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AUSLEY & MICMULLEN

ATTORNEYS AHD COUNSELORS AT LAW

ZRT SBOUTH CALHOUN STREET
#.O0. 80X 39 (1P 3p302)
TALLAMABSEE, FLORIDA 32301
B0l ZE4-9118 FAX B8O RER- 7880

March 1, 1999

HAND DELIVERED

Ms. Blanca S. Bayo, Director
Division of Records and Reporting
Florida Public Service Commission
2540 Shumard Oak Boulevard
Tallahassee, FL 32399-0850

Re:

ORIGINAL

SHAR=1 PH 2: 51

Application of Tampa Electric Company lo issuc and sell up to $400 million in

long-term debt and preferred equity secunties and have outstanding a maximum
of $400 million in short-term unsecured promissory notes during the twelve

months ending November 30, 1995,
ROCKET NO, 971060-El

Dear Ms. Bayo:

Pursuant to Rule 25-8.009, Fla. Admin. Code, and this Commission's Order No. PSC-97-
1278-FOF-EI issued October 16, 1997, we enclose an original and three copies of Tampa

Electric Company’s Consummation Report regarding the issuance and sale of sccunties duning
the fiscal year ended December 31, 1998,

Please acknowledge receipt and filing of the above by stamping the duplicate copy of this

{etter and returning same to this writer.

Thank you for your assistance in connection with this matter.
RECE VEN £ 1 =t
L gAEILED Sincerely,

“TECORDS, Myur JA et

James D, Beasley

| Enclosures
DOCUMENT Wt 08 R -DATE
02596 HAR-1 8
FPEC-FICORDS RErgATING

—ane snnanF B -NATF
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FLORIDA PUBLIC SERVICE COMMISSION

ssssgmEmmmEmETIEesSsesssSEEEEE Sy

IN

-—————

RE: APPLICATION OF TAMPA ELECTTIC DOCKET 971060-11
COMPANY TO ISSUE AND SELL UPTO FILED: 3/1/%
$400 MILLION IN LONG-TERM DEBT AND
PREFERRED EQUITY SECURITIES AND
HAVE OUTSTANDING A MAXIMUM OF
$400 MILLION IN SHORT-TERM UNSECURED
PROMISSORY NOTES DURING THE TWELVE
MONTHS ENDING NOVEMBER 30, 1998

—— e

CONSUMMATION REPORT

The spplicant, Tampa Electric Company (the “Company’s”), pursuant to

Commission Order No. PSC-97-1278-FOF-E! dated October 16, 1997, submits the
following information.

1.

Fact of lssue

On July 28, 1998, the Company issucd $50,000,000 of Remarketed Notes, (the “Notes"”),
under their $200 million shelf registration for the purpose of repayment of short-term

debt and for general corporate purposes.
Terms and Conditions

The Notes, due July 15, 2038, initially bear intcrest at a rate of 5.94%. Interest 1s payable
Jgnuary 15 and July 15 of each year commencing January 15, 1999. “The notes arc subject
to mandatory tender on July 15, 2001 at 100% of the aggregated principal amount ai
which time, they will be remarketed or redeemed. The net proceeds included a premium
paid to the Company by the remarketing agenct for the nght to purchase the Notes in
2001. If this right is exercised, for the following 10 years, the Notes will bear interest at
5.41% plus a premium based on the Company's then current credit spread for a 10 year
term.

Net PProceeds from the Notes
£50,000,004) Note issuc
1,240,000 Option premium

_(175,000) Underwriting fee
§51,065,000 Net Proceeds




4. Statement of Capitalization

Statements of capitalization, pretax interest coverage, debt interest requirements and
preferred stock dividend requirements for the electric division of the Company as of and
for the year ending December 31, 1997 are as follows:

Capital Structure
Short-term debt $ 219,100,000
Long-term debt TM,197379
Preferred stock -0-
Common Frquity 1.261,750,110
$2.212.047.489
Pretax interest coverages
Including AFUDC 4.59 imes
Excluding AFUDC 4.59 umes
Debt interest requirements $ 66,494,325
Preferred stock dividends § 476914

5. Expenses of the lssue

The bonds were offered 1o the public at an initial offening price of 100%. The
transaction was underwritten as indicated below.

Citicorp Securitics, Inc
399 Park Avenue
New York, NY 10043 $25,000,000

Morgan Stanlcy & Co. Incorporated

1585 Broadway

New York, NY 10036 KL LR
$30. 020,000

Actual expenses incurred to date for the $200 million shelf registration and this issuance
under the shelf registration are as follows:

Underwriting fee (.35%) $175,000,00
Fees of underwriters' counsel 73,4625
Legal fecs and expenses of Company counsel 156,039.93
Legal fees and expenses of Trustees counsel 531545
SEC Registration fee 59,0000
Rating agency fees 33,782.20
Printing 35218.00
Trustee fees 3,500.00
Fees and expenses of accountants 21,2500

Toul 856245122




The Company also submits the following exhibits:

:

Prospectus and Prospectus Supplement

Indenture

First Supplemental Indenture

Opinion of Counsel

Registration Statement filed on form 5-3 with the SEC

i, Form 10-K dated December 31, 1997 filed with the SEEC
G. Purchase Agreement

H. SPURS Remarketing Agreement

I. Agency Agreement

TOowE >

£

Respectfully submitted this
28" day of February 1999

TAMPA ELECTRIC COMPANY

By:
Gordon 1. Gillette
Chief Financial Officer




CERTAIN PERSONS PARTICIPATING IN THIS OFFERING MAY ENGAGE IN TRANSACTIONS
THAT STABILIZE, MAINTAIN OR OTHERWISE AFFECT THE PRICE OF THE NOTES, INCLUDING
OVER-ALLOTMENT, STABILIZING AND SHORT COVERING TRANSACTIONS IN SUCH NOTES.
FOR A DESCRIPTION OF THESE ACTIVITIES, SEE “PLAN OF DISTRIBUTION.




Special Mandatory Purchase . . ..

Application of Proceeds ., .....

Form and Denomination . .. ... .

.....

premium to par or (i) to convert the Notes to a new Interest
Rate Mode and pay the Initial SPURS Agent a fee.

The Company will be obligated to purchase, on cach Interest
Rate Adjustment Date, any Notes which have nol been
successfully remarketcd by a Remarketing Agent appointed
by the Company (a “Remarketing Agent”) at an aggregate
purchase price equal to 100% of the principal amount
thereod,

The Notes will be unsecured debt of the Company and rank
on a parity with other unsecured and unsubordinated

indebtedness of the Company.

The net proceeds from the sale of the Notes will be used 10
repay short-term indebledness and for gencrsl corporate

purposes.
The Notes will be issued in denominations of $100.000 and
integral multiples of $1.000 in excess thercol. The Notes will
be represented by registered Global Securities registered in
the name of Cede & Co, the partnership nominee of the
Depositary, The Depository Trust Company. Heneficia!
interests in the Notes will be shown on, and transfen will be
elfected through, records maintained by the Depositary and
its Participants (as defincd in the accompanying Prospectus)

LB
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PROSPECTUS SUPPLEMENT
(To Prospectus dated July 17, 1998)

TAMPA ELECTRIC COMPANY

$50,000,000
REMARKETED NOTES DUE 2038

ISSUE PRICE: 100%

The Remarketed Motes (the “Notes") due July 15, 2038 (the “Stated Maturity”™) are being bosucd by Tampa Electric
Company (the “Comypr ny"). The Notes will bear Inlerest, during Interest rate periods (each an “Interest Rate Period”), at
rates established periovically as described herein, in a SPURS Mode, a Long Term Rate Mode or a Commercial Paper Term
Mode (cach as defined below).

The Notes inltially will be in s SPURS Mode. For the perlod from the date of Inliial lssuance to, but excluding, July 15,
2001 ithe “Initial SPURS Remarketing Date™), the Noles will bear interest sl an snnual rale of 5.94% (the “Initial Interest
Rate”), During this period, interest will be payable on each Jansary 15 and July 15, commencing on January 15, 1999, The
Notes will be mandatorily tendered for remarketing or repurchase on July 15, 2001, If Citibank, N.A_, as the initial SPURS
Agent (the “Initial SPURS Agent™), elects 1o purchase the Notes as described herein, the Notes will be subject to mandatory
tender 1o the Initial SPURS Agent on the Initial SPURS Remarketing Dale, cacept in the limited circumstances described
herein, and will, for the period (the “SPURS Period”) from the Initial SPURS Remarketing Date to, but excluding, July 15,
2011, bear interest al the SPURS Interest Rate (as defined below), If the Initial SPURS Agent does not purcnase the Notes
on the Initisl SPURS Hemarketing Date, the Notes will cease 1o be in the initisl SPURS Mode, the Initial SPURS
Remarketing Date will constitute an interest rate adjustment date (an “Interest Rate Adjustment Date”) and, following
remarketing, cach Nole will bear interest af a rate or rates in 4 pew SPURS Mode, a Long Term Rate Mode or a Commiercial
Paper Term Mode. The Company will be obligated 1o repurchase any Notes which are not remarkeied in a now interest rate
mode,

The Notes are not subject 10 redemption by the Company prior to July 15, 2001, The Notes are subject 10 redemption by
the Company on the Initial SPURS Remarketing Date and on cach Interest Rate Adjustiment Date.

The Notes will be issued in denominations of $100,000 snd istegral multiples of $1,000 in excess thercol. Each Note will
be issued in fully registered book-entry form (a “Book-Entry Note™) and will be represented by one or more fully registered
global sceuritics (ihe “Global Securities™) deposited with or on behalf of The Depository Trust Company (the “Depositary )
and registered in the name of the Depositary or the Depositary’s nominee. Interests in the Global Securities will be shown
on, and tranafers thereof will be effected only through, records maintained by the Depositary (with respect 1o its participants’
interest) and the Depositary’s participants (with respect 1o owners of benclicial interests in the Notes (“HBenelicial
Owners”)). Except as described in the Prospectus wader “DESCRIPTION OF THE DEBY SECURITIES—Global
Sccuritics™ and “=Book-Eniry lwuance,” Beneficial Owners will not be entitled to receve physical delvery of Delbn
Securitics in definitive form and will not be considered the holders thereol.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE
COMMISSION OR ANY STATE SECURITIES COMMISSION NOR HAS THE SECURITIES AND EXCHANGE
COMMISSION OR ANY STATE SECURITIES COMMISSION PASSED UPON THE ACULURALCY OR
ADEQUACY OF THIS PROSPECTUS SUPPLEMENT OR THE PROSPECTUS. ANY
REPRESENTATION TO THE CONTRARY 15 A CRIMINAL OFFENSE.

Undereriling Procesds ia
Price to Publicil) Discountidl | Compaayidjdp

e Ty L S e N e T 100 03 % 102 15%
Total | v m i by Y i Tk g St ) = ROl S 50,000 D00 £175.000 331,065 000

(1) Phas acoreed imterest, if any, from July 31, 1998,

(2} The Company has agroed to indemnify the several Underwriters against liabibities ander the Sevwnities Adt of 1913, s amended Sec
“UNDERWRITING.™

(3) Before deducting cxpenses estimated (o be 5215000,

(4} The proceeds to the Company include & premium pasd by the Instial SFURS Agent for the right 1o reguire the mandatory tender of all
vutitanding Notes. See "DESCRIPTION OF THE NOTES—Mandsiory Tender 1o the Initial Spur Apent—Initial SFURS Ageni.”
The Notes are offered by the Underwriters, subject to prior sale, when, as and if issued 10 and sccepted by the

Underwriters and subject to certain other conditions, The Underwriters propose 1o offer the Notes from time to time for sale

in negotiated transactions or otherwise, at prices relating to prevailing market prices determined by the Undorwriters ai the

time of cach sale. The Underwriters reserve the right 1o withdraw, cancel or modify such offer and 1o reject orders in whole

or in part. It is anticipated thal delivery of the Notes will be made through the book-entry facilities of the Depositary on or

about July 31, 1998, agaiast payment therelor in immediately available funds.

Citicorp Securities, Inc, Morgan Stanley Dean Witter
July 28, 1998




CERTAIN PERSONS PARTICIPATING IN THIS OFFERING MAY ENGAGE IN TRANSACTIONS
THAT STABILIZE, MAINTAIN OR OTHERWISE AFFECT THE PRICE OF THE NOTES, INCLUDING
OVER-ALLOTMENT, STABILIZING AND SHORT COVERING TRANSACTIONS IN SUCH NOTES.
FOR A DESCRIPTION OF THESE ACTIVITIES, SEE “PLAN OF DISTRIBUTION.




OFFERING SUMMARY

Notes Offered .. .......000ivennne 350 million principal amount of Remarketed Notes due 2038
Stated Maturity .........c00iheunn July 15, 2038, subject to mandatory tender on July 15, M)
Available Modes . ., ....... Sk ER - . The Notes will bear interest at rates determined penodically

as described hercin, in a SPURS Mode, a Long Term Rate
Mode or a Commercial Paper Term Mode (cach an "Interest
Rate Mode™).

SPURS Mode . ..coveiiiiniasiss The SPURS Mode is the Interest Rate Muode in which Notes
bear interest and are subject o remarketing as Structured
PUtable Remarketable Securities ("SPURS").

Long Term Rate Mode ., ......... The Long Term Rate Mode is the Interest Rate Mode in
which Notes bear interest during a period of more than 164

days.

Commercial Paper Term
Rate Mode ....vvvvvnvnnennss  The Commercial Paper Term Rate Mode is the Interest Rate
Mode in which the intcrest rale on the applicable Notes is
reset on a periodic basis not less than cach calendar day nor
more than 364 consecutive calendar days.

Initisl Mode . . .. cucveenrsasnaress The Notes initially will be in a SPURS Mode. In this il
SPURS Mode, Notes will bear interest from the date of initial
issuance to, but excluding, July 15, 2001, at the Initial Interest
Rate, Il the Initial SPURS Agent excroses its nght 1o
purchase the Notes on July 15, 2N1, the Notes will bear
interest at the SPURS Interest Rate from July 15, 2000 1o,
but excluding, July 15, 2011,

Initial Interest Rate ............... The Notes will bear interest at the rate of 594% per annum
from July 31, 1998 to, but excluding, July 15, 2001
Interest Payment Dates ., ........... January 15 and July 15, dunng the anitial SPFURS Muode,

commencing on January 15, 1999, to the persons in whing
name the Notes are registered on the [5th calendar Jday
immediately preceding the applicable interest payment date

Mandatory Tender to the Initial SPURS
F, 7= e | R The Initial SPURS Agent has the right to purchase all of the
Notes, on July 15, 2001, at a price cqual to 10072 of the
principal amount thercol.

Mandatory Teader .. .....cc0c00ean If the Initial SPURT Agent docs not purchase the Notes on
July 15, 2001, the Notes will be subject to mandatory tender
for redemption or for remarketing in @ new Interest Rate
mode at & price equal 1o 100% of the principal amouni
thereol.

Redemption or Conversion . ......... [I the Initial SPURS Ageat elects to purchase the Notes on
July 15, 2001, the Company will have the right cither (1) to
redeem the Notes from the Tmitial SPURS Agent at a
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Special Mandatory Purchase .. .......

Ru“u“;.,.,......,...--iiilpi-i-il

Application of Proceeds . .......0000

Form and Denomination . ... .. .00 nue

premium to par o (i) to convert the Notes 10 a new Interest
Ratc Mide and pay the Initial SPURS Ageni a fee.

The Company will be obligated to purchase, on cach Interest
Rate Adjustment Date, any Notes which have not been
successfully remarketed by a Remarketing Agent appointed
by the Company (s “Remarketing Agent™) at an aggregate
purchase pricc equal to 100% of the principal amount
thereol.

The Notes will be unsecured debt of the Company and rank
on a parity with other unsecured and unsubordinated
indebledness of the Company.

The net proceeds from the sale of the Notes will be used to
repay short-term indebtedness and for gencral corporate
purposcs.

The Notes will be issued in denominations of $100,000 and
integral multiples of $1,000 in excess thercol, The Notes will
be represented by registered Global Securities registered in
the name of Cede & Co, the partnership nominee of the
Depositary, The Depository Trust Company. Beneficial
interests in the Notes will be shown on, and transfers will be
effected through, records maintained by the Depositary and
its Participants (a* defined in the accompanying Prospectus).

— . c——— il



RECENT DEVELOPMENTS

The Company reported second quarter revenues of $379 million, including recognition of $11.1
million of previously deferred revenues, which represented an increase of 6.2% over revenues of $357
million during the second quarter of 1997, when $9.8 million of deferred revenues were recognized.
Operating income before income taxes for the sccond quarter was $84.9 million, representing an increase
of 7.6% over operating income before income taxes of $75.9 million during the second quarter of 1997.
The Company’s business is divided into two divisions: clectric encrgy operations and natural gas
operations,

Durir 2 the second quarter of 1998, the Company’s electric energy division generated revenues of $321
million, including recognition of $11.1 million of previously deferred revenues, compared to $300 million
during the second quarter of 1997, when $9.8 million of deferred reveaues were recognized. Operating
income before income laxes attributable to the Company’s electric energy division for the second quarter
of 1998 was $80.2 million, compared to $72.5 million during the second quarter of 1997. Earnings from this
division during the second quarter of 1998 were [avorably impacted by the recent warm weather, with retail
energy sales up over 5%, and by retail customer growth of approximately 2.2%. The electric energy
division’s operations and mainicnance expenses were approximately the same in the second quarter of
1998 as the sccond quarter of 1997,

The Company’s natural gas division, Peoples Gas System, reported quarterly operating income before
income taxes of $4.7 million on revenues of $58 million, compared to 1997 sccond quarter operating
income before income taxes of $6.4 million on revenues of $57 million. The natural gas division’s second
guarter 1998 operating income was negalively impacted by $1.6 million of costs associated with the
Company's previously announced decision to discontinue that division’s appliance sales and service
business.

APPLICATION OF PROCEEDS

The net proceeds from the offering of the Notes are estimated to be approximately $50.5830,000. The
Company expects to use the net proceeds from the offering of the Notes to repay short-term indebtedness
and for general corporate purposcs. Pending such uses, the net procecds will be invested by the Company
in short-lerm money market instruments. At July 28, 1998, the company had $84.2 million of short-lerm
debt outstanding at a weighted-average interest rate of approximately $.55%,

DESCRIFTION OF THE NOTES

The following description of the particular terms of the Notes offered hercby supplements the
description of the general terms of the Debt Securities (as defined in the accompanying Prospectus) set
forth under the caption “DESCRIPTION OF THE DEBT SECURITIES" m the accompanying Prospec-
tus, to which description reference is hercby made. Capitalized terms not defined herein have the
meanings set forth in the Indenture, dated as of July 1, 1998 (as amended and supplemented by the Fist
Supplemental Indenture thereto, the “Indenture”), between the Company and The Bank of New York as
trustee (the “Trustee™).

The following summaries of certain provisions of the Indenture do not purport to be complete, and
arc subject to, and are qualified in their entirety by reference to, the provisions of the Indenture, the form
of which has been filed with the Securities and Exchange Commission (the “Commission™) as an exhi il to
the Registration Statement of which the Prospectus forms a part, The Indenture provides for the issuance
from time to time of various series of Debt Securities, including the Notes offered hereby. Each series may
differ as (o terms, including maturity, interest rate, redemption and sinking fund provisions, covenants, and
events of default. As of July 28, 1998, the Company had no Debt Securities outstanding under the
Indenture. For purposes of the following description, unless otherwise indicated, a Business Day shall be
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any day that is not a day on which banking institutions in New York, New York are authorized or obligated
by law or executive onder to close.

General

The Notes offered hereby will be unsubordinated and unsecured obligations of the Company and will
rank pari passu in right of payment with all other unsubordinated and umsecured indebledness of the
Company, The Notes will not limit other indebtedness or securitics that may be incuried or issued by the
Company or any of its subsidiaries or contain financial or similar restrictions of the Company or any of its
subsidiari s. The Notes do not have a sinking fund,

The Notes will be issued in fully registered form, without coupons, in minimum denominations of
$100,000 or integral multiples of $1,000 in excess thereof. The Notes initially will be issucd as Global
Securities. See “DESCRIPTION OF THE DEBT SECURITIES—Global Sccuritics™ and “—Book-Entry
Systemn” in the accompanying Prospectus for additional information concerning the Notes, the Indenture
and the book-entry system. The Depository Trust Company will be the depositary with respect to the
Notes, Scttlement of the sale of the Notes to the Underwriters will be in immediately available funds. The
Notes will trade in the Depositary’s Same-Day Funds Scttlement System until maturity or carlicr redemp-
tion, as the case may be, and sccondary market trading activity in the Notes will therefore scttle in
immediately available funds. All payments of principal and interest will be made by the Company in
immediately available funds to the Depositary in the City of New York.

Principal and Matarity

The Notes will be limited to $50,000,000 in aggregate principal amount and will mature on July 15,
2038,

Interest

The Notes will bear interest at $.94% per annum (asuming & 30-day year consisting of twelve J0-day
months) for the period from July 31, 1998 1o, but excluding, July 15, 2001 (the “Initial SPURS Remarket-
ing Date"). If Citibank, N.A., as the Initial SPURS Agent, clects to remarket the Notes (except in the
limited circumstances described herein): (a) the Notes will be subject to mandatory tender to the Initial
SPURS Agent at 100% of the aggregate principal amount thereol for remarketing on the Initial SPURS
Remarketing Date, on the terms and subject to the conditions described herein, and (b) during the penod
(the “SPURS Period") from the Initial SPURS Remarketing Date i, but excluding. July 15, 2011, the
Notes will bear interest at the rate determined by the Initial SPURS Agent in accordance with the
procedures set forth below (the “SPURS Interest Rate™). I the Initial SPURS Agent does not purchase
the Notes on the Initial SPURS Remarketing Date, the Notes will cease 1o be in the initial SPURS Mode,
the Initial SPURS Remarketing Date will constitute an Intcrest Rate Adjustment Date and the Notes
automatically will be subject to mandatory tender at 100% of the principal amount thercof for redemption
on such date by the Company or for remarketing on such date by a Remarketing Agent in a new SPURS
Mode, a Long Term Rate Mode or a Commercial Paper Term Mode.

During the initial SPURS Mode, interest on the Notes will by payable semi-annually on January 15
and July 15 of cach year (each, aa “Interest Payment Date”), commencing January 15, 1999, to the persons
in whosc name the Notes are registered on the 15th calendar day (whether or not a Business Day)
immediately preceding the related Interest Payment Date (cach a “Regular Record Date”).




Mandatory Tender to the Initial SPURS Agent

Election to Remarket. Provided that the Initial SPURS Agent gives notice to the Company and the
Trustee on a Business Day not later than five Business Days prior to the Initial SPURS Remarketing Date
of its intention to purchase the Notes for remarketing (the “Initial Notification Date™), each of the Notes
will be automatically tendered to the Initial SPURS Agent for purchase on the Initial SPURS Remarketing
Date, except in the circumstances described under “—Conversion or Redemption Following Election by
Initial SPURS Agent to Remarket." and “—Failure of Initial SPURS Agent to Remarket.,” The purchase
price for the tendered Notes to be paid by the Initial SPURS Agent will be equal to 1005 of the aggregate
principal amount thereof. See “—Notification of Results; Settlement.” When the Notes are tendered 1o
the Initial SPVJRS Agent for remarketing, the Initial SPURS Agent may remarket the Notes for its own
account al vi .ying prices to be determined by the Initial SPURS Agent at the time ol cach sale. If the
Initial SPURS Agent clects to remarket the Notes, the obligation of the Initial SPURS Agent to purchase
the Notes on the Initial SPURS Remarketing Daie is subject 1o certain conditions. See “—Initial arURS
Agenl.” If the Initial SPURS Agent purchases the Notes, during the SPURS Period, the Notes will bear
interest at the SPURS Interest Rate.

SPURS Interest Rate. ‘The SPURS Interest Rate will be determined by the Initial SPURS Agent by
3:30 p.m., New York City time, on the third Business Day immediaicly preceding the Initial SPURS
Remarketing Date (the “Initial Determination Date™) to the nearest one hundred-thousandth (0.00001) of
one pereent per annum, and will be equal to the sum of 5.41% (the “Base Rate”) and the Applicable
Spread (as defined below), svhich will be based on the Dollar Price (as defin-d below) of the Notes.

For the purpose of determining the SPURS Interest Rate, the following terms have the following
meanings:

“Applicable Spread.” The lowest bid indication, expressed as a spread (in the form of u percentage or
in basis poinis) above the Base Rate, obtained by the Initial SPURS Agent on the Initial Determination
Date from the bids quoted by five Reference Corporate Dealers (as defined below) for the full uggregate
outstanding principal amount of the Notes at the Dollar Price, but assuming (a) an issue date that is the
Initial SPURS Remarketing Date, with settlement on such date without accrued interest, (b) o maturity
date of July 15, 2011 and (c) a stated annual interest rate equal to the Base Rate plus the spread bid by the
applicable Reference Corparate Dealer. If fewer than five Reference Corporate Dealers bid as deseribed
above, then the Applicable Spread shall be the lowest of such bid indications obtained as described above.
The SPURS Interest Rate announced by the Initial SPURS Agent, absent manifest error, shall be binding
and conclusive upon the Beneficial Owners, the Holders (as defined in the Indenture) of the Notes, the
Company and the Trustee,

“Comparable Treasury Issues.” The United States Treasury security or securities sclected by the
SPURS Agent as having an actual or interpolated maturity of July 15, 2011.

“Comparable Treasury Price.” With respect to the Initial SPURS Remarketing Date, (1) the offer
prices for the Comparable Treasury Issues (expressed in each case as a percentage of its principal amount)
at 11:00 a.m. on the Initial Determination Date, as set forth on ‘Telerate Page 500 (or such other page as
may replace Telerate Page 500) or (b) if such page (or any successor page) is not displayed or docs not
contain such offer prices on such date, (i) the average of the Reference Treasury Dealer Quotations (as
defined below) on the Initial Determination Date, after excluding the hig ‘est and lowest of such Reference
Treasury Dealer Quotations, or (ii), if the SPURS Agent obtains fewer than four such Reference Treasury
Dealer Quotations, the average of all such Reference Treasury Dealer Quotations. “Telerate Page 500"
means the display designated as “Telerate Page 500" on Dow Jones Markets (or such other page as may
replace Telerate Page 500 on such service) or such other service displaying the offer prices specificd in
{(a) above as may replace Dow Jones Markets,
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“Dollar Price.” With respect to the Notes, the present value, as of the Initial SPURS Remarketing
Date, of the Remaining Scheduled Payments (as defined below) discounted to the Initial SPURS
Remarketing Date on a semi-annual basis (assuming o 360-day year consisting of twelve 30-day months) at
the Treasury Rate (as dzfined below),

“Reference Corporate Dealers.” Each of Citicorp Securitics, Inc., Morgan Stanley & Co. Incorpo-
rated, Bear Stcarns & Co. Inc., Chasc Securitics Inc. and Goldman, Sachs & Co. and their respective
successors; provided, that, if any of the foregoing or their affiliates shall cease to be a leading dealer of
publicly traded debt st surities of the Company (a *Primary Corporate Dealer™), the Initial SPURS Agent
shall substitute theref s another Primary Corporate Dealer.

“Reference Treasury Dealer.” Each of Citicorp Securities, Inc., Morgan Stanley & Co. Incorporated,
Bear Stearns & Co. Inc., Chase Securitics Inc. and Goldman, Sachs & Co. and their respeciive successors;
provided, that, if any of the foregoing or their affiliates shall cease to be a primary U.S. Governmenl
sccuritics dealer (a “Primary Treasury Dealer™), the Initial SPURS Agent shall substitute therefor another
Primary Treasury Dealer.

“Reference Treasury Dealer Quotations™ means, with respect 1o cach Reference Treasury Dealer and
‘he Initial SPURS Remarketing Date, the offer prices for the Comparable Treasury Issues (expressed in
cach case as a percentage of its principal amount) quoted in writing to the Initial SPURS Agent by such
Reference Treasury Dealer by 3:3% pm., New York City time on the Initial Determination Date.

“Remaining Scheduled Payments.” With respect to the Notes, the remaining scheduled payments of
the principal thereof and interest thereon, calculated at the Base Rate only, that would be duc after the
Initial SPURS Remarketing Date to and including July 15, 2011,

“Treasury Rate.” With respect to the Initial SPURS Remarketing Date, the rate per annum cqual to
the semi-annual equivalent yield to maturity or interpolated (on a day count basis) yicld 1o maturity of the
Comparable Treasury Issues (as defined above), assuming a price for the Comparable Ticasury laucs
(expressed as a percentage of its principal amount), equal 1o the Comparable Treasury Price (as defined
above) for such Initinl SPURS Remarketing Date.

Notification of Results; Settlement. Provided the Initial SPURS Agent has previously notified the
Company and the Trustec on the Initial Notification Date of its intention to purchase all tendered Notes
on the Initial SPURS Remarketing Date, the Initial SPURS Agent will notify the Company, the Trustee
and the Depasitary by telephone, confirmed in writing, by 4:00 p.m., New York City time, on the Initial
Determination Date, of the SPURS Interest Rate.

All the tendered Notes will be automatically delivered to the account of the Trustee, by book-entry
through the Depositary pending payment of the purchase price therefor, on the Initial SPURS Remarket-
ing Dale.

The Initial SPURS Agent will make or cause the Trustee to make payment to the Participant of cach
tendering Beneficial Owner of Notes, by book-entry through the Depositary by the close of business on the
Initial SPURS Remarketing Date against delivery through the Depositary by the close of business on the
Initial SPURS Remarketing Date of such Beneficial Owner's tendered Notes.

The transactions described above will be executed on the Initial SPLRS Remarketing Date through
the Depositary in accordance with the procedures of the Depositary, and the accounts of the respective
Participants will be debited and credited and the Notes delivered by book-entry as necessary to clfect the
purchascs and sales thercof.

S-H

S




o

T — —

Transactions involving the sale and purchase of Notes remarketed by the Initial SPURS Agent during
the SPURS Period will settle in immediately available funds through the Depositary’s Same-Day Funds
Settlement System.

The tender and scttiement procedures described above, including provisions for payment by purchas-
ers of Notes in the remarketing or for payment to sclling Benceficial Owners of tendered Notes, may be
modificd, notwithstanding any contrary terms of the Indenture, to the extent required by the Depositary
or, if the book-entry system is no longer available for the Notes at the time of the remarketing. to the
extent required to facilitate the tendering and remarketing of Notes in certificated form. In addition, the
Initia) SPURS Agent may, notwithstanding any contrary terms of the Indenture, modify the scttlement
proce iures set forth above in order to facilitate the scitlement process,

As long as the Depositary’s nominee holds the certificates representing any Notes in the book-cntry
systcm of the Depositary, no certificates for such Notes will be delivered by any selling Beneficial Owner to
reflect any transfer of such Notes effected in the remarketing. In addition, under the terms of the Notes
and the Initial SPURS Remarketing Agreement (as defined below), the Company has agreed that,
notwithstanding any provision to the contrary sct forth in the Indenture, (a) it will use reasonable
commercial efforts to maintain the Notes in book-entry form with the Depositary or any successor thereto
and to appoint a successor depositary to the extent necessary Lo maintain the Notes in book-entry form and
(b) it will waive any discretionary right it otherwise has under the Indenture o cause the Notes 1o be issved
in certificated form.

For further information with respect to transfers and settlement through the Depositary, scc
“DESCRIPTION OF THE DEBT SECURITIES—Book-Entry lssuance™ in the accompanying

Prospectus.

Initial SPURS Agent.  On or prior to the date of original issuance of the Notes, the Company and the
Initial SPURS Agent will enter into a SPURS Remarketing Agreement (the “Initial SPURS Remarketing

Agreement”).

The Initial SPURS Agent will not receive any fees or reimbursement of eaxpenses from the Company
in connection with the remarketing. If the Initial SPURS Remarketing Agreement is terminated at the
option of the Initial SPURS Agent based upon the occurrence of any of certain specifisd termination
events, the Company may be obligated thereunder to reimburse the Initial SPURS Agent for all of its
reasonable out-of-pocket expenses. In addition, in the event of certain specificd termination cvents, the
Company will be obligated to pay to the Initial SPURS Agent the fair wiarket value, calculated as set forth
in the Initial SPURS Remarketing Agreement, of the Initial SPURS Agent's right to purchase and
remarket the Notes pursuant to the Initial SPURS Remarkcting Agreement.

The Company will agree to indemnify the Initial SPURS Agent against certain labilities, including
liabilitics under the Securities Act, arising out of or in connection with its duties under the Initial SPURS
Remarketing Agreement.

In the event that the Initial SPURS Agent clects to remarket the Notes as described herein, the
obligation of the Initial SPURS Agent to purchase Notes from tendering Beneficial Owners of Notes will
be subject 1o several conditions precedent sct forth in the Initisd SPURS Remarketing Agreement,
including the conditions that, since the Initial Notification Date, no material adverse change in the
consolidated financial condition, stockholders’ equity, results of operations, business or prospects uf the
company and ts subsidiaries considered as one enterprise has occurred, and that no Event of Default (as
defined in the Indenture), or any event which, with the giving of notice or passage of time, or both, would
constitute an Event of Default, has occurred and is continuing with respect 1o the Noles. In addition, the
Initial SPURS Remarketing Agreement will provide for the termination thereof, or redetermination of the

59




SPURS Interest Rate, by the Initial SPURS Agent on or before the Initial SPURS Remarketing Date,
upon the occurrence of certain events.

No Beneficial Owner of any Notes shall have any rights or claims under the Initial SPURS Remarket:
ing Agreement or against the Company or the Initial SPURS Agent as a result of the Initial SPURS Agent
not purchasing th= Notes.

The Initial SPURS Rematketing Agreement will also provide that the Initial SPURS Agent may
submit its resignation at any time as the Initial SPURS Agent, such resignation to be clfective 10 business
days after the delivery to the Company and the Trustee of notice of such resignation. In such case. it shall
be the sole obligation of the Company to appoint a successor SPURS Agent.

The Initial Si'URS Agent, in its individual or any other capacity, may buy, scll, hold and deal in any of
the Notes. The Initial SPURS Agent may exercise any vole to join in any action that any Beneficial Owner
of Notes may be entitled to exercisc or take with like effect as if it did not act in any capacity under the
Initial SPURS Remarketing Agreement. The Initial SPURS Agent, in its individual capacity, cither as
principal or agent, may also engage in or have an interest in any financial or other transaction with the
Company as freely as if it did not act in any capacity under the Initial SPURS Remarketing Agreement.

The summaries herein of certain provisions of the Initial SPURS Remarketing Agreement do not
purport to be complete and are subject 1o, and are qualified in their entirety by relerence to, the provisions
of the Initial SPURS Remarketing Agreement.

Conversion or Redemption Following Election by the Initial SPURS Agent 1o Remarket. 11 the Initial
SPURS Agent clects to remarkel the Notes on the Initial SPURS Remarketing Date, the Notes will be
subject to mandatory tender 1o the Initial SPURS Agent for remarketing on such date, subject 1o the
Company's right to convert the Notes to a new Interest Rate Mode or to redeem the Notes from the Initial
SPURS Agent, in each case as described in the next sentence, The Company will notify the Initial SPURS
Agent and the Trustee not later than the Business Day immediately preceding the Initial Determination
Date if the Company irrevocably clects to excrcise its right to either convert the Notes 1o a new Interest
Rate Mode or to redeem the Notes from the Initial SPURS Agent at the Optional Redemption Price (as
defined below), in each case, on July 15, 2001,

In the event that the Company irrevocably elects to convert the Notes to a new Interest Rate Made,
then as of July 15, 2001 the Notes will be subject to remarketing on such date by a Remarkcting Agent
appointed by the Company in a new SPURS Mode, a Long Term Rate Mode or a Commercial Paper Term
Mode established by the Company in accordance with the procedures described below under “—
Conversion 1o New Interest Rate Mode,” provided that, in such case, the notice required for conversion
shall be given no later than the Initial Determination Date. In such case, the Company shall pay to the
Initial SPURS Agent the excess of the Dollar Price of the Notes over 100% of the principal amount of the
Notes in same-day funds by wire transfer to an account designated by the Initial SFURS Agent.

In the event that the Company irrevocably elects 1o redeem the Notes from the Initial SPURS Agent,
the “Optional Redemption Price” shall be the greater of (1) 1005 of the principal amount of the Notes
plus accrued and unpaid interest and (if) the Dollar Price. If the Company clects to redeem the Notes, it
shall pay the Optional Rederoption Price in same-day funds by wire transfer Lo an account designated by
the Initial SPURS Agent on July 15, 2001,

Failure of Initial SPURS Agent to Remarket, In the event that the Initial SPURS Agent for any other
reason docs not purchase the Notes on July 15, 2001, the Notes automatically will be subject to mandatory
render at 100% of the principal amount thereof for redemption on such date by the Company or, if the
Company at its option elects, for remarketing on such date by a Remarketing Agent appointed by the
Company in a new SPURS Mode, a Long Term Rate Mode or a Commercial Paper Term Mode
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cstablished by the Company in accordance with the procedures described in “—~Conversion to New
Interest Rate Mode™; provided that the notice period required for conversion shall be the lesser of ten
(10) days and the period commencing the date that the Initinl SPURS Agent notifies the Company that it
will not purchase the Notes for remarketing on July 15, 2001 or fails to so purchase, as the case may be

Conversion to New Interest Rate Mode

General.  if the Company elects to convert the Notes to a new Interest Rate Mode, on and after
July 15, 2001, or, if the Initial SPURS Agent remarkets the Notes as described above, on and after July 15,
2011, cach Note at the option of the Company will bear interest for designated Interest Rate Periods in the
Commercial Paper ferm Mode, the SPURS Mode or the Long Term Rale Mode (logether the “Interest
Rate Modes”). Esch Note may bear interest in the same or a different Interest Rate Mode from other
Notes. The interest rale for the Noles will be established periodically as described herein by a Remarketing
Agent selected by the Company. The Company also may appoint one or more standby remarketing agents
for any Remarketing Agent (cach, a “Standby Remarketing Agent™) on the terms described herein.

Interest will be payable on any such Note at maturity and (i) for any Interest Rate Peniod in the
Commercial Paper Term Mode, on the interest rate adjustment date (cach an “Interest Rate Adjustment
Date™) commencing the next succeeding Interest Rate Period for such Note and on such other dates (if
any) as will be established upon conversion of such Note to the Commercial Paper Term Mode or upon
remarketing of the Note in a new Interest Rate Period in the Commercial Paper Term Mode; == (i) in
the Long Term Rate Mode or the SPURS Mode, no less frequently than semiannually on such dates as will
be established upon conversion of such Note to the Long Term Rate Mode or the SPURS Maode (or upon
remarketing of the Note to a new Interest Rate Period in the Long Term Rate Mode or the SPURS Mode,
as the case may be) and set forth in the applicable prospectus supplement, other remarketing document or
the confirmation, in the case of a fixed interest rate, or as described below under “—Floating Interest
Rates™ in the case of a floating interest rate, and on the Interest Rate Adjustment Date commencing the
next succeeding Interest Rate Period (each such date, an “Interest Payment Date™) Such interest will he
payable to the holder thercof as of the related record date (a “Record Date™), which, for any Note (x) in
the Commercial Paper Term Mode, is the Business Day prior to the related Interest Payment Date; and (y)
bearing interest in the Long Term Rate Mode or the SPURS Mode, is 15 days prior to the related Interest
Payment Date whether or not a Business Day. If any Interest Payment Date would otherwise be a day that
is not a Business Day, such Interest Payment Date will be postponed to the next succeeding Business Day,
and no inerest will accrue on such payment for the period from and alter such Interest Payment Date to
the date of such payment on the next succeeding Business Day.

Interest on Noles bearing inlerest in the Commercial Paper Term Mode e+ at a floating interest rale
during any Interest Rate Period in the Long Term Mode or the SPURS Mode will be computed on the
basis of actual days clapsed divided by 360; provided that, if un applicable Interest Rate Basis (as defined
below) is the CMT Rate or the Treasury Rate (cach as defined below), interest will be computed on the
basis of actual days clapsed divided by the actual number of days in the ycar. Inierest on Notes bearing
interest al a fixed rate in the Long Term Rate Mode or the SPURS Mode will be computed on the basis of
a year of 360 days consisting of twelve 30-day months.

As used in this section, a Business Day shall be any day that is not a day on which banking institutions
in New York, New York are authorized or obligated by law or exccutive order to close; provided, however,
that with respect to Notes in the Long Term Rate Mode or the SPURS Mode as to which LIBOR (as
defined below) is an applicable Interest Rate Basis, such day is also a London Business Day (as defined
below). “London Business Day” means (i) if the Index Currency (as defined below) is other than
European Currency Units (“ECU"), any day on which dealings in such Index Currency arc transacted in
the London interbank market or (ii) if the Index Currency is ECU, any day that docs nol appcar as an
ECU non-settlement day on the display designated as “ISDE™ on the Reuter Monitor Moncy Rates
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Service (or a day so designated by the ECU Banking Association) or, if ECU non-scitlement days do not
appear on the page (and are not so designated), is a day on which payments in ECU can be settled in the
international banking market.

Determination of Interest Rates. The interest rate and, in the case of a floating interest rate, the
Spread (as defined below), if any, and the Spread Multiplicr (as defined below), if any, for any Note will be
established by the applicable Remarketing Agent in a remarketing (as described below) of atherwise ot
later than the first day of each succeeding Interest Rate Period for such Note, which must be a Business
Day (cach, an “Interest Rate Adjustment Date™), and will be the minimum rate of interest and, in the case
of a floating ir terest 7ate, Spread (if any) and Spread Multiplicr (if any) necessary in the judgment of such
Remarketing Agent to produce a par bid in the secondary market for such Note on the date the interest
rate is cstablished. Such rate will be effective for the next succeeding Interest Rate Period for such Note
commencing on such Interest Rate Adjustment Date.

In the event that (i) the applicable Remarketing Agent has been removed or has resigned and no
successor has been appointed, or (i) such Remarketing Agent has failed to announce the appropriate
interest rate, Spread (if any) or Spread Multiplicr (if any), as the casc may be, on the Interest Rate
Adjustment Date for any Note for whatever reason, or (iii) the appropriate interest rate, Spread (if any),
or Spread Multiplicr (if any), as the case may be, or Interest Rate Period cannot be determined for any
Note for whatever reason, then the next succeeding Interest Rate Period for such Note will be automati-
cally converted to a Weeklr Rate Period (a Commercial Paper Term Period described below), and the rale
of interest thereon will be equal to the Federal Funds Rate (as defined below; such rate of interest being
referred to herein as the “Special Interest Rate™).

After any Interest Rate Adjustment Date, any Beneficial Owner may contact the Trustee or the
Remarketing Agent in order 1o be advised of the interest rate applicable to such Bencficial Owner’s
remarketed Notes. No notice of the applicable interest rate will be sent to Beneficial Owners.

The interest rate and other terms announced by the Remarketing Agent, absent manifest error, will be
hinding and conclusive upon the Beneficinl Owners, the Company and the Trustee.

Interest Rate Modes

The times specified below are subject to extension pursuant to standby remarketing arrangements, if
any, as provided herein. See “—Remarketing—Interest Rate Adjustment Date; Determination of Interest
Hate™ below,

Commercial Paper Term Mode.  As used herein, “Commercial Paper Term Mode™ means, with respect
to any Note, the Interest Rate Mode in which the interest rate on such Note is reset on a periodic basis,
which shall not be less than one calendar day nor more than 364 consccutive calendar days and interest is
paid as provided for such Interest Rate Mode above under “—Conversion to New Interest Rate Mode—
General.” The Interest Rate Period for any Note in the Commercial Paper Term Mode will be a penod of
not less than one nor more than 364 consecutive calendar days (3 “Commercial Paper Term Period™), as
determined by the Company (as described below under “—Conversion Between Interest Rate Modes™) or,
if not so determined, by the Remarketing Agent for such Note (in its best judgment in vrder to obtain the
lowest interest cost for such Note). Each Commercial Paper Term Period will commence on the Interest
Rate Adjustment Date therefor and end on the day preceding the date specified by such Remarketing
Agent as the first day of the next Interest Rate Period for such Note. A “Weekly Rate Period” is a
Commercial Paper Term Period and will be a period of seven days commencing on any Interest Rate
Adjustment Date and ending on the day preceding the first day of the next Interest Rate Peniod for such
Note. The interest rate for any Commercial Paper Term Period relating 1o a Note will be determined not
later than 11:50 a.m., New York City time, on the Interest Rate Adjustment Date for such Note, which is
the first day of each Interest Period for such Note.
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Long Term Rate Mode. As used herein, “Long Term Rate Mode™ means, with respect to any Note,
the Interest Rate Mode in which the interest rate on such Note is reset in a Long Term Rate Period and
interest is paid as provided for such Interest Rate Mode above under “~~Conversion to New Interest Rate
Mode—General” or below under “—Floating Interest Rates.” The Interest Rate Period for any Note in
the Long Term Pate Mode will be established by the Company (as described below under “—Conversion
Between Interest Rate Modes™) as a period of more than 364 days and not exceeding the remaining term
to the Stated Matwrity (a “Long Term Rate Period"). The interest rate, or Spread (if any) and Spread
Multiplicr (if any) for any Note in the Long Term Rate Mode will be determined not later than 11:50 a.m.,
New York City time, on the Interest Rale Adjustment Date for such Note, which is thz first day of each
Interest Rate Prriod for such Nole.

SPURS Mode. As used herein, “SPURS Mode™ means, with respect to any Note, the Interest Rate
Mode in which the Notes shall bear interest and be subject to remarketing as Structured PUtable
Remarketed Sccurities (“SPURS™) by a remarketing agent sclected by the Company (a “SPURS Agent™)
as described under “SPURS Mode™ below. The Notes will initially be in a SPURS Mode, and the
provisions applicable while the Notes are in this initial SPURS Mode are found above under “—Interest”
and “—Mandatory Tender to the Initial SPURS Agent.” If any Notes are converted to a new SPURS
Mode afier the Initial SPURS Mode, the provisions below “—SPURS Modc™ will apply. So long as any
Notes are in a new SPURS Mode, the provisions set forth hercin applicable to the remarketing of Notes
generally shall apply to such Notes only to the extent expressly provided under “—SPURS Mode™ below,

The Interest Rate Period for any Note in the SPURS Mode will be established by the Company (as
described below under “—Conversion Between Interest Rate Modes™) as a period of more than 364 days
and not exceeding the remaining term to the Stated Maturity (a “SPURS Rate Period”). A SPURS Rate
Period shall consist of the period to and excluding the SPURS Remarketing Date (as defined below) and
the period from and including the SPURS Remarketing Date to but excluding the next succeeding Interest
Rate Adjustment Date, ns described below under “—SPURS Mode™ and subject to the conditions therein
and otherwise herein described. The interest rale and, in the case of a floating interest rate, the Spread (if
any), and the Spread Multiplier (if any), to the SPURS Remarketing Date for any Note in the SPURS
Mode will be determined not later than 11:50 a.m., New York City time, on the Interest Rate Adjustment
Date for such Note, which for the SPURS Mode is the first day of cach Interest Rate Period for such Note.

Conversion Between Interest Rate Modes
The Company may change the Interest Rate Mode at its option in the manner described below.

Conversion Between Commercial Paper Term Periods.  Each Note in a Commercial Paper Term Period
may be remarketed into the same Interest Rate Peried or converted at the option of the Company to a
different Commercial Paper Term Period on any Intercst Rate Adjustment Date upon cither receipt by the
Remarketing Agent and the Trustce of a notice, which will be submitted or promptly confirmed in writing
{which includes facsimile or appropriate electronic media). from the Company (a “Conversion Notice™)
prior to 9:30 a.m., New York City time, or the remarketing of such Note, whichever occurs later, on such
Interest Rate Adjustment Date.

Conversion from the Commercial Paper Term Mode to the Long Terri Rei- Mode or the SPURS Mode.
Each Note in the Commercial Paper Term Mode may be converted at ‘he option of the Company to the
Long Term Rate Mode or the SPURS Mode on any Interest Rate Adjustment Date upon receipt nol less
than ten days prior to such Interest Rate Adjustment Date by the Remarketing Agent and the Trustee of a
Conversion Notice from the Company.

Conversion Between Long Term Rate Periods or from the Long Term Rate Mode or the SPURS Mode 10
the Commercial Paper Term Mode, the Long Term Rate Mode or the SPURS Mode.  Each Note in a Long
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Term Rate Period may be remarketed in the same Interest Rate Period or converted at the option of the
Company to a different Long Term Rate Period or from the Long Term Rate Mode o the Commercial
Paper Term Mode or the SPURS Mode, or from the SPURS Mode to a differcnt SPURS Mode or to the
Long Term Rate Mode or the Commercial Paper Term Mode, on any Interest Rate Adjustment Date for
such Note upon receipt by the Trustee and the Remarketing Agent for such Note of a Conversion Notice
from the Company not less than ten days prior to such Interest Rate Adjustment Date; provided that the
notice required for conversion from the initial SPURS Mode shall not be required until the latest of the
day after the Initisl SPURS Agent notifies the Company that it will not purchase the Notes for
remarketing, the day the Initial SPURS Agent fails to so purchase the Notes or the day the Company
clects 1o com :rt the Notes to a new Interest Rate Mode after the Initial SPURS Agent has clected to
remarket the Notes.

Conversion Notice. Each Conversion Notice must state each Note 1o which it relates and the new
Interest Rate Mode (if applicable), the new Interest Rate Period, the date of the applicable conversion
(the “Conversion Date™) and, with respect to any Long Term Rate Period, any optional redemption or
repayment terms for cach such Note. If the Company revokes a Conversion Notice or the Trustee and the
Remarketing Agent fail to reccive a Conversion Notice from the Company by the specified date in advance
of the Interest Rate Adjustment Date for a Note, the Note shall be converted automatically to the Weekly
Rate Period.

Revocation or Change of Conversion Notice or Floating Interest Rate Notice.  The Company may, upon
written notice reccived by the Trustee and the applicable Remarketing Agent, revoke any Conversion
Notice or Floating Interest Rate Notice (as defined herein) or change the Interest Rale Mode to which
such Conversion Notice relates or change any Floating Interest Rate Notice up to 9:30 am., New York City
time, on the Conversion Date, subject to the limitation set forth in the next paragraph.

Limitation on Conversion, Change of Conversion Notice or Floating Interest Rate Notice and Revocation.
Notwithstanding the foregoing, the Company may not, without the consent of the applicable Remarketing
Agent, convert any Note or revoke or change any Conversion Notice or Floating Interest Rate Notice at or
after the time at which such Remarketing Agent has determined the interest rate, or Spread (if any) and
Spread Multiplier (if any), for any Note being remarketed (i, the time at which such Note has been
successfully remarketed, subject 1o scttlement on the related Interest Rate Adjustment Date). The
Remarketing Agent may advise the Company of indicative rates from time 1o time, of at any tme upon the
request of the Company, prior to making such determination of the interest rate, Spread or Spread
Multiplicr, as the case may be.

Tender of Notes

Each Note will be automatically tendered for purchase, or deemed tendered for purchase, on each
Interest Rate Adjustment Date relating thercto, Notes will be purchased on (he Interest Rate Adjustment
Date relating thereto as described below.

Remarketing

When any Note is tendered for remarketing, the Remarketing Ay =nt therefor will usc its reasonable
efforts to remarket such Note on behalfl of the Beneficial Owner thereof at a price equal to 100% of the
principal amount thereof. The Remarketing Agent may purchase tendered Notes for its own account in a
remarketing, but will not be obligated to do so. The Company may offer 1o puichase Notes in a
remarketing, provided that the interest rate established with respect to Notes in such remarketing is not
different from the interest rate that would have been established if the Company had not purchased such
Notes. Any Notes for which the Company shall have given a notice of redemption 10 the Trustee and the
Remarketing Agent will not be considered in a remarketing.
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Interest Rate Adjustment Date; Determination of Interest Rate. By 11:00 am., New York City time, on
the Interest Rate Adjustment Date for any Note, the applicable Remarketing Agent will determine the
interest rate for such Note being remarketed to the nearest one hundred thousandth (0.00001) of one
percent per annum for the next Interest Rate Period in the case of a fixed interest rate, and the Spread (if
any) and Spread Multiplicr (if any) in the case of a floating interest rate; provided, that between 11:00
a.m., New York City time, and 11:50 a.m., New York City time, the Remarketing Agent and the Standby
Remarketing Ageni, if any, will use their reasonable cfforts to determine the interest rate for any Notes
not successfully remarketed as of the applicable deadline specified in this paragraph. In detcrmining the
applicable interest rate for such Note and other terms, such Remarketing Agent will, after taking into
account market « onditions as reflected in the prevailing yiclds on fixed and variable rate taxable debt
sccurities, (i) cor sider the principal amount of all Notes tendered or to be tendered on such date and the
principal amount of such Notes prospective purchasers are or may be willing to purchase and (ii) contact,
by telephone or otherwise, prospective purchasers and ascertain the interest rates therefor at which they
would be willing to hold or purchase such Notes.

Notification of Results; Settlement, By 12:30 p.m., New York City time, on the Interest Rate Adjust-
ment Date of any Notes, the applicable Remarketing Agent will notify the Company and the Trustee in
writing (which may include facsimile or other electronic transmission), of (i) the interest rate or, in the case
of a floating interest rate, the initial interest rate, the Spread and Spread Multiplicr and the initial Interest
Resct Date (as defined below), applicable to such Notes for the next Interest Rate Period, (i) the Interest
Rate Adjustment Date, (iii) th= Interest Payment Dates for any Notes in the Commercial Paper Term
Mode (if other than the Interest Rate Adjustment Date), the Long Term Rate Mode or the SPURS Mode,
(iv) the optional redemption terms, if any, and early remarketing terms, if any, in the case of a remarketing
into a Long Term Rate Period, (v) the aggregate principal amount of tendered Notes and (vi) the
aggregate principal amount of such tendered Notes that such Remarketing Agent was able to remarket, ai
a price cqual to 100% of the principal amount thercol plus accrued interest, if any. Immediatcly after
receiving such notice and, in any case, not later than 1:30 p.m., New York City time, the Trustee will
transmit such information and any other settlement information required by DTC 1o DTC in accordance
with DTC's procedures as in ¢ffect from time to time,

By telephone at approximately 1:00 p.m., New York City time, on such Intercsi Rate Adjustment
Date, the applicable Remarketing Agent will advise cach purchaser of Notes (or the DTC Participant of
cach such purchaser who it is expected in turn will advise such purchaser) of the principal amount of such
Notes that such purchaser is to purchase,

Each purchaser of Notes in a remarketing will be required to give instructions to its DTC Participant
to pay the purchase price therefor in same day funds to the applicable Remarkeiing Agent against delivery
of the principal amount of such Notes by book-entry through DTC by 3:00 p.m., New York City time, on
the Intercst Rate Adjustment Date.

All tendered Notes will be automatically delivered to the account of the Trustee (or such other
account meeting the requirements of DTC's procedures as in effect from time to time), by book-entry

through DTC against payment of the purchase price or redemption price therefor, on the Interest Rate
Adjustment Date relating thereto,

The applicable Remarketing Agent will make, or cause the Trusice 19 make, payment to the DTC
participant of each tendering Beneficial Owner of Notes subject 10 a remarketing, by book-entry through
DTC by the close of business on the Interest Rate Adjustment Date against delivery through DTC of such
Beneficial Owner's tendered Notes, of the purchase price for tendered Notes that have been sold in the
remarketing. If any such Notes were purchased pursuant 1o a Special Mandatory Purchase (as defined
below), subject to receipt of funds from the Company or, il applicable, an institution providing credit
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support, as the case may be, the Trustee will make such payment of the purchase price of such Notes plus
accrued interest, if any, to such date.

The transactions described above for a remarketing of any Notes will be exccuted on the Interest Rate
Adjustment Date for such Notes through DTC in accordance with the procedures of DTC, and the
accounts of the respective DTC Participants will be debited and credited and such Notes delivered by
book-colry as necessary 1o cffect the purchases and sales thereof, in cach casc as determined in the related
remarkeling.

Except 7 otherwise set forth below under “—Purchase and Redemption of Notes,” any Notes
tendered in a remarketing will be purchased solely out of the proceeds received from purchasers of such
Notes in such remarketing, and none of the Trusiee, the applicable Remarketing Agent, any Standby
Remarketing Agent or the Company will be obligated 1o provide funds to make payment upon any
Beneficial Owner's tender in o remarketing,

Although tendered Notes will be subject to purchase by a Remarketing Agent in a remarketing, such
Remarketing Agent and any Standby Remarketing Agent will not be obligated to purchase any such Notes

The sertlement and remarketing procedures described above, including provisions for payment by
purchasers of tendered Notes or for payment to sclling Beneficial Owners of tendered Notes, may be
modified to the extent renuired by DTC. In addition, each Remarkeling Agent may, in accordance with the
terms of the Indenture, modify the scttlement and remarketing procedures set forth above in order to

facilitate the settlement and remarketing process.

As long as DTC's nominee holds the certificates representing the Notes in the book-entry system of
DTC, no certificates for such Notes will be delivercd by any selling Beneficial Owner to reflect any transfer
of Notes effected in any remarketing.

Failed Remarketing. Notes not successfully remarketed will be subject to Special Mandatory Purchase
by the Company (a “Special Mandatory Purchase™). The procedures for a Special Mandatory Purchase are
described below under “—Purchase and Redemption of Noles—Special Mandatory Purchase.”

Perchase and Redemption of Notes

Special Mandatory Purchase.  Subject 1o certain exceptions, if on any Interest Rate Adjustment Date
for any Notes, the applicable Remarketing Agent and the applicable Standby Remarketing Agent(s) have
not remarketed all such Notes, the Notes that have not been remarketed are subject 1o Special Mandatory
Purchase by the Company. The Company is obligated to pay all recrued and unpaid interest, if any, on
unremarketed Notes to such Interest Rate Adjustment Date. Payment of the principal amount of
unremarkeled Notes by the Company, and payment of accrucd and unpaid interest, if any, by the
Company, will be made by deposit of same-day funds with the Trustee (or such other account meeting the
requirements of DTC's procedures as in effect from time 1o time) irrcvocably in trust for the benefit of the
Beneficial Owners of Notes subject to Special Mandatory Purchase by 300 p.m., New York City lime, on
such Interest Rate Adjustiment Date,

Failure by the Company to purchase Notes pursuant to a Special Mandatory Purchase wili constitute
an Event of Default under the Indenture in which event the st of such failure shall constitute a date of
Maturity for such Notes and the principal thereof may be declaied due and payable in the manner and with
the effect provided in the Indenture. Following such failure to pay pursuant to a Special Mandatory
Purchase, such Notes will bear interest at the Special Intcrest Rate as provided above under " —Conver-
sion 1o New Interest Rate Mode—Determination of Interest Rates.”
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Opuonal Redemption on any Interest Rate Adjustment Date.  Each Note will be subject 1o redemption
at the option of the Company in whole or in part on any Interest Rate Adjustment Date relating thereto
without notice to tie holders thereof at a redemption price equal to 100% of the principal amoust thereol.

Redemption While Notes are in the Long Term Rate Mode.  Any Notes in the Long Term Rate Mode
are subject to redemption at the option of the Company at the times and upon the terms specified at the
time of converzion 1o or within such Long Term Rate Mode.

Allocation.  Except in the case of a Special Mandatory Purchase, if the Notes are to be redeemed in
part, DTC, after receiving notice of redemption specifying the aggregale principal amoant of Notes 1o be
s0 redeemed, will determine by lot (or otherwise in accordance with the procedures of DTC) the principal
amount of such Notes to be redeemed from the account of cach DTC Participant. After making its
determination as described above, DTC will give notice of such determination to each DTC Participant
from whose account such Notes are to be redeemed. Each such DTC Participant, upon receipt of such
notice will in turn determine the principal amount of Notes to be redeemed from the accounts of the
Beneficial Owners of such Notes for which it serves as DTC Paniicipant, and give notice of such
determination to the Remarketing Agent.

SPURS Mode

Except as otherwise specified in an applicable prospectus supplement or other offering memorandum,
if so designated by the Company prior to commencement of an Interest Rate Period in accordance wilh the
procedures described above under “—Conversion 1o New Interest Rate Mode,” during a period in which
Notes are in the SPURS Mode the Notes shall bear interest and be subject to remarketing by a SFURS

Agent designated by the Company as described below,

General.  Each Note in the SPURS Mode will bear interest at the annual interest rate estabiished by
the SPURS Agent from, and including, the Interest Rate Adjustment Dale commencing the Interest Rate
Period for the SPURS Mode 1o, but excluding, the date (the “SPURS Remarketing Date™) designated at
such time by the SPURS Agent after consultation with the Company. Such interest rate will be the
minimum rate of interest and, in the case of a floating interest rate, Spread (if any) and Spread Multiplicr
(if any) nccessary in the judgment of such SPURS Agent to produce a par bid in the secondary market for
such Note on the date the interest rate is established. The designated SPURS Remarketing Date shall be
an Interest Payment Date within such Interest Rate Period. If the SPURS Agent elects 1o remarket the
Notes (except in the limited circumstances described herein) (i) the Notes will be subject to mandatory
tender to the SPURS Agent at 100% of the principal amount thercof for remarketing on the SPURS
Remarkeling Date, on the terms and subject to the conditions described hercin, and (i) from, and
including, the SPURS Remarketing Date to, but excluding, the next succeeding Interest Rate Adjustment
Date, the Notes will bear interest at the mte determined by the SPURS Agent in accordance with the
procedures sct forth below (the “SPURS Interest Rate”). See “—Tender; Remarketing™ below,

Under the circumstances described below, the Notes are subject to remarketing in a new Interest Rate
Mode or repurchase by the Company on the SPURS Remarketing Date. Sce “—Conversion or Redemp-
tion Following Election by the SPURS Agent to Remarket” below. If the SPURS Agent does not clect to
purchase the Notes for remarketing on the SPURS Remarketing Date or if the SPURS Agent gives notice
of its clection to remasket the Notes but for any reason « oes nit purchase all tendered Notes on the
SPURS Remarketing Date, then as of such date the Notes will cease 10 be in the SPURS Mode, the
SPURS Remarketing Date will constitute an Interest Rate Adjustment Date, and the Notes will be subject
1o remarketing on such date by a Remarketing Agent appointed by the Company in the Commercial Paper
Term Mode or the Long Term Rate Mode or # new SPURS Mode established by the Company in
accordance with the procedures described above under “—Comversion 1o New Interest Rate Mode:™
provided that, in such case, the notice period required for conversion shall be the lesser of ten (10) days

517




and the period commencing the date that the SPURS Agent notifies the Company that it will nont purchase
the Notes for remarketing on the SPURS Remarketing Date or fails t0 so purchase, as the case may be.

Tender; Remarketing. The following description seis forth the terms and conditions of the remarket-
ing of the Notes, in the event thal the SPURS Agent chects 1o purchase the Notes and remarkets the Notes

on the SPURS Remarketing Date.

Provided that the SPURS Agent gives notice 1o the Company and the Trustee on a Business Day not
Iater than five (5) days prior to the SPURS Remarketing Date of its intention to purchase the Notes for
remarketing (the “Notification Date”), each Note will be automatically tendered, or deemed tendered, o 4
the SPURS Agent for remarketing at the SPURS Interest Rate on the SPURS Remarketing Date, except
in the circumstan s described above. The purchase price for the tendered Notes 1o be paid by the SPURS
Agent will equal (00% of the principal amount thereol, See “—Notification of Resulls; Settlement”™ below.
When the Notes are tendered for remarketing, the SPURS Agent may remarket the Notes for its own
account at varying prices to be determined by the SPURS Agent at the time of cach sale. From, and
including, the SPURS Remarketing Date to, but excluding, the next succceding Interest Rate Adjustment
Date, the Notes will bear interest at the SPURS Interest Rate, If the SPURS Agent clects to remarket the
Notes, the obligation of the SPURS Agent to purchase the Notes on the SPURS Remarketing Date is 1
subject 1o certain conditions. Sc¢ “—The SPURS Agent.”

The SPURS Interest Rate shall be determined by the SPURS Agent by 3:30 p.m., New York City |
time, on the third Business Day immediately preceding the SPURS Remarketing Date (the “Determina- .
tion Date") to the ncarest one hundred-thousandth (0.00001) of one percent per annum and will be equal |
to the Base Rate established by the SPURS Agent, after consultation with the Company, at of prior 1o the .
commencement of the SPURS Mode (the “Base Rate"”), plus the Applicable Spread (as defined below),
which will be based on the Dollar Price (as defined below) of the Notes.

For the purposes of such calculations, the following terms have the following meanings:

“Applicable Spread” means the lowest bid indication, cxpressed as a spread (in the form of a
percentage or in basis points) above the Base Rate, obtained by the SPURS Agent on the Determination
Date from the bids quoted by up to five Reference Corporate Dealers (as defined below) for the full
sggregate outstanding principal amount of the Notes at the Dollar Price, but assuming (i) an issue date
equal to the SPURS Remarketing Date, with settlement on such date without mecrucd interest, (i) &
maturity date equal to the next succeeding Interest Rate Adjustment Date of the Notes, and (iii) a stated
annual interest rate, payable semiannually on cach Interest Payment Date, equal to G Base Rate plus the
spread bid by the applicable Reference Corporate Dealer. If fewer than five Reference Corporate Dealens
bid as described above, then the Applicable Spread shall be the lowest of such bid indications obtained as
described above, The SPURS Interest Rate announced by the SPURS Agent, absent manifest crror, shall
be binding and conclusive upon the Beneficial Owners and holders of the Notes, the Company and the
Trustee.

“Comparable Treasury Issues” means the United States Treasury security or securitics sclecied by the
SPURS Agent as having an actual or interpolated maturity or maturities comparable or applicable 1o the
remaining term to the next succeeding Interest Rate Adjustment Date of the Note® being purchased

“Comparable Treasury Price” means, with respect to the SPURS Remarketing Date, (a) the offer
prices for the Comparable Treasury Issues (expressed in each case as a percentage of its principal amount)
at 11:00 a.m. on the Determination Date, as sct forth on Telerate Page 500 (or such other page as may
replace Telerate Page 500) or (b) if such page (or any successor page) is not displayed or does not conlain
such offer prices on such Determination Date, (i) the average of the Reference Treasury Dealer Quola-
tions (as defined below) for such SPURS Remarketing Date, after excluding the highest und lowest of such
Refere sce Treusury Dealer Quotations, or (ii) if the SPURS Agent obtains fower than four such Relference

1

i o




Treasury Dealer Quotations, the average of all such Reference Treasury Dealer Quotations. “Telerate
Page 500" means the display designated as “Telerate Page 500” on Dow Jones Markets (or such other
page as may replace Telerate Page 500 on such service) or such other service displaying the offer prices
specified in (a) above as may replace Dow Jones Markets,

“Dollar Price™ means, with respect to the Notes, the present value determined by the SPURS Agent,
as of the SPURS Remarketing Date, of the Remaining Scheduled Paymenis (as defined below) discounted
to the SPURS Remarketing Date, on a semiannual basis (assuming a 360-day year consisting of twelve
30-day months), at the Treasury Rate (as defined below).

“Reference Corporate Dealers” means such Reference Corporate Dealers as shall be appointed by
the SPURS Agent after consultation with the Company.

“Refer nce Treasury Dealer” means such Reference Treasury Dealer as shall be appointed by the
SPURS Agent after consultat on with the Company.

“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury Dealer and
the SPURS Remarketing Date, the offer prices for the Comparable Treasury lssues (expressed in cach case
as a percentage of its principal amount) quoted in writing to the SPURS Agent by such Reference Treasury
Dealer by 3:30 p.m., New York City time, on the Determination Date.

“Remaining Scheduled Payments” mcans, with respect to the Notes, the remaining scheduled
payments of the principal thercof and interest thercon, calculated at the Base Rate only, that would be due
after the SPURS Remarketing Date to and including the next succeeding Interest Rate Adjustment Date.

“Treasury Rate™ means, with respect to the SPURS Remarketing Date, the rate per annum equal 1o
the semiannual equivalent yield to maturity or interpolated (on a day count basis) yicld to maturity of the
Comparable Treasury Issues (as defined above), assuming a price for the Comparable Treasury Issucs
(expressed as a percentage of its principal amount), equal to the Comparable Treasury Price (as defined
above) for such SFURS Remarketing Date,

Notification of Results; Settlernent.  Provided the SPURS Agent has previously notificd the Company
and the Trustee on the Notification Date of its intention to purchase all tendered Notes on the SPURS
Remarketing Date, the SPURS Agent will notify the Company, the Trustee and DTC by telephone,
confirmed in writing, by 4:00 p.m., New York City time, on the Detcrmination Date, of the SPURS Interest
Rate.

All of the tendered Notes will be automatically delivered to the account of the Trustee, by book-entry
through DTC pending payment of the purchase price therefor, on the SPUPS Remarketing Date.

In the event that the SPURS Agent purchases the tendered Notes on the SPURS Remarketing Date,
the SPURS Agent will make or cause the Trustee to make payment to the DTC Participant of cach
tendering Beneficial Owner of Notes, by book-catry through DTC by the close cf business on the SPURS
Remarketing Date against delivery through DTC of such Beneficial Owner's tendered Notes. If the
SPURS Agent docs not purchase all of the Notes on the SPURS Remarketing Date, the Company may
attempl to convert the Notes to a new Interest Rate Mode; the interest rate will be determined as provided
above in “—Conversion to New Interest Rate Mode—Determination of Intcrest Rates:” and settlement
will be effected as described above under “—Remarketing—Notificaticn of Results; Settlement™ or
“_Failed Remarketing,” as the case may be. ln any case, the Company will make or cause the Trustee to
make payment of interest to each Beneficial Owner of Notes due on the SPURS Remarketing Date by
book-entry through DTC by the close of business on the SPURS Remarketing Date.

The transactions described above will be exccuted on the SPURS Remarketing Date through DTC in
accordance with the procedures of DTC, and the accounts of the respective DTC participants will be
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debited and credited and the Notes delivered by book-cntry as necessary to effect the purchases and sales
thereof.

Transactions involving the sale and purchase of Notes remarketed by the SPURS Agent on and after
the SPURS Remarketing Date will settle in immediately available funds through DTC's Same-Day Funds
Settiement System.

The tender and settlement procedures described above, including provisions for payment by purchas-
ers of Notes in the remarketing or for payment to sclling Beneficial Owners of tendered Notes, may be
modified to the extent required by DTC or to the extent required to facilitate the tender and remarketing
of Notes n certiiicated form, if the book-entry system is no longer available for the Notes at the time of the
remarkeng. In addition, the SPURS Agent may, in accordance with the terms of the Indenture, modify
the tender and scttlement procedures set forth above in order to facilitate the tender and settlement
process,

As long as DTC’s nomince holds the certificates representing any Notes in the book-entry system of
DTC, no certificates for such Notes will be delivered by any selling Beneficial Owner to reflect any transfer
of such Notes effected in the remarketing. In addition, under the terms of the Notes and the SPURS
Remarketing Agreement (described below), the Company will agree that, notwithstanding any provision to
the contrary set forth in the Indenture, (i) it will use reasonable commercial efforts to maintain the Notes
in book-entry form with DTC or any successor thercto and to appoint a suceessor depositary 1o the extent
necessary to maintain the Notes in book-entry form, and (i) it will waive any discretionary right it
otherwise has under the Indenture to cause the Noles 1o be issuc' ™ certificated form.

The SPURS Agent. 1f the Notes are to be remarketed in the SPURS Mode, the Comp:=~y and the
SPURS Agent will enter into a SPURS Remarketing Agreement (a “SPURS Remarketing Agreement”),
the general terms and provisions of which are summarized below.

The SPURS Agent will not receive any fees or reimbursement of expenses from the Company in
connection with the remarketing in the SPURS Mode.

The Company will agree to indemnify the SPURS Agent against certain liabilities, including liabilitics
under the Securities Act, arising out of or in connection with its dutics under the SPURS Remarketing
Agreement.

In the event that the SPURS Agent elects to remarket the Notes as described herein, the obligation of
the SPURS Agent to purchase Notes from tendering Beneficial Owners of Notes will be subject to several
conditions precedent set forth in the SPURS Remarketing Agreement, including the conditions that, since
the Notification Date, no material adverse change in the consolidated financial condition, stockholders’
equity, results of operations, business or prospects of the Company and its subsidiaries, considered as one
enterprise, shall have occurred and that no Event of Default (as defined in the Indenture), or any event
which, with the giving of notice or passage of time, or both, would constitute an Event of Default, with
respect to the Notes shall have occurred and be continuing. In addition, the SPURS Remarketing
Agreement will provide for the termination thereof, or redetermination of the SPURS Interest Rate, by
the SPURS Agent on or before the SPURS Remarketing Date, upon the occurrence of certain cvents as
sct forth in the SPURS Remarketing Agreement.

No holder or Beneficial Owner of any Notes will have say rights or claims under the SPURS
Remarketing Agreement or against the SPURS Agent as a result of the SPURS Agent not purchasing such
Noles.
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A SPURS Remarketing Agreement will also provide that the SPURS Agent may resign at any time as
SPURS Agent, such resignation to be effective 10 days after the delivery to the Company and the Trustee
of notice of such resignation. In such casc, it shall be the sole obligation of the Company to appoint a
successor SPURS Agent.

The SPURS Agent, in its individual or any other capacity, may buy, scll, hold and deal in any of the
Notes. The SPURS Agent may exercise any vole or join in any action that any Beneficial Owner of Notes
may be entitled to excreise or take with like effect as if it did not act in any capacity under the applicable
SPURS Remarketing Agreement. The SPURS Agent, in its individual capacity, cither as principal or
agent, may also engage in or have an interest in any financial or other transaction with the Company as
frecly as if did not act in any capacity under the SPURS Remarketing Agreement.

The summaries herein of centain provisions of a SPURS Remarketing Agreemeat do nol purport o
be con iplete, and are subject to, and are qualified in their entirety by reference to, the provisions of any

SPURS Remarketing Agreement.

Conversion or Redemption Following Election by the SPURS Agent to Remarket.  If the SPURS Agent
clects to remarket the Notes on the SPURS Remarketing Date, the Notes will be subject 1o mandatory
tender to the SPURS Agent for remarketing on such date, in cach case subject to the conditions described
above under “—Tender; Remarketing™ and to the Company’s right to cither convert the Notes 1o a new
Interest Rate Mode on the SPURS Remarketing Date or 1o redeem the Notes from the SPURS Agent, i
cach casc as described in the next sentence. The Company will notify the SPURS Agent and the Trustec,
not later than the Business Day immediately preceding the Determination Date, if the Company irrevoca-
bly elects to exercise it right to cither convert the Notes 1o a new Interest Rate Mode, or 1o redeem the
Notes, in whole but not in part, from the SPURS Agent at the Optional Redemption Price, in cach casc on
the SPURS Remarketing Date.

In the event that the Company irrevocably clects 1o convert the Notes 1o a new Interest Rate Mode,
then as of the SPURS Remarketing Date the Notes will cease 1o be in the SPURS Mode, the SPU
Remarketing Date will constitute an Interest Rate Adjustment Date, and the Notes will be subject 1o
remarketing on such date by a Remarketing Agent appointed by the Company in the Commercial Paper
Term Mode or the Long Term Rate Mode or a new SPURS Mode established by the Company in
accordance with the procedures described above under “—Conversion Between Interest Rate Modes,”
provided that, in such case, the notice period required for conversion shall be the period commencing on
the Determination Date. In such case, the Company shall pay to the SPURS Agent the excess of the Dollar
Price of the Notes over 100% of the principal amount of the Notes in same-day funds by wire transfer to an
sccount designated by the SPURS Agent on the SPURS Remarketing Date.

In the event that the Company irrevocably elects to redecm the Notes, the “Optional Redemption
Price” shall be the greater of either (i) 100% of the principal amount of the Notes or (ii) the Dollar Price,
plus in cither case accrued and unpaid interest from the SPURS Remarketing Date on the principal
amount being redeemed to the date of redemption. If the Company elects to redeem the Notes, it shall pay
the redemption price therefor in same-day funds by wire transfer to an account designated by the SPURS
Agent on the SPURS Remarketing Date.

Floating Inlerest Rates

While any Note bears interest in the Long Term Rate Mode or the SPURS Mode (with respect to the
period from, and including, the Interest Rate Adjustment Date commencing such period to, but excluding,
the SPURS Remarketing Date), the Company may elect a floating interest rate by providing notice, which
will be submitted or promptly confirmed in writing (which includes facsimile or appropriate electronic
media), received by the Trustee and the Remarketing Agent for such Note (the “Floating Interest Rate
Notice™) not less than ten (10) days prior to the Interest Rate Adjustment Date for such Long Term Rate
or SPURS Rate Period. The Floating Interest Rate Notice must ideatify by CUSIP number or otherwise
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the poition of the Note to which it relates and state the Interest Rate Period (or portion thereol. in the
case of the SPURS Mode) therefor to which it relates. Each Floating Interest Rate Notice must also state
the Interest Rate Basis or Bases, the initial Interest Reset Date, the Interest Resct Period and Dates, the
Interest Rate Period and Dates, the Index Maturity (as defined below) and the Floating Rate Maximum
Interest Rate (as defined below) and/or Floating Rate Minimum Interest Rate (as defined below), if any. If
one or more of the applicable Interest Rate Bases is LIBOR or the CMT Rate, the Floating Interest Rate
Notice will also specify the Index Currency and Designated LIBOR Page or the Designated CMT Maturity
Index and Designated CMT Telerate Page, respectively, as such terms are deflined below.

If any Note bears interest at a floating rate in a Long Term Rate Period or SPURS Rate Period, such
Note w Il bear interest at the rate determined by reference to the applicable Interest Rate Basis or Bases
(a) ple. or minus the Spread, if any, and/or (b) multiplied by the Spread Multiplicr, if any, specified by the
Remarketing Agent, in the case of a Long Term Rate Period, or the SPURS Agent, in the casc of a SPURS
Rate Period. Commencing on the Interest Rate Adjustment Date for such Interest Rate Period, the rate at
which interest on such Note will be payable will be reset as of cach Interest Resct Date during such
Interest Rate Period specified in the applicable Floating Interest Rate Notice.

The “Spread” is the number of basis points to be added to or subtracted from the related Interest
Rate Basis or Bases applicable to an Interest Rate Period for such Note. The “Spread Multiplier” is the
percentage of the related Intcrest Rate Basis or Bases applicable to such Interest Rate Period by which
such Interest Rate Basis or Bases will be multiplicd to determine the applicable interest rate from time to
time for such Long Tevm Rate Period or SPURS Rate Perind, as the case may be, The "Index Maturity” i
the period to maturity of the instrument or obligation with respect to which the related Interest Rate Basis
or Bascs will be calculated.

The applicable floating interest rate on any Note during any Interest Rate Period will be determined
by reference to the applicable Intcrest Rate Basis or lnteiest ™ te Bases, which may include (1) the CD
Rate, (i) the CMT Rate, (iii) the Federal Funds Rate, (iv) 11100 (v) the Prime Rate, (vi) the Treasury
Rate or (vii) such other Interest Rate Basis or interest ra’ sl s may be specified in the applicable
Floating Interest Rate Notice (cuch, an “Interest Rate ' i’

Unless otherwise specificd 11 1= applicable Flonung Inturc.t (e Notice, the inlerest rate with
respect 1o cach Interest Rate Basis will be determined in accordance with the applicable provisions below.
Except as set forth above or in the applicable Floating Interest Rate Notice, the interest rate in effect on
each day will be (i) if such day is an Interest Reset Dalce, the interest rate determined as of the Interest
Determination Date (as defined below) immediately preceding such Interest Reset Date or (ii), if such day
is not an Interest Reset Date, the interest rate determined as of the Interest Determination Date
immediately preceding the most recent Interest Reset Date. If any Interest Reset Date would otherwise be
a day that is not a Busincss Day, such Interest Resct Date will be postponed 1o the next succceding
Business Day, unless LIBOR is an applicable Intcrest Rate Basis and such Business Day falls in the next
succecding calendar month, in which case such Interest Resct Date wiil be the immediately preceding
Business Day. In addition, if the Treasury Rate is an applicable Interest Rate Basis and the Interest
Determination Date would otherwise fall on an Interest Reset Date, then such Interest Reset Date will be
posiponed to the next succeeding Business Day,

The applicable Floating Interest Rate Notice will specify whether the rate of interest will be resel
daily, weekly, monthly, quarterly, semiannually or annually or on such other specified basis (cach, an
“Intcrest Reset Period™) and the dates on which such rate of interest will be reset (cach, an “Interest Resel
Datc”™). Unless otherwise specified in the applicable Floating Interest Rate Notice, the Interest Reset
Dates will be, in the case of a floating interest rate which resets: (i) daily, cach Business Day; {il) weekly,
the Wednesday of each week (unless the Treasury Rate is an applicable Interest Rate Basis, in which case
the Tuesday of each week except as described below); (iil) monthly, the third Wednesday of cach month;
(iv) quarterly, the third Wednesday of March, June, Sepiember and December of cach year,
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(v) semiannually, the third Wednesday of the two months specified in the applicable Floating Interest Rate
Notice; and (vi) annually, the third Wednesday of the month specified in the applicable Floating Interest
Rate Notice.

The interest rate applicable to each Interest Reset Period commencing on the related Interest Resct
Date will be the rate determined as of the applicable Interest Determination Date. The “Interest
Determination Date” with respect to the CD Raie, the CMT Rate, the Federal Funds Rate and the Prime
Rate will be the second Business Day immediately preceding the applicable Interest Reset Date; and the
“Interest Determination Daie” with respect to LIBOR will be the second London Business Day immedi-
ately preceding the applicable Interest Reset Date, unless the Index Currency is British pounds sterling, in
which ca.s the “Interest Determination Date™ will be the applicable Interest Reset Date, The “Interest
Determir ation Date™ with respect to the Treasury Rate will be the day in the week in which the applicable
Interest Keset Date falls on which day Treasury Bills (as defined below) are normally auctioned (Treasury
Bills are normally sold at an auction held on Monday of cach weck, unless that day is a legal holiday, in
which case the auction is pormally held on the following Tucsday, cxcept that such auction may be held on
the preceding Friday); provided, however, that if an auction is held on the Friday of the weck preceding the
applicable Interest Resct Date, the “Interest Determination Date™ will be such preceding Friday. If the
interest rate of any Note is a floating interest rate determined with reference to two or more Interest Rate
Bases specified in the applicable Floating Interest Rate Notice, the “Interest Determination Date”
pertaining to the Note will be the most recent Business Day which is at least two Business Days prics (o the

ble Interest Reset Date on which each Interest Rate Basis is determinable, Each Interest Rate Hasis
will be determined as of such date, and the applicable interest rate will take clfect on the related Interest
Reset Date.

Either or both of the following may also apply to the floating interest rate on any Note for an Interest
Rate Period: (i) a floating rate maximum interest rate, or ceiling. that may accrue during any Interest Resct
Period (the “Floating Rate Maximum Interest Rate™) and (i) a Noating rate minimum inlerest rate, or
floor, that may accrue during any Interest Reset Period (the *Floating Rate Minimum Interest Ratc”). In
addition to any Floating Rate Maximum Interest Rate that may apply, the interest rate on any Note will in
no event be higher than the maximum rate permitted by New York law, as the same may be modificd by
United States laws of general application.

Except as provided below or in the applicable Floating Inierest Rate Notice, interest will be payable,
in the case of floating interest rates which reset: (i) daily, weekly or monthly, on the thind Wednesday of
cach month; (ii) quarterly, on the third Wednesday of March, Junc, September and December of each
year; (iii) scmiannually, on the third Wednesday of the two months of each yoar specificd in the applicable
Floating Interest Rate Notice; and (iv) annually, on the third Wednesday of the month of cach year
specified in the applicable Floating Interest Rate Notice and, in cach case, on the Business Day
immediately following the applicable Long Term Rate Period or SPURS Rate Period, as the casc may be.
If any Interest Payment Date for the payment of interest at a floating rate (other than following the end of
the applicable Long Term Rate Period or SPURS Rate Period, as the case may be) would otherwise be a

day that is not a Busincss Day, such Interest Payment Date will be postponed to the next succeeding
Business Day, except that if LIBOR is an applicable Interest Rate Basis and such Business Day falls in the

next succceding calendar moath, such Interest Payment Date will be the immediately preceding Business
Day.

All percentages resulting from any calculation of floating interest rates will be rounded to the nearcst
one hundred thousandth of a percentage point, with five one-millionths of & percentage point rounded
upwards (c.g., 9.876545% (or 09876545) would be rounded to 9.87655% (or 0987655)), and all amounts
used in or resulting from such calculation will be rounded, in the case of United States dollars, to the
nearest cent or, in the case of a forelgn currency or composite currency, to the nearest unit (with one-half
cent or unit being rounded upwasds).
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Acciued floating rate interest will be calculated by multiplying the principal amount of the applicable
Note by an accrued interest factor. Such accrued interest factor will be computed by adding the interest
factor calculated for each day in the applicable Interest Reset Period. Unless otherwise specified in the
applicable Floating Interest Rate Notice, the interest factor for each such day will be computed by dividing
the interest rate applicable to such day by 360, if an applicable Interest Rate Basis is the CD Rate, the
Federal Funds Rate, LIBOR or the Prime Rate, or by the actual number of days in the year if an applicable
Interest Rate Basis is the CMT Rate or the Treasury Rate. Unless otherwise specified in the applicable
Floating Interest Rate Notice, il the floating interest rate is calculated with reference to fwo or more
Intcrest Rate Bascs, the interest factor will be calculated in each period in the same manner as if only onc
of the apylicable Interest Rate Bases applicd as specificd in the applicable Floating Interest Rate Notice.

Prio: to having Notes remarketed with a floating interest rate, the Company will sclect a calculation
agent (the “Calculation Agent™). For any Note bearing interest at a floating rate, the applicable Remarket-
ing Dealer will determine the interest rate in effect from the Interest Rate Adjusiment Date for such Note
to the initial Interest Res-t Date. The Calkulation Agent will determine the interest rate in effect for each
Interest Reset Period thereafter. Upon request of the Beneficial Owner of a Note, after any Interest Rate
Adjustment Date, the Calculation Agent or the Remarketing Dealer will disclose the interest rate and, in
the case of a floating interest rate, Interest Rate Basis or Bascs, Spread (if any) and Spread Multiplier (if
any), and in cach case the other terms applicable to such Note then in effect and, if determined, the
interest rate that will become effective as a result of a determination made for the next succeeding Interest
Reset Date with respect to such Note. Except as described herein with respect o a Note carning interest al
floating rates, no notice of the applicable interest rate, Spread (if any) or Spread Multiplicr (if any) will be
sent to the Beneficial Owner of any Note.

Unless otherwise specified in the arnlicable Floating Interest Rate Notice, the “Caleulation Date,” if
applicable, pertaining to any Interest Determination Date will be the carlicr of (i) the tenth calendar day
after such Interest Determination Date or, if such day is not a Business Day, the next succeeding Business
Day or (i) the Business Day immediately preceding the applicable Interest Payment Date or Maturity, as
the casc may be.

CD Rate. 1f an Interest Rate Basis for any Note is specificd in the applicable Floating Interest Rate
Natice as the “CD Rate,” the CD Rate means, with respect to any Interest Determination Date relating to
a Note for which the interest rate is deteinined with reference to the CD Rate (a “CD Rate Interest
Determination Date™), the rate on such date for negotiable United States dollar certificates of deposit
having the Index Maturity specificd in the applicable Floating Interest Rate Notice as published by the
Board of Governors of the Federal Reserve System in “Statistical Release H.15(519), Sclected Interest
Rates™ or any successor publication (“H.15(519)") under the heading “CDs (Secondary Market),” or, il
not published by 3:00 p.m., New York City time, on the related Calculation Date, the rate on such CD Rate
Interest Determination Date for negotiable United States dollar certificates of deposit of the Index
Maturity specified in the applicable Floating Interest Rate Notice as published by the Federal Reserve
Bank of New York in its daily statistical relcase “Composite 3:30 PM. Quotations for United States
Government Securitics” or any successor publication (“Composite Quotations”) under the heading
“Certificates of Deposit.” If such rate is not yet published in cither H.15(519) ur Composite Quotations by
300 p.m., New York City time, on the related Calculation Date, then the CD Rate on such CD Rate
Interest Determination Date will be calculated by the Calculation Agert and will be the arithmetic mean of
the secondary market offercd rates as of 10:00 am., New York City time, on such CD Rate Interest
Determination Date, of three leading nonbank dealers in negotiable United States dollar certificates of
deposit in the City of New York (which may include the Remarketing Agent o its affiliates) sclected by the
Calculation Agent, after consultation with the Company, for negotishle United States dollars certificates of
deposit of major United Stales money center banks for negotiable certificates of deposit with a remaining
maturity closest to the Index Maturity specified in the applicable Floating Interest Rate Notice in an
amount that is representative for a single transaction in that market at that time; provided, however, that if
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the dealers so sclected by the Calculation Agent arc not quoting as mentioned in this sentence, the CD
Rate determined as of such CD Rate Interest Deternunation Date will be the CD Rate in effect on such
CD Rate Interest Determination Date.

CMT Rate. If an Interest Rate Basis for any Note is specilicd in the applicable Floating Interest Rate
Notice as the “CMT Rate,” the CMT Rate means, with respect to any Interest Determination Date
relating to a Note for which the interest rate is determined with reference to the CMT Rate (a “CMT Rate
Interest Determination Date™), the rate displayed on the Designated CMT Telerate Page (as defined
below) under the caption *.. Treasury Constant Maturities ... Federal Reserve Board Release HLIS ..
Mondays Approximately 3:45 PM." under the column for the Designated CMT Maturity Index (as
defineA below) for (i) if the Designated CMT Telerate Page is 7055, the ratc on such CMT Rate Interest
Deter iination Date and (i) if the Designated CMT Telerate Page is 7052, the weekly or monthly average,
as specified in the Floating Interest Rate Notice, for the week or the month, as applicable, ended
immediately preceding the week or the moath, as applicable, in which the related CMT Rate Interest
Determination Date occurs. If such rate is no longer displayed on the relevant page or is not displayed by
3.00 p.m., New York City time, on the related Calculation Date, then the CMT Rate for such CMT Rate
Interest Determination Date will be such treasury constant maturity rate for the Designated CMT
Maturity Index as published in H.15(519). If such rate is no longer published or is not published by 3:00
p.m., New York City time, on the related Calculation Date, then the CMT Rate on such CMT Rate
Interest Determination Date will be such treasury constant maturity rate for the Designated CMT
Maturity Index (or other United States Treasury rate for the Designated CMT Maturity Index) for the
CMT Rate Interest Determination Date with respect to such Interest Reset Date as may then be published
by cither the Board of Governors of the Federal Reserve System or the United States Department of the
Treasury that the Calculation Agent determines to be comparable to the rate formerly displayed on the
Designated CMT Telerate Page and published in H.15(519). If such information is not provided by 3:00
p.m., New York City time, on the related Calculation Date, then the CMT Rate on the CMT Rate Interest
Determination Date will be caleulated by the Calculation Agent and will be a yicld to maturity, based on
the arithmetic mean of the secondary market closing offer side prices as of approximately 3:30 p.m., New
York City time, on such CMT Rate Interest Determination Date reported, according to their written
records, by three leading primary United States government securities dealers (cach, a “Reference
Dealer”™) in the City of New York (which may include the Remarketing Agent or its affiliates) selected by
the Calculation Agent after consultation with the Company (from five such Reference Dealers selected by
the Calculation Agent, afier consultation with the Company, and eliminating the highest quotation (or, in
the event of equality, one of the highest) and the lowest quotation (or, in the event of equality, one of the
lowest)), for the most recently issued direct noncallable fixed rate ovugations of the United States
(“Treasury Notes™) with an original maturity of approximately the Designated CMT Maturity Index and a
remaining term to maturity of not less than such Designated CMT Maturity Index minus onc year. If the
Calculation Agent is unable to obtain three such Treasury Note quotations, the CMT Rate on such CMT
Rate Interest Determination Date will be calculated by the Calculation Agent and will be a yield to
malurity based on the arithmetic mean of the secondary market offer side prices as of approximately 3:20
p.m., New York City time, on such CMT Rate Interest Determination Date of three Reference Dealers in
the City of New York (from five such Reference Dealers sclected by the Calculation Agsnt, after
consultation with the Company, and eliminating the highest quotation (or, in the event of equality, one of
the highest) and the lowest quotation (or, in the event of equality, one oi the lowest)), for Treasury Notes
with an original maturity of the number of years that is the next highest to the Designated CMT Maturity
Index and a remaining term to maturity closest to the Designated CMT Maturity Index and in an amount
of at least U.S. $100 million. If three or four (and not five) of such Reference Dealers are quoting as
described above, then the CMT Rate will be based on the arithmetic mean of the offer prices oblained and
ncither the highest nor the lowest of such quotes will be eliminated; provided, however, that if fewer than
three Reference Dealers 3o sclected by the Calculation Agent, after consuliation with the Company, arc
quoting as mentioned herein, the CMT Rate determined as of such CMT Rate Interest Determination
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Date will be the CMT Rate in effect on such CMT Rate Interest Determination Date. I two Treasury
Notes with an original maturity as described in the second preceding sentence have remaining terms to
maturity equally close to the Designated CMT Maturity Index, the Calculation Agent, after consultation
with the Company, will obtain from five Reference Dealers quotations for the Treasury Note with the
shorter remaining term to maturity.

“Designated CMT Telerate Page™ means the display on the Dow Jones Markets (or any successor
service) on the page specified in the applicable Floating Interest Rate Notice (or any other page as may
replace such page on such service for the purpose of displaying Treasury Constant Maturitics as reported
in H.15(519)) for the purpose of displaying Treasury Constant Maturitics as reported in H.15(519). If no
such page is specified in the applicable Floating Interest Rate Notice, the shall be 7052 for the most recent
week

“Designated CMT Maturity Index” means the original period to maturity of the United States
Tusasury securities (cither 1, 2,3, 5, 7, 10, 20 or 30 ycars) specificd in the applicable Floating Intcrest Rate
Notice with respect to which the CMT Rate will be calculated. If no such maturity is specificd in the
applicable Floating Interest Rate Notice, the Designated CMT Maturity Index shall be 2 years.

Federal Funds Rate. 1f an Interest Rate Basis for any Note is specified in the applicable Floating
Interest Rate Notice, as the “Federal Funds Rate”, the Federal Funds Rate means, with respect 1o any
Interest Determination Date relating to a Note for which the interest rate is determined with reference to
the Federal Funds Rate (a “Federal Funds Rate Interest Determination Date”), the rate on such date for
United States dollar federal funds as published in H.15(519) under the heading “Federal Funds (Effec-
tive)” or, if not published by 3:00 p.m., New York City time, on the Calculation Date, the mie on such
Federal Funds Rate Interest Determination Date as published in Composite Quotations under the heading
“Federal Funds/Effective Rate.” 1f such rate is not published in cither H.15(519) or Composite Quotations
by 3:00 p.m., New York City time, on the related Calculation Date, then the Federal Funds Rate on such
Federal Funds Rate Interest Determination Date will be calculated by the Calculation Agent and will be
the arithmetic mean of the rates for the last transaction in overnight United States dollar federal funds
arranged by three leading brokers of federal funds transactions in The City of New York (which may
include the Remarketing Agent or its affiliates) selected by the Calculation Agent aflter consultation with
the Company, prior to 9:00 a.m., New York City time, on such Federal Funds Rate Interest Determination
Date; provided, however, that if the brokers so sclected by the Calculation Agent are nol quoling as
mentioned in this sentence, the Federal Funds Rate determined as of such Federal Funds Rate Interest
Metermination Date will be the Federal Funds Rate in effect on such Federal Funds Rate Interest

Determination Date.

LIBOR. 1f an Interest Rate Basis for any Note is specificd in the applicable Floating Interest Rate
Notice as “LIBOR,” LIBOR means the rate determined by the Calculation Agent as of the applicable
Interest Determination Date (a “LIBOR Interest Determination Date™) in accordance with the following
provisions:

(i) 1f (a) “LIBOR Reuters” is specified in the applicable Floating Intercst Rate Noticc, the
arithmetic mean of the offered rates (unless the Designated LIBOR Page (as defined below) by its
terms provides only for a single rate, in which case such single rate will be used) for deposits in the
Index Currency having the Index Maturity specificd in the applicahle Floating Interest Rate Notice,
commencing on the applicable Interest Reset Date, that appear (or, if only a single rate is required as
aforesaid, appears) on the Designated LIBOR Page (as defined below) as of 11:00 am., London time,
on such LIBOR Interest Determination Date, or (b) “LIBOR Telerate”™ is specified in the applicable
Floating Interest Rate Notice, or if neither “LIBOR Reuters” nor “LIBOR Telerate” is specified in
the applicable Floating Interest Rate Notice as the method for cakulating LIBOR, the rate for
deposits in the Index Currency having the Index Maturity specified in the applicable Floating Intcrest
Rate Notice, commencing on such Interest Reset Diate, that appears on the Designated LIBOR
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Page as of 11:00 a.m., London time, on such LIBOR Interest Determination Date. If fewer than two
such offered rales appear, or if no such rate appears, as applicable, LIBOR on such LIBOR Interest
Determination Date will be determined in accordance with the provisions described in clause (i)

below,

(ii) With respect to a LIBOR Interest Determination Date on which fewer than o offered
rales appear, Of no rate appears, as the case may be, on the Designated LIBOR Page as specified in
clause(i) above, the Calculation Agent will request the principal London offices of each of four major
reference banks in the London interbank market, as sclected by the Calculation Agent, after
consultation with the Company, to provide the Caleulation Agent with its offered guotation for
deposits in the Index Currency for the period of the Index Maturity specified in the applicable
Floating Interest Rate Notice, commencing on the applicable Interest Reset Date, to prime banks in
the London interbank market at approximately 11:00 a.m., London time, on such LIBOR Interest
Determination Date and in a principal amount that is representative for a single transaction in such
Index Currency in such market at such time. If at least two such quotations are so provided, then
LIBOR on such LIBOR Intcrest Determination Date will be the arithmetic mean of such quotations.
If fower than two such quotations are so provided, then LIBOR on such LIBOR Interest Determina-
tion Date will be the arithmetic mean of the rates quoted al approximately 11:00 am., in the
applicable Principal Financial Center, on such LIBOR Interest Determination Date by three major
banks in such Principal Financial Center selected by the Calculation Agent, after consultation with the
Company, for loans in the Index Currency to leading European banks, having the Index Maturity
specified in the applicable Floating Interest Rate Notice and in a principal amount that is representa:
tive for a single transaction in such Index Currency in such market at such time; provided, however,
that if the banks so sclected by the Calculation Agent are not quoting as mentic red in this sentence,
LIBOR determined as of such LIBOR Interest Determination Date will be LIBOR in effect on such

LIBOR Interest Determination Date.

“Index Currency” means the currency or compasite currency specified in the applicable Floating
Interest Rate Notice as to which LIBOR will be calculated. If no such currency or composite currency is
specified in the applicable Floating Interest Rate Notice, the Index Currency will be United States dollars

“Principal Financial Center” means the capital city of the country issuing the Index Curreney, excepl
that with respect to United States dollars, Australian dollars, Deutsche marks, Dutch guilders, Malian lire,
Swiss francs and ECUs, the Principal Financial Center will be The City of New York, Sydncy, Frankfurt,
Amsterdam, Milan, Zurich and Luxembourg, respectively.

“Designated LIBOR Page” means (a) if “LIBOR Reutens” is specificd in the applicable Floating
Interest Rate Notice, the display on the Reuter Monitor Moncy Hates Service (or any succs= or service ),
on the page specified in such Floating Interest Rale Notice (or any other page as may replace such page on
such service) for the purpose of displaying the London interbank rates of major banks for the Index
Currency, of (b) if “LIBOR Telerate" is specified in the applicable Floating Interest Rate Notice or neither
“LIBOR Reuters” nor “LIBOR Telerate” is specified in the applicable Floating Interest Rate Notice as
the method for calculating LIBOR, the display on the Dow Jones Markets (or any successor semvice) on
the page specified in such Floating Interest Rate Notice (or any other page as may replace such page on
such service) for the purpose of displaying the London interbank rates of major banks for the Index

Currcncy.
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Prime Rate. 1f an Interest Rate Basis for any Note is specificd in the applicable Floating Interest
Rate Notice as the “Prime Rate,” Prime Rate means, with respect to any Interest Determination Date
relating to & Note for which the interest rate is determined with reference to the Prime Rate (a “Prime
Rate Interest Determination Date”), the rate on such date as such rate is published in H.15(519) under the
heading “Bank Prime Loan.” If such rate is not published prior to 3:00 p.m., New York City time, on the
related Caleulation Date, then the Prime Rate will be the arithmetic mean of the rates of intercst publicly
announced by cach bank that appears on the Reuters Screen US. PRIME 1 Page (as defined below) as
such bank's prime rate or basc lending rate as in effect for such Prime Rate Interest Determination Date. |
If fewer than four such rates appear on the Reuters Screen US. PRIME 1 Page for such Prime Rate
Interest Determination Date, the Prime Rate will be the arithmetic mean of the prime rates quoted on the
basis of the actual number of days in the year divided by a 360-day year as of the close of business on such '
Prime Rate Interest Determination Date by four major money center banks (which may include the
Calcul. tion Agent) in The City of New York sclected by the Calculation Agent, after consultation with the
Company. If fewer than four such quotations are so provided, the Prime Rate will be the arithmetic mcan
of four prime rates quoted on the basis of the actual number of days in the year divided by a 360-day year
as of the close of business on such Prime Rate Interest Determination Date as furnished in The City of
New York by the major money center banks, if any, that have provided such quotations and by as many
substitute banks or trust companics (which may include the Calculation Agent) as necessary in order to
obtain four such prime rate quotations, provided such substitute banks or trust companics are organized 1
and doing business under the laws of the United States, or any State thereof, have total equity capital of at -
least U.S. $500 million and are each subject to supervision or examination by Federal or State authority, [
sclected by the Calculation Agent, after consultation with the Company, to provide such rate or rates;
provided, however, that if the banks or trust companies so sclected by the Calculation Agent are not quoting
as mentioned in this sentence, the Prime Rate determined as of such Prime Rate Interest Determination
Date will be the Prime Rate in effect on such Prime Ratc Interest Determination Date.

“Reuters Screen U.S. PRIME 1 Page” means the display designated as page “U.S. PRIME I” on the
Reuter Monitor Money Rates Service (or any successor scrvice) on the U.S. PRIME | Page (or such other
page as may replace the U.S. PRIME 1 Page on such service) for the purposc of displaying prime rates or
base lending rates of major United States banks.

Treasury Rate. [ an Interest Rate Basis for any Note is specified in the applicable Floating Interest
Rate Notice as the “Treasury Rate,” Treasury Ratc means, with respect (o any Interest Determination
Dalc relating to a Note for which the interest rate is determined with reference to the Treasury Raie (a
“Treasury Rate Interest Determination Date™), as the rate from the auction held on such Treasury Rate
Interest Determination Date (the “Auction™) of direct obligations of the United States (“Treasury Bills™)
having the Index Maturity specificd in the applicable Floating Interest Rate Notice, as such rate is
published in H.15(519) under the heading “Treasury Bills-auction average (investment)” or, U not
published by 3:00 p.m., New York City time, on the related Calculation Date, the auction average rate of
such Treasury Bills (expressed as a bond equivalent on the basis of a year of 365 or 366 days, as applicable,
and applied on a daily basis) as otherwise announced by the United States Department of the Ticasury. In
the event that the results of the Auction of Treasury Bills having the Index Maturity specificd in the
applicable Floating Interest Rate Notice are not reported as provided above by 3:00 p.m., New York City
time, on such Calculation Date, or if no such Auction is held, then the Treasury Rate will be calculated by
the Calculation Agent, and will be a yicld to maturity (expressed as a bond ey sivalent on the basis of a year
of 365 or 366 days, as applicablc, and applicd on a daily basis) of the arithmetic mean of the secondary
market bid rates, as of approximately 3:30 p.m., New York City time, on such Treasury Rate Interest
Determination Date, of three leading primary United States government securitics dealers (which may
include the Remarketing Agent or its affiliates) selected by the Calculation Agent, after consultation with
the Company, for the issue of Treasury Bills with a remaining maturity closest to the Index Maturity
specified in the applicable Floating Interest Rate Notice; provided, however, that if the dealens so selected
by the Calculation Agent are not quoting as mentioned in this sentence, the Treasury Rate determined as
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of such Treasury Rate Interest Determination Date will be the Treasury Rate in effect on such Treasury
Rate Interest Determination Date.

Remarketing Agenls

The Remarketing Agreement. The Company and cach Remarketing Agent for the Notes will enter
into a Remarketing Agreement. The summarics below are summaries of certain cxpecied provisions in
such Remarketing Agreements and do not purport to be complete and arc subject to, and qualified in their
entirety by, the provisions of any Remarketing Agreement. The terms of the Initial SPURS Remarketing
Agreement are described under “—Mandatory Tender to Initial SPURS Agent—Initial SPURS Agent."
The general provisions of any other SPURS Remarketing Agreement are described above under “—
SPURS Mode—The SPURS Agent.”

Fees and Expenses. For its scrvices in determining the interest rate and remarketing Notes, each
Remarketing Agreement is expected to provide that, the Remarketing Agent will receive from the
Cm-h:mhmmdhmmmﬂlhmmm&n;ummtm Remarketing
Agent may pay o sclected broker-dealers a portion of any fees it receives from the Company for its
scrvices s Remarketing Agent reflecting Notes sold through such broker-dealens to purchasers in

remarketings.

Indemnification of Remarketing Agent. The Company, if applicable, will agree to indcmnify the
Remarketing Agent against certain liabilitics, including liabilitics under the Securitics Act arising out of or
in connection with its dutics under the Remarketing Agreement.

Conditions to the Remarketing Agent’s Obligations. The obligation of the Remarketing Agent to
remarket Notes and perform its other obligations under a Remarketing Agreement are expected to be
subjected to certain conditions, including (a) the accuracy of certain representations and warrantics by the
Company and the performance by the Company of its obligations and agreements sel forth in ibe
Remarketing Agreement; (b) the absence of certain adverse events; and (c) between the time at which the
interest rate on any Note is established and the time at which payment therefor is to be made, the rating of
the Notes not having been downgraded or put on Credit Watch or Watch List with negative implications or
withdrawn by a national rating service, the effect of which, in the opinion of the Remarketing Agent, is Lo
affect materially and adversely the market price of the Notes or the Remarketing Agent's ahility to
remarket the Notes.

Removal of the Remarketing Agent. Each Remarketing Agrecment is expected to provide that the
Company may in its absolute discretion remove any Remarkeiog Agent by giving prior notice to such
Remarketing Agent, the Trustee and the other Remarketing Agents; provided, however, that if (i) such
removed Remarketing Agent shall then be the sole Remarketing Agent or (if) all of the remaining
Remarketing Agents elect to resign or are removed within one week of delivery of such notice, then, except
as provided in the following sentence, no such removal shall become elfective until the Company shall have
appointed a successor to perform the services of the Remarketing Agent under the Remarketing Agree-
ment. In such case, the Company will use reasonable commercial cfforts to appoint a successor Remarket-
ing Agent as s00n as reasonably practicable; provided, however, that, if the Compasy has not so appointed
a successor Remarketing Agent within 90 days of delivery of such notice, the Remarketing Agreemenl shall
automatically terminate on such 90th day.

Resignation of the Remarketing Agent. The Remarketing Agreement is also expected to provide that a
Remarketing Agent may resign at any time as Remarketing Agent, such resignation to be cffective 30 days
after the delivery to the Company, the Trastee and the oth r Remarketing Agents of nolice of such
resignation; provided, however, that if (i) such resigning Remarketing Agent shall then ve the sole
Remarketing Agent or (i) all of the remaining Remarketing Agents clect to resign or arc removed within
one week of delivery of such notice, then, except as provided in the following scntence, no such resignation
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shall become effective until the Company shall have appointed at lcast onc successor to perform the
services of the Remarketing Agent under the Remarketing Agreement. In such case, the Company will usc
reasonable commercial efforts to appoint a successor Remarketing Agent as soon as reasonably practica-
ble; previded, however, that, if the Company has not so appointed a successor Remarketing Agent within
90 days of delivery of such notice, the Remarketing Agreement shall automatically terminate on such th
day. In such case, it shall be the solc obligation of the Company to appoint a successor Remarkoiing Agent.
In certain circumstances, including upon the occurrence of certain events, o Remarketing Agent may
resign effective immediately upon giving notice 1o the Company and the Trusice.

Credi' Support

General. Credit support may be provided with respect to Notes in a particular Interest Rate Mode
during all or any portion of an Interest Rate Period. Such credit support may be in the form of a Standby
Note Purchase Agreement (a “Standby Note Purchase Agreement™), a letter of credit, a financial guaranty
insurance policy, a limited guaranty issued by a guarantor, the establishment of one or more icserve funds,
any other form of credit support or any combination of the foregoing. Unless otherwise specified in an
applicable prospectus supplement or other Remarketing documents, no form of credit support will provide
protection against all risks of loss or guarantee repayment of the entire principal of and interest on the
Notes. The following summaries of terms of potential credit support arrangements are qualified in their
entircty by reference to the provisions of any agreements governing such arrangements.

Standby Note Purchase Agreement.  In order to support its obligation to purchase Notes pursuant to
any Special Mandatory Purchase obligation, the Company may from time to time, at its option, enter inlo &
Standby Note Purchase Agreement with one or more banks or other credit providers. Any such Standby
Note Purchase Agreement would provide that, subject to certain conditions specified therein, the credit
provider would advance funds for payment of the purchase price for Notes subject to a Special Mandatory
Purchase.

Letter of Credit. 'The Company may from time to time, at its option, provide credit support for Notes
in the form of a letier of credit from a bank or other financial institution. The coverage, amount and other
terms of any such letter of credit would be specificd in an applicable prospectus supplement or other
offering document.

Financial Guaranty Insurance. The Company may from time (o time, al its option, provide credit
support for Notes in the form of a financial guaranty insurance policy which would guaranty payment of
intcrest on and principal of the Notes. The coverage, amount and other terms of any such financial
guaranty insurance policy would be specified in an applicable j.rospectus supplement or other offering
document.

Limited Guaranty. The Company may from time to time, at its option, provide credit support for
Notes in the form of a guaranty pursuant to which a guarantoi agrees to provide the Company with
sufficient funds to make timely interest and principal payments in the event the Company lacks sufficient
resources to do so. The coverage, amount and other terms of any such guaranty would be specified in an
applicable prospectus supplement or other offering document.

Reserve Funds. ‘The Company may from time 1o time, W its option, provide credit support for Notes
in o reserve fund established with the Thustee. The manncr of funding any such reserve fund and the
amounts required from time to time to be on deposit therein would be specificd in an applicable
prospectus supplement or other offering document.
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CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS

The following summary, which is based upon the advice of Palmer & Dodge LLF, special tax counscl
to the Company, whose opinion is set forth hercin, of certain United States Federal income tax conse-
quences of the purchase, ownership and disposition of the Notes is based upon laws, regulations, rulings
and decisions now in effect (or, in the case of certain regulations, in proposed form), all of which are
subject to change (including changes in cffective dates) or possible differing interpretations. It deals only
with purchasers who hold Notes as capital assets and does not purport to deal with persons in special tax
situations, such as financial institutions, insurance companies, regulated invesiment companies, dealers in
sccurities or currencies, persons holding Notes as a hedge against currency risk or as a pasition in a
“straddle” for ax purposes, or persons whose functional currency is not the U.S. dollar. In addition, this
discussion doe : not deal with holders other than original purchascrs (except where otherwise specifically
noted). Persons considering the purchase of Notes should consult their own tax advisors concerning the
spplication of United States Federal income tax laws 1o their particular situations as well as any
consequences of the purchase, ownership and disposition of the Notes arising under the laws of any other
taxing jurisdiction.

As used herein, the term “U.S. Holder” means a beneficial owner of a Note that is for United States
Federal income tax purposes (i) a citizen or resident of the United States, (ii) a corporation, parinership or
other entity created or organized in or under the laws of the United States or of any political subdivision
thereof (other than a partnership that is pot treated as a United States person under any applicable
regulations of the U.S, Depastment of the Treasury (“Treasury” or “Treasury Department™)), (iil) an estate
whose income is subject to United States Federal income tax regardless of its source, or (iv) a trust if a
court within the United States is able to excreise primary supervision over the administration of the trust
and onc or more United States persons have the authority to control all substantial decisions of the trust.
Notwithstanding the preceding seatence, to the extent provided in Treasury regulations and guidarece,
ccrtain trusts in existence on August 20, 1996, and treated as United States persons prior to such date, that
clect 1o continue 1o be treated as United States persons also will be U.S. Holders. In gencral, any other
person whose income or gain in respect of a Note is effectively connected with the conduct of a United
States trade or business is also treated as a U.S. Holder. As used herein, the term “non-US. Holder™
mecans a beneficial owner of a Note that is not a US. Holder.

LU.S. Holders

The United States Federal income tax treatment of debt obligations such as the Notes is not cerlain.
The proper teatment of the Notes will depend, in part, upon whether the Notes arc treated us maturing
on (i) the Stated Maturity or (i) cach Interest Rate Adjustment Date or SPURS Remarketing Daie.
Because the Notes are subject to mandatory tender at par on cach Interest Rate Adjustment Date and
SPURS Remarketing Date, the Company intends, for United States Federal income tax purposcs, to treal
the Notes as maturing and (in the case of Notes that are remarketed) as reissucd on each Interest Rate
Adjustment Date and SPURS Remarketing Date. By purchasing the Notes, a U.S. Holder agrees to follow
such treatment for United States Federal income tax purposes. Except where indicated to the contrary, the
following discussion assumes such treatment of the Notes for United States Federal income tax purposes.

Payments of Interest. Interest on the Notes during the period commencing on the date of initial
issuance 10, but excluding, July 15, 2001 (the “Initial Interest Rate Period™) and during cach subscquent
period commencing on an Interest Rate Adjustment Date or a SPURS Temarketing Date and ending on
the day before the next Interest Rate Adjustment Date or SPURS Remarketing Date (a “Subscquent
Interest Rate Period *) of more than one year will constitute “qualificd stated interest” and gencrally will
be taxable to a U.S. Holder as ordinary interest income at the time it is accrued or received, in accordance
with the U.S. Holder's regular method of tax accounting. If a Subscquent Interest Rate Period of one year
or less is established for the Notes, however, interest on the Notes during that Subsequent Interest Rate
Period may be treated as original issue discount, Sce "—Short-term Obligations,” below.
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Original Issue Discount. The Notes will not be treated as issued with original issue dizcount (except
as described below under “—Short-ferm Obligations™) if (i) their issue price (generally, the fist price at
which a substantial amount of such Notes has been sold or remarketed (ignoring sales to bond houses,
brokers, or similar persons or organizations acting in the capacity of underwriters, placement agenls, or
wholesalers)) is equal to their par value or (i) the excess (if any) of their par value over their issuc price is
less than a statutory de minimis amount (generally 1/4 of 1% of the Notes' par value multiplied by the
number of complete years from date the Notes are issucd or treated as reissued to the date the Notes are
treated as maturing). If the Notes are issued or treated as reissued at a discount equal to or greater than
the statutu+y de minimis amount, however, the Notes will have original issue discount equal to the excess of
their par v lue over their issuc price. For United States Federal income tax purposes, the U.S. Holder will
be required to include this original issue discount in income as ordinary interest as it accrues under a
constant yield method in advance of receipt of the cash payments atiributable to such income, regardicss of
the U.S. Holder's regular method of accounting. In general, the amount of original issuc discount included
in income by an initial U.S. Holder of Notes issucd with original issue discount will be th. sum of the daily
portions of original issue discount with respect to such Notes for cach day during the taxable year (or
portion of the taxable year) on which such U.S. Holder held such Notes. The “daily portion” of original
issuc discount on any Notes is determined by allocating to cach day in any accrual period a ratable portion
of the original issue discount allocable to that accrual period. An “accrual period”™ may be of any length
and the accrual periods may vary in length over the term of the Notes, provided that each accrual period is
no longer than one year ard each scheduled payment of principal or interest occurs cither on the final day
of an accrusl period or oa the first day of an accrual period. The amount of original issuc discount
allocable to each sccrual period is generally equal to the difference between (i) the product of (x) the
Notes' adjusted issue price at the beginning of such accrual period and (y) the yicld of the Notes
(appropriately adjusted to take into account the length of the particular accrual period) and (ii) the
amount of any qualified stated interest payments allocable to such acerual period. The “adjusted issuc
price” of the Notes at the beginning of any accrual period is the sum of the issuc price of the Notes plus
the amount of original issue discount allocable to all prior accrual periods minus the amount of any prior
payments on the Notes that were not qualified stated interest payments. Under these rules, U.S. Holders
generally will have 1o include in income increasingly greater amounts of original issuc discount in
successive accrual periods.

A U.S. Holder who purchases a Note with original issuc discount for an amount that is greater than
the Note's adjusted issue price as of the purchase date and less than or equal to the sum of all amounts
payable on the Note after the purchase date, other than payments of qualified stated interest, will be
considered 1o have purchased the Note at an “acquisition premium.” Under the acquisition premium rules,
the amount of original issue discount which suck U.S. Holder must include in its gross income with respect
to such Note for any taxable year (or portion thereof in which the U.S. Holder holds the Note) will be
reduced (but not below zero) by the portion of the acquisition premium properly allocable 10 the period.

Short-term Obligations. Notes that are treated as maturing at the end of a Subscquent Interest Rate
Period of one year or less will constitute “short-term obligations,” and interest on such Notes during such
- Subscquent Interest Rate Period will be treated as original issue discount. In general, an individual or
other cash method U.S. Holder is not required to include original issue discount on short-lerm obligations
in income in advance of recelpt, unless the U.S. Holder elects 1o do so. If s ch an clection is not made, any
gain recognized by the U.S. Holder on the sale, exchange or maturity of the Note will be ordinary income
to the extent of the original issue discount accrued on a straight-line basis or upon election under the
constant yicld method (based on daily compounding), through the datc of sale or matunity, and a portion
of the deductions otherwise allowable to the U.S. Holder for interest on borrowings allocable to the Note
will be deferred until a corresponding amount of income is realized. U.S, holders who report income for
United States Federal income tax purposes under the accrual method and certain other holden, including
banks and dealers in securities, are required to accrue acquisition discount (gencrally the excess of (i) the
Note's par value plus the interest on the Note which s treated as original issue discount over (li) the
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holder's basis in the Note) on a straight-line basis or, if an election is made, under a constant yicld method
(based on daily compounding).

Market Discount. In general, if a U.S. Holder purchases a Note, other than a Note treated as a short-
term obligation, for an amount that is less than its par value or, in the case of a Note with original issue
discount, for an amount that is less than its adjusted issue price as of the purchase date, the amount of the
difference will be treated as “market discount,” unless such difference is less than a specified de minimis
amount (generally ¥ of 19 of the Notes' par value multiplicd by the number of complete years from the
date of purchae 1o the date the Notes are treated as maturing). Under the market discount rules, a USS.
Holder will b required 1o treat any principal payment (or, in the case of a Note with original issue
discount, any payment that does not constitute qualificd stated interest) on, or any gain realized on the
sale, exchange, retirement or other disposition of, a Note as ordinary income to the extent of the lesser of
(i) the amount of such payment or realized gain or (i) the market discount which has not previously been
included in income and is treated as having sccrued on such Note at the time of such payment or
disposition. Market discount will be considered to accrue ratably during the period from the date of
acquisition to the maturity date of the Note, unless the U.S. Holder clects to accrue market discount on the
basis of semiannual compounding. In addition, a U.S. Holder may be required to defer the deduction of all
or a portion of the interest paid or sccrued on any indebtedness incurred or maintained to purchase or
carry a Note with market discount until the maturity of the Nole or its earlier disposition in a taxable
transaction. A U.S. Holder may elect to include market discount in income currently as it accrues on cither
a ratable or semisnnual compounding basis, in which casc the rules described above will not apply.
Generally, such currently included market discount is treated as ordinary interest for United States Federal

income lax purposcs

Premium.  1f a US. Holder purchases a Note for an amount that is greater than its par value, such
U.S. Holder will be considered to have purchased the Note with “amortizable bond premium" equal in
amount to such excess. A U.S. Holder may elect to amortize such premium using a constant yield method
over the remaining term of the Note and may offset interest otherwise required to be included in respect of
the Note during any taxable year by the amortized amount of such excess for the taxable year.

Disposition of the Notes. Upon the sale, exchange or retirement of a Note, a U.S. Holder gencrally
will recognize taxable gain or loss equal to the difference between the amount realized on the sale,
exchange or retirement (other than amounts representing accrued and unpaid interest) and such U.S.
Holder's adjusted tax basis in the Note. A U.S. Holder's adjusted tax basis in the Note gencrally will cqual
such U.S. Holder's initial investment in the Note increased by any origir! issue discount included in
income (and accrued market discount, if any, if the US. Holder has included such market discount in
income) and decreased by the amount of any payments, other than gualified stated interest payments,
received and amortizable bond premium taken with respect to such Note. Subject to the application of the
market discount rules, such gain or loss will be capital if the Note is held as & capital asset.

The Taxpayer Relief Act of 1997 (the “1997 Act”™) reduced the maximum raics on long-term capital
gains recognized on capital assets held by individual taxpayers for more than eighteen months as of the
date of disposition (and would further reduce the maximum rates on such gains in the year 2001 and
thercafter for certain individval taxpayers who meet specified conditions). Under the Internal Revenue
Scrvice Restructuring and Reform Act of 1998 (the “1998 Act™) capital asists held for more than one year
(rather than cighteen months) are eligible for the reduced capital gain rates provided by the 1997 Act. The
1997 Act and the 1998 Act did not change the capital gain rates for corporations. Prospective investors
should consult their own tax advisors concerning these tax law changes.

Alternative Treatment of the Notes. There can be no assurance that the Internal Revenuc Service
(*IRS™) will agree with the Company’s treatment of the Notes. In particular, the IRS could seck to treat
the Notes as maturing on the Stated Maturity. In the event the Notes are treated, for United States
Federal income tax purposes, as maturing on the Stated Maturity, it is unclear whether the Notes will be
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treated as “variable rate debt instruments” (“VRDIs") or as “contingent payment debt instruments.” If the
Notes qualify as VRDIs, the tax treatment of the Notes may gencrally be similar to that described above
for the Notes that are treated as maturing on cach Interest Rate Adjustment Date or SPURS Remarketing
Date.

If the Notes do not qualify as VRDIs, the Notes may be classified as “contingent payment debt
instruments.” In such event, under Treasury regulations governing contingent payment debt instruments
(the “Contingent Payment Regulations”), the Company would be required to construct a projected
payment schedule for the Notes based upon the Company’s current borrowing costs for comparable debt
instruments of the Cranpany, from which an estimated yicld on the Notes would be calculated. A USS.
Holder would be re gired to include in income as ordinary interest an amount equal to the sum of the
daily portions of interest on the Notes that would be deemed 10 accrue at this estimated yicld under this
projected payment schedule for each day during the U.S. Holder's taxable year on which the US. Holder
holds the Notes. The amount of interest that would be deemed 1o accrue in any sccrual period would equal
the product of this estimated yicld (properly adjusted for the length of the accrual period) and the Notes'
adjusted issue price (as defined below) at the beginning of the accrual period. The daily portions of iiterest
would be determined by allocating to each day in the accrual period the ratable portion of the interest that
would be deemed 1o accrue during the accrual period. In gencral, for these purposes, the Notes' adjusted
issue price would equal the Notes' issue price increased by the interest previously accrued on the Notes,
and reduced by the amount of any noncontingent payment and the projected amount of any contingent
payment previously made on the Notes, To the extent that contingent payments actually made during a
year differ from the projected amounts of those contingent payments, adjustments will be made on the
Note which may reduce or increase the amount of intcrest the U.S. Holder would otherwise include in
income. Nevertheless, as a result of the application of the Contingent Payment Regulations, it is possible
that a U.S. Holder would be required to include interest in income in excess of actual cash payments
received for cortain taxable years.

Under the Contingent Payment Regulations, upon the sale or exchange of a Note (including a sale
pursuant to a mandatory tender on an Interest Rate Adjustment Date or SPURS Remarketing Datc), &
U.S. Holder would be required to recognize taxable income or loss in an amount equal to the difference, if
any, between the amount realized by the U.S. Holder upon such sale or exchange and the US. Holder's
adjusted tax basis in the Note as of the date of disposition. A U.S. Holder's adjustcd tax basis in the Note
generally would equal such U.S. Holder's initial investment in the Note increased by any interest previously
accrued on the Note, and decreased by the amount of any noncontingent payment and the projected
amount of any contingent paymen! previously made on the Notes. Any such taxable income gencrally
would be treated as ordinary income. Any such taxable loss gencrally would be treated as ordinary loss to
the extent that the U.S. Holder's total interest inclusions on the Note exceeded the total net negative
adjustments on the Note. Any remaining loss generally would be treated as short-term or long-lerm capital
loss (depending upon the LS. Holder's holding period for the Notes), Al amounts includable in income
by  U.S. Holder as ordinary income pursuant to the Contingent Payment Treasury Regulavons would be
treated as original issue discount,

Non-U.5. Holders

A non-U.S. Holdzr will not be subject to United States Federal income taxes on payments of principal
or interest (including original issue discount and accruals under the Treasury regulations applicable to
contingent payment debt obligations, if any) on a Note, unless such non-U.S. Holder owns actually or
constructively 10% or more of the total combined voting power of the Company, is a controlled forcign
corporation related to the Company through actual or constructive stock ownership or is a bank receiving
interest described in Section 881(c (AN A) of the Code. To qualify for the exemption from taxation, the last
United States payor in the chain of payment prior to payment to a non-US. Holder (the “Withholding
Agent”) must have received in the year in which a payment of interest or principal occurs, or in either of
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the two preceding calendar years, a statement that (i) is signed by the Beneficial Owner of the Notes under
penalties of perjury, (i) certifics that such owner is not a U.S. Holder and (ifi) provides the name and
address of the Bencficial Owner. The statement may be made on an IRS Form W-K or a substantially
similar form, and the Beneficial Owner must inform the Withholding Agent of any change in the
informatiun on the statement within 30 days of such change. If a Note is held through a securitics clearing
organization or certain other financial institutions, the organization or institution may provide a signed
stalement to the Withholding Agent that the IRS Form W-8 or the substitute form has been provided by
the Beneficial Owner to the organization or institution. In such case, however, the signed statement must
be accompanicd by a copy of the Form W-8 or substitute form provided by the Beneficial Owner.

Ger rally, a non-U.S. Holder will not be subject to United States Federal income taxes on any
amoun’ which constitutes gain upon retirement or disposition of a Note, provided the gain is not effectively
connected with the conduct of a trade or business in the United States by the non-U.S. Holder. Certain
other exceptions may be applicable, and a non-U.S. Holder should consull its tax advisor in this regard.

The Notes will not be includable in the estate of a non-U.S. Holder unless the individual owns,
actually or constructively, 10% or more of the total combined voting power of the Company or, at the time
of such individual's death, payments in respect of the Notes would have been clfectively connected with the
conduct by such individual of a trade or busincss in the United States.

Backup Withholding

Backup withholding of United States Federal income tax at a rate of 31% may apply o payments
made in respect of the Notes to registered owners who are pot “exempt recipients” and who fail 1o provide
certain identifying information (such as the registered owner's taxpayer identification number) in the
required manner, Generally, individuals and partnerships are not exempt recipients, whercas corporations
and certain other entities generally are exempt recipicnts. Payments made in respect of the Notes toa US.
Holder must be reported to the IRS, unless the U S. Holder is an exempt recipient. Compliance with the
identification procedures described in the preceding section would establish an exempticn from backup
withholding for those nou-U.S. Holders who are not excmpt recipients,

In addition, upon the sale of a Note to (or through) a broker, the broker must withhold 31% of the
entire purchase price, unless cither (i) the broker determines that the seller is a corporation or other
exempt recipient or (ii) the scller provides, in the required manner, cortain identifying information and, in
the case of a non-U.S. Holder, certifies that such scller is a non-U.S, Helder (and certain other conditions
arc met). Such a sale must also be reported by the broker to the IRS, unless either (i) the broker
determines that the seller is an exempt recipient or (ii) the seller certifies its non-U.S. Holder status (and
certain other conditions are met). Centification of the registered owner's non-U.S. Holder status would be
made normally on an IRS Form W-8 under penalties of perjury, although in certain cascs it may be
possible to submit other documentary evidence.

Any amounts withheld under the backup withholding rules from a payment to a Bencficial Owner
generally would be allowed as a refund or a credit against such Beneficial Owner's United States Federal
income tax provided the required information is furnished to the IRS

New Withholding Regulativos

On October 6, 1997, the Treasury Department issued new regulations (the “New Regulations”) which
make certain modifications to the withholding, backup withholding and information reporting
rules described above. The New Regulations attempt to unify certification requirements and clarify
reliance standards. The New Regulations will generally be effective for payments made afier December 31,
1999, subject to certain transition rules. Prospective investors are urged to consult their own tax advisors

regarding the New Regulations.
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CERTAIN ERISA CONSIDERATIONS

The Employee Retirement Income Sccurity Act of 1984, as amended ("ERISAT), the Code impose
certain restrictions on (a) employee benefit plans (as defined in Section 3(3) of ERISA), (b) plans
described in section 4975(c)(1) of the Code, including individual retirement accounts or Keogh plans,
(c) any entities whose underlying asscts include plan asscts by reason of a plan's investment in such entitics
(each a “Plan”) and (¢) persons who have certain specified relationships to such Plans (" Partics-in-
Interest” under ERISA and *Disqualificd Persons™ under the Code). Morcover, based on the reasoning of
the United States Supreme Court in John Hancock Life Ins. v. Harris Trust and Sav, Bank, 114 5. Ct. 517
(1993), an insurance company's gencral account may be deemed to include assets of the Plans investing in
the general account (e.g., through the purchase of an annuity contract). ERISA also imposcs certain dutics
on persons who are fiduciaries of Plans subject to ERISA and prohibits certain transactions between a Plan
and Partics in-Interest or Disqualified Persons with respect to such Plans.

The Company, the SPURS Agent and any Remarketing Agent, because of their activities or the
activities of their respective affiliates, may be considered to be Parties-in-Interest or Disqualified Persons
with respeet to certain Plans. If the Notes are acquired by a Plan with respect to which the Company, the
SPURS Agent or any Remarketing Agent is, or subsequently becomes, a Party-in-Interest or Disqualified
Person, the purchase, holding or sake of Notes to the SPURS Agent could be deemed to be a direct or
indirect violation of the Prohibited Transaction rules of ERISA and the Code unless such transaction were
subject to one of more statutory or administrative cxemptions such as Prohibited Transaction
Class Exemption (“PTCE") 75-1, which exempts certain transactions involving employee benefit plans and
certain broker-dealers, reporting dealers and banks; PTCE 90-1, which exempis certain transactions
between insurance compatiy pooled scparate accounts and Parties-in-Interest or Disqualificd Persons,
PTCE 91-38, which exempts certain transactions between bank collective investment funds and Parties-in-
Interest or Disqualified Persons; PTCE 84-14, which cxempts certain transactions effected on bekz!f of a
Plan by a “qualificd professional asset manager™; PTCE 95-60, which cxempts certain transactions between
insurance company general accounts and Parties-in-Intcrest or Disqualified Persons; or PTCE 96-23, which
excmpts certain transactions cffected on behalf of a Plan by an “in-house asscts manager.” Even if the
conditions specificd in one or more of these exemptions are met, the scope of reliel provided by these
exemptions will not necessarily cover all acts that might be construed as prohibited transactions. Each
Purchaser of the Notes will be deemed to have represented that it is not acquiring the Notes for or on
behalf, or with the assets, of, and will not sell or otherwise transfer the Notes to, any such Plan, except to
the extent such purchase, sale or transfer satisfies the conditions for exemption relief under one or more of
the PTCEs described in the prior paragraph or is to a governmental plan (as defined in Scction 3 of
ERISA) that is not subject to Title | of ERISA or Section 4975 of the Code or to any similar law, rule or
regulation.

Accordingly, prior to making an investment in the Notes, a Plan should delcrmine whether the
Company, the SPURS Agent or any Remarketing Agent is a Party-in-Interest or Disqualificd Person with
respect to such Plan and, if so, whether such transaction is subject to one or more statutory of
administrative exemptions, including those described above.

Prior to making an investment in the Notes, Plans should consult with their legal advisors concerning
the impact of ERISA and the Code and the potential consequences of such investment with respect to
their specific circumstances. Morcover, cach Plan fiduciary has the authority to make the investment on
behall of the Plan; whether the investment constitutes a direct or indirect transaction with & Party-in-
Interest or a Disqualified Ferson; and whether under the gencral fiduciary standards of investment
prudence and diversification an investment in the Notes is appropriate for the Plan, taking into account the
overall investment policy of the Plan and the composition of the Plan’s investment portfolio.
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UNDERWRITING

Subject to the terms and conditions set forth in a purchase agreement (the “Purchase Agreement™)
among the Company on the onc hand, and Citicorp Securities, Inc. and Morgan Stanky, & Co.
Incorporated (the “Underwriters™), on the other hand, the Company has agreed 1o scll to the Underwrit-
ers, and cach of the Underwriters has agreed to purchase from the Company, the principal amount of the
Notes st forth opposite such Underwriter's name in the table below at a price equal to 99.65% of the
principal amount hereof, plus accrued interest, if any, from July 31, 1998 The aggregate procecds to the
Company from the sale of the Notes to the Underwriters will be $51,065,000 plus accrucd interest, if any,
from July 31, 1998,

Uaderwriter Principal Ameunt of Notes

Citleorp Socuritles, Ine. . - i siiisssniainssassnsrsssnnsrarsesess $25,000,000

Morgan Stanley & Co. Incorporated . . ... ovvvvvivrvrineioenaneesons 25,000,000
550,000,000

In the Purchase Agreement, the Underwriters have agreed, subject to the terms and conditions set
forth therein, to purchase all the Notes offered hereby if any Notes are purchased. The Underwriters have
advised the Company that the Underwriters propose to offer the Notes from time to time for sale in
negotiated transactions or otherwise, at prices relating to the prevailing market prices determined by the
Underwriters at the time of cach sale. The Underwriters may effect such transactions by sclling Notes to or
through dealers, and such dealers may reccive compensation in the form of underwriting discounts,
concessions or commissions from the Underwriters and any purchasers of Notes for whom they may act as
agenl. The Underwriters and any dealers that participate with the Underwriters in the distribution of the
Notes may be deemed to be underwriters, and any discounts or commissions received by them and any
profit on the resale of the Notes by them may be deemed to be underwriting compensation.

The Notes are a new issue of securities with no established trading market. The Company has been
advised by the Underwriters that the Underwriters intend to make a market in the Notes, bul they are not
obligated to do so and may discontinue market making at any time without notice. No assurance can be
given as to the liquidity of the trading market for the Notes.

The Underwriters are permitted to engaged in certain transactions that maintain or otherwise affect
the price of the Notes, Such transactions may include overallotment transactions and purchases to cover
short positions created by the Underwriters in connection with the offering. If the Underwriters create a
short position in the Notes in connection with the offering, i.c., if they scll Notes in an aggregate principal
amouni exceeding that set forth on the cover page of this Prospectus Supplement, the Underwriters may
reduce that short positicn by purchasing Notes in the open market. In general, purchases of a secunity to
reduce a short position could cause the price of the sccurity to be higher than it might be in the absence of
such purchases.

Neither the Company nor either Underwriter makes any represenistion or prediction as to the
direction or magnitude of any effect that the transactions described above may have on the price ol the
Notes. In addition, neither the Company nor cither Underwriter makes any representation that the
Underwriters will engage in such transactions or that such transactions, once commenced, will not be
discontinued without notice.

In the ordinary course of business, cach Underwriter and its affii stes have engaged and may in the
future cngage in investment banking transactions with the Company and certain of its affiliates. Citibank,
N.A., an affiliate of Citicorp Securities, Inc., has been appointed as the Initial SPURS Agent [or the Notes.
Sce “DESCRIPTION OF THE NOTES—Mandatory Tender to the Initial SPURS Agent—Initial SPURS
Agent."

The Company has agreed to indemnify the Underwriters and certain other persons aguinst c=rtain
liabilities, including liabilities under the Securities Act, or to make coatribution to certain payments in
respect thereol.
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VALIDITY OF THE NOTES AND CERTAIN OTHER LEGAL MATTERS

The validity of the Notes to which this Prospectus Supplement relates will be passed upon for the
Company by Palmer & Dodge LLP, Boston, Massachusctts and for the Underwriters by Ropes & Gray,
Boston, Massachusetts. Palmer & Dodge LLP, Boston, Massachusetts will also advisc the Company on

certain federal income tax matiers.

5-38




PROSPECTUS
$200,000,000

Tampa Electric Company
Debt Securities

Tampa Electric Company (*Tampa Electric” or the “Company”) may offer, from time to time, its
unsecured notes, debentures, or other evidence of unsecured indebledness (the “Debt Securities”), in one
or more scrics, in an aggregate principal amount of up to $200,000,000. Debt Securities may be issued in
registered form without coupors or in the form of one or more global sccuritics (cach a “Global
Security™).

When a particular series of Debt Securities is offered, a supplement to this Prospectus will be
delivered (each a “Prospectus Supplement”) together with this Prospectus setting forth the terms of such
Debt Securities, including, where applicable, the specific designation, aggregate principal amount, denomi-
nations, maturity, interest rate (which may be fixed or variable) and time of payment of intcrest, any terms
for redemption, any terms for repaymeant at the option of the holder, any terms (or sinking fund payments,
the initial public offering price, any listing of the Debt Securities on a securities exchange and other terms
in connection with the offering and sale of such Debt Securities.

Tampa Electric may sell Debt Securitics to or through dealers or underwriters, directly to other
purchasers or through agents. See “PLAN OF DISTRIBUTION.” A Prospectus Supplement will st forth
the names of such underwriters, dealers or agents, if any, any applicable commissions or discounts and the
proceeds 1o Tampa Electric from such sales.

This Prospectus may not be used to consummate sales of Debt Securities unless accompanied by a
Prospectus Supplement applicable to the Debt Securitics being sold.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND
EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION NOR HAS THE
SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURITIES
COMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF
THIS PROSPECTUS. ANY REPRESENTATION TO THE
CONTRARY IS A CRIMINAL OFFENSE.

The date of this Prospectus is July 17, 1998,




AVAILABLE INFORMATION

The Company files periodic reports and other information with the Securitics and Exchange Commis-
sion (the “Commission") relating to its business, financial statements and other matters. Reports filed with
the Commission as well as copies of the Registration Statement, of which this Prospectus is a part, can be
inspected and copied at the public reference facilitics maintained by the Commission at Room 1024, 450
Fifth Street, N.W., Judiciary Plaza, Washington, D.C. 20549, and at the following Regional Offices of the
Commission: Midwest Regional Office, 500 West Madison Avenue, Suite 1400, Chicago, lllinois 60661;
and Northcast Regional Office, 7 World Trade Center, Suite 1300, New York, New York 10048, Copies of
such material @n also be obtained at prescribed rates from the Public Reference Section of the
Commission at its principal office at 450 Fifth Strect, N.W, Judiciary Plaza, Washington, D.C. 20549, Such
reports and other information can also be reviewed on the Commission's web site (http./iwww sec.gov),

The Company has filed a Registration Statement on Form S-3 (together with all amendments and
exhibits thereto, the “Registration Statement") with the Commission under the Securitics Act of 1933, as
amended (the “Securities Act™), with respect to the Debt Securitics. This Prospectus does not contain all
of the information set forth in such Registration Statement, certain parts of which are omitied in
sccordance with the rules and regulations of the Commission. Reference is made to such Registration
Statement and to the exhibits relating thereto for further information with respect to the Company and the
Debt Securitics. Statements contained herein concerning the provisions of any document filed as an exhibil
to the Registration Statement or otherwise filed with the Commission are not necessarily complete, and in
cach instance reference is made to the copy of such document so filed. Each such statement is qualificd in
its cntirety by such reference, .

DOCUMENTS INCORPORATED BY REFERENCE

The following documents previously filed by the Company with the Commission (File No. 001 -05007)
are hereby incorporated by reference: (i) the Company's Annual Report on Form 10K for the year ended
December 31, 1997 and (i) the Company's Quarterly Report on Form 10-Q for the quarter ended
March 31, 1998

Each document filed by the Company subsequent to the date of this Prospectus pursuant to Scction
13(a), 13(c), 14 or 15(d) of the Sccuritics Exchange Act of 1934, as amended (the “Exchange Act”), prior
to the termination of the offering of the Debt Securitics shall be deemed to be incorporated hercin by
reference and to be a part hereof from the date of filing of such document. Any statement contamed
herein or in a document all or a portion of which is incorporated or deemed 1o he incorporated herein by
reference shall be deemed to be modified or superseded for purposes of this Prospectus 1o the extent that a
statement contained herein, in any other subsequently filed document which also is or is deemed 1o be
incorporated herein by reference or in any prospectus supplement modifies or supersedes such statement.
Any statement so modified or superseded shall not be deemed, except as so modified or superseded, to

constitute a part of this Prospectus.

The Company will provide without charge to cach person to whom this Prospectus is delivered, upon
the written or oral request by such person, a copy of any document described above, other than exhibits
(unless such exhibits are specifically incorporated by reference to such documents). Requests for such
copics should be directed to Tampa Electric Company, TECO Plaza, 702 Nurth Franklin Street, Tampa,
Florida 33602, attention: Sandra W. Callahan, Treasurer; telephone number: (813) 228-4111.




THE COMPANY

Tampa Electric, a public utility company, is a wholly-owned subsidiary of TECO Energy, Inc.
(“TECO"), a diversified energy-related holding company. Tampa Electric generates, purchases, transmits,
distributes and sells electric energy for customers within west central Florida and, through its Peoples Gas
System division, purchases, distributes and markets natural gas for customers throughout Florida. A more
complete description of the business of the Company and its recent activities can be found in the
documents listed in “DOCUMENTS INCORPORATED BY REFERENCE." The principal offices of the
Company, a Florida corporation, are located at TECO Plaza, 702 North Franklin Street, Tampa, Florida
33602, and it> telephone number at such offices is (813) 228-4111.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth the Company's consolidated ratio of earings to fixed charges for the
periods shown.

¥ear Ended Decembuer 31,

Three Months Ended  Twelve Months Ended
March 31, 1998 March 31, 199 7 IP96(2) 1995020 1982 1992
3.44x(1) 420x(1)  438x  440x 428x 3.B8x(3) IBIx(4)

For the purposes of calculating this ratio, earnings consist of income before income taxes and fixed
charges, Fixed charges consizt of interest on indebtedness, amortization of debt premium, the interest
component of rentals and preferred stock dividend requirements.

(1) Includes the cffect of a $9.6-million pretax charge associated with Tampa Electric's ongoing clforts to
mitigate the effects of a 1997 Florida Public Service Commission ruling on certain wholesale clectric
power supply contracts. The effect of this charge was to reduce the ratio of carmings to fixed charges.
Had this charge been excluded from the calculation, the ratio of carnings to fixed charges would have
been 3.99x and 4.34x for the three- and 12-month periods ended March 31, 1998, respectively.

(2) Amounts have been restated to reflect the merger of Peoples Gas System, Inc. in 1997, with and into
the Company.

(3) Includes the effect of a $213-million pretax restructuring charge. The effect of this charge was to
reduce the ratio of carnings to fixed charges. Had this non-recurring charge been excluded from the
calculation, the ratio of eamings to fixed charges would have been 4.23x for the year ended
December 31, 1994,

(4) Includes the effect of the non-recurring $10-million pretax charge associated with a coal pricing
scitlement. The effect of this charge was 1o reduce the ratio of carnings to fixed charges. Had this non-
recurring charge been excluded from the calculation, the ratio of carnings to fixed charges would have
been 3.97x for the year ended December 31, 1993,

USE OF PROCEEDS

Tampa Electric intends to add the net proceeds from the sale of the Debt Securities 1o its gencral
funds, to be used for general corporate purposes, which may include capit.| expenditures, investment in
subsidiaries, workiug capital, repayment of debt and other business opportunitics.




DESCRIPTION OF THE DEBT SECURITIES

The Debt Securities will constitute unsecured debt of the Company and will rank on a panty with all
other unsecured and unsubordinated indebtedness of the Company. The Debt Sccurities will be ssucd in
one or more series under an indenture (the “Indenturc™) 1o be dated as of July 1, 1998 between the
Company and The Bank of New York, as Trustee (the “Trustee™). The form of the Indenture is filed as an
exhibit to the Registration Statement of which this Prospectus is a part. The statements under this heading
do not purport to be complete and are subject to the detailed provisions of, and are qualfied in thewr
entirety by reference to, the Indenture, Capitalized terms used hercin bul not defined are used as defined

in the Indenture,

General

The Indenture does not limit the aggregate principal . wnt of the Debt Sccurities issuable
there.snder or of any particular serics of Debt Securitics. The Debt Sccurities of any series need not be
issucd at the same time or bear interest at the same rate or mature on the same date,

Reference is made to the Prospectus Supplement (the “Prospectus Supplement™) for the following
terms of any particular series of Debt Sccurities: (1) the title of such Dbt Securities; (i) any limit on the
aggregate principal amount of such Debt Securities or the scries of which they are a part; (401} the date or
dates on which the principal of any of such Debt Securitics will be payable or the method by which such
date or dates will be determined; (iv) the rate or rates at which any of such Debt Sccuritics will bear
interest, if any, or the method by which such rate or rates will be determined, and the date or dates from
which any such interest will accrue; (v) the dates on which any such interest will be payable and the record
dates, if any, for any such interest payments; (vi) if applicable, whether the interest payment periods may
be extended by the Company and, if so, the permitted duration of any such extensions; (vii) the place or
places where the principal of and interest on any of such Debt Sccuritics will be payable; (viii) the
obligation, if any, of the Company to redeem or purchase any of such Debt Securities punsuant to any
sinking fund, purchase fund or analogous provision or at the option of the Holder thereof and the erms
and conditions on which any of such Debt Sccurities may be redeemed or purchased pursuant to such
obligation; (ix) the denominations in which any of such Debt Sccuritics will be issuable, il other than
denominations of $1,000 or any integral multiple thercof; (x) the terms and conditions, if any, on which any
of such Debt Securitics may be redeemed at the option of the Company; (xi) the currency, CUTTENCIES OF
currency units in which the principal of and any premium and interest on any of such Debt Securities will
be payable, if other than U.S. dollars, and the manner of determining the equivalent thereol in LS. dollars
for any purpose; (xii) whether any of such Debt Securities will be issuable in whole of in part in the form of
one or more Global Securities and, if 5o, the identity of the depositary (13- “Depositary™) for any such
Global Sccurity and any provisions regarding the transfer, cachange or legending of any such Gilobal
Security if different from those described below under the caption “Global Sccurities;” (wii) any addition
to, change in or deletion from the Events of Default or covenants described herein with respect to any of
such Debt Securitics and any change in the right of the Trustee or the Holders to declare the principal
amount of any of such Debt Securities duc and payable, (xiv) any index or formula used to determine the
amount of principal of or any premium or interest on any of such Debt Sccuritics and the manner of
determining any such amounts; (xv) any subordination of such Debt Sccurities to any other indebledness of
the Company; and (xvi) other material terms of such Debt Sccuritics.

Unless otherwise indicated in the Prospectus Supplement relating thercto, Debt Securities will be
issued only in fully registered form, without coupons, in denominations of $1,000 or any integral multiple
thercof, and no service charge will be made for any registration of transfer or exchange of Debt Sccuritics,
but the Company may require payment of a sum sufficient to cover any tax or other governme ntal charge
payahle in connection therewith.




Unless otherwise indicated in the Prospectus Supplement relating thercto, the principal of and any
premium and interest on any Debt Securitics will be payable, and such Debt Securities will be exchangea-
ble and transfers thereof will be registrable, at the corporate trust office of The Bank of New York in the
City of New York, New York, and payment of any interest due on any Debt Sccurity will be made to the
person in whose name such Debt Sccurity is registered at the close of business on the regular record date
for such interesi.

If the Debt Securities of any series (or any Debt Securities of a specificd tenor within any scries) are
1o be rede :med, the Company will not be required to (i) issuc, register the transfer of, or exchange any
Debt Sect rity of that series (or any Debt Securities of a specificd tenor within any scries, as the case may
be) during a period beginning at the opening of business 15 days before the day of mailing of a notice of
redemption of any such Debt Sccurity that may be sclected for redemption and ending at the close of
business on the day of such mailing or (if) register the transfer of or exchange any Debt Sceurity so sclected
for redemption, in whole or in part, except the unredeemed portion of any such Debt Secunty being
redecmed in par.

Debt Securities may be offered and sold at a substantial discount below their principal amount
(“Original Issue Discount Securitics”). Special United States Federal income tax and other considerations,
if any, applicable thereto will be described in the applicable Prospectus Supplement. In addition, certain
special Federal income tax or other considerations, if any, applicable 1o any Debt Sccurities that are
denominated in a currency or currency unit other than U.S. dollars may be described in the applicable

Prospectus Supplement.

Except as otherwise described in the applicable Prospectus Supplement, the covenants contained in
the Indenture would not afford any Holders of Debt Sccurities issued thercunder protection in the event of

a highly leveraged tra ssaction involving the Company.
Global Securities

Some or all of the Debt Securities of a scries may be represented in whole or in part by one or more
Global Securitics, which will be deposited with or on behalf of one or more Depositarics.

The specific terms of the depositary arrangement with respect to any Debt Securities of a series will be
described in the Prospectus Supplement relating thereto. The Company anticipates that the following
provisions will apply to all depositary arrangements.

Unless otherwise specificd in the Prospectus Supplement relating (Sercto, Debt Securitics that are to
be represented by a Global Sccurity or Global Securities to be deposited with or on behalf of a Depositary
will be represented by a Global Security or Global Sccurities registered in the name of such Depositary or
its nomince. Upon the issuance of a Global Security in registered form, the Depositary for such Global
Sccurity will credit, on its book-entry registration and transfer system, the respective principal amounts of
the Debt Securities represented by such Global Security to the accounts of institutions that have accounts
with such Depositary or its nominee (“Participants™). The accounts to be credited will be designated by the
underwriters or agents of such Debt Securities or by the Company., if such Debt Sccuritics arc offered and
sold directly by the Company. Ownership of beneficial interests in such Global Securitics will be limited to
Participants or persons that may hold interests through Participants Ownership of beneficial interests by
Participants in such Gilobal Securitics will be shown on, and the transfer of any such ownership interest will
be effected only through, records maintained by the Depositary or its nomince for such Global Security.
Ownership of beneficial interests in Global Securities by persons that hold through Participants will be
effected only through records maintained by such Participants. The laws of some jurisdictions require that
certain purchasers of securities take physical delivery of such securitics in definitive form. Such limits and
such laws may impair the ability to transfer beneficial interests in a Global Security.




So long as the Depositary for a Global Security, or its nomince, is the registered owner of such Global
Sccurity, such Depositary or such nominee, as the case may be, will be considered the sole owner or Holder
of the Debt Securities represented by such Global Security for all purposes under the Indenture. Except as
set forth below, owners of beneficial interests in the Global Security will pot be entitled to have the Debt
Securities represented by such Global Security registered in their names, will not reccive or be entitled to
receive physical delivery of the Debt Securities in definitive form and will not be considered the owners or
Holders thereof under the Indenture.

Payment of principal of and any premium and interest on Debi Sccurities registered in the name of or
held by & Depo.itary or its nominee will be made in immediately available funds to the Depositary or its
nomince, as the case may be, as the registered owner or the Holder of the Global Sccurity representing
such Debt Securities. None of the Company, the Trustee, any Paying Agent or the Security Registrar for
such Debt Securities will have any responsibility or liability for any aspect of the records relating to, or
payments made on account of, beneficial ownership interests in a Global Security for such Debi Securities
or for maintaining, supervising or reviewing any records relating to such beneficial ownership interests.

The Company expects that @ Depositary for Debt Sccuritios of a series, upon receipt of any payment
of principal or any premium or interest in respect of a Global Secunity, . | immediately credit Participants’
accounts with payment in amounis piu ortionate to their respe neficial interests in the principal
amount of such Global Sccurity a« shown on the records of &1 D s . The Company also expects
that payments by Participants 1o ownc s of beneficial interests in such € . Security held through such
Participants will be governed by standing instructions and customary p.uc ' <cs, as is now the case with
sccurities held for the accounts of customers registered in “street name,” and will be the responsibility of
such Participants,

A Global Security may not be transferred in whole or in part except vy the Depositary for such Global
Security to a nominee of such Depositary or by a nomince of such Depositary to such Depositary or
another nomince of such Depositary or by such Depositary or any such nomince (o a successor Depositary
or a nominee of such successor Depositary. If a Depositary for Debt Securities of a series is at any time
unwilling or unable 10 continue as Depositary and a successor Depositary is not appointed by the
Company, the Company will issuc Debt Securitics in definitive registered form in exchange for the Global
Security or Global Securities representing such Debt Securities. In addition, the Company may at any time
determine not to have any Debt Securities represented by one or more Global Securitics and, in such
event, will issue Debl Securities in definitive registered form in exchange for the Global Securities
representing such Debt Securities. In any such instance, an owner of a beneficial interest in a Global
Security will be entitled to physical delivery in definitive form of Debt Securities of the serics represented
by such Global Security equal in principal amount to such beneficic! interest and 1o have such Debt
Securities registered in its name,

Book-Entry lssuance

The Depository Trust Company ("DTC™) will act as sccurties Depositary for all of the Debt
Securities, unless otherwise indicated in the Prospectus Supplement relating to an offering of Debt
Securities. Such Debt Securities will be issued only as fully regisicred securities registered in the name of
Cede & Co. (DTC's partnership nominee). One or more fully registered global certificates will be issucd
for the Debt Sccurities, representing the aggregate principal balasce of such Debt Sccurities, and will be
deposited with the Trustee as custodian for DTC.

DTC 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 1o the provisions of Section 17A of the Exchange Act. DTC holds
sccuritics that its Participants deposit with DTC. DTC also facilitaies the sctilement among Participants of




securities transactions, such as transfors and pledges, in deposiled securitics through clectronic computer-
ized book-entry changes in Participants’ accounts, thereby eliminating the need for physical movement of
securities certificates. “Direct Participants” include securitics brokers and dealers, banks, trust companics,
clearing corporations and certain other organizations, DTC is owned by a number of its Direct Participants
and by the New York Stock Exchange, Inc., the Amecrican Stock Exchange, Inc. and the National
Association of Securitics Dealers, Inc. Access to the DTC system is also available to others such as
securities brokers and dealers, banks and trust companies that clear through or maintain custodial
relationships with Direct Participants, cither dircctly or indirectly (*Indirect Participanis™). The
rules applicable to DTC and its Participants arc oa file with the Commission.

Purchases of Debt Securities within the DTC system must be made by or through Direct Participants,
whic' will receive a credit for the Debt Securities on DTC's records. The ownership interest of each actual
purr aaser of cach Debt Security (“Beneficial Owner”) is in turn to be recorded oa tiie Direct and Indirect
Participants’ records. Beneficial Owners will not receive written confirmation from DTC of their
purchases, but Beneficial Owners are expected to receive written confirmations prowiding details of the
transactions, as well as periodic statements of their holdings, from the Direct or Indirect Participants
through which the Beneficial Owners purchased Debt Sccurities. Transfers of ownership interests in the
Debt Securitics are to be accomplished by entries made on the books of Participants acting on behalf of
Beneficial Owners. Beneficial Owners will not receive certificates representing their ownership interests in
Debt Sccuritics, except in the event that use of the book-catry system for the Debt Securities Is
discontinued.

To facilitate suhsequent transfers, all Debt Securitics deposited by Participants with DTC are
registered in the name of DTC's partnership nomince, Cede & Co. The deposit of Debt Securities with
DTC and their registration in the name of Cede & Co. effect no change in beneficial ownership. DTC has
no knowledge of the actual Beneficial Owners of the Debt Securities; DTC's records reflect only the
identity of the Direct Participants to whose accounts such Debt Sccuritics are credited, which may or may
not be the Beneficial Owners. The Participants will remain responsible for keeping account of their
holdings on behalfl of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Partici-
pants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners
and the voting rights of Direct Participants, Indirect Participants and Beneficial Owners will be governed
by arrangements among them, subject to any statutory or regulatory requirements as may be in effect from
lime to time.

Redemption notices will be sent to Cede & Co. as the registered holder of the Debt Securities. If less
than all of the Debt Securitics are being redeemed, DTC's current practice is to determine by lot the
amount of the interest of cach Direct Participant to be redecmed,

Although voting with respect to the Debt Securities is limited to the holders of record of the Debt
Securities, in those instances in which a vote is required, neither DTC nor Cede & Co. will itself consent or
vote with respect to Debt Securities. Under its usual procedures, DTC would mail an omnibus proxy (the
“Omnibus Proxy”) to the Trustee as soon as possible after the record date. The Omnibus Proxy assigns
Cede & Co.'s consenting or voting rights 10 those Dircct Participants to whose accounts such Debt
Sccurities are credited on the record date (identificd in a listing attached to the Omnibus Proxy).

Payments of priacipal of and any promium and interest on the Lebt Securitics will be made by the
Trustee tc Cede & Co,, a8 DTC's partnership nominee. DTC's practice is to credit Direct Participants”
accounts on the relevant payment date in accordance with their respective holdings shown on DTC's
records unless DTC has reason to believe that it will not receive payments on such payment dale. Payments
by Participants to Beneficial Owners will be governed by standing instructions and customary practices and
will be the responsibility of such Participant and not of DTC or the Company, subject to any statutory or
regulatory requirements as may be in effect from time to time. Payment of distributions to DTC is the




ity of the Trustee, disb.rsement of such payments to Direct Participants shall be the responsibil-
ity of DTC, and disburscments of such payments to the Bencficial Owners is the responsibility of Direct
and Indirect Participants.

DTC may discontinuc providing its services as securitics Depositary with respect to any of the Deby
Securitics at any lime by giving reasonable notice to the Company. In the cvent that a successor securitics
tary is not obtained, definitive certificates representing such Debt Securities are required to be
printed or delivered. The Company, at its option. may decide to discontinue usc of the system of book-
entry transfers through DTC (or a successor Depositary).

The information in this section concerning DTC and DTC's book-cniry system has been obtained
from sources that the Company believes 1o be accurate, but the Company assumes no responsibility for the
accuracy thercol. The Company has no responsibility for the performance by DTC or its Participants of

heir respective obligations as described hercin or under the rules and procedures governing their

respective operations.

Redemption

Any terms and conditions for the optional or mandatory redemption of any Debt Sccurities wi'! be set
forth in the applicable Prospectus Supplement. Except as otherwise provided in the applicable Prospectus
Supplement, Debt Securities will be redeemable by the Company only upon notice mailed not less than 30
nor more than 60 days prior to the date fixed for redemption.

Consolidation, Merger, Etc.

The Company will not consolidate or merge with or into any other Corporation or Corporations, or
convey or transfer its propertics and asscts as an entirety or substantially as an entircty to any Person,
unless (i) the successor or transferee Corporation shall be a Corporation organized and existing under the
faws of the United States of America, any State thercof, or the District of Columbia, and the successor or
transferee assumes by supplemental indenture the duc and punctual payment of the principal of and
premium and interest on all the Debt Securities and the performance of every covenant of the Indenture to
be performed or observed by the Company; (i) immediately after giving effect to such consulidation,
merger, sale or transfer, no Event of Default, and no event which, after notice or lapse of time, or both,
would become an Event of Default, shall have happened and be continuing: and (iii) the Company delivers
an Officers’ Certificate and an Opinion of Counsel to the Trustee stating that all conditions precedent in
the Indenture relating to the transaction have been complied with, Upon the assumption by the successor
Person of the Company’s obligations under the Indenture and the Debt Securitics issued thereunder, and
the satisfaction of any other condition precedent provided for in such Indenture, the successor Person will
succeed to and be substituted for the Company under such Inde.ture.

Modification and Walver

The Indenture provides that modifications and amendments thoreol may be made by the Company
and the Trustee with the consent of the Holders of not less than a majority in aggregate principal amount
of the Outstanding Debt Sccurities of each series affected thereby and 66%% in aggregate principal
amount of the Outstanding Debt Securities of all scrics affected thereby; provided, however, wat no such
modification or amendment may, without the consent of the Holder of each Ouistanding Debt Security
affected thereby, (a) change the Stated Maturity ol the principsl of, or any installment of principal of or
interest on, any Debt Security; (b) reduce the principal amouni of, or any premium or inlerest on, any
Debt Security; (c) reduce the amount of principal of an Original Issuc Discount Sccurity payable upon
acceleration of the Maturity thereof; (d) change the Place of Payment of, currency of payment of principal
of, or premium, if any, or interest on, any Debt Security: (¢) impair the right to institute suit for the
enforcement of any payment on or with respect to any Debt Securnity after the Stated Maturity {or, in the




case of redemption, on or after the Redemption Date); or (f) reduce the percentage in principal amount of
Outstanding Debt Securitics of any series, the consent of the Holders of which is required for modification
or amendment of the Indenture, for waiver of compliance with certain provisions of the Indenture or for
waiver of certain defaults. Notwithstanding the foregoing. under certain limited circumstances and only
upon the fulfillment of certain conditions, modifications and amendments of the Indenture may be made
by the Company and the Trustee without the consent of any Holders of the Debt Securities issued
thereunder.

The Holders ot aot less than a majority in aggregate principal amount of the Ouistanding Debu
Securities of any seri' s may waive any past default under the Indenture with respect to that serics except a
default in the payment of principal of, or any premium or interest on, any Debt Security of such series or in
respect of a covenant or provision under the Indenture which cannot be modified or amended without the
consent of the Holder of cach Ouistanding Debt Security of such scries affected thereby,

Events of Default

The following will be Events of Default under the Indenture with respect to Debt Securities of any
scries issued thereunder (unless inappli-able to the particular series, specifically modified or deletea as a
term of such series or otherwise modificd or deleted in an indenture supplemental to the Indenture):
(a) failure to pay any interest on any Debt Security of that series when duc, and such failure has continucd
for 30 days; (b) failure to pay principal of or premium, il any, on any Debt Security of that series when duc;
(c) failure to deposit any sinking fund payment in respect of any Debt Security of that series when due,
where such failure has continued for 30 days; (d) failure to perform any other covenant of the Company in
the Indenture (other than a covenant included in the Indenture solely for the benelit of a series of Debt
Securities other than that series), and such failure has continued for 90 days after writlen notice as
provided in the Indenture; (¢) certain events of bankruptcy, insolvency or reorganization relating to the
Company; and (f) any other Event of Default provided with respect to Debt Securitics of that series.

If an Event of Default with respect to Debt Securitics of any serics at the time Outstanding occurs and
is continuing, then the Trustee or the Holders of not less than 25% in principal amount of the Outstanding
Debt Securities of that series may, by a notice in writing to the Company (and to the Trustee if given by
Holders), declare to be immediately due and payable the principal amount (or, if any Debt Sccurities of
that series are Original Issue Discount Securities, such portion of the principal amount as may be specified
in the terms of the series) of all Debt Securities of that serics. At any time aficr such a declaration of
acceleration with respect to Debt 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, the Holders of not less than a majority in
principal amount of the Outstanding Debt Securities of that serics, by wrilten notice to the Company and
the Trustee, may rescind and annul such declaration and its consequences, if (i) the Company has paid or
deposited with the Trustee a sum sufficient 1o pay all overdue interest on the Debt Sccuritics of such scrics,
the principal of and any premium on the Debt Securities of such scrics which have become duc otherwise
than by such declaration of acceleration and interest thercon at the rate or rates prescribed therefor in
such Debt Securities, interest on overdue intcrest at the rate or rates prescribed therelor in the Debi
Securities of such series (to the extent that payment of such interest is lawful), and all amounts due to the
Trusice under the Indenture, and (ii) all Events of Default with respect to the Debt Securities of such
scrics (other than the nonpayment of the principal of the Debt Secunitics of s:'ch serics which has become
due solely by such declaration of acceleration) have been cured or waived as provided in the Indenture.
Reference is made to the Prospectus Supplement relating to any series of Debt Securities which are
Original Issue Discount Securities for the particular provisions relating to acceleration of a portion of the
principal amount of such Original Issue Discount Securities upon the occurrence of an Event of Defach
and the continuation thereol.

Subject 1o the provisions of the Indenture relating 1o the dutics of the Tiustee in case an Event ol
Default occurs and is continuing, the Indenture provides that the Trusiee will be under no obligation o




exercise any of its rights or powers under the Indenture at the request or direction of any of the Holders
unless such Holders shall have offered to the Trustee reasonable security or indemnity. Subject 10 such
provisions for security and indemaification of the Trustee and certain other rights of the Trustee, the
Holders of a majority in principal amount of the Outstanding Debt Securitics of any scries have the right
to direct the time, method and place of conducting any proceedings for any remedy available to the Trustec
or exercising any trust or power conferred on the Trustee with respect to the Debt Securities of that serics.

No Holder of any Debt Security of any scries will have any right to institute any proceeding with
respect 1o the Indenture under which such Debt Security was issued or for any remedy thercunder unless
such Holder has previously given to the Trustee written notice of a continuing Event of Default with
respect to the Debt Securities of that series and unless the Holders of at least 25% in principal amount of
the Outstanding Debt Securitics of that serics have made such written request, and offercd reasonable
indemaity, 1> the Trustee to institute such proceeding as trustee under the Indenture, and the Trustee has
not receiver . from the Holders of a majority in principal amount of the Outstanding Debt Sccuritics of that
serics a direction inconsistent with such request and has failed to institute such proceeding within 60 days
after receipt of such notice and offer of indemnity, Notwith-tanding the foregoing. the Holder of any Debt
Security will have an absolute and unconditional right to receive payment of the principal of and any
premium and, subject to certain limitations specificd in the Indenture, interest on such Debt Sccurity on
the Stated Maturity thereof (or, in the case of redemption, on the Redemption Date) and iu institute suit
for the enforcement of any such payment.

The Company is required to furnish annually to the Trustee a statement signed on behall of the
Company by certain officers of the Company to the cifect that to the best of their knowledge the Company
is not in default in the performance and observance of any lerms, provisions or conditions of the Indenture
or, if there has been such a default, specifying cach such default and the status thereof.

Salisfaction and Discharge

The Indenture provides that when, among other things, ihe Company deposits or causes lo be
deposited with the Trustee, in trust, an amount in money or the equivalent in U.S, Government Obligations
(as d- ‘ined) (or a combination thercof) sufficient to pay and discharge the entire indebtedness vn the Debt
Securities not previously delivered to the Trustee for cancellation, for the principal (and premium, il any)
and interest to the date of the deposit or to the Stated Maturity or carlicr Redemption Date for Deht
Sccurities that have been, or by an irrevocable instruction delivered by the Company to the Trustee will be,
called for redemption, as the case may be, then the Indenture will cease to be of further effect (except as 1o
the Company's obligations to compensate, reimburse and indemnify the Trustee pursuant to the Indenture
and certain other obligations), and the Company will be deemed to have satisficd and discharged the
Indenture.

Defeasance

Unless otherwise provided in the Prospectus Supplement for a serics of Debt Securities, the Company
may cause itself (subject to the terms of the Indenture) to be discharged (rom any and all obligations with
respect to any Debt Securities or series of Debt Securities (except for certain obligations to register the
transfer or exchange of such Debt Securities, to replace such Debt Sccuritics if stolen, lost or mutitated, to
maintain paying agencics and to hold money for payment in trust) on and after the date the conditions st
forth in the Indenture are satisfied. Such conditions include the deposit with the Trustee, in trust for such
purpose, of moncy and/or U.S Government Obligations (as such term is del. ved in the Indenturc), which
through the scheduled payment of principal and interest in respect thereof in accordance with their terms
will provide money in an amount sufficient to pay the principal of and any premium and interest on such
Debt Sceurities on the Stated Maturity of such payments or upon redemption, as the case may be, in
accordance with the terms of the Indenture and such Debt Securities.
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Under current Federal income tax law, the Defeasance contemplated in the preceding paragraphs
would be treated as a taxable exchange of the relevant Debt Securities in which Holders of Debt Securities
would recognize gain or loss, In addition, thereaficr, the amount, liming and character of amounts that
Holders would be required to include in income might be different from that which would be includable in
the absence of such Defeasance. Prospective investors are urged to consult their own tax advisors as to the
specific consequences of a Defcasance, including the applicability and effect of tax laws other than the
Federal income tax law,

Coms erning The Trustee

The Trustee is The Bank of New York, which maintains banking relationships with the Company in
the ordinary course of business and serves as trustee under other indentures of the Company and certain of
its affiliates.
Governing Law

The Indenture and the Debt Securitics shall be governed by and construed in accordance with the
laws of the State of New York.




PLAN OF DISTRIBUTION

The Company may sell the Debt Securities (i) directly to purchasers, (if) 10 or through underwriters o
dealers, (iii) through agents, or (iv) through a combination of such methods. A Prospectus Supplemaent
with respect to a particular series of Debt Sccurities will set forth the terms of the oflering of such Debt
Securitics, including the following: name or names of any underwriters, dealers or agents, the purchase
price of such Debt Securities and the proceeds to the Company from such salc; underwriting discounts and
commissions; and any initial public offering price and any discounts or concessions allowed or reallowed or
paid to dealers.

If undes atiters are used in the sale, the Debt Securitics will be acquired by the underwriters for their
own accoun and may be resold [rom time to time in one or more trapsactions, including negotiated
transactions, at a fixed public offcring price or at varying prices determined at the time of sale. The Debt
Securitics may be offered to the public cither through underwriting syndicates represenied by one or more
managing underwriters or directly by one or more firms acting as underariters. In connection with the sale
of Debt Securitics, underwriters may receive compensation from the Company in the form of underwriting
discounts or commissions and may also receive commissions from purchasers of the Debt Securities for
whom they may act as agent. Underwriters may sell the Debt Seccurities to or through dealers, and such
dealers may receive compensation in the form of discounts, concessions of commissions from the
underwriters and/or commissions from the purchasers for whom they may act as agents. Unless otherwise
set forth in the Prospectus Supplement relating thercto, the obligations of any underwriters (o purchase
the Debt Securitics will be subject to certain conditions precedent, and the underwriters will be obligated
lupur:hmultm:h]]cbt&:mrilkﬂfmympumhucd,

If dealers are utilized in the sale of the Debt Sccuritics, the Company will sell such Debt Sccurities to
the dealers as principals. The dealer may then resell such Debt Sccurities to the public at varying prices to
be determined by such dealer at the time of resale. Any such dealer, who may be deemed o be an
underwriter as that term is defined in the Securities Act, involved in the offer or sale of Debt Sccuritics will
be named, and any commissions or discounts granted by the Company to such dealer set forth, in the
applicable Prospectus Supplement.

If agents are used in the sales of the Debt Securitics, offers to purchase the Debt Securilics may be
solicited by such agents from time to time. Any such agent, who may be deemed to be an underwriter as
that term is defined in the Securities Act, involved in the offer or sale of the Debt Secuntics will be named,
and any commissions payable by the Company to such agent sct forth, in the applicable Prospectus
Supplement. Any such agent will be acting on a reasonable cffort basis for the period of its appoimtment
or, if indicated in the applicable Prospectus Supplement, on a firm commitment basis.

Debt Securitics also may be sold directly by the Company to institutional investors or others who may
be deemed to be underwriters within the meaning of the Securitics Act with respecd 1o any resale thereof
The terms of any such sales will be described in the Prospectus Supplement relating thercto

If so indicated in the Prospectus Supplement, the Company will authorize agents, underwrilers of
dealers 1o solicit offers from certain types of institutions to purchase Debt Securities from the Company al
the public offering price sel forth in the Prospectus Supplement pursuant to delayed delvery contracts
providing for payment and delivery on a specified date in the future. Such conl scts will be subject only to
those conditions set forth in the Prospectus Supplement, and the Prospectus Supplement will st forth the
commission payable for solicitation of such contracts.

Agents, dealers and underwriters may be entitled under agreements with the Company 1o indemmnifi-
cation against certain civil liabilities, including liabilitics under the Securities Act, or to contribution with
respect to payments which such agents, dealers or underwriters may be required to make in respect
thereof. Agents, dealers and underwriters may engage in transactions with, or perform services for, the
Company or TECO for customary compensation.
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Debt Securities may also be offered and sold, if so indicated in the applicable Prospectus Supplement,
in coanection with a remarketing upon their purchase, in accordance with their terms, by one or more
firms (“‘remarketing firms"), acting as principals for their own accounts or as agents for the Company. Amy
remarketing firm will be identified and the terms of its agreement, if any, with the Company will be
described in the applicable Prospectus Supplement. Remarketing firms may be entitled to indemnification
by the Cempany against certain liabilities, including liabilities under the Sccuritics Act, and may engage in
transactions with or perform services for the Company or TECO for customary compensation.

Any Debt Securities * /ll be a new issue of securitics with no established trading market. No assurance
can be given that there will be a market for the Debt Securitics of any particular scries, or that if such
market does develop, that it will continue to provide holders of such Debt Securitics with Yiquidity for such
investment or will continue for the duration such Debt Securities are outstanding.

The anticipated date of delivery of the Debi Securities will be set forth in the Prospectus Supplement
relating to cach offering.

LEGAL MATTERS

The validity of the Debt Securities will be passed upon for the Company by Palmer & Dodge LLF,
Boston, Massachusetts. Certain legal matters in connection with the validity of the Debt Securities may be
passed upon for any underwriters, agents or dealers by Ropes & Gray, Boston, Massachusetts.

EXPERTS

The consolidated financial statements as of December 31, 1997 and 1996 and for cach of the three
years in the period ended December 31, 1997 included in the Company's Annual Report on Form 10-K for
the year ended December 31, 1997 and incorporated by reference in this Prospectus have been incorpo-
rated herein in reliance on the report of Coopers & Lybrand L.L.P, independent accountants, given on the
authority of that firm as experts in accounting and auditing.
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No dealer, salesman or any other person has
been authorized to give any information or o make
any representations other than those contalaed In
this Prospectus Supplement and the accompany-
ing Prospectus or Incorporated by reference
thercin, and, If given sr made, such information or
representations mus , not be relied upon as having
been anthorized by the Company or the Underwrit-
ers. This Prospectus Supplement and the accom-
panying Prospectus do not constitute an offer to
sell or the solicitation of an offer to buy the Notes
by anyone in any jurisdiction in which such offer or
solicitation is not authorized or in which the per-
son making such offer or solicitation is not quall-
fied to do so or to any person to whom it is unlawful
to make such offer or solicitation. Nelther the
delivery of this Prospectus Supplement or the
sccompanying Prospectus, nor sny sale made
hereunder and thereunder shall, under any cir-
cumslances, create any implication that there has
been no change In the affairs of the Company since
the date hereof or that the information contained
or incorporated by reference herein or therein s
correct as of any time subsequent to the date of
such information.
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INDENTURE, dated as of July 1, 1998, between TAMPA ELECTRIC COMPANY, a
corporation duly organized and existing under the laws of the State of Florida (herein called the
“Company™), having its principal executive offices at Teco Plaza, 702 N. Franklin Street, Tampa,
Florida 33602 and THE BANK OF NEW YORK, as Trustee (herein called the “Trustes™),
having its principal corporate trust office at 101 Barclay, 21st Floor, New York, NY 10286

RECITALS OF THE COMPANY

The Company has duly suthorized 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 provided in
this Indenture.

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 covenanted and agreed, for the equal and proportionate benefit of all
Holders of the Securities or of 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 tc them in this
Article 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 terms not otherwise defined herein have the meanings assigned to
them in accordance with generally accepted accounting principles, and, except as otherwise
herein expressly provided, the term “generally accepted accounting principle.” with respect to
any computation required or permitted hereunder shall mean such accounting principles as are
generally accepted at the date of such computation; and

(4)  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.




Certain terms, used principally in Article Six, are defined in that Article.
“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.

“ Authenticating Agent™ means any Person authorized by the Trustee to act on behalf of
the Trusiee to authenticate Securities.

“Board of Directors,” when used with reference to the Company, means the board of
directors, or any duly authorized committee of the board of directors, of the Company.

“Board Resolution,” when used with reference to the Company, means a copy of a
resolution certified by the Secretary or an Assistant Secretary of the Company to have been duly
adopted by the Board of Directors and to be in full force and effect on the date of such
certification, and delivered to the Trustee.

“Business Day" means each Monday, Tuesday, Wednesday, Thursday and Friday which
is not a day on which banking institutions in the State in which the principal place of business of
the Company or the principal corporate trust office of the Trustee or the office of the Trustee at
which the Indenture is administered are located are authorized or obligated by law or executive

order 1o close.

“Commission™ means the Securities and Exchange Commission, as from time to time
constituted, created under the Securities Exchange Act of 1934, 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.

“Company” means the Person named as the “Company™ in the first paragraph of this
instrument until a successor Corporation shall have become such pursuant to the applicable
provisions of this Indenture, and thereafier “Company" shall mean such successor Corporation.

“Company Request™ or “Company Order™ means a written request or order signed in the
name of the Company by its President, its Treasurer or an Assistant Treasurer and delivered to

the Trustee,

The term “Control” means the power to direct the man. gement and policies of a Person,
directly or through one or more intermediaries, whether through the ownership of voting
securities, by contract or otherwise, and the terms “Controlling” and “Controlled” shall have
meanings correlative to the foregoing.

“Corporate Trust Office™ means the office of the Trustee at which at any particular time
its corporate trust business shall be principally administered, which office, as at the date of this
Indenture, is located at 101 Barclay, 21st Floor, New York, NY 10286; Attn: Corporate Trust;
except that notices to the Trustee under the Indenture shall be delivered to Towermarc, 2nd
Floor, 10161 Centurion Parkway, Jacksonville, Florida 32256; Attn: Corporate Trust.




The term “Counsel” shall mean legal counsel who may be either an employee or officer
of or counsel to the Company.

The term “Corporation™ includes corporations, partnerships, joint ventures, associations,
companies, limited liability companies, joint-stock companies and business trusts.

Th= term *Defeasance” has the meaning assigned to such term by Section 1302,
“D.faulted Interest” has the meaning specified in Section 307.

“Depositary™ means, with respect to the Securities of any series issuable or issued in
whole or in part in the form of one or more Global Securities, the Person designated as

Depositary by the Company pursuant to Section 301.

“Event of Default” has the meaning specified in Section 501,

ity" means a Security in the form prescribed in Section 204 evidencing all
or part of a series of Securities, issued to the Depositary or its nominee for such Series, and
registered in the name of such Depositary or nominee.

“Eiscal Year™ means with respect to the Company the fiscal year ending December 31 of
each year or such other date as the Company may hereafter elect, and with respect to any other
Person the calendar year or other annual accounting period of the Person in question.

“Holder" means a Person in whose name a Security is registered in the Security Register.

“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 installment of interest on such Security.

“Maturity,” when used with respect to any Security, means the date on which the
principal of such Security or an instaliment 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.

“Officers’ Certificate™ means a certificate of the Company signed by the Chairman of the
Board, the President or a Vice President, and by the Treasurer, an Assistant Treasurer, the
Secretary or an Assistant Secretary, of the Company and delivered 1o the Trustee.




“Opinion of Counsel™ means a written opinion of Counsel, who may be Counse! for the
Company (including an employee or officer of the Company) and who shall be acceptable to the

Trustee.

“Qriginal 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,

“Quitstanding,” when used with respect to Securities, means, as of the date of
determinat-on, al! Securities theretofore authenticated and delivered under this Indenture, except:

(i) Securities theretofore cancelled by the Trustee or delivered to the Trustee
for cancellation;

(i)  Securities for whose payment or redemption money, U.S. Government
Obligations or both 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 provisioii
therefor satisfactory to the Trustee has been made and provided Jurther, in the case of
payment by Defeasance under Section 1302, that all conditions precedent to the
application of such Section shall have been satisfied; and

(iii)  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 1o it that such Securities are held by 2 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 Securitics have given any request, demand, authorization, direction, notice,
consent or waiver hereunder, (i) the principal amount of an Origina! Issue Discount Security that
shall be deemed to be Outstanding shall be the amount of the principal thereof that would be due
and payable as of the date of such determination upon acceleration of the Maturity thereof
pursuant to Section 502, (ii) the principal amount of a Security denominated in a foreign
currency or currencies shall be the U.S. dollar equivalent, determined on the date of original
issuance of such Security, of the principal amount (or, in the case of an Original Issue Discount
Security, the U.S. dollar equivalent on the date of original issuance of such Security of the
amount determined as provided in (i) above) of such Security, and (jii) Securities owned by the
Company or any other obligor upon the Securities or any Affi liate 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, suthorization,
direction, notice, consent or waiver, only Securities which the Trustee knows 1o 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 Trustee the pledgee's
independent 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 AfTiliate of the Company or of such
other obligor.

“Paying Agent” means any Person authorized by the Company to pay the principal of
(and premium, if any) or interest on any Securities on behalf of the Company.

“Berson™ means any individual, Corporation, trust, unincorporated organization or
govemnmen: 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 premium, if any) and interest on the Securities of that
series are payable as specified as contemplated by Section 301 or, if not so specified, the City of
New York in the State of New York.

ity” 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 10 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 Trusice, means any officer of the
Trustee charged with responsibility for the administration of the Indenture 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.

“Security” and “Securities™ have the meaning stated in the first recital of this Indenture
and more particularly mean any Security or Securities authenticated and delivered under this

Indenture.

“Security Register” and “Security Registrar” have the respective meanings specified in
Section 305.

“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
the 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.

“Trust Indenture Act” means the Trust Indenture Act of 1939 as in effect from time to
time.

“Truste;” 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 Tr *ee with respect to Securities
of that series.

“ILS. Government Obligation™ has the meaning set forth in Section 1303,

“Vice President,” when used with respect to the Company means any vice president,
whether or not designated by a number or a word or words added before or after the title “vice
president.”

“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, but shall not include securities convertible into such Voting Stock.

The term * iary” shall mean 2t any given time any Corporation all
of the outstanding securities of which having ordinary voting power (other than securities having
such power only by reason of the happening of a contingency), except for directors’ qualifying
shares, shall at such time be owned by the Company or by one or more Wholly- Owned
Subsidiaries or by the Company and one or more Wholly-Owned Subsidiaries.

Section 102. Compliance Certificates and Opinions.

Except as otherwise expressly provided by this Indenture, upon any application or request
by the Company to the Trustee to take any action under any provision of this Indenture that
requires that the Company comply with any conditions precedent before the Trustee shall take
such action, the Company shall furnish to the Trustee an Officers’ Certificate stating that all
conditions precedent, if any, provided for in this Indenture relating to the proposed action have
been complied with and an Opinion of Counsel stating that in the opinion of such Counsel all
such conditions precedent, if any, have been complied with, ex=ept that in the case of any such
application or request as to which the furnishing of such documents is specifically required by
any provision of this Indenture relating to such particular application or request, no additional
certificate or opinion need be furnished.

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

(1) = statement that each individual signing such certificate or opinion has read such
covenant or condition and the definitions herein relating thereto;




(2)  a brief statement as to the nature and scope of the examination or investigation
upon which the statements or opinions contained in such certificate or opinion are based:

(3) 2 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

(4)  astatement as to whether, in the opinion of each such individual, such condition
or covenant i.as been complied with.

Section 103. Form of Documents Delivered to Trustee.

Inmycuawhmuvw:lmﬂtmmrnquimdtnbewﬁﬁedby.urmtmdbyln
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 maiters in one or several documents.

Any certificate or opinion of any officer of the Company may be based, insofar as i
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, Bive or execute two or more applications,
requests, consents, certificates, statements, opinions or other iustruments under this lndenture,
they may, but need not, be consolidated and form one instrument.

Section 104, Acts of Holders.

()  Any request, demand, authorization, direction, notice, consent, waiver or
other action provided by this Indenture to be given 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 an agent duly eppointea 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 sction embodied therein and
evidenced thereby) are lierein sometimes referred 1o 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,



(b)  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 centificate
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 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
au'hority of the Person executing the same, may also be proved in any other manner
wiich the Trustee deems sufficient.

(c)  The ownership of Securities shall be proved by the Security Register.

(d)  Any request, demand, authorization, direction, notice, consent, waiver or
other Act of the Holder of any Security shall bind every future Holder of the same
Security and the Holder of every Security issusd unon the registration of transfer thereof
or in exchange therefor or in lieu thereof in respect « .ything done, omitted or suffered
to be done by the Trustee, the Company in reli.n. 1 “~eon, whether or not notation cf
such action is made upon such Security or su. i other £+ _rity.

Section 105. Notices, Etc., to Trustee or Company.

Any request, demand, authorization, direction, notice, consent, waiver or Act of Holders
or other document provided or permitted by this Indenture to be made upon, given or furnished
to, or filed with,

(1) the Trustee by any Holder or the Company shall be sufficient for every purpose
hereunder if made, given, furnished or filed in writing to or with the Trustee at Towermarc Plaza,
2nd Floor, 10161 Centurion Parkway, Jacksonville, FL 32256, or at any other address that the
Trustee previously furnished in writing to the Person giving such notice, 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 office specified in the
first paragraph of this instrument or at any other address previously fumnished 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, first-
class postage prepaid, to each Holder affected by such event, at his address as it appears in the
Security Register, not later than the latest date, and not earlier than the earliest date, 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 sufficiency of such notice with respect 1o other Holders. 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 afier 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.
Saction 107. Confliet with Trust Indenture Act.

If any provision hereof limits, qualifies or conflicts with another provision hereof that is
required to be included in this Indenture by any of the provisions of the Trust Indenture Act, such
required provision shall control,

Section 108. EfTect 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. z

Section 111, Benefits of Indenture.

Nothing in this Indenture or in the Securities, expr=ss or implied, shall give to any
Person, other than the parties hereto and their successors hereunder and the Holders, 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 laws of the State of New York

Section 113, Legal Holidays.

Except as otherwise provided for in the Securities of any Series, 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 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, provided that no
interest shall accrue for the period from and after such Interest Payment Date, Redemption Date
or Stated Maturity, as the case may be.

ARTICLE TWO
Security Forms

Section 201. 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 ur 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 as may,
consistently herewith, be determined by the officers executing such Securities, as evidenced by
their execution of such Securities. If the form of Securities of eny series of such Securities 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 ard
delivered to the Trustee at or prior 1o the delivery of the Company Order contemplated by
Section 303 for the authentication and delivery of such Securities.

The Trustee's centificates of authentization. shall be in substantially the form set forth in
this Article. '

The definitive Securities shall be printed,"ﬁthuguphed 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.

Section 202. Form of Face of Security.
[Insert any legend required by the Internal Revenue Code and the regulations thereunder.)

CUSIP Number
TAMPA ELECTRIC COMPANY
% Due

No. .... [5]).........

TAMPA ELECTRIC COMPANY, a corporaiion duly organized and existing under the
laws of The State of Florida (herein called the “Company," which term includes any successor
Corporation under the Indenture hereinafler referred to), for value received, hereby promises to
PAY 10 wivivissssisssssmssssssesissenssssnnnnnsy, OF TOgIStered assigns, the principal sum of ...

- lnd‘tn p;y inlg;u :hemonfrnm venesners OF from the most recent
Interest Payment Date to which interest has been paid or duly provided for, semi-annually on
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............ and ........... in each year, commencing ........., at the rate of .. % per annum, until the
principal hereof is paid or made available for payment [Ifapplicable, insert -, and (to the extent
that the payment of such interest shall be legally enforceable) at the rate of ... % per annum on
any overdue principal and premium and on any overdue installment of interest] -- or if the
Security is to bear interest a1 a rate subject to adjustment from time to time pursuant to a market
index, insert any provisions relating to the index mechanism. The interest so payable, and
purctually paid or duly provided for, on any Interest Payment Date will, as provided in such
Indenture, be paic mthu?minwbmemmeltﬁ:&cuﬁty{mmnrmwe?mdm
Semﬁﬁu)isrmiluadutbcdmufhdmmﬂwmmnecmd Date for such interest,
which shall be the ....... o ...... (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 nume 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
‘awful 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].

[ ity i iy, i =- 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 of this
Security shall bear interest at the rate of ,...% per annum (to the extent that the payment of such
interest shall be legally enforceable), which shall accrue from the date of such default in payment
to the date payment of such principal has been made or duly provided for. Interest on any
overdue principal shall be payable on demand. Ay such interest on any overdue principal that
is not 5o paid on demand shall bear interest at the rate of ... % per annum (to the extent that the
payment of such interest shall be legally enforceable), which shall accrue from the date of such
demand for payment to the date payment of such interest has been made or duly provided for,
and such interest shall also 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 Compary maintained for that
purpose in ............ . [iapplicable, insert - 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

i ==, 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 or, at the option of the Holder hereof, .o such other place in the
United States of America as the Holder hereof shall designate to the Trustee in writing or, at the
option of the Holder hereof, by wire transfer in immediately available funds if such Holder owns
Securities of the same series as this Security issued pursuant to the Indenture which pay interest
on the same Interest Payment Date and which are in an aggregate principal amount of
$5,000,000 or more, provided that the Holder shall bear any and all expenses of any such wire
transfer] and provided further that proper written wiring instructions shall have been received by
the Trustee on or prior to the Regular Record Date. i i i -

diina ]




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 centificate of authentication hereon has been executed by the Trustee referred
mnnthamuuhwanfbymmﬂn‘mm!hh&mrﬂy 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.

Dated:
TAMPA ELECTRIC COMPANY

Title

Section 203. Form of Reverse of Security.

Thi- Security is one of a duly authorized issue of securities of the Company (herein
called the “Securities™), issued and 1o be issued in one or more series under an Indenture, dated
as of [........ ], 1998 (herein called the “Indenture™), among the Company and The Bank of New
York, as Trustee (herein called the “Trustee,” which term includes any successor trustee under
the Indenture), to which Indenture and &ll indentures supplemental thereto reference is hereby
made for a statement of the respective rights, “limitations of rights, duties and immunities
thereunder of the Company, the Trustee and the Holders of the Securitjes and of the terms upon
which the Securities are, and are to be, authenticated and delivered. This Security is one of the
securities of the series designated on the face hereof [, limited in aggregate principal amount to
- Rty h

i i - The Securities of this series are subject to redemption upon not
less than 30 days® notice by mail, [j i =(Don ... 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 [on or

after .......... » 19..), as a whole or in part, at the election of the Company, at the following
Redemption Prices (expressed as percentages of the principal amount): If redeemed [on or
before ... + %, and if redeemed) during the 12-month periog beginning ............ of the

years indicated,
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and thereafter at a Rede aption Price equal 10 .....% of the principal amount, together in the case
of any such redemption [ifapplicable, insert - 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 1o the Holders of such
Securities, or one or more Predecessor Securities, of record at the close of Lusiness on the
relevant Regular Record Dates referred 1o on the face hereof, all as provided in the Indenture,)

i i = The Securities of this series are subject to redemption upon not
less inan 30 days® nor more than 60 days" notice by mail, (1)on ... in &ny year commencing
with the year .... and ending with th= 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 [on or after
............ » 85 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 indicated,

: Price For
Redemption Price Redemption
For Redemption Otherwise Than
Through Operation Through Operation
R (the Sinking Fund

[Notwithstanding the foregoing, the Company may not, prior to ........... , redeem any
Securities of this series as contemplated by [Clause (2) of] the preceding paragraph as a part of,
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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.]
[The sinking fund for this series provides for the redemption on ............ in each year
beginning with the year ....... and eading with the year ...... of [not less than §... .. [(“mandatory

sinking fund”) and not more than §.....__. ] aggregate principal amount of Securities of this series.
[The Company may, at its optinn, in each of the years commencing with the year ....... make an
additional payment into the sin! ing find not exceeding the mandatory sinking fund payment, 10
be likewise applied to the redemption of Securities at the principal amount without premium,
with interest accrued thereon to the date fixed for redemption.] [Securities of this series acquired
or redeemed by the Company otherwise than through [mandatory] sinking fund payments may
be credited against subsequent [mandatory] sinking fund payments otherwise required to be
made -- in the inverse order in which they become due.]

In the event of redemption of this Security in pan only, a new Security or Securities of
this senies and of like tenor for the unredeemed portion hereof will be issued in the name of the
Holder hereof upon the cancellation hereof,

[The Indenture contains provisions for Defeasance at any time of the entire indebtedness
on this Security upon compliance by the Company with certain conditions set forth therein,
which provisions apply to this Security.]

[ ity igi i ity, -- 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.]

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 -- j ini
amount. Upon payment (i) of the amount of principal so declared due and payable and (ji) of
interest on any overdue principal and overdue interest (in each case to :he 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 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 majori( 4 in principal amount of
the Securities at the time Outstanding of each series to be affected and of the Holders of 66 2/3%
in principal amount of the Securities at the time Outstanding of all serjes 1o be affected. The
Indenture also contains provisions permitting the Holders of specified percentages 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
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Indenture and certain past defaults under the Indenture and their consequences. To the extent
permitted by law, 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 hereof or in lieu hereof, whether or
not notation of such consent or waiver is made upon this Security,

No reference herein to the Indenture and no provision of this Security or of the Indenture
shall alter or impair the obligati-n 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 registerable 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 o” (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 attomey 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 enly in registered form without coupons and,
except for such Securities issued in book-entry form, only in denominations of [5)...... and any
integral multiple of [$]....... 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 or 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.

This Security shall be governed by and construed in accordance with the laws of The
State of New York.

13



Section 204, Additional Provisions Required in Global Security.

Any Global Security issued hereunder shall, in addition to the provisions contained in
Sections 202 and 203, bear a Jegend in substantially the following form:

“This Security is a Global Security within the meaning of the Indenture
hereinafler referred to and is registered in the name of a Depositary or a nominee
of a Depositary. This Security is exchangeable for Securities registered in the
name of a person other than the Depositary or its nominee only in the limited
circumstances described in the Indenture and may not be transferred except as a
whale by the Depositary to a nominee of the Depositary or by a nominee of the
Depositary to the Depositary or another nominee of the Depositary.”

Section 205. Form ol'Trn:lu‘;_ Certilicate of Authentication,

This is one of the Securitics of the series designated in or pursuant to the within-
mentioned Indenture and referred to thercin.

The Bank of New York,
as Trustee

Authorized Signatory

or,

[Name of Authenticating Agent], -

as Authenticating Agent
BY i Date: ........
Authorized Signatory
ARTICLE THREE
The Securities

Section 301. Amount Unlimited; Issuable in Series.

The aggregate principal amount of Securities that 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
pursuent to a Board Resolution, and (subject to Section 303) set forth or determined as provided
in an Officers’ Certificate, or established in one or more indentures supplemental hereto, prior to
the issuance of Securities of any series,
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(1) thetitle of the Securities of the series (which shall distinguish the Securities of the
series from all other Securities);

(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 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 the Securities of the series is payable;

(5)  the rate or rates (or method for establishing the rate or rates) at which the
Seci:7'"les of the series shall bear interest, if any, the date or dates from which such interest shall
accrue, the Interest Payment Dates un which such interest shall be payable and the Regular
Record Date for the interest payable on any Interest Payment Date (or method for establishing
such date or dates);

(6)  the place or places where the principal of (and premium, if any) and interest on
Securities of the series shall be payable;

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

(8)  the obligation, if any, of the Company to redeem or purchase Securities of the
series pursuant to any sinking fund or analogous provisions or at the option of a Holder thereof
and the period or periods within which, the price or prices at which and the terms and conditions
upon which Securities of the series shall be redeemed or purchased, in whole or in part, pursuant
to such obligation;

(%)  if other than denominations of $1,000 and any integral multiple thereof, the
denominations in which Securities of the series shall be issuable;

(10)  if other than the full principal amount thereof, the portion of the principal amount
of Securities of the series which shali be payable upon declaration of acceleration of the Maturity
thereof pursuant to Section 502;

(11)  if other than such coin or currency of the United States of America as at the time
of payment is legal tender for payment of public or private debts, the currency or currencies
(including composite currencies) in which payment of the principal of (and premium, if any)
and/or interest on the Securities of such series shall be payable; -
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(12)  if the principal of (and premium, if any) and/or interest on the Securities of such
series are to be payable, at the election of the Company or any Holder, in a currency or
currencies (including composite currencies) other than that in which the Securities are stated 10
be payable, the period or periods within which, and the terms and conditions upon which, such
election may be made;

(14)  in the case of Securities of a series the terms of which are not established pursuant
to subsection (11), (12) or (13) above, the application, if any, of Section 1302 to the Securities of
such series; or, in the case of Securities the terms of which are established pursuant to
subsection (11), (12) or (13) above, the adoption and applicability to such Securities of any terms
and conditions similar to those contained in Section 1302;

(15)  whether the Securities of the series shall be issued in the form of a temporary
Bioval Security representing all of the Securities of such series and the terms for exchange of
such temporary global Security for definitive Securities of such series;

(16)  whether the Securities of the series shall be issued in whole or in part in the form
of one or more Global Securities and, in such case, the Depositary for such Global Security or
Securities, which Depositary shall be a clearing agency regisicred under the Securities Exchange
Act of 1934, as amended; and

(17) 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 €XCept as 1o interest rates,
method for determining interest rates, Interest Payment Dates, Regular Record Dates, redemption
terms, Stated Maturity, denomination, date of authentication, currency, any index for
determining amounts payable, and €xcept as may otherwise be provided in or pursuant to such
Board Resolution and set forth or determined as provided in such Officers’ Centificate or in any
such indenture supplemental hereto.

If any of the terms of the series are established by action taken pursuant 1o a Board
Resolution, & copy of an appropriate record of such action shall be certified by the Sccretary or
an Assistant Secretary of the Company and delivered to the Trustee at or prior to the delivery of

The Securities of each series shall be issuable in registered form without coupons in such
denominations as shall be specified as contemplated by Section 301, In the absence of any such
provisions with respect to the Securities of any series, the Securities of such series shall be




Section 303, Execution, Authentication, Delivery and Dating.

The Securities shall be executed nnbdu]fofllaeCompmybyiuChﬁmnnfﬁqud,
its President or one of its Vice Presidents. 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 sfficers 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 such Company Order shall authenticate and make
available for delivery such Securities. If the form or terms of the Securities of the series have
been established in or pursuant 1o one or more Board Resolutions 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;

(2) & copy of the resolution or resolutions of the Board of Directers in or
pursuant to which the terms and form of the Securities were established, 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 as of the date of such certificate, and
if the terms and form of such Securities are established by an Officers' Centificate
pursuant to general authorization of the Board of Directors, such Officers’ Certificate;

(b)  anexecuted supplemental indenture, if any;

()  an Officers’ Certificate and Opinion of Counsel delivered in accordance
with Section 102; and

(d)  an Opinion of Counsel which shall state:

(1) _ if the form of any 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;

(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 the enforcement of
creditors’ rights and to general equity principles.

Notwithstanding that 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 1o this Indenture

would adversely affect the Trustee's own rights, duties or immunities under the Securities and
thi:lndmureurothmﬁninlmnwﬂulimurumblyumble to the Trustee.

Nt twithetanding the provisions of Section 301 and of the preceding paragraph, if all
Securitie. of a series are not 1o be originally issued at one time, it shall not be necessary 1o
deliver the Officers’ Centificate 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 time of authentication of each Security of such series if such documents are delivered
at or prior to the time of 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 and is entitled to the benefits of this Indenture.
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 together with a written
statement (which need not comply with Section 102-and need not be accompanied by an Opinion
of Counsel) stating that such Security has never been issued and sold by the Company, 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 definitive Securities of any series, the Company may execule,
and upon Company Order from the Company, the Trustee shall authenticate and make available
for delivery, 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, 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. Afier 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 teimporary 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 execuie and the Trustee shall authenticate and make available for
delivery in exchange therefor a like principal amount of definitive Securities of the same series
and of like tenor, of authorized denominations. 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.
Section 305. Registration, Registration of Transfer and Exchange.

The Company shall cause to be kept at the Corporate Trust Office of the Trustee a
regicer (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 i ister”)
in which, subject to such reasonable regulations as it may prescribe, the Company shall provide
for tie registration of Securities and of transfers of Securities. Unless the Company has
sppointed an agent other than the Trustee as “Security Registrar”, 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 any series at the office or
agency in a Place of Payment for that series, the Company shall execute, and the Trustee =hall
authenticate and make available for delivery, in the name of the designated transferee or
transferees, one or more new Securities of the same series, of any authorized denominations and
of a like aggregate principal amount and tenor.

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 a like aggregate principal
amount and tenor, upon surrender 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 make available for delivery, 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 regisiration 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 transfer in form satisfactory to the Company and the Security Registrar duly
executed, by the Holder thereof or his attomey duly authorized in writing.

No service charge shall be made for any registration of transfer o exchange of Securities,
but the Company may require payment of a sum sufficict to cover any tax or other
governmental charge that may be imposed 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.

The Company shall not be required (i) to issue, register the transfer of or exchange
Securities of any series during a period beginning at the opening of business 15 days before the
day of the mailing of a notice of redemption of Securities of that series selected for redemption
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under Section 1103 and ending at the close of business on the day of such mailing, or (ii) to
register the transfer of or exchange any Security so selected for redemption in whole or in par,
except the unredeemed portion of any Security being redeemed in parnt.

Notwithstanding the foregoing, any Global Security shall be exchangeable pursuant to
this Section 305 for Securities registered in the names of Persons other than the Depositary for
such Security or its nominee only if (i) such Depositary notifies the Company that it is unwilling
or unable to continue as Depositary for such Global Security or if at any time such Depositary
ceases to be a clearing agency registered under the Securities Exchange Act of 1934, as
lmndd,u:ﬁmuwhunmchbmitmi:mqumndtnbewuginmd in order to act as
Deposit ary, (i) the Company executes and delivers 1o the Trustee a Company Order that such
Global Security shall be so exchangeable or (iii) there shall have occurred and be continuing an
Event of Default with respect to the Securities. Any Global Security that is exchangeable
pursuant to the preceding sentence shall be exchangeable for Securities registered in such names

as such Depositary sha!l direct.

Notwithstanding any other provision in this Indenture, a Global Security may not be
transferred except as a whole by the Depositary with respect to such Global Security to a
nominee of such Depositary or by a nominee of such Depositary to such Depositary or another
nominee of such Deporitary.

Section 306. Mutilsted, Destroyed, Lost and Stolen Securities,

If any mutilated Security is surrendered to the Trustee, the Company shall execute and
the Trustee shall authenticate and make available for delivery in exchange therefor a new
Security of the same series and of like tenor and principal amount and bearing a number not
contemporaneously outstanding. I

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 any 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 upon its request the Trustee shall
authenticate and make available for delivery, in lieu of any such destroyed, lost or stolen
Security, & 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 10
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
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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 Reserved.

Unless ctherwise provided as contemplated by Section 301 with respect 1o any series of
Securitie:, interest on any Security that is payable, and 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 that is payable, but is not punctually paid or
duly provided for, on any Interest Payment Date (herein called “Defaulted Interest™) shall
forthwith cease 10 be payable to the Holder entitled to such interest 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 1o 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

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 Bggregate amount proposed 1o be paid
in respect of such Defaulted Interest o 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 Interes: s in this Clause provided.
Thereupon the Trustee shall fix a special record date (the “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 day= after the receipt by the
Trustee of the notice of the proposed payment. The Trustee shall promptly notify the Company
of such Special Record Date and, in the name and at the expense of the Company, shall cause
notice of the proposed payment of such Defaulted Interest and the Special Record Date therefor
to be mailed, first-class postage prepaid, to each Holder of Securities of such series at his address
as it appears in the Security Register, not less than 10 days prior to such Special Record Date.

business on such Special Record Date and shall no longer be payable pursuant to the following
Clause (2). :
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(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 mchSanu-iﬁumybelinnd.mdupuumhnotiuumaybemquimdby
such exchange, if, after notice given by the Company to the Trustee of the proposed payment
pursuant to this Clause, such manner of payment shall be deemed practicable by the Trustee.

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 in‘erest accrued and unpaid, and 10 accrue, that were carried by such other

Section 308, Persons Deemed Owners.

Prior 1o due presentment of a Security for registration of transfer, the Company, the
Trustee and any agent of the Company 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
(nnd premium, if any) and (subject to Section 307) 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.

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 Trustes 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 returned 1o the Company.

Section 310. Computation of Interest.

Except as otherwise 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 360-day year of

twelve 30-day months.
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 herein expressly
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provided for), and the Trustee, on the demand of and at the expense of the Company, shall
execute proper instruments acknowledging satisfaction and discharge of this Indenture, when

(1) ecither

(A)  all Securities theretofore authenticated and delivered (other than (i) Securities
whichh:vebrmdmnyad.Iouur:olmmdwhi:hh:wbomrcpumdorplidu
provided in Section 306 and (ii) Securities for whose payment money has theretofore
besn deposited in trust or segregated and held in trust by the Company and thereafler
repaid to the Company or discharged from such trust, as provided in Section 1003) have
been delivered to the Trustee for cancellation; or

(B)  the Company has deposited or caused to be deposited with the Trustee as trust
funds in trust for the purpose (A) money in an amount, or (B) U.S. Government
Obligations which through the scheduled payment of principal and interest in respect
thereof in accordance with their terms will provide, not later than one day before the due
date of any payment, money in an amount, or (C) a combination thereof, sufficient, in the
opinion of a nationally recognized firm of independent public accountants or a nationally
recognized investment banking firm acceptable to the Company expressed in a written
certification thereof delivered to the Trustee, to pay and discharge the entire indebtedness
on such Securitics not theretofore delivered to the Trustee for cancellation, for principal
(and premium, if any) 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 earlier Redemption
Date (in the case of Securities that have been, or by an irrevocable instruction delivered
by the Company to the Trustee will be, called for redemption), 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 Officers’ Certificate and an Opinion
of Counsel, each stating thet all conditions precedent herein provided for relating 1o the
satisfaction and discharge of this Indenture have been complied with,

Notwithstanding the satisfaction and discharge of this Indenture, the obligations of the
Company 1o the Trustee under Section 607, the obligations of the Trustee 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 provisions of the last paragraph of Section 1003, all money and U.S.
Government Obligations deposited with the Trustee pursuant to Sections 401 or 1302 and all
money received by the Trustee in respect of U.S, Government Obligations deposited with the
Trustee pursuant to Sections 401 or 1302, 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 Paying Agent) as the Trusice may




determine, to the Persons entitled thereto, of the principal (and premium, if any) and interest for
which payment such money has been deposited with or received by the Trustee as contemplated
by Section 401 and Section 1302,

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 it
shall be voluntary or involuntary or be effected by operation of law or pursuant to any judgment,
decree or order of any court or any -order, rule or regulation of any administrative or
governmental body):

(1) - default in the payment of any interest upon any Security of that series when it
becomes due and payable, and continuance of such default for a period of 30 days; or

(2)  default in the payment of the principal of (or premium, if any, on) any Security of
that series at its Maturity; or

(3)  default in the deposit of any sinking fund payment, when and as due by the terms
of a Security of that series and continuance of such default for a period of 30 days; 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
included in this Indenture solely for the benefit of serjes 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 25% 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

(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 .'s properly filed a petition

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 =
period of 60 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
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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 uri‘mlvﬁncy case or proceeding against

sequestrator or similar ¢ ficial of the Company or of any substantial part of jts property, or the
making by the Company of an assignment for the benefit of creditors, or the admission by the
Company in writing of its inability to pay its debts genenally as 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 provided with respect to Securities of that series.

Subject to the provisions of Section 601 hereof, the Trustee shall not be deemed to have
hnuwledge of an Event of Default hereunder (except for those described in paragraphs
(1) through (3) above) unless a Responsible Officer has received written notice thereof.

Upon receipt by the Trustee of any Notice of Default pursuant to this Section 501 with
respect to Securities of a series all or pant of which is represented by a Global Security, a record
date shall be established for determining Holders of Outstanding Securities of such serics entitled
to join in such Notice of Default, which record date shall be at the close of business on the day
the Trustee receives such Notice of Default. The Holders as of such record date, or their duly
designated proxies, and only such Persons, shall be entitled 1o join in such Notice of Default,
whether or not such Holders remain Holders afier such record date, provided, that unless holders
of at least 25% in principal amount of the Outstanding Securities of such series, or their proxies,
shall have joined in such Notice of Default prior to the day which is 90 days after such record
date, such Notice of Default shall automatically and without further action by any Holder be
canceled and of no further effect. Nothing in this paragraph shall prevent a Holder, or a proxy of
a Holder, from giving, after expiration of such 90-day period, a new Notice of Default identical
to a Notice of Default which has been cancelled pursuant to the proviso to the preceding
sentence, in which event a new record date shall be established pursuant to the provisions of this
Section 501,

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 and in every such case the Trustee or the Holders of not less than 25% in
principal amount of the Outstanding Securities of that series may declare the principal amount
(or, if any of the Securities of that series are Original Issue Discount Securities, such portion of
the principal amount of such Securities as may be specified in the terms thereof) of all of the
Securities of that series to be due and payable immediately, by a notice in writing to the
Cormnpany (and to the Trustee if given by Holders), and upon any such declaration such principal
amount (or specified amount) shall become immediately due and paysble. If an Event of Defzult
specified in Section 501(5) or 501(6) with respect 1o Securities of any series at the time
Outstanding occurs, the principal amount of all the Securities of that series (of, if any Securities
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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 2 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 7 rustee, 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 tliat 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 interes,
thereon at the rate or rates prescribed therefor in such Securities,

(C)  tothe extent that payment of such interest is lawful, interest upon overdue
interest at the rate or rates prescribed therefor in such Securities, and

(D)  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 senies, other than the non-
payment of the principal of Securities of that series which have become due solely by such
declaration of acceleration, have been cured or waived as provided ir. Section 513,

No such rescission shall affect any subsequent default or impair any right consequent thereon.

Upon receipt by the Trustee of written notice declaring such an acceleration, or rescission
and annulment thereof, with respect to Securities of a series all or part of which is represented by
& Global Security, a record date shall be established for determining Holders of Outstanding
Securities of such series entitled to join in such notice, which record date shall be at the close of
business on the day the Trustee receives such notice. The Holders on such record date, or their
duly designated proxies, and only such Persons, shall be entitled to join in such notice, whether
or not such Holders remain Holders after such record date; provided, that unless such declaration
of acceleration, or rescission and annulment, as the case may be, shall have become effective by
virtue of the requisite percentage having joined in such notice prior to the day which is 90 days
after such record date, such notice of declaration of acceleration, or rescission and annulment, as
the case may be, shall automatically and without further action by any Holder be cancelled and
of no further effect. Nothing in this paragraph shall prevent a Holder, or a proxy of a Holder,
from giving, after expiration of such 90-day period, a new written notice of declaration of
acceleration, or rescission and annulment thereof, as the case may be, that is identical to a written

18




notice which has been cancelled pursuant to the proviso to the preceding sentence, in which
event a new record date shall be established pursuant to the provisions of this Section 502,

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 payahle and such default continues for a period of 30 days;

(2)  default i; made in the payment of the principal of (or premium, if any, on) any
Security at the Maturity thereof: or

(3)  default is made in the deposit of any sinking fund payment, when and as due by
the terms of a Security of that series and such default continues for a period of 30 days;

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
premiim, if any) and interest and, to the extent that payment of such inierest shall be legally
enforceable, interest on any overdue principal (and premium, if any) and on any overdue interest,
at the rate or rates prescribed therefor in such Securities, and, in addition thereto, 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.

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.
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principal or interest) shall be entitled and empowered, by intervention in such proceeding or

()  tofile and prove a claim for the whole amount of principal (and premium,
if any) and interest owing and unpaid in respect of the Securities and to file such other
papers or documents as may be necessary or advisable in order to have the claims of the
Trustee (including any claim for the reasonable compensation, expenses, disbursements
and advances of the Trustee, its agents and Counsel) and of the Holders allowed in such

jidicial proceeding, and

(ii)  tocollect and receive any moneys or other property payable or deliverable
on any such claims and to distribute the same;

and any custodian, receiver, assignee, trustee, liquidator, sequestrator or other 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 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 Trustec under Section 607.

Nothing herein contained shall be deemed 1o 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 * hts of any Holder thereof or 1o
authorize the Trustee to vote in respect of the claim of any 1" 'er in any such proceeding.

Section 505. Trustee May Enforce Claims W (thout P ssion of Securities.

All rights of action and clairs under this Indenture or the Securities may be prosecuted
and enforced by the Trustee without the possession of #ny 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 shall be applied in the
following order, at the date or dates fixed by the Trustee and, in cas: of the distribution of such
money on account of principal (or premium, if any) 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

premium, if any) and interest on the Securities in respect of which or for
the benefit of which such money has been collected, ratably, without
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preference or priority of any kind, according to the amounts due and
payable on such Securities for principal (and premium, if any) and
interest, respectively,

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

(1)  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 25% in principal amount of the Outstanding
Securities of that series shall have made written request (o 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 reasonable indemnity against
the costs, expenses and liabilities to be incurred in compliance with such request;

(4)  the Trustee for 60 days afler 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 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 pnincipal of (and
premium, if any) and (subject 1o Section 307) interest on such & scurity on the Stated Maturity or
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.

Sectiou 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 1o such Holder, then and in every such case,
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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 thereafier 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 1o the replacement or payment of mutilated,
destroyed, lost or stolen Securities in the last paragraph of Section 306, no right or remedy herein
con‘erred 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 hereafier
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 511, 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 Lvent 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 1o 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 Holders.

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,
nor subject the Trustee to a material risk of personal liability, and

(2)  the Trustee may take any other action deemed proper by the Trustee which is not
inconsistent with such direction.

Upon receipt by the Trustee of any written notice direct, 1g the time, method or place of
conducting any such proceeding or exercising any such trust or power, with respect to Securities
of a series all or part of which is represented by a Global Security, a record date shall be
established by the Trustee for determining Holders of Qutstanding Securities of such series
entitled to join in such notice, which record date shall be at the close of business on the day the
Trustee receives such notice. The Holders on such record date, or their duly designated proxies,
and only such Persons, shall be entitled to join in such notice, whether or not such Holders
remain Holders afler such record date; provided (liat uniess the Holders of a majority in
principal amount of the Outstanding Securities of siich series shall have joined in such notice
prior to the day which is 90 days afier such record dale, such notice shall automatically and
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without further action by any Holder be cancelled and of no further effect, Nothing in this
paragraph shall prevent a Holder, or a proxy of a Holder, from giving, after expiration of such
90-day period, a new notice identical to a notice which has been cancelled pursuant to the
proviso to the preceding sentence, in which event a new record date shall be established pursuant
to the provisions of this Section 512.

Section 513. Walver of Past Defaults.

The Holders of not less than a majority in principal amount of the Outstanding Securities
of any s:ries may on behalf of the Holders of all the Securities of such series waive any past
default [iereunder with respect to such series and its consequences, except a default

(1) inthe payment of the principal of (or premium, if any) 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 Holder of each Outstanding Security of such
series affected.

The Trustee may, but shall not be obligated to, fix a record date for the purpose of
determining the Persons entitled to waive any past default hereunder. If a record date is fixed,
the Holders on such record date, or their duly designated proxies, and only such Persons, shall be
entitled to waive any default hereunder, whether or not such Holders remain Holders afler such
record date; provided, that unless such majority in principal amount shall have waived such
default prior to the date which is 90 days after such record date, any such waiver previously
given shall automatically and without further action by any Holder be cancelled and of no further

effect.

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.

All parties to this Indenture agree, and each Holder of any Security by his acceptance
thereof shall be deemed to have agreed, that any court may in its discretion require, in any suit
for the enforcement of any right or remedy under this Indenture, or in any suit against the Trustee
for any action taken, suffered or omitted by it as Trustee, the filing by any party litigant in such
suit of an undertaking to pay the costs of such suit, and that such court may in its discretion
assess reasonable costs, including reasonable attorneys® fees, &g inst any party litigant in such
suit, having due regard to the merits and good faith of the claims or defenses made by such party
litigant; but the provisions of this Section shall not apply to any suit instituted by the Company,
to any suit instituted by the Trustee, to any suit instituted by any Holder, or group of Holders,
holding in the aggregate more than 10% in principal amount of the Outstanding Securities ol any
series, of to any suit instituted by any Holder for the enforcement of the payment of the principal
of (or premium, if any) or interest on any Security on or after the Stated Maturity or Maturities
expressed in such Security (or, in the case of redemption, on or afler the Redemption Date).
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Section 515. Waiver of 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 stay or extension law wherever enacted, now or at any time hereafier in force, which may
affect the covenants or the performance of this Indenture; and the Company (1o 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 enacte I

ARTICLE SIX
The Trustee

Section 601. Certain Duties and Responsibilities.
(a)  Except during the continuance of an Event of Default,

(1)  the Trustee undertakes to perform such duties and only such duties
as are specifically set forth in this Indenture, and no implied covenants or
obligations shall be read into this Indenture against the Trustee; and

(2) in the absence of bad faith on its part, the Trustee may
conclusively rely, as 1o the truth of the statements and the correctness of the
opinions expressed therein, upon centificates or opinions furnished to the Trustee
and conforming to the requirements of this Indenture; but in the case of any such
certificates or opinions which by any provision hereof are specifically required to
be furnished to the Trustee, the Trustee shall be under a duty to examine the same
to determine whether or not they conform to the requirements of this Indenture.

(b)  In case an Event of Default has occurred and is continuing, the Trustee shall
exercise such of the rights and powers vested in it by this Indenture, and use the same degree of
care and skill in their exercise, as a prudent man would exercise or use under the circumstances
in the conduct of his own affairs.

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

(1)  this subsection shall not be construed to limit the effect of subsection (a)
of this Section;

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

(3)  the Trustee shall not be liable with respect 1o any action taken or omitted
to be taken by it in good faith in accordance with the direction, determined as provided in
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Section 512, of the Holders of a majority in principal amount of the Outstanding
Securities of any series, relating to the time, method and place of conducting any
proceeding for any remedy available to the Trustee, or exercising any trust or power
conferred upon the Trustee, under this Indenture with respect to the Securities of such
series; and

(4)  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 herevnder, or in the exercise of any of its rights or powers, if it shall have
reasonable jrounds for believing that repayment of such funds or adequate indemnity
against such risk or liability is not reasonably assured to it.

(5)  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 u!‘br.fﬂﬂt:.

Within 90 days after the occurrence of any default hereunder with respect to the
Securities of any series, the Trustee shall transmit by mail to all Holders of Securities of such
series, as their names and addresses appear in the Security Register, notice of such default
hereunder known to the Trustee, unless such default shall have been cured or waived; provided,
however, that, except in the case of a default in the payment of the principal of (or premium, if
any) or interest on any Security of such series or in the payment of any sinking fund installment
with respect to Securities of such series, the Trustée shall be protected in withholding such notice
if and so long as the board of directors, the executive committee or a trust committee of directors
or Responsible Officers of the Trustee in good faith determine that the withholding of such
notice is in the interest of the Holders of Securities of such series. For the purpose of this
Section, the term “default” means any event which is, or afler 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:

(8)  the Trustee may rely and shall be protected in acting or refraining from
acting upon any resolution, centificate, statement, instrument, 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;

(b)  any request or direction of the Company mentioned herein shall be
sufficiently evidenced by & Company Request or Company Order, or as otherwise
expressly provided herein, and any resolution of the Board of Directors of the Company
may be sufficiently evidenced by a Board Resolution;

(c)  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
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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;

(d)  the Trustee may consult with Counsel 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;

(¢)  the Trustee shall be under no obligation to exercise any of the rights or
powers vestd 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
reasonable security or indemnity against the Costs, expenses and liabilities which might
be incurred by it in compliance with such request or direction;

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, and, if the Trustee
shall determine to make such further inquiry or investigation, it shall be entitled 1o
examine the books, records and premises of the Company, personally or by agent or
attorney,;

(8)  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 hereurider; and

(h)  The Trustee shall not be liable for any action taken, suffered, or omitted to
be taken by it in good faith and reasonably believed, upon advice o Counsel, by it to be
authorized or within the discretion or rights or powers conferred upon it by this
Indenture.

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 the Trustee or any
Authenticating Agent assumes no responsibility for their correctness, The Trustee makes no
representations as to the validity or sufficiency of this Indenture or of the Securities. The Trustee
or any Authenticating Agent shall not 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 or of the Trustee, in its individual or any other capacity, may
become the owner or pledgee of Securities and, subject to Sections 608 and 613, may otherwise
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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 1o 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.

Th : Company agrees

(1) topay to the Trustee from time to time such compensation as shall be agreed o 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 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 each of the Trustee, or any predecessor Trustee, and each of its
officers, directors, employees and agents, for, and 10 hold it harmless against, any and all losses,
liabilities, damages, claims or expenses, including taxes (other than taxes based upon, measured
or determined by the income of the Trustee) incurred without negligence or bad faith on its pan,
arising out of or in connection with the acceptance or administration of the trust or trusis
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.

As security for the performance of the obligations of the Ccmpany under this Section the
Trustee shall have a lien prior to the Securities upon all property and funds held or collected by
the Trustee as such, except funds held in trust for the payment of principal of, premium, if any,
or interest, if any, on particular Securities.

Section 608, Disqualification; 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 v=sign, 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 & conflicting
interest by virtue of being a trustee under this Indenture with respect to Securities of more than
one series or a trustee under any other indenture with respect to bonds issued for the benefit of
Tampa Electric Company by Hillsborough County Industrial Development Authority and Polk
County Industrial Development Authority.
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Section 609, Corporate Trustee Required; Eligibility.

There shall at all times be a Trustee hereunder which shall 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 exercise corporate trust powers, having a
combined capital and surplus of at least $50,000,000 and subject to supervision or examination
by Federal or State authority. If such Corporation publishes reports of condition a1 least
annually, pursuant to law or to the requirements of said supervising or examining authority, then
for the puryoses of this Section, the combined capital and surplus of such Corporation shall be
deemed to oe its combined capital and surplus as set forth in its most recent report of condition
50 published. If at any time the Trustee 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.

(8)  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 611.

(b)  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

()  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.

(d)  Ifatany time:

(1) the Trustee shall fail to comply with Section 608(a) afier written request
therefor by the Company or any Holder who has been a bona fide Holder of a Security
for at least six months, or

(2)  the Trustee shall cease 10 be eligible under Section 609 and shall fail to
resign after written request therefor by the Company or 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, (i) the Company by a Board Resolution may remove the Trustee with

respect to all Securities, or (ji) 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
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situated, petition any court of compe: -t 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
vmmyﬂullminﬂanfﬁuaﬁmnuformyuuu,withmmluﬂu Securities of one or
more series, the Company, by a Board Resolution, shall promptly appoint a successor Trustee or
Trustees with respect to the Sewrhiu‘oflh:l or those series (it being understood that any such

particular series) and shall comply with the applicable requirements of Section 611. If, within
one year after such resignation, removal or incapability, o7 the occurrence of such vacancy, a
successo.” Trustee with respect to the Securities of any scries shall be appointed by Act of the
Holders /f a majority in principal amount of the Outstanding Securities of such series delivered
to the Company and the retiring Trustee, the successor Trustee 50 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 50 appointed by the Company or the
Holders and accepted appointment in the manner required by Section 611, 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 Securitics of any series and each appointment of a successor Trustec
with respect to the Securities of any series by mailing written notice of such event by first-class
mail, postage prepaid, to all Holders of Securities of such series as their names and addresses
appear in the Security Register. Each notice shall include the name of the successor Trustee with
respect 1o the Securities of such series and the address of its Corporate Trust Office.

Section 611. Acceptance of Appointment by Successor.

(a) In case of the appointment hereunder of a successor Trustee with respect to all
Securities, every such successor Trustee so appointed shall execute, acknowledge and deliver 1o
the Company and the retiring Trustee an instrument accepling 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 s. ccessor 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 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
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but, on request of the Company or any successor Trustee, such retiring Tr 1stee 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
ell instruments for more fully and certainly vesting in and confirming to such successor Trustee
all such rights, powers and trusts referred 10 in paragraph (a) and (b) of this Section, as the case

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

Section 612. 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 ail 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 pant 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 authenti-ating 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.
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Section 613, Preferential Collection of Claims.

If and when the Trustee shall be or become a creditor of the Company, the Trustee shall
be subject to the provisions of the Trust Indenture Act regarding the collection of claims against
the Company.

Section C14. Appointment of Authenticating Agent.

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

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 2uthentication

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 corporate trust business of an Authenticating Agent, shall
continue to be an Authenticating Agent, provided such Corporation shall be otherwise cligible
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 the Company. The Trusiee may at any time terminate the agency of an
Authenticating Agent by giving writt ice thereof to such Authenticating Agent and 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 and shall mail written notice of such appointment by first-class mail,
postage prepaid, to all Holders of Securities of the series with respect to which such

Authenticating Agent will serve, as their names and addresses ppear in the Security Register.
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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 1o time reasonable
compensation for its services under this Section

If an appointment with respect 1o one or more series is made pursuant to this Section, the
Securities of su :h series may have endorsed thereon, in addition to the Trustee's certificate of
euthentication, un alternate 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.

By

The Bank of New York, as Trustee

By
As Authenticating Agent

By

Authorized Signatory

ARTICLE SEVEN
Holders® Lists and Reports by Trustee and Company

Section 701, Company to Furnish Trustee Names and Addresses of Holders.
The Company will furnish or cause to be furnished 10 the Trustee

(2) semi-annually, not later than 15 days after each Regular Record Date (or,
if there is no Regular Record Date relating to a series, semi-annually on dates set forth in
the Board Resolution or supplemental indenture with respect to such series), a list, in
such form as the Trustee may reasonably require, of the nan.«s and addresses of the
Holders as of such date, and

(®)  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;

excluding from any such list names and addresses received by the Trustee in its capacity as
Security Registrar.
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Section 702. Preservation of Information; Communications to Holders.

(8)  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 furnished to the Trustee as
provided in Section 701 and the names and addresses of Holders received by the Trustee in its
capacity as Security Registrar. The Trustee may destroy any list furnished to it as provided in
Section 701 upon receipt of & new list so fumnished.

(€)  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 the disclosure of any such information as to the
names and addresses of the Holders in accordance with Section 702(b), regardless of the source
from which such information was derived, and that the Trustee shall not be held accountable by
reason of mailing any material pursuant to a request made under Section 702(b).

Section 703, Reports by Trustee.

The Trustee shall transmit 1o 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.

Reports so required to be transmitted at stated intervals of not more than 12 months shall
be transmitted no later than 60 days after May 15 in each calendar year, commencing with the
year 1999,

the Trustee with each stock exchange upon which any Securities are listed, with the Commission
and with the Company. The Company will notify the Trustee when any Securities are listed on
any stock exchange.

Section 704. Reports by Company.

The Company shall file with the Trustee and the Commission, and transmit 1o 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 reponts required to be filed with the
Commission pursuant to Section 13 or 15(d) of the Securities and “xchange Act of 1934, as
amended, shall be filed with the Trustee within 15 days afler the same is so required to be filed
with the Commission.
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ARTICLE EIGHT
Consolidation, Merger, Conveyance or Transfer

Section 801. Company May Consolidate, Etc., Only on Certain Terms.

The Company shall not consolidate with or merge into any other Corporation or convey
or transfer its properties and assets substantially as an entirety to any Person, unless:

and shall expressly assume, by an indenture supplemental hereto, executed and delivered to the
Trustes, in form satisfactory to the Trustee, the due and punctual payment of the principal of
(and premium, if any) and interest on all the Securities and the performance of every covenant of
this Indenture on the part of the Company to be performed or observed;

(2)  immediately after giving efTect to such transaction, no Event of Default, and no
event which, after notice or lapse of time, or both, would become an Event of Default, shall have
happened and be continuing; and

(3)  the Company has delivered 1o the Trustee an Officers’ Centificate and an Opinion
of Counsel! each stating that such consolidation, merger, conveyance or transfer and such
supplemental indenture comply with this Article and that all conditions precedent herein
provided for relating to such transaction have been complied with.

The Company shall not consolidate with any other Corporation or permit the Company to
be merged into any other Corporation, or sell its property and assets as, or substantially as, an
entirety except upon the terms and conditions set forth in this Article Eight. Upon ary
consolidation or merger, or any sale of the property and assets of the Company as, or
substantially as, an entirety in accordance with the provisions of this Article Eight, the
Corporation formed by such consolidation or into which the Company: shall have been merged or
the Person to which such sale shall have been made shall succeed to and be substituted for the
Company with the same effect as if it had been named herein as a party hereto, and thereafier
from time to time such Corporation may exercise each and every right and power of the
Company under this Indenture, in the name of the Company or in its own name, and any act or
proceeding by any provision of this Indenture required or permitted to be done by any board or
officer of the Company may be done with like force and effect by the like board or cfficer of any
Corporation that shall at the time be the successor of the Company hereunder.

The Trustee shall be entitled 1o receive and may conclusively rely on and shall be
protected in relying upon an Opinion of Counsel as conclusive evidence that any such
consolidation, merger or sale, and any such assumption of payment and performance complies
with the provisions of this Article.




ARTICLE NINE
Supplemental Indentures

Section 901.  Supplemental Indentures Without Consent of Holders.

WithoutthecmumuflnyHnldal,lbeCanpmy.whmmhoriud 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 1o the Trustee, for any of the following
purposes:

(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 1o 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 sumrender any right or power herein conferred upon the
Company; or

(3)  toadd any additional Events of Default; or

(4) taddioor 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

(5)  to change or eliminate any of the provisions of this Indenture, provided
that any such change or elimination shall become effective only when there is no Security

Outstanding of any series created prior to the execution of such supplemental indenture
that is entitled to the benefit of such provision; or

(6)  to secure the Securities pursuant to the requirements of Section 801(3) or
Section 1004 or otherwise; or

(7) 1o establish the form or terms of Securities of any series as permitted by
Sections 201 and 301; or

successor Trustee with respect to the Securities of one or more series or 1o 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, pursuant 1o
the requirements of Section 6] 1(b); or

(9) 10 cure any ambiguity, to correct or supplement any provision herein
which may be inconsistent with any other provision herein, or to make any other
provisions with respect 1o maiters or questions arising under this Indenture, provided

45




such action shall not adverse!, affect the interests of the Holders of Securities of any
series in any material respect.
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 and of not less
than 66 2/3% in principal amount of the Outstanding Securities of all 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 any of the provisions of this Indenture or of modifying in any manner the
rights ol 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,

(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 that 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 cumency in which,
any Security or any premium or the interest thereon is payable, or impair the right to
institute suit for the enforcement of any such payment on or afer 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 5§13 or Section 1008,
except to increase any such percentage or to provide th»t centain 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 1o require the consent of any Holder with respect to changes in the references to
“the Trustee™ and concomitant changes in this Section and Section 1008, or the deletion
of this proviso, in accordance with the requirements of Sections 611(b) 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.




The Company may, but shall not be obligated to, fix a record date for the purpose of
determining the Persons entitled 1o consent to any indenture supplemental hereto. If a record
date is fixed, the Holders on such record date, or their duly designated proxies, and only such
Persons, shall be entitled to consent to such supplemental indenture, whether or not such Holders
remain Holders ;ﬂernmhrmwddna;pmw&q that unless such consent shall have become
cffective by virtue of the requisite percentage having been obtained prior to the date which is 90
days after such record date, any such consent previously given shall automatically and without
further action b7 any Holder be cancelled and of no further effect.

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:

Section 903, Execution of Supplemental Indentures.

In executing, or accepting the additional trusts created by, any supplemental indenture

relying upon, an Opinion of Counse! stating that the execution of such supplemental indenture is
authorized or permitted by this Indenture. The Trustee may, but shall not be obligated to, enter
into any such supplemental indenture which affects the Trustee's own rights, duties, or
immunities or liabilities under this Indenture or otherwise.

Section 904, Effect of Supplemental Indentures.

Upon the execution of any supplemental indenture under this Article, this Indenture shal
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 905, Conformity with Trust Indenture Act

Every supplemental indenture executed pursuant to this Article shall conform to the
requirements of the Trust Indenture Act.

Section 906, Reference in Securities to Supplemental Indentures,

Securities authenticated and delivered afer 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 & ich supplemental indenture. If the
Company shall so determine, new Securities of any series 50 modified as 10 conform, in the
opinion of the Trustee and the Company, to any such supplemental indenture may be prepared
and executed by the Company and such Securities may be authenticated and delivered by the
Trustee in exchange for Outstanding Securities of such serjes.
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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 purctually pay the principal of (and premium, if any) 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 Indanture may be served. The Company will give prompt written notice to the Trustee of the
locativ., 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 fumnish 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.

where the Securities of one or more serjes 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 1o 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 cach due date of the principal of (and premium, if any) 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 10 pay the principal (and premium, if any) or interest so
becoming due until such sums shall be paid to such Persons or otherwise disposed of as herein
provided and will promptly notify the Trustee of its failure 50 10 act.

In the event that the Company appoints one or more Paying Age its for any series of
Securities, the Company covenants and agrees to indemnify the Trustee for, and hold the Trustee
harmless against, any loss, liability or expense incurred without negligence or bad faith on the
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Securities, it will, prior to each due date of the principal of (and premium, if any) or interest on
any Securities of that series, deposit with a Paying Agent a sum sufficient 1o pay the principal
(and premium, if any) or interest so becoming due, such sum to be held in trust for the benefit of
the Persons entitled to such principal, premium or interest, and (unless such Paying Agent is the
Trustee) the Company will promptly notify the Trustee of its action or failure so 1o act.

The Company will cause each Paying Agent for any series of Securities other than the
Trustee to executc and deliver to the Trustee an instrument in which such Paying Agent shall
agree with the Trv stee, subject to the provisions of this Section, that such Paying Agent will:

(1)  hold all sums held by it for the payment of the principal of (and premium,
if any) or interest on Securities of that series in trust for the benefit of the Persons entitled
thereto until such sums shall be paid to such Persons or otherwise disposed of as herein
provided;

(2)  give the Trustee notice of any default by the Company (or any other
obligor upon the Securities of that series) in the making of any payment of principal (and
premium, if any) or interast on the Securities of that series; and

(3)  at any time during the continuance of any such default, upon the written
request of the Trustee, forthwith pay to the Trustee all sums so held in trust by such
Paying Agent.

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 of the Company
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 (and premium, if any) or interest on any
Security of any series and remaining unclaimed for two years afier such principal (and premium,
if any) 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, subject to any
other requirements imposed on the Trustee by applicable law; 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 Trustee or such Paying Agent with respect 1o 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 1o make any such repayment, shall at the
expense of the Company cause to be published once, in a newspaper published in the English
lar.guage, customarily published on each Business Day and of general circulation in the Borough

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,
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Section 1004. Statement by Oilicers as to Default.

The Company shall deliver to the Trustee within 30 days afier the occurrence thereof
written notice of any event which with the giving of notice and the lapse of time or both would
become an Event of Default.

The Company shall deliver to the Trustee, within 120 days after the end of each Fiscal
Year of the Company ending afier the date hereof, an Officers’ Certificate, stating whether or not
to the best k owledge of the signers thereof the Company is in default in the performance and
observance of any of the terms, provisions and conditions applicable to the Company hereunder,
end if the Company shall be in default, specifying all such defaults and the nature and status
thereof of which they may have knowledge.

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 Securities of any series) in accordance with this Article.

Section 1102, Election to Redeem; Notice to Trustee.

The election of the Company 1o redeem any Securities shall be evidenced by a2 Board
Resolution. In case of any redemption at the election of the Company of less than all the
Securities of like tenor of any series, the Company shall, at least 60 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 amount of Securities of such series to
be redeemed. In the case of any redemption of Securities p.lor 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 ail the Securities of like tenor of any series are to be redeemed, the particular
Securities 1o be redeemed shall be selected not more than 60 o 'ys prior to the Redemption Date
by the Trustee, from the Outstanding Securities of like tenor 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 portions (equal to the minimum authorized
denomination for Securities of that series or any integral multiple thereof) of the principal
amount of such Securities of a denomination larger than the minimum authorized denomination
for such Securities.




The Trustee shall promptly notify the Company in writing of the Securities selected for
redemption and, in the case of any Securities selected for partial redemption, the principal
amount thereof to be redeemed,

For all purposes of this Indenture, unless the context otherwise req].tyu, all provisions

Section 1104. Notice of Redemption,

Notice of redemption shall be given by first-class mail, postage prepaid, mailed not less
than SO nor more than 60 days prior to the Redemption Date unless a shorter period is specified
pursuant to Section 301, to each Holder of Securities to be redeemed, at his address appearing in

the Security Register.
All notices of redemption shall state:
(1)  the Redemption Date,
(2)  the Redemption Price,
(3)  the CUSIP Number of the Securities 1o be redeemed,
(4)  ifless than all the Outstanding Securities of like tenor of any series are 1o

be redeemed, the identification (and, in the case of partial redemption, the principal
amounts) of the particular Securities to be redeemed,

(5)  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 afier said date,

(6) the place or places where such Sccurities are to be surrendered for
payment of the Redemption Price, and

(7)  that the redemption is for a sinking fund, if such is the case.

Notice of redemption of Securities 1o 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 &t the
expense of the Company,

Section 1105, Deposit of Redemption Price.




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.

surrender + f any such Security for redemption in accordance with said notice, such Security shall
be paid b, the Company or by the Trustee, if the Company has made an election pursuant to
Section 1301, at the Redemption Price, together with accrued interest 1o the Redemption Date;
provided, however, that installments of interest whose Stated Maturity is on or prior to the
Redemption Date shall 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,

If any Security called for redemption shall not be so paid upon surrender thereof for
redemption, the principal (and premium, if any) shall, until paid, bear interest from the
Redemption Date at the rate prescribed therefor in the Security.

Section 1107, Securities Redeemed in Part.

Any WIy 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

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. If a
Global Security is so surrendered, such new Security so issued shall Le a new Global Security.

ARTICLE TWELVE
Sinking Funds

Section 1201, Applicability of Article.

The provisions of this Article shall be applicable to any sinking fund for the retirement of
Securities of a series except as otherwise specified as conicniplateo . Section 301 for Securities
of such series.

The minimum amount of any sinking fund payment provi. 1 for by the terms of
Securities of any series is herein refeiccd 1o as @ “mandatory sinking fund payment,” and any
payment in excess of such minimum amount provided for by the terms of Securities of any series
is herein referred to as an “optional sinking fund payment. If provided for by the terms of
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Securities, of any series, 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 1o the
redemption of Securities of any series as provided for by the terms of Securities of such series.

Section 1202, Satisfaction of Sinking Fund Payments with Securities,

The Company (1) may deliver Outstanding Securities of a serjes (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

been previously so credited. Such Securities shall be received and credited for such purpose by
the Trustee at the Redemption Price specified in such Securities for redemption through
operation of the sinking fund and the amount of such sinking fund payment shall be reduced

Section 1203, Redemption of Securities for Sinking Fund.

Not less than 6C days prior to each sinking fund payment date for any series of Securities,
the Company will deliver to the Trustee an Officers’ Centificate specifying the amoun: of the
next ensuing sinking fund payment for that series pursuant to the terms of that series, the portion
thereof, if any, which is to be satisfied !:y payment of cash and the portion thereof, if any, which

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 1107

ARTICLE THIRTEEN
Defeasance

Section 1301, Applicability of Article; Company's Option to Effect Defeasance.
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Section 1302, Defeasance and Discharge.

Upon the Company's exercise of the above option applicable to this Section, the
Company shall be deemed to have been discharged from its obligations with respect to the
Outstanding Securities of such series on the date the conditions set forth below are satisfied
(hereinafier, “Defeasance™). For this purpose, such Defeasance means that the Company shall be
deemed to have paid and discharged the entire indebtedness represented by the Outstanding
Securities of such series and to have satisfied all its other obligations under such Securities and
this Indenture insotr as such Securities are concerned (and the Trustee, at the expense of the
Company, shall exczute proper instruments acknowledging the same), except for the following
which shall survive until otherwise terminated or discharged hereunder: (A) the rights of
Holders of Outstanding Securities of such series to receive, solely from the trust fund described
in Section 1303 and as more fully set forth in such Section, payments in respect of the principal
of (and premium, if any) and interest on such Securities when such payments are due, (B) the
Company's obligations with respect to such Securities under Sections 304, 305, 306, 1002, 1003
and 1102, (C)the rights, powers, trusts, dutics, and immunities of the Trustee under
Sections 305, 306, 307, 309, 402, 607, the last paragraph of Section 1003 and Sections 1104 and
'196, and otherwise the duty of the Trustee to authenticate Securities of such series issued on
registration of transfer or exchange and (D) this Article Thirteen. Subject to compliance with this
Asticle Thirteen, the Company may exercise its option under this Section 1302,

Section 1303, Conditions to Defeasance.

The following shall be the conditions to application of Section 1302 1o the Outstanding
Securities of such series:

(a)  the Company shall imevocably have deposited or caused to be deposited
with the Trustee (or another trustee satisfying the requirements of Section 609 who shall
agree to comply with the provisions of this Article Thirteen 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 <f such Securities,
(A) money in an amount, or (B) U.S. Government Obligations which through the
scheduled payment of principal and interest in respect thereof in accordance with their
terms will provide, not later than one day before the due date of any payment, money in
an amount, or (C) a combination thereof, sufficient, in the opinion of a nationally
recognized firm of independent public accountants or a nationally reconized investment
banking firm acceptable to the Company expressed in a written certification thereof
delivered to the Trustee, to pay and discharge, and which shall be applied by the Trustee
(or other qualifying trustee) to pay and discharge, (i) the principal of (and premium, if
any) and each installment of principal of (and premium, if any) and interest on the
Outstanding Securities of such series on any Redemption Date, if the Company has
irrevocably elected to cause the Outstanding Securities of such series subject to
redemption to be redeemed on a specific Redemp‘on Date by giving notice to the Trustee
of such election at the time it exercises its option pursuant to Section 1302, or on the
Stated Maturity of such principal or installment of principal or interest and (ii) any
mandatory sinking fund payments or analogous payments applicable to the Outstanding
Securities of such series on the day on which such payments are due and payable in
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accordance with the terms of this Indenture and of such Securities. For this purpose,
" igations” means securities that are (x) direct obligations of the
United States of America for the payment of which its full faith and credit is pledged or
(y) obligations of a Person Controlled or supervised by and acting as an agency or
instrumentality of the United States of America the payment of which is unconditionally
guaranteed as a full faith and credit obligation by the United States of America, which, in
cither case, are not callable or redeemable at the option of the issuer thereof, and shall
also include a depository receipt issued by a bank (as defined in Section 3(a)(2) of the
Securities Act of 1933, as amended) as custodian with respect to any such U.S.
Government Obligation or a specific payment of principal of or interest on any such U.S.
Government Obligation held by such custodian for the account of the holder of such
depository receipt, provided that (except as required by law) such custodian is not
authorized to make any deduction from the amount payable to the holder of such
depository receipt from any amount received by the custodian in respect of the U.S.
Government Obligation or the specific payment of principal of or interest on the U.S.
Government Obligation evidenced by such depository receipt.

(®) (i) No Event of Default or event which with notice or lapse of time or both
would become an Event of Default with respect to the Securities of such series shall have
occurred and be continuing on the date of such deposit, and (i) with respect to a
Defeasance and discharge under Section 1302, no such Event of Default or event shall
have occurred and be continuing under subsection 501(5) or (6) hereof at any time during
the period ending on the 91st day afler the date of such deposit or, if longer, ending on
the day following the expiration of the longest preference period applicable to the
Company in respect of such deposit (it being understood that this condition shall not be
deemed satisfied until the expiration of such period); provided that in connection with a
Defeasance under Section 1302 the Compariy will be released from its covenant under
Section 1004 immediately upon the making of the deposit under subsection (a) without
reference to the additional period of time referred to in this subsection (ii); and provided,
Jurther, however, that if (x) a bank with an investment rating of at least A by each of
Standard & Poor’s Corporation and Moody's Investors Service, Inc. shall issue in favor
of the Trustee, for the benefit of the Holders of the Outstanding Securities to be defeased
hereunder, an unsecured letter of credit to guarantee the deposit referred 1o in
subparagraph (a) above and (y) the Company shall provids to the Trustee an Opinion of
Counse! (which shall be nationally recognized Counsel experienced in bankruptcy
matters) satisfactory to the Trustee to the effect that no payments pursuant to the letier of
credit to be made for the benefit of the Holders of the Outstanding Securities to be
defeased hereunder would be subject to recapture, as a preference or otherwise, by any
trustee in bankruptcy of the Company, then this codition shall be satisfied without
regard to the period of time referred to in subsection (ii) above.

(¢)  Such Defeasance shall not cause the Trustee for the Securities of such
series to have a conflicting interest as defined in Section 608 and for purposes of the
Trust Indenture Act with respect to any securities of the Company.
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(d)  Such Defeasance shall not result in a breach or violation of, or constitute a
default under, this Indenture or any other agreement or instrument to which the Company
is a party or by which it is bound.

(¢)  Such Defeasance shall not cause any Securities of such series then listed
on any registered national securities exchange under the Securities Exchange Act of
1934, as amcnded, to be delisted.

()  Such Defeasance shall be effected in compliance with any additional
term, conditions or limitations which may be imposed on the Company in connection
therewith pursuant to Section 301,

(8)  The Company shall have delivered to the Trustee an Officers’ Centificate
and an Opinion of Counsel, each stating that all conditions precedent provided far
relating to the Defeasance under Section 1302 have been complied with.

Section 1304, Deposited Money and U.S, Government Obligations to Be Held in
Trust; Other 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 othe:
qualifying trustee -- collectively, for purposes of this Section 1304, the “Trustee™) pursuant to
Section 1304 in respect of the Outstanding Securities of such series shall be held in trust and
2pplied by the Trustee, in accordance with the provisions of such 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 Holders of such Securities, of all sums
due and to become due thereon in respect of principal (and premium, if any) and interest, but
such money need not be segregated from other funds except to the extent required by law.

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 the Outstanding Securities of
such series,

Anything in this Article Thirteen 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 which, in the Gpinion of a
nationally recognized firm of independent public accountants or a nationally recognized
investment banking firm acceptable to the Company expressed in a written certification thereof
delivered to the Trustee, are in excess of the amount the:eof which would then be required to be
deposited to effect an equivalent Defeasance or covenant Defeasance.,

Section 1305, Reinstatement.
If the Trustee is unable to apply any money in accordance with Section 401 or

Section 1302 by reason of ary legal proceeding or by reason of any order or judgment of any
court or govemmental authority enjoining, restraining or otherwise prohibiting such application,
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the Company's obligations under this Indenture and the Securities of such series shall be revived
and reinstated as though no deposit had occurred pursuant to Section 401 or Section 1302 until
such time as the Trustee is permitted to apply all such money in accordance with Section 401 or
Section l!ﬂi:mxidnd.hmlhdiﬁhu@mpmyhnmldeinypmnmlofinmaum
principal of (and premium, if any, on) any Securities of such series because of the reinstatement
of its obligations, the Company shall be subrogated to the rights of the Holders of such series of
Securities to rec eive such payment from the money held by the Trustee.

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.

[The balance of this page intentionally left blank.)
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IN WITNESS WHEREOF, the parties hereto have caused this Indenture to be duly

executed, and their respective corporate seals to be hereunto affixed, all as of the day and year
first above written.

TAMPA FLECTRIC

By

Girard F. Anderson
Chairman of the Board and Chief Execulive Officer

. [Corporate Seal)
THE BANK OF NEW YORK,
as Trustee
By
Name:
Title:
[Corporate Seal)
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sueof Wistrist o Ol

)SS.:
County of

On the 23' day of J‘;/Ig » 1998 before me personally came Girard F.

Anderson, to me who, being e duly swom, did s¢ and say that he is Chairman
of the Board and Chief Executive Officer of TAMPA EL C COMPANY, one of the

described in and which executed the foregoing instrument; that he knows the seal of
sai mguﬁm; that the seal affixed to said instrument is such corporate seal; that it was <o

affixed by authority of the Board of Directors of said corporation, and that he signed his name
thereto by like authority.

%/M

Public
State of New York )
) 8S.:
County of New York )
On the day of 1998 before me personally came
to me known, who, being by me duly swom, did

depose and say that he/she is of THE BANK OF NEW

YORK, one of the corporations described in and which executed the foregoing instrument; that
he/she knows the seal of said corporation; that the seal affixed 1o said instrument is such
corporate seal; that it was so affixed by authority of the Board of Directors of said corporation,
and that he/she signed his/her names thereto by like authority.

Notary Public
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IN WITNESS WHEREOF, the parties hereto have caused this Indenture to be duly
executed, and their respective corporate secals to be hereunto affixed, all as of the day and year

first above written.

TAMFPA ELECTRIC COMPANY

By

Girard F. Anderson
Chairman of the Board and Chief Executive Officer

[Corporate Seal)
THE BANK OF NEW YORK,
as Trustee
By
Name: »g ¢
Title;
[Corporate Seal]

58




State of

County of

On the day of , 1998 before me personally came Girard
F. Anderson, to me known, who, being by me duly swom, did depose and say that he is
Chairman of the Board and Chief Executive Officer of TAMPA ELECTRIC COMPANY, one of
the corporations described in and which executed the foregoing instrument; that he knows the
s=al of said corporation; that the seal affixed to said instrument is such corporate scal; that it was
so affixed by authority of the Board of Directors of said corporation, and tha! he signed his name
thereto by like authority.

S St St

Notary Public
State of New York )
)S8S.:
County of New York )
Onthe 29 “‘,: day of 1998 before me personally came
to me known, who, being by me duly sworn, did
depose and say that he/she is of THE BANK OF NEW

YORK, one of the corporations described in and which executed the foregoing instrument; that
he/she knows the seal of said corporation; that the seal affixed to said instrument is such
corporate seal; that it was so affixed by authority of the Board of Directors of said corporation,
and that he/she signed his/her names thereto by like authority.,

-
Ho, D1CAS027729
wed in Bronx County

Certificate Fled in New York
Commisaion Lxpires May 16,
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TAMPA ELECTRIC COMPANY
and

THE BANK OF NEW YORK
As Trustee
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This First Supplemental Indenture, dated as of the 15 day of July, 1998 between Tampa
Electric Company, a corporation duly organized and existing under the laws of the State of

Florida (hereinafter called the “Company™) and having its principal office at TECO Plaza, 702
North Franklin Street, Tampa, Florida 33602, and The Bank of New York, (hereinafier called the

“Trustee™ and having its principal corporate trust office at 101 Barclay Street, 21st Floor,
New York, New York, 10286.

WITNESSETH:

WHEREAS, the Company and the Trustee entered into an Indenture, dated as of July 1,

1998 (the “C riginal Indenture™), pursuant to which one or more series of debt of the Company
(the “Securi. ies™) may be issued from time 1o time; and

WHEREAS, Section 201 of the Original Indenture permits the terms of any series of
Securities to be established in an indenture supplemental to the Original Indenture; and

WHEREAS, Section 901(7) of the Original Indenture provides that a supplemental
indenture may be entered into by the Company and the Trustee without the consent of any
Holders of the Securities to establish the form and terms of the Securities of any series; and

WHEREAS, the Company has requested the Trustee to join with it in the execution and
delivery of this First Supplemental Indenture in order to supplement and amend the Original
Indenture by, among other things, establishing the form and terms of one serics of Securities to
be known as the Company's “Remarketed Notes Due 2038" (the “Notes™) and amending and
adding certain provisions thereof for the benefit of the Holders of the Notes; and

WHEREAS, the Company and the Trustee desire to enter into this First Supplemental
Indenture for the purposes set forth in Sections 201 and 901 of the Original Indenture as referred

to above; and

WHEREAS, the Company has fumished the Trustee with a Board Resolution authorizing
the execution of this First Supplemental Indenture; and

WHEREAS, all things necessary to make this First Supplemental Indenture a valid
agreement of the Company and the Trustee and a valid supplement to the Original Indenture
have been done,

NOW, THEREFORE, THIS FIRST SUPPLEMENTAL INDENTURE WITNESSETH:

For and in consideration of the premises and the purchase of the Notes to be issued
hereunder by holders (hereof, the Company and the Trustee mutually co renant and agree, for the
equal and proportionate benefit of the respective holders from time to time of the Notes, as
follows:




ARTICLE ONE

Definitions and Other Provisions of General Application

Section 101. Definitions

All capitalized terms that are used herein and not otherwise defined herein shall have the
meanings assigned to them in the Original Indenture. The Original Indenture together with this
First Supplemental Indenture are hereinafier sometimes collectively referred to as the
“Indenture.”

“Applicable Spread" shall mean the lowest bid indication, expressed as a spread (in the
form o.’a percentage or in basis points) above the Base Rate, obtained by the SPURS Agent on

the applicable Determination Date from the bids quoted by up to five Reference Corporate
Dealers for the full aggregate outstanding principal amount of the Notes at the Dollar Price, but
assuming (i) an issue date equal to the applicable SPURS Remarketing Date, with settlement on
such date without accrued interest, (ii) a maturity date equal to the next succeeding Interest Rate
Adjustment Date of the Notes, and (iii) a stated annual interest rate, payable semiannually on
cach Interest Payment Date, equal to the Base Rate plus the spread bid by the applicable
Reference Corporate Dealer. If fewer than five Reference Corporate Dealers bid as described
above, then the Applicable Spread shall be the lowest of such bid indications obtained as
described above. The SPURS Interest Rate announced by the SPURS Agent, absent manifest
error, shall be binding and conclusive upon the Beneficial Owners and holders of the Noles, the
Company and the Trustee.

“Bas¢ Rate" shall mean the interest rate established by the SPURS Agent, after
consultation with the Company, as the applicable “base rate” at commencement of the applicable
SPURS Mode.

“Beneficial Owner™ shall mean, for Notes in book-entry form, the Person who acquires
an interest in the Notes, which is reflected on the records of the Depositary through its

participants.

“Business Day" shall mean any day that is not a day on which banking institutions in
New York, New York, or the state in which the office of the Trustee at which the Indenture is
administered are authorized or obligated by law or executive order to close; provided, however,
that with respect to Notes in the Long Term Rate Mode or the SPURS Mode as to which LIBOR
is an applicable Interest Rate Basis, such day is also a London Business Day (as hereinafier
defined). “London Business Day™ shall mean (i) if the Index Currency (as hereinafier defined) is
other than European Currency Units (“ECU™), any day on which dexlings in such Index
Currency are transacted in the London interbank market or (ii) if the Index Currency is ECU, any
day that does not appear as an ECU non-settlement day on the display designated as “ISDE" on
the Reuters Monitor Money Rates Service (or a day so designated by the ECU Banking
Association) or, if ECU non-settlement days do not appear on the page (and are not so
designated), is a day on which payments in ECU can be settled in the international banking
market.




“Calculation Agent™ shall have the meaning specified in Section 206(a) hereof.
“Calculation Date"” shall have the meaning specified in Section 206(a) hereof.
“CD Rate" shall have the meaning specified in Section 206(b)(1) hereof.
“CMT Rate" shall have the meaning specified in Section 206(b)(2) hereof.

“Commercial Paper Term Mode™ shall mean, with respect to any Note, the Interest Rate
Mode in which the interest rate on such Note is reset on a periodic basis that shall not be less
than one calendar day nor more than 364 consecutive calendar days and interest is paid as
provided for such Interest Rate Mode in Section 204(¢e)(1) hereof.

“Commercial Paper Term Period" shall mean, with respect 1o any Note, the Interest Rate
Period in the Commercial Paper Term Mode that is a period of not less than one nor more than
364 consecutive calendar days, as determined by the Company or, if not so determined, by the
Remarketing Agent for such Note (in its best judgment in order to obtain the lowest interest cost
for the Note). Each Commercial Paper Term Period will commence on the Interest Rate
Adjustment Date therefor and end on the day preceding the date specified by such Remarketing
Agent as the first day of the next Interest Rate Period for the Notes. The interest rate for any
Commercial Paper Term Period relating to any Note will be determined not later than 11:50 am.,
New York City time, on the Interest Rate Adjustment Date for the Note, which is the first day of
cach Interest Period for such Note.

" shall mean the United States Treasury security or
securities selected by the SPURS Agent as having an actual or interpolated maturity or maturities
comparable or applicable to the remaining term to the next succeeding Interest Rate Adjustment
Date of the Noles being purchased.

" shall mean, with respect to the SPURS Remarketing Date,
(a) the offer prices for the Comparable Treasury Issucs (expressed in cach casc as a percentage of
its principal amount) at 11:00 a.m. on the Determination Date, as set forth on Telerate Page 500
(or such other page as may replace Telerate Page 500) or (b) if such page (or any successor page)
is not displayed or does not contain such offer prices on such Determination Date, (i) the average
of the Reference Treasury Dealer Quotations for such SPURS Remarketing Date, after excluding
the highest and lowest of such Reference Treasury Dealer Quotations, or (ii) if the SPURS Agent
obtains fewer than four such Reference Treasury Dealer Quotations, the average of all such
Reference Treasury Dealer Quotations. “Telerate Page 500" shall mean the display designated as
“Telerate Page 500" on Dow Jones Markets (or such other page as .nay replace Telerate Page
500 on such service) or such other service displaying the offer prices specified in (a) above as
may replace Dow Jones Markets.

* shall mean the daily statistical relcase entitled
“Composite 3:30 .M. Quotations for United States Government Securities” published by the
Federal Reserve Bank of New York or any successor publication.

“Depositary” shall have the meaning specified in Section 203 hereof.




“Designated CMT Telerate Page™ shall mean the display on the Dow Jones Mzrkets (or
any successor service) on the page specified in the applicable Floating Interest Rate Notice (or
any other page as may replace such page on such service for the purpose of displaying Treasury
Constant Maturities as reported in H.15(519)) for the purpose of displaying Treasury Constant
Maturities as reported in H.15(519). If no such page is specified in the applicable Floating
Interest Rate Notice, the page shall be 7052 for the most recent week.

“Designated CMT Maturity Index” shall mean the original period to maturity of the
United St ites Treasury securities (either 1, 2, 3, 5, 7, 10, 20 or 30 years) specified in the
applicable Floating Interest Rate Notice with respect to which the CMT Rate wiil be calculated.
If no such maturity is specified in the applicable Floating Interest Rate Notice, the Designated
CMT Maturity Index shall be 2 years.

“Designated LIBOR Page" shall mean (a) if “LIBOR Reuters” is specified in the
applicable Floating Interest Rate Notice, the display on the Reuters Monitor Moncy Rates
Service (or any successor service) on the page specified in such Floating Interest Rate Notice (or
any other page as may replace such page on such service) for the purpose of displaying the
London interbank rates of major banks for the Index Currency, or (b) if “LIBOR Telerate" is
specified in the applicable Floating Interest Rate Notice or neither “LIBOR Reuters™ nor
“LIBOR Telerate" is specified in the applicable Floating Interest Rate Notice as the methed for
calculating LIBOR, the display on the Dow Jones Markets (or any successor service) on the page
specified in such Floating Interest Rate Notice (or any other page as may replace such page on
such service) for the purpose of displaying the London interbank rates of major banks for the
Index Currency.

“Determination Date™ shall mean the third Business Day immediately preceding the
applicable SPURS Remarketing Date.

“Dollar Price™ shall mean the present value determined by the SPURS Agent, as of the
applicable SPURS Remarketing Date, of the Remaining Scheduled Payments discounted to such
SPURS Remarketing Date, on a semiannual basis (assuming a 360-day year consisting of twelve
30-day months), at the Treasury Rate.

“DIC_Participant™ shall mean an account maintained by an institution with the
Depositary through which securities are held by such institution and accounted for by a book-
entry registration and transfer system.

“Federal Funds Rate" shall have the meaning specified in Section 206(b)(3) hereof.

“Floating Interest Rate Notice" shall have the meaning specified in Section 206(z) hereof.
The form of Floating Rate Interest Notice is set forth as Exhibit C to this First Supplemental
Indenture,

“Floating Rate Maximum Interest Rate™ and “Floating Rate Minimum Interest Rate™
have the respective meanings specified in Section 206(a) hereof.




“H.15(519)" shall mean “Statistical Release H.15(519), Selected Interest Rates™
published by the Board of Governors of the Federal Reserve System or any successor
publication.

“Index Currency™ shall mean the currency or composite currency specified in the
applicable Floating Interest Rate Notice as to which LIBOR will be calculated. If no such
currency or compasite currency is specified in the applicable Floating Interest Rat= Notice, the
Index Currency v ill be United States dollars.

“Index Maturity™ shall mean the period to maturity of the instrument or obligation with
respect to which the related Interest Rate Basis or Bases will be calculated.

“Initial Interest Rate" shall mean the annual rate of interest applicable to the Notes during
the Initial Interest Rate Period.

Initial Interest Rate Period™ shall mean the period from the Original Issue Date to, but
excluding, Initial SPURS Remarketing Date.

“Initial SPURS Agent™ shall mean the SPURS Agent with the option to purchase the
Notes on the Initial SPURS Remarketing Date.

“Initial SPURS Remarketing Date™ shall mean the date designated by the Initial SPURS
Agent, afier consultation with the Company, upon which the Initial SPURS Agent may, if it has

so elected, remarket the Notes at the SPURS Interest Rate.

“Interest Determination Date™ shall have the meaning specified in Section 206(a) hereof,
“Interest Payment Date™ shall have the meaning set forth in Section 204(c) hereof.

“Interest Rate Adjustment Date™ shall mean (i) for a particular Interest Rate Period in any
Interest Rate Mode, each date, which shall be a Business Day, on which interest and, in the case
of a floating interest rate, the Spread (if any) and the Spread Muluplier (if any) on the Notes
subject thereto commences to accrue at the rate determined and announced by the applicable
Remarketing Agent for such Interest Rate Period, and (ii) for Notes in the Initial Interest Rate
Period, the Original Issue Date.

“Interest Rate Basis" shall have the meaning specified in Section 206(a) hereof.

“Interest Rate Mode™ shall mean the mode in which the interest rate on a Note is being
determined, Le., the Commercial Paper Term Mode, the Long Te: n Rate Mode or the SPURS
Mode.

“Interest Rate Period” shall mean (a) with respect to any Note in the Commercial Paper
Term Mode or Long Term Rate Mode, the period of time commencing on the Interest Rate
Adjustment Date and extending either (i) to, but not including, the immediately succeeding
Interest Rate Adjustment Date or (ii) if there is no succeeding Interest Rate Adjustment Date, to,
but not including, the Stated Maturity, and during which such Nole bears interest at a particular




fixed interest rate or floating interest rate, and (b) with respect to any Note in the SPURS Mode,
the SPURS Rate Period.

" and “]nterest Reset Period” have the respective meanings specified
in Section 206(a) hereof. :

“LIBOR" shall have the meaning specified in Section 206(b)(4) hereof.

“Long Term Rate Mode™ shall mean, with respect to any Note, the Interest Rate Mode in
which the ints rest rate on such Note is reset in a Long Term Rate Period and interest is paid as
provided for such Interest Rate Mode in Section 204(e)(2) hereof.

“Long Term Rate Period™ shall mean, with respect to any Note, any period of more than
364 days and not exceeding the remaining term to the Stated Maturity of such Note.

" shall mean a Business Day not later than five (5) Business Days prior
to the applicable SPURS Remarketing Date.

“Optional Redempticn” shall mean the redemption of any Note prior to its maturity at the
option of the Company as described herein.

“Optional Redemption Price" shall have the meaning specified in Section 305(c) hereof.

“Orniginal Issue Date™ shall mean the date upon which the Notes are initially issued by the
Company, such date to be set forth on the face of the Note.

“Prime Rate" shall have the meaning specified in Section 206(b)(5) hereof.

“Principal Financial Center” shall mean the capital city of the country issuing the Index
Currency, except that with respect to United Stated dollars, Australian dollars, Deutsche marks,
Dutch guilders, Italian lire, Swiss francs and ECUs, the Principal Financial Center shall be the
City of New York, Sydney, Frankfurt, Amsterdam, Milan, Zurich and Luxembourg, respectively.

“Reference Corporate Dealers™ shall mean such Reference Corporate Dealers as shall be
appointed by the SPURS Agent after consultation with the Company.

“Reference Treasury Dealers™ shall mean such Reference Treasury Dealers as shall be
appointed by the SPURS Agent afier consultation with the Company.

“Reference Treasury Dealer Quotation™ shall mean, with respec. to each Reference
Treasury Dealer and the SPURS Remarketing Date, the offer prices for the Comparable Treasury
Issues (expressed in each case as a percentage of its principal amount) quoted in writing to the
SPURS Agent by such Reference Treasury Dealer by 3:30 p.m., New York City time, on the
Determination Date.,

“Remaining Scheduled Payments™ shall mean, with respect to the Notes, the remaining
scheduled payments of the principal thereof and interest thereon, calculated at the Base Rate




only, that would be due afier the SPURS Remarketing Date to and including the next succeeding
Interest Rate Adjustment Date.

“Remarketing Agent” shall mean such agent or agents, including any standby
remarketing agent (cach a “Standby Remarketing Agent”), as the Company may appoint from
time to time for the purpose of remarketing of the Notes, as set forth in the remarketing
agreement that the Company shall enter into prior to the remarketing of such Notes.

“"Reuters S¢reen U.S. PRIME 1 Page”™ shall mean the display designated as page “U.S.
PRIME 1" on the Reuters Monitor Money Rates Service (or any successor service) on the U.S,
PRIME 1 Page (or such other page as may replace the U.S. PRIME 1 Page on such service) for
the purpose of displaying prime rates or base lending rates of major United States banks.

“Special Interest Rate™ shall have the meaning set forth in Section 205 hereof.

“Special Mandatory Purchase™ shall have the meaning specified in Section 210(a) hereof,

“Spread™ shall mean the number of basis points to be added to or subtracted from the
related Interest Rate Basis or Bases applicable to an Interest Rate Period for such Note.

“Spread Multiplier” shall mean the percentage of the related Interest Rate Basis or Bases
applicable to an Interest Rate Period by which such Interest Rate Basis or Bases will be
multiplied to determine the applicable interest rate from time to time for an Interest Rate Period.

“SPURS Agent" shall mean the remarketing agent granted the option under a SPURS
Remarketing Agreement to purchase Notes in the SPURS Mode and subsequently remarket the
repurchased Notes at a SPURS Interest Rate. -

“SPURS Interest Rate™ shall mean the rate equal to the Base Rate established by a
SPURS Agent, after consultation with the Company, at or prior to the commencement of the
applicable SPURS Mode, plus the Applicable Spread, which will be based on the Dollar Price.

“SPURS Mode" shall mean, with respect to any Note, the Interest Rate Mode in which
such Note shall bear interest and be subject to remarketing as “Structured PUtable Remarketable
Securities” (“SPLURS") as provided for in Article Three hereof.

iod" shall mean, with respect to any Note remarketed by the Initial SPURS
Agent on the Initial SPURS Remarketing Date, that portion of the SPURS Rate Period
commencing on the Initial SPURS Remarketing Date up to, but excluding, the next succeeding
Interest Rate Adjustment Date.

“SPURS Rate Period” shall mean an Interest Rate Period for any Note in the SPURS
Mode established by the Company as a period of more than 364 days and less than the remaining
term to the Stated Maturity of such Note; provided, however, that such Interest Rate Period must
end on the day prior to an Interest Payment Date for such Note. The SPURS Rate Period shall
consist of the period to and excluding the SPURS Remarketing Date and the period from and



including the SPURS Remarketing Date to, but excluding, the next succeeding Interest Rate
Adjustment Date.

“SPURS Remarketing Agreement™ shall mean the agreement by and between the
Company and the SPURS Agent dated as of the date commencing the applicable SPURS Rate
Period that sets forth the rights and obligations of the Company and the SPURS Agent with
respect to the remarketing of Notes in the SPURS Mode.

“SPLRS Remarketing Date™ shall mean the date designated by the SPURS Agent, after
consultation with the Company, upon which the SPURS Agent may elect to remarket the Notes
at the SPURS Interest Rate.

“Stated Maturity™ shall mean July 15, 2038,

“Ireasury Bills" shall have the meaning specified in Section 206(b)(6) hereof.
“Treasury Rate" shall have the meaning specified in Section 206(b)(6) hereof.
“Wecekly Rate Period” shall have the meaning specified in Section 204(¢}¢!) hereof,
Section 102, Section References

Each reference to a particular section set forth in this First Supplemental Indenture shall,
unless the context otherwise requires, refer to this First Supplemental Indenture.

ARTICLE TWO
Designation and Terms of the Notes

Section 201. Establishment of Series

There is hereby created a series of Securities to be known and designated as the
“Remarketed Notes Due 2038" (the “Notes™), which shall rank equally with each other and all
other unsecured and unsubordinated indebtedness of the Company. For the purposes of the
Original Indenture, the Notes shall constitute a single series of Securities.

Section 202. Variations in Terms of Notes

Subject to the terms and conditions set forth in the Original Indenture and in this First
Supplemental Indenture, the terms of any particular Note may vary from the terms of any other
Note as contemplated by Section 301 of the Original Indenture, and the terms for a particular
Note will be set forth in such Note as delivered to the Trustce or an Authenticating Agent for
authentication pursuant to Section 303 of the Original Indenture.

i et =



Section 203. Amount and Denominations; the Depositary

The aggregate principal amount of Notes that may be issued under this First
Supplemental Indenture is limited to $50,000,000.

The Notes shall be issuable only in fully registered form and will initially be registered in
the name of The Depository Trust Company or its successor (“Depositary™), or its nominee who
is hereby desig 1ated as “U.S. Depositary” under the Original Indenture. The authorized
denomination: of Notes shall be $100,000 and integral multiples of $1,000 in excess thereof.

Section 204. Interest Rates, Interest Payment Dates and Interest Rate Periods

(a)  Initial Interest Rate. The Notes shall initially bear interest at the annual rate set

forth in Annex A thereof (the “Initial Interest Rate™) from the Original Issue Date to, but
excluding, the Initial SPURS Remarketing Date.

(b)  Interest Rate(s) Subsequent to the Initial Interest Rate. If the Initial SPURS
Agent elects to purchase the Notes as described in Section 304 hereof, the Notes shall be subject
to mandatory tender to the Initial SPURS Agent on the Initial SPURS Remarketing Date, except
in the limited circumstances described in Section 304 hereof, and shall for the SPURS Period
bear interest at the SPURS Interest Rate as described in Section 304(b) hereof.

If the Initial SPURS Agent does not purchase the Notes on the Initial SPURS
Remarketing Date, thereafter each Note shall bear interest at a rate or rates in a new SPURS
Mode, a Long Term Rate Mode or a Commercizl Paper Term Mode if remarketed as provided
for in Section 209 hereof, or otherwise shall be redeemed by the Company as provided for under
Section 210(b) hereof. Each Note may bear interest.for designated Interest Rate Periods in the
same or a different Interest Rate Mode from other Notes. The interest rate for the Notes shall be
established periodically by the applicable Remarketing Agent as provided for in Section 209
hereof. Each Note will set forth on Annex A thereof the then applicable Interest Rate Mode of
such Note, its interest rate, cach Interest Rate Adjustment Date, the Interest Rate Period and such
other information indicated in the form of Annex A attached to Exhibit A hereto.

()  Payment of Interest. Interest shall be payable on any Note at maturity and (i) for
the Initial Interest Rate Period, on the dates set forth on the face thervof: (ii) for any Interest Rate
Period in the Commercial Paper Term Mode, on the Interest Rate Adjustment Date commencing
the next succeeding Interest Rate Period for such Note and on such other dates (if any) as shall
be established upon conversion of such Note to the Commercial Paper Term Mode or upon
remarketing of the Note in a new Interest Rate Period in the Commercial Paper Term Mode and
set forth in Annex A to the applicable Note; and (iii) in the Long Term Rate Mode or SPURS
Mode, no less frequently than semiannually on such dates as will be established upon conversion
of such Note to the Long Term Rate Mode or the SPURS Mode (or upon remarketing of the Note
in a new Interest Rate Period in the Long Term Rate Mode or the SPURS Mode, as the case may
be) and set forth in Annex A to the applicable Note in the case of a fixed interest rate, or as
described below in Section 206 in the case of a floating interest rate, and on the Interest Rate
Adjustment Date commencing the next succeeding Interest Rate Period (each such date, an




“Interest Pavment Date™). Such interest will be payable to the holder thereof as of the related
Record Date, which, for any Note (x) during the Initial Interest Rate Period is the fifteenth
calendar day (whether or not a Business Day) immediately preceding the related Interest
Payment Date; (y) in the Commercial Paper Term Mode, is the Business Day prior to the related
Interest Payment Date; and (z) in the Long Term Rate Mode or the SPURS Mode, is the fificenth
calendar day (whether or not a Business Day) immediately preceding the related Interest
Payment Date. If any Interest Payment Date would otherwise be a day that is not a Business
Day, such Interest Payment Date will be postponed to the next succeeding Business Day, and no
interest will accrue on such payment for the period from and after such Interest Payment Date to
the dote of such payment on the next succeeding Business Day,

(d)  Computation of Interest. Interest on Notes bearing interest in the Commercial
Paper Term Mode or at a floating interest rate during an Interest Rate Period in the Long Term
Rate Mode or the SPURS Mode will be computed on the basis of actual days elapsed over 360;
provided that, if an applicable Interest Rate Basis is the CMT Rate or Treasury Rate (each as
defined in Section 206 hereof), interest will be computed on the basis of actual days elapsed over
the actual number of days in the year. Interest on Notes bearing interest at a fixed rate in the
Long Term Rate Mode or SPURS Mode will be computed on the basis of a year of 360 days
consisting of twelve 30-day months. Interest on Noles at the Initial Interest Rate will be
computed on the basis of a year of 360 days consisting of twelve 30-day months.

(¢)  Interest Rate Modes. The Interest Rate Period for each interest rate mode shall be
determined in accordance with this subsection (¢) subject to possibility of extension of such
period pursuant to standby remarketing arrangements, if any, as described in Section 209(b)
hereof.

(1)  Commercial Paper Term Mode. The Interest Rate Period for any Note in
the Commercial Paper Terrm Mode will be a period of not less than one nor more than 364
consecutive calendar days (a “Commercial Paper Term Period™), as determined by the Coimpany
(as described in Section 207 below) or, if not so determined, by the Remarketing Agent for such
Note (in its best judgment in order to obtain the lowest interest cost for such Note). Each
Commercial Paper Term Period will commence on the Interest Rawe Adjustment Date therefor
and end on the day preceding the date specified by such Remarketing Agent as the first day of
the next Interest Rate Period for such Note. A “Weekly Rate Period” is 8 Commercial Paper
Term Period and shall be a period of seven days commencing on any Interest Rate Adjustment
Date and ending on the day preceding the first day of the next Interest Rate Period for such Note.
The interest rate for any Commercial Paper Term Period relating to a Note shall be determined
not later than 11:50 a.m., New York City time, on the Interest Rate Adjustment Date for such
Note (subject to Section 209 hereof), which is the first day of each Interest Period for such Note.

(2) Long Term Rare Mode. The Interest Rate Period for any Note in the Long
Term Rate Mode shall be established by the Company (as described in Section 207 hereef) as a
period of more than 364 days and not exceeding the remaining term to the Stated Maturity of

such Note (a “Long Term Rate Period™). The interest rate, or Spread (if any) and Spread
Multiplier (if any), for eny Note in the Long Term Rate Mode shall be determined not later than
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11:50 a.m., New York City time, on the Interest Rate Adjustment Date for such Note, which is
the first day of each Interest Rate Period for such Note,

(3) SPURS Mode. So long as any Note is in a SPURS Mode during the period
up to, but excluding, the applicable SPURS Remarketing Date, the provisions set forth in this
Article Two are applicable to the remarketing of Notes generally, but only to the extent expressly
provided in Artizle Three. The Interest Rate Period for any Note in the SPURS Mode shall be
established by th : Company (as described in Section 207 hereof) as a period of more than 364
days and not exceeding the remaining term to the Stated Maturity of such Note (2 “SPURS Rate
Period™). A SPURS Rate Period shall consist of the period to and excluding the SPURS

Date and the period from and including the SPURS Remarketing Date to, but
excluding, the next succeeding Interest Rate Adjustment Date, as described in Article Three and
subject to the conditions therein and otherwise herein described. The interest rate and, in the
case of a floating interest rate, the Spread (if any), and the Spread Multiplier (if any) to the
SPURS Remarketing Date for any Note in the SPURS Mode shall be determined not later than
11:50 2.m., New York City time, on the Interest Rate Adjustment Date for such Note, which for
the SPURS Mode is the first day of each Interest Rate Period for such Note.

Section 205. Determination of Interest Rates

The interest rate and, in the case of a floating interest rate, the Spread (if any), and the
Spread Multiplier (if any), for any Note shall be established by the applicable Remarketing
Agent in a remarketing as provided for in Section 207 hereof or otherwise not later than the first
day of each succeeding Interest Rate Period for such Note, which must be a Business Day (each
an “Interest Rate Adiustment Date™), and will be the minimum rate of interest and, in the case of
a floating interest rate, Spread (if any) and Spread Multiplier (if any) necessary in the jusggment
of such Remarketing Agent to produce a par bid in the secondary market for such Note on the
date the interest rate is established. Such rate will be effective for the next succeeding Interest
Rate Period for such Note commencing on such Interest Rate Adjustment Date.

In the event that (i) the applicable Remarketing Agent has been removed or has resigned
and no successor has been appointed; or (ii) such Remarketing Agent has failed to announce the
appropriate interest rate, Spread (if any) or Spread Multiplier (if any), as the case may be, on the
Interest Rate Adjustment Date for any Note for whatever reason; or (iii) the appropriate interest
raie, Spread (if any) or Spread Multiplier (if any), as the case may be, or Interest Rate Period
cannot be determined for any Note for whatever reason, then the next succeeding Interest Rate
Period for such Note shall be automatically converted to 8 Weekly Rate Period, and the rate of
interest thereon will be equal to the Federal Funds Rate (such rate of interest being referred to

herein as the "Special Interest Rate™).

Afier any Interest Rate Adjustment Date any Beneficial Owner may contact the Trustee
or the Remarketing Agent in order to be advised of the interest rate applicable to such Ecaeficial
Owner's remarketed Notes, No notice of the applicable interest rate will be sent to Beneficial
Owners.




The interest rate and other terms announced by the Remarketing Agent, absent manifest
error, shall be binding and conclusive upon the Beneficial Owners, the Company and the
Trustee.

Section 206. Election and Determination of a Floating Interest Rate by the Company

(2)  While any Note bears interest in the Long Term Rate Mode or the SPURS Mode
(with respezt to the period from, and including, the Interest Rate Adjustment Date commencing
such period to, but excluding, the SPURS Remarketing Date), the Company may elect a floating
interest rate by providing notice, which shall be submitted or promptly confirmed in writing
(which includes facsimile or appropriate electronic media), received by the Trustee and the
Remarketing Agent for such Note (the “Eloating Interest Rate Notice™) not less than ten (10)
days prior to the Interest Rate Adjustment Date for such Long Term Rate Period or SPURS Rate
Period. The Floating Interest Rate Notice must identify by CUSIP number or otherwise the
portion of the Note to which it relates and state the Interest Rate Period (or portion thereof, in the
case of the SPURS Mode) therefor to which it relates. Each Floating Interest Rate Notice must
also state the Interest Rate Basis or Bases, the initial Interest Reset Date, the Interest Reset
Period and Interest Reset Dates, the Interest Rate Period and Interest Payment Dates, the Index
Maturity and the Floating Rate Maximum Interest Rate and/or Floating Rate Minimum Interest
Rate, if any. If one or more of the applicable Interest Rate Bases is LIBOR or the CMT Rate, the
Floating Interest Rate Notice shall also specify the Index Currency and Designated LIBOR Page
or the Designated CMT Maturity Index and Designated CMT Telerate Page, respectively. A
form of Floating Interest Rate Notice is attached hereto as Exhibit C.

If any Note bears interest at a floating rate in a Long Term Rate Period or SPURS Rate
Period, such Note shall bear interest at the rate determined by reference to the applicable Interest
Rate Basis or Bases (a) plus or minus the Spread (if any) and/or (b) multiplied by the Spread
Multiplier (if any) specified by the Remarketing Agent, in the case of a Long Term Rate Period,
or the SPURS Agent, in the case of a SPURS Rate Period. Commencing on the Interest Rate
Adjustment Date for such Interest Rate Period, the rate at whicii interest on such Note will be
payable shall be reset as of cach Interest Reset Date during such Interest Rate Period specified in
the applicable Floating Interest Rate Notice.

The applicable floating interest rate on any Note during any Interest Rate Period shall be
determined by reference to the applicable Interest Rate Basis or Bases, which may include (i) the
CD Rate, (ii) the CMT Rate, (iii) the Federal Funds Rate, (iv) LIBOR, (v) the Prime Rate, (vi)
the Treasury Rate or (vii) such other Interest Rate Basis or interest rate formula as may be
specified in the appiicable Floating Interest Rate Notice (caci., an “[nierest Rate Basis™).

Unless otherwise specified in the applicable Floating Interest Rate Notice, the interest
rate with respect to each Interest Rate Basis shall be determined in accordance with the
applicable provisions of this Section 206. Except as set forth above or in the applicable Floating
Interest Rate Notice, the interest rate in effect on each day shall be (i), if such day is an Interest
Reset Date, the interest rate determined as of the Interest Determination Date immediately
preceding such Interest Reset Date or (ii), if such day is not an Interest Reset Date, the interest
rate determined as of the Interest Determination Date immediately preceding the most recent
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Interest Reset Date. If any Interest Reset Date would otherwise be a day that is not & Business
Day, such Interest Reset Date shall be postponed to the next succeeding Business Day, unless
LIBOR is an applicable Interest Rate Basis and such Business Day falls in the next succeeding
calendar month, in which case such Interest Reset Date shall be the immediately preceding
Business Day. In addition, if the Treasury Rate is an applicable Interest Rate Basis and the
Interest Determination Date would otherwise fall on an Interest Reset Date, then such Interest
Reset Date shall be postponed to the next succeeding Business Day.

The applicable Floating Interest Rate Notice will specify whether the rate of interest will
be reset daily, weekly, monthly, quarterly, semiannually or annually or on such other specified
besis (each, an “[nterest Reset Period™) and the dates on which such rate of interest will be reset
(cach, an “Interest Reset Date™. Unless otherwise specified in the applicable Floating Interest
Rate Notice, the Interest Reset Datcs will be, in the case of a floating interest rate which resets:
(i) daily, each Business Day; (ii) weekty. the Wednesday of each week (unless the Treasury Rate
is an applicable Interest Rate Basis, in which case the Tuesday of each week except as described
below); (iii) monthly, the third Wednesday of each month; (iv) quarterly, the third Wednesday of
March, June, September and December of each year; (v) semiannually, the third Wednesday of
the two months specified in the applicable Floating Interest Rate Notice; and (vi) annually, the
third Wednesday of the month specified in the applicable Floating Interest Rate Notice.

The interest rate applicable to each Interest Reset Period commencing on the related
Interest Reset Date shall be the rate determined as of the applicable Interest Determination Date.
The “Interest Determination Date™ shall mean (i), with respect to the CD Rate, the CMT Rate,
the Federal Funds Rate and the Prime Rate, the sccond Business Day immediately preceding the
applicable Interest Reset Date; (ii) with respect to LIBOR, the second London Business Day
immediately preceding the applicable Interest Reset Date, unless the Index Currency is British
pounds sterling, in which case it shall mean the applicable Interest Reset Date; and (iii) with
respect to the Treasury Rate, the day within the week in which the applicable Interest Reset Date
falls upon which day Treasury Bills are normally auctioned; provided, however, that if an auction
is held on the Friday of the week preceding the applicable Interest Reset Date, the “[nterest
Detenmination Date™ shall mean such preceding Friday. !€the interest rate of any Note is a
floating interest rate determined with reference to two or more Interest Rate Bases specified in
the applicable Floating Interest Rate Notice, the Interest Determination Date pertaining to the
Note shall be the most recent Business Day which is ot least two Business Days prior to the
applicable Interest Reset Date on which each Interest Rate Basis shall determinable, Each
Interest Rate Basis will be determined as of such date, and the applicable interest rate shall take
cffect on the related Interest Reset Date.

Either or both of the following may also apply to the floating interest rate on any Note for
an Interest Rate Period: (i) a floating rate maximum interest rate, or ceiling, that may accrue

during any Interest Reset Period (the “Eloating Rate Maximum Interest Rate™) and (ii) a floating

rate minimum interest rate, or floor, that may accrue during any Interest Reset Period (the

“Floating Rate Minimum Interest Rate™). In addition to any Floating Rate Maximum Interest
Rate that may apply, the interest rate on any Note shall in no event be higher than the maximum

rale permitted under the law of the State of New York, as the same may be modified by United
States laws of general application.
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Except as provided below or in the applicable Floating Interest Rate Notice, interest will
be payable, in the case of floating interest rates which reset: (i) daily, weekly or monthly, on the
third Wednesday of each month; (ii) quarterly, on the third Wednesday of March, June,
September and December of each year; (iii) semiannually, on the third Wednesday of the two
months of each year specified in the applicable Floating Interest Rate Notice; and (iv) annually,
on the third Wednesday of the month of each year specified in the applicable Floating Interest
Rate Notice and, in each case, on the Business Day immediately following the applicable Long
Term Rate Period »r SPURS Rate Period, as the case may be. If any Interest Payment Date for
the payment of interest at a floating rate (other than following the end of the applicable Long
Term Rate Period or SPURS Rate Period, as the case may be) would otherwise be a day that is
not a Business Day, such Interest Payment Date will be postponed to the next succeeding
Business Day, except that if LIBOR is an applicable Interest Rate Basis and such Business Day
falls in the next succeeding calendar month, such Interest Payment Date will be the immediately
preceding Business Day.

All percentages resulting from any calculation of floating interest rates will be rounded to
the nearest one hundred thousandth of a percentage point, with five one-millionths of a
percentage point rounded upwards (e.g., 9.876545% (or .09876545) would be rounded to
9.87655% (or .0987655)), and all amounts used in or resulting from such calculation will be
rounded, in the case of United States dollars, to the nearest cent or, in the case of a foreign
currency or composite currency, to the nearest unit (with one-half cent or unit being rounded
upwads),

Accrued floating rate interest will be calculated by multiplying the principal amount of
the applicable Note by ar accrued interest factor. Such accrued interest factor will be computed
by adding the interest factor calculated for each day in the applicable Interest Reset Period.
Unless otherwise specified in the applicable Floating Interest Rate Notice, the interest factor for
cach such day will be computed by dividing the interest rate applicable to such day by 360, if an
applicable Interest Rate Basis is the CD Rate, the Federal Funds Rate, LIBOR or the Prime Rate,
or by the actual number of days in the year if an applicable Interest Rate Basis is the CMT Rate
or the Treasury Rate. Unless otherwise specified in the applicable Floaung Interest Rate Notice,
if the floating interest rate is calculated with reference to two or more Interest Rate Bases, the
interest factor will be calculated in each period in the same manner as if only one of the
applicable Interest Rate Bases applied as specified in the applicable Floating Interest Rate
Notice.

For any Note bearing interest at a floating rate, the applicable Remarketing Agent shall
determine the interest rate in effect from the Interest Rate Adjustment Date for such Note to the
initial Interest Reset Date, The interest rate in effect for each Interest Reset Period thereafter
shall be determined by a calculation agent selected by the Company (a “Calculation Agent"™).
Upon request of the Beneficial Owner of a Note, after any Interest Rate Adjustment Date, the
Calculation Agent or the Remarketing Agent shall disclose the interest rate and, in the case of a
floating interest rate, Interest Rate Basis or Bases, Spread (if any) and Spread Multiplier (if any),
and in each case the other terms applicable to such Note then in effect and, if determined, the
interest rate that will become effective as a result of a determination made for the next
succeeding Interest Reset Date with respect to such Note. Except as described herein with




respect to a Note eaming interest at floating rates, the Beneficial Owner of a note shall not be
entitled to receive notice of the applicable interest rate, Spread (if any) or Spread Multiplier (if
any). :

Unless otherwise specified in the applicable Floating Interest Rate Notice, the
“Calculation Date,” if applicable, pertaining to any Interest Determination Date will be the
carlier of (i) the tenth calendar day after such Interest Determination Date or, if such day is not a
Business Day, the next succeeding Business Day or (ii) the Business Day immediately preceding
the appl cable Interest Payment Date or the Stated Maturity, as the case may be.

(b)  Interest Rate Bases for Floating Interest Rates. The basis for the floating interest
ratz on any Note during any Interest Rate Period may include, but is not limited to, any of the
following bases (each, an “[nicrest Rate Basis"):

(1)  Ifan Interest Rate Basis for any Note is specified in the applicable
Floating Interest Rate Notice as the “CD Rate,” the CD Rate shall mean, with respect to any
Interest Determination Date relating to a Note for which the interest rate is determined with
reference to the CD Rate (a “CD Rate Interest Determination Date™), the rate on such date for
negotiable United States dollar certificates of deposit having the Index Maturity specified in the
applicable Floating Interest Rate Notice as published in H.15(519) under the heading “CDs
(Secondary Market),” or, if not published by 3:00 p.m., New York City time, on the related
Calculation Date, the rate on such CD Rate Interest Determination Date for negotiable United
States dollar certificates of deposit of the Index Maturity specified in the applicable Floating
Interest Rate notice as published in Composite Quotations under the heading “Centificates of
Deposit.” If such rate is not yet published in either H.15(519) or Composite Quotations
by 3:00 p.m., New York City time, on the related Calculation Date, then the CD Rate on such
CD Rate Interest Determination Date shall be calculated by the Calculation Agent and shall be
the arithmetic mean of the secondary market offered rates as of 10:00 a.m., New York City time,
on such CD Rate Interest Determination Date, of three leading nonbank dealers in negotiable
United States dollar certificates of deposit in the City of New York (which may include the
Remarketing Agent or its affiliates) selected by the Calculation Agent, after consultation with the
Company, for negotiable United States dollars certificates of deposit of major United States
money center banks for negotiable certificates of deposit with a remaining maturity closest to the
Index Maturity specified in the applicable Floating Interest Rate Notice in an amount that is
representative for a single transaction in that market at that time; provided, however, that if the
dealers so selected by the Calculation Agent are not quoting as mentioned in this sentence, the
CD Rate determined as of such CD Rate Interest Determination Date will be the CD Rate in
effect on such CD Rate Interest Determination Date.

(2)  Ifan Interest Rate Basis for any Note is specified in the applicable
Floating Interest Rate Notice as the “CMT Rate,” the CMT Rate shall mean, with respect to any
Interest Determination Date relating to a Note for which the interest rate is determined with
reference to the CMT Rate (a “CMT Rate Interest Determination Date™), the rate displayed on
the Designated CMT Telerate Page under the caption “...Treasury Constant Maturities ... Federal
Reserve Board Release H.15 ... Mondays Approximately 3:45 P.M.,” under the column for the
Designated CMT Maturity Index for (i), if the Designated CMT Telerate Page is 7055, the rate
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on such CMT Rate Interest Determination Date and (ii) if the Designated CMT Telerate Page is
7052, the weekly or monthly average, as specified in the Floating Interest Rate Notice, for the
week or the month, as applicable, ended immediately preceding the week or the month, : 5
applicable, in which the related CMT Rate Interest Determination Date occurs. If such rate is no
longer displayed on the relevant page or is not displayed by 3:00 p.m., New York City time, on
the related Calculation Date, then the CMT Rate for such CMT Rate Interest Determination Date
shall be such treasury constant maturity rate for the Designated CMT Maturity Index as
published in H.15(519). If such rate is no longer published or is not published by 3:00 p.m.,

New York (ity time, on the related Calculation Date, then the CMT Rate on such CMT Rate
Interest Determination Date shall be such treasury constant maturity rate for the Designated
CMT Maturity Index (or other United States Treasury rate for the Designated CMT Maturity
Index) for the CMT Rate Interest Determination Date with respect to such Interest Reset Date as
may then be published by either the Board of Governors of the Federal Reserve System or the
United States Department of the Treasury that the Calculation Agent determines to be
comparable to the rate formerly displayed on the Designated CMT Telerate Page and published
in H.15(519). If such information is not provided by 3:00 p.m., New York City time, on the
related Calculation Date, then the CMT Rate on the CMT Rate Interest Determination Date shall
be calculated by the Calculation Agent and shall be a yield to maturity, based on the arithmetic
mean of the secondary market closing offer side prices as of approximately 3:30 p.m., New York
City time, on such CMT Rate Interest Determination Date reported, according to their written
records, by three leading primary United States government securities dealers (each, n
“Reference Dealer”) in the City of New York (which may include the Remarketing Agent or its
afTiliates) selected by the Calculation Agent afier consultation with the Company (from five such
Reference Dealers selected by the Calculation Agent, afier consultation with the Company, and
eliminating the highest quotation (or, in the event of equality, one of the highest) and the lowest
quotation (or, in the event of equality, one of the lowest)), for the most recently issued direct
noncallable fixed rate obligations of the United States (*Treasury Notes”) with an original
maturity of approximately the Designated CMT Maturity Index and a remaining term to maturity
of not less than such Designated CMT Maturity Index minus one year. If the Calculation Agent
is unable to obtain three such Treasury Note quotations, the CMT Rate on such CMT Rate
Interest Determination Date shall be calculated by the Calculation Agent and shall be a yield to
maturity based on the arithmetic mean of the secondary market offer side prices as of
approximately 3:30 p.m., New York City time, on such CMT Rate Interest Determination Date
of three Reference Dealers in the City of New York (from five such Reference Dealers selected
by the Calculation Agent, after consultation with the Company, and eliminating the highest
quotation (or, in the event of equality, one of the highest) and the lowest quotation (or, in the
event of equality, one of the lowest)), for Treasury Notes with an original maturity of the number
of years that is the next highest to the Designated CMT Maturity Index and a remaining term to
maturity closest to the Designated CMT Maturity Index and in 1n amount of at least U.S. $£100
million, If three or four (and not five) of such Reference Dealers are quoting as described above,
then the CMT Rate shall be based on the arithmetic mean of the offer prices obtained and neither
the highest nor the lowest of such quotes shall be eliminated; provided, however, that if fewer
than three Reference Dealers so selected by the Calculation Agent, after consultation with the
Company, are quoting as mentioned herein, the CMT Rate determined as of such CMT Rate
Interest Determination Date shall be the CMT Rate in effect on such CMT Rate Interest




Determination Date. If two Treasury Notes with an original maturity as described in the second
preceding sentence have remaining terms to maturity equally close to the Designated CMT
Maturity Index, the Calculation Agent, afier consultation with the Company, shall obtain from
five Reference Dealers quotations for the Treasury Note with the shorter remaining term to
maturity.

(3)  Ifan Interest Rate Basis for any Note is specified in the applicable
Floating I'iterest Rate Notice as the “Federal Funds Rate,” the Federal Funds Rate shall mean,
with respect to any Interest Determination Date relating to a Note for which the interest rate is
determined with reference to the Federal Funds Rate (a *
Determination Date™), the rate on such date for United States dollar federal funds as published in
H.15(519) under the heading “Federal Funds (Effective)” or, if not published by 3:00 p.m., New
York City time, on the Calculation Date, the rate on such Federal Funds Rate Interest
Determination Date as published in Composite Quotations under the heading “Federal
Funds/Effective Rate.” If such rate is not published in either H.15(519) or Composite Quotations
by 3:00 p.m., New York City time, on the related Calculation Date, then the Federal Funds Rate
on such Federal Funds Rate Interest Determination Date shall be calculated by the Calculation
Agent and shall be the arithmetic mean of the rates for the last transaction in ovemnight United
States dollar federal funds arranged by three leading brokers of federal funds transactions in The
City of New York (which may include the Remarketing Agent or its affiliates) selected by the
Calculation Agent afier consultation with the Company, prior 1o 9:00 a.m., New York City time,
on such Federal Funds Rate Interest Determination Date; provided, however, that if the brokers
so selected by the Calculation Agent are not quoting as mentioned in this sentence, the Federal
Funds Rate determined as of such Federal Funds Rate Interest Determination Date shall be the
Federal Funds Rate in effect on such Federal Funds Rate Interest Determination Date.

(4)  IfanInterest Rale Basis for any Note is specified in the applicable
Floating Interest Rate Notice as “LIBOR,” LIBOR shall mean the rate determined by the
Calculation Agent as of the applicable Interest Determination Date (a “LIBOR Intercst
Determination Date"™) in accordance with the following provisions:

(i) If (a) “LIBOR Reuters™ is specified in the applicable Floating
Interest Rate Notice, the arithmetic mean of the offered rates (unless the
Designated LIBOR Page by its tenms provides only for a single rate, in v.tich
case such single rate will be used) for deposits in the Index Currency having the
Index Maturity specified in the applicable Floating Interest Rate Notice,
commencing on the applicable Interest Reset Date, that appear (or, if only a single
rate is required as aforesaid, appears) on the Designated LIBOR Page as of 11:00
a.m., London time, on such LIBOR Interest Determination Date, or (b) “LIBOR
Telerate™ is specified in the applicable Floating Interest Rate Notice, or if neither
“LIBOR Reuters" nor “LIBOR Telerate" is specified in the applicable Floating
Interest Rate Notice as the method for calculating LIBOR, the rate for deposits in
the Index Currency having the Index Maturity specified in the applicable Floating
Interest Rate Notice, commencing on such Interest Reset Date, that appears on the
Designated LIBOR Page as of 11:00 a.m., London time, on such LIBOR Interest
Determination Date. If fewer than two such offered rates appear, or if no such
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rate appears, as applicable, LIBOR on such LIBOR Interest Determination Date
will be determined in accordance with the provisions described in clause (ii)
below.,

(ii)  With respect to a LIBOR Interest Determination Date on which
fewer than two offered rates appear, or no rate appears, as the case may be, on the
Designated LIBOR Page as specified in clause (i) above, the Calculation Agent
shall request the principal London offices of cach of four major reference banks in
the London interbank market, as selected by the Calculation Agent, after
consultation with the Company, to provide the Calculation Agent with its offered
quotation for deposits in the Index Currency for the period of the Index Maturity
specified in the applicable Floating Interest Rate Notice, commencing on the
applicable Interest Reset Date, to prime banks in the London interbank market st
approximately 11:00 a.m., London time, on such LIBOR Interest Determination
Date and in a principal amount that is representative for a single transaction in
such Index Currency in such market at such time. If at least two such quotations
are so provided, then LIBOR on such LIBOR Interest Determination Date shall be
the arithmetic mean of such quotations. If fewer than two such quotations are so
provided, then LIBOR on such LIBOR Interest Determination Date shall be the
arithmetic mean of the rates quoted at approximately 11:00 a.m., in the applicable
Principal Financial Center, on such LIBOR Interest Determination Date by three
major banks in such Principal Financial Center selected by the Calculation Agent,
after consultation with the Company, for loans in the Index Currency to leading
European banks, having the Index Maturity specified in the applicable Floating
Interest Rate Notice and in a principal amount that is representative for a single
transaction in such Index Currency in such market at such time; provided,
however, that if the banks so selected by the Calculation Agent are not quoting as
mentioned in this sentence, LIBOR determined as of such LIBOR Interest
Determination Date shall be LIBOR in effect on such LIBOR Interest
Determination Date.

(5)  IfanInterest Rate Basis for any Note is specified in the applicable
Floating Interest Rate Notice as the “Prime Rate,” Prime Rate shall mean, with respect to any
Interest Determination Date relating to a Note for which the interest rate is determined with
reference to the Prime Rate (a “Prime Rate Interest Determination Date™), the rate on such date
as such rate is published in H.15(519) under the heading “Bank Prime Loan.”" If such rate is not
published prior to 3:00 p.m., New York City time, on the related Calculation Date, then the
Prime Rate shall be the arithmetic mean of the rates of interest publicly announced by each bank
that appears on the Reuters Screen U.S, PRIME | Page (as defined below) as such bank’s prime
rate or base lending rate as in effect for such Prime Rate Interest Jetermination Date. If fewer
than four such rates appear on the Reuters Screen U.S. PRIME 1 Page for such Prime Rate
Interest Determination Date, the Prime Rate shall be the arithmetic mean of the prime rates
quoted on the basis of the actual number of days in the year divided by a 360-day year as of the
close of business on such Prime Rate Interest Determination Date by four major money center
banks (which may include the Calculation Agent) in the City of New York selected by the
Calculation Agent, after consultation with the Company. If fewer than four such quotations are




so provided, the Prime Rate shall be the arithmetic mean of four prime rates quoted on the basis
of the actual number of days in the year divided by a 360-day year as of the close of business on
such Prime Rate Interest Determination Date as furnished in the City of New York by the major
money center banks, if any, that have provided such quotations and by as many substitute banks
or trust companies (which may include the Calculation Agent) as necessary in order to obtain
four such prime rate quotations, provided such substitute banks or trust companies are organized
and doing business under the laws of the United States, or any State thereof, have total equity
capital of at lea t U.S, $500 million and are each subject to supervision or examination by
Federal or State authority, selected by the Calculation Agent, after consultation with the
Company, to provide such rate or rates; provided, however, that if the banks or trust vompanies
so selected by the Calculation Agent are not quoting as mentioned in this sentence, the Prime
Rate determined as of such Prime Rate Interest Determination Date shall be the Prime Rate in
effect on such Prime Rate Interest Determination Date.

(6)  Ifan Interest Rate Basis for any Note is specified in the applicable
Floating Interest Rate Notice as the “Treasury Rate,” Treasury Rate shall mean, with respect 10
any Interest Determination Date relating to a Note for which the interest rate is determined with
reference to the Treasury Rate (a “Treasury Rate Interest Determination Date™), as the rate from
the auction held on such Treasury Rate Interest Determination Date (the “Auction™) of direct
obligations of the United States (“Treasury Bills") having the Index Maturity specified in the
applicable Floating Interest Rate Notice, as such rate is published in H.15(519) under the heading
“Treasury Bills-auction average (investment)” or, if not published by 3:00 p.m., New York City
time, on the related Calculation Date, the auction average rate of such Treasury Bills (expressed
as a bond equivalent on the basis of a year of 365 or 366 days, as applicable, and applied on a
daily basis) as otherwise announced by the United States Department of the Treasury. In the
event that the results of the Auction of Treasury Bills having the Index Maturity specified in the
applicable Floating Interest Rate Notice are not reported as provided above by 3:00 p.m., New
York City time, on such Calculation Date, or if no such Auction is held, then the Treasury Rate
shall be calculated by the Calculation Agent, and will be a yield to maturity (expressed as a bond
equivalent on the basis of a year of 365 or 366 days, as applicable, and applied on a daily basis)
of the arithmetic mean of the secondary market bid rates, as of appruximately 3:30 p.m., New
York City time, on such Treasury Rate Interest Determination Date, of three leading primary
United States government securities dealers (which may include the Remarketing Agent or its
affiliates) selected by the Calculation Agent, after consultation with the Company, for the issue
of Treasury Bills with a remaining maturity closest to the Index Maturity specified in the
epplicable Floating Interest Rate Notice; provided, however, that if the dealers so selected by the
Calculation Agent are not quoting as mentioned in this sentence, the Treasury Rate determined
as of such Treasury Rate Interest Determination Date shall be the Treasury Rate in effect on such
Treasury Rate Interest Determination Date.

Section 207. Conversion Between Interest Rate Modes by the Company
The Company may, at its option, convert the Interest Rate Mode of the Notes upon (i)

any Interest Rate Adjustment Date, (ii) election of a SPURS Agent to remarket the Notes, subject
to the provisions of Section 305 hereof, or (iii) failure of the SPUR Agent to purchase the Notes
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on the applicable SPURS Remat - :ting Date as describad in Section 304 hereof, in each case in |
accordance with the procedures provided for in this Section. .

(@)  Conversion Between Commercial Paper Term Periods. Each Note in a
Commercial Paper Term Period may be remarketed into the same Interest Rate Period or
converted at the option of the Company to a different Commercial Paper Term Period on any
Interest Rate Adjustment Date upon either receipt by the Remarketing Agent and the Trustee of a
notice, which will be submitted promptly confirmed in writing (which includes facsimiie or
appropriate electronic media), from the Company (a “Conversion Natice™) prior to 9:30 a.m.,
New York City time, or the remarketing of such Note, whichever occurs later, on such Interest
Rate Adjustment Date.

(b)  Conversion from the Commercial Paper Term Mode io the Long Term Rate Mode
or th: SPURS Mode. Each Note in the Commercial Paper Term Mode may be converted at the
option of the Company to the Long Term Rate Mode or the SPURS Mode on any Interest Rate
Adjustment Date upon receipt not less than ten (10) days prior to such Interest Rate Adjustment
Date by the Remarketing Agent and the Trustee of a Conversion Notice from the Company.

(¢)  Conversion Between Long Term Rate Periods or from the Long Term Rate Mode
or the SPURS Mode to the Commercial Paper Term Mode, Long Term Rate Mode or the SPURS
Mode. Each Note in a Long Term Rate Period may be remarketed in the same Interest Rate
Period or converted at the option of the Company to a different Long Term Rate Period or from
the Long Term Rate Mode to the Commercial Paper Term Mode or the SPURS Mode, or from
the SPURS Mode to a different SPURS Mode or 1o the Long Term Rate Mode or the
Commercial Paper Term Mode, on any Interest Rate Adjustment Date for such Note upon receipt
by the Trustee and the Remarketing Agent for such Note of a Conversion Notice from the
Company not less than ten (10) days prior to such Interest Rate Adjustment Dates; provided that
the notice required for conversion from the initial SPURS Mode shall not be required until the
latest of the day after the Initial SPURS Agent notifies the Company that it will not purchase the
Notes for remarketing, the day the Initial SPURS Agent fails to so purchase the Notes or the day
the Company elects to convert the Notes to a new Interest Rate Mode afier the Initial SPURS
Agent has elected to remarket the Notes.

(d)  Conversion Notice, Each Conversion Notice must state cach Note to which it
relates and the new Interest Rate Mode (if applicable), the new Interest Rate Period, the date of
the applicable conversion (the “Conversion Datc™) and, with respect to any Long Term Rate
Period, any optional redemption or repayment terms for each such Note.

(¢)  Revocation or Change of Conversion Notice or Floating Interest Rate Notice.
The Company may, upon written notice received by the Trustee and the applicable Remarketing
Agent, revoke any Conversion Notice or Floating Interest Rate Notice or change the Interest
Rate Mode to which such Conversion Notice relates or change any Floating Interest Rate Notice
up to 9:30 a.m., New York City time, on the Conversion Date, subject to the limitation set forth
in subsection (f) of this Section. If the Company revokes a Conversion Notice or the Trustee and
the Remarketing Agent fail to receive a Conversion Notice from the Company by the specified
date in advance of the Interest Rate Adjustment Date for a Note, the Note shall be converted
automatically to the Weekly Rate Period.
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()  Limitation on Conversion, Change of Conversion Notice or Floating Interest Rate
Notice and Revocation. Notwithstanding the foregoing subsections (a), (b), (c), (d) and (e), the
Company may not, without the consent of the applicable Remarketing Agent, convert any Note
or revoke or change any Conversion Notice or Floating Interest Rate Notice at or after the time at
which such Remarketing Agent has determined the interest rate, or Spread (if any) and Spread
Multiplier (if any), for any Note being remarketed (i.e., the time at which such Note has been
successfully remarketed, subject to settlement on the related Interest Rate Adjustment Date),
The Remarketing Agent may advise the Company of indicative rates from time 1o time, or at any
time umon the request of the Company, prior to making such determination of the interest rate,
Sprea’, or Spread Multiplier, as the case may be,

Section 208. Automatic Tender of Notes on the Interest Rate Adjustment Date

Each Note shall be automatically tendered for purchase, or deemed tendered for purchase,

on each Interest Rate Adjustment Date relating thereto. Notes shall be purchased or redeemed on
the Interest Rate Adjustment Date relating thereto as described in Section 209 or 210 hereof.

Section 209. Remarketing

(8)  Appointment of Remarketing Agent. In connection with the conversion by the
Company of any Note as set forth in Section 207 hereof, the Company shall enter into a
remarketing agreement with a Remarketing Agent on or prior to the remarketing of such Notes,
which Remarketing Agent shall be responsible for the remarketing of such Notes. When any
Note is tendered under Section 208 hereof to the Remarketing Agent for remarketing, the
Remarketing Agent will use its reasonable efforts to remarket such Note on behalf of the
Beneficial Owner thereof at a price equal to 100% of the principal amount thereof, The
Remarketing Agent may purchase tendered Notes for its own account in a remarketing, but will
not be obligated to do so. The Company may offer to purchase Notes in a remarketing, provided
that the interest rate established with respect to Notes in such remarketing is not different from
the interest rate that would have been established if the Company had not purchased such Notes.
Any Notes for which the Company shall have given a notice of redemption to the Trustee and the
Remarketing Agent will not be considered in a remarketing.

(b)  Remarketing Procedures. With respect to each Note {or which there is to be
established an interest rate from time to time by a Remarketing Agent responsible for the
remarketing thereof, such interest rate shall be set in accordance with the procedures of

paragraphs (i) and (ii) below.

(i) Determination of Interest Rate. By 11:00 ..m., New York City time, on
the Interest Rate Adjustment Date for any Note, the applicable Remarketing Agent will
determine the interest rate for such Note being remarketed to the nearest one hundred thousandth
(0.00001) of one percent per annum for the next Interest Rate Period in the case of a fixed
interest rate, and the Spread (if any) and Spread Multiplier (if any) in the case of a fioating
interest rate; provided, that between 11:00 a.m., New York City time, and 11:50 a.m., New York
City time, the Remarketing Agent and the Standby Remarketing Agent, if any, will use their
reasonable efforts to determine the interest rate for any Notes not successfully remarketed as of
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the applicable deadline specified in this paragraph. In determining the applicable interest rate for
such Note and other terms, such Remarketing Agent will, after taking into account market
conditions as reflected in the prevailing yields on fixed and variable rate taxable debt securities,
(i) consider the principal amount of all Notes tendered or to be tendered on such date and the
principal amount of such Notes prospective purchasers are or may be willing to purchase and (ii)
contact, by telephone or otherwise, prospective purchasers and ascertain the interest rates .
therefor at which they would be willing to hold or purchase such Notes.

(i)  Notification of Results; Settlement. By 12:30 p.m., New York City time,
on the Interest kate Adjustment Date of any Notes, the applicable Remarketing Agent will notify
the Company and the Trustee in writing (which may include facsimile or other electronic
transmission), of (i) the interest rate or, in the case of a floating interest rate, the initial interest
rate, the Spread and Spread Multiplier and the initial Interest Reset Date, applicable to such
Notes for the next Interest Rate Period, (ii) the Interest Rate Adjustment Date, (iii) the Interest
Payment Dates for any Notes in the Commercial Paper Term Mode (if other than the !nterest
Rate Adjustment Date), the Long Term Rate Mode or the SPURS Mode, (iv) the optional
redemption terms, if any, and early remarketing terms, if any, in the case of a remarketing into a
Long Term Rate Period, (v) the aggregate principal amount of tendered Notes and (vi) the
aggregate principal amount of such tendered Notes that such Remarketing Agent was able to
remarket, al a price equal to 100% of the principal amount thereof plus accrued interest, if any.
Immediately after receiving such notice and, in any case, not later than 1:30 p.m., New York
City time, the Trustee will transmit such information and any other settlement information
required by the Depositary, to the extent such information has been provided to the Trustee, to
the Depositary in accordance with the Depositary’s procedures as in effect from time to time.

By telephone at approximately 1:00 p.m., New York City time, on such Interest Rate
Adjustment Date, the applicable Remarketing Agent will advise each purchaser of Notes (or the
DTC Participant of each such purchaser who it is expected in tumn will advise such purchaser) of
the principal amount of such Notes that such purchaser is to purchase.

Each purchaser of Notes in a remarketing will be required to give instructions to its DTC
Participant to pay the purchase price therefor in same day funds to the applicable Remarketing
Agent against delivery of the principal amount of such Notes by book-entry through the
Depositary by 3:00 p.m., New York City time, on the Interest Rate Adjustraent Date.

All tendered Notes will be automatically delivered to the account of the Trustee (or such
other account meeting the requirements of the Depositary's procedures as in effect from time to
time), by book-entry through the Depositary against payment of the purchase price or redemption
price therefor, on the Interest Rate Adjustment Date relating thereto,

The applicable Remarketing Agent will make, or cause the Trustee to make, payment to
the DTC Participant of each tendering Beneficial Owner of Notes subject to a remarketing, by
book-entry through the Depositary by the close of business on the Interest Rate Adjustment Date
against delivery through the Depositary of such Beneficial Owner's tendered Notes, of the
purchase price for tendered Notes that have been sold in the remarketing. If any such Notes were
purchased pursuant to a Special Mandatory Purchase, subject to receipt of funds from the




Company or, if applicable, an institution providing credit support, as the case may be, the
Trustee will make such payment of the purchase price of such Notes plus accrued interest, if any,
to such date.

The transactions described above for a remarketing of any Notes will be executed on the
Interest Rate Adjustment Date for such Notes through the Depositary in accordance with the
procedures of the " epositary, and the accounts of the respective the DTC Participants will be
debited and credited and such Noles delivered by book-entry as necessary to effect the purchases
and sales thereof, in each case as determined in the related remarketing.

Except as otherwise set forth in Section 210 hereof, any Notes tendered in a remarketing
will be purchased solely out of the proceeds received from purchasers of such Notes in such
remarketing, and none of the Trustee, the applicable Remarketing Agent, any Standby
Remarketing Agent or the Company will be obligated to provide funds to make payment upon
any Beneficial Owner's tender in a remarketing.

Although tendered Notes will be subject to purchase by a Remarketing Agent in a
remarketing, such Remarketing Agent and any Standby Remarketing Agent will not be obligated
1o purchase any such Notes.

The settlement and remarketing procedures described above, including provisions for
payment by purchasers of tendered Notes or for payment to selling Beneficial Owners of
tendered Notes, may be modified to the extent required by the Depositary. In addition, each
Remarketing Agent may, in accordance with the terms of the Indenture, modify the settlement
and remarketing procedures set forth above in order to facilitate the settlement and remarketing

process.

As long as the Depositary®s nominee holds the certificates representing the Notes in the
book-entry system of the Depositary, no certificates for such Notes will be delivered by any
selling Beneficial Owner to reflect any transfer of Notes cffected in any remarketing.

The Trustee shall confirm to the Depositary the interest rate for the following Interest
Rate Period in accordance with the Depositary’s procedures as in effect from time to time.

The interest rate announced by the applicable Remarketing Agent, absent manifest error,
shall be binding and conclusive upon the Beneficial Owners, the Company and the Trustee.

(¢) Failed Remarketing. Notes not successfully remarketed will be subject to Special
Mandatory Purchase by the Company as set forth in Section 210 h. reof.

Section 210. Purchase and Redemption of Notes

(a)  Special Mandatory Purchase. Subject (o certain exceptions, if on any Interest
Rate Adjustment Date for any Notes, the applicable Remarketing Agent and the applicable
Standby Remarketing Agent(s) have not remarketed all such Notes, the Notes that have not been
remarketed are subject to Special Mandatory Purchase (a “Special Mendatory Purchase™) by the
Company. The Company is obligated to pay all accrued and unpaid interest, if any, on
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unremarketed Notes to such Interest Rate Adjustment Date. Payment of the principal amount of
unremarketed Notes by the Company, and payment of accrued and un:aid interest, if any, by the
Company, will be made by deposit of same-day funds with the Trustee (or such other account
meeting the requirements of the Depositary’s procedures as in effect from time to time)
irrevocably in trust for the benefit of the Beneficial Owners of Notes subject to Special
Mandatory Purchase by 3:00 p.m., New York City time, on such Interest Rate Adjustment Date.

Failure by the Company to purchase Notes pursuant (o a Special Mandatory Purchase
will constitvte an Event of Default under the Indenture as set forth in Section 401 hereof in
which event the date of such failure shall constitute a date of Maturity for such Notes and the
principal thereof may be declared due and payable in the manner and with the effect provided in
the Indenture. Following such failure to pay pursuant to a Special Mandatory Purchase, such
Notes will bear interest at the Special Interest Rate as provided for in Section 205 hereof.

(b)  Optional Redemption on any Interest Rate Adjustment Date. Each Note will be
subject to redemption at the option of the Company in whole or in part on any Interest Rate
Adjustment Date relating thereto without notice to the holders thereof at a redemption price
equal to 100% of the principal amount thereof,

(€)  Redemption While Notes are in the Long Term Rate Mode. Any Notes in the
Long Term Rate Mode are subject to redemption at the option of the Company at the times and
upon the terms specified = the time of conversion to or within such Long Term Rate Mode.

(d)  Allocation. Except in the case of a Special Mandatory Purchase, if the Notes are
1o be redeemed in part, the Depositary, after receiving notice of redemption specifying the
aggrega’ : principal amount of Notes to be so redeemed, will determine by lot (or otherwise in
accordance with the procedures of the Depositary) the principal amount of such Notes to be
redeemed from the account of each DTC Participant. After making its determination as
described above, the Depositary will give notice of such determination to each DTC Participant
from whose account such Notes are to be redeemed, Each such DTC Participant, upon receipt of
such notice will in tum determine the principal amount of Notes to be redeemed from the
accounts of the Beneficial Owners of such Notes for which it serves as DTC Participant, and
give notice of such determination 1o the Remarketing Agent.

Section 211. Form and Other Terms of the Notes

(8)  Attached hereto as Exhibit A is the form of Note, which form is hereby
established as the form in which Notes may be issued bearing interest at the Initial Interest Rate
or in the Commercial Paper Term Mode, the Long Term Rate Mode or the SPURS Mode.

Annex A to Exhibit A is deemed to be a part of such Note and such Annex may be changed upon
the mutual agreement of the Company and the Trustee to reflect changes occasioned by
remarketings.

(b)  Subject to (a) above, any Note may be issued in such other form as may be
provided by, or not inconsistent with, the terms of the Original Indenture and this First
Supplemental Indenture.
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ARTICLE THREE
The SPURS Mode

Section 301. Applicability of Article

The provisions of this Article Three shall apply to any Note in the SPURS Mode. To the
extent that any provision of this Article Three conflicts with any provision of Article Two, the
provisions set forth in this Article Three shall govern.

Section 302, Initial SPURS Rate Period

The Notes shall be issued initially in a SPURS Mode with respect to which the Company
shall have on the Original Issue Date entered into a SPURS Remarketing Agreement. With
respect to Notes within a SPURS Rate Period commencing on the Original Issue Date, references
in this Article Three to (i) the SPURS Agent and SPURS Remarketing Date shal! mean the Initial
SPURS Agent and the Initial SPURS Remarketing Date and (ii) the Interest Rate Adjustment
Date upon which the SPURS Rate Period commences shall mean the Original Issue Date.

Section 303. Interest to SPURS Remarketing Date

Each Note in the SPURS Mode will bear interest at the annual interest rate established by
the SPURS Agent from, and including, the Interest Rate Adjustment Date commencing the
Interest Rate Period for the SPURS Mode to, but excluding, the SPURS Remarketing Date.

Such interest rate will be the minimum rate of interest and, in the case of a floating interest rate,
Spread (if any) and Spread Multiplier (if any) necessary in the judgment of such SPURS Agent
1o produce a par bid in the secondary market for such Note on the date the interest rate is
established. The designated SPURS Remarketing Date shall be an Interest Payment Date within
such Interest Rate Period.

Section 304. Tender to and Remarketing by the SPURS Agent

The obligations of the SPUR Agent set forth herein shall be performed under the
applicable SPURS Remarketing Agreement.

(a)  Mandatory Tender. Provided that the SPURS Agent gives notice to the Company
and the Trustee on or before the Notification Date of its intention 1o purchase the Notes for
remarketing, each Note will be automatically tendered, or deemed tendered, to the SPURS Agent
for remarketing at the SPURS Interest Rate on the SPURS Remarketing Date, except in the
circumstances described in subsection (b)(2) and Section 305 below with. regard to failure of the
SPURS Agent to purchase the Notes. The purchase price for the tendered Notes to be paid by
the SPURS Agent will equal 100% of the principal amount thereof. When the Notes arc
tendered for remarketing, the SPURS Agent may remarket the Notes for its own account at
virying prices to be determined by the SPURS Agent at the time of cach sale. From and
including the SPURS Remarketing Date to, but excluding, the next succeeding Interest Rate
Adjustment Date, the Notes will bear interest at the SPURS Interest Rate. If the SPURS Agent
elects to remarket the Notes, the obligation of the SPURS Agent to purchase the Notes on the
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SPURS Remarketing Date is subject to the conditions set forth in the applicable SPURS
Remarketing Agreement.

(b)  Remarketing. The remarketing of the notes purchased by SPURS Agent under the
SPURS Remarketing Agreement shall be carried out in accordance with the following

procedures:

(1) The SPURS Interest Rate. Subject to the SPURS Agent's election to
remarket Lhe Notes as provided in subsection (a) above, the SPURS Interest Rate shall be
determin =d by the SPURS Agent by 3:30 p.m., New York City time, on the third Business Day
immediately preceding the SPURS Remarketing Date (the “Determination Date™) to the nearest
one hundred-thousandth (0.00001) of one percent per annum and will be equal to the Base Rate
established by the SPURS Agent, after consultation with the Company, at or prior to the
commencement of the SPURS Mode (the “Base Rate™), plus the Applicable Spread, which will
be based on the Dollar Price of the Notes.

(2)  Norification of Results; Settlement. Provided the SPURS Agent has
previously notified the Company and the Trustee on the Notification Date of its intention to
purchase all tendered Notes on the SPURS Remarketing Date, the SPURS Agent will notify the
Company, the Trustee and the Depositary by telephone, confirmed in wriling, by 4:00 p.m., New
York City time, on the Determination Date, of the SPURS Interest Rate.

All of the tendered Notes will be automatically delivered to the account of the Trustee, by
book-entry through the Depositary pending payment of the purchase price therefor, on the
SPURS Remarketing Date. '

In the event that the SPURS Agent purchases the tendered Notes on the SPURS
Remarketing Date, the SPURS Agent will make or cause the Trustee to make payment to the
DTC Participant of each tendering Beneficial Owner of Notes, by book-entry through the
Depositary by the close of business on the SPURS Remarketing Date against delivery through
the Depositary of such Beneficial Owner's tendered Notes. If the SFURS Agent does not
purchase all of the Notes on the SPURS Remarketing Date, the Company may attempt to convert
the Notes to a new Interest Rate Mode, such interest rate 10 be determined as provided for in
Section 205 hereof, and settlement will be effected as described in this Section 304(b). Inany
case, the Company will make or cause the Trustee to make payment of interest to each Beneficial
Owner of Notes due on the SPURS Remarketing Date by book-entry through the Depositary by
the close of business on the SPURS Remarketing Date.

The transactions in this subsection (b)(2) hereof will be executed on the SPURS
Remarketing Date through the Depositary in accordance with the procedures of the Depositary,
and the accounts of the respective DTC Participants will be debited and credited and the Notes
delivered by book-entry as necessary 1o effect the purchases and sales thereof,

Transactions involving the sale and purchase of Notes remarketed by the SPURS Agent
on and afier a SPURS Remarketing Date will settle in immediately availablc funds through the
Depositary’s Same-Day Funds Settlement System.
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The tender and settlement procedures described above, including provisions for payment
by purchasers of Notes in the remarketing or for payment to selling Beneficial Owners of
tendered Notes, may be modified to the extent required by the Depositary or to the extent
required to facilitate the tender and remarketing of Notes in certificated form, if the book-entry
system is ro longer available for the Notes at the time of the remarketing. In addition, the
SPURS Agent may, in accordance with the terms of the Indenture, modify the tender and
settlement procedures set forth above in order to facilitate the tender and settlement process.

/ 5 long as the Depositary’s nominee holds the certificates representing any Notes in the
book-entry system of the Depositary, no certificates for such Notes will be delivered by any
selling Beneficial Owner to reflect any transfer of such Notes effected in the remarketing.

Section 305. Conversion or Redemption Following Election by the SPURS Agent to
Remarket

(a)  Ifthe SPURS Agent elects to remarket the Notes on the SPURS Remarketing
Date, the Notes will be subject to mandatory tender to the SPURS Agent for remarketing on such
date, in eack case subject to the conditions set forth in Section 304 hereof, and to the Company's
right to either convert the Notes to a new Interest Rate Mode on the SPURS Remarketing Date or
to redeem the Notes from the SPURS Agent, in each case as described in the next sentence. The
Company will notify the SPURS Agent and the Trustee, not later than the Business Day
immediately preceding the Determination Date, if the Company irrevocably elects 10 exercise its
right to either convert the Notes to a new Interest Rate Mode, or to redeem the Notes in whole,
but not in part, from the SPURS Agent at the Optional Redemption Price, in each case on the
SPURS Remarketing Date,

(b)  Inthe event that the Company irrevoeably elects to convert the Notes to a new
Interest Rate Mode, then as of the SPURS Remarketing Date the Notes will cease to be in the
SPURS Mode, the SPURS Remarketing Date will constitute an Interest Rate Adjustment Date,
and the Noles shall be subject to remarketing on such date by a Remarketing Agent appointed in
the Commercial Paper Term Mode or the Long Term Rate Mode or 2 new SPURS Mode
established in accordance with the procedures set forth in Section 207 hereof; provided that, in
such case, the notice period required for conversion shall be the period commencing on the
Determination Date, In such case, the Company shall pay to the SPURS Agent the excess of the
Dollar Frice of the Notes over 100% of the principal amount of the Notes in same-day funds by
wire transfer to an account designated by the SPURS Agent on the SPURS Remarketing Date.

()  Inthe event that the Company irrevocably elects to redeem the Notes, the
“Optional Redemption Price™ shall be the greater of either (i) 1L0% of the principal amount of
the Notes or (ii) the Dollar Price, plus in either case accrued and unpaid interest from the SPURS
Remarketing Date on the principal amount being redeemed to the date of redemption. If the
Company elects to redeem the Notes, it shall pay the redemption price therefor in same-cay
funds by wire transfer to an account designated by the SPURS Agent on the SPURS
Remarketing Date.
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(d) If notice has been given as provided in the Indenture and funds for the
redemption of any Notes called for redemption shall have been made available on the redemption
date referred to in such notice, such Notes shall cease to bear interest on the date fixed for such
redemption specified in such notice and the only right of the SPURS Agent from and after the
redemption date shall be to receive payment of the Optional Redemption Price upon surrender of
such Notes in accordance with such notice.

ARTICLE FOUR
Additional Events of Default with Respect to the Notes

Section 401. Definition

All of the events specified in clauses (1), (2) and (4) through (6) of Section 501(a) of the
Original Indenture shall be “Events of Default™ with respect to the Notes. In addition, the
following event that shall have occurred and be continuing shall be an additional Event of
Default with respect to cach series of Notes: (7) default in the payment of the purchase price
with respect to the Special Mandatory Purchase on the applicable Interest Rate Adjustment Date
in accordance with Section 210(a) hereof.

ARTICLE FIVE
Authentication and Delivery of the Notes

Section 501. Authentication and Delivery

As provided in and pursuant to Section 303 of the Origina! Indenture, each time that the
Company delivers Notes to the Trustee or Authenticating Agent for authentication, the Company
shall deliver a Supplemental Company Order in the form of Exhibit B to this First Supplemental
Indenture for the authentication and delivery of such Notes and the Trustee or such
Authenticating Agent shall authenticate and deliver such Notes.
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ARTICLE SIX
Supplemental Indentures

Section 601.  Effect On Original Indenture

The First Supplemental Indenture is a supplement to the Original Indenture. As
supplemented by this First Supplemental Indenture, the Original Indeature is in all respects
ratified, approved and confirmed, and the Original Indenture and this First Supplemental
Indenture shall together constitute one and the same instrument.

ARTICLE SEVEN
Miscellaneous

Section 701. Counterparts

This First Supplemental Indenture 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 by one and the same instrument.

Section 702. Recitals

The recitals contained herein shall be taken as the statements of the Company, and the
Trustee assumes no responsibility for their correctness. The Trustee makes no representations as
to the validity or sufficiency of this Fiist Supplemental Indenture.

Section 703.  Governing Law

This First Supplemental Indenture shall be governed by and construed in accordance v.ith
the laws of the jurisdiction that govern the Original Indenture an its construction.

[The balance of this page intentionally left blank.]

9




IN WITNESS WHEREU) 7, the parties hereto have caused this First Supplemental
Indenture to be duly executed and their respective corporate seals to be hereunto affixed and
attested, all as of the date and year first written above.

TAMPA ELECTRIC COMPANY

Lo LLL

Girard F. Anderson
Chairman of the Board and Chie{ Executive Officer

[Corporate Seal]
THE BANK OF NEW YORK, AS TRUSTEE
By:
Name:
Title:
[Corporate Seal)
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IN WITNESS WHEREOF, the partics hereto have caused this First Supplemental
Indenture lo be duly executed and their respective corporate seals (o be hereunto affixed and
attested, all as of the date und year first written above.

TAMPA ELECTRIC COMPANY

By:

Girard F, Anderson
Chairman of the Board and Chiel Executive Officer

[Corporatc Scal]

THE BANK OF NEW YORK, AS TRUSTEE

"Title:vigg p

[Corporate Scal) -
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S o 1) shrioh Alolumbya i 5.

County of

On the day of f[ﬁ {ﬂ » 1998 before me personally came Girard F,
Anderson, to me known, who, being by mie duly swom, did depose and say that he is Chairman
of the Board and Chief Executive Officer of TAMPA ELECTRIC COMPANY, one of the
corporations described in and which executed the foregoing instrument; that he knows the seal of
said ration; that the seal affixed to said instrument is such corporate seal; that it was so

affix~d by authority of the Board of Directors of said corporation, and that he signed his name

there o by like authority.

7@.&. 4&&-’?—

N?A public (93 1/02-
State of New York )

) SS.:
County of New York )
On the day of 1998 before me personally came
to me known, who, being by me duly swom, did

dl.gnu and say that he/she is = of THE BANK OF NEW
YORK, one of the corporations described in and which executed the foregoing instrument; that

he/she knows the seal of said corporation; that the seal affixed to said instrument is such
corporate seal; that it was so affixed I:?'; authority of the Board of Directors of said corporation,
and that he/she signed his/her names thereto by like authority.,

wotary Public
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Statc of

S S S
&

County of

On the day of _, 1998 before me personally came Girard
F. Anderson, 1o me known, who, being by me duly sworn, did deposc and say that be is
Chairman of the Doard and Chief Executive Officer of TAMPA ELECTRIC COMPANY, onc of
th= corporations described in and which executed the foregoing instrument; that he knows the
seal of said corporation; that the seal affixed 1o snid instrument is such corporule seal; that it was
so affixed by authority of the Board of Directors of said corporation, and that he signed his name
thereto by like authority.

Notary Public
State of New Yorx )
) §5.:
County of New York )
27 W
On the = _dayof 1998 before me personully came

N. 5. SIGN A J (Y, _to me known, who, being by me duly sworn, did

d:poulndslythuhﬁlheh_wc%am‘ of TIIE BANK OF NEW
YORK, one of the corporations descnbed in and which ¢xecuted the foregoing instrument; that
be/she knows the seal of said corporation; that the scal affixed to said instrument is such

corporate seal; thal it was so affixed by authority of the Board of Directors of said corporation,
and that he/she signed his/her names thereto by like authority.

: LS
. State of New York
No, OlcASo27729
Quatified In Broax County
Certificate Filsd in New York Couniy
Commission Expires May 186, o PN
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FORM OF NOTE

EXHIBIT A




EXHIBIT A

UNLESS THIS CERTIFICATE 1S PRESENTED BY AN AUTHORIZED REPRESENTATIVE
OF THF DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION, TO THE
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 1S REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF
THE DEPOSITORY TRUST COMPANY (AND ANY PAYMENT IS MADE TO CEDE & CO.
OR SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE
OF TEE DEPOSITORY TRUST COMPANY), 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.

CUSIP NO.: [ ]
TAMPA ELECTRIC COMPANY
Remarketed Note Due 2038
$50,000,000

NO.[ ]

Check this box if the Note is a Global Note.
Applicable if the Note is a Global Note:

This Note is a Global Security within the meaning of the Indenture hereinafier referred to and is
registered in the name of Cede & Co., or such other nominee of The Depository Trust Company, a New
York corporation, or any successor depositary ("Depositary™), as requested by an authorized
representative of the Depositary. This Note is exchangeable for Notes registered in the name of a person
other than the Depositary or its nominee only in the limited circuiistances described in the Indenture and
may not be transferred except as a whole by the Depositary to & nominee of the Depositary or by a
nominee of the Depositary to the Depositary or another nominee of the Depositary.

ORIGINAL ISSUE DATE: July 31, INTEREST PAYMENT DATES: INITIAL SPURS AGENT:Cillbank,
1998 January 15 and July 15 of each year, up N.A, of its assignee or successor

2 but excluding July 15, 2001 snd
ISSUE PRICE: 100% (a3 & percentage commencing lanuary 15, 1999, From SINKING FUND. N/A

of principal emount) and including July 15, 2001, on the dates
dexcribed in Annex A hereto, YIELD TO MATURITY: N/A
STATED MATURITY: July 15, 2038,
subject 1o mandstory tender 1o the SPECIFIED CURRENCY: US. REDEMPTION, REPURCHASE
SPURS Agent, If eny, ns described on dollars (if other than U.S. dollars): N/A AND Cﬂrf;r'o'l:ﬂs ION OPTIONS: See
AUTHORIZED DENOMINATIONS:
INTEREST RATE: Tobut excluding  '/A (Only spplicable if Specified REMARKETING PROVISIONS: See
July 15,2001, 5.94% per annum. Currency is other than U.S. dollars) reverse of this Note,

Anncx A h:u? PARENSE F840 3 o I DEPOSITARY: The Depository Trust
Company




THIS NOTE SHALL NOT BE VALID FOR ANY PURPOSE UNLESS PRESENTED
TOGETHER WITH AN ANNEX A HERETO (INCLUDING ANY CONTINUATION
THEREOF). REFERENCE IS MADE TO ANNEX A FOR CERTAIN TERMS OF THIS NOTE.

TAMPA ELECTRIC COMPANY, a corporation duly organized and existing under the
laws of the State of Florida (herein called the “Company,” which term includes any successor
Corporation “inder the Indenture hereinafter referred to), for value received, hereby promises to
pay to CEDL: & CO., or registered assigns, the principal sum set forth in Annex A on the Stated
Maturity, upon the presentation and surrender hereof at the principal corporate trust office of
The Bank of New York, or its successor in trust (the “Trustee™) or such other office as the
Trustee has designated in writing, and to pay interest on the unpaid principal balance hereof at a
rate per annum (assuming a 360-day year consisting of twelve 30-day months) equal to the
Initial Interest Rate set forth in Annex A for the period from the Original Issue Date to, but
cxcluding, July 15, 2001 (the “Initial SPURS Remarketing Date™). If the Initial SPURS Agent
(as defined above and set forth in Annex A) elects to purchase this Note on the Initial SPURS
Remarketing Date, except in the limited circumstances described on the reverse of this Note, (a)
this Note will be subject to mandatory tender to the Initial SPURS Agent at 100% of the
aggregate principal amount thereof for remarketing on the Initial SPURS Remarketing Date, on
the terms and subject to the conditions described on the reverse of this Note, and (b) will for the
period from the Initial SPURS Remarketing Date to, but excluding July 15, 2011, bear interest
at the SPURS Interest Rate (as defined on the reverse of this Note). If the Initial SPURS Agent
does not purchase this Note on the Initial SPURS Remarketing Date, this Note automatically
will be subject to mandatory tender at 100% of the principal amount thereof for redemption on
such date by the Company or for remarketing on such date by a Pemarketing Agent (as defined
on the Reverse of this Note) in a Commercial Paper Term Mode, Long Term Rate Mode or a
new SPURS Mode and will bear interest at a rate and for a period set forth in Annex A hereto.

Interest will be payable on the Interest Payment Dates to the Person in whose name this
Note is registered at the close of business on the related Record Date as provided below or as set
forth in Annex A. In each case, payments shall be made in accordance with the provisions
hereof, including any additional terms specified in Annex A, until the principal hereof is paid or
duly made available for payment. References herein to “this Note," “hereof,” “herein™ and
comparable terms snall include Annex A.

So long as this Note bears interest in the Commercial Paper Term Mode, interest will be
payable on the Interest Rate Adjustment Date which commences the next succeeding Interest
Rate Period for this Note and on such other dates (if any) as will be established by the Company
and set forth in Annex A upon conversion of this Note to the Cemmercial Paper Term Mode or
upon remarketing of this Note in a new Interest Rate Period in the Commercial Paper Term
Mode. So long as this Note bears interest in the Long Term Rate Mode or the SPURS Mode,
interest will be payable no less frequently than semiannually on such dates as will be established
by the Company and set forth in Annex A upon conversion of this Note to the Long Term Rate
Mode or the SPURS Mode (or upon remarketing of this Note in a new Interest Rate Period in
the Long Term Rate Mode or the SPURS Mode, as the case may be) in the case of a fixed
interest rate, or as set forth below under “INTEREST RATE" in the case of a floating interest




rate and on the Interest Rate Adjustment Date commencing the next succeeding Interest Rate
Period. Such interest will be payable to the Holder hereof as of the related Record Date, which,
50 long as this Note bears interest (i) in the Initial Interest Rate Period, are the dates specified in
Annex A; (ii) in the Commercial Paper Term Mode, is the Business Day prior to the related
Interest Payment Date; and (iii) in the Long Term Rate Mode or the SPURS Mode, is the
fifteenth calendar day (whether or not a Business Day) immediately preceding the related
Interest Payment Date. Except as provided below under “FLOATING INTEREST RATES,” if
any Interest Payment Date would otherwise be a day that is not a Business Day, such Interest
Payment Date will be postponed to the next succeeding Business Day, and no interest will
accrue )n such payment for the period from and afier such Interest Payment Date to the date of
such puyment on the next succeeding Business Day. Interest on this Note while bearing interest
in the Commercial Paper Term Mode or at a floating interest rate during a Long Term Rate
Period or a SPURS Rate Period will be computed on the basis of actual days elapsed over 360;
provided that, if an applicable Interest Rate Basis is the CMT Rate or Treasury Rate (each as
defined below), interest will be computed on the basis of actual days elapsed over the actual
number of days in the year. Interest on this Note while bearing interest in the Long Term Rate
Mode or the SPURS Mode will be computed on the basis of a year of 360 days consisting of
twelve 30-day months. Interest on this Note while bearing interest at the Initial Interest Rate
will be computed on the basis of a year of 360 days consisting of twelve 30-day months.

Payment of the principal of (and premium, if any) and any such interest on this Note
shall be made in immediately available funds at the office or agency of the Company
maintained for that purpose in the City of New York in the State 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. :

Reference is hereby made to the further provisions of this Note set forth on the reverse
hereof and in Annex A hereto, which further provisions shall for all purposes have the same
cffect 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 Note shall not be entitled to any benefit under
the Indenture or be valid or obligatory for any purpose.




IN WITNESS WHEREOF, TAMPA ELECTRIC COMPANY has caused this
instrument to be duly executed.

TAMPA ELECTRIC COMPANY
By:
Name:;
Title:
Date:
[SEAL]
TRUSTEE'S CERTIFICATE
OF AUTHENTICATION
This is one of the series
designated therein referred
to in the within-mentioned
Indenture.
THE BANK OF NEW YORK

as Authenticating Agent for the Trustee

By:
Authorized Signatory

Date:




(REVERSE OF NOTE)
TAMPA ELECTRIC COMPANY

Remarketed Note Due 2038

This Note is one of a duly authorized issue of securities of the Company (herein called the
“Notes”™), issued and to be issued under an Indenture dated as of July 1, 1998, as supplemented by the
First Supplemental Indenture, dated as of July 15, 1998 (as further amended or supplemented, the
“Indenture™), between the Company and The Bank of New York, as trustee (the “Trustee”, which term
includes any successor Trustee under the Indenture), to which Indenture reference is hereby made for a
statement of the respective rights, limitations of rights, duties and immunities thereunder of the
Cor. pany, the Trustee and the Holders of the Securities and of the terms upon which the Notes are, and
are to be, authenticated and delivered. This Note is one of the securities of the series designated on the
face hereof, limited in aggregate principal amount to $50,000,000.

DEFINITIONS

The following terms, as used herein, have the following meanings unless the context or use
clearly indicates another or different meaning or intent:

“Applicable Spread” shall mean the lowest bid indication, expressed as a spread (in the form of a
percentage or in basis points) above the Base Raic, obtained by the SPURS Agent on the applicable
Determination Date from the bids quoted by up to five Reference Corporate Dealcrs for the full
aggregate outstanding principal amount of the Notes at the Dollar Price, but assuming (i) an issue date
equal to the applicable SPURS Remarketing Date, with settlement on such date without accrued interest,
(ii) a maturity date equal to the next succeeding Interest Rate Adjusiment Date of the Notes. and (iii) a
stated annual interest rate, payable semiannually on each Interest Payment Date, equal to the Base Rate
plus the spread bid by the applicable Reference Corporate Dealer. If fewer than five Reference
Corporate Dealers bid as described above, then the Applicable Spread shall be the lowest of such bid
indications obtained as described above. The SPURS Interest Rate announced by the SPURS Ageni,
absent manifest error, shall be binding and conclusive upon the Beneficial Owners and holders of the
Notes, the Company and the Trustee.

“Base Rate" shall mean the interest rate established by the SPURS Agent, afier consultation with
the Company, as the applicable “base rate” at or prior to the commencement of the SPURS Mode and set
forth in Annex A hereto,

“Beneficial Owner” shall mean, if this Note is in book-entry form, the Person who acquires an
interest in the Note, which is reflected on the records of Depositary through its participants.

“Business Day” shall mean any day that is not s day on which banking institutions in New York,
New York, or the state in which the office of the Trustee at whicl the Indenture is administered are
authorized or obligated by law or executive order to close; provided, however, that with respect 1o Notes
in the Long Term Rate Mode or the SPURS Mode as to which LIBOR is an applicable Interest Rate
Basis, such day is also a London Business Day (as hereinafter defined). “London Business Day™ means
(i) if the Index Currency (as hereinafier defined) is other than European Currency Units (“ECU™, any
day on which dealings in such Index Currency are transacted in the London interbank market or (ii) if the
Index Currency is ECU, any day that does not appear as an ECU nou-settlement day on the display
designated as “ISDE" on the Reuters Monitor Money Rates Service (or a day so designated by the ECU




Banking Association) or, if ECU non-settlement days do not appear on the page (and are not so
designated), is a day on which payments in ECU can be settled in the intemational banking market.

“Calculation Agent™ shall mean, if this Note bears interest at a floating rate, an entity selected by
the Company that will determine the interest rate in effect for each Interest Reset Period of this Note
subsequent to the initial Interest Reset Date.

“Calculation Date™ shall have the meaning set forth under “FLOATING INTEREST RATES”
below.

“CI Rate" shall have the meaning set forth under “FLOATING INTEREST RATES" below.
“CMT Rate" shall have the meaning set forth under “FLOATING INTEREST RATES" below.

“Commercial Paper Term Mode™ shall mean the Interest Rate Mode in which the interest rate on
this Note is reset on a periodic basis that shall not be less than one calendar day nor more than 164
consccutive calendar days and interest is paid as provided for such Interest Rate Mode as set forth herein.

“Commercial Paper Term Period” shall mean the Interest Rate Period for this Note in the
Commercial Paper Term Mode that is a period of not less than one nor more than 364 conseculive
calendar days, as determined by the Company (as described below under “CONVERSION™) or, if not so
determined, by the Remarketing Agent for this Note (in its best Jjudgment in order to obtain the lowest
interest cost for such Note). Each Commercial Paper Term Period will commence on the Interest Rate
Adjustment Date therefor and end on the day preceding the date specified by such Remarketing Agent as
the first day of the next Interest Rate Period for this Note. The interest rate for any Commercial Paper
Term Period relating to this Note will be determined not later than 11:50 am,, New York City time, on
the Interest Rate Adjustment Date for this Note, which is the first day of each Interest Period for this
Note.

“Comparable Treasury Issues™ shall mean the United States Treasury security or securities
selected by the SPURS Agent as having an actual or interpolated maturity or maturities comparable or
spplicable to the remaining term to the next succeeding Interest Rate Adjustment Date of this Note when
purchased by such SPURS Agent.

"Comparable Treasury Price™ shall mean, with respect 1~ a SPURS Remarketing Date, (2) the
offer prices for the Comparable Treasury Issues (expressed in cach case as a percentage of its principal
amount) at 11:00 e.m. on the Determination Date, as sct forth on Telerate Page 500 (or su-* other page
as may replace Telerate Page 500) or (b) if such page (or any successor page) is not displayed or does
not contain such offer prices on such Determination Date, (i) the average of the Reference Treasury
Dealer Quotations for such SPURS Remarketing Date, after excluding the highest and lowest of such
Reference Treasury Dealer Quotations, or (ii) if the applicable SPURS Agent obtains fewer than four
such Reference Treasury Dealer Quotations, the aversge of all such Reference Treasury Dealer
Quotations. *Telerate Page 500" shall mean the display designated as “Telerate Page 500" on Dow Jones
Markets (or such other page as may replace Telerate Page 500 on such service) or such other service
displaying the offer prices specified in (2) above as may replace Dow Jones Markets.

“Composite Quotations™ shall mean the statistical release entitled “Composite 3:30 P.M.
Quotations for United States Government Securities™ published by the Federal Reserve Bank of New
York or any successor publication.

“Depositary™ shall mean The Depository Trust Company or any successor depositary,




“Designated CMT Telerate Page™ shall mean the display on the Dow Jones Markets (or any
successor service) on the page specified in the applicable Floating Interest Rate Notice (or any other
page as may replace such page on such service for the purpose of displaying Treasury Constant
Maturities as reported in H.15(519)) for the purpose of displaying Treasury Constant Maturities as
reported in H.15(519). 1f no such page is specified in the applicable Floating Interest Rate Notice, the
page shall be 7052 for the most recent week.

“Designate! CMT Matyrity Index" shall mean the original period to maturity of the United
States Treasury ser urities (either 1, 2, 3, S, 7, 10, 20 or 30 years) specified in the applicable Floating
Interest Rate Notice with respect to which the CMT Rate will be calculated. If no such maturity is
specified in the applicable Floating Interest Rate Notice, the Designated CMT Maturity Index shall be 2
years,

“Designated LIBOR Page” shall mean (a) if “LIBOR Reuters” is specified in the applicable
Floating Interest Rate Notice, the display on the Reuters Monitor Money Rates Service (or any successor
service) on the page specified in such Floating Interest Rate Notice (or any other page as may replace
such page on such service) for the purpose of displaying the London interbank rates of major banks for
the Index Currency, or (b) if “LIBOR Telerate” is specified in the applicable Floating Interest Rate
Notice or neither “LIBOR Reutars™ nor “LIBOR Telerate” is specified in the applicable Floating Interest
Rate Notice as the method for calculating LIBOR, the display on the Dow Jones Markets (or any
successor service) on the page specified in such Floating Interest Rate Notice (or any other page as may
replace such page on such service) for the purpose of displaying the London interbank rates of major
banks for the Index Currency.

"Retermination Date™ shall mean the third Business Day immediately preceding the applicable
SPURS Remarketing Date.

“Dollar Price™ shall mean the present value determined by the SPURS Agent, as of the
epplicable SPURS Remarketing Date, of the Remaining Scheduled Payments discounted to such SPURS
Remarketing Date, on a semiannual basis (assuming a 360-day year consisting of twelve 30-day
months), at the Treasury Rate.

“DIC Participant™ shall mean an account maintained by an institution with the Depositary
through which securities are held by such institution and accounted for b;* a book-entry registration and
transfer system.

“Eederal Funds Rate™ shall have the meaning set forth under “FLOATING INTEREST RATES"
below,

“Floating Interest Rate Notice™ shall mean the notice described under “FLOATING INTEREST
RATES" below, which is to be provided by the Company to the Trustee and the Remarketing Agent in
the event the Company elects to apply a floating interest rate to this Note.

“Eloating Rate Maximum Interest Rate™ and i ini
respective meanings specified under “FLOATING INTEREST RATES" below.

“H.13 (519)" shall mean “Statistical Release H.15(519), Selected Interest Rates™ published by
the Board of Governors of the Federal Reserve System or any successor publication.

“Index Currency™ shall mean the currency or composite currency specified in the applicable
Floating Interest Rate Notice as to which LIBOR will be calculated. If no such currency or composite

™ have the




currency is specified in the applica.ie Floating Interest Rate Notice, the Index Currency will be United
States dollars.

shall mean the period to maturity of the instrument or obligation with respect
to which the related Interest Rate Basis or Bases will be calculated.

“Initial Interest Rate™ shall mean the annual rate of interest applicabie to this Note during the
Initial Interest Rate Period as set forth on Annex A hereto.

“Initial Interest Rate Period™ shall mean the period from the Original Issuance Date 1o, but
excluding, the Initial SPURS Remarketing Date.

“Initial SPURS Agent™ means the SPURS Agent with the option to purchase this Note on the
Initic | SPURS Remarketing Date, the identity of which Initial SPURS Agent is set forth in Annex A
hereto.

“Initial SPURS Remarketing Datc™ shall mean the date designated by the Initial SPURS Agent,
afier consultation with the Company, upon which the Initial SPURS Agent may, if it has so elected,
remarket this Note at the SPURS Interest Rate, which date is set forth in Annex A hereto.

“Interest Determination Date™ shall have the meaning specified under “FLOATING INTEREST
RATES" below.

“Interest Pavment Date™ shall mean the date on which interest on this Note is paid, which date(s)
shall be set forth in Annex A hereto.

“Interest Rate Adjustment Date™ shall mean (i) for a particular Interest Rate Period in any
Interest Rate Mode, each date, which shall be a Business Day, on which interest and, in the case of a
foating interest rate, the Spread (if any) and the Spread Multiplier (if any) on this Note subject thereto
commences to accrue at the rate determined and announced by the applicable Remarketing Agent for
such Interest Rate Period, and (ii) during the Initial Interest Rate Period, the Original Issue Date.

“Interest Rate Basis™ shall mean the interest rate or interest rate formula to be referenced in
determining a floating interest rate, as described under “FLOATING INTEREST RATES"” below.

“Interest Rate Mode™ shall mean the mode in which the interest rate on a Note is being
determined, i.e., the Commercial Paper Term Mode, the Long Term Rate Mode or the SPURS Mode.

“Interest Rate Period™ shall mean (a) if this Note is in the Commercial Paper Mode or Long
Term Rate Mode, the period of time commencing on the Interest Rate Adjustment Date and extending
either (i) to, but not including, the immediately succeeding Interest Rate Adjustment Date or (i), if there
is 1o succeeding Interest Rate Adjustment date, to, but excluding, the Stated Maturity, and during which
this Note bears interest at a particular fixed interest rate or floating interest rate; and (b) if this Note is in
& SPURS Mode, the SPURS Rate Period.

“Interest Reset Date" and “Interest Reset Period™ have the respective meanings specified under
“FLOATING INTEREST RATES" below.

“LIBOR" shall have the meaning specified under “FLOATING INTEREST RATES™ below.




“Long Term Rate Mode™ shall mean the Interest Rate Mode in which the interest rate on this
Note is reset in a Long Term Rate Period and interest is paid as provided for such Interest Rate Mode as
set forth herein.

“Long Teom Rate Period™ shall mean any period of more than 364 days and not exceeding the
remaining term to the Stated Maturity of this Note.

“Notification Date" shall mean a Business Day not later than five Business Days prior to the
applicable SPURS Remarketing Date.

“ptional Redemption” shall mean the redemption of this Note prior to its maturity at the option
of the Cc mpany as described herein.

“Optional Redemption Price” shall mean, at any given time, the greater of either (i) 100% of the
principal amount of this Note or (ii) the Dollar Price plus in either case sccrued and unpaid interest from
the SPURS Remarketing Date on the principal amount being redeemed to the date of redemption.

“Original Issue Date™ shall have the meaning set forth on the face hereof.
“Brime Rate™ shall have the meaning specified under “FLOATING INTEREST RATES” below.

“Principal Financial Center™ shall mean the capital city of the country issuing the Index
Currency, except that with respect to United Stated dollars, Australian dollars, Deutsche marks, Dutch
guilders, Italian lire, Swiss francs and ECUs, the Principal Financial Center shall be the City of New
York, Sydney, Frankfurt, Amsterdam, Milan, Zurich and Luxembourg, respectively.

“Reference Corporate Dealers™ shall mean such Reference Corporate Dealers as shall be
appointed by the SPURS Agent after consultation with the Company and each to be set forth in Annex A
hereto.

“Reference Treasury Deglers™ shall mean iu:h-l.RtI'l:r:nu Treasury Dealers as shall be appointed
by the SPURS Agent after consultation with the Company and each to be set forth in Annex A hereto,

“Reference Treasury Dealer Ouotation™ shall mean, with respect 1o each Reference Treasury
Dealer and the SPURS Remarketing Date, the offer prices for the Comparable Treasury Issues
(expressed in each case as a percentage of its principal amount) queied in writing to the SPURS Agent
by such Reference Treasury Dealer by 3:30 p.m., New York City time, on the Determination Date.

“Remaining Scheduled Pavments” shall mean the remaining scheduled payments of the principal
thereof and interest thereon, calculated at the Base Rate only, that would be due after the SPURS
Remarketing Date to and including the next succeeding Interest Rate Adjustment Date.

“Remarketing Agent” shall mean such agent or agents, including any standby remarketing agent
(cacha » 83 the Company may apnoint from time to time for the purpose

of remarketing of this Note, as set forth in the remarketing agreenient that the Company shall enter into
prior to the remarketing of such Notes.

“Reuters Screen U.S. PRIME 1 Page™ shall mean the display designated as page “U.S. PRIME
1" on the Reuters Monitor Money Rates Service (or any successor service) on the U.S. PRIME | Page
(or such other page s may replace the U.S. PRIME | Page on such service) for the purpose of
displaying prime rates or base lending rates of major United States banks.




“Special Interest Rate™ shall have the meaning set forth below under subsection (d) of
“INTEREST RATE"

“Special Mandatory Purchase™ shall mean the obligation of the Company to purchase Notes not
successfully remarketed by the Remarketing Agent and the applicable Standby Remarketing Agent(s) by
3:00 p.m., New York City time, on any Interest Rate Adjustment Date.

“Spread” shall mean the number of basis points to be added to or subtracted from the related
Interest Rate Basis or Bases applicable to an Interest Rate Period for such Note.

Wmtmwmmﬂﬂm”mmmRIuBuhmﬂm
ap; licable to an Interest Rate Period by which such Interest Rate Basis or Bases will be multiplied 1o
deiermine the applicable interest rate from time to time for an Interest Rate Period.

“SPURS Agent” shall mean the remarketing agent granted the option under a SPURS
Remarketing Agreement to purchase this Note in the SPURS Mode and subsequently remarket the
repurchased Note at a SPURS Interest Rate.

“SPURS Interest Rate™ shall mean the rate equal to the Base Rate established by a SPURS
Agent, after consultation with the Company, at or prior to the commencement of the applicable SPURS
Mode, plus the Applicable Spread, which will be based on the Dollar Price.

“SPURS Mode™ shall mean the Interest Rate Mode in which this Note shall bear interest and be
subject to remarketing as “Structured PUtable Remarketable Securities ™

“SPURS Period" shall mean, if this Notz is remarketed by the Initial SPURS Agent on the Initial
SPURS Remarketing Date, that portion of the SPURS Rate Period commencing on the Initial SPURS
Remarketing Date up to, but excluding, the next succeeding Interest Rate Adjustment Dz:2. The SPURS
Period is set forth in Annex A hereto.

“SPURS Rate Period” shall mean an Interest Rate Period for this Note if in a SPURS Mode
established by the Company as a period of more than 364 days and less than the remaining term to the
Stated Maturity of such Note; provided, however, that such Interest Rate Period must end on the day
prior to an Interest Payment Date for such Note. The SPURS Rate P=riod shall consist of the period to
and excluding the SPURS Remarketing Date and the period from and including the SPURS Remarketing
Date 1o, but excluding, the next succeeding Interest Rate Adjustment Date.

"SPURS Remarketing Agreement” shall mean the agreement by and between the Company and
the SPURS Agent dated as of the date commencing the applicable SPURS Rate Period which sets forth
the rights and obligations of the Company and the SPURS Agent with respect to the remarketing of
Notes in the SPURS Mode,

“SPURS Remarketing Date” shall mean the date designited by the SPURS Agent, after
consultation with the Company, upon which the SPURS Agent may elect to remarket this Note at the
SPURS Interest Rate.

“Stated Maturity™ shall mean July 15, 2038.

“Ireasury Bills" shall have the meaning specified under “FLOATING INTEREST RATES"
below,
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“Treasury Ratz" shall have the meaning specified under “FLOATING INTEREST RATES"
below.

“Weekly Rate Period” is a Commercial Paper Term Period and will be a period of seven days
commencing on any Interest Rate Adjustment Date and ending on the day preceding the first day of the
next Interest Rate Period for such Note.

INTEREST RATE

(1) Initial Interest Rate.  This Note will bear interest at the rate per annum (assuming a
360-day vear consisting of twelve 30-day months) during the Initial Interest Rate Period identified as the
Initial Interest Rate in Annex A hereto.

(b)  Subsequent Interest Rates. (i) If the Initial SPURS Agent elects to purchase this
Note as described herein, this Note will be subject to mandatory tender to the Initial SPURS Agent on
the Initial SPURS Remarketing Date, except in the limited circumstances described herein, and will, for
the SPURS Period bear interest at the SPURS Interest Rate as defined herein and which will be set forth
in Annex A hereto.

(ii) If the Initial SPURS Agent does not purchase this Note on the Initial SPURS
Remarketing Date, this Note automatically will be subject to mandatory tender at 100% of the principal
amount thereof for redemption on such date by the Company or for remarketing on such date by a
Remarketing Agent in a Commercial Paper Term Mode, a Long Term Rate Mode or a new SPURS
Mode and will bear interest at a rate and for a period set forth in Annex A hereto.

(i)  The interest rate and, in the case of a floating interest rate, the Spread (if any)
and the Spread Multiplier (if any) for this Note will be announced by the applicable Remarketing Agent
on or prior to the Interest Rate Adjustment Date for the next succeeding Interest Rate Period, and will be
the minimum interest rate per annum and, in the case of a floating interest rate, the Spread (if any) and
the Spread Multiplier (if any) necessary, during the Interest Rate Period commencing on such Interest
Rate Adjustment Date, in the judgement of the Remarketing Agent, to produce a par bid in the secondary
market for this Note on the date the interest rate is established. Such rate will be effective for the next
succeeding Interest Rate Period for this Note commencing on such Interest Rate Adjustment Date,

(c) Floating Interest Rates. The provisions goveming floating interest rates for this Note
appear below under “FLOATING INTEREST RATES.”

(d) Failure of Remarketing Agent or Agents to Announce Interest. In the event that (i) the
applicable Remarketing Agent has been removed or has resigned and no successor has been appointed,
or (i) such Remarketing Agent has failed to announce the appropriate interest rate, Spread (if any) or
Spread Multiplier (if any), as the case may be, on the Interest Rate Adjustment Date of this Note for
whatever reason, or (iif) the appropriate interest rate, Spread (if any), or Spread Multiplier (if any), as the
case may be, or Interest Rate Period cannot be determined for this Wote for whatever reason, then the
next succeeding Interest Rate Period for this Note will be automatically converted to a Weekly Rate
Period, and the rate of interest thereon will be equal to the Federal Funds Rate (the “Special Interest

Rate™).

(¢)  Notice of Interest Rate; Binding Effect. Afier any Interest Rate Adjustment Date of this
Note, the Remarketing Agent or the SPURS Agent, as the case may be, will notify the Company and the
Trustee of the interest rate, Spread (if any) and the Spread Multiplier (if any). Immediatzly upon receipt
of such notice, the Trustee will transmit such information to the Depositary in accordance with the




Depositary's procedures as in effect from time to time and note such rate in Annex A. The Trustee shall
confirm to the Depositary the interest rate for the following Interest Rate Period in accordance with the
Depositary’s procedures as in effect from time to time. Any Beneficial Owner may contact the Trustee
or the Remarketing Agent in order to be advised of the interest rate applicable to such Beneficial
Owner's Remarketed Notes. No notice of the applicable interest rate will be sent to Beneficial Owners.

The interest rate and other terms announced by the Remarketing Agent, absent manifest error,
will be binding and conclusive upon the Beneficial Owners, the Company and the Trustee.

(43} Conversion, ThhHmmlybtmnvemdnthcupﬁmoruqupmymm:
Commercial Paper Term Mode, Long Term Rate Mode or SPURS Mode on any Interest Rate
Adjustment Date for this Note in accordance with the procedures set forth in the Indenture, and will be
subj’ ct to mandatory tender by the Beneficial Owner thereof as described herein on such Interest Rate
Adjustment D-*e. The Beneficial Owner of this Note will be deemed 1o have automatically tendered for
purchase such Note on each Interest Rate Adjustment Date upon which such conversion occurs and will
not be entitled to further accrual of interest on this Note afler such date.

TENDER

This Note will be automatically tendered for purchase, or deemed tendered for purchase, on each
Interest Rate Adjustment Date relating hereto. Notes will be purchased on such Interest Rate
Adjustment Date in accordance with the procedures set forth in “REMARKETING AND
SETTLEMENT" or, as the case may be, “SPURS MODE" below.

REMARKETING AND SETTLEMENT

Interest Rate Adjustment Date; Determination of Interest Rate. By 11:00 a.m., New York City
time, on the Interest Rate Adjustment Date for this Note, the applicable Remarketing Agent will
determine the interest rate for such Note being remarketed 1o the nearest one hundred thousandth
(0.00001) of ane percent per annum for the next Interest Rate Period in the case of a fixed interest rate,
and the Spread (if any) and Spread Multiplier (if any) in the case of a floating interest rate; provided, that
between 11:00 am., New York City time, and 11:50 a.m., New York City time, the Remarketing Agent
and the Standby Remarketing Agent, if any, will use their reasonable eforts to determine the interest rate
for this Note if it is not successfully remarketed as of the applicable deadline specified in this paragraph.
In determining the applicable interest rate for this Note and other terms, such Remarketing Agent will,
afier taking into account market conditions as reflected in the prevailing yields on fixed and variable rate
taxable debt securities, (i) consider the principal amount of all Notes tendered or to be tendered on such
date and the principal amount of such Notes prospective purchasers are ur may be willing to purchase
and (ii) contact, by telephone or otherwise, prospective purchasers and ascertain the interest rates
therefor at which they would be willing to hold or purchase such Notes.

Notification of Results; Settlement. By 12:30 p.m., New York City time, on the Interest Rate
Adjustment Date of this Note, the applicable Remarketing Agent il notify the Company and the
Trustee in writing (which may include facsimile or other electronic transmission), of (i) the interest rate
or, in the case of a floating interest rate, the initial interest rate, the Spread and Spread Multiplier and the
initial Interest Reset Date, applicable to this Note for the next Interest Rate Period, (ii) the Interest Rate
Adjustment Date, (iii) the Interest Payment Dates if this Notes is in the Commercial Paper Term Moade
(if other than the Interest Rate Adjustment Date), the Long Term Rate Mode or the SPURS Mode, (iv)
the optional redemption terms, if any, and carly remarketing terms, if any, in the case of a remarketing
into & Long Term Rate Period, (v) the aggregate principal amount of all tendered Notes and (vi) the
aggregate principal amount of such tendered Notes that such Remarketing Agent was able to remarket, at
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a price equal to 100% of the principal amount thereof plus accrued interest, if any. Immediately after
receiving such notice and, in any case, not later than 1:30 p.m., New York City time, the Trustee will
transmit such information and any other settlement information required by the Depositary to the
Depositary in accordance with the Depositary's procedures as in efTect from time to time.

By telephone at approximately 1:00 p.m., New York City time, on such Interest Rate Adjustment
Date, the applicable Remarketing Agent will advise each purchaser of this Note (or the DTC Participant
of each such purchaser who it is expected in turn will advise such purchaser) of the principal amount of
such Notes that such purchaser is to purchase.

Each purchaser of this Note in & remarketing will be required 1o give instructions to its DTC
Participant to pay the purchase price therefor in same day funds 1o the spplicable Remarketing Agent
against delivery of the principal amount of this Note by book-entry through the Depositary by 3:00 p.m.,
New York City time, on the Interest Rate Adjustment Date.

When tendered, or deemed tendered, this Note will be sutomatically delivered to the account of
the Trustee (or such other account meeting the requirements of the Depositary's procedures as in effect
from time to time), by book-entry through the Depositary against payment of the purchase price or
redemption price therefor, on the Interest Rate Adjustment Date relating thereto.

The applicable Remarketing Agent will make, or cause the Trustee to make, payment to the
DTC participant of each tendering Beneficial Owner of Notes subject to a remarketing, by book-entry
through the Depositary by the close of business on the Interest Rate Adjustment Date against delivery
through the Depositary of such Beneficial Owner's tendered Notes, of the purchase price for tendered
Notes that have been sold in the remarketing. If this Note was purchased pursuant to a Special
Mandatory Purchase, subject to receipt of funds from the Company or, if applicable, an institution
providing credit support, as the case may be, the Trustee will make such payment of the purchase price
of this Notes plus accrued interest, if any, to such date.

The transactions described above for a remarketing of this Note will be executed on the Interest
Rate Adjustment Date for this Note through the Depositary in accordance with the procedures of the
Depositary, and the accounts of the respective DTC Participants will be debited and credited and such
Notes delivered by book-entry as necessary to effect the purchase: and sales thereof, in each case as
determined in the related remarketing.

Except as otherwise set forth below, this Note when tendered in a remarketing will be purchased
solely out of the proceeds received from purchasers of this Note in such remarketing, and none of the
Trustee, the applicable Remarketing Agent, any Standby Remarketing Agent or the Company will be
obligated to provide funds to make payment upon any Beneficial Owner's tender in a remarketing.

Although tendered Notes will be subject to purchase by a Remarketing Agent in a remarketing,
such Remarketing Agent and any Standby Remarketing Agent will 1. 3t be obligated to purchase any such
Notes.

The settlement and remarketing procedures described above, including provisions for nayment
by purchasers of tendered Notes or for payment to selling Beneficial Owners of tendered Notes, may be
modified to the extent required by the Depositary. In addition, each Remarketing Agent may, in
accordance with the terms of the Indenture, modify the settlement and remarketing procedures set forth
above in order to facilitate the settlement and remarketing process.
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As long as the Depositary’s nominee holds the certificates representing this Note in the
book-entry system of the Depositary, no centificates for this Note will be delivered by any selling
Beneficial Owner to reflect any transfer of Notes effected in any remarketing.

Failed Remarketing. If on any Interest Rate Adjustment Date for this Note the applicable
Remarketing Agent and applicable Standby Remarketing Agent(s) have not successfully remarketed this
Note, it will be subject 10 Special Mandalory Purchase by the Company, as described under
“REDEMPTION AND ACCELERATION - Special Mandatory Purchase™ below.

TRANSFER OR EXCHANGE

£ s provided in the Indenture and subject to certain limitaticis therein set forth, the transfer of
this Note is registerable in the Security Register, upon sumrender of this Note 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 Note are payable, duly endorsed by, or accompanied by & 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 Noles of this series and of like tenor,
of suthorized denominations and for the same aggregate principal amount, will Le issued to the
designated transferee or transferees.

The Notes are issuable only in registered form without coupons and, except for such Notes
issued in book-entry form, only in denominations of $100,000 and any integral multiple of $1,000. As
provided in the Indenture and subject to certain limitations therein set forth, this Note is exchangeable
for a like aggregate principal amount of Notes 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 Note for registration of transfer, the Company or the Trustee and
any agent of the Company or the Trustee may treat the Person in whose name this Note is registered as
the owner hereof for all purposes, whether or not this Note be overdue, and neither the Company, the
Trustee nor any such agent shall be affected by notice 1o the contrary.

REDEMPTION AND ACCELERATION

Special Mandatory Purchase. Subject 1o certain exceptions, if on any Interest Rate Adjustment
Date for this Note, the applicable Remarketing Agent and applicable Standby Remarketing Agent(s)
have not remarketed all the Notes, Notes that have not been remarketed are subject to Special Mandatory
Purchase by the Company. The Company shall be obligated to pay all accicd and unpaid interest, if
any, on unremasketed Notes 1o such Interest Rate Adjustment Date. Payment of the principal amount of
unremarketed Notes by the Company, and payment of accrued and unpaid interest, if any, by the
Company, will be made by deposit of same-day funds with the Tru. tee (or such other sccount meeting
the requirements of the Depositary's procedures as in effect from time 1o time) irrevocably in trust for
the benefit of the Beneficial Owners of Notes subject to Special Mandatory Purchase by 3:00 p.m., New
York City time, on such Interest Rate Adjustment Date.

Failure by the Company to purchase this Note pursuant 1o a Special Mandatory Purchase will
constitute an Event of Default under the Indenture in which event the date of such failure shall constitute
a date of Maturity for this Note and the principal thereof may be declared due and payable in the manner




and with the effect provided in the Indenture. Following such failure to pay pursuant to a Special
Mandatory Purchase, this Note will bear interest at the Special Interest Rate ae provided above

“INTEREST RATE.”

Optional Redemption on any Interest Rate Adjustment Date. This Note is subject to redem ption
at the option of the Company in whole or in part on any Interest Rate Adjustment Date relating thereto
without notice 1o the holders thereof at a redemption price equal to 100% of the principal amount set
forth in Annex A hereto, '

Redempiion While This Note is in the Long Term Rate Mode. If this Note is in the Long Term
Rate Mode, it is subject to redemption at the option of the Company at the times and upon the terms
specific d at the time of conversion to or within such Long Term Rate Mode as set forth in Annex A

hereto.

Notice of redemption shall be given by mail to the registered owner of this Note, not less than 30
nor more than 60 days prior 10 the Redemption Date, all as provided in the Indenture. The Company
shall not be required to (a) issue, register the transfer of or exchange Notes of this series during a period
beginning at the opening of business 15 days before the day of the mailing of the relevant notice of
redemption and ending at the close of business on the day of such mailing or (b) register the transfer of
or exchange any Notes selected for redemption, in whole or in pan, except the unredeemed portion of
any Note being redeemed in part.

In the event of redemption of this Note in part only, a new Note or Notes of this series, of like
tenor, for the unredeemed portion hereof will be issued in the name of the registered owner hereof upon

the cancellation hereof,

Allocation. Except in the case of a Special Mandatory Purchase, if this Note is to be redeemed
in part, the Depositary, after receiving notice of redeription specifying the aggregate principal amount of
this Note to be so redeemed, will determine by lot (or otherwise in accordance with the procedures of the
Depositary) the principal amount this Note to be redeemed from the account of each DTC Panticipant.
After making its determination as described above, the Depositary will give notice of such determination
to each DTC Participant from whose account this Notes is to be redeemed. Each such DTC Participant,
upon receipt of such notice will in tum determine the principal amount of this Note 1o be redeemed from
the accounts of the Beneficial Owners of this Note for which it serves as DTC Participant, and give
notice of such determination to the Remarketing Agent.

Acceleration.  If any Event of Default with respect to the Notes shall oceur and be continuing,
the principal of the Notes may be declared due and payable in the manner and with the efect provided in
the Indenture.

SPURS MODE

Notwithstanding anything herein to the contrary, the provisions of this section shall apply to this
Note when it is in a SPURS Mode and shall supersede any conflict; g provisions of general applicability
contained elsewhere herein, during the period from, and including, the commencement of a SPURS Rate
Period to, but excluding, the next succeeding Interest Rate Adjustment Date (or, if the SPURS Agent
does not elect to purchase this Note on the applicable SPURS Remarketing Date designated for such
SPURS Mode or if after electing to so purchase this Note the SPURS Agent fails to so purchase this
Note for any reason, to the SPURS Remarketing Date), During the period in which this Notc is in a
SPURS Mode, this Note shall bear interest and be subject to remarketing by the applicable SPURS
Agent designated by the Company as described herein and identified in Annex A hereto.
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With respect to this Note in the SPURS Rate Period commencing on the Original Issue Date,
references herein to (i) the SPURS Agent and SPURS Remarketing Date shall mean the Initial SPURS
Agent and the Initial SPURS Remarketing Date and (ii) the Interest Rate Adjustment Date on which the
SPURS Rate Period commences shall mean the Original Issue Date.

()  Interest to SPURS Remarketing Date. The Interest Rate Period for this Note in the
SPURS Mode will be established by the Company (as described under “INTEREST RATE" above) as a
period of mase than 364 days and not exceeding the remaining term to the Stated Maturity of this Note;
provided, hw,ﬁun:hlﬁuﬂhu?ﬂiudmuuﬂdmﬂmdlypbfmln Interest Payment Date
for this Note. A SPURS Rate Period shall consist of the period to and excluding the SPURS
Remarketing Date and the period from and including the SPURS Remarketing Date to but excluding the
next succeeding Interest Rate Adjustment Date (set forth in Annex A hereto), or, if the Remarketing
Agent does not purchase the Notes thereon, the Interest Rate Adjustment Date, The interest rate and, in
the case of a floating interest rate, the Spread (if any), and the Spread Multiplier (if any), to the SPURS
Remarketing Date for this Note if it is in the SPURS Mode will be determined not later than 11:50 a.m.,
New York City time, on the Interest Rate Adjustment Date of this Note, which for the SPURS Mode is
the first day of cach Interest Rate Period for this Note, Such interest rate will be the minimum rate of
interest and, in the case of a floating interest rate, Spread (if any) and Spread Multiplier (if any)
necessary in the judgmen: of such SPURS Agent to produce a par bid in the secondary market for this
Note on the date the interest is established. The designated SPURS Remarketing Date shall be an
Interest Payment Date within such Interest Rate Period.

(b)  Mandatory Tender. Provided that the SPURS Agent gives notice to the Company and
the Trustee on or before the Notification Date of its intention to purchase the Notes for remarketing, this
Note will be automatically tendered to such SPURS Agent for purchase on the applicable SPURS
Remarketing Date, except in the circumstances described under “Conversion or Redemption™ below.
TMpumhapriaefwmelmdundembepidhythe SPURS Agent will be equal to 100% of the
aggregate principal amount thereof. When this Note is tendered to the SPURS Agent for remarketing,
the SPUP'S Agent may remarket the Note for its OWn account at varying prices to be determined by the
SPURS Agent at the time of each sale. If the SPURS Agent elects to remarket the Note, the cHligation
of the SPURS Agent to purchase the Note on the SPURS Remarketing Date is subject to certain
condition including no material adverse change in the condition of the Company and its subsidiaries,
considered as one enterprise, shall have occurred and that no Event of Default (as defined in the
Indenture), or any event which, with the giving of notice or passage o/ time, or both, would constitute an
Event of Default, with respect to this Note shall have occurred and be continuing.

(¢)  Remarketing; SPURS Interest Rate. The SPURS Interest Rate will be determined by the
SPURS Agent by 3:30 p.m., New York City time, on the Determination Date to the nearest one hundred-
thousandth (0.00001) of one percent per annum, and will be equal to the sum of the Base Rate and the
Applicable Spread, which will be based on the Dollar Price of the Notes as of the SPURS Remarketing
Date,

(d) Notffication of Results; Settlement. Provided the SPURS Agent has previously notified
the Company and the Trustee on the Notification Date of its intention to purchase all tendered Notes on
the SPURS Remarketing Date, the SPURS Agent will notify the Company, the Trustce and the
Depositary by telephone, confirmed in writing, by 4:00 p.m., New York City time, on the Determination
Date, of the SPURS Interest Rate.

If the SPURS Agent does not elect to purchase this Note for remarketing on the SPURS

Remarketing Date or if the SPURS Agent gives notice of its election to remarket this Note but for any
reason does not purchase all tendered Notes on the SPURS Remarketing Date, then this Note will be
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subject to remarketing on such date by a Remarketing Agent appointed by the Company in the
Commercial Paper Term Mode or the Long Term Rate Mode or a new SPURS Mode established by the
Cumpmy;pmvld'cdﬂm.Inmh:un.ﬂumﬂupeﬁodrequhdfnrmmhuhtllheumlumnnm
(10) days and the period commencing the date that the SPURS Agent notifies the Company that it will
nuipuuhs:l.‘hnﬂulufwmﬂﬁmmﬁﬂ?ﬂﬂﬂkmﬂﬂ;ﬂmwfﬂhmmm&nuh

casc may be.

The tendered Note will be automatically delivered to the account of the Trustee, by book-entry
through the Depositary pending payment of the purchase price therefor, on the applicable SPURS
Remarketing Date,

The SPUF S Agent will make or cause the Trustee to make payment to the Participant of cach
tendering Beneficial Owner of Notes, by book-entry through the Depositary by the close of business on
the SPURS Remarketing Date against delivery through the Depositary by the close of business on the
SPURS Remarketing Date of such Beneficial Owner's tendered Notes.

The transactions described above will be executed on the SPURS Remarketing Date through the
Depositary in accordance with the procedures of the Depositary, and the accounts of the respective DTC
Participants will be debited and credited and the Notes delivered by book-entry as necessary to effect the
purchases and sales thereof.

Transactions involving the sale and purchase of the Notes remarketed by a SPURS Agent on or
afier a SPURS Remarketing Date will settle in immediately available funds through the Depositary’s
Same-Day Funds Settlement System.

The tender and settlement procedures described above, including provisions for payment by
purchasers of Noles in the remarketing or for payment to selling Beneficial Owners of tendered Notes,
may be modificd, notwithstanding any contrary terms of the Indenture, 1o the extent required by the
Depositary or, if the book-entry system is no longer available this Note at the time of the remarketing, to
the extent required to facilitate the tendering and remarketing of this Note in certificated form. In
addition, the SPURS Agent may, notwithstanding any contrary terms of the Indenture, modify the
settlement procedures set forth above in order to facilitate the settiement process.

As long as the Depositary’s nominee holds the certificates representing any Notes in the
book-entry system of the Depositary, no centificates for this Note will be delivered by any selling
Beneficial Owner to reflect any transfer of such Notes efTected in the remarketis.g. In addition, under the
terms of this Note, the Company has agreed that, notwithstanding any provision to the contrary set forth
in the Indenture, (a) it will use reasonable commercial efforts to maintain this Note in book-entry form
wir.hﬂ'mDepmihryumymﬂwﬂnmdtu:ppnﬁun:mdmoﬂmmﬂnmmi
necessary to maintain this Note in book-entry form and (b) it will waive any discretionary right it
otherwise has under the Indenture to cause this Note to be issued in certificated form.

(e) Conversion or Redemption. If the SPURS Agent elects to remarket the Notes on the
SPURS Remarketing Date, this Note will be subject to mandatory tender to the SPURS Agent for
remarketing on such date, subject to the Company’s right to convert the Note to a new Interest Rate
Mode or to redeem the Note from the SPURS Agent, in each case as described in the next sentence. The
Company will notify the SPURS Agent and the Trustee not later than the Business Day immediately
preceding the Determination Date if the Company irrevocabl y elects to exercise its right to either convert
the Note to a new Interest Rate Mode or to redeem the Note from the SPURS Agent at the Optional
Kedemption Price, in each case, on the applicable SPURS Remarketing Date,
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In the event that the Company imevocably elects to convert the Note to a new Interest Rate
Mode, then as of the SPURS Remarketing Date, this Note will be subject to remarketing on such date by
a Remarketing Agent appointed by the Company in a new SPURS Mode, a Leig Term Rate Mode or a
Commercial Paper Term Mode established by the Company in accordance with the procedures set forth
herein; provided that, in such case, the notice required for conversion shall be given no later than the
Initial Determination Date. In such case, the Company shall pay to the Initial SPURS Agent the excess
of the Dollar Price of the Notes over 100% of the principal amount of the Notes in same-day funds by
wire transfer to an account designated by the Initial SPURS Agent.

In the event that the Company irrevocably elects to redeem this Note from the SPURS Agent, it
shall pay such SPURS Agent the Optional Redemption Price in same-day funds by wire transfer to an
account jesignated by the SPURS Agent on the SPURS Remarketing Date.

If notice has been given as provided in the Indenture and funds for the redemption of this Note
called for redemption shall have been made available on the redemption date referred to in such notice,
this Note shall cease to bear interest on the date fixed for such redemption specified in such notice and
the only right of the SPURS Agent from and after the redemption date shall be to receive payment of the
Optional Redemption Price upon surrender of this Note in accordance with such notice.

FLOATING INTEREST RATES

While this Note bears interest in the Long Term Rate Mode or the SPURS Mode (with respect 1o
the period from, and including, the Interest Rate Adjustment Date commencing such period 1o, but
excluding, the SPURS Remarketing Date), the Company may elect a floating interest rate by providing a
notice, which will be submitted or promptly confirmed in writing (which includes facsimile or
appropriate electronic media), received by the Trustee and the Remarketing Agent (a “ i
Rate Notice™) for such Note not less than ten (10) days prior to the Interest Rate Adjustment Date for
such Long Term Rate Period or SPURS Rate Period. The Floating Interest Rate Notice must identify by
CUSIP number or otherwise the portion of the Note to which it relates and state the Interest Rate Period
(or portion thereof, in the case of the SPURS Mode) therefor to which it relates. Each Floating Interest
Rate Notice must also state the Interest Rate Basis or Bases, the initial Interest Reset Date, the Interest
Reset Period and Interest Reset Dates, the Interest Rate Period and Interest Payment Dates, the Index
Maturity and the Floating Rate Maximum Interest Rate and/or Floating Rate Minimum Interest Rate, if
any. If one or more of the applicable Interest Rate Bases is LIBOR o the CMT Rate, the Floating
Interest Rate Notice will also specify the Index Currency and Designated LIBOR Page or the Designated
CMT Maturity Index and Designated CMT Telerate Page, respectively,

If this Note bears interest at a floating rate in a Long Term Rate Period or SPURS Rate Period,
such Note will bear interest at the rate determined by reference to the applicable Interest Rate Basis or
Bases (a) plus or minus the Spread, if any, and/or (b) multiplied by the Spread Multiplier, if any,
specified by the Remarketing Agent, in the case of a Long Term Rate Period, or the SPURS Agent, in
the case of a SPURS Rate Period. Commencing on the Interest Rate Adjustment Date for such Interest
Rate Period, the rate at which interest on such Note will be payable will be i zset as of each Interest Reset
Date during such Interest Rale Period specified in the applicable Floating Interest Rate Notice.

The applicable floating interest rale on this Note during any Interest Rate Period will be
determined by reference to the applicable Interest Rate Basis or Interest Rate Bases, which may include
(i) the CD Rate, (ii) the CMT Rate, (iii) the Federal Funds Rate, (iv) LIBOR, (v) the Prime Rate, (vi) the
Treasury Rate or (vii) such other Interest Rate Basis or interest rate formula as may be specified in the
vpplicable Floating Interest Rate Notice (each, an is™)




Unless otherwise specified in the applicable Floating Interest Rate Notice, the interest rate with
respect to each Interest Rate Basis will be determined in accordance with the applicable provisions
below. Except as set forth above or in the applicable Floating Interest Rate Notice, the interest rate in
effect on each day wil! be (i) if such day is an Interest Reset Date, the interest rate determined as of the
Interest Determination Date immediately preceding such Interest Reset Date or (ii), if such day is not an
Interest Reset Date, the interest rate determined as of the Interest Determination Date immediately
preceding the most recent Interest Reset Date. If any Interest Reset Date would otherwise be a day that
is not a Business Day, such Interest Reset Date will be postponed 1o the next succeeding Business Day,
unless LIBOR is an applicable Interest Rate Basis and such Business Day falls in the next succeeding
calendar month, in which case such Interest Reset Date will be the immediately preceding Business Day.
In addition, if the Treasury Rate is an applicable Interest Rate Basis and the Interest Determination Date
would otherwise fall on an Interest Reset Date, then such Interest Reset Date will be postponed to the
next succe «ding Dusiness Day.

The applicable Floating Interest Rate Notice will specify whether the rate of interest will be reset
daily, weekly, monthly, quarterly, semiannually or annually or on such other specified basis (each, an
o and the dates on which such rate of interest will be reset (each, an “|nierest
Reset Date™). Unless otherwise specified in the applicable Floating Interest Rate Notice, the Interest
Reset Dates will be, in the case of a floating interest rate which resets: (i) daily, each Business Day; (ii)
weekly, the Wednesday of each week (unless the Treasury Rate is an applicable Interest Rate Basis, in
which case the Tuesday of each week except as described below); (iif) monthly, the third Wednesday of
cach month; (iv) quarterly, the third Wednesday of March, June, September and December of cach year,
(v) semiannually, the third Wednesday of the two months specified in the applicable Floating Interest
Rate Notice; and (vi) annually, the third Wednesday of the month specified in the applicable Floating
Interest Rate Notice,

The interest rate applicable to each Interest Reset Period commencing on the related Interest
Reset Date will be the rate determined as of the applicable Interest Determination Date. The “Interest
Determination Date” with respect to the CD Rate, the CMT Rate, the Federal Funds Rate and the Prime
Rate will be the second Business Day immediately preceding the applicable Interest Reset Date; and the
“Interest Determination Date™ with respect to LIBOR will be the second London Business Day
immediately preceding the applicable Interest Reset Date, unless the Index Currency is British pounds
sterling, in which case the “Interest Determination Date™ will be the applicable Interest Reset Date. The
“Interest Determination Date™ with respect to the Treasury Rate will be the day within the week in which
the applicable Interest Reset Date falls upon which day Treasury Bills (as defined below) are normally
auctioned (Treasury Bills are normally sold at an auction held on Monday of each week, unless that day
is a legal holiday, in which case the auction is normally held on the following Tuesday, except that such
auction may be held on the preceding Friday); provided, however, that if an suction is held on the Friday
of the week preceding the applicable Interest Reset Date, the “Interest Determination Date™ will be such
preceding Friday. If the interest rate of this Note is a flcating interest rate determined with reference to
tvo or more Interest Rate Bases specified in the applicable Floating Interest Rate Notice, the “Interest
Determination Date" pertaining to this Note will be the most recent Business Day which is at least two
Business Days prior to the applicable Interest Reset Date on which each Interest Rate Basis is
determinable. Each Interest Rate Basis will be determined as of such dat. and the applicable interest
rate will take effect on the relaied Interest Reset Date,

Either or both of the following may also apply to the floating interest rate on this Note for an
Interest Rate Period: (i) a floating rate maximum interest rate, or ceiling, that may accrue during any
Interest Reset Period (the “Eloating Rate Maximum Interest Rate™) and (i) a floating rate minimum
interest rate, or floor, that may accrue during any Interest Reset Period (the “Floating Rate Minimum
Inierest Ratc™). In addition 10 any Floating Rate Maximum Interest Rate that may apply, the interest rate
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on this Note will in no event be higher than the maximum rate permitted by New York law, as the same
may be modified by United States laws of general application.

Except as provided below or in the applicable Floating Interest Rate Notice, interest will be
payable, in the case of floating interest rates which reset: (i) daily, weekly or monthly, on the third
Wednesday of each month or on the third Wednesday of March, June, September and December of each
year, as specified in the applicable Floating Interest Rate Notice; (ii) quarterly, on the third Wednesday
of March, June, September and December of each year; (iii) semiannually, on the third Wednesday of
the two months of each vear specified in the applicable Floating Interest Rate Notice; and (iv) annually,
on the third Wednesday of the month of each year specified in the applicable Floating Interest Rate
Notice and, in each casy, on the Business Day immediately following the applicable Long Term Rate
Period or SPURS Rate Period, as the case may be. If any Interest Payment Date for the payment of
interest at a floating rate (other than following the end of the applicable Long Term Rate Period or
SPURS Rate Period, as the case may be) would otherwise be a day that is not a Business Day, such
Interest Payment Date will be postponed 1o the next succeeding Business Day, except that if LIBOR is
an applicable Interest Rate Basis and such Business Day falls in the next succeeding calendar month,
such Interest Payment Date will be the immediately preceding Business Day.

All percentages resulting from any calculation of floating interest rates will be rounded to the
nearest one hundred thousandth of a percentage point, with five one-millionths of a percentage point
rounded upwards (e.g., 9.876545% (or .09876545) would be rounded 1o 9.87655% (or .0987655)), and
all amounts used in or resulting from such calculation will be rounded, in the case of United States
dollars, to the nearest cent or, in the case of a foreign currency or composite currency, 1o the ncarest unit
(with one-half cent or unit being rounded up'vards).

Accrued floating rate interest will be calculated by multiplying the principal amount of the this
Note by an accrued interest factor. Such accrued interest factor will be computed by adding the interest
factor calculated for each day in the applicable Interest Reset Period. Unless otherwise specified in the
applicable Floating Interest Rate Notice, the interest factor for each such day will be computed by
dividing the interest rate applicable to such day by 360, if an applicable Interest Rate Basis is the CD
Rate, the Federal Funds Rate, LIBOR or the Prime Rate, or by the actual number of days in the year if an
applicable Interest Rate Basis is the CMT Rate or the Treasury Rate. Unless otherwise specified in the
applicable Floating Interest Rate Notice, if the floating interest rate is calculated with reference to two or
more Interest Rate Bases, the interest factor will be calculated in each period in the same manner as if
only one of the applicable Interest Rate Bases applied as specified in the applicable Floating Interest
Rate Notice,

If this Note bears interest at a floating rate, the applicable Remarketing Dealer will determine the
interest rate in effect from the Interest Rate Adjustment Date for this Note 1o the initial Interest Reset
Date. A calculation agent selected by the Company (a “Calculation Agent™) will determine the interest
rate in effect for each Interest Reset Period thereafier. Upon request of the Beneficial Owner of this
Note, after any Interest Rate Adjustment Date, the Calculation Agent or the Remarketing Dealer will
disclose the interest rate and, in the case of a floating interest rate, Interest Rate Basis or Bases, Spread
(if any) and Spread Multiplier (if any), and in each case the other terms applicable to this Note then in
cffect and, if determined, the interest rate that will become effective as a result of a determination made
for the next succeeding Interest Reset Date with respect to this Note. Except as described herein if this
Note is caming-interest at floating rates, no notice of the applicable interest rate, Spread (il any) or
Spread Multiplier (if any) will be sent to the Beneficial Owner of this Note.

Unless otherwise specified in the applicable Floating Interest Rate Notice, the “Calculation
Date," if applicable, pertaining to any Interest Determination Date will be the earlier of (i) the :zath

20




calendar day afier such Interest Determination Date or, if such day is not a Business Day, the next
succeeding Business Day or (i) the Business Da: immediately preceding the spplicable Interest
Payment Date or Maturity, as the case may be.

CD Rate. 1f an Interest Rate Basis for this Note is specified in the applicable Floating Interest
Rate Notice as the “CD Rale,” the CD Rate shall mean, with respect 1o any Interest Determination Date
relating to this Note for which the interest rate is determined with reference to the CD Rate (a
"), the rate on such date for negotiable United States dollar certificates of
deposit having the Index Maturity specified in the applicable Floating Interest Rate Notice as published
in H.15(51*) under the heading “CDs (Secondary Market),” or, if not published by 3:00 p.m., New York
City time, on the related Calculation Date, the rate on such CD Rate Interest Determination Date for
negotiable United States dollar certificates of deposit of the Index Maturity specified in the applicable
Floating Interest Rate Notice as published in Composite Quotations under the heading “Certificates of
Deposit.” If such rate is not yet published in either H.15(519) or Composite Quotations by 3:00 pm.,
New York City time, on the related Calculation Date, then the CD Rate on such CD Rate Interest
Determination Date will be calculated by the Calculation Agent and will be the arithmetic mean of the
sccondary market offered rates as of 10:00 am., New York City time, on suck CD Rate Interest
Determination Date, of three leading nonbank dealers in neg-tiable United States dollar certificates of
deposit in the City of New York (which may include the Remarketing Agent or its affiliates) selected by
the Calculation Agent, after consultation with the Company, for negotiable United States dollars
certificates of deposit of major United States money center banks for negotiable certificates of deposit
with a remaining maturity closest 1o the Index Maturity specified in the applicable Floating Interest Rate
Notice in an amount that is representative for a single transaction in that market at that time; provided,
however, that if the dealers so selected by the Calculation Agent are not quoting as mentioned in this
sentence, the CD Rate determined as of such CD Rate Interest Determination Date will be the CD Rate
in effect on such CD Rate Interest Determination Date,

CMT Rate. If an Interest Rate Basis for this Note is specified in the applicable Floating Interest

Rate Notice as the “CMT Rate,” the CMT Rate shall mean, with respect to any Interest Determination
Date relating 1o this Note for which the interest rate s determined with reference to the CMT Rate (a
"), the rate displayed on the Designated CMT Telerate Page (as

defined below) under the caption “..Treasury Constant Maturities ... Federal Reserve Board Release
H.15 ... Mondays Approximately 3:45 P.M.," under the column for the Designated CMT Maturity Index
(as defined below) for (i) if the Designated CMT Telerate Page is 7055, the rate on such CMT Rate
Interest Determination Date and (ii) if the Designated CMT Telciate Page is 7052, the weekly or
monthly average, as specified in the Floating Interest Rate Notice, for the week o the month, as
applicable, ended immediately preceding the week or the month, as applicable, in which the related CMT
Rate Interest Determination Date occurs. If such rate is no longer displayed on the relevant page or is
not displayed by 3:00 p.m., New York City time, on the related Calculation Date, then the CMT Rate for
such CMT Rate Interest Determination Date will be such treasury constant maturity rate for the
Designated CMT Maturity Index as published in H.15(5 19). If such rate is no longer published or is not
published by 3:00 p.m., New York City time, on the related Calculation Date, then the CMT Rate on
such CMT Rate Interest Determination Date will be such treasury constant maturity rate for the
Designated CMT Maturity Index (or other United States Treasury rate for the Designated CMT Maturity

Department of the Treasury that the Calculation Agent determines to be comparable to the rate formerly
displayed on the Designated CMT Telerate Page and published in H.15(519). If such information is not
provided by 3:00 p.m., New York City time, on the related Calculation Date, then the CMT Rate on the
CMT Rate Interest Determination Date will be calculated by the Calculation Agent and will be a yield to
maturity, based on the arithmetic mean of the secondary market closing offer side prices as of
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approximately 3:30 p.m., New York City time, on such CMT Rate Interest Determination Date reported,
according to their written records, by three leading primary United States government securities dealers
(cach, a “Reference Dealer™) in the City of New York (which may include the Remarketing Agent or jts
affiliates) selected by the Calculation Agent afier consultation with the Company (from five such
Reference Dealers selected by the Calculation Agent, afler consultation with the Company, and
climinating the highest quotation (or, in the event of equality, one of the highest) and the lowest
quotation (or, in the event of equality, one of the lowest)), for the most recently issued direct noncallable
fixed rate obligations of the United States (*Treasury Notes™) with an original maturity of approximately
lheDuipﬁcdmumuﬂylndumdlmnlininglmntomltuﬁtyof‘notlmﬁmmhbui;mmd
CMT Maturity 1 idex minus one year. If the Calculation Agent is unable to obtain three such Treasury
Note quotations, the CMT Rate ca such CMT Rate Interest Determination Date will be calculated by the
Calculation Agent and will be a yield to maturity based on the arithmetic mean of the secondary market
offer side prices as of approximately 3:30 p.m., New York City time, on such CMT Rate Interest
Dmminuimbnuufﬁmﬂﬂmbuhinﬂwcnyafﬂm?mt{ﬁm five such Reference
Dealers selected by the Calculation Agent, afier consultation with the Company, and eliminating the
highest quotation (or, in the event of equality, one of the highest) and the lowest quotation (or, in the
event of e uality, one of the lowest)), for Treasury Notes with an original maturity of the number of
years that is the next highest to the Designated CMT Maturity Index and a remaining term to maturity
closest to the Designated CMT Maturity Index and in an amount of at least U.S. $100 million. If thre= or
four (and not five) of such Reference Dealers are quoting as described above, then the CMT Rate will be
based on the arithmetic mean of the offer prices obtained and neither the highest nor the lowest of such
quotes will be eliminated; provided, however, that if fewer than three Reference Dealers so selected by
the Calculation Agent, after consultation with the Company, are quoting as mentioned herein, the CMT
Rate determined as of such CMT Rate Interest Determination Date will be the CMT Rate in effect on
such CMT Rate Interest Determination Date. If two Treasury Notes with an original maturity as
described in the second preceding sentence have remaining terms to maturity equally close to the
Designated CMT Maturity Index, the Calculation Agent, after consultation with the Company, will
obtain from five Reference Dealers quotations for the Treasury Note with the shorter remaining term to
maturity. %

Federal Funds Rate. 1f an Interest Rate Basis for this Note is specified in the applicable Floating
Interest Rate Notice, as the “Federal Fupds Rate™, the Federal Funds Rate means, with respect 1o any
Interest Determination Date relating to this Note for which the interest rate is determined with reference
to the Federal Funds Rate (a * inati "), the rate on such date for
United States dollar federal funds as published in H.15(519) under the heading “Federal Funds
(Effective)” or, if not published by 3:00 p.m., New York City time, «.: the Calculation Date, the rate on
such Federal Funds Rate Interest Determination Date as published in Composite Quotations under the
heading “Federal Funds/Effective Rate.” If such rate is not published in either H.15(519) or Composite
Quotations by 3:00 p.m., New York City time, on the related Calculation Date, then the Federal Funds
Rate on such Federal Funds Rate Interest Determination Date will be calculated by the Caleulation
Agent and will be the arithmetic mean of the rates for the last transaction in overnight United States
dollar federal funds ammanged by three leading brokers of federal funds transactions in the City of New
York (which may include the Remarketing Agent or its affiliates) selected by the Calculation Agent after
consultation with the Company, prior to 9:00 a.m., New York ity time, on such Federal Funds Rate
Interest Determination Date; provided, however, that if the broke:s so selected by the Calculation Agent
are not quoting as mentioned in this sentence, the Federal Funds Rate determined as of such Federal
Funds Rate Interest Determination Date will be the Federal Funds Rate in effect on such Federal Funds
Rate Interest Determination Date.

LIBOR. If an Interest Rate Basis for this Note is specified in the applicable Floating Interest
Rate Notice as “LIBOR." LIBOR shall mean the rate determined by the Calculation Agent as of the
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applicable Interest Determination Date (a "Hﬂnmmmm"] in accordance with the

following provisions:

(i) If (a) “LIBOR Reuters” is specified in the applicable Floating Interest Rate Notice, the
arithmetic mean of the offered rates (unless the Designated LIBOR Page by its terms provides
only rwnﬁn;knlt.hwhhhﬂunmhﬂn;hmwﬂlhuadj for deposits in the Index
Currency having the Index Maturity specified in the applicable Floating Interest Rate Notice,
commencing on the applicable Interest Reset Date, that appear (or, if only a single rate is
required as aforesaid, appears) on the Designated LIBOR Page as of 11:00 am., London time,
mm‘lﬂﬂﬂlﬂwﬂﬂﬂmnhﬂim%w{b}'uBDRT:Whm&dinﬂu
applic2 Jle Floating Interest Rate Notice, or if neither “LIBOR Reuters” nor “LIBOR Telerate™ is
specified in the applicable Floating Interest Rate Notice as the method for calculating LIBOR,
the rate for deposits in the Index Currency having the Index Maturity specified in the applicable
Fhuh;!mmﬂmﬂuhmmmﬁummlmmhmmqumwmm
Designated LIBOR Page as of 11:00 a.m., London time, on such LIBOR Interest Determination
Date. If fewer than two such offered rates appear, or if no such rate appears, as applicable,
LIBOR on such LIBOR Interest Determination Date will be determined in accordance with the
provisions described in clause (ii) below.

(ii) With respect to a LIBOR Interest Determination Date on which fewer than two offered rates
appear, of no rate appears, as the case may be, on the Designated LIBOR Page as specified in
clause(i) above, the Calculation Agent will request the principal London offices of each of four
major reference banks in the London interbank market, as selected by the Calculation Agent,
afier consultation with the Company, to provide the Calculation Agent with its offered quotation
for deposits in the Index Currency for the period of the Index Maturity specified in the
applicable Floating Interest Rate Notice, commencing on the applicable Interest Reset Date, to
prime banks in the London interbank market at approximately 11:00 a.m., London time, on such
LIBOR Interest Determination Date and in 2 principal amount that is representative for a single
transaction in such Index Currency in such market at such time. If at least two such quotations
are 50 provided, then LIBOR on such LIBOR Interest Determination Date will be the arithmetic
mean of such quotations. If fewer than two such quotations are so provided, then LIBOR on
such LIBOR Interest Determination Date will be the arithmetic mean of the rales quoted at
approximately 11:00 a.m., in the applicable Principal Financial Center, on such LIBOR Interest
Determination Date by three major banks in such Principal Financial Center selected by the
Calculation Agent, after consultation with the Company, for Joans in the Index Currency to

2 leading European banks, having the Index Maturity specified in the applicable Floating Interest
Rate Notice and in a principal amount that is representative for a single transaction in such Index
Currency in such market at such time: provided, however, that if the banks so selected by the
Calculation Agent are not quoting as mentioned in this sentence, LIBOR determined as of such
LIBOR Interest Determination Date will be LIBOR in effect on such LIBOR Interest
Determination Date,

FPrime Rate. If an Interest Rate Basis for this Note is specified in the applicable Floating Interest

Rate Notice as the “Prime Rate,” Prime Rate shall mean, with respect ‘o any Interest Determination Date
relating to this Note for which the interest rate is determined with reference to the Prime Rate (a “Prime
"},thltﬂ:mlb:hdltullmd’:rﬂ:hpublilhed in H.15(519) under the

heading “Bank Prime Loan.” If such rate is not published prior to 3:00 p.m., New York City time, on the
related Calculation Date, then the Prime Rate will be the arithmetic mean of the rates of interest publicly
announced by cach bank that appears on the Reuters Screen U.S, PRIME 1 Page as such bank’s prime
rate or base lending rate as in effect for such Prime Rate Interest Determination Date. If fewer than four
such rales appear on the Reuters Screen U.S, PRIME | Page for such Prime Rate Interest Determination
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Dﬂ:,thePﬁmﬂRu:ﬂllhﬂ:lﬁmmeﬁﬁmmnrmepﬁmumqm:}nﬂmhui:nftheml
number of days in the year divided by a 360-day year as of the close of business on such Prime Rate
Interest Determination Date by four major money center banks (which may include the Calculation
Agent) in the City of New York selected by the Calculation Agent, after consultation with the Company.
Iffewlhmfmwnnhquuuiaumupmridcd,mnPﬁmeRntuwillbeﬂwlﬁmmcticmmufrnur
prime rates quoted on the basis of the actual nmnberufdlyllnﬂw}wdiﬂdadbylﬂﬁﬂ-dlijunf
ﬂm:luuufhnﬂmonmh?rhukunlmmbﬂumhuﬁmDﬂ:ufumiﬂmdinﬂntityofﬂew
York by the major money center banks, if any, that have provided such quotations and by as many
subﬂhﬂnhnhahﬂmmiu(ﬂkhmyinchdethe@mkﬁonhmt}uwhmw
nbl:hfwnnhphnmqwhtbmmﬂdﬂmhwhnhmhnhwtmmpmiummiud
and doing business under the laws of the United States, or any State thereof, have total equity capital of
at least 1'.S. 5500 million and are each subject to supervision or examination by Federal or State
authority, selected by the Calculation Agent, afier consultation with the Company, to provide such rate
or rates; provided, however, that if the banks or trust companies so selected by the Calculation Agent are
not quoting as mentioned in this sentence, the Prime Rate determined as of such Prime Rate Interest
Determination Date will be the Prime Rate in effect on such Prime Rate Interest Determination Date,

Treasury Rate. If an Interest Rate Basis for this Note is specified in the applicable Floating
Interest Rate Notice as the “Treasurv Rate” reasury Rate means, with respect to any Interest
Determination Date relating to this Note for which the interest rate is determined with reference to the
Treasury Rate (a i "), as the rate from the auction held on such
Treasury Rate Interest Determination Date (the “Auction”) of direct obligations of the United States
("Treasury Bills™) having the Index Maturity specified in the applicable Floating Interest Rate Notice, as
such rate is published in H.15(519) under the heading “Treasury Bills-auction average (investment)” or,
if not published by 3:00 p.m., New York City time, on the related Calculation Date, the auction average
rate of such Treasury Bills (expressed as a bond equivalent on the basis of a year of 365 or 366 days, as
applicable, and applied on a daily basis) as otherwise announced by the United States Department of the
Treasury. In the event that the results of the Auction of Treasury Bills having the Index Maturity
specified in the applicable Floating Interest Rate Notice are not reported as provided above by 3:00 pm.,
New York City time, on such Calculation Date, or if no such Auction is held, then the Treasury Rate will
be calculated by the Calculation Agent, and will be a yield to maturity (expressed as a bond equivalent
on the basis of a year of 365 or 366 days, as applicable, and applied on a daily basis) of the arithmetic
mean of the secondary market bid rates, as of approximately 3:30 p.m., New York City time, on such
Treasury Rate Interest Determination Date, of three leading primary United States government securities
dealers (which may include the Remarketing Agent or its affiliates) relected by the Calculation Ageni,
after consultation with the Company, for the issue of Treasury Bills with a remaining maturity closest to
the Index Maturity specified in the applicable Floating Interest Rate Notice; provided, however, that if
the dealers so selected by the Calculation Agent are not quoting as mentioned in this sentence, the
Treasury Rate determined as of such Treasury Rate Interest Determinaiion Date will be the Treasury
Rate in effect on such Treasury Rate Interest Determination Date.

OTHER PROVISIONS

The Indenture permits, with certain exceptions as therein piv-ided, 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 and of the Holders of 66 2/3% in principal amount of the
Securities at the time Outstanding of all series to be affected. The Indenture also contains pruvisions
permitting the Holders of specified percentages in principal amount of the Securities of each series at the
time Outstanding, on behalf of the Holders of all Securities of such series, 1o waive compliance by the




Company with certain provisions of the Indenture and certain past defaults under the Indenture and their
consequences. To the extent permitted by law, any such consent or waiver by the Holder of this Note
shall be conclusive and binding upon such Holder and upon all future Holders of this Note and of any
Note issued upon the registration of transfer hereof or in exchange hereof or in lieu hereof, whether or
not notation of such consent or waiver is made upon this Note,

No reference herein to the Indenture and no provision of this Note or of the !ndenture shall alter

or impair the obligation of the Company, which is absolute and unconditional, to pay the principal of
(and premium, if any) and interest on this Note at the times, place and rate, and in the coin or currency,

herein prescribed.

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

This Note shall be governed by and construed in accordance with the laws of The State of New
York.
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ABBREVIATIONS

The following abbreviations, when used in the inscription on the face of this instrument, shall be
construed as though they were written out in full according to applicable laws or reguiations:

TENCOM  --as tenants in common UNIF GIFT MIN ACT-- CUSTODIAN

TENENT - astenants by the entiretics (Cust) (Minor)
JTTEN -- as joint tenants with right  Under Uniform Gifts to Minors Act
of survivorship and not as
tenants in commeon
(State)

Additional abYreviations may also be used though not in the above list.
FOR VALUE RECEIVED, the undersigned hereby sell(s), assign(s) and transfer(s) unto

Please Insert Social Security or
Other ldentifying Number of Assignee

PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS INCLUDING POSTAL ZIP CODE OF ASSIGNE..

the within Security of Tampa Electric Company and does hereby irevocably constitute and appoint

attomey 1o transfer said Security on the

books of the Company, with full power of substitution in the premises.

Dated:

NOTICE: The signature to this assignment must correspond with the name as written upon the face of the
within instrument in every particular, without alteration or enlargement or any change whatsoever.
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CUSIP Number:
Principal Amount:
Original Issue Date:
Issue Price:

Stated Maturity:
Initial Interest Rate:

Interest Payment Dates:

Record Dates:

Initial SPURS Agent:
Initial SPURS
Remarketing Date:
SPURS Period:

Base Rate:

SPURS Interest Rate:

Reference Corporate Dealers:

Reference Treasury Dealers:

ANNEX A

Remarketed Note Due 2038

nitial 1 Rate Period

[ |

$50,000,000

July 31, 1998

100%

July 15, 2038

5.94% per annum

July 15 and January 15, commencing January 15, 1999

Fifteenth calendar day immediately preceding the related
Interest Payment Date whether or not a Business Day

Citibank, N.A.

July 15, 2001 .
July 15, 2001 up to, but excluding, July 15, 2011
541%

Citicorp Securities, Inc.

Morgan Stanley & Co. Incorporated
Bear Steams & Co. Inc.

Chase Securities Inc.

Goldman, Sachs & Co.

Citicorp Securities, Inc.

Morgan Stanley & Co. Incorporated
Bear Stearns & Co. Inc.

Chase Securities Inc.

Goldman, Sachs & Co.

Annex A = |



CUSIP Number;
Principal Amount:
Interest Rate Adjustment Date:
Record Date(s):
Interest Pay nent Date(s):
Interest Rate Mode:
[] Commercial Paper Term Mode
[] Long Term Rate Mode
[] SPURS Mode
[] SPURS Agent:
[] SPURS Remarketing Date:
[ )] SPURS Rate Period:
[] BaseRate:
[ ]  SPURS Interest Rate:
[:] Reference Corporate Dealers:
[] Reference Treasury Dealers:




Interest Rate:

[]  Fixed Rate:
[ 1 Floating Rate:
Calculation Agent:
Initial Interest Rate to Initial Interest Reset Date:
Interest Rate Basis(es):
[] CDRate
Index Maturity:
[] CMTRate
Index Maturity:
Designated CMT Telerate Page:
[] Commercial Paper Rate
Index Maturity:
[]  Federal Funds Rate
[] LIBOR
[]  LIBOR Reuters
Index Currency:
Index Maturity:
[] LIBOR Telerate
Index Currency:
Index Maturity:
[] Prime Rate
[]  Treasury Rate
Index Maturity:
Spread (+/-):
Spread Multiplier:
Floating Rate Maximum Interest Rate:
Floating Rate Minimum Interest Rate:
Initial Interest Reset Date:
Interest Reset Date:
Interest Reset Period(s):
Day Count Convention:
[] Actual/360
[] Actual/Actual
[] 301360

Applicable Interest Rate Basis:




Optional Redemption Provisions (Lo g Term Rate Mode):

A policable Redemption Period Redemption Pri

Other or Alternative Terms of Optional Repayment:

Early Rem. wrketing Provisions (Long Term Rate Mode):
Initial Early Remarketing Date:
Initial Early Remarketing Premium:;
Annual Early Remarketing Premium Percentage Reduction:
Other or Alternative Terms of Early Remarketing:

Other Provisions:




EXHIBITB
TAMPA ELECTRIC COMPANY

" REMARKETED NOTES DUE 2038
SUPPLEMENTAL COMPANY ORDER

Pursuant tc Article Five of the First Supplemental Indenture, dated as of July 15, 1998, to
the Indenture, dated as of July 1, 1998, as amended, you are instructed to prepare and

authenticate a Note, of the series identified above, in the principal amount of §

The Note is being delivered in exchange for issued and outstanding Notes of the series identified

sbove,
IN WITNESS WHEREOF, I have hereunto set my hand this day of , 1998,

TAMPA ELECTRIC COMPANY

By:
Name:
Title:




EXHIBIT C

[Tampa Electric Company Letterhead)

FLOATING INTEREST RATE NOTICE

[Date]

To:  [Remarketing Agent(s))
[Address])
The Bank of New York
10161 Centurion Parkway
Jacksonville, Florida 32256
Attention:  Corporate Trust Trustee Administration

Telecopy: (904) 645-1997
Re:  Remarketed Notes Due 2038 (the “Notes™)

Ladies and Gentlemen;

This Floating Interest Rate Notice relates to (i) § principal amount of
the Notes (CUSIP No. ) and (ii) the proposed [Long Term Rate Period) [SPURS
Rate Period] of the Note (the “Interest Rate Period™) commencing on and ending
on . Capitalized terms used and not otherwise defined herein shall have their
respective meanings assigned 1o them in the Notes.

We hereby notify you that the above-referenced Notes will Lzar the following floating
rate terms during the Interest Rate Period specified above:

1. The Interest Rate Basis(es) shall be:
(] CD Rate, where the Index Maturity will be .

(] CMT Rate, where the Designated CMT Maturity Index will be .
and the Designated CMT Telerate Page will be ___ :

[]  Federal Funds Rate:

[] LIBOR Reuters, where the Index Currency will be , and the
Designated LIBOR Page will be :

(] LIBOR Telerate, where the Index Currency will be , and the
Designated LIBOR Page will be ;




Extubit D-1

July 31, 1998

Citicorp Securities, Inc.

399 Park Avenue .
5th Floor, Zone 6

New York, New York 10043

Morgan Stanley & Co. Incorporated
1585 Broadway
New York, New York 10036

Palmer & Dodge LLP
One Beacon Street
Boston, MA 02108

Re:  $50,000,000 Aggregate Principal Amount of Remarketed Notes Due 2038 (the “Notes™)
of Tampa Electric Company

Ladies and Gentlemen:

I furnish this opinion to you in connection with the issue and sale of the Notes pursuant to
the Purchase Agreement dated July _ 28 _, 1998 (the “Purchase Agreement”) by and among Tampa
Electric Company (the “Company™), Citicorp Securities, Inc. wid Morgan Stanley & Co.
Incorporated. Unless otherwise defined herein, capitalized terms arc used herein as defined in the
Purchase Agreement.

As Vice President and Assistant General Counsel of TECO Energy, Inc., the parent of the
Company, I have acted as counsel for the Company in connection with the issue and sale of the
Notes. 1 have examined the Prospectus as amended or supplemented through the date hereof, the
Indenture, the Purchase Agreement and such other documents and certificates as [ consider necessary
to render this opinion. I have relied upon representations made in or pursuant to the Purchase
Agreement and upon certificates of officers of the Company. 1 have assumed the genuineness of all
signatures and the authenticity of all documents submitted to me as originals and the conformity to
original documents of all documents submitted to me as copies,

I am a member of the Florida Bar, and the opinion rendered herein is limited to the laws of
the State of Florida, For purposes of my opinion as to the enforceability of the Indenture and the
Notes, | am rendering this opinion as though the laws of the State of Florida governcd,
nolwithstanding the recitations in such instruments that the laws of another jurisdiction govern.

TECO ENEROY, INO, HTTP A/ WwWWITECOENERDY.COM
A O BOX 111 TAMPA, FL 328D1-0111 1B13) 328-4111 AN LOUAL OPPORTUNITY COMPANY




Citicorp Securities, Inc.

Morgan Stanley & Co. Incorporated
Palmer & Dodge LLP

July 31, 1998

Page 2

References in this opinion to matters known to me mean my actual knowledge.
Based on and subject to the foregoing, I am of the opinion that:

1. The Company has been duly incorporated and is validly existing as a corporation in
good standing under the laws of the State of Florida and has the corporate power and authority to
own its property and to conduct its business as described in the Prospectus.

2. Each of the Agency Agreement and the Purchase Agreement has been duly
authorized, executed and delivered by the Company.

3 The Indenture has been duly authorized, executed and delivered by the Company
and is a valid and binding agreement of the Company, enforceable in accordance with its terms,
subject to bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and similar laws
of general applicability relating to or affecting creditors’ rights and to general equity principles.

4. The Notes have been duly authorized and, when executed and authenticated in
accordance with the provisions of the Indenture and delivered to and paid for in accordance with the
terms of the Purchase Agreement, will be entitled to the benefits of the Indenture and will be valid
and binding obligations of the Company, enforceable in accordance with their respective terms,
subject to bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and similar laws
of general applicability relating to or affecting creditors’ rights and to general equity principles.

5. The issuance of the Notes and the sale thereof to you have been duly approved by
the Florida Public Service Commission to the extent required by law by an order that remains in full
force and effect, and no further authorization, consent or approval by any regulatory authority is
required for the valid issue and sale of the Notes except such as may be required under state
securities laws.

6. The execution and delivery by the Company of, and the performance by the
Company of its obligations under, the Agency Agreement, the Notes, the Indenture and the
Purchase Agreement will not contravene any provision of applicable law or the Restated Articles of
Incorporation or by-laws of the Company or constitute a default under any agreement or other
instrument binding upon the Company or any of its subsidiaries that is listed as an cxhibit to the
Company's Form 10-K for the year ended December 31, 1997, or the Company’s Form 10-Q for the
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Quarter ended March 31, 1998, or, to my knowledge, any judgment, order or decree of any
governme atal body, agency or court having jurisdiction over the Company or any subsidiary, and
no consent, approval, authorization or order of, or qualification with, any governmental body or
agency is required for the performance by the Company of its obligations under the Agency
Agreement, the Notes, the Indenture and the Purchase Agreement, except as has been obtained and
except such as may be required by the securities or Blue Sky laws of the various states in connection
with the offer and sale of the Notes or the rules of the National Association of Securities Dealers.

This opinion is furnished to you as Agents under the Purchase Agreement and is solely for
your benefit, except that Palmer & Dodge LLP and Ropes & Gray may rely upon this opinion i1
rendering their opinions to you pursuant to the Purchase Agreement.

Vice President-
"Assistant General Counsel
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PALMER & DODGE LLP
Oxt Bracox STanit, BosTos, MA 02108-3190
TELEFHONE: (817} 573-0100 Facspanm: @i7) 2374420
July 31, 1998
Citicorp Securities, Inc.
399 Park Avenue
5th Floor, Zon= 6

New York, Nee v York 10043

Morgan Stanley & Co. Incorporated
1585 Broadway
New York, New York 10036

Re:  $50,000,000 Aggregate Principal Amount of Remarketed Notes Due 2038 of
Tampa Electric Company

Ladies and Gentlemen:

We have acted as counsel for the Company in connection with the preparation, execution
and delivery of the Indenture dated as of July 1, 1998 between Tampa Electric Company (the
“Company™) and The Bank of New York, as trustee (the “Trustee™) and the First Supplemental
Indenture dated as of July 15, 1998 between the Company and the Trustee amending and
supplementing such Indenture (as so supplemented, the “Indenture™) relating to the issuance of
$50,000,000 aggregate principal amount of its Remarketed Notes Due 2038 (the *“Notes™)

The Notes were sold to you pursuant to a Purchase Agreement dated as of July 28, 1998
between and you and the Company (the “Purchase Agreement”), which agreement incorporates
the terms of the Agency Agreement dated as of July 28, 1998 between you and the Company
(the “Agency Agreement") relating to the issuance and sale from time to time by the Company of
$200,000,000 aggregate principal amount of its medium-term notes.

We are furnishing this opinion to you as required by the Purchase Agreement pursuant to
Section 4(b)(i) of the Agency Agreement incorporated therein. Unless otherwise defined herein,
capitalized terms are used herein as defined in the Purchase Agreement.

We have examined the Indenture, Notes, Registration Statement, Prospectus, Agency
Agreement, Purchase Agreement and such other documents and certificates as we consider
necessary to render this opinion. As to various questions of fact mu terial to our opinion, we have
relied upon the representations made in or pursuant to the Purchase Agreemeant and upon
certificates of officers of the Company. We have assumed the genuineness of all signatures and
the authenticity of all documents submitted to us as originals and the conformity to origina!
documents of all documents submitted to us as copies.

In giving this opinion, we have relied as to matters of Florida law on the opinion of
Sheila M. McDevitt, Senior Corporate Counsel to the Compauy, being delivered to you today.
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We have examined such opinion, and in our opinion both you and we are justified in relying
thereon.

The vpinion rendered herein is limited to the laws of the Commonwealth of
Massachusetts and the federal laws of the United States and insofar as we have relied upon the
foregoing opinion of Sheila M. McDevitt, the laws of the State of Florida. For purposzss of our
opinion as to the enforceability of the Indenture and the Notes, we are rendering such opinion as
though the laws of Massachusetts govemned, notwithstanding the recitations in such instruments
that the laws of another jurisdiction govern.

References in this opinion to matters known to us mean the actual knowledge of the
lawyers in this firm responsible for preparing this opinion after consultation with such other
lawyers in the firm and review of such documents in our possession as they considered

appropriate.
Based on and subject to the foregoing, we are of opinion that:

1. The Company has been duly incorporated and is validly existing as a corporation
in good standing under the laws of the State of Florida and has the corporate power and authority
1o own its property and to conduct its business as described in the Prospectus.

2. Each of the Agency Agreement and Purchase Agreement has been duly
authorized, executed and delivered by the Company.

3. The Indenture has been duly qualified under the Trust Indenture Act of 1939, as
amended (the “Trust Indenture Act™), and has been duly authorized, executed and delivered by
the Company and is a valid and binding agreement of the Company, enforceable in accordance
with its terms, subject to bankrupicy, insolvency, fraudulent transfer, reorganization, mosatorium
and similar laws of general applicability relating to or affecting crediio: =" rights and to general
equity principles.

4. The Notes have been duly authorized and, when execuied and authenticated in
accordance with the provisions of the Indenture and delivered to and paid for in accordance with
the terms of the Purchase Agreement, will be entitled 1o the beneiits of the Indenture and will be
valid and binding obligations of the Company, enforceable in accordance with their respective
terms, subject to bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and
similar laws of general applicability relating to or affecting creditors’ rights and to genera! equity
principles.

3. The execution and delivery by the Company of, and the performance by the
Company of its obligations under, the Agency Agreement, the Notes, the Indenture and the
Purchase Agreement will not contravene any provision of applicable law or the Restated Articles
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of Incorporation or by-laws of the Company or constitute a default under any agreement or other
instrument binding upon the Company or any of its subsidiaries that is listed as an exhibit to the
Company's Form 10-K for the year ended December 31, 1997, or the Company's Form 10-Q for
the Quarte: ended March 31, 1998, or, to our knowledge, any judgment, order or decree of any
governmer il body, agency or court having jurisdiction over the Company or any subsidiary, and
no consent, approval, authorization or order of, or qualification with, any governmental body or
agency is required for the performance by the Company of its obligations under the Agency
Agreement, the Notes, the Indenture and the Purchase Agreement, excepl as has been obtained
and except such as may be required by the securities or Blue Sky laws of the various states in
connection with the offer and sale of the Notes or the rules of the National Association of
Securities Dealers.

6. The Registration Statement has become effective under the Securities Act of
1933, as amended (the *Securities Act”), and, to our knowledge, no stop order suspending the
effectiveness of the Registration Statement or of any part thereof has been issued and no
proceedings for that purpose have been instituled or are pending or contemplated under the
Securities Act.

7. The statements in the Prospectus, under the captions “Description of the Debt
Securities,” insofar as such statements constitute summaries of the provisions of the Indenture
fairly summarize the matters referred to therein.

8. The opinion ascribed to us in the Prospectus under the caption “Certain Federal
Income Tax Consequences” remains in effect the date hereof.

As counsel to the Company, we have participated in conferences with your
representatives, officers and other representatives of the Company and representatives of the
independent accountants of the Company at which the contents of the Registration Statement and
the Prospectus and related matters were discussed. On the basis of the information that we
gained participating in such conferences, considered in the light of our understanding of the
requirements of the Securities Act, the Securities and Exchange Act of 1934, as amended (the
“Exchange Act”) and the rules and regulations of the Securities and Exchange Commission (the
“Commission") thereunder, we confirm to you that, in our opinion each document filed pursuant
to the Exchange Act and incorporated by reference in the Pros;'ectus complied, when so filed, as
to form in all material respects with the Exchange Act and the applicable rules and regulations of
the Commission thereunder, and the Registration Statement and Prospectus comply as to form in
all material respects with the Securities Act and the applicable rules and regulations of the
Commission thereunder. In addition, although, except as set forth in paragraphs 7 and 8 above,
we are not passing upon and do not assume any responsibility for the accuracy, completeness or
fairess of the statements contained in the Registration Statement or the Prospectus, nothing has
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come to our attention which has caused us to believe that any part of the Registration Statement,
when such part became effective, contained any untrue statement of a material fact or omitted to
state a material fact requir 2d to be stated therein or necessary to make the statements therein not
misleading, or that the Pruspectus, as of the date of the Prospectus Supplement contained, or as
of the date hereof contains, any untrue statement of a material fact or omits to staie a material
fact necessary in order to make the statements therein, in the light of the circumstances under
which they were made, not misleading. We express no opinion or belief as to the financial
statements, including the notes and schedules thereto, other financial and statistical data set forth
or referred to in the Registration Statement or the Prospectus or as to any statements in or
omissions from the Registration Statement or Prospectus made in reliance upon and conformity
with “ritten information furnished to the Company by you specifically for use therein, or as to
any statements in or omissions from the parts of the Registration Statement which constitute the
Statements of Eligibility and Qualification.

This opinion is funished to you as Agents under the Purchase Agreement and is solely
for your benefit, except that Ropes & Gray may rely on this opinion in rendering its opinion to
vou pursuant to the Purchase Agreement.

Very truly yours,
», )
Vhmen 4 Didoe LU

PALMER & DODGE LLP
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Morgan Stanley & Co. Incorporated
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New York, New York 10036

Ladies and Gentlemen:

We have acted as your counsel in connection with the execution of (i) the Agency
Agreement dated July 28, 1998 (the “Agency Agreement”™) between each of you and Tampa
Electric Company (the “Company”), relating to your appointment as agents of the Company
with respect to the issuance and sale from time to time by the Company of up to $200,000,000
aggregate principal amount of its medium-term notes, and (ii) the Purchase Agreement dated
July 28, 1998 (the “Purchase Agreement”) (which incorporates the terms of the Agency
Agreement) pursuant to which you have severally agreed to purchase from the Company
$50,000,000 aggregate principal amount of its Remarketed Notes due 2038 (the "Notes™).

We are furnishing this opinion to you pursuant to the Purchase Agreement. Terms
defined in the Purchase Agreement and not otherwise defined herein are used herein as so

defined.

We have attended the closing of the sale of the Notes held today. We have examined
the Registration Statement, the Prospectus, the Indenture, the Not.. the Agency Agreement,
and the Purchase Agreement. We have also examined and relied upon the original or copies of
the Company's certificate of incorporation and by-laws, minutes of the meetings of the Board
of Directors of the Company and the committees thereof, the documents delivered at the
closing, and such other documents as we have deemed necessary or appropriate (o enabie us to
render the opinions expressed below. We have assumed the genuineness of the signatures on
all documents examined by us, the authenticity of all documents submitted to us as originals,
and the conformity to the corresponding originals of all documents submitted to us as copies.
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We express no opinion as to the laws of any jurisdiction other than those of The
Commonwealth of Massachusetts and the federal laws of the United States of America.

The Registration Statement has become effective under the Securities Act of 1933, as
amended (the “Securities Act”™), and, to our knowledge, no stop order suspending the
effectiveness of the Registration Statement or of any part thereof has been issued and no
proceedirgs for that purpose have been instituted or are pending or contemplated under the
Securitie. Act.

In the course of the preparation by the Company of the Registration Statement and the
Prospectus, we have participated in discussions with your representatives and those of the
Company and its independent accountants in which the business and affairs of the Company
and the contents of the Registration Statement and the Prospectus were discussed. On the basis
of the information that we have gained in the course of our representation of the Agents in
connection with the Company's preparation of the Registration Statement and the Prospectus
and our participation ia the discussions referred to above, we believe that the Registration
Statement, as of its effective date, and the Prospectus, as of July 28, 1998, complied as to form
in all material respects with the requirements of the Securities Act and the published rules and
regulations of the Securities Exchange Commission thereunder. Further, nothing that has
come to our attention has caused us to believe that as of its effective date the Registration
Statement contained any untrue statement of material fact or omitted to state any material fact
required to be stated therein or necessary to make the statements therein not misleading, or that
the Prospectus, as of July 28, 1998 contained or as of the date hereof contains any untrue
statemnent of a material fact or omits to state any material fact necessary to make the statements
therein, in the light of the circumstances under which they were made, not misleading. We
express no belief, however, as to the financial statements, including the notes and schedules
thereto, or any other information of a financial, statistical or accounting nature set forth or
referred to in the Registration Statement or the Prospectus.

The limitations inherent in the independent verification of factual matters and the
character of the determinations involved in our review are such thal we do not assume any
responsibility for the accuracy, completeness or fairness of the statements made or the
information contained in the Registration Statement and Prospectus except for those made
under the caption *Underwriting,” which accurately summarize in all material respects the
provisions of the laws and documents referred to therein.

We have examined the opinions of Palmer & Dodge LLP and Sheila M. McDevit,
counsel for the Company, each of even date herewith and furnished to you pursuant to the
Purchase Agreement. Such opinions are satisfactory to us in form and substance.
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for your benefit.

Very truly yours,

Reges Sy

Ropes & Gray

131en01
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~ US. SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-3
REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

TAMPA ELECTRIC COMPANY
(Exact name of registrant as specified in lts charter)

Florida 590475140
(State or other jurisdiction of {(IRS Employer
Incotporation o organization) ldentification Number)

TECO Plara, 702 North Franklin Street, Tampa, Florida 33602 (813) 228-4111
{(Addrews. Including xip code. and telephone number, including ares code. of
reghtrant’s principal esecutive olfice)

Roger H. Kessel, Esq.
General Counsel and Secretary
Tampa Electric Company
702 North Franklin Street
Tampa, Florida 33602
(813) 2284111
{Name, addrens. Inchuding zip code, and telephone number, including area code,

of agent for service)
with copies lo:
David R. Pokross, Jr., Esq. Mark V. Nuccio, Esq.
Palmer & Dodge LLP Ropes & Gray
One Beacon Streel : One International Place
Boston, Massachusetts 02108 Boston, Massachusetts 02110-2624

Approximate date of commencement of proposed sale 10 the public
From tme o time afier the eflfective date of this Regisiration Statement.

Il the only securities being ered on this form are being ofTered pursuai.. 1o dividend or Interest relnvestment plans,
check the following bos. L) ¥

If any of the securitles hrh% tstered on this form are to be olTered on a delayed or continuous basls pursuant 1o Rule
415 under the Securltles Act of . other than securities olTered only In connection with dividend or interest reinvestment
plans, check the following box. [E]

If this form Is filed to register additional securitles for an olfering pursuant 1o Rule 462 (b) under the Securities Act,
please check the ldmnd list the Securities Act registration statemeni number of the earlier effective reglstration
statement [or the same 8]

If this form Is @ post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the iztowing
h?f: “;:r‘nq IE.It the Securitles Al registration statement number of the earlier elfective registration statement for the same
o :

If delivery of the prospectus Is expected to be made pursuant to Rule 4.4, please check the following box [

CALCULATION OF RECISTRATION FEE

Tithe of each clase of securities Amouni io mpﬂn rwﬁuﬁ\- Amouni of
:th_u!hm-l be registered undt 2 price (1) registration fee(l)
Debt Securllies . . ... covvssssnsssans $200,000,000 100% $200,000,000 IS!.}'D? ==

(1) Estmated solely for the purpose of determining the reglstration fee and computed pursuant to Rule 457(o)

nt hereby amends thls tration Stalement on such date or dates 53 may be necessary to delay lts rl'leﬂln'

The
date until the Reglstrant shall fle & further amendment which stales that i Rc?:lrﬂiu Stalement shal
become efective mmmmt:ﬂdﬂm ritles Act of 1933 or until ( Statement

therealler In
shall become effective on such date a3 the Commission. acting pursuant to said Section 8(a). may determine.
—iame—




SUBJECT TO COMPLETION, DATED JUNE 3, 1928

PROSPECTUS
$200,000,000

Tampa Electric Company
Debt Securities

Tampa Electric Company ("Tampa Electric” or the “"Company") may offer, from time to time, its
unsecured notes, debentures, or other evidence of unsecured Indebtedness (the “Debt Securities”™), in one
or more series, In an aggregate principal amount of up to $200,000,000. Debt Securities may be Issued In
registered form without coupons or in the form of one or more global securities (each a “GClobal
Security”).

When a particular series of Deb' Securities is offered, a supplement to this Prospectus will be
delivered (each a "Prospectus Supplement”) together with this Prospectus setting forth the terms of such
Debt Securities, Including, where applicable. the specific designation, apgregate principal amount, denomi-
nations, maturity, Interest rate (which may be fixed or variable) and time of payment of interest, any terms
for redemption, any terms for repayment at the option of the holder, any terms for sinking fund payments
the initial public offering price, any listing of the Debt Securities on a securities exchange and other terms
In connection with the offering and sale of such Debt Securities.

Tampa Electric may sell Debt Securities to or through dealers or underwriters, directly to other
purchasers or through agents. See “PLAN OF DISTRIBUTION." A Prospectus Supplement will set forth
the names of such underwriters, dealers or agents, If any, any applicable commissions or discounts and the
proceeds to Tampa Electric from such zales,

This Prospectus may not be used to consummate sales of Debt Securities unless accompanied by a
Praspectus Supplement applicable to the Debt Securities being sold.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND
EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION NOR HAS THE
SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURITIES
COMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF
THIS PROSPECTUS. ANY REPRESENTATION TO THE
CONTRARY 1S A CRIMINAL OFFENSE.

The date of this Prospectus Is , 1998,




AVAILABLE INFORMATION

The Company fliles periodic reports and other Information with the Securities and Exchange Commis-
sion (the "Commission”) relating to its business, financial statements and other matters. Reports filed with
the Commission as well as copies of the Registration Statement, of which this Frospectus Is a part. can be
inspected and copled at the public reference facilities maintained by the Commission at Room 1024, 450
Fifth Street, N.W., Judiclary Plaza, Washington, D.C. 20549, and at the following Regional Offices of the
Commission: Midwest Reglonal Office, 500 West Madison Avenue, Sulte 1400, Chicago, lllinols 60661:
and Northeast Regional Office, 7 World Trade Center, Suite 1300, New York, New Yark 10048. Coples of
such material can also be obtained at prescribed rates from the Public Reference Section of the
Commission 7t lts principal office at 450 Fifth Street, N.W,, Judiciary Plaza, Washington, D.C. 20549, Such
reports and ¢ ther information can also be reviewed on the Commission's web site (http/iwww.sec sov).

The Company has filed a Registration Statement on Form S-3 (together with all amendments and
exhibits thereto, the “Reglstration Statement™) with the Commission under the Securities Act of 1933, as
amended [ﬂu“&cmﬂhlhnj.wﬂhrupmwﬂumh&cumluﬂmﬁmpeﬂmdmmmmn all
of the Information set forth In such Registration Statement, certaln parts of which are omitted In
accordance with the rules and rejulations of the Commission. Reference Is made to such Registration
Statement and to the exhibits relating thereto for further information with respect to the Company and the
Debt Securities. Statements contalned hereln concerning the provisions of any document filed as an exhibii
to the Registration Statement or otherwise filed with the Commission are not necessarily complete, and in
each instance reference Is made to the copy of such document so filed. Each such statement s qualified in

its entirety by such reference.

DOCUMENTS INCORPORATED BY REFERENCE

The lollowing documents previously filed by the Company with the Commission (File No. 00} -05007)
are hereby incorporated by reference: (i) the Company’s Annual Report on Form 10-K for the year ended
December 31, 1997 and () the Company’s Quarterly Report on Form 10-Q for the quarter ended
March 31, 1998,

Each document filed by the Company subsequent to the date of this Prospectus pursuant to Section
13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), prior
to the termination of the offering of the Debt Securities shall be deemed to be Incorporated herein by
reference and to be a part hereol from the date of filing of such document. Any statement contained
herein or in a docurr:znt all or a portion of which Is Incorporated or deemed to be Incarporated hereln by
reference shall be deemed to be modified or superseded for purposes of this Prospectus to the extent that a
statement contained herein, in any other subsequently filed document whi.h also Is or Is deemed to be
Incorporated herein by reference or In any prospectus supplement modifies or supersedes such statement,
Any statement so modified or superseded shall not be deemed. except as 5o modified or superseded, to

constitute a part of this Prospectus,

The Company will provide without charge to each person to whom this Prospectus Is delivered, upon
the written or oral request by such person, a copy of any document described above, other than exhibits
(unless such exhibits are specifically Incorporated by reference to such documents). Requests for such
coples should be directed to Tampa Electric Company, TECO Plaza, 702 North Franklin Street. Tampa.
Florida 33602, attention: Sandra W. Callahan, Treasurer; telephone nurber: (813) 228-4111,

No dealer, salesperson or any other Individual has been authorized by the Company to give any
Information or to make any representation other than those contalned or incorporated by reference in this
Prospectus or any accompanying Prospectus Supplement and, If given or made, such Information or
representation must not be relled upon as having been authorized. This Prospectus does not constitute an
offer to sell or a solicitation of an offer to buy any of the securities offered bereby in any jurisdiction to any




person to whom It Is unlawful to make such offer or solicitation In such jurisdiction. Nelther the delivery of
this Prospecius nor any sale made hereunder shall, under any circumstances, create any implication that

there has been no change In the affairs of the Company since the date hereol

THE COMPANY

Tampa Electric, a public utility company, Is a wholly-owned subsidiary of TECO Energy, Inc.
(“TECO"), a diversified energy-related holding company. Tampa Electric generates, pur-hases, transmits,
distributes and sells electric energy for customers within west central Florida and, through its Peoples Gas
System division, purchases, distributes and markets natural gas for customers throughout Florida. A more
complete description of the business of the Company and Its recent activities can be found in the
docume ts listed in “DOCUMENTS INCORPORATED BY REFERENCE.” The principal offices of the
Company, a Florida corporation, are located at TECO Plaza, 702 North Franklin Street, Tampa, Florida
33602, and Its telephone number at such offices Is (813) 228-4111.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth the Company’s consolidated ratio of earnings to fixed charges for the
periods shown.

Three Months Ended  Twelve Months Ended Vear Ended December 31,
March 31, 1993 March 31, 1998 1.7 1996(2) 1995(2) 19%4(2) 1993(2)
3A4x(1) 4.20x(1) 438x  440x 4.28x 3 BEx(3) 3IBIx(4)

For the purposes of calculating this ratio, earnings consist of income belore Income taxes and fxed
charges. Fixed charges consist of interest on indebtedness, amartization of debt premium, the Interest
component of rentals and preferred stock dividend requirements.

(1) Includes the effect of a $9.6-mlllion pretax charge associated with Tampa Electric's ongoing efforts to
mitigate the efTects of a 1987 Florida Public Service Commission ruling on certain wholesale electric
power supply contracts. The effect of this charge was to reduce the ratio of earnings to fixed charges.
Had this charge been excluded from the calculation. the ratio of earnings to fixed charges would have
been 3.99x and 4.34x for the three- and 12-month periods ended March 31, 1998, respectively.

(2) Amounts have been restated to rellect the merger of Peoples Gas System, Inc. In 1997, with and Into
the Company.

(3) Includes the eflect of a $21.3-million pretax restructuring charg* The effect of this charge was to
reduce the ratio of earnings to fixed charges. Had this non-recurring charge been excluded from the
calculation, the ratio of eamnings to fixed charges would have been 4.23x for the year ended

Diecember 31, 1994,

(4) Includes the effect of the non-recurring $10-million pretax charge associated with a coal pricing
settlement. The effect of this charge was to reduce the ratio of earnings to fixed charges. Had this non-
recurring charge been excluded from the calculation. the ratio of earnings to fixed charges would have
been 3.97x for the year ended December 31, 1953,

USE OF PROCEEDS

Tampa Electric intends to add the net proceeds from the sale of the Debt Securities to its general
funds, to be used for general corporate purposes, which may Include capital expenditures, Investment In
subsidiaries, working capltal, repayment of debt and other business opportunities.




DESCRIPTION OF THE DEBT SECURITIES

The Debt Securities will constitute unsecured debt of the Company and will rank on a parity with all
other unsecured and unsubordinated indebtedness of the Company. The Debt Securities will be issued in
one or more series under an Indenture (the “Indenture”) to be dated as of June 1, 1998 between the
Company and The Bank of New York, as Trustee (the “Trustee™). The form of the Indenture Is fled as an
exhibit to the Registration Statement of which this Prospectus Is a part. The statements under this heading
do not purport to be complete and are subject to the detalled provisions of, and are qualified in their
entirety by reference to, the Indenture. Capitalized terms used herein but not defined are used as defined

in the Indenture.

General

The Indenture does not limit the aggregate principal amount of the Debt Securities lssuable
thereunder or of any particular serles of Debt Securities. The Debt Securities of any series need not be
lssued at the same time or bear interest at the same rate or mature on the same date,

Reference Is made to the Prospectus Supplement (the “Prospectus Supplement”) for the lollowing
terms of any particular series of Debt Securities: (i) the tile of such Debt Securities: (ii) any limit on the
aggregate principal amount of such Debt Securities or the series of which they are a part; (iii) the date or
dates on which the principal of any of such Debt Securities will be payable or the method by which such
date or dates will be determined; (iv) the rate or rates at which any of such Debt Securities will bea:
interest, if any, or the method by which such rate or rates will be determined. and the date or dates from
which any such Interest will accrue; (v) the dates on which any such interest will be payable a..d the record
dates, If any, for any such interest payments; (vi) I applicable, whether the interest payment perieds may
be extended by the Company and, If so, the permitted duration of any such extensions; (vii) the place or
places where the principal of and interest on any of such Debt Securities will be payable. (vill) the
obligation, If any, of the Company to redeem or purchase any of such Debt Securlties pursuant to any
sinking fund, purchase fund or analogous provision or at the option of the Holder thereofl and the terms
and conditions on which any of such Debt Securities may be redeemed or purchased pursuant to such
obligation; (ix) the denominations In which any of such Debt Securities will be Issuable, If other than
denominations of $1,000 or any integral multiple thereol; (x) the terms ana conditions, if any, on which any
of such Debt Securities may be redeemed at the option of the Company: (xi) the currency, currencies or
currency units in which the principal of and any premium and interest on any of such Debt Securities will
be payable, if other than U S. dollars, and the manner of determining the equivalent thereol In U.S. dollars
for any purpose; (xil) whether any of such Debt Securities will be issuable in whole or in part in the form of
one or more Global Securities and, If so, the identity of the depositary (the “"Depositary™) for wny such
Global Security and any provisions regarding the transfer, exchange or legending of any such Global
Security If different from those described below under the caption “Global Securities;” (xiil) any addition
to, change in or deletion from the Events of Default or covenants described herein with respect to any of
such Debt Securities and any change In the right of the Trustee or the Holders to declare the principal
amount of any of such Debt Securities due and payable; (xiv) any index or formula used to determine the
amount of principal of or any premium or interest on any of such Debt Securities and the manner of
determining any such amounts; (xv) any subordination of such Debt Securities to any other Indebtedness of
the Company; and (xvi) other material terms of such Debt Securities.

Unless otherwise Indicated In the Prospectus Supplement relating thereto, Debt Securities will be
Issued only in fully registered form, without coupons, in denominations of $1.000 or any integral multiple
thereof, and no service charge will be made for any registration of transfer or exchange of Debt Securities.
but the Company may require payment of a sum sufficient to cover any tax or other governmental charge
payable in connection therewith.




Unless otherwise indicated in the Prospectus Supplement relating thereto, the principal of and any
premium and Interest on any Debt Securities will be payable, and such Debt Securities will be exchangea-
ble and transfers thereof will be registrable, at the corporate trust office of The Bank of New York in the
CiryanuYntlt.Nwmwwn{wmtmdmmwmmsﬁunqﬂnbem:nm
pummﬂmmmmnﬁﬁmmuhuﬁuﬂtdnﬂwdmenfbusinmmuwuguhrmurddne
for such interest.

If the Debt Securities of any serles (or any Debt Securities of a specified tenor within any series) are
to be redeemed, the Company will not be required to (i) Issue, register the transfer of, or exchange any
Debt Security of that series (or any Debt Securities of a specified tenor within any series, as the case may
be) dving a period beginning at the opening of business 15 days before the day of mailing of a notice of
redemption of any such Debt Security that may be selected for redemption and ending at the close of
business on the day of such malling or (If) register the transfer of or exchange any Debt Security so selected
for redemption, In whole or in part, except the unredeemed portion of any such Debt Security being
redeemed In part.

Debt Securities may be offered and sold at a substantial discount below their principal amount
("Original Issue Discount Securities”). Special United States Federal Income tax and other considerations,
If any, applicable thereto will be described In the applicable Prospectus Supplement. In addition, certain
special Federal income tax or other considerations, if any, applicable to any Debt Securities that are
denominated In a currency or currency unit other than LS. dollars may be described in the applicable

Prospectus Supplement.

Except as otherwise described in the applicable Prospectus Supplement, the covenants contained in
the Indenture would not afford any Holders of Debt Securities Issued thereunder protection in the event of
a highly leveraged transaction involving the Company.

Global Securities

Some or all of the Debt Securities of a serles may be represented In whole or In part by one or more
Global Securities, which will be deposited with or on behall of one or more Depositaries.

The specific terms of the depositary arrangement with respect to any Debt Securities of a series will be
described In the Prospectus Supplement relating thereto. The Company anticipates that the following
provisions will apply to all depositary arrangements.

Unless otherwise specified in the Prospect.ss Supplement relating thereto. Debt Securities that are to
be represented by a Global Security or Global Securities ta be deposited with or on behalf of a Depositary
will be represented by a Global Security or Global Securities regis.cred In the name of such Depositary or
its nominee. Upon the lssuance of a Global Security in registered form, the Depositary for such Global
Security will credit, on its book-entry registration and transfer system, the respective principal amounts of
the Debt Securities represented by such Global Security to the azcounts of institutions that have accounts
with such Depositary or its nominee ("Participants”). The accounts to be credited will be designated by the
underwriters or agents of such Debt Securities or by the Company. If such Debt Securities are offered and
sold directly by the Company. Ownership of beneficial Interests in such Global Securities will be limited to
Participants or persons that may hold Interests through Participants. Ownership of beneficial Interests by
Participants In such Global Securities will be shown on, and the transfer of any such ownership interest will
be effected only through, records maintained by the Depositar * or Its nominee for such Global Security.
Ownership of beneficial Interests In Global Securities by persons that hold through Participants will be
elfected only through records maintained by such Participants. The laws of some jurisdictions require that
certaln purchasers of securities take physical delivery of such securities In definitive form. Such limits and
such laws may Impair the ability to transfer beneliclal interests in a Global Security,




So long as the Depositary for a Global Security, or its nominee, Is the registered owner of such Global
Security, such Depositary or such nominee, as the case may be, will be considered the sole owner or Holder
of the Debt Securities represented by such Global Security for all purposes under the Indenture. Except as
set forth below, owners of beneficial interests in the Global Security will not be entitled to have the Debt
Securities represented by such Global Security registered in their names, will not receive or be entited 1o
recelve physical delivery of the Debt Securitles in definitive form and will not be considered the owners or
Holders thereofl under the Indenture.

Payment of principal of and any premium and interest on Debt Securities registered in the name of or
held by a Depositary or its nominee will be made in immediately available funds to the Depositary or its
nominee, as the case may be, as the registered owner or the Holder of the Global Security representing
such De*t Securities, None of the Company, the Trustee, any Paying Agent or the Security Registrar for
such De ot Securities will have any responsibility or liability for any aspect of the records relating to, or
payments made on account of, beneficlal ownership interests in a Global Security for such Debt Securities
or for maintaining, supervising or reviewing any records relating to such beneficial ownership Interests.

The Company expects that a Depositary for Debt Securities of a series, upon receipt of any payment
of principal or any premium or interest in respect of a Global Security, will immediately credit Participants’
accounts with payment in amounts proportionate to their respective beneficial Interests in the principal
amount of such Global Security as shown on the records of such Depositary. The Company also expects
that payments by Participants to owners of beneficlal interests in such Global Security held through such
Participants will be governed by standing instructions and customary practices, as Is now the case with
securities held for the accounts of customers registered In “street name.” and will be the responsibility of

such Participants.

A Global Security may not be transferred in whole or in part except by the Depositary for such Global
Security to a nominee of such Depositary or by a nominee of such Depositary to such Depositary or
another nominee of such Depositary or by such Depaositary or any such nominee to a successor Depositary
or a nominee of such successor Depositary, If a2 Depositary for Debt Securities of a series Is at any time
unwilling or unable 1o continue as Depositary and a successor Depositary Is not appointed by the
Company, the Company will Issue Debt Securities in delinitive registered form in exchange for the Global
Security or Global Securities representing such Debt Secyrities. In addition, the Company may at any time
determine not to have any Debt Securities represented by one or more Global Securities and, in such
event, will Issue Debt Securitles In definitive registered form in exchange for the Global Securities
representing such Debt Securities. In any such instance, an owner of a beneficial Interest in a Global
Security will be entitled to physical delivery In definitive form of Debit Securities of the series represented
by such Global Security equal in principal amount to such beneficial interest and to hsve such Debt
Securities registered In Its name,

Book-Entry Issuance

The Depository Trust Company ("DTC™) will act as securities Depositary for all of the Debt
Securities, unless otherwise Indicated In the Frospectus Supplement relating to an offering of Debt
Securities. Such Debt Securities will be lssued only as fully registered securities registered In the name of
Cede & Co. (DTC's partnership nominee). One or more fully registered global certificates will be lssued
for the Debt Securities, representing the aggregate principal balance of such Debt Securities, and will be
deposited with the Trustee as custodian for DTC,

DTC s a limited-purpose trust company organized under the New York Banking Law, a “banking
arganization™ 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 1TA of the Exchange Act. DTC holds
securities that its Participants deposit with DTC. DTC also facilitates the settlement among Participants of




securities transactions, such as transfers and pledges, In deposited securities through electronic computer-
ized book-entry changes in Participants’ accounts, thereby eliminating the need for physical movement of
securities certificates. “Direct Participants” Include securities brokers and dealers, banks, trust companies,
clearing corporations and certain other organizations. DTC Is owned by a number of its Direct Participants
and by the New York Stock Exchange, Inc.. the American Stock Exchange. Inc. and the National
Association of Securities Dealers, Inc. Access to the DTC system Is also avallable to others such as
securities brokers and dealers, banks and trust companies that clear through or maintain custodial
relationships with Direct Participants, either directly or indirectly (“Indirect Participants™). The
rules applicable to DTC and its Participants are on file with the Commission.

Purchases of Debt Securities within the DTC system must be made by or through Direct Participants,
which w! 1 receive a credit for the Debt Securities on DTC's records. The ownership interest of each actual
purchas. of each Debt Security (“Beneficial Owner”) Is In turn to be recorded on the Direct and Indirect

* records. Benelicial Owners will not receive written confirmation from DTC of their
purchases, but Beneficial Owners are expected to recelve written confirmations providing detalls of the
transactions, as well as periodic statements of thelr holdings, from the Direct or Indirect Participants
through which the Beneficial Owners purchased Debt Securities. Transfers of ownership Interests in the
Debt Securities are to be accomplished by entries made on the books of Participants acting on behall of
Beneficial Owners. Benefictal Owners will not receive certificates representing their ownership Interests in
Debt Securities, except In the event that use of the book-entry system for the Debt Securities Is

discontinued.

To facilitate subsequent transfers, all Debt Securities deposited by Particlpants with DTC are
registered in the name of DTC's partnership nominee, Cede & Co. The deposit of Debt Securities with
DTC and their registration In the name of Cede & Co. effect no change In beneficlal ownership. DTC has
no knowledge of the actual Beneficlal Owners of the Debt Securities: DTC's records reflect only the
identity of the Direct Participants to whose accounts such Debt Securities are credited. which may or may
not be the Beneficial Owners. The Participants will remain responsible for keeping account of their
holdings on behalf of their customers.

of notices and other communications by DTC 1o Direct Participants, by Direct Partici-
pants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners
and the voting rights of Direct Participants, Indirect Participants and Beneficial Owners will be governed
by arrangements among them, subject to any statutory or regulatory requirements as may be In efTect from
time to time,

Redemption notices will be sent to Cede & Co. as the registered holder of the Debt Securities. 1T less
than all of the Debt Securities are being redeemed, DTC's current practice Is to determine by lot the
amount of the Interest of each Direct Participant to be redeemed.

Although voting with respect to the Debt Securities is limited to the holders of record of the Debt
Securities, In those Instances In which a vote is required, neither DTC nor Cede & Co will itsell consent or
vote with respect to Debt Securities. Under Its usual procedures, DTC would mail an omnibus proxy (the
“Omnibus Proxy”) to the Trustee 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 such Debt
Securitles are credited on the record date (identified In a listing attached to the Omnibus Proxy).

Payments of principal of and any premium and Interest on the Nebt Securities will be made by the
Trustee to Cede & Co., as DTC's partnership nominee. DTC's practice Is to credit Direct Participants’
accounts on the relevant payment date In accordance with their respective holdings shown on DTC's
records unless DTC has reason to believe that It will not receive payments on such payment date. Payments
by Participants to Beneficlal Owners will be governed by standing Instructions and customary practices and
will be the responsibility of such Participant and not of DTC or the Company, subject to any statutory or
regulatory requirements as may be in effect from time to time. Payment of distributions to DTC s the




responzibility of the Trustee, disbursement of such payments to Direct Participants shall be the responsibil.
ity of DTC, and disbursements of such payments to the Beneficial Owners Is the responsibility of Direct

and Indirect Participants.

DTC may discontinue providing its services as securities Depositary with respect to any of the Debt
Securities at any time by giving reasonable notice to the Company. In the event that a successor securities
Depositary Is not obtained, definitive certificates representing such Debt Securities are required to be

printed or delivered. The Company, at its option, may decide to discontinue use of the system of book-
entry transfers through DTC (or a successor Depositary).

Tie information In this section concerning DTC and DTC’s book-entry system has been obtained
from s« urces that the Company believes to be accurate, but the Company assumes no responsibility for the
accuracy thereol. The Company has no responsibility for the performance by DTC or its Participants of
their respective obligations as described herein or under the rules and procedures goveming their

respective operations.

Redemption

Any terms and conditions for the optional or mandatory redemption of any Debt Securities will be set
forth In the applicable Prospectus Supplement. Except as otherwise provided In the applicable Prospectus
Supplement, Debt Securities will be redeemable by the Company only upon notice mailed not less than 30
nor more than 60 days prior to the date fixed for redemption.

Consolidation, Merger, Eic.

The Company will not consolidate or merge with or into any other Corporation or Corporations, or
convey or transfer its properties and assets as an entirety or substantially as an entirety to any Person,
unless (i) the successor or transferee Corporation shall be a Corporation organized and existing under the
laws of the United States of America, eny State thereol, or the District of Columbia, and the successor or
transferee assumes by supplemental indenture the due and punctual payment of the principal of and
premium and Interest on all the Debt Securities and the performance of every covenant of the Indenture to
be performed or observed by the Company: (i) immediately after giving effect to such consolidation,
merger, sale or transfer, no Event of Default, and no event which, after notice or lapse of time, or both,
would become an Event of Default, shall have happened and be continuing: and (ill) the Company delivers
an OfMicers’ Certificate and an Opinion of Counsel to the Trustee stating that all conditions precedent in
the Indenture relating to the transaction have been complied with. Upca the assumption by the successor
Person of the Company’s obligations under the Indenture and the Debt Securities issued thereunder, and
the satisfaction of any other condition precedent provided for In such indenture, the successor Person will
succeed to and be substituted for the Company under such Indenture.

Modification and Walver

The Indenture provides that modifications and amendments thereol may be made by the Company
and the Trustee with the consent of the Holders of not less than a majority in aggregate principal amount
of the Outstanding Debt Securities of each series affected thereby and 66%% In aggregate principal
amount of the Outstanding Debt Securities of all series aifected thereby: provided, however, that no such
modification or smendment may, without the consent of the Hol'er of each Outstanding Debt Security
affected thereby, (a) change the Stated Maturity of the principal o, or any installment of principal of or
Interest on, any Debt Security; (b) reduce the principal amount of. or any premium or Interest on, any
Debt Security; () reduce the amount of principal of an Original Issue Discount Security payable upon
acceleration of the Maturity thereol; (d) change the Place of Payment of, currency of payment of principal
of, or premium, If any, or interest on, any Debt Security, (e) impair the right to Institute sult for the
enforcement of any payment on or with respect to any Debit Security after the Stated Maturity (or. In the




case of redemption, on or after the Redemption Date); or () reduce the percentage in principal amount of
Outstanding Debt Securities of any series, the consent of the Holders of which Is required for modification
ormndnmuutmemrwmﬂwnmuﬂhun-hprmuh-nnfuwlndmlmwm
walver of certain defaults. Notwithstanding the foregoing. under certain limited clrcumstances and only
upon the fulfillment of certain conditions, modifications and amendments of the Indenture may be made
by the Company and the Trustee without the consent of any Holders of the Debt Securities lssued
thereunder.

The Holders of not less than a majority In aggregate principal amount of the Outstanding Debt
Semritiunl'myuriumlj\nlulnjpmdﬁlul.twﬁerl]wlndﬂumwidnﬂpeﬂtulhlluﬂﬂcmpu
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respect of a covenant ot pm'rhimu:detﬂulndnmmwhkhumhnwdlnedmmnded without the
consent of the Holder of each Outstanding Debt Security of such series affected thereby.

Events of Default

The following will be Events of Default under the Indenture with respect to Debt Securities of any
series issued thereunder (unless inapplicable to the particular series, specifically modified or deleted as a
term of such series or otherwise modified or deleted In an Indenture supplemental to the Indenture):
(2) failure to pay any interest on any Debt Security of that series when due, and such fallure has continued
for 20 days; (b) fallure to pay principal of or premium, Il any, on any Debt Security of that series when due;
(c) fallure lud:poﬂtmyﬂni.hgfundwhmpoﬂuhnyblm Security of that series when due,
where such failure has continued for 30 days; (d) fallure to perform any other covenant of the Company in
the Indenture (other than a covenant Included In the Indenture solely for the benefit of a serles of Debt
Securities other than that series), and such fallure has continued for 90 days after written notice as
provided In the Indenture; (e) certaln events of bankruptcy, insolvency or reorganization relaung to the
Company: and () any other Event of Default provided with respect to Debt Securities of that series.

1f an Event of Default with respect to Debt Securities of any series at the time Outstanding occurs and
Is continuing, then the Trustee or the Holders of not less than 25% in principal amount of the Qutstanding
Debt Securities of that series may, by a notice in writing to the Company (and to the Trustee If given by
Holders). declare to be immediately due and payable the principal amount (or. If any Debt Securities of
that series are Original Issue Discount Securities, such portion of the principal amount as may be specified
in the terms of the series) of all Debt Securities of that series. At any time after such a declaration of
acceleration with respect to Debt 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, the Holders of not less than a majority In
principal amount of the Outstanding Debt Securities of that serles. by written notice to the Company and
the Trustee, may rescind and annul such declaration and Its consequences, If (i) the Company has paid or
deposited with the Trustee a sum sufficient (o pay all overdue Interest on the Debt Securities of such serles,
the principal of and any premium on the Debt Securities of such series which have become due otherwise
than by such declaration of acceleration and Interest thereon at the rate or rates prescribed therefor In
such Debt Securities. interest on overdue interest at the rate or rates prescribed therefor In the Debt
Securities of such serfes (to the extent that payment of such Interest Is lawful), and all amounts due to the
Trustee under the Indenture, and (ii) all Events of Default with respect to the Debt Securities of such
series (other than the nonpayment of the principal of the Debt Securities of such series which has become
due solely by such declaration of acceleration) have been cured or waived as provided In the Indenture.
Reference Is made to the Prospectus Supplement relating to any series of Deit Securities which are
Original Issue Discount Securitles for the particular provisions relating to acceleration of a portion of the
amount of such Original Issue Discount Securities upon the occurrence of an Event of Defauls

ani! the continuation thereof.

Subject to the provisions of the Indenture relating to the dutles of the Trustee in case an Event of
Default occurs and Is continuing, the Indenture provides that the Trustee will be under no obligation to




exercise any of its rights or powers under the Indenture at the request or direction of any of the Holders
unless such Holders shall have offered to the Trustee reasonable security or indemnity. Subject to such
provisions for security and Indemnification of the Trustee and certain other rights of the Trustee, the
Holders of a majority in principal amount of the Outstanding Debt Securities of any series have the right
to direct the time, method and place of conducting any proceedings for any remedy available to the Trustee
or exercising any trust or power conferred on the Trustee with respect 1o the Debt Securities of that serles.

No Holder of any Debt Security of any serles will have any right to Institute any proceeding with
respect to the Indenture under which such Debt Security was Issued or for any remedy thereunder unless
such Holder has previously given to the Trustee written notice of a continuing Event of Default with
respect to the Debt Securities of that series and unless the Holders of at least 25% In principal amount of
the Outsta-ding Debt Securities of that series have made such written request, and offered reasonable
Indemnity, to the Trustee to Institute such proceeding as trustee under the Indenture, and the Trustee has
not recelved from the Holders of a majority In principal amount of the Outstanding Debt Securities of that
serles a direction Inconsistent with such request and has falled to Institute such proceeding within 60 days
after recelpt of such notice and offer of indemnity. Notwithstanding the foregoing. the Holder of any Debt
Security will have an absolute and unconditional right to receive payment of the principal of and any
premium and, subject to certain limitations specified in the Indenture, interest on such Debt Security on
the Stated Maturity thereof (or, In the case of redemption, on the Redemption Date) and to Institute sult
for the enforcement of any such payment.

The Company Is required to furmish annually to the Trustee a statement signed on behalfl of the
Company by certain officers of the Company to the effect that to the best of their knowledge the Company
is not in default in the performance and observance of any terms, provisions or conditions of the Indenture
or, il there has been such a default, specifying each such default and the status thereol.

Satisfaction and Discharge

The Indenture provides that when, among other things, the Company deposits or causes (o be
deposited with the Trustee, In trust, an amount in money or the equivalent in U.S. Government Obligations
(as defined) (or a combination thereol) sulficlent to pay and discharge the entire indebtedness on the Debt
Securities not previously delivered to the Trustee for cancellation, for the principal (and premium, I any)
and Interest to the date of the deposit or to the Stated Maturity or earlier Redemption Date for Debt
Securities that have been, or by an Irrevocable Instruction delivesed by the Company to the Trustee will be,
called for redemption, as the case may be, then the Indenture will cease to be of further effect (except as to
the Company's obligations to compensate, reimburse and indemnify the Trustee pursuant to the Indenture
and certain other obligations), and the Company will be deemed to have satisfied and discharged the

Indenture.

Deleasance

Unless otherwise provided In the Prospectus Supplement for a series of Debt Securities, the Company
may cause Itsell (subject to the terms of the Indenture) to be discharged from any and all obligations with
respect to any Debt Securities or series of Debt Securities (except for certain obligations to register the
transfer or exchange of such Debt Securities, to replace such Debt Securities If stolen, lost or mutilated, to
maintain paying agencles and to hold money for payment in trust) on and afler the date the conditions set
forth In the Indenture are satisfied. Such conditions include the deposit with the Trustee, in trust for such
purpose, of money and/or U.S. Government Obligations (as such term L. defined in the Indenture), which
through the scheduled payment of principal and interest in respect thereol in accordance with thelr terms
will provide money In an amount suflicient to pay the principal of and any premium and Interest on such
Debt Securities on the Stated Maturity of such payments or upon redemption, as the case may be, in
accordance with the terms of the Indenture and such Debt Securities
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Under current Federal income tax law, the Defeasance contemplated in the preceding paragraphs
would be treated as a taxable exchange of the relevant Debt Securities in which Holders of Debt Securities
would recognize gain or loss. In addition, thereafter, the amount, timing and character of amounts that
Holders would be required to Include In income might be dilTerent from that which would be includable in

the absence of such Defeasance. Prospective investors are urged to consult thelr own tax advisors as to the
of a Defeasance, Including the applicabllity and effect of tax laws other than the

specific
Federal Income tax law,

Concerning The Trustee
The Trustes Is The Bank of New York, which maintains banking relationships with the Company in
the ordir ary course of business and serves as trustee under other indentures of the Company and certain of

its affiliaces.

Governing Law
The Indenture and the Debt Securities shall be governed by and construed In accordance with the
laws of the State of New York.




PLAN OF DISTRIBUTION

The Company may sell the Debt Securities (i) directly to purchasers, (1) to or through underwriters or
dealers, (lli) through agents, or (Iv) through a combination of such methods. A Prospectus Supplement
with respect to a particular series of Debt Securities will set forth the terms of the offering of such Debt
Securities, including the following: name or names of any underwriters, dealers or agents; the purchase
price of such Debt Securities and the proceeds to the Company from such sale; underwriting discounts and
commissions; and any Initial public offering price and any discounts or concessions allowed or reallowed or
paid to dealers. :

If underw lters are used in the sale, the Debt Securities will be acquired by the underwriters for their
own account and may be resold from time to time in one or more transactions, including negotiated
transactions, at a fixed public offering price or at varying prices determined at the time of sale. The Debt
Securities may be offered to the public either through underwriting syndicates represented by one or more
managing underwriters or directly by one or more firms acting as underwriters. In connection with the sale
of Debt Securities, underwriters may receive compensation from the Company in the form of underwriting
discounts or commissions and may also recelve commissions from purchasers of the Debt Securitles for
whom they may act as agent. Underwriters may sell the Debt Securities to or through dealers, and such
dealers may recelve compensation In the form of discounts, concessions or commissions from the
underwriters and/or commissions from the purchasers for whom they may act as agents. Unless otherwise
set forth In the Prospectus Supplement relating thereto, the obligations of any underwriters to purchase
the Debt Securities will be subject to certaln conditions precedent. and the underwriters will be obligated
to purchase al! such Debt Securities If any are purchased.

If dealers are utilized In the sale of the Debt Securities, the Company will sell such Debt Securities to
the dealers as principals. The dealer may then resell such Debt Securities to the public at varying prices to
be determined by such dealer at the time of resale. Any such dealer, who may be deemed to be an
underwriter as that term Is defined In the Securities Act. involved in the offer or sale of Debt Securities will
be named, and any commissions or discounts granted by the Company to such dealer set forth, In the
applicable Prospectus Supplement. ;

If agents are used in the sales of the Debt Securities. offers to purchase the Debt Securities may be
solicited by such agents from time to time. Any such agént, who may be deemed to be an underwriter as
that term Is defined in the Securities Act, involved in the ofTer or sale of the Debt Securities will be named,
and any commissions payable by the Company to such agent set forth, In the applicable Prospectus
Supplement. Any such agent will be acting on a reasonable eff=-t basls for the period of its appolntment
or, if indicated In the applicable Prospectus Supplement. on a firm commitment basls.

Debt Securities also may be sold directly by the Company to institutional Investors or others who may
be deemed to be underwriters within the meaning of the Securities Act with respect to any resale thereof.
The terms of any such sales will be described In the Prospectus Supplement relating thereto.

If so Indicated In the Prospectus Supplement, the Company will authorize agents, underwriters or
dealers to solicit offers from certain types of institutions to purchase Debt Securities from the Company at
the public offering price set forth in the Prospectus Supplement pursuant t- delayed delivery contracts
providing for payment and delivery on a specified date in the future. Such contracts will be subject only to
those conditions set forth in the Prospectus Supplement, and the Prospectus Supplement will set forth the
commission payable for solicitation of such contracts.

Agents, dealers and underwriters may be entitled under agreements with the Company to Indemnifi-
cation agalnst certain civil liabilities, including liabilities under the Securities Act, or to contribution with
respect to payments which such agents, dealers or underwriters may be required to make In respect
thereofl, Agents, dealers and underwriters may engage In transactions with, or perform services for, the
Company or TECO for customary compensation.
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Debt Securities may also be offered and sold, if so indicated in the applicable Prospectus Supplement,
in connection with a remarketing upon their purchase, in accordance with thelr terms, by one or more

firms (“remarketing firms™), acting as principals for their own accounts or as agents for the Company. Any
remarketing firm will be identifled and the terms of its agreement, If any, with the Company will be

described in the applicable Prospectus Supplement. Remarketing firms may be entitled to Indemnification
by the Compan; against certain liabilities, Including liabilities under the Securities Act, and may engage In
transactions with or perform services for the Company or TECO for customary compensation.

Any Debt Securities will be a new Issue of securities with no established trading market. No assurance
can be given that there will be a market for the Debt Securities of any particular series, or that If such

market does duvelop, that It will continue to provide holders of such Debt Securities with liquidity for such
tnvestment or * vill continue for the duration such Debt Securities are outstanding.

The anticipated date of delivery of the Debt Securitles will be set forth In the Prospectus Supplement
relating to each offering.
LEGAL MATTERS

The validity of the Debt Securities will be passed upon for the Company by Palmer & Dodge LLP.
Boston, Massachusetts. Certain legal matters in connection with the validity of the Debt Securities may be
passed upon for any underwriters, agents or dealers by Ropes & Gray, Boston, Massachusetts.

EXPERTS

The consalidated financial statements as of December 31, 1997 and 1996 and for each of the threse
years in the period ended December 31, 1997 included in the Company’s Annual Report on Form 10-K for

the year ended December 31, 1997 and incorporated by reference In this Prospectus have been incorpo-
rated hereln in rellance on the report of Coopers & Lybrand L.L P, independent accountants, given on the

authority of that firm as experts in accounting and auditing
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PART I
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution
Expenses in connection with the offering of the Debt Securities will be borne by the reglstrant and are
estimated as follows:

SR PORIUPRUION IO o o i 'sav v i svasri s S R e A e $ 59,000
RO ROy PO L e S b e $ 95,000
Trustee's fees and @XPENSES . .......cvvvvinnnnnerennaninnsnns $ 17,000
Accountant’s fees and expenses .. ..........ovviininniininnnn.. $ 21,000
Legal fees and @xpenses. .. ..coovviiiviiiioninnnnnisninncnnnns $100,000
R $ 25,000
Miscellaneous exXpenses . ........covvuvinenrnnniiieiiriannn .. $ 23,000

TOMEY s ian i wnvvinnn o e g e e e s e et e et $340.000

Item 15. Indemnification of Directors and OMicers

The registrant’s Bylaws provide that any person who Is or was a party 1o any threatened, pending or
completed proceeding, because such person Is or was a director or officer of the registrant or Is or was
serving at the request of the reglistrant as a director or officer of another corporation, partnership, joint
venture, trust or other enterprise, shall be indemnified by the registrant to the full extent permitted by law
against expenses and liabilitles. The Indemnification provided for In the registrant’s Bylaws Is expressly not
exclusive of all other rights to which such person may be entitled as a matter of law,

Section 607.0850 of the Florida Business Corporation Act grants the registrant the power to indemnily
each person who was or Is a party (o any threatened, pending or completed action, sull or proceeding.
whether civil, criminal, administrative or Investigative, by reason of the fact that he Is or was a director.
officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise,
against liability, expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement
actually and reasonably incurred by him in connection with any such action, sult or proceeding il he acted
In good faith and in a manner he reasonably believed to be in, or not opposed 1o, the best Interests of the
reglstrant, and with respect to any criminal action or proceeding. had no reasonable cause to belleve his
conduct was unlawful; . however, no indemnification shall be made in connection with any
proceeding brought by or In the right of the registrant where the person Involved is ad judged to be liable to

the registrant, except to the extent approved by a court.

TECO maintains an insurance policy on behalf of the registrant’s directors and officers, covering
certain liabilities that may be Incurred by the directors and officers when acting in their capacities as such

If the Debt Securities are sold to or through underwriters or agcnts, the agreement with such
underwriters or agents will provide that such underwriters or agents will indemnify the registrant’s
directors and officers against certain liabilities, including certain labilities under the Securities Act.

Item 16. Exhibits
See Exhibit Index immediately following the signature page here of.

Item 17. Undertakings
(a) The undersigned registrant hereby undertakes:
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(1) To file, during any period In which offers or sales are being made, a post-effective amendment
to this Registration Statement:

(1) To include any prospectus required by Section 10(a)(3) of the Securities Act;

(i) To reflect in the prospectus any lacts or events arising after the effective date of the
Reghstration Statement (or the most recent post-efTective amendment thereof) which, individu-
ally or in the aggregate, represent a fundamental change In the information set forth in the
Registration Statement. Notwithstanding the foregoing, any Increase or decrease In volume of
securities offered (if the total dollar value of securities olfered would not exceed that which was

and any deviation from the low or high and of the estimated maximum offering range
ma' be rellected In the form of prospectus filed with the Commission pursuant to Rule 424(b) If,
In | ne aggregate, the changes In volume and price represent no more than a 20 percent change In
the maximum aggregate olfering price set forth in the “Calculation of Registration Fee™ table in
the effective Registration Statement; and

(i) To include any material Information with respect to the plan of distribution not
previously disclosed in the Reglstration Statement or any material change to such information in
the registration statement;

provided, however. that paragraphs (a)(1)(l) and (a)(1)(ii) do not apply Il the registration statement Is on
Form 5-3, Form 5-8 or Form F-J, and the Information required to be included in a post-ellective
amendment by those paragraphs Is contained in periodic reports filed with or furnished to the Commission
by the registrant pursuant 2 Section 13 or 15(d) of the Exchange Act that are incorporated by reference in
the Registration Statement.

(2) That, for the purpose of determining any lability under the Securities Act. each such post.
elfective amendment shall be deemed to be a new Reglstration Statement relating to the securities
offered therein, and the offering of such securities at that time shall be deemed to be the Initial bona

fide offering thereol.

(3) To remove from registration by means of a post-effective amendment any of the securitles
being registered which remain unsold at the termination of the offering

(4) If the registrant Is a foreign private issuer, to file a post-effective amendment to the
registration statement to include any financial statements required by Rule 3-19 of Regulation S-X at
the start of any delayed offering or throughout a continuous offering. Financial statements and
information otherwise required by Section 10(a)(3) of the Securities Act need not be fumished,
provided, that the registrant includes In the prospectus, by means of a post-elfective amendment.
financial statements required pursuant to this paragraph (a)(4) and other information necessary to
ensure that all other information in the prospectus is at least as current as the date of those financial
statements. Notwithstanding the foregoing. with respect to registration statements on Form F-3, a
post-effective amendment need not be filed to Include Minanclal statements and Information required
by Section 10(a)(3) of the Securities Act or Rule 3-19 of Regulation $-X If such financial staterznis
and Information are contained in periodic reports filed with or furnished to the Commission by the
registrant pursuant to Sectlon 13 or Section 15(d) of the Exchange Act that are incorporated by
reference in the Form F-3.

(b) The undersigned registrant hereby undertakes that. for purposes of determining any liability
under the Securities Act, each filing of the registrant's annual report sursuant to Section 13(a) or Section
15(d) of the Exchange Act (and, where applicable, each filing of any employee benefit plan’s annual report
pursuant to Section 15(d) of the Exchange Act) that Is incorporated by reference In this Registration
Statement shall be deemed to be a new reglstration statement relating to the securities ofered herein, and
the offering of such securities at that time shall be deemed to be the Initial bona fide offering thereol.
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(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to
directors, officers and controlling persons of the registrant pursuant to the provisions referred to In ltem
15 hereol, or otherwise, the registrant has been advised that in the opinion of the Commission such
indemnification Is against public policy as expressed I the Securities Act and ks, therefore, unenforceable,
In the event that a claim for Indemnification against such liabilities (other than the payment by the
registrant of expenses Incurred or pald by a director, officer or controlling person of the registrant in the
successful defense of any action, sull or proceeding) Is asserted by such director, officer or controlling
mmmm&mmmm.m registrant will, unless In the opinlon of Its
counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction
the question whether such Indemnification by It Is against public policy as expressed in the Securities Act
and will be governed by the final adjudication of such issue.

(d) The undersigned registrant hereby undertakes that:
(1) For purposes of determining any llability under the Securities Act. thz Information omitted
from the form of prospectus flled as part of this Registration Statement in rellance upon Rule 430A

and contained In a form of prospectus filed by the registrant pursuant to Rule 424(b)(1) or (4) or
497(h) under the Securities Act shall be deemed to be part of this Registration Statement as of the

time It was declared effective.
(2) For the purpose of determining any liabllity under the Securities Act, each post-elfective

amendment Lhat contains a form of prospectus shall be deemed 1o be a new Registration Statement
relating to the securities offered therein. and the offering of such securities at that time shall be

deemed to be the Initlal bona Nide offering thereol.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that It
has reasonable grounds to believe that it meets all of the requirements for filing on Form $-3 and has duly
caused this Registration Statement to be signed on its behall by the undersigned, thereunto duly
authorized, In the City of Chicago, State of Illinois, on June 2, 1998. In connection with the foregoing, the
registrant believes that the Debt Securities will meet at the time of sale the rating requirement of
Instrustion 1(B)(2) to Form 5-3, to the extent such rating Is necessary.

TampPa ELECTRIC COMPANY

By: /s’ G.F, ANDERSON

G.F. Anderwon,
Chalrman of the Board
and Chiel Executive Officer

POWER OF ATTORNEY

We, the unders officers and directors of Tampa Electric Company, hereby severally constitute
and appoint each of L. Gillette and Roger H. Kessel our true and lawful attorneys, with full power
to them in any and all capacities, to sign any amendments to this Registration Statement on Form § 3
(including pre- and post-effective amendments), and any related Rule 462(b) registration statement or
amendment thereto, £ad to file the same, with exhibits thereto and other documents In connection
therewith, with the Securities and Exchange Commission, hereby ratifying and confirming all that each of
said attorneys-in-fact may do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended. this Registration Statement
has been signed by the following persons In the capacities indicated as of June 2, 1998,

Signature L.
Chainman of the Board and Chiel
/y/ G.F. ANDERSON Executive Officer (Principal
G.F. Anderson Executive Officer)
Vice President—Finance and Chiefl
/s G1 GuLeTre Financial Officer (Principal
G.L. Gillette Financial Officer)
I/ W.L. GRIFFIN Vice President—Controller
WL. Griffin (Principal Accounting Officer)
/s C.D. AUSLEY i
C.D. Ausley e
/s' 5.L. BALDWIN Dir .
SL. Baldwin —
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S—
/¢ H1. CULBREATH

H.L. Culbreath
/s j.L. FERMAN, JR.

JL. Ferman, Jr.
i EL. FLOM

E.L. Flom
/* H.R. GuLD, Jr.

H.R. Guild, Jr.
Iy T.L. RANKIN

TL. Rankin
/s R.L. RYan

R.L. Ryan
I W.P. Sovey

WP. Sovey
I3 ).T. TOUCHTON

J.T. Touchton
i J.A. URQUIMH‘I‘

J.A. Urquhart
i 1.0, WELCH, Jr

J.O. Welch, Jr.
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EXHIBIT INDEX

Description

Form of Distribution Agreement lor Debt Securities.

Form of Underwriting Agreement for Debt Securities.

Form of Indenture to be dated as of June 1, 1958 between Tampa Eleciric Co
Bank of New York. as trustee. s : s el

For.n of Floating Rate Note,
Foian of Fixed Rate Note.
Opinion of Palmer & Dodge LLP regarding the validity of the Debt Securities.

Computation of Ratio of Eamnings to Fixed Charges. Filed as Exhibit 12 to the Company's
Quarterly Report on Form 10-Q (No. 001-05007) for the quarter ended March 31, 1998 Hltdpi\;{h
the Commission on May 14, 1998 and incorporated hereln by reference.

Consent of Coopers & Lybrand L.L.P.

Consent of Palmer & Dodge LLP (included in Exhibit 5).
Fower of Attorney (contained on signature page).
Statement of Eligibility of Trustee on Form T-1.

To be filed by amendment or Incorporated by reference In connection with the offering of the
securities.
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EXHIBIT 4.1

Form of Indenture

Not reproduced at this tab because the Form of Indenture dated June 1, 1998 was

superseded by the Form of Indenture dated July 1, 1998 filed as Exhibit 4.1 to Amendment No. |
1o this Registration Statement.
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EXHIBIT 25
Not reproduced at this tab in order to avoid unnccessary duplication.
This item appears at Tab 8 to this Closing Binder.



Eﬂ’}rbr?{ F

FORM 10-K
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

(Mark Ow )

X Annual Report Pursuant o Section 13 or 15{d) of the Secunties Exchange Act of 1934

For the fiscal year ended December 11, 1957
OR

Transition Report Pursuant 1o Section 13 or 13(d) of the Securities Exchange Act of 1934
For the transition period from to

Comamussion File Munber 1-5007

(Exact name of registrant as specified in its charter)

ELORIDA 59-0475140
(State or other jurisdiction of (LIRS Employe:
incorporation of Organization) ldentification Number)
TECO Plaza
702 N. Franilin Street
Tampa. Florida 33602
(Address of pnncipal exscutive offices) (Zsp Code)

Regusuant's telephone number, including area code (B13)228-4111
Securities registered pursuant to Section 12(b) of the Act. NONE
Securities registered pursuant (o Section 12(g) of the Act NONE
kdnuhychn:kmmhmmtllmfﬂdnilupmlrnqundtnlwﬂhdbysmmllw 15(d) of the
HummuEMMMHHMMIJ:MIZMWtwrmimhﬂMﬂpmnﬂuu:wmumlmz
mduﬁhmmu}.ndmmmwhummmqmmfmwpﬂW#ﬁ

YES X NO __
Indicate by check mark if disclosure of delinquent filers pursuani to ltemn 4035 of Regulation 5-K 1s not conlained herein,
and mﬂmhmﬁ.whbﬂdmm-wmmhﬁmumnuﬂmm
mmpuﬂdhrﬁmhhﬂﬂdﬁthlD—meMmﬂnme-ﬁj_
mwuwmdhmmbnldhym!muuorhrqumﬂdFme 1998 was rero

As of February 28, 1997, thore were lﬂmdmm'ammmmm-udwhuhm
held, beneficially and of record, by TECO Energy, lnc.

DOCUMENTS INCORPORATED BY REFERENCE
None

mwmhm-uhﬁmuuﬂlnmummu]mnﬂmoﬂmm-xmdum&hq
thus form wath the reduced disclosure format




PART 1
Item 1. BUSINESS.

T:mpﬂumCmthm]mmpmudeMmlqudwuumpwmdmmuﬁu
] mﬂtnflmﬁﬂiﬁ;mlﬂl.hmﬁhﬂlﬂnuﬁnﬂfﬂﬂuﬁdﬂqdmm.hﬁU'EC{}
Energy), a diversified energy-related holding company.

In June 1997, TECO Energy scquired Lykes Energy, lnc As part of this scqumtion, Lykes' regulsied gas
mﬂmmmwmhmdwmuﬁmmsmmwdemEm
Cump.mf{PESJ.Mnin.hﬂIW.TECDEmwnwmmﬁmewumxﬂﬁqum
(West Flonda Gas), a local distribution company, serving the Ocala and Panama City, Flonds arcas West Flonda Cas
now operates as pant of the Peoples Gas System division

Tlmpmmh-pﬂhuﬂmmmhmdmwumpﬂmmmam
purdﬂﬂ.vmnmmﬂuﬁﬂmwﬂmpﬁhﬂn}.mﬂ.ﬁmqhm?qﬂnﬁu!‘mm
dimhh“%ﬂﬂdmlphm.ml.mmﬂm
Www*ﬂhh”ﬂm.mmmmmmmmmdw«u
:mwﬁhmmmmwmmmﬂmmmmm
Counties, and has an estimated population of over one million The principal communities served are Tampa, Winter
HmHﬂCﬁq.ﬁMﬁmhmﬂlmmeuhmmﬂhﬂTmEhﬂn-:
has hum_lhmhuﬂTmmmmmmmmmmmcmu
Fhﬁ.mdmdnhp.ﬁnﬁm{md%hmhnmmuﬂmdwmunmmu
hWCﬁﬂthuﬂdmTﬂlﬂmwnﬁquplbihtynm.!l.lmu!.ﬁm“m
(MWs)

PGS, with 238,000 customers, has operations in Florda's major metropolitan areas Annual natural gas throughpt
thmdwﬂuﬂuhmhﬂuﬂmﬁmuﬂym}mwﬂmmmm

mmnmu.ﬁm.-n«mmmﬂ-dmuu 1996, 13 & wholly owned
marqmmmiwwmmmmmm;nmm
meMﬁtpum.mn{mhlmmmmﬁm

TAMPA ELECTRIC-Electric Operations

Tampa Electric had 2,771 employees as of Dec. 31, 1997, of which 1,121 were represented by the International
mmamwmmmmwmmmmwwm

I IW.MHMHT@MWWWWMMMMM
21mmmﬂnh.9mmm1mm11wmmmmmw
sales for resale

The sources of electric operating revenue for 1997 were a3 follows:

{mallions) 1997
Resnidential § 5321
Commercial 31267
Industrial-Phosphate 613
Industrial-Other 51.5
Onher retail sales of electricity 850
Sales for resale 843
Deferred revenues 30.5
Onher —15

HIRLYF

No ﬁpﬂﬁwupnd'nnpmmhwm-mﬂ-mmwlhmwhﬂ
ufmmumduﬂwﬂ“nwmﬁmeMwhwm
m:,-wmmmmmuﬂ“nnmmnmmm In May
Iﬂiﬁ.mimudluq-lkmhm&mwh-ﬂhdmﬂI“th-M
and others

In IM.MCAMMWMW{D&-}MMM&M‘-HW&M:MH
w-m&w&mm&--nnlphﬁmwmpum;mm
d‘:lumpmm-uuhﬂhdm-wdbrTﬂpMudmﬁuﬂiﬁ-




Tampa Electric and others objected 1o the proposed oject on the grounds that il nvolved retal transactions wathin
defined service areas that sre prohibited under eusting Flonda regulation Prior to an FPSC ordered evidentiary heanng
o mmlfmmpﬁuhﬂhwmﬂlﬂnﬁnmmnuyﬂmhwmﬂ sale, IMCA
withdrew its petition As 8 resull, the status of the proposed project and the RFP process initiated by IMCA are unclear
st this time See further discussion on pages 15 and 16.

memhu-mm.memeummmmmm
undmﬂuwdmpﬁMwWhumﬂmmﬁummmmﬂlm
equIpment

Regulation

The retail wﬁmﬂTmMmmththMw&mmCmm{FﬁC}_Mhu
JMﬂtMmhmdm,Mim.MM-ﬂmdbﬁhuﬂ.

In mﬂ.hmmmi.lIumrllulttlcwl'lhaulhwntnutllut-_rmml'immlrmuu
ﬂmmﬁﬂn}qﬂhhﬂ#mﬂmm.mﬂ@qlmmmmmmﬂﬂunﬂ

The costs of owning. operating and maintaiming the utility system, other than fuel, purchased pawer, conservalion
and certain environmental costs, are recoversd through base rates These costs include operation and mainienance
uptm.hnn'-ﬁnundwu.umﬂunmmhmp-ﬂmﬁlmmuummuuumudmdmlm

! electric service (rate base). The rate of return on rate base, which is intended to sppromamate Tampa Electnc’s
wn']hudmdwmmmhﬂuﬂmmmdmm-um—mHEMm
Mmmm.ﬁ.hpﬁmhmdhﬁﬁcmmuw“hdmmunmﬂu
intervals st the initiative of Tampa Electric, the FPSC or other partics.

FuuLmuw&mnuhanﬂmthmmmww
monthly charges established pursuant to the FPSC's fuel sdjustment and cost recovery clauses These charges, which
mmMMhhmﬁmﬁumm}thh—ﬂgmhﬂmm
costs of fuel, environmental compliance, conservation programs and purchased power and estimated customer usage for
-mwpmm-wdmunmm-mdmﬂu&mumw

The FPSC may disallow recovery of any costs that it considers imprudently incurred

Tampa Electric is also subject io regulation by the Federal Energy Regulatory Commission [FERC) in vanous

Federal, state and Jocal environmental laws and regulations cover air quality, water quality, land use, power plant,
substation and Uansmission line siting, noise and sesthetics, solid wasie and other environmental matiers. See
Environmental Matters on page 3.

TECUTMMCWHECOTWLTECUEHIMHECOMMJTECDMW
Corporation (TECO Power Services), subsidiaries of TECO Energy, sell trasportation services, coal, and generating
mmw_m.uTmﬂmh-ﬂumm.mmbuumhmmtﬂ
these affilistes and the prices paid by Tampa Electric are subject to regulation by the FPSC and FERC, and any charges
deemed 10 be imprudently incurred mary not be allowed 1o be recovered from Tampa Electnc's custon.

Competition

Tampa Electric's retail electric business is substantially free from dirert competition with other electne utihiues,
munimﬂﬂﬁammhmmmwmdm:lhmﬂwmﬂ
Mwhmwmﬂhﬂmmwlthpmdm“um
mmﬂmwmwwmmmwmmmwm
mﬂpﬂﬁtnﬂﬂﬂhﬂﬂhﬂﬂ.ﬂﬁﬁﬁﬂhﬂ“m”lhﬂmnmw
power plant with pant of the capacity claimed 10 be self generation. T-mpa Electnc intends to take all sappropriste actions
1o retain and expand its retail business, including managing costs and providing high quality service 1o retail customers.
Such action might, with the approval of the FPSC, include the use of load retention and/or econommc development service
contracts and tariffs 1o reduce the Joss of exusting load andior sequire additional load

Th-uhmmwﬂhuhhmmmtﬂJmMmdmuumw.ﬂyn
|MH&MWM1IMMMMM.MMMWMWW
independent mwdmmmmmmmmmmwu}mm
wholesale custorners as more fully described below.

In Agpril 1996, the Federal Energy Regulstory Commission (FERC) issued is Final Rule on Open Access Non-
discriminatory Transmission, Stranded Costs, Open Access Same-time information System (OASIS) and Standards of
Conduct. These rules work together to open access for wholesale power lows on tansmussion sysiems. Utilities owning
UARSMISLI0N Hﬁﬁnfuhﬁnmﬁlmh}muqﬁdupwimummm
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nom&m“ﬂyﬂhhﬁmm.&wﬂmﬂmuﬂm price. Among other
things, hmmmmuhmmmuhamﬂmu{uumumnm
must take transmission service under thewr own transmussion tanfls

Transmission system owners are elso required 1o implement an OASIS sysiem providing, via the Inlemet, Bocess
tutmmunmmmfwmﬂﬁm{hﬁhlﬁ'pﬂlﬂdlﬂlﬂlhﬂn}'}.udWWWENMMMISW
for such information for purposes of their own wholesals power tmnsactions To facilitate compliance, owners must
mﬂmmdcﬂmmeWMHMum&Mhmmﬁmmﬂy
mmmmmhwmmm&mm Tampa Electiic, logether with other
mmw»wlﬁmMMHhmuﬁmﬁmMMﬂcm

In -Mﬁmu“mmwnhﬁdrﬂhwl.mmh-wbmmuumuﬁ:mhlnﬂm
ﬁcﬂjuwmmhnﬂmwplm.uplnmhuhmlpﬂﬂumwﬂhnpmiunuludmﬂmry
not mhmmmMMTthwthmﬂﬂhmnhmm the
FPSCwﬂlprundm:'vﬁ:m.h“hﬂ”m*l&ﬂlﬁfulhﬂummdp:w
projects and the 1ssues th 1y raise.

Fue!

ﬁbommpumofhmﬂwiﬂm&lmm&mmmd{uﬁm About the same level 13
anticipated for 1998.

Tampa Electnc’s average fuel cost per million BTU and average cost per ton of coal bumed for 1997 was as follows

Average cost per million BTU: 197
Ce2l 5197
il $ 17
Cias -
Composite $ 201
Average cosl per ton of coal burned $44.50

Tmﬁhmﬂlmmﬁumm"m:msmhmmmtﬂqmm
burmna -wﬁmﬂmmﬂwﬂdlm&tbﬂnmﬂw”ﬂmmmmm-
sulfur mmam.mmmmm&mmmmmmm
Mhm.dh@hﬂm#ﬂmhﬁwmmﬂmﬂhhhﬁﬂﬂﬂ.wm
gas and oil.

ulupuuum]mﬂl;?wmwliﬂpﬂmm.fmﬂmumhmwmmm
d:umlﬂmhlﬂﬂh&mmﬁﬁﬁwm.mmmwhm
mpmmhmmwmmmm.hmmmh-hnuﬂmﬂndﬂ
percent of its 1998 ccal requirements will be supplied by TECO Coal Tampa Electric's long-term coal contracts provide
hmhh“ﬂuﬂﬂ”h.ﬂwdﬂﬁdhmﬁuﬂmd
delivenes umwmulwmuﬁnﬂpmnTthmhﬁqhm-nhd.pwﬂdm-
pudhhhtﬂmhtbumbwmm:ﬂﬂ

Oﬂ.TlmplMnhdnw;wwnull.imhﬂniﬁﬂnﬂndlhﬁﬁﬂdlhmh
mhrmwm.mmwwmmwm.umhﬁmmmmp
spol m.mfwhmd}hlmhﬁﬂﬂmm&ll. 1998 are expected io be finalized n
carly IM.T&WHH.]HMW“EHMImwm.ﬂﬂhﬂ.wﬂﬂpﬂnﬂ!ﬁn
BT The sverage price for No. 6 fuel oil deliveries taken in December 1997 was $19.44 per barrel, or $3.08 per million
BTU




Franchises

T.manlmhddum#mwmuwmmmM.!mumnmmmum on
-uwuﬂMmmmﬁ“.mﬁlﬂMmemmMmmmmm
mmdtmm.mnmmhrmmuwhﬁm

Fhﬂlmuﬂpllﬂﬂmprdihﬁdﬁmp:ﬁmmhlmmmm i a franchise 15 nol
:aww-mﬂy.hmuhmmummmmummmwm
prupmyuudhun:ﬁnﬂhhhmhnﬂnnhﬂhhhdhnhm In sddion, all of the
munmpnmiumhhnﬁndTﬂiMWm&mhmﬂﬁdhﬂhww“Tm Electnc's
prope:ty used in the exercise of its franchise, if the franchise 18 not renewed.

T-mﬁmhthWﬁllwWhﬁmhmﬂmm These

have vaniow m-uwhmzmwwml Tampa Electnc has no reason
1o believe that any of s se franchises will not be renewed.

Franchise hpﬁﬂanq-MMmHili.ﬁﬂhmnl'ﬁ?.mulmhudmm;lhmhh:d
pnmarily on electne revenues

Uialnq-mmmmmmmndh&mwi&dmmphmm
:nn&ndmuchuumdumummunmynﬁldwpmdhmtmmﬂ
such counties There is no law limiting the tme for which such permits may be granted by counties There &2e no fixed
mmm[wh}mmlndm{:mm The agreements covenng eclectnc
mﬁmmmmmmmmmmwm

Environmental Matters

Tampa Mmm#um.mumwm.mmum
hmmmdmmﬂmwwmm
hrhWWﬂmWhMWdWMmu

have a material impact on customer prices

Expenditures. During the five yeans ended Dec. 31, 1997, Tampa Electric spent $161.9 million on capital sddiuons
1o meet environmental requirements, including $106.9 million for the Polk Power Stabion project Environmental
upudiunﬂﬂhﬂdﬂlﬁnﬂimhl!ﬂndﬂuﬂhmnmhimwnm These wotals exclude
smounts required to comply with the 1990 amendments to the Clean Axr Act

Tampa Muﬂummm:mnmmmwymcmumw
which became effective Jan |, IH!huﬂ“ﬂMﬂthmﬂmﬂdmm.dm
emussion allowsnces.

TthMMthmmllﬂthwmhu
mm.mwmmmmumummm It is also evalusting
wu@yﬂhﬂdhﬁﬁm&“hwﬂ{ﬂﬂ:}m These options
include combustion imodifications and retrofit control technology. Tempa Electric's capital expenditure estumates
remmmtunnmmmhmmmmuwmm

; .mmﬂhﬂﬂmwiwumnmm.nwﬂdhmdhm
dmmwhhnhqmrmmnmmmwdmmmm
11, which would be reflected in customers’ bills, is not expected 1o hsve & matenal impact on its prices.

h-ﬁﬁmhm-ﬁnMMquwhum.Tmm:m
mhmhmﬂmﬁMMMmumeu:m

|




PEOPLES GAS SYSTEM~Gas Operations

PGS |:m|,|.ﬁmlhrpwduu.duﬂibﬂmﬂdmtﬂuﬂdmﬂnlpﬂumﬂmtul.m“ﬂmwlmd
electnc power generation customers in the State of Flonda It has no gas reserves, but relies on two inierslate pipelines
o &I:mpmnfwuhwuﬁ-dﬁwummﬁmmmwmmm Currently, PGS operates
s dutnbulion system that serves approximately 238,000 customers The system includes approxumately 6,900 mules of
mains and over 4,700 miles of service Lines.

Industrial dwﬂmmwﬂﬂmdhm-m therm
MCmemnmmmmmmﬂhmmﬂhmw

Whhmmmwnﬂrnmumpdmtmnmuwm.mmmmm
generally comprise 23 perent of tolal revenues New residentis] construction and conversions of cusung residences 10

churches are utilizing thi. new technology.

wmmmmm.wwmmpmnumﬁm
power and sicam Mhpﬂhmhmhmﬂm&nﬂmﬂmﬂummﬂym
facilites involved in cogeneration.

The sources of gas operating revenues fior 1997 were as follows

(millions) 127
Residential 5356
- nmercial 1322
Interruptible 143
Transportation 7.1
Onher revenues o | -]
Toul 52488

PGS had 1,046 employees as of Dec. 31, 1957. A 1otal of 179 employees in zix of the company’s |3 operating
divisions are represented by VENOUS UNKON OTRATIZALONS.

Regulation

The mﬂmmwuuwwmnwmdrmmmm
operations THFPIMMMMH.MMHMW. safety, accounting and
In mmmmnﬁﬁHhuumnlﬂmﬂMlmmﬂFGSMadhﬂw
m{mwjmluhﬂﬂmmm-mﬂrmmm-tdnpml
The Mmmhnhmﬂwﬁ—dpd“pﬂmm.dpmﬂqmlw
mmmﬂl&nﬂhhﬂnﬁ,%nh&pﬂdumhmﬂmmuﬂm
mwwqmmmﬂmuﬂuﬂh_ﬁduwmmmmduﬂ.
includes its cost for debt, deferred income taxes st & 2ero cost rats, and an allowed retam on common equity Base pnices

P{]S'mﬂuppmﬂhhﬁ!ﬂﬂhmhnmmhmunMam
as mn&“ﬂﬁ““ﬂ]dﬂmmmmmlﬂm
for m.wdpnmﬁdlﬁ-ihmdpmﬂﬂ“hhmm
by inore than § percent. hmm%mmbﬂdﬁhhhmdpmﬂum
st tae rates set forth i POS' FPSC-approved tanil

In muhumdpﬂ-‘pmw—whmmm.ﬁm
m{wmm:hwam:h'hmpﬂdhmmwm
wmmummm“wmmﬁmmhmu-n
lmﬂﬂwwhm.mmhpﬂhm.nnwm.m

&




made 10 connection with these programs. PGS muw demonstrate that the programs are cost effective for vis ratepayen
n order 1o obtan FPSC spproval

In June 1996, following informal workshops h 11 in late 1995, the FPSC witiated a proceeding for the purpose of
mvﬂtlpwntﬂlﬁiﬂldm[nmpwﬂdhyPGSMﬂMk:l!dumhummpmmmhjﬁlm
thMMMhMmMWIMhP‘EﬂC:Mum
:ulminmdhhmdfﬂﬂmﬂﬁ.huﬁdhﬁxmmﬂmmmrmdhw

transportation-only
showing of benefit to the general body of customers It is unclear whether the FPSC staff sction will lead to FPSC acuon
In Mumwmu#umnr-mmpmmmmrﬁc
wmmmuﬂmﬂmwmqm In general, the FPSC has implemented
thhwmhwrmmmmmmmmpwmmm
transportation o gas prescribed by the U.S Department of Transportation in Parts 191 and 192, Tutle 49, Code of Federal
Regulations
PGS i.:mnuhjﬂuFMthulmwumwnﬂimpﬂummmuquuhm
hdmmﬂmim.dﬂmmmmﬁmdmm

Competition

Fﬁsunﬂhwmﬁmnﬂtwﬂuwﬂmddummdmﬂwmmﬂmnum
areas. Mhmmhwhﬂmhmmmmmum
mmmmﬂmlﬁwm.

hmrﬁlh—mﬁmm“nmmmnﬂmhwinlimquﬂmmm
liquid propans ges. Pﬂ!huhnhumhmﬂuqudﬁm&mmhm.m
managing costs and providing nigh quality service lo customers

Cnmﬁmhmﬂmhhhﬂmﬁdwmm. In recent year, these classes of
cusiomers hﬂhﬂpﬁhnﬂﬂﬂ“ﬁumﬂmmmmms facilities of
lrlmpiﬂwwmﬁﬂh.wmm!ﬁlim Many of these competitors are large natural
gas marketers with a nalional presence.

Gas Supplies

Bmm?ﬂihluﬂﬂpm.ﬂﬂﬂmpﬂmdwﬁmmn#mhpmﬂ;mhm
of its customen. mwhdﬁ“hhmmmhhﬂ'ﬂwhmﬂhmm
MIWWWNMMMMMWW.

Gas uwummﬂmmwmwmmmumms
mmmhmmmim.mmmsmmmm
;uddlwdhrdu!mlhﬂnﬁlwmw&ﬂh&njmmw-pumm located
northwest of Jacksonville

t:mmﬁmﬂpwuh_ﬁmﬂwﬁmty.mmmwmhMWd
umwm«anm-ﬂmmmwm.mmmhmu
FGSmlehﬁmdhwm_dThhﬂdmnm“ﬂww
ure regulated by FERC.

MSpm-uuﬂpmnﬂh-hdmmw;mmmem
Mﬂmﬂ#ﬁﬁ;wﬂbﬂ-hhd#n%whﬁmwm,
or a fixed price for the contract term.

The w@wﬁmﬁﬂwlmwm. 17 percent swing purchases and
75 percent base load purchases.

msm«-wmmumhm. Thhhqmmhnwuylrmubm
mmumm.wmdmm‘ummhmy-: The purchase price 15 $.22 pa

therm.




mth:umiuhlnﬁ-nmuihdmnnhtim.m! tarifT and wransporislion agreements with these customers
giv:msmnﬂuu&mm-tm'mummmymmmmddmmnmu
inl:mpuuPﬂSppt-mhnﬂp;uumMpﬂm:upplmmpwﬂuﬂhyﬂ:m
mh|Mwﬁtmﬂﬁwmww1wnapﬁmmwmmwm=wmm
to lmﬂwﬂlmhﬂuﬁumhﬂdhdhumhmhwwm&hﬂﬂm
piﬂmummhuhmmhmmm&dimdmhPﬂsmtmrnthcmnmnf
mewmmmmmmmmmmmw-mmmd

storage on the PGS system.
Franchise

PGS holds i-anchise and other rights with 75 municipalities wathin ils service area Th-e nclude the cities of
Jacksonville, Das ona Beach, Eustis, Orlando, Lakeland, Tampa, St Petersburg, Bradenton, Samsots, Avon Pask.
F:nw.mmmmmrmummw.mmmmmm
Pmtitymdm.m-wﬁwmlﬂﬂuumﬁnmmdlhmmthnloulmilmThr
&mﬁmmm-ﬂmﬂnﬁnwmmm”ﬂmadWmmm.m
are subject to forfeiture.

Wnpﬂhmmmhammmmlr-ﬁmnmm
hynmmidpﬁmhmhhmﬁdﬂhmhwﬂhuwmmmmm
mmmﬁmwﬁhﬂutndﬁ:unuluﬁmmh&dbrubﬁ:ﬂmhnﬂhmumﬂuﬂbunmhmhw
mmmwmm'mwhmmdmﬁmummumw

m-wwmummﬁmmmmmuummmmm
rlnﬁ&umﬂIﬂlhwmj.mlhﬂmmuﬂmﬂm”iﬂmﬁmwﬂlmh

Frmhhﬁ-mﬁlhmlhﬁwﬂﬂjmﬁhhlm.muhdlldmnilhmuhhudptmpllly
on revenues from the sale of gas. :

Uﬁlhynpnﬁnhmuﬁdnnfiuupmﬁmuﬁapﬂﬂ:ﬂmuﬂﬂdh-d&mnﬂumqm
pnmummnmynﬂndmrpmdhyﬂnummmdmhm There 1 no law limiting the
Imthnh&mhpnﬂhmhpmdhrm.nmtmmﬂmdmmduuuﬂmnglmm.

Envirenmental Matiers

PGS's m“nﬁﬂummmwm.ndumdmuhMMthm#d
mhmhMﬂuhpmhthhlmmmmudm
M.MMhﬂmhﬂmhhmmhmumﬂmm.m

PGS has been identified as a potentially responsible party for certan former manufsctured gas plant sites While
ummmmmmwﬂ-mmmhmmmmhm
mtnummulﬁmsuww“ﬂdhwu!ummhmhmnyﬂtmh permitied 1o recover
mammdmwmmpmmwm
nosts associated with these sites are not expected 1o have & material impact on customer prioes.

To NS‘mhhhMWMWhﬂmmhm.m.mm
rules

Expenditures. During the five years ended Dec 31, 1997, PGS has not mcured any matenal caputal sdditions ‘o
meet environmental requirements, nor are anry anticipated for 1998 through 2002.

msammuummmmumwmwmmumm




Item . PROPERTIES.

Th:myhdimﬂmmwuupﬁumadqauum'mmbumu:m!ymm The
propertics are generally subject to liens secunng long-term debt

Electric Properties

At Dec. 31, lm.TmMMﬂummmphmmdfwmhuummtmmum:uﬂu
with a total net winter generating capability of 3,600 MWS, including Big Bend (1,742-MW capability from four coal
units), Gannon (1,180-MW uplhihwhndxnnluﬁuLHmthmMup-hhly&mﬁwmImuJ.
Phillizs {il-WupHMimmmmLMMﬂpmw&mmwmmm:ﬁd
qukﬁtﬂﬂcm}ﬁh#muﬁumhmnhﬂuﬂudmdﬂmmmdﬂHWS}Th:
upﬁlityhﬁmdnpmmmhhwhdmmﬂmmwmm“m
pkmﬁnpmﬂmwnuﬁﬁﬂ.um-tmmwmm&mI.‘!Hluliii.
lt&muﬁnmHSTMtﬁ'l.ndll&i.lﬂndﬁ-uIWWIM.NM!GCCWIWM&IW
in September 1996 In 1991, Tampa Electric purchased two power plants (Dinner Lake and Phillips) from the Sebnng
mmmwmuﬁulwmmmm.uM}dwmm
in |mhmhlﬂﬂlﬂlm.m.hmI‘B‘H.DmuthSuhmmphudmhqm
reserve standby.

Tm&wtmlﬂmm“wmworluzﬁhﬁk?h The
ulmmwnmmdmmﬂphﬁhﬂmvﬂme.mumm
mmdﬁjﬂphﬁhdmhdlﬂduﬂmmdmﬂqmndlmnmdm 31,1997,
there were 525,136 meters in service. All of this property is locsted i Flanda.

Allmmwhdmnwhhmhtwhmdhmnmm
a:-m.“mmmﬂﬁﬂhmnﬂmm.dlmmwm
of the size and character of those of Tampa Electric.

T-mmmim-mhwm-dqnuhhwwmmﬂmm
wansmission and distribution lines that are not constructed upen public highways, roads and streets. 1t has the power of
eminent domain under Florida law for the acquisition of any such rights-of-way for the operation of tansmission and
distribution lines. Transmission and distribution lines located in public ways are maintsined under franchises or permits.

Tnmpthnu.mhnhhmmhMmeﬂmmnhudqmmfw
TECO Energy, Tampa Electric and certain other TECO Encrgy subsidianes.

Gus Properties

PGS’ distribution system extends throughout the areas it serves in Flonida, and consists of more than 11,600 miles
ufpip.mﬂudiuw&mﬁhduhndwtﬂﬂnhﬂmhm

PGS opersung divisions are localed in thirteen markets throughout Flonds. While most of the faciliues are owned,
a small number of operations, storage and administtive facilities are leased
Item 3. LEGAL PROCEEDINGS.

None.




PAR® 1

ltem 5. MARKET FOR THE REGISTRANT'S COMMON EQUITY AND RELATED STOCKHOLDER
MATTERS.

All of the company's common stock is owned by TECO Energy and, therefore, there is no market for the stock

The company peys dividends substantially equal 1o its net income applicable to common stock w TECO Energy
Such dividends totaled $145 9 million in 1997 and $145 0 million for 1996 See Note C on page 26 for a descniption of
restriclions on dividends on the company’s commeon stock

Item 7. MANAGEMENT'S NARRATIVE ANALYSIS OF RESULTS OF OPERATIONS.
EARNINGS SUMM. RY

nu-m.wﬂmmmwx;;ﬂWmmmnmcm{wmmmmlm.
were accounted for as poolings of interests and, accordingly, the 1997 financial and operating data include the results
of PGS and West Florida Gas, combined for the full year. The amounts presented for 1996 have been restated to reflect
the meger with Peoples Oas System. However, prior year financial statements have not been restated to reflect the
results of West Florida Natural Gas due to its size.

Net income for 1997 of $148.6 million declined 4 percent from 1996's restated results due pnmanly to an FPSC
decision directing the regulatory treatment of two wholesale power sales contracts. Restated net income for 1996 of
3155.5 million was 6 percent higher than in 1995 due primarily to continued growth in energy sales al Tampa Electnc,
MWMMMWMMMﬂHﬁMMMMJ.MMMm
the investment in the Polk Power Station at Tampa Electric which entered commercial service i September 1996,

Operating income of $217.6 million for 1997 increased 11 percent from 1996 primarily due to the completion of
Tampa Electric’s Polk Unit One generating plant and its inclusion in rate base for earmings purposes Opersting mcome
for l'ﬂf%inuundﬁpun-ﬂmﬂ!ﬁ.lﬁﬂhhmﬂlﬂﬁmuﬂn.hmﬂhﬂhhdﬂﬁmm
retail customer growth, favorable westher and an improved economy together with lower operating and mantenance
nmuﬂhﬁhﬁmd?ﬂk“dlmhmhu{wwmmhfmm.TmM
recorded essentially no AFUDC in 1997 compared to $229 million i 1996. AFUDC affects net income but not

operating income

Contributions by eperating divisien

(millvons)

Operating Incoms : 19297  Change 19%¢  Chanss 1995
Tampe Electric (Electric operations) 5193.1 11.9% 31726 5™ 51631
Peoples Gas division 243 4.3% —_dd 44% Ak
Toul 2us nox gl s GIESS

TAMPA ELECTRIC - ELECTRIC OPERATING RESULTS

In lm.rwmmmwm.mmm.ﬂmmm
continued mm.mtmmmmwlzmmmmﬂm.smu
previously deferred revenues 1o support the inclusion of Polk Unit One in rate base for eamings purposes

Tampa Electric'’s 1996 opemling income increased six peroent over 1995 results even after the deferral of $34.2
million of revenues. Hﬁuhmhmﬂwrﬂhmﬂmnﬂnwm
ln.uﬂummmmmdhhﬁhﬁﬂd?ﬂﬁtmmmh—fummmh
fourth quarer contributed to the Improvement.

Tampa Electric Results 1" Changx 1994 Chagss 1223
(milbons)

Revenues " $1,189.2 68%  S1,1129 1.9% 510923
Operating expenses N | i 9402 1.2% 9290
Operating income | WL ne LIS s LlGld

(1) 1997 revenues include the recognition of $30.5 million of previously defarred revenues 199 and 19935 revenues
are net of $34.2 million and $50.8 million of deferred revenues, respectively.
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Tampa Electnc’s 1997 opersting revenues increas . almost seven percent 1o $1 2 billion, afier the recogmuen of
$30.5 million of previously deferred revenues. The company benefited from custoraer growth of more than two pereent
and retail encrgy sales growth, despite mild weather, of one percent The 1996 electne operating revenues, even afier
the deferral of $34.2 million of revenues, increased due 1o more than two percent custiomer growth and higher enery
sales duc to a colder than normal winter,

The economy in Tampa Electric’s retail electric service area continued to grow in 1997 with increased emplovment
mmmwwwmmmmuhmmmm.
as the effccts ~f mild weather more than offaet the addition of over 12,000 new customers. Non-phosphate industrial sales
increased in i?ﬂpﬁnﬂyhbhmhﬂmnﬁhmﬂﬂmmmm&m
Mwﬂu“dﬂﬂmhﬂhﬁuhwmmwnm

Sales uhmmw—iuHﬂumm“Mmﬁndmmud
mawnmmmumwmmmmmmm
of base revenues in 1997.

Non-fuel 1 venues from sales to other utilities were $39 million in 1997 and $36 million in 1996. Non-fuel revenues
increased in 1997 and 1996 due to a shift from broker sysiem economy sales to longer-term, higher-margin wholesale
Wuh.mhnﬂnmm_mmlww:mbmum Tampa Flectne generating
unil svailability.

An MHEMhIMMMTmManMWdM
whnMw“mHhﬁdMTmmw‘l 1997 net income by about 563
million. mmﬂmmmmﬁmmdmhumdmﬁ-mmﬂmmnm
mmmnmmwmmhmmhuhmmmmmmmmmam
mitigate the effects of the second mmﬂdhmmwhmquMMnmmdmhw
a material impact on 1998 results. As a result of the FPSC decision, Tampa Electnc will concentrate its wholesale power
uludhummnhuhnmdd-ﬁmmuhwIm.mdmmhmmumm“m

the past

Tampa Electric megawatt-hour sales
(thousands) 1897 Change 199 Changs 1993
Residential 6,500 -1 6% 6,607 40% 6,352
Commercial™ 4,901 1.8% 4815 2.2% 4710
Industrial™ 2,466 70% 2,304 24% 2,362
Onher 1223 1.7% 1203 13% _L17¢
Total retail 15,090 1L1% 14529 23% 14,600
Sales for resale 1160 -2.5% 2241 19 8% _2.706
Total energy sold 15220 04%  JRIN sow LIRS
Rewul customers (aversge) lid 4% 1.1 1% <282

(n RmhﬁhﬂhﬁnﬂmmﬂumuhmlmﬁﬂumuuhMutm
{avorable Florida tax law changes on electricity used in manufasctuning This does not affect Tampa Electnc’s
revenues

Nm-ﬁﬂwudw:q-m;hnnmmuﬂﬂhulhﬂmdmdm
Unﬁﬁdhﬂpﬂﬂ“hﬁﬁmnﬂhmﬂhuwm
m-mmmﬂmmn-ﬂuhIm-MImMmm Non-fuel
npndmdmhﬂmmdﬂﬂdnl?ﬁhmhmmnﬂrmm managing costs in all areas of

the company.

In Mlmhnpmmdhmmﬂmmhmmdmw
mmmmmmdﬁmmhmmdmmmw
in 1997 m&hﬁ-,—:ﬂmlhﬂﬂﬂlm&mhu S. Department of Energy (DOE)
lllﬁkﬂlhﬂﬁlﬂyﬁlwmﬂhm—”mﬂﬂmm The FPSC has
Mhﬂmd‘ﬁnﬂdm“ﬂhhmﬂnﬂﬁunmnmmm
seclion




(millions) 1997  Change 1926  Change 1993
Other operating expenses $165.1 % $164 2 oY S163 3
Mantenance %2 19.4% 65.5 -5 P 696
Depreciation 141 4 17.6% 1202 6.1% 1133
Taxes-federa] and state income 785 10.1% 713 1™ 66 2
Taxes, other than income L8 5.5% 50 -1.0% 819

Operating expenses 3550 9.2% S082 16% 003
Fuel 1734 -2.5% 3830 -1% 3841
Purchased power 811 IB2% 430 10 4% 444

Total fuel cont MLl 2.1% 4321 B% 4287
Total operating expenses 12251 s 100 1% g0

Dlpﬁﬁmwwnlﬂhhlmm“mmmmumhmm
base and a full year of service of Polk Unit One Wmmlmm&mmlpﬁmm
and the fousth ¢ santer eddition of Polk Unit One. Deprecistion expense 13 projected 10 nise moderatel) for the next
several years due o normal utility plant sdditions.

mnmwmmmmmmmumammMmm
funds at Tampa Electric. Incoms tax expense increased in 1996 primanly from increases in pretax income

Chmhm#ﬁhmm:ﬁﬂdhmmmmmm(hnmlm
Hi;wmummmmmmmmmwmwwmmm
in 1996 were offset by decreases in payroll related taxes

TulllMu“hmmhlﬁhhhﬁmnhﬂlwmdw
m.-wﬂmmuu.mdmwm.mm In 1996, total fuel cost was less
meﬁﬂﬂhhlm#thﬂwhwﬂn“m:ﬂhmm
mi:-runhuthlm_dmmhmdhmhwmm. Average coal
:nmmnmﬁmmﬁ.mmt-nmmulmmlﬂ:mmunum 1996

Wwwhlmhhhﬂmmumw In 1996, purchased power increased
pmﬂyummmmmmmwmpwmmww
the fuel adjustment clause.

PEOPLES GAS SYSTEM OPERATING RESULTS
Fuwhﬂuﬂyﬁm&wﬁumdﬂl.!mﬂhm;lmmhumIQ%.hmmlth

mllﬁmﬂWmMWOn.ThlmmﬂuuﬂmmmMudmhﬂm&m
1995 due 1o weather

Peoples Gas System Results (1)

(millions) 1997 Changs 19%¢ Changs 1993
Revenues $249.5 3.5% 52586 17.2% $220 6
Cost of gas sold 119.6 $1% 130.1 312.1% 98 %
Operaung expenses 034 A% 10390 53% 86
Operating income 24 % L3 w323
Therms sold (millions) 1227 Chanes 19%  Lhange 1923
Residential 489 1.5% 482 11.1% 434
Commercial 2078 116% 5.1 22% 2300
Industrial 159 -39.2% $9.0 -26. 0% 7.1
Transportation “na 21.5% A998 <19 1% 6216
Total 193 6% Ml D™ 32
Customers (thousands) il 16.0% 2024 2% Jszl

(1) Excludes the revenues and expenses for 1996 and 1995 of West Flonda Oaa Excludes spproxzmately 28,000
muﬂﬂjnﬂhﬁ.ﬂhlﬂ&:ﬂﬂ,ﬂwmdwlmﬂmmulﬂid\hum
CGas

Ruﬂmﬁﬂmuhhu-dhlmhuhmmhmw“mm.mwmm
of!mhylu&ldlmmnﬂtﬁﬁhﬂdp-hhlmThlﬂi—l?ﬂwm-mnunfhmﬂnﬂn

Flonida hastory
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PGS sales volumes and revenues are subject seasonal fluctuations. Typically sabes volemes ase lugher dunng the
mmm“mdmirwmﬁ-ulwm;Mmmmmemhmﬂ
demand and higher demand-driven natural gas prices Changes n the cost ol gas sold are reflected in customers  bills
through the FPSC-approved Purchased Gas Adjustment clause

In Im.wmwﬂpumdm.mnwmmdmw:ndmmm
34 mﬁmhdmmmlmmmudlﬂmdmmnwdml
gas and contnbuted 53 percent of non-fuel revenues

muhhhpmﬂdwmthMummmehnuﬁm
dmﬂm.wwﬂmmwnmummmmmmwwdum
mpdmmdwﬁﬂyﬁmwm“hmsmpmmnwmm}m
Delivenes wmwmwmﬁmﬂjﬂmmmymhmmm;mhmdwmrdh
pnces for other fuels that may be substituted for natural gas In 1997, large industnal snd wansporiation customers
wmmﬂhm.ﬂﬂwdwlwwmmﬂpﬂﬁdm-m
revenues.

TmmdmwmdinImduulhcmﬂmuﬂﬁutﬂmﬂ:ﬂnmdhmﬂmm#
commercial ustomers io tmnsporiation only service Transportation gas volumes decreased mgnificantly in 1996 due
o a power gencralion customer decreaning gas usage and the scheduled removal from the syste af a cogeneration
Customer.

PGS is focused on cost control and held operating expenses flat in 1997 despite the addition of West Flonda Gas
Additiona! opersting expense savings are expected in 1998 as a result of merger related synergies, mainly from the
MdWMHdwwmhm.lswuummmmmmd lower
interest costs.

mewm-:dhlmmtﬁjhmhwﬂdmmwm
hmmmmmmldﬁmmm.phm“:dmpm

NON-OPERATING ITEME

Other Income (Expense)
mmMWHTwMWMMmWMEWLWmIM
and 1997 reflecting the redemption of all outstanding preferred stock.
Allowance for other funds used during construction (AFUDC) was $.1 million in 1997 and $16.5 million 1n 1996

Interest Charges

Interest charges were 566 4 milbon i 1997, up 16.5 percent, reflecting lower AFUDC on borrowed funds at Tamps
Electric. In 1996, interest charges were $57.0 million, up nine percent from 1995 pnmanly due 1o the expuration of an
interest rale swap agresment.

ENVIRONMENTAL COMPLIANCE

Tmmmunﬁnumwmhmmmmnummuuym
mmwmwmaummlmmmmm

Twmcmhlpmwwuhmmlwnmmmem
Sy-m&ﬁm&mhmﬂp#mmuwdm:mm_dm
hwmhpﬂhmmmhq-amﬁcmmmww
li-biﬁtywﬂdhwuluilﬁnmhuumr-l.mmlmummmhdnmhnhn:
sites are nol expected 1o have 8 matenal impsct on customer prices

Tampa MhmmhMlmmmﬂhmmumm
which became effective Jan. |, Iwibyui‘“dhm-ﬂlﬁrml.mm:mnmﬂmm
allowances

Tmmmhhmﬂhmwumﬁ&h-ﬂﬂhﬁhmwmnhh
m:mmwmm.mwmnwmm It 15 also evaluating options o
nnmﬁywﬂhmﬂﬂhﬁnﬁﬂmh“mmﬂnm These options include
:oMWﬂMMM.MTmM'-MMMHM
ww-m;-umm-muh_&mm;umuwmmm.hm
Iavddmmhm-wmrmmmmumdmmm
11, which would be reflected in customers’ bills, is not expected to have a matenal impact on its pnoes.
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UTILITY REGULATION
Return en Equity (ROE) and Other Regulatory Agreementa:

Raie Stabilization Strategy

Building mmmwwmlw.Tmﬂﬁm'lmmﬂmmuphumMPmﬂ
mnmmmmmmhmmmhmmﬂmn To meet tus objective
the compeny took action to significantly reduce costs. Another key component of the stategy to accomplish this
objective was the dsferral and subsequeni recognition of revenues With the agreements spproved by the FI'SC in 1993
and I'J%.duuhj-w\-uorﬂlﬁimupwuwImmmhuumpmpmmmmﬂmpmod
are being accomplished.

1995

In Iﬁi.hi'ﬁﬂwwdnphmwnnqnﬂwmmdﬂumhIW5 Under this plan Tampe
Electric’s allowed 20E increased 1o an 11.78 percent midpoint with & range of 1075 percent 10 12.73 percent For 1995
muuml!lsmumnrmmddmdumumpnmdmlmmmdlnﬂadu.?i
percent upulnumudlmﬁnfllﬂpnmmdtﬂmulmwwnhw:ﬂﬂﬁdli.?&punmllnlﬂ!Tw
Electric deferred $50.8 million of revenues under thus plan The deferred revenues scorue inlerest al the 30-day
commercial paper rate as specified in the Florida Administrative Code

Ahuupmﬂmi:plm.hwlﬂmiﬂnﬂmmﬂmdmﬂuudhn 1, 1996, an annual revenue reduction
of approxumately $12 million.

1996 - 1999

lhhmhﬂnhmmﬁumlﬂwhqlﬂwﬂm"mvdln}nﬂhrduﬂm
l!mmmuuﬁ‘inﬂuuhwlm.mmmﬂltﬂnﬁﬂhdmw&miﬂiwnﬁmﬂh
of 1996 revenues,

In -mmnmuhm:mﬁwphhmmmmumpw-nm For
uwyuul%WIMTmMMﬂmmMu-mmmll_upﬂm!ur_r
sdditional revenues will be allocated according 10 & formula.

lnl?ﬁ.ﬁpﬂdqaﬂlnﬂnﬂﬂnﬂhlR(Emmdli.‘?}pnﬂmmdﬂdmlm
revenues. The remaining 60 percent were deferred for use in 1997 and 1998

I.nl?‘!?.iﬂpnmtol'luymmmulRDEhmmﬂll.?ipnmmullTipwmm
in:hﬂdnm.ﬁmﬁﬁlmmmhmmIﬂlnmmmmmuu-
ROE in excess of 12.75 peroent The same 40 percent allocation will be made i 1998 afler laking into account any
Hurdmmunﬂudhpﬂmmhmhﬁﬂﬁumuwﬂuqmmu-n&
in excess of 12.75 percent will be refunded to customers in 1999.

Under these agreements $34.2 million of 1996 revenues were deferred Approximately $60 mulbon of revenues
ddn'm:lﬁ-nmlmmd!Wﬁﬁnﬂﬁﬂhim-ﬂ:hﬂdﬂ:i!iﬂﬂhﬂm“-nm&h
uumIw?mdlm.TmMinuwpﬂndm.imﬂmmlm:ndhmndmmwu!wmum
of previousty deferred revenues in 1958

hmhlﬁ.hmmw:memmmmdﬂﬁﬂﬁn
.fn-ﬂwmpmummmmmmmm The agreement allows the full recovery
ufﬂuup'mmmwhmmmmmmm.mmhmmmhmm
ﬁmuuﬂuhdmhmrwmIm.TmEm:hmmmﬂﬁlqmnpﬁmm‘mm
FPSC on or after July |, 1999 for authorization 1o adjust base rates afier Jan. 1, 2000

mmmwnlmmmmmmmwummmmm
and, in addition, customens bogan receiving a $25-million temporary base rate reduction reflected a3 a credit on customer
bills over a 15-month period beginning Oct. 1, 1997. This temporary base rate aduction will be netied agsinst any
nﬂmdlﬂmuﬂmiﬂmﬂnhﬂlhmm&lhlmwihmw

lntEH.wmdhmmMﬂh-mnmnﬂlﬂmmuuMmm
inzmﬂ-lqnﬁnylm“ﬂuhulmmuﬂpﬂ

TmMWhmhﬂmhmmﬂhulmm1wm
has value for uses other than s a power plant site, and will continue 1o be recorded as an asset of Tempa Electric. In
Iﬂﬂ.dﬁﬂhﬁ.ﬁﬂmﬂdﬂdﬂi‘pﬂhﬂjnﬁdhﬂnh&m“hm“ﬂnh
preferred location for the Polk Power Station

Tlmpwmmhm.wmnﬁmum“wudlm




Wholesale Power Sales Coniracts

In September, the FPSC ruled that costs associated with .nmm.uhnlmhpnunulncmmclum}dhe
assigned 1o the wholesale jurisdiction and that for retsil rale making purposes. the costs tranaferred from rewnl o
whaolesale Mmlmwmmmmmwmmmumnm"umm As
a result of this decision and the related reduction of the retail rate base upon wiich Tampa Electne 15 allowed o eam
2 return, these contracts became uneconomic,

Environmental Cost Recovery Clause

In 199?.Tmﬂﬂhmmdﬂ.lﬂﬁmdumﬂmﬂmmuwhmwmmlmt
rec. very clause. These are costs incurred by Tampa Electnic after Apnl 1993 10 comply with eavuonmental regulations
enacied, nmmmmwhuwﬂmeimmMImm
mM'nthmmewﬁumwﬂmdedm
through this clsus: until the next full regulatory price setting procesding Under the October 1996 agreement the earbicst
any such pew prices could be in effect is in the year 2000

Utility Competition: Electric

mmﬁummwmmmmmuwmmmwmn
wnﬂmmﬁnhmﬂhﬂ.hnﬁhﬂmﬂhﬂhﬂw,ﬂa:pmﬁﬂw
mm;mwmuTwmmummwmwmmmmwm
retail business, including managing costs and providing high quality senvice 1o retail customens Such sction might, with
lha:wcdﬂhmmhmdhdmmmw“mwm
10 reduce the loss of existing load and/or acquire sdditional load.

Thmhmmmmmmmmmm.mmuumww
a result of the Energy Policy Act of 1992 and relsted federal wnunatives This Act removed certan regulstory bamers o
independent mmmmmmmmmmm,wimMMm
wholesale customers as more fully desenbed below.

In Agpril 1996, the Federal Energy Regulstory Comemission (FERC) issued its Final Rule on Open Access Non-
mmmmoﬁmmwmm&smmnuumhd
Conduct. These rules work together 10 open sccess for wholesale power flows on transmisnion systems. Utilibes owsung
wansmission facilities (including Tempe Electric) are required to provide services 1o wholesale transmussion customens
:nmﬂwhmmuMuﬁm“uﬂmmm. Among other
things, mmmmmuhnﬁnﬂdhmp_uhndmdw“m

Transmission system owners are also required 1o implement an OASIS system providing, via the [ntermet, acoess
to transmission service information (including price and availability), and to rely exclusively on their own OASILS system
for such information for purposes of ther own wholesale power trsnsactions. To facilitate compliance, owners must
unplement Standards of Conduct 1o enswe that personnel imvolved in marketing of wholesale power are functionally
w&mmwwﬂnwmwmﬁmmjmm.wmmm
utilities, has implemented an OASIS system and believes it is in compliance with the Standards of Conduct

Merchant Power Plants

In & 1997 FPSC informational workshop 10 address long range power supply planning., questions were ramsed as to
mmmm.upﬁmhunmmm-mnmﬂmmmmu
purﬂlﬂwﬂﬁdnﬂmﬂhpﬂﬂhmmmm&m. Subsequently,
uliﬁﬁ-.mwmmﬂumudpﬂwmwwumﬂnﬂscﬂh
apphicability of existing law and regulations to merchant power plar's

Tampa Mpﬂdhpﬂmﬂmﬁﬂhw“ﬂmumhﬂmnﬂdu
individusl utility could legally be spplicants under the Flonda Power Plant Siting Act (FPSA) The PPSA governs the
WHWWNMMWHMMnMuMWHMW
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In IﬂT.MAMMMMMMWllﬂmurumhuumummﬂ-mlmlplﬁmi
combined cycle power plant with a minimum capacity of 240 megawalls to senve retail load currently served by Tampa
Electric and two other utilities, and the merchant wholesale function descnibed above

Tlmp-Eh;u'hnndmwhwmmmwmmﬂnmﬁﬂmlmmm
Hmdmumumpwmmmmmwmmmc-mwm
to mﬁhwmﬁﬂhmmﬂﬂﬂm«lmmuﬂ rewai] sale, IMCA
mmmm-mmmdmwmhmnm-m

trmmmu;ammwmumwmmummeﬁmm
Tampa Electric’s retail operations, with some likely cost shifting to other retail customers Likewise, if necessary
regulatory wkﬁdﬁunﬁmmmmwmhmu{mmmmjm
Electric’s wholesale operations would be adversely affected

Utility Competiiion: Ges

msummmmmmmwmummlmr«mmmm;umm
arces Mﬂnmﬁm.,hpmnplhmd'mhmmlmdmullmulmmul’mm
companies providing other sources of energy and energy services

Cnmpmmhmmmhﬂhhwmwmuulmkm In recent years, these classes of
customers have been targeted by compenies seeking 1o sell gas durectly either using PGS faciliies or transporung gas
mmm.mmmsm.hmnw.mmnmwuum
developed by PGS including the provision of transporiation services at discounted rates

hmumsmmmmwmwmmmm.m.qmdmmm
Ligud propane gas. PGS has taken actions to relain and expand its commeodity and transportation business, mcluding
managing costs and providing high quality service to customers.

Purchased Gas Adjustment
wmhmﬂpﬂmwdqmmwm}m-mmwﬁn
Adjustment (PGA) clause.

FINANCING ACTIVITY
In July IW?*Tmmmmﬂmm:hHHnrmmwmmupwm
redemption pmunmm.uhma.:mmsmmnm:mmmmn L April 1996 Tampa Electric

retired Senes E and Series F preferred siock st redemption prices of $102.00 and $101.00, respectively.
In 1997, PGS redeemed $ 16 million of long-term detx assumed in the West Flonda Natural Gas merges.

Derivatives and Hedging Pollcy
Dunng Im.mmmmmmﬂpmmu.ﬁmmwm,uwmw
1o gas price increases. Tmmcmrhumm“mfmmmmw

purposes.
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Item 8. FINANCIAL STATEMENTS AN ' SUPPLEMENTARY DATA.
INDEX TO FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

Page
No
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Statemnents of Income for the years ended Dec. 31, 1997, 1996 and 1995 19
Stater ents of Cash Flows for the years ended Dec. 31, 1997, 1996 and 1995 0
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Staternents of Capitalization, Dec. 31, 1997 and 1996 21-22
Notes 10 Financial Statements 2)-30

Financial Statement Schedules have been omitted since they are not required, are mapplicable or the required
information is preseriied in the financial statements or notes thereto

REPORT OF INDEPENDENT ACCOUNTANTS

To the Board of Durectors
of Tampa Electric Company,

We have audited the sccompanying balance sheets and statements of capitalization of Tampa Electne Company,
(a wholly owned subsidiary of TECO Energy, Inc.) as of Dec. 31, 1997 and 1996, and the related stalements of income,
cash flows and retained camings for each of the three years in the period ended Dec 31, 1997 These financial statements
:rehmﬂﬁyﬂhm:mmmmmummmmmmw
stalements based on our audits.

We conducted our sudits in sccordance with generally accepted suditing standards. Those standards require that
wﬂnﬂpﬁmhtﬂhhhﬁm&m-mmhwmmﬁuﬂml
misstatemnent uuﬂuhﬂmﬁﬂ;m;mm.mmennmdmmﬂmm
financial statements. An sudit also includes assessing the accounting principles used and migmificant esumates made by
munﬂumhmuwmmmmu:wmm.
reasonable basis for our opinion.

In our opinicn, the financial statements referred 1o above present fasrly, in all maienal respects, the financial position
of Tampa Electne Company a3 of Dec. 31, 1997 and 1996, and the results of its operstions and its cash flows for each
of the three years in the period ended Dec 31, 1997, in conformuty wi ) generally accepled accounting principles

COOPERS & LYBRANDLLP
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STATEMENTS OF INCOME

{rniliosma )
Year ended Dec. 31, 1 _19% 1982
Operating Revenaes
Electric 51,1892 $1,1129 £1.09212
Gas s s 2206
L4187 L3713 Jil28
Operating Expenses
Operation
Fuel 1734 B B4
Purchased power 617 490 LTy
Natura) gas sold 1196 130.1 985
Other 2157 216.9 2151
Mainlenance B4 703 T4 4
Depreciation 161.2 1374 129.5
Taxes-Federal end state moome 87.5 799 742
Taxes-Orher than imcome 1136 1087 66
201 li7is LI
Operating Income 2176 _1%1 __1E3%
Oiher Lncome (Expense)
Allowance for other funds used during construction 1 16.5 137
Other income (expense), net oD £y L
2 164 _112
Income before interest charges 2150 2135 1990
Interest Charges
Interest on long-term debt 507 s 455
Onher interest 158 169 124
Allowance for borrowed funds used duning construction Ly 6, 06
— 604 —al0 —d
Net Income 1486 155.5 1467
Preferred dividend requirements 5 L& 16
Balance Applicable to Common Steck g a8 157 fl4al

The accompanying notes are an integral part of the financial statements




Dec. 31,
Property, Plant and Equipment,
At Original Cost
Unhiry plant in service
Electnc
Gas
Construction work in progress
Accumulated depreciation
Other property
Current Assels
Cash and cash

Receivables, less allowance for uncollectibles
Inventonics, al average cost

Commeon stock
Retamned eamnings

Preferred stock, redemption not required

Current Liabilities
Long-term dett due within one year
Notes payable

Accounts payable

Customer deposils

Interest accried

Taxes accrued

Deferred Credita
Deferred mcome taxes
Ir /estment tax credits
Other

BALANCE SHEETS
(mill )

The accompanying notes are an integral pant of the financual siatements




STA  EMENTS OF CASH FLOWS

Year ended Dec. 31,
Cash Flows from Operating Activities
" Net income

WHMME %% to net cash

Depreciation

Deferred income taxes
Investment tax credits, net

Allowancs for funds used during comtruction
Dieferred clause revenuss (expenses)
Deferred revenus

Coal contract buyout

Refund 10 customers
Receivabler , less aliowance for uncollectibles
Inventlonies

Taxes accrued

Accounts peyable

Other

Cash Flows from lavesting Activities

Caputal expenditures _
Allowance for funds used during construction
Investment in shor-lerm mvesuments

Cash Flows from Financing Activities
Proceeds from contributed capital rom pareni
Proceeds from long-term debt
Repayment of long-term debt

Net borrowings (payments) under credit ines
Met increase (decreass) in short-term debt
Redemption of preferred stock

Dividends

Net decrease in cash and cash equivalents
Cash and cash equivalents st beginning of yeas
Cash and cash equivalents at end of year

Supplemental Disclosure of Cash Flow Information

Interest
Income taxes

i Mk

. —19%
1 $1555%
161.2 1374
211 94
“n “n
(2) (229

17 74
(30.5) M2
27 27
(198) (6.0}
17 (10.0)
(15.2) 108
3.3) (B 4)
(15.0) (15.9)
260 —iif
2441 -1
(155.1) (2293)
2 229
(1351 1206.4)
<0 810

- 8.1
(167 (26.3)
(0.0 -
1189 (45.9)
(204) (5.5
(1469 J4LD
68D LD
(n (4.0)
—ad —d
ad  iudd
$ 371 $ 466
$ B53 3911

The sccompanying notes are an integral pant of the financial salements




STATEMENTS OF | (TAINED EARNINGS

{m . loms)
Year ended Dec. 31, 1997 159 1993
Balance, Beginning of Year 52857 $277.3% $260 5
Add-Net income 1486 1553 1467
West Flonda Natural Gas Merger [y - -
L3686 418 4073
Deduct-
Cash dividends on capital stock
Prefered 6 21 16
Common 1459 1450 1252
Onher - adjustment 5 = 4
1410 411 A28 8
Balance, End of fear T 7 TR 7V ¥

(n TluRmhﬂhmhlhlmmﬂﬁndhrﬂ.lmﬂhuhudmhmdwﬂmﬂmmEm

F on Apnil 29, 1996.

The sccompanying notes are an integral part of the financial statements

STATEMENTS OF CAPITALIZATION

Capital Stock
Outitanding
Dec 31,1997
Current
Redemption
_Price Shares Amount™
Common stock-Without par value
25 million shares authorzed N/A 10 39721

Preferred Stock-5100 Par Value

1.5 million shares authorized, none outstanding *
Preferred Siock - no Par

2.5 mullion shares suthorized, none outstanding
Preference Stock - no Par

2.5 million shares suthorized, none outstanding

{1) Quarterly dividends paid on Feb. 15, May 15, Aug. 15 snd Nov. 13.
{2) Millions.

(3) In July 1997, Tampa Electric retired all of its outstanding shares (520 millio.s aggregate

par value) of 4.32% Senes

A. 4.16% Series B and 4 58% Series D preferred stock at redemption prices of $103.75, $102 875 and $101.00 per

Cash dividends paid in 1997 were $0.2 million, 50.1 million snd $0.3 million for Senes A, Series B and Senes D,
M.Mm:ﬁuiﬁh&pﬂwmmlm.mﬂmmmmmm
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STATEMENTS OF CAPITALIZATION (continued)

Long-Term Debt Outstanding at Dec. 31, Dus 1777 19%6
Tampa Elsctric
First morigage bonds (issuable in senes).
T iM% 2022 $ 750 § 750
5 3M4% 2000 BOO BOO
6 18% 2003 750 750
Installment contracts psyable™
5 34% 2007 pi ¥ ] 241
7 7/8% Refur. ling bonds™ 2021 25.0 250
8% Refunding bonds™ 022 1000 1000
6 1/4% Refunding bonds'® 2034 86.0 B6.0
5.85% 2030 750 75.0
Variable mte; 3.55% for 1997 and 3.56% for 1996™ 2025 516 56
Varisble rate: 3.45% for 1997 and 3.43% for 19967 1018 542 542
Variable rate: 3.78% for 1997 and 3.67% for 1996™ 2020 _ 200 200
£6is 5639
Seruor Notes™
10.35% 2007 T4 80
10.33% 2008 92 94
10.3% 2009 94 96
9.93% 2010 926 98
B.O% 2012 133 150
Vanable rate long term revolving credit note:
6.07% for 1996™ 2001 - 100
‘ —691 818
Unamortized debt presnium (discount), net & -1 _an
312 T44.0
Less amount due within one year™ 4] 18
Total long-term debt il il
(1) Composite year-end inlerest rate.

(2) Tax-exempt pecurities,

@) Proceeds of these bonds were used 1o refund bonds with interest rates of 11 5/8% - 12 5/8%. For accounting purposes,
inmmhhmemﬂl.WHHmhmlmmm.
conzustert with regulatory trestment.

(4) Proceeds of these bonds were used to refund bonds with sn interest rate of 9.9% in February 1993, For accounting
purm“mhhﬂmﬂdﬁqlwuﬁﬂﬁjﬂuhmﬂmm
consistent with reguistory treatment.

(5) Thmhmﬂwﬂﬂhnﬁmﬁummmdudum

(6) Of the amount due in Iiﬂ.lluﬁlﬁmurhmwhnhﬁmdmmhmdmm

&Mmﬂhm.pudw&hmhﬁﬁﬁuw.mmm
sinking fund requirements of long-term debt for the yeans 1999, 2000, 2001 and 2002 are $4.6 million, $84 & million, $3.2
nﬂﬁhmﬂlﬁ.ﬂdﬂh.m.nfhmllmpnrnh 1998 twough 2001 may be satisfied by
the substtution of property in beu of cash payments.

At Dec. 31, lm.mwﬂunmmﬂmnﬂuwndummmm
of $828.6 million. The estimated fair market value of long-term debt was based on quoted market prioes for the same of
limﬂuim-.mhmmuﬁhﬁhdhmmﬁ‘mﬁnwhh*mﬂmm
m&umw—hmnmm.mmmdhqmwuﬂmmu
year fair market value because of the short matunty of these instruments.

The mhﬂu'_‘ﬂ“mﬂqﬁ#h 11, 1996, 1o reduce the cost of $100
mﬂﬁwmmmwmmwwnsmmm

The sccompanying notes are an integral pant of the financial statements

2




NOTES TO | | NANCIAL STATEMENTS
A. Summary of Significant Aceounting Policles

Basls of Accounting
TanMWMMpmmmmMMumanm

mmmumwmmmmcmnmm In addition, Tampa
Electric maintains its accounts in sccordance with recognized policies prescribed or permutied by the Federal Enerpy
Mmcmmm.mmmmmﬂrwﬂmmﬁnmmmml

The mmpsct of Financial Accounung Standard (FAS) No 71, Accounting for the Effects of Cenain Types of
unhuan.h-mwmmmmmmﬂmmum“-mmm
l-Mrﬂ.nﬁﬂthhpﬂﬂﬂthWMmmﬁmmmFﬂﬂ
Also as provic od in FAS 71, Temps Electric has deferred revenues in accordance with the vanous regulatory agreements
spproved by 1.z FPSC in 1995 and 1996 Revenues are recognized as allowed under the terms of the agreements

Tampa mcwmmmmmmmﬁhmm.mTwEma
wholmi:mnmﬁwiﬂthhulﬂﬂdhymwummurhadmmmdpﬂm
costs incurred plus a reasonable retum on invested capital

The use of estimates is inberent in the preparation of financial ststements in sccordance with generally accepued
sccounting panciples.
Revenues and Fuel Costs

an“mmhwmﬂﬁmuﬁhmﬁhmﬂyﬂ&'wum
increases or decreases in fuel, purchased capacity, oil backout, conservation and environmental costs for Tampa Electne
;nde.M%MMmﬁmmhMﬂﬂn&mMmﬁwm
mhﬂmﬂpﬁuﬂhﬂmh:mﬁﬁnmﬂﬁmmwmﬂummdm
phnmmmumﬂ-mmhhpmﬂmdjmﬁmhmmm
Over-recoveries of costs are recorded as deferred credits and under-recovenies of costs are recorded as deferred debris

hhwlﬂ.hWWTwmmhhmydmmw“
through the environmental cost recovery clause.

On May 10, 1995, the FPSC approved the termination of the oil backout clause effective Jan. 1, 1996 Any al
mmmwmhl,IMw‘mwmﬂr@hmtmm

In MIM.TWMMﬂnMMwIWWMmHMHWmZM
fauImmmdm.!ﬂhmﬂﬂdiiummmm&w.mmww
the new contracts is competitive in price with ccals of comparabic quality. As a result of this buyout, Tampa Electnc
customers will benefit from anticipated net fuel savings of more than $40 mullion through the year 2004 In February 1995,
l‘.u.-mmdehm.!mﬂlﬂnMﬂmﬂNWMWMFﬂmw
Power Cost Recovery Clause over the ten-year period beginning April 1, 1993, 1n 1997, 1996 and 1993, 52.7 million, 32.7
million and 52 million, respectively, of buy-out costs were amortized 1o expense

Certain other costs incurred by the regulsted utilities are allowed 10 be recu.ered from customers through prices
approved in the regulatory process. These costs are recognized as the associsted revenues are billed

Both Tampa Electric and Peoples Gas System accrue base revenues for services rendered but unbilled to provide &
closer matching of revenues and expenses.

hmtm.hmiﬂﬂuuﬁmummem.mnﬁudhﬂnw
{ommmmwmmmmwmﬁm.mmmm.
$25-million revenue refund 1o cusiomers to be made over the 12-month period beginming Oct. 1, 1996, This refund
consisted of $15 million of revenues defierred from 1996 and $10 million of revenues deferred from 1995, plus sccrued
inlerest

In Oclober 1996, the FPSC approved an agreement among Tampa Electnc, 'C and FIPUG that resolved all pending
m&mmﬂuﬂﬂhh&msﬂﬁmmwmﬂ:hmmdmmm
incurred in the construction of the Polk Power project, and calls for an extension of the base rate freeze established in the
Mylpmﬁﬂ#lm.lﬂhmmhmm“HMmhMuml
r-mmdmhﬁnﬁﬁnm_ﬁumhummm“audum
customer bills over the 13-month period which began Oct. 1, 1997
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Depreciation
Thempnjrprwduhdlpmumpﬂuﬂywﬂww-lum:&mdnlmnmlmum:mnuu:umwl

cost, 113 net salvage, of depreciable property over its esumated service life The provision for utility plant in service.

expressed as  percentage of the original cost of depreciable property, was 4 0% for 1997, 1996 and 1995
'Ih:mmnl.lmﬂmmﬂdwmm:pudnfmhmdmﬂhnuh:pmdmpdm

sccumulated depreciation.

Asset lmpalrment

The mmﬂrmmmmm:mwﬂmh‘-hw&nm-MM
intangibles held and used by it, in sccordance with FAS 121, Accounting for the Impairment of Long-lived Assets ard
m-ummuhmdﬂumdwnﬂmdmmw“mwdm 1997 or 1996

Deferred Income Tazes

The liability method is utilized in the measurement of deferred income taxes Under the liabality method, the
mﬁﬁu#m“hﬁuilmﬂuhmdmmdmwuﬂmmudﬂmdm
m-;wmm.Twmwmmmmmmmmmmm
awmmmuhdﬁuﬂﬁmumm“umﬂhmw
of a corresponding regulatory tax lisbility reflocting the amount psyable to customers through future rates

Investment Tax Credits
Investment tax credits have been recorded as deferred credits and are being amortized 10 income Lax expense over

the service lives of the related property.

pernodically to reflect sigificant ehanges in Tampa Electric's cost of capital The rate was 7.79% for 1997, 1996 and 1995
The base on which AFUDC is calculated excludes construction work in progress which has been included in rate base

Hedges - Gas Prices
Dunng Im.hqﬂnmmmm-uﬂﬂmmm.ﬁmmum.mmmm
1o a3 price increases,
TmMMhﬂumﬂmm;chwhnnm

In June 1997, TECO Energy, Inc completed its merger with Lykes Energy, Inc Concurrent with this merger, Ust
mmwmmm.mmmm.muwmrmwmmmw
a1 the Peoples Gas System division of Tampa Electnic Company.

Also m June 1997, TECO Energy completed its merger with West Flonda Gas Inc West Flonda) Concurrent with
this merger, Wﬁ%&mﬂwmm.Wﬂmmuﬂﬁqu,mmpmem
Electric Company and now operates as part of the Peoples Gas System division

thmmﬂhnmdmdw.hmﬁm&-uuﬂm
31, 1597 and its Statements of Income and Cash Flows for the penod ended Dec. 31, 1997 inchude the results of Peoples
Gas System and West Florida.

Financial statements and all financial information presented for periods prior 10 1997 have been restated to include
th:mﬂuﬂhmmhwmhnndmhnmmmnﬂmmmwm
end financial position of West Florida Natural Gas due to its suze




Tampa Mwmudmmdmmdnﬂmfmuwgmmdﬂm 31, 1997, 1996 and
1995 were as follows:

Revenue Met Income
(theusnangds) thowrandy)
Year Ended Dec. 31, 1997
Tampa Electnc pre-merger § ms § 642
Peoplas Gas System pre-merger —111.9
7067 739
Merger related™ = B
7067 716
Tampa Electnc Company post-merget 1120 160
Comwned LL4ET pALI X
Revenues Net Income
(thousandy) {thousands)
Year Ended Dec. 31, 1996
Tampa Electne $1,1129 $ 1416
Peoples Gas System pre-merger —adl 6 — 119
Combuned HIRI R s
Year Ended Dec. 31, 1995
Tampa Electric pre-merger”” $1,0922 s 1337
Peoples Gas System pre-merger —iil -l
Combined FIRIPA H LI

(1) The 1996 and 1995 amounts were previously reported on Form 10-K for the years ended Dec 31, 1£%£ and 1995
(2) Reflects a net, afler-lax, one-time charge for all merger related transactions

Reclassifications and Restatements
Certan pnior yeas amounts were reclassified or restated 1o conform with curtent year preseniation

B. Common Steck
The company is 8 wholly owned subsidiary of TECO Energy. Inc

Lemmen Stock Torue

(thousands) Shares Amoun! Expense Total
Balance Dec. 31, 1994

As previously reporied 10 57711 $(14) $7159

Pooling of interests with POS = 262 — 6l
Balance Dec. 31, 1994 as restated 10 B80S (14) BO21

Contributed capital from parent = 160 i 760
Balance Dec. 31, 1995 0 B79.5 (1.4) 8781

Contributed capital from parent - B30 - B30

Costs associated with Preferred Stoch retirements™ o A _6 &
Balance Dec. 31, 1996 10 962 5 (B) 961.7

Contributed capatal from parent - 50 - 50

Costs associated with Preferred Siock retirements ™ - 1 A

West Flonds Natural Gas merger = 55 | — - 4 |
Balance Dec. 31, 1997 0 &l i 221

stock In connection with this retirement, § 6 million of sssociated 1ssuance costs were rwognized
@) In July 1997, Tampa Electric retired all of its outstanding shares (520 million aggregate par value) of 4.32% Senes
A 4.16% Series B and 4 35% Series D preferred siock at redemption prices of $101.75, $102.875 and 5101 .00 per
mw,hm-ﬂﬁlmllﬂhndm“nmm“'m

(n ln:\p‘ilIMHTmMmﬂinﬂimwFumdtmmEmd'l.«ﬂ-nnl-'
peeferred :




C. Retained Earningy

Tampa Electric Company’s Restated Articles of Incorporation and certan senas of Tamps Electne's firt mongage
bonds mdmwdhu;ﬂuﬁuﬁym‘-humdnhhmmmpmmmhmihmtwuprMun
the company’s common stock. At Dec. 31, 1997, substantially all of the company's retamned camings were available for
dividends on its commeon stock.

D. Retirement Plan

TmpMﬂthhanmmﬂman.mm:mmm
defined benefit reursment plan which covers substantially all employees Benefits are based on employees' years of
service and average final camings.

ﬁtﬂw:#hhhhdhphuﬁhhmuhmﬂﬁhﬂ:WMWm
and the maximur> sllowable as & tax deduction by the IRS. About 67 percent of plan assets were invesied in common
stocks and 33 pero nt in fixed income investments st Dec 31, 1997.

deﬂﬂmﬂiﬁmdhhﬁdmmﬂﬁmﬂmhhﬂmmﬂ
below for TECO Energy consolidated.

Components of Net Penslon Expense
(mullions) 1997 1996 1995
Interest cost on projected benefit obligatons 199 ik 173
Less:  Retum on plan assets-Actual 656 414 66 4
Less net amortization of unrecognized
transition asset and deferred retum JB8 A6 433
Net return on assets 263 248 211
Net pension expense recognized in TECO
Energy's Consolidated Statements of Income 122 823 ils

(1) Tamps Electric's portion was $.7 million, $1.8 million and $.2 million for 1997, 1996 and 1995, respectively
Mdh”‘hdhlﬂﬁﬂﬁmmw;
Dec. 31, Dec. 3,

1%

(millions)
anﬂ'lmnhufplqlnﬁ 53659 $3205
Projected benefit obligation 29D 282D
Excess of plan assets over projecied benefit obligation 688 583
Less unrecognized net gain from past experience
different from that sssumed T8 63
Less unrecognited prior service oot (10.8) (17
aver 19.5 years) — i3
Accrued pension(liability)™ £6D L9
of $221.6 for 1997 and $196.7 for 1996) 2481 32200

2) Tsmwlpuﬂmmlﬁ-ﬁmiﬂimuﬂﬂ.?miﬂimum 31, 1997 and 1996, respectively
Assumptions Used in Determining Actuaris] Valuations

A ~A22%
[hscount rate 1o determine projectsd benefit obligation 7.25% 7.75%
Rates of increase in compensation levels 3353% 1353%
Plan asset growth rate through time L b




Peoples Gas System Retirement Plan
The Peoples Gas System retirement 'ar was merged with the TECO Energy retirement plan effective Jan 1. 1998

As of Dec 31, IW.Hnﬁﬂ&lS}mhdlmmﬂmdhﬂﬂlmmmphnhhuhmﬂ
mhtﬂimmw.ﬂm-ﬁumhﬂmwpndmﬂm-mpmmmmdm
specified years of

employment.
Pnﬂ-mwmmmwmmtymmmmmwmmmmmh
lhcmmmmummmbku.mmhmms Flan assets were invesied
Mh:mmmmﬂmm.ﬁxdmmmm#uﬂm

Components of Net Pension Expenie

(millions) 1997
Interest cost on projested benefit obligations a8
Less:  Retum on plan assets-Actual 67
Less net amortization of unrecognized

transition asset and deferred return A3
i

19

il2

kb -kEB

Net return on sssets

Net pension expense

Voluntary employee retitement program
H:pnﬁmmnﬂﬁnihhwdhm

m«ummdnwm-‘hmmw}

-1
-

Dec. 31, Pec, 31,
{mallions) 197 19%
Fair market value of plan assets $489 $406
Excess of plan assets over projected benefit obligation 13 1.3
dufferent from that assumed 49 47
Less unrecognized prior service cost ©.2) 0.2)
amortized over 19.5 years) 06 08
Accrued pension(liability) p 1CR] 140
Accumulated benefit obligation (including vested benefits
of $34.0 for 1997 and $28.1 for 1996) §l44 $284
Assumptions Used in Determining Actuarial Valuations
AL 1294
Discount rate o determine projected benefit obligation 725% 1.71%
Rates of increase in compensation levels 6% 6%
Plan asset growth rate trough time % %
E. Postretirement Benefit Plan
Tampa Electric Company currently provides certain i bhealt care benefits for substantially all employees
retiring afier age 55 mesung cenain service Thmmwdh-nhmmhmﬂ

in whale or in part at any time.




Components of Postretirement Beneflt Cest

{rmullions) 197 A% 23
Service cost (benefits earned dunng the penod) 513 $14 514
Interest cost on projecied benefit obligations 44 46 51
Amortizauon of transition obligation (straight line over 20 years) 2.1 2.1 22
Amoruzation of actuanial loss/(gain) 3 oD D2 ¥ |
Net peniodic Postretirement benefit expense 22 352 3589

Reconciliation of the Funded Status of the Postretirement Beneflt Plan and the Accrued Liability
Dec. 31, Dec. 31,

(mllions) A7 %%
Accumulated Postretirernent benefit obligstion
Active employees eligible to retire 5039 5§ 24)
Active employess not eligible to retire 23T (209)
(61.6) (62.2)
Less unrecognared net loss from pest expenence 4.9 {73)
Less unrecogruzed transition obligation L6 (317
Liability for sccrued postretirement benefit  {ra N 21D
Assumptions Used in Determ'aing Actuarial Valuations
1 122
Drscount rate 1o determane projected benefit obligation 7.25% 1.75%

The assumed health care cost trend rate (excluding the employees of Peoples Gas System)for medical costs pnor 1o
age 65 was 9.5% in 1997 and decreases 10 5.75% in 2002 and thereafier The assumed bealth care cost trend rate for
medical costs after age 65 was 7.0% in 1997 and decreases 10 5.75% in 2002 and thereafier

The assumed health care cost trend rate (for employees of Peoples Gas System)for medical costs prior to age 65 was
6% in 1997 and decreases 10 5% in 2003 and thereafler. The assumed health care cost trend rate for HMO medical costs
prior 1o age 65 was 4% for all future years.

A mmhhwumdmmm-m{m.dmum}mmhwmm
interest cost for 1997 and & 7% (34.3 million) change in the sccumulated Postretirement benefit obligation a1 of Dec. 31,
1997,

F. Income Tax Ezpense

Thmumlddmhﬂmuhmﬂﬂnuﬂfduﬂmmmmﬁmmpﬂuudnm}m The
company’s Income lax expense (s based upon a separale refum computation Income tax expense consists of the following
COmpanents.

{:::'nl.'lk:m} Kederal _Sitate _Total
1

Currently payable £629 $7.1 $700
Deferred 15.0 6.1 21.1
Amoartization of investment wx credits 14D - 47
Total income tax expense kg i1l 864
Included in other income, et LD
Included in operating expenses i813




(millions) Federal _Statg Jotal
G

:.'mmth payable $639 SIL] $730
| deferred 81 1.1 94
Amodization of investment tax credits 4T —_— 4T
Total inoome tax expense §613 $122 9.7
included in other income, net —LD
Included in operating expenses 1199
I8

Currently paysble $778 $135 $913
[Deferred (10.5) (L5 (m
Amorizs' on of investment tax eredits 4B — 4B
Total incorne tax expense 1624 £117 T4
Included in other income, net i
Included in operating expenses 142

D:fnﬁuumuh&mwdﬂhmmmmmul‘mumlubdnnunmuhmmdrmul
mm.mdemm-Mu:mmw.mmmu:m
sheet are a3 follows:

Dec. 31, Dec. 31,

(millions) 207 9%
Deferred tax assets™

Property related 5§ B74 3 B4d
Leases 31 54
Insurance reserves 92 12
Early capacity payments 11 22
(nther : b —d
Total deferred income Lax assels 1122 1029
Deferred income tax liabilities™

Property related (450.9) (428.4)
Other : _ 1) 49
Tota! deferred ncome tax Liabalities (4156) a4

(1) Certain property related a.sets and lLabilities have been netted

The total income tax provisions differ from amounts computed by applying the federal statutory tax rate o income
before income taxes for the following reasons

{(millions) 1221 1226 1995
Met income 1486 51555 $1467
Total income tax; provision _B64 193 742
Income before income Laxes il 2352 3102
Inoome taxes on sbove at federal statutory rate of 35% 3 B3 § 823 $ 774
Increase (decrease) dus lo Stale ncome tax,

net of federal moome Lax B6 B0 76
Amortization of ivvestment tax crecits 4.7 (48)
Equity portien of AFUDC (5.8) (4.9)
Onher A

Total income tax provision
Provision for income taxes a3 a percent of income
before wracome Laxes

EEL.z
E ElLe:
E EE

29




G. Shert-term Debt

Notes payable consisted pnimarily of commercial paper with weighted average inlerest rales of 572% and 5.41% &t
Dec 31, 1997 and 1996, respectively. The camying amount of notes paysble spproximated farr market value because of
the short maturity of these instruments. Unused lines of eredst at Dex 31, 1597 wes= 5230 mullion Certain lines of credat
require commuitment fees ranging from (03% 1o .075% on the unused balances.

H. Related Party Transactions (millions)
Net transacuons with afliliates are as follows

1227 129 12935
Fuel and interchange related, 1. % 51405 51549 $166 4
Admumstrative and general, o $ 95 5 106 $113

Amounts due from or to affiliates of the company at year-end are as follows.

A9 1296
Accounts receivable $ 17 $ 62
Accounts payable $201 5177

mmmw;ﬂmmuhudhqmdwm&amm"mm

1. wummitments and Contingencles

Tamps Electric's capital expenditures are estimated 10 be $129 mullon 1998 and $3515 million for 1999 through
2002 for equipment and facilities to meet customer growth and generation reliability programs

Peoples Gas System's capital expenditures are estimated to be $59 million for 1998 and 5190 million for 1999 through
2002 for infrastructure expansion 1o grow the customer base and normal asset replacerent




Item 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND
FINANCIAL DISCLOSURE.

During the penod from Jen. 1, 1996 1o the date of this report, the company has not had and has not filed with the
Commission l@ﬂtl:mmwhwwm“ﬂmﬂummmp}uuum.
financual statement disclosure or suditing scope of procedure.

PART IV
ltem 14.  EXHIBITS, FINANCIAL STATEMENT SCHEDULES AND REPORTS ON FORM §-K.

(s) 1. Financial Statemnents - 5. ¢ index on page 17.
2 Financial Statement Sch dules - See index on page 17.
3 Exhibnats

*3.1 Articles of Incorporation (Exhibut 3.1 to Registration Staternent No. 2-70653)

*32  Bylaws, as smended, effective April 16, 1997 (Exhibat 3, Form 10-Q for the quanes ended June 30,
1997 of Tampa Electric Company).

*4.1 mﬂmemMCm.mwMTmtcmmFm&mp
& Trust Company of Tampe, dated as of Aug |, 1946 (Exhibit 7-A 10 Registration Statement No
2-6693) i

*42  Thineenth Supplemental Indenture, dated s of Jan. 1, 1974, 1o Exhibui 4.1 (Exhibat 2-g-1. Regustration
Statement No. 2-31204)

*43 MWMMuﬂDﬂ.N.IH:.mE:hhuH’E:h:mn.anlu-q
for the quarter ended Sept. 3U, 1992 of Tampa Electric Company)

*44 Ei;h—ﬁWhMuﬂﬂql.lH!,mE.nhHl.I{E:tﬂhHl.Fmtﬂ-Q
for the quarter ended June 30, 1993).

*45  Installment Purchase and Security Contract between the Hillsborough County Industnal Development
Authority and Tampa Electric Company, dated as of March 1, 1972 (Exhibit 4.9, Form 10-K for 1586
of Tampa Elestric Compay).

*46  First Supplemental Instaliment Purchase and Security Contract, dated & of Dec. 1, 1974 (Exhibat 4 10,
Form 10-K for 1986 of Tampa Electric Compary).

*47  Third Supplemental Installmsent Purchase Contract, dated s of May |, 1976 (Extubat 4.12, Form 10-K
for 1986 of Tempa Electric Company)

*48 Installment Pirchase Contract between the Hillsborough County Industnal Development Authority and
Tampa Electric Company, dated as of Aug 1, 1981 (Exhibit 4.13, Form 10-K for 1986 of Tampa
Electnic Company)

4.9 Muﬂﬂlhﬂmmmawndmtlmmﬂt
Form 10-K for 1989 of Tempa Electric Company)

*4.10 s.wndwwwmﬁuﬂnﬂlmI_Iﬂ.‘.[:'vhhnnl.me-K
for 1994 of Tampa Electric Company).

*411 Third Supplemental Installment Purchase Contract, dated as of Aug 1. 1989 (Exhibit 4 16, Form 10-K
for 1989 of Tampa Eleotne Company).

*412 Installment Purchase Contract between the Hillsborough County Industnial Develcpment Authonty snd
Tempa Electric Company, dated as of Jan. 31, 1984 (Exhibit 4.13, Form 10-K for 199} of Tampa
Electne Company).

*4.13  First Supplemental Installment Purchase Contract, dated as of Aug 2, 1984 (Exhibit 4. 14, re... " K
for 1994 of Tempa Electric Company).

414 wwwmm.dﬂwudlml.IF![Enhhtl!.meID-q
for the quarter ended June 30, 1993).

*4.15 mmmwnqhwmmmmmhmp
Electric Company and NCNB National Bank of Flonida, dated as of Sept. 24, 1990 (Exhibst 4 |, Form
10-Q) for the quarier ended Sept. 30, 1990 of Tampa Electric Company)

*4.16 Loan and Trust Agreement, dated as of Oct 26, 1992 among the Hillsborough County Industnal
Dnmm.TwMCmudwﬂMHh.nm
(Exchibit 4.2, Form 10-Q for the quarter ended Sept. 30, 1992 of Tampa Electnc Company).

*417 Loan and Trust Agreement, dated as of June 2J, 1993, emong the Hillsborough County Industrial
mmm.mmmﬂwamna..nm
(Exhibit 4.2, Form 10-Q for the quarter ended June 30, 1993 of Tamps Electnic Company)




418

*10.1
*10.2
*l0.a

104
*10.3

*10.6
*10.7
*108
*10.9
*10.10

*l0.1]
*l0.12

*10.13
*10.14
*10.15
*10.16

*10.17
*10.18

*10.19
*10.20

*1021
*1022

12

23

24.1
24.2
2711
272
2713

Loan and Trust A ement, dated as of Dec. 1, 1996, among the Polk County Industnal Development
Authonty, Tampa clectric Company and the Bark of New York, as trustee (Exhibi 4 18, Form 10-K
for 1996 of Tempa Electnc Company)
nnmmmwmmumﬂmmu I8, 1989 (Extubet 28 |, Form
104Q for the quarner ended June 30, 1989 of TECO Energy, Inc )
TWMMWEWWMuMMrmHuMm 16,
1996,
WWMWWHuTmtw.uwnﬂmuwu
of Jan. 15, 1997
mlmwﬁmhﬁﬂﬂm-mdlm.ummdﬁpﬂ 1997
TECO Energy, Inc mwwmmauuﬂmm 1989 (Exhibt
10.19, Form 10-K for 1988 of Tampas Electnic Company)
Forms of Severance Agreements between TECO Energy, Inc and cenain semior exccutives, as amended
and restated a3 of March 20, 1596,
TECO Energy, lnc. 1991 Director Stock Option Plan a3 amended on Jan. 21, 1992 (Extubit 10.20, Fora
10-K for 1991 of Tampa Electnc Company).
Supplemental Executive Retirement Plan for TL. Ouzzle, as amended and restated a3 of Oct. 16, 1996
Supplemental Executive Retirement Flan for R H Kessel, a3 amended and restated as of Jan_ 15, 1997
wwwmam Culbveath, a3 amended on Apnl 27, 1989 (Extubut
10.14, Form 10-K for 1989 of TECO Energy, Inc.)
Supplemental Executive Retrement Plan for AD Ouk, a3 amended and restated a3 of Oct 16, 1990
Supplemental Executive Retrement Plan for K.S Surgenor, as amended and restated as of Oct 16,
1996,
Supplemental Executive Retwement Plan for OF Anderson, as amended and restated as of Oct 16,
1996,
TECO Energy Directors' Deferred Compensstion Plan, s smended and restated effective Apnil |, 1994
(Exhibit 10.1, Form 10-Q) for the quarter ended March 31, 1994 of Tampa Electne Company)
TECO Energy Group Retirement Savings Excess Benefit Plan, as amended and reststed effective Aug
1, 1994 (Exhabit 10.20, Form 10-K for 1994 of Tampa Electric Company)
Severance Agreement between TECO Energy, Inc. and H L Culbreath. dated a3 of Apnl 28, 1989
(Exhibit 10.24, Form 10-K for 1989 of TECO Energy, Inc )

| Executive Retirement Plan for R A Dunn, as amended and restated as of Jan 15, 1997
Form of Noastatutory Stock Option under the TECO Energy, Inc 1996 Equaty Incenuve Plan (Exhibn
10.1, Ferm 10-Q for the quarier ended June 30, 1996 of Tampa Electnc Company)
Form of Restricted Siock Agreement between TECO Energy. Inc And cerain senior executives under
the TECO Energy, lnc. 1996 Equity Incentive Plan (Exhibat 10.2, Form 10-Q for the quarier ended June
30, 1996 of Tampa Electric \
Form of Restricted Stock Agreement between TECO Energy, Inc and G F Anderson under the TECO
Ensrgy, Ine. 1996 Equity Incentive Plan (Exhibit 103, Form 10-Q for the quanier ended June 30, 1996
of Tampa Electne Company)
TECO Energy, Inc. 1997 Director Equity Plan (Extubit 10.1, Form 8-K dated Apeil 16, 1997 of Tampa
Electric Company).
Form of Nonstatutory Stock Option under the TECO Fnergy, Inc. 1997 Durector Lquity Plan (Exhibet
10, Form 100 for the quarter ended June 30, 1997 of Tampa Electne Company)
Ratio of eamnings o fixed charges
Consenst of Independent Accountants
Power of Attlomey.
Certified copy of resolution suthenzing Power of Attomey.
Financial Data Schedule-1997 (EDGAR [filing only,
Financial Duta Schedule-1996 restated (EDOAR filing only)
Financial Data Schedule-1995 restated (EDGAR filing only)

*  Indicates exhibit previously filed with the Securities and Exchange Commission and incorparsied herem
hmmﬂdlﬁpﬁdemMCmmde.m were
filed under Comemission File Nos. 1-5007 and 1-8180, respectively
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Certain instruments defining the night . f holders of long-term debl of Tampa Electne Company suthonzing in cach
case & iotal amount of secunties not exco ulup-mﬂrmlunmmaammmmlhmmmI'ukdhnﬂnh
T-mﬁmmmﬂﬁmﬁmmdlwhmmmmmdeMCmnm upoe

request.
Executhve Compenaation Plans and Arrangements

Exhibits 10.1 wlﬂﬂmemﬂmmmumwumM
executive alficers or directors of TECO Energy, Inc. and its subsidianes participate

(] Thmﬁlﬂhﬂhwﬁupuﬂmﬁrml&&mhhnmdlﬂ?

The registrant filed 8 Cusrent Report on Form 8-K dated Nov. 13, 1997 reporting under “lem 5 Other Evenls” certain
cfficer changes,

1




SIGNATURES

Pursuant 1o the requiremnents of Section llﬂlﬂd}dhmmmﬁlih.mwhumb'
uuudmuupmmu:ipdmiuhdﬂrbrihmﬁmipd.mﬂrmhumdmmlmhdwnrm 1998

TAMPA ELECTRIC COMPANY.

G, F. ANDERSON, Chamrman of the Board,
and Chiel Executive Officer

Signature Title
Chatrman of the Board,
G. F. ANDERSON Director and Chiel Exscutive officer
(Principal Executive Officer)
LB RAMIL Vico Premident-Finance
3. B RAMIL and Chief Financial Officer
(Principal Financial Officer)
. Vice President-Controlier
W L. GRIFFIN (Principal Accounting Officer)
h Durector . Durector
C D AUSLEY S L BALDWIN
HL CULBREATH®  Director - i
H L CULBREATH J L FERMAN, R
E_L FLOM®* Director - Drrector
E. L. FLOM H R. GUILD, JR
LLEBANKIN® Durector Darector
T L. RANKIN R L RYAN
W P SOVEY® Drrecioi LT TQUCHTON® Director
W P. SOVEY J.T. TOUCHTON
LA URQUHART® = Durector - Darector
1 A URQUHART J. 0. WELCH, JR.

J. B RAMIL, Auomey-in-fact




EXHIBIT 12

TAMPA ELECTRIC COMPANY
RATIO OF EARNINGS TO FIXED CHARGES

mmmmubhmmmwmdmmﬁmmwmmmmm

Yourondul Heci Js 1997 geee®  1eea® 19" 1937
438 440 428x 3 EEx™ 381"

For the purposes of cal-ulating this ratio, earnings conist of income before income taxes and fined charges Fined charges
consist of interest on mdebledness, amortization of debt premium, the interest component of rentals, deferred interest costa
and preferred stox £ dividend requirements.

{l}Mnmhwhm:ﬂthdbuﬂﬂlhmwd?mﬂuﬂuiyium.lm.mmumemEm

Company.

(2) Includes the effiect of the restructuring charge of $21.3 million pretax. The effiect of this charge was o reduce the ratio
armmmmmmmmpmmmmmmm.Mumdmp
10 fixed charges would have been 4 23x for the penod ended Dec. 31, 1994

(3 Includes the effect of the non-recurving $10-million pretax charge sssocisted with & coal pricing settlement The effect
of this charge was 10 reduce the ratio of eamings o fixed charges Had this nos-recurnng charge been excluded from
the calculation, the ratio of eamings to fixed charges would have been 3.97x for the peniod ended Dec. 31, 1993,

EXHIBIT 23

CONSENT OF INDEPENDENT ACCOUNTANTS

W:mthththdTmﬂm:CmuFm&lﬁm
No, 31-61636) of our report dated Jan. 15, 1998 on our audits of the financial statements of Tampa Electric Company as
of Dec 31, 1997 and 1996 and for the years ended Dec 11, 1997, 1996, and 1995, which repont i3 included in this Annual
Report on Form 10-K.

COOPERS & LYBRANDLLP
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TAMPA ELECTRIC COMPANY
Remarketed Notes due 2038
PURCHASE AGREEMENT
July 28, 1998
Tampa E ectric Company
702 North Franklin Street

Tampa, Florida 33602
Attention: Sandra Callahan

Re:  Purchase of Remarketed Notes due 2038 (the “Notes™)

Reference is made to the Agency Agreement dated July 28, 1998 between you and each
of us (the “Agency Agreement™). Capitalized terms used herein and not defined are used as

defined in the Agency Agreement.

We agree to purchase, severally and not jointly, the principal amount of Notes set forth
below opposite our names:
Principal Amount of

Name Notes

Citicorp Securities, Inc. ' § 25,000,000
Morgan Stanley & Co. Incorporated 5§ 25000000
v B Tk bt I Rl R S $ 50000000

The Notes shall be in the form of, and shall have the terms set forth in, the Form of
Remarketed Note attached as Exhibit A hereto.

The provisions of Sections 1, 2(b), 2(c), 3 through 6 and 9 through 13 of the Agency
Agreement and the related definitions are incorporated by reference herein and shall be deemed
to have the same force and effect as if set forth in full herein.

If on the Settlement Date any one or more of the Agents shall fail or refuse to purchase
Not:slhnlithumtbe}'blveqludmpumhuennsuchd:te.mdth:mgﬂcmmtnf
Notes which such defaulting Agent or Agents agreed but failed or refused to purchase is not
more than one-tenth of the aggregate amount of the Notes to be purchased on such date, the other

33158040




Agents shall be obligated severally in the proportions that the amount of Notes set forth opposite
their respective names above bears to the aggregate amount of Notes set forth opposite the names
of all such non-defaulting Agents, or in such other proportions as Citicorp Securities may
specify, to purchase the Notes which such defaulting Agent or Agents agreed but failed or
refused to purchase on such date; provided that in no event shall the amount of Notes that any
Agmthu:peedmpuchmpnmummmbem:uadpmmtmuﬁ:mh
by an amount in excess of one-ninth of such amount of Notes without the written consent of such
Agent. If on the Settlement Date any Agent or Agents shall fail or refuse to purchase Notes and
the lg;mgmmnmtnfﬂotuwithmpectmwhi:h such default occurs is more than one-tenth
of the 1ggregate amount of Notes to be purchased on such date, and arrangements satisfactory to
Citicorp Securities and the Company for the purchase of such Notes are not made within

36 hours after such default, this Agreement shall terminate without liability en the part of any
non-defaulting Agent or the Company. In any such case cither Citicorp Securities or the
Company shall have the right to postpone the Settlement Date but in no event for longer than
seven days, in order that the required changes, if any, in the Registration Statement and in the
Prospectus or in any other documents or arrangements may be effected. Any action taken under
this paragraph shall not relieve any defaulting Agent from liability in respect of any default of
such Agent under this Agreement.

This Agreement is also subject to termination on the terms incorporated by reference
herein. If this Agreement is terminated, the provisions of Sections 3(h), 6,9, 10 and 13 of the
Agency Agreement shall survive for the purposes of this Agreement.

The following information, opinions, certificates, letters and documents referred to in
Section 4 of the Agency Agreement will be required:

(i) the opinions of Palmer & Dodge LLP, counsel for the Company, and Ropes &
Gray, counsel for the Agents, as set forth in Section 4(b)(i) and (ii);

(ii) a certificate of the Company as set forth in Section 4(c),

(iii) a letter or letters from PricewaterhouseCoopers LLP, independent public
accountants, as set forth in Section 4(d); and

(iv) such appropriate further information, certificates and documents as the
Agents may reasnnably request.
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Signature Page to
Purchase Agreement

If the foregoing is in accordance with your understanding of our agreement, please sign
and return to us the enclosed duplicate hereof, whereupon this letter and your acceptance shall
represent a binding agreement between the Agents and you.

Very truly yours,

CITICORP SECURITIES, INC.

By: Qund Q. CAin

Name: Bawed A, Chin
Title: Vice Presideat

MORGAN STANLEY & CO. INCORPORATED

The foregoing Agreement is hereby confirmed and accepted as of the date first above written.

TAMPA ELECTRIC COMPANY

By:

Name:
Title:




Signature Page to

Purchase Agreesent

If the foregoing is in accordance with your understanding of our agreement, please sign
and return to us the enclosed duplicate hereof, whereupon this letter and your acceptance shall

represent a binding agreement between the Agents and you.

Very truly yours,

CITICORP SECURITIES, INC.

By:
Name:
Title:

MORGAN STANLEY & CO. INCORPORATED

o LY

Name: Midhoel
Title: Ve ?mrii-ﬁ

The foregoing Agreement is hereby confirmed and accepted as of the date first above written.

TAMPA ELECTRIC COMPANY

By:

Name:

Title:




If the foregoing is in accordance with your understanding of our agreement, please sign
and return to us the enclosed duplicate hereof, whercupon this letter and your acceptance shall
represent a binding agreement between the Agents and you.

Very truly yours,

CITICORP SECURITIES, INC.

By:

Name:
Title:

MORGAN STANLEY & CO. INCORPORATED

By:

Name:
Title:
The foregoing Agreement is hereby confirmed and accepted as of the date first above written.
TAMPA ELECTRIC COMPANY
By:

Name: Sandea L) Gallahan
Title: Teeqgurer and Assistont

S.ecrdv:j
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EXHIBIT A
Eorm of Remarketed Note Due 2038
Not reproduced at this tab in order to avoid unnecessary duplication.

This item appears as Exhibit A to the First Supplemental Indenture at Teb 2 to this
Closing Binder.




Exhibd H

SPURS REMARKETING AGREEMENT

SPURS REMARKETING AGREEMENT, dated as of July 31, 1998 (the “SPURS
Remarketing Agreement”), between:
TAMPA ELECTRIC COMPANY, a Florida corporation (the “Company™); and

.ITIBANK, N.A. (*CITI" and, in its capacity as the remarketing dealer hereunder, the
“SPURS Agent").

WHEREAS, the Company has issued $50 million aggregate principal amount of its
Remarketed Notes Due 2038 (the “Notes™) pursuant to an Indenture, dated as of July 1, 1998 (the
“Base Indenture™), between the Company and The Bank of New York, as trustee (in such
capacity, the “Trustee™), as amended and supplemented by a supplemental indenture relating to
the Notes (the “First Supp'emental Indenture")(the Base Indenture as amended and
supj.iemented by the First Supplemental Indenture is hercinafier referred to as the “Indenture™);
and

WHEREAS, the Notes are being sold initially pursuant to a purchase agreement, dated
July 28, 1998 (the “Purchase Agreement”), between the Company, Citicorp Securities, Inc. and
Morgan Stanley & Co. Incorporated; and

WHEREAS, the Company has filed with the Securities and Exchange Commission (the
“Commission™) a registration statemeat (No. 333-55873) under the Securities Act of 1933, as
amended (the “1933 Act”), in connection with the offering of Debt Securities, including the
Notes, which registration stalement was declared effective by order of the Commission, and has
filed such amendments thereto and such amended prospectuses as may have been required to the
date hereof, and will file such additional amendments thereto and such additional amended
prospectuses as may hereafier be required (such registratio.. statement (No. 333.55873),
including any prospectus constituting a part thereof, and all documents incorporated therein by
reference, as from time to time amended or supplemented pursuant to the Securities Exchange
Act of 1934, as amended (the *1934 Act™), the 1933 Act, or otherwise, is referred to herein as the
“Registration Statement” and the prospectus constituting a part of such Registration Statement,
including all material incorporated by reference into such prospectus, as supplemented by the
prospectus supplement, dated July 28, 1998 (the “Prospectus Supplement™), is referred to herein
as the “Prospectus”, except that if any revised prospectus will be provided to the SPURS Agent
by the Company for us¢ in connection with the remarketing of \he Notes which differs from the
Prospectus on file at the Commission at the time the Registration Statement became effective
(whether or not such revised prospectus is required to be filed by the Company pursuant to Rule
424(b) of the rules and regulations under the 1933 Act (the “1933 Act Regulations™)), the term
“Prospectus” will refer to such revised prospectus from and afier the time it is first provided to
the SPURS Agent for such use); and




WHEREAS, CITI is prepared to act as the SPURS Agent with respect to the remarketing
of the Notes on July 15, 2001 (the “Remarketing Date™) pursuant to the terms of, but subject to

the conditions set forth in, this Agreement;

NOW, THEREFORE, for and in consideration of the covenants herein made, and subject
to the conditions herein set forth, the parties hereto agree as follows:

Section 1. Definitions. Capitalized terms used and not defined in this Agreement
will have the meanings assigned to them in the Indenture (including in the form of the Notes
issued thereunder).

S.ction2.  Representations and Warranties.

(2)  The Company represents and warrants to the SPURS Agent as of the date
hereof and will be deemed to represent and warrant to the SPURS Agent as of the Notification
Date (as defined below), the Determination Date (as defined below) and the Remarketing Date
(each of the foregoing dates being hereinafier referred to as a “Representation Date™), that (i)
during the two years prior to such date, it has made all the filings with the Commission that it is
required to make under the 1934 Act and the rules and regulations thereunder (the “1934 Act
Regulations") (collectively, the “1934 Act Documents™), (ii) each 1934 Act Document, on the
later of the date it was initially filed with the Commission or the date the most recent amendment
thereto was filed with the Commission, complied in all material respects with the requirements
of the 1934 Act and 1934 Act Regulations, and each 1934 Act Document did not, on the later of
the date it was initially filed with the Commission or the date the most recent amendment thereto
was filed with the Commission, and as of the applicable Representation Date, when considered
together with subsequently filed 1934 Act Documents, does not include an untrue statement of a
material fact or omit to state a material fact required to be stated therein or necessary in order to
make the stalements therein, in the light of the circumstances under which they were made, not
misleading, (iii) the applicable Remarketing Materials (as defined herein), taken as a whole, will
not, as of the Remarketing Date, include an untrue statement of a material fact or omit to state &
material fact required to be stated therein or necessary in order to make the statements therein, in
the light of the circumstances under which they were made, not misleading and (iv) no consent,
approval, authorization, order or decree of any court or governmental agency or body, including
as 1o an cffective registration statement under the 1933 Act with respect to the Notes, is required
for the consummation by the Company of the transactions contemplaled by this Agreement or in
connection with the remarketing of Notes pursuant hereto, except such as have been or will have
been obtained or rendered, as the case may be, or those required under state Blue Sky laws or
pursuant to the rules of the National Association of Securities Dealers.

(b)  The Company further represents and wamants io the SPURS Agent as of
cach Representation Date as follows:

(i) The accountants who certified the financial statements included or
incorporated by reference in the 1934 Act Documents were, al the time of such
certification, independent public accountants as required by the 1933 Act and the
1933 Act Regulations in effect at such time,




(ii)  The financial statements included or incorporated by reference in
the 1934 Act Documents, together with the related notes, present fairly the
financial condition and results of operations of the Company and it< consolidated
subsidiaries, if any, at the dates and for the periods indicated and comply in all
material respects with the applicable accounting requirements of the 1934 Act;
said financial statements have been prepared in all material respects in conformity
with generally accepted accounting principles (“GAAP”) epplied on a consistent
basis throughout the periods involved except as disclosed therein and except the
notes to the interim financial statements. The supporting schedules included or

by reference in the 1934 Act Documents present fairly in accordance
with GAAP the information required to be stated therein. Any pro forma
financial statements and the related noles thereto included or incorporated by
reference in the 1934 Act Documents present fairly the information shown
therein, have been prepared in all material respects in accordance with the
Commission’s rules and guidelines with respect to pro forma financial statements
and have been properly compiled on the bases described therein, and the
assumptions used in the preparation thercof are reasonable and the adjustments
used therein are appropriate to give effect to the transactions and circumstances
referred to therein.

(i)  Since the respective dates as of which information is given in the
1934 Act Documents, except as otherwise stated therein, (i) there has been no
material adverse change in the financial condition, stockholders’ equity, results of
operations, business or prospects of the Company and its subsidiaries considered
as one enterprise (a “Material Adverse Effect™) and (ii) there have been no
material transactions entered into by the Company or any of its subsidiaries other
than those, including acquisitions, in the ordinary course of business.

(iv) The Company has been duly incorporated and is validly existing
and in good standing under the laws of the State of Florida; and the Company is
duly qualified to do business and in good standing as a foreign corporation in each
jurisdiction in which its ownership of property or conduct of its business requires
such qualification, except where the failure to so qualify would not have a
Material Adverse Effect, and has power and authority necessary to own, lease or
operale its properties, to conduct the business in which it is engaged and to enter
into and perform its obligations under this Agreement.

(v)  This Agreement has been duly authorized, executed and delivered
by the Company.

(vi) Neither the Company nor any of its subsidiaries (if any) is in
violation of its corporate charter or by-laws or in default under any agreement,
indenture or instrument, except for such defaults that would not result in a
Material Adverse Effect; and the exccution, delivery and performance of this
Agreement has been duly authorized by all necessary corporate action and do not
and will not conflict with or constitute a breach of, or default under, or result in
the creati>n or imposition of any lien, charge or encumbrance upon any property




or assets of the Company or any such subsidiary pursuant to, any material
agreement, indenture or instrument to which the Company or any such subsidiary
is a party or by which it is bound or to which any of its property or assets is
subject, nor will such action result in a material violation of the charter or by-laws
of the Company or any such subsidiary or any order, rule or regulation of any
court or governmental agency having jurisdiction over the Company or any such
subsidiary or its property.

(vii) There is no material action, suit or proceeding before any court or
governmental agency or body, domestic or foreign, now pending, or, to the
knowledge of the Company, threatened, against or affecting the Company or any
subsidiary, that is not disclosed in the 1934 Act Documents but is reasonably
expected to result in a Material Adverse Effect, or is reasonably expected to
materially and adversely affect the consummation of the transactions
contemplated in this Agreement or the performance by the Company of its
obligations hereunder.

(viii) Neither the Company nor any of its subsidiaries is an “investment
company™ or an entity “controlled” by an “investment company™ as such terms
are defined in the Investment Company Act of 1940, as amended.

(ix) The Notes are rated at least “Aal" by Moody's Investors Service,
Inc., at least “AA™ by Suandard & Poor’s, a division of The McGraw-Hill
Companies, Inc., or, in each case, such other rating as to which the Company has
most recently notified the SPURS Agent pursuant to Section 3(a) hereof.

(¢)  Any cerificate signed by any director or officer of the Company and
delivered to the SPURS Agent or to counsel for the SPURS Agent in connection with the
remarketing of the Notes will be deemed a representation and warranty by the Company to the
SPURS Agent as to the matters covered thereby.

(d) The SPURS Agent represents and warranis to the Company as of each
Representation Date that the execution, delivery and performance of this Agreement will not
result in the violation of any statute or any order, rule or regulation of any court or governmental
agency or body having jurisdiction over the SPURS Agent.

(e)  Each party represents and warranis to the other party that:

(i) Non-Reliance. It is acting for its own account, and it had made its
own independent decisions 1o enter into this Agreement and as to whether this Agreement is
appropriate or proper for it based upon its own judgment and upon advice from such advisers as
it has deemed necessary. It is not relying on any communication (written or oral) of the other
party as investment advice or as a recommendation to enter into this Agreement; it being
understood that information and explanations related to the terms and conditions of this
Agreement shall not be considered investment advice or a recommendation 1o enter into this
Agreement. No communication (written or oral) received from the other party shall be deemed
to be an assurance or guarantee as to the expected results of this Agreement.




(i)  Assessment and Understanding. It is capable of assessing the
merits of and understanding (on its own behalf or through independent professional advice), and
understands and accepts, the terms, conditions and risks of this Agreement. It is also capable of
assumning, and assumes, the risks of this Agreement.

(iii)  Status of Parties. The other party is not acting as a fiduciary for or
an adviser to it in respect of this Agreement.

Section3,  Covenants of the Company. The Company covenants with the SPURS
Agent s follows:

The Company will provide prompt notice by telephone, confirmed in
writing (which may include facsimile or other electronic transmission), to the SPURS Agent of
(i) any notification or announcement by a “nationally recognized statistical rating agency™ (as
defined by the Commission for purposes of Rule 436(g)(2) under the 1933 Act) with regard to
the ratings of any securities of the Company, including, without limitation, notification or
announcement of a downgrade in or withdrawal of the rating of any security of the Company or
notification or announcement of the placement of any rating of any securities of the Company
under surveillance or review, including placement on Credit Watch or on Watch List with
negative implications, or (ii) the occurrence at any time of any event set forth in Section 8(c) of

this Agreement.
(b)  The Company will funish to the SPURS Agent:

(i) the Registration Statement, the Prospectus and the Prospectus
Supplement relating to the Notes (including in each case any amendment or
supplement thereto and cach document incorporated therein by reference);

(ii)  each 1934 Act Document filed after the date hereof; and

(iii) in connection with the remarketing of Notes, such other
information as the SPURS Agent may reasonat'v request from time to time.

The Company agrees to provide the SPURS Agent with as many copies of the foregoing written
materials and other Company-approved information as the SPURS Agent may reasonably
request for use in connection with the remarketing of Notes and consents to the use thereof for

such purpose.

(c) If, at any time during which the SPURS Agent would be obligated to take
any action under this Agreement, ar.; event or condition known to the Company relating to or
affecting the Company, any subsidiary thereof or the Notes occurs that could reasonably be
expected to cause any of the reports, documents, materials or information referred to in
paragraph (b) above or any document incorporated therein by reference (collectively, the
“Remarketing Materials”) to contain an untrue statement of a material fact or omit to state a
material fact, the Company will promptly notify the SPURS Agent in writing of the
circumstances and details of such event or condition.




(d)  Solong as the Notes & . outstanding, the Company will file all documents
required to be filed with the Commission pursuant to the 1934 Act within the time periods
required by the 1934 Act and the 1934 Act Regulations.

(¢) The Company will comply with the 1933 Act and the 1933 Act
Regulations, the 1934 Act and the 1934 Act Regulations and the Trust Indenture Act of 1939, as
amended, and the rules and regulations of the Commission thereunder so as to permit the
completion of the remarketing of the Notes as contemplated in this Agreement and in the
Prospectus. If at any time when a prospectus is required by the 1933 Act to be delivered in
connection with sales of the Notes by the SPURS Agent, any event occurs or condition exists as
a result of waich it is necessary, in the reasonable opinion of counsel for the SPURS Agent or for
the Company, to amend the Registration Statement or amend or supplement any Prospectus in
order that such Prospectus will not include any untrue statements of a material fact or omit to
state & material fact necessary in order to make the statements therein not misleading in the light
of the circumstances existing at the time it is delivered to a purchaser, or if it will be necessary,
in the opinion of such counsel, at any such time to amend the Registration Statement or file a
new registration statement or amend or supplement any Prospectus or issue a new prospectus in
order to comply with the requirements of the 1933 Act or the 1933 Act Regulations and the
Commission’s interpretations of the 1933 Act and the 1933 Act Regulations, the Company, at its
expense, will promptly (i) prepare and file with the Commission such amendment or supplement
as may be necessary to correct such statement or omission or to make the Registration Statement
or any such Prospectus comply with such requirements, or prepare and file any such new
registration stalement and prospectus as may be necessary for such purpose, (ii) fumnish to the
SPURS Agent such number of copies of such amendment, supplement or other document as the
SPURS Agent may reasonably request and (iii) fumnish to the SPURS Agent an officers’
certificate, an opinion, including negative assurance regarding the absence of material
misstatements in or omissions from the Registration Statement and each Prospectus, as amended
or supplemented, of counsel for the Company satisfactory to the SPURS Agent and a “comfort
letter” from the Company's independent accountants, in each case in form and substance
satisfactory to the SPURS Agent, of the same tenor as tlic officers’ certificate, opinion and
comfort letter, respectively, delivered pursuant to the Purchase Agreement, but modified to relate
to the Registration Statement and each Prospectus as amended or supplemented to the date
thereof or such new registration statement and prospectus; provided, however, that, following the
thirticth day after the Remarketing Date, the Company riny delay preparing. filing and
distributing any such supplement or amendment if the Company determines in good faith that
such supplement or amendment would, in the reasonable judgment of the Company, (i) interfere
with or affect the negotiation or completion of a transaction that is being contemplated by the
Company (whether or not a final decision has been made to undertake such transaction) or (ii)
involve initial or continuing disclosure obligations that are not in the best interests of the
Company's stockholders at such time; provided, further, that (x) such delay will not extend for n
period of more than thirty (30) days without the written consent of the SPURS Agent and (y) the
Company may impose such delay no more than twice ir. any twelve month period. If the
Company notifies the SPURS Agent to suspend the use of the Prospectus until the required
changes to the Prospectus have been made, then the SPURS Agent will suspend use of such
Prospectus. The SPURS Agent will promptly notify the Company in writing when the
remarketing of Notes is complete.




(f) The Company agrees that neither it nor any of its subsidiaries or affiliates
will purchase or otherwise acquire, or enter into any agreement to purchase or otherwise acquire,
any of the Notes prior to the remarketing thereof by the SPURS Agent, other than pursuant to
Section 4(g) or 4(h) of this Agreement.

Section4.  Appointment and Obligations of the SPURS Agent.

(a) Unless this Agreement is otherwise terminated in accordance with
Section 11 hereof, in accordance with the terms, but subject to the conditions, of this Agreement,
the Company hereby appoints CITI, and CITI hereby accepts such appointment, as the exclusive
SPIJRS Agent with respect to $50 million aggregate principal amount of Notes in their initial
SP JRS mode, subject further to repurchase of the Notes in accordance with clause (g) of this
Section 4 or redemption of the Notes in accordance with clause (h) of this Section4. In its
capacity as SPURS Agent, the SPURS Agent agrees, subject to the terms and conditions set forth
herein, to purchase the Notes on the Remarketing Date if it elects to remarket the Notes on the
Notification Date.

(b) It is expressly understood and agreed by the parties hereto that the
obligations of the SPURS Agent hereunder with respect to the Notes to be remarketed on the
Remarketing Date are conditioned on (i) the issuance and delivery of such Notes pursuant to the
terms and conditions of the Purchase Agreement and (ii) the SPURS Agent's election on the
Notification Date to purchase the Notes for remarketi .g on the Remarketing Date. It is further
expressly understood and agreed by and between the parties hereto that, if the SPURS Agent has
elected to remarket the Notes pursuant to clause (c) below, the SPURS Agent will not be
obligated to set the SPURS Interest Rate (as defined below) on any Notes, to remarket any Notes
or to perform any of the other duties set forth herein at any time afier the Notification Date in the
event that (x) any of the conditions set forth in clapse (a) or (b) of Section 8 hereof has not been
fully and completely met to the reasonable satisfaction of the SPURS Agent, or (y) any of the
cvents set forth in clause (c) of Section 8 hereof has occurred.

() On a Business Day not later than five Business Days prior to the
Remarketing Date, the SPURS Agent will notify the Company and the Trustee in writing as to
whether it elects to purchase the Notes on the Remarketing Date (the “Notification Date™). If,
and only if, the SPURS Agent so elects, the Notes will be subject to mandatory tender to the
SPURS Agent for purchase and remarketing on the Remarketing Date, upon the terms and
subject to the conditions described herein. The purchase price of such tendered Notes will be
equal to 100% of the aggregate principal amount thereof. Following receipt of notification that
the SPURS Agent elects to remarket the Notes and prior to 4:00 p.m. on the day prior to the
Determination Date, the Company may notify the SPURS Agent of its election to provide credit
support (“Credit Support™) for the Notes from the Remarketing Date through July 15, 2011, or
some period therein. If the Company so notifies the SPUR.” Agent, it will be obligated to have
such Credit Support in place by 9:30 a.m. on the Remarketing Date.

(d)  Subject to the SPURS Agent's election to remarket the Notes as provided
in clause (c) above, by 3:30 p.m., New York City time, on the third Business Day immediately
preceding the Remarketing Date (the “Determination Date”™), the SPURS Agent will determine
the SPURS Interest Rate to the nearest one hundred-thousandth (0.00001) of one percent per




annum. The “SPURS Interest Rate™ will be equal to the sum of 5.41% (the “Base Rate™) and the
" Applicable Spread (as defined below), which will be based on the Dollar Price (as defined

below) of the Notes.

The “Applicable Spread” will be the lowest bid indication, expressed as a

(in the form of a percentage or in basis points) above the Base Rate,
obtained by the SPURS Agent on the Determination Date froni the bids quoted by
five Reference Corporate Dealers (as defined below) for the full aggregate
outstanding principal amount of the Notes at the Dollar Price, but assuming (i) an
issue date that is the Remarketing Date, with settlement on such date without
accrued interest, (ii) a maturity date that is July 15, 2011, (iii) a stated annual
interest rate equal to the Base Rate plus the spread bid by the applicable
Reference Corporate Dealer and (iv) the benefit of any Credit Support. If fewer
than five Reference Corporate Dealers bid as described above, then the
Applicable Spread will be the lowest of such bid indications obtained as described
above, The SPURS Interest Rate announced by the SPURS Agent, absent
manifest error, will be binding and conclusive upon the actual purchasers of the
Notes (“Beneficial Owners™) and Holders of the Notes, the Company and the
Trustee.

“Comparable Treasury Issues™ means the United States Treasury security
or securitics selected by the SPURS Agent as having an actual or interpolated
maturity or maturities comparable to the remaining term of the Notes being
purchased by the SPURS Agent.

“Comparable Treasury Price™ means, with respect to the Remarketing
Date, (a) the offer prices for the Comparable Treasury Issues (expressed in each
case as a percentage of its principal amount), as set forth on Telerate Page 500 (or
such other page as may replace Telerate Page 500) at 11:00 am. on the
Determination Date, or (b) if such page (or any successor page) is not displayed
or does not contain such offer prices on the Determination Date, (i) the average of
the Reference Treasury Dealer Quotations (e« defined below) for the Remarketing
Date, afier excluding the highest and lowest such Reference Treasury Dealer
Quotations, or (ii) if the SPURS Agent obtains fewer than four such Reference
Treasury Dealer Quotations, the average of all such Reference Treasury Dealer
Quotations. “Telerate Page 500" means the display designated as “Telerate Page
500" on Dow Jones Markets (or such other page as may replace Telerate Page 500
on such service) or such other service displaying the offer prices specified in (a)
above as may replace Dow Jones Markets.

“Dollar Price™ means, with respect to the Notes, the present value, as of
the Remarketing Date, of the Remaining Scheduled Payments (as defined below)
discounted to the Remarketing Date on a semi-annual basis (assuming a 360-day
year consisting of twelve 30-day months) at the Treasury Rate (as defined below).

“Reference Corporate Dealers™ means each of Citicorp Securities, Inc.,
Morgan Stanley & Co. Incorporated, Bear Steamns & Co. Inc., Chase Securities




Inc. and Goldman, Sachs & Co. and their respective successors; provided that if
any of the foregoing or their affiliates shall cease to be a leading dealer of
publicly traded debt securities of the Company (a “Primary Corporate Dealer™),
the SPURS Agent shall substitute therefor another Primary Corporate Dealer,

“Reference Treasury Dealer” means each of Citicorp Securities, Inc.,
Morgan Stanley & Co. Incorporated, Bear Steams & Co. Inc., Chase Securities
Inc. and Goldman, Sachs & Co. and their respective successors; provided that if
any of the foregoing or their affiliates shall cease to be a primary U.S.
Government securities dealer (a “Primary Treasury Dealer”), the SPURS Agent
shall substitute therefor another Primary Treasury Dealer.

“Reference Treasury Dealer Quotations™ means, with respect to each
Reference Treesury Dealer and the Remarketing Date, the offer prices for the
Comparable Treasury Issues (expressed in each case as a percentage of its
principal amount) quoted in writing to the SPURS Agent by such Reference
Treasury Dzaler by 3:30 p.m., on the Determination Date,

“Remaining Scheduled Payments™ means, with respect to the Notes, the
remaining scheduled payments of the principal thereof and interest thereon,
calculated at the Base Rate only, that would be due after the Remarketing Date to
and including July 15, 2011; provided that if the Remarketing Date is not an
Interest Payment Date with respect to the Notes, the amount of the next
succeeding scheduled interest payment thereon, calculated at the Base Rate only,
will be reduced by the amount of interest accrued thereon, calculated at the Base
Rate only, to the Remarketing Date.

“Treasury Rate™ means, with respect to the Remarketing Date, the rate per
annum equel to the semi-annual equivalent yield to maturity or interpolated (on a
day count basis) yield to maturity of the Comparable Treasury Issues, assuming a
price for the Comparable Treasury Issues (expressed as a percentage of its
principal amount), equal to the Comparable Treasury Price for the Remarketing
Date.

()  Subject to the SPURS Agent's election to remarket the Notes as provided
in clause (c) above, the SPURS Agent will notify the Company, the Trustee and The Depository
Trust Company (“DTC") by telephone, confimmed in writing (which may include facsimile or
other electronic transmission), by 4:00 p.m., New York City time, on the Determination Date of
the SPURS Interest Rate applicable to the Notes effective from and including the Remarketing
Date to but excluding July 15, 2011.

() In the event that the Notes are remarketed as provided herein, the SPURS
Agent will make, or cause the Trustee to make, payment to the DTC participant of each
tendering Beneficial Owner of Notes subject to remarketing, by book entry through DTC by the
close of business on the Remarketing Date against delivery through DTC of such Beneficial
Owner’s tendered Notes, of the purchase price for such tendered Notes that have been purchased
for remarketing by the SPURS Agent. The purchase price of such tendered Notes will be equal




to 100% of the aggregate principal amount thereof. The Company will make, or cause the
Trustee to make, payment of interest to each Beneficial Owner of Notes due on the Remarketing
Date by book entry through DTC by the close of business on the Remarketing Date.

(8) In the event that (i) the SPURS Agent for any reason does not notify the
Company of the SPURS Interest Rate by 4:00 p.m., New York City time, on the Determination
Date, or (ii) prior to the Remarketing Date, the SPURS Agent has resigned and no successor has
been appointed on or before the Determination Date, or (iii) at any time after the SPURS Agent
clects on the Natification Date to remarket the Notes, any event as set forth in Section 8 or
Section 11 of this Agreement has occurred, or (iv) the SPURS Agent for any reason does not
elect, by notice 10 the Company and the Trustee not later than the Notification Date, to purchase
the Notes for remarketing on the Remarketing Date, or (v) the SPURS Agent for any reason does
not purchase all tendered Notes on the Remarketing Date or (vi) the Company for any reason
fails to redeem the Notes from the Remarketing Dealer following the Company’s election to
effect such redemption as specified in Section 4(h) of this Agreement, the Company will either
(x) repurchase the Notes as a whole on the Remarkeling Date at a price equal to 100% of the
aggregate principal amount of the Notes plus all accrued and unpaid interest, if any, on the Notes
to the Remarketing Date or (y)remarket the Notes as provided in the First Supplemental
Indenture. If the Notes are repurchased by the Company, payment will be made by the Company
through the Trustee to the DTC participant of each tendering Beneficial Owner of Notes, by
book-entry through DTC by the close of business on the Remarketing Date against delivery
through DTC of such Beneficial Owner's tendered Noles.

(h)  1fthe SPURS Agent elects to remarket the Notes as provided in clause (c)
above, then not later than the Business Day immediately preceding the Determination Dute, the
Company will notify the SPURS Agent and the Trustee if the Company irrevocably elects to
exercise its right to redeem the Notes, in whole but not in part, from the SPURS Agent on the
Remarketing Date at the Optional Redemption Price. The “Optional Redemption Price™ will be
the greater of (i) 100% of the aggregate principal amount of the Notes and (ii) the sum of the
present values of the Remaining Scheduled Payments thereon, as determined by the SPURS
Agent, discounted to the Remarketing Date on a semi-annual basis (assuming a 360-day year
consisting of twelve 30-day months) at the Treasury Rate, plus in cither case accrued and unpaid
interest from the Remarketing Date on the principal amount being redeemed to the date of
redemption. If the Company elects to redeem the Notes, it will pay the redemption price therefor
in same-day funds by wire transfer to an sccount designated by the SPURS Agent on the
Remarketing Date. Alternatively, the Company may elect 1o have the Notes remarketed on the
Remarketing Date by a remarketing agent in & new Interest Rate Mode (as such term is defined
in the First Supplemental Indenture); if the Company elects to so remarket the Notes, it will pay
to the SPURS Agent on the Remarketing Date, in same-day funds by wire transfer to an account
designated by the SPURS Agent, the difference between the Optio~al Redemption Price and $50
million.

(i) In accordance with the terms and provisions of the Notes, the tender and
settlement procedures set forth in this Section 4, including provisions for payment by purchesers
of Notes in the remarketing or for payment to selling Beneficial Owners of tendered Notes, will
be subject to modification, notwithstanding any provision to the contrary set forth in the
Indenture, to the extent required by DTC or, if the book-entry system is no longer available for
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the Notes at the time of the remarketing, to the extent required to facilitate the tendering and
remarketing of Notes in certificated form. In addition, the SPURS Agent may, notwithstanding
anything to the contrary contained in the Indenture, modify the settlement procedures set forth in
the Indenture and/or the Notes in order to facilitate the settlement process. If the Company fails
to redeem the Notes from the SPURS Agent following any such election, the SPURS Agent will
be deemed to have elected not to remarket the Notes, subject to any obligation of the Company
to pay to the SPURS Agent the amount as provided in Section 11(¢) of this Agreement. -

()  In accordance with the terms and provisions of the Notes, the Company
hereby agrees that at all times, notwithstanding any provision to the contrary set forth in the
Indenture, (i) it will use reasonable commercial efforts to maintain the Notes in book-entry form
with DTC or any successor thereto and to appoint a successor depository to the cxtent necessary
to maintain the Notes in book-entry form and (ii) it will waive any discretionary right it
otherwise may have under the Indenture to cause the Notes to be issued in certificated form.

Section5.  Fees and Expenses. Subject 1o Section 11 of this Agreement, for its
services in performing its duties set forth herein, the SPURS Agent will not receive any fees or
reimbursement of expenses from the Company.

Section6.  Resignation of the SPURS Agent. The SPURS Agent may submit its
written resignation at any time, with such resignation and the attendant discharge from its duties
and obligations hereunder to be effective 10 business days after delivery of such written
resignation to the Company and the Trustee. The SPURS Agent also may resign and be
discharged from its duties and obligations hereunder at any time, such resignation to be effective
immediately, upon termination of this Agreement in accordance with Section 11(b) hereof, It
will be the sole obligatior. of the Company to appoint a successor SPURS Agent

Section7.  Dealing in the Notes; Purchase of Notes by the Company.

(8) CITI, when acting as the SPURS Agent or in its individual or any other
capacity, may, to the extent permitted by law, buy, sell, hold and deal in any of the Notes. CITI,
as Holder or Beneficial Owner of the Notes, may exercise any vote or join as a Holder or
Beneficial Owner, as the case may be, in any action which any Holder or Beneficial Owner of
Notes may be entitled to exercise or take pursuant to the Indenture with like effect as if it did not
act in any capacity hereunder. The SPURS Agent, in its capacity either as principal or agent,
may also engage in or have an interest in any financial or other transaction with the Company as
freely as if it did not act in any capacity hereunder.

(b) The Company may purchase Notes in the remarketing, provided that the
SPURS Interest Rate established with respect to Notes in the re.narketing is not different from
the SPURS Interest Rate that would have been established if the Company had not purchased
such Notes.

Section 8.  Conditions to SPURS Agent's Obligations. The obligations of the
SPURS Agent under this Agreement have been undertaken in reliance on, and will be subject to:
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(a) the due performance in all material respects by the Company of its
obligations and agreements as set forth in this Remarketing Agreement and the accuracy in all
material respects of the representations and warranties of the Cumpm;,r in this Agreement and
any certificate delivered pursuant hereto;

(b) the submission of a bid by a Reference Corporate Dealer on the
Determination Date to purchase the full aggregate principal amount of the Notes at the Dollar
Price.

() the further condition that none of the following events will have occurred
after the Notification Date:

(i) the rating of any securities of the Company has been down-graded
or put under surveillance or review with negative implications, including being
put on what is commonly termed a “watch list,” or withdrawn by a nationally

recognized statistical rating agency;

(ii)  without the prior written consent of the SPURS Agent, portions of
the Indenture affecting the Notes have been amended in any manner, or otherwise
contain any provision not contained therein as of the date hereof, that in either
case in the reasonable judgment of the SPURS Agent materially changes the
nature of the Notes in a manner which reduces the value of the Notes or
materially changes the remarketing procedures (it being understood that,
notwithstanding the provisions of this clause (ii), the Company is not prohibited
from amending the Indenture);

(ili) trading in any securities of the Company has been suspended or
materially limited by the Commission, or if trading generally on the American
Stock Exchange or the New York Stock Exchange or in the Nasdag National
Market has been suspended or materially limited, or minimum or maximum prices
for trading have been fixed, or maximum ranges for prices have been required, by
any of said exchanges or by such system or by order of the Commission, the
National Association of Securities Dealers, Inc. or cny other governmental
authority, or if a banking moratorium has been declared by either Federal or New
York authorities;

(iv)  there has occurred any material adverse change in the financial
markets in the United States, any outbreak of hostilities or cscalation thereof or
other calamity or crisis or any change or development involving a prospective
change in national or international political, financial or economic conditions, in
cach case the effect of which is such as to make it, in he judgment of the SPURS
Agent, impracticable to remarket the Notes or to enforce contracts for the sale of
the Notes;

(v)  an Event of Default, or any event which, with the giving of notice

or passage of time, or both, would constitute an Event of Default, with respect to
the Notes has occurred and is continuing;
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(vi) & material adv..se change in the consolidated financial condition,
stockholders’ equity, results of operations, business or prospects of the Company
and its subsidiaries considered as one enterprise the effect of which is such as to
make it, in the judgment of the SPURS Agent, impracticable to rema-tet the
Notes or to enforce contracts for the sale of the Notes, has occurred since the
Notification Date or since the respective dates as of which information is given in
the 1934 Act Documents;

(vii) if a prospectus is required under the 1933 Act to be delivered in
connection with the remarketing of the Notes, the Company fails to fumish to the
SPURS Agent on the Remarketing Date the officers’ certificate, opinion and
comfort letter referred to in Section 3(¢) of this Apreement and such other
documents and opinions as counsel for the SPURS Agent may reasonably require
for the purpose of enabling such counsel to pass upon the sale of Notes in the
remarketing as herein contemplated and related proceedings, or in order to
evidence the accuracy and completeness of any of the representations and
warranties, or the fulfillment of any of the conditions, herein contained; and the
SPURS Agent has received on the Remarketing Date a certificate of the Chairman
of the Board, the President, the Chief Executive Officer, the Chief Operating
Officer, the Chief Financial Officer or a Vice President of the Company, and the
Treasurer or an Assistant Treasurer of the Company, dated as of the Remarketing
Date, to the effect that (i) the representations and warranties in this Agreement are
true and correct in all material respects with the same force and effect as though
expressly made at and as of the Remarketing Date, (ii) the Company has complied
in all material respects with all agreements and satisfied all conditions on its pan
to be performed or satisfied at or prior to the Remarketing Date and (iii) none of
the events specified in the preceding clause (vi) has occurred; or

(viii) the Notes are not maintained in book-entry form with DTC or any
successor thereto; provided, that the SPURS Agent, in its sole discretion and
subject to receipt of an opinion of counsel for the Company reasonably
satisfactoiy to the SPURS Agent, may waive the foregoing condition if in the
SPURS Agent's judgment the Indenture and the Notes can be amended, and they
are amended, so as to permit the remarketing of the Notes in centificated form and
otherwise as contemplated herein.

(d) In furtherance of the foregoing, the effectiveness of the SPURS Agent's
¢lection on the Notification Date to remarket the Notes is subject to the condition that the
SPURS Agent has received a certificate of the Chairman of the Board, the President, the Chief
Executive Officer, the Chief Operating Officer, the Chiel Financial Officer or a Vice President of
the Company, and the Treasurer or an Assistant Treasurer of the Company, dated as of the
Notification Date, to the effect that (i) the Company has, prior to the SPURS Agent's election on
the Notification Date to remarket the Notes, provided the SPURS Agent with notice of all events
as required under Section 3(a) of this Agreement, (ii) the representations and warranties in this
Agreemen are true and correct in all material respects at and as of the Notification Date and (iii)
the Company has complied with all agreements and satisfied all conditions on its part to be
performed or satisfied at or prior to the Notification Date. Such certificate will be delivered by
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the Company to the SPURS Agent as soon as practicable following notification by the SPURS
Agent to the Company on the Notification Date of its election to remarket the Notes and in any

event prior to the Determination Date.

In the event of the failure of any of the foregoing conditions, the SPURS Agent may
terminate its obligations under this Agreement or redetermine the SPURS Interest Rate as
provided in Section 11.

Section 9, Indemnification.

(a) To the extent permitied by law, the Company agrees to indemnify and
hold harmless the SPURS Agent and its officers, directors and employees and each person, if
any, who controls the SPURS Agent within the meaning of Section 20 of the 1934 Act as

follows:

(i) against any loss, liability, claim, damage and expense whatcoever,
as incurred, arising out of (A) the failure to have an effective registration
statement under the 1933 Act relating to the Notes, if required, or the failure to
satisfy the prospectus delivery requirements of the 1933 Act due to the failure of
the Company to provide the SPURS Agent with an updated Prospectus for
delivery or (B) any untrue statement or alleged untrue statement of a material fact
contained in the Registration Stalement, the Prospectus or the Prospectus
Supplement (including any incorporated documents), or (C) the omission or
alleged omission therefrom of a material fact necessary to make the statements
therein, in light of the circumstances in which they were made, not misleading;

(ii)  against any and all loss, liability, claim, damage and expense
whatsoever, as incurred, to the extent of the aggregate amount paid in settlement
of any litigation, or investigation or proceeding by any governmental agency or
body, commenced or threatened, or of any claim whatsoever arising out of, or
based upon, any of items (A) through (C) in clause (i) above; provided that
(subject to clause (d) below) such settlement is effected with the written consent
of the Company, which consent will not be unreasonably withheld; and

(iii) against any and all expense whatsoever, as incurred (including the
fees and disbursements of counsel chosen by the SPURS Agent), reasonably
incurred in investigating, preparing or defending against any litigation, or any
investigation or proceeding by any gnv:mmcntal agency or body, commenced or
threatened, or any claim whatsoever arising out of, or based upon, any of items
(A) through (C) in clause (i) above to the extent that any such expense is not paid
under clause (i) or (ii) above.

The foregoing indemnification obligations will not apply to any losses, liabilities, claims,
damages and expenses to the extent arising out of (i) any untrue stalement or omission made in
conformity with written information furnished to the Company by the SPURS Agent expressly
for use in the Remarketing Materials; (ii) any statement in, or omission from, a prospectus used
in manner inconsistent with the last clause of the last sentence of Section 3(e); or (iii) any untrue
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statement in, or omission from, a prospectus when a subsequent version of the prospectus had
been supplied to the SPURS Agent prior to such subsequent version prior to the relevant sale or
sales.

(b)  The SPURS Agent agrees to indemnify and hold harmless the Compan; |
its directors and each of its officers who signed the Registration Statement from and against any
loss, liability, claim, damage and expense, as incurred, but only with respect to untrue statements
or omissions made in the Remarketing Materials in conformity with information furnished to the
Company in writing by the SPURS Agent expressly for use in such Remarketing Materials, The
indemn.’ty agreement in this clause (b) will extend upon the same terms and conditions to each
person, if any, who controls the Company within the meaning of Section 20 of the 1934 Act.

()  Each indemnified party will give notice as promptly as reasonably
practicable to each indemnifying party of any action commenced against it in respect of which
indemnity may be sought hereunder, but failure to so notify an indemnifying party will not
relieve such indemnifying party from any liability hereunder to the extent it is not materially
prejudiced as a result thereof and in any event will not relieve it from any liability which it may
have otherwise than on account of this indemnity agreement. In the case of parties indemnified
pursuant to clause (a) above, counsel to the indemnified parties will be selected by CITI, and, in
the case of parties indemnified pursuant 1o clause (b) above, counsel to the indemnified parties
will be selected by the Company. An indemnifying party may participate at its own expense in
the defense of any such action; provided that counsel to the indemnifying party will not (except
with the consent of the indemnified party) also be counsel to the indemnified party. In no event
will the indemnifying parties be liable for fees and expenses of more than one counsel (in
addition to any local counsel) separate from their own counsel for all indemnified parties in
connection with any one action or separate but similar or related actions in the same jurisdiction
arising out of the same general allegations or circumstances. No indemnifying party will,
without the prior written consent of the indemnified parties, settle or compromise or consent to
the entry of any judgment with respect to any litigation, or any investigation or proceeding by
any governmental agency or body, commenced or threatened, or any claim whatsoever in respect
of which indemnification or contribution could be sought under this Section © or Section 10
hereof (whether or not the indemnified parties are actual or potential parties thereto), unless such
settlement, compromise or consent (i) includes an unconditional release of each indemnified
party from all liability arising out of such litigation, investigation, proceeding or claim and (ii)
does not include a statement as to or an admission or fault, culpabiliiy or a failure to act by or on
behalf of any indemnified party.

(d) The indemnity agreements contained in this Section9 will remain
operative and in full force and effect, regardless of any investigation made by or on behalf of the
SPURS Agent, and will survive the termination or cancellation of this Agreement and the
remarketing of any Notes hereunder,

Section 10.  Contribution. If the indemnification provided for in Section 9 hereof is
for any reason unavailable to or insufficient to hold harmless an indemnified party in respect of
any losses, liabilities, claims, damages or expenses referred to therein, then each indemnifying
party will contribute to the aggregate amount of such losses, liabilities, claims, damages and
expenses incurred by such indemnified party, as incurred, (i) in such proportion as is appropriate
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to reflect the relative benefits received by the Company on the one hand and the SPURS Agent
on the other hand from the remarketing of the Notes pursuant to this Agreement or (ii) if the
allocation provided by clause (i) is not permitted by applicable law, in such proportion as is
appropriate to reflect not only the relative benefits referred to in clause (i) above but also the
relative fault of the Company on the one hand and of the SPURS Agent on the other hand in
connection with the acts, failures to act, stalements or omissions that resulted in such losses,
liabilities, claims, damages or expenses, as well as any other relevant equitable considerations.

The relative benefits received by the Company on the one hand and the SPURS Agent on
the other haid in connection with the remarketing of the Notes pursuant to this Agreement will
be deemed to be in the same respective proportions as (i) the aggregate principal amount of the
Notes, and (iii) the aggregate positive difference, if any, between the price paid by the SPURS
Agent for the Notes tendered on the Remarketing Date and the price at which the Notes are sold
by the SPURS Agent in the remarketing.

The relative fault of the Company on the one hand and the SPURS Agent on the other
hand will be determined by reference to, among other things, the responsibility hereunder of the
applicable party for any act or failure to act relating to the losses, liabilities, claims, damages or
expenses incurred or, in the case of any losses, liabilities, claims, damages or expenses arising
out of any untrue or alleged untrue statement of @ material fact contained in any of the
Remarketing Materials or the omission or alleged omission to state a material fact therefrom,
whether any such untrue or alleged untrue statement of a material fact or omission or alleged
omission to state a material fact relates to information supplied by the Company or by the
SPURS Agent and the parties’ relative intent, knowledge, access to information and opponazity
to correct or prevent such statement or omission.

The Company and the SPURS Agent agree that it would not be just and equitable if
contribution pursuant 1o this Section 10 were delermined by pro rata allocation or by any other
method of allocation that does not take account of the equitable considerations referred to above
in this Section 10. The aggregate amount of losses, liabilities, claims, damages and expenses
incurred by an indemnified party and referred to above in this Section 10 will be deemed to
include any legal or other expenses reasonably incurred by such indemnified party in
investigating, preparing or defending against any litigation, or any investigation or proceeding by
any governmental agency or body, commenced or threatened, or any claim whatsoever based
upon any such act or failure to act or untrue or alleged untrue statement or omission or alleged
omission.

Notwithstanding the provisions of this Section 10, the SPURS Agent will not be required
to contribute any amount in excess of the amount by which the total price at which the Notes
remarketed by it and resold to the public were sold to the puilic exceeds the amount of any
damages which the SPURS Agent has otherwise been required 1o pay by reason of any act or
failure to act for which it is responsible hereunder or any untrue or alleged untrue statement or
omission or alleged omission.

No person guilty of fraudulent misrepresentation (within the meaning of Section 1i(f) of
the 1933 Act) will be entitled to contribution from any person who was not guilty of such
fraudulent misrepresentation.
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For purposes of this Section 10, each persun, if any, who controls the SPURS Agent
within the meaning of Section 15 of the 1933 Act or Section 20 of the 1934 Act will have the
same rights to contribution as the SPURS Agent, and each director of the Company, each officer
of the Company who signed the Registration Statement, and each person, if any, who controls
the Company within the meaning of Section 15 of the 1933 Act or Section 20 of the 1934 Act
will have the same rights to contribution as the Company.

Section 11.  Termination of SPURS Remarketing Agreement or Redetermination
of SPURS Intere:t Rate.

(a)  This Agreement will terminate as to the SPURS Agent on the effective
date of the resignation of the SPURS Agent pursuant to Section 6 hereof: or the repurchase of the
Notes by the Company pursuant to Section 4(g) hereof: or the redemption or remarketing of the
Notes by the Company pursuant to Section 4(h) hereof: or at 12:01 a.m. on the day following the
Notification Date if the SPURS Agent has not notified the Company and the Trustee on the
Notification Date of its election to remarket the Notes; or as provided in Section | 1(b).

(b)  In addition, the SPURS Agent may terminate all of its obligations under
this Agreement immediately by notifying the Company and the Trustee of its election to do so, at
any time on or before the Remarketing Date, in the event that: (i) any of the conditions referred
to or set forth in Section 8(a) or Section 8(b) hereof have not been met or satisfied in full, or (ii)
any of the events set forth in Section 8(c) will have occurred afier the Notification Date. The
SPURS Agent agrees to promptly notify the Company and the Trustee of such termination.

(¢)  Notwithstanding any provision herein to the contrary, in lieu of
terminating this Agreement pursuant to Section 11(b) above, upon the occurrence of any of the
events set forth therein, the SPURS Agent, with the written consent of the Company (which may
be delivered by facsimile or other electronic: transmission), at any time between the
Determination Date and 3:30 p.m., New York City time, on the Business Day immediately
preceding the Remarketing Date, may elect to purchase the Notes for remarketing and determine
& new SPURS Interest Rate in the manner provided in Section 4(d) of this Agreement, except
that for purposes of determining the new SPURS Interest Rate pursuant to this paragraph the
Determination Date referred to therein shall be the date of such election and redelermination.
The SPURS Agent shall notify the Company, the Trustee and DTC by telephone, confirmed in
writing (which may include facsimile or other clectronic transmission), by 4:00 p.m., New York
City time, on the date of such election, of the new SPURS Interest Rate applicable to the Notes.
Thereupon, such new SPURS Interest Rate will supersede and replace any SPURS Interest Rate
previously determined by the SPURS Agent and, absent manifest crror, shall be binding and
conclusive upon the Beneficial Owners and Holders of the Notes, the Company and the Trustee;
provided that the SPURS Agent, by redetermining the SPURS Interest Rate upon the occurrence
of any event set forth in Section 11(b) as set forth above, shall not thereby be deemed 1o have
waived iis right to determine a new SPURS Interest Rate o- terminate this Agreement upon the
subsequent occurrence of any other event set forth in Section | 1(b).




(d) If this Agreement is terminated pursuant to this Section 1], such
termination will be without liability of any party to any other party, except that, in the case of
termination pursuant to Section 11(b) of this Agreement, the Company will ;zimburse the
SPURS Agent for all of its reasonable out-of-pocket expenses related to the remarketing,
including the reasonable fees and disbursements of counsel for the SPURS Agent if such
termination is pursuant to Section 8(2), 8(b), 8(c)(i),(ii), (v), (vi) or (vii) (provided, however,
with respect to Section 8(c)(vii), notwithstanding any other provisions hereof, reference in any
certificate, opinion or comfort letter 1o a matter or event addressed in another subsection of
Section 8(c) shall not give rise to any rights under this Section 11(d)), and except further as set
forth in Section 11(e) below. Sections 1, 9, 10, 11(d) and 11(e) will survive such termination
and reman in full force and effect.

(e) If the SPURS Agent does not remarket the Notes because of
(x) termination of this Agreement pursuant to Section 11(b); (y) the resignation of the SPURS
Agent due to the occurrence, prior 1o the Notification Date, of any event set forth in
Section 8(c)(ii), (v) or (viii); or (z) any failure by the Company to redeem the Notes from the
SPURS Agent following any election by the Company to effect such redemplion as specified in
Section 4(h)(each of the events described in clauses (x), (y) and (2) being referred to herein as a
Calculation Event), the Company will immediately following the Calculation Amoust
Determination Date (as defined below) pay the SPURS Agent, in same-day funds by wire
transfer to an account designated by the SPURS Agent, the Calculation Amount. The
Calculation Amount will be determined by the SPURS Agent in good faith and on a
commercially reasonable basis and will be equal to an amount, if any, that would be paid by the
SPURS Agent in consideration of an agreement between the SPURS Agent and a Reference
Corporate Dealer (other than the SPURS Agent) to enter into a transaction that would have the
effect of preserving for the SPURS Agent the economic equivalent of any payment or delivery
(whether the underlying obligation was absolute or contingent) by the SPURS Agent and the
Beneficial Owners that would, but for the occurrence of the Calculation Event, have been
required on the Remarketing Date. In determining the Calculation Amount, the SPURS Agent
will be entitled to assume that the Notes are obligations issued by the United States Department
of the Treasury backed by the full faith and credit of the United States of America. If the
Calculation Event arises from a situation described in Claus. (z) above, the Company's
obligation to pay the Calculation Amount shall be in licu of the Company's obligation to pay the
Optional Redemption Price pursuant to Section 4(h). The SPURS Agent will determine the
applicable Calculation Amount as soon as practicable afier the occurrence of any of the
Calculation Events (the date of such calculation, the “Calculation Amount Determination Date ).
The SPURS Agent will promptly notify the Company of the Calculation Amount Determination
Date and the Calculation Amount by telephone, confirmed in writing (which may include
facsimile or other electronic transmission). The Calculation Amount, absent manifest crror, shall
be binding and conclusive upon the parties hereto.

(f)  This Agreement will be subject to termination by the Company only upon
a material breach by the SPURS Agent of its obligations hereunder or due to a material
inaccuracy in a representation or warranty made by the SPURS Agent hereunder.

Section 12.  SPURS Agent’s Performance; Duty of Care. The duties and obligations
of the SPURS Agent will be determined solely by the express provisions of this Agreement and




Section 18.  Counterparts. This Agreement may be executed in several counterparts,
each of which will be regarded as an original and all of which will constitute one and the same

document.

Section 19, Amendments. This Agreement may be amended by any instrument in
writing signed by each of the parties hereto so long as this Agreement as amended is not
inconsistent with the Indenture in effect as of the date of any such amendment.

Section 20. Notices. Unless otherwise specified, any notices, requests, consents or
other communications given or made hereunder or pursuant hereto will be made in writing
(which may incl 1de facsimile or other electronic transmission) and will be deemed to have been
validly given o1 made when (i) delivered or mailed, registered or certified mail, retumn receipt
requested and postage prepaid, addressed as follows or (ii) sent by facsimile transmission to the

(8)  tothe Company:

Tampa Electric Company

702 North Franklin Street
Tampa, Florida 33602
Facsimile:  (813) 228-4811
Telephone:  (813)228-411)
Attention: Roger H. Kessel

(b) to CITI:
Citibank, N.A.

c/o Citicorp Securities Inc. -
399 Park Avenue

5th Floor, Zone 6

New York, New York 10043
Telephone:  (212) 559-5249
Facsimile:  (212) 793-1717
Attention: Pushkar K. Butani

or to such other address as the Company or the SPURS Agent will specify in writing.
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IN WITNESS WHEREOF, each of the Company and the SPURS Agent has caused this

SPURS Remarketing Agreement to be executed in its name and on its behalf by one of its duly
authorized officers as of the date first above written.

TAMPA ELECTRIC COMPANY

Brw
Sandra W. Callahan
Treasurer

CITIBANK, N.A,

By

Title:
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IN WITNESS WHEREOF, eac : of the Company and the SPURS Agent has caused this
SPURS Remarketing Agreement to be -xecuted in its name and on its behalf by one of its duly
authorized officers as of the date first above written.

TAMPA ELECTRIC COMPANY

'By

Title:

CITIBANK, N.A.

Nl (N

Title: ~ wdbbrizad Siand'rﬂf
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TAMPA ELECTRIC COMPAINY
$200,000,000
Medium-Term Note Program

Due from 9 Months to 40 Years from Date of Issue

AGENCY AGREEMENT
July 28, 1998
Citicorp Securities, Inc.
399 Park Avenue
5th Floor, Zone 6

New York, New York 10043

Morgan St+nley & Co. Incorporated
1585 Broadway
New York, New York 10036

Ladies and Gentleman:

Tampa Electric Company, a Florida corporation (the “Company™), confirms its agreement
with each of you with respect to the issue and sale from time to time by the Company of up to
$200,000,000 (or the equivalent thereof in one or more foreign currencies or composite
currencies) aggregate initial public offering price of its medium-term notes due from 9 months to
40 years from date of issue (the “Nores™). The Notes will be issued under an Indenture dated as
of July 1, 1998 (the “Base Indenture™) between the Company and The Bank of New York, as
Trustee (the “Trusree™), and will have the maturities, interest rates, redemption provisions, if any,
and other terms as set forth in indentures supplemental to the Base Indenture (each, a
“Supplemental Indenture,” the Base Indenture as amended by such Supplemental Indentures
referred to herein as the "Indenture”).

The Company hereby appoints Citicorp Securities, Inc. and Morgan Stanley & Co.
Incorporated (individually an “Agent” and collectively the “Agenis”) as its agents, subject to
Section 8, Section 11 and the Company’s right to sell Notes directly to investors without the use
«f agents for the purpose of soliciting and receiving offers to purchase Notes from the Company
vy others and, on the basis of the representations and waranties herein contained, but subject to
the terms and conditions herein set forth, each Agent agrees to use reasonable efforts to solicit
and receive offers to purchase Notes upon terms a:ceptable to the Company at such times and in

I 08

Exhibf T




such amounts as the Company shall from time to time specify. In addition, any Agent may also
purchase Notes as principal pursuant to the terms of & purchase agreement relating to such sale (a
“Purchase Agreement”) in accordance with the provisions of Section 2(b) hereof.

The Company has filed with the Securities and Exchange Commission (the
“Commission™) a registration statement, including a prospectus, relating to the Notes. Such
registration statement, including the exhibits thereto and any amendments thereto, is hercinafter
referred to as the “Registration Statement.” The Company proposes 10 file with the Commission
from time to time, pursuant to Rule 424 under the Securities Act of 1933, as amended (the
“Sec irities Act™), supplements to the prospectus included in the Registration Statement that will
describe certain terms of the Notes. The prospectus in the form in which it appears in the
Registration Statement is hereinafter referred to as the “Base Prospectus.” The term
“Prospectus” means the Base Prospectus together with the prospectus supplement or
supplements (each a “Prospectus Supplement”) specifically relating to Notes, as filed with, or
transmitted for filing to, the Commission pursuant to Rule 424, As used herein, the terms “Base
Prospectus” and “Prospectus” shall include in each case the documents, if any, incorporated by
reference therein. The terms “supplement,” “amendment” and “amend" &s used herein shall
include all documents deemed to be incorporated by reference in the Prospectus that ere fil-d
subsequent to the date of the Base Prospectus by the Company with the Commission pursuant to
the Securities Exchange Act of 1934, as amended (the “Exchange Act).

1. Representations and Warranties. The Company represents and warrants to and
agrees with each Agent as of the Commencement Date (as defined below), as of cach date on
which an Agent solicits offers to purchase Notes from the Company, as of each date on which the
Company accepts an offer to purchase Notes (including any purchase by an Agent pursuant to a
Purchase Agreement), as of each date the Company issues and delivers Notes, and as of cach
date the Registration Statement or the Base Prospectus is amended or supplemented, as follows
(it being understood that such representations, warranties and agreements shall be deemed to
relate to the Registration Statement, the Base Prospectus and the Prospectus, cach as amended or
supplemented to each such date):

(8)  The Registration Statement has become effective; no stop order
suspending the effectiveness of the Registration Statement is in effect, and no
proceedings for such purpose are pending before or threatened by the Commission.

() (i) Each document filed or to be filed pursuant to the Exchange Act and
incorporated by reference in the Prospectus, on the date it was or is filed with the
Commission, (A) complied or will comply in all ma erial respects with the Exchange Act
and the applicable rules and regulations of the Commission thereunder and (B) did not
contain and will not contain any untrue statement of a material fact or omit to state 8
material fact required to be stated therein or necessary to make the statements therein not
misleading, (ii) each part of the Registration Statement, when such part becams= effective,

did not contain and each such part, as amended or supplemented, if applicable, when so
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amended or supplemented, will not contain any untrue statement of a material fact or
omit to state a material fact required 1o be stated therein or necessary to make the
statements therein not misleading, (iii) the Registration Statement, on the date it was
declared effective, and the Prospectus, as of the date of the Base Prospectus, complied
and, as amended or supplemented, if applicable, on the date of such Amendment or
Supplement, will comply in all material respects with the Securities Act and the
applicable rules and regulations of the Commission thereunder, and (iv) the Prospectus
does not contain and, as amended or supplemented, if applicable, on the date of such
Amendment or Supplement, will not contain any untrue statement of a material fact or
omit to state a material fact necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading; provided, however, that (1)
the representations and warranties set forth in this paragraph do not apply (x) to
statements or omissions in the Registration Statement or the Prospectus based upon
information relating to an Agent furnished to the Company in writing by such Agent
expressly for use therein or (y) to that part of the Registration Statement that constitules
the Statement of Eligibility (Form T-1) under the Trust Indenture Act of 1939, as
amended (the “Trust Indenture Act”), of the Trustee and (2) the representations and
warranties set forth in clauses 1(b)(ii) and 1(b)(iv) above, when made as of the
Commencement Date or as of any date on which an Agent solicits offers to purchase
Notes from the Company or on which the Company accepts an offer to purchase Notes,
shall be deemed not to cover information concerning an offering of particular Notes to the
extent such information will be set forth in a supplement to the Base Prospectus;

()  The Company has been duly incorporated, is validly existing as a
corporation in good standing under the laws of the State of Florida, and has the power
and authority (corporate and otherwise) to own its property and to conduct its business as
described in the Prospectus;

(d)  The Company has full power and lawful authority to authorize, execute
and deliver this Agreement and any applicable Written Purchase Agreement (as
hereinafier defined) on the terms and conditions set forth herein and therein and the
Agreement and any applicable Written Purchase Agreement have been duly authorized,
executed and delivered by the Company;

(¢)  The Indenture has been duly qualified under the Trust Indenture Act and
has been duly authorized, executed and delivered by the Company and is a valid and
binding agreement of the Company, enforceable in accordance with its terms;

()  The Notes have been duly authorized and, when executed and
authenticated in accordance with the provisions of the Indenture and delivered to and paid
for by the purchasers thereof, will be entitled to the benefits of the Indenture and will be
valid and binding obligations of the Company;
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(8) The execution and delivery by the Company of, and the performance by
the Company of its obligations under, this Agreement, the Notes, the Indenture and any
applicable Written Purchase Agreement will not result in a breach of or constitute a
default under nor will it violate the provisions of any indenture, morigage, deed of trust,
agreement, or other instrument to which the Company is a party or by which it or any of
its property is bound nor will it violate the provisions of the Restated Articles of
Incorporation or by-laws of the Company or any statute, or any order, rule or regulation,
to the extent applicable to the Company, of any court or other govemmental or regulatory
bod' and no consent, approval, authorization or order of, or qualification with, any
governmental or regulatory body, including the Florida Public Service Commission, is
required for the performance by the Company of its obligations under this Agreement, the
Notes, the Indenture and any applicable Purchase Agreement, except, as have been
obtained and except such as may be required by the securities or Blue Sky laws of the
various states in connection with the offer and sale of the Notes;

(h)  There has not occurred any material adverse change in the condition,
financial or otherwise, or in the eamings, business or operations of the Company and its
subsidiaries, talien as a whole, from that set forth in the Prospectus;

(i) The financial statements of the Company, together with related notes,
incorporated in the Registration Statement and the Prospectus present fairly, in
accordance with generally accepted accounting principles consistently applied (except as
stated therein and except the notes to the interim financial statements), the financial
position and the results of operations of the Company and its predecessors at the dates
and for the respective periods to which they apply;

@) The Company is not and, afier giving effect to the offering and sale of the
Notes and the application of the proceeds thereof as described in the Prospectus, will not
be an “investment company™ as such term is defined in the Investment Company Act of
1940, as amended;

(k)  PricewaterhouseCoopers LLP, successor to Coopers & Lybrand LLP who
have certified financial statements of the Company, are independent public accountants as
required by the Securities Act and the rules and regulations of the Commission
thereunder; and

) The Company has complied with all provisions of Section 517.075,
Florida Statutes relating to doing business with the Government of Cuba or with any
person or affiliate located in Cuba.

2. Solicltations as Agent; Purchases as Principal.
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(a)  Solicitations as Agent. In connection with an Agent's actions as agent
hereunder, such Agent agrees to use reasonable efforts to solicit offers to purchase Notes
uponthcle:mmdmn&iﬁom:ﬂfonhinltm?msputusuuummmdadm
supplemented.

The Company reserves the right, in its sole discretion, to instruct the Agents to
suspend at any time, for any period of time or permanently, the solicitation of offers 10
purchase Notes. Upon receipt of notice from the Company, the Agents will forthwith
suspend solicitations of offers to purchase Notes from the Company until such time as the
Company has advised the Agents that such solicitation may be resumed. While such
solicitation is suspended, the Company shall not be required to deliver any certificates,
opinions or letters in accordance with Sections 5(a), 5(b) and 5(c); provided, however,
that if the Registration Statement or Prospectus is amended or supplemented during the
period of suspension (other than by an amendment or supplement providing solely fora
change in the interest rates, redemption provisions, amortization schedules or maturities
offered on the Notes or for a change the Agents deem to be immaterial), no Agent shall
be required to resume soliciting offers to purchase Notes until the Company has delivered
such certificates, opinions and letters as such Agent may reasonably request.

The Company agrees to pay to each Agent, as consideration for the sale of each
Note resulting from a solicitation made or an offer to purchase received by such Agent, a
commission in the form of a discount from the purchase price of such Nzie equal to the
percentage set forth below of the purchase price of such Note:

. Commission
Term Rate

From 9 months to less than | year 125%
From | year to less than 18 months 150%
From 18 months to less than 2 years 200%
From 2 years to less than 3 years .250%
From 3 years to less than 4 years 350%
From 4 years to less than 5 years A450%
From 5 years o less than 6 years .500%
From 6 years to less than 7 years 550%
From 7 years to less than 10 years 600%
From 10 years to less than 15 ycars 625%
From 15 years to less than 20 years .700%
From 20 years to less than 30 ycars 750%
30 years and beyond Subject to

negotiation




Each Agent shall communicate to the Company, orally or in writing, each offer to
purchase Notes received by such Agent as agent that in its judgment should be considered
by the Company. The Company shall have the sole right to accept offers to purchase
Notes and may reject any offer in whole or in part. Each Agent shall have the right to
reject any offer to purchase Notes that it considers to be unacceptable, and any such
rejection shall not be deemed a breach of its agreements contained herein. The
procedural details relating to the issue and delivery of Notes sold by the Agents as agents
and the payment therefor shall be as set forth in the Supplemental Indenture relating to
such Nr (es. Additional procedural details relating to such Notes may be set forth in one
or more letter agreements between the Company and the Trustee.

(b)  Purchases as Principal. Each sale of Notes to an Agent as principal shall
be made in accordance with the terms of this Agreement. In connection with cach such
sale, the Company will enter into a Purchase Agreement that will provide for the sale of
such Notes 1o and the purchase thereof by such Agent. Each Purchase Agreement will
take the form of a written agreement between such Agent and the Company, which may
be substantially in the form of Exhibit A hereto (a “Written Purchase Agreement”).

An Agent's commitment to purchase Notes pursuant to a Purchase Agreement
shall be deemed 10 have been made on the basis of the representations and warranties of
the Company herein contained and shall be subject to the terms and conditions herein set
forth. Each Purchase Agreement shall specify the principal amount of Notes to be
purchased by such Agent pursuant thereto, the maturity date of such Notes, the price to be
paid to the Company for such Notes, the interest rate and interest rate formula, if any,
applicable to such Notes and other terms of such Notes. Each such Purchase Agreement
may also specify any requirements for officers’ certificates, opinions of counsel and
letters from the independent public accountants of the Company pursuant to Section 4
hereof. A Purchase Agreement may also specify certain provisions relating to the
reoffering of such Notes by such Agent.

Each Purchase Agreement shall specify the time 2nd place of delivery of and
payment for such Notes. Unless otherwise specifiedin a Purchase Agreement, the
procedural details relating to the issue and delivery of Notes purchased by an Agent as
principal and the payment therefor shall be as set forth in the Supplemental Indenture
relating to such Notes, Additional procedural details relating to such Notes may be set
forth in one or more letter agreements between the Company and the Trustee. Each date
of delivery of and payment for Notes to be purchased by an Agent pursuant to a Purchase
Agreement is referred to herein as a “Sestlement Dcte”

Unless otherwise specified in a Purchase Agreement, if you are purchasing Notes
as principal you may resell such Notes to other dealers. Any such sales may be ata
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discount, which shall not exceed the amount set forth in the Prospectus Supplement
relating to such Notes.

(¢)  Delivery. The documents required to be delivered by Section 4 of this
Agreement as a condition precedent to each Agent's obligation to begin soliciting offers
to purchase Notes as an agent of the Company shall be delivered at the office of Ropes &
Gray, counsel for the Agents, not later than 10:00 a.m., New York City time, on the date
hereof, or at such other time and/or place as the Agents and the Company may agree upon
in writing, but in no event later than the day prior to the caslicr of (7) the date on which
the Agents begin soliciting offers to purchase Notes or (i) the first date on which the
Company accepts any offer by an Agent to purchase Notes pursuant to a Purchase
Agreement. The date of delivery of such documents is referred to herein as the
“Commencement Date.”

(d)  Obligations Several. The Company acknowledges that the obligations of
the Agents under this Agreement are several and not joint.

3. Agreements. The Company agrees with each Agent that:

(@)  Prior to the termination of the offering of the Notes pursuant to this
Agreement or any Purchase Agreement, the Company will not file any Prospectus
Supplement relating to Notes or any amendment to the Registration Statement unless the
Company has previously furnished to the Agents copies thereof for their review and will
not file any such proposed supplement or amendment to which the Agents reasonably
object; provided, however, that (i) the foregoing requirement shall not apply to any of the
Company's periodic filings with the Commission pursuant to Section 13(a), 13(c), 14 or
15(d) of the Exchange Act, copies of which filings the Company will cause to be
delivered to the Agents promptly after being transmit'~d for filing with the Commission
and (ii) any Prospectus Supplement that merely sets forth the terms or a description of
particular Notes shall only be reviewed and approved by the Agent or Agents offering
such Notes. Subject to the foregoing sentence, the Company will promptly cause cach
Prospectus Supplement to be filed with or transmitted for filing to the Commission in
accordance with Rule 424(b) under the Securities Act. The Company will promptly
advise the Agents (i) of the filing of any amendment or supplement to the Base
Prospectus (except that notice of the filing of an amendment or supplement to the Base
Prospectus that merely sets forth the terms or a descr.ption of particular Notes shall only
be given to the Agent or Agents offering such Notes), (i) of the filing and effectiveness
of any amendment to the Registration Statement, (iii) of any request by the Commission
for any amendment to the Registration Statement or any amendment or supplement to the
Base Prospectus or for any additional information, (iv) of the issuance by the
Commission of any stop order suspending the effectiveness of the Registration Statement
or the institution or threatening of any proceeding for that purpose, and (v) of the receipt
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by the Company of any notification with respect to the suspension of the qualification of
the Notes for sale in any jurisdiction or the initiation or threatening of any proceeding for
such purpose. The Company will use reasonable efforts to prevent the issuance of any
such stop order or notice of suspension of qualification and, if issued, to obtain as soon as
practicable the withdrawal thereof. If the Base Prospectus is amended or supplemented
as a result of the filing under the Exchange Act of any document incorporated by
reference in the Prospectus, no Agent shall be obligated to solicit offers to purchase Noles
so long as it is not reasonably satisfied with such document.

(b)  If, at any time when a prospectus relating to Notes is required to be
delivered under the Securities Act, any event occurs or condition exists as a result of
which the Prospectus, as then amended or supplemented, would include an untrue
statement of a material fact, or omit to state any material fact necessary to make the
statements therein, in the light of the circumstances when the Prospectus, as then
amended or supplemented, is delivered to a purchaser, not misleading, or if, in the
opinion of the Company, it is necessary at any time to amend or supplement the
Prospectus, as then amended or supplemented, to comply with applicable law, the
Company will immediately notify the Agents by telephone (with confirmation in writing)
to suspend solicitation of offers to purchase Notes and, if so notified by the Company, the
Agents shall forthwith suspend such solicitation and cease using the Prospectus, as then
amended or supplemented. 1f the Company shall decide to amend or supplement the
Registration Statement or Prospectus, as then amended or supplemented, it shall so advise
the Agents promptly by telephone (with confirmation in writing) and, at its expense, shall
prepare and cause to be filed with the Commission, excepl as otherwise expressly
provided, at such time it deems appropriae, an amendment or supplement to the
Registration Statement or Prospectus, as then amended or supplemented, reasonzbly
satisfactory to the Agents, that will correct such statement or omission or effect such
compliance, and will supply such amended or supplemented Prospectus to the Agents in
such quantities as they may reasonably request. Ifany documents, certificates, opinions
and letters fumished to the Agents pursuant to Sections 3(f), 5(a), 5(b) and 5(c) in
connection with the preparation and filing of such amendment or supplement are
reasonably satisfactory to the Agents, upon the filing with the Commission of such
amendment or supplement to the Prospectus or upon the effectiveness of an amendment
to the Registration Statement, the Agents will resume the solicitation of offers to
purchase Notes hereunder. Notwithstanding any other provision of this paragraph, until
the distribution of any Notes an Agent may own as principal has been completed up to 2
maximum of fifteen days from the date of the Purchase Ay reement, if any event described
above in this paragraph occurs, the Company will, at its own expense, forthwith prepare
and cause to be filed promptly with the Commission an amendment or supplement to the
Registration Statement or Prospectus, as then amended or supplemented, reasonably
satisfactory to such Agent, will supply such amended or supplemented Prospectus to such
Agent in such quantities as it may reasonably request, and shall furnish to such Agent
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pursuant to Sections 3(f), 5(a), 5(b), and 5(c) such documents, certificates, opinions, and
letters as it may request in connection with the preparation and filing of such amendment
or supplement.

(¢)  The Company will make generally available to its security holders an
eaming statement that satisfies the provisions of Section 11(a) of the Securities Act and
the rules and regulations of the Commission thereunder covering a twelve month period
beginning not | iter than the first day of the Company’s fiscal quarter next following the
“effective date ' (as defined in Rule 158 under the Securities Act) of the Registration
Statement with respect to each sale of Notes. If such fiscal quarter is the first fiscal
quarter of the Company's fiscal year, such eaming statement shall be made available not
later than 90 days after the close of the period covered thereby and in all other cases shall
be made available not later than 45 days after the close of the period covered thereby.

(d)  The Company will furnish to each Agent, without charge, a conformed
copy of the Registration Statement, including exhibits and all amendments thereto, and as
many copies of the Prospectus, any documents incorporated by reference therein and any
supplements and amendments thereto as such Agent may reasonably request.

(¢)  The Company will cooperate in the qualification of the Notes for offer and
sale under the securities or Blue Sky laws of such jurisdictions in the United States as the
Agents shall reasonably request and help to maintain such qualifications for as long as the
Agents shall reasonably request. :

()  The Company shall furnish fo the Agents such relevant documents and
certificates of officers of the Company relating to the business, operations and affairs of
the Company, the Registration Statement, the Base Prospectus, any amendments or
supplements thereto, the Indenture, any Supplemental Indenture, the Notes, this
Agreement, any Purchase Agreement and the performance by the Company of its
obligations hereunder or thereunder as the Agents may from time to time reasonably

request.

()  The Company shall notify the Agents promptly in writing of any
downgrading, or of its receipt of any notice of any intended or potential downgrading or
of any review for possible change that does not indicate the direction of the possible
change, in the rating accorded any of the Company's securities by any “nationally
recognized statistical rating organization,” as such term is defined for purposes of Rule
436(g)(2) under the Securities Act.

(h)  The Company will, whether or not any sale of Notes is consummated, pay
all expenses incident to the performance of its obligations under this Agreement and any
Purchase Agreement, including (i) the preparation and filing of the Registration
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Statement and the Prospectus and all amendments and supplements thereto, (ii) the
preparation, issuance and delivery of the Notes, (iii) the fees and disbursements of the
Company's counsel and accountants and of the Trustee and its counsel, (iv) the
qualification of the Notes under securities or Blue Sky laws in accordance with the
provisions of Section 3(¢), including filing fees and the fees and disbursements of counsel
for the Agents in connection therewith and in connection with the preparation of any Blue
Sky Memoraada in an amount not exceeding $5,000 with respect to any such
memorandum, (v) the printing and delivery to the Agents in quantities as hereinabove
stated of copies of the Regi' tration Statement and all amendments thereto and of the
Prospectus and any amendments or supplements thereto, (vi) any fees charged by rating
agencies for a requested rating of the Notes (the Company agrees the Agent shall not be
obligated to pay bills for unrequested ratings) (vii) any expenses incurred by the
Company in connection with a “road show" presentation to potential investors and (ix)
the fees and disbursements of counsel for the Agents incurred in connection with the
offering and sale of the Notes, including any opinions to be rendered by such counsel
her=-+~Jer, and (x) any out-of-pocket expenses incurred by the Agents which have been
approved by the Company.

()  During the period beginning the date of any Purchase Agreement and
continuing to and including the Settlement Date with respect to such Purchase Agreement
(which period shall not exceed 15 days), the Company will not, without such Agent's
prior written consent, offer, sell, contract to sell or otherwise dispose of any debt
securities of the Company or warrants to purchase debt securities of the Company
substantially similar to such Notes (other than (A) the Notes that are to be sold pursuant
to such Purchase Agreement, (B) Notes previously agreed to be sold by the Company, (C)
commercial paper issued in the ordinary course of business and (D) in connection with
Acquisitions), except as may otherwise be provided in such Purchase Agreement,

4. Conditions of the Obligations of the Agents. Each Agent's obli gation to solicit
offers to purchase Notes as agent of the Company, each Agent’s obligation to purchase Notes
pursuant to any Purchase Agreement, and the obligation of a purchaser to purchase Notes sold
through an Agent as agent will be subject to the accuracy in all material respects o the
representations and warranties on the part of the Company herein, to the accuracy in all material
respects of the statements of the Companys officers made in each certificate furnished pursuant
to the provisions hereof, and to the performance and observance by the Company in all material
respects of all covenants and agreements herein contained on its part to be performed and
observed (in the case of an Agent’s obligation to solicit offers to purchase Notes, at the time of
such solicitation, and, in the case of an Agent's or other purchaser's obligation to purchase
Notes, at the time the Company accepts the offer to purchase such Notes anc at the time of
issuznce and delivery) and (in esch case) to the following additional conditions precedent when
and as specified:
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(8)  Prior to such solicitation or purchase, as the case may be:

1) there shall not have occurred any change in the condition, financial
or otherwise, or in the eamings, business or operations of the Company and its
subsidiaries, taken as a whole, from that set forth in the Prospectus, as amended or
supplemented at the time of such solicitation or at the time such offer to purchase
was m-de, that, in the reasonable judgment of the relevant Agent, is material and
adverss and that makes it, in the reasonable judgment of such Agent,
impracticable to market the Notes on the terms and in the manner contemplated
by the Prospectus, as so amended or supplemented;

(i) there shall not have occurred any (A) suspension or material
limitation of trading generally on or by, as the case may be, any of the New Youn
Stock Exchange, the American Stock Exchange, the National Association of
Securities Dealers, Inc., the Chicago Board Options Exchange, the Chicago
Mercantile Exchange or the Chicago Board of Trade, (B) suspension of trading of
any securities of the Company on any exchange or in any over-the-counter
market, (C) declaration of a general moratorium on commercial banking activities
in New York by either Federal or New York State authorities or (D) any outbreak
or escalation of hostilities or any change in financial markets or any calamity or
crisis that, in the reasonable judgment of the relevant Agent, is material and
adverse and, in the case of any of the events described in clauses 4(a)(ii)}(A)
through 4(a)(ii)(D), such event, singly or together with any other such event,
makes it, in the reasonable judgment of such Agent, impracticable to market the
Notes on the terms and in the manner contemplated by the Prospectus, as
amended or supplemented at the time of such solicitation or at the time such offer
to purchase was made; and

(iii)  there shall not have occurred any downgrading, nor shall any
notice have been given of any intended or potential downgrading or of any review
for a possible change that does not indicate the direction of the possible change, in
the rating accorded any of the Company's sccurilies by any “nationally
recognized statistical rating organization,” as such term is defined for purposes of
Rule 436(g)(2) under the Securities Act;

except (A) in each case described in Section 4(a)(i), 4(a)(ii) or $(a)(iii) above, as
disclosed to the relevant Agent in writing by the Company prior to such solicitation or, in
the case of a purchase of Notes, as disclosed to the relevant Agent before the offer to
purchase such Notes was made, or (B) in each case described in Section 4(a)(ii) above,
the relevant event shall have occurred and been known to the relevant Agent before such
solicitation or, in the case of a purchase of Notes, before the offer to purchase such Notes
was made.




()  Onthe Commencement Date and, if called for by any Purchase
Agreement, on the corresponding Settlement Date, the relevant Agents shall have
received:

(i) The opinion, dated as of such date, of Palmer & Dodge LLP,
outside counse! for the Company, to the effect that:

(A) the Company has been duly incorporated, is validly
existing as a corporation in good standing under the laws of the State of
Florida has the corporate power and authority to own its property and to
conduct its busines« as described in the Prospectus, as then amended or
supplemented;

(B) each of this Agreement and any applicable Written
Purchase Agreement has been duly authorized, executed and delivered by
ths Company;,

(C) the Indenture has been ouly qualified under the Trust
Indenture Act and has been duly authorized, executed and delivered by the
Company and is a valid and binding agreement of the Company,
enforceable in accordance with its terms, subject to bankruptcy,
insolvency fraudulent transfer, reorganization, moratorium and similar
laws of general applicability relating to or affecting creditors’ rights and to
general equity principles;

(D)  the Notes have been duly authorized and, if executed and
authenticated in accordance with the provisions of the Indenture and
delivered to and paid for by the purchasers ui.:reof on the date of such
opinion, would be entitled to the benefits of the Indenture and would be
valid and binding obligations of the Company, enforceable in accordance
with their respective terms, subject to bankruptcy, insolvency fraudulent
transfer, reorganization, moratorium and similar laws of general
applicability relating to or affecting creditors' rights and to general equity
principles;

(E) the exccution and delivery by the Company of, and the
performance by the Company of its obligations under, this Agreement, the
Notes, the Indenture and any applicable Written Purchase Agreement will
not contravene any provision of applicable law or the restated Articles of
incorporation or by-laws of the Company or constitute a default under any
agreement or other instrument binding upon the Company or any of its
subsidiaries that is listed as an exhibit to the Company’s Form 10-K for the
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year ended December 31, 1997, or any subsequently filed periodic report,
or, 1o the best of such counsel’s knowledge, any judgment, order or decree
of any govemmental body, agency or court having jurisdiction over the
Company or any subsidiary, and no consent, approval, authorization or
order of, or qualification with, any governmental body or agency is
required for the performance by the Company of its obligations under this
Agreement, the Notes, the Indenture and any applicable Purchase
agreement, except as has been obtained and except such as may be
required by the securities or Blue Sky laws of the various states in
connection with the offer and sale of the Notes or the rules of the National
Association of Securities Dealers;

(F)  The Registration Statement has become effective under the
Securities Act, and, to the best of the knowledge of such counsel, no
stop order suspending the effectiveness of the Registration Statement or
of any part thereof has been issued and no proceedings for that purpose
have been instituted or are pending or contemplated under the Securities
Act;

(G) the statements in the Prospectus, as then amended or
supplemented, under the captions “Description of the Debt Securities,”
insofar as such statements constitute summaries of the provisions of the
Indenture fairly summarize the matters referred to therein;

(H)  such counsel is of the opinion ascribed to it in the
Prospectus, as then amended or supplemented, under the caption “Certain
Federal Income Tax Consequences”™;

(M  suchcounsel (1) is of the opinion that cach document filed
pursuant to the Exchange Act and incorporated by reference in the
Prospectus, as then amended or supplemented (except for financial
statements and schedules and other financial and statistical data included
therein as to which such counsel need not express any opinion) complied
when so filed as to form in all material respects with the Exchange Act and
the applicable rules and regulations of the Commission 1! creunder, (2)
nothing has come to such counsel's attention which has caused it to believe
that (except for financial statements and schedules and other financial and
statistical data as to which such counsel need not express any beliefand
except for that part of the Registration Statement that constitutes the Form
T-1 heretofore referred to) each part of the Registration Statement, as then
amended, if applicable, when such part became effective, contained any
untrue statement of a material fact or omitted 1o state a material fact
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required to be stated therein or necessary to make the statements therein
not misleading, (3) is of the opinion that the Registration Statement and
Prospectus, s then amended or supplemented, if applicable (except for
financial statements and schedules and other financial or statistical data
included therein as to which such counsel need not express any opinion)
comply as to form in all material respects with the Securities Act and the
applicable rules and regulations of the Commission thereunder and (4)
nothing has come to such counsel's attention which causes it to believe
that (except for financial statements and schedules and other financial or
statistical data as to which such counse] need not express any belicf) the
Prospectus, as then amended or supplemented, if applicable, as of the date
such opinion is delivered contains any untrue statement of a material fact
or omits 1o state a material fact necessary in order to make the statements
therein, in the light of the circumstances under which they were made, not
misleading; provided that in the case of an opinion delivered on the
Commencement Date or pursuant to Section 5(b), the opinion and belief
set forth in clauses 4(b)()T)(3) and 4(b)(i)T1)4) above shall be deemed not
to cover information concerning an offering of particular Notes to the
extent such information will be set forth in a supplement to the Base

Prospectus.

In rendering such opinion, Palmer & Dodge may rely as to such matters
governed by Florida law upon the opinion of Sheila M. McDeviu, corporate
counsel to the Company (provided Palmer & Dodge shall state that they believe
both they and you are justified in relying upon such opinion).

(ii)  The opinion, dated as of such date, of Ropes & Gray, counsel for
the Agents, covering such matters as the Agents may reasonably request, such
counsel having received such papers and information as u.cy may reasonably
request 1o enable them to pass on such matters.

()  Onthe Commencement Date &nd, if called for by any Purchase
Agreement, on the corresponding Settlement Date, the relevant Agents shall have
received a certificate of the Company, dated the Commencement Date or such Settlement
Date, as the case may be, and signed by an executive officer of the Company, to the effect
set forth in Section 4(a)(iii) and to the effect that the represen. ations and warranties of the
Company contained in this Agreement are, to the best of his or her knowledge true and
correct in all material respects as of such date and that the Company has complied with
all of the agreements and satisfied all of the conditions on its part to be performed or
satisfied on or before such date.
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(d)  Onthe Commencement Date and, if called for by any Purchase
Agreement, on the corresponding Settlement Date, PricewaterhouseCoopers LLP,
independent public accountants, shall have fumished to the relevant Agents a letter or
letters, dated the Commencement Date or such Settlement Date, as the case may be, in
form and substance satisfactory 1o such Agents containing statements and information of
the type ordinarily included in accountants’ “comfort letters” to underwriters with respect
1o the financial statements and certain financial information contained in or incorporated
by referer :¢ into the Prospectus, as then amended or supplemented.

(€)  Onthe Commencement Date and on each Settlement Date, the Company
shall have furnished to the relevant Agents such appropriate further information,
certificates and documents as they may reasonably request.

5 Additional Agreements of the Company.

(@)  Each time the Registration Statement or Prospectus is amended or
supplemented (other taan by an amendment or supplement providing solely for a change
in the interest rates, redemption provisions, amortization schedules or maturities offered
on the Notes or for a change the Agents deem to be immaterial), upon the reasonable
request of the Agent the Company will deliver or cause to be delivered forthwith to each
Agent a certificate of the Company signed by an executive officer of the Company, dated
the date of such amendment or supplement, as the case may be, in form reasonably
satisfactory to the Agents, of the same tenor as the certificate referred 1o in Section 4(c)
relating to the Registration Statement or the Prospectus as amended or supplemented to
the time of delivery of such certificate.

()  Each time the Company fumishes a certificate pursuant to Section 5(a), the
Company will furnish or cause to be furnished forthwith to each Agent a written opinion
of inde pendent counsel for the Company. Any such opinion shall be dated the date of
such amendment or supplement, as the case may be, shall be in a form satisfactory to the
Agents and shall be of the same tenor as the opinion referred to in Section 4(b)(i), but
modified to relate to the Registration Statement and the Prospectus as amended and
supplemented to the time of delivery of such opinion. In licu of such opinion, counsel
last furnishing such an opinion to an Agent may furnish to cach Agent a letter to the
effect that such Agent may rely on such last opinion to the same extent as though it were
dated the date of such letter (except that statements in such last opinion will be deemed to
relate to the Registration Statement and the Prospectus as a 1ended or supplemented to
the time of delivery of such letter.)

(¢)  Each time the Registration Statement or the Piospectus is amended or
supplemented to set forth amended or supplemental financial information or such
amended or supplemental information is incorporated by reference in the Prospectus, the
Company, upon the reasonable request of the Agent, shall cause its independent public
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accountants forthwith to furnish each Agent with a letter, dated the date of such
amendment or supplement, as the case may be, in form satisfactory 1o the Agents, of the
same tenor as the letter referred to in Section 4(d), with regard to the amended or
supplemental financial information included or incorporated by reference in the
Registration Statement or the Prospectus as amended or supplemented to the date of such
letter.

6. Indemnity and Contribution.

(a)  The Company agrees to indemnify and hold harmless each Agent and each
person, if any, who controls any Agent within the meaning of either Section 15 of the
Securities Act or Section 20 of the Exchange Act from and against any and all losses,
claims, damages and liabilities (including, without limitation, any legal or other expenses
reasonably incurred in connection with defending or investigating any such action or
claim) caused by any untrue statement or alleged untrue statement of a material fact
contained in the Registration Statement or any amendment thereof or the Prospectus (as
amended or supplemented if the Company shall have furnished any amendments or
supplements thereto), or caused by any omission or alleged omission to state therein a
material fact required to be stated therein or necessary to make the statements therein not
misleading, except insofar as such losses, claims, damages or lisbilities are caused by (A)
any such untrue statement or omission or alleged untrue statement or omission based
upon (i) information relating to such Agent furnished to the Company in writing by such
Agent expressly for use therein or (ii) information in that part of the Registration
Statement that constitutes the Form T-1, (B) failure to deliver the Prospectus as most

" recently supplemented or amended with or prior to the written confirmation of such sale
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or (C) sales made following notice pursuant to Section 3(b) and prior to delivery of an
amended or supplemented Prospectus.

(b)  Each Agent agrees, severally and not jointly, to indemnify and hold
harmless the Company, its directors, its officers who sign the Registration Statement and
each person, if any, who controls the Company within the meaning of either Section 15 of
the Securities Act or Section 20 of the Exchange Act 1o the same extent as the foregoing
indemnity from the Company to such Agent, but only with reference to information
relating to such Agent furnished to the Company in writing by such Agent expressly for
use in the Registration Statement or the Prospectus or any amendments or supplements
thereto,

(¢) Incase any proceeding (including any govemmental investigation) shall
be instituted involving any person in respect of which ind mnity may be sought pursuant
1o either Section 6(a) or 6(b) above, such person (the “indemnified party”) shall promptly
notify the person against whom such indemnity may be sought (the “indemnifying party”)
in writing and the indemnifying party, upon request of the indemnified party, shall retain
counsel reasonably satisfactory to the indemnified party to represent the indemnified
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party and any others the indemnifying party may designate in such proceeding and shall
pay the fees and disbursements of such counsel related to such proceeding. In any such
proceeding, any indemnified party shall have the right to retain its own counsel, but the
fees and expenses of such counsel shall be at the expense of such indemnified party
unless (i) the indemnifying party and the indemnified party shall have mutually agreed to
the retention of such counsel or (ii) the named parties to any such proceeding (including
any impleaded parties) include both the indemnifying party and the indemnified party and
represeuntation of both parties by the same counsel would be inapproprizte due to actual or
potential differing inte ests between them. It is understood that the indemnifying party
shall not, in respect of the legal expenses of any indemnified party in connection with any
proceeding or related proceedings in the same jurisdiction, be liable for the fees and
expenses of more than one separate firm (in addition to any local counsel) for all such
indemnified parties and that all such fees and expenses shall be reimbursed as they are
incurred. Such firm shall be designated in writing by the Agents that are indemnified
parties, in the case of parties indemnified pursuant to Section 6(a) above, and by the
Company, in the case of parties indemnified pursuant to Section 6(b) above. The

i~ “>mnifying party shall not be liable for any settlement of any proceeding effected
without its written consent, but if settled with such consent or if there be a final judgment
for the plaintiff, the indemnifying party agrees to indemnify the indemnified party from
and against any loss or liability by reason of such settlement or judgment.

(d)  To the extent the indemnification provided for in Section 6(a) or &(b) is
unavailable to an indemnified party or insufficient in respect of any losses, claims,
damages or liabilities referred to therein, then each indemnifying party under such
paragraph, in lieu of indemnifying such indemnified party thereunder, shall contribute to
the amount paid or payable by such indemnified party as a result of such losses, claims,
damages or liabilities (i) in such proportion as is appropriate to reflect the relative
benefits received by the Company on the one hand and each Agent on the other hand
from the offering of such Notes or (ii) if the allocation provided by clause 6(d)(i) above is
not permitted by applicable law, in such proportion as is appropriate to reflect not only
the relative benefits referred to in clause 6(d)(i) above but also the relative fault of the
Company on the one hand and each Agent on the other hand in connection with the
statements or omissions that resulted in such losses, claims, damages or liabilities, as well
as any other relevant equitable considerations. The relative benefits received by the
Company on the one hand and each Agent on the other hand in connection with the
offering of such Notes shall be deemed to be in the same respective proportions as the
total net proceeds from the offering of such Notes (before deducting expenses) received
by the Company bear to the total discounts and commissions received by each Agent in
respect thereof. The relative fault of the Company on the one hand anc each Agent on the
other hand shall be determined by reference to, among other things, whether the untrue or
alleged untrue statement of a material fact or the omission or alleged omission to state &
material fact relates to information supplied by the Company or by such Agent and the
parties' relative intent, knowledge, access to information and opportunity to correct or
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prevent such statement or omission. Each Agent’s obligation to contribute pursuant to
this Section 6 shall be several in the proportion that the principal amount of the Notes the
sale of which by or through such Agent gave rise to such losses, claims, damages or
liabiiities bears to the aggregate principal amount of the Notes the sale of which by or
through any Agent gave rise to such losses, claims, damages or liabilities, and not joint.

(¢) The Company and the Agents agree that it would not be just or equitable if
con’ribution pursuant to this Section 6 * ‘ere determined by pro rata allocation (even if
the Agents were treated as one entity for such purpose) or by any other method of
allocation that does not take account of the equitable considerations referred to in Section
6(d). The amount paid or payable by an indemnified party as a result of the losses,
claims, damages and liabilities referred to in Section 6(d) shall be deemed to include,
subject to the limitations set forth above, any legal or other expenses reasonably incurred
by such indemnified party in connection with investigating or defending any such action
or claim. Notwithstanding the provisions of this Section 6, no Agent shall be required to
contribute any amount in excess of the amount by which the total price at which the
Notes referred tc in Section 6(d) that were offered and sold to the public through such
Agent exceeds the amount of any damages that such Agent has otherwise been required
1o pay by reason of such untrue or alleged untrue statement or omission or alleged
omission. No person guilty of fraudulent misrepresentation (within the meaning of
Section 11(f) of the Securities Act) shall be entitled to contribution from any person who
was not guilty of such fraudulent misrepresentation. The remedies provided for in this
Section 6 are not exclusive and shall not limit any rights or remedies which may
otherwise be available to any indemnified party at law or in equity.

()  The indemnity and contribution provisions contained in this Section 6,
representations, warranties and other statements of the Company, its officers and the
Agents set forth in or made pursuant to this Agreement or any Purchase Agreement will
remain in full force and effect regardless of (i) any terminc*ion of this Agreement or any
such Purchase Agreemen, (ii) any investigation made by or on behalf of any Agent or
any person controlling any Agent or by or on behalf of the Company, its officers or
directors or any person controlling the Company and (iii) acceptance of and payment for
any of the Notes.

A Position of the Agents. In acting under this Agreement and in connection with the
sale of any Notes by the Company (other than Notes sold to an Agent pursuant to a Purchase
Agreement), each Agent is acting solely as agent of the Company and does not assume any
obligation towards or relationship of agency or trust with any purchaser of Notes. An Agent
shall make reasonable efforts to assist the Company in obtaining performance by cach purchaser
whose offer to purchase Notes has been solicited by such Agent and accepted by the Company,
but such Agent shall not have any liability to the Company in the event any such purchase is not
consummated for any reason. If the Company shall default in its obligations to deliver Notes to a
purchaser whose offer it has accepted, the Company shall hold the relevant Agent harmless
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against any loss, claim, damage or liability arising from or as a result of such default and shall, in
particular, pay to such Agent the commission it would have received had such sale been
consummated. '

8. Termination. This Agreement may be terminated at any time by the Company or,
&s 10 any Agent, by the Company or such Agent upon the giving of written notice of such
termination to the other parties hereto, but without prejudice to any rights, obligations or
liabilities of any party hereto accrued or incurred prior o such termination. The termination of
this Agrt ement shall not require termination of any Purchase Agreement, and the termination of
any such Purchase Agreement shall not require termination of this Agreement. If this Agreement
is terminated, the provisions of the third paragraph of Section 2(a), Section 2(c), the last sentence
of Section 3(b) and Sections 3(c), 3(h), 6, 7, 9, 10 and 13 shall survive; provided that if at the
time of termination an offer to purchase Notes has been accepted by the Company but the time of
delivery to the purchaser or its agent of such Notes has not occurred, the provisions of Sections
1, 2(b), 3(2), 3(d), 3(e), 3(), 3(g), 3(i), 4 and 5 shall also survive until such delivery has been
made. .

9. Notices. All communications hereunder will be in writing and she!! be deemed to
have been duly given if mailed or transmitted by any standard form of telecommunication.
Notices shall be sent,

if to the Agents, to:

Citicorp Securities, Inc.

399 Park Avenue

5th Floor, Zone 6

New York, New York 10043
Facsimile: (212) 793-1717
Attention: Pushkar K. Butani

and to:

Morgan Stanley & Co. Incorporated

1585 Broadway, 2nd Floor

New York, New York 10036

Telephone: (212) 761-4000

Facsimile: (212) 761-0780

Attention: Manager - Continuously Offered Products
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with a copy to:

Morgan Stanley & Co. Incorporated

1585 Broadway, 34th Floor

New York, New York 10036

Attention: Peter Cooper, Investment Banking Information Center
Telephone: (212) 761-8385

Telecopier: (212) 761-0260

and a copy to:

Ropes & Gray

One International Place
Boston, Massachusetts 02110
Facsimile: (617) 951-7050
Attention: Mark V. Nuccio

and if to the Company, to:

Tampa Electric Company
702 North Franklin Street
Tampa, Florida 33602
Facsimile: (813) 228-4811
Attention: Roger H. Kessel

with a copy to:

Palmer & Dodge LLP

One Beacon Street

Boston, Massachusetts 02108
Facsimile: (617) 227-4420
Atiention: John L. Whitlock

10.  Swuccessors. This Agreement and any Purchase Agreement will inure to the
benefit of and be binding upon the parties hereto and their respective successors and the officers,
directors and controlling persons referred to in Section 6 and the purchasers of Notes (to the
extent expressly provided in Section 4), and no other person will hav. any right or obligation
hereunder.

11.  Amendments. This Agreement may be amended or supplemented if, but only if,
such amendment or supplement is in writing and is signed by the Company and each Agent;
provided that the Company may from time to time, on seven days prior written notice to the
Agents but without the consent of any Agent, amend this Agreement to add as a party hereto onc
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or more additional firms registered under the Exchange Act, whereupon each such firm shall
become an Agent hereunder on the same terms and conditions as the other Agents that are parties
hereto. The Agents shall sign any amendment or supplement giving effect to the addition of any
such firm as an Agent under this Agreement.

12.  Counterparts. This Agreement may be signed in two or more counterparts, each
of which shall be an original, with the same effect as if the signatures thereto and hereto were

upon the same nstrument.

13.  Applicable Law. This Agreement shall be governed by and construed in
accordance with the intemnal laws of the State of New York except with respect to its conflicts of

laws principles.

14.  Headings. The headings of the sections of this Agreement have been inserted for
convenience of reference only and shall not be deemed a part of this Agreement.

INT6RE.06 - «21-




If the foregoing is in accordance with your understanding of our agreement, please sign
and return to us the enclosed duplicate hereof, whereupon this letter and your acceptance shall

represent a binding agreement between the Company and you.
Very truly yours,
TAMPA ELECTRIC COMPANY

By:
Name: Sandra . Glisha
Title: Treasurer anl kmi'.-;r:nt
Secere l:mb

The foregoing Agreement is hereby confirmed and accepted as of the date first above
written.

CITICORP SECURITIES, INC.

By:

Name:
Title:

MORGAN STANLEY & CO. INCORPORATED

By:
Name:
Title:

M0l
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If the foregoing is in accordance with your understanding of our agreement, please sign
and return to us the enclosed duplicate hereof, whereupon this letter and your acceptance shall
represent a binding agreement between the Company and you.

Very truly yours,

TAMPA ELECTRIC COMPANY

By:
Name:
Title:

The foregoing Agreement is hereby confirmed and accepled as of the date first above
»itlen.

CITICORP SECURITIES, INC.
by Pomnd Q. CAIn

Name: doaid A. Clin
Title: Wiew. Presidonat

MORGAN STANLEY & CO. INCORPORATED

By:

Name:
Title:
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If the foregoing is in accordance with your und -.standing of our agreement, please sign
and return to us the enclosed duplicate hereof, whereupon this letter and your acceptance shall
represent a binding agreement between the Company and you.

Very truly yours,

TAMPA ELECTRIC COMPANY

By:

Name:
Title;

The foregoing Agreement is hereby confirmed and accepted as of the date first above
written.

CITICORP SECURITIES, INC.

By:

Name:
Title:

MORGAN STANLEY & CO. INCORPORATED |

Name: hehael fuice
Title: Vv Frec . deant
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EXHIBIT A

TAMPA ELECTRIC COMPANY
Medium-Term Notes
PURCHASE AGREEMENT
[Date)
Tampa Electric Company
702 North Franklin Street

Tampa, Florida 33602
Attention: Sandra Callahan

Re:  Purchase of Medium-Term Notes due [Maturity Date] (the “Notes )

Reference is made to the Agency Agreement dated July __, 1998 between you and each
of us (the “Agency Agreement”). Capitalized terms used herein and not defined are used as

defined in the Agency Agreement.

We agree to purchase, severally and not jointly, the principal amount of Notes set forth
below opposite our names:
Princlpal Amount of

Name Notes
Citicorp Securities, Inc, 5
Morgan Stanley & Co, Incorporated
TOY ccucrnniaansinsnsiniinisisasasrnsansnsnsis 3

The Notes shall be in the form of, and shall have the terms set forth in, the Form of Note
attached as Exhibit A hereto.

The provisions of Sections 1, 2(b), 2(c), 3 through 6 and 9 through 13 of the Agency
Agreement and the related definitions are incorporated by reference herein and shall be deemed
to have the same force and effect as if set forth in full hersin.

If on the Settlement Date any one or more of the Agents shall fail or refuse to purchase

Notes that it has or they have agreed to purchase on such date, and the aggregate amount of
Notes which such defaulting Agent or Agents agreed but failed or refused to purchase is not
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more than one-tenth of the aggregate amount of the Notes to be purchased on such date, the other
Agents shall be obligated severally in the proportions that the amount of Motes set forth opposite
their respective names above bears to the aggregate amount of Notes set forth opposite the names
of all such non-defaulting Agents, or in such other proportions s Citicorp Securities may
specify, to purchase the Notes which such defaulting Agent or Agents agreed but failed or
refused to purchase on such date; provided that in no event shall the amount of Notes that any
Agent has agreed to purchase pursuant to this Agreement be increased pursuant to this paragraph
by an »mount in excess of one-ninth of such amount of Notes without the writien consent of such
Agent. If on the Settlement Date any Agent or Agents shall fail or refuse to purchase Notes and
the aggregate amount of Notes with respect to which such default occurs is more than one-tenth
of t 1e aggregate amount of Notes to be purchased on such date, and arrangements satisfactory to
Citicorp Securities and the Company for the purchase of such Notes are not made within

36 hours after such default, this Agreement shall terminate without liability on the part of any
non-defaulting Agent or the Company. In any such case cither Citicorp Securities or the
Company shall have the right to postpone the Settlement Date but in no event for longer than
seven days, in order that the required changes, if any, in the Registration Statement and in the
Prospectus or in any other documents or arrangements may be effected. Any action taken under
this paragraph shall not relieve any defaulting Agent from liability in respect of any default of
such Agent under this Agreement.

This Agreement is also subject to termination on the terms incorporated by reference
herein. If this Agreement is terminated, the provisions of Sections 3(h), 6,9, 10 and 13 of the
Agency Agreement shall survive for the purposes of this Agreement.

The following information, opinions, certificates, letters and documents referred to in
Section 4 of the Agency Agreement will be required:
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If the foregoing is in accordance with your understanding of our agreement, please sign
and return to us the enclosed duplicate hereof, whereupon this letter and your acceptance shall
represent & binding agreement between the Agents and you.

Very truly yours,

CITICORP SECURITIES, INC.

By:

Name:
Title:

MORGAN STANLEY & CO. INCORPORATED

By:

Name:
Title:

The foregoing Agreement is hereby confirmed and accepted as of the date first above
written.

TAMPA ELECTRIC COMPANY

By:

Name:
Title:
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