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Arizona Public Service Company Financing Documents 

Dear Mr. Johnson: 
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On May 12, 2003, Arizona Public Service Company ("APS) issued and sold $3OS,OOO~O aggregate 

principal amount of its 4.650% Notes due 2015 and $200,000,000 aggregate principal amount of its 5.625% Notes 
due 2033 (collectively, the "Notes"), pursuant to Arizona Corporation Commission ("Commission") Decision No. 
65796, dated April 4, 2003 (the "Financing Order"). Pursuant to the requirements of the Financing Order, APS is 
hereby filing with the Commission copies of the executed financing documents setting forth the terms of such 
financing (the "Financing Documents"). The following Financing Documents are attached hereto: 

Copy of the 4.650% Note due 2015; 

0 Copy of the 5.625% Note due 2033; 

0 Copy of the Indenture dated as of January 15, 1998, between APS and JPMorgan Chase Bank 
(formerly known as "The Chase Manhattan Bank"), as trustee, and the Seventh Supplemental 
Indenture thereto, dated as of May 1,2003, pursuant to which the Notes were issued; 

0 Prospectus Supplement, dated May 7,2003, to the Prospectus dated September 19,2002; 

0 Evidence of Ratings from Moody's Investors Service; 

Evidence of Ratings from Standard & Poor's; 

0 Secured Promissory Note of Pinnacle West Energy Corporation ("PWEC) to APS; 

0 Amendment No. 1 to Deed of Trust and Fixture Filing (With Assignment of Rents and Security 
Agreement), dated December 4,2002 (Redhawk Units 1 and 2); 

0 Amendment No. 1 to Deed of Trust and Fixture Filing (With Assignment of Rents and Security 
Agreement), dated December 4,2002 (Saguaro Power Plant); 
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0 Amendment No. I to Deed of Trust and Fixture Filing (With Assignment of Rents and Security 
Agreement), dated December 4,2002 (West Phoenix Units 4 and 5); and 

0 Secured Promissory Note Interest Determination Certificate setting forth the method of calculation of 
the interest rate to be paid on the Pinnacle West Energy Corporation Secured Promissory Note. 

If you need any additional information regarding the transaction or the Financing Documents, please feel free to 
call me. 

Ness 

Regulatory Compliance 

Attachment 

JVN/vld 

Cc: Manager, Compliance & Enforcement 
Docket Control (Original + 13 copies) 
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4.650% Note due 2015 

Ths mtarert 80 payable, andpunc~~Uypnid OT duly provided h, on any Iutcmstprymcat I)rrte 
will, as proviaeain duoh hdenture, be pidata thePerwnm wboosnaant this Security (or QD~O ormore 
Artdbcessor !hmdes) is registered at the close of buaincsa, on the Replnr Recad Date for ouch 
interest, w&h Ehall'be May f of November 1. as the case may be, immediately pmcediag the barest 
Payment Date (whether op not o Buheas Day). Any such iDtarst not 90 puIlEtwlly paid w duly 
prpvidcd h r  will f d w i t h  ccase to be payable to tbs Holder on such Regular b o d  Date llrd may 
dthm be paid to the Pcnron in whoso name thib Security (or ollc or m m  Pr- Sacurities) is 
rtgiscesed at the dose of business on s Special R e d  Dite for the payment of suob IMidted Tntmst 
to be fired by rhe Tnrstde, mice whereof ahall be @vm to Holdus of Securities of this d e s  not 

- tbra 10 day8 prior to sudb Special Recml Date, or be paid at any h e  in any otbs 1- mpnncrQat 
hamsistent with the requirements of any &tics exch811&c on wbich the secwrities of thir series 
m y  be listed pad u p  such notice as my hereqnindby spchu~change, a11 more fbllypmvided in 
Saidlnclmtum 

. 

Paptam? of !h6 principal of (and premium, if my) and nny intenst on fhis Security vvll be 
 mad^ at the office or agency of tbe Cnmpany maintained for tbat p\rrpoat in the City of New Yo% in 
SU& coin or ournscy of the Uitited States of America as at the time of payme= is legal M e r  for 
paymeslt of public and privlte debts; provided, however, that at the option of the -w p y m a  of 
iarcreSt may be made by check mailed ro tbe address ofthe Person entitled therot0 as such kldras . 
ehall appca~ in the Security Register. 

R&rmcc is henby made to the fiuthct pmVidons of this Security set forth OD the mmc , 

hem% whicb further provisions shall fbr all purposes have the game effect as ifset firth at this place. 
1 



Wnfcss the certiS+ of SuthtrtricsltiAn Jmcon has beta executed by tho Trustet mkmd to on 
the mcrm hereof by manual signanue, this Seourity &all mt be entitled t6 any benet under the 
fndmbrrr: 01 be valid or obligatory for any purpose. 
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The Indenture pcrmitS, with c d n  excepdons as therebi provided, the amendment themuf d 
tho md6cation of the rights and obligations of the Company and the rights afthe Haldcro of &e 
SecUritics of each series to be afktcd undw the Indenture ar any time by the Company and rht Trustee 
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The Securities of this series atc issuable only ia registered finm without m v  in 
deaominstianS of Sl,OOO and my integral multiple tbareof. AS provided in the h a c  aud slrbjeet te 
c#tain knitations k i n  set forth, S d t i a  of this series are exchangeable for a like agg~’@&rte 
principal amount of S & k  of this series aad of like tenor of a diffirent authorized demmnuh - ‘cWtaS 
requested by the H a l k  surrendering the same. 

No scsyioC cbarge W1 be made for any such registration of ?ran& or eacbange, but the 
Gmpmy may quire payment of B sum sufficient to cover my tax or other governmental charge 
payabkiItEonnecti4nthcrewith. 
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public h e  ~ m i a n y ,  a caprmon ' drrlyorganizedmdcor$tingwukfhclwvsof 
Arizc~na (herein called the "Cornpanyl, which tern includca any sucwssor Person under rho Mature 
heseinafta refhcd to), tbr value received., hepbbypmmisco to pay to Cede 8 Co, or re-d 
P s s i g a s , t h e p r i n c i p a l ~ o € T ~ 0 H ~ ~ D o ~ ~ ~ y l S , 2 0 3 3 , a 9 d t o ~ y ~  
thereim from May 12,2003 or &om tha most 1tcel3lt ht-1 Payment Date to wbich interat ha, bsesr 
paid 00: duly provided fa, sd-rramwlly in amam OIL May 15 and Novcanbep 15 m each yeaa, 
commencing NavGmbcr 15,2003, af the rate.4 5.625%. =til the principal bmmf is paid or made 
ayziIBhfc far payment 

Tho iaa#em so payable, end pumctpdny piid or duly provided fa, M any Werest hymatt Date 
wiU, as providedin auchIndc~twc, be paid to the Person liawhcw this Seou15W (or- o~Jbote 
Pmkmor Securities} is registered at the c h  of bwsiacSs on the Regular Raoard Date fbr such 
btarest, which sbon be May 1 or November 1, as tht ow may be, immediately pmxdkg the h t e  
Payment Date (whathar or not a Busuieae Day). Any such intssst not so punchally paid of d51y 
p r o v i d a d  fix will forthwth c w e  to be payable to the Holder on mch Regular Rcccuul Dsta rnay 
either be paid to the Person in whose musthis Security (or one or m m  predecessar Sanitk) is 
regiatcrcd at the clok of bushess an a Sped4 b d  Date for the payment of such Dehultd M 
to be fixed by the Tmtee, notice whereof ebaU be givm to Holdem of Securities of this d e s  not lea 
thau 10 days prior to such Special Record Date,'or be paid u any time in any other la- mmer not 
h & e n t  with the rccpimnents of any sccuritia~ exchange on which the ~ecurities cif this series 
ma.. be listed, aad upon such notice as maybcrtquirad by suchaxchaage, all as more WJypraVided in 
said3ndmturc. 

Payment of the prksipul of (and premium, if any) and any interest on W Security will be 
made at the office or agency of the Company mrrint4intd fix @mt purpose in the City of New York in 
such cain or c m c y  of the United SEatcs of America 8s at thc time of payment is legid t d e t  fbr 
Nmcnt of public and private debts; provided, however, that ~1 the option of the Collqrw payment of 
in- may bc made by check mailed to the oddreds of the Peaon entitled thereto a6 such address 
shall appear in the Security Register. 
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Rcfhcnce is hereby made to tbc ~ j x o v i s i o n s  of thir; Security set forth on the rcvcssc 
hezeof, which fimher provisions shall for all pwposes have the same effect as if set hrth at this plab 
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. .  _ .  5.625% Note due 2033 
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Unless Oae certificate of dmtbation hE?cron has beta executed by tbe Tivptce dbmd to on 
the &em hem€ by manual signatw, this SeEUrity dhall not be entitled to any bene& under the 
Inclenave or be valid or obligatory for any purpose, 
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PI wmJEsSWHE,REOF, the Company has cwjedtbis inaaNmea t to be duly caeclltbdundea 
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ARIZONA PUBLIC SERVICE COMPANY 

TO 

THE CHASE MANHATTAN BANK 

Trustee 

Indenture 

Dated as of January 15, 1998 

- 

(For Senior Securities) 



Trust Indenture 
Act Section 

Certain Sections of this Indenture relating to Sections 310 through 318. 
inclusive. of the Trust Indenture Act of 1939: 

Indenture Section’ 

0 3 lO(a)( 1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  609 
(a)(2) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  609 
(a)(3) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Not Applicable 
(a)(4) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Not Applicable 
(b) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  608 

610 

(b) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  613 

702 
(b) ...................................... 702 
(c) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  702 

@) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  703 
(c) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  703 
(d) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  703 

0 311(a) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  613 

5 312(a) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  701 

5 313(a) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  703 

$ 314(a) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  704 
(a)(4) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  101 

(c)( 1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  102 
(c)(2) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  102 
(c)(3) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Not Applicable 
(d) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Not Applicable 

0 315(a) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  601 
(b) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  602 
(c) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  601 
(d) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  601 

$ 316(a) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  101 
(a)(l)(A) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  502 

(a)(l)(B) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  513 
(a)(2) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Not Applicable 

(c) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  104 
$ 3  17(a)( 1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  503 

(a)(2) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  504 

1004 
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  (b) Not Applicable 

(e) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  102 

(e) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  514 

512 

(b) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  508 
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(b) 1003 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  0 318(a) 107 

NOTE: This reconciliation and tie shall not. for any purpose . be deemed to be a part of the Indenture . 
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INDENTURE, dated as of January 15, 1998, between A I ~ ~ O M  Public Service 
Company, a corporation duly organized and existing under the laws of the State of A r i Z o ~  
(herein called the "Company"), having its principal office at 400 North Fifth Street, Phoenix, 
Arizona 85004, and The Chase Manhattan Bank, a New York banking corporation, as 
Trustee (herein called the "Trustee"). 

4 

mC1TALs OF THE COMPANY 

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

All things necessary to make this Indenture a valid agreement of the Company, in 
accordance with its terms, have been done. 

Now, THEREFORE, THIS INDENTURE WITNESSETH: 

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

ARTICLE ONE 

DEFINITIONS AND OTHER PROVISIONS 
OF GENERAL hPLICATION 

SECTION 101. Definitions. 

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

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

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

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

i 

, 

(4) unless the context otherwise requires, any reference to an 
“Article” or a “Section” refers to an Article or a Section, as the case may be, 
of this Indenture; and 

(5) the words “herein”, “hereof“ and “hereunder” and other 
words of similar import refer to this Indenture as a whole and not to any 
particular Article, Section or other subdivision. 

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

“Affliate” of any specified Person means any other Person directly or indirectly 
controlling or controlled by or under direct or indirect common control with such specified 
Person. For the purposes of this defmition, “control” when used with respect to any 
specified Person means the power to direct the management and policies of such Person, 
directly or indirectly, whether through the ownership of voting securities, by contract or 
otherwise; and the terms ‘‘controlling” and “controlled” have meanings correlative to the 

, foregoing. 

“Authenticating Agent” means any Person authorized by the Trustee pursuant to 
Section 614 to act on behalf of the Trustee to authenticate Securities of one or more series, 

”Board of Directors” means either the board of directors of the Company or any duly 
authorized committee of that board. 

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

“Business Day”, when used with respect to any Place of Payment, means each 
Monday, Tuesday, Wednesday, Thursday and Friday which is not a day on which banking 
institutions in that Place of Payment are authorized or obligated by law or executive order 
to close. 

“Commission” means the Securities and Exchange Commission, from time to time 
constituted, created under the Exchange Act, or, if at any time after the execution of this 
instrument such Commission is not existing and performing the duties now assigned to it 
under the Trust Indenture Act, then the body performing such duties at such time. 
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“Company” means the Person named as the “Company” in the first paragraph of this 
instrument until a successor Person shall have become such pursuant to the applicable 
provisions of this Indenture, and thereafter “Company” shall mean such successor Person. 

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

“Corporate TNst Office” means the office of the Trustee in the City of New York, 
New York at which at any particular time its corporate trust business shall be principally 
administered, which office at the date hereof is located at 450 West 33rd Street, New York, 
New York 1OOO1. 

“corporation” means a corporation, association, company, joint-stock company or 
business trust. 

“Covenant Defeasance” has the meaning specified in Section 1303. 

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

“Defeasance’: has the meaning specified in Section 1302. 

“Depositary” means, with respect to Securities of any series issuable in whole or in 
part in the form of one or more Global Securities, a clearing agency registered under the 
Exchange Act that is designated to act as Depositary for such Securities as contemplated by 
Section 301. 

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

"Exchange Act” means the Securities Exchange Act of 1934 and any statute 
successor thereto, in each case as amended from time to time. 

, “Expiration Date” has the meaning specified in Section 104. 

“Global Security” means a Security that evidences all or part of the Securities of any 
series and bears the legend set forth in Section 204 (or such legend as may be specified as 
contemplated by Section 301 for such Securities). 

“Holder” means a Person in whose name a Security is registered in the Security 
Register. 
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“Indenture” means this instrument as originally executed and as it may from t h e  to 
time be supplemented or amended by one or more indentures supplementa1 hereto entered 
into pursuant to the applicable provisions hereof, including, for all purposes of this 
instrument and any such supplemental indenture, the provisions of the Trust Indenture Act 
that are deemed to be a part of and govern this instrument and any such supplemental 
indenture, respectively. The term “Indenture” shall also include the terms of particular series 
of Securities established as contemplated by Section 301. 

“interest”, when used with respect to an Original Issue Discount Security which by 
its t e r n  bears interest only after Maturity, means interest payable after Maturity. 

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

“Investment Company Act” means the Investment Company Act of 1940 and any 
statute successor thereto, in each case as amended from time to time. 

“Maturity”, when used with respect to any Security, means the date on which the 
principal of such Security or an instalment of principal becomes due and payable as therein 
or herein provided, whether at the Stated Maturity or by declaration of acceleration, call for 
redemption or otherwise. 

\ “Notice of Default” means a written notice of the kind specified in Section 501(4). 

“Officers’ Certificate” means a certificate signed by the Chairman of the Board, a 
Vice Chairman of the Board, the President or a Vice President, and by the Treasurer, an 
Assistant Treasurer, the Secretary or an Assistant Secretary, of the Company, and delivered 
to the Trustee. One of the officers signing an Officers’ Certificate given pursuant to 
Section 1004 shall be the principal executive, financial or accounting oEcer of the Company. 

‘‘Opinion of Counsel” means a written opinion of counsel, who may be counsel for 
the Company; or other counsel who shall be acceptable to the Trustee. 

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

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

(1) Securities theretofore canceled by the ’Trustee or delivered to 
.%->i(*, the Trustee for cancellation; 

gi>$ 
l$P i $ h /  
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(2) Securities for whose payment or redemption money in the 
necessary amount has been theretofore deposited with the Trustee or any 
Paying Agent (other than the Company) in trust or set aside and segregated 
in trust by the Company (if the Company shall act as its own Paying Agent) 
for the Holders of such Securities; provided that, if such Securities &e to be 
redeemed, notice of such redemption has been duly given pursuant to this 
Indenture or provision therefor satisfactory to the Trustee has been made; 

(3) Securities as to which Defeasance has been effected pursuant 
to Section 1302; and 

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

provi&d, however, that in determining whether the Holders of the requisite principal amount 
of the Outstanding Securities have given, made or taken any request, demand, authorization, 
direction, notice, consent, waiver or other action hereunder as of any date, (A) the principal 
amount of an Original Issue Discount Security which shall be deemed to be Outstanding shall 
be the amount of the principal thereof which would be due and payable as of such date upon 
acceleration of the Maturity thereof to such date pursuant to Section 502, (l3) if, as of such 
date, the principal amount payable at the Stated Maturity of a Security is not determinable, 
the principal amount of such Security which shall be deemed to be Outstanding shall be the 
amount as specified or determined as contemplated by Section 301, (C) the principal amount 
of a Security denominated in one or more foreign currencies or currency units which shall 
be deemed to be Outstanding shall be the U.S. dollar equivalent, detennined as of such date 
in the m e r  provided as contemplated by Section 301, of the principal amount of such 
Security (or, in the case of a Security described in Clause (A) or (B) above, of the amount 
determined as provided in such Clause), and @) Securities owned by the Company or any 
other obligor upon the Securities or any Affiliate of the Company or of such other obligor 
shall be disregarded and deemed not to be Outstanding, except that, in determining whether 
the Trustee shall be protected in relying upon any such request, demand, authorization, 
direction, notice, consent, waiver or other action, ody Securities which the Trustee actually 
knows to be so owned shall be so disregarded. Securities so owned which have been pledged 
in good faith may be regarded as Outstanding if the pledgee establishes to the satisfaction of 
the Trustee the pledgee's right so to act with respect to such Securities and that the pledgee 
is not the Company or any other obligor upon the Securities or any Affiliate of the Company 
or of such other obligor. 
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“Paying Agent” means any Person authorized by the Company to pay the principal 
of or any premium or interest on any Securities on behalf of the Company. I 

”Person” means any individual, corporation, partnership, joint venture, trust, 
unincorporated organization or government or any agency or political subdivision thereof. 

“Place of Payment”, when used with respect to the Securities of any series, means 
the place or places where the principal of and any premium and interest on the Securities of 
that series are payable as specified as contemplated by Section 301. 

“Predecessor Security” of any particular Security means every previous Security 
evidencing all or a portion of the same debt as that evidenced by such particular Security; 
and, for the purposes of this defintion, any Security authenticated and delivered under 
Section 306 in exchange for or in lieu of a mutilated, destroyed, lost or stolen Security shall 
be deemed to evidence the same debt as the mutilated, destroyed, lost or stolen Security. 

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

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

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

“Responsible Officer”, when used with respect to the Trustee, means the chainnan 
or any vice-chairman of the board of directors, the chairman or any vice-chairman of the 
executive committee of the board of directors, the chairman of the trust committee, the 
president, any vice president, the secretary, any assistant secretary, the treasurer, any 
assistant treasurer, the cashier, any assistant cashier, any senior trust oftier, any trust oficer 
or assistant officer, the controller or any assistant controller or any other officer of the 
Trustee customarily performing functions similar to those performed by any of the above 
designated officers and also means, with respect to a particular corporate trust matter, any 
other officer to whom such matter is referred because of his knowledge of and familiarity 
with the particular subject. 

“Securities” has the meaning stated in the first recital of this Indenture and more 
particularly means any Securities authenticated and delivered under this Indenture. 

“Securities Act” means the Securities Act of 1933 and any statute successor thereto, 
in each case as mended from time to time. 
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“Security Register“ and “Security Registrar” have the respective meanings specified 
in Section 305. 

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

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

“Subsidiary” means a corporation more than 50% of the outstanding voting stock of 
which is owned, directly or indirectly, by the Company or by one or more other 
Subsidiaries, or by the Company and one or more other Subsidiaries. For the purposes of this 
definition, “voting stock” means stock which ordinarily has voting power for the election of 
directors, whether at all times or only so long as no senior class of stock has such voting 
power by reason of any contingency. 

‘‘Trust Indenture Act” means the Trust Indenture Act of 1939 as in force at the date 
as of which this instrument was executed; 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. 

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

“U.S. Government Obligation” has the meaning specified in Section 1304. 

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

SECTION 102. Compliance Certijicates and Opinions. 

Upon any application or request by the Company to the Trustee to take any action 
under any provision of this Indenture, the Company shall furnish to the Trustee such 
certificates and opinions as may be required under the Trust Indenture Act. Each such 
certificate or opinion shall be given in the form of an Officers’ Certificate, if to be given by 
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an officer of the Company, or an Opinion of Counsel, if to be given by counsel, and shall 
comply with the requirements of the Trust Indenture Act and any other requirements set hrth 
in this Indenture. 

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

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

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

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

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

SECTION 103. Fonn of Documents Delivered to Trustee. 

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

Any certificate or opinion of an officer of the Company may be based, insofar as it 
relates to legal matters, upon a certificate or opinion of, or representations by, counsel, 
unless such offker knows, or in the exercise of reasonable care should know, that the 
certificate or opinion or representations with respect to the matters upon which his certificate 
or opinion is based are erroneous. Any such certificate or opinion of counsel may be based, 
insofar as it relates to factual matters, upon a certificate or opinion of, or representations by, 
an officer or officers of the Company stating that the information with respect to such factual 
matters is in the possession of the Company, unless such counsel knows, or in the exercise 
of reasonable care should know, that the certificate or opinion or representations with respect 
to such matters are erroneous. 
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Where any Person is required to make, give or execute two or more applications, 
requests, consents, certificates, statements, opinions or other instruments under this 
Indenture, they may, but need not, be consolidated and form one instrument. 

SECTION 104. Acts of Holders; Record Dates. 

Any request, demand, authorization, direction, notice, consent, waiver or other action 
provided or permitted by this Indenture to be given, made or taken by Holders may be 
embodied in and evidenced by one or more instruments of substantially similar tenor signed 
by such Holders in person or by agent duly appointed in writing; and, except as herein 
otherwise expressly provided, such action shall become effective when such instrument or 
instruments are delivered to the Trustee and, where it is hereby expressly required, to the 
Company. Such instrument or instruments (and the action embodied therein and evidenced 
thereby) are herein sometimes referred to as the “Act” of the Holders signing such 
instrument or instruments. Proof of execution of any such instrument or of a writing 
appointing any such agent shall be sufficient for any purpose of this Indenture and (subject 
to Section 601) conclusive in favor of the Trustee and the Company, if made in the manner 
provided in this Section. 

The fact and date of the execution by any Person of any such instrument or writing 
may be proved by the affidavit of a witness of such execution or by a certificate of a notary 
public or other officer authorized by law to take acknowledgments of deeds, certifying that 
the individual signing such instrument or Writing acknowledged to him the execution thereof. 
Where such execution is by a signer acting in a capacity other than his individual capacity, 
such certificate or affidavit shall also constitute sufficient proof of his authority. The fact and 
date of the execution of any such instrument or writing, or the authority of the Person 
executing the same, may also be proved in any other manner which the Trustee deems 
sufficient. 

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

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

The Company may set any day as a record date for the purpose of determining the 
Holders of Outstanding Securities of any series entitled to give, make or take any request, 
demand, authorization, direction, notice, consent, waiver or other action provided or 
permitted by this Indenture to be given, made or taken by Holders of Securities of such 
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series, provided that the Company may not set a record date for, and the provisions of this 
paragraph shall not apply with respect to, the giving or making of any notice, declaration, 
request or direction referred to in the next parapph. If any record date is set pursuant to this 
paragraph, the Holders of Outstanding Securities of the relevant series on such record date, 
and no other Holders, shall be entitled to take or revoke the relevant action, whether or not 
such Holders remain Holders after such record date; provided that no such action shall be 
effective hereunder unless taken on or prior to the applicable Expiration Date by Holders of 
the requisite principal amount of Outstanding Securities of such series on such record date. 
Nothing in this paragraph shall be construed to prevent the Company from setting a new 
record date for any action for which a record date has previously been set pursuant to this 
paragraph (whereupon the record date previously set shall automatically and with no action 
by any Person be canceled and of no effect), and nothing in this paragraph shall be construed 
to render ineffective any action taken by Holders of the requisite principal amount of 
Outstanding Securities of the relevant series on the date such action is taken. Promptly after 
any record date is set pursuant to this paragraph, the Company, at its own expense, shall 
cause notice of such record date, the proposed action by Holders and the applicable 
Expiration Date to be given to the Trustee in writing and to each Holder of Securities of the 
relevant series in the manner set forth in Section 106. 

The Trustee may set any day as a record date for the purpose of determining the 
Holders of Outstanding Securities of any series entitled to join in the giving or making of 
(i) any Notice of Default, (ii) any declaration of acceleration referred to in Section 502, 
(iii) any request to institute proceedings referred to in Section 507(2) or (iv) any direction 
referred to in Section 512, in each case with respect to Securities of such series. If any record 
date is set pursuant to this paragraph, the Holders of Outstanding Securities of such series 
on such record date, and no other Holders, shall be entitled to join in such notice, 
declaration, request or direction or to revoke the same, whether or not such Holders remain 
Holders after such record date; provided that no such action shall be effective hereunder 
unless taken on or prior to the applicable Expiration Date by Holders of the requisite 
principal amount of Outstanding Securities of such series on such record date. Nothing in this 
paragraph shall be construed to prevent the Trustee from setting a new record date for any 
action for which a record date has previously been set pursuant to this paragraph (whereupon 
the record date previously set shall automatically and with no action by any Person be 
canceled and of no effect), and nothing in this paragraph shall be construed to render 
ineffective any action taken by Holders of the requisite principal amount of Outstanding 
Securities of the relevant series on the date such action is taken. Promptly after any record 
date is set pursuant to this paragraph, the Trustee, at the Company’s expense, shall cause 
notice of such record date, the proposed action by Holders and the applicable Expiration Date 
to be given to the Company in writing and to each Holder of Securities of the relevant series 
in the m e r  set forth in Section 106. 

With respect to any record date set pursuant to this Section, the party hereto which 
sets such record dates may designate any day as the “Expiration Date” and from time to time 
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may change the Expiration Date to any earlier or later day; provided that no such change 
shall be effective unless notice of the proposed new ~xpiration Date is given to the other 
party hereto in Writing, and to each Holder of Securities of the relevant series in the manner 
set forth in Section 106, on or prior to the existing Expiration Date. If an Expiration Date 
is not designated with respect to any record date set pursuant to this Section,,the party hereto 
which set such record date shall be deemed to have initially designated the 180th day after 
such record date as the Expiration Date with respect thereto, subject to its right to change the 
Expiration Date as provided in this paragraph. Notwithstanding the foregoing, no Expiration 
Date shall be later than the 180th day after the applicable record date. 

Without limiting the foregoing, a Holder entitled hereunder to take any action 
hereunder with regard to any particular Security may do so with regard to all or any part of 
the principal amount of such Security or by one or more duly appointed agents each of which 
may do so pursuant to such appointment with regard to all or any part of such principal 
amount. 

SECTION 105. Notices, Etc., to Trustee and Company. 

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

(1) the Trustee by any Holder or by the Company shall be 
sufficient for every purpose hereunder if made, given, furnished or filed in 
writing to or with the Trustee at its Corporate Trust Office, Attention: 
Corporate Trustee Administration, or 

(2) the Company by the Trustee or by any Holder shall be 
sufficient for every purpose hereunder (unless otherwise herein expressly 
provided) if in writing and mailed, first-class postage prepaid, to the 
Compmy addressed to it at the address of its principal office specified in the 
first paragraph of this instrument or at any other address previously furnished 
in writing to the Trustee by the Company. 

SECTION 106. Notice to Holders; Waiver. 

Where this Indenture provides for notice to Holders of any event, such notice shall 
be sufficiently given (unless otherwise herein expressly provided) if in writing and mailed, 
first-class postage prepaid, to each Holder affiected by such event, at his address as it appears 
in the Security Register, not later than the latest date (if any), and not earlier than the earliest 
date (if any), prescribed for the giving of such notice. In any case where notice to Holders 

F c r n e y r n W ~ 4 4 5  105.03 11 



is given by mail, neither the failure to mail such notice, nor any defect in any notice so 
mailed, to any particular Holder shall affect the sufficiency of such notice with r e s p d  to 
other Holders. Where this Indenture provides for notice in any manner, such notice may be 
waived in writing by the Person entitled to receive such notice, either before or after the 
event, and such waiver shall be the,equivalent of such notice. Waivers of notice by Holders 
shall be filed with the Trustee, but such filing shall not be a condition precedent to the 
validity of any action taken in reliance upon such waiver. 

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

SECTION 107. Conflict with Trust Identure Act. 

If any provision hereof limits, qualifies or conflicts with a provision of the Trust 
Indenture Act which is required under such Act to be a part of and govern this Indenture, the 
latter provision shall control. If any provision of this Indenture modifies or excludes any 
provision of the Trust Indenture Act which may be so modified or excluded, the latter 
provision shall be deemed to apply to this Indenture as so modified or to be excluded, as the 
case may be. 

SECTION 108. Eflect of Headings and Table of Contents. 

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

SECTION 109. Successors and Assigns. 

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

SECTION 110. Separability Clause. 

In case any provision in this Indenture or in the Securities shall be invalid, illegal or 
unenforceable, the validity, legality and enforceability of the remaining provisions shall not 
in any way be affected or impaired thereby. 
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SECTION 1 11. Benefits of Indenture. 
I 

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

SECTION 112. Goveming Law. 

This Indenture and the Securities shall be governed by and construed in accordance 
with the law of the State of New York, without regard to conflicts of laws principles thereof. 

SECTION 113. Legal Holidtlys. 

In any case where any Interest Payment Date, Redemption Date or Stated Maturity 
of any Security shall not be a Business Day at any Place of Payment, then (notwithstanding 
any other provision of this Indenture or of the Securities (other than a provision of any 
Security which specifically states that such provision shall apply in lieu of this Section)) 
payment of interest or principal (and premium, if any) need not be made at such Place of 
Payment on such date, but may be made on the next succeeding Business Day at such Place 
of Payment with the same force and effect as if made on the Interest Payment Date or 
Redemption Date, or at the Stated Maturity. 

ARTICLE TWO 

SECURITY FORMS 

SECTION 201. F o m  General&. 

The Skcurities of each series shall be in substantially the form set forth in this Article, 
or in such other form as shall be established by or pursuant to a Board Resolution or in one 
or more indentures supplemental hereto, in each case with such appropriate insertions, 
omissions, substitutions and other variations as are required or permitted by this Indenture, 
and may have such letters, numbers or other marks of identification and such legends or 
endorsements placed thereon as may be required to comply with the rules of any securities 
exchange or Depositary therefor or as may, consistently herewith, be determined by the 
officers executing such Securities, as evidenced by their execution thereof. If the form of 
Securities of any series is establihed by action taken pursuant to a Board Resolution, a copy 
of an appropriate record of such action shall be certified by the Secretary or an Assistant 
Secretary of the Company and delivered to the Trustee at or prior to the delivery of the 

, 
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Company Order contemplated by Section 303 for the authentication and delivery of such 
Securities. 

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

SECTION 202. Fonn of Face of Security. 

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

ARIZONA PUBLIC SERVICE COMPANY 

No. $ 
CUSP No. ___ 

Arizona Public Service Company, a corporation duly organized and existing under 
the laws of Arizona (herein called the “Company”, which term includes any successor 
Person under the Indenture hereinafter referred to), for value received, hereby promises to 
Pay to 
Dollars on [if the Security is to bear interest prior to Maturity, 
insert - , and to pay interest thereon from or from the most recent Interest 
Payment Date to which interest has been paid or duly provided for, semi-annually on 

, or registered assigns, the principal sum of 

and in each year, commencing , at the rate of % per 
annum, until the principal hereof is paid or made available for payment [ifapplicable, 
insert- , provided that any principal and premium, and any such instalment of interest, 
which is overdue shall bear interest at the rate of -% per annum (to the extent that the 
payment of such interest shall be legally enforceable), from the dates such amounts are due 
until they are.paid or made available for payment, and such interest shall be payable on 
demand]. The interest so payable, and punctually paid or duly provided for, on any Interest 
Payment Date will, as provided in such Indenture, be paid to the Person in whose name this 
Security (or one or more Predecessor securities) is registered at the close of business on the 
Regular Record Date for such interest, which shall be the or . (whether or not 
a Business Day), as the case may be, next preceding such Interest Payment Date. Any such 
interest not so punctually paid or duly provided for will forthwith cease to be payable to the 
Holder on such Regular Record Date and may either be paid to the Person in whose name 
this Security (or one or more Predecessor Securities) is registered at the close of business on 
a Special Record Date for the payment of such Defaulted Interest to be fixed by the Trustee, 
notice whereof shall be given to Holders of Securities of this series not less than 10 days 
prior to such Special Record Date, or be paid at any time in any other lawful manner not 
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inconsistent with the requirements of any securities exchange on which the Securities of this 
series may be listed, and upon such notice as may be required by such exchange, all as more 
fully provided in said Indenture]. 
[Ifthe Security is not to bear interest prior to Maturiiy, insert - The principal of this Security 
shall not bear interest except in the case of a default in payment of.principa1 upon 
acceleration, upon redemption or at Stated Maturity and in such case the overdue principal 
and any overdue premium shall bear interest at the rate of - % per annum (to the extent 
that the payment of such interest shall be legally enforceable), from the dates such amounts 
are due until they are paid or made available for payment. Interest on any overdue principal 
or premium shall be payable on demand. Any such interest on overdue principal or premium 
which is not paid on demand shall bear interest at the rate of .% per annum (to the 
extent that the payment of such interest on interest shall be legally enforceable), from the date 
of such demand until the amount so demanded is paid or made available for payment. Interest 
on any overdue interest shall be payable on demand.] 

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

Reference is hereby made to the further provisions of this Security set forth on the 
reverse hereof, which M e r  provisions shall for all purposes have the same effect as if set 
forth at this place. 

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

W W m  WHEREOF, the Company has caused this instrument to be duly executed 
under its corporate seal. 

ARIZONA PUBLIC SERVICE COMPANY 

Attest: 

$4 
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SECTION 203. F o m  of Reverse of Security. 

This Security is one of a duly authorized issue of securities of the Company (herein 
called the “Securities”), issued and to be issued in one or more series undek an Indenture, 
dated as of January 15, 1998 (herein called the “Indenture”, which term shall have the 
meaning assigned to it in such instrument), between the Company and The Chase Manhatean 
Bank, as Trustee (herein called the “Trustee”, which term includes any successor trustee 
under the Indenture), and reference is hereby made to the Indenture for a statement of the 
respective rights, limitations of rights, duties and immunities thereunder of the Company, the 
Trustee and the Holders of the Securities and of the terms upon which the Securities are, and 
are to be, authenticated and delivered. This Security is one of the series designated on the 
face hereof [ifapplicable, insert- , limited in aggregate principal amount to $ 1. 

[‘applicable, insert - The Securities of this series are subject to redemption upon 

commencing with the year ...... and ending with the year ...... through operation of the 
sinking fund for this series at a Redemption Price equal to 100% of the principal amount, and 
(2)] at any time [ifapplicable, insert - on or after . .. ..... .., 19. .I, as a whole or in part, at 
the election of the Cornp&y, at the following Redemption Prices (expressed as percentages 
of the principal amount): If redeemed [ifapplicable, insert - on or before .. .... . .. .. . . . ., .. . %, 
and if redeemed] during the 12-month period beginning . ....... ... .. of the years indicated, 

not less than 30 days’ notice by mail, [ifapplicable, insert - (1) on ........... in any year 

Redemption Redemption 
XGiX Price zzx price 

and thereafkr .at a Redemption Price equal to . . . . . % of the principal amount, together in the 
case of any such redemption [ifapplicable, insert - (whether through operation of the sinking 
fund or otherwise)] with accrued interest to the Redemption Date, but interest installments 
whose Stated Maturity is on or prior to such Redemption Date will be payable to the Holders 
of such Securities, or one or more Predecessor Securities, of record at the close of business 
on the relevant Record Dates referred to on the face hereof, all as provided in the Indenture.1 

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

i 

Redemption Price Redemption Price For 
For Redemption Redemption Otherwise 

Through Operation Than Through Operation 

m 

of the of the Sinking Fund 

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

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

[lfapplicable, insert - The sinking fund for this series provides for the redemption 
on .... . . .. .. . . in each year beginning with the year ....... and ending with the year .... . . of 
[ifapplicabte, insert- not less than $ .......... (“mandatory sinking fund”) and not more than] 
$. . . . . . . . . aggregate principal amount of Securities of this series. Securities of this series 
acquired or redeemed by the Company otherwise than through [if applicable, insert - 
mandatory] sinking fund payments may be credited against subsequent [ifapplicable, insert - 
mandatory] sinking fund payments otherwise required to be made [ifapplicable, insert - , 
in the inverse order in which they become due].] 

[rf  the Security is subject to-redemption of any kind, insert - In the event of 
redemption of this Security in part only, a new Security or Securities of this series and of like 

FeeneymU”X\445 105.03 17 



tenor for the unredeemed portion hereof will be issued in the name of the Holder hereof upon 
~~ the cancellation hereof.] 

[Ifapplicable, insert - The Indenture contains provisions for defeaspce at any time 
of [the entire indebtedness of this Security] [or] [certain restrictive covenah and Events of 
Default with respect to this Security] [, in each caseJ upon compliance with certain conditions 
set forth in the Indenture.] 

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

[Vthe Security is an Original Issue Discount ,Skcuri~, imefl- If an Event of Default 
with respect to Securities of this series shall occur and be continuing, an amount of principal 
of the Securities of this series may be declared due and payable in the manner and with the 
effect provided in the Indenture. Such amount shall be equal to - insert formula for 
determining the amount. .Upon payment (i) of the amount of principal so declared due and 
payable and (ii) of interest on any overdue principal, premium and interest (in each case to 
the extent that the payment of such interest shall be legally enforceable), all of the Company's 
obligations in respect of the payment of the principal of and premium and interest, if any, on 
the Securities of this series shall terminate.] 

The Indenture permits, with certain exceptions as therein provided, the amendment 
thereof and the modification of the rights and obligations of the Company and the rights of 
the Holders of the Securities of each series to be affected under the Indenture at any time by 
the Company and the Trustee with the consent of the Holders of 66 2/3 % in principal amount 
of the Securities at the time Outstanding of each series to be affected. The Indenture also 
contains provisions permitting the Holders of specified percentages in principal amount of 
the Securities of each series at the time Outstanding, on behalf of the Holders of all S d t i e s  
of such series, to waive compliance by the Company with certain provisions of the Indenture 
and certain past defaults under the Indenture and their consequences. Any such consent or 
waiver by the Holder of this Security shall be conclusive and binding upon such Holder and 
upon all future Holders of this Security and of any Security issued upon the registration of 
transfer hereof or in exchange therefor or in lieu hereof, whether or not notation of such 
consent or waiver is made upon this Security. 

As provided in and subject to the provisions of the Indenture, the Holder of this 
Security shall not have the right to institute any proceeding with respect to the Indenture or 
for the appointment of a receiver or trustee or for any other remedy thereunder, unless such 
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Holder shall have previously given the Trustee written notice of a continuing Event of 
Default with respect to the Securities of this series, h e  Holders of not less than 25% in 
principal amount of the Securities of this series at the time Outstanding shall have made 
written request to the Trustee to institute proceedings in respect of such Event of Default as 
Trustee and offered the Trustee reasonable indemnity, and the Trustee shall nqt have received 
from the Holders of a majority in principal amount of Securities of this series at the time 
Outstanding a direction inconsistent with such request, and shall have failed to institute any 
such proceeding, for 60 days after receipt of such notice, request and offer of indemnity. The 
foregoing shall not apply to any suit instituted by the Holder of this Security for the 
enforcement of any payment of principal hereof or any premium or interest hereon on or 
after the respective due dates expressed herein. 

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

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

The Securities of this series are issuable only in registered form without coupons in 
denominations of $.. ..... and any integral multiple thereof. As provided in the Indenture and 
subject to certain limitations therein set forth, Securities of this series are exchangeable for 
a l i e  aggregate principal amount of Securities of this series and of like tenor of a different 
authorized denomination, as requested by the Holder surrendering the same. 

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

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

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

SECTION 204. Fonn of Legend for Global Securities. 

Unless otherwise specified as contemplated by Section 301 for the Securities 
evidenced thereby, every Global Security authenticated and delivered hereunder shall bear 
a legend in substantially the following form: 

THIS SECUFUTY Is A GLOBAL SECURITY WITHIN THE MEANING OF THE INDENTURE 
HEWAFTER REFERRED TO AND IS REGISTERED IN THE NAME OF A DEPOSITARY OR A NOMINEE 
THEREOF. THIS SECURITY MAY NOT BE EXCHANGED IN WHOLE OR IN PART FOR A SECURITY 
REGISTERED, AND NO TRANSFER OF THIS SECURITY IN WHOLE OR W PART MAY BE REGISTERED, 
IN THE NAME OF ANY PERSON OTHER THAN SUCH DEPOSITARY OR A NOMINEE THEREOF, 
EXCEPT IN THE LIMITED CIRCUMSTANCES DESCRIBED IN THE INDENTURE. 

SECTION 205. Fonn of Trustee’s Certijicate of Authentication. 

The Trustee’s certificates of authentication shall be in substantially the following 
fQm : 

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

THE CHASE MANHATTAN BANK, 
As Tmtee 

Authorized w e e r  
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ARTICLE THREE 

THE SECURITIES 

SECTION 301. Amount Unlimited; Issuable in Series. 

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

The Securities may be issued in one or more series. There shall be established in or 
pursuant to a Board Resolution and, subject to Section 303, set forth, or determined in the 
manner provided, in an Officers' Certificate, or established in one or more indentures 
supplemental hereto, prior to the issuance of Securities of any series, 

(1) the title of the Securities of the series (which shall distinguish 
the Securities of the series from Securities of any other series); 

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

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

(4) 
series is payable; 

the date or dates on which the principal of any Securities of the 

(5) the rate or rates at which any Securities of the series shall bear 
interest, if any, the date or dates from which any such interest shall accrue, 
the Interest Payment Dates on which any such interest shall be payable, the 
manner (if any) of determination of such Interest Payment Dates and the 
Regular Record Date for any such interest payable on any Interest Payment 
Date; 
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(6) the right, if any, to extend the interest payment periods and the 
duration of such extension; 

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

(8) the period or periods within which, the price or prices at 
which and the terms and conditions upon which any Securities of the series 
may be redeemed, in whole or in part, at the option of the Company and, if 
other than by a Board Resolution, the manner in which any election by the 
Company to redeem the Securities shall be evidenced; 

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

(10) if other than denominations of $1,O00 and any integral 
multiple thereof, the denominations in which any Securities of the series shall 
be issuable; 

(1 1) if the amount of principal of or any premium or interest on any 
Securities of the series may be determined with reference to an index or 
pursuant to a formula, the manner in which such amounts shall be 
determined; 

(12) if other than the currency of the United States of America, the 
currency, currencies or currency units in which the principal of or any 
premium or interest on any Securities of the series shall be payable and the 
manner of determining the equivalent thereof in the currency of the United 
States of America for any purpose, including for purposes of the defurition 
of “Outstanding” in Section 101; 

(13) if the principal of or any premium or interest on any Securities 
of the series is to be payable, at the election of the Company or the Holder 
thereof, in one or more currencies or currency units other than that or those 
in which such Securities are stated to be payable, the currency, currencies or 
currency units in which the principal of or any premium or interest on such 
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Securities as to which such election is made shall be payable, the periods 
within which and the te rn  and conditions upon which such election is to be 
made and the amount so payable (or the manner in which such amount shall 
be determined); 

(14) if other than the entire principal amount thereof, the portion 
of the principal amount of any Securities of the series which shall be payable 
upon declaration of acceleration of the Maturity thereof pursuant to 
Section 502; 

(15) if the principal amount payable at the Stated Maturity of any 
Securities of the series will not be determinable as of any one or more dates 
prior to the Stated Maturity, the amount which shall be deemed to be the 
principal amount of such Securities as of any such date for any purpose 
thereunder or hereunder, including the principal amount thereof which shall 
be due and payable UPOR any Maturity other than the Stated Maturity or 
which shall be deemed to be Outstanding as of any date prior to the Stated 
Maturity (or, in any such case, the manner in which such amount deemed to 
be the principal amount shall be determined); 

(16) if applicable, that the Securities of the series, in whole or any 
specified part, shall be defeasible pursuant to Section 1302 or Section 1303 
or both such Sections and, if other than by a Board Resolution, the manner 
in which any election by the Company to defease such Securities shall be 
evidenced; 

(17) if applicable, that any Securities of the series shall be issuable 
in whole or in part in the form of one or more Global Securities and, in such 
case, the respective Depositaries for such Global Securities, the form of any 
legend or legends which shall be borne by any such Global Security in 
addition to or in lieu of that set forth in Section 204 and any circumstances 
in addition to or in lieu of those set forth in Clause (2) of the last paragraph 
of Section 305 in which any such Global Security may be exchanged in whole 
or in part for Securities registered, and any transfer of such Global Security 
in whole or in part may be registered, in the name or names of Persons other 
than the Depositary for such Global Security or a nominee thereof; 

(18) any addition to or change in the Events of Default which 
applies to any Securities of the series and any change in the right of the 
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Trustee or the requisite Holders of such Securities to declare the principal 
amount thereof due and payable pursuant to Section 502; 

(19) any addition to or change in the covenants set forth in Article 
Ten which applies to Securities of the series; and 

(20) any other terms of the series (which terms shall not be 
inconsistent with the provisions of this Indenture, except as permitted by 
Section 901(5)). 

All Securities of any one series shall be substantially identical except as to 
denomination and except as may otherwise be provided in or pursuant to the Board 
Resolution referred to above and (subject to Section 303) set forth, or determined in the 
manner provided, in the Officers' Certificate referred to above or in any such indenture 
supplemental hereto. 

If any of the t e r n  of the series are established by action taken pursuant to a Board 
Resolution, a copy of an appropriate record of such action shall be certified by the Secretary 
or an Assistant Secretary of the Company and delivered to the Trustee at or prior to the 
delivery of the Officers' Certificate setting forth the t e r n  of the series. 

SECTION 302. Denominations. 

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

SECTION 303. Execution, Authentication, Delivery and Dating. 

The Securities shall be executed on behalf of the Company by its Chairman of the 
Board, its Vice Chairman of the Board, its President or one of its Vice Presidents, under its 
corporate seal reproduced thereon attested by its Secretq or one of its Assistant Secretaries. 
The signature of any of these officers on the Securities may be mmual or facsimile. 
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Securities bearing themanual or facsimile signatures of individuals who were at any 
time the proper officers of the Company shall bind the Company, notwithstanding that such 
individuals or any of them have ceased to hold such offices prior to the authentication and 
delivery of such Securities or did not hold such offices at the date of such Securities. 

At any time and from time to time after the execution and delivery of this Indenture, 
the Company may deliver Securities of any series executed by the Company to the Trustee 
for authentication, together with a Company Order for the authentication and delivery of such 
Securities, and the Trustee in accordance with the Company Order shall authenticate and 
deliver such Securities. If the form or terms of the Securities of the series have been 
established by or pursuant to one or more Board Resolutions as perm&ed by Sections 201 
and 301 , in authenticating such Securities, and accepting the additional responsibilities under 
this Indenture in relation to such Securities, the Trustee shall be entitled to receive, and 
(subject to Section 601) shall be fully protected in relying upon, an Opinion of Counsel 
stating, 

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

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

(3) that such Securities, when authenticated and delivered by the 
Trustee and issued by the Company in the manner and subject to any 
conditions specified in such Opinion of Counsel, will constitute valid and 
legally binding obligations of the Company enforceable in accordance with 
their terms, subject to bankruptcy, insolvency, fraudulent transfer, 
reorganization, moratorium and similar laws of general applicability relating 
to or affecting creditors' rights and to general equity principles. 

If such form or terms have been so established, the Trustee shall not be required to 
authenticate such Securities if the issue of such Securities pursuant to this Indenture will 
affect the Trustee's own rights, duties or immunities under the Securities and this Indenture 
or otherwise in a manner which is not reasonably acceptable to the Trustee. 

Notwithstandig the provisions of Section 301 and of the preceding paragraph, if all 
Securities of a series are not to be originally issued at one time, it shall not be necessary to 
deliver the Officers' Certificate otherwise required pursuant to Section 301 or the Company 

25 



Order and Opinion of Counsel otherwise required pursuant to such preceding paragraph at 
or prior to the authentication of each Security of such series if such documents are delivered 
at or prior to the authentication upon original issuance of the first Security of such series to 
be issued. 

r 

Each Security shall be dated the date of its authentication. 

No Security shall be entitled to any benefit under this Indenture or be valid or 
obligatory for any purpose unless there appears on such Security a certificate of 
authentication substantially in the form provided for herein executed by the Trustee by 
manual signature of an authorized officer, and such certificate upon any Security shall be 
conclusive evidence, and the only evidence, that such Security has been duly authenticated 
and delivered hereunder. Notwithstanding the foregoing, if any Security shall have been 
authenticated and delivered hereunder but never issued and sold by the Company, and the 
Company shall deliver such Security to the Trustee for cancellation as provided in 
Section 309, for all purposes of this Indenture such Security shall be deemed never to have 
been authenticated and delivered hereunder and shall never be entitled to the benefits of this 
Indenture. 

SECTION 304. Temporary Securities. 

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

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

SECTION 305. Registration, Registration of Transfer and Exchange. 

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

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

c 7% 
I , f ,$ “’ At the option of the Holder, Securities of any series may be exchanged for other 

Securities of the same series, of any authorized denominations and of like tenor and 
aggregate.principa1 amount, upon surrender of the Securities to be exchanged at such office 
or agency. Whenever any Securities are so surrendered for exchange, the Company shall 
execute, and the Trustee shall authenticate and deliver, the Securities which the Holder 
making the exchange is entitled to receive. 

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

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

i 

No service charge shall be made for any registration of transfer or exchange of 
Securities, but the Company may require payment of a sum sufficient to cover any tax or 
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other governmental charge that may be imposed in connection with any registration of 
-fer or exchange of Securities, other than exchanges pursuant to Section 304,906 Oi i 107 
not involving any transfer. 

If the Securities of any series (or of any series and specified &or) are to be 
redeemed, the Company shall not be required (A) to issue, register the transfer of or 
exchange any Securities of that series (or of that series and specified tenor, as the case may 
be) during a period beginning at the opening of business 15 days before the day of the 
mailing of a notice of redemption of any such Securities selected for redemption and ending 
at the close of business on the day of such mailing, or (B) to register the transfer of or 
exchange any Security so selected for redemption in whole or in part, except the unredeemed 
portion of any Security being redeemed in part. 

The provisions of Clauses (l), (2), (3) and (4) below shall apply only to Global 
Securities: 

(1) Each Global Security authenticated under this Indenture shall 
be registered in the name of the Depositary designated for such Global 
Security or a nom'inee thereof and delivered to such Depositary or a nominee 
thereof or custodian therefor, and each such Global Security shall constitute 
a single Security for all purposes of this Indenture. 

(2) Notwithstanding any other provision in this Indenture, no 
Global Security may be exchanged in whole or in part for Securities 
registered, and no transfer of a Global Security in whole or in part may be 
registered, in the name of any Person other than the Depositary for such 
Global Security or a nominee thereof unless (A) such Depositary (i) has 
notified the Company that it is unwilling or unable to continue as Depositary 
for such Global Security or (ii) has ceased to be a clearing agency registered 
under the Exchange Act, (B) there shall have occurred and be continuing an 
Eveni of Default with respect to such Global Security or (C) there shall exist 
such circumstances, if any, in addition to or in lieu of the foregoing as have 
been specified for this purpose as contemplated by Section 301. 

(3) Subject to Clause (2) above, any exchange of a Global Security 
for other Securities may be made in whole or in part, and all Securities issued 
in exchange for a Global Security or any portion thereof shall be registered 
in such names as the Depositary for such Global Security shall direct. 
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(4) Every Security authenticated and delivered upon registration 
of transfer of, or in exchange for or in lieu of, a Global Security or any 
portion thereof, whether pursuant to this Section, section 304, 306, 906 or 
1107 or otherwise, shaII be authenticated and delivered in the form of, and 
shall be, a Global Security, unless such Security is registered in the y m e  of 
a Person other than the Depositary for such Global Security or a nominee 
thereof. 

SECTION 306. Mutilated, Destroyed, Lost and Stolen Securities. 

If any mutilated Security is surrendered to the Trustee, the Company shall execute 
and the Trustee shall authenticate and deIiver in exchange therefor a new Security of the same 
series and of like tenor and principal amount and bearing a number not contemporaneously 

I Outstanding. 

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

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

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

Every new Security of any series issued pursuant to this Section hi lieu of any 
destroyed, lost or stolen Security shall constitute an original additional contractual obligation 
of the Company, whether or not the destroyed, lost or stolen Security shall be at any time 
enforceable by anyone, and shall be entitled to all the benefits of this Indenture equally and 
proportionately with any and all other Securities of that series duly issued hereunder. 
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The provisions of this Section are exclusive and shall preclude (to the extent lawful) 
a11 other rights and remedies with respect to the replacement or payment of mutilated, 
destroyed, lost or stolen Securities. 

SECTION 307. Payment of Interest; Inrerest Rights Preserved. 

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

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

(1) The Company may elect to make payment of any Defaulted 
Interest to the Persons in whose names the Securities of such series (or their 
respective Predecessor Securities) are registered at the close of business on 
a Special Record Date for the payment of such Defaulted Interest, which shall 
be fixed in the following manner. The Company shall notify the Trustee in 
writing of the mount of Defaulted Interest proposed to be paid on each 
Security of such series and the date of the proposed payment, and at the same 
time the Company shall deposit with the Trustee an amount of money equal 
to the aggregate amount proposed to be paid in respect of such Defaulted 
Interest or shall make arrangements satisfactory to the Trustee for such 
deposit prior to the date of the proposed payment, such money when 
deposited to be held in trust for the benefit of the Persons entitled to such 
Defaulted Interest as in this Clause provided. Thereupon the Trustee shall fn 
a Special Record Date for the payment of such Defaulted Interest which shall 
be not more than 15 days and not less than 10 days prior to the date of the 
proposed payment and not less than 10 days after the receipt by the Trustee 
of the notice of the proposed payment. The Trustee shall promptly notiQ the 
Company of such Special Record Date and, in the name and at the expense 
of the Company, shall cause notice of the proposed payment of such 
Defaulted Interest and the Special Record Date therefor to be given to each 
Holder of Securities of such series in the manner set forth in Section 106, not 
less than 10 days prior to such Special Record Date. Notice of the proposed 
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payment of such Defaulted Interest and the Special Record Date therefor 
having been so mailed, such Defaulted Interebt shall be paid to the Persons 
in whose names the Securities of such series (or their respective Predecessor 
Securities) are registered at the close of business on such Special Record Date 
and shall no longer be payable pursuant to the following Clause (211 

(2) The Company may make paynxnt of any Defaulted Interest 
on the Securities of any series in any other lawful manner not inconsistent 
with the requirements of any securities exchange on which such Securities 
may be listed, and upon such notice as may be required by such exchange, if, 
after notice given by the Company to the Trustee of the proposed payment 
pursuant to this Clause, such manner of payment shall be deemed practicable 
by the Trustee. 

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

SECTION 308. Persons Deemed Owners. 

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

SECTION 309. Cancellation. 

All Securities surrendered for payment, redemption, registration of transfer or 
exchange or for credit against any sinking fund payment shall, if surrendered to any Person 
other than the Trustee, be delivered to the Trustee and shall be promptly canceled by it. The 
Company may at any time deliver to the Trustee for cancellation any Securities previously 
authenticated and delivered hereunder which the Company my have acquired in any m e r  
whatsoever, and may deliver to the Trustee (or to any other Person for delivery to the 
Trustee) for cancellation any Securities previously authenticated hereunder which the 
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Company has not issued and sold, and all Securities so delivered shall be promptly canceled 
by the Trustee. No Securities shall be authenticated in lieu of or in exchange fo, my 
Securities canceled as provided in this Section, except as expressly permitted by this 
Indenture. All canceled Securities held by the Trustee shall be disposed of as directed by a 
Company Order; provided, however, that the Trustee shall not be requiredfo destroy such 
canceled Securities. 

SECTION 310. Computation of Interest. 

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

SECTION 31 1. CUSIP Nuntbers. 

The Company in issuing the Securities may use "CUSIP" numbers (if then generally 
in use), and, if so, the Trustee shall use "CUSIP" numbers in notices of redemption as a 
convenience to Holders; provided that any such notice may state that no representation is 
made as to the correctness of such numbers either as pririted on the Securities or as contained 
in any notice of a redemption and that reliance may be placed only on the other identification 
numbers printed on the Securities, and any such redemption shall not be affected by any 
defect in or omission of such numbers. 
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ARTICLE FOUR 

SATISFACTION AND DISCHARGE 

SECTION 401. Satisfaction and Discharge of Indenture. 

This Indenture shall upon Company Request cease to be of further effect (except as 
to any surviving rights of registration of transfer or exchange of Securities herein expressly 
provided for), and the Trustee, at the expense of the Company, shall execute proper 
instruments acknowledging satisfaction and discharge of this Indenture, when 

(I) either 

(A) all Securities theretofore authenticated and delivered (other 
than (i) Securities which have been destroyed, lost or stolen and which have 
been replaced or p+d as provided in Section 306 and (ii) Securities for whose 
payment money has theretofore been deposited in trust or segregated and held 
in trust by the Company and thereafter repaid to the Company or discharged 
from such trust, as provided in Section 1003) have been delivered to the 
Trustee for cancellation; or 

(B) all such Securities not theretofore delivered to the Trustee for 
cancellation 

(i) have become due and payable, or 

(ii) 
within one year, or 

will become due and payable at their Stated hdurity 

(iii) are to be called for redemption within one year under 
arrangements satisfactory to the Trustee for the giving of notice of 
redemption by the Trustee in the name, and at the expense, of the 
company, 

and the Company, in the case of (i), (ii) or (iii) above, has deposited or caused to be 
deposited with the Trustee as trust funds in trust for the purpose money in an amount 
sufficient to pay and discharge the entire indebtedness on such Securities not theretofore 

, 
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delivered to the Trustee for cancellation, for principal and any premium and interest to the 
date of such deposit (in the case of Securities which have become due and payable) or to the 
Stated Maturity or Redemption Date, as the case may be; 

(2) the Company has paid or caused to be paid all oth& sums 
payable hereunder by the Company; and 

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

Notwithstanding the satisfaction and discharge of this Indenture, the obligations of 
the Company to the Trustee under Section 607, the obligations of the Company to any 
Authenticating Agent under Section 614 and, if money shall have been deposited with the 
Trustee pursuant to subclause (€3) of Clause (1) of this Section, the obligations of the Trustee 
under Section 402 and the last paragraph of Section 1003 shall survive. 

SECTION 402. Application of Trust Money. 
.E”%- 

Subject to the provisions of the last paragraph of Section 1003, all money deposited 
with the Trustee pursuant to Section 401 shall be held in trust and applied by it, in 
accordance with the provisions of the Securities and this Indenture, to the payment, either 
directly or through any Paying Agent (including the Company acting as its own Paying 
Agent) as the Trustee may determine, to the Persons entitled thereto, of the principal and any 
premium and interest for whose payment such money has been deposited with the Trustee. 

ARTICLE FNE 

REMEDIES 

SECTION 501. Events of Default. 

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

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

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

(3) default in the deposit of any sinking fund payment, when and 
as due by the terms of a Security of that series; or 

(4) default in the performance, or breach, of any covenant or 
warranty of the Company in this Indenture (other than a covenant or warranty 
a default in whose performance or whose breach is elsewhere in this Section 
specifically dealt with or which has expressly been included in this Indenture 
solely for the benefit of series of Securities other than that series), and 
continuance of such default or breach for a period of 90 days after there has 
been given, by registered or certified mail, to the Company by the Trustee or 
to the Company and the Trustee by the Holders of at least 25% in principal 
amount of the Outstanding Securities of that series a written notice specifying 
such default or breach and requiring it to be remedied and stating that such 
notice is a "Notice of Default" hereunder; or 

(5) the entry by a court having jurisdiction in the premises of 
(A) a decree or order for relief in respect of the Company in an involuntary 
case or proceeding under any applicable Federal or State bankruptcy, 
insolvency, reorganization or other similar law or (i3) a decree or order 
adjudging the Company a banlaupt or insolvent, or approving as properly 
filed a petition seeking reorganization, arrangement, adjustment or 
composition of or in respect of the Company under any applicable Federal or 
State law, or appointing a custodian, receiver, liquidator, assignee, trustee, 
sequestrator or other similar offcial of the Company or of any substantial 
part of its property, or ordering the winding up or liquidation of its affairs, 
and the continuance of any such decree or order for relief or any such other 
decree or order unstayed and in effect for a period of 90 consecutive days; or 

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

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

SECTION 502. Acceleration of Maturity; Rescission and Annulment. 

If an Event of Default (other than an Event of Default specified in Section 501(5) or 
501(6)) with respect to Securities of any series at the time Outstanding occurs and is 
continuing, then in every such case the Trustee or the Holders of not less than 25% in 
principal amount of the Outstanding Securities of that series may declare the principal amount 
of a11 the Securities of that series (or, if any Securities of that series are Original Issue 
Discount Securities, such portion of the principal amount of such Securities as may be 
specified by the terms thereof) to be due and payable immediately, by a notice in Writing to 
the Company (and to the Trustee if given by Holders), and upon any such declaration such 
principal amount (or specified amount) shall become immediately due and payable. If an 
Event of Default specified in Section 501(5) or 501(6) with respect to Securities of any series 
at the time Outstanding occurs, the principal amount of all the Securities of that series (or, 
if any Securities of that series are Original Issue Discount Securities, such portion of the 
principal amount of such Securities as may be specified by the terms thereof) shall 
automatically, and without any declaration or other action on the part of the Trustee or any 
Holder, become immediately due and payable. 

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

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

(A) all overdue interest on a11 Securities of that series, 

(B) the principal of (and premium, if any, on) any 
Securities of that series which have become due otherwise than by 
such declaration of acceleration and any interest thereon at the rate or 
rates prescribed therefor in such Securities, 

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

(D) all sums paid or advanced by the Trustee hereunder 
and the reasonable compensation, expenses, disbursements and 
advances of the Trustee, its agents and counsel; 

and 

(2) all Events of Default with respect to Securities of that series, 
other than the non-payment of the principal of Securities of that series which 
have become due solely by such declaration of acceleration, have been cured 
or waived as provided in Section 513. 

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

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

The Company covenants that if 
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(1) default is made in the payment of any interest on any Security 
when such interest becomes due and payable and such default continues for 
a period of 30 days, or 

(2) default is made in the payment of the principa1'"of (or 
premium, if any, on) any Security at the Maturity thereof, 

the Company will, upon demand of the Trustee, pay to it, for the benefit of the Holders of 
such Securities, the whole amount then due and payable on such Securities for principal and 
any premium and interest and, to the extent that payment of such interest shall be legally 
enforceable, interest on any overdue principal and premium and on any overdue interest, at 
the rate or rates prescribed therefor in such Securities, and, in addition thereto, such fuaher 
amount as shall be sufficient to cover the costs and expenses of collection, including the 
reasonable compensation, expenses, disbursements and advances of the Trustee, its agents 
and counsel. 

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

SECTION 504. Trustee May File Proofs of Claim. 

In case of any judicial proceeding relative to the Company (or any other obligor upon 
the Securities), its property or its creditors, the Trustee shall be entitled and empowered, by 
intervention in such proceeding or otherwise, to take any and all actions authorized under the 
Trust Indenme Act in order to have claims of the Holders and the Trustee allowed in any 
such proceeding. In particular, the Trustee shall be authorized to coUect and receive any 
moneys or other property payable or deliverable on any such claims and to distribute the 
same; and any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar 
official in any such judicial proceeding is hereby authorized by each Holder to make such 
payments to the Trustee'and, in the event that the Trustee shall consent to the making of such 
payments directly to the Holders, to pay to the Trustee any amount due it for the reasonable 
compensation, expenses, disbursements and advances of the Trustee, its agents and counsel, 
and any other amounts due the Trustee under Section 607. 

- 
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No provision of this Indenture shall be deemed to authorize the Trustee to authorize 
or consent to or accept or adopt on behalf of any Holder any plan of reorganization, 
arrangement, adjustment or composition affecting the Securities or the rights of any Holder 
thereof or to authorize the Trustee to vote in respect of the claim of any Holder in any such 
proceeding; provided, however, that the Trustee may, on behalf of the Holders, vote for the 
election of a trustee in bankruptcy or similar official and be a member of a creditors' or other 
similar committee. 

SECTION 505. Trustee May Enforce Claims Without Possession of Securities. 

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

I ""\ SECTION 506. Application of Money Collected. 

Any money collected by the Trustee pursuant to this Article shall be applied in the 
following order, at the date or dates fixed by the Trustee and, in case of the distribution of 
such money on account of principal or any premium or interest, upon presentation of the 
Securities and the notation thereon of the payment if only partially paid and upon surrender 
thereof if fully paid: 

m T :  To the payment of all amounts due the Trustee under Section 687; 

SECOND: To the payment of the amounts then due and unpaid for principal of and 
any premium and interest on the Securities in respect of which or for the benefit of which 
such money has been collected, ratably, without preference or priority of any kind, according 
to the amounts due and payable on such Securities for principal and any premium and 
interest, respectively; and 

THIRD: To the payment of the balance, if any, to the Company or any other Person 
or Persons legally entitled thereto. 
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SECTION 507. Limitation on Suits. 

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

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

(2) the Holders of not less than 25% in principal amount of the 
Outstanding Securities of that series shall have made written request to the 
Trustee to institute proceedings in respect of such Event of Default in its own 
name as Trustee hereunder; 

(3) such Holder or Holders have offered to the Trustee reasonable 
indemnity against the costs, expenses and liabilities to be incurred in 
compliance with such request; 

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

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

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

SECTION 508. Unconditionul Right of Holders to Receive Principal, Premium and Interest. 

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

SECTION 509. Restoration of Rights and Remedies. 

If the Trustee or any Holder has instituted any proceeding to enforce any right or 
remedy under this Indenture and such proceeding has been discontinued or abandoned for 
any reason, or has been determined adversely to the Trustee or to such Holder, then and in 
every such case, subject to any determination in such proceeding, the Company, the Trustee 
and the Holders shall be restored severally and respectively to their former positions 
hereunder and thereafter all rights and remedies of the Trustee and the Holders shall continue 
as though no such proceeding had been instituted. 

SECTION 5 10. Rights and Remedies Cumulative. 

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

SECTION 511.. Delay or Omission Not Waiver. 

No delay or omission of the Trustee or of any Holder of any Securities to exercise 
any right or remedy accruing upon any Event of Default shall impair any such right or 
remedy or constitute a waiver of any such Event of Default or an acquiescence therein. Every 
right and remedy given by this Article or by law to the Trustee or to the Holders may be 
exercised from time to time, and as often as may be deemed expedient, by the Trustee or by 
the Holders, as the case may be. 
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SECTION 512. Control by Holders. 

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

(1) 
with this Indenture, 

such direction shall not be in conflict with any rule of law or 

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

(3) subject to the provisions of Section 601, the Trustee shall have 
the right to decline to follow any such direction if the Trustee in good faith 
shall, by a Responsible Officer or Officers of the Trustee, determine that the 
proceeding so directed would involve the Trustee in personal liability. 

SECTION 5 13. Waiver of Part Defaults. 

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

(1) in the payment of the principal of or any premium or interest 
on any Security of such series, or 

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

Upon any such waiver, such default shall cease to exist, and any Event of Default 
arising therefrom shall be deemed to have been cured, for every purpose of this Indenture; 
but no such waiver shall extend to any subsequent or other default or impair any right 
consequent thereon. 
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SECTION 514. Undertaking for Costs. 

In any suit for the enforcement of any right or remedy under this Lndenture, or in any 
suit against the Trustee for any action taken, suffered or omitted by it as Trustee, a court m y  
require any party litigant in such suit to file an undertaking to pay the costs of such suit, and 
may assess costs against any such party litigant, in the manner and to the extent provided in 
the Trust Indenture Act; provided that neither this Section nor the Trust Indenture Act shall 
be deemed to authorize any court to require such an undertaking or to make such an 
assessment in any suit instituted by the Company or the Trustee. 

SECTION 515. Waiver of Usury, Stay or Extension Laws. 

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

$ , $ ?, 
*d@ 

ARTICLE SIX 

THE TRUSTEE 

SECTION 601: Certain Duties and Responsibilities. 

The duties and responsibilities of the Trustee shall be as provided by the Trust 
Indenture Act. Notwithstanding the foregoing, no provision of this Indenture shall require 
the Trustee to expend or risk its own funds or otherwise incur any financial liability in the 
performance of any of its duties hereunder, or in the exercise of any of its rights or powers, 
if it shall have reasonable grounds for believing that repayment of such funds or adequate 
indemnity against such risk or liability is not reasonably assured to it. Whether or not therein 
expressly so provided, every provision of this Indenture relating to the conduct or affecting 
the Iiability of or affording protection to the Trustee shall be subject to the provisions of this 
Section. 
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SECTION 602. Notice of Defaults. 

If a default occurs hereunder with respect to Securities of any series, the Trustee shall 
give the Holders of Securities of such series notice of such default as and to the extent 
provided by the Trust Indenture Act; pruvided, however, that in the case of ahy default of the 
character specified in Section 501(4) with respect to Securities of such series, no such notice 
to Holders shall be given until at least 30 days after the occurrence tlereof. For the purpose 
of this Section, the term “default” means any event which is, or after notice or lapse of time 
or both would become, an Event of Default with respect to Securities of such series. 

SECTION 603. Certain Rights of Tncstee. 

Subject to the provisions of Section 601: 

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

(2) any request or direction of the Company mentioned herein 
shall be sufficiently evidenced by a Company Request or Company Order, 
and any resolution of the Board of Directors shall be sufficiently evidenced 
by a Board Resolution; 

(3) whenever in the administration of this Indenture the Trustee 
shall deem it desirable that a matter be proved or &kablished prior to taking, 
suffering or omitting any action hereunder, the Trustee (unless other evidence 
be herein specifically prescr i i )  may, in the absence of bad faith on its part, 
rely upon an Officers’ Certificate; 

(4) the Trustee may consult with counsel of its selection and the 
advice of such counsel or any Opinion of Counsel shall be full and complete 
authorization and protection in respect of any action taken, suffered or 
omitted by it hereunder in good faith and in rzliance thereon; 
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(5 )  the Trustee shall be under no obligation to exercise any of the 
rights or powers vested in it by this Indenture at the request or direction of 
any of the Holders pursuant to this Indenture, unless such Holders shall have 
offered to the Trustee reasonable security or indemnity against the costs, 
expenses and 1iabiIities which might be incurred by it in compliance with such 
request or direction; 

(6) the Trustee shall not be bound to make any investigation into 
the facts or matters stated in any resolution, certificate, statement, instrument, 
opinion, report, notice, request, direction, consent, order, bond, debenture, 
note, other evidence of indebtedness or other paper or document, but the 
Trustee, in its discretion, may make such further inquiry or investigation into 
such facts or matters as it may see fit, and, if the Trustee shall determine to 
make such further inquiry or investigation, it shall be entitled to examine the 
books, records and premises of the Company, personally or by agent or 
attorney; and 

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

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

The recitals contained herein and in the Securities, except the Trustee's certificates 
of authentication, shall be taken as the statements of the Company, and neither the Trustee 
nor any Authenticating Agent assumes any responsibility for their correctness. The Trustee 
makes no representations as to the validity or sufficiency of this Indenture or of the 
Securities. Neither the Trustee nor any Authenticating Agent shall be accountable for the use 
or application by the Company of Securities or the proceeds thereof. 

SECTION 605. May Hold Securities. 

The Trustee, any Authenticating Agent, any Paying Agent, any Security Registrar or 
any other agent of the Company, in its individual or any other capacity, may become the 
owner or pledgee of Securities and, subject to Sections 608 and 613, may otherwise deal with 
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1’ SECTION 606. Money Held in Trust. 

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

I 

I 

SECTION 607. Compensation and Reimbursement. 

The Company agrees 

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

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

x 

(3) to indemnify the Trustee for, and to hold it harmless against, 
any loss, liability or expense incurred without negligence or bad faith on its 
part, arising out of or in connection with the acceptance or administration of 
the trust or trusts hereunder, including the costs and expenses of defending 
itself against any claim or liability in connection with the exercise or 
performance of any of its powers or duties hereunder. 

The Trustee shall have a lien prior to the Securities upon all property and funds held 
by it hereunder for any amount owing it or any predecessor Trustee pursuant to this Section 
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607, except with respect to funds held in trust for the benefit of the Holders of particular 
Securities. 

Without limiting any rights available to the Trustee under applicable law, when the 
Trustee incurs expenses or renders services in connection with an Event of Default specified 
in Section 501(5) or Section 501(6), the expenses (including the reasonable charges and 
expenses of its counsel) and the compensation for the services are intended to constitute 
expenses of administration under any applicable Federal or State bankruptcy, insolvency or 
other similar law. 

The provisions of this Section shall survive the termination of this Indenture. 

SECTION 608. Conflicting Interests. 

If the Trustee has or shall acquire a conflicting interest within the meaning of the 
Trust Indenture Act, the Trustee shall either eliminate such interest or resign, to the extent 
and in the manner provided by, and subject to the provisions of, the Trust Indenture Act and 
this Indenture. To the extent permitted by such Act, the Trustee shall not be deemed to have 
a conflicting interest by virtue of being a trustee under this Indenture with respect to 
Securities of more than one series. 

SECTION 609. Corporate Trustee Required; Eligibility. 

There shall at all times be one (and only one) Trustee hereunder with respect to the 
Securities of each series, which may be Trustee hereunder for Securities of one or more other 
series. Each Tn~stx shall be a Person that is eligible pursuant to the Trust Indenture Act to 
act as such and has a combined capital and surplus of at least $5O,OOO,OOO. If any such 
Person publishes reports of condition at least annually, pursuant to law or to the 
requirements of its supervising or examining authority, then for the purposes of this Section 
and to the extent permitted by the Trust Indenture Act, the combined capital and surplus of 
such Person shall be deemed to be its combined capital and surplus as set forth in its most 
recent report of condition so published. If at any time the Trustee with respect to the 
Securities of any series shall cease to be eligible in accordance with the provisions of this 
Section, it shall resign immediately in the m e r  and with the effect hereinafter specified 
in this Article. 
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SECTION 610. Resignation and Removal; Appointment of Successor. 

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

The Trustee may resign at any time with respect to the Securities of one or more 
series by giving written notice thereof to the Company. If the instrument of acceptance by 
a successor Trustee required by Section 611 shall not have been delivered to the Trustee 
within 30 days after the giving of such notice of resignation, the resigning Trustee may 
petition any court of competent jurisdiction for the appointment of a successor Trustee with 
respect to the Securities of such series. 

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

If at any time: : 

, *?, % 

@i 
(1) the Trustee shaIl fail to comply with Section 608 after written 

request therefor by the Company or by any Holder who has been a bona fide 
Holder of a Security for at least six months, or 

(2) the Trustee shall cease to be eligible under Section 609 and 
shall fail to resign after written request therefor by the Company or by any 
such Holder, or 

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

then, in any such case, (A) the Company by a Board Resolution may remove the Trustee with 
respect to all Securities, or (B) subject to Section 514, any Holder who has been a bona fide 
Holder of a Security for at least six months may, on behalf of himself and all others similarly 
situated, petition any court of competent jurisdiction for the removal of the Trustee with 
respect to all Securities and the appointment of a successor Trustee or Trustees. 
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If the Trustee shall resign, be removed or become incapable of acting, or if a vacancy 
shall occur in the office of Trustee for any cause, with respect to the Securities of one or 
more series, the Company, by a Board Resolution, shall promptly appoint a successor 
Trustee or Trustees with respect to the Securities of that or those series (it being understood 
that any such successor Trustee may be appointed with respect to the Securities of one or 
more or all of such series and that at any time there shall be only one Trustee with respect 
to the Securities of any particular series) and shall comply with the applicable requirements 
of Section 611. If, within one year after such resignation, removal or incapability, or the 
Occurrence of such vacancy, a successor Trustee with respect to the Securities of any series 
shall be appointed by Act of the Holders of a majority in principal amount of the Outstanding 
Securities of such series delivered to the Company and the retiring Trustee, the successor 
Trustee so appointed shall, forthwith upon its acceptance of such appointment in accordance 
with the applicable requirements of Section 61 1, become the successor Trustee with respect 
to the Securities of such series and to that extent supersede the successor Trustee appointed 
by the Company. If no successor Trustee with respect to the Securities of any series shall 
have been so appointed by the Company or the Holders and accepted appointment in the 
manner required by Section 611, any Holder who has been a born fide Holder of a Security 
of such series for at least six months may, on behalf of himself and all others similarly 
situated, petition any court of competent jurisdiction for the appointment of a successor 
Trustee with respect to the Securities of such series. 

~~ 4YQ 

The Company shall give notice of each resignation and each removal of the Trustee 
with respect to the Securities of any series and each appointment of a successor Trustee with 
respect to the Securities of any series to all Holders of Securities of such series in the manner 
provided in Section 106. Each notice shall include the name of the successor Trustee with 
respect to the Securities of such series and the address of its Corporate Trust Office. 

SECTION 61 1. Acceptance of Appointment by Successor. 

In case of the appointment hereunder of a successor Trustee with respect to all 
Securities, every such successor Trustee so appointed shall execute, acknowledge and 
deliver to the Coqany and to the retiring Trustee an instrument accepting such appointment, 
and thereupon the resignation or removal of the retiring Trustee shall become effective and 
such successor Trustee, without any further act, deed or conveyance, shall become vested 
with all the rights, powers, trusts and duties of the retkhg Trustee; but, on the request of the 
Company or the successor Trustee, such retiring Trustee shall, upon payment of its charges, 
execute and deliver an instrument transferring to such successor Trustee all the rights, 
powers and trusts of the retiring Trustee and shall duly assign, transfer and deliver to such 
successor Trustee all property and money held by such retiring Trustee hereunder. 
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In case of the appointment hereunder of a successor Trustee with respect to the 
Securities of one or more (but not all) series, the Company, the retiring Trustee and each 
successor Trustee with respect to the Securities of one or more series shall execute and 
deliver an indenture supplemental hereto wherein each successor Trustee shall accept such 
appointment and which (1) shall contain such provisions as shall be necessary or desirable 
to transfer and confirm to, and to vest in, each successor Trustee all the righk, powers, trusts 
and duties of the retiring Trustee with respect to the Securities of that or those series to which 
the appointment of such successor Trustee relates, (2) if the retiring Trustee is not retiring 
with respect to all Securities, shall contain such provisions as shall be deemed necessary or 
desirable to confirm that all the rights, powers, trusts and duties of the retiring Trustee with 
respect to the Securities of that or those series as to which the retiring Trustee is not retiring 
shall continue to be vested in the retiring Trustee, and (3) shall add to or change any of the 
proGisions of this Indenture as shaI1 be necessary to provide for or facilitate the 
administration of the trusts hereunder by more than one Trustee, it being understood that 
nothing herein or in such supplemental indenture shall constitute such Trustees co-trustees 
of the same trust and that each such Trustee shall be trustee of a trust or trusts hereunder 
separate and apart from any trust or trusts hereunder administered by any other such Trustee; 
and upon the execution and delivery of such supplemental indenture the resignation or 
removal of the retiring Trustee shall become effective to the extent provided therein and each 
such successor Trustee, without any further act, deed or conveyance, shall become vested 
with all the rights, powers, trusts and duties of the retiring Trustee with respect to the 
Securities of that or those series to which the appointment of such successor Trustee relates; 
but, on request of the Company or any successor Trustee, such retiring Trustee shall duly 
assign, transfer and deliver to such successor Trustee all property and money held by such 
retiring Trustee hereunder with respect to the Securities of that or those series to which the 
appointment of such successor Trustee relates. 

Upon request of any such successor Trustee, the Company shall execute any and all 
instruments for more klly and certainly vesting in and confuming to such successor Trustee 
all such rights, powers and trusts referred to in the first or second preceding paragraph, as 
the cdse m y  be. 

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

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

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

SECTION 61 3 .  Preferential Collection of Claims Against Company. 

If and when the Trustee shall be or become a creditor of the Company (or any other 
obligor upon the Securities), the Trustee shall be subject to the provisions of the Trust 
Indenture Act regarding the collection of claims against the Company (or any such other 
obligor). 

SECTION 614. Appoinbnent of Authenticating Agent. 

The Trustee may appoint an Authenticating Agent or Agents with respect to one or 
more series of Securities which shall be authorized to act on behalf of the Trustee to 
authenticate Securities of such series issued upon exchange, registration of transfer or partial 
redemption thereof or pursuant to Section 306, and Securities so authenticated shall be 
entitled to the benefits of th is  Indenture and shall be valid and obligatory for all purposes as 
if authenticated by the Trustee hereunder. Wherever reference is made in this Indenture to 
the authentication and delivery of Securities by the Trustee or the Trustee’s certificate of 
authentication, such reference shall be deemed to include authentication and delivery on 
behalf of the Trustee by an Authenticating Agent and a Certificate of authentication executed 
on behalf of the Trustee by an Authenticating Agent. Each Authenticating Agent shall be 
acceptable to the Company and shall at all times be a corporation organized and doing 
business under the laws of the United States of America, any State thereof or the District of 
Columbia, authorized under such laws to act as Authenticating Agent, having a combined 
capital and surplus of not less than $50,000,000 and subject to supervision or examination 
by Federal or State authority. If such Authenticating Agent publishes reports of condition at 
least annually, pursuant to law or to the requirements of said supervising or examining 
authority, then for the purposes of this Section, the combined capital and surplus of such 
Authenticating Agent shall be deemed to be its combined capital and surplus as set forth in 
its most recent report of condition so published. If at any time an Authenticating Agent shall 
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cease to be eligible in accordance with the provisions of this Section, such Authenticating 
Agent shall resign immediately in the manner and with the effect specified in this Sedon. 

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

An Authenticating Agent may resign at any time by giving written notice thereof to 
the Trustee and to the Company. The Trustee may at any time terminate the agency of an 
Authenticating Agent by giving written notice thereof to such Authenticating Agent and to 
the Company. Upon receiving such a notice of resignation or upon such a termination, or in 
case at any time such Authenticating Agent shall cease to be eligible in accordance with the 
provisions of this Section, the Trustee may appoiiit a successor Authenticating Agent which 
shall be acceptable to the Company and shall give notice of such appointment in the manner 
provided in Section 106 to all Holders of Securities of the series with respect to which such 
Authenticating Agent will serve. Any successor Authenticating Agent upon acceptance of its 
appointment hereunder shall become vested with all the rights, powers and duties of its 
predecessor hereunder, with like effect as if originally named as an Authenticating Agent. 
No successor Authenticating Agent shall be appointed unless eligible under the provisions 
of this Section. 

7% b&&j 

The Company agrees to pay to each Authenticating Agent from time to time 
reasonable compensation for its services under this Section. 

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

BY 
Authorized Ofleer 

i 

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

THE CHASE MANHATTAN BANK, 
As Trustee 

1 
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ARTICLE SEVEN 

HOLDERS' LISTS AND REPORTS BY TRUSTEE AND COMPANY 

SECTION 701. Company to Furnish Trustee Names ana' Addresses of Holders. 

The Company will furnish or cause to be fUrnished to the Trustee 

(1) fifteen days after each Regular Record Date, a list, in such form as 
the Trustee may reasonably require, of the names and addresses of the Holders of 
Securities of each series as of such Regular Record Date, and 

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

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

SECTION 702. Preservation of Information; Communications to Holders. 

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

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

Every Holder of Securities, by receiving and holding the same, agrees with the Coclnpany and 
the Trustee that neither the Company nor the Trustee nor any agent of either of them shall be held 
accountable by reason of any disclosure of information as to names and addresses of Holders made 
pursuant to the Trust Indenture Act. 
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SECTION 703. Reports by Trustee. 

The Trustee shall transmit to Holders such reports concemhg the Trustee and its actions 
under this Indenture as may be required pursuant to the Trust Indenture Act at the times and in the 
manner provided pursuant thereto. If required by Section 313(a) of the Trust Indenture Act, the 
Trustee shall, within sixty days after each May 15 following the date of this Indenture deliver to 
HoIders a brief report, dated as of such May 15, which complies with the provisions of such Section 
313(a). 

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

SECTION 704. Reports by Company. 

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

ARTICLE EIGHT 

’ CONSOLIDATION, MERGER, CONVEYANCE, TRANSFER OR LEASE 

SECTION 801- Company May Consolidate, Etc., Only on Certain T e r n .  

The Company shall not consolidate with or merge into any other Person or convey, transfer 
or lease its properties and assets substantially as an entirety to any Person, and the Company shall 
not permit any Person to consolidate with or merge into the Company or convey, transfer or lease 
its properties and assets substantially as an entirety to the Company, unless: 
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(1) in case the Company shall consolidate with or merge into another 
Person or convey, transfer or lease its properties end assets substantially 9- an 
entirety to any Person, the Person formed by such consolidation or into which the 
Company is merged or the Person which acquires by conveyance or transfer, or 
which leases, the properties and assets of the Company substantialp as an entirety 
shall be a corporation, partnership, unincorporated organization or trust, shall be 
organized and validly existing under the laws of the United States of America, any 
State thereof or the District of Columbia and shall expressly assume, by an indenture 
supplemental hereto, executed and delivered to the Trustee, in form satisfactory to 
the Trustee, the due and punctual payment of the principal of and any premium and 
interest on all the Securities and the performance or observance of every covenant of 
this Indenture on the part of the Company to be performed or observed; 

(2) immediately after giving effect to such transaction and treating any 
indebtedness which becomes an obligation of the Company or any Subsidiary as a 
result of such transaction as having been incurred by the Company or such Subsidiary 
at the time of such transaction, no Event of Default, and no event which, after notice 
or lapse of time or both, would become an Event of Default, shall have happened and 
be continuing; 

(3) if, as a result of any such consolidation or merger or such conveyance, 
transfer or lease, properties or assets of the Company would become subject to a 
mortgage, pledge, lien, security interest or other encumbrance which would not be 
permitted by this Indenture, the Company or such successor Person, as the case may 
be, shall take such steps as shall be necessary effectively to secure the Securities 
equally and ratably with (or prior to) all indebtedness secured thereby; and 

(4) the Company has delivered to the Trustee an Officers' Certificate and 
an Opinion of Counsel, each stating that such consolidation, merger, conveyance, 
transfer or lease and, if a supplemental indenture is required in connection with such 
transaction, such supplemental indenture comply with this Article and that all 
conditions precedent herein provided for relating to such transaction have been 
complied with. 

SECTION 802. Successor Substituted. 

Upon any consolidation of the Company witli, or merger of the Company into, any other 
Person or any conveyance, transfer or lease of the properties and assets of the Company substantially 
as an entirety in accordance with Section 801, the successor Person formed by such consolidation 



or into which the Company is merged or to which such conveyance, transfer or lease is made shall 
succeed to, and be substituted for, and may exercise every right and power of, the Company under 
this Indenture with the same effect as if such successor F,;son had been named as the Company 
herein, and thereafter, except in the case of a lease, the predecessor Person shall be relieved of all 
obligations and covenants under this Indenture and the Securities. ,fa 

MTICLE NINE 

I SECTION 901. Supplemental Indentures Without Consent of Holders. 

SUPPLEMENTAL INDENTURES 

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

to evidence the succession of another Person to the Company and the 
assumption by any such successor of the covenants of the Company herein and in the 
Securities; or 

(1) 

(2) to add to the covenants of the Company for the benefit of the Holders 
of all or any series of Securities (and if such covenants are to be for the benefit of less 
than all series of Securities, stating that such covenants are expressly being included 
solely for the benefit of such series) or to surrender any right or power herein 
conferred upon the Company; or 

* (3) to add any additional Events of Default for the benefit of the Holders 
of all or any series of Securities (and if such additional Events of Default are to be 
for the benefit of less than all series of Securities, stating that such additional Events 
of Default are expressly being included solely for the benefit of such series); or 

(4) to add to or change any of the provisions of this Indenture to such 
extent as shall be necessary to permit or facilitate the issuance of Securities in bearer 
fom, registrable or not registrable as to principal, and with or without interest 
coupons, or to pennit or facilitate the issuance of Securities in uncertificated form; 
or 
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(5) to add to, change or eliminate any of the provisions of this Indenture 
in respect of one or more series of Securities, provided that any such addition, change 
or elimination (A) shall neither (i) apply to any Security of any series created prior 
to the execution of such supplemental indenture and entitled to the benefit of such 
provision nor (ii) modify the rights of the Holder of any such Securhy with respect 
to such provision or (B) shall become effective only when there is no such Security 
Outstanding; or 

(6) to secure the Securities; or 

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

(8) to evidence and provide for the acceptance of appointment hereunder 
by a successor Trustee with respect to the Securities of one or more series and to add 
to or change any of the provisions of this Indenture as shall be necessary to provide 
for or facilitate the administration of the trusts hereunder by more than one Trustee, 
pursuant to the requirements of Section 61 1 ; or 

(9) to cure any ambiguity, to correct or supplement any provision herein 
which may be defective or inconsistent with any other provision herein, or to make 
any other provisions with respect to matters or questions arising under this Indenture, 
provided that such action pursuant to this Clause (9) shall not adversely affect the 
interests of the Holders of Securities of any series in any material respect. 

r '", 

~~~ 

SECTION 902. Supplemental Indentures With Consent of Holders. 

With.the consent of the Holders of not less than 66-213% in principal amount of the 
Outstanding Securities of each series affected by such supplemental indenture, by Act of said Holders 
delivered to the Company and the Trustee, the Company, when authorjzed by a Board Resolution, 
and the Trustee may enter into an indenture or indentures supplemental hereto for the purpose of 
adding any provisions to or changing in any manner or eliminating any of the provisions of this 
Indenture or of modifying in any manner the rights of the Holders of Securities of such series under 
this Indenture; provided, however, that no such supplemental indenture shall, without the consent 
of the Holder of each Outstanding Security affected thereby, 

(1) change the Stated Maturity of the principal of, or any instalment of 
principal of or interest on, any Security, or reduce the principal amount thereof or 
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j the rate of interest thereon or any premium payable upon the redemption thereof, or 
reduce the amount of the principal of an Original Issue Discount Security or any 
other Security which would be due and payable upon a declaration of acceleration of 
the Maturity thereof pursuant to Section 502, or change any Place of Payment where, 
or the coin or currency in which, any Security or any premium or interest thereon is 
payable, or impair the right to institute suit for the enforcement of any such payment 
on or after the Stated Maturity thereof (or, in the case of redemption, on or after the 
Redemption Date), or 

I 

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

(3) modify any of the provisions of this Section, Section 513 or 
Section 1008, except to increase any such percentage or to provide that certain other 
provisions of this Indenture cannot be modified or waived without the consent of the 
Holder of each Outstanding Security affected thereby; provided, however, that this 
clause shall not be deemed to require the consent of any Holder with respect to 
changes in the references to “the Trustee” and concomitant changes in this Section 
and Section 1008, or the deletion of this proviso, in accordance with the requirements 
of Sections 611 and 901(8). 

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

.I I 

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

SECTION 903. Becution of Supplemental Indentures. 

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

SECTION 904. Effect of Supplemental Indentures. 

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

SECTION 905. Conformity with T m t  Indenture Act. 

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

SECT10 N 906. Reference in Securities to Supplemental Indentures. 

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

.i . 
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ARTICLE TEN 

COVENANTS 

SECTION 1001. Payment of Principal, Premium and Interest. 

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

SECTION 1002. Maintenance of w e e  or Agency. 

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

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

SECTION 1003. Money for Securities Payments to Be Held in Trust. 

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

Whenever the Company shall have one or more Paying Agents for any series of Securities, 
it will, prior to each due date of the principal of or any premium or interest on any Securities of that 
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series, deposit with a Paying Agent a sum sufficient to pay such mount, such sum to be held as 
provided by the Trust Indenture Act, and (unless such Paying Agent is the Trustee) the Company 
will promptly notify the Trustee of its action or failure so to act. 

The Company will cause each Paying Agent for any series of Securities other than the Trustee 
to execute and deliver to the Trustee an instrument in which such Paying Agent shall agree with the 
Trustee, subject to the provisions of this Section, that such Paying Agent will (1) comply with the 
provisions of the Trust Indenture Act applicable to it as a Paying Agent and (2) during the 
continuance of any default by the Company (or any other obligor upon the Securities of that series) 
in the making of any payment in respect of the Securities of that series, upon the written request of 
the Trustee, forthwith pay to the Trustee all sums held in trust by such Paying Agent for payment 
in respect of the Securities of that series. 

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

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

SECTION 1004. Statement by O&kers as to Default. 

The Company will deliver to the Trustee, within 120 days after the end of each fiscal year 
of the Company ending after the date hereof, an Officers' Certificate, stating whether or not to the 
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best knowledge of the signers thereof the Company is in default in the performance and observance 
of any of the terms, provisions and conditions of this Indenture (without regard to any period of 
grace or requirement of notice provided hereunder) and, if the Company shall be in default, 
specifying all such defaults and the nature and status thereof of which they may have knowledge. 

SECTION 1005. Existence. 

Subject to Article Eight, the Company will do or cause to be done all things necessary to 
preserve and keep in full force and effect its existence, rights (charter and statutory) and franchises; 
provided? however, that the Company shall not be required to preserve any such right or franchise 
if the Board of Directors shall determine that the preservation thereof is no longer desirable in the 
conduct of the business of the Company and that the loss thereof is not disadvantageous in any 
material respect to the Holders. 

SECTION 1006. Maintenance of Properties. 

The Company will cause all properties used or useful in the conduct of its business or the 
business of any Subsidiary to be maintained and kept in good condition, repair and working order 
and supplied with all necessary equipment and will cause to be made all necessary repairs, renewals, 
replacements, betterments and improvements thereof, all as in the judgment of the Company may 
be necessary so that the business carried on in connection therewith may be properly and 
advantageously conducted at all times; provided, however, that nothing in this Section shall prevent 
the Company from discontinuing the operation or maintenance of any of such properties if such 
discontinuance is, in the judgment of the Company, desirable in the conduct of its business or the 
business of any Subsidiary and not disadvantageous in any material respect to the Holders. 

SECTION 1007. Payment of Taxes and Other Claims. 

The Company will pay or discharge or cause to be paid or discharged, before the same shall 
become delinquent, (1) all taxes, assessments and governmental charges levied or imposed upon the 
Company or any Subsidiary or upon the income, profits or property of the Company or any 
Subsidiary, and (2) all lawful claims for labor, materials and supplies which, if unpaid, might by law 
become a lien upon the property of the Company or any Subsidiary; provided? huwever9 that the 
Company shall not be required to pay or discharge or cause to be paid or discharged any such tax, 
assessment, charge or claim whose amount, applicability or validity is being contested in good faith 
by appropriate proceedings. 
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SECTION 1008. Waiver of Certain Covenants. 

Except as otherwise specified as contemplated by Section 301 for Securities of such series, 
the Company may, with respect to the Securities of any series, omit in any particular instance to 
comply with any term, provision or condition set forth in any covenant provided pursuant to 
Section 301(19), 901(2) or 901(7) for the benefit of the Holders of such series or in any of Sections 
1006 through 1007 if before the time for such compliance the Holders of at least 66-2/3% in 
principal amount of the Outstanding Securities of such series shall, by Act of such Holders, either 
waive such compliance in such instance or generally waive compliance with such term, provision or 
condition, but no such waiver shall extend to or affect such term, provision or condition except to 
the extent so expressly waived, and, until such waiver shall become effective, the obligations of the 
Company and the duties of the Trustee in respect of any such term, provision or condition shall 
remain in full force and effect. 

SECTION 1009. Calculation of Original Issue Discount. 

The Company shall fie with the Trustee promptly at the end of each calendar year a written 
notice specifying the amount of original issue discount (including daily rates and accrual periods) 
accrued on Outstanding Securities as of the end of such year. 

ARTICLE ELEVEN 

REDEMPTION OF SECURITIES 

SECTION 1101. Applicability of Article. 

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

SECTION 1102. Election to Redeem; Notice to Trustee. 

The eIection of the Company to redeem any Securities shall be evidenced by a Board 
Resolution or in another manner specified as contemplated by Section 301 for such Securities. In case 
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of any redemption at the election of the Company, the Company shall, at least 60 days prior to the 
Redemption Date fured by the Company (unless a shorter notice shall be satisfactory to the Trustee), 
notify the Trustee of such Redemption Date, of the principal amount of Securities of such series to 
be redeemed and, if applicable, of the tenor of the Securities to be redeemed. In the case of any 
redemption of Securities (a) prior to the expiration of any restriction on such redemption provided 
in the terms of such Securities or elsewhere in this Indenture, or (b) pursuant to an election of the 
Company which is subject to a condition specified in the terms of such Securities or elsewhere in this 
Indenture, the Company shall W s h  the Trustee with an Officers' Certificate evidencing compliance 
with such restriction or condition. 

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

If less than all the Securities of any series are to be redeemed (unless all the Securities of such 
series and of a specified tenor are to be redeemed or unless such redemption affects only a single 
Security), the particuIar Securities to be redeemed shall be selected not more than 60 days prior to 
the Redemption Date by the Trustee, from the Outstanding Securities of such series not previously 
called for redemption, by such method as the Trustee shall deem fair and appropriate and which may 
provide for the selection for redemption of a portion of the principal amount of any Security of such 
series, provided that the unredeemed portion of the principal amount of any Security shall be in an 
authorized denomination (which shall not be less than the minimum authorized denomination) for 
such Security. If less than all the Securities of such series and of a specified tenor are to be redeemed 
(unless such redemption affects only a single Security), the particular Securities to be redeemed shall 
be selected not more than 60 days prior to the Redemption Date by the Trustee, €tom the Outstanding 
Securities of such series and specified tenor not previously called for redemption in accordance with 
the preceding sentence. 

The Trustee shall promptly notify the Company in writing of the Securities selected for 
redemption as aforesaid ikd,  in case of any Securities selected for partial redemption as aforesaid, 
the principal 'mount thereof to be redeemed. 

The provisions of the two preceding paragraphs shall not apply with respect to any 
redemption affecting only a single Security, whether such Security is to be redeemed in whole or in 
part. In the case of any such redemption in part, the unredeemed portion of the principal amount of 
the Security shall be in an authorized denomination (which shall not be less than the minimum 
authorized denomhation) for such Security. 

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

SECTION 1104. Notice of Redemption. 

Notice of redemption shall be given by first-class mail, postage prepaid, mailed not less than 
30 nor more than 60 days prior to the Redemption Date, to each Holder of Securities to be 
redeemed, at his address appearing in the Security Register. 

All notices of redemption shall identify the Securities to be redeemed (including CUSP 
number) and shall state: 

(1) the Redemption Date, 

(2) the Redemption Price, 

(3) if less than all the Outstanding Securities of any series and of a 
specified tenor consisting of more than a single Security are to be redeemed, the 
identification (and, in the case of partial redemption of any such Securities, the 
principal amounts) of the particular Securities to be redeemed and, if less than all the 
Outstanding Securities of any series and of a specified tenor consisting of a single 
Security are to be redeemed, the principal amount of the particular Security to be 
redeemed, 

(4) that on the Redemption Date the Redemption Price will become due 
and payable upon each such Security to be redeemed and, if applicable, that interest 
thereon will cease to accrue or1 ahd after said date, 

(5 )  the place or places where each such Security is to be surrendered for 
payment of the Redemption Price, and 

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

Notice of redemption of Securities to be redeemed at the election of the Company shall be 
given by the Company or, at the Company's request, by the Trustee in the name and at the expense 
of the Company and shall be irrevocable. 
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SECTION 1105. Deposit of Redemption Price. 
I 

Prior to any Redemption Date, the Company shall deposit with the Trustee or with a Paying 
Agent (or, if the Company is acting as its own Paying Agent, segregate and hold in trust as provided 
in Section 1003) an amount of money sufficient to pay the Redemption Pride of, and (except if the 
Redemption Date shall be an Interest Payment Date) accrued interest on, all the Securities which are 
to be redeemed on that date. 

SECTION 1106. Securities Payable on Redemption Date. 

Notice of redemption having been given as aforesaid, the Securities so to be redeemed shall, 
on the Redemption Date, become due and payable at the Redemption Price therein specified, and 
from and after such date (unless the Company shall default in the payment of the Redemption Price 
and accrued interest) such Securities shall cease to bear interest. Upon surrender of any such Security 
for redemption in accordance with said notice, such Security shall be paid by the Company at the 
Redemption Price, together with accrued interest to th2 Redemption Date; provided, however, that, 
unless otherwise specified as contemplated by Section 301, installments of interest whose Stated 
Maturity is on or prior to the Redemption Date will be payable to the Holders of such Securities, or 
one or more Predecessor Securities, registered as such at the close of business on the relevant Record 

,,%?\% Dates according to their terms and the provisions of Section 307. 

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

SECTION 1107. Securities Redeemed in Part. 

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

SINKING FUNDS 

SECTION 1201. Applicability of Article. 

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

The minimum amount of any sinking fund payment provided for by the terms of any 
securities is herein r e f e d  to as a 3nandatory sinking hnd payment”, and any payment in excess 
of such minimum amount provided for by the terms of such Securities is herein referred to as an 
“optional sinking fund payment”. If provided for by the terms of any Securities, the cash amount of 
any sinking fund payment may be subject to reduction as provided in Section 1202. Each sinking 
fund payment shall be applied to the redemption of Securities as provided for by the terms of such 
Securities. 

SECrlON 1202. Satig7action of Sinking Fund Payments with Securities. 

The Company (1) may deliver Outstanding Securities of a series (other than any previously 
called for redemption) and (2) may apply as a credit Securities of a series which have been redeemed 
either at the election of the Company pursuant to the terms of such Securities or through the 
application of permitted optional sinking fund payments pursuant to the terms of such Securities, in 
each case in satisfaction of all or any part of any sinking fund payment with respect to any Securities 
of such series required to be made pursuant to the terms of such Securities as and to the extent 
provided for by the terms of such Securities; provided that the Securities to be so credited have not 
been previously so credited. The Securities to be so credited shall be received and credited for such 
purpose by the Trustee at the Redemption Price, as specified in the Securities so to be redeemed, for 
redemption through operation of the sinking fund and the amount of such sinking fund payment shall 
be reduced accordingly. 
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SECTION 1203. Redemption of Securities for Sinking Fund. 

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

ARTICLE THIRTEEN 

DEFEASANCE AND COVENANT DEFEASANCE 

@ 
SECTION 1301. Company’s Option to Eflect Defeasance or Covemt Defeasance. *>w@ 

The Company may elect, at its option at any time, to have Section 1302 or Section 1303 
applied to any Securities or any series of Securities, as the case may be, designated pursuant to 
Section 301 as being defeasible pursuant to such Section 1302 or 1303, in accordance with any 
applicable requirements provided pursuant to Section 301 and upon compliance with the conditions 
set forth below in this Article. Any such election shall be evidenced by a Board Resolution or in 
another manner specified as contemplated by Section 301 for such Securities. 

SECTION 1302. Defeasance and Discharge. 

Upon the Company’s exercise of its option (if any) to have this Section applied to any 
Securities or any series of Securities, as the case may be, the Company shall be deemed to have been 
discharged from its obligations with respect to such Securities as provided in this Section on and after 
the date the conditions set forth in Section 1304 are satisfied (hereinafter called “Defeasance”). For 
this purpose, such Defeasance means that the Company shall be deemed to have paid and discharged 
the entire indebtedness represented by such Securities and to have satisfied all its other obligations 
under such Securities and this Indenture insofar as such Securities are concerned (and the Trustee, 
at the expense of the Company, shall execute proper instruments acknowledging the same), subject 
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to the following which shall survive until otherwise terminated or discharged hereunder: (1) the 
rights of Holders of such Securities to receive, solely from the trust hnd described in Section 1304 
and as more fully set forth in such Section, payments in respect of the principal of and any premium 
and interest on such Securities when payments are due, (2) the Company's obligations with respect 
to such Securities under Sections 304, 305, 306, 1002 and 1003 and witherespect to the Trustee 
under Section 607, (3) the rights, powers, trusts, duties and immunities of the Trustee hereunder and 
(4) this Article. Subject to compliance with this Article, the Company may exercise its option (if any) 
to have this Section applied to any Securities notwithstanding the prior exercise of its option (if any) 
to have Section 1303 applied to such Securities. 

SECTION 1303. Covenant Defeasance. 

Upon the Company's exercise of its option (if any) to have this Section applied to any 
Securities or any series of Securities, as the case may be, (1) the Company shall be released from 
its obligations under Section 801(3), Sections 1006 through 1007, inclusive, and any covenants 
provided pursuant to Section 301(19), 901(2), 901(6) or 901(7) for the benefit of the Holders of such 
Securities and (2) the occurrence of any event specified in Sections 501(4) (with respect to any of 
Section 801(3), Sections 1'006 through 1007, inclusive, and any such covenants provided pursuant 
to Section 301(19), 901(2), 901(6) or 901(7)) and 501(7) shall be deemed not to be or result in an 
Event of Default with respect to such Securities as provided in this Section on and after the date the 
conditions set forth in Section 1304 are satisfied (hereinafter called "Covenant Defeasance"). For 
this purpose, such Covenant Defeasance means that, with respect to such Securities, the Company 
may ornit to compIy with and shall have no liability in respect of any term, condition or limitation 
set forth in any such specified Section (to the extent so specified in the case of Section 501(4)), 
whether directly or indirectly by reason of any reference elsewhere herein to any such Section or by 
reason of any reference in any such Section to any other provision herein or in any other document, 
but the remainder of this Indenture and such Securities shall be unaffected thereby. 

.\ -_ .I 

S E c n o ~  1304. Conditions to Dejeasance or Covenant Defeasance. 

The following shall be the conditions to the application of Section 1302 or Section 1303 to 
any Securities or any series of Securities, as the case may be: 

(1) The Company shall irrevocably have deposited or caused to be 
deposited with the Trustee as trust funds in trust for the purpose of making the 
following payments, specifically pledged as security for, and dedicated solely to, the 
benefit of the Holders of such Securities, (A) money in an amount, or (El) U.S. 
Government Obligations which through the scheduled payment of principal and 
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interest in respect thereof in accordance with their terms will provide, not later than 
one day before the due date of any paymert, money in an amount, or (C) a 
combination thereof, in each case sufficient, in the opinion of a nationally recognized 
firm of independent public accountants expressed in a written certification thereof 
delivered to the Trustee, to pay and discharge, and which shall beTapplied by the 
Trustee to pay and discharge, the principal of and any premium and interest on such 
Securities on the respective Stated Maturities or on any Redemption Date established 
pursuant to clause (9) below, in accordance with the terms of this Indenture and such 
Securities. As used herein, "U.S. Government Obligation" means (x) any security 
which is (i) a direct obligation of the United States of America for the payment of 
which the full faith and credit of the United States of America is pledged or (ii) an 
obligation of a Person controlled or supervised by and acting as an agency or 
instrumentality of the United States of America the payment of which is 
unconditionalIy guaranteed as a full faith and credit obligation by the United States 
of America, which, in either case (i) or (ii), is not callable or redeemable at the 
option of the issuer thereof, and 0) any depositary receipt issued by a bank (as 
defined in Section 3(a)(2) of the Securities Act) as custodian with respect to any U.S. 
Government Obligation which is specified in Clause (x) above and held by such bank 
for the account of the holder of such depositary receipt, or with respect to any 
specific payment of principal of or interest on any U.S. Government Obligation 
which is so specified and held, provided that (except as required by law) such 
custodian is not authorized to make any deduction from the amount payable to the 
holder of such depositary receipt from any amount received by the custodian in 
respect of the U.S. Government Obligation or the specific payment of principal or 
interest evidenced by such depositary receipt. 

(2) In the event of an election to have Section 1302 apply to any Securities 
or any series of Securities, as the case may be, the Company shall have delivered to 
the Trustee an Opinion of Counsel stating that (A) the Company has received from, 
or there has been published by, the Ln ted  Revenue Service a ruling or (B) since the 
date of this instrument, there has been a change in the applicable Federal income tax 
law, ih either case (A) or (B) to the effect that, and based thereon such opinion shall 
confirm that, the Holders of such Securities will not recognize gain or loss for 
Federal income tax purposes as a result of the deposit, Defeasance and discharge to 
be effected with respect to such Securities and will be subject to Federal income tax 
on the same amount, in the same manner and at the same times as would be the case 
if such deposit, Defeasance and discharge were not to occur. 

(3) In the event of an election to have Section 1303 apply to any Securities 
or any series of Securities, as the case may be, the Company shall have delivered to 
the Trustee an Opinion of Counsel to the effect that the Holders of such Securities 
will not recognize gain or loss for Federal income tax purposes as a result of the 
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deposit and Covenant Defeasance to be effected with respect to such Securities and 
will be subject to Federal income tax on the same amount, in the same manner -.nd 
at the same times as would be the case if such deposit and Covenant Defeasance were 
not to occur. 

(4) The Company shall have delivered to the Trustee an Officers’ 
Certificate to the effect that neither such Securities nor any other Securities of the 
same series, if then listed on any securities exchange, will be delisted as a result of 
such deposit. 

(5) No event which is, or after notice or lapse of time or both would 
become, an Event of Default with respect to such Securities or any other Securities 
shall have occurred and be continuing at the time of such deposit or, with regard to 
any such event specified in Sections 501(5) and (6),  at any time on or prior to the 
90th day after the date of such deposit (it being understood that this condition shall 
not be deemed satisfied until after such 90th day). 

(6) Such Defeasance or Covenant Defeasance shall not cause the Trustee 
to have a confIicthg interest within the meaning of the Trust Indenture Act (assuming 
all Securities are in default within the meaning of such Act). 

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

(8) Such Defeasance or Covenant Defeasance shall not result in the trust 
arising from such deposit constituting an investment company within the meaning of 
the Investment Company Act unless such trust shall be registered under such Act or 
exempt from registration thereunder. 

(9) If the Securities are to be redeemed prior to Stated Maturity (other 
than from mandatory sinking fund payments or analogous payments), notice of such 
redemption shall have been duly given pursuant to this Indenture or provision 
therefor satisfactory to the Trustee shall have been made. 

(10) The Company shall have delivered to the Trustee an Officers’ 
Certificate and an Opinion of Counsel, each stNhg that all conditions precedent with 
respect to such Defeasance or Covenant Defeasance have been complied with. 
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SECTION 1305. Deposited Money ana! US. Government Obligations to Be Held in T m t ;  
Miscellaneous Provisions. i 

i 

Subject to the provisions of the last paragraph of Section 1003, all money and U.S. 
Government Obligations (including the proceeds thereof) deposited with the Trustee pursuant to 
Section 1304 in respect of any Securities shall be held in trust and applied by the Trustee, in 
accordance with the provisions of such Securities and this Indenture, to the payment, either directIy 
or through any such Paying Agent (including the Company acting as its own Paying Agent) as the 
Trustee may determine, to the Holders of such Securities, of all sums due and to become due thereon 
in respect of principal and any premium and interest, but money so held in trust need not be 
segregated from other funds except to the extent required by law. 

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

Anything in this ArticIe to the contrary notwithstanding, the Trustee shall deliver or pay to 
the Company from time to time upon Company Request any money or U.S. Government Obligations 
held by it as provided in Section 1304 with respect to any Securities which, in the opinion of a 
nationally recognized firm of independent public accountants expressed in a written certification 
thereof delivered to the Trustee, are in excess of the amount thereof which wouId then be required 
to be deposited to effect the Defeasance or Covenant Defeasance, as the case may be, with respect 
to such Securities. 

SECTION 1306. Reinstatement. 

If the Trustee or the Paying Agent is unabk to apply any money in accordance with this 
Article with'respect to any Securities by reason of any order or judgment of any court or 
governmental authority enjoining, restraining or otherwise prohibiting such application, then the 
obligations under this Indenture and such Securities from which the Company has been discharged 
or released pursuant to Section 1302 or 1303 shall be revived and reinstated as though no deposit had 
occurred pursuant to this Article with respect to such Securities, until such time as the Trustee or 
Paying Agent is permitted to apply all money held in trust pursuant to Section 1305 with respect to 
such Securities in accordance with this Article; provided, however, that if the Company makes my 
payment of principal of or any premium or interest on any such Security following such 
reinstatement of its obligations, the Company shall be subrogated to the rights (if any) of the Holders 
of such Securities to receive such payment from the money so held in trust. 
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This instrument may be executed in any number of counterparts, each of which so executed 
shall be deemed to be an original, but all such counterparts shall together constitute but one and the 
same instrument. 

IN W m s  WHEREOF, the parties hereto have caused this Indenture to be duly executed, and 
their respective corporate seals to be hereunto affied and attested, all as of the day and year first 
above written. 

ARIZONA PUBLIC SERVICE COMPANY 

Trkasurer 

Attest: 

/ THE CHASE MANHATTAN BANK, as Trustee 

B Y Y  Vice esid nt 

Attest: 
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STATE OF ARIZONA ) 
) ss.: 

COUNTY OF MARICOPA 1 

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

n 

STATE OF NEW YORK 1 

COUNTY OF NEW YORK ) 

to me 
known, who, being by me d$s!tl- dgdepose and say that he is Vice $ ! w e  Chase 
Manhattan Bank, one of the corporations described in and which executed the foregoing instrument; 
that he knows the seal of said corporation; that the seal affmed to said instrument is such corporate 
seal; that it was so affied by authority of the Board of Directors of said corporation; and that he 
signed his name thereto by like authority. 

) ss.: 

3 . 7 ”  

On the I e d a y  of rQ , before me personally came 

ANNABEuEbsurcA 
Notary Wlc, strte of New York 

No. 01DE0101375~ 
Qualifietd in Kings County 

Certificate Filed in New York County 
Commission Expima July 15.1- 
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ARIZONA PUBLIC SERVICE COMPANY 

TO 

JPMORGAN CHASE BANK 

Tmtee 

Spxnth Supplemental Indenture 

Dated as of May 1,2003 

To 

Indenture 

Dated as of January 15,1998 

4.650% Notes due 2015 
5.625% Notes due 2033 



I .  
I 

SEVENTH SUPPLEMENTAL INDENTURE, dated as of May 1 , 2003, between Arizona 
Public Service Company, a corporation duly organized and existing under the laws of the State of 
Arizona (herein called the "Compan~'), having its principal office at 400 North Fifth Street, Phoenix, 
Arizona 85004, and JPMorgan Chase Bank (formerly known as The Chase ;Manhattan Bank), a New 
York banking corporation, as Trustee (herein called the "Trustee") under the Indenture dated as of 
January 15,1998 between the Company and the Trustee (the "Indenture"). 

RECITALS OF THE COMPANY 

The Company has executed and delivered the Indenture to the Trustee to provide for the 
issuance h m  time to time of its unsecured debentures, notes or other evidences of indebtedness (the 
"Securities"), said Securities to be issued in one or more series as provided in the Indenture. 

Pursuant to the terms of the Indenture, the Company desires to provide for the establishment 
of two new series of its Securities to be known as its 4.650% Notes due 2015 (herein called the 
"Notes Due 2015") and its 5.625% Notes due 2033 (herein called the "Notes Due 2033") (the Notes 
Due 2015 and the Notes Due 2033 are herein collectively referred to as the Votes"), the forms and 
substance of such Notes Due 2015 and such Notes Due 2033 and the terms, provisions, and 
conditions thereof to be set forth as provided in the Indenture and this Seventh Supplemental 
Indenture. 

All things necessary to make this Seventh Supplemental Indenture a valid agreement of the 
Company, and to make the Notes Due 2015 and the Notes Due 2033, when executed by the 
Company and authenticated and delivered by the Trustee, the valid obligations of the Company, have 
been done. - 

NOW, THEREFORE, THIS SEVENTH SUPPLEMENTAL INDENTURE WITNESSETH: 

For and in consideration of the premises and the purchase of the Notes Due 2015 and the 
Notes Due 2033 by the Holders thereof, and for the purpose of setting forth, as provided in the 
Indenture, the form and substance of the Notes Due 2015 and the Notes Due 2033 and the terms, 
provisions, and conditions thereof, it is mutually agreed, for the equal and proportionate benefit of 
all Holders of the Notes Due 2015 and the Notes Due 2033, as follows: 

ARTICLE ONE 

GENERAL TERMS AND CONDITIONS OF 
THE NOTES DUE 20 15 AND 

THE NOTES DUE 2033 

SECTION 101. There shall be and is hereby authorized a series of Securities designated 
the "4.650% Notes due 2015" initially limited in aggregate principal amount to $300,000,000, which 
amount shall be as set forth in any Company Order for the authentication and delivery of Notes Due 
2015. There shall be and is hereby authorized a series of Securities designated the "5.625% Notes 
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due 2033" initially limited in aggregate principal amount to $200,000,000, which amount shall be 
as set forth in any Company Order for the authentication and delivery of Notes Due 2033. The Notes 
Due 201 5 and the Notes Due 2033 shall mature and the principal shall be due and payable together 
with all accrued and unpaid interest thereon on May 15,201 5 and May 15; 2033, respectively, and 
shall be issued in the form of registered Notes without coupons. 

The foregoing principal amount of the Notes Due 2015 and the Notes Due 2033 may 
be increased from time to time as permitted by Section 301 of the Indenture. All Notes Due 2015 
and Notes Due 2033 need not be issued at the same time and such series may be reopened at any 
time, without notice to, or the consent of, the then existing Holders, for issuances of additional Notes 
Due 2015 and Notes Due 2033. Any such additional Notes Due 2015 and Notes Due 2033 will be 
equal in rank and have the same respective maturity, payment terms, redemption features, and other 
terms, except for the payment of interest accruing prior to the issue date of the further Notes Due 
2015 and Notes Due 2033 and for the first payment of interest following the issue date of the further 
Notes Due 2015 and Notes Due 2033, as those initially issued. 

SECTION 102. The Notes Due 2015 and Notes Due 2033 shall each be issued in 
certificated form, except that the Notes Due 2015 and Notes Due 2033 shall each be issued initially 
as a Global Security to.and registered in the name of Cede & Co., as nominee of The Depository 
Trust Company, as Deositary therefor. Any Notes Due 2015 and Notes Due 2033 to be issued or 
transferred to, or to be held by, Cede & Co. (or any successor thereof) for such purpose shall bear 
the depositary legend in substantially the form set forth at the top of the form of Note Due 201 5 in 
Article Two hereof and at the top of the form of Note Due 2033 in Article Three hereof (in lieu of 
that set forth in Section 204 of the Indenture), unless otherwise agreed by the Company, such 
agreement to be conlirmed in writing to the Trustee. Each-such Global Security may be exchanged 
in whole or in part for Notes Due 2015 or Notes Due 2033, as applicable, registered, and any transfer 
of such Global Security in whole or in part may be registered, in the m e  or names of Persons other 
than such Depositary or a nominee thereof only under the circumstances set forth in Clause (2) of 
the last paragraph of Section 305 of the Indenture, or such other circumstances in addition to or in 
lieu of those set forth in Clause (2) of the last paragraph of Section 305 of the Indenture as to which 
the Company shall agree, such agreement to be confirmed in writing to the Trustee. Principal of, and 
premium, if any, and interest on the Notes Due 2015 and Notes Due 2033 Will be payable, the 
transfer of Notes Due 201 5 and Notes Due 2033 will be registrable and Notes Due 2015 and Notes 
Due 2033, respectively, will be exchangeable for Notes Due 2015 and Notes Due 2033, respectively, 
bearing identical terms and provisions, at the office or agency of the Company in the Borough of 
Manhattan, The City and State of New York; provided, however, that payment of interest may be 
made at the option of the Company by check mailed to the registered holder at such address as shall 
appear in the Security Register. 

SECTION 103. Each Note Due 2015 will bear interest at the rate of 4.650% and each Note 
Due 2033 will bear interest at the rate of 5.625%, each &om May 12,2003 or Erom the most recent 
Interest Payment Date (as hereinafter defined) to which interest has been paid or duly provided for 
until the principal thereof is paid or made available for payment, payable on May 15 and 
November 15 of each year (each, an "Interest Payment Date"), commencing on November 15,2003, 
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to the person in whose name such Note Due 2015 or Note Due 2033 or any Predecessor Security is 
registered, at the close of business on May 1 and November 1, as the case may be, whether or not 
a Business Day, immediately preceding the Interest Payment Date. Any such interest installment not 
punctually paid or duly provided for shall forthwith cease to be payable to the registered holders on 
such regular record date, and may be paid to the person in whose name theNote Due 2015 or Note 
Due 2033 (or one or more Predecessor Securities) is registered at the close of business on a special 
record date to be fured by the Trustee for the payment of such defaulted interest, notice whereof shall 
be given to the registered holders of the Notes Due 201 5 or Notes Due 2033, as the case may be, not 
less than 10 days prior to such special record date, or may be paid at any time in any other lawful 
manner not inconsistent with the requirements of any securities exchange on which the Notes Due 
201 5 or Notes Due 2033 may be listed, and upon such notice as may be required by such exchange, 
all as more l l l y  provided in the Indenture. 

The amount of interest payable for any period will be computed on the basis of a 36Oday 
year of twelve 30-day months. Interest will accrue fiom May 12,2003 to, but not including, the 
relevant payment date: In the event, that any date on which interest is payable on the Notes Due 201 5 
or the Notes Due 2033 is not a Business Day, then payment of interest payable on such date will be 
made on the next succeeding day which is a Business Day (and without any interest or other payment 
in respect of any such delay), in each case with the same force and effect as if made on such date. 
A “Business Day” shall’mean any day, except a Saturday, a Sunday or a legal holiday in the City of 

New York on which banking institutions are authorized or required by law, regulation or executive 
order to close. 

SECTION 104. The Company, at its option, may redeem all, or, fkom time to time any part 
of the Notes Due 2015 or Notes Due 2033, upon notice as provided in the Indenture at a Redemption 
Price equal to the greater of (a) the principal amount of theNotes Due 2015 or Notes Due 2033 (or 
portion thereof) to be redeemed plus interest (if any) accrued to the Redemption Date or (b) the 
Make-Whole Amount with respect to the Notes Due 2015 or Notes Due 2033 to be redeemed. 

For purposes of this Section 104, the following terms shall have the following meanings: 

“Makewhole Amount” means the sum, as determined by a Quotation Agent, of the 
present values of the principal amount of the Notes Due 201 5 or Notes Due 2033 to be redeemed, 
together with scheduled payments of interest (exclusive of interest to the Redemption Date) fiom 
the Redemption Date to the Stated Maturity of the Notes Due 2015 or Notes Due 2033, in each case 
discounted to the Redemption Date on a semi-annual basis, assuming a 360-day year consisting of 
twelve 30-day months, at the Adjusted Treasury Rate, plus accrued interest (if any) on the principal 
amount of the Notes Due 201 5 or Notes Due 2033 being redeemed to the Redemption Date. 

“Adjusted Treasury Rate” means, with respect to any Redemption Date, (i) the 
yield, under the heading which represents the average for the immediately preceding week, appearing 
in the most recently published statistical release designated “H. 15 ( 5  19)” or any successor 
publication which is published weekly by the Board of Governors of the Federal Reserve System and 
which establishes yields on actively traded U.S. Treasury securities adjusted to constant maturity 
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under the caption ‘‘Treasury Constant Maturities,” for the maturity corresponding to the Comparable 
Treasury Issue (if no maturity is within three months before or after the remaining term of the Notes 
Due 2015 or Notes Due 2033 to be redeemed, yields for the two published maturities most closely 
corresponding to the Comparable Treasury Issue shall be determined and the’Adjusted Treasury Rate 
shall be interpolated or extrapolated from such yields on a straight line basis, rounding to the nearest 
month) or (ii) if such release (or any successor release) is not published during the week preceding 
the calculation date or does not contain such yields, the rate per year equal to the semi-annual 
equivalent yield to maturity of the Comparable Treasury Issue, calculated using a price for the 
Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to the 
Comparable Treasury Price for such Redemption Date, in each case calculated on the third Business 
Day preceding the Redemption Date, plus in each case 0.1 50%. 

“Cornparable Treasury Issue” means the U.S. Treasury security selected by the 
Quotation Agent as having a maturity comparable to the remaining term h m  the Redemption Date 
to the Stated Maturity of the Notes Due 2015 or Notes Due 2033, as the case may be, that would be 
utilized, at the time ofselection and in accordance with customary financial practice, in pricing new 
issues of corporate debt securities of comparable maturity to the remaining term of the Notes Due 
2015 or Notes Due 2033, as the case may be. 

UQuotation Agent” means the Reference Treasury Dealer selected by the Trustee 
after consultation with the Company. 

“Reference Treasury Dealer” means each primary US. Government securities 
dealer selected by the Company. 

.-‘ 
Tomparable Treasury Price” means, 4th respect to any Redemption Date, if 

clause (ii) of the definition of Adjusted Treasury Rate is applicable, the average of three, or such 
lesser number as is obtained by the Trustee, Reference Treasury Dealer Quotations for such 
Redemption Date. 

“Reference Treasury Dealer Quotations” means, with respect to each Reference 
Treasury Dealer and any*Redemption Date, the average, as determined by the Trustee, of the bid and 
asked prices for the Comparable Treasury Issue, expressed in each case as a percentage of its 
principal amount, quoted in Writing to the Trustee by such Reference Treasury Dealer at 5:OO p.m., 
New York City time, on the third Business Day preceding such Redemption Date. 

The Trustee shall be under no duty to inquire into, may conclusively presume the correctness 
of, and shall be fully protected in acting upon the Company’s calculation of any Redemption Price, 
including any Make-Whole Amount. 

The Company shall give the Trustee written notice of the Redemption Price, promptly after 
the calculation thereof. 
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Notwithstanding Section 1104 of the Indenture, any notice of redemption given pursuant to 
said Section with respect to the foregoing redemption need not set forth the Redemption Price but 
only the manner of calculation thereof. 

SECTION 105. The Notes Due 2015 and the Notes Due 2033 shall be defeasible pursuant 
I' 

I' 

to Section 1302 or 1303 of the Indenture. 

Arizona Public Service Company, a corporation duly organized and existing under the laws 
of Arizona (herein called the "Company", which term includes any successor Person under the 
Indenture hereinafter referred to), for value received, hereby promises to pay to Cede lk Co., or 
registered assigns, the principal sum of Three Hundred Million Dollars on May 15,2015, and to pay 
interest thereon from May 12,2003 or fkom the most recent Interest Payment Date to which interest 
has been paid or duly provided for, semi-annually in arrears on May 15 and November 15 in each 
year, commencing November 15,2003, at the rate of 4.650%, until the principal hereof is paid or 
made available for payment. 
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ARTICLE TWO 

FORM OF NOTES DUE 2015 

SECTION 201. The Notes Due 2015 and the Trustee's certificate of authentication to be 
endorsed thereon are to be substantially in the following forms: 

Form of Face of Security. 

UNLESS THIS CERTIFICATE ISPRESENTED BY AN AUTHORIZED REPRESENTATIVE OF 
THE DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION ("DTC"), TO 
ARIZONA PUBLIC SERVICE COMPANY OR ITS AGENT FOR REGISTRATION OF 
TRANSFER, EXCHdNGE, OR PAYMENT, AND ANY CERTIFICATE ISSUED IS 
REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS 
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT IS 
MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN 
AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE, OR OTHER USE 
HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL 
INASMUCH AS THE REGISTEED OWNER HEREOF, CEDE & CO., HAS AN INTEREST 
HEREIN. 

ARIZONAPUBLIC SERVICE COMPANY 

No. 
4.650% Note due 2015 

$300,000,000 
CUSP No. 040555 CE 2 



The interest so payable, and punctually paid or duly provided for, on any Interest Payment 
Date will, as provided in such Indenture, be paid to the Person in whose name this Security (or one 
or more Predecessor Securities) is registered at the close of business on the Regular Record Date for 
such interest, which shall be May 1 or November 1, as the case may be, Ledia te ly  preceding the 
Interest Payment Date (whether or not a Business Day). Any such interest not so punctually paid or 
duly provided for Will forthwith cease to be payable to the Holder on such Regular Record Date and 
may either be paid to the Person in whose name this Security (or one or more Predecessor Securities) 
is registered at the close of business on a Special Record Date for the payment of such Defaulted 
Interest to be fixed by the Trustee, notice whereof shall be given to Holders of Securities of this 
series not less than 10 days prior to such Special Record Date, or be paid at any time in any other 
lawfbl manner not inconsistent with the requirements of any securities exchange on which the 
Securities of this series may be listed, and upon such notice as may be required by such exchange, 
all as more hlly provided in said Indenture. 

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

Reference is hereby made to the further provisions of this Security set forth on the reverse 
hereof, which M e r  provisions shall for all purposes have the same effect as if set forth at this 
place. 

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

IN WITNESS WHEREOF, the Company has caused this instrument to be duly executed 
under its corporate seal. 

ARIZONA PUBLIC SERVICE COMPANY 

. Attest: 

BY 
Senior Vice President and 
Chief Financial Officer 

Secretary 
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Form of Reverse of Security 

This Security is one of a duly authorized issue of securitie Company (herein called 
the “Securities”), issued and to be issued in one or more series under m’hdenture, dated as of 
January 15, 1998 (herein called the “Indenture”, which term shall have the meaning assigned to it 
in such instrument), between the Company and JPMorgan Chase Bank (formerly known as The 
Chase Manhattan Bank), as Trustee (herein called the “Trustee”, which term includes any successor 
trustee under the Indenture), and reference is hereby made to the Indenture for a statement of the 
respective rights, lixnitations of rights, duties and immunities thereunder of the Company, the Trustee 
and the Holders of the Securities and of the terms upon which the Securities are, and are to be, 
authenticated and delivered. This Security is one of the series designated on the face hereof, which 
is unlimited in aggregate principal amount. 

The Securities of this series are subject to redemption upon not less than 30 days’ notice by 
mail at the option of the Company, in whole or in part, from time to time at a Redemption Price 
equal to the greater of(a) the principal amount of the Securities (or portion thereof) of this series to 
be redeemed plus interest (if any) accrued to the Redemption Date or (b) the Make-Whole Amount 
(as defined below) with respect to the Securities of this series to be redeemed (the “Redemption 
Price”). 

If notice has been given as provided in the Indenture and funds for the redemption of any 
Securities (or any portion thereof) called for redemption shall have been made available on the 
Redemption Date referred to in such notice, such Securities (or any portion thereof) will cease to 
bear interest on the date fixed for such redemption specified in such notice and the only right of the 
Holders of such Securities will be to receive payment of the Redemption Price. 

Notice of any optional redemption of Securities of this series (or any portion thereof) will be 
given to Holders at their addresses, as shown in the Security Register for such Securities, not more 
than 60 nor less than 30 days prior to the date fixed for redemption. The notice of redemption will 
specify, among other items, the Redemption Price or, if not then known, the manner of calculation 
thereof, and the principal amount of the Securities of this series held by such Holder to be redeemed. 
If less than all of the Securities of this series are to be redeemed at the option of the Company, the 
Trustee shall select, in such manner as it shall deem fair and appropriate, the portion of such 
Securities to be redeemed in whole or in part. 

As used herein: 

“Make-Whole Amount” means the sum, as determined by a Quotation Agent, of 
the present values of the principal amount of the Securities of this series to be redeemed, together 
with scheduled payments of interest (exclusive of interest to the Redemption Date) fi-om the 
Redemption Date to the Stated Maturity of the Securities of this series, in each case discounted to 
the Redemption Date on a semi-annual basis, assuming a 360-day year consisting of twelve 30-day 
months, at the Adjusted Treasury Rate, plus accrued interest (if any) on the principal amount of the 
Securities of this series being redeemed to the Redemption Date. 
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“Adjusted Treasury Rate” means, with respect to any Redemption Date, (i) the 
yield, under the heading which represents the average for the immediately preceding week, appearing 
in the most recently published statistical release designated “H.15 (519)” or any successor 
publication which is published weekly by the Board of Governors of the Federal Reserve System and 
which establishes yields on actively traded US. Treasury securities adjusted to constant maturity 
under the caption “Treasury Constant Maturities,” for the matuxity corresponding to the Comparable 
Treasury Issue (if no maturity is within three months before or after the remaining term of the 
Securities of this series, yields for the two published maturities most closely corresponding to the 
Comparable Treasury Issue shall be determined and the Adjusted Treasury Rate shall be interpolated 
or extrapolated itom such yields on a straight line basis, rounding to the nearest month) or (ii) if such 
release (or any successor release) is not published during the week preceding the calculation date or 
does not contain such yields, the rate per year equal to the semi-annual equivalent yield to maturity 
of the Comparable Treasury Issue, calculated using a price for the Comparable Treasury Issue 
(expressed as a percentage of its principal amount) equal to the Comparable Treasury Price for such 
Redemption Date, in each case calculated on the third Business Day preceding the Redemption Date, 
plus in each case 0.150%. 

“Comparable Treasury Issue” means the U.S. Treasury security selected by the 
Quotation Agent as ha&g a maturity comparable to the remaining term fiom the Redemption Date 
to the Stated Maturity of the Securities of this series that would be utilized, at the time of selection 
and in accordance with customary financial practice, in pricing new issues of corporate debt 
securities of comparable maturity to the remaining term of the Securities of this series. 

“Quotation Agent” means the Reference Treasury Dealer selected by the Trustee 
after consultation with the Company. 

“Reference Treasury Dealer” means each primary US. Government securities 
dealer selected by the Company. 

“Comparable Treasury Price” means, with respect to any Redemption Date, if 
clause (ii) of the definition of Adjusted Treasury Rate is applicable, the average of three, or such 
lesser number as is obtained by the Trustee, Reference Treasury Dealer Quotations for such 
Redemption Date. 

LCReference Treasury Dealer Quotations” means, with respect to each Reference 
Treasury Dealer and any Redemption Date, the average, as determined by the Trustee, of the bid and 
asked prices for the Comparable Treasury Issue, expressed in each case as a percentage of its 
principal amount, quoted in writing to the Trustee by such Reference Treasury Dealer at 5:OO p.m., 
New York City time, on the third Business Day preceding such Redemption Date. 

The Securities of this series will not be subject to any sinking fund. 

9 
C:\Documents and Setting~\fD0701\LocaI SettingdTemporary In temet Files\OLK9\BAP6544ver2.doc 



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

The Indenture contains provisions for defeasance at any time of the entire indebtedness of 
this Security or certain restrictive covenants and Events of Default with respect to this Security, in 
each case upon compliance with certain conditions set forth in the Indenture. 

If an Event of Default with respect to Securities of this series shall occur and be continuing, 
the principal of the Securities of this series may be declared due and payable in the manner and with 
the effect provided in the Indenture. 

The Indenture permits, with certain exceptions as therein provided, the amendment thereof 
and the modification of the rights and obligations of the Company and the rights of the Holders of 
the Securities of each series to be affected under the Indenture at any time by the Company and the 
Trustee without the consent of such Holders in certain limited circumstances or with the consent of 
the Holders of 66-2/3% in principal amount of the Securities at the time Outstanding of each series 
to be affected. The Indenture also contains provisions permitting the Holders of specified 
percentages in principal amount of the Securities of each series at the time Outstanding, on behalf 
of the Holders of all Securities of such series, to waive compliance by the Company with certain 
provisions of the Indenture and certain past defaults under the Indenture and their consequences. 
Any such consent or waiver by the Holder of this Security shall be conclusive and binding bpon such 
Holder and upon all future Holders of this Security and of any Security issued upon the registration 
of transfer hereof or in exchange herefor or in lieu hereof, whether or not notation of such consent 
or waiver is made upon this Security. 

As provided in and subject to the provisions of the Indenture, the Holder of this Security 
shall not have the right to institute any proceeding with respect to the Indenture or for the 
appointment of a receiver or trustee or for any other remedy thereunder, unless such Holder shall 
have previously given the Trustee written notice of a continuing Event of Default with respect to the 
Securities of this series, the Holders of not less than 25% in principal amount of the Securities of this 
series at the time Outstanding shall have made written request to the Trustee to institute proceedings 
in respect of such Event of Default as Trustee and offered the Trustee reasonable indemnity, and the 
Trustee shall not have received from the Holders of a majority in principal amount of Securities of 
this series at the time Outstanding a directidn inconsistent with such request, and shall have failed 
to institute any such proceeding, for 60 days after receipt of such notice, request and offer of 
indemnity. The foregoing shall not apply to any suit instituted by the Holder of this Security for the 
enforcement of any payment of principal hereof or any premium or interest hereon on or after the 
respective due dates expressed herein. 

No reference herein to the Indenture and no provision of this Security or of the Indenture 
shall alter or impair the obligation of the Company, which is absolute and unconditional, to pay the 
principal of and any premium and interest on this Security at the times, place and rate, and in the coin 
or currency, herein prescribed. 
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As provided in the Indenture and subject to certain limitations therein set forth, the transfer 
of this Security is registrable in the Security Register, upon surrender of this Security for registration 
of transfer at the office or agency of the Company in any place where h e  principal of and any 
premium and interest on this Security are payable, duly endorsed by, or accompanied by a written 
instrument of transfer in form satisfactory to the Company and the Security Registrar duly executed 
by, the Holder hereof or his attorney duly authorized in writing, and thereupon one or more new 
Securities of this series and of like tenor, of authorized denominations and for the same aggregate 
principal amount, will be issued to the designated transferee or transferees. 

The Securities of this series are issuable only in registered form without coupons in 
denominations of $1,000 and any integral multiple thereof As provided in the Indenture and subject 
to certain limitations therein set forth, Securities of this series are exchangeable for a like aggregate 
principal amount of Securities of this series and of like tenor of a different authorized denomination, 
as requested by the Holder surrendering the same. 

L 

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

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

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

Form of Trustee's Certificate of Authentication. 

CERTIFICATE OF AUTHENTICATION 
I 

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

FORM OF NOTES DUE 2033 

SECTION 301. The Notes Due 2033 and the Trustee's Certificateof Authentication to 
be endorsed thereon are to be substantially in the following forms: 

Form of Face of Security 

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHOREED REPRESENTATIVE OF 
THE DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION ("DTC"), TO 
ARIZONA PUBLIC SERVICE COMPANY OR ITS AGENT FOR REGISTRATION OF 
TRANSFER, EXCHANGE, OR PAYMENT, AND ANY CERTIFICATE ISSUED IS 
REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS 
REQUESTED BY AN AUTHOFUZED REPRESENTATIVE OF DTC (AND ANY PAYMENT IS 
MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY As IS REQUESTED BY AN 
AUTHOFUZED REPRESENTAM OF DTC), ANY TRANSFER, PLEDGE, OR OTHER USE 
HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL 
INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., €€AS AN INTEREST 
HEREIN. 

ARIZONA PUBLIC SERVICE COMPANY 

5.625% Note due 2033 
$200,000,000 

CUSP No. 040555 CF 9 
No. 

Arizona Public Service Company, a corporation duly organized and existing under the laws 
of Arizona (herein called the "Company", which term includes any successor Person under the 
Indenture hereinafter referred to), for value received, hereby promises to pay to Cede & Co., or 
registered assigns, the principal sum of Two Hundred Million Dollars on May 15,2033, and to pay 
interest thereon &om May 12,2003 or from the most recent Interest Payment Date to which interest 
has been paid or duly provided for, semi-annually in arrears on May 15 and November 15 in each 
year, commencing November 15,2003, at the rate of 5.625%, Until the principal hereof is paid or 
made available for payment. 

The interest so payable, and punctually paid or duly provided for, on any Interest Payment 
Date will, as provided in such Indenture, be paid to the Person in whose name this Security (or one 
or more Predecessor Securities) is registered at the close of business on the Regular Record Date for 
such interest, which shall be May I or November 1 , as the case may be, immediately preceding the 
Interest Payment Date (whether or not a Business Day). Any such interest not so punctually paid or 
duly provided for will forthwith cease to be payable to the Holder on such Regular Record Date and 
may either be paid to the Person in whose name this Security (or one or more Predecessor Securities) 
is registered at the close of business on a Special Record Date for the payment of such Defaulted 
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Interest to be fixed by the Trustee, notice whereof shall be given to Holders of Securities of this 
series not less than 10 days prior to such Special Record Date, or be paid at any time in any other 
lawful manner not inconsistent with the requirements of any securities exchange on which the 
Securities of this series may be listed, and upon such notice as may be requrired by such exchange, 
all as more fidy provided in said Indenture. 

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

Reference is hereby made to the further provisions of this Security set forth on the reverse 
hereof, which further provisions shall for all purposes have the same effect as if set forth at this 
place. t 

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

IN WITNESS WHEREOF, the Company has caused this instrument to be duly executed 
under its corporate seal. 

ARIZONA PUBLIC SERVICE COMPANY 

Senior Vice President and 
Chief Financial Officer 

Attest: 

Secretary 

Form of Reverse of Security. 

This Security is one of a duly authorized issue of securities of the Company (herein called 
the "Securities"), issued and to be issued in one or more series under an Indenture, dated as of 
January 15,1998 (herein called the "Indenture", which term shall have the meaning assigned to it 
in such instrument), between the Company and JPMorgan Chase Bank (formerly known as The 
Chase Manhattan Bank), as Trustee (herein called the "Trustee", which term includes any successor 
trustee under the Indenture), and reference is hereby made to the Indenture for a statement of the 
respective rights, limitations of rights, duties and immunities thereunder of the Company, the Trustee 
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and the Holders of the Securities and of the terms upon which the Securities are, and are to be, 
authenticated and delivered. This Security is one of the series designated on the face hereof, which 
is unlimited in aggregate principal amount. 

i 

The Securities of this series are subject to redemption upon not less than 30 days’ notice by 
mail at the option of the Company, in whole or in part, from time to time at a Redemption Price 
equal to the greater of (a) the principal amount of the Securities (or portion thereof) of this series to 
be redeemed plus interest (if any) accrued to the Redemption Date or (b) the Make-Whole Amount 
(as defined below) with respect to the Securities of this series to be redeemed (the “Redemption 
Price”). 

If notice has been given as provided in the Indenture and funds for the redemption of any 
Securities (or any portion thereof) called for redemption shall have been made available on the 
Redemption Date refmed to in such notice, such Securities (or any portion thereof) will cease to 
bear interest on the date fixed for such redemption specified in such notice and the only right of the 
Holders of such Securities will be to receive payment of the Redemption Price. 

Notice of any optional redemption of Securities of this series (or any portion thereof) will be 
given to Holders at their addresses, as shown in the Security Register for such Securities, not more 
than 60 nor less than 30’ days prior to the date fixed for redemption. The notice of redemption will 
specify, among other items, the Redemption Price or, if not then known, the manner of calculation 
thereof, and the principal amount of the Securities of this series held by such Holder to be redeemed. 
If less than all of the Securities of this series are to be redeemed at the option of the Company, the 
Trustee shall select, in such manner as it shall deem f& and appropriate, the portion of such 
Securities to be redeemed in whole or in part. 

As used herein: 

“Make-Whole Amount” means the sum, as determined by a Quotation Agent, of 
the present values of the principal amount of the Securities of this series to be redeemed, together 
with scheduled payments of interest (exclusive of interest to the Redemption Date) fiom the 
Redemption Date to the Stated Maturity of the Securities of this series, in each case discounted to 
the Redemption Date on a semi-annual basis, assuming a 360-day year consisting of twelve 30-day 
months, at the Adjusted Treasury Rate, plus accrued interest (if any) on the principal amount of the 
Securities of this series being redeemed to the Redemption Date. 

”Adjusted Treasury Rate” means, with respect to any Redemption Date, (i) the 
yield, under the heading which represents the average for the immediately preceding week, appearing 
in the most recently published statistical release designated “H.15 (519)” or any successor 
publication which is published weekly by the Board of Governors of the Federal Reserve System and 
which establishes yields on actively traded U.S. Treasury securities adjusted to constant maturity 
under the caption “Treasury Constant Maturities,” for the maturity corresponding to the Comparable 
Treasury Issue (if no maturity is within three months before or after the remaining term of the 
Securities of this series, yields for the two published maturities most closely corresponding to the 
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Comparable Treasury Issue shall be determined and the Adjusted Treasury Rate shall be interpolated 
or extrapolated from such yields on a straight line basis, rounding to the nearest month) or (ii) if such 
release (or any successor release) is not published during the week preceding the calculation date or 
does not contain such yields, the rate per year equal to the semi-annual equivalent yield to maturity 
of the Comparable Treasury Issue, calculated using a price for the Comparable Treasury Issue 
(expressed as a percentage of its principal amount) equal to the Comparable Treasury Price for such 
Redemption Date, in each case calculated on the third Business Day preceding the Redemption Date, 
plus in each case 0.150%. 

“Comparable Treasury Issue” means the U.S. Treasury security selected by the 
Quotation Agent as having a maturity comparable to the remaining term fiom the Redemption Date 
to the Stated Maturity of the Securities of this series that would be utilized, at the time of selection 
and in accordance with customary financial practice, in pricing new issues of corporate debt 
securities of comparable maturity to the remaining term of the Securities of this series. 

“Quotation Agent: means the Reference Treasury Dealer selected by the Trustee 
after consultation with the Company. 

“Reference Treasury Dealer” means each primary U.S. Government securities 
dealer selected by the Company. 

“Comparable Treasury Price” means, with respect to any Redemption Date, if 
clause (ii) of the definition of Adjusted Treasury Rate is applicable, the average of three, or such 
lesser number as is obtained by the Trustee, Reference Treasury Dealer Quotations for such 
Redemption Date. 

“Reference Treasury Dealer Quotations” means, with respect to each Reference 
Treasury Dealer and any Redemption Date, the average, as determined by the Trustee, of the bid and 
asked prices for the Comparable Treasury Issue, expressed in each case as a percentage of its 
principal amount, quoted in writing to the Trustee by such Reference Treasury Dealer at 5:OO p.m., 
New York City time, on the third Business Day preceding such Redemption Date. 

The Securities of this series will not be subject to any sinking fund. 

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

The Indenture contains provisions for defeasance at any time of the entire indebtedness of 
this Security or certain restrictive covenants and Events of Default with respect to this Security, in 
each case upon compliance with certain conditions set forth in the Indenture. 
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If an Event of Default with respect to Securities of this series shall occur and be continuing, 
the prhcipal of the Securities of this series may be declared due and payable in the manner and with 
the effect provided in the Indenture. 

The Indenture permits, with certain exceptions as therein provided:the amendment thereof 
and the modification of the rights and obligations of the Company and the rights of the Holders of 
the Securities of each series to be affected under the Indenture at any time by the Company and the 
Trustee without the consent of such Holders in certain limited circumstances or with the consent of 
the Holders of 66-2/3% in principal amount of the Securities at the time Outstanding of each series 
to be affected. The Indenture also contains provisions permitting the Holders of specified 
percentages in principal amount of the Securities of each series at the time Outstanding, on behalf 
of the Holders of all Securities of such series, to waive compliance by the Company with certain 
provisions of the Indenture and certain past defaults under the Indenture and their consequences. 
Any such consent or waiver by the Holder of this Security shall be conclusive and binding upon such 
Holder and upon all fbture Holders of this Security and of any Security issued upon the registration 
of transfer hereof or in exchange herefor or in lieu hereof, whether or not notation of such consent 
or waiver is made upon this Security. 

)' 

As provided in and subject to the provisions of the Indenture, the Holder of this Security 
shall not have the right to institute any proceeding with respect to the Indenture or for the 
appointment of a receiver or trustee or for any other remedy thereunder, unless such Holder shall 
have previously given the Trustee written notice of a continuing Event of Default with respect to the 
Securities of this series, the Holders of not less than 25% in principal amount of the Securities of this 
series at the time Outstanding shall have made written request to the Trustee to institute proceedings 
in respect of such Event of Default as Trustee and offered the Trustee reasonable indemnity, and the 
Trustee shall not have received from the Holders of a majority in principal amount of Securities of 
this series at the time Outstanding a direction inconsistent with such request, and shall have failed 
to institute any such proceeding, for 60 days after receipt of such notice, request and offer of 
indemnity. The foregoing shall not apply to any suit instituted by the Holder of this Security for the 
enforcement of any payment of principal hereof or any premium or interest hereon on or after the 
respective due dates expressed herein. 

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

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

The Securities of this series are issuable only in registered fopb without coupons in 
denominations of $1,000 and any integral multiple thereof. As provided in the Indenture and subject 
to certain limitations therein set forth, Securities of this series are exchangeable for a like aggregate 
principal amount of Securities of this series and of like tenor of a different authorized denomination, 
as requested by the Holder surrendering the same. 

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

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

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

Form of Trustee's Certificate of Authentication 

CERTIFICATE OF AUTHENTICATION 

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

Dated: JPMORGAN CHASE BANK 
As Trustee 

BY 
Authorized OfJicer 

RTICLE FOUR 

ORIGINAL ISSUE OF NOTES DUE 2015 AND NOTES DUE 2033 

SECTION 401. Subject to Section 101, the Notes Due 2015 and the Notes Due 2033 in the 
aggregate principal amount of $500,000,000 may, upon execution of this Seventh Supplemental 
Indenture, or fiom time to time thereafter, be executed by the Company and delivered to the Trustee 
for authentication, and the Trustee shall thereupon authenticate and deliver said Notes Due 2015 and 
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Notes Due 2033 in accordance with a Company Order delivered to the Trustee by the Company, 
without any further action by the Company. 

ARTICLE FIVE 

PAYING AGENT AND REGISTRAR 

SECTION 501. JPMorgan Chase Bank will be the Paying Agent and Security Registrar for 
the Notes Due 2015 and the Notes Due 2033. 

ARTICLE SIX 

SUNDRY PROVISIONS 

SECTION 601. Except as otherwise expressly provided in this Seventh Supplemental 
Indenture or in the form of Notes Due 2015 or Notes Due 2033 or otherwise clearly required by the 
context hereof or thereof, all terns used herein or in said form of Notes Due 2015 or Notes Due 2033 
that are defined in the Indenture shall have the several meanings respectively assigned to them 
thereby. 

The Indenture, as heretofore supplemented and amended, and as 
supplemented by this Seventh Supplemental Indenture, is in all respects ratified and confirmed, and 
this Seventh Supplemental Indenture shall be deemed part of the Indenture in the manner and to the 
extent herein and therein provided. 

SECTION 602. 

SECTION 603. The Trustee hereby accepts the tiusts herein declared, provided, created, 
supplemented, or amended and agrees to perform the same upon the terms and conditions herein and 
in the Indenture, as heretofore supplemented and amended, set forth and upon the following terms 
and conditions: 

The Trustee shall not be responsible in any manner whatsoever for or in respect of the 
validity or sufficiency of this Seventh Supplemental Indenture or for or in respect of the recitals 
contained herein, all of which recitals are made by the Company solely. In general, each and every 
term and condition contained in Article Six of the Indenture shall apply to and form a part of this 
Seventh Supplemental Indenture with the same force and effect as if the same were herein set forth 
in full with such omissions, variations, and insertions, if any, as may be appropriate to make the 
same conform to the provisions of this Seventh Supplemental Indenture. 

This instrument may be executed in any number of counterparts, each of which so executed 
shall be deemed to be an original, but all such counterparts shall together constitute but one and the 
same instrument. 
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IN WITNESS WHEREOF, the parties hereto have caused this Seventh Supplemental 
Indenture to be duly executed, and their respective corporate seals to be hereunto affixed and 
attested, all as of the day and year first above Written. 

ARLZONA PUBLIC SERVICE COMPANY 

By: 

Treasurer 

JPMORGAN CHASE BANK, as Trustee 

By: 

Attest: 

Name: 
Title: 
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STATE OF ARIZONA 1 

COUNTY OF MARICOPA ) 
) ss.: 

On the w a y  of May, 2003, before me personally came Barbara M. Gomez, to me known, 
who, being by me duly sworn, did depose and say that she is the Treasurer of Arizona Public Service 
Company, one of the corporations described in and which executed the foregoing instrument; that 
she knows the seal of said corporation; that the seal affixed to said instrument is such corporate seal; 
that it was so affixed by authority of the Board of Directors of said corporation; and that she signed 
her name thereto by like authority. 

MY Commission 

STATE OF NEW YORK ) 

COUNTY OF NEW YORK ) 
) ss.: 

On the - day of May, 2003, before me personally came , to me known, 
who, being by me duly sworn, did depose and say that hdshe is of JPMorgan 
Chase Bank (formerly known as The Chase Manhattan Bank), one of the corporations described in 
and which executed the foregoing instrument; that he/she knows the seal of said corporation; that 
the seal affixed to said instrument is such corporate seal; that it was so aMixed by authority of the 
Board of Directors of said corporation; and that he/she signed hidher name thereto by like authority. 

Notary Public 

My Commission Expires: 
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, 7 ' '  
"*L*rP" 

IN WlTNESS WHEREOF, the parties hereto have caused this Seventh Supplemental 
Indenture to be duly executed, and their respective corporate seals to be hereunto affixed and 
attested, all as of the day and year first above written. 

ARIZONA PUBLIC SERVICE COMPANY 

By: 
Barbara M. Gomez 
Treasurer 

Attest: 

Betsy A. Pregulman 
Associate Secretary 

JPMORGAN CHASE BANK, as Trustee 

, 7 "  
"*L*rP" 

IN WlTNESS WHEREOF, the parties hereto have caused this Seventh Supplemental 
Indenture to be duly executed, and their respective corporate seals to be hereunto affixed and 
attested, all as of the day and year first above written. 

I' 

ARIZONA PUBLIC SERVICE COMPANY 

By: 
Barbara M. Gomez 
Treasurer 

Kathleen Perry 
Vice President 
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STATE OF ARIZONA 1 
) ss.: 

COUNTY OF MARICOPA ) 

On the day of May, 2003, before me personally came Barbara M. Gomez, to me known, 
who, being by me duly sworn, did depose and say that she is the Treasurer of Arizona Public Service 
Company, one of the corporations described in and which executed the foregoing instrument; that 
she knows the seal of said corporation; that the seal affixed to said instrument is such corporate seal; 
that it was so affixed by authority of the Board of Directors of said corporation; and that she signed 
her name thereto by like authority. 

Notary Public 

My Commission Expires: 

STATE OF NEW YORK ) 

COUNTY OF NEW YORK ) 
) ss.: 

On t h e b a y  of May, 2003, before me personally came ,f‘~gmjt ~EZPY, to me known, 
who, being by me uly sworn, did depose and say that hdshe is j i t f  fRA;’iDIC’/c/f of JPMorgan 
Chase Bank (formerly known as The Chase Manhattan Bank), one of the corporations described in 
and which executed the foregoing instrument; that he/she knows the seal of said corporation; that 
the seal affixed to said instrument is such corporate seal; that it was so affixed by authority of the 
Board of Directors of said corporation; and that hehhe signed hidher name thereto by like authority. 

v ’0 Notary Public 

My Commission Expires: 
EMILY FAYAN 

-L%F3%&tYYd 
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PROSPECTUS SUPPLEMENT 
(To Prospectus dated September 19,2002) 

$500,000,000 

Arizona Public Service Company ; 

$300,000,000 4.650% Notes due 2015 
$2OO,OOO,OOO 5.625% Notes due 2033 

This is an offering by Arizona Public Service Company of $300,000,000 of 4.650% notes due May 15,2015 
and $200,000,000 of 5.625% notes due May 15,2033. Interest on the notes is payable May 15 and November 15 
of each year, beginning November 15,2003. We may redeem some or all the notes at any time at the 
redemption prices described under the caption “Description of the Notes - Redemption.” The notes have no 
sinking fund provisions. 

The notes will be unsecured senior obligations of our company and will rank equally w 
unsecured senior indebtedness from time to time outstanding. 

Investing in the notes involves a high degree of risk. See “Risk Factors” beginning on page 
prospectus supplement and on page 3 of the accompanying prospectus. 

Per 2015 Note Per 2033 Note 
Initial public offering price(’) ......................................... 99.264% 98.856% 

................................................... 0.875% Underwriting discount 0.700% 
Proceeds, before expenses, to Arizona Public Service 

’) Plus accrued interest from May 12,2003. 

Company .................................................................... 98.5 64% 97.981% ‘ 

he Securities and Exchange Commission nor any state securities commission has app 
ed of these securities or determined if this prospectus supplement or the accompan 

prospectus is truthful or complete. Any representation to the contrary is a criminal offense. 

The underwriters expect to deliver the notes to purchasers in book-entry form only through the facilities of The 
Depository Trust Company against payment in New York, New York on or about May 12,2003. 

LEHMAN BROTHERS CITIGROUP 
BARCLAYS CAPITAL I_ ___I__. 

BANC OF AMERICA SECURITIES LLC 
BANC ONE CAPITAL MARKETS, INC. 

BNY CAPITAL MARKETS, INC. 
JPMORGAN 

KBC FINANCIAL PRODUCTS 
UBS WARBURG 

ine  aate or this prospectus supplement is May I ,  ZUUS. 
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0 has a commitment to lend us up to $56.3 million under a revolving credit agreement, none of 
which was outstanding as of June 30, 2002. 

In addition, an affiliate of JPMorgan Chase Bank is the owner participant under a trust to whi 
sold and leased back a portion of Unit 2 of the Palo Verde Nuclear Generating Station. 

We intend to sell up to $500,000,000 in aggregate principal amount of the offered securities to or 
through underwriters or dealers, and may also sell the offered securities directly to other purchasers or 
through agents, as described in the prospectus supplement relating to an issue of first mortgage bonds or 
debt securities. 

We may distribute the offered securities from time to time in one or more transactions at a fixed 
price or prices, which may be changed, or at market prices prevailing at the time of sale, at prices related 
to prevailing market p 

us or from purchasers of offered securities for whom they act as agents in the form of discounts, 
concessions, or commissions. Underwriters may sell offered securities to or through dealers, and the 
dealers may receive compensation in the form of discounts, concessions, or commissions from the 
underwriters and/or commissions from the purchasers for whom they act as agents. Underwriters, 
dealers, and agents who participate in the distribution of offered securities may be considered to be 
underwriters, and any discounts or commissions received by them from us and any profit on the resale of 
offered securities by them may be considered to be underwriting discounts and commissions under the 
Securities Act of 1933. We will identify any person considered to be an underwriter, and we will describe 
any compensation received from us in the prospectus supplement. 

of the offered securities against liabilities, including liabilities under the Securities A 

I s, or at negotiated prices. 

the sale of the offered securities, underwriters may receive compensation from 

We may agree to indemnify underwriters, dealers, and agents who participate in the distribution 

Experts 

The financial statements and the related financial statement schedule incorporated in this 
prospectus by reference from the Company's Annual Report on Form 10-K for the yeah ended December 
31, 2001 have been audited by Deloitte & Touche LLP, independent auditors, as stated in their report 
(which report expresses an unqualified opinion and includes an explanatory paragraph relating to the 
change in 2001 in the method of accounting for derivatives and hedging activities in order to comply with 
the provisions of Statement of Financial Accounting Standards No. 133), which is incorporated herein by 
reference, and have been so incorporated in reliance upon the report of such firm given upon their 
authority as experts in accounting a 

Legal Opinions 

Snell & Wilmer L.L.P., One Arizona Center, Phoenix, Arizona 85004 will opine 
the offered securities. We currently anticipate that Sullivan & Cromwell, 1888 Century 
Angeles, California 90067 will opine on the validity of the offered securities for any Underwriters of 
securities. In giving their opinions, Sullivan & Cromwell and Snell & Wilmer L.L.P. may rely as to matters 
of New Mexico law upon the opinion of Keleher & McLeod, P.A., Albuquerque Plaza, 201 Third NW, 12'h 
Floor, Albuquerque, New Mexico 87102. Snell & Wilmer L.L.P. may rely as to all matters of New York law 
upon the opinion of Sullivan & Cromwell. Sullivan & Cromwell may rely as to all matters of Arizona law 
upon the opinion of Snell & Wilmer L.L.P. 

I 
I 
I 

Plan of Distribution 
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.9.4 Chtmh Street 
New York, New York 10007 
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May 9,2003 

Ms. Barbara Gomez 
Treasurer 
Pinnacle West Capital Cwporation 
400 North 5& Street 
Phoenix, AZ 85072-3920 

Dear3dwz  

Per you r’equest, Moody‘s Jnvestors Service Raring Committee has reviewed a draft copy 
of the Prospectus Supplement drtting to Arizona Public ‘ S f i c e  Company issuance of 

0 $300,000,000 4.65% S d o r  Notes duo May 15,2015; 
* $200,000,000 5.625% Senior Notes due May 15,2033. 

. 
I 

Based upon ozlx review and subject to ftnal dscument&on+ it is Moody’s opinion that 

Company, be assigned a long-term rating ofBaal. 
. these securitieS, *cb are senior unsecured oblidom of Arizona Public Service 

Moody’s rating is subject to revision or withdrawal at any time. The Xating and any 
revisions OX whhdrawals thereof will be publicly disseminated by Moody’s 
n o d  print and dectronic d i a  and in response to om1 requests to Moody’s rathg 
desk 

,. 
If1 maybe of fkther assistance, please call me at 212-553-4136. 

Sincerely, 

A. J. Sabatelle 
Vice President & Senior Credit Officer 



May C, 203 

Dear Ms, Coma. 

The ratiriB is not inekstmeent, tinanohl, w uthcr advice and you should nut .wl canaot rely iqmn 
zhc rating ils such. The rating is based an i n f i ~ ~ ~ ~ t i t l i c r i ~  supplied to us by you or by p i r  A$cnD but 
does not ryirtsent M audit. Wc undertake 110 duty of due dili.pm or indipmknt verification 
of arty information, Thc nsdgnmenl nt'a rating &es nrrt create a fkhiary rclationsliip hctweea 
us and you or hetween us an4 nthcr recipieuts of the mting. We b v c  not xmsscntcd to and will 
not wnscnt to being rimed pn "expaf' under the applicabic Sectlfities lns~s, including without 
limitation, Sectiun 7 of the U.S. Securities Act of 1 933. The d a g  is not il "market rating" nor b 
it a rcwrrimendarion to buy, hold, or sell B e  obligations. 

This 1elt.w cnnstitutes Swrlatd & Poor's permission to you to dissemina-s the above-assigrirCi 
rating to intcreskrl partics. Siaudard dt Poor's rcscnta the right to irtbrm its O W J ~  clim~. 
subscribers> and the publiv of tbc ritinp;. 

@andad SC Poor's relies on thc issuer and i ts muusel. acwur)tarkts, mil o k  ev& for the 
zcyrncy and comp1atmwS o€ the iuformation submitted in connecliun with the rating. This 
rating is b a d  nn finamid id'mation and ductmats we received pnor to the issuancc of this I 

letter. Standard &! Puor'x assumes thu h e  documents you hnvc providd. lu IL. arc f i ld .  EaDy 
subsequenl CharigG3 wffe made in thc final dwximcnts. you musl noti& M of such c.hanss by 
smdhe us the revised .find dooumenls with the changes clearly marked 

www.standardQndp.uoR.com 

http://www.standardQndp.uoR.com
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SECURED PROMISSORY NOTE 

U .S. $500,000,000 May 12,2003 

Phoenix, Arizona 

FOR VALUE RECEIVED, PINNACLE WEST ENERGY CORPORATION, an 
Arizona corporation (the “Borrower”), hereby promises to pay to the order of ARIZONA 
PUBLIC SERVICE COMPANY, an Arizona corporation (the “Lender”), at the office of 
the Lender located at 400 North Fifth Street, Phoenix, Arizona, the principal amount of 
Five Hundred Million Dollars ($500,000,000), together with interest on the principal 
balance outstanding hereunder, from (and including) the date of disbursement until the 
date of payment, at a per annum rate equal to the Stated Interest Rate specified below 
or, to the extent applicable, the Default Interest Rate specified below, in accordance 
with the following terms and conditions: 

Contracted For Rate of Interest. The contracted for rate of interest of 
the indebtedness evidenced hereby shall consist of the following: 

I. 

(a) The Stated Interest Rate (as hereinafter defined), as from time to 
time in effect, calculated daily on the basis of actual days elapsed over a 360-day year, 
applied to the principal balance from time to time outstanding hereunder; and 

(b) The Default Interest Rate (as hereinafter defined), as from time to 
time in effect, calculated daily on the basis of actual days elapsed over a 360-day year, 
applied to the principal balance from time to time outstanding hereunder. 

The Borrower agrees to pay an effective contracted for rate of interest which is the sum 
of the Stated Interest Rate referred to in Section l(a) above, plus any additional rate of 
interest resulting from the application of the Default Interest Rate referred to in Section 

2. Stated Interest Rate. Except as provided in Section 3 below, the 
principal balance outstanding hereunder from time to time, together with all other 
amounts that may become due hereunder, shall bear interest at the Stated Interest 
Rate. The Stated Interest Rate shall be equal to 6.39% per annum. 

above. 

3. Default Interest Rate. The Default Interest Rate shall be equal to the 
Stated Interest Rate, plus 2% per annum. The principal balance outstanding hereunder, 
together with all other amounts that may become due hereunder, from time to time shall 
bear interest at the Default Interest Rate from the date of the occurrence of an Event of 
Default (as hereinafter defined) hereunder until the earlier of: (a) the date on which the 
principal balance outstanding hereunder, together with all accrued interest and other 
amounts payable hereunder, are paid in full; or (b) the date on which such Event of 
Default is timely cured in a manner satisfactory to Lender, if, following acceleration of 
the loan hereunder pursuant to Section 10 below, Lender, in its sole and absolute 
discretion, permits such Event of Default to be cured. 
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4. Payments. This Secured Promissory Note shall be payable as follows: 

(a) Principal. The principal balance outstanding hereunder, together 
with all accrued interest and other amounts payable hereunder, if not sooner paid as 
provided herein, shall be due and payable on May 12, 2007 (the "Maturity Date"). 

(b) Interest. Accrued and unpaid interest at the Stated Interest Rate 
or, to the extent applicable, the Default Interest Rate, shall be payable from time to time 
from and including May 12, 2003 or from the most recent Interest Payment Date (as 
defined below) to which interest has been paid, in arrears on November 1 and May 1 of 
each year, commencing on November 1, 2003, and on the Maturity Date (each, an 
"Interest Payment Date"). 

5. Application and Place of Pavments. Payments received by the Lender 
with respect to the indebtedness evidenced hereby shall be applied in such order and 
manner as the Lender in its sole and absolute discretion may elect. Unless otherwise 
elected by the Lender, with notice in writing to the Borrower, all such payments shall 
first be applied to accrued and unpaid interest at the Stated Interest Rate and, to the 
extent applicable, the Default Interest Rate; next to other costs or added charges 
provided for herein; and the remainder to the principal balance then outstanding 
hereunder. Payments hereunder shall be made at the address of the Lender first set 
forth above, or at such other address as the Lender may specify to the Borrower in 
writing from time to time, in immediately available funds, without reduction by reason of 
any set-off or counterclaim. Whenever any payment hereunder shall be due on a day 
which is not a Business Day (as defined below), the date for payment thereof shall be 
extended to the next succeeding Business Day. "Business Day" means any day except 
a Saturday, Sunday, or other day on which commercial banks in Phoenix, Arizona are 
authorized or required by law to close. 

6. Prepavments. Payments of principal hereof may be made at any time, or 
from time to time, in whole or in part, without penalty, provided that all interest and 
other charges accrued to the date of prepayment are also paid in full. Notwithstanding 
any partial prepayment of principal hereof, there will be no change in the due date or 
amount of scheduled payments due hereunder unless the Lender, in its sole and 
absolute discretion, agrees in writing to such change. 

7. Security. The Borrower's obligations under this Secured Promissory Note 
are secured by three separate Deeds of Trust and Fixture Filings (With Assignment of 
Rents and Security Agreement), dated as of December 4,2002, each as amended by a 
separate Amendment No. 1 to Deed of Trust and Fixture Filing (With Assignment of 
Rents and Security Agreement), dated May 12, 2003 (collectively, the "Deeds of Trust"), 
executed by the Borrower, as trustor, to First American Title Insurance Company, as 
trustee, for the benefit of the Lender, creating a first lien on the "Trust Estate" as such 
term is defined in the Deeds of Trust. 
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8. Representations and Warranties. The Borrower represents and 
warrants that: 

(a) Corporate Existence and Power. The Borrower is a corporation 
duly incorporated, validly existing and in good standing under the laws of Arizona, and 
has all corporate powers and all material governmental licenses, authorizations, 
consents and approvals required to carry on its business as now conducted, unless the 
failure to have any such license, authorization, consent or approval would not have a 
material adverse affect on the financial condition or financial prospects of the Borrower 
and its consolidated subsidiaries taken as a whole. 

(b) Corporate and Governmental Authorization; No Contravention. The 
execution, delivery and performance by the Borrower of this Secured Promissory Note 
are within the Borrower’s corporate powers, have been duly authorized by all necessary 
corporate action, require no action by or in respect of, or filing with, any governmental 
body, agency or official and do not contravene, or constitute a default under, any 
provision of applicable law or regulation or of the certificate of incorporation or by-laws 
of the Borrower or of any agreement, judgment, injunction, order, decree or other 
instrument binding upon the Borrower or any of its subsidiaries or result in the creation 
or imposition of any lien on any asset of the Borrower or any of its subsidiaries, except 
as otherwise contemplated herein. 

(c) Bindinq Effect. This Secured Promissory Note constitutes a valid 
and binding agreement of the Borrower, enforceable in accordance with its terms; 
subject, however, to the application by a court of general principles of equity and to the 
effect of any applicable bankruptcy, insolvency, reorganization, moratorium or similar 
laws affecting creditors’ rights generally. 

(d) Litiaation. Except as disclosed to Lender prior to the execution and 
delivery of this Secured Promissory Note, there is no action, suit or proceeding pending, 
or to the knowledge of the Borrower threatened, against or affecting the Borrower or any 
of its subsidiaries before any court or arbitrator or any governmental body, agency or 
official which in any manner draws into question the validity of this Secured Promissory 
Note. 

9. Covenants. From and after the date of this Secured Promissory Note 
until all of the liabilities and obligations of the Borrower to Lender pursuant to this 
Secured Promissory Note are repaid and performed in full, the Borrower shall comply 
with the following: 

(a) Information. The Borrower will deliver to the Lender: 

(i) as soon as available and in any event within 120 days after 
the end of each fiscal year of the Borrower, a consolidated balance sheet of the 
Borrower and its consolidated subsidiaries and an unconsolidated balance sheet 
of the Borrower as of the end of such fiscal year and the related consolidated and 
unconsolidated statements of income and a consolidated statement of cash flow 
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for such fiscal year, setting forth in each case in comparative form the figures for 
the previous fiscal year; 

(ii) as soon as available and in any event within 60 days after 
the end of each of the first three quarters of each fiscal year of the Borrower, a 
consolidated balance sheet of the Borrower and its consolidated subsidiaries and 
an unconsolidated balance sheet of the Borrower as of the end of such quarter 
and the related consolidated and unconsolidated statements of income and a 
consolidated statement of cash flow for such quarter and for the portion of the 
Borrower’s fiscal year ended at the end of such quarter, setting forth in the case 
of such statements of income and of cash flow in comparative form the figures for 
the corresponding quarter and the corresponding portion of the Borrower’s 
previous fiscal year; 

(iii) simultaneously with the delivery of each set of financial 
statements referred to in clause (i) and (ii) above, a certificate of an authorized 
officer (as defined below) of the Company stating that said financial statements 
fairly present in all material respects the financial condition and results of 
operations of the Borrower and its consolidated subsidiaries in accordance with 
generally accepted accounting principles, consistently applied (except as 
disclosed therein), as at the end of and for the applicable periods; 

(iv) as soon as possible and in any event within five Business 
Days after an authorized officer obtains knowledge of any Event of Default, if 
such Event of Default is then continuing, a certificate of an authorized officer 
setting forth the details thereof and the action which the Borrower is taking or 
proposes to take with respect thereto; and 

(v) from time to time, such additional information regarding the 
financial position or business of the Borrower and its subsidiaries as Lender may 
reasonably request. 

(b) Maintenance of Existence. The Borrower will preserve and 
maintain, and will cause each of its subsidiaries to preserve and maintain, its corporate 
existence and all rights and privileges reasonably necessary in the normal conduct of its 
business, unless the failure to maintain such rights or privileges would not have a 
material adverse effect on the financial condition or financial prospects of the Borrower 
and its consolidated subsidiaries, taken as a whole. 

(c) Compliance with Laws. The Borrower will comply, and cause each 
subsidiary to comply, in all material respects with all applicable laws, ordinances, rules, 
regulations, and requirements of governmental authorities except where (i) the 
necessity of compliance therewith is contested in good faith by appropriate proceedings 
or (ii) the noncompliance would not have a material adverse effect on the financial 
condition or financial prospects of the Borrower and its consolidated subsidiaries, taken 
as a whole and, in either such case, the action to be taken will not result in any danger 
of sale, forfeiture or loss of the Trust Estate or any part thereof, or the creation of any 
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lien thereon (except if Borrower shall have adequately bonded such lien or otherwise 
made provision to protect the interests of Lender in the Trust Estate in a manner 
satisfactory to Lender). 

(d) Use of Proceeds. The Borrower will use the proceeds of the loan 
made under this Secured Promissory Note to repay indebtedness to Pinnacle West 
Capital Corporation (“Pinnacle West“) so that Pinnacle West may repay an equivalent 
amount of Pinnacle West indebtedness incurred to finance the construction of Redhawk 
Units 1 and 2, West Phoenix Combined Cycle Units 4 and 5, and Saguaro Combustion 
Turbine Unit 3. 

I O .  Events of Default: Acceleration. The occurrence of any one or more of 
the following events shall constitute an “Event of Default” hereunder, and upon such 
Event of Default, the entire principal balance outstanding hereunder, together with all 
accrued interest and other amounts payable hereunder, at the election of the Lender, 
shall become immediately due and payable, upon written notice to the Borrower: 

(a) the Borrower shall fail to pay (i) when due, any principal hereunder 
or (ii) within three business days of the date when due, interest payable hereunder; 

(b) the Borrower shall fail to observe or perform any covenant or 
agreement contained in this Secured Promissory Note (other than those covered by 
Section 10(a) above) for 30 days after notice thereof has been given to the Borrower by 
the Lender; 

(c) any representation made by the Borrower in this Secured 
Promissory Note shall prove to have been incorrect in any material respect when 
made; 

(d) the Borrower shall commence a voluntary case or other proceeding 
seeking liquidation, reorganization or other relief with respect to itself or its debts under 
any bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the 
appointment of a trustee, receiver, liquidator, custodian or other similar official of it or 
any substantial part of its property, or shall consent to any such relief or to the 
appointment of or taking possession by any such official in an involuntary case or other 
proceeding commenced against it, or shall make a general assignment for the benefit of 
creditors, or shall fail generally to pay its debts as they become due, or shall take any 
corporate action to authorize any of the foregoing; 

(e) an involuntary case or other proceeding shall be commenced 
against the Borrower seeking liquidation, reorganization or other relief with respect to it 
or its debts under any bankruptcy, insolvency or other similar law now or hereafter in 
effect or seeking the appointment of a trustee, receiver, liquidator, custodian or other 
similar official of it or any substantial part of its property, and such involuntary case or 
other proceeding shall remain undismissed and unstayed for a period of 60 days; or an 
order for relief shall be entered against the Borrower under the federal bankruptcy laws 
as now or hereafter in effect; 
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(f) the Borrower shall fail to observe or perform any covenant or 
agreement contained in any of the Deeds of Trust for 30 days after notice thereof has 
been given to the Borrower by the Lender, except for any such failure resulting from the 
Lender's gross negligence or willful misconduct; or 

(9) an "Event of Default," as defined in any of the Deeds of Trust, shall 
have occurred. 

1 I. No Waiver by Lender; Remedies. No failure on the part of the Lender to 
exercise, and no delay in exercising, any right, power, or privilege hereunder shall 
operate as a waiver thereof; nor shall any single or partial exercise of any right 
hereunder by the Lender preclude any other or further exercise thereof or the exercise 
of any other right, The remedies herein provided to the Lender are cumulative and not 
exclusive of any remedies provided by law. 

Governinq Law. This Secured Promissory Note shall be governed by, 
and construed in accordance with, the laws of the State of Arizona. 

12. 

13. Amendments. No modification, amendment, or waiver of any provision of 
this Secured Promissory Note shall be effective unless the same shall be in writing and 
signed by the Lender and the Borrower. Any waiver of any provision of this Agreement 
shall be effective only in the specific instance and for the specific purpose for which 
given. 

Severability. Any provision of this Secured Promissory Note which is 
prohibited, unenforceable, or not authorized in any jurisdiction shall, as to such 
jurisdiction, be ineffective to the extent of such prohibition, unenforceability, or non- 
authorization without invalidating the remaining provisions hereof or affecting the 
validity, enforceability, or legality of such provision in any other jurisdiction. 

14. 

15. Cost of Collection. The Borrower agrees to pay all costs of collection, 
including, without limitation, attorneys' fees, whether or not suit is filed, and all costs of 
suit and preparation for suit (whether at trial or appellate level), in the event any amount 
due herein is not paid when due, or to exercise any other right or remedy hereunder, or 
in the event the Lender is made party to any litigation because of the existence of this 
Secured Promissory Note, or if at any time the Lender should incur any attorneys' fees 
in any proceeding under any federal bankruptcy law (or any similar state or federal law) 
in connection with transactions contemplated herein. In the event of any court 
proceeding, attorneys' fees shall be set by the court and not by the jury and shall be 
included in any judgment obtained by Lender. 

16. Further Performance. The Borrower, whenever and as often as it shall 
be requested by the Lender, shall execute, acknowledge and deliver, or cause to be 
executed, acknowledged and delivered such further instruments and documents and to 
do any and all things as may be requested in order to carry out the intent and purpose 
of this Secured Promissory Note. 
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17. Bindinq Nature. The provisions of this Secured Promissory Note shall be 
binding upon the Borrower and its successors and assigns, and shall inure to the benefit 
of the Lender and any subsequent holder of all or any portion of this Secured 
Promissory Note, and their respective successors and assigns. The Lender may from 
time to time transfer all or any part of its interest in this Secured Promissory Note, upon 
notice to the Borrower. 

18. Notice. All notices, requests and other communications to either party 
hereunder shall be in writing (including bank wire, telex, facsimile or similar writing) and 
shall be given to such party: (a) at its address or facsimile number set forth in its 
signature block below, (b) at such other address or facsimile number as such party may 
hereafter specify for the purpose by notice to the other party. Each such notice, request 
or other communication shall be effective (i) if given by facsimile, when transmitted to 
the facsimile number referred to in this Section and confirmation of receipt is received, 
(ii) if given by mail, 72 hours after such communication is deposited in the mails with 
first class postage prepaid, addressed as aforesaid or (iii) if given by any other means, 
when delivered at the address referred to in this Section. 

19. Authorized Officer. When used in this Secured Promissory Note, the 
term "authorized officer" means any of the Chairman of the Board, Chief Executive 
Officer, President, Treasurer, Controller, Chief Operating Officer, Chief Financial Officer, 
any Vice President or any Assistant Treasurer of the Borrower. 

20. Captions. The captions contained in this Secured Promissory Note are 
for convenience only and shall not affect the construction or interpretation of any 
provisions of this Secured Promissory Note. 

21. Counterparts; Integration. This Agreement may be signed in any 
number of counterparts, each of which shall be an original, with the same effect as if the 
signatures thereto and hereto were upon the same instrument. This Agreement 
constitutes the entire agreement and understanding among the parties hereto and 
supersedes any and all prior agreements and understandings, oral or written, relating to 
the subject matter hereof. 

IN WITNESS WHEREOF, the Borrower and the Lender have executed this 
Secured Promissory Note as of the date first set forth above. 

Borrower 

PINNACLE WEST ENERGY CORPORATION 

By: 

Phoenix, Arizona 85004 
Facsimile number: (602) 250-3393 
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Lender 

ARIZONA PUBLIC SERVICE COMPANY 

By: 

Title: Treasurer 
400 North 5'h Street 
Phoenix, Arizona 85004 
Facsimile number: (602) 250-5640 
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I When Recorded Return To: 

1 Snell & Wilmer, LLP 
I One Arizona Center 
I Phoenix, Arizona 8 5 004 

Attn: David J. Carroll 

, Recorder’s Use 

(SAGUARO POWER PLANT) 

I 

AMENDMENT NO. 1 TO DEED OF TRUST AND FIXTURE FILING 
(WITH ASSIGNMENT OF RENTS AND SECURITY AGREEMENT1 

DATE: May 12,2003 

PARTIES: 

Trustor: PINNACLE WEST ENERGY CORPORATION, 
an Arizona corporation 

Trustor 400 North 5th Street 
Address : Phoenix, Arizona 85004 

Trustee: FIRST AMERICAN TITLE INSURANCE COMPANY, 
a California corporation 

Trustee P.O. Box 2922 
Address: Phoenix, Arizona 

Beneficiary: ARIZONA PUBLIC SERVICE COMPANY, 
an Arizona corporation 

Beneficiary 400 North 5th Street 
Address: Phoenix, Arizona 85004 

RECITALS: 

A. Beneficiary has extended to PINNACLE WEST CAPITAL CORPORATION 
(“PWCC”) credit (the “PWCC Loan”) in the principal amount of up to One Hundred Twenty- 
Five Million and No/100 Dollars ($125,000,000.00) pursuant to that certain 364 - Day Credit 
Agreement, dated as of December 4, 2002 (the “Loan Agreement”), and evidenced by the Notes 
referenced therein (collectively, the “PWCC Notes”). Capitalized terms not otherwise defined in 
the Deed of Trust (defined below) shall have the same meaning as set forth in the Loan 
Agreement and shall survive the termination of the Loan Agreement. 

Carrold\PHX\1345366 1 



I B. The PWCC Loan is secured by, among other things, that certain Deed of Trust 
and Fixture Filing (With Assignment of Rents and Security Agreement), dated as of December 4, 
2002 (the “Original Deed of Trust” and as amended by this Amendment No. 1 thereto, the “Deed 
of Trust”), by Trustor, for the benefit of Beneficiary, recorded on February 6, 2003, as Fee 
number 2003-008 1 15, in the records of Pinal County, Arizona. 

C. Beneficiary has now extended credit directly to Trustor (the “PWEC Loan”) in the 
amount of Five Hundred Million and No/100 Dollars ($500,000,000.00), evidenced by that 
certain Secured Promissory Note, dated of even date herewith, in the principal amount of Five 
Hundred Million and No/l00 Dollars ($500,000,000.00). 

D. Trustor and Beneficiary desire to amend the Original Deed of Trust for the 
purpose of adding the PWEC Loan as one of the “Obligations” secured by the Original Deed of 
Trust. 

NOW, THEREFORE, in consideration of the premises and promises hereafter set forth, the 
parties hereto agree as follows: 

AGREEMENTS: 

SECTION 1. ACCURACY OF RECITALS. TRUSTOR HEREBY ACKNOWLEDGES 
THE ACCURACY OF THE FOREGOING RECITALS. 

SECTION 2. AMENDMENT TO DEED OF TRUST. 

2.1 The “Securing Clause” of the Original Deed of Trust which commences at the bottom of 
page 2 of the Original Deed of Trust and continues on page 3 of the Original Deed of 
Trust is hereby deleted in its entirety and amended to read as follows: 

FOR THE PURPOSE OF SECURING (in such order of priority as Beneficiary 
may elect) the following (the “Obligations”): 

(a) all obligations of Borrower to Beneficiary pursuant to the Loan 
Agreement in the maximum principal amount of ONE HUNDRED TWENTY- 
FIVE MILLION AND NOD00 DOLLARS ($125,000,000.00), as more 
particularly evidenced by those certain notes issued thereunder (the “PWCC 
Notes”) (the Loan Agreement contains a provision providing for a variable rate of 
interest under the PWCC Notes); 

(b) all obligations of Trustor to Beneficiary evidenced by that certain 
Secured Promissory Note dated May 12, 2003 in the principal amount of FIVE 
HUNDRED MILLION AND N0/100 DOLLARS ($500,000,000.00) (the 
“PWEC Note”); 

(c) payment of all sums advanced by Beneficiary to protect the Trust 
Estate, with interest thereon equal to the Base Rate plus three percent (3%) (the 
“Default Rate”); 
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(d) performance of every obligation of Borrower and/or Trustor 
contained in the PWCC Notes, the PWEC Note (hereinafter, collectively, the 
“Notes”) and the other Financing Documents (as defined below); 

(e) performance of every obligation of Trustor contained in any 
agreement, document, or instrument now or hereafter executed by Trustor reciting 
that the obligations thereunder are secured by this Deed of Trust; and 

(f) for the benefit of Beneficiary, compliance with and performance of 
each and every provision of any declaration of covenants, conditions and 
restrictions, any maintenance, easement and party wall agreement, or any other 
agreement, document, or instrument by which the Trust Estate is bound or may be 
affected . 

This Deed of Trust, the Notes, the Loan Agreement, and any other deeds of trust, 
mortgages, agreements, guaranties or other instruments given to evidence or further 
secure the payment and performance of any or all of the Obligations, as the foregoing 
may be amended, modified, extended, or renewed from time to time may hereinafter be 
collectively referred to as the “Financing Documents.” 

2.2 Section 1.02 of the Original Deed of Trust is hereby deleted in its entirety and amended 
to read as follows: 

1.02 Required Insurance. Trustor will maintain insurance on the Trust 
Estate with responsible and reputable insurance companies or associations in such 
amounts and covering such risks as is usually carried by companies engaged in similar 
businesses and owning similar properties in the same general areas in which Trustor 
operates; provided, however, that the Trustor may self-insure to the same extent as other 
companies engaged in similar businesses and owning similar properties in the same 
general areas in which the Trustor operates. All such policies of insurance required by the 
terms of this Deed of Trust or the Loan Agreement shall contain an endorsement or 
agreement by the insurer that any loss shall be payable in accordance with the terms of 
such poIicy notwithstanding any act or negligence of Trustor or any party holding under 
Trustor that might otherwise result in forfeiture of said insurance and the further 
agreement of the insurer waiving all rights of setoff, counterclaim or deductions against 
Trustor. 

2.3 Section 1.22 of the Original Deed of Trust is hereby deleted in its entirety and amended 
to read as follows: 

1.22 Rights of Beneficiarv. With respect to the Obligations 
(excluding Trustor’s obligations under the PWEC Note), Trustor authorizes 
Beneficiary to perform any or all of the following acts at any time in its sole 
discretion, all without notice to or the consent or approval of Trustor and without 
affecting Trustor’s obligations under this Deed of Trust: 



* 

(a) Beneficiary may alter any Obligation, including renewing, compromising, 
extending or accelerating, or otherwise changing the time for payment of, or increasing or 
decreasing the rate of interest on, all or any part of any Obligation. 

(b) Beneficiary may take and hold security for any Obligation, accept 
additional or substituted security therefor, and subordinate, exchange, enforce, waive, release, 
compromise, fail to perfect, and sell or otherwise dispose of any such security. 

(c) Beneficiary may direct the order and manner of any public or private sale 
of all or any part of any security assigned to Beneficiary by Borrower or any other person, or 
otherwise to comply with the Uniform Commercial Code of Arizona with respect to any personal 
property collateral, and Beneficiary may also bid at any such sale. 

(d) Beneficiary may apply any payments or recoveries from Borrower, any 
guarantor (a “Guarantor7’) of any Obligation or any other source, and any proceeds of any 
security, to the Obligations in such manner, order and priority as Beneficiary may elect, whether 
or not those obligations are secured at the time of the application. 

(e) 
all or any part of any Obligation. 

Beneficiary may release Borrower or any other person of its liability for 

(0 Beneficiary may substitute, add, or release any one or more Guarantors or 
endorsers. 

(g) In addition to the Obligations, Beneficiary may extend other credit to 
Borrower, and may take and hold security for the credit so extended, all without affecting 
Trustor’s liability under this Deed of Trust. 

2.4 The term “Loan Documents” in the last sentence of Section 1.24 of the Original Deed of 
Trust is revised to read “Loan Agreement.” 

Section 1.25 of the Original Deed of Trust is amended by adding the following at the end 
of the proviso in such section: 

and further provided that Trustor may at any time receive payments of such 
subordinated obligations to the extent that Trustor utilizes the same to make 
payment to the Beneficiary of the Obligations. 

2.5 

2.6 The term “Loan” in clause (iii) of the first sentence of Section 1.29 of the Original Deed 
of Trust is revised to read “PWCC Loan.” 

2.7 Section 1.30 of the Original Deed of Trust is hereby deleted in its entirety and amended 
to read as follows: 

1.30 No Personal Liability with Respect to PWCC Notes. 
Beneficiary agrees that (i) Trustor shall have no personal liability with respect to 
the repayment of the PWCC Notes and (ii) Beneficiary’s recourse against Trustor 
for repayment of the PWCC Notes shalI be limited to Beneficiary’s enforcement 
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of its remedies against the Trust Estate as encumbered by this Deed of Trust. 
Beneficiary shall have full recourse against Trustor with respect to the PWEC 
Note and the remainder of Trustor’s Obligations hereunder. 

2.8 Subsection 3.04(c) of the Original Deed of Trust is hereby deleted in its entirety and 
amended to read as follows: 

(c) 
as follows: 

The proceeds of any sale under Section 3.04(a)(vi) shall be applied 

(i) To the repayment of the reasonable costs and expenses of 
taking, holding, and preparing for the sale and the selling of the Personal 
Property (including, without limitation, costs of litigation and reasonable 
attorneys’ fees) and the discharge of all Impositions, Liens and 
Encumbrances, and claims thereof, if any, on the Personal Property prior 
to the security interest granted herein (except any Impositions or Liens and 
Encumbrances subject to which such sale shall have been made); 

(ii) To the payment of the Obligations in such order as 
Beneficiary shall determine; and 

( 5 )  The surplus, if any, shall be paid to the Trustor or to 
whomsoever may be lawfully entitled to receive the same, or as a court of 
competent jurisdiction may direct. Beneficiary shall have the right to 
enforce one or more remedies hereunder, successively or concurrently, 
and such action shall not operate to estop or prevent Beneficiary from 
pursuing any further remedy that it may have. Any repossession or 
retaking or sale of the Personal Property pursuant to the terms hereof shall 
not operate to release Trustor until full payment of any deficiency has 
been made in cash. 

2.9 Section 4.01 of the Original Deed of Trust is hereby deleted in its entirety and amended 
to read as follows: 

4.01 Events of Default. An Event of Default under any of the 
Financing Documents shall be an Event of Default hereunder. 

2.10 Subsection 4.03(b) of the Original Deed of Trust is hereby deleted in its entirety and 
amended to read as follows: 

(b) After deducting all costs, fees and expenses of Trustee and 
of this Trust, including, without limitation, Trustee’s fees and reasonable 
attorneys’ fees, and costs of evidence of title in connection with sale, 
Trustee shall apply the proceeds of sale in the following priority, to 
payment of: (i) first, all sums expended under the terms of the Financing 
Documents, not then repaid, with accrued interest at the Default Rate; (ii) 
second, all sums due under the Notes; (iii) all other sums, then secured 
hereby; and (iv) the remainder, if any, to the person or persons legally 
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entitled thereto or as provided in A.R.S. Section 33-812 or any similar or 
successor statute. 

SECTION 3. MISCELLANEOUS. EXCEPT FOR THE AMENDMENTS ABOVE 
STATED, ALL OF THE REMAINING CONDITIONS AND COVENANTS OF THE 
DEED OF TRUST SHALL REMAIN IN FULL FORCE EFFECT, UNCHANGED, AND 
THE DEED OF TRUST IS IN ALL RESPECTS RATIFIED, CONFIRMED AND 
APPROVED. 

SECTION 4. COUNTERPARTS. THIS AMENDMENT NO. 1 TO DEED OF TRUST 
MAY BE EXECUTED IN ANY NUMBER OF COUNTERPARTS, EACH OF WHICH 
SHALL BE AN ORIGINAL, BUT ALL OF WHICH SHALL CONSTITUTE ONE AND 
THE SAME INSTRUMENT. 

IN WITNESS WHEREOF, the parties have executed this Amendment No. 1 to Deed of Trust as 
of the day and year first above written. 

PINNACLE WEST ENERGY CORPORATION, an Arizona 
corporation 

“Tmstor” 

ARIZONA PUBLIC SERVICE COMPANY, an Arizona 
corporation 

Title: Treasurer 

“Beneficiary” 



PINNACLE WEST ENERGY CORPORATION, an Arizona corporation, on behalf of the 
corporation. 

My commission expires: 

L-/ld[& I 

CI P 

L. Notary!hblic 

Notary Public - Stete of Arizona 

STATE OF ARIZONA ) 

County of Maricopa 1 
) ss. 

The foregoing instrument was acknowledged before me this '7 f k3  day of May, 2003, by 
Barbara M. Gomez, Treasurer of ARIZONA PUBLIC SERVICE COMPANY, an Arizona 
corporation, on behalf of the corporation. 

My commission expires: 

Z / ~ Z / ~ ~ ~  
1 3 '  

Notaryhblic 
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When Recorded Return To: 

Snell & Wilmer, LLP 
One Arizona Center 
Phoenix, Anzona 85004 
Attn: David J. Carroll 

Recorder’s Use 

(RED HAWK - UNITS 1 AND 2) 

AMENDMENT NO. 1 TO DEED OF TRUST AND FIXTURE FILING 
[WITH ASSIGNMENT OF RENTS AND SECURITY AGREEMENT) 

DATE: May 12,2003 

PARTIES: 

Trustor: PINNACLE WEST ENERGY CORPORATION, 
an Arizona corporation 

Trustor 400 North 5th Street 
Address: Phoenix, Arizona 85004 

Trustee: FIRST AMERICAN TITLE INSURANCE COMPANY, 
a California corporation 

Trustee P.O. Box 2922 
Address: Phoenix, Arizona 

Beneficiary: ARIZONA PUBLIC SERVICE COMPANY, 
an Arizona corporation 

Beneficiary 400 North 5th Street 
Address: Phoenix, Arizona 85004 

RECITALS : 

A. Beneficiary has extended to PINNACLE WEST CAPITAL COWORATION 
(“PWCC”) credit (the “PWCC Loan”) in the principal amount of up to One Hundred Twenty- 
Five Million and No/100 Dollars ($125,000,000.00) pursuant to that certain 364 - Day Credit 
Agreement, dated as of December 4, 2002 (the “Loan Aaeement”), and evidenced by the Notes 
referenced therein (collectively, the “PWCC Notes”). Capitalized terms not otherwise defined in 
the Deed of Trust (defined below) shall have the same meaning as set forth in the Loan 
Agreement and shall survive the termination of the Loan Agreement. 
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B. The PWCC Loan is secured by, among other things, that certain Deed of Trust 
and Fixture Filing (With Assignment of Rents and Security Agreement), dated as of December 4, 
2002 (the “Original Deed of Trust” and as amended by this Amendment No. 1 thereto, the “Deed 
of Trust”), by Trustor, for the benefit of Beneficiary, recorded on February 7, 2003, as 
Instrument number 2003-01 52027, in the records of Maricopa County, Arizona. 

~ 

C. Beneficiary has now extended credit directly to Trustor (the “PWEC Loan”) in the 
amount of Five Hundred Million and No/100 Dollars ($500,000,000.00), evidenced by that 
certain Secured Promissory Note, dated of even date herewith, in the principal amount of Five 
Hundred Million and No/100 Dollars ($500,000,000.00). 

D. Trustor and Beneficiary desire to amend the Original Deed of Trust for the 
purpose of adding the PWEC Loan as one of the “Obligations” secured by the Original Deed of 
Trust. 

NOW, THEREFORE, in consideration of the premises and promises hereafter set forth, 
the parties hereto agree as follows: 

AGREEMENTS: 

1. 
Recitals. 

Accuracy of Recitals. Trustor hereby acknowledges the accuracy of the foregoing 

2. Amendment to Deed of Trust. 

2.1 The “Securing Clause” of the Original Deed of Trust which commences at 
the bottom of page 2 of the Original Deed of Trust and continues on page 3 of the Original Deed 
of Trust is hereby deleted in its entirety and amended to read as follows: 

FOR THE PURPOSE OF SECURING (in such order of priority as Beneficiary 
may elect) the following (the “Obligations”): 

(a) all obligations of Borrower to Beneficiary pursuant to the Loan 
Agreement in the maximum principal amount of ONE HUNDRED TWENTY- 
FIVE MILLION AND NO/l00 DOLLARS ($125,000,000.00), as more 
particularly evidenced by those certain notes issued thereunder (the “PWCC 
Notes”) (the Loan Agreement contains a provision providing for a variable rate of 
interest under the PWCC Notes); 

(b) all obligations of Trustor to Beneficiary evidenced by that certain 
Secured Promissory Note dated May 12, 2003 in the principal amount of FIVE 
HUNDRED MILLION AND NO/l 00 DOLLARS ($500,000,000.00) (the 
“PWEC Note”); 

(c) payment of all sums advanced by Beneficiary to protect the Trust 
Estate, with interest thereon equal to the Base Rate plus three percent (3%) (the 
“Default Rate”); 
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(d) performance of every obligation of Borrower andlor Trustor 
contained in the PWCC Notes, the PWEC Note (hereinafter, collectively, the 
“Notes”) and the other Financing Documents (as defined below); 

(e) performance of every obligation of Trustor contained in any 
agreement, document, or instrument now or hereafter executed by Trustor reciting 
that the obligations thereunder are secured by this Deed of Trust; and 

(0 for the benefit of Beneficiary, compliance with and performance of 
each and every provision of any declaration of covenants, conditions and 
restrictions, any maintenance, easement and party wall agreement, or any other 
agreement, document, or instrument by which the Trust Estate is bound or may be 
affected . 

This Deed of Trust, the Notes, the Loan Agreement, and any other deeds of trust, 
mortgages, agreements, guaranties or other instruments given to evidence or further 
secure the payment and performance of any or all of the Obligations, as the foregoing 
may be amended, modified, extended, or renewed from time to time may hereinafter be 
collectively referred to as the “Financing Documents.” 

2.2 
and amended to read as follows: 

Section 1.02 of the Original Deed of Trust is hereby deleted in its entirety 

1.02 Required Insurance. Trustor will maintain insurance on the Trust 
Estate with responsible and reputable insurance companies or associations in such 
amounts and covering such risks as is usually carried by companies engaged in similar 
businesses and owning similar properties in the same general areas in which Trustor 
operates; provided, however, that the Trustor may self-insure to the same extent as other 
companies engaged in similar businesses and owning similar properties in the same 
general areas in which the Trustor operates. All such policies of insurance required by the 
terms of this Deed of Trust or the Loan Agreement shall contain an endorsement or 
agreement by the insurer that any loss shall be payable in accordance with the terms of 
such policy notwithstanding any act or negligence of Trustor or any party holding under 
Trustor that might otherwise result in forfeiture of said insurance and the further 
agreement of the insurer waiving all rights of setoff, counterclaim or deductions against 
Trustor. 

2.3 
and amended to read as follows: 

Section 1.22 of the Original Deed of Trust is hereby deleted in its entirety 

1.22 Rights of Beneficiary. With respect to the Obligations 
(excluding Trustor’s obligations under the PWEC Note), Trustor authorizes 
Beneficiary to perform any or all of the following acts at any time in its sole 
discretion, all without notice to or the consent or approval of Trustor and without 
affecting Trustor’s obligations under this Deed of Trust: 



(a) Beneficiary may alter any Obligation, including renewing, compromising, 
extending or accelerating, or otherwise changing the time for payment of, or increasing or 
decreasing the rate of interest on, all or any part of any Obligation. 

(b) Beneficiary may take and hold security for any Obligation, accept 
additional or substituted security therefor, and subordinate, exchange, enforce, waive, release, 
compromise, fail to perfect, and sell or otherwise dispose of any such security. 

(c) Beneficiary may direct the order and manner of any public or private sale 
of all or any part of any security assigned to Beneficiary by Borrower or any other person, or 
otherwise to comply with the Uniform Commercial Code of Arizona with respect to any personal 
property collateral, and Beneficiary may also bid at any such sale. 

(d) Beneficiary may apply any payments or recoveries from Borrower, any 
guarantor (a “Guarantor”) of any Obligation or any other source, and any proceeds of any 
security, to the Obligations in such manner, order and priority as Beneficiary may elect, whether 
or not those obligations are secured at the time of the application. 

(e) 
all or any part of any Obligation. 

Beneficiary may release Borrower or any other person of its liability for 

(f) Beneficiary may substitute, add, or release any one or more Guarantors or 
endorsers. 

(g) In addition to the Obligations, Beneficiary may extend other credit to 
Borrower, and may take and hold security for the credit so extended, all without affecting 
Trustor’s liability under this Deed of Trust. 

2.4 The term “Loan Documents” in the last sentence of Section 1.24 of the 
Original Deed of Trust is revised to read “Loan Agreement.” 

2.5 Section 1.25 of the Original Deed of Trust is amended by adding the 
following at the end of the proviso in such section: 

and further provided that Trustor may at any time receive payments of such 
subordinated obligations to the extent that Trustor utilizes the same to make 
payment to the Beneficiary of the Obligations. 

2.6 The term “Loan” in clause (iii) of the first sentence of Section 1.29 of the 
Original Deed of Trust is revised to read “PWCC Loan.” 

2.7 
and amended to read as follows: 

Section 1.30 of the Original Deed of Trust is hereby deleted in its entirety 

1.30 No Personal Liability with Respect to PWCC Notes. 
Beneficiary agrees that (i) Trustor shall have no personal liability with respect to 
the repayment of the PWCC Notes and (ii) Beneficiary’s recourse against Trustor 
for repayment of the PWCC Notes shall be limited to Beneficiary’s enforcement 

1345 163 - 4 -  



of its remedies against the Trust Estate as encumbered by this Deed of Trust. 
Beneficiary shall have full recourse against Trustor with respect to the PWEC 
Note and the remainder of Trustor’s Obligations hereunder. 

2.8 Subsection 3.04(c) of the Original Deed of Trust is hereby deleted in its 
entirety and amended to read as follows: 

(c) 
as follows: 

The proceeds of any sale under Section 3.04(a)(vi) shall be applied 

(i) To the repayment of the reasonable costs and expenses of 
taking, holding, and preparing for the sale and the selling of the Personal 
Property (including, without limitation, costs of litigation and reasonable 
attorneys’ fees) and the discharge of all Impositions, Liens and 
Encumbrances, and claims thereof, if any, on the Personal Property prior 
to the security interest granted herein (except any Impositions or Liens and 
Encumbrances subject to which such sale shall have been made); 

(ii) To the payment of the Obligations in such order as 
Beneficiary shall determine; and 

(iii) The surplus, if any, shall be paid to the Trustor or to 
whomsoever may be lawfully entitled to receive the same, or as a court of 
competent jurisdiction may direct. Beneficiary shall have the right to 
enforce one or more remedies hereunder, successively or concurrently, 
and such action shall not operate to estop or prevent Beneficiary from 
pursuing any further remedy that it may have. Any repossession or 
retaking or sale of the Personal Property pursuant to the terms hereof shall 
not operate to release Trustor until full payment of any deficiency has 
been made in cash. 

2.9 
and amended to read as follows: 

Section 4.01 of the Original Deed of Trust is hereby deleted in its entirety 

4.01 Events of Default. An Event of Default under any of the 
Financing Documents shall be an Event of Default hereunder. 

2.10 Subsection 4.03(b) of the Original Deed of Trust is hereby deleted in its 
entirety and amended to read as follows: 

(b) After deducting all costs, fees and expenses of Trustee and 
of this Trust, including, without limitation, Trustee’s fees and reasonable 
attorneys’ fees, and costs of evidence of title in connection with sale, 
Trustee shall apply the proceeds of sale in the following priority, to 
payment oE (i) first, all sums expended under the terms of the Financing 
Documents, not then repaid, with accrued interest at the Default Rate; (ii) 
second, all sums due under the Notes; (iii) all other sums, then secured 
hereby; and (iv) the remainder, if any, to the person or persons legally 
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entitled thereto or as provided in A.R.S. Section 33-812 or any similar or 
successor statute. 

3. Miscellaneous. Except for the amendments above stated, all of the remaining 
conditions and covenants of the Deed of Trust shall remain in full force effect, unchanged, and 
the Deed of Trust is in all respects ratified, confirmed and approved. 

4. Counterparts. This Amendment No. 1 to Deed of Trust may be executed in any 
number of counterparts, each of which shall be an original, but all of which shall constitute one 
and the same instrument. 

IN WITNESS WHEREOF, the parties have executed this Amendment No. 1 to Deed of 
Trust as of the day and year first above written. 

PINNACLE WEST ENERGY CORPORATION, an Arizona 
corporation 

“Trustor” 

ARIZONA PUBLIC SERVICE COMPANY, an Arizona 
corporation 

Title: Treasurer 

“Beneficiary” 
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) ss. 
) County of '&IC\ I i I C @L 

by ---&&EL? , the TflQ&\il+ ijig & C" , 
c The foregoing instrument was acknowledged before me this /#!q day of May, 2003, 

of PINNACLE WEST ENERGY CORPORATION, an Arizona corporation, on behalf of the 
corporation. 

No t q -  Public I 
My commission expires: 

z*/ S I  IS/&C. 

STATE OF ARIZONA ) 

County of Maricopa ) 
) ss. 

The foregoing instrument was acknowledged before me this %iq day of May, 2003, 
by Barbara M. Gomez, Treasurer of ARIZONA PUBLIC SERVICE COMPANY, an Arizona 
corporation, on behalf of the corporation. , *  

Notary Pbblic 

My commission expires: 

~~~~~~ 
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~ When Recorded Return To: 

Snell & Wilmer, LLP 
One Arizona Center 
Phoenix, Arizona 85004 
Attn: David J. Carroll 

~ 

Recorder’s Use 

(WEST PHOENIX - UNITS 4 AND 5 )  

AMENDMENT NO. 1 TO DEED OF TRUST AND FIXTURE FILING 
(WITH ASSIGNMENT OF RENTS AND SECURITY AGREEMENT) 

DATE: May 12,2003 

PARTIES: 

Trustor: PINNACLE WEST ENERGY CORPORATION, 
an Arizona corporation 

Trustor 400 North 5th Street 
Address: Phoenix, Arizona 85004 

Trustee: FIRST AMERICAN TITLE INSURANCE COMPANY, 
a California corporation 

Trustee P.O. Box 2922 
Address: Phoenix, Arizona 

Beneficiary: ARIZONA PUBLIC SERVICE COMPANY, 
an Arizona corporation 

Beneficiary 400 North 5th Street 
Address: Phoenix, Arizona 85004 

RECITALS : 

A. Beneficiary has extended to PINNACLE WEST CAPITAL CORPORATION 
(“PWCC”) credit (the “PWCC Loan”) in the principal amount of up to One Hundred Twenty- 
Five Million and No/100 Dollars ($125,000,000.00) pursuant to that certain 364 - Day Credit 
Agreement, dated as of December 4, 2002 (the “Loan A~eement”), and evidenced by the Notes 
referenced therein (collectively, the “PWCC Notes”). Capitalized terms not otherwise defined in 
the Deed of Trust (defined below) shall have the same meaning as set forth in the Loan 
Agreement and shall survive the termination of the Loan Agreement. 
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B. The PWCC Loan is secured by, among other things, that certain Deed of Trust 
and Fixture Filing (With Assignment of Rents and Security Agreement), dated as of December 4, 
2002 (the “Original Deed of Trust” and as amended by this Amendment No. 1 thereto, the “Deed 
of Trust”), by Trustor, for the benefit of Beneficiary, recorded on February 7 ,  2003, as 
Instrument number 2003-01 52028, in the records of Maricopa County, Anzona. 

C. Upon subsequent review of the Original Deed of Trust, it was discovered that a 
typographical error was inadvertently made in one of the calls to the metes and bounds 
description on Exhibit A to the Original Deed of Trust. 

D. Beneficiary has now extended credit directly to Trustor (the ”PWEC Loan”) in the 
amount of Five Hundred Million and No/lOO Dollars ($500,000,000.00), evidenced by that 
certain Secured Promissory Note, dated of even date herewith, in the principal amount of Five 
Hundred Million and No/100 Dollars ($500,000,000.00). 

E. Trustor and Beneficiary desire to amend the Original Deed of Trust for the 
purpose of (i) amending the legal description in the Original Deed of Trust to the correct legal 
description and (ii) adding the PWEC Loan as one of the “Obligations” secured by the Original 
Deed of Trust. 

NOW, THEREFORE, in consideration of the premises and promises hereafter set forth, the 
parties hereto agree as follows: 

AGREEMENTS: 

SECTION 1. ACCURACY OF RECITALS, TRUSTOR HEREBY ACKNOWLEDGES 
THE ACCURACY OF THE FOREGOING RECITALS. 

SECTION 2. AMENDMENT TO DEED OF TRUST. 

2.1 Exhibit A to the Original Deed of Trust is hereby deleted in its entirety and the Exhibit A 
attached hereto is inserted in place thereof. 

2.2 The “Securing Clause” of the Original Deed of Trust which commences at the bottom of 
page 2 of the Original Deed of Trust and continues on page 3 of the Original Deed of 
Trust is hereby deleted in its entirety and amended to read as follows: 

FOR THE PURPOSE OF SECURING (in such order of priority as Beneficiary 
may elect) the following (the “Obligations”): 

(a) all obligations of Borrower to Beneficiary pursuant to the Loan 
Agreement in the maximum principal amount of ONE HUNDRED TWENTY- 
FIVE MILLION AND NOD00 DOLLARS ($125,000,000.00), as more 
particularly evidenced by those certain notes issued thereunder (the “PWCC 
Notes”) (the Loan Agreement contains a provision providing for a variable rate of 
interest under the PWCC Notes); 
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(b) all obligations of Trustor to Beneficiary evidenced by that certain 
Secured Promissory Note dated May 12, 2003 in the principal amount of FIVE 
HUNDRED MILLION AND NO400 DOLLARS ($500,000,000.00) (the 
“PWEC Note”); 

(c) payment of all sums advanced by Beneficiary to protect the Trust 
Estate, with interest thereon equal to the Base Rate plus three percent (3%) (the 
“Default Rate”); 

(d) performance of every obligation of Borrower and/or Trustor 
contained in the PWCC Notes, the PWEC Note (hereinafter, collectively, the 
“Notes”) and the other Financing Documents (as defined below); 

(e) performance of every obligation of Trustor contained in any 
agreement, document, or instrument now or hereafter executed by Trustor reciting 
that the obligations thereunder are secured by this Deed of Trust; and 

(f) for the benefit of Beneficiary, compliance with and perfomance of 
each and every provision of any declaration of covenants, conditions and 
restrictions, any maintenance, easement and party wall agreement, or any other 
agreement, document, or instrument by which the Trust Estate is bound or may be 
affected. 

This Deed of Trust, the Notes, the Loan Agreement, and any other deeds of trust, 
mortgages, agreements, guaranties or other instruments given to evidence or further 
secure the payment and performance of any or all of the Obligations, as the foregoing 
may be amended, modified, extended, or renewed from time to time may hereinafter be 
collectively referred to as the “Financing Documents.” 

2.3 Section 1.02 of the Original Deed of Trust is hereby deleted in its entirety and amended 
to read as follows: 

1.02 Required Insurance. Trustor will maintain insurance on the Trust 
Estate with responsible and reputable insurance companies or associations in such 
amounts and covering such risks as is usually carried by companies engaged in similar 
businesses and owning similar properties in the same general areas in which Trustor 
operates; provided, however, that the Trustor may self-insure to the same extent as other 
companies engaged in similar businesses and owning similar properties in the same 
general areas in which the Trustor operates. All such policies of insurance required by the 
terms of this Deed of Trust or the Loan Agreement shall contain an endorsement or 
agreement by the insurer that any loss shall be payable in accordance with the terms of 
such policy notwithstanding any act or negligence of Trustor or any party holding under 
Trustor that might otherwise result in forfeiture of said insurance and the further 
agreement of the insurer waiving all rights of setoff, counterclaim or deductions against 
Trustor. 

2.4 Section 1.22 of the Original Deed of Trust is hereby deleted in its entirety and amended 
to read as follows: 
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1.22 RiEhts of Beneficiary. With respect to the Obligations 
(excluding Trustor’s obligations under the PWEC Note), Trustor authorizes 
Beneficiary to perform any or all of the following acts at any time in its sole 
discretion, all without notice to or the consent or approval of Trustor and without 
affecting Trustor’s obligations under this Deed of Trust: 

(a) Beneficiary may alter any Obligation, including renewing, compromising, 
extending or accelerating, or otherwise changing the time for payment of, or increasing or 
decreasing the rate of interest on, all or any part of any Obligation. 

(b) Beneficiary may take and hold security for any Obligation, accept 
additional or substituted security therefor, and subordinate, exchange, enforce, waive, release, 
compromise, fail to perfect, and sell or otherwise dispose of my such security. 

(c) Beneficiary may direct the order and manner of any public or private sale 
of all or any part of any security assigned to Beneficiary by Borrower or any other person, or 
otherwise to comply with the Uniform Commercial Code of Arizona with respect to any personal 
property collateral, and Beneficiary may also bid at any such sale. 

(d) Beneficiary may apply any payments or recoveries from Borrower, any 
guarantor (a “Guarantor”) of any Obligation or any other source, and any proceeds of any 
security, to the Obligations in such manner, order and priority as Beneficiary may elect, whether 
or not those obligations are secured at the time of the application. 

(e) 
all or any part of any Obligation. 

Beneficiary may release Borrower or any other person of its liability for 

(0 Beneficiary may substitute, add, or release any one or more Guarantors or 
endorsers. 

(8) In addition to the Obligations, Beneficiary may extend other credit to 
Borrower, and may take and hold security for the credit so extended, all without affecting 
Trustor’s liability under this Deed of Trust. 

2.5 

2.6 

2.7 

The term “Loan Documents” in the last sentence of Section 1.24 of the Original Deed of 
Trust is revised to read “Loan Agreement.” 

Section 1.25 of the Original Deed of Trust is amended by adding the following at the end 
of the proviso in such section: 

and further provided that Trustor may at any time receive payments of such 
subordinated obligations to the extent that Trustor utilizes the same to make 
payment to the Beneficiary of the Obligations. 

The term “Loan” in clause (iii) of the first sentence of Section 1.29 of the Original Deed 
of Trust is revised to read “PWCC Loan.” 



2.8 Section 1.30 of the Original Deed of Trust is hereby deleted in its entirety and amended 
to read as follows: 

1.30 No Personal Liabilitv with Respect to PWCC Notes. 
Beneficiary agrees that (i) Trustor shall have no personal liability with respect to 
the repayment of the PWCC Notes and (ii) Beneficiary’s recourse against Trustor 
for repayment of the PWCC Notes shall be limited to Beneficiary’s enforcement 
of its remedies against the Trust Estate as encumbered by this Deed of Trust. 
Beneficiary shall have full recourse against Trustor with respect to the PWEC 
Note and the remainder of Trustor’s Obligations hereunder. 

2.9 Subsection 3.04(c) of the Original Deed of Trust is hereby deleted in its entirety and 
amended to read as follows: 

(c) 
as follows: 

The proceeds of any sale under Section 3.04(a)(vi) shall be applied 

(i) To the repayment of the reasonable costs and expenses of 
taking, holding, and preparing for the sale and the selling of the Personal 
Property (including, without limitation, costs of litigation and reasonable 
attorneys’ fees) and the discharge of all Impositions, Liens and 
Encumbrances, and claims thereof, if any, on the Personal Property prior 
to the security interest granted herein (except any Impositions or Liens and 
Encumbrances subject to which such sale shall have been made); 

(ii) To the payment of the Obligations in such order as 
Beneficiary shall determine; and 

(iii) The surplus, if any, shall be paid to the Trustor or to 
whomsoever may be lawfully entitled to receive the same, or as a court of 
competent jurisdiction may direct. Beneficiary shall have the right to 
enforce one or more remedies hereunder, successively or concurrently, 
and such action shall not operate to estop or prevent Beneficiary from 
pursuing any further remedy that it may have. Any repossession or 
retaking or sale of the Personal Property pursuant to the terms hereof shall 
not operate to release Trustor until full payment of any deficiency has 
been made in cash. 

2.10 Section 4.01 of the Original Deed of Trust is hereby deleted in its entirety and amended 
to read as follows: 

4.01 Events of Default. An Event of Default under any of the 
Financing Documents shall be an Event of Default hereunder. 

2.11 Subsection 4.03(b) of the Original Deed of Trust is hereby deleted in its entirety and 
amended to read as follows: 
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(b) After deducting all costs, fees and expenses of Trustee and 
of this Trust, including, without limitation, Trustee’s fees and reasonable 
attorneys’ fees, and costs of evidence of title in connection with sale, 
Trustee shall apply the proceeds of sale in the following priority, to 
payment of: (i) first, all sums expended under the terms of the Financing 
Documents, not then repaid, with accrued interest at the Default Rate; (ii) 
second, all sums due under the Notes; (iii) all other sums, then secured 
hereby; and (iv) the remainder, if any, to the person or persons legally 
entitled thereto or as provided in A.R.S. Section 33-812 or any similar or 
successor statute. 

SECTION 3. MISCELLANEOUS. EXCEPT FOR THE AMENDMENTS ABOVE 
STATED, ALL OF THE REMAINING CONDITIONS AND COVENANTS OF THE 
DEED OF TRUST SHALL REMAIN IN FULL FORCE EFFECT, UNCHANGED, AND 
THE DEED OF TRUST IS IN ALL RESPECTS RATIFIED, CONFIRMED AND 
APPROVED. 

SECTION 4. COUNTERPARTS. THIS AMENDMENT NO. 1 TO DEED OF TRUST 
MAY BE EXECUTED IN ANY NUMBER OF COUNTERPARTS, EACH OF WHICH 
SHALL BE AN ORIGINAL, BUT ALL OF WHICH SHALL CONSTITUTE ONE AND 
THE SAME INSTRUMENT. 

IN WITNESS WHEREOF, the parties have executed this Amendment No. 1 to Deed of Trust as 
of the day and year first above written. 

PINNACLE WEST ENERGY CORPORATION, an Arizona 
corporation 

“Trustor” 

ARIZONA PUBLIC SERVICE COMPANY, an Arizona 
corporation 

Gomez ~ 

Title: Treasurer 

“Beneficiary” 



,-1 

The foregoing instrument was acknowledged before me this '-*\fbqday of May, 2003, by 

PINNACLE WEST ENERGY CORPORATION, an Anzona corporation, on behalf of the 

- + - % A A b  a. LGbl 'R;E , t h e ~ ~ 6 ~ ~ , ~ Q \ $ c  2 kc-2 7 of 

corporation. 

My commission expires: 

STATE OF ARIZONA ) 
) ss. 

County of Maricopa 

The foregoing instrument was acknowledged before me 
Barbara M. Gomez, Treasurer of ARIZONA PUBLIC S 
corporation, on behalf of the corporation. 

of May, 2003, by 
ANY, an Arizona 

My commission expires: 
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Section 

EXHIBIT A 

Parcel 1 - Unit 4 

A parcel of land being located in the Southeast quarter o Township 1 North, 
Range 2 East of the Gila and Salt River Base and Meridian, Maricopa County, Arizona. Said 
parcel being more particularly described as Parcel 1, Unit 4 and 

COMMENCING at the South quarter comer of said section; 

Thence, North 00" 18' 01" West along the West line of the Southeast quarter of Section 9, 
Township 1 North, Range 2 East, a distance of 1,486.38 feet; 

Thence North 89" 17' 24" East a distance of 40 feet to the TRUE POINT OF 
BEGINNING of the parcel herein described; 

Thence, continuing Northeast along the same bearing a distance of 3 17.26 feet, along the 
North line of said parcel; 

Thence South 01 O 11' 27' East a distance of 95.08 feet; 

Thence North 89" 17' 24" East a distance of 49.43 feet; 

Thence South 00" 42' 36" East a distance of 100.14 feet; 

Thence North 89" 17' 24" East a distance of 43.34 feet; 

Thence South 00" 42' 36" East a distance of 105.96 feet; 

Thence South 89" 20' 44" West along the South line of the parcel herein described, a 
distance of 412.99 feet; 

Thence North 00" 18' 01" West along the West line of said parcel, a distance of 300.78 
feet to the TRUE POINT OF BEGINNING of the parcel herein described, said parcel containing 
2.543 acres more or less. 



Parcel 2 - Unit 5 

A parcel of land located in the Southeast quarter of Section 9, Township 1 North, Range 
2 East of the Gila and Salt River Base and Meridian, Maricopa County, Arizona. Said parcel 
being more particularly described as Parcel 2, Unit 5 and 

COMMENCING at the East quarter corner of said section; 

Thence, South 89" 21' 48" West along the North line of the Southeast quarter of Section 
9, Township 1 North, Range 2 East, a distance of 2,622.28 feet; 

Thence South 00" 18' 01" East along the West line of the Southeast quarter of said 
section, a distance of 94.82 feet; 

Thence North 89" 17' 24" East a distance of 30 feet to the TRUE POINT OF 
BEGINNING of the parcel herein described; 

Thence, continuing Northeast along the same bearing a distance of 1,040.41 feet along 
the North line of said parcel; 

Thence, South 45" 00' 00'' East a distance of 85.85 feet; 

Thence, South 00" 42' 36'' East a distance of 88.39 feet; 

Thence South 89" 17' 24" West a distance of 481.33 feet; 

Thence South a distance of 293.07 feet; 

Thence South 89" 17' 24" West a distance of 618.57 feet; 

Thence North 00" 18' 01" West a distance of 442.90 feet to the TRUE POINT OF 
BEGINNING of the parcel herein described, said parcel containing 7.91 1 acres more or less. 
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Parcel 3 - Water Containment Area 

A parcel of land located in the Southwest quarter of Section 9, Township 1 North, Range 
2 East of the Gila and Salt River Base and Meridian, Maricopa County, Arizona. Said parcel 
being more particularly described as Parcel 3, Water Containment Area and 

COMMENCING at the South quarter comer of said section; 

Thence, North 00" 18' 01" West along the East line of the Southwest quarter of Section 9, 
Township 1 North, Range 2 East, a distance of 1,281.67 feet; 

Thence, South 89" 17' 36" West a distance of 40 feet to the TRUE POINT OF 
BEGINNING of the parcel herein described; 

Thence, continuing Southwest along the same bearing a distance of 629.09 feet along the 
South line of the parcel herein described; 

Thence North 00" 13' 26" West along the West line of the parcel herein described, a 
distance of 1,123.64 feet; 

Thence North 89" 21' 48" East a distance of 221.1 1 feet; 

Thence South 00" 36' 52" East a distance of 781.97 feet; 

Thence North 89" 17' 24" East a distance of 402.19 feet; 

Thence South 00" 18' 01" East a distance of 341.39 feet to the TRUE POINT OF 
BEGINNING of the parcel herein described, said parcel containing 8.946 acres more of less. 
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Parcel 4 - Temporary Generator Area 

A parcel of land located in the Southeast quarter of Section 9, Township 1 North, Range 
2 East of the Gila and Salt River Base and Meridian, Maricopa County, Arizona. Said parcel 
being more particularly described as Parcel 4, Temporary Generator Area, and 

COMMENCING at the Southeast corner of said section; 

Thence, North 00" 03' 22" East along the East line of Section 9, Township 1 North, 
Range 2 East a distance of 1,359.93 feet; 

Thence, South 89" 21' 48" West a distance of 40 feet to the TRUE POINT OF 
BEGINNING of the parcel herein described; 

Thence, continuing Southwest along the same bearing a distance of 302.93 feet, along the 
South line of the parcel herein described; 

Thence, North 00" 03' 22" East along the West line of said parcel, a distance of 669.00 
feet; 

Thence North 89" 21' 48" East along the North line of said parcel, a distance of 302.93 
feet; 

Thence South 00" 03' 22" West along the East line of said parcel, a distance of 669.00 
feet to the TRUE POINT OF BEGINNING of the parcel herein described, said parcel containing 
4.652 acres more or less. 
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SECURED PROMISSORY NOTE INTEREST DETERMINATION CERTIFICATE 

The following methodology was employed to determine the interest rate payable on the 
Secured Promissory Note, dated May 12,2003, from Pinnacle West Energy Corporation 
("Pinnacle West Energy") to Arizona Public Service Company ("m) in the aggregate 
principal amount of $500,000,000 (the "Secured Promissory Note"): 

1. On May 7,2003, APS requested the investment banks listed in Param-aDh 2 (the 
"Investment Banks") to independently develop an interest rate on A P S  debt that could have been 
issued on that same date with the following terms, which mirror the terms of the Secured 
Promissory Note: 

$500,000,000 aggregate principal amount; 
0 four-year maturity; 

secured;and 
0 callable. 

2. Each of the Investment Banks is a participant in APS' offering and sale of its 
4.650% Notes due 2015 and its 5.625% Notes due 2033 (the "Notes"), which priced on May 7, 
2003. The Investment Banks provided the following interest rates on the debt described in 
Paragraph 1 : 

0 UBS Warburg LLC: 3.375%; 
0 Lehman Brothers Inc. ("Lehman Brothers"): 3.75%; 
0 Citigroup Global Markets Inc.: 3.82%; and 

J.P. Morgan Securities Inc.: 4.10%. 

3. The interest rate provided by Lehman Brothers was selected as the appropriate 
interest rate to be used in connection with the Secured Promissory Note because: 

0 Lehman Brothers is the sole book-running lead on APS' offering and sale 
of the Notes; and 

0 the other three Investment Banks provided rates that were within a 
reasonable range around Lehman Brothers' quote. 

4. In accordance with the ACC's Order in Decision No. 65796, dated April 4,2003, 
the interest rate on the Secured Promissory Note will be 6.39%, 264 basis points above 3.75%. 

I have signed this Certificate on this 12th day of May, 2003. 

Barbara M. Gomez, Treasurer 
Arizona Public Service Company 
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Gomez, Barbara M(J38509) 

From: 
Sent: 
To: 
cc: 

Subject: 

Scott. Whitney@ubsw.com 
Wednesday, May 07,2003 8:41 AM 
Gomez, Barbara M(J38509) 
Ryan.Donovan@ubsw.com; Kimberly.Blue@ubsw.com; Thomas.Ming@ubsw.com; 
Tom.Osbome@ubsw.com; Rubayet.Saleh@ubsw.com; Tom.McErlean@ubsw.com 
RE: URGENT REQUEST re APS INTEREST RATE '. 

Barbara, 

Per your request, here is UBS Warburg's indicative pricing thoughts for' an Arizona Public 
Service offering. We have priced up both a non-call life bullet and a currently callable 
for your reference. 

Issuer: Arizona Public Service 
Maturity : 
Type : First Mortgage Bond 
Call Feature: Currently Callable at Par 
First Call Date: 5/16/2003 I 

Call Price: $100.00 
Issue Price: $100.00 
Coupon : 3.375% , 

5 / 15 / 2 007 

Issuer: Arizona Public Service 
Maturity: 5/15/2007 
Type : First Mortgage Bond 
Call Feature: Non-Cal'l Life 
Issue Price: $100.00 
Coupon : 2.875% 

Regards, 
Scott 

----- Original Message----- 
From: Donovan, Ryan 
Sent: Wednesday, May 07, 2003 10:39 AM 
To: Whitney, Scott 
Subject: FW: URGENT REQUEST re APS INTEREST RATE 

----- Original Message----- 
From: Barbara.Gornez@pinnaclewest.com 
[mailto:Barbara.Gomez@p~nnaclewest.com] 
Sent: Wednesday, May 07, 2003 10:27 AM 
To: Donovan, Ryan 
Subject: FW: URGENT REQUEST re APS INTEREST RATE 

> ----- Original Message----- 
1 
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3 From: Gomez, Barbara M(J38509) 
> Sent: Wednesday, May 07, 2003 7:25 AM 
> To: 'kimberly.blue@ubsw.com' 
> Subject: ET?: URGENT REQUEST re APS INTEREST RATE 
> 
> In order to determine the interest rate on the inter-company loan from APS to PWEC 
we need to establish what the interest rate would be on APS debt sold on equivalent terms. 
Would you please provide me with your estimate of the coupon rate on APS debt with the 
following terms : 
> * 4 year maturity 
> * secured 
> * callable 
> 
> I need a point estimate, not a range. 
> 
> Please e-mail me your response by noon today, New York City time. 
> 
> Thank you! 
> Barbara M. Gomez 
> Treasurer, APS 

Visit our website at http://www.ubswarburg.com 

This message contains confidential information and is intended only 
for the individual named. If you,are not the named addressee you 
should not disseminate, distribute or copy this e-mail. Please 
notify the sender immediately by e-mail if you have received this 
e-mail by mistake and delete this e-mail from your system. 

E-mail transmission canndt be guaranteed to be secure or error-free 
as information could be intercepted, corrupted, lost, destroyed, 
arrive late or incomplete, or contain viruses. The sender therefore 
does not accept liability for any errors or omissions in the contents 
of this message which arise as a result of e-mail transmission. 
verification is required please request a hard-copy version. 
message is provided for informational purposes and should not be 
construed as a solicitation or offer to buy or sell any securities or 
related financial instruments. 

If 
This 

2 
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Gomez, Barbara M(J38509) 

From: Bjorneby, Paul [paul. bjorrreby@lehman.com] 
Sent: 
To: ' Gomez, Barbara M(J38509) 
Subject: 

Wednesday, May 07,2003 11:38 AM 

RE: URGENT REQUEST re APS INTEREST RATE 

Based on current market conditions, the coupon on the security described 
below would be 3.75%. 

The underwriting fee on the security would be 50 bps (or :5% of the face 
value). 

Paul Bj orneby 
LEHMAN BROTHERS 
Global Debt Capital Markets 
745 7th Avenue, 3rd Floor 

Paul . b j orneby@lehman . com 
----- Original Message----- 
From: Barbara.Gomez@pinnaclewest.com [mailto:Barbara.Gomez@pinnaclewest.com] 

(212) 526-4469 

Sent: Wednesday, May 07', 2003. 10:!25 AM 
To: Bjorneby, Paul 
Subject: FW: URGENT REQUEST re APS INTEREST RATE 

> In order to determine the interest rate on the inter-company loan 
from APS to PWEC we need to establish what the interest rate would be on APS 
debt sold on equivalent terms. 
estimate of the coupon rate on APS debt with the following terms: 
> * 4 year maturity 
> * secured 
> * callable 
> 
> I need a point estimate, not a range. 
> 
> 
> 
> Thank you! 
> Barbara M. Gomez 
> Treasurer, APS 

Would you please provide me with your 

Please e-mail me your response by noon today, New York City time. 

.............................................................................. 
This message is intended only for the personal and confidential use of the designated 
recipient(s1 named above. 
hereby notified that any review, dissemination, distribution or copying of this message is 
strictly prohibited. 
be regarded as an offer to sell or as a solicitation of an offer to buy any financial 
product, an official confirmation of any transaction, or as an official statement of 
Lehman Brothers. Email transmission cannot be guaranteed to be secure or error-free. 
Therefore, we do not represent that this infomation is complete or accurate and it should 
not be relied upon as such. 

If you are not the intended recipient of this message you are 

This communication is for information purposes only and should not 

All information is subject to change without notice. 

1 
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Gomez. Barbara M(J38509) 

From: Saegusa, Yukari [FI] [yukari.saegusa@citigroup.com] 
Sent 
To: Gomez, Barbara M(J38509) 
Subject 

4 year fixed rate is 3.82%. 

----- Original Message----- 
From: Barbara.Gomez@pinnaclewest.com <Barbara.Gomez@pinnaclewest.com> 
To: Saegusa, Yukari [FI] <ys50974@imcnam.ssmb.com> 
Sent: Wed May 07 10:23:40 2003 

Wednesday, May 07,2003 8:12 AM 

Re: URGENT REQUEST re APS INTEREST RATE 

Subject: URGENT REQUEST re APS INTEREST RATE 1 -~ 

In order to determine the interest rate on the inter-company loan 
from APS to PWEC we need to establish what the interest rate would be on APS 
debt sold on equivalent terms. 
estimate of the coupon rate on APS debt with the following terms: 
* 4 year maturity 
* secured 
* callable 

Would you please provide me with your 

1 

I need a point estimate, not a range. 

Please e-mail me your response by noon today, New York City time. 

Thank you! 
Barbara M. Gomez 
Treasurer, APS 

/ 

1 
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I ----- Original Message----- 
From: ANISHA.MEHRA@jpmorgan.com [mailto:ANISHA.MEHRA@jpmrgan.com] 
Sent: Wednesday, May 07, 2003 12:55 PM 
To: Gomez, Barbara M (538509) 
Subject: Re: EW: URGENT REQUEST re APS INTEREST RATE 

D 

I 

Gomez, Barbara M(J38509) 

From: ANISHA.MEHRA@jpmorgan.com 
Sent: 
To: Gomez, Barbara M(J38509) 
cc: Peter.Madonia@jpmorgan.com; McGill, James T(Z71171) 
Subject: RE: MI: URGENT REQUEST re APS INTEREST RATE .' 

Wednesday, May 07,2003 258 PM 

Sorry for the delay in getting back to you. As we discussed, such a 
structure doesn't really exist in the fixed rate market so we had to do 
some creative thinking to come up with a theoretical price. We would be 
happy to discuss our methodology with you at your convenience. We believe 
the fixed rate coupon (assuming no fees) would be 4.10%. 

Please feel free to call us if you have any questions. Thanks. 

Barbara.Gomez@pinnac 
1ewest.com To : ANISHA.MEHRA@jpmorgan.com 

05/07/2003 03.: 57 PM Subject: RE: EW: URGENT REQUEST re APS 
cc : 

INTEREST RATE 

Not a problem -- get it as soon as you can! 

We are working on the following, however, we may not be able to get you a 
response by 4 pm. I will try and respond as close to 4 pm as possible. 
Thanks. 

Barbara.Gomez@pinnac 
1ewest.com To : 
anisha.mehra@jpmorgan.com 

05/07/2003 02:32 PM Subject : Fw: URGENT REQUEST 
re APS INTEREST RATE 

cc : 

> In order to determine the interest rate on the inter-company loan from 
APS to PWEC we need to establish what the interest rate would be on APS 
debt sold on equivalent terms. 
estimate of the coupon rate on APS debt with the following terms: 

Would you please provide me with your 

1 

mailto:ANISHA.MEHRA@jpmorgan.com
mailto:ANISHA.MEHRA@jpmrgan.com
mailto:ANISHA.MEHRA@jpmorgan.com
http://1ewest.com
mailto:ANISHA.MEHRA@jpmorgan.com
http://1ewest.com
mailto:anisha.mehra@jpmorgan.com


G r  ; 'c 

3 * 4 year maturity 
> * secured 
> * callable 
> 
> I need a point estimate, not a range. 
> 
> 
> 
> Thank you! 
> Barbara M. Gomez 
> Treasurer, APS 

Please e-mail me your response by 4pm today, New York City time. 
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