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PROSPECTUS 
Subject to Completion Dated March 1, 2013 

$500,000,000 

Wisconsin Public Service Corporation 

700 North Adams Street 
P.O. Box 19001 

Green Bay, Wisconsin 54307-9001 

Senior Debt Securities 

We intend to offer up to $500,000,000 of one or Inore series of our senior debt securities at 
such times and on such terns as we may determine in the light of market conditions and other factors. 
The senior debt securities will be secured by a pledge of first mostgage bonds issued under our 
moi-tgage indenture. This pledge will remain in effect so long as we have other first mortgage bonds 
outstanding. Upon the retirement of all other first moi-tgage bonds, the pledge will be released. The 
specific designation, aggregate principal amount, purchase price, maturity, rate and time of payment 
of interest, and the redemption terms or other specific terms of the senior debt securities will be set 
forth in an accoinpanying prospectus supplement, together with the terms of offering of the senior 
debt securities. See also "Description of Senior Debt Securities." 

We may sell the senior debt securities to or though underwriters and also may sell the senior 
debt securities directly to other purchasers or through agents. The prospectus supplement will set 
fol-th the names of any underwriters or agents involved in the sale of the senior debt securities, the 
nature of the underwriting arrangements, the principal amounts to be purchased by the underwriters 
and the compensation of the underwriters or agents. 

This prospectus may not be used to sell any of these sec~~rities unless accompanied by a 
prospectus supplement. 

See "Risk Factors" in the accompanying prospectus supplement or in such other 
document we refer you to in the accompanying prospectus supplement for a discussion 
of certain risla that prospective investors should consider before investing in our senior 
debt securities, 
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This prospectus is a part of the registration statement that we filed with the Securities and 
Exchange Commission. You should read this prospectus and any accompanying prospectus s~~pplement 
together with the more detailed information regarding our company, our securities and our financial 
statements and notes to those statements that appear elsewhere in this prospectus or that we incorporate in 
this prospectus by reference. 

You should rely only on the information contained in, or incorporated by reference in, this 
prospectus and in any accompanying prospectus supplement. We have not authorized anyone to 
provide you with information different from that contained in, or incorporated by reference in, this 
prospectus or  any prospectus supplement. You should not assume that the information in this 
prospectus or  any prospectus supplement is accurate as of any date other than the date on the front 
of the prospectus or prospectus supplement, as applicable. 



SUMMARY 

This szmmlary highlights selected irforrtlationfiwt1 this prospectz~s arid niay riot contairl all of tlie 
ir7fonnatiori that is inportant to yoz1. To zmcler*stand the terms of oz1r secz~rities, yo21 shozllcl carefillly read 
this yrospectz~s ~vith the accort~pc~t~j)i~igprospectz~s szpplenient. Together these doczm~ents will give the 
speciJic t e rm  of tlie seczm*ities we ar'e offerir~g. Yozl shozlld also read tlie doczm~erits we hme 
incorporafed by referer~ce into this yrosyectza and the acconpaniyingprospectz~s szpplenient for 
infor111ation on 21s arid oz~r~r~aricial statertients. 

The Offering 

Company ...................................................................... Wisconsin Public Service Corporation 

............................................. Securities Being Offered Not exceeding $500,000,000 Senior Debt Securities 

The Company 

Business ........................................................................ Regulated electric and natural gas utility 
Sellrice Area ........................ ... ................................ Approximately 1 1,000 square iniles in noi-tl~eastel-n 

Wisconsin and an adjacent portion of the Upper 
Peninsula of Michigan 

Sources of Total Operating Revenues for the 
Year Ended December 31,2012 .............................. 80% Electric; 20% Natural Gas 

Customers (approximate) at 
December 31,2012 .................................................... Electric-443,000; Natural Gas-321,000 

Sources of Electric Supply in 2012 ............................. Owned Generation Units 
Coal 51.1% 
Wind 2.3% 
Hydroelectric 1.2% 
Natural gas, fuel oil and tire 
derived 1.2% 

Total owned 55.8% 
Purchased Power 

Nuclear 18.3% 
Natural gas 20.0% 
Hydroelectric 2.7% 
Wind 1.5% 
Other (including Midwest 
Independent Transinission Systein 
Operator, Inc.) 15.0% 

Total purchased power 57.5% 
Opportunity Sales (13.3%) 



Ratios of Earnings to Fixed Charges (Unaudited) * 

Year Ended December 31, 

* In coinputing the ratios, earnings represent income from continuing operations before federal and 
state incolne taxes and fixed charges, less undistributed earnings of less then 50% owned affiliates. Fixed 
charges represent interest expense, allowance for borrowed funds used during construction and the 
estimated interest coinponent of rentals. 



Where You Can Find More Information 

We file annual, quai-terly and current reports and other information with the Securities and 
Exchange Commission. Yo11 may read and copy any document we file at the Commission's public 
reference room at 100 F Street, N.E., Washington, D.C., 20549. Please call the Commission at 1-800- 
SEC-0330 for fui-ther infor~nation on the public reference room. Our Securities and Exchange 
Cominission filings are also available to the public at the Commission's web site at http://www.sec.gov. 

We have filed with the Colnmission a Registration Statement on Form S-3, including exhibits, 
under the Securities Act of 1933 with respect to the securities offered by this prospectus. This prospectus 
is part of that registration statement, but does not contain all of the information contained in the 
registration statement or its exhibits, cei-tain pai-ts of which we have omitted in accordance with the rules 
and regulations of the Commission. For fin-ther information, you should refer to the registration statement 
and its exhibits. Any statements contained in this prospectus concerning the provisions of any docuinent 
filed as an exhibit to the registration statement or otherwise filed with the Comlnission are not necessarily 
complete. Yo11 should refer to the copy of the document filed with the Coinlnission for a inore complete 
description of the matter involved. 

The Securities and Exchange Coln~nission allows 11s to "incorporate by reference" into this 
prospectus the information we file with it, which means that we can disclose iinpoi-tant information to you 
by referring you to those documents. The information incorporated by reference is considered to be pait 
of this prospectus, and later iiiformatioll that we file with the Commission will autoinatically update and 
supersede this information. We incorporate by reference the documents listed below (our File No. is 1- 
3016) and any future filings made with the Securities and Exchange Coinlnission under Section 13(a), 
13(c), 14 or 15(d) of the Securities Exchange Act of 1934 until our offering is completed: 

Our Annual Repoit on Form 10-I< for the year ended December 3 1, 20 12, which was 
filed on March 1,2013. 

Yo11 may request a copy of these filings, at no cost, by writing to or telephoning us at the 
following address: 

Wisconsin Public Service Corporation 
Attn: Secretaiy 
13 0 East Randolph Street 
Chicago, Illinois 60601-6207 
(3 12) 240-4303 

Our repo1.t~ are also available on the website of our parent company, Integrys Energy Group, Inc., 
located at littp://www.integsysgsoiip.com/investor/, and can be accessed by selecting "SEC Filings." 



THE COMPANY 

We are a wholly owned subsidiary of Integrys Energy Group, Inc. The senior debt securities 
offered pmsuant to this prospectus, however, are solely our obligations, and Integrys Energy Group is not 
obligated to make any payments of principal or interest on our senior debt securities. 

We are a regulated electric and natural gas utility that generates electricity and distributes 
electricity and natural gas in northeastern Wisconsin and an adjacent portion of the Upper Peninsula of 
Michigan. As of December 3 1, 2012, our regulated electric utility operations served approximately 
443,000 residential, coinmercial and industrial, wholesale and other customers. Wholesale electric 
service is provided to various customers, including municipal utilities, electric cooperatives, energy 

, marketers, other investor-owned utilities and municipal joint action agencies. As of December 3 1,2012, 
our regulated natural gas utility served approximately 321,000 residential, coininercial and industrial, 
transportation and other customers. In 2012, electsic revenues accounted for 80.4% of total revenues, 
while natural gas revenues accounted for 19.6% of total revenues. Retail revenues accounted for 86.4% 
of our 20 12 total electric revenues, while wholesale revenues accounted for 13.6% of our 2012 total 
electric revenues. We were incorporated under the laws of the State of Wisconsin in 1883. Our executive 
offices are at 700 Nolth Adalns Street, P.O. Box 19001, Green Bay, Wisconsin 54307. Our telephone 
number is 800-450-7260. 

The Public Service Commission of Wisconsin regulates our Wisconsin retail utility rates and 
service and any issuance of securities by us. The Michigan Public Service Commission regulates our 
Michigan retail utility rates and service. The Federal Energy Regulatory Commission regulates our 
wholesale electric rates, hydroelectric projects and cestain other matters. We must also comply with 
mandatory electric system reliability standards developed by the North American Electric Reliability 
Corporation, the electric reliability organization certified by the Federal Energy Regulatory Commission. 
The Midwest Reliability Organization is responsible for the enforcement of the North American Electric 
Reliability Corporation's standards for us. We are also subject to state and federal environmental 
regulation and to limited regulation by local authorities. 

USE OF PROCEEDS 

Unless otherwise specified in the applicable prospectus supplement, we will use the net proceeds 
from the sale of the senior debt securities to (i) fund the purchase of the Fox Energy Center, a 593- 
megawatt combined-cycle electric generating facility in Wisconsin, and related acquisition costs, (ii) 
retire short-term indebtedness issued to temporarily finance the acquisition, (iii) refund outstanding sholt- 
term indebtedness incurred for purposes other than the acquisition, (iv) refund outstanding long-term debt 
and (v) pay the cost of construction or acquisition of otller capital assets. Any remaining proceeds will be 
used for other general corporate utility purposes. 

DESCRIPTION OF THE SENIOR DEBT SECURITIES 

The description of the senior debt securities offered in the accompanying prospectus supplement 
modifies the following description. Please read both descriptions. The following is a summary of the 
material provisions of the senior indenture. This summary does not purpoit to be complete and is 
qualified in its entirety by the more detailed provisions of the senior indenture and supplemental 
indentures, which are incorporated by reference in this prospectus. 

General: We will issue from time to time, in one or more series, senior debt securities under a 
Trust Indenture dated as of December 1, 1998 between us and U.S. Bank National Association (successor 



to Firstar Bank Milwaiil<ee, N.A., National Association), as supplemented and amended by any 
si~ppleinental indentiires, which we refer to collectively in this prospectus as the "senior indenture". In 
this prospectus, we refer to U.S. Bank National Association and any successor trustee under the senior 
indentiture as the senior trustee. The senior illdenture is an exhibit to the registration statement. 

Until the release date, the senior debt securities will be secured by one or more series of our first 
moitgage bonds issued and delivered to the senior trustee. See "Security; Release Date" below. These 
first inortgage bonds, or the collateral bonds, will be issued under the First Mostgage and Deed of Trust 
dated Janualy 1, 1941 fiom 11s to U.S. Bank National Association (successor to First Wisconsin Trust 
Company), as supplemented and amended by any supplemental indentures, which we refer to collectively 
as the "moitgage indenture" in this prospectus. In this prospectus, we refer to U.S. Bank National 
Association and any successor trustee under the moitgage indenture as the "mortgage trustee". The 
inortgage indenture is an exhibit to the registration statement. 

On the release date, the senior debt securities will cease to be secured by the collateral 
bonds and, at our option, either (i) will become our unsecured general obligations or (ii) will be 
secured by our first mortgage bonds issued under a mortgage indenture other than the current 
mortgage indenture, which we refer to in this prospectus as "substituted collateral bonds". The 
senior indenture provides that, in addition to the senior debt securities offered by this prospectus, other 
setlior debt securities may be issued from time to time, in one or more series, under the senior indenture, 
without limitation as to aggregate principal amount, provided that, before the release date, the amount of 
senior debt securities that may be issued cannot exceed the aggregate principal amount of collateral bonds 
that we are able to issue under the mortgage indenture. 

The senior indenture and the inoitgage indenture, which we refer to collectively in this prospectus 
as the "indentures," do not contain any debt covenants or provisions that would afford holders of the 
senior debt securities protection in the event of a highly leveraged transaction. 

There is no requirement under the indentures that future issues of oils debt securities be issued 
under the indentures. Subject to certain restrictions following the release date, which are described in 
"Restrictions" below, we will be fsee to employ other indentures or documentation, containing provisions 
different fiom those included in the indentures, in connection with future issues of our debt securities. 

Please refer to the prospectus supplement relating to the senior debt securities being offered, 
which we refer to collectively in this prospectus as the "offered senior debt securities," for specific terms 
respecting the offered senior debt seciirities, illcluding among other terms the following: 

e the title of the offered senior debt securities; 

any limit on the aggregate principal amount of the offered senior debt securities; 

e the date or dates on which the offered senior debt securities will mature; 

' the rate or rates per year (which may be fixed or variable) at which the offered senior 
debt secmities will bear interest or the method by which the rate or rates will be 
determined; 

the date from which interest will accrue or the method by which that date will be 
determined; 

the dates on which interest will be payable and the regular record dates for the interest 
payment dates; 



' the dates, if any, on which, and the price or prices at which, we will redeem any offered 
senior debt securities, pursuant to any lnandato~y redemption or sinking fund provisions, 
and other detailed terms and provisions of any mandato~y redemption or sinking filnds; 

' the date, if any, after which, and the price or prices at which, we may, or may be required 
to, redeem any offered senior debt securities, at our option or the option of the holder, 
pursuant to any optional redemption provisions, and other detailed terms and provisions 
of any optional redemption; and 

any other terms of any offered senior debt securities (which terms shall not be 
inconsistent with the senior indenture). 

The following activities relating to the senior debt securities will occur at the office of the senior 
trustee in St. Paul, Minnesota: 

' payment of principal and interest; and 

exchange, transfer and registration of certificated senior debt securities. 

At the option of the senior trustee, we may pay interest to the registered holder by check or by 
electronic funds transfer. 

The offered senior debt securities will be represented either by global securities registered in the 
name of a depositary, or its nominee, or by celtificates in cestificated form issued to the registered holders 
of the offered senior debt securities as set folth in the applicable prospectus supplement. See "Book Entry 
Securities" below. 

Definitions: For purposes of the descriptions of the senior debt securities, certain defined terms 
have the following meanings: 

"Capitalization" means the total of all the following items appearing on, or included in, our 
consolidated balance sheet; (i) liabilities for indebtedness maturing more than 12 months from the date of 
determination; and (ii) common stock, preferred stock, Hybrid Preferred Securities (as defined in the 
senior indenture), premium on capital stock, capital su~plus, capital in excess of par value, and retained 
earnings (however the foregoing may be designated), less, to the extent not othelwise deducted, the cost 
of shares of our capital stock held in treasuly. Subject to the foregoing, Capitalization shall be 
determined in accordance with generally accepted accounting principles and practices applicable to the 
type of business in which we are engaged and that are approved by our regularly retained independent 
accountants, and may be determined as of a date not more than 60 days before the happening of the event 
for which the determination is being made. 

"Debt" nleans any outstanding debt for money borrowed evidenced by notes, debentures, bonds 
or other securities or guarantees of any debt for money borrowed. 

"Net Tangible Assets" means the amount shown as total assets on our consolidated balance sheet, 
less the following: (i) intangible assets including, but without limitation, such items as goodwill, 
trademarlts, trade names, patents, and unalno~tized debt discount and expense and (ii) appropriate 
adjustments, if any, on account of minority interests. Net Tangible Assets shall be determined in 
accordance with generally accepted accounting principles and practices applicable to the type of business 
in which we are engaged and that are approved by our regularly retained independent accountants, and 
may be determined as of a date not more than 60 days before the happening of the event for which the 
determination is being made. 



"Operating Propesty" ineans (i) any interest in real propetty that we own and (ii) any asset that we 
own that is depreciable in accordance with generally accepted accounting principles, excluding, in either 
case, any of our interests as lessee under any lease (except for a lease that results from a Sale and 
Lease-Back Transaction) which has been or would be capitalized on the books of the lessee in accordance 
with generally accepted accounting principles. 

"Sale and Lease-Back Transaction" means any arrangement with any person providing for the 
leasing to 11s of any Operating Propetty (except for leases for a term, including any renewals of not more 
than 48 months), which Operating Propelty has been or is to be sold or transferred by us to that person; 
provided, however, Sale and Lease-Back Transaction shall not include any arrange~nent first entered into 
before the date of the senior indenture or any transaction in which we sell Operating Propetty to, and 
subsequently purchase energy or services from, an entity if the transaction was ordered or authorized by, 
or was entered into pursuant to any plan or program of industry restructuring ordered or authorized by, 
any regulatory authority with jurisdiction over us or our operations. 

"Value" means, with respect to a Sale and Lease-Back Transaction, as of any particular time, the 
amount equal to the greater of (i) our net proceeds from the sale or transfer of the property leased 
pursuant to the Sale and Lease-Back Transaction or (ii) the net book value of the propesty, as determined 
by 11s in accordance with generally accepted accounting principles at the time of entering into the Sale and 
Lease-Back Transaction, in either case multiplied by a fraction, the numerator of which shall be equal to 
the nulnber of full years of the term of the lease that is part of the Sale and Lease-Back Transaction 
relnaining at the time of determination and the denolninator of which shall be equal to the nulnber of fill1 
years of that term, without regard, in any case, to any renewal or extension options contained in the lease. 

Original Issue Discount Securities. We may issue the senior debt securities under the senior 
indenture as original issue discount securities to be offered and sold at a substantial discount below their 
principal amount. If we do, we will describe the special federal income tax, accounting and other 
considerations applicable to any original issue discount securities in the prospectus supplement relating to 
those securities. Original issue discount securities are any securities that provide that an amount less than 
their principal alnount will be due and payable upon a declaration of acceleration of their inaturity as a 
result of the occurrence and continuation of an event of default. 

Security; Release Date. Until the release date, one or Inore series of the collateral bonds that we 
issue and deliver to the senior trustee will secure the senior debt securities. See "Description of the First 
Moltgage Bonds." Upon the issuance of senior debt securities before the release date, we will 
si~nultai~eously issue and deliver collateral bonds to the senior triistee, as security for those senior debt 
securities. The collateral bonds will have the same stated rate or rates of interest (or interest calculated in 
the same manner), interest payment dates, stated maturity date and redemption provisions, and will be in 
the same aggregate principal alnount as the senior debt securities being issued. We have agreed to issue a 
related series of collateral bonds in the name of the senior trustee in its capacity as trustee under the senior 
indenture at the same time that we issue each series of senior debt securities. The senior trustee has 
agreed to hold each series of collateral bonds in that capacity under all circumstances and not transfer the 
collateral bonds until the earlier of the release date or the retisement of the related series of senior debt 
securities through redemption, repurchase or otherwise. Before the release date, we will make payments 
of the principal of, and premium or interest on, each series of collateral bonds to the senior trustee. The 
senior trustee will apply those payments to satisfaction of all obligations then due on the related series of 
senior debt securities. 

The release date will be the date that all of the first mortgage bonds that are issued and 
outstanding under our mortgage indenture, other than the collateral bonds, have been retired (at, 
before or after their maturities) through payment, redemption or othenvise, provided that no 



default or event of default under the senior indenture has occurred and is continuing. On the 
release date, the senior trustee will deliver to us for cancellation all collateral bonds and not later 
than 30 days after the release date will provide notice of the occurrence of the release date to all 
holders of senior debt securities. As a result, on the release date, the collateral bonds will cease to 
secure the senior debt securities, and, at  our option, the senior debt securities, either (i) will become 
our unsecured general obligations or (ii) will be secured by substituted collateral bonds. Each issue 
of collateral bonds will be secured by a lien on certain property that we own. In certain 
circumstances before the release date, we are permitted to reduce the aggregate principal amount 
of an issue of collateral bonds held by the senior trustee, but in no event to an amount lower than 
the aggregate outstanding principal amount of the senior debt securities initially issuecl 
contemporaneously with the collateral bonds. Following the release date, we will cause the 
mortgage indenture to be discharged, and we will not issue any additional bonds under the 
mortgage indenture. 

Restrictions. The senior indenture provides that we may not consolidate with, merge with or into 
any other corporation (whether or not we are the surviving corporation), or sell, assign, transfer or lease 
all or substantially all of our propelties and assets as an entirety or substantially as an entirety to any 
person or group of affiliated persons, in one transaction or a series of related transactions, unless: (1) 
either we will be the continuing person or the person (if other than us) formed by the consolidation or 
with which or into which we are merged or the person (or goup  of affiliated persons) to which we sell, 
assign, transfer or lease all or substantially all our properties and assets is a corporation (or constitute 
corporations) and that corporation (A) expressly assumes all our obligations under the senior debt 
securities and the senior indenture by an indenture supplemental to the senior indenture, executed and 
delivered to the senior trustee in form satisfactory to the senior trustee and (B) expressly assumes all of 
our obligations under any outstanding collateral bonds or substituted collateral bonds and under the 
moltgage indenture or substituted mortgage indenture, by an indenture suppleinental to the moltgage 
indenture (if before the release date) or any substituted mostgage indenture (if on or after the release date), 
executed and delivered to the moltgage trustee or the trustee under the substituted mostgage indenture in 
form satisfacto~y to the mortgage trustee or the trustee under the substituted mortgage indenture; (2) 
immediately before and after giving effect to the transaction or series of transactions, no event of default, 
and no default, with respect to the senior debt securities shall have occurred and be continuing; and (3) we 
shall have delivered to the senior trustee an officer's celtificate and an opinion of counsel, each stating 
that the consolidation, merger or transfer and the supplelnental indentures comply wit11 the senior 
indenture, the mortgage indenture or the substituted mortgage indenture, as the case may be. 

There is inherent uncet-tainty in the plxase "all or substantially all." This iince~-tainty may make it 
difficult for holders of the senior debt securities to (I) determine whether our covenant relating to 
consolidation, merger and sale of our properties and assets to another person has been breached, (2) 
declare an event of default and (3) exercise their acceleration rights. Ful-ther, interpretation of this phrase 
as it relates to any transfer of our properties and assets will be governed by applicable law and will be 
dependent upon the pa~ticular facts and circumstances. In the event the holders of the senior debt 
securities attempt to exercise their rights under the senior indentme following the occurrence of a 
particular transfer or series of transfers that they believe constitutes a transfer of "all or substantially all" 
of our properties and assets and we contest such exercise, we cannot provide any assurance as to how a 
comt would interpret the phrase "all or substantially all." 

Limitation on Liens. The senior indenture provides that, so long as any senior debt securities are 
outstanding, we may not issue, assume, guarantee or permit to exist after the release date any Debt that is 
secured by any mortgage, sec~~rity interest, pledge or lien, which we refer to collectively in this 
prospectus as liens, of or up011 any of our Operating Propel-ty, whether owned at the date of the senior 
indenture or acquired after that date, without in any such case effectively securing the senior debt 



securities (together with, if we shall so determine, any of our other indebtedness ranking equally with the 
senior debt seci~rities) equally and ratably with such Debt (but only so long as such Debt is so secured). 

That restriction will not apply to: 

0 liens on any Operating Propel@ existing at the time of its acquisition (which 
liens may also extend to subsequent repairs, alterations and improvelnents to the 
Operating Property); 

0 liens on Operating Propesty of a corporation existing at the time the corporation 
is merged into, or consolidated with, or the corporation disposes of its properties 
(or those of a division) as or substantially as an entirety to, us; 

e liens on Operating Propel@ to secure the cost of acquisition, construction, 
development or substantial repair, alteration or improvement of the Operating 
Propesty or to secure indebtedness incurred to provide filnds for any of those 
purposes or for reimbursement of f~lnds previously expended for any of those 
purposes, provided those liens are created or assumed contemporaneously with, 
or within 18 months after, the acquisition or the completion of construction, 
development or substantial repair, alteration or improvement of the Operating 
Propel@; 

e liens in favor of any state or any department, agency or instsumentality or 
political subdivision of any state, or for the benefit of holders of securities issued 
by any of those entities (or providers of credit enhancement with respect to those 
securities), to secure any Debt (including, without limitation, any of our 
obligations with respect to industsial development, pollution control or similar 
revenue bonds) incurred for the purpose of financing all or any part of the 
purchase price or the cost of constructing, developing or substantially repairing, 
altering or improving our Operating Property; 

e any liens created by any substituted mortgage indenture securing substituted 
collateral bonds; or 

0 any extension, renewal or replacelnent (or successive extensions, renewals or 
replacements), in whole or in past, of any liens referred to in the foregoing 
exceptions, provided, however, that the principal amount of Debt secured by the 
liens and not othelwise authorized by the foregoing exceptions, shall not exceed 
the principal amount of Debt, plus any prelniuln or fee payable in connection 
with any such extension, renewal or replacement, so secured at the time of such 
extension, renewal or replacement. 

In addition, the restriction on liens described in this section will not apply to our issuance, 
assumption or guarantee of Debt secured by any liens that would otherwise be subject to that restriction 
up to an aggregate amount which, together with all of 011s other secured Debt (not including secured Debt 
permitted under any of the exceptions described above) and the Value of Sale and Lease-Back 
Transactions existing at that time (other than Sale and Lease-Back Transactions the proceeds of which 
have been applied to the retirement of certain indebtedness, Sale and Lease-Back Transactions in which 
the propel@ involved would have been permitted to be subjected to any liens under any of the foregoing 
exceptions and Sale and Lease-Back Transactions that are permitted by the first sentence of "Limitations 
on Sale and Lease-Back Transactions" below), does not exceed the greater of 10% of the Net Tangible 
Assets or 10% of Capitalization. 



Limitations on Sale and Lease-Back Transactions. The senior indenture provides that so long 
as the senior debt securities are outstanding, we may not enter into or permit to exist after the release date 
any Sale and Lease-Back Transaction with respect to any Operating Property (except for transactions 
involving leases for a term, including renewals, of not more than 48 months), if the purchaser's 
commitmetit is obtained more than 18 months after the later of the completion of the acquisition, 
construction or development of the Operating Propesty or the placing in operation of the Operating 
Propesty or of the Operating Propesty as constructed or developed or substantially repaired, altered or 
improved. This restriction will not apply if (a) we would be entitled under any of the exceptions 
described in the second paragraph under "Limitation on Liens" above to issue, assume, guarantee or 
permit to exist Debt secured by any liens on the Operating Property without equally and ratably securing 
the senior debt securities, (b) after giving effect to the Sale and Lease-Bacli Transaction, we conld incur 
pursuant to the provisions described in the third paragraph under "Limitation on Liens," at least $1 .OO of 
additional Debt secured by liens (other than liens permitted by clause (a)) or (c) we apply within 180 days 
an amount equal to, in the case of a sale or transfer for cash, the net proceeds (not exceeding the net booli 
value), and, othelwise, an amount equal to the fair value (as determined by our Board of Directors) of the 
Operating Propel-ty so leased to the retirement of our senior debt sec~lrities or other Debt ranking senior to 
or equally with, the senior debt secmities, subject to reduction for senior debt securities and such Debt 
retired during such 180-day period otherwise than pursuant to mandatory sinking fund or prepayment 
provisions and payments at stated maturity. 

Events of Default and Notice of Default. The following events of default under the senior 
indenture apply to the senior debt securities of any series: 

failiire to pay interest on any senior debt security when due and 

(1) if such failure occurs before the release date, continued for 90 days, or 

(2) if such failure occurs on or after the release date, continued for 30 days; 

o failure to pay the principal of (or premium, if any, on) any senior debt security 
when due and payable at maturity, upon redemption or otherwise; 

failure to observe or perform any other covenant, warranty or agreement 
contained in the senior debt securities of that series or in the senior indenti~re 
(other than a covenant, agreement or warranty included in the senior indenture 
solely for the benefit of senior debt securities other than that series) and 

(1) if such failure occurs before the release date, continued for 90 days, or 

(2) if such failure occurs on or after the release date, continued for 60 days, 

in each case following receipt of notice of the default fiom the senior trustee or 
holders of at least 25% in aggregate principal amount of the outstanding senior 
debt securities of that series; 

before the release date, the occurrence and continuance of a completed default 
under the moltgage indenture, provided, ho~vever, the waiver or cure of the 
completed default under the moltgage indenture and the rescission and 
annulment of the consequences of that completed default under the mortgage 
indenture will constitute a waiver of the corresponding event of default under the 
senior indenture; 

0 if any substituted collateral bonds are outstanding, the occurrence and 
co~ltinuance of an event of default or completed default under the substituted 
mostgage indentme, provided, ho~vever, the waiver or cure of the event of default 



or completed default under the substituted lnortgage indenture and the rescission 
and annulment of the consequences of that default or event of completed default 
under the substituted mortgage indenture will constitute a waiver of the 
corresponding event of default under the senior indenture; 

certain events of bankruptcy, insolvency or reorganization relating to us; and 
e any other event of default with respect to the senior debt securities of a series 

specified in the prospectus supplement relating to that series or in the 
supplemental indenture under which that series of senior debt securities is issued. 

The senior trustee shall, within 30 days after the occurrence of any default or event of default 
with respect to senior debt securities of any series, give the holders of senior debt securities of that series 
notice of all uncured defaults or events of default lcnown to it (the term default includes any event which 
after notice or passage of time or both would be an event of default); povide'en: hotvever., that, except in 
the case of an event of default or a default in payment on any senior debt securities of any series, the 
senior trustee shall be protected in withholding the notice if and so long as the board of directors, the 
executive committee of the board of directors or responsible officers of the senior trustee in good faith 
determine that the withholding of the notice is in the interest of the holders of senior debt securities of that 
series. 

If an event of default with respect to senior debt securities of any series (other than due to events 
of bankruptcy, insolvency or reorganization) occurs and is continuing, the senior trustee or the holders of 
at least 25% in aggregate principal amount of the outstanding senior debt securities of that series, by 
notice in writing to us (and to the senior trustee if given by the holders of at least 25% in aggregate 
principal amount of the senior debt securities of that series) may declare the unpaid principal of and 
accrued interest to the date of acceleration on all the outstanding senior debt secmities of that series to be 
due and payable immediately and, upon any such declaration, the senior debt secmities of that series shall 
become immediately due and payable. 

If an event of default occurs due to bankruptcy, insolvency or reorganization, all unpaid principal 
of and accrued interest on the outstanding senior debt securities of any series will become immediately 
due and payable without any declaration or other act on the pait of the senior trustee or any holder of any 
senior debt security of that series. Upon any acceleration of the senior debt securities before the release 
date, the senior trustee has the power to cause the mandatory redemption of the collateral bonds or 
substituted collateral bonds, as the case may be. 

The holders of not less than a majority of the principal amount of the outstanding senior debt 
securities of any series may rescind a declaration of acceleration and its consequences with respect to the 
senior debt securities of that series (including if given, the written demand for redemption of collateral 
bonds or substituted collateral bonds) if (1) all existing events of default, other than the nonpayment of 
principal of and interest on the senior debt securities of that series that have becoine due solely by such 
declaration of acceleration, have been cured or waived; (2) to the extent lawful, interest on overdue 
interest and on overdue principal that has become due otherwise than by reason of such acceleration has 
been paid; (3) the rescission would not conflict with any judgment or decree of a court of competent 
jurisdiction; and (4) all amounts due to the senior trustee under the senior indenture have been paid. The 
senior indenture requires us to file periodic statements with the senior trustee regarding our compliance 
with certain of the covenants of the senior indenture and to specify any event of default or defaults with 
respect to senior debt securities, in performing such covenants, of which the signers of the statements may 
have knowledge. 



Modification of the Senior Indenture; Waiver. We and the senior trustee without the consent 
of any holders may modify the senior indenture with respect to certain matters, including (i) to cure any 
amnbiguity, defect or inconsistency or to correct or suppleinent any provision which may be inconsistent 
with any other provision of the senior indenture and (ii) to make any change that does not materially 
adversely affect the interests of any holder of senior debt securities of any series. In addition, we and the 
senior trustee may modify cel-tain of om. rights and obligations and the rights of holders of the senior debt 
securities with the written consent of the holders of at least a majority in aggregate principal amount of 
the outstanding senior debt securities of each series affected by the modifications. None of the following 
modifications, however, will be effective against any holder of any outstanding senior debt securities of 
any series affected by the modifications without that holder's consent: 

extension of the maturity or reduction of the principal amount of any senior debt 
securities of the affected series, reduction in the interest rate or extension of the 
time for payment of interest; 

change in the redemption provisions in a manner adverse to any holder of senior 
debt securities of the affected series; 

0 modification that would 

' adversely impair the interest of the senior tlustee in the collateral bonds 
held by it, or 

@ before the release date, reduce the principal amount of any issue of 
collateral bonds securing the senior debt securities of the affected series 
to an amount less than the principal amount of the related issue of senior 
debt securities, or 

' alter the payment provisions of the collateral bonds in a manner adverse 
to the holders of the affected series of senior debt securities; 

other modification in the terms of payment of the principal of, or interest on, the 
senior debt securities of the affected series; or 

* reduction of the percentage required for waivers of defaults or events of default 
under the senior indentme or for modification of the senior indenture. 

The holders of not less than a majority in aggregate principal amount of the outstanding senior 
debt securities of any series may, on behalf of the holders of all senior debt securities of that series, waive 
any event of default or default under the senior indenture with respect to that series, except an event of 
default in the payment of the principal of, or premium, if any, or any interest on, any senior debt security 
of that series or in respect of a provision which under the senior indenture cannot be modified or amended 
without the consent of the holder of each outstanding senior debt security of the affected series. 

Defeasance. We may terminate our substantive obligations under the senior debt securities of 
any series (except for our obligations to pay the principal of (and premium, if any, on) and the interest on 
the senior debt securities of that series) by (i) depositing with the senior tixstee, under the tellns of an 
irrevocable trust agreement, money or U.S. government obligations sufficient to pay all remaining 
indebtedness on the senior debt securities of that series, (ii) delivering to the senior trustee either an 
opinion of counsel or a ruling directed to the senior trustee fkom the Internal Revenue Service to the effect 
that the holders of the senior debt securities of that series will not recognize income, gain or loss for 
federal income tax purposes as a result of the deposit and termination of obligations, and (iii) colnplying 
with cel-tain other reqi~irements set forth in the senior indenture. 



Voting of Collateral Bonds Held by Senior Trustee. The senior trustee, as holder of collateral 
bonds, will attend any meeting of holders of first moltgage bonds under the mortgage indenture, as to 
which it receives due notice, or, at its option, will deliver its proxy in connection with the meeting. Either 
at the meeting, or otherwise where the consent of holders of first moltgage bonds is sought without a 
meeting, the senior trustee will vote or consent with respect to all of the collateral bonds held by it, as 
directed by the holders of a majority in aggregate principal amount of the outstanding senior debt 
securities; provided however, that the senior trustee shall not vote the collateral bonds of any paiticular 
series in favor of, or consent to, any action which in the senior trustee's opinion would materially 
adversely affect that series of collateral bonds in a manner not shared generally by all other collateral 
bonds, except upon notification by the senior trustee to the holders of the related series of senior debt 
securities of the proposal and the receipt of the consent to the proposal of the holders of not less than a 
majority in principal amount of the ouitstanding senior debt securities of that series. 

Concerning the Senior Trustee. U.S. Bank National Association ("U.S. Bank"), is the senior 
trustee under the senior indenture. U.S. Bank is also the moltgage trustee under the moi-tgage indenture 
and a depositary of our fiinds. See "Description of the First Moltgage Bonds -- Concerning the Moltgage 
Trustee." U.S. Bank and its affiliates also provide other banlcing or investment banking and other 
financial sel-vices to us and our affiliates. The Trust Indenture Act of 1939, as amended, contains 
limitations on the rights of U.S. Bank, should it become one of our creditors, to obtain payment of claims 
in certain cases or to realize on cestain propel-ty received by it in respect of any such claim, as security or 
othelwise. Under the Trust Indenture Act, U.S. Bank is permitted to engage in other transactions with us 
and our affiliates fsoin time to time, provided that if U.S. Bank acquires any conflicting interests it must 
eliminate such conflicts upon the occurrence of an event of default under the senior indenture, or else 
resign. 

Book-Entiy Securities. We may initially issue the senior debt securities of any series in the 
form of one or more global securities under a book-entry only system operated by a securities depositoly. 
Unless otherwise specified in the applicable prospectus supplement, The Deposito~y TI'LIS~ Company 
("DTC"), New York, New York, will act as securities depositoiy for each series of senior debt securities. 
We will issue the senior debt securities as fully-registered securities registered in the name of Cede & 
Co., DTC's partnership nominee, or such other name as an authorized representative of DTC may request. 
We will issue one fully-registered debt security cel-tificate for each issue of the senior debt securities, each 
in the aggregate principal amount of such issue, and deposit the ceitificate with DTC. 

DTC is a limited-purpose trust colnpany organized under the New Yorlc Banking Law, a 
"banlcing organization" within the meaning of the New Yorlc Banking Law, a member of the Federal 
Reserlre System, a "clearing corporation" within the meaning of the New Yorlc Uniform Commercial 
Code, and a "clearing agency" registered pursuant to the provisions of Section 17A of the Securities 
Exchange Act of 1934. DTC also facilitates the post-trade settlement among DTC palticipants of sales 
and other securities transactions in deposited securities, through electronic computerized book-entiy 
transfers and pledges between direct paiticipants' accounts. This eliminates the need for physical 
movement of securities celtificates. Direct participants include both U.S. and non-U.S. securities brokers 
and dealers, banks, trust companies, clearing corporations, and cestain other organizations. DTC is a 
wholly-owned snbsidiaiy of The Deposito~y Trust & Clearing Corporation ("DTCC"). DTCC is the 
holding company for DTC, National Securities Clearing Corporation and Fixed Income Clearing 
Corporation, all of which are registered clearing agencies. DTCC is owned by the users of its regulated 
subsidiaries. Access to the DTC system is also available to others such as U S ,  and non-U.S. securities 
brokers and dealers, banks, trust companies, and clearing corporations that clear through or maintain a 
custodial relationship with a direct pasticipant, either directly or indirectly. The DTC rules applicable to 
its paiticipants are on file with the Securities and Exchange Commission. More information about DTC 
can be found at www.dtcc.com. 



Purchases of debt securities under the DTC system must be made by or through direct 
paiticipants, which will receive a credit for the debt securities on DTC's records. The ownership interest 
of each actual purchaser of each debt security, the beneficial owner, is in turn to be recorded on the 
records of direct and indirect palticipants. Beneficial owners will not receive written confirmation from 
DTC of their purchase. Beneficial owners should, however, receive written confir~nations providing 
details of the transaction, as well as periodic statements of their holdings, from the direct or indirect 
paiticipant through which they entered into the transaction. Transfers of ownership interests in the debt 
securities are accoinplished by entries made on the boolts of direct and indirect paiticipants acting on 
behalf of beneficial owners. Beneficial owners will not receive certificates representing their ownership 
interests in debt securities, except in the event that use of the book-entiy system for the debt securities is 
discontinued. 

To facilitate subsequent transfers, all debt securities deposited by direct participants with DTC are 
registered in the naine of DTC's partnership nominee, Cede & Co., or such other naine as an authorized 
representative of DTC inay request. The deposit of debt securities with DTC and their registration in the 
naine of Cede & Co, or such other DTC nominee do not effect any change in beneficial ownership. DTC 
has no luiowledge of the actual beneficial owners of the debt securities; DTC's records reflect only the 
identity of the direct participants to whose accounts such debt securities are credited, which may or may 
not be the beneficial owners. The direct and indirect paiticipants will remain responsible for keeping 
account of their holdings on behalf of their customers. 

Conveyance of notices and other coinmunications by DTC to direct pai'ticipants, by direct 
paiticipants to indirect paiticipants, and by direct paiticipants and indirect paiticipants to beneficial 
owners will be governed by arrangements among them, subject to any statitoiy or regulatory 
requirements as inay be in effect fiom time to time. 

Redemption notices shall be sent to DTC. If less than all of the debt securities within an issue are 
being redeeined, DTC's practice is to determine by lot the amount of the interest of each Direct 
Paiticipant in such issue to be redeemed. 

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to 
debt securities ~ulless authorized by the direct paiticipants. Under its usual procedures, DTC mails an 
oinnibus proxy to 11s as soon as possible after the record date. The omnibus proxy assigns Cede & Co.'s 
consenting or voting rights to those direct participants to whose accounts debt securities are credited on 
the record date (identified in a listing attached to the oinnibus proxy). 

Redemption proceeds, principal payinents and interest, premium or other payinents on the debt 
sec~~rities will be made to Cede & Co., as DTC's nominee, or to such other nominee as an authorized 
representative of DTC inay request. DTC's practice is to credit direct paiticipants' accounts upon DTC's 
receipt of funds and corresponding detail information from us or our paying agent, if any, in accordance 
with their respective holdings shown on DTC's records. Payments by paiticipants to beneficial owners 
will be governed by standing instructions and custoina~y practices, as is the case with securities held for 
the accounts of custoiners in bearer form or registered in "street name," and will be the responsibility of 
such participant and not of DTC, the senior trustee, or us, subject to any statutory or regulatoiy 
requirements as inay be in effect fioin time to time. Payment of redemption proceeds, principal payinents 
and interest, preinium or other payments to Cede & Co. (or such other nominee as an authorized 
representative of DTC may request) is the responsibility of us or our paying agent, if any, disburseinent of 
such payments to direct paiticipants will be the responsibility of DTC, and disbursement of such 
payinents to the beneficial owners will be the responsibility of direct and indirect paiticipants. 



DTC may discontinue providing its services as depository with respect to the senior debt 
securities at any time by giving reasonable notice to us or the senior trustee. Under such circumstances, 
in the event that a successor depositoly is not obtained, senior debt seci~rity certificates are required to be 
printed and delivered. 

We may decide to discontinue use of the system of book-entty-only transfers through DTC (or a 
successor securities depository). In that event, senior debt security cel-tificates will be printed and 
delivered to DTC. 

The information in this section concerning DTC and DTC's book-entty system has been obtained 
from sources that we believe to be reliable, but neither we nor the trustees nor any undeiwriter takes any 
responsibility for the accuracy of the information. 

Neither we nor the trustees under the indentures will have any responsibility or obligation 
to any DTC direct or indirect participant or any beneficial owner of a boolc-entry interest or  any 
other person not shown on the registration books of the trustees as being a holder of the debt 
securities with respect to: (1) any senior debt securities; (2) the accuracy of any records maintained 
by DTC or  any DTC direct or  indirect participant; (3) the payment by DTC or any DTC direct or  
indirect participant of any amount due to any beneficial owner of a book-entiy interest in respect of 
the principal or redemption price of or  interest on the debt securities; (4) the deliveiy by DTC or  
any DTC direct or indirect participant of any notice to any beneficial owner of a book-entry 
interest which is required or permitted under the terms of the indentures to be given to holders of 
the senior debt securities; (5) the selection of the owners of a book-entiy interest to receive payment 
in the event of any partial redemption of any senior debt securities; or (6) any consent given or 
other action talcen by DTC or its nominee as holder of the senior debt securities. 

DESCRIPTION OF THE FIRST MORTGAGE BONDS 

The following is a sutnmaty of the material provisions of the first moi-tgage bonds and the 
mot-tgage indenture. This summary does not puspost to be complete and is qualified in its entirety by 
reference to the more detailed provisions of the mostgage indenture and supplemental indentures, which 
are incorporated by reference in this prospectus. 

General. Before the release date, we will issue to the senior trustee any series of first inoi-tgage 
bonds issued as collateral bonds. Each issue of collateral bonds to the senior t111stee will be in a principal 
amount equal to the principal amount of the senior debt securities issued contemporaneously with the 
collateral bonds. Before the release date, we will make payments of the principal of, and premium or 
interest on, each series of collateral bonds to the senior trustee. The senior trustee will apply those 
payments to the satisfaction of all obligations then due on the related series of senior debt securities. 

Liens and Titles. The collateral bonds will be secured by the mot-tgage indenture equally and 
ratably with all other bonds issued under the mortgage indenture (except as to any sinking fund or similar 
fund established for the benefit of bonds of a pal-ticular series). At the time of issuance of each series of 
the collateral bonds, our counsel will deliver its opinion that the moi-tgage indenture constitutes, except as 
stated in this paragraph, a valid and direct first lien upon substantially all of the real and fixed propesty 
and governmental licenses and permits that we own (including our interests as tenant-in-common), 
subject only to per~nissible encumbrances and to the other limitations and exceptions respecting title to 
real and fixed propet-ties that are stated in their opinion on title described below. Excepted from the lien 
are investments in other companies, items of the general character such as would be included on our 
balance sheet as current assets (unless deposited or reqi~ired to be deposited with the inoi-tgage trustee), 
motor vehicles, and timber and minor parcels of real estate. The term "permissible encumbrances" 



includes liens upon transmission or distribution line rights-of-way, and certain tax and other liens, 
easements or leases, and other adverse interests of a nature or of a proportion that would not under 
ordinary circuinstances materially impair the lien of the moitgage indenture or the use of the property. 

The moltgage indenture by its terms also covers in general all of our after-acquired propei-ty, 
other than propel-ty of the nature excepted fiom the lien of the moi-tgage indenture as stated above. The 
lien on an after-acquired system may be subject to a prior lien and, in case of merger, to possible 
limitation to our system at that time. 

At the time of issuance of each series of the collateral bonds, our counsel will deliver its opinion 
that we have good and marlcetable title to the real and fixed properties described in the moi-tgage 
indenture (other than propel-ties disposed of and released under the moi-tgage indenture and lands 
described as held only under flowage rights) free and clear of all liens, charges and encumbrances prior to 
or on a parity with the lien of the mortgage indenture, except for and subject only to "permissible 
encumbrances" and to those exceptions, defects and qualifications which in our counsel's opinion do not 
materially affect the security for the collateral bonds or title to or our right to use the properties in the 
conduct of our business. The opinion of counsel does not cover the validity of or title to easements or 
rights-of-way for transmission and distribution lines. 

The mol-tgage indenture does not prevent us from merging or consolidating with another entity, 
selling all or substantially all of our assets, or engaging in a recapitalization or other comparable 
transaction as long as (1) the lien of the mostgage indenture and the rights and powers of the moltgage 
trustee and the bondholders under the mortgage indenture are not impaired; (2) the principal amount of 
prior lien bonds secured by a prior lien or liens on propel-ty of the successor corporation (exclusive of the 
propesty that we owned immediately before the merger, consolidation or sale) and outstanding 
immediately after the consolidation, merger or sale shall not exceed 60% of the cost or fair value, 
whichever is less, of the propel-ty of the character of permanent additions owned by the successor 
corporation, immediately before such transaction; (3) the earnings applicable to bond interest of the 
successor corporation determined as provided in the mortgage indenture, excluding our net earnings, for a 
period of 12 consecutive calendar months within the 15 consecutive calendar months immediately 
preceding the first day of the calendar month in which the consolidation, merger or sale is made shall 
have been in the aggregate at least equal to twice the interest requirements for a period of one year upon 
all prior lien bonds secured by a prior lien or prior liens on the propei-ty of the successor corporation and 
outstanding immediately after the transaction; and (4) the successor corporation assumes our obligations 
under the moitgage indenture. If these conditions are satisfied with respect to any such transaction, we 
may enter into the transaction. Although the mortgage indentme limits the principal amount of additional 
bonds which we may issue, it does not restrict the amount of unsecured debt that we inay incur. Except as 
described above, the mortgage indenture does not provide any protection to the bondholder against a 
highly leveraged tsansaction however structured. 

Outstanding and Additional Bonds: Under the mortgage indenture, there were outstanding as 
of December 3 1,2012, $872,100,000 principal amount of bonds of various prior series, $22,000,000 of 
which matured and was repaid in Februa~y 2013. Additional bonds without limit as to aggregate amount 
rnay be issued in a principal amount up to (a) 60% of the lesser of cost or fair value of net permanent 
additions (electric, gas or steam propei-ty acquired after Janualy 1, 1941, less retirements after that date 
talcen at undepreciated cost, subject to ceitain adjustments) except permanent additions othelwise utilized 
under the mortgage indenture or restricted under the terins of certain supplemental indentures; (b) the 
amount of bonds retired or cancelled, except fiom certain funds; and (c) the amount of cash deposited 
with the mortgage trustee for the purpose, which cash rnay thereafter be withdrawn in lieu of the issuance 
of an equal amount of bonds under clauses (a) or (b) but without any earnings' test requirement. Bonds 
inay be issued under clauses (a) and (c), and under certain circumstances under clause (b), only if 



earnings applicable to bond interest for a period of 12 months within the preceding 15 months have been 
at least twice the annual interest requireinents upon all bonds then applied for and outstanding. 

Earnings applicable to bond interest, as defined in the mol-tgage indenture, for the year ended 
December 31,2012, were $239.8 million, resulting in a ratio of 5.59 times the full annual interest 
requirements upon all bonds then outstanding, and a ratio of 3.63 after the issuance of $500,000,000 
principal amount of collateral bonds at an estimated weighted average interest rate of 4.625% per annum 
(without taking into account the matiiring of $22,000,000 of collateral bonds in Februaly 20 13 and 
$125,000,000 of collateral bonds in December 2013). A difference of 118% in the assumed weighted 
average interest rate on the collateral bonds would change the ratio by approximately 0.034. 

The aggregate amount of unbonded bondable propel-& was approximately $689 million as of 
December 3 1,2012, a portion or all of which will be applied as the basis for the issuance of the collateral 
bonds. The retirement of bonds of prior series may also be the basis for the issuance of additional 
collateral bonds. 

Release Provisions: The mortgage trustee may release propei-ty which we have sold fsom the 
lien of the mol-tgage indenture upon our deposit of the fair value of the propel-& with the inoi-tgage 
trustee. Purchase money obligations so deposited inay not exceed 60% of fair value of the released 
property. We may withdraw release fi~nds on the basis of the lesser of cost or fair value of net permanent 
additions applied for the purpose, or the principal amount of bonds that we have surrendered, or we may 
apply release funds to bond retirement. Bonds inay be redeemed fiom release funds only when they are 
subject to redemption and up011 payment of the applicable regular redemption premium. The mortgage 
trustee may release propel-& certified as no longer necessary in our business and of less than $500,000 
value (but not to exceed in the aggregate per year an an~ount equal to 1% of the outstanding bonds) upon 
our covenant to deposit the proceeds of sale, if any, and we may withdraw such proceeds upon our 
covenant to expend the same for permanent additions. 

Modification of Mortgage Indenture: With our consent and the consent of the holders of 70% 
in principal amount of bonds then outstanding, we and the mortgage trustee inay inodify the moi-tgage 
indenture and the bonds (including the collateral bonds) except as to (a) the due dates, amounts and other 
terms (other than sinking fund provisions) of payment of principal or interest, or (b) the creation of any 
lien ranking prior to or on a parity with the lien of the moi-tgage indenture, or (c) deprivation of any 
nonassenting bondholder of a lien on the mortgaged propei-ty for the security of such bondholder's bonds, 
or (d) reduction of the percentage in the amount of bonds required to consent to a modification of the 
mortgage indenture. We and the mortgage trustee may also inodify the mostgage indenture, without any 
action on the part of the bondholders, provided that any modification that would adversely affect the 
rights of the holders of any bonds then outstanding may not becoine effective until all bonds outstanding 
at the time of the adoption of the modification have been redeemed or retired. 

Concerning the Mortgage Trustee: The mostgage trustee under the moi-tgage indenture is U.S. 
Bank National Association, which is also the senior trustee under the senior indenture and a depositaly of 
our fi~nds. U.S. Bank and its affiliates also provide other banking or investment banking and other 
financial services to us and our affiliates. The Trust Indenture Act of 1939 contains limitations on the 
rights of U.S. Bank, should it becoine one of our creditors, to obtain payment of claims in cei-tain cases or 
to realize on cel-tain propel-& received by it in respect of any such claim, as security or otherwise. Under 
the Trust Indenture Act, U.S. Bank is permitted to engage in other transactions with 11s and our affiliates 
from time to time, provided that if U.S. Bank acquires any conflicting interests it must eliminate such 
conflicts upon the occurrence of an event of default under the mortgage indenture, or else resign. 



Defaults and Notice Thereof: The following events are defined as "completed defaults" under 
the mostgage indenture: (a) default in the payment of the principal of any bond; (b) default continued for 
90 days in the payment of any interest upon any bond; (c) default in our covenants with respect to 
banksuptcy, insolvency, assignment or receivership; or (d) default continued for 90 days after notice to us 
from the moi-tgage trustee in the pelformance of any otl~el; covenant, agreement or condition contained in 
the moi-tgage indenture. The moi-tgage trustee inay withhold notice to bondholders of defaults (other than 
in payment of principal, interest or a sinlting fund installment) if its responsible officers believe that the 
withholding of such notice is in the interest of the bondholders. 

The holders of a majority in principal amount of the bonds outstanding inay direct the mortgage 
trustee in the exercise of its powers and in the case of a completed default inay require the mortgage 
trustee to declare the maturity of the bonds accelerated, and upon certain conditions may rescind and 
annul such declaration. The mortgage trustee inay decline to follow any direction as to the exercise of its 
powers if the mortgage trustee (i) is advised by counsel that the directed action may not lawf~illy be talten 
or (ii) determines in good faith that compliance with the directions would involve the moltgage trustee in 
personal liability or that it will not be sufficiently indemnified for any expenditures arising from 
compliance with the directions. 

Evidence of Compliance with Indenture Provisions: The mol-tgage indenture does not require 
us to furnish periodic evidence to the inol-tgage trustee as to absence of defaults or as to general 
compliance with the terms of the mortgage indenture; however, each time we request the moltgage tmstee 
to tale any action, such as the issuance of additional bonds or the release of cash or property under the 
mortgage indenture, we are required to deliver to the mortgage trustee cel-tain cel-tificates signed and 
verified by officers, engineers, accountants or other experts, who in cel-tain cases are required to be 
independent persons. Under pertinent circumstances these ceitificates ce~tify as to absence of default, the 
fair value of property in respect of which the action is requested and our net earnings, and in all cases 
certificates or opinions are required as to our compliance with conditions precedent to such action. 

PLAN OF DISTRIBUTION 

We inay sell the senior debt securities: 

through underwriters, 

though agents, or 

@ directly to a limited number of institutional purchasers or to a single purchaser. 

As required by applicable law, these underwriters or agents will be registered broker-dealers or 
associated persons of registered brolter-dealers acting in that capacity. We will describe the plan of 
distribution for any particular offering of senior debt securities in the corresponding prospectus 
supplement, in accordance with applicable law. 

The prospectus supplement will set forth the terms of the offering of the senior debt securities, 
including the following: 

the name or names of any underwriters or agents; 

the p~irchase price and the proceeds we will receive from the sale; 



any underwriting discounts and commissions or agency fees and other items constituting 
underwriters' or agents' compensation; 

any initial public offering price; 

any discounts or concessions allowed or reallowed or paid to dealers; and 

any securities exchanges on which the securities of the series may be listed. 

The distribution of the senior debt securities may be effected fsom time to time in one or more 
transactions at a fixed price or prices, which may be changed, or at market prices prevailing at the time of 
sale, at prices related to such prevailing market prices or at negotiated prices. 

Tl~rozlgh U11de17vrite~s. If we use underwriters in the sale, the underwriters will acquire the 
senior debt securities for their own account and may resell them fsoin time to time in one or more 
transactions, including negotiated transactions. We will enter into an tunderwsiting agreement with the 
underwriter or underwriters once we have reached an agreement for the sale of the senior debt securities. 
The underwriters may offer the senior debt securities to the public directly or through underwriting 
syndicates represented by managing underwriters. Unless otherwise provided in the underwriting 
agreement, the obligations of the underwriters to purchase securities will be subject to conditions 
precedent, and the underwriters will be obligated to purchase all the securities of a series if any are 
purchased. 

In connection with the sale of the senior debt securities, undelwriters may receive compensation 
from us or from purchasers of the senior debt securities for whom they may act as agents in the form of 
discounts, concessions or commissions. Underwriters may sell the senior debt securities to or though 
dealers, and those dealers may receive compensation in the form of discounts, concessions or 
commissions from the underwriters and/or commissions fsom the purchasers for whom they act as agents. 
Any discounts or concessions allowed or reallowed or paid to dealers may be changed fsom time to time. 
Underwriters, dealers and agents that pasticipate in the distribution of the senior debt securities may be 
deemed to be underwsiters, and any discounts or commissions that they receive fiom us and any profit on 
the resale of the senior debt securities by them may be deemed to be underwriting discounts and 
commissions, under the Securities Act of 1933. 

Throzlgh Agents. We may sell securities directly or throng11 agents we may designate fsom time 
to time. Unless othelwise indicated in the prospectus supplement, any agent will be acting on a best 
efforts basis for the period of its appointment. 

Directly to Pz/rchasera. We may sell senior debt securities directly to one or more purchasers. 
Under those circumstances, no underwriters, dealers or agents would be involved. We will describe the 
terms of any direct sales in the prospectus supplement. 

We may enter into agreements with underwriters and agents to indemnify them against civil 
liabilities arising out of this prospectus and the prospectus supplement, including liabilities under the 
Securities Act of 1933, or to contribute to payments which the agents or underwriters may be required to 
male relating to those liabilities. 

Underwriters or agents may be custoiners of, engage in transactions with, or perform services for, 
us in the ordinary course of business. 



Representatives of underwriters that we use may engage in overallotment, stabilizing 
transactions, syndicate covering transactions and penalty bids in accordance with R~ile 104 of Regulation 
M under the Securities Exchange Act of 1934. Over-allotment involves sales in excess of the offering 
size, which create a short position for the undeiwriters. Stabilizing transactions involve bids to purchase 
the offered securities in the open market for the purpose of pegging, fixing or maintaining the price of the 
offered securities. Syndicate covering transactions involve purchases of the offered securities in the open 
market after the distribution has been completed in order to cover syndicate shoi-t positions. Penalty bids 
permit the managing undeiwriter to reclaim a selling concession fsoin a syndicate member when the 
securities originally sold by that syndicate member are purchased in a syndicate covering transaction to 
cover syndicate shoi-t positions. Stabilizing transactions, syndicate covering transactions and penalty bids 
may cause the price of the offered securities to be higher than it would otherwise be in the absence of 
such transactions. If the representatives engage in stabilizing transactions, syndicate covering 
transactions or penalty bids, they may discontinue them at any time. 

Each series of senior debt securities will be a new issue of securities with no established trading 
market. We do not propose to list the senior debt securities on a securities exchange. An underwriter 
may make a market in the senior debt securities, but will not be obligated to do so and may discontinue 
any market making at any time without notice. No assurance can be given as to the liquidity of the 
trading market for any senior debt securities. 

LEGAL MATTERS 

Foley & Lardner LLP, 777 East Wisconsin Avenue, Milwaukee, Wisconsin 53202, our counsel, 
will render opinions as to the validity of the senior debt securities. Counsel for the underwriters or agents 
will pass upon cei-tain legal matters in connection with the offering or offerings of the senior debt 
securities for the underwriters or agents. 

EXPERTS 

The consolidated financial statements and the related financial statement schedule, incorporated 
in this prospectus by reference fsoin Wisconsin Public Service Corporation's Annual Report on Form 10- 
I<, have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as 
stated in their report, which is incolporated herein by reference. Such consolidated financial statements 
and the related financial statement schedule have been so incorporated in reliance upon the report of such 
firm given upon their authority as experts in accounting and auditing. 



PART 11. INFORMATION NOT REQUZRED IN PROSPECTUS 

Item 14. Other Expenses of Issuance and Distribution. 

Estimated expenses, other than underwriting discounts and commissions, payable by Wisconsin 
Public Service are as follows: 

Fees to regulatory commissions 
Registration fee under the Securities Act of 1933 
Trustee's fee 
Accounting services and expenses 
Rating agency fees 
Legal services and expenses 
Financial printing and lniscellaneous expenses 

Total 

Item 15. Indemnification of Directors and Officers. 

Pursuant to the Wisconsin Business Corporation Law and Ai-ticle VI of the By-laws of Wisconsin 
Public Service Corporation, directors and officers of Wisconsin Public Service Corporation are entitled to 
lnandatoly indeinnification from us against cel-tain liabilities and expenses to the extent such officers or 
directors are successful on the merits or otherwise in connection with a proceeding, unless it is 
determined that the director or officer breached or failed to perform his or her duties to Wisconsin Public 
Service Corporation and such breach or failure constituted: (a) a willft~l failure to deal fairly with 
Wisconsin Public Service Corporation or its shareholders in connection with a matter in which the 
director or officer had a material conflict of interest; (b) a violation of the criminal law unless the director 
or officer had reasonable cause to believe his or her conduct was lawful or had no reasonable cause to 
believe his or her conduct was unlawful; (c) a transaction from which the director or officer derived an 
improper personal profit (unless such profit is iinmaterial under the circumstances); or (d) willful 
misconduct. It should also be noted that the Wisconsin Business Corporation Law specifically states that 
it is the policy of Wisconsin to require or permit indemnification in connection with a proceeding 
involving securities regulation, as described therein, to the extent required or permitted as described 
above. Additionally, under the Wisconsin Business Corporation Law, directors of Wisconsin Public 
Service Corporation are not subject to personal liability to Wisconsin Public Service Corporation, its 
shareholders or any person asselting rights on behalf thereof for ceitain breaches or failures to perform 
any duty resulting solely from their status except in circumstances paralleling those in subparagraphs (a) 
through (d) outlined above. 

The indeinnification provided by the Wisconsin Business Corporation Law and our By-laws is 
not exclusive of any other rights to which a director or officer may be entitled. The general effect of the 
foregoing provisions may be to reduce the circu~nstances under which an officer or director may be 
required to bear the econolnic burden of the foregoing liabilities and expenses. 

The indeinnification described above inay be broad enough to cover liabilities under the 
Securities Act of 1933. Officers and Directors of Wisconsin Public Service Corporation would also be 
indeinnified by the underwriters for cei-tain claims under the Securities Act of 1933 pursuant to the terms 
of the proposed form of underwriting agreement filed herewith. Wisconsin Public Service Corporation 
has purchased insurance permitted by the Wisconsin Business Corporation Law on behalf of its officers 
and directors which inay cover liabilities under the Securities Act of 1933. 



Item 16. Exhibits. 

The exhibits listed in the accoinpanying Exhibit Index are filed or incorporated by reference as 
part of this registration statement. 

Item 17. Undertakings. 

a. The undersigiled registrant hereby undei-talies: 

(1) to file, during any period in which offers or sales are being made, a post-effective alnendlnent 
to this registration statement: 

(i) to include any prospectus required by Section 10(a)(3) of the Securities Act of 
1933; 

(ii) to reflect in the prospectus any facts or events arising after the effective date of 
the registration statement (or the most recent post-effective amendment thereof) which, individually or in 
the aggregate, represent a fundamental change in the information set foi-th in the registration statement. 
Notwithstandiilg the foregoing, any increase or decrease in volume of securities offered (if the total dollar 
value of securities offered would not exceed that which was registered) and any deviation fiom the low or 
high end of the estimated maximum offering range may be reflected in the foiln of prospectus filed with 
the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent 
no more than a 20% change in the tnaximn~~tn aggregate offering price set foi-th in the "Calculation of 
Registration Fee" table in the effective registration statement. 

(iii) to include any tnaterial information with respect to the plan of distribution not 
previously disclosed in the registration statement or any tnaterial change to such information in the 
registration statement; 

provided however, that paragraphs (a)(l)(i), (a)(l)(ii) and (a)(l)(iii) of this section do not apply if the 
registration statement is on Form S-3 or Form F-3 and the information required to be included in a post- 
effective amendment by those paragraphs is contained in repoi-ts filed with or furnished to the 
Colnlnission by the registrant pmsuant to Section 13 or Section 15(d) of the Securities Exchange Act of 
1934 that are incorporated by reference in the registration statement, or is contained in a form of 
prospectus filed pursuant to Rule 424(b) that is part of the registration statement. 

(2) that, for the purpose of determining any liability under the Securities Act of 1933, each such 
post-effective amendment shall be deemed to be a new registration statement relating to the securities 
offered therein, and the offering of such securities at the time shall be deemed to be the initial bona fide 
offering thereof. 

(3) to remove fiom registration by ineans of a post-effective amendment any of the securities 
being registered which remain unsold at the termination of the offering. 

(4) that, for the purpose of determining liability under the Secmities Act of 1933 to any 
purchaser: 

(i) Each prospectus filed by a registrant pursuant to Rule 424(b)(3) shall be deemed 
to be part of the registration statement as of the date the filed prospectus was deemed past of and included 
in the registration statement; and 



(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) 
as past of a registration statement in reliance on Rule 430B relating to an offering made pursuant to Rule 
415(a)(l)(i), (vii) or (x) for the purpose of providing the infor~nation required by Section 10(a) of the 
Securities Act of 1933 shall be deemed to be past of and included in the registration statement as of the 
earlier of the date such form of prospectus is first used after effectiveness or the date of the first contract 
of sale of securities in the offering described in the prospectus. As provided in Rule 43OB, for liability 
purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a 
new effective date of the registration statement relating to the securities in the registration statement to 
which the prospectus relates, and the offering of such securities at that time shall be deemed to be the 
initial bona fide offering thereof. Provided, however, that no statement made in a registration statement 
or prospectus that is past of the registration statement or made in a document incorporated or deemed 
incorporated by reference into the registration statement or prospectus that is past of the registration 
statement will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or 
modify any stateinent that was made in the registration statement or prospectus that was part of the 
registration statement or made in any such document immediately prior to such effective date. 

(5) That, for the purpose of determining liability of the registrant under the Securities Act of 
1933 to any purchaser in the initial distribution of the securities, the undersigned registrant unde~takes 
that in a prima~y offering of securities of the undersigned registrant pursuant to this registration statement, 
regardless of the underwriting method used to sell the securities to the purchaser, if the securities are 
offered or sold to such purchaser by means of any of the following communications, the undersigned 
registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such 
purchaser: 

(i) Any preliininaiy prospectus or prospectus of the undersigned registrant relating 
to the offering required to be filed pursuant to Rule 424; 

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of 
the undersigned registrant or used or referred to by the undersigned registrant; 

(iii) The postion of any other free writing prospectus relating to the offering 
containing material infor~nation about the undersigned registsant or its securities provided by or on behalf 
of the undersigned registrant; and 

(iv) Any other co~nmn~inication that is an offer in the offering made by the 
undersigned registrant to the purchaser. 

b. The undersigned registrant hereby undertakes, that, for purposes of determining any liability 
under the Securities Act of 1933, each filing of the registrant's annual repost pursuant to Section 13(a) or 
Section 15(d) of the Securities Exchange Act of 1934 that is incorporated by reference in this registration 
statement shall be deemed to be a new registration statement relating to the securities offered herein, and 
the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. 

c. The undersigned registrant hereby undestalces to file an application for the purpose of 
determining the eligibility of the trustee to act under subsection (a) of Section 3 10 of the Trust Indenture 
Act in accordance with the rules and regulations prescribed by the Comlnissioll under Section 305(b)(2) 
of the Trust Indenture Act. 

d. Insofar as indemnification for liabilities arising under the Securities Act of 1933 inay be 
permitted to directors, officers and controlling persons of the registrant pursuant to the foregoing 
provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and 



Exchange Cominission such indemnification is against public policy as expressed in the Act and is, 
therefore, unenforceable. In the event that a claim for indelnnification against such liabilities (other than 
the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of 
the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, 
officer or controlling person in connection with the securities being registered, the registrant will, unless 
in the opinion of its counsel the matter has been settled by controlling precedent, submit to a coui? of 
appropriate jurisdiction the question whether such indelnnification by it is against public policy as 
expressed in the Act and will be governed by the final adjudication of such issue. 



SIGNATURES 

Pursuant to the requirements of the Securities Act of 1933, the registrailt certifies that it has 
reasonable grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly 
caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly 
autl~orized, in the City of Green Bay, State of Wisconsin, as of this lSt day of March, 2013. 

WISCONSIN PUBLIC SERVICE CORPORATION 

By: Is1 Lawrence T. Bornard 
Lawrence T. Borgard 
Chairman and Chief Exectrfive Officer. 

Pursuant to the requirelnents of the Securities Act of 1933, this Registration Statement has been 
signed below as of March 1,2013, by the following persons in the capacities indicated. 

Name Capacity 

/s/ Lawrence T. Bornard 
Lawrence T. Borgard 

IS/ James F. Schott 
James F. Schott 

IS/ Linda M. ICallas 
Linda M. ICallas 

Chairman and Chief Executive Officer 
(Principal Executive Officer) and Director 

Vice President and Chief Financial Officer 
(Principal Financial Officer) and Director 

Vice President and Corporate Controller 
(Principal Accounting Officer) 

Charles A. Cloninger* Director 

William D. Laaltso* Director 

Phillip M. Miltt~lsky* Director 

Joseph P. O'Leary* 

Mark A. Radtke* 

Director 

Director 

Charles A. Scl~ock* Director 

*By: Is/ Linda M. ICallas 
Linda M. ICallas 
Attorney-in-Fact 



EXHIBIT INDEX 

Exhibit 
Number Description of Document 

1 Form of Underwriting Agreement (to be filed by amendment or as an exhibit to a Current 
Repol-t on Form 8-K). 

4.1 Indenti~re, dated as of December 1, 1998, between Wisconsin Public Service Corporation 
and U.S. Bank National Association (successor to Firstar Bank Milwaulcee, N.A., 
National Association) (Incorporated by reference to Exhibit 4A to Form 8-I< filed 
December 18, 1998); First Supplemental Indenture, dated as of December 1, 1998, 
between Wisconsin Public Service Corporation and Firstar Bank Milwaulcee, N.A., 
National Association (Incorporated by reference to Exhibit 4C to Form 8-I< filed 
December 18, 1998); Second Si~pplemental Indenture, dated as of August 1,2001 
between Wisconsin Public Service Corporation and Firstar Bank, National Association 
(Incorporated by reference to Exhibit 4C to Form 8-I< filed August 24, 2001); Third 
Supplemental Indenture, dated as of December 1,2002 between Wisconsin Public 
Service Corporation and U.S. Bank National Association (Incorporated by reference to 
Exhibit 4C to Form 8-I< filed Deceinber 16,2002); Foulth Supplemental Indenture, dated 
as of December 8,2003, by and between Wisconsin Public Sellrice Corporation and U.S. 
Bank National Association (Incorporated by reference to Exhibit 4.1 to Form 8-I< filed 
December 9,2003); Fifth Supplemental Indenture, dated as of December 1,2006, by and 
between Wisconsin Public Service Corporation and U.S. Bank National Association 
(Incorporated by reference to Exhibit 4.1 to Form 8-I< filed November 30,2006); Sixth 
Supplemental Indenture, dated as of December 1,2006, by and between Wisconsin 
Public Service Corporation and U.S. Bank National Association (Incorporated by 
reference to Exhibit 4.2 to Form 10-I< for the year ended December 3 1,2006); Seventh 
Supplemental Indenture, dated as of November 1, 2007, by and between Wisconsin 
Public Service Corporation and U.S. Bank National Association (Incorporated by 
reference to Exhibit 4.1 to Form 8-I< filed November 16,2007); Eighth Supplemental 
Indenture, dated as of Deceinber 1,2008, by and between Wisconsin Public Service 
Corporation and U.S. Bank National Association (Incorporated by reference to Exhibit 
4.1 to Fonn 8-I< filed December 4,2008); and Ninth Supplemental Indenture, dated as of 
December 1,2012, by and between Wisconsin Public Service Corporation and U.S. Banlc 
National Association (successor to Firstar Banlc, National Association and Firstar Banlc 
Milwaulcee, N.A., National Association) (Incorporated by reference to Exhibit 4.1 to 
Form 8-I< filed November 29,2012). 

Wisconsin Public Service's file ~lumnber for reports filed pursuant to the Securities 
Exchange Act of 1934 is 1-3016. 

First Moitgage and Deed of Trust, dated as of Janualy 1, 1941 from Wisconsin Public 
Service Corporation to U.S. Bank National Association (successor to First Wisconsin 
Trust Company), Trustee (Incorporated by reference to Exhibit 7.01 - File No. 2-7229); 
Supplemental Indenture, dated as of November 1, 1947 (Incorporated by reference to 
Exhibit 7.02 - File No. 2-7602); Supplemental Indenture, dated as of November 1, 1950 
(Incorporated by reference to Exhibit 4.04 - File No. 2-101 74); Supplemental Indenture, 
dated as of May 1, 1953 (Incorporated by reference to Exhibit 4.03 - File No. 2-10716); 
Supplemental Indenture, dated as of October 1, 1954 (Incorporated by reference to 
Exhibit 4.03 - File No. 2-13572); Supplemental Indenture, dated as of December 1, 1957 



(Incorporated by reference to Exhibit 4.03 - File No. 2-14527); Supplemental Indenture, 
dated as of October 1, 1963 (Incorporated by reference to Exhibit 2.02B - File No. 2- 
65710); Supplemental Indentme, dated as of June 1, 1964 (Incorporated by reference to 
Exhibit 2.02B - File No. 2-657 10); Supplemental Indenture, dated as of November 1, 
1967 (Incorporated by reference to Exhibit 2.02B - File No. 2-65710); Supplemental 
Indenture, dated as of April 1, 1969 (Incorporated by reference to Exhibit 2.02B - File 
No. 2-657 10); Fifteenth Supplemental Indenture, dated as of May 1, 197 1 (Incorporated 
by reference to Exhibit 2.02B - File No. 2-65710); Sixteenth Supplemental Indenttlre, 
dated as of August 1, 1973 (Incorporated by reference to Exhibit 2.02B - File No. 2- 
65710); Seventeenth Supplemental Indenture, dated as of September 1, 1973 
(Incorporated by reference to Exhibit 2.02B - File No. 2-657 10); Eighteenth 
Supplemental Indenture, dated as of October 1, 1975 (Incorporated by reference to 
Exhibit 2.02B - File No. 2-65710); Nineteenth Supplemental Indent~~re, dated as of 
Februaiy 1, 1977 (Incorporated by reference to Exhibit 2.02B - File No. 2-65710); 
Twentieth Supplemental Indenture, dated as of July 15, 1980 (Incorporated by reference 
to Exhibit 4B to Form 10-I< for the year ended December 3 1, 1980); Twenty-First 
Supplemental Indenture, dated as of December 1, 1980 (Incorporated by reference to 
Exhibit 4B to Form 10-I< for the year ended December 31, 1980); Twenty-Second 
Supplemental Indenture dated as of April 1, 1981 (Incorporated by reference to Exhibit 
4B to Form 10-I< for the year ended December 3 1, 1981); Twenty-Third Supplemental 
Indenture, dated as of February 1, 1984 (Incorporated by reference to Exhibit 4B to Form 
10-I< for the year ended December 3 1, 1983); Twenty-Fourth Supplelnental Indenture, 
dated as of March 15, 1984 (Incorporated by reference to Exhibit 1 to Form 10-Q for the 
qual-ter ended June 30, 1984); Twenty-Fifth Supplemental Indenture, dated as of October 
1, 1985 (Incorporated by reference to Exhibit 1 to Foi-m 10-Q for the quaster ended 
September 30, 1985); Twenty-Sixth Supplemental Indenture, dated as of December 1, 
1987 (Incorporated by reference to Exhibit 4A-1 to Form 10-I< for the year ended 
December 3 1, 1987); Twenty-Seventh Supplemental Indenture, dated as of September 1, 
199 1 (Incorporated by reference to Exhibit 4 to Form 8-I< filed September 18, 199 1); 
Twenty-Eighth Supplemental Indentme, dated as of July 1, 1992 (Incorporated by 
reference to Exhibit 4B - File No. 33-5 1428); Twenty-Ninth St~pplemental Indenture, 
dated as of October 1, 1992 (Incorporated by reference to Exhibit 4 to Form 8-I< filed 
October 22, 1992); Thirtieth Supplemental Indenture, dated as of Februa~y 1, 1993 
(Incorporated by reference to Exhibit 4 to Form 8-I< filed Janualy 27, 1993); Thilv-First 
Supplemental Indenture, dated as of July 1, 1993 (Incorporated by reference to Exhibit 4 
to Form 8-I< filed July 7, 1993); Thil-ty-Second Su~pplemental Indenture, dated as of 
November 1, 1993 (Incorporated by reference to Exhibit 4 to Form 10-Q for the qual-ter 
ended September 30, 1993); Thirty-Third Supplemental Indenture, dated as of December 
1, 1998 (Incorporated by reference to Exhibit 4D to Form 8-I< filed December 18, 1998); 
Thisty-Foul-tll Supplemental Indenture, dated as of August 1,2001 (Incorporated by 
reference to Exhibit 4D to Form 8-I< filed August 24,2001); Thirty-Fifth Supplemental 
Indenture, dated as of December 1,2002 (Incorporated by reference to Exhibit 4D to 
Form 8-I< filed Decelnber 16,2002); Thil-ty-Sixth Supplemental Indenture, dated as of 
December 8,2003 (Incorporated by reference to Exhibit 4.2 to Form 8-I< filed December 
9,2003); Thiity-Seventh Supplemental Indenture, dated as of December 1,2006 
(Incorporated by reference to Exhibit 4.2 to Form 8-I< filed November 30,2006); Thirty- 
Eighth Supplemental Indenture, dated as of A~~gus t  1,2006 (Incorporated by reference to 
Exhibit 4.1 to Form 10-I< for the year ended December 3 1,2006); Tllii-ty-Ninth 
Supplemental Indenture, dated as of November 1,2007 (Incorporated by reference to 
Exhibit 4.2 to Form 8-I< filed November 16, 2007); Fol-tieth Supplemental 
Indenture, dated as of December 1,2008 (Incorporated by reference to Exhibit 4.2 to 



Form 8-K filed Deceinber 4,2008); Fosty-First Suppleinental Indenture, dated as of 
Deceinber 18,2008 (Incorporated by reference to Exhibit 4.1 to Forin 10-Q filed May 6, 
2010); 42nd Suippleinental Indenture, dated as of April 25,2010 (Incorporated by 
reference to Exhibit 4.2 to Form 10-Q filed May 6,2010); and 43rd Supplemental 
Indenture, dated as of December 1,20 12 (Incorporated by reference to Exhibit 4.2 to 
Form 8-I< filed November 29,20 12). 

Wisconsitl Public Service's file number for reports filed pursuant to the Securities 
Exchange Act of 1934 is 1-3016. 

4.3 Form of Suppleine~~tal Indenture relating to Senior Debt Securities (hlcorporated by 
reference to Exhibit 4C to Form S-3 filed July 24,2002 [Registration No. 333-970531). 

4.4 Fot~n of Supplemental Indenture relating to Collateral Bonds (Incorporated by reference 
to Exhibit 4D to Forin S-3 filed July 24,2002 [Registration No. 333-970531). 

5 Opinion of Foley & Lardner LLP. 

12 Coinputation of Ratio of Earnings to Fixed Charges and Ratio of Earnings to Fixed 
Charges and Preferred Stock Dividend Requirements. 

23.1 Consent of Independent Registered Public Accounting Firm. 

23.2 Consent of Foley & Lardner LLP (included in Exhibit 5). 

24 Powers of Attorney. 

25 Statement of Eligibility on Form T-1 of Trustee. 



F O L E Y  & LARDNER LLP 

March 1,2013 

ATTORNEYS A T  LAW 

777 EAST WISCONSIN AVENUE 
MILWAUKEE, WI 53202-5306 
414.271.2400 TEL 
414.297.4900 FAX 
www.foIey.com 

CLIENT/MATTER NUMBER 
086120.081 1 

Wisconsin Public Service Corporation 
700 North Adams Street 
Green Bay, Wisconsin 54307-9001 

Ladies and Gentlemen: 

We have acted as counsel for Wisconsin Public Service Corporation, a Wisconsin 
corporation (the "Company"), in connection with the preparation of a Registration Statement on 
Form S-3 (the "Registration Statement"), including the prospectus constituting a part thereof (the 
"Prospectus"), to be filed by the Company with the Securities and Exchange Commission under 
the Securities Act of 1933, as amended (the "Securities Act"). The Registration Statement and 
the Prospectus relate to the proposed issuance and sale from time to time pursuant to Rule 415 
under the Securities Act of up to $500,000,000 of senior debt securities of the Company (the 
"Securities"), to be issued under an Indenture dated as of December 1, 1998 (the "Indenture"), 
between the Company and U.S. Bank National Association (successor to Firstar Bank 
Milwaukee, N.A., National Association), as trustee. The Prospectus provides that it will be 
supplemented in the future by one or more supplements to such Prospectus (each, a "Prospectus 
Supplement"). 

We have examined the Registration Statement, the Restated Articles of 
Incoiporation of the Company, the By-laws of the Company and the Indenture. We have also 
examined the corporate proceedings taken by the Board of Directors of the Company to 
authorize the filing of the Registration Statement and the issuance of the Securities, as well as 
such other documents, records and instruments as we have deemed necessary or appropriate for 
purposes of rendering this opinion. In addition, we are familiar with the proceedings by which 
such instruments and the transactions contemplated thereby were authorized by the Company. In 
all such examinations, we have assumed the genuineness of all signatures, the authenticity of all 
documents, certificates and instruments submitted to us as originals and the conformity with the 
originals of all documents submitted to us as copies. We have, among other things, relied upon 
certificates of public officials and, as to various factual matters, certificates of officers of the 
Company. 

Based upon and subject to the foregoing, and assuming that (a) the Registration 
Statement and any amendments thereto (including post-effective amendments) will have become 
effective and comply with all applicable laws; (b) the Registration Statement will be effective 
and will comply with all applicable laws at the time the Securities are offered or issued as 
contemplated by the Registration Statement; (c) a Prospectus Supplement, pricing supplement or 
term sheet will have been prepared and filed with the Securities and Exchange Commission 
describing the Securities offered thereby that complies with all applicable laws; (d) all Securities 
will be issued and sold in compliance with applicable federal and state securities laws and in the 

BOSTON JACKSONVILLE NEW YORK SAN FRANCISCO TOKYO 
BRUSSELS LOS ANGELES ORLANDO SHANGHAI WASHINGTON. D.C. 
CENTURY CITY MADISON SACRAMENTO SILICON VALLEY 
CHICAGO MIAMI SAN DlEGO TALLAHASSEE 
DETROIT MILWAUKEE SAN DIEGO/DEL MAR TAMPA 
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manner stated in the Registration Statement and the appropriate Prospectus Supplement; and (e) 
a definitive purchase, underwriting, agency or similar agreement with respect to any Securities 
offered or issued will have been duly authorized and validly executed and delivered by the 
Company and the other parties thereto, we are of the opinion that: 

I .  The Company is a validly existing corporation under the laws of the State 
of Wisconsin. 

2. When (A) the Board of Directors of the Company, a duly constituted and 
acting committee thereof or a duly authorized, constituted and acting senior officer or officers of 
the Company (such Board of Directors, committee or senior officer(s) being hereinafter referred 
to a s  the "Board") has taken all necessary corporate action to approve the issuance and terms of 
the Securities, the terms of the offering thereof and related matters; (B) the issuance of the 
Securities has been duly authorized by the Public Service Commission of Wisconsin; (C) the 
supplemental indentures relating to the Securities that amend and supplement the Indenture (the 
"Supplemental Indentures") have been executed by the proper parties and have been delivered; 
and (D) the Securities have been duly executed, authenticated, issued and delivered upon 
payment of the consideration therefore provided for therein, in accordance with the provisions of 
the Indenture and the Supplemental Indentures and the applicable definitive purchase, 
underwriting, agency or similar agreement approved by the Board, such Securities will be validly 
issued and will constitute valid and binding obligations of the Company, enforceable against the 
Company in accordance with their terms (subject to applicable bankruptcy, insolvency, 
reorganization, fraudulent conveyance, moratorium or other similar laws affecting the 
enforceability of creditors' rights generally and to court decisions with respect thereto, and 
subject to general principles of equity, regardless of whether such enforceability is considered in 
a proceeding in equity or at law). 

We hereby consent to the filing of this opinion as Exhibit 5 to the Registration 
Statement and to the reference to our firm under the heading "Legal Matters" in the Prospectus 
forming a part thereof. 

Very truly yours, 

FOLEY & LARDNER LLP 



WISCONSIN PUBLIC SERVICE CORPORATION 
COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES AND 

RATIO OF EARNINGS TO FIXED CHARGES AND PREFERRED STOCK DIVIDEND REQUIREMENTS 

For theyears Ended December 3 1  

(Millions, except ratio) 2012 2011 2010 2009 2008 

EARNINGS 

Net Income from continuing operations $134.8 $125.9 $135.0 $120.4 $132.3 

Provision for income taxes 62.6 73.2 78.0 68.0 73.1 

Income from continuing operations before Income taxes 197.4 199.1 213.0 188.4 205.4 

Less: Undistributed earnings of less than 50% owned affiliates (1.9) (1.8) (1.7) (1.81 (2.2) 

Adjusted Income from continuing operations before income taxes 195.5 197.3 211.3 186.6 203.2 

Total fixed charges as defined 44.8 51.3 56.9 58.5 48.1 

Total earnings as defined $240.3 $248.6 $268.2 $245.1 $251.3 

FIXED CHARGES 

Interest expense $42.5 $49.5 $54.4 $54.0 $44.0 

Allowance for funds used during construction 0.9 0.2 0.3 2.0 1.8 

Interest factor applicable to rentals 1.4 1.6 2.2 2.5 2.3 

Total fixed charges as defined $44.8 $51.3 $56.9 $58.5 $48.1 

Preferred stock dividend requirements * 4.5 5.2 5.2 4.9 4.8 

Total fixed charges and preferred stock dividend requirements $49.3 $56.5 $62.1 $63.4 $52.9 

RATIO OF EARNINGS TO FIXED CHARGES 5.4 4.8 4.7 4.2 5.2 

RATIO OF EARNINGS TO FIXED CHARGES AND PREFERRED STOCK DIVIDEND REQUIREMENTS 4.9 4.4 4.3 3.9 4.7 

* Represents preferred stock dividend requirements of WPS computed by dividing the preferred stock dividend requirements by 100% minus the lncome tax rate. 



Exhibit 23.1 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

We consent to the incorporation by reference in this Registration Statement on Form S-3 of our 
report dated February 28, 201 3, relating to the consolidated financial statements and financial 
statement schedule of Wisconsin Public Service Corporation and subsidiary appearing in the 
Annual Report on Form 10-K of Wisconsin Public Service Corporation for the year ended 
December 31, 2012, and to the reference to us under the heading "Experts" in the Prospectus, 
which is part of this Registration Statement. 

IS/ Deloitte & Touche LLP 

Milwaukee, Wisconsin 
March 1, 201 3 



POWER OF ATTORNEY 

KNOW ALL PERSONS BY THESE PRESENTS: 

That I, Lawrence T. Boraard , hereby constitute and appoint 
Lawrence T. Borgard, James F. Schott, William J. Guc, Jodi J. Caro, and Linda M. 
Kallas, and each of them individually, my true and lawful attorney-in-fact and agent, with 
full power of substitution and resubstitution, for me and in my name, place and stead, in 
any and all capacities, to sign my name as a director of WISCONSIN PUBLIC SERVICE 
CORPORATION (this "Corporation") to one or more Registration Statements on Form 
S-3, and any amendments (including post-effective amendments) or supplements 
thereto, and any additional registration statements to be filed pursuant to Rule 462(b) 
under the Securities Act of 1933, as amended, relating to public offerings of debt 
securities to be issued by this Corporation, and to file the same, with all exhibits thereto, 
and other documents in connection therewith, with the Securities and Exchange 
Commission in connection with the registration of such securities under the Securities 
Act of 1933, as amended. 

I hereby ratify and confirm all that said attorneys-in-fact and agents, or each of 
them, have done or shall lawfully do by virtue of this Power of Attorney. 

IN WITNESS WHEREOF, I have hereunto set my hand this 14th day of 
February, 201 3. 

IS/ Lawrence T. Boraard 
Lawrence T. Borgard 
Director 



POWER OF ATTORNEY 

KNOW ALL PERSONS BY THESE PRESENTS: 

That I, Charles A. Cloninger , hereby constitute and appoint 
Lawrence T. Borgard, James F. Schott, William J. Guc, Jodi J. Caro, and Linda M. 
Kallas, and each of them individually, my true and lawful attorney-in-fact and agent, with 
full power of substitution and resubstitution, for me and in my name, place and stead, in 
any and all capacities, to sign my name as a director of WISCONSIN PUBLIC SERVICE 
CORPORATION (this "Corporation") to one or more Registration Statements on Form 
S-3, and any amendments (including post-effective amendments) or supplements 
thereto, and any additional registration statements to be filed pursuant to Rule 462(b) 
under the Securities Act of 1933, as amended, relating to public offerings of debt 
securities to be issued by this Corporation, and to file the same, with all exhibits thereto, 
and other documents in connection therewith, with the Securities and Exchange 
Commission in connection with the registration of such securities under the Securities 
Act of 1933, as amended. 

I hereby ratify and confirm all that said attorneys-in-fact and agents, or each of 
them, have done or shall lawfully do by virtue of this Power of Attorney. 

IN WITNESS WHEREOF, I have hereunto set my hand this 14th day of 
February, 2013. 

IS/ Charles A. Cloninger 
Charles A. Cloninger 
Director 



POWER OF ATTORNEY 

KNOW ALL PERSONS BY THESE PRESENTS: 

That I, William D. Laakso , hereby constitute and appoint 
Lawrence T. Borgard, James F. Schott, William J. Guc, Jodi J. Caro, and Linda M. 
Kallas, and each of them individually, my true and lawful attorney-in-fact and agent, with 
full power of substitution and resubstitution, for me and in my name, place and stead, in 
any and all capacities, to sign my name as a director of WISCONSIN PUBLIC SERVICE 
CORPORATION (this "Corporation") to one or more Registration Statements on Form 
S-3, and any amendments (including post-effective amendments) or supplements 
thereto, and any additional registration statements to be filed pursuant to Rule 462(b) 
under the Securities Act of 1933, as amended, relating to public offerings of debt 
securities to be issued by this Corporation, and to file the same, with all exhibits thereto, 
and other documents in connection therewith, with the Securities and Exchange 
Commission in connection with the registration of such securities under the Securities 
Act of 1933, as amended. 

I hereby ratify and confirm all that said attorneys-in-fact and agents, or each of 
them, have done or shall lawfully do by virtue of this Power of Attorney. 

IN WITNESS WHEREOF, I have hereunto set my hand this 14th day of 
February, 2013. 

IS/ William D. Laakso 
William D. Laakso 
Director 



POWER OF ATTORNEY 

KNOW ALL PERSONS BY THESE PRESENTS: 

That I, Phillip M. Mikulskv , hereby constitute and appoint 
Lawrence T. Borgard, James F. Schott, William J. Guc, Jodi J. Caro, and Linda M. 
Kallas, and each of them individually, my true and lawful attorney-in-fact and agent, with 
full power of substitution and resubstitution, for me and in my name, place and stead, in 
any and all capacities, to sign my name as a director of WISCONSIN PUBLIC SERVICE 
CORPORATION (this "Corporation") to one or more Registration Statements on Form 
S-3, and any amendments (including post-effective amendments) or supplements 
thereto, and any additional registration statements to be filed pursuant to Rule 462(b) 
under the Securities Act of 1933, as amended, relating to public offerings of debt 
securities to be issued by this Corporation, and to file the same, with all exhibits thereto, 
and other documents in connection therewith, with the Securities and Exchange 
Commission in connection with the registration of such securities under the Securities 
Act of 1933, as amended. 

I hereby ratify and confirm all that said attorneys-in-fact and agents, or each of 
them, have done or shall lawfully do by virtue of this Power of Attorney. 

IN WITNESS WHEREOF, I have hereunto set my hand this 14th day of 
February, 2013. 

IS/ Phillip M. Mikulskv 
Phillip M. Mikulsky 
Director 



POWER OF ATTORNEY 

KNOW ALL PERSONS BY THESE PRESENTS: 

That I, Joseph P. O'Learv , hereby constitute and appoint 
Lawrence T. Borgard, James F. Schott, William J. Guc, Jodi J. Caro, and Linda M. 
Kallas, and each of them individually, my true and lawful attorney-in-fact and agent, with 
full power of substitution and resubstitution, for me and in my name, place and stead, in 
any and all capacities, to sign my name as a director of WISCONSIN PUBLIC SERVICE 
CORPORATION (this "Corporation") to one or more Registration Statements on Form 
S-3, and any amendments (including post-effective amendments) or supplements 
thereto, and any additional registration statements to be filed pursuant to Rule 462(b) 
under the Securities Act of 1933, as amended, relating to public offerings of debt 
securities to be issued by this Corporation, and to file the same, with all exhibits thereto, 
and other documents in connection therewith, with the Securities and Exchange 
Commission in connection with the registration of such securities under the Securities 
Act of 1933, as amended. 

I hereby ratify and confirm all that said attorneys-in-fact and agents, or each of 
them, have done or shall lawfully do by virtue of this Power of Attorney. 

IN WITNESS WHEREOF, I have hereunto set my hand this 14th day of 
February, 201 3. 

IS/ Joseph P. 0'Leat-v 
Joseph P. O'Leary 
Director 



POWER OF ATTORNEY 

KNOW ALL PERSONS BY THESE PRESENTS: 

That I, Mark A. Radtke , hereby constitute and appoint 
Lawrence T. Borgard, James F. Schott, William J. Guc, Jodi J. Caro, and Linda M. 
Kallas, and each of them individually, my true and lawful attorney-in-fact and agent, with 
full power of substitution and resubstitution, for me and in my name, place and stead, in 
any and all capacities, to sign my name as a director of WISCONSIN PUBLIC SERVICE 
CORPORATION (this "Corporation") to one or more Registration Statements on Form 
S-3, and any amendments (including post-effective amendments) or supplements 
thereto, and any additional registration statements to be filed pursuant to Rule 462(b) 
under the Securities Act of 1933, as amended, relating to public offerings of debt 
securities to be issued by this Corporation, and to file the same, with all exhibits thereto, 
and other documents in connection therewith, with the Securities and Exchange 
Commission in connection with the registration of such securities under the Securities 
Act of 1933, as amended. 

I hereby ratify and confirm all that said attorneys-in-fact and agents, or each of 
them, have done or shall lawfully do by virtue of this Power of Attorney. 

IN WITNESS WHEREOF, I have hereunto set my hand this 14th day of 
February, 201 3. 

IS/ Mark A. Radtke 
Mark A. Radtke 
Director 



POWER OF ATTORNEY 

KNOW ALL PERSONS BY THESE PRESENTS: 

That I, James F. Schott , hereby constitute and appoint 
Lawrence T. Borgard, James F. Schott, William J. Guc, Jodi J. Caro, and Linda M. 
Kallas, and each of them individually, my true and lawful attorney-in-fact and agent, with 
full power of substitution and resubstitution, for me and in my name, place and stead, in 
any and all capacities, to sign my name as a director of WISCONSIN PUBLIC SERVICE 
CORPORATION (this "Corporation") to one or more Registration Statements on Form 
S-3, and any amendments (including post-effective amendments) or supplements 
thereto, and any additional registration statements to be filed pursuant to Rule 462(b) 
under the Securities Act of 1933, as amended, relating to public offerings of debt 
securities to be issued by this Corporation, and to file the same, with all exhibits thereto, 
and other documents in connection therewith, with the Securities and Exchange 
Commission in connection with the registration of such securities under the Securities 
Act of 1933, as amended. 

I hereby ratify and confirm all that said attorneys-in-fact and agents, or each of 
them, have done or shall lawfully do by virtue of this Power of Attorney. 

IN WITNESS WHEREOF, I have hereunto set my hand this 14th day of 
February, 201 3. 

IS/ James F. Schott 
James F. Schott 
Director 



POWER OF ATTORNEY 

KNOW ALL PERSONS BY THESE PRESENTS: 

That 1, Charles A. Schrock , hereby constitute and appoint 
Lawrence T. Borgard, James F. Schott, William J. Guc, Jodi J. Caro, and Linda M. 
Kallas, and each of them individually, my true and lawful attorney-in-fact and agent, with 
full power of substitution and resubstitution, for me and in my name, place and stead, in 
any and all capacities, to sign my name as a director of WISCONSIN PUBLIC SERVICE 
CORPORATION (this "Corporation") to one or more Registration Statements on Form 
S-3, and any amendments (including post-effective amendments) or supplements 
thereto, and any additional registration statements to be filed pursuant to Rule 462(b) 
under the Securities Act of 1933, as amended, relating to public offerings of debt 
securities to be issued by this Corporation, and to file the same, with all exhibits thereto, 
and other documents in connection therewith, with the Securities and Exchange 
Commission in connection with the registration of such securities under the Securities 
Act of 1933, as amended. 

I hereby ratify and confirm all that said attorneys-in-fact and agents, or each of 
them, have done or shall lawfully do by virtue of this Power of Attorney. 

IN WITNESS WHEREOF, I have hereunto set my hand this 14th day of 
February, 2013. 

Is1 Charles A. Schrock 
Charles A. Schrock 
Director 



SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549 

STATEMENT OF ELIGIBILITY UNDER 
THE TRUST INDENTURE ACT OF 1939 OF A 

CORPORATION DESIGNATED TO ACT AS TRUSTEE 
Check if an Application to Deteimine Eligibility of 

a Trustee Pursuant to Section 305(b)(2) 

Senior Debt Securities 
(Title of the Indenture Securities) 

U.S. BANK NATIONAL ASSOCIATION 
(Exact name of Trustee as specified in its charter) 

31-0841368 
I.R.S. Employer Identification No. 

800 Nicollet Mall 
Minneapolis, Minnesota 

(Address of principal executive osces) 
55402 

(Zip Code) 

Peter M. Brennan 
U.S. Bank National Association 

1555 N. Rivercenter Drive Suite 203 
Milwaukee, WI 53212 

(414) 905-5003 
(Name, address and telephone number of agent for service) 

Wisconsin Public Service Corporation 
(Issuer with respect to the Securities) 

Wisconsin 
(State or other jurisdiction of incorporation or organization) 

39-0715160 
(I.R.S. Employer Identification No.) 

700 Nol-th Adams Street 
Green Bay, WI 

(Address of Principal Executive Offices) 
54307-9001 

(Zip Code) 



FORM T-1 

Item 1. GENERAL INFORMATION. Furnish the following infolmation as to the Trustee. 

a) Name and address of each examining or szipen)ising azl fhority to which it is 
szrbject. 

Comptroller of the Cul~ency 
Washington, D.C. 

b) Whether it is authorized to exercise corporate trzrst powers. 
Yes 

Item 2. AFFILIATIONS WITH OBLIGOR. lfthe obligor is an afJiliate of the Trzrstee, 
describe each szlch afiliation. 

None 

Items 3-15 Items 3-15 are not applicable becazrse to the best of the Trzrstee's knowledge, the 
obligor is not in defazrlt zrnder any Indentzrre for which the Trzrstee acts as 
Trzrstee. 

Item 16. LIST OF EXHIBITS: List below all exhibitsfiled as apart of this statement of 
eligibility and qualijcation. 

1. A copy of the Articles of Association of the Trustee." 

2. A copy of the certificate of authority of the Trustee to commence business, 
attached as Exhibit 2. 

3. A copy of the cestificate of authority of the Trustee to exercise cosporate trust 
powers, attached as Exhibit 3. 

4. A copy of the existing bylaws of the Trustee.** 

5. A copy of each Indenture refelred to in Item 4. Not applicable. 

6. The consent of the T~ustee required by Section 321(b) of the Trust Indenture Act 
of 1939, attached as Exhibit 6. 

7. Repol? of Condition of the Trustee as of September 30,2012 published pursuant 
to law or the requirements of its supervising or examining authority, attached as 
Exhibit 7. 

* Incorporated by reference to Exhibit 25.1 to Amendment No. 2 to registration statement 
on S-4, Registration Number 333-128217 filed on November 15,2005. 
** Incorporated by reference to Exhibit 25.1 to registration statement on S-4, Registration 
Number 333-166527 filed on May 5,2010. 
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SIGNATURE 

Pursuant to the requirements of the Trust Indenture Act of 1939, as amended, the Trustee, 
U.S. BANI< NATIONAL ASSOCIATION, a national banking association organized and existing 
under the laws of the United States of America, has duly caused this statement of eligibility and 
qualification to be signed on its behalf by the undersigned, thereunto duly authorized, all in the 
City of Milwaukee, State of Wisconsin on the 25th of Febmasy, 201 3. 

By: /s/ Peter M. Brennan 
Peter M. Brennan 
Vice President 



Exhibit 2 

Corn troller of the Currency 
~drnhstrator  of National Banks 

I 
Washlngton, DC 20219 I 

CERTIFICATE OF CORPORATE EXISTENCE i 
I, Thomas J. Curry, Colnptroller of the Currency, do hereby certify that: 

I .  The Comptroller of the Currency, pursuant to Revised Statutes 324, et seq, as 
amended, and 12 USC 1, et seq, as amended, has possession, custody, and control 
of all records pertaining to the chattering, regulation, and supervision of all 
national banking associations, 

2, "U.S, Bank National Association," Cincinnati, Ohio (Charter No. 24), is a 
national banking association formed under the laws of the United States and is 
authorized thereunder to transact the business of banking on the date of this 
ceitificate. 

IN TESTIMONY WIBREOF, today, May 

9,2012, I have hereunto subscribed nly I 
I 

name and caused my seal of office to be 

affixed to these presents at the U.S. I 
Departn~ent of the Treasury, in the City of 

Washington, Distsict of Columbia. I 

d m t r o l l e r  of the Currency 



Exhibit 3 

Corn troller of the Currency 
~drnpnlstrator of National Banks 

Washington, DC 20219 

CERTIFICATION OF FIDUCIARY POWERS 

I, John Walsh, Acting Comptroller of the Currency, do hereby certify that: 

1. The Ofice of the Comptroller of the Currency, pursuant to Revised Statutes 
324, et seq, as amended, and 12 USC 1, et seq, as amended, has possession, 
custody, and control of a11 records pertaining to the chartering, regulation, and 
supervision of all national banking associations. 

2. "U.S. Bank National Association," Cincinnati, Ohio (Charter No. 24)) was 
granted, under the hand and seal of the Comptroller, the right to act in all fiduciary 
capacities authorized under the provisions of the Act of Congress approved 
September 28, 1962, 76 Stat. 668, 12 USC 92a, and that the authority so granted 
remains in full force and effect on the date of this certificate. 

IN TESTIMONY WHEREOF, today, 

September' 14,201 1, I have hereunto 

subscribed my name and caused tny seal of 

office to be affixed to these presents at the 

U.S. Department of the Treasury, in the City 

of Washington, District of Columbia. * 

&u 
Acting Comptroller of the Currency 



Exhibit 6 

CONSENT 

In accordance with Section 321(b) of the Trust Indenture Act of 1939, the undersigned, 
U.S. BANK NATIONAL ASSOCIATION hereby consents that reports of examination of the 
undersigned by Federal, State, Tel~itorial or District authorities may be furnished by such 
authorities to the Securities and Exchange Commission upon its request therefor. 

Dated: February 25,201 3 

By: Is/ Peter. M. Brennan 
Peter M. Brennan 
Vice President 



Exhibit 7 
U.S. Bank National Association 

Statement of Financial Condition 
As of 913012012 

Assets 
Cash and Balances Due From 

Depository Institutions 
Securities 
Federal Funds 
Loans & Lease Financing Receivables 
Fixed Assets 
Intangible Assets 
Other Assets 
Total Assets 

Liabilities 
Deposits 
Fed Funds 
Treasury Demand Notes 
Trading Liabilities 
Other Bossowed Money 
Acceptances 
Subordinated Notes and Debentures 
Other Liabilities 
Total Liabilities 

Equity 
Common and Prefel-sed Stock 
Surplus 
Undivided Profits 
Minority Interest in Subsidiaries 

Total Equity Capital 

Total Liabilities and Equity Capital 


