
AUSLEY & MCMULLEN 
ATTORNEYS A N D  C O U N S E L O R S  AT LAW 

2 2 7  SOUTH C A L H O U N  STREET 

P.O. BOX 391 (ZIP 3 2 3 0 2 )  

TALLAHASSEE, F L O R I D A  32361 

( 8 5 0 )  224-91 15 FAX (850) 2 2 2 - 7 5 6 0  

March 27, 2001 

HAND DELIVERED 

Ms. Blanca S. Bayo, Director 
Division of Records and Reporting 
Florida Public Service Commission 
2540 Shumard Oak Boulevard 
Tallahassee, FL 32399-085 0 

Re: Application of Tampa Electric Coinpany for authority to issue and sell securities 
during the twelve months ending November 30, 2000, pursuant to Section 366.04, 
F.S. and Chapter 25-8, F.A.C.; 
DOCKl3TNO. 991139-E1 

Dear Ms. Bayo: 

Pursuant to Rule 25-8.009, Fla. Admin. Code, and this Commission's Order No. PSC-99- 
2060-FOF-E1 issued October 20, 1999, we enclose an original and three copies of Tampa 
Electric Company's Consummation Report regarding the issuance and sale of securities during 
the fiscal year ended December 3 I ,  2000. 

Please acknowledge receipt and filing of the above by stamping the duplicate copy of this 
letter and returning same to this writer. 
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Thank you for your assistance in coimection with this matter. 

Sincerely, 

%-+ James D. Beasley 

JDB/pp 
Enclosures 



BEFORE THE 
FLORIDA PUBLIC SERVICE COMMISSION 

In Re: Application of Tampa Electric 
Company to issue and sell up to $600 
million in long-term debt and equity 
securities and have outstanding a 
maximum of $400 million in short-term 
unsecured promissory notes during the 
twelve months ending December 31, 2000. 

Docket No. 991 139-El 
Filed: March 27,2001 

CONSUMMATION REPORT 

The applicant, Tampa Electric Company (the “Company”), pursuant to 
Commission Order No. PSC-00-1893-FOF-El dated October 16, 2000, submits 
the following information. 

1. Fact of Issue 

On August 21, 2000, the Company issued $150,000,000 of Reset Put ’ 
Securities (“REPS”) due 201 5, under their $200,000,000 shelf registration for the 
purpose of repayment’of short-term debt and for general corporate purposes. 

2. Terms and Conditions 

The Notes, due September I, 2015, initially bear interest at a rate of 
7.375%. Interest is payable March 1 and September 1 of each year commencing 
September I, 2000. The notes are subject to mandatory tender on September I , 
2002 at 100% of the aggregate principal amount at which time, they will be 
remarketed or redeemed. The net proceeds included a premium paid to the 
Company by the remarketing agent for the right to purchase the Notes in 2002. If 
this right is exercised, for the following I O  years, the Notes will bear interest at 
5.75% plus a premium based on the Company’s then current credit spread for a 
IO-year term. 

3. Net Proceeds from the Notes 

$1 50,000,000 Note Issue 
4,545,000 Option Premium 

(375,000) Underwriting Fee 
(I 3.500) Bond Discount 

$1 54,156,500 Net Proceeds 



4. Statement of Capitalization 

Statements of capitalization, pretax interest coverage, debt interest 
requirements and preferred stock dividend requirements for the electric division 
of the Company as of and for the year ending December 31, 2000, are as 
follows: 

Capital Structure 

Short-term Debt 
Long-term Debt 
Preferred Stock 
Common Equity 

Pretax Interest Coverages 

Including AFUDC 
Excluding AFUDC 

Debt Interest Requirements 
Preferred Stock Dividends 

$ 231 ,I 50,000 
844,566,400 

- 0  - 
1.447.104.991 

$2,522.821.391 

4.37 times 
4.32 times 

$ 68,053,955 
- 0 -  

5. Expenses of the Issue 

The bonds were offered to the public at an initial offering price of 99.991%. 
The transaction was underwritten as indicated below. 

Morgan Stanley & Co., Inc. 
1585 Broadway 
New York, NY 10036 

Chase Securities, Inc. 
270 Park Avenue 
New York, NY 1001 7 

$ -loo,ooo,ooo 

50,000.000 
$ 'I 50,000.000 

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

Underwriting Fee (.25%) 
Fees of Underwriters' Counsel 
Legal Fees and Expenses of Company Counsel 
Legal Fees and Expenses of Trustees Counsel 
SEC Registration Fee 
Rating Agency Fees 
Printing 
Trustee Fees 
Fees and Expenses of Accountants 

TOTAL 

$ 375,000.00 
5,000.00 

128,699.48 
2,820.00 

44,250 .OO 
58,574.15 
6791 9.59 
2,575.00 

23,000.00 
$ 707,838.22 
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The Company also submits the following exhibits: 

Exhi bits 

A. Prospectus and Prospectus Supplement 
B. Indenture 
C. Second Supplemental Indenture 
D. Opinion of Counsel 
E. Purchase Agreement 
F. REPS Remarketing Agreement 
G. Agency Agreement 

RespectfuJly submitted this 
27th day of March 2001 

TAMPA ELECTRIC COMPANY 

f 8y: #q,-e- 
Gordon L. Gillette 
Vice President - Finance 
and Chief Financial Officer 
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PALMER & DODGE LLP 
O N E  B E A C O X  STP,FET, B O S T O N ,  M A  0 2 1  0 8 - 3  190  

MICHELLE v. MONWN 
(617) 573-0488 
mmonson@palnerdodge.com 

TELEPHONE: (617) 573-0100 
FACSIMILE: (617) 227-4420 

March 19, 2001 

Bv Overnipht Delivery 

Ms. Cynthia Orlowski 
TECO Energy, Inc. 
702 N. Franklin St. 
Tampa, FL 33602 

Dear Cindy: 

As you requested, enclosed please find copies of the following documents: 

1 .  

2. 

3. 

4. 

5.  

Prospectus and Prospectus Supplement 

Second Supplemental Indenture 

Opinion of Counsel 

Purchase Agreement 

REPS Remarketing Agreement 

* 

closing binder. Please let me know if you would like us to send copies from that binder. In 
addition, I have also enclosed the letter of joinder to the Agency Agreement and waiver of rights 
under the Agency Agreement. 

I did not include the Indenture or Agency Agreement as they are included in the 1998 

Please let me know if you have any questions. 

Best regards, 

Michelle V. Monson 

MVM:kbc 
Enclosures 
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Tampa Electric Company 
Page I of S5 

EXHIBIT A 
PROSPECTUS AND PROSPECTUS SUPPLEMENT 



PR 0 S PE CT L ‘S IS L’PPL E ilf ENT 
(To Prospcrtris dated Jr11). 1 7 ,  1998) 

$150,000,000 

TAMPA ELECPR\C COMPANY 
PAGE OF 55@ 

TAMPA ELECTRIC COMPANY 

PRICE 99.991% A N D  ACCRLTED IA’TEREST, IF AA’l’ 

Total . . . . . . . . . . . . . . . . . . . . . . . . .  $149,986,500 $375,000 $1541 56,500 

( I )  PLrts accrued interest, i f  any, front August 9 2 ,  2000. 
(2) Includes consideration payable bg Horgan Stanleg & Co. Incorporated for the right to  senre as initial callholder. 

1’  

*REPS is a service murk o f  Hor-an Stanley D e a n  TVitter LJ Co. 

T h e  Securities and Exchange  Commission and state securities regulators have not appxwed or disapproved o f .  
these securities or determined if this prospectus supplement or t h e  acconzpanyirg prospectus is truthfid or 
comp2ete. A n y  representation t o  the contrary is a. criminal offense. 

We expect t o  deliver the notes t o  purchasers on  August $1, 2000. 

CHASE SECURITIES INC. 

3 



You should rely on the information contained in or  incorporated b!. reference in this prospectus 
supplement and the accompanying prospectus. Jl’e ha1.e not authorized anyone to prwicle j o u  ~t i t h  difierent 
information. We are not making an offer of these securities in  any state \\here the offer is not permitted. l’cm 
should not assume that the information contained in or incorporated by reference in th i s  prospcc;~is 
supplement and the accompnnjing prospectus is accurate as of an). date o ther  than the dntc of  this 
prospect u s s u p p 1 eiue n t . 

TABLE OF COXTEXTS 

Prospectus Supplement 

Offering Summary . . . . . . . . . . . . . . . . .  5-3 
Use of Proceeds .  . . . . . . . . . . . . . . . . . .  S-4 
Description of the Notes . . . . . . . . . . . . .  S-4 
Material United States Federal Income 

Tax C o 11 s i d e ra t i on s . . . . . . . . . . . . . . .  S - 3 0 
Certain ERISA Consider at  i 011s . . . . . . . .  5-31 
Undentriting . . . . . . . . . . . . . . . . . . . . .  S-36 
Legal Matters . . . . . . . . . . . . . . . . . . . .  S-37 
Experts . . . . . . . . . . . . . . . . . . . . . . . . .  S-37 

Prospectus 

Ava i f ab 1 e I n fo r m t io n . . . . . . . . . . . . . . .  
Documents Incorporated 17) Rc ~ C I - C I I C ~  . . 
The Company . . . . . . . . . . . . . . . . . . . .  
Ratios of Earnings to Fixed Cha~igts . . . .  
Use of Proceeds . . . . . . . . . . . . . . . . . . .  
Description of Debt Securities. . . . . . . . .  
Plan of Distribution . . . . . . . . . . . . . . . .  
Le ,o a 1 h,la t t c rs . . . . . . . . . . . . . . . . . . . .  
Esperts : .  . . . . . . . . . . . . . . . . . . . . . . .  

I 
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TAMPA ELECTRIC COMPANY 
PAGE 4 OF 55 -. 

Sates Offcrcci . . . . . . . . , . . 
S t ;I t t' d 3 I ;I t u  ri t y . . . . . . . , , . . 
A\ niln:-llc >lot!cs . . . . . . . . , . 

REPS hlvtic . . . . . . . . , . 

Long Tcrrn Rail: hlode . . . . 

Commcrciul Paper Tcrni 
k ! t t  hlaclc , . . . . . . . . . . . 

I nit i ;iI 1 I o J c  . , , . , . , , . . . . . 

Initial Intcrcst Rate . . . . . , . . 

Intzrcst Pajnicnt Diitcs . , , . . 

h4:indntrrqr Tc.nc!cr to the 
1 n i t ial Ca I1 ho I dc r . . . . . . . . . . 
x landa t op  Tc nclc 1' . . . . . . . . , 

Special hfand:itury Purchase . . 

Ranking. . . . . . . . . . . . . . . . 

Use of Proceeds . . . . . . . . . . 

Form and Dcnoniination . . , , 

SI50 million principal amount of 7'kG REsct Put Srcuritics (REPS) duc 20!5 .  
Septcmher 1, 2015, subjcct to niandato?. tcndsr 3 z  Scptcmlxr 1. 2002.  
Tnc note5 nil1 bear intcrcst a t  r;tteh dctorminc~d pcridic;IIl> i15 dL~hci i t x i i  i r i  tlik 
yrnspcctu5 supplcmcni. i n  tlir REPS riioJc. tlic Ions ItrI i i  ~ J I :  iiiodc' or ;1 

ccimniercirl! paper term mode. 
TI12 REPS modc i h  thi. inrcrcsr r;\tc iiiodc in  u h i c h  iiotcs lv , : r  I I ~ ~ ; : ~ C ~ I  iind ;1rc 
s.i;)jc.ct I C  rc'riiai kcring 115 REwr P L i t  Sccul-itic's. 
Thc long term rate mode is the interest ratc mode in  n h i c h  noti"; Lvar intcrest 
durinz a period of more t h a n  364 da!rs, 

The commercial pnpcr term ratc niodc is thc? intcrc\t r,itc mode i n  i\,Iiich the 
intcresr. rate on the applicablc nolcs is rcsct on a pc.riodic bL1si:< 1!01 IC?\ t h a n  c , ~ h  
calcndar day nor more than 361 coti\ccutix,c. cn1cnd;ir d i i ~  5 .  

Ti:c nuti's initiall> nil1 bc i n  ;I REPS nioJl:. I n  this i111ti;:l REI'S :iiticlc'. notcz \ \ i l l  
bcar intcrest from thc d ~ t c  of initial issuance to, but cscluding. Scptcmbcr I ,  2002. 
a t  the initial interest rate. If  thc initi:rl callholdcr csercim its right to purc11,isc tlic 
notes 011 Septenibtr 1. 21102. thc notes nil1 bcar intcrc'st :it t i l2  REPS coupon rc5ct 
rate from Septembcr 1, 3002 to, but excluding. Septcmbcr I ,  2012. 
Thc notes \vi11 bear interest at  the ratc of 7 X 5  per a n n u m  f r o m  thc isuancc c!atc 
to. hut excluding, Septcnibcr I ,  2082. 
hlaich 1 and September 1. during thc initiai REPS mode, commencing on 
September 1. 2000. Intcrcst payments ivill be n u d e  IO thc pcrsons i n  M hose nanics 
the notes are registered on the 15111 calendar d q  immedi;itt.l!- prcceding the 
applicable interest pqmcnt date, except t h a t  thc Scptember 1. 2000 inlcrcst 
ptyment ni l1  be made to the pcrwns in ivhow n;~mcs the notcs arc rcgistercd on 
the date tve deliver the notes. 
The initiat callholdcr has the right to purchnsr. all  of the notes. o n  Scptrmhcr 1. 
2002, at a price equal'tu 1005  of thc  principal amount. 
I i  thc in i t i i t l  callholdcr dues not  piircliasc thc notes on Scptcmber I ,  7007. thc notes 
nil1 bc subjcct to ni;indiitory tcndci for rodcmption or for ruinar-kcting in ;I iicw 
intt'rcst ratc niodc at ;i pricc cqml to 100% of thc principal iitiioii~it thcreof. 
I f  the initial callholdcr clects to purchasc thc notes on Scptcmbcr I .  2007. n c  u41 
have tlic right either ( i )  to rcdeeni the notes from thc initial callholclcr a t  :I 

premium to par or ( i i )  to convcrt thc notcs to  ;I ncu intcicst r:ttc ~i!cdc and pity thc 
i i i i t i r t I  cdlholdcr a fee. 
VV'C will be obligated tu purchasr., on cach interest rate adjustnicnt date, any noics 
11 hich ha1.e not been successfully rcniarkctcd by ;I remarkctin: agcnt appointed by 
u5 at :in aggcgate purchase pricc equal to 100% of thc  priiicipal amount. 
The notes will be unsecured debt and rank on a parity with our othcr unsccured 
and unsubordinated indcbtcdness. 
We will use the nct proceeds from the sale of the n q e s  to rcpiiy short-term 
indebtedness and for gcner;iI corpor;itc purposes. Pcnding such ucc(i, \vc nil1 i n \ ~ x t  
the nct proceeds in short-term monejp markct instruments. 
We will issue the notes in denominations of $100,000 and. in e s c w  of $100.000, in 
i:itzgral multipIcs of SI .(JOO. TIic nutcs ii i l l  bc rcprcscntcd bj* rcsixtcrcd global 
securities registered in the name of Cede 6r Co., the partnership nomincc of the 
depositary. The Depository Triiqt Company. Beneficial in terests in the notes will bc 
shonm on, a n d  trdnsfcrs ii i l l  be effcctcd through, rccords m;iint;iined by thc 
dcpositary and its participants. 

- 
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TAMPA ELECTRIC COMPANY 
PAGE 5 OF 55 

USE OF PROCEEDS 

The net proceeds from the offering of the 7 3 i 5  REset Put Securities Due 2015 (th2 ”Notes“) arc 
estimated to be approximately $153.9 million. The company expsct.s to use the not proceeds from the 
offering of tlie Notes to repay short-term indebtedness. and for genera! co:pc;rnts purposes. Pending such 
uses, the net proceeds  ill be ini.ested b\r the company in  short-tcrin IiloI;t>* market iristrumeIits. At 
June 30, 2000, the company had $276.9 million in short-term dcbi c,u;s;;iiiLiiilg. 

DESCIUPTXOX OF * r m  KUTES 

The folIouiing description of the particular terms of the Notes offered hcrsby supplements thc‘ 
description of the general terms of the Debt Securities (as defined in the accumpan!.ing Prospectus) sci 
forth under the caption “Description of Debt Securities” in the accompanying Prospectus, to nvhich 
description reference is hereby made. Capitalized terms not defined herein have the meanings set forth in 
tlie Indenture. dated tis of July 1. 1998 (a9 amended and supplementtd by  the Second SupplementaI 
Indenture thereto, the “Indznturt”), behvsen the company and The Bank of X:ew York as trustee. 

The follo\\iing summaries of certain proisisions of the Indenture do not purport to bt: complete, and 
are subject to.  and are qualificd in  their entirety by refcrencc to. t h ?  proikions of the Ind~nnturt.. the lorn1 
of which has been filed with the SEC as an esliibit to the Registration Statement of which t h e  Prospectus 
forms a part. The Indenture provides for the issuance from time to time of various series of Debt 
Securities, including the Notes offered hereby. Each series may differ as to terms. including maturity. 
interest rate, redemption and sinking fund provisions, covenants: a n d  events of default. As of the date of 
this Prospectus Supplement, August 16, 2000, the company has an aggregate principal amount of 
$50,000,000 in Debt Securities outstanding under the Indenture. For purposes of the following description, 
unless otherwise indicated, a Business Day shall be any day tha t  is not a day on which banking institutions 
in New York, New York are authoriz-zd or obligated by Iw or t‘xecutive order to close. 

General 

The Notes offered hereby \vi11 be unsubordinated and unsecured obligations of the company and wiil 
rank prz ’  jmssri i n  right of payment with all other unsubordinated and unsecurcd indebtedness of the 
company. The Notes will not limit other indebtedness or securities that may be incurred or issued by the 
company or any of its subsidiaries or contain financial or similar restrictions of the company or any of its 
subsicliatieb. The Notes do not have a sinking fund. 

The Notes will be issued in fully registered form, i$*itIiou t coupons, in  miiiimum denominations of 
S100,OOO 01- integral multiples of 51,000 in excess thereof. Thc Notes initially will be issued as Global 
Securities. See “Description of Debt Securities-Global Securities“ and ‘*-Book-Entry System” in the 
accompanying Prospectus for additional information concerning the Notes, the Indenture and the book- 
entry system. The Depository Trust Compang (the “Depositary”) will be thc depositary with respect to the 
Notes. Settlement of the sale of the Notes to the Undenvriters will he in immediately avaiIable funds. The 
Notes will trade in the Depositary’s Same-Day Funds Settlement System until maturity or earlier redemp- 
tion, as the case may be, and secondary market trading activity in  the Notes will therefore settle in 
immediately available funds. All payments of principal and interest \;*ill be made by the company in 
immediately available funds to the Depositary in the City of New York. 

Principal and Rlaturity 

September 1, 2015 (the “Stated hlaturity”). 
The Notes will be limited to $15O.OOO,UOO in aggregate principal amount and will mature on 

s-3 
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REPS Coripoii Rescf Rate. The REPS Coupon Reset Rate uill be deterniiiicd by thc Iiiitial 
CrilIholder by 3:3U p.rn., New York City time, on thc third Busincss Day immcdiatcly precedins thc Initial 
REPS Remarketing Date (the ''Initial Determination Date"), to the nearest onc hur~dreci-tllc>u~ai~rlth 
(O.OUOr31) of o n e  perct'llt per a i inun i .  and n4l bc equal to the  sum of 5.75% (the "Base Rats") and thc 
Applicable Spread (as defined belmv), uhich bill be based on t h e  DJllar Price (as defined below) of the 
Notes. 

s-5 
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Ii' fe\\ C Y  than fke  Refert.nct. C 'oqvr ;Lw Dealers bid a s  di.sc:.ib,-J ;i\xx 2 .  r!;r.n til: ,~;~plic:~I)l: SprLb:!d 
shall be thc Io\vtst of such bid indications ohtailled 25 cicscribcii d ~ c .  'The REPS C'OL!~I~S:I :<C>C.Z r<atz 
:,iinounccd 1-1) the Initial Callholh-.  a h x t  nianifesr crrt)r. si:nlj  l.c b ind ins  ;znd COi?CiL1<:\ c t i p n  the 
8enefizi;ll OI\I~C.I.S, thc I40lder-s (as dsfiried in tile I ! i d ~ ~ i ~ t ~ ~ ~ t  j of ti;d Y:)t:s. t l i?  t . ~ m p a n >  ::lid ti i t :  trusice, 

' ' C o ~ ~ ~ p ~ ~ r i ~ b ~ c '  Treasury Issues" nit 'ms t h t  Vnitec! SI:ttt's Trcorur_\r sccurit:,. o r  scmri!ies st-lei;cd b! thc 
Callholdsr as k i n g  the cnrreni on-the-run ton year Unitcd Stares Trzrtsu~? sttcurlt)'. 

"Comparable Trcasury Pricc" iiicans, nit11 rchpect to thc Initi:i\ REPS Remli rkc t in~  Datt. ( a )  the offer 
prices for the Comparable Trt.asui'>' Issues (expressed in  each C;!w as a pr'rccntagt: of its principal iimount) 
a t  11:OO a.m. 011 the Initial Ek:srrnination Date, 25 set forth DI'L Tckrate Pagc 509 (o r  such other page i ls  

may I-epIace Tclernte Pas" 5:lOj o r  {b) i f  such page (01. any succtssor p g e )  is mt displaJd or docs not 
contain such offer prices on such date, ( i )  the avsr:ige of' tlic Reference Trw5iiq' DeaIer Quotations (as 
defined below} on the Initial Determination Date, after excluding the highest and lowest of such Refcrence 
Treasury Dealer Quotaliom, Oi ( i i ) ,  i f  ilie Calilioldzr obtains fei\,er than four such Refcrence Trtxsur)? 
Dealcr Quotations, the awragc of all  such Reference Trc:isuqr Dealcr Qtiotations. "Tclernte Page 500" 
means the display dcsignated as "Tt'lcrate Page SlIO'' (117 Doc. Jones Markets (or such other page as may 
replacs Tclsrate Page 500 oii such service) or such o t l w  service displnying thz offer prices specified in 
(a) above as may replace Doiv Joiics Markets. 

"Dollar Pricc" means, Ivvith r s s p x t  to the Notes, the presei;: I aluc. ;is of the In i t in l  REPS Remarket- 
ing Date. of the Remaining SchcdLiled Payments (as defined b t . 1 0 ~ ~ )  discounted to the 111iti:iI REPS 
Reniarketing Date 011 a semi-aririu,i! basis (ussunling ;I 36O-diiy y c x  coiiristing of tii'thrt: 3O-c!a>. months) at 
the Trezsury Rat:: (as defined btlon.). 

"Reference Corporate Dmlcrs-' means such Reference Corporate Dealers as shall be appointcd by 
the Initial Callholder after consultation Ivith the conipnny. 

"Rekrznce Treasury Dt.:ilt.r" means such Refercnce TrGill;Uiy Dealers as shall bc appoin1t.d by  the 
Initial Callholder after consu!ktiw \\it11 the company. 

"Reference Treasury Dealer Q ~ o t a t i ~ n s "  means, with respect to each Reference Ti'eiis~in, Dcalcr and 
the Initial REPS Remarketing Diitc3, the offer pi-ices for the Comparable Trsawry Issues (espi t.sst.d in 
each case as a psrcentase of its princip:d anioiint) qiiotcc! ii; v\riiting tu the IniriAl Callholdcr b j  such 
Reference Treasury Dealer by 3:30 pm., New York City time on the Initial Determination Date. 

"Remaining Scheduled Paynwits" means, ivith respect to the Notcs, the rcniaining scllcduled 
payments of the principal arid intcrest, calculated at the Base Rats only, that  would lw duc  ::f!tlr th t .  Initial 
REPS Remarketing Date to and including September I ,  3012. 

"Treasury Rate" means, with respect to the Initial REPS Remarketing Date. r lie rate per  Lin9um equal 
to the semi-unnunl equivalent yield to maturity or jntc:-putatea (0:i a c l q ~  coa~ii  L3a.A) I'itld to ~ n a t u ~  ity of 
the Comparable Treasury Issues (as defined above), assuming a price for the Comparable Treasury Issues 
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(expressed as a percentage of its principal amount), equd  to the  C@?r,!pr;lble Trcasup Price (as defined 
above) for such Initid REPS Rsmarkcting Date. 

icrorificfiriori of Rmrlts; S e f f h m t .  Provided the Initial Callholder has prciriously notified the com- 
pany and the trustee on the Initial Xoiification Date of its intention to purchase all tendered h'ores o n  thc 
1ni:ial REPS Rcr;i:irketing Date. ths initial CaIlholder v, ill notify thi .  ci.lmpri!.. the t i  u q t w  m d  the 
Dspositary by telephone. confirmed i n  11-riting. by 4:OO p n i . ,  Keu- York Cit), timt'. 09 t h e  Initial Dctsrmina- 
tion Date. of the REPS Coupon Rcsct Rate. 

All the tendered Notes \vi11 bs automatically dsliwred to the account of the trlistec. 17) Lm.)\.-cntr! 
through the  Depositary pending pa> nient of the purctitlhc price. on the 1niti ; i l  REPS Rc.marixtiiiS D~lts. 

The Initial CallhoIcler \?-ill makc or cause the trustee t ~ >  rir!ke p q m c n t  to  the Participnt of cach 
tcndsring Eencficiei O w n -  of Xotec.  b]~,  buo'n-critp throu$ [!is D2piitar-y b!* thc C I O W  of biisiims r)n thc 
Inirial  REPS Remarketing Date :igaiilSt clc!iwry tliiou$i the Dcpvsitaq, by thc clusc of businzss on thc 
Initial REPS Reii?ctrkstinz Date of such Beneficial 0v.mt.r.s tencicred Notes. 

il l  be cs;~ciited 011 tfic I n i t i a l  REPS Rzniarheting Date throuzh the 
Depositar?, in accordance n-itli the procedures of the Depositary, and the accounts of the rsspscti\'e 
Participants will be debited and creditcd a n d  tlie Kotes cluIivcl-ed L ~ J .  hook-cntq as ntccssary to effect the 
purchases and sales thereof. 

Transactions involving the sale and  purchase of Notes rcmiirketzd by the Initial CaIlho1dt.r during the 
REPS Period will settle in immediatrly available funds through the Depositary's Same-Day Funds 
Settlement System. 

The tender and settlenierit proccdures described above, i d u d i n g  proiisions for payment by purchas- 
ers of Notes in the remarketing or for payment to selling Beneficial Ouners of tzndsred Notes. may be 
modified, notwithstanding any contrary term5 of the Indenture, tu the extent required by the Depositary 
or, i f  the book-entry system is no longer available for the Notes at the time of the remarketing. to the 
extent required to facilitate the tendsrin; and remarketing of Notrss in certificated form. I n  additiun, the 
Initial Callholder may ,  nothvithstancling any contrary terms of the  Indenture, modify the settlement 
procedures set forth above in order to faci!itate rhc settlement process. 

As long as tlie Depositary's nominee holds the certificates representing any Notes i n  the book-entry 
system of the Depositary, no certificates for such Notes will be delhwed bjf any selling Rcneficial OLjmcr t o  
reflect any transfer of such Notes effected in  the remarketing. In addition, under thc terms of the Notes 
and the Initial REPS Remarketing Agreement (as defined belon-), the company has agreed that, notwith- 
standing any pro\.ision to the contrary set forth in the Indenture: (a) i t  ivill use reasonable commercial 
efforts to maintain the Notes in book-entry form Jvith the Depositary or any successor thereto and to 
appoint a successor depositary to thc extent ncccssary to main ta in  tIic Xotes in  book-entq for in  and (11) i t  
\ \ t i l l  waive any discretionary right i t  othenvise has under the Indenture to cause the Notes to be issued in 
c2 r t i ficated form. 

The transactions described abm t' 

For further information with respect to transfers and sett!ement through the RePositar).. see 
"Description of Debt Securities-Book-Entry l[ssLIance'' in the nccompriiqirig Prospxtiis., 

h i t i d  Colllrolcler: On or prior to the date of original issuance of the Notes. the company and the 
Initial Callholder will enter into a REF'S Remarketing Agreement (the "Initial REPS Remarketins 

The Initial CalIhoIder will not receive any fees or reimbursement of expenses from the company in 
connection with the remarketing. If the Initial REPS Reniarketing Agreement is terminated at the option 
of the Initial Callholder based upon the occurrence ol  any of certain specified termination events, the 
company may be obligated thereunder to reimburse the Initial Callholder for all of its reasonable out-of- 
pocket expenses. In addition, in the event of certain specified termination events, the cnmp:iny nil1 be 

.4g I' c c' ill c n t "1. 
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obligated to pay to the Initial Callholder t h e  fair market \*slue, calcukited as set forth in the Initia! REPS 
Remarketing ,4greement, of the Initial Callholder‘s ri$t ti7 purchase and reinarket the Notes pursuant t o  

the Initia! REPS Remarketing Agreement. 

The company will a g e e  to indemnify the Initial CsllhoIder ap ins t  certain liabilities. including 
liabilities under the Securities Act, arising out of CIi- in conncciion \$it11 its duties under the Initial REPS 
Rem arke t i ng Agreem c n t. 

I n  the eient that the Initial CnlIho1dt.r elects to remarket the Notes as described herein, the obligation 
of the Initial Callholder to purclnse Kotes from tendering Beneficial Owners of Notes [vi11 be subject to 
several conditions precedent set forth in the Initial REPS Remarketin_r. Agreement. including the condi- 
tions t h a t .  siiice the Initial Notification Date, no material n d i ~ r s e  change i n  the consolidated financial 
condition, stockholders’ equity, results of operations, busincss or  prospects of the conipan! ;:nd its 
subsidiaries corisidersd ;is one enterprise has  occurred. and t ha t  no Event of Dcfuult (as defined in  the 
Indenture), or any event which, with the giiving of notice or passage of time, or both, iim.dil constitutt‘ an  
Event of Default, has occurred and is continuing [\.it11 respect to the Notes. I n  addition. the Initial REPS 
Remarketing Agreement 1\41 provide for the termination thereof, or redetermination of the REPS Coupon 
Reset Rate, by the Initial Callholdcr on or before thr Initial REPS Reniarksting Date, upon the 
occurrence of certain event$. 

No Beneficial Owner of any Notes shall have any rights or claims under the Initial REPS Remarketing 
Agreement or  asainst the company or the Initial CalIliolder as a result of the Initial Callholder not 
purchasing the Notes. 

The Initial REPS Remarketing Agreement \ f r i l l  also provide that the Initial Callholder may submit its 
resignation at any time as the Initial Callholder, such resignation to be effective 10 business days after the 
delivery to the company and the trustee of notice of such resignation. In such case, it shall be the sole 
obligation of the company to appoint a successor Callholder. 

The Initial Callholder, in its individual or a n y  other capacity. may buy, sell, hold and dcal in any of the 
Notes. The Initial Callholder may esercise tiny vote to join in any action that any Beneficial Oivner of 
Notes may be entitled to exercisc or take m-ith like effcct as if i t  did not act in any capacity under the Initial 
REFS Reiiiarkcthg Agccment. The Tnitia! Cnllholdcr. in its indilidual capacity, either as principal or 
agent. may also engage in or have an interest in an!. financial or other transaction ivith the company as 
freely as if it did not act in any capacity under the Initial REPS Remarketing Agreement. 

The sumniaries in  this prospectus supplement of certain provisions of the Initial REPS Remarketing 
Agreement do not purport to be complete and are subject to, and are qualified in their entirety by 
rcfercnce to, the provisions of the Initial REPS Remarketing Agreement. 

Comwsion 01’ Redemptiori Folloiring Electioii bJ* ~ l i c  Itlitid Caiholclcr to Remarket. If the Initial 
Callholder elects to remarket the Notes on the Initial REPS Remarketing Date, the Notes will be subject 
to mandatory tender to the Initial Callholder for remarketing on such date, subjeqt to the company’s right 
to convert the Notes to a new Interest Rate Mode or to redeem the Notes from the Initial CalIhoider, in 
each case as described in the next sentence. The company wil l  notify the Initial Callholder and the trustee 
not later than the Business Day immediately preceding the Initial Determination Dare 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 from the Initial Cailholder at the Optional Redemption Price (as defined belay), in 
each case, on September 1, 2002. 

In  the event that the company irrevocably elects to convert the Notes to a new Interest Rate hlode, 
then as of September I, 2002 the Notes will be subject to remarketing on such date by a Remarketing 
Agent appointed by the company in a new REPS Mode, a Long Term Rate Mode or a Commercial Paper 
Term Mode established by the company in accordance with the procedures described below under 
“-Conversion to New Interest Rate Mode,” provided that, in such case, the notice required for 



conversion shall bc given no later than the Inirial Determination Date, In such ciiqe. the company shall px!. 
to the Initial Callholder the excess of the Dollar Price of the Nates mt‘i l O O r i  of ti12 principal mmui i i  of 
the Notes in same-day funds by %*ire transfer to an account designated by the Initial Callholder. 

I n  the event that the company irrevocably elects to rcdeem the N o t e s  from the 1iiitii:l CdI!;:>ldcr. t l l i .  

“Optional Redemption Price“ shall be ;he greater of (i) I O O C i  of the principal anlourit of the Notes plus 
accrued and unpaid interest and ( i i )  the Dollar Price. If the company elects to redeem the n’otzs. it shall 
pay the Optional Redemption Price in same-day funds by uirc transfcr to ; i n  xcuul i t  ciesigrutcd b). the 
Initial Callholder on Septeniber 1, 2002. 

F d r m  ufhririol Ca11hold~l- lo Rcriimkct. In  tlie event that the Initial Callhulder for any othcr reason 
does not purchase the Notes on September 1, 2002, the Notes automatically will be subject to mnnd;ttor\. 
tender at 100% of the principal amount thereof for redemption on such date by the compxi). or, i f  the 
company at its option elects, for remarketing on such date by a Remarketins Ascnt appointed by the 
cumpan)’ in a new REPS Mode, a Long Term Rate hlocle or ii Commercial Papcr Tc.i.ni b;Ioclc est;thlishcd 
by the company in accordance N ith the procedures described in **--Conversion to Ncu. Interest Rate 
hlods”; provided that the notice period required for conversion shall bc the lesser of ten (10) d a y  and  the 
period commencing the date that tlie Initial Callholder notifies tlic c o m p n y  that i t  n i!l not p ~ ~ r c h x ~  i h c  
Notes for reniarkdng on September 1, 2002 or  fails to so purchase. as the case niay be. 

Conversion to New Interest Rate hlode 

Geriernl. If the company elects to convert the Notes to a new Interest Rate Mode. on and after 
September 1, 2002, or, if the Initial Callholder reniarkets the Nates as described above, on and after 
September 1, 2013, each Note at the option of the company will bear interest for designated Interest Rate 
Periods in the Commercial Paper Term Mode, the REPS hlode or the Long Term Rate hIode (together the 
“Interest Rate Modes”). Each Note may bear interest in the same or a different Interest Rate Mode from 
other Notes. The interest rate €or the Notes will be established periodically a s  described heicin b j  a 
Remarketing Agent selected by the company. The company also may appoint one or mors standby 
remarketing agents for any Remarketing Agent (each, a “Standby Remarketing Agent”) 011 thr= terms 
described herein. 

Interest will be payable on any such Note at maturity and ( i )  for any Interest Rate Period in the 
Commercial Paper Term Modc, 011 the interest rate adjustment date (each an ‘‘hitcrest Rate Adjustment 
Date”) commencing, the next succeedin: Interest Rate Pcriod for such Note and on such otlier dates ( i f  
any) as will be e5tablished upon coniwsiun of such Kotc to the Col:ir;icrcial Paper Term Mode or upon 
remarketing of the Note in a new Interest Rate Period in the Commercial Paper Tcrm Mode; and ( i i )  in 
the Long Term Rate Mode or the REPS Mode, no less frequently than  semi-annually on such dates as will 
be estabIished upon conversion of such Note to the Long Term Rate Modc or the REPS Mode (or upon 
remarketing of the Note to a new Interest Rate Period in the Long Term Rate Mode or the REPS hlode. 
as the case may be) and set for111 in the applicable prospectus supplcment, othcr r-emarkctiiig dotximent or 
the confirmation, in the case of a fixed interest rate, or as described below under “-Floating Interest 
Rates” in the case of a floating interest rate, and on the Interest Rate Adjustment Datz commxoing rhc 
next succeeding Interest Rate Period (each such date, an ‘’Interest Paynicii; Dnte”). Such intcrcst u i l l  bc 
payable to the holder thereof as of the related record date (a “Record Date”), which, for any Note (s) in 
the Commercial Paper Term Mode, is the Business Day prior to the related Interest Payment Date; and 
(y) bearing interest in the Long Term Rate Mode or  the  REPS Mode, is 15 days prior to thc related 
Interest Payment Date whether or not a Business Day. If any Interest Payment Date would othenvise be a 
day that is not a Business Day, such Interest Payment Date will be poqtponed to the ncst succeeding 
Business Day, and no interest will accrue on such payment for thc period from and after such Intcrest 
Payment Date to the date of such payment on the nest succeeding Business Day. 



Interest on Notes Searing interest in  chs Commercial Paper Term hlode or ;it C‘L flontirig interest rat: 
during any Interest Rate Period in the Long Tcrm Mode 01- the REPS >!ode uill he compuixl on the basis 
of actual days elapsed divided by 360; prolkkd that. if an applmible Interest Rate Basis (as defined belo\{) 
is the CMT Rate or the TreasuT Rate (each as defined b c l o ~ ~ ) .  interss t  uill be computed on thc basis of  
actual d3lr5 e!apsed diiided by L ~ c  actual number ot da!s in the >.ear. Int.t.rzst on X:otctj txarin; inizri‘st a i  ;i 
fked rat? in ihe Long Tsrin Rate Mode or the REPS Mode \vi11 bc computed on the basis of a year of 360 
days consisting of hvelve 30-day months. 

As used in this section, a Business Day shall be any day other than a Saturda:. c x  Sund;iy that is (a) 
neither a l e p l  holiday nor ;I cl:\? 011 ivhicli b a n h g  incltitutloiis iire alithorized or rqui red  hi; or 
regulations to close (x) in  The Ciy of New York or (y) for Notes denominated in a specified currenc!. other 
than U.S. dollars, Australian doIlars or Euro, in the principal fiiinncial center of the counti?. of t h 2  

specified currency or (2) for Notes denominated in Ausiralian doliars. in S ~ d n c y  and (b)  for Notes 
denominated in Euro, that is also a day on [Lliich the Trans-Europcan Automated RcaI-timc Grm$ 
Settlenlci1t f;.;prc‘l;s Transfet Slstem, hich is commonly rcferrsd to as ”TARGET“. i i  01721 xtin:. ,A 
London Business Day sh:ill inem any day on urhicii dqxsi:s in thi. relci a n t  indcx clii r c n q  ai  c trrlii<asttd 
in  the Londgii interbank market. 

Dercmi~ i f f f i o i?  of IntmJ.u Rum. The interest rate and. in the case of a floating interest rate, the 
Spread (as defined below), if any, and the Spread Multiplier (as defined below). i f  any, for any  Note \vi11 be 
established by the applicab!e Remarketing Azent in a remarketins (as dsscribed belon-) or otheniise not 
later than the Eirst day of each succeeding Interest Rate Period for such Note, which must be a Business 
Day (each, an “Interest Rate Adjustment Date”), and will be the minimum rate of interest and, in  the case 
of a floating interest rate, Spread (if any) and Spread Multiplier (if any) necessary in the judgment of such 
Remarketing Agent to produce a par bid in rhe secondary market for such Note on the date the interest 
rate is established. Such rate \vi11 be effectii-e for the next succseding Inierest Rate Period for such Note 
commsncing on such Interest Rate Adjustment Date. 

In the event that (i) the applicable Remarketins Agent has been removed or has res iped  and no 
successor has been appointed. or (ii) such Remarketin: Agent has failed to announce the appropriate 
interest rate, Spread (if any) or Spread Xjultiplier ( i f  an!,), a s  the case may be, on the Interest Rate 
Adjustment Date for any Note for whatever reason, or ( i i i )  the appropriate interest rate. Spread (if  any). 
or Spread MultipIier (if any) ,  as the case may be, or Intcrest Rate Period cannot be determined for any 
Note for tillatever reason, then the next succeeding Intercst Rate Period for such Wotc \vi11 tic automati- 
cally convcrtcd to a Weekly Rate PLriod (a Commercial Paper Term Period dcscribed beloiv), and  the rats 
of interest thereon \vi11 be equal to the Federal Funds Rate (as defined helm\-; such rate of interest being 
referred to in this prospectus supplement as the “Special Interest Rate”). 

After any Interest Rate Adjustment Date, any  Bcneficial Oivner m a y  contact the Tnictec or the 
Remarketing Agent in o d t r  tu b e  advised of the interest ra ts  applicabte to such Beneficial Owner’s 
remarketed Notes. No notice of the applicable interest rate will be sent to Beneficial Owners. 

The interest rate and other terms announced by the Remarketing Agent, absent manifest error, will  be 
binding and conclusive upon thc Beneficial Oivners, the company and the truste?: 

Interest Rate hlodes 

The times specified below are sribject to esiension undcr- siaiic!blt reniar1;eting :ir’rangcn~cnts, if any. 21s 
provided herein. See ”-Remar~eting-Interest Rate Adjiistmcnt Date; Determination of Interest Rate’’ 
below. 

Caiizt?icrcial P q x r  T c m  hfodc. As used in this prospectus supplement, Tomniercial  Paper Term 
Mode” means, with respect to any Note, the Interest Rate Mode in tiehich the interest rate on such Note is 
reset on a periodic basis. which shall not be less than ons calendar d q  nor murc than 364 consecuth*c 
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calendar d3)’s and intzrcsl  is paid P.S p-oiided for siicli Interest Rn:c hlodt: above ilndcr ”-Conirersion to 
New Interest Rate Mode-Gencr:L!.“ The Interest Ratc Period for  ;in>’ Xote in the Ccjinmercial Paper 
I‘erm Mod2 wiI1 tx n period of riot less than one nor more than  363 corisecutivr‘ calendar d a y  (a 
“CommerciaI Piiper Term -Period“), as dctsrmined hy thz coinpnn~: (:15 described beIou under  ”- 
Conversion Ectiircn Interest Rate hIodts’’) or, i f  not sc> dstcrniintd. t .?~ .  ihc R t . I ; i ~ i ~ k c t i n ~  a - ~ s e i ~ ~  for 5 ~ 1 ~ 1 1  
Note (in its best judgment in order t o  obtain the lowest intercst cost for sLicli Note). Each Commercial 
Paper Term Period nil1 comnxnc t  on the Xritert‘st R;ite .-2djustmmt Datc‘ therefor and  end on the day 
preceding the date specified by such Reniarketing Ascnt i l s  thc firs; day of the nex: Interesi  Ratc k r r i d  
for such Note. A “Weekly Rate Period” is ii Commercial Paper -remi Period and i i i l l  be a period of seven 
days conimencins on any Interest Rate A4djustmcnt Date ..nd ending on the day preceding the first day of 
the nest Iiitcrest Rate Period for sixh Xore. Th: inrzrcst r;itt: for a n y  Comnicrcial Pap?‘ Term Period 
relating to a h ’o te  \\.ill be dsterinined not inter than 1l:XI am. .  N c ~ v  York City time. o n  thc Zntercst Rate 
Adjustment Date for such Notc, \\!i!ch is t k  first da) of each Interest Period for such Xotc. 

Lazg TCI-III Rri[c ;!l~clt.. AS used herein. ‘‘Lon: Tsi.111 E a t e  !vIodc” mt’;riis, v-itli respect t u  ar11. Kotc .  
the Interest Rate hlode in Lvhicii ihc inlerest rate on such Note k resct in ii Long Tei-111 Rate Period and 
interest is pnid ac pro\.ided for such Interest Rate h,iodt: abovc under “--Coni.ersiciii t o  N \ J~K Interest Rate 
Mode-General“ or bclow under ”--Flo:itius Interest Ratcs.” The Intcrest Rate Pcriod for any Note in 
the Long Term Rate hlode iviil be established by the company (as described beiow under “-Conversion 
Between Interest Rate Modes”) as a period of more t h a n  361 days :ind riot exceedins the remaining term 
to the Stated Maturity (a “Lon: Tcrni Rzte Period”). Tlic intcrzst r:ate, or Sprcad (if any) and Spread 
illuitiplier ( i f  anjf) for any Note in  the Long Term Rate M o d e  ~ 4 1  bc dcterminsd not  later than 1150 a.m., 
New York City time, on the Interest l iate Adjustment Datc for such Note, udiich is the first day of each 
Interest Rate Pcriod for such N o t e .  

REPS Mode. As used herein, “REPS Mode” means, with respect to any Note. the Interest Rate 
block in \vhich the Notes shall bcar  interest and bz subject to rsm;tl-ketirig as REsct Put Securities, or 
REPS, by a rrmarkcting a p t  selected by the company (a “Callholder”) as described under “REPS 
Mode” beloLy. Thc Notes wi l l  initially be in a REPS hlodt., a n d  the provisions applicable while the Notes 
are in this initia! REPS Mode are found above under “--Interest” and “-Mandatory Tender to the Initial 
CaHholder.” If ally Notes are convcrted to  a new REPS Mode after the Initial REPS hlode, the provisions 
below “-REPS Mode” will apply. So lanz as a n y  Notes arc in a new REPS Mode, the provisions set forth 
herein applizablt. to the remarketing of Notes generally shall apply to such Notes only to the extent 
expressly provided under “-REPS Mode” h c l m .  

The In te ra t  Xate Period for any Notc in  the REPS Mode v+il l  be established by the company (as 
described below under “-Conversion Between Interest Rate Modes”) as a period of more than 364 days 
and not exceeding the remaining term t o  the Stated hiaturity (a “REPS Rate Period”). A REPS Rate 
Period shall coiisist of the period tu and c? ; \ ;~ l t i~ l i~ i~  ttic REPS Reinarketin? D;ite (as dei‘inccl below) and the 
period from and including the REPS Remarketing Date to but cscludiiig the next succeeding Interest Rate 
Adjustment Date, as described below under “-REPS Mode” and subject to the conditions therein and 
otherwise herein described. The interest rate and, in the case of a floating interest rate, the Spread (if  any), 
and the Spread Multiplier (if any), to the REPS Remxketing Date for m y  Note in  the REPS Mudc v v i l l  be 
determined not later than 1150 a.m., New York City tirnc, OII ttie Interest Rate AcIju~t11~cnt Diitc for wcli 
Note, which for the REPS Mode is the first day of each Interest Rate Pcriod for such Note. 
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Tender of Nctes 

Each Note \vi11 be automatically tcnilerxl for purchase. or cleerrwi tendered for purchosc. os each 
Interest Rate Adjustmen? Date relating rhsreto. Notes u-i!] be purchased on the Interest Rats Adjustment 
Dzte relating thereto as described bzlo\v. 

Rem arke t i n g 

When any Note is tendered for remarketins. the Remarketing A ~ c n r  therefor \ \ i l l  use its rcT: wnab le  
efforts to remarket such Kote on behalf of the Beneficial 0unncr  thereof at  a prier: c q ~ ~ i l  tu  1 0 0 p ~  of the 
principal amount thereof. The Remarketing Agent r n q -  purchase tendered Notes for its oivn account in a 
remarketing, but will not be obligated to do so. The company ma!' offiz; to purchase Notes in a 
remarketing proiided that the interest rate established ii irh respect to K o t e s  in such r:ai;!r!;cLiiis is n o t  
different from the interest r:ik I k : t  \i,ould h a r e  been established i f  the company had not purchased such 
Notes. Any Notes for which the company shall time 2ii.m ;I notice of redemption to the m w c  Lind the 
Remarketing Agent wi l l  nvt 13s con.;iJci.,xl in n rcm;!i.kc\iiis, 

11itei.m Rirlc Adjrismcrii Date: Dercnuim-iziof~ of Irileirsi Rnre. B!? 11:OO a.m.. Ne\v York City time, on 
the Interest Rats Adjustmen1 Date for any Note, the app1ic;iblc Reniarke ting ,\sent ii i l l  determine thc 
interest rate for such Note being remarketed to the nearest one hundred thousandth (0.00001) of one 
percent per annum for the  nest Interest Rate Period in the case of a fiscd interest rate. and the  Sprcnd (if  
any) and Spread Multiplier ( i f  an?) in the case of a floating interest -rate; proirided, that behtleen 11:OO 
a.m., New Y'ork City time, and 1I:jO a.m.. New York City time, the Remarketing Azent and the Standby 
Remarketing Agent, if any, uill use their reasonable efforts to determine the interest rate for any Notes 
not successfulIy remarketed as of the appiicable deadline specified in this paragraph. In determining the 
applicable interest rate for such Note and other terms, SUCII  Remarkzting Agent wil[, after taking into 
account market conditions as rcilccted in the prevailing yields on fixed and variable rate taxable deht 
securities, (i) consider the principal w " n t  of all Notes tendered or to be tendered on such date and the 
principal amoirnt of such Notes prospective purchasers are or may be willing to purchase and (i i )  contact, 
by telephone or othci-wise. prospective purchasers and ,ascertain the interest rates therefor at Lvhich they 
would bc willing to hold or purchase such Notes. 

Nurificntiori o]Xcsrilts; Sciflcmerit. By 1230 p.nt.; New York City time, on the Interest Rate Adjust- 
ment Date of any Notes, the applicable Remarketing Agent \\*i l l  notifjp tho  company and thc  trustcc in 
writing (which may inctLide facsimile tir other electronic transmission). o f  ( i )  thc interest rare or, in thc case 
of a floating interest rate, the ini!ial intercst rate, the Spread and Spread Multiplier and thc initial Interest 
Reset Date (as defined below), applicable to such Notes for the nest Interest Rate Period, ( i i )  the Interest 
Rate Adjustment Date, (iii) the Intcrest Payment Dates for any Notes in the Commercial Paper Term 
Mode (if other than the Interest Rate Adjustment Date), the Lon9 Term Rate Mode or the REPS Modt., 
(iv) the optional rcdemption terms. if any, and early remarketing terms. i f  any, in the case of a remarketing 
into a Long Term Rate Period, (v) the aggregate principal amount of tendered Notes and (vi) the 
aggregate principal amount of such tendered Notes that such Remarketing Agent was able to remarket, a t  
a price equal to 100% of the principal amount plus accrued interest, if any. Immediatelx after rccci\.ing 
such notice and, in any case, not later than 150  pm., New York City tirnc. the trustee will transmit such 
information and XI? other settlement information required by DTC to DTC in accordance ivith DTC's 
procedures as in effect from time to time. 

By telephone at approximately 1:OO p.m., New York City time, on such Interest Rate Acljiistmcnt 
Date, the applicable Remarketing Agent u i l l  advise each purchaser of Notes (or the DTC Participant of 
each such purchaser who it is expected in  t u rn  v,4l advise such purchaser) of the principal amount of such 
Notes that such purchaser is to purchase. 

Each purchaser of Notes in a remarketing wiIl be required to give instructions to its DTC Participant 
to pay the purchase price therefor in same day funds to the applicable Remarkcting Agent against delivery 

. 
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of the principii1 amount of such Notes b y  book-entq. ihrou$i DTC b! ?:GO p . r f i . *  YCU J:-)rL Citj tiri l i ' .  L:II 

thc Intercsl Rate Adjustment Date. 

A11 tendered Notes will  be automatically delivered to the account of tlir trustee (or such other a c c ~ ~ ~ n t  
meetins the requirements of DTC's procedures as in effect frcm timc t o  time). b~ bnok-cn r .~ .  tlirorLgI1 
DTC against payment of the purchase price or redemption price thsicfor. 011 the Interest R:lte Adjustment 
Date relatins thereto. 

The applicable Remarketing Asent will niake. or cause the trustee to make. p ~ ~ ~ m s n t  10 the DTC 
participant of each tenderins Beneficial On ner of Xutss subject to a rsmnrketing. b), book-enrn. through 
DTC by thz close of business on the Interest Rate Adjustment Date against dslivev throush DTC of such 
Beneficial OLvner's tendered Notes, of the purchase price for tendered Notes that haire been sulci in tl?s 
remarketins. If any such Notes \ w e  purchased under a Special Mandntoq Purchase (as defined bzlon-). 
subject to receipt of funds from the conipany or, i f  applicable. an institution proiiding credit sllppurt, ;L-, 

the case may be, the trustee will make such p+ment of the purchase prics of such Notes plus accrued 
interest, if  any, to such date. 

The transactions described above for a remarketing of  any Notes \ \ i l l  be esecutsd on thc  I i ~ L ~ ~ ~ ~ i  ?,:;I< 
Adjustment Date for such Notes through DTC in accordance with the procedures of DTC. a n d  the  
accounts of the respective DTC Participants will be debited and credited and such Notes deli\wed by 
book-entry as necessary to effect the purchases and sales thereof, in each case as dstcrmincd in the related 
remarketing. 

Except as othenvise set forth below under "-Purchase and Redemption of Notes," any Notes 
tendered in a remarketing be purchased solely out of the proceeds receii-ed from purchasers of such 
Notes in such remarketing, and none of the trustee, the applicable Remarketing Agent, any Standhy 
Remarketing Agent or the company will be obligated to provide funds to make payment upon any 
Beneficia1 Owner's tender in a remarketing. 

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

The settIement and remarketing procedures described above, including provisions for payment by 
purchasers of tendered Notes or for payment to selling Beneficial Owners of tendered Notes, may be 
modified to the extent required by DTC. I n  addition, each Remarketing Agent may, in accordance Lvith the 
tcrms of the Indenture, modify the settlement and remarketing procedures set fort11 abovc in order to 
facilitate ilie scttlement and  remarketing process. 

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

FMcd Rermiketitig. Notes not successfully remarketed will be subject to Special Mandatory Purchase 
by the company (a "Special Mandatory Purchase"). The procedures for a Special Mandatory Purchase art: 
described below under "--Purchase arid Redemption of Notcs--Spt.ci;il Mandatoq. Purcliasc." 

1 

Purchase and Redemption of Notes 

Specin2 M ~ n d a t o i y  Pili-clime. Subject to certain escrptions, if  on any  Interest Rate Pldju\:mcnt Date 
for any Notes, the applicable Remarketing Agent and the applicable Standby Remarketing Agent(s) h a w  
not remarketed all such Notes, the Notes that have not been remarketed are subject to Special kI:!ndatov 
Purchase by the company. Thc ci>rnpany ib obligated to pay all accrued and unpaid interest, if any, on 
unremarketed Notes to such Interest Rate Adjustment Date. Payment of the principal amount of 
unremarketed Notes by the company, and payment of accrued and unpaid interest, if any, hy the company, 
will be made by deposit of same-day funds with the trustee (or such other account meeting the 
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Esccpt a s  othen\.ise specified in an applicable prospectus supplement or other offcrins inemormdum, 
if so designated I,? the company prior to comnienccnient of a n  Interest Rate Period in accordance with the 
procedures dcscrilw! above under  "-Conversion to New Interest Rate Mode." during a period in  u-hich 
Notes art .  in the REPS Mode the Notes shall bear ktcrcst  and l x  subject to rcniarketing by ;i CallhoIder 
designated by tIic company as clcscribcd below. 

Goicr-ril. Each Note i n  thc REPS hlode n-ill beat. interest at the an!iual intcrest ra tc  estnblishcd by 
the Calllioldcr fr-um. 2nd incltrc!ing. the Interest Rate Adjustment Date conimcncing the Interest Rate 
Period for the REPS Mode to, but excluding, the date (the "REPS Remarketing Date") desi2natt.d a t  such 
time by the Callholder after consultation wi th  the company. Such interest rate n.ill be the n i i i i imun i  ratc of 
interest and. i n  Iht :  c - w  uf a floating intcrest rate, Spread (if any) and Spread Multiplier ( i f  any) necessary 
in the judgment of such Callholder to produce a par bid in the secondary market for such Note on the date 
the interest rate is established. The designated REPS Remarketing Date shall be an Intercst Payment Date 
k+.ithin such Interest Rate Period. If the Callholder elects to remarket the Notes (except i n  thc limited 
circumstances describtd in this prospectus supplement) ( i )  the Notes ivill be subject to mandatory tender 
tu t h e  CallhoIdtr at 100% uf the principal amount thereof for remarketing on the REPS Remarketing 
Date, on the terms and subject to the conditions described herein, and ( i i )  from, and including, the REPS 
Remarketing Date to, but excluding. the next succeeding Intcrest Rate Adjustment Date, tiis Notes will 
bear interest at  the rate deterniincd by the Callholder in accordance ivith the procedures set forth below 
(the "REPS Coupon Reset Rate"). See "-Tender; Remarketing" below. 

Under the circumstances described belo~t, the Notes are subject 10 rcniarkcling in a new Interest Rate 
Mode or repurchase by the company on the REPS Remarketing Date. See "-Conversion or Redemption 
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Follousing Election by the Caliholder to Remarket" beion.. if t h r  Calholdcr does not elect to purchase :he 
Notes for reniarketiiig on the REPS Rcmarksting Date or if the Callholder gives notice of its election to 
remarket the Xotes but for :in> reason does not purchast: all tendered KOM on the REPS Remarketing 
Date, then as of such date the Notes ndl cease to be in the REPS h l o d ~ .  the REPS Remarkctins Date \ $ p i l i  
consritrite c?n Interest Rate Adjustnient Date. a n d  t h c  Votes 11. i l l  be subject t o  rcmarketins on such datc bJ- 
2. Rernr:rke!ing A p x t  appoi!:!:d b!. t t ic conip:\ny in  :!IC Ciimnierciai Papcr Tsrm hlods or the Long Term 
Rate Mode or a new REPS &?ode established b!. the company in accordance with the proczdures described 
above under "-Convel.sion to New Tntcrzst Ri:tz l~iode:" proipidsci that. in such a>;'. ill2 iiotice period 
required for conversion shall be the lesser of ten (10) days and the period comniencins the date that the 
Callholder notifies the coriipLiri~i that i t  i!,i!I m t  purclxse fhc l ictes for renizrktt ins on the REPS 
Remarketing Date or fails to so purchase, as the case may be. 

Teder-; Rciiinl-ketiirg. Thc folilx iac description sets forth the terms 2nd ccnditions of the remarket- 
in2 o i  iiic S m s ,  i n  the .z\e~it iixti the C:!llholdc.r clccts tt? p'irc'hx;: the voles and rzrtinrkets the Kores on 
the REPS Remarketing Date. 

Pi-csi i d d  tha t  the Cal1hoId~:i- gi\*cs notice to the c o n i p n y  ;:tic1 t!:e mistet. O R  a Busincss Day not later 
than  five ( 5 )  days prior to the REPS Remarketing Date of its intention to purchase the Notes for 
remarketing (thc "Notification Date"), each Note IviIi be automatically t end txc l ,  or deemed tendered, to 
the Callholder for remarketing a t  the REPS Coupon Reset Rate on the REPS Remarketing Date, except 
in the circumstances described above. The purchase price for the tendered Notes to be paid by the 
Callholder will equal 1009- of thc principal a n u u i i t  t k r eo i .  Szc "-Kotification of Results; Settlement" 
below. When the Notes are tendered for rzniarketing, the Callholder may remarket the Notes for its own 
account at varying prices to be determined by the Callholder at the time of each sale. From, and including, 
the REPS Remarketing Date ro, but escluding. the  nest succeeding Interest Rate Adjustment Date, the 
Notes will bear interest at the REPS Coupon Reset Rate. If thc Callholder elects t i )  remarket the Kotes, 
the obligation of the CaIlholdcr to purchase the Notes on the REPS Remarketing Date is subject to certain 
conditions. See "-The Callholdcr." 

The REPS Coupon Reset Rate shalI be determined by the CallhoIder by 3 2 0  p,m., New York City 
time, on the third Business Day immdiately prcteding the REPS Reniarketing Date (the "Determination 
Date") to the nearest one 1it in~i.ed-th~usarldth (0 .OOOUl)  of one percent per atinurn and \vi11 be equal to 
the Base Ratc established by the Callholder,-after consultation ivith the company, at or prior to the 
commencement of the REPS Mode (the "Bass Rate:"). plus the Applicable Spread (as defined below), 
which \vi11 be h m d  on tlic Dollar Pricc (as defined bcloni') of the Notes. 

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

"'Applicable Spread" means the lowest bid indication, expressed as a spread (in the form of a 
percentage or in basis points) abvve the Base Rate, obtained by the Callholder on the Determination Date 
from the bids quoted by up tu fii.tt Reference Corporate Dtalcrb (as d c f i n d  bzlwv) for the full aggregate 
outstanding principal amount of the Notes at the Dollar Price, but assuming 

an issue date equal to the REPS Remarketing Date, with settlement on such date without 
accrued interest. 

a maturity date equal to the next succeeding Intzrcst Rate Adjustment Date of the Notes, and 

a stated annual interest rate, payable semiannually on each Interest Payment Date. equal to  the 
Basc Rate ptus the spread bid by the applicable Reference Corps-ate Dealer. 

I 

If fewer t h a n  five Reference Curpuratc Dcalers bid as described above, then the Applicable Spread shall 
be the Iowsst of such bid indications obtained as described above. The REPS Coupon Reset Rate 
announced by the Calllioldc:, iibjcnt manifest error, shall be binding and conciusive upon the Beneficial 
Owners and holders of the Notes, the company and the trustee. 

' 
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“Comparable Treasury Issues” mcms  the United States Treasury sccuriry a- securities selected by the 
Callholder as having an  actual or interpolated niarui-ity or maturities comparable or applicable to the 
rcmaining term to the  nest succeeding Interest Rate Adjustm2nt Date of the Xotes being purchased. 

“Cornpa-able Treasury Price” nieans, n.ith respect td the REPS Reniarksritis Date. (a)  the offer prices 
for the C‘umpxablc Trcasui-jr I S S L ~ C ~  ( e k p r m c d  i n  s;zh c:ist‘ :is ;! pcrccntagt‘ cf its principii1 amount )  at 
11:OO a.m. on the Determination Date, as set forth un Ttlerate PaSe 500 (or such other page as may 
replace TeIerate Pase 500) or (b)  i f  such page (or m y  SLiccCsor p:!se) ic not displayed or docs l iot contain 
such offer prices on such Determination Date, ( i )  thc x’erage of the Reference Treasury Dealer Quota- 
tions (as dcfiried bclon) for such REPS Renxirketing Date. after esdudins the highest a n d  lo\iest of such 
Reference ‘Treasury Dealer Quotations, or (ii) i f  the Callhuldcr obtains fewer than four such Reference 
Treasury Dealer Quotations, the arerase of all such Reference Treasury Dealer Quotations. “Tclerate 
Page 500” m e m s  the display dt.si_rn~rsd as “Telerate Page 500” on Dow Jones hlarkets (or such other 
page as may replace Telsrate Page 500 on such service) or such othcr senrice displayins the offer priccs 
specified i n  (a) above as may replace DOW Jones Markets. 

“DolIar Price” means, with respect to the Notes, the present \-ralue deter-mined b; thc Callholder, as of 
t!ie REPS Remarketing Date, of the Remaining Schcduled Pa!wents (as defined hslon~) discour.tecl to the 
REPS Remarketiiig Date, on a semiaiinital basis (assuming a 360-dq y c ~  consisting of tueelve 30-day 
months), at the Treasury Rate (as dsfined below). 

“Reference Corporate Dealers” means such Reference Corporate Dealers as  s1i;iIl b c  appointed by 
the Callholder after consultation ivi t l i  the conipan).. 

‘‘Reference Treasury Dealer” means such Reference Treasury Dealer as  shall be appointed by the 
Callholder after consultation with the company. 

“Reference Treasury Dealer Quotations” means, iv i th  rcspect to each Reference Treasury Dealer and 
the REPS Remarketing Date, the offer pricis for the Comparable Trcxuq) Issues (expressed in each case 
as a percentaze of its principal amount) quoted in it.ritin_g to the Callholder by such Reference Treasury 
Dealer by 3:30 p.m., New York City time, 011 the Determination Date. 

“Remaining Scheduled Payments” means, I i4h  respect to the Notes, the remaining scheduled 
payments of thc principal thereof and  intcrest thercon, calculated a t  the Base Rate only, that would be  due 
after the REPS Remarketing Date to and iricluding the nest succeeding Interest Rate Adjustnicnt Date. 

“Treasury Ratc” nicaiis, w i t h  respect to the REPS Reniarkcting Date, the rate per annum equal to the 
semiannual equivalent yield to maturity or intcrpolated (on a day count basis) yield to niaturity of the 
Comparable Treasury Issues (as defiiied aboifc), assuming a price for the Comparable Treasury Issues 
(expressed as a percentage of its principal amount), equal to the Comparable Treasury Price (as defined 
above) for such REPS Remarketing Date. 

Nutificntioiz of Rcsiilts; S E ~ T I L W C I ~ ~ .  Proi*idcd the C~lll loldct~ has pl-c~~iouslq- notified thc company and 
the trustee on the Notification Date of its intcntion to purchase all tendered Notes on the REPS 
Remarketing Date, the Callholder will notify the company, the trustee and DTC by teIephone, confirmed 
in writing. by 4:OO p.ni., New York Cit!. time, 011 the Dctcrmination Date, of  the REPS Coupon Reset Rate.  

All of the tendered Notes will be automatically delivered to the account of the trustee, by book-entry 
through DTC pending payment of the purchase price tliere€or, on the REPS Remarketing Date. 

In the event that the Callholder purchases the tendered Notes on the REPS Remarketing Date, the 
CaIlholder wiil make or cause the trustee to make payment to the DTC Participant of each tendering 
Beneficial Owner of Notes, by book-entry through DTC by the close of business on the REPS Remarketing 
Date against delivery through DTC of such Beneficial Oi\*ncr’s tendered Notes. If the Callholder does not 
purchase a11 of the Notes on the REPS Remarketing Date, the company may attempt to convert the Notes 
to a new Interest Rate Mode; the interest rate wiIl be determined as provided above in “-Conversion to 

r ’  
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New Interest Rate hiodc-Determination o i  Interest Rates:” and sett!enient u i l l  be effected as dzscr i b d  
above under “-Remarkeiing-Notification of Results; Settlement” or b--Failed Remarketing,” a5 the 
cas? may be. In any case. the company tiill make or cause the trustee to make pry-nent of interest to each 
Beneficial Owner of Notes due on the REPS Remarkc:ting Date h! !,nul:-zritr! rh:-ough DTC 5). r h t  closc 
of business 011 cht: REPS Remarketing Date. 

The transactions described above !Till be executed on ths REPS Rcm;irketing Datz through DTC in 
accordance with the procedures of DTC. a n d  t h t  accounts of thc rcspectiie DTC participants \vi11 lie 
debited and credited a n d  the Notes clelliered by book-entq as nzczssar) to effect the purchases and salsls 
thereof. 

Transactions involving the sale and purchase of Notes remarketed by the Callholder on and after tile 
REPS Remarketing Date ivill settle in  inimediatoly available funds through DTC‘s Same-Daj. Funds 
Settlement S! stem. 

The tender and settlemcnt procedures described abole. inclcdini pru\.isions fo r  pa?*nli‘nt by purch;~s- 
ers of biotcs in the remxliciing or for pa>*ment to siiliiig Gencfisial OURCF, of ti.!iilcrd Sotss. I t l a  1,t. 
modified to the extent required by DTC or to the extent required to facilitate the  tclidcr and  remarketing 
of Xotes in certificated f o i i ~ l ,  i f  the book-enty system i.; no longer avaiInble for thc N o t e s  :it t l x  titi-.c of thc 
remarketing. In addition, the Callholder may, in  aecord:!nce nit11 the terms of the Indenture. modi& the 
tender and settlement procedures set forth above in order to FaciIitate the tender and settlement process. 

As long as DTC’s nominee holds the certificates representing any Notes in the book-entry system of 
DTC, no certificates for such Notes wit1 be delivered by any selling Beneficial Owtier to reflect any transfer 
of such Notes effected in the remarketins. I n  addition, under the ternis of the Notes and the REPS 
Remarketing Agreement (described below), the company u41 agree that. nobvithstanding a n y  proi+iion to 
the contrary set forth in thc  Indenture, 

(a> it will use reasonable commercial efforts to maintain the Notes in book-entry form wi th  DTC or 
any successor thereto and to appoint a S L I C C C ~ S O I ’  depositaiy t o  the m c n t  necessary to maintain 
the Notes in book-entry form, and 

(b) i t  nil1 waive any disci-ctionary right i t  otlienvise has undcr  the Iiidcntuw to caiise the Notes t u  be 
issued in certificated form. 

The Cailiroldci: If  the Notes are to be remarketed in the REPS Mode, the company 3nd the 
Callholder wil l  enter ir; to a REPS Reniarketing Agreeniciit (a ”REPS Remarkctins Ageenwnt”). the 
general terms and provisions of which are summarized bt31wv. 

The Callholder will not receive any fees or reimbursement of expenses from the company in 
connection with the remarketing in the REPS Mode. 

The company will agree to indemnify the Callholder against certain liabilities, including IiabiIities 
under the Securities Act, arising out o f  or in connection with its duties under the REPS Remarketing 
Agreement. 

In the event that the Callholder elects to r c m x k e t  the Notes as described Iierein, the obligation of the  
Callholder to purchase Notes from tendering Beneficial Owners of Xotei’ will be subject to several 
conditions precedent set forth in the REPS Remarketing Agreement, including the conditions that, since 
the Notification Date, no material adverse change in the consolidated financial condition, stockholders’ 
equity, results of operations. business or prospects of the conipany and its subsidiaries, considered as one 
enterprise, shall have occurred and that no Event of Default (as defiricd in the Indenture), or any event 
which, ivith the giving of notice or passage of time, or both. would constitute a n  Event of Default, with 
respect to the Notes shall have occurred and be continuing. In addition, the REPS Ru” ;c t ing  
Agreement will provide for the termination thereof, or redetermination of the  REPS Coupon Reset Rate, 
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by the Cailhulder on or before the REPS Remarketin: Daw. upon the occurrcnce of certain elvents a5 set 
forth in the REPS Remarketing Agreement. 

No holder gr Beneficial Owner of any Xotes v,dl have any rights or claims under the  REPS 
Remarkcting Asreement Or against the  Callholder as a result of the Callholder not purchasing such Notes. 

A REPS Remaiketing Agreement mill also providc that the Call1ioldt.r n i a .  resign a t  an!’ time as 
Callholder, such resignation to bc effective 10 days after the deliveiy to rhs company and the trustee of 
notice of such resignation. In such case. i t  shall be the sole obligation of the company to appoint a 
successor Callholder. 

Ths Callholder, in its indk-idual or any other capacity. me!’ buy. sell. hold a n d  deal in an!’ of the Notes. 
The Callholder may exercise any vote or join in  any action that any Beneficial Owner of Notes may be 
entitled to exercise or take with Iike effect as if i t  did not act in any capacity under the applicable REPS 
Remarketin: Agesnient. The Callholder. in  its iiidiviilual capacitj., either as principal or tlgcnt, may also 
engage in or 1izn.e an interest in any financial or other transaction nith the company as freely as if  did riot 
act in any capacity under the REPS Reniarketing Agreement. 

The suI:inixics in this prospzctus sapplemcnt of ct‘rtain provisions of a REPS Remarketing A, w e -  
ment do not purport to bs complete, and are subject to, nnc! arc qualified in their entirety b~ reference to. 
the provisions of a n y  REPS Rem:irketing Agreement. 

C~ii~-~ei-siotz or Redenzptiaii F d h i t i g  Electiori by the Calllio1dc.r- to RemQrkcf. If the Callholder elects to 
remnrket the Notes on the REPS Remarketing Date, the Notes \vi11 be subject to mandatory tender io the 
CalIholder for remarketing on such date, in each case subject to the conditions described abo1.e under 
“-Tender; Remarketing” and to the company’s right to either convert the Notes to a new Interest Rate 
Mode on the REPS Remarketing Date or to redeem the Notes from the Callholder, in each case as 
described in the next sentence. The conipany ivill iiotifS‘ the Callholder and the trustee, not later than the 
Business Day immediately preceding the DFterminzltion 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 whole but not 
in part, from the CalIholder a t  the Optional Redemption Price, in each case on the REPS Remarketing 
Date. 

I n  the event that the company irrevvcahly elects to convert the Notes to a nsw Interest Rate Mode, 
then as of the REPS Remarketing Date the Notes will cease to be in the REPS Mode, the REPS 
Remarketing Date will constitute an Interest R‘ite Ar1juus:mcnt Date, ;iiid the Notes 1\41 be subject to 
remarketing on such date by a Remarketing Agent appointed by the conipmy in the Commercial Paper 
Term Mode or the Long Term Rate Mode or a new REPS Mode establislicd bj, thc company in accordance 
with the procedures described abow under “--Conversion Betibeen Interest Rate Modes,” provided that ,  
in such case, the notice period required for conversion shall be tlie period commencing on the Determina- 
tion Date. I n  such case, the comp3ny shall pay to thc CullhoIder the excess of the Dollar Price of the Notes 
over 100% of the principal amounl of the Notes in same-day funds by wire transfer to an account 
designated by the Callholder on the REPS Remarketing Date. 

In the event that the company irrevocably elects to redeem the Notss, tlie “Optional Redemption 
Price” shall be the greater of either (i) 100% of tlie principal amount of the Notes or  (ii)  the  Dollar Price, 
plus in either case accrued a n d  unpaid interest from the REPS Reniarkcting Date on the principal amount 
being redeemed to the date of redemption. If the company elects to redeem the Notes, it shaIl pay the 
redemption price in same-day funds by wire transfer to an account designated by the Callholder on the 
REPS Remarketing Date. 

I 
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Floating Intcrcst Xates 

While any Note bears intersst in the Long Tcrm Rate .Mode or the REPS Mods (n,ith respect to the 
period from. and  includins, the Interest Rate Adjusrment Date commencins such period to, but excluding. 
the REFS Remarketins Date). the company ma)’ elect a floating intzrcst rate b! pro\>iding notice. nrhich 
will bz s:ibmittcd or promptly confirmed in ivriting (\{*hich indtldes facsimile or appropriate electronic 
media), received by the trustee and the Remarketing Agent for such Note ( the  “Floating Interest Rate 
Notice”) not less than ten (10) days prior to the Interest Rate .‘idjuqtment D a t e  for such Long Tcrm Rate 
or REPS Rate Period. The  Flwiing Interest Rate Iiotice must idcntib. b y  CUSIP number or othcnvise the 
portion of the Note to nrhich i t  rslates and state the Interest Rate Period ( o r  portion thereof. in thz case of 
the REFS Mode) to \L-hich it  relaw. Each Floating Interest Ratc Notice must also state t h o  Intcrest Rate 
Basis or Bases, the initial Interest Reset Date, the Interest Resct Period and Dates, the Interest Rate 
Period and Dates, the Indes Maturity (as defined below.) and thc Floating Rate hla.ii~num 1:iterc‘st Rnti’ 
(as iicfincd klov;) and/or Floating Rate Minimum Intcreqt Rate (as dtfined bcIoiv). i f  an!.. If nr,c o r  more 
of the appIicable Interest Rate Bases is LIBOR or the Ch4T Rate. the FIoating Tntercst Rate f\lToticc v\.ill 
also spccrfy the Irides Cuxttnc!? and Desigmtzd LIBOR Piige cr thc Il~signatzd CM1’ Maturi ty  Inclm 2nd 
Dzsignatcd CMT Telsratc Rise, i!s such terms are d s f i x d  bcloiv. 

I f  any Note bcars ifitcrest at 2 floatirig rate in a Long Ern-1 Rlitt. Period or REPS Rate Period, such 
Piote  ill bcnr interest a t  the rate determined by reference to tlic ZppIicable Interest Rate Basis or Bases 
(a) plus or minus the Spread. if any, and/or (b) multiplied by the Spread Multiplier. if any, specified by the 
Remarketing Agent, in  the case of a Long Term Rate Period, or the Callholder. in the case of a REPS Rate 
Period. Cominencing on the Interest Rate Adjustment Date-for such Interest Rate Period, the rate at 
which interest on such Note will be payable will be reset a q  of each Tnterest Reset Date during such 
Interest Rate Period specified in the applicable Floating Interest Kate Notice. 

The **Spread” is the number of basis points to be adc1t.d to or subtracted from the related Interest 
Rate Basis or Bases applicable to‘an Interest Rate Period fclr such Note. The “Spread hlultiplier“ is the 
perctntags of the related Interest Rate Basis or Bases applicable tu such Interzst Rate Period by which 
such Interest Rate Basis or Bases i v i l l  be multiplied to detcrmine the applicabk interest rate from time to 
time for such Long Term Rate Pcriod or REPS Rate Period, as thc case niay be. The “Indes Maturity” is 
the period 10 maturity of the instrument or obligation w i t h  respect tu Lvhich the related Interest Rate Basis 
or Bases will be calculated. 

Tht. applicable floating interest rate on ani. Note during ;my Interest Rate Period will he determined 

the CD Rate, 

by refcrerice to the appiicable Interest Rate Basis or Interest R a k  Bases, which may include 

the  CMT Rate, 

the Federal Funds Rate, 

LIBOR, 

the Prime Rate, 

the T ~ a s u r y  Rate or 

such other Interest Rate Easis or interest rate formula as may be specified in the applicable 

Unless otherwise specified in the applicable Floating Interest Rate Koticc, the intersst rate with 
respect to each Interest Rate Basis will be determined in accordancc with the applicable provisions below. 
Except as set forth above or in the applicable Floating Tntcrest Rate Notice, the interest rate in effect o n  
each day will be (i) if such day is an Interest Reset Date, the interest rate determined as of the Interest 
Determination Date (as dcfined beIow) immediately preceding such Intercst Reset Date or ( i i ) ,  if such day 

1 

Floating Interest Rate Notice (each. an “Interest Rate Basis”). 
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is not an Interest Keset Date, thr inicrrst rate determined as of the Intcresr: Determination Date 
inimediately prsceding the most reccn! hterest Resc t Date. If any Initrest  Reset Datc u ould otherwise be 
a day that is not il Business Day, such Interest Reset Date will be postponed to the nest succeeding 
Business Day, unless LIBOR is an applical~lt: Interest Rnte Basis and such E j u ~ i i ~ ~ ” ~  Dz>* f; i l lq  in t i l t  IXSI 

succeeding ca!i.ndar month.  in u hi<h care such In!cril.st Reset Date \t.iIl be the i”d ia t t . l !*  przccding 
Business Day. In addition, i f  the Treasury Rate is an applicable Interest Rats Basis a n d  tki. Tntereqt 
Determination Date would othenviv fall an LIP, Interest Ecsct D;ltc. t k z n  s d i  i n i s r z b t  Reset Date \ \ * i l l  be 
postponed to the nest succeeding Busincss Day. 

The applicable Floating Interest Rate Yoticz will specify whether the rate of interest ivill bc  rejt‘t 
daily. weekly, monthly, quarterly, semiannually or annually or on such other specified basis (each, an 
“Interest Reset Period”) and the dates on u-hich such rate of interest will be reset (each. an “Interest Reset 
Date”). Unless otherwise specified in the applicahls Floating Interest Ratc Kotice, the Interest R c x t  
Dates 

4 

* 

b 

will be, in the case of a floatin: interest rate which resets: 

daily, each Business Daj.: 

weekly, the \kdnesdaJV of each iveek (unlcss the Treasi!ry Rate is a n  applicable Interest Xatc B;i<is, 
in which case the Tuesday of each iteck except 2s dcscribeil bdow); 

monthly, the third Wednesday of each month; 

quarterly, the  third W d n c s c h y  of hlarch. June, September arid- December of each year; 

semiannually, the third M’ednssday of the two months specified in the applicabte Floating Interest 
Rate Notice; arid 

annually, the third Wednesday of the month specified in the applicable Floating Interest Rate 
Notice. 

The interest rate applicabk to each Interest Reset Period commencing on the related Interest Reset 
Date will bc thc rate determined as of the applicable Interest Determination Date. The “Interest 
Determination Date” with respect to the CD Rate, the CMT Rate, the Federal Funds Rate and the Prime 
Rate will be the second Business Day immediately preceding the applicable Interest Reset Date; and the 
“Interest Determination Date” if-ith respect to LIBOR will be the second London Business Day immedi- 
ately preceding the ap2licabIe Interest Reset Date, unless the Indes Currency is British pounds sterling, in 
tt*hich case the “Interest Detorn?itirttiun Dats” will be the applicable Interest Reset Date. The “Interest 
Determination Date” with respect to the Treasury Rate will be the day in the u ~ e k  in which the applicable 
Interest Reset Date falls on which day Treasury Bills (as defined beloiv) are normally auctioned (Treasury 
Bills are normally sold at an auction held on Monday of each week, unless that day is a legal holiday, in 
~vliich case the auction is normally held on the following Tuesday, except that  such auction may be held on 
the preceding Friday); provided, howeLw, that if an auction is held on the Friday of the week preceding the 
applicable Interest Reset Date, the “Interest Determination Date” !vi11 be such preceding Friday. If the 
interest rate of any Note is a floating interest rate determined with reference to two or more Interest Rate 
Bases specified in the applicable Floating Interest Rate Notice. the ‘‘Interest Determination Date” 
pertaining to the Note will be the most r’ecent Business Day which is at least tkvo Business bays piior to the 
applicable Interest Reset Date on which each Interest Rate Basis is determinable. Each Interest Rate Basis 
will be determined as of such date, and the. applicable interest rate wilt take effect on the related Interest 
Reset Date. 

Either or both of the following may also apply to the floating interest rate on any Note for an Interest 
Rate Period: (i) a floating rate maximum interest rate, or ceiling, that may accrue during any Interest Reset 
Period (the “Floating Rate Maximum Interest Rate”) and (ii) a floating rate minimum interest rate, o r  
floor, that may accrue during any Interest Reset Period (the “Floating Rate Minimum Interest Rate”). In 
addition to any Floating Rate Maximum Interest Rate that may apply, the interest rate on any Note u4l in 
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no eient be higher than  thz n?asiniurn rate permitted 11) New York lav:. 3s ihe same n?ny be modified t3: 

United States laws of general xpplication. 

Except as provided below 01. in the applicable Floatins Interest Rnte Kotice. iiiic'rcst \vi11 kt. pa>ytblz. 
in the case of floating interest rates nkich reset: 

c quartttr!)i, on the third IVednssdrty of >larch. Junc. Szptember and Dweii1br.r of cnch !'ear: 

scmiannu:i!l;., on the third lVedncsdii>. of t h t  hjo months of each year specified in  the applicablt: 
Floating Interest Rate h'otice; m d  

annualiy. on the third 'IT'cdnesday of the morith of each year specified in the applicable Floating 
Interest Rate Notice and. in ex t i  c;ist. o n  the Biisinsss Day immedjately follo~ving the applicable 
Long ?;:mi Rate Period o r  REPS Rate Period. as thc may be. 

If any Intcr-cst PaJ-mciit Date f'gr the payment of interest at  a floating rate (other than folloving the 
cnd of thr: ripplic~ible Long T'rin Rate Period or REPS Rite  Period, a s  th t .  casc n i ; i ~ -  l x )  \iuirld otlicruisc 
be :i day that is nut  a Business Day, such Xnts rw Payment Datu ~ . i I t  bc postponed to the nest sncceeding 
Biisincss Day, except that i f  LIBOR is a n  applicable Interest Rate Basis and such Business Day fails in the 
next succeedins calendar month, such Interest Payment Date will he the immediately preceding Business 
Day. 

All percentagcs resulting from any calculation of floating interest rates will be rounded to the nearest 
one hundred thousandth of a percentage point, i j - i th  fk?e ow-niillioiiths of a percentage point rounded 
upwards (e-g., 9.876S15% (or .09876535) would be rounded to 9.876535 (or .09S7655)), and all amounts 
used in or rcsulting from such calculation u.ill be rounded, in  tlic case of United States dollars, to the 
nearest cent or, in the case of a foreign currency or composite currency, to the nearest uni t  (with one-half 
cent or unit being rounded upwards). 

Accrued floating rate interest n4l be calculated bb, multipl>in_r the  principal amount of the applicable 
Note by an accrued interest factor. Such accrued inkrest factor \vi11 be computed by adding the interest 
factor calculated for each day in  the applicable Interest Reset Period. Unless otherwise specified in the 
applicable Floating Interest Rate Notice, the interest factor for each such day will be computed by dividing 
the  interest rate applicable to such day by 360, if an  applicable Interest Rate Basis is the CD Rate, the 
Federal Funds Rate, LIBOR or the Prime Ratc, or by the actual number of days in the year if an applicable 
Interest Rate Basis is the CMT Rate or the Treasury Rate. Unless otherwise specified in the applicable 
Floating Interest Rate Notice, if the floating interest rate is calcdatcd u.ith reference to two or more 
Interest Rate Bases, the interest factor will be calculated in each period in the same manner as if  only one 
of the applicable Interest Rate Bases applied as specified in the applicable Floating Interest Rate Notice. 

Prior to having Notes remarketed with a floating iriterest rate, the company will select a calculation 
agent (the "Calculation Agent"). For any Note bearing interest at a floating rate, thc applicable Remarket- 
ing Dealer will determine the interest rate in effect from the Interest Rate Adjustment Date for such Note 
to the initial Interest Reset Date. Thc Calculation Agent u i l l  det:rmiii~' the intcresr ratk in  effect for each 
Interest Reset Pcriod thereafter. Upon request of the Beneficial Owner of a Note, after any Interest Rate 
Adjustment Date, the Calculation Agent or  the Remarketing Dealer will disclose the interest rate and, in 
the case of a floating interest rate, Interest Rate Basis 01' Bases, Spread ( i f  any) and Spread Multiplier ( i f  
any), and in each case the other ternis applicable to such Note then in effect and, if dctermined, the 
interest rate that will become effective as a result of a determination made for the nest succeeding Interest 
Reset Date with rcspcct to such Note. Except ;is described herein with respect to a Note earning interest at 
floating rates, no notice of the applicable interest rate, Spread (if :in?) or Spread hlultiplier (if my)  will be 
sent to the Beneficia! Owner of any Note. 
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Unless othenviss specified ir; thc applicable Floating Interest Rate Noticc. the "Calculation Date." if 
applicable, pertaining IO any I n t e r ~ s t  Determination Date iidi be t h ~ '  eariier of ( i )  t h z  tenth calendar day 
after such Interest Drtermin;ttiun Dare or, if such day is not ;1 Busine5s D;i;:. the ncvt succeeding Business 
Day or (ii) the BEsiriess Dillr i n i m d i x k l ~  pi-ccc'dii1.s th: :~ppIic;ibk Interest P')! ment DLttc 01- J1;iturip. as 
the case may be. 

CD Rote. If an Intercst Rat2 Bxis  fur : in> Xotc i ,  3pxi;icJ i f ;  t i l2 q q ~ l ~ c i i b k  EoiitiIig Iiitcrcs~ Ratc 
Notice as the "CD Rate," the CD Rate means. uith respect to a n y  Interest Determinaiion Date relating to 
a Note (a "CD Rate Interest Dctcrmination Date"), thc ratc o n  s t~ch  ci:itc for nsgoti:tbIc wrtificatc.s of 
deposit having the Index Maturity specified in the appIicable Floating Interesc Rate Notice ;is published by 
the Board of Governors of the Federal Reserve System in "Statistical Release H.15(519), Selected Interest 
Rates" or any successor publication of the Board of Gui,ernors of the Federal Resene System 
("H.15(519)") under the heading "CDs (Secondary Market),'. or, if not published in H.lj(519) by 
9:OO a.m., Nen. York Citjl, time. on thc reIatcd Calctilneion Dntc. the CD Rate w i l l  bc thc rate OII such CD 
Rate Interest Determination Date sei forth in the daily update of M. lq519) ,  available through the worId 
\vide nfebsite of the Board of Go\*srnors of thc Federal Resente SJpsteni at h t t p : / / ~ ~ i ~ ~ ~ ' . b o ~ . f r ~ , ~ ~ ~ . u s /  
r~lc,?ses!li15/upd~te. or any successor site or publication (*.H. 15 Dail? Updnt-;."), far tht. day in  rcspect of 
certificates of deposit having the Indes Maturity specified in  the applicable Floating Intcrest Rote Notice 
under the caption "CDs (Secondaq. h.larketf." If  such rate is not yet published in either H.lj(519) o r  the 
H.15 Daily Update by 3 : O O  p n i . .  Xcn l?jrk; City time. on thc relatccl Calculation Date. the Calculatim 
Agent will determine the CD Rate to be thc arithmetic mean of the s e c o n d q ~  market offered rates as of 
1O:OO a.m., New York City time, on such CD Rate Interest Determination Date, of three leading nonbank 
dealers in negotiable U.S. dollar certificates of deposit in New J'ork City selected by the Calculation Agent 
(after consultation ivi th  the company) for ne_rnti;!b!e certificares of deposit of major United States money 
center banks of the highest credit standing in the market for negotiable certificates of deposit with a 
remaining maturity closest to the Index Maturity specified in the applicable Floating Interest Rare Notice 
i n  an amount that is representative for a single trai1~3ctioii in that  market at that time; proiidsd, however, 
that i €  the dealers selected by the Calculation Azent Lu-5 not quotins a s  mentioned in this sentence, the CD 
Rate will remain thc CD Rate then in affect on such CD Rate Intcrest Determination Date. 

CMTRote. If an Interest Rate Basis for any Note is specificd in the applicable Floating Interest Rate 
Notice as the "CMT Rate," the ChlT Rate means, with respect to a n y  Interest Determination Date 
reIating to a Note for ivhich the intcrcst rate is dctcrtiiined nsith reference to the ChlT Rate (a "ChIT Rate 
Interest Determination Date"), the rate displaqbcd on the Designated CMT Telerate Page (as defined 
below) under the caption ". . . Treasury Constant Maturities . . . Federal Reserve Board Release H.15 . . . 
Mondays Approximately 3:45 P.M.," under the column for the Dcsignated CMT lLIaturity Index (as 
defined below) for (i) if the Designated ChlT Teleratc Pagc is 7055, the rate on such ChllT Rate Interest 
Determination Date arid ( i i )  if the Designated CMT Telerate Pagc is 7053. tlic weckly or monthty average, 
as specified in the Floating Interest Rate Notice, for the iveek or the month, as applicable, ended 
immediately preceding the week or the  month, as applicable. in  which the related CMT Rate Interest 
Determination Date occurs. If such rate is no longer displayed on the rclcixnt pazc or is not displayed by 
3:OO pm. ,  New J'ork City time, on the related Cefculatiori Date. then the ChlT Rate for such CblT Rate 
Interest Determination Date \vi11 be such treasury constant maturity rate for the Dcsignated CMT 
Maturity Index as published in H.15(519). I f  such rate i s  no longer published or is not published by 3:OO 
pm., New York City time, on the related Calculation Date, then the ChlT Rote on such ChlT Rate 
Interest Determination Date will be such treasury constant maturity rate for the Designated CMT 
Maturity Index (or other United States Treasury rate for the Desisnated CMT Maturity Index) for the 
CMT Rate Interest Determination Date with respect to such Interest Reset Date as rnay then be published 
by either the Board of Governors of the Fcdcral Reserve System or thc United States Departmcnt uf the 
Treasury that the Calculation Agent determines to be comparable to the rate formerly displayed on the 
Designated CMT Telerate Page and published in H.15(519). If such information is not provided by 390 
pm. ,  New York City time, on the related Calculation Date, then the ChlT R m  on the CMT Rate Interest 
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Determination Date \vi11 be calcuhted by the Calculation Agent and \vi11 be a !jsld to maturit),, based on 
the arithmetic mean of the secondary market closing offer side prices as of approsimately 3:ZU p.m., N ~ w  
I b r k  time, on such CMT Rate Interest Determination J h t t :  reported. xcordin_r 11) thcir iv:itttn 
records. h j  three leading primary United States goL.ernnic‘nt securities dc.nIc.rs (each. I? ‘*lr,cft.rt.ncc 
Dealer") in the Ciry of Keu Ehrk (nhich may iriclildz the 1Zemar.k.c‘ting Agent or its affiliates) selected bh. 
the CalcuIatiun Agent after consultation \{pith the company (from fi1.e such Rt.ftrencr. D<LlIt.is 5cIcctcd b> 
t h e  CzlIcuibliicm Assili, aftcr consultation \vith thz  coil1paIl>’, and eliniiniiting thc hi$ic>t cl~i~)r:itjo~: ((>I-. 11; 

the event of equality, one of the highest) and the loutst quotation (or. in t h e  o z n t  of cqudity. oric of the 
lo~vest)), for the most recently issued direct noncallable fixed rate. oblis;itic?Ts of the Unlied St;i!:i 
(“Treasury Notes”) Lvjth an original maturity of approximately the Designated CMT hlaturitx Index and a 
remaining term to maturity of not less than such Designated CMT Maturity Indes minus oae >ear. If the 
Calculation A_ceiit is unable to obtain thrze such Trcasurl. Noit? quotations. ths  ChiT F.:itc cl:i such CJiIT 
Rate Inlt7rt:qi Determination Date will be calculated by  the Calculation A_csnt and \vi11 be a yield to 
maturi! I~:cccI 011 t!ie arithmetic mean of the secondan market offer side p:.ixs fts of q s p i  o!.ii:;;.tc\!, .;:?:I 
p m . ,  N e w  Yo[-:: City lime, on such CMT Rate Interest Dctcrmination Date of three Rcfcrence Dealers ~n 
the Ciiy of New York (from five such Reference Dealers sclected hy the Calculation Agent. a f te r  
consLiltation ivi t l i  the conipx-q‘. and eliminating the highest quotation (or, in thc eient of cqiialit>. one of 
the hishest) and  the lowest quotation (or, in the event of equality. one of the loivest)), for Treasury Notes 
with a n  original maturity of the number of years that is the nest highest to the DesignaLed ChlT blaturit! 
Indes and a remaining frfr~n to maturity closest to the Designated CMT Maturic Index and in an amount 
of at least US. $100 million. If three or  four (and not f i \ . t )  of such Referencs Dealers arc quotins as 
described a b o t q  then tlic CMT Rate n.ill be based on thc arithmetic mean of the offer prices obtained and 
neither thc highest nor the lowest of such quotes \vi11 be eliminated: ym~icicd,  Izoir*eiw. that if fen+er than  
three Reference Dealers so sclected by the Calculation Agtlnt, after consultation with the company, are 
quoting as mentioned in [his proSpectus supplement, the CMT Rate determined as of such ChIT Rate 
Interest Determination Date \vi11 be the CMT Rate in  effcc: o n  such CMT Rate Interest Determination 
Date. If tviu Treasury Notes ni th  an original maturity as described in the second prsccdins sentznce hare 
remainins terms to maturity equally close to the Designated CMT Maturitj. Index, the Calculation Agent. 
after consultation nith the company, will obtain from five Reference Dealers quotations for the Treawq. 
Note with the shorter remaining term to maturity. 

“Designated CMT Telerate Page” means the display on the Don- Jones Markets (or any siicccssor 
service) 011 ths page spccified in the applicnble Floating Interest Rate Notice (or any other page as ma!. 
replacc siich page on such senvice for the purpose of displaying Treasury Constant Maturities as reported 
in H.15(519)) for the purpose of displaying Trexjiir-y Constant Maturities as reported in HX(519) .  I f  no 
such page is specified in the applicabic Floating Interest Rate Notice, the paze shall be 7052 for the most 
recent bveek. 

“Dcsignated CMT hlriturity Index” means the tx-iginal ptriod to maturity of the United Stat;;ls 
Treasury securities (either 1, 2, 3, 5 ,  7, 10, 20 or 30 years) specified in the applicable Floating Interest Rate 
Notice with respect to which the CMT Rate wiI1 be calculated. If no such maturity is specified in the 
applicabk Floating Interest Rate Notice, the Dcsiynted ChlT hlaturity Indes sliail be 2 years. 

If an  Interest Rate Basis for any Note is specified in the applicable Floating 
Interest Rate Notice as the “Federal Funds Rate,” the Federal Funds Rate means, with respect to any 
Interest Detci-mination Date relating to a Note (a “Federal Funds Rate Interest Determination Datz”). 
the rate on that day for Federal Funds 2s published in H.15(519) under the heading “Federal Funds 
(Effectiw)” as displqred 011 Bridge Telerate, Inc. (or any swct‘sw- sewice) or, pase 120 or an)‘ othcr pngc 
as may replace the applicable page on tha t  service (“Telerate Page 120”). If such rate is n o t  displayed 011 

Telerate Page 120 or is not published by 9:00 a.ni., New York City t h e ,  on the related Calculation Date, 
the Federal Funds Rate will be the rate on such Federal Funds Rate Interest Determination Date as 
published it1 €1.15 Daily Update under the heading “Federal Funds/(Effective).” If  such rate is not yst 
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pubIished in either M.15(519) or H.15 Daily Update by 3:OO p.m.. Iim York City time. on the related 
Calculation Dare. the Calculation Agent determine the Federal Fuiids Rare tu be the arithmztic nieari 
of the rates for the last transaction in overnight Federal Funds m a n y x l  by each of rhrss leadins brokers of 
Federal Fu!ids transxtions in NPS. York City selected by thc Calculatim .Azent (afLcr corisu1t;ition i ~ i t h  the 
company) prior to 9:OU a.m., XN Y O I ~  CitF timc. on such Feden! Furids !<ate !Etercst Dcteririin:itic>n 
Date. If the brokcrs selected by t!x Calcularion Ageni are not qunting as mcntioi1cd zboi-e. the FCL~CKI! 
Funds Rat-. 11 i ih rcspsct to such Fcdcrd Fiincic Rztc I n t e r a t  D:i<rn1!x.;~:~~~; 9,!1: \ \  I"! ~ : I I I : ~ ~ I :  :!:: FJ~:,- rLtI 
Funds Rate then in effect on such Federal Funds Rate Interest Dettrmint-ition D;~tc. 

. .  

LIBOR. I f  a n  Interest Rate Basis for any Note is sFncificd in the applicable F!iia;:ng II!tticsl Rate 
Notice as "LIBOR." LIBOR nicans, the rate determined by the Calculation Agent as cif the applicable 
Interest Determination Date (a "LIBOR Interest I)etern:ination Datc") i n  accordance i t h  the follou*ing 
p r oLisio ns : 

(i) i f  (a)  "LIBOR Reuters" is specified i n  the app1ic:iblc: Floating Interest R i t e  Kotiw. thc 
arithmetic mean of the offered ratcs (unless the specified LIBOR Pas': (as defined below) by its terms 
provides only for a single rate, in n.hich case such single rate shall be used) for deposits in the Index 
Currency (as dzi'ined beltxi) ha\.ins the I n c h  L h t i l r i t y  dcsignatzd in  the :ipyii:abIc. Floatins Iztcres; 
Rate Notice, commencing on the second London Business Day immediately follon ins such LIBOR 
Interest Determination Date. that appear on the Desipated LlBOR Page as of 11:OO a.m.. Lmdon 
time, on that LIBOR Interest Determination Date, if at least n\?o such oFfered rates appcar (unless, as 
aforesaid, only a single rate is required) on such Designated LIBOR rase. or (b) -*LIBOR Telerutc" is 
specified in the applicable Floating Interest Rate Notice, the rate for deposits in  the Index Currency 
(as defined below) having the Index hlaturity designated in the applicable Floating Interest Rate 
Notice, commencing on the second London Business Day immediately follou ing such LIBOR Interest 
Determination Date, that appears on such Desipated LIBOR Pa:': as of 11:OO a m . ,  London time, on 
that LIBOR Interest Determination Date. If fewer than two offered rates appear (if "LIBOR 
Reuters" is specified in the applicable Floatins Interest Rztc Notice) or no rate appears (if "LIBOR 
TeIeratz" is specified in the applicable Floating Interest Rate Notice), LIBOR in respzct of thc related 
LIBOR Interest Determination Date will be det&minsd as i f  thc parties had spccificd the rate 
described below. 

(ii) With respect to a n  LIBOR Interest Dctermination Date on ivhich feiver than tivo offered 
rates appear ( i f  '.LIBOR Reuters" is specified in the npplicnblc Fiontiris Tntcrest Rate Notix)  or n o  
rate appears (if "LIBOR Rlerate" is specified in the applicable Floating Interest Rate Notice), the 
Calculation Agent will request the principal London offices of each of four major reference banks in 
the London interbank market, as selected by the Calculation Agent. to provide thc Calculation Agent 
with its offered quotation for deposits in the Index Currency for the period of the Index Maturity 
designated in the applicable Floating Interest Rate Notice, cunir!:encin_c on the second London 
Business Day immcdiately foHui1 ing such LIBOR Interest Dctcrniination Date. to prime banks i:i tlir 
London interbank market at approximately 11:OO am.,  London time, on such LIBOR Interest 
Determination Date and in a principal amount that is representative of a sinsle transaction in such 
Index Currency in such market at such time. 

(iii) If at least two such quotations are provided, LIBOR determined on such LTBOR Interest 
Determination Date will be the arithmetic mean of such quotations. If fewer than hvo quotations are 
provided, LIBOR determined on such LIBOR Interest Determination Date ivil l  be the arithmetic 
mean of the rates quoted at approsinlately I1:UO a.m. (or such other time spccifizd in  the applicnbk 
Floating Interest Rate Notice), in the applicable principal financial center for the country of the Index 
Currency on such LIBOR Interest Determination Date, by three major banks in siich principal 
financial center selected by the CalcuIation Agent for loans in the Index Currency to leading 
European banks, having the Index Maturity designated in the applicable Floating Interest Rate Notice 
and in a principal amount that  is representative for a single transaction in such Indcs Currency in s:ich 
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market at such time; prm.idsd. how.eirer. t lw t  i f  the bnnks so selected b!. the Calculatim ,\sent are not 
quoting as mentioned in this sentence. LIBOR in effect for the applicablc. period n-ill be the same as 
LIBOR for the immediatel)? preceding Interest Reset Period (or- if there usas no such IRterest Reset 
Period. the rate of intereqt payable on the Notes f o r  \:hich such LiBOR is being determined shall be 
the Initial Interest Rate). 

“Index Currency” means the currency or composite currency specificd in the applicable Flonticg 
Interest Rate Notice as to ivliich LIBOR i i i l t  be calcri1a:d. If I N  such cul-icncy 01 conipojitt. currency is 
specified in the  applicable Floating Interest Rate Notice. the Index Currencj n i l l  he United Stiites dulhrs.  

“Designated LIBOR Pass“ means either (a) if ”LIBOR Reuters” is designated in the applicable 
Floating Interest Rate Notice, the display on the Reuters Monitor Money Rates Senice for the purpose of 
displaying the London interbank rate< of major fsr:nks for the applicable Tr?des Currsnq. or (b)  if “LT30R 
Telcrate” k designated in  the appiicabie Floating liltcrest Rate Notice, the display on Bridge Telerate, Inc. 
(or any successor senice) on the p q e  specifid in the applicable FIoatinz Interest R:ite Soticc (or an! 
other page iis ~nrty replace that  p a ~ e  on that senice) for the purpose of dijpl:i>*in~ thc Loridon in t r r l la i ik  
rates of major banks for the applicable Index Currency. 

Prime Rate If an  Interrst Rats Baris for an!. Note is spscified in  the applicable Floating Intcrcst Rate 
Notice as the “Prime Rate,” the Prime Rate mcans. ivith respect to any Interest Determination Date 
relating to a Note for which the interest rate is determined with reference to the Prime Rate (a “Prime 
Rate Intcrcsl Determination Date”), thc rate on such date as published in H.15(519) under the heading 
“Bank Prime Loan.” If such rate if not published prior to 9:OO a.m., New York City time, on the 
Calculation Date, then the Prime Rate will be the rate on such Prime Rate Interest Determination Date as 
published in H.15 Daily Updatt: opposite tlic caption “Brmk Prime Loan.” If such rate is not published 
prior to 3:OO p.m., New York City time, on the Calculation Date. iri either H.15(519) or H.15 Daily Upd:ite 
then the Calculation Agent will determine the Prime Rate to be the arithmetic mean of the rates of 
interest publicly announced by each bank that appears on the Reuters Screen US PRIbIE 1 Page (as 
defined below) as such bank’s prime rate or base lending rate as in effect for that Prime Rare Interest 
Determination Date. If fewel. than four such rates appear on thc Reuters Screen US PRlh1.E 1 Page for 
the Prime Rate Interest Determination Date, the Calculation Agent lyi l l  dctermine the Prime Rate to be 
the arithmetic mean of the prime rates quoted on  the basis of the actual number of days in the year divided 
by 360 as of the close of business on such Prime Rate Interest Determination Date by at least three major 
banks in New York City selected by the Calculation Agent (after consultation with the company); p m i d e d ,  
howeve); that if the banks selected are not quoting iis mentioned in this sentence, the Prime Rate will 
remain the Prime Rate in effect on such Prime Rate Interest Determination Date. 

“Reuters Screen US PRIME 1 Page” means the display designated as page “US PRIME 1” on the 
Reuters Monitor Money Rates Service (or any successor sewice) or such other page as may replace the US 
PRIME 1 page on that senice for the purpose of displaying prime rates or base lending rates of major 
United States banks. 

Treasrtry Rnte. If an Interest Rate Basis for any Note is specified in the applicable Floatins Interest 
Rate Notice as rhz “Treasury Rate.” the Treasury Rate m a n s ,  Lvith respcct to an); Interest Determination 
Date relating to a Note for Lvhich the interest rate is determined with reference to the Treasury Rate (a 
“Treasury Rate Interest Determination Date”), the following: 

(i) the rate from the auction held on the applicable Interest Determination Date (the ‘-Auction“) of 
direct obligations of the United States (“Trensur-y Bills“) 1:airjng thc Indcs hlatiiritj* spwiiic.3 i n  
the applicable Floating Interest Rate Notice as that rate appears under the caption “INVEST- 
MENT RATE” on the display on Bridge Telcratc. lac.. or a n y  successor senlice. OII page 56 or - 
any other page as may replace page 56 on that service (“Telerate Page 56”) or page 57 or any 
other page as may replace page 57 on that service (“Telerate Fage 57”); or 
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( i i )  if the rate described abo\*rs is not published b> 3:GU pm.. IKcu ’I’orh City time, on the Calculation 
h : e ,  [he Bond Equivalent Yield of the rate for the applicable Trcasuq Bills as publishsd in the 
H.15 Daily Update, or other recognized electronic source used for the Furpose of disp1a)hg the  
applicnl.!? r i te .  under the c:tption “US. Gpb<r-i:I;icnt Securitii’s Ti-sasiii>* Billb’Auction High:“ or 

(ii i)  if the rat.: dtsscribed a b o x  is n o t  published b~ 3:OO p.m.. Yen York Cig. time. on the related 
Calctilation Date. the Bond Eqai~~aleiit Yield of t h t .  ,4uctron riitc of the applicable Trzasun. Biils. 
announced by the United States Department of the TreasuF: 01- 

(k,) in the ci‘ent tha t  the rate  described above is n u t  announceci b) the United States Dspartnient of 
the Treasury. or i E  the Auction is not held. the Bond EqtiiLiilent Yield of the rate on the 
applicablc Interest Determination Date of Treasury Bills havinS the Index Maturity specified in 
the applicable Floating Intertst  Rate Notic; publishcci in tI.15(519) under thc caption “U.S. 
Government SecuritiesiTreasury Bills,/Secondary Market:“ or 

(v) if  the ratc dcscribed a b m ~  is not sc) published b~ 3 : O t )  p i n . .  New York City time, on the related 
Calculation Date, the rate on the 3ppIicnble Interest Determination Date of the applicable 
Trsasiip Bill.; as pr:blishtx! ir, H. 15 DLiiI> VpiL::c. 01’ oitlzr rccoyized electronic soiirce used for 
the purpose of displaying thi. applicable rate, undcr  the caption “U.S. Government Securities/ 
Treasury Bills/Secondaq hIarket;“ or 

(vi) i f  the rate described aboye is not 50 published b!, 3:OO p.m., New York City time, on the related 
Calculation Date, the rate on the applicable Interest Dstemination Rate calculated by the 
CaIculation Azent as the Bond Eqilivalent Yield of the arithmetic mean of tlie secondary market 
bid rates, as of approximately 3 3 0  p.m., h-ew York City time, on the applicable Interest 
Determination Date, of three primae, United States government securities dealers, which may 
include tlie Calculation Agent or its rffiliatcs, selected b y  the Cdculation Agent, for the issue of 
Treasuq Bills with a remaining maturity dosest to the Index Maturity specified in the applicable 
Floating Inicrest Rate Notice; or 

(vii) if the dealers selected by the Calculation Agent a te  not quoting as described above, the Treasury 
Rate for the inmediately preceding Interest Reset Period, or, if there u’as no Interest Reset 
Period, the rate of interest payable shall be the- Initial Interest Rate. 

The “Bond Equivalent Yield” means a yicld calculated in accordance Lvith the lollowing formula and 
expressed as a percentage: 

Bond Equivalent Yield = D x Pi 
360 - (D x bT) 

where “D” refers to the applicable pel- annum rate for Trsasuq, Bills quoted on a bank discount basis, “N” 
refers to 365 ar 366, as the case may be. and “hl” refeis to the  a c t ~ a l  numhcr of days in the interest period 
for which interest is bciiig calculated. r 

Remarketing Agents 

The company and each Rcinarkz ting Agent for the Notes will enter into 
a Remarketing Agreement. The summaries below are summaries of certain espected provisions in  such 
Remarketing Agreements and do not purport to bc complete a n d  arc subjcct to, and qualified in their 
entirety by, the provisions of any Rsniwketing Agreement. The terms of the Initial REPS Remarketing 
Agreement are described under “-Mandatory Tznder to Initial Callholder-Initial Callholder.” The 
general provisions of any other REPS Remarketing Agreement are clescribcd above under “-REPS 
Mode-The Callholder.” 

The Rerirnrketirig Agreentent. 
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FL'CS r r d  €.Y~CIISCS. For its sendices in determiniiig thc. intertst  rat< and reimrkt.ting Kiotrs. cncii 
Remarkt ing Agreement is expected to provide that .  thr: Rzmnrkcting Agent u i l l  rc.cc.i\e from the 
company C? fee to be determined in  itccorclance \I i th the Remarketing t-\gresmeni. Thc Rcmarkcting Agent 
may pay to selected broker-dealers a portion of any f ee s  i t  receives from the company for its senices as 
Remarketing Agent reflecting Notes sold through such brokzr-dealcrs to pLirch:!sers in remarkctinss. 

The company. i f  applicable. n.ill a p t  to indenir,if> 1112 
Remarketins Agent against certain liabilities. including liabilities under the Securitics Act arising out of or 
in connection with its duties under  the Remarketing Ayeement .  

The ohiigation of the Remarketing A y n r  to 
remarket Notes and perform its other obligations under a Remarketins Agreement are expected to be 
subjected to certain conditions. including 

the accuracy of certain representations and warranties by the company and the perfurnlance by ths  

the absence of certain adverse events; and 

between the time a t  nhich the interest rate on any Note is established and  the time at \i*hich 
payment therefor is to be made, the rating of the Notes not having been downgraded or put on 
Credit Watch or Watch List with negative implications or withdrawn by a national rating service. the 
effect of which, in the opinion of the Remarketing Agent,-is to affect materially and advcrsely the 
market price of the Notes or the Remarketing Agcnt's ability to remarket  the Notes. 

l/id~/i~/ZifiCOfiO?~ of Renilit.X-t.tirl,o &mf. 

Couditiom to the Rermikrtiq A g m ' s  Ublipiioirs. 

company of its obligations and agreements set forth in the Remarketing Ag-etnicnt; 

Remmn1 of tlic Renznrkeri)tg Age~zt. Each Remarketins Agreement is expected to provide that the 
company may in its absolute discretion remove any Remarketing Agent by gilPing prior notice to such 
Remarketins Agent, the trustee and, the other Remarketing Agents; p m i d e d  Iiowci*cr; that if ( i )  such 
removed Remarketing ASsnt shall then be the sole Remarketing Agent or (ii) all of the remaining 
Remarketing Agents elect to resign or are removed within one week of delii.eT of such notice, then. escept 
as provided in the following sentence, no such removal shall become effective until the company shalj have 
appointed a successor to perform the services of the Remarketing Agent under the Remarketing Agree- 
ment. In such case, the company will use reasonable commercial efforts to appoint a successor Remarket- 
ing Agent as soon as reasonably practicable; p r o t i h f ,  Iioic*cvei; that, i f  the compmy has not so appointed a 
successor Remarketing Agent Ivithin 90 days of delivery of such notice, the Remarkcting Agreement shnll 
automatically terminate on such 90th day. 

Xesipinrioii of fhe  Remar.kcrijig Agem The Remarketing Agreement is also expected to provide that a 
Remarketing Agent may resign at any time as Remarketing Agent, such resignation to bc cffcctive 30 days 
after the delivery to the company, the trustee and the other Remarketing Agents of notice of such 
resignation; p m i d e d ,  Irorcww; that if ( i )  such resigning Remarketing Agent shall then be the sole 
Remarketing Agent or (ii) ail of the remaining Remarketing Agents elect to resign or are removed within 
one week of delivery of such notice, then, except as provided in  the following sentence, no such resignation 
shall become effective until the company shall have appointed at least one siiccessor to perform the 
services of the Remarketing Agent under  the Remarketing r lyecnisn t .  In such c a k ,  the company wil l  use 
reasonable commercial efforts to appoint a successor Remarketing Agent as soon as reasonably practica- 
ble; pruw'ded, I m v e w ;  that, if the company has not so appointed a successor Remarketins Agent within 90 
days of delivery of such notice, the Remarketing Agreement sl~ill automatically tcrniiiiatc on such 9OiIi 
day. In such case, it shall be the sole obligation of the company to appoint a successor Remarketing A p t .  
In certain circumstances, induding upon the occurrence of certain events, a Remarketing Agent may 
resign effective immediately upon giving notice to the company and the trustee. 
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Credit Support 

Credit suppoii may be pro\*id,-d \\*it11 respcct to Notcs i n  :i p;inicular In tz r t s t  RLitr' hlociz 
during all or az)' portion of an Interest Iiatt '  Period. Such credit support nia)' be in ;he form of a Staridb!. 
Note Purchase Agreement (a  "Standby Note Purchase Agreement"). a letter of credit, a financial guaranh' 
insurance policlr. a limited guaranty k w c d  b>* c? p n r m t o r .  the esxiblishnient of u n s  o r  more rcsi'n'e i d s .  
any other form of credit support 0 1  any combination of' tht. foregoing. Unless otlien\isr. specified in an 
applicable prospectus supplemrnt or other Rsniarketing documents, no form of credit support \vi11 pro\ id? 
protection against all risks of loss or guarantee repayment of the entire principal of and interest on the 
Notes. The following summaries of terms of potential credit support arransemcnts arz qualified in their 
entirety by reference to the pro\*isions of any qreements  goIPerning such arrangements. 

Gcrwn/. 

Stnrzdby h;ote Pirrcliase Agreemem, In order to support its obligation to purchase Notes pursuant to 
any Special hlandatory Purchase obIigation, the company may from time to time. a t  its option, enter into ;I 

Standby Note Purchase Asreemuit with one or more banks or other credit proiiders. .An!, such Standby 
Note Purchase Asreement would provide that, subject to certain coricli tions specified therein, the credit 
provider ufould advance funds for payment of the purchLise price for Notes cubjcct tu n S;-c:ciclI Mandatory 
Purchase. 

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

Fiiicrr?cin/ Grinrn/ro. Iiisrimiicc. The company may from time to time, at its option. prwpide credit 
support for Notes in the form of a financial pa ran ty  insurance policy which ~ ~ o u l d  guaranty payment of 
interest on and principal of the Notes. The coverage. amount and other terms of any  such financial 
guaranty insurance policy ivould be specified in an applicable prospectus supplement or other offering 
document. 

Limited Grrtlin!7~-. The company may from timq to time, at its option. prmide credit support for 
Notes in  the form of a guaranty pursuant to li4iich a guarantor agrees to provide thc company with 
sufficient funds to make timely interest and principal payments in the event the company lacks sufficient 
resources to do so. The coverage, amount and other terms of any such guaranty would be specified in  an 
applicable prospectus supplement or other offering document. 

Resenv Fri!ids. The company may from time to  time, at  its option, provide credit support for Notes 
in a reserve fund estabIished with the trustee. The nianner ol fundins any such resene fund and the 
amounts required from time to time to be on deposit therein would be specified in an applicable 
prospectus supplement or Q t h er offc ring document. 
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hLATERL4L. UNITED ST.4TES FEDERAL INCOJIE TAX COSSIDElL4TIOSS 

The foIlw.viii~ is a sumninry of t l x  material anticipated United States li.dt.riil inconie t i [ \  c o t i q u r n c s b  
of the purchase, ov,wrship and disposition of the Notes. The statements of US. fedtxil ii?curns and estate 
tax law or legal conclusion set forth in this summan'. subject to rhe limitations sc't iosh hcrctin. ccj;:stirutc 
the apinion of Palmer & D o d y  LLE cnunssl to the cornpan>'. This sritnmafi i h  i).,<ct! L I ~ H  L L V , ~ .  
regulations, rulings and decisions non in  effect (or, in the case of certain replations. i n  proposed form). :dl 
of which are srrlject to c l ~ a n ~ c .  possib!? n r i t h  retroactive effect. or porsiblt. differing i i ~ t ~ i . ! ~ ~ ~ ~ ~ i ~ i ~ ~ i ~ ~  Ti?:, 
discussion only addresses tlie United States fsderal income tax consicleratiuns u t  ihc Xcxc~  i i n i i l  1h: I i i i r i a l  

REPS Remarketing Date and does not deal uith holders other than original purch:lcsrs. I t  deal5 only ii ith 
purchasers u h o  h d d  Nates as capital assets, and does not purport to deal nit!i p r h o n s  in  special tax 
situations. such cis banks, thrifts. and other financial institutions. insurance companicr. ta\-e.\cmpt organi- 
zations, partnerships, S corporations. regulated investment companies. rtal estatc ii:\ c:;tiiiCnt trusts or real 
estate mortg;tgc invest mcn t conduits. financial asset secu ri tizn t ion investnicni t rum.  clt;i!ti.s i n  securiii:< 
or currencies. persons subject to alternittiit IninimLim tax. psrcuns holdi'ng Notcs ;! :?:I:; f ~ f  :: !-,22gin: 
conversion. short sale or integrated transaction or  a5 a position in a "str;iddlc" for t x ,  pm-pow~.  pci i..)i*;i 
whose functional currency i s  not the U.S. dollar, holders of 10% or more. 17;; \*otinz ~ . s ~ ~ ~ ~ I .  or a l ~ i i . .  of th;. 
stock of' the coriipmy, persons v.ho have cexed  to be U.S. citizens. or to L x  t a x d  ;IS ri.~iclcric ;tlisi:s. o r  
foreign persons whose income or gain from the Notes is effectively coniiectrd u i t l i  thc. conduct ot ;i United 
States trade or business. 

Persons considering tlic purchase of Sotes should consult -their own tas aclvisnrs concerning the 
application of United States federal income tau laws to their particular sittintions as well as any conse- 
quences of the  piircliase, uwnci*ship and disposition of t h e  N u t t s  arising L J I I ~ P ~  tj12 li11\5 of an) othcr rasing 
jurisdiction. 

Prospecfi:8c investors should note that no rulings have been or are espected to be sought from the IRS 
with respect to any of the tax considehtions discussed beloiv, and no assurance can be ijivn that the IRS 
wiIl not take contrary positions. 

As used herein, the term "U.S. Holder" meqns a beneficial onnncr of a Note that is fu r  United States 
federal income tax purposes ( i )  a citizw or resident of the United States, (ii) ii corporation, partnership or 
other entity created or organized in or under  the lans of the United States or of any political subdiiision 
thereof (other than a pal-tncrship that  is not treated as a United States person under m y  applicablc 
regulations of the U.S. Deprirtincnt of the Treasury ("Treasury" or  "Trtxisur-y Dcprtnient")). ( i i i )  xi estate 
whose inconie is subject to Unittd States federal incoins tax regardless of its soiirce, o r  ( i i v )  a trust i f  a 
court within the United Statcs is able to esercise primary supervision w'cr the a d m i n i b t r a t i c m  of the trust 
and one or more United Status persons have the authoriiy to control all substantial decisions of the trust. 
Notwithstanding the preceding sentence, to the cstent provided i n  Treawiy rcgu1:ition:i aiid pichi ice ,  
certain trusts in  existence on August 30. 1996, and treated iis United States persons priur io such date, that 
elect to continue to be treated as United States persons also will be US. Holders. As u s t . d  hci-ein. the term 
"non-US. Holder" means ;I beneficial owner of a Note t h a t  is not a U.S. Holder. 

U.S. Holders 

Thz United States fcdcral income tax t r~a tn i en t  of dcbt obligations 
such as the Notes i s  not certain. The proper treatment of the Notes will depend, in part, upon Lvhether the 
Notes are treated as maluring on ( i )  the Stated Maturity or ( i i )  thc  Jnit inI REPS Rci7i:trketing Date.  
Because the Notes are subject to mandatory tender at par on the Init iul  REPS Rcm;:rLctiiis D:ite. thc' 
company intcnds, for Unired States federal income tax purposes, to treat the Xotcs as maturiiis and (in the 
case of Notes that are reniarketed) as reissued on the Initial REPS Remarketing Date. Bli pu~c1i : :~~ng the . 
Notes, a U S .  Holder agrees to foIlon such treatment for Ullited Stales fedsr-ai iitcoiilc I,.IY ~ U T P Q S L C ' ' .  

1 

Clialncterizntim o j  t l ic h'orcs. 
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P t s ~ * i i ~ ~ u t s  of Iirtiwst. Interest on the Notes durin? the period coniniencing on the chts of initial 
issuance to: b u i  c\;d~tdiiig t h t  1ri ; t i i  REPS Rtmarkctiiig D ~ t t  i \ i i l  conaritutc *.qualiFicd stuted i n +  L 1  L'1 I - t 5 t "  % .  

and generally {till be taxable to a U.S. Holder as ordinaq. intirest income at the timc i t  is ~ ? C C T L I C ~  or 
received. in accord:incc Ivith the U.S. Wcrldrr's rzgirlnr mcthod of till; accciuiitinz. 

The company does not espsct that the Xotes !{.ill be issued uiith original 
issue discount. The Notes n-ill not bc treated as issued uith original issue discount i f  ( i )  their isque price 
(generally, the first price at Lyhich ti substantial anmunl  cf siicii N o t e s  11;is been sold (ignoring salts t o  bond 
houses, brokers, or similar persons or  organizations acting in the capacity of underwriters, placement 
agents, or  npholesalers)) is equal to their par ixlue or ( i i )  thc C'KCIS ( i f  a n y )  of thtir par \slut. oier their 
issue price is Icss th: ln  :t statutorj. c k  i i i i i z i ~ m  ~ ~ ~ i ~ ~ l l ~ ~ ~  (gencraI1y of 1% of t h i  Notes' par iraIuc. multiplied 
by the number of cornplete y c m  from t he  d,ite thc Xotes iire issued t o  tlir date th: S;ote5 are t i i ' ; i t t c t  as 
maturing). If the S o t s  arc iswcd 2~ 2. dicw:int cci:ial to or gezltcr t h n  the statutol>' iic uiiiiiiiiis amount.  
honever, the Xotcs \{ill 1ia.c or ig in4  isstic discount q u a l  to thc c:.;ccss of their par value crier thcir iswc 
price. For Unired States federal i~iconie tax purpows. ;1 U S .  I-Ioidcr n i l1  be required to include this original 
issue discount in income as ordinary interest as i t  accrues under a constant yield method in advance of 
receipt of the cash payments attributable to such income, regardless of f l i t :  U.S. Hokkr's ri._rular niuthod 
of accountins. I n  seneral. the m o u n t  of original issue discount iiicludecl in  inconis by an initial U S .  
Holder of Notes issued with original issue discount ivill be the sun1 of the daily portions of original issue 
discount with respect to S L I C ~  Notes for each d a  during the t:xihle y r  (or portion of the  taxable year) on 
which such U S .  Holder held such Notes. The '*dk[if>- portion" of vrigiiinl issue discourif on any Notes is 
determined by allocating to each day in any accrud period a ratable portion of the original issue discount 
allocable to that accrual period. An "accrunI ptriod" may be of any length and the accrual periods may 
vary in lensth o i t r  thc term of the Kotes, providzd that  each accrual period is no longer than  one year and 
each scheduled pa>rment of principal or  iritcrc'st occurs either on the final day of an accrual period or on 
the first day of an accrual period. The amount of original issue discount allocable to each accrual period is 
generally equal to the difference between ( i )  the product of (s) the Notes' adjusted issue price at the 
beginning of such accrual period and (y) the yield of the Notcs (appropriately adjusted to take into account 
the length of the particular accrual period) and ( i i )  thc amount of any  qualified stated interest payments 
allocable to such accrual period. The "Eiclju5ted iswc price" of the Kotes a t  thc beginning of :in;,. xc runl  
period is the sum of thc issue p:ke o f  the Notes plus thc amount of original issue discount allocable to all 
prior accruaI periods minus the amount  of any prior payments on the Notes that \*,'ere not qualified stated 
interest payments. Uridcr these rulcs, US. Holders generally ii i l l  have to include in income increasingly 
greater amounts of original issue discount in successive accrual periods. 

A U.S. Holder. nIio purchases a Note with orisinill issue discount for an amount that is greater t h a n  
the Note's adjusted issue price as of the purchase date and lzss than or equal to the sum of all amounts 
payable on the Note after the purchase date, other than paymcnts of qualified stated interest. will  be 
considered to have purchased the Note at an "acqirisition premium." Undcr the acquisirim premium rulrs, 
the amount of orisinn1 issue disco:!I:t v.shich such U.S. Holder must incluclr: i n  its grab$ in'cumt. ivith rtspcct 
to such Note for any taxable year (or portion tlxrruf in nliich the U S .  Holder holds the Note) will be 
reduced (but not below zero) by the portion of the acquisition premium properly allocable to the period. 

If a US .  Holder purchases 2 Note for an amount that is greater than its par value, such 
US. Holder will  be considered to h a i t  purchased the Kote ii ith "a~nortizablc bond ~ I - ~ I ~ L I I I I ' '  sqnzl in  
amount to such excess. A U.S. Holder may elect to amortize such prcmiurn using a constant yield method 
over tlie remaining term of thc " n t c  a n d  may offset interest othcn:,isc rcciuircd to b e  included in  rcsptct of 
the Note during any taxable year by the amortized amount of such excess for the rasable year. 

Origiml h i e  Discoririt. 

Pretniiim. 

5-3 1 



Dispositio:i o f t l i p  iYot25. Upon the sale. exchange or retirement of 2 Note. a U.S. Holder gznera!!y 
will recognize taxable Fain or  105s equal to the difference br=hfre,on the amount realized on the sals. 
exchange or retirrnicnt (other th:m amounts representing nccrucd and tiiipaid interest) and such US, 
Holder‘s adjusted tns basis in the Note. A U.S. Holder’s adjusted t u  hasis in the Note general!? n-ill equal 
such U.S. Holder’s initial investment in the Note increased by any originni issuc discount incluclc:! i!: 
iiicoine and decreased b!. thr: u i o i i n t  of any paJments, o:her than qualified stated intsrc‘si pa, nieii~s.  
received and amortizable bond premium taken Lyith respect to such Xote. Such g:iin or loss u i l l  generally 
be capital gain or loss and i i i l !  hc long-term gain o i -  losq if  th;. XTU:C.S iir: tiel,‘l by thc  U;1iicA S;L::i‘s F I ~ ~ ~ l c r  
for more than  olle year. The net long-term capital gain of individuals are generall~f taxed at Ionier rates 
than ordinary income. Capital losscs rsalized on such a disposition may be subject to certain iimitiations on 
deductibility. 

A1tenirrrii.c Twntiiierzt of the h’otes. There can be no assurance that the IRS ivill agree with, or that a 
court wil l  uphold. the coinpany’s treatment of the Notes as maturing on the Initial REPS Remarketing 
Date. In  particular, the IRS could seek IO treat the Notes as maturing on thc St;Ltd h1:kiLIrit)’. 111 the C ~ Y I I :  

the Notes art: treated. for United States federal income tas purposes, as maturing on the Stated hiaturit),, 
the IRS could seek tcl treat tlie Notes as “continsent payment debt instrumints.” 

In such event, under Treasury regulations soverning contingent payment debt instruments ( the  
“Contingeiit Payment Regulations”). thc company wouid be required to construct a projected payment 
schedule for the Notes based upon the company’s current borrowing costs for comparable debt instru- 
ments of the company, from ivhich an estimated yield on the Notes n.ould be calculated. A U.S. Holder 
would be required (regardless of the holder‘s usual method of accounting) to include in income as ordinary 
interest an amount equal to the s u m  of the daily portions of interest on the Notes that would be deemed to 
accrue at  this estimated yield under this projected payment schedule for each day durins the U.S. Holder‘s 
taxable year on u-hich the U.S. Holder holds the Notes. The amount of interest that ~vould be deemed to 
accrue in any accrual period \stould equal the product of this estimated yield (properly adjusted for the 
length of the accrual period) and the Notes’ adjusted issue price (as defined below) at the beginning of the 
accrual period. The daily portions of interest would be determined by dlocating to each day in the accrual 
period the ratable portion of the interest that wopld be deemed to accrue during the accrual period. In  
general, for thesc purposes, the Notes’ adjusted issue price ivould equal the Notes’ issue price increased by 
the interest previously accrued on the Notes, and reduced by the amount of any noncontingent payment 
and the projected amount of any contingent pa!,” previously made on the Notes. To the estent that 
contingent payments actually made during a year differ from the projected aniounts of those contingent 
payments, adjnstments would hr made on the Notes n.hich nrould generally increase or decrease the 
amount includible in income as interest on the Notes. NevertheIess, as a result of the application of the 
Contingent Payment Regulations, it  is possible that a U.S. Holder would be required to include interest in 
income in esccss of actual cash payments received for certain tasable years. 

Under tlie Contingent Payment Regulations, upon the sale or exchange of a Note (including ii sale 
pursuant to 3 mandatory tender on the Ir,itial REPS Reniarketing Date), a U.S. Holder would be required 
to recognize taxable income or loss in an amount equal to the difference, if any, behveen the amount 
realized by the U.S. Holder upon such sale or exchange and the U.S. Holder’s adjusted tax basis in the 
Note as of the date of disposition. A U.S. Holder’s adjusted tax basis in the KotcgenernlIy Jvould equal 
such U.S. Holder’s initial investment in the Note increased by any interest previousIy accrued on the Note, 
and decreased by the amount of any noncontingent payment and the projected amount of any contingent 
payment previously made on the Note. Any such taxable income generallj‘ would be treated as ordinary 
income. Any such taxable loss generally would be treated as ordinary loss to the extent that the U S .  
Holder’s total interest inclusions on the Note excesdcd the total net negative adjustments on the Note. 
Any remaining Ioss generally would be treated as short-term or long-term capital loss (depending upon the 
US. Holder’s holding period for the Notes). A11 amounts includrtble in income by a US.  Holder as 
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ordinary income pursuant t o  the Contingent Payment Treasuq- Regulations v.fo!i!d be treated as origirial 
issue discount. 

In addition, the IRS could seek to treat the Notes as “variable rate debt iilstruments“ (“VRDh”).  It  is 
not clear that the Kiotes nould meet the requirements for qualifyins as VRDis evxn if thc!r \\ere treated 
maturing on the S1ntt.d hlnturity. 1f the IRS usre successtul i n  treating the Sates as \’RDIs, tlic trcntriient 
of the Notes could differ from that set forth abnife i n  this summary. 

Non-U.S. Holders 

fnynienrs of hiterest. A non-U.S. Holder will not be subject to United States Federal income tnses on 
payments of principal or interest (inclubin; original issue discount and accruals under the Treasury 
regulations applicable to contingent paymrnt debt obligations, if any) on a Note, provided that such 
payment is not effectively connected with the conduct of a US. trade or business of the holder. and that 
such non-U.S. Holdcr does not own actually or constructively IO% or more of the total combined i.otiiig 
power of the company, is not a controlled foreign corporation related to the company through actual or 
constructii‘e stock on nrrship :ind i b  not a bank receii.ing interest dsscribed in Section SSl(c)(3)(A) of the 
Code. In addition, to qua l i f j  for this exemption from taxation, the non-U.S. Holder, or a securities clearins 
organization, bank, or other financial institution that  holds customer securities in the ordinary course of its 
trade or business and that holds the Notes for the account of such holder, must provide to the last United 
States payor in the chain of payment prior to payment to the non-U.S. Holder (the “Withholdin_r Agent”) 
required certification of the non-US. status of the holder (generally.made on an IRS Form N’-S or 
W-SBEN). New Treasury Regulations have modified the required methods of certification for this 
exemption effective for payments made on or after January 1, 2001. Accordingly, non-U.S. Holders seeking 
this exemption may be required to re-certify as to their exempt status at  such time. 

Generally, a non-U.S. Holder will not be subject to United States Federal 
income taxes on any amount ivhich constitutes gain upon retirement or disposition of a Note. provided the 
gain is not effectively connected with the conduct of a trade or business in the United States by the non- 
U.S. Holder. Certain other exceptions to this rule for noritasability (for example, applicable to certain 
individuals present in the U.S. for 183 or more days i i  the year of retirement or disposition, or to U S .  
expatriates) may be appIicnble, and a non-U.S. Holder should consult its tax advisor in this regard. 

Dispositioit ofthe Nores. 

Eslatc Tar. The Notes wiIl not be includable in the estate of an individual who at the time of death is 
not a citizen or resident of the Uriitecl States (or former citizen or former long-term 1aivfu1 permanent 
resident subject to taxation under Code Section 2107) unless the individual owns, actu;tlly or coiistructi\~el~~. 
10% or more of the total combined voting pon.er of the company or, at the time of such individual’s death, 
payments in respect of the Notes would have been effectively connected with the conduct by such 
individual of a trade or business in the United States. 

Special rules may be applicable to a non-US. Holder if its holding of the Notes is effectively 
connected with the conduct of a U.S. trade or business of such holder. N o n - U 5  HoIders who hold the 
Notes in connection ivith the conduct of a U.S. trade or business should consuIt their own tax advisors 
regarding the US. fcdcral income tax cc~~isequences to them of the purchase. ownership, or disposition of 
the Notes. r 

Information Reporting and Backup M’i%!mlding 

U.S. inforniatjon reporting requirements may apply to certain payments of principal 
and interest on the Notes and to the proceeds from the sale, exchange or retirement of the Notes paid to 
U.S. HoIders other than certain exempt recipients (such as corporations). I n  addition, a 31% backup 
withholding tax may apply to thvse amounts if the U.S. Holder fails tu furnish the payor with a correct 
taxpayer identification number, certificate of foreign status, or other required certification or fails to report 
interest or dividends required to be shown on the holder’s federal income tax returns. Backup withholding 

US. Hoidcrs. 
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is not an additional tax, and  amounts uithheld as backup uithholdin? will be crsditalJls ng;iinst the  U.S. 
Holder’s federal income tax liabiliq, provided that the required information is fulr.ished to :he IRS. As a 
result of certain newly-issued federa1 TreasuF Regulations ~vvhich ;:pply for payments made on or after 
Januarq. 1, 3,001. i t  is possibIe that U S .  llolders of Kotes nn!. bc required io suuppl!. ;: iicw uithho!diq 
certificate in  ordzr to qualify for continued exemption from aciuai ni;liliolJing undcr tlicw regulations 
u.hen they become effectii e. 

Non-US. Holders of the h’otes shouId consiilt their tax ad\.isurs r e p d i n g  tiit. application of 
information reporting and backup withholding in  their particular situations. thc in.aildility of esemptions 
and the procedure for obtaining such exemptions, if available. Any  amount \\-ittiheld from a pal-ment to a 
Non-US. Holder under the backup withholding rules is allolivable as a credit against the Iiuldcr‘s federal 
income tax, proi?ided that the required information is furnished to the IRS. 

C ERTN N ERISA C 0 S S I D ERATI OS S 

The Employee Retirement Income Security Act of 1974, as aniciidcd (..ERIS.-:”). and  ihi: Code 
impose cc‘rt:iin restrictions 011 (a) crnplo~ec benefit plans (as defined in Section 3 ( 3 )  of ERISA). (b) pIans 
described in section 497j(e)(  1) of the Code, including individual retirement accounts, qualified plans. and 
Keogh plans, ( c )  any entities ~ ~ l i o s e  underlying assets include plan assets by reason of a plan’s investment 
in such entities (each a “Plan”) and (d) persons who have certain specified relationships to such Plans 
(“Partiss-in-Intertst” under ERISA and “Disqualified Persons”- under the Code). ERISA also imposzs 
certain duties on persons n.ho are fiduciaries of Plans subject to ERISA and prohibits certain transactions 
behveen a Plan and Parties-in-Interest or Disqualified Persons with respect to such Plans. 

The company, the Callholder and a n y  Remarketing Agcnt, because of their activities or the activities 
of their respective affiliates. may be. considered to be Parties-in-Interest or Disqualified Persons with 
respect to certain Plans. If the Notes are acquired by a Plan ivith respect to nkich the comprm!.. the 
Callholder or any Remarketing Agent is. or subsequently becomes, a Party-jn-hteresi or Disqualified 
Person, the purchase, holding or sale of Kotes to the Callholder could be deemed to be a direct or indirect 
violation of the Prohibited Transaction rules of ERISA and the Codc unless such transaction were subject 
to one or more statutory or administrative exemptions such as: 

Prohibited Transaction Class Exemption (“PTCE”) 73-1, nphich exempts certain transactions involv- 
ing employee benefit plans and certain broker-dealers, rtportins denlcrs a n d  banks; 

PTCE 90-1, which exempts certain transactions bchwen insurance company pooled separate 
accounts and Parties-in-Interest or Disqualified Persons; 

PTCE 91-35, which exempts certain transactions between bank collective investment funds and 
Parties-in-Interest or Disqualified Persons; 

PTCE 84-14, which exempts certain transactions effected on behalf of a Plan by a ”qualified 
professional asset manager”; 

PTCE 95-60, which esempts certain transactions between insurance company general accounts and 
Parties-in-Interest or Disqualified Persons; or 

PTCE 96-23, which exempts certain transactions effected on behalf of a Plan by an “in-house assets 
m ;mag;: r.” 

Even if the conditions specified in one or more of these exemptions are met, the scope of relief 
provided by these exemptions i j 4 l  not necessarily cover all acts that might bc. construed as prohibited I 

transactions. Each Purchaser of the Notes will be deemed to have represented that i t  is not acquiring the 
Notes for or on behalf, or with the assets, of, and will not sell or otherwise transfer the Notes to, any such 
Plan, except to the extent such purchase, sale or transfer satisfies the conditions for exemptive relief under 
one or more PTCE described in the prior paragraph or is to a governmental plan (as defined in Section 3 
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of ERIS.4) that is not subject to Title I of ERISA cr Section 4975 of the Code or to any similar lau., rule or 
rsgulat Ion. 

Accordingly. prior to making an investment in t h t  i';otes. a Plan should determine \{$ether the 
company. the Callholder or any Remill-ketins Agent is a Pm>*-in-!ntcrest or Diqualifisd Persol? vb-it h 
respect to such Plan and, il so. uht.tlier such transaction is subject t g  one or more statuto? or  
ad m in i s t r a t i L e e se m p t ions. i n cI u d i r 12 t 11 o se de sc I- ib L' d ah o1.e . 

Pi-ioi. 10 :iiA.itig an investmeni in tiit: Notes, Plans should consult with their legal adi*isors concc.rr:ing 
the impact of ERISA and the Code and the potential consequences of such investment i v i t h  respect t o  
their specific circumstances. Moreover. zach Plan fiduciaq lvho has the authority to make the investment 
on bzhalf of the Plan must determine nkether the investment constitutes a direct or indirect transaction 
ivith a Party-in-Interest o r  a Disqualified Person; and ivhether under the general fiduciary standards of 
investment prudence and diversification an  ini-estment in  the Notes is appropriate for the Plan. taking i n t u  
account the overall investment policy of the Plan and the composition of the Plan's ini'estnien; porifaliu. 
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UNDERII'KITING 

Subject to the terms and conditicns set forth in a purchase ayecment (the ''Plixhzse Ap-esment") 
among the company and the  Underwriters named b e l w ,  the ccrnipany has a g r w d  to sell to e;tch of rlic 
Undenvriters, and each of the Underwriters hris s e i  eraI1y iigrPecI to purci1as=. t!ic pilI1cip'Ll amounts of the  
Notes set forth opposite its name below. 

Kame i 'rj 11 CI p ~ l  : ~ ! I I O L I I I ~  of \ t) i ~hh 

Morgan Stanley 6: Co. Incorporated . . . . . . . . . . . . . . . . . .  s 100,000,000 
Chase Securities Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  ,513.00~.000 

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  s 150.000,000 

The Purchase Agreement pro\ ides tha t  the ob1ig;:tions of the. Liricf~n~ ritc'i s ;Ire sul?jcct to cerlrlin 
conditions precedent. The nature of the undenvriting commitnicnt is such th:it thc Undci-urltcrs purchas- 
ing the Notes will be obligated to purchase all of the Kote i  i f  any of the Notcs ~11-c' purch;t\cLi. 

The company has been advised bv the Undemriters t h a t  thc UndeixritsrT pr-opost. to oftcr the Notes 
to the pubIic initiaIly at the public offering price set forth on the c m w  past' of this prospectus supplement 
and to certain dealers at such price less a concession of .150% of the principal amount of the Notes. The 
Underwriters and such dealers may reallow a discoLint of .13j% of such principal amount o n  sales t o  
certain other dealers. After the initial offering of the Notes. the puhlic offcring price and concessions and  
discounts to dealers may be changed bli the Uncleni.riters. 

The company does not intend to apply for listins of any of the Notes on a national securities eschange, 
but has been advised by the Urideniriters that  they prestntl!! intcnd to make a ninrkct in  the Notes, as 
permitted by applicable laws and regulations. The Undcniritzrs are not obligated. ho\vever, to make a 
market in the Notes and any such marielmaking may be diccontinucrl at any time at the SCIIL' discretion of 
the Undenvriters. Accordingly. no assurance can be given as to the Iiquidity of. or trading inarkets for, the 
Notes. 

In  order to facilitate the offering of the Notes. the Undenvriters may engage in transactions that 
stabilize, maintain or  othenvise affect the price of the Notes. Specifically, the Undenvritcrs may overallot 
in connection with the offering. creating a short position in  the Notes for their oivn account. In  addition, to 
cover overallotments or to stabilize the price of the N:otc\. tlic Undenvr-iters m a y  bid IO stabilize the price 
of the Notes in the open market. Finally, the undenvriting s p x k a t e  may reclaini selling concessions 
allowed to an underwriter or a dtxiler for distributing the Notes in the offering. if  tlic r;,>mdicatc rcpurchases 
previously distributed Notes in transactions to cover s>mdic;itc short positions. in stabiliztttion transactions 
or  othenvise. Any of these activities may stabilize or maintain the market price of the Notes above 
independent market levels. The Undenvritcrs itre riot rcquircd to cnga!p in tlicw actiiritics. a n d  niay end 
any of these activities at any time. 

In the ordinary course of their businesses, Morgan Stanley & Co. Incorporatud and Chase Securities 
Inc. and their affiliates have engaged and may in the future ensasc i n  investment and coinrnerciaI banking 
transactions with the company and certain of its aft'iliates. h4org;t!i Stanley 22 Co. Tncbi*poratcd is t h e  Initial 
Callholder. 

The company has agreed to indemnify the several Undcnvriters against certain civil liabilities. 
including liabilities under thc Sccuritics Act  of 1933. 
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PRO SPECTIIS 
$2100,003,000 

Debt Sccrnsities 

Tampa Electric Company ("Tampa Electric" or the "Company") ma! offer, from time to tinic. its 
unsecurzd notss. d;.lwntures. 01' otticr e\*idt.nce c!' unsecured indebtedness (t.h?'"Dsbr Securities"), in one 
or more series, in an assregate principal amount of up to 520(~.@00.000. Dtht Scctiritits ma!. be issued in 
registered form cithout coupons o r  in  th-;. ftirin c?t uii2 or i1ux-c glc~bal securities (each ii "Global 
Security"). 

When a particular series of Debt Securities is offered, a supplement to this Prospectus wi l l  be 
delivered (each a "Prospectus Supplement") together u.ith this Prospectus setting forth the terms of such 
Debt Securities, includins, 11 here applicable, the specific designation, aggegats. principal amount, denomi- 
nations, maturity, interest rate (which niay be fixed or variable) and timi of payment of interest, any terms 
for redemption, any terms for repayment a t  the option of the holder. any terms for sinking fund payments, 
the initial public offering price, any listing of the Debt securities on a securities exchange and other terms 
in connection n-illi the offerins a n d  sale of such Debt Securities. 

Tampa Electric may sell Debt Securities to or throuzh dealers or underwriters, directly to other 
purchasers or through agents. See "PLAN OF DISTRIBUTION." A Prospectus Supplement ndl set for th  
the names of such undcnvriters, deulers or agents, if any, any applicable commissions or discounts and the 
proceeds to Tampa Electric from such sales. 

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

THESE SECURITIES HAVE NOT EEEN APPROVED OR DISAPPROI'ED BY THE SECURITlES AND 
EXCHANGE COMMISSION OR ANY STATE SECURITIES COhlAIISSION NOR HAS THE 

SECURITIES AND EXCHANGE COh.XhIISSXUN OR ANY STATE SLCUIUTIES 
COhlhlISSION PASSED UPON THE ACCURACY OR ADEQUACY OF 

THIS PROSPECTUS. 'ANY REPRESENTATION TO THE 
CONTRARY IS A CRIWIIKAL OFFENSE. 1 .  

The date of this Prospectus is July 17. 1998. 



AF’AI L4R LE INFO Ri LATI0 N 
The Company files pericdic reports and other information with the Securities and Exchange Commis- 

sion (the “Commission”) relating to its business. financial statements and othcr matters. Reports filed \vith 
the Commission as weH a$ copies of the Rcgistration Statemcnt. of n.hich this Pro~pcctus is ;I part. can be 
inspected and copied at the public reference facilities maintainccl bl. tlis Commission at Rooin 1024. 450 
Fifth Street. N.W., Judiciary Plaza, Washington, D.C. 20549, and at  the follou ins Regional Offices of the 
Commission: Midwest Regional Office, 500 West Madison Ai-enue. Suite 1400, Chicago, Illinois 6066 1; 
and Northeast Regional Office. 7 World Trade Center, Suite 1300, New York, New York 1001S. Copies of 
such material can also be obtained at prescribed rates from the Public Reference Section of the 
Commission at its principal office at 430 Fifth Street. N.W., Judiciary Plaza, Washington. D.C. 20539. Such 
reports and other information can aiso be revie\ved on the Commission‘s Iveb site ( h t t p : i ’ i \ ~ ~ ~ ~ ~ f . s e c . ~ o ~ ~ ) .  

The Company has filcd a Registration St;itcmsni on Form S-3 (togciher uith 2111 ammdnicnts and 
exhibits thereto, the “Registration Statement”) n.ith t h s  Commission und& the Securities Act of 3933, as 
amended ( the  “Securities Act”), with respect to the Debt Securities. This Prospectuc docs riot contain all 
of the information set forth in such Registration Statcmcnt, certain parts of which are omitted in 
accordance n-i th  the rules arid regulations of the Commission. Reference is made to such Registration 
Statement and to the exhibits relating thereto for further information n.ith respect to the Company and the 
Debt Securities. Statements contained herein concerning the provisions of any document filed as an eshibit 
to the Registration Statement or otherwise filed ivith the Commission arc not  necessarily cortiplete, and in 
each instance reference is made to the copy of such document so filed. Each such statement is qualified in 
its entirety by such reference. 

DOCUMENTS INCORPORATED BE’ REFERENCE 

The folloiving documents previously filed by the Company with the Commission (Fife No. 001-05007) 
are hereby incorporated by reference: ( i )  the Company‘s Annual Report on Form 10-K for the year ended 
December 31, 1997 and (ii) the Company’s Quarterly Report on Form 10-0 for the quarter ended 
March 31, 199s. 

Each document filed by the Company subsequent to the date of this Prospectus pursuant to Section 
13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended (the ”Exchange Act”), prior 
to the termination of the offering of the Debt Securities shall be deemed to he incorporated herein by 
reference and to be a part hereof from the date of filing of such documcnt. Any statement contained 
herein or in a document all or a portion OF which is incorporated or deemed to be incorporated herein by 
reference shall be deemed to be modified or superseded for piirpnses of this Prospectus to the extent that a 
statement contained herein, in  any other subsequently filed docunicnt which also i s  or is deemed to be 
incorporated herein by reference or in any prospectus supplcnient modifies or supersedes such statement. 
Any statement so modified or superseded shall not be deemed, except as so modified or superseded, to 
constitute a part of this Prospectus. 

The Company will provide without charge to each person to whom this Prospectus is delivered, upon 
the written or oral request b y  such person, a copy of any document described above, othcr than  exhibits 
(unless such exhibits are specifically incorporated by refzrcnce to such documents). Requests for such 
copies should be directed to Tiimpa Electric Company, TECO Plaza, 702 North Franklin Street, Tampa, 
Florida 33602, attention: Sandra W. Callahan, Treasurer; telephone number: (S13) 228-41 11. 
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Tampa Electric. a public utilitj- cumpan!.. is a wholly-owned subsidiary 01 TECO Energy, Inc. 
(“TECO”), a diversified energy-related holding company. Tampa Electric generates. purchases, traiimits, 
distributes and s ~ l l s  electric energ)‘ for customfrs !tithin west csntral Florida and. tl!ruy$i i t <  Pcup1cs Ga\ 
System division, piirchascs, distrib:stch x d  niarkcts niitirial ga5 foi custoiners throughout Florida. .A mort 

complete descriplion of the business of the Company and its recent activities can be found in t h s  
documents listed in  “DOCUMENTS INCORPORATED 61’ REFERENCE.” The principzl offices of the 
Company, a Florjda corporation, are located at TECO Plaza, 702 North Frankhi  Street. Tzmpa, Florida 
33603, and its telephone number a t  such offices is (Sl3) 233-4111. 

RATIO OF EXmTINGS TO FIXED CHXRGES 

The follo\vicg table sets forth t he  Compmy‘s consolidated ratio of earninss to fissd charges for the 
periods shonn. 

3 . 3 q  1) 4.20s(l) 4.3sx 4.4ox 4.28); 3.88x-(S) 3.81x(4) 

For the purposes of calculating this ratio, earnings consist of income before income t a s s  a n d  fixed 
charges. Fixed charges consist O F  interest on iiidehtedncss, amortization of debt premium, the interest 
component of rentals and preferred stock dividend requirements. 

Includes the sfkct of a .$9.G-miliion pIetrts charge associated with Tampa Electric’s ongoing efforts to 
mitigate the effects of a 1997 Florida Public Senice Commission ruling on certain ivholesale electric 
power supply contracts. The effect of this charge was to reduce the ratio of earning to fixed charges. 
Had this charge been excluded from the calculation, the ratio of earnings to fried charges would have 
been 3 . 9 9 ~  and 3.34s for the three- and 13,-month periods ended March 31, 1998, respectively. 

Amounts have been restated to reflect the merger o f  Peoples Gas System, Inc. in 1997, with and into 
the Company. 

Includes the effect of a $31.3-niillion pretax restructuring charge. The effect of this char, ae was to 
reduce the ratio of earnings to fixed charges. Had  this non-recurring charge bczn sscludsil frrini the 
calculation, the ratio of’ earnings to fixed charges would have been 4 . 2 3 ~  for the year ended 
December 31, 1994. 

Includes the effect of the non-recurring $10-million pretax charge associated ivith a coal pricing 
settlement. The effect of this charge was to reduce the ratio of earninss to fixed charges. Had this non- 
recurring charge been excluded from the calculation, the ratio of earninss to fixed charses would have 
been 3 .97~  for the year ended December 31, 1993. 

USE OF PROCEEDS 

Tampa Electric intends to add the net proceeds from the sale of the  Debt Securities to its general 
funds, to be used for general corporate purposes, which may include capital espcnditures, i n i a t m c n  t in 
subsidiaries, working capital, repayment of debt and other business opportunities. 

t 
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ELSCIUPTIOS OF THE DEBT SECL'RITIES 

The Debt Securities nil1 constitute unsecurzd debt of the Company and urill rank on a parity u-i th  2111 

other unsecured and  unsubordinated indebtedness of the Compan>r. The Dcht Sccuitics \vi11 bc issued in 
one or more scries under  a n  indenture (the "Indenturs") to bc dntcil as of JLIII, 1. i9OF beru-cen the 
Company 2nd The Bank of N C ~ .  l -ork,  as  TruStw (ihe "TI-LIs~w"). Thc f o r m  o f t h e  Iniii.i1tLir.t is filtd a s  an 
exhibit to the Registration St;itcriienL of u h i c h  this Prospectus is ;i part. The statements under this  heading 
do not purport to be complete and are subject to the detailed protkions of. a n d  are qiialificd in their 
entirety reference to. tlic 1:idcnturc. CaFitalizcd term? u s c d  Iicrcin but not defined are List'cl as defined 
in the Indenture. 

General 

Refexiice is ~ i i adz  tu the Prospectus Supplement (the "Prospectus SLrppIcixcnt-') for the follonsing 
terms of m y  particular scrics of Debt Securities: ( i )  t h e  title of such Dcht Secriritics; ( i i )  any Iiniit on thc 
aggresate principal amount of such Debt Securities or  the series of uiiich thcy are a part; (iii) the date or 
dates on which the principal of an!' of such Debt Securities will be payable or  the method by which such 
date or dates ndI be determincd: (it.) the rate or rates at  iihic!i m y  of such Debt Sccurities ivill bear 
interest, if any, or the mcthod by ~ i l i i c h  such rate or rates \vi11 be hetermined, and the date or datcs from 
which any such interest \\*ill accrue: (v) the dates on which any  such interest i 1 , d l  he p a ~ a b l c  arid the record 
dates, if an)'. for any such interest payments; (\ i) i f  applicable. n.hcthcr the interest payment periods may 
be extended by the Company and, i f  so, the permitted duration of an!. such extensions; (iii) the place or 
places where the priiicipal of and interest on any o f  such Debt Securities \vi11 be payable; (viii) the 
obligation, if  any, of the Company to redeem or purchase any of such Debt Securities pursuant to any 
sinking fund, purchase fund or  analogous proirision or at  the option of the Holder thereof and the terms 
and conditions on which any of such Deht Secur,itics may be rcdteined or purc l i~ t~ed  pursuant to such 
obligation; (ix) the denoniinations i n  ivhich any of such Debt Securities \\*ill L x  issuable, if other than 
denominations of SI,Oc)O or any integral multiple thereof; (s) the terms and conditions, i f  any, on uhich any 
of such Debt Securities may be redeemed at  the' option of the Company; (si) t k  currciic>', currencies or 
currency units in which the principal of and any premium and interest on a n y  of such Debt Securities will 
be payable, i f  other than US. dollars, and the manner of determining the cquiixlciit theruof in  U.S. dollars 
for any purpose; (si;) \vhether any of such Debt Securities will be issuable in uhoIe or  i n  part in the form of 
one or niorc Global Securi1it.s and, if so, the identity o f  the depositary (the "Depo\;itary") for any such 
Global Security and any provisions regarding the transfer, exchange or legending of any such Global 
Security if different from those described below under the caption "Global Securities;" (siii) any addition 
to, change in or deletion from the Events of Default or covenants describcd herein with respect to any o f  
such Debt Securities and any change in the right of the Tr-ustee or the Holders to declare tlic principal 
amount of any of such Debt Securities due and payable; (xiv) any indes or formula used to determine the 
amount of principal of or any premium or interest OII a n y  of such Debt Secririties and tlic rnanner of 
determining any such amounts; (sv) any subordination of such Debt Securities to an; other indebtcdriess of 
the Company; and (mi) other material terms of such Debt Securities. 

Unless othei-wise indicated in the Prospectus Supplement relatins thu-eto. Dc'fit St.c~r:*l:iu.; ii.j!1 172 

issued only in €till> registerer! fcr:n. v:ithout co~:p~! is .  in cl~:l lail~il i~tt iu;l . ,  of SI ,OOO o r  ;icy iritl:gi.iiI nialtiplt 
thereof, and no senice charge will be nude  for a n y  registration of transfcr or cxchmgt. of  Debt Securitieq, 
but the Company may require payment of ;I sum srifficierit to cover an): tax or oilier goi.crnnienta1 charge 
payable in connect ion therewi til.  
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Unless othenike indicated in the Prospectus Supplenmt relating thereto, the principal of and any 
premium and interest on any Debt Securities will be payable, and such Debt Securities uill be eschangea- 
blz and transfers thereof \vi11 b2 registrable, at the corporate t rust  oftice of The Bank of Ne\{. 1i)rk in the 
(Zit!, of New kork. Nen York. a ~ ? d  p;‘!’nieiit of an). interest due on an> Dchr Scc;:riI> \ t i l l  b: made to the 
person in ivhose name such Debt Security is registered at the close of busii-iess on the rsgdar record date 
for such interzst. 

If the Debt Securities of any series (or any Debt Securitics of a specified tenor n-ithiii any series) are 
to be redeemed, the Cornpan!, ii41 not be required to (i) issue, register thc transfer of. or exchange any 
Debt Security of that series (or an!’ Debt Securities of a speciEied tenor ivithin any series. as the case may 
be) during a period beginning at the opening of business 15 days before the day of niailing of a notice of 
redemption of any such Debt Security that m a y  be sslectcd for redemption and encling a t  the close of 
business on the day of such mailins or (ii) register the transfer of or eschanss’any Debt Security so selected 
for redemption, in \\-hole or i n  part. escspt the unredeemed portion of a n y  such Deb1 Seciirit, being 
redeemed in part. 

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

Except as ritlienvise described in the appIicable Prospectus Supplement, the covenants contained in 
the Indenture would not afford any Holders of Debt Securities issued thcreunder protection in the eL’ent of 
a highly leveraged transaction in\ul\Jing Yhe Company. 

GI o ha 1 S cc 11 ri t i es 

Some or aI1 of the Debt Securities of a series m’ay be represented in whole or in part by one o r  more 
Global Securities, which will be deposited with or on behalf of one or  more Depositaries. 

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

Unless o thznl tk  specified in t h e  Prospectus Supplcnient rclrtting thereto, Debt Securities t h a t  are to 
be represented by a Global Security or Global Securities to be deposited with or on behalf of a Depositary 
will be represented by a Global Security or Global Securities registered in the name of such Depositary or  
its nominee. Upon the issuance of a Global Security in registered form, the Depositary for such Global 
Security will credit, on its book-entry registration and transfer system, the respective principal amounts of 
the Debt Securities represented by such Global Security to the accounts of institutions that have accounts 
with such Depositary or its nominee (“Participants”). The accounts to be credited will be designated by the 
underwriters or agents of such Debt Securities or by the Company, if such Debt Securities are offered and 
sold directly by the Company. Oivnership of beneficial interests in such Global Securities will be limited to 
Participants or persons that may hold interests through Participants. Ownership of beneficial interests by 
Participants in such Global Securities will be shown on, and the transfer of any such ownership interest will 
he effected only through, records maintained by the Depositary or  its nominee for such Global Security. 
Ownership of beneficial interests in Global Securities by persons that hold through Participants ivill be 
effected only through records maintained by such Participants. The laws of some jurisdictions require that 
certain purchasers of securities take physical delivery of such securities in definitive form. Such limits and 
such laws may impair the ability to transfer beneficia1 interests in a Giobal Security. 
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So long 3s the Depositary for a Global Security, or its nominee, is the registered cwmer of such Globail 
Security, such Depositary or such nominee, as the case may be, \vi11 Sc consicisrd the sole o1vvnsr or Holder 
of the Debt Securities rspresented by such GlobaI Sectirity for ali piirposes ur.der rh2 Indenture. Except as 
set forth belou, owners of beneficial interests in the  Global Security wji i  not be entitled to hx.e the Debt 
Securities represented by such Global Securit). regisrsrsd in their i inqes.  not rsccii 5 UT t y  eii:::lcJ 10 
receive physical delivery of the Debt Securities in dcfinitive form and 11 i l l  not be considered the m’ners or 
Holders thereof under the Indenture. 

Payment of principal of and any premium and interest on Debt Securities registered in the name of or 
held by a Depositary or its nominee will be made in immediately a\-ailrtble funds to ths Dfpositaq or its 
nominee, as the case may be, as the registered owner or the Holder of the Global Security representing 
such Debt Securities. None of the Company, the Trustee, any Paying Asent or the Securic Resistrar for 
such Debt Securities will have any responsibility or liability for any aspect of the records relating to, or 
payments made on account of. beneficial olvnership interests in a Global Security Tor such Dsbt Sccuritiss 
or for maintaining, supervising or reviewing any records relating to such bcnsficirll onnership interests. 

The Company expects that a Depositary for Debt Securities of a series. upon receipt of any payment 
of principal or any premium or interest in respect of a Global Security, will immediately credit Participants’ 
accounts with payment in amounts proportionate to their respective beneficial intzrcsts in the principal 
amount of such Global Security as shown on the records of such Depositary. The Company also expects 
that payments by Participants tQ owners of beneficial interests in such Global Security held through such 
Participants will be governed by standing instructions and customary practices, as is now the case ivith 
securities held for the accounts of customers registered in “street name,” and \vi11 be the responsibility of 
such Participants . 

A Global Security may not be transferred in whole or in part except by the Depositary for such Global 
Security to a nominee of such Deposjtary or by a nominee of such Depositary to S U C ~  Depositary or 
another nominee of such Depositary or by such Depositary or any such nominee to a successor Depositary 
or a nominee of such successor Depositaq. If a Depositary for Debt Securities of a series is at any time 
unwilling or unable to continue as Depositary and a successor Depositary is not appointed by the 
Company, the Company will issue Debt Securities in definitive registered form in eschansc for the Global 
Security or Global Securities representing such Debt Securities. In  addition, the Company may at any time 
determine not to have any Debt Securities represented by one or more Global Securities and, in such 
event, will issue Debt Securities in definitive registered form in exchange for the Global Securities 
representing such Debt Securities. In any such instance, an  on’ner of ;3. beneficial interest in a Global 
Security will be entitled to physical delivery in definitive form of Debt Securities of the series represented 
by such Global Security equal in principa1 amount to such beneficial interest and io have such Debt 
Securities registered in its name. 

Book-Entrj Issuance 

The Depository Trust Company (“DTC”) will act as securities Depositary for all of the Debt 
Securities, unless otherwise indicated in the Prospectus Supplement relating to an offering of Debt 
Securities. Such Debt Securities will be issued only as fully registered sccuritics rcgigtcrcd in the nanie of 
Cede 8r CO. (DTC’s partnership nominee). One or more fully registered global certificates will be issued 
for the Debt Securities, representing the aggregate principal balance of such Debt Securities, and will be 
deposited with the Trustee as custodian for DTC. 

DTC is a limited-purpose trust company organized under the New York Banking Lav. ii ‘-banking 
organization” within the meaning of the New I b r k  Banking Law, ;i mcnl’uer of the Fcdcral Resenis 
System, a “clearing corporation” within the meaning of the New York Uniform Commercial Code, and a 
“clearing asency” registered pursuant to the provisions of Section 17A of the Exchange Act. DTC holds 
securities that its Participants deposit with DTC. DTC also facilitates the settlement among Participants of 
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securities transactions, such as transfers and pledzes. in deposited securities through electronic computer- 
ized hook-entry chanzes in Participants’ accounts. thereby elimiiiatin: the need for ph!.sical movement of 
securities cerrificates. “Direct Participants” include securitiss brokers and  dealers. banks. {rust companies, 
clzaring corporations and certain other organizations. DTC is onned by a nun ihe r  of its Direct Participants 
and by the New York Stock Exchange, Inc., the Anxricari Stock E x c h q c ,  Inc. and the National 
Association of Securities Dealers. Inc.  Access to the DTC system is also aLxilable to others such as 
securities brokers and dealers. banks and trust cornpanics that clear throu$ or niaintain custodial 
relationships with Direct Participants. either directly or indirectly (-bixl,irtxt Participants“ j .  The 
rules applicable to DTC and its Participants are on file n i t h  the Commission. 

Purchases of Debt Securities nithin the DTC system must bs made by or through Direct Participants, 
which will receive a credit for the Debt Securities on DTC‘s records. The mvnerjhip interest of each actual 
purchaser of each Debt Security (“Beneficial Onmer”) is in t u r n  ti ,  be rccor cl:J OII ttic Direct and Indi~-sci 
Participants’ records. Beneficial Oiiners nil1 not receive n rittrn confirmation from DTC of their 
purchases, but Beneficial Owners are  expected to receh*e n,ritten co1:firniations proi*iding details of the 
trans;ictions, as well as periodic statements of their holdings, from the Direct or Indirect Participants 
through which the Beneficial Owners purchased Debt Securities. Transfers of ownership interests in the 
Debt Securities are to be accomplished by entries made on the books of Participants acting on behalf of 
Beneficial Owners. Beneficial Owners will not receive certificates representing thcir ownership interests in 
Debt Securities, except in the event tha t  use of the  book-entry system for the Debt Securities is 
discon t h u d  

To facilitate subsequent transfers, all Debt Securitics deposited by Participants n i th  DTC are 
registered in the name of DTC‘s partnership nominee. Cede cC: Co. The deposit of Debt Securities with 
DTC and their registration in the name of Cede 22 Co. effect no change in beneficial ownership. DTC has 
no knowledge of the actual Beneficial OLvners of the Debt Sccuiities: DTC’s records reflect only the 
identity of the Direct Participants to whose accouiits,such Dcbt Securities are credited, which may or may 
not be the Beneficial Owners. The Participants \vi11 remain rssporxible for kecping account of their 
holdings on behalf of their customers. 

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

Redemption notices will be sent to Cede Sr Co. as tlic rcgistercd holder of the Debt Securities. If  less 
than all of the Debt Securities are being redeemed, DTC’s current practice is to determine by lot the 
amount of the interest of each Direct Participant to be redeemed. 

Although voting with respect to the Debt Securities is limited to the hoIders of record of the Debt 
Securities, in those instances in n.hich a lute  is rcquirecl. ncitlicr DTC nor Ccdc c !  Co.fivilI itsclf consent or 
vote with respect to Debt Securities. Under its usual procedures. DTC would mail an omnibus proxy (the 
“Omnibus Proxy”) to the Trustee as soon as possible after the record date. The Omnibus Proxy assigns 
Cede & Co.’s consenting or voting rizhts to those Dircct Particip:iiits to \\hose accounts such Debt 
Securities are credited on the record date (idcnrified in a listing i1itnct;c.d to the Omnibus Proxy). 

Payments of principal of and any premium and intcrcst oii f l i t  Debt Sccurities \vi11 be made by the 
Trustee to Cede & Co., as DTC’s partnership nominee. DTC’s practice is to credit Direct Participants’ 
accounts on the rdevant payment date in accordance ivith their respective hoIdings shown on DTC’s 
records unless DTC has reason to believe that it wilt not receive paymcnts on such payment date. Payments 
by Participants to Beneficial Owners Lvill be governed by standing instructioiis and customary practices and 
will be the responsibiIity of such Participant and not of DTC or thc Company. subject to a n y  statutory or 
regulatory requirements as may be in effect from time to tinic. Payment of distributions to DTC is the 



responsibiIity of the Trustee. dishrsement of such ppL>msnts to Direct Participants sIia!l be t tit. rcsponsibil- 
ity of DTC, arid disbursemerits of scch payments to the Beneficial Oumers ir; the rcsponsibiljtl, of Direct 
and Indirect Participants . 

DTC n i q  discontinue providing its sewices as securitifs Depositary vit!i respect tc  an^^ of' the Dcbt 
Securities i?t any time by giving reasonable notice to the Company. I n  the et-snt that  ;I swcessor securities 
Depositary is not obtained, definitive certificates representins such Debt Securities art' required to be 
printed or delivered. The Coi-npany. at its option, may decide to discontinue use of the system of book- 
entry transfers through DTC (or a successor Depositary). 

The illlormation in this section concerning DTC and DTC's book-entry system has been obtained 
from sources that the Company bdieves to be accurate, but the Company assumes no rczsponsibility for the 
accuracy thercof. The Company has no responsibility for thc ptxfornianct. by DTC or its Participnts of 
their respective obligations as described herein or undsr  the r u k s  and  procedures governing their 
respect ivs p e rat i on s. 

Rcdc m p t i o n 

Any terms and conditions for the optional or n1andator-y redemption of any Debt Securities tvili be set 
forth in the applicable Prospectus Supplement. Except as otherwise provided in the applicable Prospectus 
Supplenient, Debt Securities )vi11 be redeemable by the Company only upon notice niailed not less than 30 
nor more than GO days prior tu  the date fked for redemption. 

Consolidz!tion, Merger, Etc. 

The Company will not consolidate or merge with or into any other Corporation or Corporations, or 
con\'ey or transfer its properties and~assets as an entirety or substantially as an entirety to any Person, 
unless (i) the successor or transferee Corporation shill1 be a Corporation organized and esisting under the 
laws of the United States of America, any State thereof. or the District of Columbia, and the successor or  
transferee assumes by supplemental indenture the due and punctual payment of the principal of and 
premium and interest on all the Debt Securities ahd the performancs of every covenant of the Indenture to 
be performed or observed by the Company; (ii) immcdiatcly after giving effect to such consolidation, 
merger, sale or  transfer, no Elvent of Default, and no event \t*hich, after notice or lapse of time, or both, 
would become an Event of Default, shall have happened and be continuing: and (iii) the Company delivers 
an Officers' Certificate and an Opinion of Counsel to the Trustee stating that all conditions precedent in 
the Indentiire relating to the transaction have been coniplied ivith. Upon the assumption by the  sticceswr 
Person of the Company's obIigations under the Indenture and the Debt Securities issued thereunder, and 
the satisfaction of any other condition precedent pro\ided for in such Indenture, the successor Person will 
succeed to and be substituted for the Company under such Iridenture. 

Modification and Waiver 

The Indenture provides that modifications and amendments thereof may be made by the Company 
and the Trustee with the consent of the Holders of not less than a majority in agg.egate principal amount 
of the Outstanding Debt Securities of each series affected thereby and 6G;55 in  ;~ggrcgatc principal 
amount of the Outstanding Debt Securities of all series affected thereby; provided, however, that no such 
modification or amendment may, without the consent of the Holder of each Outstanding Debt Security 
affected thereby, (a) change the Stated Maturity of the principal of, or any inbtalhicnt of principal of or 
interest on, any Debt Security; (b) reduce the principal amount of, or any premium or interest on, any 
Debt Security; (c) reduce the aniount of principal of an Original Issue Discount Security payable upon 
acceleration of the Maturity thereof; (d) change the Place of Payment of, currency of payment of principal 
of, or  premium, if any, or interest on, any Debt Security; (e) impair the right to institute suit for the 
enforcement of any payment on or with respect to any Debt Security after the Stated Maturity (or, in the 
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case of redemption. on or after tht .  Redemption Daie): or (f) reduce the percentage in priricip:il miount of 
Outstandins Dcbt Securities of any series. the consent of the Holders of Lvhich is required for modification 
or  amendment of the  Indenture. for ivai\.sr of compliance npith certain proi:isions of the Indenture o r  fo; 
waiver of certain defaults. Nohvithstanding the foregoing, under certain limited circumstances arid only 
upon the fulfillment of certain conditions. modifications arid amendments of the Indenture may be made 
by the Comp?.;i? and the Trustee uithout the conwilt of any Holders of thc Debt Securitics iqsu=d 
the re under. 

The Holders of not less tban a majority in assregate principal amount of the Outstanding Dcbt 
Securities of any series may i\,aii7e any past default under thc Indenture ivith respect to that series except a 
defauIt in the payment of principal of, or any premium or  interest on, any Debt Security of such series or in 
respect of a col-enant or provision under the Indenture u*hich cannot be modified or amended without the 
consent of the Holdcr of each Outstanding Debt Security of such series affected thereby. 

Events of Def:iult 

The follo\?hg will be Ewnts  of  Default under the Indenture with respect to Debt Securities of any 
series issued therciinder (unless in:!pplicabls to the particular series, specifically n:oilificd or de1ctt.d n s  3 

term of such series or othmvise modified or  deleted in an indenture supplemental to the Indenture): 
(a) failure to pay any interest on any Debt Security of that series ivhcn due, and such failure har continued 
for 30 days; (b) failure to pay principal of or premium, if any, on any Debt Security of that series Lvhen due; 
(c) failure to deposit any sinkins fund  payment in respect of any Debt Security of that series \{.hen due, 
ivhere such failure has continwcl for 30 days: (d) failure to perform any other covenant of the Company in 
the Indenture (other than a covenant included in the Indenture solely for the benefit of a series of Debt 
Securities other than that series). and such failure has continued for 90 days after written notice as 
provided in the Indenture; (e) ccrtain events of bankruptcy, insolvency or reorpnization relating to the 
Company; alid ( f )  any  other Eve:it of Dcfault pro1idc.d with respect to Debt Securities of that series. 

If an Event of Default with respect td Debt Securities of any series at the time Outstanding occurs and 
is continuing, then the Trustee or the Holders of not less than 25% in principal amount of the Outstanding 
Debt Securities of that series ma>’. by a notice in writing to the Company (and to the Trustec i f  gi\*en by 
Holders), declart. to be immediately due and payablt the principal amount (or, if any Debt Securities of 
that series are Original Issue Discount Securities, such portion of the principal amount as may be specified 
in the terms of the series) of all Debt Securities of that series. At any time after such a declaration of 
acceleration with respect to Debt Ssciiritics of any series has been made and before a judgment or decree 
for payment of the money due has been obtained by the Trustee, the Holders of not less than a majority in 
principal amount of the Outstaliding Debt Securities of  that series, by written notice to the Cornpany and 
the Trustee, nu! rcscind and annul  such declaration and its consequences, i f  ( i)  the Company has paid or  
deposited with the Trustee a sum suffiriznt to pay all overdue interest on the Debt Securities of such series, 
the principal of and any premium oti the Debt Securities of such series which have become due otherwise 
than by such dtclaration of acceleration and interest thereon at the rate or rates prescribed therefor in 
such Debt Securities, interest on overdue interest at the rate or rates prescribed therefor in the Debt 
Securities of such series (to the extent that payniznt of such interest is lawful), and all amounts due to the 
Trustee under the Indenture, and (ii) all Events of Dcfault ivith respect to the Debt Sccurities of such 
series (other than the nonpayment of the principal of the Debt Securities of such series \vhich has become 
due solely by such declaration of acceleration) have been cured or waived as provided in  the Indenture. 
Reference is made to the Prospectus Supplement relating to any series of Debt Securities i\.liich are 
Orizinal Issue Discount Securities for the particular provisions relating to acceleration of a portion of the 
principal aniount uf such Original Iswe Discount Sccurities upon the occw-rcncc of a n  Exnt  of‘ DekitiIt 
and the continuation thereof. 

Subject to the provisions ol  the Indenture relating to the duties of the Trustee in case an Event of 
Default occurs and is continuing. the Indenture provides that the Trustee wi l l  be under no obligation to 
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exercise any of its rishts or pov."i under the Indentu is  at the request or direcrion of :in> ot ! ILtidcis 
unless such Holders shal1 ha\'c offered to the Trustee rensonahlc w x r i t ! ,  or indcninir;*. Stil3JLLt tu >L!cii 
provisions fo: security and indeniriification of the Trustee arid x i i a i n  o i k r  righi3 of til2 Ti.ii>tc'i'. thc 
Holders of a majority in principal amount of the Outstanding Dsht Scci1ri;it.s of m y  scrics tia\-c t he  risht 
to direct the time. msthod and place of conductins an! procccdiiigs for  uny rrn-cil:,. <:is ~i\ . : ; .~lc  ti: i!:c % .,\:c< 

or exercising an!' t ru s t  or pcnircr conlsrred on tht. l i . i i h t c r3 .  \ \ i i l i  r c ' y x i t  t o  1i;c iJ:i-.: S:L'LII i r i i .  of i i i ; ~ ;  x r k . , .  

respect to the Indenture under u-liich such Debt Securiry \ \ i l j  LsucJ or for , i i l j  icIil<<> tilc:cLj1\Ljcr Liii!c\> 

such Holder has previously given to the Trustee Lyritten notice of a continuing E i m t  of Default Lvith 
respect to the Debt Securities of that series and unless the Holders of at least 25% in principal mi:iurit of 
the Outstanding Debt Securities of that series have made such \i ritten rcqiicit. and GL:CI-?~!  I.::wI;:;~J~: 

indemnitjf, to the Trustee to institute such proceeding as trustee under the Irdcnture. m c l  rhc T r ~ i h : x  l ix  
1 .. 1 . I  i i ! i ; t  

series a directicn inconsistent ivith such request ~ t n d  has failed t o  institute such proctciliilg ii i:!:!i! hi]  c h ~ s  
after receipt of such notice and offer of indemnity. Notuithstandins the foregoins. tlic Holder of any Dcbt 
Security will have an  absolute and unconditional riglit to rsceive p a > ~ " i t  of the principal of mid an)* 
premium and. subject to certain limitations spccifkd in the  I n i k n t u r e .  iT:!CiCqt on such ncbt Sccrir it!. uii 

the Stated Maturity thereof (or, jn the case of rcdcniption. on the Rcdcniptioi1 Datc) and to insiitutc suit 
for the enforcement of any such payment. 

The Company is required to furnish annually to the Trustee a statement signed cn LwIinlf of the 
Company by certain officers of the Company to thz  effect that to the best of !heir 6 n a i  I d g e  thc Cornpan>, 
is not in default in the performance and observance of an)' terms, proyisions or conditions of the  Incknture 
or, if there has been such a default, specifying each such dzfault and the status t!izreof. 

No Holder of any Debt Security of any serics \\. i l l  h a l e  ;;ri). right to i i i~ii~iifc ,!:I;. y ~ c i L ~  1 -1 i , .  r i  ,= v \I, i t h 
1 .  

.. 

not receiI-ecl from the Holders of a majority in  principnl anir?:ir:t iir :;iL: @Li;b::ixJi;?g U~lii; 5 : ~ ~ : :  : : ,-  

Satisfaction and Discharge 

The Indenture provides that when, among other things, the Company deposits o r  causes to be 
deposited with the Trustee, in trust, an  amount in  money or thc eqi\ivaIcnt in U.S. Go\-ci-iimcnt Obligations 
(as defined) (or a combination thereof) sufficient to pay and discharge the entirc indebtedness 011 thc Debt 
Securities not previously delivered to the Trustee for cancellation, for the principal (and premium, if an),) 
and interest to the date of the deposit or  to the Stated Maturity or earlier Rcdeniption Date for  Dcht 
Securities that have been, or  by an irrevocable instruction deliircrsd by the Company to tlic Trustee ii i l l  hc. 
called for redemption, as the case may be, then the Indenture \ \ i l l  cease to be of fur ther  effect (cuxpt  as to 
the Conipany's obligations to compensate. reimburse and indemnifi the Trustee pursuant to the Indcnturc 
and certain other obligations), and  the Company \ \ i l l  bc deemed to ti;:\.c satisrid i t l i d  ~ i i x + i : x ~ c d  the 
Indenture. 

Defeasance 

Unless otherwise provided in the Prospectus Supplement for il series of Debt Securit iss. the Conipany 
may cause itself (subject to the terms of the Indenture) to be discharged from any and a11 ohlisatiuns Lvitli 
respect to any Debt Securities or series of Debt Securities (escept for cert:iin oh1ig;itioiis t u  resister the 
transfer or exchange of such Debt Securities, to replace such Dcbt Securities if  s tokn, lost o r  t1iliiil;ltCd, to 
maintain paying agencies and to hold money for payment in trust) on and  after the date thc cunditions set 
forth in the Indenture are satisfied. Such conditions include the deposit bvith the Trustee, in trust for s w h  
purpose, of money and/or US. Government Obligations (as such term is defincd in thc hdcnt~! rc) ,  which 
through the schedukd payment of principal and interest in respect thereof in accordance \lb-itli thcir terms 
will  provide money in an amount sufficient to pay tlic principa! of ;:lid any yrcrnium arid iiitcrc'st O n  w c h  
Debt Securities on the Stated Maturity of such payments or upon rodeniplion. as the c x t '  niuy be, in 
accordance with the ternis of the Indenture and such Debt Securities. 
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Undsr  current Federal i i i cmr .  UY lau.. the Defsss;ince c ~ ~ - ~ t t . m p l a t e d  in  thc prccedin; parasraphs 
would b,- treated as a tasatblc 2scli:ingt: of the releimt D=ht Securities i n  1~~1iicIl Holder.; of Dcbt Securities 
wouId recognize g i n  or loss. I n  addition, thereafter, the amount ,  timing and character of amounts  that 
Holders ~ o u l d  he required to include in income might be different from tha t  ivhich n 0 ~ 1 l d  be includablz in 
t h e  absencc of s x h  Def'exuice. Prospsctii-t: ini.estor,;, a r e  u r y d  tc) ConYLllt their c x i  n tL i \  : ~ d \  ihors ;;$ to the 
specific cons;3qiieiices of a DefeasLiiics, including the applicabilit). and  effect of tax I:IU.S c)ihcr than the 
Fcdsral income tax Iaw. 

Concerning Thc Trustee 

Tlic Trustee is The Bank of Xew York, which maintains banking relationships uvith the Company in 
the ordinary course of b u s i n m  and sen'cs as trustee under other indentures of the Conipanj, a n d  ccrtain of 
its ii f fi I i a t t's. 



The Company may sell the Debr Securities ( i )  directl). to purchasers, ( i i )  to or through undcni.riters o r  
dea!ers, (5) through agents, or (iv) through a combination of such methods. A Prospectus Supplement 
with respect to a particular series of Dzbt Securiries \ \ i l l  set for th  the ternis of rhe offering of s~ ich  Dzht 
Securities. including ths folloiving: name or nmiss of nil!. undcni Titers. dtxilers o r  rrgents: the purchase 
price cf such Debt Securities and the proceeds to the Company from such sals: undcni.ritin; discounts and 
commissions; and any initial public offering pricz and an!' discounts or concessions aIlon-ed or redlon ed or 
paid to dealers. 

If undsnvriters are used in t h t  sale. the Dzbt Securities \\.ill bc xquirsd b y  thc ~ i ~ 1 d ~ ~ ~ i  Y ~ : ~ C I <  fL): t f lei i  

o\vn account and may be resold from time to time in one or more transactions. indudin: r?egotiatcd 
transactions, at a fixed public offering price or at  vaqing prices determined a t  thc t i rns  of bale. The Dtbt 
Securities may be offered to the public either through undeni.ritin_r 5)ndicatt.s repIcscntcd b y  one or more 
managing underwriters or  directly by one or more firms aciing as u n d e m  riterj. In  connection wi th  the salt' 
of Debt Securities, undenfvriters ma)* recsiipe compcnsation from the Con~::n:,. in  tIic fori-,: uf und tnvr i r i t i~  
discounts or commissions and may also receil e commissions from purchasers of t h t  D ~ b t  Securities f o r  
whom they may act as agent. Undeni.riters mal- sell the Debt Sccnritizs to or t h r m g h  dcrilzrs. arid such 
dealers may receive compensation in the form of discounts. coiiccssionq o r  commissioiis from the 
underwriters and/or cominissions from the purchasers €or ivhom they may act as agents. Unless othenike 
set forth in the Prospectus Supplement relating thereto. the obligations of any undeni liters to purchase 
the Debt Securities will be subject to certain conditions precedent, arid the undcn\.ritcrs ivill be obligated 
to purchase all such Debt Securities if any are purchased. 

If dealers are utilized in the sale of the Debt Sscuriiies. the Company will sell such Debt Securities to 
the dealers as principals. The dealer may then resell such Debt Securities to the public at \.aryins prices to 
be determined by such dealer at the time of resale. An>- such dealer, who ma)' bc d s m c d  to bt. an 
underwriter as that term is defined in the Securities Act, involved in the offer or sale of Debt Securities !vi11 
be named, and any commissions or discounts Sranted by the Company to such dealer set forth. in the 
applicable Prospectus Supplement. 

If agents are used in the sales of the Debt Sedurities, offers to purchase the Debt Securities may be 
solicited by such agents from time to time. Any such agent, i ~ h o  may be deemed to he an  undcnieriter as 
that term is defined in the Securities Act, involved in the offer or sale of the Dcbt Securitics lyill be named, 
and any corninksions payable by the Company to such asent set forth. in the applicrlblc Prospectus 
Supplement. Any such agent will be acting on a reasonable effort basis for the period of its appointment 
or, if indicated in the applicable Prospectus Supp lmcn t ,  on ;1 f i i  :II curxniitment baGi. 

Debt Securities also may be sold directly by the Company to institutional investors 01. others n.ho may 
be deemed to be undenvriters ivithin the meaning of the Securities Act ivvith respect to resale thereof. 
The terms of any such sales will  be described in the Prospectus Supplement relating thereto. 

If so indicated in the Prospectus Supplement. the Company \vi11 authorizc agents. undcn\.ritcrs or 
dealers to solicit offers from certain types of institutions to purchase Debt Securities from tlic Company at 
the pubIic offering price set forth in the Prospectus Supplzmcnt pursuant to delay+ deliirel~r contracts 
providing for payment and de1iveT on a specified date in the future .  Such contract \  nil1 bt. sull-ject on ly  t o  
those conditions set forth in the Prospectus Supplement, and the Prospectus Supplement will set forth the 
commission payable for solicitation of such contracts. 

Agents, dzalers and undeni.riters maj, he entitird under  agrwments v,ith I I X  Conipany to iiidrtmnifi- 
cation against certain civil liabilities, including liabilities under the Securities Act. or to contribution with 
respect to payments which such agents, dealers or undeniriLt'i-b niay be rzquircd to n u k e  iii respect 
thereof. Agents, dealers and underwriters may engage in transactions ivith, or  perform services for, the 
Company or TECO for customary compensation. 
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LEGAL hLATTERS 

The x:aIidity of t h e  Dcht Scciirities w i I I  tx passed upon for tho  Compar1). by P'llnler k Dodgc LLP, 
Boston, Masxichusetts. Certain 1cgnl matters i i i  connection nith the iralidity of the Debt Securities may be 
passed u p m  for an!' undeni.riteis. agents or dca1er.s by Ropes 62 Gray, Bo5ton. hI~is>~~~li:!~i.tt~. 

EXPERTS 

The consolidatzd financial statements as of December 31, 1997 and 1996 and  for each of the three 
years in the pcr-ioci eridcd Dccernbzr 31,-1997 included in the Company's Annual Report on Form IO-I;  for 
the year ended Dzcembsr 31, 1997 and incorporated by reference in this Prospectuq have h e n  incorpo- 
rated herein in reliance on the report of Coopers 6: Lybrand L.L.P., independent accountants. given or1 the 
authority rf thzt f i r m  ;is c s ! ~ ~  ts i n  xcountin: and, auditing. 
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INDENTURE, dated as of July 1, 1998, between TAMPA ELECTRIC COMPANY, a 
corporation duly organized and existing under !he laws of the State of Florida (herein called the 
“Companv”), having its principal executive offices at Teco Plaza, 702 N. Franklin Street, Tampa, 
FIorida 33602 and THE BANK OF NEW YORK, as Trustee (herein called the “Trustee”), 
having its principal corporate trust office at 101 Barclay, 21st Floor, New York, NY 10286 

RECITALS OF THE COMPANY 

The Company has duly authorized the execution and delivery of this Indenture to provide 
for the issuance from time to time of its unsecured debentures, notes or other evidences of 
indebtedness (herein called the “Securities”), to be issued in one or more series as provided in 
this Indenture. 

All things necessary to make this Indenture a valid agreement of the Company, in 

NOW, THEREFORE, THIS mTDENTURE VVITNESSETE: 

accordance with its terms, have been done. 
. <  

For and in consideration of the premises and the purchase of the Securities by the Holders 
thereof, it is mutually covenanted and agreed, for the equal and proportionate benefit of all 
Holders of the Securities or of series thereof, as follows: 

ARTICLE ONE 
Definitions and Other Provisions of General Application 

Section 101. Definitions. 

For all purposes of this Indenture, except as otherwise expressly provided or unless the 
context othenvise requires: 

(1) the terms defined in this Article have the meanings assigned to them in this 
Article and include the plural as well as the singufar; 

(2) all other terms used herein which are defined in the Trust Indenture Act, either 
directly or by reference therein, have the meanings assigned to them therein; 

(3) all accounting terms not otherwise defined herein have the meanings assigned to 
them in accordance with generally accepted accounting principles, and, except as otherwise 
herein expressly provided, the term “generally accepted accounting principles” with respect to 
any computation required or permitted hereunder shall mean such accounting principles as are 
generally accepted at the date of such computation; and 

(4) the words “herein,” “hereof’ and “hereunder” and other words of similar import 
refer to this Indenture as a whole and not to any particular Article, Section or other subdivision. 
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Certain terms, used principally in Article Six, are defined in that Article. 

“Act,” - when used with respect to any Holder, has the meaning specified in Section 104. 

“Affiliate” of any specified Person means any other Person directly or indirectly 
Controlling or Controlled by or under direct or indirect common Control with such specified 
Person. . .  

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

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

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

-certification, and delivered to the Trustee. 

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

“Commission” means the Securities and Exchange Commission, as from time to time 
constituted, created under the Securities Exchange Act of 1934, or, if at any time after the 
execution of this instrument such Commission is not existing and performing the duties now 
assigned to it under the Trust Indenture Act, then the body performing such duties at such time. 

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

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

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

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



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

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

The term “Defeasance” has the meaning assigned to such term by Section 1302. 

“Defaulted Interest” has the meaning specified in Section 307. 

“Depositary” means, with respect to the Securities of any series issuable or issued in 
whole or in part in the form of one or more GIobal Securities, the Person designated as 
Depositary by the Company pursuant to Section 301. 

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

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

. 

“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 calendar year or other annual accounting period of the Person in question. 

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

“Indenture” means this instrument as originally executed and as it may from time to time 
be supplemented or amended by one or more indentures supplemental hereto entered into 
pursuant to the applicable provisions hereof, including, for all purposes of this instrument and 
any such supplemental indenture, the provisions of the Trust Indenture Act that are deemed to be 
a part of and govern this instrument and any such supplemental indenture, respectively. The 
term “Indenture” shall also include the terms of particular series of Securities established as 
contemplated by Section 301. 

when used with respect to an Original Issue Discount Security which by its 
terms bears interest only after Maturity, means interest payable after Maturity. 

“Interest Payment Date,” when used with respect to any Security, means the Stated 
Maturity of an installment of interest on such Security. 

“Maturity,” when used with respect to any Security, means the date on which the 
principal of such Security or an installment of principal becomes due and payable as therein or 

’ herein provided, whether at the Stated Maturity or by declaration of acceleration, caII for 
redemption or otherwise. 

‘‘Officers’ Certificate” means a certificate of the Company signed by the Chairman of the 
Board, the President or a Vice President, and by the Treasurer, an Assistant Treasurer, the 
Secretary or an Assistant Secretary, of the Company and delivered to the Trustee. 



“Opinion of Counsel” means a written opinion of CounseI, who may be Counsel for the 
Company (including an employee or officer of the Company) and who shall be acceptable to the 
Trustee. 

“Original Issue Discount Security” means any Security which provides for an amount 
less than the principal amount thereof to be due and payable upon a declaration of acceleration of 
the Maturity thereof pursuant to Section 502. 

“Outstanding,” when used with respect to Securities, means, as of the date of 
determination, all Securities theretofore authenticated and delivered under this Indenture, except: 

(i) 
for can cell at i on; 

Securities theretofore cancelled by the Trustee or delivered to the Trustee 

(ii) Securities for whose payment or redemption money, U.S. Government 
Obligations or both in the necessary amount has been theretofore deposited with the 
Trustee or any Paying Agent (other than the Company) in trust or set aside and 
segregated in trust by the Company (if the Company shall act as its own Paying Agent) 
for the Holders of such Securities; provided that, if such Securities are to be redeemed, 
notice of such redemption has been duly given pursuant to this Indenture or provision 
therefor satisfactory to the Trustee has been made andprovidedfurfher, in the case of 
payment by Defeasance under Section 1302, that all conditions precedent to the 
application of such Section shall have been satisfied; and 

(iii) Securities which have been paid pursuant to Section 306 or in exchange 
for or in lieu of which other Securities have been authenticated and delivered pursuant to 
this Indenture, other than any such Securities in respect of which there shall have been 
presented to the Trustee proof satisfactory to it that such Securities are held by a bona 
fide purchaser in whose hands such Securities are valid obligations of the Company; 

provided, however, that in determining whether the Holders of the requisite principaI amount of 
the Outstanding Securities have given any request, demand, authorization, direction, notice, 
consent or waiver hereunder, (i) the principal amount of an Original Issue Discount Security that 
shall be deemed to be Outstanding shall be the amount of the principal thereof that would be due 
and payable as of the date of such determination upon acceleration of the Maturity thereof 
pursuant to Section 502, @)the principal amount of a Security denominated in a foreign 
currency or currencies shall be the U.S. dollar equivalent, determined on the date of original 
issuance of such Security, of the principal amount (or, in the case of an Original Issue Discount 
Security, the U.S. dollar equivalent on the date of origina1 issuance of such Security of the 
amount determined as provided in (i) above) of such Security, and (iii) Securities owned by the 
Company or any other obligor upon the Securities or any AMiliate of the Company or of such 
other obligor shall be disregarded and deemed not to be Outstanding, except that, in determining 
whether the Trustee shall be protected in relying upon any such request, demand, authorization, 
direction, notice, consent or waiver, only Securities which the Trustee knows to be so owned 
shall be so disregarded. Securities so owned which have been pledged in good faith may be 
regarded as Outstanding if the pledgee establishes to the satisfaction of the Trustee the pledgee’s 
independent right so to act with respect to such Securities and that the pledgee is not the 
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Company or any other obligor upon the Securities or any Affiliate of the Company or of such 
other obligor. 

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

“Person” means any individual, Corporation, trust, unincorporated organization or 
government or any agency or political subdivision thereof. 

“Place of Payment,” when used with respect to the Securities of any series, means the 
place or places where the principal of (and premium, if any) and interest on the Securities of that 
series are payable as specified as contemplated by Section 301 or, if not so specified, the City of 
New York in the State of New York. 

“Predecessor Securitv” of any particular Security means every previous Security 
. evidencing all or a portion of the same debt as that evidenced by such particular Security; aiid, 

for the purposes of this definition, any Security authenticated and delivered under Section 306 in 
“exchange for or in lieu of a mutilated, destroyed, lost or stolen Security shall be deemed to 

evidence the same debt as the mutilated, destroyed, lost or stolen Security. 

“Redemption Date,” when used with respect to any Security to be redeemed, means the 
date fixed for such redemption by or pursuant to this Indenture. 

“Redemption Price,” when used with respect to any Security to be redeemed, means the 
price at which it is to be redeemed pursuant to this Indenture. 

“Regular Record Date” for the interest payable on any Interest Payment Date on the 
Securities of any series means the date specified for that purpose as contemplated by Section 
301. 

“Responsible Officer,” when used with respect to the Trustee, means any officer of the 
Trustee charged with responsibility for the administration of the Indenture and also means, with 
respect to a particular corporate trust matter, any other officer to whom such matter is referred 
because of his knowledge of and familiarity with the particular subject. 

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

“Security Resister” and “Security Re.ektrar” have the respective meanings specified in 
Section 305. 

“Special Record Date” for the payment of any Defaulted Interest means a date fixed by 
the Trustee pursuant to Section 307. 

“Stated Maturity,” when used with respect to any Security or any installment of principal 
thereof or interest thereon, means the date specified in such Security as the fixed date on which 
the principal of such Security or such installment of principal or interest is due and payable. 
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which 
by the 

time. 

“Subsidiary” means a Corporation more than 50% of the outstanding Voting Stock of 
is owned, directly or indirectly, by the Company or by one or more other Subsidiaries, or 
Company and one or more other Subsidiaries. 

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

“Trustee” means the Person named as the “Trustee” in the first paragraph of this 
instrument until a successor Trustee shall have become such pursuant to the applicable 
provisions of this Indenture, and thereafter “Trustee” shall mean or include each Person who is 
then a Trustee hereunder, and if at any time there is more than one such Person, “Trustee” as 
used with respect to the Securities of any series shall mean the Trustee with respect to Securities 
of that series. 

* 

“U.S. Government Oblieation” has the meaning set forth in Section 1303. 

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

. 

. \  

“Voting Stock” means stock which ordinarily has voting power for the election of 
directors, whether at a11 times or only so long as no senior class of stock has such voting power 
by reason of any contingency, but shall not include securities convertible into such Voting Stock. 

The term “Wholly-Owned Subsidiary” shall mean at any given time any Corporation all 
of the outstanding securities of which having ordinary voting power (other than securities having 
such power only by reason of the happening of a contingency), except far directors’ qualifying 
shares, shall at such time be owned by the Company or by one or more Wholly- Owned 
Subsidiaries or by the Company and one or more Wholly-Owned Subsidiaries, 

Section 102. Compliance Certificates and Opinions. 

Except as otherwise expressly provided by this Indenture, upon any application or request 
by the Company to the Trustee to take any action under any provision of this Indenture that 
requires that the Company comply with any conditions precedent before the Trustee shall take 
such action, the Company shall furnish to the Trustee an Officers’ Certificate stating that all 
conditions precedent, if any, provided for in this Indenture relating to the proposed action have 
been complied with and an Opinion of Counsel stating that in the opinion of such Counsel a11 
such conditions precedent, if any, have been complied with, except that in the case of any such 
application or request as to which the hrnishing of such documents is specifically required by 
any provision of this Indenture relating to such particular application or request, no  additional 
certificate or opinion need be furnished. 

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

(1) a statement that each individual signing such certificate or opinion has read such 
covenant or condition and the definitions herein relating thereto; 
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(2) a brief statement as to the nature and scope of the examination or investigation 
upon which the statements or opinions contained in such certificate or opinion are based; 

(3) a statement that, in the opinion of each such individual, he has made such 
examination or investigation as is necessary to enable .him to express an informed opinion as to 
whether or not such covenant or condition has been complied with; and 

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

Section 103. Form of Documents Delivered to  Trustee. 

In any case where several matters are required to be certified by, or covered by an 
opinion of, any specified Person, it is not necessary that all such matters be certified by, or 
covered by the opinion oc only one such Person, or that they be so certified or covered by only 
one document, but one such Person may certify or give an opinion with respect to some matiers 
and one or more other such Persons as to other matters, and any such Person may certify or give 

’ ‘an opinion as to such matters in one or several documents. 

Any certificate or opinion of any officer of the Company may be based, insofar as it 
relates to legal matters, upon a certificate or opinion of, or representations by, Counsel, unless 
such officer knows, or in the exercise of reasonable care should know, that the certificate or 
opinion or representations with respect to the matters upon which his certificate or opinion is 
based are erroneous. Any such certificate or Opinion of Counsel may be based, insofar as it 
relates to factual matters, upon a certificate or opinion of, or representations by, an officer or 
officers of the Company stating that the information with respect to such factual matters is in the 
possession of the Company unless such Counsel knows, or in the exercise of reasonable care 
should know, that the certificate or opinion or representations with respect to such matters are 
erroneous. 

Where any Person is required to make, give or execute two or more applications, 
requests, consents, certificates, statements, opinions or other instruments under this Indenture, 
they may, but need not, be consolidated and form one instrument. 

Section 104. Acts o f  Holders. 

(a) Any request, demand, authorization, direction, notice, consent, waiver or 
other action provided by this Indenture to be given or taken by Holders may be embodied 
in and evidenced by one or more instruments of substantially similar tenor signed by such 
Holders in person or by an agent duly appointed in writing; and, except as herein 
otherwise expressly provided, such action shall become effective when such instrument 
or instruments are delivered to the Trustee and, where it is hereby expressly required, to 
the Company. Such instrument or instruments (and the action embodied therein and 
evidenced thereby) are herein sometimes referred to as the “My of the HoIders signing 
such instrument or instruments. Proof of execution of any such instrument or of a writing 
appointing any such agent shall be sufficient for any purpose of this Indenture and 
(subject to Section 601) conclusive in favor of the Trustee and the Company, if made in 
the manner provided in this Section. 
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(b) The fact and date of the execution by any Person of any such instrument or 
writing may be proved by the affidavit of a witness of such execution or by a certificate 
of a notary public or other oficer authorized by law to take acknowledgments of deeds, 
certifying that the individual signing such instrument or writing acknowledged to him the 
execution thereof. Where such execution is by a signer acting in a capacity other than his 
individual capacity, such certificate or affidavit shall also constitute suficient proof of 
his authority. The fact and date of the execution of any such instrument or writing, orthe 
authority of the Person executing the same, may also be proved in any other manner 
which the Trustee deems sufficient. 

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

(d) A n y  request, demand, authorization, direction, notice, consent, waiver or 
other Act of the Holder of any Security shall bind every fbture Holder of the same 
Security and the Holder of every Security issued upon the registration of transfer thereof 
or in exchange therefor or in lieu thereof in respect of anything done, omitted or suffered 
to be done by the Trustee, the Company in reliance thereon, whether or not notation of 
such action is made upon such Security or such other Security. 

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

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

, 

( I )  the Trustee by any Holder or the Company shall be sufficient for every purpose 
hereunder if made, given, hrnished or filed in writing to or with the Trustee at Towermarc Plaza, 
2nd Floor, 10161 Centurion Parkway, Jacksonville, FL 32256, or at any other address that the 
Trustee previously hmished 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 witing and mailed, first- 
class postage prepaid, to the Company addressed to it at the address of its office specified in the 
first paragraph of this instrument or at any other address previously furnished in writing to the 
Trustee by the Company. 

Section 106. Notice to Holders; Waiver. 

Where this Indenture provides for notice to Holders of any event, such notice shall be 
sufficiently given (unless otherwise herein expressly provided) if in writing and mailed, first- 
class postage prepaid, to each Holder affected by such event, at his address as it appears in the 
Security Register, not later than the latest date, and not earlier than the earliest date, prescribed 
for the giving of such notice. In any case where notice to Holders is given by mail, neither the 
failure to mail such notice, nor any defect in any notice so mailed, to any particuIar Holder shall 
affect the sufficiency of such notice with respect to other Holders. Where this Indenture 
provides for notice in any manner, such notice may be waived in writing by the Person entitled ts 
receive such notice, either before or after the event, and such waiver shall be the equivalent of 



such notice. Waivers of notice by Holders shall be filed with the Trustee, but such filing shall 
not be a condition precedent to the validity of any action taken in reliance upon such waiver. 

In case by reason of the suspension of regular mail service or by reason of any other 
cause it shall be impracticable to give such notice by mail, then such notification as shall be 
made with the approval of the Trustee shall constitute a sufficient notification for every purpose 
hereunder. 

Section 107, Conflict with Trust Indenture Act. 

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

Section 108. Effect of Headings and Table of Contents. 

The Article and Section headings herein and the Table of Contents are for convenience 
. 
* bnly and shall not affect the construction hereof. 

Section 109. Successors and Assigns. 

All covenants and agreements in this Indenture by the Company shall bind its successors 
and assigns, whether so expressed or not. 

Section 110. Separability Clause. 

In case any provision in this Indenture or in the Securities shall be invalid, illegal or 
unenforceable, the validity, legality and enforceability of the remaining provisions shal1 not in 
any way be affected or impaired thereby. 

( 

Section 111. Benefits of Indenture. 

Nothing in this Indenture or in the Securities, express or implied, shall give to any 
Person, other than the parties hereto and their successors hereunder and the Holders, any benefit 
or any legal or equitable right, remedy or claim under this Indenture. 

Section 112. Governing Law. 

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

Section 113. Legal Holidays. 

Except as otherwise provided for in the Securities of any Series, in any case where any 
Interest Payment Date, Redemption Date or Stated Maturity of any Security shall not be a 
Business Day at any Place of Payment, then payment of interest or principal (and premium, if 
any) need not be made at such Place of Payment on such date, but may be made on the next 
succeeding Business Day at such Place of Payment with the same force and effect as if made on 
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the Interest Payment Date or Redemption Date, or at the Stated Maturity, provided that no 
interest shaII accrue for the period from and after such Interest Payment Date, Redemption Date 
or Stated Maturity, as the case may be. 

ARTICLE TWO 
Security Forms 

Section 201. Forms Generally. 

The Securities of each series shall be in  substantially the form set forth in this Article, or 
in such other form as shall be established by or pursuant to a Board Resolution or in one or more 
indentures suppfemental hereto, in each case with such appropriate insertions, omissions, 
substitutions and other variations as are required or permitted by this Indenture, and may have 
Such letters, numbers or other marks of identification and such legends or endorsements placed 
thereon as may be required to comply with the rules of any securities exchange or as may, 
kbnsistentIy herewith, be determined by the officers executing such 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 pursuant to a Board Resolution, a copy of an appropriate record of 
such action shall be certified by the Secretary or an Assistant Secretary of the Company and 
delivered to the Trustee at or prior to the delivery of the Company Order contemplated by 
Section 303 for the authentication and delivery of such Securities. 

The Trustee’s certificates of authentication shall be in substantially the form set forth in 
this k i c I e .  

The definitive Securities shall be printed, lithographed or engraved on steel engraved 
borders or may be produced in any other manner, all as determined by the officers executing 
such Securities, as evidenced by their execution of such Securities. 

Section 202. Form ofFace of Security. 

[Insert any legend required by the Internal Revenue Code and the regulations thereunder.] 

C U S P  Number 
TAMPA ELECTRIC COMPANY 

% Due 

No. .... [$I.. ....... 
TAMPA ELECTRIC COMPANY, a corporation duly organized and existing under the 

laws of The State of Florida (herein called the “Company,” which term includes any successor 
Corporation under the Indenture hereinafter referred to), for value received, hereby promises to 
pay to ................................................ or registered assigns, the principal sum of .................. 

prior to Maturity. insert -- , and to pay interest thereon from ............. or from the most recent 
Interest Payment Date to which interest has been paid or duly provided for, semi-annually on 

................... Dollars on ....................................................... [If the Security is to bear interest 
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............ and ..,....,.... in each year, commencing ........., at the rate of .... % per annum, until the 
principal hereof is paid or made available for payment [If applicable. insert -- , and (to the extent 
that the payment of such interest shall be legally enforceabk) at the rate of .... % per annum on 
any overdue principal and premium and on any overdue installment of interest] -- or if the 
Security is to bear interest at a rate subject to adjustment from time to time pursuant to a market 
index, insert any provisions relating to the index mechanism. The interest so payable, and 
punctually paid or duly provided for, on any Interest Payment Date wiH, as provided in such 
Indenture, be paid to the Person in whose name this Security (or one or more Predecessor 
Securities) is registered at the close of business on the Regular Record Date for such interest, 
which shall be the ....... or ....... (whether or not a Business Day), as the case may be, next 
preceding such Interest Payment Date. Any such interest not so punctually paid or duly provided 
for will forthwith cease to be payable to the Holder on such Regular Record Date and may either 
be paid to the Person in whose name this Security (or one or more Predecessor Securities) is 
registered at the close of business on a Special Record Date for the payment of such Defaulted 
Interest to be fixed by the Trustee, notice whereof shall be given to Holders of Securities of tbjs 
series not less than 10 days prior to such Special Record Date, or be paid at any time in any other 

,lawful manner not inconsistent with the requirements of any securities exchange on which the 
Securities of this series may be listed, and upon such notice as may be required by such 
exchange, all as more fUIly provided in said Indenture]. 

[If the Security is not to bear interest prior to Maturity. insert -- The principal of this 
Security shall not bear interest except in the case of a default in payment of principal upon 
acceleration, upon redemption or at Stated Maturity and in such case the overdue principal of this 
Security shall'bear interest at the rate of .... % per annum (to the extent that the payment of such 
interest shall be legally enforceable), which shall accrue from the date of such default in payment 
to the date payment of such principal has been made or duly provided for. Interest on any 
overdue principal shall be payable on demand. Any such interest on any overdue principal that 
is not so paid on demand shall bear interest at the rate of ...... % per annum (to the extent that the 
payment of such interest shall be legally enforceable), which shall accrue from the date of such 
demand for payment to the date payment of such interest has been made or duly provided for, 
and such interest shall also be payable on demand.] 

Payment of the principal of (and premium, if any) and [if applicable, insert -- any such] 
interest on this Security will be made at the office or agency of the Company maintained for that 
purpose in ............, [if applicable, insert -- in such coin or currency of the United States of 
America as at the time of payment is legal tender for payment of public and private debts] [f 
applicable, insert -- ; provided, however, that at the option of the Company payment of interest 
may be made by check mailed to the address of the Person entitled thereto as such address shall 
appear in the Security Register or, at the option of the Holder hereof, to such other place in the 
United States of America as the Holder hereof shall designate to the Trustee in writing or, at the 
option of the Holder hereof, by wire transfer in immediately avaiIable funds if such HoJder owns 
Securities of the same series as this Security issued pursuant to the Indenture which pay interest 
on the same Interest Payment Date and which are in an aggregate principal amount of 
$5,000,000 or more, provided that the Holder shall bear any and all expenses of any such wire 
transfer] and providedfirrlher that proper written wiring instructions shall have been received by 
the Trustee on or prior to the Regular Record Date. [If applicable. insert any foreign currency- 
related provisions.] 
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Reference is hereby made to the hrther provisions of this Security set forth on the 
reverse hereof, which hrther provisions shall for all purposes have the same effect as if set forth 
at this place. 

Unless the certificate of authentication hereon has been executed by the Trustee referred 
to on the reverse hereof by manual signature, this Security shall not be entitled to any benefit 
under the Indenture or be valid or obligatory for any purpose. 

IN WITNESS WHEREOF, the Company has caused this instrument to be duly . 

executed. 

Dated: 

TAMPA ELECTRIC COMPANY 

BY ......................................................... 
Title: 

Section 203. Form of Reverse of Security. 

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

, 

[If applicable. insert -- The Securities of this series are subject to redemption upon not 
less than 30 days’ notice by mail, [if applicable. insert -- (1) on ........... in any year commencing 
with the year ...... and ending with the year ...... through operation of the sinking fund for this 
series at a Redemption Price equal to 100% of the principal amount, and (2)] at any time [on or 
after .........,, 19..], as a whole or in part, at the election of the Company, at the following 
Redemption Prices (expressed as percentages of the principal amount): If redeemed [on or 
before ............... 9 -  %, and if redeemed] during the 12-month period beginning ............. of the 
years indicated, 



- Year 
Redemption 
Price Year 

Redemption 
Price 

and thereafter at a Redemption Price equal to ..... % of the principal amount, together in the case 
of any such redemption [if applicable. insert -- (whether through operation of the sinking f ind  or 
otherwise)] with accrued interest to the Redemption Date, but interest installments whose Stated 
Maturity is on or prior to such Redemption Date will be payable to the Holders of such 
Securities, or one or more Predecessor Securities, of record at the dose of business on the 
relevant Regular Record Dates referred to on the face hereof, all as provided in the Indenture,] 

. [If applicable, insert -- The Securities of this series are subject to redemption upon not 
less than 30 days’ nor more than 60 days’ notice by mail, ( I )  on ............ in any year commencing 

%ith the year .... and ending with the year .... through operation of the sinking fund for this series 
at the Redemption Prices for redemption through operation of the sinking h n d  (expressed as 
percentages of the principal amount) set forth in the table below, and (2) at any time [on or after 
............ 1, as a whole or in part, at the election of the Company, at the Redemption Prices for 
redemption otherwise than through operation of the sinking fund (expressed as percentages of 
the principal amount) set forth in the table below: If redeemed during the 12-month period 
beginning ............ of the years indicated, 

Price For 
Redemption Price Red emption 
For Redemption Otherwise Than 

Through Operation Though Operation 
Year of the Sinking Fund of the Sinking, Fund 

and thereafter at a Redemption Price equal to ..... % of the principal amount, together in the case 
of any such redemption (whether though operation of the sinking fimd or otherwise) with 
accrued interest to the Redemption Date, but interest installments whose Stated Maturity is on or 
prior to such Redemption Date will be payable to the Holders of such Securities, or one or more 
Predecessor Securities, of record at the close of business on the relevant Reg-dar Record Dates 
referred to on the face hereof, all as provided in the Indenture.] 

[Notwithstanding the foregoing, the Company may not, prior to ......,......, redeem any 
Securities of this series as contemplated by [Clause (2) ofl the preceding paragraph as a part of, 
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or in anticipation of, any rehnding operation by the application, directly or indirectly, of moneys 
borrowed having an interest cost to the Company (calculated in accordance with generally 
accepted financial practice) of less than ..... % per annum.] 

[The sinking fknd for this series provides for the redemption on ............ in each year 
beginning with the year ....... and ending with the year ...... of [not less than $ .......... [(“mandatory 
sinking find”) and not more than $.........I aggregate 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 sinking h n d  not exceeding the mandatory sinking h n d  payment, to 
be likewise applied to the redemption of Securities at the principal amount without premium, 
with interest accrued thereon to the date fixed for redemption.] [Securities of this series acquired 
or redeemed by the Company otherwise than through [mandatory] sinking find payments may 
be credited against subsequent [mandatory] sinking f i n d  payments otherwise required to be 
made -- in the inverse order in which they become due.] 

- 

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

b 5  

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

[If the Security is not an Original Issue Discount Security, -- If an Event of Default with 
respect to Securities of this series shall occur and be continuing, the principal of the Securities of 
this series may be declared due and payable in the manner and with the eEect provided in the 
Indenture.] 

[If the Security is an Orisinal Issue Discount Security, -- If an Event of Default with 
respect to Securities of this series shaII occur and be continuing, an amount of principal of the 
Securities of this series may be declared due and payable in the manner and with the effect 
provided in the Indenture. Such amount shall be equal to -- insert formula for determining the 
amount. Upon payment (i) of the amount of principal so declared due and payable and (ii) of 
interest on any overdue principal and overdue interest (in each case to the extent that the 
payment of such interest shall be IegalIy enforceable), all of the Company’s obligations in 
respect of the payment of the principal of and interest, if any, on the Securities of this series shall 
t ermin at e. 3 

The. Indenture permits, with certain exceptions as therein provided, the amendment 
thereof and the modification of the rights and obligations of the Company and the rights of the 
Holders of the Securities of each series to be affected under the Indenture at any time by the 
Company and the Trustee with the consent of the Holders of a majority in principal amount of 
the Securities at the time Outstanding of each series to be affected and of the Holders of 66 213% 
in principal amount of the Securities at the time Outstanding of all series to be affected. The 
Indenture also contains provisions permitting the Holders of specified percentages in principal 
amount of the Securities of each series at the time Outstanding, on behalf of the Holders of a%% 
Securities of such series, to waive compliance by the Company with certain provisions of the 
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Indenture and certain past defaults under the Indenture and their consequences. To the extent 
permitted by law, any such consent or waiver by the Holder of this Security shall be conclusive 
and binding upon such Holder and upon all fbture Holders of this Security and of any Security 
issued upon the registration of transfer hereof or in exchange hereof'or in lieu hereof, whether or 
not notation of such consent or waiver is made upon this Security. 

No reference herein to the Indenture and no provision of this Security or of the Indenture 
shall alter or impair the obligation of the Company, which is absolute and unconditional, to pay 
the principal of (and premium, if any) and interest on this Security at the times, place and rate, 
and in the coin or currency, herein prescribed. 

As provided in the Indenture and subject to certain limitations therein set forth, the 
transfer of this Security is registerable in  the Security Register, upon surrender of this Security 
for registration of transfer at the office or agency of the Company in any place where the 
principal of (and premium, if any) and interest on this Security are payable, duly endorsed by, or 
accompanied by a written instrument of transfer in form satisfactory to the Company and the 
5ecurity Registrar duly executed by, the Holder hereof or his attorney duly authorized in writing, 
and thereupon one or more new Securities of this series and of like tenor, of authorized 
denominations and for the same aggregate principal amount, will be issued to the designated 
transferee or transferees. 

The Securities of this series are issuable only in registered form without coupons and, 
except for such Securities issued in book-entry form, only in denominations of [SI ....... and any 
integral multiple of [$I ........ As provided in the Indenture and subject to certain limitations 
therein set forth, Securities of this series are exchangeable for a like aggregate principal amount 
of Securities of this series and of like tenor of a different authorized denomination, as requested 
by the HoIder surrendering the same. 

, 

No service charge shall be made for any such registration of transfer or exchange, but the 
Company may require payment of a sum sufficient to cover any tax or other governmental 
charge payable in connection therewith. 

Prior to due presentment of this Security for registration of transfer, the Company or the 
Trustee and any agent of the Company or the Trustee may treat the Person in whose name this 
Security is registered as the owner hereof for all purposes, whether or not this Security be 
overdue, and neither the Company, the Trustee nor any such agent shall be affected by notice to 
the contrary. 

All terms used in this Security which are defined in the Indenture shall have the meanings 
assigned to them in the Indenture. 

This Security shall be governed by and construed in accordance with the laws of The 
State of New York. 
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PAGE 23 

Section 204. Additional Provisions Required in Global Security. 

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

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

Section 205. Form of Trustee’s Certificate of Authentication. 

. This is one of the Securities of the series designated in or pursuant to the within- 
mentioned Indenture and referred to therein. 
I \  

The Bank of New York, 
as Trustee 

[Name of Authenticating Agent], 
as Authenticating Agent 

By 
Authorized Signatory 

Date: .... . .. . . , . . 

ARTICLE THREE 
The Securities 

Section 301. Amount Unlimited; Issuable in Series. 

The aggregate principaI amount of Securities that may be authenticated and delivered 
under this Indenture is unlimited. 

The Securities may be issued in one or more series. There shafl be established in or 
pursuant to a Board Resolution, and (subject to Section 303) set forth or determined as provided 
in an Officers’ Certificate, or established in one or more indentures supplemental hereto, prior to 
the issuance of Securities of any series, 
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(1) the title of the Securities of the series (which shall distinguish the Securities of the 
series fiom all other Securities); 

(2) any limit upon the aggregate principal amount of the Securities of the series 
which may be authenticated and delivered under this Indenture (except for Securities 
authenticated and delivered upon registration of transfer of, or in exchange for, or in lieu of, 
other Securities of the series pursuant to Section 304, 305, 306, 906 or 1107 and except for any 
Securities which, pursuant to Section 303, are deemed never to have been authenticated and 
deIivered hereunder); 

(3) the Person to whom any interest on a Security of the series shall be payable, if 
other than the Person in whose name that Security (or one or more Predecessor Securities) is 
registered at the close of business on the Regular Record Date for such interest; 

(4) 

(5) 

the date or dates on which the principal of the Securities of the series is payable; 

the rate or rates (or method for establishing the rate or rates) at which the 
Securities of the series shall bear interest, if any, the date or dates fiom which such interest shall 
accrue, the Interest Payment Dates on which such interest shall be payable and the Regular 
Record Date for the interest payable on any Interest Payment Date (or method for establishing 
such date or dates); 

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

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

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

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

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

(1 1)  if other than such coin or currency of the United States of America as at the time 
of payment is legal tender for payment of public or private debts, the currency or currencies 
(including composite currencies) in which payment of the principal of (and premium, if any) 
and/or interest on the Securities of such series shall be payable; -. 



(12) if the principal of (and premium, if any) and/or interest on the Securities of such 
series are to be payable, at the election of the Company or any Holder, in a currency or 
currencies (including composite currencies) other than that in which the Securities are stated to 
be payable, the period or periods within which, and the terms and conditions upon which, such 
election may be made; 

(13) if the amounts of payments of principal of (and premium, if any) and/or interest 
on the Securities of such series may be determined with reference to an index, the manner in 
which such amounts shaIl be determined; 

(14) in the case of Securities of a series the terms of which are not established pursuant 
to subsection (ll), (12) or (13) above, the applichtion, if any, of Section 1302 to the Securities of 
such series; or, in the case of Securities the terms of which are established pursuant to 
subsection ('I l), (12) or (1 3) above, the adoption and appIicability to such Securities of any terms 
and conditions similar to those contained in Section 1302; 

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

such temporary global Security for definitive Securities of such series; 

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

(17) any other terms of the series (which terms shall not be inconsistent with the 
provisions of this Indenture). 

All Securities of any one series shaI1 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 otherwise be provided in or pursuant to such 
Board Resolution and set forth or determined as provided in such Officers' Certificate or in any 
such indenture supplemental hereto. 

If any of the terms of the series are established by action taken pursuant to a Board 
Resolution, a copy of an appropriate record of such action shall be certified by the Secretary or 
an Assistant Secretary of the Company and delivered to the Trustee at or prior to the delivery of 
the Officers' Certificate setting forth the terms of the series. 

Section 302. Denominations. 

The Securities of each series shall be issuable in registered form without coupons in such 
denominations as shall be specified as contemplated by Section 301. In the absence of any such 
provisions with respect to the Securities of any series, the Securities of such series shall be 
issuable in denominations of $1,000 and any integral multiple thereof. 



Section 303. Execution, Authentication, Delivery and Dating. 

The Securities shall be executed on behalf of the Company by its Chairman of the Board, 
its President or one of its Vice Presidents. The signature of any of these officers on the 
Securities may be manual or facsimile. 

Securities bearing the manual or facsimile signatures of individuals who were at any time 
the proper officers of the Company shaI1 bind the Company, notwithstanding that such 
individuals or any of them have ceased to hold such offices prior to the authentication and 
delivery of such Securities or did not hold such offices at the date of such Securities. 

At any time and from time to time after the execution and delivery of this Indenture, the 
Company may deliver Securities of any series executed by the Company to the Trustee for 
authentication, together with a Company Order for the authentication and delivery of such 
Securities; and the Trustee in accordance with such Company Order shall authenticate and make 
available for delivery such Securities. If the form or terms of the Securities of the series have 
been established in or pursuant to one or more Board Resolutions as permitted by Sections 201 
and 30 I ,  in authenticating such Securities, and accepting the additional responsibilities under this 
Indenture in relation to such Securities, the Trustee shall be entitled to receive, and (subject to 
Section 601) shall be k l l y  protected in relying upon: 

1 5  

(a) a copy of the resolution or resolutions of the Board of Directors in or 
pursuant to which the terms and form of the Securities were established, certified by the 
Secretary or an Assistant Secretary of the Company to have been duly adopted by the 
Board of Directors and to be in f u l l  force and effect as of the date of such certificate, and 
if the terms and form of such Securities are established by an Officers’ Certificate 
pursuant to general authorization of the Board of Directors, such Officers’ Certificate; 

, 

(b) an executed supplemental indenture, if any; 

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

(d) an Opinion of Counsel which shall state: 

(1) if the form of any of such Securities has been established by or 
pursuant to Board Resolution as permitted by Section 201, that such form has 
been established in conformity with the provisions of this Indenture; 

(2) if the terms of any of  such Securities have been established by or 
pursuant to Board Resolution as permitted by Section 301, that such terms have 
been estabIished in conformity with the provisions of this Indenture; and 

(3) that such Securities, when authenticated and delivered by the 
Trustee and issued by the Company in the manner and subject to any conditions 
specified in such Opinion of Counsel, will constitute valid and legally binding 
obligations of the Company, enforceable in accordance with their terms, subject 
to bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and 



similar laws of general applicability relating to or affecting the enforcement of 
creditors’ rights and to general equity principles. 

Notwithstanding that such form or terms have been so established, the Trustee shaI1 not $e 
required to authenticate such Securities if the issue of such Securities pursuant to this Indenture 
would adversely affect the Trustee’s o w  rights, duties or immunities under the Securities and 
this Indenture or othenvise in a manner that is not reasonably acceptable to the Trustee. 

Notwithstanding the provisions of Section301 and of the preceding paragraph, if all 
Securities of a series are not to be originally issued at one time, it shall not be necessary to 
deliver the Officers’ Certificate otherwise required pursuant to Section 301 or the Company 
Order and Opinion of Counsel otherwise required pursuant to such preceding paragraph at or 
prior to the time of authentication of each. Security of such series if such documents are delivered 
at or prior to the time of authentication upon originaI issuance of the first Security of such series 
to be issued. 
r 4  Each Security shall be dated the date of its authentication. 

No Security shall be entitled to any benefit under this Indenture or be valid or obligatory 
for any purpose unless there appears OR such Security a certificate of authentication substantially 
in the form provided for herein executed by the Trustee by manual signature, and such certificate 
upon any Security shall be conclusive evidence, and the only evidence, that such Security has 
been duly authenticated and delivered hereunder and is entitled to the benefits of this Indenture. 
Notwithstanding the foregoing, if any Security shaIl have been authenticated and delivered 
hereunder but never issued and sold by the Company, and the Company shalI deliver such 
Security to the Trustee for cancellation as provided in Section 309 together with a written 
statement (which need not comply with Section 102 and need not be accompanied by an Opinion 
of Counsel) stating that such Security has never been issued and sold by the Company, for all 
purposes of this Indenture such Security shall be deemed never to have been authenticated and 
delivered hereunder and shalI never be entitled to the benefits of this Indenture. 

* 

Section 304. Temporary Securities. 

Pending the preparation of definitive Securities of any series, the Company may execute, 
and upon Company Order from the Company, the Trustee shall authenticate and make available 
for delivery, temporary Securities which are printed, lithographed, typewritten, mimeographed or 
otherwise produced, in any authorized denomination, substantially of the tenor of the definitive 
Securities in lieu of which they are issued, with such appropriate insertions, omissions, 
substitutions and other variations as the officers executing such Securities may determine, as 
evidenced by their execution of such Securities. 

If temporary Securities of any series are issued, the Company will cause definitive 
Securities of that series to be prepared without unreasonable delay. M e r  the preparation of 
definitive Securities of such series, the temporary Securities of such series shall be exchangeable 
for definitive Securities of such series upon surrender of the temporary Securities of such series 
at the office or agency of the Company in a Place of Payment for that series, without charge to 
the Holder. Upon surrender for cancellation of any one or more temporary Securities of any 
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series the Company shall execute and the Trustee shall authenticate and make available for 
delivery in exchange therefor a like principal amount of definitive Securities of the same series 
and of like tenor, of authorized denominations. Until so exchanged the temporary Securities of 
any series shall in all respects be entitled to the same benefits undei this Indenture as definitive 
Securities of such series. 

Section 305. Registration, Registration of Transfer and Exchange. 

The Company shall cause to be kept at the Corporate Trust OEce of the Trustee a 
register (the register maintained in such office and in any other ofice or agency of the Company 
in a Place of Payment being herein sometimes coIlectively referred to as the “Security Register”) 
in which, subject to such reasonable regulations as it may prescribe, the Company shall provide 
for the registration of Securities and of transfers of Securities. Unless the Company has 
appointed an agent other than the Trustee as “Security Registrar”, the Trustee is hereby 
appointed “Security Registrar” for the purpose of registering Securities and transfers of 
securities as herein provided. 

Upon surrender for registration of transfer of any Security of any series at the ofice or 
agency in  a Place of Payment for that series, the Company shall execute, and the Trustee shall 
authenticate and make available for delivery, in  the name of the designated transferee or 
transferees, one or more new Securities of the same series, of any authorized denominations and 
of a like aggregate principal amount and tenor. 

At the option of the Holder, Securities of any series may be exchanged for other 
Securities of the same series of any authorized denominations and of a like aggregate principal 
amount and tenor, upon surrender of the Securities to be exchanged at such office or agency. 
Wheqever any Securities are so surrendered for exchange, the Company shall execute, and the 
Trustee shall authenticate and make available for delivery, the Securities which the Holder 
making the exchange is entitled to receive. 

All Securities issued upon any registration of transfer or exchange of Securities shall be 
the valid obligations of the Company evidencing the same debt, and entitled to the same benefits 
under this Indenture, as the Securities surrendered upon such registration of transfer or exchange. 

Every Security presented or surrendered for registration of transfer or for exchange shall 
(if so required by the Company or the Trustee) be duly endorsed, or be accompanied by a written 
instrument of transfer in form satisfactory to the Company and the Security Registrar duly 
executed, by the Holder thereof or his attorney duly authorized in writing. 

No service charge shaIl be made for any registration of transfer or exchange of Securities, 
but the Company may require payment of a sum sufficient to cover any tax or other 
governmental charge that may be imposed in connection with any registration of transfer or 
exchange of Securities, other than exchanges pursuant to Section 304, 906 or I107 not involving 
any transfer. 

The Company shall not be required (i) to issue, register the transfer of or exchange 
Securities of any series during a period beginning at the opening of business 15 days before the 
day of the mailing of a notice of redemption of Securities of that series selected for redemption 

84 21 



under Section 1103 and ending at the dose of business on the day of such mailing, or (ii) to 
register the transfer of or exchange any Security so selected for redemption in whole or in part, 
except the unredeemed portion of any Security being redeemed in part. 

Notwithstanding the foregoing, any Global Security shall be exchangeable pursuant to 
this Section 305 for Securities registered in the names of Persons other than the Depositary for 
such Security or its nominee only if (i) such Depositary notifies the Company that it is unwilling 
or unable to continue as Depositary for such Global Security or if at any time such Depositary 
ceases to be a clearing agency registered under the Securities Exchange Act of 1934, as 
amended, at a time when such Depository is requested to be so registered in order to a d  as 
Depositary, (ii) the Company executes and ddivers to the Trustee a Company Order that such 
GlobaI Security shall be so exchangeable or (iii) there shall have occurred and be continuing an 
Event of Default with respect to the Securities. Any Global Security that is exchangeable 
pursuant to the preceding sentence shaIl be exchangeable for Securities registered in such names 

'as such Depositary shaII direct. 
. 5  

Notwithstanding any other provision in this Indenture, a Global 
transferred except as a whole by the Depositary with respect to such 
nominee of such Depositary or by a nominee of such Depositary to such 
nominee of such Depositary. 

Security may not be 
Global Security to a 
Depositary or another 

I Section 306. Mutilated, Destroyed, Lost and Stolen Securities. 

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

If there shaII be delivered to the Company and the Trustee (i) evidence to their 
satisfaction of the destruction, loss or theft of any Security and (ii) such security or indemnity as 
may be required by them to save each of them and any agent of any of them harmless, then, in 
the absence of notice to the Company or the Trustee that such Security has been acquired by a 
bona fide purchaser, the Company shall execute and upon its request the Trustee shall 
authenticate and make available for delivery, in  lieu of any such destroyed, lost or stolen 
Security, a new Security of the same series and of like tenor and principal amount and bearing a 
number not contemporaneoudy outstanding. 

In case any such mutilated, destroyed, lost or stolen Security has become or is about to 
become due and payable, the Company in its discretion may, instead of issuing a new Security3 
pay such Security. 

Upon the issuance of any new Security under this Section, the Company may require the 
payment of a sum sufficient to cover any tax or other govemmental charge that may be imposed 
in relation thereto and any other expenses (including the fees and expenses of the Trustee) 
connected therewith. 

Every new Security of any series issued pursuant to this Section in lieu of any destroyed, 
lost or stolen Security shalI constitute an original additional contractual obligation of the 



Company, whether or not the destroyed, lost or stolen Security shall be at any time enforceable 
by anyone, and shall be entitled to a11 the benefits of  this Indenture equally and proportionately 
with any and ali other Securities of that series duly issued hereunder. 

The provisions of this Section are exclusive and shall preclude (to the extent lawfd) all 
other rights and remedies with respect to the replacement or payment of mutilated, destroyed, 
lost or stolen Securities. 

Section 307. Payment of Interest; Interest Rights Reserved. 

Unless otherwise provided as contemplated by Section 301 with respect to any series of 
Securities, interest on any Security that is payable, and is punctually paid or duly provided for, 
on any Interest Payment Date shall be pajd to the Person in whose name that.Security (or one or 
more Predecessor Securities) is registered at the close of business on the Regular Record Date 
for such interest. 

Any interest on any Security of any series that is payable, but is not punctually paid or 
duly provided for, on any Interest Payment Date (herein called “Defaulted Interest”) shall 
forthwith cease to be payable to the Holder entitled to such interest by virtue of having been such 
Holder, and such Defaulted Interest may be paid by the Company, at its election in each case, as 
provided in Clause (1) or (2) below: 

(1) The Company may elect to make payment of any Defaulted Interest to the 
Persons in whose names the Securities of such series (or their respective Predecessor Securities) 
are registered at the close of business on a Special Record Date for the payment of such 
Defaulted Interest, which shall be fixed in the following manner. The Company shall notify the 
Trustee in writing of the amount of Defaulted Interest proposed to be paid on each Security of 
such series and the date of the proposed payment, and at the same time the Company shall 
deposit with the Trustee an amount of money equal to the aggregate amount proposed to be paid 
in respect of such Defaulted Interest or shall make arrangements satisfactory to the Trustee for 
such deposit prior to the date of the proposed payment, such money when deposited to be held in 
trust for the benefit of the Persons entitled to such Defaulted Interest as in this Clause provided. 
Thereupon the Trustee shall fix a special record date (the “Special Record Date”) for the 
payment of such Defaulted Interest which shall be not more than 15 days and not less than 10 
days prior to the date of the proposed payment and not less than 10 days after the receipt by the 
Trustee of the notice of the proposed payment. The Trustee shall promptly notify the Company 
of such Special Record Date and, in the name and at the expense of the Company, shall cause 
notice of the proposed payment of such Defaulted Interest and the SpeciaI Record Date therefor 
to be mailed, first-class postage prepaid, to each Holder of Securities of such series at his address 
as it appears in the Security Register, not less than 10 days prior to such Special Record Date. 
Notice of the proposed payment of such DefauIted Interest and the Special Record Date therefor 
having been so mailed, such Defaulted Interest shall be paid to the Persons in whose names the 
Securities of such series (or their respective Predecessor Securities) are registered at the dose of 
business on such Special Record Date and shall no longer be payable pursuant to the following 
Clause (2). 
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(2) The Company may make payment of any Defaulted Interest on the Securities sf 
any series in any other lawfbl manner not inconsistent with the requirements of any securities 
exchange on which such Securities may be listed, and upon such notice as may be required by 
such exchange, if, after notice given by the Company to the Trustee of the proposed payment 
pursuant to this Clause, such manner of payment shall be deemed practicable by the Trustee. 

Subject to the foregoing provisions of this Section, each Security delivered under this 
Indenture upon registration of transfer of or in exchange for or in lieu of any other Security shall 
carry the rights to interest accrued and unpaid, and to accrue, that were carried by such other 
Security. 

Section 308. Persons Deemed Owners. 

Prior to due presentment of a Security for registration of transfer, the Company, the 
.Trustee and any agent of the Company may treat the Person in whose name such Security is 
registered as the owner of such Security for the purpose of receiving payment of principal of 
(and premium, if any) and (subject to Section 307) interest on such Security and for all other 
purposes whatsoever, whether or not such Security be overdue, and neither the Company, the 
Trustee nor any agent of the Company or the Trustee shall be affected by notice to the contrary. 

.-. 

Section 309. Cancellation. 

All Securities surrendered for payment, redemption, registration of transfer or exchange 
or for credit against any sinking f i n d  payment shall, if surrendered to any Person other than the 
Trustee, be delivered to the Trustee and shall be promptly cancelled by it. The Company may at 
any time deliver to the Trustee for cancellation ..any Securities previously authenticated and 
delivered hereunder which the Company may have kquired in any manner whatsoever, and may 
deliver to the Trustee (or to any other Person for delivery to the Trustee) for cancellation any 
Securities previously authenticated hereunder which the Company has not issued and sold and all 
Securities so delivered shall be promptIy cancelled by the Trustee. No Securities shalI be 
authenticated in lieu of or in exchange for any Securities cancelled as provided in this Section, 
except as expressly permitted by this Indenture. All cancelled Securities held by the Trustee 
shall be returned to the Company. 

Section 310. Computation of Interest. 

Except as otherwise specified as contemplated by Section 301 for Securities of any series, 
interest on the Securities of each series shall be computed on the basis of a 360-day year of 
twelve 30-day months. 

ARTICLE FOUR 
Satisfaction and Discharge 

s 

Section 401. Satisfaction and Discharge of Indenture. 

This Indenture shall upon Company Request cease to be of further effect (except as to 
any surviving rights of registration of transfer or exchange of Securities herein expressly 



provided for), and the Trustee, on the demand of and at the expense of the Company, shall 
execute proper instruments acknowledging satisfaction and discharge of this Indenture, when 

(1) either 

(A) all Securities theretofore authenticated and delivered (other than (i) Securities 
which have been destroyed, lost o r  stolen and which have been replaced or paid as 
provided in Section 306 and (G) Securities for whose payment money has theretofore 
been deposited in trust or segregated and held in trust by the Company and thereafter 
repaid to the Company or discharged fi-om such trust, as provided in Section 1003) have 
been delivered to the Trustee for cancellation; or 

. 

. \  

(B) the Company has deposited or caused to be deposited with the Trustee as trust 
fimds in trust for the purpose (A) money in an amount, or (B) U.S. Government 
Obligations which through the scheduled payment of principal and interest in respect 
thereof in accordance with their terms will provide, not later than one day before the due 
date of any payment, money in an amount, or (C) a combination thereof, sufficient, in the 
opinion of a nationally recognized firm of independent public accountants or a nationally 
recognized investment banking firm acceptable to the Company expressed in a written 
certification thereof delivered to the Trustee, to pay and discharge the entire indebtedness 
on such 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 case of Securities 
which have become due and payable) or to the Stated Maturity or earlier Redemption 
Date (in the case of Securities that have been, or by an irrevocable instruction delivered 
by the Company to the Trustee will be, called for redemption), as the case may be; 

%.. 

(2) 
the Company; and 

the Company has paid or caused to be paid all other sums payable hereunder by 

(3) the Company ha5 delivered to the Trustee an Officers' Certificate and an Opinion 
of Counsel, each stating that at1 conditions precedent herein provided for relating to the 
satisfaction and discharge of this Indenture have been complied with. 

Notwithstanding the satisfaction and discharge of this Indenture, the obligations of the 
Company to the Trustee under Section 607, the obligations of the Trustee to any Authenticating 
Agent under Section 614 and, if money shall have been deposited with the Trustee pursuant to 
subclause (El) of clause (1) of this Section, the obligations of the Trustee under Section 402 and 
the last paragraph of Section 1003 shall survive. 

Section 402. Application of Trust Money. 

Subject to provisions of the last paragraph of Section 1003, all money and U.S. 
Government Obligations deposited with the Trustee pursuant to Sections401 or 1302 and all 
money received by the Trustee in respect of U.S. Govemment Obligations deposited with the 
Trustee pursuant to Sections 401 or 1302, shall be held in trust and applied by it, in accordance 
with the provisions of the Securities and this Indenture, to the payment, either directly or through 
any Paying Agent (including the Company acting as Paying Agent) as the Trustee may 



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

ARTICLE FIVE 
Remedies 

Section 501. Events of Default. 

“Event of Default,” wherever used herein with respect to Securities of any series, means 
any one of the following events (whatever the reason for such Event of Default and whether it 
shall be voluntary or involuntary or be effected by operation of law or pursuant to any judgment, 
decree or order of any court or any order, rule or regulation of any administrative or 
government a1 body): 

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

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

(3) default in the deposit of any sinking k n d  payment, when and as due by the terms 
of a Security of that series and continuance of such default for a period of 30 days; or 

(4) default in the performance, or breach, of any covenant or warranty of the 
Company in this Indenture (other than a covenant 01- 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 after there has been given, by 
registered or certified mail, to the Company by the Trustee or to the Company and the Trustee by 
the Holders of at least 25% in principal amount of the Outstanding Securities of that series a 
written notice specifying such default or breach and requiring it to be remedied and stating that 
such notice is a “Notice of Default” hereunder; or 

( 5 )  the entry by a court having jurisdiction in the premises of (A) a decree or order for 
relief in respect of the Company in an involuntary case or proceeding under any applicable 
Federal or State bankruptcy, insolvency, reorganization or other similar law or @) a decree or 
order adjudging the Company a bankrupt or insolvent, or approving as properly filed a petition 
seeking reorganization, arrangement, adjustment or composition of or in respect of the Company 
under any applicable Federal or State law, or appointing a custodian, receiver, liquidator, 
assignee, trustee, sequestrator or other similar official of the Company or of any substantial part 
of its property, or ordering the winding up or Iiquidation of its affairs, and the continuance of any 
such decree or  order for relief or any such other decree or order unstayed and in effect for a 
period of 60 consecutive days; or 

(6)  the commencement by the Company of a voluntary case or proceeding under any 
applicable Federal or State bankruptcy, insolvency, reorganization or other similar law or of any 
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other case or proceeding to be adjudicated a b a h p t  or insolvent, or the consent by it to the 
entry of a decree or order for relief in respect of the Company in an involuntary case or 
proceeding under any applicable Federal or State bankruptcy, insolvency, reorganization or other 
similar law or to the commencement of any bankruptcy or insolvency case or proceeding against 
it, or the filing by it of a petition or answer or consent seeking reorganization or relief under any 
applicable Federal or State law, or the consent by it to the filing of such petition or to the 
appointment of or taking possession by a custodian, receiver, liquidator, assignee, trustee, 
sequestrator or similar official of the Company or of any substantial part of its property, or the 
making by the Company of an assignment for the benefit of creditors, or  the admission by the 
Company in writing of its inability to pay its debts generally as they become due, or the taking of 
corporate action by the Company in hrtherance of any such action; or 

. 

(7) any other Event of Default provided with respect to Securities of that series. 

Subject to the provisions of Section601 hereof, the Trustee shall not be deemed to have 
,,knowledge of an Event of Default hereunder (except for those described in paragraphs 

( 1 )  through (3) above) unless a Responsible Officer has received written notice thereof 

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

- 

Section 502. Acceleration of Maturity; Rescission and Annulment. 

If an Event of Default (other than an Event of Default specified in Section 501(5) 
or501(6)) with respect to Securities of any series at the time Outstanding occurs and is 
continuing, then and in every such case the Trustee or the Holders of not less than 25% in 
principal amount of the Outstanding Securities of that series may declare the principal amount 
(or, if any of the Securities of that series are Original Issue Discount Securities, such portion 0%" 
the principal amount of such Securities as may be specified in the terms thereof) of all of the 
Securities of that series to be due and payabIe immediately, by a notice in writing to the 
Company (and to the Trustee if given by Holders), and upon any such declaration such principal 
amount (or specified amount) shall become immediately due and payable. If an Event of Default 
specified in Section 501(5) or 501(6) with respect to Securities of any series at the t h e  
Outstanding occurs, the principal amount of all the Securities of that series (of, if any Securities 



of that series are Original Issue Discount Securities, such portion of the principal amount of such 
Securities as may be specified by the terms thereof) shall automatically, and without any 
declaration or other action on the part of the Trustee or any Holder, become immediateIy due and 
payable. 

At any time after such a declaration of acceleration with respect to Securities of any 
series has been made and before a judgment or decree for payment of the money due has been 
obtained by the Trustee as hereinafter in this Article provided, the Holders of a majority in 
principal amount of the Outstanding Securities of that series, by written notice to  the Company 
and the Trustee, may rescind and annul such declaration and its consequences if 

(1) the Company has paid or deposited with the Trustee a sum sufficient to pay 

(A) all overdue interest on all Securities of that series, 

b 

@) the principal of (and premium, if any, on) any Securities of that series 
which have become due otherwise than by such declaration of acceleration and interest 
thereon at the rate or rates 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, its agents and 
Counsel; 

and 

(2) all Events of Default with respect to Securities of that series, other than the non- 
payment of the principal of Securities of that series which have become due solely by such 
declaration of acceleration, have been cured or waived as provided in Section 5 13. 

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

Upon receipt by the Trustee of written notice declaring such an acceleration, or rescission 
and annulment thereof, with respect to Securities of a series all or part of which is represented by 
a Global Security, a record date shall be established for determining Holders of Outstanding 
Securities of such series entitled to join in such notice, which record date shall be at the close of 
business on the day the Trustee receives such notice. The Holders on such record date, or their 
duly designated proxies, and only such Persons, shall be entitled to join in such notice, whether 
or not such Holders remain Holders after such record date; provided, that unless such declaration 
of acceleration, or rescission and annulment, as the case may be, shall have become effective by 
virtue of the requisite percentage having joined in such notice prior to the day which i s  90 days 
after such record date, such notice of declaration of acceleration, or rescission and annulment, as 
the case may be, shall automatically and without fbrther action by any Holder be cancelled and 
of no fbrther effect. Nothing in this paragraph shall prevent a Holder, or a proxy of a Holder9 
from giving, after expiration of such 90-day period, a new written notice of declaration of 
acceleration, or rescission and annulment thereof, as the case may be, that is identical to a written . 
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notice which has been cancelled pursuant to the proviso to the preceding sentence, in which 
event a new record date shall be established pursuant to the provisions of this Section 502. 

Section 503. Collection of Indebtedness and Suits for Enforcement by Trustee. 

The Company covenants that if 

(1) default is made in the payment of any interest on any Security when such interest 
becomes due and payable and such defautt continues for a period of 30 days; 

(2) default is made in the payment of the principal of (or premium, if any, on) any 
Security at the Maturity thereoc or 

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

I 

.the Company will, upon demand of the Trustee, pay to it, for the benefit of the Holders of such 
Securities, the whole amount then due and payable on such Securities for principal (and 
premium, if any) and interest and, to the extent that payment of such interest 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 hrther 
amount as shall be sufficient to cover the costs and expenses of collection, including the 
reasonable compensation, expenses, disbursements and advances of the Trustee, its agents and 
Counsel. 

-’ 

If the Company fails to pay such amounts forthwith upon such demand, the Trustee, in its 
own name and as trustee of an express trust, may in3titute 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 against the Company or any other obligor upon such Securities and colfect 
the moneys adjudged or decreed to be payable in the manner provided by law out of the property 
of the Company or any other obligor upon such Securities, wherever situated. 

If an Event of Default with respect to Securities of any series occurs and is continuing, 
the Trustee may in its discretion proceed to protect and enforce its rights and the rights of the 
Holders of Securities of such series by such appropriate judicial proceedings as the Trustee shall 
deem most effectual to protect and enforce any such rights, whether for the specific enforcement 
of any covenant or agreement in this Indenture or in aid of the exercise of any power granted 
herein, or to enforce any other proper remedy. 

Section 504. Trustee May File Proofs of Claim. 

In case of the pendency of any receivership, insolvency, liquidation, bankruptcy, 
reorganization, arrangement, adjustment, composition or other judicial proceeding relative to the 
Company or any other obligor upon the Securities or the property of the Company or of such 
other obligor or their creditors, the Trustee (irrespective of whether the principal of the Securities 
shall then be due and payable as 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 



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

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

. 

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

and any custodian, receiver, assignee, trustee, liquidator, sequestrator or other simiIar official fn 
*any such judicial proceeding is hereby authorized by each Holder to make such payments to the 
Trustee and, in the event that the Trustee shall consent to the making of such payments directly 
to the Holders, to pay to the Trustee any amount due it for the reasonable compensation, 
expenses, disbursements and advances of the Trustee, its agents and Counsel, and any other 
amounts due the Trustee under Section 607. 

I \  

Nothing herein contained shall be deemed to authorize the Trustee to authorize or consent 
to or accept or adopt on behalf of any Holder any plan of reorganization, arrangement, 
adjustment or composition affecting the Securities or the rights of any Holder thereof or to 
authorize the Trustee to vote in respect of the claim of any Holder in any such proceeding. 

Section 505. Trustee May Enforce Claim-s Without Possession of Securities. 

All rights of action and claims under this Indenture or the Securities may be prosecuted 
and enforced by the Trustee without the possession of any of the Securities or the production 
thereof in any proceeding relating thereto, and any such proceeding instituted by the Trustee 
shall be brought in its own name as trustee of an express trust, and any recovery of judgment 
shall, after provision for the payment of the reasonable compensation, expenses, disbursements 
and advances of the Trustee, its agents and Counsel, be for the ratable benefit of the Holders of 
the Securities in respect of which such judgment has been recovered. 

Section 506. Application of Money Collected. 

Any money collected by the Trustee pursuant to t k  Article shall be applied in the 
following order, at the date or dates fixed by the Trustee and, in case of the distribution o f  such 
money on account of principal (or premium, if any) or interest, upon presentation of the 
Securities and the notation thereon of the payment if only partidly paid and upon surrender 
thereof if h l l y  paid: 

FIRST: To the payment of all amounts due the Trustee under Section 607; and 

SECOND: To the payment of the amounts then due and unpaid for principal of (and 
premium, if any) and interest on the Securities in respect of which or for 
the benefit of which such money has been collected, ratably, without 



preference or priority of any kind, according to the amounts due and 
payable on such Securities for principal (and premium, if any) and 
interest, respectively. 

Section 507. Limitation on Suits. 

No Holder of any Security of' any series shall have any right to institute any proceeding, 
judicial or otherwise, with respect to this Indenture, or for the appointment of a receiver or 
trustee, or for any other remedy hereunder, unless 

(I) such Holder has previously given written notice to the Trustee of a continuing 
Event of Default with respect to the Securities of that series; 

(2) the Holders of not less' than 25% in principal amount of the Outstanding 
Securities of that series shall have made written request to the Trustee to institute proceedings in 

'respect of such Event of Default in its own name as Trustee hereunder; 

such Holder or Holders have offered to the Trustee reasonable indemnity against 
1 4  

(3) 
the costs, expenses and liabilities t o  be incurred in compliance with such request; 

(4) the Trustee for 60 days after its receipt of such notice, request and offer of 
indemnity has failed to institute any such proceeding; and 

(5) no direction inconsistent with such written request has been given to the Trustee 
during such 60-day period by the Holders of a majority in principal amount of the Outstanding 
Securities of that series; 

*. 

it being understood and intended that no one or more of such Holders shall have any right in any 
manner whatever by virtue of, or by availing of, any provision of this Indenture to affect, disturb 
or prejudice the rights of any other of such Holders, or to obtain or to seek to obtain priority or 
preference over any other of such Holders or to enforce any right under this Indenture, except in 
the manner herein provided and for the equal and ratable benefit of all of such Holders. 

Section 508. Unconditional Right of Bolders t o  Receive Principal, Premium and 
Interest. 

Notwithstanding any other provision in this Indenture, the Holder of any Security shall 
have the right, which is absolute and unconditional, to receive payment of the principal of (and 
premium, if any) and (subject to Section 307) interest on such Security OR the Stated Maturity or 
Maturities expressed in such Security (or, in the case of redemption, on the Redemption Date) 
and to institute suit for the enforcement of any such payment, and such rights shall not be 
impaired without the consent of such Holder. 

Section 509. Restoration of Rights and Remedies. 

If the Trustee or any Holder has instituted any proceeding to enforce any right or remedy 
under this Indenture and such proceeding has been discontinued or abandoned for any reason, or 
has been determined adversely to the Trustee or to such Holder, then and in every such case, , 

94 31 



subject to any determination in such proceeding, the Company, the Trustee and the Holders shall 
be restored severally and respectively to their former positions hereunder and thereafter all rights 
and remedies of the Trustee and the Holders shall continue as though no such proceeding had 
been instituted. 

Section 510, Rights and Remedies Cumulative. 

Except as otherwise provided with respect to the replacement or payment of mutilated, 
destroyed, lost or stolen Securities in the last paragraph of Section 306, no right or remedy herein 
conferred upon or reserved to the Trustee or to the Holders is intended to be exclusive of any 
other right or remedy, and every right and remedy shall, t o  the extent permitted by law, be 
cumulative and in addition to every other right and remedy given hereunder or now or hereafter 
existing at law or in equity or otherwise- The assertion or employment of any right or remedy 
hereunder, or otherwise, shall not prevent the concurrent assertion or employment o f  any other . appropriate right or remedy. 

‘ ’  Section 511. Delay or Omission ~ o t  Waiver. 

No delay or omission of the Trustee or of any Holder of any Securities to exercise any 
right or remedy accruing upon any Event of Default shall impair any such right or remedy or 
constitute a waiver of any such Event of Default or an acquiescence therein. Every right and 
remedy given by this Article or by law to the Trustee or to the Holders may be exercised from 
time to time, and as often as may be deemed expedient, by the Trustee or by the Holders, as the 
case may be. 

’ 

Section 512. Control by Holders. 

The Holders of a majority in principal amount of the Outstanding Securities of any series 
shall have the right to direct the time, method and place of conducting any proceeding for any 
remedy available to the Trustee, or exercising any trust or power conferred on the Trustee, with 
respect to the Securities of such series, provided that 

(1) such direction shall not be in conflict with any rule of law or with this Indenture, 
nor subject the Trustee to a material risk of personal liability, and 

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

Upon receipt by the Trustee of any written notice directing the time, method or place of 
conducting any such proceeding or exercising any such trust or power, with respect to Securities 
of a series a11 or part of which is represented by a Global Security, a record date shall be 
established by the Trustee for determining Holders of Outstanding Securities of such series 
entitled to join in such notice, which record date shall be at the dose of business on the day the 
Trustee receives such notice. The Holders on such record date, or their duly designated proxies, 
and only such Persons, shall be entitled to join in such notice, whether or not such Holders 
remain Holders after such record date; provided, that unless the Holders of a majority in 
principal amount of the Outstanding Securities of such series shall have joined in such notice 
prior to the day which is 90 days after such record date, such notice shall automatically and * 



without fiu-ther action by any Holder be cancelled and of no further effect. Nothing in this 
paragraph shall prevent a Holder, or a proxy of a Holder, fiom giving, after expiration of such 
90-day period, a new notice identical to a notice which has been cancelled pursuant to the 
proviso to the preceding sentence, in which event a new record date shall be established pursuant 
to the provisions of this Section 512. 

Section 513. Waiver of Past Defaults. 

The Holders of not less than a majority in principal amount of the Outstanding Securities 
of any series may on behaIf of the Holders of all the Securities of such series waive any past 
default hereunder with respect to such series and its consequences, except a default 

(1) 
of such series, or 

in the payment of the principal of (or premium, if any) or interest on my Security 

(2) in respect of a covenant or provision hereof which under Article Nine cannot be 
mQdified or amended without the consent of the Holder of each Outstanding Security of such 
series affected. 

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

Upon any such waiver, such default shall cease to exist, and any Event of Default arising 
therefrom shall be deemed to have been cured, for every purpose of this Indenture; but no such 
waiver shall extend to any subsequent or other default or impair any right consequent thereon. 

Section 514. Undertaking for Costs. 

All parties to this Indenture agree, and each Holder of any Security by his acceptance 
thereof shall be deemed to have agreed, that any court may in its discretion require, in any suit 
for the enforcement of any right or remedy under this Indenture, or in any suit against the Trustee 
for any action taken, suffered or omitted by it as Trustee, the filing by any party litigant in such 
suit of an undertaking to pay the costs of such suit, and that such court may in its discretion 
assess reasonable costs, including reasonable attorneys’ fees, against any party litigant i n  such 
suit, having due regard to the merits and good faith of the claims or defenses made by such party 
litigant; but the provisions of this Section sha11 not apply to any suit instituted by the Company, 
to any suit instituted by the Trustee, to any suit instituted by any Holder, or group of Holders, 
holding in the aggregate more than 10% in principal amount of the Outstanding Securities of any 
series, or to any suit instituted by any Holder for the enforcement ofthe payment of the principal 
of (or premium, if any) or interest on any Security on or after the Stated Maturity or Maturities 
expressed in such Security (or, in the case of redemption, on or after the Redemption Date). 
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Section 515. Waiver of Stay or Extension Laws. 

The Company covenants (to the extent that it may lawfully do so) that it will not at my 
time insist upon, or plead, or in any manner whatsoever claim or take the benefit or advantage af, 
any stay or extension law wherever enacted, now or at any time hereafter in force, which may 
affect the covenants or the performance of this Indenture; and the Company (to the extent that it 
may lawfdIy do so) hereby expressly waives all benefit or advantage of any such law and 
covenants that it will not hinder, delay or impede the execution of any power herein granted to 
the Trustee, but will suffer and permit the execution of every such power as though no such law 
had been enacted. 

. 

ARTICLE SIX 
’ TheTrustee 

Section 601. Certain Duties and Responsibilities. 

(a) Except during the continuance of an Event of Default, 
.., 

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

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

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

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

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

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

(3) the Trustee shall not be liable with respect to any action taken or omitted 
to be taken by it in good faith in accordance with the direction, determined as provided in 



Section 512, of the Holders of a majority in principal amount of the Outstanding 
Securities of any series, dat ing to the time, method and place of conducting any 
proceeding for any remedy available to the Trustee, or exercising any trust or power 
conferred upon the Trustee, under this Indenture with respect to the Securities of such 
series; and 

(4) no provision of this Indenture shall require the Trustee to expend or risk 
its own k n d s  or otherwise incur any financial liability in the performance of any of its 
duties hereunder, or in the exercise of any of its rights or powers, if it shall have 
reasonable grounds for believing that repayment of such knds  or adequate indemnity 
against such risk or liabirity is not reasonably assured to it. 

. 

( 5 )  Whether or not therein expressly so provided, every provision of this 
Indenture relating to the conduct or affecting the liability of or affording protection to tbe 

. Trustee shall be subject to the provisions of this Section. 

’ ’ Section 602. Notice of Defaults. 

Within 90days after the occurrence of any default hereunder with respect to the 
Securities of any series, the Trustee shall transmit by maiI 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 defadt  shall have been cured or waived; provided, 
however, that, except in the case of a defadt in the payment of the principaI of (or premium, if 
any) or interest on any Security of such series or in the payment of any sinking f i n d  installment 
with respect to Securities of such series, the Trustee shall be protected in withholding such notice 
if and so long as the board of directors, the executivg committee or a trust committee of directors 
or Responsible Officers of the Trustee in good faith determine that the withholding of such 
notice is in the interest of the Holders of Securities of such series. For the purpose of this 
Section, the term “default” means any event which is, or after notice or lapse of time or both 
would become, an Event of Default with respect to Securities of such series. 

Section 603. Certain Rights of Trustee. 

Subject to the provisions of Section 601: 

(a) the Trustee may rely and shaI1 be protected in acting or refraining fiom 
acting upon any resolution, certificate, statement, instrument, opinion, report, notice, 
request, direction, consent, order, bond, debenture, note, other evidence of indebtedness 
or other paper or document believed by it to be genuine and to have been signed or 
presented by the proper party or parties; 

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

(c) whenever in the administration of this Indenture the Tmstee shalI deem it 
desirable that a matter be proved or established prior to taking, suffering or omitting any 
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action hereunder, the Trustee (unless other evidence be herein specificaIly prescribed) 
may, in the absence of bad faith on its part, rely upon an Officers’ Certificate; 

(d) the Trustee may consult with Counsel and the advice of such Counsel 
any Opinion of Counsel shall be full and complete authorization and protection in respect 
of any action taken, suffered or omitted by it hereunder in good faith and in reliance 
thereon; 

(e) the Trustee shaIl be under no obligation to exercise any of the rights or 
powers vested in it by this Indenture at the request or direction of any of the Holders 
pursuant to this Indenture, unless such Holders shall have offered to the Trustee 
reasonable security or indemnity against the costs, expenses and liabilities which might 
be incurred by it in compliance with such request or direction; 

( f )  the Trustee shall not be bound to make any investigation into the facts or 
, , matters stated in any resolution, certificate, statement, instrument, opinion, report, notice, 

request, direction, consent, order, bond, debenture, note, other evidence of indebtedness 
or other paper or document, but the Trustee, in its discretion, may make such fbrther 
inquiry or investigation into such facts or matters as it may see fit, and, if the Trustee 
shall determine to make such further inquiry or investigation, it shall be entitled to 
examine the books, records and premises of the Company, personally or by agent or 
attomey; 

. 

(g)  the Trustee may execute any of the trusts or powers hereunder or perform 
any duties hereunder either directly or by or through agents or attorneys and the Trustee 
shall not be responsible for any misconduct or negligence on the part of any agent or 
attomey appointed with due care by it hereunder; and 

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

Section 604. Not Responsible for Recitals or Issuance of Securities. 

The recitals contained herein and in the Securities, except the Trustee’s certificates of 
authentication, shall be taken as the statements of the Company, and the Trustee or any 
Authenticating Agent assumes no responsibility for their correctness. The Trustee makes no 
representations as to the validity or sufficiency of this Indenture or of the Securities. The Trustee 
or any Authenticating Agent shall not be accountable for the use or application by the Company 
of Securities or the proceeds thereof. 

Section 405. May Hold Securities. 

The Trustee, any Authenticating Agent, any Paying Agent, any Security Registrar or any 
other agent of the Company or of the Trustee, in its individual or any other capacity, may 
become the owner or pledgee of Securities and, subject to Sections 608 and 613, may otherwise 
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deal with the Company with the same rights it would have if it were not Trustee, Authenticating 
Agent, Paying Agent, Security Registrar or such other agent. 

Section 606. Money Held in Trust. 

Money held by the Trustee in trust hereunder need not be segregated from other k n d s  
except to the extent required by law. The Trustee shaIl be under no liabiIity for interest on any 
money received by it hereunder except as otherwise agreed in writing with the Company. 

. 

Section 607. Compensation and Reimbursement. 

The Company agrees 

(I)  to pay to the Trustee from time to time such compensation as shall be agreed to in 
writing between the Company and the Trustee for all services rendered by it hereunder (which 
tompensation shall not be limited by any provision of law in regard to the compensation of a 
trustee of an express trust); 

(2) except as otherwise expressly provided herein, to reimburse the Trustee upon its 
request for all reasonable expenses, disbursements and advances incurred or made by the Trustee 
in accordance with any provision of this Indenture (including the compensation and the expenses 
and disbursements of its agents and Counsel), except any such expense, disbursement or advance 
as may be attributable to its negligence or bad faith; and 

. 

(3) to indemnify each of the Trustee, or any predecessor Trustee, and each of its 
officers, directors, employees and agents, for, and to hold it harmless against, any and all losses, 
liabilities, damages, claims or expenses, including taxes (other than taxes based upon, measured 
or determined by the income of the Trustee) h x r r e d  without negligence or bad faith on its part, 
arising out of or in connection with the acceptance or administration of the trust or trusts 
hereunder, including the costs and expenses of defending itself against any claim or liability in 
connection with the exercise or performance of any of its powers or duties hereunder. 

As security for the performance of the obligations of the Company under this Section the 
Trustee shaII have a lien prior to the Securities upon all property and h n d s  held or coIIected by 
the Trustee as such, except f h d s  held in trust for the payment of principal of, premium, if any, 
or interest, if any, on particular Securities. 

Section 608. Disqualification; Conflicting Interests. 

If the Trustee has or shall acquire a conflicting interest within the meaning of the Trust 
Indenture Act, the Trustee shall either eliminate such interest or resign, to the extent and in the 
manner provided by, and subject to the provisions of, the Trust Indenture Act and this Indenture. 
To the extent permitted by such Act, the Trustee shall not be deemed to have a conflicting 
interest by virtue of being a trustee under this Indenture with respect to Securities of more than 
one series or a trustee under any other indenture with respect to bonds issued for the benefit of 
Tampa Electric Company by Hillsborough County Industria! Development Authority and Polk 
County Indu stn a1 Development Authority. 
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Section 609. Corporate Trustee Required; Eligibility. 

There shall at all times be a Trustee hereunder which shall be a Corporation organized 
and doing business under the laws of the United States of America, any State thereof or the 
District of Columbia, authorized under such laws to exercise corporate trust powers, having 8 
combined capital and surplus of at least $50,000,000 and subject to supervision or examination 
by FederaI or State authority. If such Corporation publishes reports of condition at least 
annuaIIy, pursuant to Iaw or to the requirements of said supervising or examining authority, then 
for the purposes of this Section, the combined capital and surplus of such Corporation shall be 
deemed to be its combined capital and surplus as set forth in its most recent report of condition 
so published. If at any time the Trustee shaIl cease to be eligible in accordance with the 
provisions of this Section, it shall resign immediately in the manner and with the effect 
hereinafter specified in this Article. 

. 

. 

a Section 610. Resignation and Removal; Appointment of Successor. 

(a) 
. 5  

No resignation or removal of the Trustee and no appointment of a successor 
Trustee pursuant to this Article shall become effective until the acceptance of appointment by the 
successor Trustee in accordance with the applicable requirements of Section 61 1. 

(b) The Trustee may resign at any time with respect to the Securities of one or more 
series by giving written notice thereof to the Company. If the instrument of acceptance by a 
successor Trustee required .by Section 61 1 shall not have been delivered to the Trustee within 30 
days after the giving of such notice of resignation, the resigning Trustee may petition any court 
of competent jurisdiction for the appointment of a successor Trustee with respect to the 
Securities of such series. 

' 

+ 

(c )  The Trustee may be removed at any time with respect to the Securities of any 
series by Act of the Holders of a majority in principal amount of the Outstanding Securities of 
such series, delivered to the Trustee and to the Company. 

(d) Ifat anytime: 

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

(2) the Trustee shall cease to be eligible under Section609 and shall fail tta 
resign after written request therefor by the Company or any such Holder, or 

(3) the Trustee shall become incapable of acting or shall be adjudged a 
bankrupt or insolvent or a receiver of the Trustee or of its property shall be appointed or 
any public officer shall take charge or Control of the Trustee or of its property or affairs 
for the purpose of rehabilitation, conservation or liquidation, 

then, in any such case, (i) the Company by a Board Resolution may remove the Trustee with 
respect to all Securities, or (ii) subject to Section 514, any Holder who has been a bona fide 
Holder o f a  Security for at least six months may, on behalf of himself and all others similarly 



TAM%A ELECTRIC; COMPANY 
PAGE 4b OF lor 

situated, petition any court of competent jurisdiction for the removal of the Trustee with respect 
to all Securities and the appointment of a successor Trustee or Trustees. 

(e) If the Trustee shall resign, be removed or become incapable of acting, or if a 
vacancy shall occur in the ofice of Trustee for any cause, with respect to the Securities of one or 
more series, the Company, by a Board Resolution, shaI1 promptIy appoint a successor Trustee or 
Trustees with respect to the Securities of that or those series (it being understood that any such 
successor Trustee may be appointed with respect to the Securities of one or more or a11 of such 
series and that at any time there shall be only one Trustee with respect to the Securities of any 
particular series) and shall comply with the applicable requirements of Section 6 1 1. If, within 
one year after such resignation, removal or incapability, or the occurrence of such vacancy, a 
successor Trustee with respect to the Securities of any series shall be appointed by Act of the 
Holders of a majority in principal amount of the Outstanding Securities of such series delivered 
to the Company and the retiring Trustee, the successor Trustee so appointed shall, forthwith updn 

.its acceptance of such appointment in accordance with the applicable requirements of 
Section 611, become the successor Trustee with respect to the Securities of such series and to 
'that extent supersede the successor Trustee appointed by the Company. If no successor Trustee 
with respect to the Securities of any series shall have been so appointed by the Company or the 
Holders and accepted appointment in the manner required by Section 61 I, any Holder who has 
been a bona fide HoIder of a Security of such series for at least six months may, on behaIf of 
himself and all others similarly situated, petition any court of competent jurisdiction for the 
appointment of a successor Trustee with respect to the Securities of such series. 

. 

, 

(0 The Company shaIl give notice of each resignation and each removal of the 
Trustee with respect to the Securities of any series and each appointment of a successor Trustee 
with respect to the Securities of any series by mailirlg written notice of such event by first-class 
mail, postage prepaid, to all Holders of Securities of such series as their names and addresses 
appear in the Security Register. Each notice shall include the name of the successor Trustee with 
respect to the Securities of such series and the address of its Corporate Trust Office. 

Section 611. Acceptance of Appointment by Successor, 

(a) In case of the appointment hereunder of a successor Trustee with respect to all 
Securities, every such successor Trustee so appointed shaI1 execute, acknowledge and deIiver to 
the Company and the retiring Trustee an instrument accepting such appointment, and thereupon 
the resignation or removal of the retiring Trustee shall become effective and such successor 
Trustee, without any fhrther act, deed or conveyance, shall become vested with all the rights, 
powers, trusts and duties of the retiring Trustee; but, on the request of the Company or the 
successor Trustee, such retiring Trustee shall, upon payment of its charges, execute and deliver 
an instrument transferring to such successor Trustee all the rights, powers and trusts of the 
retiring Trustee and shall duly assign, transfer and deliver to such successor Trustee all property 
and money held by such retiring Trustee hereunder. 

(b) In case of the appointment hereunder of a successor Trustee with respect to the 
Securities of one or more (but not arl) series, the Company, the retiring Trustee and each 
successor Trustee with respect to the Securities of one or more series shall execute and deliver an 
indenture supplemental hereto wherein each successor Trustee shall accept such appointment and 
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which (1) shall contain such provisions as shall be necessary or desirable to transfer and confirm 
to, and to vest in, each successor Trustee all the rights, powers, trusts and duties of the retiring 
Trustee with respect to the Securities of that or those series to which the appointment of such 
successor Trustee relates, (2) if the retiring Trustee is not retiring with respect to all Securities, 
shall contain such provisions as shall be deemed necessary or desirable to confirm that all the 
rights, powers, trusts and duties of the retiring Trustee with respect to the Securities of that or 
those series as to which the retiring Trustee is not retiring shall continue to be vested in the 
retiring Trustee, and (3) shall add to or change any of  the provisions of this Indenture as shall be 
necessary to provide for or facilitate the administration of the trusts hereunder by more than one 
Trustee, it being understood that nothing herein or in such supplemental indenture shall 
constitute such Trustees co-trustees of the same trust and that each such Trustee shall be trustee 
of a trust or trusts hereunder separate and apart fiom any trust or trusts hereunder administered 
by any other such Trustee; and upon the -execution and delivery of such supplemental indentu-re 
the resignation or removal of the retiring Trustee shall become effective to the extent provided 
atherein and each such successor Trustee, without any krther act, deed or conveyance, shall 
. <  become vested with a11 the rights, powers, trusts and duties of the retiring Trustee with respect to 
the Securities of that or those series to which the appointment of such successor Trustee relates; 
but, on request of the Company or any successur Trustee, such retiring Trustee shall duly assign, 
transfer and deliver to such successor Trustee all property and money held by such retiring 
Trustee hereunder with respect to the Securities of that or those series to which the appointment 
of such successor Trustee relates. 

. 

(c )  Upon request of any such successor Trustee, the Company shall execute any and 
all instruments for more fi.111~ and certainly vesting in and confirming to such successor Trustee 
all such rights, powers and trusts referred to in paragraph (a)  and (b) of this Section, as the case 
may be. 

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

Section 612. Merger, Conversion, Consolidation or Succession to Business, 

Any Corporation into which the Trustee may be merged or converted or with which it 
may be consolidated, or any Corporation resulting from any merger, conversion or consolidation 
to which the Trustee shall be a party, or any Corporation succeeding to all or substantially all the 
corporate trust business of the Trustee, shall be the successor of the Trustee hereunder, provided 
such Corporation shall be otherwise qualified and eligibk under this Article, without the 
execution or filing of any paper or any further act on the part of any of the parties hereto. In case 
any Securities shall have been authenticated, but not delivered, by the Trustee then in office, any 
successor by merger, conversion or consolidation to such authenticating Trustee may adopt such 
authentication and deliver the Securities so authenticated with the same effect as if such 
successor Trustee had itself authenticated such Securities. 



Section 613, Preferential Collection of Claims. 

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

Section 614. Appointment of Authenticating Agent. 

At any time when any of the Securities remain Outstanding, the Trustee may appoint an 
Authenticating Agent or Agents with respect to one or more series of Securities which shall be 
authorized to act on behalf of the Trustee to authenticate Securities of such series issued upon 
exchange, registration of transfer or partial redemption thereof or pursuant to Section 306, and 
Securities so authenticated shall be entitled to the benefits of this Xndenture and shall be valid and 
obligatory for all purposes as if authenticated by the Trustee hereunder. Wherever reference is’ 
made in this Indenture to the authentication and delivery of Securities by the Trustee or the 
Trustee’s certificate of authentication, such reference shall be deemed to include authentication 
aha delivery on behalf of the Trustee by an Authenticating Agent and a certificate of 
authentication executed on behalf of the Trustee by an Authenticating Agent. Each 
Authenticating Agent shaIl be acceptable to the Company and shaIl at all times be a Corporation 
organized and doing business under the laws of the United States of America, any State thereof 
or the District of Columbia, authorized under such laws to act as Authenticating Agent, having a 
combined capital and surplus of not less than !S50,000,000 and subject to supervision or 
examination by Federal or State authority. If such Authenticating Agent publishes reports of 
condition at least annually, pursuant to law or to the requirements of said supervising or 
examining authority, then for the purposes of this Section, the combined capital and surplus of 
such Authenticating Agent shalI be deemed to be its.combined capital and surplus as set forth in 
its most recent report of condition so published. If at any time an Authenticating Agent shall 
cease to be eligible in accordance with the provisions of this Section, such Authenticating Agent 
shall resign immediately in the manner and with the effect specified in this Section. 

Any Corporation into which an Authenticating Agent may be merged or converted or 
with which it may be consolidated, or any Corporation resulting fiom any merger, conversion or 
consolidation to which such Authenticating Agent shall be a party, or any Corporation 
succeeding to the corporate agency or corporate trust business of an Authenticating Agent, shall 
continue to be an Authenticating Agent, provided such Corporation shall be otherwise eligible 
under this Section, without the execution or filing of any paper or any firther act on the part of 
the Trustee or the Authenticating Agent. 

An Authenticating Agent may resign at any time by giving written notice thereof to the 
Trustee and the Company, The Trustee may at any time terminate the agency of an 
Authenticating Agent by giving written notice thereof to such Authenticating Agent and the 
Company. Upon receiving such a notice of resignation or upon such a termination, or in case at 
any time such Authenticating Agent shall cease to be eligible in accordance with the provisions 
of this Section, the Trustee may appoint a successor Authenticating Agent which shall be 
acceptable to the Company and shall mail written notice of such appointment by first-class mail, 
postage prepaid, to all Holders of Securities of the series with respect to which such 
Authenticating Agent will serve, as their names and addresses appear in the Security Register. , 



Any successor Authenticating Agent upon acceptance of its appointment hereunder shall become 
vested with all the rights, powers and duties of its predecessor hereunder, with like effect as if 
originally named as an Authenticating Agent. No successor Authenticating Agent shall be 
appointed unless eligible under the provisions of this Section. 

The Company agrees to pay to each Authenticating Agent fiom time to time reasonable 

' 

compensation for its services under this Section. 

If an appointment with respect to one or more series is made pursuant to this Section, the 
Securities of such series may have endorsed thereon, in addition to the Trustee's certificate of 
authentication, an alternate certificate of authentication in the following form: 

This is one of the Securities o f the  series designated therein referred to in the within- 
mentioned Indenture. 

BY 
The Bank o f  New York, as Trustee 

By 
As Authenticating Agent 

BY 
Authorized Signatory ._ 

ARTICLE SEVEN 
Holders' Lists and Reports by Trustee and Company 

Section 701. Company to Furnish Trustee Names and Addresses of Holders. 

The Company will firnish or cause to be hrnished to the Trustee 

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

(b) at such other times as the Trustee may request in writing, within 30 days 
after the receipt by the Company of any such request, a list of similar form and content as 
of a date not more than 15 days prior to the time such list is hmished; 

excluding from any such list names and addresses received by the Trustee in its capacity as 
Security Registrar. 



Section 702. Preservation of Information; Communications to Holders. 

(a) The Trustee shall preserve, in as current a form as is reasonabry practicable, the 
names and addresses of Holders contained in the most recent list krnished to the Trustee as 
provided in Section 701 and the names and addresses of Holders received by the Trustee in its 
capacity as Security Registrar. The Trustee may destroy any list hmished to it as provided in 
Section 701 upon receipt of a new list so fbmished. 

(b) The rights of Holders to communicate with other Holders with respect to their 
rights under this Indenture or under the Securities, and the corresponding rights and privileges of 
the Trustee, shall be as provided by the Trust Indenture Act. 

(c) Every Holder of Securities, by receiving and holding the same, agrees with the 
Company and the Trustee that neither the Company nor the Trustee nor any agent of either cjf 
them shall be held accountabIe by reason of the disclosure of any such information as t o  the 
;lames and addresses of the Holders in  accordance with Section 702(b), regardless of the source 
f h m  which such information was derived, and that the Trustee shall not be held accountable by 
reason of mailing any materia1 pursuant to a request made under Section 702(b). 

Section 703, Reports by Trustee. 

The Trustee shall transmit to Holders such reports conceming the Trustee and its actions 
under this Indenture as may be required pursuant to the Trust Indenture Act at the times and in 
the manner provided pursuant thereto. 

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

A copy of each such report shaIt, at the time of such transmission to Holders, be filed by 
the Trustee with each stock exchange upon which any Securities are listed, with the Commission 
and with the Company. The Company will noti@ the Trustee when any Securities are listed on 
any stock exchange. 

Section 704. Reports by Company. 

The Company shall file with the Trustee and the Commission, and transmit to Holders, 
such information, documents and other reports, and such summaries thereof, as may be required 
pursuant to the Trust Indenture Act at the times and in the manner provided pursuant to such Act; 
pruvided that any such information, documents or reports required to be filed with the 
Commission pursuant to Section 13 or 15(d) of the Securities and Exchange Act of 1934, as 
amended, shall be filed with the Trustee within 15 days after the same is so required to be fiIed 
with the Commission. 
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ARTICLE EIGHT 
Consolidation, Merger, Conveyance or Transfer 

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

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

( 1 )  the Corporation formed by SLich consolidation or into which the Company is 
merged or the Person which acquires by conveyance or transfer the properties and assets of the 
Company substantially as an entirety shall be, if a Corporation, a Corporation organized and 
existing under the laws of the United States of America or any State or the District of Columbia, 
and shall expressIy .assume, by an indenture supplemental hereto, executed and deIivered to the 
Trustee, in form satisfactory to the Trustee, the due and punctual payment of the principal 6f 
.(and premium, if any) and interest on all the Securities and the performance of every covenant of 
,tk Indenture on the part of the Company to be performed or observed; 

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

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

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

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



ARTICLE NINE 
Supplemen tal Inden tu res 

Section 901. SuppIemental Indentures Without Consent of Holders. 

Without the consent of any Holders, the Company, when authorized by a Board 
Resolution, and the Trustee, at any time and from time to time, may enter into one or more 
indentures supptemental hereto, in form satisfactory to the Trustee, for any of the following 
purposes: 

(I)  to evidence the succession of another Corporation to the Company and the 
assumption by any such successor of the covenants of the Company herein and in the 
Securities; or 

(2) to add to the covenants of the Company for the benefit of the Holders of 

all series of Securities, stating that such covenants are expressly being included solely for 
the benefit of such'series) or to surrender any right or power herein conferred upon the 
Company; or 

. all or any series of Securities (and if such covenants are to be for the benefit of less than 
* *  

(3) to add any additional Events of Default; or 

(4) to add to or change any of the provisions of this Indenture to such extent 
as shall be necessary to permit or facilitate the issuance of Securities in bearer form, 
registrable or not registrable as to principal, and with or without interest coupons, or to 
permit or facilitate the issuance of Securities in uncertificated form or to facilitate the 
issuance of Securities in global form; or L 1  

(5) to change or eliminate any of the provisions of this Indenture, provided 
that any such change or elimination shall become effective only when there is no Security 
Outstanding of any series created prior to the execution of such supplemental indenture 
that is entitled to the benefit of such provision; or 

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

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

(8) to evidence and provide for the acceptance of appointment hereunder by a 
successor Trustee with respect to the Securities of one or more series or to add to  or 
change any of the provisions of this Indenture as shall be necessary to provide for or. 
facilitate the administration of the trusts hereunder by more than one Trustee, pursuant to 
the requirements of Section 6 1 1 (b); or 

(9) to cure any ambiguity, to correa or supplement any provision herein 
which may be inconsistent with any other provision herein, or to make any other 
provisions with respect to matters or questions arising under this Indenture, pruvided 

LO8 45 



such action shall not adversely affect the interests of the Holders of Securities of any 
series in any material respect. 

Section 902. Supplemental Indentures with Consent of Eolders. 

With the consent of the Holders of not less than a majority in principal amount of the 
Outstanding Securities of each series affected by such supplemental indenture and of not less 
than 66 2/3% in principal amount of the Outstanding Securities of all series affected by such 
supplemental indenture, by Act of said Holders delivered to the Company and the Trustee, the 
Company, when authorized by a Board Resolution, and the Trustee may enter into an indenture 
or indentures supplemental hereto for the purpose of adding any provisions to or changing in any 
manner or eliminating any of the provisions of this Indenture or of modifying in any manner the 
rights of the Holders of Securities of such series under this Indenture; provided, however, that no 
such supplemental indenture shall, without the consent of the Holder of each Outstanding 
.Security affected thereby, 

. \  
(1) change the Stated Maturity of the principal of, or any installment of 

principal of or interest on, any Security, or reduce the principal amount thereof or the rate 
of interest thereon or any premium payable upon the redemption thereof, or reduce the 
amount of the principal of an Original Issue Discount Security that would be due and 
payable upon a declaration of acceleration of the Maturity thereof pursuant to 
Section 502, or change any.Place of Payment where, or the coin or 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 the case of redemption, on or after the Redemption Date), or 

reduce the percentage in principal amount of the Outstanding Securities of 
any series, the consent of whose Holders is required for any such supplemental indenture, 
or the consent of whose Holders is required for any waiver (of compliance with certain 
provisions of this Indenture or certain defauIts hereunder and their consequences) 
provided for in this Indenture, or 

, 

(2) 

(3) modify any of the provisions of this Section, Section 513 or Section 1008, 
except to increase any such percentage or to provide that certain other provisions of this 
Indenture cannot be modified or waived without the consent of the Holder of each 
Outstanding Security affected thereby; provided, however, that this clause shall not be 
deemed to require the consent of any Holder with respect to changes in the references to 
“the Trustee” and concomitant changes in this Section and Section 1008, or the deletion 
of this proviso, in accordance with the requirements of Sections 6 1 1 (b) and 901(8). 

A supp1emental indenture which changes or eliminates any covenant or other provision of this 
Indenture which has expressly been included solely for the benefit of one or more particular 
series of Securities, or which modifies the rights of the Holders of Securities of such series with 
respect to such covenant or other provision, shall be deemed not to affect the rights under this 
Indenture of the Holders of Securities of any other series. 



The Company may, but shalI not be obligated to, fix a record date for the purpose of 
determining the Persons entitled to consent to any indenture supplementa1 hereto. If a record 
date is fixed, the Holders on such record date, or their duly designated proxies, and only such 
Persons, shall be entitled to consent to such supplemental indenture, whether or not such Holders 
remain Holders after such record date; pruvided, that unIess such consent shall have become 
effective by virtue of the requisite percentage having been obtained prior to the date which is 90 
days after such record date, any such consent previously given shall automatically and without 
further action by any Holder be cancelIed and of no hrther effect. 

. 

It shall not be necessary for any Act of Holders under this Section to approve the 
particular form of any proposed supplemental indenture, but it shall be sufficient if such Act 
shall approve the substance thereof. 

Section 903. Execution of Supplemental Indentures. 

Xn executing, or accepting the additional trusts created by, any supplemental indenture 
permitted by this Article or the modifications thereby of the trusts created by this Indenture, the 
Trustee shall be entitled to receive, and (subject to Section 601) shall be filly protected in 
relying upon, an Opinion of Counsel stating that the execution of such supplemental indenture is 
authorized or permitted by this Indenture. The Trustee may, but shall not be obligated to, enter 
into any such supplemental indenture which affects the Trustee’s own rights, duties, or 
immunities or 1iabiIities under this Indenture or otherwise. 

, 
. 

Section 904. Effect of Supplemental Indentures. 

Upon the execution of any supplemental indenture under this Article, this Indenture shalt 
be modified in accordance therewith, and such supplemental indenture shall form a part of this 
Indenture for all purposes; and every Holder of Securities theretofore or thereafter authenticated 
and delivered hereunder shall. be bound thereby. 

Section 905. Conformity with Trust Indenture Act. 

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

Section 906. Reference in Securities to Supplemental Indentures. 

Securities authenticated and deIivered after the execution of any supplemental indenture 
pursuant to this Article may, and shall if required by the Trustee, bear a notation in form 
approved by the Trustee as to any matter provided for in such supplemental indenture. If the 
Company shall so determine, new Securities of any series so modified as to conform, in the 
opinion of the Tmstee and the Company, to any such supplemental indenture may be prepared 
and executed by the Company and such Securities may be authenticated and delivered by the 
Trustee in exchange for Outstanding Securities of such series. 



ARTICLE TEN 
Covenants 

Section 1001. Payment of Principal, Premium and Interest. 

The Company covenants and agrees for the benefit of each series of Securities that it will 
duly and punctually pay the principal of (and premium, if any) and interest on the Securities of 
that series in accordance with the terms of the Securities and this Indenture. 

Section 1002. Maintenance of Ofice or Agency. 

The Company will maintain in each Place of Payment for any series of Securities an 
office or agency where Securities of that series may be presented or surrendered for payment, 
where Securities of that series may be surrendered for registration of transfer or exchange and- 
where notices and demands to or upon the Company in respect of the Securities of that series and 
this Indenture may be sewed. The Company will give prompt written notice to the Trustee of the 
IQcation, and any change in the location, of such office or agency. If at any time the Company 
shalI fail to maintain any such required ofice or agency or shall fail to hrnish the Trustee with 
the address thereof, such presentations, surrenders, notices and demands may be made or served 
at the Corporate Trust Office of the Trustee, and the Company hereby appoints the Trustee as its 
agent to receive all such presentations, surrenders, notices and demands. 

The Company may also from time to time designate one or more other ofices or agencies 
where the Securities of one or more series may be presented or surrendered for any or all such 
purposes and may from time to time rescind such designations; provided, however, that no such 
designation or rescission shall in any manner relieve the Company of its obligation to maintain 
an office or agency in each Place of Payment for Se&rities of any series for such purposes. The 
Company will give prompt written notice to the Trustee of any such designation or rescission 
and of any change in the location of any such other office or agency. 

Section 1003. Money for Securities Payments to Be Eeld in Trust. 

If the Company shall at any time act as its own Paying Agent with respect to any series of 
Securities, it will, on or before each due date of the principal of (and premium, if any) or interest 
on any ofthe Securities of that series, segregate and hold in trust for the benefit of the Persons 
entitled thereto a sum sufficient to pay the principal (and premium, if any) or interest so 
becoming due until such sums shall be paid to such Persons or otherwise disposed of as herein 
provided and will promptly notify the Trustee of its failure so to act. 

In the event that the Company appoints one or more Paying Agents for any series of 
Securities, the Company covenants and agrees to indemnify the Trustee for, and hold the Trustee 
harmless against, any loss, liability or expense incurred without negligence or bad faith on the 
part of the Trustee, arising out of or in connection with the administration of the duties of the 
Paying Agent appointed by the Company under this Indenture and to reimburse the Trustee for 
the reasonable costs 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 date of the principal of (and premium, if any) or interest on 
any Securities of that series, deposit with a Paying Agent a sum sufficient to pay the principal 
(and premium, if any) or interest so becoming due, such sum to be held in trust for the benefit of 
the Persons entitled to such principal, premium or interest, and (unless such Paying Agent is the 
Trustee) the Company will promptly notify the Trustee of its action or failure so to act. 

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

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

b provided ; 

. \  
(2) give the Trustee notice of any default by the Company (or any other 

obligor upon the Securities of that series) in the making of any payment of principal (and 
premium, if any) or interest on the Securities of that series; and 

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

, 

The Company may at any time, for the purpose of obtaining the satisfaction and 
discharge of this Indenture or for any other purpose,.pay, or by Company Order of the Company 
direct any Paying Agent to pay to the Trustee all sums held in trust by the Company or such 
Paying Agent, such sums to be held by the Trustee upon the same trusts as those upon which 
such sums were held by the Company or such Paying Agent; and, upon such payment by any 
Paying Agent to the Trustee, such Paying Agent shall be reIeased from all hrther  liability with 
respect to such money, 

Any money deposited with the Trustee or any Paying Agent, or then held by the 
Company in trust for the payment of the principal of (and premium, if any) or interest on any 
Security of any series and remaining unclaimed for two years after such principal (and premium, 
if any) or interest has become due and payable shall be paid to the Company on Company 
Request or (if then held by the Company) shall be discharged from such trust, subject to any 
other requirements imposed on the Trustee by applicable law; and the Holder of such Security 
shall thereafter, as an unsecured general creditor, look only to the Company for payment thereof, 
and all liabiiity of the Trustee or such Paying Agent with respect to such trust money, and all 
liability of the Company as trustee thereof, shall thereupon cease; provided, however, that the 
Trustee or such Paying Agent, before being required to make any such repayment, shall at the 
expense of the Company cause to be published once, in a newspaper published in the English 
language, customarily published on each Business Day and of general circulation in the Borough 
of Manhattan, The City of New York, notice that such money remains unclaimed and that, after a 
date specified therein, which shall not be less than 30 days from the date of such publication, any 
unclaimed balance of such money then remaining will be repaid to the Company. 



Section 1004. Statement by Oficers as to Default, 

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

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

. 

ARTICLE ELEVEN 
Redemption of Securities 

Section 1101. Applicability of ArticIe. 

Securities of any series which are redeemable before their Stated Maturity shall be 
redeemable in accordance with their terms and (except as otherwise specified as contemplated by 
Section 301 for Securities of any series) in accordance with this Article. 

' 

Section 1102. Election to  Redeem; Notice to Trustee. 

The election of the Company to redeem any Securities shall be evidenced by a Board 
Resolution, In case of any redemption at the election of the Company of less than all the 
Securities of like tenor of any series, the Company shall, at least 60 days prior to the Redemption 
Date fixed by the Company (unless a shorter notice shaIl be satisfactory to the Trustee), noti@ 
the Trustee of such Redemption Date and of the principal amount of Securities of such series to 
be redeemed. In the case of any redemption of Securities prior to the expiration of any 
restriction on such redemption provided in the terms of such Securities or elsewhere in this 
Indenture, the Company shall krnish the Trustee with an Officers' Certificate evidencing 
compliance with such restriction. 

Section 1103. Selection by Trustee of Securities to Be Redeemed. 

If less than all the Securities of like tenor of any series are to be redeemed, the particular 
Securities to be redeemed shall be selected not more than 60 days prior to the Redemption Date 
by the Trustee, from the Outstanding Securities of like tenor of such series not previously called 
for redemption, by such method as the Trustee shall deem fair and appropriate and which may 
provide for the selection for redemption of portions (equal to the minimum authorized 
denomination for Securities of that series or any integral multiple thereof) of the principal 
amount of such Securities of a denomination larger than the minimum authorized denomination 
for such Securities, 
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The Trustee shall promptly notify the Company in writing of the Securities selected for 
redemption and, in the case of any Securities selected for partial redemption, the principal 
amount thereof to be redeemed. 

I For all purposes of this Indenture, unless the context otherwise requires, all provisions 
relating to the redemption of Securities shalI relate, in the case of any Securities redeemed or to 
be redeemed only in part, t o  the portion of the principal. amount of such Securities which has 
been or is to be redeemed. 

Section 1104. Notice of Redemption. 

Notice of redemption shal1 be given by first-class mail, postage prepaid, mailed not less 
than 30 nor more than 60 days prior to  the Redemption Date unless a shorter period is specified 
pursuant to Section 301, to each Holder of Securities to be redeemed, at his address appearing in 
the Security Register. 

’ All notices of redemption shall state: 

(1) the Redemption Date, 

(2) the Redemption Price, 

(3) the C U S P  Number of the Securities to be redeemed, 

(4) if less than all the Outstanding Securities of like tenor of any series are to 
be redeemed, the identification (and, in the case of partial redemption, the principal 
amounts) of the particular Securities to be re8eemed, 

(5) that on the Redemption Date the Redemption Price will become due and 
payable upon each such Security to  be redeemed and, if applicable, that interest thereon 
will cease to accrue on and 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 f ind,  if such is the case. 

Notice of redemption of Securities tu be redeemed at the election of the Company shall 
be given by the Company or, at the Company’s request, by the Trustee in the name and at the 
expense of the Company. 

Section 1105. Deposit of Redemption Price. 

Unless the Company has otherwise made an election to have Section 1302 apply to the 
Securities of any series and has complied with the provisions of Section 1303, on or prior to any 
Redemption Date, the Company shall deposit with the Trustee or with a Paying Agent (or, if the 
Company is acting as its o m  Paying Agent, segregate and hold in trust as provided in Section 
1003) an amount of money suficient to pay the Redemption Price of, and (except if the 
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Redemption Date shall be an Interest Payment Date) accrued interest on, all the Securities which 
are to be redeemed on that date. 

Section 1106. Securities Payable on Redemption Date. 

Notice of redemption having been given as aforesaid, the Securities so to be redeemed 
shall, on the Redemption Date, become due and payable at the Redemption Price therein 
specified, and from and after such date (unless the Company shall default in the payment of the 
Redemption Price and accrued interest) such Securities shall cease to bear interest. Upon 
surrender of any such Security for redemption in accordance with said notice, such Security shall 
be paid by the Company or by the Trustee, if the Company has made an election pursuant to 
Section 1301, at the Redemption Price, together with accrued interest to the Redemption Date; 
provided, however, that installments of interest whose Stated Maturity is on or prior to the 
Redemption Date shal1 be payable to the Holders of such Securities, or one or more Predecessor 
Securities, registered as such at the close of business on the relevant Record Dates according to 
their terms and the provisions of Section 307. 

I S  

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

Section 1107. Securities Redeemed in Part. 

Any Security which is to be redeemed only in part shall be surrendered at a Place of 
Payment therefor (with, if the Company or the Trustee so requires, due endorsement by, or a 
written instrument of transfer in form satisfactory tqthe Company and the Trustee duIy executed 
by, the Holder thereof or his attorney duly authorized in writing), and the Company shall execute 
and the Trustee shall authenticate and make available for delivery to the Holder of such Security 
without service charge, a new Security or Securities of the same series and of like tenor, of any 
authorized denomination as requested by such Holder, in aggregate principal amount equaI to 
and in exchange for the unredeemed portion of the principal of the Security so surrendered. If a 
GlobaI Security is so surrendered, such new Security SO issued shall be a new Global Security. 

ARTICLE TWELVE 
Sinking Funds 

Section 1201. Applicability of Article. 

The provisions of this Article shall be applicable to any sinking h n d  for the retirement of 
Securities of a series except as otherwise specified as contemplated by Section 301 for Securities 
of such series. 

The minimum amount of any sinking fund payment provided for by the terms of 
Securities of any series is herein referred to as a “mandatory sinking h n d  payment,” and any 
payment in excess of such minimum amount provided for by the terms of Securities of any series 
is herein referred to as an “optionst1 sinking fund payment.” If provided for by the terms of - 



Securities ,of any series, the cash amount of any sinking fund payment may be subject to 
reduction as provided in Section 1202. Each sinking fund payment shall be applied to the 
redemption of Securities of any series as provided for by the terms of Securities of such series. 

Section 1202. Satisfaction of Sinking Fund Payments with Securities. 

The Company (1) may deliver Outstanding Securities of a series (other than any 
previoudy caIled for redemption) and (2)  may appIy as a credit Securities of a series which have 
been redeemed either at the election of the Company pursuant to the terms of such Securities or 
through the appIication of permitted optional sinking f ind  payments pursuant to the terms of 
such Securities, in each ca5e in satisfaction of all or any part of any sinking fund payment with 
respect to the Securities of such series required to be made pursuant to the terms of such 
Securities as provided for by the terms of such series; provided that such Securities have not 
been previously so credited. Such Securities shall be received and credited for such purpose by 
the Trustee at the Redemption Price specified in such Securities for redemption through 
operation o f  the sinking f i n d  and the amount of such sinking k n d  payment shall be reduced 
akkordingl y . 

Section 1203. Redemption of Securities for Sinking Fund. 

Not less than 60 days prior to each sinking fund payment date for any series of Securities, 
the Company will deliver to the Trustee an Officers’ Certificate specifying the amount of the 
next ensuing sinking f i n d  payment for that series pursuant to the terms of that series, the portion 
thereof, if any, which is to be satisfied by payment of cash and the portion thereof, if any, which 
is to be satisfied by delivering and crediting Securities of that series pursuant to Section 1202 and 
will also deliver to the Trustee any Securities to be.so delivered. Not Iess than 30 days before 
each such sinking h n d  payment date the Trustee shall select the Securities to be redeemed upon 
such sinking f ind payment date in the manner specified in Section 1103 and cause notice of the 
redemption thereof to be given in the name of and at the expense of the Company in the manner 
provided in Section 1104. Such notice having been duly given, the redemption of such 
Securities shall be made upon the terms and in the manner stated in Sections 1106 and 1107. 

ARTICLE THIRTEEN 
Defeasance 

Section 1301, AppIicability of Article; Company’s Option t o  Effect Defeasance. 

Unless otherwise provided for the Securities of any series pursuant to Section 301, the 
provisions of ArticleThirteen shall be applicable to the Securities of any series, and the 
Company may at its option by or pursuant to a Board Resolution, at any time, with respect to the 
Securities of such series, elect to have Section 1302 be applied to the Outstanding Securities of 
such series upon compliance with the conditions set forth beIow in this Article Thirteen. 
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Section 1302. Defeasance and Discharge. 

Upon the Company’s exercise of the above option applicable to this Section, the 
Company shall be deemed to have been discharged from its obligations with respect to the 
Outstanding Securities of such series on the date the conditions set forth below are satisfied 
(hereinafter, “Defeasance”). For this purpose, such Defeasance means that the Company shall be 
deemed to have paid and discharged the entire indebtedness represented by the Outstanding 
Securities of such series and to have satisfied all its other obligations under such Securities and 
this Indenture insofar as such Securities are concerned (and the Trustee, at the expense of the 
Company, shall execute proper instruments acknowledging the same), except for the following 
which shall survive until otherwise terminated or discharged hereunder: (A) the rights of 
Holders of Outstanding Securities of such series to receive, solely from the trust find described 
in Section 1303 and as more h l ly  set forth in  such Section, payments in respect of the principal 
of (and premium, if any) and interest on such Securities when such payments are due, (B) the 
Company’s obligations with respect to such Securities under Sections 304, 305, 306, 1002, 1003 
and 1102, (C) the rights, powers, trusts, duties, and immunities of the Trustee under 
96ctions 305, 306, 307, 309, 402, 607, the last paragraph of Section 1.003 and Sections 1104 and 
1106, and otherwise the duty of the Trustee to authenticate Securities of such series issued on 
registration of transfer or exchange and 0) this Article Thirteen. Subject to compliance with this 
Article Thirteen, the Company may exercise its option under this Section 1302, 

Section 1303. Conditions to  Defeasance. 

The following shaII be the conditions to application of Section 1302 to the Outstanding 
Securities of such series: 

(a) the Company shall irrevocabiy have deposited or caused to be deposited 
with the Trustee (or another trustee satisfying the requirements of Section 609 who shall 
agree to comply with the provisions of this Article Thirteen applicable to it) as trust h n d s  
in trust for the purpose of making the following payments, specifically pledged as 
security for, and dedicated solely to, the benefit of the hoIders of such Securities, 
(A)money in an amount, or (B)U.S. Government Obligations which through the 
schedded payment of principal and interest in respect thereof in accordance with their 
terms will provide, not later than one day before the due date of any payment, money in 
an amount, or (C) a combination thereof, sufficient, in the opinion of a nationally 
recognized firm of independent public accountants or a nationally reconized investment 
banking firm acceptable to the Company expressed in a written certification thereof 
delivered to the Trustee, to pay and discharge, and which shall be applied by the Trustee 
(or other qualifying trustee) to pay and discharge, (i) the principal of (and premium, if 
any) and each installment of principal of (and premium, if any) and interest on  the 
Outstanding Securities of such series on any Redemption Date, if the Company has 
irrevocably elected to cause the Outstanding Securities of such series subject to 
redemption to be redeemed on a specific Redemption Date by giving notice to the Trustee 
of S U G ~  election at the time it exercises its option pursuant to Section 1302, or on  the 
Stated Maturity of such principal or installment of principal or interest and (ii)any 
mandatory sinking h n d  payments or analogous payments applicable to the Outstanding 
Securities of such series on the day on which such payments are due and payable in 



accordance with the terms of this Indenture and of such Securities. For this purpose, 
“U,S. Government Obligations” means securities that are (x) direct obligations of the 
United States of America for the payment of which its f i l l  faith and credit is pledged or 
(y) obligations of a Person Controlled or supervised by and acting as an agency or 
instrumentality of the United States of America the payment of which is unconditionaIly 
guaranteed as a f i l l  faith and credit obligation by the United States of America, which, in 
either case, are not callable or redeemable at the option of the issuer thereof, and shall 
also include a depository receipt issued by a bank (as defined in Section 3(a)(2) of the 
Securities Act of 1933, as amended) as custodian with respect to any such U.S. 
Government Obligation or a specific payment of principal of or interest on any such U.S. 
Government Obligation held by such custodian for the account of the holder of such 
depository receipt, provided that (except as required by law) such custodian is not 
authorized to make any deduction fiom the amount payable to the holder of such 
depository reciipt from any amount received by the custodian in respect of the U.S. 
Government Obligation or the specific payment of principal of or interest on the U.S. 
Government ObIigation evidenced by such depository receipt. 

, 

. k  

(b) (i) No Event of Default or event which with notice or lapse of time or both 
would become an Event of Default with respect to the Securities of such series shalI have 
occurred and be continuing on the date of such deposit, and (ii)with respect to a 

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

Defeasance and discharge under Section 1302, no such Event of Default or event shall , .  

(c) Such Defeasance shall not cause the Trustee for the Securities of such 
series to have a conflicting interest as defined in Section 608 and for purposes of the 
Trust Indenture Act with respect to any securities of the Company. 



(d) Such Defeasance shall not result in a breach or violation of, or constitute a 
default under, this Indenture or any other agreement or instrument to which the Company 
is a party or by which it is bound. 

(e) Such Defeasance shal1 not cause any Securities o f  such series then listed 
on any registered national securities exchange under the Securities Exchange Act of 
1934, as amended, to be delisted. 

. 

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

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

Section 1304. Deposited Money and US. Government Obligations to Be Eeld in 
* 

Trust; Other Miscellaneous Provisions. 

Subject to the provisions of the last paragraph of Section 1003, all money and U.S. 
Government Obligations (including the proceeds thereof) deposited with the Trustee (or other 
qualifying trustee -- collectively, for purposes of this Section 1304, the “Trustee”) pursuant to 
Section 1304 in respect of the Outstanding Securities of such series shall be held in trust and 
appIied by the Trustee, in accordance with the provisions of such Securities and this Indenture, to 
the payment, either directly or through any Paying Agent (including the Company acting as its 
own paying agent) as the Trustee may determine, to the HoIders of such Securities, of a11 sums 
due and to become due thereon in respect of principal (and premium, if any) and interest, but 
such money need not be segregated fiom other h n d s  except to the extent required by law. 

The Company shall pay and indemnify the Trustee against any tax, fee or other charge 
imposed on or  assessed against the U.S. Government Obligations deposited pursuant to 
Section 1304 or the principal and interest received in respect thereof other than any such tax, fee 
or other charge which by law is for the account of the Holders of the Outstanding Securities of 
such series. 

Anything in this Article Thirteen to the contrary notwithstanding, the Trustee shall 
deliver or pay to the Company from time to time upon Company Request any money or US. 
Government Obligations held by it as provided in Section 1304 which, in the opinion of a 
nationally recognized firm of independent public accountants or a nationally recognized 
investment banking firm acceptable to the Company expressed in a written certification thereof 
delivered to the Trustee, are in‘excess of the amount thereof which would then be required to be 
deposited to effect an equivalent Defeasance or mvenant Defeasance. 

Sect ion 13 05. Rcinsta tem ent. 

If the Trustee is unable to appIy any money in accordance with Section401 or 
Section 1302 by reason of any legal proceeding or by reason of any order or judgment of any 
court or governmental authority enjoining, restraining or otherwise prohibiting such application, 



the Company's obligations under this Indenture and the Securities of such series shall be revived 
and reinstated as though no deposit had occurred pursuant to Section 401 or Section 1302 until 
such time as  the Trustee is permitted to apply all such money in accordance with Section 401 or 
Section 1302; provided. ho wever, that if the Company has made &y payment of interest on or 
principal of (and premium, if any, on) any Securities of such series because of the reinstatement 
of its obligations, the Company shall be subrogated to the rights of the Holders of such series sf 
Securities to receive such payment from the money held by the Trustee. 

This instrument may be executed in any number of counterparts, each of which so 
executed shall be deemed to be an original, but all such counterparts shall together constitute but 
one and the same instrument. 

[The balance of this page intentionally left blank.] 



IN WTh'ESS WHEREOF, the parties hereto have caused this Indenture to be duly 
executed, and their respective corporate seals to be heremto affixed, as ofthe day a d  ye% 
first above written. 

Cha i r "  of the Board and Chief Executive Officer 

[Corporate Seal) 

. 
I - .  THE BANK OF NEW Y O N ,  

as Trustee 

[Corporate SeaIJ 



) ss.: 
F - 1  County of 

day of Jk 
Anderson, to me known, who, being by e duly sworn, did depose and say that he is Chairman 
of the Board and Chief Executive Officer of TAMPA ELECTRTC C O M P N Y ,  one ofthe 

corporations described in and which executed the foregoing instmment; that he ows the sea1 of 
said corporation; that the seal affixed to said instrument is such corporate sea]; &at it was so 
affixed by authority of the Board of Directors of said corporation, and that he signed his name 
thereto by like authority. 

On the 2 1998 before me personally came Girard F. 

. 

f )  

$22 
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Notary Public 



IN WITNESS WHEREOF, the parties hereto have caused th is  Inden'twe to be duly 
executed, and their respective corporate seals to be hereunto affixed, all as of the day and year 
first above written. 

TAMPA ELECTRIC COMPANY 

BY- 
Girard F. Anderson -- 

C h a i r "  of the Board and Chief Executive Officer 

. 
[Coxporate Seal] 

THE BANK OFNEW YO=, 
as Trustee 

[Corporate Seal] 
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State of 

county of 

1 
) ss.: 
1 

On the day of , 1998 before me personally came Girard 
F. Anderson, to me known, who, being by me duly sworn, did depose and say that he is 
Chairman of t h e  Board and Chief Executive Officer of TAMPA ELECTRIC C O M I " Y ,  one of 
the corporations described in and which executed the foregoing instrument; that he knows the 
seal of said corporation; that the seal affixed to said instrument is such corporate sea1; that it was 
so affixed by authority of the Board of Directors of said corporation, and that he signed his name 
thereto by like authority. 

1 State of New York 

Notary Public 

County of New York 
) ss.: 
1 

No. 01 CA5027729 
Qualified in Bronx County  

Certificate Filed in New York County 
Commission Expires May 16,- 
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As Trustee 
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$150,000,000 
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This Second Supplsmental Indenture, dated as of the 1 5‘h day of Augusr, 2000 between 
Tampa EIecrric Company, a corporatior. duly organized and existing under the laws of the State 
of Florida (hereinafter called the “Compan~r”) and having its principal office at TECO Plaza, 702 
North Franklin Street, Tampa, Florida 33602, and The Bank of New York, (hereinafter called the 
“Trustee”) and having its principal corporate trust office at 101 Barclay Street, 2 1 st Floor, 
New York, New York, 10286. 

WITNESSETH: 

WHEREAS, the Company and the Trustee entered into an Indenture, dated as of July 1, 199s 
(the “Original Indenture”), pursuant to which one or more series of debt of the Company (the 
“Securities”) may be issued from time to time; and 

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

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

WHEREAS, the Company and the Trustee entered into a First SuppIemental Indenture, dated 
as of July 15, 1998 (the “First Supplemental Indenture”), pursuant to which the Company issued 
Remarketed Notes Due 203 8 with an aggregate principal amount of $50,000,000; and 

WHEREAS, the Company has requested the Trustee to join with it in the execution and 
delivery of this Second Supplemental Indenture in order to supplement and amend the Original 
Indenture byy aniong other thin s, establishing the form and ternis of one series of Securities to 

and adding certain provisions thereof for the benefit of the Holders of the Notes; and 

be known as the Company’s LL7 Y /8% REset Put Securities Due 201 5” (the “Notes”) and amending 

WHEREAS, the Company and the Trustee desire to enter into this Second Supplemental 
Indenture for the purposes set forth in Sections 20 1 and 90 1 of the Original Indenture as referred 
to above; and 

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

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

NOW, THEREFORE, THIS SECOND SUPPLEMENTAL INDENTURE WITNESSETH: 

For and in consideration of the premises and the purchase of the Notes to be issued hereunder 
by holders thereof, the Company and the Trustee mutualiy covenant and agree, for the equal and 
proportionate benefit of the respective holders from time to time of the Notes, as follows: 
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ARTICLE ONE 

Definitions and Other Pro\pisions of Gcncral Applic a t‘ Ion 

Section 101. Definitions 

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

“Applicable Spread” shall mean the lowest bid indication, expressed as a spread (in the form 
of a percentage or in basis points) above the Base Rate, obtained by the Callholder on the 
applicable Determination Date from the bids quoted by up to five Reference Corporate Dealers 
for the hll aggregate outstanding principal amount of the Notes at the Dollar Price, but assuming 
(i) an issue date equal to the applicable REPS Remarketing Date, with settlement on such date 
without accrued interest, (ii) a maturity date equal to the next succeeding Interest Rate 
Adjustment Date of the Notes, (iii) a stated annual interest rate, payable semiannually on each 
Interest Payment Date, equal to the Base Rate plus the spread bid by the applicable Reference 
Corporate Dealer, and (iv} the benefit of any credit support provided by the Company, if the 
Company elects to provide credit support. If fewer than five Reference Corporate Dealers bid as 
described above, then the Applicable Spread shall be the lowest of such bid indications obtained 
as described above. The REPS Coupon Reset Rate announced by the Callholder, absent nianifest 
error, shall be binding and conclusive upon the Beneficial Owners and holders of the Notes, the 
Company and the Trustee. 

“Base Rate” shall mean the interest rate established by the Callholder, after consultation \\pith 
the Company, as the applicable “base rate” at commencement of the applicable REPS Mode. 

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

“Bond Equivalent Yield” shall have the meaning specified in Section 206(b)(6) hereof. 

‘‘Business Day” shall mean any day other than a Saturday or Sunday that is (a) neither a legal 
holiday nor a day on which banking institutions are authorized or required by law or regulations 
to close (x) in the City of New York or (y) for Notes denominated in a specified currency other 
than US.  dollars, Australian dollars or Euro, in the principal financial center of the country of 
the specified currency or (z) for Notes denominated in Australian dollars, in Sydney and (b) for 
Notes denominated in Euro, that is alscj a day on which the Trans-European Automated Real- 
time Gross Settlement Express Transfer System, commonly referred to as “TARGET”, is 
operating. 

“Calculation Agent” shall have the meaning specified in Section 206(a) hereof. 

“Calculation Date” shall have the meaning specified in Section 206(a) hereof. 

- 2 -  
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Taliholder” shall mean the remarketing agent granted the option mder a E P S  Reniarketing 
Agreement to pilrchase Notes in the REPS Mode and subsequently remarket’ the repurchased 
Notes at a REPS Coupon Reset Rate. 

“CD Rate” shall have the meaning specified in Section 206(b)jl) heieof. 

“CMT Rate” shall have the meaning specified in Section 206(b)(2) hereof. 

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

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

“Comparable Treasury Issues” shall mean the United States Treasury security or securities 
selected by the Callholder as having an actual or interpohted maturity or maturities comparable 
or applicable to the remaining term to the nest succeeding Interest Rate Adjustment Date of the 
Notes being purchased, except that for the purposes of determining the initial REPS Coupon 
Reset Rate, Coniparable Tressury Issues shall mean the United States Treasury security or 
securities seIected by the Callholder as being the current on-the-run ten )rear United States 
Treasury security. 

“Comparable Treasury Price” shall mean, with respect to the REPS Remarketing Date, (a) 
the offer prices for the Comparable Treasury Issues (expressed in each case as a percentage of its 
principal amount) at 1 1 :00 a.m. on the Determination Date, as set forth on Telerate Page 500 (or 
such other page as may replace Telerate Page 500) or (b) if such page (or any successor page) is 
not displayed or does not contain such offer prices on such Determination Date, (i) the average 
of the Reference Treasury Dealer Quotations for such REPS Remarketing Date, after excluding 
the highest and Iowest of such Reference Treasury Dealer Quotations, or (ii) if the Callholder 
obtains fewer than four such Reference Treasury Dealer Quotations, the average of all such 
Reference Treasury Dealer Quotations. “Telerate Pace 500” shall mean the display designated as 
“Telerate Page 500” on Dow Jones Markets (or such other page as may replace Telerate Page 
500 on such service) or such other service displaying the offer prices specified in (a) above as 
may replace Dow Jones Markets. 

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

- 3 -  
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“Designated CMT Telerate P a s ’ ’  shall mean the display on the Dour Jones Markets (or any 
successm service) on the page specified in the applicable Floating Interest Rate Notice (or any 
other page as may replace such page on such service for the purpose of displaying Treasury 
Constant Maturities as reported in H. 15(5 19)) for the purpose of displaying Treasury Constant 
Maturities as reported in H. 15(5 19). If no such page is specified in the applicable Floating 
Interest Rate Notice, the page shall be 7052 for the most recent week. 

“Designated CMT Maturity Index” shall mean the original period to maturity of the United 
States Treasury securities (either 1,2, 3, 5, 7 ,  10, 20 or 30 years) specified in the applicable 
Floating Interest Rate Notice with respect to which the CMT Rate wiII be calculated. If no such 
maturity is specified in the applicable Floating Interest Rate Notice, the Designated Ch4T 
Maturity Index shall be 2 years. 

“Designated LIBOR Page” shall mean (a) if “LIBOR Reuters” is specified in the applicable 
Floating Interest Rate Notice, the display on the Reuters Monitor Money Rates Service for the 
purpose of displaying the London interbank rates of major banks for the applicable Index 
Currency, or (b) if “LIBOR Telerate” is specified in the applicable Floating Interest Rate Notice, 
the display on the Bridge Telerate, Inc. (or any successor service) on the page specified in the 
applicable Floating Interest Rate Notice (or any other page as may replace such page on such 
service) for the purpose of displaying the London interbank rates of major banks for the 
applicable Index Currency. 

“Determination Date” shall mean the third Business Day immediateIy preceding the 
applicable REPS Remarketing Date. 

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

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

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

“Floatine Interest Rate Notice” shall have the meaning specified in Section 206(a) hereof. 
The form of Floating Rate Interest Notice is set forth as Exhibit C to this Second Supplemental 
Indenture. 

“Floating Rate Maximum Interest Kate” and “Floatinq Rate Minimum Interest Rate” have the 
- 

respective meanings specified in Section 206(a) hereof. 

“H. 1 S(5 19)” shall mean “Statistical Release H.15(5 19), Selected Interest Rates” pubIished 
by the Board of Governors of the Federal Reserve System or any successor publication. 
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“Index Currency” shalI mean the currency or composite currency specified in ths applicable 
Floating Interest Rate Notice as to which LIBOR will be calculated. If  no such currency or 
composite currency is specified in the applicable Floating Interest Rate Notice, the Index 
Currency will be United States dollars. 

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

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

“Initial Interest Rate Period” shall mean the period from the Original Issue Date to, but 
exchding, Initial REPS Remarketing Date. 

“Initial Callholder” shall mean the Callholder with the option to purchase the Notes on the 
Initial REPS Remarketing Date. 

“Initial REPS Remarketinq Date” shall mean the date designated by the Initial Callholder, 
after consultation with the Company, upon which the Initial Callholder may, if it has so elected, 
remarket the Notes at the REPS Coupon Reset Rate. 

“Interest Determination Date” shall have the meaning specified in Section 206ja) hereof 

“Interest Payment Date” shall have the meaning set forth in Section 203(c) hereof, 

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

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

“Interest Rate Mode” shall mean the mode in which the interest rate on a Note is being 
determined, i.e., the Commercial Paper Term Mode, the Long Tern1 Rate Mode or the REPS 
Mode. 

“Interest Rate Period” shall mean (a) with respect to any Note in the Commercial Paper Tern1 
Mode or Long Term Rate Mode, the period of time commencing on the Interest Rate Adjustment 
Date and extending either (i) to, but not including, the immediately succeeding Interest Rate 
Adjustment Date or (ii) if there is no succeeding Interest Rate Adjustment Date, to, but not 
including, the Stated Maturity, and during which such Note bears interest at a particular fixed 
interest rate or floating interest rate, and (b) with respect to any Note in the REPS Mode, the 
REPS Rate Period. 
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“Interest Reset Date” and “Interest Reset Period” have the respective meanings specified in 
Section 206(a) hereof. 

c‘LIBOR’‘ shall have the meaning specified in Section 206(b)(4) hereof. 

“London Business Day” shall mean any day on which dealings in deposits in the relevant 
index currency are transacted in the London interbank market. 

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

“ L o n ~  Term Rate Period” slid1 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. 

“Notification Date” shall mean a Business Day not later than five (5) Business Days prior to 
the applicable REPS Remarketing Date. 

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

“Optional Redemption Price_” shal! have the meaning specified in Section 3 0 5 1 ~ )  hereof. 

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

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

“Reference Corporate Dealers” shalI mean such Reference Corporate Dealers as shall be 
appointed by the CaIlhoTder after consultation with the Company. 

ciReference Treasury Dealers” shall mean such Reference Treasury Dealers as shall be 
appointed by the Callholder after consultation with the Company. 

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

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

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

“REPS Coupon Reset Rate” shall mean the rate equal to the Ease Rate established by a 
Callholder, after consultation with the Company, at or prior to the commencement of the 
applicable REPS Mode, plus the Applicable Spread, which will  be based on the Dollar Price. 

“REPS Mode” shall mean, with respect to any Note, the Interest Rate Mode in which such 
Note shall bear interest and be subject to remarketing as “REset Put Securities” (“REPS”) as 
provided for in Article Three hereof. 

“REPS Period” shall mean, with respect to any Note remarketed by the Initial Callholder on 
the Initial REPS Remarketing Date, that portion of the REPS Rate Period commencing on the 
Initial REPS Remarketing Date up to, but excluding, the next succeeding Interest Rate 
Adjustment Date. 

“REPS Rate Period” shall mean an Interest Rate Period for any Note in the REPS Mode 
established by the Company as a period of more than 364 days and less than the remaining term 
to the Stated Maturity of such Note; pi-ovided, 170we17er, that such Interest Rate Period niust end 
on the day prior to an Interest Payment Date for such Note. The REPS Rate Period shall consist 
of the period to and excluding the REPS Remarketing Date and the period from and including 
the REPS Remarketing Date to, but excluding, the nest  succeeding Interest Rate Adjustment 
Date. 

“REPS Remarketin.2 Ageement”  shall niean the ageenlent by and between the Company 
and the Callholder dated as of the date comniencing the applicable REPS Rate Period that sets 
forth the rights and obligations of the Company and the Callholder with respect to the 
remarketing of Notes in the REPS Mode. 

“REPS Remarketing Date” shalI mean the date designated by the Callholder, after 
consultation with the Company, upon which the Callholder may elect to reniarket the Notes at 
the REPS Coupon Reset Rate. 

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

“Special Interest Rate” shall have the meaning set forth in Ssction 205 hereof. 

“Special Mandatorv Purchase” shall have the meaning specified in Section 210(a) hereof. 

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

“Stated Maturity” shall mean September 1, 20 15. 

“Treasury Bills” shall have the meaning specified in Section 206(b)(6) hereof, 

“Treasury Rate” shall have the meaning specified in Section 206(b)(6) hereof, except that 
with respect to the Initial REPS Remarketing Date, “Treasury Rate” shall mean the rate per 
annum equal to the semi-annual equivalent yield to maturity or interpolated (on a day count 
basis) yield to maturity of the Comparable Treasury Issues, assuming a price for the Comparable 
Treasury Issues (expressed as a percentage of its principal amount) equal to the Comparable 
Treasury Price for the Initial REPS Remarketing Date.. 

“Weekly Rate Period” shall have the meaning specified in Section 204(e)( 1) hereof. 

Section 102. Scction Rcfcrcnccs 

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

ARTICLE TWO 

Designation and Terms of the Notes 

Section 201. Establishmcnt of Scrics 

There is hereby created a series of Securities to be known and designated as the “7’/8% REset 
Put Securities Due 201 5” (the “Notes”), which shall rank equally with each other and all other 
unsecured and unsubordinated indebtedness of the Company. For the purposes of the Original 
Indenture, the Notes shall constitute a single series of Securities. 

Section 202. Variations in Terms of Notes 

Subject to the terms and conditions set forth in the Original Indenture and in this Second 
Supplemental Indenture, the ternis of any particular Note may Yary from the terms of any other 
Note as contemplated by Section 301 of the Original Indenture, and the terms for a particular 
Note will be set forth in such Note as delivered to the Trustee or an Authenticating Agent for 
authentication pursuant to Section 3 03 of the Original Indenture. 

Section 203. Amount and Denominations; the Depositary 

The aggregate principal amount of Notes that may be issued under this Second Supplemental 
Indenture is limited to $150,000,000. 
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The Notes shall be issuable onIy in filly registered form and will initially be registered in the 
name of The Depository Trust Company or its successor (“Depositary”), or its nomhee  rho is 
hereby designated as “US. Depositary” under the Original Indenture. The, authorized 
denominations of Notes shall be $ i 00,000 and integral multiples of $1,000 in excess thereof. 

Section 204. Intcrcst Ratcs, Intcrcst Pajfnicnt Dates arid Interest Ratc Pcriods 

(a) Initid Inreresf Rate. The Notes shall initially bear interest at the annual rate set forth in 
Annex A thereof (the “Initial Interest Rate”) from the Original Issue Date to, but excluding, the 
Initial REPS Remarketing Date. 

(b) Interest Rare@) Subseqtrent to the h i t i d  Interest Rate. If the Initial Callholder elects to 
purchase the Notes as described in Section 304 hereof, the Notes shall be subject to mandatory 
tender to the Initial Callholder on the Initial REPS Remarketing Date, except in the limited 
circumstances described in Section 303 hereof, and shall for the REPS Period bear interest at the 
REPS Coupon Reset Rate as described in Section 303(b) hereof. 

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

( c )  Pnymertt ofI?:!erest. Interest shall be payabIe on any Note at maturity and (i) for the 
Initial Interest Rate Period, on the dates set forth on the face thereof; (ii) for any Interest Rate 
Period in the Commercial Paper Term Mode, on the Interest Rate Adjustment Date commencing 
the next succeeding Interest Rate Period for such Note and on such other dates (if any) as shall 
be established upon conversion of such Note to the Commercial Paper T e m  h4ode or upon 
remarketing of the Note in a new Interest Rate Period in the Commercial Paper Term Mode and 
set forth in A m e x  A to the applicable Note; and (iii) in the Long Term Rate hdode or REPS 
Mode, no less frequently than semiannually on such dates as will be established upon conversion 
of such Note to the Long Term Rate Mode or the REPS Mode (or upon remarketing of the Note 
in a new Interest Rate Period in the Long Term Rate Mode or the REPS Mode, as the case may 
be) and set forth in Annex A to the applicable Note in the case of a fixed interest rate, or as 
described below in Section 206 in the case of a floating interest rate, and on the Interest Rate 
Adjustment Date commencing the next succeeding Interest Rate Period (each such date, an 
“Interest Payment Date”). Such interest Mill be payable to the holder thereof as of the related 
Record Date, which, for any Note (x) during the Initial Interest Rate Period is the fifteenth 
calendar day (whether or not a Business Day) immediately preceding the related Interest 
Payment Date, except that the Record Date for the September 1,2000 interest payment shall be 
the day on which the Company delivers the Notes; (y) in the Commercial Paper Temi Mode, is 
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the Business Day prior to the related Interest Payment Date; and (2) in the Long Term Rate 
Mods; or the REPS Mode, is the fifteenth calendar day (whether c)r not a Business Day) 
immediately preceding the related Interest Payment Date. If any Interest Payment Date would 
otherwise be a day that is not a Business Day, such Interest Payment Date will be postponed to 
the next succeeding Business Day, and no interest will accrue on such payment for the period 
from and after such Interest Payment Date to the date of such payment on the nest succeeding 
3usiness Day. 

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

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

(1) Coniiiiercinl Paper- Term Mode. The Interest Rate Period for any Note in the 
Commercia1 Paper Term Mode will be a period of not less than one nor more than 364 
consecutive calendar days (a ‘‘Comniercial Paper Term Period”), as determined by the Company 
(as described in Section 207 below) or, if not so determined, by the Remarketing Agent for such 
Note (in its best judgment in order to obtain the lowest interest cost for such Note). Each 
Commercial Paper Term Period will c o m e n c e  on the Interest Rate Adjustment Date therefor 
and end on the day preceding the date specified by such Remarketing Agent as the first day of 
the next Interest Rate Period for such Note. A “Weekly Rate Period” is a Commercial Paper 
Term Period and shall be a period of seven days commencing on any Interest Rate Adjustment 
Date and ending on the day preceding the first day of the next Interest Rate Period for such Note. 
The interest rate for any Commercial Paper Term Period relating to a Note shalI be determined 
not later than 1 1 5 0  a.m., New York City time, on the Interest Rate Adjustment Date for such 
Note (subject to Section 209 hereof), which is the first day of each Interest Period for such Note. 

(2) Long Term Rare Mode. The Interest Rate Period for any Note in the Long Term Rate 
Mode shall be established by the Company (as described in Section 207 hereof) as a period of 
more than 364 days and not exceeding the remaining term to the Stated Maturity of such Note (a 
“Lon? Term Rate Period”). The interest rate, or Spread (if any) and Spread Multiplier (if any), 
for any Note in the Long Term Rate Mode shall be determined not later than 1 1 5 0  a.m., New 
York City time, on the Interest Rate Adjustment Date for such Note, which is the first day of 
each Interest Rate Period for such Note. 
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(3) REPS Mode. So long as any Note is in a REPS Mcde during the period up to, but 
excluding, the applicable REPS Remarketing Date, the provisions set forth in this Article Two 
are applicable to the remarketing of Notes generally, but only to the extent expressly provided in 
Article Three. The Interest Rate Period for any Note in the REPS Mode shall be established by 
the Company (as described in Section 207 hereof) as a period of more than 364 days and not 
exceeding the remaining term to the Stated Maturity of such Note (a “REPS Rate Period”). A 
REPS Rate Period shall consist of the period to and excluding the E P S  Remarketing Date and 
the period from and including the REPS Remarketing Date to, but excluding, the next succeeding 
Interest Rate Adjustment Date, as described in Article Three and subject to the conditions therein 
and otherwise herein described. The interest rate and, in the case of a floating interest rate, the 
Spread (if any), and the Spread Multiplier (if any) to the REPS Remarketing Date for any Note in 
the REPS Mode shall be determined not later than 11 :50 a.m., New York City time, on the 
Interest Rate Adjustment Date for such Note, which for the REPS h4ode is the first day of each 
Interest Rate Period for such Note. 

Section 205. Dctcrmination of Intcrcst Rates 

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

In the event that (i) the ap7licable Remarketing Agent has been removed or 112s resigned and 
no successor has been appointed; or (ii) such Remarketing Agent has faiIed to announce the 
appropriate interest rate, Spread (if any) or Spread Multiplier (if any), as the case may be, on the 
Interest Rate Adjustment Date for any Note for whatever reason; or (iii) the appropriate interest 
rate, Spread (if any) or Spread Multiplier (if any), as the case may be, or Interest Rate Period 
cannot be determined for any Note for whatever reason, then the next succeeding Interest Rate 
Period for such Note shall be automatically converted to a Weekly Rate Period, and the rate of 
interest thereon will be equal to the Federal Funds Rate (such rate of interest being referred to 
herein as the “Special Interest Rate”). 

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

The interest rate and other terms announced by the Remarketing Agent, absent manifest 
error, shall be binding and conclusive upon the Beneficial Owners, the Company and the 
Trustee. 
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Section 206. Election and Determination of a Floating Interest Rzte by the Company 

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

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

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

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



In addition, if the Treasury Rate is an applicable Interest Rate Basis and the interest 
Determination Date would otherwise fall on an Interest Reset Date, then such Interest Reset Date 
shall be postponed to the next succeeding Business Day. 

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

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

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

Except as provided below or in the applicable Floating Interest Rate Notice, interest wilI be 
payable, in the case of floating interest rates which reset: (i) daily, weekly or monthly, on the 
third Wednesday of each month; (ii) quarterly, on the third Wednesday of March, June, 
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September a d  December of each year; (iii) semiennually, 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 manth of each year specified in the applicable Floating Interest 
Rate Notice and, in each case, on the Business Day imnediately following the applicable Long 
Term Rate Period or REPS Rate Period, as the case may be. If any Interest Payment Date for the 
payment of interest at a floating rate (other than following the end of the applicable Long Term 
Rate Period or REPS Rate Period, as the case may be) would othenvise be a day that is not a 
Business Day, such Interest Payment Date will be postponed to the next succeeding Business 
Day, except that if LIBOR is an applicable Interest Rate Basis and such Business Day falls in the 
next succeeding calendar month, such Interest Payment Date will be the immediately preceding 
Business Day. 

All percentages resulting from any calculation of floating interest rates will be rounded to the 
nearest one hundred thousandth of a percentage point, with five one-millionths of a percentage 
point rounded upwards (e.g., 9.876545% (or .09876545) would be rounded to 9.S7655% (or 
.0987655)), and all amounts used in or resulting from such calculation will be rounded, in the 
case of United States dollars, to the nearest cent or, in the case of a foreign currency or 
composite currency, to the nearest unit (with one-half cent or unit being rounded upwards). 

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

For any Note bearing interest at a floating rate, the appIicabIe Remarketing Agent shall 
determine the interest rate in effect from the Interest Rate Adjustment Date for such Note to the 
initial Interest Reset Date. The interest rate in effect for each Interest Reset Period thereafter 
shall be determined by a calculation agent selected by the Company (a “Calculation Agent”). 
Upon request of the Beneficial Owner of a Note, after any Interest Rate Adjustment Date, the 
Calculation Agent or the Remarketing Agent shall disclose the interest rate and, in the case of a 
floating interest rate, Interest Rate Basis or Bases, Spread (if any) and Spread Multiplier (if any), 
and in each case the other terms applicable to such Note then in effect and, if determined, the 
interest rate that will become effective as a result of a determination made for the next 
succeeding Interest Reset Date with respect to such Note. Except as described herein with 
respect to a Note earning interest at floating rates, the Beneficial Owner of a note shall not be 
entitled to receive notice of the applicable interest rate, Spread (if any) or Spread Multiplier (if 
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UnIess otherwise specified in the applicable Floating Interest Rate Notice, the “Calculation 
Date,” if applicable, pertaining to any Interest Determination Date will be the earlier of (i) the 
tenth calendar day after such Interest Determination Date or, if such day is not a Business Day, 
the next succeeding Business Day or (ii) the Business Day immediately preceding the applicable 
Interest Payment Date or the Stated Maturity, as the case may be. 

(b) Interesl Rare Basesfor Fiooting Interest Rates. The basis for the floating interest rate on 
any Note during any Interest Rate Period may include, but is not limited to, any of the folloLving 
bases (each, an “Interest Rate Basis”): 

(1) If an Interest Rate Basis for any Note is specified in the applicable Floating Interest 
Rate Notice as the “CD Rate,” the CD Rate shall mean, with respect to any Interest 
Determination Date relating to a Note for which the interest rate is determined with reference to 
the CD Rate (a “CD Rate Interest Determination Date”), the rate on such date for negotiable 
United States dollar certificates of deposit having the Index Maturity specified in the applicable 
Floating Interest Rate Notice as published in H. 15(5 19) under the heading “CDs (Secondary 
Market),” or, if not published by 9:OO a.m., New York City time, on the related Calculation Date, 
the CD Rate will be the rate on such CD Rate Interest Determination Date set forth in the daily 
update of H. 15(5 19) , avaiIable through the world wide website of the Board of Governors of the 
Federal Reserve System at ht tp: / /~~~~v.bo~.frb.fed.us/rs leases/ l l  Yupdate, or any successor site 
or publication (”H. 15 Daily Update”) for the day in respect of certificates of deposit having the 
Index Maturity specified in the applicable Floating Interest Rate Notice under the caption “CDs 
(Secondary Market).’’ If such rate is not yet published in either H.15(519) or the H.15 Daily 
Update by 3 : O O  p.m., New York City time, on the related Calculation Date, then the CD Rate on 
such CD Rate Interest Detemiination Date shall be calculated by the CaIculation Agent and shall 
be the arithmetic mean of the secondary market offered rates as of 1O:OO a.m., New York City 
time, on such CD Rate Interest Determination Date, of three leading nonbank dealers in 
negotiable United States dollar certificates of deposit in the City of New York (which niay 
include the Remarketing Agent or its affiliates) seIected by the Calculation Agent, after 
consultation with the Company, for negotiable United States dollars certificates of deposit of 
major United States money center banks of the highest credit standing in the market for 
negotiable certificates of deposit with a remaining maturity closest to the Index Maturity 
specified in the applicable Floating Interest Rate Notice in an amount that is representative for a 
single transaction in that market at that time; provided, however, that if the dealers so selected by 
the Calculation Agent are not quoting as mentioned in this sentence, the CD Rate detemiined as 
of such CD Rate Interest Determination Date will be the CD Rate in effect on such CD Rate 
Interest Determination Date. 

(2) If an Interest Rate Basis for any Note is specified in the applicable Floating Interest 
Rate Notice as the “CMT Rate,” the CMT Rate shall mean, with respect to any Interest 
Determination Date relating to a Note for which the interest rate is determined with reference to 
the CMT Rate (a “CMT Rate Interest Determination Date”), the rate displayed on the Designated 
CMT Telerate Page under the caption “...Treasury Constant Maturities ... Federal Reserve Board 
Release H. 15 ... Mondays Approximately 3:45 P.M.,” under the column for the Designated CMT 
Maturity Index for (i), if the Designated CMT Telerate Page is 7055, the rate on such CMT Rate 
Interest Detennination Date and (ii) if the Designated CMT Telerate Page is 7052, the weekly or 
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monthly average, as specified in the Floating Interest Rate Notice, for the week or the month, as 
applicable, ended immediately preceding the week or the month, as applicable, in which the 
related CMT Rate Interest Determination Date occurs. If such rate is no longer displayed on the 
relevant page or is not displayed by 3 : O O  p.m., New York City time, on the related Calcrilation 
Date, then the CMT Rate for such CMT Rate Interest Determination Date shall be such treasury 
constant maturity rate for the Designated CMT Maturity Index as published in H. 15(5 19). If 
such rate is no longer published or is not published by 3 : O O  pm. ,  New York City time, on the 
related Calculation Date, then the CMT Rate on such CMT Rate Interest Determination Date 
shall be such treasury constant maturity rate for the Designated CMT Maturity Index (or other 
United States Treasury rate for the Designated CMT Maturity Index) for the CMT Rate Interest 
Determination Date with respect to  such Interest Reset Date as may then be published by either 
the Board of Governors of the Federal Reserve System or the United States Department of the 
Treasury that the Calculation Agent determines to be comparable to the rate formerly displayed 
on the Designated CMT Telerate Page and published in H. 15(5 19). If  such information is not 
provided by 3 9 0  p.m., New York City time, on the related Calculation Date, then the CMT Rate 
on the CMT Rate Interest Determination Date shall be caIculated by the Calculation Agent and 
shall be a yield to m$turity, based on the arithmetic mean of the secondary market closing offer 
side prices as of approximately 3:30 p.m., New York City time, on such CMT Rate Interest 
Detennination Date reported, according to their written records, by three leading primary United 
States government securities dealers (each, a “Reference Dealer”) in the City of New York 
(which may include the Remarketing Agent or its affiliates) selected by the Calculation Agent 
after consultation with the Company (from five such Reference Dealers seiected by the 
Calculation Agent, after consultation with the Company, and eliminating the highest quotation 
(or, in the event of equality, one of the highest) and the lowest quotation (or, in the event of 
equality, one of the lowest)), for the most recently issued direct noncallable fixed rate obIigations 
of the United States (“Treasury Notes”) with an original maturity of approximately the 
Designated CMT Maturity Index and a remaining temi to maturity of not less than such 
Designated CMT Maturity Index minus one year. If the CaIculation Agent is unable to obtain 
three such Treasury Note quotations, the CMT Rate on such CMT Rate Interest Determination 
Date sha1I be calculated by the Calculation Agent and shall be a yield to maturity based on the 
arithmetic mean of the secondary market offer side prices as of approximately 3:30 p.m., New 
York City time, on such CMT Rate Interest Determination Date of three Reference Dealers in the 
City of New York (from five such Reference DeaIers selected by the Calculation Agent, after 
consultation with the Company, and eliminating the highest quotation (or, in the event of 
equality, one ofthe highest) and the lowest quotation (or, in the event of equality, one of the 
lowest)), for Treasury Notes with an original maturity of the number of years that is the next 
highest to the Designated CMT Maturity Index and a remaining term to maturity closest to the 
Designated CMT Maturity Index and in an m o u n t  of at least U.S. $100 million. If three or four 
(and not five) of such Reference Dealers are quoting as described above, then the CMT Rate 
shall be based on the arithmetic mean of the offer prices obtained and neither the highest nor the 
h ~ s t  o f ~ ~ h  quotes shall be eliminated; provided, however, that if fewer than three Reference 
Dealers SO selected by the Calculation Agent, afier consultation with the Company, are quoting 
as mentioned herein, the CMT Rate determined as of such CMT Rate Interest Determination 
Date shall be the CMT Rate in effect on such CMT Rate 
Treasury Notes with an original maturity as described in 

Interest Determination Date. If two 
the second preceding sentence have 
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remaining terms to maturity equally close to the Designated CMT Maturity Indes, the 
Calculation Agent, after consultation with the Company, shall obtain from five Reference 
Dealers quotations for the Treasury Note with the shorter remaining term to maturity. 

(3) If an Interest Rate Basis for any Note is specified in the applicable Floating 
Interest Rate Notice as the “Federal Funds Rate,” the Federal Funds Rate shall mean, LYi th  
respect to any Interest Determination Date relating to a Note for which the interest rate is 
determined with reference to the Federal Funds Rate (a “Federal Funds Rate Interest 
Determination Date”), the rate on such date for United States dollar federal funds as published in 
H. 15(5 19) under the heading “Federal Funds (Effective)” as displayed on Bridge Telerate, Inc. 
(or any successor service) on page 120 or any other page as may replace the applicable page on 
that service (“Telerate Page lZO”). If such rate is not displayed on Telerate Page 120 or is not 
published by 9 a.m., New York City time, on the related Calculation Date, the Federal Funds 
Rate will be the rate on such Federal Funds Rate Interest Determination Date as published in the 
H. 15 Daily Update under the heading “Federal Funds/(Effective).” If no such rate is published 
in either H. 15(5 19) or H. 15 Daily Update by 3 p m . ,  New York City time, on the related 
Calculation Date, then the FederaI Funds Rate on such Federal Funds Rate Interest 
Determination Date shall be calculated by the Calculation Agent and shall be the arithmetic 
mean of the rates for the last transaction in overnight United States dollar federal funds arranged 
by three leading brokers of federal funds transactions in The City of New York (which may 
include the Remarketing Agent or its affiliates) selected by the Calculation Agent after 
consultation with the Company, prior to 9:00 a.m., New York City time, on such Federal Funds 
Rate Interest Determination Date; provided, howewr, that if the brokers so selected by the 
Calculation Agent are not quoting as mentioned in this sentence, the Federal Funds Rate 
determined as of such Federal Funds Rate Interest Determination Date shall be the Federal Funds 
Rate in effect on such Federal Funds Rate Interest Determination Date. 

(4) If an Interest Rate Basis for any Note is specified in the applicable Floating Interest 
Rate Notice as “LIBOR,” LIBOR shall mean the rate determined by the Calculation Agent as o f  
the applicable Interest Determination Date (a “LIBOR Interest Determination Date”) in 
accordance with the foIIowing provisions: 

(i) If (a) “LIBOR Reuters” is specified in the applicable Floating Interest 
Rate Notice, the arithmetic mean of the offered rates (unless the Designated 
LIBOR Page by its terms provides only for a single rate, in which case such single 
rate will be used) for deposits in the Index Currency having the Index Maturity 
specified in the applicable Floating Interest Rate Notice, commencing on the 
second London Business Day immediately following such LIBOR Interest 
Determination Date, that appear on the Designated LIBOR Page as of 1 1 :OO a.m., 
London time, on that LIBOR Interest Determination Date, if at least two such 
offered rates appear (unless, as aforesaid, only a single rate is required) on such 
Designated LIBOR Page, or (b) “LIBOR Telerate” is specified in the applicable 
Floating Interest Rate Notice, the rate for deposits in the Index Currency having 
the Index Maturity designated in the applicable Floating Interest Rate Notice, 
commencing on the second London Business Day immediately following such 
LIBOR Interest Rate Determination Date, that appears on such Designated 
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LIBOR Page as of 1 1 :00 a.m., London time, on that LIEOR Interest 
Determination Date. If fewer than two such offered rates appear (if “LIBOR 
Reuters” is specified in the applicable Floating Interest Rate Norice), or if no such 
rate appears (if “LIBOR Telerate” is specified in the applicable Floating Interest 
Rate Notice), LIBOR on such LIBOR Interest Determination Date w d l  be 
determined in accordance with the provisions described below. 

(ii) With respect to a LIBOR Interest Determination Date on which 
fewer than two such offered rates appear (if “LIBOR Reuters” is specified in the 
applicable Floating Interest Rate Notice), or if no such rate appears (if “LIBOR 
Telerate” is specified in the applicable Floating Interest Rate Notice), the 
Calculation Agent shall request the principal London offices of each of four major 
reference banks in the London interbank market, as selected by the Calculation 
Agent, to provide the Calculation Agent with its offered quotation for deposits in 
the Index Currency for the period of the Index Maturity specified in the applicable 
Floating Interest Rate Notice, commencing on the second London Business Day 
immediately following such LIBOR Interest Determination Date, to prime banks 
in the London interbank market at approximately 1 1 :00 a.m., London time, on 
such LIBOR Interest Determination Date and in a principal amount that is 
representative of a single transaction in such Index Currency in such market at 
such time. 

(iii) If at least two such quotations are provided, LIBOR determined on 
such LIBOR Interest Determination Date will be the arithmetic mean of such 
quotations, If fewer than two quotations are provided, LIBOR determined on 
such LIBOR Interest Determination Date wiI1 be the arithmetic mean of the rates 
quoted at approximately 1 1 :00 am (or such other time specified in the applicable 
Floating 1ntere:;t Rate Notice), in the applicable principal financia1 center for the 
country of the Index Currency on such LIBOR Interest Determination Date, by 
three major banks in such principal financial center selected by the Calculation 
Agent for the loans in the Index Currency to leading European banks, having the 
Index Maturity designated in the applicable Floating Interest Rate Notice and in a 
principal amount that is representative for a single transaction in such Index 
Currency in such market at such time; provided, however, that if the banks so 
selected by the Calculation Agent are not quoting as mentioned in this sentence, 
LIBOR in effect for the applicable period will be the same as LIBOR for the 
immediately preceding Interest Reset Period (or, if there‘ was no such Interest 
Reset Period, the rate of interest payable on the Notes for which such LIBOR is 
being determined shall be the Initial Interest Rate). 

(5) If an Interest Rate Basis for any Note is specified in the applicable Floating Intercst 
Rate Notice as the “Prime Rate,” Prime Rate shall mean, with respect to any Interest 
Determination Date relating to a Note for which the interest rate is determined with reference to 
the Prime Rate (a “Prime Rate Interest Determination Date”), the rate on such date as such rate is 
published in H. 15(5 19) under the heading “Bank Prime Loan.” If such rate is not published prior 



to 3:OO p.m., New York City time, on the related Calculation Date, then the Prime Rate shall be 
the arithmetic mean of the rates of interest publicly announced by each bank that appears on the 
Reuters Screen U.S. PRIME 1 Page (as defined below) as such bank’s prime rate or base lending 
rate as in effect for such Prime Rzte Interest Determination Date. If fewer than four such rates 
appear on the Reuters Screen U.S. PRIME 1 Page for such Prime Rate Interest Determination 
Date, the Prime Rate shall be the arithmetic mean of the prime rates quoted on the basis of the 
actual number of days in the year divided by a 360-day year as of the close of business on such 
Prime Rate Interest Determination Date by four major money center banks (which may include 
the Calculation Agent) in  the City of New York selected by the Calculation Agent, afier 
consultation with the Company. If fewer than four such quotations are so provided, the Prime 
Rate shall be the arithmetic mean of four prime rates quoted on the basis of the actual number of 
days in the year divided by a 360-day year as of the close of business on such Prime Rate Interest 
Determination Date as furnished in the City of New York by the major money center banks, if 
any, that have provided such quotations and by as many substitute banks or trust companies 
(which may include the Calculation Agent) as necessary in order to obtain four such prime rate 
quotations, provided such substitute banks or trust companies are organized and doing business 

* under the laws of the United States, or any State thereof, have total equity capital of at least U.S. 
$500 million and are each subject to supervision or examination by Federal or State authority, 
selected by the Calculation Agent, after consuhation with the Company, to provide such rate or 
rates; provided, Imsever ,  that if the banks or trust companies so selected by the Calculation 
Agent are not quoting as mentioned in this sentence, the Prime Rate determined as of such Prime 
Rate Interest Determination Date shall be the Prime Rate in effect on such Prime Rate Interest 
Determination Date. 

(6) If  an Interest Rate Basis for any Note is specified in the applicable Floating Interest 
Rate Notice as the “Treasury Rate,’’ Treasury Rate shall mean, with respect to any Interest 
Determination Date relating to a Note for which the interest rate is determined with reference to 
the Treasury Rate (a “Treasury Rate Interest Determination Date”), the following: 

(i) the rate from the auction held on the applicable Treasury Rate 
Interest Detennination Date (the “Auction”) of direct obligations of the United 
States (“Treasury Bills”) having the Index Maturity specified in the applicable 
Floating Interest Rate Notice that rate appears under the caption “JNVESTMENT 
RATE” on the display of Bridge TeIerate, Inc., or any successor service, on page 
56 or any other page as may replace page 56 on that service (“Telerate Page 56”) 
or page 57 or any other page as may repIace page 57 on that service (“TeIerate 
Pace 57”); or 

(ii) if the rate described above is not published by 3 : O O  p.m., New 
York City time, on the Calculation Date, the Bond Equivalent Yield of the rate for 
the applicable Treasury Bills as published in the H.15 DaiIy Update, or other 
recognized electronic source used for the purpose of displaying the applicable 
rate, under the captions “US. Government SecuritiedTreasury Bills/Auction 
High;” or 



(iii) if the rate described above is not published by 300 pm.,  New 
York City time, on the related CalcuIation Date, the 9ond Equivalent Yield of the 
Auction rate of the applicable Treasury Bills, announced by the United States 
Department of the Treasury; or 

(iv) in the event that the rate described above is not announced by the 
United States Department of the Treasury, or if the Auction is not heid, the Bond 
Equivalent Yield of the rate on the applicable Interest Determination Date of 
Treasury Bilk having the Index Maturity specified in the applicable Floating 
Interest Rate Notice published in H. 15(5 19) under the caption “US. Government 
SecuritiesiTreasury Bills/Secondary Market;” or 

(v) if the rate described above is not so published by 3 : O O  pm.,  New 
York City time, on the related Calculation Date, the rate on the applicable Interest 
Determination Date of the applicable Treasury Bills as published in M. 15 Daily 
Update, or other recognized electronic source used for the purpose of displaying 
the applicable rate, under the caption “U.S. Government SecuritiedTreasury 
Bills/Secondary Market;” or 

(vi) if the rate described above is not so published by 3 : O O  pm. ,  New 
York City time, on the related Calculation Date, the rate on the applicable Interest 
Determination Date calculated by the Calculation Agent as the Bond Equivalent 
Yield of  the arithmetic mean of the secondary market bid rates, as of 
approximately 3130 p.m., New York City time, on the applicable Interest 
Determination Date, of three primary United States government securities dealers, 
Lvhich may include the Calculation Agent or its affiliates, selected by the 
Calculation Agent, for the issue of Treasury Bills with a remaining maturity 
closest to the Index Maturity specified in the applicable Floating Interest Rate 
Notice; or 

(vii) if the dealers selected by the Calculation Agent are not quoting as 
described above, the Treasury Rate for the immediately preceding Interest Reset 
Period, or, if there was no Interest Reset Period, the rate of interest payable shall 
be the Initial Interest Rate. 

The “Bond Equivalent Yield” shall mean a yield calculated in accordance with the following 
formula and expressed as a percentage: 

Bond Equivalent Yield = D x N 
360 - (D x M) 

where “D” refers to the applicable per annum rate for Treasury Bills quoted on a bank discount 
basis, “N” refers to 365 or 366, as the case may be, and “M” refers to the actual number of days 
in the interest period for which interest is being calculated. 
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Section 207. Convcrsion B c h ~ c c n  Intcrcst Rate Modes by thc Company 

The Company may, at its option, convert the Interest Rate Mode of the Notes upon (i) any 
Interest Rate Adjustment Date, (ii) election of a Callholder to remarket the Notes, subject to the 
provisions of Section 305 hereof, or (iii) failure of the Callholder to purchase the Notes on the 
applicable REPS Remarketing Date as described in Section 303 hereof, in each case in 
accordance with the procedures provided for in this Section. 

Conversion Behveen Comrnercinl Puper Tern? Periods. Each Note in a 
Commercial Paper Term Period may be remarketed into the same Interest Rate Period or 
converted at the option of the Company to a different Commercial Paper Term Period on any 
Interest Rate Adjustment Date upon either receipt by the Remarketing Agent and the Trustee of a 
notice, which will be submitted promptly confirmed in iLTiting (which includes facsiniile or 
appropriate electronic media), from the Company (a L c C ~ n v e r ~ i ~ n  Notice”) prior to 9 2 0  a.m., 
New York City time, or the remarketing of such Note, whichever occurs later, on such Interest 
Rate Adjustment Date. 

(a) 

(b) Comer-si017 fj -0171 the Co?7imerciul Paper Term illode to the Long Term Rate Aiiode 
or the REPS Mode. Each Note in the Commercial Paper Temi Mode may be converted at the 
option of the Company to the Long Term Rate Mode or the REPS Mode on any Interest Rate 
Adjustment Date upon receipt not less than ten (1 0) days prior to such Interest Rate Adjustment 
Date by the Remarketing Agent and the Trustee of a Conversion Notice from the Company. 

(c) Coiiversion Betri’ecn Lorig Term Rate Periods orfioiii flie Lorrg Tern1 Rule hiode 
or the REPS Mode to the  Commercial Paper Tern1 h ide ,  Long Term Rare Mode 01- the REPS 
Mode. Each Note in a Long Term Rate Period may be remarketed in the same Interest Rate 
Period or contierted at the option of the Company to a different Long Term Rate Period or from 
the Long Term Rate Mode to the Commercial Paper Term Mode or the REPS Mode, or from the 
REPS Mode to a different REPS Mode or to the Long Tern1 Rate Mode or the Commercial Paper 
Term Mode, on any Interest Rate Adjustment Date for such Note upon receipt by the Trustee and 
the Remarketing Agent for such Note of a Conversion Notice from the Company not less than 
ten (1 0) days prior to such Interest Rate Adjustment Dates; provided that the notice required for 
conversion from the initial REPS Mode shall not be required until the latest of the day after the 
Initial Callholder notifies the Company that it will not purchase the Notes for remarketing, the 
day the Initial Callholder 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 Callholder has elected to remarket the 
Notes. 

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

(e> Revocatiofl UT Change of Cor-rversion Notice or Floating Interesf Rate iZiotice. 
The Company may, upon written notice received by the Trustee and the applicable Remarketing 
Agent, revoke any Conversion Notice or Floating Interest Rate Notice or change the Interest 
Rate Mode to which such Conversion Notice relates or change any Floating Interest Rate Notice 
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up to 9:30 am. ,  New York City time, on the Conversion Date, subject to the limitation set forth 
in subsection ( f )  of this Section. If the Company revokes a Conversion Notice or the Trustee and 
the Remarketing Agent fail to receive a Conversion Notice from the Company by the specified 
date in advance of the Interest Rate Adjustment Date for a Note, the Note shall be converted 
automatically to the Weekly Rate Period. 

(0 Limitation on Conversion, Chmige of Conversion Notice or Floating I/iterest Rate 
Notice and Revocation. Notwithstanding the foregoing subsections (a), (b), (c), (d) and (e), the 
Company may not, without the consent of the applicable Remarketing Agent, convert any Note 
or revoke or change any Conversion Notice or Floating Interest Rate Notice at or after the time at 
which such Remarketing Agent has determined the interest rate, or Spread (if any) and Spread 
Multiplier (if any), for any Note being remarketed (i. e . ,  the time at which such Note has been 
successfully remarketed, subject to settlement on the related Interest Rate Adjustment Date). 
The Remarketing Agent may advise the Company of indicative rates from time to time, or at any 
time upon the request of the Company, prior to making such determination of the interest rate, 
Spread or Spread Multiplier, as the case may be. 

Section 208, Autoniatic Tender of Notes on thc Intcrcst Rate Adjustment Date 

Each Note shall be automatically tendered for purchase, or deemed tendered for purchase, on 
each Interest Rate Adjustment Date relating thereto. Notes shall be purchased or redeemed on 
the Interest Rate Adjustment Date relating thereto as described in Section 209 or 2 10 hereof. 

Section 209. Remarketing 

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

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

(i) Deterrniilation uf Interest Rate. By 1 1 :00 a.m., New York City time, on 
the Interest Rate Adjustment Date for any Note, the applicable Remarketing Agent wilI 
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determine the interest rate for such Note being remarketed to the nearest one hundred thousandth 
(0.00001) of one percent per annum for the next Interest Rate Period in the case of a fixed 
interest rate, and the Spread (if any) and Spread Multiplier (if any) in the case of a floating 
interest rate; provided, that between 1 1 :00 a.m., New York City time, and I 1 5 0  a.m., New York 
City time, the Remarketing Agent and the Standby Remarketing Agent, if any, will use their 
reasonable efforts to determine the interest rate for any Notes not successfully remarketed as of 
the applicable deadline specified in this paragraph. In determining the applicable interest rate for 
such Note and other terms, such Remarketing Agent will, after taking into account market 
conditions as reflected in the prevailing yields on fixed and variable rate taxable debt securities, 
(i) consider the principal amount of all Notes tendered or to be tendered on such date and the 
principal amount of such Notes prospective purchasers are or may be willing to purchase and (ii) 
contact, by telephone or otherwise, prospective purchasers and ascertain the interest rates 
therefor at which they would be willing to hold or purchase such Notes. 

(ii) Notification of Resttlts; Seftlcntent. By 12:30 p-m., New York City time, 
on the Interest Rate Adjustment Date of any Notes, the applicable Remarketing Agent will notify 
the Company and the Trustee in wiling (which may include facsimile or other electronic 
transmission), of (i) the interest rate or, in the case of a floating interest rate, the initial interest 
rate, the Spread and Spread Multiplier and the initial Interest Reset Date, applicable to such 
Notes for the next Interest Rate Period, (ii) the Interest Rate Adjustment Date, (iii) the Interest 
Payment Dates for any Notes in the Commercial Paper Term Mode (if other than the Interest 
Rate Adjustment Date), the Long Tenn Rate Mode or the REPS Mode, (iv) the optional 
redemption terms, if any, and early remarketing terms, if any, in the case of a remarketing into a 
Long Tenn Rate Period, (v) the aggregate principal amount of tendered Notes and (vi) the 
aggregate principal amount of such tendered Notes that such Remarketing Agent was able to 
remarket, at a price equal to 100% of the principal amount thereof plus accrued interest, if any. 
Immediately after receiving such notice and, in any case, not later than 1 :30 p.m., New York 
City time, the Trustee wil1 transmit such information and any other settlement information 
required by the Depositary, to the extent such information has been provided to the Trustee, to 
the Depositary in accordance with the Depositary’s procedures as in effect from time to time. 

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

Each purchaser of Notes in a remarketing will be required to give instructions to its DTC 
Participant to pay the purchase price therefor in same day funds to the applicable Remarketing 
Agent against delivery of the principal amcunt of such Notes by book-entry through the 
Depositary by 3 0 0  p.m., New York City time, on the Interest Rate Adjustment Date. 

All tendered Notes will be automatically delivered to the account of the Trustee (or such 
other account meeting the requirements of the Depositary’s procedures as in effect from time to 
time), by book-entry through the Depositary against payment of the purchase price or redemption 
price therefor, on the Interest Rate Adjustment Date relating thereto. 
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The applicable Rsmarketing Agent will make, ar cause the Trustee to make, payment to the 
DTC Participant of each tendering Beneficial Owner of Notes subject to a remarketing, by 
book-entry through the Depositary by the close of business on the Interest Rate Adjustment Date 
against delivery through the Depositary of such Beneficial Owner’s tendered Notes, of the 
purchase price for tendered Notes that have been sold in the remarketing. If any such Notes \rere 
purchased pursuant to a Special Mandatory Purchase, subject to receipt of fimds from the 
Company or, if applicable, an institution providing credit support, as the case may be, the 
Trustee will make such payment of the purchase price of such Notes plus accrued interest, if any, 
to such date. 

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

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

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

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

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

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

The interest rate announced by the applicable Remarketing Agent, absent manifest error, 
shall be binding and conchsive upon the Beneficia1 Owners, the Company and the Trustee. 

(c) Faded Renzarkefing. Notes not successfilly remarketed will be subject to Special 
Mandatory Purchase by the Company as set forth in Section 2 10 hereof. 

Section 210. Purchase and Redemption of Notes 
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(a) S’ecinl Mundalory Ptirchase. Subject to certain exceptims, if on any Interest 
Rate Adjustment Date for any Notes, the applicable Remarketing -4gent arid the applicable 
Standby Remarketing Agent(s) have not remarketed all such Notes, the Nates that have not been 
remarketed are subject to Special Mmdatory Purchase (a “Special Mandatorv Purchase”) by the 
Company. The Company is obligated to pay all accrued and unpaid interest, if any, on 
unremarketed Notes to such Interest Rate Adjustment Date. Payment of the principal amount of 
unremarketed Notes by the Company, and payment of accrued and unpaid interest, if any, by the 
Company, will be made by deposit of same-day funds with the Trustee (or such other account 
meeting the requirements of the Depositary’s procedures as in effect from time to time) 
irrevocably in trust for the benefit of the Beneficial Owners of Notes subject to Special 
Mandatory Purchase by 3:OO p.m., New York City time, on such Interest Rate Adjustment Date. 

Failure by the Company to purchase Notes pursuant to a Special Mandatory Purchase will 
constitute an Event of Default under the Indenture as set forth in Section 402 hereof in which 
event the date of such failure shall constitute a date of Maturity for such Notes and the principal 
thereof may be declared due and payable in the manner and with the effect provided in the 
Indenture. Following such failure to pay pursuant to a Special Mandatory Purchase, such Notes 
will bear interest at the Special Interest Rate as provided for in Section 205 hereof. 

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

( c )  Redemption JVIde N o m  m e  in the Lorig Term Rule Mode. Any Notes in the 
Long Term Rate Mode are subject to redemption at the option of the Company at the times and 
upon the terms specified at the time of conversion to or within such Long Tern1 Rate Mode. 

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

Section 211, Form and Other Terms of the  Sotcs  

(a) Attached hereto as Exhibit A is the form of Note, which form is hereby 
established as the form in which Notes may be issued bearing interest at the Initial Interest Rate 
or in the Commercial Paper Term Mode, the Long Term Rate Mode or the REPS Mode. h e x  
A to Exhibit A is deemed to be a part of such Note and such A M ~ X  may be changed upon the 



mutual agreement of the Company and the Trustee to reflect changes occasioned by 
remarke tings. 

(b) Subject to (a) above, any Note may be issued in such other form as may be 
provided by, or not inconsistent with, the terms of the Original Indenture and this Second 
S uppl em en t a1 Indenture . 

ARTICLE THREE 

The REPS M o d e  

Section 301. ApplicabiIity of Article 

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

Section 302. Initial REPS Rate Period 

The Notes shaIl be issued initially in a REPS Mode with respect to which the Company shall 
have on the Original Issue Date entered into a REPS Remarketing Agreement. With respect to 
Notes within a REPS Rate Period commencing on the Original Issue Date, references in this 
Article Three to (i) the CaIlholder and REPS Remarketing Date shaIl mean the Initial Callholder 
and the Initial REPS Remarketing Date and (ii) the Interest Rate Adjustment Date upon \\.hich 
the REPS Rate Period conimences shall mean the Original Issue Date. 

Section 303. Interest to REPS Remarketing Date 

Each Note in the REPS Mode !vi11 bear interest at the annual interest rate established by the 
Callholder from, and including, the Interest Rate Adjustment Date commencing the Interest Rate 
Period for the REPS Mode to, but excluding, the REPS Remarketing Date. Such interest rate 
will be the minimum rate of interest and, in the case of a floating interest rate, Spread (if any) 
and Spread Multiplier (if any) necessary in the judgment of such Callholder to produce a par bid 
in the secondary market for such Note on the date the interest rate is established. The designated 
REPS Remarketing Date shall be an Interest Payment Date within such Interest Rate Period. 

Section 304. Tender  to and Remarketing by the Callholder 

The obligations of the Callholder set forth herein shall be performed under the applicable 
REPS Remarketing Agreement. 

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

(b) Remarketing. The remarketing of the notes purchased by Callholder under the 
REPS Remarketing Agreement shall be carried out in accordance with the following procedures: 

(1) The REPS Conpoi? Reser Rate. Subject to the Callholder’s election to reniarket the 
Notes as provided in subsection (a) above, the REPS Coupon Reset Rate shall be determined by 
the Callholder by 3 2 0  p.m., New York City time, on the third Business Day immediately 
preceding the REPS Remarketing Date (the “Detennination Date”) to the nearest one 
hundred-thousandth (0.0000 1) of one percent per annum and will be equal to the Base Rate 
established by the Callholder, after consultation with the Company, at or prior to the 
commencement of the REPS Mode (the “Base Rate”), plus the Applicable Spread, which will be 
based on the Dollar Price of the Notes. 

(2) Notification ufResults; Sett lenmt.  Provided the Call holder has 
previously notified the Company and the Trustee on the Notification Date of its intention to 
purchase all tendered Notes on the REPS Remarketing Date, the Callholder will  notify the 
Company, the Trustee and the Depositary by telephone, confirmed in writing, by 4:OO p.m., Neiv 
York City time, on the Determination Date, of the REPS Coupon Reset Rate. 

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

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

The transactions in this subsection (b)(2) hereof will be executed on the REPS Remarketing 
Date through the Depositary in accordance with the procedures of the Depositary, and the 
accounts of the respective DTC Participants will be debited and credited and the Notes deliwred 
by book-entry as necessary to effect the purchases and sales thereof. 
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Transactions involving the sale and purchase of Notes remarketed by the Callholder on and 
after a REPS Remarketing Date will settle in immediately available fimds through the 
Depositary’s Same-Day Funds Settlement System. 

The tender and settlement procedures described above, including provisions for payment by 
purchasers of Notes in the remarketing or for payment to selling Beneficial Owners of tendered 
Notes, may be modified to the extent required by the Depositary or to the extent required to 
facilitate the tender and remarketing of Notes in certificated form, if the book-entry system is no 
longer available for the Notes at the time of the remarketing. In addition, the Callholder may, in 
accordance with the terms of the Indenture, modify the tender and settlement procedures set forth 
above in order to facilitate the tender and settlement process. 

As long as the Depositary’s nominee holds the certificates representing any Notes in the 
book-entry system of the Depositary, no certificates for such Notes \vi11 be delivered by any 
selling Beneficial Owner to reflect any transfer of such Notes effected in the remarketing. 

Section 305. Conversion o r  Redemption Following Elcction by t he  Callholdcr to 
Remarket 

(a) If the Callholder elects to remarket the Notes on the REPS Remarketing Date, the 
Notes will be subject to mandatory tender to the Callholder for remarketing on such date, in each 
case subject to the conditions set forth in Section 304 hereof, and to the Company’s right to 
either convert the Notes to a new Interest Rate Mode on the REPS Remarketing Date or to 
redeem the Notes from the Callholder, in each case as described in the nest sentence. The 
Company \vi11 notify the Callholder and the Trustee, not later than the Business Day irnniediatelg 
preceding the Determination Date, if the Company irreifocahly elects to exercise its right to 
either convert the Notes to a new Interest Rate Mode, or to redeem the Notes in whole, but not in 
part, from the CallhoIder at the Optional Redemption Price, in each case on the REPS 
Remarke ting Date. 

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

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

(d) If notice has been given as provided in the Indenture and funds for the 
redemption of any Notes called for redemption shall have been made available on the redemption 
date referred to in such notice, such Notes shall cease to bear interest on the date fixed for such 
redemption specified in such notice and the only right of the Callholder from and after the 
redemption date shall be to receive payment of the Optional Redemption Price upon surrender of 
such Notes in accordance with such notice. 

ARTICLE FOUR 

Additional Ej-ents of Default jl-ith Respect to t he  Notes 

Section 401, Definition 

All of the events specified in cIauses ( l ) ,  (2) and (4) through (6) of Section 50 1 (a) of the 
Original Indenture shall be “Events of Default” with respect to the Notes. In addition, the 
following event that shaIl have occurred and be continuing shall be an additional Event of 
Default with respect to each series of Notes: (7) default in the payment of the purchase price 
with respect to the Special Mandatory Purchase on the applicable Interest Rate Adjustment Date 
in accordance with Section 2 1 O(a) hereof. 

ARTICLE FIVE 

Authcntication and D c l i ~ e r y  of thc Notes 

Section 501. Authentication and Deli~.eqr 

As provided in and pursuant to Section 303 of the Original Indenture, each time that the 
Company delivers Notes to the Trustee or Authenticating Agent for authentication, the Company 
shall deliver a Supplemental Company Order in the form of Exhibit B to this Second 
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 

Suppleniental Indentures 

Section 601. Effect On Original Indenture 

The Second supplemental Indenture is a supplement to the Original Indenture. As 
supplemented by this Second Supplemental Indenture, the Original Indenture is in all respects 



ratified, approved and confirmed, and the Original Indenturs and this Second Supplemental 
Indenture shall tcgether constirute one and the siime instrument. 

ARTICLE SEVEN 

I11 is ce 11 ;t n eo u s 

Section 701. Counterparts 

This Second Supplemental Indenture may be executed in any number of counterparts, each of 
which so executed shall be deemed to be an original, but all such counterparts shall together 
constitute by one and the same instrument. 

Section 702, RccitaIs 

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 Second Supplemental Indenture. 

Section 703, G o w r n i n g  Law 

This Second Supplemental Indenture shall be governed by and construed in accordance Lvith 
the laws of the jurisdiction that govern the Original Indenture and its construction. 

[The balance of this page intentionally left blank.] 
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IN WITNESS WHEREOF, the parties hereto have caused this Second Supplemental 
Irideriture to be duly executed and their respective corporate seals to be heremto affixed arid 
attested, all as of the date and year first written above. 

TAMPA ELECTRIC COh4PANY 

Name: Robert  D. Pagan / 
Title: Chief Executive Off icer  

[ Corporatz Seal] 

THE BANK OF NEW YORK, AS TRUSTEE 

I 

By: , ! I  ’ 
I .  Name: .., . . - 1  

. - 4  . .  Title: . . 7 ,  _ , .  

[Coiyorate Seal] 



On the / L  day of fl[/&'/.J-T , 2000 before iiie personally came 

that s/he is 3 /t/ of TAMPA 
ELECTRIC COMPANY, one of the corporations described in and wliicli executed the foregoing 
instntment; that s/he luiows the seal of said corporation; that the seal affixed to said instrument is 
such corporate seal; that i t  was so affixed by authority of the Board of Directors of said 
corporation, and that s/he signed hidher naiiie thereto by like authority. 

c 

f l d j , '  , to ine known, who, being by me duly swom, did depose and say 

State of New York 

Couiity of New York 

1 
) ss.: 
1 

On the -' day of - 2000 before me personally caiiie 

1 - y{*;-.![2+-Lt 

Y O M ,  one of the corporations described in and which executed the foregoing iiistl-ument; that 
he/she knows the seal of said corporation; that the seal affixed to said instrument is such 
corporate seal; that it was so affixed by authority of the Board of Directors of said corporation, 
and that l d s h e  signed hidher names thereto by like authority. 

to me known, who, being by me duly swom, did 
of THE BANK OF NEW 

X E S  HALL 
depose and say that he/she is v :  

\. ' i L-' I , 



EXHIBIT A 

CUSIPNO.: [ 1 PRINCIPAL AMOUNT: $150,000,0O0 

REGISTEREDNO. [ J 

TAMPA ELECTRIC COMPANY 

73/~% REset Put Securities Due 2015 

El Check this box if the Note is a Global Note. 

Applicable if the Note is a Global Note: 

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE 
OF THE DEPOSITORY TRUST COMl’ANY, A NEW Y O N  CO€GWRATION, TO THE 
ISSUER OR ITS AGENT FOR REGISTFLATION OF TRANSFER, EXCHANGE OR PAYMENT, 
AND ANY CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR IN 
SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF 
THE DEPOSITORY TRUST COMPANY (AND ANY PAYMlENT IS MADE TO CEDE & CO. 
OR SUCH OTHER ENTITY AS IS =QUESTED BY AN AUTHORIZED REPRESENTATIVE 
OF THE DEPOSITORY TRUST COMPANY), ANY TRANSFER, PLEDGE OR OTHER USE 
HEREOF FOR VALUE OR OTHER WISE BY OR TO ANY PERSUNIS WRONGFUL INASMUCH 
AS THE REGISTERED OWNER NIEREOF, CEDE & CO., WAS AN INTEREST HEREIN, 

This Note is a Global Security within the meaning of the Indenture hereinafter referred to and is 
registered in the name of Cede & CO., or such other nominee of The Depository Trust Company, a New 
York corporation, or any successor depositary (“Depositary”), as requested by an authorized 
representative of the Depositary. This Note is exchangeable for Notes registered in the name of a person 
other than the Depositary dr its nominee only in the limited circumstances described in the Indenture and 
may not be transferred except as a whole by the Depositary to a nominee of the Depositary or by a 
nominee of the Depositary to the Depositary or another nominee of the Depositary. 

OR!$-INAL ISSUE DATE: 
Augusf, 2000 

ISSUE PRICE: % ( % a  
percentage of principal amount) 

STATED MATURITY: September I ,  
2015, subject to mandatory tender to the 
Callholder, if any, as described on the 
reverse of this Note, 

INTEREST PAYMENT DATES: 
March 1 and September 1 ofeach year, 
up to but excluding September 1,2002 
and commencing September I ,  2000. 
From and including September 1,2002, 
on the dates described in Annex A 
hereto. 

- 

SPECIFIED CURRENCY: U.S. 
dollars (if other than U.S. dollars): N/A 

INITIAL CALLHOLDER: 
Morgan Stanley-& Co. Incorporated or 
its assignee or successor 

SINIUNG FUND: N/A 

YIELD TO MATURITY: N/A 

REDEMPTION, REPURCHASE 
AND CONVERSION OPTIONS: See 
reverse of this Note. 

REMARKETING PROVISIONS: See 
reverse of this Note. 

INTEREST TWTE: To  but excluding 
September 1, 2002, -% per annum. 
Thereafter, at the interest rate set forth in 

DENohllNATxoNS: 
(Only applicable if Specified 

is Other than U S  
Annex A hereto. 

DEPOSITARY: The Depository Trust 
Company 



THIS NOTE SHALL NOT BE VALID FOR ANY PURPOSE UPrZESS PRESENTED 
TOGETHER WITH AN ANNEX A HERETO (INCLUDING ANY CONTINUATION 
THEREOF). REFERENCE IS MADE TO ANNEX A FOR CERTAIN TERiilS OF THIS NOTE. 

TAMPA ELECTRIC COMPANY, a corporation duly organized and existing under the 
laws of the State of Florida (herein called the “Company,” which term includes any successor 
Corporation under the Indenture hereinafter referred to), for value received, hereby promises to 
pay to CEDE & CO., or registered assigns, the principal sum set forth in Annex A on the Stated 
Maturity, upon the presentation and surrender hereof at the principal corporate trust office of 
The Bank of New York, or its successor in trust (the “Trustee”) or such other office as the 
Trustee has designated in writing, and to pay interest on the unpaid principal balance hereof at a 
rate per annum (assuming a 360-day year consisting of twelve 30-day months) equal to the 
Initial Interest Rate set forth in Annex A for the period from the Original Issue Date to, but 
excluding, September 1, 2002 (the “Initial REPS Remarketing Date”). If the Initial Callholder 
(as defined above and set forth in Annex A) elects to purchase this Note on the Initial REPS 
Remarketing Date, except in the limited circumstances described on the reverse of this Note, (a) 
this Note will be subject to mandatory tender to the Initial Callholder at 100% of the aggregate 
principal amount thereof for remarketing on the Initial REPS Remarketing Date, on the terms 
and subject to the conditions described on the reverse of this Note, and (b) will for the period 
from the Initial REPS Remarketing Date to, but excluding, September 1 ,  2012, bear interest at 
the REPS Coupon Reset Rate (as defined on the reverse of this Note). If the Initial Callholder 
does not purchase this Note on the Initial REPS Remarketing Date, this Note automatically will 
be subject to mandatory tender at 100% of the principal amount thereof for redemption on such 
date by the Company or for remarketing on such date by a Remarketing Agent (as defined on 
the Reverse of this Note) in a Commercial Paper Term Mode, Long Term Rate Mode or a new 
REPS Mode and will bear interest at a rate and for a period set forth in Annex A hereto. 

Interest will be payable on the Interest Payment Dates to the Person in whose name this 
Note is registered at the close of business on the related Record Date as provided below or as set 
forth in Annex A. In each case, payments shall be made in accordance with the provisions 
hereof, including any additional terms specified in Annex A, until the principal hereof is paid or 
duly made available for payment. References herein to “this Note,” “hereof,” “herein” and 
comparable terms shall include Annex A. 

- -.* 
So long as this Note bears interest in the Commercial Paper Term Mohe, interest will be 

payable on the Interest Rate Adjustment Date which commences the next succeeding Interest 
Rate Period for this Note and on such other dates (if any) as will be established by the Company 
and set forth in Annex A upon conversion of this Note to the Commercial Paper Term Mode or 
upon remarketing of this Note in a new Interest Rate Period in the Commercial Paper Term 
Mode. So long as this Note bears interest in the Long Term Rate Mode or the REPS Mode, 
interest will be payable no less frequently than semiannually on such dates as will be established 
by the Company and set forth in h e x  A upon conversion of this Note to the Long Term Rate 
Mode or the REPS Mode (or upon remarketing of this Note in a new Interest Rate Period in the 
Long Term Rate Mode or the REPS Mode, as the case may be) in the case of a fixed interest 
rate, or as set forth below under “INTEREST RATE” in the case of a floating interest rate and 
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on the Interest Rate Adjustment Date commencing the next succeeding Interest Rate Period. 
Such interest will be payable to the Holder hereof as of the related Record Date, which, so long 
as this Note bears interest (i) in the Initial Interest Rate Period, are the dates specified in Annex 
A; (ii) in the Commercial Paper Term Mode, is the Business Day prior to the related Interest 
Payment Date; and (iii) in the Long Term Rate Mode or the REPS Mode, is the fifteenth 
calendar day (whether or not a Business Day) immediately preceding the related Interest 
Payment Date. Except as provided below under “FLOATING INTEREST RATES,” if any 
Interest Payment Date would otherwise be a day that is not a Business Day, such Interest 
Payment Date will be postponed to the next succeeding Business Day, and no interest will 
accrue on such payment for the period from and after such Interest Payment Date to the date of 
such payment on the next succeeding Business Day. Interest on this Note while bearing interest 
in the Commercial Paper Term Mode or at a floating interest rate during a Long Term Rate 
Period or a REPS Rate Period will be computed on the basis of actual days elapsed over 360; 
provided that, if an applicable Interest Rate Basis is the CMT Rate or Treasury Rate (each as 
defined below), interest will be computed on the basis of actual days elapsed over the actual 
number of days in the year. Interest on this Note while bearing interest in the Long Term Rate 
Mode or the REPS Mode will be computed on the basis of a year of 360 days consisting of‘ 
twelve 30-day months. Interest on this Note while bearing interest at the Initial Interest Rate 
will be computed on the basis of a year of 360 days consisting of twelve 30-day months. 

Payment of the principal of (and premium, if any) and any such interest on this Note 
shall be made in immediately available funds at the office or agency of the Company 
maintained for that purpose in the City of New York in the State of New York, in such coin or 
currency of the United States of America as at the time of payment is legal tender for payment 
of public and private debts. 

Reference is hereby made to the further provisions of this Note set forth on the reverse 
hereof and in Annex A hereto, which hrther provisions shall for all purposes have the same 
effect as if set forth at this place. 

t 

Unless the certificate of authentication hereon has been executed by the Trustee referred 
to on the reverse hereof by manual signature, this Note shall not be entitled to any benefit under 
the Indenture or be valid or obligatory for any purpose. 

* cy.- 

.) 
3 

163 



INT WITNESS WHEREOF, TAMPA ELECTRIC COMPANY has caused this 
instrument to be duly executed. 

Dated: -, 2000 

TRUSTEE’ S CERTIFICATE 
OF AUTHENTICATION 
This is one of the series 
designated therein referred 
to in the within-mentioned 
Indenture. 

THE BANK OF NEW Y O W ,  
as Authenticating Agent for the Trustee 

By: 
Authorized signatory 

[SEAL] 

TAMPA ELECTRIC COMPANY 

By: 

Name: 
Title: 

[SEAL] 



(REVERSE OF NOTE) 

TAMPA ELECTRIC COMPANY 

73/g%REset Put Securities Due 201 5 

This Note is one of a duly authorized issue of securities of the Company (herein called the 
“Notes”), issued and to be issued under an Indenture dated as of July 1, 1998, as supplemented by the 
Second Supplemental Indenture, dated as of August 15, 2000 (as previously supplemented by the First 
Supplemental Indenture dated July 15, 1998, and as further amended or supplemented, the “Indenture”), 
between the Company and The Bank of New York, as trustee (the “Tm~tee ’ )~ ,  which term includes any 
successor Trustee under the Indenture), to which Indenture reference is hereby made for a statement of 
the respective rights, limitations of rights, duties and immunities thereunder of the Company, the Trustee 
and the Holders of the Securities and of the terms upon which the Notes are, and are to be, authenticated 
and delivered. This Note is one of the securities of the series designated on the face hereof, limited in 
aggregate principal amount to $150,000,000. 

DEFINITIONS 

The following terms, as used herein, have the following meanings unless the context or use 
clearly indicates another or different meaning or intent: 

“Applicable Spread” shall mean the lowest bid indication, expressed as a spread (in the form of a 
percentage or in basis points) above the Base Rate, obtained by the Callholder on the applicable 
Determination Date from the bids quoted by up to five Reference Corporate Dealers for the ful l  
aggregate outstanding principal amount of the Notes at the Dollar Price, but assuming (i) an issue date 
equal to the applicable REPS Remarketing Date, with settlement on such date without accrued interest, 
(ii) a maturity date equaI to the next succeeding Interest Rate Adjustment Date of the Notes, (iii) a stated 
annual interest rate, payable semiannually on each Interest Payment Date, equal to the Base Rate plus the 
spread bid by the applicable Reference Corporate Dealer, and (iv) the benefit of any credit support 
provided by the Company; if the Company elects to provide credit support. If fewer than five Reference 
Corporate Dealers bid as described above, then the AppIicabIe Spread shall be the lowest of such bid 
indications obtained as described above. The REPS Coupon Reset Rate announced by the Callholder, 
absent manifest error, shall be binding and conclusive upon the Beneficial Owners and holders of the 
Notes, the Company and the Trustee. 

“Base Rate” shall mean the interest rate established by the Callholder, after consultation with the 
Co%pany, as the applicable “base rate” at or prior to the commencemeflt of the REPS Mode and set forth 
in Annex A hereto. 

“Beneficial Owner” shall mean, if this Note is in book-entry form, the Person who acquires an 
interest in the Note, which is reflected on the records of Depositary through its participants. 

“Bond Equivalent Yield” shall have the meaning set forth under “Treasury Rate” below. 

“Business shall mean any day other than a Saturday or Sunday that is (a) neither a legal 
holiday nor a day on which banking institutions are authorized or required by law or regulations to close 
(x) in the City of New York or (y) for Notes denominated in a specified currency other than U.S. dollars, 
Australian dollars or Euro, in the principal financial center of the country of the specified currency or (2) 
for Notes denominated in Australian dollars, in Sydney and (b) for Notes denominated in Euro, that is 



also a day on which the Trans-European Automated Real-time Gross Sertlement Express Transfer 
System: commonly referred to as “TARGET”, is operating. 

“Calculation Aqcnt” shall mean, if this Note bears interest at a floating rate, an entity selected by 
the Company that will determine the interest rate in effect for each lnterest Reset Period of this Note 
subsequent to the initial Interest Reset Date. 

“Calculation Date” shall have the meaning set forth under “FLOATING INTEREST RATES” 
below. 

“Callholder” shail mean the remarketing agent granted the option under a REPS Remarketing 
Agreement to purchase this Note in the REPS Mode and subsequently remarket the repurchased Note at 
a REPS Coupon Reset Rate. 

“CD Rate” shall have the meaning set forth under “FLOATING INTEREST RATES” below. 

“CMT Rate” shall have the meaning set forth under “FLOATING INTEREST RATES” below. 

“Commercial Paper Term Mode” shall mean the Interest Rate Mode in which the interest rate on 
this Note is reset on a periodic basis that shall not be less than-one calendar day nor more than 364 
consecutive calendar days and interest is paid as provided for such Interest Rate Mode as set forth herein. 

“Commercial Paper Term Period” shall mean the Interest Rate Period for this Note in the 
Commercial Paper Term Mode that is a period of not less than one nor more than 364 consecutive 
calendar days, as determined by the Company (as described below under “CONVERSION”) or, if not so 
determined, by the Remarketing Agent for this Note (in its best judgment in order to obtain the lowest 
interest cost for such Note). Each Commercial Paper Term Period will commence on the Interest Rate 
Adjustment Date therefor and end on the day preceding the date specified by such Remarketing Agent as 
the first day of the next Interest Rate Period for this Note. The interest rate for any Commercia1 Paper 
Term Period relating to this Note will be determined not later than 11:50 a.m., New York City time, on 
the Interest Rate Adjustment Date for this Note, which is the first day of each Interest Period for this 
Note. 

‘cComparable Treasuw Issues” shall mean the United States Treasury security or securities 
selected by the Callholder as having an actual or interpolated maturity or maturities comparable or 
applicable to the remaining term to the next succeeding Interest Rate Adjustment Date of the Notes being 
purchased, except that for the purposes of determining the initial REPS Coupon Reset Rate, Comparable 
TrZhsury Issues shall mean the United States Treasury security or securities selected b y  the Callholder as 
being the current on-the-run ten year United States Treasury security. 

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



TAMPA ELECTRIC COMPANY 

“Depositav” shall mean The Depository Trust Company Or any successor depositary. 

“Designated CMT Telerate Paze” shall mean the display on the Dow Jones Markets (or any 
succzssor service) on the page specified in the applicable Floating Interest Rate Kotice (or any other 
page as may replace such page on such service for the purpose of displaying Treasury Constant 
Maturities as reported in H. 15(5 19)) for the purpose of displaying Treasury Constant Maturities as 
reported in H.15(519). If no such page is specified in the applicable Floating Interest Rate Notice, the 
page shall be 7052 for the most recent week. 

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

(‘Designated LIBOR Pace” shall mean (a) if “LIBOR Reuters” is specified in the applicable 
Floating Interest Rate Notice, the display on the Reuters Monitor Money Rates Service for the purpose 
of displaying the London interbank rates of major banks for the applicable Index Currency, or (b) if 
“LIBOR Telerate” is specified in the applicable Floating Interest Rate Notice, the display on the Bridge 
Telerate, Inc. (or any successor service) on the page specified in the applicable Floating Interest Rate 
Notice (or any other page as may replace such page on such service) for the purpose of displaying the 
London interbank rates of major banks for the appiicable Index Currency. 

“Determination Date’’ shall mean the third Business Day immediately preceding the applicable 
REPS Remarketing Date. 

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

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

“Federal Funds Rate” shall have the meaning set forth under “FLOATING INTEREST RATES” 
below. 

. cs., “Floating Interest Rate Notice” shall mean the notice described under “FLOATING INTEREST 
RATES” below, which is to be provided by the Company to the Trus€ee and the Remarketing Agent in  
the event the Company elects to apply a floating interest rate to this Note. 

“Floating Rate Maximum Interest Rate’’ and “Floating; Rate Minimum Interest Rate” have the 
respective meanings specified under “FLOATING INTEREST RATES” below. 

“H. 15 ( 5  191’’ shall mean “Statistical Release H. 15(5 19), Selected Interest Rates” published by 
the Board of Governors of the Federal Reserve System or any successor publication. 

“Index Currency” shalI mean the currency or composite currency specified in the applicable 
Floating Interest Rate Notice as to which LIBOR will be calculated. If no such currency or composite 



currency is specified in the applicable Floating Interest Rate Notice, the Index Currency will be United 
States doliars. 

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

“Initial Interest Rate” shall mean the annual rate of interest applicable to this Note during the 
Initial Interest Rate Period as set forth on Annex A hereto. 

“Initial Interest Rate Period” shall mean the period from the Original Issuance Date to, but 
excluding, the Initial REPS Remarketing Date. 

“Initial Callholder” means the Callholder with the option to purchase this Note on the Initial 
REPS Remarketing Date, the identity of which InitiaI Callholder is set forth in Annex A hereto. 

“Initial REPS Remarkethe; Date” shall mean the date designated by the Initial Callholder, after 
consultation with the Company, upon which the Initial Callholder may, if it has so elected, remarket this 
Note at the REPS Coupon Reset Rate, which date is set forth in Annex A hereto. 

“Interest Determination Date” shall have the meaning specified under “FLOATING INTEREST 
RATES“ below. 

“Interest Payment Date” shall mean the date on which interest on this Note is paid, which date(s) 
shall be set forth in Annex A hereto. 

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

“Interest Rate Basis” shall mean the interest rate or interest rate formula to be referenced in 
determining a floating i n t e k t  rate, as described under “FLOATING NTEREST RATES” below. 

“Interest Rate Mode” shall mean the mode in which the interest rate on a Note is being 
determined, i.e., the Commercial Paper Term Mode, the Long Term Rate Mode or the REPS Mode. 

‘‘Interest Rate Period” shall mean (a) if this Note is in the Commercial Paper Mode or Long 
T e p  Rate Mode, the period of time commencing on the Interest Rate Adjustment Date and extending 
eitce; (i) to, but not including, the immediately succeeding Interest Rate AdjustmenyDate or (ii), if there 
is no succeeding Interest Rate Adjustment date, to, but excluding, the Stated Maturity, and during which 
this Note bears interest at a particular fixed interest rate or floating interest rate; and (b) if this Note is in 
a REPS Mode, the REPS Rate Period. 

“Interest Reset Date” and “Interest Reset Period” have the respective meanings specified under 
“FLOATING INTEREST RATES” below. 

“London Business Day’’ shall mean any day on which dealings in deposits in the reIevant index 
currency are transacted in the London interbank market. 

“LIBOR” shall have the meaning specified under “FLOATNG INTEREST RATES” below. 
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“Lone Term Rate Mods” shall mean the Interest Rate Mode in which the interest rate on this 
Note is reset in a Long Term Rate Period and interest is paid as provided for such Interest Rate Mode as 
set forth herein. 

“Long Term Rate Period” shall mean any period of more than 364 days and not exceeding the 
remaining term to the Stated Maturity of this Note. 

“Notification Date” shall mean a Business Day not later than five Business Days prior to the 
applicable REPS Remarketing Date. 

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

“Optional Redemption Price” shall mean, at any given time, the greater of either (i) 100% of the 
principal amount of this Note or ( i i )  the Dollar Price plus in  either case accrued and unpaid interest from 
the REPS Remarketing Date on the principal amount being redeemed to the date of redemption. 

“Original Issue Date” shall have the meaning set forth on the face hereof. > 

“Prime Rate” shall have the meaning specified under “FLOATING INTEREST RATES” below. 

“Reference Corporate Dealers” shall mean such Reference Corporate Dealers as shall be 
appointed by the Callholder after consultation with the Company and each to be set forth in Annex A 
hereto. 

“Reference Treasury Dealers” shall mean such Reference Treasury Dealers as shall be appointed 
by the Callholder after consultation with the Company and each to be set forth in Annex A hereto. 

“Reference Treasurv Dealer Ouotation” shall mean, with respect to each Reference Treasury 
Dealer and the REPS Remarketing Date, the offer prices for the Comparable Treasury Issues (expressed 
in each case as a percentage of its principal amount) quoted in writing to the Callholder by such 
Reference Treasury Dealer; by 3:30 p.m., New York City time, on the Determination Date. 

“Remaining Scheduled Payments” shall mean the remaining scheduled payments of the principal 
thereof and interest thereon, calculated at the Base Rate only, that would be due after the REPS 
Remarketing Date to and including the next succeeding Interest Rate Adjustment Date. 

“RemarketinP Awnt” shall mean such agent or agents, including any standby remarketing agent 
(ewJ a “Standbv Remarketing Agent”), as the Company may appoint from time to time for the purpose 
of resarketing of this Note, as set forth in the remarketing agreement -that the Com6any shall enter into 
prior to the remarketing of such Notes. 

“REPS Coupon Reset Rate” shall mean the rate equal to the Base Rate established by a 
Callholder, after consultation with the Company, at or prior to the commencement of the applicable 
REPS Mode, plus the Applicable Spread, which will be based on the Dollar Price. 

“REPS Mode” shall mean the Interest Rate Mode in which this Note shall bear interest and be 
subject to remarketing as “REset Put Securities.” 

“REPS Period” shall mean, if this Note is remarketed by the InitiaI Callholder on the Initial 
REPS Remarketing Date, that portion of the REPS Rate Period commencing on the Initial REPS 
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Remarketing Date up to, but excluding, the next succeeding Interest Rate Adjustment Date. The REPS 
Period is set forth in Annex A hzreto. 

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

“REPS Remarketing Aereement” shall mean the agreement by and between the Company and 
the Callholder dated as of the date commencing the applicable REPS Rate Period which sets forth the 
rights and obligations of the Company and the Callholder with respect to the remarketing of Notes in the 
REPS Mode. 

“REPS Remarketing Date” shall mean the date designated by the Callholder, after consultation 
with the Company, upon which the Callholder may elect to remarket this Note at the REPS Coupon 
Reset Rate. 

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

“Special Interest Rate” shaIf have the meaning set forth below under subsection (d) of 
“INTEREST RATE.” 

“Special Mandatorv Purchase’’ shall mean the obligation of the Company to purchase Notes not 
successfully remarketed by the Remarketing Agent and the applicable Standby Remarketing Agent(s) by 
3 : O O  p.m., New York City time, on any Interest Rate Adjustment Date. 

“Spread” shall mqan the number of basis points to be added to or subtracted from the related 
Interest Rate Basis 0: Bases applicable to an Interest Rate Period for such Note. 

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

* f%* “Stated Maturitv” shall mean September 1,20 15. a 

“Treasury Bills” shall have the meaning specified under “FLOATING INTEREST RATES” 
below. 

‘‘Treasuw Rate” shall have the meaning specified under “FLOATING INTEREST RATES” 
below, except that with respect to the Initial REPS Remarketing Date, “Treasury Rate” shall mean the 
rate per annum equal to the semi-annual equivalent yield to maturity or interpolated (on a day count 
basis) yield to maturity of the Comparable Treasury Issues, assuming a price for the Comparable 
Treasury Issues (expressed as a percentage of its principal amount) equaI to the Comparable Treasury 
Price for the Initial REPS Remarketing Date. 



or the Remarketing Agent in order to be advised of the interest rate applicable to such Beneficial 
Owner’s remarketed Notes. No notice of the applicable interest rzte will be sent to Beneficial Owners. 

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

(f) Conversion. This Note may be converted 2t the option of the Company to the 
Commercial Paper Term Mode, Long Term Rate Mods or REPS Mode on any Interest Rate Adjustment 
Date for this Note in accordance with the procedures set forth in the Indenture, and will be subject to 
mandatory tender by the Beneficial Owner thereof as described herein on such Interest Rate Adjustment 
Date. The Beneficial Owner of this Note will be deemed to have automatically tendered for purchase 
such Note on each Interest Rate Adjustment Date upon which such conversion occurs and will not be 
entitled to further accrual. of interest on this Note after such date. 

TENDER 

This Note will be automatically tendered for purchase, or deemed tendered for purchase, on each 
Interest Rate Adjustment Date relating hereto. Notes wiil be purchased on such Interest Rate, 
Adjustment Date in accordance with the procedures set forth in “REMARKETING AND 
SETTLEMENT” or, as the case may be, “REPS MODE’ below. 

mMARKJZTIBG AND SETTLEMENT 

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

R., Notification of Reszihs; Settlement. By 12:30 p.m., New York City time, ,on the Interest Rate 
Adjustment Date of this Note, the applicable Remarketing Agent Wil l  notify the Company and the 
Trustee in writing (which may include facsimile or other electronic transmission), of (i) the interest rate 
or, in the case of a floating interest rate, the initial interest rate, the Spread and Spread Multiplier and the 
initial Interest Reset Date, applicable to this Note for the next Interest Rate Period, (ii) the Interest Rate 
Adjustment Date, (iii) the Interest Payment Dates if this Notes is in the Commercial Paper Term Mode 
(if other than the Interest Rate Adjustment Date), the Long Term Rate Mode or the REPS Mode;(iv) the 
optional redemption terms, if any, and early remarketing terms, if any, in the case of a remarketing into a 
Long Term Rate Period, (v) the aggregate principal amount of all tendered Notes and (vi) the aggregate 
principal amount of such tendered Notes that such Remarketing Agent was able to remarket, at a price 
equal to 100% of the principal amount thereof plus accrued interest, if any. Immediatefy after receiving 
such notice and, in any case, not later than 1:30 p.m., New York City time, the Trustee will transmit such 



“Weeklv Rate Period” is a Commercial Paper Term Period and will be a period of seven days 
commencing on any Interest Rate Adjustment Dare and ending on the day preceding the first day of the 
next Interest Rate Period for such Nore. 

INTEREST RATE 

(a) Initial Interest Rate. This Note will bear interest at the rate per annum (assuming a 
360-day year consisting of twelve 30-day months) during the Initial Interest Rate Period identified as the 
Initial Interest Rate in Annex A hereto. 

(b) Subsequelit Interest Rates. (i) If the Initial Callholder elects to purchase this Note 
as described herein, this Note will be subject to mandatory tender to the Initial Callholder on the Initial 
REPS Remarketing Date, except in the limited circumstances described herein, and will, for the REPS 
Period bear interest at the REPS Coupon Reset Rate as defined herein and which will be set forth in 
Annex A hereto. 

(ii) If the Initial Callholder does not purchase this Note on the Initial REPS 
Remarketing Date, this Note automaticaIly will be subject to mandatory tender at  100% of the principal 
amount thereof for redemption on such date by the Company or for remarketing on such date by a 
Remarketing Agent in a Commercial Paper Term Mode, a Long Term Rate Mode or a new REPS Mode 
and will bear interest at a rate and for a period set forth in Annex A hereto. 

(iii) The interest rate and, in the case of a floating interest rate, the Spread (if any) 
and the Spread Multiplier (if any) for this Note will be announced by the applicable Remarketing Agent 
on or prior to the Interest Rate Adjustment Date for the next succeeding Interest Rate Period, and wiII be 
the minimum interest rate per annum and, in the case of a floating interest rate, the Spread (if any) and 
the Spread Multiplier (if any) necessary, during the Interest Rate Period commencing on such Interest 
Rate Adjutment Date, in the judgement of the Remarketing Agent, to produce a par bid in the secondary 
market for this Note on the date the interest rate is established. Such rate w i l l  be effective for the nest 
succeeding Interest Rate Period for this Note commencing on such Interest Rate Adjustment Date. 

(c) Floating Interest Rates. The provisions governins floating interest rates for this Note 
appear below under “FLOATING INTEREST RATES.” 

(d) Failure of Remarketing Agent or Agenfs to Annaiiim Interest. In the event that (i) the 
applicable Remarketing Agent has been removed or has resigned and no successor has been appointed, 
or (ii) such Remarketing Agent has failed to announce the appropriate interest rate, Spread (if any) or 
Spread Multiplier (if any), as the case may be, on the Interest Rate Adjustment Date of this Note for 
wh2tgver reason, or (iii) the appropriate interest rate, Spread (if any), or Spread Multiplier (if any), as the 
case may be, or Interest Rate Period cannot be determined for this Note for whatever reason, tben the 
next succeeding Interest Rate Period for this Note will be automatically converted to a Weekly Rate 
Period, and the rate of interest thereon will be equal to the Federal Funds Rate (the “Special Interest 
Rate”). 

(e) Notice of Interest Rate; Binding E#&. After any Interest Rate Adjustment Date of this 
Note, the Remarketing Agent or the Callholder, as the case may be, will notify the Company and the 
Trustee of the interest rate, Spread (if any) and the Spread Multiplier (if any). Immediately upon receipt 
of such notice, the Trustee will transmit such infomation to the Depositary in accordance Lvith the 
Depositary’s procedures as in effect from time to time and note such rate in Annex A. The Trustee shall 
confirm to the Depositary the interest rate for the folIowing Interest Rate Period in accordance with the 
Depositary’s procedures as in effect from time to time. Any Beneficial Owner may contact the Trustee 
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information and any other settlement information required by the Depositary to the Depositary in 
accordance with the Depositary’s procedures as in  effect from time to time. 

By telephone at approximately 1 :00 p.m., New York City time, on such Interest Rate Adjustment 
Date, the applicable Remarketing Agent \vi11 advise each purchaser of this Note (or the DTC Participant 
of each such purchaser who it is expected in turn will advise such purchaser) of the principal amount of 
such Notes that such purchaser is to purchase. 

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

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

.- 

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

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

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

- e.* Although tendered Notes will be subject to purchase by it Remarketing Agent in a remarketing, 
such Remarketing Agent and any Standby Remarketing Agent will nof be obIigated to purchase any such 
Notes. 

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

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



Foiled Remarketiizg. If on any Interest Rate Adjustment Date for this Note the applicable 
Remarketing Agent and app’licable Standby Remarketing Agent(s) have not successfully remarketed this 
Note, it will be subject to Special Mandatory Purchase by the Company, as described under 
“REDEMPTION AND ACCELERATION - Special Mandatory Purchase” below. 

TRANSFER OR EXCHAXGE 

As provided in the Indenture and subject to certain limitations therein set forth, the transfer of 
this Note is registerable in the Security Register, upon surrender of this Note for registration of transfer 
at the office or agency of the Company in any place where the principal of (and premium, if any) and 
interest on this Note are payable, duly endorsed by, or accompanied by a written instrument of transfer in 
form satisfactory to the Company and the Security Registrar duIy executed by, the Holder hereof or his 
attorney duly authorized in writing, and thereupon one or more new Notes of this series and of like tenor, 
of authorized denominations and for the same aggregate principal amount, will be issued to the 
designated transferee or transferees. 

The Notes are issuable only in registered form wjthout coupons and, except for such Notes 
issued in book-entry form, only in denominations of $100,000 and any integral multiple of $1,000. As 
provided in the Indenture and subject to certain limitations therein set forth, this Note is exchangeable 
for a like aggregate principal amount of Notes of this series and of like tenor of a different authorized 
denomination, as requested by the Holder surrendering the same. . 

No service charge shall be made for any such registration of transfer or exchange, but the 
Cclmpany may require payment of a SUM sufficient to cover any tax or other governmenta1 charge 
payable in connection therewith. 

Prior to due presentment of this Note for registration of transfer, the Company or the Trustee and 
any agent of the Company or the Trustee may treat the Person in whose name this Note is registered as 
the owner hereof for all purposes, whether or not this Note be overdue, and neither the Company, the 
Trustee nor any such agent shall be affected by notice to the contrary. 

REDEMPTION AND ACCELERATION 

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

Failure by the Company to purchase this Note pursuant to a Special Mandatory Purchase will 
constitute an Event of Default under the Indenture in which event the date of such failure shall constitute 
a date of Maturity for this Note and the principal thereof may be declared due and payable in the manner 
and with the effect provided in the Indenture. Following such failure to pay pursuant t o  a Special 
Mandatory Purchase, this Note will bear interest at the Special Interest Rate as provided above 
“INTEREST RATE.” 
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Optional Rederziptioii on any hteresf  Rate Adjurtnieiit Dale. This Note is subject to redemption 

at the option of the Company in whole or in part on any Interest Rate Adjustment Date relating thereto 
without notice to the holders thereof at a redemption price equal to 100?4 of the principal amount set 
forth in Annex A hereto. 

Redemption While 7hi.s Note is in the Long Term Rate Mode. If this Note is in the Long Term 
Rate Mode, it is subject to redemption at the option of the Company at the times and upon the terms 
specified at the time of conversion to or within such Long Term Rate Mode as set forth in Annex A 
hereto. 

Notice of redemption shall be given by mail to the registered owner of this Note, not less than 30 
nor more than 60 days prior to the Redemption Date, all as provided in the Indenture. The Company 
shall not be required to (a) issue, register the transfer of or exchange Notes of this series during a period 
beginning at the opening of business 15 days before the day of the mailing of the relevant notice of 
redemption and ending at the close of business on the day of such mailing or (b) register the transfer of 
or exchange any Notes selected for redemption, in whole or in part, except the unredeemed portion of 
any Note being redeemed in part. 

In the event of redemption of this Note in part only, a new Note or Notes of this series, of like 
tenor, for the unredeemed portion hereof will be issued in the name of the registered owner hereof upon 
the cancellation hereof. 

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

I 

Acceleratiuiz. If  any Event of Default with respect to the Notes shaII occur and be 
the principal of the Notes may be declared due and payable in the manner and with the effect 
the Indenture. 

continuing, 
provided in 

REPS MODE 

I n Notwithstanding anything herein to the contrary, the provisions of this sectio_n shall apply to this 
Note when it is in a REPS Mode and shall supersede any conflicting provisions of general applicability 
contained elsewhere herein, during the period from, and including, the commencement of a REPS Rate 
Period to, but excluding, the next succeeding Interest Rate Adjustment Date (or, if the Callholder does 
not elect to purchase this Note on the applicable REPS Remarketing Date designated for such REPS 
Mode or if after electing to so purchase this Note the Callholder fails to so purchase this Note for any 
reason, to the REPS Remarketing Date). During the period in which this Note is in a REPS Mode, this 
Note shal1 bear interest and be subject to remarketing by the applicable Callholder designated by the 
Company as described herein and identified in Annex A hereto, 

With respect to this Note in the REPS Rate Period commencing on the Original Issue Date, 
references herein to (i) the Callholder and REPS Remarketing Date shall mean the Initial Callholder and 
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the Initial REPS Remarketing Date and (ii) the Interest Rate Adjusimerit Date on which the REPS Rate 
Period commences shall mean the Original Issue Date. 

(a) Irtterest to REPS Remarketing Date. The Interest Rate Period for this Note in the REPS 
Mode will be established by the Company (as described under “INTEREST RATE” above) as a period 
of more than 364 days and not exceeding the remaining term to the Stated Maturity of this Note; 
provided, however, that such Interest Rate Period must end on the day prior to an Interest Payment Date 
for this Note. A REPS Rate Period shall consist of the period to and excluding the REPS Remarketing 
Date and the period from and including the REPS Remarketing Date to but excluding the next 
succeeding Interest Rate Adjustment Date (set forth in Annex A hereto), or, if the Remarketing Agent 
does not purchase the Notes thereon, the Interest Rate Adjustment Date. The interest rate and, in the 
case of a floating interest rate, the Spread (if any), and the Spread Multiplier (if any), to the REPS 
Remarketing Date for this Note if it is in the REPS Mode will be determined not later than 11:50 a.m., 
New York City time, on the Interest Rate Adjustment Date of this Note, which for the REPS Mode is the 
first day of each Interest Rate Period for this Note. Such interest rate wil l  be the minimum rate of 
interest and, in the case of a floating interest rate, Spread (if any) and Spread Multiplier (if any) 
necessary in the judgment of such Callholder to produce a par bid in the secondary market for this Note 
on the date the interest is estabiished. The designated REPS Remarketing Date shall be an Interest- 
Payment Date within such Interest Rate Period. 

(b) Mandatoly Terider. Provided that the Callholder-gives notice to the Company and the 
Trustee on or before the Notification Date of its intention to purchase the Notes for remarketing, this 
Note will be automatically tendered to such Callholder for purchase on the applicable REPS 
Remarketing Date, except in the circumstances described under “Conversion or Redemption” below. 
The purchase price for the tendered Notes to be paid by the Callholder will be equal to 100% of the 
aggregate principal amount thereof. When this Note is tendered to the Callholder for remarketing, the 
Callholder may remarket the Note for its own account at varying prices to be determined by the 
Callholder at the time of each sale. If the Callholder elects to remarket the Note, the obligation of the 
Callholder to purchase the Note on the REPS Remarketing Date is subject to certain condition including 
no material adverse change in the condition of the Company and its subsidiaries, considered as one 
enterprise, shall have occurred and that no Event of Default (as defined in the Indenture), or any event 
which, with the giving of notice or passage of time, or both, would constitute an Event of Default, with 
respect to this Note shall have occurred and be continuing. 

( c )  Renzarketing; REPS Cotpon Reset Rare. The FEPS Coupon Reset Rate will be 
determined by the Callholder by 3:30 pm. ,  New York City time, on the Determination Date to the 
nearest one hundred-thousandth (0.00001) of one percent per annum, and will be equal to the sum of the 
Base Rate and the Applicable Spread, which wiIl be based on the Dollar Price of the Notes as of the 
&?>Remarketing Date. - 

(d) Notrfcatiolz of Results; Settlement. Provided the Callholder has previously notified the 
Company and the Trustee on the Notification Date of its intention to purchase all tendered Notes on the 
REPS Remarketing Date, the Callholder will notify the Compariy, the Trustee and the Depositary by 
telephone, confirmed in writing, by 4:OO p m . ,  New York City time, on the Determination Date, of the 
REPS Coupon Reset Rate. 

If the Callholder does not elect to purchase this Note for remarketing on the REPS Remarketing 
Date or if the Callholder gives notice of its election to remarket this Note but for any reason does not 
purchase all tendered Notes on the REPS Remarketing Date, then this Note will be subject to 
remarketing on such date by a Remarketing Agent appointed by the Company in the Commercial Paper 
Term Mode or the Long Term Rate Mode or a new REPS Mode established by the Company;provided 
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that, in such case, the notice period required far conversion shall be the lesser of ten (10) days and the 
period commencing the date that the Callholder notifies the Company that it will not purchase the Notes 
for remarketing on the REPS Remarketing Date or fails to so purchase, as the case may be. 

The tendered Note will be automatically delivered to the account of the Trustee, by book-entry 
through the Depositav pending payment of the purchase price therefor, on the applicable REPS 
Remarketing Date. 

The Callholder will make or cause the Trustee to make payment to the Participant of each 
tendering Beneficial Owner of Notes, by book-entry through the Depositary by the close of business on 
the REPS Remarketing Date against delivery through the Depositary by the close of business on the 
REPS Remarketing Date of such Beneficial Owner’s tendered Notes. 

The transactions described above will be executed on the REPS Remarketing Date through the 
Depositary in accordance with the procedures of the Depositary, and the accounts of the respective DTC 
Participants wilI be debited and credited and the Notes delivered by book-entry as necessary to effect the 
purchases and sales thereof. 

L 

Transactions involving the sale and purchase of the Notes remarketed by a Callholder OR or after 
a REPS Remarketing Date will settle in immediately available funds through the Depositary’s Same-Day 
Funds Settlement System. 

The tender and settlement procedures described above, including provisions for payment by 
purchasers of Notes in the remarketing or for payment to selling Beneficial Owners of tendered Notes, 
may be modified, notwithstanding any contrary terms of the Indenture, to the extent required by the 
Depositary or, if the book-entry system is no longer available. this Note at the time of the remarketing, to 
the extent required to facilitate the tendering and remarketing of this Note in certificated form. In 
addition, the Callholder may, notwithstanding any contrary terms of the Indenture, modify the settlement 
procedures set forth above in order to facilitate the settlement process. 

As long as the Depositary’s nominee holds the certificates representing any Notes in the 
book-entry system of the Depositary, no certificates for this Note wiIl be delivered by any selling 
Beneficia1 Owner to reflect any transfer of such Notes effected in the remarketing. In addition, under the 
terms of this Note, the Company has agreed that, notwithstanding any provision to the contrary set forth 
in the Indenture, (a) it will use reasonable commercial efforts to maintain this Note in book-entry form 
with the Depositary or any successor thereto and to appoint a successor depositary to the extent 
necessary to maintain this Note in book-entry form and (b) it will waive any discretionary right it 
othenvise has under the Indenture to cause this Note to be issued in certificated form. 

* n.- m 

(e) Conversion ur Redemption. If the Callholder e1ect.s to remarket the Notes on the REPS 
Remarketing Date, this Note will be subject to mandatory tender to the Callholder for remarketing on 
such date, subject to the Company’s right to convert the Note to a new Interest Rate Mode or to redeem 
the Note from the Callholder, in  each case as described in the next sentence. The Company will notify 
the CalIholder and the Trustee not later than the Business Day immediately preceding the Determination 
Date if the Company irrevocably elects to exercise its right to either convert the Note to a new Interest 
Rate Mode or to redeem the Note from the Callholder at the Optional Redemption Price, in each case, on 
the applicable REPS Remarketing Date. 

In the event that the Company irrevocably elects to convert the Note to a new Interest Rate 
Mode, then as of the REPS Remarketing Date, this Note will be subject to remarketing on such date by a 
Remarketing Agent appointed by the Company in a new REPS Mode, a Long Term Rate Mode or a 
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Commercial Paper Term Mode established by the Company in accordance with the procedures set forth 
herein; proiided that, in such case, the notice required for conversion shall be given no later than the 
Initial Determination Date. In such case, the Company shall pay to the Initial Callholder the excess of 
the Dollar Price of the Notes over 100% of the principal amount cf the Notes in same-day funds by wiie 
transfer to an account designated by the Initial Callholder. 

I n  the event that the Company irrevocably elects to redeem this Note from the Callholder, it shall 
pay such Callholder the Optional Redemption Price in same-day funds by wire transfer to an account 
designated by the Callholder on the REPS Remarketing Date. 

If notice has been given as provided in the Indenture and funds for the redemption of this Note 
called for redemption shall have been made availabIe on the redemption date referred to in such notice, 
this Note shall cease to bear interest on the date fixed for such redemption specified in such notice and 
the only right of the Callholder from and after the redemption date shall be to receive payment of the 
Optional Redemption Price upon surrender of this Note in accordance with such notice. 

FLOATING INTEREST RATES 

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

If this Note bears interest at a floating rate in a Long Term Rate Period or REPS Rate Period, 
such Note will bear interest at the rate determined by reference to the applicable Interest Rate Basis or 
Bases (a) plus or minus the Spread, if any, and/or (b) multiplied by the Spread Multiplier, if any, 
specified by the Remarketing Agent, in the case of a Long Term Rate Period, or the Callholder, in the 
c a s p d  a REPS Rate Period. Commencing on the Interest Rate Adjustment-Date fos such Interest Rate 
Period, the rate at which interest on such Note will be payable will be reset as of each Interest Reset Date 
during such Interest Rate Period specified in the applicable Floating Interest Rate Notice. 

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

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

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

The interest rate applicable to each Interest Reset Period commencing on the related Interest 
Reset Date will be the rate determined as of the applicable Interest Determination Date. The “Interest 
Determination Date” with respect to the CD Rate, the CMT Rate, the Federal Funds Rate and the Prime 
Rate will be the second Business Day immediately preceding the applicable Interest Reset Date; and the 
“Interest Determination Date” with respect to LIBOR will be the second London Business Day 
immediately preceding the applicable Interest Reset Date, unless the Index Currency is British pounds 
sterling, in which case the “Interest Determination Date’’ will be the applicable Interest Reset Date. The 
“Interest Determination Date” with respect to the Treasury Rate will be the day within the week in which 
the applicable Interest Reset Date falls upon which day Treasury Bills (as defined below) are nomaIly 
auctioned (Treasury Bills art: normally sold at an auction held on Monday of each week, unless that day 
is a legal holiday, in which case the auction is normally held on the following Tuesday, except that such 
auction may be held on the preceding Friday); provided, hmvever, that if an auction is held on the Friday 
of the week preceding the appIicable Interest Reset Date, the “Interest Determination Date” will be such 
preceding Friday. If the interest rate of this Note is a floating interest rate determined with reference to 
two or more Interest Rate Bases specified in the applicable Floating Interest Rate Notice, the “Interest 
DeZminatian Date” pertaining to this Note will be the most recent Business Day v.-..!hich is at  least two 
Business Days prior to the applicable Interest Reset Date on which each Interest Rate Basis is 
determinable. Each Interest Rate Basis will be determined as of such date, and the applicable interest 
rate will take effect on the related Interest Reset Date. 

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

.L 



Except as provided below or in the applicable Floating Interest Rate Notice, interest will be 
payable, in the case of floating interest rates which reset: (i) daily, weekly or monthly, on the third 
Wednesday of each month or on the third Wednesday of March, June, September and December of each 
year, as specified in the applicable Floating Interest Kate Notice; (ii) quarterly, on the third Wednesday 
of March, June, September and December of each year; (iii) semiannually, o n  the third Wednesday of 
the two months of each year specified in the applicable Floating Interest Rate Notice; and (iv) annually, 
on the third Wednesday of the month of each year specified in the applicable Floating Interest Rate 
Notice and, in  each case, on the Business Day immediately following the applicable Long Term Rate 
Period or REPS Rate Period, as the case may be. If any Interest Payment Date for the payment of 
interest at a floating rate (other than following the end of the applicable Long Term Rate Period or REPS 
Rate Period, as the case may be) would otherwise be a day that is not a Business Day, such Interest 
Payment Date will be postponed to the next succeeding Business Day, except that if LlBOR is an 
applicable Interest Rate Basis and such Business Day falls in the next succeeding calendar month, such 
Interest Payment Date will be the immediately preceding Business Day. 

All percentages resulting from any calcuIation of floating interest rates \vi11 be rounded to the 
nearest one hundred thousandth of a percentage point, with five one-millionths of a percentage point 
rounded upwards (e.g., 9.876545% (or .09876545) would be rounded to 9.87655% (or .0987655)), and - 
a11 amounts used in or resulting from such calculation will be rounded, in the case of United States 
dollars, to the nearest cent or, in the case of a foreign currency or composite currency, to the nearest unit 
(with one-half cent or unit being rounded upwards). 

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

If this Note bears interest at a floating rate, the applicable Remarketing Dealer will determine the 
interest rate in effect from the Interest Rate Adjustment Date for this Note to the initial Interest Reset 
Date. A calculation agent seiected by the Company (a “Calculation Agent”) will determine the interest 
rate in effect for each Interest Reset Period thereafter. Upon request of the Beneficial Owner of this 
No3,-after any Interest Rate Adjustment Date, the Calculation Agent or the Remxketing Dealer will 
disclose the interest rate and, in the case of a floating interest rate, Interest Rate Basis or Bases, Spread 
(if any) and Spread Multiplier (if any), and in each case the other terms applicabIe to this 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 this Note. Except as described herein if this 
Note is earning interest at floating rates, no notice of the applicable interest rate, Spread (if any) or 
Spread Multiplier (if any) will be sent to the Beneficial Owner of this Note. 

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



according to their written records, by three leading primary United States government securities 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 Agent, after consultation wirh the Company, and 
eliminating the highest quotation (or, in the event of equality, oRe of the highest) and the lowest 
quotation (or, in the event of equality, one of the lowest)), for the most recent’ly issued direct noncal!able 
fixed rate obligations of the United States (“Treasurv Notes”) with an original maturity of approximately 
the Designated CMT Maturity Index and a remaining term to maturity of not less than such Designated 
CMT Maturity Index minus one year. If the Calculation Agent is unable to obtain three such Treasury 
Note quotations, the CMT Rate on such CMT Rate Interest Determination Date will be calculated by the 
Calculation Agent and will be a yield to maturity based on the arithmetic mean of the secondary market 
offer side prices as of approximately 3:30 p.m., New York City time, on such CMT Rate Interest 
Determination Date of three Reference Dealers in the City of New York (from five such Reference 
Dealers selected by the Calculation Agent, after consultation with the Company, and eliminating the 
highest quotation (or, in the event of equality, one of the highest) and the lowest quotation (or, in the 
event of equality, one of the lowest)), for Treasury Notes with an original maturity of the number of 
years that is the next highest to the Designated CMT Maturity Index and a remaining term to maturity 
closest to the Designated CMT Maturity Index and in an amount of at least U.S. $100 million. If three or 
four (and not five) of such Reference Dealers are quoting as described above, then the CMT Rate wil l  be 
based on the arithmetic mean of the offer prices obtained and neither the highest nor the lowest of such 
quotes will be eliminated; provided, however, that if fewer than three Reference Dealers so selected by 
the Calculation Agent, after consultation with the Company, are quoting as mentioned herein, the CMT 
Rate determined as of such CMT Rate Interest Determination Date will be the CMT Rate in effect on 
such CMT Rate Interest Determination Date. If two Treasury Notes with an original maturity as 
described in the second preceding sentence have remaining terms to maturity equally close to the 
Designated CMT Maturity Index, the Calculation Agent, after consultation with the Company, will 
obtain from five Reference Dealers quotations for the Treasury Note with the shorter remaining term to 
maturity. 

Federal Funds Rate. If  an Interest Rate Basis for any Note is specified in the applicable 
Floating Interest Rate Notice as the “Federal Funds Rate,” the Federal Funds Rate shall mean, with 
respect to any Interest Determination Date relating to a Note for which the interest rate is determined 
with reference to the Federal Funds Rate (a “Federal Funds Rate Interest Determination Date”), the rate 
on such date for United States dollar federal funds as published in H. 15(519) under the heading “Federal 
Funds (Effective)” as displayed on Bridge Telerate, Inc. (or any successor service) on page 120 or any 
other page as may replace the applicable page on that service (“Telerate Page 120”). If such rate is not 
displayed on Telerate Page 120 or is not published by 9 am.,  New York City time, on the related 
Caiculation Bate, the FederaI Funds Rate will be the rate on such Federal Funds Rate Interest 
D‘ezmination Date as published in the H.15 Daily Update under the heading “Federal 
Funds/(Effective).” If no such rate is published in either H. 15(5 19) or H. 15 DaiIy Update by 3 p.m., 
New York City time, on the related Calculation Date, then the Federal Funds Rate on such Federal Funds 
Rate Interest Determination Date shall be calculated by the CaIculation Agent and shall be the arithmetic 
mean of the rates for the last transaction in overnight United States dollar federal funds arranged by three 
leading brokers of federal funds transactions in The City of New York (which may include the 
Remarketing Agent or its affiliates) seIected by the Calculation Agent after consultation with the 
Company, prior to 9 0 0  am., New York City time, on such Federal Funds Rate Interest Determination 
Date; provided, however, that if the brokers so selected by the Calculation Agent are not quoting as 
mentioned in this sentence, the Federal Funds Rate determined as of such Federal Funds Rate Interest 
Determination Date shall be the Federal Funds Rate in effect on such Federal Funds Rate Interest 
Determination Date. 

22 

18% 



E 58 OF w -  

CD Rate. If an Interest Rate Basis for any Note is specified in the applicabie Floating Interest 
Rate Notice as the “CD Rate,” the CD Rate shall mean, with respect to any Interest Determination Date 
relating to a Note for which the interest rate is determined with reference to the CD Rate (a “CD Rate 
Interest Determination Date”), the rate on such date for negotiable United States dollar certificates of 
deposit having the Index Maturity specified in the applicable Floating Interest Rate Notice as published 
in H. 15(5 19) under the heading “CDs (Secondary Market),” or, if not published by 9:OO am. ,  New York 
City time, on the related Calculation Date, the CD Rate will be the rate on such CD Rate Interest 
Determination Date set forth in  the daily update of H. 1 S(5 19) , available through the world wide website 
of the Board of Governors of the Federal Reserve System at 
h t tp : / /wvw.  boe.frb.fed.uslreleases/li 1 Shpdate,  or any successor site or publication C‘H. 1 5 Daily 
Update”) for the day in respect of certificates of deposit having the Index Maturity specified in the 
applicable Floating Interest Rate Notice under the caption “CDs (Secondary Market).” If such rate is not 
yet published in either H.15(5 19) or the H.15 Daily Update by 3 : O O  p.m., New York City time, on the 
related Calculation Date, then the CD Rate on such CD Rate Interest Determination Date shall be 
calculated by the Calculation Agent and shall be the arithmetic mean of the secondary market offered 
rates as of Z0:OO a.m., New York City time, on such CD Rate Interest Determination Date, of three 
leading nonbank dealers in negotiable United States dolIar certificates of deposit in the City of New 
York (which may include the Remarketing Agent or its affiliates) selected by the Calculation Agent, 
after consultation with the Company, for negotiable United States dollars certificates of deposit of major 
United States money center banks of the highest credit standing in the market for negotiable certificates 
of deposit with a remaining maturity closest to the Index Maturity specified in the applicable Floating 
Interest Rate Notice in an amount that is representative for a single transaction in that market at that 
time; provided, however, that if the dealers so selected by the Calculation Agent are not quoting as 
mentioned in this sentence, the CD Rate determined as of such CD Rate Interest Determination Date will 
be the CD Rate in effect on such CD Rate Interest Determination Date. 

, 

CMTRate. If an Interest Rate Basis for this Note is specified in the applicable Floating Interest 
Rate Notice as the “CMT Rate,” the CMT Rate shaIl mean, with respect to any Interest Determination 
Bate relating to this Note for which the interest rate is determined with reference to the CMT Rate (a 
“CMT Rate Interest Determination Date”), the rate displayed on the Designated CMT Telerate Page (as 
defined below) undzr the caption “...Treasury Constant Maturities ... Federal Reserve Board Release 
H.15 ... Mondays Approximately 3:45 P.M.,” under the column for the Designated CMT Maturity Index 
(as defined below) for (i) if the Designated CMT Telerate Page is 7055, the rate on such CMT Rate 
Interest Determination Date and (ii) if the Designated CMT Telerate Page is 7052, the weekly or 
monthIy average, as specified in the Floating Interest Rate Notice, for the week or the month, as 
applicable, ended immediately preceding the week or the month, as applicable, in which the related CMT 
Raf:.Interest Determination Date occurs. If such rate is no longer displayed on theL relevant page or is 
not displayed by 3:OO Pam., New York City time, on the related Calculation Date, then the C M T  Rate for 
such CMT Rate Interest Determination Date will be such treasury constant maturity rate for the 
Designated CMT Maturity Index as published in H.15(5 19). If such rate is no longer published or is not 
published by 3 :OO p.m., New York City time, on the related Calculation Date, then the CMT Rate on 
such CMT Rate Interest Determination Date will be such treasury constant maturity rate for the 
Designated CMT Maturity Index (or other United States Treasury rate for the Designated CMT Maturity 
Index) for the CMT Rate Interest Determination Date with respect to such Interest Reset Date as may 
then be published by either the Board of Governors of the Federal Reserve System or the United States 
Department of the Treasury that the Calculation Agent determines to be comparable to the rate formerly 
displayed on the Designated C M T  Telerate Page and published in H.15(519). If such information is not 
provided by 3:OO p-m., New York City time,-on the related Calculation Date, then the CMT Rate on the 
CMT Rate Interest Determination Date wil1 be calculated by the Calculation Agent and will be a yield to 
maturity, based on the arithmetic mean of the secondary market closing offer side prices as of 
approximately 3 3 0  pm., New York City time, on such CMT Rate Interest Determination Date reported, 

J 



LIBOR. If an Interest Rate Basis for any Note is specified in the applicable Floating Interest Rate 
Notice as “LIBOR,” LIBOR shall mean the rate determined by the Calculation Agent as of the 
applicable Interest Determination Date (a “LIBOR Interest Determination Date”) in accordance with the 
fo 1 I owing p rov is i o n s : 

(i) If (a) “LIBOR Reuters” is specified in the applicable Floating Interest 
Rate Notice, the arithmetic mean of the offered rates (unless the Designated LIBOR 
Page by its terms provides only for a single rate, in tvhich case such single rate will b e  
used) for deposits in the Index Currency having the Index Maturity specified in the 
applicable Floating Interest Rate Notice, commencing on the second London Business 
Day immediately following such LIBOR Interest Determination Date, that appear on the 
Designated LIBOR Page as of 11:OO a.m., London time, on that LIBOR Interest 
Determination Date, if at least two such offered rates appear (unless, as aforesaid, only a 
single rate is required) on such Designated LIBOR Page, or (b) “LIBOR Telerate” is 
specified in the applicable Floating Interest Rate Notice, the rate for deposits in the 
Index Currency having the Index Maturity designated in the applicable Floating Interest 
Rate Notice, commencing on the second London Business Day immediately following 
such LIBOR Interest Rate Determination Date, that appears on such Designated LIBOR - 
Page as of 11:OO a.m., London time, OR that LIBOR Interest Determination Date. If 
fewer than two such offered rates appear (if “LIBOR Reuters” is specified in the 
applicable Fioating Interest Rate Notice), or if no such rate appears (if “LIBOR 
Telerate” is specified in the applicable Floating Interest Rate Notice), LIBOR on such 
LIBOR Interest Determination Date will be determined in accordance with the 
provisions described below. 

(ii) With respect to a LIBOR Interest Determination Date on which fewer 
than two such offered rates appear (if “LIBOR Reuters” is specified in the applicable 
Floating Interest Rate Notice), or if no such rate appears (if “LIBOR Telerate” is 
specified in the applicable Floating Interest Rate Notice), the Calculation Agent shall 
request the principal London offices of each of four major reference banks in the 
London interbank market, as selected by the Calculation Agent, to provide the 
Calculation Agent with its offered quotation for deposits in the Index Currency for the 
period of the Index Maturity specified in the applicable Floating Interest Rate Notice, 
commencing on the second London Business Day immediately foIIowing such LIBOR 
Interest Determination Date, to prime banks in the London interbank market at 
approximately 1 1 :00 a.m., London time, on such LIBOR Interest Determination Date 
and in a principal amount that is representative of a single transaction in such Index 
Currency in such market at such time. 

4 

(iii) If at least two such quotations are provided, LIBOR determined on such 
LIBOR Interest Determination Date will be the arithmetic mean of such quotations, If 
fewer than hvo quotations are provided, LIBOR determined on such LIBOR Interest 
Determination Date will be the arithmetic mean of the rates quoted at approximately 
11 :00 am (or such other time specified in the applicable Floating Interest Rate Notice), 
in the applicable principal financial center for the country of the Index Currency on such 
LIBOR Interest Determination Date, by three major banks in such principal financial 
center selected by the Calculation Agent for the loans in the Index Currency to leading 
European banks, having the Index Maturity designated in the applicable Floating Interest 
Rate Notice and in a principal amount that is representative for a single transaction in 
such Index Currency in such market at such time; provided, however, that if the banks 
so selected by the Calculation Agent are not quoting as mentioned in this sentence, 
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LIBOR in effect for the applicable period will be the same as LIBOR for the 
immediately preceding Interest Reset Period (or, if there was no such Interest Reset 
Period, the rate of interest payable on the Notes for which such LIBOR is being 
determined shall be the Initial Interest Rate). 

Prime Rats. If an Interest Rate Basis for any Note is specified in the applicable Floating Interest 
Rate Notice as the “Prime Rate,” Prime Rate shall mean, with respect to any Interest Determination Date 
relating to a Note for which the interest rate is determined with reference to the Prime Rate (a “Prime 
Rate Interest Determination Date”), the rate on such date as such rate is published in H. 15(5 19) under the 
heading “Bank Prime Loan.” If such rate is not published prior to 3 : O O  p.m., New York City time, on the 
related Calculation Date, then the Prime Rate shall be the arithmetic mean of the rates of interest publicly 
announced by each bank that appears on the Reuters Screen U.S. PRIME 1 Page (as defined below) as 
such bank’s prime rate or base lending rate as in effect for such Prime Rate Interest Determination Date. 
If fewer than four such rates appear on the Reuters Screen U.S. PRIME 1 Page for such Prime Rate 
Interest Determination Date, the Prime Rate shall be the arithmetic mean of the prime rates quoted on the 
basis of the actual number of days in the year divided by a 360-day year as of the close of business on 
such Prime Rate Interest Determination Date by four major money center banks (which may include the- 
Calculation Agent) in the City of New York selected by the Calculation Agent, after consultation with 
the Company. If fewer than four such quotations are so provided, the Prime Rate shall be the arithmetic 
mean of four prime rates quoted on the basis of the actual number of days in the year divided by a 
360-day year as of the close of business on such Prime Rate Interest Determination Date as furnished in 
the City of New York by the major money center banks, if any, that have provided such quotations and 
by as many substitute banks or trust companies (which may include the Calculation Agent) as necessary 
in order to obtain four such prime rate quotations, provided such substitute banks or trust companies are 
organized and doing business under the laws of the United States, or any State thereof, have total equity 
capital of at least U.S. $500 million and are each subject to supervision or examination by Federal or 
State authority, selected by the Calculation Agent, after consultation with the Company, to provide such 
rate or rates; provided, however, that if the banks or trust companies so selected by the Calculation Agent 
are not quoting as mentioned in this sentence, the Prime Rate determined as of such Prime Rate Interest 
Determination Date shall be the Prime Rate in effect on such Prime Rate Interest Determination Date. 

I 

Treaszny Rate. If an  Interest Rate Basis for any Note is specified in the applicable Floating 
Interest Rate Notice as the “Treasury Rate,” Treasury Rate shall mean, with respect to any Interest 
Determination Date relating to a Note for which the interest rate is determined with reference to the 
Treasury Rate (a “Treasury Rate Interest Determination Date”), the following: 

(i) the rate from the auction held on the applicable Treasury Rate Interest 
u e., Determination Date (the “Auction”) of direct obligations of the United States (“Treasury 

Bills”) having the Index Maturity specified in the applicable Floating Interest Rate 
Notice that rate appears under the caption ‘“VESTMENT RATE” on the display of 
Bridge Telerate, Inc., or any successor service, on page 56 or any other page as may 
replace page 56 on that service (“Telerate PaRe 56”) or page 57 or any other page as 
may replace page 57 on that service (“TeIerate Page 57”); or 

(ii) if the rate described above is not published by 3:OO p m . ,  New York 
City time, on the Calculation Date, the Bond Equivalent Yield of the rate for the 
applicable Treasury Bills as published in the H. 15 Daily Update, or other recognized 
electronic source used for the purpose of displaying the applicable rate, under the 
captions “U.S. Government SecuritieslTreasury Bills/Auction High;” or 
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(iii) ifthe rate described above i s  not published by 3:OO p.m., New York 
City time, on the related Ca!culation Date, the Bond Equivalent Yield of the Auction 
rate of the applicable Treasury Bills, announced by the United States Department of the 
Treasury; or 

(iv) in the event that the rate described above is not annmnced by the 
United States Department of the Treasury, or if the Auction is not held, the Bond 
Equivalent Yield of the rate on the applicable Interest Determination Date of Treasury 
Bills having the Index Maturity specified in the applicable Floating Interest Rate Notice 
published in H. 15(5 19) under the caption “U.S. Government SecuritieslTreasury 
BilldSecondary Market;” or 

(v) if the rate described above is not so published by 3 : O O  p.m., New York 
City time, on the related Calculation Date, the rate on the applicable Interest 
Determination Date of the applicable Treasury Bills as published in H. 15 Daily Update, 
or other recognized electronic source used for the purpose of displaying the applicable 
rate, under the caption “U.S. Government Securities/Treasury BilIs/Secondary Market;” 
or 

(vi) if the rate described above is not so published by 3 : O O  p.m., New York 
City time, on the related Calculation Date, the rate on the applicable Interest 
Determination Date calculated by the Calculation Agent as the Bond Equivalent Yield of 
the arithmetic mean of the secondary market bid rates, as of approximately 3:30 p.m., 
New York City time, on the applicable Interest Determination Date, of three primary 
United States government securities dealers, which may include the Calculation Agent 
or its affiIiates, selected by the Calculation Agent, for the issue of Treasury Bills with a 
remaining maturity closest to the Index Maturity specified in the applicable Floating 
Interest Rate Notice; or 

(vii) if the dealers selected by the Calculation Agent are not quoting as 
described above, the Treasury Rate for the immediately preceding Interest Reset Period, 
or, if them was no Interest Reset Period, the rate of interest payable shall be the Initial 
Interest RaIe. 

The “Bond Equivalent Yield” shall mean a yield calculated in accordance with the following 
formula and expressed as a percentage: 

Bond Equivalent Yield = D x N  
‘ R* 360-(DxM) 

where “D” refers to the applicable per annum rate for Treasury Bills quoted on a bank discount basis, 
“N” refers to 365 or 366, as the case may be, and “M” refers to the actual number of days in the interest 
period for which interest is being calculated. 

OTHER PROVISIONS 

The Indenture permits, with certain exceptions as therein provided, the amendment thereof and 
the modification of the rights and abhgations of the Company and the rights of the Holders of the 
Securities of each series to be affected under ‘the Indenture at any time by the Company and the Trustee 
with the consent of the Holders of a majority in principal amount of the Securities at the time 

.b 
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Outstanding of each series to be affected and of the Holders Ejf 66 2,3% in principal amount of the 
Securities at the time Outstanding of all series to be affected. The Indenture also contains provisions 
permitting the Holders of specified percentages in principal amount of the Securities of each series at the 
time Outstanding, on behalf of the Holders of all Securities of such series, to waive compliance by the 
Company with certain provisions of the Indenture and certain past defmlts under the Indenture and their 
consequences. To the extent permitted by Iaw, any such coment or ivvaiver by the Holder of this Note 
shall be conclusive and binding upon such Holder and upon all future Holders of this Note and of any 
Note issued upon the registration of transfer hereof or in exchange hereof or in lieu hereof, whether or  
not notation of such consent or waiver is made upon this Note. 

No reference herein to the Indenture and no provision of this Note or of the Indenture shall alter 
or impair the obligation of the Company, which is absolute and unconditional, to pay the principal of 
(and premium, if any) and interest on this Note at the times, place and rate, and in the coin or currency, 
herein prescribed. 

All terms used in this Note which are defined in the Indenture shall have the meanings assigned 
to them in the Indenture. 

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



ABBREVIATIONS 

The following abbreviations, when used in the inscription on the face of this instrument, shall be 
construed as though they were written out in fuIl according to applicable l a w  or regulations: 

CUSTODIAN TEN COM -- as ter,ants in common UNIF GIFT hUN ACT-- 
TEN ENT -- as tenants by the entireties (Cust) (Minor) 
3T TEN -- as joint tenants with right Under Uniform Gifts to Minors Act 

of survivorship and not as 
tenants in common 

(State) 

Additional abbreviations may also be used though not in the above list. 

FOR VALUE RECEIVED, the undersigned hereby sell(s), assign(s) and transfer(s) unto 

Please Insert Social Security or 
Other Identifying Number of Assignee 

I 
PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS INCLUDING POSTAL ZIP CODE OF ASSIGNEE 

the within Security of TAMPA ELECTRIC COMPANY and does hereby irrevocably constitute and 
appoint b 

attorney to transfer said Security on the 

books of the Company, with full power of substitution in the premises. 

NOTICE: The signature to this assignment must correspond with the name as written upon the face of the 
within instrument in every particular, without alteration or enlargement or any change whatsoever. 

27 
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TAMPA ELEC”TREC COMPANY 

CUSIP Number: 

Principal Amount: 

Original Issue Date: 

Issue Price: 

Stated Maturity: 

Initial Interest Rate: 

Interest Payment Dates: 

Record Dates: 

Initial Callholder: 

Initial REPS 
Remarket ing Date: 

REPS Period: 

Base Rate: 

REPS Coupon Reset Rate: 

Reference Corporate Dealets: 

ANNEX A 

73/8% REset Put Securities Due 2015 

Initial Interest Rate Period 

Reference Treasury DeaIers: 

1 
$150,000,000 

August -, 2000 

Yo 
September 1,20 15 

- YO per annum 

September 1 and March 1, commencing September 1,2000 

Fifteenth calendar day immediately preceding the related Interest 
Payment Date whether or not a Business Day, except that the 
Record Date for the Interest Payment Date occurring on September 
1,2000 shall be the date upon which the Company delivered the 
Notes. 

Morgan Stanley & Co. Incorporated, or its assignee or successor 

September 1,2002 

September 1,2002 

YO 
up to, but excluding, September 1,2012 

YO 

e-- 

,) 
Annex A -- 1 



Subsequent Interest Rate Period(si 

CUSIP Number: 

Principal Amount: 

Interest Rate Adjustment Date: 

Record Date(s): 

Interest Payment Date(s): 

Interest Rate Mode: 

[ ] 

[ ] 
[ 3 REPSMode 

Commercial Paper Term Mode 

Long Term Rate Mode 

[ ] Callholder: 

[ ] REPS Remarketing Date: 

[ J REPS Rate Period: 

[ 3 Base Rate: 

[ ] 
[ ] Reference Corporate Dealers: 

[ ] Reference Treasury Dealers: 

REPS Coupon Reset Rate: 

' e., 

I 
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Interest Rate: 

[ I  
[ I  

Fixed Rate: 

Floating Rate: 

Calculation Agent: 

Initial Interest Rate to Initial Interest Reset Date: 

Interest Rate Basis(es): 

E l  
[ I  

CD Rate 
Index Maturity: 

CMT Rate 
Index Maturity: 
Designated CMT Telerare Page: 

Commercial Paper Rate 
Index Maturity: 

Federal Funds Rate 

LIBOR 
[ 3 LIBOR Reuters 

Index Currency: 
Index Maturity: 

Index Currency: 
Index Maturity: 

[ ] LIBOR Telerate 

Prime Rate 

Treasury Rate 
Index Maturity: 

Spread (+/-): 

Spread Multiplier: 

Floating Rate Maximum Interest Rate: 

Floating Rate Minimum Interest Rate: 

Initial Interest Reset Date: 
- w.* 

Interest Reset Date: 

Interest Reset Period(s): 

Day Count Convention: 

[ 3 Actual/360 
[ ] ActuaVActual 

J 30/360 

Applicable Interest Rate Basis: 

Annex A -- 3 

$30 



Optional Redemption Provisions (Long Term Rate Mode): 

Applicable Redemption Period 

Other or Alternative Terms of Optional Repayment: 

Redemption Price 

Early Remarketing Provisions (Long Term Rate Mode): 

Initial Early Remarketing Date: 

Initial Early Remarketing Premium: 

Annual Early Remarketing Premium Percentage Reduction: 

Other or Alternative Terms of Early Remarketing: - 

~ ~ _ _  __ 

6 

Other Provisions: 

Annex A -- 4 
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EXHIBIT B 

TAMPA ELECTRIC COMPANY 

73/9% RESET PUT SECURITIES DUE 20 15 

SUPPLEMENTAL COMPANY ORDER 

Pursuant to Article Five of the Second Supplemental Indenture, dated as of August 15, 2000, 

to the Indenture, dated as of July I ,  1998, as amended, you are instructed to prepare and 

authenticate a Note, of the series identified above, in the principal amount of $ 

The Note is being delivered in exchange for issued and outstanding Notes of the series identified 

above. 

IN WITNESS WHEREOF, I have hereunto set my hand this - day of 

TAMPA ELECTRIC COMPANY 

By: 
Name: 
Title: 

Exhibit B -- I 
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[Tampa Electric Company Lett e rhead ] 

FLOATING INTEREST RATE NOTICE 

[Date] 

To : [ Rema rke t i n g A gent( s ) ] 
[Address] 
The Bank of New York 
10 16 1 Centurion Parkway 
Jacks onv i 1 1 e F 1 or i d a 3 2 2 5 6 
Attention: Corporate Trust Trustee Administration 
Telecopy: (904) 645-1997 

Re: 73/8% REset Put Securities Due 201 5 (the “Notes”) 

Ladies and Gentlemen: 

This Floating Interest Rate Notice relates to (i) $ principal amount of the 
Notes (CUSIP No. ) and (ii) the proposed [Long Term Rate Period] [REPS Rate 
Period] of the Note (the “Xnterest Rate Period”) commencing on and ending on 

respective meanings assigned to them in the Notes. 
. Capitalized tenns used and not otherwise defined herein shall have their 

We hereby notify you that the above-referenced Notes will bear the foHowing floating rate 
terms during the Interest Rate Period specified above: 

1. The Interest Rate Basis(es) shall be: 

[ 3 CD Rate, where the Index Maturity will be 
7 

[ ] CMT Rate, where the Designated CMT Maturity Index will be 
and the Designated CMT Telerate Page will be 

3 

9 

[ ] Federal Funds Rate; 

[ ] LIBOR Reuters, where the Index Currency will be 
Designated LIBOR Page wi11 be 

, and the 
Y 

[ ] LIBOR Telerate, where the Index Currency will be 
Designated LIBOR Page will be 

, and the 
? 

Exhibit C -- 1 
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[ ] Prime Rate; 

[ J Treasury Kate 

2. The floating interest rate will be reset as foIlows: 

[ 3 Initial Interest Reset Date will be 3 

[ 3 Interest Reset Dates will be Y 

[ 1 Intersst Reset Period wiI1 be ? 

3. The interest u i l l  be paid as follows: 

[ 3 Interest Payment Dates will be Y 

[ 3 Interest Rate Period will be !I 

[ ] Index Maturity will be 7 

[ ] FIoating Rate Maximum Interest Rate will be > 

[ ] Floating Rate Minimum Intersst Rate will be 

4. Day Count Convention: 

[ ] Actua11360; 

[ ] ActuaI/Actual; 

[ J 301360. 

5. Otherterms: [ 3 

Each Beneficial Owner of the Note will be deemed to have tendered such Note as of the 
Interest Rate Adjustment Date and will not be entitled to further accrual of interest after the 
Interest Rate Adjustment Date. 

TAMPA ELECTRIC COMPANY 

By: 
Name: 
Title: 

Exhibit C -- 2 
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EXHIBIT D 
OPINION OF COUNSEL 



TELEPHO~E: (617) 573-0100 

PAGE OF f 
PALMER & DODGE LLP 
One Beacon Street, Boston, MA 021 08-3 190 

August 21,2000 

The Bank of New York 
101 Barclay Street, 21’‘ Floor 
New York, N Y  10286 

Re: $ I5O,OOO,OOO Aggregate Principal Amount of 73/8% REset Put Securities Due 
201 5 of Tampa Electric Company 

Ladies and Gentlemen: 

We are furnishing this opinion to you pursuant to Sections 102, 303(d) and 903 of the 
Indenture (the “Indenture”) dated as of July 1, 1998, between Tampa Electric Company (the 
“Company”) and you, as Trustee, in connection with the request by the Company for the 
execution and delivery by you of a Second Supplemental Indenture to be dated as of August 15, 
2000 (the “Second Supplemental”), amending and supplementing the Indenture and the 
authentication and delivery by you of $ I5O,OOO,OOO aggregate principal amount of 73/8% REset 
Put Securities due 2015 (the “Notes”) to be issued thereunder. Capitalized terms not otherwise 
defmed in this opinion have the meanings assigned to them in the Lndenture as amended and 
supplemented by the Second Supplemental. 

For purposes of this opinion, we have read the provisions, including the covenants, 
conditions and definitions, of the Indenture relating to the authentication and delivery of Notes 
thereunder, the Officers’ Certificate dated the date hereof setting forth the information required 
by Section 301 of the Indenture and establishing the form of the Notes, the Company Order 
dated the date hereof relating to your authentication and delivery of the Notes (the “Company 
Order”), and resolutions adopted by the Board of Directors on April 15, 1998 and July 19,2000 
and by the Finance Committee of the Board of Directors df the Company on August 15,2000, 
authorizing the issuance of the Notes (coIIectively, the “Board Resolutions”). We are familiar 
with the affairs and property of the Company and have acquired knowledge in our capacity as 
counsel to the Company as to the matters relevant to the statements herein contained. We have 
made an examination of the records of the Company, and believe, based on such examination, 
that the opinions rendered in this letter are, to the best of our knowledge, true and correct. We 
have also examined the documents and other things being delivered to you, as Trustee and have 
made such other investigation or examination as is necessary, in our opinion, to enable us to 
render this opinion. 

The opinion rendered herein is limited to the laws of the Commonwealth of 
Massachusetts and the federal laws of the United States. For purposes of our opinion as to the 
enforceability of the Indenture, the Second Supplemental and the Notes, we are rendering such 
opinion as though the laws of Massachusetts governed, notwithstanding the recitations in such 
instruments that the laws of another jurisdiction may govern. 



The Bank of New York 
August 2 1,2000 
Page 2 

Based on the foregoing, we are of opinion that: 

1. The provisions of the Second Supplemental conform to the requirements of the 
Indenture, and the execution of such Second Supplemental by you and the Company is 
authorized and permitted under the Indenture. 

2. . The terms and provisions of the Notes have been established in conformity with 
the provisions of the Indenture, as amended and supplemented by the Second Supplemental, and 
the Board Resolutions. 

3. When duly issued by the Company and duly authenticated and delivered by you 
in accordance with the Company Order against payment of the agreed consideration therefor, the 
Notes wilI constitute valid and legally binding obligations of the Company, enforceable in 
accordance with their terms, subject to bankruptcy, insolvency,-fraudulent transfer, 
reorganization, moratorium and similar laws of general applicability relating to or affecting the 
enforcement of creditors’ rights and to general equity principles. 

4. All covenants and conditions of the Indenture applicable or precedent to the 
execution and delivery of the Second Supplemental and the authentication and delivery of the 
Notes, each by the Trustee, have been complied with. 

In giving the foregoing opinion, we assume that at the time of the issuance, sale and 
delivery of each Note the authorization of such Note will not have been modified or rescinded 
and there will not have occurred any change in law affecting the validity, legally binding 
character or enforceability of such Note and that neither the issuance, sale and delivery of any 
Note, nor any of the terms of such Note, nor compliance by the Company with such terms, will 
violate any applicable law, any agreement or instrument then binding upon the Company or any 
restriction imposed by any court or governmental body having jurisdiction over the Company, 
and we express no opinion as to compliance of the Notes with any applicable laws limiting the 
interest rates thereof. 

This opinion is hmished to you as Trustee and is solely for your benefit. 

Very truly yours, 

PALMER & DODGE LLP 
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Chase Securities Tnc. 
270 Park Avenue 
New York, New York 100 17 

Rdeetlce is hereby made to the Agency Agreemmt dated July 28,1998 among the 
undersigned Tampa Electric Company, a Fiarida carporation, Citimrp S h G e s ,  hc. and 
Morgan StanIey 18, Co. harporated (the "Agency Agreement'). T e m  dehed in the Agency 
Ageanent are used herein with the meanings SO defined. > 

hrrsumt to Section 1 I of the Agency Agreement, the undersigned hereby amends and 
supplements the Agency Agreement to add Chase Semities Inc. ("Chase") as a party to the 
Agency Agreement BS m 'Agent'' thereunder on the 5ame t a m s  and conditions BS the other 
Agents that me partjes thereto, effective as d t h e  date first witten above, By mewthg t h i s  letter 
w m m h  Chase hereby agees to join in and become a party t o  the Agency Agreement as an 
hAgerrt" fimmder op the m e  tams and mrlditions as the other Agents that are parties thereto, 
e&c&q 
amended to include the followks notice address for Chase: . 

of the date first writtea above. Section 9 of the Agency & p " t  is h e r e  

Chase S d t i e s  h ~ -  
270 Park Avtme 

New York, NY 10017 
Attention: Peter Madonia 

TeIephone: (212) 834-3808 
Ttlecopier: (212) 834-6170 

Except to the extent specifically amended or supplemented hereby, the provisions of the 
Agency Agreement shall remain unmodSed. The Ap" Agreement BS mended and 
supplmm-kd hereby 'ts corlfirmed as be'ing in fill force and effect. This letter' agreement may be 
signed in two or more countetparts, each of which shall be m original, with the ~ame effect as if 
the &natures thereto and hereto were: upon the stme instrument. This letter agreement &dl be 
govemed by and construed in accordance with the i n t d  laws of fhe State of New York a ~ e p t  
with respect t o  its conflicts of laws principles. 

TECO ENERGY. INC. H T T P : A " . T E C D E N  ERBY.COM r: ur DUX 7 1 1  TAMPA. FL aaanr-01 t I AN EQUAL UPPDRTUNlrY GOMPAHY (813) zai+4ii'1 

lot43783 16-Aus-00 06:s: 



PAGE A- 
If the foregoing is in accordance with your understanding of oar agreement, please sign . 

and return to us the enclosed duplicate hereof, whereupon this letter and your acceptance shall 
represent e binding agreement among the signatories hereto. 

Very truly yours, 

T M P A  ELECTRIC COMPANY 

& n e :  Robert D. Fagan 
Title: Chief Executive Officer 

The foregoing is hereby confirmed and accepted as of the date first above witten. 

CHASE SECURITIES TNC. 

By: 
Name: Peter  Madonia 
Title: Managing Director 

The undersigned hereby consents and agrees to the foregoing. The undersigned hereby waives 
any rights under Section 11 of the Agency Agreement to seven days prior written notice of the 
addition of Chase Securities Inc. as an Agent under the Agency Ageement. 

MORGAN STANLEY & CO. INCORPORATED 

By: 
"x: Michael Fusco 
Title: Vice P r e s i d e n t  

SUPPLEhIEYT #2-TA\PA ELECIRIC.DOC -2- 
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Ifthe 
and return to 

6 OF 8 foregoing is in accordance with your understanding of our a m e  sign---- 
11s the enclosed duplicate hereof, whereupon this letter and your acceptance shall 

represent a binding agreement among the signatories hereto. 

V e v  truly yours, 

TAMPA ELECTRIC COMPANY 

By: 
Name: Robert D. Fagan 
Title: C h i e f  Executive Off i ce r  

The foregoing is hereby confirmed and accepted as of the date first above written. 

CHASE SECURITIES INC. 
m 

J Bv: 

The undersigned hereby consents and agrees to the foregoing. The undersigned hereby waives 
any rights under Section 11 of the Agency Agreement to seven days prior written notice of the 
addition of Chase Securities Inc. as an Agent under the Agency Agreement. 

MORGAN STANLEY 8: CO. INCORPORATED 

By: 
Name: Michael Fusco 
Title: Vice President 

-0063520 

. 

-2- 



If the foregoing is in accordance with ycur understanding of our agreement, please sign 
and return to us the enclosed duplicate hereof, whereupon this letter and your acceptance shall 
represent a binding agreement among the signatories hereto. 

Very truly yours, 

TAMPA ELECTRIC COMPANY 

By: 
Name: Robert D. Fagan 
Title: Chief Executive Officer 

The foregoing is hereby confirmed and accepted as of the date first above written. 

CHASE SECURITIES INC. 

By: 
" n e :  Peter Madonia 
Title: Managing Director 

The undersigned hereby consents and agrees to the foregoing. The undersigned hereby waives 
any rights under Section 11 of the Agency Agreement to seven days prior written notice of the 
addition of Chase Securities Inc. as an Agent under the Agency Agreement. 

MORGAN STANLEY & CO. INCORPORATED 

SUPPLEMENT #2-TAMPA ELECTRKDOC -2- 
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T h e  undersigned hereby consents and agrees to the foregoing. The undersiped hereby waives 
any rights under Section 11 of the Agency Agrement to  wen dais prior wrirten notice of the 
addition of Chase Securities hc. as an Agent under the Agency Agreement. 

h 

By: 

h 

a 

-3 - 

1 

\ 
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EXHIBIT E 
PURCHASE AGREEMENT 



EXECUTION COPY 
TAMPA ELECTRIC COiM3pANY 

7 3/8% REset Put Securities due September 1,20 15 

PURCHASE AGIiEEMENT 

August I. 6,2000 

Tampa Electric Company 
702 North Franklin Street 
Tampa, Florida 33602 
Attention: Kim M. Caruso 

Re: Purchase of 7 3/8% REset Put Securities due September 1, 2015 (the ‘?Notes”) , 

Reference is made to the Agency Agreement dated July 28, 1998 between you, Citicorp 
Securities, Inc. and Morgan Stanley & CO. Incorporated, as amended and supplemented by a 
letter agreement dated August 16, 2000 between you and each of us (the “Agency Agreement”). 
Capitalized terms used herein and not defined are used as defined in the Agency Agreement. 

We agree to purchase, severally and not jointIy, the principal amount of the Notes set 
forth below opposite our names at a price of 99.741% (as a percentage of the principal amount of 
the Notes): 

Names Principal Amount of Notes 

Morgan Stanley & Co. Incorporated $ 100,000,000 
Chase Securities lnc. !$ 50,000,000 

Total $ 150,000,000 

The Settlement Date and time shall be Monday, August 21,2000 at 1O:OO a.m., New 
York time. The place of delivery of the Notes shall be the offices of Palmer & Dodge LLP, One 
Beacon Street, Boston, Massachusetts 02 108. 

The Notes shall be in the form of, and shall have the terms set forth in, the Form of Note 
attached as Exhibit A hereto. 

The provisions of Sections 1,2(b), 2(c), 3 through 6 and 9 through 13 of the Agency 
Agreement and the related d e f i t i o n s  are incorporated by reference herein and shall be deemed 
to have the same force and effect as if set forth in f i l l  herein, except that (a) the parties agree that 
the Company shall not be obligated to pay under this Agreement or the Agency Agreement any 
expenses related to the Notes purchased hereunder that are described in Sections 3(h)(ix) and (x) 



of the Agency Agreement and (b) a17 references to the Notes in the Agency Agreement shall refer 
to the Notes in the form afiached as Exhibit A heretc. 

For all purposes of this Agreement, the parties agree that the last sentence of Section 3(b) 
of the Agency Agreement shall be deemed to read in its entiroty as follows: 

"Notwithstanding any other provision of this paragraph, until the distribution of 
any Notes an Agent may own or may have agreed to purchase as principal has 
been completed up to a maximum of fifteen days from the date of the Purchase 
Agreement, if any event described above in this paragraph occurs, the Company 
will, at its own expense, forthwith prepare and cause to be filed promptly with the 
Commission an amendment or supplement to the Registration Statement or 
Prospectus, as then amended or supplemented, reasonably satisfactory to such 
Agent, will supply such amended or supplemented Prospectus to such Agent in 
such quantities as it may reasonably request, and shall fumish to such Agent 
pursuant to Sections 3( f ) ,  5(a), 5(b), and 5(c) such documents, certificates, 
opinions, and letters as it may request in connection with the preparation and 
fiIing of such amendment or supplement." 

I 

For all purposes of this Agreement, the parties further agree that Section 4(a)(i) of the 
Agency Agreement shall be deemed to read in its entirety as follows: 

"(i) there shall not have occurred any change, or any development involving a 
prospective change, in the condition, financial or otherwise, or in the eamings, business 
or operations of the Company and its subsidiaries, taken as a whole, from that set forth in 
the Prospectus, as amended or supplemented at the time of such solicitation or at the time 
such offer to purchase was made, that, in the reasonable judgment of the relevant Agent, 
is material and adverse and that makes it, in the reasonable judgment of such Agent, 
impracticable to market the Notes on the terms and in the manner contemplated by the 
Prospectus, as so amended or supplemented;" 

For all purposes of this Agreement, the parties further agree that Section 4(b)(i)(G) of the 
Agency Agreement shall be deemed to read in its entirety as IColIows: 

"(G) the statements in the Prospectus, as then amended or supplemented, under 
the captions "Description of the Notes" and "Description of the Debt Securities," insofar 
as such statements constitute summaries of the provisions of the Indenture fairly 
summarize the matters referred to therein;" 

For all purposes of this Agreement, the parties further agree that Section 4(b)(i)(H) of the 
Agency Agreement shall be deemed to read in its entirety as follows: 

"(€3) such counsel is of the opinion ascribed to it in the Prospectus, as then 
amended or supplemented, under the caption "Materia1 United States Federal Income Tax 
Considerations";" 

2 
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If on the Settlement Date any one or mme of the Agents shall fail or refuse to purchase 
the Notes that it has or they have agreed to purchase on such date, and the aggregate amount of 
the Notes which such defaulting Agent or Agents agreed but failed or refused to purchase is not 
more than one-tenth of the aggregate amount of the Notes to be purchased on such date, the other 
Agents shall be obligated severally in the proportions that the amount of the Notes set forth 
opposite their respective names above bears to the aggregate amount of the Notes set forth 
opposite the names of all such non-defaulting Agents, or in such other proportions as Morgan 
Stanley & Co. Incorporated may specify, to purchase the Notes which such defaulting Agent or 
Agents agreed but failed or refused to purchase on such date; provided that in no event shall the 
amount of the Notes that any Agent has agreed to purchase pursuant to this Agreement be 
increased pursuant to this paragraph by an amount in excess of one-ninth of such amount of the 
Notes without the written consent of such Agent. If on the Settlement Date any Agent or Agents 
shall fail or refuse to purchase the Notes and the aggregate amount of the Notes with respect to 
which such default occurs is more than one-tenth of the aggregate amount of the Notes to be 
purchased on such date, and arrangements satisfactory to Morgan Stanley & Co. Incorporated 
and the Company for the purchase of such Notes are not made within 36 hours after such default, 
this Agreement shall terminate without liability on the part of any non-defaulting Agent or the 
Company. In any such case either Morgan Stanley & Co. Incorporated or the Company shall 
have the right to postpone the Settlement Date but in no event for longer than seven days, in 
order that the required changes, if any, in the Registration Statement and in the Prospectus or in 
any other documents or arrangements may be effected. Any action taken under this paragraph 
shall not relieve any defaulting Agent from liability in respect of any default of such Agent under 
this Agreement. 

This Agreement is also subject to termination on the terms incorporated by reference 
herein. If this Agreement is terminated, the provisions of Sections 3(h) (other than Sections 
3(h)(ix) and (x)), 6,9 ,  10 and 13 of the Agency Agreement shall survive for the purposes of this 
Agreement. 

The foIlowing information, opinions, certificates, letters and documents referred to in 
Section 4 of the Agency Agreement will be required: 

(i) the opinions of Palmer & Dodge LLP, counsel for the Company, and Ropes & 
Gray, counsel for the Agents, as set forth in Section 4(b)(i) and (ii); 

(ii) a certificate of the Company as set forth in Section 4(c); 

(iii} a letter or letters from PricewaterhouseCoopers LLP, independent public 
accountants, as set forth in Section 4(d); and 

(iv) such appropriate fwther information, certificates and documents as the Agents 
may reasonably request. 



If the foregoing is in accordance with your understanding of our agreement, please sign 
and return to us the enclosed duplicate hereof, whereupon this letter and your acceptance shall 
represent a binding agreement between the Agents and you. 

Very truly yours, 

MORGAN STANLEY & CO. INCORPORATED 

By: 
Name: Michael Fusco 
Title: V i c e  President 

CHASE SEC RITIES INC. /J 

The foregoing Agreement is hereby confirmed and accepted as of the date first above 
written. 

TAMPA ELECTRIC COMPANY 

By: 
Name: Robert D. Fagan 
Title: Chief Executive Officer 

Purchase agreement 



If the 
and return to 

foregoing is in accordance with your understanding of our agreement, please sign 
us the enclosed duplicate hereof, whereupon this letter and your acceptance shall 

represent a binding agreement between the Agents and you. 

Very truly yours, 

MORGAN STANLEY & CO. INCORPORATED 

By : 1 
Name: ~i&'ikei FUSCO 

Title: V i c e  President 

CHASE SECURITIES INC. 

By: 
Name: Peter Madonia 
Title: Managing Di rec to r  

The foregoing Agreement is hereby confirmed and accepted as of the date first above 
written. 

TAMPA ELECTRIC COMPANY 

By: 
Name: Robert D. Fagan 
Title: Chief Executive Officer 

Purchase agreement.DOC 



If the foregoing is in accordance with your uiiderstaiiding of our agreement, please s i ~ n  
and retum to LIS the eiiclosed duplicate hereof, ~vhereupon this letter aiid your acceptance shall 
represent a binding agreement between the Agents and you. 

Vel7 tmly yours, 

MORGAN STANLEY & CO. INCORPORATED 

By: 
Name: Michael Fusco 
Title: Vice President 

CHASE SECURITIES JNC. 

By: 
Nalile: - Peter Madonia 
Title: Managing Director 

The foregoing Agreement is hereby confimied and accepted as of the date first above 
written. 

exhibit A to purchase agreenient.DOC 3 
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REPS REMARKETING AGREEMENT 



EXECUTION C O W  

REPSSM REMARKIETING AGREEMENT 

REPSSM REMARKETING AGREEMENT, dated as ofAugust 21,2000 (the “REPS 
Remarketing Agreement”), between: 

TAMPA ELECTRIC COMPANY, a Florida corporation (the “Company”); and 

Morgan Stanley & Co. Incorporated (“Morgan Stanley” and, in its capacity as the 
remarketing dealer hereunder, the “REPS Agent”). 

WHEREAS, the Company has issued $I  50 million aggregate principal amount of its 
7 3/8% =set Put Securities due September 1,201 5 (the “Notes”) pursuant to an Indenture, dated 
as of July 1, 1998 (the “Base Indenture”), between the Company and The Bank of New York, as 
trustee (in such capacity, the “Trustee”), as amended and supplemented a supplemental indenture 
relating to the Notes (the “Second Supplemental Indenture”) (the Base Indenture as amended and 
supplemented by the Second Supplemental Indenture is hereinafter referred to as the 
“Indenture”); 

WHEREAS, the Company and the Trustee entered into a First Supplemental Indenture, 
dated as of July 15, 1998, pursuant to which the Company issued Remarketed Notes Due 2038 
with an aggregate principal amount of $50,000,000; and 

WHEREAS, the Notes are being sold initially pursuant to a purchase agreement, dated 
August 16,2000 (the “Purchase Agreement”), between the Company, Morgan Stanley & Co. 
Incorporated and Chase Securities Inc.; and 

WHEREAS, the Company has filed with the Securities and Exchange Commission (the 
“Commission”) a registration statement (No. 333-55873) under the Securities Act of 1933, as 
amended (the “ I  933 Act”), in connection with the offering of Debt Securities, including the 
Notes, which registration statement was declared effective by order of the Commission, and has 
filed such amendments thereto and such amended prospectuses as may have been required to the 
date hereof, and will file such additional amendments thereto and such additional amended 
prospectuses as may hereafter be required (such registration statement (No. 333-55873), 
including any prospectus constituting a part thereof, and all documents incorporated therein by 
reference, as from time to time amended or supplemented pursuant to the Securities Exchange 
Act of 2934, as amended (the “1934 Act”), the 1933 Act, or otherwise, is referred to herein as the 
“Registration Statement” and the prospectus constituting a part of such Registration Statement, 
including all material incorporated by reference into such prospectus, as supplemented by the 
prospectus supplement, dated August I 6,2000 (the “Prospectus Supplement”), is referred to 
herein as the “Prospectus”, except that if any revised prospectus will be provided to the REPS 
Agent by the Company for use in connection with the remarketing of the Notes which differs 
from the Prospectus on file at the Commission at the time the Registration Statement became 
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effective (whether or not such revised prospectus is required to be filed by the Company pursuant 
to Rule 424(b) of the rules and regulations under the 1933 Act (the “1933 Act Regulations”)), the 
term “Prospectus” will refer to such revised prospectus from and after the time it is first provided 
to the REPS Agent for such use); and 

WHEREAS, Morgan Stanley is prepared to act as the REPS Agent with respect to the 
remarketing of the Notes on September 1,2002 (the “Initial REPS Remarketing Date”) pursuant 
to the terms of, but subject to the conditions set forth in, this Agreement; 

NOW, THEREFORE, for and in consideration of the covenants herein made, and subject 
to the conditions herein set forth, the parties hereto agree as follows: 

Section 1. Definitions. Capitalized terms used and not defined in this Agreement 
will have the meanings assigned to them in the Indenture (including in the form of the Notes 
issued thereunder). 

Section 2. Representations and Warranties. 

(a) The Company represents and warrants-to the REPS Agent as of the date 
hereof and will be deemed to represent and warrant to the REPS Agent as of the Notification 
Date (as defined below), the Determination Date (as defined below) and the Initial REPS 
Remarketing Date (each of the foregoing dates being hereinafter referred to as a “Representation 
Date”), that (i) during the two years prior to such date, it has made all the filings with the 
Commission that it is required to make under the 1934 Act and the rules and regulations 
thereunder (the “1 934 Act Regulations”) (collectively, the “1 934 Act Documents”), (ii) each 
1934 Act Document, on the later of the date it was initially filed with the Conmission or the date 
the most recent amendment thereto was filed with the Commission, complied in all material 
respects with the requirements of the 1934 Act and 1934 Act Regulations, and each 1934 Act 
Document did not, on the later of the date it was initially filed with the Commission or the date 
the most recent amendment thereto was filed with the C.ommission, and as of the applicable 
Representation Date, when considered together with subsequently filed 1934 Act Documents, 
does not include an untrue statement of a material fact or omit to state a material fact required to 
be stated therein or necessary in order to make the statements therein, in the light of the 
circumstances under which they were made, not misleading, (iii) the applicable Remarketing 
Materials (as defined herein), taken as a whole, will not, as of the Initial REPS Remarketing 
Date, include an untrue statement of a material fact or omit to state a material fact required to be 
stated therein or necessary in order to make the statements therein, in the light of the 
circumstances under which they were made, not misleading and (iv) no consent, approval, 
authorization, order or decree of any court or governmental agency or body, including as to an 
effective registration 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 
connection with the remarketing of Notes pursuant hereto, except such as have been or will have 
been obtained or rendered, as the case may be, or those required under state Blue Sky laws or 
pursuant to the rules of the National Association of Securities Dealers. 
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(b) The Company further represents and warrants to the REPS Agent as r3f 
each Representation Date as follows: 

(i) The accountants who certified the financial statements included or 
incorporated by reference in the 1934 Act Documents were, at the time of such 
certification, independent public accountants as required by the 1933 Act and the 
193 3 Act Regulations in effect at such time. 

(ii) The financial statements included or incorporated by reference in 
the 1934 Act Documents, together with the related notes, present fairly the 
financial condition and results of operations of the Company and its consolidated 
subsidiaries, if any, at the dates and for the periods indicated and comply in all 
material respects with the applicable accounting requirements of the 1934 Act; 
said financial statements have been prepared in all material respects in conformity 
with generally accepted accounting principles (“GAAP”) applied on a consistent 
basis throughout the periods involved except as disclosed therein and except the 
notes to the interim financial statements. The supporting schedules included or 
incorporated by reference in the 1934 Act Documents present fairly in accordance 
with GAAP the information required to be stated therein. Any pro forma financial 
statements and the related notes thereto included or incorporated by reference in 
the 1934 Act Documents present fairly the infomation shown therein, have been 
prepared in all material respects in accordance with the Commission’s rules and 
guidelines with respect to pro forma financial statements and have been properly 
compiled on the bases described therein, and the assumptions used in the 
preparation thereof are reasonable and the adjustments used therein are 
appropriate to give effect to the transactions and circumstances referred to therein. 

(iii) Since the respective dates as of which information is given in the 
1934 Act Documents, except as otherwise stated therein, (i) there has been no 
material adverse change in the financial condition, stockholders’ equity, results of 
operations, business or prospects of the Company and its subsidiaries considered 
as one enterprise (a “Material Adverse Effect”) and (ii) there have been no 
material transactions entered into by the Company or any of its subsidiaries other 
than those, including acquisitions, in the ordinary course of business. 

(iv) The Company has been duly incorporated and is validly existing 
and in good standing under the laws of the State of Florida; and the Company has 
power and authority necessary to own, lease or operate its properties, to conduct 
the business in which it is engaged and to enter into and perform its obligations 
under this Agreement. 

(v) 
by the Company. 

This Agreement has been duly authorized, executed and delivered 
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(vi) Neither the Company iior any of its “significant subsidiaries” (as 
defined in Rule 1-02(w) of Regulation S-X of the 1934 -4ct) is in violation of its 
corporate charter or by-laws or in default under any agreement, indenture or 
instrument, except for such defaults that would not result in a Material Adverse 
Effect; and the execution, delivery and performance of this Agreement has been 
duly authorized by all necessary corporate action and do not and will not conflict 
with or constitute a breach of, or default under, or result in the creation or 
imposition of any lien, charge or encumbrance upon any property or assets of the 
Company or any such subsidiary pursuant to, any material agreement, indenture or 
instrument to which the Company or any such subsidiary is a party or by which it 
is bound or to which any of its property or assets is subject, nor will such action 
result in a material violation of the charter or by-laws of the Company or any such 
subsidiary or any order, rule or regulation of any court or governmental agency 
having jurisdiction over the Company or any such subsidiary or its property. 

(vii) There is no material action, suit or proceeding before any court or 
governmental agency or body, domestic or foreign, now pending, or, to the 
knowledge of the Company, threatened, against or affecting the Company or any 
subsidiary, that is not disclosed in the 1934 Act Documents but is reasonably 
expected to result in a Material Adverse E€fect, or is reasonably expected to 
materially and adversely affect the consummation of the transactions 
contemplated in this Agreement or the performance by the Company of its 
obligations hereunder. 

(viii) Neither the Company nor any of its subsidiaries is an “investment 
company” or an entity “controlled” by an “investment company” as such terms are 
defined in the Investment Company Act of 1940, as amended. 

(ix) The Notes are rated at least “Aa3” by Moody’s Investors Service, 
Inc., at least “AA” by Standard & Poor’s, a division of The McGraw-Hill 
Companies, Tnc., or, in each case, such other rating as to which the Company has 
most recently notified the REPS Agent pursuant to Section 3(a) hereof. 

(c) Any certificate signed by any director or officer of the Company and 
delivered to the REPS Agent or to counsel for the REPS Agent in connection with the 
remarketing of the Notes will be deemed a representation and warranty by the Company to the 
REPS Agent as to the matters covered thereby. 

Representation Date that the execution, delivery and performance of this Agreement will not 
result in the violation of any statute or any order, rule or regulation of any court or governmental 
agency or body having jurisdiction over the REPS Agent. 

(d) The REPS Agent represents and warrants to the Company as of each 

(e) Each party represents and warrants to the other party that: 
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(i) Non-Reliance. It is acting for its own account, and it had made its 
own independent decisions to enter into this Agreement and as to whether this Agreement is 
appropriate or proper for it based upon its own judgment and upon advice from such advisers as 
it has deemed necessary. It is not relying on any communication (written or oral) of the other 
party as investment advice or as a recommendation to enter into this Agreement; it being 
understood that information and explanations related to the terms and conditions of this 
Agreement shall not be considered investment advice or a recommendation to enter into this 
Agreement. No communication (written or oral) received from the other party shall be deemed 
to be an assurance or guarantee as to the expected results of this Agreement. 

(ii) Assessment and Understanding. It is capable of assessing the 
merits of and understanding (on its own behalf or through independent professional advice), and 
understands and accepts, the tenns, conditions and risks of this Agreement. It is also capable of 
assuming, and assumes, the risks of this Agreement. 

(iii) Status of Parties. The other party is not acting as a fiduciary for or 
an adviser to it in respect of this Agreement. 

Section 3. 
Agent as follows: 

Covenants of the Company. The Company covenants with the REPS 

(a) The Company will provide prompt notice by telephone, confirmed in 
writing (which may include facsimile or other electronic transmission), to the REPS Agent of (i) 
any notification or announcement by a “nationally recognized statistical rating agency” (as 
defined by the Commission for purposes of Rule 436(g)(2) under the 1933 Act) with regard to 
the ratings of any securities of the Company, including, without limitation, notification or 
announcement of a downgrade in or withdrawal of the rating of any security of the Company or 
notification or announcement of the placement of any rating of any securities of the Company 
under surveillance or review, including placement on Credit Watch or on Watch List with 
negative implications, or (ii) the occurrence at any time,of any event set forth in Section 8(c) of 
this Agreement. 

(b) The Company will furnish to the REPS Agent: 

(i) the Registration Statement, the Prospectus and the Prospectus 
Supplement relating to the Notes (including in each case any amendment or 
supplement thereto and each document incorporated therein by reference); 

(ii) each 1934 Act Document filed after the date hereof; and 

(iii) in connection with the remarketing of Notes, such other 
information as the REPS Agent may reasonably request from time to time. 

The Company agrees to provide the REPS Agent with as many copies of the foregoing written 
materials and other Company-approved information as the REPS Agent may reasonably request 
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for use in connection with the remarketing of Notes and consents to the use thereof for such 
purpose. 

(c )  If, at any time during which the REPS Agent would be obligated to take 
any action under this Agreement, any event or condition known to the Company relating to or 
affecting the Company, any subsidiary thereof or the Notes occurs that could reasonably be 
expected to cause any of the reports, documents, materials or information referred to in paragraph 
(b) above or any document incorporated therein by reference (collectively, the “Remarketing 
Materials”) to contain an untrue statement of a material fact or omit to state a material fact, the 
Company will promptly notify the REPS Agent in writing of the circumstances and details of 
such event or condition. 

(d) So long as the Notes are outstanding, the Company will file aII documents 
required to be filed with the Commission pursuant to the 1934 Act within the time periods 
required by the 1934 Act and the 1934 Act Regulations. 

(e) The Company will comply with the 1933 Act and the 1933 Act 
Regulations, the 1934 Act and the 1934 Act Regulations and-the Trust Indenture Act of 1939, as 
amended, and the rules and regulations of the Commission thereunder so as to permit the 
completion of the remarketing of the Notes as contemplated in this Agreement and in the 
Prospectus. If at any time when a prospectus is required by the 1933 Act to be delivered in 
connection with sales of the Notes by the REPS Agent, any event occurs or condition exists as a 
result of which it is necessary, in the reasonable opinion of counsel for the REPS Agent or for the 
Company, to amend the Registration Statement or amend or supplement any Prospectus in order 
that such Prospectus will not include any untrue statements of a material fact or omit to state a 
material fact necessary in order to make the statements therein not misleading in the light of the 
circumstances existing at the time it is delivered to a purchaser, or if it will be necessary, in the 
opinion of such counsel, at any such time to amend the Registration Statement or file a new 
registration statement or amend or supplement any Prospectus or issue a new prospectus in order 
to comply with the requirements of the I933 Act or the.1933 Act Regulations and the 
Commission’s interpretations of the 1933 Act and the 1933 Act Regulations, the Company, at its 
expense, will promptly (i) prepare and file with the Commission such amendment or supplement 
as may be necessary to correct such statement or omission or to make the Registration Statement 
or any such Prospectus comply with such requirements, or prepare and file any such new 
registration statement and prospectus as may be necessary for such purpose, (ii) furnish to the 
REPS Agent such number of copies of such amendment, supplement or other document as the 
REPS Agent may reasonably request and (iii) furnish to the REPS Agent an officers’ certificate, 
an opinion, including negative assurance regarding the absence of material misstatements in or 
omissions from the Registration Statement and each Prospectus, as amended or supplemented, of 
counsel for the Company satisfactory to the REPS Agent and a “comfort letter” from the 
Company’s independent accountants, in each case in form and substance satisfactory to the REPS 
Agent, of the same tenor as the officers’ certificate, opinion and comfort letter, respectively, 
delivered pursuant to the Purchase Agreement, but modified to relate to the Registration 
Statement and each Prospectus as amended or supplemented to the date thereof or such new 
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registration statement and prospectus; provided, however, that, following the thirtieth day after 
the Initial REPS Remarketing Date, the Company may delay preparing, filing and distributing 
any such supplement or amendment if the Company determines in good faith that such 
supplement or amendment would, in the reasonable judgment of the Company, (i) interfere with 
or affect the negotiation or completion o f a  transaction that is being contemplated by the 
Company (whether or not a final decision has been made to undertake such transaction) or (ii) 
involve initial or continuing disclosure obligations that are not in the best interests of the 
Company's stockholders at such time; provided? hrther, that (x) such delay will not extend for a 
period of more than thirty (30) days without the written consent of the REPS Agent and (y) the 
Company may impose such delay no more than twice in any twelve month period. If the 
Company notifies the REPS Agent to suspend the use of the Prospectus until the required 
changes to the Prospectus have been made, then the REPS Agent will suspend use of such 
Prospectus. The REPS Agent will promptly notify the Company in writing when the remarketing 
of Notes is complete. 

(f) The Company agrees that neither it nor any of its subsidiaries or affiliates 
will purchase or otherwise acquire, or enter into any agreement to purchase or otherwise acquire, 
any of the Notes prior to the remarketing thereof by the REPS Agent, other than pursuant to 
Section 4(g) or 4(h) of this Agreement. 

Section 4. Appointment and Obligations of the REPS Agent. 

(a) Unless this Agreement is othenvise terminated in accordance with 
Section 11 hereof, in accordance with the terms, but subject to the conditions? of this Agreement, 
the Company hereby appoints Morgan Stanley, and Morgan Stanley hereby accepts such 
appointment, as the exclusive REPS Agent with respect to $150 million aggregate principal 
amount of Notes in their initial REPS Mode, subject further to repurchase of the Notes in 
accordance with clause (g) of this Section 4 or redemption of the Notes in accordance with clause 
(h) of this Section 4. In ils capacity as REPS Agent, the REPS Agent agrees, subject to the terms 
and conditions set forth herein, tu purchase the Notes on the Initial REPS Remarketing Date if it 
elects to remarket the Notes on the Notification Date. 

(b) It is expressly understood and agreed by the parties hereto that the 
obligations of the REPS Agent hereunder with respect to the Notes to be remarketed on the 
Initial REPS Remarketing Date are conditioned on (i) the issuance and delivery of such Notes 
pursuant to the terms and conditions of the Purchase Agreement and (ii) the REPS Agent's 
election on the Notification Date to purchase the Notes for remarketing on the Initial REPS 
Remarketing Date. It is hrther expressly understood and agreed by and between the parties 
hereto that, if the REPS Agent has elected to remarket the Notes pursuant to clause (c) below, the 
REPS Agent will not be obligated to set the REPS Interest Rate (as defined below) on any Notes, 
to remarket any Notes or to perform any of the other duties set forth herein at any time after the 
Notification Date in the event that (x) any of the conditions set forth in clause (a) or (b) of 
Section 8 hereof has not been fully and completely met to the reasonable satisfaction of the REPS 
Agent, or (y) any of the events set forth in clause (c) of Section 8 hereof has occurred. 
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(c) On a Business Day not later than five Business Days prior to the Initial 
REPS Remarketing Date, the REPS Agent will notify the Company and the Trustee in writing as 
to whether it elects to purchase the Notes on the Initial REPS Remarketing Date (the 
“Notification Date”). If, and only if, the REPS Agent so elects, the Notes will be subject to 
mandatory tender to the REPS Agent for purchase and remarketing on the Initial REPS 
Remarketing Date, upon the terms and subject to the conditions described herein. The purchase 
price of such tendered Notes will be equal to 100% of the aggregate principal amount thereof. 
Following receipt of notification that the REPS Agent elects to remarket the Notes and prior to 
4:OO p.m. on the day prior to the Determination Date, the Company may notify the REPS Agent 
of its election to provide credit support (“Credit Support”) for the Notes from the Initial REPS 
Remarketing Date through September I ,  20 12 or some period therein. If the Company so 
notifies the REPS Agent, it will be obligated to have such Credit Support in place by 9 3 0  a.m. 
on the Initial REPS Remarketing Date. 

clause (c) .. 
preceding 
determine 

(d) Subject to the REPS Agent’s election to remarket the Notes as provided in 
above, by 3:30 pm. ,  New York City time, on the third Business Day immediately 
the Initial REPS Remarketing Date (the “Determination Date”), the REPS Agent will 

~ the REPS Interest Rate to the nearest one hundred-thousandth (0.00001) of one 
percent per annum. The “REPS Interest Rate” will be equal to the sum of 5.75% (the “Base 
Rate”) and the Applicable Spread (as defined below), which will be based on the Dollar Price (as 
defined below) of the Notes. 

The “Applicable Spread” will be the lowest bid indication, expressed as a 
spread (in the form of a percentage or in basis points) above the Base Rate, 
obtained by the REPS Agent on the Determination Date from the bids quoted by 
five Reference Corporate Dealers (as defined below) for the fuIl aggregate 
outstanding principal amount of the Notes at the Dollar Price, but assuming (i) an 
issue date that is the Initial REPS Remarketing Date, with settlement on such date 
without accrued interest, (ii) a maturity date that is September 1, 2012, (iii) a 
stated annual interest rate equal to the Base Rate plus the spread bid by the 
applicable Reference Corporate Dealer and (iv) the benefit of any Credit Support. 
If fewer than five Reference Corporate Dealers bid as described above, then the 
Applicable Spread will be the lowest of such bid indications obtained as described 
above. The FEPS Interest Rate announced by the REPS Agent, absent manifest 
error, will be binding and conclusive upon the actual purchasers of the Notes 
(“Beneficial Owners”) and HoIders of the Notes, the Company and the Trustee. 

“Comparable Treasury Issues” means the United States Treasury security 
or securities selected by the REPS Agent as being the current on-the-run ten year 
United States Treasury security. 

“Comparable Treasury Price” means, with respect to the Initial REPS 
Remarketing Date, (a) the offer prices for the Comparable Treasury Issues 
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(expressed in each case as a percentage of its principal amount), as set forth on 
Telerate Page 500 (or such other page as may replace Telerate Page 500) at 1 I :00 
a.m. on the Determination Date, or (b) if such page (or any successor page) is not 
displayed or does not contain such offer prices on the Determination Date, (i) the 
average of the Reference Treasury Dealer Quotations (as defined below) for the 
Determination Date, after excluding the highest and lowest such Reference 
Treasury Dealer Quotations, or (ii} if the REPS Agent obtains fewer than four 
such Reference Treasury Dealer Quotations, the average of all such Reference 
Treasury Dealer Quotations. “Telerate Page 500” means the display designated as 
“Telerate Page 500” on Dow Jones Markets (or such other page as may replace 
Telerate Page 500 on such service) or such other service displaying the offer 
prices specified in (a) above as may replace Dow Jones Markets. 

“Dollar Price” means, with respect to the Notes, the present value, as of 
the Initial REPS Remarketing Date, of the Remaining Scheduled Payments (as 
defined below) discounted to the Initial REPS Remarketing Date on a semi-annual 
basis (assuming a 360-day year consisting of twelve 30-day months) at the 
Treasury Rate (as defined below). 

“Reference Corporate Dealers” means Morgan Stanley and such other 
dealers of publicly traded debt securities of the Company selected by the REPS 
Agent with the approval of the Company, which approval shall not be 
unreasonably withhef d. 

“Reference Treasury Dealers” means Morgan Stanley and such other 
primary dealers of U.S. Govemnient securities selected by the REPS Agent with 
the approval of the Company, which approval shall not be unreasonably withheld. 

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

“Remaining Scheduled Payments” means, with respect to the Notes, the 
remaining scheduled payments of the principal thereof and interest thereon, 
calculated at the Base Rate only, that would be due after the Initial REPS 
Remarketing Date to and including September 1,20 12. 

“Treasury Rate” means, with respect to the Initial E P S  Remarketing 
Date, the rate per annum equal to the semi-annual equivalent yield to maturity or 
interpolated (on a day count basis) yield to maturity of the Comparable Treasury 
Issues, assuming a price for the Comparable Treasury Issues (expressed as a 
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percentage of its principal amount), equal to the Comparable Treasury Price for 
the Initial REPS Remarketing Date. 

(e) Subject to the FEPS Agent’s election to remarket the Notes as provided in 
clause (c) above, the REPS Agent will notify the Company, the Trustee and The Depository Trust 
Company (“DTC”) by telephone, confirmed in writing (which may include facsimile or other 
electronic transmission), by 4:OO p.m., New York City time, on the Determination Date of the 
REPS Interest Rate applicable to the Notes effective from and including the Initial REPS 
Remarketing Date to but excluding September 1,20 12. 

( f )  In the event that the Notes are remarketed as provided herein, the REPS 
Agent will make, or cause the Trustee to make, payment to the DTC participant of each tendering 
Beneficial Owner of Notes subject to remarketing, by book entry through DTC by the close of 
business on the Initial REPS Remarketing Date against delivery through DTC of such Beneficial 
Owner’s tendered Notes, of the purchase price for such tendered Notes that have been purchased 
for remarketing by the REPS Agent. The purchase price of such tendered Notes will be equal to 
100% of the aggregate principal amount thereof. The Company will make, or cause the Trustee 
to make, payment of interest to each Beneficial Owner of Notes due on the Initial REPS 
Remarketing Date by book entry through DTC by the close of business on the Initial E P S  
Remarketing Date. 

(g) In the event that (i) the REPS Agent for any reason does not notify the 
Company of the REPS Interest Rate by 4:OO p.m., New York City time, on the Determination 
Date, or (ii) prior to the Initial REPS Remarketing Date, the REPS Agent has resigned and no 
successor has been appointed on or before the Determination Date, or (iii) at any time after the 
REPS Agent elects on the Notification Date to remarket the Notes, any event as set forth in 
Section S or Section 11 of this Agreement has occurred, or (iv) the REPS Agent for any reason 
does not elect, by notice to the Company and the Trustee not later than the Notification Date, to 
purchase the Notes for remarketing on the Initial REPS Remarketing Date, or (v) the REPS 
Agent for any reason does not purchase all tendered Notes on the Initial REPS Remarketing Date 
or (vi) the Company for any reason fails to redeem the Notes from the Remarketing Dealer 
following the Company’s election to effect such redemption as specified in Section 4(h) of this 
Agreement, the Company will either (x) repurchase the Notes as a whole on the Initial REPS 
Remarketing Date at a price equal to 100% of the aggregate principal amount of the Notes plus 
all accrued and unpaid interest, if any, on the Notes to the Initial REPS Remarketing Date or 
(y) remarket the Notes as provided in the Second Supplemental Indenture. If the Notes are 
repurchased by the Company, payment will be made by the Company through the Trustee to the 
DTC participant of each tendering Beneficial Owner of Notes, by book-entry through DTC by the 
close of business on the Initial REPS Remarketing Date against delivery through DTC of such 
Beneficial Owner’s tendered Notes. 

(h) If the REPS Agent elects to remarket the Notes as provided in clause (c) 
above, then not Iater than the Business Day immediately preceding the Determination Date, the 
Company will noti@ the EiEPS Agent and the Trustee if the Company irrevocably elects to 
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exercise its right to redeem the Notes, in whole but not in part, froin the REPS Agent on the 
Initial REPS Remarketing Date at the Optional Redemption Price. The “Optional Redemption 
Price” will be the greater of (i) 100% of the aggregate principal amount of the Notes and (ii) the 
sum of the present values of the Remaining Scheduled Payments thereon, as determined by the 
REPS Agent, discounted to the Initial REPS 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 case 
accrued and unpaid interest from the Initial REPS Remarketing Date on the principal amount 
being redeemed to the date of redemption. If the Company elects to redeem the Notes, it will pay 
the redemption price therefor in same-day funds by wire transfer to an account designated by the 
REPS Agent on the Initial REPS Remarketing Date. Alternatively, the Company may elect to 
have the Notes remarketed on the Initial REPS Remarketing Date by a remarketing agent in a 
new Interest Rate Mode (as such term is defined in the Second Supplemental Indenture); if the 
Company eIects to so remarket the Notes, it will pay to the REPS Agent on the Initial REPS 
Remarketing Date, in same-day funds by wire transfer to an account designated by the REPS 
Agent, the difference behveen the Optional Redemption Price and $150 million. 

(i) In accordance with the terms and provisions of the Notes, the tender and 
settlement procedures set forth in this Section 4, including provisions for payment by purchasers 
of Notes in the remarketing or for payment to selling Beneficial Owners of tendered Notes, will 
be subject to modification, notwithstanding any provision to the contrary set forth in the 
Indenture, to the extent required by DTC or, if the book-entry system is no longer available for 
the Notes at the time of the remarketing, to the extent required to facilitate the tendering and 
remarketing of Notes in certificated form. In addition, the REPS Agent may, notwithstanding 
anything to the contrary contained in the Indenture, modify the settlement procedures set forth in 
the Indenture and/or the Notes in order to facilitate the settlement process. If the Company fails 
to redeem the Notes from the REPS Agent following any such election, the REPS Agent will be 
deemed to have elected not to remarket the Notes, subject to any obligation of the Company to 
pay to the REPS Agent the amount as provided in Section 1 l(e) of this Agreement. 

(j) In accordance with the terms andaprovisions of the Notes, the Company 
hereby agrees that at all times, notwithstanding any provision to the contrary set forth in the 
Indenture, (i) it will use reasonable commercial efforts to maintain the Notes in book-entry form 
with DTC or any successor thereto and to appoint a successor depository to the extent necessary 
to maintain the Notes in book-entry form and (ii) it will waive any discretionary right it otherwise 
may have under the Indenture to cause the Notes to be issued in certificated form. 

Section 5. Fees and Expenses. Subject to Section 11 of this Agreement, for its 
services in performing its duties set forth herein, the REPS Agent will not receive any fees or 
reimbursement of expenses from the Company. 

Section 6 .  Resignation of the REPS Agent. The REPS Agent may submit its 
written resignation at any time, with such resignation and the attendant discharge from its duties 
and obligations hereunder to be effective 10 business days after delivery of such written 
resignation to the Company and the Trustee. The REPS Agent also may resign and be discharged 
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PAGE 13 
from its duties and obligations hereunder at any time, such resignation to be effective 
immediately, upon termination of this Agreement in accordance with Section 1 1 (b) hereof. 
will be the soIe obligation of the Company to appoint a successor REPS Agent. 

Section 7. Dealing in the Notes; Purchase of Notes by the Company. 

It 

(a) Morgan Stanley, when acting as the REPS Agent or in its individual or any 
other capacity, may, to the extent permitted by law, buy, sell, hold and deal in any of the Notes. 
Morgan Stanley, as Holder or Beneficial Owner of the Notes, may exercise any vote or join as a 
HoIder or Beneficial Owner, as the case may be, in any action which any Holder or Beneficial 
Owner of Notes may be entitled to exercise or take pursuant to the Indenture with like effect as if 
it did not act in any capacity hereunder. The REPS Agent, in its capacity either as principal or 
agent, may also engage in or have an icterest in any financial or other transaction with the 
Company as freely as if it did not act in any capacity hereunder. 

(b) The Company may purchase Notes in the remarketing, provided that the 
REPS Interest Rate established with respect to Notes in the remarketing is not different from the 
REPS Interest Rate that would have been established if the Company had not purchased such 
Notes. 

Section 8. Conditions to REPS Agent’s Obligations. The obligations of the REPS 
Agent under this Agreement have been undertaken in reliance on, and will be subject to: 

(a) the due performance in all material respects by the Company of its 
obligations and agreements as set forth in this Remarketing Agreement and the accuracy in all 
material respects of the representations and warranties of the Company in this Agreement and 
any certificate delivered pursuant hereto; 

(b) the submission of a bid by a Reference Corporate Dealer on the 
Determination Date to purchase the h l l  aggregate principal amount of the Notes at the Dollar 
Price. 

(c)  the further condition that none of the following events will have occurred 
after the Notification Date: 

(i) the rating of any securities of the Company has been down-graded 
or put under surveillance or review with negative implications, including being 
put on what is commonly termed a “watch list,” or withdrawn by a nationally 
recognized statistical rating agency; 

(ii) without the prior written consent of the REPS 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 REPS Agent materially changes the nature 
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of the Notes in a manner which reduces the value of the Notes or materially 
changes the remarketing procedures (it being understood that, notwithstanding the 
provisions of this clause (ii), the Company is not prohibited from mending the 
Indenture); 

(iii) trading in any securities of the Company has been suspended or 
materially limited by the Commission, or trading generaIIy on the American Stock 
Exchange or the New York Stock Exchange or in the Nasdaq National Market has 
been suspended or materially limited, or minimum or maximum prices for trading 
have been fixed, or maximum ranges for prices have been required, by any of said 
exchanges or by such system or by order of the Commission, the National 
Association of Securities Dealers, Inc. or any other governmental authority, or if a 
banking moratorium has been declared by either Federal or New York authorities; 

(iv) there has occurred any material adverse change in the financial 
markets in the United States, any outbreak of hostiIities or escalation thereof or 
other calamity or crisis or any change or development involving a prospective 
change in national or international political, financial or economic conditions, in 
each case the effect of which is such as to make it, in the judgment of the REPS 
Agent, impracticabIe to remarket the Notes or to enforce contracts for the sale of 
the Notes; 

(v) an Event of Default, or any event which, with the giving of notice 
or passage of time, or both, would constitute an Event of Default, with respect to 
the Notes has occurred and is continuing; 

(vi) a material adverse change in the consolidated financial condition, 
stockholders’ equity, results of operations, business or prospects of the Company 
and its subsidiaries considered as one enterprise the effect of which is such as to 
make it, in the judgment of the REPS Agent, impracticable to remarket the Notes 
or to enforce contracts for the sale of the Notes, has occurred since the 
Notification Date or since the respective dates as of which information is given in 
the 1934 Act Documents filed with the Commission prior to the Notification 
Date; 

(vii) if a prospectus is required under the 1933 Act to be delivered in 
connection with the remarketing of the Notes, the Company fails to furnish to the 
REPS Agent on the Initial RIEPS Remarketing Date the officers’ certificate, 
opinion and comfort letter referred to in Section 3(e) of this Agreement and such 
other documents and opinions as counsel for the REPS Agent may reasonably 
require for the purpose of enabling such counsel to pass upon the sale of Notes in 
the remarketing as herein contemplated and related proceedings, or in order to 
evidence the accuracy and completeness of any of the representations and 
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warranties, or the fulfillment of any of the conditions, herein contained; and the 
REPS Agent has received on the Initial RE?S Remarketing Date a certificate of 
the Chairman of the Board, the President, the Chief Executive Officer, the Chief 
Operating Officer, the Chief Financial Officer or a Vice President of the 
Company, and the Treasurer or an Assistant Treasurer of the Company, dated as 
of the Initial REPS Remarketing Date, to the effect that (i) the representations and 
warranties in this Agreement are true and correct in all material respects with the 
same force and effect as though expressly made at and as of the Initial REPS 
Remarketing Date, (ii) the Company has complied in all material respects with a11 
agreements and satisfied all conditions on its part to be performed or satisfied at 
or prior to the Initial REPS Remarketing Date and (iii) none of the events 
specified in the preceding clause (vi) has occurred; or 

(viii) the Notes are not maintained in book-entry form with DTC or any 
successor thereto; provided, that the REPS Agent, in its sole discretion and 
subject to receipt of an opinion of counsel for the Company reasonably 
satisfactory to the REPS Agent, may waive the foregoing condition if in the REPS 
Agent’s judgment the Indenture and the Notes-can be amended, and they are 
amended, so as to permit the remarketing of the Notes in certificated form and 
otherwise as contemplated herein. 

(d) In hrtherance of the foregoing, the effectiveness of the REPS Agent’s 
election on the Notification Date to remarket the Notes is subject to the condition that the REPS 
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 Treasurer of the Company, dated as of the 
Notification Date, to the effect that (i) the Company has, prior to the REPS Agent’s election on 
the Notification Date to remarket the Notes, provided the REPS Agent with notice of all events 
as required under Section 3(a) of this Agreement, (ii) the representations and warranties in this 
Agreement are true and correct in all material respects at and as of the Notification Date and (iii) 
the Company has complied with all agreements and satisfied all conditions on its part to be 
performed or satisfied at or prior to the Notification Date. Such certificate will be delivered by 
the Company to the REPS Agent as soon as practicable following notification by the REPS 
Agent to the Company on the Notification Date of its election to remarket the Notes and in any 
event prior to the Determination Date. 

In the event of the failure of any of the foregoing conditions, the REPS Agent may 
terminate its obligations under this Agreement or redetermine the REPS Interest Rate as provided 
in Section 11. 
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Section 9. Indemnification. 

(a) To the extent permitted by law, the Company agrees to indemnify 2nd hold 
harmless the REPS Agent and its officers, directors and employees and each person, if any, who 
controls the REPS Agent within the meaning of Section 20 of the 1934 Act as follows: 

(i) against any loss, liability, claim, damage and expense whatsoever, 
as incurred, arising out of (A) the failure to have an effective registration 
statement under the 1933 Act relating to the Notes, if required, or the failure to 
satisfy the prospectus delivery requirements of the 1933 Act due to the failure of 
the Company to provide the REPS Agent with an updated Prospectus for delivery 
or (B) any untrue statement or alleged untrue statement of a material fact 
contained in the Registration Statement, the Prospectus, or the Prospectus 
Supplement (including any incorporated documents), or (C) the omission or 
alleged omission therefrom of a material fact necessary to make the statements 
therein, in light of the circumstances in which they were made, not misleading; 

(ii) against any and all loss, liability, claim, damage and expense 
whatsoever, as incurred, to the extent of the aggregate amount paid in settlement 
of any litigation, or investigation or proceeding by any governmental agency or 
body, commenced or threatened, or of any claim whatsoever arising out of, or 
based upon, any of items (A) through (C) in clause (i) above; provided that 
(subject to clause (d) below) such settlement is effected with the written consent 
of the Company, which consent will not be unreasonably withheld; and 

(iii) against any and all expense whatsoever, as incurred (including the 
fees and disbursements of counsel chosen by the REPS Agent), reasonably 
incurred in investigating, preparing or defending against any litigation, or any 
investigation or proceeding by any govemmental 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 cIause (i) or (ii) above. 

The foregoing indemnification obligations will not apply to any losses, liabilities, claims, 
damages and expenses to the extent arising out of (i) any untrue statement or omission made in 
conformity with written information fumished to the Company by the REPS Agent expressly for 
use in the Remarketing Materials; (ii) any statement in, or omission from, a prospectus used in 
manner inconsistent with the penultimate sentence of Section 3(e); or (iii) any untrue statement 
in, or omission from, a prospectus when a subsequent version of the prospectus had been 
supplied to the REPS Agent prior to such subsequent version prior to the relevant sale or sales. 

(b) The REPS Agent agrees to indemnify and hold harmless the Company, its 
directors and each of its officers who signed the Registration Statement from and against any 
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loss, liability, claim, damage and expense, as incurred, but only with respect to untrue statements 
or omissions made in the Remarketing Materials in conformity with information furnished to the 
Company in writing by the REPS Agent expressly for use in such Remarketing Materials. The 
indemnity agreement in this clause (b) will extend upon the same terms and conditions to each 
person, if any, who controls the Company within the meaning of Section 20 of the 1934 Act. 

(c) Each indemnified party will give notice as promptly as reasonably 
practicable to each indemnifying party of any action commenced against it in respect of which 
indemnity may be sought hereunder, but failure to so notify an indemnifying party will not 
relieve such indemnifying party from any liability hereunder to the extent it is not materially 
prejudiced as a result thereof and in any event will not relieve it from any liability which it may 
have otherwise than on account of this indemnity agreement. In the case of parties indemnified 
pursuant to clause (a) above, counsel to the indemnified parties will be selected by the REPS 
Agent and, in the case of parties indemnified pursuant to clause (b) above, counsel to the 
indemnified parties will be selected by the Company. An indemnifying party may participate at 
its own expense in the defense of any such action; provided that counsel to the indemnifying 
party will not (except with the consent of the indemnified party) also be counsel to the 
indemnified party. In no event will the indemnifying partiesbe liable for fees and expenses of 
more than one counsel (in addition to any local counsel) separate from their own counsel for all 
indemnified parties in connection with any one action or separate but similar or related actions in 
the same jurisdiction arising out of the same general allegations or circumstances. No 
indemnifying party will, without the prior written consent of the indemnified parties, settle or 
compromise or consent to the entry of any judgment with respect to any litigation, or any 
investigation or proceeding by any governmental agency or body, commenced or threatened, or 
any claim whatsoever in respect of which indemnification or contribution could be sought under 
this Section 9 or Section 10 hereof (whether or not the indemnified parties are actual or potential 
parties thereto), unless such settlement, compromise or consent (i) includes an unconditional 
release of each indemnified party from all liability arising out of such litigation, investigation, 
proceeding or claim and (ii) does not include a statement as to or an admission or fault, 
culpability or a failure to act by or on behalf of any indemnified party. 

(d) The indemnity agreements contained in this Section 9 will remain 
operative and in full force and effect, regardless of any investigation made by or on behalf of the 
REPS Agent, and will survive the termination or cancellation of this Agreement and the 
remarketing of any Notes hereunder. 

Section 10. Contribution. If the indemnification provided for in Section 9 hereof is 
for any reason unavailable to or insufficient to hold harmless an indemnified party in respect of 
any losses, liabilities, claims, damages or expenses referred to therein, then each indemnifying 
party wilI contribute to the aggregate amount of such losses, liabilities, claims, damages and 
expenses incurred by such indemnified party, as incurred, (i) in such proportion as is appropriate 
to reflect the relative benefits received by the Company on the one hand and the REPS Agent on 
the other hand from the remarketing of the Notes pursuant to this Agreement or (ii) if the 
allocation provided by clause (i) is not permitted by applicable law, in such proportion as is 
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appropriate to reflect not only the relative benefits referred to in clause (i) above but also the 
relative fault of the Company on the one hand and of the REPS Agent on the other hand in 
connection with the acts, failures to act, statements or omissions that resulted in such losses, 
liabilities, claims, damages or expenses, as well as any other relevant equitable considerations. 

The relative benefits received by the Company on the one hand and the REPS Agent on 
the other hand in connection with the remarketing of the Notes pursuant to this Agreement will 
be deemed to be in the same respective proportions as (i) the aggregate principal amount of the 
Notes, and (iii) the aggregate positive difference, if any, between the price paid by the REPS 
Agent for the Notes tendered on the Initial REPS Remarketing Date and the price at which the 
Notes are sold by the REPS Agent in the remarketing. 

The relative fault of the Company on the one hand and the REPS Agent on the other hand 
will be determined by reference to, among other things, the responsibility hereunder of the 
applicable party for any act or failure to act relating to the losses, liabilities, claims, damages or 
expenses incurred or, in the case of any losses, liabilities, claims, damages or expenses arising 
out of any untrue or alleged untrue statement of a material fact contained in any of the 
Remarketing Materials or the omission or alleged omission to- state a material fact therefrom, 
whether any such untrue or alleged untrue statement of a material fact or omission or alleged 
omission to state a material fact relates to information supplied by the Company or by the REPS 
Agent and the parties’ relative intent, knowledge, access to information and opportunity to 
correct or prevent such statement or omission. 

The Company and the REPS Agent agree that it would not be just and equitable if 
contribution pursuant to this Section 10 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 losses, liabilities, claims, damages and expenses 
incurred by an indemnified party and referred to above in this Section 10 will be deemed to 
include any legal or other expenses reasonably incurred by such indemnified party in 
investigating, preparing or defending against any litigation, or any investigation or proceeding by 
any governmental agency or body, commenced or threatened, or any claim whatsoever based 
upon any such act or failure to act or untrue or alleged untrue statement or omission or alleged 
omission. 

Notwithstanding the provisions of this Section I O ,  the REPS Agent will not be required 
to contribute any amount in excess of the amount by which the total price at which the Notes 
remarketed by it and resold to the public were sold to the public exceeds the amount of any 
damages which the REPS Agent has otherwise been required to pay by reason of any act or 
failure to act for which it is responsible hereunder or any untrue or alleged untrue statement or 
omission or alleged omission. 

No person guilty of fraudulent misrepresentation (within the meaning of Section 1 1 ( f )  of 
the 1933 Act) wilI be entitled to contribution from any person who was not guilty of such 
fraudulent misrepresentation. 
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For purposes of this Section 10, each person, if any, who controls the REPS Agent within 
the meaning of Section 15 of the 1933 Act or Section 20 of the 1934 Act will have the same 
rights to contribution as the REFS Agent, and each director of the Company, each officer of the 
Company who signed the Registration Statement, and each person, if any, who controls the 
Company within the meaning of Section 15 of the T 933 Act or Section 20 of the 1934 Act will 
have the same rights to contribution as the Company. 

Section 11. Termination of REPS Remarketing Agreement or Redetermination of 
REPS Interest Rate. 

(a) This Agreement will terminate as to the REPS Agent on the effective date 
of the resignation of the REPS Agent pursuant to Section 6 hereof; or the repurchase of the Notes 
by the Company pursuant to Section 4(g) hereof; or the redemption or remarketing of the Notes 
by the Company pursuant to Section 4(h) hereof; or at 72:Ol a.m. on the day following the 
Notification Date if the REPS Agent has not notified the Company and the Trustee on the 
Notification Date of its election to  remarket the Notes; or as provided in Section 1 1 (b). 

(b) In addition, the REPS Agent may terminate all of its obligations under this 
Agreement immediately by notifying the Company and the Trustee of its election to do so, at any 
time on or before the Initial REPS Remarketing Date, in the event that: (i) any of the conditions 
referred to or set forth in Section 8(a) or Section 8(b) hereof have not been met or satisfied in 
full, or (ii) any of the events set forth in Section 8(c) will have occurred after the Notification 
Date. The REPS 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 Section 1 l(b) above, upon the occurrence of any of the 
events set forth therein, the REPS 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 Initial REPS Remarketing Date, may elect to purchase the Notes for remarketing 
and determine a new REPS Interest Rate in the manner provided in Section 4(d) of this 
Agreement, except that for purposes of determining the new REPS Interest Rate pursuant to this 
paragraph the Determination Date referred to therein shall be the date of such election and 
redetermination. The REPS Agent shall notify the Company, the Trustee and DTC by telephone, 
confirmed in writing (which may include facsimile or other electronic transmission), by 4:OO 
p.m., New York City time, on the date of such election, of the new REPS Interest Rate applicable 
to the Notes. Thereupon, such new REPS Interest Rate will supersede and replace any REPS 
Interest Rate previously determined by the REPS Agent and, absent manifest error, shall be 
binding and conclusive upon the Beneficial Owners and Holders of the Notes, the Company and 
the Trustee; provided that the REPS Agent, by redetermining the REPS Interest Rate upon the 
occurrence of any event set forth in Section 1 l(b) as set forth above, shall not thereby be deemed 
to have waived its right to determine a new REPS Interest Rate or terminate this Agreement upon 
the subsequent occurrence of any other event set forth in Section 1 l(b). 
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(d) If this Agreement is terrnjnated pursuant to this Section 1 1, such 
termination will be without liability of any party to any other party, except that, in the case of 
termination pursuant to Section I 1 (b) of this Agreement, the Company will reimburse the REPS 
Agent for all of its reasonable out-of-pocket expenses related to the remarketing, including the 
reasonable fees and disbursements of counsel for the REPS Agent if such termination is pursuant 
to Section 8(a), 8(b), 8(c)(i),(ii), (v), (vi) or (vii) (provided, however, with respect to Section 
8(c)(vii), notwithstanding any other provisions hereof, reference in any certificate, opinion or 
comfort letter to a matter or event addressed in another subsection of Section 8(c) shall not give 
rise to any rights under this Section 11 (d)), and except further as set forth in Section 1 1 (e) below. 
Sections I ,  9, 10, 1 1 (d) and 1 1 (e) will survive such termination and remain in full force and 
effect. 

(e) If the REPS Agent does not remarket the Notes because of (x) termination 
of this Agreement pursuant to Section 1 I (b); (y) the resignation of the REFS Agent due to the 
occurrence, prior to the Notification Date, of any event set forth in Section 8(c)(ii), (v) or (viii); 
or (z) any failure by the Company to redeem the Notes from the REPS Agent following any 
election by the Company to effect such redemption as specified in Section 4(h)(each of the events 
described in clauses (x), (y) and (2) being referred to herein as a Calculation Event), the 
Company will immediately following the Calculation Amount Determination Date (as defined 
below) pay the REPS Agent, in same-day funds by wire transfer to an account designated by the 
REPS Agent, the Calculation Amount. The Calculation Amount will be determined by the REPS 
Agent in good faith and on a commercially reasonable basis and will be equal to an amount, if 
any, that would be paid by the REPS Agent in consideration of an agreement between the REPS 
Agent and a Reference Corporate Dealer (other than the REPS Agent) to enter into a transaction 
that would have the effect of preserving for the REPS Agent the economic equivalent of any 
payment or delivery (whether the underlying obligation was absolute or contingent) by the REPS 
Agent and the Beneficial Owners that would, but for the occurrence of the Calculation Event, 
have been required on the Initial REPS Remarketing Date. In determining the CaIcuIation 
Amount, the REPS Agent will be entitled to assume that the Notes are obligations issued by the 
United States Department of the Treasury backed by the full faith and credit of the United States 
of America. If the Calculation Event arises from a situation described in Clause (z) above, the 
Company’s obligation to pay the Calculation Amount shall be in lieu of the Company’s 
obligation to pay the Optional Redemption Price pursuant to Section 4(h). The REPS Agent will 
detennine the applicable Calculation Amount as soon as practicable after the occurrence of any 
of the CalcuIation Events (the date of such calculation, the “Calculation Amount Determination 
Date”). The REPS Agent will promptly notify the Company of the Calculation Amount 
Determination Date and the Calculation Amount by telephone, confirmed in writing (which may 
include facsimile or other electronic transmission). The Calculation Amount, absent manifest 
error, shall be binding and conclusive upon the parties hereto. 

(f) This Agreement will be subject to termination by the Company only upon 
a material breach by the REPS Agent of its obligations hereunder or due to a material inaccuracy 
in a representation or warranty made by the REPS Agent hereunder. 

MHODhU Aclive,8330862,10 -19- 



Section 12. REPS Agent’s Performance; Duty of Care. The duties and obligations 
of the REPS Agent will be determined solely by the express provisions of this Agreement and the 
Indenture. No implied covenants or obligations of or against the REPS Agent will be read into 
this Agreement or the Indenture. In the absence of gross negligence or willfill misconduct on the 
part of the REPS Agent, the REPS Agent may conclusively rely upon any document fhmished to 
it, that purports to conform to the requirements of this Agreement and the Indenture, as to the 
truth of the statements expressed in any of such documents. The REPS Agent will be protected 
in acting upon any document or communication reasonabIy believed by it to have been signed, 
presented or made by the proper party or parties. The REPS Agent will incur no liability to the 
Company or to any Beneficial Owner or Holder of Notes in its individual capacity or as REPS 
Agent for any action or failure to act in connection with the remarketing or otherwise, except as a 
result of gross negligence or willful misconduct on its part. 

Section 13. GOVERNING LAW. This Agreement will be governed by and 
construed in accordance with the laws of The State of New York applicable to contracts 
made and to be performed in such state without regard to conflicts of laws principIes. 

Section 14. Term of Agreement. Unless othenvise terminated in accordance with the 
provisions hereof, this Agreement will remain in full force and effect from the date hereof until 
the earlier of the first day thereafter on which no Notes are outstanding or the completion of the 
remarketing of the Notes. Regardless of any termination of this Agreement pursuant to any of 
the provisions hereof, the obligations of the Company pursuant to Sections 9, 10 and 1 1 hereof 
will remain operative and in full force and effect until fully satisfied. 

Section 15. Successors and Assigns. The rights and obligations of the Company 
hereunder may not be assigned or delegated to any other person without the prior written consent 
of the REPS Agent. The rights and obligations of the REPS Agent hereunder may not be 
assigned or delegated to any other person without the prior written consent of the Company. 
This Agreement will inure to the benefit of and be binding upon the Company and the REPS 
Agent and their respective successors and assigns, and will not confer any benefit upon any other 
person, partnership, association or corporation other than persons, if any, controlling the REPS 
Agent within the meaning of Section I5 of the 1933 Act or Section 20 of the 1934 Act, or any 
indemnified party to the extent provided in Section 9 hereof, or any person entitIed to 
contribution to the extent provided in Section IO hereof. The terms L‘successors” and “assigns” 
will not include any purchaser of any Notes merely because of such purchase. 

Section 16. Headings. Section headings have been inserted in this Agreement as a 
matter of convenience of reference only, and it is agreed that such section headings are not a part 
of this Agreement and will not be used in the interpretation of any provisions of this Agreement. 

Section 17. Severability. If any provision of this Agreement is held or deemed to be 
or is, in fact, invalid, inoperative or unenforceable as applied in any particular case in any or all 
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jurisdictions because it conflicts with any provision of any constitution, statute, rule or public 
policy or for any other reason, such circumstances will not have the effect of rendering the 
provision in question invalid, inoperative or unenforceable in any other case, circumstance or 
jurisdiction, or of rendering any other provision or provisions of this Agreement invalid, 
inoperative or unenforceable to any extent whatsoever. 

Section 18. Notices. Unless otherwise specified, any notices, requests, consents or 
other communications given or made hereunder or pursuant hereto will be made in writing 
(which may include facsimile or other electronic transmission) and will be deemed to have been 
validly given or made when (i) delivered or mailed, registered or certified mail, retum receipt 
requested and postage prepaid, addressed as follows or (ii) sent by facsimile transmission to the 
applicable number indicated below: 

(a) to the Company: 

Tampa Electric Company 
702 North Franklin Street 
Tampa, Florida 33 602 
Facsimile: (8 13) 228-4262 
Attention: General Counsel 

(b) to Morgan Stanley: 

Morgan Stanley & Co. Incorporated 
1585 Broadway 
New York, NY 10036 
Facsimile: (2 12) 761 -0780 
Attention: DPG 

or to such other address as the Company or the REPS Agent will speciQ in writing. 

Section 19. Amendments. This Agreement may be amended by any instrument in 
writing signed by each of the parties hereto so long as this Agreement as amended is not 
inconsistent with the Indenture in effect as of the date of any such amendment. 

Section 20. Counterparts. This Agreement may be executed in several counterparts, 
each of which will be regarded as an original and ali of which will constitute one and the same 
document. 
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IN IVITNESS U'HEREOF, each of the Company and the REPS Agent has caused this REPS 
Remarketing Agreement to be executed in its name and on its behalf by one of its duly authorized 
officers as of the date first above written. 

TAh:IIPA ELECTRIC COh.1PANI' 

By. 
"le. 
Title: Chief Executive O f f i c e r  

Robert D. Fagan ,, / 

MORGAN STANLEY R: CO. 1INCORPORATED 

BY 
Name: James P. Crimmins 
TitIe: Vice President 



IN WITNESS WHEREOF, each of the Company and the REPS Agent has caused this REPS 
Remarketing Agreement to be executed in its name and on its behalf by one of its duly authorized 
officers as of the date fust above written. 

TAMPA ELECTRIC COiMPANY 

By: 
Name: Robert D. Fagan 
Title: Chief Executive Officer 

MOR( 3A.N S W E Y A  CO. INCORPORATED 
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TAMPA ELECTMC COMPANY 

$200,000,000 

Medium-Term Note Program 

Due fiom 9 Months to 40 Years from Date of Issue 

AGENCY AGREEMENT 

July 28, 1998 

Citicorp Securities, Inc. 
3 99 Park Avenue 
5th Floor, Zone 6 
New York, New York 10043 

Morgan Stanley & Co. Incorporated 
I585 Broadway 
New York, New York 10036 

Ladies and Gentleman: 

Tampa Electric Company, a Florida corporation (the “Company”), confirms its agreement 
with each of you with respect to the issue and sale from time to time by the Company of up to 
$200,000,000 (or the equivalent thereof in one or more foreign currencies or composite 
currencies) aggregate initial public offering price of its medium-term notes due from 9 months to 
40 years from date of issue (the ‘‘Nufes”). The Notes will be issued under an Indenture dated as 
of July 1, 1998 (the “Base hdenrure”) between the Company and The Bank of New York, as 
Trustee (the “Trustee”), and will have the maturities, interest rates, redemption provisions, if any, 
and other terms as set forth in indentures supplemental to the Base Indenture (each, a 
“Supplemental Indenture,” the Base Indenture as amended by such Supplemental Indentures 
referred to herein as the “Indenture“). 

The Company hereby appoints Citicorp Securities, Inc. and Morgan Stanley & CO. 
Incorporated (individually an “Agent” and collectively the “Agents”) as its agents, subject to 
Section 8, Section 1 I and the Company’s right to sell Notes directly to investors without the use 
of agents for the purpose of soliciting and receiving offers to purchase Notes from the Company 
by others and, on the basis of the representations and warranties herein contained, but subject to 
the terms and conditions herein set forth, each Agent agrees to use reasonable efforts to solicit 
and receive offers to purchase Notes upon terms acceptable to the Company at such times and in 
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such amounts as the Company shall from time to time specify. In addition, any Agent may also 
purchase Notes as principal pursuant to the terms of a purchase agreement relating to such sale (a 
“Purchuse Agreement’) in accordance with the provisions of Section 2@) hereof. 

The Company has filed with the Securities and Exchange Commission (the 
“Commission”) a registration statement, including a prospectus, relating to the Notes. Such 
registration statement, including the exhibits thereto and any amendments thereto, is hereinafter 
referred to as the “Registration Statement.” The Company proposes to file with the Commission 
from time to time, pursuant to Rule 424 under the Securities Act of 1933, & amended (the 
“Securities Act”), supplements to the prospectus included in the Registration Statement that will 
describe certain terms of the Notes. The prospectus in the form in which it appears in the 
Registration Statement is hereinafter referred to as the “Base Prospectus.” The term 
“Prospectus” means the Base Prospectus together with the prospectus supplement or 
supplements (each a “Prospectus Supplement”) specifically relating to Notes, as filed with, or 

‘ transmitted for filing to, the Commission pursuant to Rule 424. As used herein, the terms “Base 
.Prospectus” and “Prospectus” shall include in each case the documents, if any, incorporated by 
reference therein. The terms c‘suppZement,” “amendment” and “amend” as used herein shall 
include all documents deemed to be incorporated by reference in the Prospectus that are filed 
subsequent to the date of the Base Prospectus by the Company with the Commission pursuant to 
the Securities Exchange Act of 1934, as amended (the “Exchange Act”). 

1. Representations and Warranties. The Company represents and warrants to and I 

agrees with each Agent as of the Commencement Date (as defined below), as of each date on 
which an Agent solicits offers to purchase Notes from the Company, as of each date on which the 
Company accepts an offer to purchase Notes (including any purchase by an Agent pursuant to a 
Purchase Agreement), as of each date the Company issues and delivers Notes, and as of each 
date the Registration Statement or the Base Prospectus is amended or supplemented, as follows 
(it being understood that such representations, warranties and agreements shall be deemed to 
relate to the Registration Statement, the Base Prospectus and the Prospectus, each as amended or 
supplemented to each such date): 

(a) The Registration Statement has become effective; no stop order 
suspending the effectiveness of the Registration Statement is in effect, and no 
proceedings for such purpose are pending before or threatened by the Commission. 

(b) (i) Each document filed or to be filed pursuant to the Exchange Act and 
incorporated by reference in the Prospectus, on the date it was or is filed with the 
Commission, (A) complied or will comply in all material respects with the Exchange Act 
and the applicable rules and regulations of the Commission thereunder and @) did not 
contain and will not contain any untrue statement of a material fact or omit to state a 
material fact required to be stated therein or necessary to make the statements therein not 
misleading, (ii) each part of the Registration Statement, when such part became effective, 
did not contain and each such part, as amended or supplemented, if applicable, when SO 
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amended or supplemented, will not contain any untrue statement of a material fact or 
omit to state a material fact required to be stated therein or necessary to make the 
statements therein not misleading, (iii) the Registration Statement, on the date it was 
declared effective, and the Prospectus, as of the date of the Base Prospectus, complied 
and, as amended or supplemented, if applicable, on the date of such Amendment or 
Supplement, will comply in all material respects with the Securities Act and the 
appIicabIe rules and regulations of the Commission thereunder, and (iv) the Prospectus 
does not contain and, as amended or supplemented, if applicable, on the date of such 
Amendment or Supplement, will not contain any untrue statement of a material fact or 
omit to state a material fact necessary to make the statements therein, in the light of the 
circumstances under which they were made, not misleading; provided, however, that (1) 
the representations and warranties set forth in this paragraph do not apply (x) to 
statements or omissions in the Registration Statement or the Prospectus based upon 
information relating to an Agent furnished to the Company in writing by such Agent 
expressly for use therein or (y) to that part of the Registration Statement that constitutes- 
the Statement of Eligibility (Form T-1) under the Trust Indenture Act of 1939, as 
amended (the “Trust Indenture Act”), of the Trustee and (2) the representations and 
warranties set forth in clauses 1 (b)(ii) and 1 (b)(iv) above, when made as of the 
Commencement Date or as of any date on which an Agent solicits offers to purchase 
Notes from the Company or on which the Company accepts an offer to purchase Notes, 
shall be deemed not to cover information concerning an offering of particular Notes to the 
extent such information will be set forth in a supplement to the Base Prospectus; 

. 

. \  

(c) The Company has been duly incorporated, is validly existing as a 
corporation in good standing under the laws of the State of Florida, and has the power 
and authority (corporate and othenvise) to own its property and to conduct its business as 
described in the Prospectus; 

(d) The Company has full power and lawful authority to authorize, execute 
and deliver this Agreement and any applicable Written Purchase Agreement (as 
hereinafter defined) on the terms and conditions set forth herein and therein and the 
Agreement and any applicable Written Purchase Agreement have been duly authorized, 
executed and delivered by the Company; 

(e) The Indenture has been duly qualified under the Trust Indenture Act and 
has been duly authorized, executed and delivered by the Company and is a valid and 
binding agreement of the Company, enforceable in accordance with its terms; 

( f )  The Notes have been duIy authorized and, when executed and 
authenticated in accordance with the provisions of the Indenture and delivered to and paid 
for by the purchasers thereof, will be entitled to the benefits of the Indenture and will be 
valid and binding obligations of the Company; 
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(g) The execution and delivery by the Company of, and the performance by 

the Company of its obligations under, this Agreement, the Notes, the Indenture and any 
applicable Written Purchase Agreement will not result in a breach of or constitute a 
default under nor will it violate the provisions of any indenture, mortgage, deed of trust, 
agreement, or other instrument to which the Company is a party or by which it or any of 
its property is bound nor will it violate the provisions of the Restated Articles of 
Incorporation or by-laws of the Company or any statute, or any order, rule or regulation, 
to the extent applicable to the Company, of any court or other governmental or regulatory 
body and no consent, approval, authorization or order of, or qualification With, any 
governmental or regulatory body, including the Florida Public Service Commission, is 
required for the performance by the Company of its obligations under this Agreement, t he  
Notes, the Indenture and any applicable Purchase Agreement, except, as have been 
obtained and except such as may be required by the securities or Blue Sky laws of the 
various states in connection with the offer and sale of the Notes; 

(h) There has not occurred any material adverse change in the condition, 
financial or otherwise, or in the earnings, business or operations of the Company and its 
subsidiaries, taken as a whole, from that set forth in the Prospectus; 

(i) The financial statements of the Company, together with related notes, 
incorporated in the Registration Statement and the Prospectus present fairly, in 
accordance with generally accepted accounting principles consistently applied (except as 
stated therein and except the notes to the interim financial statements), the financial 
position and the results of operations of the Company and its predecessors at the dates 
and for the respective periods to which they apply; 

(i) 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 “investment company” as such term is defined in the Investment Company Act of 
1940, as amended; 

(k) PricewaterhouseCoopers LLP, successor to Coopers & Lybrand LLP who 
have certified financial statements of the Company, are independent public accountants as 
required by the Securities Act and the rules and regulations of the Commission 
thereunder; and 

(1) The Company has complied with a11 provisions of Section 517.075, 
Florida Statutes relating to doing business with the Government of Cuba or with any 
person or affiliate located in Cuba. 

2. Solicitahns as Agent; Purchases us Principal. 
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I 

(a) Solicitations as Agent. In connection With an Agent’s actions as agent 
hereunder, such Agent agrees to use reasonable efforts to solicit offers to purchase Notes 
upon the terms and conditions set forth in the Prospectus as then amended or 
supplemented. 

The Company reserves the right, in its sole discretion, to instruct the Agents to 
suspend at any time, for any period of time or permanently, the solicitation of offers to 
purchase Notes. Upon receipt of notice from the Company, the Agents will forthwith 
suspend solicitations of offers to purchase Notes from the Company until such time as the 
Company has advised the Agents that such solicitation may be resumed. While such 
solicitation is suspended, the Company shall not be required to deliver m y  certificates, 
opinions or letters in accordance with Sections 5(a), 5(b)  and 5(c); provided, however, 
that if the Registration Statement or Prospectus is amended or supplemented during the 
period of suspension (other than by an amendment or supplement providing solely for a 
change in the interest rates, redemption provisions, amortization schedules or maturities- 
offered on the Notes or for a change the Agents deem to be immaterial), no Agent shall 
be required to resume soliciting offers to purchase Notes until the Company has delivered 
such certificates, opinions and letters as such Agent may reasonably request. 

4 

B t  

The Company agrees to pay to each Agent, as consideration for the sale of each 
Note resulting from a solicitation made or an offer to purchase received by such Agent, a 
commission in the form of a discount from the purchase price of such Note equal to the 
percentage set forth below of the purchase price of such Note: 

’ 

Term 
From 9 months to less than 1 year 
From 1 year to less than 18 months 
From 18 months to less than 2 years 
From 2 years to less than 3 years 
From 3 years to less than 4 years 
From 4 years to less than 5 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 years to less than 15 years 
From 15 years to less than 20 years 
From 20 years to less than 30 years 
30 years and beyond 

Commission 
Rate 
.125% 
.15O% 
.200% 
.250% 
.350% 
.450% 
.500% 
.550% 
.600% 
.625% 
.700% 
.750% 

Subject to 
negotiation 
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Each Agent shall communicate to the Company, orally or in writing, each offer to 
purchase Notes received by such Agent as agent that in its judgment should be considered 
by the Company. The Company shall have the sole right to accept offers to purchase 
Notes and may reject any offer in whole or in part. Each Agent shall have the right to 
reject any offer to purchase Notes that it considers to be unacceptable, and any such 
rejection shall not be deemed a breach of its agreements contained herein. The 
procedural details relating to the issue and delivery of Notes sold by the Agents as agents 
and the payment therefor shall be as set forth in the Supplemental Indenture relating to 
such Notes. Additional procedural details relating to such Notes may be set forth in one 
or more letter agreements between the Company and the Trustee. 

@) Purchases as Principal. Each sale of Notes to an Agent as principal shall 
be made in accordance with the terms of this Agreement. In connection with each such 
sale, the Company will enter into a Purchase Agreement that will provide for the sale of 
such Notes to and the purchase thereof by such Agent. Each Purchase Agreement will *- 

take the form of a written agreement between such Agent and the Company, which may 
be substantially in the form of Exhibit A hereto (a “Written Purchase Agreement”). 

. 5  

An Agent’s commitment to purchase Notes pursuant to a Purchase Agreement 
shall be deemed to have been made on the basis of the representations and warranties of 
the Company herein contained and shall be subject to the terms and conditions herein set 
forth. Each Purchase Agreement shall specify the principal amount of Notes to be 
purchased by such Agent pursuant thereto, the maturity date of such Notes, the price to be 
paid to the Company for such Notes, the interest rate and interest rate formula, if any, 
applicable to such Notes and other terms of such Notes. Each such Purchase Agreement 
may also specify any requirements for officers’ certificates, opinions of counsel and 
letters from the independent public accountants of the Company pursuant to Section 4 
hereof. A Purchase Agreement may also specify certain provisions relating to the 
reoffering of such Notes by such Agent. 

Each Purchase Agreement shall specify the time and place of delivery of and 
payment for such Notes. Unless otherwise specified in a Purchase Agreement, the 
procedural detaiIs relating to the issue and delivery of Notes purchased by an Agent as 
principal and the payment therefor shall be as set forth in the Supplemental Indenture 
relating to such Notes. Additional procedural details relating to such Notes may be set 
forth in one or more letter agreements between the Company and the Trustee. Each date 
of delivery of and payment for Notes to be purchased by an Agent pursuant to a Purchase 
Agreement is referred to herein as a “Settlement Date.” 

Unless otherwise specified in a Purchase Agreement, if you are purchasing Notes 
as principal you may resell such Notes tu other dealers. Any such sales may be at a 
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discount, which shall not exceed the amount set forth in the Prospectus Supplement 
relating to such Notes. 

(c) Delivery. The documents required to be delivered by Section 4 of this 
Agreement as a condition precedent to each Agent’s obligation to begin soliciting offers 
to purchase Notes as an agent of the Company shall be delivered at the office of Ropes & 
Gray, counsel for the Agents, not later than 1O:OO a.m., New York City time, on the date 
hereof, or at such other time andor  place as the Agents and the Company may agree upon 
in writing, but in no event later than the day prior to the earlier of (i) the date on which 
the Agents begin soliciting offers to purchase Notes or (ii) the first date on which the 
Company accepts any offer by an Agent to purchase Notes pursuant to a Purchase 
Agreement. The date of delivery of such documents is referred to herein as the 
“Corn m en c e m en t Date.’ ’ 

‘ 

(d) ObZigations Several. The Company acknowledges that the obligations of 
. 5  the Agents under this Agreement are several arid not joint. 

3. Agreements. The Company agrees with each Agent that: 

(a) Prior to the termination of the offering of the Notes pursuant to this 
Agreement or any Purchase Agreement, the Company will not file any Prospectus 
Supplement relating to Notes or any amendment to the Registration Statement unless the 
Company has previously hmished to the Agents copies thereof for their review and will 
not fiIe any such proposed supplement or amendment to which the Agents reasonably 
object; provided, however, that (i) the foregoing requirement shall not apply to any of the 
Company’s periodic filings with the Commission pursuant to Section 13(a), 13(c), 14 or 
15(d) of the Exchange Act, copies of which filings the Company will cause to be 
delivered to the Agents promptly after being transmitted for filing with the Commission 
and (ii) any Prospectus Supplement that merely sets forth the terms or a description of 
particular Notes shall only be reviewed and approved by the Agent or Agents offering 
such Notes. Subject to the foregoing sentence, the Company will promptIy cause each 
Prospectus Supplement to be filed with or transmitted for filing to the Commission in 
accordance with Rule 424(b) under the Securities Act. The Company will promptly 
advise the Agents (i) of the filing of any amendment or supplement to the Base 
Prospectus (except that notice of the filing of an amendment or supplement to the Base 
Prospectus that merely sets forth the t e m s  or a description of particular Notes shall only 
be given to the Agent or Agents offering such Notes), (ii) of the filing and effectiveness 
of any amendment to the Registration Statement, (iii) of any request by the Commission 
for any amendment to the Registration Statement or any amendment or supplement to the 
Base Prospectus or for any additional information, (iv) of the issuance by the 
Commission of any stop order suspending the effectiveness of the Registration Statement 
or the institution or threatening of any proceeding for that purpose, and (v) of the receipt 
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by the Company of any notification with respect to the suspension of the qualification of 
the Notes for sale in any jurisdiction or the initiation or threatening of any proceeding for 
such purpose. The Company will use reasonable efforts to prevent the issuance of any 
such stop order or notice of suspension of qualification and, if issued, to obtain as soon as 
practicable the withdrawal thereof. If the Base Prospectus is amended or supplemented 
as st result of the filing under the Exchange Act of any document incorporated by 
reference in the Prospectus, no Agent shall be obligated to solicit offers to purchase Notes 
SO long as it is not reasonably satisfied with such document. 

@) If, at any time when a prospectus relating to Notes is required to be 
delivered under the Securities Act, any event occurs or condition exists as a result of 
which the Prospectus, as then amended or supplemented, would include an untrue 
statement of a material fact, or omit to state any material fact necessary to make the 
statements therein, in the light of the circumstances when the Prospectus, as then 
amended or supplemented, is delivered to a purchaser, not misleading, or if, in the 
opinion of the Company, it is necessary at any time to amend or supplement the 
Prospectus, as then mended or supplemented, to comply with applicable law, the 
Company will immediately notify the Agents by telephone (with confirmation in writing) 
to suspend solicitation of offers to purchase Notes and, if so notified by the Company, the 
Agents shall forthwith suspend such solicitation and cease using the Prospectus, as then 
amended or supplemented. If the Company shall decide to amend or supplement the 
Registration Statement or Prospectus, as then amended or supplemented, it shall so advise 
the Agents promptly by telephone (with confirmation in writing) and, at its expense, shall 
prepare and cause to be filed with the Commission, 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, reasonably 
satisfactory to the Agents, that will correct such statement or omission or effect such 
compliance, and will supply such mended or supplemented Prospectus to the Agents in 
such quantities as they may reasonably request. If any documents, certificates, opinions 
and letters hmished to the Agents pursuant to Sections 3( f ) ,  5(a), 5(b)  and 5(c) in 
connection with the preparation and filing of such amendment or supplement are 
reasonably satisfactory to the Agents, upon the filing with the Commission of such 
amendment or supplement to the Prospectus or upon the effectiveness of an amendment 
to the Registration Statement, the Agents will resume the solicitation of offers to 
purchase Notes hereunder. Notwithstanding any other provision of this paragraph, until 
the distribution of any Notes an Agent may own as principal has been completed up to a 
maximum of fifteen days from the date of the Purchase Agreement, if any event described 
above in this paragraph occurs, the Company will, at its own expense, forthwith prepare 
and cause to be filed promptly with the Commission an amendment or supplement to the 
Registration Statement or Prospectus, as then amended or supplemented, reasonably 
satisfactory to such Agent, will supply such amended or supplemented Prospectus to such 
Agent in such quantities as it may reasonably request, and shall furnish to such Agent 

. 
' ' 
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pursuant to Sections 3( f ) ,  5(a), 5(b), and 5(c) such documents, certificates, opinions, and 
letters as it may request in connection with the preparation and filing of such amendment 
or supplement. 

(c) The Company will make generally available to its security holders an 
earning statement that satisfies the provisions of Section 3 l(a) of the Securities Act and 
the rules and regulations of the Commission thereunder covering a twelve month period 
beginning not later than the first day of the Company’s fiscal quarter next following the 
“effective date” (as defined in Rule 158 under the Securities Act) of the Registration 
Statement with respect to each sale of Notes. If such fiscal quarter is the-first fiscal 
quarter of the Company’s fiscal year, such earning statement shall be made available not 
later than 90 days after the close of the period covered thereby and in all other cases shall 
be made available not later than 45 days after the close of the period covered thereby. 

(d) The Company will furnish to each Agent, without charge, a conformed 
copy of the Registration Statement, including exhibits and all amendments thereto, and as 
many copies of the Prospectus, any documents incorporated by reference therein and any 
supplements and amendments thereto as such Agent may reasonably request. 

(e) The Company will cooperate in the qualification of the Notes for offer and 
sale under the securities or Blue Sky laws of such jurisdictions in the United States as the 
Agents shall reasonably request and help to maintain such qualifications for as long as the 
Agents shall reasonably request. 

(f) The Company shall furnish to the Agents such relevant documents and 
certificates of officers of the Company relating to the business, operations and affairs of 
the Company, the Registration Statement, the Base Prospectus, any amendments or 
supplements thereto, the Indenture, any Supplemental Indenture, the Notes, this 
Agreement, any Purchase Agreement and the performance by the Company of its 
obligations hereunder or thereunder as the Agents may from time to time reasonably 
request. 

(9) The Company shall notify the Agents promptIy in writing of any 
downgrading, or of its receipt of any notice of any intended or potential downgrading or 
of any review for possible change that does not indicate the direction of the possible 
change, in the rating accorded any of the Company’s securities by any “nationally 
recognized statistical rating organization,” as such term is defined for purposes of Rule 
436(g)(2) under the Securities Act. 

(In) The Company will, whether or not any sale of Notes is consummated, pay 
all expenses incident to the performance of its obligations under this Agreement and army 
Purchase Agreement, including (i) the preparation and filing of the Registration 

- -9- 3307688.06 



Statement and the Prospectus and all amendments and supplements thereto, (ii) the 
preparation, issuance and delivery of the Notes, (iii) the fees and disbursements of the 
Company’s counsel and accountants and of the Trustee and its counsel, (iv) the 
qualification of the Notes under securities or Blue Sky laws in accordance with the 
provisions of Section 3(e), including filing fees and the fees and disbursements of counsel. 
for the Agents in connection therewith and in connection with the preparation of any Blue 
Sky Memoranda in an amount not exceeding $5,000 with respect to any such 
memorandum, (v) the printing and delivery to the Agents in quantities as hereinabove 
stated of copies of the Registration Statement and all amendments thereto and of the 
Prospectus and any amendments or supplements thereto, (vi) any fees charged by rating 
agencies for a requested rating of the Notes (the Company agrees the Agent shall not be 
obligated to pay bills for unrequested ratings) (vii) any expenses incurred by the 
Company in connection with a “road show” presentation to potential investors and (ix) 
the fees and disbursements of counsel for the Agents incurred in connection with the 
offering and sale of the Notes, including any opinions to be rendered by such counsel 
hereunder, 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 my Purchase Agreement and 
continuing to and including the Settlement Date with respect to such Purchase Agreement 
(which period shall not exceed 15 days), the Company will not, without such Agent’s 
prior written consent, offer, sell, contract to sell or otherwise dispose of any debt 
securities of the Company or warrants to purchase debt securities of the Company 
substantially similar to such Notes (other than (A) the Notes that are to be sold pursuant 
to such Purchase Agreement, (B) Notes previously agreed to be sold by the Company, (e) 
commercial paper issued in the ordinary course of business and (D) in connection with 
Acquisitions), except as may otherwise be provided in such Purchase Agreement. 

4. Conditions of the ObZigations of the Agents. Each Agent’s obligation to solicit 
offers to purchase Notes as agent of the Company, each Agent’s obligation to purchase Notes 
pursuant to any Purchase Agreement, and the obligation of a purchaser to purchase Notes sold 
through an Agent as agent will be subject to the accuracy in all material respects of the 
representations and warranties on the part of the Company herein, to the accuracy in all material 
respects of the statements of the Company’s officers made in each certificate furnished pursuant 
to the provisions hereof, and to the performance and observance by the Company in all material 
respects of all covenants and agreements herein contained on its part to be performed and 
observed (in the case of an Agent’s obligation to solicit offers to purchase Notes, at the time Qf 
such solicitation, and, in the case of an Agent’s or other purchaser’s obligation to purchase 
Notes, at the time the Company accepts the offer to purchase such Notes and at the time of 
issuance and delivery) and (in each case) to the following additional conditions precedent when 
and as specified: 
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. 
. 5  

(a) Prior to such solicitation or purchase, as the case may be: 

(i) there shall not have occurred any change in the condition, financial 
or otherwise, or in the earnings, business or operations of the Company and its 
subsidiaries, taken as a whole, from that set forth in the Prospectus, as amended or 
supplemented at the time of such solicitation or at the time such offer to purchase 
was made, that, in the reasonable judgment-of the relevant Agent, is material and 
adverse and that makes it, in the reasonable judgment of such Agent, 
impracticable to market the Notes on the terms and in the manner contemplated 
by the Prospectus, as so amended or supplemented; 

(ii) there shall not have occurred any (A) suspension or material 
limitation of trading generally on or by, as the case may be, any of the New Yo& 
Stock Exchange, the American Stock Exchange, the National Association of 
Securities Dealers, Inc., the Chicago Board Options Exchange, the Chicago 
Mercantile Exchange or the Chicago Board of Trade, (B) suspension of trading of 
any securities of the Company on any exchange or in any over-the-counter 
market, (C) declaration of a general moratorium on commercial banking activities 
in New York by either Federal or New York State authorities or (D) any outbreak 
or escalation of hostilities or any change in financial markets or any calamity or 
crisis that, in the reasonable judgment of the relevant Agent, is material and 
adverse and, in the case of any of the events described in clauses 4(a)(ii)(A) 
through 4(a)(ii>(D), such event, singly or together with any other such event, 
makes it, in the reasonable judgment of such Agent, impracticable to market the 
Notes on the terms and in the manner contemplated by the Prospectus, as 
mended or supplemented at the time of such solicitation or at the time such offer 
to purchase was made; and 

(iii} there shall not have occurred any downgrading, nor shall any 
notice have been given of any intended or potential downgrading or of any review 
for a possible change that does not indicate the direction of the possible change, in 
the rating accorded any of the Company’s securities by any “nationally 
recognized statistical rating organization,” as such term is defined for purposes of 
Rule 436(g)(2) under the Securities Act; 

except (A) in each case described in Section 4(a)(i), 4(a)(ii) or 4(a)(iii) above, as 
disclosed to the relevant Agent in writing by the Company prior to such solicitation or, in 
the case of a purchase of Notes, as disclosed to the relevant Agent before the offer to 
purchase such Notes was made, or (33) in each case described in Section 4(a)(ii) above, 
the relevant event shall have occurred and been known to the relevant Agent before such 
solicitation or, in the case of a purchase of Notes, before the offer to purchase such Notes 
was made. 
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PA ELECTRIC COMPANY 

(b) On the Commencement Date and, if called for by any Purchase 
Agreement, on the corresponding Settlement Date, the relevant Agents shall have 
received: 

(i) The opinion, dated as of such date, of Palmer & Dodge LLP, 
outside counsel for the Company, to the effect that: 

(A) the Company has been duly incorporated, is validly 
existing as a corporation in good standing under the laws of the State of 
Florida has the corporate power and authority to own its property and to 
conduct its business as described in the Prospectus, as then amended or 
supplemented; 

@) each of this Agreement and any applicable Written 
Purchase Agreement has been duly authorized, executed and delivered by 
the Company; 

(C) the Indenture has been duly qualified under the Trust 
Indenture Act and has been duly authorized, executed and delivered by the 
Company and is a valid and binding agreement of the Company, 
enforceable in accordance with its terms, subject to bankruptcy, 
insolvency fraudulent transfer, reorganization, moratorium and similar 
laws of general applicability relating to or affecting creditors’ rights and to 
general equity principles; 

(D) the Notes have been duly authorized and, if executed and 
authenticated in accordance with the provisions of the Indenture and 
delivered to and paid for by the purchasers thereof on the date of such 
opinion, would be entitled to the benefits of the Indenture and would be 
valid and binding obligations of the Company, enforceable in accordance 
with their respective terms, subject to bankruptcy, insolvency fraudulent 
transfer, reorganization, moratorium and similar laws of general 
applicability relating to or affecting creditors’ rights and to general equity 
principles ; 

(E) the execution and delivery by the Company of, and the 
performance by the Company of its obligations under, this Agreement, the 
Notes, the Indenture and any applicable Written Purchase Agreement will 
not contravene any provision of applicable law or the restated Articles of 
incorporation or by-laws of the Company or constitute a default under any 
agreement or other instrument binding upon the Company or any of its 
subsidiaries that is listed as an exhibit to the Company’s Form 10-K for the 
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ELECTRIC COMPANY 

year ended December 3 1,1997, or any subsequently filed periodic report, 
or, to the best of such counsel’s knowledge, any judgment, order or decree 
of any governmental body, agency or court having jurisdiction over the 
Company or any subsidiary, and no consent, approval, authorization or 
order of, or qualification with, any governmental body or agency is 
required for the performance by the Company of its obligations under this 
Agreement, the Notes, the Indenture and any applicable Purchase 
Agreement, except as has been obtained and except such as may be 
required by the securities or Blue Sky laws of the various states in 
connection with the offer and sale of the Notes or the rules of the National 
Association of Securities Dealers; 

(F) The Registration Statement has become effective under the 
Securities Act, and, to the best of the knowledge of such counsel, no ._ 
stop order suspending the effectiveness of the Registration Statement or 
of any part thereof has been issued and no proceedings for that purpose 
have been instituted or are pending or contemplated under the Securities 
Act; 

(G) the statements in the Prospectus, as then amended or 
supplemented, under the captions “Description of the Debt Securities,” 
insofar as such statements constitute summaries of the provisions of the 
Indenture fairly summarize the matters referred to therein; 

(H) such counsel is of the opinion ascribed to it in the 
Prospectus, as then mended or supplemented, under the caption “Certain 
Federal Income Tax Consequences”; 

(‘I) such counsel (1) is of the opinion that each document filed 
pursuant to the Exchange Act and incorporated by reference in the 
Prospectus, as then amended or supplemented (except for financial 
statements and schedules and other financial and statistical data included 
therein as to which such counsel need not express any opinion) complied 
when so filed as to form in all material respects with the Exchange Act and 
the applicable rules and regulations of the Commission thereunder, (2) 
nothing has come to such counsel’s attention which has caused it to believe 
that (except for financial statements and schedules and other financial and 
statistical data as to which such counsel need not express any belief and 
except for that part of the Registration Statement that constitutes the Form 
T-1 heretofore referred to) each part of the Registration Statement, as then 
amended, if applicable, when such part became effective, contained any 
untrue statement of a material fact or omitted to state a material fact 
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required to be stated therein or necessary to make the statements therein 
not misleading, (3) is of the opinion that the Registration Statement and 
Prospectus, as then amended or supplemented, if applicabIe (except for 
financial statements and schedules and other financial or statistical data 
included therein as to which such counsel need not express any opinion) 
comply as to form in all material respects with the Securities Act and the- 
applicable rules and regulations of the Commission thereunder and (4) 
nothing has come to such counsel’s attention which causes it to believe 
that (except for financial statements and schedules and other financial or 
statistical data as to which such counsel need not express any belief) the 
Prospectus, as then amended or supplemented, if applicable, as of the date 
such opinion is delivered contains any untrue statement of a material fact 
or omits to state a material fact necessary in order to make the statements 
therein, in the light of the circumstances under which they were made, not- 
misleading; provided that in the case of an opinion delivered on the 
Commencement Date or pursuant to Section 5@),  the opinion and belief 
set forth in clauses 4(b)(i)(I)(3) and 4(b)(i)(l)(4) above shall be deemed not 
to cover information concerning an offering of particular Notes to the 
extent such information will be set forth in a supplement to the Base 
Prospectus. 

In rendering such opinion, Palmer & Dodge may rely as to such matters 
governed by Florida law upon the opinion of SheiIa M. McDevitt, corporate 
counsel to the Company (provided Palmer & Dodge shall state that they believe 
both they and you are justified in relying upon such opinion). 

(ii) The opinion, dated as of such date, of Ropes & Gray, counsel for 
the Agents, covering such matters as the Agents may reasonably request, such 
counsel having received such papers and information as they may reasonably 
request to enable them to pass on such matters. 

(c) On the Commencement Date and, if called for by any Purchase 
Agreement, on the corresponding Settlement Date, the relevant Agents shall have 
received a certificate of the Company, dated the Commencement Date or such Settlement 
Date, as the case may be, and signed by an executive officer of the Company, to the effect 
set forth in Section 4(a)(iii) and to the effect that the representations and warranties of the 
Company contained in this Agreement are, to the best of his or her knowledge true and 
correct in all material respects as of such date and that the Company has complied with 
all of the agreements and satisfied all of the conditions on its part to be performed or 
satisfied on or before such date. 
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(d) On the Cornmencement Date and, if called for by any Purchase 
Agreement, on the corresponding Settlement Date, PricewaterhouseCoopers LLP, 
independent public accountants, shall have furnished to the relevant Agents a letter or 
letters, dated the Commencement Date or such Settlement Date, as the case may be, in 
form and substance satisfactory to such Agents containing statements and information of 
the type ordinarily included in accountants’ “comfort letters’’ to underwriters with respect 
to the financial statements and certain financial infomation contained in or incorporated 
by reference into the Prospectus, as then amended or supplemented. 

. 

(e) On the Commencement Date and on each Settlement Date, the Company 
shall have furnished to the relevant Agents such appropriate further information, 
certificates and documents as they may reasonably request. 

5 .  Additional Agreements of the Company. 

. 5  (a) Each time the Registration Statement or Prospectus is amended or 
supplemented (other than by an amendment or supplement providing solely for a change 
in the interest rates, redemption provisions, amortization schedules or maturities offered 
on the Notes or for a change the Agents deem to be immaterial), upon the reasonable 
request of the Agent the Company will deliver or cause to be delivered forthwith to each 
Agent a certificate of the Company signed by an executive officer of the Company, dated 
the date of such amendment or supplement, as the case may be, in form reasonably 
satisfactory to the Agents, of the same tenor as the certificate referred to in Section 4(c) 
relating to the Registration Statement or the Prospectus as amended or supplemented to 
the time of delivery of such certificate. 

(b) Each time the Company furnishes a certificate pursuant to Section 5(a), the 
Company will furnish or cause to be furnished forthwith to each Agent a written opinion 
of independent counsel for the Company. Any such opinion shall be dated the date of 
such amendment or supplement, as the case may be, shall be in a form satisfactory to the 
Agents and shall be of the same tenor as the opinion referred to in Section 4(b)(i), but 
modified to relate to the Registration Statement and the Prospectus as amended and 
supplemented to the time of delivery of such opinion. In lieu of such opinion, counsel 
last furnishing such an opinion to an Agent may furnish to each Agent a letter to the 
effect that such Agent may rely on such last opinion to the same extent as though it were 
dated the date of such letter (except that statements in such last opinion will be deemed to 
relate to the Registration Statement and the Prospectus as mended or supplemented to 
the time of delivery of such letter.) 

(c) Each time the Registration Statement or the Prospectus is amended or 
supplemented to set forth amended or supplemental financial information or such 
amended or supplemental information is incorporated by reference in the Prospectus, the 
Company, upon the reasonable request of the Agent, shall cause its independent pubsic 
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account ants 
amendment 

forthwith to furnish each Agent with a letter, dated the date of such 
or supplement, as the case may be, in form satisfactory to the Agents, ofthe 

same tenor as the-letter referred to in Section 4(d), with regard to the amended or 
supplemental financial information included or incorporated by reference in the 
Registration Statement or the Prospectus as amended or supplemented to the date of such 
letter. 

6 .  Indemniv and Contribution. 

(a) The Company agrees to  indemnify and hold harmless each Agent and each 
person, if any, who controls any Agent within the meaning of either Section 15 of the 
Securities Act or Section 20 of the Exchange Act from and against any and all losses, 
claims, damages and liabilities (including, without limitation, any legal or other expenses 
reasonably incurred in connection With defending or investigating any such action or 
claim) caused by any untrue statement or alleged untrue statement of a material fact 
contained in the Registration Statement or any amendment thereof or the Prospectus (as 
amended or supplemented if the Company shall have furnished any amendments or 
supplements thereto), or caused by any omission or alleged omission to state therein a 
material fact required to be stated therein or necessary to make the statements therein not 
misleading, except insofar as such losses, claims, damages or 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 furnished to the Company in writing by such 
Agent expressly for use therein or (ii) information in that part of the Registration 
Statement that constitutes the Form T-I, (B) failure to deIiver the Prospectus as most 

. recently supplemented or amended with or prior to the written confirmation of such sale 
or (C) sales made following notice pursuant to Section 3(b) and prior to delivery of an 
amended or supplemented Prospectus. 

. 
1 

(b) Each Agent agrees, severally and not jointly, to indemnify and hold 
harmless the Company, its directors, its officers who sign the Registration Statement and 
each person, if any, who controls the Company within the meaning of either Section 15 of 
the Securities Act or Section 20 of the Exchange Act to the same extent as the foregoing 
indm-“.nty from the Company to such Agent, but only with reference to information 
relating to such Agent h i s h e d  to the Company in writing by such Agent expressly for 
use in the Registration Statement or the Prospectus or any amendments or supplements 
thereto. 

(c) In case any proceeding (including any governmental investigation) shall 
be instituted involving any person in respect of which indemnity may be sought pursuant 
to either Section 6(a) or 613) above, such person (the “indemnifiedpurry”) shall promptly 
notify the person against whom such indemnity may be sought (the “indemnifiing par@’’) 
in writing and the indemnifying party, upon request of the indemnified party, shall retain 
counsel reasonably satisfactory to the indemnified party to represent the indemnified 
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party and any others the indemnifying party may designate in such proceeding and shall 
pay the fees and disbursements of such counsel related to such proceeding. In my such 
proceeding, any indemnified party shall have the right to retain its own counsel, but the 
fees and expenses of such counsel shall be at the expense of such indemnified party 
unless (i) the indemnifying party and the indemnified party shall have mutually agreed to 
the retention of such counsel or (ii) the named parties to any such proceeding (including 
any impleaded parties) include both the indemnifying party and the indemnified party and 
representation of both parties by the same counsel would be inappropriate due to actual or 
potential differing interests between them. Tt is understood that the indemnifying party 
shall not, in respect of the legal expenses of any indemnified party in connection with any 
proceeding or related proceedings in the same jurisdiction, be liable for the fees and 
expenses of more than one separate firm (in addition to any local~counsel) for all such 
indemnified parties and that all such fees and expenses shall be reimbursed as they are 
incurred. Such firm shall be designated in writing by the Agents that are indemnified 
parties, in the case of parties indemnified pursuant to Section 6(a) above, and by the 
Company, in the case of parties indemnified pursuant to Section 6(b) above. The 
indemnifying party shall not be liable for any settlement of m y  proceeding effected 
without its written consent, but if settled with such consent or if there be a final judgment 
for the plaintiff, the indemnifying party agrees to indemnify the indemnified party from 
and against any loss or liability by reason of such settlement or judgment. 

4 

a <  

(d) To the extent the indemnification provided for in Section 6(a) or 6(b) is 
unavailable to an indemnified party or insuEcient in respect of any losses, claims, 
damages or liabilities referred to therein, then each indemnifying party under such 
paragraph, in lieu of indemnifying such indemnified party thereunder, shall contribute to 
the amount paid or payable by such indemnified party as a result of such losses, claims, 
damages or liabilities (i) in such proportion as is appropriate to reflect the relative 
benefits received by the Company on the one hand and each Agent on the other hand 
from the offering of such Notes or (ii) if the allocation provided by clause 6(d)(i) above is 
not permitted by applicable law, in such proportion as is appropriate to reflect not only 
the relative benefits referred to in clause 6(d)(i) above but also the relative fault of the 
Company on the one hand and each Agent on the other hand in connection with the 
statements or omissions that resulted in such losses, claims, damages or liabilities, as we11 
as any other relevant equitable considerations. The relative benefits received by the 
Company on the one hand and each Agent on the other hand in connection with the 
offering of such Notes shall be deemed to be in the same respective proportions as the 
total net proceeds fiom the offering of such Notes (before deducting expenses) received 
by the Company bear to the total discounts and commissions received by each Agent in 
respect thereof. The relative fault of the Company on the one hand and each Agent on the 
other hand shall be determined by reference to, among other things, whether the untrue OF 

alleged untrue statement of a material fact or the omission or alleged omission to  state a 
material fact relates to information supplied by the Company or by such Agent and the 
parties’ relative intent, knowledge, access to information and opportunity to correct or 
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prevent such statement or omission. Each Agent's obligation to contribute pursuant to 
this Section 6 shall be several in the proportion that the principal amount of the Notes the 
sale of which by or through such Agent gave rise to such losses, claims, damages or 
liabilities bears to the aggregate principa1 amount of the Notes the sale of which by or 
through any Agent gave rise to such losses, claims, damages or liabilities, and not joint. , 

(e) The Company and the Agents agree that it would not be just or equitable if 
contribution pursuant to this Section 6 were determined by pro rata allocation (even if 
the Agents were treated as one entity for such purpose) or by any other method of 
allocation that does not take account ofthe equitable considerations referred to in Section 
6(d). The amount paid or payable by an indemnified party as a result of the losses, 
claims, damages and liabilities referred to in Section 6(d) shall be deemed to include, 
subject to the limitations set forth above, any legal or other expenses reasonably incurred 
by such indemnified party in connection with investigating or defending any such action 
or claim. Notwithstanding the provisions of this Section 6, no Agent shall be required to- 
contribute any amount in excess of the amount by which the total price at which the 
Notes referred to in Section 6(d) that were offered and sold to the public through such 
Agent exceeds the amount of any damages that such Agent has otherwise been required 
to pay by reason of such untrue or alleged untrue statement or omission or alleged 
omission. No person guilty of fraudulent misrepresentation (within the meaning of 
Section Z 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 limit any rights or remedies which may 
otherwise be available to any indemnified party 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 b l l  force and effect regardless of (i) my termination of this Agreement or any 
such Purchase Agreement, (ii) any investigation made by or on behalf of any Agent or 
any person controlling any Agent or by or on behalf of the Company, its officers or 
directors or any person controlling the Company and (iii) acceptance of and payment for 
any of the Notes. 

7. Position of the Agents. In acting under this Agreement and in connection with the 
sale of any Notes by the Company (other than Notes sold to an Agent pursuant to a Purchase 
Agreement), each Agent is acting solely as agent of the Company and does not assume any 
obligation towards or relationship of agency or trust with any purchaser of Notes. An  Agent 
shall make reasonable efforts to assist the Company in obtaining performance by each purchaser 
whose offer to purchase Notes has been solicited by such Agent and accepted by the Company, 
but such Agent shall not have any liability to the Company in the event any such purchase is not 
c m " t n a t e d  for any reason. If the Company shall default in its obligations to deliver Notes to 8 
purchaser whose offer it has accepted, the Company shall hold the relevant Agent harmless 
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against any loss, claim, damage or liability arising from or as a result of such default and shall, in 
particular, pay to such Agent the c o m i s s i o n  it would have received had such sale been 
consummated. 

' 8. 
to any Agent, by the Company or such Agent upon the giving of written notice of such 

termination to the other parties hereto, but without prejudice to any rights, obligations or 
liabilities of any party hereto accrued or incurred prior to such termination. The termination of 
this Agreement shall not require termination of any Purchase Agreement, and the termination of 
any such Purchase Agreement shall not require termination of this Agreement. If this Agreement 
is terminated, the provisions of the third paragraph of Section 2(a), Section 2(c), the last sentence 
of Section 3(b) and Sections 3(c), 3(h), 6, 7,9,  10 and 13 shall survive; provided that if at the 
time of termination an offer to purchase Notes has been accepted by the Company but the time of 

. delivery to the purchaser or its agent of such Notes has not occurred, the provisions of Sections 
I ,  2@),3(a), 3(d), 3(e), 3(f), 3(g), 3(i), 4 and 5 shall also survive until such delivery has been 

' made. 

Termination. This Agreement may be terminated at any time by the Company or, 

9. Notices. All communications hereunder will be in writing and shall be deemed to 
have been duly given if mailed or transmitted by any standard form of telecommunication. 
Notices shall be sent, 

if to the Agents, to: 

Citicorp Securities, Inc. 
399 Park Avenue 
5th Floor, Zone 6 
New York, New York 10043 
Facsimile: (212) 793-1717 
Attention: Pushkar K. Butani 

and to: 

Morgan Stanley & Co. Incorporated 
1585 Broadway, 2nd Floor 
New York, New York 10036 
Telephone: (212) 761-4000 
Facsimile: (2 12) 761 -0780 
Attention: Manager - Continuously Offered Products 
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TAMPA ELECTRIC co 

with a copy to: 

Morgan Stanley & Co. Incorporated 
1585 Broadway, 34th Floor 
New York, New York 10036 
Attention: Peter Cooper, Investment Banking Information Center 
Telephone: (212) 761-8385 
Telecopier: (2 12) 76 1-0260 

and a copy to: 

Ropes & Gray 
One International Place 
Boston, Massachusetts 02 1 10 
Facsimile: (6 17) 95 1-7050 
Attention: Mark V. Nuccio 

and if to the Company, to: 

Tampa Electric Company 
702 North Franklin Street 
Tampa, Florida 33602 
Facsimile: (8 13) 228-48 1 1 
Attention: Roger H. Kessel 

with a copy to: 

Palmer & Dodge LLP 
One Beacon Street 
Boston, Massachusetts 02 108 
Facsimile: (6 17) 227-4420 
Attention: John L. Whitlock 

10. Successors. This Agreement and any Purchase Agreement Will h u r e  to the 
benefit of and be binding upon the parties hereto and their respective successors and the officers, 
directors and controlling persons referred to in Section 6 and the purchasers of Notes (to the 
extent expressly provided in Section 4), and no other person will have any right or obligation 
hereunder. 

1 1. Amendments. This Agreement may be amended or supplemented if, but only if, 
such amendment or supplement is in writing and is signed by the Company and each Agent; 
provided that the Company may from time to time, on seven days prior written notice to the 
Agents but without the consent of any Agent, amend this Agreement to add as a party hereto om 
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or more additional firms registered under the Exchange Act, whereupon each such firm shall 
become an Agent hereunder on the same terms and conditions as the other Agents that are parties 
hereto. The Agents shall sign any amendment or supplement giving effect to the addition of any 
such firm as an Agent under this Agreement. 

12. Counterparts. This Agreement may be signed in two or more counterparts, each 
of which shall be an original, with the same effect as if the signatures thereto and hereto were 
upon the same instrument. 

13. AppZicabZe Law. This Agreement shall be govemed by and construed in 
accordance with the internal laws ofthe State of New York except with respect to its conflicts of 
laws principles. 

convenience of reference only and shall not be deemed a part of this Agreement. 
14. Headings. The headings of the sections of this Agreement have been inserted for 

. k  
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TAMPA ELECTRIC COMPANY 
PAGE 2 s  O F Z  

If the foregoing is in accordance with your understanding of OUT agreement, please sign 
and return to us the enclosed duplicate hereof, whereupon this fetter and your acceptance shall 
represent a binding agreement between the Company and you. 

Very truly yours, 

TAMSA ELECTRIC COMPANY 

The foregoing Agreement is hereby confirmed and accepted as of the date first above -- 

, yYlritten. 

CITICOW SECURITIES, INC. 

By: 
Name: 
Title: 

MORGAN STANLEY & CO. NCORPOEIATED 

By: 
Name: 
Title: 
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PAGE 24 A g e n c y  A g r e e m e n t  

If the foregoing is in accordance with your understanding of our agreement, please sign 
and return to us the enclosed duplicate hereof, whereupon this letter and your acceptance shall 
represent a binding agreement between the Company and you. 

Very truly yours, 

TAMPA ELECTRIC COMPANY 

By: 
Name: 
Title: 

The foregoing Agreement is hereby confirmed and accepted as of the date first above ’- 

I twitten. 

CITICORP SECURITIES, N C .  

MORGAN STANLEY & CO. INCORPORATED 

By: 
Name: 
Title: 
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If the foregoing is in accordance with your understanding of o w  agreement, please sign 
and return to us the enclosed duplicate hereof, whereupon this letter and your acceptance shall 
represent a binding agreement between the Company and you, 

Very truly yours, 

TAMPA ELECTRIC COMPANY 

By: 
Name: 
Title: 

The foregoing Agreement is hereby confirmed and accepted as of t h e  date first above -- 
written. 

CITICOW SECURITIES, INC. 

By : 
Name: 
Title: 

MORGAN STANLEY & CO. INCORPORATED 

By: 



/ TAMPA ELECTWC COMPANY 

Medium-Term Notes 

PURCHASE AGREEMENT 

Tampa Electric Company 
702 North Franklin Street 
Tampa, Florida 33602 

. .Attention: Sandra Callahan 

Re: Purchase of Medium-Term Notes due [Maturity Date] (the “Notes”) 

Reference is made to the Agency Agreement dated JuIy -, 1998 between you and each 
of US (the “Agency Agreement”). Capitalized terms used herein and not defined are used as 
defined in the Agency Agreement. 

We agree to purchase, severally and not jointly, the principal m o u n t  of Notes set forth 
below opposite OUT names: 

Principal Amount of 
Name Notes 

Citicorp Securities, Inc. $ 

Morgan Stanley & Co. Incorporated 
Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . , . . . . . . , .  . L 

The Notes shall be in the form of, and shall have the terms set forth in, the Form of Note 
attached as Exhibit A hereto. 

The provisions of Sections 1,2(b), 2(c), 3 through 6 and 9 through 13 of the Agency 
Agreement and the related definitions are incorporated by reference herein and shall be deemed 
to have the same force and effect as if set forth in full herein. 

If on the Settlement Date any one or more of the Agents shall fail or refuse to purchase 
Notes that it has or they have agreed to purchase on such date, and the aggregate amount of 
Notes which such defaulting Agent or Agents agreed but failed or refused to purchase is not 
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more than one-tenth of the aggregate amount of the Notes to be purchased on such date, the other 
Agents shall be obligated severally in the proportions that the amount of Notes set forth opposite 
their respective names above bears to the aggregate amount of Notes set forth opposite the names 
of all such non-defaulting Agents, or in such other proportions as Citicorp Securities may 
specify, to purchase the Notes which such defaulting Agent or Agents agreed but failed or 
refbsed to purchase on such date; provided that in no event shall the mount of Notes that any . 
Agent has agreed to purchase pursuant to this Agreement be increased pursuant to this paragraph 
by an amount in excess of one-ninth of such amount of Notes without the written consent of such 
Agent. If on the Settlement Date any Agent or Agents shall fail or refuse to purchase Notes and 
the aggregate amount of Notes with respect to which such default occurs is more than one-tenth 
of the aggregate amount of Notes to be purchased on such date, and arrangements satisfactory to 
Citicorp Securities and the Company for the purchase of such Notes are not made within 
36 hours after such default, this Agreement shall terminate without liability on the part of any 
non-defaulting Agent or the Company. In any such case either Citicorp Securities or the 

' Company shall have the right to postpone the Settlement Date but in no event for longer than 
8 seven days, in order that the required changes, if any, in the Registration Statement and in the 
Prospectus or in any other documents or arrangements may be effected. Any action taken under 
this paragraph shall not relieve any defaulting Agent from liability in respect of any default of 
such Agent under this Agreement. 

' 

-f 

This Agreement is also subject to termination on the terms incorporated by reference 
herein. If this Agreement is terminated, the provisions of Sections 3@), 6, 9, 10 and I 3  of the 
Agency Agreement shall survive for the purposes of this Agreement. 

The following information, opinions, certificates, letters and documents referred to in 
Section 4 of the Agency Agreement will be required: 

c 
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If t he  foregoing is in accordance with your understanding of our agreement, please sign 
and return to us the enclosed duplicate hereof, whereupon this letter and your acceptance shall 
represent a binding agreement between the Agents and you. 

Very truly yours, 

CITICOW SECWTIES, INC. 

By: 
Name: 
Title: 

MORGAN STANLEY co. INCORPORATED 

By: 
Name: 
Title: 

The foregoing Agreement is hereby confmed and accepted as of the date first above 
written. 

TAMPA ELECTRIC COMPANY 

By: 
Name: 
Title: 
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