AUSLEY & MCMULLEN

ATTORNEYS AND COUNSELORS AT LAW

227 SOUTH CALHOUN STREET
P.O. BOX 391 (zIP 32302)
TALLAHASSEE, FLORIDA 3230l
(850) 224-9115 FAX (B50) 222-7560

March 27, 2001

HAND DELIVERED

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

Re:  Application of Tampa Electric Company for authority to issue and sell securities
during the twelve months ending November 30, 2000, pursuant to Section 366.04,
F.S. and Chapter 25-8, F.A.C.;
DOCKET NO. 991139-ElL

Dear Ms. Bayo:

Pursuant to Rule 25-8.009, Fla. Admin. Code, and this Commission's Order No. PSC-99-
2060-FOF-EI issued October 20, 1999, we enclose an original and three copies of Tampa

Electric Company's Consummation Report regarding the issuance and sale of securitics during
the fiscal year ended December 31, 2000.

Please acknowledge receipt and filing of the above by stamping the duplicate copy of this
letter and returning same to this writer.

A

Thank you for your assistance in connection with this matter.

Sincerely,

e

ames D. Beasley
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BEFORE THE
FLORIDA PUBLIC SERVICE COMMISSION

In Re: Application of Tampa Electric Docket No. 991139-E|
Company to issue and sell up to $600 Filed: March 27, 2001
million in long-term debt and equity
securities and have outstanding a
maximum of $400 million in short-term
unsecured promissory notes during the
twelve months ending December 31, 2000.

CONSUMMATION REPORT
The applicant, Tampa Electric Company (the “Company”), pursuant to

Commission Order No. PSC-00-1893-FOF-E! dated October 16, 2000, submits
the following information.

1. Fact of [ssue
On August 21, 2000, the Company issued $150,000,000 of Reset Put

Securities (“REPS”) due 2015, under their $200,000,000 shelf registration for the

purpose of repayment of short-term debt and for general corporate purposes.

2. Terms and Conditions

The Notes, due September 1, 2015, initially bear interest at a rate of
7.375%. Interest is payable March 1 and September 1 of each year commencing
September 1, 2000. The notes are subject to mandatory tender on September 1,
2002 at 100% of the aggregate principal amount at which time, they will be
remarketed or redeemed. The net proceeds included a premium paid to the
Company by the remarketing agent for the right to purchase the Notes in 2002, If
this right is exercised, for the following 10 years, the Notes will bear interest at
5.75% plus a premium based on the Company’s then current credit spread for a
10-year term.

3. Net Proceeds from the Notes

$150,000,000 Note Issue
4,545,000 Option Premium
(375,000) Underwriting Fee
(13,500) Bond Discount
$154,156,500 Net Proceeds




4. Statement of Capitalization

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

Capital Structure

Short-term Debt $ 231,150,000
Long-term Debt 844,566,400
Preferred Stock -0 -

Common Equity 1.447,104,991

$2,522.821,391

Pretax Interest Coverages

Including AFUDC 4.37 times

Excluding AFUDC 4.32 times
Debt Interest Requirements $ 68,053,955
Preferred Stock Dividends -0 -

5. Expenses of the Issue

The bonds were offered to the public at an initial offering price of 98.991%.
The transaction was underwritten as indicated below.

Morgan Stanley & Co., Inc.
1585 Broadway
New York, NY 10036 $ 100,000,000

Chase Securities, Inc.
270 Park Avenue
New York, NY 10017 50,000.000

150,000,000

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

Underwriting Fee (.25%) $ 375,000.00
Fees of Underwriters’ Counsel 5,000.00
Legal Fees and Expenses of Company Counsel 128,699.48
Legal Fees and Expenses of Trustees Counsel 2,820.00
SEC Registration Fee 44,250.00
Rating Agency Fees 58,574.15
Printing 67,919.59
Trustee Fees 2,575.00
Fees and Expenses of Accountants 23.000.00

TOTAL 3 707,838.22




The Company also submits the following exhibits:
Exhibits

Prospectus and Prospectus Supplement
Indenture

Second Supplemental Indenture
Opinion of Counsel

Purchase Agreement

REPS Remarketing Agreement

Agency Agreement

@MMUO®yP

Respectfully submitted this
27" day of March 2001

TAMPA ELECTRIC COMPANY

BY: 70T egr
Gordon L. Gillette
Vice President — Finance
and Chief Financial Officer




PALMER & DODGE LLP

ONE BEACON STRFET, BOSTON, MA 02108-3190

MICHELLE V. MONSON
(617) 573-0488 TELEPHONE: (617) 573-0100
mmonson@palmerdodge.com FACSIMILE: (617) 227-4420

March 19, 2001

By Overnight Delivery

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

Dear Cindy:
As you requested, enclosed please find copies of the following documents:
1. Prospectus and Prospectus Supplement
2. Second Supplemental Indenture
3. Opinion of Counsel
4. Purchase Agreement
5. REPS Remarketing Agreement

I did not include the Indenture or Agency Agreement as they are included in the 1998
closing binder. Please let me know if you would like us to send copies from that binder. In
addition, I have also enclosed the letter of joinder to the Agency Agreement and waiver of rights
under the Agency Agreement.

Please let me know if you have any questions.

Best regards,

Michelle V. Monson

MVM:kbc
Enclosures



Tampa Electric Company

Page [ of 58

EXHIBIT A
PROSPECTUS AND PROSPECTUS SUPPLEMENT



PROSPECTUS SUPPLEMENT TAMPA ELECTRIC COM PliNY
(To Prospectus dated July 17, 1998) PAGE 2 or __5..-2_

$150,000,000
TAMPA ELECTRIC COMPANY

7%% RESET PUT SECURITIES (“REPS 5""’) DUE 2015 *

Interest payable March 1 and Septermber 1

We are issuing 7%% REset Put Securities (REPS) due September 1. 2015, These notes will bear interest at rates
established periodically in a« REPS mode. a long term mode or a commercial paper term mode. as deseribed in
this prospectus .\‘nppf('men!.

The notes will initially be in « REPS mode. From the date of their initial issuance up to. but excluding.
September 1. 2002, the REPS 1will bear interest at an annual rate of T%%. The notes are required to be
tendered for remarketing or repurchase on September 1, 2002. If Morgan Stanley & Co. Incorporated. acting as
the initial callholder. eleels 1o purchase the notes, the notes must be tendered to Morgan Stanley & Co.
Incorporated on September 1. 2002, except in the limited circumstances deseribed in this prospectus supple-
ment. In that event. the notes ill, from September 1, 2002 up to: but excluding. September 1. 2012, bear
interest at the REPS coupon reset rate described in this prospectus supplement. If Morgan Stanley & Co.
Incorporated does not purchase the notes, the notes will cease 1o be in the initial REPS mode, and September 1.
2002 will, instead, constitute an interest rate adjustment date. Following remarketing on that date, each note
will bear inferest al a rale or rates in a new REPS mode. the long tern rate mode or a commercial paper term
mode, We must repurchase any notes not remarketed in a new interest rate mode.

We may not redeem the notes prior to September 1, 2002. On September 1, 2002 and on each interest rate
adjustment date. however, we can redeem the notes.

PRICL 99.991% AND ACCRUED INTEREST, IF ANY

Undoruriting

Price ta Discounts and Proceeds to

Publiei1) Commissions Company(1)(2)
Pernote . ....... . i, A 99.891% .250% 102.771%
Total . .. v e e e £148,886,500 £875,000 $154,156,500

{1) Plus accrued interest, if any, from August 21, 2000.
(2) Includes consideration payable by Morgan Stanley & Co. Incorporated for the right to serve as initial callholder.

*REPS is a service mark of Morgan Stanley Dean Witter & Co.

The Securities and Exchange Commission and state securities regulators have not approved or disapproved of .
these securities or determined if this prospectus supplement or the accompanying prospectus is truthful or
complete. Any representation to the contrary is a criminal offense.

We expect to deliver the notes to purchasers on August 21, 2000.

MORGAN STANLEY DEAN WITTER CHASE SECURITIES INC.
August 16, 2000
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You should rely on the information contained in or incorporated by reference in this prospectus
supplement and the accompanying prospectus. ¥e have not authorized anyone to provide you with different
information. We are not making an offer of these securities in any state where the offer is not permitted. You
should not assume that the information contained in or incorporated by reference in this prospecius

supplement and the accompanying prospectus is accurate as of any date other than the date of this
prospectus supplement.

TABLE OF CONTENTS

Prospectus Supplement Prospectus

Offering Summary ................. S-3 Available Information. .. ........ ... . 2
Useof Proceeds . . ................. S-4 Documents Incorporated by Relerence 2
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Certain ERISA Considerations ........ S-34 Description of Debt Securities. .. ... ... 4
Underwriting . .................... S-36 Plan of Distribution ................ 12
Legal Matters ... ................. S-3 Legal Matters .. ... ... .. ..., 13
Experts ... L S-37 Experts ... .. 13
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OFFERING SUMMARY

Notes Offered ... ...... .. 5150 million principal amount of 7°{%¢ REset Put Sccurities (REPS) due 2015,
Stated Muaturitv. ... L, September 1, 2013, subject to mandatory tender on September 1. 2002,
Available Modes .o L oo The notes will bear interest at rates determined periodically as descnbed in this

prospectus supplement. in the REPS mode, the long term rate mode or a
commercial paper term mode.

REPS Maode .. ..o 0. The REPS mode is the interest rate mode in which notes bear mterest and are
sdavject to remarketing ay REsct Put Securities,

Long Term Rate Mode . ... The long term rate mode is the interest ratc mode in which notes bear interest
during a period of more than 364 days.

Commerciul Paper Term The commercial paper term rate mode is the interest rate mode in which the

Rate Maode ..o o000 interest rate on the applicable notes is reset on a periodic basis not less than cach
calendur day nor more than 364 consecutive calendar dans.

Initial Mode ..o oL Tiwe nuotes initially will be in a REPS mode. In this imtiat REPS mode. notes will

bear interest from the date of initial ssuance to, but excluding. September 1, 2002,
at the initial interest rate. If the initial callholder exercises its right to purchase the
notes on September 1. 2002, the notes will bear interest at the REPS coupon reset
rate from September 1. 2002 to, but excluding, September 1, 2012,

Initial Interest Rate ... ... .. The notes will bear interest at the rate of 745 per annum from the issuance date
to. but excluding, September 1, 2002,
Interest Payment Dates ... .. March 1 and September 1. during the initial REPS mode, commencing on

September 1. 2000. Interest payments will be made to the persons in whose names
the notes are registered on the 15th calendar day immedutely preceding the
applicable interest payment date, except that the September 1. 2000 interest
payment will be made to the persons in whose names the notes are registered on
the date we deliver the notes.

Muandatory Tender to the The initial callholder has the right to purchase all of the notes. on September 1,
Initial Callholder. ... .. .. .. 2002, at a price equal to 1005 of the principal amount.
Mandatory Tender. ..o oL, It the initial callholder does not purchase the notes on September 1, 2002, the notes

will be subject to mandatory tender for redemption or for remarketing in a new
interest rate mode at a price equal to 100% of the principal amount thereof.

Redemption or Conversion . .. If the initial caltholder elects o purchase the notes on September 1. 2002, we will
have the right either (i) to redeem the notes from the initial callholder at a
premium to par or (ii) to convert the notes to a new interest rate mode and pay the
imitial callholder a fee.

Special Mandatory Purchase .. We will be obligated to purchase, on cach interest rate adjustment date, any notes
which have not been successfully remarketed by a remarketing agent appointed by
Us al an aggregate purchase price equal 1o 100% of the principal amount.

Ranking................ The notes wiil be unsecured debt and rank on a parity with our other unsccured
and unsubordinated indcbtedness.

Use of Proceeds .. ........ We will use the net proceeds from the sale of the notes to repay short-term
indebtedness and for general corporate purposes. Pending such uscs, we will invest
the net proceeds in short-term money market instruments,

Form and Denomination . ... We will issue the notes in denominations of $100,000 and, in excess of $100,000, in
integral multiples of $1,000. The notes will be represented by registered global
securities registered in the name of Cede & Co., the partnership nominee of the
depositary, The Depository Trust Company. Beneficial interests in the notes will be
shown on, and transfers will be effected through, records maintained by the
depositary and its participants.

S-3
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USE CF PROCEEDS

The net proceeds from the offering of the 73:% REset Put Securities Due 2013 (the “Notes™) are
estimated to be approximately $153.9 million. The company expects to use the net proceeds from the
offering of the Notes to repay short-term indebtedness, and for general corporate purposes. Pending such
uses, the net proceeds will be invested by the company in short-term money market instruments. At
June 30, 2000, the company had $276.9 million in short-term debt vuisianding.

DESCRIPTION OF THE NOTELS

The following description of the particular terms of the Notes offered hereby supplements the
description of the general terms of the Debt Securities (as defined in the accompanying Prospectus) set
forth under the caption “Description of Debt Securities™ in the accompanving Prospectus, to which
description reference is hereby made. Capitalized terms not defined herein have the meanings set forth in
the Indenture. dated as of July 1. 1998 (as amended and supplemented by the Second Supplemental
Indenture thereto, the “Indenture”), between the company and The Bank of New York as trustee,

The following summaries of certain provisions of the Indenture do not purport to be complete, and
are subject to, and are qualificd in their entirety by reference to. the provisions of the Indenture. the form
of which has been filed with the SEC as an exhibit to the Registration Statement of which the Prospectus
forms a part. The Indenture provides for the issuance from time to time of various series of Debt
Securities, including the Notes offered hereby. Each series may differ as to terms, including maturity,
interest rate, redemption and sinking fund provisions, covenants. and events of default. As of the date of
this Prospectus Supplement, August 16, 2000, the company has an aggregate principal amount of
$50,000,000 in Debt Securities outstanding under the Indenture. For purposes of the following description,
unless otherwise indicated, a Business Day shall be any day that is not a day on which banking institutions
in New York, New York are authorized or obligated by Jaw or executive order to close.

General

The Notes offered hereby will be unsubordinated and unsecured obligations of the company and will
rank pari passit in right of payment with all other unsubordinated and unsecured indebtedness of the
company. The Notes will not limit other indebtedness or securities that may be incurred or issued by the
company or any of its subsidiaries or contain financial or similar restrictions of the company or any of its
subsidiaries. The Notes do not have a sinking fund.

The Notes will be issued in fully registered form, without coupons, in minimum denominations of
$100,000 or integral multiples of $1.000 in excess thercof. The Notes initially will be issued as Global
Securities. See “Description of Debt Securities—Global Securities™ and “—Book-Entry System” in the
accompanying Prospectus for additional information concerning the Notes, the Indenture and the book-
entry system. The Depository Tiust Company (the “Depositary™) will be the depositary with respect to the
Notes. Settlement of the sale of the Notes to the Underwriters will be in immediately available funds. The
Notes will trade in the Depositary’s Same-Day Funds Settlement System until maturity or earlier redemp-
tion, as the case may be, and secondary market trading activity in the Notes will therefore settle in
immediately available funds. All payments of principal and interest will be made by the company in
immediately available funds to the Depositary in the City of New York.

Principal and Maturity

The Notes will be limited to $150.000.000 in aggregate principal amount and will mature on
September 1, 2015 (the “Stated Maturity™).

S-4
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Interest

The Notes vill bear interest at 78357 per annum (the “Initial Interest Rate™) (assuming @ 360-day vear
comsisiing of twebve 30-day months) for the period from August 21, 2000 10, but excluding. September 1.
2002 (the Inidal REPS Remarketing Date™). If Morgan Stanley & Co. Incorpor;ucd. as the Initiai
Callholder. elects to remarket the Notes (except in the limited CllL‘JTﬂ\T ances gescribed i this prospectus
supplement): (a) the Notes wall be subject to mandatory tender o the Initial Callholder at 1007 of the
aggregate principal amount thereof for remarketing on the Initial RE 'S Remarketing Date, on the terms
and subject to the conditions desciibed hercin, and (01 duiiog the poried (the "RIEPS Period™) trom the
Initial REPS Remarketing Date te. but excluding, ‘%nptember 1, 2012, the Notes will hear interest at the
rate determined by the Initial Cuilholder in accordunce with the procedures set forth bolow (the "REPS
Coupon Reset Rate™). If the inital Callbolder does not! purchase the Notes on the Iniual REPS
Remurketing Date, the Notes will cease to be in the initial REPS Mode. the Iniiial REPS Remuarketing
Date wall comstivaty an Interest Rate Adjustment Date aad ihe Notes autoniaticaiiv will be subject to
mandatory tender at 1009% of the piincipal amount of the tendered Notes for redemption on such date by
the company or for remarketing on such date by a Remarketing Agent in a new REPS Mode. a Leng Teim
Rate hMoede or 2 Commercial Paper Term Mode,

z

Duringz the i ial REPS Mode, interest on the Notes will be par able semi-annuzliv on March 1 and
September © ot each year (each, an “Interest Pevirent Date™), commencing Septumbu I, 2000. Interest
payments will be made to the persons in whose names the Notcs are registered on the 15th calendar du
(whether or not a Business Day) immediately plCCEdlﬂ“ the related 1'1 rest Payment Date (each a
“Regular Record Date™). except that the September 1, 2000 intzrest payment will be made to the persons

in whosc names the Notes are registered on the date the company dt.ll» s the Notes.

Mandatory Tender to the Initial Callholder

Election to Remarket.  Provided that the Initial Callholder gives notice to the company and the
trustee on a Business Day not later than five Business Dass prior to the [nitial REPS Remarketing Date of
its intention to purchase the Notes for remarketing (the “Initial Notification Date™), each of the Nates will
be automaticaliy tendered to the Initiul Callhoider for purchase on the Initial REPS Remarketing Date,
gxcept in the circumstances described under * —-Conversion or Redemption Following Election by Initial
Caltholder to Remarket™ and »— Failure of Initial Cultholder to Remarket.,” The purchase price for the
tendered MNotes to be paid by the Initial Callholder will be equal to 1007 of the aggregate principal
amount of the tendzred Notes. Sev “—Notification of Resulta: Scttlenient.” When the Notes are teadered
to the Initial Callholder for remarketing. the Initial Calltholder may remarket the Notes for its own account
at varying prices to be determined by the Initial Callholder at the time of cach sale. If the Initial Caliholder
elects to remarket the Notes, the obligation of the Initial Calihoider to purchase the Notes on the Initial
REPS Remarketing Date i3 subject to certain conditions. See ~“—Initial Callholder.”” If the Initial
Callholder purchases the Notes. during the REPS Period. the Notes will bear interest at the REPS Coupon
Reset Rate

REPS Coupon Resct Rate. The REPS Coupon Reset Rate will be determined by the Initial
Callholder by 3:30 p.in., New York City time, on the third Business Day immediately preceding the Initial
REPS Remarketing Date (the “Initial Determination Date”), to the nearest one hundred-thousandth
{0.00001) of cne percent per annum, and will be equal to the sum of 3.73% (the “Base Rate”) and the

Applicable Spread (as defined below), which will be based on the Dollar Price (as defined below) of the
Notes.

For the purpose of determining the REPS Coupon Reset Rate. tha following terms have the following
meanings:

"Applicabc Spread™ means the lowest bid indication. espressed as a spread (in the form ol
percentage or in basis points) above the Base Raie, obtaincd by the Initizl Callholder on the Initial
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Determination Date from thie bids quoted by five Reference Corpora e Dealers (as Jefined below) for the
full aggregate outstanding principal amount ot the Notes at the Dollar Price. but assuming

(a) an issuc date that is the Initial REPS Remarketing Date, with scttlemant on such date without
accrued interest,

(b) =a maturity date of September 1, 2012,

(c) @ stated annual interest rate equal Lo the Basz Rute plus the spread bid by the applicable
Reference Carporate Dealer, and

(d) the boneiit of any crediv suppott provided by the compamy. i the compuny elects to provide credit
support.

If fewer than five Reference Corporate Dealers bid as described above. then the Applicable Spread
shall be the lowest of such bid indications obtained as described ubove. The REPS Coupon Resct Rate
announced by the Initial Callholder, absent manifest error. shali be binding and conclusne upon the
Beneficial Owners, the Holders (as defined i the Indenture) of the Notes. the company and the trustee,

“Comparabic Treasury Issues”™ means the United States Treasury seeurity or securities selected by the
Callholder as being the current on-the-run ten year United States Treasury security.
o2 - Py 4

“Comparable Treasury Price™ means, with respect to the Initial REPS Remarketing Date. (a) the offer
prices for the Comparable Treasury Issues (expressed in each case as a percentage of its principal amount)
at 11:00 a.m. on the Initial Determination Date, as set forth on Telerate Page 300 (or such other page as
may replace Telerate Page 5U0) or (b} if such page (or any successor page) is not displayed or does not
contain such offer prices on such date, (i) the average of the Reference Treusury Dealer Quotations (as
defined below) on the Initial Determination Date, after excluding the highest and lowest of such Reference
Treasury Dealer Quotations, or (ii), if the Caliholder obtains fewer than four such Reference Treasury
Dealer Quotations, the average of all such Reference Treasury Dealer Quotations. “Telerate Page 500
means the display designated as “Telerate Page 500 on Dow Jones Markets (or such other page as may
replace Telerate Page 500 on such service) or such other service displaying the offer prices specified in
{a) above as may replace Dow Jones Markets.

“Dollar Price™ means, with respect to the Notes, the present value, as of the Initial REPS Remarket-
ing Date. of the Remaining Scheduled Payments (as defined below) discounted to the Initinl REPS
Remarketing Date on a semi-annual basis (assuming a 360-day year consisting of twelve 30-day months) at
the Treasury Rate (as defined below).

“Reference Corporate Dealers” means such Reference Corporate Dealers as shall be appointed by
the Initial Callholder after consultation with the company.

“Reference Treasury Dealer” means such Refercnce Treasury Dealers as shall be appointed by the
Initial Callholder after consultztion with the company.

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

“Remaining Scheduled Payments” means, with respect to the Notes, the remaining scheduled
payments of the principal and interest, calculated at the Base Rate only, that would be due after the Initial
REPS Remarketing Date to and including September 1, 2012,

“Treasury Rate” means, with respect to the Initial REPS Remarketing Date. the rate per annum equal
to the semi-annual equivalent yield to maturity or interpolated (on a day count basis) yield to maturity of
the Comparable Treasury Issues (as defined above), assuming a price for the Comparable Treasury Issues
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(expressed as a percentage of its principal amount). equal to the Comparable Treasury Price (as defined
above) for such Initial REPS Remarketing Dute.

Notification of Results; Settlernent.  Provided the Initial Callholder has previously notified the com-
pany and the trustee on the Initial Notification Date of its intention to purchase all tendered Notes on the
Initial REPS Remurketing Date. the Initial Callholder will notify the company. the tiustee and the
Depositary by telephone, confirmed in writing. bv 4:00 p.m., New York City time. on the Initial Determina-
tion Date. of the REPS Coupon Resct Rate.

All the tendered Notes will be automatically delivered to the account of the trustee. by book-cntry
through the Depositary pending payment of the purchase price. on the Initial REPS Remarketing Date.

The Initial Callholder will make or cause the trustee to make puvment to the Participant of euch
tendering Beneficial Owner of Notes. by book-entry through the Depusitary by the clase of business on the
Initial REPS Remurketing Date against delivery thiough the Depositary by the close of business on the
Initial REPS Remarketing Date of such Beneficial Owner’s tendered Notes.

The transactions described abeve will be executed on the Initial REPS Remarhketing Date through the
Depositary in accordance with the procedures of the Depositary, and the accounts of the respective
Participants will be debited and credited and the Notes delivered by book-entiy as necessary to effect the
purchases and sales thereof.

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

The tender and settlement procedures described above, including provisions for payment by purchas-
ers of Notes in the remarketing or for payment to selling Beneficial Owners of tendered Notes, may be
modified, notwithstanding any contrary terms of the Indenture, to the extent required by the Depositary
or, if the book-entry system is no longer available for the Notes at the time of the remarketing. to the
extent required to facilitate the tendering and remarketing of Notes in certificated form. In addition, the
Initial Callholder may, notwithstanding any contrary terms of the Indenture, modify the settlement
procedures set forth above in order to facilitate the settlement process.

As long as the Depositary’s nominee holds the certificates representing any Notes in the book-entry
system of the Depositary, no certificates for such Notes will be delivered by any selling Beneficial Owner to
reflect any transfer of such Notes effected in the remarketing. In addition, under the terms of the Notes
and the Initial REPS Remarketing Agreement (as defined below), the company has agreed that, notwith-
standing any provision to the contrary set forth in the Indenture, (a) it will use reasonable commercial
efforts to maintain the Notes in book-entry form with the Depositary or any successor thereto and to
appoint a successor depositary to the extenl necessary to maintain the Notes in book-entry form and (b) i
will waive any discretionary right it otherwise has under the Indenture to cause the Notes to be issued in
certificated form.

For further information with respect to transfers and settlement through the Depositary. see
“Description of Debt Securities—Book-Entry Issuance” in the accompanying Prospectus.,

Initial Calllolder.  On or prior to the date of original issuance of the Notes, the company and the
Initial Callholder will enter into a REPS Remarketing Agreement (the “Initial REPS Remarketing

Agreement’).

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

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

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

Reset Rate, by the Initial Callholder on or before the Initial REPS Remarketing Date, upon the
occurrence of certain events,

No Beneficial Owner of any Notes shalf have any rights or claims under the Initial REPS Remarketing

Agreement or against the company or the Initial Callholder as a result of the Initial Callholder not
purchasing the Notes.

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

The Initial Callholder, in its individual or any other capacity. may buy, sell, hold and deal in any of the
Notes. The Initial Callholder may exercise any vote to join in any action that any Beneficial Owner of
Notes may be entitled to exercise or take with like effect as if it did not act in any capacity under the Initial
REPS Remarketing Agreement. The Initial Callholder. in its individual capacity, either as principal or
agent, may also engage in or have an interest in any financial or other transaction with the company as
freely as if it did not act in any capacity under the Initial REPS Remarketing Agreement.

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

Conversion or Redemption Following Election by the [nitial Callholder to Remarket. 1f the Initial
Callholder elects to remarket the Notes on the Initial REPS Remarketing Date, the Notes will be subject
to mandatory tender to the Initial Callholder for remarketing on such date, subjegt to the company’s right
to convert the Notes to 2 new Interest Rate Mode or to redeem the Notes from the Initial Caltholder, in
each case as described in the next sentence. The company will notify the Initial Callholder and the trustee
not later than the Business Day immediately preceding the Initial Determination Date if the company
irrevocably elects to exercise its right to either convert the Notes to a new Interest Rate Mode or to

redeem the Notes from the Initial Callholder at the Optional Redemption Price (as defined below), in
each case, on September 1, 2002.

In the event that the company irrevocably elects to convert the Notes to a new Interest Rate Mode,
then as of September 1, 2002 the Notes will be subject to remarketing on such date by a Remarketing
Agent appointed by the company in a new REPS Mode, a Long Term Rate Mode or a Commercial Paper
Term Mode established by the company in accordance with the procedures described below under
“—Conversion to New Interest Rate Mode,” provided that, in such case, the notice required for

S-8

10



TAMPA ELECTRIC COMPANY
PAGE /) OF 55

conversion shall be given no later than the Initial Determination Date, In such case. the company shall pay
to the Initial Callholder the excess of the Dollar Price of the Notes over 100%¢ of the principal amount of
the Notes in same-day funds by wire transfer to an account designated by the Initial Caltholder.

In the event that the company irrevocably elects to redeem the Notes from the Initizl Cullhelder. the
“Optional Redemption Price™ shall be the greater of (i) 1009¢ of the principal amount of the Notes plus
accrued and unpaid interest and (ii) the Dollar Price. If the company elects to redeem the Notes. it shall
pay the Optional Redemption Price in same-day funds by wire transter to an account designated by the
Initial Callholder on September 1, 2002.

Failure of Initial Callholder 1o Remarker.  In the event that the Initial Callholder for any other reason
does not purchase the Notes on September 1, 2002, the Notes automatically will be subject to mandatory
tender at 100% of the principal amount thereof for redemption on such date by the company or, if the
company at its option elects, for remarketing on such date by a Remarketing Agent appointed by the
company in a new REPS Mode, a Long Term Rate Mode or a Commercial Puper Term Mode estublished
by the company in accordance with the procedures described in “—Conversion to New Interest Rate
Mode™; provided that the notice period required for conversion shall be the lesser of ten (10) days and the
period commencing the date that the Initial Callholder notifies the company that it will not purchase the
Notes for remarketing on September 1, 2002 or fails to so purchase. as the case may be.

Conversion to New Interest Rate Mode

General. If the company elects to convert the Notes to a new Interest Rate Mode, on and after
September 1, 2002, or, if the Initial Callholder remarkets the Notes as described above, on and after
September 1, 2012, each Note at the option of the company will bear interest for designated Interest Rate
Periods in the Commercial Paper Term Mode, the REPS Mode or the Long Term Rate Mode (together the
“Interest Rate Modes™). Each Note may bear interest in the same or a different Interest Rate Mode from
other Notes. The interest rate for the Notes will be established periodically as described heiein by a
Remarketing Agent selected by the company. The company also may appoint one or more standby
remarketing agents for any Remarketing Agent (each, a “Standby Remarketing Agent™) on the terms
described herein.

Interest will be payable on any such Note at maturity and (i) for any Interest Rate Period in the
Commercial Paper Term Mode, on the interest rate adjustment date (each an “Interest Rate Adjustment
Date”) commencing the next succeeding Interest Rate Period faor such Note and on such other dates (if
any) as will be established upon conversion of such Note to the Commercial Paper Term Mode or upon
remarketing of the Note in a new Interest Rate Period in the Commercial Paper Term Mode: and (ii) in
the Long Term Rate Mode or the REPS Mode, no less frequently than semi-annuallv on such dates as will
be established upon conversion of such Note to the Long Term Rate Mode or the REPS Mode (or upon
remarketing of the Note to a new Interest Rate Period in the Long Term Rate Mode or the REPS Mode.
as the case may be) and set forth in the applicable prospectus supplement, other remarketing document or
the confirmation, in the case of a fixed interest rate, or as described below under “—Floating Interest
Rates” in the case of a floating interest rate, and on the Interest Rate Adjustment Date commencing the
next succeeding Interest Rate Period (each such date, an “Interest Payment Date™). Such interest will be
payable to the holder thereof as of the related record date (a “Record Date”), which, for any Note (x) in
the Commercial Paper Term Mode, is the Business Day prior to the related Interest Pavment Date; and
(y) bearing interest in the Long Term Rate Mode or the REPS Mode, is 15 days prior to the related
Interest Payment Date whether or not a Business Day. If any Interest Payment Date would otherwise be a
day that is not a Business Day, such Interest Payment Date will be postponed to the next succeeding
Business Day, and no interest will accrue on such payment for the period from and after such Interest
Payment Date to the date of such payment on the next succeeding Business Day.
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Interest on Notes bearing interest in the Commercial Paper Term Mode or at a floating interest rate
during any Interest Rate Period in the Long Tetm Mode or the REPS Mode will be computad on the basis
of actual days elapsed divided by 360; provided that. if an applicable Interest Rate Basis (as defined below)
is the CMT Rate or the Treasury Rate (each as defined below). interest will be computed on the basis of
actual days elapsed divided by the actual number of days in the vear. Interest on Notes bearina interest at a
fixed rate in the Long Term Rate Mode or the REPS Mode will be computed on the basis of a vear of 360
days consisting of twelve 30-day months.

As used in this section, a Business Day shall be any day other than a Saturday or Sunday that is (a)
neither a legal holiday nor a day on which banking institutions are authorized or required by law or
regulations to close (x) in The City of New York or (v) for Notes denominated in a specified currency other
than U.S. dollars, Australian dollars or Euro. in the principal financial center of the country of tha
specified currency or (z) for Notes denominated in Australian dollars. in Sydnev and (b) for Notes
denominated in Euro, that is also a dav on which the Trans-Europcan Automated Reul-time Gross
Settlement Express Transfer System, which is commonly referred 10 as “TARGET™, is opeiating. A
London Business Day shall mean any day on which deposits in the relevant index cuireney are transacted
in the London interbank market.

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

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

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

The interest rate and other terms announced by the Remarketing Agent, absent manifest error, will be
binding and conclusive upon the Beneficial Owners, the company and the trustec.

Interest Rate Modes

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

Commercial Paper Term Mode.  As used in this prospectus supplement, “Commercial Paper Term
Mode” means, with respect to any Note, the Interest Ratc Mode in which the interest rate on such Note is
reset on a periodic basis. which shall not be less than ons calendar day nor more than 364 consecutive
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calendar days and interest is paid as provided for such Interest Rate Mode above under “—Conversion to
New Inierest Rate Mode—General.” The Interest Rate Period for any Note in the Commercial Paper
Term Mode will be a period of not less than one nor more than 364 consecutive calendar days (a
“Commercial Paper Term Period™). as determined by the company (as described below under “—
Conversion Between Interest Rate Modes™) or, if not so determined. by the Remarketing Agent for such
Note (in its best judgment in order to obtain the lowest interest cost for such Note). Each Commercial
Paper Term Period will commence an the Interest Rute Adjustment Date therefor and end on the dav
preceding the date specified by such Remarketing Agent «s the first dav of the neat Interest Rate Period
for such Note. A “Weekly Rate Period” is a Commercial Paper Term Period and will be a period of seven
days commencing on any Interest Rate Adjustment Date .nd ending on the day preceding the first day of
the next Interest Rate Period for such Note, The interest rate for any Commercial Paper Term Period
relating to a Note will be determined not later than 11:30 a.m.. New York City time. on the Interest Rate
Adjustment Date for such Note, which is the first day of each Interest Period for such Note.

Long Terin Rate Mode,  As used herein, “Long Term Rate Mode™ means, with respect to any Note.
the Interest Rate Mode in which the interest rate on such Note is reset in a Long Term Rate Period and
interest is paid as provided for such Interest Rute Mode above under “—Conversion to New Interest Rate
Mode—General™ or below under “—Floating Interest Rates.” The Interest Rate Period for any Note in
the Long Term Rate Mode will be established by the company (as described below under “—Conversion
Between Interest Rate Modes”) as a period of more than 364 days and not exceeding the remaining term
to the Stated Maturity (a “Long Term Rate Period™). The interest rate, or Spread (if any) and Spread
Muitiplier (if any) for any Note in the Long Term Rate Mode will be determined not later than 11:50 a.m.,
New York City time, on the Interest Rate Adjustment Date for such Note, which is the first day of each
Interest Rate Period for such Note.

REPS Mode. As used herein, “REPS Mode™ means, with respect to any Note. the Interest Rate
Mode in which the Notes shall bear interest and be subject to remarketing as REset Put Securities, or
REPS, by a remarketing agent selected by the company (a “Cullholdc.r”) as described under “*REPS
Mode” below. The Notes will initially be in a REPS Mode, and the provisions applicable while the Notes
are in this initial REPS Mode are found above under “—Interest” and * ‘—Mandatory Tender to the Initial
Cailholder.” If any Notes are converted to a new REPS Mode after the Initial REPS Mode, the provisions
below “—REPS Mode” will apply. So Jong as any Notes are in a new REPS Mode, the provisions set forth
herein applicable to the remarketing of Notes generally shall apply to such Notes only to the extent
expressly provided under “—REPS Mode” below,

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

Each Note will be automuatically tendered for purchase. or deemed tendered for purchase. on each
Interest Rate Adjustment Date relating thereto. Notes will be purchased on the Interest Rate Adjustment
Date relating thereto as described below.

Remarketing

When any Note is tendered for remarketing, the Remarketing Agent therefor will use its reasonable
efforts to remarket such Note on behalf of the Beneficial Owner thereof at a price equal 1o 1007 of the
principal amount thereof. The Remarketing Agent may purchase tendered Notes for its own account in a
remarketing, but will not be obligated to do so. The company may offer to purchase Notes in a
remarketing. provided that the interest rate established with respect to Notes in such remarketing i5 not
different from the interest rate that would have been established if the company had not purchased such
Notes. Any Notes for which the company shall have given a notice of redemption to the trustee and the
Remarketing Agent will not be considerad in a remarketing.

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

Notification of Results; Settlement. By 12:30 p.m.; New York City time, on the Interest Rate Adjust-
ment Date of any Notes, the applicable Remarketing Agent wiil notify the company and the trustce in
writing (which may inctude facsimile or other electronic transmission). of (i) the interest rate or, in the case
of a floating interest rate, the initial interest rate, the Spread and Spread Multiplier and the initial Interest
Reset Date (as defined below), applicable to such Notes for the next Interest Rate Period, (ii) the Interest
Rate Adjustment Date, (iii) the Interest Payment Dates for any Notes in the Commercial Paper Term
Mode (if other than the Interest Rate Adjustment Date), the Long Term Rate Mode or the REPS Mode,
(iv) the optional redemption terms. if any, and early remarketing terms. if any, in the case of a remarketing
into a Long Term Rate Period, (v) the aggregate principal amount of tendered Notes and (vi) the
aggregate principal amount of such tendered Notes that such Remarketing Agent was able to remarket, at
a price equal to 100% of the principal amount plus accrued interest, if any. Immediately after receiving
such notice and, in any case, not later than 1:30 p.m., New York Citv time. the trustee will transmit such
information and any other settlement information required by DTC to DTC in accordance with DTC's
procedures as in effect from time to time.

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

Each purchaser of Notes in a remarketing will be required to give instructions to its DTC Participant
to pay the purchase price therefor in same day funds to the applicable Remarketing Agent against delivery
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of the principal amount of such Notes by book-entry through DTC by 2:00 p.n.. New York City time. on
the Interest Rate Adjustment Date,

All tendered Notes will be automatically delivered to the account of the trustee (or such other account
meeting the requirements of DTC’s procedures as in effect from time to time). by book-cntny throush

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

The applicable Remarketing Agent will make, or cause the trustee to make. payment to the DTC
participant of each tendering Beneficial Owner of Notes subject to a remarketing. by book-entry through
DTC by the close of business on the Interest Rate Adjustment Date against delivery through DTC of such
Beneficial Owner’s tendered Notes, of the purchase price for tendered Notes that have been sold in the
remarketing. If any such Notes were purchased under a Special Mandatory Purchase (as defined below).
subject to receipt of funds from the company or, if applicable. an institution providing credit support, as

the case may be, the trustee will make such pavment of the purchase price of such Notes plus acerued
interest, if any, to such date.

The transactions described above for a remarketing of any Notes will be executed on the Interes: Rute
Adjustment Date for such Notes through DTC in accordance with the procedures of DTC, and the
accounts of the respective DTC Participants will be debited and credited and such Notes delivered by

book-entry as necessary to effect the purchases and sales thereof, in each case as determined in the related
remarketing.

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

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

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

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

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

Purchase and Redemption of Notes

Special Mandatory Purchase.  Subject to certain exceptions, if on any Interest Rate Adjustment Date
for any Notes, the applicable Remarketing Agent and the applicable Standby Remarketing Agent(s) have
not remarketed all such Notes, the Notes that have not been remarketed are subject to Sp=cial Mandatory
Purchase by the company. The company is obligated to pay all accrued and unpaid interest, if any, on -
unremarketed Notes to such Interest Rate Adjustment Date. Payment of the principal amount of
unremarketed Notes by the company, and payment of accrued and unpaid interest, if any, by the company,
will be made by deposit of same-day funds with the trustee (or such other account meeting the
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requirements of DTC's procedures as in effect from time to time) irrevoc: Slv in trust for the benefit of the
Beneficial Owners of Notes subject to Special Mandatory Purchase by 3:00 p.m.. New York Ciry time, on
such Interest Rate Adjustment Date.

Failure by the company to purchase Notes pursuant to a Special Mandatorv Purchase will constitute
an Event of Defeult under the Indenture in which event the date of such failure shall constiturs v date of
Maturity for such Notes and the principal thereof may be declared due and pavable in the manner and with
the effect prosided in the Indenture, Following such failure to pay under a Speciai Mandatory Purchase.
such Notes will bear interest at the Special Interest Rate as provided above under “—Canersion o New
Interest Rure Slode—Determination of Interest Rates.”

Optional Redempiion on any Interest Rate Adjustment Dare.  Each Note will be subject to redempuon
at the option of the company in whole or in part on any Interest Rute Adjustment Date relating thereto
without notice o the holders thereof at a redemption price equal to 10042 of the principal amount thereof.

Redemption While Notes are in the Long Terin Rate Mode.  Any Notes in the Long Term Rate Mode
are subject to redemption at the option of the company at the times and vpon the terms specificd at the
time of comversion to or within such Long Term Rate Mode.

Allocarion. Except in the case of a Speciul Mandatory Purchase. if the Notes are to be redeemed in
part. DTC, after 1eceiving notice of redemption specilying the aggregate principal amount of Notes to be
so redeemed, will determine by lot (or otherwise in accordance with the procedures of DTC) the principal
amount of such Notes to be redeemed from the account of each DTC Participant. After making its
determination os described above, DTC will give notice of such detérmination to each DTC Participant
from whose account such Notes are to be redeemed. Each such DTC Participant, upon receipt of such
notice will in turn determine the principal amount of Notes to be redeemed from the accounts of the
Beneficial Owners of such Notes for which it serves as DTC Participant, and give notice of such
determination to the Remarketing Acent.

REPS Mode

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

General.  Each Note in the REPS Mode will bear interest at the annual interest rate established by
the Callholder from. and including. the Interest Rate Adjustment Date commencing the Interest Rate
Period for the REPS Mode to, but excluding, the date (the “REPS Remarketing Date™) designated at such
time by the Caltholder after consultation with the company. Such interest rate will be the minimum rate of
interest and. in the case of a floating interest rate, Spread (if any) and Spread Multiplier (if any) necessary
in the judgment of such Callholder to produce a par bid in the secondary market for such Note on the date
the interest rate is established. The designated REPS Remarketing Date shall be an Intercst Payment Date
within such Interest Rate Perjod. If the Callholder elects to remarket the Notes (except in the limited
circumstances described in this prospectus supplement) (i) the Notes will be subject to mandatory tender
to the Callholder at 100% of the principal amount thereof for remarketing on the REPS Remarketing
Date, on the terms and subject to the conditions described herein, and (ii) from, and including, the REPS
Remarketing Date to, but excluding, the next succeeding Interest Rate Adjustment Date, the Notes will
bear interest at the rate determined by the Caltholder in accordance with the procedures set forth below
(the “REPS Coupon Reset Rate”). See “—Tender; Remarketing” below.

Under the circumnstances described below, the Notes are subject to remarketing in a new Interest Rate
Mode or repurchase by the company on the REPS Remarketing Date. See “—Conversion or Redemption
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Foliowing Election by the Callholder to Remarket™ below. If the Caltholder does not elect to purchase the
Notes for remarketing on the REPS Remarketing Date or if the Callholder gives notice of its election to
remarket the Notes but for any reason does not purchase all tendered Notes on the REPS Remarketing
Date, then as of such date the Notes will cease to be in the REPS Mode. the REPS Remarketing Date wili
constitute an Interest Rate Adjustment Date, and the Notes will be subject to remarketing on such date by
a Remarketing Agent appointed by the company in the Commerciai Paper Term Mode or the Long Term
Rate Mode or a new REPS Mode established by the company in accordance with the procedures described
above under "—Conversion 1o New Interest Rate Mode:” provided that. in such casz. the notice period
required for conversion shall be the lesser of ten (10) days and the period commencing the date that the
Callholder notifies the company that it will not purchase the Notes for remarkating on the REPS
Remarketing Date or fails 10 so purchase, as the case may be.

Tender; Remarketing.  The foliowing description sets forth the terms and conditions of the remarket-
ing of the Noigs, in the event that the Callholder clects to purchase the Notes and remarkets the Notes on
the REPS Remarketing Date.

Prosided that the Callholdur gives notice to the company and the trustee on a Business Day not later
than five (3) days prior to the REPS Remarketing Date of its intention to purchase the Notes for
remarketing (the “Notification Date”), each Note will b= automatically tendered, or deemed tendered, to
the Callholder for remarketing at the REPS Coupon Reset Rate on the REPS Remarketing Date, except
in the circumstances described above. The purchase price for the tendered Notes to be paid by the
Callholder will equal 100% of the principal amount thereof. Se¢ “~—Notification of Results; Settlement™
below. When the Notes are tendered for remarketing, the Callholder may remarket the Notes for its own
account at varying prices to be determined by the Callholder at the time of each sale. From, and including,
the REPS Remarketing Date to, but excluding. the next succeeding Interest Rate Adjustment Date, the
Notes will bear interest at the REPS Coupon Reset Rate. If the Callholder elects to remarket the Notes,
the obligation of the Callholder to purchase the Notes on the REPS Remarketing Date is subject to certain
conditions. See “—The Callholder.”

The REPS Coupon Reset Rate shall be determined by the Callholder by 3:30 p.m., New York City
time, on the third Business Day immadiately preteding the REPS Remarketing Date (the “Determination
Date”) to the nearest one hundred-thousandth (0.00001) of one percent per annum and will be equal to
the Base Rate established by the Callholder,after consultation with the company, at or prior to the
commencement of the REPS Mode (the “Base Rate™). plus the Applicable Spread (as defined below),
which will be bascd on the Dollar Price (as defined below) of the Notes.

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

“Applicable Spread” means the lowest bid indication, expressed as a spread (in the form of a
percentage or in basis points) above the Base Rate, obtained by the Callholder on the Determination Date
from the bids quoted by up to five Reference Corporate Dealers (as defined below) for the full aggregate
outstanding principal amount of the Notes at the Dollar Price, but assuming

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

(b) a maturity date equal to the next succeeding Interest Rate Adjustment Date of the Notes, and

(c) a stated annual interest rate, payable semiannually on each Interest Payment Date. equal to the
Basc Rate plus the spread bid by the applicable Reference Corporate Dealer.

If fewer than five Reference Corporate Dealers bid as described above, then the Applicable Spread shall
be the lowest of such bid indications obtained as described above. The REPS Coupon Reset Rate
announced by the Callholder, absent manifest error, shall be binding and conclusive upon the Beneficial
Owners and holders of the Notes, the company and the trustee.
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“Comparable Treasury Issues” means the United States Treasury security or securities selected by the
Callholder as having an actual or interpolated marurity or maturities comparable or applicable to the
rcmaining term to the next succeeding Interest Rate Adjustment Date of the Notes being purchased.

“Comparable Treasury Price” means, with respect to the REPS Remarketing Date. (a) the offer prices
for the Comparable Treasury Issucs (2vpressed in euach cuase as @ pereentage of its principal amount) at
11:00 a.m. on the Determination Date, as set forth on Telerate Page 300 (or such other page as may
replace Telerate Page 500) or (b) if such page (or any successor page) is not displaved or does not contain
such offer prices on such Determination Date, (i) the average of the Reference Treasury Dealer Quota-
tions (as defined below) for such REPS Remurketing Date, after excluding the highest and lowest of such
Reference Treasury Dealer Quotations, or (ii) if the Caltholder obtains fewer than four such Reference
Treasury Dealer Quotations, the average of all such Reference Treasury Dealer Quotations. “Tclerate
Page 500" meuns the display designated as “Telerate Page 500 on Dow Jones Markets (or such other
page as may replace Telerate Page 500 on such service) or such other service displaying the offer prices
specified in (a) above as may replace Dow Jones Markets.

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

“Reference Corporate Dealers” means such Reference Corporate Dealers as shall be appainted by
the Callholder after consultation with the company.

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

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

“Remaining Scheduled Payments™ means, with respect to the Notes, the remaining scheduled
payments of the principal thercof and interest thereon, calculated at the Base Rate only, that would be due
after the REPS Remarketing Date to and including the next succeeding Interest Rate Adjustment Date,

“Treasury Rate™ means, with respect to the REPS Remarketing Date, the rate per annum equal to the
semiannual equivalent yield to maturity or interpolated (on a day count basis) yield to maturity of the
Comparable Treasury Issues (as defined above), assuming a price for the Comparable Treasury Issues

(expressed as a percentage of its principal amount), equal to the Comparable Treasury Price (as defined
above) for such REPS Remarketing Date,

Notification of Results; Settlement. Provided the Callholder has previously notified the company and
the trustee on the Notification Date of its intention to purchase all tendered Notes on the REPS
Remarketing Date, the Callholder will notify the company, the trustee and DTC by telephone, confirmed
in writing. by 4:00 p.m., New York City time, on the Determination Date. of the REPS Cqupon Reset Rate.

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

In the event that the Callholder purchases the tendered Notes on the REPS Remarketing Date, the
Callholder will make or cause the trustee to make payment to the DTC Participant of each tendering
Beneficial Owner of Notes, by book-entry through DTC by the close of business on the REPS Remarketing
Date against delivery through DTC of such Beneficial Owner’s tendered Notes. If the Callholder does not
purchase all of the Notes on the REPS Remarketing Date, the company may attempt to convert the Notes
to a new Interest Rate Mode; the interest rate will be determined as provided above in “—Conversion to
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New Interest Rate Mode—Determination of Interest Rates:” and settlement will be effected as described
above under “—Remarketing—Notification of Results; Settlement” or “—Failed Remarketing,” as the
case may be. In any case. the company will make or cause the trustee to make payment of interest to each
Beneficial Owner of Notes due on the REPS Remarketing Date by book-entry through DTC by the close
of business on the REPS Remarketing Date,

The transactions described above will be executed on the REPS Remarketing Date through DTC in
accordance with the procedures of DTC. and the accounts of the respective DTC participants will be

debited and credited and the Notes delivered by book-entry as necessary to effect the purchases and sales
thereof.

Transactions involving the sale and purchase of Notes remarketed by the Callholder on and after the

REPS Remarketing Date will settle in immediately available funds through DTC's Same-Day Funds
Settlement System.

The tender and settlement procedures described above. including provisions for payment by purchas-
ers of Notes in the remuarketing or for payment to sclling Beneficial Owners of tenderad Notes, may be
modified to the extent required by DTC or to the extent required to facilitate the tender and remarketing
of Notes in certificated forim, if the book-entry system is no longer available for the Notes at the timee of the
remarketing. In addition, the Callholder may, in accordance with the terms of the Indenture, modify the
tender and settlement procedures set forth above in order to facilitate the tender and settlement process.

As long as DTC’s nominee holds the certificates representing any Notes in the book-entry system of
DTC, no certificates for such Notes will be delivered by any selling Beneficial Owner to reflect any transfer
of such Notes effected in the remarketing. In addition, under the terms of the Notes and the REPS
Remarketing Agreement (described below), the company will agree that. notwithstanding any provision to
the contrary set forth in the Indenture,

(a) it will use reasonzble commercial efforts to maintain the Notes in book-entry form with DTC or
any successor thereto and to appoint a successor depositary to the extent necessary to maintain
the Notes in book-entry form, and

(b) it will waive any discretionary right it otherwise hus under the Indenture to cause the Notes to be
issued in certificated form.

The Caltholder. If the Notes are to be remarketed in the REPS Mode, the company and the
Callholder will enter into a REPS Remarketing Agreement (a “REPS Remarketing Agreenient”), the
general terms and provisions of which are summarized below,

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

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

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

No holder or Beneficial Owner of any Notes will have any rights or claims under the REPS
Remarketing Agreement or against the Callhoider as a result of the Callholder not purchasing such Notes.

A REPS Remarketing Agreement will also provide that the Callholder may resign at anv time as
Callholder, such resignation to be effective 10 days after the delivery to the company and the trustee of

notice of such resignation. In such case, it shall be the sole obligation of the company to appoint a
successor Callholder.

The Callholder, in its individual or any other capacity, may buy. sell. hold and deal in any of the Notes,
The Callholder may exercise any vote or join in any action that any Beneficial Owner of Notes may be
entitled to exercise or take with like effect as if it did not act in any capacity under the applicable REPS
Remarketing Agreement. The Caltholder. in its individual capacity, either as principal or agent, may also
engage in or have an interest in any financial or other transaction with the company as freely as if did not
act in any capacity under the REPS Remarketing Agreement.

The summaries in this prospectus supplement of certain provisions of a REPS Remarketing Agree-
ment do not purport to be complete, and are subject to, and are qualified in their entirety by reference to,
the provisions of any REPS Remurketing Agreement.

Conversion or Redemption Following Election by the Callholder to Remarker.  If the Callholder elects to
remarket the Notes on the REPS Remarketing Date, the Notes will be subject to mandatory tender to the
Callholder for remarketing on such date, in each case subject to thé conditions described above under
“—Tender; Remarketing” and to the company’s right to either convert the Notes to a new Interest Rate
Mode on the REPS Remarketing Date or to redeem the Notes from the Callholder, in each case as
described in the next sentence. The company will notify the Callholder and the trustee, not later than the
Business Day immediately preceding the Determination Date. if the company irrevocably elects to exercise
its right to either convert the Notes to a new Interest Rate Mode, or to redeem the Notes, in whole but not

in part, from the Callholder at the Optional Redemption Price, in each case on the REPS Remarketing
Date.

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

In the event that the company irrevocably elects to redeem the Notes, the “Optional Redemption
Price” shall be the greater of either (i) 100% of the principal amount of the Notes or (ii) the Dollar Price,
plus in either case accrued and unpaid interest from the REPS Remarketing Date on the principal amount
being redeemed to the date of redemption. If the company elects to redeem the Notes, it shall pay the

redemption price in same-day funds by wire transfer to an account designated by the Caltholder on the
REPS Remarketing Date.
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Floating Inierest Rates

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

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

The “Spread” is the number of basis points to be added to or subtracted from the related Interest
Rate Basis or Bases applicable to'an Interest Rate Period for such Note, The “Spread Multiplier™ is the
percentage of the related Interest Rate Basis or Bases applicable to such Interest Rate Period by which
such Interest Rate Basis or Bases will be multiplied to determine the applicable interest rate from time to
time for such Long Term Rate Period or REPS Rate Period, as the case may be. The “Index Maturity” is
the period to maturity of the instrument or obligation with respect to which the related Interest Rate Basis
or Bases will be calculated.

The applicable floating interest rate on any Note during any Interest Rate Period will be determined
by reference to the applicable Interest Rate Basis or Interest Rate Bases, which may include

* the CD Rate,

the CMT Rate,

the Federal Funds Rate,
LIBOR,

[

* the Prime Rate,
» the Treasury Rate or '

* such other Interest Rate Basis or interest rate formula as may be specified in the applicable
Fioating Interest Rate Notice (each. an “Interest Rate Basis™).

Unless otherwise specified in the applicable Floating Interest Rate Notice, the interest rate with
respect to each Interest Rate Basis will be determined in accordance with the applicable provisions below.
Except as set forth above or in the applicable Floating Interest Rate Notice, the interest rate in cffect on
each day will be (i) if such day is an Interest Reset Date, the interest rate determined as of the Interest
Determination Date (as defined below) immediately preceding such Interest Reset Date or (ii), if such day
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is not an Interest Reset Date, the intcrest rate determined as of the Interest Determination Date
immediately preceding the most recent Interest Reset Date. If any Interest Reset Date would otherwise be
a day that is not a Business Day, such Interest Reset Date will be postponed to the next succeeding
Business Day, unless LIBOR is an applicable Interest Rate Basis and such Business Dav fulls in the next
succeeding calendar month. in which case such Interest Reset Date will be the immediately praceding
Business Day. In addition, if the Treasury Rate is an applicable Interest Rate Basis and the Tnterest
Determination Date would otherwise fall on an Interest Resct Dute. then such Interest Reset Date will be
postponed o the next succeeding Business Day.

The applicable Floating Interest Rate Notice will specify whether the rate of interest will be reset
daily. weekly, monthly, quarterly, semiannually or annually or on such other specificd basis (each, an
“Interest Reset Period”) and the dates on which such rate of interest will be reset (each. an “Interest Reset
Date™). Unless otherwise specified in the applicable Floating Interest Rate Notice, the Interest Resct
Dates will be, in the case of a floating interest rate which resets: '

* daily, each Business Day:

* weekly, the Wednesday of each week (unless the Treasury Rate is an applicable Interest Rate Busis,
in which case the Tuesday of each week except as described below);

» monthly, the third Wednesday of each month;
* quarterly, the third Wednesday of March. June, September and-December of each year;

» semiannually, the third Wednesday of the two months specified in the applicable Floating Interest
Rate Notice; and

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

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

will be determined as of such date, and the applicable interest rate will take effect on the related Interest
Reset Date.

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

Except as provided below or in the applicable Floating Interest Rate Notice. interest will be pavable.
in the case of floating interest rates which reset:

* daily, weekly or monthly. on the third Wednesday of each month;
* quarterly, on the third Wednesday of March. Junc. September and December of each vear:

* serniannually, on the third Wednesday of the two months of each year specified in the applicable
Floating Interest Rate Notice; and

* annualiy. on the third Wednesday of the month of each year specified in the applicable Floating
Interest Rate Notice and. in each case. on the Business Day immediately following the applicable
Long Term Rate Period or REPS Rate Period. as the case mav be.

If any Interest Pavment Date for the pavment of interest at a floating rate {other than following the
end of the applicable Long Term Rate Period or REPS Rate Period, as the case may be) would otherwise
be a day that is not a Business Day, such Interest Payment Date will be postponed to the next succeeding
Business Day, except that if LIBOR is an applicable Interest Rate Basis and such Business Day falls in the

next succeeding calendar month, such Interest Payment Date will be the immediately preceding Business
Day.

All percentages resulting from any calculation of floating interest rates will be rounded to the nearest
one hundred thousandth of a percentage point, with five onc-millionths of a percentage point rounded
upwards (e.g., 9.876545% (or .09876545) would be rounded to 9.87655% (or .0987633)), and all amounts
used in or resulting from such calculation will be rounded, in the case of United States dollars, to the
nearest cent or, in the case of a foreign currency or compositc currency, to the nearest unit (with one-half
cent or unit being rounded upwards).

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

Prior to having Notes remarketed with a floating interest rate, the company will select a calculation
agent (the “Calculation Agent”). For any Note bearing interest at a floating rate, the applicable Remarket-
ing Dealer will determine the interest rate in effect from the Interest Rate Adjustment Date for such Note
to the initial Interest Reset Date. The Calculation Agent will determine the interest rate in effect for each
Interest Reset Period thereafter. Upon request of the Beneficial Owner of a Note, after any Interest Rate
Adjustment Date, the Calculation Agent or the Remarketing Dealer will disclose the interest rate and, in
the case of a floating interest rate, Interest Rate Busis or Bases, Spread (if any) and Spread Multiplier (if
any), and in each case the other terms applicable to such Note then in effect and, if determined, the
interest rate that will become effective as a result of a determination made for the next succeeding Interest
Reset Date with respect to such Note. Except as described herein with respect to a Note earning interest at
floating rates, no notice of the applicable interest rate, Spread (if any) or Spread Multiplier (if any) will be
sent to the Beneficial Owner of any Note.
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Unless otherwise specitied in the applicable Floating Interest Rate Notice, the “Calculation Date.” if
applicable, pertaining to any Interest Determination Date will be the earlier of (i) the tenth calendar day
after such Interest Determination Date or, if such duy is not a Business Day. the next succeeding Business
Day or (ii) the Business Day immediately preceding the epplicable Interest Poyment Date or Maturin. as
the case may be.

CD Rate.  If an Interest Rate Basis for amy Note is specified in the applhicable Floating Interest Rute
Notice as the “CD Rate,” the CD Rate means, with respect to any Interest Determination Date relating to
a Note (a “CD Rate Interest Determination Date™), the rate on such date for negotiable certificates of
deposit having the Index Maturity specified in the applicable Floating Interest Rate Notice as published by
the Board of Governors of the Federal Reserve System in “Statistical Release H.15(519), Selected Interest
Rates” or any successor publication of the Board of Governors of the Federal Reserve System
(“H.15(519)”) under the heading “CDs (Secondary Market),” or, if not published in H.15(319) by
9:00 a.m., New York City time. on the related Calculation Date. the CD Rate will be the rate on such CD
Rate Interest Determination Date set forth in the daily update of H.15(519), available through the world
wide website of the Board of Governors of the Federal Reserve Swstem at http://www.bog.frb.fed.us/
releases/h153/update, or any successor site or publication (“H.13 Dails Update™), for the day in respect of
certificates of deposit having the Index Maturity specified in the applicable Floating Interest Rate Notice
under the caption “CDs (Secondary Market).” If such rate is not yet published in either H.15(519) or the
H.15 Daily Update by 3:00 p.m.. New York City time. on the related Calculation Date. the Calculation
Agent will determine the CD Rate to be the arithmetic mean of the secondary market offered rates as of
10:00 a.m., New York City time, on such CD Rate Interest Determination Date, of three leading nonbank
dealers in negotiable U.S. dollar certificates of deposit in New York City selected by the Calculation Agent
(after consultation with the company) for negotiable certificates of deposit of major United States money
center banks of the highest credit standing in the market for negotiable certificates of deposit with a
remaining maturity closest to the Index Maturity specified in the applicable Floating Interest Rate Notice
in an amount that is representative for a single transaction in that market at that time; provided. however,
that if the dealers selected by the Calculation Agent are not quoting as mentioned in this sentence, the CD
Rate will remain the CD Rate then in cffect on such CD Rate Interest Determination Date.

CMT Rate.  If an Interest Rate Basis for any Note is specificd in the applicable Floating Interest Rate
Notice as the "CMT Rate,” the CMT Rate means, with respect to any Interest Determination Date
relating to a Note for which the interest rate is determined with reference to the CMT Rate (a "CMT Rate
Interest Determination Date™), the rate displayed on the Designated CMT Telerate Page (as defined
below) under the caption “. . . Treasury Constant Maturities . . . Federal Reserve Board Release H.15 ...
Mondays Approximately 3:45 PM.,” under the column for the Designated CMT Maturity Index (as
defined below) for (i) if the Designated CMT Telerate Page is 7055, the rate on such CMT Rate Interest
Determination Date and (ii) if the Designated CMT Telerate Page is 7032, the weekly or monthly average,
as specified in the Floating Interest Rate Notice, for the week or the month, as applicable, ended
immediately preceding the week or the month, as applicable. in which the related CMT Rate Interest
Determination Date occurs. If such rate is no longer displaved on the relevant page or is not displayed by
3:00 p.m., New York City time, on the related Calculation Date. then the CMT Rate far such CMT Rate
Interest Determination Date will be such treasury constant maturity rate for the Designated CMT
Maturity Index as published in H.15(519). If such rate is no longer published or is not published by 3:00
p.m., New York City time, on the related Calculation Date, then the CMT Rate on such CMT Rate
Interest Determination Date will be such treasury constant maturity rate for the Designated CMT
Maturity Index (or other United States Treasury rate for the Designated CMT Maturity Index) for the
CMT Rate Interest Determination Date with respect to such Interest Reset Date as may then be published
by either the Board of Governors of the Federal Reserve System or the United States Department of the
Treasury that the Calculation Agent determines to be comparable to the rate formerly displayed on the
Designated CMT Telerate Page and published in H.15(519). If such information is not provided by 3:00
p.m., New York City time, on the related Calculation Date, then the CMT Rate on the CMT Rate Interest
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Determination Date will be calculated by the Calculation Agent and will be a vield to maturity, based on
the arithmetic mean of the secondary market closing offer side prices as of ¢ approximately 3:30 p.m., New
York City time, on such CMT Rate Interest Determination Date reported. according to their \\'h[u
records, by three leading primary United States government securities dealers (each. a “"Reference
Dealer”) in the City of New York (which may include the Remarketing Agent or its afﬁlmtes) selected by
the Calculation Agent after consultation with the company (from five such Reference Dealers selected by
the Calculation Agent, after consultation with the company, and eliminating the highest quotation {or. 1
the event of equality. one of the highest) and the lowest quotation (or. in the event of equality. one of the
lowest)). for the most recently issued direct noncallable fined rate obligations of the United Stuos
("Treasury Notes™) with an original maturity of approximately the Deswnated CMT Maturity Index and a
remaining term to maturity of not less than such Designated CMT Maturity Index minus one vear. If the
Calculation Agent is unable to obtain three such Treasury Note quotations. the CMT Rute ou such CMT
Rate Interest Determination Date will be caleulated by the Calculation Agent and will be a vield to
maturity besed on the arithmetic mean of the secondary market offer side prices as of appronim ately 337
p.m., New York City time, on such CMT Rate Interest Determination Date of three Reference Deakrs 0
the City of New York (from five such Reference Dealers sclected by the Calculation Agent. after
consultation with the company. and eliminating the highest quotation (or, in the event of cquality. one of
the highest) and the lowest quotation (or, in the event of equality. one of the lowest)), for Treasurv Notes
with an original maturity of the number of vears that is the next highest to the Designated CMT Maturit
Index and a remaining term to maturity closest to the Designated CMT Maturity Index and in an amount
of at least U.S. $100 million. If three or four (and not five) of such Reference Dealers are guoting as
described above, then the CMT Rate will be based on the arithmetic mean of the offer prices obtained and
neither the highest nor the lowest of such quotes will be eliminated: provided, however, that if fewer than
three Reference Dealers so sclected by the Calculation Agent, after consultation with the company, are
quoting as mentioned in this prospectus supplement, the CMT Rate determined as of such CMT Rate
Interest Determination Date will be the CMT Rate in effect on such CMT Rate Interest Determination
Date. If two Treasury Notes with an original maturity as described in the second preceding sentence have
remaining terms to maturity equally close to the Designated CMT Maturity Index, the Calculation Agent.
after consultation with the company, will obtain from five Reference Dezlers quotations for the Treasurnv
Note with the shorter remaining term to maturity.

“Designated CMT Telerate Page” means the display on the Dow Jones Markets (or any successor
service) on the page specified in the applicable Floating Interest Rate Notice (or any other page as may
replace such page on such service for the purpose of displaying Treasury Constant Maturities as reported
in H.15(519)) for the purpose of displaying Treasury Constant Maturities as reported in H.15(519). If no

such page is specified in the applicable Floating Interest Rate Notice, the page shall be 7052 for the most
recent week.

“Designated CMT Maturity Index” means the original period to maturity of the United Statas
Treasury securities {either 1, 2, 3, 5, 7, 10, 20 or 30 years) specified in the applicable Floating Interest Rate
Notice with respect to which the C\/IT Rate will be calculated. If no such maturity is specified in the
applicable Floating Interest Rate Notice, the Designated CMT Maturity Inder,}; shall be 2 years.

Federal Funds Rate. If an Interest Rate Basis for any Note is specified in the applicable Floating
Interest Rate Notice as the “Federal Funds Rate,” the Federal Funds Rate means, with respect to any
Interest Determination Date relating to a Note {a “Federul Funds Rate Interest Determination Date”).
the rate on that day for Federal Funds as published in H.15(519) under the heading “Federal Funds
(Effective)” as displayed on Bridge Telerate, Inc. (or any successor service) on page 120 or any other page
as may replace the applicable page on that service (“Telerate Page 1207). If such rate is not chcpla)ed on
Telerate Page 120 or is not published by 9:00 a.m., New York Cl[) time, on the related Calculation Date,
the Federal Funds Rate will be the rate on such Federal Funds Rate Interest Determination Date as
published in H.15 Daily Update under the heading “Federal Funds/(Effective).” If such rate is not yet
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published in either H.13(519) or H.15 Daily Update by 3:00 p.m.. New York City time. on the related
Calculation Date. the Calculation Agent will determine the Federal Funds Rate to be the arithmetic mcan
of the rates for the last transaction in overnight Federal Funds arranged by each of three leading brokers of
Federal Funds transactions in New York City selected by the Calculation Agent (after consultation with the
company) prior o 9:00 a.m., New York City time. on such Federal Funds Rate Interest Determination
Date. If the brokers selected by the Calculation Agent are not quoting as mentioned above. the Federal
Funds Rata with respect to such Federal Funds Rate Interest Dotermination Dar> w1 remain the Fadordl

Funds Rate then in effect on such Federal Funds Rate Interest Determination Date.

LIBOR. If an Interest Rate Basis for any Note is sp-cified in the applicable Floatng Inteiest Rate
Notice as “LIBOR.” LIBOR means, the rate determined by the Calculation Agent as of the applicable
Interest Determination Date (a “LIBOR Interest Determination Date™) in accordance with the following
provisions:

(i) if (a) "LIBOR Reuters” is specified in the applicable Floating Interest Rate Notice, the
arithmetic mean of the offered rates (unless the specified LIBOR Page (as defined below) by its terms
provides only for a single rate, in which case such single rate shall be used) for deposits in the Index
Currency (as defined below) having the Index Maturity designated in the applicuble Floating Interest
Rate Notice, commencing on the second London Business Day immediately following such LIBOR
Interest Determination Date, that appear on the Designated LIBOR Page as of 11:00 a.m., London
time, on that LIBOR Interest Determination Date, if at least nwo such offered rates appear (unless, as
aforesaid, only a single rate is required) on such Designated LIBOR Page, or (b) "LIBOR Telerate™ is
specified in the applicable Floating Interest Rate Notice, the rate for deposits in the Index Currency
(as defined below) having the Index Maturity designated in the applicable Floating Interest Rate
Notice, commencing on the second London Business Day immediately foliowing such LIBOR Interest
Determination Date, that appears on such Designated LIBOR Page as of 11:00 a.m., London time, on
that LIBOR Interest Determination Date. If fewer than two offered rates appear (if “LIBOR
Reuters” is specified in the applicable Floating Interest Rate Notice) or no rate appears (if “LIBOR
Telerate™ is specified in the applicable Floating Interest Rate Notice), LIBOR in respzct of the related
LIBOR Interest Determination Date will be determined as if the parties had specified the rate
described below.

(it) With respect to an LIBOR Interest Determination Date on which fewer than two offered
rates appear {if “LIBOR Reuters" is specified in the applicable Fioating Intcrest Rate Notice) or no
rate appears (if “LIBOR Telerate™ is specified in the applicable Floating Interest Rate Notice), the
Calculation Agent will request the principal London offices of each of four major reference banks in
the London interbank market, as selected by the Calculation Agent. to provide the Calculution Agent
with its offered quotation for deposits in the Index Currency for the period of the Index Maturity
designated in the applicable Floating Interest Rate Notice, commencing on the second London
Business Day immecdiately following such LIBOR Interest Determination Date, to prime banks in the
London interbank market at approximately 11:00 a.m., London time, on such LIBOR Interest
Determination Date and in a principal amount that is representative of a single transaction in such
Index Currency in such market at such time.

L4

(iify If at least two such quotations are provided, LIBOR determined on such LIBOR Interest
Determination Date will be the arithmetic mean of such quotations. If fewer than two quotations are
provided, LIBOR determined on such LIBOR Interest Determination Date will be the arithmetic
mean of the rates quoted at approximately 1i:00 a.m. (or such other time specified in the applicable
Floating Interest Rate Notice), in the applicable principal financial center for the country of the Index
Currency on such LIBOR Interest Determination Date, by three major banks in such principal
financial center selected by the Calculation Agent for loans in the Index Currency to leading
European banks, having the Index Maturity designated in the applicable Floating Interest Rate Notice
and in a principal amount that is representative for a single transaction in such Index Currency in such
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market at such time; provided. however, that if the banks so selected by the Calculation Agent are not
quoting as mentioned in this sentence. LIBOR in effact for the applicable period will be the same as
LIBOR for the immediately preceding Interest Reset Period (or. if there was no such Interest Reset
Period. the rate of interest pavable on the Notes for which such LIBOR is being determined shall be
the Initial Interest Rate).

“Index Currency” means the currency or composite currency specified in the applicable Floating
Interest Rate Notice as to which LIBOR will be calculated. If no such curiency o1 composite currency is
specified in the applicable Floating Interest Rate Notice. the Index Currency will be United States dollars.

“Designated LIBOR Page™ means either (a) if “LIBOR Reuters™ is designated in the applicable
Floating Interest Rate Notice, the display on the Reuters Monitor Money Rates Service for the purpose of
displaying the London interbank rates of major banks for the applicable Index Currency. or (b) if "LIBOR
Telerate™ is designated in the applicable Floating Interest Rate Notice, the display on Bridge Telerate. Inc.
(or any successor service) on the page specified in the applicable Flomnw Interest Rate Notice (or am
other page as may replace that page on that service) for the purpose of displaving the London interbank
rates of major banks for the applicable Index Currency.

Prime Rate If an Interest Rate Basis for any Note is specified in the applicable Floating Interest Rate
Notice as the “Prime Rate,” the Prime Rate mecans, with respect to any Interest Detlermination Date
relating to a Note for which the interest rate is determined with reference to the Prime Rate (a “Prime
Rate Interest Determination Date™), the rate on such date as published in H.15(319) under the heading
“Bank Prime Loan.” If such rate if not published prior to 9:00 a.m., New York City time, on the
Calculation Date, then the Prime Rate will be the rate on such Prime Rate Interest Determination Date as
published in H.15 Daily Updatc opposite the caption “Bank Prime Loan.” If such rate is not published
prior to 3:00 p.m., New York City time, on the Calculation Date. in either H.15(519) or H.15 Daily Update
then the Calculation Agent will determine the Prime Rate to be the arithmetic mean of the rates of
interest publicly announced by each bank that appears on the Reuters Screen US PRIME 1 Page (as
defined below) as such bank’s prime rate or base lending rate as in effect for that Prime Rate Interest
Determination Date. If fewer than four such rajes appear on the Reuters Screen US PRIME 1 Page for
the Prime Rate Interest Determination Date, the Calculation Agent will determine the Prime Rate to be
the arithmetic mean of the prime rates quoted on the basis of the actual number of days in the year divided
by 360 as of the close of business on such Prime Rate Interest Determination Date by at least three major
banks in New York City selected by the Calculation Agent (after consultation with the company); provided,
however; that if the banks selected are not quoting as mentioned in this sentence, the Prime Rate will
remain the Prime Rate in effect on such Prime Rate Interest Determination Date.

“Reuters Screen US PRIME 1 Page” means the display designated as page “US PRIME 1” on the
Reuters Monitor Money Rates Service (or any successor service) or such other page as may replace the US

PRIME 1 page on that service for the purpose of displaving prime rates or base lending rates of major
United States banks.

Treasury Rate. If an Interest Rate Basis for any Note is specified in the applicable Floating Interest
Rate Notice as the “Treasury Rate.” the Treasury Rate means, with respect to any Interest Determination
Date relating to a Note for which the interest rate is determined with reference to the Treasury Rate (a
“Treasury Rate Interest Determination Date”), the following:

(i) the rate from the auction held on the applicable Interest Determination Date (the “Auction™) of
direct obligations of the United States (“Treasury Bills™) having the Index Maturity speciiied in
the applicable Floating Interest Rate Notice as that rate appears under the caption “INVEST-
MENT RATE” on the display on Bridge Telerate. Inc.. or any successor service. on page 56 or -
any other page as may replace page 56 on that service (“Telerate Page 56”) or page 57 or any
other page as may replace page 57 on that service (“Telerate Fage 577); or
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(i) if the rate described above is not published by 3:00 p.m.. New York City tinie, on the Calculation
Date, the Bond Equivalent Yield of the rate for the applicable Treasury Bills as published in the
H.15 Daily Update, or other recognized electronic source used for the purpose of displaying the
applicable rate. under the caption “U.S. Gosernment Securitics Treasury Bills’Auction High:™ or

(iii) if the rate described above is not published by 3:00 p.m.. New York Ciry time, on the related
Calculation Date, the Bond Equivalent Yield of the Auction rate of the applicable Treasury Bills.
announced by the United States Department of the Treasury: or

(iv) in the event that the rate described above is not announced by the United States Department of
the Treasury. or if the Auction is not held. the Bond Equivalent Yield of the rate on the
applicable Interest Determination Date of Treasurv Bills having the Index Maturity specified in
the applicable Floating Interest Rate Notice published in H.13(319) undcx the caption “U.S.
Government Securities/Treasury Bills/Secondary Market:™ or

(v) if the rate described above is not so published by 3:00 p.m.. New York City time, on the related
Calculation Date, the rate on the applicable Interest Determination Date of the applicable
Treasury Bills as published in H.15 Daily Update. ur other recognized electronic source used for
the purpose of displaying the applicable rate, under the caption *“U.S. Government Securities/
Treasury Bills/Secondary Market;™ or

(vi) if the rate described above is not so published by 3:00 p.m., New York City time, on the related
Calculation Date, the rate on the applicable Interest Determination Date calculated by the
Calculation Agent as the Bond Equivalent Yield of the arithmetic mean of the secondary market
bid rates, as of approximately 3:30 p.m., New York City time, on the applicable Interest
Determination Date, of three primary United States government securities dealers, which may
include the Calculation Agent or its affiliates, selected by the Calculation Agent, for the issue of
Treasury Bills with a remaining maturity closest to the Index Maturity specified in the applicable
Floating Inicrest Rate Notice; or

(vi) if the dealers selected by the Calculation Agent are not quoting as described above, the Treasury
Rate for the immediately preceding Faterest Reset Period, or, if there was no Interest Reset
Period, the rate of interest payable shall be the Initial Interest Rate.

The “Bond Equivalent Yield™ means a yield calculated in accordance with the following formula and
expressed as a percentage:

Bond Equivalent Yield = __ D X N
360~ (D% M)

where “D" refers to the applicable per annum rate for Treasury Bills quoted on a bank discount basis, “N”
refers to 365 or 366, as the case may be, and “M” refeis to the actual number of days in the mtcr:st period
for which interest is being calculated.

Remarketing Agents

The Remarketing Agreement. 'The company and each Remarketing Agent for the Notes will enter into
a Remarketing Agreement. The summaries below are summaries of certain expected provisions in such
Remarketing Agreements and do not purport to be complete and are subject to, and qualified in their
entirety by, the provisions of any Remarketing Agreement. The terms of the Initial REPS Remarketing
Agreement are described under “—Mandatory Tender to Initial Callholder—Initial Callholder.” The

general provisions of any other REPS Remarketing Agreement are described above under “—REPS
Mode—The Callholder.™
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Fees and Expenses.  For its services in determining the interest rate and remarketing Notes, cach
Remarketing Agreement is expected to provide that. the Remuarketing Agent will receive from the
company a fee to be determined in accordance with the Remarketing Agreement. The Remarketing Agent
may pay to selected broker-dealers a portion of any fees it receives from the company for its services as
Remarketing Agent reflecting Notes sold through such broker-dealers to purchasers in remarketings,

Indemnification of Remarketing Agent.  The company, if applicable. will agree to indemnify the
Remarketing Agent against certain liabilities. including liabilities under the Securities Act arising out of or
in connection with its duties under the Remarketing Agreement.

Conditions to the Remarketing Agent’s Obligations. The obligation of the Remarketing Agenrt to
remarket Notes and perform its other obligations under a Remarketing Agreement are expected to be
subjected to certain conditions. including

* the accuracy of certain representations and warranties by the company and the performance by the
company of its obligations and agreements set forth in the Remarketing Agreement;

* the absence of certain adverse events; and

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

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

Resignation of the Remarketing Agent.  The Remarketing Agreement is also expected to provide that a
Remarketing Agent may resign at any time as Remarketing Agent, such resignation to be cffective 30 days
after the delivery to the company, the trustee and the other Remarketing Agents of notice of such
resignation; provided, however, that if (i) such resigning Remarketing Agent shall then be the sole
Remarketing Agent or (ii) all of the remaining Remarketing Agents elect to resign or are removed within
one week of delivery of such notice, then, except as provided in the following sentence, no such resignation
shall become effective until the company shall have appointed at least one successor to perform the
services of the Remarketing Agent under the Remarketing Agrecment. In such cade, the company will use
reasonable commercial efforts to appoint a successor Remarketing Agent as soon as reasonably practica-
ble; provided, however; that, if the company has not so appointed a successor Remarketing Agent within 90
days of delivery of such notice, the Remarketing Agreement shall automatically terminate on such 90th
day. In such case, it shall be the sole obligation of the company to appoint a successor Remarketing Agent.
In certain circumstances, including upon the occurrence of certain events, a Remarketing Agent may
resign effective immediately upon giving notice to the company and the trustee.
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Credit Support

General.  Credit support may be provided with respect to Notes in a particular Interest Rate Mode
during all or any portion of an Interest Rate Pertod. Such credit support may be in the form of a Standby
Note Purchase Agreement (a “‘Standby Note Purchase Agreement”). a letter of credit, a financial guaranty
insurance policy. a limited guaranty issued by a cuarantor, the establishment of one or more reserve funds.
any other form of credit support o1 any combination of the foregoing. Unless otherwise specified in an
applicable prospectus supplement or other Remarketing documents, no form of credit support will provide
protection against all risks of loss or guarantee repayment of the entire principal of and interest on the
Notes. The following summaries of terms of potential credit support arrangements are qualified in their
entirety by reference to the provisions of anyv agreements governing such arrangements.

Standby Note Purchase Agreement. In order to support its obligation to purchase Notes pursuant to
any Special Mandatory Purchase obligation. the company mav from time to time. at its option, enter into a
Standby Note Purchase Agreement with one or more banks or other credit providers. Any such Standby
Note Purchase Agreement would provide that. subject to certain conditions specified therein, the credit
provider would advance funds for payment of the purchase price for No‘es subject to a Special Mandatory
Purchase.

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

Financial Guaranty Insurance.  The company may from time (o time, at its option. provide credit
support for Notes in the form of a financial guaranty insurance policy which would guaranty payment of
interest on and principal of the Notes. The coverage. amount and other terms of any such financial

guaranty insurance policy would be specified in an applicable prospectus supplement or other offering
document.

Limited Guaranty. The company may from time to time, at its option. provide credit support for
Notes in the form of a guaranty pursuant to which a guarantor agrees to provide the company with
sufficient funds to make timely interest and principal payments in the event the company lacks sufficient

resources to do so. The coverage, amount and other terms of any such guaranty would be specified in an
applicable prospectus supplement or other offering document.

Reserve Funds. The company may from time to time, at its option, provide credit support for Notes
in a reserve fund established with the trustee. The manner of funding any such reserve fund and the
amounts required from time to time to be on deposit therein would be specified in an applicable
prospectus supplement or other offering document.
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MATERIAL UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS

The following is a summary of the material anticipated United States {ederal income tax consequences
of the purchase, ownership and disposition of the Notes. The statements of U.S. federal income and estate
tax law or legal conclusion set forth in this summary. subject to the limitations sct forth herein. constitute
the opinion of Palmer & Dodge LLP counsel to the company. This summan v buased upon laws.
regulations, rulings and decisions now in effect (or, in the case of certain regulations. in proposed form). all
of which are subject to change. possibly with retroactive effect. or possible differing interpretations This
discussion only addresses the United States federal income tax considerations of the Notes unti! the 1niual
REPS Remarketing Date and does not deal with holders other than original purchasers. It deals only with
purchasers who hold Notes as capital assets, and does not purport to deal with persons in special tax
situations, such as banks, thrifts. and other financial institutions. insurance companies. tax-exempt organi-
zations, partnerships, S corporations, regulated investment companies. real estate investment trusts or real
estate mortgage investment conduits. financial asset securitization investment trusts. dealers in seouritios

~ ki
or currencies. persons subject to alternative minimum tax. persons holding Notes as w puri of & hodging
conversion. short sale or integrated transaction or as a position in a “straddle™ for tax purposes. persons
whose functional currency is not the U.S. dollar, holders of 105 or more. by voting pow.or oi value. of the
stock of the company, persons who have ceased to be U.S. citizens, or to be taxed as resident aliens. or
foreign persons whose income or gain from the Notes is effectively connected with the conduct of a United
States trade or business.

Persons considering the purchase of Notes should consult their own tax advisors concerning the
application of United States federal income tax laws to their particular situations as well as any conse-
quences of the purchase, owncership and disposition of the Notes arising uncer the laws of any other taxing
Jurisdiction.

Prospective investors should note that no rulings have been or are expected to be sought from the IRS
with respect to any of the tax considerations discussed below, and no assurance can be given that the IRS
will not take contrary positions.

As used herein, the term “U.S. Holder™ megns a beneficial owncer of a Note that is for United States
federal income tax purposcs (i) a citizen or resident of the United States, (ii) a corporation, partnership or
other entity created or organized in or under the laws of the United States or of any political subdivision
thereof (other than a partnership that is not treated as a United States person under any applicable
regulations of the U.S. Department of the Treasury (“Treasury™ or “Treasury Department™)). (iii) an estate
whose income is subject to United States federal income tax regardless of its source, or (iv) a trust if a
court within the United Statcs is able to exercise primary supervision over the administration of the trust
and one or more United States persons have the authority to control all substantial decisions of the trust.
Notwithstanding the preceding sentence, to the extent provided in Treasury regulations and guidance,
certain trusts in existence on August 20. 1996, and treated as United States persons priur to such date, that
elect to continue to be treated as United States persons also will be U.S. Holders. As used herein. the term
“non-U.S. Holder” means a beneficial owner of a Note that is not a U.S. Holder,

U.S. Holders

:

Characterization of the Notes. The United States federal income tax treatment of debt obligations
such as the Notes is not certain. The proper treatment of the Notes wiil depend, in part, upon whether the
Notes are treated as maturing on (i) the Stated Maturity or (ii) the Initia] REPS Remarketing Date.
Because the Notes are subject to mandatory tender at par on the Initial REPS Remarheting Date. the
company intends, for United States federal income tax purposes, to treat the Notes as maturing and (in the
case of Notes that are remarketed) as reissued on the Initial REPS Remarketing Date. By purchasing the
Notes, a U.S. Holder agrees to follow such treatment for United States federal incomy tax purposcs.
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Except where indicated to the contrary, the following discussion assumes such treatment of the Notes for
United States federal income tax purposes.

Payments of Interest.  Interest on the Notes during the period commencing on the date of initial
issuance to, but excluding the Initiui REPS Remarketing Date wiil constitute “quahfied stated interest”
and generally will be taxable to a U.S. Holder as ordinary interest income at the time it is acerued or
received. in accordunce with the U.S. Holder's regular method of tax accounting.

Original Issue Discount. The company does not expect that the Notes will be issued with original
issue discount. The Notes will not be treated as issued with original issue discount if (i) their issue price
(generally, the first price at which a substantial amount of such Notes has been sold (ignoring sales to bond
houses, brokers, or similar persons or organizations acting in the capacity of underwriters, placement
agents, or wholesalers)) is equal to their par value or (ii) the excess (if any) of their par value over their
issue price is less than a statutory de mininus amount (gencerally 3 of 147 of the Notes' par value multiplied
by the number of complete years from the date the Notes are issued to the date the Notes are ticated as
maturing). If the Notes are issucd at ¢ discount equal to or greater than the statutory de mininiis amount,
however, the Notes will have original issue discount equal to the excess of their par value over their issue
price. For United States federal income tax purposes. a U.S. Holder will be required to include this original
issue discount in income as ordinary interest as it accrues under a constant yield method in advance of
receipt of the cash payments attributable to such income. regurdless of the U.S. Holder’s regular method
of accounting. In general. the amount of original issue discount included in income by an initial U.S.
Holder of Notes issued with original issue discount will be the sum of the daily portions of original issue
discount with respect to such Notes for each day during the taxable vear (or portion of the taxable vear) on
which such U.S. Holder held such Notes. The “duily portion™ of original issue discount on any Notes is
determined by allocating to each day in any accrual period a ratable portion of the original issue discount
allocable to that accrual period. An “accrual period” may be of any length and the accrual periods may
vary in length over the term of the Notes, provided that each accrual period is no longer than one year and
each scheduled payment of principal or interest occurs either on the final day of an accrual period or on
the first day of an accrual period. The amount of original issue discount altocable to each accrual period is
generally equal to the difference between (i) the product of (x) the Notes’ adjusted issue price at the
beginning of such accrual period and (y) the yield of the Notes (appropriately adjusted to take into account
the length of the particular accrual period) and (ii) the amount of any qualified stated interest payments
allocable to such accrual period. The “adjusted issue price” of the Notes at the beginning of uny accrual
period is the sum of the issue price of the Notes plus the amount of original issue discount allocuble to all
prior accrual periods minus the amount of any prior pavments on the Notes that were not qualified stated
interest payments. Under these rules, U.S. Holders generally will have to include in income increasingly
greater amounts of original issue discount in successive accrual periods.

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

Premivm. If a U.S. Holder purchases 2 Note for an amount that is greater than its par value, such
U.S. Holder will be considered to have purchased the Note with “amortizable bond premium”™ equal in
amount to such excess. A U.S. Holder may elect to amortize such premium using a constant yield method
over the remaining term of the Note and may offset interest othenwise required to be included in respect of
the Note during any taxable year by the amortized amount of such excess for the taxable vear.
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Disposition of the Notes.  Upon the sale. exchange or retirement of a Note, a U.S. Holder generally
will recognize taxable gain or loss equal to the difference between the amount realized on the sale.
exchange or retirement (other than amounts representing accrued and unpaid interest) and such U.S,
Holder’s adjusted tax basis in the Note. A U.S. Holder's adjusted tax basis in the Note generally will equal
such U.S. Holder’s initial investment in the Note increased by any originai issue discount included in
income and decreased by the umount of any payments. other than qualified stated interest payments.
received and amortizable bond premium taken with respect to such Note. Such gain or loss will generally
be capital gain or loss and will be long-term gain or loss if the Notes are held by the Uniied States Holder
for more than one vear. The net long-term capital gain of individuals are generally taxed at lower rates

than ordinary income. Capital losses realized on such a disposition may be subject to certain limitiations on
deductibility.

Alternative Treanment of the Notes. There can be no assurance that the IRS will agree with, or that a
court will uphold. the company’s treatment of the Notes as maturing on the Initial REPS Remarketing
Date. In particular, the IRS could seek to treat the Notes as maturing on the Stated Maturity. In the event
the Notes are treated. for United States federal income tax purposes, as maturing on the Stated Maturity,
the IRS could seek to treat the Notes as “contingent payment debt instruments.”

In such event, under Treasury regulations governing contingent payment debt instruments (the
“Contingent Payment Regulations™). the company would be required to construct a projected payment
schedule for the Notes based upon the company’s current borrowing costs for comparable debt instru-
ments of the company, from which an estimated yield on the Notes would be calculated. A U.S. Holder
would be required (regardless of the holder's usual method of accounting) to include in income as ordinary
interest an amount equal to the sum of the daily portions of interest on the Notes that would be deemed to
accrue at this estimated yield under this projected payment schedule for each day during the U.S. Holder’s
taxable vear on which the U.S. Holder holds the Notes. The amount of interest that would be deemed to
accrue in any accrual period would equal the product of this estimated yield (properly adjusted for the
length of the accrual pericd) and the Notes’ adjusted issue price (as defined below) at the beginning of the
accrual period. The daily portions of interest would be determined by allocating to each day in the accrual
period the ratable portion of the interest that would be deemed to accrue during the accrual period. In
ceneral, for these purposes, the Notes’ adjusted issue price would equal the Notes' issue price increased by
the interest previously accrued on the Notes, and reduced by the amount of any noncontingent payment
and the projected amount of any contingent payment previously made on the Notes. To the extent that
contingent payments actually made during a year differ from the projected amounts of those contingent
payments, adjustments would be made on the Notes which would generally increase or decrease the
amount includible in income as interest on the Notes. Nevertheless, as a result of the application of the
Contingent Payment Regulations, it is possible that a U.S. Holder would be required to include interest in
income in excess of actual cash payments received for certain taxable years.

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

In addition, the IRS could seek to treat the Notes as “variable rate debt instruments” ("VRDIs™). It is
not clear that the Notes would meet the requirements for qualifving as VRDIs even if they were treated as
maturing on the Stated Maturity. If the IRS were successtul in treating the Notes as VRDIs, the treatment
of the Notes could differ from that set forth abave in this summary.

Non-U.S. Holders

Payments of Interest. A non-U.S. Holder will not be subject to United States Federal income taxes on
payments of principal or interest (includinz original issue discount and aceruals under the Treasury
regulations applicable to contingent payment debt obligations, if any) on a Note, provided that such
payment is not effectively connected with the conduct of a U.S. trade or business of the holder. and that
such non-U.S. Holder does not own actually or constructively 10% or more of the total combined voting
power of the company. is not a controlled foreign corporation related to the company through actual or
constructive stock ownership and is not a bank receiving interest described in Section 881(c){3)(A) of the
Code. In addition, to qualify for this exemption from taxation, the non-U.S. Holder, or a securities clearing
organization, bank, or other financial institution that holds customer securities in the ordinary course of its
trade or business and that holds the Notes for the account of such holder, must provide to the last United
States payor in the chain of payment prior to pavment to the non-U.S. Holder (the “Withholding Agent™)
required certification of the non-U.S. status of the holder (generally made on an IRS Form W-§ or
W-8BEN). New Treasury Regulations have modified the required methods of certification for this
exemption effective for payments made on or after January 1, 2001. Accordingly, non-U.S. Holders secking
this exemption may be required to re-certify as to their exempt status at such time.

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

Estate Tax. The Notes will not be includable in the estate of an individual who at the time of death is
not a citizen or resident of the United States (or former citizen or former long-term lawful permanent
resident subject to taxation under Code Section 2107) unless the individual owns, actually or constructively,
10% or more of the total combined voting power of the company or, at the time of such individual's death,
payments in respect of the Notes would have been effectively connected with the conduct by such
individual of a trade or business in the United States.

Special rules may be applicable to a non-U.S. Holder if its holding of the Notes is effectively
connected with the conduct of a U.S. trade or business of such holder. Non-U.S. Holders who hold the
Notes in connection with the conduct of a U.S. trade or business should consult their own tax advisors

regarding the U.S. federal income tax consequences to them of the purchase. ownership, or disposition of
the Notes. '

Information Reporting and Backup Witkholding

U.S. Holders. U.S. information reporting requirements may apply to certain payments of principal
and interest on the Notes and to the proceeds from the sale, exchange or retirement of the Notes paid to
U.S. Holders other than certain exempt recipients (such as corporations). In addition, a 31% backup
withholding tax may apply to those amounts if the U.S. Holder fails to furnish the payor with a correct
taxpayer identification number, certificate of foreign status, or other required certification or fails to report
interest or dividends required to be shown on the holder’s federal income tax returns. Backup withholding
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is not an additional tax, and amounts withheld as backup withholding will be creditable against the U.S.
Holder's federal incomne tax liability, provided that the required information is fuinished to the IRS. As a
result of certain newly-issued federal Treasury Regulations which apply for payments made on or after
January 1, 2001, it is possible that U.S. Holders of Notes may be required to supply @ new withholding
certificate in order to qualify for continued exemption from actual withholding under these regulations
when they become effective,

Non-U.S. Holders of the Notes should consult their tax advisors regarding the application of
information reporting and backup withholding in their particular situations. the availability of exemptions
and the procedure for obtaining such exemptions, if available. Any amount withheld from a pavment to a
Non-U.S. Holder under the backup withholding rules is allowable as a credit against the holder's federal
income tax, provided that the required information is furnished to the IRS.

CERTAIN ERISA CONSIDLERATIONS

The Employee Retirement Income Security Act of 1974, as amended (CERISAT), and the Code
impose certain restrictions on (a) employec benefit plans (as defined in Section 3(3) of ERISA). (b) plans
described in section 4975(e)(1) of the Code, including individual retirement accounts, qualified plans. and
Keogh plans, (c) any entities whose underlying assets include plan assets by reason of a plan’s investment
in such entities (each a “Plan™) and (d) persons who have certain specified relationships to such Plans
("Parties-in-Interest” under ERISA and “Disqualified Persons”-under the Code). ERISA also imposes
certain duties on persons who are fiduciaries of Plans subject to ERISA and prohibits certain transactions
between a Plan and Parties-in-Interest or Disqualified Persons with respect to such Plans.

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

* Prohibited Transaction Class Exemption (“PTCE") 75-1, which exempts certain transactions involv-
ing employee benefit plans and certain broker-dealers, reporting dealers and banks;

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

* PTCE 91-38, which exempts certain transactions between bank collective investment funds and
Parties-in-Interest or Disqualified Persons;

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

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

* PTCE 96-23, which exempts certain transactions effected on behalf of a Plan by an “in-house assets
manager.”

Even if the conditions specified in one or more of these exemptions are met, the scope of relief
provided by these exemptions will not necessarily cover all acts that might be construed as prohibited -
transactions. Each Purchaser of the Notes will be deemed to have represented that it is not acquiring the
Notes for or on behalf, or with the assets, of, and will not sell or otherwise transfer the Notes to, any such
Plan, except to the extent such purchase, sale or transfer satisfies the conditions for exemptive relief under
one or more PTCE described in the prior paragraph or is to a governmental plan (as defined in Section 3
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of ERISA) that is not subject to Title I of ERISA or Section 4975 of the Code or to any similar law, rule or
regulation.

Accordingly, prior to making an investment in the Notes. a Plan should determine whether the
company. the Callholder or any Remarketing Agent is a Pariy-in-Interest or Disqualified Person with
respect to such Plan and, il so. whether such transaction is subject to one or more swatutori or
administrative exemptions. including those described above.

Prior to masing an investment in the Notes, Plans should consult with their legal advisors conceruning
the impact of ERISA and the Code and the potential consequences of such investment with respect to
their specific circumstances. Moreover, each Plan fiduciary who has the authority to make the investment
on behalf of the Plan must determine whether the investment constitutes a djrect or indirect transaction
with a Party-in-Interest or a Disqualified Person; and whether under the general fiduciary standards of
investment prudence and diversification an investment in the Notes is appropriate for the Plan. taking into
account the overall investment policy of the Plan and the composition of the Plan’s investment portfolio.
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UNDERWRITING

Subject to the terms and conditions set forth in a purchase agreement (the “Purchase Agreement™)
among the company and the Underwriters named below, the company has agreed to sell to each of the
Underwriters, and each of the Underwriters has severally agreed to purchase, the principal amounts of the
Notes set forth opposite its name below.

Name i'rincipal Amount of Notes

Morgan Stanley & Co. Incorporated ... ............... S 100,000,000

Chase Securities Inc.. . .. ... ... . .. 50.000.000
Total .o $ 150.000,000

The Purchase Agreement provides that the obligations of the Underwriters ure subject to certain
conditions precedent. The nature of the underwriting commitment is such that the Underwriters purchas-
ing the Notes will be obligated to purchase all of the Notes if any of the Notes are purchused.

The company has been advised by the Underwriters that the Underwriters propose to offer the Notes
to the public initially at the public offering price set forth on the cover page of this prospectus supplement
and to certain dealers at such price less a concession of .150% of the principal amount of the Notes. The
Underwriters and such dealers may reallow a discount of .1255¢ of such principal amount on sales to
certain other dealers. After the initial offering of the Notes. the public offering price and concessions and
discounts to dealers may be changed by the Underwriters,

The company does not intend to apply for listing of any of the Notes on a national securities exchange,
but has been advised by the Underwriters that they presently intend to make a market in the Notes, as
permitted by applicable laws and regulations. The Underwriters are not obligated. however, to make a
market in the Notes and any such market-making may be discontinued at anv time at the sole discretion of
the Underwriters. Accordingly. no assurance can be given as to the liquidity of. or trading markets for, the
Notes.

In order to facilitate the offering of the Notes. the Undenwriters may engage in transactions that
stabilize, maintain or otherwise affect the price of the Notes. Specifically, the Underwriters may overatlot
in connection with the offering. creating a short position in the Notes for their own account. In addition, to
cover overallotments or to stabilize the price of the Notes. the Undenwriters may bid to stabilize the price
of the Notes in the open market. Finally, the underwriting syndicate may reclaim selling concessions
allowed to an underwriter or a dealer for distributing the Notes in the offering. if the syndicate repurchases
previously distributed Notes in transactions to cover syndicute short positions, in stabilization transactions
or otherwise. Any of these activities may stabilize or maintain the market price of the Notes above
independent market levels. The Underwriters are not required to engage in these activities, and may end
any of these activities at any time.

In the ordinary course of their businesses, Morgan Stanley & Co. Incorporated and Chase Securities
Inc. and their affiliates have engaged and may in the future engage in investment and commercial banking

transactions with the company and certain of its affiliates. Morgan Stanley & Co. Tncbrporated is the Initial
Callholder.

The company has agreed to indemnify the several Underwriters against certain civil liabilities.
including labilities under the Sccurities Act of 1933,
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PROSPECTUS
$200,000,000

Tampa Electric Company

Pebt Sccurities

Tampa Electric Company (““Tampa Electric” or the “Company”) may offer, from time to time. its
unsecured notes. debentures. or other evidence of unsecured indebtedness (theDebrt Securities™), in one
or more series, in an aggregate principal amount of up to $200.000.000. Debt Securities may be issued in
registered form without coupons or in the form of one or more global securities (each a “Global
Security”).

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

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

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

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

CONTRARY IS A CRIMINAL OFFENSE. "

The date of this Prospectus is July 17, 1998.
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AVAILABLE INFORMATION

The Company files periodic reports and other informaticn with the Securities and Exchange Commis-
sion (the “Commission”) relating to its business. financial statements and other matters. Reports filed with
the Commission as well as copies of the Registration Statement. of which this Prospectus is & part. can be
inspected and copied at the public reference facilities maintained by the Commission at Room 1024, 430
Fifth Street. N.W,, Judiciary Plaza, Washington, D.C. 20549, and at the following Regional Offices of the
Commission: Midwest Regional Office, 500 West Madison Avenue. Suite 1400, Chicago, Illinois 60661;
and Northeast Regional Office. 7 World Trade Center, Suite 1300, New York, New York 10048, Copies of
such material can also be obtained at prescribed rates from the Public Reference Section of the
Commission at its principal office at 430 Fifth Street. N.W,, Judiciary Plaza, Washington, D.C. 20549. Such
reports and other information can also be reviewed on the Commission’s web site (http:/ivww.sec.gov).

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

DOCUMENTS INCORPORATED BY REFERENCE

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

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

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

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

RATIO OF EARNINGS TO FIXED CHARGES

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

Three Months Ended Twelve Months Ended Year Ended December 31,
March 31, 1998 March 31, 1998 1997 1996(2) 1995(2) 1994(2) 19532y
3.44x(1) 420x(1) 438k 4.40x 4.28x 3.88x(3) 3.81x(4)

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

(1) Includes the effect of a $5.6-million pretax charge associated with Tampa Electric’s ongoing efforts to
mitigate the effects of a 1997 Florida Public Service Commission ruling on certain wholesale electric
power supply contracts. The effect of this charge was to reduce the ratio of earnings to fixed charges.
Had this charge been excluded from the calculation, the ratio of earnings to fixed charges would have
been 3.99x and 4.34x for the three- and 12-month periods ended March 31, 1998, respectively.

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

(3) Includes the effect of a $21.3-million pretax restructuring charge. The effect of this charge was to
reduce the ratio of earnings to fixed charges. Had this non-recurring charge been excluded from the

calculation, the ratio of earnings to fixed charges would have been 4.23x for the year ended
December 31, 1994,

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

USE OF PROCEEDS

t
Tampa Electric intends to add the net proceeds from the sale of the Debt Securities to its general
funds, to be used for general corporate purposes. which may include capital expenditures, investment in
subsidiaries, working capital, repayment of debt and other business opportunities.
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BESCRIPTION OF THE DEBT SECURITIES

The Debt Securities will constitute unsecured debt of the Company and will rank on a parity with all
other unsecured and unsubordinated indebtedness of the Company. The Debt Sccurities will be issued in
one or more scries under an indenwure (the “Indenture™) to be dated as of Julv 1. 1998 berween the
Company and The Bank of New York, as Trustee (ihe “Trustee™). The form of the Indenture is filed as an
exhibit to the Registration Statement of which this Prospectus is a part. The statements under this heading
do not purport to be complete and are subject to the detailed provisions of. and are qualificd in their
entirety by reference to. the Indenture. Capitalized terms used herein but not defined are used as defined
in the Indenture.

General

The Indenture does not limit the agzregate principal amount of the Debt Securities issuable
thercunder or of any particular series of Debt Securities, The Debt Securities of any serivs need not be
issued at the same time or bear interest at the same rate or mature on the same date.

Reference js made to the Prospectus Supplement (the ~Prospectus Supplement™) for the following
terms of any particular serivs of Debt Securities: (i) the title of such Debt Securities: (ii) any limit on the
aggregate principal amount of such Debt Securities or the series of which they are a part; (iii) the date or
dates on which the principal of any of such Debt Securities will be payable or the method by which such
date or dates will be determined: (iv) the rate or rates at which any of such Debt Securities will bear
interest, if any, or the method by which such rate or rates will be determined, and the date or dates from
which any such interest will accrue: (v) the dates on which any such interest will he payable and the record
dates, if any. for any such interest payments; (v i) if applicable, whether the interest payment periods may
be extended bv the Company and, if so, the permitted duration of any such extensions; (\ii) the place or
places where the principal of and interest on any of such Debt Securities will be payable; (viii) the
obligation, if any, of the Company to redeem or purchase any of such Debt Securities pursuant to any
sinking fund, purchase fund or analogous provision or at the option of the Holder thereof and the terms
and conditions on which any of such Debt Securitics may be rcdeemed or purchased pursuant to such
obligation; (ix) the denominations in which any of such Debt Securities will be issuable, if other than
denominations of $1,000 or any integral multiple thereof; (x) the terms and conditions, if any, on which any
of such Debt Securities may be redeemed at the option of the Company; (xi) the currency, currencies or
currency units in which the principal of and any premium and interest on any of such Debt Securities will
be payable, il other than U.S. dollars, and the manner of determining the equivalent thereof in U.S. dollars
for any purpose; (xii) whether any of such Debht Securities will be issuable in whole or in part in the form of
one or more Global Securities and, if so, the identity of the depositary (the “Depositary™) for any such
Global Security and any provisions regarding the transfer, exchange or legending of any such Global
Security if different from those described below under the caption “Global Securities;” (xiii) any addition
to, change in or deletion from the Events of Default or covenants described herein with respect to any of
such Debt Securities and any change in the right of the Trustee or the Holders to declare the principal
amount of any of such Debt Securities due and payable; (xiv) any index or formula used to determine the
amount of principal of or any premium or interest on any of such Debt Securities and the manner of
determining any such amounts; (xv) any subordination of such Dcbt Securities to any other indebtcdness of
the Company; and (xvi) other material terms of such Debt Securities.

Unless otherwise indicated in the Prospectus Supplement relating thereto. Debt Securitics will be
issued only in fully registered form. without coupons, in denominations of §1,000 or any integral multiple
thereof, and no service charge will be made for any registration of transfer or exchange of Debt Securities,

but the Company may require payment of a sum sufficient to cover any tax or other governmental charge
payable in connection therewith.
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Unless otherwise indicated in the Prospectus Supplement relating thereto, the principal of and any
premium and interest on any Debt Securities will be payable, and such Debt Securities will be exchangea-
ble and transfers thereof will be registrable, at the corporate trust oftice of The Bank of New York in the
City of New York, New York. and puvment of any interest due on any Debt Securinn will be made to the
person in whose name such Debt Security is registered at the close of business on the regular record date
for such interest.

If the Debt Securities of any series (or any Debt Securitics of a specified tenor within any series) are
to be redeemed, the Company will not be required to (i) issue, register the transfer of, or exchange any
Debt Security of that series (or any Debt Securities of a specified tenor within any series. as the case may
be) during a period beginning at the opening of business 15 days before the day of mailing of a notice of
redemption of any such Debt Security that may be selected for redemption and ending at the close of
business on the day of such mailing or (ii) register the transfer of or exchange'any Debt Security so selected

for redemption, in whole or in part, except the unredeemed portion of any such Debt Security being
redeemed in part.

Debt Securities may be offered and sold at a substantial discount below their principal amount
(*“Original Issue Discount Securities™). Special United States Federal income tax and other considerations,
if any, applicable thereto will be described in the applicable Prospectus Supplement. In addition, certain
special Federal income tax or other considerations, if any, applicable to any Debt Securities that are

denominated in a currency or currency unit other than U.S. dollars may be described in the applicable
Prospectus Supplement.

Except as otherwise described in the applicable Prospectus Supplement, the covenants contained in
the Indenture would not afford any Holders of Debt Securities issued thereunder protection in the event of
a highly leveraged transaction involving the Company.

Global Securities

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

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

Unless otherwise specified in the Prospectus Supplement relating thereto, Debt Securities that are to
be represented by a Global Security or Global Securities to be deposited with or on behalf of a Depositary
will be represented by a Global Security or Global Securities registered in the name of such Depositary or
its nominee. Upon the issuance of a Global Security in registered form, the Depositary for such Global
Security will credit, on its book-entry registration and transfer system, the respective principal amounts of
the Debt Securities represented by such Global Security to the accounts of institutions that have accounts
with such Depositary or its nominee (“Participants™). The accounts to be credited will be designated by the
underwriters or agents of such Debt Securities or by the Company, if such Debt Securitics are offered and
sold directly by the Company. Ownership of beneficial interests in such Global Securities will be limited to
Participants or persons that may hold interests through Participants. Ownership of beneficial interests by
Partictpants in such Global Securities will be shown on, and the transfer of any such ownership interest will
be effected only through, records maintained by the Depositary or its nominee for such Global Security.
Ownership of beneficial interests in Global Securities by persons that hold through Participants will be
effected only through records maintained by such Participants. The laws of some jurisdictions require that
certain purchasers of securities take physical delivery of such securities in definitive form. Such limits and
such laws may impair the ability to transfer beneficial interests in a Global Security.
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So long as the Depositary for a Global Security, or 1ts nominee, is the registered owner of such Global
Security, such Depositary or such nominee, as the case may be, will be considered the sole owner or Holder
of the Debt Securities represented by such Global Security for ali purposes under the Indenture. Except as
set forth below, owners of beneficial interests in the Global Security will not be entitled to have the Debt
Securities represented by such Global Security registered in their names. will not receive or be enutled to
receive physical delivery of the Debt Securities in definitive form and will not be considered the owners or
Holders thereof under the Indenture.

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

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

securities held for the accounts of customers registered in “street name,” and will be the responsibility of
such Participants.

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

Book-Entry Issuance

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

DTC is a limited-purpose trust company organized under the New York Banking Law, a “banking
organization” within the meaning of the New York Banking Law, 2 member of the Federal Reserve
System, a “clearing corporation” within the meaning of the New York Uniform Commercial Code, and a
“clearing agency” registered pursuant to the provisions of Section 17A of the Exchange Act. DTC holds
securities that its Participants deposit with DTC. DTC also facilitates the settlement among Participants of
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securities transactions, such as transfers and pledges. in deposited securities through electronic computer-
ized book-entry changes in Participants’ accounts. thereby eliminating the need for physical movement of
securities certificates. “Direct Participants™ include securities brokers and dealers, banks. trust companies,
clearing corporations and certain other organizations. DTC is owned by a number of its Direct Participants
and by the New York Stock Exchange, Inc., the American Stock Exchange, Inc. and the National
Association of Securities Dealers. Inc. Access to the DTC system is also available to others such as
securities brokers and dealers, banks and trust companics that clear through or maintain custodial
relationships with Direct Participants. either directly or indirectly (“Indirect Participants™). The
rules applicable to DTC and its Participants are on file with the Commission.

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

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

Conveyance of notices and other communications by DTC 1o Direct Participants, by Direct Partici-
pants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners
and the voting rights of Direct Participants, Indirect Participants and Beneficial Owners will be governed

by arrangements among them, subject to any statutory or regulatory requirements as may be in effect from
time to time.

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

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

Payments of principal of and any premium and interest on the Debt Securities will be made by the
Trustee to Cede & Co., as DTC’s partnership nominee. DTC's practice is to credit Direct Participants’
accounts on the relevant payment date in accordance with their respective holdings shown on DTC’s
records unless DTC has reason to believe that it will not receive payments on such payment date. Payments
by Participants to Beneficial Owners will be governed by standing instructions and customary practices and
will be the responsibility of such Participant and not of DTC or the Company. subject to any statutory or
regulatory requirements as may be in effect from time to time. Pavment of distributions to DTC is the
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responsibility of the Trustee. disbursement of such payments to Direct Participants shall be the responsibil-
ity of DTC, and disbursements of such payments to the Beneficial Owners is the responsibilin of Direct
and Indirect Participants.

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

The information in this section concerning DTC and DTC's book-entry system has been obtained
from sources that the Company believes to be accurate, but the Company assumes no responsibility for the
accuracy thereof. The Company has no responsibility for the performance by DTC or its Participants of
their respective obligations as described herein or under the rules and procedures governing their
respective operations.

Redemption

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

Consolidation, Merger, Etc.

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

Aodification and Waiver

The Indenture provides that modifications and amendments thereof may be made by the Company
and the Trustee with the consent of the Holders of not less than a majority in agggegate principal amount
of the Qutstanding Debt Securities of each series affected thereby and 6635% in agyregatc principal
amount of the Outstanding Debt Securities of all series affected thereby; provided, however, that no such
modification or amendment may, without the consent of the Holder of each Outstanding Debt Security
affected thereby, (a) change the Stated Maturity of the principal of, or any installment of principal of or
interest on, any Debt Security; (b) reduce the principal amount of, or any premium or interest on, any
Debt Security; (c) reduce the amount of principal of an Original Issue Discount Security payable upon
acceleration of the Maturity thereof; (d) change the Place of Payment of, currency of payment of principal
of, or premium, if any, or interest on, any Debt Security; (¢) impair the right to institute suit for the
enforcement of any payment on or with respect to any Debt Security after the Stated Maturity (or, in the
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case of redemption. on or after the Redemption Date): or (f) reduce the percentage in principal amount of
Outstanding Debt Securities of any series. the consent of the Holders of which is required for modification
or amendment of the Indenture. for waiver of compliunce with certain provisions of the Indenture or for
waiver of certain defaults. Notwithstanding the foregoing, under certain limited circumstances and only
upon the fulfillment of certain conditions. modifications and amendments of the Indenture mav be made
by the Company and the Trustee without the consent of anv Holders of the Debt Securities issued
thereunder.

The Holders of not less than a majority in aggregate principal amount of the Outstanding Debt
Securities of any series may waive any past default under the Indenture with respect to that series except a
default in the payment of principal of, or any premium or interest on, any Debt Security of such series or in
respect of a covenant or provision under the Indenture which cannot be modified or amended without the
consent of the Holder of each Ouistanding Debt Security of such series affected thereby.

Events of Defaunlt

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

If an Event of Default with respect to Debt Securities of any series at the time Outstanding occurs and
is continuing, then the Trustee or the Holders of not less than 25% in principal amount of the Outstanding
Debt Securities of that series may. by a notice in writing to the Company (and to the Trustec if given by
Holders), declare to be immediately due and payable the principal amount (or, if any Debt Securities of
that series are Original Issue Discount Securities, such portion of the principal amount as may be specified
in the terms of the series) of all Debt Securities of that series. At any time after such a declaration of
acceleration with respect to Debt Securities of any series has been made and before a judgment or decree
for payment of the money due has been obtained by the Trustee, the Holders of not less than a majority in
principal amount of the Quistanding Debt Securities of that series, by written notice to the Company and
the Trustee, may rescind and annul such declaration and its consequences, if (i) the Company has paid or
deposited with the Trustee a sum sufficicnt to pay all overdue interest on the Debt Securities of such series.
the principal of and any premium on the Debt Securities of such series which have become due otherwise
than by such declaration of acceleration and interest thereon at the rate or rates prescribed therefor in
such Debt Securities, interest on overdue interest at the rate or rates prescribed therefor in the Debt
Securities of such series (to the extent that payment of such interest is lawful), and all amounts due to the
Trustee under the Indenture, and (ii) all Events of Default with respect to the Debt Securities of such
series (other than the nonpayment of the principal of the Debt Securities of such serigs which has become
due solely by such declaration of acceleration) have been cured or waived as provided in the Indenture.
Reference is made to the Prospectus Supplement relating to any series of Debt Securitics which are
Original Issue Discount Securities for the particular provisions relating to acceleration of a portion of the
principal amount of such Original Issue Discount Sccurities upon the occurrence of an Event of Default
and the continuation thereof.

Subject to the provisions of the Indenture relating to the duties of the Trustee in case an Event of
Default occurs and is continuing, the Indenture provides that the Trustee will be under no obligation to
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exercise any of its rights or powers under the Indenture at the request or direction of amv of the Floiders
unless sucix Holders shall have offered to the Trustee reasonable securin or indemmnity. Suhicct to such
provisions for security and indemnification of the Trustee and certzin oiher rights of the Trustee. the
Holders of a majority in principal amount of the Outstanding Debt Sccurities of any series have tie right
to direct the time. method and place of conducting anv proceedings for uny remedy o aituble 1o the Thostes
or exercising any trust or pover conferred on the Trustee with respect to the Dot Scourities of that serios.

No Holder of any Debt Security of any serics will have any right to institute amv nroceeding with
respect to the Indenture under which such Debt Security was issucd or for any ienedy thereunder uinless
such Holder has previously given to the Trustee written notice of a continuing Event of Default with
respect to the Debt Securities of that series and unless the Holders of at least 255¢ in principal amount of
the Outstanding Debt Securities of that series have made such written request. and offerad reusonapic
indemnity, to the Trustee to institute such proceeding as trustee under the Indenture. and the Trustee has
not received from the Holders of a majority in principal amount of the Qutstonding Debi Sacerin oy that
series a direction inconsistent with such request and has failed to institute such proceeding within 60 duyvs
after receipt of such notice and offer of indemnity. Notwithstanding the foregoing. the Holder of any Debt
Security will have an absolute and unconditional right to receive payment of the principal of and any
premium and. subject to certain limitations specified in the Indenture. interest on such Debt Secuiity on
the Stated Maturity thereof (or, in the case of redemption. on the Redemption Date) and to institute suit
for the enforcement of any such payment.

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

Satisfaction and Discharge

The Indenture provides that when, among other things, the Company deposits or causes to be
deposited with the Trustee, in trust, an amount in money or the equivalent in U.S. Government Obligations
(as defined) (or a combination thereof) sufficient to pay and discharge the entire indebtedness on the Debt
Securities not previously delivered to the Trustee for cancellation, for the principal (and premium, if any)
and interest to the date of the deposit or to the Stated Maturity or earlier Redemption Date for Debt
Securities that have been, or by an irrevocable instruction delivered by the Company to the Trustee will be,
called for redemption, as the case may be, then the Indenture will cease to be of further effect (except as to
the Company’s obligations to compensate. reimburse and indemnifyv the Trustee pursuant to the Indenture
and certain other obligations), and the Company will be deemed to have satis{icd and discharged the
Indenture.

Defeasance

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

Concerning The Trustee

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

Governing Lan

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

i1
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PLAN OF DISTRIBUTION

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

If underwriters are used in the sale. the Debt Securities will be acquired by the undemwriters for their
own account and may be resold from time to time in one or more transactions. including negotiated
transactions, at a fixed public offering price or at varving prices determined at the time of salz. The Debt
Securities may be offered to the public either through undenvriting syndicates represented by one or more
managing underwriters or directly by one or more firms acling as underwriters. In connection with ths sale
of Debt Securities, underwriters may receive compensation from the Company in the form of underwriting
discounts or commissions and may also receite commissions from purchasers of the Debt Securities for
whom they may act as agent. Underwriters may sell the Debt Sccurities to or through dealers, and such
dealers may receive compensation in the form of discounts. concessions or commissions from the
underwriters and/or commissions from the purchasers for whom they may act as agents. Unless otherwise
set forth in the Prospectus Supplement relating thereto. the oblizations of any underwriters to purchase
the Debt Securities will be subject to certain conditions precedent, and the underwriters will be obligated
to purchase all such Debt Securities if any are purchased. )

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

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

Debt Securities also may be sold directly by the Company to institutional investors or others who may
be deemed to be underwriters within the meaning of the Securities Act with respect to any resale thereof.
The terms of any such sales will be described in the Prospectus Supplement relating thereto.

If so indicated in the Prospectus Supplement. the Company will authorize agents. undenvriters or
dealers to solicit offers from certain types of institutions to purchase Debt Securities from the Company at
the public offering price set forth in the Prospectus Supplement pursuant to delayed delivery contracts
providing for payment and delivery on a specified date in the future. Such contracts will bz subject only to
those conditions set forth in the Prospectus Supplement, and the Prospectus Supplement will set forth the
commission payable for solicitation of such contracts.

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

Any Debt Securities will be a new. issue of securities with no established tradmg market. No assurance
can be given that there will be 2 market for the Debt Securities of any particular series. or that if such
market does develop. that it will continue to provide holders of such Debt Seeurizics with liguidaty for such
investment or wiil continue for the duration such Debt Securities arc outstanding.

The anticipoted date of deliven of the Debt Securitivs will be set forth in the Prospectus Supploment
relating to cach offering.
LEGAL MATTERS

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

EXPERTS

The consolidated financial statements as of December 31, 1997 and 1996 and for each of the three
years in the period ended December 31,1997 included in the Company’s Annual Report on Form 10-K for
the year ended December 31, 1997 and incorporated by reference in this Prospectus have been incorpo-
rated herein in reliance on the report of Coopers & Lybrand L.L.P, independent accountants. given on the
authority of that firm as cxperts in accounting and, auditing.
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TAMPA ELECTRIC COMPANY

Reconciliation and tie between Trust Indenture Act of 1939 and
Indenture, dated as of July 1, 1998

Trust Indenture

Act Section Indenture Section
§310(a)(1) e s 609
(B)(2) 609
@3B U Not Applicable
(A)(4) e Not Applicable
(B) e 608, 610
§311(8) 613(a)
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INDENTURE, dated as of July 1, 1998, between TAMPA ELECTRIC COMPANY, a
corporation duly organized and existing under the laws of the State of Florida (herein called the
“Company”), having its principal executive offices at Teco Plaza, 702 N. Franklin Street, Tampa,
Florida 33602 and THE BANK OF NEW YORK, as Trustee (herein called the “Trustee”),
having its principal corporate trust office at 101 Barclay, 21st Floor, New York, NY 10286

RECITALS OF THE COMPANY

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

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

NOW, THEREFORE, THIS INDENTURE WITNESSETH.

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

ARTICLE ONE
Definitions and Other Provisions of General Application

Section 101, Definitions.

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

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

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

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

(4)  the words “herein,” “hereof” and “hereunder” and other words of similar import
refer to this Indenture as a whole and not to any particular Article, Section or other subdivision.
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Certain terms, used principally in Article Six, are defined in that Article.
“Act,” when used with respect to any Holder, has the meaning specified in Section 104,
“Affiliate” of any specified Person means any other Person directly or indirectly
Controlling or Controlled by or under direct or indirect common Control with such specified

Person.

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

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

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

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

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

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

“Company Request” or “Company Order” means a written request or order signed in the

name of the Company by its President, its Treasurer or an Assistant Treasurer and delivered to
the Trustee.

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

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

2
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The term “Counsel” shall mean legal counsel who may be either an employee or officer
of or counsel to the Company.

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

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

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

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

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

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

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

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

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

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

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

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

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

\3ﬁ
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“QOpinion of Counsel” means a written opinion of Counsel, who may be Counsel for the
Company (including an employee or officer of the Company) and who shall be acceptable to the
Trustee.

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

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

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

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

(i)  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 Cornpany;

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

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

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

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

“Predecessor 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; arid,
for the purposes of this definition, any Security authenticated and delivered under Section 306 in

" exchange for or in lieu of a mutilated, destroyed, lost or stolen Security shall be deemed to
evidence the same debt as the mutilated, destroyed, lost or stolen Security.

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

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

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

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

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

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

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

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

5
&8



TAMPA ELECTRIC COMPANY
pAGE ‘3 oF ¢4

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

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

time.

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

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

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

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

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

Section 102. Compliance Certificates and Opinions.

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

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

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

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

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

Section 103. Form of Documents Delivered to Trustee.

In any case where several matters are required to be certified by, or covered by an
opinion of, any specified Person, it is not necessary that all such matters be certified by, or
covered by the opinion 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 any officer of the Company may be based, insofar as it
relates to legal matters, upon a certificate or opinion of, or representations by, Counsel, uniess
such officer knows, or in the exercise of reasonable care should know, that the certificate or
opinion or representations with respect to the matters upon which his certificate or opinion is
based are erroneous. Any such certificate or Opinion of Counsel may be based, insofar as it
relates to factual matters, upon a certificate or opinion of, or representations by, an officer or
officers of the Company stating that the information with respect to such factual matters is in the
possession of the Company unless such Counsel knows, or in the exercise of reasonable care
should know, that the certificate or opinion or representations with respect to such matters are
erroneous.

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

Section 104. Acts of Holders.

(a) Any request, demand, authorization, direction, notice, consent, waiver or
other action provided by this Indenture to be given or taken by Holders may be embodied
in and evidenced by one or more instruments of substantially similar tenor signed by such
Holders in person or by an agent duly appointed in writing; and, except as herein
otherwise expressly provided, such action shall become effective when such instrument
or instruments are delivered to the Trustee and, where it is hereby expressly required, to
the Company. Such instrument or instruments (and the action embodied therein and
evidenced thereby) are herein sometimes referred to as the “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.
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(b)  The fact and date of the execution by any Person of any such instrument or
writing may be proved by the affidavit of a witness of such execution or by a certificate
of a notary public or other 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, orthe
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.

(d) Any request, demand, authorization, direction, notice, consent, waiver or
other Act of the Holder of any Security shall bind every future Holder of the same
Security and the Holder of every Security issued upon the registration of transfer thereof
or in exchange therefor or in lieu thereof in respect of anything done, omitted or suffered

. to be done by the Trustee, the Company in reliance thereon, whether or not notation of
' such action is made upon such Security or such other Security.

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

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

(1)  the Trustee by any Holder or the Company shall be sufficient for every purpose
hereunder if made, given, furnished or filed in writing to or with the Trustee at Towermarc Plaza,
2nd Floor, 10161 Centurion Parkway, Jacksonville, FL 32256, or at any other address that the
Trustee previously furnished in writing to the Person giving such notice, or

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

first paragraph of this instrument or at any other address previously furnished in writing to the
Trustee by the Company.

Section 106. Notice to Holders; Waiver.

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

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

Section 107, Conflict with Trust Indenture Act.

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

Section 108. Effect of Headings and Table of Contents.

The Article and Section headings herein and the Table of Contents are for convenience
* ‘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.
{

Section 111. Benefits of Indenture.

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

Section 112. Governing Law.

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

Section 113. Legal Holidays.

Except as otherwise provided for in the Securities of any Series, in any case where any
Interest Payment Date, Redemption Date or Stated Maturity of any Security shall not be a
Business Day at any Place of Payment, then payment of interest or principal (and premium, if
any) need not be made at such Place of Payment on such date, but may be made on the next
succeeding Business Day at such Place of Payment with the same force and effect as if made on

e
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the Interest Payment Date or Redemption Date, or at the Stated Maturity, provided that no
interest shall accrue for the period from and after such Interest Payment Date, Redemption Date
or Stated Maturity, as the case may be.

ARTICLE TWO
Security Forms

Section 201. Forms Generally.

The Securities of each series shall be in substantially the form set forth in this Article, or
in such other form as shall be established by 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 as may,
tonsistently herewith, be determined by the officers executing such Securities, as evidenced by
their execution of such Securities. If the form of Securities of any series of such Securities is
established by action taken pursuant to a Board Resolution, a copy of an appropriate record of
such action shall be certified by the Secretary or an Assistant Secretary of the Company and
delivered to the Trustee at or prior to the delivery of the Company Order contemplated by
Section 303 for the authentication and delivery of such Securities.

The Trustee’s certificates of authentication shall be in substantially the form set forth in
this Article.

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

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

CUSIP Number
TAMPA ELECTRIC COMPANY
%% Due

No. ..., ($]

TAMPA ELECTRIC COMPANY, a corporation duly organized and existing under the
laws of The State of Florida (herein called the “Company,” which term includes any successor
Corporation under the Indenture hereinafter referred to), for value received, hereby promises to

PAY 10 e , or registered assigns, the principal sum of ..............
................... Dollars on ....c.ccccoevvvvreicies coeevevvieveenvennnn. I 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

10
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............ and ........... in each year, commencing ........., at the rate of ....% per annum, until the
principal hereof is paid or made available for payment [If applicable, insert -- , and (to the extent
that the payment of such interest shall be legally enforceable) at the rate of ....% per annum on
any overdue principal and premium and on any overdue installment of interest] -- or if the
Security is to bear interest at a rate subject to adjustment from time to time pursuant to a market
index, insert any provisions relating to the index mechanism. The interest so payable, and
punctually paid or duly provided for, on any Interest Payment Date 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 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].

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

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

the Trustee on or prior to the Regular Record Date. [If applicable, insert any foreign currency-
related provisions.]
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Reference is hereby made to the further provisions of this Security set forth on the
reverse hereof, which further provisions shall for all purposes have the same effect as if set forth
at this place.

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

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

Dated:

TAMPA ELECTRIC COMPANY

Section 203. Form of Reverse of Security.

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

securities of the series designated on the face hereof [, limited in aggregate principal amount to
S ].

[If applicable, insert -- The Securities of this series are subject to redemption upon not
less than 30 days’ notice by mail, [if applicable, insert -- (1) on .......... in any year commencing
with the year ...... and ending with the year ...... through operation of the sinking fund for this
series at a Redemption Price equal to 100% of the principal amount, and (2)] at any time [on or

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

years indicated,

12
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Redemption Redemption
Year Price Year Price

and thereafter at a Redemption Price equal to .....% of the principal amount, together in the case
of any such redemption [if applicable, insert -- (whether through operation of the sinking 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 Regular Record Dates referred to on the face hereof, all as provided in the Indenture.]

. [If applicable, insert -- The Securities of this series are subject to redemption upon not

less than 30 days’ nor more than 60 days’ notice by maii, (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 [on or after
............ ], as a whole or in part, at the election of the Company, at the Redemption Prices for
redemption otherwise than through operation of the sinking fund (expressed as percentages of
the principal amount) set forth in the table below: If redeemed during the 12-month period
beginning ............ of the years indicated,

Price For
Redemption Price Redemption
For Redemption Otherwise Than

Through Operation ~ Through Operation
of the Sinking Fund  of the Sinking Fund

lh‘q
a
]
-

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 Regular Record Dates
referred to on the face hereof, all as provided in the Indenture.]

[Notwithstanding the foregoing, the Company may not, prior to ............. , redeem any
Securities of this series as contemplated by [Clause (2) of] the preceding paragraph as a part of,

13
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or in anticipation of, any refunding operation by the application, directly or indirectly, of moneys
borrowed having an interest cost to the Company (calculated in accordance with generally
accepted financial practice) of less than .....% per annum.]

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

In the event of redemption of this Security in 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

on this Security upon compliance by the Company with certain conditions set forth therein,
which provisions apply to this Security.]

[If the Security is not an Original Issue Discount Security, -- If an Event of Default with
respect to Securities of this series shall occur and be continuing, the principal of the Securities of

this series may be declared due and payable in the manner and with the effect provided in the
Indenture.]

[If the Security is an Original Issue Discount Security, -- 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 and overdue 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 interest, if any, on the Securities of this series shall
terminate. ]

The Indenture permits, with certain exceptions as therein provided, the amendment
thereof and the modification of the rights and obligations of the Company and the rights of the
Holders of the Securities of each series to be affected under the Indenture at any time by the
Company and the Trustee with the consent of the Holders of a majority in principal amount of
the Securities at the time Outstanding of each series to be affected and of the Holders of 66 2/3%
in principal amount of the Securities at the time Qutstanding of all series to be affected. The
Indenture also contains provisions permitting the Holders of specified percentages in principal
amount of the Securities of each series at the time Qutstanding, on behalf of the Holders of all
Securities of such series, to waive compliance by the Company with certain provisions of the

14
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Indenture and certain past defaults under the Indenture and their consequences. To the extent
permitted by law, any such consent or waiver by the Holder of this Security shall be conclusive
and binding upon such Holder and upon all future Holders of this Security and of any Security
issued upon the registration of transfer hereof or in exchange hereof or in lieu hereof, whether or
not notation of such consent or waiver is made upon this Security.

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

As provided in the Indenture and subject to certain limitations therein set forth, the
transfer of this Security is registerable in the Security Register, upon surrender of this Security
for registration of transfer at the office or agency of the Company in any place where the
principal of (and premium, if any) and interest on this Security are payable, duly endorsed by, or
» accompanied by a written instrument of transfer in form satisfactory to the Company and the
. 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 and,
except for such Securities issued in book-entry form, only in denominations of [$]....... and any
integral multiple of [$]........ As provided in the Indenture and subject to certain limitations
therein set forth, Securities of this series are exchangeable for a like aggregate principal amount
of Securities of this series and of like tenor of a different authorized denomination, as requested
by the Holder surrendering the same.

No service charge shall be made for any such registration of transfer or exchange, but the

Company may require payment of a sum sufficient to cover any tax or other governmental
charge payable in connection therewith.

Prior to due presentment of this Security for registration of transfer, the Company or the
Trustee and any agent of the Company or the Trustee may treat the Person in whose name this
Security is registered as the owner hereof for all purposes, whether or not this Security be

overdue, and neither the Company, the Trustee nor any such agent shall be affected by notice to
the contrary.

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

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

15
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Section 204. Additional Provisions Required in Global Security.

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

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

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

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

The Bank of New York,
as Trustee

Authorized Signatory

or,

[Name of Authenticating Agent],
as Authenticating Agent

Authorized Signatory

ARTICLE THREE
The Securities

Section 301, Amount Unlimited; Issuable in Series.

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

The Securities may be issued in one or more series. There shall be established in or
pursuant to a Board Resolution, and (subject to Section 303) set forth or determined as provided .

in an Officers’ Certificate, or established in one or more indentures supplemental hereto, prior to
the issuance of Securities of any series,

16
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(1)  thetitle of the Securities of the series (which shall distinguish the Securities of the
series from all other Securities);

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

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

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

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

Record Date for the interest payable on any Interest Payment Date (or method for establishing
such date or dates);

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

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

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

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

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

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

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

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

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

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

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

All Securities of any one series shall be substantially identical except as to interest rates,
method for determining interest rates, Interest Payment Dates, Regular Record Dates, redemption
terms, Stated Maturity, denomination, date of authentication, currency, any index for
determining amounts payable, and except as may otherwise be provided in or pursuant to such
Board Resolution and set forth or determined as provided in such Officers’ Certificate or in any
such indenture supplemental hereto.

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

Section 302. Denominations.

The Securities of each series shall be issuable in registered form without coupons in such
denominations as shall be specified as contemplated by Section 301. In the absence of any such
provisions with respect to the Securities of any series, the Securities of such series shall be
1ssuable in denominations of $1,000 and any integral multiple thereof.
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Section 303. Execution, Authentication, Delivery and Dating.

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

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

At any time and from time to time after the execution and delivery of this Indenture, the
Company may deliver Securities of any series executed by the Company to the Trustee for
authentication, together with a Company Order for the authentication and delivery of such
Securities; and the Trustee in accordance with such Company Order shall authenticate and make

» available for delivery such Securities. If the form or terms of the Securities of the series have
_been established in or pursuant to one or more Board Resolutions as permitted by Sections 201
"and 301, in authenticating such Securities, and accepting the additional responsxbxlltles 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:

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

(b) an executed supplemental indenture, if any;

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

(d)  an Opinion of Counsel which shall state:

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

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

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

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

Notwithstanding 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 Section301 or the Company
Order and Opinion of Counsel otherwise required pursuant to such preceding paragraph at or
prior to the time of authentication of each. Security of such series if such documents are delivered
at or prior to the time of authentication upon original issuance of the first Security of such series
to be issued.

Each Security shall be dated the date of its authentication.

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

Section 304. Temporary Securities.

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

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

Section 305. Registration, Registration of Transfer and Exchange.

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

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

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

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

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

No service charge 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 other
governmental charge that may be imposed in connection with any registration of transfer or
exchange of Securities, other than exchanges pursuant to Section 304, 906 or 1107 not involving
any transfer.

The Company shall not be required (i) to issue, register the transfer of or exchange

Securities of any series during a period beginning at the opening of business 15 days before the
day of the mailing of a notice of redemption of Securities of that series selected for redemption
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under Section 1103 and ending at the close of business on the day of such mailing, or (ii) to
register the transfer of or exchange any Security so selected for redemption in whole or in part,
except the unredeemed portion of any Security being redeemed in part.

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

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

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 make available for delivery in exchange therefor a new

Security of the same series and of like tenor and. principal amount and bearing a number not
contemporaneously outstanding.

If there shall be delivered to the Company and the Trustee (i) evidence to their
satisfaction of the destruction, loss or theft of any Security and (ii) such security or indemnity as
may be required by them to save each of them and any agent of any of them harmless, then, in
the absence of notice to the Company or the Trustee that such Security has been acquired by a
bona fide purchaser, the Company shall execute and upon its request the Trustee shall
authenticate and make available for delivery, in lieu of any such destroyed, lost or stolen
Security, 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 the issuance of any new Security under this Section, the Company may require the
payment of a sum sufficient to cover any tax or other governmental charge that may be imposed

in relation thereto and any other expenses (including the fees and expenses of the Trustee)
connected therewith,

Every new Security of any series issued pursuant to this Section in lieu of any destroyed,
lost or stolen Security shall constitute an original additiona! contractual obligation of the
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Company, whether or not the destroyed, lost or stolen Security shall be at any time enforceable
by anyone, and shall be entitled to all the benefits of this Indenture equally and proportionately
with any and all other Securities of that series duly issued hereunder.

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

Section 307. Payment of Interest; Interest Rights Reserved.

Unless otherwise provided as contemplated by Section 301 with respect to any series of
Securities, interest on any Security that is payable, and is punctually paid or duly provided for,
on any Interest Payment Date shall be 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.

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

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

Section 308. Persons Deemed Owners.

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

Section 309. Cancellation.

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

Section 310. Computation of Interest.
Except as otherwise specified as contemplated by Section 301 for Securities of any series,

interest on the Securities of each series shall be computed on the basis of a 360-day year of
twelve 30-day months.

ARTICLE FOUR
Satisfaction and Discharge

Section 401. Satisfaction and Discharge of Indenture.

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

(1)  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 paid 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) the Company has deposited or caused to be deposited with the Trustee as trust
funds in trust for the purpose (A) money in an amount, or (B) U.S. Government
Obligations which through the scheduled payment of principal and interest in respect

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

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

(3)  the Company has delivered to the Trustee an Officers’ Certificate and an Opinion
of Counsel, each stating 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 Trustee to any Authenticating
Agent under Section 614 and, if money shall have been deposited with the Trustee pursuant to

subclause (B) of clause (1) of this Section, the obligations of the Trustee under Section 402 and
the last paragraph of Section 1003 shall survive.

Section 402, Application of Trust Money.

Subject to provisions of the last paragraph of Section 1003, all money and U.S.
Government Obligations deposited with the Trustee pursuant to Sections 401 or 1302 and all
money received by the Trustee in respect of U.S. Government Obligations deposited with the
Trustee pursuant to Sections 401 or 1302, shall be held in trust and applied by it, in accordance
with the provisions of the Securities and this Indenture, to the payment, either directly or through
any Paying Agent (including the Company acting as Paying Agent) as the Trustee may
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determine, to the Persons entitled thereto, of the principal (and premium, if any) and interest for
which payment such money has been deposited with or received by the Trustee as contemplated
by Section 401 and Section 1302.

ARTICLE FIVE
Remedies

Section 501. Events of Default.

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

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

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

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

(4)  default in the performance, or breach, of any covenant or warranty of the
Company in this Indenture (other than a covenant or warranty a default in whose performance or
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)  theentry by a court having jurisdiction in the premises of (A) a decree or order for
relief in respect of the Company in an involuntary case or proceeding under any applicable
Federal or State bankruptcy, insolvency, reorganization or other similar law or (B) a decree or
order adjudging the Company a bankrupt or insolvent, or approving as properly filed a petition
seeking reorganization, arrangement, adjustment or composition of or in respect of the Company
under any applicable Federal or State law, or appointing a custodian, receiver, liquidator,
assignee, trustee, sequestrator or other similar official of the Company or of any substantial part
of its property, or ordering the winding up or 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 60 consecutive days; or

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

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

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

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

Section 502, Acceleration of Maturity; Rescission and Annulment.

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

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

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

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

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

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

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

and -~

(2)  all Events of Default with respect to Securities of that 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.

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

Section 503. Collection of Indebtedness and Suits for Enforcement by Trustee.
The Company covenants that if

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

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

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

.the Company will, upon demand of the Trustee, pay to it, for the benefit of the Holders of such

Securities, the whole amount then due and payable on such Securities for principal (and
premium, if any) and interest and, to the extent that payment of such interest shall be legally
enforceable, interest on any overdue principal (and premium, if any) and on any overdue interest,
at the rate or rates prescribed therefor in such Securities, and, in addition thereto, such further
amount as shall be sufficient to cover the costs and expenses of collection, including the
reasonable compensation, expenses, disbursements and advances of the Trustee, its agents and
Counsel.

If the Company fails to pay such amounts forthwith upon such demand, the Trustee, in its
own name and as trustee of an express trust, may institute a judicial proceeding for the collection
of the sums so due and unpaid, may prosecute such proceeding to judgment or final decree and
may enforce the same against the Company or any other obligor upon such Securities and collect
the moneys adjudged or decreed to be payable in the manner provided by law out of the property
of the Company or any other obligor upon such Securities, wherever situated.

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

Section 504. Trustee May File Proofs of Claim.

In case of the pendency of any receivership, insolvency, liquidation, bankruptcy,
reorganization, arrangement, adjustment, composition or other judicial proceeding relative to the
Company or any other obligor upon the Securities or the property of the Company or of such
other obligor or their creditors, the Trustee (irrespective of whether the principal of the Securities
shall then be due and payable as therein expressed or by declaration’or otherwise and irrespective
of whether the Trustee shall have made any demand on the Company for the payment of overdue
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principal or interest) shall be entitled and empowered, by intervention in such proceeding or
otherwise,

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

(i)  to collect 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.

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

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

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

Section 506. Application of Money Collected.

Any money collected by the Trustee pursuant to 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 premium, if any) or interest, upon presentation of the
Securities and the notation thereon of the payment if only partially paid and upon surrender
thereof if fully paid:

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

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

Section 507. Limitation on Suits.

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

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

(2)  the Holders of not less than 25% in principal amount of the Outstanding
Securities of that series shall have made written request 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 60-day period by the Holders of a majority in principal amount of the Qutstanding
Securities of that series;

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

Section §08. Unconditional Right of Holders to Receive Principal, Premium and
Interest.

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

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

Section 510. Rights and Remedies Cumulative.

Except as otherwise provided with respect to the replacement or payment of mutilated,
destroyed, lost or stolen Securities in the last paragraph of Section 306, no right or remedy herein
conferred upon or reserved to the Trustee or to the Holders is intended to be exclusive of any
other right or remedy, and every right and remedy shall, 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.

Section 512. Control by Holders.

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

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

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

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

Section 513. Waiver of Past 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) inthe payment of the principal of (or premium, if any) or interest on any Security
of such series, or -

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

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

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

Section 514. Undertaking for Costs.

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

The Company covenants (to the extent that it may lawfully do so) that it will not at any
time insist upon, or plead, or in any manner whatsoever claim or take the benefit or advantage of,
any stay or extension law wherever enacted, now or at any time hereafter in force, which may
affect the covenants or the 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.

ARTICLE SIX
" The Trustee

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

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

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

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

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

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

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

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

(4)  no provision of this Indenture shall require the Trustee to expend or risk
its own funds or otherwise incur any financial liability in the performance of any of its
duties 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.

(5)  Whether or not therein expressly so provided, every provision of this
Indenture relating to the conduct or affecting the liability of or affording protection to tlie
Trustee shall be subject to the provisions of this Section.

*t Section 602. Notice of Defanlts.

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

Section 603. Certain Rights of Trustee.
Subject to the provisions of Section 601:

(@)  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;

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

(c)  whenever in the administration of this Indenture the Trustee shall deem it
desirable that a matter be proved or established prior to taking, suffering or omitting any

38 35



TAMPA ELECTRIC COMPANY
PAGE 4% OF 6f

action hereunder, the Trustee (unless other evidence be herein specifically prescribed)
may, in the absence of bad faith on its part, rely upon an Officers’ Certificate;

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

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

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;

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

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

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

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

Section 605, May Hold Securities.

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

Section 606. Money Held in Trust.

Money held by the Trustee in trust hereunder need not be segregated from other funds
except 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.

Section 607. Compensation and Reimbursement.
The Company agrees

(1)  topay 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 compensation and the expenses
and disbursements of its agents and Counsel), except any such expense, disbursement or advance
as may be attributable to its negligence or bad faith; and

(3)  to indemnify each of the Trustee, or any predecessor Trustee, and each of its
officers, directors, employees and agents, for, and to hold it harmless against, any and all losses,
liabilities, damages, claims or expenses, including taxes (other than taxes based upon, measured
or determined by the income of the Trustee) 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.

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

Section 608. Disqualification; Conflicting Interests.

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

Tampa Electric Company by Hillsborough County Industrial Development Authority and Polk
County Industrial Development Authority.

o
<)
<
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Section 609. Corporate Trustee Required; Eligibility.

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

Section 610. Resignation and Removal; Appointment of Successor.

LY

()  No resignation or removal of the Trustee and no appointment of a successor
Trustee pursuant to this Article shall become effective until the acceptance of appointment by the
successor Trustee in accordance with the applicable requirements of Section 611.

(b)  The Trustee may resign at any time with respect to the Securities of one or more
series by giving written notice thereof to the Company. If the instrument of acceptance by a
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.

(d) Ifatanytime:

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

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

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

then, in any such case, (i) the Company by a Board Resolution may remove the Trustee with

respect to all Securities, or (ii) 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

101 29



TAMPA ELECTRIC COMPANY
PAGE 40 OF 0f

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

(e)  If the Trustee shall resign, be removed or become incapable of acting, or if a
vacancy shall occur in the 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. 1If, 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 upsn

.its acceptance of such appointment in accordance with the applicable requirements of

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

€3] 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 by mailing written notice of such event by first-class
mail, postage prepaid, to all Holders of Securities of such series as their names and addresses
appear in the Security Register. Each notice shall include the name of the successor Trustee with
respect to the Securities of such series and the address of its Corporate Trust Office.

Section 611. Acceptance of Appointment by Successor,

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

(b)  In case of the appointment hereunder of a successor Trustee with respect to the
Securities of one or more (but not all) series, the Company, the retiring Trustee and each
successor Trustee with respect to the Securities of one or more series shall execute and deliver an
indenture supplemental hereto wherein each successor Trustee shall accept such appointment and
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which (1) shall contain such provisions as shall be necessary or desirable to transfer and confirm
to, and to vest in, each successor Trustee all the rights, powers, trusts and duties of the retiring
Trustee with respect to the Securities of that or those series to which the appointment of such
successor Trustee relates, (2) if the retiring Trustee is not retiring with respect to all Securities,
shall contain such provisions as shall be deemed necessary or desirable to confirm that all the
rights, powers, trusts and duties of the retiring Trustee with respect to the Securities of that or
those series as to which the retiring Trustee is not retiring shall continue to be vested in the
retiring Trustee, and (3) shall add to or change any of the provisions of this Indenture as shall be
necessary to provide for or facilitate the administration of the trusts hereunder by more than one
Trustee, it being understood that nothing herein or in such supplemental indenture shall
constitute such Trustees co-trustees of the same trust and that each such Trustee shall be trustee
of a trust or trusts hereunder separate and apart 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 fully and certainly vesting in and confirming to such successor Trustee

all such rights, powers and trusts referred to in paragraph (a) and (b) of this Section, as the case
may be. -

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

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

Any Corporation into which the Trustee may be merged or converted or with which it
may be consolidated, or any Corporation resulting from any merger, conversion or consolidation
to which the Trustee shall be a party, or any Corporation succeeding to all or substantially all the
corporate trust business of the Trustee, shall be the successor of the Trustee hereunder, provided
such Corporation shall be otherwise qualified and eligible under this Article, without the
execution or filing of any paper or any further act on the part of any of the parties hereto. In case
any Securities shall have been authenticated, but not delivered, by the Trustee then in office, any
successor by merger, conversion or consolidation to such authenticating Trustee may adopt such
authentication and deliver the Securities so authenticated with the same effect as if such
successor Trustee had itself authenticated such Securities.
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Section 613. Preferential Collection of Claims,

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

Section 614. Appointment of Authenticating Agent.

At any time when any of the Securities remain Outstanding, the Trustee may appoint an
Authenticating Agent or Agents with respect to one or more series of Securities which shall be
authorized to act on behalf of the Trustee to authenticate Securities of such series issued upon
exchange, registration of transfer or partial redemption thereof or pursuant to Section 306, and
Securities so authenticated shall be entitled to the benefits of this 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
ahd 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
cease to be eligible in accordance with the provisions of this Section, such Authenticating Agent
shall resign immediately in the manner and with the effect specified in this Section.

Any Corporation into which an Authenticating Agent may be merged or converted or
with which it may be consolidated, or any Corporation resulting from any merger, conversion or
consolidation to which such Authenticating Agent shall be a party, or any Corporation
succeeding to the corporate agency or corporate trust business of an Authenticating Agent, shall
continue to be an Authenticating Agent, provided such Corporation shall be otherwise 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 the Company. The Trustee may at any time terminate the agency of an
Authenticating Agent by giving written notice thereof to such Authenticating Agent and the
Company. Upon receiving such a notice of resignation or upon such a termination, or in case at
any time such Authenticating Agent shall cease to be eligible in accordance with the provisions
of this Section, the Trustee may appoint a successor Authenticating Agent which shall be
acceptable to the Company and shall mail written notice of such appointment by first-class mail,
postage prepaid, to all Holders of Securities of the series with respect to which such
Authenticating Agent will serve, as their names and addresses appear in the Security Register.
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Any successor Authenticating Agent upon acceptance of its appointment hereunder shall become
vested with all the rights, powers and duties of its predecessor hereunder, with like effect as if
originally named as an Authenticating Agent. No successor Authenticating Agent shall be
appointed unless eligible under the provisions of this Section.

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

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

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

mentioned Indenture.

W N By

The Bank of New York, as Trustee

By

As Authenticating Agent

By

Authorized Signatory

ARTICLE SEVEN
Holders’ Lists and Reports by Trustee and Company

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

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

() semi-annually, not later than 15 days after each Regular Record Date (or,
if there is no Regular Record Date relating to a series, semi-annually on dates set forth in
the Board Resolution or supplemental indenture with respect to such series), a list, in

such form as the Trustee may reasonably require, of the names and addresses of the
Holders as of such date, and

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

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

(a)  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
Company and the Trustee that neither the Company nor the Trustee nor any agent of either of
them shall be held accountable by reason of the disclosure of any such information as to the
names and addresses of the Holders in accordance with Section 702(b), regardless of the source
from which such information was derived, and that the Trustee shall not be held accountable by
reason of mailing any material pursuant to a request made under Section 702(b).

Section 703. Reports by Trustee.

The Trustee shall transmit to Holders such reports concerning the Trustee and its actions

under this Indenture as may be required pursuant to the Trust Indenture Act at the times and in
the manner provided pursuant thereto.

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

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 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 filed with the
Commission pursuant to Section 13 or 15(d) of the Securities and Exchange Act of 1934, as
amended, shall be filed with the Trustee within 15 days after the same is so required to be filed
with the Commission.

o
-
o
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_ ARTICLE EIGHT
Consolidation, Merger, Conveyance or Transfer

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

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

(1)  the Corporation formed by such consolidation or into which the Company is
merged or the Person which acquires by conveyance or transfer the properties and assets of the
Company substantially as an entirety shall be, if a Corporation, a Corporation organized and
existing under the laws of the United States of America or any State or the District of Columbia,
and shall 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 premium, if any) and interest on all the Securities and the performance of every covenant of
this Indenture on the part of the Company to be performed or observed;

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

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

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

The Trustee shall be entitled to receive and may conclusively rely on and shall be
protected in relying upon an Opinion of Counsel as conclusive evidence that any such

consolidation, merger or sale, and any such assumption of payment and performance complies
with the provisions of this Article.
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ARTICLE NINE
Supplemental Indentures

Section 901. Supplemental Indentures Without Consent of Holders.

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

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

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

all 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)  toadd any additional Events of Default; or

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

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

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

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

(8)  toevidence and provide for the acceptance of appointment hereunder by a
successor Trustee with respect to the Securities of one or more series or to add to or
change any of the provisions of this Indenture as shall be necessary to provide for or-
facilitate the administration of the trusts hereunder by more than one Trustee, pursuant to
the requirements of Section 611(b); or

(%)  to cure any ambiguity, to cormect or supplement any provision herein

which may be inconsistent with any other provision herein, or to make any other
provisions with respect to matters or questions arising under this Indenture, provided
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such action shall not adversely affect the interests of the Holders of Securities of any
series in any material respect.

Section 902, Supplemental Indentures with Consent of Holders.

With the consent of the Holders of not less than a majority in principal amount of the
Outstanding Securities of each series affected by such supplemental indenture and of not less
than 66 2/3% in principal amount of the Outstanding Securities of all series affected by such
supplemental indenture, by Act of said Holders delivered to the Company and the Trustee, the
Company, when authorized by a Board Resolution, and the Trustee may enter into an indenture
or indentures supplemental hereto for the purpose of adding any provisions to or changing in any
manner or eliminating any of the provisions of this Indenture or of modifying in any manner the
rights 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,

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

(2)  reduce the percentage in principal amount of the Qutstanding 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(b) and 901(8).

A supplemental indenture which changes or eliminates any covenant or other provision of this
Indenture which has expressly been included solely for the benefit of one or more particular
series of Securities, or which modifies the rights of the Holders of Securities of such series with
respect to such covenant or other provision, shall be deemed not to affect the rights under this
Indenture of the Holders of Securities of any other series.
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The Company may, but shall not be obligated to, fix a record date for the purpose of
determining the Persons entitled to consent to any indenture supplemental hereto. If a record
date is fixed, the Holders on such record date, or their duly designated proxies, and only such
Persons, shall be entitled to consent to such supplemental indenture, whether or not such Holders
remain Holders after such record date; provided, that unless such consent shall have become
effective by virtue of the requisite percentage having been obtained prior to the date which is 90
days after such record date, any such consent previously given shall automatically and without
further action by any Holder be cancelled and of no further effect.

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

Section 903. Execution of Supplemental Indentures.

In executing, or accepting the additional trusts created by, any supplemental indenture
" ‘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 upon, an Opinion of Counsel stating that the execution of such supplemental indenture is
authorized or permitted by this Indenture. The Trustee may, but shall not be obligated to, enter
into any such supplemental indenture which affects the Trustee's own rights, duties, or
immunities or liabilities 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 Trust Indenture Act.

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

Section 906. Reference in Securities to Supplemental Indentures.

Securities authenticated and delivered 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 such Securities may be authenticated and delivered by the
Trustee in exchange for Outstanding Securities of such series.
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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 premium, if any) and interest on the Securities of
that series in accordance with the terms of the Securities and this Indenture,

Section 1002. Maintenance of Office or Agency.

The Company will maintain in each Place of Payment for any series of Securities an
office or agency where Securities of that series may be presented or surrendered for payment,
where Securities of that series may be surrendered for registration of transfer or exchange and
where notices and demands to or upon the Company in respect of the Securities of that series and
this 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 agency.

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

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

In the event that the Company appoints one or more Paying Agents for any series of
Securities, the Company covenants and agrees to indemnify the Trustee for, and hold the Trustee
harmless against, any loss, liability or expense incurred without negligence or bad faith on the
part of the Trustee, arising out of or in connection with the administration of the duties of the
Paying Agent appointed by the Company under this Indenture and to reimburse the Trustee for

the reasonable costs and expenses (including Counsel fees) of defending against any such claim
or liability.
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Whenever the Company shall have one or more Paying Agents for any series of
Securities, it will, prior to each due date of the principal of (and premium, if any) or interest on
any Securities of that series, deposit with a Paying Agent a sum sufficient to pay the principal
(and premium, if any) or interest so becoming due, such sum to be held in trust for the benefit of
the Persons entitled to such principal, premium or interest, and (unless such Paying Agent is the
Trustee) the Company will promptly notify the Trustee of its action or failure so to act.

The Company will cause each Paying Agent for any series of Securities other than the
Trustee to execute and 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) hold all sums held by it for the payment of the principal of (and premium,
if any) or interest on Securities of that series in trust for the benefit of the Persons entitled
thereto until such sums shall be paid to such Persons or otherwise disposed of as herein
provided;

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

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

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

Any money deposited with the Trustee or any Paying Agent, or then held by the
Company in trust for the payment of the principal of (and premium, if any) or interest on any
Security of any series and remaining unclaimed for two years after such principal (and premium,
if any) or interest has become due and payable shall be paid to the Company on Company
Request or (if then held by the Company) shall be discharged from such trust, subject to any
other requirements imposed on the Trustee by applicable law: and the Holder of such Security
shall thereafter, as an unsecured general creditor, look only to the Company for payment thereof,
and all lability of the Trustee or such Paying Agent with respect to such trust money, and all
liability of the Company as trustee thereof, shall thereupon cease; provided, however, that the
Trustee or such Paying Agent, before being required to make any such repayment, shall at the
expense of the Company cause to be published once, in a newspaper published in the English
language, customarily published on each Business Day and of general circulation in the Borough
of Manhattan, The City of New York, notice that such money remains unclaimed and that, after a
date specified therein, which shall not be less than 30 days from the date of such publication, any
unclaimed balance of such money then remaining will be repaid to the Company.
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Section 1004, Statement by Officers as to Default.

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

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

ARTICLE ELEVEN
RN Redemption of Securities

Section 1101. Applicability of Article.

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

Section 1102, Election to Redeem; Notice to Trustee.

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

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

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

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 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 unless a shorter period is specified
pursuant to Section 301, to each Holder of Securities to be redeemed, at his address appearing in
the Security Register.

o All notices of redemption shall state:
(1)  the Redemption Date,
(2  the Redemption Price,
(3)  the CUSIP Number of the Securities to be redeemed,

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

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

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

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

Notice of redemption of Securities to be redeemed at the election of the Company shall

be given by the Company or, at the Company’s request, by the Trustee in the name and at the
expense of the Company.

Section 1105. Deposit of Redemption Price.

Unless the Company has otherwise made an election to have Section 1302 apply to the
Securities of any series and has complied with the provisions of Section 1303, on or prior to any
Redemption Date, the Company shalt 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 Price of, and (except if the
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Redemption Date shall be an Interest Payment Date) accrued interest on, all the Securities which
are to be redeemed on that date.

Section 1106. Securities Payable on Redemption Date.

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

If any Security called for redemption shall not be so paid upon surrender thereof for

redemption, the principal (and premium, if any) shall, until paid, bear interest from the
Redemption Date at the rate prescribed therefor in the Security.

Section 1107, Securities Redeemed in Part,

Any 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 make available for delivery to the Holder of such Security
without service charge, a new Security or Securities of the same series and of like tenor, of any
authorized denomination as requested by such Holder, in aggregate principal amount equal to
and in exchange for the unredeemed portion of the principal of the Security so surrendered. Ifa
Global Security is so surrendered, such new Security so issued shall be a new Global Security.

ARTICLE TWELVE
Sinking Funds

Section 1201, Applicability of Article.

The provisions of this Article shall be applicable to any sinking fund for the retirement of

Securities of a series except as otherwise specified as contemplated by Section 301 for Securities
of such series.

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

Section 1202, Satisfaction of Sinking Fund Payments with Securities.

The Company (1) may deliver Outstanding Securities of a series (other than any
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 the Securities of such series required to be made pursuant to the terms of such
Securities as provided for by the terms of such series; provided that such Securities have not
been previously so credited. Such Securities shall be received and credited for such purpose by
the Trustee at the Redemption Price specified in such Securities for redemption through

operation of the sinking fund and the amount of such sinking fund payment shall be reduced
accordingly.

Section 1203. Redemption of Securities for Sinking Fund.

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

ARTICLE THIRTEEN
Defeasance

Section 1301, Applicability of Article; Company’s Option to Effect Defeasance.

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

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

Section 1303. Conditions to Defeasance.

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

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

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

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

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

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

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

Section 1304. Deposited Money and U.S. Government Obligations to Be Held in
Trust; Other Miscellaneous Provisions.

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

The Company shall pay and indemnify the Trustee against any tax, fee or other charge
imposed on or assessed against the U.S. Government Obligations deposited pursuant to
Section 1304 or the principal and interest received in respect thereof other than any such tax, fee

or other charge which by law is for the account of the Holders of the Outstanding Securities of
such series.

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

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

Section 1302 by reason of any legal proceeding or by reason of any order or judgment of any
court or governmental authority enjoining, restraining or otherwise prohibiting such application,
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the Company’s obligations under this Indenture and the Securities of such series shall be revived
and reinstated as though no deposit had occurred pursuant to Section 401 or Section 1302 until
such time as the Trustee is permitted to apply all such money in accordance with Section 401 or
Section 1302; provided, however, that if the Company has made any payment of interest on or
principal of (and premium, if any, on) any Securities of such series because of the reinstatement
of its obligations, the Company shall be subrogated to the rights of the Holders of such series of
Securities to receive such payment from the money held by the Trustee.

* * * *

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

[The balance of this page intentionally left blank.]
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, parties hereto have caused this Indenture to be duly
executed, and their respective corporate seals to be her
first above Written.

eunto affixed, all as of the day and year

TAMPA ECTRIC COMPA

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

. [Corporate Seal]
THE BANK OF NEW YORK,
as Trustee
By
Name:
Title:
[Corporate Seal]
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State of DQS"‘NS',' Kz‘ a/umém )

) SS.:

County of ) .
On the 2 g day of :j; / %4 , 1998 before me personally came Girard F.
Anderson, to me known, who, being by fme duly sworn, did depose and say that he is Chairman

of the Board and Chief Executive Officer of TAMPA ELECTRIC COMPANY, one of the
corporations described in and which executed the foregoing instrument; that he knows the seal of
said corporation; that the seal affixed to said instrument is such corporate seal; that it was so
affixed by authority of the Board of Directors of said corporation, and that he signed his name

thereto by like authority. Q

1?72{—& Public

State of New York )
. ) SS.:
County of New York )
On the day of 1998 before me personally came
to me known, who, being by me duly sworn, did
depose and say that he/she is of THE BANK OF NEW

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

Notary Public
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IN WITNESS WHE
exccuted, and their respectiv
first above written,

REOF, the parties hereto have caus

ed this Indenture to be duly
© corporate seals to be hereunto affj

xed, all as of the day and year

TAMPA ELECTRIC COMPANY

By

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

[Corporate Seal]

THE BANK OF NEW YORK,

as Trustee

By -
Name: y; o £, A
Title; ‘ :

VICE PRESI
[Corporate Seal]
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State of )
) SS.:
County of )
On the day of , 1998 before me personally came Girard

F. Anderson, to me known, who, being by me duly sworn, did depose and say that he is
Chairman of the Board and Chief Executive Officer of TAMPA ELECTRIC COMPANY, one of
the corporations described in and which executed the foregoing instrument; that he knows the
seal of said corporation; that the seal affixed to said instrument is such corporate seal; that it was

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

Notary Public
State of New York )
) SS.:
County of New York )
Onthe 29 é{‘_ day of .. 1998 before me personally came
N. S. SIGNORETA | () to me known, who, being by me duly sworn, did
depose and say that he/she is__¥1GH PRESIDENT of THE BANK OF NEW

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

Notary Public

WILLIAM/J. CASSELS
Notary Public/ State of New York
No. 01CA5027729
Qualified in Bronx County
Certificate Filed in New York County

Commission Expires May 16,
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This Second Supplemental Indenture, dated as of the 15" day of August, 2000 between
Tampa Electric Company, a corporation duly organized and existing under the laws of the State
of Florida (hereinafter called the “Company”) and having its principal office at TECQ Plaza, 702
North Franklin Street, Tampa, Florida 33602, and The Bank of New York, (hereinafter called the
“Trustee”) and having its principal corporate trust office at 101 Barclay Street, 21st Floor,

New York, New York, 10286.

WITNESSETH:
WHEREAS, the Company and the Trustee entered into an Indenture, dated as of July 1, 1998

(the “Original Indenture™), pursuant to which one or more series of debt of the Company (the
“Securities”) may be issued from time to time; and

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

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

WHEREAS, the Company and the Trustee entered into a First Supplemental Indenture, dated
as of July 15, 1998 (the “First Supplemental Indenture”), pursuant to which the Company issued
Remarketed Notes Due 2038 with an aggregate principal amount of $50,000,000; and

WHEREAS, the Company has requested the Trustee to join with it in the execution and
delivery of this Second Supplemental Indenture in order to supplement and amend the Original
Indenture by, among other thin§s, establishing the form and terms of one series of Securities to
be known as the Company’s “7°/s% REset Put Securities Due 2015” (the “Notes™) and amending
and adding certain provisions thereof for the benefit of the Holders of the Notes; and

WHEREAS, the Company and the Trustee desire to enter into this Second Supplemental

Indenture for the purposes set forth in Sections 201 and 901 of the Original Indenture as referred
to above; and

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

WHEREAS, all things necessary to make this Second Supplemental Indenture a valid

agreement of the Company and the Trustee and a valid supplement to the Original Indenture
have been done,

NOW, THEREFORE, THIS SECOND SUPPLEMENTAL INDENTURE WITNESSETH:

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

PN
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ARTICLE ONE

Definitions and Other Provisions of General Application

Section 101. Definitions

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

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

error, shall be binding and conclusive upon the Beneficial Owners and holders of the Notes, the
Company and the Trustee.

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

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

“Bond Equivalent Yield” shall have the meaning specified in Section 206(b)(6) hereof.

“Business Day” shall mean any day other than a Saturday or Sunday that is (a) neither a legal
holiday nor a day on which banking institutions are authorized or required by law or regulations
to close (x) in the City of New York or (y) for Notes denominated in a specified currency other
than U.S. dollars, Australian dollars or Euro, in the principal financial center of the country of
the specified currency or (z) for Notes denominated in Australian dollars, in Sydney and (b) for
Notes denominated in Euro, that is also a day on which the Trans-European Automated Real-

time Gross Settlement Express Transfer System, commonly referred to as “TARGET?, is
operating.

“Calculation Agent” shall have the meaning specified in Section 206(a) hereof.

“Calculation Date” shall have the meaning specified in Section 206(a) hereof.
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“Caliholder” shall mean the remarketing agent granted the option under a REPS Remarketing
Agreement to purchase Notes in the REPS Mode and subsequently remarket the repurchased
Notes at a REPS Coupon Reset Rate.

“CD Rate” shall have the meaning specified in Section 206(b)(1) hereof.
“CMT Rate” shall have the meaning specified in Section 206(b)(2) hereof.

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

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

“Comparable Treasury Issues” shall mean the United States Treasury security or securities
selected by the Callholder as having an actual or interpolated maturity or maturities comparable
or applicable to the remaining term to the next succeeding Interest Rate Adjustment Date of the
Notes being purchased, except that for the purposes of determining the initial REPS Coupon
Reset Rate, Comparable Treasury Issues shall mean the United States Treasury security or
securities selected by the Callholder as being the current on-the-run ten year United States
Treasury security.

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

500 on such service) or such other service displaying the offer prices specified in (a) above as
may replace Dow Jones Markets.

“Depositary™ shall have the meaning specified in Section 203 hercof.
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“Designated CMT Telerate Page” shall mean the display on the Dow Jones Markets (or any
successor service) on the page specified in the applicable Floating Interest Rate Notice (or any
other page as may replace such page on such service for the purpose of displaying Treasury
Constant Maturities as reported in H.15(519)) for the purpose of displaying Treasury Constant
Maturities as reported in H.15(519). If no such page is specified in the applicable Floating
Interest Rate Notice, the page shall be 7052 for the most recent week.

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

“Designated LIBOR Page” shall mean (a) if “LIBOR Reuters” is specified in the applicable
Floating Interest Rate Notice, the display on the Reuters Monitor Money Rates Service for the
purpose of displaying the London interbank rates of major banks for the applicable Index
Currency, or (b) if “LIBOR Telerate” is specified in the applicable Floating Interest Rate Notice,
the display on the Bridge Telerate, Inc. (or any successor service) on the page specified in the
applicable Floating Interest Rate Notice (or any other page as may replace such page on such
service) for the purpose of displaying the London interbank rates of major banks for the
applicable Index Currency.

“Determination Date” shall mean the third Business Day immediately preceding the
applicable REPS Remarketing Date.

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

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

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

“Floating Interest Rate Notice” shall have the meaning specified in Section 206(a) hereof,

The form of Floating Rate Interest Notice is set forth as Exhibit C to this Second Supplemental
Indenture.

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

“H.15(519)” shall mean “Statistical Release H.15(519), Selected Interest Rates” published
by the Board of Governors of the Federal Reserve System or any successor publication.
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“Index Currency” shall mean the currency or composite currency specified in the applicable
Floating Interest Rate Notice as to which LIBOR will be calculated. If no such currency or
composite currency is specified in the applicable Floating Interest Rate Notice, the Index
Currency will be United States doliars.

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

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

“Initial Interest Rate Period” shall mean the period from the Original Issue Date to, but
excluding, Initial REPS Remarketing Date.

“Initial Callholder” shall mean the Callholder with the option to purchase the Notes on the
Initial REPS Remarketing Date.

“Initial REPS Remarketing Date” shall mean the date designated by the Initial Callholder,
after consultation with the Company, upon which the Initial Callholder may, if it has so elected,
remarket the Notes at the REPS Coupon Reset Rate.

“Interest Determination Date” shall have the meaning specified in Section 206(a) hereof.

“Interest Payment Date” shall have the meaning set forth in Section 204(c) hereof.

“Interest Rate Adjustment Date” shall mean (i) for a particular Interest Rate Period in any
Interest Rate Mode, each date, which shall be a Business Day, on which interest and, in the case
of a floating interest rate, the Spread (if any) and the Spread Multiplier (if any) on the Notes
subject thereto commences to accrue at the rate determined and announced by the applicable

Remarketing Agent for such Interest Rate Period, and (ii) for Notes in the Initial Interest Rate
Period, the Original Issue Date.

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

“Interest Rate Mode” shall mean the mode in which the interest rate on a Note is being

determined, i.e., the Commercial Paper Term Mode, the Long Term Rate Mode or the REPS
Mode.

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

interest rate or floating interest rate, and (b) with respect to any Note in the REPS Mode, the
REPS Rate Period.
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“Interest Reset Date” and “Interest Reset Period” have the respective meanings specified in
Section 206(a) hereof.

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

1 ondon Business Day” shall mean any day on which dealings in deposits in the relevant
index currency are transacted in the London interbank market.

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

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

“Notification Date” shall mean a Business Day not later than five (5) Business Days prior to
the applicable REPS Remarketing Date.

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

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

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

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

“Reference Corporate Dealers” shall mean such Reference Corporate Dealers as shall be
appointed by the Callholder after consultation with the Company.

“Reference Treasury Dealers” shall mean such Reference Treasury Dealers as shall be
appointed by the Callholder after consultation with the Company.

“Reference Treasury Dealer Quotation” shall mean, with respect to each Reference Treasury
Dealer and the REPS Remarketing Date, the offer prices for the Comparable Treasury Issues
(expressed in each case as a percentage of its principal amount) quoted in writing to the

Callholder by such Reference Treasury Dealer by 3:30 p.m., New York City time, on the
Determination Date.

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

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

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

“REPS Coupon Reset Rate” shall mean the rate equal to the Base Rate established by a
Callholder, after consultation with the Company, at or prior to the commencement of the
applicable REPS Mode, plus the Applicable Spread, which will be based on the Dollar Price.

“REPS Mode” shall mean, with respect to any Note, the Interest Rate Mode in which such
Note shall bear interest and be subject to remarketing as “REset Put Securities” (“REPS”) as
provided for in Article Three hereof.

“REPS Period” shall mean, with respect to any Note remarketed by the Initial Callholder on
the Initial REPS Remarketing Date, that portion of the REPS Rate Period commencing on the
Initial REPS Remarketing Date up to, but excluding, the next succeeding Interest Rate
Adjustment Date.

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

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

“REPS Remarketing Date” shall mean the date designated by the Callholder, after

consultation with the Company, upon which the Callholder may elect to remarket the Notes at
the REPS Coupon Reset Rate.

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

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

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

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

“Stated Maturity” shall mean September 1, 2013.

“Treasury Bills” shall have the meaning specified in Section 206(b)(6) hereof.

“Treasury Rate” shall have the meaning specified in Section 206(b)(6) hereof, except that
with respect to the Initial REPS Remarketing Date, “Treasury Rate” shall mean the rate per
annum equal to the semi-annual equivalent yield to maturity or interpolated (on a day count
basis) yield to maturity of the Comparable Treasury Issues, assuming a price for the Comparable
Treasury Issues (expressed as a percentage of its principal amount) equal to the Comparable
Treasury Price for the Initial REPS Remarketing Date..

“Weekly Rate Period” shall have the meaning specified in Section 204(e)(1) hereof.

Section 102. Scction References

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

ARTICLE TWO

Designation and Terms of the Notes
Section 201. Establishment of Scries

There is hereby created a series of Securities to be known and designated as the “7/s% REset
Put Securities Due 2015” (the “Notes™), which shall rank equally with each other and all other
unsecured and unsubordinated indebtedness of the Company. For the purposes of the Original

Indenture, the Notes shall constitute a single series of Securities.
Section 202. Variations in Terms of Notes

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

Section 203. Amount and Denominations; the Depositary

The aggregate principal amount of Notes that may be issued under this Second Supplemental
Indenture is limited to $150,000,000.



TAMPA ELECTRIC COMPANY
PAGE /3 OF 70

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

Section 204. Intercst Rates, Interest Payment Dates and Interest Rate Periods
(a) Initial Interest Rate. The Notes shall initially bear interest at the annual rate set forth in

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

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

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

(c) Payment of Interest. 'nterest shall be payable on any Note at maturity and (i) for the
Initial Interest Rate Period, on the dates set forth on the face thereof; (ii) for any Interest Rate
Period in the Commercial Paper Term Mode, on the Interest Rate Adjustment Date commencing
the next succeeding Interest Rate Period for such Note and on such other dates (if any) as shall
be established upon conversion of such Note to the Commercial Paper Term Mode or upon
remarketing of the Note in a new Interest Rate Period in the Commercial Paper Term Mode and
set forth in Annex A to the applicable Note; and (iii) in the Long Term Rate Mode or REPS
Mode, no less frequently than semiannually on such dates as will be established upon conversion
of such Note to the Long Term Rate Mode or the REPS Mode (or upon remarketing of the Note
in a new Interest Rate Period in the Long Term Rate Mode or the REPS Mode, as the case may
be) and set forth in Annex A to the applicable Note in the case of a fixed interest rate, or as
described below in Section 206 in the case of a floating interest rate, and on the Interest Rate
Adjustment Date commencing the next succeeding Interest Rate Period (each such date, an
“Interest Payment Date™). Such interest will be payable to the holder thereof as of the related
Record Date, which, for any Note (x) during the Initial Interest Rate Period is the fifteenth
calendar day (whether or not a Business Day) immediately preceding the related Interest
Payment Date, except that the Record Date for the September 1, 2000 interest payment shall be
the day on which the Company delivers the Notes; (y) in the Commercial Paper Term Mode, is
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the Business Day prior to the related Interest Payment Date; and (z) in the Long Term Rate
Mode or the REPS Mode, is the fifteenth calendar day (whether or not a Business Day)
immediately preceding the related Interest Payment Date. If any Interest Payment Date would
otherwise be a day that is not a Business Day, such Interest Payment Date will be postponed to
the next succeeding Business Day, and no interest will accrue on such payment for the period
from and after such Interest Payment Date to the date of such payment on the next succeeding
Business Day.

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

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

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

(2) Long Term Rate Mode. The Interest Rate Period for any Note in the Long Term Rate
Mode shall be established by the Company (as described in Section 207 hereof) as a period of
more than 364 days and not exceeding the remaining term to the Stated Maturity of such Note (a
“Long Term Rate Period”). The interest rate, or Spread (if any) and Spread Multiplier (if any),
for any Note in the Long Term Rate Mode shall be determined not later than 11:50 a.m., New

York City time, on the Interest Rate Adjustment Date for such Note, which is the first day of
each Interest Rate Period for such Note.
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(3) REPS Mode. So long as any Note is in a REPS Mode during the period up to, but
excluding, the applicable REPS Remarketing Date, the provisions set forth in this Article Two
are applicable to the remarketing of Notes generally, but only to the extent expressly provided in
Article Three. The Interest Rate Period for any Note in the REPS Mode shall be established by
the Company (as described in Section 207 hereof) as a period of more than 364 days and not
exceeding the remaining term to the Stated Maturity of such Note (a “REPS Rate Period™). A
REPS Rate Period shall consist of the period to and excluding the REPS Remarketing Date and
the period from and including the REPS Remarketing Date to, but excluding, the next succeeding
Interest Rate Adjustment Date, as described in Article Three and subject to the conditions therein
and otherwise herein described. The interest rate and, in the case of a floating interest rate, the
Spread (if any), and the Spread Multiplier (if any) to the REPS Remarketing Date for any Note in
the REPS Mode shall be determined not later than 11:50 a.m., New York City time, on the
Interest Rate Adjustment Date for such Note, which for the REPS Mode is the first day of each
Interest Rate Period for such Note. '

Section 205. Determination of Interest Rates

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

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

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

The interest rate and other terms announced by the Remarketing Agent, absent manifest

error, shall be binding and conclusive upon the Beneficial Owners, the Company and the
Trustee.
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Section 206. Election and Determination of a Floating Interest Rate by the Company

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

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

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

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

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

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

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

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

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

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

For any Note bearing interest at a floating rate, the applicable Remarketing Agent shall
determine the interest rate in effect from the Interest Rate Adjustment Date for such Note to the
initial Interest Reset Date. The interest rate in effect for each Interest Reset Period thereafter
shall be determined by a calculation agent selected by the Company (a “Calculation Agent™).
Upon request of the Beneficial Owner of a Note, after any Interest Rate Adjustment Date, the
Calculation Agent or the Remarketing Agent shall disclose the interest rate and, in the case of a
floating interest rate, Interest Rate Basis or Bases, Spread (if any) and Spread Multiplier (if any),
and in each case the other terms applicable to such Note then in effect and, if determined, the
interest rate that will become effective as a result of a determination made for the next
succeeding Interest Reset Date with respect to such Note. Except as described herein with
respect to a Note earning interest at floating rates, the Beneficial Owner of a note shall not be
entitled to receive notice of the applicable interest rate, Spread (if any) or Spread Multiplier (if
any).
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Unless otherwise specified in the applicable Floating Interest Rate Notice, the “Calculation
Date,” if applicable, pertaining to any Interest Determination Date will be the earlier of (i) the
tenth calendar day after such Interest Determination Date or, if such day is not a Business Day,
the next succeeding Business Day or (ii) the Business Day immediately preceding the applicable
Interest Payment Date or the Stated Maturity, as the case may be.

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

(1) If an Interest Rate Basis for any Note is specified in the applicable Floating Interest
Rate Notice as the “CD Rate,” the CD Rate shall mean, with respect to any Interest
Determination Date relating to a Note for which the interest rate is determined with reference to
the CD Rate (a “CD Rate Interest Determination Date”), the rate on such date for negotiable
United States dollar certificates of deposit having the Index Maturity specified in the applicable
Floating Interest Rate Notice as published in H.15(519) under the heading “CDs (Secondary
Market),” or, if not published by 9:00 a.m., New York City time, on the related Calculation Date,
the CD Rate will be the rate on such CD Rate Interest Determination Date set forth in the daily
update of H.15(519) , available through the world wide website of the Board of Governors of the
Federal Reserve System at http://www.bog.frb.fed.us/releases/h] 5/update, or any successor site
or publication (“H.15 Daily Update”) for the day in respect of certificates of deposit having the
Index Maturity specified in the applicable Floating Interest Rate Notice under the caption “CDs
(Secondary Market).” If such rate is not yet published in either H.15(519) or the H.15 Daily
Update by 3:00 p.m., New York City time, on the related Calculation Date, then the CD Rate on
such CD Rate Interest Determination Date shall be calculated by the Calculation Agent and shall
be the arithmetic mean of the secondary market offered rates as of 10:00 a.m., New York City
time, on such CD Rate Interest Determination Date, of three leading nonbank dealers in
negotiable United States dollar certificates of deposit in the City of New York (which may
include the Remarketing Agent or its affiliates) selected by the Calculation Agent, after
consultation with the Company, for negotiable United States dollars certificates of deposit of
major United States money center banks of the highest credit standing in the market for
negotiable certificates of deposit with a remaining maturity closest to the Index Maturity
specified in the applicable Floating Interest Rate Notice in an amount that is representative for a
single transaction in that market at that time; provided, however, that if the dealers so selected by
the Calculation Agent are not quoting as mentioned in this sentence, the CD Rate determined as
of such CD Rate Interest Determination Date will be the CD Rate in effect on such CD Rate
Interest Determination Date.

(2) If an Interest Rate Basis for any Note is specified in the applicable Floating Interest

Rate Notice as the “CMT Rate,” the CMT Rate shall mean, with respect to any Interest
Determination Date relating to a Note for which the interest rate is determined with reference to
the CMT Rate (a “CMT Rate Interest Determination Date”), the rate displayed on the Designated
CMT Telerate Page under the caption “...Treasury Constant Maturities ... Federal Reserve Board
Release H.15 ... Mondays Approximately 3:45 P.M.,” under the column for the Designated CMT
Maturity Index for (i), if the Designated CMT Telerate Page is 7055, the rate on such CMT Rate
Interest Determination Date and (ii) if the Designated CMT Telerate Page is 7052, the weekly or
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monthly average, as specified in the Floating Interest Rate Notice, for the week or the month, as
applicable, ended immediately preceding the week or the month, as applicable, in which the
related CMT Rate Interest Determination Date occurs. If such rate is no longer displayed on the
relevant page or is not displayed by 3:00 p.m., New York City time, on the related Calculation
Date, then the CMT Rate for such CMT Rate Interest Determination Date shall be such treasury
constant maturity rate for the Designated CMT Maturity Index as published in H.15(519). If
such rate is no longer published or is not published by 3:00 p.m., New York City time, on the
related Calculation Date, then the CMT Rate on such CMT Rate Interest Determination Date
shall be such treasury constant maturity rate for the Designated CMT Maturity Index (or other
United States Treasury rate for the Designated CMT Maturity Index) for the CMT Rate Interest
Determination Date with respect to such Interest Reset Date as may then be published by either
the Board of Governors of the Federal Reserve System or the United States Department of the
Treasury that the Calculation Agent determines to be comparable to the rate formerly displayed
on the Designated CMT Telerate Page and published in H.15(519). If such information is not
provided by 3:00 p.m., New York City time, on the related Calculation Date, then the CMT Rate
on the CMT Rate Interest Determination Date shall be calculated by the Calculation Agent and
shall be a yield to maturity, based on the arithmetic mean of the secondary market closing offer
side prices as of approximately 3:30 p.m., New York City time, on such CMT Rate Interest
Determination Date reported, according to their written records, by three leading primary United
States government securities dealers (each, a “Reference Dealer”) in the City of New York
(which may include the Remarketing Agent or its affiliates) selected by the Calculation Agent
after consultation with the Company (from five such Reference Dealers selected by the
Calculation Agent, after consultation with the Company, and eliminating the highest quotation
(or, in the event of equality, one of the highest) and the lowest quotation (or, in the event of
equality, one of the lowest)), for the most recently issued direct noncallable fixed rate obligations
of the United States (“Treasury Notes”) with an original maturity of approximately the
Designated CMT Maturity Index and a remaining term to maturity of not less than such
Designated CMT Maturity Index minus one year. Ifthe Calculation Agent is unable to obtain
three such Treasury Note quotations, the CMT Rate on such CMT Rate Interest Determination
Date shall be calculated by the Calculation Agent and shall be a yield to maturity based on the
arithmetic mean of the secondary market offer side prices as of approximately 3:30 p.m., New
York City time, on such CMT Rate Interest Determination Date of three Reference Dealers in the
City of New York (from five such Reference Dealers selected by the Calculation Agent, after
consultation with the Company, and eliminating the highest quotation (or, in the event of
equality, one of the highest) and the lowest quotation (or, in the event of equality, one of the
lowest)), for Treasury Notes with an original maturity of the number of years that is the next
highest to the Designated CMT Maturity Index and a remaining term to maturity closest to the
Designated CMT Maturity Index and in an amount of at least U.S. $100 million. If three or four
(and not five) of such Reference Dealers are quoting as described above, then the CMT Rate
shall be based on the arithmetic mean of the offer prices obtained and neither the hi ghest nor the
lowest of such quotes shall be eliminated; provided, however, that if fewer than three Reference
Dealers so selected by the Calculation Agent, after consultation with the Company, are quoting
as mentioned herein, the CMT Rate determined as of such CMT Rate Interest Determination
Date shall be the CMT Rate in effect on such CMT Rate Interest Determination Date. If two
Treasury Notes with an original maturity as described in the second preceding sentence have
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remaining terms to maturity equally close to the Designated CMT Maturity Index, the
Calculation Agent, after consultation with the Company, shall obtain from five Reference
Dealers quotations for the Treasury Note with the shorter remaining term to maturity.

(3) If an Interest Rate Basis for any Note is specified in the applicable Floating
Interest Rate Notice as the “Federal Funds Rate,” the Federal Funds Rate shall mean, with
respect to any Interest Determination Date relating to a Note for which the interest rate is
determined with reference to the Federal Funds Rate (a “Federal Funds Rate Interest
Determination Date™), the rate on such date for United States dollar federal funds as published in
H.15(519) under the heading “Federal Funds (Effective)” as displayed on Bridge Telerate, Inc.
(or any successor service) on page 120 or any other page as may replace the applicable page on
that service (“Telerate Page 120”). If such rate is not displayed on Telerate Page 120 or is not
published by 9 a.m., New York City time, on the related Calculation Date, the Federal Funds
Rate will be the rate on such Federal Funds Rate Interest Determination Date as published in the
H.15 Daily Update under the heading “Federal Funds/(Effective).” If no such rate is published
in either H.15(519) or H.15 Daily Update by 3 p.m., New York City time, on the related
Calculation Date, then the Federal Funds Rate on such Federal Funds Rate Interest
Determination Date shall be calculated by the Calculation Agent and shall be the arithmetic
mean of the rates for the last transaction in overnight United States dollar federal funds arranged
by three leading brokers of federal funds transactions in The City of New York (swhich may
include the Remarketing Agent or its affiliates) selected by the Calculation Agent after
consultation with the Company, prior to 9:00 a.m., New York City time, on such Federal Funds
Rate Interest Determination Date; provided, however, that if the brokers so selected by the
Calculation Agent are not quoting as mentioned in this sentence, the Federal Funds Rate
determined as of such Federal Funds Rate Interest Determination Date shall be the Federal Funds
Rate in effect on such Federal Funds Rate Interest Determination Date.

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

(i) If (a) “LIBOR Reuters” is specified in the applicable Floating Interest
Rate Notice, the arithmetic mean of the offered rates (unless the Designated
LIBOR Page by its terms provides only for a single rate, in which case such single
rate will be used) for deposits in the Index Currency having the Index Maturity
specified in the applicable Floating Interest Rate Notice, commencing on the
second London Business Day immediately following such LIBOR Interest
Determination Date, that appear on the Designated LIBOR Page as of 11:00 a.m.,
London time, on that LIBOR Interest Determination Date, if at least two such
offered rates appear (unless, as aforesaid, only a single rate is required) on such
Designated LIBOR Page, or (b) “LIBOR Telerate” is specified in the applicable
Floating Interest Rate Notice, the rate for deposits in the Index Currency having
the Index Maturity designated in the applicable Floating Interest Rate Notice,
commencing on the second London Business Day immediately following such
LIBOR Interest Rate Determination Date, that appears on such Designated
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LIBOR Page as of 11:00 a.m., London time, on that LIBROR Interest
Determination Date. If fewer than two such offered rates appear (if “LIBOR
Reuters™ is specified in the applicable Floating Interest Rate Notice), or if no such
rate appears (if “LIBOR Telerate” is specified in the applicable Floating Interest
Rate Notice), LIBOR on such LIBOR Interest Determination Date will be
determined in accordance with the provisions described below.

(ii) With respect to a LIBOR Interest Determination Date on which
fewer than two such offered rates appear (if “LIBOR Reuters” is specified in the
applicable Floating Interest Rate Notice), or if no such rate appears (if “LIBOR
Telerate” is specified in the applicable Floating Interest Rate Notice), the
Calculation Agent shall request the principal London offices of each of four major
reference banks in the London interbank market, as selected by the Calculation
Agent, to provide the Calculation Agent with its offered quotation for deposits in
the Index Currency for the period of the Index Maturity specified in the applicable
Floating Interest Rate Notice, commencing on the second London Business Day
immediately following such LIBOR Interest Determination Date, to prime banks
in the London interbank market at approximately 11:00 a.m., London time, on
such LIBOR Interest Determination Date and in a principal amount that is
representative of a single transaction in such Index Currency in such market at
such time.

(ili)  If at least two such quotations are provided, LIBOR determined on
such LIBOR Interest Determination Date will be the arithmetic mean of such
quotations, If fewer than two quotations are provided, LIBOR determined on
such LIBOR Interest Determination Date will be the arithmetic mean of the rates
quoted at approximately 11:00 am (or such other time specified in the applicable
Floating Interest Rate Notice), in the applicable principal financial center for the
country of the Index Currency on such LIBOR Interest Determination Date, by
three major banks in such principal financial center selected by the Calculation
Agent for the loans in the Index Currency to leading European banks, having the
Index Maturity designated in the applicable Floating Interest Rate Notice and in a
principal amount that is representative for a single transaction in such Index
Currency in such market at such time; provided, however, that if the banks so
selected by the Calculation Agent are not quoting as mentioned in this sentence,
LIBOR in effect for the applicable period will be the same as LIBOR for the
immediately preceding Interest Reset Period (or, if there' was no such Interest
Reset Period, the rate of interest payable on the Notes for which such LIBOR is
being determined shall be the Initial Interest Rate).

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

- under the laws of the United States, or any State thereof, have total equity capital of at least U.S.
$500 million and are each subject to supervision or examination by Federal or State authority,
selected by the Calculation Agent, after consultation with the Company, to provide such rate or
rates; provided, however, that if the banks or trust companies so selected by the Calculation
Agent are not quoting as mentioned in this sentence, the Prime Rate determined as of such Prime
Rate Interest Determination Date shall be the Prime Rate in effect on such Prime Rate Interest
Determination Date.

(6) If an Interest Rate Basis for any Note is specified in the applicable Floating Interest
Rate Notice as the “Treasury Rate,” Treasury Rate shall mean, with respect to any Interest
Determination Date relating to a Note for which the interest rate is determined with reference to
the Treasury Rate (a “Treasury Rate Interest Determination Date”), the following:

(i) the rate from the auction held on the applicable Treasury Rate
Interest Determination Date (the “Auction”) of direct obligations of the United
States (“Treasury Bills”) having the Index Maturity specified in the applicable
Floating Interest Rate Notice that rate appears under the caption “INVESTMENT
RATE” on the display of Bridge Telerate, Inc., or any successor service, on page
56 or any other page as may replace page 56 on that service (“Telerate Page 56”)
or page 57 or any other page as may replace page 57 on that service (“Telerate
Page 577); or

(i) if the rate described above is not published by 3:00 p.m., New
York City time, on the Calculation Date, the Bond Equivalent Yield of the rate for
the applicable Treasury Bills as published in the H.15 Daily Update, or other
recognized electronic source used for the purpose of displaying the applicable

rate, under the captions “U.S. Government Securities/Treasury Bills/Auction
High;” or
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(iii) if the rate described above is not published by 3:00 p.m., New
York City time, on the related Calculation Date, the Bond Equivalent Yield of the
Auction rate of the applicable Treasury Bills, announced by the United States
Department of the Treasury; or

(iv) in the event that the rate described above 1s not announced by the
United States Department of the Treasury, or if the Auction is not held, the Bond
Equivalent Yield of the rate on the applicable Interest Determination Date of
Treasury Bills having the Index Maturity specified in the applicable Floating
Interest Rate Notice published in H.15(519) under the caption “U.S. Government
Securities/Treasury Bills/Secondary Market;” or

(v) if the rate described above is not so published by 3:00 p.m., New
York City time, on the related Calculation Date, the rate on the applicable Interest
Determination Date of the applicable Treasury Bills as published in H.15 Daily
Update, or other recognized electronic source used for the purpose of displaying
the applicable rate, under the caption “U.S. Government Securities/Treasury
Bills/Secondary Market;” or )

(vi) if the rate described above is not so published by 3:00 p.m., New
York City time, on the related Calculation Date, the rate on the applicable Interest
Determination Date calculated by the Calculation Agent as the Bond Equivalent
Yield of the arithmetic mean of the secondary market bid rates, as of
approximately 3:30 p.m., New York City time, on the applicable Interest
Determination Date, of three primary United States government securities dealers,
which may include the Calculation Agent or its affiliates, selected by the
Calculation Agent, for the issue of Treasury Bills with a remaining maturity
closest to the Index Maturity specified in the applicable Floating Interest Rate
Notice; or

(vii) if the dealers selected by the Calculation Agent are not quoting as
described above, the Treasury Rate for the immediately preceding Interest Reset
Period, or, if there was no Interest Reset Period, the rate of interest payable shall
be the Initial Interest Rate.

The “Bond Equivalent Yield” shall mean a yield calculated in accordance with the following
formula and expressed as a percentage:

Bond Equivalent Yield = DxN
360 — (D x M)

where “D” refers to the applicable per annum rate for Treasury Bills quoted on a bank discount

basis, “N” refers to 365 or 366, as the case may be, and “M” refers to the actual number of days
in the interest period for which interest is being calculated.
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Section 207. Conversion Between Interest Rate Modes by the Company

The Company may, at its option, convert the Interest Rate Mode of the Notes upon (1) any
Interest Rate Adjustment Date, (ii) election of a Callholder to remarket the Notes, subject to the
provisions of Section 305 hereof, or (iii) failure of the Callholder to purchase the Notes on the
applicable REPS Remarketing Date as described in Section 304 hereof, in each case in
accordance with the procedures provided for in this Section.

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

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

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

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

(e) Revocation or Change of Conversion Notice or Floating Interest Rate Notice.
The Company may, upon written notice received by the Trustee and the applicable Remarketing
Agent, revoke any Conversion Notice or Floating Interest Rate Notice or change the Interest
Rate Mode to which such Conversion Notice relates or change any Floating Interest Rate Notice

-2]-

148



TAMPA ELECTRIC COMPANY
PAGE 2¢ OF _7¢

up to 9:30 a.m., New York City time, on the Conversion Date, subject to the limitation set forth
in subsection (f) of this Section. If the Company revokes a Conversion Notice or the Trustee and
the Remarketing Agent fail to receive a Conversion Notice from the Company by the specified
date in advance of the Interest Rate Adjustment Date for a Note, the Note shall be converted
automatically to the Weekly Rate Period.

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

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

Each Note shall be automatically tendered for purchase, or deemed tendered for purchase, on
each Interest Rate Adjustment Date relating thereto. Notes shall be purchased or redeemed on
the Interest Rate Adjustment Date relating thereto as described in Section 209 or 210 hereof.

Section 209. Remarketing

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

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

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

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

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

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

All tendered Notes will be automatically delivered to the account of the Trustee (or such
other account meeting the requirements of the Depositary’s procedures as in effect from time to
time), by book-entry through the Depositary against payment of the purchase price or redemption
price therefor, on the Interest Rate Adjustment Date relating thereto.
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The applicable Remarketing Agent will make, or cause the Trustee to make, payment to the
DTC Participant of each tendering Beneficial Owner of Notes subject to a remarketing, by
book-entry through the Depositary by the close of business on the Interest Rate Adjustment Date
against delivery through the Depositary of such Beneficial Owner’s tendered Notes, of the
purchase price for tendered Notes that have been sold in the remarketing. If any such Notes were
purchased pursuant to a Special Mandatory Purchase, subject to receipt of funds from the
Company or, if applicable, an institution providing credit support, as the case may be, the
Trustee will make such payment of the purchase price of such Notes plus accrued interest, if any,
to such date.

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

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

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

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

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

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

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

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

Section 210. Purchase and Redemption of Notes
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(a) Special Mandatory Purchase. Subject to certain exceptions, if on any Interest
Rate Adjustment Date for any Notes, the applicable Remarketing Agent and the applicable
Standby Remarketing Agent(s) have not remarketed all such Notes, the Notes that have not been
remarketed are subject to Special Mandatory Purchase (a “Special Mandatory Purchase™) by the
Company. The Company is obligated to pay all accrued and unpaid interest, if any, on
unremarketed Notes to such Interest Rate Adjustment Date. Payment of the principal amount of
unremarketed Notes by the Company, and payment of accrued and unpaid interest, if any, by the
Company, will be made by deposit of same-day funds with the Trustee (or such other account
meeting the requirements of the Depositary’s procedures as in effect from time to time)
irrevocably in trust for the benefit of the Beneficial Owners of Notes subject to Special
Mandatory Purchase by 3:00 p.m., New York City time, on such Interest Rate Adjustment Date.

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

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

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

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

Section 211. Form and Other Terms of the Notes

(a) Attached hereto as Exhibit A is the form of Note, which form is hereby
established as the form in which Notes may be issued bearing interest at the Initial Interest Rate
or in the Commercial Paper Term Mode, the Long Term Rate Mode or the REPS Mode. Annex
A to Exhibit A is deemed to be a part of such Note and such Annex may be changed upon the
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mutual agreement of the Company and the Trustee to reflect changes occasioned by
remarketings.

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

ARTICLE THREE
The REPS Mode
Section 301. Applicability of Article

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

Section 302. Initial REPS Rate Period

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

Section 303. Interest to REPS Remarketing Date

Each Note in the REPS Mode will bear interest at the annual interest rate established by the
Callholder from, and including, the Interest Rate Adjustment Date commencing the Interest Rate
Period for the REPS Mode to, but excluding, the REPS Remarketing Date. Such interest rate
will be the minimum rate of interest and, in the case of a floating interest rate, Spread (if any)
and Spread Multiplier (if any) necessary in the judgment of such Callholder to produce a par bid
in the secondary market for such Note on the date the interest rate is established. The designated
REPS Remarketing Date shall be an Interest Payment Date within such Interest Rate Period.

Section 304. Tender to and Remarketing by the Callholder

The obligations of the Callholder set forth herein shall be performed under the applicable
REPS Remarketing Agreement.

(a) Mandatory Tender. Provided that the Callholder gives notice to the Company and
the Trustee on or before the Notification Date of its intention to purchase the Notes for
remarketing, each Note will be automatically tendered, or deemed tendered, to the Callholder for
remarketing at the REPS Coupon Reset Rate on the REPS Remarketing Date, except in the
circumstances described in subsection (b)(2) and Section 305 below with regard to failure of the
Callholder to purchase the Notes. The purchase price for the tendered Notes to be paid by the

-26 -

154



TAMPA ELECTRIC COMPANY
PAGE _3/ OF _72

Callholder will equal 100% of the principal amount thereof. When the Notes are tendered for
remarketing, the Callholder may remarket the Notes for its own account at varying prices to be
determined by the Callholder at the time of each sale. From and including the REPS
Remarketing Date to, but excluding, the next succeeding Interest Rate Adjustment Date, the
Notes will bear interest at the REPS Coupon Reset Rate. If the Callholder elects to remarket the
Notes, the obligation of the Callholder to purchase the Notes on the REPS Remarketing Date is
subject to the conditions set forth in the applicable REPS Remarketing Agreement.

(b)  Remarketing. The remarketing of the notes purchased by Callholder under the
REPS Remarketing Agreement shall be carried out in accordance with the following procedures:

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

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

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

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

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

-27-
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Transactions involving the sale and purchase of Notes remarketed by the Callholder on and
after a REPS Remarketing Date will settle in immediately available funds through the
Depositary’s Same-Day Funds Settlement System.

The tender and settlement procedures described above, including provisions for payment by
purchasers of Notes in the remarketing or for payment to selling Beneficial Owners of tendered
Notes, may be modified to the extent required by the Depositary or to the extent required to
facilitate the tender and remarketing of Notes in certificated form, if the book-entry system is no
longer available for the Notes at the time of the remarketing. In addition, the Callholder may, in
accordance with the terms of the Indenture, modify the tender and settlement procedures set forth
above in order to facilitate the tender and settlement process.

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

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

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

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

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

(d) If notice has been given as provided in the Indenture and funds for the
redemption of any Notes called for redemption shall have been made available on the redemption
date referred to in such notice, such Notes shall cease to bear interest on the date fixed for such
redemption specified in such notice and the only right of the Callholder from and after the
redemption date shall be to receive payment of the Optional Redemption Price upon surrender of
such Notes in accordance with such notice.

ARTICLE FOUR

Additional Events of Default with Respect to the Notes
Section 401. Definition

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

ARTICLE FIVE

Authentication and Delivery of the Notes
Section 501. Authentication and Delivery

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

ARTICLE SIX

Supplemental Indentures
Section 601. Effect On Original Indenture

The Second Supplemental Indenture is a supplement to the Original Indenture. As
supplemented by this Second Supplemental Indenture, the Original Indenture is in all respects

{577
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ratified, approved and confirmed, and the Original Indenture and this Second Supplemental
Indenture shall together constitute one and the same instrument.

ARTICLE SEVEN

Miscellaneous
Section 701. Counterparts

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

Section 702. Recitals

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

Section 703. Governing Law

This Second Supplemental Indenture shall be governed by and construed in accordance with
the laws of the jurisdiction that govern the Original Indenture and its construction.

[The balance of this page intentionally left blank.]
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IN WITNESS WHEREOF, the parties hereto have caused this Second Supplemental
Indenture to be duly executed and their respective corporate seals to be hereunto affixed and
attested, all as of the date and year first written above.

TAMPA ELECTRIC COMPANY

T T

- T
Name: Robert D. Fagan
Title: Chief Executive Officer

By:

[Corporate Seal]

THE BANK OF NEW YORK, AS TRUSTEE

By: o,
Name: ; ;
Title:

[Corporate Seal]
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State of /ENAVS YLV AMNIA )
, , ) SS.:
County of SEHUYEKTLL )

" On the __Z 6 day of /7%/&//_([ , 2000 before me personally came
/1 ORZRT 0 FAAsA, tomeknown, who, being by me duly sworn, did depose and say
thatstheis KA NAER T LD EFARBAN of TAMPA
ELECTRIC COMPANY, one of the corporations described in and which executed the foregoing
instrument; that s/he 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 s/he signed his/her name thereto by like authority.

A 1 7 . ‘ H
,(/4‘@/‘?)/ ji/_{a/:/v/ ‘ /
Notary Public
NOTARIAL
DEBRAL. BADD:CK,S% Public
Tamagua Baro, Schuykill Cou
My Commission Expires July 5, 2004

State of New York )
) SS.:
County of New York )
On the ™ dayof - 2000 before me personally came
JAMES HALL to me known, who, being by me duly sworn, did
depose and say that he/she is Lo resaint of THE BANK OF NEW

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

CUSIP NO.: [ ] PRINCIPAL AMOUNT: §150,000,000

REGISTERED NO. [ ]

TAMPA ELECTRIC COMPANY

7°/s% REset Put Securities Due 2015
[x] Check this box if the Note is a Global Note.
Applicable if the Note is a Global Note:

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

This Note is a Global Security within the meaning of the Indenture hereinafter referred to and is
registered in the name of Cede & Co., or such other nominee of The Depository Trust Company, a New
York corporation, or any successor depositary (“Depositary”), as requested by an authorized
representative of the Depositary. This Note is exchangeable for Notes registered in the name of a person
other than the Depositary dr its nominee only in the limited circumstances described in the Indenture and
may not be transferred except as a whole by the Depositary to a nominee of the Depositary or by a
nominee of the Depositary to the Depositary or another nominee of the Depositary.

ORIGINAL ISSUE DATE:

G INTEREST PAYMENT DATES:
August__, 2000

March 1 and September 1 of each year,
up to but excluding September 1, 2002
and commencing September 1, 2000.
From and including September 1, 2002,
on the dates described in Annex A
hereto.

INITIAL CALLHOLDER:
-Morgan Stanley"& Co. Incorporated or

its assignee or successor
ISSUE PRICE: % (as a

percentage of principal amount) SINKING FUND: N/A
STATED MATURITY: September 1,
2015, subject to mandatory tender to the
Callholder, if any, as described on the
reverse of this Note,

YIELD TO MATURITY: N/A

SPECIFIED CURRENCY: U.S.

. REDEMPTION, REPURCHASE
dollars (if other than U.S. dollars): N/A

AND CONVERSION OPTIONS: See
reverse of this Note.

INTEREST RATE: To but excluding
September 1, 2002, _ % per annum.
Thereafter, at the interest rate set forth in
Annex A hereto.

AUTHORIZED DENOMINATIONS:

N/A (Only applicable if Specified
Currency is other than U.S. dollars)

DEPOSITARY: The Depository Trust
Company

161

REMARKETING PROVISIONS: See
reverse of this Note.
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THIS NOTE SHALL NOT BE VALID FOR ANY PURPOSE UNLESS PRESENTED
TOGETHER WITH AN ANNEX A HERETO (INCLUDING ANY CONTINUATION
THEREOF). REFERENCE IS MADE TO ANNEX A FOR CERTAIN TERMS OF THIS NOTE.

TAMPA ELECTRIC COMPANY, a corporation duly organized and existing under the
laws of the State of Florida (herein called the “Company,” which term includes any successor
Corporation under the Indenture hereinafter referred to), for value received, hereby promises to
pay to CEDE & CO., or registered assigns, the principal sum set forth in Annex A on the Stated
Maturity, upon the presentation and surrender hereof at the principal corporate trust office of
The Bank of New York, or its successor in trust (the “Trustee”) or such other office as the
Trustee has designated in writing, and to pay interest on the unpaid principal balance hereof at a
rate per annum (assuming a 360-day year consisting of twelve 30-day months) equal to the
Initial Interest Rate set forth in Annex A for the period from the Original Issue Date to, but
excluding, September 1, 2002 (the “Initial REPS Remarketing Date™). If the Initial Callholder
(as defined above and set forth in Annex A) elects to purchase this Note on the Initial REPS
Remarketing Date, except in the limited circumstances described on the reverse of this Note, (a)
this Note will be subject to mandatory tender to the Initial Callholder at 100% of the aggregate
principal amount thereof for remarketing on the Initial REPS Remarketing Date, on the terms
and subject to the conditions described on the reverse of this Note, and (b) will for the period
from the Initial REPS Remarketing Date to, but excluding, September 1, 2012, bear interest at
the REPS Coupon Reset Rate (as defined on the reverse of this Note). If the Initial Callholder
does not purchase this Note on the Initial REPS Remarketing Date, this Note automatically will
be subject to mandatory tender at 100% of the principal amount thereof for redemption on such
date by the Company or for remarketing on such date by a Remarketing Agent (as defined on
the Reverse of this Note) in a Commercial Paper Term Mode, Long Term Rate Mode or a new
REPS Mode and will bear interest at a rate and for a period set forth in Annex A hereto.

Interest will be payable on the Interest Payment Dates to the Person in whose name this
Note is registered at the close of business on the related Record Date as provided below or as set
forth in Annex A. In each case, payments shall be made in accordance with the provisions
hereof, including any additional terms specified in Annex A, until the principal hereof is paid or
duly made available for payment. References herein to “this Note,” “hereof,” “herein” and
comparable terms shall include Annex A.
. .

" So long as this Note bears interest in the Commercial Paper Term Mode, interest will be
payable on the Interest Rate Adjustment Date which commences the next succeeding Interest
Rate Period for this Note and on such other dates (if any) as will be established by the Company
and set forth in Annex A upon conversion of this Note to the Commercial Paper Term Mode or
upon remarketing of this Note in a new Interest Rate Period in the Commercial Paper Term
Mode. So long as this Note bears interest in the Long Term Rate Mode or the REPS Mode,
interest will be payable no less frequently than semiannually on such dates as will be established
by the Company and set forth in Annex A upon conversion of this Note to the Long Term Rate
Mode or the REPS Mode (or upon remarketing of this Note in a new Interest Rate Period in the
Long Term Rate Mode or the REPS Mode, as the case may be) in the case of a fixed interest
rate, or as set forth below under “INTEREST RATE?” in the case of a floating interest rate and
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on the Interest Rate Adjustment Date commencing the next succeeding Interest Rate Period.
Such interest will be payable to the Holder hereof as of the related Record Date, which, so long
as this Note bears interest (i) in the Initial Interest Rate Period, are the dates specified in Annex
A; (ii) in the Commercial Paper Term Mode, is the Business Day prior to the related Interest
Payment Date; and (iii) in the Long Term Rate Mode or the REPS Mode, is the fifteenth
calendar day (whether or not a Business Day) immediately preceding the related Interest
Payment Date. Except as provided below under “FLOATING INTEREST RATES,” if any
Interest Payment Date would otherwise be a day that is not a Business Day, such Interest
Payment Date will be postponed to the next succeeding Business Day, and no interest will
accrue on such payment for the period from and after such Interest Payment Date to the date of
such payment on the next succeeding Business Day. Interest on this Note while bearing interest
in the Commercial Paper Term Mode or at a floating interest rate during a Long Term Rate
Period or a REPS Rate Period will be computed on the basis of actual days elapsed over 360;
provided that, if an applicable Interest Rate Basis is the CMT Rate or Treasury Rate (each as
defined below), interest will be computed on the basis of actual days elapsed over the actual
number of days in the year. Interest on this Note while bearing interest in the Long Term Rate
Mode or the REPS Mode will be computed on the basis of a year of 360 days consisting of
twelve 30-day months. Interest on this Note while bearing interest at the Initial Interest Rate
will be computed on the basis of a year of 360 days consisting of twelve 30-day months.

Payment of the principal of (and premium, if any) and any such interest on this Note
shall be made in immediately available funds at the office or agency of the Company
maintained for that purpose in the City of New York in the State of New York, in such coin or
currency of the United States of America as at the time of payment is legal tender for payment
of public and private debts.

Reference is hereby made to the further provisions of this Note set forth on the reverse
hereof and in Annex A hereto, which further 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 Note shall not be entitled to any benefit under
the Indenture or be valid or obligatory for any purpose.

=
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IN WITNESS WHEREOF, TAMPA ELECTRIC COMPANY has caused this
instrument to be duly executed.

Dated: _, 2000

TRUSTEE’S CERTIFICATE TAMPA ELECTRIC COMPANY
OF AUTHENTICATION

This is one of the series

designated therein referred By:
to in the within-mentioned

Indenture. Name:

Title:

THE BANK OF NEW YORK,
as Authenticating Agent for the Trustee

[SEAL]
By:

Authorized signatory

[SEAL]
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(REVERSE OF NOTE)
TAMPA ELECTRIC COMPANY

73/3%REset Put Securities Due 2015

This Note is one of a duly authorized issue of securities of the Company (herein called the
“Notes”), issued and to be issued under an Indenture dated as of July 1, 1998, as supplemented by the
Second Supplemental Indenture, dated as of August 15, 2000 (as previously supplemented by the First
Supplemental Indenture dated July 15, 1998, and as further amended or supplemented, the “Indenture™),
between the Company and The Bank of New York, as trustee (the “Trustee”, which term includes any
successor Trustee under the Indenture), to which Indenture reference is hereby made for a statement of
the respective rights, limitations of rights, duties and immunities thereunder of the Company, the Trustee
and the Holders of the Securities and of the terms upon which the Notes are, and are to be, authenticated
and delivered. This Note is one of the securities of the series designated on the face hereof, limited in
aggregate principal amount to $150,000,000.

>

DEFINITIONS

The following terms, as used herein, have the following meanings unless the context or use
clearly indicates another or different meaning or intent:

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

“Base Rate” shall mean the interest rate established by the Callholder, after consultation with the

Cotnpany, as the applicable “base rate” at or prior to the commencement of the REPS Mode and set forth
in Annex A hereto.

“Beneficial Owner” shall mean, if this Note is in book-entry form, the Person who acquires an
interest in the Note, which is reflected on the records of Depositary through its participants.

“Bond Equivalent Yield” shall have the meaning set forth under “Treasury Rate” below.

43

Business Day” shall mean any day other than a Saturday or Sunday that is (a) neither a legal
holiday nor a day on which banking institutions are authorized or required by law or regulations to close
(x) in the City of New York or (y) for Notes denominated in a specified currency other than U.S. dollars,
Australian dollars or Euro, in the principal financial center of the country of the specified currency or (z)
for Notes denominated in Australian dollars, in Sydney and (b) for Notes denominated in Euro, that is
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also a day on which the Trans-European Automated Real-time Gross Settlement Express Transfer
System, commonly referred to as “TARGET”, is operating.

“Calculation Agent” shall mean, if this Note bears interest at a floating rate, an entity selected by
the Company that will determine the interest rate in effect for each Interest Reset Period of this Note
subsequent to the initial Interest Reset Date.

“Calculation Date” shall have the meaning set forth under “FLOATING INTEREST RATES”
below.

“Callholder” shall mean the remarketing agent granted the option under a REPS Remarketing
Agreement to purchase this Note in the REPS Mode and subsequently remarket the repurchased Note at
a REPS Coupon Reset Rate.

“CD Rate” shall have the meaning set forth under “FLOATING INTEREST RATES” below.
“CMT Rate” shall have the meaning set forth under “FLOATING INTEREST RATES” below. *
“Commercial Paper Term Mode” shall mean the Interest Rate Mode in which the interest rate on

this Note is reset on a periodic basis that shall not be less than-one calendar day nor more than 364
consecutive calendar days and interest is paid as provided for such Interest Rate Mode as set forth herein.

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

“Comparable Treasury Issues” shall mean the United States Treasury security or securities
selected by the Callholder as having an actual or interpolated maturity or maturities comparable or
applicable to the remaining term to the next succeeding Interest Rate Adjustment Date of the Notes being
purchased, except that for the purposes of determining the initial REPS Coupon Reset Rate, Comparable
Trcasury Issues shall mean the United States Treasury security or securities selected by the Callholder as
being the current on-the-run ten year United States Treasury security.

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

pY
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“Depositary” shall mean The Depository Trust Company or any successor depositary.

“Designated CMT Telerate Page” shall mean the display on the Dow Jones Markets (or any
successor service) on the page specified in the applicable Floating Interest Rate Notice (or any other
page as may replace such page on such service for the purpose of displaying Treasury Constant
Maturities as reported in H.15(519)) for the purpose of displaying Treasury Constant Maturities as

reported in H.15(519). If no such page is specified in the applicable Floating Interest Rate Notice, the
page shall be 7052 for the most recent week.

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

specified in the applicable Floating Interest Rate Notice, the Designated CMT Maturity Index shall be 2
years.

“Designated LIBOR Page” shall mean (a) if “LIBOR Reuters” is specified in the applicable
Floating Interest Rate Notice, the display on the Reuters Monitor Money Rates Service for the purpose
of displaying the London interbank rates of major banks for the applicable Index Currency, or (b) if .
“LIBOR Telerate” is specified in the applicable Floating Interest Rate Notice, the display on the Bridge
Telerate, Inc. (or any successor service) on the page specified in the applicable Floating Interest Rate
Notice (or any other page as may replace such page on such service) for the purpose of displaying the
London interbank rates of major banks for the applicable Index Currency.

“Determination Date” shall mean the third Business Day immediately preceding the applicable
REPS Remarketing Date.

“Dollar Price” shall mean the present value determined by the Callholder, as of the applicable
REPS Remarketing Date, of the Remaining Scheduled Payments discounted to such REPS Remarketing

Date, on a semiannual basis (assuming a 360-day year consisting of twelve 30-day months), at the
Treasury Rate.

“DTC Participant)’ shall mean an account maintained by an institution with the Depositary

through which securities are held by such institution and accounted for by a book-entry registration and
transfer system.

“Federal Funds Rate” shall have the meaning set forth under “FLOATING INTEREST RATES”
below.

-er_ “Floating Interest Rate Notice” shall mean the notice described und_ef “FLOATING INTEREST
RATES?” below, which is to be provided by the Company to the Trustee and the Remarketing Agent in
the event the Company elects to apply a floating interest rate to this Note.

“Floating Rate Maximum Interest Rate” and “Floating Rate Minimum Interest Rate” have the
respective meanings specified under “FLOATING INTEREST RATES” below.

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

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

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

“Initial Interest Rate” shall mean the annual rate of interest applicable to this Note during the
Initial Interest Rate Period as set forth on Annex A hereto.

“Initial Interest Rate Period” shall mean the period from the Original Issuance Date to, but
excluding, the Initial REPS Remarketing Date.

“Initial Callholder” means the Callholder with the option to purchase this Note on the Initial
REPS Remarketing Date, the identity of which Initial Callholder is set forth in Annex A hereto.

“Initial REPS Remarketing Date” shall mean the date designated by the Initial Callholder, after
consultation with the Company, upon which the Initial Callholder may, if it has so elected, remarket this
Note at the REPS Coupon Reset Rate, which date is set forth in Annex A hereto.

“Interest Determination Date” shall have the meaning specified under “FLOATING INTEREST
RATES” below.

“Interest Payment Date” shall mean the date on which interest on this Note is paid, which date(s)
shall be set forth in Annex A hereto.

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

“Interest Rate Ba§is” shall mean the interest rate or interest rate formula to be referenced in
determining a floating intersst rate, as described under “FLOATING INTEREST RATES” below.

“Interest Rate Mode” shall mean the mode in which the interest rate on a Note is being
determined, i.e., the Commercial Paper Term Mode, the Long Term Rate Mode or the REPS Mode.

“Interest Rate Period” shall mean (a) if this Note is in the Commercial Paper Mode or Long
Teym Rate Mode, the period of time commencing on the Interest Rate Adjustment Date and extending
either (i) to, but not including, the immediately succeeding Interest Rate Adjustmenf Date or (ii), if there
is no succeeding Interest Rate Adjustment date, to, but excluding, the Stated Maturity, and during which

this Note bears interest at a particular fixed interest rate or floating interest rate; and (b) if this Note is in
a REPS Mode, the REPS Rate Period.

“Interest Reset Date™ and “Interest Reset Period” have the respective meanings specified under
“FLOATING INTEREST RATES” below.

“London Business Day” shall mean any day on which dealings in deposits in the relevant index
currency are transacted in the London interbank market.

“LIBOR” shall have the meaning specified under “FLOATING INTEREST RATES” below.

?-L
]
@



TAMPA ELECTRIC COMPANY
PAGE 45 OF 72

“Long Term Rate Mode” shall mean the Interest Rate Mode in which the interest rate on this

Note is reset in a Long Term Rate Period and interest is paid as provided for such Interest Rate Mode as
set forth herein.

“Long Term Rate Period” shall mean any period of more than 364 days and not exceeding the
remaining term to the Stated Maturity of this Note.

“Notification Date” shall mean a Business Day not later than five Business Days prior to the
applicable REPS Remarketing Date.

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

“Optional Redemption Price” shall mean, at any given time, the greater of either (i) 100% of the
principal amount of this Note or (ii) the Dollar Price plus in either case accrued and unpaid interest from
the REPS Remarketing Date on the principal amount being redeemed to the date of redemption.

“Original Issue Date” shall have the meaning set forth on the face hereof.
“Prime Rate” shall have the meaning specified under “FLOATING INTEREST RATES” below.
“Reference_Corporate Dealers” shall mean such Reference Corporate Dealers as shall be

appointed by the Caltholder after consultation with the Company and each to be set forth in Annex A
hereto.

“Reference Treasury Dealers” shall mean such Reference Treasury Dealers as shall be appointed
by the Callholder after consultation with the Company and each to be set forth in Annex A hereto.

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

“Remaining Scheduled Payments” shall mean the remaining scheduled payments of the principal
thereof and interest thereon, calculated at the Base Rate only, that would be due after the REPS
Remarketing Date to and including the next succeeding Interest Rate Adjustment Date.

“Remarketing Agent” shall mean such agent or agents, including any standby remarketing agent
(each a “Standby Remarketing Agent™), as the Company may appoint from time to time for the purpose

of remarketing of this Note, as set forth in the remarketing agreement that the Company shall enter into
prior to the remarketing of such Notes.

“REPS Coupon Reset Rate” shall mean the rate equal to the Base Rate established by a
Callholder, after consultation with the Company, at or prior to the commencement of the applicable
REPS Mode, plus the Applicable Spread, which will be based on the Dollar Price.

“REPS Mode” shall mean the Interest Rate Mode in which this Note shall bear interest and be
subject to remarketing as “REset Put Securities.”

“REPS Period” shall mean, if this Note is remarketed by the Initial Callholder on the Initial
REPS Remarketing Date, that portion of the REPS Rate Period commencing on the Initial REPS
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Remarketing Date up to, but excluding, the next succeeding Interest Rate Adjustment Date. The REPS
Period is set forth in Annex A hereto.

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

“REPS Remarketing Agreement” shall mean the agreement by and between the Company and
the Callholder dated as of the date commencing the applicable REPS Rate Period which sets forth the
rights and obligations of the Company and the Callholder with respect to the remarketing of Notes in the
REPS Mode.

“REPS Remarketing Date” shall mean the date designated by the Callholder, after consultation

with the Company, upon which the Callholder may elect to remarket this Note at the REPS Coupon
Reset Rate.

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

“Special Interest Rate” shall have the meaning set forth below under subsection (d) of
“INTEREST RATE.”

“Special Mandatory Purchase” shall mean the obligation of the Company to purchase Notes not
successfully remarketed by the Remarketing Agent and the applicable Standby Remarketing Agent(s) by
3:00 p.m., New York City time, on any Interest Rate Adjustment Date.

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

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

-ey_ “Stated Maturity” shall mean September 1, 2015.

-

“Treasury Bills” shall have the meaning specified under “FLOATING INTEREST RATES”
below.

“Treasury Rate” shall have the meaning specified under “FLOATING INTEREST RATES”
below, except that with respect to the Initial REPS Remarketing Date, “Treasury Rate” shall mean the
rate per annum equal to the semi-annual equivalent yield to maturity or interpolated (on a day count
basis) yield to maturity of the Comparable Treasury Issues, assuming a price for the Comparable

Treasury Issues (expressed as a percentage of its principal amount) equal to the Comparable Treasury
Price for the Initial REPS Remarketing Date.
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or the Remarketing Agent in order to be advised of the interest rate applicable to such Beneficial
Owner's remarketed Notes. No notice of the applicable interest rate will be sent to Beneficial Owners.

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

63) Conversion.  This Note may be converted at the option of the Company to the
Commercial Paper Term Mode, Long Term Rate Mode or REPS Mode on any Interest Rate Adjustment
Date for this Note in accordance with the procedures set forth in the Indenture, and will be subject to
mandatory tender by the Beneficial Owner thereof as described herein on such Interest Rate Adjustment
Date. The Beneficial Owner of this Note will be deemed to have automatically tendered for purchase
such Note on each Interest Rate Adjustment Date upon which such conversion occurs and will not be
entitled to further accrual of interest on this Note after such date,

TENDER

This Note will be automatically tendered for purchase, or deemed tendered for purchase, on each
Interest Rate Adjustment Date relating hereto. Notes will be purchased on such Interest Rate.
Adjustment Date in accordance with the procedures set forth in “REMARKETING AND
SETTLEMENT?” or, as the case may be, “REPS MODE” below.

REMARKETING AND SETTLEMENT

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

ex_ Notification of Results; Settlement. By 12:30 p.m., New York City time, on the Interest Rate
Adjustment Date of this Note, the applicable Remarketing Agent will notify the Company and the
Trustee in writing (which may include facsimile or other electronic transmission), of (i) the interest rate
or, in the case of a floating interest rate, the initial interest rate, the Spread and Spread Multiplier and the
initial Interest Reset Date, applicable to this Note for the next Interest Rate Period, (ii) the Interest Rate
Adjustment Date, (iii) the Interest Payment Dates if this Notes is in the Commercial Paper Term Mode
(if other than the Interest Rate Adjustment Date), the Long Term Rate Mode or the REPS Mode, (iv) the
optional redemption terms, if any, and early remarketing terms, if any, in the case of a remarketing into a
Long Term Rate Period, (v) the aggregate principal amount of all tendered Notes and (vi) the aggregate
principal amount of such tendered Notes that such Remarketing Agent was able to remarket, at a price
equal to 100% of the principal amount thereof plus accrued interest, if any. Immediately after receiving
such notice and, in any case, not later than 1:30 p.m., New York City time, the Trustee will transmit such

12

174



TAMPA ELECTRIC COMPANY
PAGE _44 OF _7¢0.

“Weekly Rate Period” is a Commercial Paper Term Period and will be a period of seven days
commencing on any Interest Rate Adjustment Date and ending on the day preceding the first day of the
next Interest Rate Period for such Note.

INTEREST RATE

(a) Initial Interest Rate. This Note will bear interest at the rate per annum (assuming a

360-day year consisting of twelve 30-day months) during the Initial Interest Rate Period identified as the
Initial Interest Rate in Annex A hereto.

(b) Subsequent Interest Rates. (i) If the Initial Callholder elects to purchase this Note
as described herein, this Note will be subject to mandatory tender to the Initial Callholder on the Initial
REPS Remarketing Date, except in the limited circumstances described herein, and will, for the REPS
Period bear interest at the REPS Coupon Reset Rate as defined herein and which will be set forth in
Annex A hereto.

(ii) If the Initial Callholder does not purchase this Note on the Initial REPS
Remarketing Date, this Note automatically will be subject to mandatory tender at 100% of the principal
amount thereof for redemption on such date by the Company or for remarketing on such date by a
Remarketing Agent in a Commercial Paper Term Mode, a Long Term Rate Mode or a new REPS Mode
and will bear interest at a rate and for a period set forth in Annex A hereto.

(iity  The interest rate and, in the case of a floating interest rate, the Spread (if any)
and the Spread Multiplier (if any) for this Note will be announced by the applicable Remarketing Agent
on or prior to the Interest Rate Adjustment Date for the next succeeding Interest Rate Period, and will be
the minimum interest rate per annum and, in the case of a floating interest rate, the Spread (if any) and
the Spread Multiplier (if any) necessary, during the Interest Rate Period commencing on such Interest
Rate Adjustment Date, in the judgement of the Remarketing Agent, to produce a par bid in the secondary
market for this Note on the date the interest rate is established. Such rate will be effective for the next
succeeding Interest Rate Period for this Note commencing on such Interest Rate Adjustment Date.

(c) Floating Interest Rates. The provisions governing floating interest rates for this Note
appear below under “FLOATING INTEREST RATES.”

(d) Failure of Remarketing Agent or Agents to Announce Interest. In the event that (i) the
applicable Remarketing Agent has been removed or has resigned and no successor has been appointed,
or (ii) such Remarketing Agent has failed to announce the appropriate interest rate, Spread (if any) or
Spread Muitiplier (if any), as the case may be, on the Interest Rate Adjustment Date of this Note for
wh2tever reason, or (iii) the appropriate interest rate, Spread (if any), or Spread Multiplier (if any), as the
case may be, or Interest Rate Period cannot be determined for this Note for whatever reason, then the
next succeeding Interest Rate Period for this Note will be automatically converted to a Weekly Rate

Period, and the rate of interest thereon will be equal to the Federal Funds Rate (the “Special Interest
Rate™).

(e) Notice of Interest Rate; Binding Effect. After any Interest Rate Adjustment Date of this
Note, the Remarketing Agent or the Callholder, as the case may be, will notify the Company and the
Trustee of the interest rate, Spread (if any) and the Spread Multiplier (if any). Immediately upon receipt
of such notice, the Trustee will transmit such information to the Depositary in accordance with the
Depositary’s procedures as in effect from time to time and note such rate in Annex A. The Trustee shall
confirm to the Depositary the interest rate for the following Interest Rate Period in accordance with the
Depositary’s procedures as in effect from time to time. Any Beneficial Owner may contact the Trustee
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information and any other settlement information required by the Depositary to the Depositary in
accordance with the Depositary’s procedures as in effect from time to time.

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

Each purchaser of this Note in a remarketing will be required to give instructions to its DTC
Participant to pay the purchase price therefor in same day funds to the applicable Remarketing Agent

against delivery of the principal amount of this Note by book-entry through the Depositary by 3:00 p.m.,
New York City time, on the Interest Rate Adjustment Date.

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

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

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

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

'vx,  Although tendered Notes will be subject to purchase by a Remarke,fing Agent in a remarketing,

such Remarketing Agent and any Standby Remarketing Agent will not be obligated to purchase any such
Notes.

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

As long as the Depositary’s nominee holds the certificates representing this Note in the

book-entry system of the Depositary, no certificates for this Note will be delivered by any selling
Beneficial Owner to reflect any transfer of Notes effected in any remarketing.

13
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Failed Remarketing. If on any Interest Rate Adjustment Date for this Note the applicable
Remarketing Agent and applicable Standby Remarketing Agent(s) have not successfully remarketed this
Note, it will be subject to Special Mandatory Purchase by the Company, as described under
“REDEMPTION AND ACCELERATION - Special Mandatory Purchase” below.

TRANSFER OR EXCHANGE

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

The Notes are issuable only in registered form without coupons and, except for such Notes
issued in book-entry form, only in denominations of $100,000 and any integral multiple of $1,000. As
provided in the Indenture and subject to certain limitations therein set forth, this Note is exchangeable

for a like aggregate principal amount of Notes of this series and of like tenor of a different authorized
denomination, as requested by the Holder surrendering the same.

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

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

. REDEMPTION AND ACCELERATION

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

Failure by the Company to purchase this Note pursuant to a Special Mandatory Purchase will
constitute an Event of Default under the Indenture in which event the date of such failure shall constitute
a date of Maturity for this Note and the principal thereof may be declared due and payable in the manner
and with the effect provided in the Indenture. Following such failure to pay pursuant to a Special

Mandatory Purchase, this Note will bear interest at the Special Interest Rate as provided above
“INTEREST RATE.”
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Optional Redemption on any Interest Rate Adjustment Date. This Note is subject to redemption
at the option of the Company in whele or in part on any Interest Rate Adjustment Date relating thereto
without notice to the holders thereof at a redemption price equal to 100% of the principal amount set
forth in Annex A hereto.

Redemption While This Note is in the Long Term Rate Mode. If this Note is in the Long Term
Rate Mode, it is subject to redemption at the option of the Company at the times and upon the terms

specified at the time of conversion to or within such Long Term Rate Mode as set forth in Annex A
hereto.

Notice of redemption shall be given by mail to the registered owner of this Note, not less than 30
nor more than 60 days prior to the Redemption Date, all as provided in the Indenture. The Company
shall not be required to (a) issue, register the transfer of or exchange Notes of this series during a period
beginning at the opening of business 15 days before the day of the mailing of the relevant notice of
redemption and ending at the close of business on the day of such mailing or (b) register the transfer of

or exchange any Notes selected for redemption, in whole or in part, except the unredeemed portion of
any Note being redeemed in part.

In the event of redemption of this Note in part only, a new Note or Notes of this series, of like

tenor, for the unredeemed portion hereof will be issued in the name of the registered owner hereof upon
the cancellation hereof.

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

)
Acceleration.  If any Event of Default with respect to the Notes shall occur and be continuing,

the principal of the Notes may be declared due and payable in the manner and with the effect provided in
the Indenture.

REPS MODE

e Notwithstanding anything herein to the contrary, the provisions of this section shall apply to this
Note when it is in a REPS Mode and shall supersede any conflicting provisions of general applicability
contained elsewhere herein, during the period from, and including, the commencement of a REPS Rate
Period to, but excluding, the next succeeding Interest Rate Adjustment Date (or, if the Callholder does
not elect to purchase this Note on the applicable REPS Remarketing Date designated for such REPS
Mode or if after electing to so purchase this Note the Callholder fails to so purchase this Note for any
reason, to the REPS Remarketing Date). During the period in which this Note is in a REPS Mode, this
Note shall bear interest and be subject to remarketing by the applicable Callholder designated by the
Company as described herein and identified in Annex A hereto.

With respect to this Note in the REPS Rate Period commencing on the Original Issue Date,
references herein to (i) the Caltholder and REPS Remarketing Date shall mean the Initial Callholder and
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the Initial REPS Remarketing Date and (ii) the Interest Rate Adjusiment Date on which the REPS Rate
Periocd commences shall mean the Original Issue Date.

(a) Interest to REPS Remarketing Date. The Interest Rate Period for this Note in the REPS
Mode will be established by the Company (as described under “INTEREST RATE” above) as a period
of more than 364 days and not exceeding the remaining term to the Stated Maturity of this Note;
provided, however, that such Interest Rate Period must end on the day prior to an Interest Payment Date
for this Note. A REPS Rate Period shall consist of the period to and excluding the REPS Remarketing
Date and the period from and including the REPS Remarketing Date to but excluding the next
succeeding Interest Rate Adjustment Date (set forth in Annex A hereto), or, if the Remarketing Agent
does not purchase the Notes thereon, the Interest Rate Adjustment Date. The interest rate and, in the
case of a floating interest rate, the Spread (if any), and the Spread Multiplier (if any), to the REPS
Remarketing Date for this Note if it is in the REPS Mode will be determined not later than 11:50 a.m.,
New York City time, on the Interest Rate Adjustment Date of this Note, which for the REPS Mode is the
first day of each Interest Rate Period for this Note. Such interest rate will be the minimum rate of
interest and, in the case of a floating interest rate, Spread (if any) and Spread Multiplier (if any)
necessary in the judgment of such Callholder to produce a par bid in the secondary market for this Note

on the date the interest is established. The designated REPS Remarketing Date shall be an Interest-
Payment Date within such Interest Rate Period.

(b) Mandatory Tender. Provided that the Callholder-gives notice to the Company and the
Trustee on or before the Notification Date of its intention to purchase the Notes for remarketing, this
Note will be automatically tendered to such Callholder for purchase on the applicable REPS
Remarketing Date, except in the circumstances described under “Conversion or Redemption™ below.
The purchase price for the tendered Notes to be paid by the Callholder will be equal to 100% of the
aggregate principal amount thereof. When this Note is tendered to the Callholder for remarketing, the
Callholder may remarket the Note for its own account at varying prices to be determined by the
Callholder at the time of each sale. If the Callholder elects to remarket the Note, the obligation of the
Callholder to purchase the Note on the REPS Remarketing Date is subject to certain condition including
no material adverse change in the condition of the Company and its subsidiaries, considered as one
enterprise, shall have occurred and that no Event of Default (as defined in the Indenture), or any event
which, with the giving of notice or passage of time, or both, would constitute an Event of Default, with
respect to this Note shall have occurred and be continuing.

(c) Remarketing; REPS Coupon Reset Rate. The REPS Coupon Reset Rate will be
determined by the Callholder by 3:30 p.m., New York City time, on the Determination Date to the
nearest one hundred-thousandth (0.00001) of one percent per annum, and will be equal to the sum of the

Base Rate and the Applicable Spread, which will be based on the Dollar Price of the Notes as of the
REFS Remarketing Date. . -

{d) Notification of Results; Settlement. Provided the Callholder has previously notified the
Company and the Trustee on the Notification Date of its intention to purchase all tendered Notes on the
REPS Remarketing Date, the Callholder will notify the Company, the Trustee and the Depositary by

telephone, confirmed in writing, by 4:00 p.m., New York City time, on the Determination Date, of the
REPS Coupon Reset Rate.

If the Callholder does not elect to purchase this Note for remarketing on the REPS Remarketing
Date or if the Callholder gives notice of its election to remarket this Note but for any reason does not
purchase all tendered Notes on the REPS Remarketing Date, then this Note will be subject to
remarketing on such date by a Remarketing Agent appointed by the Company in the Commercial Paper
Term Mode or the Long Term Rate Mode or a new REPS Mode established by the Company; provided
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that, in such case, the notice period required for conversion shall be the lesser of ten (10) days and the
period commencing the date that the Callholder notifies the Company that it will not purchase the Notes
for remarketing on the REPS Remarketing Date or fails to so purchase, as the case may be.

The tendered Note will be automatically delivered to the account of the Trustee, by book-entry

through the Depositary pending payment of the purchase price therefor, on the applicable REPS
Remarketing Date.

The Callholder will make or cause the Trustee to make payment to the Participant of each
tendering Beneficial Owner of Notes, by book-entry through the Depositary by the close of business on
the REPS Remarketing Date against delivery through the Depositary by the close of business on the
REPS Remarketing Date of such Beneficial Owner’s tendered Notes.

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

Transactions involving the sale and purchase of the Notes remarketed by a Callholder on or after

a REPS Remarketing Date will settle in immediately available funds through the Depositary’s Same-Day
Funds Settlement System.

The tender and settlement procedures described above, including provisions for payment by
purchasers of Notes in the remarketing or for payment to selling Beneficial Owners of tendered Notes,
may be modified, notwithstanding any contrary terms of the Indenture, to the extent required by the
Depositary or, if the book-entry system is no longer available this Note at the time of the remarketing, to
the extent required to facilitate the tendering and remarketing of this Note in certificated form. In
addition, the Callholder may, notwithstanding any contrary terms of the Indenture, modify the settlement
procedures set forth above in order to facilitate the settlement process.

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

‘e, .

(e) Conversion or Redemption. If the Callholder elects to remarket the Notes on the REPS
Remarketing Date, this Note will be subject to mandatory tender to the Callholder for remarketing on
such date, subject to the Company’s right to convert the Note to a new Interest Rate Mode or to redeem
the Note from the Callholder, in each case as described in the next sentence. The Company will notify
the Callholder and the Trustee not later than the Business Day immediately preceding the Determination
Date if the Company irrevocably elects to exercise its right to either convert the Note to a new Interest
Rate Mode or to redeem the Note from the Callholder at the Optional Redemption Price, in each case, on
the applicable REPS Remarketing Date.

In the event that the Company irrevocably elects to convert the Note to a new Interest Rate

Mode, then as of the REPS Remarketing Date, this Note will be subject to remarketing on such date by a
Remarketing Agent appointed by the Company in a new REPS Mode, a Long Term Rate Mode or a
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Commercial Paper Term Mode established by the Company in accordance with the procedures set forth
herein; provided that, in such case, the notice required for conversion shall be given no later than the
Initial Determination Date. In such case, the Company shall pay to the Initial Callholder the excess of
the Dollar Price of the Notes over 100% of the principal amount of the Notes in same-day funds by wire
transfer to an account designated by the Initial Callholder.

In the event that the Company irrevocably elects to redeem this Note from the Callholder, it shall
pay such Callholder the Optional Redemption Price in same-day funds by wire transfer to an account
designated by the Callholder on the REPS Remarketing Date.

If notice has been given as provided in the Indenture and funds for the redemption of this Note
called for redemption shall have been made available on the redemption date referred to in such notice,
this Note shall cease to bear interest on the date fixed for such redemption specified in such notice and
the only right of the Callholder from and after the redemption date shall be to receive payment of the
Optional Redemption Price upon surrender of this Note in accordance with such notice.

FLOATING INTEREST RATES

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

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

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

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

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

Rate Notice; and (vi) annually, the third Wednesday of the month specified in the applicable Floating
Interest Rate Notice.

The interest rate applicable to each Interest Reset Period commencing on the related Interest
Reset Date will be the rate determined as of the applicable Interest Determination Date. The “Interest
Determination Date” with respect to the CD Rate, the CMT Rate, the Federal Funds Rate and the Prime
Rate will be the second Business Day immediately preceding the applicable Interest Reset Date; and the
“Interest Determination Date” with respect to LIBOR will be the second London Business Day
immediately preceding the applicable Interest Reset Date, unless the Index Currency is British pounds
sterling, in which case the “Interest Determination Date” will be the applicable Interest Reset Date. The
“Interest Determination Date” with respect to the Treasury Rate will be the day within the week in which
the applicable Interest Reset Date falls upon which day Treasury Bills (as defined below) are normally
auctioned (Treasury Bills are normally sold at an auction held on Monday of each week, unless that day
is a legal holiday, in which case the auction is normally held on the following Tuesday, except that such
auction may be held on the preceding Friday); provided, however, that if an auction is held on the Friday
of the week preceding the applicable Interest Reset Date, the “Interest Determination Date” will be such
preceding Friday. If the interest rate of this Note is a floating interest rate determined with reference to
two or more Interest Rate Bases specified in the applicable Floating Interest Rate Notice, the “Interest
DeQRrmination Date” pertaining to this Note will be the most recent Business Day which is at least two
Business Days prior to the applicable Interest Reset Date on which each Interest Rate Basis is
determinable. Each Interest Rate Basis will be determined as of such date, and the applicable interest
rate will take effect on the related Interest Reset Date.

Either or both of the following may also apply to the floating interest rate on this Note for an
Interest Rate Period: (i) a floating rate maximum interest rate, or ceiling, that may accrue during any
Interest Reset Period (the “Floating Rate Maximum Interest Rate”) and (ii) a floating rate minimum
interest rate, or floor, that may accrue during any Interest Reset Period (the “Floating Rate Minimum
Interest Rate™). In addition to any Floating Rate Maximum Interest Rate that may apply, the interest rate
on this Note will in no event be higher than the maximum rate permitted by New York law, as the same
may be modified by United States laws of general application.
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Except as provided below or in the applicable Floating Interest Rate Notice, interest will be
payable, in the case of floating interest rates which reset: (i) daily, weekly or monthly, on the third
Wednesday of each month or on the third Wednesday of March, June, September and December of each
year, as specified in the applicable Floating Interest Rate Notice; (ii) quarterly, on the third Wednesday
of March, June, September and December of each year; (iii) semiannually, on the third Wednesday of
the two months of each year specified in the applicable Floating Interest Rate Notice; and (iv) annually,
on the third Wednesday of the month of each year specified in the applicable Floating Interest Rate
Notice and, in each case, on the Business Day immediately following the applicable Long Term Rate
Period or REPS Rate Period, as the case may be. If any Interest Payment Date for the payment of
interest at a floating rate (other than following the end of the applicable Long Term Rate Period or REPS
Rate Period, as the case may be) would otherwise be a day that is not a Business Day, such Interest
Payment Date will be postponed to the next succeeding Business Day, except that if LIBOR is an
applicable Interest Rate Basis and such Business Day falls in the next succeeding calendar month, such
Interest Payment Date will be the immediately preceding Business Day.

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

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

only one of the applicable Interest Rate Bases applied as specified in the applicable Floating Interest
Rate Notice.

[f this Note bears interest at a floating rate, the applicable Remarketing Dealer will determine the
interest rate in effect from the Interest Rate Adjustment Date for this Note to the initial Interest Reset
Date. A calculation agent selected by the Company (a “Calculation Agent”) will determine the interest
rate in effect for each Interest Reset Period thereafter. Upon request of the Beneficial Owner of this
NoW,.after any Interest Rate Adjustment Date, the Calculation Agent or the Remarketing Dealer will
disclose the interest rate and, in the case of a floating interest rate, Interest Rate Basis or Bases, Spread
(if any) and Spread Multiplier (if any), and in each case the other terms applicable to this Note then in
effect and, if determined, the interest rate that will become effective as a result of a determination made
for the next succeeding Interest Reset Date with respect to this Note. Except as described herein if this
Note is earning interest at floating rates, no notice of the applicable interest rate, Spread (if any) or
Spread Multiplier (if any) will be sent to the Beneficial Owner of this Note.

Unless otherwise specified in the applicable Floating Interest Rate Notice, the “Calculation
Date,” if applicable, pertaining to any Interest Determination Date will be the earlier of (i) the tenth
calendar day after such Interest Determination Date or, if such day is not a Business Day, the next

succeeding Business Day or (ii) the Business Day immediately preceding the applicable Interest
Payment Date or Maturity, as the case may be.
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according to their written records, by three leading primary United States government securities dealers
(each, a “Reference Dealer”) in the City of New York (which may include the Remarketing Agent or its
affiliates) selected by the Calculation Agent after consultation with the Company (from five such
Reference Dealers selected by the Calculation Agent, after consultation with the Company, and
eliminating the highest quotation (or, in the event of equality, one of the highest) and the lowest
quotation (or, in the event of equality, one of the lowest)), for the most recently issued direct noncallable
fixed rate obligations of the United States (“Treasury Notes™) with an original maturity of approximately
the Designated CMT Maturity Index and a remaining term to maturity of not less than such Designated
CMT Maturity Index minus one year. If the Calculation Agent is unable to obtain three such Treasury
Note quotations, the CMT Rate on such CMT Rate Interest Determination Date will be calculated by the
Calculation Agent and will be a yield to maturity based on the arithmetic mean of the secondary market
offer side prices as of approximately 3:30 p.m., New York City time, on such CMT Rate Interest
Determination Date of three Reference Dealers in the City of New York (from five such Reference
Dealers selected by the Calculation Agent, after consultation with the Company, and eliminating the
highest quotation (or, in the event of equality, one of the highest) and the lowest quotation (or, in the
event of equality, one of the lowest)), for Treasury Notes with an original maturity of the number of
years that is the next highest to the Designated CMT Maturity Index and a remaining term to maturity
closest to the Designated CMT Maturity Index and in an amount of at least U.S. $100 million. If three or
four (and not five) of such Reference Dealers are quoting as described above, then the CMT Rate will be
based on the arithmetic mean of the offer prices obtained and neither the highest nor the lowest of such
quotes will be eliminated; provided, however, that if fewer than three Reference Dealers so selected by
the Calculation Agent, after consultation with the Company, are quoting as mentioned herein, the CMT
Rate determined as of such CMT Rate Interest Determination Date will be the CMT Rate in effect on
such CMT Rate Interest Determination Date. If two Treasury Notes with an original maturity as
described in the second preceding sentence have remaining terms to maturity equally close to the
Designated CMT Maturity Index, the Calculation Agent, after consultation with the Company, will
obtain from five Reference Dealers quotations for the Treasury Note with the shorter remaining term to
maturity.

Federal Funds Rate.  If an Interest Rate Basis for any Note is specified in the applicable
Floating Interest Rate Notice as the “Federal Funds Rate,” the Federal Funds Rate shall mean, with
respect to any Interest Determination Date relating to a Note for which the interest rate is determined
with reference to the Federal Funds Rate (a “Federal Funds Rate Interest Determination Date™), the rate
on such date for United States dollar federal funds as published in H.15(519) under the heading “Federal
Funds (Effective)” as displayed on Bridge Telerate, Inc. (or any successor service) on page 120 or any
other page as may replace the applicable page on that service (“Telerate Page 1207). If such rate is not
displayed on Telerate Page 120 or is not published by 9 a.m., New York City time, on the related
Calculation Date, the Federal Funds Rate will be the rate on such Federal Funds Rate Interest
Detérmination Date as published in the H.15 Daily Update under the heading “Federal
Funds/(Effective).” If no such rate is published in either H.15(519) or H.15 Daily Update by 3 p.m.,
New York City time, on the related Calculation Date, then the Federal Funds Rate on such Federal Funds
Rate Interest Determination Date shall be calculated by the Calculation Agent and shall be the arithmetic
mean of the rates for the last transaction in overnight United States dollar federal funds arranged by three
leading brokers of federal funds transactions in The City of New York (which may include the
Remarketing Agent or its affiliates) selected by the Calculation Agent after consultation with the '
Company, prior to 9:00 a.m., New York City time, on such Federal Funds Rate Interest Determination
Date; provided, however, that if the brokers so selected by the Calculation Agent are not quoting as
mentioned in this sentence, the Federal Funds Rate determined as of such Federal Funds Rate Interest

Determination Date shall be the Federal Funds Rate in effect on such Federal Funds Rate Interest
Determination Date. ’
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CD Rate. If an Interest Rate Basis for any Note is specified in the applicabie Floating Interest
Rate Notice as the “CD Rate,” the CD Rate shall mean, with respect to any Interest Determination Date
relating to a Note for which the interest rate is determined with reference to the CD Rate (a “CD Rate
Interest Determination Date™), the rate on such date for negotiable United States dollar certificates of
deposit having the Index Maturity specified in the applicable Floating Interest Rate Notice as published
in H.15(519) under the heading “CDs (Secondary Market),” or, if not published by 9:00 a.m., New York
City time, on the related Calculation Date, the CD Rate will be the rate on such CD Rate Interest
Determination Date set forth in the daily update of H.15(519), available through the world wide website
of the Board of Governors of the Federal Reserve System at
http://www.bog frb.fed.us/releases/h15/update, or any successor site or publication (“H.15 Daily
Update™) for the day in respect of certificates of deposit having the Index Maturity specified in the
applicable Floating Interest Rate Notice under the caption “CDs (Secondary Market).” If such rate is not
yet published in either H.15(519) or the H.15 Daily Update by 3:00 p.m., New York City time, on the
related Calculation Date, then the CD Rate on such CD Rate Interest Determination Date shall be
calculated by the Calculation Agent and shall be the arithmetic mean of the secorndary market offered
rates as of 10:00 a.m., New York City time, on such CD Rate Interest Determination Date, of three
teading nonbank dealers in negotiable United States dollar certificates of deposit in the City of New
York (which may include the Remarketing Agent or its affiliates) selected by the Calculation Agent,
after consultation with the Company, for negotiable United States dollars certificates of deposit of major
United States money center banks of the highest credit standing in the market for negotiable certificates
of deposit with a remaining maturity closest to the Index Maturity specified in the applicable Floating
Interest Rate Notice in an amount that is representative for a single transaction in that market at that
time; provided, however, that if the dealers so selected by the Calculation Agent are not quoting as
mentioned in this sentence, the CD Rate determined as of such CD Rate Interest Determination Date will
be the CD Rate in effect on such CD Rate Interest Determination Date.

CMT Rate. 1f an Interest Rate Basis for this Note is specified in the applicable Floating Interest
Rate Notice as the “CMT Rate,” the CMT Rate shall mean, with respect to any Interest Determination
Date relating to this Note for which the interest rate is determined with reference to the CMT Rate (a
“CMT Rate Interest Determination Date™), the rate displayed on the Designated CMT Telerate Page (as
defined below) under the caption “...Treasury Constant Maturities ... Federal Reserve Board Release
H.15 ... Mondays Approximately 3:45 P.M.,” under the column for the Designated CMT Maturity Index
(as defined below) for (i) if the Designated CMT Telerate Page is 7055, the rate on such CMT Rate
Interest Determination Date and (ii) if the Designated CMT Telerate Page is 7052, the weekly or
monthly average, as specified in the Floating Interest Rate Notice, for the week or the month, as
applicable, ended immediately preceding the week or the month, as applicable, in which the related CMT
Rat= Interest Determination Date occurs. If such rate is no longer displayed on the relevant page or is
not displayed by 3:00 p.m., New York City time, on the related Calculation Date, then the CMT Rate for
such CMT Rate Interest Determination Date will be such treasury constant maturity rate for the
Designated CMT Maturity Index as published in H.15(519). If such rate is no longer published or is not
published by 3:00 p.m., New York City time, on the related Calculation Date, then the CMT Rate on
such CMT Rate Interest Determination Date will be such treasury constant maturity rate for the
Designated CMT Maturity Index (or other United States Treasury rate for the Designated CMT Maturity
Index) for the CMT Rate Interest Determination Date with respect to such Interest Reset Date as may
then be published by either the Board of Governors of the Federal Reserve System or the United States
Department of the Treasury that the Calculation Agent determines to be comparable to the rate formerly
displayed on the Designated CMT Telerate Page and published in H.15(519). If such information is not
provided by 3:00 p.m., New York City time, on the related Calculation Date, then the CMT Rate on the
CMT Rate Interest Determination Date will be calculated by the Calculation Agent and will be a yield to
maturity, based on the arithmetic mean of the secondary market closing offer side prices as of

approximately 3:30 p.m., New York City time, on such CMT Rate Interest Determination Date reported,
)
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LIBOR. If an Interest Rate Basis for any Note is specified in the applicable Floating Interest Rate
Notice as “LIBOR,” LIBOR shall mean the rate determined by the Calculation Agent as of the
applicable Interest Determination Date (a “LIBOR Interest Determination Date”) in accordance with the
following provisions:

(1) If (a) “LIBOR Reuters” is specified in the applicable Floating Interest
Rate Notice, the arithmetic mean of the offered rates (unless the Designated LIBOR
Page by its terms provides only for a single rate, in which case such single rate will be
used) for deposits in the Index Currency having the Index Maturity specified in the
applicable Floating Interest Rate Notice, commencing on the second London Business
Day immediately following such LIBOR Interest Determination Date, that appear on the
Designated LIBOR Page as of 11:00 a.m., London time, on that LIBOR Interest
Determination Date, if at least two such offered rates appear (unless, as aforesaid, only a
single rate is required) on such Designated LIBOR Page, or (b) “LIBOR Telerate” is
specified in the applicable Floating Interest Rate Notice, the rate for deposits in the
Index Currency having the Index Maturity designated in the applicable Floating Interest
Rate Notice, commencing on the second London Business Day immediately following
such LIBOR Interest Rate Determination Date, that appears on such Designated LIBOR -
Page as of 11:00 a.m., London time, on that LIBOR Interest Determination Date. If
fewer than two such offered rates appear (if “LIBOR Reuters” is specified in the
applicable Floating Interest Rate Notice), or if no such rate appears (if “LIBOR
Telerate” is specified in the applicable Floating Interest Rate Notice), LIBOR on such
LIBOR Interest Determination Date will be determined in accordance with the
provisions described below.

(i) With respect to a LIBOR Interest Determination Date on which fewer
than two such offered rates appear (if “LIBOR Reuters” is specified in the applicable
Floating Interest Rate Notice), or if no such rate appears (if “LIBOR Telerate” is
specified in the applicable Floating Interest Rate Notice), the Calculation Agent shall
request the principal London offices of each of four major reference banks in the
London interbank market, as selected by the Calculation Agent, to provide the
Calculation Agent with its offered quotation for deposits in the Index Currency for the
period of the Index Maturity specified in the applicable Floating Interest Rate Notice,
commencing on the second London Business Day immediately foliowing such LIBOR
Interest Determination Date, to prime banks in the London interbank market at
approximately 11:00 a.m., London time, on such LIBOR Interest Determination Date
and in a principal amount that is representative of a single transaction in such Index
Currency in such market at such time. :

(iii)  If at least two such quotations are provided, LIBOR determined on such
LIBOR Interest Determination Date will be the arithmetic mean of such quotations, If
fewer than two quotations are provided, LIBOR determined on such LIBOR Interest
Determination Date will be the arithmetic mean of the rates quoted at approximately
11:00 am (or such other time specified in the applicable Floating Interest Rate Notice),
in the applicable principal financial center for the country of the Index Currency on such
LIBOR Interest Determination Date, by three major banks in such principal financial
center selected by the Calculation Agent for the loans in the Index Currency to leading
European banks, having the Index Maturity designated in the applicable Floating Interest
Rate Notice and in a principal amount that is representative for a single transaction in
such Index Currency in such market at such time; provided, however, that if the banks
so selected by the Calculation Agent are not quoting as mentioned in this sentence,
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LIBOR in effect for the applicable period will be the same as LIBOR for the
immediately preceding Interest Reset Period (or, if there was no such Interest Reset
Period, the rate of interest payable on the Notes for which such LIBOR is being
determined shall be the Initial Interest Rate).

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

Treasury Rate. 1f an Interest Rate Basis for any Note is specified in the applicable Floating
Interest Rate Notice as the “Treasury Rate,” Treasury Rate shall mean, with respect to any Interest
Determination Date relating to a Note for which the interest rate is determined with reference to the
Treasury Rate (a “Treasury Rate Interest Determination Date™), the following:

) the rate from the auction held on the applicable Treasury Rate Interest
=, Determination Date (the “Auction”) of direct obligations of the United States (“Treasury

Bills”) having the Index Maturity specified in the applicable Floating Interest Rate
Notice that rate appears under the caption “INVESTMENT RATE” on the display of
Bridge Telerate, Inc., or any successor service, on page 56 or any other page as may
replace page 56 on that service (“Telerate Page 56”) or page 57 or any other page as
may replace page 57 on that service (“Telerate Page 57”); or

(ii) if the rate described above is not published by 3:00 p.m., New York
City time, on the Calculation Date, the Bond Equivalent Yield of the rate for the
applicable Treasury Bills as published in the H.15 Daily Update, or other recognized
electronic source used for the purpose of displaying the applicable rate, under the
captions “U.S. Government Securities/Treasury Bills/Auction High;” or
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(iii) if the rate described above is not published by 3:00 p.m., New York
City time, on the related Calculation Date, the Bond Equivalent Yield of the Auction

rate of the applicable Treasury Bills, announced by the United States Department of the
Treasury; or

(iv) in the event that the rate described above is not announced by the
United States Department of the Treasury, or if the Auction is not held, the Bond
Equivalent Yield of the rate on the applicable Interest Determination Date of Treasury
Bills having the Index Maturity specified in the applicable Floating Interest Rate Notice
published in H.15(519) under the caption “U.S. Government Securities/Treasury
Bills/Secondary Market;” or

(v) if the rate described above is not so published by 3:00 p.m., New York
City time, on the related Calculation Date, the rate on the applicable Interest
Determination Date of the applicable Treasury Bills as published in H.15 Daily Update,
or other recognized electronic source used for the purpose of displaying the applicable

rate, under the caption “U.S. Government Securities/Treasury Bills/Secondary Market;”
or .

(vi) if the rate described above is not so published by 3:00 p.m., New York
City time, on the related Calculation Date, the rate on the applicable Interest
Determination Date calculated by the Calculation Agent as the Bond Equivalent Yield of
the arithmetic mean of the secondary market bid rates, as of approximately 3:30 p.m.,
New York City time, on the applicable Interest Determination Date, of three primary
United States government securities dealers, which may include the Calculation Agent
or its affiliates, selected by the Calculation Agent, for the issue of Treasury Bills with a
remaining maturity closest to the Index Maturity specified in the applicable Floating
Interest Rate Notice; or

(vii)  if the dealers selected by the Calculation Agent are not quoting as
described above, the Treasury Rate for the immediately preceding Interest Reset Period,
or, if there was no Interest Reset Period, the rate of interest payable shall be the Initial
Interest Raze.

The “Bond Equivalent Yield” shall mean a yield calculated in accordance with the following
formula and expressed as a percentage:

Bond Equivalent Yield = DxN :
. 360 — (D x M) . - -

where “D” refers to the applicable per annum rate for Treasury Bills quoted on a bank discount basis,

“N” refers to 365 or 366, as the case may be, and “M” refers to the actual number of days in the interest
period for which interest is being calculated.

OTHER PROVISIONS
The Indenture permits, with certain exceptions as therein provided, the amendment thereof and
the modification of the rights and obligations of the Company and the rights of the Holders of the

Securities of each series to be affected under the Indenture at any time by the Company and the Trustee
with the consent of the Holders of a majority in principal amount of the Securities at the time

25
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Outstanding of each series to be affected and of the Holders of 66 2:3% in principal amount of the
Securities at the time Qutstanding of all series to be affected. The Indenture also contains provisions
permitting the Holders of specified percentages in principal amount of the Securities of each series at the
time Outstanding, on behalf of the Holders of all Securities of such series, to waive compliance by the
Company with certain provisions of the Indenture and certain past defaults under the Indenture and their
consequences. To the extent permitted by law, any such consent or waiver by the Holder of this Note
shall be conclusive and binding upon such Holder and upon all future Holders of this Note and of any

Note issued upon the registration of transfer hereof or in exchange hereof or in lieu hereof, whether or
not notation of such consent or waiver is made upon this Note.

No reference herein to the Indenture and no provision of this Note or of the Indenture shall alter
or impair the obligation of the Company, which is absolute and unconditional, to pay the principal of

(and premium, if any) and interest on this Note at the times, place and rate, and in the coin or currency,
herein prescribed.

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

>

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

The following abbreviations, when used in the inscription on the face of this instrument, shall be
construed as though they were written out in full according to applicable laws or regulations:

TEN COM  -- as terants in common UNIF GIFT MIN ACT-- CUSTODIAN
TEN ENT -- as tenants by the entireties (Cust) (Minor)
JTTEN -- as joint tenants with right  Under Uniform Gifts to Minors Act

of survivorship and not as
tenants in common

(State)
Additional abbreviations may also be used though not in the above list.
FOR VALUE RECEIVED, the undersigned hereby sell(s), assign(s) and transfer(s) unto

Please Insert Social Security or
Other Identifying Number of Assignee

PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS INCLUDING POSTAL ZIP CODE OF ASSIGNEE

the within Security of TAMPA ELECTRIC COMPANY and does hereby irrevocably constitute and
appoint

attorney to transfer said Security on the

books of the Company, with full power of substitution in the premises.

Dated:

NOTICE: The signature to this assignment must correspond with the name as written upon the face of the
within instrument in every particular, without alteration or enlargement or any change whatsoever.

27



CUSIP Number:
Prinéipal Amount:
Original Issue Date:
Issue Price:

Stated Maturity:

Initial Interest Rate:

Interest Payment Dates:

Record Dates:

Initial Caltholder:
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ANNEX A

73/3% REset Put Securities Due 2015

Initial Interest Rate Period

( ]
$150,000,000

August __, 2000
%
September 1, 2015

% per annum
September 1 and March 1, commencing September 1, 2000

Fifteenth calendar day immediately preceding the related Interest
Payment Date whether or not a Business Day, except that the
Record Date for the Interest Payment Date occurring on September

1, 2000 shall be the date upon which the Company delivered the
Notes. h

Morgan Stanley & Co. Incorporated, or its assignee or successor

Initial REPS
Remarketing Date: September 1, 2002
REPS Period: September 1, 2002 up to, but excluding, September 1, 2012
Base Rate: %
REPS Coupon Reset Rate: %
Reference Corporate Dealets:
Reference Treasury Dealers:
ey .
)
Annex A -- 1
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Subsequent Interest Rate Period(s)

CUSIP Number:
Principal Amount:
Interest Rate Adjustment Date:
Record Date(s):
Interest Payment Date(s):
Interest Rate Mode:
[] Commercial Paper Term Mode
[ 1 Long Term Rate Mode
[] REPS Mode
] Callholder:
] REPS Remarketing Date:
] REPS Rate Period:
] Base Rate:
] REPS Coupon Reset Rate:
] Reference Corporate Dealers:
]

[
[
[
[
[
[
[

Reference Treasury Dealers:

Annex A --2
159
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Interest Rate:

[]
[]

Fixed Rate:
Floating Rate:
Calculation Agent:

TAMPA ELEG 140 GOMPANY
PAGE (& OF 70

Initial Interest Rate to Initial Interest Reset Date:

Interest Rate Basis(es):

[]

[]

Spread (+/-):

CD Rate
Index Maturity:

CMT Rate
Index Maturity:
Designated CMT Telerate Page:

Commercial Paper Rate
Index Maturity:

Federal Funds Rate

LIBOR
[] LIBOR Reuters
Index Currency:
Index Maturity:
[] LIBOR Telerate
Index Currency:
Index Maturity:

Prime Rate

Treasury Rate
Index Maturity:

Spread Multiplier:

Floating Rate Maximum Interest Rate:

Fl‘ogting Rate Minimum Interest Rate:

Initial Interest Reset Date:

Interest Reset Date:

Interest Reset Period(s):

Day Count Convention:

[ ]
[]
[]

Actual/360
Actual/Actual
30/360

Applicable Interest Rate Basis:

Annex A --3
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Optional Redemption Provisions (Long Term Rate Mode):

Applicable Redemption Period Redemption Price

Other or Alternative Terms of Optional Repayment:

Early Remarketing Provisions (Long Term Rate Mode):
Initial Early Remarketing Date:

Initial Early Remarketing Premium:
Annual Early Remarketing Premium Percentage Reduction:

Other or Alternative Terms of Early Remarketing:

Other Provisions:

Annex A --4
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EXHIBIT B
TAMPA ELECTRIC COMPANY
7*/:% RESET PUT SECURITIES DUE 2015

SUPPLEMENTAL COMPANY ORDER

Pursuant to Article Five of the Second Supplemental Indenture, dated as of August 15, 2000,
to the Indenture, dated as of July 1, 1998, as amended, you are instructed to prepare and

authenticate a Note, of the series identified above, in the principal amount of $

The Note is being delivered in exchange for issued and outstanding Notes of the series identified

above.

IN WITNESS WHEREOF, I have hereunto set my hand this ___ day of

TAMPA ELECTRIC COMPANY

By:

Name:
Title:

Exhibit B -- 1
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EXHIBIT C
{Tampa Electric Company Letterhead]
FLOATING INTEREST RATE NOTICE
[Date]
To:[Remarketing Agent(s)]
[Address]
The Bank of New York
10161 Centurion Parkway
Jacksonville, Florida 32256
Attention: Corporate Trust Trustee Administration
Telecopy: (904) 645-1997
Re: 73/3% REset Put Securities Due 2015 (the “Notes™)
Ladies and Gentlemen:
This Floating Interest Rate Notice relates to (i) § principal amount of the
Notes (CUSIP No. ) and (ii) the proposed [Long Term Rate Period] [REPS Rate
Period] of the Note (the “Interest Rate Period”) commencing on and ending on

. Capitalized terms used and not otherwise defined herein shall have their
respective meanings assigned to them in the Notes.

We hereby notify you that the above-referenced Notes will bear the following floating rate
terms during the Interest Rate Period specified above:

1. The Interest Rate Basis(es) shall be:

[ ] CD Rate, where the Index Maturity will be ;

[] CMT Rate, where the Designated CMT Maturity Index will be ,
and the Designated CMT Telerate Page will be ;

[] Federal Funds Rate;

[] LIBOR Reuters, where the Index Currency will be , and the
Designated LIBOR Page will be ;
[] LIBOR Telerate, where the Index Currency will be , and the
Designated LIBOR Page will be

S

Exhibit C -- 1
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[] Prime Rate;
[] Treasury Rate
2. The floating interest rate will be reset as follows:
[] Initial Interest Reset Date will be ;

[] Interest Reset Dates will be ;

[] Interest Reset Period will be ;

"

3. The interest will be paid as follows:

[1] Interest Payment Dates will be ;

(1] Interest Rate Period will be ;

[] Index Maturity will be ;

[1] Floating Rate Maximum Interest Rate will be ;
[] Floating Rate Minimum Interest Rate will be

4. Day Count Convention:
[] Actual/360;
[] Actual/Actual;
[] 30/360.

5. Otherterms: []

Each Beneficial Owner of the Note will be deemed to have tendered such Note as of the
Interest Rate Adjustment Date and will not be entitled to further accrual of interest after the
Interest Rate Adjustment Date.

TAMPA ELECTRIC COMPANY

By:

Name:
Title:

Exhibit C-- 2
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PALMER & DODGE LLP

One Beacon Street, Boston, MA 02108-3190

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

August 21, 2000

The Bank of New York
101 Barclay Street, 21* Floor
New York, NY 10286

Re:  $150,000,000 Aggregate Principal Amount of 7°/5% REset Put Securities Due
2015 of Tampa Electric Company

Ladies and Gentlemen:

We are furnishing this opinion to you pursuant to Sections 102, 303(d) and 903 of the
Indenture (the “Indenture™) dated as of July 1, 1998, between Tampa Electric Company (the
“Company”’) and you, as Trustee, in connection with the request by the Company for the
execution and delivery by you of a Second Supplemental Indenture to be dated as of August 15,
2000 (the “Second Supplemental”), amending and supplementing the Indenture and the
authentication and delivery by you of $150,000,000 aggregate principal amount of 7*/g% REset
Put Securities due 2015 (the “Notes”) to be issued thereunder. Capitalized terms not otherwise
defined in this opinion have the meanings assigned to them in the Indenture as amended and
supplemented by the Second Supplemental.

For purposes of this opinion, we have read the provisions, including the covenants,
conditions and definitions, of the Indenture relating to the authentication and delivery of Notes
thereunder, the Officers’ Certificate dated the date hereof setting forth the information required
by Section 301 of the Indenture and establishing the form of the Notes, the Company Order
dated the date hereof relating to your authentication and delivery of the Notes (the “Company
Order”), and resolutions adopted by the Board of Directors on April 15, 1998 and July 19, 2000
and by the Finance Committee of the Board of Directors of the Company on August 15, 2000,
authorizing the issuance of the Notes (collectively, the “Board Resolutions™). We are familiar
with the affairs and property of the Company and have acquired knowledge in our capacity as
counsel to the Company as to the matters relevant to the statements herein contained. We have
made an examination of the records of the Company, and believe, based on such examination,
that the opinions rendered in this letter are, to the best of our knowledge, true and correct. We
have also examined the documents and other things being delivered to you, as Trustee and have
made such other investigation or examination as is necessary, in our opinion, to enable us to
render this opinion.

The opinion rendered herein is limited to the laws of the Commonwealth of
Massachusetts and the federal laws of the United States. For purposes of our opinion as to the
enforceability of the Indenture, the Second Supplemental and the Notes, we are rendering such
opinion as though the laws of Massachusetts governed, notwithstanding the recitations in such
instruments that the laws of another jurisdiction may govern.

ot
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The Bank of New York
August 21, 2000
Page 2

Based on the foregoing, we are of opinion that:

1. The provisions of the Second Supplemental conform to the requirements of the
Indenture, and the execution of such Second Supplemental by you and the Company is
authorized and permitted under the Indenture.

2. . The terms and provisions of the Notes have been established in conformity with
the provisions of the Indenture, as amended and supplemented by the Second Supplemental, and
the Board Resolutions.

3. When duly issued by the Company and duly authenticated and delivered by you
in accordance with the Company Order against payment of the agreed consideration therefor, the
Notes will constitute valid and legally binding obligations of the Company, enforceable in
accordance with their terms, subject to bankruptcy, insolvency, fraudulent transfer,
reorganization, moratorium and similar laws of general applicability relating to or affecting the
enforcement of creditors’ rights and to general equity principles.

4. All covenants and conditions of the Indenture applicable or precedent to the
execution and delivery of the Second Supplemental and the authentication and delivery of the
Notes, each by the Trustee, have been complied with.

In giving the foregoing opinion, we assume that at the time of the issuance, sale and
delivery of each Note the authorization of such Note will not have been modified or rescinded
and there will not have occurred any change in law affecting the validity, legally binding
character or enforceability of such Note and that neither the issuance, sale and delivery of any
Note, nor any of the terms of such Note, nor compliance by the Company with such terms, will
violate any applicable law, any agreement or instrument then binding upon the Company or any
restriction imposed by any court or governmental body having jurisdiction over the Company,
and we express no opinion as to compliance of the Notes with any applicable laws limiting the
interest rates thereof.

This opinion is furnished to you as Trustee and is solely for your benefit.

Very truly yours,

Dbt W/_Lf

PALMER & DODGE LLP
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August 16, 2000

Chase Securities Inc.
270 Park Avenue
New York, New York 10017

Ladies and Gentlemen:

Reference is hereby made to the Agency Agreemert dated July 28, 1998 among the
undersigned Tampa Electric Company, a Florida corporation, Citicorp Securities, Inc. and

Morgan Stanley & Co. Incorporated (the "Agency Agreement”). Terms defined in the Agency
Agreement are used herein with the meanings so defined. K

Pursuant to Section 11 of the Agency Agreement, the undersigned hereby amends and
supplements the Agency Agreement to add Chase Securities Inc. ("Chase") as a party to the
Agency Agreement as an "Agent" thereunder on the same terms and conditions as the other
Agents that are parties thereto, effective as of the date first written above. By ¢x¢cuting this letter
asreement, Chase hereby agrees to join in and become a party to the Agency Agreement as an
" Agent" thereunder on the same terms and conditions as the other Agents that are parties thereto,
effective as of the date first written above. Section 9 of the Agency Agreement is hereby
amended to include the following notice address for Chase:

Chase Securities Inc.
270 Park Avenue
New York, NY 10017
Attention: Peter Madonia
Telephone: (212) 834-3808
Telecopier: (212) 834-6170

Except to the extent specifically amended or supplemented hereby, the provisions of the
Agency Agreement shall remain unmodified. The Agency Agreement as amended and
supplemented hereby is confirmed as being in full force and effect. This letter agreement may be
signed in two or more ¢ounterparts, each of which shall be an original, with the same effect as if
the signatures thereto and hereto were upon the same instrument. This letter agreement shall be

govemned by and construed in accordance with the internal laws of the State of New York except
with respect to its conflicts of laws principles,

SUFFLEMIDOC

TECTQ ENERGY, INC. HITR/AWWWTECDENERBY.COM
S, POX 111 TAMPA, FL. D3&60O1-0111 (813 228-4111 AN EQUAL OPPDRTUNITY GOMPANY
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If the foregoing is in accordance with your understanding of our agreement, please sign .
and return to us the enclosed duplicate hereof, whereupon this letter and your acceptance shall
represent 2 binding agreement among the signatories hereto.

Very truly yours,

TAMPA ELECTRIC COMPANY

oy 7»&&(@(%@\

Name Robert D. Fagan

Title: chief Executive Officer

The foregoing is hereby confirmed and accepted as of the date first above written. S

CHASE SECURITIES INC.

By:

Name: Peter Madonia
Title: Managing Director

The undersigned hereby consents and agrees to the foregoing. The undersigned hereby waives
any rights under Section 11 of the Agency Agreement to seven days prior written notice of the
addition of Chase Securities Inc. as an Agent under the Agency Agreement.

MORGAN STANLEY & CO. INCORPORATED

By:
Name: Michael Fusco
Title: Vice President
SUPPLEMENT #2-TAMPA ELECTRIC.DOC -
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1f the foregoing is in accordance with your understanding of our agé{glgnmgjglztlw
and return to us the enclosed duplicate hereof, whereupon this letter and your acceptance shall
represent a binding agreement among the signatories hereto.

Very truly yours,
TAMPA ELECTRIC COMPANY
By:

Name: Robert D. Fagan
Title: Chief Executive Officer

The foregoing is hereby confirmed and accepted as of the date first above written.

CHASE SECURITIES INC. K

VeSvAns

Name: 7%/1/:,4 AT HIO A iz

Title: Y/ 5 '?’D ««EQW/"‘

By:

The undersigned hereby consents and agrees to the foregoing. The undersigned hereby waives
any rights under Section 11 of the Agency Agreement to seven days prior written notice of the
addition of Chase Securities Inc. as an Agent under the Agency Agreement.

MORGAN STANLEY & CO. INCORPORATED

By:

Name: Michael Fusco
Title: Vice President

-0063520
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If the foregoing is in accordance with ycur understanding of cur agreement, please sign
and return to us the enclosed duplicate hereof, whereupon this letter and your acceptance shall
represent a binding agreement among the signatories hereto.

Very truly yours,

TAMPA ELECTRIC COMPANY

By:

Name: Robert D. Fagan
Title:  Chief Executive Officer

The foregoing is hereby confirmed and accepted as of the date first above written. N

CHASE SECURITIES INC.

By:

Name: Peter Madonia
Title: Managing Director

The undersigned hereby consents and agrees to the foregoing. The undersigned hereby waives
any rights under Section 11 of the Agency Agreement to seven days prior written notice of the
addition of Chase Securities Inc. as an Agent under the Agency Agreement.

MORGAN STANLEY & CO. INCORPORATED

Name: Ahal ot
Title: Ve Prendt

SUPPLEMENT #2--TAMPA ELECTRIC.DOC 2.
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The undersigned hereby consents and agrees to the foregoing. The undersigned hereby waives

any rights under Section 11 of the Agency Agreement to seven days prior written notice of the
addition of Chase Securities Inc. as an Agent under the Agency Agreement.

q!
CITICORP SECRITIES, INC.

By: %Mm/%é/

Name:torvars HILLER _
Title: MANASIN G pPrRECTOR,

SUPPFLEM1.DOC
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EXECUTION COPY

TAMPA ELECTRIC COMPANY
7 3/8% REset Put Securities due September 1, 2015

PURCHASE AGREEMENT

August 16, 2000

Tampa Electric Company
702 North Franklin Street
Tampa, Florida 33602

Attention: Kim M. Caruso

Re: Purchase of 7 3/8% REset Put Securities due September 1, 2015 (the “Notes™) 5

Reference is made to the Agency Agreement dated July 28, 1998 between you, Citicorp
Securities, Inc. and Morgan Stanley & Co. Incorporated, as amended and supplemented by a
letter agreement dated August 16, 2000 between you and each of us (the “Agency Agreement”).
Capitalized terms used herein and not defined are used as defined in the Agency Agreement.

We agree to purchase, severally and not jointly, the principal amount of the Notes set
forth below opposite our names at a price of 99.741% (as a percentage of the principal amount of
the Notes):

Names Principal Amount of Notes
Morgan Stanley & Co. Incorporated $ 100,000,000
Chase Securities Inc. $ 50,000,000

Total $ 150,000,000

The Settlement Date and time shall be Monday, August 21, 2000 at 10:00 a.m., New

York time. The place of delivery of the Notes shall be the offices of Palmer & Dodge LLP, One
Beacon Street, Boston, Massachusetts 02108,

The Notes shall be in the form of| and shall have the terms set forth in, the Form of Note
attached as Exhibit A hereto.

The provisions of Sections 1, 2(b), 2(c), 3 through 6 and 9 through 13 of the Agehcy
Agreement and the related definitions are incorporated by reference herein and shall be deemed
to have the same force and effect as if set forth in full herein, except that (a) the parties agree that
the Company shall not be obligated to pay under this Agreement or the Agency Agreement any
expenses related to the Notes purchased hereunder that are described in Sections 3(h)(ix) and (x)

- =04
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of the Agency Agreement and (b) all references to the Notes in the Agency Agreement shall refer
to the Notes in the form attached as Exhibit A herete.

For all purposes of this Agreement, the parties agree that the last sentence of Section 3(b)
of the Agency Agreement shall be deemed to read in its entirety as follows:

"Notwithstanding any other provision of this paragraph, until the distribution of
any Notes an Agent may own or may have agreed to purchase as principal has
been completed up to a maximum of fifteen days from the date of the Purchase
Agreement, if any event described above in this paragraph occurs, the Company
will, at its own expense, forthwith prepare and cause to be filed promptly with the
Commission an amendment or supplement to the Registration Statement or
Prospectus, as then amended or supplemented, reasonably satisfactory to such
Agent, will supply such amended or supplemented Prospectus to such Agent in
such quantities as it may reasonably request, and shall furnish to such Agent
pursuant to Sections 3(f), 5(a), 5(b), and 5(c) such documents, certificates,
opinions, and letters as it may request in connection with the preparation and
filing of such amendment or supplement.”

For all purposes of this Agreement, the parties further agree that Section 4(a)(i) of the
Agency Agreement shall be deemed to read in its entirety as follows:

““(i) there shall not have occurred any change, or any development involving a
prospective change, in the condition, financial or otherwise, or in the earnings, business
or operations of the Company and its subsidiaries, taken as a whole, from that set forth in
the Prospectus, as amended or supplemented at the time of such solicitation or at the time
such offer to purchase was made, that, in the reasonable judgment of the relevant Agent,
is material and adverse and that makes it, in the reasonable judgment of such Agent,
impracticable to market the Notes on the terms and in the manner contemplated by the
Prospectus, as so amended or supplemented;”

For all purposes of this Agreement, the parties further agree that Section 4(b)(()(G) of the
Agency Agreement shall be deemed to read in its entirety as follows:

"(G) the statements in the Prospectus, as then amended or supplemented, under
the captions "Description of the Notes" and "Description of the Debt Securities," insofar
as such statements constitute summaries of the provisions of the Indenture fairly
summarize the matters referred to therein;"

For all purposes of this Agreement, the parties further agree that Section 4(b)(i)(H) of the
Agency Agreement shall be deemed to read in its entirety as follows:

"(H) such counsel is of the opinion ascribed to it in the Prospectus, as then

amended or supplemented, under the caption “Material United States Federal Income Tax
Considerations”;”

b



TAMPA ELECTRIC SOMPANY
PAGE 4 OF 7

If on the Settlement Date any one or more of the Agents shall fail or refuse to purchase
the Notes that it has or they have agreed to purchase on such date, and the aggregate amount of
the Notes which such defaulting Agent or Agents agreed but failed or refused to purchase is not
more than one-tenth of the aggregate amount of the Notes to be purchased on such date, the other
Agents shall be obligated severally in the proportions that the amount of the Notes set forth
opposite their respective names above bears to the aggregate amount of the Notes set forth
opposite the names of all such non-defaulting Agents, or in such other proportions as Morgan
Stanley & Co. Incorporated may specify, to purchase the Notes which such defaulting Agent or
Agents agreed but failed or refused to purchase on such date; provided that in no event shall the
amount of the Notes that any Agent has agreed to purchase pursuant to this Agreement be
increased pursuant to this paragraph by an amount in excess of one-ninth of such amount of the
Notes without the written consent of such Agent. If on the Settlement Date any Agent or Agents
shall fail or refuse to purchase the Notes and the aggregate amount of the Notes with respect to
which such default occurs is more than one-tenth of the aggregate amount of the Notes to be
purchased on such date, and arrangements satisfactory to Morgan Stanley & Co. Incorporated |
and the Company for the purchase of such Notes are not made within 36 hours after such default,
this Agreement shall terminate without liability on the part of any non-defaulting Agent or the
Company. In any such case either Morgan Stanley & Co. Incorporated or the Company shall
have the right to postpone the Settlement Date but in no event for longer than seven days, in
order that the required changes, if any, in the Registration Statement and in the Prospectus or in
any other documents or arrangements may be effected. Any action taken under this paragraph

shall not relieve any defaulting Agent from liability in respect of any default of such Agent under
this Agreement.

This Agreement is also subject to termination on the terms incorporated by reference
herein. If this Agreement is terminated, the provisions of Sections 3(h) (other than Sections

3(h)(ix) and (x)), 6, 9, 10 and 13 of the Agency Agreement shall survive for the purposes of this
Agreement.

The following information, opinions, certificates, letters and documents referred to in
Section 4 of the Agency Agreement will be required:

@) the opinions of Palmer & Dodge LLP, counsel for the Company, and Ropes &
Gray, counsel for the Agents, as set forth in Section 4(b)(i) and (ii);

(i)  acertificate of the Company as set forth in Section 4(c);

(iii)  aletter or letters from PricewaterhouseCoopers LLP, independent public
accountants, as set forth in Section 4(d); and

(iv)  such appropriate further information, certificates and documents as the Agents
may reasonably request.
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If the foregoing is in accordance with your understanding of our agreement, please sign
and return to us the enclosed duplicate hereof, whereupon this letter and your acceptance shall
represent a binding agreement between the Agents and you.

Very truly yours,

MORGAN STANLEY & CO. INCORPORATED

By:

Name: Michael Fusco
Title: vice President

CHASE SECURITIES INC.

Sl ﬁ

" Name: ey
Title: /%M ﬂ/&% “ ﬁ/—-
/47£ z«-7 »’L

The foregoing Agreement is hereby confirmed and accepted as of the date first above
written.

TAMPA ELECTRIC COMPANY

By:

Name: Robert D. Fagan
Title: Chief Executive Officer

Purchase agreement
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If the foregoing is in accordance with your understanding of our agreement, please sign
and return to us the enclosed duplicate hereof, whereupon this letter and your acceptance shall
represent a binding agreement between the Agents and you.

Very truly yours,
MORGAN STANLEY & CO. INCORPORATED

Name: Mié{lael Fusco
Title: vVice President

CHASE SECURITIES INC.

By:

Name: Peter Madonia
Title:  Managing Director

The foregoing Agreement is hereby confirmed and accepted as of the date first above
written.

TAMPA ELECTRIC COMPANY

By:

Name: Robert D. Fagan
Title: Chief Executive Officer

Purchase agreement. DOC
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If the foregoing is in accordance with your understanding of our agreement, please sign
and return to us the enclosed duplicate hereof, whereupon this letter and your acceptance shall

represent a binding agreement between the Agents and you.

Very truly yours,

MORGAN STANLEY & CO. INCORPORATED

By:
Michael Fusco
Vice President
CHASE SECURITIES INC.
By:

-Peter Madonia
Managing Director

The foregoing Agreement is hereby confirmed and accepted as of the date first above

written.

TAMPA ELECTRIC COMPANY

o
b e v
" Name: Robert D. Faganf/

Title:  chief Executive Officer

exhibit A 1o purchase agreement.DOC 3



Tampa Electric Company
Page _/ of 24

EXHIBIT F
REPS REMARKETING AGREEMENT

<10



TAMPA ELECTRIC COMPANY
PAGE Z OF 24

EXECUTION COPY

REPSS™M REMARKETING AGREEMENT

REPSSM REMARKETING AGREEMENT, dated as of August 21, 2000 (the “REPS
Remarketing Agreement”), between: '

TAMPA ELECTRIC COMPANY, a Florida corporation (the “Company™); and

Morgan Stanley & Co. Incorporated (“Morgan Stanley" and, in its capacity as the
remarketing dealer hereunder, the “REPS Agent”).

WHEREAS, the Company has issued $150 million aggregate principal amount of its
7 3/8% REset Put Securities due September 1, 2015 (the “Notes™) pursuant to an Indenture, dated
as of July 1, 1998 (the “Base Indenture”), between the Company and The Bank of New York, as
trustee (in such capacity, the “Trustee™), as amended and supplemented a supplemental indenture
relating to the Notes (the “Second Supplemental Indenture”) (the Base Indenture as amended and
supplemented by the Second Supplemental Indenture is hereinafter referred to as the
“Indenture™); ‘

WHEREAS, the Company and the Trustee entered into a First Supplemental Indenture,
dated as of July 15, 1998, pursuant to which the Company issued Remarketed Notes Due 2038
with an aggregate principal amount of $50,000,000; and

WHEREAS, the Notes are being sold initially pursuant to a purchase agreement, dated
August 16, 2000 (the “Purchase Agreement”), between the Company, Morgan Stanley & Co.
Incorporated and Chase Securities Inc.; and

WHEREAS, the Company has filed with the Securities and Exchange Commission (the
“Commission”) a registration statement (No. 333-55873) under the Securities Act of 1933, as
amended (the “1933 Act™), in connection with the offering of Debt Securities, including the
Notes, which registration statement was declared effective by order of the Commission, and has
filed such amendments thereto and such amended prospectuses as may have been required to the
date hereof, and will file such additional amendments thereto and such additional amended
prospectuses as may hereafter be required (such registration statement (No. 333-55873),
including any prospectus constituting a part thereof, and all documents incorporated therein by
reference, as from time to time amended or supplemented pursuant to the Securities Exchange
Act of 1934, as amended (the “1934 Act™), the 1933 Act, or otherwise, is referred to herein as the
“Registration Statement” and the prospectus constituting a part of such Registration Statement,
including all material incorporated by reference into such prospectus, as supplemented by the
prospectus supplement, dated August 16, 2000 (the “Prospectus Supplement”), is referred to
herein as the “Prospectus”, except that if any revised prospectus will be provided to the REPS
Agent by the Company for use in connection with the remarketing of the Notes which differs
from the Prospectus on file at the Commission at the time the Registration Statement became
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effective (whether or not such revised prospectus is required to be filed by the Company pursuant
to Rule 424(b) of the rules and regulations under the 1933 Act (the “1933 Act Regulations™)), the
term “Prospectus” will refer to such revised prospectus from and after the time it is first provided
to the REPS Agent for such use); and

WHEREAS, Morgan Stanley is prepared to act as the REPS Agent with respect to the
remarketing of the Notes on September 1, 2002 (the “Initial REPS Remarketing Date””) pursuant
to the terms of, but subject to the conditions set forth in, this Agreement;

NOW, THEREFORE, for and in consideration of the covenants herein made, and subject
to the conditions herein set forth, the parties hereto agree as follows:

Section 1. Definitions. Capitalized terms used and not defined in this Agreement
will have the meanings assigned to them in the Indenture (including in the form of the Notes
issued thereunder).

Section 2. Representations and Warranties.

(a) The Company represents and warrants to the REPS Agent as of the date
hereof and will be deemed to represent and warrant to the REPS Agent as of the Notification
Date (as defined below), the Determination Date (as defined below) and the Initial REPS
Remarketing Date (each of the foregoing dates being hereinafter referred to as a “Representation
Date”), that (i) during the two years prior to such date, it has made all the filings with the
Commission that it is required to make under the 1934 Act and the rules and regulations
thereunder (the “1934 Act Regulations”) (collectively, the “1934 Act Documents™), (ii) each
1934 Act Document, on the later of the date it was initially filed with the Commission or the date
the most recent amendment thereto was filed with the Commission, complied in all material
respects with the requirements of the 1934 Act and 1934 Act Regulations, and each 1934 Act
Document did not, on the later of the date it was initially filed with the Commission or the date
the most recent amendment thereto was filed with the Commission, and as of the applicable
Representation Date, when considered together with subsequently filed 1934 Act Documents,
does not include an untrue statement of a material fact or omit to state a material fact required to
be stated therein or necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading, (iii) the applicable Remarketing
Materials (as defined herein), taken as a whole, will not, as of the Initial REPS Remarketing
Date, include an untrue statement of a material fact or omit to state a material fact required to be
stated therein or necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading and (iv) no consent, approval,
authorization, order or decree of any court or governmental agency or body, including as to an
effective registration statement under the 1933 Act with respect to the Notes, is required for the
consummation by the Company of the transactions contemplated by this Agreement or in
connection with the remarketing of Notes pursuant hereto, except such as have been or will have
been obtained or rendered, as the case may be, or those required under state Blue Sky laws or
pursuant to the rules of the National Association of Securities Dealers.
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(b) The Company further represents and warrants to the REPS Agent as of
each Representation Date as follows:

(1) The accountants who certified the financial statements included or
incorporated by reference in the 1934 Act Documents were, at the time of such
certification, independent public accountants as required by the 1933 Act and the
1933 Act Regulations in effect at such time.

(i)  The financial statements included or incorporated by reference in
the 1934 Act Documents, together with the related notes, present fairly the
financial condition and results of operations of the Company and its consolidated
subsidiaries, if any, at the dates and for the periods indicated and comply in all
material respects with the applicable accounting requirements of the 1934 Act;
said financial statements have been prepared in all material respects in conformity
with generally accepted accounting principles (“GAAP”) applied on a consistent
basis throughout the periods involved except as disclosed therein and except the
notes to the interim financial statements. The supporting schedules included or
incorporated by reference in the 1934 Act Documents present fairly in accordance
with GAAP the information required to be stated therein. Any pro forma financial
statements and the related notes thereto included or incorporated by reference in
the 1934 Act Documents present fairly the information shown therein, have been
prepared in all material respects in accordance with the Commission’s rules and
guidelines with respect to pro forma financial statements and have been properly
compiled on the bases described therein, and the assumptions used in the
preparation thereof are reasonable and the adjustments used therein are
appropriate to give effect to the transactions and circumstances referred to therein.

(iii)  Since the respective dates as of which information is given in the
1934 Act Documents, except as otherwise stated therein, (i) there has been no
material adverse change in the financial condition, stockholders’ equity, results of
operations, business or prospects of the Company and its subsidiaries considered
as one enterprise (a “Material Adverse Effect™) and (ii) there have been no
material transactions entered into by the Company or any of its subsidiaries other
than those, including acquisitions, in the ordinary course of business.

(iv) The Company has been duly incorporated and is validly existing
and in good standing under the laws of the State of Florida; and the Company has
power and authority necessary to own, lease or operate its properties, to conduct
the business in which it is engaged and to enter into and perform its obligations
under this Agreement.

(v) This Agreement has been duly authorized, executed and delivered
by the Company.
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(vi)  Neither the Company nor any of its "significant subsidiaries" (as
defined in Rule 1-02(w) of Regulation S-X of the 1934 Act) is in violation of its
corporate charter or by-laws or in default under any agreement, indenture or
instrument, except for such defaults that would not result in a Material Adverse
Effect; and the execution, delivery and performance of this Agreement has been
duly authorized by all necessary corporate action and do not and will not conflict
with or constitute a breach of, or default under, or result in the creation or
imposition of any lien, charge or encumbrance upon any property or assets of the
Company or any such subsidiary pursuant to, any material agreement, indenture or
instrument to which the Company or any such subsidiary is a party or by which it
is bound or to which any of its property or assets is subject, nor will such action
result in a material violation of the charter or by-laws of the Company or any such
subsidiary or any order, rule or regulation of any court or governmental agency
having jurisdiction over the Company or any such subsidiary or its property.

(vii)  There is no material action, suit or proceeding before any court or
governmental agency or body, domestic or foreign, now pending, or, to the
knowledge of the Company, threatened, against or affecting the Company or any
subsidiary, that is not disclosed in the 1934 Act Documents but is reasonably
expected to result in a Material Adverse Effect, or is reasonably expected to
materially and adversely affect the consummation of the transactions
contemplated in this Agreement or the performance by the Company of its
obligations hereunder.

(viii) Neither the Company nor any of its subsidiaries is an “investment
company” or an entity “controlled” by an “investment company” as such terms are
defined in the Investment Company Act of 1940, as amended.

(ix)  The Notes are rated at least “Aa3” by Moody’s Investors Service,
Inc., at least “AA” by Standard & Poor’s, a division of The McGraw-Hill
Companies, Inc., or, in each case, such other rating as to which the Company has
most recently notified the REPS Agent pursuant to Section 3(a) hereof.

(c) Any certificate signed by any director or officer of the Company and

delivered to the REPS Agent or to counsel for the REPS Agent in connection with the
remarketing of the Notes will be deemed a representation and warranty by the Company to the
REPS Agent as to the matters covered thereby.

(d) The REPS Agent represents and warrants to the Company as of each

Representation Date that the execution, delivery and performance of this Agreement will not
result in the violation of any statute or any order, rule or regulation of any court or governmental
agency or body having jurisdiction over the REPS Agent.

(e) Each party represents and warrants to the other party that:
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(i) Non-Reliance. It is acting for its own account, and it had made its
own independent decisions to enter into this Agreement and as to whether this Agreement is
appropriate or proper for it based upon its own judgment and upon advice from such advisers as
it has deemed necessary. It is not relying on any communication (written or oral) of the other
party as investment advice or as a recommendation to enter into this Agreement; it being
understood that information and explanations related to the terms and conditions of this
Agreement shall not be considered investment advice or a recommendation to enter into this
Agreement. No communication (written or oral) received from the other party shall be deemed
to be an assurance or guarantee as to the expected results of this Agreement.

(ii) Assessment and Understanding. It is capable of assessing the
merits of and understanding (on its own behalf or through independent professional advice), and
understands and accepts, the terms, conditions and risks of this Agreement. It is also capable of
assuming, and assumes, the risks of this Agreement.

(iii)  Status of Parties. The other party is not acting as a fiduciary for or
an adviser to it in respect of this Agreement.

Section 3. Covenants of the Company. The Company covenants with the REPS
Agent as follows:

(a) The Company will provide prompt notice by telephone, confirmed in
writing (which may include facsimile or other electronic transmission), to the REPS Agent of (i)
any notification or announcement by a “nationally recognized statistical rating agency” (as
defined by the Commission for purposes of Rule 436(g)(2) under the 1933 Act) with regard to
the ratings of any securities of the Company, including, without limitation, notification or
announcement of a downgrade in or withdrawal of the rating of any security of the Company or
notification or announcement of the placement of any rating of any securities of the Company
under surveillance or review, including placement on Credit Watch or on Watch List with
negative implications, or (ii) the occurrence at any time, of any event set forth in Section 8(c) of
this Agreement.

(b) The Company will furnish to the REPS Agent:

(1) the Registration Statement, the Prospectus and the Prospectus
Supplement relating to the Notes (including in each case any amendment or
supplement thereto and each document incorporated therein by reference);

(ii) each 1934 Act Document filed after the date hereof; and

(iif)  in connection with the remarketing of Notes, such other
information as the REPS Agent may reasonably request from time to time.
The Company agrees to provide the REPS Agent with as many copies of the foregoing written
materials and other Company-approved information as the REPS Agent may reasonably request
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for use in connection with the remarketing of Notes and consents to the use thereof for such
purpose.

(c) If, at any time during which the REPS Agent would be obligated to take
any action under this Agreement, any event or condition known to the Company relating to or
affecting the Company, any subsidiary thereof or the Notes occurs that could reasonably be
expected to cause any of the reports, documents, materials or information referred to in paragraph
(b) above or any document incorporated therein by reference (collectively, the “Remarketing
Materials”) to contain an untrue statement of a material fact or omit to state a material fact, the
Company will promptly notify the REPS Agent in writing of the circumstances and details of
such event or condition.

(d) So long as the Notes are outstanding, the Company will file all documents
required to be filed with the Commission pursuant to the 1934 Act within the time periods
required by the 1934 Act and the 1934 Act Regulations.

(e) The Company will comply with the 1933 Act and the 1933 Act
Regulations, the 1934 Act and the 1934 Act Regulations and the Trust Indenture Act of 1939, as
amended, and the rules and regulations of the Commission thereunder so as to permit the
completion of the remarketing of the Notes as contemplated in this Agreement and in the
Prospectus. If at any time when a prospectus is required by the 1933 Act to be delivered in
connection with sales of the Notes by the REPS Agent, any event occurs or condition exists as a
result of which it is necessary, in the reasonable opinion of counsel for the REPS Agent or for the
Company, to amend the Registration Statement or amend or supplement any Prospectus in order
that such Prospectus will not include any untrue statements of a material fact or omit to state a
material fact necessary in order to make the statements therein not misleading in the light of the
circumstances existing at the time it is delivered to a purchaser, or if it will be necessary, in the
opinion of such counsel, at any such time to amend the Registration Statement or file a new
registration statement or amend or supplement any Prospectus or issue a new prospectus in order
to comply with the requirements of the 1933 Act or the.1933 Act Regulations and the
Commission’s interpretations of the 1933 Act and the 1933 Act Regulations, the Company, at its
expense, will promptly (i) prepare and file with the Commission such amendment or supplement
as may be necessary to correct such statement or omission or to make the Registration Statement
or any such Prospectus comply with such requirements, or prepare and file any such new
registration statement and prospectus as may be necessary for such purpose, (ii) furnish to the
REPS Agent such number of copies of such amendment, supplement or other document as the
REPS Agent may reasonably request and (iii) furnish to the REPS Agent an officers’ certificate,
an opinion, including negative assurance regarding the absence of material misstatements in or
omissions from the Registration Statement and each Prospectus, as amended or supplemented, of
counsel for the Company satisfactory to the REPS Agent and a “comfort letter” from the
Company’s independent accountants, in each case in form and substance satisfactory to the REPS
Agent, of the same tenor as the officers’ certificate, opinion and comfort letter, respectively,
delivered pursuant to the Purchase Agreement, but modified to relate to the Registration
Statement and each Prospectus as amended or supplemented to the date thereof or such new
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registration statement and prospectus; provided, however, that, following the thirtieth day after
the Initial REPS Remarketing Date, the Company may delay preparing, filing and distributing
any such supplement or amendment if the Company determines in good faith that such
supplement or amendment would, in the reasonable judgment of the Company, (i) interfere with
or affect the negotiation or completion of a transaction that is being contemplated by the
Company (whether or not a final decision has been made to undertake such transaction) or (ii)
involve initial or continuing disclosure obligations that are not in the best interests of the
Company’s stockholders at such time; provided, further, that (x) such delay will not extend for a
period of more than thirty (30) days without the written consent of the REPS Agent and (y) the
Company may impose such delay no more than twice in any twelve month period. If the
Company notifies the REPS Agent to suspend the use of the Prospectus until the required
changes to the Prospectus have been made, then the REPS Agent will suspend use of such
Prospectus. The REPS Agent will promptly notify the Company in writing when the remarketing
of Notes is complete.

63 The Company agrees that neither it nor any of its subsidiaries or affiliates
will purchase or otherwise acquire, or enter into any agreement to purchase or otherwise acquire,
any of the Notes prior to the remarketing thereof by the REPS Agent, other than pursuant to
Section 4(g) or 4(h) of this Agreement.

Section 4. Appointment and Obligations of the REPS Agent.

(a) Unless this Agreement is otherwise terminated in accordance with
Section 11 hereof, in accordance with the terms, but subject to the conditions, of this Agreement,
the Company hereby appoints Morgan Stanley, and Morgan Stanley hereby accepts such
appointment, as the exclusive REPS Agent with respect to $150 million aggregate principal
amount of Notes in their initial REPS Mode, subject further to repurchase of the Notes in
accordance with clause (g) of this Section 4 or redemption of the Notes in accordance with clause
(h) of this Section 4. In its capacity as REPS Agent, the REPS Agent agrees, subject to the terms
and conditions set forth herein, to purchase the Notes on the Initial REPS Remarketing Date if it
elects to remarket the Notes on the Notification Date.

(b) It is expressly understood and agreed by the parties hereto that the
obligations of the REPS Agent hereunder with respect to the Notes to be remarketed on the
Initial REPS Remarketing Date are conditioned on (i) the issuance and delivery of such Notes
pursuant to the terms and conditions of the Purchase Agreement and (ii) the REPS Agent’s
election on the Notification Date to purchase the Notes for remarketing on the Initial REPS
Remarketing Date. It is further expressly understood and agreed by and between the parties
hereto that, if the REPS Agent has elected to remarket the Notes pursuant to clause (c) below, the
REPS Agent will not be obligated to set the REPS Interest Rate (as defined below) on any Notes,
to remarket any Notes or to perform any of the other duties set forth herein at any time after the
Notification Date in the event that (x) any of the conditions set forth in clause (a) or (b) of
Section 8 hereof has not been fully and completely met to the reasonable satisfaction of the REPS
Agent, or (v) any of the events set forth in clause (c) of Section 8 hereof has occurred.
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(c) On a Business Day not later than five Business Days prior to the Initial
REPS Remarketing Date, the REPS Agent will notify the Company and the Trustee in writing as
to whether it elects to purchase the Notes on the Initial REPS Remarketing Date (the
“Notification Date”). If, and only if, the REPS Agent so elects, the Notes will be subject to
mandatory tender to the REPS Agent for purchase and remarketing on the Initial REPS
Remarketing Date, upon the terms and subject to the conditions described herein. The purchase
price of such tendered Notes will be equal to 100% of the aggregate principal amount thereof.
Following receipt of notification that the REPS Agent elects to remarket the Notes and prior to
4:00 p.m. on the day prior to the Determination Date, the Company may notify the REPS Agent
of its election to provide credit support (“Credit Support”) for the Notes from the Initial REPS
Remarketing Date through September 1, 2012 or some period therein. If the Company so
notifies the REPS Agent, it will be obligated to have such Credit Support in place by 9:30 a.m.
on the Initial REPS Remarketing Date.

(d) Subject to the REPS Agent’s election to remarket the Notes as provided in
clause (c) above, by 3:30 p.m., New York City time, on the third Business Day immediately
preceding the Initial REPS Remarketing Date (the “Determination Date”), the REPS Agent will
determine the REPS Interest Rate to the nearest one hundred-thousandth (0.00001) of one
percent per annum. The “REPS Interest Rate” will be equal to the sum of 5.75% (the “Base
Rate”) and the Applicable Spread (as defined below), which will be based on the Dollar Price (as
defined below) of the Notes.

The “Applicable Spread” will be the lowest bid indication, expressed as a
spread (in the form of a percentage or in basis points) above the Base Rate,
obtained by the REPS Agent on the Determination Date from the bids quoted by
five Reference Corporate Dealers (as defined below) for the full aggregate
outstanding principal amount of the Notes at the Dollar Price, but assuming (i) an
issue date that is the Initial REPS Remarketing Date, with settlement on such date
without accrued interest, (ii) a maturity date that is September 1, 2012, (iii) a
stated annual interest rate equal to the Base Rate plus the spread bid by the
applicable Reference Corporate Dealer and (iv) the benefit of any Credit Support.
If fewer than five Reference Corporate Dealers bid as described above, then the
Applicable Spread will be the lowest of such bid indications obtained as described
above. The REPS Interest Rate announced by the REPS Agent, absent manifest
error, will be binding and conclusive upon the actual purchasers of the Notes
(“Beneficial Owners™) and Holders of the Notes, the Company and the Trustee.

“Comparable Treasury Issues” means the United States Treasury security

or securities selected by the REPS Agent as being the current on-the-run ten year
United States Treasury security.

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

“Dollar Price” means, with respect to the Notes, the present value, as of
the Initial REPS Remarketing Date, of the Remaining Scheduled Payments (as
defined below) discounted to the Initial REPS Remarketing Date on a semi-annual
basis (assuming a 360-day year consisting of twelve 30-day months) at the
Treasury Rate (as defined below).

“Reference Corporate Dealers” means Morgan Stanley and such other
dealers of publicly traded debt securities of the Company selected by the REPS
Agent with the approval of the Company, which approval shall not be
unreasonably withheld.

“Reference Treasury Dealers” means Morgan Stanley and such other
primary dealers of U.S. Government securities selected by the REPS Agent with
the approval of the Company, which approval shall not be unreasonably withheld.

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

“Remaining Scheduled Payments” means, with respect to the Notes, the
remaining scheduled payments of the principal thereof and interest thereon,
calculated at the Base Rate only, that would be due after the Initial REPS
Remarketing Date to and including September 1, 2012.

“Treasury Rate” means, with respect to the Initial REPS Remarketing
Date, the rate per annum equal to the semi-annual equivalent yield to maturity or

interpolated (on a day count basis) yield to maturity of the Comparable Treasury
Issues, assuming a price for the Comparable Treasury Issues (expressed as a
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percentage of its principal amount), equal to the Comparable Treasury Price for
the Initial REPS Remarketing Date.

(e) Subject to the REPS Agent’s election to remarket the Notes as provided in
clause (c) above, the REPS Agent will notify the Company, the Trustee and The Depository Trust
Company (“DTC”) by telephone, confirmed in writing (which may include facsimile or other
electronic transmission), by 4:00 p.m., New York City time, on the Determination Date of the
REPS Interest Rate applicable to the Notes effective from and including the Initial REPS
Remarketing Date to but excluding September 1, 2012.

® In the event that the Notes are remarketed as provided herein, the REPS
Agent will make, or cause the Trustee to make, payment to the DTC participant of each tendering
Beneficial Owner of Notes subject to remarketing, by book entry through DTC by the close of
business on the Initial REPS Remarketing Date against delivery through DTC of such Beneficial
Owner’s tendered Notes, of the purchase price for such tendered Notes that have been purchased
for remarketing by the REPS Agent. The purchase price of such tendered Notes will be equal to
100% of the aggregate principal amount thereof. The Company will make, or cause the Trustee
to make, payment of interest to each Beneficial Owner of Notes due on the Initial REPS
Remarketing Date by book entry through DTC by the close of business on the Initial REPS
Remarketing Date.

(g) In the event that (i) the REPS Agent for any reason does not notify the
Company of the REPS Interest Rate by 4:00 p.m., New York City time, on the Determination
Date, or (ii) prior to the Initial REPS Remarketing Date, the REPS Agent has resigned and no
successor has been appointed on or before the Determination Date, or (iii) at any time after the
REPS Agent elects on the Notification Date to remarket the Notes, any event as set forth in
Section 8§ or Section 11 of this Agreement has occurred, or (iv) the REPS Agent for any reason
does not elect, by notice to the Company and the Trustee not later than the Notification Date, to
purchase the Notes for remarketing on the Initial REPS Remarketing Date, or (v) the REPS
Agent for any reason does not purchase all tendered Notes on the Initial REPS Remarketing Date
or (vi) the Company for any reason fails to redeem the Notes from the Remarketing Dealer
following the Company’s election to effect such redemption as specified in Section 4(h) of this
Agreement, the Company will either (x) repurchase the Notes as a whole on the Initial REPS
Remarketing Date at a price equal to 100% of the aggregate principal amount of the Notes plus
all accrued and unpaid interest, if any, on the Notes to the Initial REPS Remarketing Date or
(v) remarket the Notes as provided in the Second Supplemental Indenture. If the Notes are
repurchased by the Company, payment will be made by the Company through the Trustee to the
DTC participant of each tendering Beneficial Owner of Notes, by book-entry through DTC by the
close of business on the Initial REPS Remarketing Date against delivery through DTC of such
Beneficial Owner’s tendered Notes.

(h) If the REPS Agent elects to remarket the Notes as provided in clause (c)
above, then not later than the Business Day immediately preceding the Determination Date, the
Company will notify the REPS Agent and the Trustee if the Company irrevocably elects to
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exercise its right to redeem the Notes, in whole but not in part, from the REPS Agent on the
Initial REPS Remarketing Date at the Optional Redemption Price. The “Optional Redemption
Price” will be the greater of (i) 100% of the aggregate principal amount of the Notes and (ii) the
sum of the present values of the Remaining Scheduled Payments thereon, as determined by the
REPS Agent, discounted to the Initial REPS Remarketing Date on a semi-annual basis (assuming
a 360-day year consisting of twelve 30-day months) at the Treasury Rate, plus in either case
accrued and unpaid interest from the Initial REPS Remarketing Date on the principal amount
being redeemed to the date of redemption. If the Company elects to redeem the Notes, it will pay
the redemption price therefor in same-day funds by wire transfer to an account designated by the
REPS Agent on the Initial REPS Remarketing Date. Alternatively, the Company may elect to
have the Notes remarketed on the Initial REPS Remarketing Date by a remarketing agentin a
new Interest Rate Mode (as such term is defined in the Second Supplemental Indenture); if the
Company elects to so remarket the Notes, it will pay to the REPS Agent on the Initial REPS
Remarketing Date, in same-day funds by wire transfer to an account designated by the REPS
Agent, the difference between the Optional Redemption Price and $150 million.

) In accordance with the terms and provisions of the Notes, the tender and
settlement procedures set forth in this Section 4, including provisions for payment by purchasers
of Notes in the remarketing or for payment to selling Beneficial Owners of tendered Notes, will
be subject to modification, notwithstanding any provision to the contrary set forth in the
Indenture, to the extent required by DTC or, if the book-entry system is no longer available for
the Notes at the time of the remarketing, to the extent required to facilitate the tendering and
remarketing of Notes in certificated form. In addition, the REPS Agent may, notwithstanding
anything to the contrary contained in the Indenture, modify the settlement procedures set forth in
the Indenture and/or the Notes in order to facilitate the settlement process. If the Company fails
to redeem the Notes from the REPS Agent following any such election, the REPS Agent will be
deemed to have elected not to remarket the Notes, subject to any obligation of the Company to
pay to the REPS Agent the amount as provided in Section 11(g) of this Agreement.

6] In accordance with the terms and provisions of the Notes, the Company
hereby agrees that at all times, notwithstanding any provision to the contrary set forth in the
Indenture, (i) it will use reasonable commercial efforts to maintain the Notes in book-entry form
with DTC or any successor thereto and to appoint a successor depository to the extent necessary
to maintain the Notes in book-entry form and (ii) it will waive any discretionary right it otherwise
may have under the Indenture to cause the Notes to be issued in certificated form.

Section S. Fees and Expenses. Subject to Section 11 of this Agreement, for its
services in performing its duties set forth herein, the REPS Agent will not receive any fees or
reimbursement of expenses from the Company.

Section 6. Resignation of the REPS Agent. The REPS Agent may submit its
written resignation at any time, with such resignation and the attendant discharge from its duties
and obligations hereunder to be effective 10 business days after delivery of such written
resignation to the Company and the Trustee. The REPS Agent also may resign and be discharged
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from its duties and obligations hereunder at any time, such resignation to be effective
immediately, upon termination of this Agreement in accordance with Section 11(b) hereof. It
will be the sole obligation of the Company to appoint a successor REPS Agent.

Section 7. Dealing in the Notes; Purchase of Notes by the Company.

(a) Morgan Stanley, when acting as the REPS Agent or in its individual or any
other capacity, may, to the extent permitted by law, buy, sell, hold and deal in any of the Notes.
Morgan Stanley, as Holder or Beneficial Owner of the Notes, may exercise any vote or join as a
Holder or Beneficial Owner, as the case may be, in any action which any Holder or Beneficial
Owner of Notes may be entitled to exercise or take pursuant to the Indenture with like effect as if
it did not act in any capacity hereunder. The REPS Agent, in its capacity either as principal or
agent, may also engage in or have an interest in any financial or other transaction with the
Company as freely as if it did not act in any capacity hereunder.

(b)  The Company may purchase Notes in the remarketing, provided that the
REPS Interest Rate established with respect to Notes in the remarketing is not different from the
REPS Interest Rate that would have been established if the Company had not purchased such
Notes.

Section 8. Conditions to REPS Agent’s Obligations. The obligations of the REPS
Agent under this Agreement have been undertaken in reliance on, and will be subject to:

(a) the due performance in all material respects by the Company of its
obligations and agreements as set forth in this Remarketing Agreement and the accuracy in all
material respects of the representations and warranties of the Company in this Agreement and
any certificate delivered pursuant hereto;

(b) the submission of a bid by a Reference Corporate Dealer on the
Determination Date to purchase the full aggregate principal amount of the Notes at the Dollar
Price.

(©) the further condition that none of the following events will have occurred
after the Notification Date:

(i) the rating of any securities of the Company has been down-graded
or put under surveillance or review with negative implications, including being
put on what is commonly termed a “watch list,” or withdrawn by a nationally
recognized statistical rating agency,

(ii)  without the prior written consent of the REPS Agent, portions of
the Indenture affecting the Notes have been amended in any manner, or otherwise
contain any provision not contained therein as of the date hereof, that in either
case in the reasonable judgment of the REPS Agent materially changes the nature
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of the Notes in a manner which reduces the value of the Notes or materially
changes the remarketing procedures (it being understood that, notwithstanding the
provisions of this clause (ii), the Company is not prohibited from amending the
Indenture);

(iii)  trading in any securities of the Company has been suspended or
materially limited by the Commission, or trading generally on the American Stock
Exchange or the New York Stock Exchange or in the Nasdaq National Market has
been suspended or materially limited, or minimum or maximum prices for trading
have been fixed, or maximum ranges for prices have been required, by any of said
exchanges or by such system or by order of the Commission, the National
Association of Securities Dealers, Inc. or any other governmental authority, or if a
banking moratorium has been declared by either Federal or New York authorities;

(iv)  there has occurred any material adverse change in the financial
markets in the United States, any outbreak of hostilities or escalation thereof or
other calamity or crisis or any change or development involving a prospective
change in national or international political, financial or economic conditions, in
each case the effect of which is such as to make it, in the judgment of the REPS
Agent, impracticable to remarket the Notes or to enforce contracts for the sale of
the Notes;

(v) an Event of Default, or any event which, with the giving of notice
or passage of time, or both, would constitute an Event of Default, with respect to
the Notes has occurred and is continuing;

(vi)  amaterial adverse change in the consolidated financial condition,
stockholders’ equity, results of operations, business or prospects of the Company
and its subsidiaries considered as one enterprise the effect of which is such as to
make it, in the judgment of the REPS Agent, impracticable to remarket the Notes
or to enforce contracts for the sale of the Notes, has occurred since the
Notification Date or since the respective dates as of which information is given in
the 1934 Act Documents filed with the Commission prior to the Notification
Date;

(vii)  if a prospectus is required under the 1933 Act to be delivered in
connection with the remarketing of the Notes, the Company fails to furnish to the
REPS Agent on the Initial REPS Remarketing Date the officers’ certificate,
opinion and comfort letter referred to in Section 3(e) of this Agreement and such
other documents and opinions as counsel for the REPS Agent may reasonably
require for the purpose of enabling such counsel to pass upon the sale of Notes in
the remarketing as herein contemplated and related proceedings, or in order to
evidence the accuracy and completeness of any of the representations and
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warranties, or the fulfillment of any of the conditions, herein contained; and the
REPS Agent has received on the Initial REPS Remarketing Date a certificate of
the Chairman of the Board, the President, the Chief Executive Officer, the Chief
Operating Officer, the Chief Financial Officer or a Vice President of the
Company, and the Treasurer or an Assistant Treasurer of the Company, dated as
of the Initial REPS Remarketing Date, to the effect that (i) the representations and
warranties in this Agreement are true and correct in all material respects with the
same force and effect as though expressly made at and as of the Initial REPS
Remarketing Date, (ii) the Company has complied in all material respects with all
agreements and satisfied all conditions on its part to be performed or satisfied at
or prior to the Initial REPS Remarketing Date and (iii) none of the events
specified in the preceding clause (vi) has occurred; or

(viii) the Notes are not maintained in book-entry form with DTC or any
successor thereto; provided, that the REPS Agent, in its sole discretion and
subject to receipt of an opinion of counsel for the Company reasonably
satisfactory to the REPS Agent, may waive the foregoing condition if in the REPS
Agent’s judgment the Indenture and the Notes can be amended, and they are
amended, so as to permit the remarketing of the Notes in certificated form and
otherwise as contemplated herein.

(d) In furtherance of the foregoing, the effectiveness of the REPS Agent’s
election on the Notification Date to remarket the Notes is subject to the condition that the REPS
Agent has received a certificate of the Chairman of the Board, the President, the Chief Executive
Officer, the Chief Operating Officer, the Chief Financial Officer or a Vice President of the
Company, and the Treasurer or an Assistant Treasurer of the Company, dated as of the
Notification Date, to the effect that (i) the Company has, prior to the REPS Agent’s election on
the Notification Date to remarket the Notes, provided the REPS Agent with notice of all events
as required under Section 3(a) of this Agreement, (ii) the representations and warranties in this
Agreement are true and correct in all material respects at and as of the Notification Date and (iii)
the Company has complied with all agreements and satisfied all conditions on its part to be
performed or satisfied at or prior to the Notification Date. Such certificate will be delivered by
the Company to the REPS Agent as soon as practicable following notification by the REPS
Agent to the Company on the Notification Date of its election to remarket the Notes and in any
event prior to the Determination Date.

In the event of the failure of any of the foregoing conditions, the REPS Agent may

terminate its obligations under this Agreement or redetermine the REPS Interest Rate as provided
in Section 11.
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Section 9. Indemnification.

(a) To the extent permitted by law, the Company agrees to indemnify and hold
harmless the REPS Agent and its officers, directors and employees and each person, if any, who
controls the REPS Agent within the meaning of Section 20 of the 1934 Act as follows:

(i) against any loss, liability, claim, damage and expense whatsoever,
as incurred, arising out of (A) the failure to have an effective registration
statement under the 1933 Act relating to the Notes, if required, or the failure to
satisfy the prospectus delivery requirements of the 1933 Act due to the failure of
the Company to provide the REPS Agent with an updated Prospectus for delivery
or (B) any untrue statement or alleged untrue statement of a material fact
contained in the Registration Statement, the Prospectus, or the Prospectus
Supplement (including any incorporated documents), or (C) the omission or
alleged omission therefrom of a material fact necessary to make the statements
therein, in light of the circumstances in which they were made, not misleading;

(ii) against any and all loss, liability, claim, damage and expense
whatsoever, as incurred, to the extent of the aggregate amount paid in settlement
of any litigation, or investigation or proceeding by any governmental agency or
body, commenced or threatened, or of any claim whatsoever arising out of, or
based upon, any of items (A) through (C) in clause (i) above; provided that
(subject to clause (d) below) such settlement is effected with the written consent
of the Company, which consent will not be unreasonably withheld; and

(iii)  against any and all expense whatsoever, as incurred (including the
fees and disbursements of counsel chosen by the REPS Agent), reasonably
incurred in investigating, preparing or defending against any litigation, or any
investigation or proceeding by any governmental agency or body, commenced or
threatened, or any claim whatsoever arising out of, or based upon, any of items

(A) through (C) in clause (i) above to the extent that any such expense is not paid
under clause (i) or (ii) above.

The foregoing indemnification obligations will not apply to any losses, liabilities, claims,
damages and expenses to the extent arising out of (i) any untrue statement or omission made in
conformity with written information furnished to the Company by the REPS Agent expressly for
use in the Remarketing Materials; (ii) any statement in, or omission from, a prospectus used in
manner inconsistent with the penultimate sentence of Section 3(e); or (iii) any untrue statement
in, or omission from, a prospectus when a subsequent version of the prospectus had been
supplied to the REPS Agent prior to such subsequent version prior to the relevant sale or sales.

(b)  The REPS Agent agrees to indemnify and hold harmless the Company, its
directors and each of its officers who signed the Registration Statement from and against any
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loss, liability, claim, damage and expense, as incurred, but only with respect to untrue statements
or omissions made in the Remarketing Materials in conformity with information furnished to the
Company in writing by the REPS Agent expressly for use in such Remarketing Materials. The
indemnity agreement in this clause (b) will extend upon the same terms and conditions to each
person, if any, who controls the Company within the meaning of Section 20 of the 1934 Act.

(c) Each indemnified party will give notice as promptly as reasonably
practicable to each indemnifying party of any action commenced against it in respect of which
indemnity may be sought hereunder, but failure to so notify an indemnifying party will not
relieve such indemnifying party from any liability hereunder to the extent it is not materially
prejudiced as a result thereof and in any event will not relieve it from any liability which it may
have otherwise than on account of this indemnity agreement. In the case of parties indemnified
pursuant to clause (a) above, counsel to the indemnified parties will be selected by the REPS
Agent and, in the case of parties indemnified pursuant to clause (b) above, counsel to the
indemnified parties will be selected by the Company. An indemnifying party may participate at
its own expense in the defense of any such action; provided that counsel to the indemnifying
party will not (except with the consent of the indemnified party) also be counsel to the
indemnified party. In no event will the indemnifying parties be liable for fees and expenses of
more than one counsel (in addition to any local counsel) separate from their own counsel for all
indemnified parties in connection with any one action or separate but similar or related actions in
the same jurisdiction arising out of the same general allegations or circumstances. No
indemnifying party will, without the prior written consent of the indemnified parties, settle or
compromise or consent to the entry of any judgment with respect to any litigation, or any
investigation or proceeding by any governmental agency or body, commenced or threatened, or
any claim whatsoever in respect of which indemnification or contribution could be sought under
this Section 9 or Section 10 hereof (whether or not the indemnified parties are actual or potential
parties thereto), unless such settlement, compromise or consent (i) includes an unconditional
release of each indemnified party from all liability arising out of such litigation, investigation,
proceeding or claim and (ii) does not include a statement as to or an admission or fault,
culpability or a failure to act by or on behalf of any indemnified party.

(d) The indemnity agreements contained in this Section 9 will remain
operative and in full force and effect, regardless of any investigation made by or on behalf of the
REPS Agent, and will survive the termination or cancellation of this Agreement and the
remarketing of any Notes hereunder.

Section 10.  Contribution. If the indemnification provided for in Section 9 hereof is
for any reason unavailable to or insufficient to hold harmless an indemnified party in respect of
any losses, liabilities, claims, damages or expenses referred to therein, then each indemnifying
party will contribute to the aggregate amount of such losses, liabilities, claims, damages and
expenses incurred by such indemnified party, as incurred, (i) in such proportion as is appropriate
to reflect the relative benefits received by the Company on the one hand and the REPS Agent on
the other hand from the remarketing of the Notes pursuant to this Agreement or (ii) if the
allocation provided by clause (i) is not permitted by applicable law, in such proportion as is
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appropriate to reflect not only the relative benefits referred to in clause (i) above but also the
relative fault of the Company on the one hand and of the REPS Agent on the other hand in
connection with the acts, failures to act, statements or omissions that resulted in such losses,
liabilities, claims, damages or expenses, as well as any other relevant equitable considerations.

The relative benefits received by the Company on the one hand and the REPS Agent on
the other hand in connection with the remarketing of the Notes pursuant to this Agreement will
be deemed to be in the same respective proportions as (i) the aggregate principal amount of the
Notes, and (iii) the aggregate positive difference, if any, between the price paid by the REPS
Agent for the Notes tendered on the Initial REPS Remarketing Date and the price at which the
Notes are sold by the REPS Agent in the remarketing.

The relative fault of the Company on the one hand and the REPS Agent on the other hand
will be determined by reference to, among other things, the responsibility hereunder of the
applicable party for any act or failure to act relating to the losses, liabilities, claims, damages or
expenses incurred or, in the case of any losses, liabilities, claims, damages or expenses arising
out of any untrue or alleged untrue statement of a material fact contained in any of the
Remarketing Materials or the omission or alleged omission to state a material fact therefrom,
whether any such untrue or alleged untrue statement of a material fact or omission or alleged
omission to state a material fact relates to information supplied by the Company or by the REPS
Agent and the parties’ relative intent, knowledge, access to information and opportuaity to
correct or prevent such statement or omission.

The Company and the REPS Agent agree that it would not be just and equitable if
contribution pursuant to this Section 10 were determined by pro rata allocation or by any other
method of allocation that does not take account of the equitable considerations referred to above
in this Section 10. The aggregate amount of losses, liabilities, claims, damages and expenses
incurred by an indemnified party and referred to above in this Section 10 will be deemed to
include any legal or other expenses reasonably incurred by such indemnified party in
investigating, preparing or defending against any litigation, or any investigation or proceeding by
any governmental agency or body, commenced or threatened, or any claim whatsoever based

upon any such act or failure to act or untrue or alleged untrue statement or omission or alleged
omission.

Notwithstanding the provisions of this Section 10, the REPS Agent will not be required
to contribute any amount in excess of the amount by which the total price at which the Notes
remarketed by it and resold to the public were sold to the public exceeds the amount of any
damages which the REPS Agent has otherwise been required to pay by reason of any act or

failure to act for which it is responsible hereunder or any untrue or alleged untrue statement or
omission or alleged omission.

No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of
the 1933 Act) will be entitled to contribution from any person who was not guilty of such
fraudulent misrepresentation.
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For purposes of this Section 10, each person, if any, who controls the REPS Agent within
the meaning of Section 15 of the 1933 Act or Section 20 of the 1934 Act will have the same
rights to contribution as the REPS Agent, and each director of the Company, each officer of the
Company who signed the Registration Statement, and each person, if any, who controls the
Company within the meaning of Section 15 of the 1933 Act or Section 20 of the 1934 Act will
have the same rights to contribution as the Company.

Section 11. Termination of REPS Remarketing Agreement or Redetermination of
REPS Interest Rate.

(a) This Agreement will terminate as to the REPS Agent on the effective date
of the resignation of the REPS Agent pursuant to Section 6 hereof; or the repurchase of the Notes
by the Company pursuant to Section 4(g) hereof; or the redemption or remarketing of the Notes
by the Company pursuant to Section 4(h) hereof; or at 12:01 a.m. on the day following the
Notification Date if the REPS Agent has not notified the Company and the Trustee on the
Notification Date of its election to remarket the Notes; or as provided in Section 11(b).

(b) In addition, the REPS Agent may terminate all of its obligations under this
Agreement immediately by notifying the Company and the Trustee of its election to do so, at any
time on or before the Initial REPS Remarketing Date, in the event that: (i) any of the conditions
referred to or set forth in Section 8(a) or Section 8(b) hereof have not been met or satisfied in
full, or (ii) any of the events set forth in Section 8(c) will have occurred after the Notification
Date. The REPS Agent agrees to promptly notify the Company and the Trustee of such
termination.

(c) Notwithstanding any provision herein to the contrary, in lieu of
terminating this Agreement pursuant to Section 11(b) above, upon the occurrence of any of the
events set forth therein, the REPS Agent, with the written consent of the Company (which may
be delivered by facsimile or other electronic transmission), at any time between the
Determination Date and 3:30 p.m., New York City time, on the Business Day immediately
preceding the Initial REPS Remarketing Date, may elect to purchase the Notes for remarketing
and determine a new REPS Interest Rate in the manner provided in Section 4(d) of this
Agreement, except that for purposes of determining the new REPS Interest Rate pursuant to this
paragraph the Determination Date referred to therein shall be the date of such election and
redetermination. The REPS Agent shall notify the Company, the Trustee and DTC by telephone,
confirmed in writing (which may include facsimile or other electronic transmission), by 4:00
p.m., New York City time, on the date of such election, of the new REPS Interest Rate applicable
to the Notes. Thereupon, such new REPS Interest Rate will supersede and replace any REPS
Interest Rate previously determined by the REPS Agent and, absent manifest error, shall be
binding and conclusive upon the Beneficial Owners and Holders of the Notes, the Company and
the Trustee; provided that the REPS Agent, by redetermining the REPS Interest Rate upon the
occurrence of any event set forth in Section 11(b) as set forth above, shall not thereby be deemed
to have waived its right to determine a new REPS Interest Rate or terminate this Agreement upon
the subsequent occurrence of any other event set forth in Section 11(b).
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(d) If this Agreement is terminated pursuant to this Section 11, such
termination will be without liability of any party to any other party, except that, in the case of
termination pursuant to Section 11(b) of this Agreement, the Company will reimburse the REPS
Agent for all of its reasonable out-of-pocket expenses related to the remarketing, including the
reasonable fees and disbursements of counsel for the REPS Agent if such termination is pursuant
to Section 8(a), 8(b), 8(c)(i),(ii), (v), (vi) or (vii) (provided, however, with respect to Section
8(c)(vii), notwithstanding any other provisions hereof, reference in any certificate, opinion or
comfort letter to a matter or event addressed in another subsection of Section 8(c) shall not give
rise to any rights under this Section 11(d)), and except further as set forth in Section 11(e) below.

Sections 1, 9, 10, 11(d) and 11(e) will survive such termination and remain in full force and
effect.

(e) If the REPS Agent does not remarket the Notes because of (x) termination
of this Agreement pursuant to Section 11(b); (y) the resignation of the REPS Agent due to the
occurrence, prior to the Notification Date, of any event set forth in Section 8(c)(ii}, (v) or (viii);
or (z) any failure by the Company to redeem the Notes from the REPS Agent following any
election by the Company to effect such redemption as specified in Section 4(h)(each of the events
described in clauses (x), (y) and (z) being referred to herein as a Calculation Event), the
Company will immediately following the Calculation Amount Determination Date (as defined
below) pay the REPS Agent, in same-day funds by wire transfer to an account designated by the
REPS Agent, the Calculation Amount. The Calculation Amount will be determined by the REPS
Agent in good faith and on a commercially reasonable basis and will be equal to an amount, if
any, that would be paid by the REPS Agent in consideration of an agreement between the REPS
Agent and a Reference Corporate Dealer (other than the REPS Agent) to enter into a transaction
that would have the effect of preserving for the REPS Agent the economic equivalent of any
payment or delivery (whether the underlying obligation was absolute or contingent) by the REPS
Agent and the Beneficial Owners that would, but for the occurrence of the Calculation Event,
have been required on the Initial REPS Remarketing Date. In determining the Calculation
Amount, the REPS Agent will be entitled to assume that the Notes are obligations issued by the
United States Department of the Treasury backed by the full faith and credit of the United States
of America. If the Calculation Event arises from a situation described in Clause (z) above, the
Company’s obligation to pay the Calculation Amount shall be in lieu of the Company’s
obligation to pay the Optional Redemption Price pursuant to Section 4(h). The REPS Agent will
determine the applicable Calculation Amount as soon as practicable after the occurrence of any
of the Calculation Events (the date of such calculation, the “Calculation Amount Determination
Date™). The REPS Agent will promptly notify the Company of the Calculation Amount
Determination Date and the Calculation Amount by telephone, confirmed in writing (which may
include facsimile or other electronic transmission). The Calculation Amount, absent manifest
error, shall be binding and conclusive upon the parties hereto.

63) This Agreement will be subject to termination by the Company only upon
a material breach by the REPS Agent of its obligations hereunder or due to a material inaccuracy
in a representation or warranty made by the REPS Agent hereunder.
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Section 12. REPS Agent’s Performance; Duty of Care. The duties and obligations
of the REPS Agent will be determined solely by the express provisions of this Agreement and the
Indenture. No implied covenants or obligations of or against the REPS Agent will be read into
this Agreement or the Indenture. In the absence of gross negligence or willful misconduct on the
part of the REPS Agent, the REPS Agent may conclusively rely upon any document furnished to
it, that purports to conform to the requirements of this Agreement and the Indenture, as to the
truth of the statements expressed in any of such documents. The REPS Agent will be protected
in acting upon any document or communication reasonably believed by it to have been signed,
presented or made by the proper party or parties. The REPS Agent will incur no liability to the
Company or to any Beneficial Owner or Holder of Notes in its individual capacity or as REPS
Agent for any action or failure to act in connection with the remarketing or otherwise, except as a
result of gross negligence or willful misconduct on its part.

Section 13.  GOVERNING LAW. This Agreement will be governed by and
construed in accordance with the laws of The State of New York applicable to contracts
made and to be performed in such state without regard to conflicts of laws principles.

Section 14.  Term of Agreement. Unless otherwise terminated in accordance with the
provisions hereof, this Agreement will remain in full force and effect from the date hereof until
the earlier of the first day thereafter on which no Notes are outstanding or the completion of the
remarketing of the Notes. Regardless of any termination of this Agreement pursuant to any of
the provisions hereof, the obligations of the Company pursuant to Sections 9, 10 and 11 hereof
will remain operative and in full force and effect until fully satisfied.

Section 15.  Successors and Assigns. The rights and obligations of the Company
hereunder may not be assigned or delegated to any other person without the prior written consent
of the REPS Agent. The rights and obligations of the REPS Agent hereunder may not be
assigned or delegated to any other person without the prior written consent of the Company.

This Agreement will inure to the benefit of and be binding upon the Company and the REPS
Agent and their respective successors and assigns, and will not confer any benefit upon any other
person, partnership, association or corporation other than persons, if any, controlling the REPS
Agent within the meaning of Section 15 of the 1933 Act or Section 20 of the 1934 Act, or any
indemnified party to the extent provided in Section 9 hereof, or any person entitled to
contribution to the extent provided in Section 10 hereof. The terms “successors” and *“assigns”
will not include any purchaser of any Notes merely because of such purchase.

Section 16, Headings. Section headings have been inserted in this Agreement as a
matter of convenience of reference only, and it is agreed that such section headings are not a part

of this Agreement and will not be used in the interpretation of any provisions of this Agreement.

Section 17.  Severability. If any provision of this Agreement is held or deemed to be
or is, in fact, invalid, inoperative or unenforceable as applied in any particular case in any or all
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jurisdictions because it conflicts with any provision of any constitution, statute, rule or public
policy or for any other reason, such circumstances will not have the effect of rendering the
provision in question invalid, inoperative or unenforceable in any other case, circumstance or
jurisdiction, or of rendering any other provision or provisions of this Agreement invalid,
inoperative or unenforceable to any extent whatsoever.

Section 18.  Notices. Unless otherwise specified, any notices, requests, consents or
other communications given or made hereunder or pursuant hereto will be made in writing
(which may include facsimile or other electronic transmission) and will be deemed to have been
validly given or made when (i) delivered or mailed, registered or certified mail, return receipt

requested and postage prepaid, addressed as follows or (ii) sent by facsimile transmission to the
applicable number indicated below:

(a) to the Company:

Tampa Electric Company
702 North Franklin Street
Tampa, Florida 33602
Facsimile: (813) 228-4262
Attention: General Counsel

(b) to Morgan Stanley:

Morgan Stanley & Co. Incorporated
1585 Broadway

New York, NY 10036

Facsimile: (212) 761-0780
Attention: DPG

or to such other address as the Company or the REPS Agent will specify in writing.

Section 19. Amendments. This Agreement may be amended by any instrument in
writing signed by each of the parties hereto so long as this Agreement as amended is not
inconsistent with the Indenture in effect as of the date of any such amendment.

Section 20.  Counterparts. This Agreement may be executed in several counterparts,

each of which will be regarded as an original and all of which will constitute one and the same
document.
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IN WITNESS WHEREOF, each of the Company and the REPS Agent has caused this REPS
Remarketing Agreement to be executed in its name and on its behalf by one of its duly authorized
officers as of the date first above written.

TAMPA ELECTRIC COMPANY

s

. IRV
Name. Robert D. Fagan //
Title:  chief Executive Officer

By-

MORGAN STANLEY & CO. INCORPORATED

By

Name: James P, Crimmins
Title: vVice President
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IN WITNESS WHEREOF, each of the Company and the REPS Agent has caused this REPS

Remarketing Agreement to be executed in its name and on its behalf by one of its duly authorized
officers as of the date first above written.

TAMPA ELECTRIC COMPANY

By:

Name: Robert D. Fagan
Title: Chief Executive Officer

MORGAN S EY & CO. INCORPORATED
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TAMPA ELECTRIC COMPANY
$200,000,000
Medium-Term Note Program
Due from 9 Months to 40 Years from Date of Issue

AGENCY AGREEMENT

July 28, 1998

* Citicorp Securities, Inc.
.399 Park Avenue
5th Floor, Zone 6
New York, New York 10043

Morgan Stanley & Co. Incorporated
1585 Broadway
New York, New York 10036

Ladies and Gentleman:

Tampa Electric Company, a Florida corporation (the “Company”), confirms its agreement
with each of you with respect to the issue and sale from time to time by the Company of up to
$200,000,000 (or the equivalent thereof in one or more foreign currencies or composite
currencies) aggregate initial public offering price of its medium-term notes due from 9 months to
40 years from date of issue (the “Notes™). The Notes will be issued under an Indenture dated as
of July 1, 1998 (the “Base Indenture”) between the Company and The Bank of New York, as
Trustee (the “Trustee”), and will have the maturities, interest rates, redemption provisions, if any,
and other terms as set forth in indentures supplemental to the Base Indenture (each, a

"Supplemental Indenture," the Base Indenture as amended by such Supplemental Indentures
referred to herein as the "Indenture").

The Company hereby appoints Citicorp Securities, Inc. and Morgan Stanley & Co.
Incorporated (individually an “Agent” and collectively the “Agents™) as its agents, subject to
Section 8, Section 11 and the Company's right to sell Notes directly to investors without the use
of agents for the purpose of soliciting and receiving offers to purchase Notes from the Company
by others and, on the basis of the representations and warranties herein contained, but subject to
the terms and conditions herein set forth, each Agent agrees to use reasonable efforts to solicit
and receive offers to purchase Notes upon terms acceptable to the Company at such times and in
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such amounts as the Company shall from time to time specify. In addition, any Agent may also
purchase Notes as principal pursuant to the terms of a purchase agreement relating to such sale (a
“Purchase Agreement”) in accordance with the provisions of Section 2(b) hereof.

The Company has filed with the Securities and Exchange Commission (the
“Commission™) a registration statement, including a prospectus, relating to the Notes. Such
registration statement, including the exhibits thereto and any amendments thereto, is hereinafter
referred to as the “Registration Statement.” The Company proposes to file with the Commission
from time to time, pursuant to Rule 424 under the Securities Act of 1933, as amended (the
“Securities Act), supplements to the prospectus included in the Registration Statement that will
describe certain terms of the Notes. The prospectus in the form in which it appears in the
Registration Statement is hereinafter referred to as the “Base Prospectus.” The term
“Prospectus” means the Base Prospectus together with the prospectus supplement or
supplements (each a “Prospectus Supplement”) specifically relating to Notes, as filed with, or

" transmitted for filing to, the Commission pursuant to Rule 424. As used herein, the terms “Base

. +Prospectus” and “Prospectus” shall include in each case the documents, if any, incorporated by
reference therein. The terms “supplement,” “amendment” and “amend’” as used herein shall
include all documents deemed to be incorporated by reference in the Prospectus that are filed
subsequent to the date of the Base Prospectus by the Company with the Commission pursuant to
the Securities Exchange Act of 1934, as amended (the “Exchange Act”).

1. Representations and Warranties. The Company represents and warrants to and
agrees with each Agent as of the Commencement Date (as defined below), as of each date on
which an Agent solicits offers to purchase Notes from the Company, as of each date on which the
Company accepts an offer to purchase Notes (including any purchase by an Agent pursuant to a
Purchase Agreement), as of each date the Company issues and delivers Notes, and as of each
date the Registration Statement or the Base Prospectus is amended or supplemented, as follows
(it being understood that such representations, warranties and agreements shall be deemed to
relate to the Registration Statement, the Base Prospectus and the Prospectus, each as amended or
supplemented to each such date):

(a) The Registration Statement has become effective; no stop order
suspending the effectiveness of the Registration Statement is in effect, and no
proceedings for such purpose are pending before or threatened by the Commission.

(b) (@) Each document filed or to be filed pursuant to the Exchange Act and
incorporated by reference in the Prospectus, on the date it was or is filed with the
Commission, (A) complied or will comply in all material respects with the Exchange Act
and the applicable rules and regulations of the Commission thereunder and (B) did not
contain and will not contain any untrue statement of a material fact or omit to state a
material fact required to be stated therein or necessary to make the statements therein not
misleading, (ii) each part of the Registration Statement, when such part became effective,
did not contain and each such part, as amended or supplemented, if applicable, when so
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amended or supplemented, will not contain any untrue statement of a material fact or
omit to state a material fact required to be stated therein or necessary to make the
statements therein not misleading, (iii) the Registration Statement, on the date it was
declared effective, and the Prospectus, as of the date of the Base Prospectus, complied
and, as amended or supplemented, if applicable, on the date of such Amendment or
Supplement, will comply in all material respects with the Securities Act and the
applicable rules and regulations of the Commission thereunder, and (iv) the Prospectus
does not contain and, as amended or supplemented, if applicable, on the date of such
Amendment or Supplement, will not contain any untrue statement of a material fact or
omit to state a material fact necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading; provided, however, that (1)
the representations and warranties set forth in this paragraph do not apply (x) to
statements or omissions in the Registration Statement or the Prospectus based upon
information relating to an Agent furnished to the Company in writing by such Agent
expressly for use therein or (y) to that part of the Registration Statement that constitutes”

e the Statement of Eligibility (Form T-1) under the Trust Indenture Act of 1939, as
amended (the “Trust Indenture Act”), of the Trustee and (2) the representations and
warranties set forth in clauses 1(b)(ii) and 1(b)}(iv) above, when made as of the
Commencement Date or as of any date on which an Agent solicits offers to purchase
Notes from the Company or on which the Company accepts an offer to purchase Notes,
shall be deemed not to cover information concerning an offering of particular Notes to the
extent such information will be set forth in a supplement to the Base Prospectus;

(c) The Company has been duly incorporated, is validly existing as a
corporation in good standing under the laws of the State of Florida, and has the power

and authority (corporate and otherwise) to own its property and to conduct its business as
described in the Prospectus;

(d)  The Company has full power and lawful authority to authorize, execute
and deliver this Agreement and any applicable Written Purchase Agreement (as
hereinafter defined) on the terms and conditions set forth herein and therein and the
Agreement and any applicable Written Purchase Agreement have been duly authorized,
executed and delivered by the Company;

(¢)  The Indenture has been duly qualified under the Trust Indenture Act and
has been duly authorized, executed and delivered by the Company and is a valid and
binding agreement of the Company, enforceable in accordance with its terms;

® The Notes have been duly authorized and, when executed and
authenticated in accordance with the provisions of the Indenture and delivered to and paid

for by the purchasers thereof, will be entitled to the benefits of the Indenture and will be
valid and binding obligations of the Company; '
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(8)  The execution and delivery by the Company of, and the performance by
the Company of its obligations under, this Agreement, the Notes, the Indenture and any
applicable Written Purchase Agreement will not result in a breach of or constitute a
default under nor will it violate the provisions of any indenture, mortgage, deed of trust,
agreement, or other instrument to which the Company is a party or by which it or any of
its property is bound nor will it violate the provisions of the Restated Articles of
Incorporation or by-laws of the Company or any statute, or any order, rule or regulation,
to the extent applicable to the Company, of any court or other governmental or regulatory
body and no consent, approval, authorization or order of, or qualification with, any
governmental or regulatory body, including the Florida Public Service Commission, is
required for the performance by the Company of its obligations under this Agreement, the
Notes, the Indenture and any applicable Purchase Agreement, except, as have been
obtained and except such as may be required by the securities or Blue Sky laws of the
various states in connection with the offer and sale of the Notes;

‘n (h)  There has not occurred any material adverse change in the condition,
financial or otherwise, or in the earnings, business or operations of the Company and its
subsidiaries, taken as a whole, from that set forth in the Prospectus;

(1) The financial statements of the Company, together with related notes,
incorporated in the Registration Statement and the Prospectus present fairly, in
accordance with generally accepted accounting principles consistently applied (except as
stated therein and except the notes to the interim financial statements), the financial
position and the results of operations of the Company and its predecessors at the dates
and for the respective periods to which they apply;

)] The Company is not and, after giving effect to the offering and sale of the
Notes and the application of the proceeds thereof as described in the Prospectus, will not

be an “investment company” as such term is defined in the Investment Company Act of
1940, as amended;

(k)  PricewaterhouseCoopers LLP, successor to Coopers & Lybrand LLP who
have certified financial statements of the Company, are independent public accountants as
required by the Securities Act and the rules and regulations of the Commission
thereunder; and

O The Company has complied with all provisions of Section 517.075,
Florida Statutes relating to doing business with the Government of Cuba or with any
person or affiliate located in Cuba.

2. Solicitations as Agent; Purchases as Principal.
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(a) Solicitations as Agent. In connection with an Agent’s actions as agent
hereunder, such Agent agrees to use reasonable efforts to solicit offers to purchase Notes
upon the terms and conditions set forth in the Prospectus as then amended or
supplemented.

The Company reserves the right, in its sole discretion, to instruct the Agents to
suspend at any time, for any period of time or permanently, the solicitation of offers to
purchase Notes. Upon receipt of notice from the Company, the Agents will forthwith
suspend solicitations of offers to purchase Notes from the Company until such time as the
Company has advised the Agents that such solicitation may be resumed. While such
solicitation is suspended, the Company shall not be required to deliver any certificates,
opinions or letters in accordance with Sections 5(a), 5(b) and 5(c); provided, however,
that if the Registration Statement or Prospectus is amended or supplemented during the
period of suspension (other than by an amendment or supplement providing solely for a
change in the interest rates, redemption provisions, amortization schedules or maturities’

o offered on the Notes or for a change the Agents deem to be immaterial), no Agent shall
be required to resume soliciting offers to purchase Notes until the Company has delivered
such certificates, opinions and letters as such Agent may reasonably request.

The Company agrees to pay to each Agent, as consideration for the sale of each
Note resulting from a solicitation made or an offer to purchase received by such Agent, a
commission in the form of a discount from the purchase price of such Note equal to the
percentage set forth below of the purchase price of such Note:

Commission
Term Rate

From 9 months to less than 1 year 125%
From 1 year to less than 18 months .150%
From 18 months to less than 2 years .200%
From 2 years to less than 3 years .250%
From 3 years to less than 4 years 350%
From 4 years to less than 5 years 450%
From 5 years to less than 6 years .500%
From 6 years to less than 7 years .550%
From 7 years to less than 10 years .600%
From 10 years to less than 15 years 625%
From 15 years to less than 20 years .700%
From 20 years to less than 30 years .750%
30 years and beyond Subject to

negotiation
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Each Agent shall communicate to the Company, orally or in writing, each offer to
purchase Notes received by such Agent as agent that in its judgment should be considered
by the Company. The Company shall have the sole right to accept offers to purchase
Notes and may reject any offer in whole or in part. Each Agent shall have the right to
reject any offer to purchase Notes that it considers to be unacceptable, and any such
rejection shall not be deemed a breach of its agreements contained herein. The
procedural details relating to the issue and delivery of Notes sold by the Agents as agents
and the payment therefor shall be as set forth in the Supplemental Indenture relating to
such Notes. Additional procedural details relating to such Notes may be set forth in one
or more letter agreements between the Company and the Trustee.

(b)  Purchases as Principal. Each sale of Notes to an Agent as principal shall
be made in accordance with the terms of this Agreement. In connection with each such
sale, the Company will enter into a Purchase Agreement that will provide for the sale of
such Notes to and the purchase thereof by such Agent. Each Purchase Agreement will )
take the form of a written agreement between such Agent and the Company, which may
be substantially in the form of Exhibit A hereto (a “Written Purchase Agreement”).

An Agent’s commitment to purchase Notes pursuant to a Purchase Agreement
shall be deemed to have been made on the basis of the representations and warranties of
the Company herein contained and shall be subject to the terms and conditions herein set
forth. Each Purchase Agreement shall specify the principal amount of Notes to be
purchased by such Agent pursuant thereto, the maturity date of such Notes, the price to be
paid to the Company for such Notes, the interest rate and interest rate formula, if any,
applicable to such Notes and other terms of such Notes. Each such Purchase Agreement
may also specify any requirements for officers’ certificates, opinions of counsel and
letters from the independent public accountants of the Company pursuant to Section 4
hereof. A Purchase Agreement may also specify certain provisions relating to the
reoffering of such Notes by such Agent.

Each Purchase Agreement shall specify the time and place of delivery of and
payment for such Notes. Unless otherwise specified in a Purchase Agreement, the
procedural details relating to the issue and delivery of Notes purchased by an Agent as
principal and the payment therefor shall be as set forth in the Supplemental Indenture
relating to such Notes. Additional procedural details relating to such Notes may be set
forth in one or more letter agreements between the Company and the Trustee. Each date
of delivery of and payment for Notes to be purchased by an Agent pursuant to a Purchase
Agreement is referred to herein as a “Settlement Date.”

Unless otherwise specified in a Purchase Agreement, if you are purchasing Notes
as principal you may resell such Notes to other dealers. Any such sales may be at a
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discount, which shall not exceed the amount set forth in the Prospectus Supplement
relating to such Notes.

(©) Delivery. The documents required to be delivered by Section 4 of this
Agreement as a condition precedent to each Agent’s obligation to begin soliciting offers
to purchase Notes as an agent of the Company shall be delivered at the office of Ropes &
Gray, counsel for the Agents, not later than 10:00 a.m., New York City time, on the date
hereof, or at such other time and/or place as the Agents and the Company may agree upon
in writing, but in no event later than the day prior to the earlier of (i) the date on which
the Agents begin soliciting offers to purchase Notes or (ii) the first date on which the
Company accepts any offer by an Agent to purchase Notes pursuant to a Purchase
Agreement. The date of delivery of such documents is referred to herein as the
“Commencement Date.”

(d) Obligations Several. The Company acknowledges that the obligations of
the Agents under this Agreement are several and not joint.

3. Agreements. The Company agrees with each Agent that:

(a) Prior to the termination of the offering of the Notes pursuant to this
Agreement or any Purchase Agreement, the Company will not file any Prospectus
Supplement relating to Notes or any amendment to the Registration Statement unless the
Company has previously furnished to the Agents copies thereof for their review and will
not file any such proposed supplement or amendment to which the Agents reasonably
object; provided, however, that (i) the foregoing requirement shall not apply to any of the
Company’s periodic filings with the Commission pursuant to Section 13(a), 13(c), 14 or
15(d) of the Exchange Act, copies of which filings the Company will cause to be
delivered to the Agents promptly after being transmitted for filing with the Commission
and (ii) any Prospectus Supplement that merely sets forth the terms or a description of
particular Notes shall only be reviewed and approved by the Agent or Agents offering
such Notes. Subject to the foregoing sentence, the Company will promptly cause each
Prospectus Supplement to be filed with or transmitted for filing to the Commission in
accordance with Rule 424(b) under the Securities Act. The Company will promptly
advise the Agents (i) of the filing of any amendment or supplement to the Base
Prospectus (except that notice of the filing of an amendment or supplement to the Base
Prospectus that merely sets forth the terms or a description of particular Notes shall only
be given to the Agent or Agents offering such Notes), (ii) of the filing and effectiveness
of any amendment to the Registration Statement, (iii) of any request by the Commission
for any amendment to the Registration Statement or any amendment or supplement to the
Base Prospectus or for any additional information, (iv) of the issuance by the
Commission of any stop order suspending the effectiveness of the Registration Statement
or the institution or threatening of any proceeding for that purpose, and (v) of the receipt
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by the Company of any notification with respect to the suspension of the qualification of
the Notes for sale in any jurisdiction or the initiation or threatening of any proceeding for
such purpose. The Company will use reasonable efforts to prevent the issuance of any
such stop order or notice of suspension of qualification and, if issued, to obtain as soon as
practicable the withdrawal thereof. If the Base Prospectus is amended or supplemented
as a result of the filing under the Exchange Act of any document incorporated by
reference in the Prospectus, no Agent shall be obligated to solicit offers to purchase Notes
so long as it is not reasonably satisfied with such document.

(b)  If, at any time when a prospectus relating to Notes is required to be
delivered under the Securities Act, any event occurs or condition exists as a result of
which the Prospectus, as then amended or supplemented, would include an untrue
statement of a material fact, or omit to state any material fact necessary to make the
statements therein, in the light of the circumstances when the Prospectus, as then
amended or supplemented, is delivered to a purchaser, not misleading, or if, in the
opinion of the Company, it is necessary at any time to amend or supplement the
Prospectus, as then amended or supplemented, to comply with applicable law, the
Company will immediately notify the Agents by telephone (with confirmation in writing)
to suspend solicitation of offers to purchase Notes and, if so notified by the Company, the
Agents shall forthwith suspend such solicitation and cease using the Prospectus, as then
amended or supplemented. If the Company shall decide to amend or supplement the
Registration Statement or Prospectus, as then amended or supplemented, it shall so advise
the Agents promptly by telephone (with confirmation in writing) and, at its expense, shall
prepare and cause to be filed with the Commission, except as otherwise expressly
provided, at such time it deems appropriate, an amendment or supplement to the
Registration Statement or Prospectus, as then amended or supplemented, reasonably
satisfactory to the Agents, that will correct such statement or omission or effect such
compliance, and will supply such amended or supplemented Prospectus to the Agents in
such quantities as they may reasonably request. If any documents, certificates, opinions
and letters furnished to the Agents pursuant to Sections 3(f), 5(a), 5(b) and 5(c) in
connection with the preparation and filing of such amendment or supplement are
reasonably satisfactory to the Agents, upon the filing with the Commission of such
amendment or supplement to the Prospectus or upon the effectiveness of an amendment
to the Registration Statement, the Agents will resume the solicitation of offers to
purchase Notes hereunder. Notwithstanding any other provision of this paragraph, until
the distribution of any Notes an Agent may own as principal has been completed up to a
maximum of fifteen days from the date of the Purchase Agreement, if any event described
above in this paragraph occurs, the Company will, at its own expense, forthwith prepare
and cause to be filed promptly with the Commission an amendment or supplement to the
Registration Statement or Prospectus, as then amended or supplemented, reasonably
satisfactory to such Agent, will supply such amended or supplemented Prospectus to such
Agent in such quantities as it may reasonably request, and shall furnish to such Agent
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pursuant to Sections 3(f), 5(a), 5(b), and 5(c) such documents, certificates, opinions, and
letters as it may request in connection with the preparation and filing of such amendment
or supplement.

(© The Company will make generally available to its security holders an
earning statement that satisfies the provisions of Section 11(a) of the Securities Act and
the rules and regulations of the Commission thereunder covering a twelve month period
beginning not later than the first day of the Company’s fiscal quarter next following the
“effective date” (as defined in Rule 158 under the Securities Act) of the Registration
Statement with respect to each sale of Notes. If such fiscal quarter is the-first fiscal
quarter of the Company’s fiscal year, such eamning statement shall be made available not
later than 90 days after the close of the period covered thereby and in all other cases shall
be made available not later than 45 days after the close of the period covered thereby.

(d)  The Company will furnish to each Agent, without charge, a conformed
copy of the Registration Statement, including exhibits and all amendments thereto, and as
many copies of the Prospectus, any documents incorporated by reference therein and any
supplements and amendments thereto as such Agent may reasonably request.

(¢)  The Company will cooperate in the qualification of the Notes for offer and
sale under the securities or Blue Sky laws of such jurisdictions in the United States as the
Agents shall reasonably request and help to maintain such qualifications for as Jong as the
Agents shall reasonably request.

® The Company shall furnish to the Agents such relevant documents and
certificates of officers of the Company relating to the business, operations and affairs of
the Company, the Registration Statement, the Base Prospectus, any amendments or
supplements thereto, the Indenture, any Supplemental Indenture, the Notes, this
Agreement, any Purchase Agreement and the performance by the Company of its

obligations hereunder or thereunder as the Agents may from time to time reasonably
request.

(g2)  The Company shall notify the Agents promptly in writing of any
downgrading, or of its receipt of any notice of any intended or potential downgrading or
of any review for possible change that does not indicate the direction of the possible
change, in the rating accorded any of the Company’s securities by any “nationally
recognized statistical rating organization,” as such term is defined for purposes of Rule
436(g)(2) under the Securities Act.

(h)  The Company will, whether or not any sale of Notes is consummated, pay
all expenses incident to the performance of its obligations under this Agreement and any
Purchase Agreement, including (i) the preparation and filing of the Registration
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Statement and the Prospectus and all amendments and supplements thereto, (ii) the
preparation, issuance and delivery of the Notes, (iii) the fees and disbursements of the
Company’s counsel and accountants and of the Trustee and its counsel, (iv) the
qualification of the Notes under securities or Blue Sky laws in accordance with the
provisions of Section 3(e), including filing fees and the fees and disbursements of counsel
for the Agents in connection therewith and in connection with the preparation of any Blue
Sky Memoranda in an amount not exceeding $5,000 with respect to any such
memorandum, (v) the printing and delivery to the Agents in quantities as hereinabove
stated of copies of the Registration Statement and all amendments thereto and of the
Prospectus and any amendments or supplements thereto, (vi) any fees charged by rating
agencies for a requested rating of the Notes (the Company agrees the Agent shall not be
obligated to pay bills for unrequested ratings) (vii) any expenses incurred by the
Company in connection with a “road show” presentation to potential investors and (ix)
the fees and disbursements of counsel for the Agents incurred in connection with the
offering and sale of the Notes, including any opinions to be rendered by such counsel

. hereunder, and (x) any out-of-pocket expenses incurred by the Agents which have been
approved by the Company.

@) During the period beginning the date of any Purchase Agreement and
continuing to and including the Settlement Date with respect to such Purchase Agreement
(which period shall not exceed 15 days), the Company will not, without such Agent’s
prior written consent, offer, sell, contract to sell or otherwise dispose of any debt
securities of the Company or warrants to purchase debt securities of the Company
substantially similar to such Notes (other than (A) the Notes that are to be sold pursuant
to such Purchase Agreement, (B) Notes previously agreed to be sold by the Company, (C)
commercial paper issued in the ordinary course of business and (D) in connection with
Acquisitions), except as may otherwise be provided in such Purchase Agreement.

4. Conditions of the Obligations of the Agents. Each Agent’s obligation to solicit
offers to purchase Notes as agent of the Company, each Agent’s obligation to purchase Notes
pursuant to any Purchase Agreement, and the obligation of a purchaser to purchase Notes sold
through an Agent as agent will be subject to the accuracy in all material respects of the
representations and warranties on the part of the Company herein, to the accuracy in all material
respects of the statements of the Company’s officers made in each certificate furnished pursuant
to the provisions hereof, and to the performance and observance by the Company in all material
respects of all covenants and agreements herein contained on its part to be performed and
observed (in the case of an Agent’s obligation to solicit offers to purchase Notes, at the time of
such solicitation, and, in the case of an Agent’s or other purchaser’s obligation to purchase
Notes, at the time the Company accepts the offer to purchase such Notes and at the time of

issuance and delivery) and (in each case) to the following additional conditions precedent when
and as specified: '
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(a) Prior to such solicitation or purchase, as the case may be:

® there shall not have occurred any change in the condition, financial
or otherwise, or in the earnings, business or operations of the Company and its
subsidiaries, taken as a whole, from that set forth in the Prospectus, as amended or
supplemented at the time of such solicitation or at the time such offer to purchase
was made, that, in the reasonable judgment of the relevant Agent, is material and
adverse and that makes it, in the reasonable judgment of such Agent,
impracticable to market the Notes on the terms and in the manner contemplated
by the Prospectus, as so amended or supplemented;

(i)  there shall not have occurred any (A) suspension or material
limitation of trading generally on or by, as the case may be, any of the New York
Stock Exchange, the American Stock Exchange, the National Association of
Securities Dealers, Inc., the Chicago Board Options Exchange, the Chicago
Mercantile Exchange or the Chicago Board of Trade, (B) suspension of trading of
any securities of the Company on any exchange or in any over-the-counter
market, (C) declaration of a general moratorium on commercial banking activities
in New York by either Federal or New York State authorities or (D) any outbreak
or escalation of hostilities or any change in financial markets or any calamity or
crisis that, in the reasonable judgment of the relevant Agent, is material and
adverse and, in the case of any of the events described in clauses 4(a)(ii)(A)
through 4(a)(ii)(D), such event, singly or together with any other such event,
makes it, in the reasonable judgment of such Agent, impracticable to market the
Notes on the terms and in the manner contemplated by the Prospectus, as
amended or supplemented at the time of such solicitation or at the time such offer
to purchase was made; and

(iii)  there shall not have occurred any downgrading, nor shall any
notice have been given of any intended or potential downgrading or of any review
for a possible change that does not indicate the direction of the possible change, in
the rating accorded any of the Company’s securities by any “nationally
recognized statistical rating organization,” as such term is defined for purposes of
Rule 436(g)(2) under the Securities Act;

except (A) in each case described in Section 4(a)(i), 4(a)(i) or 4(a)(iii) above, as
disclosed to the relevant Agent in writing by the Company prior to such solicitation or, in
the case of a purchase of Notes, as disclosed to the relevant Agent before the offer to
purchase such Notes was made, or (B) in each case described in Section 4(a)(ii) above,
the relevant event shall have occurred and been known to the relevant Agent before such

solicitation or, in the case of a purchase of Notes, before the offer to purchase such Notes
was made.
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(b) On the Commencement Date and, if called for by any Purchase

Agreement, on the corresponding Settlement Date, the relevant Agents shall have
received:

(i) The opinion, dated as of such date, of Palmer & Dodge LLP,
outside counsel for the Company, to the effect that:

(A)  the Company has been duly incorporated, is validly
existing as a corporation in good standing under the laws of the State of
Florida has the corporate power and authority to own its property and to
conduct its business as described in the Prospectus, as then amended or
supplemented,

(B)  each of this Agreement and any applicable Written
N Purchase Agreement has been duly authorized, executed and delivered by
the Company;

(C)  the Indenture has been duly qualified under the Trust
Indenture Act and has been duly authorized, executed and delivered by the
Company and is a valid and binding agreement of the Company,
enforceable in accordance with its terms, subject to bankruptcy,
insolvency fraudulent transfer, reorganization, moratorium and similar
laws of general applicability relating to or affecting creditors’ rights and to
general equity principles;

(D)  the Notes have been duly authorized and, if executed and
authenticated in accordance with the provisions of the Indenture and
delivered to and paid for by the purchasers thereof on the date of such
opinion, would be entitled to the benefits of the Indenture and would be
valid and binding obligations of the Company, enforceable in accordance
with their respective terms, subject to bankruptcy, insolvency fraudulent
transfer, reorganization, moratorium and similar laws of general
applicability relating to or affecting creditors’ rights and to general equity
principles;

(E)  the execution and delivery by the Company of, and the
performance by the Company of its obligations under, this Agreement, the
Notes, the Indenture and any applicable Written Purchase Agreement will
not contravene any provision of applicable law or the restated Articles of
incorporation or by-laws of the Company or constitute a default under any
agreement or other instrument binding upon the Company or any of its
subsidiaries that is listed as an exhibit to the Company's Form 10-K for the
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year ended December 31, 1997, or any subsequently filed periodic report,
or, to the best of such counsel’s knowledge, any judgment, order or decree
of any governmental body, agency or court having jurisdiction over the
Company or any subsidiary, and no consent, approval, authorization or
order of, or qualification with, any governmental body or agency is
required for the performance by the Company of its obligations under this
Agreement, the Notes, the Indenture and any applicable Purchase
Agreement, except as has been obtained and except such as may be
required by the securities or Blue Sky laws of the various states in
connection with the offer and sale of the Notes or the rules of the National
Association of Securities Dealers;

(F)  The Registration Statement has become effective under the
Securities Act, and, to the best of the knowledge of such counsel, no
. stop order suspending the effectiveness of the Registration Statement or
of any part thereof has been issued and no proceedings for that purpose

have been instituted or are pending or contemplated under the Securities
Act;

(G)  the statements in the Prospectus, as then amended or
supplemented, under the captions “Description of the Debt Securities,”
insofar as such statements constitute summaries of the provisions of the
Indenture fairly summarize the matters referred to therein;

(H)  such counsel is of the opinion ascribed to it in the
Prospectus, as then amended or supplemented, under the caption “Certain
Federal Income Tax Consequences”;

¢)) such counsel (1) is of the opinion that each document filed
pursuant to the Exchange Act and incorporated by reference in the
Prospectus, as then amended or supplemented (except for financial
statements and schedules and other financial and statistical data included
therein as to which such counsel need not express any opinion) complied
when so filed as to form in all material respects with the Exchange Act and
the applicable rules and regulations of the Commission thereunder, (2)
nothing has come to such counsel's attention which has caused it to believe
that (except for financial statements and schedules and other financial and
statistical data as to which such counse! need not express any belief and
except for that part of the Registration Statement that constitutes the Form
T-1 heretofore referred to) each part of the Registration Statement, as then
amended, if applicable, when such part became effective, contained any
untrue statement of a material fact or omitted to state a material fact
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required to be stated therein or necessary to make the statements therein
not misleading, (3) is of the opinion that the Registration Statement and
Prospectus, as then amended or supplemented, if applicable (except for
financial statements and schedules and other financial or statistical data
included therein as to which such counsel need not express any opinion)
comply as to form in all material respects with the Securities Act and the
applicable rules and regulations of the Commission thereunder and (4)
nothing has come to such counsel's attention which causes it to believe
that (except for financial statements and schedules and other financial or
statistical data as to which such counsel need not express any belief) the
Prospectus, as then amended or supplemented, if applicable, as of the date
such opinion is delivered contains any untrue statement of a material fact
or omits to state a material fact necessary in order to make the statements
therein, in the light of the circumstances under which they were made, not_
misleading; provided that in the case of an opinion delivered on the
Commencement Date or pursuant to Section 5(b), the opinion and belief
set forth in clauses 4(b)(D)(1)(3) and 4(b)(I)(T)(4) above shall be deemed not
to cover information concerning an offering of particular Notes to the
extent such information will be set forth in a supplement to the Base
Prospectus.

In rendering such opinion, Palmer & Dodge may rely as to such matters
governed by Florida law upon the opinion of Sheila M. McDevitt, corporate
counsel to the Company (provided Palmer & Dodge shall state that they believe
both they and you are justified in relying upon such opinion).

(ii) The opinion, dated as of such date, of Ropes & Gray, counsel for
the Agents, covering such matters as the Agents may reasonably request, such
counsel having received such papers and information as they may reasonably
request to enable them to pass on such matters.

() On the Commencement Date and, if called for by any Purchase
Agreement, on the corresponding Settlement Date, the relevant Agents shall have
received a certificate of the Company, dated the Commencement Date or such Settlement
Date, as the case may be, and signed by an executive officer of the Company, to the effect
set forth in Section 4(a)(iii) and to the effect that the representations and warranties of the
Company contained in this Agreement are, to the best of his or her knowledge true and
correct in all material respects as of such date and that the Company has complied with

all of the agreements and satisfied all of the conditions on its part to be performed or
satisfied on or before such date.
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d) On the Commencement Date and, if called for by any Purchase
Agreement, on the corresponding Settlement Date, PricewaterhouseCoopers LLP,
independent public accountants, shall have furnished to the relevant Agents a letter or
letters, dated the Commencement Date or such Settlement Date, as the case may be, in
form and substance satisfactory to such Agents containing statements and information of
the type ordinarily included in accountants’ “comfort letters” to underwriters with respect
to the financial statements and certain financial information contained in or incorporated
by reference into the Prospectus, as then amended or supplemented.

(e) On the Commencement Date and on each Settlement Date, the Company
shall have furnished to the relevant Agents such appropriate further information,
certificates and documents as they may reasonably request.

5. Additional Agreements of the Company.

N (@)  Each time the Registration Statement or Prospectus is amended or
supplemented (other than by an amendment or supplement providing solely for a change
in the interest rates, redemption provisions, amortization schedules or maturities offered
on the Notes or for a change the Agents deem to be immaterial), upon the reasonable
request of the Agent the Company will deliver or cause to be delivered forthwith to each
Agent a certificate of the Company signed by an executive officer of the Company, dated
the date of such amendment or supplement, as the case may be, in form reasonably
satisfactory to the Agents, of the same tenor as the certificate referred to in Section 4(c)
relating to the Registration Statement or the Prospectus as amended or supplemented to
the time of delivery of such certificate.

(b)  Each time the Company furnishes a certificate pursuant to Section 5(a), the
Company will furnish or cause to be furnished forthwith to each Agent a written opinion
of independent counsel for the Company. Any such opinion shall be dated the date of
such amendment or supplement, as the case may be, shall be in a form satisfactory to the
Agents and shall be of the same tenor as the opinion referred to in Section 4(b)(1), but
modified to relate to the Registration Statement and the Prospectus as amended and
supplemented to the time of delivery of such opinion. In lieu of such opinion, counsel
last furnishing such an opinion to an Agent may furnish to each Agent a letter to the
effect that such Agent may rely on such last opinion to the same extent as though it were
dated the date of such letter (except that statements in such last opinion will be deemed to
relate to the Registration Statement and the Prospectus as amended or supplemented to
the time of delivery of such letter.)

(¢)  Each time the Registration Statement or the Prospectus is amended or
supplemented to set forth amended or supplemental financial information or such
amended or supplemental information is incorporated by reference in the Prospectus, the
Company, upon the reasonable request of the Agent, shall cause its independent public
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accountants forthwith to furnish each Agent with a letter, dated the date of such
amendment or supplement, as the case may be, in form satisfactory to the Agents, of the
same tenor as the letter referred to in Section 4(d), with regard to the amended or
supplemental financial information included or incorporated by reference in the

Registration Statement or the Prospectus as amended or supplemented to the date of such
letter.

6. Indemnity and Contribution.

(a) The Company agrees to indemnify and hold harmless each Agent and each
person, if any, who controls any Agent within the meaning of either Section 15 of the
Securities Act or Section 20 of the Exchange Act from and against any and all losses,
claims, damages and liabilities (including, without limitation, any legal or other expenses
reasonably incurred in connection with defending or investigating any such action or
claim) caused by any untrue statement or alleged untrue statement of a material fact

o contained in the Registration Statement or any amendment thereof or the Prospectus (as
amended or supplemented if the Company shall have furnished any amendments or
supplements thereto), or caused by any omission or alleged omission to state therein a
material fact required to be stated therein or necessary to make the statements therein not
misleading, except insofar as such losses, claims, damages or liabilities are caused by (A)
any such untrue statement or omission or alleged untrue statement or omission based
upon (i) information relating to such Agent furnished to the Company in writing by such
Agent expressly for use therein or (ii) information in that part of the Registration
Statement that constitutes the Form T-1, (B) failure to deliver the Prospectus as most

" recently supplemented or amended with or prior to the written confirmation of such sale
or (C) sales made following notice pursuant to Section 3(b) and prior to delivery of an
amended or supplemented Prospectus.

(b) Each Agent agrees, severally and not jointly, to indemnify and hold
harmless the Company, its directors, its officers who sign the Registration Statement and
each person, if any, who controls the Company within the meaning of either Section 15 of
the Securities Act or Section 20 of the Exchange Act to the same extent as the foregoing
indemnity from the Company to such Agent, but only with reference to information
relating to such Agent furnished to the Company in writing by such Agent expressly for

use in the Registration Statement or the Prospectus or any amendments or supplements
thereto.

(c) In case any proceeding (including any governmental investigation) shall
be instituted involving any person in respect of which indemnity may be sought pursuant
to either Section 6(a) or 6(b) above, such person (the “indemnified party”) shall promptly
notify the person against whom such indemnity may be sought (the “indemnifying party”)
in writing and the indemnifying party, upon request of the indemnified party, shall retain
counsel reasonably satisfactory to the indemnified party to represent the indemnified
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party and any others the indemnifying party may designate in such proceeding and shall
pay the fees and disbursements of such counsel related to such proceeding. In any such
proceeding, any indemnified party shall have the right to retain its own counsel, but the
fees and expenses of such counsel shall be at the expense of such indemnified party
unless (i) the indemnifying party and the indemnified party shall have mutually agreed to
the retention of such counsel or (ii) the named parties to any such proceeding (including
any impleaded parties) include both the indemnifying party and the indemnified party and
representation of both parties by the same counsel would be inappropriate due to actual or
potential differing interests between them. It is understood that the indemnifying party
shall not, in respect of the legal expenses of any indemnified party in connection with any
proceeding or related proceedings in the same jurisdiction, be liable for the fees and
expenses of more than one separate firm (in addition to any local counsel) for all such
indemnified parties and that all such fees and expenses shall be reimbursed as they are
incurred. Such firm shall be designated in writing by the Agents that are indemnified
parties, in the case of parties indemnified pursuant to Section 6(a) above, and by the

N Company, in the case of parties indemnified pursuant to Section 6(b) above. The
indemnifying party shall not be liable for any settlement of any proceeding effected
without its written consent, but if settled with such consent or if there be a final judgment
for the plaintiff, the indemnifying party agrees to indemnify the indemnified party from
and against any loss or liability by reason of such settlement or judgment.

(d) To the extent the indemnification provided for in Section 6(a) or 6(b) is
unavailable to an indemnified party or insufficient in respect of any losses, claims,
damages or liabilities referred to therein, then each indemnifying party under such
paragraph, in lieu of indemnifying such indemnified party thereunder, shall contribute to
the amount paid or payable by such indemnified party as a result of such losses, claims,
damages or liabilities (i) in such proportion as is appropriate to reflect the relative
benefits received by the Company on the one hand and each Agent on the other hand
from the offering of such Notes or (ii) if the allocation provided by clause 6(d)(i) above is
not permitted by applicable law, in such proportion as is appropriate to reflect not only
the relative benefits referred to in clause 6(d)(i) above but also the relative fault of the
Company on the one hand and each Agent on the other hand in connection with the
statements or omissions that resulted in such losses, claims, damages or liabilities, as well
as any other relevant equitable considerations. The relative benefits received by the
Company on the one hand and each Agent on the other hand in connection with the
offering of such Notes shall be deemed to be in the same respective proportions as the
total net proceeds from the offering of such Notes (before deducting expenses) received
by the Company bear to the total discounts and commissions received by each Agent in
respect thereof. The relative fault of the Company on the one hand and each Agent on the
other hand shall be determined by reference to, among other things, whether the untrue or
alleged untrue statement of a material fact or the omission or alleged omission to state a
material fact relates to information supplied by the Company or by such Agent and the
parties’ relative intent, knowledge, access to information and opportunity to correct or
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prevent such statement or omission. Each Agent’s obligation to contribute pursuant to
this Section 6 shall be several in the proportion that the principal amount of the Notes the
sale of which by or through such Agent gave rise to such losses, claims, damages or
liabilities bears to the aggregate principal amount of the Notes the sale of which by or
through any Agent gave rise to such losses, claims, damages or liabilities, and not joint.

(e) The Company and the Agents agree that it would not be just or equitable if
contribution pursuant to this Section 6 were determined by pro rata allocation (even if
the Agents were treated as one entity for such purpose) or by any other method of
allocation that does not take account of the equitable considerations referred to in Section
6(d). The amount paid or payable by an indemnified party as a result of the losses,
claims, damages and liabilities referred to in Section 6(d) shall be deemed to include,
subject to the limitations set forth above, any legal or other expenses reasonably incurred
by such indemnified party in connection with investigating or defending any such action
or claim. Notwithstanding the provisions of this Section 6, no Agent shall be required to’

s contribute any amount in excess of the amount by which the total price at which the
Notes referred to in Section 6(d) that were offered and sold to the public through such
Agent exceeds the amount of any damages that such Agent has otherwise been required
to pay by reason of such untrue or alleged untrue statement or omission or alleged
omission. No person guilty of fraudulent misrepresentation (within the meaning of
Section 11(f) of the Securities Act) shall be entitled to contribution from any person who
was not guilty of such fraudulent misrepresentation. The remedies provided for in this
Section 6 are not exclusive and shall not limit any rights or remedies which may
otherwise be available to any indemnified party at law or in equity.

() The indemnity and contribution provisions contained in this Section 6,
representations, warranties and other statements of the Company, its officers and the
Agents set forth in or made pursuant to this Agreement or any Purchase Agreement will
remain in full force and effect regardless of (i) any termination of this Agreement or any
such Purchase Agreement, (ii) any investigation made by or on behalf of any Agent or
any person controlling any Agent or by or on behalf of the Company, its officers or

directors or any person controlling the Company and (iii) acceptance of and payment for
any of the Notes.

7. Position of the Agents. In acting under this Agreement and in connection with the
sale of any Notes by the Company (other than Notes sold to an Agent pursuant to a Purchase
Agreement), each Agent is acting solely as agent of the Company and does not assume any
obligation towards or relationship of agency or trust with any purchaser of Notes. An Agent
shall make reasonable efforts to assist the Company in obtaining performance by each purchaser
whose offer to purchase Notes has been solicited by such Agent and accepted by the Company,
but such Agent shall not have any liability to the Company in the event any such purchase is not
consummated for any reason. If the Company shall default in its obligations to deliver Notes to a
purchaser whose offer it has accepted, the Company shall hold the relevant Agent harmless
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against any loss, claim, damage or liability arising from or as a result of such default and shall, in

particular, pay to such Agent the commission it would have received had such sale been
consummated.

8. Termination. This Agreement may be terminated at any time by the Company or,
as to any Agent, by the Company or such Agent upon the giving of written notice of such
termination to the other parties hereto, but without prejudice to any rights, obligations or
liabilities of any party hereto accrued or incurred prior to such termination. The termination of
this Agreement shall not require termination of any Purchase Agreement, and the termination of
any such Purchase Agreement shall not require termination of this Agreement. If this Agreement
is terminated, the provisions of the third paragraph of Section 2(a), Section 2(c), the last sentence
of Section 3(b) and Sections 3(c), 3(h), 6, 7, 9, 10 and 13 shall survive; provided that if at the
time of termination an offer to purchase Notes has been accepted by the Company but the time of

_delivery to the purchaser or its agent of such Notes has not occurred, the provisions of Sections _
1, 2(b), 3(a), 3(d), 3(e), 3(f), 3(g), 3(i), 4 and 5 shall also survive until such delivery has been

* made.

9. Notices. All communications hereunder will be in writing and shall be deemed to

have been duly given if mailed or transmitted by any standard form of telecommunication.
Notices shall be sent,

if to the Agents, to:

Citicorp Securities, Inc.

399 Park Avenue

5th Floor, Zone 6

New York, New York 10043
Facsimile: (212) 793-1717
Attention: Pushkar K. Butani

and to:

Morgan Stanley & Co. Incorporated

1585 Broadway, 2nd Floor

New York, New York 10036

Telephone: (212) 761-4000

Facsimile: (212) 761-0780

Attention: Manager - Continuously Offered Products
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with a copy to:

Morgan Stanley & Co. Incorporated

1585 Broadway, 34th Floor

New York, New York 10036

Attention: Peter Cooper, Investment Banking Information Center
Telephone: (212) 761-8385

Telecopier: (212) 761-0260

and a copy to:

Ropes & Gray
One International Place
Boston, Massachusetts 02110
Facsimile: (617) 951-7050

o Attention: Mark V. Nuccio

and if to the Company, to:

Tampa Electric Company
702 North Franklin Street
Tampa, Florida 33602
Facsimile: (813) 228-4811
Attention: Roger H. Kessel

with a copy to:

Palmer & Dodge LLP

One Beacon Street

Boston, Massachusetts 02108
Facsimile: (617) 227-4420
Attention: John L. Whitlock

10.  Successors. This Agreement and any Purchase Agreement will inure to the
benefit of and be binding upon the parties hereto and their respective successors and the officers,
directors and controlling persons referred to in Section 6 and the purchasers of Notes (to the

extent expressly provided in Section 4), and no other person will have any right or obligation
hereunder.

11.  Amendments. This Agreement may be amended or supplemented if, but only if,
such amendment or supplement is in writing and is signed by the Company and each Agent;
provided that the Company may from time to time, on seven days prior written notice to the
Agents but without the consent of any Agent, amend this Agreement to add as a party hereto one
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or more additional firms registered under the Exchange Act, whereupon each such firm shall
become an Agent hereunder on the same terms and conditions as the other Agents that are parties

hereto. The Agents shall sign any amendment or supplement giving effect to the addition of any
such firm as an Agent under this Agreement.

12.  Counterparts. This Agreement may be signed in two or more counterparts, each
of which shall be an original, with the same effect as if the signatures thereto and hereto were
upon the same instrument,

13.  Applicable Law. This Agreement shall be governed by and construed in

accordance with the internal laws of the State of New York except with respect to its conflicts of
laws principles.

. 14, Headings. The headings of the sections of this Agreement have been inserted for
convenience of reference only and shall not be deemed a part of this Agreement.

N
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If the foregoing is in accordance with your understanding of our agreement, please sign
and return to us the enclosed duplicate hereof, whereupon this letter and your acceptance shall
represent a binding agreement between the Company and you.

Very truly yours,

TAMPA ELECTRIC COMPANY

By:
Name: Sandra 0. Gliahay,
Title: Tressolfer anl Ase shant

e b_ﬁb

The foregoing Agreement is hereby confirmed and accepted as of the date first above
. written.

CITICORP SECURITIES, INC.

By:

Name:
Title:

MORGAN STANLEY & CO. INCORPORATED

By:

Name:
Title:
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If the foregoing is in accordance with your understanding of our agreement, please sign
and return to us the enclosed duplicate hereof, whereupon this letter and your acceptance shall
represent a binding agreement between the Company and you.

Very truly yours,

TAMPA ELECTRIC COMPANY

By:

Name:
Title:

The foregoing Agreement is hereby confirmed and accepted as of the date first above ~
*Written.
CITICORP SECURITIES, INC.

by Qawnd Q. Cin

Name: heaid A. Clain
Title: Viee Presidont

MORGAN STANLEY & CO. INCORPORATED

By:

Name:
Title:
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If the foregoing is in accordance with your understanding of our agreement, please sign
and return to us the enclosed duplicate hereof, whereupon this letter and your acceptance shall
represent a binding agreement between the Company and you.

Very truly yours,

TAMPA ELECTRIC COMPANY

By:

Name:
Title:

The foregoing Agreement is hereby confirmed and accepted as of the date first above -
written.

CITICORP SECURITIES, INC.

By:

Name;

Title:

MORGAN STANLEY & CO. INCORPORATED

Name: fychael fosco
Title: Ve Frec devi
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EXHIBIT A

TAMPA ELECTRIC COMPANY ‘
Medium-Term Notes

PURCHASE AGREEMENT

[Date]

Tampa Electric Company
702 North Franklin Street

" Tampa, Florida 33602

. “Attention: Sandra Callahan

Re: Purchase of Medium-Term Notes due [Maturity Date] (the “Notes™)

Reference is made to the Agency Agreement dated July __, 1998 between you and each

of us (the “Agency Agreement”). Capitalized terms used herein and not defined are used as
defined in the Agency Agreement. '

We agree to purchase, severally and not jointly, the principal amount of Notes set forth
below opposite our names:
Principal Amount of

Name Notes
Citicorp Securities, Inc. $

Morgan Stanley & Co. Incorporated

The Notes shall be in the form of, and shall have the terms set forth in, the Form of Note
attached as Exhibit A hereto.

The provisions of Sections 1, 2(b), 2(c), 3 through 6 and 9 through 13 of the Agency
Agreement and the related definitions are incorporated by reference herein and shall be deemed
to have the same force and effect as if set forth in full herein.

If on the Settlement Date any one or more of the Agents shall fail or refuse to purchase
Notes that it has or they have agreed to purchase on such date, and the aggregate amount of
Notes which such defaulting Agent or Agents agreed but failed or refused to purchase is not
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more than one-tenth of the aggregate amount of the Notes to be purchased on such date, the other
Agents shall be obligated severally in the proportions that the amount of Notes set forth opposite
their respective names above bears to the aggregate amount of Notes set forth opposite the names
of all such non-defaulting Agents, or in such other proportions as Citicorp Securities may
specify, to purchase the Notes which such defaulting Agent or Agents agreed but failed or
refused to purchase on such date; provided that in no event shall the amount of Notes that any
Agent has agreed to purchase pursuant to this Agreement be increased pursuant to this paragraph
by an amount in excess of one-ninth of such amount of Notes without the written consent of such
Agent. If on the Settlement Date any Agent or Agents shall fail or refuse to purchase Notes and
the aggregate amount of Notes with respect to which such default occurs is more than one-tenth
of the aggregate amount of Notes to be purchased on such date, and arrangements satisfactory to
Citicorp Securities and the Company for the purchase of such Notes are not made within
36 hours after such default, this Agreement shall terminate without liability on the part of any
non-defaulting Agent or the Company. In any such case either Citicorp Securities or the

" Company shall have the right to postpone the Settlement Date but in no event for longer than

-seven days, in order that the required changes, if any, in the Registration Statement and in the
Prospectus or in any other documents or arrangements may be effected. Any action taken under

this paragraph shall not relieve any defaulting Agent from liability in respect of any default of
such Agent under this Agreement.

This Agreement is also subject to termination on the terms incorporated by reference
herein. If this Agreement is terminated, the provisions of Sections 3(h), 6, 9, 10 and 13 of the
Agency Agreement shall survive for the purposes of this Agreement.

The following information, opinions, certificates, letters and documents referred to in
Section 4 of the Agency Agreement will be required:
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If the foregoing is in accordance with your understanding of our agreement, please sign
and return to us the enclosed duplicate hereof, whereupon this letter and your acceptance shail
represent a binding agreement between the Agents and you.

Very truly yours,

CITICORP SECURITIES, INC.

By:

Name:
Title:

. MORGAN STANLEY & CO. INCORPORATED

By:

Name:
Title:

The foregoing Agreement is hereby confirmed and accepted as of the date first above
written.

TAMPA ELECTRIC COMPANY

By:

Name;:
Title:
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