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Div1sion of Records and Reponing 
Floridll Publ ic Service Commission 
2540 Shum~~rd Oak Boulcvwd 
Tallahl!SSCC, FL 32399-0850 
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HAND DELIVERED 
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' .. '"' 

Be: Applicntion of T11mpa Elcctnc Company to issue and sell up to S-100 null ion 111 
long-tcmt debt and preferred equity $CCUnties am.l have outstanding n max1mum 
of $400 million in shon·tem1 unsecured promissory m•tes d1.1rin!l the !wclvc: 

months ending November 30, 199ll: 
DOCKET NO, 971 060-EI 

Dear Ms Bnyo: 

Pursullnt to Rule 25·8.009, FlL Admin. Code, and this CommissiOn's Order No PSC ·97· 
1278-FOF·El 1ssued October 16, 1997, v.e enclose an original and three cop1es of T1101pa 
Elc:ctnc Company's Consummlltion Rc:pon rc:a;:trdmg the IU UllllCC and sale of sccunt1es during 

ACt< _ _ the: fiselll year ended December 31, 1998. 

€J:>-- !'lease: acknowledge: receipt and filing ofthc abo\C: by st1101pmg the dUJlhcate copy of this 
--- teller w1d rctumi ng same to this writer. Af 
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Thank you for your liSSistanc:e in conncctlor1 With t/us mancr. 

-Rlct~lv£ 1, ro Sincerely. 

fPqc -f CO'Ros:lt.._~<' ;> 
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1\EFO RE "111 E 

1-l.ORIDA PUDI.IC SERVICE COMMISSION 

---------------------------···----·--················ 
IN RE: APPI.ICKI10N OF TAMPA FJJ~CI1toC 

COMPANY TO ISSUI! AND SliiJ. Ul' I 0 
$400 MIUJON IN LONf;."fE.RM DHBT AND 
PIU!FI!RitED EQUITI ::.E.CURmF..S ANI> 
liA VP. OlTfSTANDING A MAXIMUM 01· 
J.400 MIU.ION IN SIIOR"l"-TBRM UNSECUIU'.D 
PROMISSORY NOTES D URING Tllll "IWELVE 
MONTI IS ENDING NOVEMBER JO. 19911. 

--------·----·----- ····---
CONSUMMA"OON REPORT 

I)()C 1.: 1, r 97 JUG(J.Io.l 
1·11 J ·.l) .v 1/'J'J 

The tpplkant, Tunpa PJc-ctnc Company (the "'Comp:any'a'').punuant to 

Commmion Order No. I'SC-97-1278-FOI'·EI dated October l(o, 1997, tubmm the 

foUov.ing infonn~tion. 

I. Foct of~ 

On July 28, 1998,thc Compan) IIJucd $50,1M!O,IKMI of Rcmarkctc<.l Nutco. (the "NotM}, 

under thdr $200 million ahclf rcgJJtrurion for thc purpn~<" nf rcp>)mcnt of ohnn -rcrm 
debt and for general <:O'f"'Nle purpo..,.. 

2. Term• and Condition• 

Thc Notc., due July 15, 20.l8,truttally beat tntnnt at a rate of 5.94• .. lnrcrcot &> popblc 

jpluary IS and July IS o f nch ynr commmongJ:anuar)" 15, 1?99 Inc nolln arc •ub)<ct 

to mandatory tender on July 15, 2001 at 100",. of thc 11!1;feg:ucd pnnot>~lamount •I 
which time, they will be rcmarkcted or rcda:mco.l. "Inc netprocre<.IJ included a prcnuum 

paid to thc Company by the rcmarkcting agt'nct fnr the nght to purchur the Nott"t on 

2001. If thia dgbt is en.rcil<"d. for the foiiO>wuog Ill )<'Itt, the No res ,.,u beat tntcrcot ar 
5.41 % piUJ a premium baS<"d oo the Company'• then cutTmt crrdu •prnd fm a 10 ) '""' 

term. 

3. Net l'rocccdJ from the Notc. 

$50,000,000 
1,2-40,000 
(175 OOQ1 

$51,005,000 

Note lltuc 
O pt>on prcmoum 
U ndcrwriung fcc 
N<t Pr'OCX'ccb 



l 

4. Statement of C:.pic.Qaoon 

Statc:mcn~ of capiWbation, prctu intuot cov~. debt interest rcqummcma and 
prcfmcd 5toc.k di,.jcJcnd rcquirc:mcnu for the drcuic dh~aion of the Company as o f and 
for the year ending O«ember Jl, 1997 arc u followt· 

Capital StniCtllte 
Shon-tcrm ckbt 
Long·tcrm ckb1 
J>refcrrcd atock 
Common PAJwry 

Prctu: Ultctnl c:ovrraga 
Jnduding APUOC 
Excluding AFUDC 

o.,b, inc"'"' rcqusrc:mmll 
l'rc ferTcd ••oc:k di~nda 

S. l!spetuet ofthl' luuc 

s 21?,100,000 
7l1,1?7.J7? 

· 0 · 
1.261 750,110 

u 2!2,Q17~82 

s 66,4?4.J2.S 
S 47G,?I 4 

The bonda were offered 10 the public 11 "" milia! orrenng prier of I !XI" •· The 
uanuaXm was underwritten u Ulcbatcd below 

Cidcorp Sccuritia, Inc 
J99 l'ark Avenue 
N"' York. NY 10043 

Motg2n Sranky & Co. Incorporated 
I 585 llroadwsy 
New York, NY IOOJG 

S2.S.OOO,OOO 

Actual apmiC:I incurred ro date for the S200 millKin ahdf rcgutraoon and thi.. tuum cr 

under the ahd( registnt.ion arc •• folio...,: 

Underwriting fee (.35'/o) 
Feea of Ul'ldcnvnten' counul 
l ~f!'l fed And upenae• ofComJ>any rounsd 
... fret artd cxpmiC:I ofTrusten counJd 
SEC Regbtntion fee 
Ranng ttmcr fee~ 
Pnntmg 
Trustee feet 
Fen and Cl<)>COK• of accountanll 

'I otal 

s 175,000.00 
7J,}U;.2.S 

156,0l?.'J.l 
S.JIS.45 

59,000.1Xl 
33,7~ 

35.218.0') 
3,500.0(1 

21 250.00 

mz..m.2~ 



r. 
The Company olio aubrnitJ the following exhibito: 

ExbU?jtl 
A. Prospectus and Prospectus Supplcmcm 
B. I ndcnrure 
C. Pint Supplement:al indenture 
D. Opini.on ofCounw 
E. Rcgismtion Sbtement filed on fonn s.J With thr SEC 
F. Porm 10-K cbted O.cemlxr31. 1997 fikd with thr SHC 
G. Purchue AjVeement 
H. SPURS Remulttting Agrc:c:mc:nt 
I. Agency Agrcc:menr 

Rrapcctfully •ubmincd this 
211• cby of February 1999 

TAMI'A IUJ!CT'RIC COMPANY 



CERTAIN PER.SONS PAJmctPATING IN 11US OJIJil!JUNG MAY ENGAGE IN TRANSAC110NS 
THAT srABILIZB, MAJNTAJN OR OTHERWiSE AFFECT TilE PRICE OF TilE NOTES. INCLUDING 
OVBR·AU.OTMEN'J', 8rA811JZING AN1> SHORT COV£RINC TRANSAcnONS IN SUCH NOTF.S. 
FOR A DESCIUPTION OF 11lBSE ACTIVTI1BS, SEE •pJ.AN OF Dl.srRJBUTION. 



prcmoum 10 par or (h) hi cunvcrllhc Noles In a nC'Io lnlcrc>l 
lblc Mod• and p::IJIIhc lnirlol SPURS 1\i<nl • fc<. 

Spccilll Mandalory Purchase . . • • • . • • . Tire Company will be <~>llg,alcd 111 porcl1ue. on corh lnlcrcol 
Rlllc llllju>Lmcnl Dale, ~ny Nmca which ha•'C nol been 
.-cufully remurkelcd by a Rcmorkcllni Agcnl appolnlc<.l 
hy the Com~W~Y (a "RcmatkclinQ Ascnl") 11 an •W•IIll'' 
pur(h>W! price equal Ito I~ ot lhc ptlndp•l umounl 
1hcreor. 

Rnntiog ••••... .. • ... ..•• , . . . . . • ' lllc NuiCJ will be ulltcatrcd clchl llf lhc CompAny and rank 
on a JIMIIY wllh ulhct untccurctl anti unJubnr<.lln•lcd 
lndct><cdnc-. .. r 1hc Company. 

Applk•Hun of Procccch . . . . • . . • . • . • The nc1 p11occCdt rwrn 1hc .ulc uf lhe Nt>ICS will be uJC>d 10 
repay •hmHcrm tnr.lchlcdnc~• •nd fur ~o:cncral cmp<orOIC 

JIUlpo!C$> 

F<~~m and Ocnominalion • • • . • • • • . • • • 'l'hc Noles woll be i»ucd In ucnomlnallun.. ••f SU».OOO and 
inlc,tal mulllp~ uf $1 ,1)00 In c\CC>l !hereof 11tc Nole> will 
be rcprc>cnlcd by re5i!lcrcd Glob~! Scarrolle> rcl)illct<d tn 
lhc name of O:dc Ill. Co .. IlK parlncmup oomiocc of rhc 
O.:pa.hal)'. The O.:posHol)' 'thln Company llcnclk:l•' 
!nlctcJil in 1hc No••• ... ;nJK •hnwn on. •nd 1mn•fct> ... m be 
clfCC1c<.l 1hroujl)l. rcrorlh onainl•incll hy lhc l>cposllary onJ 4 
111 Porlidp•nt$ (•• tlclincd on 1hc oe<"omponyons Pll"fiCChJ•) ' 
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PROSPECf\JS SUPPLEMENT 
rro Pro>p«IIU cia~ July 17, 1991) 

TAMPA ELECTRIC COMPANY 
$50,000,000 

REMARKETED NOTES DUE 2038 

ISSUE PRICE: IOOll> 

~ Rcmukcl<d ~lolco (&he "Nolco") duo July IS, 2038 (tho "Stated Matuntyj arc lleina ho..a! b, '1\mpa Ekctrlc 
Company (IM "Comr- ny"), The Notes wUI bur Interet~, durh•alntcrc.t rate pcriodo (cxh on " lnt<fUI Rate Period''). 11 

,.,.,. atablhl><d p«ioJically • • clct<ribcd h<f<ln. ln a SPURS Mode, a LunJ ll:rm Rate Mode'" a Commct<W Pap<r ll:zm 
Mode ( co<h •• defined below). 

The Notalalllallt wfll be Ia a SPURS Mode. •'k lllo poried frv. 11M daiAr ot lahlallullln<tiO, butoldudlac, J•tr IS, 
1001 (lht • lnlllal SPURS ltmarlltlq Dtlt"), 11M PletH llfU llnr IIWftl alu alllllW rslo of !9ft llht "lakl.tllftltrttt 
Rat<"!. Dvrtnc tbb ptriotl,laltml 'IIlii 1M,.,...,.. •• todl Ja .... ,. IS aad JalyiS, to•.....U.C on J uuary IS, 1m. lllt 
Nocts • i ll be mat>datortlyt .. ckml for rtautdlq er "l"lrdlaM oa Jtt1yi S, lOCU. ltCillbant. NA. u the inulll SPURS 
Aj;cnt (the "lnatlal SPURS 1\Jatt"), ti«U IOp&ucha>cl!lc Not.ts a> de>trib<d hetdn.the Nutu •llllle >Ubjc<t to mandaloty 
ltnckr 10 the lnhi>l SPURS Aatnt on the Initial SPURS Remllll«&lna D.ce, at:ept in Lht: llmltoll cueunutancc• daaibcd 
h<rcin, and .. m. lor &he period (the "SPURS Pcrio4") from the lnltbl SPURS Rem111.<lio& Date to, but e>dutiins. July IS, 
2011 . bc111 intcr<SI at the SPURS lntctcal Ralo (u dcfln<d bdow). II the lniiW SPURS Aacnllloc> not.,..,.,._ the Not<l 
oo the lnlt11l Sl'URS Remarkellr~ Date, the HC)(ct "'" cc&>c 10 lle In 1he 1nh"l SI'URS Mode. <he lni1ial SI'URS 
RemarkcllnJ Date will conJtltute an inlctnl rate adjwtmcnl cbtc (an " lntctnl Rate Adju>tmcnl Dote") and. fullowinl 
r<m.arketing. c.adl Note wru bear lntcrc>l It a riiOOf ..... in I new SPURS Mode. a Lotlall:rm !tate Mode"' . CummeJCial 
Paper Tum Mode. 1be Company wtn be obllptcd to rcpur<h>>e any Note> •l>idl are no1 tem.ul.<tcd in 1 """ lnterot r11o 
mode 

1be NC)(eo ue 1101aubjcct to ml<mpllon b)' tile Company priOr to July IS. 21101. 'The Notes arc ..mjc'<lto r<dcmptloct b, 
the Company on the lnltW SPURS Rcmarl:elinJ Dace and on each lnt<lt:>l Rate AdjiiSim<tll Date. 

The Notn .. in lle luu<d in tlcnomiMtlatu Ill SUJOJXlO and lill<llfal multiple> ul SI,OOO In...,... thereof. Eo<h N<lk .... u 
be i>>ucll in full)' tCJI>tercd boot..:ncry fonn (a "Boolt·Etatty Note") and w.U be rcpruccntcd b)' onoor more lull)' rtc••tet<d 
Jloblal """"rille. (the "Oiobol Sccvtilb) ckJIOilt<d with 01 on behalf of 1be Dcpoo;tory 'nuJI Company (the " Ocpo<ttary"J 
an.J rcJiblcrcd In tho n•mc of the D<pooltary 01 tile Dcpooltary'• nom•n«. lntcraa an the Olobol S<cu111aa •·ill be •"""• 
on. •nil tran)lcn lherC(II .. -m be cllc<1cd only lhroucJI, rccunb llllllnlllncd b, the Dcp•il•rytwllh rc•pc<t 10 11> panoor•nu' 
hucrctt) aDd the Dcpooltory's panldp:utU (..W. rcapca lD .,..,.,. of llencfldal lnt<rW> on the Nucn (" lkncrooal 
0.-ner,~)). Except u clcacribcd in the ProtpCCtta ulllkr "DESCRIPTION 01' Till! DllDl SECURmES-<llobol 
Sccurlllca" and "-Baok·Entry hwanC<," Bcncrocm O..axtJ '"" nor be cntltkd to r<tcl'-c phpocal ckiM:ry of DctM 
S.:curlt..:• In definitive form ond wiN not be comidet<d the hokkr> thcrccl. 

111ES£ b'ECUIUTI.ES IIAV& NOT DEDI AI'I'ROVED OR DISAI'I'ROV£1> IIY 111£ SECUIUTit:.~ AJ>Il £X(.11ANG£ 
COMMISSI ON OR ANV STATr.SECUIUTillS COMMISSION !'OR l iAS ,-..E SU:UIUTIES AND £XCI lANGE 

COMMISSION OR ANV STAT£ SECUIUTIES COMMISSION PASSED UPON Til£ Al'\.URAL'l' OR 
AD.;QUo\CV OP 1111S PROSP£CI'tJS SUPI'U!!I1Em' OR 111£ PROSI'Et.'TUS. AN\ ' 

IU!I'RESENTA110N TO 111£ CO!nltARY IS A CRIMINAL Ofl'ENS£. . 
11-tl .. ............, ... 

............ _!11 llhCMOIGI C..PI•)f.JH• l 

1~1 Noce .................... .. . .. ~ . . .. . 100!1 Oll':lo lDl.ll~ 

'];JuJ ··- ........ . . . . .. 0 .............. m.<ICIO..OOO Jlls,(llO ~ 1.()61.000 

(I) rt .. lo«N<d IOI<I'<ll.ii""T, f-llllyJI.l-
(2) The "-7 lui apffil Ulliiduiioly U.. ir'-.tillliidcooilm apMI l•""''•il<l undor ihc Sm.n1oa Ao ~ (ijll, • -...kd S.. 

"UNDERWRm.NO." 
(JJ Udorc dcdunilo& --<>liolaaed lobe 11-lS,DOO. 
1•1 Thep<- 10 ihc ~ oodudo • premium p»d bJ tlw ln•Oal SPURS"""' lo< ihc •iala< "'t<qvtt< ihc ...........,.lcnd<t ol all 

""'"""""' Notto. Sec "DESCRimON OF THI! Po~ 'l<a.kr 10 tlw IIWJol Spoil ...,..,_ lruHal SJ•URS ""''" • 
1be Nola ate oner<d b)' ll>c Uodc,..ritelt. •ubj<let to priot Nl<. "hen . .. and of B.•utd to and """Pled br 1hc 

UndctwritctJ and wbjcc-1 10 e<rLIIA Olh<f eondilioru. 'The UnckiWI'II<tl "'""""' w urrcr .... Nul<>"""' llmt' 10 lime rm .. lc 
In ncgociatcd r.......alom 0< Olhenrisc, AI priclco r<lallfl& to prcvaillna nutk"d pnea cktcrmon<d by tbc u..,.,..,hen II tile 
time ol udt aak. 1be Uodenffltero ,... ..... the r(cJiliO withdraw,.,....,, or moddy ouch offer and lD reject 01dcn lo whulc 
or In pan It lo aotld.,.l<d that ddlvcl)' olthe Notca wiU be made thl\lUJh the booto<nlt) babtb olthc DcpoaiLII)' on or 
obout July 31. 1\lllll, apuur poymcol therefor In lmna<daatcly analable 1\an<h. 

Clticorp Securities, Inc. Morgan Stanley Dean Witter 
July 2.'1. 199!1 



CERTAIN Pt!llSONS PAJO'ICJPA11NC IN 11ns OF'f'EIUNC MAY ENGAGE IN T'ltANSAcnOSS 
THAT STABDJZE, MAJNrAJN OR 0 I litRWISE AI'FECT TilE Pillet: OF THE NOTES, INCLUDING 
0~ STABIUZDIC AND SJIOin' COVERING T'ltANSAcnONS IN SUCH NOTES. 
fOR A OESOUPTION OF 11tESE AcnvmES, SEE •pLVf OF DISTJUBtmON. 
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OJ'FERING SUMMARY 

Notes Offered ..•••. , • • • . . . . . . • • • SSO million prlndpal nmuunt uf Remarkct<<l Nut~ due 211.\K 

Stated MniUril)' ••.....•.. , . . • . . . • July IS, 21JJS. suh.JCCI to llW\\Iauuy tcn<ler on July IS. :'1~1 

AvBllablc Mooes. . . . . . . . • . . . . • • • • • The Notes wiU bear lnteres~ at rate• <letermmcd pcroodally 
as described herein. in a SPURS Mode, a Lon& 1hm lUte 
Mode or a C.,mmerctal Paper '!Crm Mode (e•eh ''" " lmcrc'' 
R.ltc MOlle'} 

SPURS Mode . . • . • • • • . . • • • • • . • • The SPURS Mode as the lntcre.t Rate 1 hllle m "hi<h N .. tc' 
benr (.ntc.rdt .a.nd Ate MJbJcet lu rC:ttl.arli:chng .._, Strt.Kturt"d 
PUtuble Rcm"kctublc S<cuntl~' ("SI'URS"), 

long 1l:rm Rntc Mode . • . • • • • • • • • The l,.on~ Tcrrn !Ute Mode h the lntetc•t R~tc l>h.tc m 
'khtch NIIIC'a hral intcrc\1 lluung tl rx:noU u( IIHI(C lh.lll Jh4 
days. 

Com~rcW Paper Term 
Rate Mode , • , , •• , •• , •• , •••• , 'l'bc Coma~~:rclal Paper Term R•te Mtldr r' the lntcrn t R.>t< 

Mode In which the mteu"t Ute un the •pplic•hlc No•tc' 1\ 

reset on a pcriolllk ba\1> nut lc"' than cuch c.olcmlur J•y nur 
more th1111 364 romcrutn-c c•knd•r do~ 

lnltW Made • • . . . • • • • • • • • • • • • • . • • The Noteo rrlltially will be rn u SI'URS Moodc In '"" moll.ol 
SPURS Mntlc, Note< ,.,111..-.u intorc,t frum the d•tc ul intltal 
is>uonce tu, but catlutllnjl. July 1$. :!001. •• Ill< lnn ... llntcrc•t 
Rate. H the lnnial SPURS Ascrn excrct>e> tb nj;hr ru 
purcltll\C lhc Nntes on July IS. 2001, the Nntc' "'II he:or 
inten::SI at the SPURS lnterc>~ Rate hum July 1 ~. ~ml too, 
hut cxcludtng. July IS, :!011. 

lnitlal lnrercst Rate • • . . . . . . . • . • • • • The Notes ,..i ll beQr Interest 01 the r>te uf S '14'~ per onnurn 
from July 31, 1998 tu, but cxdudmg. July IS. 21lll 

Interest Payment Dates ., •• , ••... , . • Jonuory IS and July IS, tlunng the 111i11ul SI'UHS Mu<kc 
commc.nring on Januat} IS. PM. 1u lh(' pt'fMJO\ m whu\4.' 
nllll\C the Nntc> arc rcgi>tcr«< nn the I ~th ••lcn<l~r ..IJ) 
Immediately prcccdin& the •ppllc•hlc tnlcr<SI f'JYIIICnt u•tc 

Mcandatory Tender to the Initial SPURS 
A3cn1 .. .. •••• , • . • • •. , , , • , , , The Initial SPURS A~cnt h» rhc nW>t 111 J•urcltru.C oil nl the 

!>lute>, nn Jul) IS, 2001. " • pn«: «lu.ol ho IIMI"; 10f the 
princlpol amuunt thereof. 

MandAtory ll:ndcr . • . . • • • • • • • . . . . . lithe lniual SPURf A&cnt doe> nut purehuc the Nuto un 
July IS, 2WI. the Nota will be .ubJc<l tu mandatory rcnucr 
for rcc:.kmpuon or rur rcnunkcliOS 10 11 new lmc rc.~1 R.uu: 
I"'IIdc: at a pll«l equal to ICXI'r ul the lilinnpJ1 omuunr 
lhcrcof. 

Redemption or ConY"enlocl • , •• , , • • • • tr the Initial SPURS Agc~t elect> tu purcho>c th. N<~<> o~n 
July IS. 2001. the CornpAny will have the ng/11 etlhcr (r) hi 
redeem the Note< frurn the lnniul SI' UIIS 1\~rtll "' > 

S.3 



premium to p~r or (ii) tu eunven the Notes to • ncv. lntercsl 
R• tc Molde and pay lhc lniti•l Sl'UKS A11enl • Icc. 

SpeciAl Mandllory Purchase . . . • • • • . • Tl1c Company will be oblipted 10 p1nchaoc. on cliCh lnu:r<>l 
RAte Alljwtment Date, any Nl•tea whkh luovc not been 
succculully ru111rkcted by 1 Rcmarkcttng /\gent appointed 
by rbc Company (a "Rcmarketlll$ Aacnt"J dt an oggtcgate 
purcbaJC prr« c<tW~l to IO!w. or the pnnapal am()Unt 
tllcrcol 

Rnnl.rn& ••••• .. •.•. , • . . ..• • , , • , • The NotCJ woll be unsecured debt nl the C.1mpany and runk 
on a parity • ith othct un~rcd and unwburdinalcd 
indcbtedno:>> of the Comp~ny. 

1\ ppi1C1ttun uf Proceed• • • • . • . . . . . • . Tl1c ncl pro«ed' lrom the >1lc ol the Nota ,.,u be UJCd to 
r<J"'Y slrorHcrm indehtcdnciS •nd for general emporate 
pu~ 

Form •nd !Xnuminalion • . . • • . • • • . . • The NIJI« "'111 be U.We.! in dcnomrnatlun> ul S 100,000 and 
intcllfll multiple• <JI $1,000 in cxtu\ therctlf. The Note. Will 
be rcpreKnt«< by rcgh.tcrcd Clob.11 Sccuritic> reJI>lered ill 
1hc nome nl Code & Co., the partnenhrp nominee or the 
Dc~lll), Tl1c Dcpo>~tory Trwt Company. Bcncfldal 
inlcr<lt\ In 1hc No1 .. will be •howu "n· ~nil ttonsfcn will be 
cltCC'led lhmu,...., re<Qrd< maintained by the Dcpowt~ry and J 
illi l'llrtlcipanl~ (a• denncd in the acrumpllnying Prospectus). ' 

1 
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RECENT OEVELOPMENTS 

The Company reported Kc:ond quarter rcvenuea of $179 mOiinn. in<:luding rcrogniliQn ol $11 .1 
million of prcviotaly dclcrrtd m'Cnuc:a. whkh reprcscnrcd an tm-rcta)t uf 6.2';l .,, .• , revenues uf SJS7 
ntillion during the I«<nd quru~<:r of 1997, when S9.ll mflhon of deferred rcvcnuu were rccogn~d 
Ope ruling income bc.furc Income taxc1 for the tccond quarter wu $84 ,9 mllhon. representing on lncrcll!IC 
or 7.6% o~r opcnuln& income before income tw:s of $711.9 million during the )C(I()od quoner of 1997 
The Company's bllSincss is divided into CWO divilions:: elec1rk enerllY opcnatil>nt ond nacund ~· 
opcnalions. 

Ourill1 the second quorter of 1998. the Company's electric energy d ivuion generated revenues of S31a 
mlll!un. indudinc rc:cocnlllon of $11 .1 million of pn:vloosly deferred riC\'Cnuea, compared 1<1 $300 million 
during the second quarter of 1997, when S9.8 million of dcfcrrtd revenues were rccojlllittd. Operorlna 
income befure income taus artribuublc to the Company's elcctrfc enc1gy div11ion for the second quoner 
of 19911 wa.s $80.2 mUllan, compared to $72.5 mlUion during the ICCOnd quarter of 1997. Eammi' from thh 
dr"r~iun during I he seeond qu;ner of 1998 Wflt fi\'OIIbly lm~ttd lljltlit lttcill nffii ,..cal her, with rclail 
energy mica up <Wcr S". and by rctuD cusaomer growth of opproximately 2.2<;1,. The clcctnc encrll)' 
.tiwltion'' opcnuiont and mainu:noncc ~ntcl ,...,,. approximately the umc rn the tc:rond quoner of 
1998 Q< the lc:Cnnd quarter of 1997. 

The Compony'$ natural gu divWon, People~ Ou S)'Sicm, reponed quunerly upcrotina income before 
income tllUs of $4.7 mlUlon on rcvcnuca of SS8 million, compared to 1997 second quarter opcruting 
income before Income tue:s of $6.4 tllllUion on m't'nuc:s of SS7 million . The natural au dlvbion's $CCOnd 
quarter 1998 operating income wu neptM:Iy fmpactcd by Sl .6 million uf cu.c. a<Ml<'lorcd with the 
CQmpony'• previ1.1udy annuunccd dechion 111 dbcontinuc that divi>l('ln'• appllanC'C •ales and Krvlcc 
bu.,tn~ 

APPU CA110N Of PROCEEOS 

The net procc.-c<b from the offering of the Norcs arc esumated to be approxtmurely SSO.!ISO.OOO The 
Cnmpany ~lA 10 usc the net ptU<l'Ccdl from the offering of the Noles to repoy •hort·lcrm indcbtedncn 
and for general corponatc pu1J105C.5.I'c:ndin& JU<h UkS, lhc ncl procu<l• wtll be tnvcstcd by rhc Compan)l' 
in shorHcrm money market instrumentS. AI July 28, 1998, the company had S/14.2 mnllun or •h•m·r•m• 
debt OUI51andfns al o """l&hlcd·~verqc Interest 1111< of appnWmAtcly SJS~. 

DES<:RIM10N Of TilE NO'n:S 

The foll.,..ing clcKription of the paniculor terms o( rhc NutcJ offered hc11cby >uppkmenl> the: 
dc.crlption of the general terms of the Dcbl Securities (•• defined tn lh< acc:ompanying Ptt»pc:etld) KC 
forth under the caption "DESCRtmON OF TilE OEBT SECURITI ES" rn rhc uccompanyina~l'rmpcc· 
Ita.. ru which dcacrlptlun rc!crem-c b hereby m•dc. C..pitaliled terms nor clcflned hereto have the 
m"'"'''"JIS ~~ funh In !he lrukn!urr, llalcd u of July I, 1998 (u aiiKmlcd and t~~pplcmcn!cll by lhc l'itlt 
Suppl~mental Indenture tltcrciO, the "lndcnlurc"), beNo-ccn the Complllny and The Bank of N~ York as. 
lrustcc (the "'lruttcc"), 

The followina summanc• of (Cnam provisiOn• of the Indenture du nui purpurl to be romplctc, and 
ore subject ro, and ore qualifted In their entirety by reference to. rhc pmvlswnt of rhe Indenture, the form 
uf whtcb bas been filed wilh the Sceuritle1and S..:hanse Commlsskm (llhc *Commluiun") •• an cxho ••Ito 
the f!cgbtralion Statement of whlcb I he Prwpcctw forms a p~n. The lndcnrurc provide> for the t»oon<'C 
from rime to time ofwriou.s &eric:a of Debt Sccurltin.lm-ludlng the Norn offered hereby l!ach ><rae• m•y 
differ ns to ll:rms. includlna maturity, lnterut rate, redemption and Jlnt.Jna funll provi>lun•. rovcnanu.. and 
"'"'"" of defnult. As of July 28, 1998, the Compmy had no Debt Securities outstandtna under the 
Indenture. For purpmu of the followlna dcacriplion, unless otbenru.: indicated, a Bullnc:u Day •hall be. 

S·S 



any W.y rllor is n .. a rlly on 10hlch banktns iruiJiullun> in Ne" Yorl... Nt10 Yorlare •ur\.HII<d or otl>lrg;ucd 
I')' bw or aecurivc onlcr 10 ~ 

Ctneral 

The Nc•res offered bcuby wiU be utl)ubordlnured and un\4'alr<d obllptiun• uf rill: Curnp.my •nd " ill 
rwnL puti pussw in rlaht o( pAyme-nt whh all other unwl'Mu~inatC'd an~ unwcurrd • ndchtednc:-,.~ ur ~~ 

Cunrpany. The Nor.:, will nutllmllolhcr lndcblcdneu or >e~urhks 1h11 may be lncurm.l 111 l"ued lly thr 

CompaO) liT any o( ill subddlariea or cooulin linaodlll ... >UOII•• re>Uictlnn> u( Ill< c .. mp.on) "' •n) u( II\ 
wl>\idion ~ The Nnlc> do nm hiVe a ~nklng fund. 

The Notes 9111 be Wucd U. fully r<plercd form. "rlhool rouponJ. in mrnrmu11 dcnumoniiO>M uf 

SIOO.OOO or inlcvaJ multiplet of $1.000 In CXCQ.> 1hcrcol 'n.c, Nmcs rnrll.1ll) ,.rll he ruucd •• Gi<JNI 
Scalmic:s. Sec •DESCRIPTION OF TilE DEBT SI:C\JRrni:S......(ilobill S«uniiC\ and - llu.tl·Enlr) 
Sy.lem" rn lhc acrompanylna Pnnpcelu. for addllk>nal lnloorm•llnn ronc<:rnon¥ lhc Nnlc• 1hc lndcnlwc 

•nd 1M book..:ntry 1)'\tcm. 'n.c, DcpcKiloty 1fw1 Company •Ill be lhc dcp...,lll)' •rlh r~l lo !be 
No1cs. Scnlcmcnl or rhc uk> of 1hc Norcs 1o rho UndcN1llor1 ,..,11 bc In lmmedlalcl) o'lil~hlc lunJ.>. The 

Nolet wlllrnade In lhc Dcpo~luuy's Same·Day Flrnth Scnlcmcnt Sy.tcm until matunl) or cor her redcmp· 

loon. as lhe case may be, and s«andary markcl 1111drng lltlr\'lly In lhc Nulc• "oil lhcrchtrc .culc In 
lmmedia1cly tlllllllblc (undL All paymcnrs nl prlndpal and lntuur will be m•tJc I>) thc (.'nmp>ny on 

rmmcdia1cly available (l>llds 10 rbe Dcpr>Wtary In 111< Col)' of New York.. 

Prilldpal a.od !llatml)' 

The Noi.C:I ... u be hmrlcd 10 $~.000.000 in •&~•epic rnna.,.l """"'nl •nd ••II mAIUI< un Jul) IS. 
203S 

lnltrUI 

The 1'/oteo ,.Ill be or ln1ere.1 11 $.94':<- per annum (ouunun, • 3110-doy >••r cunmuna nl l•ch~ )Chi•> 

rnunlh>) for the period lrono July Jl, 1998ro. bu1 cJLtlu<ltnJ:. July IS. 2001 (lhe " lnllr•l SI'UK!> Rrrnarkct· 

in& 0Jte") . .lf C.1ibanlc, N.A.. u rhco Initial SPURS Agcnl, clcc" 10 r<rn:arkcl 1he No1e' (c...:cpl In 1bc 
limrlcd circumstlriOCS described h<rcin): (a) lhc NoiCJ ,.,IJ he >Ul>JOCI 10 rn:andAIOI)' 1endc1 In I he lnolral 

SI'URS AJcnrll I~ of ttl< aun:plc principal amount lhcrcollor r<nwkeung"" I he ln111.1l SPURS 

Rrmarkcu"' D>te, onrbc lcrm> and tubtcelto rbe ron.loiM>n• .sc.mbcd herem, and(~) dunn~ rhc pcno.J 
(lhc "SPURS Pcnod") from !be Initial SPURS Rcm1rlcuna D•lc t•·· bur acludrn'- Jul) 1~. ::011. lhe 
NoiCJ ,.,u bcor lnlcr<>l 01 111< rare dclcrmrncd by rhc lnou.al SPURS t\&"nl on a.runJ.nc.: •otb lhc 
pnl«dUrCJ set forth below (lhe "SPURS lnlcr<>l lUic") I( I he lnlliAI SPURS Aj;clll d•><> 11111 pur<ha,.: 

!be Nures on ttl< lnirlal SPURS RcmatlrciiiiJ D~1c, rile N<IIC\ ,.,11 cc.t\C Ill he In lhc rnou .. l !>I'URS MorJc, 
1hc Initial SPURS Rcrnarkcllns D>lc will eon,lolulc on lnlerc" R.olc i\dJu•trocrrl l>.uc unJ rh< N"tc> 
uuhom>tk•lly will bc subjce11u mandalory lender ol too~; nl 1hc prin<ipalamoonl lhcrcu( lou rcdcrnpuun 

on >UCh dale by rhc Company or fur rcmarkeling on •uch d.11c I>) • Rrmarketin11 Agcnl on • nc,.. SI'UR~ 
Muck. a Long ll:rm Rrne 1\tll<lc or 1 Commcrcl.rl l'olpcr 1e1m Mode. 

Dunne rhc rnnial SPURS Mode, intercsl on rhc Nole• .. ,u h. p•y•blc "'"''•""""II) "" J.Jnuory I~ 
•nd July 15 of cadi f<ll (e11tb,110 " lnleta.l l':o)lll<nl D~le"), <•>mmenci.oa Jonu.l) 15. IY'I'I. l<t I he IX"""" 
on •hooc name the: Noles ar< rcJ»I~rcd on !be ISih ca.lc:ndar da) (•11elbcr or lktl a llo>rncS< Da)) 
Immediately prc:udirlJ the: rclalcd lnlcrcsl P:oymenl D~lc: (ea..h a "Rrgubr Rcrord D•le") 



Maodaloty Ttadcr CO lllc lah lal SPURS 1\p'DI 

El«tlon to ~ Prcwickd !.bat tbe lnhW SPURS J\f.CniJI'"CO ootio: to lbe Comp.lll)l an.! the 
l'hl<lcc oa a Buslnea 02y DOl lata than fM: Bull~ D»J> pnur to the lnlllal SPURS Rcmarl.<ltnC l>•tc 
of tiS intention to putdasc: the NoteS for ~mark<:ttnJ (the " lnlhlll Notifocalion D•re") eoch uf the r. .. te> 
wtll be automatically ll:nckrcd to lbe llliual SPURS ~nt for purrha>c"" the lnno•l SPURS Kcm.,l.<lon' 
Date, eucpt in tbe drcumstana:a cleocrlbcd undcr "-Cun•er>ton or Rcdcmpuon I"IJ""ona l!lcnuon h)• 
lnhial SPURS AJaU to RcmarlccL" and "-Failure of lntlial SPURS ~nlto Rcmarl.et" The rur•h•"' 
price for the tendered NoiC$ 10 be paid by the InitiAl SPURS Agent will he ft!Uolw 1(1()';; uf the DIJI;r<j;lltc 
principal amount tltcreof. Sec "-Nolillcation of Result~; SettkmenL" When tbc Note. are ten~crcd "' 
the Initial SPiJRS Ascnt for rcmarlcctina, the Initial SPURS 1\~oent may rcmorl.et the Nntc• fur'" ol\\n 
~<count at w ylna prl«!s to he detcrmin«< hy the Initial SPURS Agent ot the tome .,( c~K"h •ol< If the 
Initial SPURS Aaent elects to remarkctlbe Notes, the ul>llpuion of the Initial SPURS 1\a;cnt tu flllrchu-c 
the Notes on the Initial SPURS Remorketlng Date Is auhject tll certain condition~ See "-lmtM ~rUHS 
AgenL" If the Initial SPURS Agent putdasc:s the Noce., durlnatbc SPURS Pelltld, the Ntoto .. ,u l><•r 
onterat 11 the SPURS lntcre~t Rate, 

SPURS lnrtn~ Rl>k. 'The SPURS lotcrcot Rate ••II be dctcrmtned by the lntll~l ~I'UR~ A£.:nt h) 
3:30 p.m., New York City time, on the third S~inm Dlly Immediately prcce~ona the lnou•l SI'URS 
Remarkctina lnte (lbe "Initial Dctcnnlna!IOII D~tc/to the nurcu one hundred·lh.IU>.Indlh (IIIXOJI)uf 
llftc per«nt per ar.11um, and wl1l be equal to the wm or 5.41'1 (tbe "S...C Rate"),.,~ the AI'Jlh<•hk 
Spread (as ddined below). .,hich ""U be bucd on the Dollllr Pncc (as dclin:d below.) uf the Nntc-

foor the purpotc of determinina the SPURS lnterol Rate, the folluwing term> h•c the lo• l,n"nll 
meaninp: 

''1\pp.llcllble Spread." The lowest bid indlcatlun, cxpr<>~ll "'a >prcall (in the fnrm o>f • pc,.cnragc "' 
on haws poinrt) abcro'C the &sc Rate, obr.ined by the lniltal SI'URS Aj;cnt un rhe lnlloAI Octcrrnonallttn 
Date from the bids quoted by five Reference Corporute Deulcr» (as defined helow) fm the full uwc~atc 
ouuaandina princlpalamowu of the Notes lithe Doilu PricX', l>ut a"uming {a) ~n ls."'c d>tc th•l I• rhc 
lnitlol SPURS Remarkctlng Dale, with settlement on aurh dole wirhuur o<'t'ruclllntcr<>t, (h) u "'"""") 
date or July 15,2011 and (c) a alated annual intcrC>t rate eqUJJitu the u....., Rare plu• rhc •rrc•d hid I') the 
apphc•ble Reference Corporate Dealer. I£ fewer than fo\C Kcfcrrncc Corporute Oculcr' ht~ ll' <k'4"ftl><ll 
Olxro'C, then I he Applicable Spread shall be the IO'o\Qt of •uch bo~ indication> ollllaonc~ ;a; dcxrot>.:~ •"'"• 
Tbc SPURS Interest Rate •DNMUK'ed by tbe Initial SPURS ~nt. ab.<nt manifest crrur , •h•lll"' hondon, 
and conclusive upon the Ocncllciol Owncn. the llohlrn (a• dehncllon the lnoJcnturc) uf the Noll<' the 
Comp•ny and the 'llust«. 

"Comparable 'lh:uruy WUC$.." The United States 1le:uUI) ~cunty or ~non Klcctcd h) the 
SPURS Aaentu bavilla an aaual or interpolated matullly of Jul)- IS, :!Oil. 

"Comparable '!l"Ulury Prix." Witb respec1 to L'l< lrJual SPURS RcmArlccton' D•tc, (•) the utfer 
pnce> for the Comparable 'liusury luu~ (uprcuc:d on each ca"' "'• per~ntage or tr. ptoncop•1 •m•>Unt) 
at II :00 a.m. on the lnltW Octcrmiutlon Date, as set forth on ltlcnote ~i" 500 (ur ouch uther p;ogc on 
m•y replace 'lblcratt "-Ce 500) or (b) If tuCh p11<1 (or any i~r p)gc) is n<11 d~>playcd or ~on ""' 
conrnln such offer pri~! on such date, (f) the uvor111< or tho: Kcfcro:nec ·no:owry Dcolu Uu"t~ll""' (•• 
oJefincd below) on the Initial Octcnnlnadon Date, after cs.eludln$1hc ho~:- cot and l<lWCtl or •uch KA:Icren<e 
' Il-ea"' I)' Dealer Ouotllloou. or (II), of the SPURS ll&cnl nhtain~ fewer rhan four auclo Ilcforcnrc 1to:o,ury 
l>calcr Ouotatioou. the IVCf2$C of all such Reference 'llcasury l>cakr OuourtoonJ. '1<1crotc l"occ 51X1" 
muns rhc dbplay dc:sJ&natcd u '1l:lc.nte Pace 500" on 0\190 Jon"' Markets (or such ·~her P•s• a. may 
replace lticratc Pare 500 oo auch service) or auch other Ktvl« displ<lyloa the offer prt<c> •pe<ofK'd in 
(a) above as may replace Dow Jones Martcu. 



"l)ollar Prl('t,• With rl:Jpc:tl 10 lhc NoleS, 1hc prCKnl value:, u of tile: lnlll~l SPURS Rcmatkc:lmc 
I>•••· ol 1he Rcmaonona Sdlcdulcd Paymcnu (at dcroMd below) diOCOUIIIcd to 1he lnllbl S"llRS 
Rcm~rLcuna; Due on a. scmJ.,.nnual bull (IIUUmlna • J60.day year r"""'''"' ol1..-clw 311-<l•y m.onlh•) 11 
lhc 1l<a>UI) RIIC (as ~lined below) 

"Rdercncc Corpon:te (')Qkrs." Eldl of Cillcotp S«unlics. Inc.. Morpn Stlllky & Co lnrorpo­
r•~<.l. lk•r SICarns & Co. Inc:., ~ Sccuri1ics Inc:. and Cuklmon. Sldls & Cu and lhcor re<pc:Cin'C 
•ucccM<IIs: provio.lcd, thai. if a.ny of lhe foresolna or thcor afffi111tes .MU c:a>c 10 be a kad~n& dealer of 
publicly 1n1dcd deb1a::uri1ics of the Company (1 "Pril'nll)' Corporal< De.tlcr''), the lnllbll>PURS ~nl 
•hall •uh\1ilulc lbcref n anotlKr Primary Corpome Dealer. 

"kdcrCIIC't! 'foc:osury Dealer .. Each nr f'illcmr Set'urlllu. Inc .. M llllllD Slnnlo:y d Co lncorpor•lc\1, 
Ucnr S1curns & c~. Inc., Chase Securities Inc. and Ooldman, SiiCiu & Co. and lhcu mpccii\'C •uett...,r>; 
provided, lhll, if 1ny of the forqolng or theil lfnliales 1hall cease IO be a primary U.S. Q,,..ern.,cnl 
..:eulihe> dealer (a "Prhruuy Treasul)' Dea.lcr"),lhc lnhjal SPURS Agcn1 ahaiiiUbi>lolulc lhcrelor anmhcr 
l'nmMy TreiUUf)' Dealer. 

"Reference 11euury Dealer OuouuionJ• meam. "11h re.pcc1to cadi RcfereiiCle 1kawry Dnlcr and 
·he lno1111 SPURS Rcmarkc:lhl& Dale, lhc offer p11CC> for lhc Cumpa.roble 1lcasury l"uco (c:~prcucd 1n 

each <•>C M a pctc'Cn~&c of its principal amoun1) quo1cd '" .. "'"''to the lnil.lal SPURS AJcftll') ...ch 
Reference Treasury Dealer by ):l"' p.m.. New Yort Cil)' lime Oft lbc lnitlal Oclcrmillldon D~le. 

"Rcm•oninc Sdlcdukd Pa)'mcftu.• With rapc:CII.O the Nocc., !he remalnlll£ scheduled r•ymcnu uf 
I he pnnc'ip.-.1 thereof lftd lnlci'Cfl thercoo, aalculalcd 11 !he 8uc Ralc only. Ill> I ,...,.,ld be due af1er the 
lnou•l SI'URS Rcmarkctins Date 10 and uxludln& July IS, 2011. 

"rrc;uUf) Rille." With rcspc.c1t0 lhe I nidal SPURS Rcmarkc:lons Dale. lhc nlc per annum cquallo 
I he ><mo •nnu•l cqulvalcrol yield 10 ma1urhy or lnlcrpolaled (on a day coon! b~»i•) yield In rn••urhy nllllc 
Cmnrur11hlo Oeu1ury luucs (a• defined ahiwc), anumlna a price for lhe CumJlllr•hlc lieotUI) l"uc• 
(c.•r•r•~•cd '" • pcrecnlllge or lu principal amounl), equal to lbe Compuable ne .. ury l'ci<C (•• ddincd 
olwwc) fnr >Uch lnlllol SPURS Rcma.rkclins Ou1c. 

NtxifrcutrtJtl cf Resulu; Smkrrrc11L Provided the lnlllal SPURS At"'"' hn previuu>ly nnUfocd !he 
\.'umroany and the 1lustce Oft the lnlloal Notolbllon Dale of ou onlenuon 10 purch:uc aU lendcred Nnlcf 
uft 1be lnuial SPURS Rcmar4tinc Date, the lftltlal SPURS ~nl will notify lhc C.mpany. lhc 1iullcc 
and I he O.:posllary by lckpbone, confirmed In wrillna, by 4.00 p.m_ New York Cny umc. Oft lhc lnoll~l 
IXIermonauntt Dale, of the SPURS lotcn:sl Rile 

All the 1cndcrcd Noles ..,U be aulomolically dclwcred tu the aa:ouo1 of lhc Tnatcc, hy luoL<nlf) 
thruu&JI lhe Dcp<JWIIf)' pc:ftditl& p;aymeftl ol lbe purchase pr~c lhcrdor, on the lnollol SPUR!> Rem•rLct­
rng D>lc 

The lnolo~l SPURS A&cftt wtll make or cause lhe 1lullce 10 m>kc ~nl ID the l'lnocrpanl of each 
tcndcroni lkncr>C:tlll Owner of Noccs. by book<ftlf)' throuah the Dcpuw1ary by 1he do.. uf husmcn nn 1he 
lnill"l lii'URS Rcmorketlns Da.c DJIIIftll dcll>cry lhrou&JI 1llc Oeposuary hy !he do.. of hwon.-.• un lhe 
lnlriol SPURS R .... areting Date of •uch lkncficirll Owner'• lendcred Notes. 

noc 1mn.aclions described abo\--e will be c.\«Uicd on tho lnilia.l SPL RS Remarlcclln& Dale lhrou&)l 
lhc t:>eJ>c»ltory In eccord.tftc:c witb the procedwl!ll uf I he Depu0111ry, and lhc •ccounu nf lhc re•J><CIII'C 
l'.uucop•niJ will he dehricd and acdilcd and 1hc Nota dcln'Crcd by book<nlf)''" ~n:s>al) h> cllccllhe 
purclla\Ci aftd .. b lher<'Of. 
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1bMKtlons ltl\'Oivin& 1M Pk and purchase or NOU:t rcrnarkcwl by tbe Initial SPURS Ascnt durina 
the SPURS Period • ·Ill act tic: in immediately avarlablc lunch thtoUab the Ocp.,.naty'o Samc·Day I undi 
Scnlcmcnl System. 

The tender and ac1tkmen1 proccdufQ dcKribcd above. iocludrnc pn>ou•oc11 lor poymcnl by purcha•· 
crs or Noces on the rcrnalt.clinJ or lor pa)'IIICnl 10 ocllln& BcndlcW Owners of 1cnden:d Notes, may be 
modJfocd. nol1>rlh>landina aoy coo1r.uy terms or the Indenture, 10 the cxtcal require:! by the Dcposrtll)' 
or, II the boolc<nuy qstem is no lonJCr available lor 1be Noles 11 the umc of the rcm•rkcllna. 10 the 
mcnr required 10 facilitate lhc lcndcrinJ and rcrnarkcllna or N01ea In ccrtrfiartcd fc>rm. In oddnillll, rhc 
lnlrlal SPURS AJcnl may, nolWI!h5ttDdlna any contrary tcnm or the lndcnrurc, modlry rhc acrtlemcnl 
proco lurc.t tcl f!lftb abo\-.: In onlcr to l'lldlh1re rbc ocnlemcnt procep, 

Ai lona u the Depositary's nominee bolds lhc cc rllllcate• rcpruenllng any Nocca on rhc llOok-cnrry 
lo}'lllcm or tho Depositary, no c:crtlrratea Cor &ucb Notes will be deiM:rcd by any sclhna lkndidal Owner tn 
roRecl any trallJfor of •ucb Noles cCCeacd In the rcmarkcunc. In lddtlton. under the trrm• of the Nota 
and the Initial SPURS ~awtctifta Aarcerncnl (aa defined below), the Cumpany hu •arced lltal, 
nmwlth~tandln& any provision to lbc contrary acl forth In the Indenture, (1) rl ••II u>e rca.tOnaNe 
commercial dfom 10 main tala lhc NOles In book-cnlry Conn ..,lh the Ocpcwtary ot any auccc-r thereto 
and 10 1ppolnt a IIIClt'CAOI depoaitary to the COllen I nccc.uary 10 nwnwo I be Notes Ia bo.llc-cntry Corm and 
(b) It will waive anydlscrcdortary riabl h oche"'bc baa under the Indenture lu caUJC the Nutct 111 be &»toed 
In ccrtrlicatcd Corm. 

roor further IDiormatloc with rcspcc1 to lran•lcrt and \CIIIcmcnl tbrouc/1 the Dcpo<itary, ace 
"DESCRimON OF THE DEBT SECURmES-Ooolt·EIItry IM<Uncc" 1n the IICC\Impaft)tnc 
Prmpcc~us. 

Jnit/41 SPURS A,rtnl. On or prior 10 I he dole of nriglnalluuancc of !be Notes, lhc Comp.ony and I be 

Initial SPURS AJCnl will cnlcr Into a SPURS Rcmarkcting Aj;rcc~nt (1hc "lnlllal SPURS Rcm~rkcunc 
Agreement"). 

The Initial SPURS Ac<nt will 1101 receive any Icc• '" rclmhurw:mcnr ul c>pc ... • (rum the C'umr•n> 
In connection with the rcnurkcllna. If the Initial SI'URS Rcmarkctlnc Aarccmcnt i> terminated at lhc 
option of the I nidal SPURS Accnt based upon the O«urrencc of any uf ccr~ln ..,.Oii:d tcrmtn•tlon 
C\en(), the Company ml)' be obliplcd thereunder 10 rclmburac lbc Initial SPURS ~nt lor all nl '" 
rcuonablc out-ol•pockcl apcnses. In addition, In the C\'Cnl or certain operifocd tcrmlutt~>n C\'Cnt._ the 
Company ••II be obllptcd tO pay to the Initial SPURS Aacntthe fall ~rl.er ••luc, nlcubtcd •• Kl lunh 
tn the Initial SPURS Rcmarkcrlnc Aal«rncnt. of the ln•ttal SPURS Aacnt'• nabl tu l"ll<h ... and 
rcmarkct 1hc Notes puauant to 1M hudal SPURS Rcmarl.edna ApecmcnL 

The Company 'li'lll aaree 10 Indemnify the Initial SPURS A~Cnl ·~ certain ll•bllttle>. tndu.J•nc 
h•bthhcs under lhe Sccurhon Acl, aruina out of or 1n cunnccdon ••th '" duua under the ln111al SPURS 
Rcmarlccttna AarccmcnL 

In tho om:nt thai lbc lniltal SPURS Aacnl clcciJ to rcrnatlcct the NOles u dc,.;ribcd h<rcln, lhc 
oollgallon of I he I nidal SPURS A,cn110 purchuc Nolet from tcntlcrio& & ncr.cial Owncrt ul Nor c) ,.,u 
be •ubJcct ro IICYCnl mndlllons prcccdcnl ''" forth In the lniii.J SPURS Rcmark<lona A-occmcnt, 
lncludlna the rondalooJ thll, aln~:e lhc lnhlal Notlflc•tkm Dote, net material ad\erK chanse In lhc 
c.>ntoulldllcd nnand1l rondhlnn, atockholdcts' equity, rcsulta of operation>, bu>lncu or pr.,pcct• .. f the 
<••mp•ny and luaublldlaries co!Uidcrcd u une cntcrprbc hu ClCCIIITcd, and 11111 no E•~nt or INiaulr (aJ 
deloned In tho Indenture), or any c:Vr:nt Vrhkh. with the Jl''i11C of notice or pusacc or umo. nr borh, ""uld 
ronslitulo an Event of DcCauiL hu oc:cuncd and b COGtllluina •ltb rerpoc1 1o the Note• In ~•ldnonn, rhc 
lnllllll SPURS Rcmarlcctift& A&fccnw:nl wiU pnMde (or the l<lmlnlllon thereof, .. r rcdmrmonlli<>n ollhe 



SPURS Interest Rate, by the Initial SPURS A&ent on ur bclure the lruu•l SPURS Rem.trkellnJ D•te, 

upon the occurrence of cena.in o:venu. 

No Bcncfldal Owner or any Notca shall ha•-e uny rl(!.hts or cl~lll'.o under the lntu•l SI'URS Rern•rl ct 
lng Agreement oraaalnJttbc Company or the Initial SPURS Aacnt u • r~ult uf the lntltal ~PUR!> As<nt 

not purchulna ~ Notu. 

The lnttial SPURS RA:nwtcdn& A&tccmcnl •1!1 ai>O pruvkle tnt the IntUit SPURS A,;cnt ma) 

>ubmrt 11S rua&~~<~~ioo at atJ'f time .. lbc lnh.ial SPURS A&cnl, •udt rcJIJII~IJOO to be clfedf\c 10 .....,nu• 

do)" ollcr lbc dellvcty 10 lbc Compl")' and the Trustee ttf not I« of >udl rc>Jan~tton In >U<h a.c. t1 Wll 
be the JOk obllp•lon of the Company tel appoint a >Uccc>>llr SPURS AunL 

The Initial St'URS Agent, In IIJ lndMduftl or any other cnpaclry. may buy, Jell, hukl ond dell! in any of 

the Notes. The Initial SPURS AJ<nl may cKCrdtiC any Hlle to join In any lldlon that any lkncliaal Owner 

or Notei may be entitled 10 exercise or !Ike witlllltc cffcn .. tf it did not IIC1 111 &II)' c•p.oaty under the 

lnrhll SPURS Rcm.utctin& A&rccmcnL The lnltW SPURS A&cnl. tn 11> lndl\i<lual np.>nl). ctther a• 
pnl\clpal or •cent, lUI)' also cnpac In ot U\'C an lntcrc.t tn any finan<nl or other tt•nwchon • nh the 

Company a. freely u 1r It dld not IIC1 In any cap.>nl)' under the lntttal SPURS RA:r~~~~rkeuaa Acrccrncnt. 

The aum11111n<J bcrcl.n or ccnaln pr...UioM of the lniual SI'URS RA:m~rkclin& A&~«ment du not 

purport lu he complete and arc wbjcctlo, and arc qualified In their cnltlcty 11)' rdcrtr..:c '"· the provl'"'"' 
of the Initial SPURS RA:matkctlng Aarccmcnt. 

c-• ...,._ " /Wdm~ptlon Fol/ot.IJ!I E1«u4n by lht /trll/41 SI'URS ~ 10 &.Mr~ If the lnttllll 

SPURS AJ<nt d:ct~ to rcmartc1 the Notes on lbc lnillal SPUR.!. Rclll<lrktrn& DJtt, the Note• ,.,II be 

subject to m~ndat01y &coder to the lnlllal SPURS Aacnt for lttNikellng on IUdl date. •ub)cC1 to 1be 
Comp;~ny's ri&)ltto coovcnlbc Nota to a"""' lntuut Rate Mn.lc ortu rcJcem the N..IC!> frum 1he lntlul 

SPURS Alent, In each cue as tlaaibc:d in the nc:Jt>entenn:. The Cumpany ,.til nuttl) the lniWII SPURS 
Agcnl aM lhc: 1\'uJccc noc later than 1hc 9u.;•n~:ss Day (mnu:\l•a•dy prcccdlna the lnltt1tl Dctcrmtn~Uun 

Dote if the Company lrrevoc~bly eleru 10 curci>c itJ •lahtlo either rom-en the Nutc• Itt • new Intere-t 

Rotc Mode or to redeem the Notos from the Initial SPURS Acrntllthc Oprk•n•l Rc.Semf>lk>n l'olrt' I·" 
defined below). lo <-"h cue. on July IS, 2M I 

In the ncnlthat the Company lrrn'OCibly c.lcct> to C'OO\ert the Not<l U> 1 """' Intern! ~tc Mt~e. 

then .. of July IS, 2001 the Notes •lll be oubjcct to rcmarl<e111l& nn $udl d>te h) a Rcm~rl.eun, Acent 

•ppotnted by the ComFny in • DeW SPURS Mode, a u>n& Trrrn ~le Mode or a CummcrctJI Paper Tcrnt 
Mode cstablbhcd by the Company In K'Cor'dan« W>th lhc ph..ce.Sure• .Scv••bcd 11.:1<,... under -­

Con•·cniun tu New lntcrtil Rate Mode," pnl\•idc.S that, In Ju<h t•.c, the notice tequlrc.S fm <>•n•"Cni••n 
shall be gn-cn no later than the lnhiul l>ctcrminutlon Date. In •uch ouc, the C.tmpany •hall I'"Y lu the 

lnttiol SPURS AJCnlthe c=u of the Dollar Pric'C of the Nut« u\Cr I~ of the ptinctp.tl amount ullh< 

Nora in umc-day funds by wire traMfcr to u Mm~Jnt dt>lcnatcd h) I he I nitta I Sl URS Aaent 

In the cn:ntthll lhc Company lrrnocaNyckciJ to rcllecm the l'l•lln hum I he lntttol SPURS ABent, 
lhe .. Opltunol Redemption Pna:" aball be the pate1 of {I) 100": ttf the pnnnpalamnunl of the Nute• 

plu.' accrue.S ond unFkl iotercsl ond (II) the Dollar Pncc. If the Comp>ny el«to Itt redeem the NoiC\. II 

Sholl p;~y the Optional Rcck!of'llon Price In Qmc-day fund• I')'"'"< lllln•lcr h• on U(~uunl .Sc.!gnllr.J hy 

the lnhlol SPURS Asent on July 1$, 2001. 

Falfuw of lnHIDI SI'URS ..,..,., ro /lrmltf~. In the n-enllh•tthe InitiAl SI'URS -"ent lm any u1hc:1 

,.,.,.,n d.a not rurchaocthc Notca on July 15.2001. the Nou:. automatkslly • iU be •ubjCC1to mandJttof) 
cnde1 a1 1(10"' of the pnnapal amount lbctco( (Ot redemption on ...ch dote hy the Cumpilny or. tf 1he 
Comp;~O) ol ots op1100 clecu. Cor rcmariL.ctJna cxa such dote by a RA:markcttn& AJcnt af'l"ltntcd 11)' lbc 
t'omp;~ny '" a new SPURS Mock, a !..on& 'nrrn Rate Mt>dc 01 a C<~mmcr.o•l l.,per Ttrm Mooc 
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utablished by tbe Company In 11CCXlt'CI&nal whh !he procedure::~~ dCKrlbcd In u-Convcnoon to N"" 
Interest Rate Mode"; provided that the notice period required lor convcrJion shall he the k-r nl ten 
(10) do)'IDnd the period commencinJ the dale that the lnitlnl SPURS ~nl notifiu the Company that it 
will not putdlasc the NOles lor rcmarlcctina on July IS, 2001 or faib 10 10 purchiUC, IL• the euc may be 

Con•cn lon lc N.,. lnluut Rate Mode 

Gt~~uol. If the Company clccl$ to coo~rl the Notes to u new lntcrc~l Rate Mnllc, on nnd • flcr 
July IS, 2001, or, i! the lnilil\l SPURS Agent rcmarltcu the Notu as dcscribed above, on and llftcr July 15, 
2011. ucb Note attbcoplion of the Company will bear interest lor designated lntcrCil Rate Pcriodf tn the 
Commcldall'llpcr ~nn Mode, the SPURS Mode or the Lons Tcnn Rate Mode (together the "loterett 
Rate Mode•"). Ea.:h Note mty bear fntcmtln the umc or a dJffcrcnt lnterc>t R• •• Moldc fmno uthcr 
Notes. The intcrcll rotc for the NoteJ will be established periodically 11 dc!K'robcd hereon by A Rcmarkcting 
Agent ~elected by the Company. The Company allo may appoint one or more >IAndby remorkcting agenu 
for any Remarkeling Agent (each, a "Standby RemarkcdnJ At;enl") on the terms dciCrlbcd herein. 

Interest wm be payable on any iUCb Note 11 mnurity and (i) lor any lntcont Rotc Pcrind In the 
Commercial Paper 11:rm Mode, on the intercrll rate adjustment date (each an "Interest R• tc AdJU>tment 
Date") commenclna the ncxtJ~edlns lnu:.rcat Rate Pcrivd for such Note and on •uch mhcr dOles (II 
any) II$ will be CSiablished upon conversion ot such Note to the Commercial Paper Term Mode 0< upon 
rcmarketing or tbe Note io 1 aew lntcrca~ Rate Period in tbc Commcrdall'llper Term Mode; ~-J (oi) in 
the Long Ttnn Rate Mode or tho SPURS Mode. no leu frequently than .cmiannually vn JUCh dotes ..... ,11 
be cllablished upon conversion ol such Note to the lAng 'Thrm Rate Mode ar the SI'URS Mtldc (or upon 
rcmurkcting or the Note to a new lntcte~t Ratc Period in the Long Tcnn Rotc Mode or the SPURS Mode. 
II$ the case may be) and Jet forth In the eppllcable prospcc~us lUppll!m<:nl, other rcmarketing dQCUmcnl or 
thc confirmation, in the asc or 1 ftred interest rate, or as described bci(JW undcr "-Fio;~ting lntcrnl 
Rate&" In tbc cue or • Ooatina Interest ratc, aod on the Interet~ R>tc Adju,.rnent D•tc e\>mmcncong the 
nc•t auccccdlna lntcrcJI Roto Period (each such date. •n "lntcrC>t Payment D• tc") Such ln tci'C.\t wtll he 
payable to the holder thereof as of the relAted record date (a " Record D•tc"). which, fur any Note (~) in 
tbe Commercial Piper Thnn Mode. Is tbc Busincu Day prior to the rdated I nlcrc:<~ P;symcnt Date, und (y) 
bearing interest in the Lon& Term Rate Mode or the SPURS Mode, iJ IS days priur to the related Inter<-' 
l'llyment Datc whether or not a Buslnca Day. If any lntcrC>tl'llymcnt Da te "''"ld vthc!"bc [,.,a ol:oy th~t 
Is nol ~ Buslncu Day, aucb lniercll l'llymcnt Date will be pmtponcd tu the next •uctccdlng llu•inc"' Ooy, 
and no interest w!U Mrruc on Juch payment lor thc period from and nftcr •uch lntcrc•t l'w)'Tilcnt D•tc ht 

the dote or such pa)'llKnl on the next wcccedina Business Day. 

lntcres1 on Notu bearing Interest In the Commcrtial Pitpcr Term Mode t•• at a 011•Un~ ontcrctt r•tc 
during any Interest Rate Period In the 1Ans1l:rm Modem the SI'URS Mode woll be C\>mr>utcu '"' the 
basiJ cor uctual uoys elapsed divided by 360; prOVIdcd that, II un opplkablc lntcr<" Rutc IJ~~.>h (;u l.ldlneu 
below) is the CM1' Rate or the 'lteasury Rate (cacll u defined below), interest will he r.omputcd on thc 
basis or Klual days elapsed cliYidcd by the Ktual number o( du)'S in the ycu. Jn.ercst on Nutcs bcarona 
interest at a ft.led rate In the Lons Thnn Rate Mode orthe SI'URS Mode will he computed un the b.a" ul 
a yc~r or 360 dt)'¥ conmdng ol twcl\'c 30-d.ty months. 

As wed in tills section, a Butlncu Day shall be any d•y that is not a day on ..-bkh b•nklng lrulttutlon< 
in New York. New Yorlt an: authorized or obll&atcd bylaw or cu eutM: Otd<'r to clo.c: pnwldcd, hO'o'C\'<:1, 
IMt with respcctto Notes in lbc Lon& Thnn Rate Mode or the SPURS Mode u tv l' hlch LIBOR (•• 
defined below) is an applicable latcie~t Rate BIJII, such day b abc> a London Butlnc.,. Day (•• defined 
hchow). "!Andun Btulncu Day" mun1 (I) lr the Index Currc11ey (u tlclincd helm•) " nthco thn11 
European Currency Units ("ECU"), any day on which dcalllljjlln such lndcx Curreney •rc tnonsactcol In 
the London Interbank market or (U) if the Index Currency b ECU. any d•y that doc; nvt appc.:or a> an 
ECU non·ACilk:ment day on the display clcJiatultcd as "ISO£" on tbc: Reutco Monitor Monty Rllto. 
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Service (or a doy1<1 d«lanatcd by the ECU Banking Auoclttlon) or, if ECU oon-tcnl.ment days do not 

appear on the PDlC (and arc notl<l dc•lanotcd), Is • day on which payments in UCU c•n 1M: Killed in the 

lnternatlonl banktna muket. 

DrrrrmiM.'kn of 1- Rilla 1lH: Interest rate and, in the cue of a OoattP& interest rate, the 

Spread <•• ckrmal bclmr). if any, and Lbc Spread Mulupbcr (u dc:r!Md be!tJw), 1f any, for any Note •"111 be 

establiShed by the applicable Rcnwtctinc ~nt 111 a rem•rl.ctlna (u daaibcd below) c.; :»bcrwuc not 

later than the fint day or uch succccdlna Interest Rate J>.:rlod for Judi Note, ,.hoch mll!t be a 8u$1ncss 

Day (each,"" "Interest Rate Ad/IUtmcnt Date"), and will be the minimum rate ol lnl<lt:tl and, In the,_ 

of • Oo>ting h teres! nne, Spread (If any) and Spread Multiplier (if any) ncceuory In the Judgment olsuch 

Rcmarketlng '\gent to prnducc a par bid In tbc lt<Ond.uy ma1ket fur such Nmc on the date the 1n1erell 

rate is e~tablbbed. Such rate will be cffectM: for the ncxt suro:edlnc Interest Rate Pcnod fur Judi Note 

commeiiOn& on JUdi Interest Rate Adjustment Oat~ 

In the a'Cnl that (i) tbe applicable Rcm:ukclii!J! Agent bas been rca>O\cd '" hu moaned and no 

s~r hu been appointed, or (II) •ueh Rcmatketina A&cnt has lallcd to an!IOOIICC the appropnate 

inte.rcst rate, Spread (if any) or Spn:ad Multipllcr (if any), 11 the calC may be, on the Interest Rate 

Adjustment Date for any Note for •llat~r n:uoo, or (m) the approprUie int<rctl rate, Spread (1lany). 

or Spread Multiplier (If any), as tbe caJe may be, or lntereJI Rate J>.:nod cannot be dc:tenruned lor any 

Note lor ,.hatcvcr n:&JOn, then the ncxtsuetteding Interest Rate l'cnod for such Note w1ll be autumatl· 

cally con...,ned to a WcdcJ;•IUlc J>.:riod (a Com.merciall'llper 'lbrm ~nod dc:scr1bcd below), and tbe nue 

of interest thereon will be equal to the Fedc:nl F\rnds Rate (u de lined below: •uch rate of interest belna 

referred to herein u the "Special Interest Rate"). 

Alter any loterc:ll Rate AdJIDUnCrll Date, any OcncfitW Owner rmy c:ontxt the 'lhmee or the 

Rcmarkcon, J\&cnt in order to be IK!Ybcd ot tile interc•t rate applrcablc to •uch Dcneroc••l 0.'11Cr'> 

rcmarketcd NrMcs. No nrM'" of the applicable inten:st rate will be ~ent to OcncrK'Ill O,.nc,.., 

The Interest rate and other temu announce<! by the Rcm•rkcting /\gent. •lncnl r•onilcot error, woll be 

l>indin& and conchaivc uvon the DcncOclal Owners. the Cun•p•ny nntl the lhmrc. 

lbc uma spcdlicd below arc ~ to alemioa punuant to •IJUXlby rcnurlcun, arran&cm<:nU. 1f 

any, u prwldcd herein. Sec "-Rcmarketln,-lnterest Rate Ad)u"ment Date, Dctemunotlon of Interest 

Rate" below. 

Commtrrlol Puper 7trm Mode, As used herein, "Commcrclol Paper lbrm Mode" means, with respect 

to any Note. the lnterc:ll Rate Mode tn .which the interest rate on such Note is reset un a periodiC b:ua, 

"'itich shall noc be lea than one c:akndar day nor more than 364 ronocaoli>.., caklkbr da}'l and interc:U ,. 

paid II$ pr<Wiclcd for luch Interest Rate Mode abr>\'C under "-COCIVCI'OOOII tO New later'CSI Rate Modc:­

GcrscnJ.-llH: Interest Rate J>.:rlod for any Note 1n the Commercial Papct Unn Mucic: will be 1 penod ol 

not lc:s.t than one nor more than 364 COMc:cutivc c:akndar days (• "Commcmal Paper Term J>.:rlod"), u 
determined by tbc Company (u ckam'bcd below undo:r "-Con•cBion De tween Interest Rate Modes") 01, 

if not so dctcrmlru:d, by the Rcmarkctlna A~ntlor such Note (In iu best judJ:n>Cnl In ordc:r to obutn the 

IO>\'Cll lntcrcot Cl»1 for such Note). l!ach Commercial Paper 'lhm l'criod ""'" rommcnte on the lnterul 

Rate AdJUStment Date tbercfor and end on the day pre«1llna the date specified by such Rcmarkcuns 

Agent u the fiiJI dll)' of the next lnt.:rcst Rate hriod for Judi Nut~ A "Weekly Rate J>.:riod" 11 a 
Commcrdal Piper 'lhm Pl:rlod and will be a period of IC\'en days commcnclns un any Interest Rate 

Adju•tmcnt Date and endlns on the day prcccdlna the font day of the ntx1 lntcrClt lUte l'criod lor wch 

Note. The lnterot rate for any Commercial Paper lerm Pcrkld rclahftJ to a Nnrc .. ~1 1>c cl<termlnal ""' 

later lhan 11:50 Llll., New Y01k Oty 111M, on the lntereu Rate AdJUWUCIII Date''" wch Nutc. "hich h 
the fint day of each late lUI J>.:no.l for IUCb N01c. 
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Lmcg Tmn Rnre Modt. No u.IIC!d herein, "Long 11:rm Rate Mode" mearu, with rc•pttt to any Note. 
the Inter"' Rate Mode In wbleb lhe lnlcrct~ rate nn such Note Is .-1 in a Lona11:rm Rate Period and 
inlcrcstls paid as provided for such lntercll Rate Mode above under ''-Con..,rllon 111 New lnlcre.a Rate 
Mode-Oeneral" or below under "-Floating Interest Rates.': The lnlcreat Rate Period for any Note in 
the Long 11:rm Rate Mode will be utablbhcd by the Company (as dc~~erlbed below under "-Convcr1ion 
Sctwc"n lntercol Ra1o Modes") as a period of mor" thnn 364 da)'ll and nOttJCCccdlng the remaining term 
to the Stated Maturity (a "Ltlns 'Jl:rm R11,te Period"). The Interest rate, ur Spread (If any) and Spread 
Multiplier (if any) for any Note In tbe Long'Jl:rm Rale Mode will be determined nCJIIalcr than II :50 a.m .. 
New York City time, on the Interest Rate Adjus1me111 Date for suth Note, whkb Is tb: fir11 day of each 
Interest Rate Pr riod {or such Note. 

SI'VRS Mllik. lv.UKd bmlo, "SPURS Mode" IJIQ~ with mf!'a 10 any No", the lntcrcsl Ratc 
Mode In wbkh the Nola shall bc.u intucsl ond he subject to rcmarb:llnc u Stlll<1urcd PUtabk 
Rcmorb:lcd Securitla ("SPURS") by a rcmarb:llng :agent w:lcctcd by lbc Comp.tny (a "SPURS A,cnt") 
.. d<Kribed under "SPURS Mode" below. The Notes will initially be In a SPUkS Mode, and tbe 
prmisions applicable whfk lbe NoiC11lrc in this inhial SPURS Mock arc found above under "-lntcrcsl" 
and "-Mandalory 11:nder 10 lhc Initial SPURS ~nl." I( ony NOles arc converted 10 a new SPURS 
Mode af1cr lbc lnlllal SPURS Mode, tbc prorisions below "-SPURS Moclc" will apply. So Jona uany 
Nola arc In a new SPURS Mode, the prcMslons SCI forth herein appliablc 10 the remarkctlna of Notes 
gencnally shall apply to Jucb Nota only 10 the extern exprusly provided under "-SPURS MClde" below. 

The ln1ercs1 Ralc Period fur any Noce In lbc SPURS Moclc will be .. ublbhed by the Company (as 
described below under "-Con\'Crsion Bc~cn lnten:sl Ra1c Modes") as a period of more lban 364 days 
and not e-cdlnalhe rcmalnlna term 10 1bc S1a1ed Maturil)l (a "SPURS Ra1e Period"). A SPURS Rate 
Period shall eonslsl of the perlodlo and culudlng the SPURS Rcmarkclina Date (as defined below) and 
lhe period from and lncludlnllhc SPURS Rcmarb:ling Date 10 bul cx.cludlna lhc nexl suteeeding lnler"t 
llnte Adjusimcm Dale, u described below under "-SPURS Mode" and a-ubjecl 10 I he condilloru therein 
and otherwise herein described. The lntcrcJI talc and. in the= ar a noallns inlercJI ra le. lhe Spread (If 
any), and 1hc Spread Multiplier (If any), to the SPURS Remarkctlng Date for any No1e In the SPURS 
Mode w[Jl be delcrmlncd nollalcr lhan II:SO a.m., N"cw York City lime, on lhc l nlere~ Ralc Adjullmcnt 
Date for such Note, whkb for lbe SPURS Mode is lhe Corsi day of each lnlcra<l Rate Period for •uch Jllole. 

Con•erslan Bclw«n lnltf'dl Ralc Moclu 

The Company may eban&c the lnlcrcsl Rate Mode at its option in the manner dcocrlbcd below. 

Con1-.nlon Bctoo~ Commocinll'uf'e' Term J>mOth. Each Note In 1 w mmudal l'llper 11:rm Periud 
111llY be rcmarb:lcd iniO the aamo lnlcrcsl Rate Period or eon\'Crtcd 11 lbo oplloo of lbc Comp.t.O)' 10 a 
dtfrercru Commcn:i.tl Paper 11:rm Period on any ln1ercs1 Rate AdjUilmcnl Dale upon cilber receipt by the 
RcmarketinaJI¥nl aocl the 1h1me or a notice, which .,;u be wbmiucd or promptly confirmed in writlne 
{wbidl iftdudCI faadmile or appropriate electronic mec(ja). from tbo Company (a •·con..,Nion Jllotloe'1 
prior 10 9:30 a.m.. New Yorlt Cty llmc, or tbe rcmarkcting of such Note, •hk hc\'Ct O<XUn later. on IUCb 
Interest Rate AdjUiuncnl Otic. 

Commion from tltt Oimmudllll'bpo Ttnn /olock to tltt Long Tom /Ia Modt wtht SPURS Modt. 
E:u:h Nnt< in I he CommerciAl Paper 1bm Mode may be COO<'Crtcd 11 ' he opllon of lhc Company 10 the 
l.ona 11:rm Rile Mode or the SPURS Mode on any l ntcrCJt Rate Adjtalmcnl Dal< upun r<«lpt notlr.u 
thon len days prior 10 auch lnlcrat Rate Ad)U1tmcnl1Date by the R<:marlcetlns Agent and L•< 1hulec of • 
Convct'lion Nollcc from the Company. 

ComYnlon Btc,.~tt& l-ong Ttmt RDtt Pvlods or {rC>rn tht Lm~g Ttrm !Wte !tfOllt tiT rht SI'URS MOlle ro 
the Qt~nrnrrclall'opcr Term Mod~, the l.nng Tmtt Rntt: Mode or tM Sf'URS Mtld~. l.iodt Note In a l.<>ns 
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1l:rm Rare Period may be rCJillrltcted In tbe a,ame lntereil Rate Pcnod or converrcd 11 1he option of rhe 

Company to a different Lon& 1l:rm Rate Period or Crocn lhe '-"DI Term Rare Mode to tbe Cummcrcral 
Piper 1l:rm Mode or tbc SPURS Mode, or Crorn lbc SPURS Mode ro a dlffercnr SPURS Mode or to rhe 

long 1l:rm Rare Mode or the Commercial Pnpcr Term Mode, on any lnrercsr Rare 1\djusrmenr Dare Cnr 

1ueh Nolc upon receipt by the 1hmec and lbc Renurkctlng 1\~nl for such Nole of a Con--crslon Notice 
from tbc Compru!y 1101 leu lban ten ct.ys prior to such lnrerc:.t Rate AdJIUtmcnl Oorc; pnl"idcd thai tbe 

notice required fO< corm:rslon from the Initial SPURS Mode W.all not be n:qurrcd unhl the latcsl of !he 
day after rbc Initial SPURS AJcnl nollftCJ lbe Company !hal il will nor purchm the Notes for 

rcmathtl~~&o •be day tbc Initial SPURS A&~tnt fails ro so purchax tbc Notes 0< the day the Compaft) 

elects ro com :n the Noccs 10 a ocw lnlercsl Rate Mode a!icr the Initial SPURS AJcnt hu dcctcd tn 
rernarkcl the NoleL 

C<lfwrnion N01kt. Each CorM:nlon Notice mllil •rate <Kh Note to wtuch ol rclalcs and the new 

lnlei'Cll Rate Mode (If applicable), the new ln1crcs1 Rare Period. lhe dale of the "pphcable com"Croion 
(the "CorM:rs.ion Date") and, With retp«t 10 any Lona 1hm Rare Period, any oprlonal redcmplion or 

repaymcnl terms Cor ucb auc:h N«c. rr the Company rC\vkcs I Coi1\'Crsian Notice ... the T.-cc: alld th< 

Rcmarkc:lina AJcnt Call to rcccM> a Com'Cnlon Notirc from the Company by the ..,.aficd d~re on odvancc 

or lhe lnrcrest Rare Adjustment Dare Cor a Nore, rhc Note •hall be ronvcrtcd auromotK"~IIy In lhe Weekly 
Rare Period. 

RaWtrtlon or CM~ <~/ Com'CIJitJn Nor lee or F/Qntlft¥ lnttmt R/Jtt NOlter. Tire C'nmpany m•y. upnn 
wriuen nutlcc reccl"'d by lbc 11-uJtec and lhe appllablt Rcmarkcrlng Aacnr. rcvnke •ny Cunvcrok•n 

Notkc ot FloallDa Interest Rare Notb (u dcrmcd bctcln) ot chance the lnrer<~l lUre Mode t<> "b~eh 
•ueh COJWCn.on Notice relatc:s or chance any Floatin& latercu Rare Nolkc up ro 9.30 a m , New York Crry 

lime, on lhe Conversion Date, owb)cct 10 the llmi!Aiion acl forth in the ncxr ~raataph 

Llnutotion on Con•....SO... auu.,. of eo.,,.,._ Not..-:t ur FTo.tllllf fflltral R/Jt< Nutl<'t and Rn'OOJt""' 

Nulwith>lont.ling lhc foregoing. rhc Company may no1, "'llhoullhc rorucnl of I he oppllc~ble Rcmarkclln~ 

A&cnt. ronverr any Note or revoke: or change any Convcr•lon Norkc or Flooring lnrerc\1 Role Notltt alur 

after the lime at which such Rcmatkelln& A&cnt bas dclennlned the lnlc.tc:sl nte. ur Spread (if ilny) and 
Sprc:ad Mulllpller (rf any). for any Nvle bcln& rcmarkclcd (I e., the lime al "'hich web N•~e hu l>ecn 

•ueccssfully remarkered, wbjccr to oculemcnl on rhe relaletl lnlerul Rlre 1\djullmenr IJare) The 
Rcmarkelinc A&cnt may adviJc lbc Company of loclicatrvc r>ICS from tUDe to lime. or 1111/JY lime upon rhc 

request of the Compaay, prior 1o mabnc IUdl dctermuuuron of rbc ra1ercs1 rare, Spread or Spread 
Mulliphc.r, as rbc em may be. 

Tender of Noru 

Each Note will be auromariaolly tendered for ptuchaK, or tlocmcd rendered fur putth.,.,, on each 

lntei'Cll Rare Adj~at D;uc rclatln&thereto. Nota wrU l>e putcbuccl oo •he lnlerol Rile Adju.tmenl 
Dare rclaUftllbcrclo as dctaibed below. 

When any Nolc IJ tendered Cor rcmarkcting. lhc Rcmarkelons ~ t nl therefor"'" "" 111 r<IUOntblc 
cfforu 10 rcmarkct ~uch Nore on behalf or the Bcneficlru Owner thereof 11 a price eljual 10 u-.l'lf nl rhe 
principal amounl thereof. The Rcrnarkc:tlna AJcnl may portht>C rendered Notes fnr lh ,,...., acrounl In a 

remaJkclln&. bul wUI n01 be ubllaatcd 10 do 10. The C11111pany m&)' offer 1u poreha>C Nutco In • 
remarketln&. provided lhll lbe lnreresl nrc ettabllshed wnh respect 10 Nola In >llCh remarkeung ,. nm 
doffcren1 from lbc lnrercsl rate !hat would W'C bcca established If the Company had not purchaocd r.ueh 

Notes. /Vty Noles for <a1llcll lbc Company wll w-e ai''CO • 0011« of rcclempuon '" I he 11-u>Oec ouWibe 
Rcmarkcllna Jl&ent wrll 001 be eomldercd In a tcmarkeunc 
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lntuat &Je AdjusfmUII Datc; Dttcnninatlon of lntm:st RAitt. By I 1:00 a.m., New York City time, on 
the loiUC$1 Rate Ad)US1meot Date for 1ny Note, the applicable Rcmarkcting /\gent wtll determine the 
lntere.st rate for web Note bclna rcmarkctcd to the nearest one hundred thowondth (0,00001) u! one 
pc=nt per IDnum for the ncxtlotc:n:at Rate Period in tbc c:asc: of a IW:d lnterc:st rate. and the Spread {if 
IDY) and Sprc.ad Multiplier (If 1ny) In the: case of a lloltlng lntcmt rate; prtJYldcd, that bct•-cen II :OU 
a.m .. N~ York City time. and II :SO a.m .. New York City tlmc:. the Rcmarkctina A~:cnt and the Standby 
Rcmarketioa 1\aertl. If loy, will use their rcuonable cfforu to determine the intcrc•t rate for any Nota 
not sua>cssfully rcmuketcd u of the 1pplic:able deadUne ipedficd In thl• p1ngraph. In determining the 
~ppllcablc Interest rate for rucb Note and other tcrnu, •ueh Rcmarkctlng Agent will, after taf<lng Into 
aa:ount marf<ct • oodlt!MS IS rdlcctcd In the proY11illng yields on fi1cd and variable ntc tu::ahlc debt 
SCQlrltles. (I) COl ddcr the principal &II!OIInt of aU Note• tendered or to be tendered on such date and the 
principal amount of such Notca prospcctlvc putcbUCrJ 1ra or may be willing to purchase and (ii) cun tact. 
by tclcphoue 111 othct'lllise, prDIIIpcclivc purehucrr and IS(Cnain the lntcte>t rota therefor at .. ~nich they 
"''Ould be ""lllngto hold or purchase sucb Notes. 

Nod/iC#tlon of R.uulrs; ~1/tmtnl. By I~ p.m. New York City time, uo the lntc:rut JUte Adjust· 
mc:nt DAte of any Notes, the appllcablc Rcmatkellna AJcnt ..,11 notify tbc Company and the Tru1tce an 
writing (wblch may include fiiC:IImOc or other electronic transml»il!n), of (I) the intertsl rnte ur. In 1hc eA>C 
or a noarins Interest ntc, tbe Initial fntcrut rate, the Spread and Spread Multiplier and the Initial lntCICJI 
Reset Da~ (IS defined below). applic:abk co $11Ch Note> for the na~ lntercst Rate l'crioo, (U) lhc lntcrat 
Rate i\djUJirncnt Date, (Ul) th lntcn:at Pwymcnt Datu for any Not.- in the Commercial 1"4pc1 ltrm 
Mode (lr other than the lntercsl Rate Adjustmenl Date), the Long 'll:rm Rlltc Moot or 1he SPURS Mlldc. 
(lv) t.be opdonal redemption acrms, i! ID)', and catly rcmarlcellng tcnns, if any, In !he ~ ol a rcmorkeun~: 
into a l.ong ltnn Rate Period. (v) the lj6rCJllc princip•l amount of tendered Note> and (•i) the 
•we gate principal amount of &uch tendered Notel that such Rcmarkctlng Agent wo> able tu rcmarket. 11 

a price equal 10 I~ of the principAl amount thereof plus accrucd interc.l, if any. lmmedlalcly after 
rca:ivin& such notice and, in any cue, not later than 1:30 p.m., New YeHle Ci1y lime. the 'lhl>1r< ,.,u 
uunsmit ouch lnfonuatlon and any o1her ac11lemen1 lnrormlllon required I>Y OTC "' PTC In =o•ll•nce 
with O'TC'• ptu«durcs IS in cl(etl l'tom time to tl111<. 

By telephone at approximately 1:00 p.m., New York Clly lime, un such lntt tc.l Rate AdJlUimtnl 
Date, lbo applicable Rcmarkctln& Aacnt will od\-isc c:ach purchllJic:r of Notel (or the DTC l'•rticlpant of 
eacb •ucb purchuet wbo it is Clp«lcd In rum will advise such purchaser) of the pundpal amnunt of •uch 
Notes thai such purcbuer is to purchua. 

e..:b purcbJIJCf or Notes in a rcmarketlna will be requited to ~ instruction> to i~ DTC Pntitopant 
to pay the purchuc prioc therefor In Amc day fund$ to the applicable Remarkeling Af,'<lll against <lcll\'el)' 
of the principal amount of such Notes by book-entry thruugh DTC by 3:00 p.m .. New York Ci1y lime. un 
the Interest Rate Adjuatmcnl 02tc:. 

All tendered Not« will be automatically dcllverc<l 111 lhe o«ounl 11f 1hc 'lhutcc (111 '"'h ulher 
accoun1 meetina t.bc requlrc~~KntJ of DTC'• proo:durca " in effect from time: to time). by book..,ntry 
throup DTC apinst paymcDI of the purch- prlec or redemption prlec thertfor, un the lntCJot Rate 
Adjustmont Date rclatfna thereto. 

The appllcabl~ Rematkctina Aaent w!U rmlte, or caooc 1llc 'lhdtec :~ mal..r, pa)'niCnt tu the OTC 
pAnld p:ull of cadltcockring Bcncfrclal Owner of Noles aubjcct 10 o rcm.~r•cting, by book..,ntry throuah 
DTC by I he ei0$C of busineu on the lntcrcll Rate Adjustment Date •a•inJI delivery 1hrough 01'C of •ueh 
Bcner.c!AI Owner'• 1endered Not~ of the purchase price (or tendCJcd Notes lhat ha'l: been wrld In 1hc 
rcmarkeling. If any 1\JCb Notcr were purchased pursuant to a Spcdal Mandltory Purch""' (as defined 
below). subject to receipt or funUJ fmm lhc CompoQy or, it applicable, an ln.UJullon provldtng credit 



•uppon. u the C&JC may be. the Tru.tcc ....,llmal.c ...ell p~ymcnt of lbc purcl\ue pncc or •urh Note> plu> 
.....,ucd lnternt. if any. to audl date. 

The 111Ulwtoons dctcribcd abcwe fot a ~markdna of any Note. "111 be exccut<d on the lnterut Rate 
AdJU>tmcnt D11e for audl Nous throuah OTC Lo acconliDCX ...;th the proa:du~ or OTC. and the 
.OOJU~t) u! the rap«~ivc OTC l'lrtlripanlJ • ill he debited and acdJtrd and sud> Notn deiM~ by 
llOOk-cnuy u ~ry to effcctthe pu~uc• and Yin tbc:rcur,ln uch"""' •• dctc•nuncd u11hc •clotcd 

rcmarlellnJ. 

l!xtcpl '1 othe~ Kt fClt1h below uDClcr "-Purchuc: and Redemption uf Note>," any Notes 
tendorcd In a rcmarkctlng wt11 be pu~hucd 10lcly out of the pruccedo received fmm purchll1oCI1 or .uch 
Notu In such rcmatkotin~o and none of the 'lhlilce, the awliable Rcmarketfna Agent, any Standby 
Rcm11keting A&enl or the Company Will be obliJaled lu provide fund> tO make poymcnl upon any 
lknelldal Owner'• lender in a rcmatketlna. 

Although tcnde~ Notes will be lllbj«t 111 purtha>c by a Rcmukctloa J\aenl '" a remarkctlna. •uch 
Rcma<ke<lna Aaent and any Standby Rcmarketlnc ~nt,.1U 001 be obllptcd to purcha..: any •uch Nuce> 

The aeukmcnl and rcmarkellns prn«dure> lbcnbcd abo\-.:, utdud1ns P'"''~"'' rur JI'Ym<nt by 
purthlaJCI1 of tendc~ Notes or for pi)'IIICtlt to •clllnJ Ocndicw O..'T1<11 of r<Dclcrcd Notes. m•y be 
mod1r~ed to the extent ,.....;~by DTC. In addition. each R.cmuk<llnJ J\aent m•y. <n e«ordlncc ""h the 
terms ur the Indenture, modify the Jelllc-at and remarlr.J:tJna: pnJCcdurc. set fonh at.o.e 111 orde1 to 
riiCtiJtatc the ocnlcmcnt and rcmatketina proccu. 

A• lona u DTC'1 nom!Kc bolds the certii"IC1II<l rcprucntinJ the Note. 111 the booL-cnlt) l)'l'lem nl 
OTC, no ccrtlfialtct lor such Notd • ill he deiM:r~d b)' any ~<Ulna UcnefiOlll O.,ncr to 1~flc<t any llon.r~r 
of Nolet crrec:tcd In any rcmarketlnJ. 

N.lltd &mntl<n1f18. Nutcs not ,_....fully rcma1 ket<d .. m be •ubjc<t 111 Spcaat Mand.nury Pureha<e 
by tho Comp~ny (a "Spceillt Mandatory Purcha.c") n,., piOCCdUIU lor " Spc:CIUI Man<Mory l'urch•\C AI< 

deJ<:rlllcll bcii)W under M-Purcba~ and R.cdcmptlon uf Note.-spc:dal Mandatory Purcha..,.~ 

PurduH and R.tdc•ptlon ot Notu 

Sp«IDI ltfatuliUDtY ~ Subjcc:t to certain cJ~«plirom. rr on any ln«rc.t lUte i\dJU>tm<nt D><c 
fo1 anr Notc:., the appllcablc Rcmatkeuna Ascnt and the aJ>Pilcablc Standby Rcnulkeun, Ascnt(a) ht\'C 
11<>1 rcmatkctcd aD JWir Notes. the Notes that hi\'C 1101 lrtcn rcma1ketod arc subject to Sp«UI Mandatut) 
l1urch.tc by the Company. Tbc Comp~ny 11 c>llhptcd tc> p~y all r<"<:nnCd and unpl>d Interest. 1f any, on 
UOIC.fiWketcd Notes IU web lnterc>t Rate 1\dJUllmtnt I>Jtc l'lymcnl ul the p110Cipll amounl or 
unrenwkclcd NOI<l by the Company, an.J paymcnt <II <O«nJCd and unp.K.I llltcrc>l. rl any. ll) th~ 

Ccmplll)l • ...UI be made by deposit of Amc-doy fun.!> •uth lbc 1n..tcc (01 •uch othc:r aca>Unl mc<IIJli 1hc 
rcqummcnt.s of OTC's proecduru u In cffcctlrom lime to 11me) '""oc:ably tn tru>t fur the benefit"' the 
lkndklal 0wncn of Notco aubjcct to Special Mondotnry Purchase by 3ffl p.m. New Yu1k Cny 11mc. on 
ouch lftlercst Ratc Adjuotmcnt Date. 

Allure by tbe Company to purchuc Nntet punuantto a Spcdal Mondotury 11ul\huoc v.lll con\tllule 
an event ur Default under the lnden<urc In whkh Cl'<'nl the c!•t~ or such lollurc •hall COOlliiUIC I d•lc ur 
Maturity fur JUdi NotCll and the prlndpalthcrcol moy he dccla1cd due and p~yablc In the mannc1 •nil ...;th 
the effect pnMclcd In tbc Indenture Fnlh .... Jna ....... rallule '" pay punUJnt 10 a Spc:clal Mandalory 
Purchue, ~ueb Nutta will beat lntcrcol at the Spcc11l ln1c1at Ra1< a• ptrlVKicd al-1\c undc1 "-('nm-.:1· 
don 10 New lntucst Rate Modo-Octcrmlnation c•f ln«1nt Ratct." 
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Opdonal Redemption on 1111)' lnlt~m Rote AdjusJmmJ Dalt. Each No1c will be subject to redemption 
01 lhc "J)Iion of the Company In whole or In pllfl on any lntereat Role Adjwmcn1 Dale rcla1ing thereto 
wilhoul n01kc lo Inc holden the-!' at 1 rcdc.mption price <'qual to 100% ol the principal amounl thcreur. 

~tlcmptiOtt lflhllt NDiu 11rt in I~ lAt!g Tmn Ri>lf MDik. Any Notes In lbc Lon& Tetm Rile Modic 
are subjeet 10 redemption ac lhe option of lbc Company at lbc 1imca •nd upon th" term• ap«lfH:d al th.c 
lime of ronvmlon 10 or wilhin Judi Lone 'lflm Race Mode. 

AI/{Jrotion. llx«pl i.n the case <Of o Specbl Mandatory PurehllJC, If the No1c1 are 10 be redeemed l.n 
pan, DTC. afler re~elvlng notice or redemption spcdfyins lhc agrcplc prlnctpalamounl ol No1u to be 
so redeemed, will deccrmlnc by Joe (or otbcl\l'Uc In IIOCOrdance wilh the: procedure• or DTC) the prioclpol 
amount of such Noccs co be redeemed from chc accounl of each JlYI"C Plr11dpan1. Mer maldna lc. 
dctennlnatlon Dl dQCfibed above, DTC will gl\-c notice or such delcrminatlon 10 cad> DTC Panidp~nt 
front whose IK'COWII sudt Noles are co be redeemed. Each JUdi DTC Panldpanl, upon rettlpl or sucib 
noala: will In curn determine tbc principal 1moun1 of Nolca co be redeemed from lhc accouncs of cbc 
&nefldal Ownero of sudl NOl.ca tor wblcb h Krvca u Dl'C Pal oopanc, ond gil-c notice of suclb 
tktcrmlnallon co lhc Rcma..Utlng AJI<InL 

SPURS Mode 

Exeepc u o1hcrwiK spedRcd In on 1pplicablc pr~IUJiupplcmcnl or olhet ~tflenn& mcmor.tndum, 
if s.o derianalcd by the Company prior to commcncc.mcnt or on Interest Rate l'crlod in acaJrdancc v.ilh tl>c 
pmccdurca dCKribcd abovo under "-<:oavcnion to New ln1cres1 Rale Mode," dunng 1 pcri<td in which 
Noccs arc In the SPIJRS Mode the Noles shall bear ln1crcs1 and be s•object 10 rcmarkcling by a SPURS 
A~nt dcJlana1cd by the Company tL$ de5enbed below. 

G~ntml. Each Nolc In the SPURS Mode will bear lnlcrcst a1 the· annual inlcm;t rate es1ab:uhcd by 
the SPURS ~nl fiom. and locludin&o the lnlcrCSl R:tle Adju>tmenl Date commcoclng the lntcrcat R:tlc 
Period for lho SPURS Mode to, but c:Jtdudlng. 11te date (the "SPURS Rtmarltedns D•lc") desognalcd al 
1uch lime by the SPURS Aj;c.nl oftcr contullltlon with the Company. Such lntc.rCS1 ralc wtll he 1hc 
minimum ralc of inlcl'C$1 and. In I be c:ue or a lloiLtln& mlcrcu rale, Sprclll (if any) and Spread Mulllplie r 
(lf11ny) ~ry In the judgment of such SPURS Ascntto produce a par hid In the >econdary onark.ctlor 
JUC'h Nole on the dale lbc iotcrw rate jj established. The dCIIgnalcd SPURS Rcmarkctlng DAle •hall he: 
an lnlcrcsl Plymenc Dale wllhln sud! lnutrest Rite Puiod. If tbc SPURS Agcnt cJccu 10 remarkcl lhc 
Noles (except In the: limited dn:umallUIOCii described ltcrcl.n) (I) the Notes will be subject to m-ndliiOI)' 

lender lo the SPURS Agent at I!XMIJ ol the ptioclpol omwnl th.,reof for rcmarketina on lhc SPURS 
Rtmlrkttfng Dlllil, i!i\ the ttfiill ailil iubjccl to the condltloou dauobcd herein, and (ll} from, and 
mdudins. the SPURS Rcmarltctlng Date to, bul excluding. the nat JUca:cding lntcreal Rile AdJustmen 1 
Oa$c, lhc Noles will beat lnlercal at chc r11e dclcnnlncd by lhe SPURS Agcnl In acwrda.nec wilh !he 
proccdurca Kl forlb below (the "SPURS lnlcrclll Rale"). Sec "-'n-ndcr; Rcmarkcalng" below-. 

Under the clmJmst.aDCCS described below, the NotCJ arc 1ub,cct1o remark.c1ing in • ncwlnl.-rul Rile 
Mode or repurdluc by the Company on the SPURS Rcmorketing Dace. Sec "-C<>nvc:tsion or Rcdcrnp­
lk>n Pollowin& Election by tbe SPUR.S A¥<nllo Rcm.t~UI" below, II Llta SPURS Ascnl docs no1 clce1 10 
purchiiJC 1he Nocn for r.:matkcllnc on the SPURS Rcmarkcdnj Dale or if the SPURS ~01 gwca notic<: 
or iiS clcctloo 10 rcmarltel lhc NOIC'$ but for any ru.on lOCt ""' purthll>C all lcndc~cd Noles on lhc 
SPURS Rcmarltetin& Date, thco as ut such date 1bc No1e1 "'ill «..., 10 be in 1hc SPURS Mltdc. 1hc 
SPURS Rcmarketln& Date wiU coQSIJ:Iutc an lnlere>l Rile Adjllllm<:nt Dale, and lhe Nut"' wUI be •ubJcc~ 
to rematlteting on tucb d•lc by a Rc-rltetlna Atcnl appoinled by the Company In lbc Cornmerclall'llpcr 
Unm Mock or tbc Lon& Urm Rocc Mode or a new SPURS Mode C>o!MIIhbcd by lhe Company Ia 
accord&ftec with the pnta:durn deloeribcd above under "-Convcrolon 10 New lnt-.I'Cil Rate Mode;" 
provided thai. In ouch cue. lbe notice period required for conversion •ball be the k:oscr ul len (10) dayt 
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and the pcnod commcocina tbc clue that the SPURS ~n1 Mtsr~ lbc Comp3ny that rl ,.,II not pur.-h:a...­

the NoleS for rcm&rtctlna on the SPURS Rernanetina O~le m fall• to.., pureha..-. •• the ~ m•y he 

Teml~ RcmnmtV.,. The foUowin& ducrlptklll..:l> fmlh the lrnru and con~rllmu olthc remark<! · 

Ins or the Nose-. In 1ho cventlhatthc SI1URS Accnt cl«16 111 putclwic the Nolet and remarkct> the N•~lcs 

~>n the SPURS RcmarkctlnJ DAte. 

Provkkd thai the SPURS AJ<lll Jhu nodce to the Company and the Tru>tee oo a &linen DAy not 

lAter than (1\c (S) days prior 10 lbe SPURS Rcm:ui<t:linJ D>tc o.r lis inteollon to purcha..: the Nm~ l o: 

renurltcllnc (the " Nolirocatioa Date"). ueh Note •ill be automata.U)' tendered, or deemed tendered. to 

the SPURS A&'~l for rcnwkcliiiJ at the SPURS Interest Rate 11ft tltc SPURS RcnwkellnJ D3te, <>«pt 

In I be citcumllan "'' dcacribcd abo\'c. 'l'llc purthuc price for the lcndcrcd Notes hl he pal~ h) I he SPURS 

Agent will equal !()()';\ or the principal a moun I thereof. Sec "-NotifkAtion or R .. ulu.; St:lllcmcnt" below. 

When the Noles arc tendered for remarkctlt:!£. the SPURS A£Cnl may rei1Uirl:c:l the N111cs for ill O'WJI 

AoCCOWll 11 varylnc prices to be dctcrrnl~ by the SPURS Acent 11 tbe time of e:IC'h a;~lc . From. and 

i~ludins. the SPURS Rcllll.rkctins Dlte to,IM adudin&. the nat aucucdm' lnlcmt Ralr 1\dj~ntmc:nt 

D•••· the Notes will bear u>tcrclllllhe SPURS latcrcll Rate I( the SPURS Aa<nl <l«t• I<> rcnw~l I he 

Notes. the nbllpdon or the SPURS AJ<nl 10 purcb&lc tbe Not<> on the SI'URS Remar~cong D•t<: u 
subject 10 certain rondlt1onL S<e ·-The SPURS A&cnt." 

111c SI'URS lnterC$1 Rate aball be detcrmin<d by the SPURS 1\genl hy J:JO p.m, New Yor~ City 

time. on the third Business Day lntmcdiloldy preccdina lhc SPURS Rcmarkctlns Dote (the " lktermin•· 

1jon Dale") to the IIUICII OI'IC hundrcd·thol»andth (0.00001) of unc percent per annum and ,.,II be equol 

to the B:ue Ralc wabi!Jhcd by the SPURS Aa<nt. alter consultation "11h tbc Company, 11 or prior to the 

rommenccmcnl of the SPURS Mode (the "Base Ral<"), piUJ the Applicable Spread (u lkfincd bel.,..), 

,.hid> '"II be bMcd on the DollAr J>ric.- (u d<roncd below) of the l"occs. 

For the purpoKs of ~uch cakulatloru. the followiiiJ terrM ha•e the foU"""ns munrnr. 

"Appllrnblc Spread" mcana 1 he hlW.:~t bid lndk'llllln. up rased u ~ sprnu (In the form of ~ 

pcra:ntogc ur In hMif polniJ) nbol-c the OM<: Rate, ablaincd by lhc ST'URS Agent on the Octermlnatinn 

D•te fmm the bltiJ quoted by up to fwc Ref•rcnoe Corporalc Dealers (u d<frncd below) f1>r the run 

awepte nulitandtnJ prilldpal amount or the NOtcaat the Dollar I'm. bolt wumrns (o) an IUUe date 

equal tu the SPURS Rcmarlceting Date, wsth ~enkmcnt on suds <late Wlllloul acnu<d rnler«<. (ri) 1 

maturil) tl•tc eq.W to the nc:11 <uecttdrna Intel$ Rate AdJUilmcnl D~tc nf the 1'/0IP. and (no) 1 "•ted 

annual intert>l rate, p1111ble scmlann.Wiy on each lntercsl Poyment Date, equal to 1:. U~>c: Rate p:W the 

•prcatl brd hy the opplocable Rcfcnmcc Corponate Deller. If fewer than fl\c Rcferen<e Curpur.olc O...lcn 

br~ :u dCiCrobcd afxw<,, then the Applicable Spread aha II be the looocst of 10ch bid rndotot"•n• ootalned "' 

d clliCrihed •bovc. 111c SPURS Interest Rite announced by the SPUH.S "'cnl, ab><nl monifc•t eo1111, •hall 

be hindlng and ronduJn-c upon the lknclklal Owners and huklcn ul the Nota. the l'ompan) and ehe 

1Mtcc. 

· comp.tuhlr11t'arury luue$" 11\QM tile United Statealtcuury Kcumy ur J«UrltiC\ -.:kc1r.l b) lbe 

SPURS Agent a1 h:mna an act.W or lnlerpolated rnaturlry or maturoiJa compar•~k ''' oppha~k to Lhe 

rc:m<~roong term 10 lhe next WC('tedlna lntorcsl ~IC 1\djustmcnl D~•· or the Nllle belnJ puJCh .... d 

"Cornporahlc 1tcuury Ptlee" meatu, wub rctp«~ lo the SPURS Rcmarkelrn& Dole, (a) lh< olter 

I"""'" fur the Cumporablc lleuury lm~c.c (c.o<prcsscd in each c:a>e u a pcrttnlaJe of II• prlll('rral onltiUnl) 

at 11:00 •.m. on the Determlnatlotl 011~ u act fonh on Tl:lc11te Pilsc 500 (no auch otbcr ~ ll m•) 

replace: Tek..,le P~ 500) or (b) if JUCb J>liC {or any -r PI'$") b 1101 dbplaycd or docs 001 ronlaln 

'"'" ofler p~e> on auch Octerrnlmoon Date, (I) the avcnp of the Reference lle&>ul) Dealer Ou<M•· 
lton> 1u defined 1\c:krw) lot I!UCb SPURS Rt.marutiq Date, after c.tdiMiln& the hrchal and lawai uC •uch 

ltdcrel<"C nc .. wry Dcakr Ouotat.oru. or (u) lrthe SPURS Alent obwM r ..... r than four•uch Rcferenc:c 
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'nasury !Xalet Quotations, the aYCIII£C of aU SIKh ReJcmiCC lteuwy Dc..!CJ Oullltlloru. -Tckralc 
Pase 500'" mea11.1 the dlspll)' dcNpaled u '1tleratc Pa,c 500"' on Dow Jonc> Markell (or wch Olher 
pa,c u m~oy ~pl.aclc UleTale f'a&c SOO on sud! KMcc) or 5UCh olbcr &emcc d;.p!l)lnJ the offer pn«> 
spcdfred In (a) abcM 111 may tq)lace Dow Joocs MatkciJ.. 

"Ooi!Jr Price" me1111, with I'C:Ip«tto the Notu, the p~nl value determtMd by the SPURS Accnt. 
as or tbc S PURS Rcawntina Date, or the Remalnln,a Scheduled Paymcnu (u defined bcto..) dt\MUnted 
to the SPURS Rcmarltetln& Date, on a &emlannUAI b&W (auurnina a 360-day )'COr e<>fl>f)llnll or '""'"e 
JO.day montlu), 11 the 1leuwy Rate (u defined bclow). 

" Reference Corporate !Xakra" mcaru auch Reference Corpuntc O.:alcrs as shoJI he: apJI<>mt<d II) 
the SPURS Aacnt a!lcr COftsultatlon with the Comp:u~y. 

" Refer .nee 'ncuury JXaler" means JUCh Refcn:n« liouury Dealer aJ shoJI be up:>Ulnted by the 
SPURS Aacnt aflcr consuilat:on with the Company. 

"Rclereooc liusury IX•Icr OuOilltlom" mcaRJ, with rupectlo cad! Rclcrcn« Trco•ury Ocaler and 
the SPURS RemukctinJ Date, the otrer prices lor the Comparable 'Trcuury l»ucs (c~prwcd In each asc 
as a percco~a&c ol lis priDdp&l amount) quc>1ed in •nilina to the SPURS AJcot by web Relcrenc:c 1 reuury 
!Xakr by J:JO p.m., New York City tlmc, on the IX terminotloo Date. 

"Rcmalnillj Schedllicd ~~~· IIICIDI. will! rnpec1 to the NOIC$. the rcm..&tninJ Kl>edukd 
paymcnu or the priocipal ~and lntcn:sl the~on. cakubtcd at the Base RAte only, that "oold he <luc 
alter the: SPURS Rcmarkctin& Date to aod iodudina the not AKUcdinc lntcrot Rate AdJU>lmcnt 0Jtc 

-'ncuury Rate" mCIJU. with rc:spcct to the SPU RS Rcmarkcuna Date, the 111te per annum Cljual to 
the ><:munnual equivalent yield to maturity or Interpolated (on a d•y count bM!s) )'eklto m~tuul) olthc 
Compuable 'ncuwy lmtc:s (u defined above). a.wnlna a price for the Compa111hlc licMury 1-.•u•• 
(cJPrcucd u • pcrccntaac or ill principal ltnCKIDI), e qual to tho Cnmp•rnblc 'nca•ury l'ri« (n c!lcfinc<l 

nbovo) ror IUCb SPURS Rtawkt llng DIIC. 

Nlll'iflaltlon of Rtwlu; SenlontnJ. Provided the SPURS Aacnl ha• prc:vfou•ly notlfic<l th< Comr>any 
and the lhmco on lhc Noillkalion Date ul ill Intention to purchlUC aU l<ndcrcd Note> nn the SI'U RS 
Rcmarketlni Date, the SPURS A,cnt will notify the Company. the ThiSlec and 0 I'C' h)' tclcphunc. 
coolirmc:d In writing. by ":00 p.m. New York C.ty time:. on the O.:tcrmination Date, ••I the SPURS Interest 
RAte. 

1\JI ot the tcndc~ Noles • ill he: IDIOIIIJtlcally dcl,..,red Ill the IICIWUIII ol tbc liu•tcc, l'l) houL entry 
throu,h DTC peodin1 paymrnt or the pwdt.uc prltc lhc~ror, on the SPU!''l Rematle~~na O•tc 

In the c:ventthatthc SPURS A,cnt purchaKJ tbc tendered Noto on the SPURS RA:markehn& D•te, 
the SPURS AJcnt will malte 01 CIIISC tbc liuslcc 10 make payment 10 the OTC Participant ut each 
tcndctinl Bc:oclicW Owner of Notes, by boot-entry tJirouah DTC by the <"lok cJ bulinn• on the SPUR!. 

Rcmarltctina Dale aplnit ddlvcl)' lluouaJt OTC or auc1t BcneHdal OWner's ltndcled Nuto If the 
SPURS Aacot doeJ not ~aU or the Notca on the SI'URS Rcmltlketlna D•te, the Comp•ny may 
allemptto ronvcrtlhe Nocc•to a new lntcrut Rate Mode; the lntercat ntc w!U be dctermtncd •• pnmdc<l 
above in "-Conversion 10 New Inter"' Rate Modo-Determination or lntcrgjl Rates;" and Klllcmcnt 
will be cllt."Ctcd 1i dctcrlbccl abcM under "-Rcmarketina-NotlllcaticQ or Results: Settlement" ur 

"-l'•ilcod Remarkctlna." .u the case may be. In any atc, the Company will make or nu•c the 'Ouatcc tu 
make payment or interest 10 each Bc:lldlelal 0..'11cr <Of Noles due on the SPURS RcmarkeUna 1)11< by 

book-cnlry throu&h DTC by the cto.c ot biUintt~ on tho SPURS Rcmarkclinl Date. 

The traMaetlont described abo\'C will be exta~tecS on the SPURS Rcmarkctlna Date thrnuah DTC' In 
accordJncc "'''" the proccdurcs or 01'C, aod the _,nil ol the rcsp«tM: OTC p•rtK'lpant• _,JI h< 
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debited and crecllled and lbe Noles cklt\'l:ml by booli:-<nlly at aecc:swy to cfkd the purd1afcs and Ales 

II!«~ f. 

1hn~uctlont invulvlng the ulc nnd purchalo<1 or Nmu rcrnnrketed by the SPURS /\gent on and nfler 

the SPURS Remarkctlng Date will rc:ttle In lmmcdundy available fundJ throu&h DTC's Snmc·Dray f\Jnd• 
Sculcmcnt System. 

1bc tender and scnkmml procedures dcscribcd abcl\·e, 1ndod1Q11 prO\'Ulom for poymenl by purdla>­

crs of NOCCI In tbc remarkcling or for poytneQI to sclhnJ llcndlcW Owncn oltcndercd NOles. mllf be 
modified 10 the ex~ent required by DTC 0110 the aacnl required to ladbuue the tender and rcmarkcung 
ol Nota n ccrtliicated form, illbc boot-entry system iJ no longer available lor the Notes at the time ol the 

rcmarkc.!na. lnllddilioa, the SPURS Aaenl may, ia accordance wllh the terms olthc Indenture, mod1fy 

the tender and scnlcmcnl proocdurca act fotlb abo\" in order 10 faeihtalc the '"nder a.nd K~llcmcnl 

pru«.s. 

i\J.Iona u DTC's nominee holds the ttllifaua rcpracnuns any Notctllltb' book~n!J)' ~·"' uf 
DTC. no ccnlflcatcs for such Not"' will be delh,rcd by any ..:llln&llcndicilll Owner to refled any 1t1Micr 

of such Notes eff"'cd In the rcmarkcdnJ. In addition, under the terms of the Notes and lbe SPURS 

Rcmartcling Avccmcnt (dcscn1>cd below), tbc Company will avec that. nocwilMUndlftll any prCMSion IU 

the contnry SCI forth In the lndcntur~ (I) It will 11$1: rc<uonal>le rommeraal efforu to malnl41n the Nota 

in boo'k-<nlry form with DTC or any JIJCCC'UOr thereto and In appoint 1 llK'CCu.>r depositary to the CXlent 
nccCJllry 111 mulntalr• the Notes In b\)nk-<ntry form. and (ii) It will waive 1ny discretionary rlgln h 

otherwise hu under the Indenture to tllusc the N<>tca 10 be I~Jur•' ·, cctlillcated fom1. 

~SPURS ArmJ. If the Not"' arc ro be rumtkcrod 111 the SPURS Mock, rbc Com~-y and the 
SPURS Ap:nt • ill entcr iiUO a SPURS ~mtrkcUQ& Acrccmcnt (a '"SPURS ~rrart.:trn, ~mcnt"). 

lhe ge ncnl term~ and prcMsioas or •1tlcb arc I\IJ21UWUICd below. 

Tho SI'URS Asenl will not receive any feCI or refmburscmonr of erpcn~es from the Company in 

connection whh the rcmnrkcling in the SPURS Mode 

The Company will -vc• to indcmmfy tbc SPURS Agent apfml ccnain hablfnlcs. oDdodins Uabihhe. 
under the Securities Ad. arisiJ1a out of 0< lo cormcctlon Wllh 111 dulles under tbc SPURS RcnurkctinJ 

Agreement. 

In the C\'Cnlthll lhe SPURS Aaenr efcru to rcmorkerthc Not<> :as darubed herein, the ubhpuon of 

rho SPURS Aaontto purchasc Notcr from lcndcrina llcndlclal O.ners of Note> Wllf be subjed to 1<'\'Ctal 
condillloM precedent set forth in the SPURS ~markctins A&Jccmc~t. indudlna the condiuonr that. >incc: 
the Notification Date, no mal<rial advenc change in the roMolidatcd finaodal rondilion. srockholdcrs' 

equity. rcrulu of Dpa~~llons. businca or ptOIJ>Ccu of the C.>mpany and ill sublldlancs_ ronJkler.-.1 as one 
<nl<rpri~e, •half have occurred and thai no Event of Dcfaulr (u dolincd In rhe lndenrure). <II any C\cnr 

,.hlch. wlrh rhe aMna of notice or pllliJC of time, or burh, "'~"'ld cuutuute on !!vent uf Default • .,rth 

rcsped to the Notes s!WI !moe occurred and be rontinuina. In ldduion, the SPURS ~nurkctrng 
Ag«IDCJII Will prorid< for lbe tcrmlnallon tbcreol'. or rcdclermlutioa of the SPURS I nter~ Rate. by 

the SPURS A&cnt on or befote the SPURS Rcamrkchna 0>1<, upoa tbc QCCUrr<na: of cctlain aents as 
ret forth in rbc SPURS ~marketin, Aarccmcnt. 

No holder or Bc:nclicllll Owner of any Not•s will have a.1y righll or ctohm under rhc SPURS 
Rcmukclina Aarccmcnt or ..-I nil tho SPURS Agent u a ruult of lhe SPURS Agent not purchulngsuch 

Notes. 
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A SPURS Rcm2rtcdna A&ftt~t will aho prOYide lhat the SPURS ~nt may mlp11any ume u 
SPURS A&cnt. audl resiptlon to be dfcctr...: 10 days after the dcli''CI)' to the Compuy and the Trustee 
of notbo or such ralcllatlon. In 1uch ease, it t.haJJ be the IDle obllpuon of the Company to aJIPOlnt a 
luett$SOr SPURS ~nt. 

The SPURS J\cent. in lu lndMdual or any other capaeiry, may buy, sell. hold ond deal In any of the 
Notes. The SPURS Aaelll may Cl!Crcbc any •ole or join In any action th•t ony lkncrtclal Owner ol Nutcs 
may be en tilled to uercllc or take with like d fcct u if It did not act in any upadty under the applicable 
SPURS Rcmart.clln& Aafccmcnt. The SPURS Agent, In Its Individual apaclry, either u prindp&l or 
a,cnt. may aho enpac In or have an intercsl In any financial or other tramacllon with the Company u 
fredy u If did no1 ea In uy capadry under tbc SPURS Rcmarkttlnc A£recmcnL 

The Almnwies herein ol ccruio prcMsiom of a SPURS Rcmazkcuns Agtc:emc.tt do not purport to 
be rot tpkte, and arc: JUbjcc:t 10, and arc qualiCocd tn thcu entirety by rekrcoc:c to, the pr\MilotU 1>1 any 
SPUk:i Rcmart.ctloc ~ent. 

Cono..mo.t tx Rtltkmpfitlll ~ Ekaion by the SPIIRS ~tto Rmuuktl. If the SPURS A cent 
ekal to rcmorkct the: Nelles on the SPURS Rcnwkctlna Dltc, the Noccs ,.,u be wbj«t to mondauuy 
tender 10 tbc SPURS Alent for remarketlna on IU.:h date, In each caoe 1ubject to the rot>dltlonJ delcribcd 
above under ·-1hder: Rcmarkctina" and to tbe Company'• rlaht to cltbcr con""n the NotCll to a IIC'I' 

Interest Rate Mode on the SPURS Rcmarkclin& Date or to redeem the Notes from the SPURS A&ent,l• 
each case u described in tbc: natKDtence. The Company •111 ootify the SPURS Aacnt and the Thntcc, 
nell btcr than tbe &riDCa O.ay Immediately j)RCCdJll& tbc: Otttrmmauoa D~ if the Com pan) trrc-oa· 
bly elcas to c:xrdlc it: ript 10 cltbu COII\'Crl tbc: N~ to a IICW lotercsl Rate Mode, or to redeem tbc: 
Noccs. in wb.ok but !lOt In part, from tbc: SPURS Aacnt at the ()pcloclal ~ Pritt, tn each case on 
the SPURS Rcmatkclina Dlte. 

In the: e""at tlut the Company lfTCYOCihly ekciJ 10 C'OII'·ert the NotcsiO a new lntcmt Rate Mudc, 
then 11J of the SPURS Rcmarkellna Due the Nelles Will ccu:c to be In the SPURS Mode. the SPURS 
ftcmarkcolns Date wQI ronttltute an lntcrcot Rat.c IWJ"'tmcnt D.oc, an<l the Notu "'Ill bo •ubj«t t<> 
rcmarkcting on sud dllc by • Rcmarketlns Ai"nt appointed IJy the Company in the Commcrctal Paper 
'ltrm Mode or the Lona 'ltrm Rate Mode or a new SPURS Mode c:rublkhcd by the Company on 

acrordancc with the pro«durcs dcrcribcd abcJvc under "-Con•'Cn~<~n Bctwccn lnterut Rate ModcJ., • 
prtwided that. in 11Kh c:asc, the nolicc period required for con•-.:Dit"' ;.hall he the peOOd rommcnana oo 
the De: termination Date. In ¥uch C'IJC, the Company ;.haU p~y 111 the SPURS Aaentthe ......,., of the Dullar 
Pnce of the Notes fl"er IO!Wt of the prlndp&l arnooot of the Notu m aamc:..tay lund; by"""' lnlnJfcr to u 
tl<a>unt dalgnatcd by the SPURS Accnt on the SPURS Remorl.cttnl 0~~. 

In the C\..:nt tbst the Company tfTCYOCihly clcctlto redeem the NoteJ. the "Optlun•l Redemption 
l'ncc" 1hall be the an:atcr of eflher (1) IO!Wt or the principal amuuntof the Notes or (iiJ the Dollar Price, 
plua In either cue accrued and unpaid Interest from the SPURS Rcmarkctinjl Date on the principal 
amount being redeemed to the date of redemption. lftho Company elecu 10 rc<kcm the Note$, It lball pay 
the redemption price therefor in lAme-day funds by wire tran•ler 10 an account dc.danated hy the SPURS 
Agent on the SPURS Rcmarkctinj~ Date. 

•1oalln& la tnut IUtca 

While any N01c bean lntcrCit la the Lona 1hm Rate Mode or the SPURS Mode (With rcspccttu the 
perJod from. aod indudLQa. tbc: lotercsl Rate Adjusl~t Date commellCDI Slx:b period to, lxlt c.tdodlna. 
the SPURS Rcmarkctin& Dlte), the ComfiGY may elcd a floatlnalntctcit rate by piU\'khna no~ I«. ,.hid> 
will be submiued or promptly ~rtmocd in wriuna ( .. bleb tndudcJ lacalmllc or appropn1tc electronic 
media), received by tho 'lhmec and the Rcmarkelln& Aaent for 'uch Note (the "f'IOlltina Interest Rate 
Notice") not l..s lh•n ten (10) days prior tu the Interest Rate Adjuatment Oat.e for •uch Lona 'ltrm Rate 
or SI'UitS Kate Pcritld. The Ao.ttifli lnterCit Rate Nellk:e mull Identify by CUSIP nunobct nt nthcrw!Jc 
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lbc ponion or tbc Note 10 whlclJ it relates and JUlie l.be lnkre>l Rate Period (or por1kl<l tberrol. ID the 

case or the SPURS Mode) tbcrdor to whlclJ it reiltcs. l!.xb Floatlnc lnterat Rate Nulicc mllfl abo >late 

the lnterut Rate BaslJ or BueJ, the InitiAl l.ntuut Reset One, the Interest R.uct Pcrkld and D•ta. the 

lntcral Rate Period and D~te" the lndu Maturity (u defined below) and the Flo:tllnc Rate Muimum 

loterdl Rate (u defined below) andlnr Floatlna Rate Mmlmum Interest Rate (as dcfincd below). if any. II 

ooe or more or tho applicable Interest Rate Bucs iJ LIBOR or the CMT Rate, the Float ina lnkro$1 Rate 

Notice ,.:llalso 'PCdl'y tbc lrldCll Cllrrcncy and Oeaipted UBOR ~or the Dc.lptcd O tT t.btunt) 

lndcz and Oeslp.ucd CMT ~!crate P~~ac. rC$J1«11vcly. u >Udltcrms arc dcf.ocd below 

It any Note bean llltcn:sl at a lloatifta rate In a Lone ~rm Rate Pcnod or SPURS Rate Period, wch 

Note w II bear lntcrdl at the rate determined by re(cmK"C to tbc applicable lntcrcot Rate l~s.s or O.UC. 

(a) plu. or minus the Spread, U any, andlur (b) multiplied by the Spread Muhlphcr, ir •ny. >f'C'<'Ificd by the 

Rcnuuu tlna Aaent,ln the cue ora Lona ~rm Rate Period, or the SPURS Agent, In the ci\>C of a SPURS 

Rate Period. Commcnclnc on tbc lntetdl Rate AdjU>IIIXnt Date for ouch lntcr«t Rate Pcrlod. the r• •• a t 

which lntuat on sud> Note will be pa)'2bk will be retel u of each lnterto~ Rocl Date during •uch 

lnlcn:sl Rate Period apcd(lcd Ill &he arplicable Floatill& lntcre>l Rate Noti«. 

Tbc "Sptad" is the number nr buos poln~S to be IIddeii tu or Jublrwted lr<>m tbe rcl.\tcd lnternt 

Rate Bash or ~ apphcable to an lntcrell Rate Pcnod for-b Note. The ~Sprc~ Mwuplicr" ;. the 

f"'recntagc of the related lntcJcSI Rate BulJ or Bues applicable to such lntcrut Rate Pcnod by which 

such lntereSI Rate Ball• or 8ueJ wiD be multlplled to determine the applfcablc internt rutc hum time to 

time for such Lont Th m Rate Period or SPURS Rate Pcrloo. u the ca.c m~y be. 'l'hc " Index Maturity" .s 
lhe period to maturity of the Instillment or obliptlon wtth r••f'C'<I to wblcb the related lntcrut Rate lli.rm 

or Sues wiD be calculated. 

The appiJcable lloll[Qa interest rate on any ~Ole d11MJ any lntcre>l Rate Pcnod '"'" be dctcrmoned 

by rd<Jencc to th: applk:ablc InteRS! Rate 8uis or lorc•cst " lc Bucs. whiCh ma) oncluolc (o) the CD 

Rate. ('tl) the O fT Rate, (Ut') tbc Federal Rinds Rate, (" I Ill' , ,v) the Pnmc Rate, (•tl the Trca•ury 

Rate or (vii) such olhcr lntctrest Rate Dub or lnterut ro• • ·• may be >f"'Cif"'.t on th<' •ppllcabk 

Floating Interest Rate l'lul~<c (e•. h, an " lntcrcll Rate ••ill' 

Unlca otbcrwbe spc:cihed '' "' • applicable FloMonC lnt .. o. 1 "''" Notice, the lntcre\t nile with 

rCJf"'CIIo exb lntercsc Rate B.iwl..,ll be dctennlncd on accntdancc wtth the apploa~le pouvruon• bek.w 

E=peu Sd ron~~ abo\"' or in lhc applicable Floatinc lntcre\1 Rate Noll«, the inter<>! •••• In dfrxt on 

eacb cby will be (l) It lOeb cby is an lntere>l Reset Oat<, the ontcr«t nte dctcrmoncil r» of tbe lntcr<>l 

Dctumillation Dale (u dcrtned below) unmcdllltdy prcccdon& such Interest Rc>ct D•te or (u). rl .ucb .Uy 

" not an lnterc11 Ract Date, the Interest rate dctcrmoncd •• o' tbc lnterc>t Oeternunatwa Dile 

Immediately prcccdina the IDD'It n:a:nt lntcrell Reset Date. It any Interest Rc>ct Date ,.uuld "'"",...'""he 

a day that Is not a Buslnen Day, •uch lntcrt')t Roct Dote won he pc>Aiponcd ho the nut wccccdln& 

llu.ln= Day, un~ U BOR is an applicable Interest Rate U••" ani! such Outinc"' D•y fall• In the next 

.. ,a:ccdlnc calendar QIODih, in •bleb ca.o such lntc:rest Rcoct O.te ..,;1 be the ommcdottcly prcccdlna 

B...U.C. Day. In adcbtlon. I( tbc ncatury Rate iJ an apphcahk: lntere>l Rate Bam anti the lntcrc•t 

DctermiAation Date would ~nritoc feU on anlntc:rm ReliCt Date, thea Judi lnterClt Rc.¢t D•te wdl he 

postpoacd to tbe DCJil JUCCI:cdinJ BWIICD Day 

The apphcallle Floatona lntcrc•t Rate Notice will 'f"'clly •hctber the rate of lliiCICII " '11 bc r<Kt 

daily, "'Cekly, monthly, quar1crly.' tcmlannually or annually or oo .ucb otber 'pccl!kd ham (each. an 

" Interest Reset Pcrlodj and the datca on which ouch nle or lnterut wUI be reset (cac:b. an " lntcrerot Rc.ct 

O.tej. Unlw othcrw!lc opcdflcd In the applicable l'loatlna lntcrut Rate No11c.l. the lntercsJ Rc>ct 

Diles trill be, in the ca>e of a lloatfna lntcrclt rate wblch mc~S· (f) dolly. cxb Ou.JII(u Day; (U) ,...,.Uy, 

the Wcdnc!«<ay of each "'"cit (unleis the 'lkuury Rate u an applicable l~•eJelt Rate &.U. '" •bicb ca.c 

th<' 'lbcsday of each week =q~t u deocribcd below): (W) monthly. tbe thin! Wcdncxloy ot each montb. 

(rv) quar1erly, tbe third Wcdnadlty of March, June, ScJ'I~mbcr and Dcrcni>cr ur cacb )"If, 
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(v) ~emlanaoaDy. lhe tllird ~nday or lhe two months ap=fkd m the appllabk Roll Ito& lntue>& JUte 

No!lce; aod (vi) &CAually, the third Wcdftcsda7 oJ the month .peaf"ted in tile appltc:abk Aollt•tt~ lnterdit 

Rate Node~. 

The lntc~ tlte applltablc to each Interest Re<ct Period rommcnan1 on the rcl•ted lntcrnt lk>et 

Date w!U be the tile detcrmlncd as of tho applicable lnterClt Ooc:termln~tlon D•te 111c " lnt<rell 

Determination Date" with r~cl to the CD .Rate, tho CMT Rate, tllo Federal 1-\snch Rate and tlte l'rlmc 

RAte will be the liCeOOd Buslncu Day Immediately pr=dlna the oppllcabk Interest Re>et Date; and the 

" Interest Dctmnlnatioa Date" with rupee~ to UOOR will be tho a«c~nd Loncbl il<IJ~n<\) Day lmmed•· 

atcly pr=dina tile applicable Interest React Da~. unlea tile lnda O.rrency u Bnlhh pounch .,crlm~:o m 

wblcb ca:t lhe ~ltuerat Dct.ermlaalioft Date" • ill bc tile applicable Interest Rue! Date Tbc " lntercr.t 

Dctermit alioft Dau" wltll rapcct 10 tbc "neasury Rate •.U bc the clay In tbe W\"ek tn •illdlthe applocablc 

lntc~ l<eaet Date falb 011 wblcb ~y 1lusury Bills (u defined below) a~ norntAIIy aurtt<•Md (lkuury 
B11b a~ IIOI1II&IIy aold at an a~~etloo beld oo Mooday of each week. unless tllat day b • leaal ltultlby, 111 

wblcb case tile auctlOD b nonnally held on tbc folloooina Thnday. C'.l«pttbat >llCb a~~etk>n may bc hdd un 
tbe p~ccdln& Friday); piOYidcd, howncr. that I/ an auctk111l~ hcl.l on the Friday ullhc wc:ck pr«cdlnJ !be 
applicable lnlercJI Ruct Date, the ~lnterul Determination Date"' will be JUCh preceding Friday. II tho: 

lntcrut rate of any Note Is a OoatlllJ lnterCII rate determined with reference to two or nto rc lntorut RMe 

B.uu apc:dllcd 1ft tho applltablc Floatlna lntereat Rate Notice, the "'lnterc&r Dctcrmlnatlun D•te"" 

pcrtalnlna to the Note will be the - rca:nt O..Si~ Day "'hich I• II lew '"'1> liu•l"'""' Day. pr'.::: to the 
applbble lntueJt React Date on wbkh each lntc~a~ Rate B.tth It dctc:rmmable. l!aeh lnlttc>l Rate: B.ub 

will be determined u or iiiCb date, and tho applocablc lnterot rate Mil take effect oo tho related lntrr~t 

R.cKt Date, 

Either or bodl of the followlna may abo apply to the floauna tnlc:rat rate on any Note fur an Interest 

Rate Pl:riod: (I) allo&tJna nto m&mnWll U.t.ercst rate, orccalU,. tllat mAY acxruc dunna any lntcre~l Rc>et 

Period (the "floatlsta Rate Mulmum Interest Ra~c:") and (II) 1 noatin& rate mlnamum intc:re>l r•tc. or 

lloor, that may -=ue durins any lnccmt Ract Pcnod ( the "Amldna Rate Mutomum lntctc>l RAte:") In 

lllldillon ID any FloatillJ Rate Maximum lnttrcJt Rata !hit may apply. the: lntcratratc on any Note 1\lllln 
no event be hiahcr than the: maximum rate ~rmlned by New York law, u the •ante may he rnudillcd by 
United SuteS IIWI of acnenl applic.ltloll. 

F~pt u prowidcd below or In tho 1ppllaNc Aoatlna lntcmt Rate: NOlo«. ontemt ,.,II be p.oy.hk, 

In the case of llo&tlna ln~rat tltca wblcb react (I) dally, W\"ekly"' monthly. on the thin! Wedncoday ol 
coch moolh; (ii) q~~&rtcrly, oo the Utird 'Weclnnday or Match, June. Sq>temhcr and Dcccmher ul each 

year. (W) acmlannually, OD the tlllnl WcdD<tday of tile: '"''0 ID(lllth> uf each >~-r •pccafic:ll tn the •ppllCablc 
Flolounc lnten:st Rate Nooce; and (rv) annually. on the th11d Wcdnaday of the: month or c:xh ycu 
apc:dfied in the appllclablc Aoalln& lnte!UI Rate N01kc and, an each cue, on the BuwtCJJ D•y 

lmmc:dlately foll-'na the applicable l.oo& 'term Rate Pl:riod nr SPURS Rate l'<rlnd." the: roue: m•y IK. 
If any lnterol l'lym<:nl Date for the pymcnt of lnteratll o !mhna rate (other than futloM~nathc cn.J ol 
the applicable Loos"ICnn Rate Pl:rlud or SPURS Rate 1\lrlod, •• tho ca>e may be) ,.ould lltherwhc: be a 
day 1b11 111'01 1 ~uslqcaa Day, wcih lnltrcat P,ymcnt Date will be poltponed to the next •uccec:din~J 

Blllineu Day, csa:ptthlllf UBOR ls an appllc:.able lntcrol Rate fJula aod JUdi Bu>lnos Day faiiJ In the 

ncJO •ucceedlna c:akadaJ month. liiCII tateiOI Payment D11c wall be the ommcdlatdy l'"'crd•na Du>~no• 

Day. 

AU pc:ccntaaa raulttna (tom 1111 caleubtion of float in& lntcrut nto wdl be rouDikd 10 the Mara1 

one hundred tbousandlh of a pcrcco• point. wllh rrvc onc·miUouaUu of a pconnta&< point rounded 

upwanh (ea.. 9.876$4$'1' (or .0917654$) ""''lkl be rounded to U76Sj'li. (or .09876SS)), an.l all amount. 

U>C<l In "' ruullln& from JUdi calculatloo wt11 be rounded. In the ca.o.c of United State• llo~l•n. "' the 
ncarut c:cnt or, In tho c:uo of a ro~lan currency or comf'O'Ite currency, to the ncarc:at onlt ("'llh onc·half 

cent nr unit belnll rounded upwatJJ). 
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Aeaucd Ooltlfli rate lnterat W111 be akulatcd by m~Juplyu!& the prioapal IJDOI.Dt ol the apphc:ablc 

Note by an IK'tlllcd lntcrcat flclor. Such a«rucd ln"rcn fi(IO( will be cumputcd by lddina the intere" 

factor calrubtcd for cacb day in the apptleable lntcu:.ll fidel r.:riod. Unku otherwue •pcdf~<:d In the 
appllcal'lc Au:ulng lntcreat Rate Notlcc, tbc ln~u:lll factor for each such day .. 111 be computed by div1dlna 

the intcrc•t rate appllc:ablc 10-" d1y by 360. If a.n •ppllc:ablc Interest Rate &•I• u the CO Rate, the 
Fcderall'lmdJ Rate, UBOR or the Prime Rate, or by the actull number of da)'lln the year •I an applicable 

lnlelcst ~te llaJis is the O.fr Rate or lbc 'lkawJ)' Rate. Unlet.> Olhc,...,.. lp<Of~ed 111 the applahlc 

FloatiQc lntcrut Ra~ Notk:c, if tbc lloalina interc:tt rate b calrulated ,.,.h n.fcren« to ...,., or more 

lntcrQI Rate Basci.the iaU:IUI factor will be cakulatcd 1n cadi period 111 the .amc manner u 11 oaly OM 

of the ap,'llcabk Interest Rate Bun applied u 'f)C'dlied In the appiK:abk Fk>au.na lntcrut Rate: Notkc . 

Prio• tO having Notc.l rcmarketed whb a lloat!aa lntcrCJI rate, tbc Company will ~~CicCI a a~lculatlon 
agent (the ''Calculation Aaent"). For any Note bcarina intereA at a n~tlna rate, the applicable Remark••· 

Ina Dc:alc.r will determine the lnU:rc$1 rate in effCCI from the Interest Rate Adju,tment D••• fur •uch Nutc 
10 the .initial lnlerut Rcvt Date. Tile Calculation A$1<nt WIU dc:term.ne the .nter .. t nte In effect for each 

lntcrcst ReliCt r.:rlod tbcrcalter. Upon mJUCOI ol the Bcncftdal Owner of • Note. after any lntci'CJI Rile 

AdJU>tmc:nt Date, the C.Jculltkln Accnt or tbc Rcnnarteu.na Dealer will clucloiiC tbc lnlerCJt rate and. in 
tbc cue ola lloalint lntCfCII rate, lnten:sl Rate O.U.s or Buct.. Sprc.ld (•f any) and Spread Muh.lplkr (tf 

any), and In each caJe lbc other term• applialble lo •uch Note then In effect and, If dctcrmhlcd. lhc 
intern! ra1e 11\11 will bocome drce~Ivc a. a rcauh or 11 dctemthuulon made fur 1hc ncn ...cttedlna lnterc" 

Relet Date with rc:lpcclto such No1e, llaccpt u described herein with ICSJICCtlo 1 Note carninalntcresl 11 

Ooalin.ll ratCJ, no notice of the applla~blc Interest rue. Spread (If any) ot Spce~d Multiplier (if all)!) will he 

~nt 10 the Bcoeftdal Owner or any Note 

Unlcsa othmrise IJIC'(ilicd in the a, ..table Aoat•na lnteral Ra1e Notlc:c, the "Calculation thle." if 

•ppltcablc. pcnllnina to any lnlerul Octermlnatloo Dale ,.11J be the earlier ol (I) the tenth alcpdar d•Y 

after web lnten:sl Oclerminotlon Date or,ll-" cby b not a o, .. ,_, Day, the IIC.Il~UCUeditiJ BoMnc>-• 

Day or (il) lhc DUllnw Day lmmcdlatcly prcccdina; the applicable lntcml ...,.liiCnt Date or Mllurity, h 

the c:a>e may be. 

CD R.att. lr an lnlcrc.ol Rate Oath rm any Note b •pcc1flcd In the a.ppllc:abk l'loallna lntcr"'t Rate 
Notice uthe "CO Rate," the CO Rate mcaru, with respect to any lnt.erCJI Oclermlnallon Date rc:l.atlnJIO 
a Note for nlcb tbc lntcrc:sl calc It dctc1.nlncd wnh reference to the CO Rate (a "CO Rate lnltrQt 

Determination Date/. the rate on well date fw mccoti&hle Ulll1cd Su1c:s dollat c.:n.riCatCI of dc:poo~t 

h~\'ing. the Index M11urity specified In the applicable Ftoauna Interest 1U1e Noll<c a• pubh•hed by 1hc 
B<md of Oovcmon oC the Federal Rclcrvc: Sy51em In "Siatl>llcal Rdcuc 11.15{519), !>elected lntcre>l 
Rn1a" nr any aucccuor publication ("ILI5{SI9)") under lhc headina "CCs (Sccttndary M•rkel)," or, If 

not published by 3:00p.m., N""' York City tlnoe, on the related Calculation Date, the rate on •ueh CO Rile 

ln1ert.11 Determination Date Cor ncso«ablc: United States dollar c.:rliOcatc:s of depoih of the lndCJ< 
Maturity JpcClficd in lbc applicable Floatin; lnterc:tt Rate Notice 11 puhbhed by the Federal Rcxn'C 
O..nk oC N""' York in Ill daily ltatktlcal rdeue - compo<lle l . .lO PM. Quotlllon• for Unl1cd States 

Gti\'UIIJIICnt Sceuritla" or lllJ JUCIOCJIOf pubiQtiOO ("Compc»~rc Ouotallora") 11ndcr lbc IKI<I'"I 
"Ccni.f'ott:s or Ocpoai1." IC suc:h rate b nor yet pubt.shcd in e1ther 11.15{St9) or Compool1c Quoaalioos by 

3:00 p.m., New Yorit City time, on the relllcd ~lculat10n D11e, then tbc CO Rate on such CD Rale 
lntcrQI Oclcrminatloa Date ..,11 be calculated by the Calculation Aaen• and will be the at!thmctic mean or 

1be JCCOndary markCI offered ratca u of 10.00 a.tm., New YUik City lime, on •uc:h CD Rate ln1crc~1 

Octcrm•natlon Date, or three lcadlna nonbank deafen In nccotlable United Statcallolla.r ccn!rlcatcs or 
llcpooh In the City (I( New York (,..hlc:b may Include the Remark< tina Acc:nl or hs aiOilltcs) r.ciCCicd by the 

Calcubtlon Acctll, after a>Mllltallon with 1M Company, Cor ACJOCiabk United Slates dollars «niliott:s of 
deposit of major United Stites moacy ccnu:r banb for nciO(llblc ccrtil'ota or dc:pooll •1th • rcm~lnlnJ 

matunty clolclt to the lndcll Malurlty JpcCUlcd lo the apj'licablc FlcNilina lrnc:rw Rate Noco« in an 
amount that b reprCJCnlllh'C for a aln&k tranACtltm In thai market atthaiU.mc; p,.,.Kic:d, floo>"n..,r, lbatll 
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the duknao ~elected by the C:..lalbtlon Ascot arc DOl quotlna as mcoliooed In Ibis toenttntt, the CD 
Rate cktumloed 1> of such CD Rate Interest DctelliWII'- ~te Will be the CD Rate In effect on such 
CD Rate lateresl Dctermloatlon Date. 

OfT R41L If an Interest Rate Btils for any Note 11opcdflcd in the applable Floodna lnterut Rate 
Notice u the WCMT RAtte," the CMT Rate mUM, wltb respcn to any loterc:st Determination D~te 
rdatlnt~ to a Note for whlcb the lnten:ll nile Is determined with rcfcn:nc:c to the CMT Rate (a "CMT Rate 
lnterut Determination Date"), the rate displayed on the Dcilpated CMT 'I'Cier~te Paae (as defined 
below) uoder the caption " •• 11'<-uury Constant Maturillel _ Federal Reserve Doltrd Rck111e IllS ·­
Mondaya Appmsimatcly 3:45 P.M~" undc:r the column for the Oc.l&~~ated OfT ~bturity Index (u 
definc.1 belooo<) for (I) If the DcslaJtatcd orr 'J'Cicrate Paac Is 70SS, the rate on auch OfT Rate lntcrcsl 
Dete" .Wtloo Date and (U) if the Dc.J.icnated OfT 'J'Ckrate PaJC It 7052. the wcckly or monthly a•cra~. 
IS specified in the Aoatlna lnteiUI Rate Noch. (Of the •'<cl: or tbc moatl\, as appllCllblc, coclcd 
Immediately prc«dina lhc week or the moolh, IS applabk, In • hlch tlx related CMT Rate lntucR 
Determination Date 0«\\l'f. I( such rate Is no lonacr d11playcd on tbc rclCMDt paae or Is not dbplayed by 
3:00 p.m~ New York City~. on the n:lated C:..latlaaiorl Date, then tbe OfT Rate for IU<h CMT Rate 
lntuell Dctcrmlnation Date wiU be tuch t~euury COMtant maturity rate Cor the Dcslanated O.fT 
M•turily lndeJt 11 publbhed In H.I5{SI9). If such rate il no Jonacr published orb not i'"bUthcd by 3:00 
p.m., New York City time. on lhc related Otlatbtion Date, then the CMT Rate oa •ueh CMT lUte 
Interest Dctcrrnludon ~tc will be such treasury connant maturity rate Cor the DWanated CMT 
Maturity loda (or other United Swcs 'll'Caswy rate for lhc DcAI&~~ated CMT Matunty lodc:x) for the 
CMT Rate lniUCSI Determination Date with respect to luch lntcrCII Rcliet ~lc IS may then be pubhthed 
by either tbc Board of ao.~mon or the Federal Rclien.. S)'llcm or the Ualtcd States Departrncot or the 
Ticasury that the Otlculation A,cat dctermift<:I IO be comparable to the rate formerly dliJII.tyed on the 
Dcslanated CMT Ttkrate Paae and publllbed In H.IS(SI9). If such ln!orrnatlon b n<Jt prO\idcd by J:OO 
p.m .. New York City time, on the related Otlatlatlon Date, then the OfT Rate on the OfT Rate lnterat 
Determination ~It wiU be calculated by lhc Calculalloa A,cnl and WIU be a yield to matunty. bucd oo 
the aritltrnetie mean of the ICallldtry market d ostna offer Jlde prices .u of opprwdmatdy 3;30 p.m., New 
York City time, on aucb CMT Rate lntei'CII Octermlnatkm Datt reponed, aerotdlna to their wrillen 
rtcordJ. by three lcadlna primary United S111ca aovcrnmont a«urltlc.s dealera (cscb, • "Reference 
Dealer") In the City o ( New York (which may iftdudc: the Rcmarketlna Ascnt or its affiliate•) ~elected by 
the C.akulatlon Accnt after conau!tatlon with the Company (I rom ftve such Rcferen<:e Dcakro ~elected by 
the Otkulatloo Apt, after consultation with tbc Company, and elimlnatln& the blahat quotatiorl (c.. lll 
the cve:nt of equality, ooc or the hiahCII) aAd the lootiat quotation (or,lo the event or cqualoty. uoc o( the 
""""ell)). for the moQ n:ccntly '-d direct IIOCIQlllabte f<Ud rate oo..pdons or the Unoted Stata 
('"neasury Notca'1 with an orialnal matunty of appmsimatcly the Dcalpted orr Matunty Index aod a 
r<ma!nlnJ term to m.oturity of not lea than luch Dcsipated CMT Motunty lndc:x minus one yur. If the 
Cakulation ~ot Is uaable to obtain thrtt such Ticasury N01e qUOiarlonJ. the CMT Rate on oll(h CMT 
RAtte lntcrat Dctermludon Date will be calcul.ued by the Calculation ~ent and woll he • yield to 
m11urity based on the arithmetic mean or the toCCOndary marltctorrer old• pricu u of tpprwdmatcly 3::!0 
p.m .. New Yor k City time. on Juc:b CMT Rate Interest Dctormlnatiorl Dato or three Relerence Dcalcro in 
the City o( New York (from !i.-e ouch Rderence Dealers toelccted by tbc Calcubtloa AJ,:::t, after 
C\lluullation with th: Company, and clfminatlna the bfahat quotatlon (or.ln tho C\'ent or equality. one or 
the hf&hell) aod tbc lowest quotation (or, lAthe C<I'Cnl o( equalny, one ot !be lowest)), lor1leuury Nutca 
woth an ori&inaJ maturity ol tbc number o( yean thai It the ncJ1 biJhcst to the Oc.IJNO•cd O.fT Matunty 
lndc:x and a rcmalnlaa ltrm to maturity ctc.st 10 lhc DcAIJNOicd O.fT lltalunl)' lndc:x and In an amouat 
ol at lc:ut U.S. SIOO mlllJoll. If three or four (aod 1101 liV'C) olluch Rdercocc Dcaltrs arc quOIIDJ as 
dC>Cnhed abo\'C, then tbc Q.fT Rate Will be baed on tbc anthrnctlc mean or lhc offer pr~ llbtalncd ar1 
ncother the ltiab<Jt oor the lowut o( luch qUOics wt1l be eliminated; pnl\'ldc:d, hOWC\'Cr, that If fewer than 
three Reference Dealers to aclccled by tllo Otkulatfon A&ent, aftet consultation with the Company, an: 
quotina .u mentioned herein, tho ClifT Rate dc:tc.rmlned 111 of •uch Cr.IT Rate lntcrCII Determination 



Oat.c will be lbc CMT lUte In clfcct on •ucll CMT Role IDle I ell Dclemunallon D~lc. 111 .. '0 1k .. ury 

No«:s wil11 an oriJinalmalurity as deterihcd In 1bc ~econd pr~a ~enlcnc:c h.lvc ~maining 1crm. 10 

malurity cquaDy dole 1o I be Daipuud orr Ma1uri1y Index. I he Calculation ~111. a her ronwltauon 

wi1h lhc Company, will obtain lrom fiVe RdcrciiC< Dealers quu111loo~ lor 1hc 1kll1llry Nu1c " "b 1hc 

ahoner remalnlns 1crm 10 malurily. 

MDcsipaled orr 1Ckrllc ~- mc&DJ the dlfpl.ty on the Dow June• Markell (ur any IUCttUOI 

acrvicc) on lbc paac spcdGcd In the applicable Flmtlnslntcre>~ JUte Note (or any other I'll:" u may 

replace 1uch JIIIC oo IUdlacf"ice lor the pulpOK ol dhpLtyina 1icuury Coci>Wit Maluritln u reponed 

in ILIS(SI9)) lor the pui"JlOK or d!Jpl&yfnJlmuury Colutanl Ma1un1ic1 u ~ponw in 11.15(519). H no 

such PliiC is spccirlcd In the applicable l'loa1lna lnlerut Rate Notl«. the ahall be 1052 lor 1he m0$t rcccm 

week. 

"Ocsianatcd CMT Maturily IJIIka" mcam the onJiul petiOli 10 matuuty or lbc Un1ow State• 

1•zasury Kcuritk:s (either I, 2, 3, S. 7, 10, 20 or JO year~) spcdf1td in the applkable Floallns lntemt IUie 

NOll« wilh rclpCCl to which lbc CMT Rale will be nlcubtcd. lr no JUC.h ma1urlty is apedfieu In lbe 

applicable Floallna lnunc>~ IUIC N()(icc:, lhe l>c$ip11cd CMT MaiUiily lndea >hall be 2 )'CIB. 

Fttktal Fluids RMe. lr an lnlcral JUte &10 lor aoy Note b lpCCl(~ed In 1hc appliCable FloattDJ 

lnlc~t JUte Notice, as the "A:dcnl F\Jnd~ lUte", the Federal F\Jndo Rau mcan1, •ith ral"'tl 1u •II) 

Interest Dctermlnllloo Dlltc rclatfna to a Note lor ,.1llch the ln1erc1t rotc b dclermlncd Wllh rcle1cn.'C to 

lbe Federal Punc!J Rat.c (a "Ftckral Punc!J Rate lnlerc>t Dctennlnlllon Ollie"). the rote"" •ucll dAte lor 

United Stales dollat ledcr1l Iundt as pubb1bcd in If IS(S19) under the h .. dlna ~Fcdcrll l'll.nc!J (Effcc· 

live)" or, if DOt pu"tW!ed by 3:00 p.m. New York Cjl)' time, on the Calculation Ollc, lbc Dl< on web 

Federal F\JndJ Ralc lnlcrat Determination Date u publl~bed in Composite Ouotalkw under the heading 

"Federal Pundlll!ffccdvc Rate," II J&.~eh me Is not pubiiJbcd In ell her II.IS(SI9) or ('ompl»lle OuoiDtiom 

by 3:00p.m.. New York Cily time. oo the ro..cd Calculatloo Dale, then lbc Federal l'llllds IU1c un such 

Federal Funds lUte lnterut Dcterminallon Date ,.ill be Qlculalcd by the Cak:ul.tuun AJenl and ,.,u be 

lhc arithmctlc mean or lhe ratca for lbc WI tranuctlon 111 o.-cmiJ:ht Un11cd Slates dolbr lcdcral lumh 

arranged by three kadlna brokers or federal Iundt traltlllctlons an The Oly or New Yo1t (which =Y 

Include lbc l«mart etlna Aj:cnl or its affillatCJ) &elected toy I he Calculllion i\genl allcr consultation with 

lbc Company, prior to 9:00 &.m.. New York City llmt, on •ucll Fcdcrsl Fundi IU1e lnte<a~ Dcletm.nation 

Ollie: JI"D''idtd. lootonv, thlt if tbc brokers 10 Jd«ted by the Calculation AJCnl arc not qiKI(•n• u 

mentioned in thit scmence, the Federal F\Jnds Ralo lletermincd .. or ...ch Fcdctal r'UndJ Rate lnlerUI 

'>e1ermiu1ioo Dale will be lbc Federal Func!J Ralc In cffccl on auch Fcdcnl Funds lhlc lnler<"l 

Dcterminalion Date. 

UBOR. If an lnteral Rate Bub for aoy Note b •pcofiCd In the appiK"al>lc l'lo.ottna Interest Rale 

Nolla: as HUBOR. H UJlOR means 1he rate dctc1mlncd by the Cak:ulatiOn Aacnt u ul lhe applicable 

lnlcrat Octerminallon DAle (a "UfiOR lntcral Dtlcrm.notlon Dale") In accurdancc 10-.th lhc lullnwing 

provlllons: 

( i) II (1) "UBOR !«u1crs" Is Jpcdlioed In the appliCable FloaiiDJ lntc~tl lUte NOll«. the 

arithmclie mun or the offered ratCJ (unlca tile Designated U BOR PaJC (u de lined below) by "' 

terms proYidct only lor a single rite, In which tue suc;h single 111.c will be U.\Cd) lor dopolllta in lhc 

lndea Currency bavlna lho lndea Ma1uri1y s...,.UICd In lhe apph.:a'•le Floalin& Interest ltJIIC Notice. 

COIDmCIICl!IJ on the applkabk lnlcte>l React Date, th.lt appc:or (or, •I only 1 .,naJe ralc,. rcqu~<ed •• 

aloresald, appc:ars) 011 the DcJianalcd U BOR Paac (u de lined below) u nl lliJO am • I"""''" 11me, 

on wch UBOR lalcrCJI Dclermiullon 0Jic, or (b) "UBOR ~lertte" It •P"••Ilcd '" the appii<'Alllc 

Floatinalnlcrcst IUic Nollcc. or II neither ''I.IDOR ll<outero" nor "UBOR ~lcnte" iJ •1>ecificd in 

the applicable Floatlna lnlerc<t IUie Nollcc u lhc m<thod lor cakulalllll UDOR. lhe ral< lor 

depom• In the Index Currcocy h...U.,Ibc llldcl Maluriry lpCC'IIlcclln the: applnblc Floauna 1111crc>1 

Ralc Noel«. romntcnd!IJ oo such ln1cre>~ Rctc1 IJlle, rh.ll appun on the l>cl•sn•tcd UOOR 



r Plge u 0( 11:00 a.m.. lmldon time, on JIK'h UBOR lnterut Determination Dale. If fev-er than .,.., 

iUCh o!!ercd nlu appear, or if no such role appurs. at applicable, LI OOR on well UUOR lntcre)l 

Detumlnalloo Date wiU be determined In aceordaocc with the prowbiOIU dao<Tibed on clau~ (u) 

below. 

(II) With rapciCIIO a UOOR lnlcrt"tl Oeterm.natmn D•tc on "hoth fev- er than tl>\1 offorcd 

liltS appear, or oo IIIC 'PIX!"" u the n>c may be. on the Dr>ipted IJBOR I'll$< "' •r<nOcd In 

dausc:(l) ablwc, thc Calculation Agent "ill rcq110tthc principal London ornccs or each or rour major 

rc!eru>c>c ballb iA lbc London Interbank market, u Kl«1cd by the Calculation A'er,l, after 

consultatlott with tbc Ccmpa~~y. 10 provide the Calculltlon Atcnt "'"" lu oCl'<rcd quotation ror 

dcpolits in the IJida OilfciX)' !or the period or the lnda Matunty >pcdf'ocd in the apphcable 

Floatillalntctcll Rate Notice, commcndna on the applkaltlc lnl<'r«l Rnet One, to prime banb rn 

the Lolldcm Interbank market at approximately 11:00 am., Lond<•n time, on such LIBOR I nter~! 

Deluminuloo Date and In a principal amount that Is rcprcoentaln~ !or a slnaJc tran~o~~etlon In •~><h 

lodes OirniX)' Ill IIUCb market 11 liK'h ume. It at leu1 '"'"' JIICh quotallmu arc .., prO"odcd, then 

UBOR on such UBOR lnletcll Delcrmlnallon D~le WIO toe the amhmcue mun o! JIICh quoutions. 
tr !ewer tbltltwo such quocalloN are ao pi'(JYklcd, tltcn LIBOR ,JR •uch LIOOR lnl<'ral Determina· 

lion Date will be the arllhmctlc mean or the rate• quoted at appro.dmately II :00 a.m .. in the 

applkable Prindpal Fioandal C'cnttr, on such UOOR Inter«! Dctermlnatlon Dale by thoec n•ojor 

ballb lo tudl Principal FlAandal C'cnl<'r .eluted by the Calculation Aacnt, alter con>ullatlon ,.,lh the 

Company, for 1o1M in the Index OiiTciX)' to lcadina Eouupcan banb. ha\1ng tile Index Mnunty 

lpcd1icd m the tpplkablc flooulna lntcre>l Rate Notkc and tn 2 pnnripal amount ~~ Is repre.cnl~ 

tivl: !or a llnaJc ti'IIIIICllon In >11Cb lodu C\JrreiX)' in AUCh msrket 11 >UCh time: prOVIded, htll"l:\er, 

that If the banb 10 ICI~cd by the Calculotlon Agent arc not quotlna 11 men til' •cd on thi• Kntcncc, 

UBOR determlned u ol such UBOR lnteral Determination Date "ill~ IJfiOR on dlcclon •uch 

U BOR lnletcll Detcrmlrutloo Date. 

*lodc.tt OlrTcncy"' IIIUIIS the ~ or compollte cuneiX)' specified on tltc oppltt•hk Fio;oconc 

lnttrttt Rate N01Jee u to wlllch UBOR will be calcu!atc::tl. If no 111Cll currency or mmpmhc c:urr~~ " 

spcdlied In the applicable Floatlnalntetcll Rate Notke. the Index C\Jrreney .. ;utoc United Stat<~ dull or> 

*Principal J'lnandal Caller" meaN the eopotal etly ol the country low one the lndc:a Come~. C'U'Cpl 

that with respect tO Unil<'d Stain dollars. Au>tralt-'n dollan. Oeui.K'he man.., Duld! guoldc:n.. Jtal&an lore, 

Swiu Cnnc:a aod ECUs. the l'noclpal Financial Centecr ..,II be The City of New Yorio.. Sydney, Fr1nklurt, 

Amsterdam, Milan, Zurleb aod Lwtcmbo<JIJ, rapcctlvcly. 

"OcsiJllatcd UBOR Plge" mc-1111 (a) If "UBOR Reuter." ,. >p«ined In the oppiK'ablc Ro•lt'\'1 

lnter«l Rll<' Notloc, the display on the Reuter Monolor Money Rate$ S<nkc (ur any wee. lr service). 

on the paae tipc>dlied lo IUCh Floallqlotcrut Rile Notk>c (or any Olher p11< u may rq>laa: liiCh pa~ on 

SIICh service) !o r the pul'pC* o! dtspll)'lftl the London lnterbattk 111"1 o( major ba.nb (or the lnd<:.t 

C\JneiX)', or (b} lr"UBOR 'nlcntc" b .pcdlicd In the oppltcoble Floacina lntercll Rntc Notocc ur nenhcr 

"UBOR Rcutcra" 1101 "UBOR Ulcnte'' b ~pcdficd In the applicable Flttlttinj! lntcr«l Rotc Notice :u 

the method tor cakulatlna UBOR, the dlsplly on the no.. J11nc. Market• (01 any SIIC'C'essor ""rvocc) on 

the pa&e spec:ilied lo IUCh FloatiJ\alotcrcal Rate Notacc (or any nther p~&c .. may replace •uch J»CC on 

•uc:h .crvioe) for lhe pul'pC* or dtSpbyina tbc London Interbank ratea ot m1,or banb lor the lndQ 

C\J II e IX)'• 
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Prim• Ralt. IJ an lot(IUI Rate Buio for any Note Is apecifoed tn the afl91lctbk Floatm& lotcrnt 

Rate Nollcc u lbc "Prime Ratr," Prime Rate mearu. with re>pcct w any Inter«~ IXtermlnotiO<I D~te 

relatlna 10 a N01c lor wlllcb the int<rUt rate lJ lletemllned with rdcrencc tO the Prime R.ate (a "Prime 

Rate IJltcrutiXtermlnatlon Date"). tile rate on ouch date u web rate k pubtishcd an IUS(Sl9) under the 

lleadlnJ "But Prime Loan." lfauch rate IS no1 publuhed prior 10 3:00 p.rn.. New Yot~ City tunc. on the 

related CalcWatlon Date, thea the Prime Rate ,.,u hc the arithmetic meao or the rate• of mtcr<:ll put-liCit 

annouo«d by exh Writ that appcara oo the Rcuten Snccn U.S PRIME l f'aJe (as defined ~t<ow) IS 

such bank's prime rate or bale lendlna nne as in dlttt lor such Prime Rate lntcrut Determination D~te. 

lr !ewer than four S\Kh n tes appear on the Reuter> Screen U.S. PRIME I Pl.,: lor •uch Prime Rite 

lntcrdtiXIermlnatlon Date, the Prime R.atc •ill be the arithmetic mean or the prime rates quoted on the 

huls or lbc aaual number of days in tbe yur divided by a 360-day year u ot tbe dooc or buslncos ua web 

Prime itate lateretl IXtermlnatloa Date by four maJOr money ccnta b.lnb ("'-hlch may 111Cludc the 

CU:ul lion A&ent) in The City of New York selected by the CalculatM>D Accnt. after cocuultation •~th the 

Com~ny. II (ewer tban (our -h quotations are 10 provided, the Pnmc Rate "'ill be the anthmellc =an 

of four prime rates qUOied on the basis o( the actual number or days in the )'t'M dtvideu iJy a J60.day year 

a> o( the cloie o( business on IIUCb Prime R.atc Interest IXte rmination Date •• rumlshcd in The Coty or 

New York by the major money ccnt<r banh. if any. that h.--c pu:wkkd •uch quouotions and by u many 

subAitute banks or llWI eompanlea (whlcb may Include the Calculation A£ent) u neccswy In order to 

oblaln four luch prime rate quouotlons, pnwided such wbllotulc banb os IMI C'OmpllnkJ arc orpnlnd 

and dotna builncsl under tbc laws of tbc United Suotes. or any Suote thereof, b.-.-c tOial equity apotalur at 

lea.« U.S, S500 mlllion and arc each subjca to tup<I\>Won or cumination by Fcdc1al ur State autbomy. 

selected by tile OolcuJa:lon Aaenl, alter eoouullltion with the Cam~ny, to prOYide Juch nte or ra1e1, 

pro4i<kd, hownYt', thatlr the ban.k$ or tMt eompanles oo Klttted by the CU:ul•tlon A&ent a1e not quotlna 

as meollonc:d In Ibis KDieiiCIC, the Prime Rate detrrmincd as of such Prime lUte lnocrnl Determination 

Date ,.,u be the Prime Rate in e(fecl 011 such Prime Rate lntcrell IXtenmnatlon D11e 

~Reuters Screen U.S. PRJME I f'aac" mearu the lltJPiay d~ted as PI&< ~uS PRIM!; I" un the 

Reuter Moohur Money R.at« Service (or any tu<ttUOr Kmcc) on the U.S. PRIM I! I I'~IIC (or such other 

page u may replace the U.S. PRIME 1 Poop on aueh acrvocc) fur the Jlll'P'* or lli>playfnc pnmc rat•• ur 

base lending rateJ of m1jor United SUites b•nb. 

71-tus<ll)• Rau. If an lnl<retl Ra~ Bails for any Note IJ spccillcd In the appi1C11hk Aooun, lnocruo 

lUte Nooa: u the "''l-casul)' Rat.,M 'lreasul)' R.atc mcam. '""" 1opc<1 to any lnter<>t IXlermonatMln 

Date rclatlna to 1 Note for • bkh the Inter«! rate ~S determ•nell "tth rcl<renec 10 lbc 'nu>ul) Rate (a 

"Tre:uul)' Rate lnt<ICSt Determination Date"), as the rate from the auction bdd on •uch Trci>"'Y Rate 

Interest IXtcrmlnatlon Dale (the ~Aul:tlon") of direct oblij~lliOM or the l.lbltell StftiU ('"iktsul)' Boll•") 

hl\ins the lndea Maturity spcdfocd In the applicable Floatlna Interest Rate Notkc, u liK"h note u 

publlihcd In H. IS(Sl9) under the beJdlliJ '"nUJUI)' Bilb·auctlon 1\"Cflj;e (tnv"Utmcnt)'" or. II not 

publuhcd by 3:00 p.m., New York Oty time, on the related Calculallon Date, the auctoon a'-crace rate or 

such Treuul)' Bills (c::xpoewd u a '-d equ~>'-aknt on the bDi> or a )e&r ol J6S 01 36611ays. u •pplical>le. 

and opplic:d on a daily bull) u otherwise announecd by the Unue<l Stites IXpanmcnt or the Treasul)' In 

the event thot the relUIIJ of the Au<llon of ~IJlll)' Bills havinJ the lodn M1turlty JP«Ified In the 

applialble Floallng Interest Rate Notlc:e arc not reported at prMideJ alxw<: by 3.00 p m., New York City 

time. on •ueh Oolculation Date, or II r10 •udl Aul:lloa Is held, then the "ftciiiUI)' Rate "''ll be calculated by 

tbe CU:ulatlon ~nt. and will be a yield to maturity (c::xpreucd u 1 hood C.,tllvalcnt on the buls o(a )'t'lr 

or J6S nr 366 days, as apphc•blc. and eppllcd on a daily bull) of the antbmetic mean or the o.eeonllal)' 

morkct bid rates. u or appnwmately 3:30 p m.. New Yorlc Oty lime, on IUdl 'ltcuul)' Rate lntnot 

Determination Date, of three lc:adlDJ prinwy United Stat<:l p<'mmcnt lCCUiltlo deakn (•hich mat 
Include the Rtmarkedna ~nl Of Ita affiliates) selected by the Calculation 1\j:cnt. aile• COI!)ultatlon with 

1he Company. for the Issue of 'lteuwy Bilk with • rcmalnlnc maturity cloKJI to the lndea Matuolry 

spcdlied In the app!icablo FloatiDJ lnlcretl Rate Nollcc: prorid<:d, hown-cr, thlllf the <kal<n '" aclcctc.l 

by the Calcul1tlon Acent are not quotJn& u mentioclcd I~ this Kntcncc. the 'ltebul)' Rat< llc:trrntlned IS 
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, 
or lliCh lh:uury Ralc hucru~ OeiCnniRIIIOft Date ...UI be lhc 'Jkuury Ralc Ill d(CCI on IUCh 'ncuury 

Ra1e lnlcrcSI Dclcnnhllllon Dale. 

a-.ildilll Atall 
1M IV~ ~nL The Comp.~~ny and ach R.ema1klllls AJcnl (Of the NOles Will cnlct 

11110 • R.:muk"tlll' Av•c....,nt. Thc Wmmant'O bdow an: 1utnm1ncs ol CCitatn upccud P1001tloas In 

.rueh R.emaJkllll& AJtccf!Knll and do 1101 pulpOrt to be complclc and arc subject IO, and quat.riCJ In lhCII 

cnllrcl)' by, the pmvlslons of any Rcmarkcllna Aartcmcnl. The tcnm of the lnlllal SPURS R.eralllkclln& 

Aafecmeot arc dCKribcd under "-Mandalury 1Cndc1 to lnlllal SPURS Ascnl-lnlllal SPURS AJcnt." 

The ~ncral pmvisiocll or any Olhcr SPURS R.emalkcllna Aarccmcnt IIC dcacnbcd at>o--c UJidCI .. _ 

SPCRS Mode-The SPURS AJcnL~ 

Frt:l ONl E.r:pmsn. For ill actvica tn dctcnniru~~J the lntu~ 1atc and rcmaruw.a Noca. uch 

R.enuultctloJ Apccmcnt Is cxp«tcd to pruvldc 11!.1, lhc R.emoJkclitl& AJcnl will re«m: 11om the 

Company • fcc to be dctcnnlncd in attordancc wlrh the R.emlllkctlna Aa«cmcnt. The: Rcmarkcltn& 

A,.:nl may pay to ackctcd brokcr-dcalcrt a ponion or any leu h rccclvca from the Compuy fur it• 

sc:rvlc:cs u Rcmukcllna .-.,en1 rcfl«<lna N01a IOid throu&JI lUCh brokc1-dcakrt to pul'chow:rt In 

rcmukctlnp. 

lndtmmf~CllliD#t of Rnn4tlttU!t A1<11t The Comp.tny, if applablc, will aarcc to lnd<1nnlfy the 

R.ermkctlna AJcnt aplnu certain llabihtlu, locludtn& liabilities under I he Sccunlles Act aruina ou1 of or 

In ronnccdon wilb Ill duties under lbc R.em11kctloa Aafccmcnl. 

Conditkltu ro the Rtnuu*nilll A,p-111~ Obl/t:ttioflJ. The obhpllon of the R.emarkctllla Aacnl to 

1tmukct NOles and pcrfonn ill othc1 obhptiom undc1 a RcmaJkcllllll Avcc1DC11t arc apec!cd to be 

aubjectcd to certain ClOftdlllocls, lnctodina (a) the liOCU1liC)' of cel'faU\ rcpre~eotatioM and wamnLcs by tbc 

Company and the pcrfO«DDDCC by the Company of ill obllpt1ons and apccnKnll JCt forth In .be 

R.eraalkcllna A&r¢cmcnt: (b) the at.c:ncc of cel'tlln ldvcnc n-cnu: tnd (c) bc..,ccn tbc lime al •hkh the 

inlcrcat ra1~ on any Note Is established 111d I he time at whkh paymcntlhcrdor IJ 1u be mt<k,thc raHn1 or 

the Noles not havina bccJ1 downaradcd m pu1 on Crcdh Walch or Walth Utt ,.Jib ncptivc implinlllons or 

withdrawn by a national retina ~~e.Mcc:, the crt on of •11Jdt. m tbc opinion of the Rcmarkctlna A&cnt, It to 

atrcd materially and acl\crtely the Dlllkct price of the Noles or the R.emarkcUoa AJcnt's lbihl) 1u 

rcmukt the NOICI. 

Rtmtwfll of the /Vmtlflatlflll A,tmJ. Each R.emarkcllni Apccrncnl " upcncd to prOVIde ti\At the 

Company may In lu nb>olulc diacrcdon rcm<"-c •DY R.ema1k~:: 11 Agent by alvlna pri01 no1lcc to such 

Rcraorkcdna AJcnt. the 11-uslcc lllld the Olbcr R&mo1kctina Aacnt>; provided. hQwe\-cr. diJit lr (I) such 

rciOO\·cd Rcmarktina A&cnt ahall t.hcn be the loOie Rcmatkctlna A&cnt or (II) aU or tbc rcmainlna 

R.erauk:ctloJ Aaeou elect to mS,n or arc 1cln0\-cd within one week of dehYCI)' ur •ucb notice. then. csccpt 

as provided ro the lollowlo& acntcncc. no .ouch rcrnonlahall become cJft:ClM: uoUitbc Company ahall have 

appoinlcd a suc:t'CU01 10 perform the ~ervlc:cs of tbc Rcmartcuna AJ<nt under the R.ematkcllna Apcc­

rncnt. In such cue, the Company will uac rcuonablc commcrdal cfforu to appoint a successor R.emarkct• 

ina AJcnt u MIDD u rcuonably pncdcablc; provided. howc>-cr, thar. If the Comp.~~ny hu notao appoinlcd 

a SUCCCSIOf Relmrkctllla AJcot wllbin 90 daya of dcUvcry of such nolltt. the R.ent.trkctlna Aan:cmcnl >hall 

automatically 1crmlnatc on IUch 90th day. 

Rntrno•- oftM IV~Aiml- The: R.ema•kcliDJ Avccmcnl;. abo apcctcd to prcM.k that a 

Rcma1kcllna AJcnt may rctiJn at any time u R.e!Urkctina AJcnt, MICb ICI!.;:natlo<t 10 be c£fccthe :10 days 

alicr the deliverY to lhc Company, lhc 'nua1cc and 1hc oil- r Rcmarkctlna AJcnu or 11011cc uf suc.h 

rcsl&nlllon: pmvidcd, hOW<.'YCr, that It (I) auch rc.danln& R.enlllkclfns Aacnt sholl th11n oe the K>lc 
R.emlllkcllna AJcnt or (H) all of the rcmalnlnJ Rcmarkelloll A&• nil eleCt to ICSIJn or arc rcmuocd wilbln 

""""~ct of debYCry or auch 0011«, thcQ, Cll«pl "pnwlded In the followina ~en1cncc. no IUch raianatloa 



tb&U become dfcctlve unlil lhe Compuy lball a.., ljlpOIIItcd 11 least ODe ••occ:c._ to pcrl0011 the 
aetYica of the Ran&Bctlfta A&cnt UIICkr lbc Rtawuu.,. Apttmclll. In liD<h a..:, the C'ompany "'I u>e 
Kuonablc COIZIIIlCrdal cfforu 1.0 appoint 1 ,. __ Raaarlctina AJ""t u-... .. ru;onably practn· 

ble; P""'idcd, however, that, If the Company hu not .., app<>intcd 1 •uett~SUr Rcmarle1on1 AJent •'ltlun 
90 days or dcHvcty or JUCh notice, the Rtmarkctlna Apccmcnt •hall automat~lly tcrmlruue on such 90th 
day. In such case, h shall be the tole obliptlon or the Company to appoint a wa:asor R.cmarL.:!na Agent. 
In certain circ:ununnca. lncludlna upon the ocaurcnce or certain cwnu. • Rcmarkctlnc Agent may 
ralJI' dlcctlve Immediately ~~poe~ cMna 110ticc w the Com.pany and the Tru<tu 

Cmtl • S.pport 

Gu.nol. Crcdlt auppotl may be prO\'idcd "'th rnpccl 111 Notes rn • p•IIIC\IIar Inter«! Rate Mucic 

durin& Ill or any pottlon or an Interest Rate Period. s.ch crcdotwppon rmy be rn '"• form ur a Standby 
Note Putchlse AJtcement (a "Standby Nocc Purdwc AJrcemcnt"), a lcllcr or credtl. a hnancial cuMin I) 
lnauran« policy, a limned JU&tiOI)' Wuc:d by a pVIIItor,thc aublttbmcnt of one or m11re oeten'\: fund>. 

any ocher fonD of <Kdit 11UppDJ1 or any COIIIIKnatioa of the fon:eotn&o Unlcu Olhc""te 19«1fl«< In Ill 

applicable pruspeCIUUupplcmcnt Of other R.cm&tlctq document), no form of a~c.lol wppo11•1fl pllJ\roJc 
prurcctlon against all rilb of lOA or auara.nlcc r<paymcnt or the entire pnndpol of ond lntere•t on the 
Notes. The foUowlna aummarics or tcmu of potential credit auppon otnangcmcnr• 1re 'lu•llfic,J In rheu 
cntlrcry by reference 10 the provislona of any aar<cmcnt> s(IYernlna I>U<'h orrongcmentJ. 

Sttwlby Not~ l'uJoclr4u ~ In order to 11ppot1 hs obllptioo to purchuc Notet puDU1111 to 
any Spcnal Malldai.OfY Purdl.uc obhptioa, the Company may from time to umc, at II• option, enter rotu a 
Sl&ndby Note Pu""- Apttmcnt Wllh oot or more banks 01 Olhc r crcdtt pr01o Ide n. 1\11)' welt S~ 

Note Purdl&sc AJtl:cmcnt WOIIkl provide tbal. subjalto «ruin cuocbUOM 'f'CC'Crcd therern. tbc aaht 
provider woald ldvancoe runda for payment of tb<l purdwc price for Nocn lllbjcc110 a Sp«Ul totan.UtOI)' 
Pure hue. 

Lc-t~rofCn:dll. •The: Cc.lm1Joany may from cime 10 tame, a\ It• •~pti~H'I, provl4.1e e1edlt ~urpon fut Nttl~" 
In the form or a lcuer ol credit from a b~nk or other financlal ln>tilurlon 'l1>e «lVelllsc. omuunr •nil or he r 
temu of any such leiter or credh would be apcclficd In an appllc:abk prosp«~u• lllpj>lemcnt <or other 
offcnna document. 

FiMttri41 CiUIII'IVIIy IIIIWOIOU. The Companr nuy lrum lime h> """'· >~ ''' optk>n. pruvwk <ndlt 
JUppotl ror Notcs 1:1 the fiH'm or I flnaDdal pannty lii\UI'llnt'C: pulley •hteb •uuW , ....... nry pa)111COI ot 

tntercst on IUid principal or the Notes. The """'"~"· amount and other '"rm' ol ony \UCh lin-.•1 
cuaranty inJUtlllCC pollc:y would be tpeetflcd '" an apphablc 1 rospcctU> supplement or other offennc 
document. 

L.imhnl GIMJIUIIIY. The Company may !rom umc to lime. at il• opllul\, piO\tt.lc ncllot •upport fm 
Notes In the form o( a plltiOI)' pwsua~~t 10 wtlich a &~~~tantUt apce> to prt:Mdc the Company ,.,,h 
•utllclcnt funds 10 make timely lntcrcat and prlndpal payment• In the event the Company l.clu JUfft<icnt 
rcsuurcca to do 10. The ..,........,.,, amount and other renm tof any 1uch ...,aranty .. "OulcJ he apcdf~~:cJ 1n an 
appllalble prospcaus tllpplcmcnt or other 11ffeuna dii<'Umcnt 

llnm'C Fwtds. Thc Company may from time to lime, " lit 11p11011. piO\idc crecJII .uppur1 for Note• 
rn I rCSCl\'C fund al&biJibcd wilb lbc 'JhHuc. The ... nnct of fuDC!Jna any sud! rc>enc fund aDd the 
IDIOUnU required !rom IJlnc to umc to be on dcp!l61l therein would be <pcaltecJ tn an app!Jcolbk 
proopc<1UI av.pplcmcnt cw other alfcrina document. 
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CEJr'CAlN UNil1!D STAT!S f'EOERAL INCOME TAX CO!oiSlDt:JtAn ONS 

The lotlowlna summll)', wblch Is bated upon lhe advice or Palmer 41 Dullae W~ speci•l tu ruun~l 

to the Company, wbote opillloa Is ect forth bci cic. or ccnain Uniled Slates Federal income WI ron~· 

quencca or the purcllue, ownenhip and dlspoaillon or the Note~ Is hued upon Iiiii. regulallnn~. rulinp 

and dedJions now In crrca (or. in the cue or eellaln rcaulaliollJ. In prt>p()JCd lurrn), all ur which arc 

subjea to ~ (llldudiua chanJCSill dla:tlvc dates) or pouibk dlflcrina lntcrprctallono. II dc:ab onl) 
•ith purch;jxn wbo hold Notes u capl&aiiSICU and ~ DOl purport to deal •••h peBOns In •pcoaltu 

situa liom. sud\ as linancbJ Uutltutloas, lns.ui'IIICC companies. rcplatcd l~~YtJtmcnl companies, lleakrt In 

tccw'rdc:s or cumodc:a. pcnoc11 boldlDJ Noles as a hcdac aplmt cuncocy rtll: or 11 a po11tJoo In a 

~JtraddleM lor u: puspoecs. or penon• ,.bote functional currency b not the U.S. dollar. In addrlion, thiS 

disawion doe : DOl clcal will! holdcrt other than oriaJnal purchucra (n.ccpt,.hcrc otherwise •P<cifically 

nor.e.J). PenoN consldcrill&the pusdlue of Notes ahould eon~uh their own tax ldvbon cooccrninJ the 

appllc:ation ol United Statu Federal Income 11:1 lawa 10 their particular sllualltln> u "'CI~ •• any 

ronscquci!CCI ol the pusdwc. owner&hlp IJICI dlspotdtlon or the Notct arislna under the Ia"" or any uthcr 

win& jurisdlctloa. 

.Aa UKd herein. the term "U.S. llolclcr" mallS a hcocrodaiiiWDCr or a Note that " lor Urutcd States 

Fcdcnllncomc 11:1 pu.rpoecJ (I) a dtlua or rcsldcnt ot tbc Unrted SWa., (u) a corpora ~ton. pann<nlup or 

other entity created or orpnlzcd In or under the IJI.M or the Unucd States or or any pohtral >Ubd"'"'"" 
lhereor (other lh&n 1 panncnhlp thll lJ ool llntcd n a Unilcd S111" pcrwn u01l'r IllY oppliahlc 

rcgubtloM or the U.S. D<pa"\ment olthc 1h:uury ("'neuury" or '1'rcuury Dcpanmenlj), (ill) an cotalc 

whoec Income Is subject to Unlled S111ca Fcdcnl income tu r<Jardl~u or il• wur«. or (lv) • trwl lr • 
coun within the United Stat.ctlllblc to CliUCbc primll)' supervU1011 OVCJ the admlnatralloo or the tru>~ 

IJICI OIIC or mor~ Ua.ltcd StatCI per10a1 U.C lbc autbonty to COGtrol all wbt;lantlal d«ur<lm or the trll>l 

Norwitlutandlna the prcccdiftl ~entence. to the CJ!cnl prll\ickd rn 1h:il1Ury reaulahun• and gurd•r.cc, 

ccnain tru>IJ In emt- 011 Aualat20, 1996.IJICI t.Ralcd" United Stat<> peDUM pilot to ouch datc, lhll 

clcc:t to continue to be treated u United StaiCI p<nCMb abo ..,u be U.S. Holden. In pcnl, any other 

perwn whOJc Income or p in In respect or a Note is effcctl•-ely C~Jnncctell with the c.Jnduct ul o Unite~ 

States ll1ldc or buslneu Is Nto treated as a U.S. Holder. N. !k\Cd herein. the term "non·U.S. l luhlcr" 

mum a hcncrrdal owner or a Note that b not • U.S. lloldcr 

U.S. ltolclcn 

The Unllcd StatCI Fcclcrallncomc 11:1 trtatmcnl o( debt obhpUonl $uch II the Note> I) n<>t CCIIIIn 

The proper uuuncat of the NoleS will depend. In pan. upon ,.hcthcr the Notu arc ucat.ed u motuunc 

on (i) the Stated Maturiry or (II) CICh Inter«~ Rate AdJU>Irncnl D•t• "' SPURS Rcmarkellng I>•tc. 

BccaU>C the Note$ arc 1ubjec:t 10 mandatory tender at par on each lnfcrC>I Rate AdJrl>lmenl Dute nnd 
SPURS Rcrrwltctina Date, the Company Intends, for United Slates Federal Income tu: purpo~CJ. to ucat 

the Notes as rnaturina &ad (ID the case of Note> that arc remarketcd) u rclm~cd on ea<h Interest Rate 

Adjustment Date aDd SPURS Rematketloa Olio. By purt'hulnathc Notes, a U.S. Holder agrco to loii<IW 

IUCb trcatmcol tor Ulllled Statc:s Fcclcrsl '- tas purpooc> E>.lxpt ~It' lndinlcd to the coal Ill)', the 

lolklwln& clacutl>oa aw•nrc IUch trutmcat ot tile Notes far Urutcd Stata Fcdcrsl Income tu purpooc> 

Poymoru of IIIIDrSL latercst on the Notes durina the penod commcndna on the date of initial 

luwtncc to, but u:duclroi. July IS, 2001 (the " lnit:lal lnttrc>l Rate Period") and durina exh r.ubo<-qucnr 

period rommentlng on an lntorcll Rate Adjuatmoo t Dote ur 1 SPURS '\cmorkellng I>atc •nd ending un 

the day before the next latcrcsl Rate Adjustment Date or SPURS Rcrrwkctlni Dllc (a "Subtcqucnl 

lntctcA Rile Period") of more than one )':at will constitute •qu.oliflcd Jilted lnterc>l" and cc~~er~lly Will 

be tuablo to a U.S. Holdu u ordinary lnlerc>tlncornc at the time II 11 accrued or rccchcll,ln accordaocc 

with the U.S. Holclcr'a rqu1ar method oltu: ~tllla. It a Sui~Kqu<at htterw Rate Period of o,... )<II 

or Jc:s is Cllablubcd tor the Nota, ~r. lllleral on thc Nota duMa that SubKqucnt lntcrCil Rate 

Period may hc lrutcd u orlaJnallsauc discounL Sec "-slwn•ttmr ~r/olu," hci<IW 
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On,rnallssuc Durou111. The Notct wiU 1101 he ucatro u bsuro ...,tb oriJmal llWC c!t:ouat (c=pt 

as <lcscn'bcd helow under "~- Obii(;CtlonJj II (t) their luue price (JcMBIIy, the fi~t price at 
wllkh a •ub<tantial amount of auc:h Notct hu hecn wl<lur n:markctcd (!snoring 111lc> to bond hou..,s, 
brokers, or slmllor perwna or orpnlutluna Ktlna in tbc capadty of underwriter>. pl~'<mcnt •Kcntl, ur 

wholu:rlen)) Is eqiUII to their par value or (II) the cxccu (of nny) of lbelr par value "'"'r their iuuc price I• 
Ius lban a •tatutory rlt mlnfm& amount (Jcnclllll)' 1/4 of I~ of the Note>' par value mulupUed by the 

number of complete )'l'lll !rom date tile Notca arc blued or Ucatro as rcmu.:d to the <late tile Note~ arc 
treated u mat wittS). If tile Noles arc laocd or treated as rcwucd at a diSCOUnt cqiW to or src>ter thon 

the Jtatutt.'y dt mu.Unu amount, howcv<:r, the Notes will bo\c on&Jnal luuc dncount equal to the c.tteu of 

thc11 por v luc over tbeir iss= price. For United States ~dcllllrncomc t:u pufll'*>. the U.S Holder .. ,u 
be requlrcJ to Include this original luuc da;;count in rncome IU or<lillary interest as It IK'CI\Ic> under • 

runstant yield method in advance of receipt of tile cub pllymenu attributable to such lnromc, rcganllcu of 

tbe U.S. llnldcr'l reaular method of ac:countlna. In JCOCTII. the amount of orlafnllluuc dbcuuntlncludcd 
In income by an Initial U.S. Holder of Notct wucd with orialnllluuc discount •.,II he th sum of the dally 

ponions or oriJinal issue d~Ja~W~t wllb rcopcc~ to such NotN fot cacb day dunna the taublc )ut (or 
ponwn of tbe luablc )'l'lf) oa ,.hidJ IUCb U.S. lloldcr held •uch Nota. The "dally ponloa" or oriJinal 

1uuc ddaxlnt 011 any Note~ is dctcmuocd by alloc:atlnc to cacb day 111 any acaual periOd 1 Bllblc portion 
of the ori&Jnallssuc dlscowtt allocable to that accntal period. An •accnraJ penod" may be of any k1111h 

and thea«rual periods may VII)' in lcncth over the term of the Notes, provided th•t eac:h a«rual period Is 

no longer than one year a~ :I Cllch achcdulcd payment of principal '" lnlcrcttiiCCUr> either on the flnru day 
ol no nccruul period or un the llrtl day of an accrual pcnod. The amount or uri&Jnlll lnue discount 

allocable to eKh ~eerual period II ,eneBIIy equal to the cllflcrcncc bciVoun (I) the product of (x) the 
NOles adJUJtcd iuoc pncc at tile bc&Jnnlllc of such a«rual period and (y) the )1<1d of the Notes 

(appropriatdy adjlaiCd 10 We UtiO IICCOUOI tbe Jcncth or the pallladar a«ruaJ periOd) and (io) the 

amount of any qualified tilted onterCit paymcnu allocabk to •ucb accrual periOd The "adJUSicd usuc 
pn<'C" of the Notct at the bealnnlftl of any a«rual period 11 the '"m of the ruuc puce of the Note~ plus 

the omount or onaJnal WU< dltcount allocable to all prior a«rual periods m111u1 tbc amount or any pnor 
paymcnu on chc N01 .. tb>t wcno not qualified .catcd inrornr pilym<niL Under rhcu "''••· U.S l~uldero 

sc.-nerally will have to Include In Income lncteulnJIIy srcater amount> of ori11m•l "'uc olflruunt In 
succtllive accrual pcriodt.. 

j\ u.s llolder "'bo purc:basca • Note with DHJinal Issue duruunt fur Ill aiDOilnl that b crcatcr than 
the Not<• adJUitcd o.suc price u of the purcbuc date and leu tb•n or <q~Ualco the 1um of all amount> 

p•yablc on the Note alter tile purcbuc date, otbcr than payment> of qualofied Jtated rntcrcst. ,.,u be 
conlidered t.o have purd\&Rd tile Note 11 an •acquisition premium " Under lbe acquliltlon p~mrum rules, 

the omount of onJinal i»~~e dlsclount which sucb U.S. Holder mutt include In iuanm onrome ,.,th respect 
to •uch Note for any ttw1ble ycar (or poctlon thereof in "'hlch the U.S. Holder hold! the Note) will be 

reduced (but not below zero) by the ponlon or th" acquisition premium ptopcrly allocable to the period. 

Shon-~nm Qb4cvrlonJ. NotCI tb>t an: treated IU maturina at the end of a Subt.cqucnt lnccrcot Rate 
I'< nod of one year or lcll wW c:omdtulc """"'·term obllptim11," anJ lnteror on such NutCJ dunna wth 

• Sub>equent Interest Rate P<riod Will be treated u oriaJnal ruue do>eo~~nt. In ccocnl, an indMd.ul or 

<It her c;uh method U.S. Holder b not rcqwrcd 10 IAclude ona•nal o:nuc dnrount on sbort•lerm oblophons 
In Income en advaftC'CI of rc«lpl. unless the U.S. Holder el«1• tn do"" If >< ch an election b not made, any 

11uin recognized by the U.S. Holder on the aale, cJCChanJe or m"urlty or the Note .. 111 ~ Ol\hnary oncome 
to the extent of the orislnal Issue discount 11«ruc<l on a atralcht·lioc boll> or up<~n elccuM under the 
ronmnc yochl method (buc<l on dolly compoondlnJ). throuah tho dare or sale or maturoty, and a ponlon 
or the deduction. otlle,. loc allowable to the U.S. Holder for Interest on borrowlnp allocable to the Note 

,.,u be deferred untd a eorrCiJIOndrn& amourll ot I.-e Is ~alucd U.S holders who repon lnrume for 
Uno ted StAtr:s Federal i'>CJCIIX IU putpOICI Wider tile acnual me thud end ccrwn otber holden.. llldudlftl 
lw\b and dealers In ICCUriticJ. are required to lOCICNC toequlllllon dlloc®nt (sene rally the oau uf (i) the 

Ntlle's poo nluc plu• the oncernt on the Note •bleb b treated IU oriaJnal 1uuc drteWnt 11\er (li) the 
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holder's buis in the Note) on a Jtral&)lt·linc bull or, If an elcctlo.1" made:, under a ronslanl yield method 

(bueU oo daily compoundlna). 

!llarlw DVcowu. In JCDCnl. If a U.S. Holdc:r pun:lwes a N(l(e, other thin a N(l(c trutcd as a short· 

term obliaaUoo. for an amount that Is less IMn lis par vtluc: or. in tbc eaae or a Note With orl&lru.l :..UC 
dlsrounr, for an Jmount I hat iJ leu than Its adj.uled wuc prlct •• of the purcha'IC dale. tbc amouJ'It of the 

difference will be ln:lled at "market dllcount," unlcu tuc:h d1fferc:ncc iJ less than a tpc:clfied rfc mlnlmu 
amounl (gencnlly V. of 1.,._ of the N(l(cs' pat vtluc: multiplied by tbc number or CIOCIIplctc yea,. from tbc 

date of purtha.lC to the date tho Notes are ueated u marurlna). Undor the marker d!Jcount rulet.. • U.S. 

Hokkr will I> required to treat any princ:lpal pa)'"'Cnt (or. in the cue of a Norc with orlainal iJsuc 
dlfcount. any paymut that doa DOl cocsdtute quallJkd Jtated Interest) oo, or any pin n:allttd oo the 

sale. cxdlangc:. retirement or orbcr difpolitioo of. a Note u ordlnasy lDc:omc to tbc atenl of tbc l'csKr of 

(i) tbc a.·nouru of JUdi payment or realized pin or (•l) the market dllcount•11lch has not previously been 

included In Income and Is ueat.cd a haYbla am:ucd oo JUdi N(l(e at tbc time of fUCb payment or 
d&Jposition. Market diJcount will be coosldered to ICC<uc: ratably durfna tbc period from tbc date of 

acquisitioo to the maturity dale of the N(l(c, unlcu rhe U.S. llolder ekcu to a«ruc market d~tCCJunt on the 

huls or semiannual compoundlna- In addltloo. a U.S. Holdc:r may be required to defer tbc dcdiiCilon of aU 

or n portion of rhc lnlcn:$1 paid o r accrued on any lndcbtedneJ.ll fncuned or maln~alned to purdtuc or 

carry a Note with martel dilcouJ!t unril tbc maturity or the Note or Its earlier disposition In a ruablc 

traJUa<:tiorL A U.S. Holder rr.~ dee~ to lndude market dllcountln Income cwrently" It ICCrues 011 either 

a rat.11ble or semiannual compoundlna buls, In wbkh cue the rulea dcrocribcd above wiD ll()t apply. 

Ccncrally.IUCII cunently included market dllcountls ln:atcd u otdmary interet! for United State' Federal 

tncomc ta.x p!.llpO'CS 

l'rcmlum. If a U.S. Holdtr purclwcs a N(I(C fo.r an a-t that is peatcr than Ill par value, such 
U.S Holder w!U be considered to have pu~ the Note with "amortlzabk bood premium" .,qual In 
arm>unl to such exccu. A U.S. lloldcJ may elect to amortilc auch premium uslna a corutanl yield method 

0\-cr &he remalnlna term of the N(l(e and may offset lntercat othc.rw!sc required to be Included In respect of 

the Note durina any tOJUible year by the amortiud amount of tucb ucca for tbc tuable year. 

Duposltlon ufr~ ND4n. Upon the talc, CJidlanp: or retirement of a Note, a U.S. Holder acocraUy 

Will rrrognlr.c ruablc pin or lou equal to the difference between rhe anwunr reallttd on the sale. 
C>Lhancc or retirement (otbcr than ~JMW~ts rcprocntlftJ ~d and unpaid lnterell) and such U.S. 

Holder's adjusted W buls In the Nok. A U.S. Hokkr'l adjusted tu basis in tbc Note ccncrally will equal 

such U.S. Holder'• Initial III\'C$1ment In the N(I(C Increased by any origlr•l IJsue dl.lcount Included In 
in<omc (and accnacd market dllcount. if any, if the U.S Holder Ills included such market ddCO<Int in 

Income) and dtcrtucd by lbe amount or uy peymrntJ. other than ql.llliftcd ltltcd lnlcrf•l piiJIDCIItJ. 

rca:t>-.:d ond amorti:uble bond premium taken with rcJptel to tucb Note. Subject to tbc appllaulon of tbc 

market dllcount rules. such pin or lola will be capital If the Note is held IS a capital auct. 

The'JUpayer Relief Act of 1997 (the "1997 Attl reduced the maximum rates on lona·tcrm Cllpiral 

~;uiru rccognlz.cd on eaphal wets bcld by indMdual tupaye,. for more IMn c!Jhrecn montht a.s of tbc 

dale of dispoiitlon (and would further reduce lhe maximum rates on such pint In the year 2001 ond 

thereafter for certain indM:!o•al taxpayers w1lo meet tpcclllcd c:onditlont). Under the lnlcmal Rc\ocoue 

Scl"icc Rcstruerurfna and Rcfonn Acl of 1998 (the "1998 Acl") capital uwa beld for more than one year 

(rather thin eiJhrecn months) are eha>blc fortbe reduced caplral p lo IIICI pnMded by the 1997 Aa. The 
1997 Act aod tbc 1998 Acl did - dwlac the capital pln raiCI for corporatlons. ProopectM: lnvc:ltors 

should consult tbclr own w ICMaon cooccmlna tbctc w t.w cbanccs-

AirtmDJI.-e 7mzrmmr of /~ Notu. Tbcre can be no wurancc that the lntemal ~ouc Sc"-w-c 
(- IRS") will agree whh rhc Company'• treatment or the Noles. In particuiJlr,tbc IRS could seck 10 rrcat 

tile Nores IS maturina on the Stated Maturity. In tbc event the N(l(cs an: trratcd, for United SlaiCJ 

r~cdcral Income tu pufPOKJ. u marurlna on lhe Stated Maturity, It IJ unclear ,.hclhcr 1ho Notes Mil be 
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tr~•t~d u 'variable rate debtltutrvments" (~VRDb'') or as "wotin&ent ~nt debtlnstru-nu M If the: 

Notes qual1ly u VRDU. the tax treatment of the Notes may ccncrally be similar to th>l de>C"t1bed abo\-~ 
for thc Notes tbat are treated as maturitla oo eatb lnterot Rotc AiiJU>Imcnl Date ur SPURS R.:ma•k~lln& 

D•te. 

If the Nocc:s do 1101 qualify u VRDU. the Notes may be d.wifoed u •ronungcnt p>)ll><nt debt 

instrumcniJ.- In IUCb C't'CIIt, vndct 'Jlcuwy rcplallons pn-cm10g CVD-91 po~nt deht •nstrvmcnu 

(the "ConllnJ"nl hyment RcaulationsM), the Com,pony .. wid be required to C'OJijlriiCI a pro,cctcd 

payment Khedule for the Notc:s baed upon the Compa.ny'a current borrooill& costs for comporablc debt 
inilrvmenLJ of the O.mpany. from whldl an estimated yield on the Nocu ,.,..ld be cakul.ncd. 1\ U.S. 

II older would be ra, ulred to include In Income u ordinary lntcrot an amount equ~l 10 the aum of the 

daily portlonJ of lnterell on the Notes that would be llecmed 10 accroc at this atlmated yield under thi• 

projected payment Jdleduk for eo.ch day durin& the U.S. lloklcJ'a lli.Ublc year on which the U.S. l luldcr 
holdathe Nolet. The amount of loterestthll would be de~med to 11«'1\K In &D)' acc:rulll ~ri•xi"'''IUid ~qual 

the product of this CJtimated yield (p~rly adjUlled for the length of the accrual ~riod) 11111 the Note a' 
adJU>ted l»ue price (u ddlncd below) at the bcaJnnlna of thc acm~.~l ~riocl. The d11ly portion• of ! •. t<rut 
woulll be determined by allocatln& to each day In the act"rual ~rlod the ratable polllun ulthc: tntcrntth•t 
would be deemed to ICICNe dunn1 the MXn~&l ~rlodl In Jenetal, for thc:ac porpmn. the Nutu' adju>tcd 

luue pncc ..,..ld CCJU11 the Notc:s' luue priee inereucd by the Interest prcvklu~ ac.-rocd "" the Nutcs, 
and reduced by the amount of any noncootJnccnl payment and the projcc1ed amount ol olll) cunhnJenl 

p~)lliCnt prc-iou:lly made: oo tloe Notcs. 1b the ClllCJU that conunacnt paymcnu xtu•lly m•de tlur•n& • 

year d1Cfer lrom the projected amovnu of thoac conhnJenl ~ntJ. llll)UJtmcnlJ '"''"be mode on 1~ 
Nocc •111ch may reduce or incrcue the amount of lnterttt the U.S. lloldcr ,.,..kl othe"""" tnclode tn 

inc.>me . Nc-'l:rtheku, u a rcsull of the applicatton of the Cont!naent P•ymenl Recul>tKJn>.ll u JIU"•ble 
that a U.S llolder would be required to lodude lnlcrcst 1n tncomc in CACCU o! actual ca>h f'Jym<'nt' 

rcccl\-cd for ccnaln t.uabl< ycarl. 

Under the: Contlnaent 1'-•yment Rcaulation>, upon the uk: or ciiChangc ol ~ Note (lncludlns a ulc 
pUilUBnl to n mandDtory tender on an lntcrut Rate 1\dJu•tmcnt Date or SPURS Rcmar~cung Da"), a 
U.S. Holder would be requ!rtd to recoanltt taxable Jroromc urlo. .. In on amount e~ualtu the tllllcrc:ncc. II 
any. between the amount reallud by the U.S. llolder upon JUCh Jalc 01 cachan~..: and the U.S lluldeo\ 

adju>ted tax baaiJ in the Note u of the llote ol dlipoJJtlon. A U.S. Holder's adju>tcd 111 b:lSI• '" 1 he Note 
generally ,.,..14 equal JUCh U.S. Holder' a initlallmeatmcnt In Hoc Note 1naeucd by any lnter<>l prcviOO>Iy 

a«tued on the Note, and deacatCd by thc omount ol any noocot~tlnscnt payment anti the prnjected 
amo<~nl of any cont!nacnt payment pte\'lously mllllc on the Nota. Any JUCh t.uable 111<'t•n>e &encrally 

"'"uld lx treated u onllo.uy IIIODII>C. Any ludltuabk lou gcneraUy •wid be llnted u ord111U) 10» Ill 
tbe went that the U.S. Holder's t.otallnt.,reat •ndtniOD\ un the Note e>tteded tbc: total net neptl\-c 

odsustnxnu on thc Note. Any rema•n•na laos acne rally .... uldltc trelled •• thon-tenn or lung-tenn apllal 

loa\ (clc:~nd•na upon tbc: U.S. Holder's oold~na ~r"xl lur the NOC«) All amounll •nduJ,hk on 1ncumc: 
by a U.S. llolder u otdinory Income ponuanlto tbe C..nlln¥ent P•ymc:nt Ttc'""l)' Reaul~tH•n. '"""IJ be 

lleatcd as oriainal wue discount. 

Non·U..S. llolcltra 

A non-U.S. Hol.ler will not be subject to United Statu fc~eral income: tuu on r•ymc:nl• ol puntlp•l 

01 lnlerell (lncludins orislnaJ iuuc dtJCount and accruals under the Tieuury relluluUnn• appllu:hle 111 

rontlnjj.ent payment debt obliptloDJ, If any) on a Note, unlw auch nun·U.S. Holder CIWns •t~u111ly nr 
cooutrue11vcly I~ ur more of the total oomblned wtdna pow« ol the Comp3ny, b • rontwlled fmcian 
oorponotlon related to the Company thruuJih actu~l or con>ttu<llvc Jtock uwnen.hlp u1 It o hanl. receiVing 
lntcre•c dacnbed In Section 881(c)(3)(A) olthe Code 1b quohl) for the exemptkm lrom IWtlion, the I~•• 

United Statu peyor ill the clain of p2ymcn1 prior to patmcnt ttl 1 non· U.S. lluldct (the "Wtthholdm& 
Accnt") muJI have n:ceMd in tbc: yeu In which a payment or lnlctcll or pundp.&l occur._ ur m cuhcr ol 
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the rv.'O prcttdlna calcodar yean, a statement that (i) b $iiJ'Cd by the lkMflci>l Owner ollllc NUio un<kr 

pc.Wties of ptljury, (li) «niriCll that <utb owner b not a U.S. lloldcr and (Ill) Pf""ld« lllc name and 

addrc:l$ of the lkncfodal Owner, The fUtcment may be made on an I RS Form W-11 or 1 wt.Jonlllll) 

almUtr form, tn~ tho Be"ofldal Owner rnUII lalorm the Withholding Asent nf •ny chanto In the 

lnfotmatlun on tbc JUtcmcnt within 30 118)'1 of such dwiJC. II 1 Noce is held thmush a ~oCroritiu de•nna 

o rpnwnlon or «ruin other financial lmtltudoru, the orcuoutioo or iMIItullon may pr<Mdc a •icnc~ 
sutcmcnt to the Wltbboldinl Acclll that tbc IRS Form W.S or the lllbtti!Uic fn•m h.u been prll>'idcd b) 

the Bendldal Owrlc.rto tbc Grpftlzatloll or iosut~tlon In 1udt W$e. h""'"<'er,thc w,ncd •utcll'ltnl muJI 

be ICXlOC\IIIf.lllcd by 1 copy of !be Fonn W-3 or suhllitute form pnMdcd by the lkncrtdal Qv.ftcr. 

Ocw rally, 1 IIOO·U.S. Holder •iU not be ~e~bjcc1 to Unned States federal inronte tu.c:o on any 

alllCiun' Nlliclt C!Oaltltuta pin upon retirement or dbpolitlon of a Note. pruvidcd the pin iJ nut cff~t~ly 

connected with the conduct of a trade or buslncn in the Unlltd St•tca by the nun-U.S I holder. Cc:rt•in 

otb:r cJa:ptlolla may be applicable, and 1 non-U.S. !folder should rotuult tiJ tu "hoor in tbb reprd 

The "'occs wW not be illdudablc In lllc CSI.Itc of • non-U.S. Holder unlc:.J the ondi•idual .,.. ... 

actUIUy or eoN~Iy. 10'* or more of the toc.al eomb.ncd ¥OUnJ powc:r or the Cnmp;on) or, 1tthe tunc 

of SKb lndMclual .. death. paymo:niJ rn mpcc1 ol tlx Note• WO\IId ha•c been cfftctMiy connected "'•th the 

eoodUCI by such lnciMdu.al of a trade or buJincu tn the Unncd Suu .... 

o.dcoop Whloboldl"' 

Badcup wltbboldinJ or United Stales ~dcral inc:ome tax at a rate ur 31 't muy apply to payment• 

made: In respect or the Nou:' to ~~~ttcr~d ownen w1>o arc nut ~u.:mpo rcdplc:niJ" and v.bo rau to pn"tdc 

cc1111n idcntifylna Information (such as the rccistercd ov.ncr'a tupaycr ldcnurocatloo number) •n the 

n:quircd mann<r. OciiCraUy,lndr.id113b and p111ncrshlpa a~ not c:xcmp1 t«iptcDII. ,.hercu COfJ'Orlllnn> 

and a:naln other entitles ICDCra.lly arc UCmpl rceiplcn!$. Payment> made tn rapcn nl the Notc:a In a U S 
Holder must be reported to tbc IRS, unkta the U.S. lloldcr ban ocmp1 rcaplcnt Comploan«: '""h the 

ldcntlrteatlon procedures dcJalbcd In the pre«dln1 loCctlon '"'"'ld cstablt•h an c.emplmn from hit<~UJI 

wltbholdlna for thole noll· U.S. Holden •ho arc 1101 ei(Cmpt rtdpocnt-. 

In addttion, upon the Ale of a Note to (or tbroup) a broker, the broker mu1t withhold 31~ of the 

entire purebuc prla:, Wllcu either (I) the broker determine• that the .cllcr I• a turpotfiiKJn or mhco 

ac:mpt recipient or (U) the adler pl'll¥lda. in the ~lrcd manner, certain ldcntolytnl lnlorm~ton• and. on 

the tate of a noo·U.S. Holder, ccrtlllct thatJudt oc.llcr ,. a non-U.S llr'der (and ccruln other rondotloru 

arc mel). Such a Ale midi abo be reported by the brol.er 10 the IRS, ~nkM cotbcr (1) tbe bmlcr 

dctcnnlnc:a tbatlllc Kllct Is an curnpt rcdplcnt or (oil the ~oCIIer ccrt!foa llJI non·U.S lloldcr •talus (1n.I 

e:crui.n othc.r condit.Sonl arc mc:t). Ccni(JQii04 of the re11••c•cd (rt*ncr·, non· U.S. lfokk-r tllltu-.. •-oukl ~ 

made normally on an IRS Form W·8 under ptnoltlu of perjury. althouaJl In ccrtetn .._..,. h may be 

pouible to aubmh other documentary evldcncc. 

Any amounts withheld under the blctup "'ithboldlna rulu from a payment to a tk ... rxul 0..-ncr 

I"Dtr&lly "''OIId be allowed as a refund or a credit ap!Mt wch lk~~<:fltial Owner'• Urutcd States Federal 

income tu pRMded the required Information b fllmhhcd In the IRS 

1'1.,. \\lthholdlr11 H.tptalluru 

On October 6, 1997. the 'JR:uuty !Xpantmntlssu~d new reJulatioos (the "New Rcaulatlons") '*hlch 

make amaln modificatioN to tho wftbholdlllJ. backup withltoldlna 1nd lnfurmatlun I<Jklltlns 

ruJc:s dc:talbed abo\lc. The New ReiUI•tlons ollcmpt 111 unity ccnlratk>n rc<juhcmcniJ anJ ~lanty 

reliance atandardt.. The New Rc~UIItloru will ~CDCIIIIy be cJicctiYC fOt p1)'111C.niJ made after December )I, 

199'1, subject to certain tra.asitloll rulea. ProtptdM: lo\'Uion arc uiJCd 10 QlfiJUh thcu own tu lllhoon 

rcpnlln& the New Rclulatlocu. 
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CERTAIN ERJSA CONSIOERAnONS 

1M Employee Rcti~IM1ll Income Sctutlty Att ur 1984, u II!K!nded ("ERIS/q, !he Code impo!C 

ccn•ln res1rialoos oo (1) cmplo)'ec bcDdit p!Jins (IIJ dcfillcd in S«tion l(J) or ERISA). (b) p1J1nJ 

described in S«tion 497S(cXI) ot lhc Code. indudon1 indMdual Jctircmcnl IICC'OUOU or KeosJ1 pl&n&. 

(c) 1ny cntillctl ~ undcrlyina UJCU Include p!Jia aucu by n:uon or 1 p!Jin'• invatmenton •uch cnlllla 

(each a "Plan") and (c) pcnons wtm have ccruin apcclllccl n:lationsltip! to •uch Plans ("l'anla·in· 

lntcn:st" ulldcr ERISA 1nd ~Oisqullllled Pc:nons" uolkr lhc Code). Moreo>cr. bucd on the JciUOIIinc or 

the United Silica Supreme Coun In Jobn Hancoct t.ofo 1111. v. llarm thiJIInd Sav. Bank. 114 S. Cl. 511 

(1993). an iftsunDtc company'• acncflliCClOUllt may be clccmcd to ondodc ""'"u ot the Plans mvntin& in 

the aencr~l ocrow~t (c.a., thJOU&h the pu~- or 10 annultyc:oatrXI). ERISA 1bo tmJI<*S ccllom dulia 

on pcoon< who 11c !iducl.ute. or PIII\J aubjcelto ERISA and probiblu c.:naln tn,.xtiom be"'ccn u l'l•n 

and Partie! -In· Interest or Disqualified Pcr1001 with teap«< to tuch l'lanL 

The Company, the SPURS AJCnt •nd •ny ~marketlna AJCnt, bcauoc or their ac:ll\100 Of the 

l(lMtles or thttr r6JI(!Ctl¥c atfillllci.llll)' be comldcrcd to be PaJtlcJ.ia·lnttrot or Odqv.l•ficd Pc:nocu 

woth rctpCa 10 «JU!n Plans. It lhc Notes &re ~equlted by 1 Plan ••th rctpcet 10 •ltich the Cornpiny. the 

SPURS A$eot or any Rtnurltctlna Aacnt b, or wblcqucolly hcromca. a Pany-ln·lntcrc1t or Dilqualiftcd 

Penon. the purchalc, buldina 01 Ale or Noccs 10 the SPURS Aacnt cwkl be deemed to be a dire<'t or 

indJrCCI violation or the Prohibited 11-lllUCllocl rule~ or ERISA and I he Code Lll1ku lOCh tramaction Wcte 

•ubj«t to CMK or mo~ ltltutory or lldmlnhtnlh-c cscmpliont IIUCb 11 Problbllc:d 11-amaction 

Clan Exemption ("1'1'CE'") 7S.I, "hldt cscmpu certain tru.i¥tlons lmooMna emplo)'<e benefit plaM and 

certain btoker-dcakn. rcponinJ ckalen and banU; I'TCI! 9().1, wltich cacm~ll ccnoon tnn»cuons 

bctvo-een lnsurancc compalof pooled acparatc account. 1nd PanleJ·In·latcrut o' Dil.qualllied !\:110M: 

I'TCI! 91·38. wblch cacmpb ccnaln traiUll("tiuns hc......_.cn blnk roll«tivc invutmem fundJ and l'aotla.·ln-­

lntcrcol or OisquaJdlcd Pc:nons; PTCE 84·14, • bleb c.acmpu ccnaln tranJKtioru -errCCic:d on bel-~! ul a 

Plan by a "qualiftcd prorctrJonal&lktmuaacr": PTCE 9S~. •hoeb ucmpu ccrtaln ttlnACIIOIU bc"'"'cn 

insurance company JCMral IOCOUnts and PanJcs.ln·lnttr«l or Duquahfic:d Pc:non•: or P'TCE 96-23, which 

cacmpts certain tra~ dfecltd on be.halr or 1 Plan by an "in•IIIIUJC IWCU mallllitr." EYI:n II the 

rondhlonl spcdlicd In one or more ur tbnc exemptions arc ntct. the scope or rc:IK:r provided by thc;c 

cumptlons will not n«<UUrily c:ovc1 eU acu tbat ml,sht be conJtrucd as prohibited tnan>ec~ioru Eacb 

P\lrchlk"r or lhc Noccs wiU be deemed to bavc rcprcxlllc:d that it b not ocquirtna tbc NO(a f"' or on 

bch•lr. or with lhc UKU. ol, and will Ml ld1 or olhcnoJK ttanilcr the Nota to, • ny •I>Ch Plan. cvcpt to 

the cxtent1udt purchase .• ulc or lnntrcrullllles the mndilloru for ucmptlon rchcl unckr one or mo~ of 

the I'TC& described In tho p11ur para11111ph ur Is !() • g.,....,,nmcnlal plan (11> defined in Sc.:tlon J of 

ERISA) that is not Jubjcc1. to 'Iitle I or ERJSA or Scctlon 497S ul tbc Cuclc or to any .Jmlw law, rule or 

rcaulatlon. 

Atlconhngly, prio< to IIUIIdna 111 lmuuocnt In the Note-, a Plan should oJetcrmU><: •hcther the 

Company, the SPURS A&cnt or •ny Rtmarlcctina A&ent b a l'all) ·•n· lntere•t or O"'fu.ohlicd ''""'n woth 

re•pc<t to JUCh Plan and. lr to, whether IUCh tranu<1i11n it •ub)cct to one or more Jtatutory O< 

adnunbtlltm acmptlons. lndudlna lbate ~ a~w .. -.. 
Pt;or to matiJ1a an loYCAmc:ntln the Notes. Piau iboWd cun•uh ,.,th then 1c.,1 odv1>01> cunccrnoq 

lhc Impact or ERISA 1nd lhc Code and the potcntlaJ consequence• of s,uc:h ln•-atmcnt •11h IClpc<'t to 

their •pcciroc circunllllllt'CS. MorcQ\cr, ciCh Plan lidtadary bas thc authonty to make the in•·otmcnt on 

hchnlt ot the Plan: wllcther the lnvc~tmcnt constitutc.s • direct or lndlret"t tlln>ec~Jon wftb a Party·ln· 

lntcrQI or a Disqualified l'luiOOCl; end " 'bclher under the ICncral tlduciuy otandanh of ln•,.tmcnt 

prudence lnd dr\'CnlfiCitlon an irnutmcatla lhc Note~ if, appropriate ror the P11n. t&Un& into IICC\Iunlthe 

.,...,,.u unutmc:at policy o( the Plan and lhc compooltloa of the Plan'• unntmcnt purtlolu' 



UNUt!JtwarrtNC 

Subject to lbc l.c:rms and eoaclillons eel fonh on a ~NI'C!IaK •IR'c:menl (the "Pun:hate Aifcc:mcat") 
amonc the Company oo lbe one: band, and Cllicotp Sc:curillcs, Joe.. and Morpn Stanlc:y • .t Co 
Incorporated ( lbc:: " Uockrwntcn"). oo the otbct lwld. tbe Company lw apttd to tcU to tbe Uodcrwnl· 
en, and each of the Uodenmtcn bas aar«c1 10 ~Nrdwc frDCDihe Company. the: pn110.pal amount of &be 
Noles Kl ronh oppoli1' ~ Untkrwrilcr'• name In the tabk below •• • pru equal to 99.65'\ or Ill< 
princopalamoont hereof, plus aeaucd lnterut. II any. from July 31, 1998. The qpcptc proceecb to tbc 
Compaoy from lbc Ale of the: Nota 10 the Undcrwntcn will be 151,()65,000 pl~ii occnocd interal, if any, 
from July 31, 1998. 

Citlcorp Sceurltlc•. Inc. •........ • • • . .••• • . • •••.••..•• . •••..•. . .. 
Muraau Stanley & Co. lnco.rporatcd •••••••••.•• • ••••. •• • • •••••.... • 

l'riodpol- ., w­
u.s.ooo.ooo 
lS.OOO.Inl 

S50.000.ool 

In the Purdlasc Aarcc:tnc:nt. the Undc,.riten ha•'C acrecd. subject to the terms and COD<lillons ..:& 

forth tbcrc:lo.to purcb&sc: an tbc Note. olfercd heteb)' of any Nota arc pwdwcd The: Undc:nmtcn have 
ad\t>ed the Company WI lbc Undcrwnten propo~e to olfcr the Notes from lime 10 lime for .ale on 
nccotiAted transactions or othctwUc, at prices rdatlna to the prcvaolinJ market pnca dctermlned b)' the 
UIICkrwnten at the umc: of eadl Ale. 'The Undc:l'mten m.y elfect _., transaaoocu by tclltna Notu 10 or 
throuah dc:&lcrs. and such dealc:n m.y reec:!Yc compc:lllltion on tbe form of undc:rwrr11na dbcounu. 
eunceulons or commbsions from tbc Undcrwntcn and any purebatcn of Notes for ,.hom &Ivy IMY act as 
•&ent. The: Uodcrwritcn and any dc:alcn !bat paruopate •nib tbc Uadcrwritcn In the- dlltnbcloon of tbc 
Note• may be dcc:mc:d to be underwriters. and any dbcounts or commt>Siom rc:ccl\ul b)' them and any 
prunt on the resale of lbc Note$ by th~m may be deemed to be undetwritinc compensation. 

The: Nolet a rc a new issue of sccumicl wrlb no ctotablllhcd tradin& market The Company hat been 
odvhcd by the Undorwrhcnthatlbc Undcrwrhcn Intend to mnkc • market In the Note .. butlh<)larc not 
<>hllaat~d to t.lo so and ma~ dbcontlnue market moklnJial any time without nulkc. Nu oHurancc can he 
given •• to the liquidity of the tradlna market tor the Note~ 

The Underwritcn arc pcrmlncd to enp&cd In CICMaln tranuctlons that malntoln or othcrwl..: altcct 
lh~ price of the Notca.. Sucll traliSidioftJ may Include over allotment 111nuctlont and P"rchaJC:S to 00\'Cr 
sholl pooatiOOI created by tbc Uadcrwnten In conocctioft ,.,th the otrcnn&- If tbe Uadc,..Tatcn create a 
short posotlon In the Notes In conncctlon with the offcrin&. Lc , af lbc:y Kll Nott~ an an •w•a••• pnncapal 
amount el{(Ccdinalbat ..:1 fonh 0111 lbc CCM:t pace or tbu Pr<Xpc:C~us Supplement. the Undel'ml<ll may 
reduce: WI sbon politico by !"'rdwi"' ~ In lbc open marteL In ,.:ocnl. ~Nrthmo of a acc:unty to 

redut'C • short position could caOK the priec of the tccunty to be haahcr than t1 maaht tx on the at... nee: of 
•uch purcha~ 

Neather lbe Com~y nor c:ltbcr Undc,..ntcr m.Llt~ any rcprcxniUIOD or pn:dacoon .., 10 the 
ducctaon or maanatude of any ctrca that the transactiOn> de~C~ahed abo\·e may have on the pra« of the 
Notes In addition, neither lbo Company nor chher Underwmcr makes any rcprc:scntation that tbe 
Undc,.,.;ten Wlll C!DP&C ill _., tratiJKIIont or that such transactiiiiU, once commenced. ,.,u not be 
daK'unlanucd without notice. 

In tho urdJnary coun~e of busl,.., each Underwriter and Its alfiL uc:s have cncagcd and may in the 
fuaurc enaaac ln lnvclllftCOt banlc!OJ tru..actlons whh the Company and ccnain of h• aftlllatc:s. C•tibank. 
N.A., an affiliate of Cit !corp Sccuritiel, Inc:., hu been appointed u the Initial SPURS Acc:nt for the Nolet. 
Sec "OCSCRIP'nON OFTtU! NO'll!S-Mindltorynnder 10 the lnlllal SPURS Accnr- lnltlal SPURS 
A&cnl" 

11\e Compan~ hu qretd to indemnify 1he UndcNtilcB and ccrcatn other pe110nt apln11 roonain 
babdatl.._ includUJi ilablllties under lbc Securities Act. or to make c:ootributioo to ccflaln payments ln 
ropc:ct thereof. 
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VAUDITY OF 11i£ NOTES AND CERTAIN QTIIEJt u:GAI. MATTERS 

Tbc: valldlly of the Notes 10 which chis Pnltpcctus Supplcmcnl rciAics wtll be pu>cd upon fur lhc 

Company by Palmer & Dod&• u.P. llol1on, Musachw.ciU ond for lbo: Undcrw111cn by Rupa & Groy. 
Boscon, Masnchuscna. Pllmc:r & Oodac LLP. Bcnwn, M....chw.em will abo allv!K 1hc Company on 
ccnain fcdc111llncomc tax mallcra. 



PROSPECTUS 
$200,000,000 

'llunpa Electric Company 

Debt Securities 

1\mpa Elec~rlc: Company (""lAmpa Elecuie" or the •eom~ny") may otrer. from umc to lime, ru 
un>«wed notes. debentures, or olhcr evidence of UIUCCUicd lodcblcdness (the "Debt SC!curhlc•"J, In one 
or more ~erics, In an agrcpte prinapal amount of up 10 SlOO.OOO.OOO. Debt SC!cunlles ml) be MUcd rn 
r<JiJicrcd form wilhout ooupolll or In lbc form ol one or mOJe global s.:curuoc• (eKh a "0100•1 
SC!currtf'). 

Wbcn a ponlculu tcrics o1 Debe SC!curi!lcJ II offered, a tuppkmcnt tO thiJ l'roopcnu• ,.,u be 
delivered (cac:b a •Prolpcc:all Soppkmeat•) IOSCtha wilh lhls Prwpc::ctus ICIUII& lonh !be t<rm> o( J.Udo 
Ocbo SC!curltics,lncllldllla. where appllcable.,lbc spc:clfoc: dcso&ftllJOn, aggrcptc pnoopalamount. dcnomi· 
notions, maturil)', intuat rase (wbidl may be fiad or \"'J''&bbc) and tuDe of payment of interat, any term> 
lor redemption, any terms Cor rcpaymcntatlbc option of lhc holder. any lcrnu lor Jinlnna fund paymcnu. 
lhc onlllal public offcrill& p~ any U.linJ ol lbc Debt SC!cuntla on a sa:uritla =toanac and otbcr term• 
In connection with the offcrlna and aalc of AJCh Debt SC!ruritiC$. 

1\mpa Ekc:tric may sell Debt SC!curhla 10 or throu&)l dcalcn or undc,...rhcr-, diorc:tly h> other 
purchas.:rs or through agents. SC!e "PLAN 01' OISTRIUUTION." A Prospcctu• Supplement ••II "" forth 
the nouncs of such undcrwrllcrs. dcalus or agcou.lr any. any applkJible commiJsk:>ns nr diicl)llnll and the 
proceeds to 1\mpa Electric from such Ill<$. 

This ProspcCiw may llOl be wed 10 eomummate aalct of Debt SC!culiticJ unlc .. acrompanlcd I))' a 

Prospectus Supplement applicable to the Dcbl Securities belna sold. 

TilES£ SEC1JRJTlES RAVE NOT BaH APPROVED OR DISAPPROVED BY TilE St:CURJTIU ANO 
EXCIIA.'IGE COMMISSION OR AXY SF AT£ SECUIUTIES COMMlSS:ON NOR liAS TilE 

SECUIUTIES AND EXCIIANG£ COMMISSION OR M'Y STAT2 SECURITIES 
COMMISSION PASSED Ul'ON Til£ ACCURACY OR ADEQUACY 01' 

TBlS PROSPECTUS. AXY IW'RBSENTATION TO TilE 
CON11tARY IS A CIUMINAL OtW.NS£. 

The dale ollh!s PratpcCiut b July 17. 1998. 



AVAilABLE INFORMATION 

The Company lllQ pc:riodic n:poru and OIMJ informalion "'th the Sceurotlcs and l:.achonsc Commit· 

1iun (the "Commhlioo").~Nlln& ro Ju bwlnca, linanda1•raremenlland other maHer>. Reporu likd whh 

the Commission u well u copies of rhe Reglllrotlon Storcmcnt, of which rhb PtllJJI<:ctu• It a poll, can be 

inspocrcd and CIOplcd 11 the public refcrenc.. facilities maintained hy rhc Comm'""'" ar Room 1024, 450 

Fahb Street, N.W~ Judiciary Piau., Wublftllon. D.C. 2QS.I9, and 11 rhe followma Rega•mal OffiCeS or the 

Commiooioa: Mkto.ut Rqioo&1 Offocc, SOO Well Madawn Avenue, Suite 1400. Chla&o. lllii>OU 60661: 

:ond Nonheut ReJloml Office, 7 World Thode: Center, Suite 1300. New Yott. New York 10018. Copteo of 
web material :an abo be oblaancd at pn:scribed rates fmm the Publr<: Rdcrentc ScctK>C of the 

CommWlon 11 !ts principal ofrr<:c at 450 Palth Street. N.W., Judkiary l'lau. Wuhanaton. 0 C. 20S49. Such 

rcporu and Olhcr Information ean aho be re>Yicwcd on the Commission's web she (hrrpJ,.,.w.sce.gov) 

The CompanY' bas llkd a Re&IJtntlon Statement on Form S.J (tOJCiher wath all llmendmcnu and 

c.d!ibits thereto. the "Re&Jlltatlon Statement") • itb the <Ammlsslon under the Sccurihcs Act or 1933, as 
amcoded (the "Sccurltlc:t .Aa"). •ith rcspcc1 to the !Xbl SccuntieL This Pr05pc:Cius docs not contain all 

of the Information set fOllll ill sucb Rep1111tlon Statement, ccrtaan paru or •hich arc omirred In 

IICO.Ud:ancc with the rules and r<&ulatlons of the Commmlon. Reference tS m1de 10 &uc:h Reptnlioo 

Sl<lt.-mcnt and to the ~'bits rclatit~athercto for funher lnformarlon witb rdp<<l to the Company and the 
IXbt Securities. StatcmeniJ contained herein rona. min& tbe provWoru of any document fi led u an altlbil 

tu the Reglm•tion Statement .., olhccwiJc filetcl witli tlie U!mml!.!lnn are not ncrcwuUy complete. and In 
each instance reference Is made tu the copy of web document w filed. Each sudt statement Is qualified In 

11J entirety by JUCh rdercaxc. 

DOCUMENrS INCORPORAT£0 BY R.EF£1U:NC£ 

The fullowina documenu prcviouJJy likd by the Company •1th the CommtWOn (l'ale No. 001 .05007) 

ore hereby lncurpuratcd by n:{crcnce. (I) tbe Company's Annual Report on Form IO.K fo r the )Ur ended 
December 31, 1997 and (U) the Company'~ Quancrly Rcpon on Form 10.0 for the qua11er ended 

March 31, 1998. 

Each document Oled by the Company •ubtequcnJ to the date uf this Proopc«u• punuant 10 Sccuun 

13(•). IJ(e). 14 or IS(d) or tbc Sccurhlcs Erd!aoa.- .Aa or 1934, aJ amended (the "~h.angc Ac1"). praor 
Ill the tcrmanollon of the ofCc.rill& or the fXbc Scalntla sbaJ1 be dcciiiCd IO be liiC'Orporoted herean hy 
rclcrcoce and to be a part hercor from the date or fillna or wJI documenL Any statement rontaancd 

herdn ur an a documenr aU or a ponlon of .. hicb is iJicorporatcd or tlccmcd 1~ t,., •nrorporatcd hcrean hy 
rdercn« sh.lll be lkemcd IO be modllicd or supcnedcd ror purp<>K> or thiS PllJfpc:CIU> lAthe Cellc.nt thot I 

otaternent ronl11lncd herein, In 1ny otller JU~lscq~ntly filed document v.hkh abo b ur I\ deemed 10 be 
Incorporated herein hy rerercnee or In any p101pectus supplement mndifie• or aupcrscdco auch Matcment. 

1\ny statement r.o modified or supcncded shall 1101 be drcmed, eatcpt u 10 moJIOed or superseded. tu 
ronsthute a part of tbls Prospectus. 

11le Company will provide without cbar1c to ucb pc:non tu • hom lbiJ PI'Uip«<U> b llcll\~n:d. upon 
the wnrren or otal n:queJI by such penon, a ropy ol aoy document <k>mbed abooo~. other than c.d!ibtu 

(unlcu auch cahlbns arc spcci{Jta!ly lncorponted by refcrciiClll to such docurncnu). Rcqucsu ror •uch 
capie• should be <llrccted to 'tampa El«trlc Company, 'll!CO Plan, 702 N. nh Franklin Street, Tllmp•. 
Florid• 33602, allcntlon: S1od111 W. Callahan, 'lkuurcr; telephone number. (H 13) 2211.4111 
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THE COMPANY 

'Thmpa Elce~ric, a public ulllhy company, iJ a ,.hoUy.....ncd 1ublldlary o( TECO EnciJ)'. Inc. 

("'1CC0''), u dlvenl6cd cncray·rclated holdlns company. llompa Eke! ric gencnottJ, purchases. lnlnmuts, 

dbtributes and Kill c:Jectric "lkray for Cllttomen within west central Florida and. through its Peoples Ou 
S)>stcm dlvulon, purchues, diltrlbutca and ~IS natural ps for customcn th1ouahout Florida. A more 

complete dctaiptioo o( the t- Ji- 0( the Company and ns recent acth•oucs can be found in the 
documents llslcd 1c HOOCUMENTS INCORPORATED BY REFER.ENm ·The prinap.\1 offiCes of the 

Company. a Florida cotpOMilion. are located at TECO Plaza, 702 North Ft.nldJn Street. Umps. Floriclll 

33602. ood It: telephone number 11l'Udl otrktl is (813) 228-411 1. 

RAllO OF EARNINGS TO nXEO CIIARGES 

The following table Kts fonh the Company's coMOIIdatcd ratio of eaminp to ~d charges for tbc 

pc riods U.ovm. 

3.<W_s(l) 4.20x(l) 4.38l 4.401 4.281 3.8&(3) l.8b(4) 

For the purposes of eak:ulatina thiJ nodo, caml~p coiUIJt of Income be(ore Income lues and fiXed 

charges. Fixed chnracs cons!"! of Interest on lodcbtcdneu. amortlutlon or debt premium. the interest 
component or rentals and prdcrn:d l!ock diVidend requlrcmcnLS. 

(I) Includes the erfcct of a $9,6-nullion prctu cbaiJC au«~~ ted witb 'tAmpa Ekctric's ooaolal d!om to 
rrultJate the effccu of a 1997 Florida Publlc Service Commlulon ruiJJia oo ccttaln •bolcaak ckctrie 
pooo-.:r •upply rontnocu. The dfcct ut thb cbarac wu tu 1educc the notlo of carrunp lD lw:d cbarac> 

ll.od thb char a• been e>xdudcd from the cakulatloo. the ratio of cll1Unp to llxcd ch&IJCS would"""' 
hccn J.99x and 4.34Jt for the three· and ll·month period• ended March 31, 1998. respectively. 

(2) Amuuna have been fClllted to rencct the mercer of Peoples Gu System. Inc. ln 1997, with aod •nto 
the Company. 

(l) Includes the effcct of a Sli.J..m&lllon pretax rcllnJCiunn& chatge. The effect or thu r:hl(cc wu to 
reJucc the notlo or canWip 10 fiXed dwJCS. Had this non·re.urna& cbarac been ududcd from the 

akulltiDn, the notio oC tamlnp to liJcd dwJcs would ha\'C been 4.2Jx for the year ended 

December 31. 1994. 

(4) Include; the effect or the non·r«urrlna SIO-milllon pretu charge wodmd with a CO&I prlcln& 
w:ulcn>cnt. The dCcct of tbls charsc wu to reduce the ntlo of camlngs to fll<Cd characa. Had th!J non· 
rccurrina char&• been ClllCiudcd from the calarlation. the ratio of earnings to fll<Cd chlracs • 'OUid have 
been l .97x for the year coded Declcmber 31, 1993. 

USE OF PROC£EOS 

'Thmpa tkctrlc lnceoda 10 add the net procc.:ds from the ule of the Debt Scc:unucs lD lu acnenol 
funds, tn be wed for acncnol corporate purpotCS. which may Include caplt.l cxpcodlturu, 111•cstmcnt In 

1ub<idiarics. worklu; capital, repayment of debt and other butin ... npponunhlcs.. 

) 



OESCRII"'10N OF 111E DEBT SEl'URIT1£S 

The Debt Securill~ Will eotutltutc uruccurc:ll t.kbt of the Company ~ou ~•II ronk "" • p:ancy .. uh all 

ll!Mr u~IUI Jnd unwbonllnaccd lndcbledncu of the Compjny. The Debt Sccurotkt .,.;u l>c '"uc.J tn 

ooc or more tcries under &A lftdenturc (Ole " lndcnturo") 10 he uaccd ., ut Jul) I. 109S het.,.ccn tl>c 

Comp.oy IUid The Banko( Nnr YDtt. u 'llwtcc (the "lhnt«") The fnnn or tbc ln.lcr.turc OJ fdcd a. an 

Cltbiblt 10 the Rcpl ntion Stat.cmcnt or • blc.b IIIIJ p~.,. b I p:an. The •lltem<niJ under I hi\ h<acl111& 

do not purpon 10 ~complete and u c >1Jhj<fl to tbc clttallcd "'"""'"'" or. and arc qu.ahtic.J tn tbcu 

entirety by reference to, the lncltoture. C.plt•Uled terms uocu herein but nntlleftnc.l ore u>ed ~· .J<fm<oJ 

In the lnllenturc. 

CcMnal 

1 he lndcorurc docs IKK lurut the qarcpte pnnopal unt of the Debt S«vnt~ '"""hie 

thcte •nder '"of llt:l)' particular KOCI or Debl Scturih<J.. The O.bt Sccuntk• nr 011) .CtiC> II<'Cd nut b< 

inucd at tbe same lime or hear intc~t at the .amc nil< or matute un the "'""' d•tc 

Reference IJ nude to the l'rospeetus Supplement (the "l'mlpcctu• Supplcmem"j (m the lnllu,.lng 

tams or any particular JCriu of Debl SecurukJ.: (I) tbc lltlc nf wch Debt Securot..-, (II) any hnm "" the 

agr<&llc principal IUilOUlll olludl Ocbl Secuntocs or the ocnct ol whldl the, are a part, (m) the d•te m 

datcl 0111\'hkb lbc princspll of any ol such Ocbl Secunuc• ,.Ill he po)-.bk or the method b) "h~h '""" 

dale or dates will be determined; (lv) the n1e or nto l1 "'hrc:h any .. r such 0~1>1 Scour iloc. "'II heir 

Interest, J( any, or the method by which •uch nile or rate. ,.til be determined, and 1hc d11< or ll>tcs h um 

,..11Jcllany siiCb lnt.,RSI wUiacaue; (•) lhc dai<J (HI whlrh an~ auch lntcrc:>l will be: p•yahlc and the terord 

dales. if any, fflf any such lnl.,rM po)'lllcou; (Y!) if appllcable, "hethcr the Interest pt)mcnt pcnuch m•y 

be atendcd l')' I he Company IDd, If 10, tbc: J'Cftnltlcd dura liM llf any >uch O:tCn>K>rn, ( •11) the pl .. e Ill 

place> •here the prittc:ipal of and ltucrcst on any of .uch Debt Sccunlte$ •nil l>c p.opl>lc; (mr) lbc: 

obbiatioft, Jr any, or 1bc Comparl)' to ~m 01 pure"- ony uf >uch Debt Sc<unhco put'U•nl 111 In) 

sinldn& f11nd. purehruc fltnd or auJOaous pnwilion ur ot the upuon of the lloklcr thereuf and the ccrm• 

•nd conditions on whkh any <•l such Debt Scc·uruits ~rn~y l>c rccltcmcd or pu"hn~d f'u~uont 111 •u<h 

nbllaatlon; (lx) the denomlnatioM in •hlch any or luch Ocl>t Sccurnou "'" he o-.u.hlc, I( nthet tl11>tt 

denominations of SJ .OOO or any intclfll multiple thereof; (a) the tctm• and <OndUI<m•. cl any. <lJI ,.hcch an) 

of •udl Ocbl Scturities may he rulccmcd 11 the op11on of the- Company; (sc) the curret>C). cune~~CK• til 

<urrency unlh en wbich the pnnccpal of and any premium and Ullercst on any ul ouch l)cbl Secunun .. ,u 
l>c p.1yable, If Ill her lhan U.S. clollan. and tbe manner of dctenninina the cqu!YIIcnttherc•lf en U S <k~l.m 

for any purpotc: (xli) whether any of such Debt Scturitics "ill l>c l••uablc en "'huk 111 in P"'" in the fnrm ul 

unc {II more Olo~! Securities and, II 50, the Identity or the depu•U•ry (t~ " [)cp<nitoJ) '') for uny •uch 

Olob.ti Sccunl)' and any pto\'lsloos rcprdlna the tnnlfcr, cuhan"' 111 lr:ccndona uf ""Y such Gh>lul 

Sccumy c( dtffereot from thole dcocribcd below UJiolkr the: aptioo "Gk>NI SecuntK>," ("m) any ad<htk\11 

to, chance in ot deletion from the Evcnh of Default or CO\'CII.InU dnarbcd herein ,.,.h rc>pe<1to Ill) I)( 

>UCh J)cbt Sccunties and lny efl&nJe in the ri1J11 o( lbc: 'JlwlcC Ill the Jloi.Jcn to cJt.huc lhc pnnupaJ 

amount of ony or such Debt Sccuntlcs due and payable, (xlv) any 1n~u or r .. rmul~ u.-cd to de1<1mone the 

•mount of principall of or any prcmluon or lntcleJt on any of 'uch l>cbt Sc<Uuu .. am.l the mAntl<'r ul 

dct<rmining any >uch amounts: (XY) any wboldlnallon of 'uch Ocl>l Sccunllct to any mh<r ondehtcdnc» o•l 

the Company; and (lVI) Other matcrialternu or wcll Ocbl Sccunues. 

Unku otbe....U.: illdlcatcd 10 t.be Pn»pcctus Supplement rcl•un1 tl>crr:tu. IXN ~untoc• '"II he 

issued only In fully ccpcuw f.um, Without c:oupons. 10 cltnomtnAIIon> nf U.OOO or an) •ntc~ muhrplc 

thueof. and no Kl'\'ke chatae will he maclt for any rcpuatiOII of traruler ur achon&< uf Debt Sccurll.:t.. 

buttbe Cc1mpany may rcqul"' p.1yn1ent of 1 .um .uffldcntto c:ovcr ony tu '" 111her l'"•rnmcnt•l charge 

pAyahlc In r.111ncctlon therewith. 



Unlcu olberw!tc lndica1ed In lbc: Pfuspectus Supptcmcn1 reblonalherelu, rhc proncrp;al or and an) 
premium and lntelCSI oo any Debe Sca&nlla will bt payabk. and ouch Debe Securttra ..,,, be crcb.tnc••· 

ble and transfer$ thereof will be rca!Jtrablc. 11 I he rorporole tru>l offlec or Tire ll•nk ul New York In the 

City or New York. New York. and p1ymcn1 ot any lntcrcll due un any Del>! Securlt) •oil be made tu the 
pc1$0n rn wN»c name weh Ocbl S.:cunry b reslJicrcd lithe clto.c uf bu•mel~ un the regular recur<.~ dale 

for such lnte~ 

If the Debe Securities of any series (or any Dcbc Securll~<'l ur a ~f!<'d tenur •othln ~ny ••:r,.,,) ••e 

to bt rcdc ;med, :he CompaDy w!IIIIOI be rcqwred 10 (t) '"""· rcpter lhc u~n•fer ul, ur adwlce lUI) 

Debt Sec. riry o( IIIII feria (or any Debt Securities o( a >pedfl<'d tenor wilhon any ~ric\. b I he e:uc may 

bt) durin& a period becJnniftall lbc: opcnlna of bu>incu 1$ da)"J before the d•y of maolona or • null« ur 
redempllon of any such Ocbl Sccurily thai may bt aclccled for rcdcmpllon and endlna a1 lhe do~ of 

bu11ncss on the day of such malllna or (II) reahter lhc lranlfcr of ur e>ehan'e I.DY Debt Security .a >elc:ctct.l 
for rcdcmpllon, In wbolc Ill In pari, c=p1 the unredeemed pouJun or any weh Debt Securoty bt1t1Q 

rcdttnKd In pan. 

Debe Sccurilks m~y be offered and sold 11 a r.ubtlalltill diSCOUIIt below lhcot rnna.pal amount 

("Origiftal!Nue Dilcount Sccurilica"). Spcd&l United St11u ~r•lonoomc tu and other cunrulcrotoon., 

if any, 1ppllcablc lhcrcto wiD be described In lhc applicable Pr~HpCCWS Supplement In ll<kiiiNXI, <crtaon 

Sp<'dal Federal Income w or other CIOOJidcntlons. or •ny. applicable to any Debt !>«urltrc• that arc 
denominated In a currcmy or curremy unit olhcr than U.S dollars m•y be dc"rohed In the opplahlc 

Pfospcdus SuppkmenL 

E.xttpt u orbcrw!tc dcscn'bed In lhc applicable f'fospcelu> Supplement, the C\1\cnanb rontolnct.lon 

the Indenture ,..,.,ld oo1allord ~.ny Holden of Debt Secutlt~<'•~<•ucd thcrcuD<Icr pwrcrtonn on &he ncnt nf 

• bi&)lly lcvcraJed tra W'iocl lrwoMfta lhc Company 

Globll S«mllu 

Some or all or the Debt Securltlc1 of a .crt« ruy he reprc.cnted In .,.Jwlc u1 In p.rrt hy unc 111 more 

Glob.U Securities. which will be depoolled with or on behalf of one or more Ocpc~~ootark• 

Til<' spcdfc terms of tbc dcpollwy arranaemeot With ropc<~lo any Debt Securities or a ..:nc• Will be 

d()al'bed in the l'rolpca\IS SUpplement rc~tlna thereto The Cumpony antl<'rp;alc> that the fulloiWinll 

prO\'islons will apply to all dcpcw;ll&l)' arranccmcnn. 

Unlcu otherwise spcdlied In lhe ProopcclUJ Supplement rei•Un!; :•crcto, Debt Sccurrttc.• tbat ore to 
bt repre.sc:nted by a Global Sccurlay or Olot-.U Securities to he dc.,...kd 'IOllh or on hcbalf or a Ocp<~J~III) 

will he represented by a Olobal Soeurlly or Olobal Securhlca re!;iStered m the nan1c uf •uch Ocpc.sllQI)' or 
itJ nominee.. Upon the ~Nuance CJf a Olobal Security in reabtemt ronn, the Ocp.,ltal)' ror >ucb Olob•l 

Scl'Urity will credit. on ill book-i>nll)' rea!Jtration and tran•fcr •)"tcm. the re•pert"c principal amount• or 
the Ocbl Secuntics represcatod by auc.h Olobal Secunay to the ac:rnunl> uf tmtllullUM that """ acxoonl> 
"'lh •ueh Depositary or Ill nominee ("l'lrddp~.DIIj. The DCCoUniJ 10 bt c:redtted "'JJ bt t.lutcnatcd hy the 

undcrwntcrs or acca11 of such Debe Sccurldes or by the CDcnpany. tf such Debe Sccunuu arc offered ~.ad 
sold drrccdy by the Company. Owncnhlp of bcncfldal lnterc•llln audl Global Securltou woll be hmoted 111 

l'lrtiaplnll Of pci'IOCIS lhal ml)' bokllftlcf'C:W lhrau&h Panldp~.nt• OwncBiup ot bcncroaaJ rntcre•IJ by 

Participants in •uch Olobal Securillc:t will be ~'II on, and the transfer or •ny IU<h uwneBhip intcrc.>l will 

bt crrwed only lhrouJb. records molntalncd by 1bc Ocpodtary or Its nominee for ouch Olobal Securiay. 
OwnerU.Ip or bencfrdal lntctt~U In Olobal Securities hy pci'IO!It that bold throuJb l'artktpants woll be 

cCrccted oaJy IIJrouab ruonls mllnlaln.:d by such Puddpanll Til<' lftos or- jur~lctlon> require 11111 

ttt1atn purclllscn ol scau!tlcs take pl!ysical deb•'CI)' of •ueh \CCUrllicltn ddiniii\C lonn Such hmu• 1nd 
•ueh lawt may lmpalt lhc abiliay to trantler bcncfiCW interest• rn 1 Olohal Secut1ty 

s 



So Ions as the [)cpollwy for a Gk*! Smlrity. or iu ~ is the rc&lslcml ovo-n<r of •uch 01•1 
Seal rily. such Ocpasiwy or IUCb nom'""· u the case my he. "''ll bC' ooolldeted the .ole .,..ncr or Bolder 
of the Ocbt SecuritlcJ rcpr.:Kntcil by such Global Scalnly for all pui'J'C*S ulldcr the llldcnturc E.lll:cpt u 
..:1 forth below. owncrl of bencroaal intcrotJ In the Olobil Scalnl) ..,u 1>01 be cnullccJ to h•n the lkbl 
Securities represented by auch Olobal Sccuril)' rqjslered In theu aamn, •ill not rc«l•'l: or be entitled to 
recci\"C physical dciMty of the Oc:bl ScamtlcJ In ildinhivc f01m and will nul be cunJidctcd the IW<11Crl or 
lloldcn; the"'of under the Indenture. 

Payment of ,>rinap:al of and any premium and In cereal on Debt Sen rilles rcgl\ter<d on thc name of or 
held by a Oc:po. iwy or its nominee wfll be maile In l'l\mcdlately aVIilablc fund• 10 the Oc:puwtaty or oil 
nominee. u the ease may be, u the rcl!lslcred owner or the HoiJcr ol the Global Scalroty rep~eocnung 
luch Deb! Securities. None of the Compaar, the lhulcc, uy Pl)'lftl Ascct ot the Sccuuty Rtptrar for 
•uch Oc:bl Sccuntlq •111 lulve 1111)' rcsponslblbly or llob<Ucy CO< any :upcct of lbc rcronh rebtons to, or 
pa)rncncs malic on account of, beocr..W OWIIC'Ditip tntete•u In a Olob:al Secun1y lor .uch Oc:bl Scalriucs 
or fur tnlllnllllninc. wpcrvislng or rt:Vicwlng any record\ rclatan& Ill •uch benerocul ,,..,."lup onttrCSU. 

The Company ap«11 that t Depositary for Debt Sccunoo • llf o series, upon re«opt of ony payment 
or principal or any premium or Interest In rcsp«1 of • Olclbal :.C•ur •t). • I oromedtatcly aedh Partldpants' 
occ .. unll whh payment In amounc. prur....UOnatc to their reop. ,..fJdallnterc•~> In the prindplll 
amount of sucb Globsl Secunty a• ..,., ., on tbc n:aJIIb uf •• I> •" The Cumpony alw upceu 
chat payrncnlJ by Partldpanll to coon. II ndldal lntcmt• tn such f •• Scalruy hchl throuaJ! JUdi 
Parllclpants •ill be p"Cmtd by atandJna iJUtructlons and •~ntom>l') ~·· ,cs, u ,. now the casc •1th 
J«Untlcs held for the aa:ouniJ of C\ISiomen ~cblercd In "ltr«l Mme." and W1ll be the rc>p>nwNbry ul 
>IX'h Portlclp:tnu. 

A Global Sccuro1y may not be transferred rn .,hole or on part CJCCpl 111 the lkpuwt>l') fur •ucb Global 

Scrori1y to a nomln« of aucb Dc:pc11naty or bJ a nornlnce of ouch Oc:pot.ltaty to auch Oc:po>l!tary or 
another nominee o( web Oc:polltaty or by web Oc:posltary or any auch nominee to a IUCCC$Mlr lxpowcary 
ur • nomonce of •uch &U«CW!r Oc:polltary. If a Oc:~h•ry lor Debt Sccurilics of • ocrla r. at any lome 
unwilling ur unable Ill rontlnuc as Dcpo>itary and a •uett)J<)I Oc:poailaty ;, nut appointed by the 
Cump•ny, the Company wlllluuc Debt Sccuritk.ln di:Rnillvc rcgbtcrcd form in et.dlange fur the Oklbtl 
Sccunty or Global ScalriciQ reptCKntlna sucb lkbl ScaultiCJ. In addition. the Com pony may •• 1ny time 
detcnmnc not IU hi\..: any lkbt Sccundcs tcptde11ttd by one or more Global Sccuntocs an<l. on web 
C\enl. wall wue lkbl Sccunti<J in d<linitrve rc..,.tcrcd Corm on e>dlan;c for the Global Scalnuc.s 
reprC\<nlong JUdi Oc:bl Sccuncon. In any soxh on<ln«, an ,.,.,.r of a bendrcul ontere.t on • Global 
Sccunty will be cntlllcd 10 ph)1Jaal dcll'-cty to dcl'mlthc form ullkbl Sccunlb or lh< Kite> rcprcscncc.t 
by web Global Stturicy equal on pnoapal ~Jmtunt 10 wc:h hcnefoa..' once rat oncJ no ho>e ..,.h Debt 
Securities reslstcred In Ill narnc. 

lkK>k·Enlry hsua-

Thc Depository 1lusl Company ("D'TC") wtll IICI •• K•UJ •irs DcJIUSitary for all ul the Debt 
Sccurotics, unless olherwl..: indicated In the Proapcctua Supplement rd•tlna to an olfc11nll ul Debt 
l>«untic$. Such Ochl Securities wiU be bsued only u fully «ii>lcr<d securities reg>Jtercd tn the nome of 
(.'cdc & Co. (DTC"a panncrlhlp nonuncc). One or more lulty rcgotcrcd glob•l a:rtlf.att\ .. ,u he ~d 
Cur tbc lkbt Sccunuc:s, rcprcscnuna tbc agrcptc pnnapal bolil"CC o( •uch lkbl Sccurottc>. an<l .. ,u be 

ilcpowtcd With the 'lhlltcc u cuatodlan for D'TC. 

DTC Is a hmiled·purpose uusa company orpnhoed ulldcr the New York Banklna Law, a "bani.Jna 
onJAnrution" within the mcanlt~a of the N.,.. Y01k Banklna Law, a member or the Fcd<rill Rete:"" 
S)ltem. a "deanna corporation" within th~ mcani11& or the New York Unlfunn Commcrdal Code, and • 
"dearln& agency" rcaJuucd purauant Ill the prmblono of Sccclun 17A of the l;.uhanac 1\cl OTC hnkb 
accurltltJ thai Its Pank:lpants ilcposlt with OTC. OTCtbo foctlltatc•thc JCIIkmenl ani(IUll l'at'klponiJ ul 
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r.ccurities I!M•vtloas,IUCb as tnmfcra and pled&cs. iJI dcpcl'itc:d tcCUrities throua)l electronic computet· 
~ boot -cntl)' cbanacs In Partidpants' accounts. thcrdJy cllmuuatlna the ncc:d Cot ph)~kal mov.:rrxnt or 

sccwillca ccrtlflcatca. "Direct Participants" iodudc accuritlc:a broken and dealcrt, banks, trust rompanica, 

dearlnc corporations and ccnaln othet orpnlntlou. DTC Is owned by a number of ita Dorcct Partlcip~nts 
and by tho New York Stock Exchancc. Inc .. the American Stuck El<thancc. Inc. and the N11tional 

AUodatlon of Scanitles Ocalct$, Inc. Atccss to lbc DTC 'fllcm is abo avallalllc to olhen •uch u 
sca;ritics broura and dealer$, banb and trust c.>mpanlc:l thll dur throu,h or J1Wlllala cwtodW 

rcbtiontblpt with Direct Partidpants, either dorcclly or lndlt«<ly ("lodltCC1 Partodpaots~) Tbc 
rulc:l applicable to DTC and Ill Partidpanll arc on 61c .,.;th the Commission. 

Plln:baacs or Debt Securities within the DTC sy~tcm mU>t be made by or thfl)Uah Dlrcct Pos1lcipanta, 

wbk. 'I will r:cciYc 1 mdlt for the Debt Sccuritia on DTC'a record>. Tbc ownc:nblp intcr«t of each actual 
pwr ~nscr of each Debt Sc:altity ("Beneficial Owner'") Is in tum to be recorded on tole Otreet and lndlrcet 

Participants' rcconls. Bcaclldal 0..11cn Will not rcecJ•·c written oonfinn11ion hom DTC <•( their 

~ bon Bcncrodal Owncra arc CJq~CC~c:d to necciYc written tOnfinnatlons pnwldinc dcuibo or the 

~ u wdl as periodic rutcmo:nu of thdr boldinp. from the D~tect or lnduca Partidpanu 
t.brouah wlllcb the lkndldal Owncn purdluc:d Debt S«unt.ia. 1RN!cn of .,.,enhop onterau In the 

Debt Sccuritlc:a arc to be aa:oonpliJ!Icd by entries nuodc: on the boob or Parllapants actutc on be half or 

&ncroclal Owncra. Bcndldal Owncn will 1101 n:ccM: ccrtiratca rcprcscotlna theu owncnbip intc:ratJ In 
Debt Sccuritlca, cKCCpl In the event that UIC or the book-entry 'fllc:m for tbc Debt Sccuridca b 

discontinued. 

1b CacWtatc ~~:'llequcnt tranJfcn. aU Debt Sccuridca ckpcl'itcd by Panoapanu .,itb DTC ate 

rcgistc:tc:d In the """"' of DTC'a panncnblp nnmincc, Cede & Co The: dcpoalt of Debt S«uritlo with 
DTC and their rq!watlon In tho oamc of Cede & Co. cffcct no c:hanac on beodlcialowncn.hlp. DTC bu 
no knowledcc ol the VIlli! Beocfidal Owltcno ul tbe Dcbl Scc:unties; DTC'• record~ rcllca oaly the 

klcnticy of the Dirca Partlclpt.IIIIIO wboac acc:ounu IUCh Dcbl Securities arc crc:dotcd, .. bocb may or may 
om be the lkncfidal Owncra. The Partltlpants will rcmalft rupoiUlblc for kccplns IICC\)UJ\1 or their 

holdinp on boohalf or their C\IJlotntR. 

Coa\'\:yanoe of noticca and other ~ommunk:ations by DTC to Direct l'anicipanu. by Direct Partoc•· 
pants 10 lndlrca l'artiC:ipants, and by Ducct Putlcl~niJ and lndlrca PartiCipant> to lkndidal Owncn 
and the votina n&)ttJ or Dirca httldpants. lndtr«t Partoapant• and lknd1C1al 0..-ncra .... u be ,.,.·emc:d 

by ama.oacmcnts arnonc them, subj«<to any IIIIUIO(y or rcculatory rcqwr.-nts •• may be In cffca from 
II~ LO llmC' 

R.edcmp!lon notices will be scntlo Cede & Co. IU the rcptcrcd holder of the Debt Sccunucs. If le» 

tluut all or the Debt Sccuritica arc belna rcdccmc:d, DTC's current pt11Cticc IJ to determine by !lot the 
amount or tbc intcrcll of each Dircd Participant 10 he redeemed. 

AJtbouah •'Otlna with rapect to the Debt Sccuritica IJ lomotcd to lbc hokkra or rccurd or the Debt 

Sccuritica. in thofe lntlloca In "'11lcb a \'Ole Is required. neither OTC nor .:Cdc & Co. wdll~IC consent or 

•-ote with rCipCCitO Dcbl S«:unt.ia. Under its usual procedure&. DTC woold mail an omnobw proxy (the 

"Omm'M Proxy") IO the 'lhn-.cc as toOn u poaaibk after the record <b~ The: Omnobus Proxy ~WCN 

Cede & Co.'s QHIKntlna or votina ria)tta to tbolc Dbec1 l'anlapanu to wb01e ICCOIIJlts such Debt 
Sccuri tics arc crcdotcd oo the OC«<rd dale (ldc:nti6ccl In a lllllna attached to the: Omnobus Proxy). 

Payn~tnl.l or prlndpal or and any pr, mium and lntcre.t on the Uebt Securities wlll be made by the 
Trustee: 11 Cede & Co, as DTC's partnerahlp nomiocc. DTC'• pt11Cticoo b to ctcdlt Direct PllnlapaniJ' 

accoun1.1 on the n:lcvant payment date In accordanoe with their rcspcctlvc boldinp shown on DTC't 
rororc£s unku DTC has ruaoo to belic\'C lbat ot Will DOl roodvc paymcnll on AOCh payment date. l'a-JmCnll 

b) Pani<'lpanta hi Bcodil:ial ~n will be p-cmcd by Jl.anliill& lnllnocdons and customary practic:n and 

... ,u be the rctpons,'bility or JUcb Partidpant and 1101 or DTC or the Company, aubjcct to any otitvtory"' 

regulatory roquircmcnta u may be on cfrce1 from tl.mc 10 time Payment of dotribuli<HIJ to DTC •• the: 
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rcsporWbllrl)l or lbc 'lh&slcc, dlfb..ncmcnt of •lOCh paymenli to Oucct Partoapant< tollall be the rapou,.brl 

ity or OTC, and drlbuncmcnts or such paymcnllto the Bcncrocial 0..11cn b the rapoouibdrt) or Doren 

and Indirect Panklpants. 

DTC may dllronrlnuc providlna its services u securhlc• Dcpu>Otary w11h rc,~ct 111 •ny uf the Dcbl 

Secwitks 11 any lime by pving rcuonahlc notkc to the Company. In the a~ntthat • •IK'tt""' o.cwnuco 
l)ep:Jiftary is not ubtaincd. ddinh.ivc ccn lrtca\" rcprnenuns •ur:h Dcbl Scnu ltk.i a1~ roqu~rcd 10 be 

printed or dclhcrccL Tile Company. at rll opuon. 11111y decide to d!Kuntlnuc u.c or the •>~tern of hook· 

entry transfen tbiOUJb DTC (or • AICCCtOOr Depositary). 

The in!ornuulon In Ibis J«<lon eon«mlna DTC and DTC's b"ok<ntry ·~tcm hill been ol1t:un<:.J 

from IOUI'CC$tbat the Compa.ny bcUcvcs to be IIC'WIOie, but the Cumplltly :ruumcs nu rcsponstbolrty for the 

accuracy thereof. The Company has no rtspon.llbillty for lhc ~rformftna: by DTC vr It' Ponlcip•nh nf 

heir respective obljptlons u described hcrdn or under the rule• and prriC'•-duru sovemin£ lhcir 

r~ opcnllons. 

IUdc..,cloa 

Any terms and conditioas r ... the opltonal or m.111da1ory redemption or any Dcbr S«urrU<> wr" be oc:t 

forth Ill !be 1pplleablc Prospcctus SupplcmenL Except u mhcrw110 provided on rbc applicable l'r"'~"""u' 
Supplement, Dcbl Securitlcs will be redeemable by t~c C..mpany only upon nnllce malle.J not lc:-s rh•n )() 

n<>r more than 60 da)'S prior 10 rhe dare frxcll for mlcmprion 

Coatolldatloo, lllrrccr, £u. 

The Company will ooc coruohdatc or mcrae " 'thor lnro any other wrpnnruKI m Corporallnn>. nr 
ccom:y or l.nn•rcr its propcrtic:t and aucts M an cnhrcl)' or >Ubotanu~Uy "' an enlucry to an) Pcrwn. 
unless (I) the AICICCIIOr or trantferce Corpnrollon >lull be 1 Corpnratron organ12cd and cmung un.kr rbc 

Ia"" of lbc UnucrJ Stares of America, any State rhcrwl. or the O"trrct of Columbia, mnd the •~r or 
transferee wumcs by rupplcmcnlll lnrJcnrurc the IJuc and punctual paynrcnl ctf 111<' princlp~l of •nd 

premium and intci'CIIt on all the J:Xbt Securities and lhc pctfornlantc of CVC:t)' Cfl\'enanlu( I he Jm]cniUI< lu 
be performed or obJcrvcd by lbc Company: (II) lrAmeduuely afler aJYrn' cffccr ht >UCh ronwhdouun. 

niCIJCr. sale or tnn.fer, no E•'Cnt or Default. and"" C\ent y,hicb, aher notiCe or lapse "' umc, 01 both, 
" 'OOkl btcomc an 1:•-cnl of Default, tollallll.-e happcocd and be ronunuina; and (ul) the Company dcl ... cn 

on OfJiccn' Certificate and an Oprnlon or Counsel 10 the '!Mtrc >tllrng tbal all rundmoru prc«dcnt on 
the lndcnrurc rclatlna to the tr~DAC~Ion ~been comphell wrth Upon the ..,.umplo.tn II) the >U.tt""" 

Pcrsoc of the Company'• obliplioru under the lndcolurc and rhc Debt Scconuc< r~ucll thereunder, an.S 
rhe sadsfacrltJtr of any other rondltlon prcccdcnl provi.Scd fur in •uch lndcnlure. the >U«'<Wlr Pcrwn wrll 

'"""ed to and bo subnlrulcd for tile Company under >urb Jnd •• .:urc. 

Modltlatloa aod Wahcr 

The Indenture provide$ !bar modrrrcatronJ and amcndmcnli tb~r•of nu) he mode by the Coo1p>O) 

and tbc 1hrstcc wrtb the COOSCDI of the I Jold.:n of rot leu I han I llloljOOI)' in lg&1Cpte proiiCIJ"'IIIIIOUnl 
of rhc Oum.ndrnJ Deb! Sccontlct or uch oc:nes olfected rhercby and ~"< tn aureple pn~opol 
amount of lhe Outs1andin& Debe Sccorltlca of alloc:rics ollcctcll tbcrcby: provkkd, trcw.acr, ,;,., ,., •uch 

modirution or amcndmcnl may. wr1hou1 tl•c wn-cnr of rhe llnldcr of coch Ouhronlllnx Dcbr S<auh) 
arrec~cd thereby, (1) chan&• the Stated Matunry ul rhc prlnclp.•l nf. ur ony ln.tallmcnr nf prlnap:d of or 
Interest on. any Debt Security; (b) reduce the pr uldpal amoun1 ur. or any premium or tnlcrc$1 en, any 

Debt Scamty: (c) rcdocc the lliMUnl or principal of an Ori&inal Jauc 01Jcoon1 Sccorny P•r~bk upon 
acccklllloa or rbc Marvriry lbcrcof: (d) cblftiC tbt Place of l'lymenl of, arrreocy of pa}mcnl of pnMpal 
of, Of premium, If lUI)', OC JlltCICSI 00, any IJ<:bt Scamty; (c) lmpelt tbc ftJbl IO IOJIIIUic •ull lvr lbc 

cnfotttmcnt or atry peymcnl 00 or will! rupc:a to uy l)cbt Sccurlly after lbc Stored III.IIUIII)' {or.'" the 

I 

j 
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ease of redemption. 011 Of after the Rcdcmptloo Date); or (() reduce the pti<'Cntace in prindp:llamount of 
Outstanding Debt Securities or any series, the corucnt of the Holden of •1tich Is required lor modi(ICltion 
or smendment of the Indenture, for waM:r of compliance with ccnaln proYisiont of the Indenture or lor 
waiver of certain defaults. Notwitlu1811dlng the foreguins. under certain limited circum•tanccs and only 
upon the fulfillment of certain eondltlons, modifu:atioJU and amendments ol the Indenture rnoy ll<' m~de 
by the Company and the 'liustee without the consent of any Holden ol the Debt Sc:curitlcs wued 
thereunder. 

The Holden ot 001 lm than a majority in fiVCJite principal amount of the Outs1.anding Debt 
Securiti~ ol any tcri• s may waive any past default under the Indenture with rcJptct to that JCric• except a 
default In the payment of principal or. o.r ID)IJircmio.m or Interest on. any Debt Security uf tuch Kncs or in 
rcsptet of a covenant or proYision under tbc Indent are which unnotll<' mudillcd or amended without the 
eonscnt ur the Holde" of~ Ou!Siandlna Debt Security of such tcrics all«tcd thereby. 

E•-mu or Odault 

The following will be E\'Cnts of Default under the Indenture With rc$pctt to Debt Securhk~ ol uny 
tcrics issued thereunder (unlw ln~ppU"'blc 10 the particular JCric:s, spcdlially modified or dcletcu as a 
term ol web tcries or otberw!JC modlCkd or deleted in an Indenture ... JIIllcmcn~l to the Indenture); 
\a) failure 10 pay any Interest on uy Debt Security of that ICries when due, and such failure has continued 
for 30 daya: (b) failure to pay prinaj)al of or premium, if any. on any Debt Security of thai ocrio ,.-hen due; 
(c) failure to deposit any Jlnklng lund payment In rupcC1 or any Dcb1 Security of that ..:rico when due. 
where such failure hu continued for 30 daya: (d) failure 10 perform nny uther e~wenant of the Cc)mpany In 
the Indenture (other tbaa a covenant included In tbe Jndcnlurc solely for the ll<'ndit of a ferie• of Debt 
Securities other than tbat tcrics). and Juch (aUurc has continued for 90 daya aller wriuen notice u 
provided In the Indenture: (c) «rtain ~nil of bankruptcy, tn>OM:ncy or rcoiJlnizatlon relating ro the 
Company: and (() any otbcr Evt<tt or Default provided with reipCC1to Debt Securities nl that xrics.. 

If an Event or Default with rcspeC1to Debt Securities or any tcrics at the time Outstanding occurs and 
is continuins. then the 'liust" or the Holdcl1 of notlcsslhan 2S':l> in principal amount of the Ouutanding 
Debt Securities or that Krles may, by a DOtlcc In writing 10 the Company (and 10 1he 'lhlstce II gi>'tn by 
Holden). declare 10 be immediately due and payable the pnnctpol amounl (or, 1f any Dcbl Sc.-'Vrillcs of 
that tcrics arc Original Issue Discount Scc:untlcs, sud> portion of the principal amount as may ll<' $fl«lfied 
in the terms ol the scncs) of all Debt Sccurilleo Of that JCria. At all)l time afteT iUCh 1 dcclarallon of 
acceleration with respect to Debt SccuritlcJ or any aeries hu been made and before • judgmenl or deere< 
for puymenl urI be money due hasll<'cn obtained by the 'lhrttec. I he lluldci1C ur 1'1111~ lh~n. m•Joriry in 
principal amount of the Ouuuandlng Debt Sccuritics of that series. by wrillen rwtrcc 10 the Company and 
the 'liustcc, mAy rcsdnd and llllnul such declaratloo and lu contcquence>. if (I) the Comp;all)lltall pa1d or 
dC)lOSited with tbc Tn.ISICC a IUm IUffidcnttO pay aD O¥erduc Interest on the Dcbl Sccuritiu of JUCh ~oeries, 
the prindpal of and any premium on tbc Ocbl Scewitlcs of web ~oerics whkh have ~me due o1herwbc 
lhan by such declaration or IICColennl<•n •nd Interet! !hereon HI the rule "' rates prescribed thcrdlll ln 
such Debt Securities. interest on OYerduc interest 11 the rate or nu<J prcscrlll<'d therefor In lho Debt 
Sccuritlc& of JUCh series (tO the catcnl that payment Of •uch lotere;t is lawful), and all IIDQIInU due to the 
TlliSiee under the llldcnru~e, aod (b) all Events or Oel•ult with rcsptct to the Debt Sccurille$ or ouch 
tcries (other than the nonpayment of the prlndpal of the Debt Sccurilks ofi:'Ch series v.-hie:h ha•ll<'comc 
due wldy by IIUCh dedanuion of acceleration) b1rvc been cured or WIIJVed AJ prOYided 10 1he lndenlurc. 
Reference Is made to tho Prospcctut Supplement relating to tny 1oerics ol Debt Securities which ore 
Origlnul b$uo Discount Securities for tho particular provi<lona rclllting to •=kration of • portion of the 
principal omount or such OriahW Iaaie DUc:uuttt Sccuritlu upon the O<lCUrrcncc of an Event or Dcfaltlt 
and the continuation thereof. 

Sub~ct to the pnl\'ltlont of the lndcn!ure relallna to tho dutlco ol the 1\'uJicc In ea-.c an E•'tnl uf 
Deloult oa:ur. and is contlnulna. 1h~ Indenture prtwld<U lhat the 'lh»l« will be under nu uhiiJI>Ii~>n 1u 
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CJtCICDc any of lu nJ)Iu or f'O"'Cil under t~ Indenture at lhe requ~l or drr<CitU~ of any ollhe Holders 

uniCY Judi Holders thall have offered ro the "ltwtcc reawnablc lo<'Qirlty or Indemnity. Subjecl 10 welt 

provisions for tccuriry and imkiMiflalioft of the nustee and ccnalo Olher rlaJ!cs of rhc 'nutlee. the 

Holden ola aujority In prillcipalamowu or lbe Ou~ln' ~bt Scam~ of any ~en« ha•-.: I he nJ)Ir 

10 dttce1 the lime, mclbod and place of eonducuna UI'J proceedll\ .. for any remedy IVllrlable 10 the 'lhHlee 

or eJ<Crdtlna any I lUll or poMr coofeii'Cd on lhe 1N11ee wnh respce1 to lbe ~bl SCC'uriliet of I hal JCna. 

No Holder of any ~t Stturity of any JCrits will have any riJ)rl 10 lruthulc any procccdl11g wllh 

ttspcc!IO lbe Indenture UDder wbldt such Debt Security wu auucd or for any remedy !hereunder unle .. 

Judi Holder bas previously ch-.:n 10 the lhulcc wrillco aodcc of a c:onunuriiJ E•-.:nt of Dd1uh wnh 

respect 10 the Debt Sccuritlcs ol thai aeries and unlcu I be lloldcrs ol a1 n•l 25"; rn pnncrpal amount of 

lhe Oullllndlna Dcbl SccunlicJ or INII ~erlcJ h- made •uch Mlllcn requCJI, and orrcrcd rcatonable 

lndcmnhy, •3 lbc '!Nslce to IMihulc JUdi proccedin& u IIUliC< undcrlhc lndcnlurc, and lhe 'nuotcc ho 

nor rcccn'CI from rhe Holders or a majority In principal amount or rhe Ou1111ndlna Debt Sc..:uriric• or thai 

scricJ a dlrcaloa hx:oMislcnl "ilh Jucb rcqu<~~ and hu failed 10 tMIJIUie •uch proceed"'' Within 60 day. 

after rcttipl oiiUCh DOIICII: and offer of Indemnity. NDCWirb· land"'' lbe fcnpnc. I he Holder or any Dcbr 

Security ,.,'U bave an absolute and uncoodidocw rfchr ro m:cm: payment of the prindpal or and any 

premium and, &ubjccllo certain limhalloru specified in lhc Indenture, inlc~Ut on such Debt Security on 

rhe Staled Maruriry thereof (or, In lhc- or redcrnpllon, on rhc Redemption 0Jie) and :v ln.rilurc ~lut 

for the cnforccmcnl of any auch paymcoL 

The Company is rcqulrcd 10 furnish annually to rhe Truo~ec 1 Jlalcmcnl W£llcd on hch•lf of cbe 

Company by certain orroccn or rhc Company ro rhe cJrcct tharro the bell or thctr knwlcd~ lhc Company 

i> noltn dclauh in rhc pcrlc:"mancc and obscm~nee of aoy r.:rnu, provllioos or c:ondlllon• of the lntknrure 

ur, if rhc•c hat hecn such a dcrauh, Jptd¥J!a each Juch default and the •tatul thereof 

Sailifa<tloa aad 0~ 

The lndcarurc provkiQ rhtl when, amo11il lllbcr rbinp, rhc Comp•ny de~ .. or t:aUJCl Ia he 

dCP'l'hcd with the 'nUJicc,in Uull, an amount in money 1.1r I he equl\<alentln U.S Oo\cmmcnl Obltptlons 

(u d 'loccl) (or a combination thereof) wlr'JCicniiO pay and dbcharce the entire lndeblcdne» oo rhc Deb! 

SccunuCJ not previoUlly dclh"rcd 10 lhe 1iul1cc for c:anc:clbttiucr. lor the principal (and premium. It any) 

and tnlcrcsl to the date oJ Inc: dcpoah oc to lbc Staled Matunty or carhcr RcdcmpiiOO !hie lor Debt 

SccurukJ lhal have been, or by an lrrcvac:able lnwuctlon dell\·cred by I he Company to rhc Ttu"cc wrll be, 

r~llc.J fur redemption, u the caK may be,lhcn I he Indenture will ee&K 10 be of fullhcr cffcct (cue pi u 11.1 

the C..mpany'a obllprion.s to .ompcnlalc, rclmburae and indemnify I he 'lhiJJec punu01111u rhc Indenture 

and ccrlaln other obllptions), and lhc Company will be declll('<.l 10 h- uti>ll<d and duchoraed lbe 

Indenture. 

U.,franna: 

Unless otbe""ite puwldcd In lhc Pr.-pcc:lla Supplement fur a .-ri .. of Dcbt Sc''Unll<>. lhc {'ompany 

may caul< lucU (subjcoct 10 lbc lcnru of the lndencure) 1o he dlJdraracd fzom UI'J and all ohll&atlon> w.th 

rcspccc 10 any Debt Stturirle• or acoo of Debt Sccuntics (urepr for ccrwn obhpllocu lo rcpsltt lhc 

lt•a.fcr or c.tehan&< of IUCh Debt Sccurillc:s, Ia replace such Del>! Sttuntics rf ltolcn, IOJI or muurarcd. Ia 

main1o1n pll)in3 aaencicJ and 10 hold money for paJ111Cnl in lru>t) on and alkr lhc d••• chc rondllktn> w:r 

forth In lhe lndcnlurc arc atlsflcd. Such coodltiont Jndulle rhc depo.ll "ilh lhc 'nu.•trc. In IIU>t fur tuch 

purpose. of money and/or U.S OoYemmcnr ObllprlonJ (u •uch lerm I> del 'ICd In rhc Indenture), which 

lhrouJh lhe Jchcduled payment or prlndpal and lnt<rurln r"pcctlh~reof rn ICC()rdancc ,.,,b lhclr ll:rm> 

.. ,urr.n rde moocy in an amow>I&UtfiCkDito pay lbc prmapal ot and Itt)' pccmlum and lllt<rul on •ucb 

Debt xcuniJCS on rhc Slated Mauuily or IUCh payments or upon rcdcmprloa, u lhe ca>c may he. in 

accorduncc with the rerms of the lndc.nrure and ouch Debt Stturlllct 

10 
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Under aorrcnt Fc&ral 1- tu I.,., the Ocfc....,.,. conl<mplatc:d In tbe p~d'"J ~·•II"Ph• 
'"'uuld be treat col u a1.Uahlc erdwl&e ot the relevant Ocb1 S«unllcs In wbldl Holck"' of Debt Scaonllcs 
,.-ould ~ pin or lolL In lldduioa, thereafter, !he amount, Ulllln& and character ot amounll ~t 
Holckn would be ~ulrc:d to lndudc In locomc ml&ht be chlferc:nt from ~t •hldi"''Oilld be inducbblc on 
!he ablcncc of IUdl Ocf•-- Protpc:C~n<c l"'nton arc uf&Cd to c:onw1l thcu .,...,. ru advioon u to the 
spe«flc: ronscqucliCCI of a Ocfcuancc, cnclud!n& rile applacabobry and cffce1 of w L1aWl 01bcr than the 
Fcdcr.l ~ 1U bw. 

c- m~tac Tk "'hhJI~oe 

'The 'liuJI«' it 1bc Bank or New York . ... hlch ma!nUIII\J b1n1Jna rclaoorulupo •llh the Company !n 
the ordlnory rounc ofbudncss and serves a; tnatcc under other lndenrurc:a or the C••mpany and ccrrain or 
hs arrlliatcs. 

Gonmlac lA• 

The lndcnlwe and the Debt Sccuritic• shall be S<~"<rned by and conmucd !n ac:cocola!\CC "'''" rile 

'""" of tbc SUite or New York. 
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PIAN Of IJibTMJBunON 

The Compaay mayacU the Deb! Sccuntk• (t) dlr«tly to purchucn.. (ill tout tbnlUJh unde,..nte" '" 

ckalcn., (ili) thrOUJh accntA, or (iv) throu&)l 1 cuml>lnahon or liUCb mctho.l• A l'f•"P« tu• Supplement 

with rcs~ct to a pJttlc:ulat aeries of Debt ~cunt~« will act ronh the t~•m• ul the ultctlnc "' ..ucb l>cbt 

Scnlrltlu, lncludln& the followina: name ur name• uf any unde,.,rltcn.. llealcr• "r •gents, the purch.uc: 

pritt of ltX:h l>cbl S«umka 111111 the procecdJ to the Cumpany from sucb .ale; unlle~Yotltlna do>rount> and 

rommlalom; .nd uy molial public: offerin1 price and any duc:ount• or COIIC'Ci.\IOru alt....'L'<l '" rcallooa'C.S 111 

p:tkl to dealcra. 

If undcr .. rltcD ore U!Cd In the tale, the Oc:bt S«utltlo "'oil be: IOCCjuired 1'1)' the unde,..llters for their 

own accoun and may be: raold from time to time In one w nklre lnii>I>Cioon•. ondudlll~ n<j,"Qll>tcd 

traru.actioll$, at 1 lhed publoc olrerina price or at nl)lnJ price~ determoned at the tome or .. Jc The Oc:l>t 

S«untJa may be: oCfcrcd to the public: cltbcr tbrouah ulklcrwr•WII syndicates repteocntcd 1'1)' une uo more 

mana&i.,. undcrwritm or dormly b)t one 01 more form> acton& •• unde,..ntert In conn<C1Hm woth the >.>lc 

nl Debt ~curltlcJ. underwrltcll may rccclvc rompcru•tktn from the Comp•ny on the form ul unll""""tong 

diteounu or comm~ and may aho n:«ivc commk>lom from purch&>crs t•l the Debt S«utltlc• lur 

,.hom they may IICl u accnL UockrwritcJJnuty lidJ tbc: l)c:bl Xcullt>cs 10 ur thmu&)l dc:alcn.. ond ....:h 

dulc11 may r«e:n"t com~DAtioo In the f01111 of d*"""''· ~CWOAS or .umm"'""" hum the 

underwrltell andlor commlukiCIS from the purebue11 for whnm they may act •• •gent\ Unlc~• othc"'''" 

act forth In the PrcMpe<~uS Supplement rtlatina thereto, the obltptk>M or any un.Jcrvmtcr> tu purcha~ 

the lkbl ScnlnUc:s v.iU be JUbj«tto «naan COI"IIIoll04U prcudcnt, and the undo""""'" "''" hc ol>llptcd 

to purchuc aU Judi Debt Secutilics if any arc pu1~b.ucd 

If ckale11 arc uulizcd In the Ale of the Deb! Sccuntlet. the Company ,.;u..,u •uc:b Dcht S.:cunton tu 

the c.leak11 as principals. The dealer 11\1)' r.'lcn rucll>uch Debt S.,(urltkt ltl the put>llc •• '"'>'"!: prK'c> tn 

be determined by sucb dcakr at the tlmc of male Any •uch de•lcr, "ho may he iJccmcd to be an 

undeJWrit.CI U thai term I> defined io the SecurttlcJ 1\n,rm'Ohcd Ill the ufkr Ill Ute uf Oc:f>t Sccurrt!C' .. 111 

be: n•med, and aoy commluloru or dltcouots granted b)t the CumJ"lffy to >UC:h dc;llcr w:t forth. an the 

applicable Prospcctuo Supplem~nL 

If agents ate used in the pies Of the Jkbt Xcurrtic), Ofleo> ltl I>Uicha>e: the Debt Sc(UIIIIt'J m.>y be 

tohat<d by sucb ~ots from time to tunc./Vsy liUCb -cent,""" m•) he deemed to hc iln unllc,..ntcr •• 

that term b defined In the S«uritlcJ Act, oft\'01\"td In the offer cor >.>k uf thc Oel>t ~""'' ,.,u be: n•mc<l 

and •ny rommiJ.IIOIU payable b)t the Comp:tny to Jucb •&<nt act fnnh, on the applll'•hlc 1'11"~<11" 

Supplement Any aucb aacnt will he oe1lnJ on a rcuonablc dlurt ham lor the I''"'"" ul it• •l'l"""tmcnt 

or, if indiatt<d In the 1pplicablc Prosfl«<t» Supplement. oo alum mmmolnl<nt """' 

Ocht Sccuritie> abo may be >Old clorttdy 1'1)' the Company tu rn•totull<lc\Oirmuton or uther> '""" m•r 
he dccmccl 111 be: underwriters withtn the mcanin& of the Sccurillc• Act "'th r<l~c, to any rc .. lc thcr«>l 

'llrc l trm •• ur any such J11el wiU be ducrlbcd in the PIOIIJo'ciUS Supplement rclatlna thcrctu 

If so llldiC&lcd In the ProapectU> Supplement, the Compan} ,.oil author lie ""'""· unlle"' ntco uo 

dcokrs to sobctt oCfc11 from «nain ty~• of IMirtuttoM to purcba>c: l>ct•t Sccurltk• from the Company 11 

the puhhc offcnng price act forth In the Pro~p«tus Supplement punU3nt to del>)c.S t.lch~<l) ronti'IK'I> 

prm·iJing for payment and delivery on a 'J)Cdfied date In the future. Such cunh ~"'"''"tiC •u~ct only"' 

lhO>c ronditlocu ~t forth In the Prolpectus Supplcmcn~ .nd the Proofl«<us Suppkrt\ent wrll >c:t funh the 

romm~on pay:tblc for JOildtalloo of •llch contni(U. 

1\j;cnts, dulc.n and undc:rwritel1 may be cntotlcd under •lr«mcnl1,.ilh the C<lmp;lll)' tu indemntfi· 

cotiuo ~ll•in\1 C'Cnoln covol li.abiUties. lncludlna liabailou under the Sccunri"* An. or to rontrri>Utlon "'"h 

•<>peel 10 payments wblcb •ucb agents, dealert or underwrltcn may be: required to male In rt>p<<'l 

L~ercof Agenll. dalc11 1nd uJ>Cic,.·mcn may CDJIJC in ti"UlliC114'n• .. ,,1\, ur ~rform .. ,..,.,..,.. f1N, the 

C•1mpany or TECO tor customary rom~n .. tiocl. 
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• 

Debt xcuritles may abo be of!e,rcd and lOki, If ao Indicated In the applicable Pro~pcctus Suppkmcnt, 
on CODneCioon Wllh a n:maJ'tetloa ~ thdt pun:box, io ~ with thdt t<nm, by OM Or more: 

firms ("rcrrwi:ttio& fimu"J, actio• u prindpall for their own aa:ounu or u qcnll for the Company lll1y 

remarketln1 linn will be ldcutillcd aDd the leNIY ol IU t,_at. it Ill)', .,.,lh the Company •1!1 bc 
dacribed In the a.ppllcable ProJpeCIUJ Supplement. Rcmarketinalirms may be enthled to lndcmnoriClltlocl 
hy the Ccmpany aplmt eeJ'uio llabillllcs.llldud~t~a llabllilln Wider !« XC'Urill« Act. and may en101e in 
tranJaetiotU with or pcrfo'lft scMcca for the Company or TECO for customary compcnwouon 

Any Debt Xnlritica · 1(11 be a new blue of acuritlct with no ea•abl3bcd tntdlna awu1 No lWuraliCC 
can be &Jycn that then: will be a market fur the Debt Xnlrilics of any panlcular ~Cries, or lh~t If auch 
market docs de..: lop, thAI h will continue to prcwldc bolclcn o( such Debt XC'Uritia with !lqwdlty for wcih 
Investment or will continue for lbc duration such Debt Sccurhiea ure ouiStandong. 

The anticipated dllc of delivery of the Debt Sccurhl« will be tel forth in the Prospcelus Supplement 
rcbtin& to coch offefin&, 

I..EGAL MA1TERS 

The validity of the Debt Scc:urillca will be pwcd upon for the Company hy Palmer & 000'" UJ>. 
Botton. MU$Kbusctts. Ccruin lepl "lien irl CQIInccdoo with the Y1llcbly olthc Od>l SccunllCS may he 
pa\Kd upon for ...y ~rwriten;, IJCniS or deakn II)' Ropca & Gray, Boston, Mowachusctu 

EXPERTS 

The conJObdated filllndalstatemcnllas ol Occcmbcr 31, 1997 aod 1996 aDd foe cadi of the lllrc.c 
)ears in the period ended Occcmbcr 31, 1997 indudcd In the Company'a Ann011l Rcpon on Form IO.K for 
the year cniled December 31, 1997 and lncorporllcd hy referent>: ita 11th l'loJpc:Cius ha,-., been tncorpo­
ralcd herein In reliance on the repon o!Coopcn & Lybrand l..L.I~. indcpcndcnlaoxounlant>, &l•cn un lhc 
au1horhy of 1hat firm u ClepCN In accountlna and audltlftJ. 

13 



No dealtr, lllumu or •111 oihft' ~ hu 
bc'ftl auUoortnd to lft'c a., latoow.tloa or 10-lcc 
... , ltptc:RDiatloall Olbcr !laM llloM CMtabttd Ia 
lh1J Prospufu S.pple.CDI ucl die • , .. .,.. 
Ina Prospoc:ta• or '-'Ponttd bT ~ 
ahu..tn, olld, lr ll•~n 'II' IIUI<k, •ado tat-..tlna or 
~preK.nlatlonJ mu• . not be ~od upna aalla¥1111 
11om olllhortud bT IJM Coa:lpa., or U.. Uudu walt· 

en. TbJJ PnKpoc:tu S.pp' u ucl die - · 
pllll)'lna p~ .. do .... ...a~- ....... lo 

Mil or lbc JOIJdcatloe fila oftcr to 11"71M ,._ 
b7 ...,_ Ia •• , Jut""""- .. wlllldt....,., .... Dr 

oolldla:llon IJ nol ••lltortRd or Ia wtoldo lllle,.... 
ooo au.Jdna ~udl otrtr or tolldcalloo IJ Dot qooU· 
ned to do oo or to Oil)' penon lowbotD It IJ ...Uowflol 
10 molu JUdo otrt:r or .-olldiOtloe. Ndtbcr U.. 
cldi«Q' or lhiJ Pro•poc:tu &.pp..,_,, er u.. 
o«ompan)'l111 PI"'fPCd ... _. a., Ale ....SC 

!Hftulldt:r and thuu1ldc:r ollaU, •~ •111 ct... 
Ctla>Jtantt., create 0111 lepllcatloe IIW tbtre llaJ 
~n 110 chaqe In the otraln ol U.. Cllmpa., olD« 
the dote ~oe ..... r or 111a1 u.. ...,.,.._lloo eot~LIIIotd 
or lncorporoled bT nr.....- bcrdD or lbtrda I• 
C'Ornct ... or ... , u- '-'" ~oeotiO u.. dak or 
1uch hiJormoUon. 

TABLE OF CON"J"ENTS 

Ptospoc:tu S.pp~ 
Offenog Summaty . • . • • . . . • . • • • • • • • 5-3 
!«eeoc IX\-elopments . • • • • . . . . . . . • • • S·5 
Application of Proceeds • • • • . . . • • • • • • S·S 
DcJcriplinn or the NotCJ. • • • • . • . . . . . • S·S 
Cenain United 5Uiteo Federal income 

1U CoMldenuloau • . . . • • • • . . • . . • . 5·31 
Cenom ERISA Consldentioos . • • • . • • • 5-36 
UndcrwritlnJ . • • • • • • . • . . • . • • . . • • . . 5-37 
\lalidity of the Noteo and Cenaln Other 

l.tgaJ ~llera , , , , , , , . , , , , , ... , , . 5·38 

Pnooptdal 
Available lnronutlon •••.•••••••• , • . 2 
Docvmcnll lncorporaled by l«rerence . • 2 
The Company ••••••••••••. . .... . , 3 
Ratio or Eamlna- to f'lxed Olanau . . . . 3 
Uac of P~cd• . . . . • • • • . . . . . . . . . . . 3 
Dcac:riptioo or lbe Debt 5eeurhla • . • • • • 4 
Plo1l ot Dislributloa .. .. • .. .. .. .. .. • 12 
Lcpl Manera • • • • • . • • • • • • • • • • 13 
~ru . . . . . . . . . . . . . . . . . . . . . . . . . 13 

$50,000,000 

TAMPA ELECTRIC COMPANY 

R.emarktt~ Nota Due 2038 

PROSPECTUS SUPPLEMENT 

Cltlcorp Securities, Inc. 

Morgan Stanley Dean Witter 

JuiJ' ll, 1991 



• J 

TAMPA ELECTRJC COMPANY 

Issuer 

To 

THE BANK OF NEW YORK 

Trustee 

.. 
lNDENTI..TR.E 

Dated as of July 1, 1998 



TAMPA ELECTRJC COMPANY 

Reconciliation and tie between Trust Indenture Act of 1939 and 
Indenture, dated as of July I, 1998 

Trust indenture 
Act Sc:ction 

§ JIO(a);J) 
(aX2) 
<•XJ) 
(aX4) 
(b) 

§ J ll(a) 
(b) 
(b)(2) 

§ 3 12(a) 
(b) 
(e) 

§ 313(a) 
(b) 
(e) 
(d) 

§ 314(a) 
(b) 
(c)( I) 
(c)(2) 
(cXJ) 
(d) 
(e) 

§315(a) 
(b) 
(c) 
(d) 
(d)(l) 
(d)(2) 
(d)(J) 
(c) 

§ 316(a) 
(a)(IXA) 
(a)( I )(.B) 
(a)(2) 
(b) 

§ 317(a)(l) 
(a)(2) 
(b) 

§ 318(a) 

Indenture Section 

•••••••••••• 0 • •••••• • 0 ••••• •• •• ••• ••••••••••••••••• 0 •••••• 

0 • •••••••• • • •• ••••••• ••••••••••••• 0 ••••• •••••••••••• 0 •••• 0 

•••••••• ••• •••••••• •••••••••••••••••••••••••••••••• 0 •••••• 

0 ...... 0. 0 0 0 • ••••••••••••••••• ' •••••••••••••••••••••••••••• 

o o o o o o o o o oo o oo o o o • o o o • • • o o o • • o o o o o •I • o o • o • • • • • • • •• o • •• • o o • 

... 

o o o o o o o o o o o o o o o o oo oo o o o o o of o o o o o o oo o o o o • • o o • • o •• o,,, , , , , , , 

Ill t 0 I I If II I Itt Iff ttl Itt ttl I It II f ttl Iff tt Itt tIt I I t1 I I 11 II I 

609 
~ 
Not Applicable 
Not Applicable 
60&,610 
613(a) 
613(b) 
703(a)(2), 703(b) 
701, 702(a) 
702(b) 
702(c) 
703(a) 
703(b) 
703(a), 703(b) 
703 (c) 
704 
Not Applicable 
102 
102 
Not Applicable 
Not Applicable 
102 
60l( a) 
602 .. 703(a)(6) 
60l(b) 
601(c) 
601(c)(l) 
601(c)(2) 
60l( c)(3) 
514 
101 
S02, Sl2 
Sl3 
Not Applicable 
508 
SOJ 
504 
JOOJ 
107 



ARTICLE ONE 

Section I 0 I. 

Set lion 102. 

Section 103. 

Section I 04. 

Section I OS. 

Section I 06. 

Section 107. 

Section I 08. 

Section I 09. 

Section II 0. 

Section Ill. 

Section 112. 

Section I 13. 

ARTICLE TWO 

Section 20 I. 

Section 202. 

Section 203. 

Section 204. 

Seetion 20S. 

ARTICLE TifR.EE 

Section 30 I. 

Section 302. 

Section 303. 

Section 304. 

Seetion lOS. 

Section 306. 

Section 308. 

Sec1ion 309. 

TABLE OF CONTENTS 

/nstrttdfor col'n'cnltncc onlyeutd 
not as a part of tiN /ndtntiiTt 

DEFINITIONS AND OTIIER PROVISIONS OF 
OENERALAPPLICATION ............................................... --... 1 

Definitions. ................... -·-··--···-··· .. ················· ........................ I 

Compl imce ecru ficates and Opinions .......................................... 6 

Fonn of Documents DcUvaed to Trustee ..................................... 7 

Acts of Holden .............................................................................. 7 

Notices, E~. to Trustee or Company ............................................ 8 . 
Notice to Holden; Waiver ............................................................. 8 

Confiiet with Trustlnden~ Aet ................. ................................. 9 

Effect ofHeadinas and Table of Contents ..................................... 9 

SI.KlCCSSOIS and Assi&JIS .................................................................. 9 

Separability Clause: ........................................................................ 9 

Benefits of Indenture ..................... .. ............................................... 9 

Ooveming Law .............................................................................. 9 

Legal Holidays ............................................................................... 9 

SECURITY FORMS ................................................................... 10 . 
Fonns Generally .............................................. ........................ _ .. I 0 

Form of Face of Security ................................................. - ......... 10 

Form of Reverse of Security ...................................................... 12 

Addilio.nal Provisions Required in Olob3l Sc:curity ..................... 16 

Form of Trustee's Cenificate of Authentication .......................... 16 

THE SECURITIES ...................................................................... 16 

Amount Unlimited; h.suablc in Series ......................................... 16 

l)cn.c)mjnacions ., .......................... ~ ..................................................... J 8 

Execution, Authentication, Delivery and Datina ......................... l9 

Temporary Scc:witiu ................................................................... 20 

Re&{stralion, Realstration of Transfer and Exchanac .................. 21 

Mutilated, Destroyed, Lost and Stolen Stcwities ........................ 22 

Per10ns Deemed Ownen ............................................................. 24 

Cancellation .................................................................. --·-·- 241 

·I· 



Section 310. 

ARTICLE FOUR 

Section 401. 

Section 402. 

ARTICLE FIVE 

Section SOl. 

Section S02. 

Section S03. 

Section S04. 

Section SOS. 

Section S06. 

Section S07. 

Sc:etion SOB. 

Section S09. 

Section S I 0. 

Sc:ctio.n S II. 

Section S 12. 

Section Sl3. 

Section Sl4. 

Section SIS. 

ARTICLE SIX 

Section 601. 

Section 602. 

Sce1ion 603. 

Section 604. 

Section 60S. 

Section 606. 

Section 607. 

Section 608. 

TABLE OF CONTENTS 
(eonllnued' 

Page 

Compu :ion ofl ntc:re.st ............................................................... 24 

SATISFACTION AND DISCHARGE ........................................ 24 

S~ttisfaction and Disc:hqc oflndc:niUre ...................................... 24 

Applic:ation of Trust Money ......................................................... 2S 

REJviEDIES .................................................................... ~···-·····-· 26 

Events of Default ......................................................................... 26 

Acc:c:lc:ration of Maturity; Rescission and Annulment ................. 27 

CoUectlon of Indebtedness and Suits for Enforeemcnl by 
Trustee ............................................ .................................................... 29 

Trustee: May File Proofs of Claim .............................................. 29 

Trustc:c: May Enforce Claims Without Possession of 
Sec::wities ..... ,,, .. ,,oooooouooooooooooooo•••••••••••-•u•••••••••.,..••••••••••••••••••••••••••• JO 

Application of Money Collected .................................................. 30 

UmiiA.tioo on Suits ....................................................................... 31 

Unconditional Right of Holders to Receive Principal, 
PrcmiWlliU'ld lntCTCit " ................................. "''""' ....................... 31 

Restoration of RJghiJ and Remedies ............................................ 31 

Rights and Remedies Cumulative ................................................ 32 

Delay or Omission No1 Waiver .................................................... 32 

ConiiOI by Holden ....................................................................... 32 

Waiver of Past Defaults ............................................................... 33 

Undmaldng (or Costs ..................... - .......................................... 33 

Waiver of Stay or Extension Laws ........................................ .. 34 

11iE TRUSTEE ........................................................................... 34 

Cc:r1ain Dulles llnd Responsibilities ............................................. 34 

Notice: o(DefauiLS. ....................................................................... 3S 

Cerlaln RighU ofTruslec: .......... ~ .... - ......................................... 3S 

Not Responsible for Recitals or lssuanc:c: of Securities ............... 36 

May Hold Sc:c:uritlc:s ............................................................ _ ..... 36 

Money Held in Trust ................................................................... 37 

Compensation and Reimbursc:mc:nl ............................................. 37 

Disqualification; Conflicting Interests ........................................ 37 

·II· 



Section 609. 

Section 610. 

Section 61 I. 

Section 6 I 2. 

Section 613. 

Section 614. 

ARTICLE SEVEN 

Section 70 I. 

Section 702. 

Se~tion 703. 

Section 704. 

ARTICLE EIGHT 

Section 8 0 I. 

ARTICLE NINE 

Sc:c:tion 90 I. 

Section 902. 

Sc:c:tion 903. 

Sc:c:tlon 904. 

Sc:c:tion 905. 

Section 906. 

ARTICLE TEN 

Sc:c:tion I 00 I. 

Section I 002. 

Section I 003. 

Sec•lon 1004. 

ARTICLE ELEVEN 

Sc:c:tion I I 0 I. 

Section I I 02. 

TABLE OF CONTE!'n; 
(coatlautd) 

Corporate TNStee Required; Eli&ibility .•••••.•..• -···----················ 38 
Rcaignatlon and Removal; Appointment of Successor ................ 38 
Acceptance of Appointment by SUC«SSSr .................................. 39 

Mtlic:r, Conversion, Consolidation or Succession to 
"3usi~ ................ ._. ........................................................................... 40 

Preferential Collc:c:tlon of Clal.ms. •.•..••.•••.........•••...•..................... 41 

Appointment of Aulhentic:atlns Asent ........................................ 4 I 

HOLDERS' LISTS AND REPORTS BY TRUSTEE AND 
C..:OMPAN"·v ,,,,,,,,,,,,,,,, ,,ffOooototooouoooooooo oooooooooooooooootHoooooo.,otoooooooooooo 42 

Company to FUI'II.iJh TNStee Names and Addrc:ssd or 
H olders,,,,,,,,,,,,,,,,,,,,.,,,,, .. ,,,,, .. ,,n,,, .... ,,,,,,,,,,,,,,,,, ,,,,,,,,,,,,,,,,,,,,,,,.,,,, 42 

Prc:sctVation of Information; Communications to Holders .......... 43 
Rcporu by Trustee ................................ ....................................... 43 

Rc:poru by Company .................................................................... 43 

CONSOLIDATION, MERGER, CONVEYANCE OR 
TRANSFER .................................................................................. 44 

Company May Consolidate, Etc., Only on Certain Terms .......... 44 . 
SUPPLEM.ENT AL INDENTURES ............................................ 4S 

Supplc:mcntallndentutes Wilhout Consent of Holders ............... 45 

Supplemental indentures wilh Consent of Holders ..................... 46 

Exc:c:ution ofSupplc:mcntal lndentutes........................ .. ........... 47 

Effect of Supplemental Indentures ....... _ .................................... 47 

Conformity with Trust Indenture Act .............................. .... . 47 

Rc:fc:rcnce Ia Securities to Supplemental Indentures ................... 4 7 

COVENANTS ............................................................................. 48 

Payment of Principal, Premium and lnterw ............................... 48 

Maintenance of Office or Agency ................................................ 48 

Money for Securities Payments to Be Held In Trust ................... 48 

Statement by Officers u to Default_ ....... -................................. 50 

REDEMPTION OF SECURITIES ................................ ............. SO 

Applicability of Article ............ _._ • ..: •• - .... - ........................... SO 

Elc:c:tion to Redc:em; Notice to Trustee ........................................ 50 

·IIJ. 



Section ll 03. 

Seetion II 04. 

Seetion HOS. 

Section H06. 

Seetion 1 '07. 

ARTICLE TWELVE 

Section 120 I. 

Section 1202. 

Section 1203. 

ARTICLE THIRTEEN 

Section 130 I. 

Section 1302. 

Section 1303. 

Section 1304. 

Section 1305. 

TABLE OF CONTENTS 
(coolloutd) 

Page 

Seleetion by TruSlec ofSccuritles to Be Redeemed . ................... SO 

Notice of Redemption ................................. ................................. Sl 

Deposit of Redemption Price: .......... ............................................. Sl 

Securities Payable: on Redemption Date ...................................... 52 

Securities Redeemed in Pan ......... ............................................... 52 

SINKING FUNDS ....................................................................... 52 

Applicability of Article ........................ .................................... ... . 52 

Satisfection ofSinlcing Fund Payments .,..; th Securities .............. 53 

Redemption' of Securities for Slnlting Fund ................................. 53 

DEfEASANCE .. ................................................................... ....... SJ 

A; plicabllity of Anielc:; Company's Option to Effect 
Defcasaru:e .................................................................... ............... 53 

Dcfc:asancc: and Discharge: ........................................................... 54 

Conditions to Defeasance ............................................................ 54 

Deposited Money and U.S. Goverrunent Obligations to Be 
Held in Trust; Othc:r.Misccllaneous Provisions ........................... 56 

Reinstatement ......... : ............................................................... ...... 56 

. . 



•. 

INDENTURE, dated IS ofiuly I, 1998, between TAJ\-1PA ELECTRIC COMPANY, a 
corporation duly organized and existing under the laws of the State of Florida (herein called the 
uCompaoy"), having its principal executive offices at Teco Piau, 702 N. Franklin Street, Tampa, 
Florida 33602 and THE BANK OF NEW YORK, as Trustee (herein called the Mi ruuee"), 
having its princip;al corpor11c INS! offi<;e lt 101 Barclay, 2! ~t Floor, N~ York, NY !0286 

RECITALS OF THE COMPANY 

The Company has duly t:Jthorized 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 asecuritjes''), to be issued in one or more serle$ IS provided in 
this Indenture. 

Al l 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 Securit.ies by the Holders 
thereof, it is mutually covenanted and agreed, for the equal and proponionate benefit of all 
Holders of the Securities or of seriC$ thereof, as foUows: 

ARTICLE ONE 
Definit ions and Other Provblbns of General Application 

Section 101. Definitions. 

For all purpOSC$ 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 t<' them in this 
Article and include the plural as well as the singular; 

(2) all other tenns 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 tcmu not otherwise defined herein have the meanings assigned to 
them in accordance with generally accepted ac:®unting principles, and, except as otherwise 
herein expressly provided, the term ug~nerally accepted ac:®unting principlC1" with respect to 
any computation required or permitted hereunder shall me&n such accounting p:rincipiC$ as are 
generally accepted at the date of such computation; and 

(4) the words "herein," "hereof' and "hereunder'' and other words of similar impon 
refer to this Indenture as a whole and not to any particular Article, Section or other 5ubdivision. 



Certain temu, used principally in Miele Six, are defined in that Miele. 

"Aa" when used with respec1 10 any Holder, lw the meaning specified in Section 104. 

"Affiliate" or any specified Person means any other Person direetly or Indirectly 
Controlling or Controlled by or under dlrw or indirect common Control with such specified 
Person. 

"!.uthenticating Agem" mea.m any Person authorized by the Tru5toe to' act on behalf of 
the TruSiee to authenticate Securities. 

"Bo&rd of Direc!ort," when used with reference to the Company, means the board of 
directors, or any duly authorized commiuee of the board of directors, oft he Company. 

"BOArd Resplutjon." when used with reference to the Company, means a copy of a 
resolution ceniflcd by the Sea'ctary or an Assistant Secretary of the Company to have been duly 
adopted by the Board of Directors and to be in full force and c1Tec1 on the date of such 
certification, and delivered to the Trustee. 

"Bysjness Day'' means uch Monday, Tuesday, Wednesday, Thursday and Friday which 
is not a day on which banldng i.mtitutlons 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 Jaw or executive 
order to close. 

"Commjssjon" 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 aner 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 dutie.s at such time. 

"Company" means the Person named IS the "Compan}" in the first paragraph of this 
instrument until a successor Corporation ahall have become such pursuant to the applicable 
provisions of this Indenture, and theruncr "Company" shall mean such successor Corporation. 

"Company Reouest" or "Compapy Order" means a written request or order signed in the 
name of tho Company by iu President, its Treasurer or an Assistant Treasurer and delivered to 
the Trustee. 

The term •'Con!ml" means the power to direct the man. ~ement and policies of a Person, 
dirwly or through one or more intermediaries, whether through tho ownerahip of voting 
securities, by contract or otherwise, and the terms ·•comromos" and "Comrolle!l" shall have 
meaninga correlative to the foregoi11g. 

"Co!:poAie Trus Office" means the office of tho TNt!" 11 which 11 IllY puticular tim~ 
iu corporate trust business Jball be principally administered, which office, IS at the dale of this 
Indenture, is located at 101 Ba.rday, 2ht Floor, New York. NY 10286; Attn: Corporate Trust; 
excep! that notices to the Trustee under the Indenture ahall be delivered to Towermarc, 2nd 
Floor, 10161 Centurion Partcway, Jacksonville, Florida 321S6; Alln: Corpora!e Tru.Sl. 
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The tcnn "Counsel" shall mean legal counsel who may be either an employee or officer 
of or wull$d to ·the Company. 

The term ~eo!JK!ratjon" lncludea corporations, panncr&hlps; joint venturea, usoclations, 
companies, limited liability companies, joint-stock companies and business trusu. 

Th~ term "Defeasance" has the meaning usigned to such term by Section 1302. 

"Dtfayhc4 Interest" has the meanlng•pedfied In Section 307. 

"Deposit art' means, with respect to the Securities of any series issu.ablc or issued in 
whole or in part in the form of one or more Global Securities, the PCilOn deaignatcd u 
Depositll)' by tbe Company pursuant to Section 30 I. 

''Event ofpefauh" has the meaning specified In Section SOl . 

"Global SecuriJy" means a Security in the form prescribed in Section 204 evidencing all 
or pllrt or a series or StcUrities, issued to the Deposit II)' or Its nominee (or such Series, and 
rcgistttcd in the name of ~t~ch Depositary or nominee. 

"Fiscal 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 calcnd&r year or other aMual accounting period of the Person in question. 

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

"Indenture" means this in&trument u originally executed and u it may from time to time 
be supplemented or amended by one or more ·.Indentures supplemental hereto entered i.nto 
pursuant to the applicable provisions hereof, including, for all purposes of this instrument and 
any such ~t~pplemcntal indenture, the provisions of the TruSI Indenture Act that arc deemed to be 
a part of and govern this instrument and any such supplcmen••l indenture, re:;>ectivcly. The 
term "Indenture" wll also in~udo the temu of pArticular mic:s of Scwrities enabliahcd as 
contempllled by· Section 301. 

"Interest." when used with respect to an Original Issue Discount Security which by its 
temu bears interest only after Maturity, means inte.re5t payabl~: after Maturity. 

"Interest PAvrnent Pate,'' when used with respect to any Security, means the Stated 
Maturity of an installment of interest on 5ueh Security. 

KMatudty,- when used with respect to any Security, means the dare on which the 
principal of ~t~ch Security or an installment of principal becomes due and payable as therein or 

· herein provided., whether at the Stated Maturity or by d~laralion of acceleration, call for 
rcdemptlon or olherwiso. 

"Officers ' Ceaificatc" means a cerdn~tc of the Company signed by the Chairman of tbc 
Board, the President or 1 Vico President, and by the Trwurer, an Assistant Trwurer, the 
Secretll)' or an Assistant Secreta!)', of the Comp~ny and delivered to the TruSiee. 
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·. MQginion of Coonser means a written opinion of Counsel, who may be Counsel for the 
Company (including an employee or officer of the Company) and who lhall be acceptable to the 
Trus:tce. 

MQdgjnal Jawe DlSCQYnt Scq,ujty" means any Security whleh provides for iii amount 
leu than the principal amount thereof to be due and payable upon a declaration of acceleration of the Maturity the:eofpu11Uantto Scelion SOZ. 

"'uutandjna." when used with respect to Securities, mwu, u of the date of detenninat·on. al! Securities theretofore autbenticaled and delivered under this Indenture,~: 

(i) Soc:urities theretofore cancelled by the Trustee or deli vert'! to the TruJtec 
for cancellation; 

(ii) Securities for whose payment or rcdetnption money, U.S. Government 
ObligatioDJ or both in the necessary amount hu been theretofore deposited with the 
Trustee or any Paying Agent (other than the Company) In trust or SCI aside and 
segregated in trust by the Company (If the Company shall aet u Its own Paying Agent) 
for the Holders of sueb Securities; pro~ofdtd that, if wch Scc:urities are to be redeemed, notiec of s:ueh r.:demption has been duly given pursuant to this Indenture or provlsiou 
therefor satisfactory to the T~ec hu been made and provldtd j11rth1r, in the case of 
payment by Defeasance under Section 1302, that all conditions precedent to the 
application of such Seccion shall have been satisfied; and 

(iii) Suurities which have be¢n paid pursuant to Section 306 or in exchange 
for or In lieu ofwhleh other Scc:uritics ha've been authenticated and delivered pursuant to 
this Indenture, ether than any such Secucjties in respect of which there shall have been presented to the TruStee proof satisfactory' to it that such Scc:uritics are held by a bona 
fide purchaser In whose hands such Securities are valid obligations of the Company; 

pro.,.iehd, ~'fl!U', that in determining whether the Holders of the requisite principal amount of the Outstanding Securities have given any request., demand, authorization, direccion, notice, 
consent or waiver hereunder, (i) the principal amount of an OrigiuJ Juuo Discount Scc;urity that 
shall be deemed to bo Outstanding shall be tho amount of the principal thereof that would be due and payable U of the dale of IUch determination upon acceleration of the Maturity tJ\ereof 
pursuant to Section SOZ, (ii) the principal amount of a Securit)' denominated in a foreign 
currency or currencies wll be the U.S. dollar equivalent, determined on the date of original issuance of such Security, of the principal amount (or, in the cue of an Original Issue DlKOUnt 
Security, the U.S. dollar equivalent on tho date of original iuuancc of such Security or the amount determined liS provided in (i) above) of such Scc:urity, and (Iii) Scc:uritics owned by the 
Company or any other obligor upon the Scc:urities or any AlT1!iatc of the Company or or such 
other obligor shall be disregarded and deemed not to be Outstanding. except that, In detcnnlning whether the Trustee &hall be protceled in relying upon any such request, demand, autboriz:ation, 
dirce~ion, noti9e, ~or waiver, only Sccuritie~ whleh the Trustee knows to be SC\ owned 
shall be &O disregarded. Securities &O owned which have been pledged in good faith may be 
regarded u Outstanding if the pledgee establishes to the satisfaction of the Trustee the pledgee's independent right &O to act with respect to auch Securities and that the pledgee is not the 



Company or any other obligor upon the Securities or any Afllliatc of the Company or of wch 
other obligor. 

"fujna Aaent" means any Penon authoriud by the Company to pay lhe prineipal of 
(and premium, if any) or interest on any Securities on behalf of the Company. 

w~" means any individual, Corporation, trust, unincorporated organiz.atlon or 
governmen: or any aaeney or political subdivision thereof: 

"Place oC PavmenL" when used with respect to the Securitiu of any series, means the 
place or places where the principal of(and premium. If any) and interest on the Securities of that 
series aro payable as specified as contemplated by Seetion 301 or, if not so specified, the City of 
New Yorlc in the State of New York. 

"PCC<!ecemr SecuritY' of any paniculu Security means every previous Security 
evidencing all or a ponion of the same debt as that evidenced by such panicular Security; and, 
for the purpole$ of this definition, any Security authenticated and delivered under Seetion 306 in 
exchange for or in lieu ;,fa mutilated, des1royed, lost or stolen Security shall be deemed to 
evidence the same debt as the mutilated, destroyed, lost or Slolon Security. 

"Rel$cmp!jon Pile," when used with respect to any Security to be redeemed. means the 
date fixed for sucb redemption by or pursuant to this Indenture. 

"Redemptjpn Price." when used with respect to any Security to b~: redeemed, means the 
price at which it is to be redeemed pursuant to thls Indenture. 

"Rcaular R ecqrd Date" for the Interest payable on any Interest Payment Date on tbe 
Securities of any series means the date specified ·for that purpose as contemplated by Section 
301. 

"Rpoonsjble Officer," when used with respect to the Trustw, means any officer of the 
Trustee charged with responsibility for the administration of the Indenture and aJso means, with 
respect to a panieu!u corporate trust mallet, any other officer to whom web ma:uer is referred 
because ofhls knowledge of and familiarity with the paniculu subject 

"Security'' and "Securities" have the meaning stated In the first recital of this Indenture 
and more panicululy mean any Security or SecurillcJ authenticated and delivered under this 
Indenture. 

"Sccurirv Resif!et" and "Security Regif!ra(' have the respcc~ive meanings specified in 
Section lOS. 

"Special Rccon! D11o" for the payment of any Defaulted Interest means a date fiKed by 
the Trustee pursuant to Section 307. 

"Stated Maturity." when used with respect to any Security or any in,tallment of principal 
thereof or intercs1 thereon, means the date specified In •ueh Security as the fiKed date on which 
the principal of such Security or such Installment of principal or intercs1is due and payablco 



''Sybsidjarv" muns a Corporation more than SO'/o of the outstanding Voting Stoek of 
which is owned, directly or indirectly, by the Company or by one or more other Subsldiaries, or 
by the Company and one or more otbet Subsldlarics. 

"Trust Jndentyre Act" means tho Trust Indenlure Act of 1939 u In effect from time to 
rime. 

"':niW ;" means the Penon named u the "Trustee" in the first p;aragraph of this 
instrument until a successor Trustee ahall have become such pursuant to the applicable 
provisions of this Indenture, and thereafter "Trustee" shall mean or include cacl! Penon who is 
then a Trustee hereunder, and if at any time there is more than one such Pcn.on. "rrustec" u 
used with respect to the Securities of any aeries shall mun the Tr •cc with respect to Securities 
of that seriea. 

''U.S Goyemment QbliSJtjon" hu the mcaningset fonh in Section 1303. 

"Vice Presjdeot," 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 Stoek" muns stoc.k which ordinarily has voting power for the election of 
directors, whether at all times or only so Ions as no senior clus of stoek hu such \'Oting power 
by reason of any contingency, but shall not include securities convenible Into such Voting Stoek. 

The tenn "Whol!y-Ownc4 Sybsldla.cy" shall mean at any given time any Corporation all 
of the OUUianding securities of which having ordin&ry voting power (other than securities having 
such power only by reason of the happening of a·contingency), except for directors' qualifyir.c; 
shares, shall at such lime be owned by the cOmpany or by one or more Wholly- Owned 
Subsidiariu or by tho Company and one or more Wholly-Owned Subsidiaries. 

Section U:12. Compliance Cer1lflcates and Opinions. 

Except as olhawise expreuly provided by this Indenture, upon any application or request 
by the Company to tho 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 J\Jch Counsel all 
such conditions precede.nt, if any, have been complied with, c.'lCptlhatln the caJe of any auch 
application or req,ucst u to which the fumiahing of auch doeuments is specifically required by 
any provision of this Indenture rdatlng to such particular application or request, no additional 
certificate or opinion need be filmlshed. 

Every certificate or opinion with respect to compliance v.ith a condition or covenant 
provided for in this Indenture lhaiJ include 

(I) a ataternont that uc:h individual signing such cenificatc or opinion has rud auch 
covenant or condition and the definitions herein relating thereto; 

6 



·. (2) a brief atatement IS to the nature and scope of the examlnllion or invutigllion upon which the atllements or opinions contained in such cenlficatc or opinion arc based; 
(3) a llllement that, in the opinion of eaeh aueh Individual, be has rna4c auch examination or lnvestlptlon IS Is ncce.sury to enable .him to express an Informed opinion IS to whether or not aueh covenant or condition has been complied with; and 

(4) a statement 11 to wbethcr, in the opinion of each auch individual, such condition or covenant .ou been complied with. 

Sectlon 103. Form ofDocumenu Delivered to Trustee. 

In any ease where KVCt&1 mailers are required to be QCI\ified by, or covered by an opinion or. any specified Person, it Is not nccessaty that all such mailers be certified by, or covaed by the opinion of; only one sucb Person, or that they be so certified or covered by only one document, but one such Person may certify or give an opinion with respCCI to some matters and one or more other such Persons IS to other manera, and any such Person may QCI\ify or give an opinion IS to sueh malters in one or ~eVCral documents. 

Ally certificate or opinion of any offic;er of the Company may be based, insofar IS it relates 10 legal matters, upon a certificate or opinion or; or rcprcsentllions 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 erroneou.. Ally such certificate or Opinion of Coun.scl may be bued, insofar IS it relates to factual mauas, upon a certificate or opinion or, or representations by, an officer or officers of the Company lllling that the informalion with respect to aueh factual maners is in the possession of the Company unless such Couns:el.knows, or In the exercise of reasonable care should know, that the cenilicate or opinion or representations with rcspCCI to sueh mailers arc erroneous. 

Where any Person is required to make, give or execute 1~'0 or more applications, requests, consents, cenificatcs, statements, opinions or other lhStrumcnts unde.r this Indenture., they may, but need not, be consolidated and form one instrumenL 

Section JO<f. Acta of Bolden. 

(a) Ally request, demand, authoriution, direction, notice, cons:cnt, waiver or other actlon provided by this Indenture 10 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 appointeo in writing; and, except as !lercin othctwisc Clepressly provided, auch action shall become eiTcctive when such instrument or instruments are delivered to the Trustee and, where it is hereby expressly required, to the Company. Sueh Instrument or Instruments (and the action embodied thercln and evidenecd tbcr=y) ItO J.crein IOmetimes rererrtd to u the .. &2." or the Holders aigning such instrument or inatruments. Proof of execution of any such inltrument or of a writing appointing any such agent shall be sufficient for any purpose of this Indenture and (aubjcct 10 Secllon 601) c:onduslve in favor of the Trustee and the Company, if made in the maMer provided In this Section. 
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(b) The faa and date of the execution by any Person of any wdl instrument or 
writing may be proved by the affidavit of a witness of such execution or by a certlfle.te 
of a notary public or other officer authorized by law to t&lce aeknowledgments of deeds, certifYing that the individual signing such instrument or writing aeknowledged lO him tht execution thereo( Where such CKCC:Ution is by a signer atting in a c:apacity other than his 
individual capacity, sudl certificate or affidavit shall abo constitute wfficient proof of 
his authority. The faa and date of the execution of any such instrument or writing, or the 
au• hority of the Person executing the ume, may also be proved In any other manner 
wdch the Trustee deems sufficient. 

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

(d) Any request, demand, authorization, direttion, notice, consent, waiver or 
ot.her Att of the Holder of any Security shall bind every future Holder of the same Security and the Holder of every Security issued uMn the registration of transfer 'thereof 
or in exchange therefor or in'lieu thereof in respect ,; .. 1ythlng done, omitted or suffered 
to be done by the Trustee, the Company in rr a..r • t' ·con. whtther Of not nowion cf 
sudlattion is made upon sudl Security or su, 1 other • . ;ity. 

Section l OS. Notltes, .Etc., to Trustee or Company. 

Any request, demand, authorization, direction, notice, conse.nt, 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, 

(I) 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 Towerrnarc Piau. 2nd Floor, 10161 Centurion Parkway, Jacksonville, FL 32256, <Jr 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, 11m­class postage prepaid, to the Company addressed to it at the address of its offic:e specified in the 
first paragraph of this instrument Of at any o!M:r address previously furnished in writing to the Trustee by the Company. 

Section 106. Notice to Bolden; Waiver. 

Where this lndenwre provides for notice to Holders of •ny event, sudl notic:e shall be •ufficiently given (unlw otherwise herein expressly provided) if in writing and mailed, flrst· class postage preptid, to eadl Holder affected by wdl event, at his address u It appc:ars in the 
Security Register, not later than the latest date, and not earlier than the earliest date, prt$Cribed 
for the giving of such notice. In any case where. notice to Holders b given by mail, neitl.<f the 
fiilure to mail sudl notice, nor any defett in any notice so mailed, to any panieular Holder shall 
affect the sufficiency of such notice with respect to other Holders. Where this Indenture 
provides for notice in any mll1Jler, .v~h notice may be waived in writing by the Person entitled to 
rec:eive such notice, either before Of after the event, and wdl waiver shall be the equivalent of 
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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 llCiion taken in reliance upon such waiver. 

In case by reason of the suspension of regular mall service or by reason of any other 
cause It WJI bo impracticable to sive such notice by mai~ then such notification u shall be 
made wit.h the .approval of the TNJ!ee wll constitute a sulJiclent notification for every purpose 
hereunder. 

S;~clloOJ 107. ConOlct with Trust Indenture Act. 

lf any provision beteOf llmiu, qualifies or conflicts with another provision hereof that l.s 
required to be included in this Indenture by any of the provisions of the Tnnt l .ldenture Act, such 
required provision shall control. 

Section 101. Errect ofBeadlncs 1nd T1ble of Contenu. 

The Article and Section headings herein and the Table of Contenu are for convenience 
only and shall not affea the consuuc:tlon hereof: 

Section 109. Successors 1nd A.ulans. 

All covenants and agreements in this Indenture by the Company shall bind its suc:eessors 
and usigns, whether so expressed or not. 

Section lJO. Separability Cause. 

In ease any provision In this Indenture or In the Securities shall be invalid, illegal or 
unenforceable, the validity, legality and enforc:eaPility of the remaining provisions shall not in 
any way be affected or impaired thereby. ·· 

' 
Section I ll. Benenu oflndenture. 

Nothing in this Indenture 01' in the Securities, exp;-u or implied, shall give to any 
Person. other than the panics hereto And their successors hereunder and the Holders, any benefit 
or any legal or equitable right, remedy or claim under this lndenture. 

Section 111. Govern In& Law. 

This Indenture and the Securities shall be governed by and construed in accordance with 
the laws of the State ofNew Yorlc. 

Secllon 113. Legal Bolldaya. 

Except u otherwise provided f'br In the Securities of any Series, In any use where any 
Interest Payment Date, Redemption Date or Stated Maturity of any Security sh31l not be a 
Business Day 11 any Place of Paymeru., then payment of interest or principal (lllcl rrtmlum. if 
any) need not be made at such Place of Payment on such date, but may be made on tht: next 
suoceeding Business Day at such Place ofPeymcnt with the s.ame force and effect u If made on 
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the Interest Payment Date or Redemption Daa, or at the Swed Maturity, provldrd that no inter~ shall aCQ\Ie for the period from and after such Interest Payment Date, Redemption Date or Stated Maturity, as the ~;~se may be. 

ARTICLE1WO 
Security Forma 

Section 101. Fonnt Generally. 

The Securities of each series shall be in substantially the form let fonh in this Article, or in 111cb other form as shall be established by ... r Jl'lnulnt to a Board Resolution or In one or more indentures supplemental hereto, in each case with such appropriate insettiont, omissions, substitutions and other variations as are required or permitted by this Indenture, and may have such letters, numbers or other maries of Identification and such lcgendt or endorsements placed thereon as may be required to comply with the JUles of any securities exchange or as may, consistently herewith, be determined by the offiecra executing IUCh Securities, as evidenced by their execution of such Securities. If the form of Securities of any series of such Securities Is established by action taken pur~uant to a Board RcJOiutlon, a copy of an appropriate rceo.rd of such action shall be certified by the Secretary or an Auistant Secretuy of the Company ar.d delivered to the Trustee at or prior to the delivery of the Company Order contemplated by Section 303 for the authentication and delivesy of such Securities. 

The TNstcc's cenlfleates or authenti~tion shall be In substantially the form Jet forth in this Anicle. • 
. 

The definitive Securities shall be printed;iithographcd 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 101. Fonn of Face of SccuJII)'. 

(lnscn any legend required by the Internal Revenue Code and the regulations thereunder.) 

CUSIP Number 
TAMPA ELECTRIC COMPANY 

% Due 
No ..... 

(S) ......... 
TAMPA El..ECTRJC COMPANY, a c:«p0ra11on duly organized and cxistlna under the laws of The State of Florida (herein called the KCompany.K which term includes any suece1sor Corporati.on under the. Indenture hereinafter referred to), for value rccclvcd, hereby promis~ to pay to ............................................... , or registered wigns, the princlpal sum of ................. . ................... Dollar• on ............................ .. ......................... or lh!! Sceud!y i• IO bear jo!CCCSI prior !o Ma!yd!y lnwt - , and to pay Interest thereon from ·---..... or from the most recent Interest Payment Date 10 whieh interest hu been paid or duly provided for, scmi·annually on 
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............ and ............ in eaeb year, commenc:ing ......... , 11 the rue of .... % per annum, untU the principal hereof is paid or made available for pJymml orawliab!o huca -. and (to the extent that the payment of sueb interest lhall be legally mforccable) at the rale of .... % per annum on any overdue principal and premium and on any overdue Installment of int.erest) - or if the Security is to bear interest at a rate subjeGt to adjultmcnt ftom time to time pursuant to a marlcet index, insen any provisions relating to the index medlaniam. The Interest so payable, and pul'ctually paid or duly provided for, on any Interest Payme.nt Date will, as provided in sueb Indenture, be paici to !tie PetSOn in whose name this Security (or one or more Predecessor Securities) is regi ~etcd at the close of business on the Regular Record Dale for sueb interest, which shall be the ....... or ....... (whether or not a Business Day), as the case may be, nex1 preceding such Interest Payment Dato. Any such interest not so punctually paid or duly provided for will ronhwith ceue to be payable to the Holder on such Regular Record Date and may either be paid to the Person in whose n:.me this Security (or one or more Predecessor Securities) iJ registered at the close of bu.slness on a Special Record Date for the payment of sueb Defaulted Interest to be fixed by the Truaee, notice whereof shall be given to Holders of Securities of this series not less than 10 days prior to sueb Special Record Date, or be pald at any t'ime in any other '1wful manner not ineonli$lel\t with the requirements of any securities exchange on which the Securities of this series may be lilled, and upon such notice as may be required by such exchange, all as more fully provided In uid Indenture) 

[If the Securitv ja no) )o bear inlcrgJ prior to Maturi)y jma - 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), wbieh slllllicerue liom the date of such defiult in payment to the date payment or such principal has been made or duly provided for. Jnterest on any overdue principal shall be payable on demand. My such interest on any overdue principal that is not so paid on demand shall bear interest at the rate of .... % per annum (to the extctlt that the paymmt or such interest shall be legally enforceable), which shall ac:c:rue from the date of such demand for payment to the date payment of such Interest has been made or duly provided Cor, and such interw shall also be pa)'lble on demand.) 

Paymmt of the principal of (and premium, iC any) and lif appJjcabJe insert - any sueb) interest on this Sccurity will be made at the office or agency of the Compar.y maintained for that purpose in ........ .... , [iC appliCible. jnaen - In such coin or currency of the United States of America as at the time of payment is legal tender Cor payment of public: and private debts) lif applicable insert - ; provided, howewr, that at the option of the Company payment oC interest may be made by chcclc mailed to the address of the Person ent itled thereto as sud! address shall appear In the Security Resister or, II the option of the Holder hereof, .o sueb other place in the United States of America as the Holder hereof shall designate to the Trustee in writing or, 11 the option of the Holder hereof, by wire tranSfer In immediately available funds If such Holder owns Securities of the same acrits as this Security issued pursuant to the Indenture which pay interest un the aome Interest Payment Date and which are in an auregate principal amount of $5,000,000 or more, provldtd thll the Holder shall bear any and all expenses of any such wire transfer) andprovldedfurthtr that proper wriuen wiring instructions shall have been received by the Trustee on or prior tO the Regular Record Date. [)( •IIJ!Iicable jnKD any forc:jgn rurrcncv· related provisions.) 
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Reference is hereby made to the further provisions of this Security SCI forth on the reverse hereof; which further provisions shall for all purposes have the wne effect u if set forth at this pl~ce. 

Unle.u the certificate of authet~"tlcation hereon has been executed by the Trustee referred to on the reverse hereof by mamJal sig111ture, this Security shall not be entilled to ~y benefit under lhe lnde:nturc or be valid or oblisatOf)' for any purpose. 
IN WJTNE.< S WHEREOF, the Company has caused this insuument to be duly executed. 

D~ted: 

TAMPA ELECTRJC COMPANY 

By ........................ ~·-.. ·····-····-·-··-···-Title: 

Section :103. Form of Reverse of Seeurlty. 
Thi• Security is one or a duly authori.tcd luue or securities or the Company (herein called the "Securities"), issued and to be issued in one or more series under an Indenture. d11ed as of[ ......... }. 1998 (herein called the "lodcntuat). among the Company and The Bani< or New York, as Tru5tee (herein called t.he "Irugcc." whleh term includes any SUCCCSJOf trustee under the Indenture), to which l.odenturc and .JI Indentures supplemental thereto reference is hereby made for a stllerneru or the respective rights,''limitations or righu, duties and immunitie1 thereunder oft he Company, the Trustee and the Holders of the SCQirities and or the terms upon which the SCQirities are, ~d arc to be, authenticated and delivered. This Security is one or the securities or the series designated on the face hereof[, limited in aggregate principal amount to s ........... J. 

Of applicable insert - The Securities of this series are subject to redemption upon not less than 30 daya' notice by mail, (ifapplictblc, Insco- (I) on .......... in t.ny year comme~King \vith the year ...... and ending with the year ...... through operation of the alnklng fund for this series 11 a Redemption Price equal to 100% of the principal amount, and (2)) at any time (on or after .......... , 19 .. }, as a whole or In pan, 11 the c.lection or the Company, 11 the following Redemption Prices (expreased as percentages of the pri~Kipal amount): If redeemed (on or before ............... ,_%. and if redeemed) during the 12·month perloo beginning ............. or the years indicated, 
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Redemption 
~ 

Redcmpdgn 
~ 

and thereafter at a Rede nption Prlc;e equal to ..... % of the principal amount, together in the case of any such redemption or applicable. inaen- (whether through openu.ion of the &inking fund or otherwise)) with a=ued interest to the Redemption Date, but Interest installmMts whose Swed Maturity is on « prior to .uch Redemption Date will be payable to the Holders of wcll Securities, or one or more Predecessor Securities, of rec:ord at the close of business on the relevant Regular Rec:ord Dates referred t.o on the face hereof, all as provided in the Indenture.) 
(If applicable jnsca - The Securities of this series are wbjeet to redemption upon not leu 1na.n 30 days' nor more than 60 days' notic:e by mil, (I) on ............ in any year commendng with the year .... and ending with th~ year .... through operation of the linking fund for this series at the Redemption Pric;es for redemption through operation of the sinking fund (cxpressed as pcrc;entages of the prineipal amount) act fonh in the table below, and (2) at any time (on or after ............ ), as a whole or in pan, at the election of the Company, at the Redemption Price< for redemption othenvise than through operation of the sinking fund (cxpressed as percentages of the principal amount) set fonh in the table below: If redeemed during the 12·month period beginning ............ of the years indicated, 

Redemption P.rice 
For Redemption 

Through Operation 
of the Sjn!slns fund 

Pric;e For 
Redemption 

Otherwise Than 
Through Operation 
of the Sjnkins Fund 

and thereafter at a Redemption Pric:e equal to ..... % of the principal amount, together in the case of any such redemption (whether through operation of the &inking fund or otherwise) with a=ued interest to the Redemption Date, but interest Installments whose Stated Mllurity is on or prior to such Redemption Date will be payable to the Holden of .uch Securities, or one ot more l'redcc;essor Securities, ofrcc:onlat the close of business on the relevant Regular Rec:ord Dates referred to on the face hereof, all as provided in the Indenture.) 
[Notwithstanding the foregoing, the Company may not, prior to ............. , redeem any Sccuriti¢s of this wits as contemplated by (Clause (2) or) the preceding paragraph u a part of, 
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.. 

or in anticipation of, any refunding operation by the applieatio.n, directly or lndlrcaly, of moneys borrowed having an interest cost to the Company (calculated in accordance with generally accepted financial practice) of leu than ..... % per lliiiUm.) 
[The sinking fund for this series provides for the redemption on ............ in eaeh yur beginning with the year ....... ~ ending with the year ... ... of [not leu than S .......... [("mandatory sinlcing fund") a.nd not more than S ........• ) esareSlle principal amount of Securities of this series. (The Company may, at its option, in each of the years commencing with the year ....... make an additional payment into the sinl Jng fund not exceeding the mandatory dnlcing .fund payment, to be likewise applied to the redanption of Securities at the principal amount without prcrniu111, with interest accnsed thereon to the date fixed for redemption.) [Securities of this series acquired or redeemed by the Company otherwise than through [mandatory] sinlc.ing fund payments may be credited against subsequent [mandatory) sinlcing fund payments otherwise required to be made-- in the inverse order in which they become due.) 

In the event of rcdempllon of this Security In part only, a new Security or Securities of this senes and of like tenor for the unredeemed porllon hereof will be issued in the name of the Holder hereof upon the cancellation hereor. 

[The lndernture contains provisions for Defeasance at any time of the entire indebtednen on this Security llpon compliance by the Company with cenain conditions set fonh therein, which provisions apply to this Security.) 

(!(the Securisv js not an Orjpjnal Issue Discount Security, --If an Event of Default with respect to Se<:!!rities ofthiastrics shall occur and~ continuing. ihe principal of the Securities of this series may be declared due and payable in tHe manner and with the effect provided in the Indenture.) ... 
[If the Security js an Orisinal Issue Discount $CQJriSV, - If an Event of Default with respect to Securities of this series shall occur and be continuing, an amoum of principal of the Securities of this series may be declared due and payable in the manner and with the effect provided in the Indenture. Such amount shall be equal to -- jnsea formula for de)canjnjnp the amount. Upon payment (i) of the amount of principal so declared due and ~yable and (ii) of interest on any overdue principal and overdue interest (in each case to :he extent that the payme.nt of such interest &hall be legally enforceallle), all of the Company'• obligations in respect of the payment ofthc principal of and Interest, If any, on the Securities of this series shall terminate.) 

The Indenture pcnnits, with cenain exception• as thercln provided, the amendment thereof and the modincation of tbc righu and obligations of the Company and the rights of the Holders of the Securities of each series to be affected under the lndcntunc at any time by the Comp&ny and the TruStee with tho consent of the Holders of a majori11 in principal amount of t.he Securities at the: time OuUtanding of each series to be affected and of the Holden of 66 213% in principal amount of the Securities at the time 0\ltstanding of all Krics to be afTected. The Indenture also cont.alns provisions permitting the Holders of specified pcruntages in principal amount of the Securities of each series at the time 0\ltstanding, on behalf of the Holders of all Securities of such series, to waive compliance by the Company with cenain provisions of the 
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Indenture and CCftain past defaults under the Indenture and their eoruequenc:e.s. To the extent permitted by law, any sueh eonsent or waiver by the Holder of this Security shall be eonelusive and binding upon such Holder anti upon all fUture Holders of lhia Secu.rity and of any Security issued upon the registration of transfer hereof or in exeh&nae hereoror in lieu hereof; whether or not notation of sueb consent or waiver ls made upon this Security. 

No reference herein to the Indcntul'e and no provision of lhis Security or of the Indenture shall alter or impair the obligatl• .n of the Company, which is absolute and uneondhional, to pay the principal of (and premium, 1f any) and interest on this Security at the times, place and rate, and in the eo in or currency, herein presen'bed. 

As provided in the Indenture and subject to cenain limitations therein set fonh, the transfer of Ibis Security is registenble in the Security Regbter, 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 interesl on this Security are payable, duly endorsed by, or aceompamcd by a wriuen instrument of transfer in form wlsfactory to the Company and the Security Registrar duly executed by, the Holder hereof or his anomey duly authoriz.ed in writing. and thereupon one or more new Securoties of this series and of like tenor, of authoriz.ed denominations and for the same aggregate principal amount, will be Issued to the designated transferee or transferees. 

The Securities of this series are issuable only in registered form without coupons and, except for sueh Securities issued in book~try form, only in denominations of($] ....... and any integral multiple of ($]........ As provided in the Indenture and subject to certain Jimltatioru therein set fonh, Securities of this series arc exchangesble for a like aggregate princl~l amount of Securities of this series a.nd ortike tenor of a airrerent authoriz.ed denomination. as requested by the Holder surrendering the same. 

No sC!Vice charge shall be made for any such registration of transfer or exchange, butt he Company may require payment of a •1Jm sufficient to eover any tax or other governmental charge ~yable 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 TIUSice may treat the Person in whose name this Security is registered as the owner hereof for all purpo,es, whether or not this Security be overdue, and neither the Company, the Trustee nor any such agent ahall be affeo;~ed by notice to the eontrary. 

All terms u~ed in this Security whieh arc defined in the Indenture shall have the meanings as!igned to them in the Indenture. 

This Security shall be governed by and construed in aceordanec with the: lawa of The State ofNew York. 



Section 2.04. Addllional ProviJions Rtqulred in Global Security. 

Any Global Security i.ssued hereunder shall, in addition to the provisions contained in 
Sections 202 and 203, bear a legend In substantially the following fonn: 

"This Security is a Global Security within the meaning of the Indenture 
hereinafter referred to Alld is registered in the name of a Depositary or a nominee 
of a Depositary. Thls Security is exchangeable for Securities registered in the 
name of a person other than the Depositary or its nominee only in the limited 
circumstanca desc:ribed in the Indenture and may not be transferred except as a 
wb Jle by the Depositary to a nomlnee of the Depositary or by a nomino:e of the 
Depositary to the Depositary or another nominee or the Depositary." 

Section lOS. Form of Trustee's Ctrtil!iute or Authentication. 

This Is one or the Securities or the series designated in or pursuant to the within­
mentioned Indenture and referred to therein. 

The Bank of New York, 
as Trustee 

By ···~··················· ·· ······~·····················~-· Authorized Signatory 

or, 

(Name of Authcntiutlng Agent), :: 
as Authenticating Ascnt 

By ................................ -----·· 
Authorized Signatory 

ARTICLE THREE 
The Securities 

Seclion 301. Amount Unlimited; Iuuable In Series. 

Date: .. ............ . 

Date: ........ .. 

The a&&regate prindpal amount or Securities that may be authenticated and delivered 
under lhis Indenture is unlimited. 

The Securities may be iuued in one or more ~tries. There shall be established in or 
pursul•nt to a Board Resolution, and (subject to Section 303) set fonb or detennlned as pravided 
in an Offi~rs· Certificate, or established in one or more indentures supplemental hereto, prior to 
the issuen~ or Securities or any series, 
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(I) the title of the Securities of the ~Cries (whleh shall distinguish the Securities of the ~cries from all other Securities); 

(2) IllY limit upon the aggegate printlpal amount of the Securities of the ~Cries which may be authentieated 111d delivered under 1hi1 Indenture (except for Securitits aulhentieated and delivered upon resistration of trlliSfer or, or in exchange for, or in lieu of, other Securities of the aeries pursuant to Section 304, 305, 306, 906 or I 107 and exeept for 111y Securities which, pursuant to Section 303, arc deemed never to have been authcntieated and delivered hereunder); 

(3) the Person to whom any Interest on a Security of the series ahAII be payable, if other than the Person in whose name that Security (or one or more Predecessor Securities) Ia registered at the close of business on the Regular Record Date for 'ueh interest; 
(4) the date or dates on which the principal of the Securities of the series is payable, 
(S) the rate or rates (or method for establishing the rate or rates) at which the Sec"~:·:es of the series shall bear interest,lf any, the date or dates from which weh interest shall accrue, the Interest Payment Dates vn which such intercat shall be payable and the Regular Record Date for the interest payable on IllY 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 pan, 11 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 priee or prices 11 which and the terms and conditions upon which Securities of the series shall be redeemed or purchased, in whole or in part, pursuant to sueh obligation; 

(9) if other thiJI denominations of SI,OOO 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 ponion of the principal amount .JfSecurities of the series which shall be payable upon dcc:laration of accelen.tion of the Maturity thereof pursuant to Scceion S02; 

(I I) if other than such coin or currency of the United States of America a.s 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 or the prlnelpal or (and premium, if any) and/or interest on the Securities of 5Uch series 'hall be payable; 
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(12) If the principal of(and premium, If any) andfor interC$t on the Sca~rilics ofluch series arc to be payable, at tho election of the Company or any Holder, in a CI.IITUlC)' or currenclC$ (includiQg composlte QIIT'ellcles) other than tbst In which the Securities arc 1111ed t.o be payable, the period or periods wlthln which, and the terms and conditions upon whicll, web election may be made; 

(13) if the amounts ofpayment.s of principal of (and premium, if any) and/or interest on the Sca~ritiea of 54.·ch serlea may be determined with reference to an index, the maMer in which 5Ucb amounts sl .all be determined; 

(14) in the case of Securities ora series the terms of which arc not established pursu&nt to subsection (II), (12) « (13) abo\ C. the appllca1lon, tr any, of Section 1302 to the Sea.rities of 5UCh series; or, in the case of Sccurltles the terms of which are established purwant to subsection (II), (12) or (13) a.bove, the adopdon and applicability to such Securities of any terms and conditions similar to those contained 1n Section 1302; 

(IS) wh.ethcr the Sccurlties of the series shall be ii5Ued In the form of a temporary gloual Sca~rity representing all of •he Securities of such series and the terms for exchange of 5UCh temporary global Security for definitive Securities of 5\lcb ~eries; 
(16) whether the Securities of the series shall be issued in whole or in pan in the form of one or more Global Securities and, In such CI5C, the Depositary for 5Uch Global Sca~rity or Securities, which Depositary shall be a clearing agency registered under the Securities Exchange Act of 1934, as amended; and 

(17) any other terms of the series (which term.s shall not be inconsistent with the provisions of this Indenture). 
. .. 

All Securities of any one series shall be substantially Identical except as to 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 except as may otherwi~e be provided in or pursuant to wch Board Resolution and set fonh or determined as provided In such Officers' Certificate or in any 5Uch inclerl!ure wpplemcntal hereto. 

If any of the terms of the series are established by action taken pursuant to a Board Resolution. a copy of an appropriate record of such act ion shall be cenificd by the Secretary or an Assistant Secretary of the Company and delivered to the Trustee 11 or prior to the delivery of ·he Officers' Ccnificatc JCtti11g forth the terms of the seriea. 

Secllon 302. Denominations. 

The Securities of csch series shall be issuable in registered form without coupons In 5Uch denominations a.s shall be specified u contemplated by Scelion30J. In the ab5CnCC of any su~h provisions with respect to tho Securitlct of any aeries, lhe Securitle.s of such series shall be issuable in denominations ofS I ,000 and any integral multiple thereof 
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.. Section 303. Execution, Authentlullon, Delivery and Dating 
The Se<:urities wll be exeaned on belWf of the Company by its Cb.tirman of the Board, its President or one of its VIce Presidents. The signature of any of these officet"S on the Securities may be manual or facsimile. 

Secu.-ities bearing the manual or fiesimlle signatures ofindivlduall who were at any time the proper Jffieers of the Company shall bind the Company, 1101withstanding that web individuals or any of them have eeascd to hold such offices prior to the autlhenticatlon and delivery of such Securities or did not hold sueh 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 dolivor Securities of any series executed by the Company to the Tru11oe for authentication, together with a Company Order for the authentication and delivery of such Securities; and the Tru&tee in accordance with such Company Order shall authenticate and malcc available for delivery such Securities. lf the form or tenns of the Securities ofthe aeries have been established in or pursuant to one or more Board Resolutions as permined by Sections 20 I and JOI, In authenticating sueh Securities. and aeeepting the additional responsibilities under this Indenture in relation to such Securities, the Trustee shall be entitled to receive, and (subjOCI to Sec1ion 601) shall be fully protected in relying upon: 

(a) a c:opy of the resolution or resolutions of the Board of Direc1crs In or puuuant to which the terms and form of the Securities were established, certified by the Scc:rewy ot an Assistant Scc:rewy of the Company to have been duly adopted by the Board ofDireeton and to be in full force and ell'ec1 as of the date of such certificate, and if the terms and form of such Securitit$ are established by an Officer•' Certificate pursuant to seneral authorization of the Board. of Directors, such Officers • Certificate, '• 

(b) an executed supplemental indentwc, if any; 
(c) an Officers' Certificate and Opinion of Counsel delivered in accordance with Sec:tion I 02; and 

(d) an Opinion ofCounJCl which Jhall .cate. 

(I) if the form of any of such Securities has been established by or pursuant to Board Resolution as permined by Scction201, that such form has been established In oonformity with the provisions of this Indenture; 
(l) if the tenns of any of IUCh SJCUrities have been established by or pursuant to Board Resolution as pe.rmiued by Sea ion 30 I, that such tCt'llb !uve Lcen C$Ublisbcd in oonformity with the provisions of this indenture; and 
(3) that sucb Securities, when authenticated llld ddn crcd by the Trustee and iuued by the Company in the manner and subject to anJ c:onditions spec:ified in such Opinion of Coun~l. will constitute valid and l.cgally binding obllgalions of the Company, enforcuble in accordance with !heir tc.rnu, subjOCI to banlauptcy, insolvency, fraudulent transfer, reorganization, moratorium and 
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sinular b ws of general applicability relating to or affecting the enforcement of a-editors' rights and to general equity principles. 
Notwithstanding that such form or temu have been so established, the: Trustc:c: shall not be required to autbc:ntieate such SCQirities If the issue or such SCQJrities pursuant to this Indenture would adversely affcc:t the Tru5tee'• own rights, duties or Immunities under the SCQirilles and this lndc:nJurc or otherwise In a manner that is DO( rcuonably acecpublc to the Trustee. 

Nr tv.ith!Unding the provisions of Section 30 I and of the preceding paraarapb. if all SCQJritie~ of a aeries arc not to be oriaJnaUy issued at one time, it shall not be noecssary to deliver the Officcn' Certificate otherwise required pursuant to Section 301 or the Company Order and Opinion of Counsel otherwise required pursuant to such preceding paragraph at or prior to the time of authentication of each SCQirity of such series if such documents are deliv~ at or prior to the time of authentication upon original inuancc of the first Security of such series to be i.ssued. 

Each SCQJrity shaH be dated the date ofits authentication. 
No Security st..1ll be entitled to any benefit under this Indenture or be valid or obligatory for any purpose unless there appears on such Security a ccnifieate of authentication subsuntially in the form provided for herein executed by the Trustee by manual signature, and such ccnificate upon any Security shall be conclusive evidence, and the only evidence, that such SC(Urity has been duly authenlicated and delivered hereunder and is entitled to the benefits of this Indenture Notwiths1anding 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 wriuen 51atement (which need not comply with Section I 02 ·and need not be accompanied by an Opinion of Counsel) statin,g that such Security has never been issued and sold by the Company, for al l purposes of thi.s Indenture such Security shall be deemed never to h1ve been authenticated and delivered hereunder and shall never be entitled to the benefits of this Indenture. 

Section JO..C. Tempol'lry Securities. 

Pending the preparation of definitive Securities of any series, the Company may execute, and upon Company Order ffom the Company, the Trustee shall authenticate and make available for delivery, temporary Securities which are printed, lithographed, typewriuen, mimeographed or otherwise produced, in any authorized denomination, substantially of the tenor of the definitive SCQirities in lieu of which they are issued, with such appropriate insertions, omissions, substitutions and other variations as the officers executing sueh SCQirities may determine, as evidenced by their execution of such Securities. 

If temporuy Securities of any series are Wiled, the Company will cause definitive Securities of that aeries to be prepared without unreasonable delay. After the preparation of definitive Securities of such series, the temporary Securities of such series shall be cx~hangeable for deOnitlvc Securities of auch aerie• upon surrender of the ternporary Securities af i.JCh series at the office or agency of the Company in a Place of Payment for that Kries, without charge to the Holder. Upon surrender for cancellation of any one or more temporary Securities of any 



series the Company shall exeQne and the Trustee shall authentiute and malce available: for delivery in exchange therefor a like principal amount of definitive: Securities of the wne seri~ and of like tenor, of authoriud denominations. Until 10 exchanged the tempor:ary Securitle: of any series shall in all respeets be entitled to the Allie benelill under this Indenture as definitive Securities of such serie1. 

Section 305. Rqlstntlon, Rttlstratlon of Transfer and EJChance. 

The Company shall c:ause to be kept II the Corporate Trust Office or the Truatce I re0i .. er (the RSister maintained in such office and in any other office or agency of the Company in a Place ofPay.ment being herein 50metimes coiJCQively referred to as the "Security Rcgiste(') in wt ich, subjec:t to such reasonable regulations as it may p1escribe, the Cumpany shall provide for t.;e resiwation of Securities and of transfers of Securities. Unless the Company has appointed an agent other than the Trustee as "Security Registrar", the Trustee is hereby appointed "Security Rqi.strar" for the purpose of registering Securities and transfers or 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 malce available for delivery, in the name or the designated tranSferee or transferees, one or nore new Securities of the same series, of any authorized denominations and or a like aggregate principal amount and tenor. 

At the option of tha Holder, Securities of any series may be exchanged for other Securities of the lillie series of any authorized denominations and or a like lggregJtc principal amounl and tenor, upon surrender of the Securities to be exchanged at such office or agency. Whenever any Securities arc ao surrendered for exchange, the Company shall execute, and the Trustee shall authentie&te and make available for delivery, the Securities which the Holder making the exchange is entitled to receive. 

All Securities issued upon any rqistration of transfer or exchange of Securities shall be the valid obligations of the Company evidencing the aame debt, and entitled to the 11me benefits under this Irulenture, as the Securities surrendered upon such rcgi •• ration of transfer or exchange 
Every Security presented or surrendered for rc:gi5tration of transfer or for exchange shall (if 10 required by the Company or the TNSiee) be duly endorsed, or x accompanied by a written instrument of tn.n.sfer in form satisfactory to the Company and the Security Registrar duly executed, by the Holder thereof or his attorney duly authoriud in writing. 

No service c:hargo tha.ll be mado for any registration of transfer or exchange of Securities, but the Company may require payment or a sum sufficie. •t to cover any tax or other governmental tlwBe that may be imposed in coMCc;tion 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 ahall 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 IS days before the day or the mailing of a notice of redemption of Securities of that series selec;tcd for redemption 
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under Seet.ion 1103 and ending at the dose of business on the day of such mailing, or (il) to reglner the transfer or Ot exchange any Security so selected for redemplion in whole or in pan, except the unredeemed ponlon of any Security being redeemed in pan. 
Notwilhstanding the foresoing. any Global Security shall be exclw1geable punuant t.o thiJ Section JOS for Securilies registered In lhe names of Persons olher than the Depositary for such Sec:urity or its nominee only If (i} such Deposiwy notifies the Company that it is unwilling or unable to continue u Depositll}' for such Global Security or if at any time: such Depositll}' euus to be a dearing aaeney registered under the Securities Exchange Act of 1934, u ameocled, 11 a time when such Depository is reqUCJied to be so registered In order to act u Deposit uy, ('u) lhc Company executes and delivers to the Trustee a Compal•Y Order that such Global )ec:uriry •hall be so exr.hangeable or (iii) there Jhall have 0<:a1rrcd and be continuing an Event of Default with respect to the Securities. Any Global Security that is exchangeable pursuant to tbe prcecdlng sentence shall be exchangeable for Securities registered in such names u such Depositary 1hall direct. 

Notwithstanding 11ny other provision in this Indenture, a Global Security may not be transferred except u a whole by the Depositary wilh respect to such Global Security to a nominee of such Depositary or by a nominee of such Depositary to such Deposita/)' or another nominee of such Depo•itary. 

Section 306. Mutilated, Destroyed, lAst and Stolen Src:urities. 
lf any mutilated Security is surnndered to the Trustee, the Company s~ll execute and lhe Trustee shall authenticate and make available for delivery in exchange therefor a new Security of the 111110 series and of like tenor and principal amount and bearing a number not contemporaneously ouutanding. · · 

If there shall be delivered to the Company and the TTUSiee (i) evid~e 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 lhe Company or the Trustee that such S~rity hu been acquired by a bona fide purehuer, the Company shall execute and upon iu request the Trustee shall authenticate and make available for delivery, in lieu of any such destroyed, lost or stolen Security, a new Sec:urity of the same series and of like tenor and principal amount and bearing a number not contemporaneously outstanding. 

ln cue any such mutilated, destrOyed, lost or stolen Sea~rity hu become or it about to beeornt 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 lhe payment of a sum sufficient to cover any tax or orbe:r governmental charge that may be imposed in relation tha-cto and any other expenses (including the fees and expenses of the Trull~.J) connected therewith. 

Every new Security of any •cries iuued pursuant to this Section in lieu of any destroyed, lost or stolen Security 1hall constitute an original additional contratfual obligation of the 
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Company, whether or not the destroyed, lost or flolen 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 Securitlea of that aeriea duly issued hereunder. 
The proviJlons of this Section arc exelwivc and shall pr~lude (to the extent lawful) all other righu and remedies with reapcct to the replaeernent or payment of mutilated, destroyed, lost or 11olcn Securltlca. 

SKtlon 307. Payment orlnterest; Interest Rllbll Reserved. 
U.llcu otherwise provided as contemplated by Section 301 with respec.. to any series of Securitic:. 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 Reco.rd Date for su eh interest. 

Ally 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 "Defauhed Interest") shall fonhwlth cease to be payable to the Holder entitled to such intereat by vinue of having been such Holder, and such Defaulted Interest may be paid by the Company, at its election In CliCh case, as provided in Clause (I) or (2) below: 

(I) The Company may elect to m&ke payment of any Defaulted Interest lO the Persons in whose namea the Securities of such series (or thoir respective Predecessor Securities) are registered 11 the dose of business on a SpcciaJ Record Date for lhe payment of such Defaulted Interest, which shall be fixed in the follo\ving manner. The Company shall notify the Trustee in writing of the amount of Defaulted Interest proposed to be paid on each Sec:urity of such series and the date of the proposed payment, and at the ume time the Company shall deposit with the Trust~ an amount of money eq~al to the aggregate amount proposed to be paid in respeet of such Defaulted JntcreJl or shall make arrangements u tisfaetory 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 lnteres: !)5 In this Clause provided. Thereupon the Trustee shall fiX a special record elate (the MSpec;jal Record Date .. ) for the payment of such Defauhed lntcreat which ahall be not more than IS days and not leu than 10 clays prior to the date of the proposed payment and not less than 10 clay• after the receipt by the Trustee of the notice of the proposed payment. The Trustee shall promptly notify the Company c.f such Special Record Date and, in the name and at the expense of the Company, shall cause ®lice of the proposed payment of such Defaulted lntenest and the Special Record Date therefor to be IMiled, ftrst-class postage prepaid, to each Holder of Securities of such acriea 11 his address as it appears in the Security Register, not leas than 10 days prior to 1Uch Special Record Date. Notice oflhe proposed payment of such Oef'aulted Interest and the Special Record Oat• thc:rol'fvr having been so m&lled, such Defaulted Interest shall be paid to the Persons in whose names the Securities of such series (or their rcspee1ive Predcc:cssor Securities) are r~fl~rcd atlbo dO)C of businou 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 Defauhed Interest on the S«Witics of any $Cries in any olher lawful manner not inconsistent with the requirement~ of any aecurilles exchange on which such Securities may be listed, and upon such notice as may be requited by such exchange, if, after notice given by the Company 10 the Trustee of the proposed payment pursuant to this Clause, such manner of payment shall be deemed practicable by the Tnutee. 
Subject 1o the foregoing provisions of thb Sect.ion. each Security dd ivered under this Indenture upon registration of transfer of or in exchange for or in lieu oft.ny otlher Security shall carry the rig)lu to itrerut ~=ed and unpaid, and to Ke~Ue, that were carri«< by such o!her Security. 

Section 3 08. Pcnons Deemed Own en. 

Prior to due presentment or a Security for registration of transfer, the Company, the Trustee and any agent or the Company may treat the Person in whose name such Security is registered as the owner or such Security for the purpose or receiving payment or principal or (~nd premium. if any) and (subject to Section 307) interest on such Security and for all other purposes whatsoever, whether or noc such Security be overdue, and neither the Company. the TruStee nor any agent of the Corr.pany or the Trustee shall be affected by notice to the contrary 
Section 309. Canrdlallon. 

All Securities surrmdcrcd for payme.nt, redemption, registration of transfer or exchange or for credit again11 any sinldng fund payment shall, if surrendered to any Person other than the Trustee, be delivered to the Tnutee and shall be promptly cancelled by it The Company may at any time deliver to the Trustt~~ for cancellation any Securities previously authenticated and delivered hereunder which the Company may have ac:quired in any manner whatsoever, and may del iver to the TNstec (or to any other Perwn for delivery to the Trustee) for cancellation any Securities previously authenticated hereunder which the Company has not issued and wid and all Securities so delivered shall be promptly cancelled by the Trustee No Securities shall be authenticated in lieu or or in cxchanse for any Securities cancelled as provided in this Section. except as cXJlreuly permitted by this Indenture. All cancelled Securities held by the Trustee shall be returned to tbc Company. 

Section 310. Computation oflntuest. 

Except as otherwise specified as contemplated by Section 301 for Securities or any series, interest on the Securities or each series shall be computed on the basis of a 360-day year of twdve 30-day months. 

ARTICLE FOUR 
Satlsfaetlon and Discharge 

Scetlon •01. Satisfaction and Discharge of lndtntu~ 

ThiJ ll'ldent:urc shall upon Company Requea cease to be of further clrect (except as to any surviving rights or registration or transfer or exchange or Securities herein expressly 
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provided for), and the Trwlee, on the clem.tnd of and at the expense of the Company, shall cx~tc proper instruments acknowledging satisfaction and discharge oflhlslndenture, when 
(I) either 

(A) all Sea:ritics theretofore authenticated and delivered (other than (i) Securities which have br ;n destroyed, lost or 11olen and which have been replac:ed or paid u provided in Section 306 and (ii) Securities for whose payment money hu theretofore been deposited in ltUSl Of sesrep~ed and held in trust by the Compa.ny and thereafter repaid to the Company or discharged from such tru51, as provided in Section 1003) have been delivered to the Trustee for cancellation; or 

(B) the Company has deposited Of caused to be deposited with the TruRcc 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 prinelpal 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 recogniz.ed firm of independent public accountantS or a nationally recognized inveSiment banking firm acceptable to the Company expressed in a wrinen cenilication thereof delivered to the Trustee, to pay and discharge the entire indebtedness on such Securities not theretofore delivered to the Trustee for cancellation, for principal (and premium, if any) and interest to the date of such deposit (In the cue of Securities which have become due and payable) or to the Stated Maturity or earlier Redemption Date (in the case of Securities thtlt have been, or by an irrevocable instNClion delivered by the Company to the Trw~ee 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· Cntilicate and an Opinion of Counsel, each 5tating that all condit!om precedent htttln provided for relating to the satisfaction and discharge of this Indenture have been complied with. 
NotWithstanding the satisf~e~ion and discharge of this Indenture, the obligations of the Company to the Trwlce 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 (I ) of this Section, the obligations of the Tru.stee under Section 402 and the last paragraph of Section 1003 shall aurvlve 

Section <1 012. Application of Trust Monty. 

Subject to provisions of the last paragraph of Section 1003, all money and U.S. Government Obligations depo1hed with the Trustee pursuant to Sec:tlons 401 or 1302 and all money received by the Trustee In rcspecl or U.S. Oovemment Obligations deposited with the Trustee pursuant to Sections 401 or 1302, shall be held in tru" 11nd applied by it, in ftccordancc with the provisions of the S~rilicsand thia Indenture, to the payment, either direetly or through any Paying Agent (including the Company acting as Paying Agent) as the Trustee may 
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determine, to the Persons entitled therelo, 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. Evcnu of Default. 

.. Eycnt of Default," wherever used herein with respect to Securities of any wies, muns any one of the following evenu {whatever the reason for such Event of Default and whether it 5hall be voluntary or involuntll)' or be effected by operation of law or pur5Uillt 'to any judgment, decree or order of any coun or any order, rule or regulation of any administrative or governmental body): 

{I) detauh in the payment of any interest upon any Security of that series when it becomes due and payable, and continuance of auch default for a period oflO days; or 
{2) default in the payment of the principal of{or premium, if any, on) any Security of that wies at iu Maturity; or 

(3) default in the deposit of any sinking fund payment, when and as due by the terms of a Security of that serieaand continuance of such default for a period ofJO days; or 
{4) default in the performance, « breach, of any covenant or warranty of the Company in this Indenture {other than a covenant Q~ warranty a default in whose performance or whose breach is elsewhere In this Section specifically dealt with or which has expressly been included in this Indenture solely for the benefit of series of Securities other than that series), and continuance of such default or breach for a period of 90 days aner there has been given, by regi51cred or certified mall, to the Company by the Trustee or to the Com;-,ny and the Trustee by the Holders of at least 25% in principal amount of the Outstanding Securities of that series a wrinen notice specifying such default or breach and requiring it to be remedied and Slating that such notice is a "Notice of Default" hereunder; or 

{S) the entry by a eoun having jurisdiction in the premise. of {A) a decree or order for relief in respect of the Company in an involunlll)' ease or proceeding under .any applicable Federal or State bankruptcy, Insolvency, reorganiz.ation or other similar law or (B) a decree or order adjudging the Company a bankrupt « insolvent, or approving '" properly filed a petition aeelcing reorganiz.ation, arrangement, adjuatment or composition of or in respect of the Compa.ny under any applicable Federal or State law, or appointing a custodian, receiver, liquidat«, .usignee, trustee, sequestrator or other similar official of the Company or of any subatantial pan of its propeny, or ordering the wltlding up or liquidation ofh1arraira, and the continuance of any auch decree or order for relief or IllY $UGh other dcacc or order unstayed And in ciTcct for : period of 60 conscoutive daya; or 

(6) the commencement by the Company of a voluntary case or proceeding under any applicable Federal or State bankruptcy, insolvency, reorganiution 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 lhe entry of a decree or order for relief in respec1 of the Company in an involuntary case or proceeding under any app1icable Federal or State banlcruptty, insolvency, reorsaniution or olher similar taw or to the commencement of any banknlpiCy or insolvtney cue or proceeding againrt it, or the filing by it of a petition or answer or consent seeldng reorganiution or relief under any applicablu Federal or State law, or the consent by it to the filing of such petition or to the appointment of or tald.1g possession by a c:wtodian., receiver, liquidator, usig.nee, trustee:, sequestrator or similar ' ,fficial of the Company or of any substantial part of iu propeny, or the making by the Company of an assignment for lhe benefit of creditors, or the admission by the Company in writing of its inability to pay its debts generally u thty become duo, or the taking of corporate actiom by the Company in furtherance of any such action; or 

(7) any other Event ofDcfiult provided with respect to Securities of that series. 
Sub;ect to the provisions of Section 601 hereof, the Trustee: shall not be deemed to have l.m.wledge of .an Event of De&ult hereunder (except for those described In paragraphs (I) through (3) above) unless a Responsible Officer has received wrinen notice thereof. 

Upon rec:eipt by the Trustee of any Notice of Default pui'IUIOI to this Section SOl with respect to Securities of a series all or pan of which is represented by a Global Security, a record date shall be established for determining Holders of Outstanding Securities of such series entitled to join in such Notice of Default, which record date 5hall be 11 the close of bu$iness on lhe d&y the Trustee receives such Notice of Default . The Holders IS of such record date, or their duly design~tcd pro~ties, and only auch Persons, &hall be entitled to join in auch N'otlce of Default, whether or not such Holders remain Holders after such record date; provldtd, t1w unless holders of at least 2S% 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 Notiee of Default shall automatically and without funher 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 expirllion of such 90-iby 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 SO I. 

Section 502. Accderatlon of Maturity; Rescission and Annulment 

lf an Event of Default {other than an Event of Default specified in Section SOI(S) or S01(6)) with respect to Securities of any series 11 the time Outstanding occurs and ls continuing. then and in every such case t.he Trustee Of the Holders of not Jess than 2S% In principal amount of the Outstanding Securities of that series may dt.elare the principal amount (or, if any of the Securities of that series arc Original Issue Discount Securities, such ponion of the principal arnount of such Seauitles IS may be 1peciOed in the terms thereof) of all of the Securities of that series to be due and payable immediately, by a notloe in writlna 10 the Cornpany (and 10 the Trwtee ir given by Holders), and upon any such declaration such principal amount (or specified amount) lh.all bec:omc Immediately due and payable. I fan Event ofDefll.Jit specified in Section SOI(S) or SOI(6) with respect to Securities of any series 11 the time Outstanding occurs, the principal amount of all the Securities of t~t series (of, if any Securities 
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of that series are Original bsue Dlsc:oum Securities, such potlion of the principal amount of such Securities u may be specified by the terms thereof) shall automatically, and without any declaration or other action on the pan of the TlliStee or any Holder, become immediately due and payable. 

At any time after such a declaration or acceleration with resj!CCI to Securities of any series h~ been made and before a judgment or dcc:ree for payment of tho money due has been obtained by the TNStee u herei~fter in this Anicle provided, the Holders of a majority in principal amount of the Oumanding Securities of that aeries, by written notice to the Company and the 7'rustee, may rescind and annul such declaration and its consequences if 

(1) the Company hu paid or deposited with the Trustee a sum sufficient to ray 
(A) all overdue interest on all Securit ies oftllll series, 

{B) the principal or (and premium, If any, on) any Securities of that series which have become due otherwise than by such declaration of acceleration and interes. thereon lithe me or mes prescribed therefor in such Securities. 

(C) to the 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. it.s agents and Counsel: 

and 

(2) all Events of Default with respect to Securities of that series, other than the non· payment of the principal of Seouritics 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 affcc:l any subsequent default or impair any right consequent thereon. 
Upon receipt by the Tru.stee of wriucn notice declAring such an acceleration, or rescission and annulment thereof. with respect to Seourities of a series all or pan of which is represented by a Glob&! Security, a record date shall be established for determining Holden of Outstanding Securities of such series entitled to join in such notice. which record dlle shall be 11 the close of business on the day the Trustee receives such notice. The Holders •'n such record date, or their duly designated proxies, and only such Persons, 1hall be entitled to join In such notice, whether or not such Holders remain Holders after such record date; pro•ofdtd, that unless such declaration of acceleration, or rescission and annulment, as the c;ase 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 dlle, sudl notice of declaration ofaceeleratlon, oc ruelulon and annul me/'ll, as the case may be, WI I automatically and without funhcr action by any Holder be cancelled and of no funher effcc:~. Nothing in thl• paragraph shall pr~vent a Holder, or a proxy of a Holder, from giving, after expiration of such 90-day period, a new wrincn notice of declaratioA of acceleration, or rescission and annulment thereof. as the c;ase may be, that is identical to a wrinen 
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notice which has been ~ncelled pursuant to the proviso to the preceding sentence, in which event a new record date shall be established pursuant to the provWOII$ of this Sed ion SOl. 
Section 503. Collection orindebtedneu and Suits for Enrorccm~nl by Trustee. 
The Company co~nants that If 

( I} default is made in the payment ofany interest on any Security when wc:h interest becomes due and payable and such default continues for a period of30 days; 
(2) defwlt i; made In t.he payment of the principal of (or premium, if any, on) any Security li the Maturity thereof; or 

(J) default is made in the deposit of lillY sinking fund payment, when and u due by the terms of a Security of that series and such default continues for a period oflO days; 
the Company will, upon demand of the Truttce, 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 premi.:m, if any) and interest and, to the extent that payment of such inlerest 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 reuonable compe11$1tion, expenses. disbursements and advances of the Trustee, its agents and Counsel. 

If the Company fails to pay such amounts fonhwith upon such demand, the Trustee, in lis own name and as truJlee of an express trust, may in$litute a judicial proceeding for the collection of the sums so due and unpaid, may prosecute such proceeding to judgment or final decree and may enforce the same againll the Company or any other obligor upon such Securities and collect the moneys adjudged or decreed to be payable in the manner provided by law out of the propeny of the Company or any other obligor upon such Securities, wherever situated. 
If an Event of Default with respect to Securities of any series OCctJrs and is continuing. the Trustee may in its discretion proceed to proted and enforce its rights and the rights of the Holders of Securities of such series by such appropriate judicial proceedings u the 'frustee shall deem most eifeetual to proted and enforce any such rights, whether for the specific enforcement of any covenant or agreement in this Indenture or in aid of the exercise of any power granted herein, or to enforce any other proper remedy. 

Section 504. Trustee May File .Proofs of Oalm. 

In case of the pendency of any receivership, insolvency, liquidation, bankruptcy, reorganization. arrangemen1, adjustment, composition or olher judicial proceeding relative to 'the Company or any other oblisor upon the Sewrltics or the propcny or the Company or of such other obligM or their creditors, the Trustee (UTespec.livc of whether the principal of tho Securities shall then be due and payable u therein expressed or by declaration or otherwise and irrespective of whether the Trustee shall have made any demand on the Company for the payment of overdue 
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principal or interest) shall be entitled and empo~~o•ercd, by intervention in auch proceeding or otherwise, 

(i) to file and prove a daim for the whole amount of principal (and premium, If IllY) tnd interest owing and unpaid in respect of the Securities and ·to file such other papers or documents as may be nec:essary or adviaable in order to have the daims of the Trustee (indudins any claim for the reasonable compensation, expenses, disburacmenu and advances of the Trustee, its asents and CoU11Jel) and of the Holders &!lowed in such j•tdicial proceedlna., and 

(li) to collcet and receive any moneys or other property payable or deliverable on any such claims and to distribute the Allle; 

and any custodian, receiver, asslsncc. trustee, liquidator, sequestrator or other similar official in any such judicial proceedins Is hereby authorized by each Holder to malce such payments to the Trustee and, in the event that the Trustee shall consent to the makins of such payments dircetly to the Holders, to pay to the Trullee any amount due it for the reasonable compensation, expenses, disbursements and advances of the Trustee, itJ agents and Counsel, and any other amounts due the Trullec under Scetion 607. 

Nothing herein contained shall be deemed to authoriu: the Trustee to authoriu: or consent to or accept or adopt on beh&lf of any Holder any plan of reorpniution. anangement, adjustment or composition affceting the Securities or the hu of any Holder thereof or to authorize the Trustee to vote in resp~~ of the claim of any 111' .er in any such proceeding, 
Scetlon SOS. Trustee May Eofli~e OahJII \\ thou I P ·ulon of Securities 

All rights of action and c:laim~ under this Indenture or the Securities may be prosecuted and enforced by ·the Trustee without the possession of rny of the Securities or the produaion thereof in any proceeding rc.latins thereto, and any such proceeding iiUiituted by the Trustee sh&ll 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 Tru.stee, 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 S06. Appliatlon of Money Collttltd. 

Any money collceted by tbe Trustre pu.rsuant to this Aniclc shall be applied in the following order, a11hc dace or dates ftxed by the Trustee and, in a•! of the diStribution of such money on account of principal (or premium, If any) or interest, upon presentation of the Securities and the notllion 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 Seecion 607; and 
SECOND. To the payment of the amounts then due and unpaid for prineip&l of (and premium, If any) and interest on the Scwrities 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 amoun!J due and payable on IUQh Seeuritie$ for principal (and premium, if any) and interest, respectively. 

~dlon 507. Umltatlon on SultJ. 

No liolder of any Security of any series shall have any right to instilute any proceeding. judicial or otherwise, whh respect to this Indenture, or for the appointment of a receiver or trustee, or lor any other remedy hereunder, unless 

(J) such Holder has puvioluly given wrinen notice to the Trustee or a continuing Event of Default with respect to the Securities of that aeries; 

(2) the Holders of not less than 25% in principal amount of the OutJtanding Securities of thai series shall have rmde wrinen request to the Trustee to institute proc;eedjngs in respea of such Even1 of Default in its own name as Trustee hereunder; 
(3) 5Uch Holder or Holders have offered to the Trustee reasonable indemnity against the coSls, expenses and liabilities to be Incurred in compliance with IUCh request; 
(4) the TruJtee for 60 days af\er its receipt of such notice, request and otTer or indemnity has failed to lnstitut.e any such proceeding, and 

(S) no direction inconsistent with IUCh wrinen rcques! hu been given to the Trustee during such 60-day period by the Holders of a rmjorhy in principal amount of the OutSlanding 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 seelc 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 ntable benefit of all of such Holden 

S«tlon 508. Unconditional Rl&ht or Dol den to Receive !'rinclpal, Premium and Interest. 

Notwithstanding any other provision in this Indenture, the Holder of any Security shall have the right, which is absolute and uneondi1ional, to receive payment of the principal or (and premium, if any) and (subject to Section 307) Interest on such ~ :curity on the Stated Maturity or Maturit ies expressed In auch Security (or, in the case of redemption, on the Redemption Date) and to institute auit for the enforcement of any such payment, and such rights shall not be impaired without the consent of auch Holder. 

Sec:tlo,, 509. Restoration or Rl&htllnd Remtdia. 

If the Trustee or any Holder has inSlhuted any proceeding to enforce any ri,ght or remedy under this Indenture and such proceeding hu been discontinued or ablOdoned for any reason, or has been determined adversely to the Trustee or to auch Holder, then and in every such ease, 
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subject to any dctennirwion in such proceedirtg. the Compjny, !he Trustee and the Holders shall be reotored severally and rcspeetively to their f'ormer positions hereunder and !hereafter &II righu and remedies of the Trustee and the Holders .ahall continue u though no such proceeding had been ins1ituted. 

Section 510. Rl&hlland Remedies Cumalatlvt. 

Except u olheswise provided with respect to !he replacement or payment of mutilated, destrOyed, lost or stOlen Securities In the Jut paragraph ofSccdon 306, no risht or remedy herein eon·i:md upon or rcsetVed to the Trustee IX to the Holders is intended to be exclusive of any olh•~ right or remedy, and every right and remedy shall, to the extent permitted by law, be aJmulllivc and in 8ddition to every other right and remedy siven hereunder or now IX hercafter existing at law or in equity or otherwise. The a.ssenlon or employment of any right or remedy hereunder, IX otherwise, shall not ptcvcnt the COI!Cllrrent assertion or employment of any other appropriate right or remedy. 

Src:tion 511. Delay or Omiulon Not Waivc:r. 

No delay o• omission of the Trustee or of any Holder of any Securities to exerciJe 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 !herein Every right and remedy given by this Miele or by law to the TNJtee or to the: Holders may be: exercised from time to time, and a.s often a.s may be: deemed expedient. by the Trustee or by the Holders, as the CASe may be. 

Section 512. Control by Doldt,. 

The Holders of a majority in principal amount of the Outstanding Securities of any series shall hive the right to direct the time, method and place of conducting any proceeding for any remedy available to the Trustee. or exercising any truJt or power conferred on the TruS!ce, with respect to the SCaJrities of such series. provldtd that 

(I) such direction shall not be in eonOict with any rule of law or with this Indenture, nor subject the TruS!cc to a material risk of personal liability, and 
(2) the TruJtec may take any other aclion deemed proper by the Trustee which is not inconsistent wilh sueh direction. 

Upon receipt by the TNJtee of any written notice d1rect1 ' I! the time, method or place: of conducting any such proucding or exercising any such tru1t or power, with respect to Securities of a series all or pan of which is represented by a Global SCaJrity, a record date shall be c:Jtablished by the Trustee for determining Holders of OulS!andlng SCaJrities of such aeries entitled to join In such notice, which record dlle shall be: 11 the close of business on the day !he Trustee reeeives such notice. The Holden on au~ record elite, 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 dale; provldtd ti\Jt unless the Holders of a majority in princlpa.J amount of the Outstanding SCaJrities or S\JCh ~cries shall have joined in such notice prior to the day which Is 90 days after such record cLte, such notice shall automatically and 
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without funher action by any Holder be eaneelled and or no fur1her effect. Nothlns in this parasnph shall prevent a Holder, or a proxy of a Holder, from siving. after expiration of sueh 90-day period, a new notlee Identical to 1 notice which has bun eaneellod punuant to the proviso to the prcccdins aentence, in which event a new record date &hall be es'-blithcd pursuant to the provisions of this Section Sl2. 

Section Sl 3. Waiver of Past Defaults. 

The Holders of not Jess than 1 majority in principal amount or the OuWAndins Securities ofany t:ries may on behalf of the Holders of all the Securities or such aeries waive any past default : oereunder with respect to such aeries and lu consequenees, except a default 

(I) in the payment of the principal of(or premium, if any) or interest on any Security of such series, or 

(2) in respect of 1 covenant or provision hcteof which under Anic:lc Nine cannot be modified or amended without the constnt of the Holder of each Oumandins Security of such series affected. 

The Trustee may, but shall not be oblipted to, fix 1 record date for the purpose of detenninins the Persons entitled to waive any pall default hereunder. If a record date is fixed, the Holders on such record date, or their duly desisnated proxies, and only sueh Persons, shall be entitled to waive any default hereunder, whether or not such Holders remain Holders af\er such record date; provfdtd, that unless such majority in principal amount $hall have waived 1uch default prior to tlte date which Is 90 days af\er such record date, any such waiver previously siven shall automatically and without funher action by any Holder be eaneelled and or no fun her effce1 

Upon any such waiver, such default shall eease to exi1t, and any Event of Default arisins rhereftom shall be deemed to have been cured, for every purpose or this Indenture; but no such waiver shall extend to any subsequent or Olhcr default or impair any risht consequent :hereon. 
Section 514. Undertaklne for Cosu. 

All parties. to this Indenture agree, and each Holder of any 'iecurity by his ac:ceptanee thereof shall be deemed to have asrccd, that 111''/ eoun may in its discretion require, in any suit for the enforcement or any risht or remedy under this Indenture, or in any suit asairt51the Trustee for any action taken, suffered or omitted by it as Trustee, the filins by any party ~itisant in such suit or an undertalcins to pay the eosu of such suit, and that such eowt may in its discretion assess reasonable costs, ineludins reasonable anomeys' fees, ag. inS1 any p1111y litisant in such 1uit, having due r~d to the merits and sood faith of the claims or defenses made by such p1111y litigant; but the provisions ofthls Section shall not apply to any suit instituted by the Company, to any suit instituted by the Trustee, to any suit iMituted by any Holder, or sroup of Hc.lders, holding in the aurcsato mora than 10% In prineipalamount of the Ouutandlng Securities or any aeries, 01' to any suit instituted by any Holder for the enforcement or the payment of the principal of (or premium. if any) 01' interest on any Security on or af\er the Stated Maturity or Maturities expressed in such Security (or, In the case of redemption, on or af\er the Redemption Date). 
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Section SLS. Waiver of Stay or ExtenJlon Laws. 

The Company c:ovenantJ (to the extent that it msy lawfully do so) that il will not 11 any 
time insist upon. or plead, or in any msnner whatsoever claim or take the benefit or adYIIItage of. 
any stay or extemion law wherever enacted, now or at any time hetuller in force, which msy 
a.ffect the covenants or the per(olllllllCC of this Indenture; and the Company (to the extent that it 
may lawfully do so) hereby expressly waives all benefit or ad\lllltage of a.ny JUch 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 enact eo J. 

ARTICLE SIX 
The Trustee 

Section 601. Certain Duties and ResponJibllltles. 

(a) Except during the continuance of an Evcnt of Default. 

{I) the Trustee undertalces to perform such duties and only such duties 
as are speaiically aet forth in this Indenture, and no implied covenanll or 
obligatiON 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 to the truth of the statemenu and the correc:tne» of the 
opinions exprcned therein, upon ccnificates or opinions fumish.ed to the Trustee 
and conforming to the requiremenll of this Indenture: but in the ease of any JUch 
certificates or opinions which by any provision hereof arc specifically required to 
be furnished to the Trustee, the Trustee shall be under a duty to examine the same 
to dele:rmine whether or not they conform to the requirements of this Indenture 

(b) In ease 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, IS a prudent msn would exercise or uae under the circumstances 
in the conduct of his own affairs. 

(c) No provision of this Indenture shall be construed to relieve the Trustee from 
liability for its own negligent aetion, its On'll negligent failure to aCI, or ill own wilful 
mi scond u c:t, alCG1 that 

(1) this JUbaection 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 msdc in good faith 
by a Responsible Officer, unless it shall be proved that the Trustee was negligent in 
uctt1aini ng the pertinent facts; 

(3) the Trustee shall not be liable with respect to any action talcen or omined 
to be taken by it in good faith in accordance with the direction, determined IS providccl in 
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Sea ion S 12, or the Holden of a maJon&y in principal amount of the Outsunding Securities or any series, relating to the time, method and place of conduet[ng any pi'OC'eediQS for any remedy available to the Trustee, or exercising any trwt or powet conferred upon the Trust~ under this Indent~ with rupcQ to the SCQJrities of RJeh se.ries; and 

(4} no provision of thi~ Indenture shall require the Trustee to expend or risk its own funds or othenWe inau any financial liability in the performam:.~ of any of its duties hcm·nder, or in the exercise of any of its rigbu or powers, if it aha11 have 
r~nable .;rounds for believing that repayment of such funds or adequate indemnity againSI such risk or liability is not reasonably assured to iL 

(S) Whether or not therein .expressly so provided, every provision of this Indenture relating to the conduct or afTec1ing the liability of or affording procealon to the Trustee shall be subjea to the provisioM of this Seaion. 

Sec lion 602. Notice of Defaults. 

Within 90 days after t!1e ~rrence or any default hereunder with respect to the Securities of any series, the Trustee shall transmil 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; provldtd, lto~<·tvtr, that, except in the case of a default in the payment of the principal of (or premium, if any) or Interest on any Sccurily of such series or in the payment of any sinklng fund instaJiment with respect to Securities of such series, the Trustte shall be proteaed in withholding such notice if and so long as t.he board of direaors, the executive committee or a trust committee or direetors or Re.sponsible Officers of the Trustee in good faith determine that the withholding or such notice is in the interest of the Holders of Securities of such series. For the purpose of this Seetion, the term "dcf.lli.U" me&M any event which is, or after notice or lapse of time or both would become. an Event of Default with respeetto Securities of such series. 

Section 603. Certain Rights of Trustee. 

Subjea to the provisions of Seaion 60 I: 

(a) the Trustee may rc:ly and shall be proteetc:d in aetmg or refi'aining from acting upon any resolution, certificate, statement, instrument, opinion, report, ;-..otice, 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 algned or presented by the proper party or parties; 

(b) any request or direction of the Company mentioned herein ahall be sufficiently evidenced by a Company Request or Company Order, or as otherwise 
expressly provided herein, and any resoluiion or the Boml otDireeton of the Comp ny may be sufficiently evidc:nccd by a Board Resolution; 

(c) whenever in the administration of this Indenture the TruJtee 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 (unleu other evidence be herein sp:cifkally preseribed) may, in, the absence of bad faith on its pan, rely upon an Officers' Certlfic:ate; 
(d) the Trusaee may consult with Counsel and lhc advice of sucb Counsel or any Opinion ofCounsd ahaU be full and complete authorization and protection in respect of any :action tlken, suffered or omined by it hereunder in good fauth and In reliance thereon; 

(e) the Trustee shall be under no obligation to exercise any of the rights or powers vestL-d In it by this Indenture at the request or direetion of a.ny of the Holders pu.rauant to this Indenture, unlw such Holders shall have offered to the Trustee reasonsble security or indemnhy against the costs, expenses and liabilities which might be incurred by it in compliance with such request or direc:tion; 
(t) the Trustee shall not be bound to make any investigation into the facts or matters stated in any resolution, eertific:ate, statement, instrument, opinion, report, notice, request, dlreetion, consent, order, bond, debenture, note, ocher evidence of indebtedness or other paper or document, but the Trustee, in its discretion, may make such further inquiry or investigat.io:l into such facts or matters as it may see fit, and, if the Trustee shall det•erminc to make such further inquiry or investigation, it shall be entitled to examine the books, reeorch and premises of the Company, personally ur by agent or anomey; 

(8) the Tn.~~cc may execute any of the trusts or powefs hereunder or perform any duties hereunder either directly or by or through agents or anomeys 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 h hereunder, and 

(h) The Trustee shallnoc be liable for any action taken, suffered, or omined to be taken by it in good faith and reasonably believed, upon advice o~ Counsel, by it to be authoriz.ed or within the disc:retion or rights or powers conferred upon it by this Indenture. 

Section 604. Not Responsible for Recitals or Issuance ol ::iecurit ies. 
The recitals contained herein and in the Securities, except the Trustee's certific:ates 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 u to the validity or sufficiency of this Indenture or of t he Securities. The TruRee or any Authentic:aaing Agent shall not be aecountable for the use or applic:ation by :he Company of Securities or the proceeds thereof. 

Section 605. May B old 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 ocher capar.ity, may become the owner or pledgee of Securities and, subject to Sections 608 and 613, may Nherwise 
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deal with tho Company with the ume righu it would have if it were not Trustee, Authenticating Agent, Paying Agent, Security JlcgiJtrar or such ocher agent 

Section 606. Money Bdd In Tnllt. 

Money held by the Trwtee in ll\lSI hereunder need not be segregated from CKhet funds except to the ext1ent required by law. The Trustee shall be under no liability fo:r interest on any money received by It hereunder exeeptas ochetwise agreed in writing with the Company. 
Section 607. Compenutlon and Relmbunemenl 

Th 1 Company agrees 

(J) to pay to 1M Trustee from time to time INCh compenution IS shall be agreed to in writing between the Company and 1M Tru5tee for all services rendered by it hereunder (which compensation shall not be limited by any provision or law in regard to the compensation of a trustee of an express trwt); 

(2) except as otherwise eKpreuly provided herein, to reimburse the Trustee upon its request for all reasorable 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 IS mAY be anributable to its negligence or bad faith; and 

(3) tO indemnify each of the Trustee, or any predecusor Tnutee, and each of its officen, directon, employees and agents, for, and to hold itlwmless again51, any and all louc:s, liabilities, darra.ges, claims or expenses, includi11g 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 \vith the ~ptanc.e or administration of the trust or trusts hereunder, inc:luding the costs and expenses of defending iLSc:lf against any claim or liability in coMeetion with the exercise or perforrrance of any of its powers or duties hereunder. 
As security for the perforrrance of the obligations of the Cc:-1pany under this Section the Trustee shall have a lien prior to the Securities upon all propeny 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 interCSI, if any, on panicular Securities. 

Sr.ctlon 608. DiJqualificatlon: Connictina lntr.mu 

If the Tru.stee has or shall acquire a conflicting interest within the mean ins or the Trust Indenture Act, the Trustee ahall either eliminate such interest or . uign, to the extent and in the maMer provided by, and subject to the provisions of, the Trust Indenture Act and this Indenture. To the extent permitted by such Act, 1M Trustee shall not be deemed to have 1 conflictil18 interCSI by vinue ofbeill8 atrwtee under this Indenture with respect to Securities of more than one series or 1 trustee under any other indenture with respect to bonds i&sued for tho benefit or Tampa Electric Cornpany by Hillsborough County Industrial Development Authority and Polk County lnduS1rial Dev~:lopment Authority. 



Section 609. Corporate Trume Required; Eli&lblllcy. 
There shall at all limes be a Trustee hereunder wblc:h shall be a Corpora1ion Ot"ganiz.cd and doing businw under the laWJ of the United States of America, any S~te thereof or the District of Columbia, autborittd under suc:h laws to cxertise corporace uust powers, having a combined capical and surplus of at least SSO,OOO,OOO and subject to supervilion or examinnion by Federal or State authority. If such Cotporation publishes reports of condition 11 least annu.Jly, punuant to law or to the requirements or said supervising or examining authority, then for the put) lOses of this Sec:tion, tbe combined capital and surplus of suc:h Corpora~ ion ahaiJ be: deemed to oe ita combined capital and surplus as set forth in its most recent report of condition so published. If at any time the Trustee siWI cc:ue to be digible in accordance with the provisions of this Section, il shall resign immediately In the manner and with the effcc:l hereinafter specified in this Anicle. 

Section 610. Reslanatlon and Runoval; Appolntmull or Successor. 
(a) No resignation or removal of the Trustee and no appointment or a succeuor Trustee pursuant to this Anic:le shall become elrcc:1ive until the aceeptanc:e or appointment by tbe suceessor Trustee in ac:c:<>rdanc:e with the applicable requirements ofS«tion 61 I. 
{b) The Trustee may resign at any time with respcc:l to the Sec:urities or one o. more series by giving wrinen notice thereof to the Company. If the instrument of ac:c:cptancc by a suceessor Trustee required by Section 6 11 shall 1101 have been ddivCfed to the Tru11ee within 30 days a.fter the giving of such notice of rC;fignation, the re5ignlng Trustee may petitioli any court of competent jurisdic:tion for the appointment or a suceessor Trustee with respect to the Sec:urities of suc:h series. 

(c:) The Trustee may be tCfDOvcd at any time wilh respect to the Sec:urities or any series by Ac:t or the Holders of a majority in princ:ipal amount of the Outstanding Securities or such series, delivered to the Trustee and to the Company. 

(d) If at any time: 

(I) the Trustee shall fail to comply with Scc:1ion 608(a) aftCf wrinen request therefor by the Company or any Holder who has been a bona fide Holder or a Security for at least six months, or 

(2) the TruJtec shall cease to be eligible under Section 609 and shall rail to ~resign after wriuen request therefor by the Company or any suc:h Holder. or 
(3) the Tru5tee shall become Incapable or acting or shall be: adjudged a bankrupt or insolvent or a rceciver of the Trustee or or its property shall be appointed or any public: officer siWI take c:ha.rge or Control of the Trustee or of Its properly or a.'Tairs for the purpose of rehabilitation, coDSCIVItron or liquidation. 

then, in any such case, (i) the Company by a Boud R41solution may remove the Trustee with respcc:l to all Securities, or (ii) subject to Section Sl". 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 Jimilarly 



situated, petition any coun of compc:. Ill jurisdiction forth.: removal of the Tnutc:e with respect to all Securities end the appointment of a succasor Trustee or Trwtees. 
(e) If the Trullee ahall resign, be removed or become incapable Q( tcting. or if a vacancy shall ouur in the office or Trustee for any cause, with respea to the Securitic.s of one or more leric.s, the Company, by a Boud Reaolution, shal l promptly appoint a successor Trustee or Trustees with respect to the Scc:uritic.s of that or those leric.s (it being undemood that any IRJch IRiccenor Trustee may be appointed with rc.spc:.ctto tho Securitles of one or more or all of such series and that at any time there shall be only one Trustee with respee~to the Securities of any particular series) and ahall oomply with the applicable requlremenll of Section 611. If. within one year after such reslgnat.ion. removal or i~~C~pabillty, •x the occurrence of such vacancy, a successo.· Trustee with respea to the Securities of any seric.s ahall be appoin•cd by Act of the Holders •,f a llUijority in principal amount of the Outstanding Securltic.s of such series delivered to the Company and the retiring Trustee, the succenor Trustee so appointed shall, fonhwith upon its accept.ancc of IRJch appointment in accordance with the applicable requitemenu of Section 61 1, become the Neocssor Trwtee with respect to the Securitic.s of such series and to that extcntNpcrscdc the wccessor Trustee appointed by the Company. If no successor Trustee with respect to the Securities of any series shall have been so appointed by the Company or the Holders and accepted appointment in the manner required by Section 6 11, any Holder who ha~ been a bona fide Holder of a Security of web aeries for at least aix months llUiy, on behalf of himself and all others 'imilarly situated, pct.ition any ooun of competent juris;diction for the appointment ofa succasor Trustee with respect to the Securities of such series 

(f) The Company shall give notice of eaeh resignation and each removal of the Trustee with respect to the Securities of any series and each appointment of a successor Tru51ec with respect to the Securitles of any series by mailing written notlcc of such event by first-class mail, postage prepaid, to all Holders of Securities df such series as their names and addresses appear in the Security ReJiister. E&ch notice ahall include the name of the succc.ssor Trustee with rc.spectto the Securities of such series and the address of its Corporate Trust Office. 
Section 61 1. Aceeptanee or Appolntmrnc by Succeuor. 
(a) In case of the appointment hereunder of a successo· Trustee with respect to all Securities, every such successor Trustee so appointed shall execute, acknowledge .and deliver to the Company and the rdiring Trustee an instrument accepting JUch appointment, and thereupon the resignation or removal of the rctizing Trustee shall become effective and such !Ycocssor Trustee, without any further act, deed or oonveyaoec, shall become vested with :all the rights, poweu, trusta and dutlc.s of the retiring Trustee; but, on the request of the Company or the I'UCCUsor Truscee, such rdiring Trustee shall, upon payment of its charges, execute and deliver an instrument transferring to Nch successor Tru1tec all the rights, powers and trusts of the retiring Trustee and shall duly usign, transfer and deliver to such'' ccessor Trustee all propeny and money held by such retiring Trustee hereunder. 

(b) In case or the appointment hereunder or I successor Trullec with r<espcct to the Securities of one or more (but not all) series, the Comp:~ny, the retiring Trustee and eac!l successor Trustee with respect to the Securit ies of one or more series Jhall execute and deliver an indenture supplemental hereto wherein each successor Trustee shall accept such appointment and 
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whidl (I) abaiJ contain such provisions as shall be necelJ&tY or desinble to transfer and confirm to, and to vest in, e.tch suc:c:euor Trustee all tho rights, powm, trusts and duties of the retifina Trustee with respect to the Securities of that or those series to which the appointnxnt of such successor Trustee relates, (2) if the rctlrins Trustee i1 not rctiring with rapea to all Securities, Wll cootaln sud! provWons as shall be deemed necessary or desirable to conflrm that all lhc rightJ, powers, trusts and duties of the retiring Trustee with respect to the Securities of that or those series as to which the retiring Trustee is not retiring Jhall continue to be vested in the retiring Truslee, and (3) Jhall add to or change any of lhc provisions of this Indenture as shall be necessary to provide for or facilitate the administTation of the lrusls hereunder by more than one Truslee, it being understood that nothing bereln or in such supplemental indenture Jhall C011$1it'tle such Trustees co-trustees of the ume trust and that each such TruJtcc shall be truslcc of a tr .st or uusu hereunder separate and apart from any trust or lrusta hercunde: administered by any other such Ttwtec; and upon the eJ(CQIIion and delivery of such supplemental indenture the resignation or removal oflhe retiring Trustee shall become cfTectivc to the extent provided therein and each such successor Truslee, without any further act, deed or conveyance, shall become vested with all the rights, powers, truSil and duties of the retiring Trustee with respcct to the Securities of that or those series to which the appointment of such suc:ceuor Trustee relates; but, on request of the Company or any suc:ccssor Trustee, such retiring Tr tstee shall duly assi~ transfe.r and deliver to such successor Tru.stce all property and money held by such retiring Trustee hereunder with respect to the Securities of that or those series 10 which the appointment of such suc:c:euor Trullee relates. 

(c) Upon request of any such wcceuor Tru$1ee, the Company shall ex~lt any and all inSirumcntJ for more fully and certainly vesiiog in and confirming to such suc:c:euor TNstcc all such rights, po-..'Crs and truJts referred to in paragraph (a) and (b) of this Section, as the case may bo.. 

(d) No SUCCC$SOr Trustee shall accept its appointnxnt unlw 11 the time of such acceptance such suc:ccssor Trustee shall be qualified and eligible under this Ar1iclc 
Section 611. Meraer, Convenlon, Consolidation or Succession to Business. 
Arty Corporation Into which the TNstce may be merged or converted or with which it may be consolidated, or any Corporation resulting from any merger, conversion or consoliduion to whicb the Trustee shall be a party, or any Corporation wceecding to all or substantially all lhc corporate trust busir~ss of the Trustee, shall be the S1tcu1sor of the TruSice hereunder, provided such Corporation sbaU be otherwise quali.fied and eligible under this Article, without the exeaJtion or ftling of any paper or any further act on the pan of any of the parties hereto. In use any Scarritlcs shall have been authenticated, but not delivered, by the Trustee then in office, any suc:cessor by merger, converlion or consolidation to such authcnti ·ating Trustee may adopt such authentic:.ation and deliver the Sec:urities so autbentie.tted with the same effect as if wch suc:cessor Trustee had itself authenticated wch Securities. 

40 

1 



Sulion 613. Preferential Collutlon or Calms. 
If and when the Trustee ahall be or bceome a creditor of the Company, the TruJtee aha II be subject to the provisions of the Trust Indenture Att reprdlng the ~llcction oftltirns &glinst the Company. 

Stctlon CU . Appointment of Authcntita tlna Aaent 
At any time when any of the Scc:uritlcs remain Outstanding. the Trustee may tppoint an Authenticating Agent or Agents with RSpcct to one or more series of Securities which Jball be authoriud to aCI on behalf of the Trustee to authenticate Securitia of suc:h series issued upon exchange, registration of transfer or panlal redemption thereof or pursuant to Section 306, and Securities so authenticated shall be entitled to the benefits of this Indenture and sh.all be valid and obligatory for all purposes u if authentic:ated 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 certific:ate of authentication, such reference shall be deemed to include aulhentic:ation and delivery on beh.alf of lhe Trullee by an Authenticating Agent and a ccnific:ate of authentic:ation executed on behalf of the Trustee by an Authenticating Agent. Eac:h Authenticating Agent shall be acceptable to the Company and shall at alltima be a Corporation organized and doing business under the laws of the United Sttta of Americ:a, any State thereof or the District of Columbia, authorited under such laws to act as Authentic:ating Agent, having a combined c:apital and surplus of not less than SSO,OOO,OOO and subject to supervi1ion or examination by Federal or State authority. If such Authenticating Agent publisha rcpons of condition at least annually, pursuant to Jaw or to the requirements or said supervising or examining authority, then for the purposes of this Section, the combined c:apittl and surplus of such Authenticating Agent ahall be deemed to be its c:ombined c:apital and surplus .a.s set fonh ir iu most recent rcpon of condition so published. If·at any time an Authenticating Agent shall cease to be eligible in accordance with the provisions ofthi1 Section, such Authenticating Agent shall resign immediately in the manner and with the effect spcc;ified in this Section. 

Any Corporation into which an Authentic:ating 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 sueh Authentic:ating Agen~ shall be a pany, or any Corpor11ion succeeding to the corporate aaency or corporate trull business of an Authenticating Agent, shall continue to be an Authe.nticating Aaent, provided suc:h Corporation shall be otherwise eligible under this Section. without the execution or filing of any paper or any funher act on the pan of the Trustee or the Authe.nticatlng Agenl. 

An Authenticating Agent may resign at any time by giving written notice thereof to the Trustee and the Company. The Trustee may at any time terminate the agency of an Authenticating Agent by giving written notice thereof to suc:h Authenticating Agent and the Company. Upon rccdviog such a notice of resignation or upon such a tem1ination, or in case at any time sueh Authenticating Aaent shall ~ to be eligible in aceord111~ with the provisions of 1hi1 Section. t.he Trustee may appoint a suecessor Aulhen!lc:ating Agent whlc:b shall be acceptable to the Company and shall mail written notiee ofsueh appointment by fim·elau mail, postage prepaid, to all Holdera of Sceurities of the series with rapcct to which such Authentic:ating Agent will suve, u their namea and addresses appear in the Security Register . 
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Any suec;essor Authentiuting Agent upon acceptance of it~ appointment hereunder shall become vested with all the righu, powct1 and duties 0 r Its predecessor hereunder, with like effect u if originally named u an Authenticating Agent. No suec;essor Authentiuting Agent shall be appointed unleu eligible under the provisions of this S«tion. 
The Company agrees to pay to each Authenticating Agent from time to time rcuonable comJ)'cnsation for its servlees under this Sealon 
If an appointment with respect to one or more series Is made pursuant to this Seal on, the Secur.ities of su ;h wles may have endorsed thereon, in addition to the Trustee'• c:ertiJic:ate of authentication ... n alternate eettificate 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 Authentieating Agent 

BY----~~-------------------Authorized Signatory 

ARTICLE SEVEN Holders' Usts and R~poru byTruuee and Company 
S~ction 701. Company to Fumbh Tru1tee Namu and Addressu of Bolden. 
The Company will furnish or eause to be furnished to the Trustee 

(a) semi-annually, not later thJn IS days after each Regular Record Date (or, if there is no Regular Record Date relating to a series, semi-annually on datu set forth in the Board Resolution or supplemental indenture with respect to such wies), a list, in such form IS the TruStee may reasonably require, of the nan.•s and addresses of the Holders IS of such date, and 

(b) at such other times IS the Trustee may request in writing. within JO day1 after the receipt by the Company of any such reque11, aiiS1 of Jimilar form and content IS of a date not n10re than 15 daya prior to the limo such list is furnished; 
ucludlng from any such list names and addresses received by the Trustee in iu eapaclty as Security Registrar. 



Sutlon 702. Preservation orlnformalion; Communications co Bolden. 
(a) The Trustee shall preserve, in as cumnt a form as is reasonably praccicable, the names and addresses of Holden concained in the most recent list furnished to the TNJ~ce as provided in Section 701 and the names and tddresses or Holders reuived by ahe Trustee In its capacity as Security Regist.rar. The Trustee may destroy any list furnished to h as provided in Section 701 upon receipt ora new Jist lO furnished. 

(b) The rigbts or Holders to commurucate with other Holders with respect to their rights under this 1 ndenture or under the Securities, and the corresponding rights and privileges of the Trustee, shall be as provided by the Trust Indenture Act. 

{c) Every Holder or Securities, by receiving and holding the ume, agrees with the Company and the Trustee that neither the Company nor the Trustee nor any agent of either or them shall be held aeeountable 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 JOuree from which such information was derived, and that the Trustee shall not be held accountable by reason of mailing a.ny material pursuant to a request made under Section 702(b). 
Section 703. Rc:poru by Trusle~ 

The Trustee shall transmit to Holdtts such repons concerning the Trustee and its actions under this Indenture as may be required pursuant to the Trust Indenture Act at the times :.nd in the manner provided pursuant thereto. 

Repons lO required to be transmitted at sta.ted intervals of not more than I 2 months shall be transmitted no later than 60 days after May IS in each calendar year, commencing with the year 1999. 

A copy of each such repon shaJI, 11 the lime of such transmission to Holders, be filed by the Trustee with each flock exclwlge 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. Reporu by Company. 

The Compa.ny shall file with the Trusttt anc the Commission, and transmit to Holders, such information, documents and other reporu, and such summaries thereof, as may be required pursuant to the Trustlndenture Act lithe times and in the manner !J!Ovided pur5Uantlo such Act; provldtd that any such inforrnatlon, documents or reports required to be filed with the Commission pur5Uanl to Section 13 or IS(d) of the Securities and ~change Act or 1934, as amended, shall be filed with the Trustee within IS days after the same Is $0 required to be filed with the Commission. 



ARTICLE EIGHT 
Consolidation, Mcracr, Conveyance or Transfer 

Section :801. Company May Consolidate, Etc., OnJy on Certain Tcnns. 
Th<: Company ahall not consolidate with or nlCI"gc Into any other Corporation or convey or transfer its propcnies and assets substantially as an entirety to any PU50n, unless: 
(I) the Corporation formed by such consolidation or into which the Company Is merged or the Person which acquircJ by convcyall(;C or transfer th<: proptt1ies and uscu of the Company subnantlally u an entirety shall be. if a Corporation, a Corpora~ion organized and Cltisting under the laws of the United States of America or any State or the District of Columbia, and shall expressly assume. by an indenture supplementaJ hereto, executed and delivered to the Trustee, 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 performanec of every coveiWlt of this Indenture on the part of the Company to be performed or observed; 

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

(3) the Company has delivered to the TruSiee an Officers' Certificate and an Opinion of Counsel each stating that such consolidation, merger, conveyance or transfer and such supplemental indenture comply with t.his Miele and 1h11 all conditions precedent herein provided for releting to such transaction have been complied with. 
The Company shall not consolidate with any other Corporation or permit the Company to be m<:rged into any other Corporaticm, or sell Its propc:ny and usets as, or substantially as, an entir<:ty except upon the IUIII$ and conditions set forth in this Miele Eight. Upon ar.~· consolidation or merger, or any sale of the property and usets of the Company as. or subSiantially as, 110 entirety in accordance with the provitions of this Anicle Eight, the Corporation formed by such consolidation or into which the Companl' 'hall 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 pany hereto, and thereafter ftom 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 n.eme; 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 officer of any Corporation that shall at the tune be the suc:c:essor of the Company hereunder. 

The Trustee shall be entitled to reeclve and rn.ey conclusively rely on and ahall be protected in relyin.s upon an Opinion of Counsd u contlusive evidence that any such consolidation, merger or sale. and any such assumption of payment and performance complies with the provisions of this Anidc. 
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ARTICLE NINE 
Suppltmtnlallndtnluru 

Secclon 901. Supplement&llndtntures Wilhoul Consent of Holden. 
Wichouc the consent of any Holden, the Company, when authoriz.ed by a Board RelOiulion, and lhe T!Wtee, at any time and from time to time, may enter into one or more indentures supplemental hereto, in form lllisfactory co the Trustee, for any of che following purposes: 

(I) co evidence the suc:ccssion of another Corporation to the Company and the &S1Umption by any such successor of the covenants of the Company herein and in the Sec:urities; or 

(2) to add to the covenants of the Company for the benefit of the Holden of all or any series of Sec:urities (and if such covenants are 10 be for the benefit of less chan all series of Seeuritics, stating that such covenants are expressly being included solely for the benefit of such series) or to surrender any right or power herein conferred upon the Company; or 

(3) to add any additional Events of Default; or 
(4) to add to or change any of the provisions of this Indenture to sueh extent as shall be neccSSII)' co pennit or facilitate the issuance of Scc:uritica in b«ttr form. registrable or not rcaiJtrable as to princlpa~ and with or without interest coupons, or to permit or facilitate the issuance of Securities in unccrtificatc:d form or to fadl itate the issuance of Securilies in giobal form; or .• 

(S) to change or eliminate any of che provisions of this Indenture. provfdtd thai any such change or elimination shall bcc:ome efrective only when there is no Sec:urity Outstanding of any series ueatc:d prior to the execution of such supplemental indenture that is entitled to the benefit of such provision; or 
(6) to secure the Sec:urities pursuant to the requirements of Section 801(3) or Section I 004 or otherwise; or 

(7) 10 es1ablish the form or lcnm oi Securities of any wies as permlucd by Sections 201 and 301; or 

(8) 10 evidence and provide for 1he a~planoc of appoimmenc hereunder by a successor Trustee with respect to the Securities of one or more series or to add to or change any of the provisions of chis Indenlure as shall be n~ 10 provide for or facilitate the adminiJiration of lhe IRIStl hereunder by more chan one Truslc:c:., pursuanl to chc requlrementa ofSccdon 611(b); or 

(9) 10 c:urc any ambiguity, to correct or supplemen1 any provision herem which may be inconsiJtenl with any other provision herein, or lo make any other provisions with respect 10 mauen or questions arising under .this Indenture, pro•rfdtd 



such action shall not advencj afTec1 che intetesiS of the Holde~~ of s-uities of any 
series in any material respect. 

Section 901. Supplemenul Indentures with Consent or Bolden. 

With the consent of the Holden of not less than a majority In principal amount of the 
Ouutanding Securities of each series afTCGied by such supplemental indenture and of not leu 
than 66 213% in principal amount of the Outstanding Secu.-ities of all series affected by such 
supplemtntal indenture. by Act of said Holden delivered to the Company and the Trustee, the 
Company, when authori.tcd by a Board Resolution. and the Trustee may enter Into an Indenture 
or indentures supplemenul hereto for the purpose of adding .my provisions to or changing in any 
mannet or eliminating any of the provi.sions of this Indenture or of modifyins in any manner the 
rights of the Holders of Securities ofsuch series under this lndenture;provldtd ~"'~"'· that no 
such supplemental indenture shall, without the consent of the Holder or each Outslanding 
Security affected thertby, 

{I) change the Stated Maturity of the principal oC, or any inslallment of 
principal of or interest on. any Security, or reduce the principal amount thetcof or the rate 
of interest thereon or any premium payable upon the redemption thercoC, or reduce the 
amount of the principal of an Original Issue Discount Security that \Oo'OUid be due and 
payable upo11 a declaralion of aeederatlon of the Maturity thereof pursuan: to 
Section S02, or change any Place or Payment where, or the coin or currency 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 after the Stated Maturity 
thereof{or, in t.hc case ofredemptiotl, on or after the Rcdempiion Date), or 

(2) reduce the percentage in principal amount of the Outstanding Securities of 
any series, the consent of whose Holden is' required for any such supplemental indenture, 
or the consent of whose Holders iJ required for any waiver (of compliance with cenain 
provisions of this Indenture or certain defaults hereunder and their consequences) 
provided for in this Indenture, Of 

(3) modify any of the provisions of this Section, Section Sll or Section 1008, 
except to increase any such percentage or to provide t!-•t certain other provisions or this 
Indenture CIMOt be modified or waived without the consent or the Holder or each 
Outstanding Security affected thereby; provldtd. huwtver, that this clause shall not be 
deemed to require the consent of any Holdet with respect to changes in the rcfereliiCCs to 
"the Tl\lstee" and concomitant changes in this Section and Section I 008, or the deletion 
of this proviso, in accordance with the requirements of Sections 6ll(b) and 901(8). 

A supplemental indenture which changea or eliminates any covenant or other provision of this 
Indenture which has expressly been included solely for th1 benefit of one or more plllllcular 
series of Securities, Of which modines the rights of the Holden or Securities of 1uch series with 
respect to such covenant or other provilion, shall be deemed not to affect the rights under this 
Indenture of the Holden of Securities or any other serlea. 



The Company may, but sh&ll not be obligated to, fiX a record date for the purpose of dete.rmining the Persoru entitled to coruent to any indenture supplemental hereto. lf a record date is fixed, the Holders on such record date, or their duly designated proxiet, and o.nly such PersoM, shall be entitled to corucnt to such supplemental indenture, whether or not wch Holders remain Holders aller such record date; pro1ofdul, thsl unlen such consent s:hall have become dfeetive by virtue of the requisite perc:enta.ge having been obtained prior to 1M date which is 90 days after such record date, any such coruent previously given shall automatically and without further action l> 1 any Holder be cancelled and of no further effect. 
It shall not be nceessll)' for any Aet of Holders under this Section to approve the particular fonn of any proposed supplemental indenture, but it sh&ll be auffi clent If auch Act shall approve the substance thereot 

Section 903. Execution of Supplementallndenturu. 
In executing. or accepting 1M additional trusu crated by, any supplemental indenture penni ned by thi5 Article or the modifications thereby of tbe trusts <:rQted by this Indenture, the Trwtee shall be entitled to receive, and (subject to Seetion 601) shall be fully protected in relying upon, an Opinion of Counsel stating that the execution of auch 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 Truuee's own rights, duties, or immunities or liabilitiet under this Indenture or otherwise. 

Section 904. EfT eel or Supplemental Indentures. 
Upon the execution of any supplemental indenture under this Article, this Indenture shall be modified in accordance therewith, and such supplemental indenture shall form a pan of this Indenture for all purposet; and every Holder of Sec:uritiet theretofore or thereafter authenticated and delivered hereunder shall be bound thereby. 

Section 905. Conrormlty with Trust Inden ture Act. 
Every supplemental indenture executed pursuant to this Article shall conform to the requirements of the Trust Indenture Act. 

Section 906. Rtfr.rence In SccurWet to Supplemental lndenturu. 
Securities nuthenticated and delivered after the execution of any supplemental indenture pursuant to this Article may, and shall if required by the Truitee, bear a notation in fonn approved by the Trustee as to any matter provided for in • tch supplemental Indenture. If the Company shall so detennlnc, new Securities of any series so modifled as to conform. In the opinion or 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 Trwtee in exchans e for Outstanding Securities of such &tries. 



ARTICLE TEN 
Covtnanu 

Section 1001. Payment ofPrindpal, Premium and l llterat. 
The Company covenantJ and agrees for the benefit of each series of Securities that it will duly and pur.ttu:ally pay the principal o({and premium, if any) and inte.rcst on the Securities or that series in acoordance wi•!l 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 r~!Pstration or transfer or exchange and where notices and demands to or upon the Company in respect of the Securities of that series and this Jnd'".nture may be served. The Company will give prompt wrinen notice to the Trustee of the locatiu .. , and any change In tbe location, or such office or agency. lf at any time the Company shall fail to maintain any such rcquirct4 office or agency or shall fail to furnish the Trustee with the address thereof. such presentatio.ns, surrenders, notices and demands may be made or served at the Corporate Trust Office oft he Trustee, and the Company hereby appoints the TruSiee as its agent to receive all such pre.sentations, surrenders, notices and demands. 

The Company may also from time to time designate one or more other offices or agencies where the Securities of one or more series may be presented or surrendered for any or all such purposes and may from time to time rescind such designations; provfdtd, IKJW"-'tlr, 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 not.lce to the Trustee of any such designation or rescission and of any cha.nge in the location of any such other office or agency. 
Section 1003. Money for Securitlu Payments to Be Held in Trus t. 
If the Company shall at any time act as its own Paying Agent with respect to any series of Securities, it will, on or before each due date of the principal of(and premium, if any) or intereSt on any of the Securities of that series, segregate and hold i11 trust for the benefit of the Persons entitled thereto a sum sufficient to pay the principal (and premium, if any) or interest 10 becoming due until such sums shall be paid to such Persons or otherwise disposed of as herein provided and will promptly notlfy the Trustee of Its failure 10 to a a 

In the event that tho Company appoints one or more Paying Age 1ts for any series or Securities, the Company covenants and agrees to indemnify the Trustee for, and hol'd the Trustee harmless against, any loss, liability or expense incurred without negligence or bad faith on the pan uf the Trustee, arising out of or in connection with the administration of the duties of the Paying Agent appointed by the Company under thiJ Indenture and to reimburse the Trustee for the reason:lble cost.s and expenses (Including Counsel fees) of defending against any such claim or liability. 
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Whenever the Company shall have one or more Paying Agents for any series of Securities, it will, prior to each due dace of the principal of (and premium, If any) or interest on any Securities of that Jeries. deposit with a Paying Agent a sum sufficient to pay the prineipal (and premium, if any) or interest to becoming due, such sum to be held In trust for the benefit of the Persons entitleJ to IUeh principal, premium or intere11, and (unless such Paying Agent is th-> Trustee) the Company will promptly nocify the Trustee ofits aetion or failure so to aet .. 
The Company will c:ause each Paying Agent for any Kries of Securities other than the TruJlee to execut.: and deliver to the Tru51ee an instrument in which such Paying Agent shall agree with the Tn•stee, subject to the provisions of this Section, that such Paying Agent will: 

(I) hold all sums held by it for the payment of the prineipal of(and premium, ifany) or interest on Securities of that Krics in trust for the benefit of the Peraons entitled thereto until such sums shall be p~id to such Persons or otherv.>ise disposed of IS 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 malting of any payment of principal (and premium, if any) or inter:st 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, fonhwith pay to the Trustee all sums so held in trust by such Paying Agent. 

The Company may 11 any time, for the purpose of obtajning the J&titfaetion and discharge of this Indenture or for any other pull)Ose, pay, or by Company Order of the Company direct any Paying Agent to pay to the Trustee all aums held in trust by the Company or such Paying Agent, such sums to be held by the Trustee upon the same trusts IS 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, sueh Paying Agent shall be released from all fun her 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 inteiest on any Security of any suJes and remaining unclaimed for two years after such prin:ipal (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 li'USI, subject to any other requirements imposed on the Trustee by applicable Jaw; 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 auch Paying Agent with respeet to su;h ti'USI money, and all liability of the Company IS truJtee thereof. shall thcteupon cease; provldtd. how~vu. that the Trustee or such Paying Agent. before be.lng required to make any auch repaymem, shall at the expense of the Company cause to be published once, in a new1paper published In the English languago, customarily published on each Business Day and of general cin:ulation in the Borough of Manhauan, The City of New York, notice lhatauch money remains unclaimed and that, after a date specified therein, which lhall not be Ius than 30 daya from the date of such publication, any unclaimed balance of such money then remaining will be repaid to the Company. 
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~ctlon 1~. Statement by Oillcers as to Dtfault. 

The Company ahall deliver to the Trusttt within 30 days after the occurrence thereof written notice or any event whleh with the givina or notice and the lapse or time or bolh would become an Event ofDeftult. 

The Company sball deliver to the Trustee, within 120 days after the end of each FiK&I Year of the c,mpany endina after the date hereof. an Officers' Certificate, statina whether 0t not to the best k- .owledae of the slaners thereof the Company Is in defiult in the performance and observance of any of the terms, provisions and conditions applicable to the Company hereunder, end if the Company sball be in default. lpCCiJyina all such dtfaults and the naMe and status thereofofwhieh they may have knowledae. 

ARTICLE ELEVEN 
Redemption of Sew rilles 

Section 1101. Applicability of An ide. 

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 contempla!ed by Section 30 I for Securities of any series) in aecol'danee with this Anicle. 

Section 1101. Election co Redeem; Notice to Truatu. 

The dection of the Company to redeem any Securities shall be evidenced by a Board Resol'ution. In case of any redemption II the ek:clion 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 TI'\IStee), notify the TIWlee of such Jtedemption Date and of the principal amount of Securities of such series to be redeemed. In the cue of any redemption of Securities I>• :or 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 evidencina compliance with sueh restriction. 

Section 1103. Selection by Tnutee of Securities to Be kedeemed. 

If less than all the Securities of like tenor of any series are to be redeemed, the particular Securities to be redeemed shall be selected not more than 60 o 'Y' prior to the Redemption Date by the Trustee, from the Oul$1andina Securities of like tenor of such series not previously called for redemption. by such method as the Trustee ihall deem filr and appropriate and which may provid~ for the seleaioo for reckmption of portions (equal co the minimum authoriz.ed denomination for Securities of that series or any lntearal multiple thereof) or the priocipal amount of JUch Sec:uritics of a denomination larger than the minimum authorized denominat ion for such Securities. 



The TruS1ee WJI promptly notify the Company in writing of the Securities selected for redemption and, in the case of any Securitl6 wlectecl ror partial red~mption, the princ:lpal amoum thereof to be redeemed. 

For all purposes of lhls Indenture, unless the context otherwiw requires, all provisions relating to the redemption of Securities shall relate, in the case of any Securities redeemed or to be redeemed only in patt. to the ponion of the principal amount of such SeeuritiCJ which has been or is to be redeemed. 

Section U o•. Notice of Redemption. 

Notice of redemption shall be given by fU'Jt"'IUJ mail, postage prepaid, mailed not less than ;o nor more than 60 days prior to the Redemption Date unleu a shoner period h specified pursuant to Section 301, to each Holder of Securities to be redeemed, at his address appcariog in the Security Register. 

All notices of redemption shall state: 

(I) the Redemption Date, 

(2) the Redemption Price, 

(3) the CUSlP Number of the Securities to be redeemed, 
(4) iflcss than all the Ouuumding Securities of like te.nor of any series are to be redeemed, the identification (anJ, In the caw of partial redemption, the principal amounts) of the panicular Securities to be rcd!'Cmcd, 

(5) that on the Redemption Date the Redemption Price will become due and plyablc upon each such Security to be redeemed and, if applicablr, that intuest thereon will euse to accrue on and after said date, 

(6) the place or places where such Securities 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 to be redeemed at the election of the Company ihall be given by the Company or, at the Company's request, by the Trustee in the name and at the expenw of the Company. 

Sutton 1105. Deposit of Redemption Pritt. 

Unless the Company has otherwise made an election to have Section 1302 apply to tlle Securities of any series and hu complied with the provisions ofSec:tlon 1303, on or prior to any Rod emption Date, the Company shall deposit with the Trustee or with a Paying Agent (or, If tho Company is at~ins u Its own Paying Agent. searqa1e and hold in tNSI as provided In Sectioo 1003) an amount of money sufficient to pay the Redemption Price or. and (except if the 
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Redemption Dlle aha1J be an Interest Payment Date) accrued interest on, all the Securities whitb are to be redeemed on that date. 

Section 1106. Securities P•rable on Redtmplloo Date. 
Notice of redemption havina been aiven u aforesaid, the Securities 10 to be redeemed shall, on tho Redemption Dlle, bec:ome due and payable at the Redemptioro ~rice lllerein specified, and from and after IUdl dlle (unleu the Company aball default in the payment of the Redemption Price and aCCNed Interest) aueb Securities aball cease to bear !merest. Upon surrender r ,fany aueb Soc:wity for redemption in accord&nce with aid notice, autb Security shall be paid b:. the Company or by the Trustee, If the Company has made an election purauant to Seaion 1301, at the Redemption Price, toactber with acaued Interest to the Redemption DAle; prov/dtd, hol>'eVU, that lnstallmenta of lntertsll whose Stlled Maturity is on or prior to the Redemption Date aball be payable t.o the Holdcra of suth Securities, or one or more .Predtcessor Seauities, reaistercd u sueb 11 tho close of business on the relevant Record Dilts ac:c:ordi na to their terms and the provisions of Section 307. 

If any Seauity called for redemption shall not be 10 paid upon surrender thereof for redemption. the principal (and premium, if any) shall, until paid, bear ir.tertsl from the Redemption Date 11 the rate prescribed therefor in the Security. 

Section 1107. Securities Redeemed In Pan. 

Any Security whieb is to be redeemed only in pan •hall be surrendered at a Place or Payment therefor (with, if the Company or the Trustee 10 requires, due endorwnent by, or a wrinen instrument of transfer in form satisfactory to the Company and the Trustee duly executed by, the Holder thereof or his anomey duly authorized. in wrilin&), and the Company lball execute and the Trustee shall authenticate and make available for delivery to tho Holder of wth Security without letvice charge, a new Security or Securities of the aame series and of like tenor, of any authoriz.ed denomination as requested by web Holder, in aaareaate principal amount equlll to and in exehan&e for the unredeemed ponion of the principal of the Security 10 wrrendcred If a Global Security is so surrendered, web new Security so Issued shall i.e a new Global Security. 

ARTICLE TWELVE 
Slnkln& Funds 

S.ecllon 1201. Applicability or Anlde. 

The provisions of this Anielo shall be applicable to any lin'king fund for the retirement of Securities ofa series except as ochcrwiso apetined tu eontcmpl1tco · Section 301 for Se<:urities or sueb series 

Tbe minimum amount of any slnkina fund payment PfO'" _ l for by the tmm of Securities of any series Is herein refcm.J to as a "mandatory sinking lUnd payment," and any payment in excess of sueb minimum amount provided for by the terms of Securitie1 of any series is herein ~eferrcd to u an woptlonal sinking fund paymenL If provided for by the tcrrm of 



Securities.of any aeries, the eash amount of any sinking fund payment may be subject to reduaion as provid~ in Section 1202. Each sinlcing fund paymo:nt ahall be applied to the redemption of Securities of any aeries as provided for by the terms of Securities of sueh series. 
Sed loa llOl . SatbfaetJoa of Slnkln& Fund Payments with S«urilles. 
The Company ( I) may deliver Outswding Securities of a JC:ries (other than any previously called for redemption) and (2) may apply as a eredit Securities of a series which have been redeemed either at the election of the Company pu1'111ant to the terms of such Securities or through the application of permitted optional sinking fund payments pursuant to the tcmu of such Securities, in each ease in satisf1ction of all or any pan of any sinking fund payment with respect .o the Securities of sueh aeries required to be made pursuant to tne terms of such Securities as provided for by the terms of such serlu; provldtd that such Securities have not been prcvlou.sly so credited. Such Securities shall be rcc:cived and eredited for such purpose by the Trustee at the Redemption Price apccified in such Securities for redemption through operation of the sinking fund and the amount of such a inking fund payment shall be reduced accordingly. 

Section 1103. Redemption of Securities for Sinkln& Fund. 
Not less than 6t days prior to each sinlcing fund payment date for any series of Securities, the Company will deliver to the Trustee an Officers' Cet1ifieate specifying the amoun: or the next cruuing sinking fund payment for that aeries ~nt to the terms of that aeries, the ponion thereof, if any, which 15 to be satisfied by paymem of cash and the ponion there.of, if any, which is to be satisfied by delivering and erediting Securities of that series pursuant to Section 1202 and will also deliver to the Trustee any Securities to be so delivered. Not less than 30 days before each such sinking fund payment date the Trustee shall select the Securities to be redeemed upon such sinking fund payment date In the manner specified in Section 1103 and cause notiec of the redemption thereof to be given in !he name ofand at the expense of the Company in the manner provided in Section 1104. Such notice having been duly give.n. the redemption of such Securities shall be made upon the terms and in the manner stated in Sections I 106 and 1107. 

ARTICLE mmTEEN 
Dtfea11nte 

Stcdon 1301. Applleablllly of Anld~; Co11pany's Option to EITcet Defeasance. 
Unless otherwise provided for the Securities of any series pursuant to Section 301, the provisiom of Anicle Thineen shall be applicable to the Secur;•ies of any series, and the Company may at Its option by or pursuant to a Board Resolution. at any time, with rcspcc:tto the Seeurities of such serieJ, eleet to have Section 1302 be applied to the OutiWlding Securities of such series upon compliance with the conditions SCI ronh below in this Anicle Thirteen. 
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Section 1301. Dd'easu~ and Dbcharte. 

Upon the Company's excrd~e of the above option appllcable to this Section. the Company shall be deemed to have been discharged from Its obligations with respect to the Outstanding Scc:uritics or IUth series on the date the conditions set forth below are Alilfied (hereinafter, "Pefeagnuj. For this purpose, such Defeasance: means that the Company shall be deemed to bavC' paid and disdwaed the entire indebtedness represented by the Outslallding SCQJrities of such seriC'S and to have satisfied all iu other obligations under such SCQirities and this Indenture insohr as wch SCQiritiC'S are conumcd (and the Trust.ce, 11 the txpenJe of the Company, shall ex~~te proper instruments acknowledging the same), except for the fol!owing which shall survive until otberwi~e terminated or di.scbarged hereunder: (A) the rights of Holders of Outstanding SCQirities of such aeries to rcec:ive, solely from the tNSt fund deac:ribcd in Section 1303 and as more fully Kl forth In such Section, payments i.n respect of the prill(ipal of (and premium, If any) and interest on suc:b Securities when such payments .are due, (B) the Company's obligations with respect to such Seeurities under Sections 304, 305, 306, 1002, 1003 and 1102, (C) the rights, powers, trusts, duties, and Immunities of the Trustee under Sections 305,306, 307,309,402, 607,the Jut paragraph of Section 1003 and Sections 1104 and 1 '')6, and otherwise the duty of the Trustee to authenticate Seeuritics of such aeries ls.sued on registration of transfer or exchange and (D) this Anicle Tbinccn. Subject to compliance with this Anicle Thineen, che Company may exerci~e Its option under this Section 1302. 

Section 1303. Conditions to Defeasance. 

The following shall be the conditions to applicatiQil of Section 1302 to tho Outstanding Securities of such series: 

(a) the Company shall Irrevocably have deposited or c:awed to be deposited with the Trustee (or another trustee satisfying the requirements of Section 609 who shall agree to comply with the provisions ofthia Anicle Thincen applicable to it) as tNst funds in trust for the purpose of making the following payments, specifically pledged as SCQirity 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 or 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 CIOmblnation thereof. aufficsent, in the opinion or a nationally rccogni:J:ed firm of independent public accountants or a nationally reconlud Investment banking finn acec:ptable to the Company expressed in a wrincn ec:ttification thereof delivered to the Trustee, to pay and discharge, and which ahall 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 SCQirities of suc:b ac:riC'S on any Redemption Date, if the Company bas irrevocably elected to cause the Outstanding Securities of such series subject to redemption 10 be redeemed on a specific Redemp' 'on Date by aiving notice 10 the Trustee of 1ueh election at the time it exercises itJ option pursuant to Section 1302, or on the Stated Maturity of auch 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 paymcnlJ arc due and payable in 



. . 

accordance with the tenns of this Indenture and of such Securities. For this purpose. "US. Government ObllgatioDJ" means aecurities that arc (x) direct obligations of the United Stiles of America for the payment of which Its full faith and ctedit Is pledged or (y) obligalions of a Person Controlled or supervised by and actina u an aaency or instrumemality of the United Stiles of America the payment of which Is unconditionally suaranteed u a full faith and credit obligation by the United Stiles of America, which, in either case. are not callable or redeemable at the option of t:le issuer thereof, and shall also Include a depository receipt Issued lby a banlc (u defined In Section 3(a){2) of the Securities Ac:c of 1933, u amended) u 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 c:uJtodian for the ae.eount of the holder of such deposilOI)' receipt, provided that (except as required by law) such custodian is not authoriud to malce any deduc:cion from the amount payable to the holder of such deposilOI)' recelpt from any amount received by the custodian in rcspcc:c 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. 

(b) (i) No Event of Default or event which with notice or lapse of time or lxlth 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 (ii) with respeet to a Defcaunee and discharge under Section 1302, no such Event of Default or event wll have occurred and be continuing under subscc:cion SOI{S) or (6) he.rcofat any time during the period ending on the 91 st day aner the date of such deposit or, if Ianser. ending on the day rollowing the expiration of the longest prcf'crenee period applicable to the Company in respcc:t of such deposit (it being understood that this condition shall not be deemed satisfied until the expiration of such period); provided that in coMeC:Cion with a Defeasance under Scdlon 1302 the Company will be released from lu covenant under Section 1004 immediately upon the making of the deposit under subsection (a) without reference to the additional pcriod oftime referred to in this subscc:cion (ii); and provfd~d. jurthtr, hul<"tWJr, that if (x) a bank with an investment rating of at least A by each of Standard & Poor's Corporation and Moody's Investo~ Service. lne. shall issue in favor of the Trustee, forthe benefit of tho Holders of the Outstanding Securities to be defe;ued bcreunder, an uDJe<:uted letter of credit to guarantee the deposit rcfen"-.d to in subparagraph (a) above and (y) lhe Company shall provic!' to the Trustee an Opinion of Counsel (which shall be nationally recogniud Counsel expcricnud In banlauptcJ matters) aatisfae~ory to the Trustee to the effect that no payments pursuant to the letter of credit to be made for the benelit of the Holders of the OutSiandlng Securities to be dcf'cased hereunder would be subjec:c to rec.aptute, as a preference or otherwise. by any truslee in banimJptey of the Company, then this co ldltion shall be aali.sfied without regard to the period of time referred to in subsection (ii) above. 

(c) Such Defeasance shall not c::auJe the TruJicc for the SeeuritiCJ of such series to have a conflict ina lntcre$l as defined in Section 608 and for pwposti of the Trust Indenture Aet with respect to any securities of the Company . 



(d) Suc:h Defusance shall not resull in a breach or violation of, or constitute a defAult under, this Indenture or any ot.hcr agreement or instrument to wllic:h the Com~y is a party or by which it Ia bound. 

(c) Suc:h Defeasant4 ahall not cause any Securities or such aeties then listed on any reJistered national scc:utities exeha11ge under the Securities Exchange Act of 1934, as am .. nded, to be dcllrted. 

(0 Suc:b Defusant4 shall be effected in compliance with any additional term•, conditions or limitation.s wblc:h may be imposed on the Company in connection therewith pursuant to Section 301. 

(g) The Company shall have delivered to the Trustee an Om~· Certificate and an Opinion of Counsel, each stating that all conditions prcecdent provided r~~ relating to the Defea.sance under Section 1302 have been complied with. 
Section 1304. Deposited Money and U.S. Go\•trnment Obll&atlons co Be Held In Trust; Ocher Miscellaneous Provisions. 

Subject to the provblons of the last pan graph or Section I 003, all money and U.S. Government Obligations (including the proceeds thereof) deposited with the Trustee (or othe. qualifying trustee - collectively, for purposes or this Section 1304, the ~Trustee") pursuant to Section 1304 in respect of the Outstanding Securities of such series shall be held in trust and applied by the Trustee. in accordance with the provisions of suc:h Securities and this Indenture, to tho payment, elther diteelly or through any Paylna Agent (including the Company acting as its own paying agent) as the Tru5tce 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 1\01 be segtega•ed from other funds exceptio the extent requiredl by law. 
The Company shall pay and indemnify the Trustee against any tax, fee or other charge imposed on or a.ssesscd against the U.S. Government Obligations deposited pursuant to Section 1304 or the principal and interest rcoeivcd in respect thereof other than any such tax, fee or other charge whleb by Jaw is for the ac:«lunt of the Holderr of the Outstanding Securities of such series. 

Anything in this Ar1icle Thincen to the contrary notwithstanding, the Trustee &hall 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 .;pinion of a nationally recognized flrm of independent public: acc:ountants « a nationally rccogni~ed investment banlcina 5.."111 ac:cepllble to the Company expressed in a wrinen cet1ification thereof delivered to the Trustee, are in excess of the amount thereof which would then be required to be deposited to effect an equivalent Defeasance or covenant Defeasance. 
Section 1305. RelnJIIIement. 

If the Trustee is unable to apply any money in accordance with Section 401 or Section I 302 by reason of any lesaJ proecedir1g or by reason of any order or judsment of any coun or governmenw authority enjoining. rtstraining or otherwise prohibiting such application. 



• 

the Company's obUptions under this Indenture and the Securities of such Krics shall be RVived and reinstated u though no deposit had oc:currcd pursuant to Soction 401 or Section 1302 until such time u the TI'\IStcc is permitted to apply all 1uch money In accordallu with Soctlon 401 or Section I 302; pmyjdcd bgwcycc. thai if the Company has made iny payment of interest on or principal of(and premiwn, if any, on) any Socuritlcs ofauch ICries bOCIUIC or the reinstatement of iu; obUgatlons, the Company shall be subrogated to the righta of the Holder~ of such Kries or Securities to TC( eivc r.ldl payment fiom the money held by tho Trustee. 

• • • • 
This instrument may be c::xccuted In any nwnbcr or counterpartS, each of which 50 executed shall be deemed to be an original, but all such counterpartS 1hall together constitute but one and the same instrumenL 

[The balance of this page intentionally left blank.) 
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IN WITNESS WHEREOF, the panics hereto have caused this Indenture to be duly executed, and !heir rCSJKttlve corporate suls to be hereunto affixed, all as of the day and yw fllSl above "'Tincn. 

(Corporate Seal) 

[Corporate Seal) 

::MPm_ 
Girard F. Anderson 
C!Wnnan ofw Board and ChicfExctuti•-e Officer 

n!E BANK OF NEW YORK, 
as Trustee 

By __ ~~--------------------------Name: 
Title: 
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State of \hlr•)t J (l~,J.,,;. } 
}SS.: 

County of ;). ~ __.-r) / On the 0 day of ..Jt.t ~ , 1998 before me personally came 0i111Td F. Anderson, to me JCiiOwn, who, bClna by e duly sworn, did depose &11<1 say t.hllt he is ChAimwl of the Boatd l!ld Chief Executive Officer o( TAMPA ELECTRIC COMPANY, one of the corporatioru described In and which executed the foreaoing insuumcnt; that he knows the seal of said corporation; that the seal affixed to said instrument is such corporate seal; thJt it "-IS so affixed by a\llhority of the Board ofDincctors of Aid corporation, and that he sia~ncd his IWlle thereto by like authority. 

State of New York ) 
~ SS.: County of New York 

On the day of ______ -:-: 1998 before me personall)• came .,.-----r~~~~-:-r::------- to me known, who, being b)' me duly sworn , did depose and Ay thit be/she is of THE BANK OF NEW YORK. one of the corporatioru desaibed in and which executed the foregoing in.S1rument; th4t he/she knows the seal of said corporallon; that thC' seal ofTLXed to Ald insuument is such corponue seal; that it was so alfLXed by authority of the Board ofDirc-ctors of Aid corporation. and thi!Jt bclshc signed his/her names thereto by lil::e authority . 

.. 
Notary Pubhc 
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IN WITNP.SS WHEREOF, the parties hereto have caused this indenture to be duly 
executed, and thei:r respective corporate seals to be hereunto affixed, all as of the day and year 
first above writtea. 

(Corporate Seal) 

[Corporate Seal) 

TAMPA ELECTRIC COMPANY 

By __ ~~~~----------------------­Oirard F. Anderson 
Chairman of the Board and Chief Exec uti vc Officer 

THE BANK OF NEW YORK, 
as Trustee 
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State of 

CoWltyOf 

) 
) SS.: 
) 

On the day of 1998 before me personAlly came Girard 
F. Andenon, to me known, who, being by me duly sworn, did depose and say that he is 
Chairman of the Board and Chief Executive Officer ofT AMP A ELECTRJC COMPANY, one of 
the corporations described In and which executed the foregoing i.nstsument; that he knows the 
s:al of said corporation; th.at the seal affixed to slid instrument is such corporate seal; that it was 
so affixed by authority of the Board ofDileclors of said corporation, and tha! he signed his name 
there:o by lllcc authority. 

Notary Public 

State ofNew York ) 
) SS.: 

Co1.mty of New York ) 

On the ~ f!!. day of ~~ 1998 before me personally came 
S: S!GHO!-«= tom~ known, who, being by me duly sworn. did 

depose and say !hat he/she is I biOEUt ofTHE BANK OF NEW 
YORK. one of the corporations described in and which executed the foregoing instrument; that 
he/she Jcnows the seal of said corporation; that the seal affixed to said instrument is such 
corporate seal; that it was so affixed by authority of !he Board of D~tors of said corporation. 
and thai he/she signed his/her names thereto by like authority. 
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This First Supplemental Indenture, dated as of !he 1s• day of July, 1998 belwetn Tampa 
Electri<: Company, a oorporation duly oraanlz.ed lind existing under the laws of the Swe of 
Florida (bertinafttt called the "ComMnyj and havin& hs principal office at TECO Piau, 702 
Nonb Frmklin Street, Tampa, Florida 33602, and The Bank of New York, (hereinafter ulled the 
"Trustee") and havina its prindpal oorporate IIWit offiu atiOI Ban:lay Street, 21st Floor, 
New York, New York, 10286. 

WlTNESSETH: 

WHER.EAS, the Company and lbc Truslccent=d into IUllodcnturc, dated as of July I, 
1998 (the '1,>rigjna] !o4enwrcj, pumlllltiO which one or more ~Cries of debt ofthr Company 
(the "Seguj; ~j may be issued from time to time; and 

WHEREAS, Section 201 of the Ori&inallndenturc penni IS the tenns of any aeries of 
Securities to be established In an Indenture supplemental to the Original Indenture; and 

WHEREAS, Section 901(7) of the Original Indenture provides that o supplemental 
indenture may be entered into by tht Comfl&lly and lht T~ without the eonsent of any 
Holden of the Securities to establish the fonn and terms of the Securities of any ~Cries; and 

WHEREAS, the Company has requested the Trus1ee 10 join "'ith it in the execution and 
delivery of this First Supplemental Indenture in order to supplement and amend the Original 
.lndenlun: by, among olher lhings, establishing the fonn and terms of one series of Securities to 
be known as the Compony's "Remarketcd Notes Due 2038" (!he ·~·') and amending and 
adding certain provisions thereof for the benefit of !he Holders of the NoteJ; and 

WHEREAS, the Company and the Trustc-c desire to enter into !his First Supplemental 
Indenture for the purposes act forlh in Sections 20111nd 901 of the Original Indenture as referred 
to above; and 

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

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

NOW, THEREFORE, THIS FIRST SUPPLEMENTAL INDENTURE WlTNESSETH: 

For and in c:onsidenttion of the premises lind the purchase of the Notes to be issued 
hereunder by holder. .hereof. !he Company and the Trustee mutually oo ~t and agr«, for the 
equal and proportionale benefit of !he respective holders from time to time of the Notes, as 
follows: 



ARTICLE ONE 

Ddinlllons and Other Provulons or Central Appllalloa 

Scdloa 101. Defialtloas 

All capil.llizcd terms that arc used herein 111d not otherwi~e defi~ herein shall nave the: 
meanin&J asslsned to them in the Original Indenture. The Originallndcnl\lrc toacther with this 
First Supplemcnl.ll Indenture an: hetdnallcr sometimes collcc:lively referred to as the 
"!ndenll!re." 

"Applicable Spread" shall mCIIl the lowest bid Indication, expressed as a spread (in the 
form o: a percentqe or in basis points) above the: Base lUte, obtAined by the SPURS Asent on 
the applicable Determination Date from the bids quoted by up to five Reference Corporat.e 
Dealers for the filii aaasegate outsllllding principal amount of the Notes at the Dollar Price, but 
aasuming (i) 111 lasue date equal to the: applicable SPURS Remarketing Date, with ~enlcment on 
such dale without accrued interest, (il) a maturity date equal to the nel(t succ:eedl.ng Interest lUte 
Adjustment Date of the Notes,Md (iii) a stated IMWII Interest rate, payable ~emiiMually on 
each Interest Payment Date, equal to the BIK Rate plus the spread bid by the applicable 
Reference Corporate Dealer. lf fC"u thlll five Reference Corporate Dealers bid as described 
above, then the Appll~le Spread shall be the lowest of such bid ind.ications obtAined as 
described above. The SPURS Interest Rate announced by the SPURS Agent, absent manifest 
wor, &!WI be b!Jlding and c.onclu$lvc upon lhe Beneficial Owners Md holders of the Notes. the 
Company 111d the Trustee. 

"Bas Rate" shall mCIIl the interest rate es\lblishcd by the SPURS Agent, after 
consultation with the Company, u the applicable "biJC rate" at commencement of the applicable 
SPURS Mode. 

"BeneOcjal Owner" sh&ll mean, for Notes in book~ntry form, the Person who acquires 
M interest In the Notes, which is reflected on the records of the Depositary through its 
paltici pan IS. 

"Business Dav" shall mean MY 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 c:losc; provfdtd. howc~·tr, 
that with respect to Notes in the Lons Term lUte Mode or the SPURS Mode u to which LIBOR 
is an opplic:ablc Interest Rate Basis, such day is also a London 8U$lness Day (as hcreinaJler 
defined). "L9ndon Business Dn" shall mean (i) if the lndc:x Cuneoc:y (as hcreio.afler defined) Is 
other than European Currency Units("~. My day on which de., lings in such Index 
Currency arc: tran.sacled In the London interbank market or (li) if the Index Curreocy is ECU, any 
day that does not appear as an ECU non-Ktttcmcnt day on the display desisnated as ~IS DE" on 
the Reuters Monitor Money Rates Service (or a day so designated by the ECU Banking 
Association) or, lfECU non·settlement days do not appear on the page (llld are not so 
designated), is a day on which paymenll in ECU can be settled in the international banking 
market. 
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"Calculation Mcnt" shall have the meaning specUled in Section 206(a) hereof. 

"Co!eulaljon Date" shall have the meaning specified in Sec1ion 206(a) hereof. 

"CP Rate" shall have th.e meaning specified in Section 206(bXI) hereof. 

"CMT Rate" shall have the meaning specified in Section 206(b)(2) hereof. 

"Conunm!al Paper Tean Mode" shall mean, with respect to any Note, the Interest Rate 
Mode in which the interest rate on such Note is n:sct on a periodic basis that sbAJI not be less 
than one calendar day nor more than 364 consecutive calendar days and Interest is paid 115 

provided for such Interest Rate Mode in Section 204(eXI) hereof. 

"Comrneroh!] Paoer Term Period" shall mean, with respect to any Note, the Interest Rate 
Period in the Commetcial Paper Term Mode tba.t Is a period of not less than one nor more chan 
364 c:onsecutlve calendar days, as determined by the Company or, If not so determined, by the 
Remarketing Agent for such Note (in its best judgment in o.rder to obtain the lowest interes:t cost 
for the Note). Each Commercial Paper Term Period will commence on the Interest Rate 
Adjustment Date therefor and cod on the day preceding the date specified by such Rema.rl<eting 
AgeolllS the lint day of the next Interest Rate P~riod for the Notes. The inu:rest rate for any 
Commercial Paper Term Period relllling to any Note will be determined not later than II :SO a.m., 
New York City time, on the Interest Rate AdjuS11Dcnt Date for the Note, which is the first day of 
each Interest Period for such Note. 

"Comparable Tm!sury Issues" shall mean the United StAtes Treasury security or 
securities selected by the SPURS Agent as lulving an actual or interpohued maturity or maturities 
comparable or epplic:ablc to the remaining term IO the next succeeding Interest Rate Adjusunent 
Date of the NoteS being purchased. 

"Comparable fuasurv Price" shall mean, with respect to the SPURS Remarketing Date, 
(a) the offer prices for the Comparable TreiUury Issues (expressed in each case as a percentAge of 
its principal amount) at I I :00 a.m. on the Determination D~te, IU set forth on Tolerate Page 500 
(or such other pi!gc liS may replace Telc:rate Page 500) or (b) if such page (or 1111)' successor page) 
is not displayed or does not contain such offer prices on such Determination Date, (i) the OIICniJlC 

of the Reference Treasury Dealer Quotations for such SPURS Remarketlng 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 avc:raae of all such 
Reference Treasury Dealer QuotAtions. ''Tc!cnuc Poac 500" shall mean the display designated as 
''Telernte Page 500" on Dow Jones Markets (or such other page as •'\8Y replace Teleratc Pa;ge 
SOO on such service) or such other service displaying the offer prices specified in (a) above as 
may replace Dow Jones Maric.ets. 

"Comoosite Quotations" shall mean the dally statistical release entitled 
"Composite 3:30 l'.M. Quolations for United States Oovernmen! Securities" published by the 
Federal Reserve Bank of New York or any successor publication, 

"Deoositnrv" shall have the meaning specified in Section 203 hereof. 
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MOgsjwted CMI Ielerate Paae" shall mean the display on the Dow Jones M:rkeu (or 
any s~r service) on the ~ge specified In the applicable Floating lntCTC$1 Rate Notice (or 
any olher page as may replace such paae on such service for the purpose: of displaying Treasury 
<ADSW!t Maturities as reported in H. I S(S 19)) for the purpose of dbploying TreASury Constant 
Maturities as reported in H. I S(S 19). If no such page is specified in the applicable Floating 
Interest Rate Notice, the page shall be 70S2 for the most recent week. 

"PesjgnaJed CMT Maturitv Index" shall mean the original period to maturity of the 
United St tics Tre4sul'y securities (either I, 2, 3, S, 7, 10, 20 or 30 years) specified in the 
applicabl.: Floating Interest Rate: Notice with ~ctto whleb the CMI Rate wiil be calculated. 
If no such maturity is speclfled ill the applicable Floating Interest Rate Notice, the Designated 
CMI Maturity Index shall be 2 years. 

"PesjwJc:d LIBOR Page" shall mean (a) if"LIBOR Reuters" is specified in the 
applicable Floating ln!CTC$1 Rate Notice, the display on the Reuters Monitor Money Rates 
ServillC (or any successor service) on the page specified in such Floating Interest Rate Notice (or 
any olher paae as may replace such page on such service) for the purpose: of displaying the 
London in1erbank rates ofml\lor banks for the Index Currency, or (b) if"LIBOR Ieleratc" is 
specified in the applicable Floating Interest Rate Notice or ncithe.r "LIBOR Reuters" nor 
"LIBOR Ielc:ratc" is specified in the applicable: Floating Interest Rate Notice as the melht'd 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 int.erbank rates of major banks for the 
Index Currency. 

"Peteanjnot!on Date" shall mean the third ~usiness 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 Treaswy Rate. 

"DIC ParJjcioaot" shall mean an aceount maintained b; an Institution with the 
Depositary through which securities arc held by such institution and accounted for by a book· 
entry registration and transfer syst.em. 

"Fe4eml Fynds Rote" shall hove the meaning specified In Section 206(b)(3) hereof. 

"floatjng IOJereS! Rate Notice" shall have the meaning specified in Section 206(a) hereof. 
The form of Floating Rate lntCTC$1 Notice is set forth as Exbjbit C to this First Supplemental 
Jndentun:. 

"Eioa!lnq Rate Maxjmym lntete51 Role" and "Floating Rotc Minimum Intmst Rote" 
have the respective meanings speciJicd In Section 206(a) hereof. 



"H.!SC519)H shall mean uStatistic:al Release H.!S(SI9), Selected Interest Rates" 
published by the Boanl of GovemoB of the Federal Reserve Sys~m~ or any suc:c:cs501' 
publication. 

"Index Curttnc;v" shall mean the currency or composite currency specified in the 
applicable Floating Interest Rate Notice u to which LIB OR will be calcul11cd. lf no such 
currency or comp'lsite currency is specified In the applicable Floating Interest Rat! Notice, the 
lndex Currency " iU be United States dollan. 

"Index Maturitv" shall mean the period to maturity of the Instrument or obligation with 
respect to which the related Interest Rate Basis or Sues will be calculated. 

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

~!njtjallnterest Rate Period" shall mean the period from the Originall&sUC Date to, but 
excluding, Initial SPURS Rem.arketing Date. 

~lnjliol SPUBS Agent" shall mean the SPURS Agent with the option to purchase the 
Notes on the Initial SPURS Renwketing Date. 

"Initial SPURS Remarke!lng Pate" shall mean the date designated by the Initial SPURS 
Agent, after consuhation with the Company, upon which the Initial SPURS Agent may, ifh hu 
so elected, rcmarkct the Notes otthe SPURS Interest Rotc. 

"ln)C!esJ De!crmjnatjon Pate" shall have the meaning specified In Section 206(a) hereof. 

"Interest Pavment Date" shall have the meaning Se! forth In Section 204(c) hereof. 

~Interest Rate AdiUSJmmt Date'' shall mean {I) for a particular IntereSt Rate Period In any 
Interest Rate Mode, each date, which thall be a BIUiness Da)', on which interest and, in the case 
of a floating intc:re:st rate, the Spread (if any) and the Spread MuJ,j~Jicr (if any) on the Notes 
subject thereto commences to accrue at the rate determined and announced by the applicable 
Remarketlng 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. 

"lntcrefl Rote 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 Tet t1 Rate Mode or the: SPURS 
Mode. 

"lnirteSt Rate Period" ahall mean {a) with respect to any Note In the Commercial P•per 
Tenn Mode or Lona Tcnn Rate Mocle,lbc period ortimc conunc00og on the lnte!'C$1 Rate 
AdjiUtment Date and clClending dther (i} to, but not including, the immediately suceeeding 
Interest Rate Adjustment Date or{li) if there is no Juececding Interest Rate AdjiUtment Date, to, 
but not including. the Stated Maturity, and during which such Note bears Interest at a particular 
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fiXed interest rate or floatlna interest rate, and (b) with respect to any Note in the SPURS Mode, 
the SPURS Rate Period. 

"!merest RCK!DIIc" Md "Interest Resst Period" have Ute r~tive meani!l~ ~ificd 
in Seetion 20G{a} hereof. 

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

".l&ii&.Imn,Rate Mode" shall mean. with respeet to any Note, the Interest Rate Mode in 
which the intr rest rate on sucll Note is reset in a Long Term Ra.te Period and interest is paid as 
provided for $\ICb Interest Rate Mode in SeWon 204(e}(2) hereof. 

"I.ona Term Rate Pcri9d" 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. 

"Notjfia~tjon O..te" shall mean 11 Businm Dny not later than five (S) Business Days prior 
to the applicable SPURS Retllllfketing Date. 

''Optional Redemptjrn" shall mean the redemption of any Note prior to liS maturity at the 
option of the Company as desmbed herein. 

"Optional Rcs!emption Price" shAlf have the meaning specified in Section 30S(c) hereof. 

"OrigjnaJ Issue Dote" shall mean the date upon which the Notes ore initially issued by the 
Company, suc:b date to be set forth on the face of the Note. 

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

"Princjoa! Fjoanclaf Cemer" shall mean the capital city of the country !$$\ling the Index 
Currency, cxcepa that with respect to United Stated dollars, Australian dollars, D.c:utsche marks, 
Dutch guilders, Italian lire, Swiss franes and ECUs, the Principal Financial Center shall be the 
City of New York, Sydney, Frunkf\u1, Amsterdam, Milan, Zurich nod luxembowg, respectively. 

"Reference Corponue Qen!ers" shalf mean such Reference Corporntc Dealers as shall be 
appointed by the SPURS Agent aller consufl4tioo with the Company. 

"Reference Trwury Dqlers" shall mean such Reference Trc.uwy Deakrs as shall be 
appointed by the SPURS Agent aller consultation with the Comp30y. 

"Referenu Trepsury I);aler Ouota!jOn" shaH mean, with respec, to ench Rcfcrcocc 
Trenswy Deafer iMd the SPURS Remarkctlng Date, the offer prices (or the Comparable Treaswy 
Issues (expressed in eac:b ease as a pcreentaae of its principal amount) quoted in "Titlng to the 
SPURS Agent by $\lc:b Reference Treaswy Dealer by 3:30p.m .. New York City lime, on the 
Dcterminalion D.atc. 

"Remoinini ~bcdulccl Pavmmts" shall mean, with respect to the Notes, Che remaining 
scheduled payments of the principal thereof and interest Licreon, colcuhued nt the Base Rnte 
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only, that would be due after the SPURS R.tmatketing Date to and lneluding the next succeeding 
Interest Rate Adjustment Date. 

M&cmvkstjng Ag_ent" 111111 mcM ~ agent or agent$, lnduding any aundby 
remarlceting agent (Qeb a "Stand)zy R£17!Adcetjng Agent"), as the Company may appoint from 
tim~ to time for the purpose of remadceting of the Notes, as 5C't forth in the remuketing 
agreement that the Company shall enter into prior to the rematketing of IUeh Notes. 

"Reuten !.s;reen U,S. PRJME I Page" shall mean the display designated as page "U.S. 
PRIME I" on the Reuten Monitor Money Rates Service (or any SliCCC.ISOr ae.rvice) on the U.S. 
PRIME I Page (or such other page as may replace the U.S. PRIME I Paae on sueh wvice) for 
the purpose of displaying prime rates or base lending rates of major United States banks. 

"Soecja! ID(crest Ra(e" shall have the meaning set forth in Section 205 herco( 

"Soecjo! Manda(orv Purchase" shall have the meaning specified in Section 210(a) hereof. 

"Spread" shall mean t:'e number of basis points to be lidded to or subtracted from the 
related Interest Rate Basis or Bases applicable to an Interest Rate Period for such Note:. 

"Spread Muhjplic:r" shall mean the pct'Ct"llta&e of the related Interest Rate Basis or 8DSCS 
applicable to an I ntcrest Rate Period by which such Interest R.atc: 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 rcmvkc:ting agent granted the: option under a SPURS 
Remadceting Agreement to purchase Notes in the SPURS Mode and 1ubscquently remarlcet the: 
rcpurchascd Notes at a SPURS lntmst R.atc. 

"SPURS Interest Rate:" shall mean the rate equal lo the Base Rate established by a 
SPURS Aaent, aJ\er consultation with the Company, at or prior to the commencement of the 
opplicablc SPURS Mode:, plus the Applic:ablc: Spread, which will be based on the Dollar Price:. 

"SPURS Mode" shall mean, with rc:spcet lo any Note, the Interest Rate Mode in which 
such Note shall bear interest and be subject to rcmarketing as "Structured PUtable RemvXetable 
Se(;urities" \SPURS") as provided for in Anitle Three hereof. 

"SPURS Periocl" shall mean, with rcspcet to any Note remarketcd by the Initial SPURS 
Agent on the Initial SPURS Rernarketing D~te, that portion of the SPURS Rate Period 
commencing on Lhe Initial SPURS Remarketing Date up to, but excluding, the 11ext succeeding 
Interest Rote Adjustment Date. 

"SPURS Bale Period" shall mean an Interest R.ale Period for any Note in the SPURS 
Mode esl&blisbcd by the Company IS I period of more tharl 364 days and less than the remalJiing 
term 10 the Stated Maturil)' or such Note: provldtd. howevtr. that such Interest Rate Period must 
end on the day prior to an lntueJI Payment Date for such Note:. The SPURS R.atc- Period shall 
consist of the period to and excluding the SPURS Remarketing Date and the period from and 
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including the SPURS Remarkcting Dale to, but exc:luding,lhc next suc:c:ecding lnterc:sl Rate 
Adjustment Date. 

"SPURS Rcmgetjng AmstJKD!" shaliii!Cill the aarccmcnt by and between lhe 
Company and the SPURS Agent dalcd as of the date commencing the appllc:able SPURS Rate 
Pmod that seu forth the rights and obligations of lhe Company and lhe SPURS Agent with 
respect 10 the rem&lkelina of NoleS in the SPURS Mode. 

"SPL S.S Remar!cetjna Date" shall mean the date dc:slgnatcd by the SPURS Agent, aflu 
c:onsulwion with the Company, upon Which the SPURS Agent may elect to rcm.ar!cetthe Notes 
at the SPURS Interest Rate. 

"SlAted Maswily" shall mean July 15, 2038. 

'1ieasvrv Qj!!s" shall have the meaning specined in Section 206(b){6} hereof. 

'1ftasury Rale" shall have the melllling specincd in Section 206(b){6) hereof. 

"Weekly Rile Pcriocl" shall have the meaning spec! ned in Section 204(e}\!) hereof. 

Stcllon I 02. Stctlon Rertrcnccs 

Each reference to a panic:ular section set fonh in this First Supplementallndentwc sh111l, 
unless the context otherwise requires, refer to this first Supplcmsmal Indenture. 

ARTICLE TWO 

Dc:sl&natlon and TC'rmJ or tbt Notes 

Section 201. Establishment or Strlra 

There is hac by created a series of Securities to be known and designated as the 
"Remarketed Notes Due 2038" (the '1lm£aj, which shall rank Q~ually with each other and all 
other unsecured and unsubordinatcd indebledness of the Company. For the pwposes of the 
Originallndenl\Ue, the Notes shall constitute a single scri~:~ of Securities. 

Section 202. Var!atlonsiD TC'rmJ or Notes 

Subject 10 the terms and conditions set forth in the Originallndenture and in this First 
Supplemental Indenture, the terms of any particular Note may VliJ)' from the tcnns of any other 
Note as contemplated by Seetlon 301 of the Originallndcnu..rc, and the terms for a particular 
Note will be set forth In auch Note as delivered to the Trustee or M Authcnticatin,g Agent for 
authentication pursuant to Section 303 of the Original Indenture. 
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S«doo 203. Amount and D~oomlnatiow; the Depositary 

The asaregate principal amount of Notes that may be issued under thls First 
Supplemental Indenture is lim.itcd to SSO,OOO,OOO. 

The Notes shall be issuable only In fully regislercd form end will initially be rrgistued in 
the =e of The Depository Trust Company or its successor ("Depotjllryj, or its nominee who 
is hereby desig ,~ated JJ "U.S. Depositary" under the Original Jndemurc. The authorized 
denominatloru. of Notes shall be S I 00,000 and int.egral multlplc.s of S I ,000 in exeess thereof. 

S«tloa 204. Interes t Rates, Jatuut Payment Dates and Interest Ra te PeriodJO 

(a) Initial Jnrtnst IWt•. The Notes shall initially bear intereJI at the annual rate set 
forth in Annex A thereof (the "lnhjal lnterett Ratej from the Original Issue Date to, but 
excluding. the Initial SPURS Rernarketing Date. 

(b) lnrerut Rall(s) Sulmquent to the /nltlal lnttrut Ratt. If the Initial SPURS 
Agent elects to purchase tt.e Notes as described in Section 304 hereof, the Notes shall be JUbject 
to mandatory tender to the lnltial SPURS Agent on the Initial SPURS Remarketing Date, except 
in the limited clre\IIDSWICeS described In Section 304 hereof; and shall for the SPURS Period 
bear interest at the SPURS Interest Rate as descn"bcd in Section 304(b) hereof. 

If the Initial SPURS Agent does not purchase the Notes on the Initial SPURS 
Remarketina Date, thereafter each No1e lhllll bear ln\Qr~SIIIt a rate or roles In n new SPURS 
Mode, a Long Term Rate Mode or a Commesclal Papes 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 intercst.for dcsiptcd Interest Rate Periods in the 
same or a different Interest Rale Mode from other Notes. The interest rate for the Notes shall be 
establis.hed periodically by the applicable Rcmarketing Agent as provided for In Section 209 
hereof. Each Note will sct forth on Annex A thereof the then applicable Interest Rate Mode of 
such Note. Its lnlcrest rate, each Interest Rate Adjustment Date, the lnlerest Rate Period and such 
other information indicated In the form of Annex A attached to E!d!abh A hereto. 

(c) Payment oflnttrtst. lntelCSI shall be payable on any Note at nwurity and (i) for 
the lnitiallnlCDCSI Rate Period, on the dates set forth on the face then.of; (ii) for any Interest Rate 
Period in the Commercial Paper Term Mode, on the Interest Rate Adjustment Date commencing 
the next succccdinglntetest Rate Period for JUCh Note and on such other dates (if any) as shall 
be CS!ablished upon conversion of JUCh Note to the Commercial Paper Term Mode or upon 
remarketiog of the Note in a new lnlerest Rale Period in the Commercial Paper Term Mode and 
sct forth in Annex A to the applicable Note; and (iii) In the Long Term Rate Mode or SPURS 
Mode, oo less frequently than semiannually on such dales as will be CSIAblished upon conversion 
of such Note to the Lona Term Rate Mode or the SPURS Mode (or upon remarkcting of the 'Note 
in a new Interest Rate Period in the Lona Term Rate Mode or the SPURS Mode, as the case may 
be} lild stt forth in Annex A to the applicable Note in the case of a fuced Interest rate, or :u 
described below In Section 2061n the case of a flOcoting lnlerest rote, and on the Interest Rate 
Adjustment Dote commencing tho next succeeding Interest Ralc Period (each such dote, an 
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wlntmst Pavmcnl Datej. Such interest will be payable 10 the bolder chcrcof as of the related 
Rc=rd Dace, which, for any Noce (x) during the Initial Interest Race Period Is the filleenth 
calendar day (wbether or not a Business Day) immediately pr«cding the related lntCTell 
Payment Dale; (y) in the Commercial Paper Term Mode, is the Business Day prior to the rtlaJed 
lntemt Payment Date; and (z) in the Long Term Rile Mode or the SPURS Mode, is the fifteenth 
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, JUCh 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 dt-tc of such payment oo the next slleC4cding Buslneu Day. 

(d) Computation of Interest. Interest on Notes bearing interest in the Comrncrcial 
Paper Term Mode or at a floating Interest rate during an Interest Rile Period in the Long Tcnn 
Rate Mode or the SPURS Mode will be computed on the basi$ of aerual days elapsed over 360; 
providtd that, if an applicable Interest Rate BasiJ is the CMT Race or Treasury Rate (each as 
defined in Sec:Uon 206 hereof), interest will be computed on the basis of actual days elapsed over 
the acrual number of days in the 'YCM· Interest on Notes bearing interest at a fixed rate in the 
Long Term Race Mode or SPURS Mode will be computed on the basis ofayurof360days 
consisting of twelve 30-day months. Interest on Notes at the Initial Interest Rate will be 
computed on the basi' of 1 yur of360 days coruisting of twel\'e 30-day months. 

(c) Interest Ratt Modes. The Interest Rate Period for each interest rate mode aha!! be 
determined in accordance with this subsection (c) subject to possibility of extension of such 
po;riod pursuant to JWldby rcmarkcling arrangements, If any, as described In Section 209(b) 
hereof. 

(I) Commtrclai PaJHr Ttrm MOilt. The Interest Rate Period for any Noce In 
the Commercial Paper Term Mode will bee period of not less than one nor more than 364 
consecutive calendar days (a weommersial Paoer TenD Periodj, as determined by the <:.;mpany 
(as described in Section 207 below) or, If not 10 determined, by the Rcmarl<cting Agent for such 
Note ('m Its best judgment in order 10 obtain the lowest interest coli for such Note). Each 
Co~lal Paper Term Period will coouncncc on the Interest Ra.e Adjustment Date therefor 
and end on the day p.receding the elate specified by such Rcmarl<eting Agent as the lim day of 
the ncxtlntcnest Rate Period for such Note. A "Weekly Rate Period" is a Commercial Paper 
Tenn Period and shall be a period of seven days commencing on an)' Interest Rate Adjustment 
Date and ending on the day prc=ding the lim day of the next Interest Rate Period for such Note. 
The interest rate for any Comm.erc:ial Paper Term Period relating to a Note shall be determined 
not later than II :SO 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 T~rm Ratt Modt. The Interest Rate Period for any Note In the Long 
Term Rate Mode shall be established by the Company (as described In Section 207 hereof) as a 
period of more than 364 days and not exceed in& ihc: remaininetcrm to the Stated Matwity of 
such Note (a ui.ona Term Rile Pcrioclj. The interest rate, or Sprud ('tf any) and Spread 
Multiplier (if any), for e'ly Noce in the Long Term Rate Mode shall be determined not later than 
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II :SO a.m., New York City time, on the Interest Rate Adjustment Date for such Note, which is 
the first day of c.ach Interest Rate Period for such Note. 

(3) SPURS Mode, So long aa lillY Note is in a SPURS Mode dlllirlg the period 
up to, but excluding, the applicable SPURS Remarketing Date, the provisions set forth in this 
Article Two arc applicable to the n:marketing of Notes generally, but only to the extent expreuly 
provided in Arti:tle Three. The Interest RAte Period for any Note in the SPURS Mode shall be 
establish.cd by th: Company (as deseribcd in Section 207 hereof) as a period of more than 364 
clays and not exceeding the remaining term to the Stated Maturity of such Note (a "SPURS Bate 
&m!dj. A SPURS Rate Period shll.ll consist of the period to and excluding the SPURS 
Remarketing Dale and the period fiom and including the SPURS Remarketing Date to, but 
excluding, the next succeeding Interest Rate Adjustment Date, as described in Article Three o.nd 
subjcc:t to the conditions therein and otherwise herein deseribed. The interest rate and, in the 
case ofa floating interest rate, the Spread (if any), and the Spread Multiplier (If any) to the 
SPURS Rcmark.eting Date for any Note in the SPURS Mode shall be determined notl8tcr than 
I I :SO a.m., New York City lime, on the Interest Rate Adjustment Date for such Note, which for 
the SPURS Mode is the first tlay of each Interest Rate Period for such Note. 

Sec lion 105. Determination of Interest Rates 

The inten:st rate and, in the case of o floating interest rate, the Spread (if BDy), and the 
Spread Multiplier (if any), for any Note sha.ll be established by the applicable Remarketiog 
Agent in a remarketing as provided for in Section 207 hereof or otherwise not later than the first 
day of each succ.:edlng lntcreSI Rate Period for ~ch Note, which must be 8 Bus!'nw Day (each 
an "Interest Rate Adjustment Date"), and will be the minimum rate of interest and, in the case of 
a llonting intcrcst rate, Spread (if any) and Spread ~uhiplier (if any) necessary in the juogmcnt 
of such Remarkating Agent to produce 8 par bid In "the secondary market for such Note on the 
date the interest nte is eslablished. Such rate will be effective for the next sue«>eding Interest 
Rate Period for such Note commencing on such Interest Rate Adjustment Date. 

In the event that (i} the applicable Remali:eting Agent bas been removed or bas resigned 
1111d no successor has been appointed; or (ii) such Remarketing Agent has failed to announce the 
nppropriate interest rate, Spread (if any) or Spread Multiplier (if any), as the cme may be, on the 
Interest Rate Adjustment Date for any Note for whl.tever reason; or (iii) the appropriate Interest 
nue, Spread (if any) or Spread Multiplier (if any), as the case may be, or Interest Rate Period 
cannot be determined for any Not.c for whatever reason, then the next succeeding lntercSI Rate 
Period for such Note shall be automatiea.lly converted to a Weekly Rate Period, and the rate of 
interest thereon will be equal to the Federal Funds Rot.e (such rate of interest being referred to 
herein as the "Specfallntercst Raul"). 

After any Interest Rate Adjustment Date any Beneficial Ov.'!1er may contact the TruS!ce 
or the Remarkeling Agent in order to be advised of the intere~t rate applicable to such C;."lcficiol 
Owner's rcmarkcted NotCJ, No notice of the eppliub!c in"rcst rate will be Knt to BendlcloJ 
Owners. 
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The interest rate and other temu announc«< by the Remarketlng Agent, absent manifest 
c:nor, shall be binding and conclusive upon the Beneficial Owners, the Company and the 
Trustee. 

Sectloo 206. El~on and IX termination of a Floating Interest Rate by the Company 

(a) While any Note bears interest in the Long Term Rate Mode or the SPURS Mode 
(with re:spezt to 'the period from, and including, the Interest Rate Adjustment Da~e commencing 
such period to, but excluding, the SPURS Rcmarketing DAle), the Company may elect a f104ting 
inte.rest rate by providina notice, which ahall be submitted or promptly conllrmcd in writing 
(which includes facsimile or appropriate electronic media), received by the TJUSlce and lhe 
Remarketing Agent for such Note (the WFJODiing !merest Rate Notice") not less man 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 O! othCJWisc 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 lnt.erest 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 inte.rest Payment Dates, the Index 
Maturity and the Floating Rate Maximum lntcresl Rate and/or Floating Rate Minimum lnt.erest 
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 Designat-ed 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 Exbjbil C. 

If any Note bears interest at a floating rate.in a Long Term Rate Period or SPURS Rate 
Period, such Noue shall bear interest at the rate det~rmined 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 Remarketlng Agent, in the case of a Long Term Rate Period, 
or the SPURS Aaent, in the case of a SPURS Rate Period. Commencing on the Interest Rate 
Adjustment Date for such lnte.rest Rate Period, the rate at whi~;l interest on such Note will be 
payable ahall be reset as of each Interest Reset Date during such Interest Rate Peri.od SPCCified in 
the applicable Floating Interest Rate Notice. 

The applicable floating interest rate on any Note during any Interest Rate Period shall be 
determined by rcferenc~ to lhe applicable Interest Rate Basis or Bases, which may include (i) the 
CD Rate, (U) the CMT Rate, (iii) lhe Federal Funds Rate, (iv) LIBOR, (v) the Prime Rate, (vi) 
the T reaswy Rate or (vii) such other Interest Rate Basis or interest rate formula eJ may be 
specified in the appli"blc Floating lnterCll Rate Notit e (eacl-, 1111 M!Piqss! Rp!e Basjsw), 

Unless otherwise sped lied In lhe applicable Floating Interest Rate Notioe, lhe interest 
rote with respect to each Interest Rate Basis &hall be determined in occ:ordanee with the 
applicable provisions of this Section 206. Except as set forth above or in the opplicablc: Floating 
Interest Rate Notice, the interest rate in effect on each day tlball be (i), If IUCh day is an Interest 
Reset Date, the interest rate detennined as of the Interest Determination Date il'lUJlediately 
preceding such Interest Reset Date or (ii), lf IUCh day is not an Interest Reset Date, the interest 
rate determined as of the Interest IXtermination Date immediately preceding the moS'l recent 
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interest Reset Date. If any lnt~t Reset Date would otltelwise be: a day that is not a Business 
Day, such lntaut Reset Date $ball be: postpOned to the next succeeding BIISiness Day, unless 
LIBOR is an applicable lntaut Rate Buls and such BIISiness Day falls in the next l'lceecding 
calmclar monlh. in wbicb we IIICb lnt'r~ Ruet Date lhall be Lbc lmmcdlatcly pm:cdlna 
Business Day. ln addition, if the Trusury Rate II an applicable lntm:st Rate Basis and the 
lntetat Determination Date would otherwise fall on an I ntercst Reset Date. then such lnt~ 
Reset Date shall be postpOned to the next succeeding BIISi:less Day. 

The applicable Floating lntesest Rate Notice will specify whether the rate of lntesest will 
be: rc:set dally, weekly, monthly, quarterly, semiAMually or annually or on such other specified 
buts (each, 111 "Intemt Rqrt P(riodj and the dates on which suc.h rate of intcrc:st will be reset 
(each, an "Interest Rest Pate"). Unless otherwise specified in the applicable Floatinglntcnst 
Rate Notice, the lntaut Reset Oates will be:, in the cue of 1 Ooating interut rate which re:sets: 
(i) daily, each Business Day; (ii) y;eeldy, the Wed~y of each week (unless the Treasury Rate 
is an applicable lnterut Rate Basis, in which cue the Tuesday of each wedc except as ckscribed 
below); (iii) monthly, the thitd Wednesday of each month; (iv) quarterly, the thitd Wednesday of 
March, June, September and Dcccmbc:r of each year; (v) semiannually, the thitd WtM!esday of 
the rwo months specified in the applicable Floating lntcres1 Rate Notice; and (vi) annually, the 
third Wednesday of the month specified In the applicable Floating lntercst Rate Notice. 

The Interest rate applicable to each Interest Reset Period commenting on the rellued 
Interest Reset Date shall be: the rate determined ,as of the applicable Interest Determination Date. 
The "Interest Dctcrmjna!lon DAte" shall meM (i), with respect to the CD Rate, the CMT Rate, 
the Federal Funds Rate and the Prime Rate. the second Business Day immediately preceding the 
applicable Interest Reset Date; (ii) with respect to LIBOR, the second London Business Doy 
immediately preceding the applicable Interest Resc,t Date, unless the Index Currency is Dritish 
pounds Sterling, in which cue it shall mean the applicable Interest Reset Date; and (Iii} ~>oith 
respect to the Treasury !Ute, the day within the week in which the applicable Interest Reset Date 
falls upon which day Treasury Bills aJe normally auctioned; pro1·idtd.. howrwr, that if an auction 
is held on the Friday of the week preceding the applicable lnte.rest Reset Date, the ~lntqcn 
Detcnnjnatjon Date" shall mean such preceding Friday. !r 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 FIO&Iing loteres1 Rate Notice, the lntcsest Determination Date penainlng tot:.'",;: 
Note $ball be: the most recent Business Day whic:h is at least two Business Days prior to the 
applicable lntcres1 Reset Date on which each Interest Rate Basis shall determinable. Each 
Interest Rate Basis will be detennincd as of such dote, and the applicable interest rate shall tAke 
effect on the selated lnt~t Reset Date. 

Either or both of the follo\ving may also apply to l'le floating interest rate on any Note for 
an lnt.erest Rate Period: (i) a floatln& rate maximum interest rate, or ceiling, that may accrue 
during any Interest Reset Pe.riod (the "Fioaling Rare Moxjmum lntettst Rqtcj and (li) a floating 
rate minimum interest ra1e, or floor, that may aCCNc during any Interest Reset Period (the 
~floating Rite Minimum lotetW R11ej. 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 
rate permitted under the law of the Swe of New York, as the same may be: modified by United 
SlAtes laws of gcncral 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 lntetut rate$ which relet: (i) daily, weeldy or monthly, on the 
third Wednesday of each month; (ll) quarterly, on the third Wednesday ofMa:cb, June, 
September and Deumber of each year; (iii) lemianrnwly, 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 eacb year spcdlied in the applicable Flo&ting Interest 
Rate Notice and, in each case, on the Business Day immediately following the applicable Long 
Term Rate Period lr SPURS Rate Period, as the case rnay be. If any Interest Payment Date for 
the payment of imterest at a floating rate (other than following the end of the applicable Long 
Term Rate Period or SPURS Rate Period, as the case rnay be) would otherwi5C be a dlsy thetis 
not& Business Day, such Interest Payment Date will be postponed to the next suc:ucding 
Business Day, except that ifLWOR Is an applicable Interest Rate Basis and suc:b Business Day 
falls in the next suc:ucding c:alendar month, suc:b Interest Payment Date will be the immediately 
preceding Business Day. 

All percentages resulting from any c:alcuJatlon of floating interest rates Yoill be rounded to 
the nearest one hundred thouSAAdth of a pe.rcentage point, with five one-millionths of a 
percentage point rounded upwards (w.g .• 9.876S4S% (or .09876S4S) would be rounded to 
9.876SS% (or .09876SS)), and all amounts Uled in or resulting from such calculation will be 
rounded, in the c:ase of United State$ dollllrS, 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 
upwruds). 

Accrued floating rate interest will be c:aleulated by multiplying the principalnmount of 
the applicable Note by Ill' accrued interest factor. Such accrued interest factor will be computed 
by adding the interest factor calculated for eac:b day In the applicable Interest RC5Ct Period. 
Unless otherwi5C specified in the applicable Floating Interest Rate Notice, the interest fa.ctor 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 Fund.s Rate, LJBOR 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 Flontong 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 ea.ch period in the same manner as if only one oflhe 
applicable Interest Rate Bases applied as specified ill the applicable Float:ng Interest Rate 
Notice. 

For any Note bearing interest at a floating rate, the applicable Remnrketing Agent shall 
dete.rmine the lntcicst rate in effect from the Interest Rate Adjustment Date for such Note to tl1e 
initial Interest Re5Ct Date. The interest rate in effect for each Interest Rc5Ct Period thereafter 
shall be determined by a c:aleulation agent 5Cicctcd by the Company (a ''Cq!culatjop Agem"). 
Upon request of the Beneficial Owner of a Note, after any !merest Rate Adjustment Date, the 
Calculation Agent or the Remark cling Agent shall disclose the interest rate and, in the case of a 
floating interest rate, lnt~ Ra.tc Basis or Bws, 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 



rc:speet to a Note earning interest at floating rates, tb: Bemliclal 0\01ICr of a note shall not be 
entitled to receive oo!i~ of~ applicable intCfCSt rat~. Sprm (if any) or SprCICI Multiplier (if 
any). 

Unless otherwise specified in the applicable Floallng Interest Rate Notice, the 
"Calculation Date," ifapplicable, pertAining to any Interest Detcnnin.ation Date will be the 
earlier of (l) the tenth c:alendar day after such Interest Detenninalion Date or, if such day is not a 
Busln~ Day, the next succ:ccding Business Day or (li) the Business Day immediate.ly prc:ccding 
the appl cable Interest Payment Date or the Stated Manuity, as the c:ase may be. 

(b) lnllrtst Ratt Basis/or Flooring lnttrtst Ratts. The basis for the floating interest 
rate on any Note during any Interest Rate Period may include, but is not limited to, any ofth.c 
following bases (each, an "Interest Rate Byjs"): 

(I) lfiiD Interest Rate Buis for any Note is specified in the applicable 
Floating Interest Rate Noti<:e u th.c "Co Rate: the CD Rate shall mean, with respect 10 IIDY 
lntaut Ot:tcnninatlon Date rdatlng to I Note ror which the interest rate is determined with 
reference 10 the CD R'te (a "Co Rile lntmtt Deteanjnatjon [)mj, the rate on such datt for 
negotiable United States dollas certificates of deposit having the Index Maturity specified in the 
applicable Floating Interest Rate Notice as published in H. I S(S 19) under the heading "CDs 
(Seconduy 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 neaotlable United 
States dollar <:ertlfic:ates of deposit of the Index Maturity specified in the applicable Floatina 
Interest Rate notice as published in Composite Quotations under the headlna ''Ccnificatcs of 
Deposit." If such rate is not yet published In either H.l S(S 19) or Composite Quotations 
by 3:00p.m., New York City time, on the related Calculation Date, then the CO Rate on such 
CO Rate Interest Determination Date shall be calculated by the Calculation Aaent and shall be 
the arithmetic mean of the secondasy market offered rates as of I 0:00a.m., New York City time, 
on such CO Rate Interest Determination Date, of tlvcc lcadina nonbank dealers in negotiable 
United States dollas ccrtilic:atC$ of deposit In the City of New York (which m<~y include the 
Rcnwkcllng Agent or its affiliates) selected by the Calc:ulation Agent, V\~r consuh&tion wilh the 
Company, for negotiable United States dollars ccnificates of deposit of major United States 
money center banks for negotiable ~:enificates of deposit with a remainina maturity closest to the 
Index Maturity specified in the applicable Flo~ting Interest Rate Notice in an amount that Is 
representative for a1ingle transaction in that market at that time;provldtd, hol4'ta't!r, that if the 
dealers so selected by the Calculation Agent arc not quoting as mentioned in this sentence, the 
CO Rate detennlnecl as of such CD Rate lnterc11 Determination Date will be the CO Rate in 
effect on auch CO Rate lnt.erest Determination Date. 

(2) If an Interest Rate Basis for any Note is specified in the applicable 
Floating Interest Rate Notice as the "CMT RaJc," 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 "CMI Rate ID!ertst omrminatjon Date"), the rate displayeo on 
the Designated CMT Tclcrate Paae Wldcr the caption " ... Treasury Consu.nt Maturities ••. Federal 
Reserve Board Release H. IS .•. Mondays Approximately 3:41S P.M.," under the column for the 
Designated CMT Maturity Index for (i),lfthe Designated CMT Telmtt Pqe is 70SS, the nak 



on sud! CMT Rate Interest Determination Date and (ii) if the Designated CMT T elerate Page 1$ 
70S2,the weekly or monthly average, as specified in tbc Floating Interest Rate Notice, for the 
wee.k or the month, as applicable, mcled immediately preceding the week or the month. • j 
applicable, in which the related CMT Rate lntmst Octennination Dale OCCIIJl, If IU~ rate is no 
longer displayed on the relevant pege or is not displayed by 3:00p.m., New York City time, on 
lhc related Calculation Date, then the CMT Rate for sud! CMT Rate Interest Determination Date 
shall be such tre&nu)' constant matwity rate for the Designated CMT Matwity Index as 
published in R.IS(S19). lfsuc:b rate is no looger published or is not published by l:OO 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 lndcx (or other United States Treasury rate for the Designated CMT Maturity 
lndcx) for lhc CMT Rate Interest Determination Date with respect to such lntmst Reset Date as 
may then be publis;hed 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 Telcratc Page aod published 
in H.IS(SI9). If such lnfonnation i.s not provided by 3:00p.m., New York City time, on the 
related Calculation Date, then the CMT Rate on the CMT Rate lntttest Determination Date shall 
be calculated by the Calculation Agent and shall be a yield to maturity, based on the arithmetic: 
meM of the secondary market closing ofTerside prices as of approximately 3:30p.m., New York 
City time, on such CMT Rate Interest Determination Date reponed, accordina to their written 
rceorcb, by three le.ading primary United States government sccwities dealers (each, 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 Age'!t, after consultat.ion with the Compw1y, Md 
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 lo~~t)). for the most recently i.ssucd direct 
noncallable fixed rate obligations of the United States C7reasurv Notes") with an original 
maturity of approximately the Designated CMT Matwity Index and a remninlng tenn to maturity 
of not less than such Designated CMT Matwity 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 
ar proximately 3:30p.m., New York City time, on such CMT Rate Interest Determination Date 
of three Reference Dealers in the City ofNew York (from five such Reference Dealers aclccted 
b) 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,ln the 
event of equality, one of lhc lowest)), for Treasury Notes with an original maturity of the nwnbcr 
of years that Is the next highest to the Designated CMT Maturity Index and a remain.ingtcnn to 
maturity closest to the Designated CMT Maturity Index and in .111 amount of at least U.S. SIOO 
million. If three or (our (and not five) or such Refcnencc Dealers arc quoting as described above, 
then the CMT Rate shall be based on the arithmetic mcan of the otTer prices obta.ined and neither 
the highest nor the lowest ofsuch quotes shall be eliminated;pt'ovithet however, that if fc\I,Cf 
than thrcc Reference Dealen so selected by the Calculation Agent, after COhSultatioD with the 
Company, arc quoting as mentioned hclein, the CMT Rate determined u of Judi CMT Rate 
Interest Determination Date shall be the CMT Rate in dTCCI on such CMT Rate Interest 
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Determination Date. If two Trcaslll)' Notes with an original maturity as described in the second 
preceding sentence have remaining terms to maturity equally close to the DesiiJU1ted CMT 
Maturity Jlldcx, the Calculation Agent, after consultation with the Company, shall obtain liom 
five Refe~nce Dealm quotations for the T~ Note wilh !be lboAA remaining term to 
maturity. 

(3) lf an Interest Rate Basis for any Note is specified in the applicable 
Floating 11 •tcrest Rate Notice u the "federal Funds Rile:," the Federal Funds Rate shall mean, 
with respect to any Interest Determination Date ~latina to a Note for which the ilntercst rate is 
detennined with ~ferenee to the Federal Funds Rate (a "Federal funds Rile lnlmS! 
Delcrmjnalion Pllcj, the rate on .uch date for United States dollar federal funds as published in 
H.l5(519) under the beading wfedenl Funds (Effective)" or, if not published by J:OO p.m .. , New 
Yorlc City time, on the Calculation Date, the rate on .uch federal funds Rate Interest 
Determination Date as published in Composite Quotations under the heading "federal 
funds/Effective Rate." lf such rate is not published in either H.I5(S I 9) or Composite Quotations 
by 3:00p.m., New York City time, on the ~lated Calculation Date, then the Federal Funds Rate 
on such federal Funds Rate Interest Determination D111e shall be calculated by the Calculation 
Agent and shall be the arithmetic mean of the rates for the last tnlnSaetion in ovemlght United 
States dollar federal funds arranged by three leading brokers of federal funds transactions in The 
City of New York (which may include the Renwketing Agent or ilS affiliates) selected by the 
Calculation Agent after consultation ...,;th the Company, prior to 9:00 Lm., New York City time, 
on such Federal Funds Rate lnte~st Determination Date;pro1•/ded. howe~"t~, that if the brokers 
so selected by the Calculation Agent are not quoting as mentioned in this sentence, the Federal 
Funds Rate determined as or such Federal Funds !tate Interest Determination Dnte shall be the 
f ederal funds Rate in effect on such 1-'edc:ral funds Rate Interest Determination Date. 

(4) If an Interest Rate Basis for any Note is specified in the applicable 
floating Interest Rate Notice IS "LJBOR.M UBQR wll mean the rate determined by the 
Calculation Aient as of the applicable Interest Determination Date (a "LIBOR lntc:rc:SJ 
Delmnjnation Potci in accordance \\ith the following provisions: 

(i) If (II) "LIBOR Reuters" is specified in the applicable floatinr 
Interest Rate Notice, the aritlunetic mean of the offered rates (unless the 
Designated LIBOR Page by iu terms provides only for a single rate, in ,·.~ch 
ca.se such single rate will be used) for deposits In ~ Index Currency having the 
Index Maturity spec:iOed in the applicable floating lntc:rest Rate Notlce, 
commencing on the applicable Interest Reset Date, that appear (or, if only a single 
rate is required as aforesaid, appears) on the Designated LJBOR Pa,gc u of I I :00 
Lm., London lime, on such UBOR Interest Determination Date, or (b) "LJBOR 
Telerate" is specified In the applicable Floatlna lntereS! Rate Notice, or if neither 
"LIBOR Reuters" nor "LIBOR Telcnue" Is specified in the applicable Floating 
Interest Rate Notice IS the method for calculating LIBOR, the nne for deposilS in 
the Index C\lrrcncy having the Index Maturity Jpttified in the applicable Floating 
lntc~ Rate Notlee, commencing on such Interest Reset Date, that appears on the 
Dcalgnated LIBOR Pose as of I 1:00 a.m .• London time, on such LIBOR Interest 
Determination Dale. If f11wer than t"'"O such offered rates appear, or If no such 
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rate appears, IS applic:ablc, UBOR on such LIBOR Interest Detcnnination Dlle 
will be det~rmlned In accordance whh the provisions described in clause (ii) 
below. 

(ii) With respect to a LIBOR Interest Delem\ination Date on which 
fewer than two offered rates appear, or no rate appears, IS the case 1'\Ay be, on the 
Desi;nated UBOR Page IS specified in clause (i) above, the Calculation Agent 
shAll n:quest the principal London offices of each of four ma.jor n:fcrence banlu in 
the London intcrbllllk market, IS selected by the Calculallon Agent, after 
consultation with the Company, to provide the Calculation Aaent with its oiTcn:d 
quotallon for deposits In the Index Curn:ncy for the period of the Index Manuity 
specified in the applicable Floating Interest Rate Notice, commc:nc:ing on the 
applicable Interest Reset Date, to prime banks in the London interbank maritet ~t 
approximately I I :00 a.m., London time, on such UBOR Interest Detennination 
Date and in a p.rinclpal amount that is reprel>Cntative for a single transaction in 
such Index Cu!Tc:ncy in such marltetotsuch time. lfatleut two such quotations 
are so provided, then UBOR on such LIBOR Interest Detennlnation Date shell be 
the arithmetic mean of such quotations. If fewer than two such quotations arc so 
provided, lhcn UBOR on such LIBOR Interest Dctennination Date shall be the 
arithmetic mean of the rates quoted at approximately II :00 a.m., in the applicable 
Principal Financial Center, on suc:h LIBOR Interest Detcnninalion Date by lh.rcc 
mtjor banks in such Principal FinlllliCial Center selcc:ted by the Calculation Agent, 
after consultation with the Company, for loans in the Index Currency to leading 
European bank$, having the Index Maturity speci fied in the applicable Floating 
Interest Rate Notice and In a principal amount that is representative for a single 
transll:tiOil in such Index Currency in such market at suc:h time; provldtd, 
hoK'tVtr, that if the banks so selected by the Calculation Agent are not quoting IS 
mentioned in this sentence, LIB OR determined as of such LIB OR Interest 
Detennination Date shall be LffiOR in effect on such LIBOR Interest 
Dctennination Dnte. 

(S) If an Interest Rate Basis for any Note is spc..;.'ied in the applicable 
Floating Interest Rate Notice as the "Prime Rate." Prime Rate shall mean, with respect to any 
Interest Detcnnlnation Date relating to a Note for which the interest rate b detennincd with 
reference to the Prime Rate (a wPrimc Rate Interest DcJermjnatjon Pt:ej, the rate on suc:h date 
as such :rate is published In H.IS(S 19) under the heading "Bank Prime Loan." If such rate is not 
published prior to 3:00p.m., New Yorlt 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 bani: 
thnt oppc1111 on the Reuters Screen U.S. PRIME ll?oae (as defined below) as such bank's prime 
rate or base lending rate as In effect for such Prime Rate Interest .:Xtennination Date. If fewer 
than fo111 such rates appear on the Reuters Saeen U.S. PRIME I Page for suc:h Prime Rate 
Interest Dctennination Date, the Prime Rate shall be the arithmetic: mean of the prime rates 
quoted on the buis of the IC!ual number of days in the year divided by a 360-dlly year IS t>fthc 
close of business on such Prime Rate Interest Determination D:~te by four major money c:entet 
banks (whtch may include the Calculation Agent) in the City of New York aclccted by the 
Calculatlon Agent, afler consultation with the Company. If fewer than four 1uch quotations arc 
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so provided, the Prime Rate shall be the arithmetic mean or four prime rates quoted on the basi.a 
or the actual number of days in the year divided by a 360-day year as or the clos.c of business on 
such Prime RAte Interest Detmnlnatlon Date as furnished in the City of New York by the major 
money center baJ1ks, if any, that have provided such quolltions and by as many substirute balW 
or trus1 companies (which may include the Cal cui Ilion Agent) as nCCCSSII)' in order 10 obtain 
four such prime nte quowions, provldtd such substitute banks or llliSt com pan! es are orgllliud 
and doing busiN:ss under the laws of the United States, or any State thereof, ba~ total equity 
capital or at lu c U.S. SSOO million and are each subject to supervision or examination by 
Federnl or State authority, scleoted by the Calculation Agent, after c:onsultatlon with the 
Company, 10 provide such rate or rates;prov/dtd, llowiVIr, that if the banks or llliSt cvmpanies 
so selec:ted by the Calculation Agent are not quoting as mentioned In this sentenc:e, the Prime 
R.ate determined as of such Prime RAte Interest Dctmnination Date shall be the Prime R.atc in 
effect on such Prime RAte Interest Delamination Date. 

{6) If an Interest RAte Basis for any Note is specified in the applicable 
Floating Interest RAte Notice as the "])usury Rote," Treasury RAte shall mean, with respect to 
any Interest Detennination Date relatlng to a Note for which the interest rate is determined with 
reference to the Treasury Rate {a '1'teasury Rate lntcttS! De~ennjnatlon Dote"), as the rate from 
the auction held on such Treasury RAte Interest Determination Date {the" Auction") of direct 
obligations of the United States ('1'rgsury Bms") bavina the Index Maturity specified in the 
applicable Floatlna lnterest Rate Notice, as such rate is pubiW!cd in H.l S(SI9) under the hulling 
"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 overage rate of such Treasury Bills (expressed 
as a bond equlvalfilt 01'1 the bait of a year of36S or 366 days, as applicable, and appiJcd on a 
daily basis) as otherwise announced by the United States Department of the Treuwy. In the 
e\'cnt thll the results of the Auction ofTreaswy Bills having the Index M11urity specified in the 
applicable Floating Interest Rate Notice arc not rc:pOned u provided above by 3:00p.m., Ne" 
York City time, on such Calculation Date, or If no such Aue!ion i.s held, then the Treasury RAte 
shall be calculated by the Calculatlon Agent, and will be a yield to maturity (expressed as a bond 
equivalent on the basis ofa year of36S or 366 days, as applicable, and applied on a dally basis) 
of the arithmetic mean of the secondary m111ket bid rates, as ofapprt..dmatcly 3:30p.m., New 
York City time, on such Treasury RAte Interest Determination Date, of three lead ina primary 
United States government securities dealers (which may include the Rem111keting Agent or its 
affiliates) selected by the Calculation Agent, aftu eo;uultation with tl.e Company, for the issue 
ofTrcaswy Bills with a remaining maturity closest to the Index Maturity specified in the 
applicable Floating Interest Rate Notice; prol·ldul, ho,..c\~r. thll if the dealers so selec:ted by the 
Calculation Agent are not quotlna as mentioned in this sentence, the Treasury Rate determined 
ns of such Treasul)' Rate Interest Determination Dntc shall beth~ Treasury Rote in effect on such 
Treasury RAte Interest Determination Dale. 

Section 107. Convenlon BttwtcD Interest Batt Modes by cbe Company 

The Compmy may,atltJ option, ~nvro lh~ lntcrctl Rate Mode of the Notes upon {i) 
any Interest Rate Adjustment Dote, (II) election of a SPURS Aaentto remarketthe Notes. subject 
to the provisions of Section 305 hereof, or (Iii) failure of the SPUR A sent to purchase the Notes 
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on the applieable SPURS Rem&! •:ting Date as dcscri~ in Section 304 hereof, in each case in 
IICCOrdanc:e with the procedures provided for in lhls Section. 

(a) Conwrslon Bti'M'ttn Commercial Popu Ttrm Ptrlods. Each Note in a 
Commc:rc:ial Paper Tmn Period may be remarketed into the same lnt~ Rate Period or 
convened at the option of the Company to a different Commercial Paper Tenn Period on any 
lntc:rc:st Rate Adjustment Date upon either receipt by the Remarketing Agent and the Trustee of a 
notice, which will be submined promptly con.finned In writing (which Includes lllcslmlle or 
appr<>priate electrortic media), from the Company (a "Conycnjon tbtice"> prior to 9:30a.m., 
New York City time, or the ftffllllketlna of sueh Note, whiehever oetun later, on such Interest 
Rate Adjustment Date. 

(b) Con~'trslonfrom tht Commuclol PofHr Tum Modt to tht Long Ttrm RJJre Modt 
or tht SPURS Modt. Each Note In the Commercial Paper Term Mode may be convened at the 
option of the Company to the Long Term Rate Mode or the SPURS Mode on any Interest Rate 
Adjustment Date upon ~lpt not less than ten (10) days prior to such Interest Rate Adjustment 
Date by the RctnarUtizlg Agent and the Trustee of a Conversion Notice from the Company. 

(e) Conwrsfon Bti'M'ttn Long Ttrm Rail Periods or from tht Long Tum Rau Modt 
or tht SPURS Modt to tht Commercial Pa~r Tnm Modt, lAng Ttrm Rott Modt or tht SPURS 
Modt. Each Note in a Long Term Rate Period may be remarketed in the same Interest Rate 
Period or convened 111 the option of the Company to a diffc:rc:nt Long Term Rate Period or from 
the Long Term Rate Mode to the Commercial Paper Term Mode or the SPURS Mode, or froPl 
the SPURS Mode to a different SPURS Mode or to the Long Term Rate Mode or the 
Commercial Paper Term Mode, on any Interest Rl!te Adjustment Date for suth Note upon receipt 
by the Trustee and the Remarkeling Agent for 5uch Note of a Conversion Notice from the 
Company not less than ten (I 0) days prior to such ls)tercst Rate Adjustment Dates; provided that 
the notice required for conversion from the irtitlal 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 Cor remarketing, the day the lrtitlal SPURS Agent fails to so purchase the Notes or the day 
the Company elects to convert the Notes to a new Interest RAte Mode after the Initial SPURS 
Agent bas elected to remarket the Notes. 

(d) Convtrslon Not/ct. Each Conversion Notiee mUSI state each Note to which it 
relates and the new Interest Rate Mode (If applicable), the new lot~ Rate Period, the date of 
the applicable conve:rsion (the "Conyenjoo Dote") and, with respect to any Long Term Rate 
Period, any optional redemption or repaymenttenns for each such Note. 

(e) Rtvocotlon or Chong1 9/CO/'fVffSfon Not let or Floating lnttrtsl Rott Notlrr. 
The Company may, upon written notice received by the Trost« and the applicable Remarkeillng 
Agent, revoke any Conversion Notice or Floating Interest RAte Notice or change the Interest 
Rate Mode to which such Convcnlon Notice rei aces or change any Floating Interest Rate Notice 
up to 9:30a.m., New York City time, on the Conversion Date, subject to the limitation set forth 
In aubscetion (I) of this Section. If the Company revokes a Conversion Notice or the TNSiec: and 
the Rcmarkctlng Agent fail to receive a Conversion Notice from the Company by the sped lied 
date in Ddvanee of the Interest Rate Adjustment Ollte for a Note, the Note shall be convened 
automat ically to the Weekly Rate Period. 
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(f) Limitation on Comoerslon. Chang' ofComocrslon Notl« or FloaJing Jnttrut Ralt 
Notice and R1vocallon. NotwithsiAnding the foreaoing subsections (a), (b), (c), (d) and (c), the 
Company may not, without the consent of the applieable Remarkcting Agent, convert any Note 
or revoke or chanac any Convc:nlon Notice or Floating I ntt:re~t Race Notic:c 11 or after lbc time 11 
which S'IICb Remarkcling Agent bas d~ermined the interest nne, or Spread (if any) and Spread 
Multiplier (if any}, for any Note being rcrnarlcetc:d (h., the time at wt:ich such Note bas been 
successfully rcmarlce1ed, subject to sctlicrncnt on the related Interest Rate Adjustment Date}. 
The Rcmarketlng Agent may ad vile the Company of Indicative ratu from time to time, or .at any 
time 1.."")011 the request of the Company, prior to nuking such determiMtion of the interest rate, 
Sprc:at, or Spread MuWpllcr, as the ease may be. 

SccllOD :Z08. Automatic Ttndn or Nota OD lht lotcrest Rate AdjUS1mtDt Datt 

Each Note shall be automatic:ally tendered for pure bast, or deemed tendered for purchase, 
on each Interest Rate Adjustment Date relating thereto. Notu sb&ll be purchased or redeemed on 
the Interest Rate Adjustment Date relating theret.o as described in Section 209 or 210 hereof. 

Sectloo 209. Rtmnkctlog 

(a) Appolntmtnl ofRtnwuJing AgtnJ. In COMection with the conversion by the 
Company of any Note as set forth in Section 207 hereof, the Company shall enter into a 
rcrnarkctingli!'cement with a Rcrn11ktting Agent on or prior to the rc:marketing of such Notu, 
which Remarkctin& Agent shall be responsible for the rtmllketing of such Notes. When any 
Note i:s tendered under Scc:lion 208 hereof to the Rcmruketing Agent for rcrnarketing,lbe 
Rc:marketlng Agent will usc Its reasonable efforts to remarket such Note on behalf of the 
Beneficial Owner thereof at a price eqllll to I 00".4 of the principal amount thereof. The 
Rc:marice1ing Agent may purchase: tendered Notes for its own account in a rc:marketing, but -.;11 
not be obligated to do so. The ComJW~y may offer to purchase: Notes in a remarkeling, pro,•ldtd 
that the interest rate utablished with respccl to Notes in such I'CJlUI.Ii(eting Is not different from 
the interest rate that would have been utablishedl if the Company bad not purchased such Notu. 
Any Notes for which the Company shall have given a notice of reocmptlon to the Trustee a.nd the 
Remll'ke1ing Agent will not be considered in a rem11keting. 

(b) Rtmark.clfng Proetdurts. With respect to each Note for which there is to be 
established an Interest rate: from time to time by a Renwketing Agent responsible for the 
rem11lceting thereof, such interest rate shall be sci in accordance -.itb the proecdurcs of 
paragraphs (i) and (il) below. 

(I) Dtttrmlnatlon oflnlutSI Role. Dy 11:00 ~o...m., New York City time, on 
the Interest Rate Adjustment D"e for any Note, the applieable Rcmarketing Agent will 
determine the interest rate for such Note being rc:m11keted to the nearest one hundred thoUSI\Ildth 
(0.0000 I) of one percent per annum for the nClCI Interest Rate Period i.n the ease of a fixed 
intc:rest rate, and the Sj)IU.d (If any) and Spread Multiplier (If any) in the ease of a floating 
lnicrcsi raie; JNovldtd. that between II :00 a.m., New York City time, and II :SO Lm., New York 
City time, the Rcmarktting Agent and the Standby Rem11ket!ng Agc.nt, If any, will usc their 
reasonable efforts to determine the Interest rate for uny Notes not suece.ssfully rem11keted as of 
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the applicable deadline specified in this para;raph. In delemlining the applicable interest rate for 
such Note and other tmns, such R.emarketlna Aaent will, after Wcing into IKlCOunt owket 
conditions as reflected in the prevaillng yields on fiXed l!ld variable rate wcable debt securities, 
(i) consider the princ:ipal amount of all Notes tendered or to be t.eudcre>d Ql! ~ dale and tbe 
principal amount of such Notes prospective purelwers are o.r may be willing to~ and (ii) 
contact, by telephone or otherwise, prospective purehasen and asc:enaln the Interest rates 
therefor at which they would be willing to hold or purchase such Noles. 

( j) Notlj/COJion ofRtllllts; Stllltmtnl. By 12:30 p.m., New York City time, 
on the Interest kate Adjustment Date of any Notes, the applicable Rernarlteting Agent will notify 
the Company and the Trustee in writing (which may include facsimile or other electronlc 
lrllllsmi"ion), of (l) the interest rate or, ln the ca.K of a floating int~ 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, (il) the Interest Rate Adjusunent D:a.te, (iii) the Interest 
Payment Dates for any Notes in the Commercial Paper Term Mode (if other than the ~~terest 
Rate Adjustment Date), the Long Term Rate Mode or the SPURS Mode, (iv) the optional 
redemption terms, if any, and early rematkcting terms, if any, in the use ofa rernarketmg into a 
Long Term Rate Period, (v) l.'le aggregate princ;ipal amount of tendered Notes and (vi) the 
agareg.ate prineipel amount of such tendered Notes that such Remarltetmg Agent was able to 
remJ11ket, at a price equal to 100% of the principal amount thereof plus accrued interest, if any. 
lrrunediately after receiving such notlcc and, in any ca.K, not later than I :30 p.m., New York 
City time, the Trustee will transmit such inform!tion and any other settlement information 
required by the Depositary, to the extent such information has been provided to the Trustee, to 
the Deposilo.ry in accordance with the DepositAry's procedures as in dTeet from time to time. 

By telephone at approximately I :00 p.m., New York City time, on such Interest Rate 
Adjustment Date, the applicable Remart.:etlng Agenr will advise each purchaser of Notes (or the 
DTC Participant of each such purchaser who It is expected in rum will advise such purchaser) of 
the principal amount of such Notes that such purelwer is to purchase. 

Each purchaser of Notes in a remarketlng will be required to give instructions to its DTC 
Participant to pay the purchase price therefor In Jlme day funds to the applicable Rcmarkcti11g 
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 AdjustMent Date. 

All tendered Notes "'ill be autormtlcally d'elivered to the llccount of the Trustee (or such 
other account mectlng the requirements of the Deposilllry's procedures u in effect from time to 
time), by boolc·entry through the Deposllllry against payment of the purchase price or redemption 
price therefor, on the Interest Rate Adjustment Date relating thereto. 

The applicable Remarlceting Agent will malce, or cause the Trustee to make, payma~r to 
the DTC Participant of each tendering Bene tidal Owner of Notes subject to a remarketJna, by 
book-entry through the Depositary by the close ofbusiness 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 
purehaud pursuant to a Special Mandatocy Purchase, subject to receipt of funds from the 
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CompMy or, if applicable, an institution providing credit support, as the: case may be. the: 
Trustee will make such payment oflhc purchase price of sud! Notes plus accrued interest, if any, 
to such dlte. 

The transactions described above for a mno.rkedng of any Notes will be executed on lhe 
Interest Rate Adjustment Date for such Not.cs through lhe Deposltasy in acx:ordanec: with lhe 
proced~s of the r eposiiAry, and lhc acoounts of the respective the DTC PartlcipMts will be 
debited and crcdite.J and such Notes deliveted by book-entry as necessary to effect the purchases 
and sales therc.of, in cac:h case as determined in the related rcmarketina. 

Except as otherwise set forlh in Section 210 hereof, any Notes tendered in a remarl;eting 
will be purch8.$Cd solely out of lhc proceeds received from purchaser~ ofsuch Notes in such 
remo.rketins, and none of lhe Trustee, lhc applicable Remarketing Agent, any Standby 
Remarketing Agent or lhc Company will be obli&llted to provide funds to make payment upon 
any Beneficial Owner's tender in a mnllrketing. 

Allhous]l tendered Not.:s will be subject to purchase by a Remo.rketing Aaent in a 
remarketing, JUCh Remllrketing Aaent&lld any Sl&lldby Remo.rketing Agent will not be obligated 
to purchase any such Notes. 

The senlemenl and rcmarketing proced~ 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 Deposiwy. In addition. each 
R~matkcting Agent moy, ln o;cordMcc witb the tcnns of the Indenture, modify the settlement 
and remo.rketing procedures set forth above in order to faciliwe lhe senlement &lid rcrnatketing 
process. 

As tong as the Deposillly's nominee holds the cenific:ates representing the Notes in the 
book-entry system of the Depositary, no eenificates for such Notes will be delivered by any 
selling Beneficial Owner to reflect My transfer of Notes efTected in any remo.rketing. 

The Trustee shall eonfinn to lhe Depositary the interest rate for the follo..,ing Interest 
Rate Pc.riod in accord&llee wilh the Deposlta.ry's procedures as in etTect from time to time. 

The interest rate SMOuneed by lhc applicable Rcmarketing Agent, absent manifest error, 
shall be binding and conclusive upon the Beneficial Owne1 s, the Company and tile Trustee. 

(c) FDIItd Rtm/Uutlng. Notes not successfully rematkcted will be subject to Special 
Mandlto.ry Purdwc by lhe Company as set forth in Section 210 h.l'eOf. 

Section 210. Pu~hase and R~dcmplioo or Notes 

(o) Spfc!a/ Mandatory Purchas1. Subjec:t lo cenain exceptions, if on any lnlct'C1t 
Rare Adjustmmt Date for any Note:&, &he applicable Rcnwkcting Agent and the applicable 
Standby Rcmo.rkcting Agenr(s) have not remarketed all such Notes, !he Notes thai have no1 been 
mnarketed are subjeclto Special Mandlro.ry Purchase (a "Spn;ja! Menda1ory Purciwe") by lhe 
Company. The Compllny II obllgaled to pay all accrued and unpaid inlcrcst,lfany, on 
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unrcmarkc:tcd Notes to IUCh Interest Rate Adjustment Date. Payment of the principal amount of unrcmarketed Notes by the Company,lllld payment ofacuued and Wlt lld intClCSI, if any, by the Company, will be made by deposit of same-day funds wilh lhc Tnulee (or such other account mectiDglhe requimnenll oflhe Deposiwy's procedures as In effect from time to time) irrevocsbly in tniSI for the benefit of the Beneficial Owners of Notes subject to Special Mancatory Purclwe by 3:00p.m., New York City time, on such Interest Rate Adjustment Date. 

Failure by the Company to purchase Notes pursuant to a Special Mandatory Purehasc will consti11.•te an EVU1t of Default under the Indenture as set fonh in Section 401 hereof in which even! lhe date of IUCh failure shall constitute a date of MI!Urity for such Notes and the principal thereof may be declared due and payable In the manner and with the effect provided in lhe lnden!Ure. Following such failure to pay pursWIIIt t.o a Special Mandatory Purchase, such Notes will bear interest lllhc Speelallnterest Rate as provided for in Section 20S hereof. 

(b) Optlo110/ Redemption on any Jntucst Ratt 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 Dat.e relating lhereto without notice to the holden thereof 11 a redemption price equal to IOOo/o of the principal amount thereof. 

(c) Redemption IYhllt Notes art fn the Long Tum Rotc Mode. Any Notes in the Long Tenn Rate Mode are subject to redemption at the option of the Compnny ot the times and upon the terms specified ~t the time of convenion to or within such Long Term Rate Mode. 

(d) Allocation. Except in the c:ase of a Special M3ndatory Purehue, if the NotCJO are to be redeemed in part, the Deposiwy, after receiving notice of redemption specifying the aggrege•: principal amount of Notes to be so redeemed, will detc:nninc: by lot (or otherwise in aeeordll!CC with the procedures of the Deposiwy) the principal amount of such Notes to be redeemed from the account of each DTC ParticipanL After making its determination as described above, the Deposiwy will give notice of 'uch determination to each DTC Panicipant from whose account such Notes are to be redeemed. Eoch such DTC Participant, upon receipt of such notice will in tum determine the printipal amount of Notes to be •edeemed from the accounts of lhe Beneficial Ownc:n of such Notes for which it serves as DTC Panicipant, and give notice of such determination to the Rcmarl:eting Agent. 

Sution 211. Form and Otber Turns of Cbt Notu 

(a) Attached hereto as Exhjbj! A is the fonn of Note. which fonn is hereby established as the fonn In which Notes may be issued bcarina interest at the lnltllll Interest R.tte or in the Commercilll Paper Term Mode, lhe Long Tcnn Rate Mode 'lr the SPURS Mode. Annex A to Exbibil A is deemed to be a part of such Note and such Annex may be changed upon the mutual agreement of the Company lllld the Trustee to reflect changes occasioned by remarketings. 

(b) Subject to (a) above, any Note may be I$Sued in such other fonn as may be provided by, or not inconsistent with, lhe terms of the Originallndentute and this First Supplemental Indenture. 



ARTICLE THREE 

The SPURS Mode 

Sullon 301. Appl ltablliry or Artld e 

The provisions of this Article Tlucc 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 fonh in this Article Three shall govern. 

Section J02. Jalllal SPURS Rate Period 

The Notes shall be issued initially in a SPURS Mode with respect to which the Comp411y 
shall hnve on the Original Issue Date entered into a SPURS Remarketina Agreement. With 
respect to Notes within a SPURS Rate Period commcnc.ing on the OriJ)nal Issue Date, refereocc:s 
in this Miele Three to (i} the SPURS Agent and SPURS Remarketina Date shall mean the Initial 
SPURS Aaent and the Initial SPURS Remarketing Date and (ii} the Interest Rate Adjustment 
Date upon which the SPURS Rate Period commences shall mCM the Original Issue Date. 

Section 303. Jntcratto SPURS Rcmarketlna Date 

F.ach Note in the SPURS Mode \\ill bear interest at the annual interest rate established by 
the SPURS Agent from, and including, the Interest Rate Adjustment Date commencing the 
Interest Rate Perioo for the SPURS Mode to, but excludina. the SPURS RcmMketing Oa!c. 
Such interest rate will be the minimum rate ofinterest and, in the case ora floatin,g interest rate, 
Spread (if any} and Spread Multiplier (if any} ne«ssazy in the judgme.nt of such SPURS Aaent 
to prodU« a par bid in the secondary l'll&rket for such Note on the date the interest rate is 
established. The designated SPURS Rernarketing Date shnll be an Interest Pa)ment Date \\ithin 
such Interest Rate Period. 

Section 304. Tender to and Remarketing by the SPURS Agent 

The obligations oftbc SPUR Aaent set forth herein shall be performed under the 
applicable SPURS Rcmarketlng Agreement. 

(a) Mandatory Tender. Provided that the SPURS Agent gives notice to the Comp311y 
and the Trust« on or before the Notification Date ofits intention to purchase the Notes for 
remarketing, each Note will be automatically tendered, or deemed tendered, to the SPURS Aaent 
for remarkcting at the SPURS lnterCSl Rate on the SPURS Remarketing Date, except in the 
circumstances described in subsection (b)(2) and Section 30S below will. repnlto failure of the 
SPURS Agent to purchase the Notes. The purchase price for the tendered Notes to be paid by 
the SPURS Agent will equai iOO% of the principal amount thereof. When the Noles Me 
tendered for remuketin;, the SPURS Agent may renwkct the Notes for its own a«aunt at 
vtrying prices 10 be de1cnnintd by the SPURS Agent at the time of each sale. From and 
induding the SPURS Rcmarketing Date to, but exeludina, the next sU«Cedina Interest Rate 
Adjustment Date, the Notes will bear interest at the SPURS lnterC:Sl Rate. If the SPURS Aaent 
elects to remarket the Notes, the obliaatlon of the SPURS Agent to purchase the Notes on the 



SPURS Remarketing Date iJ subject to the conditions set fonh in the applicable SPURS 
Remarketing Agreement. 

(b) Rtmtuutlng. The remarketing of the notes purchased by SPURS Agc:ntlllldcr the 
SPURS Rcmarkc:llng Agrec:m(nt shall be cenied out in accorda:ncc with the folio wins 
procedu:eJ: 

(I)· 1M SPURS Jntrnst Rau. Subject to the SPURS A sent's election to 
remarket the Nl)tes 15 provided in subSection (a) above, the SPURS Interest Rate shall be 
determln~ by the SPURS Agent by 3:30p.m., New York City time, on the third Busincu Day 
inunediately prcec:ding the SPURS Rcmarketing Date (the ~Dcteanjnation Date') to the nearest 
one hundred-thousandth (0.0000 I) of one: percent per annum and will be equal to the Base Rate 
established by the SPURS Agent, af\c:rc:onsultalion with the Company, at or prior to the 
comrnenecment of the SPURS Mode (the wnas Rile"), plu.s the Applicable Spread, which will 
be based on the Dollar Price: of the Notes. 

(2) Notification of Ruults: &ultmutr Provided the SPURS Agent bas 
previously notified the Company and the Trustee on the Notification Date of ns 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 \vritins. by 4:00 p.l'!' •. , New 
York City time, on the Determination Date, of the SPURS Interest Rate. 

All of the tendered Notes will be automatically dc:li\-ered to the account of the Trustee, by 
b9ok~ntry through the OcposiW)' pending payment of the purchase price the~for, on the 
SPURS Remarkc:tlns Date. · 

In the event that the SPURS Ascnt purchases the tendered Notes on the SPUR~ 
Remarketlng Date, the SPURS Agent wiiiiDike or cause the Trustee to mllke payment to the 
DTC P1111icipant of each tendering Benelidal Owner of Notes, by book~ntry through the 
Depositary by the close of business on the SPURS Rcmarkellng Date against delivery through 
the Dcposit.azy of such Beneficial Owner's tendered Notes. If the SI'URS Agent does not 
purchase all of the Notes on the SPURS Remarketing Date, the Company may anc:mptto c:onven 
the Notes to a new lnteresl Rate Mode, such intencst rate to be determined 15 provided for in 
Section 20S hereof, and settlement will be effected 15 described In thi5 Section 304(b). In any 
case, the Company will make or cause the Trustee to mllke payment of Interest to each Bcnefic.ial 
Owner ofNotes due on the: SPURS Remarkelina Date by bool.-cntry through the Depositary by 
the close of business on the SPURS Remarketi118 Date. 

The transactions in this subsection (bX2) hereof will be ext.:uted on the SPURS 
Remarkcting Date throu&}l the Depositary in eceordaooe with the proeedLIICS of the Dcposit.azy, 
IUid the accounts of the rc:spcctive DTC Participants will be debited and credited and the Notes 
delivered by bool:-<ntry as necc:ssary to effect the purdwc:s and sales thereof. 

TransacLiOld involvina the sale 11\d purchase of Notes rcmarl.etc:d by the SPURS Agent 
on and llfler a SPURS Remarketing Date wiiiiiCllle in immediately avallabk ru:uls through the 
~posiuuy's Same-Day FWJds Seulerncnt System. 
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The tender and settlement proc:edures describe.i above, includina provisloru for payment 
by purcllasers ofNous in the: remarketma or for payment to selling Bc:ndicial Owners of 
tendered Notes, may be modified to the: extent required by lbc Depositaty or to the extent 
required to facilitale the: tender and renwicetina of Notes in ccrUlicated form, if the book-entry 
system is no longer available for the Notes at the time of the mnarketil\g. In addition, the 
SPURS Agent may, in accordanc:e with the tenns of the Indenture, modify the tender and 
settlement procedures set forth above in order to facilitate the tender and settlement process. 

I, 3 long IS the Deposiwy's nominee holds the certifitates representing any Notes in the 
book-«~try system of the DepoJitaty, no c~rtificates for such Notes will be delivered by any 
selling Beneficial Owner to renect any tranSfer of such Notes effected in the remarkcting. 

Section 305. Convenlon or Redemption Following Eleclion by tbe SPURS Agent to 
Rtmar ktt 

(a) If the SPURS Agent elects to rcmukct the Notes on the SPURS Rcmatkttiog 
Dlk, the Notes will be subject to mandatory tender to the SPURS Agent for rcmarketing on such 
date, in cad;~ subject 10 the conditioru set forth in S«tion 304 hereof, and to the Company's 
right to either convert the Notes to a new lntcrcJt Rate Mode on the SPURS Remarketlng Date or 
to redeem the Notes from the SPURS Agent, in ea.ch ~ IS described in the next sentence. The 
Company will notify the SPURS Agent and the Trustee, not later than the Bwiness Day 
immedJately preceding the Detennination Date. if the Company irrevocably elects to exercise its 
right to either convert the Notes to a new Interest Rate Mode, or to redeem the Notes in whol:c, 
but not in pal1, from the SPURS Agent at the Optional Redemption Price, in each case on the 
SPURS Rcmarkctlng Date. 

(b) In the event thllt the Company inevneably elects 10 convert the Notes to a new 
Interest Rate Mode:, then IS of the SPURS Remarket ing Date the Notes will cease to be in the 
SPURS Mode, the SPURS Renwlccting Date v.ill consthute an lntere:st Rate Adjwtment Date, 
and the Notes shall be subjectiO rcmarketing on such date by a Rcmarkcting Agent appointed in 
the Commercial Paper Term Mode or the Lona Tenn Rate Mode or a new SPURS Mode 
established in aecordanc:e with the proudures set forth in Section 207 hereof: provldtd thll, in 
such case, the notice period required for con,"Cnlon shall be the period commencina on the 
Detenninatlon Date. In such ~.lbc Comp~.'ly wll pay to the SPURS Agcot the excess of the 
Dollar Price of tho Notes over I 00% of the princl~ amount of the Notes in same-day funds by 
\o.ire UII\Sfer to an account designated by the SPURS Agent on the SPURS Rc:mDSketing D~tc. 

(c) In the event that the Company irrevocably elects to redeem the Notes, the 
"Optional Reslcmption Price;" shall be the greater of either (i) IIJO% of the principal amount of 
the Notes or (li) the Dollar Price. plw in either case accrued and unpaid interest from the SPURS 
Remarketing Date on the principal amount be ina redeemed to the date of redemption. If the 
Company elects to redeem the Notes, It shall pay the redemptlon price therefor in same-Gay 
funds by wire transfer to an account desianated by the SPURS Agcot on the SPURS 
Renwlccting Date. ~ 
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(d) If notice has been given as provided in the lndennu-e and funds for the 
rcdmlption of any Nole$ Q!lcd for redemption slull have been made available on lhc redemption 
date rtf erred to in JUCh notice, such Notes shall cease to bear interest on the dalt futed for JUdi 
redemption specified in sud! notice and the only right of the SPURS Agent &om and after the 
redemption date shall be to receive payment of the Optional Redemption Price upon JUrrender of 
sud! Notes in aceordance with such notice. 

ARTICLE FOUR 

Addltloaal Ennis of Default " 'lth Respect to the Notes 

Section 401. Ddi.altlon 

All of the events specified in clauses (I), (2) and (4) through (6) of Section SOl( a) of the 
Original Indenture shall be wE vents of Default" with respea to the Notes. ln lddition. the 
following event that shall have ocCUlTed and be continuing shall be an additional Event of 
Default \Ooith rcspcc1to ..ach series of Notes: (7) default in the payment of the purchase price 
with respec:tto the Special Mandatory Purchase on the applicable Interest Rate Adjustment Date 
in aceo:rdance with Section 210(a) hereot: 

ARTICLE FIVE 

Authentiutlon and Doelb•ery of tbr Notes 

Section SOl. Authentication and Dtll\•ery 

As provided in and pursuant to Section 30) of the Original lndeniUI'C, each time that the 
Company delivers Notes to the Trustee or Aulhentieating Agent fC'f aulhentieation, the Company 
shall deliver m Supplemental Company Order in the form of Exhibit 8 to this Firs! Supplemental 
Indenture for the authentication and delivery of such Notes and the Trustee or such 
Authenticating Agent shall authenticate and deliver such Notes. 



ARTICLE SIX 

Suppl~m~ntal Jnd~nlurcs 

S~d lon 601. Elftd On Orlilnal l nd~nlurc 

The First Supplemental Indenture is a supplement to the Original Indenture. As 
suppler.~ented by this First Supplemental Indenture, t.he Original Indenture is in all respects 
nstified, approved and confinncd, and the Original Indenture and this First Supplemental 
Indenture shall together constirute one and the same Instrument. 

ARTICLE SEVEN 

MisrrllantouJ 

Stetlon 701. Count~rparts 

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. 

Secrloo 7102. 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 First Supplemen'tallndenture. 

Stet lou 703. Govemlna Law 

This First Supplemental Indenture shall be governed by and construed in occordanee ,,ith 
the laws of the jurisdiction that govern the Original Indenture 1111.:1 its construction. 

(The balance of this page intentionally lefl blank.] 
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IN WITNESS WliDU:t ~.the panics hen:to have caused this First Supplemental 
Indenture to be duly executed Md their respective eorporatc seals to be hereunto affixed and 
anestcd, all as of lhc date and yur first Y.Tlltcn above. 

TAMPA ELECTRJC COMPAN/ 

By: ~nL 
Oiratd F. Anderson 
Chainna.n of the Board a.nd Chief Exteutive Officer 

[Corporate: Seal) 

THE BANK OF NEW YORX, AS TRUSTEE 

By:·--~------------------Name: 
Title: 

(Corporate Seal) 
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IN WITNESS WHEREOF, the parties hereto hAve uused ~First Supplcmcnt.o.l 
Indenture lobo duly executed IIDd tbelr reapcctivc corporau Kab 10 be hueuniO AffiXed and 
tnc.sted, all as of the date ltld yar filit wrlUCDahove. 

TAM!' A ELECTRIC COMPANY 

By:·--~------------------
Gira:d F. Andccson 
Chairman of the Boud and Chief Exceutive Officer 

(Corporalc Seal) 

.lliE BANK OF NEW YORK. AS TRUSTEE 

fCorporau: Seal l 
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State of V1.~fn·ef cit' J...Jx~ ~ SS.: 
Countyof ) 

On the :;?.t day of ~ ~ , 1998 before me personally eame Girard F. Andcnon, to me OWn, who, being bye duly sworn, did depose and say that he Is ChainnM of the Board and Chief Executlvc Officer ofT AMPA ELECTRIC COMPANY, one of the corporations described in and which executed the foregoing instrument; that he knows the seal of said corporation; that the seal afrtxed to said inJtrwnent is such corporate seal; that it was so affi>.. -d by authority of the Board of Directors of said corponuion, and that he signed his name there o by like authority. 

State of New York 

County of New York 

) 
) SS.: 
) 

On the day of I 998 before me personally came 
to me kn0\\11, who, being by me duly sworn, did ..,.de_po_sc_l:ild--.-sa-y-ihra-t,.h"""cJ'"'sh-e"Tis------ of THE BANK OF NEW 

YORK, one oflhe corporatlons described in and "hicb executed the foregoing instrument; that he/she knows the seal of said corporation; that the ~I affixed to said instrument is such torponue seal: that it was so aftixed by authority of the Booud of Directors of said corporation, and th4t he/she signed his/her names thereto by I ike authority 

!\otaty Pubhc 
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SlAte of 

County of 

) 
)SS.: 
) 

Oil~ dAy of 199S before me pcno!W.Iy came GirQN 
F. ADdcnoo. to nie known, who, bclna by me duly sworn. did depose and so.y that he is 
~rmanoft.be Doard and Chief Executive Offie.crofTAMPA ELECTRIC COMI'ANY, o:ne of 
t1r. c.orporaliOlU described In and which c:xcc:utcd the forego ina i.Mrumcnt; that he knows the 
seal of said corporation; that the Jeal aflixed to sllid inst.rument h Atcb corponW: sc.U; that It wu 
so affbred by authority of the Board o! Directors of said corporation, and lhat he sisned bls rwnc 
thcrdO by like :1.111hority. 

Nowy Public 

SlAte ofNcw Yorx ) 
) SS.: 

County ofNew York ) 

On the '1$ ~ day of ~ 1998 before n•c pcnonlllly came 
N. S. SJGNOitmfi to ~e knowa, who, be ins by me duly s"''Om, did 

depose and uy that bclthe b IJICE f!RFSIDEN1i of TilE BANK OF NEW 
YORK, one of the corporations described in and which c;xecuted the foreaoin& insuumeot; wr 
bc:lshc bows the seal of said c.orpol"'1loo; that the seal affixed to Aid innrumeDt Is such 
c.orporate SC41; lhtlt It wu so e.Oillcd by authority of the Boa.nl of Director~ of S&id corporatio u, 
and WI he/she sisned hi.slber names thereto by like authority. 
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EXHIBIT A 

Ul'o'LESS TBlS C£RTU'JCAT£ IS PR.ESENT£D BY AN AUTHOJUZ.ED R£1'JU:SENTATIVE 
OF TRl' DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION, TO nn: 
ISSUER OR ITS AGENT FOR REGISTRATION OF TRANSFER. EXCIIANG£ OR PA VMEI\'T, 
AND ANY CERTIFICATE ISSUED IS IU:CISTERED IN THE NAIItE OF CEDE It CO. OR IN 
SUCH OTHER NAME AS IS REQUESTED BY AN AUTHOJUZ.ED REPRESENTATIVE OF 
1liE DEPOSITORY TRUST COMPANY (AND ANY PAYMENT IS MADE TO CEDE & CO. 
OR SUC.B OTJIER ENTJTV AS IS REQUESTED BY AN AUTHOJUZ.ED REPRESENTATIVE 
OF rn g DEPOSITORY TRUST COMPANY), ANY TRANSFER, PLEDGE OR OTHER USE 
HEREOF FOR JIALUE OR OTHEAWJSE JY OR TO ANY ~EASON IS WRONGFUL INASMUCH 
AS THE REGISTERED OWNER HEREOF, CEDE & CO., liAS AN JNTERL«:T HEREIN. 

NO. ( 

TAMPA ELECTRIC COMPANY 
Remarkclcd Note Due 2038 

sso.ooo.ooo 

CUSIPNO.: ( 

Check this box If the Note is a Global Note. 

Applicable If the Nocc Is a Global Notc· 

This Note i.s a Global Security within the m~ina of the lndcn111rc hereinafter refe~d to and is 
registered in the name of Cede &: Co.,« sueh other nominee of The IXpolhOf)' Trv11 Company, a New 
Yoric corporation, or any successor depolltary {"'!Xpolitary"), as ~ues1ed by an authorized 
representative or tbc Depositary. TI1is Note is exchangeable for Notes registered in the name of a person 
other than the IXposltary or hs nominee only In the limited clrcu .. utance:s ducribed in lhe Indenture and 
may oot be uansl'rmd except u a whole by the Depositary to a nomincc of the Depositary or by a 
nominee of the IXpositary t.o the ikpolltary or another nominee of the IXpolitary. 

ORICINAL ISSUE DATE: Julyll, 
1991 

WUE Pillet: 101m (u a pctC<1ICqt 
ofpriftdpoJ-..!) 

STATtDMATURITY: July U,20ll. 
llllljoct 10 .-daiOoy-1D"" 
SI'UllS Altlll. If 11111. u daal'b<d on 
!he .....,. or lllb Noc.e. 

lNT'I:JtEST RATE: To .... ud ..... 
July IS, 2001, U 4K per amum. 
Thtrcal\u, u ll!elnltiUirale kl forll! In 
Alula A hcrtto, 

11\TEREST I' A \ 'MENT DATES: 
IIIMW'f I hod Joly IS ofudl)c.w, op 
10 bile cnlud"'' I vir U, 200 I w 
-~ .. .......,. "· '"'· ,,_ end lnclwdu11 Juty IS, 2001, onllle d•~tt 
6cJc:ribcd In A.Mc.l A hctolo. 

SPJ:ClfltD C\IIUlEI'ICY: U.S. 
dol1111 (If olllel d\an U.S. dollat>) HIA 

AUTIIORJU:O DENOMIHA1 lOSS: 
HIA (Ooll7 oppllc:b'c If SpedrtOd 
O.mn<y h OCher d\an U.S doH .. ) 

DEPOSITARY: Th<Dtjlo>JIOfyTN" 
ColnPI")' 

INITIAL SPURS ACU.T:Ctllb>nl:. 
1'/.A., or lu UUJMC Of-
SISKINC fVN'D. WA 

YI&LD TO MATURin': NIA 

JW)EMI'TION, RtPURCIIASt 
AI(!) COI\'Vt RSION OPTIONS: Sec 
m"CIIC oflhb Nocc, 

ROIARKI:TINC I'RO\'ISION'S: Sec 
re>mc of IIIIo 1'101<. 



THJS NOT£ SHALL NOT 8£ VALID FOR AA'Y PURPOSE UNLESS PRESENTED TOGETIIER WITH AN ANNEX A Jll:RETO (INCLUDING ANY CONTINUATION 
THEREOF). REFERENCE IS MADE TO ANNEX A FOR CERTAIN TERMS OF TIUS NOTE. 

TAMPA ELECTRJC COMPANY, a corpontion duly organized and existing under the 
laws of the Suue of Florida (herein called the "Company," which term includes any succc:ssor 
Corporation ·mder the Indenture hereinafter referred to), for value received, hereby promises to 
pay to C£DB &; CO., or rqisterccl usiJDS, the prindpaiJUm set forth in Anna A on the Stated Maturity, upon the presentation and surrender ~f at the principal corpome trust office of 
The Bank of New York, or its successor in trust (the 'Trustee") or such other office as the 
Trustee has designated ln writing, and to pay interest on the unpaid principal balance hereof at a rate per OMum (assuming a 360-day year consisting of twelve 30-day months) equal to the 
Initial Interest Rate Jet forth in Annex A for the period from the Original Issue Date to, but 
excluding, July IS, 2001 (the 1 nl!jal SPURS Remarlcet!ng Date"). If the Initial SPURS Agent (as defined above and set forth in AMex A) elects to purchase this Note on the Initial SPURS 
Remarketlng Date, except in the limited circumstances dcseribed on the reverse of this No~e. (a) 
this Note will be subject to mandatory tender to the Initial SPURS Agent .at 100% of the 
aggregate principal amount thereof for remarketlng on the Initial SPURS Remuketing Date, on 
the terms and subject to the conditions described on the reverse ofthiJ Note, and (b) will for the 
period from the Initial SPURS Rcmarlceting Date to, but excluding July 15,2011 , bear interest 
at the SPURS Interest Rate (as defined on the reverse of this Notc). lfthe Initial SPURS Agent 
does not purchase this Note on the Initial SPURS Remarl.eting Date, this Note automatically 
will be subject to mandatory tender at I OOo/o of the principal amount thereof for redemption on such date by the Company or for remarlceting on such date by a Pemarketing Agent (as defined 
on the Rcvcne of thia Note) in a Commcrc:ial Paper Term Mode, Long Term Rate Mode or a new SPURS Mode and will bear interest 11 a rate ·tind 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 AMex A, In taeh we, p~ymcniS &haU be made in accordance \\oilh the provisions 
hereof, including any additional terms specified in AMcx A, until the principal hereof is paid or 
duly made available for payment. Rcferencc:s herein to "this Note." "hereof," "herein" and comparable terms snail include AMex A. 

So long as this Note bears interest In the Commereiol Paper Term Mode, interest will be payable on the l:nterc:st Rate Adjustment Date which commences the next suceccding Interest 
Rate Period for this Note and on such other dllcs (If any) as -..;n be cstablished by the Company :md set forth in Annex A upon conversion of this Note to the C<.mmercial Paper Term Mode or 
upon remarketing of this Note In a new Interest Rate Period in the Commercial Paper Term Mode. So long as th.is Note bears interest in the Lo11g 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 Jet 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 fotth below under uJNTEREST RATE" in the c:asc of a floating interest 



rate and on the Interest Rate Adjustment Date commencing the next .uccceding Interest Rate 
Period. Such i:nterest will be payable to the Holder hereof u of the related Record Date, which. 
so long u this Note bean interest (i) In the Initial Interest Rate Period, are the dates specified In 
Annex A; (ii} In tho Commerelal Paper Tenn Mode, is the Business Day prior to the related 
Interest Payment Dale; and (Iii) in the Long Tenn Rate Mode or the SPURS Mode, is the 
fifteenth talendat day (whether or not a Business Day} immediately preceding the related 
Interest Payment Date. Except as provided be.low under "fLOATING INTEREST RATES," if 
any Interest Payment Date would otherwise be a day that is not a Bwiness Day, such Interest 
Payml'nt Date will be postponed to the next suttecding BlUiness Day, and no interest will 
acaue )0 such payment for the period from and after sudlloterest Payment Ihte to the date of 
such p~.yment oo the next suteecdiog Business Day. Interest on this Note while bcaf_ftg lntctest 
in the Commercial Paper Tenn Mode or at a floating interest rate during a Long Tenn Rate 
Period or a SPURS Rale Period will be computed on the ba.sis 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), intcrest will be computed on the basis of ~tual days elapsed over the attual 
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 ba.siJ of 1 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 ba.sis of a year of360 days consisting of twelve 30-day months. 

Paymcn1 of the principal of {and premium, if any) and any such interest on this Note 
shall be mode in immediately 1\'ailable 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 nude to the further pro,isions of this Note set forth on the I'C\'Crsc 
hereof and in Annex A hereto, v;hich funher pro,·isions sh311 for oil purposes have the same 
effect as if set forth at this place. 

Unless the cenificete of authentication hereon has been executed by the Trustee referred 
to on the rcvenc: hereof by I!Wlual 1ignoturc:, this Note shall not be entitled to any benefit under 
the Indenture or be valid or obligatory for any purpose. 
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JN WilNESS WHEREOF, TAMPA EL.ECTRIC COMP.U~Y has caused this 
instrument to be duly exca~tcd. 

TRUSTEE'S CERTIFICATE 
OF AUTHENTICATION 
This is one or the series 
dcsignnted therein referred 
to in the within-mentioned 
Indenture. 

THE BANK OF NEW YORK 
as Authenticating Aaent for the Trustee 

TAMPA ELECTRIC COMPANY 

By: __ ~----------------Namc: 
Title: 

Dllc: _______ ___ __ 

(SEAL] 

Dy~· -----------------------------------------Authorized Signatory 

Date: -------------



(REVERSE OF NO're) 
TAMPA ELECTRJC COMPANY 

Rematkmd Note Due 2031 

This Nou is on& or a duly alllhorittd iuue of aewrities of the Com~y (herein called the '1:is!!g"), issued and to be iuued under an Indenture dated as of July 1, 1991, as 'uppkmented by the First Supplemental lndenrure, dated as of July 1 :S, 1991 (as funher amended or supplemented, the "Indenture"). bclWml the Company and The Bank or New York. as li\I11CC (the "'.oo.nss ... which term ~tildes any ll!CCC1101' TMicc under lht lndenllll'e), 10 wtlidllndttiliirc refermcc Is h=by made for a swrmenl of the rc:spective riahiJ, limitations of riahts, duties and Immunities thereunder of the Con p.ny, the Trustee and lhc Holders of the Securities and of the terms upon which the Notes are, and arc to be. authenticated and delivered. This Note Is one of the seeuritics of the urics designated on the face hereof, limited in agrepte prineipal&~MUniiO SSO,OOO,OOO. 

DEFINITIONS 

The followina terms, as used herein, have the following mcaninss unleu the context or u~ clearly indicates anothtr or different meanlns or lntc.nt: 

"Applicable "puad" shall mean the lowest bid Indication. expressed u a spread (in the form of a percentage or in basis points) above the Base Rate, obtained by the SPURS Agent on tho applicable Ottermlnatioo Date from the bids quoted by up IO five Reference Corporate Deal<~ for the full aqrcaatc outstandin& principal amount of the Notes 11 the Dollar Pri«, but auwnlng (•) an issue date equal lo the applicable SPURS Rtmar!(etin& Date, with senlcment on slid! date without accrued inlereJI, (ii) a maturity date equal ro the next wcceedinslntctest Rate Adju.stmenl Date of the NotCi, and (ii i) a stated annuallntcnst rate, payable aemiannually on uch lntcnst Payment Dale, equal to the B~ Rate pl"s the spread bid by the applicable Reference Corporate Dealer. If fewer than five Referem:e Corponte Dealers bid as described above, then the Applicable Spread "'•II be the lowest of such bid indicaclons obtained as described above. The SPURS Interest Rate announced by the SPURS As~nl, abaenl manifest error, "'all be blndlna and conclusive upon the Beneficial Owners and holders of the Notes, the Company and the Trustee. 

"Bas RateK shall mean the lnterut rate cstabli~ by the SPURS Ag~nt, after consultation with the Company, as the applicable "base rateK at or prior to the commenument of the SPURS Mode and Kt fonh in Annex A hue to. 

"Beneflclal Owner'" shall mean. if this Ncu: Is in book·cnrry form, the Pmon v.ho acquires an interest in the Nou, whieh Is reOected on the recon!s I!Jf Depositary through ill panicipants. 

"Businns Oav'" shall mean any day that is nola day on which banking insti!Uiions In New York. New Y ort, or lhe JWe In wtlldt the otr~ee of the T rustcc at whk: the Indenture Is adm ln!Jtcred arc authoriud or oblipted by bw or executive order to e loso; provldtd, Joo,...,,.,.r, rhat with res pee: I 10 Notes in the Long Term Rate Mode or the SPURS Mode as 10 which UBOR Is an applicable Interest Rate Basis, slid! day is abo a Loadon BusiDCiS Day (as bcnlnaf\cr defined). •Lond9n Busjnm P•v'" means (i) if the Index Currency (as hereinafter deOned) is other than European Cu=ney Uniu i.E!dn. any day on which dealinss ina:uch Index Cum:ncy arc transacted In the London lntcrllank market or(il) ir the Index Currency is ECU, any day that does not appur as an ECU non·Ktllcment day on the display designated as ~ISDE'' on the Reut.m Monitor Money .Rates Service (or a day so dcsi&nated by the ECU 



Bankin& Auoclalion) or, If ECU non-aenlcment days do no1 appw on the pace (and arc noc so 
dttlp~ Is a day on which payments In ECU can be wttlcd in the International bank ina matlo:rt 

"Ca!sylasjon Aunt• ahall mean, if this Noco bean intcrttt al a floatlna rale,an entity tciCC1ed by 
the Company that will determine the ln!ercat rate In effect for cath Interest Re:sct Period of this Nolo 
subsequent to tho lnltlallntcrcat Reset Dale. 

"Calcvln!on Date• aha II have the meanlna Sd forth under •n .OA 11NG INTERE..c:"T RA ns· 
below. 

·~" Jhall have tile meaning &el forth under •f'LOA TINO INTEREST RATES" below. 

•CMT Rate" aha! I have the mean ina Sd forth under •fl..oA TING INTEkEST RATES'" below. 

"Commcn;!JI P,eq Tean Mock" aha II mean the JnlcreJI Rate Mode in which the ln1cre:st rate on 
this Note iJ rctcC on a pc.riodic bult that shall no! be len than one ctlcndar day nor more than 364 
conaccutlvc calendar daya and Interest is paid u ptOvided for such lnlerell Rate Mode u set forth hcrdn. 

"Commm!a! Paeq Tean Pcriocr shall mean the Jntcmt Rate Period for this Note in the 
Commercial Ptper Term Mode that Is a period of no1 leu than one nor more than 364 consecutl•·c 
calendar da.)'l, as determined by the Company (u dc~eribcd below under ·coNVERSION") or. If not so 
delermincd, by tho Remarkcdna Aaent for this Note (In Its b«t judamcnt In order to obtain the lowest 
inlemt cost for such Note). ueh Commerel.tl Paper Term Period will commence on the Interest Rate 
Adjustment Date therefor and end oothc day prcccdina the date tpecificd by tuch Rcma"-•'1ing Agent as 
the first day of the next Interest Rate Period for this Note. 1M lntcrut rate for any Commercial Paper 
Term Period relalins to this Note will be determined not later than I !:SO a.m., New Yor~ Cit)• time. on 
the Interest Ra!e Adjustment Date for this Note. which It the first day of eath Interet! Period (Of this 
Noce. 

"Compvable futsurv lpun• ahall mean the United Slates Treasury security or securities 
~elected by the SPURS Ascnt u havina an actual or inlerpolaled mlluriry or malutities comparable or 
applicable to the rcmalnins term 10 the next succeeding Interest Rate Adjustment Date of lhh Not• whrn 
purchased by turh SPURS Aacnt. 

"COJDpaAl>le fuuury Pris• ahall mean, .,.;lh respect t~ a SPURS Rcrnatkcting Datr, (a) thr 
offer prices for the Comparable Treasury Issues (el<presscd in each case u a pcrcc.ntage of Its prindpal amount) at I 1:00 a.m. on the Determination Date, a.s set fonh on Tolerate !'age SOO (oor ,,_., othcr page 
u may replace Tclctatc Page SOO} or (b) If such page (or any aucccssor paac) i1 no1 displayed or dOC$ 
not contain such otTer prices 011 wch Dctmnination Date, (i) the average of the Reference Treasury 
Dealer Quotatiotu for such SPURS Rcmarkttina Date, after ucludins the hlshcst and lowell of such 
Reference Treasury Dealer Quow!ons, or (ii) if the applicable SPURS Asent obcalru: fewer than four 
auch Reference Treasury Dealer Quotations, the avcrase of ell auch Refrrenc:c Treasury Dcalu 
Quota! Ions. "Diert!A P11c 500" shall mean the display drslgnated u -rclerale Pas• SOO" on Dow Jones 
Markets (or such ocher paac u may replace Telerate Pase SOO on such service) or such other un i« 
displayina the ofTu prlca apcclOcd In (a) above u may replace Dow Jones Mar~ets. 

"ComQOJh• Ouo!ttlons" •h•ll mean the statistical releaie entitled "Composite J :JO P.M. 
Quotations for United States Oovemment Securities" publhhed by the Federel Rcscl"tle Dank of New 
V01~ or any $UCCCSIOI" publication. 

~DcpcnjJIOI" ahall mean The Depository Truu Conopany or any successor depos itary. 
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"Prslanatcd CMI Tcle!Jte Pue" shall mean the display on the Dow Jon« Marlceu (or any 
aucceuor KtVice) on the paJC ~!fled In the eppllcable FloetinalntcreJt Rate Notice (or any other paac as may rc:plaee audl paae on audl aervlce for the purpose of d isplaying Trusury Consunt Maturities u reported In H.l S(S 19)) for the purpose of displaylns Treasury Constant Maturities u reported in H.I5(SI9). If no suc:h pare is specified In the applicable Floulnalntcrest Rak Notice, the 
page sh.all be 7052 (or the most recent week. 

~Pssjan11e.~ CMT Mtrvritv lndp:" shall mean the oriainaJ pcried to maturity of the United States Trusury atturities (either I, 2, 3, S, 7, 10,20 or 30 years) specified In the applicable Floalina Interest Rate Notice with mpcd to which the CMT Rate will be calculated. If no audl manuhy is 
speelfied In the applicable Flocin& Interest Rate Notice, the PssiJMicd CMT Maturity Index shall be 2 
yurs. 

"Pnlanlled UBOR Puc" shall mean (1) If "UBOR Reuters"" is apetified in the applicable Flcwing lntcrcll Rate Nocke, the display on the Rcutcn Monit« Mooey Rates Sctvke (or any JUCCCUOf KtVice) on the paJC speeffied in suc:h Floatinalntcrcst Rate Notice (or any other pa.ae u may replaee 
such piSC on such service) for the purpose of displaying the London interb.tnlt rates of major banks for the Index Currency, or (b) If "LIBOR Telnate" Is apeelfied in the tpplktble Flouina Interest Rate Notice or neither ~uBOR Reut.,... nor "UBOR Telnate" Is 1peelfied In the tpplicable Floatina lntercJt 
Rak Notice u the mctbocl for etleulating l..IBOR. the d isplty oa the Dow Jones Mllteu (or any 1uceessor KtVice) on the pa&e speclned In such Floetlng Interest Rate Notice (or any other paae u may replace sucll pase on auch sc.rviec) for the purpose of displaying the London Interbank rates of major banks for the Index Currcncy. 

" Pctermjnllion PJJc" shall mean the third Business Day immediately preccd ins the applicable 
SPURS Remarketi ng Date. 

~Dollar Price"' ahall mean the preKnt val..c determined by the SPURS Aaent, as of the applicable SPURS Remlltcting Date. of the Remain Ina Scheduled Pa)menu discounted to suth SPURS Remlltcting Date. on a acmlannual buis (usuming a 360-day year conJisting o f t\Ooelve 30-day months), at the Treasury Rate. 

"PIC Pankiotnt" ahtll mean an account mainta1ned by an lnJtitucion ,.,th cht Pspcnltal) 
through wllkh s=witicaarc held by aucll instirution and ac:c:ounced for b;• • bool-entJy '"liUI'IIion and transfer system. 

"fcdctal f unc!s Race" Jhall have the mean Ina set forth under MFLOA TING lNT'ER.EST RA res·· below. 

Mfloa!lng l n!crtsl Raje Not ice" aha II mean the notice de~c:ribcd under "flOATING INTEREST 
RATES" below, which b to be provided by the Company to the Trustee and the Rcmarl<cting Asencio the event the Company cleeu to apply a floatlnaintCrcJt tlk co this Note . 

.. flotting Rat~ Mgfmum lntttnt Btte .. and .. flottipa Rate Mjnjmum lntsrss Rate• have the 
rc~peetive meanlnss speclfitd under "FlO A IlNO INTEREST RATES'" below. 

wH,IS CS!2)" shall mean "Statlstlcal Rele&SC H.IS(SI9). Sdcc!ed lntcreJt Races·· published by 
the Board of Oovcrnora of the f~ml Rucrvc System or any aucccaaor publicallon. 

"Index Cumpey" ahall metn the currency or compoiltc currency specified in the applicable Floating lnterell Race Notice u to whkh UBOR will be calculated. If no auch currency or eomposltc 
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currency is ~pceified In the tppliu~tc Flo&dng Interest Rate Notice, the lndCJC Currency will be United 
State~ doll111. 

"Index M•lvri!V" shall mun the period to mtturity or the lnslnlment or obligation with respect 
10 wbleh the rcllled lnttiUl Rate Buls or Sues will be ulcul&tcd. 

"Jol!!a! lnlgqt Bate" shall mun the annual rate or Interest applica:.le 10 !hit Note during the 
lnilW lnttiUl Bate Period as set forth on Annex A bcrcto. 

"!ol!jal lnrms Rtte Pcr!oc!" shall mun the ~dod from the Original !nuance Date ro. but 
cxcJLidlog. the Initial SPURS Rcmlfkcllna Date. 

"Jojtial SPURS Agcnr means the SPURS Agent with the oplion to purcb.uc lhiJ Note on the 
lnitit I SPURS Rcmarkcting Dlle, the Identity of which Initial SPURS Agent iJ set forth in Annex A 
hereto. 

"laWai SPURS Rcmartcdns Oats:" shall mean the date desiBJI&Ied by the Initial SPURS Agent, 
after consultation with the Company, upon which the Initial SPURS Agent may, if it has 10 elected, 
rcmarket this Note at the SPURS Interest Bate, whlc:h dale Is IC1 forth I~ Annex A hereto. 

"!ntettll O<tmnjnlllon Dl!e" aha II have the meaning speciricd under "FLOATING INTEREST 
RATES" below. 

"lnterss P,yment Date" shall mean the date on which interest on this Note Is paid, "'hidt datc(s) 
shall be IC1 forth In Annex A hereto. 

"!DicrtS! Rile AdlpSJOOCQI P•!c" shall mean (I) for 1 panicular lntcrcl! Rare Period In any 
Interest Rate Mode, eac:h date, which shall be a Business Day, on which Interest and, In the c:asc or a 
Ooating intern! rate, the Spr'ad (If any) and the Spread Multiplier (If any) on this Note subject thereto 
c:ornmcnccs to IICCI\Ie at the rate determined and announud by the applicable RemPrl.eting Agent for 
such lnttiUl Rate Period, and (il) during the lnltiallntcrcSI Rate Period, the Originalluuc Date. 

"lntctttl Rile Basis" shall mean the interest rate or interest rate formula to be referenced In 
dctcnnlnlns a noatlnslntercst rate, as deseribed under "FLOA TINO INTEREST RATES" below. 

"lnlcttll Rate Mock" shall mean the mode In "hlch the Interest rate on a Note is being 
detennincd, 1.«., the Commercial Pa~r Term Mode, the Long Term Bale Mode or the SPURS Mock 

-Inters\! Rile Period" shall mun (a) If !his Note is In the Con.mercial Pa~r Mode ot Long 
Tmn Rate Mode, the period or lime commencing on the lntereSI Bale Adjustment Date and Cl(tcndins 
either (i) to, but not lneludina, the Immediately sucecedlnslnterest Rate Adjustment Date or (ii), if there 
is 110 suceecdlng Interest Rau: Adjustment date, 10, but excluding. the Stated Maturity, and during which 
this Note belts Interest at a panlcular nxcd interell rate or Ooatins interest rate; and (b) If this Note illn 
a SPURS Mode, tho SPURS Bate Period. 

imerw Reid Date• and "lntmsl RW1 Prrioc!" ha•~ the respective meanings speciricd under 
wFLOA TING INTEREST RATES" below. 

"LIBOR" shall have the mt~~~lng spcclricd under "Fl.OA TING INTeREST RA TES• ~low . 
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~Lon, Tsnn Rate Mosie" shall mean the lnt<rdl Rate Mode in which the i ntcrcsl nk oo this 
Note is I'CJd in a Lon& Tam Rate Period and in1crcs1 is paid as provided for JUdi lntc:mt Rate Mode as 
set forth hctcin. 

"Long Term Ra!e Perioc!" shall mean any period of more than 364 da)'$ and not exceed in& the remainina term to the Stmd Maturity of lhis Nott. 

"Npljljqtion Date" wll mean I Business Day nol later than five Busineu Dl)'$ prior lo ' the 
applleablc SPURS Remarketlna Dale. 

")p;ion:sl R¢m!!tlon" sballmc&ll the redemption of this Note prior to iu maturity 11 the opcion 
of the C< mpany as dcsc:ribed haein. 

"Oplional R(dsmplion Prjcc" shall mean, at any alvcn time, the arcatcr of chncr (i) 100% ofthc principal amount of this Note or (II) the Dollar Price plus In either case acm~cd and unpaid intucst from the SPURS Renwtclln& Date oo the priroeipal amount beiQg rcd=ncd to the clalc of redemption. 

"Odgjnal !uuc Date" shall have the mcanin& sci fonh on 1hc face hereof. 

"Prime Bale" wll have the meanin& spccificd under "FLOA TINO fNTE.REST RATES" below. 

"PrinciPII Ffnane!al Crn!C( shall mean the eaphal ciry of the country issuing the ln~sx Currency, excepll thai wilh respccl 10 United SlAted dollars, AuSiralian dollars, Deutsche marks, Dutch guilders, Italian Urc, Swiss fran« and ECU~ the Principal Financial Center shall be the City of New Yorit, Sydney, Frankfun, Amslcrdam, Milan, Zurich and Luxembourg. respectively. 

".Rofcren:ce CorpoJ1IC Psalm" ahall mean such Reference Corponne Dalcrs as shill be 
appoinlcd by the SPURS A&enl al\cr consultation with the Compa~~y and each to be Kl forth in Annex A hutto. 

~Reference Imsurv Dealers" shall mean such Rcfersnce Treasury Deal us as aha II 0.: appoinlcd by lhe SPURS AgcnlaRcr consuiiAIIon with the Company and each to be sst fonh In Annex A hereto. 

"Bcfmnce Trnsury DgJsr Ouo!ation" shall mcan, with respect to each Rcfercncc Treasury 
Ogler and the SPURS Rmark~tina Date, the offer prices for the Companblc Treasury lssuss (expreucd In each case as a perccniA&e ofh.s principal amount) qu~:cd in writinglo ths SPURS Agent by such Reference Treasury Dgfu by 3:30p.m~ New York City time. oo the Detumlnation Date. 

wRsma!nina $sh;dul¢ P,vmrn!S" ..,.II mean the rcmalnina 5Chcdulcd payments of the principal 
thereof and lntCf'CSl thcmm, calculated 11 the Base Rals only, that would be due encr lhc SPURS Rcmarkctlng Date to and indudln& the next succeeding Interest Rate Adjustmsnt Date. 

•&mar!cnjna Alent• wll mean such aacnt or agcnu. Including any mndby mnarkcllna aacnt (each a "Standby 8£0l&dsr!jna Accnt"), as the Compa~~y may tj)!IOint from time to time for the purpose 
of rcmarkctlng of this Note, as act fonh in the rcmarkeling aarccn~cnllhallhc Company shall enter lnlo prior to the rcmarlcr1lna of such Nota 

"Rf111m Sgun U.S, PR1ME I Pass• 111111 mean the display dnlanatcd as paac ~u.s, PRIME 
I" on the Reuters MonhOI' Money Riles Service (01' any succusor acrvicc) on the U.S. PRIME I Page (or such other P'JIO as may replace tho U.S. PRIME I Page on such acrvicc) for 1he purpose of di.splayina prime rates« base lend in& nics of major United Slates banks. 
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•§pccyJ Jnttmt Rats" WJI MVC th~ meaning U1 fonh below Unckr JUbKCtion (d) of -INTEREST RA TE.• 

"Smlol M&ndiiON Purshass" Jhall mcon tho obli&lllon of the Company to pun:hw: Note• not 
sucecufully ~111&tkclcd by the Rsmarkstlna Agent and the epplieabls Standby ~m&riteting AJent(s) by 3:00 p.m., New Yatk Cily tllilc, en any lot~ Rot~ Adjus1msnt Dtte. 

-~- aha II mcan the number of buis points to be odded to or subtrlcted from the rcloted 
JntCI'C$l ~c Suls or Sues applicable to an Interest Rate Period for such Note. 

"Sprgd Mul!iplin" ~ball mcan the pen:cnll&e of th~ related lntW<Sl Rate Buis 07 Bues &Pilicablc to an Interest Rate Period by which such Interest Rate Buia or Sues wilt be mul!iplied to 
de~mn!ne the epplicoble lnte~t rete from time to Lime for an lntmst Rate Period. 

•sPVRS Aunt" shall mcan the rcmarkctlng eacnt IJ&Illcd the opcion undu a SPURS Rcmarlccting Agreement to pwdluc this Note In the SPURS Mode and subsequently rem&r!cet the 
repurchased Note at a SPURS lntsrul Rate. 

-sPURS lnrsrnt Rile" Jhell mcan the r"e equal to the Bue Rate cmbllahed by a ~PURS 
Aasnt. allsr consultation with the Company, at or prior to the commencanct1t of the appllctblc SPURS Mode, plus the Applicable Spread, whish will be bued on the Dolltt Price. 

"SPURS Mode" ahall mean the Interest Rate Mode in which thi1 N01c shtll beer lntcreat and be aubject to remukctina u "SII'UCIIUnd PUtable RcmarkCllble Securities." 

"SPURS Petjoc!" &hall mean, if this Note i1 wnarketed by the Initial SPURS Agent on the Initial 
SPURS Rcmu kctina Dale, that por11on of the SPURS Rile Period eommeneing on tht Initial SPURS 
~mmctina Dote up io, but cxcludina,the next sue«cding lnterc1t ~e Adjuslment C~:z. The SPURS Period is ICI fonh ill Annex A Mreto. 

"SPURS Rtte Period" abel! mean an lntencJI Rate Period for this Note If in a SPURS Mode 
eSllblasbed by the Company u a period of more than 364 days and less then the remaining tenn to the Stated Mtturity of such Note; provldtd, hoM't!>Vr, that such lotcrul Rate Period must end on the dey 
prior to an lntcrcsl Paymcnl Date for Juch Note. The SPURS Bale !'<riod shxll consisl oflhr period to and exeludlng the SPURS RcmarkCIIng Date and the period from and includina the SPURS Rsmarl.ctlng Dale to, bul excluding. the nCJCt succeeding lnl<tCSI Rile Adjullm<nt Dale. 

"SPVRS Rrmar!rnlns Aarumml- shall mc.an the agreement by and between the Company and the SPURS Agent dated u of the date commencing the applictble SPURS Rale Period which seta forth 
the rights and obliptions of the Company and the SPURS Asenr with respect 10 the rcmarketina of Notes :in the SPURS Modo. 

"SPURS Bcmadcct!na Dttc" Jhall mean the date dcsigr..1ted by the SPURS Aaent. after 
consultation with the Company, upon which the SPURS Agcn! may eiCCl 10 rcmukct thl1 Nor< at the SPURS Interest Rate. 

•sytcd MI!UriN" aha II mcon July Is, 2031. 

'Treawry Bms" Jhlll hxvc the melDing apecificd und<r "FLOA TINO INTEREST RATES" below. 

10 



"Irgsyrv Rile" shall have tho meaning speclned ullder MFLOA TI NG I'NTER£ST RATES" 
below. 

"Wedsly Rate Pnjos!" Is a Commercial Paper Term Pulod and will be a period of ICVCII days 
eommcncinJ on anr lntcrcsl Rate AdjUJ~ment :>ate and elldina on the day prcccdina the fltJt d.ly or IlK 
next Interest Rate Period for such Noee. 

INTEREST RATE 

( 1) l niJIDI /nttTUJ Rdc. Thla Note will bear Interest at the rate per Ulllum (uaumlna a 
360-day :;ur mnsktlnJ of ""-elve 30-day months) durin a the I nitiallnterest Rate Pctioc:lldcntlficd as the 
lnltialln~ Rate In Annex A hcftto. 

(b) Substq.unt lnttrm &ttl. (I) If the Initial SPURS Agent elects to purchase this 
Note as described bcrcln, this Note will be subjed to mandatory tender to the Initial SPURS Aaent on 
the Initial SPURS Remarlcctina Date, cxccptln the limited circumstances described herein. aod wU~ for 
the SPURS Period bear Interest 11 the SPURS Interest Rate as defined herein and "'hich will be set forth 
in Annex A bc.rml. 

(:il) If the Initial SPURS Aaent docs not purchase this Note on the Initial SPURS 
Rcmarketlng Date, this Nolo automatically will be aubjectto mandatory tender at IOO'Yo or the princip.t! 
amount thereof for redemption on such date by the Company or for rcmarketlna on such date by a 
Remarketina Agau in a Commercial Paper Tmn Mode. a Lona Term Rate Mode or a new SPURS 
Mode and will bear interest &Ia rate aod for a period set forth In Annex A hereto. 

(iii) The Interest ntc and, In the QK of a noating interest nte, the Spread (if any) 
and the Spread Multiplier (If any) (or this Note will be announced by the applicable Remarketlng Agent 
on or prior to the Interest Rate Adjustment Date for ihc nc.klsuccocding Interest Rate Period, and will be 
the minimum interest ntc per an.num aod, In the case or a nO&ling interest ntc, the Spread (If any) and 
the Spread Multiplier (if a.ny) necessary, duri111 the lhterest Bale Period commencing on such lnteml 
Rate Adjustment Date, in the judgement of the Remarlcetlng Aaen1, 10 produce a par bid in the u condary 
marlcet for this Note on the date the Interest nte ls established. Such nte will be effec~ive for tho noXl 
succeeding Interest Rate Period for this Note commencin& on such Interest Rate Adjus1111cn1 Date. 

(c) Floating lntcr#st R.otu. The provisions governing lloating intercSI notes for this Note 
appear below undc:r •fLO A 11NG INTEREST RATES." 

(d) Follurc of R•marAetlng Ag~nt or Agents ro AnnOIM~r lnttrt.ST. In the event that (i) the 
applicable Rcmartcetina Aacnt has b«n removed or has resigned and no sucunor has been appointed, 
or (ii) such Rcrnarltctina Ascnt has failed to announce the apptoprlatc lntcrcst nte, Spread (if any) or 
Spread Multiplier (if any), as the case may be, on the lntcrtJI Rate Adjustment Date or this Note for 
wbatevu reason.« (iii) the appropriate Interest n tc, Spread (if any). or Spread Multiplier (if any), as the 
case may be, or lntuHt Rate Period cannot be dotumined for this Note for whatever rcuon, then the 
next succeed in& I ntcrc:st Rate Period for this Note will be automatically convtrted to a Weekly Rate 
Period, and the r111c of lntcrcsl thcteon will be equal to the Fedc/111 Fullds Rate (the "SRW.al lnl•rnt 
R!!2''). 

(e) Not/a of fltttnJI &11: Bllldlflg Efftet. A ncr any lntcrost Rate Adjusttncnt Dm of this 
Note, the Remuketiaa A&mt or the SPURS Asen1, as the case may be, will notify the Cornp.tny and the 
Trustcc of the interest ntc, Spread (if any) aod the Spread Multiplier (if any). lmmcdiatdy upon r.ulpt 
of such nollcc, the Trustee will transmit such information to the Depositary In accordance with the 
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~ltary's proccdu:es u in effcet from lime to li-ne and DOle such nte In Annex A. The TMIU shall confum to tho Dcposllary the intmst rate for the followina lntuesl Rate Period in ecc:onlance with the Otposltary's proceduru u In e:frcet ( rom time 10 lime. Any Bencfielal Owner may C>Onlxlthe TNSIC>C « the Rematketlna Aaet~t In onScr to be advised of the ln~rut rate applicable to such Beneftel&l Owmr's Remarltetcd Notes. No noclce of the applicable Interest rate will be sent to Beneficial O..nm. 

The lntaat rate and other tctmJ announecd by the Remarltctlna Aamt. absent ma11lfest mw, wiU be bindina and concllllive upon the Bcneftcial Owncn, the Com!Wl)" and the Trw~ce.. 

(I) Con~W~Ion. This Note may be converted at tile option of the Com!WIY 10 the CommneW Paper Term Mode, Lona Term Rate Mode or SPURS Mode on any lnttfesl Rate Adj~olUncnt Date for this Note in acconlance with the ptoeedurcs set f011h In the Indenture, and will be subj- ctto mandatory tender by the Beneficial O..~er thc:rcof u de#ribcd herein on such lnt=st Rate Adjuument D· •e. The Beneftclal ~-ncr of this N01.e will be deemed 10 bne automatically tendered f0t purehuc such Note on each Interest Rat• AdjUJUn<nl Date upon which such conversion occurs ar.d will not be entitled to further ICCI\III of interes1 on this Note a ncr such dat<. 

TEJ\"DER 

This Note will bo autotnatlcally tendered for pure hue, or deemed ttndued for purelwc, on each Interest Rate Adjustment Date rclallns hemo. NOles will be purclwcd on i uch Interest Rate Adjustment Date h accordance with the procedures set forth In •REMARKETTNO AND SETTLEMENT' or, IS the c:ase may be, ·sPURS MODE• below. 

REM.ARKETING AND S£1TU:.IIt£NT 

Jntutsl Ratt AdJIIStmtnl /JQtt: Dtttrmlnutlon oflntum Rou. By II :00 am., New York City lime, on the lnt<rut Rate AdjUJUnent Date for this N01e, the applicable Remarl"lna Aacnt .,.;11 determine the intcrCSI rate for sud! NO!e belna remarltrt<d to the nearest one hundred thoullndth (0.00001) of one pcrce~.t per annum (or the next lnttrest Rate Period in the case of a fixed lntcrtJI rate, and the Spread (If any) and Sprea~ Multlpllcr (If any) in tht case of a Ooatina Interest rat<; provld~d. that between II :00 un~ Ntw Y«k City time. and II :SO un., New Y«k City time, the Rcmarketlna Aamt and the Standby Rc:marlcctina Agent, if any, will usc theitrusonable cfroru to determine the lntcrcll rate for this Note If hIs not suc.c:cssMiy remmeted IS ofthc appllublc deadline specified in this paragraph In dctonninina the appliublc interest rate rot this Note and other turns, auch Rcmatlo.Ciing Aacnt \\ill, after taking into account maritd conditions u ttnceted In the pn:vailln& yields on futcd and Ylliablc rate IAXable deb! $CCurirics, (I) consider the principal amount of all Notes tendered or to be tendered on sud\ date and lh• principal amount or auch Note& p!Wpectlve purebasus an: w may be willina to puKbuc and (II) c:oll1KI, by telcpll<lm or otherwise, pro:pcctlve purelwcrs and tJCCNin the lntucst rates then: for at wbicb they would be willing to hold or purclwc sud\ Notes. 

NotljlcDtlon Q/ Rtsults: StJtltmtnL By 12:30 p.m., New Yorlc City time, on tht Interest Rate AdjUilrllcnt Date of this Note, the applicable Rcmuke1ioa Agent , .;11 notify the Company and the Trustee In wrilina (which ml)' include fecslmlle or other electronic transmission), or (I) the intctes~ rate or, In the ease of a Ooatlnalntucst rate, tho lnltlallntcrcSl rate, the Spread and Spread Multiplier and the initlallatcrcst Rcse1 Date, applicable to this NO!e fOt the ncxt lntcrut Rate Period, (II) the lntcteit ltal< Adjusuncrn Dale, (iii) the lnt<rut Payment DileS if this Notes Is In the Commercial Paper Term Mode (if othetthlll tho Interest Rate Adjustrftcnt Date), the Long Term Rate Mod~ «the SPURS Mode, (lv) the optional redemption terms, If any, and early rcmatkdlna tcrmJ. If any, In the cue of a remarkctina into a Long Term Rate Period, (v) the aprcptc principal amount of all tendered Notes and (vi) the •&Srepll: principal amount or such t<ndcted Notes that auch Rcmarkct!ng Agent.., .. , able 10 rcmarltet, at 
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a price equal to 100% of the principal amount thereof plu1 acctVed intuesl, if any. Immediately atle.r 
recc:ivina auch notlu and, In any eue. nol latu than I :30 p.m. New YOlk City time, the Trumc will 
traJUmh such lmfonnatlon and any other senlcment Information required by the Ekooshary 10 tho 
Depositary In accordance with the Depositary's procedures as In cfTrct from tlmc to time. 

By telephone a! approximately I :00 p.m. New Y<Kit City time, on such Interest Rate AdjiiSiment 
Date, the applie&blo Rcmatkctlns Ascnt will eel vise ucll purclwu of this Noce (or tbe DTC Panicipant 
of each aucb purchucr Who it is expected in tum will advise such purehucr) of the pri!Kipal amount of 
suet> Notes thats~h purchaser is to purcJwc. 

Each purdwcr of thiJ Noto In a remarketlns will be required 10 alvc lnswctlons to Its DTC 
Paniclpant to pay tho pun:base prkc thmfor in wnc day funds to tbc applicable Rcmarltctina Agent 
against delivery of the princ.lpel amount of this Note by book~ throuah the Depositary by 3:00p.m., 
New YOlk City time, on the Interest Rate Adjustment Date. 

When tendered, or deemed tendered, this Note will be automatically delivered to the a<:COW\1 of 
the Trustee (or IUI:h other account mcetin& the requiremenu of the Depositary's procedures as In efTe.c~ 
from time to tlmo}, by book-entry throuah the DepositAry again.SI payment of the purclwe price or 
redemption price therefor, on tho Interest Rate Adjustment Date relatinathereto. 

The applicable Rcmaticelina Aaenl will make, or cause the TruJtce 10 make, payment 10 the 
DTC participant of~ tendcrina Bcncftdal Owner of Notes subject to a rematicctina. by book~ntry 
through the Depositary by the close of busiiiCSJ on the Interest Rate Adjuwncnt Date against delivery 
through the Depositary of such Bcnenclal Ownu'1 tendered Notes, of the purchase price foe tendered 
Notes that ha.-o been sold in tho rcmarke~ing. If this Note wu purchaJcd pursuant to a Sp«ial 
Mandatory Purchase, subject to receipt of funds from the Company or, ir applicable, an institution 
providing crtdlt t:I!Jij)Oit, iJ the we may be. the Trustee will make aueh pt)'lnent or the purchase price 
or this Notes plus accrued intcresc. if any, to auch date. 

The transactions described above foe a rcm11~01ina of thi1 Note will be u:ccuted on the Interest 
Rate Adjustment Date fot this Note through the Dcpo1itary in accotdancc with the procedurc1 of the 
Depositary, and thc accounts of the respective DTC Plltlcipanll v.ill be debited and c=reditcd and such 
Notes delivered by book-cnuy as ncccuary to efTcct the purehuc· tnd ulca thereof. In each case as 
determined In the ,related rematicC1Ina. 

Except as othawisc set forth below, this Note when tendered in a remarkellna will be purchaJcd 
solely OUl of the procccciJ m:clvcd from purclwcn of this Note In liUCh rcmar~etlna. and none of the 
Trustee, the applicable Rcmaticctlna AlCftl. any Standby Remarketina Agent oe the Company will be 
obligated 10 provide fundi to make payment upon any Beneficial Owner's tender In a rcmarkctina. 

Ahhouah 1cndcred Notes will be subject to purchuc by a Remarketlng Aaent In a rcmarkelina. 
such Runarkctlna Agent and any Standby Remarkcting A sent will•. >I be obliaetcd to purchase an)' such 
Notes. 

The Jetdcmcnt and rcm11kedna procedures de~ibcd abo• c. includin& provisions foe payment 
by purchAKn of tendered Notes oe foe paymctllto scllin& Dcnelieial Owners of tendered Notes, may be 
modified to the CXIalt required by the Depositary. In additloa, each Rcmari.e~ina Aacnt rna)', In 
eooordJnco witll!M ttrms of the Indenture. modify the wtltmtnt and mnatkellnj proetdura ut forth 
above in orda to facilitate the actdcmcnt and rcmarl:elina process. 
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As Ions u lhe Depositary'• nomioee holds the catilicatc:s re~ntina lhls Note In lhe 
book-entry l)'Siern of the Depositary, no certificates for lhls Note will be delivered by any scl llna 
Benefic ill Ownu 10 rcflm Ill)' lniUf" of !'Iota cff~cd In any mn~cllna. 

Ftdl'd Rlmarhtbtg. If on any Interest !Rate Adjustment Date for this Note lhe appl icable 
Remarlcctloa Aaent and applicable SWidby Rcmaritctina Aacnl(a) have 1101 aucccufully mnmctcd lhls 
Note, it will be subject to Special Mandatory l'llrdwe by the Company, u described under 
~REDEMPTION AND ACCELERAnON - Special Mandatol)' Purchase" below. 

TRANSFER OR EXCII.ANG£ 

AJ provided In the Indenture and subject to ccruln llmltatiCI.s lhcrcln set forth, the tnrufer of 
lhis Note Is rcaisterable in lhe Security Rc&iSler, upon tWRnder of lhis Note for rcai'llallon of transfer 
at lhc ofTlcc or eaency of lhc Company In any pbcc where lhc prirKipal of (and premium, if any) and 
interest on lhis Note arc payable, duly mdoncd by,« accompanied by a "Tincn lnJ1Nmcnt of uansfer in 
form atilfactory to lhc Company and the Security Rcai~trar duly executed by, the Holder hereof or his 
attorney duly aulhontcd in writ Ina. and lhcrcupon one Ot more new Notes oflhls series and oflilcc tenor, 
of euthorlud denominations and for the same ·~aate principal amount, will ~e !Jsued to the 
de~ig,~ttcd transferee or transfattS. 

The Note~ arc wuable only In rc&lstered fonn without coupons and, exccpc for such Not" 
issued in book-enuy form, only In denominations ofSlOO,OOO and any inteval multiple ofSI ,OOO. As 
provided in the lndcllllR and subject to cauin limitations lhcrcin set forth, lhb Note b exchangeable 
for a like asarcaate principal amount of Notes of tills series and of like tenor of a different at•lhoriud 
dcnominatiort, as requested by the Holder surrendcrinalhe same. 

No service chqc shall be made for any such registration of transfer or exchange, but the 
Company may require payment of a sum suffidc.nt to cover any tax or olher governmental charge 
p.~yable in conncctlon w.rcwith. 

Prior to d~~e presentment ot' tllls NOte for regiltrllion of transfer, the Compan) or the Trustee and 
any agent of the Company or lhe TruJt~ may treat lhe Person in whose name lhls Noce is ~sistered 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 affCCicd by 1101iec to lhe contrary. 

REDEMPTION AND ACCELERATION 

Spulol Mondotory Purclto.st. Subjec110 c:uuln exceptions, if on any lntctCSt Rate Adjusunent 
D~te for tills Note, the applicable Rcrnttltc:ting Asent and applicable Standby Rcmarketina A&cnl(s) 
have nOl rcmmetcd all lhe Noces, Notes thai have 1101 been rcmarkcted arc subjcctto Special l\1andatory 
Purchase by the Company. The Company shall be obllaated to .,_y all a«t we .I and unpaid inter:st, If 
any, on unrcmatketed Notes to such lntercJ1 Rate Adjunmcnt Date. Payment of the princlp.~l amount of 
unrcmarketcd Notca by the Company, and .,.ymmt of accrued and unpaid lntcrcs1, If any, by the 
Company, will be made by deposit of same-day funds wilh lhc Tru. tee (Of such otl!er account m«tlna 
lhe RquircmcntJ of lhe Depositary's procedures as in effcct from time to time) Irrevocably In trust for 
the benefit of lhe Bcncf!CW Owners of Notes subjcc&to Special Mandatory Purchase by ):00 p.m., Nt"'" 
York City time, on sud~ lntctCSt Rate A~ustment Date. 

Ftilure by lhe Company to purchtsc tllis Note pursuant to a S~-cial Mandatory Purdlas.c will 
connitute an Event of Default under the Indenture in which event the date of 1uch failure shall con.sthutc 
I date t>f Maturily for thb Note and the prlrKipallhcrcof may be declared due and payable in the manner 
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r -
and whh the effect provided In the lndcnlun. Followina sucl! failure 10 pay pur~uant to 1 Spec~! Mandatcwy Pun:lwe, this Note will bear interesl at lhc Special Interest Rate r• provided above MI'NTER.EST RATE. M 

OpiiONJ! R~tmptlon on any lnttrutiiDit Adjustmtnl Dou. This Note is subject to rcdcmpdon atlhc opCion of ibe Comp111y in whole Olin part on any Interest Rate Adjustment Date rel1tina thereto wlthou: DOCicc t.o the holden thetOof at 1 redemption Ficc equ1l to I 00% or lhc principal amount IC1 forth in Annex A bcrelo. · 

Rtdtmp.tlon IJ'Irllt 17tu Nott II /Jt tlw ~~ T0111 Ro,. Modi. If this Note Is In the Lona Tcnn Rate Mode, It Is subject to redemption 11 the option or the Company 11 the times and upon the term.s speciflo d at tho time of convenlon to 01 within sucl! Lona Tcnn Rate Mode as set forth in Annex A hereto. 

Notice or redemption shall be alven by mail to lhc rcaiskred OWIICI or this Note, not less than 30 nor more lhan 60 days prior to the Redemption Date, all as provided in the Indenture. The Company aha! I not be required 10 (1) Issue, resiller the transfer or 01 exchange Notca ofthis -ica during a period beg.Jnnina at lhc openina of business IS days before the day of the mailing or the relevant notice or redemption and endina at lhc cJoac ofbusineas on the day of such mailing or (b) reaistcr lhc transfer or or exchanae any NOlelsclccted (Ol redemption, In whole Ol in pan. except the unredeemed portion or any Note being redeemed in part. 

In the evi'nt of redempdon or this Note In part only, a new Note or Notes or this series, of like 
I enOl, for the unredeemed portion hereof will be issued in the n&mc or the rcaistetcd owner hereof upon the cancellation heteOf. 

Alloet~IIOJI. Except in the ease of a Special Mandator)' Purclwc, lr thit Note Is to be redeemed in pan, the Dcposil&ly, after re«ivlna notice of redemption specifying the aggrqatc principal amount or this Note to be so redeemed, will determine by lot (or otherwise in a=on!anec with thc proeedurn of the DepositarY) the principal amount this Note to be redeemed from the acCCM~nt of eac.h OTC Panicipant. After mal:lna Its detennination as dcscribcd above, the Depositary will alve notice or such dcterminallon to each OTC Participant from whose ICC®nt this Noles Is to be redeemed. Each such OTC Panicipant. upon rcecipt of such notice will in tum determine lhc principal amounl of this Noce 10 be redcetned from the aecounu or the &neficial Owners or thls N01c fot which it serves as DTC Panitlpant. and sivc nolicc or such determination to lhc Retn&tUtlns AgenL 

Acctftrotlon. Jftny Event of Default with respect to the Notct s.hall occur and be continuing. the principal of the Notes may be declared due and payable In the manner and with the effect provided In the Indenture. 

SPURS MODE 

Nocwithstandina anything herein to the =ntraty, the provisions of lhls section shall apply to this Note when it is In 1 SPURS Mode and shall supetlcde any conflict;'& provisions or general applicability contained elsewhere herein, during the period from, and including, the commencement of a SPURS Rate Period to, but excluding. the DCJtt succecd!na Interest Rate Adjustmcnt Date (or, if the SPURS Aacnt 
does not elect to pwdlasa this Note on the applicable SPURS Renwitc1ina Date deslanatcd for such SPURS Mode Ol if Mler elcaina to 110 pvrclwc thil Noce the SPURS Agent fails to so purchase thb Nolo for any reason, 10 the SPURS Rem&tUtlng Date). During lhc period in which ~his Nole is in a SPURS Mode, thb Note &hall bear intcrell and be subject to remarkcting by the applicable SPURS Agent dellgnatcd by the Company as dcscnl>ed herein and idcntined In Annex A hcreto. 
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With rupee:~ to thiJ Note In the SPURS Rate Period commcncll\i on the Orialnal luue Dtte, references herein to (I) the SPURS Aacnt and SPURS Remukctlna Date ahall mean the Initial SPURS Aaent and the Initial SPURS Remutcetina Date and (II) the lnten:st Rate AdjUJtmcnt Date on wblch the SPURS Rate h riod commenceJ Jhall mean the Oriainal b sue Date. 

(a) lntvut to SPURS Rtmarkttlng Dott. The lnten:st ·Rate Period (or this Note in the SPURS Mode will be ctUblbbcd by the Company (IS dc:scribcd under •rNTEJtEST RATF' above) IS a period of mo.ooe than 364 days and not exceed ina the remainina term to the Stated Maturity of this Note; provldtd. ho IYWr,that JUCh lnten:JI Rate Period mutt end on the day prior 10 an lnten:st Paymtlll Date for thiJ Note. A SPURS Rate Period &hall COMIJI of the period to and eu1udlna the SPURS Rcmatketina Dale and the period from and lncludina the SPURS Remarlcctina Date to but excludina the next succeeding lntete$t Rate Adjustment Date (Jet forth In Annex A hereto), or, If t.~c Rcmarlcetina Aacnt does noc purchase the Notu thcnon, the lntcn:st Rate Adjustment Date. The interest rate and, in the cau of a Ooaling lntcrest rate, the Spread (If any), and the Spread Multiplier (if any), to the SPURS Remarlcctina Dale for this Note i( It Is In the SPURS Mode will be determined notlat.er than I I :SO a.m., New York City time, on the lnterut Rate Adjuttmcnt Date of thi1 Note, which for tl'le SPURS Mode iJ the first day of e-ach Jnten:st Rate Period for thi• Note. Such Interest rate will be the minimum rate of imcn:st and, in the cue of a floating intC'n:sl rate, SpR&d (if any) and Spread Multiplkr (if any) necesJUy in the judgmeM or such SPURS Aaent to produce a par bid in the scconduy mukct for this Note on the date the intcn:st is established. The dui&Nted SPURS Remuketlna Date Jhall be an lnterH1 Payment Date within Jueh lnten:st Rate Period. 

(b) Mandatory TUJdtr. Provided that the SPURS Agent aivu notice to the Company and the TruJtcc on or· before the Notilleation Date of itJ intention to pun:hasc the Notu for n:marlcctina. this Note will be automatically tenden:d 10 such SPURS Age-nt for purclwc on the applicable SPURS Remukcting Dace, except In the circumstances c!ct~ribcd under -convc11ion or Redemption" below. The purclwc price for lbc tcndcn:d Not~ to be paid by th~ SPURS AJent Yoill be equaliO I 00% of the asarcsat~ principal unount thereof. Wh~n thiJ Note is tendcn:d to the SPURS Agent for n:marlceting. the SPurS Aacnt may ranulcet the Note for its own.~ccountat vatying prlCC$ to be determined by the SPURS Agent at the time of each ule. If the SPURS Agent elecu 10 rcmarkct tl1e Note, the t-'-tfptlon or the SPURS Aacnt 10 purclwc the Note on the SPURS Rc-marlcetlna Date b aubjw 10 cauin condition including no malcrial advcnc change in the condition of the Company and its aubsidiuies. considen:d IS one enterprise, wll have occvrred and that no Event of Default (.as defined In the Indenture), or any cvcnl which, with the glvlna or notice or panaac o.-tlmc, or boclt, would constitute an Event of Default, 'with respect 10 thiJ Note Jhall have occurred and be continuing. 

(c) R~maTklllng; SPURS lnllrlll Rar1. The SPURS lnterut Rate will be determined by the SPURS Agent by 3:30p.m~ New York City time. on the Determination Date to the neateSt one hundn:d· thousandth (0.00001) or one percent per annum ... nd 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 IS of the SPURS Rrmarkccing Date. 

(d) Notlficcrlon uJ R11ults: ~1/ltmont. Provided the SPURS Agent hu previously notified the Company and rtho Tnntee on the NoUfication Date of Its Intention to purclwc all te-ndered Notu on the SPURS Rcmarkctlna Date, the SPURS Aarnt will notify the Company, the Trustee and the Dcposiwy by tclrphone, confirmed in writina. by 4:00p.m., New York City time, on tho Determination Date, of the SPURS lntuest Rate. 

If the SPURS Aacnt doa not elect to purclwc thl1 Note for n:nwfo:rting on the SPURS Rcmarlceting Date or if the SPURS Agent gives notice of itJ election to ,.,market this Note but for any reason docs not purchase all tendered Notu on the SPURS Rcmarkcting Date, then this Note will be 
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subject to n:m~ctina on auch dale by a Rcm~cllna Aac:nl appointed by the Company In the Commercial Paper Tetm Mode« the Lon a Tcnn Rate Mode« a new SPURS Mode established by the Company; provldtd that, In ruch ease, tho not.lce period required for converlion aha !I be the les- of ten (10) clayr and the period commcnclna the dale that the SPURS Aacnt notifies the Company that h will not purchase the Notes for n:matkctin& on the SPURS ~Umatkc:tin& Date« fails to so~. u the case may be. 

The tendered Note will be automatically delivered to the account of the Trustee, by book-enuy throQgh the Dcpolitaty pcndlnl payment of the pwdlasc price tbcrefor, on the applicable SPURS Rem ~ctlng Date. 

The SPUF S Agent will malcc or cause the TMtcc 10 malce payment to the Participant of cadi tcndcrina Bcnefkwl Owner of Notes, by book-en">" throu&h the Dcpolitaty by the close cf business on the SPURS Rem~ctlng Date again.ll delivery through the Dcposltaty by the dose of busincu on the SPURS Rem~eting Date of such Beneficial Owner's tendered Notes. 

The lnniiClions clactibcd abow will be executed on the SPURS Remarl<cting Date thr011gh the Depositaty In ecconlance with the procedures of the Dcpcnhary, and the .uounts of the mpective DTC Participants will be debited and credited and the Notes delivered by book-entry u necessary to effect the purchases and sales thereof. 

Transactions Involving L"e sale and purchase of the Notes remarkcted by a SPURS Agent on or after a SPURS Rcmarketing Dale will sonic in immediately available funds throug)1 the Dcpositaty's Same-Day Funds Scnlemcnt Syrtcm. 

The tender and settlement procedures des.cribed above, including provisions for payment by purchasers ofNotoaln the rcmarlcetina or for payment to sclllna Btncficlal Owners or tendered Notes, may be modif~ed, notWitbstandina any contrary turns of the Indenture, to the extent required by the Depositary or, if the book-<ntry system Is no longer available this Note at the time of the rcmarlcting. to the extent required to facilitate the tcnduing and r<'fl1arketing of this Note in ccnlficated form. In addition, the SPURS Agent may, notwhhstandlna any contrary tams of the Indenture, modify the senlemcnt procedures set forth above in onler to facilitate the senlcmcnl proctss. 

As long as the Depcnitaty's nominee holds the catilicllcs representing any Notes in the book·oentry sysltm of the Depositary, no ccrtific:atca for this Note will be delivered by any aclllng Beneficial Owna- to ncOcd any transfer of sucb Notes eiTcctcd in the remarkcti •. 0. In addition, under the tams of this Note, the Company hu apecd that. nacwithsundin& any provuion to the contrary set fonh in the Indenture, (a) it will usc rcuonable commcn:lal eiToru to maintain thl.s Note In book-enll)' form with the Deposiwy or any successor thereto and 10 appoint a successor de00$ltaty to the extent necessary to maintain this Note In book-cnuy form and (b) It will waive any discrctiocwy right it olhawise hu under the lndcntunc to c:ause this Note to be issllcd in certificated form. 

(c) Con•trJion or Rtdemptlon. If the SPURS Aaent elects to rcm~CI the Notes on the SPURS Rcm~ctlna Dale, this Note will be subj.ccl to rm.ncbtory tender to the SPURS Aamt for rcmarkding on such dale, svbject to the Company's ri&)lt to convcr1 the ~o>lc to a new Interest Rate Mode or to redeem the Noto from the SPURS Agent, In each c:asc as described in the next sentence. The Company will nolify the SPURS Agent and the Trustee n04 later than the Duslncu Day lmmcd ialtly p~~dina !he Dclcrmlllatlon nato l(the Company Irrevocably eleeu 10 ClCetclJC its riahllo either convcn the Noce to a new lnlc:resl Rate Mode « to ncdttm the Note from the SPURS Agent 11 the Optional i<cdem ptlon Price, In each ease, on the applicable SPURS Rcm~Ciing Date. 
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In the event that the Company irrevoably elects to convert the Note to 1 new lntuest Rate 
Mode, then u of the SPURS Remarlceting Date, this Note will be subject to remark dina on such date by 
a Rematkcting Agent appointed by the Company in a new SPURS Mode. a W.i Tcnn Rate Mode oc a 
Commercial Paper Term Mode established by the Company in a~ with the pnxedures set focth 
hm:in; pruvldtd that, In sud! cue, the notice required for convcralon shall be siven no later than the 
Initial Determination Dale. In sud! case, the Company shall pay to the Initial SPURS Agent the exceu 
of the Dollar Price of the Notes over I 00% of the principal amount of the NOICI in samo.d&y funds by 
wire IIMSfu to an ac:c:ount dcsipted by the Initial SPURS Agent. 

In the event thai the Company irrevocably elccu to redeem thiJ Note from the SPURS Agent, it 
Jhall pay JUeh SPURS Aa~nt the Optional Redtmptlon Price In same-day funds by wire transfer to an 
ICCO\Int ~esig~Utcd by the SPURS Agent on the SPURS Rcmarbtlng Date. 

If notice has been siven u provided In the Indenture and funds for the redemption of this Not• 
called for redemption shall have been made available on the redemption date referred to In such notice, 
thiJ Note shall cease to bear Interest on the date ftXed for such redemption specified in such notice and 
the only rlaht of the SPURS Agent from and after the nedernplion date shall be to receive payment of the 
Oplional Redemption Price upon JUrtc:ndet of this Note in accordance with such notice. 

FLOA TINC Il'oiTER.EST RA T£S 

While this Noto l:caralntera1in the Long Term Rate Mode or the SPURS Mode (with respect to 
the period from, and including. the lruttest Rate Adjustment Due commencing such period to, but 
exehsding. the SPURS Rcmarlcetlng Date), the Company may ckd a Ooatina intuesl rate by providing a 
notice, which will be submi11cd « prompdy c:oafirmed In writing (which Includes facsimile oc 
appnopriate electronic media), received by the Trustee and the Rcmarlcetlng Agent (a "floatjnc lnt£!W 
Rate Not!cs") for such Note not less than ten (10) days prior to the Interest Rate Adjustment Dlle for 
such Long Term Rate Period« SPURS Rate Period.' The Flottlng lnterut Rate Notice must Identify by 
CUS!P number« otherwise the portion of the Note to wttleh it relates and state the Interest Rate Period 
(or portion thereof, In the cue of the SPURS Mode) lhctc:for to whidt it relates. Each Floating !ntereJI 
Rate Notice must also state the Interest Rate Basil « Bases. the lnitiallntctc:st Re~oet Date, the Interest 
Reset Period and lntercJI Reset Dates, the Interest Rate Period and Interest Payment Dates, the Index 
Maturity and the Floating Rate Mulmwn lntetest !Ute and/or Flolting Rate Minimum Interest Rate, if 
any. If one or mocc of the applicable lntemt Rate Bases Is LlBOR oc •he CMT Rate, the Floating 
lntetest Rate Notice wtll also specify the Index Cu~TC~~Cy and Oesipted UBOR Page or the Designated 
CMT Maturil)' lndclland Designated CMTTclcratc Page, mpectively. 

l f this Note bears interesl at a Ooating rate In a Long T crm Rate Period or SPURS Rate Period, 
such Note will bear lnt=st at the rate determined by reference to the applic.able lntercrt Rate B.asis or 
Rases (a) plus or minus the Spread, if any, and/01 (b) multiplied by the Spread Multiplier, if any, 
specified by the Remarkcting Aaent, in the c.asc of a Long Term Rate Period, or the SPURS Agen~ in 
the cue of 1 SPURS Rate Period. Commencing on1 the lntercst Rate Adjustment Date for such lnt~l~$1 
Rate Period, the rate at wbieh lntctest on such Nocc will be payable will be , net u of each Interest Reset 
Date during sud! lnteresl Rate Palocl spcclfied In the applicable Flo.ttlnalntuest Rate Notice. 

The applicable Ooatlna lntera1 rate on this Note dUfing any lntcmt Rate Period -..·ill be 
determined by refttenco to the applicable Interest Rate Basis oc lntcrcst Rate Bues, which may include 
(I) the CD Rate, (II) the CMT Rate, (ill) tho Federal Funds Rate, (iv) U BOR. (v) the Prime Rate, (vi) the 
TreiSIU)' Rate or (vii) sud! other lnteteSt Rate Basis« Interest rate («mula u may be specified in the 
o•pplicable f'loating lntera1 Rate Notice (each, an •tntemt Rile Basis") 
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Unless otherwise apedlled In tht 1pplicablc Floatina Interest Rate Nocice, the intcrut rate with 
respeet 10 each lntemt Rate Bub will be determined in accord&ncc with the applicable provisions 
below. ExccpC uld ranb above« in the applicable Floalina Interest Rate Notice, the in~eru~ rau in 
effect on each day will be (i) I( such day is an lnlemt Reset Date, the Interest rate dctamlned as or the 
lntCfal Octennln&tlon Date immodiatcly ~Ina JU~h 1111~"11 Rnct Date or (li), If 1\!Ch day Is noc an 
lniCfal Reset O&te, the lnletml rate dclamlned as or the lnlcrc:st Oetcnnllllllon Otic lmrnodiately 
pm:cdina the mOlt m:ent lntemt Reset Date. 1r any lnterell RCICI Date would otherwise be a day that 
is not a Business Day, such lntemt Reset Date will be postponed to the next succeedina Business Day, 
unleu UBOR lJ an applicable holerest Rate Basis and such Business Day ra!ls In the next IUeecedina 
calendar mlll!th, ~~~which caae aueh lnlctcst Reset Dlle will be the Immediately preceding Business Day. 
In addition, If tho Treaswy Rate Is an applicable lnlCfal Rate Basis and the Interest lktermln~tlon Date 
would olhuwisc fall on an Interest Reset Date, then IUch Interest Reset Date will be postponed 10 the 
next JUCCO!dina Dusioas Day. 

The applicable Floatina lnlUC'Sl Rate Notice will sp«iry whe!Mr the rate or interest will be ruet 
dally, weekly, monthly, quanerly, semiannually or annually or on such other 1peeillcd basis (each, an 
~1n1m11 Rgst fqiod") and the dates on which 1uch rate or Interest will be reset (each, an ·1nu:w1 
RtKI Date"). Unless olhuwisc ~peeifoed In the applicable Floating lnterw Rate Notice, the lntemt 
Reset Dates will be, In the caae of a lloatina intUC'Sl rate which resets: (I) dally, each Business Day; (ii) 
weekly, the Wednesday or each week (unless the Treuul)' Rate is an applicable lntemt Rate Basis, in 
which ease the Tue!Aiay or each week except as described below); (Ill} monthly, the third Wednesday or 
each month; (iv) quancrly,lhc third Wednesday or March, June, September and Oeumber or each year. 
(v) semiannually, the thin! Wednesday or the two months specified In the applicable Floating IntereSt 
Rate N01icc; and (vi) annually, the third Wednesday or the month specified in the applicable Floating 
Interest Rate Nocice. 

The lnl~st rate applicable 10 each Interest. Reset Period commeneina on the related Interest 
Reset Date wiU be the rate cletcnnlncd as of the applicable Interest Determination Date. The • Interest 
Determination D&~e" with n:spcctiO the CO Rate, lhc OfT Rate, lhc Federal Funcls Rate and the Prime 
Rate will be the sceond Business Day immediately pr«edina the applicable lntucst Rcsel Date; and the 
~Interest Oetcrmlnatlon Date" with respect to LIBOR will be the second London Business Day 
immediately prcecdina the applicable Interest Reset Date, unless the Index C11rTCney Is Britbh pounds 
sterling, In which case the •Jntemt Octennioatlon Date• will be the applicable Interest Rcse1 Date. The 
•Interest OelcnnlrutJon Date" with respect 10 the Treuul)' Rate will be the day within the ,.uJc in which 
the applicable Interest Reset Dlle falls upon which day Treasury Bills (as defined belo"') are normally 
au"ioned (Treasul)' BIIIJ are nonnally sold at an auction held on Monday or each ~ck. unless that day 
is a le~l holiday, In which caae the au"ion l.s nomully held on the following Tuesday, uccptthal such 
auction may be held on the prccedlna Friday); /)'Ovldtd, Jto,.,.,~,. lhatlr an aut1lon b held on the Friday 
or the ~ck preceding the applicable Interest ReJCt Date, the •JnterHt Oelcnnlnation Date• will be such 
preceding Friday. If !he interest rate of this Notols all<.allnalntemt rate dctamined with reftm~CC to 
two or more lntemt Rate Basc:s 1peclned In the applicable Floallna Interest Rate Notice, the ~Interest 
Determination Dare" penaininato this Noto will be lhc most recent Businus Day whlc:h Is at lew '"'o 
Business Days prior to tho applicable Interest Reset Date on which each Interest Rate Basis b 
determinable. Each lnterut Rate Basis will be dctamincd as or such dat, and the applicable intt:rest 
rate will take effect on the related Interest Reset Date. 

Either or both or the followlna may also apply to the lloaling Interest rate on this Note for an 
Interest Rate Period: (i) a lloatln& rate maximum Interest rate, or cclllna. that may accrue d~~ting any 
Interest Reset Period (the ~Floatln• Bate Maximum lotcmJ Ra1c1 and (II) a lloatina rate minimum 
sntcrest rate, ot lloot, that may accrue during any lntere:st Rese1 Period (the "f!oatin• Ra1c Minjmum 1J11mn Rile"). In addition to any Floallna Rate Mulmum Interest Rate that may apply.the inlercst rate 
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on tllb Note will in no event be hl&her than lhe maximum rile permined by New York law, u the wnc 
may be modi lied by Unlt.cd Stltcs lawa of &eneral appllcatlon. 

Exupt u provided below Ot In the applicable Floeting Interest Rate Notice, iniCJUI wiU be 
~yable, in the case of r.oalhlg lnleml rates wllich reset (I) claDy, -kl)' 0t monlhly, oa the lhlnl 
Wednesday o( each monlh or on the third WedDC$day of March, June, SqJtcmbcr and Decem bet of each 
year, u spcdlied in the applicable Floating Interest Rato Notice; (ii) ~IWicrly, on the lhird Wednesday 
of March, June, September and December of each year; (Ill) semiannually, on lhe lhlrd WCI!nuday of 
lho rwo months of each :-car 5pccif1Cd In the applicable Floating Interest Rate Notice; and (lv) annually, 
on the lhird Wednesday of the monlh of each )'ear spcclriCd In thc applicable Floatina lntaaa Rate 
Notice and, in each w.:., on the Buslllcss Day immcdialcly followlna the applicable Long Tcn11 Rate 
Period oc SPURS Rate Period, as the case may be. If any Interest Plymcnt Date for the ~ymcn• of 
interest II I noatlng rate (other lhan following the end or the applicable Lona TC1'111 Rate Period or 
SPURS Rate Period, u the case may bo) would otherwise be a day that Ia not a Busine» Day, such 
Interest Payment Date will be postponed to the next succcc<llng Businw Day, ac:cpc lhat If LIBOR is 
an applicable lnleml Rate Buls and such Buslnc:n Day (alia In the next succccding cakndar month, 
such lnurcst Payment Dale will be thc Immediately prcec<lina Business Day. 

All pcrccnll&cs ruuhing from any calculation of noatlng inteRS! rates will be rounded to lhe 
nearest one hundred lhouaandlh of a pen:enllge point, with live one·mllllonths of a pcn:cn11ac point 
rounded upwards (e.g., 9.176S4S% (or .09176S4S) would bo rounded to 9.176SS% (or .09176SS)), and 
all arnounu used in or resulting &om such calculation will be rounded, In lhe cue of United Stites 
dollars, to tM neaiU1 cent or, in thc cue of a forciiJI curn:ncy or composite cutmiC)', 10 the ncarc:s~ WI it 
(wilh one·half call« unit being rounded UP'vvdl). 

Accrued noatlna rate Interest will be calculated by muhiplyin; the principal amount of the thil 
Note by an accrued Interest factor. Such accrued intcn:st factor Will be computed by addina the Interest 
factor calculated for each clay in the applicable lnter'es! Re~t Period. Unlcu otherwise spec! lied In the 
applicable Floating Interest Rate Notice, lhc intcn:sl fiCIOt foe each such clay will be computed by 
dividina lhc intcrc:st rate applicable to such day by 360, If an applicable Interest Rate Bub h lllc CD 
Rate, lhc Fcdcnl funds Rate, UBOR or lhe Prime Rate, Ot by the acsual number of clays in tM year if an 
applicable lnten:st Rate Buls is lhe CMT Rate or the Tn:asury Rate. Unleu otherwise spcclned In the 
applicable Floatinglntcrell Rate Notice, If the noatlnglntercstrate Is cakulatcd wilh reference to two or 
more Interest Rate Bases, lhc lntereSI factor will be calculated In each period In t"c 51111e manner as if 
only one of the applicable Interest Rate 8ucJ applied u spccilied in lhc applicable Floatln& Interest 
Rate Notice. 

If this Note bcaralnterMall noatlna rate, the applicable Rcmarketlna Dealct will determine the 
interest rote In effect from the lnten:st Rate Adjulliment Date for this Note to the Initial Interest Reset 
Date. A calculation aaentsclectod by lho Company (a ~c.lculllion AgmJi will detmninc lhe lntcn:st 
rate In effect for each Interest Rc:sct Period thenaftct. Upon ~uesl of lhe Bcnelici.ll Owner of Ibis 
Note, aner any Interest Rate AdjiD!!!Icnt Date, thc Cakulalion Agent « the Rcmarkclhlg Dealer ,.;u 
disclose lhc Interest rate and, In lhe case of a noatina interest rate, Interest Rat• Buis or Bases, Spread 
(if any) and Spn:ad Multlplicr (if any), and In each cue lho other tmns applicable to Ibis Note then In 
effect and, if determined, the Interest rate that will become clfcctlve as a n:1ult of a determination made 
for lhc next 5ucccc<ling Interest Rc:sct Dato wllh rCJpctlto this Note. Exccp4 as described herein .If this 
Note Ls earning ·in !Crest at noating ratCJ, no nocice of lhc applicable inttRSt rate, Spn:ad (If any) or 
Spread Multiplitt (if aoy) will be JCOIID lhc Bcncrlclal Owner of this Nocc. 

Unlen otherwise •pcdlied in lhe applicab-le Floatlna Interest Rate Nocice, lhc "Calcu!tlion 
~" If applicable, pcrlllnlng to any Interest Determination Date will be the earlier of (I) the ::~th 
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calendar day after 1ueh lntc:IUI Dctcnnint.tion Date or, If tueh day Ia 1101 a Business Day, the nex1 succcullna Buslnca o.y or (II) the Business Da. Immediately ~edina the applicable lntcRst Payment Date or Maturi!y, u the case may be. 

CD RDI•. If an lnttRII Rate Buls for this Note Is specified In tho applicable Floating lntcrcs~ Rate Notice u tho "CQ Ba1c." the CD Rate wit mean, with ·respect to any lntcr«1 Detcnnlnation Date relating to thll Noce for which the Interest nto Is detennlned with reference to the CD Rate (a "Co Rile Interest Detcnnlna!lon Date"), the ntc on &uch date for negodable United States dollar eenificates of deposit having 1hc Index Mlluri!y apecified in the applicable Floatlna lntCIUI 1\.atc Nocice IS publiu.ed in H.IS(SI•) under the held ina "CDa (Secondary MIIXct): or, lfnoc published by 3:00pm., N~ Yodc Ciry time, on the related CalculAtion Date, the rate on &UCh CD Rile Interest Dctcnnlnalion Date for Mgotiable United States dollu wtifieates of deposit of the Index Maturity specified In !be applicable Floating Interest Rate Notice IS publiJhed in Composite Quotations under the headima "Cen.ifiC&tes of Deposit" If such rile Ia not yet published in either H.IS(SI9) or Composite Quotations by 3:00p.m~ New Yodc City time, on tho related Calallallon Date, thm the CD Rile on aueh CD Rate lntetesl Dctaminllion Dale will be calculated by the Calc;ulaUon A gmt and will be tho arithmetic mean of the soeondaty matltcl offered riles IS of 10:00 a.m~ New Yodc City time, on &ucll CD Rate lnteru~ Dctcnninatlon Date, of three lcadlna nonbank dealers in nea"liablc United States dollu wtif~Cates of deposit In the City of New Yodc (whldl may Include the Remarketlng Aaent or iu affiliates) &etec1ed b) the Calt:ullllon Aacnt. allu t:e~t~sultalion with the Company, for ncaodable United Swes dollars eer1ifit:ates of deposit of m~ United States money center banks for neaotiablc ecnifocates of dcpos;. with a rtmalnlna maturity closm to the Index Maturiry Jpcclfied In the tpplkablc Floatln& Interest Rate Notice in an amount that Is reprc&entat ive for a aing.lc transaction In that market at that time; provldtd. hoK-.vu, that If the dealers so selected by the Calculation Agent are n04 quotlnaiS mentlond in this sentence, the CD Rate determined IS of such CD Rate lntercsl Determination Date v.i ll be the CD Rile in etret:t on aueh CD Rate lntcreJt Dctennlnatlon Date. 

CMT &u. I( ap Interest Rate BISls for this 'Note is specified In the applicable Floating lntercsl Rate N01icc u the •cMT Rajc," the CMT Rite wll mean, with respect to any Interest Determination Oat< relating to tllb Note (or which the inlerelt rate b determined with reference to 1M CMT Rate (a "CMI Rile lntm1t Dctcnnlnatjon Dlte").. the me displayed on the Deslanatcd CMT Tdcrate Paae (IS defined below) under the t:aption " ... Treasury Constant Maturities ·- Federal Re&etve Board Release H.IS _ Mondays Approximately 3:4S P.M.," under the t:elumn for the Desianated CMT Maturity Index (as defined below) for (I) If the Deslanated CMT TciCrlle Paae is 70SS, the rate on such CMT Rate lnteiUI Dctmninatlon Date and (ii) If the [)es;gnaled CMT Tcle.4te Paac b 7052, the "'ukly or monthly avenge, u apcclfied In the f~tlng Interest Rate Notiu, fOt the v.eek o. the month, as applicable, ended immediately pncedina the -k or the month, as applicable, in which the related O.IT Rate Interest Determinacion Date oocur&. 1/aveh rate is no lonaer dlsnlayed on the rdcvant paac or is not displayed by ) ,:00 p.m., New Yodc Ciry time, on the related Calculation Date, then tile CMT Rate for such CMT Rate Interest Dctcnninatlon Dllc will be auch treasury eonstant maturiry rate for tile DcsiBJIIIed CMT Maturity Index as published In H.IS(S 19). If auch rate Is no lon&CT published or is not published by 3:00 Jl.m., New York City time, on the related C.lculatlon Date, then the CMT Rate on such CMT Rate Interest Detcnninatlon Date will be &uch unsury t:enstant maturiry rile for the Designated CMT Maturity Index (or otllcr United States Treasury rile for the Desianatcd CMT Maturity JndeK) for tho CMT Rate lntereJI Dctcnnination Date with respect to auch lntercJI Reset Date u may then be published by either tho Board of Governors of the Federal Rcsc:rve Sys~cm or tile United States Department of the Treasury that the Calt:ullllon Aaent d:tcrmineato be comptrablo to tho tate fonnctiy displayed on the Detl&niled CMTTclmtc Page and publbhed In H.IS(SI9). 1faueh Information Ia not provided by 3:00 p.m., New Yort City tlme, on the related Calculation Dllc, then the CMT Rate on the CMT Rate Interest Detamlnatlon Dlle wiU be ealc:ullled by the Calculation Aaent and will be a yield to maruriry, based OCI the arithmetic mean of the secondary market closing o!Tcr aide prices IS of 
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approximately 3:30 p.m~ New YOlk Ci~Y llmc, on such CMT Rate lntaUI Detennination Date reported, acc:onfingiO theft wrincn recorcb, by thtcc lcadlna prinwy United Stataaovt:mment &«uri ties dulcn (each, a wRcfmnce Ocain") In the Ci~Y of New YOlk (which may Include the Rcmatkcling Agent or iu affiliates) aclotled by the Calculation Apnl al\u eoruullation with the Company (from five audt 
Refe~ ~>Wm Kl~ by lhc Cak11lallon Aacns. aft.ct consulwl011 with the Coolpany, llld climiJwinJ the biJbest qUOWion (or, in the n'all Of equalily, OIIC O( the hi.&)lcst) and the lowest quotation (or,ln thc event of equalily, one of the lowest)), for the most ~ntly Issued <II rca noncallable fixed rate obligations of the United States ('7rcuyry Notesj with an original maturity of approximately !he Dcsipa!Cd CMT Maturity Index and 1 remalnina tenn to maturity of not leu !han such Dcslanalcd CMT Maturity J IC5cx n:lnvs oac year. Jf the CalcuWlon A&ent Is uMble to obtain lhree auch Truawy Note quowlons. thc CMT Rate OQ such CMT Rate lnt=s~ Dctennlnation Date will be calculated by !he Calculation Aacnt and will be a yield 10 maturity bucd on the arithmcde mean of the IICCOIIdll)' mllltet offer aide prices aa of approximately 3:30 p.m., New Yorlt Clcy time, on such CMT Rate Interest Dctcnnination Date of three Reference Dealer& In the Cicy of New Yorlt (from five such Reference Ocalm selected by the Caleula!lon AJCIII. after consultation with the Company, an<! climlna:l.~a the hlahest quotation (or, in the event of equality, one of the hiJhest) and the lowest qUOiation (or, in the event of c ,ualicy. ono of the lowest)), for Treuury Notes with an original maturity of !he number of yean that Is !he nex1 hl~110 the Dcsianatcd CMT Mllurity Index and 1 remaining tcnn to maturity closest 10 the l>esipatecl CMTMaturity Index and In an amount ofatlcaat U.S. $100 million. I fib=« four (and not five) of auch Rcfc:rencc Ocalera are q\IOIInau dacn'bcd aboYC, !hen the CMT Rate will be baled on !he arilhmc!lc mm~ of the offer prices obtained and ncilher !he hiahcat nor the lo~st of such quotes will be eliminated; P'Ovldtd. hotoW>'U, !hat If fewer than wee Referenc~ Dealers so aclceted by !he Cal~ulation A,acnt. after conavltation wilh the Company, arc quocina 11 mentioned herein, the CMT lUte de~.ennined as of 1ueh CMT Rate lntmll Detennination Dale will be the CMT Rate in effect on sudt CMT Rate lotcrest Dctennlnatlon Date. If two Truaury Noces with an oriainal maturicy u 

described In the aeoollll ~Ina scntonco have rcmainin& tenna to maturity equally elose to the Dcslgnalcd CMT Maturicy Index. !he Calculation Aacnt. after consultation with the Company, will obtain from llvc Reference Dcalm quowlons for !he Trcuury Note with !he shorter mnainingtenn 10 maturity. .. 

F#d.,ol Funds Rail. If an lntmll Rate Bull for !his Note i~ specified In !he applicable Floating Interest Rate Noclce, aa the "fgkql funds Rate,", the Federal Funds Rate means, with respect to any Interest Dctennlnalion Date rclaingiO !his Nocc f« whicb the lntcn$1 rate is detennincd wilh rcfercn« 10 the federal Funds Rate (a ~fc4cml Funclf Bate lntrmt OctcrmjnJtion Da!c"),thc rate on JUdt dat~ for United Statu dollar federal funds 11 published In H.IS(SI9) under !he heading "Federal Funds (Effective)" or, If not published by 3:00p.m., New York City time, <>.~ the Calculation Date, the rate on such Federal funds Rate Interest Dclumlnatioo Date 11 published In Composite Quotations under the hcadlng•fccleral FuodJIEif'ective Rate." lf•udt rate it not publbhtd in either H. IS(SI9) or Composite Quotation.s by 3:00 p.m., New Yorlt City time, Qn the related Calculation Date, then the Federal funds Rate on such fcd.eral f unds Rate Interest Detennlnatlon Date will be calculated by !he Caleulation Aacnt and will be the arithmc!lc mean of the ratt1 for the laJt lnl!Wdion In ovcmiaht United Statu dollar federal ftlncfs arranaed by three lead ina broUrs of federal flmds tranaactiom In the City of New Yoric (whidt may lnclude !he Rcmarkcting Aacnt «Its affilia!CJ) &elected by the Cakulatlon Agent after con.sultatlon with the Company, prior to 9:00 a.m., New Yoric t:ity time, on 1uch Fedenl funds Rate Interest Detennlnatlon Date; provldtd. how.>w, that if the brokCI s so aclceted by !he Calculation Aacnt are not qiiOIIn& aa mcntloncd In !hit acntcnec, the federal Funds Rate determined 11 of such Federal Funds Rate Interest Dclcnnlnation Date will be lite federal Funds Rate In effect on JUth Federal Funds Rate Interest Detmninatlon Date. 

LIBOR. If an Interest Rate Bub for !his N01e is specified In the applicable Floating lnterut Rate Noclec as "LIBOR. • UBOR shall mean the rate dctennlncd by the Calculation Aacnt 11 of the 



applicable Interest Dctcnnlnation Date (a "LIBOR lntcrcfl Dctcnn!Qflion Pile") In accordance with the following provltloos: 

(i) If (a) "UBOR Reutcn• Is spcc:llled in the applic.able Floatlns lntetest Rate Notice, the arithmetic mean of the ofl'eted rate• (unles:s the Oesianated UBOR Paae by its lcnnl provides only (or a sinale rate, In Wlllch case auch •lnale rate will be used) for deposits In the todcx CWTcncy havina the Index Malvrity specified In the applicable Floatillg Interest Rate Notice, eommenelng on the applic.able Interest R«tt Date, that appear (or, If only a slnale rate is required u aforesaid, appear~) on the Dcsl:snated UBOR Page u of II :00 lUll~ London time, on sue." UBOR IJIICRSt Dctcrmlolllon Date, or (b) "UBOR Teltfale" ls speeifted In the applic;: 1le Floatln&lnterc:st Rale Noclce, or if neither "UBOR Reutera• ~ "UBOR Tclen.le"ll spcc:ilied In the applicable Floating Jnteresc Rate N01ice u the mW!od for calculating LIBOR. the rate for deposlllln the Index Currency havina the Index Maturhy speeified In the applicable FloatinJlntcteSI Rate Nocke, c:ommeneina on JUdi lntcrcsl Relet Inle, that appean on the Oesignatod UBOR Page u of 11:00 a.m., London time, on such LIBOR Interest Oetennination Date. If fewer than two such ofTercd rates appear, or If no such rate appear~, u applicable, UBOR on such UBOR lntcrcs~ DctcnniMiion Date will be determined in KCOn!&nc:e with the PfOVlslons described in daut.c (il) below. 

(li) With rcspcc:tto a UBOR Interest Dctermin11ion Date on which fewer than two offered ntes appear, or no rate ~ u the case may be, on the OesiJI!alcd UBOR Paac u spedfted in clause(!) above, the Caleulation Aaent will nquest the principal London offices of each of four major reference banks in the London lnterbAllk market, u selected by the Calculation Agent., after consultation with the Cornpa~~y, 10 provide the Calculation Agent with its offered quotation for deposits In the Index Currtncy for the period of the Index Maturity spcc:ifiCd in the applicable Floallna Interest Rate Noclce, commcncina on the applicable lnterell R~sct Date, to prime banks in the London lnterb&nk market at approximately 11:00 Lm., London time, on such UBOR Interest OetermiJWion Date and In a principal amount that is rcprc:scntalivc for a sinaJc IT&nSiction in sudlllllkx CUITCtlC)' In such marlcct at JUdi time. If at least two such qUOIIllon5 are so provided, then UBOR on such LIBOR Interest Determination Dote will be the arithmetic mean of 1uch quotations. If fe"'w than twO such quowlons arc so provided, then UBOR on such UBOR lntuat Oetcnnhwion Date will be the arithmetic mean of the rates quoced at approximately I I :00 Lm, In the applicable Principal Financial Center, on such LJBOR lntcre5t Determination Date by three major banks in tuch Principal Financial Center selcc:ted by the Calculation A~l, after COIIJUJtation with the Company, for loans In the Index Currency to leadina &uopean banks. havina the Index Maturity tpcc:lfted in the applicable Floating Interest Rate Notice and in a principal amount thatl5 rcprct.cntativc for a sinale transaction in such Index Cumncy In such market at Jucb time; provldtd, ho"·"~'• that if the banks so selected by the Cakulatlon Agent arc n01 quotina u mentioned In this sentence, UBOR determined u of JUdi UBOR lnterc:st Oetcnninatlon Date will be UBOR In efTcct on such LIBOR Interest Dctcnninttlon Dato. 

Prlmt Rlut. If an lntcrcsl Rate Buis frK this :N01c is spcc:ified i.n the •PI'Iieablc Floatins Interest Rate Nocicc u the "Prime Rate." Prime Rate shall mean, with respect 'o any Interest Dctennination Date relating to this NOic for which tho lntcrcs~ rate Is dctcnnined with reference to the Prime Rate (a ".erlms Rt!t Interest l>!:tmniDflioo P.tc"). the rate on auch date u JUdi rate iJ publlthcd In H.I5(S 19) under the head ina "Bank Prime Loan." If svch rate b noc publisllod priof to 3:00p.m., New York City time, on the related Calculation Date, thtll 1M Prime Rate will be the uithmctlc mean of the rates or Interest publicly announced by each bank that appear~ on the Reutcn Sen:cn U.S. PRIME I Page u 5uch bank's prime rate Of base lend In& me u in effect for such Prime Rate lntcrcsl Oetcnninatlon Date. If fe"'-u than four such rates appear on the Reuters Screen U.S. PRIME 1 Paac f« Juch Prime Rate Interest Determination 
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Date, the Prime Rate will be the arithmedc mean or the prime rates quoccd on the basis or the •~•I number or days In the year divided by. 360-day year as or the close or business on such Prime Rate lntuest Dctermillllion Dele by four major moaey center banb (which may include the Calc:ulation Agent) in the City of New Yen aclccted by the Calculation Agent, after consultation with the Company. If rc- t11an row I!Kb qii0Wioa1 arc 10 PfOVIdcd, the Prime Rate will be the arithmetic mw of foor prime I"'ICI quoted on the basis of the actual Dllmber of days in the year divided by a 360-day year as of the dose of business on such Prime Rate lntm:st Ddermination Oak as 1\l.mished ln the City or New Yen by the major money c:cnter banb, If any, that have provided such quotations and by as many substitute banks or lniJI companies (which may include the Calculation Agent} as nc:ccsSII)' ill order 10 obWn four such prime ra1e quotations. provided such substitute banks or ll\IJt cornpaniea are cwpniud and doing 'Juslncu under the laww of the United Statu, or any State thereof, have total equity capital of at ~ l' .S. SSOO million and arc each subject to aupervision or examination b)' Federal or State authority, scleeted by the Calculation Agent, after eonaultatlon with the Company, 10 provide such rat.c or rates;prvvldul, htlwrlu, dill lfthc banks or lniJI companies 14' ~leeted by the Calculation Agent are noc quoclng u mentioned In this acntcnce, the Prime Rate determined as of such Prime Rate Interest Dctcrmlnallon Date will be the Prime Rate In effect on auch Prime Rate Interest Determination Date. 
Trtaswy RDit. If an lntcrcsl Rate Basis for this NOIC b specified in the tpplicable Floatina lntueat Rate N«ice 11 thc '7ttasury Race." Trcuury Rate mean1, with retpcct to any Interest Dctcrminttion Oltc relating 10 tbb NOIC for wflkb the lntetat ra1e is detcnnilled with refucncc 10 the Trcuury Rate (a '7rgsury Btl• lntcmt Pstmnjnatjon OJte"), 11 the rate from the tuction held on such Treasury Rate lntcrcat Uetcrminatlon Date (thc "Auction:> of ditce1 obligations of the United States ('7ttuury Bills") having the Index Maturity specified In the applic:able Floating lntCTCSl Rate Noel«, IS such ratc is published in H.IS(SI9) under the belding "Trusury Bills-auction t verage (investment)" Of, if not published by 3:00p.m., New Yen City time, on the related Calculation Date, the aUCIIon averaae rate or such Ttcuury Bill• (~p~sJed u 1 bond equivalent on tho basis or a year or 36S or 366 days, IS applicable, and applied on a dally buis) as otherwise at\IIOUJlCed by the United StaiCJ Department of the Trcuury. In the CYC:IIt that the results of the Auction or Trcuury Bills havlns the lndu Maturity specified in the applicable Floating Interest Rate Noc~ are 1101 repon.ed IS provided t bove by 3:00 p.m., New York City time, on 1uch Calculation Date, Of If no such Auction is held, then the Trusury Rate will be calculated by the Calculllioa Aaent, and will be a yield to maNrity (expressed as a bond equivalent on the basis of 1 )U1 of 365 or 366 days. as applicable, and applied on a daily basis) or the arithmetic mean of the secondary market bid rates, as of approximately 3:30p.m., New YOfk City lime, on such Trcuury Rate lntomst Dctcnnlnation Date, of three Ieiding primary United Stateaaovcmment ucurities dcalcrt (which m•y include the Remarketing Agent or Its amllate.s) ulected by the Cakulallon Aacu;, af\er consultation \Ooith the Company, for the luuc of Treasury Bills with a remainina maturity closest 10 the Index Maturity specified In the applicable Floating lntcreJI Rate Notice; pi'Ovldtd. hDw~r. that if the dealers so ~elected by the Cakulalion Aaent arc not qiiOiing as mentioned In this sentcocc, the Treuury Rate deurmined as of such Trcuury RAte Interest Determina.ion Date will be the Treasury Rate In effect on such Tteuury Rate Interest Dctcrmlnallon Date. 

OTHER PROVISIONS 

The lndcnturc permits, with oerttln uccptlons as therein P• ~"lded, the antendment thereof and the modificatlon of the rights and obliptlons of the Company and thc rights of the Holden of the Securities or each .mea 10 be aiTcCied under the Indenture 11 any time by the Company and the Trustee with the consent of tho Holdert of • m~orlty In principal 1111ount of lite Scc:urit iea at the time Ouistandllla or each series 10 be aiTeeted and or the Holden or 66 213'i In pr!nc:ipa I &mOUIII or the Securitiea at the time Outstandlna of all series to be affcCied. The Indenture also contains pn..nsions pcrminlna the Holden of ~pcelned pm:c11Ll&n in principal amoont or the Sccuritiu of each Rries at the time OutSIIlldlns, on behalf of tho Holden of all Securities or 1uch acrlea, 10 waive compliance by the 



Comp&ny whh certain provisions of the Indenture and certain past default~ under the Indenture and their 
oonsequenocs.. To tho cJCtcnt pcnnitted by law, any such conJCnt Ot waiver by the Holder of this Nocc 
shall be conclusive and bind ina upon auch Holder and upon all future Holden of this Nocc and of any 
Note issued upon the rqiJirlllon of transfer hereof or in cxchanae hereof or in lieu hereof, whether or 
1101 nowlon of such COIUCIII or waiver Is made upon this Note. 

No reference herein to tho Indenture and no provision of this Note or of the !:>denture shall alter 
or Impair the obl!JIIIon of the Comp&ny, which Is absohste and unconditional, to pay the prlnclp&l of 
(and ~o--cmium, if any) and intel'CSI on this Note at the times, place and rate, and In t~ coin or cumncy, 
hereiJ> prescribed. 

All tcnns UJCd In this Note which are defined in the Indenture shall have the mcaninas wigncd 
ro them In the lndcn!UI'e. 

This Note shall be sovcmcd by and conJtrued In accordance with the laws o f The State of New 
Y0tk. 



A8BREV1A nONS 

The following abbreviations. w!M:n uJCd in lhc lnsctipeion on lhc face of this instnunenl, shall be constnled as thoua)llhcy wae wrillell OVIIn fuii8CCOrding to applicable laws or rcsu~tions: 

TEN COM 
TENENT 
JTTEN 

•• u 1enan1J In eon\MOii 
- as ten&IIU by lhc entireties 
- as joint tcnan11 with riJbt 

of survlvmhlp and not as 
tena.1U In commoo 

UNIF OIFT MIN ACT- CUSTODIAN 
(Cust) (Min«) 

Undu Uniform Oifts to Mlnon Act 

(State) 

Additlonalab'lmlialloru may also be uJCd though nolln the above list. 

FOR VALUE R.ECEIVED,Ihc undcnisned ~by acll(s), auign(s) and u.nsfef{s) unto 

Please lruut SocW Security« 
Other ldtntifying Number of Auigncc 

PLEASE PRJNT,OR lYPEWIUTE NAME AND ADDRESS INCLUDING POSTAL ZIP CODE OF ASSIGN L .. -

the within Security ofTampa Elcearlc Company and docs hereby IrrevOCAbly constitute and appoint 

-------------------•nomey to transfer uld Security on the 
books of the Company, with full power of substitution In the premises. 

Dated: ______ _ 

NOTICE: The signatute to this aulgnmcnt mull correspond with the name as written upon the faee of the within lnStNrnenc In every partlculu, without al1e111tlon or enlargement or any change whatsoever. 
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CUSIP Number: 

Principal AmoUIIt: 

Original Issue Date: 

Issue Price: 

Staled Maturity: 

Initial Interest Rate: 

Interest Payment Dates: 

Record Datet: 

Initial SPURS Agent: 

Initial SPURS 
Remarketing Date: 

SPURS Period: 

Base Rate: 

SPURS Interest Rate: 

Reference Corporate Dealers: 

Reference Treasury Dealers: 

Remarketed Note Due 2038. 

!o!tja!ln!crest Rate Period 

SSO,OOO,OOO 

July31,1998 

100% 

) 

July IS, 2038 

5.94% pc:r annum 

July IS and January IS, commencing January IS, 1999 
FIReenth calendar day Immediately preceding the related 
Interest Payment Date whether or not a Business Day 
Citibanlc, N.A. 

July IS, 2001 

July IS, 2001 up to, but excluding, July IS, 2011 
S.41% 

Citicotp Securities, Inc. 
Morgan Stanley & Co. lncotpOrated 
Bear Stearns & Co. Inc. 
Chase Securities Inc. 
Ooldman, Sachs & Co. 

Citicotp Securities, Inc. 
Morpn SW!ley & Co. lncotpOrated 
Bear Stearns & Co. Inc. 
Clwe Securities Inc. 
Ooldman, Sachs & Co. 

ANNEXA 

J 



CUSIP NUillber. 

Principal AmoWll: 

Interest Rate Adjustment Date: 

Record Date(s): 

Interest Pay .nmt Date(s): 

Interest Rate Mode: 

Subsequent lncerest Rite Period(s) 

[ ) CollUllCICial Paper Tenn Mode 

[ ) Long Term Rate Mode 
( ) SPURS Mode 

[ ) SPURS Agent: 

( ) SPURS Remarketlng Date: 

[ 1 SPURS Rate Period: 

[ ) Base Rate: 

[ ) SPURS Interest Rate: 

[ ) Reference Corporate Pc1lers: 
( 1 Reference Trea.sury Dealers: 

2 



interest Rate: 

I 1 Fixed Rate: 

I 1 Floating Rate: 

Calc:ulauon Agent: - - - ----------­
Initial Interest Rate to Initial Interest Reset Date: ----­

Interest Rate Basis(cs): 

1 1 CO .Kate 
I ndcx Maturity: 

I 1 CMTRate 
Index Maturity: 
Designated CMT Telerate Page: 

[ 1 Commercial Paper Rate 
Index Maturity: 

I 1 Fedetal Funds Rate 

I} LIBOR 
I 1 LmOR Reuters 

Index Currency: 
Index Maturity: 

I 1 LrBOR Telerate 
Index Currency: 
Index Maturity: 

I j Prime Rate 

f 1 Treasury Rate 
Index Maturity: 

Sprud (+/-): 

Spread Multiplier. 

Floating Rate Maximum Interest Rate: 
Floating Rate Minimum Interest Rate: 
Initial Interest Reset Date: 

Interest Reset O:ue: 

Interest Reset Period(s): 

Day Count Convention: 

[ } Actua11360 
[ } Actual/ Actual 
( ) 301360 

Applicable Interest Rate Basis: 
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Optional Redemption Provisions (Lo cl Term Rate Mode): 
Applicable RedemRijon Period Bcdtmptjon Price; 

Other or Alternative Terms of Optional Repayment; 

Early Rerr. vketing Provisions (Long Term Rate Mode): 
Initial Early Renwlceting Date: ____ _ 

Initial Early Remarkelina Premium: ___ _ 
Annual Early Rcuwkelina Premium Pen:entage Reduction: ___ _ 
Other or Alternative Tenns of Early Remarketing: 

Other Provisions: 



TAMPA ELECTRJC COMPANY 

REMARKETED NOTES DUE 2038 

SUPPLEMENTAL COMPANY ORDER 

EXHIBIT B 

PursWlllt t'' Article Five of the Fil'$t Supplemental Indenture, dated 11.t of July IS, 1998, to 

the lndentW'C, dated as of July I, 1998, as amended, you are instructed to pn:parc and 

authenticate a Note, of the series identified abo\'C, in the princi~ amount ofS, ____ _ 

The Note is being deli\'en:d In exchange for issued and outstanding Notes of the series identified 

above. 

IN WITNESS WHEREOF, I ha\'e hen:unto set my hAnd this __ day of 1998. 

TAMPA ELECTRJC COMPANY 

By:'-~--------­
Namc: 
Tille: 
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EXHJBITC 

[Tampa Ele<:Uic Company~) 

FLOATING I NTEREST RATE NOTICE 

To: [Rcma.rketing t.anu(s)) 
[Address) 
The Bank of New York 
10161 Centurion Parlcway 
Jac.loonvillc, Florida 32256 
Attention: Corporate Trust Trustee Administration 
Telccopy: (904)645·1997 

Re: Rcmariceted Notes Due 2038 (the "Notes .. ) 

Ladies and Gentlemen: 

rDate] 

This Floating l.ntcrc.st Rate Notice relates co (I) S principal amount of 
the Notes (CUSIP No. and (ii) the proposed [Long Tcnn Rate Period) [SPURS 
Rate Period) of the Note (the "Interest Rate Periocr) conuneneing on and ending 
on • Capilaliz.cd tcnns used and not otherwise defined herein shall have their 
rcspeclivc meanings w ig.ned to them In the Notes. 

We hereby notify you that the abovc·rcfen:nced Notes will ~::ar the following floating 
rate terms during the lnLcrc.st Rate Period specified above: 

I. The lntcrc.st Rate Basts(es) shall be: 

( I CD Rate, where the Index Maturity will be-----

[ ) CMT Rate, where the Dcsignaled CMT Maturity Index will be ____ _.. 

I J 

I I 

I l 

and the Dcslanakd CMT Tclcrate Page will be ___ _.. 

Federal Funds Rate; 

LIBOR Reuters, where the Index Currency will be ___ _, and the 
Designated LIBOR Page will be ___ _. 

UBOR Tel crate, whc;rc the Index Currency will be-----, and the 
Designated LIBOR Paac will be ____ _, 
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Citicorp Securities, Inc. 
399 Park Avenue 
Sth Floor, Zone 6 
NcwYorlc,NcwYorlc 10043 

Morgan Stanley & Co. Incorporated 
1585 Broadway 
New Yorlc, New Yorlc 10036 

Palmer & Dodge LLP 
One Beacon Street 
Boslon, MA 02108 

July;u. 1998 

\ 

Re: SSO,OOO,OOO Aggregate Principal Amouol of Remarlceted No1c:a Due 2038 {the "Noles') 

ofTampa Electric Company 

Ladies and Oenllemen: 

I furnish thlJ opinion to you in connection with the iuue and sale of the Noles purauan11o 
the Putcbasc Agreement da1ccl July 2 8 1998 (the "Purchase Agrtemenl'') by and among Tampa 

Elect.ric Company (the "Company''), Citicorp Securilics, Inc. t.ld Morgan Stanley & Co. 
Incorporated. Unleu otherwise defined herein, capitalized terms are used herein u defined in lhc 

Purchase Agreement. 

As Vice President and Auistant General Counsel ofTECO Energy, Inc., the parent of the 
CompAny, I have acted as counsel for the Company in coMcction with the issue and Ale of the 

Notes. I have examined the Prospectus as amended or supplemenled lhrough the date h~f. the 

Indenture, the Purchase Agreement and such other documents and certificates as I COIUiderncccssasy 

to render this opinion. I have relied upon representations made in or purauant to the Purchase 

Agreement and upon cailliCl!les of officers oftbo Company. I have wumcd the gcnuinenes5 of all 
signatures and the authenticil)' of all docwncntsaubmitted to me u originals and the conformity to 
original documents of aU documentsaubmittcd to me as copies. 

I am a member of the Florida Bar, and the opinion rendered herein is limit.cd to the lawa of 
the State of Florida. For purposcs of my opinion as to the enforceability of the Indenture and the 

Notes, I am rendering lhi1 opinion u thouaJl the law• of the State of Plorid11 governed, 
notwithstsnding the recitations in eucb instruments that the laws of 11001her jurisdiction govern. 

TC:CD C.NL-IIOY. IHO. 
f\ 0 . eo• 11. TA ... ,Y.. n. ~:16Qto()t 11 let~t 21:•· • 1 1 I 

HT'T"'o.JIWWW.TC:COI.fooiiE .. OY CON 
AH C.OUAL Qfii'D• TIUNITY CQ,.....,.H'I 



Cititorp Securities, Inc. 
Moraan Stanley & Co. Incorporated 
Palmer,& Dodge LLP 
July 31. 1998 
Pagc2 

References in this opinion to matters lmown to me mean my ac1Uallcnowledge. 

Bued on and subject to the foregoing, I am of the opinion that: 

I. 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 t.:ld to conduct its business as described In the PrOlpCCtw. 

2. &cll of the Aacncy Agreement and the Pwclwc Ag~crnent has been duly 
aulhorlml. cxeancd and ckUvcrcd by the Company. 

3. Tbe lncknture bas been duly authori.ud, executed and delivered by the Company 
and is a valid and bindina qreement of the Company, enforceable in accordance with its tmns, 

subject to banlc.ruptcy, insolvency, fraudulenttn.nsfe.r, rcorpnization, moratorium and similar laws 
of general applicability rclatina to or affecting crcdltors' rights and to general equity principles. 

4. The Notes have been duly authoriz.ed and, when executed and authenticated in 
IC()Ordance with the provisions of the Indenture and delivered to and paid for in accordance with the 
tenns of the Purdwe Agreement, will be entitled to the benefits of the Indenture and wiU be valid 
and binding obUgations of the Company, enforceable in aQCOtd&ncc with their ~spec:tive terms, 
subjc:c:tto banlc.ruptcy, insolvency, fraudulcnttBJUfer, rcoraanizmion, moratorium and similar laws 
of general applicability relallna to or aJTc:c:ting c:redltors' rights and to general equity princip1c:s. 

S. The issuance of the Notes and the sale thereof to you have been duly approved by 
the Florida Public: Service Commission to the ~t required by law by an order that remains in full 
fo.rce and effect, and no further authorization, consent or approval by any regulatory authority is 
required for the valid issue and sale of the Notes exc:ept such as rosy be required under state 
5CCW'iti es Jaws. 

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 
Purdwe 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 agreemMt or other 
instrument binding upon the Company or any of Its aubsldiaries that is listed as M exhibit to the 
Company's Form J()..K for the year ended Dcc:ember 31, 1997, or the Company's Form 10-Q for the 
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Quarter c.-,ded March 31 , 1998, or, to my knowledge, any judgment, order or dem:c of any 
govctlllllr Jtal body, agency or court having jurisdiction over the Company or any IUblidill)', and 
no consent, approval, authorization or order of. or qualification with, any governmental body or 
agency ia required for the performance by the Company of its obligations under the Agency 
A~ent, the Notes, the lodenrure and the Purchase Agreement, except as has been obtained and 
except 1Ueh as may be required by the accwities 01 Blue Sky laws of the various it&les in connection 
with the otTer and sale of the Note. or the rule. of the National Association of Securities Dct.lcn. 

This opinion is furnished to you as Agents under the Purelwe Agreement and is solely for 
your benefit, except Wt Palmer&: Dodge U.P and Rope.&: Gray may rely upon this opinion it, 
rendering their opinions to you pursuant to the Purchase Agrcemc:nt. 

V1cc President· 
'AssisUUlt General Counsel 
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Rc: $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 I, 1998 between Tampa Electric Company (the 
"Company") and The Bank ofNew 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 aggrega1e prinr.ipal 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 incorpora.tcs 
the te.rms of the Agency Agreement dated as of July 28, 1998 between you and the Company 
(the "Agency Agreement") relating to the issuance end 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 
Seetion4{b)(i) of the Agency Agreement incorporated therein. Unless otherwise defined herein, 
eapitali zed terms are used herein as defmed in the Purchase Agreement. 

We have examined the Indenture, Notes, Regin.radon Statement, Prospectus, Agency 
Agreement, Purchase Agreement and such other documents and ccrtifie&tes as we consider 
necessary to render this opinion. As to various questions of fact m• tcrial to our opinion, we have 
relied upon the representations made in or pursuant to the Purchase Agreement and upon 
ccrtiflcates of officers of the Company. We have II$SUmed the genuineness of all signatures and 
tbe authenticity of aU de>cumenu submitted to us as originals and the conl"ormity to original 
documents of all documenta submitted to us as copies. 

ln giving this opinion, wo bavo relied as to matters of Florida law oo the opinion of 
Sheila M. McDevitt, Senior Corporate Counsel to 'the Company, being delivered to you today. 
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We have examined such opinion, and in our opinion both you and we are junllied in relying 
thereon. 

The t~pinion rendered herein is limited to lhc laws of the Common\liCalth of 
MassacJlusens and the federal laws of the Unhed States and iluofar as we have reli..'d upon t.hc 
foregoing opinion of Sheila M. Mc:Devin. the laws of the State of Florida. For purpo•~s of our 
opinion as to the enforceability of the Indenture and the Notes, \liC are rendering such opinion as 
though the laws of Massaehuscns governed, not"ithstanding the recitations in such insuumcots 
that the laws of another jurbdiction govern. 

RtfCTCOccs in this opinion to maners known to us mean the acrual knowledge of the 
lawyers in this linn respt>nsible for preparing this opinion after consulutlion with such other 
lawyers in the lirm and review of such doeumenl$ in our possession as they coruidered 
appropriate. 

Dased on and subject to the foregoing, we nrc of opinion that: 

I. The Company has been duly incorporated and is validly existing as a corporatio11 
in good sWiding under the laws of the State of Florida and has the corporate power and authority 
to own its property and to conduct its blliiness as described in the Prospectus. 

2. Each of the Agency Agreement and Purc:lwe Agreement has been duly 
authoriud, executed and delivCTcd by the Company. 

J . The Indenture has been duly qualified under the Trust Indenture Act of 1939, as 
amended (the "Trust Indenture Ac:t"), and has been duly authorizca, executed and deh•cred by 
the Company and is a valid and binding agreement of the Company, enforceable in accordance 
with its terms, subject to bankruptcy, iluolvcncy, fraudulent transfer, reor&aniz.ation, mv1atorium 
and similar laws of genc:ral applicability relating to or affecting crcdho. ' rights and to genaal 
equity principles. 

4. The Notes have been duly authorized and, when executed and autl1entlcated In 
accordance with the pro•i.sloru of the Indenture and delivered to and paid for In accordance with 
the terms of the Purchase Agreement, will be entitled to the benellt.s of the Indenture and will be 
valid and binding obligations of the Company, enforceable in accordance with their rcspcclivc 
terms, subject to banlauptey,lnsolvcncy, fraudulent tnuufcr, rcofilniz.atlon, moratorium and 
similar laws of genc:ral applicability relating to or affecting creditors' rights and to general equity 
principles. 

S. The execution and dclh'U)' 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 bindin,g upon the Company or any of iLS subsidiaries that is listed as an exhibit 10 the 
Company's Form to-K for the year ended December 31, 1997, or the Company's Form 10-Q for 

the Quartet ended! March 31, 1998, or, 10 our knowledge, any judamcnt, order or dec:rec of any 
sovemmer lll body, agency or court bavingjurlsdlclion over the Company or any subsidiuy, and 
no consent, approval, authorization or order of, or qualification with, any governmental body or 
agency is requiml for the performance by the Company of ilS obligations under the Agenq 
Agreement. the Notes, the Indenture and the Purchase Agreemtnt, exeepl as has been obtained 
and except such u 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 Registntion Statement has become efTcetive under the Securities Act of 
1933, as amended (the ~Securities Aet"), aDd, 10 our knowledge, no i!op order JUSpendina the 

cffcetivcncss or the Registration Statement or of any pan thereof has been issued and no 
proc:ccdings for dlat purpose have been instiruted or arc pending or contemplated under the 

Securities Act. 

7. The statements In the Prospecrus, under the captions "Description of the Debt 
Securities," insofar as such statements constitute summaries of the provisions of lhc lndenrure 
fairly summarize the maners 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 counsc:IIO the Company, we have partici~ted in conferences with yow 
representatives, officers and other rcprescntath·es of the Company and rcpresentath-cs of the 
independent accountants of the: Company at whlch the contents of the Regi.stration Statement and 
the Prospccrus and related maners v.~ discussed. On the ~is of the information that we 
gained participating in such conferences, considered in the light of our understanding of the 
requirements oftlte 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") t:hcreWlder, we conilnn 10 you that, in our opinion each document filed pumtant 
to the Exchange Aet and incorporated by reference in the Prosj''CClus 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 Prospcc1us comply as 10 form in 
all materiAl respectJ with the Securiries Act and the appliCJable rules and regularions of the 
Commission thereunder. In addition, although, except as set forth in pamgraphs 7 and 8 above, 
we are not passing upon and do not assume any responsibility for the accuracy, completeness or 
fairness of the statements contained In the Registration Statement or the Prospectus, nothing has 
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come to our attention which has c:aii5Cd us to believe that My plU'l of the Registration Statement, 
when such p311 became effective, contained any untrue statement of a material fact or omitted to 
slate a material fact requir :d to be N.ted therein or necessary to make the statememt.s therein not 
misleading, or that the PNspectus, IS of the elate of the Prospeetus Supplement cont.oined, or IS 
of the dnte hereof contai.ns, any untrue statement of a material fact or omits to swc a material 
fact necessary in order to make the N.tements therdn, in the light of the cireurnstanc:es under 
which they were made, not misleading. We express no opinion or belief IS to the fUUIIlcial 
statements, including the notes and schedules thereto, other financial and statistical dalll set forth 
or referred to in the Registration Swement or the Prospectus or IS to any staternent.s in or 
omissions from the Registration Statement or Prospectus made in n:liante upon and conformity 
wir" ' ''Iitten information rurnished io the Company by you speclllcally for use therein, or liS to 
any stat.ement.s in or omissions from the pans of the Registration Statement which constitute the 
Statements of Eligibility and Qualific:ation. 

This opinion is furnished 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 iu opinion to 
you pursulll\t to th.e Purchase Agreement. 

Very truly yours, 

· ;.: ~.,.,..""" ~ v,.,.J...,.. L L r 
PALMER & DODGE LLP 
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Rc: Dmpa Elccrric: Comii'DY SSO 000 000 Bcmarlcctcd Nore:s due 2038 

Ladies and Gentlemen: 

We have acted u your counsel In connccJ,lon wllh the execution or (i} the Agency 
Agreement dated July 28, 1998 (the • A&CDCY Arrcement") between each of you aoo Tampa 
Elcctrk Company (the "Company"), relatin& co your appoinancnt u agents or the Comp<llly 
wilh respccl to the iuu•rx:c and sale from tlmc lO tlmc by the Company or up 10 $200,000,000 

aggregtte principal &IIIOUD1 or Its mcdium-tmn notes, and (il) the Purclwc Agreement dated 
July 28, 1998 (the "Purchase Aareemcnt") (whlch Incorporates the terrrts or !he Agency 
Agrccmcnt) pumwuto which you hAve severally agreed to purelwe from the Company 
$50,000,000 aggregate principal amount or its Remarketed Notes due 2038 (the "Notes"). 

We are tllmishln& lhb opinion to you pumwu to the Purchue Agreement. Terms 
defined In the Purclwe Agreement and oot otherwise defiOCd bereln are used herein u so 
defined. 

We have anended the closlnJ or the sale or the Notes held today. We have examined 
!he Registration StAtement, the ProspectuS, the lndenrure, the Not. . the Asency Aarcement, 
and the Purchase AJrCC!Ilen!. We have also cxamlocd and relied upon the ori&inal or copies or 
the Company's eenlfleatc of Incorporation and by· laws, minutes of lbe mcetlnss or lbe 8()lfd 

or Dircetors of the Company and the committees thereof, the documents delivered at the 

closln,g, and such other dOCUIIIelltl u we bnc deemed ncccssary or appropr!Jtc to coabi= w to 
render the opinions expressed below. We hAve wumed the aenu!neness or the slanature:s on 
all doc:umcnll examined by us, tho aulhentlchy or all documents submlncd to us u originals, 
and the confonnlty to the correspond In& orlilnals of all documents submlued to us AS copies. 
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We express no opinion u to the law1 or ,any jwYdk.tion other than tho$c of The 
Commonwealth of Massacbuscus and the fede1111aws of the Uniled States of America. 

The Registnulon Statement lw become effective under the Securities Act of 1933, as 
amended (the •Securities Act• ), and, to our knowledge, no &top order suspending the 
effectiveness or the Registration Statement or of any part thereof lw been Issued and no 
proceedlrgs for that purpose have been ln5tituled or arc peoding or contemplated under the 
Securi tie;; Act. 

In the course of the preparation by the Company of the Rcgi.stntion Statement and the 
ProspectuS, we have participated in discussions with your representatives and those of the 
Company and Its independent accollllWIIS in whlcb the bus.lness and atrdn of the Company 
aod the contents of the Regisua.tion Statement amd the Prospectu5 were di.~sscd. On the· basis 
of the information that we have pined in the coune of our repre:sentation of the Agen!S In 
COIUlCCtion with the Company's preparation of the Registration Statement and the Prospec.tu5 
aod our putlc.lpation i..:l the discussions referred to above, we believe that the RcgisuatioD 
Statement, as of Its effective date, and the Prospectu5, as of July 28, 1998, complied as to form 
in all material respects with the requlremen!S of the Securities Act and the published ru!es: and 
regulations of the Securities Excbanie eommJ.u.lon thereuoder. Further, nothing that has 
come tO our attention lw caused us to believe ~t as oC liS effective date the Registration 
Statement contained any untrue statement of material fact or omitted to state any material fact 
requited to be staled therein or necessary to malcc .the statements therein not misleading, or llW 
the ProspectUS, as of July 28, 1998 contained or as of the date hereof contains any untrue 
statement of a material fact or omi!S to state any material fact ncccuary to make the statemen!S 
therein, in the light of the clrcumsi.IIICCS under which they were made, not rnis.leading. We 
expres:s no belief, however, as 10 the fl!WlCial IUtements , including the notes and schedules 
thereto, or any other Wormation of a fiiWlCial, statlnlcal or accounting nature set forth o.r 
referred to in the Registration Statement or the ProspectuS. 

The limitations inherent in the indcpeodcnt verificalion of factual maners and the 
character of the determinations involved in our review are such tba; we do not assume any 
responsibility for the accuracy, completeness or fairness or the stAtements made or the 
information contained in the Registration StAtement and ProspectuS except for those made 
under 'the caption •Underwriting, • whlch accurately summariz.c in all material respects the 
provisions of the laws and documetliS referred to therein. 

We have examined the oplnlons of Palmer & Dodge u.P and Sheila M. McDevitt,. 
counsel for the Company, cacb of even dace ~rcwilh ll14 flll"'lbb«! to yQ\1 punuam !(I me 
Purchase Agrcemetl1. Such oplnlons are satisfactory to us In form and subsWlCC. 
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This opinion 1.s fum1shed to you as Agenu under the PurcJwe Agreement and is solely 

for your belldit. 

Very tnlly yours, 

a~4~ 
Ropes &. Gray 

)llftU.OI 
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PROSPEcnJS 

SUBJECT TO COMii'u:TION. DATED J UNE 3. I"' 

$200,000,000 

Tampa Electric Company 
Debt SecuriUes 

1\mpa El«<rk Company f"nmpa EIKtrlc" or t11o "Company'1 rnoy otTer. from lime to lime. lu 
unsKured noteJ. dcbtruures. or orher mdcnce or unsecured lndcbtedncu (the "!nbc SKutllles1. 1ft OM or more series. 1ft an ~tt principal amount of up to S200.000.000 Debe SKurtlleJ may be wued In 
regls1cred form w\thoul coupons or In the form or OM or more alobal steurl1la (udl • "Ciobo.l 
Stcurtlf'). 

Whtn a pattlculu sttll!j or Deb• SKurlues b oiTered. a supplcmen1 to 1hb Pr0$pecl'lll " ill be 
cltllvtftd (eadl a "Prospectus Supplemen1 tos~her wl1h 1hls l'lwpectus ae111ng rorlh lhe 1erm1 or 1uch Debt SKurllleJ,Indu-11ns. w\\ere appllablc. lhe sptdOc dtsJanallon. ~ate principal •~t. dmoml· nallolu. maiUrll)', lnluesl rate (w.hldl may be lkecl or \'Jrlabtc) and Urne or payment or lftlerest. any ~erms 
for redemption. any terml for repaymen1 al lhe opllon of 1he holder. any 1erms for sinking fund paymenl• 
the lnl1lal publk olfertna price. any lilting of 1he Debe Se<urttla on • s«urllla euhance and other 1erms In connection w\lh the o1Terlr1J and sale or such Debt Securities. 

Umpa Elec:trtc may seU Dtbl ~Ia 10 or lhrough dcaleD or undcN111m. dlrl'Cll)l to o1her J"'lfthlleR or lhrou&)l agent$. See "PLAN OF DISTRIBUTION.'' A PrOlpt:CIIII Supplcmen: w11J $Cil fo11h l1u! names or such underwriters, dultrs or aaenu.tr any. eny applicable commls>loru or dbcounu and the 
proceeds to 1kmpa El«tric from 1uch wu. 

Thb f'lwpl'Clu> may not bel used to con.!umrnete ult~ of Otb1 SKurtllt~ unltll accompanied by a l"'aspectus Suppltmenl applicable 10 the lnbt S«urllle> being sold. 

11fESI! SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY TilE SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURmES COMMISSION NOR HAS nt£ SECUJUTIES AND EXCHANGE COMMISSION OR ANY STATE SECURJTIES 
COMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF 

THJS PROSPEcnJS. ANY REPRESENTATION TO THll 
CONTRARY IS A CRIMINAl. OFFENSE. 

The dale or thb Pro>pecM 1s • 1998 



AVAILABLE INFORMATION 
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slon (the "CommWioni rdaUna to Its INsiM». nnanc1a1 Jlltrments and other maue .... Reports nled wllh 
lhe Commission as ftll as copies of the Rqlscratlon Slltrment. or ,.hfch Chis Prcnpectw b a JW1. can br 
Inspected and coped Ill the public rd'mnct fiCflltles m&lntalned by the Commission 11 Room I OZ4. 450 
FIIlh Strett. N.W. Judldaly PWI. Wuhlnaton, D.C. 20549. and ac the follow!na !«glonal Officu or the 
Commlu lon: Mldwest !Q&)onal Olllce, 500 Wac Madison A~nue. Sullo 1400, Chlago. Illinois 60661: 
and Norlhe&st Re,glonal Ortlce. 7 World Thldt Ctnter. Sulle 1300, New York. New y,_,k I 0048. Copies of 
"'ch INitvl'll can abo 1>r obtained at prescrfbrd ratt:J from the Public rurerence Section or !he 
Commlulon 11 Its prlndpal olllce at 450 Flnh Street, N.\\t. Judldaty Plua, WuhlnJ!On. O.C. 20S49. Such 
repons and'~ lnfonnallon can also be mtewed on the Commission'• web Jlte (hllp:/1'trnow.s« !""). 

The Company has nled a Rqlsllatfon Statement on Form S·3 (together with Ill emendments and 
e.lhJblu thereto, the "!Qalsttatlon Statement") wllh the Commwlon undef the Securttlef Act or 1933. as 
amended (the "Secwttles Acti. wlch respect to the Debe Sccurltlt:l This Pre»pectUJ does not conllln all 
of che Informacion Jet fonh In such Rqlstratlon Sllttmtnt, cenaJn parts of whkh are omlcted In 
accordance wlch the rules and re.,mttonJ of the Commwfon !Ufumce Is IMCk to wch JUabtra•lon 
Sw~t and to the e&hlblts rdalfna there1o for further Information wllh respe<tto the Company and the 
Debt SKuritles. Statements contained herein concmllng the provhlom or any document nled as an t&hlbll 
co the !Uglscraclon Scatemmt Of othtrwlft nled wlch the Commlulon are not nt«UUI'fly complete. andln 
each lnJtance reference b rr•de to the copy of Juch docummc 10 nled. Etch Juch Jtlltmenc h quallned In 
liS entirety by Juch reference. 

DOCUMENTS INCORPORATED BY R£FERENC£ 
The follo..-lng docurmniS prevfoluly nled by the Company ,.1th the Commlulon (FUe No. OOI ·OS007) 

are hereby Incorporated by reference: (0 the Company'' AMuai!Upon on Form 10 K for the )'Ur ended 
December 31. 1997 and (IQ tho Company'• Quanerly !Upon on Form IO·Q ror the quaner ended 
March 31. 1998. 

Each docwnmt rued by the Company "'bsequentto the dace or this PrOJpecM P'JI'iu.tnt 10 S«tlon 
13(a). J3(c). 14 or JS(d) of the Stcurltles Eachange Act ofl934. u amended (the "Eachlnge Act"), prior 
to the termination ol the olftrln& or the Ddll S«uritlef shall be deemed to br Incorporated herein by 
rere~nce and to ~ a pan hereof from the dlte or nuna or sU<h document Any ilatemenc contained 
herein or In a docurr.-:n1111 or 1 ponlon of which b Incorporated or deemed to be lncorporactd herein by 
reference •hall be d>temed to be modlned or aupel'ieded for purpe»es or chis Pr<»pe<tusco the utentthat a 
sucemtnl contatnecl herein. In any other Jubsequmtly nltd documtm wt .... h alfO h or Is d~med 10 br 
Incorporated herein by reference or In any prospectus $Uppltment modifles or supel'iedes such flatement 
Any ftatermnt 10 modlfled or Juptrftded $hall not br deemed. t1Cepl u 10 modlrltd or ~uperwdtd. to 
corwltute a part of Chis Pre»pectus. 

The Company wiU provide without charge 10 tech ptDDn co ~<hom lhb Prospectus IJ doellvered. upon 
t.he ...nuen or oral nque~t by wch penon. a copy of any document described above. other than e•hlblts 
(unleJS JUCh exhibits are apeclnally lncorporottd by reference to such documenu). Requesu ror such 
copies Jhould br directed 10 'nmpa Electric Company. TECO Piau. 702 North Franklin Street. 'nmpa. 
Florida 33602. attention: S..odra W. Call&han. 1iull.ftr; tt~ nur'ber: (81 3) 121-4111. 

No dulu, alespenon or any otber ln4Mduol has bHn oulhorlud by thr Compan.7 to at•'« a ny 
Information or t.o malla any ~prumlatlon othu than those ronllln..S or lncorporat..S by "r'"n" In thll 
Prospectus or any • rcompanylna Prospectus Supplement end, If alrm or made, 1urh lnformetlon or 
"'pruenllllon mUll not br ..,u..s upon as barin& b«n eulhoru..S. 1liiJ PI"R1p«<IIJ doa nol COIUIJ!ulc an 
olfr:r to Rll w 1 lrOIIc:llltlon of.,. otru to buyurr of tbe J«Urltlu olfrncl h<nby In any Juris4ktfon to any 
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penon 10 whom Ills unlawful to ma.kt s ud! olfu or solldtallon In Juthjutbclkllon. Nrllbc:r I he ddl•<t)' or 
lhb ProJptdUI nor any salt made btRundu •hall. undtr any dmuru1ancu. crult any lmpllcallon thai 
lhtrt has b«n no cb.an&t In the alralts or lht Company •lnct lht datr fwnool 

nti! COMPANY 

1\mpa Eleclric. a public Ullii!J complll)'. Is a wholly-owned wbildl&ty or TECO EMr8)'. Inc. 
("TECO"), a dlventned tnet'l)'·rtlaled holdlna company. Tampa El«tt1c £t'MfattJ, pur!"ua. trammlu. 
dbcrlbula and aelb e-lectttc tnet'l)' ror an«omtn ~lhln wac c~tnl Florida and. tlvough Its ~Ia Cu 
S)"lom division. purch.ues. dblrfbutes and markou natural au ror cus1omen thtoughoul Florida. A more 
complole descrlpllon o( lhe business o1 lhe Company and lu rectnt aalvltlts can be round In the 
documCJ ts lbtedln "DOCUMENTS INCORPORATED BY REFERENCE.''~ principal olntel or 1hc 
Company. a Florida corporation. are located al TECO Plaza. 702 North Franklin SltHI. lllmpa. Florida 
33602. and Its ltlephone number at such orlkes u (813) 2U·4111. 

RATIO OF J!ARNINCS TO FIXED CHARCES 

~ rollowlnc table aets fO<lh IM Company'• consolld.t1ed notlo or earnings 1o nud char&t'J ror the 
periodJ $hown. 

nor...._ &dd 1\otht-r... Yur ~ .,..._ Jl, 
t.WO II. 1... lt ... ~ II, I"' '"' !!!!!!! '"1111 !!!!!!! l")(l) 

3.44&(1) 4.20x(l) OS. 440. HSJ 3 88•(3) 3 I h (C) 

For 1he purposes or calculalln& lhb rauo. earnlnp cons111 or Income berore Income t&.\'tJ and fued 
chat&eJ Filed charaes consiSI ollnltrest on lndtblednas. amonluUon or debt pc-emlum. th• 1n1era1 
componen1 or rentals and prertrrecl Jlodt dividend requlremtnu. 

(I ) Includes lhe ciTccl or. f 9.G·mllllon prala.x charae IUOCUttd \\ilh Tamp• Eltcltlc's onaolng erroru to 
mltlgale !he e-rrecu o( a 1997 Florld.t Public ~rvlct Commlulon ruling o.~ cenaln ,.,holaale electric 
pD"tr supply c:ontraw. The ell'ett o( thb charge "as 1o reduce I he rallo or umlngs 10 futd chargtJ 
Had lhb chatae been excluded from the calculallon. 1~ ratio or tamlnp 10 rl•ed that£t'S "ould ha..., 
been 3.891 and 4.34& (or IM three· and IZ·month !"'rlod• ended March 31 . 1993. ret!"'< lively. 

(2) Amounts have betn restaledto rtO«tl~ mcrp or ~pies c .. S.)'Sitm. Inc: In 1997. "llh and Into 
the Complll)'. 

(3) Includes lhe etrca or a 521.3-miUion pretu restructurt .. char;- The ell'e<l or 1hb thar£t' •u• 10 
reduce IM ratio o1 tatnll1CS to rl•ed rharse-. llad 1h1J non recurring char~ been ucludedlrom 1he 
calculation. the rallo or tamlnas to fued chat&t'J would ~·~ ~ 4 n. lot tM )Ur ended 
Oecembe:t 31. 1994. 

(C) Includes the errca or the norHtNtrina SIO.mUIIon pretu charse anoclated " 11h a coal pc-iclns 
~ulemem. The errea oflhb c1taf80 wu 10 reduce the ratio or eamlngs to fued chargu. HAd 1h1s non· 
recurrlna charse been ezduded lrom the calculallon. I he rallo o! eamlng> to fl•ed charscs would l11ve 
been 3.971 lor lhe )~at ended Decembtr 31, 1993. 

US£ OF PROCE£05 

'l'llmpa Electric lnttnds 10 add the net pc'OCHW from lhe u~ or lhe Debe Se-curiiiC'> to II• aen<'ral 
funds. 10 be used for £t'neral ccwporate purpcKti. ,.hkh may Include capital tl!"'ndllurn. ln•nlmenl In 
•ulnldlarle.. \\'OI'ktna capital. repaymen1 of debt and oll•er business opponunllles 
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DESCRJP110N OP TH£ D£8T SECURITIES 

The D~bl ~Ues w1ll C:ONtllut~ u~red debt or the Com~ny and will rank on a parity with all 
oi1HU uNCcured and unsubonll1111ed Indebtedness or 1M Com~ny. TM ~bl SK>JriUes will be luuod In 
one or more urtes under an Indenture (the "lndent..re'') 10 be dated as or June I. 1998 bel'o\-een the 
Comp.my and TM Bank of New Yorlt. as 'nustee (the "TIUstee1. TM form or the Indenture b Olod as an 
exhibit to the ReJ!scraUon State~Mnt or whlch this Prospectus b a pan. TM $t&tements under thb headlft8 
do not purpon to be complete and are subj«1to the d~talled provblons or. lllld are quallned In their 
~ntlrery by reference to, the Indenture. Capltall1ed IMDS used herein but not denned arc used as dellnod 
In the Indenture. 

Central 

The Indenture does not limit the aggregate principal amount or l11e Debt Securtues lu111ble 
thereunder or or any partlc>llu s.enes or Otbt S«ur1tles. The Debt ~urltles or any $Ule1 need not be 
luued at the same time or bear lnteresl 11 the same rate or mature on the same date. 

Rt(t!rente ls 11U1de to the l'ro$ptetus SupplerMnt (the "Prospectus Suppltment") for the following 
tenns or any panlculu series or ~bt ~rilles: (I) the U.le or such Otbt ~rltles: (II) any llmll on the 
aggrcglte principal amount or such Debt Securities or the Jl!r1es or whkh they are a parr. (Ill) the dart or 
dares on which lhc pr1ndpol or any or such Debt Scaorltle> will be ~yoblc or the method by »hlch such 
dare or d11es will be determined: (lv) the rate or nres at which any or such Debt ~ties will beat 
Interest. It any. or the method by which such nile or rates will be determined. and the date or dates from 
which any such Interest will accrue: (v) the dates on which nny sud1lnterest ... m be ~yable L .d the re<ord 
dates, II any, tor any such Interest payments: (vi) It applicable. whetl1er the lntueSI payment perlcds may 
be extended by the Company and, If so. the pennlttod duration or any such euenslons: (vii) the pl~c~ or 
places 10c1lere the principal or and Interest on any of such Debt ~rltles v.ill be payable: (viii) the 
obllgallon. If any. of the Company co ~m or purchase any or such Debt ~rlt.les pursuant to any 
sinking fund. purchase fund or analogous provision or 11 the option or the liolder rheroor and the terms 
and conditions on which any of such Debt Securities may be redeemod or purchuod pursuant to such 
obligation: (Ill) the denomiMtlons In which any or siiCh Debt Securities will be Issuable, If olher than 
denominations ors 1.000 or any tntqral multiple thl!t'CClf: .(•) the renns ancl conditions. If any. on which any 
of such Debt ~rilles may be redeemed lithe option or the Company: <-O the currency. currende. or 
curnncy units In which the pnndpal or and any premium and Interest on any or such Debt ~ur111es will 
be payable. It other than U.S. dollars, and the manner or detennlnlng the equh'llentthereof In U.S. dol !an 
tor any purpDJ<!: (xU) whether any of such Debl ~rltles 1\111 be Issuable In whole or In pan In the rorm or 
one or more Global ~rilles and, I( so. the Identity of the deposltuy (the "Depositary") for • nr such 
Global SK\Jrlly and any provisions regarding the transfer. exchange or legendfng or any such Global 
Secur11J If di!Terent (rom those described below under the caption "Global Securities;" (alii) any addition 
10, change In or delcUon rrom t.he E•-ents or ~raul! or COVtlllnts dtKrlbcrl her~n ""h respect 10 MY of 
such Debt ~r1tles and any change In the right c.r the 'thntee or the liolde"' to de<lare the principal 
amount or any or such ~bt ~rilles d~ and payablt: (dv) any Index or formula used to dctennlne the 
amount of principal or or any premium or Interest on any or such ~bt ~rilles and the manner of 
determining any such amounts: (xv) any subordination or such ~bl Securities to any other lndebtcdn .. s or 
l11e Company: and (.M) other materlllterms or such Debt S«urltl.es. 

Unless otherwise lndlcatod In the Prospectus Supplement relauna thereto. Debt Securities will be 
Issued only In fully registered rorm. without coupons, In dcnomlru~llons or SI.OOO or any lntrgral multiple 
thereof, and no se.rvtce charJe will be 11U1de (or any regiStration of rronslcr or u change or Detbl ~urllles. 
but l11e Company IN1Y require payment of 1 sum suffklenlto cover ony tu or other go\'emmental charge 
payable In coMectlon therewith. 



Unleu othenrbe Indicated In lhe Plosp«t~n SupjMrMnt rdltln& ~to. the prtndpll of and any 
premium and Interest on any Debe s.aultles will be payable. and such Debt Securities will be cxchang ... 
ble and tranS( en thereof will be registrable. II the corporate trust oll\ce of The Bank of New York In the 
City of New YOfll. New Ytn. and payment of any Interest due on any !Hbt Security wiU be made to the 
penon !n whale rwne IUC-h Debe ~ty Is reaJJtered at the close or buslneu on the regular record date 

(or such Interest. 

If the Debt Securities of any wies (or any!Hbt Securities of a spedOed tenor ..-llhln any series) are 
to be ~ lhe Company •iD not be ~ulred to (I) Issue. ~ter the tramfer or. or uch&nge any 
!Hbt !:tc:uril)' or that taies (or any Debe Securities of a spedOed tenor within any .et'les. ll the case IN)' 

be) d•· .1ng a perlod beJ!nnlna at the opening or bwlneu IS days before the day or ~NIIIna of a notice or 
redemption of any such Ocbc S«unty !hat may be >eltc1ed for redemptiOn and endlna at the dose of 
business on the day or IUC-h maDtna or (U) rea~Jter the ttansfer or or =han&• any !Hbe Security so selected 
for redempllon. rn whole or In part. ercep1 the uruc&emed portion or any such Debt Security belna 
redeemed In part. 

Debt Securities may be oiTered and sold at a substantial discount below their principal amount 
('"Origlnalluue Discount Secw1oo .. ). Special United States Federal Income tax and other considerations. 
tr any. applicable thereto will be described In the applicable PrOipectus Supplel!lfnt In addition. teruln 
special Federal Income tu or other ronslderatlons. If any. applicable to any Debt Se-curities that are 
denominated In a cutTenqt or cunency unit other than U.S dollars IN)' be described In the 1pplltable 
Prospeaus Supplenl~t. 

Extep! as~ described In thr oppllcable PrOSpc<tus Suppl<m<nt. thr CO\l'nlnt> contllned ln 
the Indenture would not aiTord any Holden or Debt S«urltles luued thereund•r protrctlon In the event or 
a highly l~eraaed transactiOn ln>-ohlna thr Company 

Clobal Securities 

Some or all of the Debt S«urltles or a series may be represented In whole or In para by one or more 
Clobal Securities. •hlch will be deposited with or on behalf or one or more Depositaries 

The specific tnms or the deposlwy arranaernent "1lh resprct to •n> Debt Securities or • scnes "ill be 
described In thr Prospectus Supplement rellllng thereto. nte Company anticipates thllt the folla..1ng 
provlstom will apply 10 all deposlwy arrangements. 

Unles.s olherwlse specified In the Pr~-.s Supplemenl reJ.tlna thereto. IHIK S<Curttles that are to 
be repreHnted by a Clobll Security or C~ Securities ao be deposited "1th or on behalf or a Depositary 
will be repreunted by a Clobal S<Curity or Clobal Securities regis,; red In the name or such Depositary or 
Its nominee. Upon the Issuance of a Clobal Security In resbtered form. the Depositary for auch Clobal 
Security wW credl~ on lu book-enuy rta11ttat10n and transfer system. the resprcche p!ln<:lpalamount> or 
the Debt Securities repraented by &uch Clobal Security to the •~count> or Institutions that ha>'C! acrount> 
..-llh such Deposltill)' or IU nominee { .. Parllclplnu'·). The account> to be credited "111 be des Ignited by the 
undtrwrlten or aaents of auch IHIK Scturllles or by the Company. If such Debt Securities are ofCered and 
sold dlrettly by the Company. 0..11mh!p of benel'k:llllnternt& In such CIObal Securities " '" be llmlted to 
Pattlclpanu or penom that may hold lnten:sts through P&nklpants. 0..-nenhlp or benellcul Interest> b) 

Panklpants In IUdl Clobll Securities will be sho"n on. and the transfer or any such OIO'nershlp Interest "111 
be effected only lhrouah. records maintained by the Deposltar. or It> nomlnet' for SU(h Clobll Security. 
Ownenhlp of beneRdal lnten:sts In CIObal Securities by persons that bold throu&h Panldpants will be 
eiTected only ~ recordJ maintained by such P.ulldpants. The IP1 or some Jurlsdkllotu require that 
ctrtaln purchllera of securities like physJal delivery or such aecuritles In deOnltl~ form. Such llmlu and 
auch laws may Impair the ability to transfer benenclal Interests In a Clobal Security. 
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So long u the Deposltf.l)' for a Clobll S«urity. or Us nomlnre, b the regblet~ owner of such Clot>.! 
Security. such Oeposllf.IY or such nominee. a.s the case may be. will be considered che sole owner or Holder 
of the Debt Securities represenled b)' such Clobll Securicy for all pu~ under the lndenlure. Elrcepl a.s 
sel fonh below, owners of beneOdallnleteJts In the Clobal Security will no1 be enUIIed 10 have the Debe 
Securities represenled b)' such Clob&l Security register~ In their n.unes. will not recel\'e or be enUII~ 10 
recel\'e physical deUY\'1)' of the Debe S«urhles In deflnlllve form and will no1 be considered the owners or 
Holders thereof under the Indenture. 

Payment of principal or and a.ny premium and Interest on Debt S«urllles regis cered In I he name of or 
held b)' a Depositary or Its nominee will be made In lmmedlllely available funds 10 the Depositary or hs 
nominee. IS the cl.l4 may be. IS the regiJcered owner or the Holder of lhc Clobal Security repr-nllng 
such Del.t SecurlUes. None or the Company. the 'lium-e. any Paylf18 Agent or the Security Regllvar for 
such Dt .11 Securities will have any responslbiUty or !lability for any a>pect of the records relating 10, or 
payments made on account or. benefldal ownership Interests In a Clobal Security for such Debt Securities 
or for maintaining. supervising or reviewing any records relallng to such bencfldal ownership Interests. 

The Company especu that a DeposiiiJY for Debe S«uritles or a wies. upon receipt or any payment 
of principal or any premium or Interest In respect of a Clot>. I Security. will Immediately credll Participants' 
acoounu with p&yment In amounts ptOportlonate to thdr respecth't' beneflclal Interests In the principal 
amount of such Global Security IS shown on the records of such Depcnllary. The Comp&ny also upecu 
that payments b)' l'altldpants to owners of bcnenclallnterests In such Clob&l Securhy held through such 
Panldpanu will be sovem~ b)' standing Instructions and customary praC11ces, as b now the case with 
securltles held for the ~~tcounts or customen regiJtered In "street name," and "Ill be the responslbUity of 
such Participants. 

A Clobal Security may not be tran"erred In whole or In p&rt except b)' 1he Oepcnltf.IY for such Clot>.! 
Security to a nominee or such Deposllary or by a nominee or such Deposllary to such Dtptlsltary or 
another nominee ofsuch Deposllary or b)' such Depcnllf.IY or any such nominee to a successor Dtpcnltary 
or a nominee of such suctessor Depositary. If a Depositary for Debt S«urft1o.s or a &orle:s Is at any elmo 
unwilling or unable to continue IS Deposltll)' and a successor Depositary b not appolnled b)' 1M 
Company. the Company will bsue Debl Securities In deOnlth~ regbtered form In eachange for the Clobal 
Security or Clobal SecuriUes represenunssuch Debt Se<~~rltles.ln addlclon, lhe Company may at any time 
det~ne no1 10 have any Debt Securities representtd by one or more Clobal Securities and. In such 
cvenl, will Issue Debt SecuriUes In deflnltlve registered form In uchange for the Clobal S«ur!tles 
representing such Debl S«urttles. ln any such lrutonce, an owner of a ben..Octil lntt."resl In a Global 
Security wUI be entJtled lo physical dellvCI)' In deOniUve form of Oebl Securllies or the series representtd 
by such Clobll Securlcy equal In principal a.mounl 10 such beneOclal lnlerest and to 1-••e such Debt 
Securities reglslertd In lu nnme. 

Book·Enuy lssuan<c 

The Deposltol)' Trust Company ("DTC'') will act as securities Depcnltary for all of the Debt 
Securities. unless otherwise lndlcattd In the rrospectus Supplement relating to an offering of Debt 
S«ur!Ues. Such Debt S«uritles will be lssutd only u fully registered .ecurltles registered In the name or 
Cede & Co. CDTC's partncnhlp nominee). OM or more fully regiSiered global cert!Ocates will be Issued 
for the Debt Securllles, representing the aggregate principal !>.lance of such llibt SecurtUes. and wiD be 
deposlctd with the 'liuslee es custodian for DTC. 

DTC b a llmlted·putpOSC 11\lSI company organlted under I hi. New York Banking law, • "banking 
organlz.atlon" within lho munlng of the Now York Bonking Law. a member of the Federal Reserve 
System. a "clearing corpot'atlon" within the meanlna of lhe New Yorlt Uniform Commercial Code. and a 
"deAring agency" regiJtered pursuancto the provisions or Swlon 17A of the EJ<chenge Act. OTC holds 
securities that Its Panldpanu deposit with DTC. DTC abo facilitates the seulement among Partlclpanu of 
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.. securities U'IJISadlons. such as cnnsfen and pledges. In dcJ10$hed HCUrllles lhrou&h eiKUOOJc -..putu· 
tJ..;d book-entry chanses In Putldpants' accounts, lhenby eUmiNtloa the need f« pllyslcalln()'jernem or 
securities certllkates. "Direct Partldpanu· Include .ecuriUes brokers and de~len. lwlks. lNSl companies, 
deartng COI'JI(Wadom and «rtaln OIM oraanluUoru. 0TC Is owned by a number or Its DirK! ParUclpanu 
and by the New York Stock Exchange. Inc .. the Amerk.an Stock Exthanae. Inc. and the Nallonal 
AuoclaUon or S«ur1Ues Dealers. Inc. 1\cceu to ta~e Ore system Is ab.o available to others sud! 11 

HCUrflles brokeB and dealers.. banks and lNSl companies that dur through 01 maintain aUJodlal 
rclatlofuhlps wllh Direct l'lltldpants. clthu dlredly Of lndltectly ( .. lndlrt<t Panldpants'1. The 
rules appUQble lD DTC and Its PMtklpants are on rue with lhe Conunlsslon. 

Pu<dlases of Debt Scan1ties wtthltl the OTC I)'Sttm muu be made by or thfOU&h Direct PartldJMOO. 
which w1 J recelte a aedlt for the Debt Secwitles on DTC's recocd.s. The ownet\lllp lnlnat or each ~~aua! 
purdw.'f of QCh Debt St<urlry ("SenellcUI Ownttj Is In tum to be recorded on lhe Direct and Indirect 
Participants' reconh. ~nclldal Ownen wiD not receive written conOrmatkln frflfn DTC of their 
pwduses. but Benctldal Owne11 are upected 10 receive wrlnen conllrmallonl prG\1dlng dctalb or the 
transactions. as "~II as periodic acatements or their holdln&l. from the Dlrr<t or lncllrec~ Partklpanu 
throu,sh which the 8enc0tlal Owners purchued Ddll Scturllll'1 'ltanlfm or 010nenhlp lntortsU In the 
Debt ScturtU= are to be accomplished by enuf\'1 made on the books or Panklpanu acllng on behalf of 
~ncndal OwneD. &nendal Owners will not rcceh·o ct'niOtates representing their o•rnmhlp lntuesu In 
Oebt Secwitles, except In the event that use or the book·cntry syucm for the Debt Securities Is 
dbconUnued. 

1b radllc.te su~ uamrm. all Debt Securities dtpollted by Panklpanu "ith OTC are 
rq~ In the name or OTC's partnmhlp nomJn~. Cede & Co. The dtJI0$11 or Debt S«urllles ,.1th 
DTC and their rqblntlon In lha name of Cede & Co dfKt no thanc<' In bcntntlal OllntBhlp. OTC has 

no knowledge or the attual BencOdal Owners of ~he Debt Sec:urlUes: DTC'• record• reOKt only the 
Identity of the Direct Participants to whose accounu such Debt Securities arc credited, "hkh may or rruoy 
not be the BeneOtlaJ Owners. n1e Partlclpanu will remain responsible for keeping account or their 
holdings on behalf of their CWtOmtrs. 

Conveyance or notices and other communlcallonJ by ore to Direct Putlctpant), by Direct Pan lei· 
panU lD Indirect Partklpanu. and by Direct Panlclp.ti\U and Indirect Partlcl~nu to BtndlclaJ 0,.--nen 
and tile YOIJn& rip or Direct Partklpanu. Indirect P~nldpanu and BentOdal 0..-nen "iU be 10'-emed 
by arrangements amona them, subJctt to any stllUIDr) or regulitory requlremffll> as may be In dfKI !rom 
time co lime. 

Redemption notices will be stnllo Cede & Co as the reghtered holder of the Otbt Sec:urltiH. 1r leu 
than all or the Debt Securities are beloa rcdcHned. DTC's current r ••ttlce b to dctennlne by lot the 
&mOunt of the Interest o! eath Direct Partklpant to be redeemed. 

Although voelna with rHpccl to tlte Dtbt ScturiUel b limited to the holden of record or the Debt 
Sec:urtlles. In lhoJe lnJtances In which a vote Is required. neither DTC nor Cede & Co "llllt>tlf consent or 
vote with rcspctltO Debt Securities. Under lu u•IUI procedurts. DTC "-ould mall an omnibus prO.I)' (the 
"Omnlbw Proxyj to the 'lhutec as soon as possible aftu the rt<ord date. The Omnlbu• PrO.I)' assigN 
Cede & Co.'s coruenuna or VOlin& rJihu to !how Dlr«< Panlclpanu to "hole account• •uch lkbt 
S«ur1Ues are credited on the recocd date (ldcnUCicd In a !bring auachcd to the Omnlbu• Proxy). 

Paymcnu ol prindpal or and any premium and lntuest on the '"lcl>t Securities "IU be made b)' the 
'lhntee 10 Cede & Co. as DTC's pannenhlp nominee DTC's proCI~ee b to credit D1rK1 Participants' 
aaounu on the rclevanl payment date In accordance with tl~e.lr respccll<e holdlnp .OO..n on OTC's 
rKOI'CIJ unless DTC has reason to believe thalli wtll not receive payments on sud1 pa)'!Mnt dl!t, Paym~u 
by Partklpanu to ~ncndal Owners wiD be governed by stand Ina lnuNtllons and customary prKtlces. and 
will be th6 tt!)IOMiblllly or &uch Plnlclpanl and no1 of OTC or lhe Comp.tny. subjetc 10 any stalulflry or 
regulatory rcqulrcments u may be In dfect from lime to time. Pa)'IMI\t of dbttlbutklns to DTC Is the 
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respomlbi!Uy or 1M 'lhlslee. dlsbunerMnl or such ~ym~nu 1o Direct P.nkl~nu shall be IM res;>O«UUbll· 
Uy or OTC, and dbbunetntnU or siKh paymenu 10 1M Benclldal Ownen b IM resporuibllil)' or Direct 
and Indirect Panld~U. 

DTC m~y ctl=nllnue provldlz1a lu wW:eJ u S«Urllies 1npoJ11ary 1011h respect to any or 1M Deb1 
Securlll~ 11 all)' time by alvin& reuonable nolke 10 lhe Com~y. In lhe evcntlhll a IUCCHSOC securities 
Depositary Is 1101 oblalned. dellnltlve cenlnca1es represenuna Juch D~bt Securllles are required 10 be 
printed or dellftf'ed. 11\e Comp&ny. II IU option. ml)' decide to dbconUnue we or the J)'lttm or book· 
entry transfen thtouah DTC (or a "......._ Depositary). 

~ ln!ormatlon In lhls aectlon ~ DTC and DTC'J book·rntry l)'llt,m lw been oblalnrd 

from t1 urteSihallhe Comp&ny bdltYtS 10 bo accuralt. bullhc Comp&ny wuma no rDponsJIKIIty for lhe 
a«urk)'lhereor. Tlle Com~ ha no responslbi!IIJ ror the Pft1orrnance by DTC or tu Panlcl~u or 
thdr respectiVe- obllaatlons U described ~In Of under lhe Nla and procedures aoveming their 
respecllve OP"rallons. 

Redemption 

Any turns and conditions ror the op1ional or manda1ory rrdcmpllon or any Deb1 Sew rilles will be u1 
ronh In 1M appllc.able Prospectus Suppkme_nt. Ea"J)Iu oct>mo l~e ptcMded In 1he applicable Prospectus 
Supplemenl. Debt Securities wiU be redeemlble by 1M Com~ny only upon notke mallrd notlbltllan 30 

nor 11\Cn tllan 60 da)'l prior to 1M date llred ror redemption 

CoruoUdatlon. Mtrau. £lc. 

The Company wiU 1101 coruollda~e or merge wllh ot Into any ocher Corponllon or Corpora11onJ, or 
conY~!)' or transfer lu propenles and uuu IJ an enllrtl) or substantially u an enllre1y 10 any Person. 
ullless (I) lhe suaessor or uansl'tree Corpora lion U.all be a Corpora lion organlted and ubUng under 1he 
laws of the United Slates or America. any SUit tl.ereor. or l.he Dirukl or Columbia. and 1he suceo>Or or 
lrarureree &SlumtJ by IUpplemtnlal lndtnlure the due lnd punclual ~ymt'nl or the principal or and 

premium and Interest on all the Debt Securities and lhe perronnance of every tOYI!nanl or 1he lnden1ure to 
be Pft1ormrd or observed by 1M Company: (ll) lmmrdialely afler sJ•Ing efTect 10 such consollda1lon. 
merger. sale or uaru!er. no Even1 or Ddau11. and no rven1 10hlch. al~er nocke or laj»e or lime. or bo1h. 
would become an E~nl or Deraull. •hall han happened and be conllnuJna; and (Ill) th~ Com~y delivers 
an Ofllcers' Cen!llaue and an Oplnlan or Counsel1o 1he Tnu1ee nallng thai all cond111oru precedent In 
the Indenture n.111111a to the transaalon ~been complied with Upc:~lhe anump11on b) 1he sliCtMSOr 
Person or the Com~y'J obllpllons under the lndenlure and the l)fl)1 Se<urllles bsurd I hereunder. and 
the sallJfatllon of any olher condlllon prKedent provided ror In Juch :ndenture. I he Jucceuor Penon "Ill 
IUctted to and be Jubslituted r01 the Co:n~y under •uch lndenlure. 

Modlnc:allon and Waiver 

The Indenture provides thai modlllcallons and amendmenu !hereof rmy be m~de by the Company 
and the TMtee 'with the tonstnl or I he Holders or 1101less I han 1 m1jor1ry In asareaa1e prtnclpalamounl 
or lhe Ouuwldlz1a Odlt Securities ol uc:h .me. a1Tec1ed tM<d>y and 66¥.'1(, In agreaa1e principal 
amoun1 or 1M Ouutandlna Debe SecuriUes of aU smes alrected t~b)~ ptO\Ided. ho>oe>tr, thai nc».uch 
modll'lcallon or amrndment may. wllhout lhe consent or the Hol~r or t'ICh Ouutandlna Debt SecuriiJ 
afTected !hereby. (I) challat the Stated Maturll)' or lhe principal 01. or any Installment or principal of or 
l.nltres! oo. any Debt Secur11)': (b) reduce lhe principal amounr ol. or any premium or lnWC>t on. any 
Debt Securil)': (c) reduc. tha amounl or pr1ncl~l or an Orl&lnal Issue Dbcounl Securlly payable upon 
accelerallon ollhe Maturily lhereor. (d) dwlse the Place or Payment or. currency of pa)"Tltnt or principal 
or. or premium. tr any. or lnltreJt on. any Debt Se<urll)': (e) Impair 1he right to lnJIIIute Jull ror 11>e 
enforcemen1 of any ~ymenl on or wllh rupeclto any Debl Scalrf1yafler 11>e Staled Ma1urtl)' (or. In the 
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c~se or r~mpiiOn. on or an~r the ~~~~IOn Datt}; or (I) reduce the ptrcentaac In prioopal ~~of 

Ouutandlng Dtbt Stcurtlles or any ~ries. the consen1 or the Holdtn or which Is rtqulrtdl ro: modtllc:allon 

or amenc!mtnt or the Indenture. for nlvtt ol complla;nte with ceruln prcvWom of the Indenture or for 

waiver or cert1ln dtfaults. NCMW!tlutandlnJ the fOteaotna. under certain llmhed drcumst1nces and only 

upon the fulflllment of certain condltiOnl, modtllcatlons and 1mendm~u or the Indenture ~y be~ 

by the Company and the 1htstee without the consent or any Holdell or the Debt Securities Issued 

thueund~. 

n.e Holders of 1101 less INn a majority In •WfS~te principal amount or the OuUtlndlna Dtbt 

Securities of any series ~y wain any pall default under the lnd~turt with resptet to that serlu ercept a 

def1ult In the payment o ·principal of. or any premium or Interest on. any Otbt Security or such series or In 

resptet of 1 covenant 01 provision und~ the Indenture which annot be mod tOed or amended wlthoot the 

consent of the Hold~ ol cadi Outstand1111 Dtbt S«uriiy or such Kries IITKted thereby. 

E•tnU of DcJault 

TI•e roUowtna wUI be Events of Otfauh under the Indenture with r·espec:t to Debt Securities of any 

Krtes wutd ther1eunder (unless Jnlppllcable to the partkulll Jeries. spedllcally modtned or deleted u • 

term or such series or otherwise modllltd or deleted In an lnd~ture auppltmental to the Indenture): 

(a) failure to pay any tnttrCSI on any Ddll S«uril)' or lhet Jeries ""-due. and such fAilure Ms conUnutd 

for ~0 dap; (b) failure to pay principal of or premium. If any. on any Debl Security of that series whcn dur. 

(c) failure to drposlt any slnklna fund payment In resptet or any Otbt Security or that series when dur. 

where such failure hu continued for 3U days; (d) failure to perform any other CO>·enant or the Company In 

t.he Indenture (other lhen a covenant Included In the Indenture solely for the beneOt of a aeries of Debt 

Securities other chan lhet ltl'les). lnd such f1lhn has continued for 90 ~ after '"TIIItn notJtt u 

provided In the Indenture; (e) cenaln ~nts ol ~nl<ruplcy. lmolvency or reorganlutlon relat.ng to thc 

Company; and (f) any other Event ol Dtfauh prcrt1dtd \Olth resptet to Dtbt Securities of that serla. 

If an Event or Default with respect to Debt Securities or any series at the time Outstanding occun and 

Is continuing. then the Thlsl .. ()( tht Holdm of 11011& INn 25111. In principal amount of thc Ou~>andlns 

Dtbt Stcurilfes o r lhet ~ria may. by a notice In wnuna to the Company (and to the Tnntt(! If ctven by 

Hoklell). dedate to be lmmtdlatel)' due and payable the principal amount (or. II any Debt Stwrillet of 

that series are Ortaln.tl Issue Discount Securities. tuch porllon or the principal amount u may be spectfltd 

In the terms or the series) or all Debt Securities or that series. At any limo after •uch a dedaralfon or 

Kctlerallon with mptet to Dtbt Securities of any ~rtes has been ~de and before a judgment or decree 

for payment or the money due has been o~lntd by the 1hutee. the II olden or not leu tl .. n • ~Jorltyln 

principal amount or the OuiSWIIIU. Dc!K Sc<utttlu o{ lhet Jeries. by written no!ltt to the Company and 

the Truster. may resdnd and annul auch declaration and Its consequences. If (I) the c.,pany has paid or 

deposited with the 1hutee a sum sulllc:knlto pay tll oven!ue lnterut on the Otbt Securities or such series. 

the principal ol and any premium on the Dtbt Securilles of such series "hlch Nvt becon•e due otherw1se 

th~n by Juch declMaUon of acctltratlon and lntutst thereon II the tilt or ntes prescribed tl~rrfor In 

1uch Debt Scalritla.. Interest on overdue lnter.t 11 the rate ., rates prescribtd lherdor In thc Debt 

Securities of such ~ries (to thc enent that payment of such lnttrest Is Ja,.ful). and all amounts due to the 

Tnmee undu the l~wrr. and (II) all E~nts ol Dtfault with resptet to the Otbt Securities of such 

teries (other than the nonpayment or the principal or the Debt Securities or such aeries""''(" hu become 

due solely by such dedaratlon of acctkrallonj have been cured or Wllved •• provided In the Indenture 

Refuence Is IMde to the l'rospt«u• Sup~t relaUnc to any series or De. t Securllles whkh are 

Original Issue Discount Stcuritlu ror thc particular ptO\'blons relltlna to ec«lenllon ol a porUon of the 

princlp&l amount or such OrJalnal luue Discount Slcuritla upon the occutreiU ol an Event of Dtfault 

Mtl II~ c:onlfnuauon thueof. 

Subject to the provisions of the Indenture relatlnc to the duties of the 1hl11ee In cue an Event or 

Defauh occun and Is c:onllnul"l, the Indenture provide. tNt the 1hlstee will be undH no obllsalfon to 
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oerdse any or Its rlgllu or powers under IJ.e Indenture 11 the request or direction or any of the Hoi~ 
unles:s sud! Holden shall ha~ oiTered to the 'fhntee reasonable securlly or Indemnity. Subj«t to such 
proYblons ror security and lndemnlllcatlon or the 1Ns~et and cutaln other rights or the 'fhntee. the 
Holders or a majority In principal amount of the Ouutandlng DdK Securities of any iCrles have the ri&Jlt 
to dlr«t the ume. method and place of conduellnllll1 pcueedlnp for any remedyavaluble to the Trustee 
or exrrclslng any uust or power confesrrd on t.he "Ihntec with respect to the !Xbt Srcurldes of thll series. 

No Holder or any Debt Security of any attiC$ wiU han any right to Institute any procredlna with 
respect to the Indenture under which sudt Debt Security W&l tnued or for Any remedy thereunder unless 
such 'Holder hu prevloualy atYen 10 tho '!Nsteo W11tten notice or I contlnulna Event or Default with 
=pect to the Debt Securities of that ~rles and unless the Holders or at least 25')6 In prindpal amount of 
the Outsta- idlng DdK Securltles or that 1Crles haYe made JUC:h wrlnen request. and oiTered reiiONble 
Indemnity, 10 the '!Nstee to lnrututr such proceeding as trustee under the Indenture. and the Trustee tw 
not re«lved from the Holders or • majority In princlpalamovnt or the Outsc.ndlng Debt Securities or that 
iCrles a direction Inconsistent wllh such request and lw filled to Institute such proceedlnc•1thln 60 days 
after r«rlpt or ruch notice and orrer or Indemnity. Notwllhstandlna the foregolna. the Holder of any Debt 
Security wiU have an absolute and unconditional right 10 rrulve payment of the principal of and any 
premlum and. subject to certain limitations specified In the Indenture. Interest on such Debt Security on 
the Stated Maturlry therrof (or. In the case of redem;pllon. on the Redemption Date) aod to IMtltute suit 
for tbe enro~ement of any IUC:h paymtnL 

The Company Is requlned 10 furnish annually 10 the 'fhntec a statement signed on behalf o r th<­
Company by certain olllurs of the Company to the dT«tthatto the bC$t of thdr ~·ledg<" the Company 
Is not In deJauh In the performance and observ.nce or any t<"rms. povlslon~ or conditions of the lndmtur~ 
or. If there has been JUdi a dehuh. JpKifylng each'"'" default and the statUi th<"reor. 

Satisfaction and DbcJwl• 

The lndencure proVIdes chat when, 1111ong other things. the Comp.lily depc»l!l or cawes co be 
depc»lled with tM Trustee. In trust, an amount In money or the equivalent In U.S. Co<emment Obligations 
(as delflned) (or a combination therrol) sufficient to pay and d iKharsethe entire lndebtedn<"SS on the Debt 
Securl:ll..s not pt'eYiollsly dellvued to the '!Nstee for anceUatlon. for the principal (and premium. If .any) 
and Interest to the .Ute or the d.-posit or to the Stated Maturity or eull..r Red~mptlon 011<- for Debt 
SeNrltles that have been, or by an lrre\'Oelble lnltrucllon delivered by th<" Company to the Tnat<"t will be. 
called for redemption. as the CIS<! may be. then the Indenture ""Ill erase to~><> of funher erfKt (v.cepta> to 
the Company's obligatiOns to compensate. reimburse and Indemnify the Trust~ pursuant 10 the Indenture 
and crrtaln other obllcatlons). and the Company .... ru be d..,med to ha>-e satlsfled and dlsc.harged the 
Jndenlure. 

~reuance 

Unlw otherwise provided In the Prospectus Supplement for • seriC$ of Oebt Securlll<"~. the Company 
m~y a. we Itself (Jubjectto the tenns of the lndentule) to be dlscha!Jed from any and all obllptlons M1th 
tC$pec:l to any O..bl Seau1tltl or ~rles or Debt S..curlll<"~ (e.rcrpt for certain obllptloru 10 reabttr the 
tnnsfer or exthange or sud! o..bt SeNrtlles. to replace such Debt Securities If stolen. lost or mutilated. to 
mllntaln paying agencies and to hold money for payment In tru$1) on and arter the date the condltlona set 
forth In the Indenture ere satWled. Sudt conditions lndudc the depcnlt •1th the '!Nst..e. In trust for such 
purpo$e. of money and/or U.S. Covemment ObUptlons (as such term 1:. dellned In the Indenture). which 
throug,h the schedu.led payment of principal and lntete~t In resp«tthereof In accordance with their tt'mU 
will provide money In an amount Juffidont to pay the principal or and any p~mlum and Interest on •uch 
Debt Securities on the Stated Maturity or such payments or upon redemption, as the us~ may be. In 
accord.anee wtth the terms of the lnd..ruure and such Debt Securttles 
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UndN cumnt Federal Income w bw, lhe Delusance contemplated In IJ1t precedlna paragraphs 

would be uuttd as ai&Uble eJtChan&e or \he relevant De!>! Stcurllles In whkh Holden or Otbc Sen.rltles 

WOIIId rt<0p111t p in or loss. In addiiion. lherurlu. the amount. tlmln& and dwaatr or amounu \hat 

Holden would be rtqulrtd to Include In InCome mJaht be dlrrtm~t from tlut "hldl would be Includable In 

lhe absc.nce or such Defeuance. Prosj)«the lnvelton are uratd to comult thtir own w adYbOI"l as to \he 

specific consequence~ or a Oereuance. lndudiJ18 the appllublllry and effect or tu laws othu than the 
Federal Income w law. 

Con«mlna TIM TnutK 

The TNiltl' ts Tht BIJ\k or New Y«k. "hid> malntalru ban kina relationships "1th the Company In 

the ordlr lf'J eoune of business and serves as tru1tee undu oll~ Indentures or the Company and ctruln or 

Its alflllares. 

Co~c t.aw 

The Indenture and the Dtbt S«uriUa shall be ao•tmfd by and construed tn eccord•nct wilh the 

Ia"" or the SC.II! or New York. 
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PLAN OF DISTRIBtmON 

The Company may sell 1M Debt Seauitlcs (I) dlroctly lO purch.lsm. (U) to or through undei'Wfiters or 
dealm. (Ill) lhrouah agents. or (I•) through a combination or aud> melhoch. A Prospectw Supplement 
with res poet to ~ particular series or Debt Securlt101 will set ronh the terms or the offering or such Debt 
Sc<urlllcs. lnc.ludlngthe fol!ow!ns: name or names or any underwrllcrs, dealers or agenu; the purchase 
price or such Debt Securities and lho proceeds to lhe Company from auch sale: underwriting discounts and 
commissions: and any Initial public offerlns price and any discounts or CORCl!$Sion> allowed or rullowed or 
paid to dealen. 

tr undmo> lttn ll'l! u>ed In 1M sale. 1M Debt Seauitlei will be acquired by lhe underwrllers for lhelr 
own account Wid may be resold from time to time In one or more ll'&IIUCtJons. Including negotllled 
tranSActions. at a flud publk otrerlna price « at \'&1)1118 prices detennlned at 1M time or aale. The Debt 
SecurltlllS may be otrefed t.o 1M publk either through undet10Till118 syndlatH represented by one or more 
managing underwriters or directly by one or more nrrns acllng as underwrltm. In connection wllh the sale 
or Debt Securities, underwriters may receive compensetlon from U>e Company In the form or underwriUna 
discounts or commissions and may abo receive commbsloru from purcha~rs or the Delbt Soc:urlllcs for 
whom they may act as aaenL Underwriters may sell the Debt SecuriUes to or through dealers, and such 
dealers may recelive compensation In the fonn or discounts. conc0111oru or commls.sloru from lhe 
underwrllers and/or commbslons from lhe purchasers for whom they may act a• agents. Unles• olhcrwiJe 
set forth In the Prospectus Supplement relating thereto, the obligations or any underwriters to purchase 
the Debt Securllles w1ll be 'ubj«t to cutaln condiUons precedent. and the und<NTitm will be obllaated 
to purchase all such Debt Securllles If any are pwcha>ed. 

tr dea.lcrs are uUUud In the sale or the Debt Securities. the Company will sell such Debt Securities to 
the dealers as principals. Tile dealer may thM resell SU<h Debt Securities to the public at varying prim to 
be determined by such de.tler 11 the time or rualc. Any such dealer, who may be dcvned to be an 
underwriter as that term Is deOned In the SecuriHH Act. Involved In the offer or sale or Debt Securltle> will 
be named. and any commissions or diKounu granted by the Com(any 10 $Uch dealer 11ct forth, In the 
applicable Prospec~w Supplement. 

If agenu are wed In lhc sales or lhe Debt Securlllei. otters to purcl11se the Debt Securities may be 
solldted by such agents from time to lime. Any such agtnt. ,..ho may be deemed to be an undeNTiter as 
that term Is deOned In 1M Securities Act, Involved In 1M otru or sale of the Debt Securities .. 111 be named. 
and any commiJslons payable by 1M Comp~ny to such agent ~t fonh. In the applicable ProspoctuJ 
Supplement. Any such agent will be actina on a reasonable err:~t bub for the period of Its appointment 
or. If lndlc.tted In the applicable Prospoc:tw Supplement. on a nrm rommhment bub. 

Debt Securllle.s also may be sold dlreclly by the Company to lmtltutlonallnvestors or others who may 
be deemed to be underwriters within the meaning or lhe Securities Act "hh respoctto any reule thereof. 
The terms or any s;uch sales will be deKrlbed In the Prospectus Supplement relating theoeto, 

It so Indicated In lhe Prospoc:tus Supplement. lhe Company " 'Ill authorluo agents, undorwrllen or 
dealen to solicit oflfers from certain types or ln>Ututlons to purchue Debt Securities from mhe Contp~ny at 
the publk o!Terlng price set forth In the Prospeaus Supplement pursuant tn delayed delivery contracts 
providing for payment and delivery on alpedl\ed cS.te In the future. Such contram will be subject only to 
those conditions se!lforth In lhe Prospeaus Suppltment. and tl~ Prospectus Supplement will set fonh the 
commbslon payable ror solkltatlon or sud> conuacu. 

Agents, deal= and underwrlten may be entitled under a~ements wllh the Company to lndemntn· 
calion against certain dviiiJabllltles, Including liabilities under the Securities Act. or to contribution with 
respect to payments which such agents. dulen or unde"'Titers may be required to make In r01poc1 
thereof. Agonll, II CAlm llllcll!nd~rwrll~rl m~y epgage In tra~a~!l9n~ w!!IJ. or perform 1-(MtCI for, the 
Company or T£CO for customary compen>ltlon. 
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Debt s-.rtUes IN)' abo be orr em! and sold. If so Indicated In lhe applicable l'roij)Ktus Supplmten~. 
In conneellon with a renwkctlna upon thelt putthue. In eccocdaln with their cemu. by one or men 
nnns ("'reiTIIJUtlna flmu1. actin& a prtndplls ror their own eceounts or a agents ror che Compmy. Any 

remathllng linn will be Identified and the tcnns oJ Its ep-eement. I( eny. with the Company will be 
desert bed In the appllable ProipedUJ Supplement Remarketlna Omu may be enllded co lndemniOcallon 
by lhe Companj' agalmt certain liabilities, lllducllna llllblllda under the Securities Act. and may ensege In 
traruacUons with or perform ~ ror the Company or TECO ror cuscomaty tomptiUillon. 

Any Debt Securitla wiU be a new luue or aeeuritles with no C$1.lblblled cradlna market. No auu~ 
can be gtYm chat there wiU be a marktl ror the Deboe Securities or any particular ~ria, or chat tr such 
market does d• "Clop. chac u wtU continue to prcwtde holden ot such Debe Seeurilla with llq\lldlcy ror such 
lnvescrnent or • liD continue ror lhe dut11Uon such Deboe Seeurilles are outstandlna, 

Tile anlldpAted dete or delivery or the Debt Securities will be ut ronh In the Pros~rus 'iupplement 
ret.ul"' to 9th orr~ 

LECAL M~TTERS 

The valldlcy or the Debe SeeurtUes will be puud upon ror the Company by Palmer & Dodge UP. 
BoJton. Massacllustlts. Certain I~ matters In connection " lth the vllldlty or the Debe Securities may be 
~ upon ror any underwrilen, egents or dealers by Rollfi & Cray. Boston. Menad1u1etu 

EXPERTS 

n.t consolidated llnanclal Jlatements as or Deeember 31. 1997 end 1996 and ror uth or the three 
yun In lhe period ended Deeember 31, 19971nc!uded In the Company's Annual Repon on Form IO·K ror 
the year ended Dettmber 31, 1997 end I~~CG<·ponted by rtrcrence In this Pros~tu1 have been lnc«pl)o 
rated herein In reliance on the repon or Coojlfrs & Lybrand LLP .. lndejlfndent accountants, ;;h-en on lhe 

authority or chac nrm a exptfU In accounting end audltlna 
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PART D 

INFORMATION NOT REQUIRED 1N PROSPECTUS 

lrtm 14. Olh«:r Eapaucs or usuan~ and DlurlbaUon 

Expcma In connecllon with the oiTe.rtng of the Debt S«uritles will be borne by the regiJtrlllt an.d are 
estimated as follows: 

SEC rqbtnllon f~ . . • . • . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . s 59.000 
Rltlna aa~ncy rea . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . s 95,000 
'Dustte's fees and erpenses • • . . . . . . • . . . . . • • . • . . . . . . . • . . . . . . • • S 17,000 
Accountant's rees and e.rpenses . . . • . . . . . • . • • . . . . . • • . . . . . • . • • • • s 21.000 
Lejoal fees and erpenses . . . . . • • • . • . . . . • . . . • • . • . • . • . . . . . • • • • • . s 100.000 
Prinlln& CO$U • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • s 25.000 
Mlscdlaneous espmsc:s • • • • • • • . . . . . . . • . . • • . • • . • • • . . . . . . . • . . . S 23.000 

Tbtal . . . . . • • . . . • • • . . . . . . . . . . . • . . . . . • . • . . . . . . . . . • • • • . S340,000 

l ttm U . lnd.mnlllcallon of Dltteton ond Offietn 

The rqWranfs Bybws ptOYide thlt any penon ,.hoI> or "as a pan) to ony thteatt>ned. l'fndtng or 
compl~ted proceeding. because such penon b or WaJ. a dlrK1or or offiet>r or the rqbtront or b or waJ 
sel"'ns. at the ~uest of the regbtrant as a director or officer or 1noth~r corporation. panne~hlp. joint 
Yfnture. truSt or o<Mr enctrprisc. sh.tll bt lndemnlned by the rt&IJtrant to the full etttent pcrmlued by Ltv. 
oplnst expense$ and liabilities. The lndcmnlllcatlon provided for In tht rrsbuont'& BrU"'"" t>pr""ly not 
u.d~ or aU other rl&hts 10 which &uch penon may bt entitled u • maucr or law. 

Section 607.0850 of the Florid I BuJiness Corporation Act grant~ the regbttlntthe pov.~r to Indemnify 
u ch penon who wu or u a party 10 111)' threatened. pending or cornpleted atllon. suit or proceeding. 
whether dvll almlnll. admlnbtntlve or lnvesll&allve. by ru1011 of the fan that he b or wu a director. 
ofllcc:r. employee or aaent of another corporation. pannenhlp. joint venture. truJt or Olhet entt rprbt. 
agalllll liability. upcnse& (lndl>dina l llctmeJS' fen), judgments. flMS and amoull'.s paid In &elllement 
actually and reuonablylnc:um!d by him In connection ,.1lh any &uch action. &ult or proceed In& If he &C1ed 
In aood faith and In • manner he rc:uonably believed to bt ln. or not oppo&ed to. the bt$1 lntert&ll or the 
rqWrant. and with ~pK1 to any criminal acllon or pn!Cftdlf~i. had no ru1011abl~ cause to ~lie•~ hb 
condllCI. wu un,.wful: provldtd. ~r. no lndemntnc.&tlon lhalJ bt made In connection .. uh any 
procndlna brou&ht by or In the rtaht or the rqbtrant wher~ the penon lnYOI•ed b adJudg~ to bt liable to the rqktranl. ~ to the ount 1pproved by a court. 

TECO malnlalm an l.nsurance policy on bth.tlf of the rrgbtrant'& directors and ofOcrr>. covering 
cenaln til1bllltles that may bt lncurr~ by the dlrecto~ and office~ 14'htn IKtlns In their copacltiM as such 

If the Debt Securities 11e wid to or lhrouah underv.Tite~ Ot aa-nu. the •ar~ment "Jth such 
underwr1ten or •Stnll ... w provide thlt such uMkrwrlte~ or aaenu .,.ill Indemnify the re&lwant'& 
directors and officcn against certain ltabOitles. lndudlna certain ll.abllltles under tht Securltlu A<t. 

ll•m 16. I!Jc:hlblts 

~ Eahlblt lndu Immediately toll-Ing the liJMiture paae het< ''· 

h em 17. Undutaldnp 

(a) The undenlped lt81Jtram hereby undcr11ka; 
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(I) To me. durin& •flY pMod In wlllth orr en or sales are bdna made. a Jl0H•ITeatve atMndm~nl 
10 l.hls Rqlstntlon Swemmt: 

(I) 1b Include Afl1 p<Oip«<UJ requlr~ by Section IO(a)(l ) or IM S«uritles Act. 

(II) To rerlea In the prospectus *1fT racu or e--enli arblna a!tn the ~ITealve d.ote or 11>e 
JUalfUatlon Statcmetl( (or lhe most reunt pc»>-dl'ectloe ammlrMm thm-of} whkh. lndlvldu· 
ally or In w ~·· repracm a fundammw thqe In the lnfoi"'I''Allon Kt ron11 In the 
Rqbaatlon ScatemmL Norwhlutandlna the fcnaolna. Af11lncruse or d«nue In volurM or 
$«\\rltla orrered (If the local doll&r value or $«\\rltla orru~ would not UCffil thll .. hlch was 
nelJI~ and IUIY deviation from the low or hiJh and or the esiJITillt~ rrw:lmum oiT~rlna r&nae 
rna• be reflected In the form of prospectlll meet whh the Commlnlon pursuant to Rule 424 (b) If. 
In I 11e 1grepte. the chanaes In YOlume and price rep<atnt no more than 1 20 pe:rcen1 tl\anae In 
the maximum 1881'1'8111: oiTenna pr1ce 11:1 fonh In the "Calculation of !Ugulrellon Fee" table In 
the erT~tl>e Rqlstrallon Statement; and 

(IIQ To Include IUIY 11111trlal lnfOI"'I''Atlon with respect 10 the pl.tn or d bltlbullon not 
pre•lously dlsdosed In the Reabtratlon StaltrMRI or any 11111trl&l chan&• to such lnfotltllltlon In 
the rqlwatlon stat~ 

ptOVId«/. hoto'ntt lhat pu&JflpN (a)(l)(l) and (e)(l)(ll) do not apply If the rrabuatlon • tatemcntls on 
Form S·3. Form S.S or Form F·l. and the Information required 10 be tndud~ In a post erftttho 
&rMndrMRI by those puaarapN b conl&lned In pn1odlc l'fPOCU fUed with or fumhh«< IO the Commlulon 
by the registrant punuant ;~~ 13 or IS(d) of the Eat~ Ac1 dw are hxorporated by reference In 
the Rqutretlon Statement. 

(2) That. for the purpose or determining IUIY llablllry undn the StCUrilla Act. each such post· 
erTettlvc amendment shall be deemed 10 be a new Regbtrallon Statement relating 10 the securlliH 
offer~ therein. and the orTtrlng o r suth securllla at that time shalt be deemed 10 be t he tnlllal bonn 
fldt offering thereof. 

(3) 'lb remove from regbtrellon by means o r a posl·errectlve amendment ony or the stc\Jrltles 
betns resbtered which remain uruold 11 IM termln1t1on or the offenna 

(4) If the registrant b 1 fcnlp~ prtvate Issuer. 10 me 1 pc»~·trTtctl>'l! amendment to the 
rqbtratlon ltllement to Include Afl1 Onand&l StlltmenU required by Rule J.l9 of JUaulatlon S X I I 
the swt or any delayed ofTerl,. or throuahout 1 conun.-< orTnlnJ FIMnd&J t.tatemcnu and 
Information odlawlse required by SeWon IO(a)(l) or tM Staoritb Act ~ not be rumbhed. 
ptOrldtd. that the registrant Includes In the pospectus. by rMam or 1 post-erfecth'e amendment. 
Onand&J lWernents required punuant to this paragraph (1)(4) and other Information nt'tt1SifY 10 
ensure that all odin Information In the p<OSp«tus Is 11 leauas C\lt'relll as IM d11e or tho~ nnandal 
stlttmenli Nol'wltlutandlng the forqolna. ,.lth respect to reglurallon rutemenu on Form F·l . a 
posl-erfetll\·e lmtndmtnl ne~ not be med 10 Include nn1nd1l statements and Information required 
by S«llon IO(a)(J) or the Setur1Ues Act or Rule 3·19 of Regulation S·X If such nn1nclal staler.:t nu 
and lnfOI"'I''Atlon are contained In periodk reporu nted v.hh or rumbhed 10 the Comrnlulon by the 
reglstrent punuant 10 Settlon 13 or Section IS(d) or the Eschlnae Act that are Incorporated by 
reference In the Form f'·J. 

(b) The undenlgned reaJstranl hereby undertakes 1h11. r.,. pu~ or dt-~ormlnln,a any lllbllhy 
llndtr the Securities Act. ucb OliJI& o1 the re&lstrlllt's 1nnual report '1W'JU&nl to SKtlon ll(a) or S«tlon 
IS(d) or the £ath&nge Ar:t (and. •isete applicable, eath min& or any employ.., beneflt plan'• annual rtpon 
punuant to S«tton 15(d) or the Each&nae Ar:t) that b lncorporeted by rererence In thb JUabtratlon 
Statement shall be deemed to be a MW re&lsllallon statement relallna to the oecurlltes o!Tered heroin. and 
the o " erlna of such st<llrltles 111ha1 t ime shall be deemed to be the lnlllll bon.a fldt offering ther~f 
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(c) lnsol'ar u lndtmnlllcatJan f« IW.Uitla arlsln& ~ the S«urtrln Acr may be pmnilled ro 
directors. otncus and conuoliJII& persons of the r~t pwtu~mro the pnMslocu refmed to In lrem 
15 hueof. or otherwise. the resJsttant lw b«n advised lhlr In the opinion of !he Commwlon ,udl 
lndrmnlllallon b against public policy u e.rpreuecl In 1~ S«urltiH Act and b . therefore. UMn!orcuble. 
In the event thai a dalm for lndemnlllcarlon 1plrur auth liabilities (other than rht ~ymenr by !he 
registrant of exptnsa Incurred or ~kl by. director, omccr or <Ontrolllng person or the recutranl In the 
auWtS.Sful defense of any acrlon. aull or proctedlna) ts auened by such dlrt!ctor. officer or conrroUing 
pmon In aii\MCtlon wtth the J«Urllles bdng reJbu~red. the ~blranr will. unleu In the opinion of llJ 
coum.el !he ma.uer lw b«n aetlled by c:onuollln& precedent. aubmlrro a coun or appropriate JurtsdlcUon 
!he questlon wMther such lndtmnlllcatJan by II b aplnsl public polky IS t..rpreUed In the Securtues An 
and will be ~ by the tlnal adJudlc.8tlon ol _.. Wuc. 

(d) The underslaned rqblrant hereby unden&kes that 

(I) F« purposes or determlnlna any liability under tht S«urltla Act. IN lnl«mallon omllled 
(rom the form of prospectus nled IS par1 or thb fU&btnllon Slattment In reliance upon Rule 4130A 

and contained In a f«m of prospectus nled by Mhe rechrranr pursuant to Rule 424(b)(l) or (4) « 
497(h) under lht Securllla Act lhall be deemed 10 be pan of litis RtSi"rarlon Sralemenl IS or the 
time II was dedMed effective. 

(2) F« !he JlUIPOS6 ol detmnlntna anyllablllry under 1he Securt11H Act. each posHfTtcth'1! 
amendmtnt that conratns a r«m of prospectus wn be dMmed to be 1 new ~alm1Uon Slale-nl 
reLttina to the J«Urllla offered lhereln. and the ofTtrln& of ' uch ~rl!ia 11 1hac rime , hUI be 
defmed co be the tnlrt.tt bona llde orr .. ~ lhefeor 
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SICNAT\IRES 

PursiW\tto lhe rtqulmnenu of !he !>feurUJes Act of 1933. as a~n&d. !he rqtun.nt rmlllesthatlt 
has r~le pounds to bdlcve that It metU all of the requlrerMnts for Ollna on Fonn S·3 and has duly 
ca\Md thb Rqtsmtlon Stat~nt to be $1cfled on Its behalf by the u~lcfled. lhemlnto duly 
authoriud. In !he City of Chlcaao. State or llllnob. on June 2. 11198. In conn«tlon '"1th 1M fore&otnc. !he 
recblrant ~lleoa that the Deb! S«uritla will meet at lhe tl~ of Ale the ratJna requlremmt of 
lnsw:tlon I(B)(2) to Form S-3. to !he went •uch rattna b neceuary. 

'JIAMPA Eu:CTR!C C<»tPANY 

Ov: ______ ~w~c~.F~·~A~No~vuo~~N~--------

POWER OF ATTORNEY 

c .F. Andennn. 
C/111/mwl olth<- &.rd 

and Chid E..tcutl•-r OfTktr 

We. !he undcnlcfled omcen and dlrK!On of Tamp3 Elteltlc Com~ny. hffeby se•er.lly ronltltute 
and appoint eath of Conlon L Cllle~te and Rocer H Keilel our tNe and lnrulattomeyo. "lth full JIO"U 
to them In any and all capacities. to •l&n any amend menu to thb IUp>tratlon Statement on Form S 3 
(lncludlna pe-e- and post-ciTKim amendments). and any relattd Rule 4SZ(b) reghtratlon ltatement or 
amendment thueto. c'ld to rue !he same. "1th uhlblu there~o and olher docwntnu In connection 
thtft"1th. with the Securflles and Exdl&nge Cornmlnlon. hereby raurytng and conflrmlna all that each of 
said lllomeys·ln·fact m~y do or cau.o to be done by wlrtue hereof. 

Pursuant to the requlrunenu of the Securltlti Act or 1933. u amended. ll•b Reglmatlon Statement 
ha• been •lgned by the foll0\\1ng penocu In the car»c:ltla lndlcattd as of June 2. 1998. 

Slpat"" 

Ill C.F. AI:O£RSON 

C .F. Andu.on 

Ill C.l Cli.I.ElTE 

C.L Clllette 

I ll W.L CRJFflN 

W.L Crfffin 

W C • .D. AU51.£Y 
C.O. Au$ley 

Ill S.L BAl.oWIN 
S.L Baldwin 

Chalnnan or the Bo.lrd and Chief 
E>ecutl•• Orlker (Prlncl~l 
E>ecuUve Orlker) 

VICe Presldent-Finmce and ChJtor 
FIMnclal Olllcer (PrtncJ~I 
FltWICul Olllcerl 

\Ike Praldn~t-Controlltr 
(Prlnclp&l Accounting Offlccr) 

Olrrctor 

Director 

IH 



Slpooon lllk 

Ill H.l.. CUI..BIU!Anl 
Dlrtctor H .L. Culbruth 

hi J.L. FERMAH, JR. 
Director .1.1.. Ferman. Jr. 

Ill E.l.. fLoM 
Dlr«tor E.l.. Flom 

h H.R. CUtLD, JR. 
Director H.R. Culld, Jr. 

hi T .L. RAHKOI 
Director T.L. Rankin 

Ill R.L RYAN 
Director R.L Ryan 

hi W.P. SOVEY 
Director W.P. So\-ey 

lsi ).T. TOUCHT0.-1 
Director J .T. 'lbudlton 

Ill J.A. URQUHART 
Director J.A. Urquhart 

hi J.O. WELCH. JR. 
Director J.O. Welch. Jr. 

u.s 
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EXHIBIT INDI!X 

·t.t Fonn or DI>U1buuon Asreanent roc DHK s.cunua. 
•1.2 Form o1 UndmorrttJna A~t ror Debt SecuttUu. 
U Fonn or Indenture to be elated u of June I. 1998 btt10~n Tampa Elo:ark Comp~"Y and The 

Bank or New York. u lt\UIH. 

"4.2 Fot\n or f1..a.tln8 JUte Note. 
"4.3 F01.11 or FIJced Ra{e Note. 
s Opinion or Palmer & Oodae L1.P reptdlnsthe nlldl!y or the Debt ~rltln 

12 CompuWlon of JUlio or Eammp to F~ Chlran nted a.s Emiblt 12 to tlw Comp&ny"• 
Quantrly Report on Form IO.Q (No. 001.05007) ror the q<Wter ended Mardlll. 1998 Oled 10ith 
the Commission on Ml)' 14, 1998 and Incorporated herein by reference. 

23.1 Consent or Coopen & Lybrand W..P. 
23.2 Coruent or Palmer & Oodp LLP (lntluded In E.thlblt 5). 

24 

25 

l'vl<er or Auomey :c:onlllncd on slanarure page) 
Stattment or Ell&lbi!IIY or Thut~ on Form T·l. 

To be Oled by amtndment or lncorpor~ted by rtlrrrncr In connection with tht orTerlng or the 
seeuntles. 

IJ.fi 



EXHIBIT4.1 

form of!ndc:n!Ure 

Not reprodU<:cd at this tab because the Fonn of!ndenture dated June I. 1998 WM 
superseded by the form of Indenture dated July I, 1998 filed as Exhibit 4.1 to Amendment No. I 
to this Reaistration StatemenL 
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S!ltement ofEiigjbillrv ofTrustee op Fono T-1 

No! repr<XIu~ed !\IIIlis tab in order to avoid Wlll~ dupliC4tion. 

This item appean at Tab 8 to Ibis Closing Binder. 
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FORM 10-K 

SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, O.C. 10S.9 

(Marl<O.r) 

-ll. Annual Rcpon 1'1nuao110 Sowon ll or l~d)ohhc Sccunl~a E.«han«< A<l o( 191• 

For lho fucal ,..., endecl Doccmba l 1. 1m 
OR 

TraiUI,_ Rcpon P\nw.n!IO Sowon ll or l~d) ollho Sccunlro f.«h&ns< ACI o( 19]4 

Far lho tmu1b00 penoc16om 10 ---

TAMPA ELECTRIC COMPANY 
(E.act....,. or....,.,_ ... ,...rrcd .,,u chana) 
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PART I 

Tampo El.octnc Compony (lbo """'~'MY) wu m«<panled ID Flonda m 1199 and """ ~ 111 1949 As 

a row1 of a rotn1Ct1111.111 111 19R the oompooy bcc&mc a wbally """""' wboxlw) of TECO E~>craY. Inc (TECO 

Energy) •• di•-mifood Cll<ttiY-fd.t..S bal4ula oompooy. 
1n I• 1m, TECO -.r Kqlllnd !.)'bo e-o-. lac As pan or ~~~u ..... .,,..,, L,.tn' rcauJaled ~ 

chs1n'bulloo IAibry wu "*1«1 1D10 tho ~ aod - Clpnlft u cho Ptopia 0u S)'t<all elm,_ ofT- ElocvK 

Com pony (POS) Alao iA ,_ 1997, TEC0 E<lal)' -•oiled iU KCI'»IIuan of WOOl Flonda Nanni 0u Ccmpoll) 

(Weal Flonda Ou ), a '-I dlsllibwloo eompoay, acmnt the Oe&.t. and Panama Col), Flonda arc .. Weal Flonda Ou 

now opcrala u pan ollhe POIOpla Ou Sya\Cm di\isbl 

Tam po ~ ~ u a p.tbllc llllhry opcn1111t v.utw.lbo .u .. of Flondo and u CJlii&C!d on lho llm<f••>On. 

purcbuc, tr oem'-. ~ aod u.lc of cloQno _..,. (Tampo Elch:), oad. llnup rU Pooplca Ou S)11<m 

d 1.W00, 1D tho purd>uc. du\l'llludan aod ~ of natrnl PJ ror rnlllalbaJ, CGiiiwtCW, lt'duslnal and cleanc 

J'O"W '""""'""" .... - wbally ill the sw. or Florida The rcwl cl«tnc ICf\'\CCICmiOI)' campniCI an.....,. of 1bou1 

2.000 aquur mila m wa1 ~ Florida. IDcl\lllina Hllllbc>nrucl> Counly aod poru or Poll;, ru.o and l'mclw 

CoUDUa, aod bu 111 csdma..S popil"lm of awr- milbaD Tbe pr1IICipol CCIIMlUilllla ocnwl ate T-. WIDI<r 

Ha-. !'Ioiii Cory aad Doda Cory. In ~ tho ; roo .....,. "' ..t.olcale aaln 10 oclwt ...,,, ..... Tampo El.octnc 

bu lbror cleccric ~ *lioas in at - Tampa, one clc<:nc ~ 11111011 m IOUibwalem Polk Counl). 

Florid&. and two ,a-;. ....W. ltltiono (one or wh>ch 11 on tooa.urm oiandby) lou..S ,_, ScbMa,. 1 ary '-ltd 
iD lilpltnd1 Counly ;, ....., -...! Flarido. Toul,., -pncntqoapobt1otyl l Doc lt. 1997 u ).600mqawa1U 

(MWa) 
POS, Willi UlDOO" 1 on, ... opn'- m Flondo'l map aldi""""WI arcu Anaal raa.nl sulbr""""" 1 

(the amounl of 1U clei.......SIO lU ..,._.. Ul<ludma lniN'pOIUtron Clllly KMCC) Ill 1997 ,. ... 900 nWIMKIIhomu 

Power ~ A CGDINCCion. Inc. (l'EC). I Flonda oarporiiiiOII formod Ill .... 1996, II I w!rolly Wl>Od 

aubordiuy or Tampa Elooc:oio <AnJ-7 and lo oappd m .,.;-nna and - _. whb ~ljllol l'ocw on 

"""Tampo eomc c1ooc1nco poww r..il.- Openliana or PEC m 1997 were nc1 ~ 

TAMPA ELECTIUC-!loctrtcO,.ra'*" 

T- ~hod 2.771 empiO).., 11 of Doc ~I, 1997, of""''" 1,121 were roprac:altd by lhc lnum&uonal 

Brolhcthaad ofEioarial w .. bn (lBEW) aod 306 by1ho oa ... aod Profnllonalfin11o)oalmcrDauonal u-
1 1997, a~ 46 .,.._ ofTampo Elctccnc'o lOCAl opcro!IQI ...- wu clcnwd c.- ,.......,,.IIIla, 

27 pm:cnt &om oanmadal aalca, 9 pcrom1 &om md\1111111 .. tu and II pcrc:au &om Oilier lila llld\ldula bulk 1'0"'01 

aalcs for ._ •• 

(mtll~<~n~) 

Ra>darual 
Cornmcra.l 
lndustnal·l'balpbaiO 
lndUJtnal.otbar 
Oilier n:'l.lll aal .. ol~tr 
Salafor,....t. 
Odcmd...-
Oihcr 

s n:u 
326 7 
61J 
SIS 
lSO 
943 
30.$ 

-lA 
Jl ll9,2 

No l 'l"lfocont pn of Tamp Elctccnc'o buo'- it • I • •"'""' I ..... S"l nMM CW I ,_, ...._.,_ Ill- loa 

of 1111 - .. mort or """"" -"! bow I upr ... ,.ty adwoc o&c:t ... Tampo a.:.n.. ....... far IMC~ 

<IMCA> • • w.. phaopli+ll ~ •+ .. ,,. -~~~~~~ c~napa~~~~.~~ o(T~q~~ f.ltclnc'• tm "-,_ 1n Mar 
1996. IMCA iuued a ~~ far P"'P*It (JU'P) far aleccric po-. 10- load .....,..,oy.....:! b)' T- Doolnc 

andolhcn 
In 1997. 1MCA aod Dub &.If.._.. s-- (Dwka) tho taUiu of IMCA .. RF'P aod thotlhcy bod 

..,..... 1 1caor or- far tho-or. IWIDI ... find .,.- po-. ,.._Willi 1 - CllpiQC)' 

ofl40 mcpwatu 10 __.. ~ lotd ~ ...S b)' Toq>a E3oano aod t.a adorr w41ia 

l 



Tampa Elcctno: and oclwa....,....., 10 tbo prcpoocd .,.a.., lbo poun&b !hat It cnYOI''Cd rNJI tnnwcUOna •lllw> 

d<fmod ..._. llft.1 !hat aro pralu'botcd unclct c>UJ1mf F1ondo rqulatoon Pnor 10 .,. FPSC onlcnd C\'IC!mlw) lxonn& 
to <ktcnnanc t( tbo JlfOPOMd pi'Cij«t aliOIIId bo CCI'Ito6crcd pc:nlhn.od ICI(...,..ntoon ot 1 pralubttcd INti s.le, IMCA 

wttbdmo Ill peutoon ,... I ruult, tho ....... or tho p"f'C*CC project and lbo IIJ'P "'""" tnlhltod by IMCA II< -lear 

at dw umc Sec tunhcrdiHotuioocapqu IS and 16, 
Tampa Elcoctnda bur- u 1101 a -' - . bu& ...,,.. peal. 1ooocb ""' expo K!llC>Od duo 10 r.,..., clotloaJ>t boun 

and ca1c1cr l<mp<ftii.!IU, &ad - polio: looocb ""' expo • duo 10 UK ol au -.d.oiJO<Ulli and ocha onoJma 
equ~pmouL 

Rcplallon 

Tbo mall ~ o1 T.,.. Elodric- ..., ... ted by lbo Fl«<d& l'lobiJC ScMcoo eomrnu .. .., (I'PSC), " iudl bu 

~ ..... f RlalJ ~ .... tho qtllhty ol-.- ol -.-. plcmmc uu.,. and- olf.ocbbcl.. 

• .._ .. .,na ...s dcpnoc:ta~~ca ,_ ...s oe11cr man.. 
In aeoon~ 1bc F'P$C't fnC'Ill ob)coaw< u 10 ..:c rma at 1 lnd thot allov.• lbo ut1lol) 10 c:oll«t IOU I ,.,.....,.. 

(rnaiUO I"CCpl WICAII) ~ 10 lU COlt or~ ICMCC. tntlud1n1 I ru_,.bJc rclum.., ln\Utcd captAJ 

The coou of ownJna. open una and mollll.linana lbo uulity l)'l1ml. ocbrr tbon fud, p.nbaoal ~. ODIUCt\"11>011 

and ocnaan cn~•-wniAI -.,, ""' ,_..,ocl tlwouth buc ~let Th<M -ts U>Ciuda opcnllOn and matntcnance 

npcDOa, dcp • rioo IIDd -. u wdl u • tdUnl aa Tampa Eloolnc'1 UI\Utmmt "' aucu UICd and wclul 111 

~ declnc aavioa ~ booo). Tbo me o1""""' "" row buc, w1uc11 " 1l>la>dod 10 appooamatc T.,.. Elcctno:'1 

.....ptocl COlt ol capilal. mdlldoo liS - fer dtbl &ad pci5ioclllo0Ct, dolmocl _,. IUD II I ZCO -.trotc and an 

ollowocl rea.m GD - ocpiJ. 0... poce ITO ~ Ill FPSC pncc Jdlllllboanl>p wluch OCI:W 1 1 """"'"' 

in~<nUo at tho~ oiT.,.. Elec:lric, tho FPSC ot cdlcr pon> .. 
Fuel, CODICJVItioo., .. ruin cnvitonmcniAI and oot\&ln purdtotod ~ COIU IIC •-mod tbrouth ~lizod 

maolhly abatp colablllhod punuan1 10 tbo F'P$C't fud +- and _, .-...y cloUKt Th<M cb&J'aa, whoch 

- Jacl --nr {~ Ia dot- ol =rioo COlt,_..,.) Ul &D FPSC '-""".,..hued ... CIIUI'IIICCI 

CGib ol fbcl. tlrfb ••I : u • .,... CICDCI'YI1IOn prop.ma and pwcbucd powa-and~ CUPli4tl U:Utr: tor 

• ~!*'foe .-...y period. Willi a ~ ..s,...,_ 10 rdla:t 1bc - ol--' COIU rr- 1bc p., .... cbuaa 
The FPSC may diJallow ,_..,. olllltf COIU dl&l II ........XU tlllp\lllcoiJy ............ 

Tampa Elcctno: u alae rubtacl 10 ,...W.Orioo by tbt Federal l!oer&Y Rcplat.oty CotnmiUI.., ,FERC) Ul ........, 

rcspccu lncll.llilll -le ..,_ Mica, ... uloo wboiCAie powa putcloooet, ...,_,.,.., ,_,_ ond _..,. ond 

dcp1oclallon pncbOII. 

l'cdcral, Nltlllld looal .,..b ••' laws ed ............ - atr cpl&lil)'. ,...,.. qtllhty. laDd ..... powtt plonl. 

subllatlela and In • "'" bDI a=a. DO&M ud .,..,..,.,. liOlid V.'-"C and ocher crn'UOniDC:IJtal maacn Sec 
Elrri.u 'e1 Matkn 00,... J 

-m:o Tl'lJIIPO'l C<wpcnUotl (TECO T.-pon), lttO C..l CorpaniiiClG (TECO Coal) &ad lttO Power s.rv­
Cof110Rtoon (1"ECC Power s.Moct), IOboicllaieo ollttO e--ar. acU lr:"'J'0110toon 1m11001, -t. an4 amcn11111 
capocil)' and -.,., rapectiw!y, LO Tampa EJocctlo and LO lhltd pottlct The --., bel,_., Tampa Eleanc &ad 

thtoe allilla~et~ &ad dot pic:ct paid by Tampa El-.c ~ tubjcciiO tqWarioo by tbt FPSC and FE!«:. and orry chat ... 

clocmod 10 bo llllpl>dcntly -..d moy1101 bo ollov.ad 10 be •-•ucd 6om 'l"ompa Elcctno:'o n"tm.::> 

Tampa Elacuic'• rccail ela:tnc ~ is ~ he 6om dirrt anpollU... With other clccuiC UllhU.., 

IDUJiiciJI&fit- and pub&"''" ' AJ lhc ~ u.-_ tbt pincipal (Otm or oompctoUcn otlhc r<Uti'-ICONtsll or 
-.1 .... (ot r 0 I &ad burinn'"" and dot td(...,....tJcn opcloD IV&llablc to larpr uacn ol ela:tnc U1UJY Sudo 

tam may Mdl: "' ""J'""d d>ar ope_. ~ __. - lllduoluollopl.oto\010 andlot ..........,. ~ tbll 

......Jd porlllll 4 I lictaa II dot rccail lntd. 0. ouda ~ doocribocl ot1 Pill 2. ., .... _ I pcpowd ,...,.,. 

power pl&al willa .,.., ol dot .. .,....,. daimad 10 bo Mil.,_..- r.....,. m-.c U1ICDda 10 talco all apjlllljii10IO -

10 M&lll and ""J'""d liS ..... 11 bt ' I iadudina IJI&DIIIDI coati and f'IO I 
1 "I lql> qtllhl)' __, 10 nwJ ..,._ 

Such acdGo mi&N. witb tho ~~ oldot FPSC,..,.Iudoodot-ollood.-laaandlot'"' """dnotlopnalt­

oonlraCU and llrit& 10 ........ dot .... ol ~load andlot acqulre oddllloaallood 

Tltorc 01 ~ - .. oompocltioo In dot ~ poww IDOibu "' Flcnda. and llua u _, lar!JCiy u 

• .-It ol tho EoeraY Polley AI#. o/1992 aad I'IIAitd loclonl - 11111 AI#. ,_,.s - ........,. bomcn 10 

·~ M4 .,....... p I I - l'lqiiJicd utibbeiiO-.,....... &om NCb poobn. IIIWba and ocbrrl 10 

vi I le " 1 u --.IWI)' d.ocnbad bolow 
lA Ap\1 1996, dot Foclonl EDirl)' ~ ~ (f'ERC) ,_ 11.1 F .. l Rule ot1 Ope ·"-' Noo· 

cluc:nmttlat.oty Tnuumi.uiOil. Slnadlod Catu, Ope ~ !ltm time Wonm~~ca Syotom (OASIS) aad Suntlarcl& or 
Canda.oct. n- rula WOtt "'1111- 10 o;wn -. fer """"-'" powa now. ot1 uanomltolotl lytiGnl \JUioba OWNJII 

trmuni••ecm ~ ~ Teqa E:kdrlc) a.ro nqw.ra:1 &o prov.J. ICf'\1Cia eo wbola.ale • * u-... r ae " a 

J 



comparable 10 ol>oK lhoy piO"icct 10 lhcrrueh'ft oa oompc .blc I<I'IN and ooacllr...,. onci...M• I'll" Amon@ CllhcJ 

Uunp, \ho ruJa rcqwtC llUJ1D!UOoa ....,_ 10 bt unl>undlcd (ram .-... .. ,., and 0"11CII Of UIIIIJINUIOII "'U<rm 

IDIUI W.C IRilRII&SIIGD - \llldor lhat OO>'IIIniUIIUlliOII IAnlfJ 

TransrnrUIOII J}'ltcm .,.._, ara tbo .......,..S 10 wpkn>all ., OASIS _,,.., ptO\><IrDf. \\a lbc lnlcmn. ocxaJ 

10 ltll\ll'llowon sen.,.., anfarmobon (111Cllldm8 pnoe and 1\'&dab&lrry). and 10 rdy cxdwl\~ oalhm 01''11 OASIS oytr.cm 

r .. Jll<h lllfarmllbon r .. purpooct of lhat own wbola.olo ..... .., IIIMACIJOIU To CacrhiAI& compli&IIOO, -. ""'" 

unp".,..., SlaDdaniJ o/ Caaduct 10 _,.. lbtl pa101»Jd Ul>oalvoc! ID llllllc&unt o/ ,.i>olc:salc JIO"'W &rC l\rnct1011ally 

~q~mlal from pauul iDYlllwd m a• • uioa ,..,_ ....s rchabihly flrD<tiOIIJ Tamp Elodnc.. ..,..U.. ,.,Ill odrcr 

uulaucs, hu rmpiclllcnled m OASIS oytr.cm and btbews 11 u 111 compla&nO< ""lh llx Sranclatds ofCondua 

In addatrcn 10 lhcu 1tanmliu1011 d.YtlopnaniJ allho federal lfNCI. lhcrc ba,.. bean uuuau .... atlho JIAt< W.'<l to 

l'.acWl&k lho --ol~ power plaaU, L< pla1lll built 011 oponrto•1011 ...II! • poruoa«llloCihatcaJ*'I)' 

not NbjC>tt 10 purdluc 011 • Taa~p& Eloclnc bu ~ lhoJ< dfaru and a1 u ...-wn &I tltu 11m< '- lho 

FPSC wtlJ pnlClCICd oo :Ius mallet See Mtrdl.oal !'ewer """"' GD po ... IS and 16 f« a furlhcr dcJCnpuon of~ 

projceu and lho i.uua ala ry raise. 

About 98 paCC111 o( Tampa ~ sua orion (CI' 1997 WOJ CiOftl rU eo&l·(ttotltlniU About lho J011to0 lcwl u 

l:lbcipalal C« I 991 

Ayspa £!!1 ltlr miJI'en BDJ; 
Cui 
Orl 
Ou 

_mz 
S I 97 
s 376 

s 1.01 
S4ASO 

Tompo Elcctnc'o ..-.tina llalloaS bon l\lob as IOIIow1 OaiiDOII Sl&bon bum• """'-ll\rr -'· 0.C 8oDd Sl.olxm 

burru a ..,.,btllillllll, ot low,.u!Air OOIJ llld coal ol a aomrvo1ltt hlp oulfur llllllelll. 1'91!1 f'w.., Sl&uon bumJ tuah· 
oulllrr ..,., ..trldr u ... i(red, H4obn Paim Sl&tloa bono kw '~fur ail, PllillrpJ SIAtiGD buma Oil o/a IOCDIWbat bi&her 

oulfw 00011<n1, Ul1l DmDor 1Aito Slabca. "Sdl wu '*"""" 011 lana.ccrm...,..... ........, ., Motdl 1~. burned nannl 

auandool 
Coal Tempo E.kocuM> burnod •ppwcia.,.l.lly 1.1 m~IIIGD ...,. of 00&1 dunn& 1997 Ul1l uwna1n lbtr au cool 

COIIIUIJifXIOII will bt obooft lho WtiO far 1991 Oll'iaa 1997, T..,.. Eleocno purdwed apprc:acimoldy 42 paaal o{ ita 

coal UDdc. tq.;mn- Wllb &w ililjlji .... IIIC1udatc dlO alfihatelW> Cool, Ul1l Sl pa...: ol ru ..,.lm lbc 

Jpi)l. niOikd "' \IIICico lDIOi ,,. ....... ........... ... I Aboul 11 JICRII"'l ol Tampa Eloclno'J 1997 00&1 

n:quu-c:mcnu wuc oupplred by lW> Cool. D.trtnt tloaa1lbtr 1997, lbt ,.....,. deb_,., _. or -' (rnclr.drnt 

~11011) "'" sun pet 1011. ... sua pa mlllica oru r......,. EJow.c C'lq)OCta to oblau> ·~Y 40 pa1>Uil 

or ou eo&l ~ tn 1991 wodof lana.-m - ""th fiw OUFPI>on. iocbdr"C TECO Cool, and 1bt .....,.,.,... 

60 paaa!tn lho •J>OC niOikd or Ulldr:r ~- plldluo +--T..,.. Eloclnc a•rn!a that abaul9 

pm:enl of all I 991 -' rwquil- will bt aupplaod by TEC0 Cool T ..... Eloclnc'1 .... ..., -t 00111nCU pr'O\'IIil 

(or ,....,. ..... tn lho 'bua prioc 10 tdlacl cbaltpa Ill I 'Wide f&lll' ol - firclon and Cot '"'f*'IIOII or ~ or 
cldJ""""' li mvimnmmul ,...wau- obauld pm.- Tl&'llpO Elaclric cr- 1:um1aa lilt ..,., oups>lred. pnmdod that • 

8JDOd Wlh dfon bat beal madoo 10--bo.nuFI euclo -t. 
In 1997, abouc 61 paoa11 ol T..,.. Eloecnc'l 001J lupply WU clacp «!, •ppUXIIlWr.aly 31 JICRII"'l wu 

• unoce·nunc>d and ..... pa1lUil wu • .. I I ail bi-ll .. ICI known u pclrOiaum ..... r~ 'al """~ lawa 

a net ,..w&IIGDS have,.. hod cry matcnal ~ 11111*1"" T-. Eloolric'• OOIJ oupply « n:arulu or 111 opaoliOIIJ 

r"""'" Elcctnc. ""--· ........ prodoollbo o&cc .. e. -""' ...- o1 eo&~ otcrr tuwro ........,. .... and l'fl"\alliOIJ 

Ahbouah 111crc .,. .-- o1 ~ • •blo-' "'""*·*by OUFPbon "' T~~~~p~ a-.... -. ~ 
oo ol ..- 111 Kauudry lbtl...., bt _.Uy ~are boula doplol.act Ulll111 tho 1\mn marc -• W>ll 

bt do<p --s This """"' u ,.. cotpeOIOd 10 rwull la any aipil!r.o,. adda'*"' ooau 10 T ompo Ehrccnc 

on r......,. EleciM bad supply.., a ~~RaP o.c. 11. 1997 cor No ~ 11111 Gil IIIII,. 6 11111 oil far ... ,_ 

oombui'.IGD lloWtmr ""''*· Poll< S(oiJGD, Hoabn ,.,... sw- ..., Pbillqle ~ al paalrasoct 011 Olrlt Cooot Carp 

opot prices. ContniCU r ... 11x "'!'PPY ol No. 1 and No.6 IIIII oolllnolth Doc. )I, 19911 acc ; cct 10 bt ~ m 

Cllly 1998 Tbt price Cot No. l l\lol oil deli- labn In 0 !w 1997 was S1U7 pet boml, ot S4.10 per mil1rGD 

BnJ The awn .. pnoa CCI' No.6 tuol ooJ doll...,_ Ida Ia 0 lw 1997 wu Sl9M ,_~wm~, Cl' S3 08 per millicD 

oru 
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T1mpo EICCU\C holdJ CraaciWcs and Clhct npu WI, ....., wtth ru dwv:1 ~""""''· fl\'0 II the nl!htto c.all} on 

... INII bwUICSJ "' .... locolillcs .. - ~ fnlndu.aa on: UT-blo and on: - &llbJecl iO ammdmmt '""""" .... 

car.-a ot l.....,.. £loccnc. ••lbauP...,-.-. 111ey.,.. ..q.a 10 r.n-
Flandl DllmiCipoblla on: pdlabotod from .,...... tl1f hri'M b I t.am Cl eoj • )() ,_-. ((I &wbuc II nal 

rc...,.'Od by 1 -oploty, lhc ~ hu tho otiNICir)' ntbt 10 ........... lhc 11W11Ktpohl)' 10 p.rchoM "") ond 1U 

propcny UJCd in CIIIDiliiGiiGa Willi 1lle ~ •• • -.!laban to be lbc«< by Al'bou..- In odd<o-. 1U of the 

munoc:opolaucs «GCpt f« lbc cilia o( T....,. and w..., H..,at """' mcn'Od tbc naht 10 pu:cb.uc T1mpo Eleanc'• 

l'fOPC I)' ...... lA lhc CXUCOK o( fU fi 1 1
)', af lbc liuduM II nal raiiWC!d 

Tompo Eleculc bu 6mclwto ... I 101111 n -pcnt.od ~ ........ Ill ..... - .,... ~ 

'II'""'*''" bow- ~·-~.bamD 'wlOO~toS<plcmbu:Knl Tompoa-,chu..,r...-

10 bclo""" IIIII cry o( tilt ,. ""*'- will nal bo .-.1. 
Fronchise rcn poyablc by T ..... m-1<. wbicl> ICCIIed Sl9.9mollloa"' 1997, on:c.alculltallda:Jlll formulo bucd 

pnmonly<MO cloelnC R'l'm\lft 

Utolol) cporaU<MII "' ~ ,._ l'llldlu and Polk Ccaunbll ouuadt o( ~ munacJpahucs 1rr 

conduoticd ID cab cue """"' - Of - pcrmou 10 - _,. nahtJ-oi'"''IY puled by tho OI1IJtfly _.,....,.... ol 

IUCb c:ountlCI- Tlxft ,. 110 law lllllitmcthe umc lot .o1lodl -" pcrmou may be palllod by _,.,,.. Thrft L'W no lWei 

•rcprmtOn d&ca f« ~ ~ Coualy ond Pinel Ia• COUld)' 1" "'"""' The lifocmmll """""'f; cloctn< 

cporauaru"' Puco ond Polio: ........_cxpore wcU aACI' the yw lOOO 

Tompo Ekanc't oponliaas a~c aubJ«:! 10 0111Jtfly.- aGd r.dnl ..,,~....-..1 rqulaiiCIU The H.tlsbarouP 

County Enwonmcntal ~ CanvDINicla and the F1onda Envvomocnlll RcsuJat- Communon on: tapONlblc 

for promulalliD& .. ~ ......... aGd OOCIIdoaollat 111011 o( the ~ rqulaball flllll:tloou pctfarmed 

by the ''"""* .,_.. ol otoll .,..w Thc Florida ~ ol Ell••cow.-..1 PI · ·• (FDEI') u 

rapaiiOOblc for tho 0 

t ........ aGd cr.fot- oiCiaat- ............. ~ us ""-' ~ ~ 
(EPA) u lhc pr-r lidonh...,.y wtlh ..,,... ••I """""'tabty 

Tampo Elculc bu all requlrwd ~ pa'llliu In~ IIIOIIdal ... f"'I"''DJ ate 1D s>i- to._ 

~ ...... wiU. ponnlt4Mdi-
Tampo Eloctrio ~ t.a boon 1 

I '..d u • .,....,.Uy reaporuablc porty (PRJ') f« ccnarn aupa1land "'" 

Wbilc tbc ICCII - o( 1 jie.W, at d-. lita t:WJ bt • .,.G=M, Tampa Eloo>tnc "'"'-~ bll:tol11)' Wllh Giber 

I'RPI. IIIIJI)' ol10t.cb bo\'1 ......... 1 UMU: A ' ~. T ..... Eleculc apocu thet ou hllaolny m coa •- wtlla 

tbac tailS wiD 1101 bo 1tpifinuat Tbt ~ .........,_.-a 1-t.od W>lh th.. ~>In .,. na1 apoctoc1 10 

"""" • molm:ll impo« on e prioa 
£>. ............. 1Junna tbo (1\'1 ,_. mdod Dao. Jl, 1997. T1mp1 EleclncspentS I619mW.., ,oocapalalodchUOfll 

10 ,_ .. _.II roqu -. ateludloaf SI069 ....U.. f« the Polk Power Sloball """""'" I!IIW"MW'III 

crpm~~ocura om cstjmot.od 11 S6 mo11ron ror 1991 aGd s. ...w- .. _. ror 1999 ~ 2002 n-....., ccdt.ade 

lmouniJ req=cd 10 ........, wilh tho 1990"" j ..... 10 the o.a luz An 

T1mpo Elctnc u _,..,,..With tho Pbue I ....... .., hmoUIICIU ....... 4 by lbc Clcaa Au Act Amctadmenu 

whidl booamo oii'CCIIII'O J&tl. I, 199~ by 111"'1 blalda ollowei'...WII# -1. ~~ ... 01ICic aiiWMw and 0Wt11J11 

"""""" .uow.-
T....,. Ela:>trio 1a ....-..dy ...Juatma ...... 10 _.py with Ph111 II oulA. <1-* _ .. _lltlftllatdl Mt far tho 

)at 2000 Tbt C11'1ioat oadlldo ICNIItq ed' . I _,..., .............. 10 """" allltur 1111b 11 " alao ............ 

opt-. 10 """'''iYWJ" l'llue D oltho Cloul luz Act M1 T I a lot .......... oaclo (NQO - Tbtoc apxmt 

ancl\lde oombwtlon moditloaticolo aGd I'CI:IOfit --.ol ~ Tampa Eleculc'• eaprlal CfCP'I"'>nn cst~ma~a 

rollcclld In Nee. I on ,. .. JO llldudo SlO mUllan fCO' ~ W>lh all Pbue II~ lncludqt NOll 

ndaw:tinrut Tbt accuod kwJ of ,.....wd ¥ j'- It ,_w, I I lhu llml, ""--· It -.Jd bt bitlw a! lhc cpliOD 

ofiCNIItq wYtt'-1 01!*'11'*....._ Ia IIIJ .-. T8lllpl ~ b"- thottho -oi'"""P'a-WIIhl'bue 

n. wboch -.lei Itt rdloola4 • =w t lailla. .. aat ; ttd 10 111 ... • ..wuJ....,... oo au pnoa 

In addatiOD 10 •-•• ... oatallo jlNIIaily illcumd ano al .-a tl>rautlt buo r.ta. T....,. Eleculc rmy 

i*'IIOD tho f1'SC f« _,. o/oa\ul Mjw ...w-w ccmpl- .oob Ill I - buU pumlllll 10 I 11&.,_, 

...w..-l_i._,.~ 
Ia 1997. T~ flKcriD acooa;d SS I Jlli1baD olewb wul cocnpla•one 001t1 t1>raut1t the awg•T ' ' I ooat 

rc.....,. do-. n.-.,.- iaoumd by T...,. a...c...., Ap\1199)10 anply wtlh CII>Uca " I ,..atlt-• 

-.cod. .. wtDcb "- ........ I • - 10 ... - ,.. o( T .... Elocono't -· - ~ ,.,...._,. ..­

••llllll p I • but- laoollodod "'- noa, Tompo a...c piaM 10 1011< -· ..... rectt-r ol 11.- '71'"" oC' 
ooou throutb lhu cia- wllil die-~ ntula""Y :r- HUJftt pc v.,. llftda the Oc:lobcr 1996 ..,wrcill Wllh 

tbc F1'SC the ~ IIIJ-"-p;. could be .. oll'eel u ill the )'IU 2000. 

' 



PEOPLES C AS SVST£111-Cat Oporatlolu 

PQS u qapd m lbo po.nbuc. dll1nbuuan 01111 ~ cl D111nll" fot modcaual. conotw1 t>&l.lftellaiNIOIIII 

cl«tne J'O"cr 'mcntoon •-"' llw ~14 cl f1ondo It bot no pt ,...,......, but rt!Ms on ''"" .....,.~aloe ppd~D<~ 

to cleh•u llU 10 u lew 11lo or odlor dclmo•y 10 cUJIOma'l <Cit1DOC1Cd 10 lu clu~ J)'SIGD Cwrr:rllly. POS opmta 

a dulnbuttoD aysl<m lhat ....... approxtmatcb' lli.OOO cwtotncn The .,....., wludcs appO!WIIIICI)' 6,900 n11lcs oC 

IDliDI and CMt •.700 males oiO<r\'ICOima. 

IDdus1nal md powar pncniiGII Clll1GmCI1 - 8J'P""""''td)' 70 ,....... cl lhc ~· annual lhcrm 

•olumc C-leut--a"""""""'td)' 1l paomt wtth tbc bol.tnoc C>ONLit>Od t.. raocknuAI Cllltomcn 

Whak lhc raldcnUaJ maJbl npracnu only a """ll paomtaac o( 10101 lhcrm •olumc. rt~idcnllal opnaucm 

...,....U, CGnpnK 1l '*"""" oiiOW ,_ Nnr rcatdcnbal - and 0011\'l\'lront o( CXUIIIII raodco!ocl 10 

I" ba¥C Nadaly .........s-doeJal.< 1910'L 
Natun.l pt bu b1-uy boa! -s 1D _,-""*-1 teduan&l 01111 CAIWiktC.aJ opmtront V>rouaJ>oul flcnda. 

iadudlQa prockdoa d....,._ tudl u -'· aJ.ua, oenmlc ~le and food productJ Ou cbmatc conuoluchnolosY u 

"P""'"n& lhroupou& F ondo. aad ~ ...,_, mclucbna .a-!•. t-pu!J. omc. complan • .cl 

cludlcsan~llw. cwwt I I c 
Wlllun tbc POS ap.-a11D& laTIIGI)', larp flc:WI. UCihzc ... ••d I Q' m doc,..........., fll' clcanc 

powct 01111 altaiD- OYer lhc pu1 line )'DIS. lbo CAJ4IOd1 bu tnlllpCirlad - ll».n SOD ~n~lbon lhcmu annual!) 10 

Cocilwa UIYOI\'Od ill~ 

(atlllloou) 
Rcstdml>al 
,. ·;nnxrcW 

lnt.enupciblc 
T rarupcnauon 
Ooba K',..,.. 

Toul 

1ttl 
s $6J 
IJU .. ' 
17.1 
~ 
nw 

I'()S had 1,046 ~ u o( Dec. 11, 1991 A 10111 oC 179 anploym Ul 11~ of lilt~· ll opml.!nj! 

ell""""""" rcpcact:ad by,...,........, GrpiiiDbonl. 

The opmUGDa oi'POS '"...,.a.Jad by lbo Fl'SC ...... 10 &..... lbo FPSC rqJ\IIaliOII of Tampa Elcdnc'a clcidnc 

~ Tbc f1>SC bu ~ - ..... ..,.., - cl - -· llld)' • ....,. ... "' and 

clcpreciatioo prodica aad otbor ...... 
Ia ...,...... lbo fPSC'a ~ ct>jc:tiw it 10 • - at a lcwl lllot allowt a Ullin) ouch u POS 10 c:ollact 101al 

'""""""' (......,... ......,.......U) coqo&IIO 111 Oflll oiJifO'idlna ~. llldlodlna a .....,.blo rmtm on tn-IOd ""Jitlal 

The bu.c - · otbor eJ.> tbo - ol""""'"-' pt 01111 - wa ppdma ~. vl...,.. 
1
' Q& natural I" 

_.._ ano •-•acd ~ buo...., wblcb-
1 S ' .. ,_ tbo- cl ~as-u-s aad -- 1 

lha Whey aystcm. 'lba ra1a o( ratun1 011 ra111 t-, wtoldl lo -ad to app.-- POS' • $IM«< - cl ..,.W. 

ancJudCI ua -~ Car &ol>l. dcCcmd ~ 7&lCcO at a aro --01111 1A allowod rmn Qll-ecpcy Baoa ,.­

arc d<urawlcd 111 f1>SC p o tiqp dlae - ttl 1msuJar lawwh &t tbo Ulllllliw vl POS. tbo f'PSC or olbcr Jill'* 

PCS ,__.. tho cbotpo (baCh ...-- 01111 _,.) &I ,.,.. Cor _,.or ttroa vl ... w .,_ IUfPIY ~ 

"'" purd>aMd ... llljUOtmiDI clluJo. Tbu ......... 
1 

., I 10 - tbo - .......roo~ b)' POS - """"'"-' .... 

and fot hoklt"' and WtJII I!I?CI'NI4! ppdiDf ""poc!ly W tbo ~ f1l ... alaalla to 111 au._, n.. cbotpo, 

wll>ch an tad annually "' .., FPSC hauUla. att buod .., aumaled - cl pnbatcd ... 01111 pr,..._ ""poctl)'· 01111 

ntmwled - ...... rot a .,_tic .-y plnOd. wQ l lniMip adJ- to ...0. 'I tbo - f1l ..waJ OOIU 

01111 ...,.&..... tbo prDJICIJd ~ rot pnGf ....... 

POS' ~anti' ol'l'f'IM'I by tho FPSC -lno - tor a lraNpanaliOII --to maml&tn u cioN o bola.­

u ,_able""""- csumolcd pa ........,_ (11011 'ntta' pa) and pa -II)' wad Thaa aa- pay a t1t1 role 

for lbo- c/pa iecla6!1 l p ift.-c/pa ltlllallyu.l- fram --=eim'«< 

b)' ~~ ?boD ' ~ ID---. .,._ IUfPIY t u r-Wlad liiCIIIIIIIy rot 0.-c/pa -'Jy...........,.! 

at tliC ral.tl IC! forti> m POS' Fl'SC:..ppowd Will' 
IJJ addlllon 10 ill buo "* and ~ ... .._ dawa ..... rot .,....,. ...,PY .... -. POS 

cua-. (.,.,.. aantpbble- n a) alto P"''•,., eto.m .... for allpa 10 ,_ lbo .-a .......roo~ 

b)' lhc........., ID *'"Lie; S aad ' ;I · S -a7 X-en.- wblcb-
1 

IOdb)'Flondc lotwaaD 

appo\'Od 01111 ~ b)' lbo FPSC Tho b I* IM.S 10 - ·.., a 4oiW b dd'v buu. CJCI I ww 

6 



mode 10 COlli ',._ '"lib IJ.w ,....,_ POS """ d<marutr11t thot tho 1"01'*'"' on ..,., cll'oot"'f for '" ral'l'"'Ul 

"'....- ,......, FPSC ~ 
In June 1996, follow\na onformal ,..,.,lubopo h l iD late 199~. tho ~l'SC 1111U.I.clo procccdlna f« lh< purpaoc ol 

tnvcsuplll\l lh< ~ o( n~unl IU _, ptcm6od by POS and Oll>rt locol dutnbuuon """'"""'., •ubJ«• to 

&he f'PSC't ,.....wory jW1JCioc:lloL AlllllcaiP the I" ' .. "" llllb&ll) pe1' uocl of\cr &he FERC'o .,._. .. , ,.b><!J 

cvlnwlalcd 1D &he - ol fERC Ordlr 636, &he uaJI' o/ 1111 f'PSC bu m&o"«< W I tho 1CC1p< ot tho proc:atdma 

would be brooder lhon lhoN pnoodJna Or1lct 636 

lbt F1'SC IIIJr bu 1111*1 1 lbft IRilf ~ -.ld allow aU -- .-pt mJCienual the nf!l>l 10 uu 

trllllpOIU~ - ...s pa I M ... '- lhzrd porua POS .. CJIIP*d "' llw ~ ...Jess thm .. . 

ahowlna af bcnc6t 10 the ...,.... body of • ..,.......... It u unclear wbcll1cr the f'PSC oiOJI' .a-will lad 10 f'PSC .. ,_ 

reqwnna lunhlr...., radJ, .. 

In Mldwal; 10 ........ _, POS 11 ...,... ID dlo FPSCo u!d) ,..,..s.a-. ,.,_ 10 ~ tho f'PSC 

rqulota &he~ OIJn'- llld- otPOS'du~ oytlall ~~~~tho FPSC bu ,.. '"' 

thil by odopiiQa lbc Mlnbmm Fodml SafCI)' Sllnd&tdo and rcpauna reqwmn<nu for ptpehnc ~lltllOJ ond 

~ 'llp~ pl-:bed b)'lb< US Oq:aae-otT~ ID I'otu 191 and 192, Till< «9. Cocle o1Fodcnl 

Rqvlo ...... 
POS ia 0110 111bjoot ID Foclettl, uau and l"""la:V110MlC111.11 lawa and 1opl.o110111 JICI1'IIIWIIIO au and wata qualll}. 

lind UK, -• and oathcbca, oohd """and otho:i cnWCii\CilOIIIOI ,.,_ 

POS u DCC m diNcl ~- "liia "") ccbof n:plalod dulnbulan ot Munl &U f« an• -• Wlllw: :IIICIWX 

1teU AI tho pr- llmt, tho pNicipal form ot ~ fGr tallial&a&l Olld omoll CGDiiWew.l CIIIICIDCn u hD 

campamcs JliO"'dina Clbct- ofCIIctJ)' and a:ctii)I...W.. 

Ill ~ POS r-CIOIIII*I,_ 6un CJCta CDII'II)I ...,.... ,...,..,... o1Jcnnt fuel oil, tkccnc.l)' and U> _,.-. 

~ ......... ps. PQS ... tit.- ID-., Olld ClpiDd ill CO I '7 and..........,.,._ hw; IIOdiJdaoa 

II1AniiUli -~~ Olld ~ IIlah quolil)' -10 _ ......... 

Compell'*' ia 111011 pnvaleolln tho flip oommcmal and lndvllnll marlccu In rCICCIII )...,., lhcte cfiUOJ of 

C\11- ..... ~ .......... b)' '. ... ........ 10 ..u ... .....,. Cllhct ....... POS fklltllco .. 

itONJIOftllll ... ~ 011.- r.c&IJiaa .........,. b)'poDJIII POS foal·- ~ ot lhcoc c:ompdlloCJn tiC """ 011\ftl 

"' mlllc.ccn ~ill .... u-J ~ 

a-- POS bu no aaeural IU .-. :1 rcJ... on Jlllldot- of au flam""""' ruppl:<n clrpa:chna onll:o neodJ 

of &II nq_, lho .. a dob,_..j 10 lho POS ~ .,.-.. b ~ dob-r b)' PCIS 10 "' ort!nmm, 

tlvouel: IWO lnllniale p.,.u-on wlllcle I'OS hat .--1 finn CllltiSpOriO'*' capi<J!y 

Ou u dcliwnod b)' Florida Ou Truamltaloa (FOT) lhnJu&h 40 in-ont <a-s. ~~auono) HJ\IIIl& POS' 

.......... dMiiaaa QnuPoul deo - - I lft'ill ... ot Flceoxk 1a ~ POS' ~ O.VIIICID ,_, .... 

, .. dciJ>'CIIId by deo Soulb 0....,. tqo.nl Ou eoa.p.ay (Sourh o.o.a-> pope~.. """""" ......... ._ loC&lcd 

nonhwe>l of Jtebon.vlllt 
POS haJ-f4r popct.. cepocoty ....nl:-.,.,..,..,... and"""' • ..,_..,_,_ dotn 

c • - willlllnD ;ipdeo ~ ......... pnoniY .. lerna o( lht ,.,. ID !WmMI4 ...s td:ocluk dch­

durifta llmot wbco tho ppellaa Ia opnballl lu- etpactl)' POS .,.-Jy l:oldo ~ C11m C8fiiC''Y to 

pcrmd 1110 ,_ !be IU ..........., .. ol 111 .,..._ ovpply ....,..._,. •""''" dl.rina '-l:zod aiJCI'I"""'" oll'oc11n1 tho 

POS dn~ .,._ ...Sc:o- ly eold.,._ ........ how~"-,.,..., Flcnlo 

F:rm CllltiSpOriOtlc:o ,P.. on an -.us. popobaa •o:p-• "8111 10 - tho - o/lht ctpactl)' mawd. f4r 

lltruportabOn of ... up 10 tho mcrwd amount, on trl'f ~~- doy. POS pt)'l mom~*! cbatJ1ot oo tho fllll u-..r:1 of 

tho ....wd capocily fltlolla or • il ~ly - IUdl ~ on trl'f ~~- cloy Wilen tho ...,..lly u tdlally uood. 

PO S poy1 a ........... b tho - ot deo ..,_.,. ~ 111011. n. lncb ot deo .-..- llld _.,. c1:atJa 

are ~l<d b)' fliRC. 
POS .,.- atiWII 1U "'''P* .... hoM lcod Olld , ...,.. IIIJIPIY .........,.. du1t1butod ..-,. '"'""' wndon 

&lq Wllb "'* -""t pa • - Pnaot ...,..ny lObo tho form o/...., a .....tole ptlal>aoed.., pHnbed mdaoa. 

"' • llxed .,._ fa tho conlnd ........ 
The - IIJIIPiy pon(olio cooWu o( ~ICiy I ....... IJlOI purcha-. 17 f>O"*II IWiftl f"'tCht- and 

7~ pen.~~ hoM food jQ I • 
1'05 .... -~ana- oupply- ll:oS ...... 2001 n... ......... ........ .... ·~lefyl! ......_ 

lhcrrn• _,.U\1111 10 purcbuo With t lOili - ol S II mou- ,_ iho ran&lftiDI ,..,.. n. purd>uc 1"1"' u $ 11 ,... 

il:eJm_ 
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!'OS OCCOJiomlly c- SIIUIIlioaa \011oftlloo ""-• o( all ol IU CWIOm<Q for lloo cld""" ol p.aa e&MOO be me\ 

Ncttba !'OS - a:rt ololl ~ U!Unlalr pp "'" baa -.,c (lcilollet In lbt~ uu-1t u '*"11AtV lhll 

POS llll<rNpl or curw1 cldl"<ria 10 IU mla!llplblc Cl XIW1 In ..-.J, lbt latacat o( POS' ~ cwtcmrn are 

1n the ca~ thot arc fiiWI <'llnallacl lll ludlfl........., POS' tanf!' anclttaNporlaliOO..,...,...... Willi lbtM cwiGmen 

a•v• POS lht naht IQ clm:n U.... c:uatamcn' pt 10 olhrr hop pnorny....,.. dunn& lbt pmod of cut1a1lmcnt or 

~ POS paya d.e ..,._, for oudo 11• at lht I'"" the) pa>d lbnr aupplom (if f"'l"'1aMd b) the cualemtf 

UQda I - wilb I lam of fiyt ,.... or laapr). or Ill p.t.l•t!w! 1D!1cJt pnct (If pordluai by lbe Q... IICI pnlllftt 

I o a CGIIIrlCI Wllb a laiD 1m 11M li-e ,_,..>. ud 111 nlbor .... fiT' tho u 1 

'"' for .._... IIIC'.reci fer -.a1r 

p1pcl10t lt&Nporlalion 10 lht POS l)'lt.rm In noencc. PJ lx1111 clth\'Cflld tm0 lht POS l)'llCI1I (.,. t.lx .........u rl 

lata<"''Oiumc ttanspoNuon eus141D<n who .,. ~~~~ dWUII llln< ,.,. OCC&JlOIU rcpacnu "' de C..:10 fonn of 

tlenp"" tile POS rys-

POS holds i:-..dliac 0..: afliCr ril)lu With 75 nwmiapaloba wtllun IU KMCC alta Tb 'C tndude lht COlla of 

J.u-vdle, Dr> .ooa 9oocb. Elilcu. Odanclo. I okcland Tompa. Sl l'<l<nluJ. Oradnl&aa. Suucu, AYOII Pon.. 

FroApn>O(, l'lllm Bcedo Ottdml, Porfti'WI 8ooch. Fon Laudc:rddc, HGIIywoocl. Nonh Miami, Mlama 8acb. Mlaml. 

Panama Cny and Ocala TheM ,_,«IIMJIIS II"' POS a nabt 10 conduclrll ..ual bwiii<U "'tho loc;ah~~ca 11_. The 

Cro::ocbDcs arc =-bit ud.,. DOIIIII>jec:t 10 aa• 4 • ' wtlhouf the_, of !'OS, allhouah Ullom& Ill C\'aiU, lht)' 

.... ..q.ct to forfroilln 
Mlwclpalilia 11'1 prollllrirocl &om ....... Alfl rr-ilut ftw I-., I ''C )0 ,_.. If a Crwllu< U 1101.--.1 

by a municipality, tha &ano:hlliC baa !be a:ta!UI4ry riahl 10......,.. t.lx ltMIIClpahtr<1 10 pa<hu< any ud aU propcny lltcd 

"' _.., wttb tbo hDcbbo ... "'UI!IJ<Io 10 bo lix.ecl by otbinl>Oil In ldcliUcn. N'WRI o( tho 1%111mapahi>U ~~a .. 
.--1 the n$bl 10 purchuc POS' propcny UMd111lbe ~ ol1u 6:lllchiM, tf !be trandWe u 1101 r.........t 

POS' rzu.:m.e &ji u Mlh the IIKGpoiiWdiDIIIIX1pOblla ••llun ru aoMCI.,.. haw....,...... optr~UCIO clola 

n nama &om April 1991to Scpcoaobor lOU POS baa no- 10 bohow thot any of llxM t'rmclwa Will 1101 be 

n:newed 
ffiAChucl r- payable by POS. llltliob t.ocalacl S717 ....U.. m 1997, arc caln.alaled """' olormull bo...cl pnncopaiJy 

an.....,.... o-lbe ule of pa. 
1 

Uuhty oponlion:t 111 .,... ouuido of v-pc..led lltUIIICipalruu are """"''""" "' cadi cuo uoda - or -

pcnniu to UH oolliil)l nabu:of..v.'ly lfltlled by the county DDm!lll.lllM<II of auch GO\rllln Thm " "" taw llllll«na tho 

11mc for wtudl ~ ponNU may bo .,.......t by OOUIItiCI Th<r< .,. no filled cxp&niiGn clala and lbeJO nabu aro, 

tbcn1<n, _.....,pap ~~ t 

POS's ..,..atinoo .,. oubjeQ to faclcn1. &late ud lotaJ tlanl&a1 Nla ao>d ,..wauan. rcl&bat 10 t.lx ducborl" ol 

motenala .-tho-ud to tho~ of tho ao•uw thot......,. -~ pc:rmll1llllao>d.....,..,. 

cxp<ndlt~n~, lbooc IIICpoildlllnl ba"t 1101 boc pnllu'bou"' on tho pu1. but the lmld uiDWUd 111n<1.er lla.DCI.vcla1 arcola 
rqpll&uao ud llllft -.lw pa'fiiiW.. ......,_. 

POS bu beta • 
1 

, w .. • ~·11 'llf u pany r.. - r ...... --•t.mnd ..., P- ..... Wlulc 

tile ,oct~~ ao>d N'WRI UobWiy -"lad wilb tlaooo ..,.. pr-. tho~ far np ·• eerC 1"1 -.the ; > 
.. tuna,.. 111 uluma,.linaDclol U.b<hty ~ bo up toSU mil~ over tho,_ tao roan POS u pamibOciiO­

a»t> of m.....-.1 ......Uiiaa ud .....,..., uoocialed Wllb lll&llUCa<111Jocl P' ••Ia The """"""""""' ranocllauao 

-...,...lad W1lb dae- .,.1101 cotpa<lacl10 bowo matanol impocl ..,....-pnoa 

To POS' ........ o1 ia m "t tiUtULI ,...¢ app:xablo OJr¥awll&l lawt1 l'fJ\Ilataans, arden ao>d 

Nla 
Espt8411"'""' Ouru>t then .. ,_,.. mdod 0oo. 11. 1997, POS bu 1101 .........s ""1"'"~ copotd ocllbuaoa 10 

..-en...-1 r~-&rell!)' ollfrclpa.., for 199111roottb lOOL 

POS u aUowocl to.-CIIft.WI pndlll!ly -....1.-1 ~ ~ ,.,_ cbarpd 10 1U me •• 

• 



r 

lw• :Z. PROP£RTIES. 

The ocmpoay bclic>u lbot its pb)'Jo..l prcpaua an odtquat< tD C&IY) on ats butanna u CUITcntly conduc.tc.i The 

"""""" ..... acncnlly ••bJcacl tD bcru ..,......, kmt-tmn dcbl 

Elc<1ri< Propntlo• 

At Do:. 31, 1997. Tempo Elactric hod liw electric acncnlina plants and fout combutuon t111blno unats on aCMce 

whh a tDtsl net Wllltet amcntint copobllny of 3.600 MWS. U.Ciuclona Baa Bend (1,742-MW copobohty ftc>m four cool 

wuts), Gonnoo (1.110-MW capobohty from lix ccal units). Hoobn Poult (200-MW upob&bty from 0•• ool UIUts). 

Plulb;>l (14-MW copoblbty from two claadWilts). Pollt (l»MW upolahty from one -...t.od...,r.c.uon-·'-nod 

qclc ""'' OOCC)) IDtl &lilt OCialbuouon a..t.a. IIIUU Jocat.od at tbc 811 Bead IDtl 0....0.. 11a1>on> , 194 MWS) The 

capobillly ondlCit.od rep-. u. ~ dopoadable lood CIJ1}UII obiln ... o( tho ....,.IIIII Ulllts clunna WIIIICt 

peale periodl u po•-m llldcr ICUial opontint aondiiiOIIl. Units al Hooken Poult wa>t IIIIo ocrw:e &om 194a tD 1 95~. 

at 0onnoo from 19S7 tD 1967, aad 11 Baa Bend &om 1970 tD 191$ The Pollt IOCC ueul bcpn CGto-clll opcnuon 

I D Septanbcr 1996 ID 1991. Tlltlpl Eloccno prc!lued two powa plaiiU (Pumcr Lab aad PbaiiJpo) from ll>c Sctanaa 
Utablla c-z.,ioo ~ OaiDcr Lab (11-MW capotiliry from one aol>nJ 1U IDI) aad PbJiopo ._ pUcod 

ID • ...._ by Scbnot in 1966 IIIII 1913, taptcnlld) ID Mltdl 1994, o-cr Lab 5111100 ..... pUcod CID kilt-tam 
ra.a\<olllndby 

Tampa Eloccno owna Ill lllbolallaal bavq 111 "'&fCCII< tratu!crmu capacaty ol 16.ll6JS6 KVA The 

tr....,.,...,.., l)'llall OODIJJU "' ·~ 1.191 po1e miles"' h'lh >Oitaac tri.DimW.., lua. ..,.s ""'dutnbubon 
')'ltaD CG>llJU o( 6.194 pole mila o( CMil • laa aad 2.6lS lraldJ mUcs o( ............. laxo AI o( Doc l I. 1997, 

1bcrc "~ Sll.ll6-10-. All ollhb ~ tslocaud m F1and&. 
A II p1antt aad 1111p11r11;111 &.1 . - ere bdd 10 feo CXC<'Jll that utle 10 ..,.,. ol tho ~ .,. ouqa 10 

.......... u ....... Donln<U, - aad anmll&t cncumlnncca aad - d<!a:u. or .. noun - tD propcrua 
of the IIU aad eboncw of u-o/TIIIlf)O m-;._ 

Tampa Elocu1c bat . , zcn!J (or np.or_,- odocf•~< r .. ""' mfm(-- aad """''*' "' IU clooc:lncal 

IRDim1liDI aad dutn"bwoo liooa lbot .,. ""' -......! upao pabloo hiaJtwayo. rooclo aad otrcdJ It baa lbc JIOI'U of 

CIIUD<III domau> under F1ondo law fotlbc arqri•it.., ol ltflsucll naiiii...C·...y for tho open~*! ol ""'"'"'- aad 

chatrlbutaon lines Tnnamlulon aad dlttn'bwon Ju- Jocat.od io publoo "'Y' .,. rnaon111nod under fnndwa « pcmuts 

Ta mpa Elootrio baa a ~cmt.wm looJO f« iu oii'IC<I builchna in downtown Tempo that IClVC1 • • hMdquart.m f« 

TECO Eocrl)'. Tampa m.ctric aad Olflalo odwTECO Eoqy oubcich&nca 

Cao P...,.111ot 

JIOS' dulribubon lyotan ctantU tJvouebcot tho .,..... it - U1 f1onda. aad OOIIIIIU o( cnorc than 11 ,600 milct 

Dfpopc. Uldudina •JIIII"'dmoa"ly6.900 mila "'""'m. aad...., ~.700 nulct or- hnn 

POS oponlirll dMooa:ts 11'1 located 10 lluncal1111lbtt 1llrouPout F1and&. While moot ol tbe fac:daua .,. OWliOII. 

•IIMIJ llUIDber "'.,..._-.... aad ~ Cac:ibua -lcuod. 

ltc•l. LJ;CAJ.. PROCU:OINCS. 
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PAir I 

lotm 5.. MARKET I'Ofl THE JU:CISTilAJ'I't .. S COMMON f.QUlTV AM> JU:LA T£:0 STOCIOiOLDf.R 

MATTERS. 

All or lhc compon)"a -flOCk Ia owr.od by TECO Encrl)' and. lbctt!OR, Ibm II 110 market (Of lbc 1\0Cl 

The oampony pt)'l d.~ lllbollllilllly ocp!IO 111 Dd - appl>eobk 10 - a!Oet 10 TECO Ena11 

Socb d>'"'--o -w s l• $9 ...n-., 1991...s s 1•sonn- ror 1996 Sot N- c "" P'P Z6foro~ol 

raln<UGIU 01> do...xnds Ofllhc ~·-flOCk 

Item 7. MANACEI\UHI"SNARRA'TIVEANALYSIS OFRUULTS OF OPERATIONS. 

EAR.NINCS SUMM. JlY 

The acquw1>001 ol Peoplco Ou S)'IICOI (J'OS) ODd Wat F1onda Nall.nl Ou CaupoDy (West Flonda) m Junc 11191. 

wen ........a.! b u paotiop fll-.au ODd, wuliootJY, lllc 11191 r--lllld e>pcnlml doll o:lldudo die ruulll 
or POS ODd WCil F1onda 0... OOCI'bi •l b lbo filll )'1101 The- Jl'ftCI'I<d b 1996 haw been ratolld 10 rcnca 

th c map Wllh Peoplco 0u Syw~<m. llo~IYCt, fi'ICir )'1101 flnAIX>II llllem<nll """' DOC been ra\llal 10 rrnca lhc 

raulla or West F1ondo Natlnl Ou due 10 i11a.u. 
Net ,....,. f01 11191 ol Sl•l 6 mlllloll doc~.-~ ' pna11 from 1996 .. relt.tlal mulll due pnn>II\Jy 10 an fPSC 

deauion dircctiat the rqWalllly aulmom or twO wholeulo pow<t ulct OllnliKU. Raulal net u-... fot 1996 o( 

:ISH milliCID wu 6 pcr"OCIIl biaber lhut ill 199$ due pnmarily to CllllltiDWd Fl"'""h U1 CDaJ)' lOla a1 To.mp a-,., 
lower opcntiooa and 1Nin1tn._ QjAIIMI, and hiabcr lcYth olcopii&!Wd 6nancma -~~ (AI'UOC) • .-ted w.tb 

lhc am...- m !be Polk Pvwcr sw-at T....,. a-,. wbdo ........S m..W-.. Sop !lwr 1996 

Opcntma u-..c ol S211.6 milia. b 11191 ...........S II pcr"OCIIl from 1996 pn~~~~nly duo 10 lhc """'P'dvm ol 

To.mp EJccmc'J 1'1111< Uait ODe 1 'oat pl.-ODd iu """'"""' .. role buc b _,... ~ OJ ' •­
f01 1996 .-...d 6 pcrcau 10 Sl96.l mllhoo &om talalall99$'a taulll, becawc olb!F buc declnc rnmua fluu 
rewl "111..,.. powlh. favcnble -.lblr and ao lilipOrid ........,. IOp'lhcr wUh lower opcnq and _,......_ 
""PCJCSOS and lhc 111CIU1Ml!n of Polk Unit an. In IIIC buc f01 oam1nf> I""J'J"'' on lho rwnh quotl<f Tampo ~In< 

rccorcla:t ..-Ially 110 Af1JDC Ia 11191 WJpWid 10 Sll..9 rmlloan Ul 1996, Af1JDC al!'ccu not .......,. but DOC 

opcntma ;,_,. 

c•n- .,,.,.l"'llllqJ 4Mdooa 
(rNlhrm ) 

Opcgrtpc ID£0tM 
To.mp Elcc1no (Eloc:cno operatiout) 
Peoples Ou dovia1011 
TOll I 

TAMPA £UCTRJC- EUCTIUC OPJ:JtA 11NC RESULTS 

1m 
S16ll 
_llJ 

1lW 

ID 11191, To.mp Eloccric'a doclnc ~ t &-4 &om o ...... local , ,..,., o ~ ud 

C>CaiiiiUOd COli ClCII100l lis 11191 opcnlina a- !Dar "" almaat 12 ~ aJia lbo 1 a ,._ oi'Sl0.5 rmlloan of 

prniOI>IJy dWmd - 10""""'"' lbo irxllluoa oll'o& IJru& ODo "' "'"' laM "' .......... purpoooo 
T ampo Eloctno'l 1996 opcnuna '- ..........S oix ~ owr 199~ taUIII .-o alia lbo dc(araJ o/ $}4 2 

mllhoo of 1CYa1Ua HJabot boM ,._ hill roWJ OW'MW powlh. fa..nblt -lbct and 011 iiDjiivriJd iOOIIOO!) 

toaelbct Wltb "'-' opcnuna coq>a~m and the loCJuaioo ol Polk lhllt One in 1110 bue f01 camlnp purpoaco "' lhc 

four1h CJ>IIICt -.'bul.od 10 !be...... s 

T-palJoctrtc R..au 1!!2 
(mm-) 
RcwaucoiO SI,IIU 

Open una ""J'C""a -22U 
Opcnlizla- , '", 

a.. 
u,. ,,. 
11m 

1m 

SI,IIU 
~ 
I ll.A 

I m SI.D9U 
I~ -2UJ1 
sm a 1611 

o> 1997 ..- Uldl.da 11oc """'Pi"'"' of SJO.s miWoD or....-..ly dofcmd - 1996 ODd 199S ,._,.,. 

"" .... or n• 1 .... u .... u111 sso.am~u .... or dc!omd ...-• ...,_.w~y 
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Tempo Elcdnc'l 1997 oponq m...,.... ........., • .m-t ..-. ~ 10 Sl2 boll-. &!In llw ....,.,.,..._ ol 

uo} mllbon o( ,..._IT dtfcmd - The <G1lpll1) btntljtec! bam CUJICI<;>cr P""'1h ol ,_.., llw> "'" pcrcml 

and rcwl <na&l saln sr-1h. ~mild ....a.cr. o(- pcron11 The 1996 clcctnc ..,....,.. ,.....,_._ c-cn atla 

I be dc!cml ol SJ4.l min- o( maJUn.--...! due 10 more chan'"" rcr- ..,...,._ f10"111 and ba&)>a cncrl) 

ulu due 10 • coldct chan n<ln'1&l W1N# 

The cconcmy m Tampo m-ic's mail cleclrie IC1VIec """' conunuod 10 arow m 1997 With ancmued cmpiO\'IIItnl 

bam corpan10 rc!Nwt- and "''p'"s!on.t Comlllllltd raldcoci&l and~ cnctl)' ulc:s ckcbned •haJ>II~ m 1997 • 

.. die dJ'D;;u -l mild --....... ibOII cft'Mtdle ~ o( ...... 12.000-CUSIIliD<n Non'}lbaopl-llldusln&l ulc:s 

llll:niiUIOd ill 1997 priallril)' ... 10 dl< lllq local ood lllc abaft o(-QXWIUoaaJ OWl IWI i 10 lbc mdl.tMal 

d&wf'-10 tAb~ o(- ta-..blo flando IU lawcboroea ... .._-,.liNd m _..,,_.,.. 

Sola 10 llw phoopll&la indwtly ~ m 1997 u ~..........., 10 D*l -.uod lti'Oili .......... IC ODd 

mtcn>atioaal de. 'IW>d b plloopbl10 proclucu. s.Ja 10 llw phaopba10 cw~amn pwp rq:nacniOd Ius than £our pcron11 

ol biJc ....,_,., an 199i. 
Non·IUd••- bam saJn 10 OlliCr lllilrua -..Sl9 million m 1997 and Sl61111ll.., m 1996 Non·IUd,....,.,.. 

II1CR&ICd m 1997 ood 1996 due 10 1 sbaJI from brobr l)'ll<m _,. 11lc:s 10 loQa<r-.n. hlal>ct.....,IUI ~k 

power ala. Mcpwan houn ookiiO OIIICr ullhua dccrcucd m 1997 pnmanly due 10 lower Tampo Flcclnc 8<"Cff'"'' 
""'' •Wlabibly • 

..... """'- FPSC clonlb: ... 1997 wlwdl ,....-.d Tllllfl Eloclnc 10 ~ Ill rcplalary -- o( ._ 

wboladc powcr ala ' -. bad Cht c&cl o( ....... Tllllfl EJ.anc ~· 1997 ,... - b) ohoul S6 5 

mrll-. The reqund - cllmino ... OINIII - bam rcwl ,. .. biJc and sbaJis ccnam -. bam rcwl 10 

wholesale whcto they 11rt no1 tully •-••ed One o( lho - hu bolcn omnmaiOd end <11'0111 ore tJana ruadc 10 

miUgaiO die eiiOcu of' lho _,.s The lmpocl o( lbc noml"""' CCIIIIrKt end tbc INOgabon c1Tor1 II nol expected 10 baw 

• mal<nll UllpoCI 011 1991 reoulll. AI • m11h ol tbc FPSC c1ecUooa, Taqw Eleccnc Wlll_,.le •b ,.t.deole pow.. 

Uta clTaru Cll """'~)' broltcr ood oilier sban.wm saiot tlvoorp 1999, ood IIIII OII ~<UniiCIJ*If)' ........... U on 

WJIO'I 

Toa,. Dectric~roalot 
(ttrwMs) mz ~ 1m ~ Jm 
Ra.......U 6)00 -1~ 6,fHI 4CM 6.H2 

~Jill 4,901 I~ 4,1U 2 :1% 4,710 

lndusuiat<" 2,466 7.0% 2,104 ·24\\ 2,362 

cu... ..J.m 17% J.Zlll 2 )W, ..l..lli 
TOI&I ruail IS.o90 II~ 14t ) l)W, 14,600 

s.Ja "' realc ..l..W ·2 )t4 .l.m IUK .J.J.!!6 
T aul ""'1'Y sold ~ 0 4t4 Wlll } .IM .ua 
R-uct ......... (l ...... ) ...1I.U 24 ~ ...&2 UK ..iW 

(I) Raulu relied llw sbaJI o(- wwoaal """"-• 10 die ....._ln&l cl&mf-110n 10mb 16\"""&C ol­

fovcnblo Fiend. IIX law cbanaa 011 ci•Mclly used rn monul'ac~~~nnt '!ha don nol otfecl Tamp~ Electne'a 
,._ 

NcJo.tud opco- llld --- ,_ olmaoa m s-r-. ..t1oc:tma • IUD ,_, ol ~ o( Polk 

Uau O.X aDd m 1... ,,.l..t lwpoo.S c"i WI:) .S ct. cwpc-wf focua • agrearw: COil 

_.,..,..... ~ 1bo -.poD1 limited oilier oponbaDO ...... ........._ "'-" IIIICRONd ......-. ..... 

m•"""'- ClCpiiiHI. oponllona ood mo- expauc m .U otbc:r •••• ..........s lc:sa 11w1>- pcroer.l Non·f\1111 

opml>CIIS ood rna- ecpa- dooclllled 111 1996 duo co the~ (ocw on ,.,...,.. -urn olllftiU ol 

the CUIIpoQ)' 

h1 Scplcrllbor 1996. Tampa Eloclno ;lmd lbo - o( II.• ~wan. "'r.of"""""- c.lcu~ 
~ Polk Uc.• ODo ,. oddiUao o(.,. facib1y wu lho pnmlll)' ..... o( IIIO'CIMd ...... Aid oponq ~ 

1 n 1997 0uru1t tlae lint line ,_. ol epntloao • IOial of S21 millial hm die U S Orpor1lna ol ~ (POll) 

II I ....tab~& 10 poniol)y oll!wl I 1 ' ~ ol lbo -!lad opon!*a ood mtCI CO C'llpOIIo. The fPSC bu 

~ fi>ll •-OWJ' of Clio capl&l- -..1 • Clio- ol .,-. u -=nbod ., die Udlly a.ll ht!w -
II 



OpnsJIIoc-
(lnillicru) 1!22 SJIIIIa 1m DIDu 1m 

ou..r opcnq CllJitNI<" <165 I .S% Sl642 &% Sl6l l 

Me•ntm.enrc 71J 194% 6H ., 9%. 6H 

o.,.r.a.~a> 
141 4 176% 1202 6 I'K. I Ill 

T ll<n·fodct&I&Od a1.11e u-no ,., 101% 713 ,,. 662 

T--. ochor cbaa- ....i1J S.S% _Ill! ·I O'K. ....Jil2 

Open~~~~~ CJIII I Ml ....1.W 9.1% ~ 16'K. ~ 

F~MI 3734 ·U% )I) I . J,., 310 

l'lrchucd ""'""' 
...AU 312% -J1.2 10 4'K. .....!!.! 

Toc.ol t..l-1 ..uu 2.1'K. ..Jlll 1% ..m..z 
TGC.II opcntlnf cxpcmcs IW S9% wu I~ wu 

OCJII'OC'Abelll apcDM ........s Sll mill*> in 1997 duo 10 _. pWl< ....... _. 10 - 1ht ...,.,. -

bow IIOd a IIIII ,_, ot ""* o( Poll< Uftlt Oac 0cpeollbelll 0XJ1CftJC 111 1996 aiiCfoued from acnnal platu a4d.IIOCI> 

o nd lho fCQib ~- cddldan o(Pollc Uftll One. Oqncllbelll CliJ"'''M ll projeClec!IO noc moclcra\.11) I'« lho ...,., 

--1,...,. dloc 0 ~ lliWty plaal..tdp-· 
"-"'= we apcDM ....,.._ 111 1997 ~ bill* prmx ,_,. aad lbe dTecl o( loMr Af1JDC on cqM~y 

fundi 01 Tempe E*crie ._tax ott:pONO........S 111 1996 pnmanly 6un ~ 111 I"IIX anoomc 

Cb.,.a Ill taxa ochor cbaa lbate CD ....... rdloclad lbe popeny- a_, ... ..,lh Poll< Unn Oac Ill 1997 

thah<t """ .,_ .-.pu tuc~ltld 11-&ncbd• r.. .. me1a1 With ht.,_ C'IICI:IY aa~a""' c~out~n "'prGII&I1)< '"""' 

Ill 1996 ..... ollicl by~ ia pt)'IOIJ tclala!-

Total 1\ad .- .........S by'*'> ..,- m 1997 ob 10 hlp. .......,. aa1tt aad • 1arJor JIIOI'CI01*I o( pwdlaaa! 

power. a aanpcaWiil o/101&1 t..1 01111, u a noul1 o( loMr aeon IIIII ..,., .... labdJI)' In 1996, 101&1 1\ad coat wu Ia• 

cbaa one pcroau Jtiabocr cbaa ia 199S ~ a n .... 1"10Uil U.:.... an 101&1 CDCtl) aala The oucccss 111 OOIIInllh"' l'ucl 

.- is a mull o( Tuapt ~'I - o( loMr-piacd -t. aad lbe max 111 Optnlall ..,_IIIli Willi A ..... coal 

coall, 011 • -...pcr-malbaD BTU~ clor:bn.S men dill> two..,- an 1997 aA<r • ''"~ dacna>c"' 1996 

Purdlucd powa- U.......S in 1997 duo 10 loMr pncral1njJ UNI a.-.ilabiluy In 1996, ,..-.hh>«< po..-cr ltlCRUCid 

pnmanly 10 111001 -dlcMdala! demaod. $oM=rially aU 1\ad aad prthua! power apa- ,..,. IOCO>Uod ~ 

lho 1\ad adJIMUOIIIt cle-. 

PlOP US CAS SY!ITE.M OI'!JlA TlNC RDUL TS 

Poopla Ou S)':ll<lll'o opuotina ,,_,.of SlU miUian wao • pnunt Juah<t cbaa an 1996, the amall o( lho 

~lliGn olWat Flonda Nalural Ou Tbo 1996 raauho rdlod...........,. an raadawal aad -m-clal W>l...,.. Cram 

1995 duo 10 ..... lhor 

PMpin Ca. s,.._ Raulb (I) 

(m!Uoons) mz "-- 1m Cilia 1m 

IUvawcs Sl•9' .J 5% SU1 6 172% S2206 

Cool o( .... sold 119.6 41'4. I)() I lll% 91j 

Opcrauna "P""- ..JW • '4> ...LW S.J'K. ~ 

Opcrauna- uu •. 3% 1JU H'K. 1J.U 

1bctma sold (lDilliaall' m2 ~ 1m ~ 1m 

Reandaulal 419 l,jt4. 41 2 II I'K. .,. 
Coatmcmol 2:0'1.1 ·116% llS I 1-l" 1)00 

~ 
)S9 ·19.1% S9 0 ·260'K. 797 

T r1Wp01\1 bClll ..6!IU liSH J.21l ·191M JlU 

TGC.II .m.a 6.9'4. .w.1 •ll.N .w.z 
c ... _.. ,~, JW 16.1M J.1iJ l. 7'K. ..LW 

(I) Eo<.clurla lbe r • •!Iii IUid • ; = b IPM IDd 199~ fll Will l'1cln!l!! Ou l!rllclurloo wcwciua* 21,000 

CUitamcn aad su malhaa llwiDI ,., 1996 IDd 21.000 =• 1 aad SO I malhaa ltaamo 1D 1995 o( W_, flanda 

Ou 

Rct>dc:nt~al ... aaltt ...., _. 111 1997 4ua ., lbe a4dli>ODII .......... 6am W• Flanda 0u. """" _, pt111111) 

o rCsct by 1 mild 19'17 WUIW 11\cr bJab J...b o( 1J0j Mia Ill 1996 Tbo 199S.I996- WU ono o( lbo aoldcsl Ul 

F1onda .,..,..,. 

ll 



POS Mia ,'01_ and- 11e oub)ec~ -JOMI Olltllla!ICiftt 1)1*"11) uln '""-'an lu(!lla dlalllf dx 

Wlnln manlht r<fltcUnt pl<r dcm&nJ few rai6 Ill IJIICC ........... and f'<'<ll\10 an 1\Jfhn rdlccunt bocb oncraocd 

clcmand &nd hiJbcr dcmand-<ln\"' MIIIIIJ pi pn.:c> Cllanfcs Ul the ..... oO pi >Old are tclledld IUl CWIOmcn t.Jh 

.,...,. lho F!'SC-eJ'I'I'O"'d l'urcht.Md o.. ""'"'"'*" cia-
In 1997, IUICiaJtJal ...,._ iiJIUGIIal 19 porocr11 o( nw;rao wed lh• J'C' ccnl ol' ocuJ io" and COII>Inl>oiled 

)4 porocrll o( """'""'' - ........... ,, ... CIIIIOmCn r<praentrl 10 porocrll o(- wed 1) .,.._,. o( ...... 

pi and -"buu.occ SJ ,..._. ol'non·ftlol m-
Oat U lcs 10 IIIJS IQIII .. I:IAI and IDdlwrial Alii~ ~\'C @cued U lhnc CWIO"Vn thdlcd 10 mcrcucd W< 

aflranlporl&llan ...,q acrviaa. L&teo indUJWI and power J!Ciinllan cw....,.... .,.. pom~~ued UDder cumn1 rcpllatiCIII 

10 purctluc QOQiraJ su da'OOI!y &om au lll&lbl<n, wolh POS p1Md&af. ps dob>W)' 11 tnntpc>NIIan aal) mn 

Oob- 10 lbcM an10mCrJ caD ...,. Olp6cMIIy hm )UI 10 ,..., duo 10 pnc:e and 0\'alloloobl) o/ pt """"'"""' 10 

pr-. fO< acJxr tl.h !hot awy bo Ollbounaod b l>lllftl PJ In 1997, J.vac ondwaul and ll....par!OIIan 011 I I 

rcprooa~t«< ano ,..._.. o( l!lo ..,._.., uood 7l s--1 af ..,..l PJ lranJponod and CODinbuled I) .,.._,. o( ....,.flad 

........... 
Tranopo ,._ .......... ..........., m 1997 duo 10 Ow addlllan af Wat l'lcndo o .. and lho -\UIICO o( ....... las~ 

co.........aal - 10 llmlporiOtiOD Clll!y ....,.,. TraNpCII\&IIan pt \'01\&Dct clocroued ~) 111 1996 duo 

'" • """'"' ....-s- ....,., doc:rouJRa ... .....,. and lho Khodulod ........... &am lho .,...,... "' . ~ --POS 11 (~on- coaaaol IIIII beld cpen~ ClqlaiiCI llailtl 1997 doapoiAl lhc addl11an o1 Wat F1onda 0.. 

AdcbtloaoJ opcntiaa ClCI*IM ,..q, .,. CXJ>IIIllAod in 1991 11 o raul! ot.....,.n rdot«< ~IJJG. molnly &am lho 

ciJmmoa- af c!upicallw -'-'!and odmiruJVaU\'0 o<:ln'lllcs, u "'"II 11 llllf'I'O"C'd opaollllf cl!kK!l(oa o'ld ..,..., 

........... -.. 
Op«maa ..........., rn 1996.,.... 199S duo 10 lho ...........,.._ af on -.uw """P"M'- pn111'1tD 

b crnplo)oa and hlalw dcpnocllbOD on '*""'l add!IJODIIO properly, plant and cqwpmml 

NON.OPERATINC rTEMt. 

o..~~CE•1 I 
The d>\111cad RqO - b T""'P £loan< prdarid I10Ck. lftduriod 111 Olbor '-(&ponoe). dodmalro 1996 

and 1997 rcllectalt the ••hi 1•im ol'aU OIJ'f'o...-..,.Jft(emd IIDCL 
A1lowlllce rar aiM IIDit _. clurinc oonruucuan (AfUDC) ,..., S I mriiJGn Ul I m and S 16- s mrlltm !!I 1996 

IM! ... t Qrupo 
bllcrat c:botpa- S6641mllroft"' 1997. up 16 S pcrwnc. rc11cctq lower AFlJDC on bcarO*id 1\rnda Ill Tampo 

Elcanc: In 1996,-..... -.. Sfl.O mill-. up 111110 J><f-' &om 1995 pwonly duo 10 U....,....... ol' 111 

mta'Cit 1'1\D I'Wtp ap-taL 

Tampa £loan< <: 1 1 II l\lllfool 10 -- on••waDUlloll ....,....._ and bobnn rt u rllbllloou&lly on 

caq>l....,.. wi1b lho ......-17 "i'P'"-blo iiWidonla ol' dlo ...,_ m,.,.,.,.,..l _...._. ........., ODd lhlll .,.,...,....1 

covitonraronlalliabllltla 11e-moliNI 
Tampo Bloclric ~ Ia I ~lly ~ jlllty for ocrlalil t~ 111ft ond. lhrouah ru J>,opia 0.. 

Syt lCinl cli.WO... for ~ '"'- -=sfw'nd ps plam ..- Whilo lho ,_,.and .._.t IOAbW\y .._....s wrlh 

lbou 11ta s-- tt. ~ b 1 f ' .....- ...... T""'P Elocw ~- tta uiUmolc rm-.at 
lrabtluy oouid bo up 10 SIS millal- die- 1C,..,.. The_. rcmidllbOD 00111 ._..s Wllh thnt 

lila .,.. not < 1 rid 10 a. .. a IDIIr.nallmpooct oa - pnc:e1 

Tlllljll £lcclrio b COIIll'l)ille wrlh tho Pbuc l -·- hm~11uono rmpoood by lho C1oan 1\W lv:l Amorldmcn1J 

wlucb bocamo clfooiiW Jao. l, 199S by ...q bloado ol' looownfllltur -'· """"""'a •t.tck cmrliiODI and 1111111cmraa..., 

.now.-. 
Tampa Elaotric .. ...,.,...~y .,. ........... 10.......,. Wldt Plruo U l1ll6w cliolodr -·•-.. ....-rc~o • b tho 

,..., 2000 The o;:dcDt .-Judo ~ a ........, • ...,..._. 10 looow IIUIIur 6ah h u abo .........,11111 ope-. 10 

comply Wllh Pbuo II ol' lho CJoaa lui AtA A • w r• b ......... - {NOll) rod>OCCICIDI 1lleo ope-. rodlldo 

combwtlCII ~lionl and nuolll COiliiOI reo! .. ...,., WbiM TIIIP ~·, 91pud 1 '•ttn ooclma~e< "" lho 

l999·200l J*iod roo:lucle S20 lllilllon for : 1 I' o Willi all Plruo D I"ICp • • eddo .. N0rc ,........,.,, lt.e IC\l>ll 

level ol',........... ; lm- b _,..a& llu tim&. T .... Eloclnc ~ lhlt dlo a.t ol' '""'' .,_ Wlllt Pbuo 

D. wbrdl _.., bo..o-1 "'"' i bWa, boot......,..S "'"'"""-..! .............. 

... 



lll't UTY RECULAnON 

Rctvm.., E41ulf7 (liOE) ...t OdMr Rqula .. ry 4,_..., .. , 

Ra~c SUblllutloe s......,. 
Bwl4ma on an FPSC 1pprowd •Feancnl 111 1994, Tampo El«w'J ob.l-''" hoJ been to plate the Pilll. ...,.cr 

Slaucn m ICfVICO wilhaul -ina lhc kiLl I pri.oo fot clc>clnc ICt\'ICC willie '*mill& 1 fw rcn.rn To m«tlhrt ohjCC1t\ .. 

lhe COIIIfiUIY lOOt OCiioo 10 dpi!jcere!y nduco ..,.. Anolbu by '"'" •• ollhc llnlq\' 10 __.prth lluo 

ot.,oct."c wu tho c!dcn:d IIIII 11 • t- J'ICIOIIII""" ol ,_.. Wolblhc 1_._, II'PO'el b) tho tl'SC "' 199) 

end 1996, tho...,__ o( olobolliJtll ,_ ~ 1999 IIIII.......,.,. Cou Cll11llll' oppomma .... cll.nnllhu pmod 

a:c bnna ~ahod. 

I !Its 
In I 9'». tho l1'SC aJ"'II'CM!d 1 pllll ..an.uect by Tamp Elodne 10 dcfa m- (ot 199) lhdcr 1Jiu pWI T ampo 

ElcclnC'o allowod .tOE --...1 10 an II 7$ pcn>ml rnadpouii.,..IJI 1 .... oliO 7) ,.,._ oo 12 7.S pcrc<nt Fot 199) 

an uull.ll S I$ mllloon or, _ _., dofcntd u -11 u $0 pcrcclll ol octual ,_ m """"'' c( 1 ROE oil I 7) 

pcn>ml up 10 1 not eo:med ROE of 12 7$ pcrcc111 IIIII aU tclllll I'\MIIIIOI abo\• a ROB or 12.75 p<RCil1. In 199$ Tampo 

Elcdnl: dcfcmd no.a omlhaD of,_ llllllcf Chao pl&n Tho cldcmd r-.- accnoc U>~an1 01 lhc Jo.doy 

oc:auannc:ial p1pcr ra~a u trp'C''oeri m • AoncSa .-•+= ., atMCodc. 
AIJo u pan of Ibis pl&n. Tampa El<cv>o'ooilbadtOUI LaniTwu dlmlllaLCd Jm I. 1996, 1t11tl11Aa1 rnaut ~ 

or 1ppoxuno1«lySI2 mll1oon 

l tH-tm 
In M.)' I tH, lbe FPSC ta....S an onlcr I Jliii'CI"UUIIA IIi-- 1J1100C T 1111p1 Eioelno. lbo flondo ()(!'..,.,of Publoc 

Counocl (OPC) IIIII llilc f1arida ID<bulll Power u .... Oroup (FlPUO) "" I mulb.,..., buc ..... ,_,. IIIII rd'und plall 

UodcJ lbla pl&a. buc r:lld wwa n-woue~> 1991 IIIII T~~~~p~ Bleccne'o co 11111101 .-.....s • ns.m~n- rd'undo-u 

12 .-ubi llll1lnt in Ollob« 1996. Tho Nfuad oocmLCd ofS I 0 mllJJGn of,._ dclomd from 199$ IIIII SIS 1111Uoon 

o/1996...-
ln a~ lbo 111 w• • &:onlo 1 a.1k1 ;= pllll b oJ!acetma ,._... buad co T1111p1 Eloclnc'o ROE Fer 

lhc )'CII1I 1996 llvOilll)l 1991 Tllllpl Elaclnc - Ill- -bubaa ... I ROE up 10 11 7j pcrcoal Airy 

oddrlocnal mocn110o wall bo 1li-Ltd ........t111a 10 1 farmulo. 
lu 1996. ~per ... of at11f ~ ,.._ • % 4 10 1 ROE 111- oil I 71 ,.,._......, llldudcd m 1996 

............_ Tho,.._.....,. 60 poraal _.. dclcrnd "'-.. 19971011d 1991 
In 1997, 40 ~ olltfY ,._ lbal GOIIIlilo:lad 10 1 ROE 111 - of II 75 pcrcoal up 11> 12 7$ pcrcoal were 

oncludcd m m'lll' .. Tho,_,..,.,. 60 pcrcc111 _.. dofcn'Od (ot UN rn 1991 u ,...,.ltfY....,._. COOllllbuiona 10 1 

ROE in -• o/IL7$ Plfl*ll. 'Tbo - ~ ~ ~ucn Will bo mode 111 1991 11\u w...._ .- - any 

dcfcmd ..- ""' uatd iD prnlaw ,...,.. Tho rmwla!QI 60 pcrceDI. u -n u 1111 ..._.. ccntnbut>QIIO a ROE 

on.,._. o( ll. 7$ .,..-will bo nl\mdod 10 ..,..._, m 1999. 
Uadcr lhcx .......... 134.2 mil!IOD o/1996 ,._ _.. cldcrrort Appr<wwmldy S60 ~n~lloon of,.._... 

dcfcmcl from 1996 l.ud 199S p1uo sa mUI- ot inlaal, * 1bo clract ol 1bo S1 s-u .... r.Aiid. ~ ~..u.blo !co 

UJC on 1997 and 1998. TamjiO llllc1ric I'I'I'OII'b.od SJO.$ mllllon "' 1997 and b .,_.a w ,..,.,...,,. up 10 SJ9111111lcn 

oiJ'R"'USiyda!anod,.., .... 1991 
In o..llu I""' tbo FPSC 1ly appowd a ... I a-. T1111p1 Daane. OPC IIIII FIPUO lbal 

tu ol....t aU pendiQa rqulaiOI)' '- u-..t.s wilh tbo PilOt Power Slaloon. lbo ..,_ .u-, tho 1\111 ,_....,. 

or lhe capi1ol -~~ an:umd in tho Pollc l"oMf S"'tlon projool. Tho •ar-nom oJoo cola Cot an"""""'""' or lhc bate r111 

freeze aublubacl "'!1be MIYII!-IIIrooCb 1999 Tampa Elocu;c ho• tho opt1011 of lillftl an epplocoucn "'lh lhc 

FPSC en co after July I, 1999 t:or lloObarizauaa to ~ buo n1a0 after JtA. I, 2000 

UodcJ "" Oc:l4b<r 1996 ~~~-·~ tbo su.a.liioon rd\oad Cll&blabod .. lhc Moy 1996 ..,_ ..........s ...... 
ltld, Ill tddllicn, ""' mon bcpD ..... I m-11oon .......... , buc lUI raduclal n:llocled U" cnd>t CD CUI-

bfllo ewer a Is-h pmod ... i ' .. C. I, 1997. 1ltlo ; W) buc ,_ ......._will bll- apuvl any 

n~llmdo lhll oOwwiJo mlabl bow .,_. modo in 1999 uador tbo Moy ..,___ 

iD 1999.60 ~ oltbo ..- -b<lbQI 111 1 R06111-• of ItO ,__I woU bo n:l'l.lldad 10 ""-'1Dmetl 

m2000aJaa&W\Ibazqi999 N • ....,._,,._.., • R0Eobowll.7$~ 

T 11!1p0 i!locw> qra>d 10 ,_ flam rur buc lbo s.<.,;m ... 111 I oc • modo ill lllod II l'wt .......,_ 1 Ills lad 

hot wluc fer "'"' Olllcr lhln •• 1 """"" plam aa., Wid will oonlinuo 10 bll .-dod u an Ulll ol T ll!lpO Electt>o In 

1990 I c:ililma laJk fotoo I* 
1 1 

.... Jl"'i: ly ..w.ilaod 1ft PilOt c_,. ...... tho MuJo ... ll1l II tho 

;aclisJod .......... ""d>o l'l:olk Po.. Sblloo 
Tampo Elcclnc'l .....W uadorl'-~~~-ora....,... 10 FPSC ,_.. IIIII 011Cb1 
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Wholrulc Pcn•n Salrt C•t.....U 
In Sqx.tmbcr, !he FPSC Nlcd 11»1-U ..-.. led w11h .o lonf·lcnn, "'bolc:ulc .,.,.,., wla conlni<IJ ohould be 

au•JIX'l 10 !he wholesale 1uriodlctloa and 11»1 (Of Mall ""' r:natma purpooa. lht co"" uaru(cmd from ,..,.,, to 

wboluak "--d ~11«1 1\uap CGtll nlha !haft !he lov.'Cf anc:rancaiOI CGtll on •Judi .ho .,.., _.,.... ••• taocd IU 

a rault o( thu docu- and lht rd&led """""- o( !he ......U raw buc upon "11acb Tampa Eleanc " allo"'cd 10 urn 

I tttum., thac caniTICll t.amo 10 OIUC. 

Elrri,...mmtel Cott Rc:aeef1 a... 
In 1997, Tampa Elccttlc •-•<ted U I mOIIOfl ol m-' compllance coou lfvouth !he cnwanmcrual -1 

...... ..,. clause. Tbooc ... _, iDound by Tamp Elodnc a/lor April 199) 10 ......,.,. Wllh CIW-1 Jqlll.atGU 

CDICI<d. Of which t.amo cllioouw """""- 10 llx cat )'<Ill ol Tamp Eloolnc'a - ,_ flail JqllloiOf)' l'flCIC 

ldUDi p c I 'I .lUI - aadiJdod Ill - ......_ Tamp Elodnc WIU CICIJIUJIUe 10 Mdl: I"<ICOYCr)' o/thac 1),- ol ClOIU 

~ lhls c~a ... : unu1 !be ,_ tuU ~ l"lCCC ocruna P '">t uoc~cr ~~» OCiobcr r996 ,......,...,,~~» aotbclt 

any such pow prices oould be ill cft'ecl II In !be )'CIIl 2COO 

Tampa Eloolnc'• retail elocoic bu&.-. il NbotonUally ftoo 6un cllnct oan~ll!lan Willi ollxr donne lltlloba, 

munici,.I.Wa and public·~ /U !be pucnl !lmo, llx PJUIC'r-1 Conn ol ~~*' at lht "'*" ....,, ..,.,. .... ol 

notUJal aa• fcc mldonoa and ~- Mid !be ..tr~ option awlllble 10 llrp wen o( clectnc """'~)' Such 

wen 1111)' Mdl: 10 expand lhdr "''bCJJII dRup vanous tDIIJab- indudq lcplallw tJJ6Ict rqulaiCC) chana .. that 

would pcnDII ......,.s.u. a llx nwllcwl 0... sud! ....U.uw, dacribod bdaw, mYGiws 1 pcpaocd .....U.... power 

plonl W1tb 1 datmod Ill( paorallCII -. T ompa Elodnc Ullalds 10 tAb aU "J'Pl'P"'Io ......,. 10 ........ and ctpeild IU 

rcuol bullli<SS, tDdudlJ>t ~ CGII IIIII ~ luah ~I)'- 10 rd&~ ~ Sucb ldJaniiiiJ)d. Wllh 

the approval of tbt FPSC, ladudo tho 11M o( laid mcmlco 111111« - ~ .......,. aantnocU and l&nft'l 

10 ....,_ lhe lou ol cxlsWta Iced tJJ6Ict ....... .cldlllooallaod. 
Thctc Is praallly ldiw GlllllpiiJtlon on lhe v.1laleNic power marUll on Flcclcla. and lbiJ ,. ....,..UIIIurldl u 

• mult o/lbc e-..,. ~ At1 o/1992 and rdoiOd r.donl wUillws Thu At1 .- ccn&Jn r<plaiiOr) blm<n 10 

ondcpullleul power ~ IIIII .......,S l&llauu 10 - power 6un luc:b .,....t-n. o.ahba IIIII Cllhcn 10 

wholcNI& .......,.... , • ...,.. (Idly dacoibed bdaw 

In 1\pril 1996, tba Foclonl &o.1)' R...,U""Y f'mrln ico (FERC) luurd .u FLII&I Rule an ()pal Mcc:u Nan· 

clucrimiDOIOf)' Ti'lnlmlnlaa, S.....W c-, Open Aaom "'= 11111r lnformaban Syatan (OASIS) IIIII St&nducb ol 

~ Tbac Nla warlo: ..,.C. 10 open - b ,• I •k power now. an _,._I)'IICIIU Uuloba .,...,.. 

--r.=- (wh..,. TIIIIP' Ekdric) .. NqlliRd"' fX0\'1do -- "',.bolnolc ........,.._ oou • • 

COmpotllbie 10 diaN IIIey pV\'Idt 10 llllad .. OD CIOIIlf*'bk - IIIII uu!ziiOf» ~ p-. Amoaa odlor 

tlunp. ""' Nla roqu!N lnMinlaico MMca 10 bo unbuDdled ,_ ........ lila IIOd - o(-.,.. ...... 

IIWOI tAb tllniJDlaoioa- uoclcr lboar Olo\'ll -~""'0 wii'Ci 
Trantm!n "'' l)'ll.OIII _, Itt abo .....,nd 10 cmplc • AD OASIS ty11m1 ~ WI llx InLand. -

10 nasmoqian - d illlillian (!trh"'q price ..S nailol&y). 11111 10 rely ClOOhluwly oa Ibm _, OASIS ty11m1 

t« luch Woe a bOD b purpoea cl chat owa .t 'lank powa" me · rt!Mf To t.ah\ltc <""".p'urcc. OWDa'l aa.ut 

""'*"'•" Sl&llclatdo ol Coftduoc 10 ....,, that poncaJDt! ""~ 111 ~ ol a• cl k power aro ,. __ ,ly 

..,....led &om per""'*'"' 111YOI....S 111li'IMI'Ilulan - and rdoa'bi!Jty 1\onccicau. Tom,. Elccu><, IOiclher W1lh odlor 

...:lillcl, hu iq)krNNOcl AD OASIS l)'l1aD IIIII bel- 11 ,.111 ....,.,u.- w.lh lho Slandlrcls o/Coaclucl 

......................... 
ID 1 1997 FPSC darmolialloll wcabbop 10 odoiht1 loct ...... power lupply ~ qorstms """ .-.....! u 10 

whtlhor IIIOid>cnc ......., plaDII, 'o plaDII buolt an If olo•"'' Willi • ....,_ ca aU o/lbon .. peaty 1101 ...., 10 

purclwc •IPOitWilll. oould cc should bo pa:miaod 10 - powiaa - danoJid f« clcclnaly. S.lbooqo~. 

u1lllll., ora ~ AJ 1 • power ,...so.-. ond power Jl>llbun ~ YICWI be!orc tho FPSC an !he 

•ppbt-.b\lety ol c:xittiDt &lw &Dd ,..,,,., • .,to== t = pcMW........,. 
Tamp Soc:aio p d Ill ,-aa t11t.t aa1y IIIII.- cc- Wllh -- 10 - 1bo 1oct tenD .-Is oloa 

JndawkMI Ulilol)' GOUld lotalll' bo opp!JCO,., uoclcr cbc Flondo l'oftr Plant Stbai At1 ()'PSA) Tbc PPSA .,_.,.. !be 

bwldlnt. o/- __....., IIIII .....,... lbo 11J1P1-a1 10 -• tbol a plonlu J-s.cl P"" 10 ,_.,.,. ~ 

and Of*lllint potmiu 
1a •• , .... ........,. ""- '*, ,,. adell.....,. .,...rJOally • P..,....., ~ powor p~m~ 

cbn 1 bdaw, Mid 1 pajod _..,. a • j•l lllihty, p ; I by~ 1bo fPSC ds.d Dub'a pWUcm ond 

l -= ' dlt.t lbo '- oldie abibty ~~~- I ........ ........ ... .. ..... uoclcrlbo PPSA...., "'bo ..sd<aod 

111 1 mono IDCiuoiw p 1 o• lila _,..llthu ._ wbdsor or bow llx F1'SC ,.;n........, an thu .-

u 



In 1997, IMCA Uld I:Nkc ..-..-1 lhallhoy Md toped o ktlft of onlml Cor U.. -.ot.ructa~ ot o NNnl JH (aml 

combined cydc .,........ pl&nl wilb o "'''""""" c;opo<ol)' o( 240 ,...,...ou 10 """' moollood cwmlll} ocn...S ~ Tom!"' 

Electtic ond owo ccbcl uuhoJu. Uld U.. mcrdlonl wbolaok functooo d .. cnbed obo"<' 

Tompo Ele<ono and acbon obj«::ed 10 U.. popcoood po,ect OD lb.> .,.,..,.S lbai 11 ui\'01\'0d ma.l ltantiCtl<ln> wollwl 

cltfo.nod oocn'>CC ua.s O.U arc pdlila~C "'* CIUIJQI Flondt ....,.S.~ Pl>or 10 111 FPSC· ordcnod <'1daluuy ._, 

10 ~ ir cho: p '• f po,e<t aloalilcl be COONlllond pcn~~~aal ocl( ......... l- « 1 pi'Oiubo~C RUll aolc, IMCA 

Wlthdrcw ou ~ IU a nru11, dw 11011.11 of !be popok'd pOJ«< u -*' oii!IIJ""" 

If the Ouk.eiiMC.-. projKI Gl t lmlllt proj~ by acbon Ia .-!Iaiiy punuod lba"o would be 0J1 od\'OI'K ct!'CCI on 

Tampa El<ctrW• m.jJ openll<oot, whit JOmt likely 0011 ahitWia 10 ccbcl nwl cwtamcn I.Wiwuc, or n«aW) 

rcaW.""Y « lqWiu"" oc11c1m on IAb:D lha1 ruult "'lilt OODilnldiOD of 'Wbolelol< mcrd>&nt I"""U pl&nu. Tompo 

Eloo:lnc'l wMlMik opcniiGCS -so! bo od\'Cfldy aJrc.:wd. 

POS os no< on cbro:l CIOa!f"'itiGa W\lh aay Giber ,.ula~C dalnbuloro of noun! ... ror CUJIOmen wtllwlou .... ,... 

arcu AI lbe ,._ umc, Cbe pux:opol li:1nn ol ......,.uo- rex rnJdcouol Uld - u - .. aklaal CUJIOmen u Cr0a1 

ccmpo•o .. pi'O\~ oct...,.._ of""""')'OIId_.,. aawa 

Compcuuon u - ,......... in lito lotJc oauww:wal aad llldwlnol multcu In mau )Ul'l, lh<M closY.S o( 

oua-. bovc bacn 11f1$C1 by~ IC!Cicq 10 Kll .., dnclly ctlba".....,. POS Caahucs a ll'OniJlOI1IIll.., 

~ Olb<:r ClcUillea, lbonby bnJu•Jn& POS C..CWtla In rapanac 10 lhla """"""lion. ,,.,_. JII'C8tlnu ba., bacn 

d<''<lopocl by POS oaclwlq dw f'!I'O"b- ofltaiUpii\Oia> oacmcocs ol~ n\a 

In a--1. POS eo- _..,.."_ haa odJor _.,. .......,. tupph<n o1rav>i 1\ocl ool, cl«<nat) aad on""""' C&Kt 

bqwd pvpoo< po POS llu laba - 10 Rlliil ud apeaad ou CIGIWIOdll)' ud 1n11Sp0111'- bultnaJ. 1nchl!!q 

mon.ISllll COIU aad ~ IJiF quobty tcn'IOO 10 CUI-

Pu .......... Cu A4l-l •• 
Cbonaa in lbc .,.. of SU told oro poJMd olODe 10 .,..._, llwouah lhc FI'SC oppro...S l'llrd>ucd Ou 

Ad)\Uuncnt (l'OA) clou.ao. 

Gu tlnb,... ..... 
In ooomc ifoU or lbe COUIIII)', pi ICMcie far larJI CWIIImCn llu bocomc unbundiCid, Wllh lbcac CUIIGmerl tl>k 14> 

~ o llwd pony NpFlier o( dw ... '"'"""""'I)' ud 10 """" 11om lhc dutnbuuan CIQZlpo.'1)' 1111NfMIItion«<ly 

..,.._ POS u olrcody lotJdy Wlbtlftdlod WJib 60 pa-. of lbe ~ ~ CIGftlllt haa llwd1*1)' luppbcn 

The FPSC ual!' bu wuod o cntl IIIli!' whldl -so! oiJow oU etiOIOCDCn. CJIIIC'PI .........,..,, lbc ntbt 10 IOU 

tnupana~ - ODd pwdluo ... &om lhird ponoa. PO$ u "1'1"*'1 10 IIIIa J'I'IIIOOOl un1ou 1bcre u o 

ahowana or bcDc{u 10 lbc a-n! body o( - II it UDCicolr whllhcr lito FPSC 1111!'- wUIIoocl10 FPSC oetton 

roquinna lllnhct ~ 

n NANCJ.NC ACTJVITY 

In July 1997, Tompo E!-.~ rtWad oU o( ..... ~ ..... ohora or CUI%IIIIauw pdcmd tiOC1 I I per ab.ue 

rodcmp110n P'«' or SIOl 7S rar 5«\a A. SI02.1'U rorSaia BODCI SIOI ,OO rar Scno 0 IJ. Apri11996 Tompo a-.. 
rellnd Scncs E ODd Scncs I' prc(cmoilaiOCk oll'llllmlptlon,...... olfl02.00 and S 101 00, rapocu>d)-. 

lo 1997, POS 1 I Md S 16 milloOD ofkoat-4cnll dollc ~Ill dw Wn1 Flondt N&l>lnl Clu _.., 

~rtviJI--sH«<I .... ....,. 
Ounll(l1997, l"woppa 0.. S)'ncm..,...., 11110 llll>inlfU op11Cift100111nCU, haa UIIIO IObmc,OO IIINioU apaot.n 

10 8U poco IDCICUCt Tompo m.c:m Compo~~)' do<o DCC - d<riwu- .. odJor ,,~ ... pod;tcll r .. tpoculobYC 

...,....., 
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lkmL FlHAI'ICIAl..STATDtEN'TSAl'l IUPPI.UtENTARVDATA. 

INDEX TO nNANClALSTATEMENTSAND SUPPLEMENTARY DATA 

Report o( lndcpaldcnl Ac>counlaDU 

~~. Dot l I. 199had 1996 

S..~ana~t~ of '-nc Cor cbt yeon mdod Dot J I, 1997. 1996 IIIII 199S 

S111<:1: cn~~ o( C.uh F1owo far lbc yoon mdod Doc. J I. 1997. 1996 and 199S 

S..IGDOIUS of R.c.&iaocl E.aralap fer lbc yeon mdod Doc. ) I. 1997, 1996 IIIII 199S 

SIAlana>u of Capll&lozatloa. Doc. l I, 199hnd 1996 

Ncla 10 F"~ SIS.taJ•s--u 

17 

II 

19 

lO 

11 

21·U 

2).)0 

FUWIC>&I $11- .............. be\'0 _, cml1IOd ltllCO thoy lR nell rtqund. lR antpphc:.blc or lhc ~ 

u>formatic>a iJ .,_.::ld ill lho fuanclal llllttna\11 ct IICIICI lhctclo 

To lbc llootd of Dlroccctl 
ofTompo Elecltlo Coalpuiy, 

JW'ORT OF INDEPENDENT ACCOUNT AHTS 

We """' •lid!""' cbt ~ bolita oboou IIIII au-. of copl&laa'- of Tampa Elo<tnc ~. 
(a wbally ownod •tlwjd•"'l' o( TECO Eaav, lao.) u o( Doc. l I, 1997 IIIII 1996. IIIII lbc tdo""' ,,,.._, o(­

cub llowl IIIII 1'11&1-' ..,....., let -'o o( cbt llno yoon iD lho ponad mdod Doc. l I. 1997 n-o flnemMI .. -. 

• ro lbc I'CIJICIOO''lably of lhc ~· moM...- Our ....-..bolny u 10 npoaa "" opu.- on lhcK 6ftaaaol 
ou...,..,u biNd oa 01.~ audlu. 

We 'XIOICIUC!td OW audlu m ICC I dw>oo Wldl a--allY -s>ltd &uclllalll IIIDCiar<b n- tll.nclarclo .......,.. lhat 

we pW> IIIII J*{Orm dlo audit 10 ol>c.un .......,.blc .........,.. about wh<dw lhc fitwlcW tULtm<l>la an flee of ma\Cnll 

min"- AD lliC!ol iD<Nda can11111nt. on • 1a1 buu. ewiiDoo "'''fCC'UUIIIbl ...-. a.od dio<lol'ftS "' lhc 

llDaaaJ do' " AA ado& olio oaduclot •""'ml Cbe omn .. po ;Au uood IIIII 'lptllao'" _,.. modo by 

-- • u wdl u ~ Cbe -.11 r-.1 @I p .,._ We bll-... lbll - audlu p'CMde • 

........... bulo tar- oplnioll. 

JA OW ClpUIIOII. b n-.ciallla-. ..r.m.s 10 abow ..-Cuty, in all ni01IIIAl ""!*be lbc fuancJal.,..,._ 
of Tampa Ill-... ~ u ot Ooo. l I, 1997 IIIII 1996, and lhe reolllu or ou opniiOIU and lu c:uh now. fer ooch 

o(lblllno )'COli illtbc plriod mdod 0oo. )I, 1997, Ul Clllllfarmtl)' WI\ ...... Jiy """'flCcd OCCOUIIIiJII pnncopla 

T ampo, Flcnda 

JUl. "· 1991 

" 



Yur....ScdDcc.JI , 

Opcradoo& R..--
Eleanc 
Ou 

OjKraiJnc Es,...._ 
Opcro1ocn 

Fud 
l'lfthuod powa 
Natural IU oold 
Olhc:J 

MAilllmLOOC 

[)qno:IOIQI 

Tua.Fedo:rai...S--
Toxa-Olbor !baa-

Opcratlooca-

Ottona-(ta:p• 1) 

STATEMEWTS OF I:NCOM£ 
<•-) 

_J.!21 

$1.1191 
~m 

Ulll 

)7)4 
67 7 

1196 
liS 7 
IJ4 

161.2 
17S 
IIU 

I Ull 
ll76 

AI~ l'or oCbcr blclo IIIOI!Ibifta- I 
Oil.- (ecpcmo), Dot aD 

a6> 
"-'>ebefcnlliWUI ...... mo 

!Jolucll C'ha1111• 
!Mcml on JonaoiOim - 501 

Olhc:J 11\-1 Ul 
AJiowancc (or ~..s fllndo 111011 cbina _.INCtiOn Ill 

-.6U 
Not!- 1416 
f'R(cmdcii...S~ ~ 
.._ ... ,._. .... c- SIH'k s Ull 

$1.112 9 S1.09ll 
m~ ..llti 

llll ~ .l..t.1ll 

lU.I )14) 

49.0 44 4 
UO I 91 s 
216 9 2U I 
70) 744 

1)74 129j 
199 70 

11!.1 z ~ 
1 m4 ..J.lll.l! 

1961 112 I 

16S 1)7 

(I) £2) 
Iii! IH 

zn s 1990 

·~s <SS 
16 9 12 4 
lA ! l Uti> 
~1 Sl U! 

UB 146 7 

1 a u 
J ~~~ 1 I J•J I 

Tbe ; , .. - ............. perto/dxfmo.Daal-

19 



L 

Dtc.ll, 
P...,.rty, Pluc ....t £•ulp-c, 

At Oripw CIIC 
Uuhl) plant "' .... _ 

El«u1c 
0.. 

CeniiNCUCIII-': ID ~ 

CllrracAt..u 
Cub IDd uah oqul-.lcnb 
~wblcs,lcsa .uow..- Ccnooolloc!JbiM 
La....-.atawnac-
Fud 

Motcn&IJ """' IUI'I'ba 
Prcpayma>~s 

Ddmt4Dololb 
u... ...-....~ dot>c GpOnM 

!AJcmd IDCDIDC tl.­
llq\&II.IGIY Uld.CU ndac.d 
()Iller 

Ptcland lkiCk., rot Ji!l Clll lXII reqund 
Lona·tmn debt. leu-- .... onthin- )W1 

c ........ u.~ 
~.q..., debt .... W\lhoa _,... 

Nocoo poy.blc 
A<aJunu poyohk 
Cw~Cmer .sqx.au 
lnl<tal IICICI\oad 
Taxa IIOCNCid 

Dd•fft4 Crdla 

De!cmod - WICa 
II .-wc cndaiJO 
~IOIY llabUity-wc rdat.6 
Odw 

IIALANCY '~~JUTS 
(111UU at) 

II 

U .6ll0 
471 I 
~6 

4.1U 1 
(I $21 )) 
1.$414 

___,U 
_uw 

IH 
IIU 
411 

'" lfl4 
VP" ' 

s 9711 
U96 

l.l41, 

111 I 
I ?JII .. 

1191 
1114 
nJ 
117 

'' f16 I 

41S6 
49.1 
n.o 

1117 

wo 
pR'19 

Sl,$)6(> 
410 . 
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).911 2 
!W6D 
2.Sl0,. 

60 
1H§) 

)S 

1610 

no 
429 
19 

2701 

IU 
102.51 

"' pt 
m.n 

11 oza? 

s 961.1 
215 7 

1.2474 
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2101 
] op, & 

)I .6 
IS)1 
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IS.9 
112 

]609 

liH 
SJI 
106 

lf06 
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STA E.M£1'1TS OF CASH FLOWS 
I••IIIW" 

Vurc-..Doc.ll, - "1 --l!H ...Jm 
c..a. n-. r.- O,.rodlcAttMIItt 
Nct ......... I s us' s 1<167 

A4JI&Itmalll ID """"""lo llChn :X:,. ID llC1 caah 

Ofprcci.aticn 161.l 1)74 119$ 

OWmd'-l&lloll 11 I 9 4 ( Ill) 

m--caxCNCbti.IMI (4 7) (4 7) (4 I ) 

~for l\IDdl '-' ..... -INCtlm (2) (229) (19.3) 

~cla.--(t~ ) 27 14 (17 9) 

Dof'cmocl ...,_,. (30.$) )42 SOl 

Coal --.a bu)'out 27 27 20 

IUAind ID CUI- (19 I ) (6 0) 

~\'Oblu, lou .uo--baecolloccobla 27 (100) (199) ..,__ (IS 1) 10. 14 6 

Tua.....,...j (l S) (8 4) 160 

~~bl· (UO) (IS 9) 10 4 

()(h<r ..au> ~ ~ 
..m_t _l!U. -l.1U 

c..a. ....... ,_ .......... ActMIIn 

C.!"'C&I ClCpCDdotura ( USJ) {129J) ()60S) 

Allowanoo foe Alftdo ..S cMiola- 1 129 19) 

"'-in abo~~-~a-- - -- ___£J) 

Ull.l) .a!IUl ,WU) 

c..a.n.w.~Fb· • cAdMda 
l'to<-ss 6am ~ ~ 6am I*ODI '" I)() 760 

l'to<-ss 6am ..,._ dobl 711 1_6 

Ropa~ol .... ....,dobl (16 7) (163) (2.0) 

!<kt bonuwinp (p.,...,U) uaclir cnclitllas (10.0) s.o 
Net~(~) iD aborl-llmldolol 1119 (4H) SO.? 

R .......... IOII olpdemd IIOCt (10 4) {)H) 

O."ldaado W§.J) .1W.l) ..ww 
...!6U> ..m.D ___u 

NCI doc:rauo in caah &Ill! cub oqui\'Oiollu (1) (4 0) (1.9) 

c..b and caah oqulw ...... II ~of,., __u __2J ....Jl!.J 
Cub """ caah e>qul\'lla>u II IIIII ol:r- ~ L..JJ 1...U 

S...ll• q'•J DMc' a tlf ~ f1a.w lafem ole 

c..b pa.s durina lht: :r- rcr. 
lnlaat S j7 I s 41 6 s 499 

t-~aaa S I H S 91 I s 76 7 

llw o ....., ... -.,. ............. pan ollht (llllDQI).UicmCDU 

l 



IT A T'EM£Ht'S OF I :T AI.Hm EAJU«JJICS 
(• ... , 

Yc.u ........ D«.ll , ..J!Zl ..Jm ..tm llalaftcoo,....,.,.,v., SliS.7 nn '"' S160S 

Add·Nct iDcorM 1416 ISS S 1467 

Wct1 FlancSa Noanl Gu Moopr _u - -
.JlU .ill.! ..ml 

Oodua· 
Cub da•ldcnda 011 caplal ...... 

PRfcmd 6 2 I ]6 

COCNDOO 14S 9 I'S O IUl 

Olh<t • adjustmcnl ---1 - - --
~ ..l.!ll ..llLl\ 

Be' , t.lot l •r nw sw w.u 
(I) Tbt Rt't&wod E&tmap boliDco wu ~by Sl.llll>llan ~'-led todleitillut ... d oiP'CfcmdalOdt Scnes E aod 

F OD Apil29, 1996 

ITA 1 DaNT'S OF CAJ'ITAJ.JZA nON 

Copllals-k 
Ooob ........ 
pu.. Jl. In? 

c-.,...._w.._,..,...._ 
:u....u-...... ~ NIA 10 lmJ 

Prd~rrad Soodl..sl. Por v.-
1.1 millioa ..... •lllhari2.cl 110110 OUUW>dona 01 

P~rorrad s-k. • Pu 

2.1 aWIJOD ~barco olllllormod. ,._ "'""'"""" 
Prole.- Slod< • • Par 
l.S ....nlaD lharco aiiiiiGrmod. DOIIO ... ,,,., 

( I) Quorta1y clo wo4oodo pold ca F. IS, May IS, ,..._ IS 061 Nov IS 
(l) MlllloDa. 

CulloDhll_.• 
e.w • 1 !f7C'l 

0) lA July 1997, T ..... ~ l'lllnld all olill OUIP•nd .. ~barco (SlO ....U.... ...,...SC pet •'lluo)oi4.32%Scnoo 

A. 4.1~ Scrw 8 one! 4~ S... 0 pda1id atoctu 1ocloo..-, pr.- oiSIOUS, 1102.175 onc!S IOI OOpor 

atwe, ~YO!y. 

Cub dMdondl pold • 1997 _.. SO.lmallal. SO. I lllil* one! SO.J ...U.... tar Sen. A. SoNo 8 aod ScNo 0 , 

~-dy. Tbtoc- n:Gccl clo• ' .. pold clwoo4b July 16, 1997,1)w. clo~ !hot dleM-_..I ' 1 

ll 



STATEM ENTS O F CAPITAUZATION (c:c>ntuwod) 

Temet'1ksUfc 

Fint mcnaaao bon4a (wuoblc ill ocria): 

7 314" 
Sl/4% 
61/1% 

t .. ullmcnt canltoeu J'I')'INr'l 
s 314% 
7 711% R.dl.lr. .IIQa boaoii"J 
"'~ balldt"" 
6 l/4% Rcfllndllla boncb''l 
S &s% 
Voriablerota: l .S:S% far 1997 and 3.S6% far 199611l 
Voriable I'IIC HS% far 1997 and 3 0% for 19WPI 
Voriableroca. 3.71% ror 1997 and 3.67% rar 19WPI 

Pcopt" Ou Sntcm 
5a:uar Noi<IDI 

IO.lS% 
10.31% 
10.3% 
9.93% 
8.0% 

Vonohlc me ..... -,.....,,.. cndn...,... 
607'%(ar 1996.., 

Ull&lriOIIlzed debe pra!llum CdiloounO. net 

Leu amouns duo widuD ... ,...-
TOI&I ..... ....,. dobt 

( I) Compotlta )Wl..ad ...... role. 

(2) Tu....,........u... 

lOll s 750 
2000 800 
2003 750 

2007 lll 
2021 HO 
lOll 1000 
20]4 860 
2030 7SO 
20lS SL6 
2011 S42 
2020 _lliJI 

...w..6 

2007 H 
2001 92 
2009 9 4 
2010 96 
2012 )] s 

2001 --
~ 
_1U) 

731 2 
__J.1 

1lllJ 

s 750 
100 
7SO 

24 I 
HO 

1000 
860 
7SO 
Sl 6 
su 
~ 
....w..2 

1 0 
9 & 
96 
98 

JSO 

....Jl!.ll 
~ 
-lUl 

7U O 

---1.11 
11J2l 

(l) """-!~ <J/1'-t b<ado _.. ....S 10 nflooll b<ado -.do _.l'll<S <Jill S/1% • 12 S/1%. Far 1 ...., ~ 

lftlaftl CliJICIIO" bos t.a ....-dod .. .,. bladed l'lla or 1 11%-166% on Jw ........ 1 &nd ttfundln& bands • 

.......... wilh replotGry --
(4) Prococdl ot !hoM banda _.. ....S 10 rotund bands wilh an inlmatrot.o or 9.9% 111 Fcbruory 199S. Far ,._,, .... 

p1u.-_ --...,..... bos I.e ....-dod ...q 1 ~rose oi6.Sl% on lbo enp>ll aDd n6aldlna boada. 

cmsanmt wat:b nrp1.alary ar.~ 
<Sl n .. ...,....,.. clobt .. ......., - ......n.. ..,. .... ...... ,. ~ ttlooled 10 -

eow:nae. l1'llllalrlllll Jr.dt or dobiiO -1 capilllizabOn and bmil.t'-1 on c!JV!dondt 

(6) Oflbo ""*""duo a. 1991. sa mllllon-ybeoatilliod by lbo Jubotl tUIIOn ol~"' bcu orWJb po)UICniJ 

S<kl'l'iolly .u ora. ~. ,... oad """I •• ollho caapoa)' .. p..·.-1 u ...u.....a Matw1taa.,.. --..1 

•UIIana filod ~ ol ..... ......, dobt for tbo,_,. 1999, 2000,2001 .,.. 2002 11'1 S4 6null-., $841 ~n~lhon. U 2 

million. .,.. S6 o million. ...,..u..ty. or"-.-s a miWan .... ,., far 1991 ~ 2001 - 1 be ..... llod by 

tbo oubouMicol or popony Ia liou ol cub poyo li 

AI 0... 31, 1997, 101al ..... ...,. dobt bod a ....,.,...- o/S727 I mUlKm and an -led laar m.vlc:d vol110 

a( Slll.6 CllillxD. n. eo• 1dd fair matbt ""'- <J/1 a 1am clobt - tu.! on quoled IDii1<d p1DCI far lho ...,. ar 

atm.SU ;-. 011 II» Clmlll nl8 c6nd fllr cllbll:l lilt - "" ' 1 ~ • b .... ...,. dobt - -.do 

"'""ble Rta !hot t~le -'ta ,..._ al cmJinl-. Tho outr)'llll tniOUIII ol loaa....-m dobt duo Mlhm ... 

)'IOI •J'PIOICDOied fair .... w.~uo '-'- or~~oo a~~eot awun.,. o1 "-w.n....u. 
Tbo ~ laod ., ...... ,_ ... .-... dpind Jaa I I, 1996, 10 rdlao lhe ... , <JI SIOO 

mi1llm <J/a-J 1'111 h $&a dobt. 1lllo... r ....S ..... ..-.by Sl.) ..0U.... 1D 199} 

Tho_,....,...,.-11'1 an "*11'11 pan ollho n-..1 111.1--... 

ll 



I(OT£STO ' 'IAI'ClALSTAT£M.thTS 

A. Summorr or SlpllkMI -'-'InC Poll< In 

Bub .r •-·dfll 
To...- ElCICI:nc Cacnpoaf1 rcplolcd ~ &Dd pi cpcnt-. I'IIIU>UID tht1r occ:ounu rn ..-~ •ulh 

,....,..,,..., paiiCia p-ibod « pcrllllaed by lb< f'londl l"ubbo s.n- Com:n•u - (FPSC) In add>~-. T ampo 

EICEtll( - ~ _..... "' I dwoo Wllh ,. • "j poboa paaibod .. pcrmoacd by die Fedml ED<rl) 

Rqulltory Cammrman (PERC) lbac pobcla -corm Wllh ...,...Uy IOOCp(ed occo111rna pni>Ciplca "' oil mo~m~l 

rcsp<CII 
Tho unpoc1 of Financ!ol Accountina SWldatd (F AS) No 71 , il<>ooutii.UII f01 lh< EITocu of c .. ....,. 1)-p<o ol 

Rcaula'-. bu boon miNnlol rn tho~• ecpor......, but wbal ooorr"""''OI)' 11 mdrred"""' • penod lonpr than 

a (.-! ,_,, C>OIIJI - 1 J ind m lilt pnocllhot lilt rrplolary.,....,. n • rn lhcm rn - Wllh FAS 71 

Al>o .. pnM(od ID FAS 71 . r....- Eloano bu dofcmd ~ ID I ,._ Willi die ......... rqu~a...,. • .,wow:uu 

•PP'V''Cid by d.: FPSC m 199.5 &Dd 1996 R.-...,.... .,.. r :a PPhuU....ed oadcr lhc la1IU ol lhc •snuowtu 

Tompo El«tno Cornpony't rqulaltd ubltty rNII b<n,,....,.. 11'1 rqul&ltd by lhc FPSC, aaJ Tampo Elcoclnc'o 

wbol.,.lc buJincu ,. I'Cjlllbltd by FERC. Priccs ollowed by bolh •a-•u .,., llftWilllY bucd on nccvay ol pNdcm 

oooulnCUITed plus • ,_bit llll\lm"" m>Uied copiw 
Tho 11M o/ ntrmtla II ......._ ID lbo prcpotii>OD o/ finona&J I ll_, Ill ..-.lancw: wtth ....... lly oocq>WI 

._ ....... p1IIQplca._ 

Jtn·-""" f tadC..u 
R•••ua tnelucl< .,_, .. noullina &am ooot """""'Y cia.- which P""-ido f« .-lhly billq cbuaa to rdlcct 

, •• .....,. ,. decrea""'" fUel, purcbucd copochy. 011 booloout. _..,....""" &Dd cn\llronmcnlol C>OIIJI f« Tampo 6loccno 
aocl pRht.acd ps. lmcnlatc ~ copoaty and OOI>JUVOtlca ooou fm Poopla au S)'ltao. 'rbacc acl;unmcnl f.odcn 

arc bucd OD C>OIIJI JRi resod by lbo -.,..q let • tpOCI6o """""'Y penod lurf .,......_..., m llllller..-•uy o( coou 

plus ao iD&onst flaar .,.. llbD inlo - m tilt .,._ ol _,.,. eciJIIOUnall r...on f« rrboeq""' """""'Y penoda 

o-.. __ ol-... .-clecl u c!dancl cncllll &Dd ...... _ ...... or-.... ~ .. clc!cmd ckbo'.o 

1n ... ...,.t 1996, tho FPSC oppowd r....,. e~oann pcllliCft r .. .-yot-wn cn....-•1 oornpbaDco _.. 

lbnJuah tho .. \III'CIIllJMODtcl - """""'Y cia-. 
On May 10. 1993. lho FPSC IJIIII'OI'IId 11M tmrunatlon or 11M oil bKiout cl&UM ciTcciiY~~ Jm. 1, 1996 IIJiy 0<1 

toectaut pro;.. coouiD:urrocl bopnlna hn 1. 1996 -. flO laatF ,_....., tbroua/t tho ... , '"""""Y c1&1110 

Ia 0 lba 1994. TaD~f!e a-i< ~ ooa 1 ~crm oool oupply- wlu<h -.ld haw ""J'JI'ece rn 2W' 

for • lump ..., po,_ ol W 5 ID&IIICID md -.1 - two r:w:w -.cu With tho auppba Tho oooJ "'''PPted IDler 

the """'CGDIIKU U ~bW m price willa oooJa o/ ,.,...,... .. ~ AI I rcoult o/ tlu buyoul. T ...... Eioctnc 

Cllltomon will lw:Ddit &am anbcopotccl Jill !Uct u...., o( -lhoc S40 maliiCID throorP tlw: ,_ 2004 Ia FIIINory 1995. 

rhe FPSC aulhanzocl 0. ._,. o( tho SlJ • .S million buy-."""""" P"' COII)'\QIOOOU tbroup tho Fud and l'llrdlt.Md 

l'owor Coat RAiccMoy Cl&UM .,_tho...,_,.., poriod botJMi"'Apnl I, 1995 In 1997, 19961111d 1995, Sl1 mllbon. S:l.7 

mUboa &Dd Sl million.~. ol~---_...to CJCpCnK 

Ccnaut acbcr """" lzw:a.nwd by tho roplatccl ubluo ore allowod to be ,_,lnd 6un CUJIDml:n lbnJuah pnoco 

•PP'V"CCd "'tho "ffiW«Y ..-. n..-.,.,. 5 • u * _ .... ...-... bdlwL 

8ocb T....,. Eloclno md "-oppa Gat S)'lte - buo ,........ foo ..,_ .........., bu1 UDboJicd to ~""'* a 

oloocr motduna o(.......,.. and -.pm-
ln May 1996. the FPSC rJIIIOd an l1fdrr IJIPI'DW1I an qrecmeno amana T.,.,. &a:tno. tho OC!ico o1 Publ10 Counod 

(OPC) and tho Florida IDduatriel Poww u..,. Oroup {FIPUO) ~ 1996 CIJ1Wlll Thu ~ prCMdocl Cor a 

$lS.m1111011 ,_ retial to - I to be IIIWio .,_ tho 12-cn<tl'llh penocl boiiiW"' Ott I , 1996 This rVund 

-.ultd ol S 1.5 miltiOD ol ,_ dd<nwl &.. 1996 111111 SIO mal1rOD ol .......... cla!wTocl 6-oal 199.5, pkra ........S 

lni<RSl. 
In October 1996. 1bo FPSC •PP'V"CCd m 111-._ T....,. Elec:lnc. '"lf'C &Dd FlPUO lbtt raoMd oil poad:uoa 

rqulatory - u-...tccl With tbo l'llll: Poww Slllion. 1bo .,._ .UO... the tuU ._,. ol tho oaplll _,. 

in:urocl tn tho omlllniCliOII o/lho l'llil: J'oww project. and CCJb fm an CJC\Inl- o/ tho baM .. lc tt..... ctUbi&Jhad in tho 

May ..,_a IJnu&b 1999. U. tho October ·~ tho SlS..,IIIon retial atcblor.hwltlli tho May •ar-• 
rciDI.III.t aD&aCt &Dd c-ut ewa ~,..~a SU ··aulltoo ~ bue tnt ,...,.~toa.. ~ •• • cndlt on 

cwlomor bdb 6WilM I~ pftld Yl!udl .... Ocol I. 199'7 

2l 



tHprodatlen 
The company Pf""'dos Cor ckprcclauoo p1IDIIll)' b)' lhe lln,.t>l·llnO mclhod a1 aMuol ,., .. WI"""""" lhe ""'"'•I 

-•· h o ""' "''"I'· ol dcpndabk propony OYa iu n tunotod '"'"" life Tho ""'''" "" for uhlil) plant •• scrv~cc. 
•.q>r<>t«i u • ~aeoltbccnpl-.oldqnc"'blc propcny ...... 4 tw. ror 1997. l996and t99J 

lbc aniJllo'l COli c/ uuhcy planll'ltlrcd or cd!cno>~e duJxacd c/ OAJ lbc COli ol l<m0\'11 leu JAh'llp arc cbupd to 

N'Om'''•tcd dcprcaalioa. 

Alul ha pal1111C11t 
Tho -..pony pcnodlcally .....- ,.'bclhct there hal bcco • pcrmanau UDpiiiiDOOI o( 11J ..... h""" UICU and...,.., 

w•na•bla bold 111111 tilled by it. m acean~moc wnb FAS 121. ~ ror u. lmpwmml o1 Laac·~""" Au<U ond 

L.ana·u""" A0CU to be O .. j I o£ No~ c/ &n<U due to...,.,....._ WU.........., 1D 1997 Of 1996 

tHr ..... •._•Tu.o 
The liAbility mc:lhod. b Ulita.d In lbc mcuwcmen~ of defcmd - taxn Uncia lbc llablhty .-bod. lhe 

tanpcnJy ddfcru ,.. be<......, tbc llaanaat Jlatancrll and tax bun of WCIJ and habol•bel ott rqlCCicd o dcfcmd taxco 

..........s at ....,.... WI ma. r....,. Eloc%no ...s Pooopa au s,.-. - rcaW&Icd. and lbcu boo*;J ...s ......w n:0ect 

•PP"''Od rq\lla!llly ~ ~ _., ~ 111 .....,..lela! dotlcmd - taxa ond tl>o au hi""'-" 
c/. ~ rqWaloly lallliabibty rclloactma lbe-poyablo"'- tJrouah Min ...... 

lava l- Tu C ... ll• 
ln>a1I:DCDI tax cndlu baw been ~ u defined c:rcdlu ond otc bcu:la ll1lCif\IZcd 10 """""" tax dp<DK 0\'U 

lbc - b- o( tl>o rtlelal JII"PG')' 

Allow- ror F*• UM4 ~ c:-tnodiM (APUDC) 
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F-IO.Kfor 1919clTampa ClocvicCaa..., 
' 4 10 Secaod S>oppla u1 IM•I'- l'llrdaue c-t. dotod u cl 1- I, 1911 C::-1ubtt 4 II. Form 10-K 

ror 1994 otfampa Eloclno Campny) 
• 4 II Thatd St..,._.~ PIRbuot C40IIliCI, dolld u or AUf I. 1919 (Exlubil 4 16, Farm IO.K 

ror 1919 clT~~~~p~ Eloclnc CaalpUiy) 
' 4 ll I"""" l'llrcbuc c-..&._ .. WI ' : Ill' Cou::lly IDdl.lmal O..cl ,-A&Gianly and 

Tampo Elactric Compuly. dllod u cl Jc.. )1, 1914 (EIIubll 4 ll. Form IO.K for 199) cl Tampa 

Eloculo Cornpay) 
' 4.1) F11111 Supplonwul&l Wt.tl"- Plnlaao CoaltKI, dolld •• c{ AUf. 2. 1914 {IW!Jbtt 4 I•, r~ • • •~" 

l'or 1994 clT....,. Elodrio C ; )') 
• a 14 Secaod $1'1'1'1 ililll"l•l- Plftbuo c-. dolld u o( July I, 19") (Eichalat4l,Form I().Q 

for tbt ...... edod ,_ :10. 199)) 

• 4. 1S Loan and 1'11111 ~ amaaa tbt •lillaborollp c-y llldualnll o..,. '""'u Aulhonly. Tempo 

a-.. Cornpay ud NCNB NadcDI DeDit clflonoSI.. cia* u ol Sepl. 14, 1990 (Ealulal 4 I. Form 

10-Q lor tho quuw ~ Sepl. 30. 1990 clT....,. m..N ~) 
•a 16 '- ...S Tnwl "+ , drilld u cl 0... 16, 1991 .... 0. H•lb' .. Cooloq Ia+ _. 

Do ... ...,._ A~Canq. T .... Elellrie C ; > ud Net_l!w .... cl J'lan:jo, NA. u 11'11*0 

(E>cbo'bit4.l, Formi().Qiw ... ..,_edodlapl. JO, 1992 clT1111p0 Eloolno C ; 'IJ). 

•4.11 Loan ond 1'11111 ,...,...., delad u cl .liDs 21. 1993. amaaa 111o ~ c-r loduetnaJ 

De14• 1 •• NttJ/tmry. Timpl Elich ~ ..S Ne•,U.ak Ill ~. N.A., u .,_ 

~4.l.F-I().Qfor ..... ....SJww:IO, I99lclT....,.Eioclri<C 1 ) ) 



' 4 II l.oln and Trwt A -. daYd u ol 0..: I. 1996. """""lbr 1'1>11. Counl) lad•mnal O..~lopnml 

Auabonty, T-. dodnc Campony and the Bani. o( N.,. Y01l.. u 111111« (&lubot 4 IB form 10·._ 

r:.or 1996 olT ompt EI«V>C Compony) 
• 10 I 1910 StOCk Opt- and AppRICIA._ RAaJ>u Pion. •• amcr>:led ca J\11) II, 19&9 (!Wubot 21 I. Fnrm 

lo-Q f01 d>o quona cadcd J- JO, 1919 ol TECO "-~:) . In< ) 

' 10.2 TECO E-ar <ltoup ~ E.ucub"' R- l'!.tA. u ammolod om! roiolcd u olO<t 16, 

19916 
' 10.) TECO lill<TJ)' Oloup Supplarw:n&al ~ llcncfill T nut Aarmncnl, u ammdcd and tnlltcd u 

ol J&ll U , IWI 
10 4 - 1 1i ~"' Ccmpmsatxm PloD for TECO "-~:) oad •ut...lwta. u rnuod Apnl 1997 

' IO.S TECO Enqy. 1M Otoup Slijlploat oJ DuaiiWty '-Pion. dltod u ol t.WdllO, 1919 (hhot.t 

10 19, Foom IN for 1911olT ...... Qoclnc C ; ")) 

' 10.6 FIII'IN ol s...- AjawaliCUII """-' TECO En<rJ>•, Inc and ec:natn ICNOfeli4CUII\n, u omcndod 

and ratatod u o(MaJdt lO, 1996. 
' 10 7 'reCO Enqy. IJic 1991 OinocloiSiocko,.-PiotluammolodcaJoa 21,1992 (&1ubtt IOlO,F01m 

10-K t« 1991 o/T~a~p Eloccnc Caalpoay). 
' 101 S p;l ·I~~PionbT.l..Oulzlc,uamaxlodoadres11taduo/O<t 16,1996 

' 10.9 ~I Euculow RaaraDIDI Ploa for R.H IC.ewd, u omcndod oadnmledu o(J., U, IWI 

• 10.10 S~ Exocuuw ~Plant« HJ.. Culbr .. lh. u omcndod ca Apnl 27, 1919 (Exlubtt 

10 14, F01111 lo.K for 1919 orTEC0 Enqy, IJic ) 

' 10 II Son* 411 Euc:ullw lldzranem Ploa for A.D Oalc. u """"""' oad ra\llld u of Ocl 16, 1996 

' 10.12 SofPcu .,, E.ucubw R.c&u.,.. Plan b K..S Slqalor, u amaxlod oad ,_.led •• o( Oct 16, 

1916 
' IO.U 'IliA I r "I E.ucubw R&tuaa'"'' Plan for 0 F Ander-. •• ommdod oad ratatod u ol Oct 16, 

1996 
' 10 U TECO Enqy o..-t• Ddlnecl C.. 1 PilOn Pl&n, 11 alllalded oad milled dTocuw Apr~ I, 1 ~ 

(Etda'liiiiO I , FOIIIIIQ.qforlho~...WMart.b Jl, I~ o/Tampo EloccncContp.ny) 

' 10 IS TECO £'*1)' Oroo.op ~ s....., Eazu a..& 1'1111.. u •••tdod IIDC!i'CN\-.1 dl'cc<a'~ A.._ 
I, I~ (Elcblboa 10 20. FCllm lo.K few I~ olT-. Eloccnc Campony) 

' 10.16 s.-.- ,..,.._ bottrmm 111CO Enqy, In< oad H L C~brcalh. daYd at ol A~ 28, 1919 

(EI(lubollo.l4, Form IO.K few 1919 ofTECO llncrl)'. In<) 

' 10.17 SIIJ'FI 111 l!acubYC ~ Plan b R.A. Ollm, u omcndod and rallied u of Jill 15. 1997 

' 10 II F- o/ tlo-ea• tZ)' SIGel. o,.- """"' 1111 TECO Enal)'. IJic 1996 bqwty '-"'"' Pion (Eolnbot 

10 I, F01111 IQ.q b lhc quona ....W .1.- JO, 1996 o/T ...... EI«V1C C""'f'fll)? 

' 10. 19 F-o/~SIOCit~IICI-. TECOE-aY.In< Aadoor\IJn-IXIICUIJYUIUftCia 

llMI TECO S....,., Inc 19961!qulty a-iw Plan (EAhibot 10.2, Form 10-Q fcwlho quona ....W J..,. 

JO, 1996 olTampo m->c Ccalpny). 

" lo.lO F- ol RMII ted Slock Ail- '*"-> TECO Encrl)'. Inc oad 0 F ADa1cnm UftCia the TECO 
Eo.Jr. lac. 1996 &pay._,..,. Ploa (&!>iboliO J, Form 10-Q (., 1111 quana....W J.... JO, 1996 

o/1' ...... £loctnc c ; ..,, 
' lOll TECO Eoal)', Inc. IWI 0..0 """ty PloD {&lubot 10 I, Form I ·K daYd Aprill6. IWI olT.mpt 

l!Mc1rie CallpeaJ). 
' 10.%2 F- olllkDslaiUloZ)' Slock o,.- uaclorlbr TE.CO F-ar. IJic IWI Dlrool4r li<lw'Y Pion <l'xblbol 

IO,FOIIIIIQ.qt«dlla...-eiodJ.. JO. IWiolT-.EioccncCcmpny) 

12. R.loo ol ....... 10 f1l'lad d!orpo 

2l <=-oliDiel•telw• A-·au 
14,1 ...,._of Allomo)o 

24.2 CallJiedcapyol,_.tarioa oUihariz!na Jllooooerd Aaomey. 
27.1 ~Dora I' "biWI(EDOARII!qanly, 

l7.l F-t Dlaa $ct 1 t• ... l996 __, (liiXlAR lllq GD!y) 

l7.l F~ Data Sdtodtt ... I99S........S CEDQAR IUiae aaiJ) 

• lodocatot tiChtlat ,__1y l!led Wl1b tho Socunu. oad Fttha• c-imaa Olld u-pcnted hcmn 

by ••--Exhlbill 6led Wllb pc:nodio .......... o/Tampo Eloc:1nc ~ oad TECO lllwl)'. 1M www 

lilod _,_ Ccrppl ..... FIM Nao I·~ and 14110, ~..,. 
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CcNIII WV\111lalU ctcnn"" tho nfl>t .r holden of"'"' '"'"" debt of Tampo llc•:tn< c"'""""' a\llhonll"f IIIU..Il 

.... . - · amounl .... ...,""""'' ... - At 10 "" ..... ri 10Cal u •a• or • • C."Olaoltd.toro boom ••• ""' r.w ........ u. 
T • mpo EJoccnc Ccmpany ..,u f'umdb oopon of •udl w~ 10 tho Socuntwo and Eaclwlp ComnuUion upou 

....... 
E.-W. c-,._..IIM Plalu""" A,....._ 

EU.btu 10.1 lluouab lO ll abo\11.,.. ~- cw oompmuiOI) platu cw anqcmcnu 10 v.ludl 

cucuu,, ol!icon cw ,.._. o(TECO £norm;, Inc. and rulllluloana Jlllllapll< 



Punu&n& 10 U. ""''A'- ol ~ U 111 U(cl) ollbo Socolnlla E ....... Ac1 ol 19)4,111c ........- bu dW) 

uUJ<d tlua rcpon 10 be ••ancd ca 111 bchalfb)•lho IICICicnlped. IMmllllodlllyauohonudoo U. :IOib da~o(Matdl, 1991 

TAMPA EUCTRIC COMPANY 

ByQ f AHI)EB$0Ni 

0 , F ANDERSON. Chaonnan ollllo lloan:l, 
IUid Cbxf&«w,.. oa .... 

Punuanl 10 U. roquircrncw o( 1ho Soalnuallxcba,.. Acto( 1934, t1u1 rcpon hao botn 11p!Od b) U. follol>lna 

pc110IU ... bdlolf o( lbc ............ IUid 10 ""'copaallet ....... oct ... Matdl lO. 1991 

Stsnerm 

rt! J 0 BAMJI. 
J B RAMlL 

W 1. OBifFIN• 
W L ORII'FIN 

c p AUSLEY· 
C I> AUSLEY 

E t. El.QM• 
E. I.. FLOM 

w r SOVEY• 
W P SOVEY 

' A UBotMAB·r 
J A URQUHART 

• By 011 B RAMI! 
J. 0 RI\MIL, AUGmcy•m•ract 

Chairman ollho Boenl. 
o.-Uid Chic(~ ollka 
(PMapel ElrtcuuYI OO'ar) 

Vico l'ral6cni•FUIOnc>c 
IUid Qlld'F.......W OO'ar 
(J'nncipel F-....1 Ofticor) 

S L !W.QWDi• 
S L. BALDWIN 

J 1 flllMAN lB • 

J I. F'ERMAN. JR 

u B mmn JB • 

H ROUltD.JR 

&LRYAH• 
R. L. RYAN 

J I IOOQrrpN• 
J. T TOUCHTON 



I:XHIBIT II 

TAMPA EL£CT11JCCOMI'ANY 
RA no OF EAJUru'(CS TO flXtD CtiARC£$ 

Year mdt<l Dec. Jl, 

For lhc purpooco olc.al"\ll&tala IIIII n iJO,.,..... -..1 o(-bd.n-tuaOIIII fwdcbatp:o l'wdc:hatJa 

-.ttrl of micro:• en anddJcodncu, arnofiiZaticn of debe pmtllu:n. lhc tntct .. l ccmpcncnt o( r<ntab, de(cmd Ulktat c:oou 

01111 prd'cmd ator c dnl>dald ~ 

(I) """"""' ...... boa> ra&allld 10 rdlocl tho ........ o( ......... Ou SytUm. loc. With 01111 11110 Tampa Eloanc 

Caupaay 
(1) loc.luda tho c1l<ct or lho ~ cbqe o( Sll.) mlllian lftiAJt Tba dl'cct o(dliJ charp wu 10 rocluce lhc ...... 

of cet1llti&J to rurect oJwan. Hod thlt noo·rec"""'f chalae bocn OltA:Iudocl from lhc calculauon, lhe n~o ol owruJt11 

10 tix.od clmpa """""" ba>~e t.o 4 llx fer lho ponod ended Doc. ) I, I~ 
()) lnduda tbo dl'oca o( 111o ...,,._.,.. S'""'""• 1ft1AJt cbqe ,,_....., W1lh • a.J p-. -""- lbr dfec:t 

of lila cbu .. wat 10 rodlaoo lllo niJO o( 01t111nct 10 tix.od cbtrpo Hod lila ............,.. chtttc boa> Cllduded &­

lhc calcuiAticn,lho n tloofcemallll iO liud c1mJa WGUid homo bocn l 97x r .. lhe pcnod ended Doe l I, 199J 

EXIUBrTll 

CONSENT OF IM>EPVIDENT ACCOUNT ANnl 

We cocucn110 lhe incorporalloo by rtf....,_ In lhc realJtratlcn ot&lanalt ofTaa;pl!lo<1nc ~on l'orm S.l (l'&lo 

No JJ-616)6) of.,... rrpon dlll<ld ,.,. IS, 1991 en our oudiu or lhe flllantll&l .~.~......., .. otTampo Eloclnc Company u 

ol Doc l I, 1997 oorfl 1996 01111 for dlo ,...,. mdal Doo J I, 1997. 1996, 01111 199S. ~ ocpan ll uxllldod an tbu AMull 

Rcpan en I' <11m I~K.. 

T ampo. Flondll 
March JO. 1998 

COOPERS a LYBRAND L.LP 
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TAMPA ELECTRJC COMPANY 

Tamp& E .eetric Company 
702 North Franklin Street 
Tampa. Florida 33602 
Attention: Sandra Callahan 

Rcmarkcled N'olts due 2038 

PURCHASE AGREEMENT 

July 28, 1998 

Rc: Purchase of Rcmnrlcetcd Notes due 2038 (the "Notes') 

Reference is made 10 the Agency Agreement dated July 28, 1998 between you Md each 

of us (the "Agency Aprecmen!j. Capl!alized terms used herein and not dc.fined arc used as 

defme.J in the Agency Agreement 

We agree to purchase, SC\'UIIIy and not jointly, the principal amount of Notes set forth 

below opposite our names: 

Name 

Citicorp Securilles, lne. 

Morpn SW!Iey II. Co. IDa>tpOt&Jcd 

Principii Amount of 

No!u 

S :U,OOO,OOO 

S 2SQOQQOQ 

Tcxat • . .. • . . • • • .. • .. • .. . . • . . • . .. . • . • • • . • . . .. . .. • s so ogo ogo 

The Notes shall be in the fonn of, and shall have the terms SCI forth in, !he Form or 

Rcmarketed Note attached as Exhibit A hm:t.:l. 

The: provisions of Sections I, 2(b), 2(c), 3 through 6 and 9 through 13 of the Agency 

Agrcc:.menJ and the related definitions arc Incorporated by reference herein and shall be deemed 

to have the same force and effect as if set forth in IUU herein. 

If on tho Senlement Date any one or more of !he Agen!J shall fall or refuse to purchase 

Notes that l! has or they have •arced 10 purchase on such date, and !he a; gregate amount of 

Notes which such dcfaultina Agent or Agcn!J aped but failed or ~fuud to purdwe is nol 

more lhan one-tenth of the eggreaale amount of the Notes 10 be purchased on such date, !he other 

UINQUO 



Agents shall be obligated JCVCtllly in the proportions that the amount of Notes set forth opposite 

their respective names above bean to the aggregate amount ofNoiCI Kl forth opposile the Mmes 

of all such non-defaulting Agents, or in such other proponlons as Chi corp Securities may 

specify,lO purchase the Notes which such defaulting Agent or Agents~ but failed or 

refused to purchase on such date; provldtd that in no event shall the amount of Notes that any 

Agent has agreed to pun:h.ue pumwn to this Agreement be i.ncKased pursuantao this paragraph 

by an amount in cxc:eu of one-ninth of such amount ofNotes without the written consent of such 

Agent If on the Settlement Date any Agent or Agents Jhall fall or refuse to purchase Notes and 

the agarepte amO\.Uit of Notes with respect lO which such default oc:eurs is mo.re than one-tenth 

of the tggre&ale amount of Notes to be purchased on such date, and emngemenu satisfactory to 

Citicotp Sc:cwitJes and the Company for the pwthase of such Notes are not made within 

36 hours aJ\cr such defaull, this Aarecmcnt Jhall terminate withoutllabiliry en the pa.rt of any 

non-defaulting Agent or the Company. In any such c:ase either Citicorp Securities or the 

Company shall have the riabt to postpone the Settlement Date but in no event for longer than 

seven days, In order tha.t the required changes, If any, in the Registration Sllltemoent and In the 

Prospcaus or in any other documents or arrangements may bt effected. Any aetion wen under 

this pangraph shall not relieve any delaultina Agent from liabiliry 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. lfthls 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 "'ill be required: 

))IMIISAI 

(i) the opinions of Palmer & Dodge LLP, counsel for the Company, 1111d Ropes & 

Gray, counsel for the Agents, as set forth in Section 4(bXi) and (ii); 

(ii) a certificate oflhe Comp3Dy llS set forth in Section 4(c); 

(iii) a letter or letters from Pric:ewaterhouseCoopcrs LLP, independent public 

ac:c:ountants, as set forth in Section 4(d); and 

(lv) such appropriate further information, certificates and document$ as the 

Agents may I'CI$'>nably request. 

2 



Si&nature Pa&e t o 
Purehaae Asreaaent 

I r the foregoing i1 in a~rdance with your understanding of our agreement, pJeue sign 

and return to u.s the enclosed duplicate hereof, whereupon this lencr and your acceptance shall 

represent a binding agreement between the Agents and you. 

Very troly yours, 

CITICORP SECURJTIES, INC. 

By: c;:)~ (1 . c...A.....cA 
NIISTie: ~......, ,o:f A. C.IU .. 
Title: 'IJ ; uz.. l>ru i J,..a....;t 

MOROAN STANLEY & CO. INCORPORATED 

By: -------------------
Nama: 

Title: 

The foregoing Agreement is hereby eon finned and accepted as oft he date first above wrinen. 

TAMPA ELECTRJC COMPANY 

By: -------------------
Name: 
Title: 

3 



S1anetu r e Paae to 
P~rch••e Aareeaent 

If the f()regoina is ln aeQC!rdance with your understanding of our agreement, please sign 

and return to us the eneloStd duplieate hereof, whereupon this letter and your a~pllllce shall 

represent a binding agreement between the Agents and you. 

Very truly yours, 

CITJCORP SECURITIES, INC. 

By: _______________ ___ 

Name: 
Title: 

MORGAN STANLEY & CO. INCORPORATED 

~~~ By: ~~ 
N-am"'--e: .... M.=-.f-e-7\-=-~-((_o __ _ 

Title: 1/'r..e fi\A4>.J-.+-

The foregoing Agreement is hereby eon firmed and ncccpted as of the date first above written. 

TAMPA ELECTRlC COMPANY 

By: ___________ __ 

Name: 
Title: 

3 



.. 

If the foregoing is in accordance with your understanding of our agreement, please aign 

Md return to us the enclosed duplicate hereof, whereupon this letter end your acceptance shall 

represent a binding agreement between the Agents and you. 

Very truly yours, 

CITICORP SECURJllES, lNC. 

By:~----------------­
NliiDc: 
Title: 

MOROAN STANLEY&: CO. INCORPORATED 

By: ----------------
Name: 

Title: 

The foregoing Agreement is hereby confirmed and accepted as of the date first above writt.en. 

TAMPA ELECTRIC COMPANY 

3 



EXHIBIT A 

BuiD of Rnnarketcd Note Pue 2038 

Not reproduced at this tab in order to avoi:d unneeCS5a.l)' duplication. 

This item appears as Exhibit A to the First Supplcmeni4J Indenture at Tab 2 to lhis 
Closing Binder. 



• 

SPURS REMARKE.TING AGREEI\iENT 

SPURS REMARKETINO AGREEMENT, dated as of July 31, 1998 (the ~sPURS 
Remarketing Agreementj, between: 

TAMPA ELECTRJC COMPANY, a Florida corporation (the "Company"); and 

1 :ITIBANK, N.A. (''CITI" and, in iiJ capac.ity as the remarketing dt~~ler hereunder, the 
"SPURS Agentj. 

WHEREAS, the Company has issued S50 million aggregate principal amount. of it.s 
Remarketed Notes Due 2038 (the uNot.es") pursuant to an Indenture, dated as of July I, 1998 (the 
"Base Indenture''), between the Company and The Bank of New York, as truStee (in such 
capacity, the "Trust.ec''), as amended and supplemented by a supplemental indenture relating to 
the Notes (the "First Supplemental lndenture")(the Base Indenture AS amended and 
supj;lcmented by the First Supplemenlllllndenture is hereinafter referred to as the "Indenture''); 
and 

WHEREAS, the Notes are being sold initially pursuant to a purchase agreement, dated 
July 2g, 1998 (the "Purchase Agreement''), between the Company, Citicorp Securities, Inc. and 
Mors~ Stanley ~ Co. lo~orporatcd; M<l 

WHEREAS, the Company has filed with the Securities and Exchange Commission (the 
"Commission'') a regiL1Iation statement (No. 33l-55g73) under the Securities Act of 1933, as 
amended (the "1933 Act"), in ooMcction with the offering of Debt Securities, including the 
Notes, which registration st.atement 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 
prospcetuses as may herl:lfter be required (such registratio .. statement (No. 333-5-5873), 
including any prospectus constituting a part thereof, and all document.s incorpornted therein by 
reference., as from time to time amended or SUJlplemented pursui\nt to the Securities Exchange 
Act of 1934, AS om ended (the" I 934 Act''), the 1933 Act, or othcrwiee, is referred to herein as the 
"Registration Statement" and the prospectus constituting a part of such Registration Statement, 
including all material incorporoJed by referenc(: 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 Compnny for ~ae in COMCC!lion 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")), tJ,c tenn 
"Prospectus" will refer to sueh revised prospeccus from and after the time it is first proviJed to 
the SPURS Agent for such use); and 



WHEREAS, CJTI Is prepan:d to act as the SPURS Ag~nt with respect to the remarketing 
of the Notes oo July IS, 2001 (the "Remarketing Date") pursuant to the terms; of, but subject to 
the conditions set forth In, this AifCCment; 

NOW, THEREFORE, fQr and In CONilkalion of the covcllAilts hc.rcln madt, and subjttt 
to the conditioru bcrcln s;et forth, the p.utles hereto agree u follows: 

Stctloa 1. DcflaltlotU. C.pitallud tmns used and not defiM.d i:n this Agreement 
will have the mcaninp assigned to them In the lndentwe (including in the form of the Notes 
issued thcmmdet). 

S -ctloa l . Rcpre:seatat loaa and Warnnllcs. 

(a) The Company represents and warrants to the SPURS Agent as of the date 
hereof and will be deemed to represent and WlllTint 10 the SPURS Agent as of the Notification 
Date (as defrned below), the Determination Date (as defined below) and the Remarketing Date 
(cacll of the foregoing dates being hereinafter referred to as a "Representation Date''), that (i) 
during the two years prior to such date, it lw made all the filings with the Corruniuion thot it is 
required to make under the 1934 Act ond the rules and regulations thereunder (the "1934 Act 
Regulations") (collectively, the "1934 Act Uocwnents''), (ii) each 1934 Act Document, on the 
loter of the date it was .nitlally filed with the Commiulon or the date the most neccnt 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 toter of 
the date It was initially filed with the Commluion or the date !he 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 1 material fact required to be stated therein or necessary in order to 
make the statements therein, in the liGht of the c:licumstances under which they ,,,.ere made, not 
misleading, (iii) the applicable Rcmarketing Materials (as defined herein), talcen as a whole, will 
not, as of the Remarketing Dale, Include an untrue statement of a material fact or omit to state a 
material fact required to be stated therein or neeeU41)' In order to make the state-ments therein, in 
the light of the c:irc:umstanees under which they were made, not misleading and {iv) no consent, 
approval, authoriution, order or dec:ree of any court or governmental aaency or body, including 
as to an clTcc:ti\'e rqistration statement under the 1933 Act with respect to the Notes, is required 
for the consummation by the Company of the tranSactions contemplated by this Agreement or in 
COM.eetion with ·the rema.rketing of Notes pursuant hereto, except such as hnvc been or will have 
been obtained OJr rendered, as the ease may be:, or those required under atate Blue Sky laws or 
pursuant to the niles of the National AsJoc:iation of Securities Dealers. 

(b) The Company further represents and warrants to the SPURS Agent as of 
each Representation Dele as follows: 

(I) The accountants who certified the financial statements Included or 
incorpOrated by reference In the 1934 Act Documents w~re. AI the lime of such 
c:ertlfieatlon, Independent public accountants as required by the 1933 Act and the 
1933 Act Regulations in effect at such time. 
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(i.t') The financial statemcnlS included or incorporated by reference in 
the 1934 Act Documents, together with the related notes, pre.sent fairly the 
financial condition Md ruulu of operations of the Company and I•~ consolidated 
subsidiaries, if any, at the dat.es and for the periods indicated and comply in all 
material respectS with the applicable accountina reqummenu of the 1934 Act; 
said finan.cial statemenlS have been pn:pared in all material respeets in conformity 
with generally accepted accounting principles ("OAAP") applied on a <:4nsistcnt 
basis throughout the periods involved except as disclo!oed therein and except the 
n.otes to the interim fmancial sutements. The supporting schedules included or 
incorporated by reference in the 1934 Act DocumcnlS present fairly In accordance 
with GAAP the information required to be atated therein. Any pro forma 
financial Stalements and the related notes thereto included or incorporated by 
reference in the I 934 Act DocumenlS present fairly the information 1hown 
therein, have been prepared in all material respects in accordance with the 
Commission' s rules and guidelines with respeet to pro forma financial Jtatements 
and have been properly compiled on the bases described therein, 1111d the 
assumptions \lSCd In the prcparction thereof Drc reasonable: and the: adjwtmc:nts 
used therein are appropriate to sive effect to the trll.ns4ctions and circumswces 
referred to therein. 

(Iii) Since the respective dates as of which information is given in the 
I 934 Act DocumentS, except o.s othe~ise stilted therein, (I) there has been no 
material adverso ch1111ge in the financial condition, stockholders' equity, resultS of 
operations, business or prospects of the Company and its subsidiaries considered 
as one enterprise (o MMalerial Adverse Effect") 1111d (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 1111d is validly existing 
and in good sumdlng under the laws of the State of Florida; and the Company is 
duly qualified to do business and in good stMding as a foreign corporation in each 
jurisdiction In Which its ownership of property or tl'nduct of its business requires 
such qualification, except where the failure to so qualify would not luiVe 11 

Material Adverse Effect, and has power and authority necessauy to own, lease or 
operate its properties, to conduct the business in which it is cngaaed 1111d to enter 
into and pet{'orm ilS obligations under this Agreement. 

(v) This Agreement has been duly authorized, executed 1111d delivered 
by the Company. 

(vl) Neither the Complllly nor nny of its subsidiaries (if any) is in 
violation of its corporate charter or by-lows or in default under any agreement, 
indenture or Instrument, except for such defaults that would not result in a 
Material Adverse Effect; and the execution, delivery and performance of this 
Agreement hos been duly authorized by all necessary corporate action and do not 
and will not conftiel with or constitute a breach of, or dcfftult under, or result in 
the creati )n or imposition of any lien, charge or encumbrance upon any property 
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or assets of the Company or any such subsidiary pursuant to, any materilll 
agreement. indenture or instrument to which the Company or any such subsidiary 
l:s a patty or by which It is bound or to which any of its property or assets is 
subject, nor will such action result in o I!Uiterial 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 nr proceeding before any court or 
governmental agency or body, domestic: or foreign, now pending, or, to the 
knowledge of the Company, threatened, against or affcc.ting the Company or any 
subsidiary, that is not disclosed in the 1934 Act Documents but is rcaso!Ulbly 
expected to rc:sult in a Materia] Adverse Effect, or Is reasonably expected to 
materiaUy and adversely affect the consummation of the transae1ions 
contemplated in this Agreement or the performance by the Company of its 
obligations hereunder. 

(viii) Neither the Company nor any of its subsidiaries Js 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 arc rated at lea.s1 "Aa3" by Moody' s Investors Service:, 
Inc., at lea.s1 "AA" by Standard & Poor's, 11 division of The Mc:Graw-Hill 
Companies, Inc:., or, in each ease, such other rating as to which the Company has 
most rec:cntly notllied the SPURS .Agent pursuant to Sec:lion 3(a) hereof. 

(c:) Any cer.tllicate signed by any director or officer of the Company and 
delivered to the SPURS Agent or to counsel for the SPURS Agent in coMcction with the 
remazkcting of the Notes will be deemed a reprcscnuuion and warranty by the Company to tile 
SPURS Agent as to the matters covered thereby. 

(d) The SPURS Agent represents and \\'llmllhS to the Company as of each 
Representation Date that the execution, delivery and perfolllWlee of this Agreement will not 
result in the viol'ation of any statute or any order, rule or regul ation of any court or governmental 
agency or body bavingjurisdiction over the SPURS Agent. 

(c) Each pArty represents and warrants to the other pony that: 

(i) Non-Reliance. It is acting for its own account, and it hod mode its 
own independent decisions to enter into this Agreement and as to whether this Agreement is 
appropriate or proper for It based upon its 0\\11 judgment and upon advice frorn such advisers as 
it has deemed necessary. It is not relying on any communication (written or oral) of the other 
party as investment advlee or as a recommendation to enter into this Agreement; it being 
understood that information and explanations reloted to the terms and conditions of this 
Agreement shall not be considered inVestment advice or o recommendation t.o enter into this 
Agreement. No communication (written or oral) reeeivcd from the other p:~ny shall be deemed 
to be an assurance or guarantee as to the expected results of this Agreement. 



(ti) Assessment and Unders!an41ng. It is capable of asseuing the 
meriu of and WJde.rstanding (on l!s own behalf or through independent professional advice), and 
unders!ands and aecepu, the tenns, conditions and risks of this Agreement I! Is also capable of 
assuming, and assumes, the rilles of this Agreement. 

(iii) S14tus ofPortjes. The o!ber party [s not acting as a fiduci&.l)' for or 
an adviser to I! in respect of this Agreement 

Sectlrn 3. Covenants of tbe Company. The Company covenants with !be SPURS 
Agent 15 foUows: 

(a) The Company will provide prompt notice by telephone, confirmed in 
writing (which may include facsimile o.r o!ber electronic transmission), to the SPURS Agent of 
(i) any notifieotion or announcement by a "nationally recognized statistical rating agency" (as 
defined by the Commission for purposes of Rule 436(gX2) 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 ilr review, including placement on Credit Watch or on Watch Ust .-~th 
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 furnish to the SPURS Agent: 

(i) the Regisuation Sunement, the Prospectus and the Prospectus 
Supplement relating to the Notes (including in each case any amendment or 
supplement !hereto and each docull'l.ent incorporated therein by reference); 

(ii) each 1934 Act Document flied 11fler the dote hereof; and 

(Iii) ln coMcctlon wi!b the remarkcting of Notes, such other 
infonmotion as the SPURS Agent may reasonot':' request from time to time. 

The Company agrees to provide the SPURS Agent wi!b as many copies of the foregoing written 
materials and other Company-approved Information as the SPURS Agent may reasonably 
request for use In COMection \vith the remlll'keting of Notes and consents to the usc thereof for 
such purpose. 

(c) If, at any time during which the SPURS Agent would be obligated to take 
nny oedon under this Agreement, ar.; event or condition L 'IO"n to the Company relating to or 
nffecting the Company, any subsidliU')' thereof or the Notes occurs that could reasonably be 
expected to cause any of the reports, documents, materials or infonmation referred to in 
ponsgmph (b) above or any doaunent lncorpo111ted therein by reference (collectively, the 
"Remarketing Materials") to contain an untrue statement of 11 material fact or omit to 1tctc a 
material fact, the Company will promptly notifY the SPURS Agent in writing of the 
circlllllSlances nnd details of such event or condilion. 



(d) So long IS the Notes a ~ outslanding, lhc Company will file all doc'IUilents 
required to be filed with the Conunmion pursuant to the 1934 Act within lhc time periods 
required by the 1934 Act and the 1934 Act Regulations. 

(c) The Company will comply with the 1933 Ad and the 19)3 Act 
Regulations, lhc 1934 Act and the 1934 Act Regulations and the Trust Indenture Act of 1939, IS 
amended, and the rules and regulations of the Co.mmisslon thereunder so u to permit lhc 
completion of the remarketing of the Notes as contemplated in Ibis Agreement and in the 
Prospectus. If at any time when a prospectus is required by the 1933 Act to be delivered in 
coancctlon with sales of the Notes by the SPURS Agent, any event occurs or condition exists u 
o res1111t of w.1icb it is necessary, In the reasonable opinion of counsel for the SPURS Agent or for 
th.c 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 s material fact necessary in order to make the statements therein not misleoc!ing in the light 
of lhc clre\UilstaDc:cs existing at the time it iJ delivered 10 a pun:hascr, or if it will be n~. 
In the opinion of sueh 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 tbe requirements of lhc 1933 Act or the 1933 Act Regulations end the 
Commission' s interpretations of the 1933 Act and the 1933 Act Regulations, the Company, at its 
expense, will promptly li) prepare and file with the Commission such amendment or supplement 
IS may be nceessazy to correct such statement or omission or 10 make lhe Registration Statement 
or any such Prospectus comply with such requirements, or prepMe and file any such nc\; 
registration statement and prospectus u may be necessazy for such purpose, (ii} furnish to the 
SPURS Agent such number of copies of such amendment, supplement or other document IS lhc 
SPURS Agent may reasonably request and (iii) furnish to lhc SPURS Agent an omcers' 
cenilicate, an opinion, including negative assurance regarding lhe absence of material 
misstatements in or omissions from the Rcglstralio.n Statement and each Prospectus, IS amended 
or supplemented, of counsel for the Company satisfactory to the SPURS Agent and a .. comfon 
lcncr" from lhc Company's independent accountants, i'l each case in form and substance 
Atisfactory to the SPURS Agent, of lhe Ame tenor as tl.e officers' cenificate, opinion and 
comfonlencr, respectively, delivered pursuant to lhc Purchase Agreement, but modified to relate 
to the Reaistnltion Statement and each Prospectus as amended or supplemented to the date 
thereof or such new registration statement and prospectus; provided, however, lhot, following lhc 
thinicth day after lhc Remarkcting Date, the Comp30y r.::oy delay preparinp filinG and 
distributing any such supplement or amendment If lhe Comp30y determines in ge>od failh that 
such supplement or amendment would, in the reasonable judgment of lhc Compt~.~~y, (i) interfere 
wilh or affect lhe negotiation or completion of a transaction !Mt is being contemplated by the 
CompMy (whether or not o finnl decision has been made to undcnakc such transaction) .or (ii) 
involve initial or continuing disclosure obllgoclons tlust arc not in lhe best Interests of the 
Company's stockholders at such time; provided, funhcr, !hat {x} such delAy v.ill not ext~nd for n 
period of more than thirty (30) days wilhoutlhe written consent of the SPURS Agent and (y) the 
Company may impose such delay no more than twice ir any twelve monlh period If the 
CompMy notifies lhe SPURS Agent to suspend the usc of lhe Prospectus until the required 
changes to lhc Prospectus have been made, then lhc SPURS Agent will suspend usc of such 
Prospectus. The SPURS Agent will promptly notify the Company in writing v.hen lhc 
remarkcting ofNotcs Is complete. 

6 



(f) The Com!>MY agrees tha.t neither it nor nny of Its subsidiaries or nffiliatcs 
will purcha.se or otherwise acquire, or enter into any agrero~cnt 10 purchase or otherwise a.cquin:, 
any of the Notes prior 10 the rm~arketing thereof by the SPURS Agent, other than pursuant to 
Sceti on 4(g) or 4(h) of this Agreement. 

Section 4. Appolohucnt and Obligations of the SPURS Agent. 

(a) Unlw this Agreement is otherwise tcnninatcd in ac:cordan~ with 
Section II hereof. in acoordMce with the terms, but subject to the conditions, of this Agreement, 
the Company bercby appoints CITI, and em hereby accepts such appointment, as the exclusive: 
SPIJRS Agent with respect to $SO million aggregate principal o.mount 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 acco.rdance with clause (h) of this Section 4. In its 
capacity as SPURS Agent, the SPURS Agent agrees, subject to the terms and conditions sct forth 
herein, to purchase the Notes on the Remarketing Date if it clecu to remarkc:t the Notes on the 
Notification Date. 

(b) It is expressly understood and agreed by the pnt';,.s hereto that the 
obligations of the SPURS Agent hereunder with respect to the Notes to be remnrketed on the 
Rm~arketing Date nrc conditioned on (i) the issuance and delivery of such Notes pursuan1 to the 
terms and c:ondit:ons of the Purchase Agreement and (il) the SPURS Agent's election on the 
Notification Date to purchase the Notes for rcmarkcti .• g on the Rm~arketing Date. h 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 "ill not be 
obligated to set the SPURS Interest Rate (as defined below) on any Notes, to remarkct any Notes 
or to perform any of the other dut.ies set forth herein nt any time nfter the Notification Date in the 
event t.hat (x) any of the conditions sci forth in dapse (a) or (b) of Section 8 hereofhas not been 
fully and completely met to the rusonable satisfaction of the SPURS Agent, or (y) any of the 
cveniJS set forth in clause (c) of Section 8 hereof has occurred. 

(c) On a Business Day not later than five Business Days prior ~o the 
Remarkcting Date, the SPURS Agent will notify the: Company and the: Trustee in writing as to 
whether it elects to purchase the Notes on the Rc:marketing ~ate (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 Remarkcting Date, upon the: terms and 
subject to the conditions described herc.in. The purchase pri.:c of such tendered Notes \~ill be 
equal to 100% of the aggregate principal amount thereof. Following receipt of notification that 
the SPURS Agent elects to rcmarket the Notes and prior to 4:00 p.m. on the day prior 10 the 
Dctennination 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 IS, 2011, or 
some period therein. If the Company so notifies the SPUR: Agent, it will be obligated to ha\'e 
such Credit Support in place by 9:30 a.m. on the· Remarketing Date. 

(d) Subject to the SPURS Agent's election Lo rcmarkttthe Notes as provided 
in clause (c) abo\'c, by 3:30p.m., New York City time, on the third Business Day immediately 
prccc:ding the Rernarketing 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 
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annum. The "SPURS Interest Rate" will be equal to the sum of 5.41% (the "Base Rate") lind the 
· Applicable Sp.rcad (as deftned below), which will be bAsed on the Dollar Price (as defined 

below) of the Notes. 

The "Applicable Spread" will be the lowest bid indication, cxprcued as a 
sprc4d (in the form of a percentage or in basis points) above the Base Rate, 
obtsined by the SPURS Agent on the Determination Date frorai the bids quoted by 
live Refe.rence Corporate Dealers (as defined below) for the full aggregate 
outstanding principal amowll of the Notes at the Dollar Price, but assuming {i) an 
Issue dale !hal is lh.e Rcmarket!ng Dal.e, with seHicmenl on such dale without 
acctUed interest, (ii) a maturity date that is July 15, 201 I, (ili) a stated! annusl 
interest rate equsl to the Base Rate plus the spread ltld by the applicable 
Reference Corporate Dealer and (iv) the benefit of any Credit Suppon. If fewer 
than five Reference Corporate Dealers bid liS described above, then the 
App.licablc Spread will be the lowest of such bid indications obtsined as described 
above. The SPURS Interest Rate announced by the SPURS Agent, absent 
manifest error, will be binding 1111d c:om:Jusive upon the acrua.l purchasers of the 
Notes ("Beneficial Owners") 1111d Holders of the Notes, the Company :and the 
Trnstee. 

"Comparable Treasury Issues" means the United States Treasury IS«urity 
or securities selected by the SPURS Agent os having an actual or interpolated 
maturity or maturities comp.tlllble to the remaining term of the Notes being 
purchased by the SPURS Agent. 

"Comparable Treasury Price" me:ans, with respect to the Remarketing 
Date, (a) the offer prices for the Comparable Treasury Issues {expressed in each 
case as o pen:entage of its principal amount), as set fonh on Tel~rate Page 500 (or 
such other page as may replace Telerate P-se 500) at II :00 a.m. on the 
Determination Date, or (b) if such page: (or any successor page) is not displayed 
or does not contain :such offe.r prices on the Determination Date, (i) the average of 
the Reference Treasury Dealer Quotations (e• defined below) for the Rem1srketing 
Date, after excluding the highest 11nd lowest :such Reference Treasury Dealer 
Quotations, or (ii) if the SPURS Agent obtains fewer th11n four such Reference 
Treasury Dealer Quotations, the average of all such Reference Tre.a.sury Dealer 
Quotations. "Tclerate Page 500•• means the display designated 11S "Tel erato Page 
500" on Dow Jones Markets (or 5uch other page I1S may replace Telcrate Pege 500 
on such service) or :such other service displaying the offer prices specified in (n) 
above liS may replace Dow Jones Markets. 

"DollAr Price" means, with respect to the Notes, the present value, I1S of 
the R.emazketing Date, of the Remaining Scheduled Payments (as defined below) 
discounted to the Remarketing Date on 11 semi-annual basis (assuming 11 3 60-day 
year c:onsisting of twelve 30-day months) at the Treasury Rate (as defined below). 

"Reference Corporate Dealers" means each of Citicorp Securitie.s, Inc .. 
Morgan Stanley & Co. Incorporated, Bear Stearns & Co. Inc. , Chase Securities 
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Inc. and GoldrtWl, Sldu A Co. and their mpcctive s~rs; provided lhat if 
any of the fo~going or their affiliates shall cease to be a leadin& dealer of 
publidy tnlded debt securities of the Company (a "Primary Corporate Dealer''), 
the SPURS Asmt shall substitute. ~for 100thet Primary Corporate Dealer. 

"Reference T~asury Dealer" means each of Citicorp Sccuritie~, Inc., 
\.foJilll Stanley & Co. Incorporated, Bear Stearns & Co. Inc., Clwc S~uritlcs 
Inc. and Goldman, Sachs & Co. and their respective successors; provided lhat if 
any of the foreaoing or their affiliates lhall cease to be a primary U.S. 
Government securit.les dealer (a "Primllt)' Trcuwy Dealer''), the SPURS Agent 
shall substitute therefor 100ther Primllt)' Treasury Dealer. 

"Reference Treasury Dealer Quotations" means, .,.,;th respect to each 
Reference Trcuury 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 writina to the SPURS Agent by such Reference 
Treasury D~er by 3:30p.m., on the Determination Date. 

'"Remaining Scheduled Payments" means, .,.,;th respect to the Notes, the 
rcmain.lng scheduled paymentJ of the principal thereof and Interest thereon. 
calculate4 at the Base Rate only, that would be due after the Rcmarketing Date to 
and including July I.S, 201 1; provided that if the Remarkcting Date is not an 
Interest Payment Date with respect to the Notes, the amount of the neKt 
succ:cedinn scheduled interest payment thereon, calculated 111\h~ Dase Rate only, 
will be reduced by the amount of Interest accrued thereon, calculated 111 the Dase 
Rate only, to the Renwketlng DDte. 

"Treasury Rate" means, with respect to the Remarkcting Date, the nile per 
annum equal to the semi·annual equivalent yield to maturity or interpolated (on a 
day count basis) yield to maturity of the Comp311blc Trcaswy Issues, assuming a 
price for the Comparable Treasury Issues (expmsed as o percentage of its 
princ.ipal amount), equal 10 the Comp:uable Trcuury Price for the Remuketins 
Date. 

(c) Subject to the SPURS Asent's election to rcmarket the Notes as pro"ided 
in clause {c) above, the SPURS Agent will notify the Company, the Tru.stcc and The Depository 
Trus1 Company \DTC") by telqlbone, confirmed in ""Tiling (whicll may include facsimile or 
other electronic tranSmission), by 4:00 p.m., New York City time, on the Determination Date of 
t11e SPURS Interest Rat.c applicable to the Notes effective fr0111 and including the Remarkcting 
Date co but excluding July I 5, 2011. 

{l) In the event that the Note~ arc remarketed as provided herein, the SPURS 
Agent will make, or cause the TIUS1cc to make, payment to the DTC paniclpant of each 
tendering BenefieiAJ Owner of Notes rubjcct to rtll\ltlctting. by book entry throuah DTC by the 
close of bu.siness on the Rcnwketing Date against delivery through DTC of Juch Beneficial 
Owner's tendered Notes, of the purclwc price for such tendered Notes that luvc been purclwcd 
for rcmarketing by the SPURS Agent The purchase price of such tendered Notes will be equal 



to 100% of the aapqate principal amount thereof. The ComJIIIIY will make, or cause the 
Trustee to make, payment of interest to each Beneficial 0~'11Cf of Notes due on the Renwketing 
Date by book enlly through DTC by the close of business on the Remarketlng Date. 

(8) In the eVCit that (i) the SPURS Agent for lilY ~ doe~ not notify the 
Company of the SPURS Interest Rate by 4:00 p.m., New York City time, on the Detennioation 
Date, or (ii) prior to the Remarketing Date, the SPURS Agent bas resigned and no suceeuor has 
been appointed on or before the Detennloatlon Date, or (ill) at any time after the SPURS Agent 
elects on the N.,tifieation Date 10 ranarket th.e Notes, any event as se1 forth In Section 8 or 
Section I I of tit 11 Agreement bas oeeumd, or (iv) the SPURS Agent for any ruson does not 
elect, by notice 10 the Company and the Trustee notloter than the Notifieation Date, to purchase 
the Notes for remarketing on the Rcmarkctlng Date, or (v) the SPURS Agent for any reason does 
not purchase all tendered Notes on the Remarketlng Date or (vi) the Company for any reason 
fails to redeem the Notes from the Remarketing Dealer following the Company's election to 
effect sueh redemption as specified In Section 4(h) of this Agreement., the Company will either 
(x) repurchase the Notes as a whole on the Remarketing Date at a price equal to I 00% of the 
aggregate principal amount of the Notes plus aliiCClUed and unpaid interest, if any, on the Notes 
to the Remarketing Date or (y) mnllket the Notes as provided in the Fim SupplementAl 
Indenture. If the Notes are rrpurehascd by the Company, p3yment 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 Notes. 

(h) If the SPURS Agent elects to remarket the Notes as provided in clause (c) 
above, then not tiuter than the Business Day Immediately preceding the Detenninatlon i:i"te, 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) I 00% of the aggregate principal amount of the Notes and (ii) the sum of the 
present values of the Remaining Scheduled Payments thereon, as detennined 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 either ease acc-rued and unpaid 
interest from the Rcmarketing Date on the principal amount being redeemed to the date of 
redemption. If the Company elects to redeem the Notes, it Yoill pay the redemption price therefor 
in same-day funds by wire IIIJIJfer to an account designated by the SPURS Agent on the 
Reroarkctlng Date. Alternatively, the Company may elect to have the Notes remarketed on the 
Remarketing Due by a remarketing agent In a 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 Remarl<etlna Date, In same-day funds by wire tnansfer to an account 
designAted by the SPURS Agent. the difference betwt'en the Optio:-.&1 Redemption Price and SSO 
million. 

(i) In aoc:ordance with the tenns and provisions of the Notes, the tender and 
settlement procccSurcJ set forth in this Section 4, includina provisions for p~yment by purchJSen 
of Notes In the remarkcting or for payment to selling Benclicial Owners of tendered Notes, "-ill 
be subject to modification. notwithstanding any provision to the contrary ut 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 fadlitate the tendering and 
remllllketing of Notes in c:ertifialled form. In addition, the SPURS Agent may, notwithstanding 
anything to the contrary contained In the Indenture, modify the senlement procedures set forth in 
the Indenture and/or the Notes in order to facililate the settlement process. If the Company fails 
to redeem the Not.es from the SPURS Agent folllowing any Jll<lh 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 ~ount as provided in Section ll(e) of this AgreemenL 

0) In accordance with the tmns and provisions of the Notes, the Company 
hereby agrt es that at all limes, notwithstanding any provision to the contrary set fonh in the 
Indenture. (i) it wiU uso ~nablc: commerelal elTorts to maintain the Notes in book-entey form 
with DTC or any successor thereto and to appoint a successor depository to the ~xtent necessary 
to maintain the Notes in book-entry form and (li) it will waive any discretiorwy right It 
otherwise may have under the lndenrurc to eauso the Notes to be issued in cenifltated fonn. 

Section 5. Fees and Expenses. Subject to Se.:tion II of this Agreement, for its 
services in performing Its duties set forth herein, the SPURS Agent will not receive any fi!CS or 
reimbursement of expenses from the Company. 

Sedlon 6. Reslpatlon or t he SPURS Agent. The SPURS Agent may submit its 
written resignation at any time, with such resignation a.nd the attendant discharge from Its duties 
and obllsations hereunder to be effective I 0 business days after delivery of such written 
resignation to the Company and the Trustee. The SPURS Agc.nt also may resign and be 
discharged from its duties end obligations herellillder at any time, such resignation to be effective 
immediately, upon tcrmina.tlon of this Agrcemept in accordance with Section II (b) hereof. It 
will be the sole obligation of the Company to appoint a successor SPURS AgcnL 

Section 7. Dealing In the Note~ ; Pu r~liue of Notes by the Company. 

(a) CIT!, when acting as the SPURS Agent or In its individual or any other 
capac'il)', may, to the extent permitted by Jaw, buy, sell, hold and deal in any of the Not.es. CIT!, 
as Holder or Beneficial Owner of the Notes, may exercise any >ote or join as a Holder or 
Beneficial Owner, as the case may be, In any action which any Holder or Beneficial O"mcr of 
Note~. may be entitled to excn:ise or take pursuiiXItto the Indenture with like effect as if it did not 
act in any eapacity hereunder. The SPURS Asent, in its capaci ty clthcr as principal or egcnt, 
may also engage in or have an interest in any financial or other transaction with the Company as 
freely as ifit did not act in any eapacity hereunder. 

(b) The Company may purchase Notes in the rcmarketing, provided that the 
SPURS Interest Rate established with respect to Notes in the re. narkcting 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 Re!parkeling Agreement and the accuracy in all 
material respects of the representations and warranties of the Comp1111y in this Agreement and 
any oertificete delivcn:d pursuant hereto; · 

(b) the submission of a bid by a Refe~nec Corporate Dealer on the 
Determination Date to purchase the full e,ggregate principal amount of the Notes at the: Dollar 
Price. 

(c) th.e further condition that none of the following events will have occ\IJ'I'Cd 
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 statisticel 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 11 manner which reduces the value of the Notes or 
materially changes the rcmarketing procedwes (it being understood that, 
notwithstanding the provisions of this clause: (ll). the Comp1111y is not prohibited 
from Mlending the Indenture); 

(iii) tr.sding in any securities of the CompMy has been suspended or 
materially limited by the Commis~ion, or if trading generally on the American 
Stock Exchange or the New York Stock Exch110ge or in the Nasdaq National 
Market has been suspended or materially limited, or minimum or ma.>timum prices 
for trading have been fiXed, or maximum ranges for prices ha~-e been required, by 
any of said exchanges or by su.ch system or by order of the Commission, the 
National Association of Securities Dealers, Inc. or t."'Y other governmental 
authority, or if a banklng moratorium has been dcclnrcd by either Federal or New 
York authorities; 

(iv) there hilS occurred any mnterinl adverse change in the finllllcinl 
markets In the United States, any outbreak of hostilities or ;:scalation thereof or 
other calamity or crisis or any change or development involving a prospective 
change in national or lntematiollJI! political, financial or economic conditions, In 
each case the effect of which is such as to make it, in 1 'le judgment of the SPURS 
Agent, lmpracticeble to rcmarket the Notes or to enforce: contracts for the ~~>~le of 
the Notes; 

(v) 1111 Event of Default, o.r MY event which, with the giving of notice 
or passage of time, or both, would constitute an Event of Default, with respect ,., 
the Notes has occurred 110d is continuing; 
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(vi) a material adv, .sc change In the consolidated financial condition, 
stockholders' equity, results of Opcnltions, business or prospec:s of the Comp1111y 
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 t.o rcmt•~<et the 
No!c:l or to ~nforcc con!Tilcts for the sale of the Notes, has occurred since !b~ 
Notification Date or since the respective dates as of which infonnation is given in 
the 1934 Act Documents; 

(vii) if a prospectus Is required under the 1933 Act tG be delivered in 
connection with the remarketiog of the Notes, the Company fails to furnish to the 
SPURS Agent on the Remarketing Date the officers' certl fic:ate, opinion Md 
comfort letter referred to in Section 3(e) of this Agreement and such other 
documents and opinions as counsel for the SPURS Agent may rcaso~bly require 
for the purpose of enabling such counsel to pass upon the sale of Notes in the 
remarkcting as herein contemplated and related proceedings, or in order to 
evidence the aCC~uracy and completeness of any of the reprcscnuuions and 
warranties, or the fulfillment of any of the conditions, herein conlllinc:d; 1111d the 
SPURS Agent bas received on the Remarketing Date a certificate of the Chairman 
of the Board, the President, the Chief Executive Officer, the Chief Operntlng 
Officer, the Chief FinMcial Officer or a Vice President of the Cc>mpany, and the 
Treasurer or an Assistant Treasurer of the Company, dated as oflhe Rermuketing 
Date, to the effect that (i) the representations and WlllTanties in thi.s Agreement arc: 
lnle and correct in all material respects "ith the same force and effect ns though 
expressly made at and as of the Rcmarketing Date, (ii) the Company has complied 
in all material respects with all agreements and sati.s1icd all cond·itlons on its pAM 
to be performed or satisfied at or prior to the Remuketing Date 111\d (iii) none of 
the events specified in the preceding clause (vi) has occurred; or 

(viii) the Notes arc not maintained in book-entry form with DTC or any 
successor thereto; provided, that the SPURS Agent, in its sole discretion lllld 
subject to receipt of an opinion of counsel for the Company reasonably 
satisfactt..y to the SPURS Ag~nt. may waive the foregoing condition if in the 
SPURS Agent's judgment the Indenture and the Notes can be amended, and they 
lll'C amended. so as to penni I the remark cling of the Notes in certificated form and 
otherwise as contemplated herein. 

(d) In furtherance of the foregoing, the effectiveness of the SPURS Agent's 
election on the Notification Date to remorket 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 Chief financial Officer or a Vice President of 
the Company, and the Treasurer or an Assistant Tre4Surcr 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 rcmarket the Notes, provided the SPURS Agent "ith notlce of all events 
liS required undc1 Si:ction 3(a) of lhiJ Agm~mcnt, (ii) the reprcstntations 1111d wo.rrt111tir:s in this 
Agreement uc ttTUc and correct In aU material respects at and as of the Notification Date and (iii) 
the Company hill$ complied \\ith all agreements and satisfied 1111 conditions on its pAM to be 
performed or satisfied at or prior to the Notification Date. Such cerdficate 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 ~mpany on the Notification Date of its election to remarket the Notes and in any 
event prior to the Determination Date. 

In the event of tho ftilurc of any of the forcsoing conditions, the SPURS Agent may 
terminate lu obligations under this Agreement or redetermine the SPURS Interest Rate as 
provided in Section I I. 

Scetlou 9. Iudcmolflcatlou. 

(a) To the extent permitted by law, the ~mpany agrees to indemnify and 
hold harmless the SPURS Agent and its offic.crs, directors and employees and each penon, if 
any, who controls the SPURS Agent within the meaning of Section 20 of the 1934 Act as 
follows: 

(i) against any loss, l iability, claim, damage and expense whatroever, 
as incuned, arising out of (A) the failure to have nn effective registration 
statement under the 1933 Act relating to the Notes, if required, or the failure to 
satisfy the prospectiU delivery requirements of the 1933 Act due to the failure of 
the ~mpaoy to provide the SPURS Agent with an updated Prospectus for 
delivery or (B) any untrue statement or alleged untrue statement of 11 material fact 
conlllined in the Reg.istration Statement, the Prospectus or the Prospectus 
Supplement (including any incorporated documents), or (C) the omission or 
alleged omission thcrebom of a material fact necessary to ITI4ke the st11temcnts 
thmin, in light of the circumsum~es in which they were made, not misleading; 

(ii) against any and all loss, liability, claim, damage and expense 
whatsoever, as incuned, to the otent of the aggregate amount paid in ~"lemem 
of any litisation, or invcstlgation or proceeding by any governmental agency '" 
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 con~nt will not be unreasonably withheld; and 

(iii) against any and all expense whatsoever, as incurred (inc:Juding the 
fees and disbursements of courtsel chosen by the SPURS Agent), reasollllbly 
incurred in investigating, prcptlring or defending against any liligation, or any 
investigation or proceeding by any governmental 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 w~ll not apply to any lo~s. liabilities, claims, 
damages and e:xpcnses to the extent arising out of (i) any untrue statement or omission made in 
confo:rmlty with written information furnished lo the Company by the SPURS Agent expressly 
for use in the Remarlr.eting Materials; (ii) any statement in, or omiSsion from, a prospectw used 
in manner inconsistent with the last clau~ of the last sentence of Section 3(c); or (iii) any untrue 



statement in, or omission from, a prosp«tus when a subsequent version of the prospectus hid 
been supplied to the SPURS Agent prior to such subsequent version prior to the relevant sale or 
sales. 

(b) The SPURS Agent ag~ to Indemnify 1111d hold harmless the Comp1111., 
its dirc::tors and each of its officers who signed the RcgiSII'ltion Statement from and against 1111)' 
loss, liability, claim, damage and expense, as inewTcd, but only with respect to untr\le sutcments 
or omissions made In the Remarkcting Material$ in conformity "ith information furnished to the 
Company In writing by the SPURS Agent expressly fo.r we in such Remarketing MaterialJI. The 
indcnu.'ty ogr«mcnt in this clause (b) v.illcxtend upon the same tcnns and conditions to each 
pcrsoo, if 1111y, who controls the Company within the meaning of Section 20 of the 1934 A ca. 

(c) Each indemnified party will give notic:c as promptly as rcasoMbly 
praaicable to each indemnifying pany of any action commenced against it in respect of which 
indemnity may be sought bemlnder, but failun: to so notify an indemnifying pany will not 
relieve such indemnifying party from any liability hereunder to the el«ent it is not mmterially 
prejudiced as a result thc.rcofand in any event will not relieve it from lillY liability which it may 
have otherwise th1111 on account of this indemnity agreement. In the case of pcrtics indcllUlilicd 
pursuant to clause (a) above, couruclto the indemnified panics "ill be selected by CITI, a.nd, in 
the case of panics inoemnificd pursuant to clause (b) above, counsel to the indemnified panics 
will be selected by the Company. An Indemnifying pany may panid~tc at its o-.n expense in 
the defense of any such aetion; provided that counsel to the indemnifying pcny will not (cxcq~t 
with the consent of the indemnified pcny) also be counsel to the indemnified pany. In no event 
\\ill the indemnifying parties be liable for fees and e:<pcnscs of more than one counsel (in 
oddition to any local counsel) septlrllte from their own counsel for all Indemnified ;-:uties in 
COMCC1ion with any one action or separate but similar or related actions In the same jurisdiction 
arisins. out of the same general allegations or circumstances. No Indemnifying pany will, 
without the prior written consent of the indemnified p:utics, settle or compromise or consent to 
the entry of any juds,ment "ith respect to any litigation, or any invcstigation or proceeding by 
any governmental agency or body, commenced or threatened, or any claim whatsoc\'cr in respect 
of which indemnification or contribution could be sought undc.r this Section o or Section 10 
hereof (whether or not the indemnified parties arc actual or potenual pcnies thereto), unless such 
settlement, compromise or consent (i) includes an unconditional release of ach indemnified 
pcny from all liability ari.sing out of such litillJitiOn, investigation, proceeding or claim and (ii) 
docs not include a statement as to or an admission or fault, cul~bilhy or o failure to act by or on 
behalf of any indemnified pany. · 

(d) The indemnity agreements contained in this Section 9 will remain 
operative and in full force nnd effect, regan! less of any lnvc$llption made by or on behalf of the 
SPURS Agent, and will survive the termination or car1cellah.ln of this Agreement and the 
r=kcting of any Notes hereunder. 

Scelloo JO. Cootribulloo. If the indemnification provided for in Section 9 hereof is 
for any reason unavailable to or Insufficient to hold harmless an Indemnified pany in respoct of 
nny losses, liabilities, claims, damages or expenses referred to thueln, then each indemnlfying 
pcny "'ill contribute to the agarcgate amount of such losses, liabilities, claims, damages Md 
ex-penses incurred by such Indemnified ~ny, as incurred, (I) in such proponlon as is appropriate 
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to reflect the relative benefitJ received by the Company on the one hand and the SPURS Agent 
on the other hand from the remarketing of the Notes punuant to thls Agreement or (ii) if the 
allocation provided by clause (I) Is not permincd by applicable law, in such proportion as is 
appropriate to reflect not only the relative benefiiS 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 
coMcction with the aw, failures to act, statement$ or omissions that resulted in such losses, 
liabilities, claims, damages or expenses, as well as any other relevant equitable considerations. 

The ~elative benefits received by the Company on the one hand and the SPURS Agent on 
the other ha• 1d in coMcction with the remarketing of the Notes pursuant to thls Agreement will 
be deemed to be in the same respective: propo.nions as (i) the aggregate principal amount of the 
Notes, and (Iii) the DQifCgate positive difference, if any, betwcco the price: paid by the SPURS 
Agent for the Notes t.c:ndc:red on the: Rcmarkcting Date and the price at which the: Notes arc: 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 •be case of any losses, liabilities, c:lairns, damages or expenses arising 
out of nny untrue or nlleged untrue slD!ement of a material fact contained in nny 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 a!leged 
omission to state n mnterial fact relates to information aupplicd by the Company or by the 
SPURS Agent and the panics' relative intent, knowledge, access to information and oppon~-::ily 
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 pursuMt to this Section I 0 were determined 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 tosses, liabilities. claims, damages and expenses 
incurred by an indemnified party Md referred to nbove in this Section I 0 will be deemed to 
include any legal or other expenses reasonably int"urrcd by wch indemnified p3ny in 
investigating, preparing or defending against any llt.igntion, or nny investigation or proceeding by 
nny governmental agency or body, commenced or threatened, or nny claim whntsocver based 
upon any such act or failure to act or Wltrue or alleged untrue $Uitcment or omission or alleged 
omission. 

Notwithstanding the provisions of this Section 10, the SI'URS Agent \\ill not be required 
to contribute any amount In excess of the amount by which the total price ot which the Notes 
rcmarketed by it Md resold to the public were sold to the put lie exceeds the omoWit of any 
damages which the SPURS Agent lw otherwise been required to pny by reason of any oct or 
failure to act for whic.h it is responsible hereunder or any untrue or alleged untrue statement or 
omission or alleged omission. 

No pe:son guilty of fraudulent misrepresentation (within the rnW~ing of Section 11(1) 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 ~tion 10, ach pcrs..o, If any, who controls the SPURS Agent 
within the meaning of Section IS of the 1933 Act or Section 20 of the :934 Act will have the 
same rights to contributlon as the SPURS Agent, and C*h director of the Company, each officer 
of the Company who signed the Registratlon Statement, and each person, if any, who controls 
the Company within the meanin& of Section IS oflb~ 1933 Act or Section20 of the 1934 Act 
\~,ill have the same rights to contribution IS the Company. 

Stctlon Jl . T er mination or SPURS Rcmarkcllng AQrumco t or Rtdctcrmloatlon 
or SPURS l n ter~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 repurcha.sc: of the 
Notes by the Company pursuant to Section 4(a) hereof; or the redemption or rc:marketing of the 
Notes by the Company pursuant to Section 4(h) hereof; or at 12:01 a.m. on the cby following the 
Notification Date If the SPURS Agent has not notified the Company and the Trustee on the 
Notification Dat.e of its election to remarket the Notes; or as provided in Section ll(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, a1 
any time on or before the R.:marketing Date, in the event that: (I) any of the conditions referred 
to or set forth in Section 8(a) or Section 8(b) hercof have not been met or satisfied in full, or (II) 
any of the events set forth In ~tlon 8(c) will have occurred after the NotiiiC'Ition Date. The 
SPURS Agent agrees to promptly notify the Company and the Trustee of such termination. 

(c) Notwithstanding any provision herein to the contrary, in lieu of 
terminating this Agreement pursuant to ~tion 11 (b) above, upon the occurrence of any or 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 D111e, may elect to purchase the Notes for rcmarketina and determine 
a new SPURS lnte:cst Rate in the manner provided in Section 4(d) of this Agrc:e.mcnt, except 
that for plllJIOSCS of determining the new SPURS lnterc5t Rate pur5Ullnt to this pM~graph the 
Determination D:ate refencd to therein shall be the dote of such elcclion and redetermination. 
The SPURS Agent shall notify the Company, the Trustee and DTC by telephone, confirmed in 
writing (which may ioclude facsimile or other electronic transmission), by 4:00p.m., New York 
City time, on the dale of such election, of the new SPURS JntereS1 Rate applicable to the Notes. 
Thereupon, such new SPURS Interest Rate "'i ll supersede and replace any SPURS Interest Rate 
previously determined by the SPURS Agent and, absent m110irest error, 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 Scctlon II (b) as set forth above, shall not thereby be deemed to have 
waived ilS right to detcrmlne a new SPURS Interest Rate o · terminate this Agreement upon the 
subsequent oceurnncc of lilY other event set forth in Section II (b). 
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(d) If thlJ Agreement Is tenninated pursuant to this Section I I, such 
tennination will be without liability of any patty to any othu party, cxc:cpt that, in the case of 
tennination pursuant to Section ll(b) of thill Allfecment, the Company will ;;:imbune the 
SPURS Agent for all of its reasonable out-of-pocket expenses related to the remarketing. 
including the reaso.nablc fees and disbursements of counsel for the SPURS Agrnt if such 
tennination is pursuant to Section B(a), 8(b), :S(c:Xi),(il), (v), (vi) or (vii) (provided, however, 
with resped to Section 8(c:Xvil), notwithstanding any other provisions hereof, referenc:e in any 
c:crtific:ate, opinion or comfort letter to a m&ller or event addressed in another fllbsection of 
Section 8(c:) shall not give riJc 10 any rights under this Section I I( d)), and except funhc:r Ill set 
forth i.n ~eetion I l(c) below. Sec:tlons I, 9, 10, I l(d) and ll(e) will survive such termination 
and rema.n in full force and elfeec. 

(e) If the SPURS Agent does not rcrnarket the Notes because of 
(x) tc:nnination of this Agreement pursuant to Section II (b); (y) the resignation of the SPURS 
Agent due to the occurrence, prior to the Notification Date, of any event set forth in 
Section 8(c:Xii), (v) or (viii); or (z) any failure by the Company to redeem the Notes from the 
SPURS Agent follo'ol.ing any election by the Company to effect such redemption Ill spcci fied in 
Scc:tion 4(hXeach of the eventS described in clauses (x), (y) and (z) being refc:rred to here:in Ill a 
Calculation Event), lhe Company will Immediately following the Calculation Amow.t 
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 
commencially reasonable basis and will be equal to an amount, if any, that would be paid by the 
SPURS Agent in consideration of an agreement betwun the SPURS Agent and a Reference 
Corponne Duler (other thnn the SPURS Agent) to enter Into a transaction that would have the 
effect of preserving for the SPURS Agent the C'Conomie equivalent of any payment or delivery 
(whether the underlying obligation was absolute qr contingent) by the SPURS Agent and the 
Beneficial Owners that would, but for the OC:CIUTCllCC of the Calculation Event, have been 
required on the Remarketing D11te. ln dctennlning the Calculation Amount, the SPURS Agent 
will be entitled to assume that the Notes are obligations Issued by the United States Deportment 
of the Ttc~Uury backed by the full faith and credit of the United States of America. If the 
Calculation Event arises from a situation described in Cla~U.: (z) above, the Comp411y's 
obligation to pay the Calculation Amount shall be in lieu of the Company's obligation to pay the 
Optional Redemption Pric:c pursuant to Section 4(h). The SPURS Agent will determine the 
applicable Calculation Amount Ill soon as practicable after the occurrenc;c of any of the 
Calculation Events (the date of such calculation, the "Calculation Amount Dctcnnination 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 indude 
facsimile or other electronic: transmission). The Calculation Amount, absent manifest error. shall 
be binding and conclusive upon t11c parties hereto. 

(f) This Agreement will be fUbject to tennination by the Company only upon 
a material breach by the SPURS Agent of Its obligations hereunder or due to a material 
inaccuncy In 11 representation or warranty m11dc by \he SPURS Agent hereunder. 

Section Jl. SPURS Aamt'• Performance; Duty or Care. The duties and obligations 
of the SPURS Agent will be detcnnined solely by the express provisions of this Agreement and 
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Std.ioo 18. Counterparts. This Agreement may be executed In several counterp3rtS, each of which will be regarded as 10 original and all of wbieh will constitute one and the same document. 

Section 19. Ameodmm U. This Agreement may be amended by any instrwnent in writing $igned by each of the parties hertto so long as this Agreement as amended i5 not incoiUistent with the Indenture in effect u of the date of any such amendment. 
Sec:Uoo 20. Notltes. Unleu otherwise specified, any noliCC$, reque5U, conseou or other c:ommunicatioM ilven or made ben:under or pursuant hmto will be made in writing (which may i.nci•Jde faeJimllc or other eleetronlc transmiuion) and will be deemed to have be-en validly given 01 made wlml (i) delivertd or mailed, registered or certified rmll, rerum receipt requested and postage prepaid, addreued as follows or (ii) sent by facsimile Lr11n$111ission to the applicable nwnber Indicated below: 

(a) to the Company: 

Tampa Electric Company 
702 North Franklin Street 
Tampa, Florida 33602 
FIC5imile: (813) 228-4811 
Telephone: (813) 228-4111 
Attention: Roger H. Kessel 

(b) to CITI: 

Citibanlc, N.A. 
c/o Citicorp Securities l11e. 
399 Park A venue 
Sth Floor, Zone 6 
New York, New York 10043 
Telephone: (212) SS9-S249 
Facsimile: (212) 793-1717 
Allention; PU$hkar K. Butani 

or to such other address as the Company or the SPURS Agent .... 111 spetify il' writing. 
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£N WITNESS WHEREOF, each .Jf lhe Company and the SPURS Agent lw caus>ed this 
SPURS Renwketing Agreement to be cx~tcd in its name and on its behalf by one of iu duly 
authoriz-ed officers as of the date first above written. 

TAMPA ELECTRIC COMPANY 

By sdt:i~ 
Treasurer 

Ci'flBANK, NA. 

By·~~-------------------Title: 
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IN WJnmSS WHEREOF, eac of the Company aDd the SPURS Aaent bas caused this 
SPURS Remarkctina Aareement to be ..xecutcd In Ita oamc and oo its behal! by ooc of its duly 
aulhoriwl officers u oftbo date first above wrineo. 

TAMPA ELECTRIC COMPANY 

By ______________________ __ 

Title: 

CITIBANK, N.A. 

. . 
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TAMPA £LECTJUC COMPAJ•Y 

SlOO,OOO,OOO 

Medium-Term Note Pro1ram 

Due from 9 Months to 40 Years from Date ofluue 

AGENCY AGREEMENT 

Citieorp Securities, Inc. 
399 Park Avenue 
Sth Floor, Zone 6 
New York, New York 10043 

MorgM c:, .·n1ey & Co. Incorporated 
1 585 Broadway 
New York, New York 10036 

Ladies and Gentleman: 

July 28, 1998 

Tampa Electric Company, a Florida eorpciration (the "Compo11y"). eonlinns Its agreement 

with each of you with respect to the bsuc and sale from time to time by the Company of up to 

$200,000,000 (or the equivalent thereof in one or more foreign tumncies or eomposite 

currencies) aggregate initial public offering prioe orits medium-tenn notes due from 9 months to 

40 years from date of issue (the "Notu"). The Notes will be Issued under an lndcntwe dated as 

of July I, 1998 (the "Bast /ndtnJurt'} between the Company and The BIIJ\k of New York, as 

Trustee (the "Trustttj, and wiU have the maturities, interest rates, redemption provisions, if any, 

Md other tenns as set forth In lndenturu aupplemental to the Base Indenture (each, a 

"Suppltmtntol Jndtntwt," the Base Indenture as amended by such Supplemental Jndentwes 

refCTl'ed to hcrc.in as the • Jndtntvrtj. 

The Company hereby appoinll Cit ieorp Securities, Inc. and Morg&ll Stanley & Co. 

Incorporated (rndividually an "Agcnr and eollcc:tlvely the "AgtnJs'') as its agents, ~ubject lo 

Section 8, Section II and the Company'• riaht to sell NoteJ directly to lnvestora without the we 

c f agents for the pwpose of soliciting and receiving off era to purchase Notes from the Company 

uy others and, on the basis of tho reprcscntallonJ and WIIW!ties herein contained, but JUbj cccto 

the terms and conditions herein JCI forth, each Aaent agrees to we ruson~bll efforts to solicit 

e.nd r«cive offcra to purc:hasc Noles upon terms a:ccptablc IO the Company at JUth times and in 
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such amounts as the Company shall from time to time specify. In addition, any Agent may abo 

purc:lwe Notes as prinelpal pW'IlWlttO the tums of I purc:twe lif«mcnt rdating tO such sale (a 

uPurchast Agrttmtnf') in~ with the provisions of Section 2(b) !-'!fCOf. 

The Company has filed with the Seeuritles and Exehange Commission (the 

MCommisJionj a reJistration statement, ineludlng a ptospeetUJ, relating to the Notes. Such 

registration &tatement, including the exhibits thereto and any amendments thereto, Is hereinafter 

referred to as the "Rtglstratlon Slattmtnt." The Company proposes to file with the Commission 

fion: time to time, pur1UIIlt10 Rule 424 under the Sceurities Act of 1933, as amended (the 

"Str: lrlllu Acr), supplemenu to the prospeenu included in the Reaistration Statement that will 

describe CCtllin terms of the Notes. The prospectus in the form in which it ;~ppcars in the 

Registratlon Slllement is bercinal\er referred to as the M&ut Prosptcrus." The term 

uProsptctus" means the Base Prospectus together with the prospectus supplement or 

supplements (each a "PrasptCJus S!lppltmtnl') specifically rclaling to Notes, as filed with, or 

transmitted for filing 10, the Commission punuantto Rule 424. As used herein, the terms MBast 

ProspeciUJ" and "ProspeCtus" shall include in tach case the documents, if any, incorporated by 

reference therein. The terms "suppltnllnt," "amtndtrJtnl" and "am~n.tl' as used herein shtll 

include all documenu deemed to be incorporated by reference in the Prospectus that arc ftl"'<< 

subsequent to the date of the Base Prospectus by the Company with the Commission pUTSIWltto 

the Seeurities Exchange Act of 1934, aJ amended (the "&changt Act"). 

I. Rtprtstntatlons and lf'arrantlts. The Company represents and warrants to and 

agrees with each Agent as of the Commene.:mcnt Date (u defined below), u of each date on 

which an Agent lOiiclts ofTen to purchase NoteS from the Company, as of each date on which the 

Company accepts an offer to purchase Notes (including any purc:twe by an Agent pursuant to a 

Purthue Agreement), as of each date the Company issues and deli vcn Notes, and as of each 

date the Registration Statement or the Buc Prosp«1us is amended or aupplcmcoted, as follows 

(it being understood that aueh representations, warranties and -arec:mcots shall be deemed 10 

relate to the Registration Statement, the Bo.se Prospectus 1111d the Prospectus, each as amended or 

supplemented to each such date): 

(a) The Regl.stration Statement has become e!Tcctlve; no slop order 

suspending the c!Tcctivcness of the Registration Statement is In effect, and no 

proceedings for such purpose arc pending before or threatened by the Commission. 

(b) (i) £ac.h document filed or 10 be filed pursuant to the Exchange Act and 

incorporated by reference In the Prospectus, on the date il wu or is filed with the 

Commission, (A) complied or will comply In all rna erial respects with the Exchange ACI 

and the applicable rules and regulations of the Commission thereunder and (B) did not 

contain and will not contain any untnle statement of a material ~or o.mit to Slllc a 

material foci required to bo !lilted themn or neeess•ry to make the statement' therein not 

misleading, (li) each pan of the Rcr isuation Statement, when wch part becam' e!Teclivc, 

did not conllln and each IUcb part, •~ amrnded or supplemented., if applicable, wben so 
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amended or supplemented, will not contain any untsue statement of a material facr or 

omit to ltlte a material fact required to be mtcd therein or necessary to make the 

ll&tements therein not misleading, (iii) the Registration Statement, on the date it wa.s 

declared effective, and the Prospectus, u of the date of th.e Buc Prospectus, com pi ied 

and, as amended or supplemented, If applicable, on the date of such Amendment or 

Supplement, will comply in all material respecrs with the Securities Acr and the 

applicable rules and ~gulatlons of the Comrnlulon thereunder, and (iv) the ProS)'ICCtus 

docs not contain and, as amended or supplemented, if applicable, on the date of such 

Amendment or Supplement, will not contain any unuue suternen~ !>fa material fad or 

omit to state a material fact necessary to make the statements the~in, in the light of the 

cl~umstances under which they we~ made, not misleading;proJided however, that (I) 

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 relatlna to an Agent furnished to the Company In writing by auch Agent 

expressly for use therein or (y) to that pan of the Registration Statement that constitutes 

the Statement ofEligibUlty (Form T·l) under the Tnlft lndennue Aet of 1939, as 

amended (the "Tnat Jndenturt Ad'), of the Trustee and (2) the representations and 

Wlll'll!tics set forth in clauses l(bXIi) llild l(b)(iv) above, when made as of the 

Commencement Date or as of any date on which an Agent solicits offers to purelta.se 

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 fonh in a supplement to the Base Prospectus; 

(c) The Company has been duly incorporated, is validly existing as a 

corpo~tion In good standing under the Ia~ 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 bas full power and lawful authority to authorize, execute 

and deliver this Agreement and any applicable W.;tten Purt:hasc Agrcement (as 

hereinafter delined) on the terms and co.nditions set forth herein nod therein and the 

Apcment and any appUcablc Wrinen Purchase Agrceme,nt have been duly authoriz.cd, 

executed and delivered by the Company; 

(c) The lnden~ bas been duly qualified under the Trust Indenture Act and 

has been duly authorized, executed and deliv~d by the Company and is a valid and 

binding agreement of the Company, enforceable In accordance with its terrns; 

(I) The Notes have been duly authorized and. when executed and 

authenticated In eccordance with the provisions of the Indenture and deliv~d to and paid 

for by the purehascrs thereof, will be entitled to the benefits or the Indenture and will be 

valid and binding obligations of the Company: 
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(g) The execution and delivery by the Company of, and the perfonnanc.e by 
the Company ofils obligations under, this Agreement, the Notes, the Indenture and any 
applicable Written Purchase Agreement will not rc1ult in 11 breach of or constitute a 
default Wider nor will it viollle the provisions of any indenture, mortgage, deed ofiJ'USt, 
agreement, or other instrument to which the Company Is 11 party or by which It or any of 
its property is bound nor will il violate the provisions of the Restated An.icles of 
lncorpor.atlon o.r by·laws of the Company or any statute, or any order, rule or regulation, 
to the ex1ent applicable to the Company, of any court or other governmental or regulatory 
bod· and no consa~t, 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 thi.s Agreement, the 
Notes, the: Indenture and any applicable Purchase :Agreement, except, as h11ve been 
obtained Md except such as may be required by the securities or Blue Sky laws of the 
various states in connection with the offer and sale or the Notes; 

(h) There has not occurred any material adverse eh11nge in the condition, 
ftnancial or otherwise, or in the earnings, business or operations of the Company and its 
subsidiaries, tal:en as a whole, from that set forth in the Prospectus; 

(i) The fllWldal statements of the CompMy, together with rclnted notes, 
incorpor.ated In the Registration Statement nnd the Prospectus present fai:rly, in 
accordance with generally accepted accounting princ:iples consistently applied (except as 
stated therein and except the notes to the interim financial statements), the finillltial 
position and the results of ope.ratlons of the Company and its prede=on at the dates 
and for the respective periods to which they apply; 

(j) The Company Is not and, after 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 "in.vestment company" as such term is defined in the Investment Company Act of 
1940, as ~~~mended; 

(k) PricewaterbouscCoopers LLP, successor to Coopers & Lybrand LLP who 
have certified fmanc.ial statements of the Company, are independent public accountants as 
required !by the Securities Act and Lie rules and regulations of the Commission 
thereunder, and 

{l) The Company has complied with 1111 provisions of Section 517.075, 
Florida Statutes relating to doing business with the Oovemment of Cuba or with any 
person or affiliate located In Cub11. 

2. Sollcltollons os Agent; Purchases as Principal. 
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(a) Scllcllat/ons as Agtnl. Ia coMection with an Agent's actions as agent 

hereunder, web A sent avces to use reasonable efrons to solieit offers to purchlise Not~ 

upon the terms and conditions set forth In the Prospectus as then amended or 

avpplcmentcd. 

The Company reserves the right, in its sole diSCKtinn, to Instruct the Agents to 

suspend at any time, for any period of time or permanently, the solicitation of offers to 

purclwc Notes. Upon receipt of notice from the Company, the Agents will forthwith 

suspend solicitations of offers to purclwe Notes from the Company until such time as the 

Company bAs advised the Agents that such solicitation may be resumed. While such 

solicitation is suspended, the CompMy shell not be required to deliver any certificates, 

opinions or lcners in accordance with Sec~ ions S(a), S(b) and 5(c); provldtd. ho-..~~r. 

that if the Registrllion Statement or Prospectus is amended or supplcmentd during the 

period of suspension (other than by an amendment or supplement providing solely for a 

change in the interest rates, redemption provisions, amonlz:atlon schcdulc:a or manuitics 

offered on the Notes or for a change: the Agents dcc.m to be: Immaterial), no Agent shall 

be required to resume soliciting offers to pwcll&se Notes until the CompMy has delivered 

such eerufieetes, opinions and lcners u such Agent may reasonably request. 

The CompMy agrees to pay to each Agent, as consideration for the sale of each 

Note resulting from s solicitation made or an olTer to purchase received by such Agent, a 

commission in the form of a disenunt from the purchase price of such '!l::::e equal to the 

percentege set forth below of the purchase price of auc:b Note: 

Term 

From 9 months to less than I year 
From I year to less than 18 months 
From 18 months to less than 2 years 

From 2 yean to less than 3 years 

From 3 years to less than 4 years 

From 4 years to less than S years 
From 5 years to less than 6 years 

From 6 years to less than 7 years 
From 7 years to less than 10 years 
From 10 yean to less than IS years 
From I 5 years to less than 20 years 
From 20 years to less than 30 years 

30 years and beyond 
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Rtte 

.125% 

.ISO% 

.200% 

.2SO% 

.350% 

.450% 
.500% 
.550% 
.600% 
.625% 
.7000h 
.750% 

Subjcet to 
negotiation 
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Each Agent shall communicate to the Company, orally or in writing, each offer to 

purchAse Notes r~ived l!y such Agent as agent that in its judgment should be considered 

by the Company. The Company shall have the sole riaht to accept otTers to pW'Cha.se 

Notes and may reject any offer in wbole or in part. Each Aaent shall have lbe right to 

reject any otTer to pwchase Notes that it considers to be unacceptable, and eny such 

rejection shall not be deemed a breach of' its agreements contained herein. The 

procedural details relating to the issue and de.Jivery of Notes sold by the Agents as agents 

and the j'3ymenttherefor shall be as~~ fonb in the Supplemental Indenture relating to 

such Nr ces. Additional procedural details relatina to such Notes may be set forth 1::-: one 

or more Jener agreements between the Company and the Trustee. 

(b) Purchasts as Prfncfpol. Each sale of Notes to an Agent as principaJ shall 

be made in accordance with the terms of this AgrccmenL In COMeetion with each such 

sale, the Company will enter into a Purelwe Agreement that wiiJ provide for th.e sale of 

such Notes to and the p~ thereof by such AgenL Each Purchase Agreement will 

take the form or a written agreement between such Agent and the Company, which may 

be substantially in the form of Exhibit A hereto (a "Wrllltn Purchase Agrttmtnl'). 

An Agent's commitment to pureba.se Notes pursuant ton Purchase Agreement 

shall be deemed to have been made on the basis of the representations and warranties of 

the Company herein contaiMd and shall be subject to the tenns and conditions herein ~t 

forth. Each Pureha.se Agreement shall specify the principal amount of Notes to be 

pureha.sed by such Agent pursuantthere~o. the maturity date of such Notes, the price to be 

paid to the Company for such Notes, the inluesl rate and interest rate formula, if any, 

applicable to such Notes and other terms of such Notes. Each such Pureha.se Agreement 

may also specify any ~uirements for officer!' certificates, ophuons of counsel and 

leners from the independent public accountants of the Company pursuant to Section 4 

hereof. A Purcha.sc Agreement may also specify certain provisions relating to the 

reofTering of such Notes by such Agent. 

Each Pureha.se Agreement shall specify the time .:nd place of delivery of and 

pnyment for such Notes. Unles.s otherwise specified in a Purch~ Agreement, the 

procedural details relating to the issue and delivery of Notes purchAsed by an Agent as 

principal and the payment therefor sbaJI be as ~t forth in the Supplemental Indenture 

relnting to such Notes. Additional procedural details relating to such Notes may be set 

forth in one or morn lener agreements between the Company and the Trustee. Eac:.h date 

of delivery of and payment for Notes 10 be pW'ChiUcd by an Agcnt pursuant to a Purchase 

Agreement is referred to herein as a "S~1111mrn1 lktt." 

Unless othcrwi~ ~peeifled in a Purcha.se Agreement, if you are purchasing Notes 

as principal you may ~u such Notes to other dealers. Any such sales may be at a 
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discount, which aball not exceed the amount set fonb in the Prospe<:tus Supplement 

relating to such Notes. 

(c) Dfllvuy. The documentS required to be ddivercd by Section 1 of this 

Agreement as a condition precedent to each Agent's obligation to begin soliciting ofTen 

to purchase Notes as an aaent of the Company shall be deli"f.rcd 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 Agent& and the Company may agree upon 

in writina, but in no event later than the day prior to the earlier of(') the date on which 

the Agents begin soliciting offers to pun:lwe Notes or (ii) the first date on which the 

Company accept& any offer by an Agent co pun: hue Notes pursuant to o Purchase 

AgrecmenL The date of delivery of such document& is referred to herein as the 

"Commtnctmrlll Datt." 

(d) Ob/fgoJ/ons ~l'tral. The Company acknowledges that the obligations of 

the Agents under this Agreement are several and not joint 

3. Agr~tmtntt. The Company agrees with each Agent that; 

(a) Prior to the termination of the offering of the Not.es pursuant to this 

Agreement or any Purchase Agreement, the Company will not file any Prospectus 

Supplement relating to Notes or lilY ame.ndmentto the Reglstnulon Statement unless the 

Company has previously f111Tlished to the Agents copies thereof for their review and will 

not file any such proposed supplement or amendment to whic:b the Agents rusonably 

objeet;provldtd. howevtr, 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 

IS( d) of the Exchange Act, copies of whic:b filings the Company will cause to be 

delivered to the Agents promptly after being tnuwnit'-d for filing with the Commission 

and (il) any Prospectus Supplement that merely Kts fonb the terms or a description of 

panicular Notes shall only be reviewed a.nd approved by the Agent or Agents offering 

suc.h Notes. Subject to the foregoing sentence, the Com_rany will promptly cause eac:b 

Prospectus Supplement to be filed with or transmitted for filing to the Commission in 

accordance with Rule 424(b) under the Securities Ac:t. The Compa.ny will promptly 

advise the Agen!J (I) of the flling of any IIIJI1endment or supplement to the Base 

Prospectus (except that notice or the filing of an amendment or supp.lement to the Base 

Prospectus that merely sets fonb the te.mns or a desc:.r.ption or particular Notes shall only 

be given to the Agent or Agents offering aueh Notes), (il) of the filing and effectiveness 

of any amendment to the Re&fstration Statement, (Iii) or any request by the Commtission 

for any amendment to the Reaistration Statement or any amendment or supplement to the 

BiLK Prospcctw or for any lddl!ionallnformation, (iv) of the ISSWIDc:e by the 

Commission of any stop order auspendlng 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 suspc.mion of the qualification of 

the Notes for aale In any jwisdletion or the Initiation or thnstenlni of any proceeding for 

such purpose. The Company will ~ reasonable cfTons to prevent the issuance of any 

such stop order or notice of suspension of qualification and, if issued, to obtain as soon as 

p.racticable the withdrawal thereof. If the Base Prospectus is amended or supplemented 

as a result of the filing uncia the Exthanac Act of any document Incorporated by 

n:ferenec in the Prospectus, no Agent shall be obligated to solicit offers to purchase Notes 

so long as ltls not reasonably satisfied with such document. 

(b) If, at any time when a prospectus ~lating to Notes is required to be 

delivered under the Securities Act, any event occurs or condition cxlslJ as a result of 

which the ProspeciUS, as then amended or supplemented, would Include an untrue 

statement of a materi.al fact, or omit to stale any material fact nCCCSSIU')' to malce the 

statemenlJ tbcrtin, in the light of the c~umslaneca when the Prospectus, as then 

amended or supplemented. Is delivered to a purchaser, not misleading, or if, in the 

opinion of the Company,lt is nccesSII.r)' at any time to amend or supplement the 

Prospectus, as then amended or supplemented, to comply with applicable law, the 

Company ~ill immediately notify the AgenlJ by telephone (with confirmation in writing) 

to suspend solicitation of offers to purchiiSe Notes and, if so notified by the ComJl&lly. the 

AgenlJ shall fonhwith suspend such solicitation and cease using the Prospectus, as lhcn 

amended or supplemented. If the Comp:sny shall decide to amend or supplement the 

Registration Statement or Prospectus, as then amended or supplemented, it shall so advise 

the AgenlJ promptly by telephone (with confirmation In writing) md, at its expense, shall 

p~part and cause to be tiled with the Commission, except as otherwise expressly 

provided, at such time it deems appropriate, an amendment or supplement to the 

Registration Statement or Prospectus, as then amended or supplemented, reasot::!Jiy 

satisfldol)' to the Agents, that will co"'"t such Jtatement or omission or effect such 

compliance, and will supply such amended or supplemented Prospectus to the Agents in 

such quanthles as they may reasonably request. If any doc-uments, ccnificates, opinions 

and letters furnished to the Aients pumuntto Sections 3(1), S(a), S(b) and S(c) In 

coMection with the prtparation and filing of 1ucb 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 Aaents will resume the solichation of offers to 

purchase Notes hertunder. NotwlthJtandins any other provision of this paragraph, until 

the distribution of any Notes an Agent may own as principal bas been completed up t.o a 

maximum of fifteen days from the date of the Purchase At. -ecmcnt, if any event d~bed 

above in this parapph occu:s, the Company will, at Its own expense, forthwith prtpiiTe 

and cause to be filed promptly with the Commission an amendment or aupplcment 10 the 

Registration Statement or Prospectus, as then amended or supplemented, reasonably 

satisfactory to auc:h Agent, will rupply such amended or Jupplrmc:nted Prospectus to such 

Agent in such quantities as It may reasonably request, and shall furnish to such Agent 
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pursuant to Sectiona 3(1), S(a), S(b), and :S(c) such documents, certificates, opiniona, and 

leners u it may request in connection with the preparation and fiHng of such amendment 
or supplement. 

(c) The Company will make generally available to Its security holders an 
earning statement that satisfies tht promlona of Section ll(a) of the Securities Act and 
:he rules and replationa of the Corn.miulon thereunder covering a twelve mon:h period 
beginning not I Iter thJn the first day of the Company'• fiscal qiWter ncXI foUowina the 
kdfectivc date ' (u defined in Rule I S8 WlCier the Securities Act) of the Rejistration 
Statement with respect to each sale of Notes. If such fiscal qiWter is the4irst fiScal 
quarter of the Company'• flsc:al yu.r, IUCb earning statement shall be made available not 
later than 90 days after thc close of the period covered thereby and In all other cues shall 
be made available not later than 4S days .after the close of the period covered thereby. 

(d) The Company wiU fumi.sh to each Agent, without charge, a conformed 
copy of the Registration Statement, Including cxhlbits and all amendments thereto, .and as 
many copies of the Prospct.'Us, any documents incorpon.ted by reference therein and any 
supplements and amendments then:to u suc:h Agent may n:asonably requeSL 

(e) The Company will cooperate in the qualification of the Notes for offer and 
sale under the securities or Blue Sky laws ofauch jurisdictiona in the United States as the 

Agents shall reasonably request and help to malntoin such qunllflcations for as long as the 
Agents shall rcuonably request. 

(I) The Company shall furnish to the Agents such relevant documents a.nd 
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 
suppleme.nts thereto, the lndenrun:, any Supplemental Indenture, the Notes, this 
Agreement, any Purchase Agreement and the performance by the C<:'"lpany of its 
obligations hereunder or thereunder as the Agents may from time to time reasonably 
request. 

(g) The Company shall notif'y the Agents promptly in writing of any 
downgrading, or of its receipt of any notiec 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 accordccl any of the Company's aecurities b!' 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 aale of Notes is conrwnmatcd, Jli!Y 
all expenses inc.ldcnt to the perform.anec of Ill obligationa under this Agreement and MY 
Purchase Agreement, including (i) the preparation and filing of the Registration 
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Statement and the ProspeeiUS and all amendments and supplements thereto, (ii) the 

prepll1'1ltion, issuance and delivery of the Nolet, {ill) the feet and disburserne.nts ofllle 

Company's counsel and accountants and of !he TNslee and Its counsel, (iv) the 

qualification of the Notes under securities or Blue Sky laws In accordance with the 

provisions of Section 3(e), including filing fees and the fees and disbursemen1.1 of counsel 

for the Agents in COMect!on therewith 111d In connection with the preparation of any Blue 

Sk-y Memora:~da in an amount not exceeding SS,OOO with respect to any such 

memorandum, (v) the printi11g and delivery to the Agents In quantities as hereinabove 

stated of copies of the Regi• ttation Statement and all amendments thereto and oftlle 

Prospeerus and any amendments o.r supplements thereto, (vi) any fees charged by rating 

agencies for a requested ratina of the Noces (the Company aarees the Agent shall not be 

obligated to P'IY bills for unrcquested ratinas) (vii) any expenses incwml by the 

Company in coMeetion with a "road show" presentation to potential investon and (ix) 

the fees and disbursements of counsel for the Agents Incurred in coMeetion with the 

offering and sale of the Notes, including any opinions to be rendered by such cowuel 

her:::- :ler, and (x) any out-of-pocket expenses incurred by the Agents which have been 

approved by the Company. 

(i) During the period beginning the date of any Purchase Agreement and 

continuing to and Including the Settlement Date with respect to such Pureha.se AIIJCernent 

(which period shall not exceed IS days), the Company will not, v.ithout such Agent's 

prior wrinen consent, offer, sell, contract to sell or otherwise dispose of any debt 

securities of the Company or wamsnts to purc;luuc debt securities of the Company 

substantially similar to such Notes (other than (A) the Notes that are to be 10ld pwsuant 

to such Purchase Agreement, (B) Notes previously agreed to be 10ld by the Company, (C) 

comrnerciml paper Issued in the ordinll1)' cciurse of business and (D) in C:OMection with 

Acquisitions), except as may otherwise be provided in such Purchase Agreement. 

4. Conditions of the Obligations of the Agents. Each Agent's obligation to solicit 

offers to purchase Notes as agent of the Company, each Agent's obligation to purchll$e Notes 

pursuant to any Purchase Agreement, and the obllgatio.n of a purchaser to purchase Notes 10ld 

through an Agent as agent will be subject to the ec:euracy in all material ~cts oi the 

representations and warranties on the pari of the Company herein, to the accuracy In all material 

respects of the statements of the Company's officers made in each certificate furnished pllfJuant 

to the provisions hereof. end to the performance and observance by the Company in all materi.lll 

respects of all covenants and agreements herein conta.lned on its pan to be performed and 

observed (in the case of an Agent'• obligation to solicit ofTen to purchase Notes, at the time of 

such solici14tion, and, in the c:asc of an Agent't or other purchaser's obliaation to purchase 

Not1s, at the time the Company accepts the offer to purchase such Notes IlK at the time of 

issu'.nce and delivery) and (in uch case) to the following additional conditions precedent when 

Wld as specified: 
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(o) Prior to such soliclllltion or purchase, as the case may be: 

(i) then: shall not have occurred any chaoge in the ~onditlon, fillancial 

or olhctwUe, or in !he earnings, bwincss or operatlons o f !he Company and its 

subsidiaries, taJccn IS a ~I e. from that set forth in the Prospew~S, as amended or 

supplemented at the time of 1\lCh soUcitatlon or at the time such otTer 10 pwchase 

was m·ode~, that, in the reasonable judgment of the relevant Agent, is material and 

advcn: and that malces It, in the reasonable judgment of such Agent, 

impracticable 10 mulcetthe Notes on the terms and in the manner contemplated 

by the Prospcd\IS, IS so amended or supplemented; 

(ii) lhcre shall not have occurred any (A) suspension or material 

limillltion ohBding geneBIIy on or by, as the case may be, any of the New Yoo:. 

Stock Exchange, the American Stock Exchange, the National Association of 

Securities Dealers, Inc:., the Chicago Board Options Exchange, the Chicago 

Mercantile Exch~~~:gc or the Chicago Board of Trade, (B) suspension of trading of 

any securities of the Company on any exc:hange or in any over-the-counter 

market, (C) dccl&ll.lion of a general moratorium on commercial banking activities 

in New York by either Federal or New York SUite authorities or (D) any outbreak 

or escalation of hostilities or any change in fina.nc:ial markets or any calamity or 

crisis that, in the reasonable judgment of the relevant Agent, is material and 

odven;o end, in the case of My of the events described in clauses 4(a)(li)(A) 

through 4(a)(ii)(D), such event, singly or together with any other such event, 

makes it, in the reasonable judgJnent of such Agent. impracticable to market the 

Notes on the terms and In the IIUIIIlCr contemplated by the Prospectus, as 

amended or supplemented at the time of such solicillltion or at the time such otTer 

to purchase was made; and 

{iii) there shall not have occurred any doYo'llgradang, nor shall My 

notice have been given of MY intended or potential do\\'llgrading or of any review 

for a possible chMgc that does not indicate the direction of the possible change, in 

the rating acc:orded any of the Company's securities by any "nationally 

recognized Sllltistic:al rating organization,M 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 l{a)(iii) above, as 

disclosed to the relevant Agent in writing by the Company prior to such solicitation or, in 

the e.asc of a pun:b&sc of Notes, as disclosed to the relcvMt Agent before the otTer to 

purchase such Notes was made, or (B) in each case described io Section 4(•Xii) above, 

the relevant event shall haYe oc:c:un'ed and been lcnown to the relevant Agent before such 

solici!Jition or, in the case ofa purchase of Notes, before the otTer to purchase such Notes 

was made. 
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(b) On the Commencement Date and, If c:&lled for by any Purclwe 

Agr«mcnt, on the corresponding Settlement Date, the relevant Agents ::.'".all have 

received: 

(i) The opinion, dated as of such date, of Pal met & Dodge LLP, 

outside counsel for the Company, to the effect that: 

(A) the Comp&ny bas been duly incorporated., Is validly 

existing IS a corporation in good standing 110der the laws of the State of 
Florida has the corporate powu and authority to own its property and to 

conduec Its busines, IS described in the Prospectus, IS then amended or 

supplemented; 

(B) each of this Agreement and any applicable Wriuen 

Purchase Agrcctnent has been duly authorized, executed and delivered by 

~Company; 

(C) the Indenture has been ouly qualifled 110der 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 fraudulentll'IIJUfe.r, reorganization, moratorium and similar 

Jaws of general applicability relating to or affecting creditors' rights and to 

general equity p.rinciples; 

(D) the Notes have been duly authorized and, if executed and 

auth~nticated in accordance with the provisions of the Indenture and 
delivered to and paid for by the purchasers C.:rcof on the date or suth 
opinion, would be cntltJcd to the benefits of the Indenture and would be 

valid and binding obligations of the Comp311y, enforceable in accordance 

with their respective tc:nns, subjett to bankruptey,lnsolvency fraudulent 
transfer, reorganiz.ation, moratorium and similar laws of general 

applicability relating to or affetting creditors' rights and to general eq~ity 
principles; 

(E) the execution and delivery by the Comp1111y of, 1111d the 
performance by the Company ofit.s obligations 110dct, this Avec:mcnt, the 

Notes, the Indenture and any applicable Wrinen Purchase Agreement will 
not c:ontniVCI!e any provision of applicable law or the restated Articles of 
incorporation or by·laws of the Company or consthutc o default under ony 

agreement or other Instrument binding upon the Company or any ofits 
subsidiaries that is listed IS an exhibit to the Company's Fo.rm IO·K for the 
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year ended December 31, 1997, or any subsequently filed paiodic report, 

or, to the best of such collliSd's knowledge, any jud&Jllenl, order or decree 
of any govemmenlal body, agency or court hal(ingjurisdiction over the 

<.:cmpany or any aubaldlary, and no ~o~mnt, approval , authoriucion or 

o.rder of, or qualification with, any govcmmenl&l body or aaency is 

required for the pcrformmc:c: by the Company of its obligations under this 

Al!l'=llent. the Noc.es, the lodenrurc and any applkable Purclwc 

.. BJ"onent, except u has been obtained and exceptiUCh as may be 

required by the securities or Blue Slcy laws of the various states in 
coMectioo with the offer and sale of the Notes or the rules of the National 

Association of Securities Dca.len; 

(F) The Reglstncion St.atcrneot bas become erTcelive uoc1er the 

Securities Act, and, co the best of the knowledge of such counsel, no 

stop order IUSpeodlng lbe effectiveness of lbe Registration Scattme:nt or 
of any pan thereof bas been issued and no proceedings for !hac purpose 
have been Instituted or are pending or contemplated under the Securities 

Act; 

(0) the Sl&tcments In the Prospectus., as then amended or 
supplemented, under the captions uOescription of the Debt SccuritiC$," 

insofar as such SUitements constitute summaries of the proviaions of the 

lodenture fairly summarize the matters referred to therein; 

(H) such cowucr is of the opinion ascribed co it in the 
Prospectus, as then amended or supplemented, under the caption "Certain 
Federal Income Tax Consequences"; 

(I) such counsel (I) is of the opinion lhac..ach document filed 

pursuant to the Exchange Act and incorporated by reference In the 
Prospectus, u then amended or supplemented (except for financial 

sea cements and schedules: and other financial and statistical data inc! uded 
therein as to which such counsel need not express any opinion) complied 

wben 10 filed as to form in all m.a:terial respects with the Exchange Act and 

the applicable rules and regulations of the Commiss1on thereunder, (2) 

nothing has come to such cowuel'a attention whit. 'I ha.s caused it to believe 
that (except for fllWICialsiAtemenlJ and schedules and other linancLal and 
siAtlsdeal dJI& u to which such counsel need not express any belief and 

except for that pan of the Registration Statement that constitutes the Form 
T-1 heretofore referred to) each pan or the Registration Statement, as theo 
amended, if applicable, when suc:h part became effective, coniAined any 

untrue statement of alllllerial fact or omitted to state a material facl 
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required to be stated therein or necessary 10 make the statcmeniJ therein 

not mislradina, (3) l.s of the opinion that the RcJistntion Sllltmlent and 

Prospectus, as then amended or supplemented, If applicable (except for 

fiiWieialltltementJ and schedules and other financial or atatis11cal dato 

included thcrcin as to which IUCb 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 Commlulon thereunder and (4) 

nothing has come to S\lth counsel's atkntion which causa it 10 believe 

that (except for financial statements and scbedules and other financial or 

statistl<:al data as to which such counsel need not express any belief) the 

Prospectus, as then amended or supplemented, If applicable, as of the date 

such opinion l.s delivered contains any untrue statement of a material fact 

or omits to state a material fact necessary in order to make the stotements 

therein. in the light of the circumstances under which they were made, not 

mill edina; provldtd that in the case of an opinion delivered on the 

Commencement Date or pursuant to Section S(b), the opinion and belief 

set fonh in clauses 4(b)(I)(J)(3) and 4(b)(i)(l)(4) above shall be deemed not 

to cover information concerning an offering of paztieular Notes 10 the 

extent such information will be sci fonh in a supplement to the Base 

Prospectus. 

In rendering such opinion, Palmer & Dodge may rely as ·to auch mancu 

governed by FJorida law upon the opinion of Sheila M. Mc:Dcvlu, corporate 

eounsel 10 the Company (provided Palmer & Dodge stwJ sute that they believe 

both they and you arc justified In relying upon such opinion). 

(it) The opinion, dated as of such date, of Ropes & Gray, counsel for 

the Agents, covering such matters as the Agents may reASonably I'C(juest, such 

counsel having received S\lth papers and information AS .,;,ey may reASOnably 

request to enable them to pus on such moners. 

(e) On the Commencement Date ind, if called for by any Purchase 

Agreement, on the corresponding Settlement Date, the relevant Agents shall have 

received o certificate of the Company, dated the Commencement Date or such s~nlcment 

Date, as the case may be, and signed by an e.xecutive officer of the Com~y. to the effect 

sct fonh in Section 4(e)(iii) and 10 the effect that the represcn. \lions and warranties of the 

Company contalned in thlt Aasument arc, to the best of his or her knowledge true and 

correct in all material respects as of JUth date and that the Company has complied with 

all of the agreements and aatisfied all of the conditions on its pan to be performed or 

satisfied on or btfore 111eh date. 
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(d) On the Commern:ement Date and, If called for by any Purclwe 

Agreement, on the corresponding Settlement Date, PricewatcrhoweCoopers LL.P, 

independent public eecountants, shall have fllmilhed 10 tbc relevant Agents a lenu or 

lene.rs, dated the Commencement Date or rueb Senlement Date, as the ease may be, in 

form and sul»tanee aatisfa~:tory 10 sueb Agents containing statements and information of 

the type ordinarily included In a01:0untants' "comfort Jeners .. to underwrite.rs with respect 

to the fm.'lllcial statements and ceztain financial information contained in or incorporated 

by referer :e in10 the Prospcetlls. as then amended or J\lpplcmented. 

(e) On the Commencement Date and on each Settlement Date, tbe Company 

shall have furnished to the relevant Aaents J\lch appropriate fUrther information, 

certificates and documents u they m11y rcuonably request. 

S. Additional Agruments of the Company. 

(a) Each time the R.eairltation Statement or Prospectus Is amended or 

J\lpplemented (other 11110 by an amendment or J\lpplement providingaolely for a change 

in the Interest rates, redemption provisions, amortiutlon schedules or mal\lrities 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 10 be delivered forthwith lc> each 

Agent a cenilicate of the Company sianed by an executive officer of the Company, dated 

the date of such amendment or J\lpplement, as the case may be, in form reasonAbly 

satisfactory 10 the Agents, of the same tenor as the certificate referred to in Section 4(c) 

relating to the Registration Statement or ihe Prospectus as amended or supplemented to 

the time of delivery of such certificate. 

(b) Each time the Company furnishes a certificate pu.rsuantto Section S(a), the 

Company will furnish or cause 10 be furnished forthwith 10 each Agent a written opinion 

of independent counsel for the Company. Any such opinion shall be dated the date of 

such amendment or rupplement, as th1: case may be, shall be In a form satisfactory to ihc 

Agents and shall be of the same tenor as the opinion referred to in Section 4(bXi), but 

mc>dified to relate to the Reaistration Statement and the Prospectus as amended and 

supplemented to the time of delivery of such opinion. In lieu of such opinion, counsel 

last furnishing J\lch an opirtion to an Aaent may furnish to each Agent a letter to th.e 

effect that such Agent may n:ly on such last opinion to the same extent as though it were 

dated the date of such letter (except that suuemenu in such Jut opinion will be deemed to 

relate to the Registration Statement and the Prospectus as 11 1ended or supplemented to 

the time of delivery of JUch kner.) 

(o) &ch time the Rcgistratlon Statement or the P10Sp«tus is amended or 

supplemented to set forth amended or IUpplemental financial information or such 

amended or supplemental Information is Incorporated by reference in the Prospectus, the 

Company, upon the rcuonable request of the Asent, Mall cause its independent public 
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acc:ountAnu forthwith to furnish cacll Aaeot with alener, dated the dale of Jucb 
amendment or supplement, IS the case may be, in fonn sa!Ufactory to the Agents, of the 
same tenor IS the leiter referred to In Section 4(d), wifb rea.ud to the amended or 
supplemental finaneial lnfonnation included or incorporated by referru~cc: In the 
Registration Statement or the Prospectus IS amended or supplemented to the date of such 
lena. 

6. lndtm.'llty tmd Contribution. 

(a) The Company agrees to Indemnify and bold lwmlw each Aaent and cadi 
person, if any, who controls any Agent within the meaning of either Section IS of the 
Securities Act or Section 20 of the Exchange Act from and again11 any and all losses, 
claims, damages and liabiUtles (includina. without limitation, any legal or other expenses 
reasonably lncutTed in coMection with defendina or investiptina 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 (IS 

amended or supplemented if the: CompiDy shall have furnished any amendments or 
supplemenu thereto), or caused by any omission or alleged omission to state therein a 
material fact required to be stated therein or nec:e;sary to make the sutements therein not 
misleading, except Insofar IS such !ossa, claims, damages or liabilities are caused by (A) 

any such untrue statement or omission or alleged untrue statement or omission based 
upon (i) information relating to such Agent fwnished 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·l, (B) failure to deliver the Prospectus IS most 

· recently supplemented or amended with or prior to the wrinen conftrmation of such sale 
or (C) sales ntade following notice pursuant to Section 3(b) and prior to deliVCI)' of an 
amended or supplemented Prospectus. 

(b) Each Agent agrees. severally and not jointly, to indemnify and hold 
harmleu the Company, iu direc:tors,lu officers who sign the Registration Statement and 
ench per5on, If any, who controlJ the Company within the meaning of eilher Section IS of 
the Securities Ael or Section 20 of the Exchange Act to the same cxteniiS the foregoing 
inde.mnity 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 supplcmenu 
thereto. 

(c) In case any proceeding (including any governmental investigation) shall 
be instituted involving any person in respect of which lnd< 'Mity may be sought pursuant 
to either Section 6(a) or 6(b) above, such person (the "lndtmn/jitd porf)l) shall promptly 
notify the person aaainst whom such Indemnity may be sought (the "Indemnifying porry") 
in writing 1111d the indemnifying party, upon request of the lndem.niOed pany, shall retain 
counsel reasonably satisfactory to the indemnified party to represent the indemnified 
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party and any othm the indemnifying party may designate in such proceedint~ and ahall 
pay the fees and disbursement$ of such counsel related to such proeeeding. In any such 
proceeding, any indemnified party shall have the right to retain its own counsel, but the 
fees and ClCJlCIUCS of such counsel shall be at the cxpmx of such indemnified pany 
unless (i) the indemnifying party and the indemnified party shall have mutually 88Jecd to 
the retention of such counsel or (ii) the n.amed panics to any such proeeedlng (including 
any impleaded parties) include both the indemnifying party and the Indemnified party and 
represcutation ofboth parties by the same counsel would be inappropriate due to actual or 
potential differing intCI csts between them. It is undmtood that lhe Indemnifying party 
shall not, in respect of !he legal expenses of any indemnified party in connection with any 
proceeding or related proceedings in th.e.samejurisdietion, be liable for the fees and 
expenses of more than one separate firm (in addition to any local· counsel) for all such 
indemnified panies and that all such fees and expenses shall be reimbursed as they nrc 
incum:d. Such fum shall be designated in writing by the Agents that arc indemnified 
parties, in the case of parties indemnified pUI'SU8Jltto Section 6(a) above, and by the 
Company, in the case of parties indemnified pursuant to Secdon6(b) above. The 
:~ • ;mnifying party shall not be liable for any settlement of any proceeding effected 
without its wriue.n consent, but if scllled with such consent or if there be a ftna.l judgment 
for lhe plaintiff, the indemnifying party~ to indemnify !he indemnified party from 
and against any loss or liability by reason of such scnlemcnt or judgment. 

(d) To the extent the indemnification provided for in Section 6(1) or 6(b) is 
unavailable to an indemnified party or insufficient in rcspcet of any losses, claims, 
damages or liabilities referred to lhueln, ihen each indemnifying party under such 
paragraph, in lieu ofindemnifying such indemnified party thereunder, shall contribute 10 

the amount paid or payable by such indem:Dified party as a result of such losses, claims, 
damages or liabilities (i) in such proportion as is appropriate 10 reflect !he rellttivc 
benefits received by the Company on the one band and each Agent on the other band 
from the offering of such Notes or (ii) if 'the allocation provided by clause 6(d)(i) above is 
not permined by applicable law, in such proportion as is appropriate to reOect not only 
the relative benefits referred to io clause 6(d)(i) above but also the relative fault of the 
Company on the one hand and each Agent on the othu hand in connection with the 
statements or omissions that resulted In such losses, claims, damages or liabilities, as well 
as any other relevant equitable eonsidera'lions. The relative bc:nelil$ 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) reeci vcd 
by the Company bear to the total discounts lllld commissions received by ench Agent in 
respect thereof: The relative fault of tbc •Company on the one hand an4' each Agent on the 
other hand shall be determi.ned by reference to, among other things, whether the untrue or 
alleged untrue statement of a material fact or the omission or alleged omission to stl!te B 

material fact relates to information sup pi led by the Company or by such Agent and the 
parties' relative intent, knowledge, acceu to information and opportunity to correct or 
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prevent such statement or omission. Each Agent'J obligation to contribute punuant to 

this Section 6 shal l be ~everal in the proponion that the principal amount of the Notes the 
sale of which by or through such Age.nt gave riJC to such losses, claims, damages or 
liabiihies bears to the aggregate principiiii!IT1ount of the Notc:s the sale of which by or 
through any Agent gave rise to su.ch losJC"· claims, damages or liabilities, and not joint. 

(e) The Company and the Agents agree that it would not be jUS1 or equitable if 
con•ributlon pursuant to this Section 6 • 'Cte detennined by pro rota allocation (eva~ if 
the .'\gents were treated as one entity for sucb purpoJC) or by any other method of 
allocation that doc:s not take account of the equitable conside111tions 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 ln Section 6{d) shall be deemed to include, 
subject to the limltatlons set forth above, any legal or other expenses reasonably incum:d 
by such indemnified party in COMection with investigating or defending any such action 
or claim. Notwithstanding the provisions of t11is 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 u. in Section 6(d) that were offered and JOld to the public through such 
Agent exceedJ the amount of any damages that suc.b Agent bas othernise been required 
to pay by reason of suc.b untrue or alleged untrue Sl&lemcnt or omission or alleged 
omission. No penon guilty of fraudulent misrepresentation (within the meaning or 
Section I l(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 I f.mlt any rights or remedies which may 
otherwise be available to any indemnified pany at law or in equity. 

(f) 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 tennin:•;on of this Agreement or any 
such Purchase Agreement, (ii) any investigation made by or on behalr 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) ccc-:ptancc of and payment for 
any of the Notes. 

7. Position aftht Agtnls. In acting Wider this Agreement and in COMection with the 
sale of any Notes by the Company (other than Notes sold to an Agent pursuant to a PW"Chase 
Agrcemcnl), each Agent Is acting JOiely as agent of the CompanJ and does not assume any 
obligation towards or relationship of agency or trust with any purchaser of Notes. As\ Agent 
shall make reasonable effons to assist the Company in obtaining performanc~ by each purchaser 
whose offer to purchase Notes has been JOiiched by aueh Agent and accepted by the Company, 
but sueh Agent ah8ll not have any liability to the CompMy in the event any such purchase ls 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 Comp;311y ahall hold the relevant Agent harmless 

-18· 



against any loss, c:l.aim, damage or liability arising from or as a result of such default 1111d shall, in 

particular, pay to suc:h Agent the commission it would have received had such Ale been 

consummated. 

8. Termination. This Agreement may be tennlnated at 1111y time by the Company or, 

as to any Agent, by the Company or such Agent upon the giving of written notice of suc:b 

termloation to the other parties hereto, but without prejudice to any rights, obligations or 

li4bilitirs of 1111y party hereto ecaued or incuned prior to suc:b termination. The terrninalion of 

this Agn emeot ahall not require termination of any Purc:hase Agreement, and the termlnalion of 

any such Purchase Agreement shall not requile tcnnination of this Agreement. If this Agreement 

is terminated, the provisions of the thlrd paragra,pb of Section 2(1), Section 2(c), the last SCJ'Itence 

of Section 3(b) and Sections J(c), J(b), 6, 7, 9, I 0 and 13 shall suzvivc; provldtd that if at tl!Q 

time of tennlnation an offer to purchase Notes has been accepted by the Company but the time of 

delivCI)' to the pwdwer or its agent of such Notes has not oceuned, the provisions of Sections 

I, 2(b), 3(a), 3(d), J(e), 3(1), 3(8), 3(i), 4 and S shall also survive until such delivery bas been 

made. 

9. Norlcu. All communications hereunder will be in writing and sh:.!! be deemed to 

have been duly given If mailed or transmitted by any st1111dard form of telecommunieation. 

Not.ices shall be sent, 

, ....... 

iho the Agents, to: 

o.nd to: 

Cilicorp Securities, Inc. 
399 Park Avenue 
Sib Floor, Zone 6 
New Yorlc, New York 10043 
Facsimile: (212) 793·1717 
Anenlion: Pusbkar K. Butani 

.. 

Mo.rgan Stanley & Co. Incorporated 

I S8S Broadway, 2nd Floor 
NewYorlc, New York 10036 
Telephone: (212) 761-4000 

Facsimile: (212) 761-0780 
Attention: Manager- Continuou.sly Offered Products 
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with a copy to: 

Morgan Slallley & Co. Incorporated 
I S8S Broadway, 34th Floor 
New York, New York 10036 
Attention: Peter Cooper, lnvc:sunent Banking Information Center 
Telephone; (212) 761-8385 
7"elecopier: (212) 761..0260 

and a copy to: 

Ropes&Oray 
One lntcmalional Place 
Boston, Massachusetts 02110 
Facsimile: (617) 9SI-70SO 
Attention: Marie V. Nuccio 

and if to the Company, to: 

Tampa Electric: Company 
702 North Franklin Street 
Tarnpe, FloridA 33602 
Facsimile: (813) 228-4811 
Attention: Roger H. Kessel 

with a copy to: 

Palmer & Dodge LLP 
One Beacon Street 
Boston, Musachusetts 02108 
Facsimile: (617) 227-4420 
Attention: John L. Whitlock 

I 0. Successors. TIUs Agreement and any Pwdwc Agreement will inure to the 
benefit of and be binding upon the p&rtic:s hereto and their rc:speetive suc:cessors and the omec:rs. 
directors and controlling persons referred to in Sec:tion 6 and the pwcbasus of Notes (to the 
extent expressly provided in Section 4), and no other person will haY\ any right or obligation 
hereunder. 

I I. Amtndmmts. lhi1 Agreement may be amended or supplemented if, but only if, 
such IIITlendmc:nt or supplement is in writing ancl is signed by the Company and each Agent; 
provldtd that the Company may from time to time, on ~even dAys prior written notice to the 
Agents but without the CODICDt of an)' Agent, amen<! th.is Ag~mcntto addu a party hereto one 
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or more additional finns registered under lhe Exchange Att, whereupon each such fllTil shall 
become an Agent hereunder on lhe same terms and conditio.ns as lhc olhcr Agents lhat are parties 
hereto. The Agents shall sign any amendment or supplement giving effect to lhe addition of any 
such ftm1 u an Agent under this Agreement 

12. Collllltrparts. This Agreement may be signed in two or more countcrpazu, each 
of which shall be an original, wilh the same effec1 as if the signatUreS lhcreto and hereto were 
upon the same .nstnunent. 

13. Appllcoble Low. lbls Agreement shall be governed by and constiUcd in 
accordance with the Internal laws of the State of New York except with respect to Its conflicts of 
Jaws principles. 

14. Htodlngs. Th.: beadings of the sections oflhis Agreement have been inserted for 
convenience of reference only and shall not be deemed 11 plll1 of this Agreement . 
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Iflhe foregoing is io aceordllnee with your understanding of our agreement, please sign 
and return to us the enclosed duplicate hereof, whereupon thls lett.er and yo~~r acceptance shall 
reprt$oCnt a binding agr«ment between lhe Company and you. 

Vuy truly yows, 

TAMPAELBCOUCCOMPANY 

The fo.regoing Agreement is hereby confumed and accepted as of lhe date fJlSt above 
wrinec. 

CITICORP SECURITIES, INC. 

By:---------
Name: 
Title,: 

MORGAN STANLEY & CO. INCORPORATED . 

By: -----=------
Name: 
Title: 

))01tU OJ 
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Sianature Paae to 
Asency Asreeaent 

If the foreaoing Is in aCGOrdan" with your understandina of our agreement, plcasc sign 

and return to us the enclosed duplicate hereof, whereupon this letter and your acceptan" shall 

reprcscnt a binding agreement beiW«n the Company and you. 

Very truly yours, 

TAMPAELECTIUCCOMPANY 

By: ________________ __ 

Name: 
Title: 

The foregoing Agreement is hereby confirmed and accepted u of the date first above 

"-:itten. 

CITICORP SECURITIES, TNC. 

By: CQ~ Q. c...JL:._ 

Name: ).......,·,cf A. C.U"" 

Title: "• t.A.- 1?"'-S: ~ 

MORGAN STANLEY & CO. INCORPORATED 

By: -----------------
Name: 
Title: 
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Signature Page to 
Agency Asreement 

If the foregoing is in aoc:ordance with your und .standing of our agreement, please sign 
and rttlll111to us the enclosed duplicate hucof, whereupon Ibis lcucr and your accepiA!ltc shall 
represent II binding agreement between the Company and you. 

Very truly yours, 

TAMPA EL.ECTRIC COMPANY 

Br.------------------
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 .. 

By:~ ­
N:ame: t~,d)<~el fv!..c n 
Title: V ;. . .. f'·~.'.l..-"t-
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Tampa Electric Company 
702 North franlclin Street 
Tampa, floridll 33602 
Attention: Sandra Callahan 

TAMPA ELECl'RIC COMPANY 

Medium-Term Notes 

PURCBASE AGREE~~NT 

[Date] 

Re: Pun;hw ofMe!ljum-Term Note• due [MaruritY Date) Ctbc "Notes·· , 

EXHIBIT A 

Reference is made to the Agency Agrument dllted July -J 1998 between you and each 
of us (the "Agency Agreement"). CapiiAiizcd terms used herein and not defined life wed o.s 
defmed in th.e Agency Agreement. 

We agree to purchase, severally and not jointly, the principalllfnount of Notes set forth 
below opposite our n~~r~~es: 

NIDIC 

Cilicorp Socurilies, lne. 

M'Ol'll.!l Sll.!llcy & Co. lntbrporaud 

Total • •• •• ••••••• . •••••••••••••••••• . • .• •• •••.•• 

Principal Amount of 

Notu 
s 

The Notes shall be in the form of, and shall have th~ terms set forth in, the Form of Note 
attached as Exhibit A hereto. 

The provisions of Sections I, 2(b), 2{c), 3 through 6 and 9 through 13 of the Agency 
Agreement and the related dermitions are incorporated by reference herein and shall be deemed 
to have the same force and effect as If set forth in full heMin. 

If on the Settlement Date any one or more of the Agents shall fail or refuse to purchase 
NotcJ that it has or they have agreed to purcl\as.e on such date, llld the Aggregate amount of 
Note.s which such defaulting Agent or Agents agreed but f~led or refused to purchase is not 

A·l 



more than one-tenth of the egarepte amount of the Notes to be purcll&sed on aucb date, the other 
A genu shall be obligated severally in the proponlonJ that the amount of Notes Kt forth opposite 
their respective names above bean to the aagreaate amount of Notes set forth opposite the rnuncs 
of ellslli:b non-dcfaultlna A a en!$, or in such other proportioru c.a Citicorp Se<:Urities moy 
specifY, to purcllase the Notes which such dcfaultlna Aacnt or Aacnts aarecd but failed or 
refused to purcllase on luch date; provldtd that in no event shall the amount of Notes that any . 
Aaent bas aarecd to pun:hase pursu&~~t to this Asreemcnt be increased pursuant to this Pan&raph 
by an •mount in excess of one-ninth of such amount of Notes without the wrincn consent of such 
Agent If on the Settlement Date any Agent or A&cnts shall fail or refuse to purcllase Notes a.od 
the agaregate amo\lllt of Notes with respect to which such default occun i~ more than one-tenth 
oft 1e aggregate amount of Notes to be pun:hased on such dllte, and arrangements satisfactory 10 

Ciucorp Securities and the Company for the purchase of such Notes are not made within 
36 hours after such default, thi5 Aarecmcnt shell terminate without liability on the p1111 of any 
non-defaulting Agent or the Company. In any such ease either Citicorp Securities or the 
Company shall have 1M right to poltpone the Sculcmcnt Date but in no event for lonser than 
seven days, in order that the required changes, if any, in the Registration St.etcmcnt and in the 
Prospectus or in any other documents or arrangements may be effected. Any action taken ~mder 
this paragraph shall not ~I eve any defaulting A sent from liability in respect of any default of 
Slli:h Agent under t'tis Aarecmcnt. 

This Aareernent 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 shallaurvive for the plllpi)SCS of this Agreement. 

The following information, opinioiU, c:ertlfieates, leners and documents referred to in 
Section 4 of the Agency Agreement will be required: ____ __ , 

A·2 



lf the foregoing Is In a;::cordAnce with your undcrsWlding of our agreement, please sign 
and rel\lm to us the enclosed dupUcate hereof, whereupon this l~er and your acceptance shall 
represent a binding agreement between the Agents and you. 

Very truly yours, 

em CORP SECURJTIES, INC. 

By: -:------ ---­
Name: 
Title: 

MORGAN STANLEY & CO. INCORPORATED 

Br.------------------
Name: 
Title: 

The foregoing Agreement is hereby confllllled and accepted as of the date first above 
wrincn. 

TAMPA ELECTRIC COMPANY 

By: -------------------
Name: 
Title: 
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