Kenluchy ilre "&ote'> or ariysp"litica! subdtyqion isdr$of and tlre Iioldeq und ownqs 
of the dnds will'have no ri hi to have any &s levied by the Issuer or [Ire tote or aa olurcal srihdrvuiun or otlrer taxing urithor@ 
o f  ihe State for tlre aapmen?ur redeinption price o& and irtterest orr, the Bonds. See "Tdi? ISSUER" herein. 

The Series 2006A 3onds and (Ire Series 2006B Bo.nds the "Bonds'l) will be special and linrited obligutions of the Coufry o 
Boone, Kentucky (lho "Issuer"), a dejure couirty audpolrtica subdivision a J the Cunir~onwealth of Kentuchy, and wrll be P W h  e 

Duke Energy Kentucky, Inc. 
Pa men1 of the principal of (md interest on (he Bonds, when due will be insured by separafe bond insurance policies to be 

issued by ,d Capital Assuuance Inc. sunulluneordy wrtli 11te del~very of the Bonds. 

~ ~ ~ ~ A ~ ~ ~ - A L  ASSURANCE" 
Interest or! each sFr1es o Bonds will accrue at {he Aucrioq Rqtefuom,lhe date o 6' msuance and wilf be payuble on the Busfnncss 

Day ufrr the Auction Penod, su& t? ertdin orc?ptions. The mit~al Au tion Perio or the Bonds wiN end on Se tember 7, 20U6 
and unless changed In accordance wit$ the Auction Procedures descrrgcd in this $cia1 Statement, the Bond thereaftev wdl 
coniinue o beur,r~terest ut Auction Rates or 35 day Auclion Peruds. The initial Auc ion Date i or the Bonds will bg Se teniber 7, 
20#6 unAthe ini~iq1,Interes~ Pa men8 Dad  will be September 8, 2006. The Auction Rate, for u I Bonds for the uppltcade Auct[on 
Peri d afler the initial Auciicw h i o d  will be the rate ofm@rest per annum thqt,the Aunton Agent advrsq results fuonr an Auctwn 
con&cIed in accordance with the Auctwn Procedures, subJec1 to certarn condittons. &utsche Bank Nuttonu! Trust Compuny Will 
serve GS pustee, Payin Agent and n e  islrar. Deuische Bank Dust Company Americas, wlii serve as the rnltial Aucrwn Agent. 
Morgan Stanley & Co. dcorporated wtlkseme as Ihe inttral Broker-Dealer anda.s Remarketrng Agenrfor the Bonds. 

The ethadfor deternrlning [he inlermr rate to be borne by each sgries ofthe Bonds may be chnnpdfiom an Auction Rule to 
a Daily Rute,%eeh?y Rate, Commercral Paper Rate or a Term Rate at the limes and in the manner setfor1 in thu Oflccwl Slatemenf. 

Prospective urchasers should carefidly,review the Auction Procedure$ described in this Oflcial Statement and should note pf) 4 Bjd or a $e# Order constitutes a commrlmen/ to purchase OrsCIl Auclion Rate Bonds bas& upon the results af qn Auctton, 
it) uct~ons will be conducred through piephonqor tele ax communicalrons and (in 2 setdement for P wrc .& ases ufrd sales wdl be niade 

on the Bz~smms Day ollowing an Auction. Auction RaJ,Bonds mu be /rantfirre oizly ursuant o u. id or a Sell Order pluqed in 
an Auctzon or lo or If ,@ugh a Brokw-Deuier. See ai.so THE BOJDS - Auction Rate hriod - Specral Consrderarion.9 Relatmg io 
Auction Rale Bonds. 

The Bonds will be subject to optioiyl, extraordinary apiiona! and mandatory redem tion and optional and mundarory tender 
prior to matune, in each case at the price, in the manner and at /he time sei forth in thrs Of&ial Stalenfenl. 

Price: IO096 

The Bonds arc ofered when as and I issued by L e  Issuer and accepted by the,Underwriter sub'ecr roprior sale, wshdurrwul 
or modijicarion 01 the o&r wifhoe(notice, ;". appr?' giegaliiy by Thompson Hrne LLP as Bond Counsql, and certarn other conditions, Certain lcga mattris will he pas~ed ypon or uke Ener Keniuc&, Inc. b Ro6ert Lucus, As,soctate General Counsel 
f i r  Duke Enerjg Corporatron and ?71om son ?fine L P, as counsel% the Company; $r the Issuer by IR. Schrand, Es e Coun 
Aitorney o the Isstier and Stdl Keenon &den PLLCj us, special Kenruck counsel. andfor the Underwriter b Squire f u n p  2 
Dempsey [L.P. It is ex ected /hat deiivety ojthe Bonds m book-entty-on$form w~?l be made on August 2, 201d in Ne; Yor , NEW 
York, against payment tfere/or. 

MORGAN STANLEY 
Dared July 26,2006 



No dealer, broker, salesman or other person has been authorized by the County of Boone, Kentucky 
(the “hue?’), The Union Light, Heat and Power Company (doing business as Duke Energy Kentucky, IC.) (the 
“Compup2y”), Morgan Stanley & Co. Incorporated (the “Underwriler”) to give any information or to make any 
representation with respect to the Bonds, other than those contained in this Official Statement, and, if given or 
made, such other information or representation must not be relied upon as having been authorized by any of the 
foregoing. Certain information contained herein has been obtained from the Issuer, the Company, the Insurer 
and the Underwriter and other sources which are believed to be reliable. 

The information and expressions of opinion herein are subject to change without notice and neither 
the delivery of this Official Statement nor any sale made hereunder shall, under any circumstances, ereate any 
implication that there has been no change in the affairs of the parties referred to above since the date hereof. 

The Underwriter has provided the following sentence for inclusion in this Official Statement. The 
Underwriter has reviewed the information in this Official Statement in accordance with, and as part of, its 
responsibilities to investors nnder the federal securities laws as applied to the facts and circumstances of this 
transaction, hut the Underwriter does not guarantee the accuracy or completeness of such information. 

Neither the Issuer, its counsel, nor any of its members, agents, employees or representatives have 
reviewed this Official Statement or investigated the statements or representations Contained herein, except the 
Issuer has reviewed the statements relating to the Issuer set forth under the caption “THE ISSUER.” Except with 
respect to the information contained under such caption, neither the Issuer, its counsel (provided that such 
counsel has not independently investigated the statements contained under such caption), nor any of its officials, 
agents, employees or representatives makes any represcntation as to the completeness, suffieiency and 
truthfulness of the statements set forth in this Official Statement. The officials of the Issuer and any other person 
executing the Bonds are not subject to personal liability by reason of the issuance of the Bonds. This Offkial 
Statement is not to he construed as an agreement or contract between the Issuer and the purchasers or holders of 
any Bonds. 
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OFFICIAL STATEMENT 

$76,720,000 
County of Boone, Kentucky 

Pollution Control Revenue Refunding Bonds 
p u k e  Energy Kentucky, Inc. Projects) 

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

INTRODUCTORY STATEMENT 

This Official Statement, including the cover page and Appendices, is provided to 
h i s h  information in connection with the offer and sale by the County of Boone, Kentucky (the 
“Issuer”) of $50,000,000 aggregate principal amount of its Pollution Control Revenue Refunding 
Bonds, Series 2006A (Duke Energy Kentucky, Inc. Project) (the “Series 2006.4 Bonds”) and 
$26,720,000 aggregate principal amount of its Pollution Control Revenue Refunding Bonds, 
Series 2006B (Duke Energy Kentucky, Inc. Project) (the “Series 20068 Bonds”; together with 
the Serias 2006A Bonds, the “Bonds“), to be issued under separate, bid substantially identical, 
Trust Indentures, dated as of August 1, 2006 (each an “Indenture”; together the “Zndenlures”), 
between the Issuer and Deutsche Bank National Trust Company, as trustee (the “Trustee”). The 
Registrar and Paying Agent will be Deutsche Bank National Trust Company and the initial 
Auction Agent will be Deutsche Bank Trust Company Americas, each located in New York, 
New York. Terms used as defined terms and not otherwise defined herein are used as defmed in 
the Indentures. 

The proceeds of the Series 2006A Bonds will be applied by the Issuer to refund: (i) 
all of the Issuer’s outstanding Floating Rate Monthly Demand Pollution Control Revenue 
Refunding Bonds, Series 1985 A (The Cincinnati Gas & Electric Company Project) in the 
aggregate principal amount of $16,000,000 (the “1985 Bonds”), (ii) all of the Issuer’s 
outstanding Collateralized Pollution Control Revenue Refunding Bonds, 1992 Series A (The 
Dayton Power and Light Company Project), originally issued in the aggregatc principal amount 
of $48,000,000 (the “1992 Bonds”) and currently outstanding in the aggregate piricipal amount 
of $12,720,000 and (iii) a portion of the Issuer’s outstanding Collateralized Pollution Control 
Revenue Refunding Bonds, 1994 Series A (The Cincinnati Gas & Electric Company Project) in 
the aggregate principal amount of $48,000,000 (the “1994 Bonds”, and together with the 1985 
Bonds and the 1992 Bonds, the “Refunded Bonds”). The proceeds of the Series 2006B Bonds 
will be applied to refund the remaining portion of the 1994 Bonds. The Refunded Bonds each 
were originally issued to refund certain prior bonds of the Issuer originally issued to finance the 
eosts of certain air and water pollution and solid waste disposal facilities (the “Project Facilities” 
or “Project”) located at the East Bend Generating Station (the “Generating Station”) within the 
boundaries of the Issuer, now owned by The Union Light, Heat and Power Company (doing 
business as Duke Energy Kentucky, Inc.) (the “Company”). See “APPLICATION OF 
PROCEEDS.” 



The proceeds of the Bonds will be loaned by the Issuer to the Company pursuant to 
separate, but substantially identical, Loan Agreements, dated as of August 1,2006 (each a “Loan 
Agreement”; together, the “Loan Agreemenfs”), between the Company and the Issuer. The 
Company will agree in each Loan Agreement to make payments sufficient to pay when due the 
principal of and interest and any premium on the related series of the Bonds and any other 
amounts relating thereto, including payment of the purchase price. See “THE LOAN 
AGREEMENTS.” 

%e Company’s obligations under the Loan Agreements will be unsecured There I S  
no requirement in the Indentures for the Company to provide or deliver any security for its 
obligations under the Loan Agreements. 

The Bonds will be dated the date of their original issuance, will mature on August 1, 
2027, will be subject to optional and mandatory tender for purchase, and will be subject to 
optional and mandatory redemption, as provided in each Indenture and as further described in 
this Official Statement. The Bonds will bear interest initially at an interest rate determined for 
the Auction Period endmg on September 7,2006, and thereafter will continue to bear interest at 
Auction Rates for 35-day Auction Periods, unless changed in accordance with the Auction 
Procedures described herein or until a conversion to a different interest rate determination 
method or until the maturity of the Bonds. The initial Auction Date for the Bonds will be 
September 7,2006 and the initial Interest Payment Date will be September 8,2006. 

Upon the issuance of the Bonds, XL Capital Assurance Inc. (the “Bond Insure?‘) will 
issue separate, but substantially identical, bond insurance policies (together the “Bond Insurance 
Policies") that will gumantee the payment when due of the principal of and interest on the related 
series of the Bonds when due and upon special mandatory redemption on a determination of 
taxability as hereinafter described. The Bond Insurance Policies will be issued pur~uant to an 
Insurance Agreement between the Company and the Bond Insurer to be dated the date of 
issuance of the Bonds (the “Znsurance Agreement“). The Bond Insurance Policies will not 
insure payment of the purchase price of the Bonds subject to mandatory purchase or purchase on 
the demand of the bondholders thereof, losses suffered as a result of a bondholder’s inability to 
sell the Bonds at an Auction, or payment of the principal, premium or interest on the Bonds as a 
result of an acceleration, redemption (other than special mandatory redemption on determination 
of taxability as hereinafter described) or other advancement of maturity. Certain information 
with respect to the Bond Insurance Policies and the Bond Insurer is included in this Official 
Statement. See “THE BOND INSURANCE POLICIES” and Appendix F. So long as the Bond 
Insurer is not in default under the Bond Insurance Policies, the Indentures and Loan Agreements 
may not be amended or supplemented without the prior written consent of the Bond Insurer, m 
accordance with the provisions of the Indentures. Upon the occurrence of an Event of Default 
under the Indentures, the Bond Insurer will be entitled to control and direct the enforcement of 
all rights and remedies W t e d  to the bondholders or the Trustee. See “THE INDENTURES - 
Events of Default” and “- Rights of Bond Insurer.” 

The Bonds will be special and limited obligations of the Issuer, and will be 
payable solely from and secured exclusively by payments, revenues and other amounts 
pledged thereto pursuant to the relatcd Indenture. The Bonds do not represent or 
constitute a debt or pledge of the faith and eredit or taxing power of the Issuer or the 
Commonwealth of Kentucky (the “State”) or any political subdivision thereof and the 

2 



holders and owners of the Bonds will have no right to have taxes levied by the Issuer or the 
State or auy political snbdivisiou or other taxing authority of the State for the payment or 
redemption price of, and interest on, the Bouds. 

Brief descriptions of the Issuer, the Bonds, the Bond Insurance Policies, the Loan 
Agreements, the Indentures and the Continuing Disclosure Agreements, dated as of August 1, 
2006 (the “Continuing Disclosure Agueenzents”), between the Company and the Trustee, are 
included in this Official Statement. Certain infoimation with respect to the Company is included 
as or incorporated by reference in Appendix A hereto. Appendix B sets forth Certain 
Definitions; Appendix C describes the Auction Procedures for the Bonds; Appendix D describes 
the Settlement Procedures for the Bonds; Appendix E is the proposed form of the opinion of 
Bond Counsel to be delivered in connection with the issuance and delivery of the Bonds; and 
Appendix F is a Specimen Bond Insurance Policy. 

All references herein to the documents are qualified in their entirety by reference to 
such documents, and references herein to the Bonds are qualified in their entirety by reference to 
the definitive forms thereof included in each related Indenture. Copies of certain of the financing 
documents will be available for inspection at the corporate trust office of the Trustee and, until 
the issuance of the Bonds, may be obtained koin the Underwriter. Except as described below, 
the information relating to the Issuer, the Bonds, the Loan Agreements and the Indentures 
contained under the headings “INTRODUCTORY STATEMENT,” “THE ISSUER,” “THE 
BONDS,” “THE LOAN AGREEMENTS,” “THE INDENTURES,” “TAX MATTERS” and 
“LEGAL MATTERS” has been reviewed by Thompson Wine LLP, Bond Counsel, who are of 
the opinion that such infoinmation is fairly summarized herein. Appendix A to this Official 
Statement and all information contained under the headimg “APPLICATION OF PROCEEDS” 
has been h i s h e d  by the Company, and neither the Issuer nor Bond Counsel assumes any 
responsibility for the accuracy or completeness of such Appendix or information. The 
information contained under the heading “THE BONDS--Book Entry Only System” has been 
furnished by DTC, and none of the Issuer, the Company, the Undenvriter or Bond Counsel 
assume any responsibility for the accuracy or co1npleteness of such information. The 
information relating to Bond Insurer and the Bond Insurance Policies contained under the 
heading “THE BOND INSURER” imd in Appendix F has been provided by the Bond Insurer 
and neither the Issuer, the Company, the Underwriter nor Bond Counsel assume any 
responsibility for the accuracy or completeness of such information. 

THE ISSUER 

The Issuer is a body corporate and politic duly created and existing as a de jure 
county and political subdivision under the constitution and laws of the State. The Issuer is 
authorized by Section 103.200 to 103.285, inclusive, of the Kentucky Revised Statutes (the 
“Act”) (i) to issue Bonds, (ii) to lend proceeds thereof to the Company for the purpose of 
refunding the Refunded Bonds, and (iii) to enter into and perform its obligations under the Loan 
Agreements and the Indentures relating to the Bonds. The Issuer, through its legislative body, 
the Fiscal Court, has adopted an ordinance authorizing the issuance of the Bonds and the 
execution and delivery of related documents. 

Although the Issuer has consented to the use of this Official Statement in connection 
with the marketing of the Bonds, the Issuer has not participated in the preparation of this Official 
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Statement and, except for the information appearing herein under the caption “THE ISSUER,” 
makes no representation as to its adequacy or accuracy. 

APPLICATION OF PROCEEDS 

Upon issuance of the Bonds, the proceeds of the Bonds will be deposited with the 
Trustee in the Refunding Fund created under the respective Indenture to be used, together with 
investment income thereon and other moneys provided by the Company, to redeem the 
Refunded Bonds within 90 days of the date of issuance of the Bonds. The Refunded Bonds will 
be redeemed at a redemption price of 100% of the principal amount thereof, pfus accrued 
interest to the redemption date. The Company will pay fees and expenses of the Underwriter 
and other issuance costs and any other costs of refunding the Refunded Bonds. 

THE BONDS 

Each series of the Bonds will be issued under a separate Indenture, although each 
Indenture contains substantially identical terms and provisions, The occurrence of an event of 
defult with respect to one series of the Bonds will not constitute an event of defult  with respect 
to the other series of the Bonds. Redemption or conversion of one series of the Bonds may be 
made in the manner described herein without the redemption or conversion of the Bonds of the 
other series. Funds pledged under an Indenture to secure one series of the Bonds will not be 
available for or pledged to the other serfes of the Bonds. In the following summay of terms of 
the Bonds, references to the Bonds, the Indenture, the Loan Agreement, the Auction Agency 
Agveement, the Broker-Dealer Agveement, and other defined terms should be read as separately 
referring to each series of the Bonds and the related Indenture, Loan Agveement, Auction Agency 
Agreement, Broker-Dealer Agreement and other defined terms, except as otherwise noted. 

General 

The Bonds will be issued under the Indenture in the aggregate principal amount and 
mature on the date set forth on the cover page hereof, subject to optional and mandatory 
redemption and optional and mandatory tender prior to matnrity as described below. The Bonds 
will be issuable as fully registered Bonds withont coupons in Authorized Denominations. 

Auction Rate Period 

Auction Rates 

Interest on the Bonds will accrue from the date of issuance and delivery. For the 
Initial Interest Period, the interest rate will be the rate of interest per annum that is the minimum 
rate necessary to sell the Bonds on the date of issuance of  the Bonds at the principal amount 
thereof (without regard to accrued interest). After the Initial Interest Period, and prior to any 
subsequent selection of a new interest rate determination method, the Bonds will be Auction 
Rate Bonds. The interest rate on Auction Rate Bonds (the “Auction Rate”) for each Auction 
Period after the Initial Interest Period will, subject to certain exceptions described below, be the 
rate that the Auction Agent advises has resulted on the Auction Date from the implementation of 
auction procedures set forth in Appendix C to this Oficial Statement (the “Auction 
Procedures’y, in which persons determine to hold or offer to sell or, based on interest rates bid 
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by them, offer to purchase or sell Auction Rate Bonds. Each periodic implementation of the 
Auction Procedures is an ”Auction. ” Interest on Auction Rate Bonds will be computed on the 
basis of a 360-day year for the number of days actually elapsed. 

The rate of interest on the Auction Rate Bonds for each subsequent Inferest Period 
will be the Auction Rate; provided that if, on any Auction Date, an Auction is not held for any 
reason, then the rate of intmest for the next succeeding Interest Period will equal the Auction 
Rate in effect for the preceding Interest Period. In no event will the Auction Rate be an interest 
rate in excess of the Maximum Auction Rate on any Auction Date or the Maximum Interest Rate 
at any time. Notwithstanding the foregoing, iE (a) the ownership of the Auction Rate Bonds is 
no longer maintained in the Book-Entry System, the rate of interest on the Auction Rate Bonds 
for any Interest. Period commencing after the delivery of certificates representing Auction Rate 
Bonds will equal the Auction Rate in effect for the preceding Interest Period; (b) a Payment 
Default occurs, Auctions will be suspended and the Applicable Auction Rate Bonds Rate for the 
Interest Period commencing on or after such Payment Defaull and for each Interest Period 
thereafter to and including the Interest Period, if any, during which, or commencing less than the 
Applicable Number of Business Days after, such Payment Default is cured will equal the 
Maximum Auction Rate; or (c) if a failed conversion occurs following a proposed selection of a 
different method of determining interest on the Bonds, and the next succeeding Auction Date 
will be two or fewer Business Days after (or on) the effective date of any such failed conversion, 
then an Auction will not be held on such Auction Date and the rate of interest on’the Auction 
Rate Bonds for the next succeeding Interest Period will be equal to the Auction Rate in effect for 
the preceding Interest Period. Certain special provisions apply regarding the determination of an 
Auction Rate if Sufficient Clearing Bids have not been made or in the event of the failure to meet. 
certain conditions required to (i) change the length of an Auction Period, (ii) adjust the 
percentages used to determine the Maximum Auction Rate or (iii) effect a change in the method 
of detennining interest on the Bonds. See “Auction Procedures -Appendix C.” 

Auction Periods and Dates 

An Auction to determine the Auction Rate for each Auction Period after the initial 
Auction Period will occur on each Auction Date. The Auction Date for each Auction Period will 
be the Business Day immediately preceding the first day of each Interest Period, other than: (a) 
each Interest Period commencing after the ownership of the Auction Rate Bonds is no longer 
maintained in book enky form by the Depository; (b) each Interest Period commencing after the 
occnrrence and during the continuance of a Payment Default; or (c) any Interest Period 
commencing less than the Applicable Number of Business Days after the cure or waiver of a 
Payment Default. It i s  presently anticipated that after the Initial Interest Period an Auction 
Period of 35 days will be maintained for the Bonds and, therefore, Auctions for the Bonds are 
anticipated to be held every fifth Thursday, commencing September 7,2006. The Company may 
change the length of one or more Auction Periods or establish a different day as the Auction 
Date for fkture Auction Periods. See “Changes in the Auction Terms - Changes in the Auction 
Date. I’ 
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Swecial Considerations Relating to Auction Rate Bonds 

Securities and Exchange Commission Inauiries. On May 31, 2006, the U.S. 
Securities and Exchange Commission (the “SEC’) announced that it had settled its investigation 
of 15 f i rms, including Morgan Stanley & Co. Incorporated (the “Broker-Dealer”) and its 
affiliated broker-dealer, Morgan Stanley DW Inc., that participate in the auction rate securities 
market regarding their respective practices and procedures in this market. The SEC alleged m 
the settlement that the firms had managed auctions for auction rate securities in which they 
participated in ways that were not adequately disclosed or that did not conform to disclosed 
auction procedures. As part of the settlement, Morgan Stanley & Co. incorporated and Morgan 
Stanley DW Inc. together agreed to pay a civil money penalty of $1,500,000. In addition, both 
Morgan Stanley & Co. Incorporated and Morgan Stanley DW Inc., without admitting or denying 
the SEC’s allegations, agreed to be censured, to cease and desist from violating certain 
provisions of the securities laws, to provide to customers written descriptions of their material 
auction practices and procedures, and to implement procedures reasonably designed to detect and 
prevent any failures by Morgan Stanley & Co. Incorporated and Morgan Stanley DW Inc. to 
conduct the auction process in accordance with disclosed procedures. No assurances are given 
as to how the settlement may affect the market for auction rate securities or the Bonds. 

Bidding bv Initial Broker-Dealer. Tho Broker-Dealer is permitted, but not obligated, 
to submit Orders in Auctions for its own account (including for its affiliated broker-dealers) 
either as a Bidder or a Seller and routinely does so in the auction rate securities market in its sole 
discretion. If the Broker-Dealer submits an Order for its own account (including for its affiliated 
broker-dealers), it would likely have an advantage over other Bidders because the Broker-Dealer 
would have knowledge of some or all of the other Orders placed through the Broker-Dealer 
(including through affiliated broker-dealers) in that Auction and, thus, could determine the rate 
and size of its Order so as to ensure that its Order is likely to be accepted in the Auction and that 
the Auction is likely to clear at a particular rate. For this reason, and because the Broker-Dealer 
is appointed and paid by the Company to serve as the Broker-Dealer in the Auction, the Broker- 
Dealer’s interests in conducting an Auction may differ from those of Existing Holders and 
Potential Holders who participate in Auctions. See “Auction Dealer Fees.” The Broker-Dealer 
(including its affiliated broker-dealers) would not have knowledge of Orders submitted to the 
Auction Agent by any other firm that is, or may in the future be, appointed to accept Orders 
pursuant to a Broker-Dealer Agreement. 

The Broker-Dealer may routinely place one or more Bids in an Auction for its own 
account, to acquire the securities for its inventory (or that of its affiliated broker-dealer), to 
prevent an Auction Failure Event (which would result in the Auction Rate being set at the 
Maximum Auction Rate) or an Auction from clearing at a rate that the Broker-Dealer believes 
does not reflect the market for the securities. The Broker-Dealer may place such Bids even after 
obtaining knowledge of some or all of the other Orders submitted through it (including through 
affiiiated broker-dealers). When bidding for its own account, the Broker-Dealer may also bid 
outside or inside the range of rates that it posts in its Price Talk. See “Price Talk.” 

The Broker-Dealer also may routinely encourage bidding by others in Auctions, 
which may include to prevent an “auction failure event” or an Auction from clearing at a rate 
that the Broker-Dealer believes does not reflect the market for the securities. The Broker-Dealer 
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may routinely encourage such Bids even after obtaining knowledge of some or all of the other 
Orders submitted through it (or through affiliated broker-dealers). 

Bids hy the Broker-Dealer or by those it may encourage to place Bids are likely to 
affect (i) the Auction Rate - including preventing the Auction Rate from being set at the 
Maximum Auction Rate or otherwise causing Bidders to receive a higher or lower rate than they 
might have received had the Broker-Dealer not bid or not encouraged others to bid and (ii) the 
allocation of securities being auctioned - including displacing some Bidders who may have their 
Bids rejected or receive fewer securities than they would have received if the Broker-Dealer had 
not hid or encouraged others to hid. Because of these practices, the fact that an Auction clears 
successfully does not mean that an investment in the securities involves no significant liquidity 
or credit risk. The Broker-Dealer is not obligated to continue to place such bids or to encourage 
other Bidders to do so in any particular Auction to prevent an Auction from failing or clearing at 
a rate the Broker-Dealer believes does not reflect the market for the securities. Investors should 
not assume that the Broker-Dealer will do so or assume that “auction failure events” will not 
occur. Investors should also be aware that Bids hy Broker-Dealer or by those it may encourage 
to place Bids may cause unfavorable Auction Rates to occur. 

In any particular Auction, if all outstanding securities are the suhject of Submitted 
Hold Orders, the Auction Rate for the next succeeding Auction Period will be the All Hold Rate 
(such a situation is called an “All Hold Auction”). When an All Hold Auction is likely, the 
Broker-Dealer may, but i s  not obligated to, advise Existing Holders of that fact, which might 
facilitate the submission of Bids by Existing Holders that would avoid the occurrence of an All 
Hold Auction. If the Broker-Dealer decides to inform existing holders of the likelihood of an All 
Hold Auction, it will make that information available to all of its customers that are Existing 
Holders at the same time. 

If the Broker-Dealer (or an affiliated broker-dealer) holds the securities For its own 
account on an Auction Date, the Broker-Dealer (or such affiliated broker-dealer) will submit a 
Sell Order into the Auction with respect to such position in such securities, which would prevent 
that Auction from being an All Hold Auction. The Broker-Dealer (or such affiliated broker- 
dealer) may, hut i s  not obligated to, submit Bids for its own account in that same Auction, as set 
forth above. 

Auction Dealer Fees. For many auction rate securities, the Broker-Dealer has been 
appointed by the issuers of the securities to serve as a dealer for the related auctions and is paid 
by those issuers for its services. With respect to the Bonds, the Broker-Dealer has been 
appointed to serve as a dealer in the Auctions pursuant to the Broker-Dealer Agreement between 
the Auction Agent and the Broker-Dealer. That Agreement provides that the Broker-Dealer will 
receive from the Company auction dealer fees at the annual rate of .25% of the principal amount 
of the Bonds sold or successfully placed through the Broker-Dealer. As a result, the Broker- 
Dealer’s interests in conducting Auctions may differ from those of investors who participate in 
Auctions. The Broker-Dealer may share a portion of the auction dealer fees it receives from the 
Company with other broker-dealers (including affiliated broker-dealers) that submit Orders 
through the Broker-Dealer that the Broker-Dealer successfully places in Auctions. 

Similarly, with respect to auctions for other auction rate securities for which the 
Broker-Dealer does not serve as a dealer, the other broker-dealers who serve as dealers in those 
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aucttons may share auction dealer fees with the Broker-Dealp for orders that the Broker-Dealer 
submits through those broker-dealers that those broker-dealers successfully place in those 
auctions. 

Price Talk. Before the start of an Auction, the Broker-Dealer may, in its discretion, 
make available to Existing Holders and Potential Holders, the Broker-Dealer’s good faith 
judgment of the range of likely clearing rates for the Auction based on market and other 
information. This is known as “Price Talk.” Price Talk is not a guarantee, and Existing and 
Potential Holders are free to use it or ignore it. If the Broker-Dealer (or an affiliated broker- 
dealer) provides Price Talk, the Broker-Dealer (or such affiliated broker-dealer) will make the 
Price Talk available to all Existing Holders and Prospective Holders. The Broker-Dealer may 
occasionally update and change the Price Talk based on, for example, changes in issuer credit 
quality or macroeconomic factors that are likely to result in a change in interest rate levels, such 
as an announcement by the Federal Reserve Board of a change in the Federal Funds rate or an 
announcement by the Bureau of Labor Statistics of unemployment numbers. The Broker-Dealer 
(or such affiliated broker-dealer) will make such changes available to all Existing Holders and 
Potential Holders that were given the original Price Talk. 

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

No Assurances Reeardine Auction Outcomes. The Broker-Dealer (including any 
affiliated broker-dealer) provides no assurance as to the outcome of any Auction, nor provides 
any assurance that any Bid will be accepted or that the Auction will clear at a rate that a Bidder 
considers acceptable. Bids may be rejected or may be only partially filled, and the rate on any 
Bonds purchased or retained may be lower than the Bidder expected. 

Deadlines/Auction Periods. Each particular Auction has a formal time deadline by 
which all Bids must be submitted by the Broker-Dealer to the Auction Agent. This deadline is 
called the “Submission Deadline.” To provide sufficient time to process and submit customer 
Bids to the Auction Agent before the Submission Deadline, the Broker-Dealer (and any affiliated 
broker-dealer) imposes an earlier deadline - called the ‘‘Internal Submission Deadline” - by 
which Bidders must submit Bids to the Broker-Dealer (or such affiliated broker-dealer). The 
Internal Submission Deadline is subject to change by the Broker-Dealer (or such affiliated 
broker-dealer). The Broker-Dealer may allow for correction of clerical errors after the Internal 
Submission Deadline and prior to the Submission Deadline. The Broker-Dealer (or such 
affiliated broker-dealer) may submit Bids for its own account at any time until the Submission 
Deadline. Some auction agents allow for the correction of clerical errors for a specified period of 
time after the Submission Deadline. 

ExistinR Holder’s Abilitv to Resell Auction Rate Securities Mav Be Limited. 
Existing Holders will be able to sell all of the Bonds that are the subject of submitted Sell Orders 
only if there are Bidders willing to purchase all those Bonds in the Auction. If sufficient clearing 
Bids have not been made, Existing Holders that have submitted Sell Orders will not be able to 
sell in the Auction some or all of the Bonds subject to such submitted Sell Orders. As discussed 
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above (see “Bidding by Initial Broker-Dealer”), the Broker-Dealer may submit a hid in an 
Auction to keep it from failing, but it is not obligated to do so. There may not always be enough 
bidders to prevent an Auction from failing in the absence of the Broker-Dealer bidding in the 
Auction for its own account or encouraging others to bid. 

Between Auctions, there can be no assurance that a secondary market for the Bonds 
will develop or, if it does develop, that it will provide Existing Molders the ability to resell the 
Bonds on the terms or at the times desired by an Existing Holder. The Broker-Dealer (or an 
affiliated broker-dealer) may, in its own discretion, decide to buy or sell the Bonds in the 
secondary market for its own account to or from investors at any time and at any price, including 
at prices equivalent to, below, or above the par value of the Bonds. Howevcr, neither the Broker- 
Dealer (nor its afftliated broker-dealers) is obligated to make a market in the Bonds, and may 
discontinue tradmg in the Bonds without notice for any reason at any time. Existing Holders who 
resell between Auctions may receive less than par value, depending on market conditions. 

The ability to resell the Bonds will depend on various factors affecting the market for 
the Bonds, including news relating to the Company or the Bond Insurer, the attractiveness of 
alternative investments, the perceived risk of owning the Bonds (whether related to credit, 
liquidity or any other risk), the tax or accounting treatment accorded the Bonds (including recent 
clarification of U S .  generally accepted accounting principles as they apply to the accounting 
treatment of auction rate securities), reactions of market participants to regulatory actions (such 
as those described in “Securities and Exchange Commission Inquiries:’ above) or press reports, 
financial repolting cycles and market conditions generally. Demand for the Bonds may change 
without warning, and declines in demand may be short-lived or continue for longer periods. 

The Auction Agency Agreement (described below) provides that the Auction Agent 
may resign from its duties as Auction Agent by giving at least 45 days notice to the Company 
and the Broker-Dealer, among others, and does not require, as a’condition to the effectiveness of 
such resignation, that a replacement Auction Agent he in place. The Broker-Dealer Agreement 
provides that the Broker-Dealer thereunder may resign upon five days notice and does not 
require, as a condition to the effectiveness of such resignation, that a replacement Broker-Dealer 
be in place. For any Auction Period during which there is no duly appointed Auction Agent, or 
during which there is no duly appointed Broker-Dealer, it will not be possible to hold auctions, 
with the result that the interest rate on the Bonds will be determined as described in Appendix C 
- “Auction Procedures.” 

Broker-Dealers 

As described above, the initial Broker-Dealer for the Bonds is Morgan Stanley & Co. 
Incorporated (together with any successor or other entity entering into a Broker-Dealer 
Agreement, the “Broker-Dealer ” and collectively, the “Broker-Dealers ”). The Auction Agent 
will enter into separate, but substantially identical, agreements with the Broker-Dealer with 
respect to each series of the Bonds and, from time to lime, may enter into similar agreements 
(each, a “Broker-Dealer Agreement” and, collectively, the “Broker-Dealer Agreements”) with 
one or more additional Broker-Dealers, at the written direction of the Company with the 
approval of the Remarketing Agent (which approval will not be unreasonably withheld) which 
provide for their participation in Auctions. The Company may elect to designate a new Broker- 
Dealer for the Series 2006B Bonds prior to, or shortly following, the end of the Initial Interest 
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Period for the Series 2006B Bonds. The Auction Agent will pay to each Broker-Dealer after each 
auction, from funds provided by the Company, a service charge that will be based on a rate equal 
to the percentage of the stated value of the Bonds held by such Broker Dealer and such Broker- 
Dealer’s customers upon settlement in an Auction calculated on an annualized basis. See 
“Special Considerations Relating to Auction Rate Bonds - Auction Dealer Fees” above. A 
Broker-Dealer may share a portion of such fee with non-participating broker-dealers that submit 
Bids to the Broker-Dealer that are fulfilled at an Auction. In the event that there is more than 
one Broker-Dealer, the Company will specify which Broker-Dealer is to perform certain 
functions under the Indenture. 

Interest Pavment Dates 

Interest on the Auction Rate Bonds initially will be payable on the f is t  Business Day 
after the end of each Auction Period. It is presently anticipated fhat each Auction Period for the 
Bonds will be 35 days, in which case the Interest Payment Dates after the initial Interest Payment 
Date (September 8,2006) generally will be every fifth Friday. 

The determination of any interest rate by the Remarketing Agent in accordance with 
the Indenture or by the Auction Agent in accordance with the Auction Procedures will be 
conclusive and binding upon the Issuer, the Trustee, the Paying Agent, the Auction Agent, the 
Remarketing Agent, the Company, all Broker-Dealers and the registered and beneficial owners 
of Auction Rate Bonds. Failure of the Remarketing Agent, the Paying Agent, the Trustee, the 
Auction Agent or DTC or any DTC Participant to give any of the notices described in the 
Indenture, or any defect therein, will not affect the interest rate to be borne by any Auction Rate 
Bonds nor the applicable Auction Period. 

In no event will the Auction Rate be more than the Maximnm Auction Rate on any 
Anction Date or the Maximum Interest Rate at any time. 

Auction Aeencv Agreement 

The Company will enter into separate, but substantially identical, agreements (each 
an “Auction Agency Agreement” and, collectively, the ‘Yuction Agency Agreements ’7 with 
respect to each series of Bonds with Deutsche Bank Trust Company Americas (together with any 
successor bank or trust company or other entity entering info a similar agreement with the 
Company, the “Auction Agent’? which provide, among other things, that the Auction Agent will 
follow the Auction Procedures for the purposes of determining the Auction Rate so long as the 
Auction Rate is to be based on the results of an Auction. See “Auction Procedures - Concerning 
the Auction Agent. ” 

Remarketing Aweemen t 

The Company will enter into separate, but substantially identical, Remarketing 
Agreements (the “Remarketing Agreements ”) with Morgan Stanley & Co. Iucorporated with 
respect to each series of Bonds (together with any snccessor as remarketing agent under the 
Indenture, the “Remarketing Agent”), which sets forth the Remarketing Agent’s duties and 
responsibilities and provides for the remarketing of Bonds bearing an interest r+te other than an 
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Auction Rate. For each Rate Period, the interest rate for the Bonds will be determined by the 
Remarketing Agent in accordance with the Indenture; provided that, the interest rate or rates 
borne by the Bonds may not exceed the lesser of (a) 13% per annum, (b) the maximum rate of 
interest permitted under State law, or (c) in the case of Bonds bearing interest at a Variable Rate, 
the maximum rate of interest permitted by any Liquidity Facility then in effect (the “Muxinzurn 
Interest Rate”). See also ‘THE INDENTURES - Remarketing Agent.” 

Liquidih, Facility 

Under the Indenture, upon conversion to a Rate Period that provides for either 
optional or mandatory tender for purchase of Bonds prior to maturity, a Liquidity Facility 
acceptable to the Bond Insurer must be delivered to the Trustee to provide for the payment of 
purchase price of Bonds tendered for optional or mandatory purchase, unless the requirement to 
deliver a Liquidity Facility is waived by the Bond Insurer. No Liquidity Facility will be provided 
in connection with Auction Rate Bonds. As a consequence, certain provisions in the Indenture 
that would be applicable to the Bonds if a Liquidity Facility were delivered are not described in 
this Official Statement. If, at the option of the Company, a Liquidity Facility is delivered with 
respect to the Bonds, the Bonds will be subject to mandatory tender for purchase at a purchase 
price equal to 100% of the principal amount thereof on the date of the delivery of the Liquidity 
Facility. 

Deuositov 

Unless a successor securities depository is designated pursuant to the Indenture, or 
unless the Company otherwise directs, DTC will act as the Depository for its members and 
participants (the “DTC Partic@ants’y with respect to Auction Rate Bonds. On the date of 
delivery of Auction Rate Bonds offered hereby, the Auction Rate Bonds will be issued in a 
global Bond in the denomination equal to the aggregate principal amount of Auction Rate Bonds 
authorized pursuant to the Indenture. it is anticipated that such Bond will be registered in the 
name of Cede & Co., a nominee o f  DTC. The global Bond will bear a legend to the effect that 
such global Bond is issued subject to the provisions restricting transfers of Auction Rate Bonds 
contained in the Indenture. Stop-transfer instructions will be issued to the Paying Agent. DTC 
or its nominee will be the holder of record of all issued and outstanding Auction Rate Bonds and 
beneficial owners of such Auction Rate Bonds may not obtain physical possession of Auction 
Rate Bonds beneficially owned by them. 

Payment of principal, interest and premium, if any, on Auction Rate Bonds will be 
made to DTC or its nominee, Cede & Co., as registered owner of Auction Rate Bonds. Upon 
receipt of moneys, the current practice of DTC is to credit immediately the accounts of the DTC 
Participants in accordance with their respective holdings shown on the records o f  DTC. 
Payments by DTC Participants to beneficial owners are governed by standing instructions and 
customary practices, as is now the case with municipal securities held for the accounts of 
customers in bearer form or registered in “street name,” and will be the responsibility of such 
DTC Participants and not of DTC, the Issuer, the Trustee, the Paying Agent, the Auction Agent 
or the Company, subject to any statotory and regulatory requirements as may he in effect from 
time to time. No assurances can be provided that in the event of bankruptcy or insolvency of 
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DTC or a DTC Participant through which a beneficial owner holds its interest in Auction Rate 
Bonds, payment will be made by DTC or the DTC Participant on a timely basis. 

The Issuer, the Trustee, the Paying Agent, the Company and the Remarketing Agent 
will recognize DTC or its nominee as the registered owner of Auction Rate Bonds for all 
purposes, including notices and consents. Conveyance of notices and other communications by 
DTC to DTC Participants and by DTC Participants to Beneficial Owners will be governed by 
arrangements among thm,  subject to any statutory and regulatory requirements as may be in 
effect from time to time. 

Bond certificates are required to be issued in exchange for a global certificate and 
registered in such names of the Beneficial Owner and in Authorized Denominations as the 
Depository, pursuant to instructions from the Participants or otherwise, will insttuct the Trustee 
under the following circnmstances: 

(a) The Depository determines to discontinue providing its service with 
respect to the Bonds and no successor has been appointed within 90 days after the 
Company receives notice thereof. Such a determination may be made by a Depository 
at any time by giving notice to the Company, the Issuer, the Trustee, the Auction 
Agent, the Registrar and the Paying Agent and discharging its responsibilities with 
respect thereto under applicable law. 

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

(c) The Remarketing Agent has notified the Issuer, the Company, the 
Auction Agent, the Registrar, the Paying Agent and the Trnstee that the Auction Rate 
Bonds should not be maintained in the Book-Entry System. 

(d) The Depository is no longer registered or in good standing under the 
Securities Exchange Act or other applicable statute or regulation and no successor has 
been appointed within 90 days after the Company receives notice thereof. 

DTC, which is a New York-chartered, limited purpose trust company, performs 
services for its participants (including the DTC Patiicipants), some of whom (andor their 
representatives) own DTC. DTC maintains lists of its participants and will maintain the 
positions (ownership interests) held by each DTC Participant in Auction Rate Bonds, whether as 
an Existing Holder for its own account or as a nominee for another Existing Holder. Each 
Beneficial Owner of Auction Rate Bonds must make arrangements with its DTC Participant or 
Broker-Dealer to receive notices and payments with respect to Auction Rate Bonds. 

Beneficial Owners of the Bonds may wish to take certain steps to augment the 
transmission to them of notices of significant events with respect to the Bonds, such as 
redcmptions, tenders, defaults and proposed amendments to the Bond documents. Beneficial 
Owners of Bonds may wish to ascertain that the nominee holding the Bonds for their benefit has 
agreed to obtain and transmit notices to Beneficial Owners, or in the alternative, Beneficial 
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Owners may wish to provide their names and addresses to the Registrar and request that copies 
of notices be provided dmctly to them. 

THE ISSUER, THE COMPANY, THE TRUSTEE, THE REGISTRAR, THE 

REMARKETING AGENT HAVE NO RESPONSIBILITY WITH RESPECT TO (I) THE 
ACCURACY OF THE RECORDS OF DTC OR ANY DTC PARTICIPANT AS TO THE 
BENEFICIAL OWNERSHP OF AUCTION RATE BONDS; (11) THE DELIVERY OF 
EITHER NOTICES OR PAYMENT TO ANY PARTY OTHER THAN DTC OR ITS 
NOMINEE AS REGISTERED OWNER OF AUCTION RATE BONDS; 011) ANY CONSENT 
GIVEN OR OTHER ACTION TAKEN BY DTC OR ITS N O W E  AS THE HOLDER OF 
RECORD OF ALL ISSUED AND OUTSTANDING AUCTION RATE BONDS; OR (IV) THE 
SELECTION BY DTC OR ANY DTC PARTICIPANTS OF ANY BENEFICIAL O W R S  
TO RECEIVE PAYMENT IN THE EVENT OF A PARTIAL REDEMPTION OF AUCTION 
RATE BONDS. 

PAYDIG AGENT, THE AUCTION AGENT, THE BROKER-DEALER AND THE 

See “Book-Entry-Only System” below for further information about DTC and its 
procedures. 

Auction Procedures 

Auction and Settlement Procedures. A summary of the Auction Procedures is set 
forth in Appendix C to this Official Statement. 

A summary of the Settlement Procedures (as set forth in Exhibit A to the initial 
Broker-Dealer Agreement) to be used with respect to Auctions is set forth as Appendix D to this 
Official Statement. 

Concerning the Auction Agent. Deutsche Bank Trust Company Americas is the 
initial Auction Agent. The Auction Agent is acting as agent for the Company in connection with 
Auctions. In the absence of willful misconduct or negligence on its parf, the Auction Agent will 
not be liable for any action taken, suffered or omitted or for any error of judgment made by it in 
the performance of its duties under the Auction Agency Agreement and will not be liable for any 
error of judgment made in good faith unless the Auction Agent has been negligent in 
ascertaining (or failing to ascertain) the pertinent facts necessary to make such judgment. 

The Auction Agent may terminate the Auction Agency Agreement upon notice in 
accordance with the Indenture. The Auction Agent may be removed at any time by the 
Company, with the consent of the Bond Insurer (such consent not to be unreasonably denied), or 
the holders of a majority of the aggregate principal amount of the Auction Rate Bonds upon at 
least 45 days’ written notice to the Auction Agent, the Paying Agent, the Registrar, the Issuer, 
the Broker-Dealers, the Bond Insurer and the Remarketing Agent. If the Auction Agent should 
resign or be removed, the Company is obligated under the Remarketing Agreement to use its best 
efforts to appoint a successor Auction Agent and enter into an agreement with a successor 
Auction Agent, subject to the consent of the Bond Iusurer, containing substantially the same 
terms and conditions as the Auction Agency Agreement. 
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Changes in the Auction Terms 

Changes in an Auction Period. The Company may change the length of one or more 
Auction Periods (and will make a corresponding change in the Interest Payment Date) in order to 
conform with then current market practice with respect to similar securities. The Company may 
also change the length of one or more Auction Periods (and may make a corresponding change in 
the Interest Payment Date) in order to accommodate economic and financial factors that may 
affect or be relevant to the length of the Auction Period and the interest rate borne by the Auction 
Rate Bonds. 

The Company will initiate the change in the length of one or more Auction Periods by 
giving written notice to the Trustee, the Paying Agent, the Auction Agent, the Remarketing 
Agent, the Issuer and the Depository in the form required by the Indenture at least five days prior 
to the Auction Date for such Auction Period. 

Any such changed Auction Period may not be less than seven days and must be an 
integral multiple of seven days. 

The change in the length of one or more Auction Periods will not be allowed unless 
Sufficient Clearing Bids existed at both the Auction before the date on which the notice of the 
proposed change was given and the Auction immediately preceding the proposed change. 

The change in length of one or more Auction Periods will take effect only if (A) the 
Paying Agent, the Remarketing Agent and the Auction Agent receive, by 11 :00 a.m., New York 
City time on the Business Day before the Auction Date for the first such Auction Period, a 
certificate from the Authorized Company Representative in substantially the form required by 
the Indenture, authorizing the change in the length of one or more Auction Periods specified in 
such certificate and (B) Sufficient Clearing Bids exist at the Auction on the Auction Date for 
such first Auction Period. If the condition referred to in (A) above is not met, the Applicable 
Auction Rate Bonds Rate for the next Auction Period will be determined pursuant to the Auction 
Procedures and the Auction Period will be the Auction Period determined without reference to 
the proposed change. If the condition referred to in (A) is met but the condition referred to in (B) 
above is not met, the Applicable Auction Rate Bonds Rate for the next Auction Period will be 
the Maximum Auction Rate and the Auction Period will be the Auction Period determined 
without reference to the proposed change. 

Changes in the Auction Date. The Company may specify an earlier Auction Date 
(but in no event more than five Business Days earlier) than the Auction Date that would 
otherwise be determined in accordance with the definition of “Auction Date” with respect to one 
or more specified Auction Periods in order to conform with then current market practice with 
respect to similar securities. The Company, in order to accommodate economic and financial 
factors that may affect or be relevant to the day of the week constituting an Auction Date and the 
interest rate home on the Auction Rate Bonds, may specify an earlier Auction Date (but in no 
event more than five Business Days earlier) than the Auction Date that would otherwise he 
determined in accordance with the definition of “Auction Date” with respect to one or more 
specified Auction Periods. The Authorized Company Representative will provide notice of any 
determination to specify an earlier Auction Date for one or more Auction Periods by means of a 

14 



written notice delivered at least five days prior to the proposed changed Auction Date to the 
Trustee, the Paying Agent, the Auction Agent, the Remarketing Agent, the Issuer and the 
Depository. Such notice will be substantially in the form of, or contain substantially the 
information required by, the Indentnre. 

Notice Reparding Chanees. Pursuant to the Auction Agency Agreement, the Auction 
Agent will mail to the Existing Holders within two Business Days of its receipt thereof: (1) any 
notice of a cliange in the Auction Period and (2) any certificate authorizing the adjustment of the 
All Hold Rate and/or the Applicable Percentage used to determine the Maximum Auction Rate. 
EXISTING HOLDERS TO WHOM ANY OF THE FOREGOING NOTICES HAVE BEEN 
DELIVERED SHOULD CONTACT THEIR BROKER-DEALER TO BE GIVEN 
INFORMATION REGARDING ANY OF THE FOREGOING CHANGES. 

Interest Rate Determination Methods 

Determination ofInterest Rates and Rate Periods (other than Auction Rate). Following 
Conversion from an' Auction Rate Period, each interest rate to be determined by the Remarketing 
Agent will be the lowest rate of interest which, in the judgment of the Remarketing Agent, would 
cause the Bonds to have a market value on the commencement date of such Rate Period equal to the 
principal amount thereof plus accrued and unpaid interest, if any, under prevailing market 
conditions as of the date of determination. In no event will the Variable Rate be an interest rate in 
excess of the Maximum Interest Rate. All determinations of Variable Rates, including Commercial 
Paper Rate Periods and Term Rate Periods, pursuant to the Indenture will be conclusive and bmding 
upon the Issuer, the Company, the Trustee, the Paying Agent, the Liquidity Facility Issuer and the 
holders of the Bonds. The Variable Rate in effect for Bonds during any Rate Period will be 
available to Holders on the date such Variable Rate is determined, hetween 1 :00 p.m. and 500 p.m., 
New York City time, from the Remarketing Agent or the Trustee at their principal offices. Under 
the Indenture, the Bonds may be in different Rate Periods at any one time and the provisions of the 
Indenture will separately apply with respect to each portion of the Bonds. 

During any transitional period for a conversion from the Commercial Paper Rate Period 
to a Daily or Weekly Rate Period in which the Remarketing Agent is setting different Commercial 
Paper Rate Periods in order to effect an orderly tmnsition of such conversion, Bonds bearing interest 
at the Commercial Paper Rate will be governed by the provisions of the Indenture applicable to 
Commercial Paper Rate Periods and Commercial Paper Rates, and Bonds hearing interest at the 
Daily Rate or Weekly Rate, as applicable, will he governed by the provisions of the Indenture 
applicable to such Daily Rates and Daily Rate Periods or Weekly Rates and Weekly Rate Periods, 
as the case may he. 

Commercial Pauer Rate and Commercial Paper Rate Period. The Commercial Paper 
Rate Period for each Bond will be determined separately by the Remarketing Agent on or prior to 
the fist day of such Commercial Paper Rate Period as being the Commercial Paper Rate Period 
which, in the judgment of the Remarketing Agent, will, with respect to each Bond, ultimately 
produce the lowest overall interest cost on the Bonds during the Commercial Paper Rate Period; 
provided that each Commercial Paper Rate Period will be from one day to 270 days in lengtk will 
begin on a Business Day and end on a day preceding a Business Day or the day preceding the 
Maturity Date. The Commercial Paper Rate for each Commercial Paper Rate Period will be 
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effective from and includmg the commencement date of such period and remain m effect to and 
including the last day thereof. Each such Commercial Paper Rate will he determined by the 
Remarketing Agent no later than 1:00 p.m., New York City time, on the first day of the Commercial 
Paper Rate Period as the minimum rate of interest necessary, in the judgment of the Remarketing 
Agent, to enable the Remarketing Agent to sell such Bond on that day at a price equal to the 
principal amount thereof. If the Remarketing Agent has received notice of any conversion to a 
Tern Rate Period, the remaining number of days prior to the Conversion Date or, if the 
Remarketing Agent has received notice of any conversion from a Commercial Paper Rate Period to 
a Daily or Weekly Rate Period, the length of each Commercial Paper Rate Period for each Bond 
will be determined by the Remarketing Agent to be either (i) that length of period that, as soon as 
possible, will enable the Commercial Paper Rate Periods for all Bonds to end on the day before the 
Conversion Date, or (ti) that length of period which, based on the Remaketing Agent’s judgment, 
will best promote an orderly transition to the next Rate Period. If a Liquidity Facility is then in 
effect, no Commercial Paper Rate Period may be established which is longer than a period equal to 
the maximum number of days’ interest coverage provided by such Liquidity Facility minus 15 days 
or which extends beyond the remaining term of such Liquidity Facility minus 15 days. 

Dailv Rate and Daily Rate Period. Daily Rate Periods will commence on a Business 
Day and will extend to, but not include, the next succeeding Business Day. The Daily Rate for each 
Daily Rate Period will he effective from and including the commencement date thereof and will 
remain in effect during that Daily Rate Period. Each such Daily Rate will be determined by the 
Remarketing Agent no later than 10:30 a.m., New York City time, on the Business Day which is the 
commencement date of the Daily Rate Period to which it relates. 

Weeklv Rate and Weeklv Rate Period. Weekly Rate Periods will commence on 
Wednesday of each week and end on Tuesday of the following week, except that (i) in the case of a 
conversion to a Weekly Rate Period, the initial Weekly Rate Period for Bonds will commeuce on 
the Conversion Date and end on Tuesday of the following week; and (ii) in the case of a conversion 
&om a Weekly Rate Period to a different Rate Period, the last Weekly Rate Period prior to 
conversion will end on the last day immediately preceding the Conversion Date. The Weekly Rate 
for each Weekly Rate Period will be effective from and including the commencement date of such 
period and will remain in effect through and including the last day thereof. Each such Weekly Rate 
will he determined by the Remarketing Agent no later than 1000 a.m., New York City time, on the 
commencement date of the Weekly Rate Period to which it relates. 

Term Rate and Term Rate Period. Term Rate Periods will commence either on a 
Conversion Date (including a conversion &om a Term Rate Period to a Term Rate Period of a 
different duration) or, if then in a Term Rate Period, the commencement date of an immediately 
successive Term Rate Period of the same duration and extend to but not inclnde either the 
commencement date of an immediately successive T a m  Rate Period (of whatever duration) or the 
Conversion Date on which an Auction, Daily, Weekly or Commercial Paper Rate Period becomes 
effective. The Term Rate for each Term Rate Period will be effective from and including the 
commencement date of such period and remain in effect through and including the last day thereof. 
Each such Term Rate will he determined by the Remarketing Agent not later than 1200 noon, New 
York City time, on tbe Business Day immediately preceding the commencement date of such 
period. The duration of each successive Term Rate Period will be the same as the then current Term 
Rate Period Until the Company elects to convert the Term Rate Period to an Auction, Daily, Weekly 
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or Commercial Paper Rate Period, or to a Term Rate Period of a different dnration, all as provided 
in the Indenture. 

Failure ofRemarketing Agent to Set Rate. If the Remarketing Agent fails for any reason 
to determine the rate for any Rate Period, then the Bonds will bear such interest at the last effective 
rate established for such Rate Period, except as otherwise set forth in the Indenture. 

Conversions 

Conversions Between Rate Periods. At the option of the Company, the Bonds may be 
converted from one Rate Period to another, including a conversion kom one Term Rate Period to 
another Term Rate Period of a different duration. The Conversion Date must be an Interest 
Payment Date for the Rate Period from which the conversion is to be made; provided, however, that 
(i) if the conversion is from a Term Rate Period to another Rate Period, including a Term Rate 
Period of a different duration, the Conversion Date must be limited to any Interest Payment Date 
upon which the Bonds are subject to optional redemption pursuant to the Indenture or the last 
Interest Payment Date of that Term Rate Period, as the case may be; (ii) if the conversion i s  $om a 
Daily Rate Period to a Weekly Rate Period, or kom a Weekly Rate Period to a Daily Rate Period, 
the Conversion Date may be any Wednesday, regardless of whether the Wednesday is an Interest 
Payment Date; and (iii) if the coirversion is $om a Conunercial Paper Rate Period, the Conversion 
Date mist be the last Interest Payment Date on which interest is payable for all Bonds hearing 
Commercial Paper Rates theretofore established; provided, however, that if the conversion is from a 
Commercial Paper Rate Period to a Daily or Weekly Rate Period, there may be more than one 
Conversion Date in accordance with the Indenture and in that case the Conversion Date with respect 
to each Bond must be an Interest Payment Date for such Bond. 

Not fewer than 15 days prior to the Conversion Date in the case of conversions &om 
Auction, Daily, Weekly and Commercial Paper Rate Periods, and not fewer than 30 days prior to 
the Conversion Date in the case of a conversion from a Term Rate Period, and not fewer than 30 
days prior to the last Business Day before the commencement of a new Term Rate Period, the 
Trustee will mail by fust class mail a written notice of the conversion or of the commencement of 
such new Term Rate Period to each holder stating: (i) in the case of a conversion, the type of Rate 
Period to which the conversion will be made and the Conversion Date, (ii) that the Bonds will be 
subject to mandatoxy tender for purchase on the Conversion Date or on the Business Day 
immediately succeeding the last day of a Term Rate Period, as the case may be, and the purchase 
price of the Bonds, and (iii) if the Bonds are no longer in book-en@ form and are therefore in 
certificated form, information with respect to requited delivery o f  bond certificates and payment of 
the purchase price pursuant to the Indenture. 

Conditions Precedent to Conversow. Any conversion (i) from an Auction, Daily, 
Weekly or Commercial Paper Rate Period to a Term Rate Period, (ii) &om a Term Rate Period to an 
Auction, Daily, Weekly or Commercial Paper Rate Period, or (iii) to a Term Rate Period from a 
Term Rate Period (on a date other than the date originally scheduled as the last Interest Payment 
Date of the then w e n t  Term Rate Period) will he subject to the condition that on or before the 
Conversion Date, the Company will have delivered to the Issuer, the Trustee, the Auction Agent, 
the Paying Agent, the Bond Insurer and the Remarketing Agent an Opinion of Bond Counsel to the 
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effect that the conversion is authorized under the Indenture and the Act and will not adversely affect 
the exclusion &om gross income of interest on the Bonds for fedenl income tax purposes. 

As a condition to any conversion from the Auction Rate Period to a Rate Period that 
provides for either optional or mandatoiy tender for purchase of Bonds prior to maturity, unless the 
Bond Insurer otherwise consents, a Liquidity Facility acceptable to the Bond Insurer must be 
delivered to the Trustee, The Liquidity Facility, if any, to he held by the Trustee dter the 
Conversion Date must be sufficient to cover the principal of and accrued interest on the outstanding 
Bonds for the maximum Interest Period permitted for that particular Rate Period plus 15 days, and, 
if a Liquidity Facility is to be held by the Trustee after the conversion of the Bonds to a Term Rate 
Period, that Liquidity Facility must also extend for the entire Term Rate Period plus 15 days. if a 
Liquidity Facility is in effect and the purchase price of the Bonds under the Indenture includes any 
premium, such conversion will be subject to the condition that the Trustee will have c o n h e d  prior 
to mailing notice to the holders of such conversion that the Trustee is entitled to draw on that 
Liquidity Facility in an aggregate amount sufficient to pay the applicable purchase price (including 
such premium). Notwithstanding anything in the foregoing, if an Event of Default involving a 
payment default on the part of the Company has occurred and is continning, the Bond Insnrer will 
succeed to the rights of the Company to request, or direct a change in the Rate Period, provided that 
such payment default has occurred and is continuing for a period of 35 days from the date of such 
payment default. 

Failure of Conversion. If for any reason a condition precedent to a conversion of the 
Bonds is not met, the conversion will not be effective (although any mandatov tender pursuant to 
the Indenture will be made on such date if the notice required under the Indenture has been sent to 
holders stating that the Bonds would be subject to mandatov purchase on that date), and the Bonds, 
except as otherwise provided and subject to the conditions set forth in the Indenture, generally will 
be converted to a Weekly Rate Period and bear interest at the Weekly Rate determined by the 
RemarkBtiug Agent as of the date on which the conversion was to occur. 

Optional Tenders 

Purchase Price and Purchase Dates. The holders of Bonds bearing interest for a Daily 
or Weekly Rate Period may elect to have their Bonds or portions thereof purchased at a purchase 
price equal to 100% of the principal. amount of such Bonds (or portions thereof), plus any interest 
accrued from the immediately preceding Interest Payment Date and unpaid. There is no optional 
tender right while the Bonds are in a Commercial Paper Rate, Teim Rate or Auction Rate Period. 

Duilv Rate. Bonds bearing interest at Daily Rates may be tendered for pnrchase at a 
price payable in immediately available fimds on any Business Day, upon telephonic or electronic 
notice of tender given not later than 11:00 a.m., New York City time, on the purchase date to the 
Paying Agent. Any telephonic notice must be promptly confirmed by the holder to the Paying 
Agent in writing. 

Weeklv Rate. Bonds bearing interest at Weekly Rates may be tendered for purchase at a 
price payable in immediately available funds on any Business Day, upon delivety of written or 
electronic notice of tender to the Paying Agent not later than 500 p.m., New York City time, on a 
Business Day not fewer than seven days prior to the purchase date. 
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Notice of Tender. When a book-entry-only system is in effect, a Beneficial Owner 
through its Direct Participant of that book-entry-only system may tender its interest in a Bond (or 
portion of Bond) by delivering notice, in the mamer and by the time set forth above, to the Paying 
Agent stating the principal amount of the Bond (or portion of Bond being tendered), payment 
instructions for the purchase price and the purchase date. The Beneficial Owner will effect delivery 
of such Bonds by causing such Direct Participant to transfer its interest in the Bonds equal to such 
Beneficial Owner’s interest on the records of DTC to the participant account of the Paying Agent 
with DTC. When a book-entry-only system is not in effect, a bolder of a Bond may tender the Bond 
(or portion of Bond) hy delivering a notice, in the manner and by the time set forth above, to the 
Paying Agent which states (A} the principal amount of the Bond or Bonds to whjcb the notice 
relates, (B) that the holder irrevocably demands purchase of such Bond or Bonds or a specified 
portion thereof in an amount equal to the lowest denomination then authorized or an integral 
multiple of such lowest denomination, (C) the date on which such Bond or portion is to be 
purchased, and (D) payment instructions with respect to the purchase price. 

Mandatory Tenders 

Commercial Paaer Rate Period,s Each Bond bearing interest at a Commercial Paper 
Rate will be subject to mandatory tender for purchase, on the Interest Payment Date applicable to 
such Bond, at a purchase price equal to 100% of the principal amount thereof, without premium. 

Conversion Dutes. On any Conversion Date (other than a Conversion Date from a Daily 
Rate Period to a Weekly Rate Period or from a Weekly Rate Period to a Daily Rate Period), the 
Bonds will be subject to mandatory tender for purchase on such Conversion Date at a purchase price 
equal to 100% of the principal amount thereof or, in the case of Bonds bearing interest at a Term 
Rate which are tendered on a day on which those Bonds are subject to optional redemption at a 
redemption price of more than 100% of the principal amount redeemed, at a purchase price equal to 
that redemption price. 

Term Rate Periods. On the Business Day immediately succeeding the last day of each 
Tcrm Rate Period, the Bonds will be subject te mandatory tender for purchase on such date at a 
purchase price equal to 100% of the principal amount thereof. 

Nofices OfMandatorv Tenders. Not fewer than 15 days prior to the Conversion Date in 
the case of conversions from Auction, Daily, Weekly and Commercial Paper Rate Periods, and not 
fewer than 30 days prior to the Conversion Date in the case of a conversion from a Term Rate 
Period and not fewer than 30 days prior to the last Business Day before the commencement of a 
new Term Rate Period, the Trustee will mail by first class mail a written notice to each holder, 
setting forth those matters required by the Indenture, including a statement that the Bonds will be 
subject to mandatory purchase on the Conversion Date or on the Business Day immediately 
succeeding the last day of the current Term Rate Period. No notice will be given in connection with 
the mandatory purchase of a Bond bearing interest at a Commercial Paper Rate on an Interest 
Payment Date applicable to such Bond. 
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Remarketing and Purchase of Tendered Bonds 

The Indenture provides that, unless otherwise instructed by the Company, the 
Remarketing Agent will offer for sale and use its best efforts to find purchasers for Bonds for which 
notice of tender has been received or which are subject to mandatory tender for purchase. The 
Remarketing Agent will not sell any Bond as to which a notice of conversion from one type of Rate 
Period to another has been given by the Trustee, unless the Remarketing Agent has advised the 
person to whom the sale is made of the conversion. There will be no purchase of Bonds if an 
acceleration bas been declared under the Indenture due to any Event of Default described under 
“IXE INDENTUES -Events of Default,” and there will be no remarketing of Bonds if there has 
occurred and is continuing an Event of Default or a Default under the Indenture, except in the sole 
discretion of the Remarketing Agent. 

The purchase price of Bonds tendered for purchase will be paid by the Paying Agent 
from the following funds in the priority indicated (i) proceeds of the remarketing of such Bonds by 
the Remarketing Agent to persons other than the Company, its affiliates or the Issuer, (ii) proceeds 
of the Liquidity Facility, if any, and (iii) proceeds of the remarketing of such Bonds by the 
Remarketing Agent to the Company, its affiliates or the Issuer. 

Payment of Purchase Price 

When a book-entry-only system is in effect, the requirement for physical delivery of the 
Bonds will be deemed satisfied when the ownemhip rights in the Bonds are transfewed by Direct 
Participants on the records of DTC to the participant account of the Paying Agent. 

When a book-entry-only system is not in effect, all Bonds to be purchased on any date 
must be delivered to the Principal Office of the Paying Agent at or before (i) 1200 nooq New York 
City time, on the purchase date in the case of Bonds accruing interest at Auction or Weekly Rates; 
(ii) 1:00 p.m., New York City time, on the purchase date in the case of  Bonds bearing interest at 
Daily or Commercial Paper Rates; or (Si) 3:OO p.m., New York City time, on the purchase date in 
the case of Bonds bearing interest at a Term Rate. If the holder of any Bond (or portion thereof) 
that is subject to purchase fails to deliver such Bond to the Paying Agent for purchase on the 
purchase date, and if the Paying Agent is in receipt of the purchase price, the Bond will be 
purchased on the day fixed for purchase and ownership of such Bond (or portion thereof) will be 
transferred to the pnrchaser. If on the purchase date the Paying Agent is in meipt of the purchasc 
price for all Bonds to be purchased on that purchase date, the holder of any such Bond will have no 
further rights thereunder except the right to receive the purchase price thereof and, if the purchase 
date coincides with an Interest Payment Date and if such holder was the holder of the Bond on the 
Regular Record Date pertaining to the Interest Payment Date, such rights as the holder may have to 
interest accrued to and unpaid on such Interest Payment Date. 

Redemption 

Optional Redemotion, The Bonds will be subject to optional redemption by the Issuer 
at the direction of the Company, in whole or in part, as follows: 
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(i) During any Anction, Daily or Weekly Rate Period, on any hterest Payment Date, 
at a redemption price equal to 100% of the principal amount thereof, plus accrued and unpaid 
interest, if any, to the redemption date. 

(ii) During any Commercial Paper Rate Period for a Bond, on the Interest Payment 
Date for that Bond, at a redemption price equal to 100% of the principal amount thereof, plus 
accrued and unpaid interest, if any, to the redemption date. 

(iii) During a Term Rate Period, on any date which occurs on or after the fust day of 
the optional redemption period, and at the redemption prices, expressed as a percentage of the 
principal amount being redcmed, plus accrued and unpaid interest, if any, to the redemption date, 
as follows: 

Length of Term First Day of Optional 
Rate Period Redemption Period Redemution Price 

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

100% 

More than 10, but not Eighth anniversary of 100% 
more than 15 years commencement of Term 

Rate Period 

More than S, but not 
more than 10 years 

Fifih anniversary of 
commencement of Term 
Rate Period 

100% 

5 years or less Non-callable Non-callable 

If at the time of the Company’s notice to the Trustee of a conversion to a Term Rate 
Period (including a conversion fiom a Term Rate Period to a Term Rate Period of a different 
duration), the Company satisfies certain conditions, including provision of an Opinion of Bond 
Counsel that a change in the redemption provisions of the Bonds will not adversely affect the 
exclusion &om gross income of interest on the Bonds for federal income tax purposes, the 
redemption periods and redemption prices may he revised, effective as of the date of such 
conversion. 

Extraordinaw Outional Redemotion During a Term Rate Period. During a Term Rate 
Period, the Bonds are subject to redemption hy the Issuer in whole at a redemption price of 100% of 
the principal amount redeemed, plus accrned and unpaid interest to the redemption date in whole 
upon the occurrence of the event descrihed below in paragraph (c) and in part upon the occurrence 
of the other events descrihed below in accordance with the applicable provisions of the Indenture. 

(a) The Project Facilities or the Genemting Station are damaged or destroyed to 
such an extent that (1) the Project Facilities or the Generating Station cannot 
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reasonably be expected to be restored, within a period of six consecutive months, to 
the condition thereof immediately preceding such damage or destruction or (2) the 
Company is reasonably expected to be prevented &om carrying on its normal use 
and operabon of the Project Facilities or the Generating Station for a period of six 
consecutive months. 

(b) Title to, or the temporary use of, all or a significant part of the Project 
Facilities or the Genemtmg Station is taken under the exercise of the power of 
eminent domain to such an extent that (1) the Project Fac es or the Genemting 
Station cannot reasonably be expected to be restored within a period of six 
consecutive months to a condition of usehlness comparable to that existing prior to 
the taking or (2) the Company is reasonably expected to be prevented from carrying 
on its normal use and operation of the Project Facilities or the Generating Station for 
a period of six consecutive months. 

(c) As a result of any changes in the Constitution of the State, the Constitution 
of the United States of America or any state or federal laws or as a result of 
legislative or administrative action (whether state or federal) or by final decree, 
judgment or order of any court or administrative body (whether state or federal) 
entered after any contest thereof by the Issuer or the Company in good faith, the 
Loan Agreement becomes void or unenforceable or impossible of periormance in 
accordance with the intent and purpose of the parties as expressed in the Loan 
Agreement. 

(d) Unreasonable burdens or excessive liabilities are imposed upon the Issuer or 
the Company with respect to the Project Facilities or the Generating Station or the 
operation thereof, including, without limitation, the imposition of federal, state or 
other ad valorem, property, income or other taxes other than ad valorem taxes at the 
rates presently levied upon privately owned property used for the same general 
purpose as the Project Facilities or the Generating Station. 

(e) Changes in the economic availability of raw materials, operating supplies, 
energy sources or supplies or facilities (including, but not limited to, facilities in 
connection with the disposal of industrial wastes) necessary for the operation of the 
Project Facilities or the Generating Station occnr or technological or other changes 
occur which the Company cannot reasonably overcome or control and which in the 
Company’s reasonable judgment rendcr the Project Facilities or the Generating 
Station uneconomic or obsolete for the Project Purposes. 

(0 Any court or adminishative body enters a judgment, order or decree, or takes 
administrative action, requiriig the Company to cease all or any substantial part of 
its operations served by the Project Facilities or the Generating Station to such extent 
that the Company is or will be prevented from carrying on its normal operatiom at 
the Project Facilities or the Generating Station for a period of six consecutive 
months. 

(g) The t e d t i o n  by the Company of operations at the Generating Station. 
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Mandatorv Redemption Upon a Determination of Tmability. The Bonds are subject to 
mandatory redemption by the Issuer at a redemption price of 100% of the principal amount thereof, 
plus interest accrued to the redemption date, at the earliest practicable date selected by the Trustee, 
after consultation with the Company, but in no event later than 180 days following the receipt by the 
Trustee of notification of a Determjnation of Taxability, as defied below. Snch redemption will be 
either in whole or, if in the Opinion of Bond Counsel the Determination of Taxability will not apply 
to Bonds remaining outstanding after such redemption, in part. 

A “Determination of Taxability” means written notice &om the Company of the 
occuimnce of a final decision, ruling or technical advice by any federal judicial or administrative 
authority to the effect that, as a result of a failure by the Company to observe or perform any 
covenant, agreement or obligation on its part to be observed or performed under the Loan 
Agreement or the inaccuracy of any representation made by the Company in the Loan Agreement, 
interest on any Bond is or was includable in the gross income of the owner of that Bond for federal 
income tax purposes, other than an owner who is a “substantial user” of the Project or a “related 
person” as those terms are used in Section 147(a) of  the Internal Revenue Code of 1986, as 
amended (the “Code”); provided that, no decision by any court or decision, ruling or technical 
advice by any admhistrative authority will be considered final (a) unless the owner involved in the 
proceeding or action giving rise to such decision, ruling or technical advice (i) gives the Company 
and the Trustee prompt notice of the commencement tbereof and (ii) offers the Company the 
opportunity to control the contest thereof, provided that the Company has agreed to bear all 
expenses in connection therewith and to indemnify the owner against all liabilities in connection 
therewith, and (b) until the expiration of all periods for judicial review or appeal. A Determination 
of Taxability will not result Erom the inclusion of interest on any Bond in the computation of the 
alternative minimum tax imposed by Section 55 of the Code, the branch profits tax on foreign 
corporations imposed by Section 884 of the Code or the tax imposed on net excess passive income 
of certain S corporations under Section 1375 of the Code. 

Lfthe Indenture bas been released in accordance with its terms prior to the occurrence of 
a Determination of Taxability, the Bonds will not be subject to mandatory redemption. 

Nofice ofRedemation. The Trustee will give notice of the redemption on behalf of the 
Issuer by mailing a copy of the redemption notice by first class mail, postage prepaid, at least 30 
days but not more than 90 days prior to the redemption date, to the owner of each Bond subject to 
redemption in whole or in part and to the Auction Agent and the Bond Insurer. Failure to receive 
any such notice, or any defect therein in respect of any Bond, will not affect the validity of the 
redemption of any Bond. If at the time of mailing of the notice of redemption there has not been 
deposited with the Trustee moneys sufficient to redeem all Bonds called for redemption, such notice 
may state that it is conditional, subject to the deposit of moneys sufficient for the redemption. If 
either (A) unconditional notice of redemption was mailed or @) conditional notice was mailed and 
the moneys sufficient to redeem all Bonds on the redemption date have been deposited with the 
Trustee, then in either event, the Bonds and portions thereof called for redemption will become due 
and payable on the redemption date, and upon presentation and surrender tbereof at the place or 
places specified in that notice, will be paid at the redemption price, plus interest accrued to the 
redemption date. 
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So long as Cede & Co., as nominee of DTC, is the registered owner of the Bonds, all 
notices of redemption will be sent only to Cede & Co., and delivery of notice of redemption to the 
Direct Participants, if any, will be solely the responsibility of DTC. 

Book-Entry-Only System 

Portions of the following information concerning DTC and DTC’S book-entry-only 
system have been obtained from DTC. The Issuer, the Company, Bond Counsel and the 
Underwriter make no representation as to the accuracy of such information. See “THE BONDS 
- Auction Rate Period - Depositov” for information about DTC and its procedures relating to 
Auction Rate Bonds. 

The Depository Trust Company (“DTC”), New York, New York, will act as securities 
depository for the Bonds. The Bonds will be issued as fully-registered bonds registered in the 
name o f  Cede & Co. (DTC’s partnership nominee) or such other name as may be requested by an 
aulhorized representative of DTC. One fifly-registered Bond certificate will be issued for each 
series of Bonds, in the aggregate principal amount of such series, and will be deposited with DTC 
or its custodian. 

DTC, the world’s largest securities depository, is a limited-purpose trust company 
organized under the New York Banking Law, a “banking organization” within the meaning of the 
New York Banking Law, a member of the Federal Reserve System, a “clearing corporation” 
within the meaning of the New York Uniform Commercial Code, and a “clearing agency” 
registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934. 
DTC holds and provides asset servicing for over 2.2 million issues of U.S. and non-US. equity 
issues, corporate and municipal debt issues, and money market instruments fiom over 100 
countries that DTC’s participants (“Direct Participants”) deposit with DTC. DTC also facilitates 
the post-tmde settlement among Direct Participants of sales and other securities transactions in 
deposited securities, through electronic computerized book-entry transfers and pledges between 
Direct Participants’ accounts. This eliminates the need for physical movement of securities 
certificates. Direct Participants include both U.S. and non-US. securities brokers and dealers, 
banks, trust companies, clearing corporations, and certain other organizations. DTC is a wholly- 
owned subsidiary of The Depository Trust & Clearing Corporation (“DTCC”). DTCC, in turn, is 
owned by a number of Direct Participants of DTC and Members of the National Securities 
Clearing Corporation, Fixed Income Clearing Corporation, and Emerging Markets Clearing 
Corporation (NSCC, FICC and EMCC, also subsidiaries of DTCC), as well as by the New York 
Stock Exchange, Inc., the American Stock Exchange LLC, and the National Association of 
Securities Dealers, Inc. Access to the DTC system is also available to others such as both U.S. 
and non-U.S. securities brokers and dealers, banks, tmst companies, and clearing corporations 
that clear through or maintain a custodial relatiohship with a Direct Participant, either directly or 
indirectly (“Indirect Participants ”), DTC has Standard & Poor’s highest rating: AAA. The DTC 
Rules applicable to its Participants are on file with the Securities and Exchange Commission. 
More information about DTC can be found at www.dtcc.com and www.dtc.org. 

Purchases of Bonds under the DTC system must be made by or through Direct 
Participants, which will receive a credit for the Bonds on DTC’s records. The ownership interest 
of each actual purchaser of each Bond (“Beneficial Owner”) is in turn to be recorded on the 
Direct and Indirect Participants’ records. Beneficial Owners will not receive written confirmation 
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from DTC of their purchase. Beneficial Owners are, however, expected to receive written 
confirmations providing details of the transaction, as well as periodic statements of their holdings, 
from the Direct or Indirect Participant through which the Beneficial Owner entered into the 
transaction. Transfers of ownership interests in the Bonds are to be accomplished by entries made 
on the hooks of Direct and Indirect Participants acting on behalf of Beneficial Owners. Beneficial 
Owners will not receive certificates representing their ownership interests in Bonds, except in the 
event that use of the book-eatry system for the Bonds is discontinued. 

I 

To facilitate subsequent transfers, all Bonds deposited by Direct Participants with 
DTC are registered in the name of DTC’s partnership nominee, Cede & Co., or such other name 
as may be requested by an authorized representative of DTC. The deposit of  Bonds with DTC 
and their registration in the name of Cede & Co. or such other DTC nominee do not effect any 
change in beneficial ownership. DTC has no knowledge of the actual Beneficial Owners of the 
Bonds; DTC’s records reflect only the identity of the Direct Participants to whose accounts such 
Bonds are credited, which may or may not be the Beneficial Owners. The Direct and Indirect 
Participants will remain responsible for keeping account of their holdings on behalf of their 
customers. 

Conveyance of notices and other communications by DTC to Direct Participants, by 
Direct Participants to Indirect Participants, and by Direct Participants and Indirect Participants to 
Beneficial Owners will he governed by arrangements among them, subject to any statutory or 
regulatory requirements as may he in effect from time to time. 

Redemption notices shall be sent to DTC. If less than all of the Bonds within an issue 
are being redeemed, DTC’s practice is to determine by lot the amount of the interest of each 
Direct Participant in such issue to be redeemed. 

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

Payments of principal of and interest on the Bonds will be made to Cede & Co., or 
such other nominee as may be requested by an authorized representative of DTC. DTC’s practice 
is to credit Direct Participants’ accounts upon DTC’s receipt of funds and corresponding detail 
information from the Issuer or Paying Agent, on payable date in accordance with their respective 
holdings shown on DTC’s records. Payments by Participants to Beneficial Owners will he 
governed by standing instmctions and customary practices, as is the case with securities held for 
the accounts of customers in bearer form or registered in ‘‘street name: and will be the 
responsibility of such Participant and not of DTC nor its nominee, the Paying Agent, the Issuer or 
the Company, subject to any statutory or regulatory requirements as may be in effect from time to 
time. Payment of principal of and interest on the Bonds to Cede & Co. (or such other nominee as 
may be requested by an authorized representative of DTC) is the responsibility of the Issuer or 
Paying Agent, disbursement or such payments to Direct Participants will be the responsibility of 
DTC, and disbursement of such payments to the Beneficial Owners will be the responsibility of 
Direct and Indirect Participants. 
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A Beneficial Owner may give notice to elect to have its Bonds purchased or tendered, 
through its Participant, to the Paying Agent, and will effect delivery of such Bonds by causing the 
Direct Participant to transfer the Participant’s interest in the Bonds on DTC’s records to the 
Paying Agent. The requirement for physical delivery of Bonds in connection with a demand for 
purchase or a mandatory purchase will be deemed satisfied when the ownership rights in the 
Bonds are transfewed by Direct Participants on DTC’s records. 

DTC may discontinue providing its services as depositoiy with respect to the 
Securities at any time by giving reasonable notice to the Issuer or Paymg Agent. Under such 
circumstances, in the event that a successor depository is not obtained, Bond certificates are 
required to be printed and delivered. 

The Issuer may decide to discontinue use of the system of book-entry transfers through 
DTC (or a successor securities depository). In that event, Bond certificates will be printed and 
delivered. 

The information in this section concerning DTC and DTC’s book-entry system has 
been obtained from sources that the Issuer believes to be reliable, but the Issuer takes no 
responsibility for the accuracy thereof. 

So long as Cede &, Co., as nominee of DTC, is the registered owner of any of the 
Bonds, the Beneficial Owners of such Bonds will not receive or have the right to receive physical 
delivery of the Bonds, and references herein to the registered owners of such Bonds will mean 
Cede & Co. and will not mean the Beneficial Owners of such Bonds. 

TliE ISSUER, TIlE COMPANY, THE PAYING AGENI’, TIlE REGISTRAR, THE 
IJNDERWRITER AND THE TRIJSTEE CANNOT AND DO NOT GIVE ANY 
ASSIJRANCES THAT THE DIRECT PARTICIPANTS OR THE INDIRECT I’ARTICIPANTS 
WILL DISTRIBUTE TO THE BEN’EPICIAL OWNERS OF THE BONDS (1) PAYMENTS OF 
PRINCIPAL OF OR INTEREST AND PREMIUM, E ANY, ON THE BONDS, (2 )  
CERTIFICATES REPRESENTING AN OWNERSHIP INTEREST OR OTHER 
CONFIRMATION OF BENEFIClAL OWNERSHIP INTERESTS IN THE BONDS, OR (3) 
NOTKCES OF REDEMPTION OR OTHER NOTICES SENT TO DTC OR ITS NOMINEE, 
CEDE &, CO., AS THE REGISTERED OWNER OF THE BONDS, OR THAT THEY WILL 
DO SO ON A TIMELY BASIS OR THAT DTC, DIRECT PARTICIPANTS OR INDIRECT 
PARTICIPANTS WILL SERVE AND ACT IN THE MANNER DESCRIBED IN THIS 
OFFICIAL STATEMENT. THE CUR.RENT “RULES” APPLEABLE TO DTC ARE ON 
FILE WITH THE SEC, AND THE CURRENT “PROCEDURES” OF DTC TO BE 
FOLLOWED IN DEALING WITH PARTICIPANTS MAY BE OBTAINED FROM DTC. 

THE ISSUER, THE COMPANY, THE PAYING AGENT, THE REGISTRAR, THE 
UNDERWRITER AND THE TRUSTEE WILL NOT HAVE ANY RESPONSIBILITY OR 
OBLIGATIONS TO ANY DIRECT PARTICIPANTS OR INDIRECT PARTICIPANTS OR 
THE PERSONS FOR WHOM THEY ACT WITH RESPECT T O  (1) TKE ACCURACY OF 
ANY RECORDS MAINTAINED BY DTC OR ANY SUCH DIRECT PARTICIPANT OR 
INDIRECT PARTICIPANT, (2)  THE PAYMENT BY ANY PARTICIPANT OF ANY 
AMOUNT DUE TO THE BENEFICIAL OWNER IN RESPECT OF THE PRINCIPAL OR 
REDEMPTION PRICE OF OR INTEREST ON THE BONDS; (3) THE DELIVERY BY ANY 
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DIRECT PARTICIPANT OR INDIRECT PARTICIPANT OF ANY NOTICE TO ANY 
BENEFICIAL OWNER THAT IS REQUIRED OR PERMITTED UNDER THE TERMS OF 
THE INDENTURE TO BE GIVEN TO BONDHOLDERS; (4) THE SELECTION OF THE 
BENEFICIAL OWNERS TO RECEIVE PAYMENT IN THE EVENT OF ANY PARTIAL 
REDEMPTION OF THE BONDS; OR (5) ANY CONSENT GIVEN OR OTHER ACTION 
TAKEN BY DTC AS BONDHOLDER. 

The book-entry-only system for registration of the ownership of the Bonds may be 
discontinued at any time if: (i) DTC determines to resign as securities depository for the Bonds; 
or (ii) the Company determines (and notifies the Issuer in writing of its determination and the 
Issuer provides 30 days’ notice of such discontinuation to the Trustee and DTC) to discontinue 
the system of book-entry transfers through DTC (or through a successor securities depository). 
Upon occurrence of either such event, the Issuer may, at the request of the Company, attempt to 
establish a securities depository book-entry relationship with another securities depository. If the 
Issuer does not do so, or is unable to do so, and after the Issuer has notified DTC and upon 
surrender to the Trustee of the Bonds held by DTC, the Issuer will issue and the Trustee will 
authenticate and deliver the Bonds in registered certificate form in authorized denominations, at 
the expense of the Company, to such Persons, and in such maturities and principal amounts, as 
may be designated by DTC, hut without any liability on the part of the Issuer, the Company or 
the Trustee for the accuracy of such designation. In any such event (unless the Issuer appoints a 
successor securities depository), the Bonds will be delivered in registered certificate form to such 
persons, and in such maturities and principal amounts, as may be designated by DTC, but 
without any liability on the part of the Issuer or the Trustee for the accuracy of such designation. 
Whenever DTC requests the Issuer or the Trustee to do so, the Issuer or the Trustee will 
cooperate with DTC in taking appropriate action after reasonable notice to arrange for another 
securities depository to maintain custody of certificates evidencing the Bonds. 

Revision of Book-Entry-Only System; Replacement Bonds 

In the event that the Issuer or the Trustee determines that DTC is incapable of 
discharging its responsibilities described in the Indenture and that it is in the best interest of the 
Beneficial Owners of the Bonds that they be able to obtain certificated Bonds, the Issuer or the 
Trustee will (i) appoint a successor Depository, qualified to act as such under Section 17A of the 
Securities Exchange Act of 1934, as amended, notify DTC and Participants, identified by DTC, 
of the appointment of such successor Depository and transfer one or more separate Bonds to 
such successor Depository or (ii) notify DTC and Participants, identified by DTC, of the 
availability through DTC of Bonds and transfer one or more separate Bonds to Participants, 
identified by DTC, having Bonds credited to their DTC accounts. In such event, the Bonds will 
no longer be restricted to being registered in the registration books of the Trustee in the name of 
Cede & Co., as nominee of DTC, but may be registered in the name of the successor Depository, 
or its nominee, or in whatever name or names Bondholders transferring or exchanging Bonds 
designate, in accordance with the provisions of the Indenhue. 

Upon the written consent of 100% of the Beneficial Owners of the Bonds, the Trustee 
will withdraw the bonds from DTC, and authenticate and deliver Bonds fully registered to the 
assignees of DTC or its nominee. If the request for such withdrawal is not the result of any 
Issuer action or inaction, such withdrawal, authentication and delivery will be at the cost and 
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expense (including costs of printing, preparing and delivering such Bonds) of the persons 
requesting such withdrawal, authentication and delivery. 

In the event that the book-en@-only system is discontinued, the following provisions 
will apply. The Bonds may be issued in Authorized Denominations. Bonds may be transferred 
or exchanged in Authorized Denominations upon smender of such Bonds at the principal office 
of the Trustee, accompanied by an assignment satisfactory to the Trustee, duly executed by the 
Owner or the Owner’s duly authorized attorney-in-fact. Neither the Issuer nor the Trustee will 
be required to make any such transfer or exchange of any Bond during the period beginning at 
the opening of business 15 days immediately preceding the mailing o f  a notice of Bonds selected 
for redemption and ending at the close of business on the day of such mailing, or, with respect to 
a Bond, after such Bond or any portion thereof has been selected for redemption. The Issuer or 
the Trustee may make a charge to the Owner for every transfer or exchange of a Bond sufficient 
to reimburse it for any tax or other governtnental charge required to be paid with respect to such 
transfer or exchange, and may demand that such charge be paid before any new Bond is 
delivered. 

Insurance Agreement with Company 

The following summarizes certain provisions of the Insurance Agreement, to which 
reference is made for  the detailedprovisions thereof: 

The Bond Insurer has agreed to issue the Bond Insurance Policies pursuant to the 
Insurance Agreement. Under the Insurance Agreement, the Company is obligated to reimburse 
the Bond Insurer, immediately and unconditionally upon demand, for all payments made by the 
Bond Insurer under the terms of the Bond Insurance Policies. The Company is also obligated to 
comply with certain financial covenants specified in the Insurance Agreement. The Company 
may not, without the prior written consent of the Bond Insurer, directly or indirectly, create any 
Lien (as defined in the Insurance Agreement) upon any of its property or assets, except as 
permitted thereunder; provided, that the Company may create a Lien on any of its property or 
assets to secure indebtedness so long as concurrently with creating such Lien it causes the 
Company’s obligations under the Insurance Agreement to be secured by such property or assets 
on a parity with such indebtedness. The Insurance Agreement includes certain events of defauit, 
including the failure of the Company to pay amounts owed thereunder to the Bond Insurer and 
certain breaches by the Company of representations and warranties set forth therein. If any such 
event of default should occur and be continuing, the Bond Insurer may, among other things, 
notify the Trustee of such an event of default which would result in an “Event of Default” under 
the Loan Agreements and the Indentures. See “THE LOAN AGREEMENTS - Events of 
Default and Remedies” and “THE INDENTURES -Events of Default.” 

THE BOND INSURER 

The information relating to ,E Capital Assurance Inc. contained herein has been 
furnished solely by X L  Capital Assurance Inc. No representation is made by the UndenUnter, 
the Remarketing Agen!, the Issuer, Bond Counsel or the Company as to the accuracy or 
adequacy of such information or us to the absence of material adverse changes in the condition 
of M; Capital Assurance Inc. sub.vequent 10 the date hereof: The following discussion does not 
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purport to be complete and is qualified in its entirety by reference to the Bond Insurance 
Policies, a specimen of the form of which is attached hereto as Appendix I?. The Bond Insurer 
accepts no responsibility for the accuracy or completeness of this Oficiai Statement or any other 
information or disclosure contained herein, or omitted herejhm, other than with respect to the 
accuvacy of the information regarding the Bond Insurer and its afiliates set forth under this 
heading. In addition, the Bond Insurer makes no representation regarding the Bonds or the 
advisability of investing in the Bonds. 

General 

XL Capital Assurance Inc. (the “Bond Insurer” or “XLCA”) is a monoline financial 
guaranty insurance company incorporated under the laws of the State of New York. The Bond 
Insurer is currently licensed to do insurance business in, and is subject to the insurance regulation 
and supervision by, all 50 states, the District of Columbia, Puerto Rico, the US .  Virgin Islands 
and Singapore. 

The Bond Insurer is an indirect wholly owned subsidiary of XL Capital Ltd, a 
Cayman Islands exempted company (“XL Capital Ltcr’). Through its subsidiaries, XL Capital 
Ltd is a leading provider of insurance and reinsurance coverages and financial products and 
services to industrial, commercial and professional service firms, insurance companies and other 
enterprises on a worldwide basis. The ordinary shares of XL Capital Ltd are publicly traded in 
the United States and listed on the New York Stock Exchange (NYSE: XL). XL Capital Ltd is 
not obligated to pay the debts of or claims against the Bond Insurer. 

The Bond Insurer was formerly known as The London Assurance of America Inc. 
(“London”), which was incorporated on July 25, 1991 under the laws of the State of New York. 
On February 22,2001, XL Reinsurance America Inc, (“XL Re”) acquired 100% of the stock of 
London. XL Re merged its former financial guaranty subsidiary, known as XL Capital 
Assurance Inc. (formed September 13, 1999) with and into Londbn, with London as the 
surviving entity. London immediately changed its name to XL Capital Assurance Inc. All 
previous business of London was 100% reinsured to Royal Indemnity Company, the previous 
owner at the time of acquisition. Effective July 1, 2006, XL Re transferred its ownership in 
XLCA to XL lnsumnce (Bermuda) Ltd. 

XL Capital Ltd announced on April 7, 2006 that Security Capital Assurance Ltd 
(“SCA”’), a newly-created holding company for XL Capital Ltd’s financial guaranty insurance 
and reinsurance businesses conducted through XLCA and XL Financial Assurance Ltd. 
(“,%FA”), had filed a regismtion statement on Form S-1 (the “Registratioiz Statement”) with the 
Securities and Exchange Commission (the “Commission”) relating to a proposed hitial public 
offering ofa  portion of its common shares. For further information, investors should refer to the 
Registration Statement. 

Under the Registration Statement, a portion of SCA’s shares will be issued and sold 
by SCA and a portion will be sold by SCA’s parent, XL Insurance (Bermuda) Ltd, as selling 
shareholder. After the consummation of the offering, XL Capital Ltd is expected to beneficially 
own approximately 65% of SCA’s outstanding shares. 
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SCA expects to use the proceeds it receives from the offering primarily for capital 
contributions to its financial guaranty subsidiaries to support future business growth. SCA 
intends to apply to have its shares listed on the New York Stock Exchange under fhe ticker 
symbol “SCA”. 

A copy of the Registration Statement is available on the Commission’s website at 
www.semov under Filings & Forms (EDGAR). 

Reinsurance 

The Bond Insurer has entered into a facultative quota share reinsurance agreement 
with XLFA, an insurance company organized under the laws of Bermuda, and an affiliate of the 
Bond Insurer. Pursuant to this reinsurance agreemen4 the Bond Insurer expects to cede up to 
75% of its business to XLFA. The Bond Insurer may also cede reinsurance to third parties on a 
transaction-specific basis, which cessions may be any or a combination of quota share, first loss 
or excess of loss. Such reinsurance is used by the Bond Insurer as a risk management device and 
to comply with statutory and rating agency requirements and does not alter or limit the Bond 
Insurer’s obligations under any financial guaranty insurance policy. With respect to any 
transaction insured by XLCA, the percentage of risk ceded to XLFA may be less than 75% 
depending on certain factors including, without limitation, whether XLCA has obtained third 
party reinsurance covering the risk. As a result, there can be no assurance as to the percentage 
reinsured by XLFA of any given financial guaranty insurance policy issued by XLCA, including 
the Bond Insurance Policies. 

Based on the audited fmancials of XLFA, as of December 31,2005, XLFA had total 
assets, liabilities, redeemable preferred shares and shareholders’ equity of $1,394,081,000, 
$704,007,000, $39,000,000 and $651,074,000, respectively, determined in accordance with 
generally accepted accounting principles in the United States (“US GAAP”). XLFA’s insurance 
financial strength is rated “Aaa” by Moody’s Investors Service, Inc. (“Moody’s”) and “ A M ”  by 
Standard & Poor’s Ratings Services (“S&&P”) and Fitch Inc. (“Fitch”). In addition, XLFA has 
obtained a financial enhancement rating of “AAA” from S&P. 

The rating agencies have taken certain actions with respect to XL Capital Ltd and 
various insnrance operating subsidiaries of XL Capital Ltd, as described below. On November 
22,2005, Moody’s downgraded the senior deb1 rating of XL Capital Ltd from “A2” to “A3” and 
downgraded the other insurance financial strength ratings of various insurance operating 
subsidiaries of XL Capital Ltd (other than XLCA and XLFA) from “Aa2” to “Aa3”. On 
November 28,2005, S&P downgraded the senior debt rating of XL Capital Ltd from “A” to “A-” 
and downgraded the counterparty credit and financial strength ratings of various insurance 
operating subsidiaries of XL Capital Ltd (other than XLCA and XLFA) from “AA-” to “A+”. 
On February 28,2006, Fitch revised the long term issuer rating of XI, Capital Ltd from “A-” to 
“A”. On October 26, 2005, Fitch downgraded the Bond Insurer financial strength ratings of 
various insurance operating subsidiaries of XL Capital Ltd (other than XLCA and XLFA) from 
“M” to “M--”. 
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The ratings of XLFA or any other member of the XL Capital Ltd group of companies 
are not recommendations to buy, sell or hold securities, including the Bonds and are subject to 
revision or withdrawal at any time by Moody’s, S&P or Fitch. 

Notwithstanding the capital support provided to the Bond Insurer described in this 
section, the Bondholders will have direct recourse against the Bond Insurer only, and XLFA will 
not be directly liable to the Bondholders. 

Financial Strength and Financial Enhancement Ratings of XLCA 

The Bond Insurer’s insurance fmancial strength is rated “Aaa” by Moody’s and 
“AAA” by S&P and Fitch. In addition, XLCA has obtained a financial enhancement rating of 
“ A M ”  from S&P. These ratings reflect Moody’s, S&P and Fitch’s current assessment of the 
Bond Insurer’s creditworthiness and claims-paying ability as well as the reinsurance arrangement 
with XLFA described under “Reinsurance” above. 

The above ratings are not recommendations to buy, sell or hold securities, including 
the Bonds and are subject to revision or withdrawal at any time by Moody’s, S&P or Fitch. Any 
downward revision or withdrawal of these ratings may have an adverse effect on the market 
price of the Bonds. The Bond Insurer does not guaranty the market price of the Bonds nor does 
it guaranty that the ratings on the Bonds will not be revised or withdrawn. 

Capitalization of the Bond Insurer 

Based on the auditcd financials of XLCA, as of December 3 1,2005, XLCA had total 
assets, liabilities, and shareholder’s equity of $953,706,000, $726,758,000, and $226,948,000, 
respectively, determined in accordance with U.S. GAAP. 

Based on the audited statutory financial statements for XLCA as of December 3 1, 
2005 filed with the State of New York Insurance Department, XLCA has total admitted assets of 
$328,231,000, total liabilities of $139,392,000, total capital and surplus of $188,839,000 and 
total contingency reserves of $13,031,000 determined in accordance with statutory accounting 
practices prescribed or permitted by insurance regulatory authorities (“SAP”). 

Incorporation by Reference of Finaueials 

For ftrther information concerning XLCA and XLFA, see the financial statements of 
XLCA and XLFA, and the notes thereto, incorporated hy reference in this Official Statement. 
The financial statements of XLCA and XLFA are included as exhibits to the periodic reports 
filed with the Commission by X L  Capital Ltd and may he reviewed at the EDGAR website 
maintained by the Commission. All fmancial statements of XLCA and XLFA included in, or as 
exhihits to, documents filed by XL Capital Ltd pursuant to Section 13(a), 13(c), 14 or 15(d) of 
the Securities Exchange Act of 1934 on or prior to the date of this Official Statement, or after the 
date of this Official Statement hut prior to termination of the offering of the Bonds, shall be 
deemed incorporated by reference in this Official Statement. Except for the fmancial statements 
of XLCA and XLFA, no other information contained in XL Capital Ltd’s reports filed with the 
Commission is incorporated by refercnce. Copies of the stalutory quarterly and annual 
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statements filed with the State of New York Insurance Department by XLCA are available upon 
request to the State of New York Insmnce Department. 

Regulation of the Bond Insurer 

’fie Bond Insurer is regulated by the Superintendent of Insurance of the State of New 
York. In addition, the Bond Insurer is subject to regulation by the insurance laws and regulations 
of the other jurisdictions in which it is licensed. As a financial guaranty insurance company 
licensed in the State of New York, the Bond Insurer is subject to Article 69 of the New York 
Insurance Law, which, among other things, limits the business of each insurer to financial 
guaranty insurance and related lines, prescribes minimum standards of solvency, including 
minimum capital requirements, establishes contingency, Ioss and unearned premium reserve 
requirements, requires the maintenance of minimum surplus to policyholders and limits the 
aggregate amount of insurance which may be written and the maximum size of any single risk 
exposure which may be assumed. The Bond Insurer is also required to frle detailed annual 
financial statements with the New York Insurance Department and similar supervisory agencies 
in each of the other jurisdictions in which it is licensed. 

The extent of state insurance regulation and supervision varies by jurisdiction, but 
New York and most other jurisdictions have laws and regulations prescribing permitted 
investments and governing the payment of dividends, transactions with affiliates, mergers, 
consolidations, acquisitions or sales of assets and incurrence of liabilities for borrowings. 

THE FINANCIAL GUARANTY INSURANCE POLlCIES ISSUED BY THE 
BOND INSURER, INCLUDING THE BOND INSURANCE POLICIES, ARE NOT 
COVERED BY THE PROPERTYXASUALTY INSURANCE SECURITY FUND 
SPECIFIED IN ARTICLE 76 OF THE NEW YORK lh’SURANCE LAW. 

The principal executive offices of the Bond Insurer are located at 1221 Avenue of the 
Americas, New York, New York 10020 and its telephone number at this address is (212) 478- 
3400. 

THE LOAN AGREEMENTS 

Each Loan Agreement is separate from and will operate independently of the other Loan 
Agreement, and the occurrence of an Event ofDefault under one Loan Agreement will not, in and of 
itselJC constitute an Event of Defiult under the other Loan Agreement. %e Loan Agreements 
contains substantially identical t e r n  andprovisions. AN references in this summary to the Bonds, 
the Issuer, the Indenture, the Loan Agreement and other defined terms should be read as refirring 
separately to each series of the Bonds and the related Indenture, Loan Agreement and other defined 
terms. Reference is made to each Loan Agreement for the detailedprovisions thereof: 

Loan of Proceeds 

The Loan Agreement provides for the refmancing by the Issuer of the Project, 
construction of which has been completed. Under the Loan Agreement, the Issuer will loan the 
proceeds of the Bonds to the Company to be used to pay a portion of the cost of redeeming the 
Refunded Bonds. See “APPLICATION OF PROCEEDS.” 
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Loan Payments 

The Company is obligated to make Loan Payments under the Loan Agreement which 
correspond, as to time, and are equal in amount, to the amount then payable as principal of and 
premium, if any, and interest on the Bonds. All payments under the Loan Agreement related to the 
Loan will be assigned to the Trustee, and the Company will make such payments directly to the 
Trustee for the account of the Issuer and for deposit in the Bond Fund created under the Indenture. 

Obrigation to Purchase Bonds 

The Company will agree to pay or cause to be paid to the Trustee or the Paying Agent, 
on or before each day on which Bonds may be or are required to be tendered for purchase, amounts 
equal to the amounts to be paid by the Trustee or the Paying Agent with respect to the Bonds 
tendered for purchase on such dates pursuant to the Indenture; provided, however, that the 
obligation of the Company to make any such payment will be reduced by the mount of (A) moneys 
paid by the Remarketing Agent as proceeds of the remarketing of such Bonds by the Remarketing 
Agent, (B) moneys drawn under a Liquidity Facility, if any, for the purpose of paying such 
purchase price and (C) other moneys made available by the Company. 

Term of Loan Agreement 

The Loan Agreement will remain in hl l  force and effect until such time as (i) all of the 
Bonds are fully paid (or provision has been made for such payment) and the Indenture has been 
released pursuant to the terms thereof and (ii) all other sums payable by the Company under the' 
Loan Agreement have been paid. 

Maintenance and Modificatioa 

During the term of the Loan Agreement, the Company will use its best efforts to keep 
and maintain the Project in good repair and good operating condition so that the Project will 
continue to constitute Pollution Control Facilities (as defmed in the Loan Agreement) for the 
purposes ofthe operation thereof. 

Subject to certain conditions, file Company has the right, from time to time, to remodel 
the Project or male additions, modifications and improvements thereto, the cost of which must be 
paid by the Company. The Company also has the right, subject to certain conditions, to substitute 
or remove any portion of the Project. 

Maintenance of Existence 

The Company will agree that during the term of the Loan Agreement it will maintain its 
existence, will not dissolve or otherwise dispose of all or substantially all of its assets and will not 
consolidate with or merge into another corporation or other entity or pernlit one or more other 
corporations or other entities to consolidate with or merge into it; provided that the Company may 
consolidate with or merge into another corporation or other entity, or pennit one or more other 
entities to consolidate with or merge into it, or sell or otherwise transfer to another entity all or 
substantially all of its assets as an entirety and thereafier dissolve, provided the surviving, resulting 
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or transferee entity, as the case may be (if other than the Company), is a corporation or other entity 
organized and existing under thc laws of one of the states of the United States, and assumes in 
writing all of the obligations of the Company under thc Loan Agreement and, if not organized under 
the laws of Kentucky, is qualified to do business in the State. 

Tax Covenant 

The Company will covenant and represent in the Loan Agreement that it has taken and 
caused to be taken and will take and cause ro be taken all actions that may he required of it for the 
interest on the Bonds to be and remain excluded from the gross income of the owners thereof for 
federal income tax purposes, and that it has not taken or permitted to be taken on its behalf, and it 
will not take or permit to be taken on its behalf, any action which, if taken, would adversely affect 
that exclusion under thc provisions of the Code. 

Assignment by Company 

Notwithstanding any other provisions of the Loan Agreement, the Loan Agreement may 
he assigned in whole or in part by the Company and the Project may he sold or conveyed by the 
Company without the necessity of obtaining the consent of either the Issuer or the Trustee and after 
providing written notice to the Issuer hut, subject, however, to each of the following conditions: 

(a) the Company must provide the Trustee and the Remarketing Agent with an 
Opinion of Bond Counsel that such action will not affect the exclusion of interest on 
the Bonds for federal income tax purposcs; 

(b) the Company must, within 30 days after the execution themof, fiunish or cause 
to be funislied to the Issuer and the Trnstee a true and complete copy of each such 
assignment together with any instnnnent of assumption; and 

(c) Any assignment fi-om the Company may not materially impair Ilfillment of the 
Project Purposes to be accomplished by operation of the Project as provided in the Loan 
Agreement. 

Events of Default and Remedies 

The Loan Agreement provides that the occurrence of each of the following events will 
constitute an “event oide€ault”: 

(a) 
under “THE INDENTURES--Events of Default”; 

(b) Failure by the Company to observe and perform any other agreement> term or 
condition contained in the Loan Agreement, other than a failure as has resulted in an 
event of default described in (a) above, which failure continnes for a period of 90 days 
after notice by the Issuer or the Trustee, or for such longer period as the Issuer and the 
Trustee agree to in writing; provided, that such failure will not constitute an event of 
default so long as the Company institutes curative action within the applicable period 
and diligently pursues that action to completion within 150 days after the expiration of 

The occurrence of an event of default described in paragraphs (a), (b), (e) or (d) 
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the initial 90 day cure period or within such longer period as the Issuer and the Trustee 
may agree to in writing; 

(c) 
of default has occurred and is continuing under the Insurance Agreement; and 

(d) 
reorganization or receivership with respect to the Company. 

A failure by the Company described in paragraph (h) above will not be a default if it 
occurs by reason of certain evenls of “force majeure” specified in the Loan Agreement not 
reasonably within the control of the Company. 

The receipt by the Trustee of written notice &om the Bond Insurer that an event 

The occurrence of certain voluntary or involuntary events of bankruptcy, 

Whenever any event of default under the Loan Agreement has happened and is 
subsisting, either or both of the following remedial steps may be taken by the Issuer or the Trustee: 

(a) Have access to, inspect, examine and make copies of the books, records, 
accounts, and fmancial data of the Company, only, however, insofar as they pertain to 
the Projecl; or 

@) Pursue all remedies existing at law or in equity to recover all amounts then due 
and thereafter to become due under the Loan Apement or to enforce performance and 
observance of any other obligation or agreement of the Company under the Loan 
Agreement. 

Any amounts collected pursuant to action taken upon the happening of an event of 
default will be paid into the Bond Fund and applied pursuant to the Indenture. 

Ameudmeut to the Loau Agreement 

The Indenture provides that the Loan Agreement may be amended without the consent 
of or notice to the holders of the Bonds only as may be required (i) by the provisions of the Loan 
Agreement or the Indenture, (ii) for the purpose of curing any ambiguity, inconsistency or foimal 
defect or omission therein, (iii) in connection with an amendment of the Indenture not requiring the 
consent o f  holders, or (iv) in connection with any other change therein which, in the judgment of the 
Tiustee, is not to the prejudice of the Trustee or the holders of the Bonds. The Loan Agreement 
may be amended, but only with the consent of the holders of all of the outstanding Bonds, to change 
the amounts or times as of which Loan Payments under the Loan Agreement are required to be 
made. Any other amendments to the Loan Agreement may be made only with the written approval 
or consent of the holders of not less than a majority in aggregate principal amount of the Bonds 
outstanding. No amendment to the Loan Agreement will be effective without the consent of the 
Bond Insurer (such consent not to be unreasonably denied). 

Before the Issuer and the Trustee may consent to any amendment to the Loan 
Agreement, there must be delivered to the Trustee an Opinion of Bond Counsel stating that such 
amendment is authorized or permitted by the Act and is authorized under the Indenture, that such 
amendment will, upon the execution and delivery thereof, be valid and binding in accordance with 
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its terms, and that such amendment will not adversely affect the exclusion from gross income ofthe 
interest on the Bonds for federal income’ tax purposes. 

THE INDENTURES 

Each Indenture is separate fuom and will operate independently of the other Indenture 
and the occurrence of an Event of Default under one Indenture will not, in and of itselJ; constitute 
an Event of Default under the other Indenture. The Indentures contains substantially identical 
terms and provisions. All references in this summavy to the Bonds, the Issuer, the Indenture, the 
Loan Agreement, the Bond Insurance Policy and other defined terms should be read as referring 
separately to each series of the Bonds and the related Indenture, Loan Agreement, Bond Insurance 
Policy and other defined terms. Reference is made to each Indenture for the detaiIed provisions 
thereof: 

Pledge of Revenues 

Pursuant to the Indenture, all right, title and interest of the Issuer in and to the 
“Revenues” (as defined below) and under the Loan Agreement (except for certain rights of the 
Issuer), will be pledged or assigned to the Trustee to secm the payment of the principal or 
redemption price of and interest on the Bonds. 

“Revenues” are defined to mean: (a) the Loan Payments, (b) all other moneys received 
or to be received by the Issuer (excluding any fees paid to the Issuer and all Unassigned Issuer 
Rights) or the Trustee in respect of repayment ofthe Loan including, without limitation, all moneys 
and investments in the Bond Fund, (c) any moneys and investments in the Refnnding Fund, and (d) 
all income and profit from the investment of the foregoing moneys. The term “Revenues” does not 
include any moneys or investments in the Rebate Fund or the Bond Purchase Fund as those terms 
are defined in the Indenture. 

Application of Proceeds 

The proceeds from the initial sale of the Bonds will be deposited in the Refunding Fund, 
established with the Trustee, to refinance the Project and, together with the proceeds of the 
investment thereof and other moneys provided by the Company, will be applied to refund and 
redeem the Refunded Bonds. See ‘‘APPLICATION OF PROCEEDS.” 

Bond Fund 

A Bond Fund will be established with the Issuer and maintained by the Trustee as a trust 
fund under the Indenture. The amounts with respect to the payment ofprincipal of and premium, if 
any, and interest on the Bonds derived under the Loan Agreement and certain other amounts 
specified in the hdenture will bo deposited in the Bond Fund. While the Bonds am outstanding, 
moneys in the Bond Fund will be used solely for the payment of the principal or redemption price of 
and interest on the Bonds as they become due on any Interest Payment Date or at stated maturity, by 
redemption or upon acceleration. 
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Bond Purchase Fund 

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

Investments 

Any moneys held as a part of the Refundmg Fund, the Bond Fund and the Rebate Fund 
will be invested and reinvested by the Trustee as provided in the Indenture. Any such investments 
will be held by or under the control of the Trustee and will be deemed at all times a part of the 
respective Fund. 

Events of Default 

So long as the Bond Insurance Policy is in effect, the Bond Insurer will be entitled to 
control and direct the enforcement of all rights and remedies granted to the Bondholders and the 
Tpustee for the beneft of the Bondholders, including, without limitation: (i) the right to 
accelerate the principal of the Bonds and (ii) the right to annul any declaration of acceleration, 
and the Bond Insurer also will be entitled to approve all waivers ofevents of default, 

The Indenture provides that each of the following events will constitute an “Event of 
Default” thereunder: 

(a) 
payable; 

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

(c) 
provisions of the Indenture is not made when due and payable; 

(d) Failure by tbe Issuer to observe or perform any other covenant, agreement or 
obligation on its part to be observed or performed contained in the Bonds or the 
Indenture (other than a failure described in paragraphs (a), (b) or (c) above), which 
failure has coutinued for a period of 90 days after written notice (or for such longer 
period as the Trusiee may agree to in writing), by registered or certified mail, to the 
Issuer and the Company given by the Trustee, either in its discretion or at the written 
request of the holders of not less than 35% in aggregate principal amount of Bonds then 
outstanding; provided, that failure will not constitute an Event of Default so long as 
the Issuer institutes curative action within the applicable period and diligently pursues 
that action to completion within 150 days after the expiration of the initial cure period 
as determined above, or withiti such longer period as the Trustee may agree to in 
writing; or 

Payment of any interest on any Bond is not made when it becomes due and 

Payment of the purchase price of any Bond tendered for purchase pursuant to the 
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(e) 
paragraphs (b), (c) or (d) under “THE LOAN AGREEMENTS - Events of Default.” 

The occurrence and continuance of an event of default as described in 

Remedies 

Upon the occurrence and continnance of any Event of Default described under “Events 
of Default” above, (i) at the written direction of the Bond Insurer or (ii) upon the written request of 
the holders of not less than 35% in aggregate principal amount of Bonds then outstanding and with 
the written consent of the Bond Insurer, in either event, the Trustee, by written notice to the Issuer 
and the Company, must declare the principal of all Bonds then outstanding (if not then due and 
payable), and the accrued and unpaid interest thereon, to be due and payable immediately. 

Interest on the Bonds will accrue at the rates per annum borne by the Bonds to the date 
determined by the Trustee for the tender of payment to the holders pursuant to that declaration; 
provided, that interest on any unpaid principal of Bonds outstanding will continue to accrue from 
the date determined by the Trustee for the tender of payment to the holders of those Bonds until that 
principal amount has been paid or made available to the Trustee for the benefit of the holders. The 
Trustee will give immediate written notice of such declaration by mail to the holders o f  all Bonds 
then outstanding. 

The provisions above are subject to the condition that if at any time after declaration of 
acceleration and prior to the entry of a judgment in a court for enforcement (after an oppormnity for 
hearing by the Issuer and the Company), all sums payable (except the principal of and interest on 
Bonds which have not reached their stated maturity dates but which are due and’payable solely by 
reason of that declaration of acceleration), plus interest to the extent permitted by law on any 
overdue installments of interest at the rate then borne by the Bonds, have been duly paid or 
provision therefor having been made by deposit with the Trustee or Paying Agent and all existing 
Events of Default have been cured, then such payment or provision for payment will constitute an 
automatic waiver of the Event of Default and its consequences and will constitute an automatic 
rescission and annulment of tbat declaration. 

If an Event of Default occurs and is continuing, the Trustee, before or after the principal 
of the Bonds becomes immediately due and payable, may pursue any availablc remedy to enforce 
the payment of principal of, premium, if any, and interest on the Bonds or the observance and 
performance of any other covenant, agreement or obligation under the Indenture, the Loan 
Agreement or any other instrument providing secnrity for the Bonds. If, upon the occurrence and 
continuance o f  an Event of Default, the Trustee is directed so to do by the Bond Insnrer or requested 
so to do by the holders of at least 35% in aggregate principal amount of Bonds outstanding and with 
the written consent of the Bond Insurer, the Trustee will be required to exercise any rights and 
powers conferred by, and subject to, the Indenture. 

The Bond Insurer will have the right or, with the consent of the Bond Insurer, the 
holders of a majority in aggregate principal amount of Bonds then outstanding will have the right at 
any time to direct, by an instrument or document or instruments or documents in wriolg executed 
and delivered to the Trustee, the time, method and place of conducting all proceedings to be taken in 
connection with the enforcement of the terms and conditions of the Indenture or any other 
proceedings thereunder; provided, that (i) any direction may not be other than in accordance with 
the provisions of law and of the Indenture, (ii) the Trustee must be indemnified as provided in the 
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Indenture, (iii) the Trustee may take any other action which it deems to be proper and which is not 
inconsistent with the direction and (iv) the Bond Insurer will have no rights in respect of remedies 
against the Bond Insurer. 

All moneys received under the Indenture by the Trustee upon the occurrence of an Event 
of Default (provided that moneys i-eceived under the Bond Insurance Policy will be used only for 
payment of principal of and interest then due on the Bonds) will be applied first to the payment of 
the costs and expenses of the proceedings resulting in the collection of such money and of the fees 
and expenses incurred by the Trustee, and the balance of such money will be deposited in the Bond 
Fund and applied to the payment of  the principal of and premium, if any, and interest on the Bonds 
in the manner and in the priorities set for& in the Indenture. The Trustee will have a first lien 
against the trust estate, payable prior to debt service on the Bonds, provided, however, that moneys 
received under the Bond Insurance Policy will be used only for payment of the principal of and 
interest then due on the Bonds. 

No holder of any Bond will have any right to institute any suit, action or proceeding for 
the enforcement of the Indenture or for the exercise of any other remedy under the Indenture, unless 
(i) an Event of Default has occurred and is continuing and the Trustee has or is deemed to have 
notice of the same, (ii) the holders of not less than 35% in aggregate principal amount of the then 
outstanding Bonds have made written request to the Trustee and have afforded the Trustee 
reasonable opportunity to proceed to exercise the remedies, rights and powers granted by the 
Indenture or to institute a suit, action or proceeding in its own name and have offered to the Trustee 
satisfactory indemnity as provided in the Indenture, and (iii) the Trustee thereafter has failed or 
refused to exercise the remedies, rights and powers granted under the Indenture or to institute such 
action, suit or proceeding in its own name. Notwithstanding the foregoing, each holder of a Bond 
will have a right to enforce the payment of the principal of and premium, if any, and interest on any 
Bond held or owned by that holder at and after the maturity thereof at the place, Gom the sources 
and in the manner expressed in said Bond. 

Supplemental Indentures 

The Issuer and the Trustee may, with the consent of the Bond Insurer (such consent not 
to be unreasonably denied) and without the consent of, or notice to, any bolder of a Bond, enter into 
supplemental indentures which will not, in the opinion of the Issuer and the Trustee, be inconsistent 
with the Indenture for any one or inore of the following purposes: 

(a) 
Indenture; 

To cure any ambiguity, inconsistency or formal defect or omission in the 

(b) To grant to or confer upon the Trustee for the benefit of the holders of the Bonds 
any additional rights, remedies, powers or authority that lawllly may be granted to or 
conferred upon the holders or the Trustee; 

(c) To assign additional revenues under the Indenture; 

(d) To accept additional security and ins!mments and documents of further 
assurance with respect to the Project, including without limitation, first mortgage bonds 
of the Company; 
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(e) To add to the covenants, agreements and obhgations of the Issuer under the 
Indenture, other covenants, agreements and obligations to be observed for the protection 
of the holders of the Bonds, or to surrender or limit any right, power or authority 
reserved to or conferred upon the Issuer in the Indenture; 

(0 To evidence any succession to the Issuer and the assumption by its successor of 
the covenants, agreements and obligations of the Issuer under the Indentnre, the Loan 
Agreement and the Bonds; 

(g) To permit the exchange of Bonds, at the option of  the holder or holders thereof, 
for coupon Bonds payable to bearer, if the Trustee has received an winion of Bond 
Counsel to the effect that the exchange would not adversely affect the exclusion &om 
gross income for federal income tax purposes of the interest on the Bonds outstanding; 

(h) To permit the transfer of Bonds fiom one Depository to another, and the 
succession of Depositories, or the withdrawal of Bonds issued to a Depository for use in 
a book entry system and the issuance of replacement Bonds in fnlly registered form to 
others than a Depository; 

(i) To permit the Trustee to comply with any obligations imposed upon it by law; 

6) To specify M e r  the duties and responsibilities of, and to defme fn&er the 
relationship among, the Trustee, the Registrar, the Bond Insurer, the Auction Agent, the 
Remarketing Agent and any authenticating agents or Paying Agents; 

(k) 
tax law; 

(1) To make amendments to the provisions of the Indentnre relating to arhitrage 
matters under Section 148(f) of the Code, if, in the opinion of Bond Counsel, those 
amendments would not adversely affect the exclusion fbm gross income for fedem1 
income tax purposes of the interest on the Bonds outstanding; 

(m) 
the delivery of any Liquidity Facility; 

To achieve compliance of the Indenture with any applicable federal securities or 

To make any amendments appropriate or necessary to provide for or facilitate 

(n) Prior to, or concurrently with, the conversion of the Bonds from a Daily, 
Weekly, Commercial Paper, or Term Rate Period to an Auction Rate Period, to make 
any amendments appropriate or necessary with respect to the Auction Rate 
Procedures and any definitions or provisions in the Indenture or exhibits thereto in 
order to provide for or facilitate the marketability of Auction Rate Bonds; and 

(0) 
the prejudice of the Trustee or the holders of the Bonds. 

Exclusive of such supplemental indentures, the holders of not less than a majority in 
aggregate principal amount of the Bonds then outstanding, with the written consent of the Bond 
Insurer (such consent not to he measonably denied) and, if required by the Indenture, of the 

To permit any other amendment which, in the judgment of the Trustee, is not to 
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Company, will have the right to consent to and approve any supplemental indenture, except that no 
supplemental indenture will permit: 

(a) An extension of the maturity of the principal of or the date for payment of 
interest on any Bond, a reduction in the principal amount o f  any Bond or the rate of 
interest or premium thereon, a reduction in the purchase price of any Bond or an 
extension of the date for payment of the purchase price of any Bond without the consent 
of the holder of each Bond so affected; or 

(b) The creation of a privilege or priority of any Bond or Bonds over any other Bond 
or Bonds, or a reduction in the aggregate principal amount of the Bonds required for 
consent to a supplemental indenture, without the consent of the holders of all of the 
Bonds then outstanding. 

Any supplemental indenture which affects the lights or obligations of the Company 
requires the written consent of the Company. Before the Issuer and the Tiustee may enter into any 
supplemental indenture, there must he delivered to the Trustee an Opinion of Bond Counsel stating 
that such supplemental indenture is authorized or permitted by the Act and is authorized under the 
Indenture, that such supplemental indenture will, upon the execution and delivev' thereof, he valid 
and binding in accordance with its terms, and that such supplemental indenture will not adversely 
affect the exclusion from gross income of interest on the Bonds for federal income tax purposes. 

Discharge of Indenture 

The lien created by the Indenture will be discharged when the Issuer pays or causes to be 
paid, or if there otherwise is paid, to or for the holders of the Bonds the principal, premium, if any, 
and interest due or to become due thereon and provision is also made for the payment of all other 
sums payable pursuant to the provisions of the Indenture and the Loan Agreement. 

All of the Bonds will be deemed to have been paid and discharged within the meaning 
of the indenture iE 

(a) 
and irrevocably committed thereto, sufficient moneys, or 

(b) The Trustee has received, in trust for and irrevocably committed thereto, 
noncallable and nonprepayable Government Obligations which are certified by an 
independent public accounting firm of national reputation (with a copy of the 
certification being delivered to the Rating Agencies) to be of such maturities or 
redemption dates and interest payment dates, and to hear such interest as will be 
sufficient together with moneys referred to in (a) above, without further investment or 
reinvestment of either the principal amount thereof or the interest earnings therefrom, for 
the payment of all principal of and premium, i f  any, and interest on such Bonds (interest 
will be calculated at the maximum interest rate peimitted to be borne by the Bonds 
pursuant to the Indenhm unless the Bonds are in a Term Rate Period and the Bonds will 
mature or be redeemed on or piior to the last day of such Term Rate Period) at their 
maturity or redemption dates, as the case may be; provided, that if any of such Bonds are 
to be redeemed prior to maturity, notice of such redemption must have been duly given 

The Trustee as paying agent and any Paying Agents have received, in trust for 
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or irrevocable provision satisfactory to the Trustee must have been duly made for the 
giving of such notice. 

“Government Obligations” are defined to mean (a) US. Treasury Certificates, Notes 
and Bonds (including State and Local Government Series - (SLGs); (b) direct obligations of the 
U.S. Treasury which have been stripped by the US. Treasury itself; (c) securities of the 
Resolution Funding Cop. (REFCORP) provided that only the interest component of REFCORP 
strips which have been stripped by request to the Federal Reserve Bank of New York in book 
entry form are acceptable; (d) pre-refunded municipal bonds rated “Aaa” by Moody’s and 
“AAA” by S&P provided however that if the issue is only rated by S&P (Le., there is no 
Moody’s rating) then the pre-refunded bonds must have been pre-refunded with cash, direct U.S. 
or U.S. guaranteed obligations, or AAA rated pre-refunded municipals; and (e) obligations 
issued by the following agencies which are backed by the full faith and credit of the US.: (i) 
US.  Export-Import Bank (Eximbank) direct obligations or l l l y  guaranteed certificates of 
beneficial ownership; (ii) Farmers Home Administration (FmHA); (iii) Federal Financing Bank; 
(iv) General Services Administration participation certificates; (v) US. Maritime Administmtion 
Guaranteed Title XI financing; and (vi) US.  Department of Housing and Urban Development 
(HUD) project notes, local authority bonds, New Communities Debentures - US. government 
guaranteed debentures, and U.S. Public Housing Notes and Bonds - US.  government guaranteed 
public housing notes and bonds. 

Notwithstanding anything herein to the contrary, in the event that the principal and/or 
interest due on the Bonds shall be paid by the Bond Insurer pursuant to the Bond Insurance 
Policy, the Bonds will remain outstanding for all purposes, not be defeased or otherwise satisfied 
and not be considered paid by the Issuer, and the assignment and pledge of the trust estate and all 
covenants, agreements and other obligations of the Issuer to the registered bondholders will 
continue to exist and will run to the benefit of the Bond Insurer, and the Bond Insurer will be 
subrogated to the rights of such registered bondholders. 

Liquidity Facility 

The Company may deliver a Liquidity Facility to the Trustee on any Interest Payment 
Date upon which the Bonds are subject to optional redemption or, if the Bonds are in a Term Rate 
Period, the last Interest Payment Date for that Term Rate Period. Any such Liquidity Facility is 
required to provide for direct payments to or upon the order of the Trustee of the principal and 
purchase price of and interest on the Bonds when due. The Bond Insurer must consent in writing 
to the delivery of any Liquidity Facility or waive in writing any requirement to deliver a 
Liquidity Facility (such consent or waiver not to be unreasonably denied). Any Liquidity 
Facility will be subject to the prior written consent of the Bond Insurer (such consent not to be 
unreasonably denied). 
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Rights of Bond Insurer 

The Indenture grants certain rights to the Bond Insurer. In addition to those rights, the 
Bond Insurer will, to the extent it males payment of principal of or interest on the Bonds, become 
subrogated to the rights of the recipients of such payments in accordance with the terms of the Bond 
Insurance Policy. If an Event of Default occurs, the Bond Insurer will have the right to institute any 
suit, action or prcceeding at law or in equity under the same terms as a Bondholder may institute 
any action under the Indenture. 

To the extent that the Indenture confers upon or gives or grants to the Bond Insurer any 
right, remedy or claim under or by reason of the Indenture, the Bond Insurer is explicitly recognized 
under the Indenture as being a third-party beneficiary thereof and may enforce any such right, 
remedy or claim conferred, given or granted thereunder. 

As long as the Bond Insurance Policy is in full force and effect with respect to the Bonds 
and the Bond Insurer is not in default thereunder: (a) any provision of the Indenture expressly 
recognizing or granting rights in or to the Bond Insurer may not be amended in any manner which 
affects the rights of the Bond Insurer thereunder without the prior written consent of the Bond 
Insurer; @) any action under the Indenture which requires the consent or approval of Bondholders 
will, in addition to such approval, be subject to the prior Written consent of the Bond Insurer; (c) 
upon occurrence and continuance of an Event of Default, and subject to certain indemnification 
provisions, the Bond Insurer will be entitled to control and direct the enforcement of all rights and 
remedies granted to the Bondholders or the Trustee for the benefit of the Bondholders under thc 
Indenture including, without limitation, (i) the right to accelerate the principal of the Bonds and (ii) 
the right to annul any declaration of acceleration, and the Bond Insurer will also be entitled to 
approve all waivers of Events of Default; and (d) the Bond Insurer will be entitled to receive copies 
of notices, certificates and other documents received by the Trustee pursuant to the Indenture and 
notification of any failure to provide any such document as required by the Indenture or the Loan 
Agreement. 

Notwithstandmg anytbhg in the Indenture to the contrary, in the event that the principal 
or interest due on the Bonds is paid by the Bond I m e r  pursuant to the Bond Insurance Policy, the 
Bonds will remain outstanding for all purposes, not be defeased or otherwise satisfied and not be 
considered paid by the Issuer, and the assignment and pledge of the trust estate and all covenants, 
agreements and other obligations of the Issuer to the Bondholders will continue to exist and m to 
the benefit of the Bond Insurer, and the Bond h u r e r  will be subrogated to the rights of the 
Bondholders. 

No Personal Liability of Issuer’s Ofllcials 

No covenant, stipulation, obligation or agreement of the Issuer contained in the 
Indenture will be or be deemed to be a covenant, stipulation, obligation or agreement of any present 
or future member, officer, agent or employee of the Issuer in other than his or hcr official capacity. 
No official of the Issuer executing the Bonds, the Indenture or the Loan Agreement (or amendments 
or supplements to either) will be liable personally on the Bonds or be subject to any personal 
liability or accountability by reason of the issuance thereof or the execution of the Indenture or the 
Loan Agreement (or amendments or supplements to either). 
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The Trustee 

Except for any period during which an Event of Default, of which the Trustee has been 
notified or is deemed to have knowledge, has occurred and is continning, the Trustee (i) will 
undertake to perform only the duties specifically set forth in the Indenture and (ii) in the absence of 
bad faith on its part, may rely conclusively upon the truth of the statements and the correctness of 
the opinions furnished to it pursuant to the Indenture. In case an Event of Default has occurred and 
i s  continuing (of which the Trustee has been notified or is deemed to have notice), the Trustee will 
exercise the rights and powers vested in it by the Indenture and will use the same degree of care and 
skill as a prudent person would use under the circumstances in the conduct of his or her own affairs. 
The Trustee will not be required to expend or risk its own funds in pedorming its duties under the 
Indenture and will be entitled to compensation and the reimbursement of its expenses. 

The Trustee may resign at any time ftom the trusts created by the Indenture by giving 
written notice of the resignation to the Issuer, the Company, the Registrar, any Paying Agents, the 
Remarketing Agent, the Auction Agent, the Bond Insurer and any authenticathg agents and by 
mailing written notice thereof to the holders of the Bonds. The resignation will take effect only 
upon the appointment of a successor Trustee acceptable to the Bond Insurer. 

The Trustee may be removcd at any time by the holders of not less than a majority in 
aggregate principal amount of the Bonds then outstanding. The Trustee also may be removed at any 
time for any breach of trust or for acting or proceeding in violation of, or for failing to act or 
proceed in accordance with, any provision of the Indenturc with respect to the duties and obligations 
of the Trustee by any court of competent jurisdiction upon the application of the Issuer, upon its 
own volition or at the request of the Company or the holders of not less than 35% in aggregate 
principal amount of the Bonds then outstanding under the Indenture. The removal will take effect 
only upon the appointment of a successor Trustee acceptable to the Bond Insurer. 

Every successor Trustee appointed pursuant to the Indenture (i) must be a trust 
company or a bank having the powers of a trust company, (ii) must be duly authorized to 
exercise trust powers, (iii) must have a reported capital and surplus of not less than $75,000,000, 
(iv) so long as the Bonds are rated by Moody’s, must be otherwise acceptable to Moody’s, (v) so 
long as the Bonds are rated by S&P, must be acceptable to S&P, and (vi) must be acceptable to 
the Bond Insurer. 

Remarketing Agent 

The Remarketing Agent’s principal office is at Morgan Stanley & Co. Incorporated, 
1221 Avenue of the Americas, New York, New York 10020, Attention: Remarketing 
Coordinator. The Remarketing Agent will determine the Variable Rates and the Commercial 
Paper Rate Periods for the Bonds and will remarket Bonds subject to optional or mandatory 
tender. The Remarketing Agent must have a capitalization of at least $50,000,000 and be 
authorized by law to perform all the duties imposed upon it by the Indenture. Any successor 
Remarketing Agent must be rated at least Baa3R-3 or otherwise be acceptable to Moody’s and 
must have been approved in writing by the Bond Insurer (such approval not to be unreasonably 
denied). 
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If at any time the Remarketing Agent is unable or unwilling to act as a Remarketing 
Agent, the Remarketing Agent may resign upon the earlier to occur of (i) the twentieth day 
following receipt by the Company, the Issuer, the Trustee, the Auction Agent and the Paying 
Agent of written notice of resignation and (ii) the day of appointment by the Company of a 
successor Remarketing Agent pursuant to the Indenture and acceptance of such appointment by 
such successor Remarketing Agent. The Remarketing Agent may be removed at any time by the 
Company upon five days’ written notice signed by the Company and delivered to the 
Remarketing Agent, the Issuer, the Trustee, the Bond Insurer, the Auction Agent and the Paying 
Agent. 

TAX MATTERS 

Federal Tax Matters 

As described herein under the captions “INTRODUCTORY STATEMENT” and 
“APPLICATION OF PROCEEDS,” the Bonds are issued to refund and redeem the entire 
outstanding principal amount of the Refunded Bonds, which each were originally issued to 
refund certain prior bonds originally issued to finance the cost of certain air and water pollution 
and solid waste disposal facilities under Section 103 of the Internal Revenue Code of 1954, as 
amended (the “1954 Code”). Section 103 of the 1954 Code provides generally that interest on an 
issue of industrial development bonds substantially all the proceeds of which are used to provide 
air and water pollution control or solid waste disposal facilities, or to refund such bonds, will be 
excludable &om gross income for federal income tax purposes. Section 1313 of the Tax Reform 
Act of 1986 (the “1986 Tax Act”) provides that the provisions of Section 103 of the 1954 Code 
will continue to apply to any bond the proceeds of which are used exclusively to refund a bond 
issued before August 16, 1986 (a “qualified bond“) (or a bond which is part of a series of 
refundmgs of a qualified bond), provided that the refunding bonds satisfy the requirements of the 
1954 Code as well as certain additional requirements imposed by the 1986 Tax Act and the 
Code. 

Subject to continuing compliance with certain covenants and the accuracy of certain 
representations, in the opinion of Thompson Bine LLP, Bond Counsel, under existing law 
interest on the Botlds will be excludable &om gross income for federal income tax purposes, 
except that during the period when any Bond is held by a person who is a “substantial user” of 
the Project Facilities or by a “related person,” within the meaning of Section 103(b)(13) of the 
1954 Code, interest on such Bond will be includable in the gross income of such person. 

Bond Counsel is also of the opinion that under existing law, interest on the Bonds will 
not be an item of tax preference for purposes of the federal alternative minimum tax imposed on 
individuals and corporations. However, interest on the Bonds is includable, pursuant to Section 
55 of the Code, in adjusted current earnings in determining the alternative minimum taxable 
income of corporations for purposes of determining such corporations’ liability for the alternative 
minimum tax. 

In concluding that the interest on the Bonds will be excludable from gross income for 
federal income tax purposes, Bond Counsel will rely on (i) representations of the Issuer and the 
Company, (ii) certificates and certified proceedings of public officials furnished to Bond 
Counsel, (iii) certifications by ofkials of the Company, (iv) representations of the Company 
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with respect to the use of the proceeds of the Refunded Bonds and the bonds refunded by the 
Refunded Bonds, as well as certain material facts relating to the design, scope, function, use, cost 
and economic useful life of the Project Facilities, and (v) covenants of the Company with respect 
to the use of the proceeds of the Bonds. 

The Code prescribes a number of qualifications and conditions for the interest on state 
and local govermnent obligations to be and remain excluded from gross income for federal 
income tax purposes, some of whch require future or continued compliance after issuance of the 
obligations in order for the interest to be and continue to be so excluded from the date of 
issuance. Noncompliance with these requirements with respect to the Bonds could cause interest 
on the Bonds to be included in gross income for federal income tax purposes and to be subject to 
federal income tax retroactively to their date of issuance. The Company has agreed in the Loan 
Agreements for the Bonds to lake such actions that may be required of it for the interest on the 
Bonds to be and remain excluded from gross income for federal income tax purposes, and not to 
take any actions that would adversely affect that exclusion. IEinterest on the Bonds does become 
includable in gross income, the Bonds are subject to mandatory redemption without premium. 
See ‘THE BONDS - Redemption - Mandatory Redemption Upon a Determination of 
Taxability.” 

Under the Code, interest on the Bonds earned by certain foreign corporations doing 
business in the United States could be subject to the branch profits tax imposed by Section 884 
of the Code, and interest on the Bonds could be subject to the tax imposed by Section 1375 of the 
Code on excess net passive income of certain S corporations. 

Under the Code, the receipt of interest excluded from gross income can have ceitain 
milateral federal income tax consequences, adversely affecting items of income, deductions, or 
credits for certain taxpayers, including financial institutions, property and casualty insurance 
companies, recipients of Social Secnrity and Railroad Retirement benefits, taxpayers who are 
deemed to incur or continue indebtedness to acquire or carry tax-exempt obligations, and 
individuals otherwise eligible for the earned income credit The applicability and extent of these 
or other federal consequences will depend upon the particular tax status or other items of income 
and expense of the owner of the Bonds. Bond Counsel expresses no opinion regarding such 
consequences. 

Purchasers of Bonds at other than their original issuance at the respective prices indicated 
on the cover should consult their own tax advisors regarding other tax considerations, such as the 
consequences of market discount. 

Bond Counsel will express no opinion regarding federal tax consequences arising with 
regard to the Bonds other than the opinions referred to in the second and third paragraphs of this 
section. 

From time to time, legislative proposals are pending in Congiess that would, if enacted, 
alter or amend one or more of the federal tax matters referred to above or below in certain 
respects or would adversely affect the market value of the Bonds. It cannot be predicted whether 
or in what form any of such proposals, either pending or that may be introduced, may be enacted 
and there can be no assurance that such proposals will not apply to the Bonds (and hook entry 
interest in the Bonds). 
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State Tax Matters 

Bond Counsel is also of the opinion that, under existing law, interest on the Bonds is 
excluded from gross income of the owners thereof for Kentucky income tax purposes and the 
Bonds are exempt from all ad valorem taxes in Kentucky. No opinion is expressed regarding 
taxation of interest on the Bonds under any other provision of Kentucky law. 

The tax consequences arising with respect to the Bonds may be different under the 
applicable state and local tax laws of states other than Kentucky. Each purchaser of the Bonds 
should consult his or her tax advisor regarding the taxable status of the Bonds in a particular 
local jurisdiction other than Kentucky. 

THE FOREGOING IS NOT INTENDED AS A DETAILED OR COMPREHENSIVE 
DESCRIPTION OF ALL POSSIBLE TAX CONSEQUENCES OF BUYING OR HOLDING 
THE BONDS. PERSONS CONSIDERING THE PURCHASE OF THE BONDS SHOULD 
CONSULT THEIR TAX ADVISORS AS TO THE CONSEQuENCES OF BUYING OR 
HOLDING THE BONDS IN THEIR PARTICULAR CIRCUMSTANCES. 

CONTINUING DISCLOSURE AGREEMENTS 

The Company will enter into separate, but substantially identical, Continuing 
Disclosure Agreements relating to each series of the Bonds. All references in the summary below to 
the Bonds and the Continuing Disclosure Agreement and other defined temhs should be read us 
referring separately to each series of the Bonds and the related Continuing Disclosure Agreement 
and other defined terms. Certain provisiorw of the Continuing Disclosure Agreements are 
described below. Reference is made to each Continuing Disclosure Agvoement for the detailed 
provisions thereof 

The Company will agree, in a Continuing Disclosure Agreement (the “Continuing 
Disclosure Agreement’) for the benefit of the holders and beneficial owners from time to tine of the 
Bonds, in accordance with, and as the only obligated person with respect to the Bonds under, Rule 
15~2-12 (the “Rule”) of the Seekties and Exchange Commission (the “Commission”), to provide 
or cause to be provided such financial information and operating data ofthe Company (collectively, 
‘‘Annual Infomation”), audited financial statements and notices, in such manner, as may be 
required for putposes of paragmph (h)(5)(i) of the Rule, including specifically the following: 

(a) To each nationally recognized municipal securities information repository 
designated from time to time by the Commission (“NRMSIR”), to any state 
information depository (“SIP) and to the Trustee: Annual Information for each 
fiscal year of the Company, ending on or after December 31,2006, not later than the 
120’ day of following the end of the fiscal year, consisting of (i) if the Company 
files reports with the Commission on Form 10-K or a successor form, such reports or 
(if the Company‘s direct or indirect parent Nes  such reports with the Commission 
and such reports provide separate Annual Information with respect to the Company) 
such reports filed by the Company’s direct or indirect parent, or (ii) if the Company 
no longer is required to file such reports on Form 10-K or a successor form, 
information concerning the Company’s selected financial and operating data, 
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together with the Company’s audited fmancxal statements prepared in accordance 
with generally accepted accounting principles. 

As described in Appendix A under “Available Information,” the Company no longer 
is required to file reports on Form 10-K with the Commission. Therefore, clause (ii) 
above is currently applicable with respect to the Company. The Company will agree 
to provide, as “Annual Information” under the Continuing Disclosure Agreement, 
selected fmancial and operating data of the type included under the caption “The 
Company” in Appendix A to the Official Statement and in the Company’s unaudited 
Condensed Financial Statements for the Quarter ended March 31,2006 (included as 
part of Appendix A), together with the Company’s audited fmancial statements. 

The Company also will agree to file with the NRMSIR’s, any SID and the Trustee 
unaudited quarterly financial statements (to the extent that such quarterly financial 
statements are otherwise available) not later than the 60* day following the end of 
each fiscal quarter of the Company (other than the last quarter of any fiscal year). 

To each NRMSIR or to the Municipal Securities Rulemaking Board (“MSRB”), and 
to any SID, in a timely mannerp notice oE: 

(1) 

(b) 

The occurrence of any of the following events, within the meaning of the 
Rule, with respect to the Bonds, if material: 

(i) 

(ii) nonpayment related defaults; 

(iii) 

principal and interest payment delinquencies; 

unscheduled draws on debt service reserves reflecting financial 
difficulties; 

unscheduled draws on credit enhancements reflecting financial 
difficulties; 

substitution of credit or liquidity providers, or their failure to 
perform; 

adverse tax opinions or events affecting the tax-exempt status of the 
Bonds; 

modifications to rights of holders or beneficial owners; 

(iv) 

(v) 

(vi) 

(vii) 

(viii) Bond calls for the Bonds; 

(ix) defeasances; 

(x) release, substitution, or sale of property securing repayment of the 
Bonds; and 

rating changes for the Bonds. (xi) 
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Although enumerated in the Rule, the events described in subparagraplls (iii) 
and (x) above cunenlly are inapplicable with respect to the Bonds. 

The Company’s failure to provide the Annual Information within the time 
specified above. 

The termination of the Continuing Disclosure Agreement. 

(2) 

(3) 

The Continuing Disclosure Agreement may be amended, and any of its provisions may 
be waived, if such amendment or waiver is supported by a legal opinion of independent counsel 
who is expert in federal securities laws to the effect that such amendment or waiver would not, in 
and of itself, violate the Rule. If the amendment or waiver will materially impair the interests of 
Bondholders or beneficial owners, then the Trustee must also obtain the approval of the holders. 

The Continuing Disclosure Agreement is solely for the benefit of the holders and 
beneficial owners &om time to time of the Bonds. The exclusive remedy for any breach of the 
Continuing Disclosure Agreement is limited to a right of holders and beneficial owners to cause to 
be instituted and maintained, proceedings in equity to obtain the specific performance by the 
Company of its obligations undcr the Continuing Disclosure Agreement. Any individual holder or 
beneficial owner may institute and maintain, or cause to be instituted and maintained, such 
proceedings to require the Company to provide a pertinent filing if such a filing is due and has not 
been made. Any such proceedings to require the Company to perform any other obligation under 
the Continuing Disclosure Agreement (including any proceedings that contest the sufficiency of any 
pertinent filing) may be instituted and mainiained only by the holders and beneficial owners of not 
less than 35% in principal amount of the Bonds thm outstanding or their agent. 

Any failure by the Company lo comply with any provision of the Continuing Disclosure 
Agreement will not constitute a failure or a default, or an event of default, under the Loan 
Agreements or the Indentures. 

The Continuing Disclosure Agreement will remain in effect only for such period that 
any of the Bonds are outstanding in accordance with their terms and the Company remains an 
obligated person with respect to the Bonds within the meaning of the Rule. 

The Company has not previously entered into any continuing disclosure agreements fox 
the purposes of the Rule. 

The following NRMSIRs exist at this time: Bloomberg Municipal Repository, Skilhnan, 
New Jersey; DPC Data hc., Fort Lee, New Jersey; and FT Interactive Data and Standard & Poor’s 
Securities Evaluations, Inc., each of New York, New York. No SID has been designated by the 
Commonwealth of Kentucky. 

LEGAL M I T E R S  

Legal matters incident to the authorization and issuance of the Bonds are subject to 
the approving opinion of Thompson Hine LLP, Bond Counsel. The form of such opinion is 
included as Appendix E hereto. In rendering the approving opinion as Bond Counsel, Thompson 
Hine LLP has relied upon theopinion of Stool1 Keenon Ogden PLLC, special Kentucky 
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counsel, with respect to certain matters governed by Kentucky law. Cerlain legal matters in 
connection with the issuance of the Bonds will be passed upon for the Issuer by J.R. Schrand, 
Esq. County Attorney and Stoll Keenon Ogden PLLC, as special Kentucky counsel. Certain 
legal matters will be passed upon for the Company by Robert Lucas, Associate General Counsel 
of Duke Energy Corporation and Thompson Wine LLP, as counsel for the Company. Certain 
legal matters will be passed upon for the Bond Insurer by an Assistant General Counsel. Certain 
legal matters will be passed upon for the Underwriter by Squire, Sanders & Dempsey L.L.P. 
From time to time, Squire, Sanders & Dempsey L.L.P. has represented affiliates of the Company 
or its predecessors in various matters. 

The various legal opinions to be delivered concurrently with the delivery of the 
Bonds express the professional judgment of the attorneys rendering the opinions as to the legal 
issues explicitly addressed therein. By rendering a legal opinion, the opinion giver does not 
become an insurer or guarantor of that expression of professional judgment, of the transaction 
opined upon, or of the future performance of parties to such transaction. Nor does the rendering 
of an opinion guarantee the outcome of any legal dispute that may arise out of the transaction. 

The remedies available to the bondholders upon a default are in many respects 
dependent upon judicial actions which are often subject to discretion and delay. Under existing 
constitutional and statutory law and judicial decisions, including specifically Title 11 of the 
United States Code (the federal bankruptcy code), the remedies may not be readily available or 
may be limited. 

The various legal opinions to be delivered concurrently with the delivery of the 
Bonds will be qualified as to the enforceability of the various legal instruments by limitations 
imposed by the valid exercise of the constitutional powers of the Issuer, the State of Indiana and 
the United States of America and badmptcy, reorganization, insolvency or other similar laws 
affecting the rights of creditors generally, and by general principles of equity (regardless of 
whether such enforceability is considered in a proceeding in equity or at law). 

These exceptions would encompass any exercise of federal, State or local police 
powers (including the police powers of the Issuer), in a manner consistent with the public health 
and welfare. 

UNDERWRITING 

Under the terms of a Bond Purchase Agreement, the Underwriter will agree, subject 
to the approval of certain legal matters by counsel and to certain other conditions, to purchase the 
Bonds from the Issuer at a price of $76,720,000 (representing 100% of the aggregate principal 
amount of the Bonds). The Company also will agree to pay the Underwriter $268,520 as an 
underwriting fee and to reimburse the Underwriter for certain expenses. The Underwriter will 
agree to purchase all of the Bonds, if any of the Bonds are purchased. After the Bonds are 
released for sale to the public, the offering price and other selling terms may from time to time 
be varied by the Underwriter, and such Bonds may be offered and sold to certain dealers 
(including dealers depositing such Bonds into investment accounts) and others at prices lower 
than the public offering price set forth on the cover page hereof. 
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The Company will agree to indemnify the Undenvriter and the Issuer against certain 
liabilities, including certain liabilities under federal securities laws. 

Morgan Stanley & Co. Incorporated also will act as a Broker-Dealer during the 
Auction Rate Period and will be compensated for its services as Broker-Dealer pursuant to the 
terms of the Broker-Dealer Agreement. Morgan Stanley & Co. Incorporated has been appointed 
to serve as Remarketing Agent and will be separately compeiisated by the Company pursuant to 
the terms of the Remarketing Agreement. 

In the ordinary course of its business, the Underwriter and certain of its affiliates have 
engaged, and may in the future engage, in investment banking or other transactions with the 
Company and its affiliates. 

This Official Statemcnt has been duly authorized, executed and delivered by the 
Company. 

THE UNION LIGHT, HEAT AND POWER 
COMPANY (doing business as DUKE 
ENERGY KENTUCKY, INC.) 

By: lsi Stwhen De Mav 
Assistant Treasurer 
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APPENDIX A 

THE UNION LIGHT, BEAT AND POWER COMPANY 
doing business as 

DUKE ENERGY KENTUCKY, INC. 

The information contained herein as Appendix A to the Oflcial Statemmt relates to and 
has been supplied by The Union Light, Heat and Power Company, doing business as Duke 
Enera Kentucky, .Inc. (the “Company‘?. The d e l i v q  of this Of$cial Statement shall not create 
any implication that there has been no change in the affairs of the Company since the date 
hereoA or that the information contained, referred to or incorporated by reference in this 
Appendix A is correct as of any time subsequent to its date. The Issuer makes no representation 
or warranty as to the accuracy or completeness of the information contained or incorporated by 
reference in this Appendix A. Unless indicated othewise, or the coutext othemise requires> 
references in this Appendix A to “we.” “us” and “our” or similar terms are to the Company. 

THE COMPANY 

The following infomation is Jirrnished solely to provide limited introductory information 
about the Company and does not purport to be comprehensive. Such information is qualified in 
their entirety by reference to detailed information and financial statements appearing in the 
documents referred to or incorporated herein by reference or elsewhere in this Appendix A and, 
there&re2 such infirmation should be read together with this Oflcial Statenient. See “Available 
Information” and “Incovporation of Certain Documents by Reference” below and the Company i 
unaudited Condensed Financial Statements for the Quarter Ended March 31, 2006, included as 
part of this Appendix A. 

The Company, a Kentucky corporation, is an electric and gas utility. We are primarily 
engaged in the generation of electric energy and in the transmission, distribution, and sale of 
electric energy and the sale and transportation of natural gas in Northern Kentucky. The area we 
s n v e  covers approximately 500 square miles, has an estimated population of 345,000 people, and 
includes the cities of Covington, Florence and Newport in Kentucky. 

The Company is a wholly-owned subsidiary of The Cincinnati Gas & Electric Company, 
doing business as Duke Energy Ohio, Inc. (“CG&E”). CG&E is a wholly-owned subsidiary of 
Cinergy Corp., which in turn is an indirect, wholly-owned subsidiav of Duke Energy Corporation. 

Our principal executive offices are located at 139 East Fourth Street, Cincinnati, OH 
45202. Our telephone number i s  (513) 421-9500. 

Recent Developments 

On January 25, 2006, the Company completed the acquisition of CG&E’s approximately 
69 percent ownership interest in the East Bend Station, located in Boone County, Kentucky, the 
Woodsdale Station, located in Butler County, Ohio, and one genemtuig unit at the four-unit Miami 
Fort Station, located in Eamilton County, Ohio (totaling approximately 1,100 MWs of generating 
capacity), and associated transactions. In connection with the transfer of these assets, the 
Company assumed certain liabilities of CG&E, including, among other items, all payment, 
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performance, and other obligations of CG&E with respect to the bonds being refimded with the 
proceeds of the Bonds being offered by this Official Statement. See note l(a) to the Company’s 
unaudited Condensed Financial Statements for the Quarter ended March 3 1,2006, included as part 
of this Appendix A and incorporated herein. 

In May 2006, the Company filed an application for an increase in its base electric rates. 
The apphcation, which seeks an lncrease of $67 million, or approximately 28 percent, was filed 
pursuant to the Kentucky Public Service Commission’s 2003 Order approving the transfer of 1,100 
MW of generating assets from CG&E to the Company, described above. In that Order, the 
Kentucky Public Service Commission required the Company to file a general rate application such 
that the effective date will be January 1, 2007. See. note 6(b) to the Company’s unaudited 
Condensed Financial Statements for the Quarter ended March 31,2006, included as part of this 
Appendix A and incorporated herein, for a discussion of the electric rate case and the Company’s 
gas base rate case filed in 2005. 

SELECTED FINANCIAL INFORMATION 

The following table shows selected fmancial information of the Company. The 
information as of December 2005 does not reflect the transfer of generating station assets by 
CG&E to the Company effective as of January 1, 2006, as described under ‘The Company - 
Recent Developments” above. The transfer of those assets is reflected in the infomation below as 
of March 3 1, 2006. This information is drrived from our historical results and is qualified in its 
entirety by reference to the fmancial statements appearing in the documents incorporated herein by 
reference or elsewhere in this Appendix A. See “lncorporation of Certain Documents by 
Reference” below and the Company’s unaudited Condensed Financial Statements for the @mer 
ended March 3 1,2006, included as part of this Appendix A. 

Selected Income Information (in 000’s) 
Quarter Ended 

March31. 12MonthsEndedDecember 31. 
- 2006 2005 

(unaudi tedr  2005 2004 2003 
OperatingRevenu es ................................. $128,802 $112,359 $388,127 $354,543 $332,153 
Operating Income ..................................... $ 18,920 $ 10,350 $ 26,434 $ 33,380 $ 31,376 
Interest charges ........................................ $ 3,739 $ 1,745 $ 6,903 $ 5,179 9 6,127 
Net Income ............................................... $ 10,358 $ 6,195 $ 14,645 $ 18,638 $ 19,029 
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Outstanding as of 
March 31.2006 Dccember31.200.5 

(unaudited) 

Outstanding as of 

a/" of 0)- "9 .... ," ". 
Cauitalizati on Cauitalization 

(thousands) (thousands) 
$297,775 46.2% $136.513 41.0% Total Debt( I) ................ ; .......................... 

Common Stock Equity ............................. -&& $196;454 &!% 
............................... daaQ% Total Capitalization =u?%Q% &L%?Z 

(I)  Capital leases in the amount of $12,025 and $12,327 are included in the total debt numbers. 

DISCLOSURE ABOUT FORWARD-LOOKING STATEMENTS 

This Official Statement contains, refers to or incorporates by reference statements that do 
not directly or exclusively relate to historical facts. These types of statements are forward- 
looking statements within the meaning ofthe Private Securities Litigation Reform Act of 1995. 
They represent our intentions, plans, expectations, assumptions and beliefs about hture events. 
Forward-looking statements involve risks and uncertainties that may cause actual results to be 
materially different from the results predicted. Factors that could cause actual results to differ 
are often presented with forward-looking statements. In addition, other factors could cause 
actual results to differ materially from those indicated in any forward-looking statement. These 
include: 

Factors affecting operations, such as: 

* Unusual weather conditions; 

Unscheduled generation outages; 

Unusual maintenance or repairs; 

Unanticipated changes in costs; 

Environmental incidents; and 

* Electric transmission or gas pipeline system constraints. 

Legislative and regulatory initiatives and legal developments including costs of 
compliance with existing and future environmental requirements. 

Additional competition in electric or gas markets and continued industry 
consolidation. 

Financial or regulatory accounting principles. 

e Changing market conditions and other factors related to physical energy and fmancial 
trading activities. 

The performance of projects undertaken and the success of efforts to invest in and 
develop new opportunities. 

Availability of, or cost of, capital. 

' 
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e Employee workforce factors. 
0 Delays and other obstacles associated with mergers, acquisitions and investments in 

joint ventures. 
a Costs and effects of legal and administrative proceedings, settlements, investigations 

and claims. 
These and other factors are discussed in our reports previously filed with the Securities and 

Exchange Commission. We are not required to revise or update forward-looking statements 
(whether as a result of changes in actual results, changes in assumptions or other factors affecting 
the statements). Our forward-looking statements reflect our best beliefs as of the time they arc 
made and may not be updated for subsequent developments. 

INDEPEMlENT REGISTERED PUBLIC ACCOUNTING FIRM 

The f m c i a l  statements and financial statement schedule as of December 31, 2005 and 
2004, and for each of the three years in the period ended December 31,2005, incorporated in this 
Official Statement by reference ftom the Company’s Annual Report on Form 10°K for the year 
ended December 31, 2005, have been audited by Deloitte and Touche LLP, an independent 
registered pubtic accounting f i ,  as stated in their report dated February 17,2006 relating to the 
financial statements and financial statement schedule of the Company (which report expresses an 
unqualified opinion on the Company’s financial statements and includes an explanatory paragraph 
referring to the Company’s adoption of Financial Accounting Standards Board Interpretation No. 
47, “Accounting for Conditional Asset Retirement Obligations” in 2005 and adoption of Statement 
of Financial Accounting Standards No. 143, “Accounting for Asset Retirement Obligations,” in 
2003) which is incorporated herein by reference. 

AVAILABLE INFQRMATION 

The Company previously filed reports and other information with the Securities and 
Exchange Commission (the “Commission”) pursuant to the Securities Exchange Act of 1934, as 
amended (the “Exchange Act”). Certain information concerning directors and officers, their 
remuneration, and any material interest of such persons in transactions with the Company, as of 
particular dates, was disclosed in the Company’s Annual Report on Form 10-K filed on March 2, 
2006, with the Commission for the period ending December 31, 2005. Such reports and other 
information can be inspected and copied at the public reference facilities maintained by the 
Commission. The Commission maintains a Web site that contains reports, proxy and 
information statements and other information regarding issuers, such as the Company, that file 
elec!xonically with the Commission and the address of such Web site is http://www.sec.eov. 
Copies of such material can also be obtained at prescribed rates from the Public Reference 
Section of the Commission at its principal office at 100 F Street, NE, Washington, D.C. 20549. 
Such material can also be inspected at the offices of the New York Stock Exchange. 

As of May 8,2006, the Company ceased to be subject to the reporting requirements of 
Section 13(a) or 15(d) of the Exchange Act. The Company has discontinued filing reports and 
other information with the Commission under such sections. 
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The principal executive and business office of the Company is located at 139 East Fourtb 
Street, Cincinnati, Ohio 45202 (telephone 513-421-9500). 

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE 

The following documents filed by the Company with the Commission pursuant to the 
Exchange Act are hereby incorporated in this Official Statement by reference: 

(a) 

(b) 

(c) 

Current Report on Form 8-K dated March 16,2006; 

Current Report on F o m  8-K dated January 3 1,2006; and 

Financial Statements and Financial Statement Schedule as of December 31, 2005 and 
2004, and for each of the three years in the period ended December 31,2005, included in 
the Annual Report on Form 10-K for the year ended Decemher 3 1,2005. 

The Company hereby undertakes to provide without chargc to each person to whom a 
copy of this Official Statement has been delivered, upon the written or oral request of any such 
person, a copy of any or all of the documents referred to above which have been incorporated in 
this Official Statement by reference, other than exhibits to such documents. Requests for such 
copies should be directed to the Investor Relations Department, 526 S. Church Street, CharIotte, 
North Carolina 28202-1803, (telephone: 800-488-3853). 

CONTINUING DISCLOSURE 

The Company will enter into substantially identical Continuing Disclosure Agrcements 
with respect to the Bonds under which the Company will agree to provide certain annual and 
quarterly financial information (to the extent such quarterly financial statements are otherwise 
available). The Company will agree under the Continuing Disclosure Agreements to provide, as 
“Annual Information” thereunder, selected financial and operating data of the type included 
under the caption “The Company” in this Appendix A and in the Company’s unauditcd 
Condensed Financial Statements for the Quarter ended March 31,2006 (included as part ofthis 
Appendix A), together with the Company’s audited financial statements. See “Continuing 
Disclosure Agreements” in this Official Statement. As noted above under “Available 
Information,” the Company is no longer subject to the reporting requirements under Section 
13(a) or 15(d) of the Exchange Act and therefore no longer files reports with the Commission. 
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APPENDIX A 

THE UNION LIGHT, HEAT AND POWER COMPANY 
doing business as 

DUKE ENERGY KENTUCKY, INC. 

The information contained herein as Appendix A to the Oficial Statement relates to and 
has been supplied by The Union Light, Heat and Power Comnpany, doing business as Duke 
Energy Kentucky, Inc. (the “Company ’7. The delivery of this Official Statement shall not create 
any implication that there has been no change in the afairs of the Company since the date 
hereox or that the infirmation contained, referred to or incorporated by reference in this 
Appendix A is correct as of any time subsequent to its date. The Issuer makes no representation 
or warranty as to the accuracy or completeness of the information contained or incorporated by 
reference in this Appendix A. Unless indicated otherwise, or the context othemi,sc requires8 
references in this Appendix A to “we,” *‘us” and “our“ or similar terms are to the Company. 

THE COMPANY 

The following information is firnished solely to provide limited introductory infirmation 
about the Cotnpany and does not purport to be comprehensive. Such information is qualified in 
their entirety by reference to detailed information and financial statements appearing in the 
documents referred to or incoporated herein by reference or elsewhere in this Appendix A and, 
therefire, such information should be read together with this Oficial Statement. See “Available 
Information” and “lncorpouation of Certain Documents by Reference” below and the Company’s 
unaudited Condensed Financial Statements for the Quarter Ended March 31, 2006, included as 
part of this Appendix A. 

The Company, a Kentucky corporation, is an electric and gas utility. We are primarily 
engaged in the generation of electric energy and in the fxansmission, distribution, and sale of 
electric energy and the sale and transportation of  natural gas in Northern Kentucky The area we 
serve covers approximately 500 square miles, has an estimated population of 345,000 people, and 
includes the cities of Covington, Florence and Newport in Kentucky. 

The Company is a wholly-owned subsidiary of The Cincinnati Gas & Electric Company, 
doing business as Duke Energy Ohio, Inc. (“CG&E”). CG&E is a wholly-owned subsidiary of 
Cinergy Corp., which in turn is an indirect, wholly-owned subsidiary of Duke Energy Corporation. 

Our piincipal executive offices are located at 139 East Fourth Street, Cincinnati, OH 
45202. Our telephone number is (513) 421-9500. 

Recent Developments 

On January 25, 2006, the Company completed the acquisition of CG&E’s approximately 
69 percent ownership interest in the East Bend Station, located m Boone County, Kentucky, the 
Woodsdale Station, located in Butler County, Ohio, and one generating unit at the four-unit Miami 
Fort Station, Iocated in Hamilton County, Ohio (totaling approximately 1,100 MWs of gencrating 
capacity), and associated transactions. In connection with the transfer of these assets, the 
Company assumed certain liabilities of  CG&E, including, among other items, all payment, 
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performance, and other obligations of CG&E with respect to the bonds being refunded with the 
proceeds of the Bonds being offered by this Official Statement. See note l(a) to the Company’s 
unaudited Condensed Financial Statements for the Quarter ended March 31,2006, included as part 
of this Appendix A and incorporated herein. 

In May 2006, the Company Fled an application for an increase in its base electric rates. 
The application, which seeks an increase of $67 million, or approximately 28 percent, was filed 
pwsuant to thc Kentucky Public Service Commission’s 2003 Order approving the bnsfer of 1,100 
MW of generating assets from CG&E to the Company, described above. In that Order, the 
Kentucky Public Service Comission required the Company to file a general rate application such 
that the effective date will be January 1, 2007. See note 6(b) to the Company’s unaudited 
Condensed Financial Statements for the Quarter ended March 31,2006, included as p a t  of this 
Appendix A and incorporated herein, for a discussion of the electric rate case and the Company’s 
gas base rate case filed in 2005. 

SELECTED FINANCIAL INFORMATION 

The following table shows selected fmancial information of the Company. The 
infonnation as of December 2005 does not reflect the transfer of generating station assets by 
CG&E to the Company effective as of January I, 2006, as described under “The Company - 
Recent Developments” above. The wansfer of those assets is reflected in the information below as 
of March 31, 2006. This information is derived from our historical results and is qualified in its 
entirety by reference to the fmancial statements appearing in the documents incorporated herein by 
reference or elsewhwe in this Appendix A. See “Incorporation of Certain Documents by 
Reference” below and the Company‘s unaudited Condensed Financial Statements for the Quarter 
ended March 3 1,2006, included as part of this Appendix A. 

Selected Income Information (in 000%) 
Quarter Ended 

March 31. 12 Months Ended December 31, 
- 2006 2005 

(unandi tedr  2005 2004 2003 
Operating Revenues ................................. $128,802 $1 12,359 $388,127 $354,543 $332,153 
OperatmgInwme ..................................... $ 18,920 $ 10,350 $ 26,434 $ 33,380 $ 31,376 
InterestCkarges ........................................ $ 3,739 $ 1,745 $ 6,903 $ 5,179 $ 6,127 
Net Income ............................................... $ 10,358 $ 6,195 $ 14,645 $ 18,638 $ 19,029 
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Capitalization 
Outstanding as of 
March 31.2006 December 31.2005 

(unaudited) 

Outstanding as of 

% o f  % of 
Cauitalizatioq a Cauitalization &.I& 

Total Deblfl) ................ : ........................... $297,775 46.2% $136,513 41.0% 
Common Stock Equity ............................. $346.672 -&& m 4 5 9  

TOM Capitalization ............................... =LE?&% iii&222 =QQ& 

(thousands) (thousands) 

(1) Capital leases in the amount of $12,025 and $12,327 are included in the total debt numbers 

DZSCLOSURE ABOUT FORWARD-LOOKING STATEMENTS 

This Official statement contains, refers to or incorporates by reference statements that do 
not directly or exclusively relate to historical facts. These types of statements are forward- 
looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. 
They represent our intentions, plans, expectations, assumptions and beliefs ahout future events. 
Forward-looking statements involve risks and uncertainties that may cause actual results to be 
materially different from the results predicted. Factors that could cause actual results to differ 
are often presented with forward-looking statements. In addition, other factors could cause 
actual results Lo differ materially from those indicated in any forward-looking statement. These 
include: 

Factors affecting operations, such as: 

Unusual weather conditions; 

e Unscheduled generation outages; 

Unusual maintenance or repairs; 

Unanticipated changes in costs; 

Environmental incidents; and 
e 

Legislative and regulatory initiatives and legal developments including costs of 
compliance with existing and future environmental requirements. 

Additional competition in electric or gas markets and continued industry 
consolidation. 

Financial or regulatory accounting principles. 

e Changing market conditions and other factors related to physical energy and fmancial 
trading activities. 

The performance of projects undertaken and the success of efforts to invest in and 
develop new oppomnities. 

Availability of, or cost of, capital. 

Electric transmission or gas pipeline system constraints, 

e 
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e Employee workforce factors. 
0 Delays and other obstacles associated with mergers, acquisitions and investments in 

joint ventures. 

o Costs and effects of legal and administrative proceedings, settlements, investigations 
and claims. 

These and other factors are discussed in our repolts previously filed with the Securities and 
Exchange Commission. We are not required to revise or update forward-looking statements 
(whether as a result of changes in actual results, changes in assumptions or other factors affecting 
the statements). Our forward-looking statements reflect our best beliefs as of the time they are 
made and may not be updated for subsequent developments. 

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

The financial statements and financial statement schedule as of December 31, 2005 and 
2004, and for each of the three years in the period ended December 3 1,2005, incorporated in this 
Official Statement by reference %om the Company’s Annual Report on Form 10-K for the year 
ended December 31, 2005, have been audited by Deloitte and Touche LLP, an independent 
registered public accounting fm, as stated in their report dated February 17, 2006 relating to the 
financial statements and financial statement schedule of the Company (which report expresses an 
unqualified opinion on the Company’s financial statements and includes an explanatoq paragraph 
referring to the Company’s adoption of Financial Accounting Standards Board Interpretation No. 
47, “Accounting for Conditional Asset Retirement Obligations” in 2005 and adoption of Statement 
of Financial Accounting Standards No. 143, “Accounting for Asset Retirement Obligations,” in 
2003) which is incorporated herein by reference. 

AVAILABLE INFORMATION 

The Company previously filed reports and other information with the Securities and 
Exchange Commission (the “Commission”) pursuant to the Securities Exchange Act of 1934, as 
amended (the “Exchange Act”). Certain information concerning directors and officers, their 
remuneration, and any material interest of such persons in transactions with the Company, as of 
particular dates, was disclosed in the Company’s Annual Report on Form 10-K filed on March 2, 
2006, with the Commission for the period ending December 31, 2005. Such reports and other 
information can be inspected and copied at the public reference facilities maintained by the 
Commission. The Commission maintains a Web site that contains reports, proxy and 
information statements and other information regarding issuers, such as the Company, that file 
electronically with the Commission and the address of such Web site is htto://www.sec.nov. 
Copies of such material can also be obtained at prescribed rates from the Public Reference 
Section of the Commission at its principal office at 100 F Street, NE, Washington, D.C. 20549. 
Such material can also be inspected at the offices of the New York Stock Exchange. 

As of May 8, 2006, the Company ceased to be subject to the reporting requirements of 
Section 13(a) or 15(d) of the Exchange Act. The Company has discontinued filing reports and 
other information with the Commission undcr such sections. 
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The principal executive and business office of the Company is located at 139 East Fourth 
Street, Cincinnati, Ohio 45202 (telephone 513-421-9500). 

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE 

The following documents filed by the Company with the Commission pursuant to the 
Exchange Act are hereby incorporated in this Official Statement by reference: 

(a) 

(b) 

(c) 

Current Report on Form 8-K dated March 16,2006; 

Current Report on Form 8-K dated January 31,2006; and 

Financial Statements and Financial Statement Schedule as of December 31, 2005 and 
2004, and for each of the three years in the period ended December 31,2005, included in 
the Annual Report on Form IO-K for the y e a  ended December 3 1,2005. 

The Company hereby undertakes to provide without charge to each person to whom a 
copy of this Official Statement has been delivered, upon the written or oral request of any such 
person, a copy of any or all of the documents referred to above which have been incorporated in 
this Official Statement by reference, other than exhibits to such documents. Requests for such 
copies should be directed to the Investor Relations Department, 526 S .  Church Strcet, Charlotte, 
North Carolina 28202-1 803, (telephone: 800-488-3853). 

CONTINUING DISCLOSURE 

The Company will enter into substantially identical Continuing Disclosure Agreements 
with respect to the Bonds under which the Company will agree to provide certain annual and 
quarterly financial information (to the extent such quarterly financial statements are otherwise 
available). The Company will agree under the Continuing Disclosure Agreements to provide, as 
“Annual Information” thereunder, selected financial and operating data of the type included 
under the caption “The Company” in this Appendix A and in the Company’s unaudited 
Condensed Financial Statements for the Quarter ended March 31,2006 (included as part of this 
Appendix A), together with the Company’s audited financial statements. See “Continuing 
Disclosure Agreements” in this Official Statement. As noted above under “Available 
Information,” the Company is no longer subject to the reporting requirements under Section 
23(a) or 15(d) of the Exchange Act and therefore no longer files reports with the Commission. 
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Application 
Exhibit D New Issue--Book-Entry-Only 

$76,720,000 
County of Boone, Kentucky 

Pollution Control Revenue Refundiftg Bonds 
(Duke Eneiqgy Kentucky, Inc. Project) 

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

Due: August I ,  2027 Dared: Date of Issitance 
The Series 200GA Bonds and [he Series 2006B Bop& Ihe “Bonds”) ivill be speciul and limited obli$utioris of the CouW o / 

Boone, Kenhrcky (the  issuer'^, (1 de Jure coiirrty undpo1~Ii~a~subdi”~io~ 0 the Com!nonweallh of Kentucky, unrl wrll be ayab e 
colely Rorn ritd stcured exclusively by uynienls, revenues and otlrer umouiik~ledged thereto pimuant to se arute, but subsf)antiqlly 'identical liidetitures (described herernfI The Bonds do not re resent or colts ttpe u debt or pled e of llre.&tli aud credit or l a W  
power o the Issuer or fhe Coininonwealth o Kenlucky the “&ute’~ or any ohlicul subdi&ion 6erqof and the ho1der.s. and owtiers 
of the d u d s  will have iio ri hl to huve pity &e,s levied& the Is,wmr or <ha dale or an olu~culsq~~I~vis~on or other faxing uulhoriry 
ofthe Stute for tlrepuymenFor redemption price of, and inlorest on, the Rands. See “T&f?lsSUER herern. 

The Bonds wilI be issued to,re?nd ceriuiri honds pi~evirusl Lwed b fhe Is uer to provide f i d s  to finonce u porzjon ofthe 
costsgfthe <cpition and construction qfcedain air rind waler po&tiom con$oIficifities and solid wasfe d1.Vosal acdtrrer owned b 
the aiem ad dut o/q!oneys allriL.ula!% $proceeds thpre&poIr! and!ecured by an msrgnment o/loangaymen$to be recehed under se~orate- {ut substantrally identical Loan Agreemnls with e Unton Lrght, Heat and Power Company. doing business as 

The nion Lig f Neat and Power.Conz an (doing business as D u b  Energy Keiimcky, 1nG.A The Bonds wiii be pa o G le .’ soh& ’ .  cxcept $ 

Duke Energy Kentucky, Inc. 
Pu men! ofthe principal of qnd inlerest on (he Bonds,when due will be insured by scparofc bond insuratlce policies lo be 

issued bv d Capital Assurance Inc. simultaneorrSiy wrtlr 1hE dehvely ofthe Bonds. 

Price: 100% 

Sub’ect to conrinuin com lianze wirh, certain ,c?venanls and the a curac o certain representations. in the,o R inion of 
Thompson dine LLP Bond dunsefunder cxi$ti??g law (c) rntcrest on the Son& i d 1  $e k iudedpom the gr0.s.r Income oJ I e owners 
~ l ~ o ~ c o f ~ r ~ d e i p l  r&nie,loxpuym@~, onyf) .  interest on the Bonds will not be an rtem of lax preferen~eforpurposes of(h@ federal 
alternative minimum r q  impose on indw uais ond corporolions. Bond Counsel is alsopflhe o inion /hut under exstin 5 law, 
intere.s/ ‘in the Bonds IS in-cluded.fiom rou  rncoty o the owner$ ,!hereoffor Kenhrcky Cncomf t% pu~posis and tl?e Bon s ace 
exarnptfrom all ad valorem taxes ?n Ken$c& See TdXMTTERS nerein forfiirther inJormufton andfor u descrtptlon ofcerlarn 
ntherJi?deral tux conseqrzcnce,s arising wrth respect lo [he Bonds. 

MORGAN STANLEY 
Deled luly 26,2006 



No dealer, broker, salesman or other person has heen authorized by the County of Boone, Kentucky 
(the “Lwuer”), The Union Light, Heat and Power Company (doing business as Duke Energy Kentucky, Inc.) (the 
“Company”), Morgan Stanley &. Co. Incorporated (the “Underwriter”) to give any information or to m e  any 
representation with respect to the Bonds, other than those contained in this Official Statement, and, if given or 
made, such other information or representation must not be relied upon as having been authorized by any of the 
foregoing. Certain information contained herein has been obtained from the Issuer, the Company, the insurer 
and the Underwriter and other sources which are believed to he reliable. 

The infonnation and expressions of opinion herein are subject to change without notice and neither 
the delivery of this Official Statement nor any sale made hereunder shall, under any circumstances, create any 
implication that there has been no change in the affairs of the parties refeiwi to above since the date hereof. 

The Underwriter has provided the following sentence for inclusion in this Official Statement. The 
Underwriter has reviewed the information in tllis Official Statement in accordance with, and as part of, its 
responsibilities to investors under the federal securities laws as applied to the facts and circumstances of this 
transaction, hut the Underwriter does not guarantee the accuracy or completeness of such information. 

Neither the Issuer, its counsel, nor any of its members, agents, employees or representatives have 
reviewed this Official Statenlent or iuvestigated the statements or representations contained herein, except the 
Issuer has reviewed the statements relating to the Issuer set forth under the caption “THE ISSUER.” Except with 
respect to the information contained under such caption, neither the Issuer, its counsel (provided that such 
counsel has not independently investigated the statements contained under such caption), nor any of its officials, 
agents, employees or representatives makes any representation as to the completeness, sufficiency and 
truthfulness of the statements set forth in this Official Statement. The offcials of the Issuer and any other person 
executing the Bonds are not subject to personal liability by reason of the issuance of the Bonds. This Official 
Statement is not to he constived as an agreement or contract between the Issuer and the purchasers or holders of 
any Bonds. 
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OFFICIAL STATEMENT 

$76,720,000 
County of Boone, Kentucky 

Pollution Control Revenue Refunding Bonds 
(Duke Energy Kentucky, Inc. Projects) 

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

INTRODUCTORY STATEMENT 

This Official Statement, including the cover page and Appendices, is provided to 
fumish information in connection with the offer and sale hy the County of Boone, Kentucky (the 
“Issuer”) of $50,000,000 aggregate principal amount of its Pollution Control Revenue Refunding 
Bonds, Series 2006A (Duke Energy Kentucky, Inc. Project) (the “Series 2006A Bonds”) and 
$26,720,000 aggregate principal amount of its Pollution Control Revenue RefUnding Bonds, 
Series 2006B (Duke Energy Kentucky, Inc. Project) (the “Series 2006B Bonds”; together with 
the Series 2006A Bonds, the “Bonds”), to be issued under separate, but substantially identical, 
Trust Indentures, dated as of August 1, 2006 (each an “Indenture”; together the “Indentures”), 
between the Issuer and Deutsche Bank National Trust Company, as tmstee (the “Trustee”). The 
Registrar and Paying Agent will he Deutsche Bank National Trust Company and the initial 
Auction Agent will he Deutsche Bank Trust Company Americas, each located in New York, 
New York. Terms used as defined terms and not otherwise defined herein are used as defined in 
the Indentures. 

The proceeds of the Series 2006A Bonds will be applied by the Issuer to refund: (i) 
all of the Issuer’s outstanding Floating Rate Monthly Demand Pollution Control Revenue 
Refunding Bonds, Series 1985 A (The Cincinnati Gas & Electric Company Project) in the 
aggregate principal amount of $16,000,000 (the “1985 Bonds”), (ii) all of the Issuer’s 
outstanding Collateralized PoIIution ControI Revenue Reknding Bonds, 1992 Series A (The 
Dayton Power and Light Company Project), originally issued in the aggregate principal amount 
of $48,000,000 (the “1992 Bonds”) and currently outstanding in the aggregate principal amount 
of $12,720,000 and (iii) a portion of the Issuer’s outstanding Collateralized Pollution Control 
Revenue Refunding Bonds, 1994 Series A (The Cincinnati Gas & Electric Company Project) in 
the aggregate principal amount o f  $48,000,000 (the “1994 Bonds”, and together with the 1985 
Bonds and the 1992 Bonds, the “Refinded Bonds”). The proceeds of the Series 2006B Bonds 
will be applied to refund the remaining portion of the 1994 Bonds. The Refunded Bonds each 
were originally issued to refund certain prior bonds of the Issuer originally issued to finance the 
costs of certain air and water pollution and solid waste disposal facilities (the “Project Facilities” 
or “Project”) located at the East Bend Generating Station (the “Generating Station”) within the 
boundaries of the Issuer, now owned by The Union Light, Heat and Power Company (doing 
business as Duke Energy Kentucky, Inc.) (the “Company”). See “APPLICATION OF 
PROCEEDS.” 



The proceeds of the Bonds will be loaned by the Issuer to the Company pursuant to 
separate, but substantially identical, Loan Agreements, dated as of August 1,2006 (each a “Loan 
Agreement ”; together, the “Loan Agreements”), between the Company and the Issuer. The 
Company will agree in each Loan Agreement to make payments suMicient to pay when due the 
principal of and interest and any premium on the related series of the Bonds and any other 
amounts relating thereto, including payment of the purchase price. See “THE LOAN 
AGREEMENTS.” 

The Conpany ‘s obligations under the Loan Agreements will be unsecured. There is 
no requirement in fhe Indentures for the Company to provide or deliver any security for its 
obligations under the Loan Agreements. 

The Bonds will be dated the date of their original issuance, will mature on August 1, 
2027, will be subject to optional and mandatory tender for purchase, and will be subject to 
optional and mandatory redemption, as provided in each Indenture and as further described in 
this Offtcial Statement. The Bonds will bear interest initially at an interest rate determined for 
the Auction Period ending on September 7 ,  2006, and thereafter will continue to bear interest at 
Auction Rates for 35-day Auctioii Periods, unless changed in accordance with the Auction 
Procedures described herein or until a conversion to a different interest rate determination 
method or until the maturity of the Bonds. The initial Auction Date for the Bonds will be 
September 7,2006 and the initial Interest Payment Date will be September 8,2006. 

Upon the issuance of the Bonds, XL Capital Assurance Inc. (the “B0n.d Insurer”) will 
issue separate, but substantially identical, bond insurance policies (together the “Bond Insurance 
Policied’) that will guarantee the payment when due of the principal of and interest on the related 
series of the Bonds when due and upon special mandatory redemption on a determination of 
taxability as hereinafter described. The Bond Insurance Policies wil1 be issued pursuant to an 
Insurance Agreement between the Company and the Bond Insurer to be dated the date of 
issuance of the Bonds (the “Insurance Agreement”). The Bond Insurance Policies will not 
insure payment of the purchase price of the Bonds subject to mandatory purchase or purchase on 
the demand of the bondholders thereof, losses suffered as a result of a bondholder’s inability to 
sell the Bonds at an Auction, or payment of the principal, premium or interest on the Bonds as a 
result of an acceleration, redemption (other than special mandatory redemption on determination 
of taxability as bereinafter described) or other advancement of maturity. Certain information 
with respect to the Bond Insurance Policies and the Bond Insurer is included in this Official 
Statement. See “THE BOND INSURANCE POLICIES” and Appendix F. So long as the Bond 
Insurer is not in default under the Bond Insurance Policies, the Indentures and Loan Agreements 
may not be amended or supplemented without the prior written consent of the Bond Insurer, in 
accordance with the provisions of the Indentures. Upon the occurrence of an Event of Default 
under the lndentures, the Bond Insurer will be entitled to control and direct the enforcement of 
all rights and remedies granted to the bondholders or the Trustee. See ‘THE INDENTURES - 
Events of Default” and “- Rights of Bond Insurer.” 

The Bonds will be speciai and limited obligations of the Issuer, and will be 
payable solely from and secured exclusively by payments, revenues and other amounts 
pledged thereto pursuant to the related Indenture. The Bonds do not represent or 
constitute a debt or pledge of the faith aud credit or taxing power of the Issuer or the 
Commonwealth of Kentucky (the ‘’State”) or any political subdivision thereof and the 
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holders and owners of the Bonds will have no right to have taxes levied by the Issuer or the 
State or any politieal subdivision or other taxing authority of the State for the payment or 
redemption price of, and interest on, the Bouds. 

Brief descriptions of the Issuer, the Bonds, the Bond Insurance Policies, the Loan 
Agreements, the Indentures and the Continuing Disclosure Agreements, dated as of August 1, 
2006 (the “Continuing Disclosure Agreements”), between the Company and the Trustee, are 
included in this Official Statement. Certain information with respect to the Company is included 
as or incorporated by reference in Appendix A hereto. Appendix B sets forth Certain 
Definitions; Appendix C describes the Auction Procedures for the Bonds; Appendix D describes 
the Settlement Procedures for the Bonds; Appendix E is the proposed form of the opinion of 
Bond Counsel to be delivered in connection with the issuance and delivery of the Bonds; and 
Appendix F is a Specimen Bond Insurance Policy. 

A11 references herein to the documents are qualified in their entirety by reference to 
such documents, and references herein to the Bonds are qualified in their entirety by reference to 
the definitive forms thereof included in each related Indenture. Copies of certain of the financing 
documents will be available for inspection at the corporate trust office of the Trustee and, until 
the issuance of the Bonds, may be obtained fiom the Underwriter. Except as described below, 
the information relating to the Issuer, the Bonds, the Loan Agreements and the Indentures 
contained under the headings “IiVRODUCTORY STATEMEPX,” “THE ISSUER,” “THE 
BONDS,” “THE LOAN AGREEMENTS,” “THE INDENTURES,” “TAX MATTERS” and 
“LEGAL MATTERS” has been reviewed by Thompson Hine LLP, Bond Counsel, who are of 
the opinion that such inforrnation is fairly summarized herein. Appendix A to this Official 
Statement and all infonnation contained under the heading “APPLICATION OF PROCEEDS” 
has been furnished by the Company, and neither the Issuer nor Bond Counsel assumes any 
responsibility for the accuracy or completeness of such Appendix or information. The 
information contained under the heading “THE BONDS--Book Entry Only System” has been 
furnished by DTC, and none of the Issuer, the Company, the Underwriter or Bond Counsel 
assume any responsibility for the accuracy or completeness of such information. The 
information relating to Bond Insurer and the Bond Insurance Policies contained under the 
heading “THE BOND INSURER” and in Appendix F has been provided by the Bond Insurer 
and neither the Issuer, the Company, the Underwriter nor Bond Counsel assume any 
responsibility for the accuracy or completeness of such information. 

THE ISSUER 

The Issuer is a body corporate and politic duly created and existing as a de jure 
county and political subdivisioii under the constitulion and laws of the State. The Issuer is 
authorized by Section 103.200 to 103.285, inclusive, of the Kentucky Revised Statutes (the 
“Ad’) (i) to issue Bonds, (ii) to lend proceeds thereof to the Company for the purpose of 
refunding the Refunded Bonds, and (iii) to enter into and perform its obligations under the Loan 
Agreements and the Indentures relating to the Bonds. The Issuer, through i ts legislative body, 
the Fiscal Court, has adopted an ordinance authorizing the issuance of the Bonds and the 
execution and delivery of related documents. 

Although the Issuer has consented to the use of this Official Statement in connection 
with the marketing of the Bonds, the Issuer has not participated in the preparation of this Official 
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Statement and, except for the information appearing herein under the caption “THE ISSUER,” 
makes no representation as to its adequacy or accuracy. 

APPLICATION OF PROCEEDS 

Upon issuance of the Bonds, the proceeds of the Bonds will be deposited with the 
Trustee in the Refunding Fund created under the respective Indenture to he used, together with 
investment income thereon and other moneys provided by the Company, to redeem the 
Refunded Bonds within 90 days of the date of issuance of the Bonds. The Refunded Bonds will 
be redeemed at a redemption price of 100% of the principal amount thereof, plus accrued 
interest to the redemption date. The Company will pay fees and expenses of the Underwriter 
and other issuance costs and any other costs of refunding the Refunded Bonds. 

THE BONDS 

Each series of the Bonds will be issued under a separate Indenture, although each 
Indenture contains substantially identical terms and provisions. The occurrence of an event of 
defoult with respect to one series of the Bonds will not constitute an event of default with respect 
to the other series ojthe Bonds. Redemption or conversion of one series of the Bonds may be 
made in the manner described herein without the redemption or conversion of the Bonds of the 
other series. Funds pledged under an Indenture to secure one series of the Bonds will not be 
available for or pledged to the other series of the Bonds. ln the following summary of terms of 
the Bonds, refevences to the Bonds, the Indenture, the Loan Agreement, the Auction Agency 
Agreement, the Broker-Dealer Agreement, and other dejned terms should be read N S  separately 
refirring to each series of the Bonds and the related Indenture, Loan Agreement, Auction Agency 
Agreement, Broker-Dealer Agreement and other defined terms, except os othenvise noted 

General 

The Bonds will be issued under the Indentnre in the aggregate principal amount and 
mature on the date set forth on the cover page hereof, subject to optional and mandatory 
redemption and optional and mandatory tender prior to maturity as described below. The Bonds 
will be issuable as fully registered Bonds without coupons in Authorized Denominations. 

Auction Rate Period 

Auction Rates 

Interest on the Bonds will accrue From the date of issuance and delivery. For the 
Initial Interest Period, the interest rate will be the rate of interest per annum that is the minimnm 
rate necessaiy to sell the Bonds on the date of issuance of the Bonds at the principal amount 
thereof (without regard to accrued interest). After the Initial Interest Period, and prior to any 
subsequent selection of a new interest rate determination method, the Bonds will be Auction 
Rate Bonds. The interest rate on Auction Rate Bonds (the “Auction Rate”) for each Auction 
Period after the Initial Interest Period will, subject to certain exceptions described below, be the 
rate that the Auction Agent advises has resulted on the Auction Date from the implementation of 
auction procedures set forth in Appendix C to this Official Statement (the ‘Xuction 
Procedures”), in which persons determine to hold or offer to sell or, based on interest rates bid 
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by them, offer to purchase or sell Auction Rate Bonds. Each periodic implementation of the 
Auction Procedures is an “Auction. ” Interest on Auction Rate Bonds will be computed on the 
basis of a 360-day year for the nnmber of days actually elapsed. 

The rate of interest on the Auction Rate Bonds for each subsequent Interest Period 
will be the Auction Rate; provided that if, on any Auction Date, an Auction is not held for any 
reason, then the rate of interest for the next succeeding Interest Period will equal the Auction 
Rate itl effect for the preceding Interest Period. In no event will the Auction Rate be an interest 
rate in excess of the Maximum Auction Rate on any Auction Date or the Maximum Interest Rate 
at any time. Notwithstanding the foregoing, if: (a) the ownership of the Auction Rate Bonds is 
no longer maintained in the Book-Enby System, the rate of interest on the Auction Rate Bonds 
for any Interest Period commencing after the delivery of certificates representing Auction Rate 
Bonds will equal the Auction Rate in effect for the preceding Interest Period; (b) a Payment 
Default occurs, Auctions will be suspended and the Applicable Auction Rate Bonds Rate for the 
Interest Period commencing on or after such Payment Default and for each Interest Period 
thereafter to and including the Interest Period, if any, during which, OF commencing less than the 
Applicable Number of Business Days after, such Payment Default is cured will equal the 
Maximum Auction Rate; or (c) i f a  failed conversion occurs following a proposed selection of a 
different method of determining interest on the Bonds, and the next succeeding Auction Date 
will be two or fewer Business Days after (or on) the effective date of any such failed conversion, 
then an Auction will not be held on such Auction Date and the rate of interest on the Auction 
Rate Bonds for the next succeeding Interest Period will be equal to the Auction Rate in effect for 
the preceding lnterest Period. Certain special provisions apply regarding the determination of an 
Auction Rate if Sufficient Clearing Bids have not been made or in the event of the failure to meet 
certain conditions required to (i) change the length of an Auction Period, (ii) adjust the 
percentages used to determine the Maximum Auction Rate or (iii) effect a change in the method 
of determining interest on the Bonds. See “Auction Procedures - Appendix C.” 

Auction Periods and Dutes 

An Auction to determine the Auction Rate for each Auction Period after the initial 
Auction Period will occur on each Auction Date. The Auction Date for each Auction Period will 
be the Business Day immediately preceding the first day of each Interest Period, other than: (a) 
each Interest Period commencing after the ownership of the Auction Rate Bonds is no longer 
maintained in book e n e  form by the Depository; (b) each Interest Period commencing after the 
occurrence and during the continuance of a Payment Default; or (c) any Interest Period 
commencing less than the Applicable Number of Business Days after the cure or waiver of a 
Payment Default. It is presently anticipated that after the Initial Interest Period an Auction 
Period of 35 days will be maintained for the Bonds and, therefore, Auctions for the Bonds are 
anticipated to be held every fifth Thursday, Commencing September 7,2006. The Company may 
change the length of one or more Auction Periods or establish a different day as the Auction 
Date for future Auction Periods. See “Changes in the Auction Terms - Changes in the Auction 
Date. ” 
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Special Considerations Relating to Auction Rate Bonds 

Securities and Exchange Commission Inauiries. On May 31, 2006, the US. 
Securities and Exchange Commission (the “SEC“’) announced that it had settled its investigation 
of 15 firms, including Morgan Stanley & Co. Incorporated (the “Broker-Dealer’’) and its 
affiliated broker-dealer, Morgan Stanley DW Inc., that participate in the auction rate securities 
market regarding their respective practices and procedures in this market. The SEC alleged in 
the settlement that the firms had managed auctions for auction rate securities in which they 
participated in ways that were not adequately disclosed or that did not conform to disclosed 
auction procedures. As part of the settlement, Morgan Stanley & Co. Incorporated and Morgan 
Stanley DW Inc. together agreed to pay a civil money penalty of $1,500,000. In addition, both 
Morgan Stanley & Co. Incorporated and Morgan Stanley DW Inc., without admitting or denying 
the SEC’s allegations, agreed to be censured, to cease and desist from violating certain 
provisions of the securities laws, to provide to customers written descriptions of their material 
auction practices and procedures, and to implement procedures reasonably designed to detect and 
prevent any failures by Morgan Stanley & Co. Incorporated and Morgan Stanley DW Inc. to 
conduct the auction process in accordance with disclosed procedures. No assurances are given 
as to how the settlement may affect the market for auction rate securities or the Bonds. 

Bidding bv Initial Broker-Dealer. The Broker-Dealer is permitted, but not obligated, 
to submit Orders in Auctions for its own acconnt (including for its affiliated broker-dealers) 
either as a Bidder or a Seller and routinely does so in the auction rate securities market in its sole 
discretion. If the Broker-Dealer submits an Order for its own account (including for its affiliated 
broker-dealers), it would Iikely have an advantage over other Bidders because the Broker-Dealer 
would have knowledge of some or all of the other Orders placed through the Broker-Dealer 
(including tllrough affiliated broker-dealers) in that Auction and, thus, could determine the rate 
and size of its Order so as to ensure that its Order is likely to be accepted in the Auction and that 
the Auction is likely to clear at a particular rate. For this reason, and because the Broker-Dealer 
is appointed and paid by the Company to serve as the Broker-Dealer in the Auction, the Broker- 
Dealer’s interests in conducting an Auction may differ from those of Existing Holders and 
Potential Holders who participate in Auctions. See “Auction Dealer Fees.” The Broker-Dealer 
(including its affiliated broker-dealers) would not have knowledge of Orders submitted to the 
Auction Agent by any other firm that is, or may in the future he, appointed to accept Orders 
pursuant to a Broker-Dealer Agreement. 

The Broker-Dealer may routinely place one or more Bids in an Auction for its own 
account, to acquire the securities for its inventory (or that of its affiliated broker-dealer), to 
prevent an Auction Failure Event (which would result in the Auction Rate being set at the 
Maximum Auction Rate) or an Auction from clearkg at a rate that the Broker-Dealer believes 
does not reflect the market for the securities. The Broker-Dealer may place such Bids even after 
obtaining knowledge of some or all of the other Orders submitted through it (including through 
affiliated broker-dealers). When bidding for its own account, the Broker-Dealer may also bid 
outside or inside the range of rates that it posts in its Price Talk. See “Price Talk.” 

The Broker-Dealer also may routinely encourage bidding by others in Auctions, 
which may include to prevent an “auction failure event” or an Auction from clearing at a rate 
that the Broker-Dealer believes does not reflect the market for the securities. The Broker-Dealer 
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may routinely encourage such Bids even after obtaining knowledge of some or all of tbe other 
Orders submitted through it (or through affiliated broker-dealers). 

Bids by the Broker-Dealer or by those it may encourage to place Bids are likely to 
affect (i) the Auction Rate - including preventing the Auction Rate from being set at the 
Maximum Auction Rate or otherwise causing Bidders to receive a higher or lower rate than they 
might have received had the Broker-Dcaler not bid or not encouraged others to bid and (ii) the 
allocation of securities being auctioned - including displacing some Bidders who may have their 
Bids rejected or receive fewer securities than they would have received if the Broker-Dealer had 
not bid or encouraged others to bid. Because of these practices, the fact that an Auction clears 
successfully does not mean that an investment in the secu-ities involves no significant liquidity 
or credit risk. The Broker-Dealer is not obligated to continue to place such bids or to encourage 
other Bidders to do so in any particular Auction to prevent an Auction from failing or clearing at 
a rate the Broker-Dealer believes does not reflect the market for the securities. Investors should 
not assume that the Broker-Dealer will do so or assume that “auction failure events” will not 
occur. Investors should also be aware that Bids by Broker-Dealer or by those it may encourage 
to place Bids may cause unfavorable Auction Rates to occur. 

In any particular Auction, if all outstanding securities are the subject of Submitted 
Hold Orders, the Auction Rate for the next succeeding Auction Period will be the All Hold Rate 
(such a situation is called an “All Hold Auction”). When an All Hold Auction is likely, the 
Broker-Dealer may, but is not obligated to, advise Existing Holders of that fact, which might 
facilitate the submission of Bids by Existing Holders that would avoid the occurrence of an All 
Hold Auction. If the Broker-Dealer decides to inform existing holders of the likelihood of‘an A11 
Hold Auction, it will make that information available to all of its customers that are Existing 
Holders at the same time. 

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

Auction Dealer Fees. For many auction rate securities, the Broker-Dealer has been 
appointed by the issuers of the securities to serve as a dealer for the related auctions and is paid 
by those issuers for its services. With respect to the Bonds, the Broker-Dealer has been 
appointed to serve as a dealer in the Auctions pursuant to the Broker-Dealer Agreement between 
the Auction Agent and the Broker-Dealer. That Agreement provides that the Broker-Dealer will 
receive from the Company auction dealer fees at the annual rate of .25% of the principal amount 
of the Bonds sold or successfully placed through the Broker-Dealer. As a result, the Broker- 
Dealer’s interests in conducting Auctions may differ from those of investors who participate in 
Auctions. The Broker-Dealer may share a portion of the auction dealer fees it receives from the 
Company with other broker-dealers (including affiliated broker-dealers) that submit Orders 
through the Broker-Dealer that the Broker-Dealer successfully places in Auctions. 

Similarly, with respect to auctions for other auction rate securities for whicb the 
Broker-Dealer does not serve as a dealer, the other broker-dealers who serve as dealers in those 
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auctions may share auction dealer fees with tbe Broker-Dealer for orders that the Broker-Dealer 
submits through those broker-dealers ha t  those broker-dealers successfully place in those 
auctions. 

Price Talk. Before the slait of an Auction, the Broker-Dealer may, in its discretion, 
make available to Existing Holders and Potential Holders, the Broker-Dealer’s good faith 
judgment of the range of likely clearing rates for the Auction based on market and other 
information. This is known as “Price Talk.” Price Talk is not a guarantee, and Existing and 
Potential Holders are free to use it or ignore it. If the Broker-Dealer (or an affiliated broker- 
dealer) provides Price Talk, the Broker-Dealer (or such affiliated broker-dealer) will make the 
Price Talk available to all Existing Holders and Prospective Holders. The Broker-Dealer may 
occasionally update and change the Price Talk based on, for example, changes in issuer credit 
quality or macroeconomic factors that are likely to result in a change in interest rate levels, such 
as an announcement by the Federal Reserve Board o f  a change in the Federal Funds rate or an 
announcement by the Bureau of Labor Statistics of unemployment numbers. The Broker-Dealer 
(or such affiliated broker-dealer) will make such changes available to all Existing Holders and 
Potential Holders that were given the original Price Talk. 

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

No Assurances Regardine Auction O n .  The Broker-Dealer (including any 
affiliated broker-dealer) provides no assurance as to the outcome of any Auction, nor provides 
any assurance that any Bid will be accepted or that the Auction will clear at a rate that a Bidder 
considers acceptable. Bids may be rejected or may be only partially filled, and the rate on any 
Bonds purchased or retained may be lower than the Bidder expected. 

Deadlines/Auction Periods. Each particular Auction has a formal time deadline by 
which all Bids must be submitted by the Broker-Dealer to the Auction Agent. This deadline is 
called the “Suhmission Deadline.” To provide sufficient time to process and submit customer 
Bids to the Auction Agent before the Submission Deadline, the Broker-Dealer (and any affiliated 
broker-dealer) imposes an earlier deadline - called the “Internal Submission Deadline” - by 
which Bidders must submit Bids to the Broker-Dealer (or such affiliated broker-dealer). The 
Internal Submission Deadline is subject to change by the Broker-Dealer (or such affiliated 
broker-dealer). The Broker-Dealer may allow for correction of clerical errors after the Internal 
Submission Deadline and prior to the Submission Deadline. The Broker-Dealer’ (or such 
affiliated broker-dealer) may submit Bids for its own account at any time until the Submission 
Deadline. Some auction agents allow for the correction of clerical errors for a specified period of 
time after the Submission Deadline. 

Existine Holder’s Abilitv to Resell Auction Rate Securities May Be Limited. 
Existing Holders will be able to sell all of the Bonds that are the subject of submitted Sell Orders 
only if there are Bidders willing to purchase all those Bonds in the Auction. If sufficient clearing 
Bids have not been made, Existing Holders that have submitted Sell Orders will not be able to 
sell in the Auction some or all of the Bonds subject to such submitted Sell Orders. As discussed 
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above (see “Bidding by Initial Broker-Dealer”), the Broker-Dealer may submit a bid in an 
Auction to keep it from failing, but it is not obligated to do so. There may not always be enough 
bidders to prevent an Auction from failing in the absence of the Broker-Dealer bidding in the 
Auction for its own account or encouraging others to bid. 

Between Auctions, there can be no assurance that a secondary market for the Bonds 
will develop or, if it does develop, that it will provide Existing Holders the ability to resell the 
Bonds on the terms or at the times desired by an Existing Holder. The Broker-Dealer (or an 
affiliated broker-dealer) may, in its own discretion, decide to buy or sell the Bonds in the 
secondary market for its own account to or from investors at any time and at any price, including 
at prices equivalent to, below, or above the par value of the Bonds. However, neither the Broker- 
Dealer (nor its affiliated broker-dealers) is obligated to make a market in the Bonds, and may 
discontinue trading in the Bonds without notice for any reason at any time. Existing Holders who 
resell between Auctions may receive less than par value, depending on market conditions. 

The ability to resell the Bonds will depend on various factors affecting the market for 
the Bonds, including news relating to the Company or the Bond Insurer, the attractiveness of 
alternative investments, the perceived risk of owning the Bonds (whether related to credit, 
liquidity or any other risk), the tax or accounting treatment accorded the Bonds (including recent 
clarification of US .  generally accepted accounting principles as they apply to the accounting 
treaiment of auction rate securities), reactions of market participants to regulatory actions (such 
as those described in “Securities and Exchange Commission Inquiries,” above) or press reports, 
financial reporting cycles and market conditions generally. Demand for the Bonds may change 
without warning, and declines in demand may be short-lived or continue for longer periods. 

The Auction Agency Agreement (described below) provides that the Auction Agent 
may resign from its duties as Auction Agent by giving at least 45 days notice to the Company 
and the Broker-Dealer, among others, and does not require, as a’condition to the effectiveness of 
such resignation, that a replacement Auction Agent be in place. The Broker-Dealer Agreement 
provides that the Broker-Dealer thereunder may resign upon five days notice and does not 
require, as a condition to the effectiveness of such resignation, that a replacement Broker-Dealer 
be in place. For any Auction Period during which there is no duly appointed Auction Agent, or 
during which there is no duly appointed Broker-Dealer, it will not be possible to hold anctions, 
with the result that the interest rate on the Bonds will be determined as described in Appendix C 
- “Auction Procedures.” 

Broker-Dealers 

As described above, the initial Broker-Dealer for the Bonds is Morgan Stanley & Co. 
Incorporated (together with any successor or other entity entering into a Broker-Dealer 
Agreement, the “Broker-Dealer” and collectively, the “Broker-Dealers ”). The Auction Agent 
will enter into separate, but substantially identical, agreements with the Broker-Dealer with 
respect to each series of the Bonds and, from time to time, may enter into similar agreements 
(each, a “Broker-Dealer Agreement” and, collectively, the “Broker-Dealer Agreements”) with 
one or more additional Broker-Dealers, at the written direction of the Company with the 
approval of the Remarketig Agent (which approval will not be unreasonably withheld) which 
provide for their participation in Auctions. The Company may elect to designate a new Broker- 
Dealer for the Series 2006B Bonds prior to, or shodly following, the end of the Initial Interest 
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Period for tlie Series 2006B Bonds. The Auction Agent will pay to each Broker-Dealer after each 
auction, from funds provided by the Company, a service charge that will be based on a rate equal 
to the percentage of the stated value of the Bonds held by such Broker Dealer and such Broker- 
Dealer’s customers upon settlement in an Auction calculated on an annualized basis. See 
“Special Considerations Relating to Auction Rate Bonds - Auction Dealer Fees” above. A 
Broker-Dealer may share a portion of such fee with non-participating broker-dealers that submit 
Bids to the Broker-Dealer that are fulfilled at an Auction. In the event that there is more than 
one Broker-Dealer, the Company will specify which Broker-Dealer is to perfonn certain 
functions under the Indenture. 

Interest Pavment Dates 

Interest on the Auction Rate Bonds initially will be payable on the first Business Day 
after the end of each Auction Period. It is presently anticipated that each Auction Period for the 
Bonds will be 35 days, in which case the Interest Payment Dates after the initial Interest Payment 
Date (September 8,2006) generally will be every fifth Friday. 

The determination of any interest rate by the Remarketing Agent in accordance with 
the Indenture or by the Auction Agent in accordance with the Auction Procedures will be 
conclusive and bmding upon the Issuer, the Trustee, the Paying Agent, the Auction Agent, the 
Remarketing Agent, the Company, all Broker-Dealers and the registered and beneficial owners 
of Auction Rate Bonds. Failure of the Remarketing Agent, the Paying Agent, the Trustee, the 
Auction Agent or DTC or any DTC Participant to give any of the notices described in the 
Indenture, or any defect therein, will not affect the interest rate to be borne by any Auction Rate 
Bonds nor the applicable Auction Period. 

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

Auction Apencv Agreement 

The Company will enter into separate, but substantially identical, agreements (each 
an ’;luction Agency Agreement” and, collectively, the “Auction Agency Agreements ‘7 with 
respect to each series of Bonds with Deutsche Bank Trust Company Americas (together with any 
successor bank or trust company or other entity entering into a similar agreement with the 
Company, the “Auction Agent”) which provide, among other things, that the Auction Agent will 
follow the Auction Procedures for the purposes of determining the Auction Rate so long as the 
Auction Rate is to be based on the results of an Auction. See “Auction Procedures - Concerning 
the Auction Agent. “ 

Remarketing Azreement 

The Company will enter into separate, but substantially identical, Remarketing 
Agreements (the “Remarketing Agreements”) with Morgan Stanley & Co. Incorporated with 
respect to each series of Bonds (together with any snccessor as remarketing agent under the 
Indenture, the “Remarketing Agent”), which sets forth the Remarketing Agent’s duties and 
responsibilities and provides for the remarketing of Bonds bearing an interest r@e other than an 
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Auction Rate. For each Rate Period, the interest rate for the Bonds will be determined by the 
Remarketing Agent in accordance with the Indenture; provided that, the interest rate or rates 
borne by the Bonds may not exceed the lesser of (a) 13% per annum, (b) the maximum rate of 
interest permitted under State law, or (c) in the case of Bonds bearing interest at a Variable Rate, 
the maximum rate of interest permitted by any Liquidity Facility then in effect (the “Maximum 
Interest Rate”). See also “THE INDENTURES - Remarketing Agent.” 

Liauidiw FaciliQ 

Under the Indenture, upon conversion to a Rate Period that provides for either 
optional or mandatory tender for purchase of Bonds prior to maturity, a Liquidity Facility 
acceptable to the Bond Insurer must be delivered to the Trustee to provide for the payment of 
purchase price of Bonds tendered for optional or mandatory purchase, unless the requirement to 
deliver a Liquidity Facility is waived by the Bond Insurer. No Liquidify Facility will be provided 
in connection with Auction Rate Bonds. As a consequence, certain provisions in the Indenture 
that would be applicable to the Bonds if a Liquidity Facility were delivered are not described in 
this Official Statement. If, at the option of the Company, a Liquidity Facility is delivered with 
respect to the Bonds, the Bonds will be subject to mandatory tender for purchase at a purchase 
price equal to 100% of the principal amount thereof on the date of the delivery of the Liquidity 
Facility. 

Dew 0 s i t o ty 

Unless a successor securities depository is designated pursuant to the Indenture, or 
unless the Company othenvise directs, DTC will act as the Depository for its members and 
participants (the “DTC Particicipants’~ with respect to Auction Rate Bonds. On the date of 
delivery of Auction Rate Bonds offered hereby, the. Auction Rate Bonds will be issued in a 
global Bond in the denomination equal to the aggregate principal amount of Auction Rate Bonds 
authorized pursuant to the Indenture. It is anticipated that such Bond will be registered in the 
name of Cede & Co., a nominee of DTC. The global Bond will bear a legend to the effect that 
Such global Bond is issued subject to the provisions restricting transfers of Auction Rate Bonds 
contained in the Indenture. Stop-transfer instructions will be issued to the Paying Agent. DTC 
or its nominee will he the holder of record of all issued and outstanding Auction Rate Bonds and 
beneficial owners of such Auction Rate Bonds may not obtain physical possession of Auction 
Rate Bonds beneficially owned by them. 

Payment of principal, interest and premium, if any, on Auction Rate Bonds will be 
made to DTC or its nominee, Cede & Co., as registered owner of Auction Rate Bonds. Upon 
receipt of moneys, the cment practice of DTC is to credit immediately the accounts of the DTC 
Participants in accordance with their respective holdings shown on the records of DTC. 
Payments by DTC Participants to beneficial owners are governed by standing instructions and 
customary practices, as is now the case with municipal securities held for the accounts of 
customers in bearer form or registered in “street name,” and will be the responsibility of such 
DTC Participants and not of DTC, the Issuer, the Trustee, the Paying Agent, the Auction Agent 
or the Company, subject to any statutory and regulatory requirements as may be in effect from 
time to time. No assurances can be provided that in the event of bankruptcy or insolvency of 
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DTC or a DTC Participant through which a beneficial owner holds its interest in Auction Rate 
Bonds, payment will be made by DTC or the DTC Participant on a timely basis. 

The Issuer, the Trustee, the Paying Agent, the Company and the Remarketing Agent 
will recognize DTC or its nominee as the registered owner of Auction Rate Bonds for all 
purposes, including notices and consents. Conveyance of notices and other communications by 
DTC to DTC Participants and by DTC Participants to Beneficial Owners will be governed by 
arrangements among them, subject to any statutory and regulatory requirements as may be in 
effect from time to time. 

Bond certificates are required to be issued in exchange for a global certificate and 
registered in such names of the Beneficial Owner and in Authorized Denominations as the 
Depository, pursuant to instructions from the Participants or otherwise, will instruct the Trustee 
under the following circumstances: 

(a) The Depository determines to discontinue providing its service with 
respect to the Bonds and no successor has been appointed within 90 days after the 
Company receives notice thereof. Such a determination may be made by a Depository 
at any time by giving notice to the Company, the Issuer, the Tmstee, the Auction 
Agent, the Registrar and the Paying Agent and discharging its responsibilities with 
respect thereto under applicable law. 

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

(c) The Remarketing Agent has notified the Issuer, the Company, the 
Auction Agent, the Registrar, the Paying Agent and the Trustee that the Auction Rate 
Bonds should not be maintained in the Book-Entry System. 

(d) The Depository is no longer registered or in good standing under the 
Securities Exchange Act or other applicable statute or regulation and no successor has 
been appointed within 90 days after the Company receives notice thereof. 

DTC, which is a New York-chartered, limited purpose trust company, performs 
services for its participants (including the DTC Participants), some of whom (andor their 
representatives) own DTC. DTC maintains lists of its participants and will maintain the 
positions (ownership interests) held by each DTC Participant in Auction Rate Bonds, whether as 
an Existing Holder for its own account or as a nominee for another Existing Holder. Each 
Beneficial Owner of Auction Rate Bonds must make arrangements with its DTC Participant or 
Broker-Dealer to receive notices and payments with respect to Auction Rate Bonds. 

Beneficial Owners of the Bonds may wish to take certain steps to augment the 
transmission to them of notices of significant events with respect to the Bonds, such as 
redemptions, tenders, defaults and proposed amendments to the Bond documents. Beneficial 
Owners of Bonds may wish to ascertain that the nominee holding the Bonds for their benefit has 
agreed to obtain and transmit notices to Beneficial Owners, or in the alternative, Beneficial 
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Owners may wish to provide their names and addresses to the Registrar and request that copies 
of notices be provided directly to them. 

THE ISSUER, THE COMPANY, THE TRUSTEE, THE REGISTRAR, THE 
PAYING AGENT, THE AUCTION AGENT, THE BROKER-DEALER AND THE 
REMARKETING AGENT HAVE NO RESPONSIBILITY WITH RESPECT TO (I) THE 
ACCURACY OF THE RECORDS OF DTC OR ANY DTC PARTICIPANT AS TO THE 
BENEFICIAL OWNERSHIP OF AUCTION RATE BONDS; (11) THE DELIVERY OF 
EITHER NOTICES OR PAYMEPIT TO ANY PARlT OTHER THAN DTC OR ITS 
NOMINEE AS REGISTERED O W E R  OF AUCTION RATE BONDS; (111) ANY CONSENT 
GIVEN OR OTHER ACTION TAKEN BY DTC OR ITS NOMINEE AS THE HOLDER OF 
RECORD OF ALL ISSUED AND OUTSTANDING AUCTION RATE BONDS; OR (IV) THE 
SELECTION BY DTC OR ANY DTC PARTICIPANTS OF ANY BENEFICIAL OWNERS 
TO RECEIVE PAYMENT IN THE EVENT OF A PARTIAL REDEMPTION OF AUCTION 
RATE BONDS. 

See “Book-Entry-Only System” below for further information about DTC and its 
procedures. 

Auction Procedures 

Auction and Settlement Procedures. A sninmary of the Auction Procedures is set 
forth in Appendix C to this Official Statement. 

A sunnnary of the Settlement Procedures (as set forth in Exhibit A to the initial 
Broker-Dealer Agreement) to be used with respect to Auctions is set forth as Appendix D to this 
Official Statement. 

Concerning the Auction Agent Deutsche Bank Trust Company Americas is the 
initial Auction Agent. The Auction Agent is acting as agent for the Company in connection with 
Auctions. In the absence of willful misconduct or negligence on its part, the Auction Agent will 
not be liable for any action taken, suffered or omitted or for any error of judgment made hy it in 
the performance of its duties under the Auction Agency Agreement and wiU not be liable for any 
error of judgment made in good faith unless the Auction Agent has been negligent in 
ascertaining (or failing to ascertain) the pertinent facts necessary to make such judgment. 

The Auction Agent may terminate the Auction Agency Agreement upon notice in 
accordance with the Indenture. The Auction Agent may be removed at any time by the 
Company, with the consent of the Bond Insurer (such consent not to be unreasonably denied), or 
the holders of R majority of the aggregate principal amount of the Auction Rate Bonds upon at 
least 45 days’ written notice to the Auction Agent, the Paying Agent, the Registrar, the Issuer, 
the Broker-Dealers, the Bond Insurer and the Remarketing Agent. If the Auction Agent should 
resign or be removed, the Company is obligated under the Remarketing Agreement to use its best 
efforts to appoint a successor Auction Agent and enter into au agreement with a successor 
Auction Agent, subject to the consent of the Bond Insurer, containing substantially the same 
terms and conditions as the Auction Agency Agreement. 
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Changes in the Anctiou Terms 

Chunzes in an Auction Period. The Company may change the length of one or more 
Auction Periods (and will make a corresponding change in the Interest Payment Date) in order to 
confonn with then current market practice with respect to similar securities. The Company may 
also change the length of one or more Auction Periods (and may make a corresponding change in 
the Interest Payment Date) in order to accommodate economic and financial factors that may 
affect or be relevant to the length of the Auction Period and the interest rate borne by the Auction 
Rate Bonds. 

The Company will initiate the change in the length of one or more Auction Periods by 
giving written notice to the Trustee, the Paying Agent, the Auction Agent, the Remarketing 
Agent, the Issuer and the Depositoiy in the form required by the Indenture at least five days prior 
to the Auction Date for such Auction Period. 

Any such changed Auction Period may not be less than seven days and must be an 
integral multiple of seven days. 

The change in the length of one or more Auction Periods will not be allowed unless 
Sufficient Clearing Bids existed at both the Auction before the date on which the notice of the 
proposed change was given and the Auction immediately preceding the proposed change. 

The change in length of one or more Auction Periods will take effect only if (A) the 
Paying Agent, the Remarketing Agent and the Auction Agent receive, by 11 :00 a.m., New York 
City time on the Business Day before the Auction Date for the first such Auction Period, a 
certificate from the Authorized Company Representative in. substantially the form required by 
the Indenture, authorizing the change in the length of one or more Auction Periods specified in 
such certificate and (B) Sufficient Clearing Bids exist at the Auction on the Auction Date for 
such first Auction Period. If the condition referred to in (A) above is not met, the Applicable 
Auction Rate Bonds Rate for the next Auction Period will be determined pursuant to the Auction 
Procedures and the Auction Period will be the Auction Period determined without reference to 
the proposed change. If the condition referred to in (A) is met but the condition referred to in (B) 
above i s  not met, the Applicable Auction Rate Bonds Rate for the next Auction Period will be 
the Maximum Auction Rate and the Auction Period will be the Auction Period determined 
without reference to the proposed change. 

Changes in the Auction Date. The Company may specify an earlier Auction Date 
(but in no event more than five Business Days earlier) than the Auction Date that would 
otherwise be determined in accordance with the deftnition of “Auction Date” with respect to one 
or more specified Auction Periods in order to conform with then current market practice with 
respect to similar securities. The Company, in order to accommodate economic and financial 
factors that may affect or be relevant to the day of the week constituting an Auction Date and the 
interest rate borne on the Auction Rate Bonds, may specify an earlier Auction Date (but in no 
event more than five Business Days earlier) than the Auction Date that would otherwise be 
determined in accordance with the definition of “Auction Date” with respect to one or more 
specified Auction Periods. The Authorized Company Representative will provide notice of any 
determination to specify an earlier Auction Date for one or more Auction Periods by means of a 
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written notice delivered at least five days prior to tlie proposed changed Auction Date to the 
Trustee, the Paying Agent, the Auction Agent, the Remarketing Agent, the Issuer and the 
Depository. Such notice will be substantially in the form of, or contain substantially the 
information required by, the Indenture. 

Notice Regarding Changes. Pursuant to the Auction Agency Agreement, the Auction 
Agent will mail to the Existing Holders within two Business Days of its receipt thereof: (1) any 
notice of a change in the Auction Period and (2) any certificate authorizing the adjustment of the 
All Hold Rate andlor the Applicable Percentage used to determine the Maximum Auction Rate. 
EXISTING HOLDERS TO WHOM ANY OF THE FOREGOING NOTICES HAVE BEEN 
DELIVERED SHOULD CONTACT THEIR BROKER-DEALER TO BE GIVEN 
INFORMATION REGARDING ANY OF THE FOREGOING CHANGES. 

Interest Rate Determination Methods 

Determination ofhterest Rates and Rate Periods /ether than Auction Ratel. Following 
Conversion from an' Auction Rate Period, each interest rate to be determined by the Remarketing 
Agent will be the lowest rate of interest which, in the judgment of the Remarketing Agent, would 
cause the Bonds to have a market value on the commencement date of such Rate Period equal to the 
priticipal amount thereof plus accrued and unpaid interest, if any, under prevailing market 
conditions as of the date of determination. In no event will the Variable Rate be an interest rate in 
excess of the Maximum Interest Rate. All determinations of Variable Rates, including Commercial 
Paper Rate Periods and Term Rate Periods, pursuant to the Indenture will be conclusive and binding 
upon the Issuer, the Company, the Trustee, the Paying Agent, the Liquidity Facility Issuer and the 
holders of the Bonds. The Variable Rate in effect for Bonds during any Rate Period will be 
available to Holders on the date such Variable Rate is determined, between 1:OO p.m. and 5:OO p.m, 
New York City time, from the Remarketing Agent or the Trustee at their principal offices. Undm 
the Indenture, the Bonds may be in different Rate Periods at any one time and the provisions of the 
Indenture will separately apply with respect to each portion of the Bonds. 

During any transitional period for a conversion from the Commercial Paper Rate Period 
to a Daily or Weekly Rate Period in which the Remarketing Agent i s  setting different Commercial 
Paper Rate Periods in order to effect an orderly transition of such conversion, Bonds bearing interest 
at the Commercial Paper Rate will be governed by fhe provisions of the indenture applicable to 
Commercial Paper Rate Periods and Commercial Paper Rates, and Bonds bearing interest at the 
Daily Rate or Weekly Rate, as applicable, will be governed by the provisions of the Indenture 
applicable to such Daily Rates and Daily Rate Periods or Weekly Rates and Weekly Rate Periods, 
as the case may be. 

Commercial Paver Rafe and Commercial Paver Rate Peried. The Commercial Paper 
Rate Period for each Bond will be determined separately by the Remarketing Agent 011 or prior to 
the fist day of such Commercial Paper Rate Period as being the Commercial Paper Rate Period 
which, in the judgment of the Remarketing Agait, will, with respect to each Bond, ultimately 
produce the lowest ovemll interest cost on the Bonds during the Commercial Paper Rate Period; 
provided that each Commercial Paper Rate Period will be from one day to 270 days in lenpu1, will 
begin on a Business Day and end on a day preceding a Business Day or the day preceding the 
Maturity Date. The Commercial Paper Rate for each Commercial Paper Rate Period will be 
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effective from and including the commencement date of such period and remain in effect to and 
including the last day thereof. Each such Commercial Paper Rate will be determined by the 
Remarketing Agent no later than 1:OO p.m., New York City time, on the first day of the Commercial 
Paper Rate Period as the minimum rate of interest necessary, in the judgment of the Remarketing 
Agent, to enable the Remarketing Agent to sell such Bond on that day at a price equal to the 
principal amount thereof. If the Remarketing Agent has received notice of any conversion to a 
Term Rate Period, the remaining number of days prior to the Conversion Date or, if the 
Remketing Agent has received notice of any conversion from a Commercial Paper Rate Period to 
a Daily or Weekly Rate Period, the length of each Commercial Paper Rate Period for each Bond 
will be determined by the Remarketing Agent to be either (i) that length of period that, as soon as 
possible, will enable the Commercial Paper Rate Periods for all Bonds to end on the day before the 
Conversion Date, or (E) tliat length of period which, based on the Renmketing Agent’s judgment, 
will best promote an orderly transition to the next Rate Period. If a Liquidity Facility is then in 
effect, no Commercial Paper Rate Period may be established whicli is longer than a period equal to 
the maximum number of days’ interest coverage provided by such Liquidity Facility minus 15 days 
or which extends beyond the remaining term of such Liquidity Facility minus 15 days. 

Dailv Rate and Dailv Rate Period. Daily Rate Periods will commence on a Business 
Day and will extend to, but not include, the next succeeding Business Day. The Daily Rate for each 
Daily Rate Period will be effective from and including the commencement date thereof and will 
remain in effect during that Daily Rate Period. Each such Daily Rate will be determined by the 
Remarketing Agent no later than 10:30 a.m., New York City time, on the Business Day which is the 
commencement date of the Daily Rate Period to which it relates. 

Weeklv Rate and Weeklv Rate Period. Weekly Rate Periods will commence on 
Wednesday of each week and end on Tuesday of the following week, except that (i) in the case of a 
conversion to a Weekly Rate Period, the initial Weekly Rate Period for Bonds will commence on 
the Conversion Date and end on Tuesday of the following week; and (ii) in the case of a conversion 
from a Weekly Rate Period to a different Rate Period, the last Weekly Rate Period prior to 
conversion will end on the last day immediately preceding the Conversion Date. The Weekly Rate 
for each Weekly Rate Period will be effective from and including the commencement date of such 
period and will remain in effect through and including the last day thereof. Each such Weekly Rate 
will be determined by the Remarketing Agent no later than 1O:OO a.m., New York City time, on the 
commencement date of the Weekly Rate Period to which it relates. 

Term &ate and Term Rate Period. Term Rate Periods will commence either on a 
Conversion Date (including a conversion from a Term Rate Period to a Term Rate Period of a 
different duration) or, if then in a Term Rate Period, the commencement date of an immediately 
successive Term Rate Period of the same duration and extend to but not include either the 
commencement date of an immediately successive Term Rate Period (of whatever duration) or the 
Conversion Date on which an Auction, Daily, Weekly or Commercial Paper Rate Period becomes 
effective. The Term Rate for each Term Rate Period will be effective from and including the 
commencement date of such period and remain in effect through and including the last day thereof. 
Each such Term Rate will be determined by the Remarketing Agent not later than 12:OO noon, New 
York City time, on the Business Day immediately preceding the commencenicnt date of such 
period. The duration of each successive Term Rate Period will be the same as the then current Term 
Rate Period una the Company elects to convert the Term Rate Period to an Auction, Daily, Weekly 
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or Cormnercial Paper Rate Period, or to a Term Rate Period of a different duration, all as provided 
in the Indenture. 

Failure ofRemrhttinp Anent to Set Rule. If the Remarketing Agent fails for any reason 
to determine the rate for any Rate Period, then the Bonds will bear such interest at the last effective 
rate established for such Rate Period, except as otherwise set forth in the Indenture. 

Conversions 

Conversions Bemeen Rate Periods. At the option of the Company, the Bonds may be 
converted from one Rate Period to another, including a conversion from one Term Rate Period to 
another Term Rate Period of a different duration, The Conversion Date must be an Interest 
Payment Date for the Rate Period from which the conversion is to be made; provided, however, that 
(i) if the conversion is from a Term Rate Period to another Rate Period, including a Term Rate 
Period of a different duration, the Conversion Date must be limited to any Interest Payment Date 
upon which the Bonds are subject to optional redemption pursuant to the Indenture or the last 
Interest Payment Date of that Term Rate Period, as the case may be; (ii) if the conversion is from a 
Daily Rate Period to a Weekly Rate Period, or from a Weekly Rate Period to a Daily Rate Period, 
the Conversion Date may be any Wednesday, regardless of whether the Wednesday is an Interest 
Payment Date; and (iii) if the conversion is from a Commercial Paper Rate Period, the Conversion 
Date mnst be the last Interest Payment Date on which interest is payable for all Bonds bearing 
Commercial Paper Rates theretofore established; provided, however, that if the conversion is from a 
Commercial Paper Rate Period to a Daily or Weekly Rate Period, there may be more than one 
Conversion Date in accordance with the Indenture and in that case the Conversion Date with respect 
to each Bond must be an Interest Payment Date for such Bond. 

Not fewer than 15 days prior to the Conversion Date in the case of conversions from 
Auction, Daily, Weekly and commercial Paper Rate Periods, and not fewer than 30 days prior to 
the Conversion Date in the case of a conversion from a Term Rate Period, and not fewer than 30 
days prior to the last Business Day before the commencement of a new Tenn Rate Period, the 
Trustee will mail by frst class mail a written notice of the conversion or of the commencement of 
such new Term Rate Period to each holder stating: (i) in the case of a conversion, the type of Rate 
Period to which the conversion will be made and the Conversion Date, (ii) that the Bonds will be 
subject to mandatory tender for purchase on the Conversion Date or on the Business Day 
immediately succeeding the last day of a Term Rate Period, as the case may be, and the purchase 
price of the Bonds, and (iii) if the Bonds are no longer in book-entry form and are therefore in 
certificated form, information with respect to required delivery of bond certificates and payment of 
the purchase price pursuant to the Indenture. 

Conditions Precedent to Convemiom. Any conversion (i) from an Auction, Daily, 
Weekly or Commeicial Paper Rate Period to a Term Rate Period, (ii) from a Term Rate Period to an 
Auction, Daily, Weekly or Commercial Paper Rate Period, or (iii) to a Term Rate Period from a 
Term Rate Period (on a date other than the date originally scheduled as the last Interest Payment 
Date of the then current Term Rate Period) will be subject to the condition that on or before the 
Conversion Date, the Company wilI have delivered to the Issuer, the Trustee, the Auction Agent, 
the Paying Agent, the Bond Insurer and the Remarketing Agent an Opinion of Bond Counsel to the 

17 



effect that the conversion is authorized under the Indenture and the Act and will not adversely affect 
the exclusion from gross income of interest on the Bonds for federal income tax purposes. 

As a condition to any conversion from the Auction Rate Period to a Rate Period that 
provides for either optional or mandatory tender for purchase of Bonds prior to maturity, unless the 
Bond Insurer otherwise consents, a Liquidity Facility acceptable to the Bond Insurer must be 
delivered to the Trustee. The tiquidity Facility, if any, to be held by the Trustee after the 
Conversiou Date must be sufficient to cover the principal of and accrued interest on the outstanding 
Bonds for the maximum Interest Period permitted for that particular Rate Period plus 1.5 days, and, 
if a Liquidity Facility is to be held by the Trustee after the conversion of the Bonds to a Term Rate 
Period, that Liquidity Facility must also extend for the entire Term Rate Period plus 1.5 days. If a 
Liquidity Facility is in effect and the purchase price of the Bonds under the Indenture includes any 
premium, such conversion will be subject to the condition that the Trustee will have confmed prior 
to mailing notice to the holders of such conversion that the Trustee is entitled to'draw on that 
Liquidity Facility in an aggregate amount sufficient to pay the applicable purchase price (including 
such premium). Notwithstanding anything in the foregoing, if an Event of Default involving a 
payment default on the part of  tbe Company has occurred and is continuing, the Bond Insurer will 
succeed to the rights of the Company to request or direct a change in the Rate Period, provided that 
such payment default has occurred and is continuing for a period of 35 days from the date of such 
payment default. 

Failure of Conversion. If for any reason a condition precedent to a conversion of the 
Bonds is not met, the conversion will not be effective (although any mandatory tender pursuant to 
the Indenture will be made on such date if the notice required under the Indenture has been sent to 
holders stating that the Bonds would be subject to mandatory purchase on that date), and the Bonds, 
except as otherwise provided and subject to the conditions set forth in the Indenture, generally will 
be converted to a Weekly Rate Period and bear interest at the Weekly Rate determined by the 
Remarketing Agent as of the date on which the conversion was to occur. 

Optional Tenders 

Purchase Price and Purchase Dates. The holders of Bonds bearing interest for a Daily 
or Weekly Rate Period may elect to have their Bonds or portions thereof purchased at a purchase 
price equal to 100% of the principal amount of such Bonds (or portions thereof), plus any interest 
accrued from the immediately preceding Interest Payment Date and unpaid. There is no optional 
tender right while the Bonds are in a Commercial Paper Rate, Term Rate or Auction Rate Period. 

Dailv Rate. Bonds bearing interest at Daily Rates may be tendered for purchase at a 
piice payable in immediately available hnds on any Business Day, upon telephonic or electronic 
notice of tender given not later than 11:OO a.m., New York City time, on the purchase date to the 
Paying Agent. Any telephonic notice must be promptly continned by the holder to the Paying 
Agent in writing. 

Weeklv Rate. Bonds bearing interest at Weekly Rates may be tendered for purchase at a 
price payable in immediately available funds on any Business Day, upon delivery of written or 
electronic notice of tender to the Paying Agent not later than 500 p.m., New York City time, on a 
Business Day not fewer than seven days prior to the purchase date. 
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Notice o f  Tender. When a book-entry-only system is in effect, a Beneficial Owner 
through its Direct Participant of that book-entry-only system may tender its interest in a Bond (or 
portion of Bond) by delivering notice, in the mamer and by the time set forth above, to the Paying 
Agent stating the principal amount of the Bond (or portion of Bond being tendered), payment 
instructions for the purchase price and the purchase date. The Beneficial Owner will effect delivery 
of such Bonds by causing such Direct Participant to transfer its interest in the Bonds equal to such 
Beneficial Owner’s interest on the records of DTC to the participant account of the Paying Agent 
with DTC. When a book-entry-only system is not in effect, a holder of a Bond may tender the Bond 
(or portion of Bond) by deliveriug a notice, in the manner and by the time set forth above, to the 
Paying Agent which states (A) the piincipal amount of the Bond or Bonds to which the notice 
relates, (B) that the holder irrevocably demands purchase of such Bond or Bonds or a specified 
portioii thereof in an amount equal to the lowest denomination then authorized or an integral 
multiple of such lowest denomination, (C) the date on which such Bond or portion i s  to be 
pmhased, and (D) payment instructions with respect to the purchase price. 

Mandatory Tenders 

Conwtercial Paper Rate Periods. Each Bond bearing interest at a Commercial Paper 
Rate will be subject to mandatory tender for purchase, on the Interest Payment Date applicable to 
such Bond, at a purchase price equal to 100% of the principal amount thereof, without premium. 

Conversion Dates. On any Conversion Date (other than a Conversion Date from a Daily 
Rate Period to a Weekly Rate Period or from a Weekly Rate Period to a Daily Rate Period), the 
Bonds will be subject to mandatory tender for purchase on such Conversion Date at a purchase price 
equal to 100% of the principal amount thereof or, in the case of Bonds bearing interest at a Tenn 
Rate which are tendered on a day on which those Bonds are subject to optional redemption at a 
redemption price of more than 100% of the principal amount redeemed, at a purchase price equal to 
that redemption price. 

Term Raze Periods. On the Business Day immediately succeeding the last day of each 
Term Rate Period, the Bonds will be subject to mandatory tender for purchase on such date at a 
purchase price equal to 100% of the principal amount thereof. 

Notices ofMandatoiy Tenders. Not fewer than 15 days prior to the Conversion Date in 
the case of conversions from Auction, Daily, Weekly and Commercial Paper Rate Periods, and not 
fewer than 30 days prior to the Conversion Date in the case of a conversion from a Term Rate 
Period and not fewer than 30 days prior to the last Business Day before the commencement of a 
new Tenn Rate Period, the Trustee will mail by first class mail a written notice to each holder, 
setting forth those matters required by the Indenture, including a statement that the Bonds will be 
subject to mandatory purchase on the Conversion Date or on the Business Day immediately 
succeeding the last day of the current Term Rate Period. No notice will be given in connection with 
the mandatory purchase of a Bond bearkg interest at a Commercial Paper Rate on an Interest 
Payment Date applicable to such Bond. 
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Remarketing and Purchase of Tendered Bonds 

The Indenture provides that, unless otherwise instructed by the Company, the 
Remarketing Agent will offer for sale and use its best efforts to find purchasers for Bonds for which 
notice of tender has been received or which are subject to mandatory tender for purchase. The 
Remarketing Agent will not sell any Bond as to which a notice of conversion .from one type of Rate 
Period to another has been given by the Trustee, unless the Remarketing Agent has advised the 
person to whom the sale is made of the conversion. There will be no purchase of Bonds if an 
acceferation has been declared under the Indenture due to any Event of Default described under 
“THE INDENTURJ3 -Events of Default,” and tliere will be no remarketing of Bonds if there has 
occurred and is continuing an Event of Default or a Default under the Indenture, except in the sole 
discretion of the Remarketing Agent. 

The purchase price of Bonds tendered for purchase will be paid by the Paying Agent 
from the foIlowing funds in the priority indicated (i) proceeds of the remarketkig of such Bonds by 
the Remarketing Agent to persons other than the Company, its affiliates or the Issuer, (ii) proceeds 
of the Liquidity Facility, if any, and (iii) proceeds of the remarketing of such Bonds by the 
Remarketing Agent to the Company, its affiliates or the Issuer. 

Payment of Purchase Price 

When a book-entry-only system is in effect, the requirement for physical delivery of the 
Bonds will be deemed satisfied when the ownership rights in the Bonds are transferred by Direct 
Participants on the records of DTC to the participant account of the Paying Agent. 

When a book-entry-only system is not in effect, all Bonds to be purchased on any date 
must be delivered to the Piincipal Ofice of the Paying Agent at or before (i) 1200 noon, New York 
City time, on the purchase date in the case of Bonds accruing interest at Auction or Weekly Rates; 
(ii) 1:OO pm., New York City time, on the purchase date in the case of Bonds bearing interest at 
Daily or Commercial Paper Rates; or (iii) 3:OO p.m., New York City time, on the purchase date in 
the case of Bonds bearing interest at a Term Rate. if the holder of any Bond (or portion thereof) 
that is subject to purchase fails to deliver such Bond to the Paying Agent for purchase on the 
purchase date, and if the Paying Agent is in receipt of the purchase price, the Bond d l  be 
purchased on the day fixed for purchase and ownership of such Bond (or portion thereo€) will be 
transferred to the purchaser. If on the purchase date the Paying Agent is in receipt of the purchase 
price for all Bonds to be purchased on that purchase date, the holder of any such Bond will have no 
further rights thereunder except the right to receive the purchase price thereof and, if the purchase 
date coincides with an Interest Payment Date and if such holder was the holder of the Bond on the 
Regular Record Date pertaining to the Interest Payment Date, such rights as the holder may have to 
interest accrued to and unpaid on such Interest Payment Date. 

Redemption 

Opiional Redemption. The Bonds will be subject to optional redemption by the Issuer 
at the direction of the Company, in whole or in part, as follows: 
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(i) During any Auction, Daily or Weekly Rate Period, on any Interest Payment Date, 
at a redemption price equal to 100% of the principal amount thereof, plus accrued and unpaid 
interest, if any, to the redemption date. 

(ii) During any Commercial Paper Rate Period for a Bond, on the Jnterest Payment 
Date for that Bond, at a redemption price equal to 100% of the principal amount thereof, plus 
accrued and unpaid interest, if any, to the redemption date. 

(iii) During a Term Rate Pcriod, on any date which occurs 011 or after the fusl day of 
the optional redemption period, and at the redemption prices, expressed as a percentage of the 
principal amount being redeemed, plus accrued and unpaid interest, if any, to the redemption date, 
as follows: 

Length of Term First Day of Optional 
Rate Period Redemution Period Redemotion Price 

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

More than 10, but not 
more than 15 years 

Eighth anniversary of 
commencement of Term 
Rate Period 

Fifth anniversary of 
commencement of Term 
Rate Period 

More than 5,  but not 
more than 10 years 

100% 

100% 

5 years or less Non-callable Non-caIlable 

If at the time of the Company’s notice to the Trustee of a conversion to a Term Rate 
Period (mcludmg a conversion from a Term Rate Period to a Term Rate Period of a different 
duration), the Company satisfies certain conditions, including provision of an Opinion of Bond 
Counsel that a change in the redemption provisions of the Bonds will not adversely affect the 
exclusion from gross income of interest on the Bonds for federal income tax purposes, the 
redemption periods and redemption prices may be revised, effective as of the date of such 
conversion. 

Extraordinaw Outional Redem-Dtion During a Term Rate Period. During a Term Rate 
Period, the Bonds are subject to redemption by the Issuer in whole at a redemption price of 100% of 
the principal amount redeemed, plus accrued and unpaid interest to the redemption date in whole 
upon the occurrence of the event described below in paragraph (c) and in part upon the occurrence 
of the other events described below in accordance with the applicable provisions of the Indenture. 

(a) The Project Facilities or the Generating Station are damaged or destroyed to 
such an extent that (1) the Project Facilities or the Generating Station cannot 
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reasonably be expected to be restored, within a period of six consecutive months, to 
the condition thereof immediately preceding such damage or destmction or (2) the 
Company is reasonably expected to be prevented from canying on its normal use 
and operation of the Project Facilities or the Generating Station for a period of six 
consecutive months. 

@) Title to, or the temporary use of, all or a significant part of the Project 
Facilities or the Generating Station is taken under the exercise of the power of 
eminent domain to such an extent that (1) the Project Facilities or the Generating 
Station cannot reasonably be expected to be restored within a period of six 
consecutive months to a condition of usefulness comparable to that existing prior to 
the taking or (2) the Company is reasonably expected to be prevented from carrying 
on its normal use and operation of the Project Facilities or the Generating Station for 
a period of six consecutive months. 

(c) As a result of any changes in the Constitution of the State, the Constitution 
of the United States of America or any state or federal laws or as a result of 
legislative or administrative action (whether state or federal) or by final decree, 
judgment or order of any court or administrative body (whether state or federal) 
entered after any contest thereof by the Issuer or the Company in good faitb, the 
Loan Agreement becomes void or unenforceable or impossible of periormance in 
accordance with the intent and purpose of the parties as expressed in the toan 
Agreement. 

(d) Unreasonable burdens or excessive liabilities are imposed upon the Issuer or 
the Company with respect to the Project Facilities or the Generating Station or the 
operation thereof, including, without limitation, the imposition of federal, state or 
other ad valorem, property, income or other taxes other than ad valorem taxes at the 
rates presently levied upon privately owned property used for the same general 
purpose as the Project Facilities or the Generating Station. 

(e) Changes in the economic availability of raw materials, operating supplies, 
energy sources or supplies or facilities (including, but not limited to, facilities in 
connection with the disposal of indiistrial wastes) necessary for the operation of the 
Project Facilities or the Generating Station occur or technological or other cbanges 
occur which the Company cannot reasonably overcome or control and which in the 
Company’s reasonable judgment render the Project Facilities or the Generating 
Station uneconomic or obsolete for the Project Purposes. 

(f) Any court or administrative body enters a judgment, order or decree, or takes 
administrative action, requiring the Company to cease all or any substantial part of 
its operations served by the Project Facilities or the Generating Station to such extent 
that the Company is or will be prevented from carrying on its normal operations at 
the Project Facilities or the Generating Station for a period of six consecutive 
months. 

(g) The termination by the Company ofoperations at the Generating Station. 
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Afnndoroi-v i<edeiipiioii Lbon u LJerenizinolioi~ of'lirxa@!ili&. Tlie Bonds are snbjcct to 
inaiida~oty rcdemptioii by the Issuer at n redemption price of 100% of the principal anioiint thereof. 
plus inteiest acc iu~d  to the rudeniption date. at the earliest prdclicable date selected by ihc Trustec, 
aRer consultation with the Cw~ipan), but in no event later than 180 days following the receipt by !lie 
Trustee of notification of a Determination of Taxability, as d e h e d  below. Such redemption will bc 
either in \\.hole or. if in the Opinion oiUond Counsel the Deterinination of'l'axability will not apply 
io Bonds remaining outsmiduig after such redemption, in part. 

A "L)cleiniiti;itioii of 'Taxability" means w~itren notice from the Company of thc 
occiirrence of a final decision; ruling or technical advice by any federal judicial or administrative 
authority to the rlfect that, as a restilt of ii failure by tlie Conipany io oliseive o r  perform any 
covcnaiit, agreemcnt or obligation on its part to be observed or perfonned under the Loan 
Agreement or the inaccuracy of ally representation nude by die Company in the Loan Agreement, 
interest on any Bond is or was includable in the gross income ofthe owner of tfiat Bond for federal 
incoiiir CIX purposes, other than an owner who is a "substantial user" of the Project or a '.related 
person" as tliosc terns are used in Section 147(a) of !he Internal Revenue Code of 1986, as 
amendal (the "Code"); provided that, 110 decision by any coiif7 or decision. ruling or tecllnical 
advice by any administntive authority will be considered final (a) unless the owner invoh cd in the 
proceednig or action giving rise to sucli decision, iuling or technical advice (i) gives the Company 
and the Trustee prompt notice of the conunencement thereof and (ii) offers the C.ompany the 
oppomnity tu control the contrst thereof, provided that the Company has agreed to bear all 
expenses in connection therewirli and to indemnie the owner against all liabilities i ~ i  coimection 
therewith, and (b) until thc expiration of all periods for judicial review or appeal. A Deteimina~iiin 
of Taxability will not result from tlie inclusion of interest on any Bond in the computation of the 
alteinative minimum tax imposed by Section 55 of llie Code, die branch profits tax on foreign 
corporations imposed by Section 884 of the Code or tlie tax imposed on net excess passive income 
uicert3in S corporations under Section 1375 ot'the Code. 

Ifilie Indenture has been rclrased in accordance with its terms prior to the occurrence of 
a Determination of Txuability, the Bonds will not be subject to mandatory redemption. 

,Yofice cfRedei~ir~iut i .  Tlie Trustee will give notice of tlie redemptiun on behalf of the 
Issuer by niailirig il wpj .  of tlic redemption notice by first class mail, postage p q a i d ,  81 leas! 30 
days but not mort than 90 dsys prior to the redemption date, IO the owner of each Bond subject to 
redemption in whole or in pm and to the Auction Agent and the Bond Insurer. Failure to receive 
any such nstice, or any defect therein in respcci of any Bond, will not afWct tlie validity of rlie 
redemption of any Bond. If at thc time of mailing of the notice of redemption there has not been 
deposited with the Trustee moneys sufficient to redeem all Ronds called for redemption, such notice 
may state that it is conditional, subject to the deposit of moiicys suflicient ior the redemption. If 
either (A) uncoiidilional notice of redemption \\'as mailed or (5) conditional notice was mailed and 
the rnoneys sufficienr to rdeein all Bonds on the redeniption dite have been deposited with the 
'Tnstee, then in either event, the Bonds and portions thereof zalled for rdetnption will become due 
and payable on the redmption date, and upon presentation and swrender thereof at the place or 
places specilied in that notice, will be paid at the redemption price, plus interest accrued IO die 
redonption date. 
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So long as Cede & Co., as nominee of DTC, is the registered owner of the Bonds, all 
notices of redemption will be sent only to Cede & Co., and delivery of notice of redemption to the 
Direct Participants, if any, will be solely the responsibility of DTC. 

Book-Eutry-Only System 

Portions of the following information concerning DTC and DTC’s book-entry-only 
system have been obtainedfrom DTC. The Issuer, the Company, Bond Counsel and the 
Underwriter make no representation as to the accuracy of such information. See “THE BONDS 
- Auction Rate Period -Depository” for information about DTC and its procedures relating to 
Auction Rate Bonds. 

The Depository Trust Company (“DTC”), New York, New York, will act as securities 
depository for the Bonds. The Bonds will be issued as fully-registered bonds registered in the 
name of Cede & Co. (DTC’s partnership nominee) or such other name as may be requested by an 
authorized representative of DTC. One fully-registered Bond certificate will be issued for each 
series of Bonds, in the aggregate principal amount of such series, and will be deposited with DTC 
or its custodian. 

DTC, the world’s largest securities depository, is a limited-purpose trust company 
organized under the New York Banking Law, a “banking organization” within the meaning of the 
New York Banking Law, a member of the Federal Reserve System, a “clearing corporation” 
within the meaning of the New York Uniform Commercial Code, and a “clearing agency” 
registered pursuant to tbe provisions of Section 17A of the Securities Exchange Act of 1934. 
DTC holds and provides asset servicing for over 2.2 million issues of U.S. and non-US. equity 
issues, corporate and municipal debt issues, and money market instruments eom over 100 
counhles that DTC’s participants ( "Direct Participants ”) deposit with DTC. DTC also facilitates 
the post-trade settlement among Direct Participants of sales and other securities transactions in 
deposited securities, through electronic computerized book-entry transfers and pledges between 
Direct Participants’ accounts. This eliminates the need for physical movement of securities 
certificates. Direct Participants include both U.S. and non-US. securities brokers and dealers, 
banks, trust companies, clearing corporations, and certain other organizations. RTC i s  a wholly- 
owned subsidiary of The Depository Trust & Clearing Corporation (“DTCC”). DTCC, in turn, is 
owned by a number of Direct Participants of DTC and Members of the National Securities 
Clearing Corporation, Fixed Income Clearing Corporation, and Emerging Markets Clearing 
Corporation (NSCC, FICC and EMCC, also subsidiaries of DTCC), as well as by the New York 
Stock Exchange, Inc., the American Stock Exchange LLC, and the National Association of 
Securities Dealers, Inc. Access to the DTC system is also available io others such as both U.S. 
and non-U.S. securities brokers and dealers, banks, trust companies, and clearing corporations 
that clear through or maintain a custodial relationship with a Direct Participant, either directly or 
indirectly (“Indirect Participants”). DTC has Standard & Poor’s highest rating: A M .  The DTC 
Rules applicable to its Participants are on file with the Securities and Exchange Commission. 
More information about DTC can be found at www.dtcc.com and www.dtc.orc.. 

Purchases of Bonds under the DTC system must be made by or throngh Direct 
Participants, which will receive a credit for the Bonds on DTC’s records. The ownership interest 
of each actual purchaser of each Bond (“Benefcial Owner”) is in turn to he recorded on the 
Direct and Indirect Participants’ records. Beneficial Owners will not receive written confirmation 
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from DTC of their purchase. Beneficial Owners are, however, expected to receive written 
confirmations providing details of the transaction, as well as periodic statements of their holdings, 
from the Direct or Indirect Participant through which the Beneficial Owner entered into the 
transaction. Transfers of ownership interests in the Bonds are to be accomplished by entries made 
on the books of Direct and Indirect Participants acting on behalf of Beneficial Owners. Beneficial 
Owners will not receive certificates representing their ownership interests in Bonds, except in the 
event that use of the book-entry system for the Bonds is discontinued. 

To facilitate subsequent b-ansfers, all Bonds deposited by Direct Participants with 
DTC are registered in the name of DTC’s partnership nominee, Cede & Co., or such other name 
as may be requested by an authorized representative of DTC. The deposit of Bonds with DTC 
and their registration in the name of Cede & Co. or such other DTC nominee do not effect any 
change in beneficial ownership. DTC has no knowledge of the actual Beneficial Owners of the 
Bonds; DTC’s records reflect only the identity of the Direct Participants to whose accounts such 
Bonds are credited, which may or may not be the Beneficial Owners. The Direct and Indirect 
Participants will remain responsible for keeping account of their holdings on behalf of their 
customers. 

Conveyance of notices and other comniunicatioiis by DTC to Direct Participants, by 
Direct Participants to Indirect Participants, and by Direct Participarits and indirect Participants to 
Beneficial Owners will be governed by arrangements among them, subject to any statutory or 
regulatory requirements as may be in effect from time to time. 

Redemption notices shall be sent to DTC. If less than all of the Bonds within an issue 
are being redeemed, DTC’s practice is to determine by lot the amount of the interest of each 
Direct Participant in such issue to be redeemed. 

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

Payments of principal of and interest on the Bonds will be made to Cede & Co., or 
such other nominee as may be requested by an authorized representative of DTC. DTC’s practice 
is to credit Direct Participants’ accounts upon DTC’s receipt of funds and corresponding detail 
information from the Issuer or Paying Agent, on payable date in accordance with their respective 
holdings shown on DTC’s records. Payments by Participants to Beneficial Owners will be 
governed by standing instructions and customary practices, as is the case with securities held for 
the accounts of customers in bearer form or registered in “street name,” and will be the 
responsibility of such Participant and not of DTC nor its nomhee, the Paying Agent, the Issuer or 
the Company, subject to any statutory or regulatory requirements as may be in effect from time to 
time. Payment of principal of and interest on the Bonds to Cede & Co. (or such other nominee as 
may be requested by an authorized representative of DTC) is the responsibility of the Issuer or 
Paying Agent, disbursement or such payments to Direct Participants will be the responsibility of 
DTC, and disbursement of such payments to the Beneficial Owners will be the responsibility of‘ 
Direct and Indirect Participants. 
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A Beneficial Owner may give notice to elect to have its Bonds purchased or tendered, 
through its Participant, to the Paying Agent, and will effect delivery of such Bonds by causing the 
Direct Participant to transfer the Participant’s interest in the Bonds on DTC’s records to the 
Paying Agent. The requirement for physical delivery of Bonds in connection with a demand for 
purchase or a mandatory purchase will be deemed satisfied when the ownership rights in the 
Bonds are transferred by Direct Participants on DTC’s records. 

DTC may discontinue providing its services as deposiloiy with respect to the 
Securities at any time by giving reasonable notice to the Issuer or Paying Agent. Under such 
circumstances, in the event that a successor depository is not obtained, Bond certificates are 
required to be printed and delivered. 

The Issuer may decide to discontinue use of the system of book-entry transfers through 
DTC (or a successor securities depository). In that event, Bond certificates will be printed and 
delivered. 

The information in this section conceining DTC and DTC’s book-entry system has 
been obtained fiom sources that the Issuer believes to be reliable, but tlie Issuer takes no 
responsibility for the accuracy thereof. 

So tong as Cede & Co., as nominee of  DTC, is the registered owner of any of the 
Bonds, the Beneficial Owners o f  such Bonds will not receive or have the right to receive physical 
delivery of the Bonds, and references herein to the registered owners of such Bonds wilt mean 
Cede & Co. and will not mean the Beneficial Owners of such Bonds. 

THE ISSUER, THE COMPANY, THE PAYING AGENT, THE REGISTRAR, THE 
UNDERWRITER AND THE TRUSTEE CANNOT AND DO NOT GIVE ANY 
ASSURANCES THAT THE DIRECT PARTICIPANTS OR THE INDIRECT PARTICIPANTS 
WILL, DISTRIBUTE TO THE BENEFICIAL OWNERS OF THE BONDS (1) PAYMENTS OF 
PRINCIPAL OF OR INTEREST AND PREMIUM, IF ANY, ON THE BONDS, (2) 
CERTIFICATES REPRESENTING AN OWNERSHIP INTEREST OR OTHER 
CONFIRMATION OF BENEFICIAL OWNERSRIP INTERESTS IN THE BONDS, OR (3) 
NOTICES OF REDEMPTION OR OTHER NOTICES SENT TO DTC OR ITS NOMINEE, 
CEDE & CO., AS THE REGISTERED OWNER OF THE BONDS, OR THAT THEY WILL 
DO SO ON A TIMELY BASIS OR THAT DTC, DIRECT PARTICIPANTS OR INDIRECT 
PARTICIPANTS WILL SERVE AND ACT IN THE MANNER DESCRIBED IN THIS 
OFFICIAL STATEMENT. THE CURRENT “RULES” APPLICABLE TO DTC ARE ON 
FILE WITH THE SEC, AND THE CURRENT “PROCEDURES” OF DTC TO BE 
FOLLOWED IN DEALING WITH PARTICIPANTS MAY BE OBTAINED FROM DTC. 

THE ISSUER, THE COMPANY, THE PAYING AGENT, THE REGISTRAR, THE 
UNDERWRITER AND THE TRUSTEE WILL NOT HAVE ANY RESPONSIBILITY OR 
OBLIGATIONS TO ANY DIRECT PARTICIPANTS OR JNDIRECT PARTICIPANTS OR 
THE PERSONS FOR WHOM THEY ACT WITH RESPECT T O  (1) THE ACCURACY OF 
ANY RECORDS MAINTAINED BY DTC OR ANY SUCH DIRECT PARTICIPANT OR 
INDIRECT PARTICIPANT; (2) THE PAYMENT BY ANY PARTICIPANT OF ANY 
AMOUNT DUE TO THE BENEIEICIAL OWNER IN RESPECT OF THE PRINCIPAL OR 
REDEMPTION PRICE OF OR INTEREST ON THE BONDS; (3) THE DELIVERY BY ANY 
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DIRECT PARTICIPANT OR INDIRECT PARTICIPANT OF ANY NOTICE TO ANY 
BENEFICIAL OWNER THAT IS REQUIRED OR PERMITTED UNDER THE TERMS OF 
THE INDENTURE TO BE GIVEN TO BONDHOLDERS; (4) THE SELECTION OF THE 
BENEFICIAL OWNERS TO RECEIVE PAYMENT IN THE EVENT OF ANY PARTIAL 
REDEMPTION OF THE BONDS; OR (5 )  ANY CONSENT GIVEN OR OTHER ACTION 
TAKEN BY DTC AS BONDHOLDER. 

The book-entry-only system for registration of the ownership of the Bonds may be 
discontinued at any time iE (i) DTC determines to resign as securities depository for the Bonds; 
or (ii) the Company determines (and notifies the Issuer in writing of its determination and the 
Issuer provides 30 days’ notice of such discontinuation to the Trustee and DTC) to discontinue 
the system of book-entry transfers through DTC (or through a successor securities depository). 
Upon occurrence of either such event, the Issuer may, at the request of the Company, attempt to 
establish a securities depository book-entry relationship with another securities depository. If the 
Issuer does not do so, or is unable to do so, and after the Issuer has notified DTC and upon 
surrender to the Trustee of the Bonds held by DTC, the issuer will issue and the Trustee will 
authenticate and deliver the Bonds in registered certificate form in authorized denominations, at 
the expense of the Company, to such Persons, and in such maturities and principal amounts, as 
may be designated by DTC, but without any liability on the part of the Issuer, the Company or 
the Trustee for the accuracy of such designation. In any such event (unless the Issuer appoints a 
successor securities depository), the Bonds will be delivered in registered certificate form to such 
persons, and in such maturities and principal amounts, as may be designated by DTC, but 
without any liability on the part of the Issuer or the Trustee for the accuracy of such designation. 
Whenever DTC requests the Issuer or the Trustee to do so, the Issuer or the Trustee will 
cooperate with DTC in taking appropriate action after reasonable notice to arrange for another 
securities depository to maintain custody of certificates evidencing the Bonds. 

Revision of Book-Entry-Only System; Replacement Bouds 

In the event that the Issuer or the Trustee determines that DTC is incapable of 
discharging its responsibilities described in the Indenture and that it is in the best interest of the 
Beneficial Owners of the Bonds that they be able to obtain certificated Bonds, the Issuer or the 
Trustee will (i) appoint a successor Depository, qualified to act as such under Section 17.4 of the 
Securities Exchange Act of 1934, as amended, notify DTC and Participants, identified by DTC, 
of the appointment of such successor Depository and transfer one or more separate Bonds to 
such successor Depository or (ii) notify DTC and Participants, identified by DTC, of the 
availability through DTC of Bonds and transfer one or more separate Bonds to Participants, 
identified by DTC, having Bonds credited to their DTC accounts. In such event, the Bonds will 
no longer be restricted to being registered in the registration books of the Trustee in the name of 
Cede & Co., as nominee of DTC, but may be registered in the name of the successor Depositoiy, 
or its nominee, or in whatever name or nanies Bondholders transferring or exchanging Bonds 
designate, in accordance with the provisions of the Indenture. 

Upon the written consent of 100% of the Beneficial Owners of the Bonds, the Trustee 
will with6raw the Bonds from DTC, and authenticate and deliver Bonds fully registered to the 
assignees o f  DTC or its nominee. If the request for such withdrawal is not the result of any 
Issuer action or inaction, such withdrawal, authentication and delivery will be at the cost and 
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expense (including costs of printing, preparing and deliven’llg such Bonds) of the persons 
requesting such withdrawal, authentication and delivery. 

In the event that the book-entry-only system is discontinued, the following provisions 
will apply. The Bonds may be issued in Authorized Denominations. Bonds may be transferred 
or exchanged in Authorized Denominations upon sunender of such Bonds at the principal office 
of the Trustee, accompanied by an assignment satisfactory to the Trustee, duly executed by the 
Owner or tlie Owner’s duly authorized attorney-in-fact. Neither the Issuer nor the Trustee will 
he required to make any such transfer or exchange of any Bond during the period beginning at 
the opening of business 15 days immediately preceding the mailing of a notice of Bonds selected 
for redemption and ending at the close of business on the day of such mailing, or, with respect to 
a Bond, after such Bond or any portion thereof has been selected for redemption. The Issuer or 
the Trustee may make a charge to the Owner for every transfer or exchange of a Bond sufficient 
to reimburse it for any tax or other govemmental charge required to be paid with respect to such 
transfer or exchange, and may demand that such charge be paid before any new Bond is 
delivered. 

Insurance Agreement with Compaiiy 

The following summarizes certain provisions of the Insurance Agreement, to which 
reference is made for the detailedprovisions thereof: 

The Bond Insurer has agreed to issue the Bond Insurance Policies pursuant to the 
Insurance Agreement. Under the Insurance Agreement, the Company is obligated to reimburse 
the Bond Insurer, immediately and unconditionally upon demand, for all payments made by the 
Bond Insurer under the terms of  the Bond Insurance Policies. The Company is also obligated to 
comply with certain financial covenants specified in the Insurance Agreement. The Company 
may not, without the prior written consent of the Bond Insurer, directly or indirectly, create ahy 
Lien (as defined in the Insurance Agreement) upon any of its property or assets, except as 
permitted thereunder; provided, that the Company may create a Lien on any of its property or 
assets to secure indebtedness so long as concurrently with creating such Lien it causes the 
Company’s obligations under the Insurance Agreement to be secured by such property or assets 
on a parity with such indebtedness. The Insurance Agreement includes certain events of default, 
including the failure of the Company to pay amounts owed thereunder to the Bond Insurer and 
certaih breaches by the Company of representations and warranties set forth therein. If any such 
event of default should occur and be continuing, the Bond Insurer may, among other things, 
notify the Trustee of such an event of default which would result in an “Event of Default” under 
the Loan Agreements and the Indentures. See “THE LOAN AGREEMENTS - Events of 
Default and Remedies” and “THE INDENTURES - Events of Default.” 

THE BOND INSURER 

The information relating to XL Capital Assurance Inc. contained herein has been 
firmished solely by X L  Capital Assurance Inc. No representation is made by the Underwriter, 
the Remarketing Agent, the Issuer, Bond Counsel or the Company as to the accuracy or 
adequacy of such information or as to the absence of material adverse changes in the condition 
of XL Capital Assurance Inc. subsequent to the date hereox The following discussion does not 
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purport to be conzplete and is qualiJied in its entirety by reference to the Bond I,rsurance 
Policies, a specimen of the form of which is attached hereto as Appendix F. The Bond Insurer 
accepts no responsibility for the accuracy or completeness of this Oficial Statement or any othep 
information or disclosure contained herein, or omitted herefuom, other than with respect to the 
accuracy of the information regarding the Bond Insurer and its aflliates set forth under this 
heading. In addition, the Bond Insurer makes no representation regarding the Bonds or the 
advisability of investing in the Bonds. 

General 

XL Capital Assurance Inc. (the “Bond Insurer” or “XCA”) is a monoline financial 
guaranty insurance company incorporated under the laws of the State of New York. The Bond 
Insurer is cunently licensed to do insurance business in, and is subject to the insurance regulation 
and supervision by, all 50 states, the District of Columbia, Puerto Rico, the U.S. Virgin Islands 
and Singapore. 

The Bond Insurer is an indirect wholly owned subsidiary of XL Capital Ltd, a 
Cayman Islands exempted company (“X Capital Lt6’). Through its subsidiaries, XL Capital 
Ltd is a Ieading provider of insurance and reinsurance coverages and financial products and 
services to industrial, commercial and professional service firms, insurance companies and other 
enterprises on a worldwide basis. The ordinary shares of XL Capital Ltd are publicly traded in 
the United States and listed on the New York Stock Exchange (NYSE: XL). XL Capital Ltd i s  
not obligated to pay the debts of or  claims against the Bond Insurer. 

The Bond lnsurer was formerly known as The London Assurance of America Inc. 
(“London”), which was incorporated on July 25, 1991 under the laws of the State of New York. 
On February 22,2001, XL Reinsurance America Inc. (“X Re”) acquired 100% of the stock of 
London. XL Re merged its former financial guaranty subsidiary, known as XL Capital 
Assurance Inc. (formed September 13, 1999) with and into London, with London as the 
surviving entity. London immediately changed its name to XL Capital Assurance Inc. All 
previous business of London was 100% reinsured to Royal Indemnity Company, the previous 
owner at the time of acquisition. Effective July 1, 2006, XL Re transferred its ownership in 
XLCA to X L  Insurance (Bermuda) Ltd. 

XL Capital Ltd announced on April 7, 2006 that Secunfy Capital Assurance Ltd 
(“SCA“), a newly-created holding company for XL Capital Ltd’s financial guaranty insurance 
and reinsurance businesses conducted through XLCA and XL Financial Assurance Ltd. 
(“XFA”), had filed a registration statement on Form S-l (the "Registration Statement”) with the 
Securities and Exchange Commission (the “Commission”) relating to a proposed initial public 
offering of a portion of its common shares. For further information, investors should refer to the 
Registration Statement. 

Under the Registration Statement, a portion of SCA’s shares will be issued and sold 
by SCA and a portion will be sold by SCA’s parent, XL Insurance (Bermuda) Ltd, as selling 
shareholder. After the consummation of the offering, XL Capital Ltd is expected to beneficially 
own approximately 65% of SCA’s outstanding shares. 
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SCA expects to use the proceeds it receives from the offering primarily for capital 
contributions to its financial guaranty subsidiaries to support future business growth. SCA 
intends to apply to have its shares listed on the New York Stock Exchange under the ticker 
symbol “SCA”. 

A copy of the Registration Statement is available on the Conm~ission’s website at 
w . s e c . g o v  under Filings &Forms (EDGAR). 

Reinsurance 

The Bond Insurer has entered into a facultative quota share reinsurance agreement 
with XLFA, an insurance company organized under the laws o f  Bermuda, and an affiliate of the 
Bond Insurer. Pursuant to this reinsurance agreement, the Bond Insurer expects to cede up to 
75% of its business to XLFA. The Bond Insurer may also cede reinsurance to third patties on a 
transaction-specific basis, which cessions may be any or a combmation of quota share, first loss 
or excess of loss. Such reinsurance is used by Ihe Bond Insurer as a risk management device and 
to comply with statutory and rating agency requirements and does not alter or limit the Bond 
Insurer’s obligations under any financial guaranty insurance policy. With respect to any 
transaction insured by.XLCA, the percentage of risk ceded to XLFA may be less than 75% 
depending on certain factors including, without limitation, whether XLCA has obtained third 
party reinsurance covering the risk. As a result, there can be no assurance as to the percentage 
reinsured by XLFA of any given financial guaranty insurance policy issued by XLCA, including 
the Bond Insurance Policies. 

Based on the audited financials of XLFA, as of December 31,2005, XLFA had total 
assets, liabilities, redeemable preferred shares and shareholders’ equity of $1,394,081,000, 
$704,007;000, $39,000,000 and $651,074,000, respectively, determined in accordance with 
generally accepted accounting principles in the United States (“US GAM”). XLFA’s insurance 
financial strength is rated “Aaa” by Moody’s Investors Service, Inc. (“Moody ‘8’’) and “AAA” by 
Standard & Poor’s Ratings Services (“S&P’) and Fitch Inc. (“Fit&’). In addition, XLFA has 
obtained a financial enhancement rating of “AAA” from S&P. 

The rating agencies have taken certain actions with respect to XL Capital Ltd and 
various insurance operating subsidiaries of X L  Capital Ltd, as described below. On November 
22, ZOOS, Moody’s downgraded the senior debt rating of XL Capital Ltd from “A2” to “A3” and 
downgraded the other insurance financial strength ratings of various insurance operating 
subsidiaries of XL Capital Ltd (other than XLCA and XLFA) from “Aa2” to “Aa3”. On 
November 28,2005, S&P downgraded the senior debt rating ofXL Capital Ltd from “A” to “A-” 
and downgraded the counterparty credit and financia1 strength ratings of various insurance 
operating subsidiaries of XL Capital Ltd (other than XLCA and XLFA) from “AA-” to “A+”. 
On February 28,2006, Fitch revised the long term issuer rating of XL Capital Ltd from “A-” to 
“A”. On October 26, 2005, Fitch downgraded the Bond Insurer financial strength ratings of 
various insurance operating subsidiaries of XL Capital Ltd (other than XLCA and XLFA) from 
“19A” to ‘‘U-”. 
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The ratings of XLFA or any other member of the XL Capital Ltd group of companies 
are not recommendations to buy, sell or hold securities, including the Bonds and are subject to 
revision or withdrawal at any time by Moody’s, S&P or Fitch. 

Notwithstanding the capital support provided to the Bond Insurer described in this 
section, the Bondholders will have direct recourse against the Bond Insurer only, and XLFA will 
not be directly liable to the Bondholders. 

Financial Strength and Financial Enhancemcut Ratings of XLCA 

The Bond Insurer’s insurance fmaucial strength is rated “Aaa” by Moody’s and 
“ A M ”  by S&P and Fitch. In addition, XLCA has obtained a financial enhancement rating of 
“AAA” from S&P. These ratings reflect Moody’s, S&P and Fitch’s current assessment of the 
Bond Insurer’s creditworthiness and claims-paying ability as well as the reinsurance arrangement 
with X F A  described under “Reinsurance” above. 

The above ratings are not recommendations to buy, sell or hold securities, including 
the Bonds and are subject to revision or withdrawal at any time by Moody’s, S&P or Fitch. Any 
downward revision or withdrawal of these ratings may have an adverse effect on the market 
price of the Bonds. The Bond Insurer does not guaranty the market price of the Bonds nor does 
it guaranty that the ratings on the Bonds will not be revised or withdrawn. 

Capitalization of the Bond Insurer 

Based on the audited financials of XLCA, as of December 31,2005, XLCA had total 
assets, liabilities, and shareholder’s equity of $953,706,000, $726,758,000, and $226,948,000, 
respectively, determined in accordance with U.S. GAAP. 

Based on the audited statutory financial statements for XLCA as of December 3 1, 
2005 filed with the State of New York Insurance Department, XLCA has total admitted assets of 
$328,231,000, total liabilities of $139,392,000, total capital and surplus of $188,839,000 and 
total contingency reserves of $13,031,000 determined in accordance with statutory accounting 
practices prescribed or pennitted by insurance regulatory authorities (“SAP”). 

Incorporation by Reference of Financials 

For further information concerning XLCA and XLFA, see the financial statements of 
XLCA and XLFA, and the notes thereto, incorporated by reference in this Official Statoment. 
The financial statements of XLCA and XLFA are included as exhibits to the periodk reports 
filed with the Commission by XL Capital Ltd and may be reviewed at the EDGAR website 
maintained by the Commission. All fmancial statements of XLCA and XLFA included in, or as 
exhibits to, documents filed by XL Capital Ltd pursuant to Section 13(a), 13(c), 14 or 15(d) of 
the Securities Exchange Act of 1934 on or prior to the date of this Official Statement, or after the 
date of this Official Statement but prior to termination of the offering of the Bonds, shall be 
deemed incorporated by reference in this Official Statement. Except for the fmancial statements 
of X C A  and XLFA, no other information contained in XL Capital Ltd’s reports filed with the 
Commission is incorporated by reference. Copies of the statutory quarterly and annual 
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statements filed with the State of New York Insurance Department by XLCA are available upon 
request to the State of New York Insurance Department. 

Regulation of the Bond Insurer 

The Bond Insurer is regulated by the Superintendent of Insurance of the State of New 
York. In addition, the Bond Insurer is subject to regulation by the insurance laws and regulations 
of the other jurisdictions in which it is licensed. As a financial guaranty iiisurance company 
licensed in the State of New York, the Bond Insurer is subject to Article 69 of the New York 
Insurance Law, which, among other things, limits the business of each insurer to fmancial 
guaranty insurance and related lines, prescribes minimum standards of solvency, including 
minimum capital requirements, establishes contingency, loss and unearned premium reserve 
requirements, requires the maintenance of minimum surplus to policyholders and limits the 
aggregate amount of insurance which may be written and the maximum size of any single risk 
exposure which may be assumed. The Bond Insurer is also required to file detailed annual 
financial statements with the New York Insurance Department and similar supervisory agencies 
in each of the other jurisdictions in which it is licensed. 

The extent of state insurance regulation and supervision vanes by jurisdiction, but 
New York and most other jurisdictions have laws and regulations prescribing permitted 
investments and governing the payment of dividends, transactions with affiliates, mergers, 
consolidations, acquisitions or sales of assets and incurrence of liabilities for borrowings. 

THE FINANCIAL GUARANTY INSURANCE POLICIES ISSUED BY THE 
BOND INSURER, INCLUDING THE BOND INSURANCE POLICIES, ARE NOT 
COVERED BY THE PROPERTYKASUALTY INSURANCE SECURITY FUND 
SPECIFIED IN ARTICLE 76 OF THE NEW YORK INSURANCE LAW. 

The principal executive offices of the Bond Insurer are located at 1221 Avenue of the 
Americas, New York, New York 10020 and its telephone number at tbis address is (212) 478- 
3400. 

THE LOAN AGREEMENTS 

Each Loan Agreement is separatefrom. and will operate independently of the other Loan 
Agreement, and the occurrence of an Event ofDefault under one Loan Agreement will not, in and of 
its@ constitute an Event of Default under the other Loan Agveenzent. The Loan Agreements 
contains substantially identical terms and provisiom. All references in this summary to the Bonds, 
the Issuer, the Indenture, the Loan Agreement and other defined terms should be read as referring 
separately to each series of the Bonds and the related Indenture, Loan Agreement and other defined 
terms. Reference is made to each Loan Agveement for the detailedprovisions thereof: 

Loan of Proceeds 

The Loan Agreement provides for the refinancing by the Issuer of  the Project, 
construction of which has been completed. Under the Loan Agreement, Ihe Issuer will loan the 
proceeds of the Bonds to the Company to be used to pay a portion of the cost of redeeming the 
Refunded Bonds. See “APPLICATION OF PROCEEDS.” 
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Loan Paymeuts 

The Company is obligated to make Loan Payments under the Loan Agreement which 
correspond, as to time, and are equal in amount, to the amount then payable as principal of and 
premium, if any, and interest on the Bonds. All payments under the Loan Agreement related to the 
Loan will be assigned to the Trnstee, and the Company will make such payments directly to the 
Trnstce for the account of the Issuer and for deposit in the Bond Fund created under the Indenture. 

Obtigation to Purchase Bonds 

The Company will agree to pay or cause to be paid to the Trnstee or the Paying Agent, 
on or before each day on which Bonds may be or are required to be tendered for purchase, amounts 
equal to the amounts to be paid by the Trustee or the Paying Agent with respect to the Bonds 
tendered for purchase on such dates pursuant to the Indenture; provided, however, that the 
obligation of the Company to make any such payment will be reduced by the amount of (A) moneys 
paid by the Remarketing Agent as proceeds of  the renmketing of such Bonds by the Remarketing 
Agent, (B) moneys drawn under a Liquidity Facility, if any, for the purpose of paying such 
purchase price and (C) other moneys made available by the Company. 

Term of Loan Agreement 

The Loan Agreement will remain in full force and effect until such time as (i) all of the 
Bonds are fully paid (or provision has been made for such payment) and the Indenture has been 
released pursuant to the terms thereof and (ii) all other sums payable by the Company under the 
Loan Agreement have been paid. 

Maintenance and Modification 

Dnring the term of the Loan Agreement, the Company will use its best efforts to keep 
and maintain the Project in good repair and good operating condition so that the Project will 
continue to constitute Pollution Control Facilities (as defined in the Loan Agreement) for the 
purposes of the operation thereof. 

Subject to certain conditions, the Company has the right, from time to time, to remodel 
the Project or make additions, modifications and improvements thereto, the cost of which must be 
paid by the Company. The Company also has the right, subject to certain conditions, to substitute 
or remove any portion of the Project. 

Maintenance of Existence 

The Company will agree that dnring the term of the Loan Agreement it will maintain its 
existence, will not dissolve or otherwise dispose of all or substantially all of its assets and will not 
ConsoIidate with or merge into another corporation or other entity or permit one or more other 
corporations or other entities to consolidate with or merge into it; provided that the Company may 
consolidate with or merge into another corporation or other entity, or permit one or more other 
entities to consolidate with or merge into it, or sell or otherwise transfer to another entity all or 
substantially all of its assets as an entirety and thereafter dissolve, provided the surviving, resulthg 
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or transferee entity, as the case may be (if other than the Company), is a corporation or other entity 
organized and existing under the laws of one of the states of the United States, and assumes in 
writing all of the obligations of the Company under the Loan Agreement and, if not organized under 
the laws of Kentucky, is qualified to do business in tbe State. 

Tax Covenant 

The Company will covenant and represent in the Loan Agieement that it bas taken and 
caused to be taken and will take and cause to be taken all actions that may be required of it for the 
interest on the Bonds to be and remain excluded from the gross income of the owners thereof for 
federal income tax purposes, and that it has not taken or permitted to be taken on its behalf, and it 
will not take or permit to be taken on its behalf, any action which, if taken, would adversely affect 
that exclusion under the provisions of the Code. 

Assignment by Company 

Notwithstanding any other provisions of the Loan Agreement, the Loan Agreeinent may 
be assigned in whole or in part by the Company and the Project may be sold or conveyed by the 
Company without the necessity of obtaining the consent of either the Issuer or the Trustee and &er 
providing written notice to the Issuer but, subject, however, to each of the following conditions: 

(a) the Company must provide the Trustee and the Remarketing Agent with an 
Opinion of Bond Counsel that such action will not affect the exclusion of interest on 
the Bonds for federal income tax purposes; 

(b) the Company must, within 30 days after the execution thereof, furnish or cause 
to be furnished to the Issuer and the Trustee a true and complete copy of each such 
assignment together with any instmment of  assumption; and 

(c) Any assignment from the Company may not materially impair fidfillment of the 
Project Purposes to be accomplished by operation of the Project as provided in the Loan 
Agreement. 

Events of Default and Remedies 

The Loan Agreement provides that the occurrence of each of the following events will 
constitute an “event of default”: 

(a) 
under “THE INDENTURES--Events of Default”; 

(b) Failure by the Company to observe and perform any other agreement, term or 
condition contained in the Loan Agreement, other than a failure as has resulted in an 
event of default described in (a) above, wbich failure continues for a period of 90 days 
after notice by the Issuer or the Trustee, or for such longer period as the Issuer and the 
Trustee agree to in writing; provided, that such failure will not constitute an event of 
default so long as the Company institutes curative action within the applicable period 
and diligently pursues that action to completion within 150 days after the expiration of 

The occurrence of an event of default described in pmgraphs (a), (b), (c) or (d) 
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the initial 90 day cure period or within such longer period as the Issuer and the Trustee 
may agree to in writing; 

(e) 
of default has occurred and is continuing under the Insurance Agreement; and 

(d) 
reorganization or receivership with respect to the Company. 

A faihre by the Company described in paragraph (b) above will not be a default if it 
occurs by reason of certain events of “force majeure” specified in the Loan Agreement not 
reasonably within the control of the Company. 

The receipt by the Trustee of written notice fiom the Bond Insurer that an event 

The occurrence of certain voluntaiy or involuntary events of bankruptcy, 

Whenever any event of default under the Loan Agreement has happened and is 
subsisting, either or both of the following remedial steps may be taken by the Issuer or the Tmstee: 

(a) Have access to, inspect, examine and make copies of the books, records, 
accounts, and fmancial data of the Company, only, however, insofar as they pertain to 
the Projecc or 

(b) Pursue all remedies existing at law or in equity to recover all amounts then due 
aid thereafter to become due under the Loan Agreement or to enforce pertormance and 
observance of any other obligation or agreement of the Company under the Loan 
Agreement. 

Any amounts collected pursuant to action taken upon the happening of an event of 
default will be paid into the Bond Fund and applied pursuant to the Indenture. 

Ameudmeut to the Loau Agreement 

The Indenture provides that the Loan Agreement may be amended without the consent 
of or notice to the holders of the Bonds only as may be required (i) by the provisions of the Loan 
Agreement or the Indenture, (ii) for the purpose of curing any ambiguity, inconsistency or foimal 
defect or omission therein, (iii) in connection with an amendment of the Indenture not requiring the 
consent of holders, or (iv) in connection with any other change therein which, in the judgment of the 
Trustee, is not to the prejudice of the Trustee or the holders of the Bonds. The Loan Agreement 
may be amended, but only with the consent of the holders of all of the outstanding Bonds, to change 
the amounts or times as of which Loan Payments under the Loan Agreement are required to be 
made. Any other amendments to the Loan Agreement may be made only with the written approval 
or consent of the holders of not less than a majority in aggregate principal amount of the Bonds 
outstanding. No amendment to the Loan Agreement will be effective without the consent of the 
Bond Insurer (such consent not to be unreasonably denid). 

Before the Issuer and the Trustee may consent to any amendment to the Loan 
Agreement, there must be delivered to the Trustee an %ion of Bond Counsel stating that such 
amendment is authorized or permitted by the Act and is authorized under the Indenture, that such 
amendment will, upon the execution and delivery thereof, be valid and binding in accordance with 
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its terms, and that such amendment will not adversely a€fect the exclusion from gross income ofthe 
interest on the Bonds for federal income tax purposes. 

THE INDENTURES 

Each Indenture is separate from and will operate independently ofthe other Indenture 
and the occurrence of an Event ofDefault under one Indenture will not, in and of itself; constitute 
an Event of Default under the other Indenture. The Indeiitures contains substantially identical 
terms a i d  provisions. AN refirences in this summary to the Bonds, the Issuer, the Indenture, the 
Loan Agreement, the Bond Insurance Policy and other defined terms should be read as refirring 
separately to each series ofthe Bonds and the related Indenture, Loan Agreement, Bond Insurance 
Policy and other defined terms. Reference is made to each Indenture for the detailed provisions 
thereof: 

Pledge of Revenues 

Pursuant to the Indenture, all right, title and interest of the Issuer in and to the 
“Revenues” (as defined below) and under the Loan Agreement (except for certain rights of the 
Issuer), will be pledged or assigned to the Trustee to secure the payment of the principal or 
redemption price of and interest on the Bonds. 

“Revenues” are defined to mean: (a) the Loan Payments, (b) all other moneys received 
or to be received by the Issuer (excluding any fees paid to the Issuer and all Unassigned Issuer 
Rights) or the Trustee in respect of repayment of the Loan including, without limitation, all moneys 
and investments in the Bond Fund, (c) any moneys and investments in the Refunding Fund, and (d) 
all income and profit from the investment of the foregoing moneys. The tnm “Revenues” does not 
include any moneys or investments in the Rebate Fund or the Bond Purchase Fund as those terms 
are defined in the Indenture. 

Application of Proceeds 

The proceeds from the initial sale of the Bonds will be deposited in the Refunding Fund, 
established with the Trustee, to refinance the Project and, together with the proceeds of the 
investment thereof and other moneys provided by the Company, will be applied to refund and 
redeem the Refimded Bonds. See “APPLICATION OF PROCEEDS.” 

Bond Fuud 

A Bond Fund will be established with the Issuer and maintained by the Trustee as a trust 
fimd under the Indenture. The amounts with respect to the payment of principal of and premium, if 
any, and interest on the Bonds derived under the Loan Agreement and certaiu other amounts 
specified in the Indenture will be deposited in the Bond Fund. While the Bonds are outstanding, 
moneys in the Bond Fund will be used solely for the payment ofthe principal or redemption price of 
and interest on the Bonds as they become due on any Interest Payment Date or at stated maturity, by 
redemption or upon acceleration. 
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Bond Purchase Fund 

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

Investments 

Any moneys held as a paa of the Refunding Fund, the Bond Fund and the Rebate Fund 
will be invested and reinvested by the Trustee as provided in the Indenture. Any such investments 
will be held by or under the control of the Trustee and will be deemed at all times a part of the 
respective Fund. 

Events of Default 

So long as the Bond Insurance Policy is in efect, the Bond Insurer will be entitled to 
control and direct the enforcement of all rights and remedies granted to the Bondholders and the 
Trustee for the benefit of the Bondholders, including, without limitation: (i) the right to 
accelerate the principal of the Bonds and (iiJ the right to annul any declaration of acceleration. 
and the Bond Insurer also will be entitled to approve all waivers of everits of default. 

The Indenture provides that each of the following events will constitute an “Event of 
Default” thereunder: 

(a) 
payable; 

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

(c) 
provisions of the Indenture is not made when due and payable; 

(d) Failure by the Issuer to observe or perform any other covenant, agreement or 
obligation on its part to be observed or performed contained in the Bonds or the 
Indenture (other than a failure described in paragraphs (a), (b) or (c) above), which 
failure has continued for a period of 90 days after written notice (or for such longer 
period as the Trustee may agree to in witing), by registered or certified mail, to the 
Issuer and the Company given by the Trustee, either in its discretion or at the written 
request of the holders of not less thau 35% in aggregate principal amount of Bonds then 
outstanding; provided, that failure will not constitute an Event of Default so long as 
the Issuer institutes curative action within the applicable period and diligently pursues 
that action to completion within 150 days after the expiration of the initial cure period 
as determined above, or within such longer period as the Trustee may agree lo in 
writing; or 

Payment of any interest on any Bond is not made when it becomes due and 

Payment of the purchase price of any Bond tendered for purchase pursuant to the 
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(e) 
paragraphs (b), (c) or (d) under “THE LOAN AGREEMENTS -Events of Default.” 

The occurrence and continuance of an event of default as described in 

Remedies 

Upon the occurrence and continuance of any Event of Default described under “Events 
of Default” above, (i) at the written direction of the Bond Insurer or (ii) upon the written request of 
the holders of not less than 35% in aggregate principal amount of Bonds tben outstanding and with 
the written consent of the Bond Insurer, in either event, the Trustee, by written notice to the Issuer 
and the Company, must declare the principal of all Bonds then outstanding (if not then due and 
payable), and the accrued and unpaid interest thereon, to be due and payable immediately. 

Interest on the Bonds will accrue at the rates per annum borne by the Bonds to the date 
determined by the Trustee for the tender of payment to the holders pursuant to that declaration; 
provided, that interest on any unpaid principal of Bonds outstanding will continue to accrue from 
the date determined by the Trustee for the tender of payment to the holders of those Bonds until that 
principal amount has been paid or made available to the Trustee for the benefit of the holders. The 
Trustee will give immediate written notice of such declaration by mail to the holders of all Bonds 
then outstanding. 

The provisions above are subject to the condition that if at any time after declaration of 
acceleration and prior to the entry of a judgment in a court for enforcement (after an opportunity for 
hearing by the Issuer and the Company), all sums payable (except the principal of and interest on 
Bonds which have not reached their stated maturity dates but which are due and’ payable solely by 
reason of that declaration of acceleration), PIUS interest to the extent permitted by law on any 
overdue installments of interest at the rate then borne by the Bonds, have been duly paid or 
provision therefor having been made by deposit with thc Trustee or Paying Agent and all existing 
Events of Default have been cured, then such payment or provision for payment will constitute an 
automatic waiver of the Event of Default and its consequences and will constitute an automatic 
rescission and annulment of that declamtion. 

If an Event of Default occurs and is continuing, the Trustee, before or after the principal 
of the Bonds becomes immediately due and payable, may pursue any available remedy to enforce 
the payment of principal of, premium, if any, and interest on (he Bonds or the observance and 
performance of any other covenant, agreement or obligation under the Indenture, the Loan 
Agreement or any other instrument providing security for the Bonds. If, upon the occurrence and 
continuance of an Event of Default, the Trustee is directed so to do by the Bond Insurer or requested 
so to do by the holders of at least 35% in aggregate principal amount of Bonds outstanding and with 
the written consent of the Bond Insurer, the Trustee will be requires to exercise any rights and 
powers conferred by, and subject to, the Indenture. 

The Bond Insurer will have the right or, with the consent of  the Bond Insurer, the 
holders of a majority in aggregate principal amount of  Bonds then outstanding will have the right at 
any time to direct, by an inshument or document or insimnents or documents in writing executed 
and delivered to the Trustee, the time, method and place of conducting all proceedings to be taken in 
connection with the enforcement of the terns and conditions of the Indenture or any other 
proceedings thereunder; provided, that (i) any direction may not be other than in accordance with 
the provisions of law and of the Indenture, (ii) the Trustee must be indemnified as provided in the 
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Indenture, (iii) the Trustee may take any other action which it deems to be proper and which is not 
inconsistent with the direction and (iv) the Bond Insurer will have no rights in respect of remedies 
against the Bond Insurer. 

All moneys received under the Indenture by the Trustee upon the occurrence of an Event 
of Default (provided that moneys received under the Bond Insurance Policy will be used only for 
payment of principal of and interest then due on the Bonds) will be applied first to the payment of 
the costs and expenses of the proceedings resulting in the collection of such money and of the fees 
and expenses incurred by the Trustee, and ihe balance of such money will be deposited in the Bond 
Fund and applied to the payment of  the principal of and premium, if any, and interest on the Bonds 
in the manner and in the priorities set forth in the Indenture. The Trustee will have a fist lien 
against the trust estate, payable prior to debt service on the Bonds, provided, however, that moneys 
received under the Bond Insurance Policy will be used only for payment of the principal of and 
interest then due on the Bonds. 

No holder of any Bond will have any right to institute any suit, action or proceeding for 
the enforcement of the Indenture or for the exercise of any other remedy under the Indenture, unless 
(i) an Event of Default has occurred and is continuing and the Trustee has or is deemed to have 
notice of the same, (ii) the holders of not less than 35% in aggregate principal amount of the then 
outstanding Bonds have made wrinen request to the Trustee and have afforded the Trustee 
reasonable o p p o M t y  to proceed to exercise the remedies, rights and powers granted by the 
Indenture or to institute a suit, action or proceeding in its own name and have offered to the Trustee 
satisfactory indemnity as provided in the Indenture, and (iii) the Trustee thereafter has failed or 
refused to exercise the remedies, rights and powers granted under the Indenture or to institute such 
action, suit or proceeding in its own name. Notwithstanding the foregoing, each holder of a Bond 
will have a right to enforce the payment of the principal of and premium, if any, and interest on any 
Bond held or owned by that holder at and after the maturity thereof at the place, from the sources 
and in the manner expressed in said Bond. 

Supplemental indentures 

The Issuer and the Trustee may, with the consent of the Bond Insurer (such consent not 
to be unreasonably denied) and without the consent of, or notice to, any holder o fa  Bond, enter into 
supplemental indentures which will not, in the opinion of the Issuer and the Trustee, be inconsistent 
with the Indenture for any one or more of the following purposes: 

(a) 
Indenture; 

To cure any ambiyity, inconsistency or formal defect or omission in the 

(b) To grant to or confer upon the Trustee for the benefit of the holders of the Bonds 
any additional rights, remedies, powers or authority that lawfully may be granted to or 
conferred upon the holders or the Trustee; 

(c) To assign additional revenues under the Indenture; 

(d) To accept additional security and instnunents and documents of M e r  
assnrance with respect to the Project, including without limitation, first mortgage bonds 
of the Company; 
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(e) To add to the covenants, agreements and obligations of the Issuer under the 
Indenwe, other covenants, agreements and obligations to be observed for the protection 
of the holders of the Bonds, or to snrrender or limit any right, power or authority 
reserved to or conferred upon the Issuer in the Indenture; 

( f )  To evidence any succession to the Issuer and the assnmption by its successor of 
the covenants, agreements and obligations of the Issuer under the Indenture, the Loan 
Agreement and the Bonds; 

(g) To permit the exchange of Bonds, at the option of the holder or holders thereof, 
for coupon Bonds payable to bearer, if the Trustee has received an Opimion of Bond 
Counsel to the effect that the exchange would not adversely affect the exclusion from 
gross income for federal income tax purposes of the interest on the Bonds outstanding; 

(h) To permit the transfer of Bonds &om one Depository to another, and the 
succession of Depositories, or the withdrawal of Bonds issued to a Depository for use in 
a book entry systeni and the issuance of replacement Bonds in hlly registered form to 
others than a Depository; 

(i) To permit the Tmtee to comply with any obligations imposed upon it by law; 

0) To specify further the duties and responsibilities of, and to defme further the 
relationship among, the Tmstee, the Registrar, the Bond Insurer, the Auction Agent, the 
Remarkeiing Agent and any authenticating agents or Paying Agents; 

(k) 
tax law; 

(1) To make amendments to the provisions of the Indentnre relating to arbitrage 
matters under Section 148(f) of the Code, if, in the opinion of Bond Counsel, those 
amendments would not adversely affect the exclusion fmn gross income for federal 
income tax purposes of the interest on the Bonds outstanding; 

(m) 
the delivery of any Liquidity Facility; 

(n) Prior lo, or concunwtly with, the conversion of the Bonds from a Daily, 
Weekly, Commercial Paper, or Term Rate Period to an Auction Rate Period, to make 
any amendments appropriate or necessary with respect to the Auction Rate 
Procedures and any definitions or provisions in the Indenture or exhibits thereto in 
order to provide for or facilitate the marketability of Auction Rate Bonds; and 

(0) 
the prejudice of the Trustee or the holders of the Bonds. 

Exclusive of such supplemental indentures, the holders of not less than a majority in 
aggregate principal amount of the Bonds then outstanding, with the written consent of the Bond 
Insurer (such consent not to be nnreasonably denied) and, if required by the Indenture, of the 

To achieve compliance of the Indenture with any applicable federal securities or 

To make any amendments appropriate or necessary to provide for or facilitate 

To permit any other amendment which, in the judgment of the Trustee, is not to 
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Company, will have the right to consent to and approve any supplemental indenture, except that no 
supplemental indeuture will permit: 

(a) An extension of the maturity of the principal of or the date for payment of 
interest on any Bond, a reduction in the principal amount of any Bond or the rate of 
interest or premium thereon, a reduction in tlie purchase price of any Bond or an 
extension of the date for payment of the purchase price of any Bond without the consent 
of the holder of each Bond so affected; or 

(b) The creation of a privilege or priority of any Bond or Bonds over any other Bond 
or Bonds, or a reduction in the aggregate principal amount of the Bonds required for 
consent to a supplemental indenture, without the consent of the holders of all of the 
Bonds then outstanding. 

Any supplemental indenture which affects the iights or obligations of the Company 
requires the written consent of the Company. Before the Issuer and the Trustee may enter into any 
supplemental indenture, there must he delivered to the Trustee an Opinion of Bond Counsel stating 
that such supplemental indenture is authorized or permitted by the Act and is authorized under the 
Indenture, that such supplemental indenture will, upon the execution and delivow' thereof, be valid 
and binding in accordance with its terns, and that such supplemental indenture will not adversely 
affect the exclnsion from gross income of interest on the Bonds for federal income tax purposes. 

Discharge of Indenture 

The lien created hy the Indenture will be discharged when the Issuer pays or causes to be 
paid, or If there otheiwise is paid, to or for the holders of the Bonds the principal, prenlium, if any, 
and interest due or to become due thereon and provision is also made for the payment of all other 
sums payable pursuant to the provisions of the Indenture and the Loan Agreement. 

All of the Bonds will be deemed to have been paid and discharged within the meaning 
of the Indenture if: 

(a) 
and irrevocably committed thereto, sufficient moneys, or 

(b) The Trustee has received, in frust for and irrevocably committed thereto, 
noncallable and nonprepayable Government Obligations which are certified by an 
independent public accounting fum of national reputation (with a copy of the 
certification being delivered to the Rating Agencies) to be of such maturities or 
redemption dates and interest payment dates, and to bear such interest as will be 
sufficient together with moneys referred to in (a) above, without further investment or 
reinvestment of either the principal amount thereof or the interest earnings therefrom, for 
the payment of all principal of and premium, if any, and interest on such Bonds (interest 
will be calculated at the maximum interest rate peimitted to be borne by the Bonds 
pursuant to the Indenture unless the Bonds are in a Term Rate Period and the Bonds will 
mature or be redeemed on or prior to the last day of such Term Rate Period) at their 
maturity or redemption dates, as the case may be; provided, that if any of such Bonds are 
to be redeemed prior to maturity, notice of such redemption must have heen duly given 

The Tntstee as paying agent and any Paying Agents have received, in trust for 
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or irrevocable provision satisfactory to the Trustee must have been duly made for the 
giving of such notice. 

“Government Obligations” are defined to mean (a) U.S. Treasury Certificates, Notes 
and Bonds (includmng State and Local Government Series - (SLGs); (b) direct obligations of the 
U.S. Treasury which have been stripped by the U.S. Treasury itself; (c) securities of the 
Resolution Funding Corp. (REFCORP) provided that only the interest component of REFCORP 
strips which have been stripped by request to the Federal Reserve Bank o f  New York in book 
entry form are acceptable; (d) pre-refunded municipal bonds rated “Aaa” by Moody’s and 
“AAA” by S&P provided however that if the issue i s  only rated by S&P (Le., there i s  no 
Moody’s rating) then the pre-refunded bonds must have been pre-rehided with cash, direct U.S. 
or US. guaranteed obligations, or AAA rated pre-refunded municipals; and (e) Obligations 
issued by the following agencies which are backed by the kll faith and credit o f  the US.: (i) 
US.  Export-Import Bank (Eximbank) direct obligations or fully guaranteed certificates of  
beneficial ownership; (ii) Farmers Home Administration (FmHA); (iii) Federal Financing Bank, 
(iv) General Services Administration participation certificates; (v) US.  Maritime Administration 
Guaranteed Title XI financing; and (vi) U.S. Deparbnent o f  Housing and Urban Development 
(HUD) project notes, local authority bonds, New Communities Debentures - US. govement  
guaranteed debentures, and US. Public Housing Notes and Bonds - U.S. govement  guaranteed 
public housing notes and bonds. 

Notwithstanding anything herein to the contrary, in the event that the principal and/or 
interest due on the Bonds shall be paid by the Bond Insurer pursuant to the Bond Insurance 
Policy, the Bonds will remain outstanding for all purposes, not be defeased or otherwise satisfied 
and not be considered paid by the Issuer, and the assignment and pledge of  the trust estate and all 
covenants, agreements and other obiigations of the Issuer to the registered bondholders will 
continue to exist and will run to the benefit of the Bond Insurer, and the Bond Insurer will be 
subrogated to the rights of such registered bondholders. 

Liquid@ Facility 

The Company may deliver a Liquidity Facility to the Trustee on any Interest Payment 
Date upon which the Bonds are subject to optional redemption or, if the Bonds are in a Term Rate 
Period, the last Interest Payment Date for that Term Rate Period. Any such Liquidity Facility is 
required to provide for direct payments to or upon the order of the Trustee of the principal and 
purchase price of and interest on the Bonds when due. The Bond Insurer must consent in writing 
to the delivery of any Liquidity Facility or waive in writing any requirement to deliver a 
Liquidity Facility (such consent or waiver not to be unreasonably denied). Any Liquidity 
Facility will be subject to the prior written consent of the Bond Insurer (such consent not to be 
unreasonably denied). 
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Rights of Bond Insurer 

The Indenture grants certain rights to the Bond Insurer. In addition to those rights, the 
Bond Insurer will, to the extent it makes payment of principal of or interest on the Bonds, become 
subrogated to the rights of the recipients of such payments in accordance with the terms of the Bond 
Insurance Policy. If an Event of Default occurs, the Bond Insurer will have the right to institute any 
snit, action or proceeding at law or in equity under the same terms as a Bondholder may institute 
any action under the Indenture. 

To the extent that the Indenture confers upon or gives or grants to the Bond Insurer any 
right, remedy or claim under or by reason of the Indenture, the Bond Insurer is explicitly recognized 
under the Indenture as being a third-party beneficiary thereof and may enforce any such right, 
remedy or claim conferred, given or granted thereunder. 

As long as the Bond Insurance Policy is in full force and effect with respect to the Bonds 
and the Bond Insurer is not in default thereunder: (a) any provision of the Indenture expressly 
recogding or granting rights in or to the Bond Insurer may not be amended in any manner which 
affects the rigbts of the Bond Insurer thereunder without the prior written consent of the Bond 
Insurer; (b) any action under the Indenture which requires the consent or approval of Bondholders 
will, in addition to such approval, be subject to the prior witten consent of the Bond Insurer; (c) 
upon occurrence and continuance of an Event of Default, and subject to certain indemnification 
provisions, the Bond Insurer will be entitled to control and direct the enforcement of all rights and 
remedies granted to the Bondholders or the Trustee for the benefit of the Bondholders under the 
Indenture including, without limitation, (i) the right to accelerate the principal of the Bonds and (ii) 
the right to annul any declaration of acceleration, and the Bond Insurer will also be entitled to 
approve all waivers of Events of Default; and (d) the Bond Insurer will be entitled to receive copies 
of notices, certificates and other documents received by the Trustee pursuant to the Indenture and 
notification of  any failure to provide any such document as required by the Indenme or the Loan 
Agreement. 

Notwithstanding anything in the Indenture to the contrary, in the event that the principal 
or interest due on the Bonds is paid by the Bond Insurer pursuant to the Bond Insurance Policy, the 
Bonds will remain outstanding for all purposes, not be defeased or otherwise satisfied and not be 
considered paid by the Issuer, and the assignment and pledge of the trust estate and all covenants, 
agreements and other obligations of the Issuer to the Bondholders will continue to exist and rnn to 
the benefit of the Bond Insurer, and the Bond Insurer will be subrogated to the rights of the 
Bondholders. 

No Personal Liability of Issuer’s Offtcials 

No covenant, stipulation, obligation or agreement of the Issuer contained in the 
Indenture will be or be deemed to be a covenant, stipulatian, obligation or agreement of any present 
or future member, officer, agent or employee of the Issuer in other than his or her official capacity. 
No official of the Issuer executing the Bonds, the Indenture or the Loan Agreement (or amendments 
or supplements to either) will be liable personally on the Bonds or be subject to any personal 
liability or accountability by reason ofthe issuance thereof or the execution of the Indenture or the 
Loan Agreement (or amendments or supplements to either). 
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The Trustee 

Except for any period during which an Event of Default, of which the Trustee has been 
notified or is deemed to have knowledge, has occurred and is continning, the Trustee (i) will 
undertake to perform only the duties specifically set forth in the Indenture and (ii) in the absence of 
had faith on its part, may rely conclusively upon the truth of the statements and the correctness of 
the opinions fiunished to it pursuant to the Indenture. In case an Event of Default has occurred and 
is continuing (of which the Trustee has been notified or is deemed to have notice), the Trustee will 
exercise the rights and powers vested in it hy the Indenture and will use the same degree of care and 
skill as a prudent person would use under the circumstances in the conduct of his or her own affairs. 
The Trustee will not be required to expend or risk its own funds in performing its duties under the 
Indenture and will be entitled to compensation and the reimbursement of its expenses. 

The Trustee may resign at any time from the trusts created by the Indenture by giving 
written notice of the resignation to the Issuer, the Company, the Registrar, any Paying Agents, the 
Remarketing Agent, the Auction Agent, the Bond Insurer and any authenticating..,agents and by 
mailing written notice thereof to the holders of the Bonds. The resignation will take effect only 
upon the appointment of a successor Tiustee acceptable to the Bond Insuer. 

The Trustee may be removed at any time by the holders of not less than a majority in 
aggregate principal amount of the Bonds then outstanding. The Trustee also may he removed at any 
time for any breach of trust or for acting or proceeding in violation of, or for failing to act or 
proceed in accordance with, any provision of the indenture with respect to the duties and obligations 
of the Trustee by any court of competent jurisdiction upon the application of the Issuer, upon its 
own volition or at the request of the Company or the holders of not less than 35% in aggregate 
principal amount of the Bonds then outstanding under the Indenture. The removal will take effect 
only upon the appointment of a snccessor Trustee acceptable to the Bond Insurer. 

Every successor Trustee appointed pursuant to the Indenture (i) must be a trust 
company or a bank having the powers of a trust company, (ii) must be duly authorized to 
exercise trust powers, (iii) must have a reported capital and surplus o f  not less than $75,000,000, 
(iv) so long as the Bonds are rated by Moody’s, must he otherwise acceptable to Moody’s, (v) so 
long as the Bonds are rated by S&P, must be acceptable to S&P, and (vi) must be acceptable to 
the Bond Insurer. 

Remarketing Agent 

The Remarketing Agent’s principal office is at Morgan Stanley & Co. Incorporated, 
1221 Avenue of the Americas, New York, New York 10020, Attention: Remarketing 
Coordinator. The Remarketing Agent will determine the Variable Rates and the Commercial 
Paper Rate Periods for the Bonds and will remarket Bonds subject to optional or mandatory 
tender. The Remarketing Agent must have a capitalization of at least $50,000,000 and be 
authorized by law to perform all the duties imposed upon it by the Indenture. Any successor 
Remarketing Agent must he rated at least Baa3D-3 or otherwise be acceptable to Moody’s and 
must have been approved in writing by the Bond Insurer (such approval not to he unreasonably 
denied). 
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If at any time the Remarketing Agent is unable or unwilling to act as a Remarketing 
Agent, the Remarketing Agent may resign upon the earlier to occur of (i) the twentieth day 
following receipt by the Company, the Issuer, the Trustee, the Auction Agent and the Paying 
Agent of written notice of resignation and (ii) the day of appointment by the Company of a 
successor Remarketing Agent pursuant to the Indenture and acceptance of such appointment by 
such successor Remarketing Agent. The Remarketing Agent may be removed at any time by the 
Company upon five days’ written notice signed by the Company and delivered to the 
Remarketing Agent, the Issuer, the Trustee, the Bond Insurer, the Auction Agent and the Paying 
Agent. 

TAX MATTERS 

Federal Tax Matters 

As described herein under the captions “INTRODUCTORY STATEMENT” and 
“APPLICATION OF PROCEEDS,” the Bonds are issued to refund and redeem the entire 
outstanding principal amount of the Refunded Bonds, which each were originally issued to 
refund certain prior bonds originally issued to finance the cost of certain air and water pollution 
and solid waste disposal facilities under Section 103 of the Internal Revenue Code of 1954, as 
amended (the “1954 Code”). Section I03 o f  the I954 Code provides generally that interesf on an 
issue of industrial development bonds substantially all the proceeds of which are used to provide 
air and water pollution control or solid waste disposal facilities, or to refund such bonds, will be 
excludable &om gross income for federal income tax purposes. Section 13 13 of the Tax Reform 
Act of 1986 (the “1986 Tax Act”) provides that the provisions of Section 103 of the 1954 Code 
will continue to apply to any bond the proceeds of which are used exclusively to refund a bond 
issued before August 16, 1986 (a “qualified bond”) (or a bond which is part of a series of 
refundings of a qualified bond), provided that the refunding bonds satisfy the requirements of the 
1954 Code as well as certain additional requirements imposed by the 1986 Tax Act and the 
Code. 

Subject to continuing compliance with certain covenants and the accuracy of certain 
representations, in the opinion of Thompson Hine LLP, Bond Counsel, under existing law 
interest on the Bonds will be excludable from gross income for federal income tax purposes, 
except that during the period when any Bond is held by a person who is a “substantial user” of 
the Project Facilities or by a “related person,” within the meaning of Section 103@)(13) of the 
1954 Code, interest on such Bond will be includable in the gross income of such person. 

Bond Counsel is also of the opinion that under existing law, interest on the Bonds will 
not be an item of tax preference for purposes of the federal alternative minimum tax imposed on 
individuals and corporations. However, interest on the Bonds is includable, pursuant to Section 
55 of the Code, in adjusted current earnings in determining the alternative minimum taxable 
income of corporations for purposes of determining such corporations’ liability for the alternative 
minimum tax. 

In concluding that the interest on the Bonds will be excludable from gross income for 
federal income tax purposes, Bond Counsel will rely on (i) representations o f  the Issuer and the 
Company, (ii) certificates and certified proceedings of public officials furnished to Bond 
Counsel, (iii) certifications by officials of the Company, (iv) representations of the Company 
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with respect to the use of the proceeds of the Refunded Bonds and the bonds refunded by the 
Refunded Bonds, as well as certain material facts relating to the design, scope, function, use, cost 
and economic useful life of the Project Facilities, and (v) covenants of the Company with respect 
to the use of the proceeds of the Bonds. 

The Code prescribes a number of qualifications and conditions for the interest on state 
and local goveinment obligations to be and remain excluded from gross income for federal 
income tax purposes, some of which require hture or continued compliance after issuance of the 
obligations in order for the interest to be and continue to be so excluded from the date of 
issuance. Noncompliance with these requirements with respect to the Bonds could cause interest 
on the Bonds to be included in gross income for federal income tax purposes and to be subject to 
federal income tax retroactively to their date of issuance. The Company has agreed in the Loan 
Agreements for the Bonds to take such actions that may be required of it for the interest on the 
Bonds to be and remain excluded from gross income for federal income tax purposes, and not to 
take any actions that would adversely affect that exclusion. If interest on the Bonds does become 
includable in gross income, the Bonds are subject to mandatory redemption without premium. 
See “THE BONDS - Redemption - Mandatory Redemption Upon a Determination of 
Taxability.” 

Under the Code, interest on the Bonds earned by certain foreign corporations doing 
business in the United States could be subject to the branch profits tax imposed by Section 884 
of the Code, and interest on the Bonds could be subject to the tax imposed by Section 1375 of the 
Code on excess net passive income of certain S corporations. 

Under the Code, the receipt of interest excluded from gross income can have certain 
collateral federal income tax consequences, adversely affecting items of income, deductions, or 
credits for certain taxpayers, including financial institutions, property and casualty insurance 
companies, recipients of Social Security and Railroad Retirement benefits, taxpayers who are 
deemed to incur or continue indebtedness to acquire or carry tax-exempt Obligations, and 
individuals otherwise eligible for the earned income credit. The applicability and extent of these 
or other federal consequences will depend upon the particular tax status or other items of income 
and expense of the owner of the Bonds. Bond Counsel expresses no opinion regarding such 
consequences. 

Purchasers of Bonds at other than their original issuance at the respective prices indicated 
on the cover should consult their own tax advisors regarding other tax considerations, such as the 
consequences of market discount. 

Bond Counsel will express no opinion regarding federal tax consequences arising with 
regard to the Bonds other than the opinions referred to in the second and third paragraphs of this 
section. 

From time to time, legislative proposals are pending in Congress that would, if enacted, 
alter or amend one or more of the federal tax matters referred to above or below in certain 
respects or would adversely affect the market value of the Bonds. It cannot be predicted whether 
or in what form any of such proposals, either pending or that may be introduced, may be enacted 
and there can be no assurance that such proposals will not apply to the Bonds (and book entry 
interest in the Bonds). 
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State Tax Matters 

Bond Counsel is also of the opinion that, under existing law, interest on the Bonds is 
excluded from gross income o f  the owners thereof for Kentucky income tax purposes and the 
Bonds are exempt from all ad valorem taxes in Kentucky. No opinion is expressed regarding 
taxation of interest on the Bonds under any other provision of Kentucky law. 

The tax consequences arising with respect to the Bonds may be different under the 
applicable state and local tax laws of states other than Kentucky. Each purchaser of the Bonds 
should consult his or her tax advisor regarding the taxable status of the Bonds in a particular 
local jurisdiction other than Kentucky. 

THE FOREGOING IS NOT INTENDED AS A DEXAILED OR COMPREHENSIVE 
DESCRIPTION OF ALL POSSIBLE TAX CONSEQUENCES OF B W M G  OR HOLDING 
THE BONDS. PERSONS CONSIDERING THE PURCHASE OF THE BONDS SHOULD 
CONSULT THEIR TAX ADVISORS AS TO THE CONSEQUENCES OF BWING OR 
HOLDING THE BONDS IN THEIR PARTICULAR CIRCUMSTANCES. 

CONTINUING DISCLOSURE AGREEMENTS 

n e  Company will enter into separate, but substantially identical, Continuing 
Disclosure Agreements relating to each series of the Bonds. All refirences in the summary below to 
the Bonds and the Continuing Disclosuve Agreement and other de$ned teiiris should be read as 
referring separately to each series of the Bonds and the related Continuing Disclosure Agreement 
and of3zer defined terms. Certaivl provisions of the Continuing Disclosure Agreements are 
described below. Refirence is made to each Continuing Disclosure Agreement for the detailed 
provisions thereofi 

The Company will agree, in a Continning Disclosure Agreement (the “Continuing 
Disclosure Agreement”) for the benefit of the holders and beneficial owners from time to time of the 
Bonds, in accordance with, and as the only obligated person with respect to the Bonds under, Rule 
15~2-12 (the “Rule”) of the Securities and Exchange Commission (the “Commission”), to provide 
or cause to be provided such fmancial information and operating data of the Company (collectively, 
“Annual Infirmation”), audited financial statements and notices, in such manner, as may be 
required for purposes of paragraph (b)(5)(i) of the Rule, including specifically the following: 

(a) To each nationally recognized municipal securities information repository 
designated from time to time by the Commission (“NRMSIR’’), to any state 
information depository (“SIP) and to the Trustee: Annual Information for each 
fiscal year of the Company, ending on or after December 31,2006, not later than the 
1 2 0 ~  day of following the end of the fiscal year, consisting of (i) if the Company 
files reports with the Commission on Form 10-K or a successor form, such reports or 
(if the Company‘s direct or indirect parent files snch reports with tho Commission 
and such reports provide separate Annual Information with respect to the Company) 
snch reports filed by the Company’s direct or indirect parent, or (ii) if the Company 
no longer is reqnived to file such reports on Form 10-K or a successor form, 
information concerning the Company’s selected financial and operating data, 
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together with the Company’s audited fiiancial statements prepared in accordance 
with generally accepted accounting principles. 

As described in Appendix A under “Available Information:’ the Company no longer 
is required to file reports on Form 10-K with the Commission. Therefore, clause (ii) 
above is currently applicable with respect to the Company. The Company will agree 
to provide, as “Annual Information” under the Continuing Disclosure Agreement, 
selected fmancial and operating data of the type included under the caption “The 
Company” in Appendix A to the Official Statement and in the Company’s unaudited 
Condensed Financial Statements for the Quarter ended March 31,2006 (included as 
part of Appendix A), together with the Company’s audited fiancial statements. 

The Company also will agree to file with the NRMSIR’s, any $ID and the Trustee 
unaudited quarterly financial statements (to the extent that such quarterly fimancial 
statements are otherwise available) not later than the 60‘’ day following the end of 
each fiscal quarter oE the Coinpany (other than the last quarter of any fiscal year). 

To each NRMSIR or to the Municipal Securities Rulemaking Board (“MSRB”), and 
to any SID, in a timely manner, notice of: 

(1) 

(b) 

The occurrence of any of the following events, within the meaning of the 
Rule, with respect to the Bonds, if material: 

(i) 

(ii) nonpayment related defaults; 

(iii) 

principal and interest payment delinquencies; 

unscheduled draws on debt service reserves reflecting financial 
difficulties; 

unscheduled draws on credit enhancements reflecting financial 
difficulties; 

substitution of credit or liquidity providers, or their failure to 
perform; 

advene tax opinions or events affecting the tax-exempt status of the 
Bonds; 

modifications to rights of holders or beneficial owners; 

Bond calls for tlie Bonds; 

(iv) 

(v) 

(vi) 

(vii) 

(viii) 

(ix) defeasances; 

(x) release, substitution, or sale of property securing repayment of the 
Bonds; and 

rating changes for the Bonds. (xi) 
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Although enumerated in the Rule, the events described in subpmgmphs (iii) 
and (x) above currently are inapplicable with respect to the Bonds. 

The Company's failure to provide the Annual Information within the time 
specified above. 

The termination of the Continuing Disclosure Agreement 

(2) 

(3) 

The Continuing Disclosure Agreement may be amended, and any of its provisions may 
be waived, if such amendment or waiver is supported by a legal opinion of independent counsel 
who is expert in federal securities laws to the effect that such amendment or waiver would not, in 
and of itself, violate the Rule. If the amendment or waiver will materially impair the interests of 
Bondholders or beneficial owners, then the Tiustee must also obtain the approval ofthe holders. 

The Continuing Disclosure Agreement is solely for the benefit of the holders and 
beneficial owners from time to time of the Bonds. The exclusive remedy for any breach of the 
Continuing Disclosure Agreement is limited to a right of holders and beneficial owners to cause to 
be instituted and maintained, proceedings in equity to obtain the specific performanee by the 
Company of its obligations under the Continuing Disclosum Agreement. Any individual holder or 
beneficial owner may institute and maintain, or cause to be instituted and maintained, such 
proceedings to require the Company to provide a pertinent filing if such a filing is due and has not 
been made. Any such proceedings to require the Company to perfoim any other obligation under 
the Continuing Disclosure Agreement (including any proceedings that contest the sufficiency of any 
pertinent filiig) may be instituted and maintained only by the holders and beneficial owners of not 
less than 35% in principal amount of the Bonds then outstanding or their agent. 

Any failure by the Company to comply with any provision of the Continuing Disclosure 
Agreement will not constitute a failure or a default, or an event of default, under the Loan 
Agreements or the Indentures. 

The Continuing Disclosure Agreement will remain in effect only for such period that 
any of the Bonds are outstanding in accordance with their terms and the Company remains an 
obligated person with respect to the Bonds within the meaning of the Rule. 

The Company has not previously entered into any continuing disclosure agreements for 
the purposes ofthe Rule. 

The following NfWSIRs exist at this time: Bloomberg Municipal Repository, Skillman, 
New Jersey; DPC Data hc., Fort Lee, New Jersey; and FT Interactive Data and Standard & Poor's 
Securities Evaluations, Inc., each of New Yo&, New York. No SID has been designated by the 
Commonwealth of  Kentucky. 

LEGAL MATTERS 

Legal matters incident to the authorization and issuance of the Bonds are subject to 
the approving opinion of Thompson Hine LLP, Bond Counsel. The form of such opinion is 
included as Appendix B hereto. In rendering the approving opinion as Bond Counsel, Thompson 
Wine LLP has relied upon theopinion of Stoll Keenon Ogden PLLC, special Kentucky 
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counsel, with respect to certain matters governed by Kentucky law. Certain legal matters in 
connection with the issuance of the Bonds will be passed upon for the Issuer by J.R. Schrand, 
Esq. County Attorney and Stoll Keenon Ogden PLLC, as special Kentucky counsel. Certain 
legal matters will be passed upon for the Company by Robert Lucas, Associate General Counsel 
of Duke Energy Corporation and Thompson Hine LLP, as counsel for the Company. Certain 
legal matters will be passed upon for the Bond Insurer by an Assistant General Counsel. Certain 
legal matters will be passed upon for the Underwriter by Squire, Sanders & Dempsey L.L.P. 
From time to time, Squire, Sanders E t  Dempsey L.L.P. has represented afiliates of the Company 
or its predecessors in various matters. 

The various legal opinions to be delivered concurrently with the delivery of the 
Bonds express the professional judgment o f  the attorneys rendering the opinions as to the legal 
issues explicitly addressed therein. By rendering a legal opinion, the opinion giver does not 
become an insurer or guarantor of that expression of professional judgment, of the &ansaction 
opined upon, or of the future performance of parties to such transaction. Nor does the rendering 
of an opinion guarantee the outcome of any legal dispute that may arise out of the transaction. 

The remedies available to the bondholders upon a default are in many respects 
dependent upon judicial actions which are often subject to discretion and delay. Under existing 
constitutional and statutory law and judicial decisions, including specifically Title I1 of the 
United States Code (the federal banlcruptcy code), the remedies may not be readily available or 
may be limited. 

The various legal opinions to be delivered concurrently with the delivery of the 
Bonds will be qualified as to the enforceability of the various legal instruments by limitations 
imposed by the valid exercise of the constitutional powers of the Issuer, the State of Indiana and 
the United States of America and bankruptcy, reorganization, insolvency or other similar laws 
affecting the rights of creditors generally, and by general principles of equity (regardless of 
whether such enforceability is considered in a proceeding in equity or at law). 

These exceptions would encompass any exercise of federal, Stale or local police 
powers (including the police powers of the Issuer), in a manner consistent with the public health 
and welfare. 

UNDERWRITING 

Under the terms of a Bond Purchase Agreement, the Underwriter will agree, subject 
to the approval of certain legal matters by counsel and to certain other conditions, to purchase the 
Bonds &om the Issuer at a price of $76,720,000 (representing 100% of the aggregate principal 
amount of the Bonds). The Company also will agree to pay the Underwriter $268,520 as an 
underwriting fee and to reimburse the Underwriter for certain expenses. The Underwriter will 
agree to purchase all of the Bonds, if any of the Bonds are purchased. After the Bonds are 
released for sale to the public, the offering price and other selling terms may from time to time 
be varied by the Underwriter, and such Bonds may be offered and sold to certain dealers 
(including dealers depositing such Bonds into investment accounts) and others at prices lower 
than the public offering price set forth on the cover page hereof. 
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The Company will agree to indemnifL the Underwriter and the Issuer against certain 
liabilities, including certain liabilities under federal securities laws. 

Morgan Stanley & Co. Incorporated also will act as a Broker-Dealer during the 
Auction Rate Period and will be compensated for its services as Broker-Dealer pursuant to the 
terms of the Broker-Dealer Agreement. Morgan Stanley & Co. Incorporated has been appointed 
to serve as Remarketing Agent and will be separately compensated by the Company pursuant to 
the terms of the Remarketing Agreement. 

In the ordinary course of its business, the Underwriter and certain of its affiliates have 
engaged, and may in the fatnre engage, in investment banking or other transactions with the 
Company and its affiliates. 

This Official Statement has been duly authorized, executed and delivered by the 
Company. 

THE UNION LIGHT, HEAT AND POWER 
COMPANY (doing business as DUKE 
ENERGY KENTUCKY, INC.) 

By: Is/ SteDhen De May 
Assistant Treasurer 
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Duke Energy Kentucky 
Exhibit E 

Page 1 of 5 
FINANCIAL EXHIBIT 

(1) 

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

(2) 

585,333 shares of Capital Stock $15 par value amounting to $8,779,995 total par value. Total 
Capital Stock and Additional Paid-in Capital as of September 30,2008: 

Capital Stock and Additional Paid-in Capital 
As of 9/30/2008 
($ per 1,000) 

Amount and kinds of stock authorized 

Amount and kinds of stock issued and outstanding 

Capital Stock $8,780 
Premiums thereon 23,760 
Total Capital Contributions from Parent (since 2006) 3,673 
Contribution from Parent Company for Purchase of Generation Assets 140,061 

Total Capital Stock and Additional Paid-in-Capital $1 76.274 

(3) Terms of preference of preferred stock whether cumulative o r  participating, or 
on dividends or assets or otherwise. 

There is no preferred stock authorized, issued or outstanding. 

(4) Brief description of each mortgage on property of applicant, giving date of 
execution, name of mortgagor, name or mortgagee, or trustee, amount of 
indebtedness authorized to be secured thereby, and the amount of indebtedness 
actually secured, together with any sinking fund provision 

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

(5) Amount of bonds authorized, and amount issued, givinp the name of the public 
utili& which issued the same, describing each class separately, and giving the 
date of issue, face value, rate of interest, date of maturity and how secured, 
together with the amount of interest paid thereon during the last fiscal year. 

The Company has two outstanding issues OC unsecured senior debentures issued under an 
Indenture dated July 1, 1995 between itself and the The Bank of New York Trust Company, 
N.A., as Trustee, (Successor Trustee to Fifth Third Bank), as supplemented by four 
Supplemental Indentures. The Indenture, as amended, allows the Company to issue debt 
securities in an unlimited amount from time to time. The Debentures issued under the 
Indenture are as follows: 
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Duke Energy Kentucky 
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Page 2 of 5 

Principal 
Amount Principal 

Authorize Amount Interest 
Supplemental Date of d and Outstandi Rate of Date of Paid 

Indenture Issue Issued 1x3 Interest Maturity Year 2007 
2"O 413011 998 20,000,000 20,000,000 6.500% 413012008 1,300,000 

4'h 9/17/1999 20,000,000 20.000.000 7 875% 911512009 1,575.000 

40,000.000 2.875.000 

Supplemental 

Supplemental 

The Company has three outstanding issues of unsecured senior debentures issued under an 
Indenture dated December 1,2004, between itself and Deutsche Bank Trust Company 
Americas, as Trustee, as supplemented by one Supplemental Indenture. The Indenture allows 
the Company to issue debt securities in an unlimited amount from time to time. The 
Debentures issued under the Indenture are the following: 

Principal 
Amount Principal 

Authorize Amount Interest 
Supplemental Date of d and Outstandi Rate of Date of Paid 

Indenture Issue Issued ng Interest Maturity Year 2007 
Not Applicable 12/9/2004 40,000,000 40,000,000 5.000% 1211 5/20 14 2,000,000 
1 311012006 50,000,000 50,000,000 5.750% 3/101201G 2,875,000 

1 st 311012006 65,000,000 65,000,000 6.200% 3110/2036 4,030,000 

155,000,000 8.905.000 

Supplemental 

Supplemental 

( 6 )  Each uote outstanding, giving date olissue, amount, date of maturih,  rate of 
interest, in whose favor, together with itmount of interest paid thereon during 
the last 1isc:il yrar. 

Not  applicable. I)ul,c l:ncrs!. I<cntuck~ hiis 110 outsrantling notes oilier rh311 the slmn term 
notes pwnirtcd under tlie [ e m <  ol'rhe I:riliiy Ilsney 1'001 Agreemcnr approved by the 
(:on1 111 i isioii. 

(7) Other indebtedness, giving same by classes and describing security, if any. with 
a brief statement of the devolution or assumption of any portion of such 
indebtedness upon o r  by person o r  corporation if the original liability has been 
transferred, together with amount o f  interest paid thereon during the last fiscal 
year. 
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Duke Energy Kentucky 
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Page 3 of 5 
The Company has two series of Pollution Control Revenue Refunding Bonds issued under a 
Trust Indenture dated as of August 1,2006, between the County or Boone, Kentucky and 
Deutsche Bank National Trust Company as Trustee. The Company’s obligation to make 
payments equal to debt service 011 the Bonds is evidenced by a Loan Agreement dated as of 
August I ,  2006 between the County orBoone, Kentucky and Duke Energy Kentucky. The 
Bonds issued under the Indentures are as follows: 

Principal 
Amount Principal 

Authorize Amount Interest 
Date of d and Outstandi Rate of Date of Paid 

Indenture Issue Issued 1% Interest Maturity Year 2007 
Series 2006A 8/1/2006 50,000,000 50,000,000 3.89% ‘I) 8/1/2027 1,943,056 
Series 2006B 81112006 26,720,000 26.720,OOO 3.82%(’)(’) 8/1/2027 L020.704 

76,720,000 2.963,760 

( I )  The interest rate represents the average floating-rate of interest on the bonds for 2007. 
The interest rate on the bonds resets every 35 days through an auction process. 

The variable-rate debt was swapped to a fixed rate of 3.86% for the life ofthe debt. 

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

Dividends per Share 
Par Value of 

Year Ending Per Share Total No. of Shares Stock 
December 3 1, $10.77 6,304,036 585,333 8,719,995 
2003 
December 3 1, 24.94 14,600,000 585,333 8,779,995 
2004 
December 3 1, 17.03 9,965,521 585,333 8,779,995 
2005 
December 3 1, 0.00 0 585,333 8,779,995 
2006 
December 3 1, 0.00 0 585,333 8,779,995 
2007 

(9) Detailed Income Statement and Balance Sheet 

See the attached pages for the detailed Income Statement for the twelve months ended September 
30,2008 and the detailed Balance Sheet as of September 30,2008. 
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Duke Energy Kentucky 
Income Statement 

Twelve Months Ended September 30,2008 

Operating Revenue 
Electric 
Gas 
Other 

Total Operating Revenues 

Operating Expenses 
Natural Gas and Petroleum Products Purchased 
Operations, Maintenance and Other 
Fuel used in Electric Generation and Purchased Power 
Depreciation and Amortization 
Property and Other Taxes 

Total Operating Expenses 

Operating Income 

Other Income and Expenses 
Other, Net 
Interest Expense 

Earnings From Continuing Operations Before Income Taxes 
lncomc Tax Expense (Benefit) From Continuing Operations 

Net Income 

329,994,621 
147.929.033 
22,323,330 
500,246.984 

104,922,995 
127.392.920 
153.974907 
37.366.439 
10.001.235 
433,658,496 

66,588,488 

4.275.147 
16,349,074 

54,514,561 

18,590,091 
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Duke Energy Kentucky 
Balance Shea: 

Sspmmber 30.2W8 

ASSETS 

82,807,415 

32,759,785 

41,789,879 

11.640,390 

168,997,469 

11.851.647 

2,886.632 

Total lnverlmsnlr and Other AISELS 14,138,279 

1,535,987,666 

(637,950,263) 

Nct Propem Plant and Equipmcnt 898,017,403 

Regulnlow Asrats and Deferred Dcbilr 

DeRned Dcbt Expense 

Othei 

5,151,814 

19,324,023 

Toui I\iiou 

LIABILITIES AND COMMON STOCKHOLDERS. E Q U I ~  
Current Lisbilitifr 

Aocoun(E Payable 
Taxer AOCNCd 

lnterca Accmcd 

Cumen! Maturities of Long-Term Dab, 

OthCi 

Total Cumni Liabiliiicr 

1.106.250,988 

85,621,612 

15.047.588 

1.826. 18 I 
22,546,164 

10,409.640 

135.45 1.645 

Long-Term Deb1 3 15,638.4 14 

Deferrod Cradils and Other Liabililics 

Deferrod lncomr T@m$ 
Invemneni Tax Credit 

A B E ~  R~lircmrnf Oblwiionr 
Othcr 

I 6  I, 150.408 

4.779.803 

6,481,395 

69,533.1 14 

Total Deferred CrcdiU and Olher Liabilitier 241.946.660 

Toul Liabiliiiw 693,036,719 

Common Stack- FI5.W per value. 1.000.000 sham auihorired and 

Additional Psid in Capital 

Retained Earnings 

585.311 % h a w  oufsmding 8,779.995 

167,494,135 

296,940,139 

Total Equity Includins Minonly Interest 413.214.269 

Total Liabililioa and Equily 1,106.250.988 
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THE UNION LIGHT, HEAT AND POWER COMPANY 

AND 

DEUTSCHE BANK TRUST COMPANY AMERICAS, Trustee 

Indenture 

Dated as of December 1,2004 



Trust Indenture 
Act Section Indenture Section 

............. .......................... ................. 610 

(b) ............................ ............................................................... 613 

@) ....................... ............... 702 
(c) ....................... ................................................. 702 

(C) ..... .................... ...... 703 

Section 313(a) ............................................... 
@) ........................................................................................................ 703 

Section 314(a): ................................................................................................... 704 
(a)(4) ................................................................................................... 101 

(b) ................. ..................................................... Not Applicable 

(c)(2) ..................... .................... 
(c)(3) ................................................................................. 

........................................................... 102 

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

Section 315(a) .................................................................................................... 601 
@) ........................................................................................................ 602 
. ,  
(d) ........................................................................................ 

(a)(l)(A) ............................................................................. 

(e).; ................................................................................ 
Section 316(a) ........................................................................................... 

............................................................................................................. SI2 
(a)( I)@) ........................................................................ 
(a)(2) ........................................................... . . .  .. 
(b ......................................................................................................... SO8 
~I 
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Section 317(a)(l) ................... ............................................................ SO3 

(a)(2) ....................... ............................................................ SO4 

Section 318(a) ...... 107 

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

@) ............................ ................................................................ 1003 
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INDENTURE, dated as of December 1, 2004, between The Union Light, Heat and Power 
Compan)r; a corporation duly organized and existing under the laws of the Commonwealth of 
Kentucky (herein called the "Company"), having its principal office at I39 East Fourth Street, 
Cincinnati, Ohio 45202, and Deutsche Bank Trust Company Americas, a New York banking 
corporation, as Trustee (herein called the "Trustee"). 

Recitals of the Company 

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

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

Now, therefore, this Indenture witnesseth 

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

ARTICLE ONE 

Definitions and Other Provisioos 
of General Applicatioo 

Section 101. Definitions. 

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

( I )  the tenns d e h e d  in this Article have the meanings assigned to them in this Aaicle 
and include the plural as well as the singular; 

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

(3) all accounting terns not otherwise d e h e d  herein have the meanings assigned to 
them in accordance with generally accepted accounting principles; 



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

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

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

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

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

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

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

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

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

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

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



"Corporate Trust Ofhce" means the office of the Tmstee for Securities of any series at 
which at-iny particular time its corporate trust business shall be principally administered, which 
office at the date of execution of this indentwe is located at 

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

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

"Defaulted Interest" has the meaning specified in Section 307 

"Defeasance" has the meaning specified in Section 1302. 

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

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

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

"Expiration Date" has the meaning specified %Section 104. 

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

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

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

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

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

"Investment Company Act" means the Investment Company Act of 1940 and any statute 
successor thereto, in each case as amended &om time to time. 



“Junior Subordinated Securities“ shall have the meaning specified in Section 1401. 

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

“Notice of Default“ means a written noticeofthe kind specified in Section SOl(4) 

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

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

“Original Issue Discount Security“ means any Security which provides for an amount less 
than the principal amount thereof to be due and payable upon a declaration of acceleration of the 
Maturity thereof piusuant to Section 502. 

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

.” 

( I )  Securities theretofore cancelled by the Trustee or delivered to the Trustee for 
cancellation; 

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

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

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

provided, however, that in determining whether the Holders of the requisite principal amount of the 
Outstanding Securities have given, made or taken any request, demand, authorization, direction, 
notice, consent, waiver or other action hereunder as of any date, (A) the principal amount of an 
original Issue Discount Security which shall be deemed to be Outstanding shall be the amount of 
the principal thereof which would be due and payable as of such date upon ameleration of the 



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

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

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

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

"Predecessor Security" of any particular Security means every previous Security evidencing 
all or a portion of the same debt as that evidenced by such particular Security; and, for the purposes 
of this definition, any Security authenticated and delivered under Section 306 in exchange for or in 
lieu of a mutilated, destmyed, lost or stolen Security shall be deemed to evidence the same debt as 
the mutilated destroyed, lost or stolen Security. 

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

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

"Regular Record Date" for the interest payable on any Interest Payment Date on the 
Securities ofany series nieans the date specified for that purposc as contemplated by Section 301. 

"Responsible Officer", when used with respect to the Trustee, means any vice president, any 
assistant vice-president, any trust officer or assistant trust officer of the Twtee assigned to the 

.. Trustee's corporate trust department and customarily perfomkg hnctions similar to those 
performed by any of the' above designated officers and also means, with respect to a particular 



corporate trust matter, any other officer to whom such matter is referred because of  his or her 
knowledge of and familiarity with the particular snbject. 

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

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

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

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

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

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

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

"Trust Indenture Act" means the Trust Indenture Act of 1939 as in force at the date as of 
which this instrument was executed, except as provided in Section 905. 

"Trustee" means the Person named as the "Trustee" in the 5rst paragraph of this instrument 
until a succasor Trustee shall have become such pursuant to the applicable provisions of this 
Indenture, and thereafter "Tmstee" shall mean or include each Person who is then a Trustee 
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hereunder, and if at any time there is more than one such Person, "Trustee" as used with respect to 
the Secuiities of any series shall mean the Trustee with respect to Securities of that series. 

"U.S. Government Obligation" has the meaning specified in Section 1304 

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

Section 102. Compliance Certificates and Opinions. 

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

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

(I) a statement that each individuat signitig such certificate or opinion has read such 
covenant or condition and the d e f ~ t i o n s  herein relating thereto; 

(2) a statement that, in the opinion of each such'individual, he or she has made such 
examination or investigation as is necessary to enable him or her to express an informed 
opinion as to whether or not such covenant or condition has been complied with; and 

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

Section 103. Form of Documents Delivered to Trustee. 

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

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



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

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

Section 104. Acts of Holders; Record Dates 

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

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

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

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

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

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

With respect to any record date set pursuant to this Section, the party hereto which sets such 
record date may designate any day as the "Expiration Date" and 6om time to time may change the 
Expiration Date to any earlier or later day, provided that no such change shall be effective unless 
notice of the proposed new Expiration Date is given to the other paxty hereto in writing, and to each 
Holder of Securities of the relevant series in the manner set fotth in Section 106, on or prior to the 
existing Expiration Date. If an Expiration Date is not designated with respect to any record date set 
pursuant to this Section, the party hereto which set such record date shall be deemed to have 
initially designated the 180th day after such record date as the Expiration Date with respect thereto, 
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subject to its right to change the Expiration Date as provided in this paragraph. Notwithstanding the 
foregoing;no Expiration Date shall be later than the 180th day after the applicable record date. 

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

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

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

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

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

Section 106. Notice to Holders; Waiver. 

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

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



Section 107. Conflict with Trust Indenture Act. 

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

Section 108. Effect of Headings and Table of Contents 

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

Section 109. Successors and Assigns. 

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

Section 110. Separability Clause. 

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

Section I 1  1. Benefits of Indenture. 

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

Section 112. Governing Law. 

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

Section 113. Legal Holidays. 

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

Section 114. Celtain Matters Relating to Currencies 

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

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

Section 115. Immunityof Incorporators, Stockholders, Officers and Directors 

No r m m e  shall be had for the payment of the principal of (and premium, if any), or the 
interest, if any, on any Securities of any series, or for any claim based thereon, or upon any 
obligation, covenant or agreement of this Indenture, against any incorporator, stockholder, officer or 
director, as such, past, present or future, of the Company or of any successor corporation, either 
directly or indirectly through the Company or any successor corporation, whether by virtue of any 
constitution, statute or tule of law or by the enforcement of any assessment of penalty or othewise; 
it being expressly agreed and understood that this Indenture and all the Securities of each series are 
solely corporate obligations, and that no personal liability whatever shall attach to, or is incurred by, 
any incorporator, stockholder, ofticer or director, past, present or future, of the Company or of any 
successor corporation, either directly or indirectly through the Company or any successor 
corporation, because of the incurring of the indebtedness hereby authorized or under or by reason of 
any of the obligations, covenants or agreements contained in this lndenture or in any of the 
Securities of any series, or to be implied herefrom or therefiom; and that all such personal liability 
is hereby expressly released and waived as a condition of, and as part of the consideration for, the 
execution of this Indenture and the issuance of the Securities of each series. 
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Section I 16. Counterparts. 

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

Section 117. Assignment to Affiliate. 

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

ARTICLE TWO 

Security Forms 

Section 20 I. Forms Generally 

The Securities of each series shall be in substantially the form set forth in this Article, or in 
such other form as shall be established by or pursumf to a Board Resolution or in one or more 
indentures supplemental hereto, in each case with such appropriate insertions, omissions, 
substitutions and other variations as are required or permitted by this Indenture, and may have such 
letters, numbers or other marks of idenhfication and such legends or endorsements placed thereon 
as may be required to comply with the mles of any securities exchange or Depositary therefor or as 
may, consistently herewith, be determined by the officers executing such Securities, as evidenced 
by their execution thermf. If the form of Securities of any series is established by aetion taken 
pursuant to a Board Resolution, a copy of an appropriate record of such action shall be Certified by 
the Secretary or an Assistant Secretary of the Company and delivered to the Trustee at or prior to 
the delivery of the Company Order contemplated by Section 303 for the authentication and delivery 
ofsuch Securities. 

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

Section 202. Form of Face of Security. 

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

No. $ 

CUSP NO. 

The Union Light, Heat and Power Company, a corporation duly organized and existing 
under the laws of the Commonwealth of Kentucky (herein called the “Company”, which term 
includes any successor Person under the Indenture hereinafter referred to), for value received, 
hereby promises to pay to ...._______.........__._____.____.______ or registered assigns, the principal sum of 
...................................... Dollan on ...._...... .............. [if the Security is to bear 
interest prior to Maturity. insert: , and to pay interest thereon fiom ..... or from the most recent 
Interest Payment Date to which interest has been paid or duly provided for, .._.____..._....... on .....,...... 
a n d .  . in each year, commencing .......... at the rate of ... .% per annum, until the principal 
hereof is paid or made available for payment. The interest so payable, and punctually paid or duly 
provided for, on any Interest Payment Date will. as provided in such Indenture, be paid to the 
Person in whose name this Secun’ty (or one or more Predecessor Securities) is registered at the 
close of business on the Regular Record Date for such interest, which shall be the .__.__. or ..._.__ 
(whether or not a Business Day), as the case may be, next preceding such Interest Payment Date. 
Any such interest not so punctually paid or duly provided for will fotthwith cease to be payable to 
the Holder on such Regular Record Date and may eith‘br be paid to the Person in whose name this 
Security (or one or more Predecessor Securities) is registered at the close of business on a Special 
Record Date for the payment of such Defaulted Interest to be fixed by the Ttustee, notice whereof 
shall be given to Holders of Securities of this series not less than IO days prior to such Special 
Record Date, or be paid at any time in any other lawful manner not inconsistent with the 
requirements of any securities exchange on which the Securities of this series may be listed, and 
upon such notice as may be required by such exchange, all as more fully provided in said 
Indenture]. 

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

Payment of the principal of (and premium, if any) and [if applicable, insert: any such] 
interest on this Security will be made at the ofice or agency of the Company maintained for that 

, in such coin or currency of the United States of America as at the time of 
payment is legal tender for payment of public and private debts [if applicable, insert: ;provided, 
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however, that at the option of the Company payment of interest may be made by check mailed to 
the address ofthe Person entitled thereto as such address shall appear in the Security Register]. 

Any payment on tlus Security due on any day which is not a Business Day in the City of 
New York need not be made on such day, but may be made on the next succeeding Business Day 
with the same force and effect as if made on the due date and no interest shall accme for the period 
&om and affer such date. 

Reference is  hereby made to the further provisions of this Security set forth on the reverse 
hereof, (if subordinated, insert: including, without limitation, provisions subordinating the payment 
of the principal hereof and any premium and interest hereon to the payment in 1 1 1  of all Senior 
Debt as detined in the Indenture] which such Further provisions shall for all purposes have the same 
effect as if set forth at this place. 

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

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

'RE UNION LIGHT, HEAT AND POWER 
COMPANY 

Section 201. Form of Reverse of Security 

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

,2004 (herein called the "Indenture", which term shall have the meaning assigned to it in such 
instrument), between the Company and Deutsche Bank T N S ~  Company Americas, as Trustee 
(herein called the "Trustee", which term includes any successor trustee under the Indenture), and 
reference is hereby made to the Indenture for a statement of the respective rights, limitations of 
rights, duties and immunities thereunder of the Company, the T w t e e  and the Holders of the 
Securities and of the terms upon which the Securities are, and are to be, authenticated and 
delivered. This Security is one of the series designated on the face hereof [if applicable, insert: , 
limited in aggregate principal amount to $ ........... 1. 

[If applicable, insert: The Securities of this series are subject to redemption upon not less 
than 30 days' notice by mail, [if applicable, insert: ( I )  on ........... in any year commencing with the 
year _...__ and ending with the y w  ...... through operation of the sinking fund for this Series at a 
Redemption Price equal to 100% of the principal amount, and (2)] at any time [if applicable, insert: 

..I, as a whole or in part, aI the election of the Company, at tile following 
Redemption Prices (expressed as percentages of the principal amount): If redeemed [if applicable, 
on or after .........., 
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insert: 
_ _ _ _  _ _  _ _  __. .. of the years indicated, 

on or before .__.._..__.____, ... %, and if redeemed] during the 12-month period beginning 

Redemption Redemption 
_- Year __ Price & 

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

[If applicable, insert: The Securities of this series are subject to redemption upon not less 
than 30 days' notice by mail, (I) on ..........._ in any year commencing with the year __._ and ending 
with the year _.._ tluough operation of the sinking fimd for this series at the Redemption Prices for 
redemption through operation of the sinking hnd (expressed as percentages of the principal 
amount) set forth in the table below, and (2) at any time [if applicable, insert: on or after ._._..___.__ 1, 
as a whole or in p ~ ,  at the election of the Company, at the Redemption Prices for redemption 
otherwise than through operation of the sinking fund (expressed as percentages of the principal 
amount) set forth in the table below: Ifredeemed durirrg the 12-month period beginning ..._____..__ of 
the years indicated, 

Redemption Price For 
Redemption Otherwise Than 

Through Operation of the 
Redemption Price For Redemption 
Through Operation of the Sinking 

Year sink in^ Fund 

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

[If applicable, insert: Notwithstanding the foregoing, the Company may not, prior to 
_____..._.__., redeem any Securities of this series as contemplated by [if applicable, insert: Clause (2) 
ofl the preceding paragraph as a part of, or in anticipation 06 any rehnding operation by the 
application, directly or indirectly, of moneys bormwed having an interest cost to the Company 
(calculated in accordance with generally accepted financial practice) of less than .... .% per annum.] 
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[If applicable, insert: The sinking fund for this series provides for the redemption on 
...___._.___ in 'each year beginning with the year ....... and ending with the year _._.__ of [if applicable, 
insert: not less than $ .._____... Cmandatory sinking fund") and not more than] S __.___._. aggregate 
principal amount of Securities of this series. Securities of this series acquired or redeemed by the 
Company otherwise than through [if applicable, insert: mandatory] sinking fund payments may be 
credited against subsequent [if applicable, insert: mandatory] sinking fund payments otherwise 
required to be made [if applicable, insert: , in the inverse order in which they become due].] 

{If the Security is subject to redemption of any kind, insert: In the event of redemption of 
this Security in part only, a new Security or Securities of this series and of like tenor for the 
unredeemed portion hereof will be issued in the name of the Holder hereof upon the cancellation 
hereof. 1 

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

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

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

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

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

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

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

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

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

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

-18- 



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

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

Section 204. Fonn of Legend for Global Securities 

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

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

Section 205. Form of Trustee's Certificate of Authentication 

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

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

DEUTSCHE BANK TRUST COMPANY 
AMERICAS, 
A s  Trustee 

BY 
Authorized Signatory 
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ARTICLE THREE 

The Securities 

.. 

Section 301. Amount Unlimited; Issuable in Series 

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

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

( I )  the title of the Securities of the series (which shall distinguish the Secun'ties of the 
series f?om Securities of any other series); 

(2) any limit upon the aggregate principal amount of the Securities of the series which 
may be authenticated and delivered under this indenture (except for Securities authenticated 
and delivered upon registration of transfer of, or in exchange for, or in lieu of, other 
Securities of the series pursuant to Section 304, 305, 306,906 or I107 and except for any 
Securities which, pursuant to Section 303, arcdeemed never to have been authenticated 
and delivered hereunder); 

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

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

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

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

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

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

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

(IO) the denominations in which &y Securities of the series shall be issuable; 

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

(12) if other than the currency of the United States of America, the currency, currencies 
or currency units in which the principal of or any premium or interest on any Securities of 
the series shall be payable and the manner of determining the equivalent thereof in the 
currency of the United States of America for any purpose, including for purposes' of the 
definitionof"0utstanding" in Section 101; 

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

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

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

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

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

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

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

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

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

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

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

Section 302. Denominations. 

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

Section 303. Execution, Authentication, Delivery and Dating. 

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

At any time and from time to time after the execution and delivery of this Indenture, the 
Company may deliver Securities of any series executed by the Company to the Tmstee for 
authentication, together with a Company Order for the authentication and delivery of such 
Securities, and the Trustee in accordance with the Company Order shall authenticate and deliver 
such Securities. ff the form or terms of the Securities of the series have been established by or 
pursuant to a Board Resolution as permitted by Sections 201 and 301, in authenticating such 
Securities, and accepting the additional responsibilities under this Indenture in relation to such 
Securities, the Trustee shall be entitled to receive, and (subject to Section 601) shall be fi~lly 
protected in relying upon, an Opinion ofcounsel stating, 

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

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

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

ff such form or terms have been so established, the Trustee shall not be required to authenticate 
such Securities if the issue of such Securities pursuant to this Indenture will affect the Trustee's own 
rights, duties or immunities under the Securities and this indenture or othenvise in a manner which 
is not reasonably acceptable to the Trustee 

Notwithstanding the provisions of Section 301 and of the preceding parawph, if all 
Securities of a series are not to be originally issued at one time, it shall not be necessary to deliver 
the 06cers' Certificate othenvise required pursuant to Section 301 or the Company Order and 
Opinion of C o w e l  othewise required pursuant to such preceding paragraph at or prior to the 
authentication of each Security of such series if such documents (with appropriate variations to 
reflect such hkre  issuance) are delivered at or prior to the authentication upon original issuance of 
the first Security of such series to be issued 

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

Section 304. Temporary Securities 

Pending the preparation of d e f ~ t i v e  Securities of any series, the Company may execute, 
and upon Company Order the Trustee shall authenticate and deliver, temporary Securities which are 
printed, lithographed, typewritten, mimeographed or otherwise produced, in any authorized 
denomination, substantially of the tenor of the definitive Securities in lieu of which they are issued 
and with such appropriate insertions, omissions, substitutions and other variations as the offcers 
executing such Securities may determine, a s  evidenced by their execution of such Securities. 

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

Section 305. Registration, Registration ofTransfer and Exchange 

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

Upon surrender for registration of transfer of any Security of a series at the office or agency 
of the Company in a Place of Paymmt for that series, the Company shall execute, and the TNstee 
shall authenticate and deliver, in the name of the designated transferee or hsferees ,  one or more 
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new Securities of the same series, of any authorized denominations and of like tenor and aggregate 
principal %mount 

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

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

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

No sewice charge shall be made for any registration of transfer or exchange of Securities, 
but the Company may require payment of a sum sufficient to cover any tax or other governmental 
charge that may be imposed in connection with any registration of transfer or exchange of 
Securities, other tban exchanges pursuant to Section 304,906 or I107 not involving any transfer. 

' -  

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

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

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

(2) Notwithstanding any other provision in this Indenture, no Global Security may be 
exchanged in whole or in part for Securities registered, and no transfer of a Global Security 
in whole or in part may be registered, in the name of any Person other than the Depositary 
for such Global Security or a nominee thereof unless (A) such Depsitary (i) has notified 
the Company that it is unwilling or unable to continue as Depositary for such Global 
Security or (ii) has ceased to be a clearing agency registered under the Exchange Act, (B) 
there shall have occurred and be continuing an Event of Default with respect to such Global 

-25- 



Security or (C) there shall exist such circumstances, if any, in addition to or in lieu of the 
foregoing as have been specified for this purpose as contemplated by Section 301. 

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

(4) Every Security authenticated and delivered upon registration of transfer of, or in 
exchange for or in lieu of, a Global Security or any portion thereof, whether pursuant to this 
Section, Section 304,306,906 or I107 or othenvise, shall be authenticated and delivered in 
the form of, and shall be, a Global Security, unless such Security is registered in the name of 
a Person other than the Depositary for such Global Security or a nominee thereof. 

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

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

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

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

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

Every new Security of any series issued pursuant to this Section in lieu of any destroyed, 
lost or stolen Security shall constitute an original additional contractual obligation of the Company, 
whether or not the destroyed, lost or stolen Security shall be at any time enforceable by anyone, and 
shall be entitled to all the benefits of this Indenture equally and proportionately with any and all 
other Securities of that series duly issued hereunder. 

-26- 



The provisions of this Section are exclusive and shall preclude (to the extent Iawhl) all 
other rights and remedies with respect to the replacement or payment of mutilated. destroyed, lost 
or stolen Securities. 

Section 307. Payment of Interest; Interest Rights Preserved 

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

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

( I )  The Company may elect to make payment of any Defaulted Interest to the Persons 
in whose names the Securities of such series (or their respective Predecessor Securities) are 
registered at the close of business on a Special Record Date for the payment of such 
Defaulted Interest, which shall be fixed in the fdlowing mariner. The Company shall notify 
the Trustee in writing of the amount of Defaulted Interest proposed to be paid on each 
Security of such series and the date of the proposed payment, and at the same time the 
Company shall deposit with the Trustee an amount of money equal to the aggregate amount 
proposed to be paid in respect of such Defaulted Interest or shall make arrangements 
satisfactory to the Tmtee For such deposit prior to the date of the proposed payment, such 
money when deposited to be held in (rust for the benefit of the Persons entitled to such 
Defaulted Interest as in this Clause provided. Thereupon the Trustee shall fix a Special 
Record Date for the payment of such Defaulted Interest which shall be not more than IS 
days and not less than 10 days prior to the date of the proposed payment and not less than 
LO days after the receipt by the Trustee of the notice of the proposed payment. The Trustee 
shall promptly notify the Company of such Special Record Date and, in the name and at the 
expense of the Company, shall cause notice of the proposed payment of such Defaulted 
Interest and the Special Record Date therefor to be given to each Holder of Securities of 
such series in the manner set forth in Section 106, not less than 10 days prior to such 
Special Record Date. Notice of the proposed payment of such Defaulted Interest and the 
Special Record Date therefor having been so mailed, such Defaulted Interest shall be paid to 
the Persons in whose names the SecUrjties of such series (or their respective Predecessor 
Securities) are register& at the close of business on such Special Record Date and shall no 
longer be payable pursuant to the following Clause (2). 

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

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

Section 308. Persons Deemed Owners 

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

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

Section 309. Cancellation 

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

Section 310. Computation of Interest 

Except as othetwise specified as contemplated by Section 301 for Securities of any series, 
interest on the Securities of each series shall be computed on the basis of a 360day y w  of twelve 
3Oday month. 
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Section 31 1. CUSP Numbers. 
.. 

The Company in issuing the Securities inay use "CUSn)" numbers (if then generally in use), 
and, if so, the Trustee may use " C U S P  numbers in notices of redemption as a convenience to 
Holders; provided that any such notice may state that no representation is made as to the correctness 
of such numbers either as printed on the Securities or as contained in any notice of a redemption 
and that reliance may be placed only on the other identification numbers printed on the Securities, 
and any such redemption shall not be affected by any defect in or omission of such numbers 

ARTICLE FOUR 

Satisfaction and Discharge 

Section 401. Satisfaction and Discharge of Indenture. 

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

(I) either 

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

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

(i) have become due and payable, or 

will become due and payable at their Stated Maturity within one year, (ii) 
or 

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

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

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

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

Notwithstanding the satisfaction and discharge of this Indenture, the obligations of the 
Company to the Trustee under Section 607, the obligations of the Company to any Authenticating 
Agent under Section 614 and, if money shall have been deposited with the Trustee pursuant to 
subclause (€3) of Clause ( I )  of this Section, the obligations ofthc Trustce under Section 402 and the 
last paragraph of Section 1003 shall survive. 

Section 402. Application of Trust Money 

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

ARTICLE FIVE 

Remedies 

Section 501. Events of Default 

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

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

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

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

(S) the entry by a court having jurisdiction in the premises of (A) a decree or order for 
relief in respect of the Company in an involuntary case or proceeding under any applicable 
Federal or state bankruptcy, insolvency, reorganization or other Similar law or (B) a decree 
or order adjudging the Company a bankrupt or insolvent, or approving as properly filed a 
petition seeking reorganization, arrangement, adjustment or composition of or in respect of 
the Company under any applicable Federal or state law, or appointing a custodian, receiver, 
liquidator, assignee, trustee, sequestrator or other similar official of the Company or of any 
substantial part of its property, or ordering the winding up or liquidation of its affairs, and 
the continuance of any such decree or order for relief or any such other decree or order 
unstayed and in effect for a period of 90 consecutive days; or 

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

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

Section 502. Acceleration of Maturity; Rescission and Annulment. 

If an Event of Default (other than an Event of Default specified in Section 501(5) or 501(6)) 
with respect to Securities of any series at the time Outstanding occurs and is continuing, then in 
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every such case the Trusiee or the Holders of not less than 3.5% in principal amount of the 
Outstanding Securities of that series may declare the principal amount of all the Securities of that 
series (or, if any Securities of that series are Original ksue Discount Securities, such portion of the 
principal amount of such Securities as may be specified by the terms thereof) to be due and payable 
immediately, by a notice in writing to the Company (and to the Trustee if given by Holders), and 
upon any such declaration such principal amount (or specified amount) shall become immediately 
due and payable. If an Event of Default specified in Section .501(5) or .501(6) with respect to 
Securities of any series at the time Outstanding occurs, the principal amount of all the Securities of 
that series (or, if any Securities of that series are Original Issue Discount Securities, such portion of 
the principal amount of such Securities as may be specified by the terms thereof) shall 
automatically, and without any declaration or other action on the part of the Trustee or any Holder, 
become immediately due and payable. 

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

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

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

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

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

The Company coveiiants that if 

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

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

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

Section 504. Trustee May File Proofs of Claim 

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

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

Section 505. Trustee May Enforce Claims Without Possession of Securities 

All rights of action and claims under this Indenture or the Securities may be prosecuted and 
enforced by the Trustee without the possession of' any of the Securities or the production thereof in 
any proceeding relating thereto, and any such proceeding instituted by the Trustee shall be brought 
in its own name as trustee of an express husf and any recovery of judgment shall, afler provision 
for the payment of the reasonable compensation, expenses, disbursements and advances of the 
Trustee, its agents and counsel, be for the ratable benefit of the Holders of the Securities in respect 
of which such judgment has been recovered. 
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Section 506. Application of Money Collected. 

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

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

Second: to the payment of the amounts then due and unpaid for principal of and any 
premium and interest on the Securities in respect of which or for the benefit of which such 
money has been collected, ratably, without preference or priority of any kind, according to 
the amounts due and payable on such Securities for principal and any premium and interest, 
respectively; and 

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

Section 507. Limitation on Suits. 

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

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

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

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

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

(5)  no direction inconsistent with such Written request has been given to the Trustee 
during such 6Oday period by the Holders of a majority in principal amount of the 
Outstanding Securities of that series; it being understood and intended that no one or more 
of such Holders shall have any right in any manner whatever by vittue of or by availing of, 
any provision of this Indenture to af€kcL disturb or prejudice the rights of  any other of such 
Holders, or to obtain or to seek to obtain priority or preference over any other of such 
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Holders or to enforce any right under this Indenture, except in the manner herein provided 
and for the equal and ratable benefit ofall ofsuch Holders. 

Section 508. Unconditional Right of Holders to Receive Principal, Premium and interest 

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

Section.509. Restoration of Rights and Remedies. 

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

Section 510. Rights and Remedies Cumulative 

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

Section 5 11. Delay or Omission Not Waiver. 

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

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

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

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

Section 513. Waiver of Past Defaults 

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

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

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

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

Section 514. Undertaking for Costs 

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

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

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

ARTICLE SIX 

The Trustee 

Section 601. Certain Duties aud Responsibilities 

The duties and responsibilities of the Trustee shall be as provided by the Trust Indenture 
Act. Notwithstanding the foregoing, no provision of this Indenture shall require the Trustee to 
expend or risk its own funds or otherwise incur any financial liability in the perfomance of any of 
its duties hereunder, or in the exercise of any of its rights or powers, if it shall have reasonable 
grounds for believing that repayment of such funds or adequate indemnity against such risk or 
liability is not reasonably assured to it. Whether or not therein expressly so provided, every 
provision of this Indenture relating to the conduct or affecting the liability of or affording protection 
to the Trustee shall be subject to the provisions of this Section. 

Section 602. Notice of Defaults 

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

Section 603. Certain Rights of Trustee. 

Subject to the provisions of Section 601: 

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

(3) whenever in the administration of this Indenture the Trustee shall deem it desirable 
that a matter be proved or established prior to taking, suffering or omitting any action 
hereunder, the Trustee (unless other evidence be herein specifically prescribed) may, in the 
absence of bad faith on its p"t, rely upon an Officers' Certificate; 

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

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

(6) the Trustee shall not be bound to make any investigation into the facts or matters 
stated in any resolution, certificate, statement, inshument, opinion, report, notice, request, 
direction, consent, order, bond, debenture, note, other evidence of indebtedness or other 
paper or document, but the Trustee, in its discretion, may make such further inquiry or 
investigation into such facts or matters as it may see fit. 

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

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

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

Section 605. May Hold Securities. 

The Trustee, any Authenticating Agent, any Paying Agent, any Security Registrar or any 
other agent of the Company, in its individual or any other capacity, may become the owner or 
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pledgee of Securities and, subject to Sections 608 and 613, may othenvise deal with the Company 
with the Same rights it would have if it were not Trustee, Authenticating Agent, Paying Agent, 
Security Registrar or such other agent. 

Section 606. Money Held in Trust 

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

Section 607. Compensation and Reimbursement 

The Company a g e s  

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

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

(3) to indemnify the Trustee for, and to hold it harmless against, any loss, liability or 
expense i n m e d  without negligence or bad faith on its p a ,  arising out of or in connection 
with the acceptance or administration of the trust or trusts hereunder, including the 
reasonable costs and expenses of defending itself against any claim or liability in connection 
with the exercise or performance of any of its powers or duties hereunder. 

The Trustee shall have a lien prior to the Securities as to all property and funds held by it 
hereunder for any amount owing it or any predecessor Trustee pursuant to this Section 607, except 
with respect to fimds held in trust for the benefit of the Holders of particular Securities. 

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

Section 608. Conflicting Interests 

If the Trustee has or shall acquire a conflicting interest within the meaning of the Trust 
Indenture Act, the Trustee shall either eliminate such interest or resip. to the extent and in the 
manner provided by, and subject to the provisions of, the Trust Indenture Act and this Indenture. To 
the extent permitted by such Act, the Trustee shall not be deemed to have a conflicting interest by 
virtue of being a tmstee under this Indenture with respect to Securities of more than one series. 

Section 609. Corporate Trustee Required; Eligibility. 

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

Section 610. Resignation and Removal; Appointment of Successor. 

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

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

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

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

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

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

then, in any such case, (A) the Company by a Board Resolution may remove the Trustee with 
respect to all Securities, or (B) subject to Section 5 L4, any Holder who has been a bona fide Holder 
of a Security for at least six months may, on behalf of himself and all others similarly situated, 
petition any court of competent jurisdiction for the removal of the Trustee with respect to all 
Securities and &e appointment of a successor Trustee or Trustees. 

if the Trustee shall resign, be removed or become incapable ofacting, or if a vacancy shall 
occur in the office of Trustee for any cause, with respect to the Securities of one or more series, the 
Company, by a Board Resolution, shall promptly appoint a successor Trustee or Trustees with 
respect to the Securities of that or those series (it being understood that any such successor Trustee 
may be appointed with respect to the Securities of one-or more or all of such series and that at any 
time there shall be only one Trustee with respect to the Securities of any particular series) and shall 

. comply with the applicable requirements of Section 61 1. If, within one year after such resignation, 
removal or incapability, or the occurrence of such vacancy, a successor Trustee with respect to the 
Securities of any series shall be appointed by Act of the Holders of a majority in principal amount 
of the Outstanding Securities of such series delivered to the Company and the retiring Trustee, the 
successor Trustee so appointed shall, forthwith upon its acceptance of such appointment in 
accordance with the applicable requirements of Section 611, become the successor Trustee with 
respect to the Securities of such series and to that extent supersede the successor Trustee appointed 
by the Company. If no successor Trustee with respect to the Securities of any series shall have been 
so appointed by the Company or the Holders and accepted appointment in the manner required by 
Section 61 1, any Holder who has been a bona fide Holder of a Security of such series for at least six 
months may, on behalf of himself and all others similarly situated, petition any court of competent 
jurisdiction for the appointment ofa  successor Trustee with respect to the Securities of such series. 

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

Section 61 1. Acceptance ofAppointment by Successor. 
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In case of the appointment hereunder of a successor Trustee with respect to all Securities, 
every such successor Trustee so appointed sliall execute, acknowledge and deliver to the Company 
and to the retiring Trustee an instrument accepting such appointment, and thereupon the resignation 
or removal of the retiring Trustee shall become effective and such successor Trustee, without any 
further act, deed or conveyance, shall bewme vested with dl the rights, powers, trusts and duties of 
the retiring Trustee; but, on the request of the Company or the successor Trustee. such retiring 
Trustee shall, upon payment of its charges, execute and deliver an instrument transfemng to such 
successor Trustee all the rights, powers and lnists o f  the retiring Trustee and shall duly assign, 
transfer and deliver to such successor Trustee all property and money held by such retiring Trustee 
hereunder. 

In case of the appointment hereunder o f  a successor Trustee with respect to the Securities of 
one or more (but not all) series, the Company, the retiring Trustee and each successor Ttustee with 
respect to the Securities of one or more series shall execute and deliver an indenture supplemental 
hereto wherein each successor Trustee shall accept such appointment and which ( I )  shall contain 
such provisions as shall be necessary or desirable to transfer and confirm to, and to vest in, each 
successor Trustee all the rights, powers, busts and duties o f  the retiring Trustee with respect to the 
Securities of that or those senes to which the appointment of such successor Trustee relates, (2) if 
the retiring Trustee is not retiring with respect to all Securities, shall contain such provisions as 
shall be deemed necessary or desirable to confirm that all the rights, powers, trusts and duties ofthe 
retiring Trustee with respect to the Securities of that or those series as to which the retiring Trustee 
is not retiring shall continue to be vested in the retiring Trustee, and (3) shall add to or change any 
of the provisions of this Indenture as shall be rrecessary to provide for or facilitate the 
administration of the trusts hereunder by more than one Trustee, it being understood that nothing 
herein or in such supplemental indenture shall constitute such Trustees co-trustees ofthe same trust 
and that each such Trustee shall be tiustee of a trust or busts hereunder separate and apart fkom any 
ttust or busts hereunder administered by any other such Trustee; and upon the execution and 
delivery of such supplemental indenture the resignation or removal of the retiring Trustee shall 
become effective to the extent provided therein and each such successor Trustee, without any 
further act, deed or conveyance, shall become vested with all the rights, powers, trusts and duties of 
the re&g Trustee with respact to the Securities of that or those series to which the appointment of 
such successor Trustee relates; but, on request of the Company or any successor Twtee,  such 
retiring Trustee shall duly assip, transfer and deliver to such successor Trustee all property and 
money held by such retiring TNstee hereunder with respect to the Securities of that or those series 
to which the appointment of such successor Trustee relates. 

Upon request of any such successor Trustee, the Company shall execute any and all 
instruments for more fully and certainly vesting in and confining to such successor Trustee all 
such rights, powers and trusts referred to in the first or second precedingparagraph, as the case may 
be. 

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

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

Section 613. Preferential Collection o f  Claims Against Company. 

If and when the Tiustee shall be or become a creditor of the Company (or any other obligor 
upon the Securities), the Trustee shall be subject to the provisions of the Trust Indenture Act 
regarding the collection of claims against the Company (or any such other obligor). For purposes of 
Section 31 I@) (4) and ( G )  of the Trust Indenture Act, the following terns shall mean: 

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

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

Section 614. Appointment of Authenticating Agent 

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

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

An Authenticating Agent may resign at any time by giving written notice thereof to the 
Trustee and to the Company. The Trustee may at any time terminate the agency of an 
Authenticating Agent by giving written notice thereof to such Authenticating Agent and to the 
Company. Upon receivingsuch a notice of resignation or upon such a termination, or in case at any 
time such Authenticating Agent shall cease to be eligible in accordance with the provisions of this 
Section, the Trustee may appoint a successor Authenticating Agent which shall be acceptable to the 
Company. Any successor Authenticating Agent upon acceptance of its appointment hereunder shall 
become vested with all the rights, powers and duties of its predecessor hereunder, with like effect as 
if originally named as an Authenticating Agent. No successor Authenticating Agent shall be 
appointed unless eligible under the provisions of this Section. 

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

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

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

DEUTSCHE BANK TRUST COMPANY 
AMERICAS 
As T w t e e  



BY 
As Authenticating Agent 

BY 
Authorized Officer 

Section 615. Indemnification. 

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

ARTICLE SEVEN 

Holders' Lists aud Reports by Trustee and Company 

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

The Company will furnish or cause to be &mished to the Trustee: 

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

(2) at such other times as the Trustee may request in writing, within 30 days aRer the 
receipt by the Company of any such request, a list of similar fotm and content as of a date 
not more than 15 days prior to the time such list is hished, 

provided, however, that if and so long as the Trustee shall be the Security Registrar, no such list 
need be furnished. 
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Section 702. Reservation of Information; Communications to Holders 

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

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

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

Section 703'. Reports by Trustee. 

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

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

. with the Company. 

Section 704. Reports by Company 

The Company shall file with the Trustee and the Commission, and transmit to Holders, such 
information, documents and other reports, and such summaries thereof, as may be required pursuant 
to the Trust'hdenture Act at the times and in the manner provided pursuant to such Act; provided 
that any such information, documents or reports required to be filed with the Commission pursuant 
to Section 13 or lS(d) of the Exchange Act shall be filed with the Trustee within I5 days after the 
same is so required to be filed with the Commission and provided firther that all information, 
documents or reports filed with the Commission on behalf of the Company shall be deemed to have 
been delivered to the Trustee on the date on which such items are posted on the Commission's 
website on the Internet at www.sec.gov. 

ARTICLE EIGHT 
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Consolidation, Merger and Sale 

Section 801. Consolidations and Mergers Permitted 

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

Section 802. Rights and Duties of Successor Company. 

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

Nothing contained in this lndentnre or in any o f  the Securities shall prevent the Company 
from merging into itself or acquiring by purchase or otherwise all or any part of the property of any 
other corporation (whether or not affiliated with the Company). 

Section 803. Opinion ofCounsel. 

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

ARTICLE NINE 

Supplemental Indentures 

Section 901 Supplemental Indenmres Without Consent of Holders 

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

(I) to evidence the succession of another Person to the Company and the assumption by 
any such successor of the covenants of the Company herein and in the Securities pursuant to 
Article Eight or Section 117; or 

(2) to add to the covenants of the Company for the benefit of the Holders o f  all or any 
series of  Securities (and if such covenants are to be for the benefit of less than all series of 
Securities, stating that such covenants are expressly being included solely for the benefit of 
such series) or to surrender any right or power herein confemed upon the Company, 
provided, however, that in respect of  any such additional covenant, such supplemental 
indenture may provide for a particular period of  grace after default (which period may be 
shorter or longer than that allowed in the case of other defaults) or may provide for an 
immediate enforcement upon such default or may limit the remedies available to the Trustee 
upon such default or may limit the right of the Holders o f  a majority in aggregak principal 
amount of the Securities of such series to waive such default; or 

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

(4) to add to or change any of  the provisions of this Indenture to such extent as shall be 
necessary to permit or facilitate the issuance of Securities in bearer form, registrable or not 



registrable as to principal, and with or without interest coupons, or to permit or facilitate the 
issuance of Securities in uncertificated form; or 

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

(6) to secure the Securities; or 

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

(8) to evidence and provide for the acceptance of appointment hereunder by a successor 
Trustee with respect to the Securities of one or more series and to add to or change any of 
the provisions of this Indenture as shall be necessary to provide for or facilitate the 
administration of the trusts hereunder by one or more successor Trustees, pursuant to the 
requirements of Section 61 1; or 

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

The Trustee is hereby authorized to join with the Company in the execution of 'my such 
supplemental indenture, and to make any further appropriate agreements and stipulations which 
may be therein contained. 

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

Section 902. Supplemental Indentures With Consent of Holders 

With the consent of the Holders of  not less than a majority in principal amount of the 
Outstanding Securities of each series affected by such supplemental indenture, by Act of said 
Holders delivered to the Company and the Trustee, the Company, when authorized by a Board 
Resolution, and the Txustee may enter into an indenture or indentures supplemental hereto for the 
purpose of adding any provisions to or changing in any manner or eliminating any of the provisions 
of this Indenture or of modifying in any manner the rights of the Holders of Securities of such series 
under this Indenture; provided, however, that no such supplemental indenture shall, without the 
consent of the Holder of each Outstanding Security affected thereby, 
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-(l) change the Stated Maturity of the principal of, or any installment of principal of or 
interest on, any Security, or reduce the principal amount thereof or the rate of interest 
thereon or any premium payable upon the redemption thereof, or reduce the amount of the 
principal of an Original Issue Discount Security or any other Security which would be due 
and payable upon a declaration of acceleration of the Maturity thereof pursuant to Section 
502, or change any Place of Payment where, or the coin or currency in which, any Security 
or any premium or interest thereon is payable, affect the applicability of Arricle Fourteen to 
any Security, or impair the right to institute suit for the enforcement of any such payment on 
or after the Stated Maturity thereof (or, in the case of redemption, on or aRer the 
Redemption Date), or 

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

(3) modify any of the provisions of this Section, Section 5 13 or Section 1007, except to 
increase any such percentage or to provide that certain other provisions of this Indenture 
cannot be modified or waived without the consent of the Holder of each Outstanding 
Security affected thereby; provided, however, that this clause shall not be deemed to require 
the consent of any Holder with respect to changes in the references to "the Trustee" and 
concomitant changes in this Section and Section 1007, or the deletion of this proviso, in 
accordance with the requirements of Sections 61 1 and Wl(8). 

A supplemental indenture which changes or eliminates any covenant or other provision of 
this Indenture which has expressly been included solely for the benefit of one or more particular 
series of Securities, or which modifies the rights of the Holders of Securities o f  such series with 
respect to such covenant or other provision, shall be deemed not to affect the rights under this 
Indenture of the Holders of Securities of any other series; provided that no such supplemental 
indenture shall modify any provision of this Indenture so as to adversely affect the rights of any 
holder of outstanding Senior Debt to the benefits of Article Fourteen. 

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

. Section 903. Execution of Supplemental Indentures 

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

Section 904. Effect of Supplemental Indentures 

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

Section 905. Conformity with Trust Indenture Act. 

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

Section 906. Reference in Securities to Supplemental Indentures 

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

ARTICLE TEN 

covenants 

Section 1001. Payment of Principal, Premium and Interest. 

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

Section 1002. Maintenance of Offce or Agency. 

The Company will maintain in each Place of Payment for any series of Securities an office 
or agency where Securities of that Series may be presented or surrendered for payment, where 
Securities of that series may be surrendered for registration of transfer or exchange and where 
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notices and demands to or upon the Company in respect of the Securities of that series and this 
Indenture-may be served. The Company will give prompt written notice to the Trustee of the 
location, and any change in the location, of such office or agency. If at any time the Company shall 
fail to maintain any such required office or agency or shall fail to furnish the Trustee with the 
address thereof, such presentations, surrenders, notices and demands may be made or served at the 
Corporate Trust Office of the Trustee, and the Company hereby appoints the Trustee as its agent to 
receive all such presentations, surrenders, notices and demands. 

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

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

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

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

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

The Company may at any time, for the purpose of obtaining the satisfaction and discharge 
of this Indenture or for any other purpose, pay, or by Company Order direct any Paying Agent to 
pay, to the Tmstee all sums held in tmst by the Company or such Paying Agent, such sums to be 
held hy the Trustee upon the same trusts as those upon which such sums were held by the Company 
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or such Paying Agent; and, upon such payment by any Paying Agent to the Trustee; such Paying 
Agent shail be released from all further liability with respect to such money. 

Any money deposited with the Trustee or any Paying Agent, or then held by the Company, 
in hust for the payment of the principal of or any premium or interest on any Security of any series 
and remaining unclaimed for 18 months after such principal, premium or interest has become due 
and payable shall be paid to the Company on Company Request, or (if then held by the Company) 
shall be discharged from such trust; and the Holder of such Security shall thereafter, as an 
unsecured general creditor, look only to the Company for payment thereof, and all liability of the 
TNstee or such Paying Agent with respect to such trust money, and all liability of the Company as 
hustee thereof, shall thereupon cease; provided, however, that the Trustee or such Paying Agent, 
before being required to make any such repayment, may at the expense of the Company cause to be 
published once, in a newspaper published in the English language, customarily published on each 
Business Day and of general circulation in the Borough of Manhattan, The City of New York, New 
York, notice that such money remains unclaimed and that, aAer a date specified therein, which shall 
not be less than 30 days from the date of such publication, any unclaimed balance of such money 
then remaining will be repaid to the Company. 

Section 1004. Statement by Officers as to Default. 

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

Section 1005. Maintenance of Propeaies 

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

Section 1006. Payment o f  Taxes and Other Claims 

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

Section 1007. Waiver of Certain Covenants 

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

Section 1008. Calculation of Original Issue Discount. " 

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

ARTICLE ELEVEN 

Redemption of Securities 

Section 1101. AppLicabilityofArticle. 

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

Section 1102. Election to Redeem; Notice to Trustee. 

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



the Redemption Date fixed by the Company (unless a shorter notice shall be satisractory to the 
Tmstee), notify the Trustee of such Redemption Date and of the principal amount of Securities of 
such series to be redeemed. In the ease of any redemption of Securities prior to the expiration ofany 
restriction on such redemption provided in the terns of such Securities or elsewhere in this 
indenture, the Company shall furnish the Trustee with an Officers' Certificate evidencing 
compliance with such restriction. 

Section 1103. Selection by Trustee of Securities to Be Redeemed 

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

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

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

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

Section 1104. Notice of the Redemption 

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

( I )  the Redemption Date; 

(2) the Redemption Price; 

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

(4) that on the Redemption Date the Redemption Price will become due and payable 
upon each such Security to be redeemed and, ifapplicablc, that intcrest thereon wilt cease to 
accme on and after said date; 

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

(6)  that the redemption is for a sinking fund, ifsuch is the case. 

Notice of redemption of Securities to be redeemed at the election of the Company shall be 
given by the Company or, at the Company’s request, by the T~s tee  in the name and at the expense 
of  the Company and shall be irrevocable. 

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

Section 1105. Deposit of Redemption Price. 

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

Section 1106. Securities Payable on Redemption Date. 

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

Section 1107. Securities Redeemed in Part. 

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

ARTICLE TWELVE 

Sinking Funds 

Section 1201. Applicabilityof Article 

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

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

S&on 1202. Satisfaction of Sinkhg Fund Payments with Securities, 



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

Section 1203. Redemption of Securities for Sinking Fund. 

Not less than 45 days prior to each sinking fund payment date for any Securities, the 
Company will deliver to the Trustee an Officers' Certificate specifying the amount of the next 
ensuing sinking fund payment for such Securities pursuant to the terms of such Securities, the 
portion thereof, if any, which is to be satisfied by payment of cash and the portion thereof, if any, 
which is to be satisfied by delivering and crediting Securities pursuant to Section 1202 and will also 
deliver to the TNstee any Securities to be so delivered. Not less than 30 days prior to each such 
sinking fund payment date, the Trustee shall select the Securities to be redeemed upon such sinking 
fund payment date in the manner specified in Section 1103 and cause notice of the redemption 
thereof to be given in the name of and at the expense of the Company in the manner provided in 
Section 1104. Such notice having been duly given, the redemption of such Securities shall be made 
upon the terms and in the manner stated in Sections I106 and L 107. 

ARTICLE THIRTEEN 

Defeasance and Covenant Defeasance 

Section 1301. Compan)rs Option to Effect Defeasance or Covenant Defeasance. 

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

Section 1302. Defeasance and Discharge. 
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Upon the Company’s exercise of its option (if any) to have this Section applied to any 
Securitiefor any series of Securities, as the case may be, the Company shall be deemed to have 
been discharged from its obligations with respect to such Securities as provided in this Section on 
and after the date the conditions set forth in Section 1304 are satisfied (hereinafler called 
“Defeasance“). For this purpose, such Defeasance means that the Company shall be deemed to have 
paid and discharged the entire indebtedness represented by such Securities and to have satisfied all 
its other obligations under such Securities and this Indenture insofar as such Securities are 
concerned (and the Trustee, at the expense of the Company, shall execute proper instruments 
acknowledging the same), subject to the following which shall survive until otherwise terminated or 
dwharged hereunder: (I) the rights of Holders of such Securities to receive, solely from the trust 
fund described in Section 1304 and as more hlly set forth in such Section, payments in respect of 
the principal of and any premium and interest on such Securities when payments are due, (2) the 
Company‘s obligations with respect to such Securities under Sections 304, 305, 306, 1002 and 
1003, (3) the rights, powers, trusts, duties and immunities of the Tmtee hereunder and (4) this 
Article. Subject to compliance with this Article, the Company may exercise its option (if any) to 
have this Section applied to any Securities notwithstanding the prior exercise of its option (if any) 
to have Section 1303 applied to such Securities. 

Section 1303. Covenant Defeasance. 

Upon the Company’s exercise of its option (if any) to have this Section applied to any 
Securities or any series of Securities, as the case may be: (1) the Company shall be released from its 
obligations under Section 801(3), Sections I005 through 1006, inclusive, and any covenants 
provided pursuant to Section 301(19). 901(2) or 901(7) for the benefit of the Holders of such 
Securities and (2) the occurrence of any event specified in Sections 501(4) (with respect to any of 
Section 801(3), Sections 1005 through 1006, inclusive, and any such covenants provided pursuant 
to Section 301(19), 901(2) or 901(7)), and 501(7) shall be deemed not to be or result in an Event of 
Default in each case with respect to such Securities as provided in this Section on and &er the date 
the conditions set forth in Section 1304 are satisfied (hereinafter called “Covenant Defeasance“). 
For this purpose, such Covenant Defeasance means that, with respect to such Securities, the 
Company may omit to comply with and shall have no liability in respect of any term, condition or 
limitation set Eo& in any such specified Section (to the extent so specified in the case of Section 
501(4)) or Article Fourteen, whether directly or indirectly by reason of any reference elsewhere 
herein to any such Section or Article or by reason of any rererence in any such Section or Article to 
any other provision herein or in any other document, but the remainder of this Indenture and such 
Securities shall be unaffected thereby. 

Section 1304. Conditions to Defeasance or Covenant Defeasance 

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

(1) The Company shall irrevocably have deposited or caused to be deposited with the 
Trustee (or another trustee which satisfies the requirements contemplated by Section 609 
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and agrees to comply with the provisions of this Article applicable to it) as tmst funds in 
tnist for the purpose of making the following payments, specifically pledged as security for, 
and dedicated solely to, the benefit of the Holders of such Securities, (A) money in an 
amount, or (B) U.S. Government Obligations which through the scheduled payment of 
principal and interest in respect thereof in accordance with their terns will provide, not later 
than one day before the due date of any payment, money in an amount, or (C) a combination 
thereof, in each case sufficient, in the opinion of a firm of independent public accountants 
expressed in a written certification thereof delivered to the Trustee, to pay and discharge, 
and which shall be applied by the Trustee (or any such other qualifying trustee) to pay and 
discharge, the principal of and any premium and interest on such Securities on the 
respective Stated Maturities, in accordance with the terms of this Indenture and such 
Securities. As used herein, “US. Government Obligation“ means (x) any security which is 
(i) a direct obligation of the United States of America for the payment ofwhich the full faith 
and credit of the United States of America is pledged or (ii) an obligation of a Person 
controlled or supenrised by and acting as an agency or instnunentality of the United States 
of America the payment of which is unconditionally guaranteed as a MI faith and credit 
obligation by the United States of America, which, in either case (i) or (ii), is not callable or 
redeemable at the option of the issuer thereof, and (y) any depositary receipt issued by a 
bank (as defined in Section 3(a)(2) of the Securities Act) as custodian with respect to any 
U.S. Government Obligation which is specified in Clause (x) above and held by such bank 
for the account of the holder of such depositary receipt, or with respect to any specific 
payment of principal of or interest on any US. Government Obligation which is so 
specified and held, provided that (except 6 required by law) such custodian is not 
authorized to make any deduction from the amount payable to the holder of such depositary 
receipt from any amount received by the custodian in respect of the U.S. Government 
Obligation or the specific payment of principal or interest evidenced by such depositary 
receipt. 

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

(3) In the event of an election to have Section 1303 apply to any Securities.or any series 
of Securities, as the case may be, the Company shall have delivered to the Trustee an 
Opinion of Counsel to the effect that the Holders of such Securities will not recognize gain 
or loss for Federal income tax purposes as a result of the deposit and Covenant Defeasance 
to be effected with respect to such Securities and will be subject to Federal income tax on 
the same amount, in the same manner and at the same times as would be the w e  if such 
deposit.and Covenant Defeasance were not to occur. 

60- 



-(4) The Company shall have delivered to the Trustee an Officers' Ceaificate to the 
effect that neither such Securities nor any other Securities of the same series, if then listed 
on any securities exchange, will be delisted as a result of such deposit. 

( 5 )  No event which is, or after notice or lapse of time or both would become, an Event 
of Default with respect to such Securities or any other Securities shall have occurred and be 
continuing at the time of such deposit or, with regard to any such event specified in Sections 
SO l(5) and (6). at any time on or prior 10 Uie 90th day after the date of such deposit (it being 
understood that this condition shall not be deemed satisfied until affer such 90th day). 

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

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

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

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

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

Section 1305. 
Miscellaneous Provisions. 

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

Subject to the provisions of the last paragraph of Section 1003, all money and U.S. 
Government Obligations (including the proceeds thereof) deposited with the Trnstee or other 
qualifying hustee (solely for purposes of this Section and Section 1306, the Trustee and any such 
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other Prustee are referred to collectively as the "Trustee") pursuant to Section 1304 in respect of any 
Securitiesxhall be held in trust and applied by the Trustee, in accordance with the provisions of 
such Securities and this Indenture, to the payment, either directly or through any such Paying Agent 
(including the Company acting as its own Paying Agent) as the Trustee may determine, to the 
Holders of such Securities, of all sum due and to become due thereon in respect of principal and 
any premium and interest, but money so held in trust need not be segregated &om other funds 
except to the extent required by law. 

Money and US. Government Obligations so held in trust shall not be subject to the 
provisions of Atticle Fourteen. 

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

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

Section 1306. Reinstatement 

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

ARTICLE FOURTEEN 

Juoior Suhordioated Securities 

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

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

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

Section 1402. Payment Over of Proceeds Upon Default 

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

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

Section 1403. Payment Over of Proceeds Upon Dissolution, Etc 

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

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

For purposes of this Article Fourteen, the words, "cash, property or securities" shall not be 
deemed to include shares of stock of the Company as reorganized or readjusted, or securities of thc 
Company or any other corporation provided for by a plan of reorganization or readjustment, the 
payment of which is subordinated at least to the extent provided in this Article Fourteen with 
respect to the Junior Subordinated Securities to the payment of all Senior Debt which may at the 
time be outstanding; provided that (i) the Senior Debt is assumed by the new corporation, if any, 
resulting from any such reorganization or readjustment, and (ii) the rights of the holders of the 
Senior Debt are not, without the consent of  such holders, altered by such reorganimtion or 
readjustment. The consolidation of the Company with, or the merger of the Company into, another 
corporation or the liquidation or dissolution o f  the Company following the conveyance or transfer 
of its property as an entirety, or substantially as an entirety, to another corporation upon the terms 
and conditions provided for in Article Eight hereof shall not be deemed a dissolution, winding-up, 
liquidation or reorganization for the proposes of this Section 1403 if such other corporation shall, as 
a part of such consolidation, merger, conveyance or transfer, comply with the conditions stated in 
Article Eight hereof. Nothing in Section I402 or in this Section 1403 shall apply to claims of, or 
payments to, the Trustee under or pursuant to Section 607. 

Section 1404. Subrogation to Rights of Holders of Senior Debt 

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

Nothing contained in this Aaicle Fourteen or elsewhere in this Indenture or in the Junior 
Subordinated Securities is intended to or shall impair, as between the Company, its creditors other 
than the holders of Senior Debt, and the holders of the Junior Subordinated Securities, the 
obligation of the Company. which is absolute and unconditional, to pay to the holders of the Junior 
Subordinated Securities the principal of (and premium. if any) and interest on 'the Junior 
Subordinated Securities as and when the same shall become due and payable in accordance with 
their t e r n ,  or is intended to or shall affect the relative rights of the holders of the Junior 
Subordinated Securities and creditors of the Company other than the holders of the Senior Debt, nor 
shall anything herein or therein prevent the Trustee or the holder of any Junior Subordinated 
Security &om exercising all remedies otherwise permitted by applicable law upondefault under this 
Indenlure, subject to the rights, if any, under this Article Fourteen of the holders of Senior Debt in 
respect of cash, property or securities of the Company received upon the exercise of any such 
remedy. 

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

Section 1405. Trustee to Effectuate Subordination 

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

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

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

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

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

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

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

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

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

THE UNION LIGNT, HEAT AND POWER 
COMPANY 

BY W A ~ +  d. -a 
Wendy L. Aunfller 
Treasurer 

TRUST COMPANY AMERICAS 
as Trustee 

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

Recitals of the Company 

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

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

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

Now, therefore, this First Supplemental Indenture Witnesseth: 

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

ARTICLE ONE 

Terms of the Debentures 

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

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

Section 102. The provisions of Section 305 of the Indenture applicable to Global 
Securities shall apply to the Debentures. The Company hereby designates The Depository Trust 



Company to act as the Depositary for the Global Securities representing the Debentures. In lieu 
of clause (2) under Section 305, the following provision shall apply to the Debentures: 

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

A Global Security representing a Debenture may not be exchanged for another Debenture 
other than as provided in Section 305 of the Indenture; however, beneficial interests in a Global 
Security representing a Debenture may be transferred and exchanged as provided in Section 103 
of this First Supplemental Indenture. 

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

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

"Global Debenture" means a Global Security representing Debentures. 

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

"Initial Purchasers" means KeyBanc Capital Markets, a division of McDonald 
Investments Inc. and LaSalle Financial Services, Inc. 

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

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

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

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

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

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

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

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

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

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

(iii) Transfer of Beneficial interests to Another Restricted Global Debenture. A 
beneficial interest in any Restricted Global Debenture may be transferred to a Person who 
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takes delivery thereof in the form of a beneficial interest in another Restricted Global 
Debenture if the transfer complies with the requirements of Section l03(b)(ii) above and 
the Security Registrar receives a certificate in the form of Exhibit A to this First 
Supplemental Indenture, including the certifications in item (1) thereof. 

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

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

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

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

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

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

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

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

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

“THIS DEBENTURE (OR ITS PREDECESSOR) HAS NOT BEEN REGISTERED 
UNDER THE US.  SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES 
ACT”), AND, ACCORDINGLY, MAY NOT BE OFFERED, SOLD, PLEDGED OR 
OTHERWISE TRANSFERRED, EXCEPT AS SET FORTH IN THE NEXT 
SENTENCE. BY ITS ACQUISITION HEREOF OR OF A BENEFICIAL INTEREST 
HEREIN, THE HOLDER: (1) REPRESENTS THAT IT IS A “QUALIFIED 
INSTITUTIONAL BUYER (AS DEFINED IN RULE 144A UNDER THE 
SECURITIES ACT) (A “QIB”), AND (2) AGREES THAT IT WILL NOT RESELL OR 
OTHERWISE TRANSFER TIHIS DEBENTURE EXCEPT (A) TO THE COMPANY 
OR ANY OF ITS SUBSIDIARIES, (B) TO A PERSON WHOM THE SELLER 
REASONABLY BELIEVES IS A QIB PURCHASING FOR ITS OWN ACCOUNT OR 
FOR THE ACCOUNT OF A QIB IN A TRANSACTION MEETING THE 
REQUIREMENTS OF RULE 144A, (C) IN A TRANSACTION MEETING THE 
REQUIREMENTS OF RULE 144 UNDER THE SECURITIES ACT, OR (D) 
PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT AND, IN EACH 
CASE, IN ACCORDANCE WITH THE APPLICABLE SECURITIES LAWS OF ANY 
STATE OF THE UNITED STATES OR ANY OTHER APPLICABLE JURISDICTION 
AND (3) AGREES THAT IT WILL DELIVER TO EACH PERSON TO WHOM THIS 
DEBENTURE OR AN INTEREST HEREIN IS TRANSFERRED A NOTICE 
SUBSTANTIALLY TO THE EFFECT OF THIS LEGEND. THE FIRST 
SUPPLEMENTAL INDENTURE CONTAINS A PROVISION REQUIRING THE 
TRUSTEE TO REFUSE TO REGISTER ANY TRANSFER OF THIS DEBENTURE IN 
VIOLATION OF THE FOREGOING.” 

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

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

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

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

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

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

ARTICLE TWO 

Form of the Debentures 

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

[THE REMAINDER OF TI-IIS PAGE HAS BEEN LEFT BLANK INTENTIONALLY.] 



(FORM OF FACE OF DEBENTURE - SERIES A) 

No. R- $50,000,000 

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

THE UNION LIGHT. HEAT AND POWER COMPANY 

5.75% DEBENTURES DUE 2016 (SERIES A) 

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE 
OF THE DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION (“DTC”), TO 
ISSUER OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE, OR 
PAYMENT AND SUCH CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF 
CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED 
REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO 
SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE 
OF DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR 
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE 
REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN. 

[THIS DEBENTURE (OR ITS PREDECESSOR) HAS NOT BEEN REGISTERED UNDER 
THE US.  SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND, 
ACCORDINGLY, MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE 
TRANSFERRED, EXCEPT AS SET FORTH IN THE NEXT SENTENCE. BY ITS 
ACQUISITION HEREOF OR OF A BENEFICIAL INTEREST HEREIN, THE HOLDER (1) 
REPRESENTS THAT IT IS A “QUALIFIED INSTITUTIONAL BUYER” (AS DEFINED IN 
RULE 144A UNDER THE SECURITIES ACT) (A “QIB”), AND (2) AGREES THAT IT WILL 
NOT RESELL OR OTHERWISE TRANSFER THIS DEBENTURE EXCEPT (A) TO THE 
COMPANY OR ANY OF ITS SUBSIDIARIES, (B) TO A PERSON WHOM THE SELLER 
REASONABLY BELIEVES IS A QIB PURCHASING FOR ITS OWN ACCOUNT OR FOR 
THE ACCOUNT OF A QIB IN A TRANSACTION MEETING THE REQUIREMENTS OF 
RULE 144A, (C) IN A TRANSACTION MEETING THE REQUIREMENTS OF RULE 144 
UNDER THE SECURITIES ACT, OR (D) PURSUANT TO AN EFFECTIVE 
REGISTRATION STATEMENT AND, IN EACH CASE, IN ACCORDANCE WITH THE 
APPLICABLE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES OR ANY 
OTHER APPLICABLE JURISDICTION AND (3) AGREES THAT IT WILL DELIVER TO 
EACH PERSON TO WHOM THIS DEBENTURE OR AN INTEREST HEREIN IS 
TRANSFERRED A NOTICE SUBSTANTIALLY TO THE EFFECT OF THIS LEGEND. THE 
FIRST SUPPLEMENTAL INDENTURE CONTAINS A PROVISION REQUIRING THE 
TRUSTEE TO REFUSE TO REGISTER ANY TRANSFER OF THIS DEBENTURE IN 
VIOLATION OF THE FOREGOING.] 
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THE UNION LIGHT, HEAT AND POWER COMPANY, a corporation duly organized 
and existing under the laws of the Commonwealth of Kentucky (herein called the “Company”, 
which term includes any successor Person under the Indenture hereafter referred to), for value 
received, hereby promises to pay to CEDE & CO., or registered assigns, the principal sum of 
Fifty Million and No/100 Dollars ($50,000,000) on March 10, 2016, and to pay interest thereon 
from March 10, 2006, or from the most recent Interest Payment Date to which interest has been 
paid or duly provided for, semiannually, on March 10 and September 10 in each year, 
commencing September 10, 2006, at the rate of 5.75% per annum, until the principal hereof is 
paid or made available for payment. The amount of interest payable on any Interest Payment 
Date shall be computed on the basis of a 360-day year of twelve 30-day months. The interest so 
payable, and punctually paid or duly provided for, on any Interest Payment Date will, as 
provided in the Indenture, be paid to the Person in whose name this Security (or one or more 
Predecessor Securities) is registered at the close of business on the Record Date for such interest, 
which shall he the Business Day immediately preceding such Interest Payment Date. Any such 
interest not so punctually paid or duly provided for will forthwith cease to be payable to the 
Holder on such Regular Record Date and may either be paid to the Person in whose name this 
Security (or one or more Predecessor Securities) is registered at the close of business on a 
Special Record Date for the payment of such Defaulted Interest to be fixed by the Trustee, notice 
whereof shall be given to Holders of Securities of this series not less than 10 days prior to such 
Special Record Date, or be paid at any time in any other lawful manner not inconsistent with the 
requirements of any securities exchange on which the Securities of this series may be listed, and 
upon such notice as may be required by such exchange, all as more fully provided in the 
indenture. 

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

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

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

Reference is hereby made to the further provisions of this Security set forth on the 
reverse hereof, which further provisions shall for all purposes have the same effect as if set forth 
at this place. 
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Unless the certificate of authentication hereon has been executed by the Trustee referred 
to on the reverse hereof by manual signature, this Security shall not be entitled to any benefit 
under the Indenture or be valid or obligatory for any purpose. 

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

THE UNION LIGHT, HEAT AND POWER COMPANY 

By: 
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CERTIFICATE OF AUTHENTICATION 

Dated: 

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

DEUTSCHE BANK TRUST COMPANY AMERICAS, Trustee 

By . I . . . . . . . . . . .  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . , 
Authorized Signatory 

(FORM OF REVERSE OF DEBENTURE) 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

NO. R- $65,000,000 

CUSIP No.: 906888 AS 1 
ISIN No.: US906888AS11 

TIHE UNION LIGHT, HEAT AND POWER COMPANY 

6.2% DEBENTURES DUE 2036 (SERIES B) 

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE 
OF THE DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION (“DTC”), TO 
ISSUER OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE, OR 
PAYMENT AND SUCH CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF 
CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED 
REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO 
SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED EPRESENTATIVE 
OF DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR 
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE 
REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN. 

[THIS DEBENTURE (OR ITS PREDECESSOR) HAS NOT BEEN REGISTERED UNDER 
THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND, 
ACCORDINGLY, MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE 

ACQUISITION HEREOF OR OF A BENEFICIAL INTEREST HEREIN, THE HOLDER: (1) 
REPRESENTS THAT IT IS A “QUALIFIED INSTITUTIONAL BUYER (AS DEFINED IN 
RULE 144A UNDER THE SECURITIES ACT) (A “QIB”), AND (2) AGREES THAT IT WILL 
NOT RESELL OR OTHERWISE TRANSFER THIS DEBENTURE EXCEPT (A) TO THE 
COMPANY OR ANY OF ITS SUBSIDIARIES, (B) TO A PERSON WHOM THE SELLER 
REASONABLY BELIEVES IS A QIB PURCHASING FOR ITS OWN ACCOUNT OR FOR 
THE ACCOUNT OF A QIB IN A TRANSACTION MEETING THE REQUIREMENTS OF 
RULE 144A, (C) IN A TRANSACTION MEETING THE REQUIREMENTS OF RULE 144 
UNDER THE SECURITIES ACT, OR (D) PURSUANT TO AN EFFECTIVE 
REGISTRATION STATEMENT AND, IN EACH CASE, IN ACCORDANCE WITH THE 
APPLICABLE SECURITIES LAWS OF ANY STATE OF TIHE UNITED STATES OR ANY 
OTHER APPLICABLE JURISDICTION AND (3) AGREES THAT IT WILL DELIVER TO 
EACH PERSON TO WHOM THIS DEBENTURE OR AN INTEREST HEREIN IS 
TRANSFERRED A NOTICE SUBSTANTIALLY TO THE EFFECT OF THIS LEGEND. THE 
FIRST SUPPLEMENTAL INDENTURE CONTAINS A PROVISION REQUIRING THE 
TRUSTEE TO REFUSE TO REGISTER ANY TRANSFER OF THIS DEBENTURE IN 
VIOLATION OF THE FOREGOING.] 

TRANSFERRED, EXCEPT AS sEr FORTIH IN THE NEXT SENTENCE. BY ITS 
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THE UNION LIGHT, HEAT AND POWER COMPANY, a corporation duly organized 
and existing under the laws of the Commonwealth of Kentucky (herein called the “Company”, 
which term includes any successor Person under the Indenture hereafter referred to), for value 
received, hereby promises to pay to CEDE & CO., or registered assigns, the principal sum of 
Sixty-Five Million and No/100 Dollars ($65,000,000) on March 10, 2036, and to pay interest 
thereon from March 10, 2006, or from the most recent Interest Payment Date to which interest 
has been paid or duly provided for, semiannually, on March 10 and September I O  in each year, 
commencing September 10, 2006, at the rate of 6.2% per annum, until the principal hereof is 
paid or made available for payment. The amount of interest payable on any Interest Payment 
Date shall be computed on the basis of a 360-day year of twelve 30-day months. The interest so 
payable, and punctually paid or duly provided for, on any Interest Payment Date will, as 
provided in the Indenture, be paid to the Person in whose name this Security (or one or more 
Predecessor Securities) is registered at the close of business on the Record Date for such interest, 
which shall be the Business Day immediately preceding such Interest Payment Date. Any such 
interest not so punctually paid or duly provided for will forthwith cease to be payable to the 
Holder on such Regular Record Date and may either be paid to the Person in whose name this 
Security (or one or more Predecessor Securities) is registered at the close of business on a 
Special Record Date for the payment of such Defaulted Interest to be fixed by the Trustee, notice 
whereof shall be given to Ilolders of Securities of this series not less than 10 days prior to such 
Special Record Date, or be paid at any time in any other lawful manner not inconsistent with the 
requirements of any securities exchange on which the Securities of this series may be listed, and 
upon such notice as may be required by such exchange, all as more fully provided in the 
Indenture. 

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

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

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

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

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

THE UNION LIGHT, HEAT AND POWER COMPANY 
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CERTIFICATE OF AUTIHENTICATION 

Dated: 

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

DEUTSCHE BANK TRUST COMPANY AMERICAS, Trustee 

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

(FORM OF REVERSE OF DEBENTURE) 

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

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

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

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

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

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

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

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

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

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

The Indenture contains provisions for defeasance at any time or the entire indebtedness of 
this Security or certain restrictive covenants and Events of Default with respect to this Security 
upon compliance with certain conditions set forth in the Indenture. 

19 



If an Event of Default with respect to Securities of this series shall occur and be 
continuing, the principal of the Securities of this series may be declared due and payable in the 
manner and with the effect provided in the Indenture. 

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

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

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

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

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

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

Original Issue of Debentures 

Section 301. An initial issue of the Debentures in the aggregate principal amount of 
$50,000,000 for Series A and $65,000,000 for Series B, may, upon execution of this First 
Supplemental Indenture, or from time to time hereafter, be executed by the Company and 
delivered to the Trustee for authentication, and the Trustee shall thereupon authenticate and 
deliver said Debentures upon a Company Order and Opinion of Counsel pursuant to Section 303 
of the Indenture without any further action by the Company. 

ARTICLE FOUR 

Paying Agent and Security Registrar 

Section 401. Deutsche Bank Trust Company Americas will be the Paying Agent and 
Security Registrar for the Debentures. 

ARTICLE FIVE 

Covenants 

Section 501. The Company covenants and agrees that it shall, during any period in which 
it is not subject to Section 13 or 15(d) under the Exchange Act, make available to any Holder or 
beneficial holder of the Debentures which continue to be restricted securities, in connection with 
any sale thereof and any prospective purchaser of the Debentures from such Holder or beneficial 
holder, the information required pursuant to Rule 144A(d)(4) under the Securities Act upon the 
request of any Holder or beneficial holder of the Debentures and it will take such fiirther action 
as any Holder or beneficial holder of such Debentures may reasonably request, all to the extent 
required from time to time to enable such Holder or beneficial holder to sell its Debentures 
without registration under the Securities Act within the limitation of the exemption provided by 
Rule 144A, as such rule may be amended from time to time. Upon the request of any Holder or 
any beneficial holder of the Debentures, the Company will deliver to such Holder a written 
statement as to whether it has complied with such requirements. 

ARTICLE SIX 

Sundry Provisions 

Section 601. Except as otherwise expressly provided in this First Supplemental Indenture 
or in the form of Debenture or otherwise clearly required by the context hereof or thereof, all 
terms used herein or in said form of Debenture that are defined in the Indenture shall have the 
several meanings respectively assigned to them thereby. 
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Section 602. The Indenture, as supplemented by this First Supplemental Indenture, is in all 
respects ratified and confirmed, and this First Supplemenkl Indenture shall be deemed part of 
the Indenture in the manner and to the extent herein and therein provided. The Trustee shall not 
be responsible in any manner whatsoever for or in respect of the validity or sufficiency of this 
First Supplemental Indenture or for or in respect of the recitals contained herein, all of which 
recitals are made solely by the Company. The Trustee accepts the trusts created by the 
Indenture, as amended and supplemented by this First Supplemental Indenture, and agrees to 
perform the same upon the terms and conditions of the Indenturc, as amended and supplemented 
by this First Supplemental Indenture. All of the provisions contained in the Indenture in respect 
of the rights, privileges, immunities, powers, and duties of the Trustee shall be applicable in 
respect of the First Supplemental Indenture as fully and with like force and effect as though fully 
set forth in full herein. 

This instrument may be executed in any number of counterparts, each of which so 
executed shall be deemed to be an original, but all such counterparts shall together constitute but 
one and the same instrument. 
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IN WITNESS WHEREOF, the parties hereto have caused this First Supplemental 
Indenture to be duly executed as of the day and year first above written. 

.. 

THE UNION LIGHT, HEAT AND POWER 
COMPANY 

By: &d 9/i.- 
Wendy L. A&niller 
Vice President and Treasurer 

DEUTSCHE BANK TRUST COMPANY 
AMERICAS. as Trustee 
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M WITNESS WHEREOF, the parties hereto have caused this First Supplemental 
Indenture to be duly executed as of the day and year first above written. 

THE UNION LIGHT, HEAT AND POWER 
COMPANY 

By: 
Wendy L. Aumiller 
Vice President and Treasurer 

DEUTSCHE BANK TRUST COMPANY 
AMERICAS, as Trustee 
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EXHIBIT A 
FORM OF CERTIFICATE OF TRANSFER 

The Union Light, Heat and Power Company 
139 East Fourth Street 
Cincinnati. Ohio 45202 

Deutsche Bank Trust Company 

222 S. Riverside Plaza, 24' Floor 
Chicago, IL 60606-5808 

Americas, Trustee 

Re: -% Debentures due ___ [insert date and Series A or Series B, as 
appropriate](the "Securities") of The Union Light, Heat and Power Company (the 
"Company") 

Reference is made to the Indenture dated as of December 1,2004 between the Company 
and Deutsche Bank Trust Company Americas, Trustee (the "Trustee") and the First 
Supplemental Indenture dated as of March 7, 2006 (collectively, the "Indenture"). Terms used 
herein and defined in the Indenture or Rule 144 under the United States Securities Act of 1933 
(the "Securities Act") are used herein as so defined. 

, (the "Transferor'l) owns and proposes to transfer the interest in the 
Debenture[s] specified in Annex A hereto, in the principal amount of $ in such 
Debenture[s] or interests (the "Transfer'?), to (the "Trunsferee'?, as further specified in Annex A 
hereto. In connection with the Transfer, the Transferor hereby certifies that: 

[CHECK ALL THAT APPLY] 

1. 0 Check if Transferee will take delivery of a beneficial interest in the Restricted 
Global Debenture. The Transfer is being effected pursuant to and in accordance with Rule 144A 
under the United States Securities Act of 1933, as amended (the !'Securities Act"), and, 
accordingly, the Transferor hereby further certifies that the beneficial interest is being transferred 
to a Person that the Transferor reasonably believed and believes is purchasing the beneficial 
interest for its own account, or for one or more accounts with respect to which such Person 
exercises sole investment discretion, and such Person and each such account is a "qualified 
institutional buyer" within the meaning of Rule 144A in a transaction meeting the requirements 
of Rule 144A and such Transfer is in compliance with any applicable Blue Sky securities laws of 
any state of the United States. Upon consummation of the proposed Transfer in accordance with 
the terms of the Indenture, the transferred beneficial interest will be subject to the restrictions on 
transfer enumerated in the Private Placement Legend printed on the Restricted Global Debenture 
and in the Indenture and the Securities Act. 

2. 0 Check and complete if Transferee will take delivery of a beneficial interest in a 
Debenture pursuant to any provision of the Securities Act other than Rule 144A. The Transfer is 
being effected in compliance with the transfer restrictions applicable to beneficial interests in 
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Restricted Global Debentures and pursuant to and in accordance with the Securities Act and any 
applicable Blue Sky securities laws of any slate of the United States, and accordingly the 
Transferor hereby further certifies that (check one): 

(a) 0 such Transfer is being effected pursuant to and in accordance with Rule 
144 under the Securities Act: 

01 

(b) 0 such transfer is being effected to the Company or a subsidiary thereof; 

01 

(c) 0 such Transfcr is being effected pursuant to an effective registration on 
statement under the Securities Act and in compliance with the prospectus delivery 
requirements of the Securities Act. 

3. 0 Check if Transferee will take delivery of a beneficial interest in an Unrestricted 
Global Debenture pursuant to Rule 144. (i) The Transfer is being effected pursuant to and in 
accordance with Rule 144 under the Securities Act and in compliance with the transfer 
restrictions contained in the Indenture and any applicable Blue Sky securities laws of any state of 
the United States and (ii) the restrictions on transfer contained in the Indenture and the Private 
Placement Legend are not required in order to maintain compliance with the Securities Act. 
Upon consummation of the proposed Transfer in accordance with the terns of the Indenture, the 
transferred beneficial interest will no longer be subject to the restrictions on transfer enumerated 
in the Private Placement Legend printed on the Restricted Global Debentures and in the 
Indenture. 

This certificate and the statements contained herein are made for your benefit and the 
benefit of the Company. 

[Insert Name of Transferor] 

By: 
Name: 
Title: 

Dated: 
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ANNEX A TO CERTIFICATE OF TRANSFER 

1. The Transferor owns and proposes to transfer a beneficial interest in the: 

0 Restricted Global Debenture (CUSP 1. 

2. After the Transfer, the Transferee will hold a beneficial interest in the: 

[CHECK ONE] 

(i) 0 Restricted Global Debenture (CUSP 1, or 

(ii) 0 Unrestricted Global Debenture without Transfer restrictions (CUSP __ 
1. 
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EXHIBIT B 
FORM OF CERTIFICATE OF EXCHANGE 

The Union Light, Heat and Power Company 
139 East Fourth Street 
Cincinnati, Ohio 45202 

Deutsche Bank Trust Company 

222 S. Riverside Plaza, 24'h Floor 
Chicago, IL 60606-5808 

Americas, Trustee 

Re: - % Debentures due ~ [insert date and Series A or Series B, as appropriate] 
(the "Securities") of The Union Light, Heat and Power Company (the 
"Company") 

Reference is made to the Indenture dated as of December 1, 2004 between the Company 
and Deutsche Bank Trust Company Americas, Trustee (the "Trustee") and the First 
Supplemental Indenture dated as of March 7, 2006 (collectively, the "Indenture"). Terms used 
herein and defined in the Indenture or in Rule 144 under the United States Securities Act of 
1933 (the "Securities Act") are used herein as so defined. 

, (the "Owner'? owns and proposes to exchange the interest in the 
(the "Exchange"). 

In connection with the Exchange, the Owner hereby certifies that, in connection with the 
Exchange of the Owner's beneficial interest in a Restricted Global Debenture for a beneficial 
interest in an Unrestricted Global Debenture in an equal principal amount, the Owner hereby 
certifies (i) the beneficial interest is being acquired for the Owner's own account without transfer, 
(ii) such Exchange has been effected in compliance with the transfer restrictions applicable to the 
Global Debentures and pursuant to and in accordance with the United States Securities Act of 
1933, as amended (the 'Securities Act'?, (iii) the restrictions on transfer contained in the 
Indenture and the Private Placement Legend are not required in order to maintain compliance 
with the Securities Act and (iv) the beneficial interest in an Unrestricted Global Debenture is 
being acquired in compliance with any applicable Blue Sky securities laws of any state of the 
United States. 

DebentureEs] specified herein, in the principal amount of $ 

This certificate and the statements contained herein are made for your benefit and the 
benefit of the Issuer. 

[Insert Name of Owner] 

By: 
Name: 
Title: 

28 



THE UNION LIGHT, HEAT AND POWER COMPANY 

AND 

THE FIFTH THIRD BANK, Trustee 

,- Indenture 

Dated as of July 1, 1995 



. .  

Trust Indenture 
Act Section Indenture Section 

Section 310(a)(l) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  609 
(a)(2) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  609 
(a)(3) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  .Not Applicable 
(a)(4) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Not Applicable 
(b) 608 
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  610 

Section 311(a) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  613 
(b) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  613 

Section 3 12(a) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  701 
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  702 

(b) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  702 
(c) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  702 

Section 313(a) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  703 
(b) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  703 
(c) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  703 
(d) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  703 

Section 314(a) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  704 
(a)(4) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  101 
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  1004 

(b) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  .Not Applicable 
(c)(l) 102 
(c)(2) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  102 

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

. c 

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

(c)(3) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  .Not Applicable 
(d) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  .Not Applicable 
(e) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  102 

Section 31S(a) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  601 
(b) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  602 
(c) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  601 
(d) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  601 
(e )  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  514 

Section 316(a) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  101 
(a)(l)(A) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  502 
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  512 

(a)(l)(B) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  513 
(a)(2) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  .Not Applicable 
(b) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  508 
(e) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  104 

Section 3 17(a)( 1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  503 
(a)(2) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  504 
(b) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  1003 

Section 318(a) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  107 

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



THE UNION LIGHT. HEAT AND POWER COMPANY 
Indenture 

Dated as of July 1. 1995 

TABLE OF CONTENTS 
PARTIES . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  9 
RECI'I'ALS OF THE COMPANY . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  9 

ARTICLE ONE 

Definitions and Other Provisions of General Application 

Section 101 . Definitions: 
Act . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  10 
ARiliate; control . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  10 
Authenticating Agent . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  10 

-Board of Directors . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  10 
Board Resolution . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  10 
Business Day . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  10 
Commission . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  IO 
Company . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  11 
Company Request; Company Order . . . . . . . . . . . . . . . . . . . . .  11 
Corporate Trust Office . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  11 
corporation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  11 
Covenant Defeasance . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  1 1  
Defaulted Interest . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  I I  
Defeasance . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  11 

Event of Default . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  1 1  
Exchange Act . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  11 
Explratlon Date . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  I I  
Global Security 11 
Holder . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  1 1  
Indenture . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  12 
interest . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  12 
Interest Payment Date . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  12 
Investment Company Act . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  12 

Depositary . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  11 

. .  

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

2 



Section 102 . 
Section 103 . 
Section 104 . 
Section 105 . 
Section 106 . 
Section 107 . 
Section 108 . 
Section 109 . 
Section 110 . 
Section I 1  I . 
Section I12 . 
Section 113 . 
Section 114 . 

Junior Subordinated Securities . . . . . . . . . . . . . . . . . . . . . . . . .  12  

Notice of Default . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  1 2  
Officers' Certificate . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  12 
Opinion of Counsel . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  12 
Original Issue Discount Security . . . . . . . . . . . . . . . . . . . . . . . .  12 
Outstanding . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  12 
Paying Agent . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  14 
Person . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  14 
Place of Payment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  14 
Predecessor Securily . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  14 
Redemption Date . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  14 
Redemption Price . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  14 
Regular Record Date . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  14 
Responsible Ofticer . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  14 

Securities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  15 
Secuniws Act . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  15 
Security Register; Security Registrar . . . . . . . . . . . . . . . . . . . . .  15 

..-Senior Debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  15 

Special Record Date . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  15 
Stated Maturity . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  15 

Trust indenture Act . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  15 
Trustee . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  16 
U S  . Government Obligation . . . . . . . . . . . . . . . . . . . . . . . . . .  16 
Vice President . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  16 

Maturity . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  12 

.. 

. .  Subsidiary . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  15 

Compliance Certificates and Opinions . . . . . . . . . . . . . . . . . .  16 
Form of Documents Delivered to Trustee . . . . . . . . . . . . . . .  16 
Acts of Holders; Record Dates . . . . . . . . . . . . . . . . . . . . . . .  17 
Notices, Etc., to Trustee and Company . . . . . . . . . . . . . . . . .  19 
Notice to Holders; Waiver . . . . . . . . . . . . . . . . . . . . . . . . . .  20 
Conflict with Trust Indenture Act . . . . . . . . . . . . . . . . . . . . .  20 
Effect of Headings and Table of Contents . . . . . . . . . . . . . . .  21 
Successors and Assigns . . . . . . . . . . . . . . . . . . . . . . . . . . . .  21 
Separability Clause . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  21 
Benefits of Indenture . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  21 
Governing Law . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  21 
Legal Holidays . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  21 
Certain Matters Relating to Cumencies . . . . . . . . . . . . . . . . .  22 

3 



Section 

Section 
Section 

I5 . 

16 . 
17 . 

Section 20 I . 
Section 202 . 
Section 203 . 
Section 204 . 
Section 205 . 

. ”. 

Section 301 . 
Section 302 . 
Section 303 . 
Section 304 . 
Section 305 . 
Section 306 . 
Section 307 . 
Section 308 . 
Section 309 . 
Section 3 I O  . 

Section 40 I . 
Section 402 . 

Immunity of Incorporators. Stockholders. Officers 
and Directors . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  22 

Counterparts . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  23 
Assignment to Subsidiary . . . . . . . . . . . . . . . . . . . . . . . . . .  23 

ARTICLE TWO 

Security Forms 

Forms Generally . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  23 
Form of Face of Security . . . . . . . . . . . . . . . . . . . . . . . . . . .  24 
Form of Reverse of Security . . . . . . . . . . . . . . . . . . . . . . . .  26 
Form of Legend for Global Securities . . . . . . . . . . . . . . . . . .  30 
Form of Trustee’s Certificate of Authentication . . . . . . . . . . .  31 

ARTICLE THREE 

The Securities 

Amount Unlimited; Issuable in Series 31 
Denominations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  34 
Execution. Authentication. Delivery and Dating . . . . . . . . . . .  34 
Temporary Securities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  36 
Registration. Registration of Transfer and Exchange . . . . . . . .  37 
Mutilated. Destroyed. Lost and Stolen Securities . . . . . . . . . .  39 
Payment of Interest; Interest Rights Preserved . . . . . . . . . . . .  39 
Persons Deemed Owners . . . . . . . . . . . . . . . . . . . . . . . . . . .  41 
Cancellation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  41 
CUSIP Numbers . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  42 

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

ARTICLE FOUR 

Satisfaction and Discharge 

Satisfaction and Discharge of Indenture 
Application of Trust Money . . . . . . . . . . . . . . . . . . . . . . . . .  43 

. . . . . . . . . . . . . . . .  42 

4 



.... ......ll...l..l..... ".1. -,,., 

ARTICLE FIVE 

Remedies 

Section 501 . 
Section 502 . 
Section 503 . 

Section 504 . 
Section 505 . 

Section 506 . 
Section 507 . 
Section 508 . 

Section 509 . 
Section 5 I O  . 
Section 5 I I . 
Section 5 1. 2. 
Section 513 . 
Section 514 . 
Section 5 15 . 

Section 60 t . 
Section 602 . 
Section 603 . 
Section 604 . 
Section 605 . 
Section 606 . 
Section 607 . 
Section 608 . 
Section 609 . 
Section 610 . 
Section 61 I . 

Events of Default . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  43 
Acceleration of Maturity; Rescission and Annulment . . . . . . .  45 
Collection of Indebtedness and Suits for 

Enforcement by Trustee . . . . . . . . . . . . . . . . . . . . . . . . .  46 
Trustee May File Proofs of Claim . . . . . . . . . . . . . . . . . . . .  46 
Trustee May Enforce Claims Without Possession 

of Securities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  47 
Application of Money Collected . . . . . . . . . . . . . . . . . . . . . .  47 
Limitation on Suits . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  48 
Unconditional Right of Holders to Receive Principal, 

Premium and Interest . . . . . . . . . . . . . . . . . . . . . . . . . .  48 
. . . . . . . . . . . . . . . . . . .  49 

. . . . . . . . . . . . . . . . . . . . . .  49 

Waiver of Past Defaults . . . . . . . . . . . . . . . . . . . . . . . . . . . .  50 
Undertaking for Costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  50 
Waiver of Usury, Stay or Extension Laws . . . . . . . . . . . . . . .  SO 

Restoration of Rights and Remedies 
Rights and Remedies Cumulative . . . . . . . . . . . . . . . . . . . . .  49 
Delay or Omission Not Waiver 
Control by Holders . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  49 

ARTICLE SIX 

The Trustee 

Certain Duties and Responsibilities . . . . . . . . . . . . . . . . . . . .  51 
Notice of Defaults . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  51 
Certain Rights of Trustee . . . . . . . . . . . . . . . . . . . . . . . . . . .  51 
Not Responsible for Recitals or Issuance of Securities . . . . . .  52 
May Hold Securities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  53 
Money Held in Trust . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  53 
Compensation and Reimbursement . . . . . . . . . . . . . . . . . . . .  53 
Conflicting Interests . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  54 
Corporate Trustee Required; Eligibility . . . . . . . . . . . . . . . . .  54 
Resignation and Removal; Appointment of Successor . . . . . .  55 
Acceptance of Appointment by Successor . . . . . . . . . . . . . . .  56 



Section 6 I2 . Merger. Conversion. Consolidation or Succession 
to Business . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  57 

Section 613 . 
Section 614 . 
Section 615 . 

Preferential Collection of Claims Against Company . . . . . . . .  58 
Appointment of Authenticating Agent . . . . . . . . . . . . . . . . . .  58 
Indemnification . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  60 

ARTICLE SEVEN 

Holders’ Lists and Reports by Trustee and Company 

Section 701 . 

Section 702 . 

Company to Furnish Trustee Names and Addresses 

Preservation of Information; Communications 
ofHolders . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  60 

to Holders . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  61 
Section 703 . Reports by Trustee . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  61 
Section 704 . Reports by Company . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  62 

. r 

ARTICLE EIGHT 

Consolidation. Merger and Sale 

Section 801 . Consolidation and Mergers Permitted . . . . . . . . . . . . . . . . . .  62 
Section 802 . Rights and Duties of Successor Company . . . . . . . . . . . . . . .  63 
Section 803 . Opinion of Counsel . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  63 

ARTICLE NINE 

Supplemental indentures 

Section 901 . Supplemental Indentures Without Consent of Holders . . . . . .  64 
Section 902 . 
Section 903 . Execution of Supplemental Indentures . . . . . . . . . . . . . . . . .  67 
Section 904 . Effect of Supplemental Indentures . . . . . . . . . . . . . . . . . . . .  67 
Section 905 . Conformity with Trust Indenture Act . . . . . . . . . . . . . . . . . .  67 
Section 906 . Reference in Securities to Supplemental indentures . . . . . . . .  67 

Supplemental Indentures With Consent of Holders . . . . . . . . .  65 

6 



ARTICLE TEN 

Covenants 

Section 1001 . 
Section 1002 . 
Section 1003 . 
Section 1004 . 
Section 1005 . 
Section 1006 . 
Section 1007 . 
Section 1008 . 

. 
Section 1 10 1 . 
Section 1102 . 
Section I103 . 
Section I104 . 
Section I105 . 
Section I106 . 
Section I107 . 

Payment of Principal. Premium and Interest . . . . . .  
Maintenance of Ofice or Agency . . . . . . . . . . . . .  
Money for Securities Payments to Be I-leld in Trust 
Statement by Officers as to Default . . . . . . . . . . . .  
Maintenance of Properties . . . . . . . . . . . . . . . . . . .  
Payment of Taxes and Other Claims 

Calculation of Original Issue Discount . . . . . . . . . .  

. . . . . . . . . . .  
Waiver of Certain Covenants . . . . . . . . . . . . . . . . .  

ARTICLE ELEVEN 

Redemption of Securities 

. . . . . . .  68 

. . . . . . .  68 
. . . . . . .  68 
. . . . . . .  70 
. . . . . . .  70 
. . . . . . .  70 
. . . . . . .  71 
. . . . . . .  71 

Applicability of Article . . . . . . . . . . . . . . . . . . . . . . . . . . . .  71 
Election to Redeem; Notice to Trustee . . . . . . . . . . . . . . . . .  71 
Selection by Trustee of Securities to Be Redeemed . . . . . . . .  72 
Notice of Redemption . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  73  
Deposit of Redemption Price . . . . . . . . . . . . . . . . . . . . . . . .  73 
Securities Payable on Redemption Date . . . . . . . . . . . . . . . .  74 
Securities Redeemed in Part . . . . . . . . . . . . . . . . . . . . . . . .  74 

ARTICLE TWELVE 

Sinking Funds 

Section 1201 . Applicability of Article . . . . . . . . . . . . . . . . . . . . . . . . . . . .  75 
Section 1202 . Satisfaction of Sinking Fund Payments with Securities . . . . .  75 
Section 1203 . Redemption of Securities for Sinking Fund . . . . . . . . . . . . . .  75 

7 



ARTICLE TJXIRTEEN 

Defeasance and Covenant Defeasance 

Section 1301 . 

Section 1302 . 

Company’s Option to Effect Defeasance or Covenant 
Defeasance . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  76 

Defeasance and Discharge . . . . . . . . . . . . . . . . . . . . . . . . . .  76 

Section 1304 . Conditions to Defeasance or Covenant Defeasance . . . . . . . .  77 
Section 1305 . Deposited Money and U.S. Government Obligations 

to Be Held in Trust; Miscellaneous Provisions . . . . . . . .  80 
Section 1306 . Reinstatement . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  80 

Section 1303 . Covenant Defeasance . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  77 

ARTICLE FOURTEEN 

Junior Subordinated Securities _- 
Section 1401 . 
Section 1402 . 
Section 1403 . 
Section 1404 . 
Section 1405 . 
Section 1406 . 
Section 1407 . 

Section 1408 . 

Certain Securities Subordinate to Senior Debt . . . . . . . . . . . .  81 
Payment Over of Proceeds Upon Default . . . . . . . . . . . . . . .  81 

82 
83 

Trustee to Effectuate Subordination . . . . . . . . . . . . . . . . . . .  84 
Notice to Tmstee . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  85 
Rights of Trustee as Holder of Senior Debt; 

Preservation of Trustee’s Rights . . . . . . . . . . . . . . . . . .  86 
No Waiver of Subordination Provisions . . . . . . . . . . . . . . . .  86 

Payment Over of Proceeds Upon Dissolution. Etc . . . . . . . . .  
Subrogation to Rights of Holders of Senior Debt . . . . . . . . . .  

Testimonium . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  87 
Signatures . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  87 

8 

...__...___....I .......... 



NDENTURE, dated as of July 1, 1995, between The Union Light, Heat 
and Power Company, a corporation duly organized and existing under the laws 
of the Commonwealth of Kentucky (herein called the "Company"), having its 
principal office at 139 East Fourth Street, Cincinnati, Ohio 45202, and The Fifth 
Third Bank, an Ohio banking corporation, as Trustee (herein called the 
"Trustee"). 

Recitals of the Company 

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

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

Now, Therefore, This indenture Witnesseth 

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

- 

ARTICLE ONE 

Definitions and Other Provisions 
of General Application 

Section 101. Definitions. 

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

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

(2) ail other terms used herein which are defined in the Trust Indenture 
Act, either directly or by reference therein, have the meanings assigned to them 
therein; 
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(3) all accounting terms not otherwise defined herein have the meanings 
assigned to them in accordance with generally accepted accounting principles; 

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

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

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

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

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

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

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

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

"Commission" means the Securities and Exchange Commission, from 
time to time constituted, created under the Exchange Act, or, if at any time after 
the execution of this instrument such Commission is not existing and performing 
the duties now assigned to it under the Trust indenture Act, then the body 
performing such duties at such time. 
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"Company" means the Person named as the "Company" in the first 
paragraph of this instrument until a successor Person shall have become such 
pursuant to the applicable provisions of this Indenture, and thereafter "Company" 
shall mean such successor Person. 

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

"Corporate Trust Office" means the office of the Trustee for Securities 
of any series at which at any particular time its corporate trust business shall be 
principally administered, which office at the date of execution of this Indenhue 
is located at 38 Fountain Square Plaza, Cincinnati, Ohio. 

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

"C6venant Defeasance" has the meaning specified in Section 1303. 

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

"Defeasance" has the meaning specified in Section 1302 

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

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

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

"Expiration Date" has the meaning specified in Section 104. 

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

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

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

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

"Investment Company Act" means the Investment Company Act of 1940 
and any statute successor thereto, in each case as amended from time to time. 

"Junior Subordinated Securities'' shall have the meaning specified in 
Section 1401. _- 

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

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

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

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

"Original Issue Discount Security" means any Security which provides 
for an amount less than the principal amount thereof to be due and payable upon 
a declaration of acceleration of the Maturity thereof pursuant to Section 502. 

"Outstanding", when used with respect to Securities, means, as of the 
date of determination, all Securities theretofore authenticated and delivered under 
this Indenture, except: 
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(1) Securities theretofore cancelled by the Trustee or delivered to the 
Trustee for cancellation: 

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

(3) Securities as to which Defeasance has been effected pursuant to 
Section 1302: and 

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

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

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

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

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

"Predecessor Security" of any particular Security means every previous 
Security evidencing all or a portion of the same debt as that evidenced by such 
particular Security; and, for the purposes of this definition, any Security 
authenticated and delivered under Section 306 in exchange for or in lieu of a 
mutilated;~destroyed, lost or stolen Security shall be deemed to evidence the 
same debt as the mutilated, destroyed, Lost or stolen Security. 

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

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

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

"Responsible Officer", when used with respect to the Trustee, means any 
vice president, any assistant vice-president, any trust officer or assistant trust 
officer of the Trustee assigned to the Trustee's corporate trust department and 
customarily performing functions similar to those performed by any of the above 
designated officers and also means, with respect to a particular corporate trust 
matter, any other officer to whom such matter is referred because of his 
knowledge of and familiarity with the particular subject. 
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"Securities" has the meaning stated in the first recital of this Indenture 
and more particularly means any Securities authenticated and delivered under 
this Indenture. 

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

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

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

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

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

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

"Trust Indenture Act" means the Trust Indenture Act of 1939 as in force 
at the date as or  which this instrument was executed, except as provided in 
Section 905. 
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"Trustee" means the Person' named as the "Trustee" in the first paragraph 
of this instrument until a successor Trustee shall have become such pursuant to 
the applicable provisions of this Indenture, and thereafter "Trustee" shall mean 
or include each Person who is then a Trustee hereunder, and if at any time there 
is more than one such Person, "Trustee" as used with respect to the Securities 
of any series shall mean the Trustee with respect to Securities of that series. 

"U.S. Government Obligation" has the meaning specified in Section 
1304. 

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

Section 102. Compliance Certificates and Opinions. 

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

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

( I )  a statement that each individual signing such certificate or 
opinion has read such covenant or condition and the definitions 
herein relating thereto; 

(2) a statement that, in the opinion of each such individual, he has 
made such examination or investigation as is necessary to enable him to 
express an informed opinion as to whether or not such covenant or 
condition has been complied with; and 

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

Section 103. Form of Documents Delivered to Trustee 

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

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

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

Section 104. Acts of Holders; Record Dates. 

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

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

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

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

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

The Trustee may set any day as a record date for the purpose of 
determining the Holders of Outstanding Securities of any series entitled to join 
in the giving or making of (i) any Notice of Default, (ii) any declaration of 
acceleration referred to in Section 502, (iii) any request to institute proceedings 
referred to in Section 507(2) or (iv) any direction referred to in Section 512, in 

18 



each case with respect to Securities of such series. If any record date is set 
pursuant to this paragraph, the Holders of Outstanding Securities of such series 
on such record date, and no other Holders, shall be entitled to join in such 
notice, declaration, request or direction, whether or not such Holders remain 
Holders after such record date; provided that no such action shall be effective 
hereunder unless taken on or prior to the applicable Expiration Date by Holders 
of the requisite principal amount of Outstanding Securities of such series on 
such record date. Nothing in this paragraph shall be construed to prevent the 
Trustee from setting a new record date for any action for which a record date 
has previously been set pursuant to this paragraph (whereupon the record date 
previously set shall automatically and with no action by my Person be cancelled 
and of no effect), and nothing in this paragraph shall be construed to render 
ineffective any action taken by Holders of the requisite principal amount of 
Outstanding Securities of the relevant series on the date such action is taken. 
Promptly after any record date is set pursuant to this paragraph, the Trustee, at 
the Company's expense, shall cause notice of such record date, the proposed 
action by Holders and the applicable Expiration Date to be given to the 
Company in writing and to each Holder of Securities of the relevant series in the 
manner set forth in Section 106. 

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

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

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

Any request, demand, authorization, direction, notice, consent, waiver 
or Act of Holders or other document provided or permined by this Indenture to 
be made upon, given or furnished to, or filed with, 
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( I )  the Trustee by any Holder or by the Company shall be sufficient 
for every purpose hereunder if made, given, furnished or filed in writing 
to or with the Trustee at its Corporate Trust Office, Attention: Corporate 
Trust Administration, or 

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

Section 106. Notice to Holders; Waiver. 

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

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

Section 107. Conflict with Trust Indenture Act. 

If any provision hereof limits, qualifies or conflicts with a provision of 
the Trust Indenture Act which is required under such Act to be a part of and 
govern this Indenture, the latter provision shall control. If any provision of this 
Indenture modifies or excludes any provision of the Trust Indenture Act which 
may be so modified or excluded, the latter provision shall be deemed to apply 
to this Indenture as so modified or to be excluded, as the case may be. 
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Section 108. Effect of Headings and Table of Contents. 

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

Section 109. Successors and Assigns. 

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

Section 110. Separability Clause. 

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

Section 1 11. Benefits of Indenture. 

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

Section 112. Governing Law. 

This Indenture and the Securities shall be governed by and construed in 
accordance with the law of the State of New York. Without regard to conflicts 
of laws principles thereof. 

Section 1 13.. Legal Holidays. 

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

Section 114. Certain Matters Relating to Currencies 

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

The Trustee shall segregate moneys, funds and accounts held by the 
Trustee in one currency or currency unit from any moneys, funds or accounts 
held in any other currencies or currency units, notwithstanding any provision 
herein that would otherwise permit the Trustee to commingle such amounts. - 
Section i 15. Immunity of Incorporators, Stockholders, Officers and Directors. 

No recourse shall he had for the payment of the principal of (and 
premium, if any), or the interest, if any, on any Securities of any series, or for 
any claim based thereon, or upon any obligation, covenant or agreement of this 
Indenture, against any incorporator, stockholder, officer or director, as such, 
past, present or future, of the Company or of any successor corporation, either 
directly or indirectly through the Company or any successor corporation, 
whether by virtue of any constitution, statute or rule of law or by the 
enforcement of any assessment of penalty or otherwise; it being expressly agreed 
and understood that this Indenture and all the Securities of each series are solely 
corporate obligations, and that no personal liability whatever shall attach to, or 
is incurred by, any incorporator, stockholder, officer or director, past, present or 
future, of the Company or of any successor corporation, either directly or 
indirectly through the Company or any successor corporation, because of the 
incurring of the indebtedness hereby authorized or under or by reason of any of 
the obligations, covenants or agreements contained in this Indenture or in any 
of the Securities of any series, or to be implied herefrom or therefrom; and that 
all such personal liability is hereby expressly released and waived as a condition 
of, and as part of the consideration for, the execution of this Indenture and the 
issuance of the Securities of each series. 
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Section 11 6 .  Counterparts. 

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

Section 1 17. Assignment to Affiliate. 

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

ARTICLE Two 
Security Forms 

Section 2Ol. Forms Generally 

The Securities of each series shall be in substantially the form set forth 
in this Article, or in such other form as shall be established by or pursuant to a 
Board Resolution or in one or more indentures supplemental hereto, in each case 
with such appropriate insertions, omissions, substitutions and other variations as 
are required or permitted by this Indenture, and may have such letters, numbers 
or other marks of identification and such legends or endorsements placed 
thereon as may be required to comply with the rules of any securities exchange 
or Depositary therefor or as may, consistently herewith, be determined by the 
officers executing such Securities, as evidenced by their execution thereof. If the 
form of Securities of any series is established by action taken pursuant to a 
Board Resolution, a copy of an appropriate record of such action shall be 
certified by the Secretary or an Assistant Secretary of the Company and 
delivered to the Trustee at or prior to the delivery of the Company Order 
contemplated by Section 303 for the authentication and delivery of such 
Securities. 

The definitive Securities shall be printed, lithographed or engraved on 
steel engraved borders or may be produced in any other manner, all as 
determined by the officers executing such Securities, as evidenced by their 
execution of such Securities. 
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Section 202. Form of Face of Security. 

[Insert any legend required by the Internal Revenue Code and the 
regulations thereunder.] 

THE UNION LIGHT, HEAT AND POWER COMPANY 

No. ......... $ ........ 
CUSIP NO. 

The Union Light, Heat and Power Company, a corporation duly 
organized and existing under the laws of the Commonwealth of Kentucky 
(herein called the "Company", which term includes any successor Person under 
the Indenture hereinafter referred to), for value received, hereby promises to pay 
to ................................................ or registered assigns, the principal sum of 
...................................... Dollars on ........................................................ [if the 
Security is to bear interest prior to Maturity, insert: , and to pay interest 
thereon from ............. or from the most recent Interest Payment Date to which 

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

[If the Security is not to bear interest prior to Maturity, insert: The principal 
of this Security shall not bear interest except in the case of a default in payment 

_- 

interest has been paid or duly provided for, ................... on ............ and ............ 
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of principal upon acceleration, upon redemption or at Stated Maturity and in 
such case the overdue principal and any overdue premium shall bear interest at 
the rate of .... % per annum (to the extent that the payment of such interest shall 
be legally enforceable), from the dates such amounts are due until they are paid 
or made available for payment. Interest on any overdue principal or premium 
shall be payable on demand. Any such interest on overdue principal or premium 
which is not paid on demand shall bear interest at the rate of ...... % per annum 
(to the extent that the payment of such interest on interest shall be legally 
enforceable), from the date of such demand until the amount so demanded is 
paid or made available for payment. Interest on any overdue interest shall be 
payable on demand.] 

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

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

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

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

THE UNION LIGHT, HEAT AND POWER COMPANY 

By ................................................... 

Section 203. Form of Reverse of Security 

This Security is one of a duly authorized issue of securities of the 
Company (herein called the "Securities"), issued and to be issued in one or 
more series under an Indenture, dated as of July 1, 1995 (herein called the 
"Indenture", which term shall have the meaning assigned to it in such 
instrument), between the Company and The Fifth Third Bank, as Trustee (herein 
called the "Trustee", which term includes any successor trustee under the 
Indentwe), and reference is hereby made to the Indenture for a statement of the 
respective rights, limitations of rights, duties and immunities thereunder of the 
Company, the Trustee and the Holders of the Securities and of the terms upon 
which the Securities are, and are to be, authenticated and delivered. This 
Security is one of the series designated on the face hereof [if applicable, insert; 
, limited in aggregate principal amount to $ ........... 1. 

The Securities of this series are subject to redemption 
upon not less than 30 days' notice by mail, [if applicable, insert: ( I )  on ........... 
in any year commencing with the year ...... and ending with the year ...... 
through operation of the sinking fund for this series at a Redemption Price equal 
to 100% of the principal amount, and (2)] at any time [if applicable, insert: on 
or after .........., ..I, as a whole or in part, at the election of the Company, at the 
following Redemption Prices (expressed as percentages of the principal amount): 

redeemed] during the 12-month period beginning ............. of the years indicated, 

[If applicable, insert: 

If redeemed [if applicable, insert: on or before ..............., ... %, and if 

Redemption 
___ Price __ Year 

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

[If applicable, insert: The Securities of this series are subject to redemption 
upon not less than 30 days’ notice by mail, (1) on ............ in any year 
commencing with the year .... and ending with the year .... through operation of 
the sinking fund for this series at the Redemption Prices for redemption through 
operation of the sinking fund (expressed as percentages of the principal amount) 
set forth in the table below, and (2) at any time [if applicable, insect: on or 
after ..,......... 1, as a whole or in part, at the election of the Company, at the 
Redemption Prices for redemption otherwise than through operation of the 
sinking fund (expressed as percentages of the principal amount) set forth in the 
table below: If redeemed during the 12-month period beginning ............ of the 
years indiEated, 

Redemption Price For 
Redemption Otherwise Than 

Through Operation of the 
Redemption Price For 
Redemption Through 

_. Fund 
Year Operation of the Sinking Sinking Fund 

and thereafter at a Redemption Price equal to ..... YO of the principal amount, 
together in the case of any such redemption (whether through operation of the 
sinking fund or otherwise) with accrued interest to the Redemption Date, but 
interest installments whose Stated Maturity is on or prior to such Redemption 
Date will be payable to the Holders of such Securities, or one or more 
Predecessor Securities, of record at the close of business on the relevant Record 
Dates referred to on the face hereof, all as provided in the Indenture.] 
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[If applicable, insert: Notwithstanding the foregoing, the Company may not, 
prior to ............., redeem any Securities of this series as contemplated by [if 
applicable, insert: Clause (2) of] the preceding paragraph as a part of, or in 
anticipation of, any refunding operation by the application, directly or indirectly, 
of moneys borrowed having an interest cost to the Company (calculated in 
accordance with generally accepted financial practice) of less than .....% per 
annum.] 

[If applicable, insert: The sinking fund for this series provides for the 
redemption on ............ in each year beginning with the year ....... and ending 
with the year ...... of [if applicable, insert: not less than $ ....,..... ("mandatory 
sinking fund") and not more than] $......... aggregate principal amount of 
Securities of this series. Securities of this series acquired or redeemed by the 
Company otherwise than through [if applicable, insert: mandatory] sinking 
fund payments may be credited against subsequent [if applicable, insert: 
mandatory] sinking fund payments otherwise required to be made [if applicable, 
insert: , in the inverse order in which they become due].] 

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

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

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

[If the Security is not an Original Issue Discount Security, insert: If  an Event 
of Default with respect to Securities of this series shall occur and be continuing, 
the principal of the Securities of this series may be declared due and payable in 
the manner and with the effect provided in the Indenture.] 
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[If the Security is an Original Issue Discount Security, insert: If an Event of 
Default with respect to Securities of this series shall occur and be continuing, 
an amount of principal of the Securities of this series may be declared due and 
payable in the manner and with the effect provided in the Indenture. Such 
amount shall be equal to insert: formula for determining the amount. Upon 
payment (i) of the amount of principal SO declared due and payable and (ii) of 
interest on any overdue principal, premium and interest (in each case to the 
extent that the payment of such interest shall be legally enforceable), all of the 
Company’s obligations in respect of the payment of the principal of and 
premium and interest, if any, on the Securities of this series shall terminate.] 

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

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

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

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

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

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

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

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

Section 204. Form of Legend for Global Securities. 

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

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

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

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

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

THE FIFTH THIRD BANK, 

As Trustee 

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

ARTICLE THREE 

The Securities 

Section 301. Amount Unlimited; Issuable in Series. 

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

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

(1 )  the title of the Securities of the series (which shall distinguish the 
Securities of the series from Securities of any other series); 

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

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

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

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

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

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

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

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

( I O )  
issuable; 

the denominations in which any Securities of the series shall be 

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

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

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

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

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

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

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

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

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

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

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

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

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

Section 302. Denominations. 

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

Section 303. Execution, Authentication, Delivery and Dating. 

The Securities shall he executed on behalf of the Company by its 
Chairman of the Board, its Vice Chairman, its President, one of its Vice 
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Presidents, or its Treasurer. The signature of any of these officers on the 
Securities may be manual or facsimile. 

Securities bearing the manual or facsimile signatures of individuals who 
were at any time the proper officers of the Company shall bind the Company, 
notwithstanding that such individuals or any of them have ceased to hold such 
offices prior to the authentication and delivery of such Securities or did not hold 
such offices at the date of such Securities. 

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

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

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

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

Ifsuch form or terms have been so established, the Trustee shall not be required 
to authenticate such Securities if the issue of such Securities pursuant to this 
Indenture will affect the Trustee’s own rights, duties or immunities under the 
Securities and this Indenture or otherwise in a manner which is not reasonably 
acceptable to the Trustee. 
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Notwithstanding the provisions of Section 301 and of the preceding 
paragraph, if all Securities of a series are not to be originally issued at one time, 
it shall not be necessary to deliver the Officers' Certificate otherwise required 
pursuant to Section 301 or the Company Order and Opinion of Counsel 
otherwise required pursuant to such preceding paragraph at or prior to the 
authentication of each Security of such series if such documents (with 
appropriate variations to reflect such future issuance) are delivered at or prior 
to the authentication upon original issuance of the first Security of such series 
to be issued. 

Each Security shall be dated the date of its authentication. 

No Security shall be entitled to any benefit under this Indenture or be 
valid or obligatory for any purpose unless there appears on such Security a 
Certificate of authentication substantially in the form provided for herein 
executed by the Trustee by manual signature, and such certificate upon any 
Security shall be conclusive evidence, and the only evidence, that such Security 
has been duly authenticated and delivered hereunder. Notwithstanding the 
foregoing, if any Security shall have been authenticated and delivered hereunder 
but never issued and sold by the Company, and the Company shall deliver such 
Security to the Trustee for cancellation as provided in Section 309, for all 
purposes 6f this Indenture such Security shall be deemed never to have been 
authenticated and delivered hereunder and shall never be entitled to the benefits 
of this Indenture. 

Section 304. Temporary Securities. 

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

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

Section 305. Registration, Registration of Transfer and Exchange. 

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

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

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

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

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

No service charge shall be made for any registration of transfer or 
exchange of Securities, but the Company may require payment of a sum 
sufficient to cover any tax or other governmental charge that may be imposed 
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in connection with any registration of transfer or exchange of Securities, other 
than exchanges pursuant to Section 304, 906 or 1107 not involving any transfer. 

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

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

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

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

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

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

Section 306. Mutilated, Destroyed, Lost and Stolen Securities 

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

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

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

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

Every new Security of any series issued pursuant to this Section in lieu 
of any destroyed, lost or stolen Security shall constitute an original additional 
contractual obligation of the Company, whether or not the destroyed, lost or 
stolen Security shall be at any time enforceable by anyone, and shall be entitled 
to all the benefits of this Indenture equally and proportionately with any and all 
other Securities of that series duly issued hereunder. 

The provisions of this Section are exclusive and shall preclude (to the 
extent lawful) all other rights and remedies with respect to the replacement or 
payment of mutilated, destroyed, lost or stolen Securities. 

Section 307. Payment of Interest; Interest Rights Preserved. 

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

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

(1) The Company may elect to make payment of any Defaulted 
Interest to the Persons in whose names the Securities of such series (or 
their respective Predecessor Securities) are registered at the close of 
business on a Special Record Date for the payment of such Defaulted 
Interest, which shall be fixed in the following manner. The Company 
shall notify the Trustee in writing of the amount of Defaulted Interest 
proposed to be paid on each Security of such series and the date of the 
proposed payment, atid at the same time the Company shall deposit with 
the Trustee an amount of money equal to the aggregate amount proposed 
to+-be paid in respect of such Defaulted Interest or shall make 
arrangements satisfactory to the Trustee for such deposit prior to the 
date of the proposed payment, such money when deposited to be held 
in trust for the benefit of the Persons entitled to such Defaulted Interest 
as in this Clause provided. Thereupon the Trustee shall fix a Special 
Record Date for the payment of such Defaulted Interest which shall be 
not more than 15 days and not less than 10 days prior to the date of the 
proposed payment and not less than 10 days after the receipt by the 
Trustee of the notice of the proposed payment. The Trustee shall 
promptly notify the Company of such Special Record Date and, in the 
name and at the expense of the Company, shall cause notice of the 
proposed payment of such Defaulted Interest and the Special Record 
Date therefor to be given to each Holder of Securities of such series in 
the manner set forth in Section 106, not less than 10 days prior to such 
Special Record Date. Notice of the proposed payment of such Defaulted 
Interest and the Special Record Date therefor having been so mailed, 
such Defaulted Interest shall be paid to the Persons in whose names the 
Securities of such series (or their respective Predecessor Securities) are 
registered at the close of business on such Special Record Date and shall 
no longer be payable pursuant to the following Clause (2). 

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

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

Section 308. Persons Deemed Owners. 

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

Noiie of the Company, the Trustee, any Paying Agent (if not the 
Company) or the Security Registrar shall have any responsibility or liability for 
any aspect of the records relating to or payments made on account of beneficial 
ownership interests of a Global Security or for maintaining, supervising or 
reviewing any records relating to such beneficial ownership interests. 

Section 309. Cancellation. 

All Securities surrendered for payment, redemption, registration of 
transfer or exchange or for credit against any sinking fund payment shall, if 
surrendered to any Person other than the Trustee, be delivered to the Trustee and 
shall be promptly cancelled by it. The Company may at any time deliver to the 
Trustee for cancellation any Securities previously authenticated and delivered 
hereunder which the Company may have acquired in any manner whatsoever, 
and may deliver to the Trustee (or to any other Person for delivery to the 
Trustee) for cancellation any Securities previously authenticated hereunder which 
the Company has not issued and sold, and all Securities so delivered shall be 
promptly cancelled by the Trustee. No Securities shall be authenticated in lieu 
of or in exchange for any Securities cancelled as provided in this Section, except 
as expressly permitted by this Indenture. All cancelled Securities held by the 
Trustee shall be disposed of as directed by a Company Order; provided, 
however, that the Trustee shall not be required to destroy such cancelled 
Securities. 
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Section 310. CUSIP Numbers. 

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

ARTICLE FOUR 

Satisfaction and Discharge 

Section 401. Satisfaction and Discharge of Indenture. 

This Indenture shall upon Company Request cease to be of further effect 
(except as to any surviving rights of registration of transfer or exchange of 
Securities fierein expressly provided for), and the Trustee, at the expense of the 
Company, shall execute proper instruments acknowledging satisfaction and 
discharge of this Indenture, when ( I )  either (A) all Securities theretofore 
authenticated and delivered (other than (i) Securities which have been 
destroyed, lost or stolen and which have been replaced or paid as provided in 
Section 306 and (ii) Securities for whose payment money has theretofore been 
deposited in trust or segregated and held in trust by the Company and thereafter 
repaid to the Company or discharged from such trust, as provided in Section 
1003) have been delivered to the Trustee for cancellation; or (B) all such 
Securities not theretofore delivered to the Trustee for cancellation (i) have 
become due and payable, or (ii) will become due and payable at their Stated 
Maturity within one year, or (iii) are to be called for redemption within one 
year under arrangements satisfactory to the Trustee for the giving of notice of 
redemption by the Trustee in the name, and at the expense, of the Company, 
and the Company, in the case of (i), (ii) or (iii) above, has deposited or caused 

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

(2) the Company has paid or caused to be paid all other sums payable 
hereunder by the Company; and 
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( 3 )  the Company has delivered to the Trustee an Officers’ Certificate 
and an Opinion of Counsel, each stating that all conditions precedent 
herein provided for relating to the satisfaction and discharge of this 
Indenture have been complied with. 

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

Section 402. Application of Trust Money. 

Subject to the provisions of the last paragraph of Section IO03 and to 
Article Fourteen, if applicable, all money deposited with the Trustee pursuant 
to Section 401 shall be held in trust and applied by it, in accordance with the 
provisions of the Securities and this Indenture, to the payment, either directly or 
through any Paying Agent (including the Company acting as its own Paying 
Agent) as the Trustee may determine, to the Persons entitled thereto, of the 
principal aiid any premium and interest for whose payment such money has been 
deposited with the Trustee. 

ARTICLE FIVE 

Remedies 

Section 501. Events of Default. 

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

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

(2) default in  the payment of the principal of or any premium on any 
Security of that series at its Maturity; or 
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(3) default in the deposit of any sinking fund payment, when and as 
due by the terms of a Security of that series; or 

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

(5) the entry by a court having jurisdiction in the premises of (A) a 
decree or order for relief in respect of the Company in an involuntary 
case or proceeding under any applicable Federal or state bankruptcy, 
insolvency, reorganization or other similar law or (B) a decree or order 
adjudging the Company a bankrupt or insolvent, or approving as properly 
filed a petition seeking reorganization, arrangement, adjustment or 
composition of or in  respect of the Company under any applicable 
Federal or state law, or appointing a custodian, receiver, liquidator, 
assignee, trustee, sequestrator or other similar official of the Company or 
of any substantial part of its property, or ordering the winding up or 
liquidation of its affairs, and the continuance of any such decree or order 
for relief or any such other decree or order unstayed and in effect for a 
period of 90 consecutive days; or 

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

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

Section 502. Acceleration of Maturity; Rescission and Annulment. 

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

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

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

(2) all Events of Default with respect to Securities of that series, other 
than the non-payment of the principal of Securities of that series which 

(C) 
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have become due solely by such declaration of acceleration, have been 
cured or waived as provided in Section 513. 

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

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

The Company covenants that if 

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

(2) default is made in the payment of the principal of (or premium, if 
any, on) any Security at the Maturity thereof, 

the Company will, upon demand of the Trustee, pay to it, for the benefit of the 
Holders of such Securities, the whole amount then due and payable on such 
Securities for principal and any premium and interest and such further amount 
as shall be-sufficient to cover the costs and expenses of collection, including the 
reasonable compensation, expenses, disbursements and advances of the Trustee, 
its agents and counsel. 

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

Section 504. Trustee May File Proofs of Claim, 

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

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

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

All rights of action and claims under this Indenture or the Securities may 
be prosecuted and enforced by the Trustee without the possession of any of the 
Securities or the production thereof in any proceeding relating thereto, and any 
such proceeding instituted by the Trustee shall be brought in its own name as 
trustee of-an express trust, and any recovery of judgment shall, after provision 
for the payment of the reasonable compensation, expenses, disbursements and 
advances of the Trustee, its agents and counsel, be for the ratable benefit of the 
Holders of the Securities in respect of which such judgment has been recovered. 

Section 506. Application of Money Collected. 

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

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

Second: To the payment of the amounts then due and unpaid for 
principal of and any premium and interest on the Securities in respect of which 
or for the benefit of which such money has been collected, ratably, without 
preference or priority of any kind, according to the amounts due and payable on 
such Securities for principal and any premium and interest, respectively 

Third: The balance, if any, to the Company. 
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Section 507. Limitation on Suits. 

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

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

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

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

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

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

Section 508. Unconditional Right of Holders to Receive Principal, 
Premium and Interest. 

Notwithstanding any other provision in this Indenture, the Holder of any 
Security shall have the right, which is absolute and unconditional, to receive 
payment of the principal of and any premium and (subject to Section 307) 
interest on such Security on the respective Stated Maturities expressed in such 
Security (or, in the case of redemption, on the Redemption Date) and to institute 
snit for the enforcement of any such payment, and such rights shall not be 
impaired without the consent of such Holder. 
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Section 509. Restoration of Rights and Remedies. 

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

Section 510. Rights and Remedies Cumulative. 

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

Section 51 1. Delay or Omission Not Waiver 

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

Section 512. Control by Hotders. 

The Holders of a majority in principal amount of the Outstanding 
Securities of any series shall have the right to direct the time, method and place 
of conducting any proceeding for any remedy available to the Trustee, or 
exercising any trust or power conferred on the Trustee, with respect to the 
Securities of such series, provided that 

(1) such direction shall not be in conflict with any rule of law or 
with this Indenture, and 
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(2) the Trustee may take any other action deemed proper by the 
Trustee which is not inconsistent with such direction. 

Section 513. Waiver of Past Defaults. 

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

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

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

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

Section 5 14. Undertaking for Costs. 

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

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

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

ARTICLE SIX 

The Trustee 

Section 601. Certain Duties and Responsibilities 

The duties and responsibilities of the Trustee shall be as provided by the 
Trust Indenture Act. Notwithstanding the foregoing, no provision of this 
Indenture shall require the Trustee to expend or risk its own funds or otherwise 
incur any financial liability in the performance of any of its duties hereunder, or 
in the exercise of any of its rights or powers, if it shall have reasonable grounds 
for believing that repayment of such funds or adequate indemnity against such 
risk or liability is not reasonably assured to it. Whether or not therein expressly 
so provide& every provision of this Indenture relating to the conduct or affecting 
the liability of or affording protection to the Trustee shall be subject to the 
provisions of this Section. 

Section 602. Notice of Defaults. 

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

Section 603. Certain Rights of Trustee. 

Subject to the provisions of Section 601: 

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

(2) any request or direction of the Company mentioned herein shall 
be sufficiently evidenced by a Company Request or Company Order, and 
any resolution of the Board of Directors shall be sufficiently evidenced 
by a Board Resolution; 

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

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

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

(6) the Trustee shall not be bound to make any investigation into the 
facts or matters stated in any resolution, certificate, statement, instrument, 
opinion, report, notice, request, direction, consent, order, bond, debenture, 
note, other evidence of indebtedness or other paper or document, but the 
Trustee, in its discretion, may make such further inquiry or investigation 
into such facts or matters as it may see fit. 

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

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

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

Section 605. May Hold Securities 

The Trustee, any Authenticating Agent, any Paying Agent, any Security 
Registrar or any other agent of the Company, in its individual or any other 
capacity, may become the owner or pledgee of Securities and, subject to 
Sections 608 and 613, may otherwise deal with the Company with the same 
rights it would have if it were not Trustee, Authenticating Agent, Paying Agent, 
Security Registrar or such other agent. 

Section 606. Money Held in Trust. 

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

Section 607. Compensation and Reimbursement. 

The Company agrees 

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

(2) except as otherwise expressly provided herein, to reimburse the 
Trustee upon its request for all reasonable expenses, disbursements and 
advances incurred or made by the Trustee in accordance with any 

provision of this Indenture (including the reasonable compensation and 
the expenses and disbursements of its agents and counsel), except any 
such expense, disbursement or advance as may be attributable to its 
negligence or bad faith; and 

( 3 )  to indemnify the Trustee for, and to hold it harmless against, any 
loss, liability or expense incurred without negligence or bad faith on its 
part, arising out of or in connection with the acceptance or administration 
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of the trust or trusts hereunder, including the costs and expenses of 
defending itself against any claim or liability in connection with the 
exercise or performance of any of its powers or duties hereunder. 

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

When the Trustee incurs expenses or renders services in connection with 
an Event of Default specified in Section 501(5) or Section S01(6), the expenses 
(including the reasonable charges and expenses of its counsel) and the 
compensation for the services are intended to constitute expenses of 
administration under any applicable Federal or State bankruptcy, insolvency or 
other similar law. 

The provisions of this Section shall survive the termination of this 
Indenture. 

Section 608. Conflicting Interests. - 
If the Trustee has or shall acquire a conflicting interest within the 

meaning of the Trust Indenture Act, the Trustee shall either eliminate such 
interest or resign, to the extent and in  the manner provided by, and subject to 
the provisions of, the Trust Indenture Act and this Indenture. To the extent 
permitted by such Act, the Trustee shall not be deemed to have a conflicting 
interest by virtue of being a trustee under this Indenture with respect to 
Securities of more than one series. 

Section 609. Corporate Trustee Required; Eligibility 

There shall at all times be one (and only one) Trustee hereunder with 
respect to the Securities of each series, which may be Trustee hereunder for 
Securities of one or more other series. Each Trustee shall be a Person that is 
eligible pursuant to the Trust Indenture Act to act as such and has a combined 
capital and surplus of at least $50,000,000. I f  any such Person publishes reports 
of condition at least annually, pursuant to law or to the requirements of its 
supervising or examining authority, then for the purposes of this Section and to 
the extent permitted by the Trust Indenture Act, the combined capital and 
surplus of such Person shall be deemed to be its combined capital and surplus 
as set forth in its most recent report of condition so published. If at any time the 
Trustee with respect to the Securities o f  any series shall cease to be eligible in 
accordance with the provisions of this Section, it shall resign immediately in the 
manner and with the effect hereinafter specified in this Article. 
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Section 610. Resignation and Removal; Appointment of Successor. 

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

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

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

If at any time: _- 
( I )  the Trustee shall fail to comply with Section 608 after written 

request therefor by the Company or by any Holder who has been a bona 
fide Holder of a Security for at least six months, or 

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

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

then, in any such case, (A) the Company by a Board Resolution may remove the 
Trustee with respect to all Securities, or (B) subject to Section 514, any Holder 
who has been a bona fide Holder of a Security for at least six months may, on 
behalf of himself and all others similarly situated, petition any court of 
competent jurisdiction for the removal of the Trustee with respect to all 
Securities and the appointment of a successor Trustee or Trustees. 

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

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

Section 6 1 1. Acceptance of Appointment by Successor. 

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

In case of the appointment hereunder of a successor Trustee with respect 
to the Securities of one or more (but not all) series, the Company, the retiring 
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Trustee and each successor Trustee with respect to the Securities of one or more 
series shall execute and deliver an indenture supplemental hereto wherein each 
successor Trustee shall accept such appointment and which ( I )  shall contain 
such provisions as shall be necessary or desirable to transfer and confirm to, and 
to vest in, each successor Trustee all the rights, powers, trusts and duties of the 
retiring Trustee with respect to the Securities of that or those series to which the 
appointment of such successor Trustee relates, (2) if the retiring Trustee is not 
retiring with respect to all Securities, shall contain such provisions as shall be 
deemed necessary or desirable to confirm that all the rights, powers, trusts and 
duties of the retiring Trustee with respect to the Securities of that or those series 
as to which the retiring Trustee is not retiring shall continue to be vested in the 
retiring Trustee, and (3) shall add to or change any of the provisions of this 
Indenture as shall be necessary to provide for or facilitate the administration of 
the trusts hereunder by more than one Trustee, i t  being understood that nothing 
berein or in such supplemental indenture shall constitute such Trustees 
co-trustees of the same trust and that each such Trustee shall be trustee of a trust 
or trusts hereunder separate and apart from any trust or trusts hereunder 
administered by any other such Trustee; and upon the execution and delivery of 
such supplemental indenture the resignation or removal of the retiring Trustee 
shall become effective to the extent provided therein and each such successor 
Trustee, without any further act, deed or conveyance, shall become vested with 
all the rigiits, powers, trusts and duties of the retiring Trustee with respect to the 
Securities of that or those series to which the appointment of such successor 
Trustee relates; but, on request of the Company or any successor Trustee, such 
retiring Trustee shall duly assign, transfer and deliver to such successor Trustee 
all property and money held by such retiring Trustee hereunder with respect to 
the Securities of that or those series to which the appointment of such successor 
Trustee relates. 

Upon request of any such successor Trustee, the Company shall execute 
any and all instruments for more fully and certainly vesting in and confirming 
to such successor Trustee all such rights, powers and trusts referred to in the 
first or second preceding paragraph, as the case may be. 

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

Section 6 12. Merger, Conversion, Consolidation or Succession to Business. 

Any corporation into which the Trustee may be merged or converted or 
with which it may be consolidated, or any corporation resulting from any 
merger, conversion or consolidation to which the Trustee shall be a party, or any 
corporation succeeding to all or substantially all the corporate trust business of 
the Trustee, shall be the successor of the Trustee hereunder, provided such 
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corporation shall be otherwise qualified and eligible under this Article, without 
the execution or filing of any paper or any further act on the part of any of the 
parties hereto. In case any Securities shall have been authenticated, but not 
delivered, by the Trustee then in office, any successor by merger, conversion or 
consolidation to such authenticating Trustee may adopt such authentication and 
deliver the Securities so authenticated with the same effect as if such successor 
Trustee had itself authenticated such Securities. 

Section 61 3. Preferential Collection of Claims Against Company. 

If and when the Trustee shall be or become a creditor of the Company 
(or any other obligor upon the Securities), the Trustee shall be subject to the 
provisions of the Trust Indenture Act regarding the collection of claims against 
the Company (or any such other obligor). For purposes of Section 311(b) (4) 
and (6)  of the Trust Indenture Act, the following terms shall mean: 

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

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

Section 614. Appointment of Authenticating Agent. 

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

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

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

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

If an appointment with respect to one or more series is made pursuant to 
this Section, the Securities of such series may have endorsed thereon, in addition 
to the Trustee’s certificate of authentication, an alternative certificate of 
authentication in the following form: 
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This is one of the Securities of the series designated therein referred to 
in the within-mentioned Indenture. 

THE FIFTH THIRD BANK 

As Trustee 

By ....................................... 
As Authenticating Agent 

By ....................................... 
Authorized Officer 

Section 613. Indemnification. 

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

ARTICLE SEVEN 

Holders’ Lists and Reporrs by Trustee and Company 

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

The Company will h i s h  or cause to be furnished to the Trustee: 
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(1) on each Regular Record Date, a list, in such form as the 
Trustee may reasonably require, of the names and addresses of the 
Holders of Securities of each series as of such Regular Record Date, and 

(2) at such other times as the Trustee may request in writing, within 
30 days after the receipt by the Company of any such request, a list of 
similar form and content as of a date not more than 15 days prior to the 
time such list is furnished: 

provided, however, that if and so long as the Trustee shall be the Security 
Registrar, no such list need he h i s h e d .  

Section 702. Preservation of Information: Communications to Holders. 

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

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

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

Section 703. Reports by Trustee, 

The Trustee shall transmit to Holders such reports concerning the Trustee 
and its actions under this Indenture as may be required pursuant to the Trust 
Indenture Act at the times and in the manner provided pursuant thereto. If 
required by Section 313(a) of the Trust Indenture Act, the Trustee shall, within 
sixty days after each May 15 following the date of this Indenture deliver to 
Holders a brief report, dated as of such May 15, which complies with the 
provisions of such Section 313(a). 
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A copy of each such report shall, at the time of such transmission to 
Holders, be filed by the Trustee with each stock exchange upon which any 
Securities are listed, with the Commission and with the Company. 

Section 704. Reports by Company. 

The Company shall file with the Trustee and the Commission, and 
transmit to Holders, such information, documents and other reports, and such 
summaries thereof, as may be required pursuant to the Trust Indenture Act at the 
times and in the manner provided pursuant to such Act; provided that any such 
information, documents or reports required to be filed with the Commission 
pursuant to Section 13 or 15(d) of the Exchange Act shall be filed with the 
Trustee within 15 days after the same is so required to be filed with the 
Commission. 

ARTICLE EIGHT 

Consolidation, Merger and Sale 

Section 801. Consolidations and Mergers Permitted. 

Nothing contained in this indenture or in any of the Securities shall 
prevent any consolidation or merger of the Company with or into any other 
corporation or corporations (whether or not affiliated with the Company), or 
successive consolidations or mergers in which the Company or its successor or 
successors shall be a party or parties, or shall prevent any sale, conveyance, 
transfer or other disposition of the property of the Company or its successor or 
successors as an entirety, or substantially as an entirety, to any other corporation 
(whether or not affiliated with the Company or its successor or successors) 
authorized to acquire and operate the same; provided, however, the Company 
hereby covenants and agrees that, upon any such consolidation, merger, sale, 
conveyance, transfer or other disposition, the due and punctual payment of the 
principal of (premium, if any) and interest on all of the Securities of all series 
in accordance with the terms of each series, according to their tenor, and the due 
and punctual performance and observance of all the covenants and conditions 
of this Indenture with respect to each series or established with respect to such 
series to be kept or performed by the Company, shall be expressly assumed, by 
supplemental indenture (which shall conform to the provisions of the Trust 
indenture Act as then in effect) satisfactory in form to the Trustee executed and 
delivered to the Trustee by the entity formed by such consolidation, or into 
which the Company shall have been merged, or by the entity which shall have 
acquired such property. 
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Section 802. Rights and Duties of Successor Company. 

In case of any such consolidation, merger, sale, conveyance, transfer or 
other disposition and upon the assumption by the successor corporation, by 
supplemental indenture, executed and delivered to the Trustee and satisfactory 
in form to the Trustee, of the due and punctual payment of the principal of, 
premium, if any, and interest on all of the Securities of all series outstanding and 
the due and punctual performance of all of the covenants and conditions of this 
Indenture or established with respect to each series of the Securities to be 
performed by the Company with respect to each series, such successor 
corporation shall succeed to and be substituted for the Company, with the Same 
effect as if it had been named herein as the party of the first part, and thereupon 
the predecessor corporation shall be relieved of all obligations and covenants 
under this Indenture and the Securities. Such successor corporation thereupon 
may cause to be signed, and may issue either in its own name or in the name 
of the Company or any other predecessor obligor on the Securities, any or all 
of the Securities issuable hereunder which theretofore shall not have been signed 
by the Company and delivered to the Trustee; and, upon the order of such 
successor company, instead of the Company, and subject to all the terms, 
conditions and limitations in this Indenture prescribed, the Tmstee shall 
authenticate and shall deliver any Securities which previously shall have been 
signed anti-delivered by the officers of the predecessor Company to the Trustee 
for authentication, and any Securities which such successor corporation 
thereafter shall cause to be signed and delivered to the Trustee for that purpose. 
AI1 the Securities so issued shall in all respects have the same legal rank and 
benefit under this Indenture as the Securities theretofore or thereafter issued in 
accordance with the terms of this Indenture as though all of such Securities had 
been issued at the date of the execution hereof. 

Nothing contained in this Indenture or in any of the Securities shall 
prevent the Company from merging into itself or acquiring by purchase or 
otherwise all or any part of the property of any other corporation (whether or 
not affiliated with the Company). 

Section 803. Opinion of Counsel. 

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

Supplemental Indentures 

Section 901. Supplemental lndentures Without Consent of Holders. 

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

( I )  to evidence the succession of another Person to the Company and 
the assumption by any such successor of the covenants of the Company 
herein and in the Securities pursuant to Article Eight or Section 117; or 

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

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

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

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

(6)  to secure the Securities: or 

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

(8) to evidence and provide for the acceptance of appointment 
hereunder by a successor Trustee with respect to the Securities of one or 
more series and to add to or change any of the provisions of this 
Indenture as shall be necessary to provide for or facilitate the 
administration of the trusts hereunder by one or more successor Trustees, 
pursuant to the requirements of Section 61 1; or 

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

The Trustee is hereby authorized to join with the Company in the 
execution of any such supplemental indenture, and to make any further 
appropriate agreements and stipulations which may be therein contained. 

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

Section 902. Supplemental Indentures With Consent of Holders. 

With the consent of the Holders of not less than a majority in principal 
amount of the Outstanding Securities of each series affected by such 
supplemental indenture, by Act of said Holders delivered to the Company and 
the Trustee, the Company, when authorized by a Board Resolution, and the 
Trustee may enter into an indenture or indentures supplemental hereto for the 
purpose of adding any provisions to or changing in any manner or eliminating 
a n y  of the provisions of this Indenture or of modiEjing in any manner the rights 
of the Holders of Securities of such series under this Indenture; provided, 
however, that no such supplemental indenture shall, without the consent of the 
Holder of each Outstanding Security affected thereby, 
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(1) change the Stated Maturity of the principal of, or any installment 
of principal of or interest on, any Security, or reduce the principal 
amount thereof or the rate of interest thereon or any premium payable 
upon the redemption thereof, or reduce the amount of the principal of an 
Original Issue Discount Security or any other Security which would be 
due and payable upon a declaration of acceleration of the Maturity 
thereof pursuant to Section 502, or change any Place of Payment where, 
or the coin or currency in which, any Security or any premium or interest 
thereon is payable, affect the applicability of Article Fourteen to my 
Security, or impair the right to institute suit for the enforcement of any 
such payment on or after the Stated Maturity thereof (or, in the case of 
redemption, on or after the Redemption Date), or 

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

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

A supplemental indenture which changes or eliminates any covenant or 
other provision of this Indenture which has expressly been included solely for 
the benefit of one or more particular series of Securities, or which modifies the 
rights of the Holders of Securities of such series with respect to such covenant 
or other provision, shall be deemed not to affect the rights under this Indenture 
of the Holders of Securities of any other series; provided that no such 
supplemental indenture shall modify any provision of this Indenture so as to 
adversely affect the rights of any holder of outstanding Senior Debt to the 
benefits of Article Fourteen. 

It shall not be necessary for any Act of Holders under this Section to 
approve the particular form of any proposed supplemental indenture, but it shall 
be sufficient if such Act shall approve the substance thereof. 
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Section 903. Execution of Supplemental Indentures. 

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

Section 904. Effect of Supplemental Indentures. 

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

Section 9m. Conformity with Trust Indenture Act. 

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

Section 906. Reference in Securities to Supplemental Indentures. 

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

Covenants 

Section 1001. Payment of Principal, Premium and Interest. 

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

Section 1002, Maintenance of Office or Agency. 

The Company will maintain in each Place of Payment for any series of 
Securities an office or agency where Securities of that series may be presented 
or surrendered for payment, where Securities of that series may be surrendered 
for registration of transfer or exchange and where notices and demands to or 
upon the Company in respect of the Securities of that series and this Indenture 
may be served. The Company will give prompt written notice to the Trustee of 
the locatiofi, and any change in the location, of such office or agency. If at any 
time the Company shall fail to maintain any such required office or agency or 
shall fail to furnish the Trustee with the address thereof, such presentations, 
surrenders, notices and demands may be made or served at the Corporate Trust 
Office of the Trustee, and the Company hereby appoints the Trustee as its agent 
to receive all such presentations, surrenders, notices and demands. 

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

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

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

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

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

ThE Company may at any time, for the purpose of obtaining the 
satisfaction and discharge of this Indenture or for any other purpose, pay, or by 
Company Order direct any Paying Agent to pay, to the Trustee all sums held in 
trust by the Company or such Paying Agent, such sums to be held by the 
Trustee upon the same trusts as those upon which such sums were held by the 
Company or such Paying Agent; and, upon such payment by any Paying Agent 
to the Trustee, such Paying Agent shall be released from all further liability with 
respect to such money. 

Any money deposited with the Trustee or any Paying Agent, or then held 
by the Company, in trust for the payment of the principal of or any premium or 
interest on any Security of any series and remaining unclaimed for 18 months 
after such principal, premium or interest has become due and payable shall be 
paid to the Company on Company Request, or (if then held by the Company) 
shall be discharged from such trust; and the Holder o f  such Security shall 
thereafter, as an unsecured general creditor, look only to the Company for 
payment thereof, and all liability of the Trustee or such Paying Agent with 
respect to such trust money, and all liability of the Company as trustee thereof, 
shall thereupon cease; provided, however, that the Trustee or such Paying Agent, 
before being required to make any such repayment, may at the expense of the 
Company cause to be published once, in a newspaper published in the English 
language, customarily published on each Business Day and of general circulation 
in the Borough of Manhattan, The City of New York, New York, notice that 
such money remains unclaimed and that, after a date specified therein, which 
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shall not be less than 30 days from the date of such publication, any unclaimed 
balance of such money then remaining will be repaid to the Company. 

Section 1004. Statement by Officers as lo  Default. 

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

Section 1005. Maintenance of Properties 

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

Section 1006. Payment of Taxes and Other Claims. 

The Company will pay or discharge or cause to be paid or discharged, 
before the same shall become delinquent, (I)  all taxes, assessments and 
governmental charges levied or imposed upon the Company or any Subsidiary 
or upon the income, profits or property of the Company or any Subsidiary, and 
(2) all lawful claims for labor, materials and supplies which, if unpaid, might by 
law become a lien upon the property of the Company or any Subsidiary; 
provided, however, that the Company shall not be required to pay or discharge 
or cause to be paid or discharged any such tax, assessment, charge or claim 
whose amount, applicability or validity is being contested in good faith by 
appropriate proceedings. 
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Section 1007. Waiver of Certain Covenants. 

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

Section 1008. Calculation of Original Issue Discount. 

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

ARTICLE ELEVEN 

Redemption of Securities 

Section 1101. Applicability of Article. 

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

Section 1102. Election to Redeem; Notice to Trustee. 

The election of the Company to redeem any Securities shall he evidenced 
by a Board Resolution or in another manner specified as contemplated by 
Section 301 for such Securities. In case of any redemption at the election of the 
Company the Company shall, at least 45 days prior to the Redemption Date 
fixed by the Company (unless a shorter notice shall be satisfactory to the 
Trustee), notify the Trustee of such Redemption Date and of the principal 
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amount of Securities of such series to be redeemed. In the case of any 
redemption o f  Securities prior to the expiration of any restriction on such 
redemption provided in the terms of such Securities or elsewhere in this 
Indenture, the Company shall furnish the Trustee with an Officers’ Certificate 
evidencing compliance with such restriction. 

Section 1103. Selection by Trustee of Securities to Be Redeemed. 

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

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

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

For all purposes of this Indenture, unless the context otherwise requires, 
all provisions relating to the redemption of Securities shall relate, in the case of 
any Securities redeemed or to be redeemed only in part, to the portion of the 
principal amount of such Securities which has been or is to be redeemed. 
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Section 1104. Notice of the Redemption. 

Notice of redemption shall be given by mail not less than 30 nor more 
than 60 days prior to the Redemption Date, to each Holder of Securities to be 
redeemed, at his address appearing in the Security Register. 

All notices of redemption shall identify the Securities to be redeemed and 
shall state: 

(1)  the Redemption Date, 

(2) the Redemption Price, 

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

-c4) that on the Redemption Date the Redemption Price will become 
due and payable upon each such Security to be redeemed and, if 
applicable, that interest thereon will cease to accrue on and after said 
date. 

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

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

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

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

Section I 105. Deposit of Redemption Price. 

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

Section 1106. Securities Payable on Redemption Date. 

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

c 

Section 1107. Securities Redeemed in Part. 

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

Sinking Funds 

Section 1201. Applicability of Article. 

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

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

Section 1202. Satisfaction of Sinking Fund Payments with Securities. 

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

Section 1203. Redemption of Securities for Sinking Fund. 

Not less than 45 days prior to each sinking fund payment date for any 
Securities, the Company will deliver to the Trustee an Officers' Certificate 
specifying the amount of the next ensuing sinking fund payment for such 
Securities pursuant to the terms of such Securities, the portion thereof, if any, 
which is to be satisfied by payment of cash and the portion thereof, if any, 



which is to be satisfied by delivering and crediting Securities pursuant to Section 
1202 and will also deliver to the Trustee any Securities to be so delivered. Not 
less than 30 days prior to each such sinking fund payment date, the Trustee shall 
select the Securities to be redeemed upon such sinking fund payment date in the 
manner specified in Section I103 and cause notice of the redemption thereof to 
be given in the name of and at the expense of the Company in the manner 
provided in Section 1104. Such notice having been duly given, the redemption 
of such Securities shall be made upon the terms and in the manner stated in 
Sections 1106 and 1 107. 

ARTICLE THIRTEEN 

Defeasance and Covenant Defeasance 

Section 1301. Company’s Option to Effect Defeasance or Covenant Defeasance, 

The Company may elect, at its option at any time, to have Section 1302 
or Section 1303 applied to any Securities or any series of Securities, as the case 
may be, designated pursuant to Section 301 as being defeasible pursuant to such 
Section 13’02 or 1303, in accordance with any applicable requirements provided 
pursuant to Section 301 and upon compliance with the conditions set forth 
below in this Article. Any such election shall be evidenced by a Board 
Resolution or in another manner specified as contemplated by Section 301 for 
such Securities. 

Section 1302. Defeasance and Discharge. 

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

Section 1303. Covenant Defeasance. 

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

Section 1304. Conditions to Defeasance or Covenant Defeasance. 

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

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

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

(3) In the event of an election to have Section 1303 apply to any 
Securities or any series of Securities, as the case may be, the Company 
shall have delivered to the Trustee an Opinion of Counsel to the effect 
that the Holders of such Securities will not recognize gain or loss for 
Federal income tax purposes as a result of the deposit and Covenant 
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Defeasance to be effected with respect to such Securities and will be 
subject to Federal income tax on the same amount, in the same manner 
and at the same times as would be the case if such deposit and Covenant 
Defeasance were not to occur. 

(4) The Company shall have delivered to the Trustee an Officers’ 
Certificate to the effect that neither such Securities nor any other 
Securities of the same series, if then listed on any securities exchange, 
will be delisted as a result of such deposit. 

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

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

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

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

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

I 9  



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

Section 1305. Deposited Money and U.S. Government Obligations to Be 
Held in Trust; Miscellaneous Provisions. 

Subject to the provisions of the last paragraph of Section 1003, all 
money and U.S. Government Obligations (including the proceeds thereof) 
deposited with the Trustee or other qualifying trustee (solely for purposes of this 
Section and Section 1306, the Trustee and any such other trustee are referred to 
collectively as the "Trustee") pursuant to Section 1304 in respect of any 
Securities shall be held in trust and applied by the Trustee, in accordance with 
the provisions of such Securities and this Indenture, to the payment, either 
directly or through any such Paying Agent (including the Company acting as its 
own Paying Agent) as the Trustee may determine, to the Holders of such 
Securities, of all sums due and to become due thereon in respect of principal and 
any premium and interest, but money so held in trust need not be segregated 
from other funds except to the extent required by law. - 

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

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

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

Section 1306. Reinstatement. 

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

ARTICLE FOURTEEN 

Junior Subordinated Securities 

Section 1401. Certain Securities Subordinate to Senior Debt 

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

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

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

Section 1402. Payment Over of Proceeds Upon Default. 

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

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

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

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

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

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

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

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

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

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

Section 1405. Trustee to Effectuate Subordination. 

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

Section 1406. Notice to Trustee. 

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

The Trustee, subject to the provisions of Article Six, shall be entitled to 
rely on the delivery to it of a written notice by a person representing himself to 
be a holder of Senior Debt (or a trustee on behalf of such holder) to establish 
that such notice has been given by a holder of Senior Debt or a trustee on behalf 
of any such holder or holders. In the event that the Trustee determines in good 
faith that further evidence is required with respect to the right of any person as 
a holder of Senior Debt to participate in any payment or distribution pursuant 
to this Article Fourteen, the Trustee may request such person to furnish evidence 
to the reasonable satisfaction of the Trustee as to the amount of Senior Debt 
held by such Person, the extent to which such person is entitled to participate 
in such payment or distribution and any other facts pertinent to the rights of 
such person under this Article Fourteen, and if such evidence is not furnished 
the Trustee may defer any payment to such person pending judicial 
determination as to the right of such person to receive such payment. 
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Section 1407. Rights of Trustee as Holder of Senior Debt; Preservation of 
Trustee's Rights. 

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

Nothing in this Article Fourteen shall apply to claims of, or payments to, 
the Trustee under or pursuant to Section 607. 

Section 1408. No Waiver of Subordination Provisions. 

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

' 

> 

Without in any way limiting the generality of the foregoing paragraph, 
the holders of Senior Debt may, at any time and from time to time, without the 
consent of or notice to the Trustee or the holders of the Junior Subordinated 
Securities, without incurring responsibility to the holders of the Junior 
Subordinated Securities and without impairing or releasing the subordination 
provided in this Article or the obligations hereunder of the holders of the Junior 
Subordinated Securities to the holders of Senior Debt, do any one or more of the 
following: (i) change the manner, place or terms of payment or extend the time 
of payment of, or renew or alter, Senior Debt, or otherwise amend or 
supplement in any manner Senior Debt or any instrument evidencing the same 
or any agreement under which Senior Debt is outstanding; (ii) sell, exchange, 
release or otherwise deal with any property pledged, mortgaged or otherwise 
securing Senior Debt; (iii) release any person liable in any manner for the 
collection of Senior Debt; and (iv) exercise or refrain from exercising any rights 
against the Company and any other person. 
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This instrunieiit inay be executed in any number of counterparts, each 01 
which so executed shall be deemed to be an original, but all sLich counterparts 
shall together constitute but otic and the same instrtiment. 

In Witness Whereof, the parties hereto have caused this [ndenture to be 
duly executed as o f  the day and year first above written. 

1IHE UNION LIGI-IT, I-IEAT A N D  POWER COMPANY 
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THE UNION LIGHT. HEAT AND POWER COMPANY 

AND 

THE FIFTH THIRD BANK, 
Trustee 

Second Supplemental Indenture 

Dated as of April 30, 1998 

To 

Indenture 

Dated as of July 1, 1995 

6.50% Debentures Due 2008 



SECOND SUPPLEMENTAL INDENTURE, dated as of April 30, 1998, 
between The Union Light, Heat and Power Company, a corporation duly organized and 
existing under the laws or  the Commonwealth of Kentucky (herein called the 
“Company“), having its principal office at 139 East Foutth Skeet, Cincinnati, Ohio 
45202, and The Fifth Third Bank, an Ohio banking corporation, as Trustee (herein 
called the “Trustee”) under the Iridenture dated as of July 1, 1995 between the 
Company and the Trustee (the “indenture”). 

Recitals of the Company 

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

Pursuant to the terms of the Indenture, the Company desires to provide for the 
establishment of a new series of its Securities to be known as its 6.50% Debentures 
Due 2008 (lierein called the “Debentures“), in this Second Supplemental Indenture. 

All things necessary lo make this Second Supplemental Indenture a valid 
agreement of the Company have bcen done. 

Now, Therefore, This Second Supplemental Indenture Witnesseth: 

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

ARTICLE ONE 

Terms oC the Debentures 

Section 101. There is hereby authorized a series of Securities designated the 
“6.50% Debentures Due 2008”, limited in aggregate principal amount to $20,000,000 
(except as provided in Section 301(2) of the Indenture). The Debentures shall mature 
and the principal shall be due and payable together with all accrued and unpaid interest 
thereon on April 30, 2008 and shall be issued in the form of a registered Global 
Security without coupons, registered in the name of Cede & Co., as nomiiiee of The 
Depository Trust Company (the “Depositary”). 

Section 102. The provisions of Section 305 of the Indenlure applicable to 
Global Securities shall apply lo the Debentures. 

Section 103. Interest on each of the Debentures shall be payable semiannually 
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on April 30 and October 30 in each year (each an "Interest Payment Date"), 
coinnieiicing on October 30, 1998, at the rate per annum specified in the designation of 
the Debentures from April 30, 1998, or from the most recent Interest Payment Date to 
which interest has been paid or duly provided for. The interest so payable, and 
punctually paid or duly provided for, on'any Interest Payment Date will be paid to the 
Person in whose name such Debenture (or one or more Predecessor Securities) is 
registered at the close of business on the Regular Record Date for such interest, which 
shall be the Business Day immediately preceding such Interest Payment Date. The 
amount of interest payable for any period will be computed on the basis of a 360-day 
year of twelve 30-day months. As used herein, "Business Day" means any day, other 
than a Saturday or Sunday, or a day on which banking institutions in New York, New 
York are authorized or obligated by law or executive order to be closed. 

Section 104. Subject to agreements with or the rules of the Depositary or any 
successor book-entry security system or similar system with respect to Global 
Securities, payments of interest will be made by check mailed to the Holder of each 
Debenture at the address shown in the Security Regiskr, and payments of the principal 
amount of each Debenture will be made at maturity by check against presentation of 
the Debenture at the office or agency ofthe Trustee. 

Section 105. The Debentures shall be issued in denominations of$1,000 or 
any integral multiple of $1,000. 

Section 106. Principal and interest on the Debentures shall he payable in the 
coin or currency of the United States of America, which, at the time of payment, is 
legal tender for public and private debts. 

Section 107. The Debentures shall be subject to defeasance and covenant 
defeasance, at the Company's option, as provided for in Sections 1302 and 1303 of the 
Indenture. 

Section 108. Subject to the terms of Article Eleven of the Indenture, the 
Company shall have the right to redeem the Debentures, in whole but not in part, 
from time to time and at any time (such redemption, an "Optional Redemption", and 
the date thereof, the "Optional Redemption Date") upon not less than 30 days' notice 
to the holders, at a redemption price equal to the sum of (A) the greater of (i) 100% 
of the principal amount of the Debentures to he redeemed or (ii) the sum of the 
present values of the Remaining Scheduled Payments thereon discounted to the 
Optional Redemption Date on a semiannual basis (assuming a 360-day year 
consisting of twelve 30-day months) at the Treasury Rate plus 15 basis points, less 
the Applicable Accrued Interest Amount plus (B) the Applicable Accrued Interest 
Amount. 

"Applicable Accrued Interest Amount" means, at the Optional Redemption 
Date, the amount of interest accrued and unpaid from the prior interest payment date 
to the Optional Redemption Date on the Debentures subject to the Optional 
Redemption determined at the rate per annum shown in the title thereof, computed 
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on the basis of a 360-day year of twelve 30-day months. 

"Comparable Treasury Issue" means the United States Treasury security 
selected by an Independent Investment Banker as haviug a maturity that would be 
utilized, at the time of selection and in accordance with customary financial practice, 
in pricing new issues of corporate debt securities of comparable maturity to the 
remaining term of the Debentures to 'be redeemed pursuant to the Optional 
Redemption. "Independent Investment Banker" means one of the Reference 
Treasury Dealers appointed by the Trustee after consultation with the Company. 

"Comparable Treasury Price" means, with respect to the Optional 
Redemption Date, the average of the Reference Treasury Dealer Quotations for such 
Optional Redemption Date. 

"Reference Treasury Dealer" means a primary U.S. Government securities 
dealer in New York City (a "Primary Treasury Dealer"). "Reference Treasury Dealer 
Quotations" means, with respect to each Reference Treasuy Dealer and any 
redemption date, the average, as determined by the Trustee, of the bid and asked 
prices for the Comparable Treasury Issue (expressed in each case as a percentage of 
its principal amount) quoted in writing to the Trustee by such Reference Treasury 
Dealer at 5:OO p.m. on the third Business Day preceding such redemption date. 

"Remaining Scheduled Payments" means, with respect to any Debenture, the 
remaining scheduled payments of the principal thereof to be redeemed and interest 
thereon that would be due after the Optional Redemption Date but for the Optional 
Redemption. 

"Treasury Rate" means, with respect to the Optional Redemption Date (if 
any), the rate per annum equal to the semiannual equivalent yield to maturity of the 
Comparable Treasury Issue, assuming a price for the Comparable Treasury Issue 
(expressed as a percentage of its principal amount) equal to the Comparable Treasury 
Price for such Optional Redemption Date. 

ARTICLE TWO 

Form of the Debentures 

Section 201. The Debentures are to be substantially in the following form aid 
shall include substantially the legend shown so long as the Debentures are Global 
Securities: 
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No. R-l 

(FORM OF FACE OF DEBENTURE) 

$20,000,000 

CUSP No. 90G888AM4 

THE UNION LIGHT, HEAT AND POWER COMPANY 

6.50% DEBENTURE DUE 2008 

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED 
REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY, A NEW YORK 
CORPORATION ("DTC") TO ISSUER OR ITS AGENT FOR REGISTRATION OF 
TRANSFER, EXCHANGE, OR PAYMENT AND ANY CERTIFICATE ISSUED IS 
REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS 
IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY 
PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS 
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY 
TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE 
BY OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERED 
OWNER HEREOF, CEDE &. CO., HAS AN INTEREST HEREIN. 

THE UNlON LIGHT, HEAT AND POWER COMPANY, a corporation duly 
organized and existing under the laws of the Commonwealth of Kentucky (herein 
called the "Company", which term includes any successor Person under the Indenture 
hereaAer referred to), for value received, hereby promises to pay to CEDE & CO., or 
registered assigns, the principal sum of Twenty Million and NoilOO Dollars 
($20,000,000) on April 30, 2008, and to pay interest thereon from April 30, 1998 or 
&om the most recent Interest Payment Date to which interest has been paid or duly 
provided for, semiannually on April 30 and October 30 in each year, commencing 
October 30, 1998, at the rate of 6SO% per annum, until the principal hereof is paid or 
made available for payment. The amount of interest payable on any Interest Payment 
Date shall be computed on the basis of a 360-day year of twelve 30-day mouths. The 
interest so payable, and punctually paid or duly provided for, on any Interest Payment 
Date will, as provided in the Indenture, be paid to the Person in whose name this 
Security (or one or more Predecessor Securities) is registered at the close of business 
on the Regular Record Date for such interest, which shall be the Business Day 
immediately preceding such Interest Payment Date. Any such interest not so 
punctually paid or duly provided for will forthwith cease to be payable to the Holder on 
such Regular Record Date and may either be paid to the Person in whose name this 
Security (or one or more Predecessor Securities) is registered at the close of business 
on a Special Record Date for the payment of such Defaulted Interest to be fixed by the 
Trustee, notice whereof shall be given to Holders of Securities of this series not less 
than 10 days prior to such Special Record Date, or be paid at any time in any other 
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lawful manner not inconsistent with the requirements of any securities exchange on 
which the Securities of this series may be listed, and upon such notice as may be 
required by such exchange, all as more fully provided in the Indenture. 

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

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

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

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

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

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

THE UNION LIGHT, HEAT AND POWER COMPANY 

By .,..... .. ..... ...... ..... ..... 
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CERTIFICATE OF AUTI-IENTICATION 

Dated: 

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

THE FIFTH THIRD BANK, 
as Trustee 

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

(FORM OF REVERSE OF DEBENTURE) 

This Security is one of a duly authorized issue of securities of the Company (herein 
called the "Securities"), issued and to be issued in one or more series under an 
Indenture, dated as of July 1, 1995 (herein called the "Indenture", which term shall 
have the meaning assigned to it in such instmnent), between the Company and The 
Fifth Third Bank, as Trustee (herein called the "Trustee", which term includes any 
successor trustee under the Indenture), and reference is hereby made to the Indenture 
for a statement of the respective rights, limitations of rights, duties and immunities 
thereunder of the Company, the Trustee and the Holders of the Securities and of the 
terms upon which the Securities are, and are to be, authenticated and delivered. This 
Security is one of the series designated on the face hereof, limited in aggregate 
principal amount to $20,000,000. 

The Securities of this series are subject to optional redemption, in whole but not in 
part, from time to time and at any time (such redemption, an "Optional Redemption", 
and the date thereof, the "Optional Redemption Date") upon not less than 30 days' 
notice to the holders, at a redemption price equal to the sum of (A) the greater of (i)  
100% of the principal amount of the Securities of this series to be redeemed or (ii) 
the sum of the present values of the Remaining Scheduled Payments thereon 
discounted to the Optional Redemption Date on a semiannual basis (assuming a 360- 
day year consisting of twelve 30-day months) at the Treasury Rate plus 15 basis 
points, less the Applicable Accrued Interest Amount plus (B) the Applicable Accrued 
Interest Amount. 

"Applicable Accrued Interest Amount" means, at the Optional Redemption Date, the 
amount of interest accrued and unpaid from the prior interest payment date to the 
Optional Redemption Date on the Securities of this series subject to the Optional 
Redemption determined at the rate per annum shown in the title thereof, computed 
on the basis of a 360-day year of twelve 30-day months. 

"Comparable Treasury Issue" inears the United States Treasury security selected by 
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an Independent Investment Banker as having a maturity that would be utilized, at the 
time of selection and in accordance with customary financial practice, in pricing new 
issues of corporate debt securities of comparable maturity to the remaining term of 
the Securities of this series to be redeemed pursuant to the Optional Redemption, 
"Independent Investment Banker" means one of the Reference Treasury Dealers 
appointed by the Trustee atter consultation with the Company. 

"Comparable Treasury Price" means, with respect to the Optional Redemption Date, 
the average of the Reference Treasury Dealer Quotations for such Optional 
Redemption Date. 

"Reference Treasury Dealer" means a primary U.S. Government securities dealer in  
New York City (a "Primary Treasury Dealer"). "Reference Treasury Dealer 
Quotations" means, with respect to each Reference Treasury Dealer and any 
redemption date, the average, as determined by the Trustee, of the bid and asked 
prices for the Comparable Treasury Issue (expressed in each case as a percentage of 
its principal amount) quoted in writing to the Trustee by such Reference Treasury 
Dealer at 5:OO p.m. on the third Business Day preceding such redemption date. 

"Remaining Scheduled Payments" means, with respect to any Securities of this 
series, the remaining scheduled payments of the principal thereof to be redeemed and 
interest thereon that would be due after the Optional Redemption Date but for the 
Optional Redemption. 

"Treasury Rate" means, with respect to the Optional Redemption Date (if any), the 
rate per annum equal to the semiannual equivalent yield to maturity of the 
Comparable Treasury Issue, assuming a price for the Comparable Treasury Issue 
(expressed as a percentage of its principal amount) equal to the Comparable Treasury 
Price for such Optional Redemption Date. 

The Indenture contains provisions for defeasance at any time of the entire indebtedness 
of this Security or certain restrictive covenants and Events of Default with respect to 
this Security upon compliance with certain conditions set forth in the Indenture. 

If an Event of Default with respect to Securities of this series shall occur and be 
continuing, the principal of the Securities of this series may be declared due and 
payable in the maruier and with the effect provided in the Indenture. 

The hidenture permits, with certain exceptions as therein provided, the amendment 
thereof and the modification of the rights and obligations of the Company and the 
rights of the Holders of the Securities of each series to be affected under the Indenture 
at any time by the Company and the Trustee with the consent of the Holders of a 
majority in principal amount of the Securities at the time Outstanding of each series to 
be affected. The Indenture also contains provisions permitting the Holders of a 
majority in principal amount of the Securities of each series at the time Outstanding, on 
behalf of the Holders of all Securities of such series, to waive compliance by the 
Company with certain provisions of the Indenture and certain past defaults under the 



Indenture and their consequences. Any such consent or waiver by the Holder of this 
Security shall be conclusive and binding upon such Holder and upon all future Holders 
of this Security and of any Security issued upon the registration of transfer hereof or in 
exchange lierefor or in lieu hereof, whether or not notation of such consent or waiver is 
made upon this Security. 

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

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

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

The Securities of this series are issuable only in registered form without coupons in 
denominations of $1,000 and any integral multiple thereof. As provided in the 
Indenture and subject to certain limitations therein set forth, Securities of this series are 
exchangeable for a like aggregate principal amount of Securities of this series and of 
like tenor of a different authorized denomination, as requested by the Holder 
surrendering the same. 

No service charge shall be made for any such registration of transfer or exchange, but 
the Company may require payment of a sum sufficient to cover any tax or other 
governmental charge payable in connection therewith. 
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Prior to due presentment of this Security for registration of transfer, [he Company, the 
Trustee and any agent of the Company or the Tiustee may treat the Person in  whose 
name this Security is registered as the owner hereof for all purposes, whether or not this 
Security be overdue, and neither the Company, the Trustee nor any such agent shall be 
affected by notice to the contrary. 

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

ARTICLE THREE 

Original Issue of Debentures 

Section 301. Debentures in the aggregate principal amount of $20,000,000, 
may, upon execution of this Second Supplemental Indenture, or Erom time to time 
thereafter, be executed by the Company and delivered to the Trustee for authentication, 
and the Trustee shall [hereupon authenticate and deliver said Debentures upon a 
Company Order without any further action by the Company. 

ARTICLE FOUR 

Paying Agent and Security Registrar 

Section 401. The Fifth Third Bank will be the Paying Agent and Security 
Registrar for the Debentures. 

ARTICLE FIVE 

Sundry Provisions 

Section 501. Except as otherwise expressly provided in this Second 
Supplemental Indenture or in the form of Debenture or otherwise clearly required by 
the context hereof or thereof, all terms used herein or in  said form of Debenture that are 
defined in the Indenture shall have the several meanings respectively assigned to them 
thereby. 

Section 502. The Indenture, as supplemented by this Second Supplemental 
Indenture, is in all respects ratified and confirmed, and this Second Supplemental 
Indenture shall be deemed part of the Indenture in the manner and to the extent herein 
and therein provided. 
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This instrument may be executed in auy number ofcounterparts, each of which 
so executed shall be deemed to be an original, but all such counterparts sliall together 
constitute but one and the same instiument. 

In Witness Whereof, the parties hereto have caused this Second Suppiemental 
Indenture to be duly executed as of the date lirst above witten. 

THE UNION LIGHT, I-IEAT AND POWER COMPANY 

Treasurer 

TIHE FIFTH THIRD BANK, as Trustee 

J 
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DOCUMENT 1 0  
NUMBER 1 

THE UNION LIGIHT, HEAT AND POWER COMPANY 

AND 

FIFTH THIRD BANK, 
Trustee 

Fo tii-111 S tipplcmental indenlure 

Dated as ofSepteiubcl- 17, 1999 

To 

Indenture 

Datcd as ofJtily I ,  1995 

7.875% Debentures Due 2009 



FOURTH SUPPLEMENTAL INDENTURE, dated as of September 17, 1999, 
between The Union Light, Heat and Power Conipany, a corporation duly organized and 
existing under the laws of the Commonwealth of Kentucky (herein called the 
"Company"), having its principal office at 139 East Fourth Street, Cincinnati, Ohio 
45202, and Fifth Third Bank, an Ohio banking corporation, as Trustee (herein called 
the "Trustee") under the Indenture dated as of July 1, 1995 between the Company and 
the Trustee (the "Indeoture"). 

Recitals of the Company 

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

Pursuant to the terms of the indenture, the Company desires to provide for the 
establishment of a new series of its Securities to be known as its 7.875% Debentures 
Due 2009 (herein called the "Debentures"), in this Fourth Supplemental Indenture. 

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

Now, Therefore, This Fourth Supplemental Indenture Witnesseth: 

For and in consideratioil of the premises and the purchase of the Debentures by 
the Holders thereof, i t  is mutually agreed, for the equal and proportionate benefit of all 
Holders of the Debentures, as follows: 

ARTICLE ONE 

Terms of the Debentures 

Section 101. There is hereby authorized a series of Securities designated the 
"7.875% Debentures Due 2009", limited in aggregate piincipal amount to $20,000,000 
(except as provided in Section 301(2) of the Indenture). The Debentures shall mature 
and the principal shall be due and payable together with all accrued and unpaid interest 
thereon on September 15, 2009 and shall be issued in the form of a registered Global 
Security without coupons, registered in the name of Cede & Co., as nominee of The 
Depository Trust Company (the "Depositary"). 

Section 102. The provisions of Section 305 of the Indenture applicable to 
Global Securities shall apply to the Debentures. 

Section 103. Interest on each of the Debentures shall be payable scmiannually 
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on March 15 and September 15 in each year (eacli an "Interest Payment Date"), 
commencing on March 15, 2000, at the rate per annum specified in the designation of 
the Debentures from September 17, 1999, or &om the most recent Interest Payment 
Date to which interest has been paid or duly provided for. The interest so payable, and 
punctually paid or duly provided for, on any Interest Payment Date will be paid to the 
Person in whose name such Debenture (or one or more Predecessor Securities) is 
registered at the close of business on the Regular Record Date for such interest, which 
shall be the Business Day immediately preceding such lnteresl Payment Date. The 
amount of interest payable for any period will be computed on the basis of a 360-day 
year o f  twelve 30-day months. As used herein, "Business Day" means any day, other 
than a Saturday or Sunday, 'or a day on wliicli banking institutions in New York, 
New York are authorized or obligated by law or executive order to be closed. 

Section 104. Subject to agreements with or tlie rules of the Depositary or any 
successor book-entry security system or similar system with respect to Global 
Securities, payments of interest will he made by check mailed to the Holder of each 
Debenture at the address shown in tlie Security Register, and payments of the principal 
amount ol'each Debenture will be made at maturity by check against presentation of 
the Debenture at the office or agency ofthe Trustee. 

Section 105. The Debentures shall be issued in denominations of $1,000 or 
any integral multiple of$1,000. 

Section 106. Principal and interest on the Debentures shall be payable in the 
coin or currency of the United States of America, which, at the lime of payment, is 
legal tender for public and private debts. 

Section 107. The Debentures shall be subject to defeasance and covenant 
defeasance, at the Company's option, as provided for in Sections 1302 and 1303 of the 
Indenture. 

Section 108. Subject to the tetnis of Article Eleven of the indenture, the 
Company shall have the right to redeem the Debentures, in whole but not in part, 
from time to time arid at  any time (such redemption, an "Optional Redemption", and 
the date thereof, the "Optional Redemption Date") upon not less than 30 days' notice 
to thc holders, at a redemption price equal to the sum of (A) the greater of (i) 100% 
of tlie priticipal amount of tlie Debentures to be redeemed or (ii) the sum of tlie 
present values of the Remaining Scheduled Payments thereon discounted to the 
Optional Redemption Date on a semiannual basis (assuming a 360-day year 
consisting of twelve 30-day months) at the Treasury Rate plus 25 basis points, less 
the Applicable Accrued interest Amount plus (B) the Applicable Accrued Interest 
Amount. 

"Applicable Accrued Interest Amount" nieans, at the Optional Redemption 
Date, the amount of interest accnied and unpaid from the prior interest payment date 
to the Optional Redemption Date on the Debentures subject to the Optional 
Redernption determined at the rate per annum shown in the title thereof, computed 
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on the basis o f a  360-day year of twelve 30-day months. 

"Comparable Treasuly Issue" ineaiis the United States Treasury security 
selected by an Independent Investment Banker as having a maturity that would be 
utilized, at the time of selection and in accordance with customary financial practice, 
i n  pricing new issues of corporate debt securities of comparable maturity to the 
remaining temi of the Debentures to be redeemed pursuant to the Optional 
Redemption. "Independent Investment Balker" means one of the Reference 
Treasury Dealers appointed by tlie Trustee after consultation with the Company. 

"Comparable Treasury Price" means, with respect to tlie Optional 
Redemption Date, the average of tlie Reference Treasury Dealer Quotations for such 
Optional Redemption Date. 

"Reference Treasuiy Dealer" means a primary US. Government securities 
dealer in New York City. "Reference Treasury Dealer Quotations" means, with 
respect to each Reference Treasury Dealer and any redemption date, the average, as 
determined by the Trustee, of the bid and asked prices for tlie Comparable Treasury 
Issue (expressed in each case as a percentage of its principal amount) quoted in  
writing to the Trustee by siich Reference Treasury Dealer at 5 : O O  p.m. on the third 
Business Day preceding such redemption date. 

"Remaining Scheduled Payments" means, with respect to any Debenture, the 
remaining scheduled payments of the principal thereof to be redeemed and interest 
thereon that would be due after the Optional Redemption Date but for the Optional 
Redemption. 

"Treasury Rate" means, with respect to the Optional Redemption Date (if 
any), the rate per annum equal to the seiniaiuiual equivalent yield to inaturity of the 
Comparable 'Treasury Issue, assuming a price for tlie Coinparable Treasury Issue 
(expressed as a percenlage of its principal amount) equal to the Comparable Treasury 
Price for such Optional Redemption Date. 

ARTICLE TWO 

Form ofthe Debentures 

Section 201. The Debentures are to be substantially in the following form and 
shall include substantially the legend shown so long as the Debentures arc Global 
Securities: 
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No. R-- 

(FORM OF FACE OF DEBENTURE) 

$ 

CUSP No. 906888 AP 7 

THE UNION LIGHT. HEAT AND POWER COMPANY 

7.875% DEBENTURE DUE 2009 

UNLESS TIHIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED 
REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY, A NEW YORK 
CORPORATION ("DTC") TO ISSUER OR ITS AGENT FOR REGISTRATION OF 
TRANSFER, EXCHANGE, OR PAYMENT AND ANY CERTIFICATE ISSUED IS 
REGISTERED IN THE NAM.E OF CEDE & CO. OR IN SUCH OTHER NA.ME AS 
IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY 
PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS 
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY 
TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE 
BY OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGlSTERED 
OWNER HEREOF, CEDE & CO., IHAS AN INTEREST HEREIN. 

THE UNION LIGHT, IHEAT AND POWER COMPANY, a corporation duly 
organized and existing under the laws of the Commonwealth of Kentucky (herein 
called the "Conipany", which tenn includes any successor Person under the Indenture 
liereafter referred to), for value received, hereby pi-omises to pay to CEDE & CO., or 
registered assigns, the principal sum of and NoilOO Dollars 
($ )on  September 15,2009, and to pay interest thereon from September 17, 
1999 or from the most recent Interest Paynient Date to which interest has been paid or 
duly provided for, semiannually on March 15 and September 15 in each year, 
commencing March 15, 2000, at the rate of 7.875% per annum, until the principal 
hereof is paid or made available for payment. The amount of interest payable on any 
Interest Payment Date shall be computed on the basis of a 360-day year of twelve 30- 
day months. Tlie interest so payable, and punctually paid or duly provided 'for, on any 
Interest Payment Date will, as provided i n  the Indenture, be paid to the Person in 
whose name this Security (or one or niore Predecessor Securities) is registered at the 
close of business on the Regular Record Date for such interest, which shall be the 
Business Day immediately preceding such Interest Payment Date. Any such interest 
not so punctually paid or duly provided for will foithwitli cease to be payable to the 
Holder on such Regular Record Date and may either be paid to the Person in whose 
name this Security (or one or more Predecessor Securities) is registered at the close of 
business on a Special Record Date for the payment of such Defaulted Interest to be 
fixed by the Trustee, notice whereof shall be given to Holders of Securities of this 
series not less than I O  days prior to such Special Record Date, or be paid at any time in 
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any other lawful manner not inconsistent with the requirements of any securities 
exchange on which the Securities of this series may be listed, and upon such notice as 
may be required by such exchange, all as more Cully provided in the Indenture, 

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

Any paymeiit on this Security due on any day which is not a Business Day in 
the City of New York need not be made on such day, but may be made on the next 
succeeding Business Day with the same Corce and effect as if made on the due date and 
110 interest shall accrue for the period Eon; and after such date, unless such payment is 
a payment at maturity or upon redemption, in  which case interest shall accrue thereon 
at the stated rate for such additional days. 

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

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

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

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

THE UNION LIGHT, HEAT AND POWER COMPANY 

By .............................. 
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CERTIFICATE OF AUTHENTICATION 

Dated: 

This is one ofthe Sccurities of the series designated therein 
referred to io the within-mentioned lndenture. 

FIFTH THIRD BANK, 
as Trustee 

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

(FORM OF REVERSE OF DEBENTURE) 

This Security is one of a duly authorized issue of securities of the Company (herein 
called the "Securities"), issued and to be issued in one or inore seiies under an 
Indenture, dated as of July I ,  1995 (as supplemented, herein called the "lndenture", 
which term shall have the meaning assigned to i t  in such instrument), between the 
Company and Filth Third Bank, as Trustee (herein called the "Tnistee", which term 
includes any successor trustee tinder the Indenture), and reference is hereby made to the 
indenttire for a statement o f  the respective rights, limitations o f  rights, duties and 
immunilies thereunder of the Company, the Trustee and the Holders of the Securities 
and of the terms upon which the Securities are, and are to be, authenticated and 
delivered. This Security is one of the series designated on the face hereof, limited in 
aggregate principal amount to $20,000,000. 

The Securities of this series are subject to optional redemption, in  whole but not in 
part, from time to time and at any time (such redemption, an "Optional Redemption", 
and the date thereof, the "Optional Redemption Date") upon not less than 30 days' 
notice to the holders, at a redemption price equal to the sum of (A) the greater of(i) 
100% of the principal amount of the Securities of this series to be redeemed or (ii) 
the sum of the present values of the Reinaiiiing Scheduled Payments thereon 
discounted to tlie Optional Redemption Date on a semiannual basis (assuming a 360- 
day year consisting of twelve 30-day months) at the Treasuiy Rate plus 25 basis 
points, less the Applicable Accrued Interest Amount plus (B) the Applicable Accrued 
Interest Amount. 

"Applicable Accrued Interest Amount" means, at the Optional Redemption Date, the 
amount of interest accrued and unpaid from the prior interest payment date to the 
Optional Redemplion Date on the Securities of this series subject to the Optional 
Redemption detemmincd at tlie rate per aniiiini shown in the title thereof, computed 
on the basis of a 360-day year of twelve 30-day months. 

"Comparable Treasury Issue" means the United States Treasury security selected by 
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an Independent Investment Banker as having a maturity that would be utilized, at the 
time of selecrion and in accordance with customary financial practice, in  pricing new 
issues of corporate debt securities of comparable maturity to the remaining term of 
the Securities of this series to be redeemed pursuant to the Optional Redemption. 
"Independent Investment Banker" means one of the Reference Treasury Dealers 
appointed by the Tiustee after consultation with the Company. 

"Comparable Treasui-y Price" means, with respect to the Optional Redemption Date, 
the average of the Reference Treasury Dealer Quotations for such Optional 
Redemption Date. 

"Reference Treasury Dealer" means a primary U S .  Government securities dealer in 
New York City. "Reference Treasury Dealer Quotations" means, with respect to 
each Reference Treasury Dealer and any redemption date, the average, as determined 
by the Trustee, of the bid and asked prices for the Comparable Treasury Issue 
(expressed in each case as a percentage or its principal amount) quoted in writing to 
the Trustee by such Reference Treasury Dealer at 5:OO p m .  on the third Business 
Day preceding such redemption date. 

"Remaining Scheduled Payments" means, with respect to any Securities of this 
series, the remaining scheduled payiients of the principal thereof to be redeemed and 
interest thereon that would be due after the Optional Redemption Date but for the 
Optional Redemption. 

"Treasuiy Rate" means, with respect to the Optional Redemption Date (if any), the 
rate per annum equal to the semiannual equivalent yield to maturity of the 
Comparable Treasury Issue, assuming a price for the Comparable Treasury Issue 
(expressed as a percentage of its principal amount) equal to the Comparable Treasury 
Price for such Optional Redemption Date. 

The Indenture contains provisions for defeasance at any time of the entire indebtedness 
of this Security or certain restrictive covenants and Events of Default with respect to 
this Security upoii.compliance with certain conditions set forth in the Indenture. 

If an Event of Default with respect to Securities of tl$ series shall occur and be 
continuing, the principal of the Securities of this series may be declared due and 
payable in the manner and with the effect provided in the Indenture. 

The Indenture permits, with certain exceptions as therein provided, the amendment 
thereof and the modification of the rights and obligations of the Company and the 
rights of the Holders of the Securities of each series to be affected under the Indenture 
at any time by the Company and the Trustee with the consent of the Holders of a 
majority in piincipal amount of the Securities at the time Outstanding of each series to 
be affected. The Indenture also contains provisions permitting the Holders of a 
majority in principal amount of the Securities of cach series at the time Outstanding, on 
behalf of the Holders of all Securities of such series, to waive conlpliance by the 
Company with certain provisions of the Indenture and certain past defaults under the 



Indenture and (heir consequences. Any such consent or waiver by the Holder of this 
Security shall be conclusive and binding upon such Holder and upon all hture Holders 
ofthis Security and of any Security issued upon the registration of transfer hereofor in 
exchangc herefor or iii lieu hereof, whether or not notation of such consent or waiver is 
made upon this Security. 

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

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

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

The Securities of this series are issuable only in registercd form without coupons in 
denominations of $1,000 and any integral multiple thereof. As provided in  the 
Indenture and subject to certain limitations therein set forth, Securities of this series are 
exchangeable for a like aggregate principal amount of Securities of this series and of 
like tenor of a different autliorizcd denomination, as requested by the Holder 
surrendeiing the same. 

No service charge shall be made for any such registration of transfer or exchange, but 
the Company niay require paynient of a sum sufficient to cover any tax or other 
governmental charge payable in connection therewith. 
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Prior to due presentment of this Security for registration of transfer, the Company, the 
Trustee and any agent of the Company or the Trustee inay treat the Person i n  whose 
naine this Security is registered as thc owner hereof for all purposes, whether or not (his 
Security be overdue, and neither the Company, the Trustee nor any such agent shall be 
affected by notice to the contrary. 

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

ARTICLE THREE 

Original Issue of Debentures 

Section 301. Debentures in the aggregate principal amount of $20,000,000, 
may, upon execution of this Fourth Supplemental Indenture, or fiom time to time 
thereafter, be executed by the Company and delivered to the Trustee for aulhentication, 
and the Trustee shall thereupon authenticate and deliver said Debentures upon a 
Company Order without any further action by the Company. 

ARTICLE FOUR 

Paying Agent and Security Registrar 

Section 401. Fifth Third Bank will be the Paying Agent and Security Registrar 
for the Debenturcs. 

ARTICLE FIVE 

Sundry Provisions 

Section 501. Except as otherwise expressly provided in this Fourth 
Supplemental Indenture or in the fonn of Debenture or otherwise clearly required by 
the context hereof or thereof, all teniis used herein or in  said fomi of Debcnture that are 
defined in the Indenture shall have the several meanings respectively assigned to them 
thereby except that teims defined in both this Fourth Supplemental fndenlure and the 
Indenture shall have the meanings assigned to them herein. 

Section 502. The Indenture, as supplemented by this Fourth Supplemental 
Indenture, is in all respects ratified and confirmed, and this Fourth Supplemcntal 
Indenture shall be deemed part of the indenture in the manner and to lhe extent herein 
and therein provided. 
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This instrument may be executed in any number of Counterparts, each of which 
so executed shall be deemed to be an original, but all such counterparts shall together 
constitute but one and the same instrument. 

I n  Witness Whereof, the parties hereto have caused this Fourth Supplemental 
Indenture to be duly executed as of the date first above written. 

THE UNION LIGHT, IHEAT AND POWER COMPANY 

.&dJ,'lJ ' T j j & , ,  ,. d//(-J/j 
BY - 

1 William L. Shearer /J 
Vice President and 

Treasurer 

FIFTH THIRD BANK, as Trustee 
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