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DEC 2 1 2000(To Prospectus dated December 4, 2000)

Kansas City Power & Light Company
7.125% Senior Notes due December 15, 2005

We will pay interest on the Senior Notes on June 15, 2001 and thereafter semi-annually on
December 15 and June 15 of each year. The Senior Notes will mature on December 15, 2005 .
Upon the occurrence of certain events, we may be obligated to repurchase the Senior Notes from
the holders. We may redeem the Senior Notes at our option at any time, either in whole or in part,
at a redemption price equal to the greater of (i) 100% of the principal amount of the Senior Notes
being redeemed and (ii) the sum of the present values of the remaining scheduled payments of
principal and interest thereon discounted to the redemption date on a semi-annual basis (assuming a
360-day year consisting of twelve 30-day months) at the Treasury Rate (as defined herein) plus 25
basis points, plus in each case, accrued interest thereon to the date of redemption .

The Senior Notes will be unsecured obligations and rank equally with our other unsecured debt
securities that are not subordinated obligations. The Senior Notes will be issued only in registered
form in denominations of $1,000 or' multiples of $1,000 .

' Plus accrued interest from December 19, 2000, if settlement occurs after that date

Neither the Securities and Exchange Commission nor any state securities commission has
approved or disapproved of these securities or determined if this prospectus supplement or the
accompanying prospectus is truthful or complete . Any representation to the contrary is a criminal
offense.

The Senior Notes will be ready for delivery in book-entry form only through the facilities of
The Depository Trust Company on or about December 19, 2000 .

Joint Book-Running Managers

Banc of America Securities LLC

Per Senior
Note Total

Merrill Lynch & Co.

$250,000,000
Serv ce

C4~~~Iblsion

Banc One Capital Markets, Inc .
ABN AMRO Incorporated

BNY Capital Markets, Inc.

Public offering price . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 99.778% $249,445,000
Underwriting discount . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .600% $ 1,500,000
Proceeds, before expenses, to Kansas City Power & Light Company 99.178% $247,945,000
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You should rely on the information contained or incorporated by reference in this prospectus
supplement and the accompanying prospectus . We have not, and the underwriters have not,
authorized any other person to provide you with any different information. If anyone provides you
with different or inconsistent information, you should not rely on it . We are not, and the
underwriters are not, making an offer to sell these securities in any jurisdiction where the offer or
sale is not permitted . You should assume that the information appearing in this prospectus
supplement, the accompanying prospectus and the documents incorporated by reference is accurate
only as of the dates appearing on the covers of those documents. Our business, financial condition,
results of operations and prospects may have changed since those dates.

General

TABLE OF CONTENTS

DESCRIPTION OF SENIOR NOTES

The Senior Notes'' will be initially issued in the principal amount of $250,000,000 and will
mature on December 15, 2005 . We may issue additional Senior Notes in the future at our
discretion. Additional information describing the Senior Notes and the Indenture under which they
are to be issued is included in "Description of Debt Securities" in the accompanying prospectus .

Interest

We will pay interest on the Senior Notes at the annual rate stated on the cover of this
prospectus supplement': Interest will accrue from December 19, 2000 or from the most recent
interest payment date to which interest has been paid . Interest is payable on June 15, 2001 and
thereafter semi-annually on December 15 and June 15 of each year to holders of record at the close
of business on the December 1 or June 1, as the case may be, immediately preceding that interest
payment date .

Certain Rights to Require Repurchase of Senior Notes by Kansas City Power & Light
Company

Business Separation and Ratings Decline. In the event of (a) the consummation of the sale,
transfer or lease of all or substantially all of the assets relating to our generation business by us (a
"separation event") and (b) the reduction, within 30 calendar days after such separation event, of
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the credit ratings on the Senior Notes immediately prior to such separation event by both Moody's .
Investors Service, Inc. (or Moody's) and Standard & Poor's Ratings Services (or Standard &
Poor's) due to such separation event, the following will apply. Each holder of Senior Notes will
have the right, at the holder's option, to require us to repurchase all or any part of the holder's
Senior Notes on the repurchase date (as defined below) at a price equal to 100% of the principal
amount of the Senior Notes, plus accrued and unpaid interest, to the repurchase date .

Acquisition Event and Ratings Decline. In the event of (a) the consummation of the acquisition
of us by an unaffiliated third party (an "acquisition event") and (b) the reduction, within 30
calendar days after such acquisition event, of the credit ratings on the Senior Notes immediately
prior to such acquisition event to less than Baa2 by Moody's and BBB by Standard & Poor's due
to such acquisition event, the following will apply. Each holder of Senior Notes will have the right,
at the holder's option, to require us' to repurchase all or any part of the holder's Senior Notes on
the repurchase date at a price equal. to 100% of the principal amount of the Senior Notes, plus
accrued and unpaid interest, to the repurchase date .

General.

Upon the consummation of the separation event or acquisition event, we are obligated to obtain
from the rating agencies, on such date, confirmation of the ratings on the Senior Notes. We are
obligated to give notice to the trustee and holders of the Senior Notes within 30 calendar days after
the later of (i) consummation of the separation event or the acquisition event and (ii) the related
ratings downgrade. We shall also concurrently cause a copy of such notice to be published in a
newspaper of general circulation in the Borough of Manhattan, The City of New York . The date of
such publication is called the "notice date." To exercise this put option, a holder of Senior Notes
must, on or before the close of business 5 business days prior to the repurchase date, notify the
trustee and information agent of such holder's exercise of the put option and complete and submit
appropriate documentation.

The "repurchase date" means the 30th calendar day after the notice date .

As of the date of this prospectus supplement, our current senior unsecured long-term debt
(which includes the Senior Notes) rating by Moody's is A2 (on review for possible downgrade) and
by Standard & Poor's is BBB+.

Optional Redemption

We may redeem the Senior Notes at our option at any time, upon no more than 60 and not
less than 30 days' notice by mail . We may redeem the Senior Notes either as a whole or in part at
a redemption price equal to the greater of (i) 100% of the principal amount of the Senior Notes
being redeemed and (ii) the sum of the present values of the remaining scheduled payments of
principal and interest on the Senior Notes being redeemed (excluding the portion of any such
interest accrued to the date of redemption) discounted (for purposes of determining present value)
to the redemption date on a semi-annual basis (assuming a 360-day year consisting of twelve 30-
day months) at the Treasury Rate (as defined below) plus 25 basis points, plus, in each case,
accrued interest thereon to the date of redemption.

"Treasury Rate" means, with respect to any redemption date, the rate per annum equal to the
semi-annual equivalent yield to maturity of the Comparable Treasury Issue, assuming a price for the
Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to the
Comparable Treasury Price for such redemption date .
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"Comparable Treasury Issue" means the United States Treasury security selected by an
Independent Investment Banker as having a maturity comparable to the remaining term of the
Senior Notes that would be utilized, at the time of selection and in accordance with customary
financial practice, in pricing new issues of corporate debt securities of comparable maturity to the
remaining term of the Senior Notes.

"Comparable Treasury Price" means, with respect to any redemption date, (i) the average of
the bid and asked prices for the Comparable Treasury Issue (expressed in each case as a percentage
of its principal amount) on the third business day preceding such redemption date, as set forth in
the daily statistical release (or any successor release) published by the Federal Reserve Bank of
New York and designated "Composite 3:30 p.m . Quotations for U.S . Government Securities" or
(ii) if such release (or any successor release) is not published or does not contain such prices on
such third business day, the Reference Treasury Dealer Quotation for such redemption date .

"Independent Investment Banker" means one of the Reference Treasury Dealers appointed by
us and reasonably acceptable to the trustee .

"Reference Treasury Dealer" means a primary U.S . Government Securities Dealer in New
York City selected byi us and reasonably acceptable to the trustee.

"Reference Treasury Dealer Quotation" means, with respect to the Reference Treasury Dealer
and any redemption date, the average, as determined by the trustee, of the bid and asked prices for
the Comparable Treasury Issue (expressed in each case as a percentage of its principal amount)
quoted in writing to the trustee by such Reference Treasury Dealer at or before 5:00 p.m., New
York City time, on the third business day preceding such redemption date .

Book-Entry System

This discussion regarding The Depository Trust Company ("DTC") and its book-entry system
supplements the discussion of depository arrangements in "Description of Debt Securities-Global
Securities" in the prospectus .

DTC will act as securities depository for the Senior Notes. The Senior Notes will be issued in
fully registered form in the name of Cede & Co . (DTC's partnership nominee) . One or more fully-
registered Senior Note; certificates will be issued as global securities for the Senior Notes, in the
aggregate principal amount of the Senior Notes, and will be deposited with DTC .

DTC is a limitedipurpose trust company organized under the New York Banking Law, a
"banking organization," within the meaning of the New York Banking Law, a member of the
Federal Reserve System, a "clearing corporation" within the meaning of the New York Uniform
Commercial Code, and a "clearing agency" registered pursuant to the provisions of Section 17A of
the Securities Exchange Act of 1934 . DTC holds securities that its participants ("Direct
Participants") deposit ~Iwith DTC. DTC also facilitates the settlement among Direct Participants of
securities transactions, :, such as transfers and pledges, in deposited securities through electronic
computerized book-entry changes in Direct Participants' accounts, thereby eliminating the need for
physical movement of (securities certificates . Direct Participants include securities brokers and
dealers, banks, trust companies, clearing corporations, and certain other organizations. DTC is
owned by a number of its Direct Participants and by the New York Stock Exchange, Inc., the
American Stock Exchange, Inc., and the National Association of Securities Dealers, Inc. Access to
the DTC system is also available to others such as securities brokers and dealers, banks, and trust
companies that clear through or maintain a custodial relationship with a Direct Participant, either
directly or indirectly ("Indirect Participants" and together with Direct Participants, "Participants").
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The Rules applicable to DTC and its Participants are on file with the Securities and Exchange
Commission . ~"

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

The deposit, of Senior Notes with DTC and their registration in the name of Cede & Co. effect
no change in beneficial ownership . DTC has no knowledge of the actual Beneficial Owners of the
Senior Notes; DTC's records reflect only the identity of the Direct Participants to whose accounts
such Senior Notes are credited, which may or may not be the Beneficial Owners . The Participants
will remain responsible for keeping account of their holdings on behalf of their customers .

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

Neither DTC nor Cede & Co. will consent or vote with respect to Senior Notes. Under its
usual procedures, DTC would mail an Omnibus Proxy to Kansas City Power & Light Company as
soon as possible after the record date . The Omnibus Proxy assigns Cede & Co.'s consenting or
voting rights to those Direct Participants to whose accounts the Senior Notes are credited on the
record date (identified in a listing attached to the Omnibus Proxy) .

Principal and interest payments on the Senior Notes will be made to DTC. DTC's practice is
to credit Direct Participants' accounts on the payable date in accordance with their respective
holdings shown on DTC's records unless DTC has reason to believe that it will not receive
payment on the payable date . Payments by Participants to Beneficial Owners will be governed by
standing instructions and customary practices, as is the case with securities held for the accounts of
customers in bearer form or registered in "street name," and will be the responsibility of such
Participant and not of DTC or Kansas City Power & Light Company, subject to any statutory or
regulatory requirements as may be in effect from time to time . Payment of principal and interest to
DTC is the responsibility of Kansas City Power & Light Company, disbursement of such payments
to Direct Participants shall be the responsibility of DTC, and disbursements of such payments to
the Beneficial Owners shall be the responsibility of Participants .

DTC may discontinue providing its services as securities depository with respect to the Senior
Notes at any time by giving reasonable notice to Kansas City Power & Light Company. Under such
circumstances, in the event that a successor securities depository is not obtained, Senior Note
certificates are required to be printed and delivered. Kansas City Power & Light Company may
decide to discontinue use of the system of book-entry transfers through DTC (or a successor
securities depository). In that event, Senior Note certificates will be printed and delivered.
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UNDERWRITING

The information! in this section concerning DTC and DTC's book-entry system has been
obtained from sources that Kansas City Power & Light Company believes to be reliable (including
DTC), but neither Kansas City Power & Light Company nor the underwriters take responsibility for
the accuracy thereof.'!

Neither Kansas City Power & Light Company, the trustee nor the underwriters will have any
responsibility or obligation to Participants, or the persons for whom they act as nominees, with
respect to the accuracy of the records of DTC, its nominee or any Participant with respect to any
ownership interest in the Senior Notes, or payments to, or the providing of notice for, Participants
or Beneficial Ownersl

Subject to the terms and conditions of the underwriting agreement, we have agreed to sell to
each of the underwriters named below and each of the underwriters has severally agreed to
purchase from us the6respective principal amount of Senior Notes set forth opposite its name below:

Principal Amount
Underwriter

	

or Senior Notes

We have agreed Ito indemnify the underwriters against certain liabilities, including liabilities
under the Securities Act of 1933, or to contribute to payments the underwriters may be required to
make in respect of those liabilities .

The underwriters are offering the Senior Notes, subject to prior sale, when, as and if issued to
and accepted by them, subject to approval of legal matters by their counsel, including the validity of
the Senior Notes, and other conditions contained in the underwriting agreement, such as the receipt
by the underwriters of officer's certificates and legal opinions . The underwriters reserve the right to
withdraw, cancel or modify offers to the public and to reject orders in whole or in part .

Commissions and Discounts

The underwriters have advised us that they propose initially to offer the Senior Notes to the
public at the public offering price on the cover page of this prospectus supplement, and to dealers
at that price less a concession not in excess of .35a/o per Senior Note. The underwriters may allow,
and such dealers may reallow, a discount not in excess of .25a/o per Senior Note to certain brokers
and other dealers . After the initial public offering, the public offering price, concession and
reallowance may be changed.

The expenses of, the offering, not including the underwriting discount, are estimated to be
$323,600 and are payable by us .

Banc of America Securities LLC . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $100,000,000
Merrill Lynch, Pierce, Fenner & Smith

incorporated . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $100,000,000
Banc One Capital Markets, Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 25,000,000
ABN AMRO Incorporated . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 12,500,000
BNY Capital Markets, Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 12,500,000

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $250,000,000



New Issue of Senior Notes

The Senior Notes are a new issue of securities with no established trading market . We do not
intend to apply for the listing of the Senior Notes on any national securities exchange or for
quotation of the Senior Notes on any automated dealer quotation system . We have been advised by
the underwriters that they presently intend to make a market in the Senior Notes after completion
of the offering . However, the underwriters are under no obligation to do so and may discontinue
any market-making activities at any time without any notice . We cannot assure the liquidity of the
trading market for the Senior Notes or that an active public trading market for the Senior Notes
will develop. If an active public trading market for the Senior Notes does not develop, the market
price and liquidity of the Senior Notes may be adversely affected.

Price Stabilization, Short Positions and Penalty Bids

In order to facilitate the offering of the Senior Notes, the underwriters may engage in
transactions that stabilize, maintain, or otherwise affect the price of the Senior Notes. Specifically,
the underwriters may over-allot in connection with the offering, creating a short position in the
Senior Notes for their account. In addition, to cover over-allotments or to stabilize the price of the
Senior Notes, the underwriters may bid for, and purchase, the Senior Notes in the open market .
Finally, the underwriting syndicate may reclaim selling concessions allowed to syndicate members
or other broker dealers for distributing the Senior Notes in the offering if the syndicate repurchases
previously distributed Senior Notes in transactions to cover syndicate short positions, in stabilization
transactions, or otherwise. Any of these activities may stabilize or maintain the market price of the
Senior Notes above independent market levels . The underwriters are not required to engage in these
activities, and may end any of these activities at any time .

Other Relationships

The underwriters and their affiliates have engaged in, and may in the future engage in,
investment banking and other commercial dealings in the ordinary course of business with us . The
underwriters have received customary fees and commissions for these transactions .
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PROSPECTUS

Kansas City Power & Light Company

Debt Securities

Kansas City Power & Light Company may offer and sell up to $400,000,000 of our
unsecured debt securities . We will establish the specific terms of each series of our debt
securities, their offering prices and how they will be offered at the time we offer them,
and we will describe them in .one or more supplements to this prospectus . This
prospectus may not be used to offer and sell our debt securities unless accompanied by
a prospectus supplement . You should read this prospectus and the related supplement
before you invest in our debt securities .

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE
SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURITIES
COMMISSION NOR HAVE THESE ORGANIZATIONS DETERMINED THAT
THIS PROSPECTUS IS ACCURATE OR COMPLETE. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE .

We will offer and sell our debt securities through one or more underwriters or
agents. We will set forth in the related-prospectus supplement the name of the
underwriters or agents, the discount or commission received by them from us as
compensation, our other expenses for the offering and sale of the debt securities, and
the net proceeds we receive from the sale . See "Plan of Distribution ."

The date of this Prospectus is December 4, 2000.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement we have filed with the Securities
and Exchange Commission using a "shelf" registration process . By using this process,
we may offer up to' a total dollar amount of $400,000,000 of our debt securities in one or
more offerings . This prospectus provides you with a general description of the debt
securities we may offer . Each time we offer debt securities, we will provide you with a
supplement to this l!,prospectus that will describe the specific terms of that offering . The
prospectus supplement may also add, update or change the information contained in
this prospectus. Before you invest, you should carefully read this prospectus, the
applicable prospectus supplement and the information contained in the documents we
refer to in this prospectus under "Where You Can Find More Information."

References in this prospectus to the terms "we", "us" or other similar terms mean
Kansas City Power & Light Company, unless the context clearly indicates otherwise . We
are also referred to in this prospectus as the Company.

P
You should rely only on the information contained or incorporated by reference in

this prospectus and any accompanying prospectus supplement. We have not authorized
anyone else to provide you with any different information . If anyone provides you with
different or inconsistent information, you should not rely on it . We are not making an
offer to sell securities in any jurisdiction where the offer or sale is not permitted . The
information contained in this prospectus is current only as of the date of this
prospectus .

( WHERE YOU CAN FIND MORE INFORMATION

We file annual ; quarterly and current reports, and proxy statements and other
information with the Securities and Exchange Commission (the "Commission") through
the Commission's Electronic Data Gathering, Analysis and Retrieval system and these
filings are publicly available through the Commission's Web site (http://www.sec.gov) .
You may read and,copy such material at the public reference facilities maintained by the
Commission at Judiciary Plaza, 450 Fifth Street, N .W., Washington, D.C. 20549 ; at the
Commission's New York Regional Office, 7 World Trade Center, 13th Floor, New York,
New York 10048 ; and at its Chicago Regional Office, Northwest Atrium Center, 500 West
Madison Street, 14th Floor, Chicago, Illinois 60661 . You may obtain information on the
operation of the Public Reference Room by calling the Commission at 1-800-SEC-0330.
You may also obtain copies of such material at prescribed rates from the Public
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Reference Section of the Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.
In addition, you may inspect such material at the .offices of the New York Stock
Exchange, Inc., 20 Broad Street, New York, New York 10005.

The Commission allows us to "incorporate by reference" into this prospectus the
information we file with them. This means that we can disclose important information to
you by referring you to the documents containing the information. The information we
incorporate by reference is considered to be included in and an important part of this
prospectus and should be read with the same care . Information that we file later with
the Commission that is incorporated by reference into this prospectus will automatically
update and supercede this information . We are incorporating by reference into this
prospectus the following documents that we have filed with the Commission and any
subsequent filings we make with the Commission under Sections 13(a), 13(c), 14 or
15(d) of the Securities Exchange Act of 1934 until the offering of the debt securities
described in this prospectus is completed:

" our Annual Report on Form 10-K for the year ended December 31, 1999 ("1999
Form 10-K"),

" our Quarterly Reports on Form 10-Q for the quarterly periods ended March 31,
2000 (as amended by Form 10-Q/A filed June 22, 2000), June 30, 2000 and
September 30, 2000, and

" our Current Reports on Form 8-K, dated January 3, 2000 and February 15, 2000.

This prospectus is part of a registration statement we have filed with the
Commission relating to our debt securities . As permitted by the Commission's rules, this
prospectus does not contain all of the information included in the registration statement
and the accompanying exhibits and schedules we file with the Commission . You should
read the registration statement and the exhibits and schedules for more information
about us and our debt securities . The registration statement, exhibits and schedules are
also available at the Commission's Public Reference Section or through its Web site .

You may obtain a free copy of our filings with the Commission by writing or
telephoning us at the following address: Kansas City Power & Light Company, 1201
Walnut, Kansas City, Missouri 64106-2124 (Telephone No . : 816-556-2200) Attention :
Corporate Secretary, or by contacting us at our internet web site www.kcpl .com .

THE COMPANY

We are a medium,sized electric utility incorporated in Missouri . We generate and
distribute electricity to over 463,000 customers located in all or portions of 22 counties
in western Missouri and eastern Kansas. Our customers include approximately 407,000
residences, 53,000 commercial firms, and over 3,000 industries, municipalities and other
electric utilities . About two-thirds of our retail sales are to Missouri customers and the
remainder are to Kansas customers. Our principal executive office is located at 1201
Walnut, Kansas City, Missouri 64106 (Telephone : (816) 556-2200) .



USE OF PROCEEDS

Unless we inform you otherwise in a supplement to this prospectus, we anticipate
using any net proceeds received by us from the sale of the debt securities for general
corporate purposes, including, among others :

Repayment `of short term debt,

Repurchase;, retirement or refinancing of other securities,

Funding of construction expenditures,

Acquisitions, and

Investments in subsidiaries .

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of earnings to fixed charges for the periods
indicated:

Twelve Months Ended

	

Year Ended December 31,
September 30, 2000

	

1999(')

	

1998(° )

	

19971 °I	1996 1'1	1995

2.41 2.07 2.87 2.03 3.06 3.94

(a) We incurred significant merger-related costs relating to two planned mergers, one
of which was terminated in 1996 and the other was terminated in 2000.

DESCRIPTION OF DEBT SECURITIES

The debt securities are to be issued under an Indenture to be entered into between
the Company and the Bank of New York, as Trustee ("Trustee"), (the "Indenture"), a
form of which is included as an exhibit to the registration statement of which this
prospectus is a part . The Company may also enter into one or more amendments or
supplements to the Indenture, or additional indentures with other trustees, with respect
to certain of the debt securities. Any such indenture would contain covenants and other
provisions similar to those described below. Reference is made to the prospectus
supplement regarding any additional indentures or additional terms and provisions under
which debt securities will be issued .

The Company may from time to time offer under this prospectus unsecured debt
securities, which may be senior debt securities or subordinated debt securities. Unless
otherwise provided in a prospectus supplement, the senior debt securities will be
unsecured obligations of the Company and will rank on a parity with all other unsecured
and unsubordinated indebtedness of the Company. The subordinated debt securities
("Subordinated Securities") will be unsecured obligations of the Company, unless
otherwise provided in a prospectus supplement, subordinated in right of payment to the
prior payment in full of all Senior Indebtedness (which term includes senior debt
securities) of the Company as described below under "Subordination" and in the
applicable prospectus supplement.

There is no requirement that future issues of debt securities of the Company be
issued under the Indenture, and the Company will be free to employ other indentures or
documentation, containing provisions different from those included in the Indenture or



applicable to one or more issues of securities, in connection with future issues of such
other debt securities .

Unless otherwise provided in a prospectus supplement, the debt securities will
effectively rank junior to the first mortgage bonds ("General Mortgage Bonds") of the
Company which were issued under the General Mortgage Indenture and Deed of Trust,
dated as of December 1, 1986, from the Company to United Missouri Bank of Kansas
City, N .A., Trustee, as supplemented ("Mortgage Indenture") . The Mortgage Indenture
constitutes a first mortgage lien upon substantially all of the fixed property and
franchises of the Company. At September 30, 2000, there was approximately
$455,300,000 principal amount of General Mortgage Bonds outstanding . Certain
outstanding series of the Company's unsecured debt restrict the issuance of additional
General Mortgage Bonds, unless these series are similarly secured, and also generally
restrict, subject to exceptions, providing collateral to secure debt of the Company unless
they are comparably secured .

The Indenture does not specifically restrict the ability of the Company to engage in
transactions which could have the effect of increasing the ratio of debt to equity
capitalization of the Company or a successor corporation . For example, the Indenture
does not limit the amount of indebtedness of the Company or the acquisition by the
Company of any of the equity securities of the Company. The Indenture also permits the
Company to merge or consolidate or to transfer its assets, subject to certain conditions
(see "Consolidation, Merger and Sale" below) .

The following summary of the Indenture does not purport to be complete and is
subject to, and qualified in its entirety by reference to, the Indenture, including the
definitions therein of certain terms .

General:

	

The Indenture provides that the debt securities offered and other
unsecured debt securities of the Company, without limitation as to aggregate principal
amount (collectively the "Indenture Securities"), may be issued in one or more series,
in each case as authorized from time to time by the Company.

Reference is made to the prospectus supplement relating to the series of debt
securities offered for the following terms:

(1) the title of the debt securities ;

(2) the aggregate principal amount of the debt securities;

(3) the percentage of the principal amount representing the price for which the
debt securities shall be issued ;

(4) the date or dates on which the principal of, and premium, if any, on the debt
securities shall be payable ;

(5) the rate or rates (which may be fixed or variable) at which the debt securities
shall bear. interest, if any, or the method by which such rate or rates shall be
determined;

(6) if the amount of payments of the principal of, premium, if any, or interest, if
any, on the debt securities may be determined with reference to an index,
formula or other method, the manner in which such amounts shall be
determined;



(7) the date ',Or dates from which any such interest shall accrue, or the method by
which such date or dates shall be determined, the dates on which any such
interest shall be payable and any record dates therefor;

(8) the place or places where the principal of, and premium, if any, and interest, if
any, on the debt securities shall be payable ;

(9) the period or periods, if any, within which, the price or prices at which, and
the terms and conditions upon which the debt securities may be redeemed, in
whole or,in part, at the option of the Company;

(10) the obligation, if any, of the Company to redeem, purchase or repay the debt
securities pursuant to any sinking fund or analogous provision 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 the debt securities shall be
redeemed, purchased or repaid pursuant to such obligation;

(11) whether the debt securities are to be issued in whole or in part in the form of
one or more Global Securities and, if so, the identity of the Depositary for
such Global Security or Global Securities;

(12) if other than $1,000 or an integral multiple thereof, the denominations in which
the debt securities shall be issued ;

(13) if other than the principal amount thereof, the portion of the principal amount
of the debt securities payable upon declaration of acceleration of the maturity
of the debt securities;

(14) any deletions from or modifications of or additions to the Events of Default set
forth in Section 6.01 of the Indenture pertaining to the debt securities ;

(15) the provisions, if any, relating to the cancellation and satisfaction of the
Indenture'Gwith respect to the debt securities prior to the maturity thereof
pursuant to Section 12.02 of the Indenture (see "Satisfaction and Discharge
of Indenture ; Defeasance") ;

(16) the terms; if any, upon which the Company may defer payment of interest on
an interest payment date;

(17) the provisions, if any, relating to the subordination of the debt securities
pursuant to Article 14 of the Indenture (see "Subordination") ;

(18) the terms land conditions, if any, pursuant to which any debt securities are to
be secured ;

(19) any exchangeability, conversion, prepayment or tender provisions (whether at
the option of the Company or a holder of debt securities) of the debt
securities,',, ; including exchangeability, conversion, prepayment or tender date or
.dates of such series, if any, and the price or prices and other terms and
conditions, applicable to the exchange, conversion, prepayment or tender
(includingiany premium) ;

(20) any additional covenants for the benefit of the holders of the debt securities ;
and



(21) any other terms of the debt securities not inconsistent with the provisions of
the Indenture and not adversely affecting the rights of any other series of
Indenture Securities then outstanding . (Section 2.03)

The Company may authorize the issuance and provide for the terms of a series of
Indenture Securities by or pursuant to a resolution of its Board of Directors or any duly
authorized committee thereof or pursuant to a supplemental indenture . The provisions of
the Indenture described above permit the Company, in addition to issuing Indenture
Securities with terms different from those of Indenture Securities previously issued, to
"reopen" a previous issue of a series of Indenture Securities and to issue additional
Indenture Securities of such series.

The Indenture Securities will be issued only in registered form without coupons and,
unless otherwise provided with respect to a series of Indenture Securities, in
denominations of $1,000 and integral multiples thereof . (Section 2 .02) Indenture
Securities of a series may be issued in whole or in part in the form of one or more
Global Securities (see "Global Securities") . One or more Global Securities will be
issued in a denomination or aggregate denominations equal to the aggregate principal
amount of outstanding Indenture Securities of the series to be represented by such
Global Security or Global Securities . (Section 2 .01) No service charge will be made for
any transfer or exchange of Indenture Securities, but the Company may require payment
of a sum sufficient to cover any tax or other governmental charge payable in connection
therewith . (Section 2 .05)

One or more series of the Indenture Securities may be issued with the same or
various maturities at par, above par or at a discount . Debt securities bearing no interest
or interest at a rate which at the time of issuance is below the market rate ("Original
Issue Discount Securities") will be sold at a discount (which may be substantial) below
their stated principal amount . Federal income tax consequences and other special
considerations applicable to any such Original Issue Discount Securities will be
described in the prospectus supplement relating thereto .

Subordination : If the prospectus supplement relating to a particular series of
Indenture Securities so provides, such debt securities will be Subordinated Securities
and the payment of the principal of, premium, if any, and interest on the Subordinated
Securities will be subordinate and junior in right of payment to the prior payment in full
of all Senior Indebtedness to the extent set forth in the next paragraph . (Section 14.01)

In the event (a) of any distribution of assets of the Company in bankruptcy,
reorganization or receivership proceedings, or upon an assignment for the benefit of
creditors, or any other marshalling of assets and liabilities of the Company, except for a
distribution in connection with a consolidation, merger, sale, transfer or lease permitted
under the Indenture (see "Consolidation, Merger and Sale"), or (b) the principal of any
Senior Indebtedness shall have been declared due and payable by reason of an event of
default with respect thereto and such event of default shall not have been rescinded,
then the holders of Subordinated'Securities will not be entitled to receive or retain any
payment, or distribution of assets of the Company, in respect of the principal of,
premium, if any, and interest on the Subordinated Securities until the holders of all
Senior Indebtedness receive payment of the full amount due in respect of the principal
of, premium, if any, and interest on the Senior Indebtedness or provision for such
payment on the Senior Indebtedness shall have been made. (Section 14.02)



Subject to the payment in full of all Senior Indebtedness, the holders of the
Subordinated Securities shall be subrogated to the rights of the holders of the Senior
Indebtedness to receive payments or distributions applicable to the Senior Indebtedness
until all amounts owing on the Subordinated Securities shall be paid in full,
(Section 14.03)

	

;

"Senior Indebtedness" means all indebtedness of the Company for the repayment
of money borrowed (whether or not represented by bonds, debentures, notes or other
securities) other than the indebtedness evidenced by the Subordinated Securities and
any indebtedness subordinated to, or subordinated on parity with, the Subordinated
Securities . "Senior Indebtedness" does not include customer deposits or other amounts
securing obligations of others to the Company . (Section 14.01)

The Indenture~!does not limit the aggregate amount of Senior Indebtedness that the
Company may issue . As of September 30, 2000, $1,076 million of Senior Indebtedness
was outstanding in the form of bonds, debentures, notes or other securities, bank
borrowings and capital leases .

IRedemption: If the prospectus supplement relating to a particular series of
Indenture Securities so provides, such securities will be subject to redemption by the
Company prior to maturity . Notice of any redemption of Indenture Securities shall be
given to the registered holders of such securities not less than 30 days nor more than
60 days prior to the date fixed for redemption . If less than all of a series of Indenture
Securities are to be redeemed, the Trustee shall select, in such manner as in its sole
discretion it shall deem appropriate and fair, the Indenture Securities of such series or
portions thereof to be redeemed . (Section 3.02)

Global Securities: The Indenture Securities of a series may be issued in whole or in
part in the form of one or more Global Securities that will be deposited with, or on
behalf of, the Depositary identified in the prospectus supplement relating thereto. Unless
and until it is exchanged in whole or in part for Indenture Securities in definitive form, a
Global Security may not be transferred except as a whole by the Depositary for such
Global Security toca nominee of such Depositary or by a nominee of such Depositary to
such 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 Depositary .
(Sections 2 .01 and 2 .05)

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

Upon the issuance of a Global Security, the Depositary for such Global Security will
credit, on its book entry registration and transfer system, the respective principal
amounts of the Indenture Securities represented by such Global Security to the
accounts of institutions that have accounts with such Depositary ("participants") . The
accounts to be credited shall be designated by the underwriters through which such
Indenture Securities were sold. Ownership of beneficial interests in a Global Security will
be limited to participants or persons that may hold interests through participants .
Ownership of beneficial interests in such Global Security will be shown on, and the
transfer of that ownership will be effected only through, records maintained by the
Depositary for such Global Security or by participants or persons that hold through
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participants . The laws of some states 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 beneficial interests in a Global Security .

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

Payments of principal of, premium, if any, and interest, if any, on Indenture
Securities registered in the name of or held by a Depositary or its nominee will be made
to the Depositary or its nominee, as the case may be, as the registered owner of the
Global Security representing such Indenture Securities . None of the Company, the
Trustee or any paying agent for such Indenture Securities will have any responsibility or
liability for any aspect of the records relating to, or payments made on account of,
beneficial ownership interests in a Global Security for such Indenture Securities or for
maintaining, supervising or reviewing any records relating to such beneficial ownership
interests .

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

If a Depositary for Indenture 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
within 90 days, the Company will issue Indenture Securities of such series in definitive
form in exchange for the Global Security or Global Securities representing the Indenture
Securities of such series . In addition, the Company may at any time and in its sole
discretion determine not to have any Indenture Securities of a series represented by one
or more Global Securities and, in such event, will issue Indenture Securities of such
series in definitive form in exchange for the Global Security or Global Securities
representing such Indenture Securities . Further, if the Company so specifies with
respect to the Indenture Securities of a series, each person specified by the Depositary
of the Global Security representing Indenture Securities of such series may, on terms
acceptable to the Company and the Depositary for such Global Security, receive
Indenture Securities of the series in definitive form . In any such instance, each person
so specified by the Depositary of the Global Security will be entitled to physical delivery
in definitive form of Indenture Securities of the series represented by such Global



Security equal in principal amount to such person's beneficial interest in the Global
Security .

Payments and!'Paying Agents: Payment of principal of and premium, if any, on
Indenture Securities will be made against surrender of such Indenture Securities at the
principal offices of the Trustee. Unless otherwise indicated in the prospectus supple
ment, payment of any installment of interest on Indenture Securities will be made to the
person in whose name such Indenture Security is registered at the close of business on
the record date for"such interest . Unless otherwise indicated in the prospectus
supplement, payments of such interest will be made at the principal offices of the
Trustee, or by a check mailed to each holder of an Indenture Security at such holder's
registered address::

All moneys paid by the Company to a paying agent for the payment of principal of,
premium, if any, or~interest, if any, on any Indenture Security that remain unclaimed at
the end of two years after such principal, premium or interest shall have become due
and payable will be; repaid to the Company and the holder of such Indenture Security
entitled to receive such payment will thereafter look only to the Company for payment
thereof . (Section 12 .05) However, any such payment shall be subject to escheat
pursuant to state abandoned property laws .

Consolidation, ',Merger and Sale: The Indenture permits the Company, without the
consent of the holders of any of the Indenture Securities, to consolidate with or merge
into any other corporation or sell, transfer or lease its assets as an entirety or
substantially as an ;entirety to any person, provided that: (i) the successor corporation
formed by or surviving any such consolidation or merger, or the person to which such
sale, transfer or lease shall have been made (the "Successor") is a corporation
organized under the laws of the United States of America or any state thereof; (ii) the
Successor assumes the Company's obligations under the Indenture and the Indenture
Securities ; (iii) immediately after giving effect to the transaction, no Event of Default
(see "Default and Certain Rights on Default") and no event that, after notice or lapse
of time, or both, would become an Event of Default, shall have occurred and be
continuing ; and (iv) certain other conditions are met. (Section 11 .02) The Indenture
does not restrict the merger of another corporation into the Company. The Successor,
other than a Successor by reason of a lease of the Company's properties, will succeed
to the Company's rights and obligations under the Indenture and the Indenture
Securities and the Company will be relieved of its obligations.

These provisions will not, however, be applicable to the sale, transfer or lease by
the Company to an affiliated company of facilities used for the generation of electricity
(and not used for the transmission or distribution of electric energy), provided that, all
such sales, transfers or leases occurring after the date of this Indenture shall not in the
aggregate represent assets with a depreciated value on the books of the Company,
calculated with respect to the assets sold, transferred or leased at the time of such sale,
transfer or lease, i I excess of 65% of the depreciated value on the books of the
Company of its total assets as set forth in its balance sheet at September 30, 2000.

Modification of the Indenture: The Indenture contains provisions permitting the
Company and the Trustee, without the consent of the holders of the Indenture
Securities, to establish, among other things, the form and terms of any series of
Indenture Securities issuable thereunder by one or more supplemental indentures, and,
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with the consent of the holders of a majority in aggregate principal amount of the
Indenture Securities of any series at the time outstanding, evidenced as in the Indenture
provided, to execute supplemental indentures adding any provisions to or changing in
any manner or eliminating any of the provisions of the Indenture or of any supplemental
indenture with respect to Indenture Securities of such series, or modifying in any
manner the rights of the holders of the Indenture Securities of such series ; provided,
however, that no such supplemental indenture shall (i) extend the fixed maturity, or the
earlier optional date of maturity, if any, of any Indenture Security of a particular series or
reduce the principal amount thereof or the premium thereon, if any, or reduce the rate of
payment of interest thereon, or make the principal thereof or premium, if any, or interest
thereon payable in any coin or currency other than that provided in the Indenture
Security, without the consent of the holder of each Indenture Security so affected, or
(ii) reduce the principal amount of Indenture Securities of any series, the holders of
which are required to consent to any such supplemental indenture, without the consent
of the holders of all Indenture Securities of such series outstanding thereunder,
(Sections 10.01 and 10.02)

Default and Certain Rights on Default: The Indenture provides that the Trustee or
the holders of 33% or more in aggregate principal amount of Indenture Securities of a
series outstanding thereunder may declare the principal of all Indenture Securities of
such series to be due and payable immediately, if any invent of Default with respect to
such series of Indenture Securities shall occur and be continuing . However, if all
defaults with respect to Indenture Securities of such series (other than non-payment of
accelerated principal) are cured, the holders of a majority in aggregate principal amount
of the Indenture Securities of such series outstanding thereunder may waive the default
and rescind the declaration and its consequences . Events of Default with respect to a
series of Indenture Securities include (unless specifically deleted in the supplemental
indenture or Board Resolution under which such series of indenture Securities is issued,
or modified in any such supplemental indenture) :

failure to pay interest when due on any Indenture Security of such series,
continued for 30 days;

(ii)

	

failure to pay principal or premium, if any, when due on any Indenture Security
of such series, continued for 1 business day;

(iii) failure to perform any other covenant of the Company in the Indenture or the
Indenture Securities of such series (other than a covenant included in the
Indenture or the indenture Securities solely for the benefit of series of
Indenture Securities other than such series), continued for 60 days after
written notice from the Trustee or the holders of 33% or more in aggregate
principal amount of the Indenture Securities of such series outstanding
thereunder;

(iv) certain events of bankruptcy, insolvency or reorganization ; and

(v)

	

any other Event of Default as may be specified for such series . ( tion &.01)

The Indenture provides that the holders of a majority in aggregate principal amount
of the Indenture Securities of any series outstanding thereunder may, subject to certain
exceptions, direct the time, method and place of conducting any proceeding for any
remedy available to, or exercising any power or trust conferred upon, the Trustee with



respect to Indenture Securities of such series and may on behalf of all holders of
Indenture Securities of such series waive any past default and its consequences with
respect to Indenture Securities of such series, except a default in the payment of the
principal of or premium, if any, or interest on any of the Indenture Securities of such
series . (Section 6.06)

Holders of Indenture Securities of any series may not institute any proceeding to
enforce the Indenture unless the Trustee thereunder shall have refused or neglected to
act for 60 days after a request and offer of satisfactory indemnity by the holders of 33%
or more in aggregate principal amount of the Indenture Securities of such series
outstanding thereunder, but the right of any holder of Indenture Securities of any series
to enforce payment of principal of or premium, if any, or interest on the holder's
Indenture Securities when due shall not be impaired . (Section 6.04)

The Trustee is required to give the holders of Indenture Securities of any series
notice of defaults with respect to such series (Events of Default summarized above,
exclusive of any grace period and irrespective of any requirement that notice of default
be given) known to it within 90 days after the happening thereof, unless cured before
the giving of such'notice, but, except for defaults in payments of principal of, premium, if
any, or interest on the Indenture Securities of such series, the Trustee may withhold
notice if and so long as it determines in good faith that the withholding of such notice is
in the interests of such holders. (Section 6.07)

The Company is required to deliver to the Trustee each year an Officers' Certificate
stating whether such officers have obtained knowledge of any default by the Company
in the performance of certain covenants and, if so, specifying the nature thereof.
(Section 4.06)

	

P,

Concerning the Trustee: The Indenture provides that the Trustee shall, prior to the
occurrence of any Event of Default with respect to the Indenture Securities of any series
and after the curing or waiving of all Events of Default with respect to such series which
have occurred, perform only such duties as are specifically set forth in the Indenture .
During the existence of any Event of Default with respect to the Indenture Securities of
any series, the Trustee shall exercise such of the rights and powers vested in it under
the Indenture with respect to such series 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. (Section 7.01)

The Trustee may acquire and hold Indenture Securities and, subject to certain
conditions, otherwise deal with the Company as if it were not the Trustee under the
Indenture . (Section 7.04)

As of September 30, 2000, The Bank of New York, which will be the Trustee under
the Indenture, is jthe trustee for the Company's $296,500,000 principal amount of
currently outstanding medium-term notes issued under Indentures dated February 15,
1992, November~1115, 1992, November 1, 1994 and December 1, 1996. The Bank of New
York is also a depository for funds and performs other services for, and transacts other
banking business with, the Company and its affiliates in the normal course of business.

Satisfaction and Discharge of Indenture; Defeasance : The Indenture maybe
discharged upon payment of the principal of, premium, if any, and interest on all the
Indenture Securities and all other sums due under the Indenture . In addition, the
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Indenture provides that if, at anytime after the date of the Indenture, the Company, if so
permitted with respect to Indenture Securities of a particular series, shall deposit with
the Trustee, in trust for the benefit of the holders thereof, (i) funds sufficient to pay, or
(ii) such amount of obligations issued or guaranteed by the United States of America as
will, or will together with the income thereon without consideration of any reinvestment
thereof, be sufficient to pay all sums due for principal of, premium, if any, and interest
on the Indenture Securities of such series, as they shall become due from time to time,
and certain other conditions are met, the Trustee shall cancel and satisfy the Indenture
with respect to such series to the extent provided therein . (Sections 12 .01 and 12.02)
The prospectus supplement describing the Indenture Securities of such series will more
fully describe the provisions, if any, relating to such cancellation and satisfaction of the
Indenture with respect to such series .

Reports Furnished Securityholders: The Company will furnish the holders of
Indenture Securities copies of all"annual financial reports distributed to its stockholders
generally as soon as practicable after the mailing of such material to the stockholders .
(Section 4.07)

Medium-Term Notes: The debt securities that we offer from time to time may also
take the form of medium-term notes . The particular terms of the medium-term notes will
be described in the applicable prospectus supplement.

PLAN OF DISTRIBUTION

The Company will offer the debt securities through one or more underwriters or
agents or directly to purchasers. The names of the managing underwriter or
underwriters and any other underwriters or any agents, and the terms of the transaction,
including compensation of the underwriters, agents and dealers, if any, will be set forth
in the prospectus supplement relating to the offering of the debt securities .

Only underwriters or agents named in a prospectus supplement will be deemed to
be underwriters or agents in connection with the debt securities described therein . Firms
not so named will have no direct or indirect participation in the underwriting of such debt
securities, although such a firm may participate in the distribution of such debt securities
under circumstances entitling it to a dealer's commission .

It is anticipated that any agreement pertaining to any debt securities will (1) entitle
the underwriters or agents to indemnification by the Company against certain civil
liabilities under the Securities Act of 1933, as amended, or to contribution for payments
the underwriters may be required to make in respect thereof and (2) provide that the
obligations of the underwriters or agents will be subject to certain conditions precedent.
The underwriters or agents may engage in transactions with, or perform services for,
the Company in the ordinary course of business .

In connection with an offering made hereby, the underwriters may purchase and sell
the debt securities in the open market . These transactions may include over-allotment
and stabilizing transactions and purchases to cover short positions created by the
underwriters in connection with an offering . Stabilizing transactions consist of certain
bids or purchases for the purpose of preventing or delaying a decline in the market
price of the debt securities, and short positions created by the underwriters involve the
sale by the underwriters of a greater aggregate principal amount of debt securities than
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they are required to purchase from the Company . The underwriters also may impose a
penalty bid, whereby selling concessions allowed to broker-dealers in respect of the
debt securities sold in the offering may be reclaimed by the underwriters if such debt
securities are repurchased by the underwriters in stabilizing or covering transactions .
These activities may stabilize, maintain or otherwise affect the market price of the debt
securities, which may be higher than the price that might otherwise prevail in the open
market; and these activities, if commenced, may be discontinued at any time. These
transactions may be affected in the over-the-counter market or otherwise .

The anticipated date of delivery of the debt securities will be as set forth in the
prospectus supplement relating to the offering of the debt securities .

LEGAL MATTERS
Legal matters; with respect to the debt securities offered hereby will be passed upon

for the Company by Jeanie Sell Latz, Senior Vice President-Corporate Services and
Corporate Secretary, and for the Underwriters by Dewey Ballantine LLP, 1301 Avenue of
the Americas, New York, New York 10019-6092 . Dewey Ballantine LLP will rely for
purposes of their opinions upon the opinion of Ms. Latz as to matters of Missouri law.
At September 30, (2000, Ms. Latz owned beneficially 4,508 shares of the Company's
common stock; she also has options (with dividend equivalent) to purchase 18,586
shares of the Company's common stock at the fair market value on the dates of the
grants . Dewey Ballantine LLP may from time to time perform legal services for the
Company .

The statements herein under "Description of Debt Securities," as to the matters of
law and legal conclusions, have been prepared under the supervision of and review by,
and are made on the authority of Ms . Latz, who has given her opinion that such
statements as to such matters and conclusions are correct.

EXPERTS
The consolidated financial statements included in the latest Annual Report on

Form 10-K of the Company, incorporated by reference in this prospectus, have been
audited by PricewaterhouseCoopers LLP, independent accountants, as stated in their
report included in ;the latest Annual Report on Form 10-K of the Company, and have
been incorporated by reference in this prospectus in reliance upon the report of such
firm, given upon their authority as experts in auditing and accounting.
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Affiliate :

THIS INDENTURE, dated as of December 1, 2000, between KANSAS CITY
POWER & LIGHT COMPANY, a corporation organized and existing under the laws of the State
of Missouri (herein called the "Company"), and The Bank ofNew York, a banking corporation
organized and existing under the laws of the State ofNew York (herein called the "Trustee") :

WHEREAS, the Company has duly authorized the execution and delivery ofthis
Indenture to provide for the issuance in one or more series from time to time ofits debentures,
notes or other evidences of indebtedness (hereinafter called the "Securities") and to provide the
general terms and conditions upon which the Securities are to be authenticated, issued and
delivered ;

WHEREAS, the Trustee has power to enter into this Indenture and to accept and
execute the trusts herein created ; and

WHEREAS, the Company represents that all acts and things necessary to make
the Securities, when executed by the Company and authenticated and delivered by the Trustee as
in this Indenture provided, and duly issued by the Company, the valid, binding and legal
obligations of the Company will, at the time ofsuch execution, authentication and delivery, have
been done and performed; that all acts and things necessary to constitute these presents a valid
indenture and agreement according to its terms have been done and performed ; that the execution
of this Indenture by the Company has in all respects been duly authorized ; and that the issue
hereunder of the Securities will, at the time of the issue thereof, have in all respects been duly
authorized ; and the Company, in the exercise of each and every legal right and power in it vested,
executes this Indenture and proposes to make, execute, issue and deliver the Securities ;

NOW, THEREFORE :

In consideration ofthe premises, of the purchase and acceptance of the Securities
by the holders thereof and of the sum of $1 duly paid by the Trustee at the execution ofthese
presents, the receipt whereof is hereby acknowledged, the Company covenants and agrees with
the Trustee, for the equal and proportionate benefit of the respective holders from time to time of
the Securities or of any series thereof, as follows :

ARTICLE ONE

Definitions

SECTION 1 .01 .

	

Certain Terms Defined . The following terms (except as
herein otherwise expressly provide or unless

	

e context otherwise requires) for all purposes of
this Indenture and of any indenture supplemental hereto shall have the respective meanings
specified in this Section . All other terms used in this Indenture which are defined (either directly
or by reference) in the Trust Indenture Act (except as herein otherwise expressly provided or
unless the context otherwise requires) shall have the meanings so assigned to such terms .

The term "Affiliate" of the Company shall mean any company that directly, or
indirectly through one or more intermediaries, controls, or is controlled by, or is under common
control with, the Company.



Board of Directors:

Board Resolution :

Business Day:

Company :

CompanyCOrder :

Corporation :

Depositary :

The term "Board ofDirectors" shall mean the Board of Directors of the Company
or any duly authorized committee of such Board.

The term "Board Resolution" means a copy of a resolution or resolutions certified
by the Secretary or an Assistant Secretary ofthe Company to have been duly adopted by the
Board of Directors and to be in full force and effect on the date of such certification, and
delivered to the Trustee.

The term "Business Day" means, with respect to any series of Securities, any day
other than (i) a Saturday or Sunday or (ii) a day on which banking institutions in the Borough of
Manhattan, the City of New York and the State ofNew York or the State of Missouri, are
authorized or obligated by law or executive order to close .

The term "Company" shall mean the person named as the Company in the first
paragraph of this instrument until a successor corporation shall have become such pursuant to
Article Eleven of this Indenture, and thereafter "Company" shall mean such successor
corporation .

The term "Company Order" shall mean the written order, request or instruction of
the Company signed on behalf of the Company by its Chairman of the Board, Vice Chairman,
President or a Vice President and by its Treasurer or an Assistant Treasurer or its Secretary or an
Assistant Secretary.

The term "corporation" shall mean any corporation, voluntary association, joint
stock company, business trust or other similar organization .

The term "Depositary" shall mean, with respect to the Securities ofany series
issuable or issued in whole or in part in the form of one or more Global Securities, the person
designated as Depositary by the Company pursuant to Section 2.03 until a successor Depositary
shall have become such pursuant to the applicable provisions of this Indenture, and thereafter
"Depositary" shall mean or include each person who is then a Depositary hereunder, and if at any
time there is more than one such person, "Depositary" as used with respect to the Securities of
any such series shall mean the Depositary with respect to the Securities ofthat series .



Event of Default :

The term "Event ofDefault" shall mean any event specified in Section 6.01,
continued for the period oftime, if any, and after the giving ofthe notice, if any, therein
designated.

Global Security :

The term "Global Security" shall mean a Security evidencing all or part of a series
of Securities issued to a Depositary for such series in accordance with Section 2.01 .

Indenture :

The term "Indenture" shall mean this instrument as originally executed or as it
may from time to time be supplemented and amended by one or more indentures supplemental
hereto pursuant to Article Ten hereof and shall include the form and terms of particular series of
Securities established as contemplated in Section 2 .03 .

Interest :

The term "interest", when used with respect to an Original Issue Discount
Security which by its terns bears interest only after maturity, shall mean interest payable after
maturity, at the rate prescribed in such Original Issue Discount Security .

Interest Payment Date :

The term "interest payment date" when used with respect to any Security or any
installment of interest thereon shall mean the date specified in such Security as the fixed date on
which such installment of interest is due and payable.

	

'

Officers' Certificate :

The tern "Officers' Certificate" shall mean a certificate signed by the Chairman
ofthe Board, Vice Chairman, President or any Vice President and by the Treasurer or an
Assistant Treasurer or the Secretary or an Assistant Secretary of the Company.

Opinion of Counsel :

The term "Opinion of Counsel" shall mean an opinion in writing signed by legal
counsel, who may be an employee of or of counsel to the Company .

Original Issue Discount Security :

The term "Original Issue Discount Security" shall mean any Security that
provides for an amount less than the principal thereofto be due and payable upon a declaration of
acceleration of the maturity thereofpursuant to Section 6.01 .
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Outstanding:

Person :

The term "outstanding", when used with reference to Securities, shall, subject to
the provisions of Section 8.04, mean, as of any particular time, all Securities theretofore
authenticated and delivered by the Trustee under this Indenture, except:

(a)

	

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

(b)

	

Securities or portions thereof for the payment or redemption ofwhich
moneys, or as provided in Section 12.02 hereof, direct obligations of the United States of
America, in the necessary amount shall have been deposited in trust with the Trustee or
with any paying agent (other than the Company) or shall have been set aside and
segregated in trust by the Company (if the Company shall act as its own paying agent),
provided that if such Securities are to be redeemed prior to the maturity thereof, notice of
such redemption shall have been given as in Article Three provided, or provision
satisfactory to the Trustee shall have been made for giving such notice) ; and

(c)

	

Securities which have been paid pursuant to Section 2 .07 or in exchange
for or in lieu of which other Securities shall have been authenticated and delivered
pursuant to Section 2 .07 ;

provided, however, that in determining whether the holders of the requisite principal amount of
Outstanding Securities have taken any action, given any request, demand, authorization,
direction, notice, consent or waiver hereunder or whether a quorum is present at a meeting of
Securityholders, 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 ofthe date of such determination upon acceleration ofthe maturity thereofpursuant to
Section 6.01 .

The term "person''shall mean an individual, a corporation, a partnership, a trust,
an unincorporated organization or a government or any agency or political subdivision thereof.

Principal Office of the Company:

The term "principal office of the Company" shall mean the principal office of the
Company as shall be specified from time to time in a Company Order delivered to the Trustee .
Any such Company Order may specify a principal office ofthe Company for one or more
purposes under this Indenture and such Company Order or one or more other Company Orders
may specify one or more other principal offices ofthe Company for one or more other purposes
under this Indenture.

Quali

	

in Generation Facilities:

The term "Qualifying Generation Facilities" shall mean real and personal property
of the Company used by the Company for the generation of electric energy, but not real and
personal property used for the transmission or distribution ofelectric energy, and shall include,
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without limitation, the assets included on the Company's financial statements comprising the
electric generating facilities listed under Item 2 "Properties - Generation Resources" (or
equivalent section contained therein) in the Company's most current Annual Report on Form 10-
K (the "Form 10-K") and any similar facilities for the generation of electric energy acquired by
the Company subsequent to the filing of the Form 10-K .

Record Date :

The term "record date" shall mean, with respect to any interest payable on any
Security on any interest payment date, the close of business on the date specified in such Security
or, in the case of defaulted interest, the close of business on any subsequent record date
established as provided in Section 2.02 (in each case whether or not such day is a Business Day).

Registered Holder :

The term "registered holder", "Securityholder", "holder" or other similar term
shall mean the person or persons in whose name or names a particular Security shall be
registered upon the Security Register .

Responsible Officer :

The term "Responsible Officer", when used with respect to the Trustee, shall
mean any officer within the corporate trust department of the Trustee, including any vice
president, assistant vice president, assistant secretary, assistant treasurer, trust officer or any other
officer of the Trustee who customarily performs functions similar to those performed by the
Persons who at the time shall be such officers, respectively, or to whom any corporate trust
matter is referred because of such person's knowledge of and familiarity with the particular
subject .

Securityholder :

The term "Securityholder" shall have the meaning specified under the term
"registered holder" .

Security Register :

The term "Security Register" shall have the meaning specified in Section 2.05 .

Successor :

Trustee :

The term "Successor" shall have the meaning specified in Section 11 .02 .

The term "Trustee" shall mean the person named as Trustee in the first paragraph
of this instrument and, subject to the provisions ofArticle Seven ofthis Indenture, shall also
include its successors and assigns, and if at any time there is more than one trustee, "Trustee" as
used with respect to the Securities of any series shall mean the trustee with respect to Securities
of that series .
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Trust Indenture Act:

The term "Trust Indenture Act" shall mean the Trust Indenture Act of 1939 as in
force at the date as of which this instrument was executed, except as provided in Section 10.02 ;
provided, however, that in the event the Trust Indenture Act of 1939 is amended after such date,
"Trust Indenture Act''means, to the extent required by any such amendment, the Trust Indenture
Act of 1939 as so amended.

Vice President :

The tern "Vice President", when used with respect to the Company, shall mean
any Vice President, any Senior Vice President, any Executive Vice President and any Senior
Executive Vice President of the Company .

ARTICLE TWO

Issue, Description, Execution, Exchange and
Registration of Transfer of Securities

SECTION 2 .01 .

	

Authentication, Delivery and Dating . At any time and from
time to time after the execution ana-de i eryvot thiinstrument,

	

mpany may deliver
Securities of any series executed by the Company to the Trustee for authentication . The Trustee
shall thereupon authenticate and deliver such Securities upon receipt of, and pursuant to, a
Company Order, without any further action by the Company. 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 7.01) shall be fully protected in
relying upon:

(a)

	

a Board Resolution relating thereto and, if applicable, an appropriate
record of any action taken pursuant to such resolution, certified by the Secretary or an
Assistant Secretary ofthe Company;

an executed supplemental indenture, if any, or Company Order;

(c)

	

an Officers' Certificate, dated the date such Officers' Certificate is
delivered to the Trustee, prepared in accordance with Section 15 .06; and

(d)

	

an Opinion of Counsel prepared in accordance with Section 15 .06, which
shall also state :

(1)

	

that the form and terms of such Securities have been established by
or pursuant to one or more Board Resolutions, by a supplemental indenture as
permitted by Section 10.01 (e) or Company Order, or by both such resolution or
resolutions and such supplemental indenture or Company Order, in conformity
with the provisions of this Indenture ;
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(2)

	

that the supplemental indenture, ifany, when executed and
delivered by the Company and the Trustee, will constitute a valid and legally
binding obligation of the Company; 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 ofthe Company, enforceable in accordance with their terms, subject,
as to enforcement, to bankruptcy, insolvency, reorganization and other laws of
general applicability relating to or affecting the enforcement of creditors' rights
and to general equity principles .

The Trustee shall have the right to decline to authenticate and deliver any
Securities under this Section if the issue of such Securities pursuant to this Indenture will affect
the Trustee's own rights, duties or immunities under the Securities and this Indenture or
otherwise in a manner which is not reasonably acceptable to the Trustee .

If the Company shall establish pursuant to Section 2.03 that the securities of a
series are to be issued in whole or in part in the form of one or more Global Securities, then the
Company shall execute and the Trustee upon receipt of, and pursuant to, a Company Order, shall,
in accordance with this Section, authenticate and deliver one or more Global Securities that (i)
shall represent and shall be denominated in an amount equal to the aggregate principal amount of
the Outstanding Securities of such series to be represented by one or more Global Securities, (ii)
shall be registered in the name ofthe Depositary for such Global Security or Global Securities or
the nominee of such Depositary, and (iii) shall be delivered by the Trustee to such Depositary or
pursuant to such Depositary's instruction .

Each Depositary designated pursuant to Section 2.03 for a Global Security must,
at the time ofits designation and at all times while it serves as Depositary, be a clearing agency
registered under the Securities Exchange Act of 1934, as amended, and any other applicable
statute or regulation .

Each Security shall be dated the date ofits authentication .

Notwithstanding the provisions ofthis Section and Section 2.03, ifall 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 2.03 or the Company Order, Board
Resolution, Officers' Certificate and Opinion of Counsel otherwise required pursuant to this
Section at or prior to the time of authentication of each Security ofsuch series if such documents
are delivered at or prior to the authentication upon original issuance ofthe first Security of such
series to be issued. After any such first delivery, any separate written request by the Company
that the Trustee authenticate Securities of such series for original issue will be deemed to be a
certificate by the Company that all conditions precedent provided for in this Indenture relating to
the authentication and delivery ofsuch Securities continue to have been compiled with .

SECTION 2.02 .

	

~Form~~s Generall . The Securities of each series shall be
issuable in registered form withoutt coupons and shall be in substantially the form as shall be
established by or pursuant to one or more Board Resolutions or in one or more indentures
supplemental hereto, in each case with such appropriate insertions, omissions, substitutions and
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other variations as are required or permitted by this Indenture, and may have such letters,
numbers or other marks of identification or designation and such legends or endorsements
printed, lithographed or engraved thereon as the officers of the Company executing the same may
approve (execution thereofto be conclusive evidence of such approval) and as are not
inconsistent with the provisions of this Indenture, or as may be required to comply with any law
or with any rule or regulation made pursuant thereto or with any rule or regulation of any stock
exchange on which the Securities may be listed, or to conform to usage. The Securities shall be
issued, except as otherwise provided with respect to any series of Securities pursuant to Section
2.03, in the denomination of $1,000 and any larger denomination which is an integral multiple of
$1,000 approved by the Company, such approval to be evidenced by the execution thereof.

The person in whose name any Security is registered at the close of business on
any record date with respect to any interest payment date shall be entitled to receive the interest
payable on such interest payment date, notwithstanding the cancellation of such Security upon
any transfer or exchange subsequent to such record date and prior to such interest payment date,
unless such Security is redeemed on a date fixed for redemption after such record date and prior
to such interest payment date ; provided, however, that if and to the extent the Company shall fail
to pay on any interest payment date the interest due on such date, such defaulted interest shall be
paid to the persons in whose names outstanding Securities are registered at the close of business
on the tenth day preceding the date of payment of such defaulted interest or, at the election of the
Company, to the persons in whose names outstanding Securities are registered on a subsequent
record date established by notice given by mail by or on behalf ofthe Company to the holders of
such Securities not less than 10 days preceding such subsequent record date, which subsequent
record date shall precede by at least 10 days the date of payment of such defaulted interest. Such
notice shall be given to the persons in whose names such outstanding Securities are registered at
the close ofbusiness on the fifth Business Day next preceding the date of the mailing of such
notice.

Except as otherwise provided with respect to any series of Securities pursuant to
Section 2.03, interest on the Securities of each series shall be computed on the basis of a 360-day
year consisting of twelve 30-day months.

The definitive Securities shall be printed, lithographed or engraved or produced
by any combination of these methods on a steel engraved border or 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 .

The Trustee's certificate of authentication on all Securities shall be in
substantially the following form :

This is one of the Securities of the series designated herein issued under
the Indenture described herein .

THE BANK OF NEW YORK,
as Trustee

NY-493642.9



By

Dated

AuthorizedSignatory

SECTION 2.03 .

	

Amount; Terms of Series . The aggregate principal amount of
Securities which may be authenticate an delivered un er this Indenture is not limited .

The Securities may be issued in one or more series . There shall be established by
or pursuant to one or more Board Resolutions, and set forth in an Officers' Certificate, or
established in one or more indentures supplemental hereto or Company Order or Orders, prior to
the issuance of Securities ofany series :

(a)

	

the title ofthe Securities of the series (which shall distinguish the
Securities of the series from the Securities of all other series, except to the extent that
additional Securities of an existing series are being issued);

(b)

	

any limit upon the aggregate principal amount of the Securities of the
series which may be outstanding under this Indenture (except as otherwise provided in
Sections 2 .05, 2 .06 and 2.07) ;

(c)

	

the date or dates on which the principal of and premium, if any, on the
Securities of the series is payable;

(d)

	

the rate or rates at which the Securities ofthe series shall bear interest, if
any, or the method by which such rate or rates shall be determined, the date or dates from
which such interest shall accrue, or the method by which such date or dates shall be
determined, the interest payment dates on which any such interest shall be payable and
the record dates for the determination ofholders to whom interest of any interest payment
date is payable, the basis of computation of interest (if other than as provided in Section
2 .02), and the right, if any, to extend or advance the maturity of the Securities and the
conditions to such extension or advancement ;

(e)

	

ifthe amount ofpayments ofthe principal of, premium, ifany, or interest,
if any, on the Securities of the series may be determined with reference to an index,
formula, or other method, the manner in which such amounts shall be determined ;

(f)

	

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

(g)

	

the price or prices at which, the period or periods within 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;

(h)

	

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

	

whether the Securities ofthe 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 Global Securities ;

(j)

	

ifother than the principal amount thereof, the portion of the principal
amount of any Securities which shall be payable upon declaration of acceleration of
maturity thereof pursuant to Section 6.01 ;

(k)

	

ifother than denomination of $1,000 or any integral multiple thereof, the
denominations in which Securities of the series shall be issuable ;

(1)

	

ifthe provisions of Section 12 .02 are to apply to the Securities ofthe
series, a statement indicating the same ;

(m)

	

ifthe provisions of Section 2.09 are to apply to the Securities of the series,
the terms upon which the Company may elect to defer the payment ofinterest on an
interest payment date;

(n)

	

ifthe provisions ofArticle Fourteen are to apply to the Securities of the
series, a statement indicating the same;

(o)

	

ifthe Securities of such series are to be deposited as trust assets in a trust,
the name of the applicable trust into which the Securities of such series are to be
deposited ;

(p)

	

any exchangeability, conversion, prepayment or tender provisions
(whether at the option of the Company or a holder of Securities) ofthe Securities,
including exchangeability, conversion, prepayment or tender date or dates of such series,
ifany, and the price or prices and other terms and conditions applicable to the exchange,
conversion, prepayment or tender (including any premium) ;

(q)

	

anyrestriction or condition on the transferability of a series of Securities ;

(r)

	

the terms and conditions, if any, pursuant to which the Securities ofthe
series are to be secured ; and

(s)

	

any other terms ofthe Securities of the series, including additional
covenants ofthe Company and specific modifications, additions or deletions in the
Events of Default applicable to the series from those set forth in Section 6.01 (which
terms shall not be inconsistent with the provisions of this Indenture or adversely affect
the rights of the holders of any other series of Securities then outstanding) .

All Securities of any one series shall be substantially identical except as to
denomination and except as may otherwise be provided by or pursuant to any such Board
Resolution, and set forth in such Officers' Certificate, or in any such indenture supplemental
hereto .
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SECTION 2.04.

	

Execution . The Securities shall be signed on behalf of the
Company by the Chairman or Presi ent or any Vice President and by the Treasurer or an
Assistant Treasurer or the Secretary or an Assistant Secretary ofthe Company, under its
corporate seal . Such signatures may be manual or facsimile signatures ofthe present or any
future such authorized officers and may be imprinted or otherwise reproduced on the Securities .
The seal of the Company may be in the form of a facsimile thereof and may be impressed,
affixed, imprinted or otherwise reproduced on the Securities .

Only such Securities as shall bear thereon a certificate of authentication
substantially in the form hereinbefore recited, executed by the Trustee, shall be entitled to the
benefits of this Indenture or be valid or obligatory for any purpose . Such certificate by the
Trustee upon any Security executed by the Company shall be conclusive evidence that the
Security so authenticated has been duly authenticated and delivered hereunder .

In case any officer of the Company who shall have signed any ofthe Securities
either manually or by facsimile signature shall cease to be such officer before the Securities so
signed shall have been authenticated and delivered by the Trustee, or disposed ofby the
Company, such Securities nevertheless may be authenticated and delivered or disposed of as
though the person who signed such Securities had not ceased to be such officer ofthe Company ;
and any Security may be signed on behalf of the Company by such person as, at the actual date
of the execution of such Security, shall be the proper officers of the Company, although at the
date of the execution of this Indenture any such person was not such officer.

SECTION 2.05 .

	

Exchan e, Re 'station and Re 'stration of Transfer. The
Company shall keep, at the office or agency to e mamtame

	

y

	

e Company in accordance
with Section 4.02, a register or registers (herein sometimes referred to collectively as the
"Security Register") in which, subject to such reasonable regulations as it may prescribe, the
Company shall provide for the registration of each series of the Securities and for the registration
of transfers of Securities of each series as in this Article provided . The Security Register shall be
in written form or convertible into written form without unreasonable delay, and shall be open
for inspection by the Trustee at all reasonable times . Subject to the provisions of the last
paragraph of this Section 2.05, upon surrender for registration of transfer of any Security of any
series at the office or agency maintained in accordance with Section 4.02, the Company shall
execute, and the Trustee shall authenticate and deliver, in the name ofthe designated transferee
or transferees, one or more new Securities of the same series and of like tenor, or any authorized
denominations and of a like aggregate principal amount and maturity.

At the option ofthe holder thereof, Securities of any series (except a Global
Security) may be exchanged for other Securities of the same series and oflike tenor, ofany
authorized denominations and of a like aggregate principal amount and maturity, upon surrender
of the Securities to be exchanged at the office or agency maintained in accordance with Section
4.02 . Whenever any Securities are so surrendered for exchange, the Company shall execute, and
the Trustee shall authenticate and deliver, the Securities which the holder making the exchange is
entitled to receive .

Notwithstanding any other provision of this Section, unless and until it is
exchanged in whole or in part for Securities in definitive form, a Global Security representing all
or a portion ofthe Securities ofa series may not be transferred except as a whole by the
Depositary for such series to a nominee of such Depositary or by a nominee ofsuch Depositary
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to such Depositary or another nominee of such Depositary or by such Depositary or any such
nominee to a successor Depositary for such series or a nominee of such successor Depositary .

If at any time the Depositary for the Securities of a series notifies the Company
that it is unwilling or unable to continue as Depositary for the Securities ofsuch series or if at
any time the Depositary for the Securities of such series shall no longer be eligible under Section
2.01, the Company shall appoint a successor Depositary with respect to the Securities of such
series . If a successor Depositary for the Securities of such series is not appointed by the
Company within 90 days after the Company receives such notice or becomes aware of such
ineligibility, the Company's election pursuant to Section 2.03(i) shall no longer be effective with
respect to the Securities ofsuch series and the Company will execute, and the Trustee, upon
receipt of, and pursuant to a Company Order will authenticate and deliver Securities of such
series in definitive form in an aggregate principal amount equal to the principal amount of the
Global Security or Global Securities representing such series in exchange for such Global
Security or Global Securities .

The Company may at any time in its sole discretion determine that the Securities
of any series issued in the form ofone or more Global Securities shall no longer be represented
by such Global Security or Global Securities . In such event the Company will execute, and the
Trustee, upon receipt of, and pursuant to, a Company Order will authenticate and deliver
Securities of such series in definitive form and in aggregate principal amount equal to the
principal amount ofthe Global Security or Global Securities representing such series in exchange
for such Global Security or Global Securities .

If specified by the Company pursuant to Section 2.03 with respect to a series of
Securities, the Depositary for such series of Securities may surrender a Global Security for such
series of Securities in exchange in whole or in part for Securities of such series in definitive form
on such terms as are acceptable to the Company and such Depositary . Thereupon, the Company
shall execute, and the Trustee shall authenticate and deliver, without service charge,

(i)

	

to each person specified by such Depositary a new Security
or Securities of the same series, in definitive form, of any authorized
denomination as requested by such person in aggregate principal amount
equal to and in exchange for such person's beneficial interest in the Global
Security ; and

(ii)

	

to such Depositary a new Global Security in a
denomination equal to the difference, if any, between the principal amount
of the surrendered Global Security and the aggregate principal amount of
Securities delivered to holders thereof pursuant to the immediately
preceding clause (i) ofthis Section .

Upon exchange of a Global Security for Securities in definitive form, such Global
Security shall be cancelled by the Trustee. Securities issued in exchange for a Global Security
pursuant to this Section shall be registered in such names and in such authorized denominations
as the Depositary for such Global Security shall instruct the Trustee . The Trustee shall deliver
such Securities to the persons in whose names such Securities are so registered.
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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 or transfer or
exchange.

All Securities presented or surrendered for registration of transfer, exchange or
payment shall (if so required by the Company or the Trustee) be duly endorsed by, or be
accompanied by a written instrument or instruments oftransfer, in form satisfactory to the
Company and the Trustee, duly executed by the registered holder or by his attorney duly
authorized in writing .

No service charge shall be made for any registration oftransfer or exchange of
Securities, but the Company may require payment ofa sum sufficient to cover any tax or other
governmental charge that may be imposed in relation thereto .

The Company shall not be required (a) to issue, register the transfer of or
exchange Securities of any series for a period of 15 days next preceding any selection of
Securities of such series to be redeemed, or (b) to register the transfer of or exchange any
Security or portion thereof called or selected for redemption.

SECTION 2.06 .

	

Temporary Securities . Pending the preparation of definitive
Securities of any series, the Company may execute an the Trustee shall authenticate and deliver
temporary Securities of such series (printed, lithographed or typewritten) ofany authorized
denomination, and substantially in the form of the definitive Securities of such series, but with
such omission, insertions and variations as may be appropriate for temporary Securities, all as
may be determined by the Company . Temporary Securities may be issued without a recital of
specific redemption prices and may contain such reference to any provisions ofthis Indenture as
may be appropriate . Every temporary Security shall be authenticated by the Trustee upon the
same conditions and in substantially the same manner, and with like effect, as the definitive
Securities of such series. Without unnecessary delay the Company will execute and will furnish
definitive Securities of each series and thereupon any or all temporary Securities of such series
may be surrendered in exchange therefor, at the principal office ofthe Company, and, subject to
Section 2.05 hereof, the Company shall execute and the Trustee shall authenticate and deliver in
exchange for such temporary Securities an equal aggregate principal amount of definitive
Securities of such series of authorized denominations . Until so exchanged, the temporary
Securities shall be entitled to the same benefits under this Indenture, and shall be subject to the
same provisions hereof(except as provided in this Section), as definitive Securities of such series
authenticated and delivered hereunder.

SECTION 2.07 .

	

Mutilated, Destro ed, Lost and Stolen Securities . In case any
temporary or definitive Security shall become mutt at

	

or e destroyed, lost or stolen, the
Company in the case of a mutilated Security shall, and in the case of a destroyed, lost or stolen
Security in its discretion may, execute, and upon the Company's request the Trustee shall
authenticate and deliver, a new Security of the same series and bearing a number not
contemporaneously outstanding, in exchange and in substitution for the mutilated Security, or in
lieu of and in substitution for the Security so destroyed, lost or stolen . The applicant for a
substitute Security shall first furnish to the Company and to the Trustee such security or
indemnity as may be required by them to save each of them harmless, and, in every case of
destruction, loss or theft, the applicant shall also first furnish to the Company and to the Trustee
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evidence to their satisfaction of the destruction, loss or theft of such Security and of the
ownership thereof. The Trustee may authenticate any such substitute Security and deliver the
same upon the written request or authorization of the Company. Upon the issue of any substitute
Security, the Company may require the payment of a sum sufficient to cover any tax or other
governmental charge that may be imposed in relation thereto and any other expenses connected
therewith. If any Security that has become, or is about to become, due and payable is mutilated,
or is destroyed, lost or stolen, the Company may, instead of issuing a substitute Security, pay or
authorize the payment ofthe same (without surrender thereof except in the case of a mutilated
Security) if the applicant for such payment shall furnish to the Company and to the Trustee such
security or indemnity as they may require to save each ofthem harmless, and, in case of
destruction, loss or theft, evidence to the satisfaction ofthe Company and the Trustee ofthe
destruction, loss or theft of such Security and of the ownership thereof.

Every substitute Security issued pursuant to this Section shall constitute an
additional contractual obligation of the Company, whether or not the destroyed, lost or stolen
Security shall be found at any time, and shall be entitled to all the benefits of this Indenture
equally and proportionately with any and all other Securities of the same series duly issued
hereunder. All Securities shall be held and owned upon the express condition that the foregoing
provisions are exclusive with respect to the replacement or payment ofmutilated, destroyed, lost
or stolen Securities, and shall preclude any and all other rights or remedies, notwithstanding any
law or statute existing or hereafter enacted to the contrary with respect to the replacement or
payment ofnegotiable instruments or other securities without their surrender.

SECTION 2.08 .

	

Cancellation of Surrendered Securities ; Destruction Thereof.
All Securities surrendered for the purpose o payment, redemption, exchange or registration o
transfer or for credit against any sinking fund payment, shall, if surrendered to the Company or
any paying agent, promptly be delivered to the Trustee for cancellation, or, if surrendered to the
Trustee, shall be cancelled by it, and no Securities shall be issued in lieu thereofexcept as
expressly permitted by any ofthe provisions ofthis Indenture . Upon the request of the
Company, the Trustee shall deliver to the Company cancelled Securities held by the Trustee, or,
in the absence of such request, the Trustee may destroy the same and deliver a certificate of such
destruction to the Company. If the Company shall acquire any ofthe Securities, however, such
acquisition shall not operate as a satisfaction ofthe indebtedness represented by such Securities
unless and until the same are surrendered to the Trustee for cancellation .

SECTION 2.09 .

	

Extension of Interest Pa

	

ent
period--

With respect to
Securities of any series as to which, pursuant to Section 2.03 m , it

	

as been established that this
Section 2.09 applies, subject to such terms as may be established pursuant to Section 2.03(m),
the Company may at any time and from time to time, so long as no Event ofDefault shall have
occurred and be continuing with respect to the Securities of any series hereunder, elect to extend
interest payment periods or defer the payment ofinterest on an interest payment date, and such
election shall not be an Event of Default with respect to the Securities of any series .
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ARTICLE THREE

Redemption of Securities and Sinking Funds

SECTION 3.01 .

	

Applicability of Right of Redemption . Redemption of
Securities (other than pursuant to a si

	

ing fund or analogous provision permitted by the terms
of any series of Securities shall be made in accordance with such terms and Sections 3 .02 and
3 .03; provided, however, that if any such terms of a series of Securities shall conflict with any
provision of this Article, the terms of such series shall govern.

SECTION 3 .02 .

	

Election to Redeem; Notice of Redem tion ; Partial
Redemption . The election of the Company to redeem any Securities o any series s all be
authorize

	

y a Board Resolution and evidenced by an Officers' Certificate . In case the
Company shall desire to exercise such right to redeem all, or, as the case may be, any part of the
Securities of any series in accordance with the right reserved so to do, it shall give notice of such
redemption to holders of the Securities to be redeemed as hereinafter in this Section provided.

Notice of redemption to the holders of Securities to be redeemed as a whole or in
part shall be given by mailing of a notice of such redemption not less than 30 nor more than 60
days prior to the date fixed for redemption to the registered holders of Securities to be redeemed
in whole or in part at their last addresses as they shall appear upon the Security Register . Such
mailing shall be by first-class mail postage prepaid . The notice if mailed in the manner herein
provided shall be conclusively presumed to have been duly given whether or not the registered
holder receives the notice . In any case, the failure to give such notice by mail, or any defect in
such notice, to the registered holder of any Security designated for redemption in whole or in part
shall not affect the validity ofthe proceedings for redemption of any other Security .

'

	

Each such notice of redemption shall specify the date fixed for redemption and the
price at which Securities are to be redeemed, shall state that the conditions precedent to such
redemption, if any, have occurred and describe the same, and shall state that payment ofthe
redemption price of the Securities to be redeemed, together with accrued interest thereon to the
date fixed for redemption (except that if such redemption date is an interest payment date, the
interest due on such date with respect to a particular Security shall be payable to the holder of
such Security on the record date for such interest payment date), will be made at the office or
agency to be maintained by the Company in accordance with Section 4 .02 upon presentation and
surrender of such Securities and that from and after said date interest thereon will cease to
accrue. If less than all the Securities of a series are to be redeemed, the notice to each registered
holder ofSecurities to be redeemed shall identify such registered holder's Securities to be
redeemed as a whole or in part . In case any Security is to be redeemed in part only, the notice
which relates to such Securities shall state the portion of the principal amount to be redeemed,
and that on and after the redemption date, upon surrender or such Security, a new Security or
Securities ofthe same series in principal amount equal to the unredeemed portion thereofwill be
issued .

To the extent that the Securities of any series have different terms, the Company
shall designate the Securities to be redeemed if less than all of the series is to be redeemed . If
less than all the Securities of a series having the same terns are to be redeemed, the Company
shall give the Trustee, not less than 45 days (or such lesser number o£ days as the Trustee shall
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approve) prior to the date fixed by the Company for the redemption of Securities, written notice
ofthe aggregate amount of the Securities to be redeemed, and thereupon the Trustee shall select,
in such manner as in its sole discretion it shall deem appropriate and fair, the Securities of such
series or portions (equal to the minimum authorized denomination for Securities of that series or
any integral multiple thereof) thereof to be redeemed, and shall thereafter promptly notify the
Company and any paying agent in writing of the Securities of such series ofportions thereof to
be redeemed .

Any notice of redemption to be mailed by the Company pursuant to this Section
shall be prepared by the Company and mailed, at the Company's direction, by the Trustee in the
name and at the expense of the Company .

SECTION 3 .03 .

	

Pianent of Securities Called for Redemption . If notice of
redemption shall have been given in

	

e manner provided in Section 3.02,

	

e Securities or
portions of Securities specified in such notice shall become due and payable on the date and at
the place stated in such notice at the applicable redemption price, together with interest accrued
thereon to the date fixed for redemption (except that if such redemption date is an interest
payment date the interest due on such date shall be payable to the holder of such Security on the
record date for such interest payment date), and on and after such date of redemption (unless the
Company shall default in the payment of such Securities or portions thereof at the redemption
price, together with interest accrued thereon to the date fixed for redemption) interest on the
Securities or portions of Securities so called for redemption shall cease to accrue, and such
Securities and portions of Securities shall be deemed not to be outstanding hereunder and shall
not be entitled to any benefit under this Indenture except to receive payment of the redemption
price, together with accrued interest thereon to the date fixed for redemption . On presentation
and surrender of such Securities on or after said date at said place of payment in said notice
specified, the said Securities or specified portions thereof shall be paid and redeemed by the
Company at the applicable redemption price, together (subject to the right of the holder on the
record date if such redemption date is an interest payment date) with interest accrued thereon to
the date fixed for redemption .

Upon presentation and surrender ofany Security which is to be redeemed in part
only, the Company shall execute and the Trustee shall authenticate and deliver to the holder
thereof, at the expense of the Company, a new Security or Securities ofthe same series of
authorized denominations in principal amount equal to the unredeemed portion ofthe Security so
surrendered .

SECTION 3 .04 .

	

Applicability of Sinking Fund. Redemption of Securities
permitted or required pursuant to a sEMng

	

or

	

e retirement of Securities of a series by the
terms of such series of Securities shall be made in accordance with such terms of such series of
Securities and this Article ; provided, however, that if any such terms of a series of Securities
shall conflict with any provision ofthis Article, the terms of such series shall govern .

The minimum amount of any sinking fund payment provided for by the terns of
Securities ofany series is herein referred to as a "mandatory sinking fund payment", and any
payment in excess of such minimum amount provided for the by terms of Securities of any series
is herein referred to as an "optional sinking fund payment." If provided for by the terms of
Securities of any series, the cash amount of any mandatory sinking fund payment may be subject
to reduction as provided in Section 3.05 .
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SECTION 3.05 .

	

Satisfaction of Mandatory Sinking Fund Payments with
Securities . Subject to Section 3.06, m lieu o making al or any part of any mandatory strig
16nc--yment with respect to any Securities of a series in cash, the Company may at its option
(a) deliver to the Trustee Securities ofthat series theretofore purchased or otherwise acquired by
the Company, or (b) receive credit for the principal amount of Securities of that series which
have been previously delivered to the Trustee by the Company or redeemed either at the election
of the Company pursuant to the terms of such Securities or through the application of permitted
optional sinking fund payments pursuant to the terms of such Securities; 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 of the sinking fund and the cash amount of such mandatory
sinking fund payment shall be reduced accordingly .

SECTION 3 .06 .

	

Redemption of Securities for Sinking Funds . Not less than 60
days prior to each sinking fund payment ate or any series o Securities,

	

e Company will
deliver to the Trustee a Company Order specifying the amount of the next ensuing sinking fund
payment for that series pursuant to the terms of that series, the portion thereof, if any, which is to
be satisfied by payment of cash and the portion thereof, if any, which is to be satisfied through
delivery and/or crediting of Securities of that series pursuant to Section 3.05 (which Securities
will, if not previously delivered, accompany such Company Order) and whether the Company
intends to exercise its right to make a permitted optional sinking fund payment with respect to
such series . Such Company Order shall be irrevocable, and upon its delivery the Company shall
be obligated to make the cash payment or payments therein referred to, if any, prior to such
sinking fund payment date. In the case ofthe failure ofthe Company to deliver such Company
Order, the sinking fund payment due with respect to the next sinking fund payment date for that
series of Securities shall be paid entirely in cash and shall be sufficient to redeem the principal
amount of such Securities subject to a mandatory sinking fund payment without the option to
deliver or credit Securities as provided in Section 3.05 and without the right to make any optional
sinking fund payment with respect to such series .

Any sinking fund payment or payments (mandatory or optional) made in cash,
plus any unused balance of any preceding sinking fund payments made in cash, which shall equal
or exceed $100,000 (or a lesser sum ifthe Company shall so request) with respect to the
Securities of any particular series shall be applied by the Trustee, a paying agent or the
Company, if it acts as its own paying agent, on the sinking fund payment date next following the
date of such payment to the redemption of such Securities at the redemption price specified in
such Securities for operation ofthe sinking fund, together with accrued interest to the sinking
fund payment date . Any sinking fund moneys not so applied or allocated to the redemption of
Securities shall be added to the next cash sinking fiend payment received by the Trustee, such
paying agent or the Company for such series and, together with such payment, shall be applied in
accordance with the provisions ofthis Section. Any and all sinking fund moneys with respect to
the Securities ofany particular series held by the Trustee, such paying agent or the Company on
the last sinking fund payment date with respect to Securities of such series and not held for the
payment or redemption of particular Securities shall be applied by the Trustee, such paying agent
or the Company, together with other moneys, ifnecessary, to be deposited sufficient for the
purpose, to the payment ofprincipal ofsuch Securities at maturity .

NY-493642.9



- 19-

Not more than 60 days and not less than 45 days prior to each sinking fund
payment date the Trustee shall select the Securities to be redeemed upon such sinking fund
payment date in accordance with Section 3.02 . The Company shall cause notice of the
redemption thereof to be given not less than 30 nor more than 60 days prior to the sinking fund
payment date in the manner provided in Section 3.02, except that the notice ofredemption shall
also state that the Securities of such series are being redeemed by operation of the sinking fund
and the sinking fund payment date. Such notice having been duly given, the redemption ofsuch
Securities shall be made on the sinking fund payment date upon the terms and in the manner
stated in Section 3.03 .

ARTICLE FOUR

Particular Covenants of the Company

SECTION 4.01 .

	

Payment of Princi al, Premium, if an ,and Interest . The
Company covenants and agrees for

	

e bene t o eac SeneS o

	

ecunhes

	

at it will duly and
punctually pay or cause to be paid the principal of and premium, if any, and interest, if any, on
each of the Securities ofthat series at the times and places and in the manner provided herein and
in the Securities ofthat series .

SECTION 4.02 .

	

Office
OK
A enc for Certain Purposes . The Company will

maintain an office or agency (or offices or agencies) w ere the Securities may be presented for
registration oftransfer and exchange as in this Indenture provided, and where notices and
demands to or upon the Company in respect of the Securities or ofthis Indenture may be served
and where the Securities may be presented for payment . The principal office of the Company
shall be such office or agency unless the Company shall maintain some other office or agency for
such purposes and shall give the Trustee and the registered holders ofthe Securities written
notice of the location thereof.

SECTION 4.03 .

	

Maintenance ofCrate Existence . The Company will
preserve its corporate existence, but

	

s covenant
shag

ot require

	

e Company to continue its
corporate existence in the event of a consolidation or merger of the Company in accordance with
the provisions ofArticle Eleven hereof as a result of which the Company shall lose its corporate
identity, or in the event of a sale or conveyance ofthe property of the Company as an entirety or
substantially as an entirety in accordance with the provisions of said Article Eleven .

SECTION 4.04 .

	

Appointments to Fill Vacancies in Trustee's Office. The
Company, whenever necessary to avoid or fill a vacancy in the officeofTrustee, wi appoint, in
the manner provided in Section 7 .09, a Trustee, so that there shall at all times be a Trustee
hereunder .

SECTION 4.05 .

	

Provisions as to Pain A ent . (a) Ifthe Company shall act as
its own paying agent with respect to any senes o Securities, it will, on or before each due date of
the principal of or premium, if any, or interest, if any, on the Securities of that series, set aside,
segregate and hold in trust for the benefit of the holders of such Securities or ofthe Trustee, as
the case may be, a sum sufficient to pay such principal or premium, if any, or interest so
becoming due and will notify the Trustee of any failure to take such action and of any failure by
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the Company (or by any other obligor on the Securities ofthat series) to make any payment of
the principal of or premium, if any, or interest on the Securities of such series when the same
shall be due and payable .

(b)

	

Whenever the Company shall have one or more paying agents, other than
the Company, for any series of Securities, it will, on or before each due date of the principal ofor
premium, if any, or interest, if any, : on any Securities ofthat 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 ofthe holders of such Securities, and (unless such paying agent is
the Trustee) the Company will notify the Trustee of such action or the failure to take such action .

(c)

	

Ifthe Company shall appoint a paying agent other than the Trustee or the
Company with respect to any series of Securities, it will cause such paying agent to execute and
deliver to the Trustee an instrument in which such agent shall agree with the Trustee, subject to
this Section that such agent will :

(1)

	

hold all sums held by it as such agent for the payment ofthe
principal ofor premium, ifany, or interest on the Securities of such series (whether such
sums have been paid to it by the Company or by any other obligor on the Securities of
such series) in trust for the benefit of the holders of the Securities of such series or of the
Trustee, as the case may be;

(2)

	

give the Trustee notice of any default by the Company (or by any
other obligor on the Securities of such series) in the making of any payment of the
principal ofor premium, if any, or interest on the Securities ofsuch series when the same
shall be due and payable ; 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 .

(d)

	

Anything in this Section to the contrary notwithstanding, the Company
may, at any time, for the purpose of obtaining a satisfaction and discharge of this Indenture, or
for any other reason, pay or cause to be paid to the Trustee all sums held in trust by it, or by any
paying agent hereunder, as required by this Section, such sums to be held by the Trustee upon the
trusts herein contained .

(e)

	

Anything in this Section to the contrary notwithstanding, the agreement to
hold sums in trust as provided in this Section is subject to Sections 12.04 and 12.05 .

SECTION 4.06 .

	

Annual Officers' Certificate to Trustee . The Company will
deliver to the Trustee prior to November 1 in each year, an Officers' Certificate stating that in the
course ofthe performance by the signers oftheir duties as officers of the Company they would
normally obtain knowledge of any default by the Company in the performance of any covenants
contained in Sections 4.03 and 11 .02, stating whether or not they have obtained knowledge of
any such default and, if so, specifying each such default ofwhich the signers have knowledge
and the nature thereof.
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SECTION 4.07 .

	

Reports to Be Famished Securityholders. The Company will
transmit or cause to be transmitte to

	

e Security o

	

ers, as soon as practicable after the mailing
ofsuch material to its stockholders, copies ofall annual financial reports distributed to its
stockholders generally. Reports pursuant to this Section shall be transmitted by mail to all
registered holders of Securities, as the names and addresses of such holders appear upon the
Security Register .

SECTION 4.08 .

	

Further Assurances. From time to time whenever reasonably
demanded by the Trustee, the Company will make, execute and deliver or cause to be made,
executed and delivered any and all such further and other instruments and assurances as may be
reasonably necessary or proper to carry out the intention or facilitate the performance of the
terms of this Indenture.

ARTICLE FIVE

Securityholders' Lists, Communications to Securitybolders, and Reports by the Company
and the Trustee

SECTION 5 .01 .

	

Company to Furnish Trustee Information as to Names and
Addresses of Securityholders . The Company s

	

is or cause to e

	

rutshed to

	

e
Trustee :

(a) on June 15 and December 15 in each year (beginning with June 15, 2001), a
list in such form as the Trustee may reasonably require of the names and addresses of the holders
of each series of Securities as of a date not more than 15 days prior to the time such list is
furnished, and

(b) at such other times as the Trustee may request in writing within 30 days after
receipt by the Company of any such request, a list of similar form and content as of a date not
more than 15 days prior to the time such list is furnished, provided that, if and so long as the
Trustee is the sole Security registrar, no such list need be furnished .

SECTION 5 .02 .

	

Preservation of Information ; Communications to
Securi

	

holders . (a) The Trustee s a

	

preserve, m as current a orm as is reason-ably practicable,
e names an addresses of the holders of each series of Securities received by it in the capacity

of Security registrar and the names and addresses of holders of each series of Securities
contained in the most recent list furnished to it under Section 5.01 . The Trustee may destroy any
such list upon receipt of a new list so famished .

(b)

	

The rights of Securityholders to communicate with other Securityholders
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)

	

Each and 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
paying agent or other agent of either of them shall be held accountable by reason ofthe
disclosure of any such information as to the names and addresses of the holders of Securities
made pursuant to the Trust Indenture Act, regardless ofthe source from which such information
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was derived, and that the Trustee shall not be held accountable by reason ofmailing any material
pursuant to a request made pursuant to the Trust Indenture Act .

SECTION 5 .03 .

	

Reports b Com an . The Company shall file with the
Trustee and the Securities and Exchange Commission, and transmit to Securityholders, such
information, documents and other reports, and such summaries thereof, as may be required
pursuant to the Trust Indenture Act at the times and in the manner provided pursuant to such Act;
provided that any such information, documents or reports required to be filed with said
Commission pursuant to Section 13 or 15(d) ofthe Securities Exchange Act of 1934, as
amended, shall be filed with the Trustee within 15 days after the same is so required to be filed
with said Commission. Delivery of any information, documents and reports by the Company to
the Trustee pursuant to the provisions of this Section 5 .03 is for informational purposes only and
the Trustee's receipt of same shall not constitute constructive notice of any information
contained therein or determinable from information contained therein, including the Company's
compliance with any ofits covenants hereunder (as to which the Trustee is entitled to rely
exclusively on Officers' Certificates) .

SECTION 5 .04 .

	

Reports

	

. (a) The Trustee shall transmit to
Securityholders such reports concerning t e Trustee and its actions under this Indenture as may
be required pursuant to the Trust Indenture Act at the times and in the manner provided pursuant
thereto . If required by Section 313(a) ofthe Trust Indenture Act, the Trustee shall, within sixty
days after each October 15 following the execution and delivery of this instrument deliver to
Securityholders a brief report, dated as of such October 15, which complies with the provisions
of such Section 313(a) .

(b)

	

The Trustee shall transmit the reports required by Section 313(b) of the
Trust Indenture Act in accordance with Section 313(c) ofthe Trust Indenture Act.

(c)

	

A copy of each such report shall, at the time of such transmission to
Securityholders, be filed by the Trustee with each stock exchange upon which any Securities are
listed and also with the Securities and Exchange Commission. If the Company lists the
Securities of any series on any stock exchange, it will promptly so notify the Trustee.

ARTICLE SIX

Remedies of the Trustee and Securityholders on Event of Default

SECTION 6.01 .

	

Events of Default Defined; Acceleration of Maturity; Waiver
of Default . In case one or more ofthe following sh@TFa-veoccurred and be continuing with
respect to the Securities of any series, it shall be an event of default of such series (unless it is
specifically deleted in a supplemental indenture or Board Resolution under which such series of
Securities is issued or has been modified in any such supplemental indenture), that is to say :

(a)

	

default in the payment of any installment of interest upon any Security of
such series as and when the same shall become due and payable, and continuance of such
default for a period of 30 days, provided, however, that a valid extension ofthe interest
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payment period or deferral of interest payment by the Company as contemplated in
Section 2.09 shall not constitute a failure to pay interest for this purpose; or

(b)

	

default in the payment of the principal of or premium, if any, on any
Security of such series as and when the same shall become due and payable either at
maturity, upon redemption, by declaration or otherwise, and continuance of such default
for a period ofone Business Day; or

(c)

	

failure on the part of the Company duly to observe or perform any other of
the covenants or agreements on the part ofthe Company contained in the Securities of
such series or in this Indenture (other than a covenant or agreement which has been
expressly included in the Securities or in this Indenture solely for the benefit of a series of
Securities other than that series) for a period of 60 days after the date on which written
notice of such failure, requiring the Company to remedy the same and stating that such
notice is a "Notice of Default" hereunder, shall have been given to the Company by the
Trustee, or to the Company and the Trustee by the holders of a least 33% in aggregate
principal amount of the Securities of such series at the time outstanding ; or

(d)

	

ifa decree or order for relief shall be entered by a court of competent
jurisdiction in respect ofthe Company in an involuntary case under any applicable
bankruptcy, insolvency or other similar law nor or hereafter in effect, or appointing a
receiver, liquidator, assignee, custodian, trustee, sequestrator (or similar official) of the
Company or of a major part of its property, or ordering the winding up or liquidation of
the Company's affairs, and such decree or order shall remain unstayed and in effect for a
period of60 consecutive days ; or

(e)

	

ifthe Company shall commence a voluntary case under any applicable
bankruptcy, insolvency or other similar law nor or hereafter in effect, or the Company
shall consent to the entry by order of a court of competent jurisdiction of a decree or order
in respect of the Company in an involuntary case or proceeding under any applicable
bankruptcy, insolvency or other similar law nor or hereafter in effect or to the
commencement of any bankruptcy or insolvency proceeding against the Company; or

(t)

	

ifthe Company shall make an assignment for the benefit of its creditors, or
shall admit in writing its inability to pay its debts generally as they become due, or shall
consent to the appointment of a receiver or liquidator or trustee or assignee in bankruptcy
or insolvency of it or of a major part of its property; or

(g)

	

the occurrence of any other Event ofDefault with respect to Securities of
such series as provided in a supplemental indenture applicable to such series of Securities
pursuant to Section 10.01(d) ;

then and in each and every such case, unless the principal ofthe Securities of such series shall
have already become due and payable, either the Trustee or the holders ofnot less than 33% in
aggregate principal amount of the Securities of such series then outstanding hereunder, by notice
in writing to the Company (and to the Trustee if given by Securityholders), may declare the
principal of all the Securities of such series to be due and payable immediately, and upon any
such declaration the same shall become and shall be immediately due and payable, anything in
this Indenture or in the Securities of such series contained to the contrary notwithstanding.
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Payment of principal and interest on such Securities shall remain subordinated to the extent
provided in Article Fourteen, notwithstanding that such amount shall become immediately due
and payable as herein provided . This provision, however, is subject to the condition that if, at
any time after the principal of the Securities of such series shall have been so declared due and
payable, and before any sale ofproperty under any judgment or decree for the payment of the
moneys due shall have been obtained or entered as hereinafter provided, the Company shall pay
or shall deposit with the Trustee a sum sufficient to pay all matured installments of interest upon
all the Securities of such series and the principal ofand premium, ifany, on any and all
Securities of such series which shall have become due otherwise than by declaration (with
interest on overdue installments ofinterest, to the extent legally enforceable under applicable
law, and on such principal of and premium, if any, on each Security of such series at the rate
bome by such Security to the date of such payment or deposit) and all amounts then due and
payable to the Trustee hereunder, including the reasonable compensation ofthe Trustee, its
agents, attorneys and counsel, and any and all defaults under this Indenture, other than the
nonpayment of principal on Securities of such series which shall have become due by
declaration, shall have been remedied -- then, and in every such case the holders of a majority in
aggregate principal amount ofthe Securities of such series then outstanding, by written notice to
the Company and to the Trustee, may on behalf of the holders of all ofthe Securities of such
series waive all defaults and rescind and annul such declaration and its consequences ; but no
such waiver or rescission and annulment shall extend to or shall affect any subsequent default, or
shall impair any right consequent thereon .

In case the Trustee shall have proceeded to enforce any right under this Indenture
for the holders of Securities of any series and such proceedings shall have been discontinued or
abandoned because of such rescission or annulment or for any other reason or shall have been
determined adversely to the Trustee, then and in every such case the Company, the Trustee and
the holders of the Securities of such series shall be restored respectively to their several positions
and rights hereunder, and all rights, remedies and powers ofthe Company, the Trustee and the
holders ofthe Securities ofsuch series shall continue as though no such proceedings had been
taken .

The Company and the Trustee may, to the extent provided in Section 10.01, enter
into one or more indentures supplemental hereto with respect to any series ofthe Securities
which may provide for additional, different or fewer Events of Default with respect to such series
of -Securities .

SECTION 6.02 .

	

Collection ofIndebtedness b Trustee ; Trustee May Prove
Debt . The Company covenants that (1) m case e au t s

	

emade in

	

epayment o any
installment ofinterest on any ofthe Securities, as and when the same shall become due and
payable, and such default shall have continued for a period of30 days, or (2) in case default shall
be made in the payment of the principal of or premium, if any, on any ofthe Securities when and
as the same shall have become due and payable, whether upon maturity ofthe Securities or upon
redemption or upon declaration or otherwise -- then, upon demand ofthe Trustee, the Company
will pay to the Trustee, for the benefit of holders of such Securities, the whole amount that then
shall have become due and payable on such Securities for principal and premium, if any, and
interest, with interest upon the overdue principal and premium, if any, of each such Security and
(to the extent legally enforceable under applicable law) upon installments of interest, at the rate
bome by such Security ; and, in addition thereto, such further amount as shall be sufficient to
cover the costs and expenses ofcollection, including the reasonable compensation ofthe Trustee,
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its agents, attorneys and counsel, and any expenses or liabilities incurred by the Trustee
hereunder other than through its own negligence or bad faith .

In case the Company shall fail forthwith to pay such amounts upon such demand,
the Trustee, in its own name and as trustee ofan express trust, shall be entitled and empowered to
institute any action or proceedings at law or in equity against the Company or other obligor on
such Securities for the collection of the sums so due and unpaid, and may prosecute any such
action or proceeding to judgment or final decree, and may enforce any such judgment or final
decree against the Company or such other obligor upon such Securities and collect in the manner
provided by law out ofthe property ofthe Company or such other obligor upon such Securities,
wherever situated, the moneys adjudged or decreed to be payable.

In case there shall be pending proceedings for the bankruptcy or for the
reorganization ofthe Company or any other obligor upon the Securities of any series under Title
11 of the United States Code or any other applicable Federal or state bankruptcy, insolvency or
other similar law relative to the Company or such other obligor, its creditors or its property, or in
case a receiver or trustee shall have been appointed for its property or in case of any other
judicial proceedings relative to the Company or other obligor upon the Securities of any series,
its creditors or its property, the Trustee, irrespective ofwhether the principal ofthe Securities of
any series shall then be due and payable as therein expressed, upon redemption or by declaration
or otherwise and irrespective ofwhether the Trustee shall have made any demand pursuant to this
Section, shall be entitled and empowered, by intervention in such proceedings or otherwise, to
file and prove a claim or claims for the whole amount ofprincipal, premium, ifany, and interest
owing and unpaid in respect ofthe Securities of any series, and to file such other papers or
documents as may be necessary or advisable in order to have the claims of the Trustee and of the
Securityholders of any series allowed in any judicial proceeding relative to the Company or other
obligor upon the Securities of any series, its creditors, or its property, and to collect and receive
any moneys or other property payable or deliverable on any such claims, and to distribute the
same after the deduction of its charges and expenses ; and any receiver, assignee or trustee in
bankruptcy or reorganization is hereby authorized by each of the Securityholders 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 Securityholders, to pay to the Trustee any amount due it for
compensation and expenses, including counsel fees incurred by it up to the date ofsuch
distribution .

All rights of action and ofasserting claims under this Indenture, or under any of
the Securities of any series, may be enforced by the Trustee without the possession of any of the
Securities of such series, 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 ofjudgment shall be for the ratable benefit of the holders ofthe
Securities of such series . In any proceedings brought by the Trustee (and also any proceedings
involving the interpretation of any provision of this Indenture to which the Trustee shall be a
party), the Trustee shall be held to represent all the holders ofthe Securities of a series, and it
shall not be necessary to make any holders of the Securities of such series parties to any such
proceedings .

In case ofan Event ofDefault hereunder with respect to Securities of a particular
series, the Trustee may, but unless first requested so to do by the holders of at least a majority in
aggregate principal amount of the Securities of such series at the time outstanding and famished
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with reasonable indemnity against all costs, expenses and liabilities shall not (subject to the
provisions of Section 7.01) be under any obligation to, proceed to protect and enforce the rights
vested in it by this Indenture by such appropriate judicial proceedings as are necessary to protect
and enforce any of such rights, either by suit in equity or by action at law or by proceedings in
bankruptcy or otherwise, whether for the specific enforcement of any covenant or agreement
contained in this Indenture or in aid of the exercise of any power granted in this Indenture, or to
enforce any other legal or equitable right vested in the Trustee by this Indenture or by law.
Nothing herein contained shall be deemed to authorize the Trustee to authorize or consent to or
accept or adopt on behalf of the holder ofany Security any plan ofreorganization, arrangement,
adjustment or composition affecting the Securities of any series or the rights of any holder
thereof, or to authorize the Trustee to vote in respect of the claim of any holder of any Security in
any such proceeding.

SECTION 6.03 .

	

Application ofProceeds . Any moneys collected by the
Trustee with respect to a series of Securities pursuant to section 6.02 shall be applied in the order
following, at the date or dates fixed by the Trustee for the distribution of such moneys:

FIRST:

	

To the payment of all costs and expenses in
connection with the collection of such moneys, and all amounts payable to the
Trustee under Section 7.06 ;

SECOND:

	

To the payment of all Senior Indebtedness ofthe Company
if and to the extent required by Article Fourteen;

THIRD:

	

To the payment of the entire amounts then due and unpaid
upon the Securities in respect ofwhich or for the benefit of which such moneys
shall have been collected, without any preference or priority, ratably according to
the amounts due and payable upon such Securities upon presentation of the
several Securities and notation of such payment thereon, ifpartly paid, and upon
surrender thereof, if fully paid ;

FOURTH :

	

To the Company .

SECTION 6.04 .

	

Limitations on Suits by Securityholders . No holder of any
Security of any series shall have any right by virtue or y availing of any provision ofthis
Indenture to institute any suit, action or proceeding in equity or at law upon or under or with
respect to this Indenture or for the appointment of a receiver or trustee, or for any other remedy
hereunder, unless such holder previously shall have given to the Trustee written notice of default
and of the continuance thereof with respect to the Securities of that series, and unless also the
holders of not less than 33% in aggregate principal amount ofthe Securities ofthat series then
outstanding shall have made written request upon the Trustee to institute such action, suit or
proceeding in its own name as Trustee hereunder and shall have offered to the Trustee such
reasonable indemnity as it may require against the costs, expenses and liabilities to be incurred
therein or thereby, and the Trustee for 60 days after its receipt of such notice, request and offer of
indemnity, shall have failed to institute any such action, suit or proceeding and no direction
inconsistent with such written request shall have been given to the Trustee pursuant to Section
6.06, it being understood and intended, and being expressly covenanted by the holder of every
Security of such series with every other holder of Securities of such series and the Trustee, that
no one or more holders of Securities ofsuch series shall have any right in any manner whatever
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by virtue or by availing of any provision ofthis Indenture to affect, disturb or prejudice the rights
of the holders of any other of such Securities or to obtain or seek to obtain priority over or
preference to any other such holder, or to enforce any right under this Indenture, except in the
manner herein provided and for the equal, ratable and common benefit of all holders of Securities
of such series . For the protection and enforcement of this Section, each and every Securityholder
and the Trustee shall be entitled to such relief as can be given either at law or in equity .

Notwithstanding any other provision of this Indenture, but subject to Article
Fourteen, the right of any holder of any Security to receive payment of the principal of and
premium, if any, and interest on such Security, on or after the respective due dates expressed in
such Security, or to institute suit for the enforcement of any such payment on or after such
respective dates, shall not be impaired or affected without the consent of such holder.

SECTION 6.05 .

	

Powers and Remedies Cumulative; Delay or Omission Not
Waiver. All powers and remedies given y

	

s Article to the Trustee or to

	

e holders o
Securities of any series shall, to the extent permitted by law and subject to Section 6.04, be
deemed cumulative and not exclusive of any thereof or of any other powers and remedies
available to the Trustee or such Securityholders by judicial proceedings or otherwise, to enforce
the performance or observance of the covenants and agreements contained in this indenture, and
no delay or omission ofthe Trustee or of any holder ofthe Securities ofany series to exercise
any right or power accruing upon any default occurring and continuing as aforesaid, shall impair
any such right or power, or shall be construed to be a waiver of any such default or an
acquiescence therein ; and, subject to Section 6.04, every power and remedy given by this Article
or by law to the Trustee or to such Securityholders may be exercised from time to time, and as
often as shall be deemed expedient by the Trustee or by such Securityholders .

SECTION 6 .06 .

	

Control by Securityholders ; Waiver ofDefault . The holders of
a majority in aggregate principal amount o t e Securities o any series amt t etime outstanding
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 Securities of such series ; provided, however, that such direction shall not be otherwise
than in accordance with law and the provisions ofthis Indenture ; and provided further, that
nothing in this Indenture shall impair the right of the Trustee to take any action deemed proper
by the Trustee and which is not inconsistent with such direction by such Securityholders . The
holders of a majority in aggregate principal amount of the Securities of any series at the time
outstanding may on behalf of the holders of all of the Securities of such series waive any past
default in the performance of any of the covenants contained herein or established pursuant to
Section 2.01 with respect to the Securities of such series and its consequences, except a default in
the payment ofthe principal of or premium, if any, or interest on any of the Securities of such
series . In the case of any such waiver, the Company, the Trustee and the holders of the Securities
of such series shall be restored to their former positions and rights hereunder, respectively ; but no
such waiver shall extend to any subsequent or other default or impair any right consequent
thereon.

SECTION 6.07 .

	

Trustee to Give Notice of Defaults Known to It, but May
Withhold in Certain Circumstances .

	

e Trustee shall, within 90 days after

	

e occurrence of a
e

	

lt with respect to

	

e Securities of any series, give to the Securityholders of such series, in
the manner and to the extent required to do so by the Trust Indenture Act, notice of all defaults
actually known to a Responsible Officer ofthe Trustee, unless such defaults shall have been
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cured before the giving of such notice (the term "defaults" for the purposes of this Section
being hereby defined to be the events specified in Sections 6.01(a), (b), (c), (d), (e), (f) and (g)
with respect to Securities of such series not including periods of grace, if any, provided for
therein and irrespective of the giving ofthem written notice specified in subparagraph (c) of
Section 6.01) ; provided, however, that in case of any default of the character specified in
subparagraph (c) of Section 6.01 no such notice shall be given until at least sixty (60) days after
the occurrence thereof; and provided further, that, except in the case of default in the payment of
the principal of or premium, if any, or interest on any of the Securities of such series, the
Trustee shall be protected in withholding such notice if and so long as the board of directors,
the executive committee, or a trust committee of directors and/or Responsible Officers of the
Trustee in good faith determine that the withholding of such notice is in the interests of the
Securityholders of such series .

SECTION 6.08 .

	

Right of Court to Re uire Filing of Undertaking to Pay Costs .
All parties to this Indenture agree,~eacrh

	

`any Security y

	

s acceptance t ereo
shall be deemed to have agreed, that any court may in its discretion require, in any suit for the
enforcement ofany right or remedy under this Indenture, or in any suit against the Trustee for
any action taken 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 and reasonable expenses, against any party
litigant in such suit, having due regard to the merits and good faith ofthe claims or defenses
made by such party litigant ; but this Section shall not apply to any suit instituted by the Trustee,
to any suit instituted by any Securityholder, or group of Securityholders, holding in the aggregate
more than 10% in principal amount ofthe Securities of any series outstanding, or to any suit
instituted by any Securityholder of any series for the enforcement of the payment of the principal
of or premium, if any, or interest on any Security of such series, on or after the due dates
expressed in such Security .

ARTICLE SEVEN

Concerning the Trustee

SECTION 7.01 .

	

Duties and Res onsibilities ofTrustee . With respect to the
holders of any series of Securities rssu

	

ereun er,

	

e Trustee, pnor to the occurrence of an
Event ofDefault with respect to the Securities of that series and after the curing or waiving of all
Events of Default which may have occurred with respect to such series, 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. In case an Event of
Default with respect to Securities of any series has occurred (which has not been cured or
waived) the Trustee shall exercise such of the rights and powers vested in it by this Indenture
with respect to such series and use the same degree ofcare and skill in their exercise, as a
prudent man would exercise or use under the circumstances in the conduct of his own affairs.

No provision ofthis Indenture shall be construed to relieve the Trustee from
liability for its own negligent action, its own negligent failure to act, or its own willful
misconduct, except that :
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(a)

	

prior to the occurrence of an Event of Default with respect to the
Securities of any series and after the curing or waiving ofall such Events ofDefault with
respect to such series which may have occurred :

(1)

	

the duties and obligations of the Trustee with respect to the
Securities ofthat series shall be determined solely by the express provisions of
this Indenture, and the Trustee shall not be liable except for the performance of
such duties and obligations 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 ofbad faith on the part of the Trustee, the Trustee
may conclusively rely, as to the truth of the statements and the correctness of the
opinions expressed therein, upon any 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 famished 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 (but need not confirm or investigate the accuracy of any
mathematical calculations or other facts stated therein) ;

(b)

	

theTrustee shall not be liable for any error ofjudgment made in good faith
by a Responsible Officer or Officers of the Trustee, unless it shall be proved that the
Trustee was negligent in ascertaining the pertinent facts ; and

(c)

	

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 of the registered holders
given as provided in Section 6.06 relating to the time, method and place of conducting
any proceeding for any remedy available to the Trustee, or exercising any trust or power
conferred upon the Trustee, under this Indenture .

None ofthe provisions contained in this Indenture shall require the Trustee to
expend or risk its own funds or otherwise incur personal financial liability in the performance of
any of its duties or in the exercise ofany ofits rights or powers if there is reasonable ground for
believing that the repayment of such funds or liability is not reasonably assured to it.

SECTION 7.02 .

	

Certain Rights of Trustee . Except as otherwise provided in

(a)

	

the Trustee may conclusively rely and shall be protected in acting, or
refraining from acting, upon any resolution, certificate, statement, instrument, opinion,
report, notice, request, direction, consent, order, bond, debenture Security, other evidence
of indebtedness or other paper or document (whether in its original or facsimile form)
believed by it to be genuine and to have been signed or presented by the proper party or
parties ;

(b)

	

any request, direction, order or demand of the Company mentioned herein
shall be sufficiently evidenced to the Trustee by a Company Order (unless other evidence
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in respect thereofbe herein specifically prescribed) ; and any resolution ofthe Board of
Directors shall be sufficiently evidenced to the Trustee by a Board Resolution ;

(c)

	

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

(d)

	

the Trustee shall be under no obligation to exercise any of the rights or
powers vested in it by this Indenture at the request, order or direction of any of the
Securityholders, pursuant to the provisions ofthis Indenture, unless such Securityholders
shall have offered to the Trustee reasonable security or indemnity against the costs,
expenses and liabilities which may be incurred by the Trustee in complying with such
request, order or direction ;

(e)

	

whenever in the administration ofthe provisions ofthis Indenture the
Trustee shall deem it necessary or desirable that a matter be proved or established prior to
taking, suffering or omitting any action hereunder, such matter (unless other evidence in
respect thereofbe herein specifically prescribed) may, in the absence ofbad faith on the
part of the Trustee, be deemed to be conclusively proved and established by an Officers'
Certificate delivered to the Trustee and such certificate, in the absence of bad faith on the
part ofthe Trustee, shall be full warrant to the Trustee for any action taken, suffered or
omitted by it under the provisions ofthis Indenture in good faith and in reliance thereon ;

(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, approval, appraisal, bond, debenture Securityholder,
other evidence of indebtedness or other paper or document, but the Trustee, in its
discretion, may make such inquiry or investigation into such facts or matters as it may see
fit, and, if the Trustee shall determine to make such inquiry or investigation, it shall be
entitled to examine the books, records and premises of the Company, personally or by
agent or attorney at the expense of the Company and shall incur no liability or additional
liability of any kind by reason of such inquiry or investigation ;

(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
attorney appointed by it with due care hereunder;

(h)

	

the Trustee shall not be charged with knowledge of any Event ofDefault
with respect to the Securities of any series for which it is acting as Trustee unless either
(1) a Responsible Officer of the Trustee shall have actual knowledge of the Event of
Default or (2) written notice of such Event of Default shall have been given to the Trustee
by the Company, any other obligor on such Securities or by any holder of such Securities ;
and

(i)

	

the rights, privileges, protections, immunities and benefits given to the
Trustee hereunder, including, without limitation, its rights to compensation,
reimbursement and indemnification under Section 7.06, are hereby extended and also
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made applicable to, and shall be enforceable by, the Trustee in each of its other capacities
hereunder.

SECTION 7 .03 .

	

Trustee Not Responsible for Recitals, etc. The recitals
contained herein and in the Securities, except

	

e Trustee's certi cate o 'authentication and the
representation as to the power of the Trustee to enter into this Indenture and accept and execute
the trusts hereby created, shall be taken as the statements of the Company, and the Trustee
assumes no responsibility for the correctness ofthe same. The Trustee makes no representations
as to the validity or sufficiency of this Indenture or ofthe Securities . The Trustee shall not be
accountable for the use or application by the Company of any ofthe Securities or of the proceeds
of such Securities .

SECTION 7.04 .

	

Trustee and Others May Hold Securities . Subject to Sections
7.07 and 7.12, the Trustee or any paying agent or Security registrar or any other agent of the
Company or the Trustee, in its individual or any other capacity, may become the owner or
pledgee of Securities and may otherwise deal with the Company or other obligor on the
Securities with the same rights it would have ifit were not Trustee, paying agent, Security
registrar or such other agent .

SECTION 7.05 .

	

Moneys Held b Trustee or Pain Agent . Subject to Sections
12.04 and 12.05, all moneys receive

	

y the Trustee or any paying agent shall, until used or
applied as herein provided, be held in trust for the purposes for which they were received, but
any paying agent that is a bank need not segregate such moneys from other funds except to the
extent required by law and shall not be invested . Neither the Trustee nor any paying agent shall
be under any liability for interest on any moneys received by it hereunder except such as it may
agree with the Company to pay thereon . So long as no Event of Default with respect to
Securities of any series, other than an Event of Default under subparagraph (c) of Section 6.01,
shall have occurred and be continuing, all interest allowed on any such moneys shall be paid
from time to time upon the written order of the Company, signed by its President, or any Vice
President or its Treasurer or an Assistant Treasurer .

SECTION 7.06 .

	

Compensation and Indemnification ofTrustee and Its Lien.
The Company covenants and agrees to pay to

	

e Trustee from time to time, an the Trustee shall
be entitled to, reasonable compensation (which shall not be limited by any provision oflaw in
regard to the compensation ofa trustee of an express trust), and, except as herein otherwise
expressly provided, the Company will pay or reimburse the Trustee upon its request for all
reasonable expenses, disbursements and advances incurred or made by the Trustee in accordance
with any of the provisions of this Indenture (including the reasonable compensation and the
expenses and disbursements of its counsel and of all persons not regularly in its employ) except
any such expense, disbursement or advance as shall be caused by its own negligence or bad faith.
The Company also covenants and agrees to fully indemnify the Trustee and any predecessor
Trustee for, and to hold it harmless against, any and all loss, liability, claim, damage or expense
incurred without negligence or bad faith on the part ofthe Trustee, arising out ofor 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 whether asserted by the Company, any
Holder or any other Person. The obligations of the Company under this Section shall constitute
additional indebtedness hereunder . Such additional indebtedness shall be secured by a lien prior
to that ofthe Securities upon all property and funds held or collected by the Trustee as such,
except funds held in trust for the benefit ofthe holders ofparticular Securities . "Trustee" for
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purposes ofthis Section shall include (i) the Trustee in each of its other capacities hereunder and
(ii) any predecessor Trustee ; provided, however, that the negligence, willful misconduct or bad
faith of any Trustee hereunder shall not affect the rights of any other Trustee hereunder.

When the Trustee incurs expenses or renders services in connection with an Event
ofDefault specified in Section 6.01, the expenses (including the reasonable charges and expenses
of its counsel) and the compensation for the services are intended to constitute expenses of
administration under any bankruptcy law.

The provisions of this Section 7.06 shall survive the termination for any reason of
this Indenture and the resignation or removal of the Trustee .

SECTION 7.07 .

	

Dis ualification ; Conflicting Interests . Ifthe Trustee shall
have or acquire any conflicting interest wr in

	

e meaning o

	

e Trust Indenture Act, it shall
either eliminate such conflicting interest or resign to the extent, in the manner and with the effect,
and subject to the conditions, provided in 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 ofbeing a trustee (i) under this Indenture with respect to Securities of more than one
series . Nothing herein shall prevent the Trustee from filing with the Securities and Exchange
Commission the application referred to in the second to last paragraph of Section 310(b) ofthe
Trust Indenture Act .

SECTION 7.08 .

	

Persons Eligible for Appointment as Trustee . The Trustee
hereunder shall at all times be a corporation orgainz

	

an

	

offing ustness un er the laws ofthe
United States or any State or territory thereofor of the District of Columbia authorized under
such laws to exercise corporate trust powers, having a combined capital and surplus of at least
$50,000,000, subject to supervision or examination by Federal, state, territorial, or District of
Columbia authority . Ifsuch corporation publishes reports of condition at least annually, pursuant
to law or the requirements of the aforesaid 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. In case at any time the Trustee shall cease to be eligible in accordance with this
Section, the Trustee shall resign immediately in the manner and with the effect specified in
Section 7.09 .

SECTION 7.09 .

	

Resignation and Removal ofTrustee ; A

	

intment of
Successor . (a) The Trustee, or any trustee or trustees hereafter appointed, may at any time resign
wi-'t r respect to any one or more or all series of Securities by giving written notice to the
Company and by mailing notice of such resignation, to the holders of Securities of that or those
series at their last addresses as they shall appear on the Security Register . Upon receiving such
notice ofresignation, the Company shall promptly appoint a successor trustee or trustees with
respect to the applicable series by written instrument executed by order of the Board of Directors,
one copy of which instrument shall be delivered to the resigning trustee and one copy to the
successor trustee . Ifno successor trustee shall have been so appointed with respect to a particular
series and have accepted appointment within 30 days after the mailing of such notice of
resignation, the resigning trustee may petition at the expense ofthe Company any court of
competent jurisdiction for the appointment of a successor trustee, or any Securityholder who has
been a bona fide holder of a Security or Securities of the applicable series for at least 6 months
may, subject to Section 6.08, on behalf ofhimselfand all others similarly situated, petition any
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such court for the appointment of a successor trustee. Such court may thereupon after such
notice, if any, as it may deem proper and prescribe, appoint a successor trustee .

(b)

	

Ifat any time :

(1)

	

the Trustee shall fail to comply with Section 7 .07(a) after written
request therefor by the Company or by any Securityholder who has been a bona
fide holder of a Security or Securities for at least 6 months, or

(2)

	

the Trustee shall cease to be eligible under Section 7.08 and shall
fail to resign after written request therefor by the Company or by any such
Securityholder, or

(3)

	

the Trustee shall become incapable of acting, or shall be adjudged
bankrupt or insolvent, or a receiver ofthe Trustee or of its property shall be
appointed, or any public officer shall take charge or control ofthe Trustee or of its
property or affairs for the purpose ofrehabilitation, conservation or liquidation ;

then, in any such case, the Company may remove the Trustee with respect to the applicable series
of Securities, and appoint a successor trustee by written instrument, in duplicate, executed by
order of the Board of Directors of the Company, one copy of which instrument shall be delivered
to the trustee so removed and one copy to the successor trustee, or, subject to Section 6.08, any
Securityholder who has been a bona fide holder of a Security or Securities ofany such series for
at least 6 months may, on behalf of himself and all others similarly situated, petition any court of
competent jurisdiction for the removal of the Trustee and the appointment of a successor trustee
with respect to such series . Such court may thereupon after such notice, if any, as it may deem
proper and prescribe, remove the Trustee and appoint a successor trustee with respect to such
series .

(c)

	

The holders of a majority in aggregate principal amount ofthe Securities
of any series at the time outstanding may at any time remove the Trustee with respect to that
series and appoint with respect to such series a successor trustee by delivering to the trustee so
removed, to the successor trustee so appointed and to the Company, the evidence provided for in
Section 8 .01 of the action taken by the Securityholders .

(d)

	

Any resignation or removal of the Trustee and any appointment of a
successor trustee pursuant to this Section shall become effective upon acceptance of appointment
by the successor trustee as provided in Section 7.10 .

SECTION 7.10 .

	

Acc

	

tance ofA

	

ointment b Successor Trustee. Any
successor trustee appointed under Section 7 .09 s al execute, ac

	

owl

	

ge an deliver to the
Company and to its predecessor trustee with respect to any or all applicable series an instrument
accepting such appointment hereunder, and thereupon the resignation or removal of the
predecessor trustee shall become effective and such successor trustee, without any further act,
deed or conveyance, shall become vested with all the rights, powers, trusts, duties and
obligations with respect to such series ofits predecessor hereunder, with like effect as if
originally named as trustee herein ; but, nevertheless, on the written request of the Company or of
the successor trustee, the trustee ceasing to act shall, upon payment of any amounts then due it
pursuant to the provisions of Section 7.06, execute and deliver an instrument transferring to such
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successor trustee all the rights, powers and trusts with respect to such series ofthe trustee so
ceasing to act. Upon request of any such successor trustee, the Company shall execute any and
all instruments in writing for more fully and certainly vesting in and confirming to such
successor trustee all such rights and powers . Any trustee ceasing to act shall, nevertheless, retain
a lien upon all property or funds held or collected by such trustee to secure any amounts then due
it pursuant to Section 7.06 .

In case of the appointment hereunder ofa successor Trustee with respect to the
Securities of one or more (but not all) series, the Company, the predecessor Trustee and each
successor Trustee with respect to the Securities of any applicable series shall execute and deliver
an indenture supplemental hereto which shall contain such provisions as shall be deemed
necessary or desirable to confirm that all the rights, powers, trusts and duties of the predecessor
Trustee with respect to the Securities of any series as to which the predecessor Trustee is not
retiring shall continue to be vested in the predecessor Trustee, and shall add to or change any of
the provisions of this Indenture as shall be necessary to provide for or facilitate the
administration ofthe trusts hereunder by more than one trustee, it being understood that nothing
herein or in such supplemental indenture shall constitute such Trustees co-trustees ofthe same
trust and that each such Trustee shall be trustee of a trust or trusts hereunder separate and apart
from any trust or trusts hereunder administered by any other such Trustee.

No successor Trustee with respect to any series of Securities shall accept
appointment as provided in this Section unless at the time of such acceptance such successor
Trustee shall with respect to such series be qualified under Section 7 .07 and eligible under
Section 7.08 .

Upon acceptance of appointment by a successor Trustee with respect to the
Securities of any series, the Company shall mail notice of the succession of such Trustee
hereunder to the holders of Securities ofsuch series at their last addresses as they shall appear on
the Security Register. If the Company fails to mail such notice within 10 days after acceptance
of appointment by the successor Trustee, the successor Trustee shall cause such notice to be
mailed at the expense of the Company .

SECTION 7 .11 .

	

Mer er, Conversion or Consolidation of Trustee . Any person
into which the Trustee may be merged or wnverte or with which it may e consolidated, or any
person resulting from any merger, conversion or consolidation to which the Trustee shall be a
party, or any person succeeding to all or substantially all the corporate trust business of the
Trustee, shall be the successor ofthe Trustee hereunder, provided such person shall be otherwise
qualified and eligible under this Article, without the execution or filing of any paper or any
further act on the part of any of the parties hereto.

SECTION 7 .12 . Preferential Collection of Claims A ainst Conn. Ifthe
Trustee shall be or become a creditor o e Company or any other obligor upon e Securities
(other than by reason of a relationship described in Section 311 (b) of the Trust Indenture Act),
the Trustee shall be subject to any and all applicable provisions ofthe Trust Indenture Act
regarding the collection of claims against the Company or such other obligor. For purposes of
Section 311 (b) of the Trust Indenture Act :

(a)

	

The term "cash transaction" shall mean any transaction in which
full payment for goods or securities sold is made within 7 days after delivery of the goods
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or securities in currency or in checks or other orders drawn upon banks or bankers and
payable upon demand.

(b)

	

The term "self-liquidating paper" shall mean any draft, bill of
exchange, acceptance or obligation which is made, drawn, negotiated or incurred by the
Company for the purpose of financing the purchase, processing, manufacture, shipment,
storage or sale of goods, wares or merchandise and which is secured by documents
evidencing title to, possession of, or a lien upon, the goods, wares or merchandise or the
receivables or proceeds arising from the sale of the goods, wares or merchandise
previously constituting the security, provided the security is received by the Trustee
simultaneously with the creation ofthe creditor relationship with the Company arising
from the making, drawing, negotiating or incurring of the draft, bill of exchange,
acceptance or obligation.

ARTICLE EIGHT

Concerning the Securityholders

SECTION 8.01 .

	

Evidence of Action Taken by Securityholders . Whenever in
this Indenture it is provided that the holders of a specs

	

percentage or a majority in aggregate
principal amount of the Securities or of any series of Securities may take any action (including
the making of any demand or request, the giving of any notice, consent or waiver or the taking of
any other action) the fact that at the time of taking any such action the holders of such specified
percentage or majority have joined therein may be evidenced (a) by any instrument or any
number of instruments of similar tenor executed by Securityholders in person or by agent or
proxy appointed in writing, or (b) by the record of the holders of Securities voting in favor
thereof at any meeting of Securityholders duly called and held in accordance with the provisions
of Article Nine, or (c) by a combination of such instrument or instruments and any such record of
such a meeting of Securityholders .

SECTION 8.02 .

	

Proof of Execution of Instruments and of Holding of
Securities . Subject to the provisions Sections 7 .01, 7 .02 an 9.05, proo of

	

e execution of
any instrument by a Securityholder or his agent or proxy and proof of the holding by any person
of any ofthe Securities shall be sufficient if made in the following manner:

The fact and date of the execution by any such person of any instrument may be
proved by the certificate of any notary public or other officer authorized to take
acknowledgments ofdeeds to be recorded in any State within the United States, that the person
executing such instrument acknowledged to him the execution thereof, or by an affidavit of a
witness to such execution sworn to before any such notary or other such officer . Where such
execution is by an officer of a corporation or association or a member of a partnership on behalf
ofsuch corporation, association or partnership, such certificate or affidavit shall also constitute
sufficient proof of his authority . The fact and the date ofthe execution of any such instrument
may also be proved in any other manner which the Trustee may deem sufficient .

The ownership of Securities may be proved by the Security Register or by a
certificate of the Security registrar.
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The Trustee may require such additional proof, if any, of any material referred to
in this Section as it shall deem necessary .

9.06 .
The record of any Securityholders' meeting shall be proved as provided in Section

SECTION 8.03 .

	

Registered Holders of Securities May Be Treated as Owners .
The Company, the Trustee, any paying agent, an any Security registrar may eem an treat

	

e
person in whose name any Security shall be registered upon the Security Register as the absolute
owner of such Security (whether or not such Security shall be overdue and notwithstanding any
notice of ownership or writing thereon made by anyone other than the Security registrar) for the
purpose of receiving payment thereof or on account thereof and of interest thereon as herein
provided and for all other purposes, and neither the Company nor the Trustee nor any paying
agent nor any Security registrar shall be affected by any notice to the contrary . All such
payments so made to any such registered holder for the time being, or upon his order, shall be
valid, and, to the extent ofthe sum or sums so paid, effectual to satisfy and discharge the liability
for moneys payable upon any such Security .

SECTION 8.04 .

	

Securities Owned b Com an Deemed Not Outstanding. In
determining whether the holders o

	

e requisite aggregate principal amount o Securities ave
concurred in any direction, consent or waiver under this Indenture, Securities which are owned
by the Company or any other obligor on the Securities or by any person directly or indirectly
controlling or controlled by or under direct or indirect common control with the Company or any
other obligor on the Securities shall be disregarded and deemed not to be outstanding for the
purpose of any such determination, except that for the purposes ofdetermining whether the
Trustee shall be protected in relying on any such direction, consent or waiver, only Securities
which a Responsible Officer of the Trustee actually knows are so owned shall be so disregarded .
Securities so owned which have been pledged in good faith may be regarded as outstanding for
the purposes of this Section, if the pledgee shall establish to the satisfaction of the Trustee that
the pledgee has the right to vote such Securities and that the pledgee is not a person directly or
indirectly controlling or controlled by or under direct or indirect common control with the
Company or any such other obligor. Subject to the provisions of Section 7 .01, in case of a
dispute as to such right, any decision by the Trustee, taken upon the advice of counsel, shall be
full protection to the Trustee .

SECTION 8.05 .

	

Right of Revocation ofAction Taken. At any time prior to
(but not after) the evidencing to the Trustee, as provided in Section 8.01, of the taking of any
action by the holders of the percentage in aggregate principal amount of the Securities or of any
series of Securities specified in this Indenture in connection with such action, any holder of a
Security the serial number of which is shown by the evidence to be included in the Securities the
holders of which have consented to such action may, by filing written notice with the Trustee at
its principal office and upon proofofholding as provided in Section 8.02, revoke such action so
far as concerns such Security. Except as aforesaid, any such action taken by the holder of any
Security shall be conclusive and binding upon such holder and upon all future holders and
owners of such Security, and ofany Security issued in exchange therefor or in place thereof,
irrespective ofwhether or not any notation in regard thereto is made upon such Security or any
Security issued in exchange therefor or in place thereof. Any action taken by the holders of the
percentage in aggregate principal amount of the Securities specified in this Indenture in
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connection with such action shall be conclusively binding upon the Company, the Trustee and
the holders of all the Securities .

ARTICLE NINE

Securityholders' Meetings

SECTION 9.01 .

	

Purposes for Which Securityholders' Meetings M

	

Be
Called. A meeting of Securityholders may e ca

	

at any time an

	

omtime to time pursuant
to EsArticle for any of the following purposes :

(1)

	

to give any notice to the Company or to the Trustee, or to give any
directions to the Trustee, or to waive or to consent to the waiving of any default
hereunder and its consequences, or to take any other action authorized to be taken by
Securitybolders pursuant to Article Six ;

Article Seven;
(2)

	

to remove the Trustee and appoint a successor trustee pursuant to

(3)

	

to consent to the execution of an indenture or indentures
supplemental hereto pursuant to Section 10.02 ; or

(4)

	

to take any other action authorized to be taken by or on behalfof
the holders of any specified aggregate principal amount ofthe Securities under any other
provision of this Indenture or under applicable law .

SECTION 9.02 .

	

Call of Meetings by Trus~t~ee . The Trustee may at any time call
a meeting of Securityholders ofanyseries to be held t any such time and at such place in the
Borough ofManhattan, The City ofNew York, as the Trustee shall determine. Notice ofevery
meeting of Securityholders, setting forth the time and the place of such meeting and in general
terms the action proposed to be taken at such meeting, shall be mailed by the Trustee, first-class
postage prepaid, not less than 20 nor more than 180 days prior to the date fixed for the meeting,
to the holders of Securities of such series at their last addresses as they shall appear upon the
Security Register .

SECTION 9.03 .

	

Company and
See

urityholders Ma Call Meeting. In case the
Company, pursuant to a resolution ofits Boar o Directors, or

	

e ro ers 5T asst 10% in
aggregate principal amount of the Securities of any series then outstanding, shall have requested
the Trustee to call a meeting of Securityholders of such series, by written request setting forth in
reasonable detail the action proposed to be taken at the meeting, and the Trustee shall not have
made the mailing of the notice ofsuch meeting within 20 days after receipt of such request, then
the Company or the holders of such Securities in the amount above specified may determine the
time and the place in said Borough,ofManhattan for such meeting and may call such meeting to
take any action authorized in Section 9.01, by mailing notice thereof as provided in Section 9.02 .

SECTION 9.04 .

	

Persons Entitled to Vote at Meetin . To be entitled to vote at
any meeting of Securityholders of a series a person shall e (a a registered holder of one or more
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Securities of such series or (b) a person appointed by an instrument in writing as proxy for the
holder or holders ofsuch Securities by a registered holder of one or more such Securities . The
only persons who shall be entitled to be present or to speak at any meeting of Securityholders
shall be the persons entitled to vote at such meeting and their counsel and any representatives of
the Trustee and its counsel and any representatives of the Company and its counsel .

SECTION 9.05 .

	

Determination of Votin Ri hts ; Conduct and Adjournment of
Meeting . Notwithstanding any other provisions o

	

is Indenture, the Trustee may make such
reasonable regulations as it may deem advisable for any meeting of Securityholders, in regard to
proof of the holding of Securities and ofthe appointment ofproxies, and in regard to the
appointment and duties of inspectors ofvotes, the submission and examination ofproxies,
certificates and other evidence of the right to vote, and such other matters concerning the conduct
of the meeting as it shall think fit . Such regulations may provide that written instruments
appointing proxies, regular on their face, may be presumed valid and genuine without the proof
specified in Section 8.02 or other proof. Except as otherwise permitted or required by any such
regulations, the holding of Securities shall be proved in the manner specified in Section 8.02 and
the appointment of any proxy shall be proved in the manner specified in said Section 8.02 or by
having the signature ofthe person executing the proxy witnessed or guaranteed by any bank,
banker, trust company or firm satisfactory to the Trustee .

The Trustee shall, by an instrument in writing, appoint a temporary chairman of
the meeting, unless the meeting shall have been called by the Company or by Securityholders as
provided in Section 9.03, in which case the Company or the Securityholders calling the meeting,
as the case may be, shall in like manner appoint a temporary chairman. A permanent chairman
and a permanent secretary of the meeting shall be elected by vote of the holders of a majority in
principal amount ofthe Securities represented at the meeting and entitled to vote .

Subject to the provisions of Section 8 .04, at any meeting any Securityholder of a
series or proxy shall be entitled to one vote for each $1,000 principal amount of Securities of
such series held or represented by him (in the case of Original Issue Discount Securities, such
principal amount is the amount that would be due and payable upon the acceleration ofthe
maturity thereof pursuant to Section 6.01) provided, however, that no vote shall be cast or
counted at any meeting in respect of any Security challenged as not outstanding and ruled by the
chairman of the meeting to be not outstanding . The chairman of the meeting shall have no right
to vote other than by virtue of Securities of such series held by him or instruments in writing as
aforesaid duly designating him as the person to vote on behalf of other Securityholders of such
series . Any meeting of Securityholders duly called pursuant to Section 9.02 or 9 .03 may be
adjourned from time to time, and the meeting may be held as so adjourned without further notice .

At any meeting, the presence of persons holding or representing Securities in an
aggregate principal amount sufficient to take action upon the business for the transaction of
which such meeting was called shall be necessary to constitute a quorum; but, if less than a
quorum be present, the persons holding or representing a majority of the Securities represented at
the meeting may adjourn such meeting with the same effect, for all intents and purposes, as
though a quorum had been present .

SECTION 9.06 .

	

Counting Vote and Recording Action of Meetin . The vote
upon any resolution submitted to any meeting o Security o ers o a series shall e by written
ballots on which shall be subscribed the signatures ofthe holders of Securities of such series or
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oftheir representatives by proxy and the serial number or numbers of the Securities of such
series held or represented by them. The permanent chairman of the meeting shall appoint two
inspectors ofvotes who shall count all votes cast at the meeting for or against any resolution and
who shall make and file with the secretary of the meeting their verified written reports in
duplicate of all votes cast at the meeting. A record in duplicate of the proceedings of each
meeting of Securityholders shall be prepared by the secretary of the meeting and there shall be
attached to said record the original reports of the inspectors of votes on any vote by ballot taken
thereat and affidavits by one or more persons having knowledge ofthe facts setting forth a copy
ofthe notice of the meeting and showing that said notice was mailed as provided in Sections 9.02
and 9.03 . The record shall show the serial numbers of the Securities voting in favor ofor against
any resolution. The record shall be signed and verified by the affidavits of the permanent
chairman and secretary ofthe meeting and one of the duplicates shall be delivered to the
Company and the other to the Trustee to be preserved by the Trustee, the latter to have attached
thereto the ballots voted at the meeting .

therein stated .
Any record so signed and verified shall be conclusive evidence ofthe matters

ARTICLE TEN

Supplemental Indentures

SECTION 10.01 .

	

Supplemental Indentures Without Consent of
~Secun~ hold~ers . Without the consent

	

any holders o the Securities,

	

e Company, when
authorized by a resolution of its Board ofDirectors, and the Trustee may from time to time and at
any time enter into an indenture or indentures supplemental hereto (which shall conform to the
provisions ofthe Trust Indenture Act as it shall be in force at the date of execution of such
indenture or indentures) for one or more of the following purposes :

(a)

	

to evidence the succession ofanother corporation to the Company,
or successive successions, and the assumption by the Successor of the covenants,
agreements and obligations ofthe Company pursuant to Article Eleven ;

(b)

	

to add to the covenants and agreements of the Company such
further covenants, agreements, restrictions or conditions for the protection of the holders
of the Securities of all or any series as its Board ofDirectors and the Trustee shall
consider to be for the protection of the holders of Securities of such series (and if such
covenants, agreements, restrictions or conditions are to be for the benefit of less than all
series of Securities, stating that such covenants, agreements, restrictions or conditions are
expressly being included for the benefit of such series), and to make the occurrence, or
the occurrence and continuance, of a default in any of such additional covenants,
agreements, restrictions or conditions a default or an Event of Default permitting the
enforcement of all or any ofthe several remedies provided in this Indenture as herein set
forth ; provided, however, that in respect of any such additional covenant, agreement,
restriction or condition such supplemental indenture may provide for a particular period
of grace after default (which period may be shorter or longer than that allowed in the case
of other defaults) or may provide for an immediate enforcement upon such default or may
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limit the remedies available to the Trustee upon such default or may limit the right of the
holders of Securities to waive such default ;

(c)

	

to add, delete or modify any Events ofDefault with respect to all
or any series ofthe Securities, the form and terms of which are being established pursuant
to such supplemental indenture as permitted in Sections 2.01, 2 .02 and 2.03 (and, if any
such event of default is applicable to fewer than all such series of the Securities,
specifying the series to which such event ofdefault is applicable), and to specify the
rights and remedies of the Trustee and the holders of such Securities in connection
therewith ;

(d)

	

to cure any ambiguity or to correct or supplement any provision
contained herein or in any supplemental indenture which may be defective or inconsistent
with any other provisions contained herein or in any supplemental indenture, or to make
any other addition, modification or elimination as shall not be inconsistent with the
provisions of this Indenture or any supplemental indenture and shall not adversely affect
the interests of the holders of the Securities;

(e)

	

to establish the form and terms of the Securities of any series as
permitted in Sections 2.01, 2.02 and 2.03, or to authorize the issuance ofadditional
Securities ofa series previously authorized or to add to the conditions, limitations or
restrictions on the authorized amount, terms of purposes of issue, authentication or
delivery ofthe Securities of any series, as herein set forth, or other conditions, limitations
or restrictions thereafter to be observed ; and

(fl

	

to evidence and provide for the acceptance of appointment
hereunder by a successor trustee with respect to the Securities of one or more series and
to add to or change any of the provisions of this Indenture as shall be necessary to
provide for or facilitate the administration of the trusts hereunder by more than one
trustee, pursuant to the requirements of Section 7.10 .

The Trustee is hereby authorized to join with the Company in the execution of
any such supplemental indenture, to make any further appropriate agreements and stipulations
which may be therein contained but the Trustee shall not be obligated to enter into any such
supplemental indenture which affects the Trustee's own rights, duties or immunities under this
Indenture or otherwise.

Any supplemental indenture authorized by the provisions ofthis Section shall be
executed by the Company and the Trustee and shall not require the consent ofthe holders of any
of the Securities at the time outstanding, notwithstanding Section 10.02 .

lemental Indentures With ConsenSECTION 10.02 .

	

S
With the consent(evidenced as provided in Section 8.01 o

	

e oldersofnot~than a
majority in aggregate principal amount of the Securities of any series at the time outstanding, the
Company, when authorized by a resolution of its Board of Directors, and the Trustee may from
time to time and at any time enter into an indenture or indentures supplemental hereto (which
shall conform to the provisions of the Trust Indenture Act as it shall be in force at the date of
execution of such indenture or indentures) for the purpose, with respect to Securities of such
series, ofadding any provisions to or changing in any manner or eliminating any ofthe
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provisions of this Indenture or of any supplemental indenture or ofmodifying in any manner the
rights of the holders ofthe Securities of such series; provided, however, that no such
supplemental indenture shall (i) extend the fixed maturity, or the earlier optional date ofmaturity,
if any, of any Security, or reduce the principal amount thereof or the premium thereon, if any, or
reduce the rate, or make the principal thereof or premium, if any, or interest thereon payable in
any coin or currency other than that provided in such Security without the consent ofthe holder
of each Security so affected, or (ii) reduce the principal amount of Securities of any series, the
holders of which are required to consent to any such supplemental indenture, without the consent
of the holders of all Securities of such series then outstanding.

Upon the request of the Company, accompanied by a Board Resolution
authorizing the execution of any such supplemental indenture, and upon the filing with the
Trustee of evidence of the consent of the Securityholders as aforesaid, the Trustee shall join with
the Company in the execution of such supplemental indenture unless such supplemental
indenture affects the Trustee's own rights, duties or immunities under this Indenture or
otherwise, in which case the Trustee may in its discretion but shall not be obligated to enter into
such supplemental indenture .

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

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

Promptly after the execution by the Company and the Trustee of any
supplemental indenture under this Section, the Company shall mail a notice, setting forth in
general terns the substance of such supplemental indenture, to the holders of Securities at their
last addresses as they shall appear on the Security Register. Any failure of the Company to mail
such notice, or any defect therein, shall not, however, in any way impair or affect the validity of
any such supplemental indenture.

SECTION 10.03 .

	

Effect of Su

	

lemental Indentures. Upon the execution of
any supplemental indenture pursuant to

	

e provisions o

	

s Article, this Indenture shall be and
be deemed to be modified and amended in accordance therewith and the respective rights,
limitation of rights, obligations, duties and immunities under this Indenture ofthe Trustee, the
Company and the holders of Securities shall thereafter be determined, exercised and enforced
hereunder subject in all respects to such modifications and amendments, and all the terms and
conditions of any such supplemental indenture shall be and be deemed to be part ofthe terms and
conditions of this Indenture for any and all purposes .

SECTION 10.04 .

	

Notation on Securities in Res ect of Supplemental
Indentures . Securities authenticat

	

an

	

e ivere a er

	

e execuhon o any supplemental
to e~pursuant to the provisions of this Article or after any action taken at a Securityholders'
meeting pursuant to the provisions ofArticle Nine may, and if required by the Trustee shall,
bear a notation in form approved by the Trustee as to any matter provided for in such
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supplemental indenture or as to any such action . If the Company and the Trustee shall so
determine, new Securities of any series so modified as to conform, in the opinion of the
Company and the Trustee, to any modification ofthis Indenture contained in any such
supplemental indenture may be prepared by the Company, authenticated by the Trustee and
delivered in exchange for the Securities of such series then outstanding .

SECTION 10.05 .

	

Opinion of Counsel to Be Given Trustee. Prior to executing
any supplemental indenture, the Trustee shall e provided an Opinion o Counsel as conclusive
evidence that any such supplemental indenture is authorized by the terms ofthis Indenture and
that it is proper for the Trustee under the provisions of this Article to join in the execution
thereof.

ARTICLE ELEVEN

Consolidation, Merger and Sale

SECTION 11 .01 .

	

Company May Consolidate or Mere, etc . Subject to the
provisions of Section 11 .02, nothing contain

	

in

	

is Indenture s

	

prevent any consolidation
of the Company with or the merger ofthe Company into any other corporation, or any merger of
any other corporation into the Company, or successive consolidations or mergers to which the
Company or its successor or successors shall be a party or parties, or shall prevent any sale,
transfer or lease of the properties ofthe Company as an entirety or substantially as an entirety to
any other corporation lawfully entitled to acquire the same.

SECTION 11 .02 .

	

Conditions to Consolidation or
Mg

er, etc . The Company
covenants and agrees that it will not conso i ate with or merge into any o

	

er corporation, or sell,
transfer or lease its properties as an entirety or substantially as an entirety to any person unless,
and the Company covenants and agrees that any such consolidation, merger, sale, transfer or
lease shall be upon the conditions that (i) the successor corporation formed by or surviving any
such consolidation or merger or the person to which such sale, transfer or lease shall have been
made (the "Successor") shall be a corporation organized and existing under the laws of the
United States of America or a state thereof, (ii) the due and punctual payment of the principal of
and premium, if any, and interest on the Securities according to their tenor, and the due and
punctual performance and observance of all the terms, covenants and conditions ofthis
Indenture, the Securities and all indentures supplemental hereto to be performed or observed by
the Company shall, by an indenture supplemental hereto, executed and delivered to the Trustee,
be expressly assumed by the Successor, as fully and effectually as if such Successor had been an
original party hereto, and (iii) immediately after such merger, consolidation, sale, transfer or
lease, no Event ofDefault, and no event which, after notice or lapse oftime or both, would
become an Event of Default, shall have occurred and be continuing.

The Successor, other than a Successor by reason of a lease of the Company's
properties, upon executing such indenture supplemental hereto, in form satisfactory to the
Trustee, shall succeed to and be substituted for the Company with the same effect as ifit had
been an original party hereto, thus relieving the Company of all liabilities hereunder and under
the Securities, and the Successor shall possess and from time to time may exercise each and
every power hereunder of the Company, and may execute and deliver Securities hereunder, either
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in the name of the Company or the Successor, and any act or proceeding required by this
Indenture to be done or performed by any board or officer ofthe Company may be done or
performed with like force and effect by the like board or officer ofthe Successor.

The foregoing to the contrary notwithstanding, the Company may sell, transfer or
lease Qualifying Generation Facilities to any Affiliate of the Company and such sale, transfer or
lease shall not be subject to the foregoing requirements of this Section 11 .02, provided that the
assets subject to such sales, transfers or leases occurring after the date of this Indenture shall not
in the aggregate represent assets with a depreciated value on the books of the Company,
calculated with respect to such assets at the time of each such sale, transfer or lease, in excess of
65% of the depreciated value on the books of the Company of its total assets as set forth in its
balance sheet at September 30, 2000.

SECTION 11 .03 .

	

Documents and O inion to Be Furnished to the Trustee . The
Company covenants and agrees that i

It
s

	

conso i ate with or merge Into any other
corporation or if it shall sell, transfer or lease its properties, as an entirety or substantially as an
entirety, the Company will promptly fiunish to the Trustee :

(1)

	

Acertificate signed by the President or a Vice President and by the
Treasurer or an Assistant Treasurer or the Secretary or an Assistant Secretary ofthe
Successor stating that the covenants of the Company contained in Section 11 .02 have
been complied with ;

(2)

	

Anexecuted counterpart of any instrument or instruments executed
by the Company or the Successor in the performance ofsuch covenants ; and

(3)

	

AnOpinion of Counsel stating that in the opinion ofsuch counsel
such covenants have been complied with and that any instrument or instruments executed
by the Company or the Successor in the performance of such covenants comply with the
requirements ofsuch covenants.

Each certificate, instrument and opinion furnished to the Trustee pursuant to the
provisions ofthis Section shall conform to the requirements of Section 15 .06 .

Subject to the provisions of Sections 7 .01 and 7.02, the Trustee may receive an
Opinion ofCounsel conforming to the requirements of Section 15.06 as conclusive evidence that
any such consolidation, merger, sale, transfer or lease, any such assumption and any such
supplemental indenture or other instrument or instruments comply with the provisions ofthis
Article .
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ARTICLE TWELVE

Satisfaction and Discharge of Indenture;
Defeasance; Unclaimed Moneys

SECTION 12.01 .

	

Satisfaction and Discharge of Indenture . If (a) the Company
shall deliver to the Trustee for cance anon all outstanding Securities, or

	

all outstanding
Securities not delivered to the Trustee for cancellation shall have become due and payable, or are
by their terns to become due and payable within one year or are to be called for redemption
within one year under arrangements satisfactory to the Trustee for the giving ofnotice of
redemption and the Company shall deposit with the Trustee as trust funds the entire amount
sufficient to pay at maturity or upon redemption all such Securities not delivered to the Trustee
for cancellation, including principal and premium, if any, and interest due or to become due to
such date of maturity or redemption, and if in either case the Company shall also pay or cause to
be paid all other sums payable hereunder by the Company, then this Indenture shall cease to be
of further effect, and the Trustee, on demand ofthe Company and at the cost and expense of the
Company, shall execute proper instruments acknowledging satisfaction of and discharging this
Indenture . The Company agrees to reimburse the Trustee for any costs or expenses thereafter
reasonably and properly incurred by the Trustee without negligence or bad faith in connection
with this Indenture or the Securities .

SECTION 12.02 .

	

Defeasance. Provided that the same has been duly authorized
with respect to Securities of a particular senes pursuant to Section 2 .03(1), if, at any time after
the date hereof, the Company shall deposit with the Trustee, in trust for the benefit of the holders
thereof, (i) funds sufficient to pay, or (ii) such amount ofdirect noncallable obligations of, or
noncallable obligations the payment of principal of and interest on which is fully guaranteed by,
the United States ofAmerica, or to the payment of which obligations or guarantees the full faith
and credit of the United States of America is pledged, as will, or will together with the income
thereon without consideration of any reinvestment thereof, be sufficient to pay all sums due for
principal of, premium, if any, and interest on the Securities of such series, as they shall become
due from time to time, and shall pay all costs, charges and expenses incurred or to be incurred by
the Trustee in relation thereto or in carrying out the provisions ofthis Indenture, this Indenture
shall cease to be of further effect with respect to Securities ofsuch series (except as to (i) rights
ofregistration oftransfer, substitution and exchange of Securities of such series, (ii) rights of
holders to receive payments of, principal of, premium, ifany, and interest on the Securities of
such series as they shall become due from time to time and other rights, duties and obligations of
Securityholders as beneficiaries hereof with respect to the amounts so deposited with the Trustee,
and (iii) the rights, obligations and' immunities ofthe Trustee hereunder (for which purposes the
Securities of such series shall be deemed outstanding)), and the Trustee, on the written request of
the Company, accompanied by the Officers' Certificate and Opinion of Counsel required by
Section 15.06, shall execute and deliver to the Company such instruments as shall be requisite to
evidence the satisfaction thereof with respect to Securities of such series .

SECTION 12.03 .

	

A

	

lication b Trustee of Funds D

	

osited for Pa

	

ent of
Securities .

	

All moneys deposited with the Trustee pursuant to Sections 12 .0

	

12.02, or
received by the Trustee in respect of obligations deposited with the Trustee pursuant to Section
12.02 shall be held intrust and applied by it to the payment, either directly or through any paying
agent (including the Company acting as its own paying agent), to the holders ofthe particular

NY-493642 .9



Securities, for the payment of which such moneys have been deposited with the Trustee, of all
sums due and to become due thereon for principal, premium, if any, and interest .

SECTION 12.04 .

	

Re
UP,,,

ent of Mone s Held
-ren

	

in A ent. In connection
with the satisfaction and discharge o

	

denture a moneys

	

en e

	

yany paying agent,
other than the Trustee, under this Indenture shall, upon and in accordance with demand of the
Company, be paid to the Trustee and thereupon such paying agent shall be released from all
further liability with respect to such moneys.

SECTION 12.05 .

	

Return of Unclaimed Mone s . Any moneys deposited with
the Trustee or any paying agent not applied but remaimng unclaimed by the holders of Securities
for 2 years after the date upon which the principal of and premium, if any, or interest on such
Securities shall have become due and payable shall be repaid to the Company by the Trustee or
such paying agent on written demand ; and the holder of any of the Securities entitled to receive
such payment shall thereafter look only to the Company for the payment thereof and all liability
ofthe Trustee or any such paying agent with respect to such moneys shall thereupon cease. In
the absence of any such Company Order, the Trustee or any such paying agent shall from time to
time deliver such unclaimed funds to, or as directed by, the pertinent escheat authority, as
identified by the Trustee or such paying agent in its sole discretion, pursuant to and in
accordance with applicable unclaimed property laws, rules or regulations . Any such delivery
shall be in accordance with the customary practices and procedures ofthe Trustee or such paying
agent and the escheat authority and, upon any such delivery, all liability ofthe Trustee and such
paying agent with respect to such unclaimed funds shall thereupon cease .

ARTICLE THIRTEEN

Immunity of Incorporators, Stockholders, Officers and Directors

SECTION 13 .01 .

	

Personal Immunity from Liability of Incorporators,
Stockholders, etc . No recourse under or upon any obligation, covenant or agreement of this
In en~c

	

tureorany indenture supplemental hereto, or ofany Security, or for any claim based
thereon or otherwise in respect thereof, shall be had against any incorporator or against any past,
present or future stockholder, officer or member of the Board of Directors, as such, of the
Company or of any successor corporation, either directly or through the Company or any
successor corporation, whether by virtue of any constitution, statute or rule of law, or by the
enforcement of any assessment or penalty or otherwise, all such liability and any and all such
claims being hereby expressly waived and released as a condition of, and as a consideration for,
the execution of this Indenture and the issue ofthe Securities.

ARTICLE FOURTEEN

Subordination

SECTION 14.01 .

	

Securities Subordinated to Senior Indebtedness . With respect
to Securities of any series as to which, pursuant to Section 2.03(n), it has

	

een esta lished that
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this Article Fourteen applies (herein called the "Subordinated Securities"), the Company
covenants and agrees, and each holder of Subordinated Securities, by his acceptance thereof,
likewise covenants and agrees, that the indebtedness represented by the Subordinated Securities
and the payment ofthe principal of, premium, if any, and interest on each and all of the
Subordinated Securities are hereby expressly subordinate and junior to the extent and in the
manner hereinafter set forth, in right of payment to the prior payment in full of all Senior
Indebtedness . "Senior Indebtedness" means all indebtedness of the Company for the repayment
ofmoney borrowed (whether or not represented by bonds, debentures, notes or other securities)
other than the indebtedness evidenced by the Subordinated Securities and any indebtedness
subordinated to, or subordinated on parity with, the Subordinated Securities . "Senior
Indebtedness" does not include customer deposits or other amounts securing obligations of
others to the Company .

SECTION 14.02 .

	

Events of Subordination . In the event (a) of any distribution
of assets ofthe Company upon any dissolution, winding-up, liquidation or reorganization ofthe
Company, whether in bankruptcy, insolvency, reorganization or receivership proceedings or
upon an assignment for the benefit of creditors or any other marshalling of the assets and
liabilities ofthe Company or otherwise, except a distribution in connection with a consolidation,
merger or sale, transfer or lease of the properties ofthe Company which complies with the
requirements of Section 11 .02, or (b) of any default by the Company in the payment ofprincipal,
premium, interest or any other payment due on any Senior Indebtedness, or in the event that the
maturity of any Senior Indebtedness has been accelerated because of a default, and such default
shall not have been rescinded, then :

(1)

	

in the circumstance described in the foregoing clause (a)
the holders of all Senior Indebtedness, and in the circumstance described in the
foregoing clause (b) the holders of all Senior Indebtedness outstanding at the time
the principal of such Senior Indebtedness shall have been so declared due and
payable, shall first be entitled to receive payment of the full amount due thereon
in respect of principal, premium, if any, and interest, or provision shall be made
for such amount in money or money's worth, before the holders of any of the
Subordinated Securities are entitled to receive any payment on account of the
principal of, premium, if any, or interest on the indebtedness evidenced by the
Subordinated Securities ;

(2)

	

anypayment by, or distribution of assets of, the Company
of any kind or character, whether in cash, property or securities (other than
securities of the Company as reorganized or readjusted or securities of the
Company or any other corporation provided for by a plan ofreorganization or
readjustment the payment ofwhich is subordinate, at least to the extent provided
in this Article with respect to the Subordinated Securities, to the payment of all
Senior Indebtedness, provided that the rights ofthe holders ofthe Senior
Indebtedness are not altered by such reorganization or readjustment), to which the
holders of any of the Subordinated Securities or the Trustee would be entitled
except for the provisions of this Article shall be paid or delivered by the person
making such payment or distribution, whether a trustee in bankruptcy, a receiver
or liquidating trustee or otherwise, directly to the holders of such Senior
Indebtedness or their representative or representatives or to the trustee or trustees
under any indenture under which any instruments evidencing any of such Senior
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Indebtedness may have been issued, ratably according to the aggregate amounts
remaining unpaid on account of such Senior Indebtedness held or represented by
each, to the extent necessary to make payment in full of all Senior Indebtedness
remaining unpaid after giving effect to any concurrent payment or distribution (or
provision therefor) to the holders of such Senior Indebtedness, before any
payment or distribution is made to the holders ofthe indebtedness evidenced by
the Subordinated Securities or to the Trustee under this Indenture; and

(3)

	

in the event that, notwithstanding the foregoing, any
payment by, or distribution of assets of, the Company of any kind of character,
whether in cash, property or securities (other than securities ofthe Company as
reorganized or readjusted or securities of the Company or any other corporation
provided for by a plan of reorganization or readjustment the payment ofwhich is
subordinate, at least to the extent provided in this Article with respect to the
Subordinated Securities, to the payment of all Senior Indebtedness, provided that
the rights of the holders of Senior Indebtedness are not altered by such
reorganization or readjustment), shall be received by the Trustee or the holders of
any ofthe Subordinated Securities before all Senior Indebtedness is paid in full,
such payment or distribution shall be paid over to the holders of such Senior
Indebtedness or their representative or representatives or to the trustee or trustees
under any indenture under which any instruments evidencing any of such Senior
Indebtedness may have been issued, ratably as aforesaid, for application to the
payment of all Senior Indebtedness remaining unpaid until all such Senior
Indebtedness shall have been paid in full, after giving effect to any concurrent
payment or distribution (or provision therefor) to the holders of such Senior
Indebtedness .

SECTION 14 .03 .

	

Subro ation . Subject to the payment in full of all Senior
Indebtedness, the rights of the holders o

	

e Subordinated Securities shall be subrogated to the
rights ofthe holders of such Senior Indebtedness to receive payments or distribution of cash,
property or securities ofthe Company applicable to such Senior Indebtedness until all amounts
owing on the Subordinated Securities shall be paid in full, and, as among the Company, its
creditors other than holders of such Senior Indebtedness, and the holders ofthe Subordinated
Securities, no such payment or distribution made to the holders of Senior Indebtedness by virtue
of this article which otherwise would have been made to the holders ofthe Subordinated
Securities shall be deemed to be a payment by the Company on account of such Senior
Indebtedness, it being understood that the provisions of this Article are and are intended solely
for the purpose of defining the relative rights of the holders of the Subordinated Securities, on the
one hand, and the holders of Senior Indebtedness, on the other hand .

SECTION 14.04 .

	

Obligation of Comp

	

Unconditional . Nothing contained in
this Article or elsewhere in this Indenture or in

	

e Subordinated Secuntres is intended to or shall
impair, as among the Company, its creditors other than the holders of Senior Indebtedness, and
the holders ofthe Subordinated Securities the obligation ofthe Company, which is absolute and
unconditional to pay to the holders of the Subordinated Securities the principal of, premium, if
any, and interest on the Subordinated Securities as and when the same shall become due and
payable in accordance with their terns, or is intended to or shall affect the relative rights of the
holders of the Subordinated Securities and creditors of the Company other than the holders of
Senior Indebtedness, nor shall anything herein or therein prevent the Trustee or the holder of any

NY-493642 .9



- 47-

Subordinated Security from exercising all remedies otherwise permitted by applicable law upon
default under this Indenture, subject to the rights, if any, under this Article of the holders of
Senior Indebtedness in respect of cash, property or securities of the Company received upon the
exercise of any such remedy.

Upon any payment or distribution of assets ofthe Company referred to in this
Article, the Trustee and the holders ofthe Subordinated Securities shall be entitled to rely upon
any order or decree made by any court of competent jurisdiction in which any such dissolution,
winding up, liquidation or reorganization proceeding affecting the affairs ofthe Company is
pending or upon a certificate ofthe trustee in bankruptcy, receiver, assignee for the benefit of
creditors, liquidating trustee or agent or other Person malting any payment or distribution,
delivered to the Trustee or to the holders of the Subordinated Securities, for the purpose of
ascertaining the Persons entitled to participate in such payment or distribution, the holders of the
Senior Indebtedness and other indebtedness ofthe Company, the amount thereof or payable
thereon, the amount paid or distributed thereon and all other facts pertinent thereto or to this
Article . In the event that the Trustee determines, in good faith, that further evidence is required
with respect to the right of any person as a holder of Senior Indebtedness to participate in any
payment or distribution pursuant to this Section, the Trustee may request such person to furnish
evidence to the reasonable satisfaction ofthe Trustee as to the amount of Senior Indebtedness
held by such Person, as to the extent to which such Person is entitled to participate in such
payment or distribution, and as to other facts pertinent to the right of such Person under this
Section, and ifsuch evidence is not furnished, the Trustee may defer any payment to such Person
pending judicial determination as to the right of such Person to receive such payment .

SECTION 14.05 .

	

Pa

	

ents on Subordinated Securities Permitted . Nothing
contained in this Article or elsewhere m t s Indenture, or m any of

	

e Subordinated Securities,
shall affect the obligation ofthe Company to make, or prevent the Company from making,
payments of the principal of, premium, if any, or interest on the Subordinated Securities in
accordance with the provision hereof and thereof, or shall prevent the Trustee or any paying
agent of the Company from applying any moneys deposited with it hereunder to the payment of
the principal of, premium, if any, or interest on the Subordinated Securities, in each case except
as otherwise provided in this Article .

SECTION 14.06 .

	

Effectuation of Subordination b Trustee . Each holder of
Subordinated Securities, by his acceptance-ht ereo , authorizes an

	

erects

	

e Trustee in his
behalfto take such action as may be necessary or appropriate to effectuate the subordination
provided in this Article and appoints the Trustee his attorney-in-fact for any and all such
purposes .

SECTION 14 .07 .

	

Knowled e ofTrustee. Notwithstanding the provisions of
this Article or any other provisions o

	

s In enture,

	

eTrustee shall not be charged with
knowledge of the existence of any facts which would prohibit the making of any payment of
moneys to or by the Trustee, or the taking of any other action by the Trustee (and shall not be
liable for making such payment or taking such action), unless and until a Responsible Officer of
the Trustee having responsibility for the administration ofthe trust established by this Indenture
shall have received written notice thereof from the Company, any holder of Subordinated
Securities, any paying agent of the Company or any holder or representative of any class of
Senior Indebtedness, and, prior to the receipt ofany such written notice, the Trustee shall be
entitled in all respects to assume that no such facts exist; provided that, ifprior to the third
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Business Day preceding the date upon which by the terms hereof any monies become payable for
any purpose (including, without limitation, the payment of either the principal of or interest on
any Subordinated Security), or the date of the execution of an instrument pursuant to Section
12 .02 acknowledging satisfaction and discharge of this Indenture, a Responsible Officer ofthe
Trustee shall not have received with respect to such monies or to such funds or obligations
deposited pursuant to Section 12.02, the notice provided for in this Section 14.07, then, anything
herein contained to the contrary notwithstanding, the Trustee shall have full power and authority
to receive such monies or such funds or obligations and apply the same to the purpose for which
they were received and shall not be affected by any notice to the contrary which may be received
by it on or after such date .

SECTION 14.08 .

	

Trustee's Relation to Senior Indebtedness . The Trustee shall
be entitled to all the rights set forth m this Article with respect to any Semor Indebtedness at the
time held by it, to the same extent as any other holder of Senior Indebtedness, and nothing in
Section 7.12 or elsewhere in this Indenture shall deprive the Trustee of any of its rights as such
holder . Nothing in this Article shall apply to claims of or payments to the Trustee under or
pursuant to Section 7.06 .

With respect to the holders of Senior Indebtedness, the Trustee undertakes to
perform or to observe only such of its covenants and obligations as are specifically set forth in
this Article, and no implied covenants or obligations with respect to the holders of Senior
Indebtedness shall be read into this Indenture against the Trustee . The Trustee shall not be
deemed to owe any fiduciary duty to the holders of Senior Indebtedness, and the Trustee shall
not be liable to any holder of Senior Indebtedness, ifit shall mistakenly pay over or deliver to
holders of Subordinated Securities, the Company or any other Person monies or assets to which
any holder of Senior Indebtedness shall be entitled by virtue of this Article or otherwise .

SECTION 14.09.

	

Rights of Holders of Senior Indebtedness Not Impaired . No
right ofany present or future holderot any Senior Indebtedness to enforce the subordination
herein shall at any time or in any way be prejudiced or impaired by any act or failure to act on the
part of the Company or by any noncompliance by the Company with the terms, provisions and
covenants of this Indenture, regardless of any knowledge thereof any such holder may have or be
otherwise charged with .

ARTICLE FIFTEEN

Miscellaneous Provisions

SECTION 15.01 .

	

Successors. All the covenants, stipulations, promises and
agreements in this Indenture conta neTFy orin behalf of the Company shall bind its successors
and assigns, whether so expressed or not .

SECTION 15.02 .

	

Benefits ofIndenture Restricted to Parties and
Securi holders . Nothing in this Indenture or m

	

e Securities, expresse or imp ied, shall give
or e construe to give to any person, other than the Company, the Trustee and the
Securityholders, any legal or equitable right, remedy or claim under or in respect of this
Indenture .
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SECTION 15.03 .

	

Payments Due on Sunda s and Holidays . In any case where
the date of maturity of principal of or interest on any Securities or

	

e ate fixed for redemption
of any Securities shall be a Sunday or legal holiday or a day on which banking institutions in the
City ofNew York are authorized by law to close, unless otherwise provided in a supplemental
indenture relating to a series of Securities, payment of interest or principal and premium, if any,
may be made on the next succeeding Business Day with the same force and effect as ifmade on
the date of maturity or the date fixed for redemption and no interest shall accrue for the period
after such date.

SECTION 15 .04 .

	

Notices and Demands on Com an and Trustee . Any notice,
request or demand which by any provision o

	

is Indenture is require or permitted to be given
or served by the Trustee or by the holders of Securities on the Company shall be in writing and
shall be deemed to have been sufficiently given or served, for all purposes, if given or served at,
or sent by registered mail to, the principal office ofthe Company (until another address is filed in
writing by the Company with the Trustee) . Any notice, direction, request or demand by any
Securityholder to or upon the Trustee shall be in writing and shall be deemed to have been
sufficiently given or made, for all purposes, if given or made at, or sent by registered mail to, the
office of the Trustee located at 101 Barclay Street, New York, New York 10286, Attention:
Corporate Trust Administration, or at any other address previously famished in writing to the
Company by the Trustee . Any notice required or permitted to be mailed to a Securityholder by
the Company or the Trustee pursuant to the provisions ofthis Indenture shall be in writing and
shall be deemed to be properly mailed by being deposited, first class mail postage prepaid, in a
post office letter box in the United States addressed to such Securityholder at the address of such
holder as shown on the Security Register .

SECTION 15.05 .

	

Law ofNew York to Govern . This Indenture and each
Security shall be deemed to be a contract made under

	

e aw o the State of New York, and for
all purposes shall be construed in accordance with the law of said State.

SECTION 15.06 .

	

Officers' Certificates and Opinions ofCounsel; Statements to
Be Contained Therein . Upon any app icatron or demand y

	

e company to the Trustee tot

	

e
any action under any ofthe provisions of this Indenture, the Company shall furnish to the Trustee
an Officers' Certificate stating that all conditions precedent provided for in this Indenture
relating to the proposed action have been complied with and an Opinion ofCounsel stating that
in the opinion of such counsel all such conditions precedent have been complied with, except that
in the case of any such application or demand as to which the furnishing of such documents is
specifically required by any provision ofthis Indenture relative to such particular application or
demand, no additional certificate or opinion need be furnished .

Each certificate or opinion provided for in this Indenture, and delivered to the
Trustee with respect to compliance with a condition or covenant provided for in this Indenture,
shall include (1) a statement that the person making such certificate or opinion has read such
covenant or condition and the definitions herein relating thereto ; (2) a brief statement as to the
nature and scope of the examination or investigation upon which the statements or opinions
contained in such certificate or opinion are based; (3) a statement that, in the opinion of such
person, 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;
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and (4) a statement as to whether or not, in the opinion of such person, such condition or
covenant has been complied with .

SECTION 15.07 .

	

Conflict of an Provision ofIndenture with Trust Indenture
Act. If and to the extent that any provision o

	

s Indenture or any provision o

	

e terms o a
senes of Securities) limits, qualifies or conflicts with any provision ofthe Trust Indenture Act or
another provision which is required or deemed to be included in this Indenture by any ofthe
provisions of the Trust Indenture Act, the provision or requirement of the Trust Indenture Act
shall control .

SECTION 15 .08 .

	

~Co__u~nt~e a~rts~. This Indenture may be executed in any number
ofcounterparts, each ofwhich shall Be an original ; but such counterparts shall together constitute
but one and the same instrument.

SECTION 15.09 .

	

Severabili

	

. Ifany provision of this Indenture shall be held
or deemed to be or shall, in fact, be inoperative or unenforceable as applied in any particular case
in any jurisdiction or jurisdictions or in all jurisdictions, or in all cases because it conflicts with
any other provision or provisions hereof or any constitution or statute or rule ofpublic policy or
for any other reason, such circumstances shall not have the effect ofrendering the provision in
question inoperative or unenforceable in any other case or circumstance, or of rendering any
other provision or provisions herein contained invalid, inoperative, or unenforceable to any
extent whatever .
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[CORPORATE SEAL]
ATTEST:

/s/Jeanie Sell Latz
Name:
Title :

- 5 1-

IN WITNESS WHEREOF, the parties hereto have caused this Indenture to be
duly executed as of the day and year first above written .

KANSAS CITY POWER & LIGHT COMPANY

By /s/Andrea F . Bielsker
Name: Andrea F . Bielsker
Title : Vice President-Finance and Treasurer

Jeanie Sell Latz
Senior Vice President-Corporate Services
and Corporate Secretary

	

THE BANK OF NEW YORK,
Trustee

By /s/Robert A. Massimillo
Name: Robert A . Massimillo
Title: Assistant Vice President
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STATE OF MISSOURI

	

)
ss.

COUNTY OF JACKSON

	

)

On the 13`° day of December, 2000 before me personally came Andrea F. Bielsker, to me known,
who, being by me duly sworn, did depose and say that she is a Vice President of KANSAS CITY
POWER & LIGHT COMPANY, one of the corporations described in and which executed the
above instrument; that she knows the corporate seal of said corporation ; that the seal affixed to
the said instrument is such corporate seal ; that it was so affixed by authority of the Board of
Directors of said corporation ; and that she signed her name thereto by like authority.

[NOTORIAL SEAL]
IACQUEITA L HARTMAN

NOTARYFMCSTATE9FMESOURI
RAYCOUNTY

MY COMMISSION EXP. APR . 8,2004

- 52 -

/s/Jacquetta L . Hartman

Notary Public
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STATE OF MISSOURI

	

)
ss.

COUNTY OF JACKSON

	

)

On the 13`° day of December, 2000 before me personally came Jeanie Sell Latz, to me known,
who, being by me duly sworn, did depose and say that she is a Senior Vice President of
KANSAS CITY POWER & LIGHT COMPANY, one ofthe corporations described in and
which executed the above instrument; that she knows the corporate seal ofsaid corporation ; that
the seal affixed to the said instrument is such corporate seal ; that it was so affixed by authority of
the Board ofDirectors ofsaid corporation ; and that she signed her name thereto by like authority .

[NOTORIAL SEAL]

- 53 -

IACQUFI7,ALHARIMAN

	

/s/3acquett a L . Hartman

NOTARY PUBLICSTATE OFML560URI
RAYCOUNTY

My G01~4`n561ON EXP. APR s,2U

	

Notary Public
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