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PROSPECTUS SUPPLEMENT Filed Pursuant to Rule 424(b)
(TO PROSPECTUS DATED APRIL 3, 1998) Registration 883-47485

7,760,000 PREFERRED SECURITIES
PSCO CAPITAL TRUST |
7.60% TRUST ORIGINATED PREFERRED SECURITIES-SM- (" TOPRS-SM-")
(LIQUIDATION AMOUNT $25 PER PREFERRED SECURITY)

FULLY AND UNCONDITIONALLY GUARANTEED,
ASDESCRIBED HEREIN, BY

PUBLIC SERVICE COMPANY OF COLORADO

The 7.60% Trust Originated Preferred Securities {(Breferred Securities") offered hereby reprepesferred undivided beneficial interest:
the assets of PSCO Capital Trust I, a statutorjnleas trust formed under the laws of the Stateeddare (the "Trust"). Public Service
Company of Colorado (the "Company") will directlyindirectly own all of the common undivided bewsé interests in the assets of the
Trust represented by the common securities of thet{the "Common Securities”). The Bank of New Kisrthe Property Trustee of the
Trust (the "Property

(CONTINUED ON NEXT PAGE)

SEE "RISK FACTORS" COMMENCING ON PAGE S-4 FOR CERINANFORMATION RELEVANT TO AN INVESTMENT IN THE
PREFERRED SECURITIES, INCLUDING THE PERIOD DURINGHMCH AND CIRCUMSTANCES UNDER WHICH PAYMENTS OF
DISTRIBUTIONS ON THE PREFERRED SECURITIES MAY BE BERRED AND THE RELATED UNITED STATES FEDERAL
INCOME TAX CONSEQUENCES OF SUCH DEFERRAL.

The Preferred Securities have been approved tordissubject to official notice of issuance, oe thew York Stock Exchange. Trading of
Preferred Securities on the New York Stock Exchasgxpected to commence within a 30-day perioer dlfte initial delivery thereof. See
"Underwriting."

THESE SECURITIESHAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIESAND EXCHANGE
COMMISSION OR ANY STATE SECURITIESCOMMISSION NOR HASTHE SECURITIESAND EXCHANGE COMMISSION
OR ANY STATE SECURITIESCOMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF

THISPROSPECTUS SUPPLEMENT OR THE ACCOMPANYING

PROSPECTUSTO WHICH IT RELATES. ANY
REPRESENTATION TO THE CONTRARY
ISA CRIMINAL OFFENSE.

I NI TI AL PUBLI C UNDERVWRI TI NG PRCCEEDS TO THE
OFFERI NG PRI CE (1) COWVM SSI ON (2) TRUST (3)(4)
Per Preferred Security...... ... $25. 00 (3) $25. 00
Tt Al .o $194, 000, 000 (3) $194, 000, 000

(1) Plus accrued distributions, if any, from May, 1998.

(2) The Company and the Trust have agreed to indegrive several Underwriters against certain ligiei$, including liabilities under the
Securities Act of 1933, as amended. See "Undengclti

(3) In view of the fact that the proceeds of thie sdi the Preferred Securities will be used to hase the Subordinated Debentures, pursu.
the Underwriting Agreement, the Company will payhie Underwriters as compensation for arrangingrthestment therein of such proce
$.7875 per Preferred Security (or $6,111,000 iretigregate). See "Underwriting."

(4) Expenses of the offering, which are payablehgyCompany, are estimated to be $400,000.

The Preferred Securities offered hereby are offes@rally by the Underwriters, as specified hergibject to receipt and acceptance by
them and subject to their right to reject any oidaxhole or in part. It is expected that delivefithe Preferred Securities will be made in
book-entry-only form through the facilities of TBepository Trust Company in New York, New York anatbout May 11, 1998 against
payment therefor in immediately available fur
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Trustee"). The Trust exists for the sole purpogéssning undivided beneficial interests in theats®f the Trust, investing the gross proceeds
thereof in an equivalent amount of 7.60% Deferrahierest Subordinated Debentures due 2038 tosedsby the Company (the
"Subordinated Debentures") and engaging in thoBeitées necessary, appropriate, convenient ordectal thereto. The Preferred Securities
have a preference over the Common Securities waifin circumstances with respect to cash digidha and amounts payable on
redemption or liquidation. See "CERTAIN TERMS OF EIRREFERRED SECURITIES -- Subordination of Commenugities" herein.

Holders of the Preferred Securities are entitledtt@ive cumulative cash distributions ("Distrilouis") at an annual rate of 7.60% of the
liguidation amount of $25 per Preferred Securigguanulating from the date of original issuance pagable quarterly in arrears on March
June 30, September 30 and December 31 of eachcpeamencing June 30, 1998. So long as no DebeRiutent of Default (as defined
herein) has occurred and is continuing, the Comasythe right to defer payments of interest orSihieordinated Debentures by extending
the interest payment period in respect thereofifoto 20 consecutive quarters (an "Extension P&ribdt not beyond the maturity date of the
Subordinated Debentures. See "CERTAIN TERMS OF FREFERRED SECURITIES -- Distributions" and "CERTATRRMS OF THE
SUBORDINATED DEBENTURES -- Option to Extend Inter@ayment Period" herein. If and for so long asnest payments are deferred,
Distributions on the Preferred Securities will atsodeferred. During an Extension Period, Distidng will continue to accumulate and
owners of Preferred Securities will be requireddorue interest income for federal income tax psegoSee "UNITED STATES TAXATIO

-- Interest Income and Original Issue Discount'eliver

The Company has, through the Preferred Securitissdbtee (as defined herein), the Declaration €finetl herein), the Subordinated Debt
Securities Indenture (as defined herein), the Sarpphtal Indenture (as defined herein) and the Slittied Debentures, taken together, fu
irrevocably and unconditionally guaranteed alltaf Trust's obligations under the Preferred Seesritunder the Preferred Securities
Guarantee, the Company agrees to make paymentstobDtions and payments on redemption or liguatatvith respect to the Preferred
Securities, but only to the extent that the Trudtis funds available therefor and has not made pagments. See "DESCRIPTION OF THE
PREFERRED SECURITIES GUARANTEE" in the accompanyiirgspectus. If the Company fails to make a paymerihe Subordinated
Debentures, the Trust will not have sufficient farid make the related payment, including Distriimsi on the Preferred Securities. The
Preferred Securities Guarantee does not coverwtymayment when the Trust does not have suffigiendts available therefor. In such
event, the Property Trustee or, under certain oigtances, holders of the Preferred Securities,enéyrce the rights of the Trust under the
Subordinated Debentures. See "DESCRIPTION OF THEFHRRED SECURITIES OF THE TRUST -- Declaration BvehDefault;
Notice" in the accompanying Prospeci

The obligations of the Company under the Prefe@eclrities Guarantee are subordinate and juniaglv of payment to all general liabiliti
of the Company and the obligations of the Compargeu the Subordinated Debentures are subordindtguaior in right of payment to all
present and future Senior Indebtedness of the Coynf@es defined in the accompanying ProspectusMach 31, 1998, the Senior
Indebtedness of the Company aggregated approxiyrteb9 billion.

The Preferred Securities are subject to mandatmtgmption upon payment of the Subordinated Debesitatrmaturity on June 30, 2038, or
upon earlier redemption. See "CERTAIN TERMS OF TPIREFERRED SECURITIES -- Redemption" herein. The gamy has the option

at any time on or after May 11, 2003 to redeenwliiole or in part, the Subordinated Debenturesdtiteon, the Subordinated Debentures are
subject to redemption, in whole but not in parthat option of the Company upon the occurrenceeghin special events described under
"CERTAIN TERMS OF THE PREFERRED SECURITIES -- Sgd&vent Redemption."
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The Company has the right, at any time, subjecettain conditions, to dissolve the Trust and,reftgisfaction of liabilities to creditors of t
Trust, cause the Subordinated Debentures to hebdistd to the holders of the Preferred Securdies the Common Securities. See
"CERTAIN TERMS OF THE PREFERRED SECURITIESDistribution of Subordinated Debentures." If thébSrdinated Debentures are
distributed, the Company will use its best efféotéist them on the New York Stock Exchange.

In the event of the dissolution and liquidatiortlod Trust, holders of Preferred Securities willetitled to receive a liquidation amount of !
per Preferred Security plus accumulated and uripaittibutions to the date of payment, unless, inr@xtion therewith, the Subordinated
Debentures are distributed to the holders of tidePred Securities and the Common Securities. BESCRIPTION OF THE PREFERRED
SECURITIES OF THE TRUST -- Liquidation Distributid#ppon Dissolution" in the accompanying Prospectus.

The Preferred Securities are represented by gidualrities registered in the name of The Depositoagt Company ("DTC") or its nominee.
Beneficial interests in the Preferred Securitislvé shown on, and transfers thereof will be gédmnly through, records maintained by
participants in DTC. Except as described hereiafdPred Securities in certificated form will notissued in exchange for the global
securities. See "CERTAIN TERMS OF THE PREFERRED BROIES -- Book-Entry-Only Issuance -- The Deposjtdrust Company"
herein.

CERTAIN PERSONS PARTICIPATING IN THIS OFFERING MAENGAGE IN TRANSACTIONS THAT STABILIZE, MAINTAIN OR
OTHERWISE AFFECT THE PRICE OF THE PREFERRED SECUEH. SUCH TRANSACTIONS MAY INCLUDE STABILIZING THE
PURCHASE OF PREFERRED SECURITIES TO COVER SYNDICASHORT POSITIONS AND THE IMPOSITION OF PENALTY
BIDS. FOR A DESCRIPTION OF THESE ACTIVITIES, SEE NDERWRITING."

The following information supplements should bedréaconjunction with the information containedtie accompanying Prospectus. Each of
the capitalized terms used in this Prospectus upght and not defined herein has the meaning gatifothe accompanying Prospectus.
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RISK FACTORS

Prospective purchasers of Preferred Securitiesldtvauefully review the information contained el$mre in this Prospectus Supplement and
in the accompanying Prospectus and should partlgudansider the following matters:

RANKING OF SUBORDINATED OBLIGATIONSUNDER THE PREFERRED SECURITIES GUARANTEE AND THE
SUBORDINATED DEBENTURES

The obligations of Public Service Company of Cotlrthe "Company") under the Preferred Securitiear@ntee (the "Preferred Securities
Guarantee") issued for the benefit of the holdéth® 7.60% Trust Originated Preferred Securitihe (Preferred Securities") issued by P<¢
Capital Trust | (the "Trust") are unsecured andrsubordinate and junior in right of payment toggheral liabilities of the Company. The
obligations of the Company under its 7.60% Defdediterest Subordinated Debentures due 2038 8hbdrdinated Debentures") issued
pursuant to a supplemental indenture dated as gfIMal1998 (the "Supplemental Indenture") to areimtdre dated as of May 1, 1998 (as
amended and supplemented from time to time, thbd&linated Debt Securities Indenture") betweertbmpany and The Bank of New
York, as trustee (the "Subordinated Debt Securfiestee"), are unsecured and rank subordinat¢uainat in right of payment to all Senior
Indebtedness of the Company. At March 31, 1998S#wor Indebtedness of the Company aggregateddappately $1.69 billion. No terms
of the Preferred Securities, the Subordinated Dieipes or the Preferred Securities Guarantee lmeitGompany's ability to incur additional
indebtedness, including indebtedness that rankersienthe Subordinated Debentures and the Pref&Seeurities Guarantee. See
"DESCRIPTION OF THE PREFERRED SECURITIES GUARANTEEStatus of the Preferred Securities Guaranteg¢™BESCRIPTION
OF THE DEBT SECURITIES -- Subordination" in the aggpanying Prospectus.

The ability of the Trust to pay cash distributigfBistributions") on the Preferred Securities ahd tedemption price or liquidation amount of
the Preferred Securities is solely dependent uperCompany making the related payments on the Sirtaded Debentures when due.

OPTION TO EXTEND INTEREST PAYMENT PERIOD; TAX CONSEQUENCES

So long as no event of default with respect toSbbordinated Debentures (a "Debenture Event ofd#fainder the Subordinated Debt
Securities Indenture and the Supplemental Indettaseoccurred and is continuing, the Company hasight at any time and from time to
time to defer payments of interest on the Subotdth®ebentures by extending the interest paymeragen the Subordinated Debentures
for up to 20 consecutive quarters (an "ExtensiamoB®), but not beyond the maturity date of the @ualinated Debentures. As a consequence,
Distributions on the Preferred Securities woulddbéerred by the Trust during any Extension Perimd the amount of Distributions to which
holders of the Preferred Securities would be eatitbould continue to accumulate at the rate of%.@@r annum, compounded quarterly, to
the extent permitted by applicable law). During &xyension Period, the Company may not

(a) declare or pay any dividend on, make any thigtidns with respect to, or redeem, purchase, aequimake a liquidation payment with
respect to, any shares of the Company's capitek gtaher than (i) as a result of a reclassificatid its capital stock or the exchange or
conversion of one class or series of its capitadisfor another class or series of its capitallstoc

(i) any declaration of a dividend in connectiortiwihe implementation of a shareholder rights ptarthe issuance of stock under any such
plan in the future, or the redemption or repurchasany such rights pursuant thereto,

(iii) purchases of its common stock related toifiseiance of such stock under any of the Compaseyisft plans for its directors, officers or
employees,

(iv) obligations under any dividend reinvestmeratmobr stock purchase plan of the Company or (vptirehase of fractional interests in
shares of its capital stock pursuant to the comwersr exchange provisions of such capital stockemurity being converted or exchanged) or
make any guarantee payment with respect therétopgke any payment of interest, principal or premiif any, on or repay, repurchase or
redeem
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any debt securities issued by the Company whick P&RI PASSU with or junior to the Subordinated Betures and (c) make any
guarantee payments with respect to the foregoitige(dhan pursuant to the Preferred Securities &ee and any similar guarantee issue
the Company on behalf of holders of preferred sgéesrissued by an issuer holding securities issuatkr the Subordinated Debt Securities
Indenture). See "CERTAIN TERMS OF THE SUBORDINATEIEBENTURES -- Certain Covenants of the Company¢éimerPrior to the
termination of any Extension Period, the Company faaher extend the interest payment period onShbordinated Debentures, provided
that such Extension Period, together with all guevious and further extensions thereof, may noeed 20 consecutive quarters or extend
beyond the maturity date of the Subordinated Delvest Upon the termination of any Extension Pesiod the payment of all amounts then
due, the Company may elect to begin a new Exteri3@riod, subject to the above requirements. Se®T@EN TERMS OF THE
PREFERRED SECURITIES -- Distributions" and "CERTATERMS OF THE SUBORDINATED DEBENTURES -- Option Extend
Interest Payment Period" herein.

Should an Extension Period occur, an owner of PiedeSecurities (which represent undivided pretebeneficial interests in the
Subordinated Debentures) will be required to acarterest income (as original issue discount) &atefral income tax purposes in respect of
its pro rata share of the Subordinated Debentwkesliy the Trust. As a result, an owner of PreféBecurities will include such interest in
gross income for federal income tax purposes iraade of the receipt of cash and will not receivedash related to such income from the
Trust if such owner disposes of the Preferred Sgesiprior to the record date for the payment @ftiibutions following such Extension
Period. See "UNITED STATES TAXATION -- Interest Imme and Original Issue Discount” herein.

The Company has no current intention of exercigggght to defer payments of interest by extegdime interest payment period on the
Subordinated Debentures. However, should the Coyngeercise such right in the future, the marketgof the Preferred Securities is likely
to be affected. An owner who disposes of Prefe®eclrities during an Extension Period might noéneethe same return on investment as
an owner who continues to hold Preferred Securitreaddition, as a result of the mere existencea@fCompany's right to defer interest
payments on the Subordinated Debentures, the maiketof the Preferred Securities may be moretielthan other securities on which
original issue discount accrues that are not stubpesuch deferrals.

TRADING CHARACTERISTICSOF THE PREFERRED SECURITIES, TAX CONSEQUENCES

The Preferred Securities may trade at a pricedbas not fully reflect the value of accrued butaidpnterest with respect to the Subordine
Debentures. An owner of Preferred Securities wspalies of Preferred Securities prior to the redatd for the payment of Distributions v
nevertheless be required to include (to the extenhpreviously included in income) accrued but udpaterest on the Subordinated
Debentures through the date of disposition in ine@® ordinary income. Such owner will recognizeital loss to the extent the selling
price (which may not fully reflect the value of aged but unpaid interest) is less than its adjusgdbasis (which will include accrued but
unpaid interest). Subject to certain limited ex@as, capital losses cannot be applied to offsaéinary income for federal income tax
purposes. See "UNITED STATES TAXATION -- Sale otfarred Securities" herein.

SPECIAL EVENT REDEMPTION

Upon the occurrence and continuation of a Tax Egean Investment Company Event (each as define@BERTAIN TERMS OF THE
PREFERRED SECURITIES -- Special Event Redemptiaréim), the Company has the right to redeem the@@itated Debentures, in
whole but not in part, and therefore cause a mangiatdemption of the Preferred Securities and comeecurities of the Trust (the
"Common Securities" and, together with the PreteBecurities, the "Trust Securities"), at a redéompprice equal to
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the liquidation amount plus accumulated and unpestributions, within 90 days following the occunee of such Tax Event or Investment
Company Event.

DISTRIBUTION OF SUBORDINATED DEBENTURES;, POSSIBLE ADVERSE EFFECT ON MARKET PRICE

At any time, the Company may, in its sole discretidissolve the Trust and, after satisfaction affilities to creditors of the Trust as provided
by applicable law, cause the Subordinated Debesntorbe distributed to the holders of the Trustusies, provided the Company shall have
delivered to the PSCO Trustees (as defined heagimpinion of nationally recognized tax counseli@ilmay be regular tax counsel to the
Company or an affiliate but not an employee theeswf which must be acceptable to The Bank of Nevk,Yas the Property Trustee for the
Trust (the "Property Trustee™)) that any such @istion will not be a taxable event to the ownefrthe Trust Securities for federal income tax
purposes. Although the Company has agreed to sibedt efforts to list the Subordinated Debentscedistributed on the New York Stock
Exchange, there can be no assurance that the Sudeidl Debentures will be approved for listing ba New York Stock Exchange or that a
trading market will exist for the Subordinated Detuges.

There can be no assurance as to the market pacésef Subordinated Debentures that may be disétdbum exchange for the Preferred
Securities if a dissolution of the Trust were tewrc Accordingly, the Subordinated Debentures ghladlder of Preferred Securities may
receive upon such a distribution, or the Prefe8edurities held pending such a distribution, magérat a discount to the price that the
investor paid to purchase such Preferred SecurBiesause holders of Preferred Securities mayvec®ilbordinated Debentures at the
Company's sole discretion, prospective purchaddPsederred Securities are also making an investrdecision with regard to the
Subordinated Debentures and should carefully reaithe information regarding the Subordinated &whres contained herein. See
"CERTAIN TERMS OF THE PREFERRED SECURITIES -- Distrtion of Subordinated Debentures” and

"CERTAIN TERMS OF THE SUBORDINATED DEBENTURES" héneand "DESCRIPTION OF THE DEBT SECURITIES" in the
accompanying Prospectus.

RIGHTSUNDER THE PREFERRED SECURITIES GUARANTEE

The Preferred Securities Guarantee has been @abdifi an indenture under the Trust Indenture AtB8B, as amended (the "Trust Indenture
Act"). The Bank of New York is the indenture trusiender the Preferred Securities Guarantee (trefé'Ped Securities Guarantee Trustee")
for the purposes of compliance with the Trust IndemAct and holds the Preferred Securities Guagafur the benefit of the holders of the
Preferred Securities. Under the Preferred SecsiiGigarantee, the Company agrees to make the foljppayments to the holders of the
Preferred Securities, to the extent not paid byTthsst: (i) any accumulated and unpaid Distribusioequired to be paid on the Preferred
Securities to the extent that the Trust has fundsdable therefor, (ii) the redemption price of dPreferred Securities called for redemption
and all accrued and unpaid Distributions to the @étredemption to the extent that the Trust hag$iavailable therefor, and (iii) upon a
voluntary or involuntary dissolution and liquidatiof the Trust (other than in connection with drétisition of the Subordinated Debenture:
holders of the Preferred Securities or the redeonpif all Preferred Securities), the lesser otifa)liquidation amount of $25 per Preferred
Security plus accumulated and unpaid Distributimnthe date of payment, to the extent the Trusfinads available therefor and (b) the
amount of assets of the Trust available for distidn to holders of Preferred Securities upon gliskolution and liquidation of the Trust. See
"DESCRIPTION OF THE PREFERRED SECURITIES GUARANTEESeneral” in the accompanying Prospectus. Thddslof at least a
majority in aggregate liquidation amount of thefBned Securities have the right to direct the timethod and place of conducting any
proceeding for any remedy available to the Prete8ecurities Guarantee Trustee in respect of teieifed Securities Guarantee and to di
the exercise of any trust power conferred uporPitederred Securities Guarantee Trustee under #ferRed Securities Guarantee. Any hol

of the Preferred Securities may institute a legateeding directly against the Company to enfaseights under the Preferred Securities
Guarantee without first instituting a legal prociegdagainst the Trust, the Preferred Securitiesr@uae Trustee or any other
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person or entity. If the Company defaults on itBgattion to pay amounts payable on the SubordinBtelentures, the Trust will not have
sufficient funds for the payment of Distributiomsnounts payable on redemption of the Preferredriiesuor amounts payable upon
liquidation of the Trust and, accordingly, holdefghe Preferred Securities will not be able ty ngbon the Preferred Securities Guarantee for
payment of such amounts. Instead, the Propertytdeus holders of the Preferred Securities mayreafthe rights of the Trust under the
Subordinated Debentures against the Company pursutire terms of the Subordinated Debentures. Athended and Restated Declaration
of the Trust (the "Declaration™) provides that eaclder of Preferred Securities, by acceptancetifeagrees to the provisions of the
Declaration, the Preferred Securities Guarantedfa&ubordinated Debt Securities Indenture an&tipgplemental Indenture.

LIMITED VOTING RIGHTS

Holders of Preferred Securities have limited votilgints under the Declaration. Holders of Prefei$edurities will not be entitled to vote to
appoint, remove or replace the PSCO Trustees, wititihg rights are vested exclusively in the Comypas the holder of the Common
Securities, except that upon the occurrence antint@nce of an event of default under the Declamatihe holders of at least a majority in
aggregate liquidation amount of the Preferred Stesimay replace the Property Trustee and thevieta Trustee (as defined herein). See
"DESCRIPTION OF THE PREFERRED SECURITIES OF THE T&RIU-- Voting Rights; Amendment of Trust Agreemesutit
"DESCRIPTION OF THE PREFERRED SECURITIES OF THE T&RIU-- Removal of PSCO Trustees" in the accompaniiogpectus.

PROPOSED TAX LAW CHANGES

From time to time, the Clinton Administration hasposed certain tax law changes that would, amamgr ahings, generally deny interest
deductions to a corporate issuer if the debt insént has a term exceeding 15 years (earlier prdpasdaw changes would have denied
interest deductions if the debt instrument hadm txceeding 20 years) and if such debt instrurisemdt reflected as indebtedness on such
issuer's consolidated balance sheet. Becauserth@fehe Subordinated Debentures exceeds 15 yiéarproposal of this sort were to
become effective retroactively, the Company wowddgplecluded from deducting interest on the Subatdih Debentures. Any such legisla
proposal might in turn give rise to a Tax Eventathiif the Company were to exercise its optionghtito redeem the Subordinated
Debentures, would thereby result in a mandatorgmeation of the Preferred Securities, as descrilmeiu"CERTAIN TERMS OF THE
PREFERRED SECURITIES--Special Event Redemptiongimer

PSCO CAPITAL TRUST |

The Trust is a statutory business trust create@ntha laws of the State of Delaware and operatiesujpnt to the Declaration. The exclusive
business of the Trust is to issue and sell thetTBasurities representing undivided beneficialriesés in the assets of the Trust and to use the
proceeds therefrom to purchase the Subordinatedridafes, to maintain the status of the Trust asatgr trust for federal income tax
purposes and to engage in only those activitiesattganecessary, appropriate, convenient or intdémthe foregoing. Accordingly, the
Subordinated Debentures (and any cash on depasitiog to the account maintained by the Propertystae for the holders of Trust
Securities and proceeds in respect of the foregauiigconstitute the sole assets of the Trust pagments on the Subordinated Debentures
will be the sole revenues of the Trust. PursuatiiédDeclaration, the Company will be obligategh&y all expenses and liabilities of the Ti
except the Trust's obligations under the Prefe®eclrities. The Trust has a term of 55 years, layt e dissolved earlier as provided in the
Declaration.

See "DESCRIPTION OF THE PREFERRED SECURITIES OF THRJST -- Liquidation Distribution Upon Dissolutidim the
accompanying Prospectus.

The business and affairs of the Trust are condunydtiree trustees: (i) The Bank of New York, asgerty Trustee; (i) The Bank of New
York (Delaware), as Delaware Trustee (the "Delaviatstee™); and
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(i) one individual who is an officer of or affdted with the Company, as Administrative Trustdee Property Trustee, the Delaware Trustee
and the Administrative Trustee are collectivelyeredd to herein as the "PSCO Trustees." The Deiari qualified as an indenture under
the Trust Indenture Act and the Property Trustdébasndenture trustee thereunder for the purpoesmpliance with the Trust Indenture
Act.

Concurrently with the issuance of the Preferrecufites, the Company will acquire Common Securitéthe Trust with a liquidation
amount equal to at least 3% of the aggregate ladioid amount of all of the Trust Securities of Tfrast. The Common Securities rank PARI
PASSU, and payments will be made thereon pro wéth,the Preferred Securities, except that uporotteurrence and continuance of a
Debenture Event of Default, the rights of the Comypas holder of the Common Securities, to payroébtistributions and payments upon
redemption and liquidation will be subordinatedtte rights of the holders of the Preferred Seasiti

The principal place of business of the Trust isRublic Service Company of Colorado, 1225 SeveiteBtreet, Suite 900, Denver, Colorado
80202 and its telephone number is (303) 571-7511.

PUBLIC SERVICE COMPANY OF COLORADO

The Company, incorporated through merger of prestemrs under the laws of the State of Colorado #4118 an operating public utility
engaged principally in the generation, purchasesimission, distribution and sale of electricitg &amthe purchase, transmission, distribution,
sale and transportation of natural gas, with then@any's principal distribution center being the {B@mmetropolitan area. The Company's
executive offices are located at 1225 17th Sti2etver, Colorado 80202-5533, where the telephongeu is

(303) 571-7511.

On August 1, 1997, the Company and Southwesterlid®sbrvice Company consummated a business conidainabd each became a wholly-
owned subsidiary of New Century Energies, Inc. (N a registered holding company under the Pulititity Holding Company Act of
1935. The transaction was accounted for as a gpofimterests for accounting purposes. As a radfithe transaction, NCE directly owns -
following subsidiaries which previously had beeredily owned by the Company: Cheyenne Light, Fudl Rower Company and WestGas
InterState, Inc. The Company directly owns thedielhg subsidiaries:

PS Colorado Credit Corporation ("PSCCC"), PSR Itmesits, Inc., 1480 Welton, Inc., Fuel Resourcesdlpment Co., a dissolved
corporation, and New Century International, Inchjak was established in 1997 in connection withGeenpany's investment in Yorkshire
Power Group, plc. The Company intends to transfercapital stock of PSCCC to NCE after receipegiutatory and other approvals. The
Company also intends that New Century Internatidinal will be transferred to and become a whollyred subsidiary of NC Enterprises,
Inc. following receipt of appropriate regulatorypapval. NC Enterprises, Inc., a wholbwned subsidiary of NCE, directly owns the follogy
subsidiaries which previously had been directly ed/by the Company: e prime, inc. and Natural FGelgporation.

USE OF PROCEEDS

The net proceeds from the sale of the Preferredriies and the Common Securities will be usedh®yTrust to purchase the Subordinated
Debentures from the Company. The net proceeds tihersale of the Subordinated Debentures will be isethe Company to repurchase or
redeem outstanding shares of preferred stock oCtmpany.
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CAPITALIZATION

The following table sets forth the consolidateditzdization of the Company and its subsidiariee@Blarch 31, 1998 and as adjusted to give
effect to the issuance of the Preferred Securititessed hereby and the use of proceeds therefrdma fdllowing data should be read in
conjunction with the consolidated financial statatseand notes thereto of the Company and its sialigidl incorporated herein by reference.

As of March 31, 1998

(Dol lars in thousands)
Long-TermDebt (1) . . . . . . . . . . . . . .. $1, 595, 298 $1, 595, 298
Conpany Obligated Mandatorily Redeenabl e

Preferred Securities of Subsidiary Trust(2) - 194, 000
Preferred Stock with mandatory redenption . . . 41, 829 --
Preferred Stock w thout mandatory redenption . 140, 002 --
Total Common Equity . . . . . . . . . . . . . . 1, 621, 399 1, 621, 399

Total Capitalization . . . . . . . . . . $3, 398, 528 $3, 410, 697

(1) On April 20, 1998, the Company issued $250,000 of its 6% First Collateral Trust Bonds due 2003

(2) Substantially all of the assets of the Trustthe Subordinated Debentures of the Company, pod the redemption of such debt, the
Preferred Securities will be mandatorily redeemable

ACCOUNTING TREATMENT

For financial reporting purposes, the Trust willtbeated as a subsidiary of the Company and, aagyd the accounts of the Trust will be
included in the financial statements of the Compdme Preferred Securities will be presented aparsite line item in the balance sheet of
the Company and disclosures concerning the Pref&eeurities, the Preferred Securities GuarantdeéhenSubordinated Debentures will be
included in the notes to the financial statemends.financial reporting purposes, the Company keitlord Distributions payable on the
Preferred Securities as an expense.

CERTAIN TERMSOF THE PREFERRED SECURITIES

The following summary of certain terms and provisi@f the Preferred Securities supplements theigésa of the terms and provisions of
the Preferred Securities set forth in the accomipanirospectus under the heading "DESCRIPTION OE PREFERRED SECURITIES
OF THE TRUST." The following summary of the matétexms and provisions of the Preferred Securidi@ss not purport to be complete i
is subject to, and qualified in its entirety byaefnce to, the description in the accompanyinggeaiss, the Declaration, a copy of which is
filed as an exhibit to the Registration Statemédntluich this Prospectus Supplement and the accoyipguProspectus form a part, and the
Trust Indenture Act.

DISTRIBUTIONS

The Preferred Securities represent preferred utelivbeneficial interests in the assets of the TRistributions on the Preferred Securities
are cumulative and will accumulate from the datergfinal issuance at the annual rate of 7.60%efliguidation amount of $25 per
Preferred Security. Distributions will be payableaderly in arrears on March 31, June 30, Septe@®@nd December 31 of each year,
commencing
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June 30, 1998. Distributions in arrears after thartgrly payment date therefor will accumulate tiddal Distributions compounded quarterly
at the annual rate of 7.60% thereof (to the expentnitted by law). The term "Distributions," as dseerein, shall include any such additional
Distributions. The amount of Distributions payafde any period will be computed on the basis o68-8ay year of twelve 30-day months.

In the event that any date on which Distributiores @herwise payable on the Preferred Securitiasti® Business Day (as defined below),
payment of such Distributions will be made on te&trsucceeding day that is a Business Day (andwiitany interest or other payment with
respect to any such delay), except that if suchriggs Day is in the next succeeding calendar yagment of such Distributions shall be
made on the immediately preceding Business Dagaah case with the same force and effect as if madeich date (each date on which
Distributions are payable in accordance with thedoing is referred to herein as a "Distributiortdda A "Business Day" shall mean each
Monday, Tuesday, Wednesday, Thursday or Friday isiniot a day on which banking institutions in Tigy of New York or the State of
Colorado are authorized or obligated by law, retijuaor executive order to close.

So long as no Debenture Event of Default has oedwind is continuing, the Company has the righhgttime and from time to time to defer
the payment of interest by extending the interaghent period on the Subordinated Debentures fdo @0 consecutive quarters, provided
that any such Extension Period shall not extendheéyhe maturity date of the Subordinated Debertuke a consequence, quarterly
Distributions on the Preferred Securities woulddbéerred by the Trust during any Extension Petiad the amount of Distributions to which
holders of the Preferred Securities would be eutithould continue to accumulate at the rate sét filsove, compounded quarterly, to the
extent permitted by applicable law. During any Esien Period, the Company may not (a) declare prapyg dividend on, make any
distributions with respect to, or redeem, purchasgquire, or make a liquidation payment with respecany shares of the Company's capital
stock (other than (i) as a result of a reclasdificaof its capital stock or the exchange or corigar of one class or series of its capital stock
for another class or series of its capital stoitkafly declaration of a dividend in connectioniwihe implementation of a shareholder rights
plan, or the issuance of stock under any suchipl#me future, or the redemption or repurchasengfsuch rights pursuant thereto, (iii)
purchases of its common stock related to the ismuahsuch stock under any of the Company's bepletits for its directors, officers or
employees, (iv) obligations under any dividend vestment plan or stock purchase plan of the Compaify) the purchase of fractional
interests in shares of its capital stock pursuaiié conversion or exchange provisions of suclitalegiock or security being converted or
exchanged) or make any guarantee payment with ceipreto, (b) make any payment of interest, fpedcor premium, if any, on or repay,
repurchase or redeem any debt securities issutfieb§ompany which rank PARI PASSU with or juniothe Subordinated Debentures and
(c) make any guarantee payments with respect totkegoing (other than pursuant to the PreferreziSiges Guarantee and any similar
guarantee issued by the Company on behalf of helofgoreferred securities issued by an issuer hgldecurities issued under the
Subordinated Debt Securities Indenture). Priohtotermination of any Extension Period, the Compaay further extend the interest
payment period on the Subordinated Debenturesjgedithat such Extension Period, together witlsadih previous and further extensions
thereof, may not exceed 20 consecutive quarteegtend beyond the maturity date of the SubordinBielentures. Upon the termination of
any Extension Period and the payment of all amotinais due, the Company may elect to begin a newrSiktn Period, subject to the above
requirements. See "UNITED STATES TAXATION -- Intstdncome and Original Issue Discount" and "CERTAIERMS OF THE
SUBORDINATED DEBENTURES -- Option to Extend Inter@ayment Period" herein. The Company has no cuimtamtion of exercising
its right to defer payments of interest by extegdime interest payment period on the SubordinatelebDtures.

The Preferred Securities are issued in the foronefor more global securities and The DepositonsT€ompany ("“DTC") or any successor
depository will act as depository for the PreferBsgturities. See "-- Book-Entry-Only Issuance -e Trepository Trust Company" herein.
Distributions on the Preferred Securities will lzyable to the holders thereof as they appear osebrities register of the Trust on the
relevant record date. Payments on the Preferredriies represented by a global security will bedman
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immediately available funds to DTC, as the depogitor the Preferred Securities. In the event thatPreferred Securities are issued in
certificated form, the payment of Distributions gra/ments on redemption or liquidation will be palgathe transfer of the Preferred
Securities will be registerable and Preferred Sgeamwill be exchangeable at the corporate oftitéhe Property Trustee in New York, New
York, or at the offices of any other paying agentransfer agent appointed by the Administrativestee; provided, however, that the
payment of Distributions may be made by check ndaitethe address of the persons entitled theretdog as the Preferred Securities
remain in book-entry only form, the record datetfe payment of Distributions will be one BusinBssy prior to the Distribution Date. In
addition, if the Preferred Securities are issueckirificated form, the record dates for the paynoéiistributions will be the 15th day of the
last month of each calendar quarter, whether oargitsiness Day.

REDEMPTION

Upon the payment of the Subordinated Debenturasaairity or upon redemption as provided in the Sdimated Debt Securities Indenture
and the Supplemental Indenture, the proceeds fumim gayment will be applied by the Property Trusteredeem a Like Amount (as defined
below) of the Trust Securities, upon not less tBamor more than 60 days' notice, at a redemptime gqual to the aggregate liquidation
amount plus accumulated and unpaid Distributiortbeécdate of redemption (the "Redemption Price€e SCERTAIN TERMS OF THE
SUBORDINATED DEBENTURES -- Redemption” herein.

"Like Amount" means (i) with respect to a redemptad Trust Securities, Trust Securities having ggregate liquidation amount equal to the
principal amount of Subordinated Debentures todd jm accordance with the Subordinated Debt Sgesrindenture and the Supplemental
Indenture and (ii) with respect to a distributidrSabordinated Debentures to holders of Trust Sesiin connection with a dissolution and
liquidation of the Trust, Subordinated Debenturasiig a principal amount equal to the aggregatadafion amount of the Trust Securities
in exchange for which such Subordinated Debentareslistributed.

SPECIAL EVENT REDEMPTION

If a Tax Event or an Investment Company Event (eaclspecial Event") has occurred and is continuing Company has the right to rede
the Subordinated Debentures, in whole but not iy pad therefore cause a mandatory redemptioneoTtust Securities, in whole but not in
part, at the Redemption Price within 90 days foltaythe occurrence of such Special Event; provithesvever, that in the case of an
occurrence of a Tax Event, if at the time theravigilable to the Company the opportunity to elinénavithin such 90 day period, the Tax
Event by taking some ministerial action, such kisdgiia form or making an election, or pursuing sastteer similar reasonable measure which
has no adverse effect on the Company, the Trusiednolders of the Trust Securities, the Compamyl glursue such ministerial action in lieu
of redemption, and, provided, further, that the @any shall have no right to redeem the Subordin@tubntures while the Trust is pursuing
any such ministerial action pursuant to its obliyad under the Declaration.

"Tax Event" means that the Company shall have vedean opinion of counsel (which may be counséhéoCompany or an affiliate but not
an employee thereof and which must be acceptalttetBroperty Trustee) experienced in such matbettse effect that, as a result of any
amendment to, or change (including any announcesperctive change) in, the laws (or any regulattbeseunder) of the United States or
political subdivision or taxing authority thereaftherein affecting taxation, or as a result of afficial administrative pronouncement or
judicial decision interpreting or applying such kar regulations, which amendment or change it or such interpretation
pronouncement is announced on or after the dadeigihal issuance of the Preferred Securities,gli®more than an insubstantial risk that (i)
the Trust is subject to federal income tax withpees to interest received on the Subordinated Diebes (i) interest payable by the Comp

to the Trust on the Subordinated Debentures wilbeodeductible for federal income

S-11



tax purposes or (i) the Trust is subject to mibr@n a de minimis amount of other taxes, dutiesgsssmnents or other governmental charges.

"Investment Company Event" means the occurrene@eabiange in law or regulation or a change in imégtion or application of law or
regulation by any legislative body, court, governtatagency or regulatory authority (a "Change94@ Act Law") to the effect that the
Trust is or will be considered an "investment comypahat is required to be registered under thestment Company Act of 1940, as
amended, which Change in 1940 Act Law becomesteféeon or after the date of original issuancehef Preferred Securities.

DISTRIBUTION OF SUBORDINATED DEBENTURES

At any time, the Company may, in its sole discretidissolve the Trust and, after satisfaction albilities of creditors of the Trust, as provic
by applicable law, cause a Like Amount of SubortideDebentures to be distributed to the holdeth@®fTrust Securities in liquidation of the
Trust upon 30 days prior notice to the PSCO Trsstpmvided that the Company shall have deliveoetié PSCO Trustees an opinion of
nationally recognized tax counsel (which may beulagtax counsel to the Company or an affiliate fmattan employee thereof and which
must be acceptable to the Property Trustee) thasach distribution will not be a taxable eventtie owners of the Trust Securities for
federal income tax purposes. In addition, the Sdibated Debentures may be distributed to holdefrast Securities in certain other
circumstances as described under "DESCRIPTION OE PREFERRED SECURITIES OF THE TRUST -- LiquidatDistribution Upon
Dissolution" in the accompanying Prospectus.

LIQUIDATION AMOUNT

The amount payable on the Preferred Securitidserevent of the dissolution and liquidation of Thrast is $25 per Preferred Security plus
accumulated and unpaid Distributions to the datgayiment, unless, in connection therewith, the &libated Debentures are distributed to
the holders of the Trust Securities.

If less than all the Trust Securities of the Trhgreof are to be redeemed on a redemption da&te tiie aggregate liquidation amount of Trust
Securities to be redeemed shall be allocated 3#et€ommon Securities and 97% to the Preferredriiesu The particular Trust Securities
to be redeemed shall be selected by the Propeustde among the Trust's outstanding Preferred fiestand Common Securities by such
method as the Property Trustee shall deem faimgpdopriate, subject to the provisions of "-- Sulation of Common Securities" herein.

REDEMPTION PROCEDURES

Notice of any redemption of Trust Securities wil iven by the Property Trustee to the holdersraéTSecurities to be redeemed not

than 30 nor more than 60 days prior to the redamptate. If a notice of redemption is given witbgect to any Trust Securities, then, to the
extent funds are available therefor, the Trust wilvocably deposit with the paying agent for siichst Securities funds sufficient to pay the
applicable Redemption Price for the Trust Securitieing redeemed on the redemption date and wél glich paying agent irrevocable
instructions and authority to pay the Redemptidndio the holders of such Trust Securities uporesuler thereof. Notwithstanding the
foregoing, Distributions payable on or prior to tleelemption date for any Trust Securities calleddédemption shall be payable to the
holders of such Trust Securities on the relevactingdates for the related Distribution Dates.

If notice of redemption shall have been given anttis irrevocably deposited as required, then uperdate of such deposit, all rights of the
holders of such Trust Securities so called for mgek&on will cease, except the right of the holdefrsuch Trust Securities to receive the
Redemption Price, but without interest thereon, such Trust Securities will cease to be outstandmthe event that any redemption date
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Trust Securities is not a Business Day, then thgeRyption Price will be payable on the next sucaeeday that is a Business Day (and
without any interest or other payment in respecrof such delay), except that if such BusinessiBaythe next succeeding calendar year,
the Redemption Price will be payable on the immtetiigoreceding Business Day, in each case witlsémee force and effect as if made on
such date. In the event that payment of the Redemprice in respect of any Trust Securities calte@dedemption is improperly withheld or
refused and not paid either by the Trust or byGbenpany pursuant to the Preferred Securities Gtegas described in the accompanying
Prospectus under "DESCRIPTION OF THE PREFERRED SRITUES GUARANTEE," Distributions on such Trust Seities will continue
to accumulate at the then applicable rate fronotiginal redemption date to the date of paymentyhiich case the actual payment date will
be considered the redemption date for purposealotilating the Redemption Price.

Subject to applicable law, the Company or its slibsies may at any time and from time to time pasghoutstanding Preferred Securities by
tender, in the open market or by private agreement.

SUBORDINATION OF COMMON SECURITIES

Payment of Distributions on, and the RedemptiondPoff, the Trust Securities, as applicable, shalnade pro rata based on the respective
aggregate liquidation amounts of such Trust Sdesriprovided, however, that if a Debenture Evém@fault has occurred and is continuing
with respect to the Subordinated Debentures, nmpay of any Distribution on, or Redemption Priceasfy of the Common Securities, and
no other payment on account of the liquidationumlrsCommon Securities, shall be made unless payiméut in cash of all accumulated a
unpaid Distributions on all of the outstanding redd Securities for all Distribution periods temating on or prior thereto, or in the case of a
redemption, the full amount of such Redemptiondan all of the outstanding Preferred Securities theing redeemed, shall have been t

or provided for, and all funds immediately availabd the Property Trustee shall first be applietheopayment in full in cash of all
Distributions on, or Redemption Price of, all oé thutstanding Preferred Securities then due anabpay

If a Debenture Event of Default has occurred armbigtinuing with respect to the Subordinated Delnest, the holder of the Common
Securities will be deemed to have waived any rigltect with respect to such Debenture Event of Glefa any related Declaration Event of
Default until the effect of such Debenture Evenbefault has been cured, waived or otherwise elieid. Until any such Debenture Event of
Default has been so cured, waived or otherwiseimdited, the Property Trustee shall act solely drabef the holders of the Preferred
Securities and not on behalf of the Company, addralif such Common Securities, and only the holdetise Preferred Securities will have
the right to direct the Property Trustee to acthwir behalf.

BOOK-ENTRY-ONLY ISSUANCE -- THE DEPOSITORY TRUST COMPANY

DTC will act as securities depository for the Predd Securities. The Preferred Securities willdsied only as fully-registered securities
registered in the name of Cede & Co. (DTC's nonjiasdahe holder thereof. One or more fully-registieglobal securities will be issued for
the Preferred Securities, representing in the agdgecthe total number of the Preferred Securiied,will be deposited with DTC.

DTC is a limited purpose trust company organizedeuthe New York Banking law, a "banking organiaatiwithin the meaning of the New
York Banking law, a member of the Federal Resepste®n, a "clearing corporation” within the mean@ighe New York Uniform
Commercial Code and a "clearing agency" registpreduant to the provisions of Section 17A of thetiange Act. DTC holds securities that
its participants ("Participants") deposit with DTIZTC also facilitates the settlement among Paidicip of securities transactions, such as
transfers and pledges, in deposited securitiesigffir@lectronic computerized boekitry changes in Participants' accounts, therahyirating
the need for physical movement of securities
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certificates. Direct participants include secustimokers and dealers, banks, trust companiesijrageeorporations and certain other
organizations ("Direct Participants"). DTC is owrteda number of its Direct Participants and byNesv York Stock Exchange, Inc., the
American Stock Exchange, Inc. and the National Aisgimn of Securities Dealers, Inc. Access to tA&Cxystem is also available to others
such as securities brokers and dealers, bankswastdcompanies that clear through or maintain diataelationships with Direct Participan
either directly or indirectly ("Indirect Participtai). The rules applicable to DTC and its Partiaiigaare on file with the SEC.

Purchases of Preferred Securities within the DT€Iesy must be made by or through Direct Participavitéch will receive a credit for the
Preferred Securities on DTC's records. The ownpiisitérest of each actual purchaser of each Pesf&@ecurity ("Beneficial Owner") is in
turn to be recorded on the Direct and IndirectiBigents' records. Beneficial Owners will not raeewritten confirmation from DTC of their
purchases, but Beneficial Owners are expectecctivie written confirmations providing details oéttransactions, as well as periodic
statements of their holdings, from the Direct atitact Participants through which the Beneficial i@ans purchased Preferred Securities.
Transfers of ownership interests in the PreferrecLiities are to be accomplished by entries madbebooks of Participants acting on
behalf of Beneficial Owners. Beneficial Owners witit receive certificates representing their owhiprinterests in Preferred Securities,
except in the event that use of the book-entryesydbr the Preferred Securities is discontinued.

DTC has no knowledge of the actual Beneficial Owradrthe Preferred Securities; DTC's records reflety the identity of the Direct
Participants to whose accounts such Preferred Besuare credited, which may or may not be thedieral Owners. The Participants will
remain responsible for keeping account of theidimgys on behalf of their customers.

Conveyance of notices and other communications B¢ B Direct Participants, by Direct Participarddridirect Participants and by Direct
and Indirect Participants to Beneficial Owners il governed by arrangements among them, subjaciytstatutory or regulatory
requirements as may be in effect from time to time.

Redemption notices shall be sent to Cede & Cchasdgistered holder of the Preferred Securitfidest than all of the Preferred Securities
are being redeemed, DTC's practice is to deterfyriet the amount of the interest of each DiregatiPipant to be redeemed.

Although voting with respect to the Preferred Samg is limited to the holders of record of theeferred Securities, in those instances in
which a vote is required, neither DTC nor Cede & @®ill itself consent or vote with respect to theeferred Securities. Under its usual
procedures, DTC would mail an omnibus proxy (thenf@us Proxy") to the Property Trustee as sooroasiple after the record date. The
Omnibus Proxy assigns Cede & Co.'s consenting tingoights to those Direct Participants to whoseoaints such Preferred Securities are
credited on the record date (identified in a ligtattached to the Omnibus Proxy).

Payments in respect of the Preferred Securitiddeimade in immediately available funds by theprty Trustee on behalf of the Trust to
DTC. DTC's practice is to credit Direct Participgirsiccounts on the relevant payment date in aconoedaith their respective holdings shown
on DTC's records unless DTC has reason to belmatattwill not receive payments on such paymeme¢ ddayments by Participants to
Beneficial Owners will be governed by standingiinstions and customary practices and will be tispoasibility of such Participant and not
of DTC, the Property Trustee, the Trust or the Camyp subject to any statutory or regulatory requaats as may be in effect from time to
time. Payments in respect of the Preferred Seeariti DTC are the responsibility of the Propertysiee on behalf of the Trust, disbursement
of such payments to Direct Participants is theaasjbility of DTC and disbursements of such payra¢atthe Beneficial Owners is the
responsibility of the Direct and Indirect Partiaips.
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DTC may discontinue providing its services as séesrdepository with respect to the Preferred 8#es at any time by giving reasonable
notice to the Property Trustee and the Companthdrevent that a successor securities depositorytiebtained, definitive Preferred Secu
certificates representing such Preferred Secuatiesequired to be printed and delivered. The Gomwpat its option, may decide to
discontinue use of the system of book-entry trassferough DTC (or a successor depository) asudtressuch discontinuance or as a result
of DTC's ineligibility to so act, in which case defive certificates for such Preferred Securitigh be issued. After a Declaration Event of
Default, the Trust will issue definitive certifieg for the Preferred Securities. Upon distributibdefinitive Preferred Securities certificates,
owners of such Preferred Securities will becomediggstered holders of such Preferred Securities.

The information set forth above concerning DTC BXIC's bookentry system has been obtained from sources tbdtrikst and the Compa
believe to be accurate, but the Trust and the Cagnpasume no responsibility for the accuracy thfefdeither the Trust nor the Company
has any responsibility for the performance by DT@®oParticipants of their respective obligati@ssdescribed herein or under the rules and
procedures governing their respective operations.

In the event that the book-entry-only system isaiginued, the payment of any Distribution, RedeampPrice and liquidation Distribution in
respect of the Preferred Securities will be payabtbe manner described under "--Distributiongd ¢he following provisions would apply.
The Property Trustee shall keep the registratiavkbdor the Preferred Securities at its corporéfieeo The Preferred Securities may be
transferred or exchanged for one or more Prefe@esmlirities upon surrender thereof at the corpafditee of the Property Trustee by the
holders or their duly authorized attorneys or legaresentatives. Upon surrender of any Prefereedii8ies to be transferred or exchanged,
the Property Trustee shall record the registratiinansfer or exchange in the registration boaid shall deliver new Preferred Securities
appropriately registered. The Property Trusted simtlbe required to register the transfer of argférred Securities that have been called for
redemption or on or after the liquidation date. Tinest and the Property Trustee shall be entitbetidat the holders of the Preferred
Securities, as their names appear in the regstratboks, as the owners of those Preferred Sessufir all purposes under the Declaration.

CERTAIN TERMSOF THE SUBORDINATED DEBENTURES

The following summary of certain terms and provis®f the Subordinated Debentures supplementseberidtion of the terms and
provisions of the Subordinated Debentures set farthe accompanying Prospectus under the hea@B$CRIPTION OF THE DEBT
SECURITIES." The following description does not part to be complete and is subject to, and is Gedlin its entirety by reference to, the
description in the accompanying Prospectus, the@®litated Debt Securities Indenture, the form oifclwhis incorporated by reference as an
exhibit to the Registration Statement of which fisspectus Supplement and the accompanying Ptasgecm a part, and the Trust
Indenture Act.

The Subordinated Debentures are unsecured andudnakdinate and junior in right of payment to ahr Indebtedness of the Company.
INTEREST RATE; MATURITY

Concurrently with the issuance of the Preferrecuiges, the Trust is investing the proceeds theregether with the consideration paid by
the Company for the Common Securities, in the Sdibated Debentures. The Subordinated Debenturébevissued pursuant to the
Supplemental Indenture as a series of debentudey time Subordinated Debt Securities Indenture.Siitrdinated Debentures will mature
on June 30, 2038. The Subordinated Debenturedealt interest at the annual rate of 7.60% of thecimal amount thereof, payable quarte
in arrears on March 31, June 30, September 30 aedber 31 of each year, commencing June 30, 1®@8est which is accrued and
unpaid after the quarterly payment date thereftirbgiar additional interest on the amount theréotlie extent permitted by law) at the
annual rate
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of 7.60% thereof, compounded quarterly. The temtetest,” as used herein, shall include quartetgrést payments and interest on quarterly
interest payments in arrears, as applicable. Thmuatof interest payable for any period will be garted on the basis of a 360-day year of
twelve 30-day months. The interest payment promsior the Subordinated Debentures correspondet®istribution provisions of the
Preferred Securities.

REDEMPTION

The Subordinated Debentures are redeemable prinatority at the option of the Company at a redéomgdrice equal to 100% of the
principal amount thereof plus accrued and unpdetést to the redemption date (i) at any time oaftar May 11, 2003, in whole or in part
(i) if a Special Event has occurred and is coritiguin whole but not in part.

DISTRIBUTION OF SUBORDINATED DEBENTURES

If Subordinated Debentures are distributed to tlddrs of the Trust Securities upon the dissoluéind liquidation of the Trust, the
Subordinated Debentures will be issued in denonansiof $25 and integral multiples thereof. It igieipated that the Subordinated
Debentures would be distributed in the form of onenore global securities and DTC, or any succedspository for the Preferred Securit
would act as depository for the Subordinated Dabvest The depository arrangements for the Subaetindebentures would be substanti
similar to those in effect for the Preferred Settesi None of the Company, the Subordinated Debui®@s Trustee, any paying agent or any
other agent of the Company or the Subordinated Bebtrrities Trustee will have any responsibilityliability for any aspect of the records
relating to or payments made on account of berafisinership interests in a global security forls8abordinated Debentures or for
maintaining, supervising or reviewing any recorelating to such beneficial ownership interests.d&description of DTC and the terms of
depository arrangements relating to payments, fieegisvoting rights, redemption and other noticed ather matters, see "CERTAIN TERI
OF THE PREFERRED SECURITIES -- Book-Entry-Only lasoe -- The Depository Trust Company" herein.

Payments on the Subordinated Debentures representedlobal security will be made in immediatelyiable funds to DTC, as the
depository for the Subordinated Debentures. Iretrent that the Subordinated Debentures are issuegttificated form, principal and inter
will be payable, the transfer of the Subordinateth&ntures will be registrable and the SubordinBielentures will be exchangeable for
Subordinated Debentures of other authorized deratioims of a like aggregate principal amount, atcborate office of the Subordinated
Debt Securities Trustee in New York, New York, bttee offices of any other paying agent or tranafggnt appointed by the Company;
provided, however, that payment of interest maynaele at the option of the Company by check maddatie¢ address of the persons entitled
thereto or by wire transfer. In addition, if theb®udinated Debentures are issued in certificatea fthe record dates for payment of interest
will be the 15th day of the last month of each tgramwhether or not a Business Day.

If the Subordinated Debentures are distributedhéohilders of the Trust Securities upon the digmiwand liquidation of the Trust, the
Company will use its best efforts to list the Sutivated Debentures on the New York Stock Exchange.

OPTION TO EXTEND INTEREST PAYMENT PERIOD

Under the Supplemental Indenture, the Company bhath the right at any time and from time to tise)ong as no Debenture Event of
Default has occurred and is continuing with respethe Subordinated Debentures, to defer paynwdnitgerest by extending the interest
payment period for the Subordinated Debenturesidio the maximum Extension Period provided forSbordinated Debentures, provided
that no Extension Period shall extend beyond theritya date of the Subordinated Debentures. Na@seshall be due and payable during an
Extension Period, except (i) at the end thereof(@pdpon a redemption of the
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Subordinated Debentures during an Extension Peigidthe Company may prepay at any time all or@onyion of the interest accrued dur
an Extension Period. At the end of the ExtensiamoBeor at such a redemption date, the Company beaidbligated to pay all interest then
accrued and unpaid (together with interest thetedhe extent permitted by applicable law). Duramy Extension Period, the Company may
not (a) declare or pay any dividend on, make asgrilutions with respect to, or redeem, purchasguiae, or make a liquidation payment
with respect to, any shares of the Company's dagidak (other than (i) as a result of a reclasatfon of its capital stock or the exchange or
conversion of one class or series of its capitadisfor another class or series of its capitallst@i) any declaration of a dividend in
connection with the implementation of a sharehotdgtts plan, or the issuance of stock under aigh glan in the future, or the redemption
or repurchase of any such rights pursuant theg@aqyurchases of its common stock related toiisgiance of such stock under any of the
Company's benefit plans for its directors, officer&mployees, (iv) obligations under any dividegishvestment plan or stock purchase plan
of the Company or (v) the purchase of fractiontdiiests in shares of its capital stock pursuatiteéaonversion or exchange provisions of
such capital stock or security being convertedxachanged) or make any guarantee payment with reipaeto, (b) make any payment of
interest, principal or premium, if any, on or repegpurchase or redeem any debt securities issudtelCompany which rank PARI PASSU
with or junior to the Subordinated Debentures a)dr(ake any guarantee payments with respect tiothgoing (other than pursuant to the
Preferred Securities Guarantee and any similaragitiee issued by the Company on behalf of holdepsedérred securities issued by an is:
holding securities issued under the Subordinatdat Becurities Indenture). Prior to the terminatidrmny Extension Period, the Company
may further extend the interest payment periodyigesl that such Extension Period, together wittsadlh previous and further extensions
thereof, may not exceed the maximum Extension Bdaothe Subordinated Debentures or extend bettomdhaturity date of the
Subordinated Debentures. Upon the termination pfEatiension Period and the payment of all amoures tlue, the Company may elect to
begin a new Extension Period, subject to the abegeirements. If the Property Trustee shall bestiie holder of the Subordinated
Debentures, the Company shall give the Administeatirustee and the Property Trustee notice okiscsion of such Extension Period one
Business Day prior to the earlier of (i) the nexteeeding date distributions on the Preferred SEsiare payable or (ii) the date the Trust is
required to give notice to the New York Stock Exupa (or other applicable self-regulatory organaatior to holders of the Preferred
Securities of the record date or the date suchildigion is payable. If the Property Trustee shall be the sole holder of the Subordinated
Debentures, the Company shall give the holderbeBubordinated Debentures notice of its seleciauch Extension Period ten Business
Days prior to the earlier of (i) the next succeegdinterest Payment Date or (ii) the date upon wkiiehCompany is required to give notice to
the New York Stock Exchange (or other applicablersgulatory organization) or to holders of thebBtdinated Debentures of the record or
payment date of such related interest payment.

CERTAIN COVENANTS OF THE COMPANY

The Company will covenant that it may not (a) dezlar pay any dividend on, make any distributiorith nespect to, or redeem, purchase,
acquire or make a liquidation payment with respecany shares of the Company's capital stock fdtta (i) as a result of a reclassification
of its capital stock or the exchange or conversibone class or series of its capital stock forthaoclass or series of its capital stock or (ii)
any declaration of a dividend in connection with tmplementation of a shareholder rights planherissuance of stock under any such plan
in the future, or the redemption or repurchasengfsuch rights pursuant thereto, (iii) purchasessafommon stock related to the issuance of
such stock under any of the Company's benefit dlamniss directors, officers or employees, (iv) ighttions under any dividend reinvestment
plan or stock purchase plan of the Company, oth@)purchase of fractional interests in sharetsafapital stock pursuant to the conversion
or exchange provisions of such capital stock ousgcbeing converted or exchanged) or make anyajuaee payment with respect thereto,
(b) make any payment of interest, principal or drem if any, on or repay, repurchase or redeemdmy securities issued by the Company
which rank PARI PASSU with or junior to the SerfeSubordinated Debentures and (c) make any guargatgments with respect to the
foregoing (other than pursuant to the Preferredifftdes Guarantee and any similar guarantee isbyete
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Company on behalf of holders of preferred secwigsued by an issuer holding securities issuedruhé Subordinated Debt Securities
Indenture), (x) during an Extension Period, (ythiére has occurred and is continuing any eventishat, with the giving of notice or the laj
of time or both would constitute, a Debenture EafriDefault or (z) if the Company is in default tvitespect to its payment or other
obligations under the Preferred Securities Guaear8ee "DESCRIPTION OF THE DEBT SECURITIES -- Eeoft Default and Notice
Thereof" and "DESCRIPTION OF THE PREFERRED SECURISIGUARANTEE -- Preferred Securities Guarantee E/ehDefault" in
the accompanying Prospectus.

Any waiver of any Debenture Event of Default wéhuire the approval of at least a majority of thgragate principal amount of the
Subordinated Debentures or, if the Subordinatecebielves are held by the Trust, the approval cdadtla majority in aggregate liquidation
amount of the Preferred Securities of the Trusiyjoled, however, that a Debenture Event of Defanaly not be waived if such Debenture
Event of Default occurs (i) in respect of the papta the principal of, premium, if any, or intet@s, the Subordinated Debentures or (ii) in
respect of a covenant or provision which cannanbelified or amended without the consent of eacddrabf Subordinated Debentures.

UNITED STATESTAXATION
GENERAL

This summary is based on the Internal Revenue ©bd886, as amended (the "Code"), Treasury reguiatihereunder, and administrative
and judicial interpretations thereof, each as efdhte hereof, all of which are subject to chapgssibly on a retroactive basis. The author
on which this summary is based are subject to uanoterpretations, and the opinions expressedrhare not binding on the Internal
Revenue Service (the "IRS") or the courts, eitHavldch could take a contrary position. Moreoves,ralings have been or will be sought
from the IRS with respect to the transactions dbesdrherein. Accordingly, there can be no assur#matthe IRS will not challenge the
opinions expressed herein or that a court wouldsostain such a challenge.

Except as otherwise stated, this summary dealswitiyPreferred Securities held as a capital assgigtin the meaning of section 1221 of the
Code) by a holder who or which (i) purchased thefé?red Securities upon original issuance at tgginal offering price (an "Initial

Holder") and

(i) is a US Holder (as defined below). This sumyndoes not address all the tax consequences thabengelevant to a US Holder, nor doe
address the tax consequences, except as stated belwlders that are not US Holders ("Non-US Haodd) or to holders that may be subject
to special tax treatment (such as banks, thrifttint®ns, real estate investment trusts, regulatgdstment companies, insurance companies,
brokers and dealers in securities or currenciégrdinancial institutions, tagxempt organizations, persons holding the Prefedealirities a

a position in a "straddle," or as part of a "sytitheecurity," "hedging," as part of a "conversidransaction or other integrated investment,
persons having a functional currency other tharllfg& Dollar and certain United States expatriatégjther, this summary does not address
(a) the income tax consequences to shareholdeos partners or beneficiaries of, a holder of thef&red Securities, (b) the United States
federal alternative minimum tax consequences optlrehase, ownership or disposition of the Prete8ecurities, or (c) any state, local or
foreign tax consequences of the purchase, ownesshilisposition of Preferred Securities.

A "US Holder" is a holder of the Preferred Secastivho or which is (i) a citizen or individual rdsnt (or is treated as a citizen or individual
resident) of the United States for income tax psgso (ii) a corporation or partnership createdrganized (or treated as created or organized
for income tax purposes) in or under the laws efltmited States or any political subdivision théréad) an estate the income of which is
includible in its gross income for United Stateddial income tax purposes without regard to itgse®wor (iv) a trust if (&) a court within the
United States is able to exercise primary supemisiver the
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administration of the trust and (b) one or moretéhiStates persons have the authority to contrsblistantial decisions of the trust.

PROSPECTIVE INVESTORS SHOULD CONSULT THEIR OWN TAVISORS WITH RESPECT TO THE TAX CONSEQUENCES
TO THEM OF THE PURCHASE, OWNERSHIP AND DISPOSITIGF THE PREFERRED SECURITIES, INCLUDING THE TAX
CONSEQUENCES UNDER STATE, LOCAL, FOREIGN AND OTHHRX LAWS AND THE POSSIBLE EFFECTS OF CHANGES IN
UNITED STATES FEDERAL OR OTHER TAX LAWS.

CHARACTERIZATION OF THE TRUST. The Trust will be ahacterized for United States federal income tap@ses as a grantor trust ¢
will not be characterized as an association taxable corporation. Accordingly, for United Stateddral income tax purposes, each holder of
the Preferred Securities generally will be consgiddahe owner of an undivided interest in the Suinatéd Debentures and each US Holder
will be required to include in gross income alkirgst on (including OID accrued, if any) or gainagnized for United States federal income
tax purposes with respect to its allocable shate@Subordinated Debentures.

CHARACTERIZATION OF THE SUBORDINATED DEBENTURES. BhCompany and the Trust will agree to treat theo&libated
Debentures as indebtedness for all United Statlesdéincome tax purposes and, by acceptance d¢friéferred Securities, each holder
covenants to treat the Subordinated Debenturesdabiedness and the Preferred Securities as eeidémm indirect beneficial ownership
interest in the Subordinated Debentures.

USHOLDERS

INTEREST INCOME AND ORIGINAL ISSUE DISCOUNT. Undapplicable Treasury regulations (the "Regulationginote
contingencies that stated interest will not be lynpaid are ignored in determining whether a dabtrument is issued with original issue
discount ("OID"). If the Subordinated Debentures @eated as issued with OID, such OID must baughed in income by all holders as it
accrues economically on a daily basis, without rédga when it is paid in cash or whether a partictiolder generally uses the cash methc
accounting. The Company has concluded that théHikad of its exercising its option to defer payrteeaf interest is remote. This conclusion
is based on the Company's analysis, as of theofladeue of the Subordinated Debentures, of variacts and circumstances deemed relevant
to exercising such deferral option, including, agother things, the inability of the Company toldee or pay a dividend, or engage in
certain other capital transactions, with respedtstoapital stock, or to make any payment of esgrprincipal or premium, if any, on or rep
repurchase or redeem any debt of the Companydhks PARI PASSU with or junior to the SubordinalBbentures if the deferral option is
exercised. Based upon this conclusion and in tserate of any specific definition of "remote"” in tg@plicable income tax regulations, the
Company intends to take the position that the Silibated Debentures do not include OID. As a consecg, holders of the Preferred
Securities should report interest under their ovathods of accounting (E.G., cash or accrual) inkstéainder the daily economic accrual
rules for OID instruments.

Under the Regulations, if the Company exercisespt®n to defer payments of interest, the Subatgid Debentures would be treated as
redeemed and reissued for OID purposes and the&the remaining interest payments on the SubotdthBebentures would thereafter be
treated as OID, which would accrue, and be inclieditba US Holder's taxable income, on an econ@o@rual basis (regardless of the US
Holder's method of accounting for income tax pugsd®ver the remaining term of the Subordinatedebtlbres (including any period of
interest deferral), without regard to the timingoafyments under the Subordinated Debentures. Aehelbo disposes of the Preferred
Securities during such an Extension Period mayesuafioss because the market value of the PrefSeedrities will likely fall if the
Company exercises its option to defer paymentatefést on the Subordinated Debentures. Furtherrtisrenarket value of the Preferred
Securities may not reflect the accumulated distidiouthat will be paid at the end of the ExtensiRariod, a holder who sells the Preferred
Securities during the Extension Period will noteige any cash from
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the Company related to the interest (OID) inconeehtblder accrued and included in its taxable incamger the OID rules (because that cash
will be paid to the holder of record at the endhaf Extension Period).

If the possibility of the Company's exercise ofdtstion to defer payments of interest is treateda@semote, the Subordinated Debentures
would be treated as initially issued with OID in@mount equal to the aggregate stated interesttbgeerm of the Subordinated Debentures.
That OID would generally be includible in a US Heild taxable income, over the term of the Subotdth®ebentures, on an economic
accrual basis.

No rulings or interpretations other than the prelentd the Regulations have been issued by the tRlieasing the meaning of the te
"remote" as used in the Regulations to determinetinr interest payable under a debt instrumentrisdnditionally payable." The
Regulations could be viewed as a favorable reverishle IRS's previous position, as expressedlii% Revenue Ruling that has not been
withdrawn. It is possible that the IRS could takgoaition contrary to the interpretation herein.

CHARACTERIZATION OF INCOME. Because the income urigieg the Preferred Securities will not be chaesizted as dividends for
income tax purposes, corporate US Holders of tleéePed Securities will not be entitled to a divide-received deduction for any income
recognized with respect to the Preferred Securities

MARKET DISCOUNT AND BOND PREMIUM. Holders of the Bferred Securities other than Initial Holders maycbnsidered to have
acquired their undivided interests in the Subordiddebentures with market discount or acquisiiemium (as each phrase is defined for
United States federal income tax purposes).

SALES OF PREFERRED SECURITIES. A US Holder thalssteferred Securities will recognize gain or legsial to the difference
between the amount realized on the sale of theePesef Securities and such holder's adjusted tas asuch Preferred Securities. To the
extent of any accrued but unpaid interest, the arh@alized on the sale of such Preferred Secsiniti#h be treated as ordinary income.
Assuming the Company does not defer interest oSthmrdinated Debentures by extending the int@aagnent period, a US Holder's
"adjusted tax basis" in the Preferred Securitiegegaly will equal its initial purchase price. e Company elects to defer interest paymer
US Holder's adjusted tax basis in the Preferredi8exs generally will be its initial purchase primcreased by any OID previously included
in such holder's gross income to the date of disposand decreased by payments received on tHerRed Securities to the date of
disposition. Subject to the market discount rukfemred to above and the discussion below regaicgied and unpaid interest, such gain or
loss generally will be a capital gain or loss. Hiighest marginal individual federal income tax r@thich applies to ordinary income and g
from sales or exchanges of capital assets heldrferyear or less) is 39.6%. The maximum regulagriddncome tax rate on capital gains
derived by individual taxpayers is 28% for saled archanges of capital assets held for more tharyear but not more than eighteen
months, and 20% for sales and exchanges of casisats held for more than eighteen months. Altapital gain of a corporate taxpayer is
subject to tax at ordinary corporate income taggatf up to 35%.

The Preferred Securities may trade at a pricedbes not accurately reflect the value of accrudgdibpaid interest with respect to the
underlying Subordinated Debentures. If the Compaagts to defer payments of interest, a holder dibposes of his Preferred Securities
between record dates for payments of distributtbeseon will be required to include in income (te extent not previously included in
income) as ordinary income accrued and unpaiddstem the Subordinated Debentures through theoflalisposition and the amount
realized on disposition excludes the portion ofghkes price treated as interest. To the extergaliag price is less than the holder's adjusted
tax basis, a holder will recognize a capital |&sbject to certain limited exceptions, capital &ssannot be applied to offset ordinary income
for United States Federal income tax purposes.

S-20



RECEIPT OF SUBORDINATED DEBENTURES OR CASH UPON IUM@ATION OF THE TRUST. Under certain circumstances
described herein (see "DESCRIPTION OF THE PREFERBEQURITIES OF THE TRUSTEiquidation Distribution Upon Dissolution”
the accompanying Prospectus), the Trust may dig&ithe Subordinated Debentures to holders in exgehéor the Preferred Securities and in
liquidation of the Trust. Except as discussed bekaeh a distribution would not be a taxable efentUnited States federal income tax
purposes, and each US Holder would have an aggredaisted basis in its Subordinated Debenturedrided States federal income tax
purposes equal to such holder's aggregate adjoataslin its Preferred Securities. (For a desacniptif adjusted basis in the Preferred
Securities, see discussion above in "--Sales deReal Securities.") For United States federal medax purposes, a US Holder's holding
period in the Subordinated Debentures receivedéh s liquidation of the Trust would include theipd during which the Preferred
Securities were held by the holder. If, howevee, llevant event is a Tax Event which results enThust being treated as an association
taxable as a corporation, the distribution couldstitute a taxable event to both the Trust and Wiiéts of the Preferred Securities for
United States federal income tax purposes. In sask, a US Holder's holding period in Subordin&tedentures would not include the pel
during which the Subordinated Debentures were bglidhe Trust.

Under certain circumstances described herein GE&RTAIN TERMS OF THE PREFERRED SECURITIES"), theébStdinated Debentures
may be redeemed for cash and the proceeds of sdemption distributed to holders in redemptionheiit Preferred Securities. Such a
redemption would be taxable for United States faldecome tax purposes, and a US Holder would neizeggain or loss as if it had sold the
Preferred Securities for cash. See "--Sales okl Securities” below.

PROPOSED TAX LAW CHANGES

From time to time, the Clinton Administration hasposed certain tax law changes that would, amamgr ahings, generally deny interest
deductions to a corporate issuer if the debt insémnt has a term exceeding 15 years (earlier propasdaw changes would have denied
interest deductions if the debt instrument hadm txceeding 20 years) and if such debt instrurisemdt reflected as indebtedness on such
issuer's consolidated balance sheet. Becauserth@fehe Subordinated Debentures exceeds 15 yiéarproposal of this sort were to
become effective retroactively, the Company wowddglecluded from deducting interest on the Subatdih Debentures. Enactment of any
such proposal might in turn give rise to a Tax Ewelnich, if the Company were to exercise its opdilaiight to redeem the Subordinated
Debentures, would thereby result in a mandatorgmeation of the Preferred Securities, as descrilmeiiu"CERTAIN TERMS OF THE
PREFERRED SECURITIES--Special Event Redemptiongimer

NON-USHOLDERS

Payments to a Non-US holder will generally not bigjsct to withholding of income tax, PROVIDED TH/AsTich holder of the Preferred
Securities (a) does not (directly or indirectlytuadly or constructively) own 10% or more of théalacombined voting power of all classes of
stock of the Company entitled to vote, (b) is nebatrolled foreign corporation that is relatedtte Company through stock ownership and
(c) is not a bank receiving interest describeckictisn 881(c)(3)(A) of the Code. To qualify forgtéxemption from withholding taxation, the
last United States payor in the chain of paymeiatr jo payment to a Non-US Holder (the "WithholdiAgent") must have received in the
year in which a payment of interest or principaturs, or in either of the two preceding calendaryea statement that (i) is signed by
holder of the Preferred Securities under penattigeerjury, (ii) certifies that such holder is rotUS Holder and (iii) provides the name and
address of the holder. The statement may be made tRS Form W-8 or a substantially similar formgdahe holder must inform the
Withholding Agent of any change in the informatmmthe statement within 30 days of such changéelPreferred Securities are held
through a securities clearing organization or ¢gemsher financial institutions, the organizationimstitution may provide a signed statement
to the Withholding Agent. However, in such case,dlgned statement must be accompanied by a capg RS Form W-8 or the substitute
form provided by the holder to the organizationnstitution.
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As discussed above (see "--Proposed Tax Law Chapgesanges in legislation, if any, affecting iheome tax consequences of the
Subordinated Debentures could adversely affecaliiigy of the Company to deduct the interest péyaim the Subordinated Debentures.
Moreover, any such legislation could adverselyafféon-US Holders by characterizing income derifreth the Subordinated Debentures as
dividends, generally subject to a 30% income taxgavithholding basis) when paid to a Non-US Haldather than as interest which, as
discussed above, is generally exempt from incomntéhe hands of a Non-US Holder.

A Non-US Holder of a Preferred Security will gerigraot be subject to withholding of income tax amy gain realized upon the sale or other
disposition of the Preferred Securities.

A Non-US Holder that holds the Preferred Securitiesonnection with the active conduct of a Unigtdtes trade or business will be subject
to income tax on all income and gains recognizat véispect to its proportionate share of the Subatdd Debentures.

BACKUPWITHHOLDING

Backup withholding of United States federal incoi@e at a rate of 31% may apply to payments madespect of the Preferred Securities to
registered owners who are not "exempt recipiemsd"aho fail to provide certain identifying informian (such as the registered owner's
taxpayer identification number) in the required mem Generally, individuals are not exempt recitiewhereas corporations and certain
other entities generally are exempt recipientsnikats made in respect of the Preferred SecurdiadtS Holder must be reported to the |
unless the US Holder is an exempt recipient oibéistees an exemption. Compliance with the iderdifun procedures described in the
preceding section would establish an exemption fbackup withholding for those Non-US Holders whe aot exempt recipients.

In addition, upon the sale of the Preferred Seiegrib (or through) a broker, the broker must walldl81% of the entire purchase price, unless
either

(i) the broker determines that the seller is a cmafion or other exempt recipient or (ii) the sepeovides, in the required manner, certain
identifying information and, in the case of a NoBS-Holder, certifies that such seller is a Non-USddo(and certain other conditions are
met). Such a sale must also be reported by thesbtokthe IRS, unless either (i) the broker detrasithat the seller is an exempt recipient or
(i) the seller certifies its Non-U.S. status (aredftain other conditions are met). Certificatiortta# registered owner's Non-U.S. status would
be made normally on an IRS Form W-8 under penatiigeerjury, although in certain cases it may bssgae to submit other documentary
evidence.

FINAL WITHHOLDING REGULATIONS

Recently promulgated Treasury regulations (thedHRegulations"), effective for payments made ditecember 31, 1999, provide
alternative methods for satisfying the certificatr@quirements described above under "Non-US Hslderd "Backup Withholding." The
Final Regulations also will require, in the casd’offerred Securities held by foreign partnerstthpe, (i) the certification described above be
provided by the partners rather than the foreigingaship (unless the foreign partnership agredetmme a "withholding foreign
partnership™) and (ii) the partnership providedaiarinformation, including a US taxpayer ident#iion number. A look-through rule will
apply in the case of tiered partnerships. Prospeativestors are urged to consult their own taxsais regarding the Final Regulations.
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UNDERWRITING

Subject to the terms and conditions of the UndeingiAgreement, the Trust has agreed to sell th eathe Underwriters named below, for
whom Merrill Lynch, Pierce, Fenner & Smith Incorpted, A.G. Edwards & Sons, Inc., Morgan Stanley & [Bcorporated and PaineWeb
Incorporated are acting as Representatives (thpréRentatives"), and each of the Underwriters basrally agreed to purchase from the
Trust, the respective number of Preferred Secardté forth opposite its name below:

Nunber of Preferred
Underwriter Securities

Merrill Lynch, Pierce, Fenner & Smith

Incorporated . . . . . . . . . . . . . . . .. 1, 365, 000
A .G Edwards & Sons, Inc. . . . . . . . . . . . . . .. 1, 365, 000
Morgan Stanley & Co. Incorporated . . . . . . . . . . . 1, 365, 000
Pai neWebber Incorporated . . . . . . . . . . . . . . . 1, 365, 000
Advest, Inc. . . . . . . . . . Lo L0 100, 000
BT Alex. Brown Incorporated . . . . . . . . . . . . . . 100, 000
Robert W Baird & Co. Incorporated . . . . . . . . . . 100, 000
Bear, Stearns & Co. Inc. . . . . . . . . . . . . . .. 100, 000
J.C. Bradford & Co. . . . . . . . . . . . . . . . . .. 100, 000
Cl BC Oppenheinmer Corp. . . . . . . . . . . . . . . .. 100, 000
Cowen & Company . . . . . . . . . . . ... 100, 000
Dai n Rauscher Wessels . . . . . . . . . . . . . . . .. 100, 000
Donal dson, Lufkin & Jenrette Securities Corporation . . 100, 000
EVEREN Securities, Inc. . . . . . . . . . . . . . . .. 100, 000
Fahnestock & Co. Inc. . . . . . . . . . . . . . . . .. 100, 000
Legg Mason Wbod WAl ker, Incorporated . . . . . . . . . 100, 000
McDonal d & Conpany Securities, Inc. . . . . . . . . . . 100, 000
Mor gan Keegan & Conpany, Inc. . . . . . . . . . . . . . 100, 000
A de & Co., Incorporated . . . . . . . . . . . . . .. 100, 000
Pi per Jaffray Inc. . . . . . . . . . . . . . . . ... 100, 000
Raynond Janes & Associates, Inc. . . . . . . . . . . . 100, 000
The Robi nson- Hunphrey Conpany, LLC . . . . . . . . . . 100, 000
Stifel, N colaus & Conpany, Incorporated . . . . . . . 100, 000
Stone & Youngberg . . . . . . . . . L oL . L. 100, 000
TD Securities (USA) Inc. . . . . . . . . . . . . . .. 100, 000
Tucker Anthony Incorporated . . . . . . . . . . . . . . 100, 000
Wheat First Securities, Inc. . . . . . . . . . . . .. 100, 000

Total . . . . . . . . ... 7,760, 000

Under the terms and conditions of the Underwrithggeement, the Underwriters are committed to talezay for all of the Preferred
Securities offered hereby if any are taken.

The Underwriters propose to offer the Preferredutes in part directly to the public at the iaitpublic offering price set forth on the cover
page of this Prospectus Supplement, and in paertain securities dealers at such price less eession of $.50 per Preferred Security. The
Underwriters may allow, and such dealers may realibdiscount not in excess of $.40 per PreferexuiBty to certain brokers and dealers.
After the initial public offering, the public offerg price, concession and discount may be changed.
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In view of the fact that the proceeds from the sdilthe Preferred Securities will be used to pusehthe Subordinated Debentures, under the
Underwriting Agreement, the Company has agreeayotp the Underwriters an underwriting commissiondrranging the investment ther
of such proceeds of $.7875 per Preferred Secwit$€,111,000 in the aggregate).

Prior to this offering, there has been no publickaafor the Preferred Securities. The PreferreclBtes have been approved for listing,
subject to official notice of issuance, on the Néwrk Stock Exchange. Trading of the Preferred S&esron the New York Stock Exchange
is expected to commence within a 30-day period #fie initial delivery thereof. In order to meeteoof the requirements for listing the
Preferred Securities on the New York Stock ExchattgeUnderwriters have undertaken to sell thed?refl Securities to a minimum of 400
beneficial owners. The Representatives have adWise@ompany that they intend to make a marketeérPreferred Securities prior to the
commencement of trading on the New York Stock Ergleabut are not obligated to do so and may dismaatmarket making at any time
without notice. No assurance can be given as ttighality of the trading market for the Preferr8dcurities.

The Company and the Trust have agreed, duringdhiegbeginning from the date of the Underwritingréement and continuing to and
including the earlier of (i) the date on which ttistribution of the Preferred Securities ceasesledsrmined by the Representatives, or (ii) 30
days after the closing date, not to offer, selhtcact to sell or otherwise dispose of any prefégecurities or any preferred stock or any other
securities of the Company which are substantiathilar to the Preferred Securities, including amamantee of such securities, or any
securities convertible into or exchangeable farepresenting the right to receive any of the foneg@ecurities, without the prior written
consent of the Representatives.

In connection with this offering, the rules of tBecurities and Exchange Commission permit the Reptatives to engage in transactions that
stabilize the price of the Preferred Securitiexhmansactions may consist of bids or purchasethépurpose of pegging, fixing or
maintaining the price of the Preferred Securities.

If the Underwriters create a short position in Breferred Securities in connection with this ofigr({i.e., if they sell more Preferred Securities
than are set forth on the cover page of this PaiapeSupplement), the Representative may redutstioat position by purchasing Preferred
Securities in the open market.

The Representatives also may impose a penaltyrbaddain Underwriters and selling group membehis eans that, if the Representati
purchase Preferred Securities in the open marketdiace the Underwriters' short position or to ilitabthe price of the Preferred Securitie!
may reclaim the amount of the selling concessiomfthe Underwriters and selling group members vaio those Preferred Securities as |
of this offering.

In general, purchases of a security for the purpds¢abilization or to reduce a syndicate shosifian could cause the price of the security to
be higher than it might otherwise be in the absaiseich purchases. The imposition of a penaltyntiight also have an effect on the price of
a security to the extent that it were to discounagales of the security by purchasers in the ioffer

None of the Company, the Trust or any of the Undiéews makes anrepresentation or prediction as to the directiomagnitude of any
effect that the transactions described above mag ba the price of the Preferred Securities. Iritamg none of the Company, the Trust or
any of the Underwriters makes any representatianttie Representatives will engage in such traimsecor that such transactions, once
commenced, will not be discontinued without notice.

The Company and the Trust have agreed to indentiméfgeveral Underwriters against certain liab#itimcluding liabilities under the
Securities Act, and will contribute to paymentsttiee Underwriters may be required to make in resfreereof.
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PROSPECTUS
$450,000,000
[PSCO LOGO]

FIRST COLLATERAL TRUST BONDS
SENIOR DEBT SECURITIES
SUBORDINATED DEBT SECURITIES

PSCO CAPITAL TRUST |
PREFERRED SECURITIES
FULLY AND UNCONDITIONALLY GUARANTEED,
ASDESCRIBED HEREIN, BY
PUBLIC SERVICE COMPANY OF COLORADO

Public Service Company of Colorado, a Colorado etfion (the "Company"), may offer, from time tm@&, (i) first collateral trust bonds,
which may include medium term notes (the "New B&pd§) unsecured senior debt securities consistihdebentures, notes and/or other
evidences of indebtedness representing unseculgatidns of the Company (the "Senior Debt SeceslYj, or (iii) unsecured subordinated
debt securities consisting of debentures, noteanther evidences of indebtedness representingaumed obligations of the Company (the
"Subordinated Debt Securities", together with teeiSr Debt Securities, the "Debt Securities"), acte case in one or more series, and in
amounts, at prices and on terms to be determinedgior to the time or times of sale.

PSCO Capital Trust | (the "Trust"), a statutoryibass trust formed under the laws of the Stateedd®are, may offer a single series of its
preferred securities representing undivided beradficterests in the assets of the Trust ("PreteBecurities”) in an amount and at the price
and terms to be determined at or prior to the tifnigale. The Company will be the owner of benefititerests represented by the common
securities of the Trust (the "Common Securitiesfjether with the Preferred Securities, the "Trestugities"). The payment of periodic cash
distributions ("Distributions™) with respect to tReeferred Securities out of moneys held by thesfTiand payment upon liquidation,
redemption or otherwise with respect to such PreteBecurities, will be guaranteed by the Compartii¢ extent described herein (the
"Preferred Securities Guarantee"). See "Descrigifahe Preferred Securities Guarantee" below. Cbepany's obligations under the
Preferred Securities Guarantee are subordinatguarat in right of payment to all other liabilitied the Company and rank PARI PASSU
with the most senior preferred stock, if any, nawtstanding or issued from time to time by the Conypdhe Company's Subordinated Debt
Securities may be issued from time to time in onmore series directly or may be issued and sotbedrrust, or a trustee of the Trust, in
connection with the investment of the proceeds fteenoffering of Preferred Securities and Commocu8tes (as defined herein) of the
Trust. Subordinated Debt Securities purchased &yrthst may subsequently be distributed pro rathgdolders of Preferred Securities and
Common Securities in connection with the dissolutié the Trust.

The New Bonds, Senior Debt Securities, SubordinBielat Securities and Preferred Securities togetfiterthe related Preferred Securities
Guarantee are collectively referred to as the "@tfeSecurities".

THESE SECURITIESHAVE NOT BEEN APPROVED OR DISAPPROVED BY THE
SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURITIES
COMMISSION NOR HASTHE SECURITIESAND EXCHANGE
COMMISSION OR ANY STATE SECURITIESCOMMISSION
PASSED UPON THE ACCURACY OR ADEQUACY OF
THISPROSPECTUS. ANY REPRESENTATION TO
THE CONTRARY ISA CRIMINAL OFFENSE.

The date of this Prospectus is April 3, 1998.



Certain specific terms of the Offered Securitiessispect of which this Prospectus is being delivevil be set forth in an accompanying
Prospectus Supplement or Supplements, togethettivdgtterms of the particular Offered Securitiesgesffered by such Prospectus
Supplement or Supplements, the initial price thia@al the net proceeds from the sale thereof. Thspectus Supplement will set forth with
regard to the particular Offered Securities, withiouitation and where applicable, the following:iq the case of the New Bonds, the
designation, aggregate principal amount, matutie e@r dates, interest rate or rates and timeayhpnt of interest, the terms of any
redemption provisions, the purchase price and #imgrspecific terms of the offering, (ii) in theseaof the Debt Securities, the designation,
aggregate principal amount, denominations, matudity or dates, premium, if any, terms of subotéinaif any, and exchange, conversions,
redemption or sinking fund provisions, interestipant dates, interest rate or rates (which mayxaglfor variable) or method of calculating
interest, currency or currency units in which pifat of, premium, if any, and interest will be palg purchase price, any listing on a
securities exchange, any right of the Company fergeyment of interest and the maximum lengthuchsdeferral period and any other
specific terms of the offering and (iii) in the easf the Preferred Securities, the specific talggregate amount, number of securities, stated
liquidation preference per security, purchase paow listing on a securities exchange, dividerd (ar method of calculation thereof), dates
on which dividends shall be payable and dates fadvich dividends shall accrue, any voting rightsy eedemption, exchange or sinking fund
provisions, any other rights, preferences, privkedimitations or restrictions relating to the fléreed Securities and the terms upon which the
proceeds of the Preferred Securities shall be tesspdrchase a specific series of Subordinated Beburities of the Company.

The Offered Securities may be sold to or througtiemwriters, through dealers or agents, directlguchasers or through a combination of
such methods. See "Plan of Distribution". The naafesy underwriters, dealers or agents involvethinsale of the Offered Securities in
respect of which this Prospectus is being delivenatlany applicable fee, commission or discourrarements with them will be set forth in
the related Prospectus Supplement. See "Plan titison" for possible indemnification arrangemeir dealers, underwriters and agents.
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AVAILABLE INFORMATION

The Company is subject to the informational requiats of the Securities Exchange Act of 1934, asmaled (the "Exchange Act"), and in
accordance therewith files reports and other infdiom with the Securities and Exchange Commisdios '(SEC") and the New York Stock
Exchange. Such reports and other information caindpeected and copied at the public referenceifi@siimaintained by the SEC at Room
1024, Judiciary Plaza, 450 Fifth Street, N.W., Wiagton, D.C., and at the following regional officefsthe SEC: New York Regional Office,
13th Floor, Seven World Trade Center, New York, Néwrk and Chicago Regional Office, 14th Floor, 30@st Madison Street, Chicago,
lllinois. Copies of such materials can also be inleta at prescribed rates from the Public Refer&emtion of the SEC at its principal office at
Judiciary Plaza, 450 Fifth Street, N.W., WashingrC. 20549. Such material is also available ftbsmmSEC's Web site at
"http://www.sec.gov". Certain of the Company's séims are listed on the New York Stock Exchange sunch reports and other information
can also be inspected and copied at the officeai exchange on the 7th Floor, 20 Broad Street, Xexk, New York.

This Prospectus constitutes a part of a Registr&iatement on Form S-3 (together with all amendsn@nd exhibits thereto, the
"Registration Statement") filed by the Company & Trust with the SEC under the Securities Act283, as amended (the "Securities
Act"), with respect to the Offered Securities. TRi®spectus does not contain all of the informasienforth in such Registration Statement,
certain parts of which are omitted in accordandd wie rules and regulations of the SEC. Referéno®ade to such Registration Statement
and to the exhibits relating thereto for furthébimation with respect to the Company, the Trustl the Offered Securities. Any statements
contained herein concerning the provisions of amgudhent filed as an exhibit to the Registratiorte$teent or otherwise filed with the SEC
incorporated by reference herein are not necegsamihplete, and in each instance reference is rwatiee copy of such document so filed for
a more complete description of the matter involhEegich such statement is qualified in its entirgtyibch reference.

No separate financial statements of the Trust h&es included or incorporated by reference hefidie. Company does not consider that ¢
financial statements would be material to holddrthe Preferred Securities because (i) all of theng securities of the Trust will be owned,
directly or indirectly, by the Company, a reporticgmpany under the Exchange Act,

(i) the Trust has no independent operations bigtg¥or the sole purpose of issuing securitiesaggnting undivided beneficial interests in
assets of the Trust and investing the proceedsdhar Subordinated Debt Securities issued by thm@ny and (iii) the Company's
obligations described herein and in any accompaniyiospectus Supplement under the DeclarationusdtTaf the Trust, the Preferred
Securities Guarantee, the Subordinated Debt Sexsupitirchased by the Trust and the related Indentaiken together, constitute a full and
unconditional guarantee of payments due on theeResf Securities. See "Description of the Subotdmh®ebt Securities" and "Description
of the Preferred Securities Guarantee”.

INCORPORATION OF CERTAIN DOCUMENTSBY REFERENCE

The Company hereby incorporates herein by refertreéllowing documents which have been filed iy Company with the SEC pursuant
to the Exchange Act:

1. The Company's Annual Report on Form 10-K forytear ended December 31, 1997 (included in the Nentury Energies, Inc. combined
Annual Report on Form 10-K for the year ended Ddzem31, 1997).

All documents filed by the Company with the SECguant to Section

13(a), 13(c), 14 or 15(d) of the Exchange Act attterdate of filing of the Registration Statemeiivhich this Prospectus is a part and pric
the termination of the offering made hereby shaldbemed to be incorporated herein by referencécalne a part hereof from the respective
dates of filing thereof. The documents incorporatedeemed to be
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incorporated herein by reference are sometimesrtadter called the "Incorporated Documents". Argtaiment contained herein or in an
Incorporated Document shall be deemed to be madifiesuperseded for all purposes to the extentatlstatement contained herein or in any
Prospectus Supplement or in any subsequently lilesrporated Document modifies or supersedes siatbnsent. Any statement so modifi
or superseded shall not be deemed, except as stiedant superseded, to constitute a part of thaspectus or any Prospectus Supplement.

THE COMPANY WILL PROVIDE WITHOUT CHARGE TO EACH PERON TO WHOM THIS PROSPECTUS IS DELIVERED, UPON
THE REQUEST OF ANY SUCH PERSON, A COPY OF ANY ORIADF THE INCORPORATED DOCUMENTS, EXCLUDING THE
EXHIBITS THERETO UNLESS SUCH EXHIBITS ARE SPECIFICAY INCORPORATED BY REFERENCE INTO SUCH
DOCUMENTS. REQUESTS FOR SUCH DOCUMENTS SHOULD BEREICTED TO BRIAN P. JACKSON, SENIOR VICE PRESIDE!
AND CHIEF FINANCIAL OFFICER, BY MAIL TO PUBLIC SERVYCE COMPANY OF COLORADO, SUITE 900, 1225 17TH STREE
DENVER, COLORADO 80202-5533, OR BY TELEPHONE AT @®G71-7511.

In addition to the historical information containedincorporated by reference herein, this Progigecbntains or incorporates by reference a
number of "forward-looking statements" within theaming of the Exchange Act. Such statements adfirese events and conditions
concerning capital expenditures, resolution andaichpf litigation, regulatory matters, liquidity deapital resources and accounting matters.
Actual results in each case could differ materifiym those projected in such statements due triaty of factors including, without
limitation, restructuring of the utility industrfyture economic conditions; earnings retention dindiend payout policies; developments in
the legislative, regulatory and competitive envir@mts in which the Company operates; and otheuristances that could affect anticipated
revenues and costs, such as compliance with lad/segyulations. These and other factors are disdiasae Company's filings with the SE
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THE COMPANY

The Company, incorporated through merger of prestmrs under the laws of the State of Colorado B4 1% an operating public utility
engaged principally in the generation, purchasesimission, distribution and sale of electricitg &amthe purchase, transmission, distribution,
sale and transportation of natural gas, with then@any's principal distribution center being the iBsmmetropolitan area. The Company's
executive offices are located at 1225 17th Stigenver, Colorado 80202-5533, where the telephongbeu is (303) 571-7511.

On August 1, 1997, the Company and Southwesterlid®sbrvice Company consummated a business conidainand each became a wholly-
owned subsidiary of New Century Energies, Inc. (N a registered holding company under the Pulititity Holding Company Act of
1935. The transaction has been accounted for aslang of interests for accounting purposes. Asslt of the transaction, NCE directly
owns the following subsidiaries which previoushdhzeen directly owned by the Company: CheyennetLIgiel and Power Company and
WestGas InterState, Inc. The Company directly othieSollowing subsidiaries: PS Colorado Credit Gwgtion ("PSCCC"), PSR
Investments, Inc., 1480 Welton, Inc., Fuel Resasiidevelopment Co., a dissolved corporation, and Bewtury International, Inc., which
was established in 1997 in connection with the Camyfs investment in Yorkshire Power Group, plc. Toenpany intends to transfer the
capital stock of PSCCC to NCE after receipt of tatpry and other approvals. NC Enterprises, Inavhally-owned subsidiary of NCE,
directly owns the following subsidiaries which piaysly had been directly owned by the Company:im@yrinc. and Natural Fuels
Corporation. The Company intends that New Centatgrhational, Inc., will be transferred to and bmeca wholly-owned subsidiary of NC
Enterprises, Inc. following receipt of appropriegégulatory approval.

THE TRUST

The Trust is a statutory business trust formed ubddaware law pursuant to (i) a declaration o$trias such declaration will be amended
restated substantially as set forth in the formcitéd to the Registration Statement of which thispectus is a part, the "Declaration”)
executed by the Company as depositor for the Ttiist'Depositor”), and the PSCO Trustees (as defirezein) of such trust and (i) the
filing of a certificate of trust with the Secretasf/State of the State of Delaware. The Trust eXist the exclusive purposes of (i) issuing and
selling the Preferred Securities and the CommomniBess, (ii) using the gross proceeds from the sdlthe Trust Securities to acquire a
corresponding series of Subordinated Debt Secsidfithe Company and (iii) maintaining the statfithe Trust as a grantor trust for federal
income tax purposes and engaging in only those aitt&ities necessary, appropriate, conveniemadental to the foregoing. All of the
Common Securities will be directly or indirectly ned by the Company. The Common Securities will ARI PASSU, and payments will
be made thereon pro rata, with the Preferred Sezsrexcept that upon the occurrence and contoriahan event of default with respect to
the corresponding series of Subordinated Debt 8&m=uof the Company, the rights of the holdershef Common Securities to payment of
cash distributions and payments upon redemptiquidation or otherwise will be subordinated to tights of the holders of the Preferred
Securities. The Company will directly or indirectlgquire Common Securities in an aggregate ligigdamount equal to at least 3% of the
total capital of the Trust.

The Trust's business and affairs are conductetifeg trustees, each appointed by the Company dajitacity as holder of the Common
Securities:

() The Bank of New York (the "Property Trusteg(l)) The Bank of New York (Delaware) (the "Delawareustee™); and (iii) one individual
trustee who is an employee or officer of or afféid with the Company (the "Administrative Trustesid collectively with the Property
Trustee and the Delaware Trustee, the "PSCO Tl$téhe holder of the Common Securities, or thielérs of at least a majority in
aggregate liquidation amount of the Trust's PreféSecurities if an event of default under the Brtion has occurred and is continuing (a
"Declaration Event of Default"), will be entitled temove and replace the Property Trustee and ¢feare Trustee. In no event will the
holders of the Preferred Securities have the tighbte to appoint, remove or replace the Admiatste Trustee, which
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voting rights are vested exclusively in the holdethe Common Securities. The duties and obligatimineach of the PSCO Trustees are
governed by the Declaration.

The Company will pay all fees and expenses relatdlde Trust and the offering of its Preferred Sii@s and will pay, directly or indirectly,
all ongoing costs, expenses and liabilities ofthest except the Trust's obligations under its TBecurities.

The principal place of business of the Trust shalt/o Public Service Company of Colorado, 122% Siteet, Suite 900, Denver, Colorado
80202-5533, where the telephone number is (303)7541L.

RATIO OF CONSOLIDATED EARNINGSTO
CONSOLIDATED FIXED CHARGES

Twel ve Mont hs Ended

Decenber 31,
1993 1994 1995 1996 1997
Rati o of consolidated earnings
to consolidated fixed charges 2.54 2.53 2.78 2.75 2.49

The ratio for future periods will be included iret€ompany's annual and quarterly reports filedyansto the Exchange Act. Such reports
incorporated by reference into this Prospectubatime they are filed.

APPLICATION OF PROCEEDS

Unless otherwise indicated in the accompanyingpgtretsis Supplement, the Company intends to usegthgroceeds from the sale of any of
the New Bonds or Debt Securities offered herebgo(iefinance short-term and other debt, (ii) fourehase or redeem outstanding preferred
stock of the Company and (iii) for general corpenatirposes. Any specific allocation of the proceeds particular purpose that has been
made at the date of any Prospectus Supplemenbevdiescribed therein. The Trust will use the prdsdmm the sale of its Preferred
Securities to purchase Subordinated Debt Secudtidse Company.

DESCRIPTION OF THE NEW BONDS

GENERAL: The New Bonds will be issued in one or meeries as fully registered bonds, without couponder an Indenture, dated as of
October 1, 1993 (the "Original 1993 Mortgage") viextn the Company and First Trust of New York, NaloAssociation, as successor
trustee (together with any further successor tbhethe "1993 Mortgage Trustee"). Effective March 8898, the name of First Trust New
York, National Association, changed to U.S. BanksEiNational Association. The Original 1993 Mortgags supplemented and to be
supplemented by various supplemental indenturekjding one or more supplemental indentures rejdtinthe New Bonds, is hereinafter
referred to as the "1993 Mortgage". The summanekeuthis heading do not purport to be completeardsubject to, and qualified in their
entirety by, the detailed provisions of the 1993rtdage. Capitalized terms used under this headhighaare not otherwise defined hereun
shall have the meanings ascribed thereto in th8 M®tgage. Wherever particular provisions of t883 Mortgage or terms defined therein
are referred to, such provisions or definitionsiao®rporated by reference as a part of the stattsmeade herein and such statements are
qualified in their entirety by such reference. Refeees to article and section numbers herein, s#grwise indicated, are references to
article and section numbers of the Original 1993 tiylage.

The 1993 Mortgage provides that, in addition tollesv Bonds, other debt securities may be issuaéineler, without limitation as to the
aggregate principal amount, on the basis of ClaB®®ds (as hereinafter defined), property additioetired Mortgage Securities (as
hereinafter defined) and cash. See
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"Issuance of Additional Mortgage Securities". ThewNBonds and all other debt securities heretofoteeceafter issued under the 1993
Mortgage are collectively referred to herein as"tfiertgage Securities” or the "Bonds".

Reference is made to the Prospectus Supplemerargnslipplement thereto for a description of thkwahg terms of the series of New
Bonds in respect of which this Prospectus is bdeliyered: (i) the title of such New Bonds; (iiethggregate principal amount of such New
Bonds; (iii) the price (expressed as a percentageincipal amount) at which such New Bonds willisued; (iv) the date or dates on which
the principal of such New Bonds is payable; (v) e or rates at which such New Bonds will beserst, if any, the date or dates from
which such interest will accrue, the dates on wisigth interest will be payable ("Interest Paymeatel®"), and the regular record dates fol
interest payable on such Interest Payment Datgshgyoption, if any, of the Company to redeemhshiew Bonds and the period or periods
within which, or the date or dates on which, thiegs at which and the terms and conditions uporthytsuch New Bonds may be redeemed,
in whole or in part, upon the exercise of suchaptivii) the obligation, if any, of the Companyredeem or purchase such New Bonds at the
option of the registered holder or pursuant to sinking fund or analogous provisions and the peoiogeriods within which, or the date or
dates on which, the price or prices at which amdiéihms and conditions upon which such New Bondldeiredeemed or purchased, in wi
or in part, pursuant to such obligation; (viii) tlenominations in which such New Bonds will be &3a, if other than $1,000 and integral
multiples thereof; (ix) whether such New Bondstarée issued in whole or in part in book-entry fand represented by one or more global
New Bonds and, if so, the identity of the depogitimr such global New Bonds and the specific teafithe depository arrangements there
and (x) any other terms of such New Bonds, inclgdiith respect to any series, if applicable, anysemts to modifications or waivers of
covenants contained in the 1993 Mortgage or th® MGrtgage (as defined below).

PAYMENT OF BONDS; TRANSFERS; EXCHANGES: Except aaynbe provided in the applicable Prospectus Supgi¢ior any
supplement thereto, interest, if any, on each Bzmghble on each Interest Payment Date will be fmaile person in whose name such Bond
is registered (the registered holder of any Morég@gcurity being hereinafter called a "Holder"pathe close of business on the regular
record date relating to such Interest Payment [paitevided, however, that interest payable at mt@whether at stated maturity, upon
redemption or otherwise, hereinafter "Maturity")Iveie paid to the person to whom principal is patiddaturity. However, if there has been a
default in the payment of interest on any Bondhsiefaulted interest may be payable to the Holflsuoh Bond as of the close of business
on a date selected by the 1993 Mortgage Trusteehwinot more than 30 days and not less than {6 pléor to the date proposed by the
Company for payment of such defaulted interesh@mny other lawful manner not inconsistent with thguirements of any securities
exchange on which such Bond may be listed, if @@3IMortgage Trustee deems such manner of paymactiqable. (See

Section 307.)

Unless otherwise specified in a Prospectus Suppleoresupplement thereto, the principal of and poem if any, and interest on the Bonds
at Maturity will be payable upon presentation af Bonds at the corporate trust office of U.S. Bainkst National Association, in New York,
New York, as Paying Agent for the Company. The Canypmay change the Place of Payment on the Borasappoint one or mol
additional Paying Agents (including the Company] amay remove any Paying Agent, all at its discret{®&ee Section 602 and Article One
of the Supplemental Indenture(s) relating to thevi®nds.)

Unless otherwise specified in a Prospectus Suppleoresupplement thereto, the transfer of Bonds beasegistered, and Bonds may be
exchanged for other Bonds of the same series andfte, of authorized denominations and of like t@mal aggregate principal amount, at
corporate trust office of U.S. Bank Trust NatioAakociation, in New York, New York, as Security istgar for the Bonds. The Company
may change the place for registration of transfief exchange of the Bonds, and may designate om®@ additional places for such
registration and exchange, all at its discreti@®g Section 602.) Except as otherwise provideddarapplicable Prospectus Supplement or a
supplement thereto, no service charge will be
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made for any transfer or exchange of the BondstHeu€Company may require payment of a sum suffici@icover any tax or other
governmental charge that may be imposed in cororeatith any registration of transfer or exchangéhefBonds. The Company will not be
required to execute or to provide for the regigiradf transfer of or the exchange of (a) any Bdadng a period of 15 days prior to giving
any notice of redemption or (b) any Bond selectedédemption in whole or in part, except the uemded portion of any Bond being
redeemed in part. (See Section 305.)

REDEMPTION: Any terms for the optional or mandatoegemption of New Bonds will be set forth in the$pectus Supplement or a
supplement thereto. Except as shall otherwise twéigerd in the applicable Prospectus Supplementsopalement thereto with respect to
Bonds redeemable at the option of the Holder, Bavildbe redeemable only upon notice by mail nasléhan 30 nor more than 60 days prior
to the date fixed for redemption, and, if less thHithe Bonds of a series, or any tranche thewefto be redeemed, the particular Bonds
redeemed will be selected by such method as skaltdvided for any particular series, or in theesioe of any such provision, by such
method of random selection as the Security Regidrams fair and appropriate. (See Sections 50544

Any notice of redemption at the option of the Compenay state that such redemption will be condalampon receipt by the Paying Agent
Agents, on or prior to the date fixed for such raggon, of money sufficient to pay the principalafd premium, if any, and interest, if any,
on such Bonds and that if such money has not beegcgived, such notice will be of no force aneetfland the Company will not be requi
to redeem such Bonds. (See Section 504.)

While the Original 1993 Mortgage contains provisidar the maintenance of the Mortgaged Propergyoés not contain any provisions for a
maintenance or sinking fund and, except as maydaded in the applicable Prospectus Supplemeatsupplement thereto, there will be no
provisions for any such funds for the New Bonds.

SECURITY: GENERAL. Except as discussed under tkeading and under "Issuance of Additional Mortgageugties" below, all Mortgage
Securities now or hereafter issued under the 1988ddge will be secured, equally and ratably, prilpdy

(a) an equal principal amount of first mortgaged®(which need not bear interest) issued undeCtmpany's Indenture, dated as of
December 1, 1939 (the "Original 1939 Mortgage"}waen the Company and U.S. Bank Trust National &iasion (formerly First Trust of
New York, National Association), as successor gegtogether with any further successor there®, 1839 Mortgage Trustee"), a
delivered to the Trustee under the 1993 Mortgdge @riginal 1939 Mortgage, as amended and suppleseneing hereinafter called the
"1939 Mortgage"). As discussed under "DESCRIPTIONTHE 1939 MORTGAGE--Security", the 1939 Mortgagmstitutes, subject to
certain exceptions, a first mortgage lien on sutiihy all properties of the Company; and

(b) the lien of the 1993 Mortgage on substantiallyof the Company's properties used or to be used in connection with the business of
generating, purchasing, transmitting, distributimgl/or selling electric energy (the "Electric WyilBusiness"), which lien is junior to the lien
of the 1939 Mortgage.

As discussed below under "Class A Bonds", followéngnerger or consolidation of another corporatida the Company or the transfer to the
Company of property subject to the lien of an éxgsmortgage and the assumption by the Companil tifeaobligations of the mortgagor
under such mortgage, the Company could delivangd 93 Mortgage Trustee bonds issued under a ag@tgxisting on the properties
acquired in such transaction in lieu of or in aidditto bonds issued under the 1939 Mortgage. Ih svent, the Mortgage Securities would be
secured, additionally, by such bonds and by thedfethe 1993 Mortgage on such properties, whichldide junior to the liens of such
existing mortgage and the 1939 Mortgage on

-8



such properties. The 1939 Mortgage and all sucérattortgages are hereinafter collectively refetceds "Class A Mortgages”, and all bonds
issued under the Class A Mortgages and deliverélaetd993 Mortgage Trustee are hereinafter collestireferred to as "Class A Bonds". If
and when no Class A Mortgages are in effect, tt88 Mortgage will constitute a first mortgage liemall property of the Company subject
thereto, subject to certain Permitted Liens (asudised below under "Lien of the 1993 Mortgage")dissussed below under "Class A
Bonds", at the date of this Prospectus the onlg<ClaMortgage is the 1939 Mortgage. The Companseatly believes that it is possible that
prior to the Stated Maturity of the New Bonds,Gllhss A Bonds outstanding under the 1939 Mortgatier than Class A Bonds delivered to
and held by the 1993 Mortgage Trustee as the béasisthentication and delivery of Mortgage Secesitimay have been paid, redeemed or
otherwise retired and that, thereupon, the ClaBoAds issued under the 1939 Mortgage would be sdered for cancellation and the 1939
Mortgage would be discharged. Upon discharge o889 Mortgage and assuming no other Class A Mgegists at the time, the 1993
Mortgage would become a first mortgage lien ompadperty of the Company subject thereto, subjecettain Permitted Liens.

CLASS A BONDS. Class A Bonds issued as the basithibauthentication and delivery of Mortgage Seiasrwill be issued and delivered
to, and registered in the name of, the 1993 Mordauwistee or its nominee and will be owned and hglthe 1993 Mortgage Trustee, subject
to the provisions of the 1993 Mortgage, for thedfetrof the Holders of all Mortgage Securities Qatgling from time to time, and the
Company will have no interest in such Class A Boizlass A Bonds issued as the basis of autherticatid delivery of Mortgage Securities
(a) will mature or be subject to mandatory redemptin the same dates, and in the same principalasicas such Mortgage Securities and
(b) will contain, in addition to any mandatory reg&ion provisions applicable to all Class A Bondgs®anding under the related Class A
Mortgage, mandatory redemption provisions corregatd provisions for mandatory redemption of suabrfgage Securities (pursuant to a
sinking fund or otherwise), or for redemption a tiption of the Holder of such Mortgage Securiti@ass A Bonds issued as the basis for
authentication and delivery of a series or trarmfhdortgage Securities (x) may, but need not, li@rest, any such interest to be payable at
the same times as interest on the Mortgage Sexsudfisuch series or tranche and

(y) may, but need not, contain provisions for thdamption thereof at the option of the Company,srmmh redemption to be made at a
redemption price or prices not less than the ppadcamount of such Class A Bonds. (See Sectionsad@201.) To the extent that Class A
Bonds issued as the basis for the authenticatidrdativery of New Bonds do not bear interest, haddd Mortgage Securities will not have
the benefit of the lien of the 1939 Mortgage inpest of an amount equal to accrued interest, if anysuch New Bonds; however, such
holders will nevertheless have the benefit of tee bf the 1993 Mortgage in respect of such amount.

Any payment by the Company of principal of, or prem or interest on, the Class A Bonds held by B@3lMortgage Trustee will be appli
by the 1993 Mortgage Trustee to the payment ofpaimcipal, premium or interest, as the case mayrbespect of the Mortgage Securities
which is then due and, to the extent of such apfitia, the obligation of the Company under the 19@Btgage to make such payment in
respect of the Mortgage Securities will be deenaidfied and discharged. If, at the time of anyhspayment of principal of Class A Bonds,
there shall be no principal then due in respeth®fMortgage Securities, such payment in respettteoClass A Bonds will be deemed to
constitute Funded Cash and will be held by the IdB88&gage Trustee as part of the Mortgaged Propartige withdrawn, used or applied as
provided in the 1993 Mortgage; and thereafter tletypge Securities authenticated and deliveredh@masis of such Class A Bonds will, to
the extent of such payment of principal, be deetodthve been authenticated and delivered on thie bithe deposit of cash. If, at the time
of any such payment of premium or interest on CAaB®onds, there shall be no premium or interesthasase may be, then due in respect of
the Mortgage Securities, such payment will be redito the Company at its request; provided, howehat if an Event of Default, as
described below, shall have occurred and be cantinguch payment shall be held as part of the §éged Property until such Event of
Default shall have been cured or waived. (See &e@®2 and "Withdrawal of Cash" below.) Any paymieynthe Company of principal of, or
premium or interest on, Mortgage Securities auibated and delivered on the basis of the issuandalalivery to the 1993 Mortgage Trus
of Class A Bonds (other than by application of pheceeds of a payment in respect of such Class A
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Bonds) will, to the extent thereof, be deemed tsBeand discharge the obligation of the Compahgny, to make a payment of principal,
premium or interest, as the case may be, in regpecich Class A Bonds which is then due. (Seei@ezD2 and Article One of the
Supplemental Indenture(s) to the 1939 Mortgagetiorgshe Class A Bonds to be delivered in connectiith the issuance of the New
Bonds.)

The 1993 Mortgage Trustee may not sell, assigriterwise transfer any Class A Bonds except to aessor trustee under the 1993
Mortgage. (See

Section 704.) At the time any Mortgage Securitieany series or tranche which have been autheeticatd delivered upon the basis of the
issuance and delivery to the 1993 Mortgage Trustédass A Bonds, cease to be Outstanding (otlzer &s a result of the application of the
proceeds of the payment or redemption of such GlaBsends) the 1993 Mortgage Trustee will surrertdesr upon the order of the Company
an equal principal amount of such Class A Bondse (Section 703.)

At the date of this Prospectus, the only Class Atlyage is the 1939 Mortgage and the only Class AdBdssuable at this time are first
mortgage bonds issuable thereunder. The 1993 Myetgeovides that, in the event that a corporatibitlvwas a mortgagor under a
mortgage shall have merged into or consolidated thie Company, or shall have conveyed or othertwésesferred property to the Company
subject to the lien of such a mortgage and the Gopghall have assumed all the obligations of thetgmagor thereunder, and in either case
such mortgage constitutes a lien on propertiesici ®ther corporation or on such transferred ptagseras the case may be, prior to the lien
of the 1993 Mortgage, such existing mortgage magidsignated by the Company as an additional Clagergage. Bonds thereafter issued
under such additional mortgage would be Class Ad8@nd could provide the basis for the authentinadind delivery of Mortgage Securit
under the 1993 Mortgage. (See Section 706.) Wheblass A Bonds are Outstanding under a Class Adage except for Class A Bonds
held by the 1993 Mortgage Trustee, then, at theesigof the Company and subject to satisfactiazedhin conditions, the 1993 Mortgage
Trustee will surrender such Class A Bonds for chaiten and the related Class A Mortgage will béssied and discharged, the lien of such
Class A Mortgage on the Company's property willseet exist and the priority of the lien of the 399ortgage will be increased
accordingly. (See Section 707.)

The 1993 Mortgage contains no restrictions on¢baance of Class A Bonds in addition to Class AdBdasued to the 1993 Mortgage
Trustee as the basis for the authentication aridetglof Mortgage Securities. Class A Bonds mayentty be issued under the 1939
Mortgage on the basis of property additions, reteats of bonds previously issued under the 193%ddge and cash deposited with the 1
Mortgage Trustee. See "DESCRIPTION OF THE 1939 MGRGE--Issuance of Additional Bonds Under the 1938rigage”.

LIEN OF THE 1993 MORTGAGE. In the opinion of LeBdeuamb, Greene & MacRae, L.L.P., based on inforamabbtained from public
records and from the Company, the 1993 Mortgagstitates a mortgage lien on the property speclfiaal generally described or referrec
therein as subject to the lien thereof, except suwoperty as may have been disposed of or reldemedthe lien thereof in accordance with
the terms thereof, subject to no liens prior toltbie of the 1993 Mortgage other than the lienhaf 1939 Mortgage (so long as the 1939
Mortgage remains in effect), the liens of any otilass A Mortgages and Permitted Liens; and th& M@rtgage effectively subjects to the
lien thereof property (other than excepted propextguired by the Company after the date of theweti@n and delivery thereof to the extent,
and subject to the qualifications, hereinafter dbsd. So long as such 1939 Mortgage is in effbet,Bonds will have the benefit of the first
mortgage lien of the 1939 Mortgage on such propariyg the benefit of the prior lien of any addiab€lass A Mortgage on any property
subject thereto, to the extent of the aggregatejpal amount of Class A Bonds issued under theeats/e Class A Mortgages and held by
the 1993 Mortgage Trustee for the benefit of haderFirst Collateral Trust Bonds, including thevNBonds. The properties subject to the
lien of the 1993 Mortgage, whether currently ownethereafter acquired, are the Company's propeartied or to be used in or in connection
with the Electric Utility Business (whether or not

-1C-



such is the sole use of such properties). Propaiating to the Company's gas and steam busmasseot subject to the lien of the 1993
Mortgage.

The lien of the 1993 Mortgage is subject to Peedittiens which include tax liens and other govemialecharges which are not delinquent
or which are being contested in good faith; certedmkmen's, materialmen's and other liens; cejtalgment liens and attachments; certain
easements, leases, reservations or other riglathers (including governmental entities) in, oneg\and/or across, and laws, regulations and
restrictions affecting, and defects, irregularitiesceptions and limitations in title to, certaimoperty of the Company; certain leasehold
interests; certain rights and interests of othdrelvrelate to common ownership or joint use ofperty and liens on the interests of others in
such property; certain non-exclusive rights andrits retained by the Company with respect togrtppised or to be used in or in
connection with both the businesses in which thetygmed Property is used and any other busineasds;ertain other liens and
encumbrances. (See Granting Clauses and Section 101

There are excepted from the lien of the 1993 Marggamong other things, cash and securities ndtqradelivered to, deposited with or held
by the 1993 Mortgage Trustee under the 1993 Moggegntracts, leases and other agreements of vehvatiskinds, contract rights, bills,
notes and other instruments, accounts receivallies, governmental and other permits, allowanoekfeanchises, certain intellectual
property rights and other intangibles; automobitdéser vehicles, movable equipment and aircraftidgo stock in trade, wares and
merchandise held for sale or lease in the ordinatyse of business; materials, supplies and oimopal property consumable in the
operation of the Mortgaged Property; fuel, inclgdivuclear fuel, whether or not consumable in therajion of the Mortgaged Property;
furniture and furnishings; computers, machinery talecommunication and other equipment used exalysfor corporate administrative or
clerical purposes; coal, ore, gas, oil and otheremnzls and timber, and rights and interests insarmjp minerals or timber, whether or not such
minerals or timber have been mined or extracteatloerwise separated from the land; electric enaggy,(natural or artificial), steam, water
and other products generated, produced, manufactpowechased or otherwise acquired by the Compaagghold interests held by the
Company as lessee; and property that is locatesideutf the State of Colorado. (See "Excepted Rtghe

Without the consent of the Holders, the Companythrdl993 Mortgage Trustee may enter into supplémh@rdentures in order to subject to
the lien of the 1993 Mortgage additional propeviiether or not used or to be used in or in conanaitiith the Electric Utility Business
(including property which would otherwise be ex@ptrom such lien). (See Section 1401.) Such ptgpesuld thereupon constitute
Property Additions (so long as it would otherwisalify as Property Additions as described belowg ba available as a basis for the issui
of Mortgage Securities. See "Issuance of Additidiattgage Securities".

The 1993 Mortgage contains provisions subjectintpéolien thereof afteacquired property used or to be used in the Etetiility Business
subject to the prior lien of the 1939 Mortgage @srlong as such prior lien is in effect). Thesavimions are limited in the case of
consolidation or merger (whether or not the Comparikie surviving corporation) or transfer of theifjaged Property as, or substantially
an entirety. In the event of consolidation or memgethe transfer of the Mortgaged Property asubistantially as an entirety, the 1993
Mortgage will not be required to be a lien upon afyhe properties then owned or thereafter acquisethe successor corporation except
properties acquired from the Company in or as altre$ such transaction and improvements, extersséord additions to such properties and
renewals, replacements and substitutions of oarfigrpart or parts of such properties. (See Ariitieteen and "Consolidation, Merger, etc.")
In addition, after-acquired property may be subjediens existing or placed thereon at the timaafuisition thereof, including, but not
limited to, purchase money liens and the lien of @ass A Mortgage.
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The 1993 Mortgage provides that the 1993 Mortgagst€e will have a lien, prior to the lien on béludlthe holders of Mortgage Securities,
upon the Mortgaged Property for the payment afétssonable compensation and expenses and for ififeagainst certain liabilities. (See
Section 1107.)

ISSUANCE OF ADDITIONAL MORTGAGE SECURITIES: The agggate principal amount of Mortgage Securities Whiay be
authenticated and delivered under the 1993 Mortgmgelimited. (See Section 301.) Mortgage Se@sitf any series may be issued from
time to time on the basis of, and in an aggregateipal amount not exceeding:

(a) the aggregate principal amount of Class A Basslised and delivered to the 1993 Mortgage Trustee;

(b) 70% of the Cost or Fair Value to the Compangiivever is less) of Property Additions (as destibelow) which do not constitute
Funded Property (generally, Property Additions wHiave been (i) made the basis of the authentitatiol delivery of Mortgage Securities,
the release of Mortgaged Property or cash withdigwi# substituted for retired property or (ilised as the basis of a credit against, or
otherwise in satisfaction of, any sinking, improwet) maintenance, replacement or similar fund, igex/that Mortgage Securities of the
series or tranche to which such fund relates rei@aitstanding) after certain deductions and additipnimarily including adjustments to
offset property retirements;

(c) the aggregate principal amount of Retired Seear(which consist of Mortgage Securities no lengutstanding under the 1993 Mortgage
which have not been used for certain other purposdsr the 1993 Mortgage and which have not beih mdeemed or otherwise retired by
the application of Funded Cash), but if Class A @had been made the basis for the authenticatibalalivery of such Retired Securities,
only if such Retired Securities became Retired 8ges after the discharge of the related Class értybge; and

(d) an amount of cash deposited with the 1993 MuayggTrustee.
(See Article Four.)

In general, the issuance of Mortgage Securitissiigect to the Adjusted Net Earnings of the Comganyl2 consecutive months within the
preceding 18 months being at least twice the Anmialest Requirements on all Mortgage Securitigheatime outstanding, new Mortgage
Securities then applied for, all outstanding Cla€donds other than Class A Bonds held by the 1998téhge Trustee under the 1993
Mortgage, and all other indebtedness (with cemtaireptions) secured by a lien prior to the liethef 1993 Mortgage, except that no such net
earnings requirement need be met if the additiMatgage Securities to be issued are to have nedbtaterest Rate prior to Maturity.
Adjusted Net Earnings are calculated before, anathegr things, provisions for income taxes; depitémiaor amortization of property; inter
and amortization of debt discount and expensenamyrecurring charge to income or retained earnaigghatever kind or nature (including
without limitation the recognition of expense dodhe non-recoverability of investment or expensaiether or not recorded as a non-
recurring item in the Company's books of accound; any refund of revenues previously collectedaar@ed by the Company subject to
possible refund. The calculation of Adjusted Netriitegs also does not, or, in the case of lossexpense, is not required to, include profits
or losses from the sale or other disposition opprty, or non-recurring items of revenue, incomexgense of any kind or nature.

(See Sections 103 and 401.)

The Company is not required to satisfy the netiagerequirement prior to issuance of Mortgage 8tes (i) as provided in (a) above if the
Class A Bonds issued and delivered to the 1993 dAge Trustee as the basis for such issuance haneabthenticated and delivered under
the related Class A Mortgage on the basis of @@kss A Bonds or (ii) as provided in (c) abovegéneral, the interest requirement with
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respect to variable interest rate indebtednessif is determined with reference to the rate sran effect on the date immediately prece
such determination or the rate to be in effect updial authentication. With respect to Mortgagec8rities of a series subject to a Periodic
Offering (such as a mediutarm note program), the 1993 Mortgage Trusteebeilentitled to receive a certificate evidencing ptbamce witt
the net earnings requirements only once, at or pwithe time of the first authentication and detivof the Mortgage Securities of such sel
(See Article Four.)

Property Additions generally include any propertyieh is owned by the Company and is subject tdigmeof the 1993 Mortgage except
(with certain exceptions) goodwill, going concealue rights or intangible property, or any propéhty cost of acquisition or construction of
which is properly chargeable to an operating expeetsount of the Company. (See Section 104.)

Unless otherwise provided in the applicable ProgseSupplement or a supplement thereto, until #89Mortgage has been discharged, the
Company will issue the New Bonds on the basis aS€IA Bonds issued under its 1939 Mortgage.

RELEASE OF PROPERTY: Unless an Event of Defaultd@asurred and is continuing, the Company may ohliterrelease from the lien of
the 1993 Mortgage of any Funded Property, excaptdsh held by the 1993 Mortgage Trustee, upowelgiito the 1993 Mortgage Trustee
cash equal in amount to the amount, if any, thaQhst of the property to be released (or, if lI#gs Fair Value to the Company of such
property at the time it became Funded Propertygeds the aggregate of:

(a) the aggregate principal amount, subject taagetimitations, of obligations delivered to thedBOMortgage Trustee which are secured by
purchase money liens upon the property to be retkas

(b) the Cost or Fair Value to the Company (whichesdess) of certified Property Additions not cbnging Funded Property after certain
deductions and additions, primarily including adljnents to offset property retirements (except sligh adjustments need not be made if :
Property Additions were acquired or made within @eday period preceding the release);

(c) an amount equal to 10/7ths of the principal am@f Mortgage Securities the Company would béledtto issue on the basis of Retired
Securities (with such entitlement to issue suchgipal amount of Mortgage Securities being waivgaperation of such release);

(d) an amount equal to 10/7ths of the principal am@f Outstanding Mortgage Securities delivereth®o1993 Mortgage Trustee (with such
Mortgage Securities to be cancelled by the 1993tdéagre Trustee);

(e) an amount of cash and/or the aggregate prihaipaunt, subject to certain limitations, of obligas secured by purchase money liens
upon the property to be released, which in eithhseds evidenced to the 1993 Mortgage Trusteedeytdicate of the trustee or other holder
of a lien prior to the lien of the 1993 Mortgagentave been received by such trustee or such othdehin accordance with the provisions of
such lien in consideration for the release of quaperty or any part thereof from such lien; and

(f) any taxes and expenses incidental to any sat#hange, dedication or other disposition of thepprty to be released.

Property which is not Funded Property may genetadlyeleased from the lien of the 1993 Mortgag@aevit depositing any cash or property
with the 1993 Mortgage Trustee as long as (a) tyeemgate amount of Cost or Fair Value to the Comfashichever is less) of all Property
Additions
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which do not constitute Funded Property (excludimgproperty to be released) after certain dednstamd additions, primarily including
adjustments to offset property retirements, isless than zero or (b) the Cost or Fair Value (wngr is less) of property to be released does
not exceed the aggregate amount of the Cost oMadiie to the Company (whichever is less) of PropAadditions acquired or made within
the 90-day period preceding the release.

The 1993 Mortgage provides simplified procedurestlie release of property which has been released the lien of a Class A Mortgage,
minor properties and property taken by eminent dopand provides for dispositions of certain obtolgroperty and grants or surrender of
certain rights without any release or consent leyltd93 Mortgage Trustee.

If any property released from the lien of the 188&tgage continues to be owned by the Company atteln release, the 1993 Mortgage will
not become a lien on any improvement, extensiaaddition to such property or renewals, replacemenssibstitutions of or for any part or
parts of such property.

(See Article Eight.)

WITHDRAWAL OF CASH: Unless an Event of Default hascurred and is continuing and subject to cerfaiitations, cash held by the
1993 Mortgage Trustee may

(&) be withdrawn by the Company

(i) to the extent of the Cost or Fair Value to @@mpany (whichever is less) of Property Additions constituting Funded Property, after
certain deductions and additions, primarily inchgladjustments to offset retirements (except thel sidjustments need not be made if such
Property Additions were acquired or made within@0eday period preceding the release) or

(i) in an amount equal to 10/7ths of the aggregaitecipal amount of Mortgage Securities that tlenpany would be entitled to issue on the
basis of Retired Securities (with the entitlemensich issuance being waived by operation of suttiidvawal) or

(iii) in an amount equal to 10/7ths of the aggregaincipal amount of any Outstanding Mortgage #tes delivered to the 1993 Mortgage
Trustee, or

(b) upon the request of the Company, be applied to
(i) the purchase of Mortgage Securities (at privasexceeding 10/7ths of the principal amount thgrer

(i) the payment (or provision therefor for theistction and discharge of any Mortgage SecurigéStated Maturity of any Mortgage
Securities or the redemption (or similar provisibarefor) of any Mortgage Securities which are ezdable (with any Mortgage Securities
received by the 1993 Mortgage Trustee pursuarhteset provisions being canceled by the 1993 Mortgagstee) (see Section 806);

provided, however, that cash deposited with the31@8rtgage Trustee as the basis for the autheigicand delivery of Mortgage Securities,
as well as cash representing a payment of prinoip@lass A Bonds, may only be withdrawn in an amagual to the aggregate principal
amount of Mortgage Securities the Company wouldriéled to issue on any basis (with the entitlentersuch issuance being waived by
operation of such withdrawal), or may, upon theuesq of the Company, be applied to the purchagepmption or payment of Mortgage
Securities at prices not exceeding, in the aggesdfa¢ principal amount thereof. (See Sectionsattb702.)

-14-



CONSOLIDATION, MERGER, ETC.: The Company may nohsolidate with or merge into any other corporatiorconvey, otherwise
transfer or lease the Mortgaged Property as ortaaotially as an entirety to any Person unlessu{eh sransaction is on such terms as will f
preserve the lien and security of the 1993 Mortgagthe rights and powers of the 1993 Mortgagst€riand the Holders; (b) the
corporation formed by such consolidation or intdektthe Company is merged or the Person which agesjly conveyance or other transfer,
or which leases, the Mortgaged Property as, ortanbally as, an entirety is a corporation orgadiaad existing under the laws of the United
States of America or any State or Territory the@ahe District of Columbia, and such corporatexecutes and delivers to the 1993
Mortgage Trustee a supplemental indenture whichatos an assumption by such corporation of theashaepunctual payment of the
principal of and premium, if any, and interestify, on the Mortgage Securities and the performahed of the covenants and conditions of
the Company under the 1993 Mortgage and which amtagrant, conveyance, transfer and mortgageidly sorporation confirming the lien
of the 1993 Mortgage on the Mortgaged Propertysangjecting to such lien all property thereafteruas by such corporation which shall
constitute an improvement, extension or additiotheoMortgaged Property or a renewal, replacemestibstitution of or for any part there
and, at the election of such corporation, subjgdiinthe lien of the 1993 Mortgage such other priyithen owned or thereafter acquired by
such corporation as such corporation shall speaifg; (c) in the case of a lease, such lease is mxquessly subject to termination by the
Company or by the 1993 Mortgage Trustee at any tiovéng the continuance of an Event of Default.e(Section 1301.)

MODIFICATION OF 1993 MORTGAGE: Without the consesftany Holders, the Company and the 1993 Mortgagstée may enter into
one or more supplemental indentures for any ofdhewing purposes:

(a) to evidence the succession of another PerstretGompany and the assumption by any such surcefsthe covenants of the Compan
the 1993 Mortgage and in the Mortgage Securities; o

(b) to add one or more covenants of the Comparmjhar provisions for the benefit of all Holdersfor the benefit of the Holders of, or to
remain in effect only so long as there shall bestaunding, Mortgage Securities of one or more sjgetgeries, or one or more tranches the
or to surrender any right or power conferred ugen@ompany by the 1993 Mortgage; or

(c) to correct or amplify the description of anypperty at any time subject to the lien of the 1888tgage; or to better assure, convey and
confirm to the 1993 Mortgage Trustee any propeutyject or required to be subjected to the lierhef1993 Mortgage; or to subject to the
of the 1993 Mortgage additional property (includprgperty of others), to specify any additionalrRited Liens with respect to such
additional property and to modify the provisionghie 1993 Mortgage for dispositions of certain typéproperty without release in order to
specify any additional items with respect to sudtitgonal property; or

(d) to change or eliminate any provision of the 38ortgage or to add any new provision to the 19@Btgage, provided that if such chan
elimination or addition adversely affects the ietts of the Holders of the Mortgage Securitiesngfseries or tranche in any material respect,
such change, elimination or addition will becomeetive with respect to such series or tranche @ilgn no Mortgage Security of such
series or tranche remains outstanding under tha IRStgage; or

(e) to establish the form or terms of the Mortg&geurities of any series or tranche as permittethéy1 993 Mortgage; or

(f) to provide for the authentication and deliverfybearer securities and coupons appertaining tineepresenting interest, if any, thereon and
for the procedures for the registration,
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exchange and replacement thereof and for the givimgptice to, and the solicitation of the voteconsent of, the holders thereof, and for any
and all other matters incidental thereto; or

(9) to evidence and provide for the acceptancgpbetment by a successor trustee or by a co-gustseparate trustee; or

(h) to provide for the procedures required to pethreé Company to use a naeettificated system of registration for all, or esegries or tranck
of, the Mortgage Securities; or

() to change any place or places where (i) theqgipal of and premium, if any, and interest, if aog all or any series of Mortgage Securities,

or any tranche thereof, will be payable, (ii) allamy series of Mortgage Securities, or any traribhesof, may be surrendered for registration

of transfer, (iii) all or any series of Mortgagec8sdties, or any tranche thereof, may be surrerttigmeexchange and (iv) notices and demands
to or upon the Company in respect of all or anyesesf Mortgage Securities, or any tranche theraad, the 1993 Mortgage may be servec

(j) to cure any ambiguity, to correct or supplemamy provision therein which may be defective @momsistent with any other provision
therein, or to make any other changes to the pamsghereof or to add other provisions with respecenatters and questions arising unde
1993 Mortgage, so long as such other changes dicadddo not adversely affect the interests oftlodders of Mortgage Securities of any
series or tranche in any material respect.

(See Section 1401.)

Without limiting the generality of the foregoing the Trust Indenture Act of 1939, as amended '(Tmast Indenture Act"), is amended after
the date of the Original 1993 Mortgage in such g asto require changes to the 1993 Mortgage ointteeporation therein of additional
provisions or so as to permit changes to, or tmeiehtion of, provisions which, at the date of theginal 1993 Mortgage or at any time
thereafter, were required by the Trust Indenturetdde contained in the 1993 Mortgage, the 1998tdéme will be deemed to have been
amended so as to conform to such amendment ofeict stich changes or elimination, and the Companytlae 1993 Mortgage Trustee may,
without the consent of any Holders, enter into onmore supplemental indentures to evidence ocefiech amendment. (See Section 1401.)

Except as provided above, the consent of the Hsldfenot less than a majority in aggregate princpaount of the Mortgage Securities of
series then Outstanding, considered as one ctassquired for the purpose of adding any proviston®r changing in any manner, or
eliminating any of the provisions of, the 1993 Myaige pursuant to one or more supplemental indentprevided, however, that if less than
all of the series of Mortgage Securities Outstagdire directly affected by a proposed suppleméntizinture, then the consent only of the
Holders of a majority in aggregate principal amooinDutstanding Mortgage Securities of all serigslisectly affected, considered as one
class, will be required; and provided, further ttifithe Mortgage Securities of any series havenbisgued in more than one tranche and if the
proposed supplemental indenture directly affeatsrigphts of the Holders of one or more, but lessithll, of such tranches, then the consent
only of the Holders of a majority in aggregate pijfiral amount of the Outstanding Mortgage Securitfesll tranches so directly affected,
considered as one class, will be required; andigealy further, that no such amendment or modificatnay (a) change the Stated Maturity of
the principal of, or any installment of principdlar interest on, any Mortgage Security, or redilneeprincipal amount thereof or the rate of
interest thereon (or the amount of any installnténihterest thereon), or change the method of ¢atitig such rate, or reduce any premium
payable upon the redemption thereof, or reducath@unt of the principal of any Discount Securitgitttvould be due and payable upon a
declaration of acceleration of Maturity, or chatige coin or currency (or other property) in whicty dMortgage Security or any premium or
the interest thereon is payable, or impair thetrighinstitute suit for the enforcement of any spalyment on or after the Stated Maturity of
any Mortgage Security (or, in the case of redenmptim or after the redemption date) without, in
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any such case, the consent of the Holder of suattgéige Security; (b) permit the creation of any liet otherwise permitted by the 1993
Mortgage ranking prior to the lien of the 1993 Myage with respect to all or substantially all af Mortgaged Property or terminate the lien
of the 1993 Mortgage on all or substantially altleé Mortgaged Property, or deprive the Holderthefbenefit of the lien of the 1993
Mortgage, without, in any such case, the consettimHolders of all Mortgage Securities then Outdiag; (c) reduce the percentage in
principal amount of the Outstanding Mortgage Sei@siof any series, or any tranche thereof, theseohof the Holders of which is required
for any supplemental indenture, or the consenth@fHolders of which is required for any waiver ofripliance with any provision of the 19
Mortgage or of any default thereunder and its cqusaces, or reduce the requirements for quorunotimg;, without, in any such case, the
consent of the Holder of each Outstanding Mortdgageurity of such series or tranche; or (d) modéstain of the provisions of the 1993
Mortgage relating to supplemental indentures, waied certain covenants and waivers of past defavith respect to the Mortgage Securi
of any series, or any tranche thereof, withoutdtresent of the Holder of each Outstanding Mortgageurity of such series or tranche. A
supplemental indenture which changes or eliminatgscovenant or other provision of the 1993 Mor&adpich has expressly been included
solely for the benefit of the Holders of, or whisto remain in effect only so long as there shalDutstanding Mortgage Securities of one or
more specified series, or one or more tranchegdheor modifies the rights of the Holders of M@agg Securities of such series or tranches
with respect to such covenant or other provisiaii,be deemed not to affect the rights under th@3L®lortgage of the Holders of the
Mortgage Securities of any other series or tran(dee Section 1402.)

VOTING OF CLASS A BONDS: The 1993 Mortgage providkat the 1993 Mortgage Trustee will, as holde€lass A Bonds issued under
the 1939 Mortgage as the basis for the issuanbéodiyage Securities, attend such meetings of bddeh®under the related Class A
Mortgage, or deliver its proxy in connection theittwas relate[s] to matters with respect to whidh entitled to vote or consent. The 1993
Mortgage provides that, so long as no Event of Dles defined in the 1993 Mortgage has occurretdiscontinuing, the 1993 Mortgage
Trustee will, as holder of such Class A Bonds @gvn favor of the amendments and modificationth&1939 Mortgage described under
"DESCRIPTION OF THE 1939 MORTGAGE -- Voting of Cta8 Bonds Issued Under the 1939 Mortgage", andv{th) respect to any
amendments or modifications to any Class A Mortgather than those amendments or modifications nexfieio in

(a), vote all Class A Bonds Outstanding under <Tigss A Mortgage then held by it, or consent wétbpect thereto, proportionately with the
vote or consent of holders of all other Class A @o®utstanding under such Class A Mortgage theshslof which are eligible to vote or
consent, as evidenced by a certificate deliverethéyrustee under such Class A Mortgage; providediever, that the 1993 Mortgage
Trustee will not vote in favor of, or consent tayaamendment or modification of a Class A Mortgadpch, if it were an amendment or
modification of the 1993 Mortgage, would require ttonsent of Holders of Mortgage Securities asridest under "Modification of the 1993
Mortgage", without the prior consent of HolderdMidrtgage Securities which would be required forhrsan amendment or modification of
1993 Mortgage. (See

Section 705.)

WAIVER: The Holders of at least a majority in aggaée principal amount of all Mortgage Securitiesymaive the Company's obligations
comply with certain covenants, including the coveado maintain its corporate existence and pr@erpay taxes and discharge liens,
maintain certain insurance and make such recordindgilings as are necessary to protect the sgafrthe Holders and the rights of the
1993 Mortgage Trustee and the covenant describegealith respect to merger, consolidation or thedfer or lease of the Mortgaged
Property as, or substantially as, an entirety, idiexy that such waiver occurs before the time sachpdiance is required. The Holders of at
least a majority of the aggregate principal amair@utstanding Mortgage Securities of all affectedes or tranches, considered as one «
may waive, before the time for such compliance, gitance with any covenant specified with respedfititgage Securities of such series or
tranches. (See

Section 609.)

EVENTS OF DEFAULT: Each of the following events stitutes an Event of Default under the 1993 Morggag
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(a) failure to pay interest on any Mortgage Segwithin 60 days after the same becomes due;
(b) failure to pay principal of or premium, if angn any Mortgage Security within 3 business dater diie Maturity thereof;

(c) failure to perform or breach of any covenamvarranty of the Company contained in the 1993 §ge (other than a covenant or
warranty a default in the performance of which @deh of which is dealt with elsewhere under thisagraph) for a period of 90 days after
there has been given to the Company by the 1993gsige Trustee, or to the Company and the 1993 Mged rustee by the Holders of at
least 33% in principal amount of Outstanding Mogg&ecurities, a written notice specifying suctadifor breach and requiring it to be
remedied and stating that such notice is a "Natfd@efault”, unless the 1993 Mortgage Trusteehert993 Mortgage Trustee and the
Holders of a principal amount of Mortgage Secusitiet less than the principal amount of Mortgageu8tes the Holders of which gave st
notice, as the case may be, agree in writing texéension of such period prior to its expiratiom\pded, however, that the 1993 Mortgage
Trustee, or the 1993 Mortgage Trustee and suchédtigl@s the case may be, will be deemed to haeeddo an extension of such period if
corrective action has been initiated by the Compaitlyin such period and is being diligently pursued

(d) certain events relating to reorganization, aptcy and insolvency of the Company or appointnoér receiver or trustee for its propet
and

(e) the occurrence of a matured event of defadeuany Class A Mortgage (other than any such redtavent of default which is of similar
kind or character to the Event of Default descrilre(t) above and which has not resulted in thelkecation of the Class A Bonds
Outstanding under such Class A Mortgage); provitietithe waiver or cure of any such event of défandl the rescission and annulment of
the consequences thereof shall constitute a waivtie corresponding Event of Default under the3lB®rtgage and a rescission and
annulment of the consequences thereof.

(See Section 1001.)

REMEDIES: If an Event of Default occurs and is d¢ouning, then the 1993 Mortgage Trustee or the Hsldé not less than 33% in principal
amount of Mortgage Securities then Outstanding degare the principal amount (or if the MortgageB#ies are Discount Securities, such
portion of the principal amount of such Discount@&ies as may be provided for pursuant to thenseof the 1993 Mortgage) of all of the
Mortgage Securities then Outstanding, together pigmium, if any, and accrued interest, if anyréoa to be immediately due and payable.
At any time after such declaration of acceleratibthe Mortgage Securities then Outstanding, bédreethe sale of any of the Mortgaged
Property and before a judgment or decree for paywfemoney shall have been obtained by the 1992dé4ge Trustee as provided in the
1993 Mortgage, the Event or Events of Default giviise to such declaration of acceleration wiltheut further act, be deemed to have been
waived, and such declaration and its consequenitieswthout further act, be deemed to have beestireled and annulled, if

(a) the Company has paid or deposited with the MO@Rgage Trustee a sum sufficient to pay:
(i) all overdue interest, if any, on all Mortgagec8rities then Outstanding;

(i) the principal of and premium, if any, on anyoNgage Securities then Outstanding which haverbeatue otherwise than by such
declaration of acceleration and interest theredheatate or rates prescribed therefor in such §ége Securities; and
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(iii) all amounts due to the 1993 Mortgage Trusis&ompensation and reimbursement as provideeihd83 Mortgage; and

(b) any other Event or Events of Default, othenthi@d non-payment of the principal of Mortgage 3#ieis which shall have become due
solely by such declaration of acceleration, shallhbeen cured or waived as provided in the 1998ddge. (See Sections 1002 and 1017.)

The 1993 Mortgage provides that, under certairuanstances and to the extent permitted by law, Eaent of Default occurs and is
continuing, the 1993 Mortgage Trustee has the powveake possession of, and to hold, operate anhg®a the Mortgaged Property or, with
or without entry, sell the Mortgaged Property hi¢ tMortgaged Property is sold, whether by the 1d8&gage Trustee or pursuant to judicial
proceedings, the principal of the Outstanding Magtg Securities, if not previously due, will becomenediately due, together with premiu

if any, and any accrued interest. (See Section8,10W04 and 1005.)

If an Event of Default occurs and is continuingg tholders of a majority in principal amount of tMertgage Securities then Outstanding will
have the right to direct the time, method and pt#oeonducting any proceedings for any remedy atéél to the 1993 Mortgage Trustee or
exercising any trust or power conferred on the 191@8tgage Trustee, provided that (a) such direatioes not conflict with any rule of law
with the 1993 Mortgage, and could not involve t883 Mortgage Trustee in personal liability in cimtstances where indemnity would not
the 1993 Mortgage Trustee's sole discretion, bguate and (b) the 1993 Mortgage Trustee may taketer action deemed proper by the
1993 Mortgage Trustee which is not inconsistenhsiich direction. (See

Section 1016.)

The 1993 Mortgage provides that no Holder of anytiykoge Security will have any right to instituteygroceeding, judicial or otherwise,

with respect to the 1993 Mortgage or for the apipoént of a receiver or for any other remedy thedewunless (a) such Holder has
previously given to the 1993 Mortgage Trustee emithotice of a continuing Event of Default; (b) thelders of not less than a majority in
aggregate principal amount of the Mortgage Seesritien Outstanding have made written requeset@983 Mortgage Trustee to institute
proceedings in respect of such Event of Defaulttane offered the 1993 Mortgage Trustee reasoriaddgnnity against costs and liabilities
to be incurred in complying with such request; &)dor 60 days after receipt of such notice, tA@3 Mortgage Trustee has failed to institute
any such proceeding and no direction inconsistétft such request has been given to the 1993 Mosetdagstee during such 60-day period
by the Holders of a majority in aggregate princigadount of Mortgage Securities then Outstandingtheumore, no Holder will be entitled to
institute any such action if and to the extent thath action would disturb or prejudice the rightether Holders. (See Section 1011.)
Notwithstanding that the right of a Holder to itsti a proceeding with respect to the 1993 Mortdageibject to certain conditions preced
each Holder of a Mortgage Security has the righictvis absolute and unconditional, to receive payhof the principal of and premium, if
any, and interest, if any, on such Mortgage Segcwiten due and to institute suit for the enforcetérmny such payment, and such rights
may not be impaired without the consent of suchdeiol(See Section 1012.) The 1993 Mortgage provitetsthe 1993 Mortgage Trustee
give the Holders notice of any default under th@3L®ortgage to the extent required by the Trusehtdre Act, unless such default shall t
been cured or waived, except that no such noti¢totders of a default of the character describedanse

(c) under "Events of Default" may be given untiledst 75 days after the occurrence thereof. Fpgses of the preceding sentence, the term
"default" means any event which is, or after noticéapse of time, or both, would become, an Evémefault. (See Section 1102.) The Trust
Indenture Act currently permits the 1993 Mortgagestee to withhold notices of default (except fertain payment defaults) if the 1993
Mortgage Trustee in good faith determines the vattlimg of such notice to be in the interests ofltodders.

As a condition precedent to certain actions byli9@3 Mortgage Trustee in the enforcement of the diethe 1993 Mortgage and institution
action on the Mortgage Securities, the 1993 Morghgistee
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may require adequate indemnity against costs, egseand liabilities to be incurred in connecticgréwith. (See Sections 1011 and 1101.)

In addition to every other right and remedy prodidethe 1993 Mortgage, the 1993 Mortgage Trustag exercise any right or remedy
available to the 1993 Mortgage Trustee in its cépas owner and holder of Class A Bonds whichearias a result of a default or matured
event of default under any Class A Mortgage, whetheot an Event of Default under the 1993 Mor&gags occurred and is continuing.
(See Section 1020.)

DEFEASANCE: Any Mortgage Security or Securitiesaay portion of the principal amount thereof, vl deemed to have been paid for
purposes of the 1993 Mortgage, and, at the Compaigction, the entire indebtedness of the Compamgspect thereof will be deemed to
have been satisfied and discharged, if there has ibeevocably deposited with the 1993 Mortgagesiae or any Paying Agent (other than
Company), in trust: (a) money (including FundediCast otherwise applied pursuant to the 1993 Ma#gan an amount which will be
sufficient, or (b) Eligible Obligations (as des@tbbelow), which do not contain provisions permgtthe redemption or other prepayment
thereof at the option of the issuer thereof, thieqgipal of and the interest on which when due, withany regard to reinvestment thereof, will
provide moneys which, together with the moneynif,aleposited with or held by the 1993 Mortgagestea or such Paying Agent, will be
sufficient, or (c) a combination of (a) and (b) ainiwill be sufficient, to pay when due the prindiphand premium, if any, and interest, if
any, due and to become due on such Mortgage Sgeour8ecurities or portions thereof. (See Sectidh. PFor this purpose, Eligible
Obligations include direct obligations of, or olatgpns unconditionally guaranteed by, the Uniteat&¥t of America, entitled to the benefit of
the full faith and credit thereof, and certificatdepository receipts or other instruments whicll@wce a direct ownership interest in such
obligations or in any specific interest or prindipayments due in respect thereof.

It is possible that for federal income tax purpcaseg deposit contemplated in the preceding par&geapld be treated as a taxable exchange
of the related Mortgage Securities for an issuehtifjations of the trust or a direct interest ie tash and securities held in the trust. In that
case, Holders of such Mortgage Securities wouldgeize gain or loss as if the trust obligationsher cash or securities deposited, as the cas
may be, had actually been received by them in engdhéor their Mortgage Securities. Such gain os,lgenerally, would be capital in nature
to Holders for whom the Mortgage Securities arel lasl capital assets and any deductions for losseklwe subject to certain limitations.
Such Holders thereafter would be required to inglidincome a share of the income, gain or loge®trust or the income from the securi
held in trust, as the case may be. The amountegores to be included in income could be differiea the amount that would be includible
in the absence of such deposit. Prospective inkeate urged to consult their own tax advisoroahe specific consequences to them of ¢
deposit.

RESIGNATION OF THE 1993 MORTGAGE TRUSTEE: The 1998rtgage Trustee may resign at any time by givimijten notice thereof
to the Company or may be removed at any time byoftte Holders of a majority in principal amourit\dortgage Securities then
Outstanding delivered to the 1993 Mortgage Truatekthe Company. No resignation or removal of 9@31IMortgage Trustee and no
appointment of a successor 1993 Mortgage Trustbdéedome effective until the acceptance of appo@rit by a successor 1993 Mortgage
Trustee in accordance with the requirements ofl#88 Mortgage. So long as no Event of Default @n¢which, after notice or lapse of tir
or both, would become an Event of Default has aeclbiand is continuing, if the Company has delivecethe 1993 Mortgage Trustee a
resolution of its Board of Directors appointinguezsessor 1993 Mortgage Trustee and such success@ichepted such appointment in
accordance with the terms of the 1993 Mortgagel1983 Mortgage Trustee will be deemed to have nesigaind the successor will be dee
to have been appointed as 1993 Mortgage Trusteeciordance with the 1993 Mortgage. (See

Section 1110.)
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EVIDENCE TO BE FURNISHED TO THE 1993 MORTGAGE TRUEE: Compliance with 1993 Mortgage provisions igdeviced by
written statements of Company officers or pers@bscsed or paid by the Company. In certain caggisjans of counsel and certification of
an engineer, accountant, appraiser or other egwhd in some cases must be independent) must bisHfied. In addition, the 1993 Mortgage
requires that the Company give the 1993 Mortgagist€e, not less often than annually, a brief statéras to the Company's compliance
the conditions and covenants under the 1993 Moetgag

CONCERNING THE 1993 MORTGAGE TRUSTEE: The Companyducts banking transactions with affiliates of #1893 Mortgage
Trustee in the normal course of the Company's legsiand uses the 1993 Mortgage Trustee or itgasdBlas trustee for various debt issues.

DESCRIPTION OF THE 1939 MORTGAGE

GENERAL: The summaries under this heading do ngvq to be complete and are subject to the detgitevisions of the 1939 Mortgage.
Capitalized terms used under this heading whicmat®therwise defined hereunder shall have thenimga ascribed thereto in the 1939
Mortgage. Wherever particular provisions or terrairied therein are referred to, such provisiondedinitions are incorporated by reference
as part of the statements made herein and suamsats are qualified in their entirety by suchmefiee. References to article and section
numbers herein, unless otherwise indicated, aszartes to article and section numbers of the @xidi939 Mortgage.

SECURITY: Class A Bonds issued under the 1939 Muayggwill rank PARI PASSU, except as to any sinkumgd or similar fund provided
for a particular series, with all bonds at any tioutstanding under the 1939 Mortgage. In the opinibLeBoeuf, Lamb, Greene & MacRae,
L.L.P., based on information obtained from pubéicards and from the Company, the 1939 Mortgagetitotes a first mortgage lien on the
property specifically or generally described ther@s subject to the lien thereof, except such ptgpes may have been disposed of or rele
from the lien thereof in accordance with the tetheseof, subject to no liens prior to the lienlod 1939 Mortgage other than Permitted
Encumbrances, as defined therein; and the 1939gslget by its terms effectively subjects to the tlareof all property (except property of
the kinds specifically excepted from the lien tlidy@cquired by the Company after the date of ttexetion and delivery thereof, subject to
Permitted Encumbrances, to any lien thereon exgjstind to any liens for unpaid portions of the pase money placed thereon, at the tim
such acquisition, and also subject to certain &trons in the case of consolidation, merger or shiubstantially all the mortgaged property.
The principal properties subject to the lien of #9889 Mortgage are the electric and gas propestiaged by the Company and securities of
certain subsidiaries. (See Granting and Habendwasgk, Sections 2 and 3 of Article |, and SectiohArticle XI of the 1939 Mortgage.)

The 1939 Mortgage provides that the 1939 Mortgagst€e shall have a lien prior to the bonds omibetigaged property for payment of its
compensation, expenses and disbursements andifaminity against certain liabilities. (See
Section 10 of Article XII of the 1939 Mortgage.)

ISSUANCE OF ADDITIONAL BONDS UNDER THE 1939 MORTGAE Additional bonds may be issued under the 193#&d4ge in a
principal amount equal to (a) 60% of net propedsliions (as defined in the 1939 Mortgage) acquaedonstructed within five years of
certification to the 1939 Mortgage Trustee, (b) phi@cipal amount of certain retired bonds or ptien bonds or (c) deposited cash (in certain
cases 60% thereof). See "Voting of Class A Bonsisdd Under the 1939 Mortgage".

No bonds may be issued under the 1939 Mortgageroasded in clause

(a) and (c) above, unless the net earnings of trepgany (as defined in

Section 5 of Article | of the 1939 Mortgage anddacussed below) are at least 2 1/2 times the aimeaest on all bonds issued and
outstanding under the 1939 Mortgage, includingavieds applied for (but excluding any bonds to kd,peatired or redeemed with the
proceeds of the bonds applied for), and indebtedsesured by prior liens. Such net earnings testrgdy need not be
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satisfied prior to the issuance of bonds as pravidelause (b) above unless (x) the new bondssateed more than two years prior to the
stated maturity of the retired bonds and the nemdbdear a greater rate of interest than the ddtiomds or (y) the new bonds are issued in
respect of retired bonds, the interest chargestaochihave been excluded from any net earningsficete filed with the 1939 Mortgage
Trustee since the retirement of such bonds. (Seelétll of the 1939 Mortgage.) See "Voting of 6&A Bonds Issued Under the 1939
Mortgage".

Cash deposited under clause (c) above may be ithdby the Company in an amount equal to the grail@mounts of bonds issuable
pursuant to clauses (a) and (b) above (in cersex 166-2/3% thereof) without regard to earnimgeay be applied to the purchase or
redemption of bonds of one or more series seldpgatie Company. (See Sections 8, 9 and 10 of Artitlof the 1939 Mortgage.) See
"Voting of Class A Bonds Issued Under the 1939 dage".

Net earnings are computed before provision for @gption and amortization of property, income arafits taxes (as defined in the 19
Mortgage), interest on any indebtedness and amatidiz of debt discount and expense and do notitd&eaccount any profits or losses from
the sale or disposal of capital assets or secsirigigee Section 5 of Article | of the 1939 Mortgage

Property additions under the 1939 Mortgage cowdiptoperty used or useful in the electric, gasteam business (with certain exceptions)
acquired or constructed by the Company within fiears next preceding the certification thereoh® 1939 Mortgage Trustee. (See Secti
of Article | of the 1939 Mortgage.) See "Voting®©fass A Bonds Issued Under the 1939 Mortgage".

The approximate amount of net property additionsfddecember 31, 1997, and the amount of retiraddlb@s of December 31, 1997,
available for use as the basis for the issuan€daxfs A Bonds under the 1939 Mortgage, subjedidmet earnings restrictions discussed
above, were $758,333,879 and $669,480,000, respbctThe Company will determine, at the time offe@&ssuance of Class A Bonds under
the 1939 Mortgage which are to be the basis foisheance of New Bonds, whether such Class A Buaiiltlbe issued upon the basis of
property additions or retired bonds. As of Decenger1997, $1,424,417,000 in aggregate principaarnof bonds were outstanding under
the 1939 Mortgage, $822,167,000 aggregate prineipalunt of which was held by the 1993 Mortgage fBisis security for outstanding
Mortgage Securities under the 1993 Mortgage.

The 1939 Mortgage contains restrictions on (ajpitguisition of property securing prior lien indedriess in excess of 60% of the fair valu
the property and (b) the issuance of bonds, witlidl®f cash or release of property on the basfgaberty subject to a prior lien. Prior lien
indebtedness secured by property theretofore aadjuiray not be increased unless the evidence thierplefdged with the 1939 Mortgage
Trustee. (See

Section 4 of Article | and Sections 15, 17 and fl8uicle IV of the 1939 Mortgage.) See "Voting 6fass A Bonds Issued Under the 1939
Mortgage".

MAINTENANCE AND REPLACEMENT FUND FOR BONDS OUTSTANING UNDER THE 1939 MORTGAGE: Although there will be
no provision for a maintenance and replacement fuittdrespect to Class A Bonds issued under th® M&rtgage as the basis for the
issuance of New Bonds, the Company has covenanttidrespect to various series of outstanding bassised under the 1939 Mortgage
maturing through July 1, 1998, that, so long aslamyd of such series remains outstanding, the Coynwdl, for each calendar year (herein
called the "accounting period"), pay to the 1939fdage Trustee, as a Maintenance and Replacenmahtdn amount in cash not less than
the sum of 15% of the gross electric operatingmees and 10% of the gross gas and steam operatiagues (as defined in the 1939
Mortgage, which, among other things, provides lfier deduction therefrom the cost of purchased éeatrrent, gas and steam) derived from
the mortgaged property during the accounting peti&tSS, HOWEVER, the following optional credits) éxpenditures during the
accounting period for repairs and maintenance @htbrtgaged property; (b) the cost of property talts during the accounting period
deemed to renew or replace retired or abandongebfsg subject to adjustment
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for any outstanding prior lien bonds secured byhnquoperty additions; (c) the principal amount bbands and/or 166-2/3% of the principal
amount of all prior lien bonds, retired or redeeraad for which no bonds have been issued, crddintar cash withdrawn under the 1939
Mortgage; and (d) net property additions to theeibf 100% thereof. Cash so deposited may beepfiithe purchase or redemption of
such bonds as the Company may designate, whicheriyterms are redeemable prior to maturity (initigdany of the Class A Bonds issued
under the 1939 Mortgage that are so redeemabléhahevere issued as the basis for the issuancemd® at a price not exceeding the then
current redemption price as set forth in the relégaipplemental indenture and the accrued interestich bonds, or may be withdrawn upon
the basis of certain property additions or certatired bonds or prior lien bonds. (See Sectiof 8rticle IV of the 1939 Mortgage and

Article Two of certain supplemental indentures.g S&oting of Class A Bonds Issued Under the 1939tlykge".

The series of outstanding bonds which contain reasrice and replacement fund covenants mature thdulg 1, 1998, but may be
redeemed prior to their stated maturity. The Comppboes not anticipate issuing any additional sesfdsonds under the 1939 Mortgage
which will contain such covenants. The Company wdllonger be bound by such covenants after albtimels of such series have been
retired.

MODIFICATION OF THE 1939 MORTGAGE: The 1939 Mortgagnd the rights of bondholders thereunder may dudifrad with the

consent of the Company, and of the 1939 Mortgagstée if deemed affected, and the consent of tlletwof not less than 75% in principal
amount of the bonds then outstanding, or of nat kean 75% in principal amount of the outstandiogds of any one or more series which
may be affected by any such modification; exceat the bondholders, without the consent of the drotd each bond affected, have no power
to (a) extend the time of payment of the principfadr interest on any bonds; (b) reduce the pricgmount thereof or the rate of interest
thereon, or otherwise modify the terms of paymérimcipal or interest; (c) permit the creationaofy lien ranking prior to or on a parity

with the lien of the 1939 Mortgage with respecaty of the mortgaged property; (d) deprive any ssaating bondholder of a lien upon the
mortgaged property for the security of his/her Imyrad () reduce the percentage of bondholderoernéu to take such action. (See Article
X1V of the 1939 Mortgage.) The Company has resethedight to amend the 1939 Mortgage without amysent or other action by holders
of any series of bonds created after October 3715 {icluding Class A Bonds issued under the 198@tyage as the basis for the issuance of
New Bonds) to reduce the required consent of boldein® described above from 75% to 6(

(See Article Five of the Supplemental Indentureedats of November 1, 1977.)

VOTING OF CLASS A BONDS ISSUED UNDER THE 1939 MORAGE: The 1993 Mortgage provides that, so long akEwent of
Default as defined in the 1993 Mortgage has ocduared is continuing thereunder, the 1993 Mortgagest€e will, as holder of Class A
Bonds issued under the 1939 Mortgage and deliveesate basis for the issuance of Bonds,

(a) vote or consent in favor of amendments or nicatibns to the 1939 Mortgage of substantiallysheme tenor and effect as follows:

(i) to expand the definition of property additicieseliminate geographical restrictions to certaates and allow the inclusion of properties
located anywhere in the United States, Canada anddd, or their coastal waters; to include spatell#as and stations, solar power satel
and other analogous facilities; to include nucfeat and other analogous devices or substancetoagstablish other provisions as to such
fuel; to include properties located on leased peaperty, subject to certain limitations; to inofugoodwill when acquired with a public utility
system, subject to certain limitations; and to tetke requirement that property additions musehaen acquired or constructed within five
years;

(i) to remove the requirement that certificatebvieed to the 1939 Mortgage Trustee be verified;
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(iii) to liberalize the requirements for publicatiof notices of redemption and other notices;
(iv) to eliminate the maintenance and replacememd for, in the alternative,

(A) to change the amount of cash deliverable tal®®9 Mortgage Trustee to the lower of (x) 10%haf tombined electric, gas and steam
gross operating revenues of the Company or (y) R&beocost of the depreciable property of the Comypéess the accumulated provision for
depreciation; and

(B) to change the definition of gross operatingerayes to deduct the cost of fuel used to providetet, gas and steam services;

(v) to change the opinion of counsel required talékvered upon the certification of property adit to delete the requirement that the
Company have all necessary permission from govemtahauthorities to use and operate such propeiditians;

(vi) to specifically allow the inclusion of earnimgollected subject to refund in net earnings foppses of the interest coverage requirement
for the issuance of bonds;

(vii) to specifically permit the debt componentaddition to the equity component, of the allowafuréfunds used during construction to be
included in net earnings for purposes of the irsieceverage requirement for the issuance of bonds;

(viii) (A) to reduce the interest coverage requiegrnfor the issuance of bonds to 2 times from 2iti2s annual interest charges on
outstanding bonds, including bonds applied for, amar lien indebtedness; or, in the alternative,

(B) to change such coverage requirement to a rexpgint that net earnings be at least equal to €ithé@r (or any higher amount) times annual
interest charges on, or

(y) 15% (or any higher percentage) of the aggregateipal amount of, outstanding bonds, including bonds applied for, and prior lien
indebtedness;

(ix) to remove the restrictions on acquiring prapeubject to a prior lien (retaining, however, tastrictions on certifying such property as
property additions);

(x) to raise the minimum dollar amount of fire asttier losses that must be payable to the 1939 Moetg rustee from $50,000 to 3% (or any
higher percentage) of the principal amount of @uiding bonds; and to specifically permit the Conypiancarry insurance policies with
deductible provisions equal to 3% (or any higheceetage) of the principal amount of outstandingdsoor any higher deductible amount
usually contained in the policies of other compamiening and operating similar properties;

(xi) to delete the covenant of the Company to "olse@nd conform to all valid requirements of anygmmental authority relative to any of
the mortgaged property";
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(xii) to delete the requirement that the 1939 Magg Trustee be located in New York, New York arad the Company maintain an office in
New York, New York, to make payments on bonds auister transfers therec

(xiii) to modify the special release provision b&t1939 Mortgage to increase the amount of theeggde value of property which may be
released from the lien of the 1939 Mortgage witliy period of 12 consecutive calendar months witkompliance with all the conditions
the general release provision from $25,000 to f®)dreater of $25,000 or 1% of the aggregate gra@mount of outstanding bonds or (B)
the greater of $10,000,000 or 3% of the aggregateipal amount of outstanding bonds (or any loaemount or percentage);

(xiv) to permit bonds to be issued under the 1938tlyaige in a principal amount equal to 70% of mepprty additions instead of 60% and to
make correlative changes in provisions relatingtopng other things, the release of property frioenlien of the 1939 Mortgage, the
withdrawal of cash held by the 1939 Mortgage Treistke acquisition and use under the 1939 Mortghgeoperty securing prior lien
indebtedness, and the use of retired prior lierdbpand

(xv) to modify the definition of all defaults undtre 1939 Mortgage to be substantially identicah®Events of Default under the 1993
Mortgage; and

(b) with respect to any amendments or modificationthe 1939 Mortgage other than those referred ¢a) above, vote all Class A Bonds
Outstanding under the 1939 Mortgage then held,lor ikonsent with respect thereto, in the manneleasribed under "DESCRIPTION OF
THE BONDS -- Voting of Class A Bonds". (See Secti@b of the 1993 Mortgage.)

The Company has reserved the right to make anif of gne modifications to the 1939 Mortgage delsed in (a)(i) through (a)(xiii)(A) above
without consent or other action of the holdersertain outstanding series of bonds previously idsueler the 1939 Mortgage. (See Article
Three of the Supplemental Indenture dated as o€EMay 1980 and Article Four of the Supplementakhtdres dated as of July 1, 1990,
December 1, 1990, and March 1, 1992, respectivig\gddition, the indentures under which certaitiypion control revenue bonds of
Morgan County, Colorado and Adams County, Colonadce issued provide that the trustees thereunddmlaers of bonds issued under the
1939 Mortgage, shall vote in favor of, or conseithwespect to, any or all of the possible modtiimas described in (a)(i) through

(a)(xiii)(A) above. The aggregate principal amoahbonds with respect to which such right has beserved or with respect to which such
agreements to consent have been obtained, togeithethe bonds held by the 1993 Mortgage Trusteegeds the 75% in aggregate principal
amount of outstanding bonds required to approvh suadifications, and therefore the Company mayceech modifications at its
discretion upon the taking of appropriate corpoeatton as required by the 1939 Indenture.

DEFAULT UNDER THE 1939 MORTGAGE: An event of defauhder the 1939 Mortgage includes a failure toipésrest on any bond, or
to pay a sinking fund installment, for 60 days lfiech payment becomes due, a failure to pay theipal of or premium, if any, on any bo
when the same becomes due, a default with respdog tpayment of principal of or interest on anipiplien bonds, a failure to perform any
other covenant in the 1939 Mortgage for 90 dayer afbtice given to the Company by the 1939 Mortghgestee or by the holders of 10% in
principal amount of outstanding bonds, certain é&v@nbankruptcy, and an Event of Default under®®3 Mortgage and/or certain matured
events of default under any other Class A Mortgé8ee Section 1 of Article VIII of the 1939 Mortgagnd Article Five of the Supplemental
Indenture dated as of November 1, 1993 creatingritts¢ Mortgage Bonds, Collateral Series A.) Th848lortgage Trustee may withhold
notice of default (except default in the paymenpificipal of or premium, if any, or interest orethonds or in the payment of a sinking fund
installment) if it determines such withholding te in the interests of the bondholders. (See SettiminArticle VIII of the 1939 Mortgage.)
The Company is required to report
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annually to the 1939 Mortgage Trustee as to compéiavith the covenants contained in the 1939 MgegéSee Section 24 of Article IV of
the 1939 Mortgage.)

Upon the occurrence of a default under the 193%dage, the 1939 Mortgage Trustee or the holde2S® in principal amount of
outstanding bonds may declare the principal ofiatetest accrued on all outstanding bonds due agdlge immediately; PROVIDED,
HOWEVER, that if such default has been cured,a)folders of a majority in principal amount ofstahding bonds may annul such
declaration or (b) if, in making such declaratittrg 1939 Mortgage Trustee shall have acted withalitection from the holders of a majority
in principal amount of outstanding bonds, or iflsdeclaration was made by the holders of 25% imggval amount of outstanding bonds and
the holders of a majority in principal amount otstanding bonds shall not have theretofore deltvararitten notice to the contrary, then
such declaration shall IPSO FACTO be deemed tanhalked. (See Section 1 of Article VIII of the 198®brtgage.)

ACTION BY 1939 MORTGAGE TRUSTEE: Except as othemvjzrovided in the 1939 Mortgage, the holders ofagonity in principal

amount of bonds outstanding under the 1939 Mortd¢iaye the right to require the 1939 Mortgage Trusteenforce the lien of the 1939
Mortgage and direct the time, method and placeonflacting any proceedings for any remedy availebtbe 1939 Mortgage Trustee under
the 1939 Mortgage. (See Section 15 of Article fithe 1939 Mortgage.) No holder of bonds outstagdinder the 1939 Mortgage has the
right to enforce the lien of the 1939 Mortgage withgiving to the 1939 Mortgage Trustee writtenicebf default and unless the holders of a
majority in principal amount of outstanding bondisl have requested the 1939 Mortgage Trusteettarathave offered the 1939 Mortgage
Trustee security and indemnity satisfactory tayaiast the costs, expenses and liabilities to beried thereby and the 1939 Mortgage Tru
shall have failed to take action within 60 daysdSection 16 of Article VIII of the 1939 Mortgape.

CONCERNING THE 1939 MORTGAGE TRUSTEE: The Companwndaucts banking transactions with affiliates of #1839 Mortgage
Trustee in the normal course of the Company's legsiand uses the 1939 Mortgage Trustee or iteatdilas trustee for various debt issues.

DESCRIPTION OF THE DEBT SECURITIES

The following description sets forth certain gehézams and provisions of the Debt Securities tacwlany Prospectus Supplement may
relate. The particular terms of the Debt Securitiésred by any Prospectus Supplement and the gxtemy, to which such general
provisions may apply to the Debt Securities soreffewill be described in the Prospectus Supplemedating to such Debt Securities.

The Debt Securities may be issued, from time te tiim one or more series and will constitute eitbenior Debt Securities or Subordinated
Debt Securities. The Debt Securities will be unsedwbligations of the Company. The Senior Debu8tes and the Subordinated Debt
Securities will be issued under separate indentaltheugh the description of the Indentures heagiplies to both Indentures unless
specifically stated otherwise. The Senior Debt &tes will be issued under an Indenture (the "Sebiebt Securities Indenture"), between
the Company and The Bank of New York, as trustee '(Benior Debt Securities Trustee"). The Subotduh®ebt Securities will be issued
under an Indenture (the "Subordinated Debt Seearitidenture"), between the Company and The Baheuwf York, as trustee (the
"Subordinated Debt Securities Trustee"). The Indiesst are subject to being qualified under the Tingnture Act of 1939, as amended (the
"Trust Indenture Act"). A form of each of the Inderes is filed as an exhibit to the Registratioat&nent of which this Prospectus is a part.

The Senior Debt Securities Indenture and the Suhatet! Debt Securities Indenture are referred teihéndividually as an "Indenture” and,
collectively, as the "Indentures”, and the SeniebCSecurities Trustee and the Subordinated Dehiriies Trustee are referred to herein as
the "Indenture Trustee".
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The following summaries of certain provisions of hebt Securities and the Indentures do not putpdsé complete and are subject to, and
are qualified in their entirety by the detailed yisions of the Indentures, including the definisaherein of certain terms. Certain capitalized
terms used under this heading which are not otlserdéfined hereunder shall have the meanings addtigreto in the Indentures. Whenever
particular provisions of the Indentures or termfngal therein are referred to, such provisionsefimitions are incorporated by reference as
part of the statements made herein and such stateme qualified in their entirety by such refe®nReferences to article and section
numbers herein, unless otherwise indicated, aezertes to article and section numbers of the hudes

GENERAL: The Debt Securities will be unsecured gdifions of the Company. The Indentures do not lihdtaggregate principal amount of
Debt Securities which may be issued thereundergdadhey limit the incurrence or issuance of otferured or unsecured debt of the
Company. Debt Securities may be issued under thentres, from time to time, in one or more seli®se Section 301.)

The Debt Securities will rank PARI PASSU in righitpayment with all other unsecured indebtednegsh@fCompany, except that the Senior
Debt Securities will be senior in right of paymémtiny subordinated indebtedness which, by itsseisnsubordinate to the Senior Debt
Securities, including the Subordinated Debt Seiesrit

Reference is made to the Prospectus Supplemetihgeta the Debt Securities being offered (the 8Détd Debt Securities™) for, among other
things, the following terms thereof: (i) the titéthe Offered Debt Securities; (ii) any limit dmetaggregate principal amount of the Offered
Debt Securities; (iii) whether or not the Debt S@ees will be issued in global form and the terthsreof and the depository therefor; (iv) the
date or dates on which the Offered Debt Securitilsnature; (v) the rate or rates (which may beefi or variable) per annum at which the
Offered Debt Securities will bear interest or thetihod by which such rate or rates shall be detexthamd the date or dates from which such
interest will accrue, the date or dates on whiadhsnterest will be payable and the Regular Re@atés for such Interest Payment Dates or
the method by which such date or dates shall kermi@ted; (vi) the place or places where the prialoih

(and premium, if any) on the Offered Debt Secwsihall be payable; (vii)

the right of the Company, if any, to defer paymefiinterest on the Subordinated Debt Securitiesthadnaximum length of any such defe
period; (viii) the date, if any, after which, arigetprice or prices at which, the Offered Debt Séesrmay, pursuant to any optional
redemption provisions, be redeemed at the optigheoCompany or of the Holder thereof and otheaitbat terms and provisions of any such
optional redemption; (ix) the date or dates, if amy which, and the price or prices at which thenBany is obligated, pursuant to any
mandatory sinking fund provisions or otherwiseredeem the Offered Debt Securities and other éetadrms and provisions of such
mandatory redemption; (x) the denominations in Whiee Offered Debt Securities will be issued, fatthan denominations of $1,000 and
any integral multiple thereof; (xi) the portiontbie principal amount of the Offered Debt Securijtiesther than the principal amount thereof,
which will be payable upon declaration of acceierabf the maturity thereof; (xii) additional Everf Default with respect to the Offered
Debt Securities, if any, other than those set forttne appropriate Indenture;

(xiii) whether the provisions of the appropriatelémture relating to Defeasance and Covenant Defeasdall be applicable to the Offered
Debt Securities; (xiv) the currency or currenciesinits based on or related to currencies in wttiehOffered Debt Securities shall be
denominated, and in which payments or principahof] any premium and interest on such Offered Bebtrities will be payable, if other
than U.S. dollars; (xv) additional covenants, if anith respect to the Offered Debt Securities pthan those set forth in the appropriate
Indenture; (xvi) the identity of the Registrar myaPaying Agent, if other than the Trustee; (xaiily exceptions to provisions in the
appropriate Indenture relating to legal holidaysher definition of "Business Day" with respect e Offered Debt Securities; and (xviii) any
other terms of the Offered Debt Securities (whitmts shall not be inconsistent with the appropiiadenture). For a description of the terms
of the Offered Debt Securities, reference must bdero both the Prospectus Supplement relatingtthand to the description of Debt
Securities set forth herein. (See Section 301.)

The Debt Securities may be issued under the Indesitas Original Issue Discount Securities to bereff and sold at a substantial discount
below their principal amount. Special federal ineotax, accounting
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and other considerations applicable to any sucbiai Issue Discount Securities will be describredmy Prospectus Supplement relating
thereto. "Original Issue Discount Security" meang security which provides for an amount less ttienprincipal amount thereof to be due
and payable upon a declaration of acceleratiohehtaturity thereof as a result of the occurredf@ndevent of Default and the continuation
thereof. (See

Section 101.)

Debt Securities of any series may be offered irt@odic Offering, in which any or all of the spéciferms of each Security of such series
vary from other Securities of such series, inclgdiith respect to rate or rates of interest, if,ghgreon, the Stated Maturity or Maturities
thereof, the redemption provisions, if any, anchsoihier terms as may be permitted by the Indersndedetermined by the Company from
time to time as provided in the Indentures.

CONSOLIDATION, MERGER OR SALE BY THE COMPANY: Eadhdenture provides that the Company shall not ciateste with, merg:
with or into any other corporation (whether or tted Company shall be the surviving corporation)set, assign, transfer or lease all or
substantially all of its properties and assetsrasrdirety or substantially as an entirety to arysBn or group of affiliated Persons, in one
transaction or a series of related transactiongsan(i) either the Company shall be the contigierson or the Person (if other than the
Company) formed by such consolidation or with whictinto which the Company is merged or the Pe(somgroup of affiliated Persons) to
which all or substantially all the properties asdets of the Company are sold, assigned, trandferreased is a corporation (or constitute
corporations) organized under the laws of the UWn8&ates or any State thereof or the District du@dia and expressly assumes, by an
indenture supplemental to the Indenture, all tHegabons of the Company under the Debt Securiissed thereunder and the Indenture,
executed and delivered to the Indenture Trustéerin satisfactory to the Indenture Trustee; (iipmediately before and after giving effect to
such transaction or series of transactions, no tfeDefault, and no Default, shall have occurrad he continuing; and (iii) the Company
shall have delivered to the Indenture Trustee dit€@fs Certificate and an Opinion of Counsel, esighing that such consolidation, merger or
transfer and such supplemental indentures compily tve Indenture and such other conditions as reagstablished in connection with the
issuance of the applicable Debt Securities. (SéelaEight.)

EVENTS OF DEFAULT AND NOTICE THEREOF: The followingre Events of Default under the Indentures wisipeet to Debt Securities
of any series issued thereunder: (i) failure byGoepany to pay interest on any Debt Security af #eries when due and such failure
continues for 30 days and the time for paymentioadeen extended or deferred; (ii) failure by @mmpany to pay the principal of (or
premium, if any, on) any Debt Security of that eenvhen due and payable at Maturity, including ugalemption but excluding any failure
by the Company to deposit money in connection aiti redemption at the option of the Company, ardithe for payment has not been
extended or deferred; (iii) failure by the Compaopbserve or perform any other covenant, warranggreement contained in the Debt
Securities of that series or in the Indenture (othan a covenant, agreement or warranty includetea Indenture solely for the benefit of
Debt Securities other than that series), and saitiré continues for a period of 60 days aftera®mtias been received by the Company from
the Indenture Trustee or Holders of at least 25%gigregate principal amount of the Outstanding Beuturities of that series; (iv) certain
events of bankruptcy, insolvency or reorganizatilating to the Company; (v) failure by the Compémyay interest on any series of Debt
Security issued under the Indenture and such &adantinues for 30 days, or failure to pay the @gal of or premium, if any, on any series
Debt Security issued under the Indenture whenadhgesshall become due and payable at Maturity (@eiupon redemption but excluding
any failure by the Company to deposit money in emtion with any redemption at the option of the @amy) and the time for payment of
such interest or principal shall not have beenreded or deferred; and (vi) any other Event of Difaith respect to Debt Securities of that
series specified in the Prospectus Supplementrrgldtereto or Supplemental Indenture under whigthseries of Debt Securities is issued.
(See Section 501.)

The Indentures provide that the Trustee thereusldgt, within 30 days after the occurrence of amjaDIt or Event of Default with respect to
Debt Securities of any series issued thereundee, the Holders of
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Debt Securities of that series notice of all undubefaults or Events of Default known to it (themie'Default” includes any event which after
notice or passage of time or both would be an Ee&btefault); provided, however, that, except ia ttase of an Event of Default or a Default
in payment on any Debt Securities of any series]nldenture Trustee shall be protected in withimgdiuch notice if and so long as the board
of directors, the executive committee or directmrfesponsible Officers of the Indenture Trustegdad faith determine that the withholding
of such notice is in the interest of the Holder®ebt Securities of the affected series. (See

Section 602.)

If an Event of Default with respect to Debt Sedasitof any series (other than due to events of gy, insolvency or reorganization)
occurs and is continuing, the Indenture Trusteth®Holders of at least 25% in aggregate princpabunt of the Outstanding Debt Securities
of that series, by notice in writing to the Compdamd to the Indenture Trustee if given by the tdoddof at least 25% in aggregate principal
amount of the Debt Securities of that series), destare the unpaid principal of and accrued inteieany, to the date of acceleration (or, if
the Debt Securities are Original Issue Discounu8ges, such portion of that principal as may pedfied in the terms thereof) on all the
Outstanding Debt Securities of that series to leahd payable immediately and, upon any such dsidar the Debt Securities of that series
shall become immediately due and payable. (SeedBeud?2.)

If an Event of Default occurs due to bankruptcgoirency or reorganization, all unpaid principabofl accrued interest on the Outstanding
Debt Securities of all series will become immediatkie and payable without any declaration or odwtron the part of the Indenture Trustee
or any Holder of any Debt Security. (See Sectioh. b0

Any such declaration with respect to Debt Secigititany series may be annulled and past Everidefafult and Defaults (except, unless
theretofore cured, an Event of Default or a Defaufiayment of principal of or interest on the D8letcurities of that series) may be waive:
the Holders of a majority of the principal amouhthe Outstanding Debt Securities of that seripsnuthe conditions provided in the
Indenture. (See Section 513.)

If the Subordinated Debt Securities of any serieslzen held by a statutory trust created by thea@my for the purpose of issuing preferred
securities and common securities and purchasiegiessof Subordinated Debt Securities with the peds thereof, each holder of the
preferred securities of the trust may bring suiectly against the Company for the enforcementayfpent to such holder in respect of the
Subordinated Debt Securities of such series helthéyrust in a principal amount equal to the aggte liquidation amount of the preferred
securities held by such holder. The holders oéas$ti a majority in aggregate liquidation amourreferred securities of the trust must
consent to any waiver of an Event of Default wikpect to the series of Subordinated Debt Secuhigéd by the trust and each such holder
must consent to any supplemental indenture thatdreversely affect the interests of such hold@se Sections 502, 508, 513 and 902.)

Subject to the provisions of the Indenture relatmthe duties of the Trustee in the event an Egébtefault shall occur and be continuing,
Trustee will be under no obligation to exercise ahits rights or powers under the Indenture atrédwest or direction of any of the Holders,
unless such Holders have offered to the Trustesoredble indemnity. (See Section 603.) The HoldEsesmajority in principal amount of the
Outstanding Debt Securities of any series will hiéineeright to direct the time, method and placeafducting any proceeding for any remedy
available to the Trustee, or exercising any trugtawver conferred on the Trustee, with respechéolebt Securities of that series; provided
that (i) such direction is not in conflict with algw or the Indenture; (ii) the Indenture Trustesyrntake any other action deemed proper b
Indenture Trustee which is not inconsistent witbhsdirection; and (iii) subject to its duties undlee Trust Indenture Act, the Indenture
Trustee need not take any action that might inviteelndenture Trustee in personal liability or hiige unduly prejudicial to the Holders not
joining therein. (See Section 51.
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No Holder of the Debt Securities of any series hdll/e any right to institute any proceeding witbpeect to the Indenture, or for t
appointment of a receiver or a trustee, or for atimer remedy thereunder, unless (i) such Holdephagously given to the Trustee written
notice of a continuing Event of Default with respexcthe Debt Securities of that series, (ii) theldérs of at least 25% in aggregate principal
amount of the Outstanding Debt Securities of teaies have made written request, and such Holdeotaters have offered reasonable
indemnity, to the Trustee to institute such prodegas trustee and (iii) the Trustee has failemhstitute such proceeding, and has not rece
from the Holders of a majority in aggregate primtiamount of the Outstanding Debt Securities of $esies a direction inconsistent with s
request, within 60 days after such notice, reqaedtoffer. However, such limitations do not apmlyatsuit instituted by a Holder of a Debt
Security for the enforcement of payment of the gigal of or any premium or interest on such Delitugigy on or after the applicable due ¢
specified in such Debt Security. (See Sections&s@r508.)

The Indentures provide that the Company shall peradly file statements with the Indenture Trustegarding compliance by the Company
with certain of the covenants therein and shaltgpany Event of Default or Defaults with resp&ziDebt Securities of any series
outstanding thereunder, in performing such covemartwhich the signers may have knowledge. (Setid@e704.)

MODIFICATION OF INDENTURES; WAIVER: The Indenturgaay be modified by the Company and the applicatdemture Trustee
without the consent of any Holders with respeatddain matters, including (i) to cure any ambigugtefect or inconsistency or to correct or
supplement any provision which may be inconsistétit any other provision of the Indenture and t@)make any change that does not
materially adversely affect the interests of anyddoof Debt Securities of any series. In additiomder the Indentures, certain rights and
obligations of the Company and the rights of Hoddefrthe Debt Securities may be modified by the Gany and the Indenture Trustee with
the written consent of the Holders of at least gonitg in aggregate principal amount of the Outsliag Debt Securities of each series affe
thereby; PROVIDED that no such modification or adreent may, without the consent of each Holder gf@atstanding Debt Security
affected thereby, (i) change the Stated Maturitthefprincipal of, or any installment of princigalor interest on, any such Debt Security; (ii)
reduce the principal amount of, or the rate ofregeon, or any premium payable upon the redemputioany such Debt Security, or reduce
the amount of principal of an Original Issue Discb8ecurity that would be due and payable uporedatibn of acceleration of the Maturity
thereof; (iii) change the place of payment, orc¢bi or currency, for payment of principal of (aemium, if any) or interest on any Debt
Security; (iv) impair the right to institute sudrfthe enforcement of any payment on or with resfmeany such Debt Security; (v) modify any
of the foregoing provisions or any of the provisiarlating to the waiver of certain past defaultsertain covenants; (vi) modify the
provisions of the Indenture with respect to thessdmation of the Debt Securities in a manner aslvéo the holders; (vii) reduce the above-
stated percentage of outstanding Debt Securitiemperies necessary to modify or amend the Indesitor to waive compliance with
certain provisions thereof or Defaults or Event®efault thereunder and the consequences theneof; o

(viii) change the redemption provisions of any D8bturity in a manner adverse to such holder. f3&ee Nine.)

The Subordinated Debt Securities Indenture wilvie that if the Subordinated Debt Securities of s@ries are then held by a statutory trust
created by the Company for the purpose of issuirfepred securities and common securities and sioh a series of Subordinated Debt
Securities with the proceeds thereof, the Compadytlae Subordinated Debt Securities Indenture €eushall not enter into any
supplemental indenture, for the purposes of addimgprovisions to, or changing in any manner aniglating any of the provisions of, the
Subordinated Debt Securities Indenture, that adleedfects the holders of such preferred securibiethe trust without the prior consent of
the holders of each such preferred security. (®etdh 902.)

DEFEASANCE: The Company may terminate its substandbligations in respect of Debt Securities of aagies (except for its obligations
to pay the principal of (and premium, if any, ongidhe interest on the Debt Securities of thaesgty (i) depositing with the applicable
Indenture Trustee, under the terms of an irrevectbkt agreement, money or U.S. Government Oldiggior a combination thereof
sufficient to pay all remaining indebtedness onDiedt Securities of that series, (ii) deliveringstech Indenture Trustee either an Opinion of
Counsel or a ruling directed to the Indenture Teedtom the Internal Revenue Service to the effesttthe Holders of the Debt Securities of
that series will not recognize income, gain or lfmsSederal income tax purposes as a result dfl sieposit and termination of obligations,
(iii) complying with certain other requirements $&th in the Indenture. (See Section 1304.)
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SUBORDINATION: For purposes of the description loé tSubordinated Debt Securities, the term "Semnidelbtedness” shall mean the
principal of and premium, if any, and interestuify, on the following, whether outstanding on thtedf execution of the Indenture or
thereafter incurred or created:

(i) all obligations of the Company for money borexhby the Company (including Capital Lease Oblgatiand purchase money obligations
with an original maturity in excess of one yearguidenced by debentures (other than Debt Seaursseied under the Subordinated Debt
Securities Indenture), bonds, notes, bankers' émee@s or other corporate debt securities or sinmiaruments issued by the Company, (ii)
all obligations of the Company with respect todestof credit; (iii) all obligations of the Compangnstituting a guarantee or assumption of
indebtedness of others of the type referred thémpreceding clauses (i) and (ii), including thrio@g agreement to purchase, contingent or
otherwise; (iv) all dividends of others for the pgnt of which the Company is responsible or li@debligor, guarantor or otherwise; (vi) all
obligations of the type referred to in clausesh(ipugh (iv) of others secured by any propertyssea of the Company (whether or not such
obligation is assumed by the Company), the amolustich obligation being deemed to be the lesséhefalue of such property or assets or
the amount of the obligation so secured; or (viexgals, extensions or refundings of any of thegalilons referred to in the preceding clauses
(i) through (v); unless, in the case of any patticebligation or renewal, extension or refundihgreof, under the express provisions of the
instrument creating or evidencing the same, oryamsto which the same is outstanding, such olatigair such renewal, extension or
refunding thereof is not superior in right of payrh® or is PARI PASSU with the Subordinated Debt&ities. The term "Capital Lease
Obligations" shall mean any obligation of a Pergwt is required to be classified and accounte@d$om capital lease on the face of a balance
sheet of such Person prepared in accordance withFGA

The payment of the principal of and premium, if aagd any interest on the Subordinated Debt Séesifincluding making any deposit
pursuant to the provisions described under "Defeasaor repurchasing, redeeming or otherwise refieiny Subordinated Debt Securities)
will, to the extent set forth in the SubordinategbDSecurities Indenture, be subordinated in rdipayment to the prior payment in full of all
Senior Indebtedness of the Company. Upon any palyaratistribution of assets or securities to craditupon any dissolution, winding up, or
total or partial liquidation or reorganization btCompany whether voluntary or involuntary or amkruptcy, insolvency, receivorship or
similar proceedings of the Company, the holderalidBenior Indebtedness of the Company will firstémtitled to receive payment in full in
cash or cash equivalents of the principal of, puemiif any, or any interest due thereon beforeHbklers of the Subordinated Debt Securi
will be entitled to receive any payment or disttibo in respect of the principal of, premium, ifyaior any interest on the Subordinated Debt
Securities, and in the event that, notwithstandiegforegoing, the Trustee under the Subordinatddriture or the Holder of any
Subordinated Debt Security receives any paymedistribution of assets of any kind or characteobefll Senior Indebtedness of the
Company is paid in full, or effective provisionnisade for its payments, then such payment or digtdh will be required to be paid over or
delivered forthwith to the trustee in bankrupt@geiver, liquidating trustee, custodian, assigagent or other person making payment or
distribution of assets of the Company for applmatio the payment of all Senior Indebtedness ofXbpany remaining unpaid, to the extent
necessary to pay all Senior Indebtedness of thep@oynthen due in full.

No direct or indirect payment by or on behalf of thompany of principal of, premium, if any, or irgst on, the Subordinated Debt Securi
whether pursuant to the terms of the Subordinatglat Becurities or upon acceleration or otherwisell §e made if, at the time of such
payment, there exists (i) a default in the paynoémtl or any portion of any Senior Indebtednes§ipany other default pursuant to which -
maturity of any Senior Indebtedness has been aateteand, in either case, requisite notice has baen to the Subordinated Debt
Securities Trustee and such default shall not haes cured or waived by or on behalf of the holdéuch Senior Indebtedness.

Subject to the payment in full of all Senior Indatiess of the Company, the Holders of the Subdetinaebt Securities shall be subrogated
to the rights of holders of Senior IndebtednesthefCompany to receive payments or distributionsssets of the Company applicable to
Senior Indebtedness of
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the Company until the Subordinated Debt Securérespaid in full. As a result of these subordimajoovisions, in the event of the
Company's insolvency, holders of the Subordinatedt[Zecurities may recover ratably less than hsldeGSenior Indebtedness of the
Company. (See Article Fourteen of the Subordin&telt Securities Indenture.) The Subordinated DebuSties Indenture provisions
described in this paragraph, however, do not ptethenCompany from making a sinking fund paymerihvubordinated Debt Securities
acquired prior to the maturity of Senior Indebteshner, in the case of default, prior to such défand notice thereof.

FORM, EXCHANGE, AND TRANSFER: The Debt Securitigfseach series will be issuable only in fully regigtd form without coupons
and, unless otherwise specified in the applicabdsgectus Supplement, in denominations of $1,00@0aay integral multiple thereof. (See
Section 302.)

At the option of the Holder, subject to the termishe Indenture and the limitations applicable limbal securities described in the applicable
Prospectus Supplement, Debt Securities of anyssefilebe exchangeable for other Debt Securitiehefsame series, of any authorized
denomination and of like tenor and aggregate goadcamount. (See Section 305.)

Subject to the terms of the Indenture and the dtitihs applicable to global securities set fortkhim applicable Prospectus Supplement, Debt
Securities may be presented for exchange or fastragion of transfer (duly endorsed or with thenficof transfer endorsed thereon duly
executed if so required by the Company or the IhderiTrustee) at the office of the Security Registr at the office of any transfer agent
designated by the Company for such purpose. Unkbeswise provided in the Securities to be tramsfépr exchanged, no service charge
will be made for any registration of transfer oclkeange of Debt Securities, but the Company mayiregayment of a sum therewith. The
Company has appointed the Trustee as Security Ragidny transfer agent (in addition to the SetyuRegistrar) initially designated by the
Company for any Debt Securities will be named mabplicable Prospectus Supplement. The Companyatreyy time designate additional
transfer agents or rescind the designation of eamsfer agent or approve a change in the officeutin which any transfer agent acts, except
that the Company will be required to maintain asfar agent in each Place of Payment for the Debui®ies of each series. (See Sections
305 and 1002.)

If the Debt Securities of any series are to beestl, the Company will not be required to (i) issegister the transfer of, or exchange any
Debt Security of that series during a period beigigmt the opening of business 15 days before dlgeofimailing of a notice of redemption of
any such Debt Security that may be selected farmgdion and ending at the close of business oddleof such mailing or (i) register the
transfer of or exchange any Debt Security so sedeiddr redemption, in whole or in part, exceptdineedeemed portion of any such Debt
Security being redeemed in part. (See Section 305.)

PAYMENT AND PAYING AGENTS: Unless otherwise indiet in the applicable Prospectus Supplement, payafdhe interest on a Debt
Security on any Interest Payment Date will be mtadbde Person in whose name such Debt Securityn@ror more Predecessor Debt
Securities) is registered at the close of busineshe Regular Record Date for such interest. Gtion 307.)

Principal of and any premium and interest on thbt[Becurities of a particular series will be pagadll the office of such Paying Agent or
Paying Agents as the Company may designate wifieatso the Debt Securities of such series for gurpose from time to time, except that
unless otherwise indicated in the applicable PrasiseSupplement, payment of any interest may beerbgatheck mailed to the address of
the Person entitled thereto as such address agpdhesSecurity Register. Unless otherwise indidah the applicable Prospectus
Supplement, the corporate trust office of the Tash The City of New York will be designated as @ompany's sole Paying Agent for
payments with respect to Debt Securities of eadeseAny other Paying Agents initially designatgdthe Company for the Debt Securities
of a particular series will be named in the apftiieeProspectus Supplement. The Company will beiredto maintain a Paying Agent in e
Place of Payment for the Debt Securities of a paldr series. (See Sections 307 and 1002.)
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All moneys paid by the Company to a Paying Agentlie payment of their principal of or any premiominterest on any Debt Security
which remains unclaimed at the end of two yeamsr aftich principal, premium or interest has becoueeahd payable will be repaid to the
Company, and the Holder of such Debt Security tiféze may look only to the Company for payment ¢oér (See

Section 1008.)

CONCERNING THE INDENTURE TRUSTEE: The Company atgdffiliates conduct banking transactions with limdenture Trustee in ti
normal course of business.

GOVERNING LAW: The Indentures will be governed hydaconstrued in accordance with the laws of théeSilNew York except to the
extent that the Trust Indenture Act shall be aptlie.

DESCRIPTION OF THE PREFERRED SECURITIESOF THE TRUST

GENERAL: The Trust may issue only one series ofdfred Securities which shall have the terms deedrin the Prospectus Supplement
relating thereto. The Declaration authorizes thenkdstrative Trustee to issue on behalf of the Tare series of Preferred Securities. The
Declaration will be qualified as an indenture untter Trust Indenture Act. The Property Trustee, Baek of New York, an independent
trustee, will act as indenture trustee for the &refd Securities to be issued by the Trust, foptimpose of compliance with the provisions of
the Trust Indenture Act. The proceeds from the shthe Preferred Securities and the Common Séesinitill be used by the Trust to
purchase a corresponding series of Subordinatet! Sasturities from the Company. The Subordinatedt Belurities of that series will be
held in trust by the Property Trustee for the beméfthe holders of the Trust Securities. Pursuarhe Preferred Securities Guarantee, the
Company will agree to make payments of Distribuitiand payments on redemption or liquidation wipeet to such Preferred Securities,
but only to the extent the Trust holds funds atddaherefor and has not made such payments. SESCRIPTION OF THE PREFERRED
SECURITIES GUARANTEE". The following summary of tiieust, the Declaration and the Preferred Secarifg¢he Trust does not purport
to be complete and is subject to, and qualifieitsientirety by the detailed provisions of the Arded and Restated Declaration of Trust and
Form of Certificate of Preferred Securities, forofisvhich are filed as exhibits to the Registrati&tatement of which this Prospectus is a part.
Capitalized terms used under this heading andtherwise defined hereunder shall have the meamisgsbed thereto in the Amended and
Restated Declaration of Trust. Wherever particpfarisions or terms defined therein are referreldeiein, such provisions or definitions are
incorporated by reference as part of the statenmatke herein and such statements are qualifideeinéntirety by such reference.

It is anticipated that the assets of the Trustlakte for distribution to the holders of its Prefat Securities will be limited to payments from
the Company under the Subordinated Debt Secunitiadich the Trust will invest the proceeds frome thsuance and sale of its Trust
Securities. If the Company fails to make a paynmensuch Subordinated Debt Securities, the Trustnetl have sufficient funds to make
related payments, including Distributions, on thef&red Securities. The Preferred Securitieshwlle such terms, including distributions,
redemption, voting, liquidation rights and suchesthpreferred, deferred or other special rightsushgestrictions as shall be set forth in the
Declaration or made part of the Declaration byThest Indenture Act, and which will mirror the tesraf the Subordinated Debt Securities
held by the Trust and as described in the Prosp&uipplement related thereto.

Reference is made to the Prospectus Supplemetiticeta the Preferred Securities of the Trust feeddfic terms, including (i) the distinctive
designation of such Preferred Securities; (ii)ibenber of Preferred Securities issued; (iii) theusat distribution rate or rates (or method of
determining such rate or rates) for Preferred Seesirand the date or dates upon which such digtdabs shall be payable; provided, howe
that distributions on such Preferred Securitiedl &igapayable on a periodic basis to holders ohdRieferred Securities as of a record date in
each period during which such Preferred Securdiesoutstanding; (iv) whether distributions on Brefd Securities shall be cumulative, and,
in the case of Preferred Securities having suchutatime distribution rights, the date or dates @tinod of determining the date or dates from
which distributions on Preferred Securities shalchhmulative; (v) the obligation or option, if arof,the Trust to purchase or redeem Prefe
Securities and the price or prices at which, théogeor periods within which, and the terms andditans upon which, Preferred Securities
shall be purchased or redeemed, in
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whole or in part, pursuant to such obligation ofiap (with such redemption price to be determirteduigh negotiations among the Company
and the underwriters based on, among other fageulemption prices of securities similar to theféred Securities and market conditions
generally); (vi) the terms and conditions, if anppn which the Subordinated Debt Securities maglisteibuted to holders of Preferred
Securities; (vii) if applicable, any securities bange upon which the Preferred Securities shdlbtes;

(viil) whether the Preferred Securities are togsied in whole or in part in bo@ntry form and represented by one or more glohdificates
and if so, the identity of the depository for sypbbal certificates and the specific terms of tepakitory arrangements therefor; and (ix) any
other relevant rights, preferences, privilegesitéitions or restrictions of Preferred Securitiesinoonsistent with the Declaration or with
applicable law. The Preferred Securities will bamgunteed by the Company to the extent set fortbmbahder "DESCRIPTION OF THE
PREFERRED SECURITIES GUARANTEE". The Preferred 3#ies Guarantee of the Company, when taken togetfth the Company's
obligations under the Subordinated Debt Securitiesthe relevant Supplemental Indenture, and ltgatibns under the Declaration,
including obligations to pay costs, expenses, daidsliabilities of the Trust (other than with respto the Trust Securities), would provide a
full and unconditional guarantee of amounts du®@aferred Securities issued by the Trust. Certaiited States federal income tax
considerations applicable to any offering of PnefdrSecurities will be described in the Prospesiysplement relating thereto.

In connection with the issuance of Preferred Séesrithe Trust will issue one series of Commoru8ides. The Declaration authorizes the
Administrative Trustee to issue on behalf of thastrone series of Common Securities having suchst@ncluding distributions, redemption,
voting, liquidation rights or such restrictionsskmll be set forth therein. The terms of the Com®@ecurities will be substantially identical to
the terms of the Preferred Securities issued by'thst and the Common Securities will rank PARI FAE and payments will be made
thereon pro rata with the Preferred Securities gixibet, upon the occurrence and during the coatine of an event of default under the
Declaration, the rights of the holders of the ComrSecurities to payment in respect of distributiand payments upon liquidation,
redemption and otherwise will be subordinated ®rights of the holders of the Preferred Securitesept in certain limited circumstances,
the Common Securities will also carry the righvtte to appoint, remove or replace any of the PS@@Btees. All of the Common Securities
of the Trust will be directly or indirectly owneg lthe Company.

LIQUIDATION DISTRIBUTION UPON DISSOLUTION: Pursuarb the Declaration, the Trust shall be dissolvedhe earliest to occur of:
(i) the expiration of the term of the Trust; (i)t bankruptcy, dissolution or liquidation of then@many or an acceleration of the maturity ol
corresponding series of Subordinated Debt Secsititédd by the Trust; (iii) if provided for in the@mpanying Prospectus Supplement, upon
the election of the Company to dissolve the Trusk, after satisfaction of liabilities to creditasthe Trust, cause the distribution of the
corresponding series of Subordinated Debt Secsitii¢he holders of the Trust Securities; (iv) th@emption of all of the Trust Securities;
and (v) an order for the dissolution of the Trusdlshave been entered by a court of competerddigtion. The election of the Company
pursuant to clause (iii) above shall be made byGbmpany giving written notice to the PSCO Trusteatsless than 30 days prior to the date
of distribution of the corresponding series of Sulimated Debt Securities and shall be accompanjexhtopinion of counsel that such event
will not be a taxable event to the holders of thest Securities for federal income tax purposes.

If a dissolution event occurs as described in @di (iii), (iv) or

(v) above with respect to the Trust, the Trustldbaliquidated by the PSCO Trustees as expedltimasthe PSCO Trustees determine to be
possible by distributing, after satisfaction obii#ties to creditors of the Trust as provided Ippkcable law, to the holders of its Trust
Securities a like amount of the Subordinated DelouBities held by the Trust, unless such distrdyuts determined by the Property Trustee
not to be practical, in which event such holderlvé entitled to receive out of the assets offthest available for distribution to holders, a
satisfaction of liabilities to creditors of the Btuas provided by applicable law, an amount eqyahtthe case of holders of Trust Securities,
the aggregate liquidation amount per Trust Secspscified in the accompanying Prospectus
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Supplement plus accumulated and unpaid distribstibereon to the date of payment (such amountliljeidation Distribution”). If the
Liguidation Distribution with respect to the Prafsdt Securities can be paid only in part becaus@thst has insufficient assets available to
pay in full the aggregate Liquidation Distributidhen the amounts payable by the Trust on suclePeef Securities shall be paid on a pro
basis. The holders of the Trust's Common Securitit$e entitled to receive the Liquidation Didtttion upon any such liquidation pro rata
with the holders of its Preferred Securities, exdeat if a Declaration Event of Default (definegldw) has occurred and is continuing the
Preferred Securities shall have a priority overGoenmon Securities with respect to payment of dughidation Distribution.

DECLARATION EVENT OF DEFAULT; NOTICE: An Event of Bfault under the Subordinated Debt Securities Ihderrelating to the
Subordinated Debt Securities held by the Trustl glaaistitute a Declaration Event of Default witlspect to the Preferred Securities issued by
the Trust under the Declaration.

Within 90 days after the occurrence of any DecianaEvent of Default actually known to the Propeftystee, the Property Trustee shall
transmit notice of such Declaration Event of Defamnithe holders of the Trust Securities, the Adstiative Trustee and the Company, unless
such Declaration Event of Default shall have bamed or waived. The Company and the Administraliugstee are required to file annually
with the Property Trustee a certificate as to wletr not they are in compliance with all the caiodis and covenants applicable to them
under the Declaration.

Under the Declaration, if the Property Trusteefadled to enforce its rights under the Declaratiwrthe Subordinated Debt Securities
Indenture, to the fullest extent permitted by lavd aubject to the terms of the Declaration andsthieordinated Debt Securities Indenture,
holder of the corresponding Preferred Securitieg mstitute a legal proceeding directly to enfotise Property Trustee's rights under the
Declaration or the Subordinated Debt Securitiegmtgre with respect to Subordinated Debt Secutii@esng a principal amount equal to the
aggregate liquidation amount of the Preferred Stesiof such holder without first instituting agkel proceeding against the Property Trustee
or any other person. To the extent that any actiaier the Subordinated Debt Securities Indentueatitled to be taken by the holders of at
least a specified percentage of the principal arnofia series of Subordinated Debt Securities, érslof the corresponding Preferred
Securities may take such action if such actioroistaken by the Property Trustee. Notwithstandivggforegoing, if a Declaration Event of
Default attributable to the Company's failure tg paincipal of or premium, if any, or interest dretSubordinated Debt Securities held by the
Trust has occurred and is continuing, then eactidnaf Preferred Securities may institute a legateeding directly against the Company
enforcement of any such payment to such holdegsafirovided in the Subordinated Debt Securitidemture and the Supplemental Inden
thereunder relating to the Subordinated Debt Seesippurchased by the Trust.

REMOVAL OF PSCO TRUSTEES: Unless a Declaration EwéiDefault has occurred and is continuing, anZBSTrustee may be remov
and replaced at any time by the holder of the ComBwecurities. If a Declaration Event of Default basurred and is continuing, the Prop
Trustee and the Delaware Trustee may be removedephated at such time only by the holders of attl@ majority in aggregate liquidation
amount of the outstanding Preferred Securitiesolevent will the holders of the Preferred Secesitiave the right to vote to appoint, remove
or replace the Administrative Trustee, which votifghts are vested exclusively in the holder of @@mmon Securities. No resignation or
removal of PSCO Trustee and no appointment of eessor trustee shall be effective until the aceeggaf appointment by the successor
trustee in accordance with the provisions of thel@ration.

CO-TRUSTEES AND SEPARATE PROPERTY TRUSTEE: Unless alBration Event of Default has occurred and is iooiimhg, at any tim
and from time to time, for the purpose of meeting legal requirements of the Trust Indenture Aafany jurisdiction in which any part of
the Trust Property (as defined in the Declaratimay at such time be located, the holder of the Com8ecurities and the Administrative
Trustee
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shall have the power (i) to appoint one or morespes approved by the Property Trustee either tasacb-trustee, jointly with the Property
Trustee, of all or any part of such Trust Propestyto act as separate trustee of any such Trogielty, in either case with such powers as
may be provided in the instrument of appointmendl @) to vest in such person or persons in swagacity any property, title, right or power
deemed necessary or desirable, subject to thegivasgi of the Declaration. If a Declaration EvenbDeffault has occurred and is continuing,
only the Property Trustee shall have power to nsals appointment.

MERGER OR CONSOLIDATION OF ISSUER TRUSTEES: Any poration or other entity into which any PSCO Tresteay be merged
converted or with which it may be consolidatedany corporation or other entity resulting from angrger, conversion or consolidation to
which any PSCO Trustee shall be a party, or angaration or other entity succeeding to all or sabsally all the corporate trust business of
any PSCO Trustee, shall be the successor of sUCDABustee under the applicable Declaration, peisuch corporation or other entity
shall be otherwise qualified and eligible.

MERGERS, CONSOLIDATIONS, AMALGAMATIONS OR REPLACEMRTS OF THE TRUST: The Trust may not merge withroj
consolidate, amalgamate, or be replaced by, oresgrivansfer or lease its properties and assetn astirety or substantially as an entirety to
any corporation or other entity, except as desdrtiedow or in "Liquidation Distribution Upon Disadlon”. The Trust may, at the request of
the Company, with the consent of the Administrafivestee and without the consent of the holdeitsd®referred Securities, merge with or
into, consolidate, amalgamate, or be replacedtbysha organized as such under the laws of any Stateided that (i) such successor entity
either (a) expressly assumes all of the obligatafrthe Trust with respect to such Preferred Séesror (b) substitutes for such Preferred
Securities other securities substantially simitasiich Preferred Securities (the "Successor Sesljiso long as the Successor Securities
the same as such Preferred Securities rank wiffece$o the payment of Distributions and paymeptsnuredemption and liquidation, (ii) the
Company expressly appoints a trustee of such ssocestity possessing the same powers and duttbe &roperty Trustee with respect to
the corresponding series of Subordinated Debt 8&xyi(iii) the Successor Securities are listedary Successor Securities will be listed
upon natification of issuance, on any national siéies exchange or other organization on which seidferred Securities are then listed, (iv)
such merger, consolidation, amalgamation or reph&ce does not cause such Preferred Securitiesifiimg any Successor Securities) to be
downgraded by any nationally recognized statistiasiihg organization, (v) such merger, consolidatmalgamation or replacement does not
adversely affect the rights, preferences and s of the holders of such Preferred Securitiesu@ing any Successor Securities) in any
material respect, (vi) such successor entity hasrpose substantially similar to that of the Trust,

(vii) prior to such merger, consolidation, amalg#ioraor replacement, the Company has received amawpof counsel to the Trust to the
effect that (a) such merger, consolidation, amakg#&n or replacement does not adversely affectitiinds, preferences and privileges of the
holders of such Preferred Securities (including 8ngcessor Securities) in any material respect(landllowing such merger, consolidation,
amalgamation or replacement, neither the Trussnoh successor entity will be required to regiatean investment company under the
Investment Company Act of 1940, as amended (thee§tment Company Act"), and (viii) the Company oy @ermitted successor assignee
owns all of the common securities of such successtity and guarantees the obligations of suchessar entity under the Successor
Securities at least to the extent provided by tleddPred Securities Guarantee and Declaration. Klogtanding the foregoing, the Trust shall
not, except with the consent of all holders oFtsferred Securities, consolidate, amalgamate, engitly or into, or be replaced by, any other
entity, or permit any other entity to consolidamalgamate, merge with or into, or replace it dlsaonsolidation, amalgamation, merger or
replacement would cause the Trust or the successity not to be classified as a grantor trustféaleral income tax purposes.

VOTING RIGHTS; AMENDMENT OF TRUST AGREEMENT: Excepis provided below and under "Mergers, Consolidatio
Amalgamations or Replacements of the Trust" andSORIPTION OF THE GUARANTEEAmMendments and Assignment" and as other
required by law and the Declaration, the holderthefPreferred Securities will have no voting right
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The Declaration may be amended from time to timéleyCompany and the PSCO Trustees, without theetrof the holders of the
corresponding Preferred Securities, (i) to cure amypiguity, defect or inconsistency or (ii) to mak®y other change that does not adversely
affect in any material respect the interests of lawiger of such Preferred Securities. The Declanathay be amended by the Company an
PSCO Trustees in any other respect, with the cormdehe holders of at least a majority in aggredaguidation amount of such Preferred
Securities, except to (i) change the amount, tinmingurrency or otherwise adversely affect the meéthf payment of any distribution or
Liguidation Distribution on the Trust Securities) (estrict the right of a holder of any such Rméd Security to institute suit for enforcement
of any distribution, Redemption Price or LiquidatiDistribution on the Trust Securities, (iii) ch@niipe purpose of the Trust, (iv) authorize
the issuance of any additional beneficial interestbe Trust, (v) change the redemption provisiofithe Trust Securities, (vi) change the
conditions precedent for the Company to elect $save the Trust and distribute the Subordinatelot Becurities to the holders of such Trust
Securities or (vii) affect the limited liability afny holder of such Preferred Securities, whichradnmeent requires the consent of each hold
the related Preferred Securities affected therdbywithstanding the foregoing, no amendment maynkde without receipt by the Trust of
opinion of counsel to the effect that such amendmahnot affect the Trust's status as a grantosttfor federal income tax purposes or its
exemption from regulation as an investment comparder the Investment Company Act.

The PSCO Trustees shall not (i) direct the timetho@ and place of conducting any proceeding forrenyedy available to the Subordinated
Debt Securities Indenture Trustee or executingteust or power conferred on the Subordinated DelouSties Indenture Trustee with resg

to the Subordinated Debt Securities held by thesfT(ii) waive any past default pursuant to

Section 513 of the Subordinated Debt Securitiesritute, (iii) exercise any right to rescind or dranuacceleration of the principal of such
Subordinated Debt Securities, or (iv) consent pamendment or modification of the SubordinatedtCedzrurities Indenture, where such
consent shall be required, without, in each cdseiming the prior consent of the holders of ast@amajority in aggregate liquidation amount
of all outstanding Preferred Securities; providealyever, that where a consent under the Subordiriébt Securities Indenture would
require the consent of each holder of SubordinBteot Securities affected thereby, no such congeitlse given by the Property Trustee
without the prior consent of each holder of thef@red Securities. The PSCO Trustees shall notkeeany action previously authorized or
approved by a vote of the holders of such PrefeBexlrities except by subsequent vote of the heldereof. The Property Trustee shall
notify all holders of Preferred Securities of amtice received from the Subordinated Debt Secusrltidenture Trustee as a result of the Trust
being the holder of the Subordinated Debt Secstitie addition to obtaining the consent of the koddof the Preferred Securities, prior to
taking any of the foregoing actions, the PSCO Besishall obtain an opinion of counsel to the étfeat the Trust will not be classified as an
association taxable as a corporation or a partigefshfederal income tax purposes on account ohsaction and will continue to be classil
as a grantor trust for federal income tax purposes.

Any required consent of holders of Preferred Séiesrimay be given at a meeting of holders of suefieired Securities convened for such
purpose or pursuant to written consent. The Prggatistee will cause a notice of any meeting atolwhiolders of Preferred Securities are
entitled to vote, or of any matter upon which aetity written consent of such holders is to be takeibe given to each holder of record of
such Preferred Securities in the manner set farthé Declaration.

Notwithstanding that holders of Preferred Secgitiee entitled to vote or consent under certatuaiistances, any Preferred Securities
are owned by the Company, the PSCO Trustees oaféifigte of the Company or any PSCO Trustee sti@allpurposes of such vote or
consent, be treated as if they were not outstanding

INFORMATION CONCERNING THE PROPERTY TRUSTEE: Theoperty Trustee is the sole trustee under the Detodar for purposes «
the Trust Indenture Act and shall have and be stibjeall of the duties and responsibilities spedifwith respect to an indenture trustee ul
the Trust Indenture Act. The Property
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Trustee, other than during the occurrence and maatice of a Declaration Event of Default, undesakeperform only such duties as are
specifically set forth in the Declaration and, ugoBeclaration Event of Default, must use the sdagee of care and skill in the exercise
thereof as a prudent person would exercise orruieeiconduct of his or her own affairs. Subjedhts provision, the Property Trustee is
under no obligation to exercise any of the powested in it by the Declaration at the request gflasider of Preferred Securities unless it is
offered reasonable security or indemnity againstcists, expenses and liabilities that might berhed thereby. If no Declaration Event of
Default has occurred and is continuing, and the®nty Trustee is required to decide between altenmaourses of action, construe
ambiguous provisions in the Declaration or is uasafrthe application of any provision of the Deatan, and the matter is not one on which
holders of Preferred Securities are entitled utideDeclaration to vote, then the Property Trustesl take such action as is directed by the
Company and, if not so directed, may take sucloaas it deems advisable and in the best inteoést® holders of the Trust Securities and
will have no liability except for its own negligeattion, negligent failure to act or willful miscdunct.

MISCELLANEOUS: The Administrative Trustee is auttzexd and directed to conduct the affairs of andgerate the Trust in such a way 1

(i) it will not be deemed to be an "investment camyg' required to be registered under the Investr@ampany Act or to be taxed as a
corporation or partnership for federal income taxposes, (ii) it will be classified as a grantarstrfor federal income tax purposes and (iii)
the Subordinated Debt Securities held by it wiltlzated as indebtedness of the Company for fedterame tax purposes. In this connection,
the Company and the Administrative Trustee areaistbd to take any action, not inconsistent witplaable law, the certificate of trust of
the Trust or the Declaration, that the CompanytaedAdministrative Trustee determine in their digiom to be necessary or desirable for
such purposes, even if such action adversely affbetinterests of the holders of the Preferredi®ess.

Holders of the Preferred Securities have no preeept similar rights. The Trust may not borrow regnissue debt, execute mortgages or
pledge any of its assets.

Except as otherwise provided in the Declaration,aation requiring the consent or vote of the PSCstees shall be approved by the
Administrative Trustee.

GOVERNING LAW: The Declaration will be governed bpd construed in accordance with the laws of théeSif Delaware.
DESCRIPTION OF THE PREFERRED SECURITIES GUARANTEE

The Preferred Securities Guarantee will be execameddelivered by the Company concurrently withifiseance by the Trust of its Preferred
Securities for the benefit of the holders from titndime of such Preferred Securities. The Prefe8ecurities Guarantee will be qualified as
an indenture under the Trust Indenture Act and Béek of New York will act as indenture trustee (tReeferred Securities Guarantee
Trustee") under the Preferred Securities Guardotethe purposes of compliance with the Trust IridemAct. The Preferred Securities
Guarantee Trustee will hold the Preferred SecsriBearantee for the benefit of the holders of tleddPred Securities issued by the Trust.
following summary of the Preferred Securities Gatga does not purport to be complete and is gedlifi its entirety by the detailed
provisions of the Preferred Securities Guarantderra of which is filed as an exhibit to the Regasion Statement of which this Prospectus is
a part. Capitalized terms used under this headidgnhat otherwise defined hereunder shall have thanings ascribed thereto in the Preferred
Securities Guarantee. Whenever particular provismrterms defined therein are referred to heseioh provisions or definitions are
incorporated by reference as part of the statenmeatke herein and such statements are qualifideeinéntirety by such reference.

GENERAL: The Company will irrevocably agree, to thdent set forth in the Preferred Securities Guae, to pay in full, to the holders of
the Preferred Securities issued by the Trust, théeRed
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Securities Guarantee Payments (as defined belowgeto the extent previously paid), as and whes degardless of any defense, right of
set-off or counterclaim which the Trust may havassert. The following payments, to the extentpaad by the Trust (the "Preferred
Securities Guarantee Payments"), will be subjetiiédPreferred Securities Guarantee (without dapba), (i) any accumulated and unpaid
Distributions required to be paid on such PrefeBedurities, to the extent that the Trust has fuawdslable therefor, (i) the redemption price
(the "Redemption Price") and all accrued and unpastributions to the date of redemption to thesexthat the Trust has funds available
therefor, and (iii) upon a voluntary or involuntatigsolution and liquidation of the Trust (otheamhn connection with a distribution of
Subordinated Debt Securities to holders of sucfeRerl Securities or the redemption of all sucHfé?red Securities), the lesser of (a) the
aggregate of the liquidation amount specified mBnospectus Supplement per Preferred Securityailascrued and unpaid Distributions on
the Preferred Securities to the date of paymenhdaxtent the Trust has funds available therafior (b) the amount of assets of the Trust
remaining available for distribution to holdersRykeferred Securities upon a dissolution and ligiddeof the Trust (the "Liquidation
Payment"). The Company's obligation to make a PmdeSecurities Guarantee Payment may be satis§ielirect payment of the required
amounts by the Company to the holders of the Rexfeé8ecurities or by causing the Trust to pay suwhunts to such holders. While the
assets of the Company will not be available purst@the Preferred Securities Guarantee for thengay of any distribution, Liquidation
Payment or Redemption Price on any Preferred Sexsiif the Trust does not have funds availabledfoe as described above, the Company
has agreed under the Declaration to pay all exgeoisine Trust except the Trust's obligations uritdePreferred Securities. Accordingly, the
Preferred Securities Guarantee, together with #okip undertakings consisting of the Company'gyalibns under the Declaration, the
corresponding series of Subordinated Debt Secsidtiel the relevant Supplemental Indenture provadéhe Company's full and
unconditional guarantee of the Preferred Securities

No single document executed by the Company in attiorewith the issuance of the Preferred Securitigisprovide for the Company's fu
and unconditional Preferred Securities GuarantébeoPreferred Securities. It is only the combiopdration of the Company's obligations
under the Preferred Securities Guarantee, the Bxicla, the corresponding series of Subordinatelot Becurities and the relevant
Supplemental Indenture that has the effect of pliagia full and unconditional guarantee of the Tsusbligations under its Preferred
Securities.

STATUS OF THE PREFERRED SECURITIES GUARANTEE: Theferred Securities Guarantee will constitute asecared obligation of
the Company and will rank

(a) subordinate and junior in right of payment lt@ganeral liabilities of the Company, (b) PARI P88 with the senior most preferred stock
now or hereafter issued by the Company and withgarayantee now or hereafter issued by the Compargspect of preferred stock of any
affiliate of the Company and (c) senior to the Camgs common stock. The Declaration provides thahéiolder of Preferred Securities by
acceptance thereof agrees to the subordinatiorigiwog and other terms of the Preferred Secui@iearantee. The Preferred Securities
Guarantee will constitute a guarantee of paymedtrent of collection (i.e., the guaranteed party rnimeyitute a legal proceeding directly
against the Company to enforce its rights undePitederred Securities Guarantee without first tositig a legal proceeding against any other
person or entity). The Preferred Securities Guamaniill not be discharged except by payment ofttederred Securities Guarantee Payments
in full to the extent not previously paid or upastdbution to the holders of the Preferred Se@sibf the corresponding series of
Subordinated Debt Securities pursuant to the Datitar.

AMENDMENTS AND ASSIGNMENT: Except with respect teyachanges which do not adversely affect the rightsolders of the
Preferred Securities in any material respect (ilctvibase no consent of the holders will be reqyiré Preferred Securities Guarantee may
not be amended without the prior approval of thigldws of at least a majority in aggregate liquidatamount of the Preferred Securities
(excluding any Preferred Securities held by the Gamy or an affiliate thereof). The manner of olitegrany such approval will be as set f
under "DESCRIPTION OF THE PREFERRED SECURITIES GHETTRUST -- Voting Rights; Amendment of Trust Agneent". All
guarantees and agreements contained in the Pibfee@urities

-30-



Guarantee shall bind the successors, assignsyeeseirustees and representatives of the Compathglaall inure to the benefit of the holders
of the Preferred Securities.

PREFERRED SECURITIES GUARANTEE EVENTS OF DEFAULTn &vent of default

under the Preferred Securities Guarantee (a "Peef&ecurities Guarantee Event of Default") wiltacupon the failure of the Company to
perform any of its payment or other obligationg#uader, provided that except with respect to tleddPred Securities Guarantee Event of
Default resulting from a failure to make any of theferred Securities Guarantee Payments, the Qongbell have received notice of such
Preferred Securities Guarantee Event of Defaulhftioe Preferred Securities Guarantee Trustee aibrsit have cured such Preferred
Securities Guarantee Event of Default within 60dafter receipt of such notice. The holders oéast a majority in aggregate liquidation
amount of the Preferred Securities (excluding amféPred Securities held by the Company or aniafiilthereof) will have the right to direct
the time, method and place of conducting any prdiogefor any remedy available to the Preferred 8tea Guarantee Trustee in respect of
such Preferred Securities Guarantee or to direcéxiercise of any trust or power conferred uporPtiederred Securities Guarantee Trustee
under the Preferred Securities Guarantee.

Any holder of the Preferred Securities may institategal proceeding directly against the Compargnforce such holder's rights under the
Preferred Securities Guarantee without first intitig a legal proceeding against the Trust, théelied Securities Guarantee Trustee or any
other person or entity.

INFORMATION CONCERNING THE PREFERRED SECURITIES GBANTEE TRUSTEE: The Preferred Securities Guaramtestee,
other than during the occurrence and continuaneeRykferred Securities Guarantee Event of Defanttertakes to perform only such duties
as are specifically set forth in the Preferred Siies Guarantee and, after a Preferred Secuf@iegmantee Event of Default, to exercise the
same degree of care and skill in the exercise di@sa prudent person would exercise or use iedhduct of his or her own affairs. Subject
to this provision, the Preferred Securities Guaanirustee is under no obligation to exercise dnlgeopowers vested in it by the Preferred
Securities Guarantee at the request of any hofderaderred Securities unless it is offered reabademnity against the costs, expenses
and liabilities that might be incurred thereby.

TERMINATION OF THE PREFERRED SECURITIES GUARANTEEhe Preferred Securities Guarantee will terminatélze of no furthe
force and effect upon full payment of the Redemptigice or Liquidation Payment for the Preferreduities or upon distribution of the
corresponding series of Subordinated Debt Secsititiehe holders of the Preferred Securities. TieéePred Securities Guarantee will
continue to be effective or will be reinstatedttas case may be, if at any time any holder of tiedePred Securities must restore payment of
any sums paid under the Preferred Securities oPtaterred Securities Guarantee.

GOVERNING LAW: The Preferred Securities Guarantélélve governed by and construed in accordance thighaws of the State of New
York.

RELATIONSHIP AMONG THE PREFERRED SECURITIES,
THE PREFERRED SECURITIES GUARANTEE
AND THE SUBORDINATED DEBT SECURITIESHELD BY THE TRUST

Payments of Distributions and redemption and ligti@h payments due on the Preferred Securitiehé@@xtent the Trust has funds available
for such payments) will be guaranteed by the Companand to the extent set forth under "DESCRIPTI@ANTHE PREFERRED
SECURITIES GUARANTEE". No single document execubgdhe Company in connection with the issuancéefRreferred Securities will
provide for the Company's full, irrevocable and amditional guarantee of the Preferred Securitigs. dnly the combined operation of the
Company's obligations under the Preferred Secsii@iearantee, the Declaration, the correspondingssef Subordinated Debt Securities and
the Indenture that has the effect of providinglg feevocable and unconditional guarantee of Thest's obligations under its Preferred
Securities.
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A holder of any Preferred Security may institulegal proceeding directly against the Company foree its rights under the Preferred
Securities Guarantee without first instituting gdeproceeding against the Preferred Securitiesdbtee Trustee, the Trust or any other
person or entity.

As long as the Company makes payments of intenesbther payments when due on the Subordinated Sehirities held by the Trust, such
payments will be sufficient to cover the paymenbadtributions and redemption and Liquidation Oisfitions due on the Preferred Securit
primarily because (i) the aggregate principal amafisuch Subordinated Debt Securities will be étmuthe sum of the aggregate liquidation
amount of the Preferred Securities and Common 8&sxr(ii) the interest rate and interest and offeyment dates on such Subordinated
Debt Securities will match the Distribution rateddbistribution and other payment dates for the étrefl Securities, (iii) the Declaration
provides that the Company shall pay for all and @sts, expenses and liabilities of the Trust chdRreferred Securities except the Trust's
obligations under the Preferred Securities, andtki@ Declaration provides that the Trust will Bogage in any activity that is not consistent
with the limited purposes of the Trust. If andltie extent that the Company does not make paymargaah Subordinated Debt Securities,
the Trust will not have funds available to makerpants of Distributions or other amounts due onRteferred Securities.

A principal difference between the rights of a levldf a Preferred Security (which represents anviget! beneficial interest in the assets of
the Trust thereof) and a holder of a SubordinatettZecurity is that a holder of a Subordinatedt[3&zurity will accrue, and (subject to the
permissible extension of the interest payment pii®entitled to receive, interest on the printgraount of Subordinated Debt Securities
held, while a holder of Preferred Securities istkat to receive Distributions only if and to thetent the Trust has funds available for the
payment of such Distributions.

Upon any voluntary or involuntary dissolution aguidation of the Trust not involving a distributiofithe Subordinated Debt Securities held
by the Trust, after satisfaction of liabilitiesdreditors of the Trust, the holders of the Pref@@ecurities will be entitled to receive, out of
assets held by the Trust, the Liquidation Distiitruin cash. See "DESCRIPTION OF THE PREFERRED SRAUES OF THE TRUST --
Liguidation Distribution Upon Dissolution”. Upon yaroluntary liquidation or bankruptcy of the Compathe Trust, as holder of the
Subordinated Debt Securities, would be a creditéh@® Company, subordinated in right of paymerdlt&enior Indebtedness, but entitled to
receive payment in full of principal, premium, ifyg and interest, before any stockholders of then@any receive payments or distributions.

A default or event of default under any Senior btéeness would not constitute an Event of Defautdten the Subordinated Debt Securities
Indenture. However, in the event of payment desauttder, or acceleration of, Senior Indebtednésssubordination provisions of the
Subordinated Debt Securities provide that no paysneray be made in respect of the Subordinated Setutrities until such Senior
Indebtedness has been paid in full or any paymefiaiutt thereunder has been cured or waived. Faituneake required payments on any
series of Subordinated Debt Securities would ctutstan Event of Default under the Subordinatedt3eturities.

VALIDITY OF THE SECURITIES

Except as set forth below, the validity of the @éfd Securities of the Company will be passed upohie Company by LeBoeuf, Lamb,
Greene & MacRae, L.L.P., a limited liability partakip including professional corporations, New Y,ddew York. Certain legal matters in
connection with the Offered Securities will be mabapon for the underwriters by Cahill Gordon & iisl, a partnership including a
professional corporation, New York, New York. Cartmatters of Delaware law relating to the validitythe Preferred Securities will be
passed upon on behalf of the Trust by Richardstdra& Finger, P.A., Wilmington, Delaware, specialBware counsel to the Trust. Certain
United States federal income taxation mattershélpassed upon for the Company and the Trust bpéeB3L amb, Greene & MacRae,
L.L.P, special tax counsel to the Company and tustT All legal matters pertaining to title and tlespective liens
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of the 1993 Mortgage and the 1939 Mortgage wilphssed upon only by LeBoeuf, Lamb, Greene & MacR&eP. Cahill Gordon &
Reindel from time to time renders legal servicehimCompany. At March 31, 1998, Gary W. Wolf, atpar in that firm, beneficially owned
2,383 shares of common stock of New Century Ensydie., the parent company of the Company. Inngjtheir opinion, Cahill Gordon &
Reindel may rely as to all matters of Colorado lgwn the opinion of LeBoeuf, Lamb, Greene & MacRak,P.

EXPERTS

The consolidated balance sheets and statemengpitdlzation of the Company and its subsidiaresfaDecember 31, 1997 and 1996, and
the related consolidated statements of incomeghlodders' equity and cash flows for each of thedlyears in the period ended Decembe
1997, and the related financial statement schedhdkided in the Company's Annual Report on ForrK1for the year ended December 31,
1997, included in the New Century Energies, Inenlbimed Annual Report on Form 10-K for the year enBecember 31, 1997, which
statements and schedule are incorporated by refeiarnhis Registration Statement, have been alibigeArthur Andersen LLP, independent
public accountants, as set forth in their repoith vespect thereto, and are incorporated by rateréerein in reliance upon the authority of
said firm as experts in accounting and auditingiuing said reports.

PLAN OF DISTRIBUTION

The Company and/or the Trust may sell the OfferecliBties: (i) directly to purchasers, (ii) to braugh underwriters, or (iii) through agents
or dealers. The Prospectus Supplement with respelae Offered Securities will set forth the terofishe offering of the Offered Securities,
including the name or names of any such undengritegents or dealers; the purchase price of ther€@ffSecurities and the net proceeds to
the Company and/or the Trust from such sale; agwriting discounts and commissions or agency &ekother items constituting
underwriters' or agents' compensation; the ingtiddlic offering price; any discounts or concessiali@wved or reallowed or paid to dealers
any securities exchange on which such Offered 8&sumay be listed. Any initial public offeringipe and any discounts or concessions
allowed or reallowed or paid to dealers may be gkdrfrom time to time.

If underwriters are used in any sale, the Offeredugties will be acquired by such underwriterstfair own account and may be resold from
time to time in one or more transactions, includiegotiated transactions, at a fixed public offgqimice or at varying prices determined at
time of sale. The Offered Securities may be offacethe public either through underwriting syndésatepresented by one or more managing
underwriters or directly by one or more firms agtas underwriters. The underwriter or underwriteith respect to a particular underwritten
offering of Offered Securities will be named in fAwspectus Supplement relating to such offeriry &rmn underwriting syndicate is used,
the managing underwriter or underwriters will befeeth on the cover of such Prospectus Supplentdmiess otherwise set forth in the
Prospectus Supplement relating thereto, the oliigaibf the underwriters to purchase the OffereciBtes will be subject to certain
conditions precedent, and the underwriters wilbbkgated to purchase all the Offered Securitiesif are purchased.

If dealers are utilized in a sale of Offered Setesj the Company and/or the Trust will sell sudfef@d Securities to the dealers as principal.
The dealers may then resell such Offered Secutdiéise public at varying prices to be determingdiich dealers at the time of resale. The
names of the dealers and the terms of the transagiil be set forth in the Prospectus Supplemelating thereto.

The Offered Securities may be sold directly by@wenpany and/or the Trust or through agents destdriay the Company and/or the Trust
from time to time. Any agent involved in the offarsale of the Offered Securities in respect tocWwhhis Prospectus is delivered will be
named, and any commissions payable by the Compatigrathe Trust to such agent will be set fortlhiea Prospectus Supplement relating
thereto. Unless otherwise indicated in the ProggeStipplement, any such agent will be acting oesa &fforts basis for the period of its
appointment.
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Agents, dealers and underwriters may be entitlettuagreements with the Company and/or the Trusdemnification by the Company
and/or the Trust against certain civil liabilitiéscluding liabilities under the Securities Act,torcontribution with respect to payments which
such agents, dealers or underwriters may be retjtoreake in respect thereof. Agents, dealers adeémwriters may be customers of, engage
in transactions with, or perform services for trm@any and/or the Trust in the ordinary courseusiiess.
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NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATN OR TO MAKE ANY REPRESENTATIONS OTHER THA|
THOSE CONTAINED IN THIS PROSPECTUS SUPPLEMENT ORHRROSPECTUS, AND, IF GIVEN OR MADE, SUCH
INFORMATION OR REPRESENTATIONS MUST NOT BE RELIEDRDN AS HAVING BEEN AUTHORIZED. THIS PROSPECTUS
SUPPLEMENT AND THE PROSPECTUS DO NOT CONSTITUTE ANFER TO SELL OR THE SOLICITATION OF AN OFFER TO
BUY ANY SECURITIES OTHER THAN THE SECURITIES DESCBRED IN THIS PROSPECTUS SUPPLEMENT AND THE
PROSPECTUS OR ANY OFFER TO SELL OR THE SOLICITATI@N AN OFFER TO BUY SUCH SECURITIES IN ANY
CIRCUMSTANCES IN WHICH SUCH OFFER OR SOLICITATIONSIUNLAWFUL. NEITHER THE DELIVERY OF THIS
PROSPECTUS SUPPLEMENT AND THE PROSPECTUS NOR ANYLEMADE HEREUNDER SHALL, UNDER ANY
CIRCUMSTANCES, CREATE ANY IMPLICATION THAT THERE H& BEEN NO CHANGE IN THE AFFAIRS OF THE COMPANY
OR THE TRUST SINCE THE DATE HEREOF OR THAT THE INRMATION CONTAINED HEREIN OR THEREIN IS CORRECT AS
OF ANY TIME SUBSEQUENT TO ITS DATE.
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