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Prospectus Supplement
(To Prospectusdated April 15, 2004)

$50,000,000

|nterstate Power and Light Company
5.50% Senior Debentures due 2025

We will pay interest on the senior debentures semi-annually in arrears on January 15 and July 15 of each year,
beginning on January 15, 2006. The senior debentures will mature on July 15, 2025. We may redeem some or all of
the senior debentures at any time and from time to time at the redemption prices described in this prospectus
supplement.

The senior debentures will be our unsecured senior obligations and rank equally with our other unsecured senior
indebtedness from time to time outstanding. The senior debentures will be issued only in registered formin
denominations of $1,000.

Per Senior Debenture Total
Public offering price(1) 99.414% $ 49,707,000
Underwriting discount 0.875% $ 437,500
Proceeds, before expenses, to Interstate Power and Light
Company/(1) 98.539% $ 49,269,500

(1) Plusaccrued interest, if any, from July 21, 2005 if settlement occurs after that date.

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

The senior debentures will be ready for delivery in book-entry form only through The Depository Trust Company
on or about July 21, 2005.

Sole Bookrunning Manager

Barclays Capital

Joint Lead Manager

Banc of America SecuritiesLLC
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ABOUT THISPROSPECTUS SUPPLEMENT

This document isin two parts. Thefirst part is this prospectus supplement, which describes the specific terms of
this offering. The second part, the accompanying prospectus, gives more general information, some of which may no
apply to this offering. Y ou should read the entire prospectus supplement, as well as the accompanying prospectus anc
the documents incorporated by reference that are described under “Where Y ou Can Find More Information” in the
accompanying prospectus. Some of these documents, however, are filed on a combined basis with our parent, Alliant
Energy Corporation, and its direct subsidiary, Wisconsin Power and Light Company. Information contained in these
documents relating to these entitiesis filed by them on their own behalf and not by us, and you should not rely on
that information when deciding whether to invest in the senior debentures. In the event that the description of the
offering varies between this prospectus supplement and the accompanying prospectus, you should rely on the
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information contained in this prospectus supplement.

Y ou should rely only on the information relating to Interstate Power and Light Company contained or
incorporated by reference in this prospectus supplement and the accompanying prospectus. We have not, and the
underwriters have not, authorized any other person to provide you with different information. If anyone provides you
with different or inconsistent information, you should not rely on it. We are not, and the underwriters are not, making
an offer to sell these securitiesin any jurisdiction where the offer or saleis not permitted. Y ou should assume that the
information appearing in this prospectus supplement, the accompanying prospectus and the documents incorporated
by reference is accurate only as of respective dates of those documents in which the information is contained. Our
business, financial condition, results of operations and prospects may have changed since those dates.

Unless we otherwise indicate or unless the context requires otherwise, all referencesin this prospectusto “we,”
“our,” “us’ or similar references mean Interstate Power and Light Company.

Our principal executive offices are located at Alliant Energy Tower, 200 First Street, SE, Cedar Rapids, lowa
52401, and our telephone number is (319) 786-4411.
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FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the information we incorporate by reference into
this prospectus supplement and the accompanying prospectus contain forward-looking statements that are intended tc
gualify for the safe harbors from liability established by the Private Securities Litigation Reform Act of 1995. All
statements other than statements of historical fact, including statements regarding anticipated financia performance,
business strategy and management’ s plans and objectives for future operations, are forward-looking statements.
These forward-looking statements can be identified as such because the statements generally include words such as
“expect,” “Ii believe,” “anticipate,” “estimate,” “plan” or “objective” or other similar expressions. These

intend,
forward-looking statements are subject to risks and uncertainties that could cause actual results to differ materially
from those expressed in, or implied by, these statements. Some, but not al, of the risks and uncertainties include the
following:

» weather effects on our results of operations,
 economic and political conditionsin our service territories,

» federal and state regulatory or governmental actions, including the impact of potential energy-related legislation
in Congress and recently enacted federal tax legislation, and the ability to obtain adequate and timely rate relief
to alow for, among other things, the recovery of operating costs and the earning of reasonable rates of return in
current and future rate proceedings,

* unanticipated construction and acquisition expenditures;
* unanticipated issues in connection with our construction of new generating facilities;

* issues related to purchased electricity supplies and their prices, including the ability to recover purchased-power
and fuel costs through rates;

« unplanned outages at our generating facilities and risks related to recovery of increased costs through rates,

* issues related to electric transmission, including recovery of costs incurred, operating in the new Midwest
Independent System Operator energy market and federal legislation and regulation affecting such transmission;

* impact of weather hedges on our earnings;

* risks related to the operation of our Duane Arnold Energy Center nuclear facility and issues related to the
anticipated sale of our interest in that facility;

* costs associated with our environmental remediation efforts and with environmental compliance generaly;
* developments that adversely impact our ability to implement our strategic plan;

 any material declinesin the fair market value of, or expected cash flows from, our investments;

* our ability to continue cost controls and operational efficiencies;

* our ability to identify and successfully complete proposed acquisitions and development projects;

* our ability to complete our proposed divestitures of various businesses and investmentsin atimely fashion and
for anticipated proceeds;
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* access to technological developments;

» employee workforce factors, including changes in key executives, collective bargaining agreements or work
stoppages,

» continued access to the capital markets;

« the ability to successfully complete our ongoing tax audits and appeals with no material impact on our earnings
and cash flows; and

* changesin the rate of inflation.

We assume no obligation, and disclaim any duty, to update these forward-looking statements.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights information contained elsewhere in this prospectus supplement and the
accompanying prospectus. This summary may not contain all of the information that may be important to you.
You should read the entire prospectus supplement and the accompanying prospectus carefully before making a
decision to invest in our senior debentures.

Our Company

We are aregulated utility serving customersin lowa, Minnesota and Illinois. We are engaged principally in
the generation, transmission, distribution and sale of electric energy; the purchase, distribution, transportation
and sale of natural gas; and the provision of steam and other energy-related products and services, including
construction management services for wind farms. As of December 31, 2004, we served approximately
532,000 electric customersin 760 communities and approximately 237,000 gas customers in 253 communities.
All of our common stock is owned by Alliant Energy Corporation, an energy-services provider with subsidiaries
serving more than three million customers worldwide. Providing its customers in the Midwest with regulated
electricity and natural gas service, including through us, remains Alliant Energy Corporation’s primary focus.

We are subject to the jurisdiction of the lowa Utilities Board, or lUB, the Minnesota Public Utilities
Commission, or MPUC, and the Illinois Commerce Commission with respect to various portions of our
operations. We are also subject to the jurisdiction of the Federal Energy Regulatory Commission, or FERC, and
the Nuclear Regulatory Commission, or NRC. Our parent company, Alliant Energy Corporation, is aregistered
public utility holding company subject to regulation by the Securities and Exchange Commission, or SEC,
under the Public Utility Holding Company Act of 1935. We are also subject to some requirements of that Act.

Recent Development

On July 5, 2005, we announced that we signed a definitive agreement to sell our 70% ownership interest in
the 598 megawatt Duane Arnold Energy Center, or DAEC, anuclear generating facility located near Palo, lowa,
to FPL Energy, LLC, asubsidiary of FPL Group, Inc. As part of the sale agreement, FPL Energy agreed to
purchase the nuclear generating facility, nuclear fuel and inventory from us for approximately $380 million. In
addition, the agreement contemplates that our affiliates will sell other related assetsto FPL Energy for an
additional $7 million.

The purchase price for the DAEC facility is subject to various adjustments at closing and the sale agreement
also contemplates that we will transfer assets and make cash payments to FPL Energy at closing in connection
with FPL Energy’ s assumption of decommissioning and other liabilities. FPL Energy will be responsible for the
ultimate decommissioning of the facility.

We will enter into along-term Power Purchase Agreement with FPL Energy to buy energy and capacity
from DAEC. The structure of the Power Purchase Agreement will result in costs for our electric customers
similar to the anticipated costs under our continued ownership. The Power Purchase Agreement will extend
through February 2014, concurrent with expiration of DAEC’ s current operating license.

Pending all appropriate state and federal regulatory approvals and satisfaction of other closing conditions,
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the transaction is expected to be concluded in late fourth quarter 2005 or early first quarter of 2006. The
transaction is subject to approvals by various regulatory agencies — including the IUB, the MPUC, the NRC
and the FERC — and possible reviews by the Department of Justice and/or the Federal Trade Commission.

In December 2004, we announced our intent to sell our ownership interest in the DAEC, because we
believed that a sale would reduce financial and operational uncertainty associated with nuclear generating
facility ownership and operations. At this time, we anticipate net proceeds from the asset sale will be available
for general corporate purposes and debt retirement.

S1
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Senior debentures offered
Maturity

Interest payment dates

Ranking

Optional redemption

Covenants

No limitation on debt

The Offering

The following is a brief summary of some of the terms of this offering. For a more compl ete description of
the terms of the senior debentures, see “Description of the Senior Debentures’ in this prospectus supplement
and “Description of Debt Securities’ in the accompanying prospectus.

Interstate Power and Light Company

$50.0 million aggregate principal amount of 5.50% senior debentures due 2025.
July 15, 2025.

January 15 and July 15 of each year, beginning January 15, 2006.

The senior debentures will be our unsecured senior obligations and rank
equally with our other unsecured senior indebtedness from time to time
outstanding. The senior debentures will also be subordinated to our secured
indebtedness to the extent of the assets securing such indebtedness. As of
March 31, 2005, we had outstanding $259.4 million of secured indebtedness.

We may redeem some or all of the senior debentures at any time and from time
to time at a redemption price equal to the sum of the principal amount of the
senior debentures we redeem, accrued interest on that principal amount to the
redemption date and the make-whole amount, if any, with respect to those
senior debentures. See “Description of Senior Debentures — Optional
Redemption.”

The indenture governing the senior debentures contains covenants that, among
other things, limit our ability to:

* create some types of secured indebtedness; and
* consolidate or merge.

These covenants are subject to important exceptions and qualifications, which
are described under the heading “ Description of the Debt Securities’ in the
accompanying prospectus.

The indenture governing the senior debentures does not limit the amount of
senior debentures that we may issue or provide holders any protections should
we be involved in ahighly leveraged transaction.
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Ratings Standard & Poor’ s Ratings Services has assigned the senior debentures arating
of BBB. Moody’ s Investors Service has assigned the senior debentures arating
of Baal. Ratings are not a recommendation to buy, sell or hold the senior
debentures. We cannot give any assurance that the ratings will be retained for
any time period or that they will not be revised downward or withdrawn by the
ratings agencies.

S2
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Use of proceeds

Denominations

Absence of market for the
senior debentures

We estimate that the net proceeds from the offering will be approximately
$49.2 million. We intend to use the proceeds from this offering to redeem our
collateral trust bonds, 7% series, due 2023, the outstanding aggregate principal
amount of which is $50.0 million.

The senior debentures will be issued in denominations of $1,000 and integral
multiples of $1,000.

The senior debentures are a new issue of securities with no established trading
market. We currently have no intention to apply to list the senior debentures on
any securities exchange or to seek their admission to trading on any automated
guotation system. Accordingly, we cannot provide any assurance as to the
development or liquidity of any market for the senior debentures. See
“Underwriting.”

S3
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Summary Financial Information

The summary consolidated financial information below was selected or derived from our consolidated
financia statements. The unaudited interim period financial information, in our opinion, includes all
adjustments, which are normal and recurring in nature, necessary for afair presentation for the periods shown.
Results for the three months ended March 31, 2005 are not necessarily indicative of results to be expected for
the full fiscal year. The information set forth below is qualified in its entirety by and should be read in
conjunction with our Management’ s Discussion and Analysis of Financial Condition and Results of Operations
and our consolidated financial statements and related notes incorporated by reference into this prospectus
supplement and the accompanying prospectus. See “Where Y ou Can Find More Information.”

Three Months
Year Ended December 31, Ended March 31,
2002 2003 2004 2004 2005
(In millions)

Income Statement Data:

Operating revenues $ 12424 $ 1,371.2 $ 1,459.6 $396.8 $ 4223
Operating income 209.7 2194 240.2 35.5 52.9
Net income 90.9 100.7 125.7 15.8 22.5
Earnings available for common stock 88.0 87.1 110.3 11.9 18.6

As of December 31,

Asof March 31,

2003 2004 2005
(In'millions)

Balance Sheet Data:
Current assets $ 2416 $ 2676 $ 252.4
Property, plant and equipment, net 2,910.4 3,071.8 3,085.6
Investments and other non-current assets 469.0 529.7 544.7
Current liabilities 380.9 327.6 323.6
Long-term debt (excludes current portion) 837.9 960.4 960.4
Other non-current liabilities 1,183.6 1,255.0 1,281.3

Ratios of Earningsto Fixed Charges
The following table sets forth our ratios of earnings to fixed charges for the periods presented:

Y ear Ended December 31,

Three Months Ended
2000 2001 2002 2003 2004 March 31, 2005
3.31x 3.17x 3.25% 3.48x 3.59% 3.03x

S4
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USE OF PROCEEDS

We estimate that we will receive net proceeds from this offering of approximately $49.2 million, after deducting
the underwriting discount and estimated offering expenses payable by us. We intend to use the net proceeds from thi:
offering to redeem our collateral trust bonds, 7% series, due 2023, the outstanding aggregate principal amount of
which is $50.0 million.

CAPITALIZATION

The following table sets forth our consolidated capitalization as of March 31, 2005, on an actual basis and as
adjusted to give effect to this offering and the anticipated use of the net proceeds from this offering as described
under “Use of Proceeds.”

Asof March 31, 2005

% of Total As

Actual AsAdjusted Adjusted
(In millions)
Common stock $ 334 $ 334
Additional paid-in capital 746.4 746.4
Retained earnings 371.9 371.9
Accumulated other comprehensive loss (18.1) (18.1)

Total common equity 1,133.6 1,133.6 48.7%
Cumulative preferred stock 183.8 183.8 7.9%
L ong-term debt (excluding current portion) 960.4 961.2 41.2%
Short-term debt 51.7 51.7 2.2%

Total capitalization (including short-term debt) $ 23295 $ 2,330.3 100.0%

DESCRIPTION OF SENIOR DEBENTURES

We have summarized provisions of the senior debentures below. This summary supplements and, to the extent
inconsistent with, replaces the description of the general terms and provisions of the debt securities under the caption
“Description of Debt Securities’ in the accompanying prospectus. We will issue the senior debentures as a separate
series of securities under an indenture between us and J.P. Morgan Trust Company, National Association, as
successor trustee. The indenture is described in the accompanying prospectus.

General

The indenture does not limit the aggregate principal amount of senior unsecured debt securities that we can issue
under it, and provides that we may issue securities from time to time in one or more series pursuant to the terms of
one or more supplemental indentures, board resolutions or officers' certificates creating the series. The indenture al
does not limit the total amount of debt that we can incur under other instruments, including first mortgage bonds. It
also does not give holders of the senior debentures protection in the event we engage in a highly leveraged or other
transaction that may adversely affect holders of the senior debentures. As of the date of this prospectus supplement,
we have $100.0 million aggregate principal amount of 5.875% senior debentures due 2018, $100.0 million aggregate
principal amount of 6.450% senior debentures due 2033 and $125.0 million aggregate principa amount of
6.30% senior debentures due 2034 outstanding under the indenture.
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We are offering the senior debentures in the aggregate principal amount of $50.0 million. We may, without the
consent of holders, issue additional senior debentures and thereby increase that principal anount in the future, on the
same terms and conditions, except for the public offering price and issue date, and with the same CUSIP number as
the senior debentures we offer by this prospectus supplement.
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Maturity and Interest

The senior debentures will mature on July 15, 2025. Each senior debenture will bear interest from July 21, 2005,
or from and including the most recent interest payment date to which we have paid interest, at the rate of 5.50% per
year. We will pay interest semi-annually in arrears, on January 15 and July 15, commencing January 15, 2006, to the
persons in whose names the senior debentures are registered at the close of business (1) on the business day prior to
each interest payment date if the senior debentures remain in book-entry form or (2) on the fifteenth calendar day
before each interest payment date if the senior debentures do not remain in book-entry form.

Ranking

The senior debentures will be our senior, unsecured and unsubordinated obligations, ranking equally and ratably
with al our other senior, unsecured and unsubordinated obligations from time to time outstanding. The senior
debentures will be effectively subordinated to all of our existing and future secured indebtedness to the extent of the
assets securing such indebtedness.

We currently have first mortgage bonds, collateral trust bonds and unsecured long-term debt outstanding.
Substantially all of our tangible public utility property is subject to direct first mortgage liens under our indentures
and deeds of trust securing our first mortgage bonds. Our indentures and deeds of trust securing our collateral trust
bonds are direct second liens on a significant portion of our tangible public utility property while some of our first
mortgage bonds remain outstanding. If we become bankrupt, liquidate or reorganize, the trustees for the first
mortgage bonds and collateral trust bonds could use the collateral property to satisfy our obligations under the first
mortgage bonds and collateral trust bonds before holders of unsecured debt securities, including the senior
debentures, would receive any payments.

Asof March 31, 2005, giving pro forma effect to this offering and the anticipated use of the proceeds of the
offering, we would have had $25.0 million aggregate principal amount of first mortgage bonds, $185.2 million
aggregate principal amount of collateral trust bonds and $755.9 million aggregate principal amount of unsecured
long-term debt outstanding.

Optional Redemption

We may redeem the senior debentures at our option, at any time in whole or from time to timein part, at a
redemption price equal to the sum of the principal amount of the senior debentures we redeem, accrued interest on
that principal amount to the redemption date and the make-whole amount, if any, with respect to those senior
debentures. Thissum is referred to as the redemption price.

“Make-whole amount” means, in connection with the optional redemption, the excess, if any, of:

» the aggregate present value as of the date of any optional redemption of each dollar of principal being redeemec
and the amount of interest, exclusive of interest accrued to the date of redemption, that would have been payabl
in respect of such dollar of principal if such redemption had not been made, determined by discounting, on a
semi-annual basis, such principal and interest at the reinvestment rate, as determined on the third business day
preceding the date that notice of the redemption is given, from the respective dates on which such principal and
interest would have been payable if such redemption had not been made, over

» the aggregate principal amount of the senior debentures being redeemed.
“Reinvestment rate” means 0.20% plus the arithmetic mean of the yields under the headings “Week Ending”
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published in the most recent statistical release under the caption “ Treasury Constant Maturities’ for the maturity,
rounded to the nearest month, corresponding to the remaining life to maturity, as of the payment date of the principal
being redeemed. If no maturity exactly corresponds to such maturity, yields for the two published maturities most
closely corresponding to such maturity will be calculated pursuant to the immediately preceding sentence and the
reinvestment rate will be interpolated or extrapolated from such yields on a straight-line basis, rounding in each of
the relevant periods to the nearest month. For
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purposes of calculating the reinvestment rate, the most recent statistical release published prior to the date of
determination of the make-whole amount will be used.

“Statistical release” means the statistical release designated “H.15(519)” or any successor publication whichis
published weekly by the Federal Reserve System and which establishes yields on actively traded United States
government securities adjusted to constant maturities or, if such statistical release is not published at the time of any
determination, then such other reasonably comparable index which shall be designated by us.

No sinking fund will be established for the benefit of the senior debentures.

TheTrustee

J.P. Morgan Trust Company, National Association, will act as trustee, registrar, transfer agent and paying agent
for the senior debentures. We can remove the trustee with or without cause so long as no event which is, or after
notice or lapse of time would become, an event of default shall have occurred and be continuing.

We and certain of our affiliates maintain banking and other business relationships in the ordinary course of
business with the trustee and its affiliates. In addition, the trustee and certain of its affiliates may serve as trustee for
other securitiesissued by us or by our affiliates.

To the extent provided in the indenture, the trustee will have a prior claim on amounts held by it under the
indenture for the payment of its compensation and expenses and for the repayment of advances made by it to effect
performance of some covenants in the indenture.

Book-Entry Delivery and Settlement

We will issue the senior debenturesin whole or in part in the form of one or more global certificates or notes,
which we refer to as global securities. We will deposit the global securities with or on behalf of The Depository Trus
Company, referred to as DTC, and registered in the name of Cede & Co., as nominee of DTC, or else the global
securitieswill remain in the custody of the trustee in accordance with the FAST Balance Certificate Agreement
between DTC and the trustee.

DTC has advised us that:

» DTC isalimited-purpose trust company organized under the New Y ork Banking Law, a*banking organization’
within the meaning of the New Y ork Banking Law, a member of the Federal Reserve System, a*“clearing
corporation” within the meaning of the New Y ork Uniform Commercial Code and a*clearing agency”
registered under Section 17A of the Securities Exchange Act of 1934,

» DTC holds securities that its direct participants deposit with DTC and facilitates the settlement among direct
participants of securities transactions, such as transfers and pledges, in deposited securities through electronic
computerized book-entry changes in direct participants’ accounts, thereby eliminating the need for physical
movement of securities certificates,

» direct participants include securities brokers and dealers, trust companies, clearing corporations and other
organizations,

* DTC isowned by a number of its direct participants and by the New Y ork Stock Exchange, Inc., the American
Stock Exchange LL C and the National Association of Securities Dealers, Inc.;
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* accessto the DTC system is also available to indirect participants such as securities brokers and dealers, banks
and trust companies that clear through or maintain a custodia relationship with adirect participant, either
directly or indirectly; and

* therules applicable to DTC and its direct and indirect participants are on file with the SEC.

We have provided the following descriptions of the operations and procedures of DTC solely as a matter of
convenience. These operations and procedures are solely within the control of DTC and are
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subject to change by them from time to time. Neither we, the underwriters nor the trustee take any responsibility for
these operations or procedures, and you are urged to contact DTC or its participants directly to discuss these matters.

We expect that under procedures established by DTC:

* upon deposit of the global securitieswith DTC or its custodian, DTC will credit on its internal system the
accounts of direct participants designated by the underwriters with portions of the principal amounts of the
global securities; and

« ownership of the senior debentures will be shown on, and the transfer of ownership of the senior debentures will
be effected only through, records maintained by DTC or its nominee, with respect to interests of direct
participants, and the records of direct and indirect participants, with respect to interests of persons other than
participants.

The laws of some jurisdictions require that purchasers of securities take physical delivery of those securitiesin
the form of acertificate. For that reason, it may not be possible to transfer interestsin a global security to those
persons. In addition, because DTC can act only on behalf of its participants, who in turn act on behalf of persons whc
hold interests through participants, the ability of a person having an interest in aglobal security to pledge or transfer
that interest to persons or entities that do not participate in DTC’ s system, or otherwise to take actions in respect of
that interest, may be affected by the lack of aphysical definitive security in respect of that interest.

So long as DTC or its nominee is the registered owner of aglobal security, DTC or that nominee will be
considered the sole owner or holder of the senior debentures represented by that global security for all purposes
under the indenture and under the senior debentures. Except as described below, owners of beneficial interestsin a
global security will not be entitled to have senior debentures represented by that global security registered in their
names, will not receive or be entitled to receive the senior debentures in the form of a physical certificate and will no
be considered the owners or holders of the senior debentures under the indenture or under the senior debentures, and
may not be entitled to give the trustee directions, instructions or approvals. For that reason, each holder owning a
beneficial interest in aglobal security must rely on DTC' s procedures and, if that holder is not adirect or indirect
participant in DTC, on the procedures of the DTC participant through which that holder owns its interest, to exercise
any rights of a holder of senior debentures under the indenture or the global security.

Neither we nor the trustee will have any responsibility or liability for any aspect of DTC’ srecords relating to the
senior debentures or relating to payments made by DTC on account of the senior debentures, or any responsibility to
maintain, supervise or review any of DTC’ s records relating to the senior debentures.

We will make payments on the senior debentures represented by the global securitiesto DTC or its nominee, as
the registered owner of the senior debentures. We expect that when DTC or its nominee receives any payment on the
senior debentures represented by a global security, DTC will credit participants accounts with payments in amounts
proportionate to their beneficial interests in the global security as shown in DTC' srecords. We also expect that
payments by DTC'’ s participants to owners of beneficial interestsin the global security held through those
participants will be governed by standing instructions and customary practice as is now the case with securities held
for the accounts of customers registered in the names of nominees for such customers. DTC'’ s participants will be
responsible for those payments.

Payments on the senior debentures represented by the global securities will be made in immediately available
funds. Transfers between participantsin DTC will be made in accordance with DTC’ srules and will be settled in
immediately available funds.
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Certificated Senior Debentures

We will issue certificated senior debentures to each person that DTC identifies as the beneficial owner of senior
debentures represented by the global securities upon surrender by DTC of the global securities only if:

* DTC notifiesusthat it is no longer willing or able to act as a depository for the global securities, and we have
not appointed a successor depository within 90 days of that notice;

* an event of default with respect to the senior debentures has occurred and is continuing; or

 we decide not to have the senior debentures represented by a global security.

Neither we nor the trustee will be liable for any delay by DTC, its nominee or any direct or indirect participant in
identifying the beneficial owners of the related senior debentures. We and the trustee may conclusively rely on, and
will be protected in relying on, instructions from DTC or its nominee, including instructions about the registration
and delivery, and the respective principal amounts, of the senior debentures to be issued.

S9
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UNDERWRITING

Barclays Capital Inc., Banc of America Securities LLC and Lazard Capital Markets LLC are acting as
underwriters. Subject to the terms and conditions set forth in a purchase agreement among us and the underwriters,
we have agreed to sell to the underwriters, and each of the underwriters severally and not jointly has agreed to
purchase from us, the principal amount of senior debentures set forth opposite its name below.

Underwriters Principal Amount
Barclays Capital Inc. $ 35,000,000
Banc of America SecuritiesLLC 12,500,000
Lazard Capital Markets LLC 2,500,000

Total $ 50,000,000

The underwriters have agreed, subject to the terms and conditions contained in the purchase agreement, to
purchase all of the senior debentures sold under the purchase agreement if any of these senior debentures are
purchased. If an underwriter defaults, the purchase agreement provides that the purchase commitments of the non-
defaulting underwriters may be increased or the purchase agreement may be terminated.

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

The senior debentures are a new issue of securities with no established trading market. The senior debentures wil
not be listed on any securities exchange or on any automated dealer quotation system. The underwriters may make a
market in the senior debentures after completion of the offering, but will not be obligated to do so and may
discontinue any market-making activities at any time without notice. No assurance can be given as to the liquidity of
the trading market for the senior debentures or that an active public market for the senior debentures will develop. If
an active public trading market for the senior debentures does not develop, the market price and liquidity of the
senior debentures may be adversely affected.

Commissions and Discounts

The underwriters have advised us that the underwriters propose initially to offer the senior debentures to the
public at the public offering price on the cover page of this prospectus supplement, and may offer the senior
debentures to certain dealers at that price less a concession not in excess of 0.50% of the principal amount of the
senior debentures. The underwriters may allow, and the dealers may reallow, a discount not in excess of 0.25% of the
principal amount of the senior debentures to other dealers. After the initial public offering, the public offering price,
concession and discount may be changed.

The expenses of this offering, not including the underwriting discount, are estimated at $110,000 and are payable
by us.

No Sale of Similar Securities

We have agreed, with exceptions, not to sell or transfer any of our senior debentures for 15 days after the date of
this prospectus supplement without first obtaining the written consent of Barclays Capital Inc. and Banc of America
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Securities LLC on behalf of the underwriters. Specifically, we have agreed not to directly or indirectly:
« offer, pledge, sell or contract to sell any debt securities,

* sell any option or contract to purchase any debt securities;
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* purchase any option or contract to sell any debt securities,

e grant any option, right or warrant to sell any debt securities;
* lend or otherwise dispose of or transfer any debt securities;
« file aregistration statement related to any debt securities; or

* enter into any swap or other agreement that transfers, in whole or in part, the economic consequence of
ownership of any debt securities, whether any such swap or transaction isto be settled by delivery of debt
securities or other securities, in cash or otherwise.

Thislockup provision appliesto the debt securities and to securities convertible into or exchangeable or
exercisable for or repayable with the debt securities.

Indemnification

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

Price Stabilization and Short Position

In connection with the offering, the underwriters are permitted to engage in transactions that stabilize the market
price of the senior debentures. Such transactions consist of bids or purchases to peg, fix or maintain the price of the
senior debentures.

If the underwriters create a short position in the senior debentures in connection with the offering, i.e., if they sell
more senior debentures than are listed on the cover page of this prospectus supplement, then they may reduce that
short position by purchasing senior debentures in the open market. Purchases of our senior debentures to stabilize or
reduce a short position could cause the price of our senior debentures to be higher than it might be in the absence of
such purchases.

In general, purchases of a security to stabilize the price or to reduce a short position may cause the price of the
security to be higher than it might be in the absence of these purchases.

Neither we nor any of the underwriters makes any representation or prediction as to the direction or magnitude of
any effect that the transactions described above may have on the price of the senior debentures. In addition, neither
we nor any of the underwriters makes any representation that the underwriters will engage in these transactions or
that these transactions, once commenced, will not be discontinued without notice.

M ar ket Axess

Certain of the underwriters will make the senior debentures available for distribution on the Internet through a
proprietary web site and/or athird-party system operated by MarketAxess Corporation, an Internet-based
communications technology provider. MarketAxess Corporation is providing the system as a conduit for
communications between those underwriters and their customers and is not a party to any transactions. MarketAxess
Corporation, aregistered broker-dealer, will receive compensation from those underwriters based on transactions
those underwriters conduct through the system. Those underwriters will make the senior debentures available to their
customers through Internet distributions, whether made through a proprietary or third-party system, on the same
terms as distributions made through other channels.

Other Relationships
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Each of the underwriters or their affiliates have provided investment or commercial banking servicesto usin the
past and are likely to do so in the future. They receive customary fees and commissions for these services. In
particular, affiliates of each of the underwriters are lenders under our credit facility.

Lazard Capital Markets LL C has entered into an agreement with Mitsubishi Securities (USA), Inc. pursuant to
which Mitsubishi Securities provides certain advisory and/or other servicesto Lazard Capital Markets, including in
respect of this offering. In return for the provision of such services by Mitsubishi Securities to Lazard Capital
Markets, Lazard Capital Markets will pay to Mitsubishi Securities amutually agreed upon fee.
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LEGAL MATTERS

The validity of the senior debentures will be passed upon for us by Foley & Lardner LLP. Some legal matters
will be passed upon for the underwriters by Gibson, Dunn & Crutcher LLP.

EXPERTS

The consolidated financial statements and the related financial statement schedule incorporated in this prospectus
supplement by reference from Interstate Power and Light Company’s Annual Report on Form 10-K for the year
ended December 31, 2004 have been audited by Deloitte & Touche LLP, an independent registered public
accounting firm, as stated in their report, which is incorporated herein by reference (which report expresses an
unqualified opinion and includes an explanatory paragraph relating to the adoption on January 1, 2003 of Statement
of Financia Accounting Standards No. 143, “ Accounting for Asset Retirement Obligations’), and have been so
incorporated in reliance upon the report of such firm given upon their authority as experts in accounting and auditing
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|nterstate Power and Light Company
$210,000,000 Aggregate Amount

Preferred Stock
Debt Securities
Collateral Trust Bonds

By this prospectus, we may offer from time to time up to an aggregate of $210,000,000 of our securities. We
will provide specific terms of the securities, including the offering prices, in supplements to this prospectus. The
supplements may also add, update or change information contained in this prospectus. Y ou should read this
prospectus and the prospectus supplement relating to the specific issue of securities carefully before you invest.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectusis truthful or complete. Any representation to the
contrary isacriminal offense.

The date of this prospectusis April 15, 2004.
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About This Prospectus
In this prospectus, “we,” “us’ and “our” refer to Interstate Power and Light Company.

This prospectusis part of aregistration statement that we filed with the Securities and Exchange Commission, or
SEC, utilizing a*“shelf” registration process. Under this shelf process, we may, from time to time, sell the securities
or combinations of the securities described in this prospectus in one or more offerings with a maximum aggregate
offering price of up to $210,000,000. This prospectus provides you with a general description of the securities that
we may offer. Each time we offer securities, we will provide a prospectus supplement that will contain specific
information about the terms of that offering. The prospectus supplement may also add, update or change information
contained in this prospectus. Y ou should read both this prospectus and any prospectus supplement together with
additional information described under the heading “Where Y ou Can Find More Information.”

We may use this prospectus to offer from time to time:

» shares of our preferred stock;
* our unsecured debt securities, which we refer to in this prospectus as the debt securities; and

« collatera trust bonds.

In this prospectus, we sometimes refer to our preferred stock, debt securities and collateral trust bonds collectively as
the securities.

Y ou should rely only on the information contained or incorporated by reference in this prospectus and in any
supplement. We have not authorized any other person to provide you with different information. I1f anyone provides
you with different or inconsistent information, you should not rely on it. Y ou should assume that the information
appearing in this prospectus and the accompanying prospectus supplement is accurate as of the date of their
respective covers. Our business, financial condition, results of operations and prospects may have changed since
those dates.
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INTERSTATE POWER AND LIGHT COMPANY
We are a public utility serving customersin lowa, Minnesota and Illinois. We are engaged principaly in:
» the generation, transmission, distribution and sale of electric energy;
» the purchase, distribution, transportation and sale of natural gas; and

» the provision of steam services to certain customers in one community in lowa and various other energy-related
products and services including construction management services for wind farms.

All of our common stock is owned by Alliant Energy Corporation, an energy-services provider engaged primarily in
public utility operations in both the Midwest, including through our company, and internationally.

We are subject to the jurisdiction of the lowa Utilities Board, the Minnesota Public Utilities Commission and the
I1linois Commerce Commission with respect to various portions of our operations. We are al so subject to the
jurisdiction of the Federal Energy Regulatory Commission and the Nuclear Regulatory Commission. Alliant Energy
Corporation isaregistered public utility holding company subject to regulation by the SEC under the Public Utility
Holding Company Act of 1935 and is subject to the regulatory provisions of that Act. We are also subject to some
requirements of that Act.

Our principal executive offices are located at Alliant Energy Tower, 200 First Street, SE, Cedar Rapids, lowa
52401 and our telephone number is (319) 786-4411.

USE OF PROCEEDS

Unless otherwise specified in the applicable prospectus supplement, we will use the net proceeds from the sale of
the securities for general corporate purposes. These purposes may include financing the development and
construction of new generation and distribution facilities, funding additional working capital, financing capital
expenditures and repayment of our debt. Until we use the net proceeds from the sale of the securities for these
purposes, we may place the proceeds in temporary investments.

RATIOS OF EARNINGSTO FIXED CHARGES AND PREFERRED STOCK DIVIDENDS

The following table shows our ratios of earnings to fixed charges and to combined fixed charges and preferred
stock dividends for the years presented:

Year Ended December 31,

1999 2000 2001 2002 2003
Ratio of earnings to fixed charges 3.33 3.31 3.17 3.25 3.48
Ratio of earnings to combined fixed charges and preferred
stock dividends 3.08 3.08 2.95 3.04 261
3
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DESCRIPTION OF PREFERRED STOCK

The following description of our preferred stock summarizes the general terms and provisions that apply to our
preferred stock. We will describe the particular terms of any series of preferred stock more specifically in each
prospectus supplement relating to that series of preferred stock. We will indicate in the prospectus supplement
whether the general terms and provisions described in this prospectus apply to a particular series of preferred stock.

The following is a summary of some general terms and provisions of our preferred stock. Since thisisonly a
summary, it does not contain all of the information that may be important to you. The summary is subject to and
qualified in its entirety by reference to our restated articles of incorporation, which are filed as an exhibit to the
registration statement of which this prospectusis a part and incorporated by reference into this prospectus. See
“Where Y ou Can Find More Information.”

General

Our total authorized capital stock as set forth in our restated articles of incorporation consists of
40,000,000 shares, of which 24,000,000 are designated common stock, par value $2.50 per share, and
16,000,000 shares are designated preferred stock, par value $.01 per share. As of the date of this prospectus, al of
our outstanding common stock was owned by our parent corporation, Alliant Energy Corporation.

Under our restated articles of incorporation, our board of directors may establish one or more series of preferred
stock to be issued out of authorized preferred stock. Our board of directors, without approval of our shareowners,
may determine the rights and preferences of the shares of preferred stock of any series so established.

Terms

Prior to the issuance of shares of each series of our preferred stock, our board of directorsis required to adopt
resolutions and file articles of amendment to our restated articles of incorporation with the Secretary of State of the
State of lowa. The articles of amendment will fix for each series the designation and number of shares and
preferences, limitations, relative rights and other terms of the shares including, among other things:

* the voting power of the shares,
» the rate and times at which, and the terms and conditions upon which, dividends will be paid on the shares;
» the price and the terms and conditions on which the shares may be redeemed,;

* theright, if any, of holders of the shares to covert the shares into, or exchange the shares for, other classes of ou
stock, and the terms and conditions of the conversion or exchange;

» the rights of the holders of the shares, including the amount payable on the shares upon our voluntary or
involuntary liquidation, dissolution or winding up; and

« the sinking fund provisions, if any, for the redemption or purchase of the shares.

In addition to the terms listed above, we will set forth in a prospectus supplement the following terms relating to
the series of preferred stock being offered:

« the number of shares of preferred stock offered, the liquidation preference per share and the offering price of the
preferred stock;
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* any listing of the preferred stock on any securities exchange; and

* adiscussion of certain material U.S. federal income tax considerations, if any, applicable to the preferred stock.

4
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Ranking
The preferred stock will rank, with respect to dividends and upon our liquidation, dissolution or winding up:

* senior to al classes or series of our common stock and to all of our equity securities ranking junior to the
preferred stock;

* on a parity with all of our equity securities the terms of which specifically provide that the equity securities rank
on a parity with the preferred stock; and

* junior to all of our equity securities the terms of which specifically provide that the equity securities rank senior
to our preferred stock.
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DESCRIPTION OF DEBT SECURITIES

The following description of the terms of our debt securities summarizes general terms and provisions that apply
to the debt securities. We will describe the particular terms of any debt securities more specifically in each
prospectus supplement relating to those debt securities. We will indicate in the prospectus supplement whether the
general terms and provisions described in this prospectus apply to a particular series of debt securities.

We will issue, in one or more series, debt securities under an indenture, dated as of August 20, 2003, between us
and J.P. Morgan Trust Company, National Association, as successor trustee, as supplemented and amended from
time to time. Thisindenture, as supplemented and amended, is referred to in this prospectus as the indenture. This
section summarizes the indenture. Since thisis only a summary, it does not contain all of the information that may be
important to you. The summary is subject to and qualified in its entirety by reference to the indenture which isfiled
as an exhibit to the registration statement of which this prospectusis a part and incorporated by reference into this
prospectus. See “Where Y ou Can Find More Information.” Parenthetical section references under this heading are
references to sections of the indenture.

General

The indenture does not limit the aggregate principal amount of senior unsecured debt securities that we may issue
under it, and provides that we may issue securities under the indenture from time to time in one or more series
pursuant to the terms or one or more supplemental indentures, board resolutions or officers’ certificates creating the
series. (Section 301).

Terms

We will describe in each prospectus supplement the following terms that apply to the debt securities offered
under that prospectus supplement:

« the title of the series of debt securities,

« any limit on the aggregate principal amount of the debt securities of that series;
* the persons to whom we must pay interest on the interest payment dates,

» the dates on which we must pay principal;

» the rates at which the debt securities will bear interest or the manner in which interest will be determined, if any
interest is payable;

» the dates from which any interest will accrue, the dates on which we must pay interest and the record date for
determining who is entitled to any interest payment;

* the places where we must pay the debt securities;
» the terms and conditions on which we may, or may be obligated to, redeem the debt securities;
» the terms and conditions of any sinking fund,;

« if other than in denominations of $1,000 and integral multiples thereof, then the denominations in which we
may issue the debt securities,
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« if other than the currency of the United States, then the currencies, including composite currencies, in which we
will make payments on the debt securities;

« if we or aholder may elect to have the principal or interest on the debt securities be payable in a currency other
than the debt securities' stated currency, then the terms of this election;
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« if the principal of, or premium, if any, or interest on, the debt securities is payable in securities or other property
then the type and amount of the securities or other property, or the manner in which the amount will be
determined;

« if we or aholder may elect to have the principal or interest on the debt securities be payable in securities or
other property, then the terms of this election;

« if the principal, premium, if any, or interest payable is determined with reference to an index or other fact or
event outside the indenture, then the manner in which the amounts will be determined,;

« if other than the principal amount of the securities, then the amount we will pay if the maturity of the debt
securities is accel erated;

» other than those specified in the indenture, any events of default and any covenants we make for the benefit of
the holders of the debt securities,

» the terms pursuant to which the debt securities may be converted into or exchanged for shares of stock or other
securities of us or any other company;

« if the debt securities are issued as bearer securities, then al terms and conditions to the bearer securities that are
not specifically addressed in a supplemental indenture;

* any limitations on the rights of the holders of debt securitiesin global form to transfer the debt securities; and

« any other terms of the debt securities that are not inconsistent with the indenture. (Section 301).

Ranking

The debt securities will be our senior, unsecured and unsubordinated obligations, ranking equally and ratably
with all our other senior, unsecured and unsubordinated obligations. The debt securities will be effectively
subordinated to all of our existing and future secured indebtedness.

Payments

Unless we otherwise state in the prospectus supplement, we will pay principal of, and premium and interest on, if
any, the debt securities at the office or agency we maintain for that purpose, initially the corporate trust office of the
trustee. We will pay interest on debt securitiesissued in registered form on any interest payment date to the registere
owners of the debt securities at the close of business on the regular record date for the interest payment date. We will
name in the prospectus supplement all paying agents we initially designate for the debt securities. We may designate
additional paying agents, rescind the designation of any paying agent or approve a change in the office through
which any paying agent acts, but we must maintain a paying agent in each place where payments on the debt
securities are payable. (Sections 301, 307 and 602).

Purchase and Cancellation

We may at any time purchase debt securities in the open market or otherwise at any price, subject to applicable U
S. securities laws. Any debt securities so purchased must be promptly surrendered to the trustee for cancellation.
(Section 309).
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U.S. Federal Income Tax Consider ations

We may issue the debt securities as original issue discount securities, bearing no interest or bearing interest at a
rate, which, at the time of issuance, is below market rates, to be sold at a substantial discount below their principal
amount. We will describe some special U.S. federal income tax and other considerations applicable to any debt
securities that are issued as original issue discount securities in the applicable prospectus supplement.
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If the purchase price of any debt securitiesis payable in one or more foreign currencies or composite currencies,
if any debt securities are denominated in one or more foreign currencies or composite currencies or if any payments
on the debt securities are payable in one or more foreign currencies or composite currencies, then we will describe
the restrictions, elections, some U.S. federal income tax considerations, specific terms and other information about
the debt securities and the foreign currency or composite currencies in the prospectus supplement.

Restrictive Covenants

Except as otherwise set forth under “— Defeasance” below, for so long as any debt securities remain outstanding
or any amount remains unpaid on any of the debt securities, we will comply with the terms of the covenants set forth
below. If we issue additional series of securities under the indenture in the future, then those series may or may not
have different covenants.

Limitations on Liens

The indenture provides generally that we will not, and we will not permit any of our subsidiaries to, create or
allow to be created or to exist any lien on any of our properties or assets to secure any indebtedness, without making
effective a provision that makes the debt securities to which this limitation applies equally and ratably secured with
or prior to al such indebtedness and with any other indebtedness that is also entitled to be equally secured. This
restriction does not apply to or prevent the creation or existence of:

* liens of our 1940 indenture and our 1993 mortgage securing our first mortgage bonds and collateral trust bonds
(See “Description of Collateral Trust Bonds® for a description of our 1940 indenture and our 1993 mortgage);

* liens on property that existed when we acquired or constructed the property or were created within one year
after that time;

* liens on property that secure payment of all or part of the purchase price or construction cost of the property,
including the extension of any liensto repairs or improvements made on the property;

» the pledge of any bonds or other securities at any time issued under any of the liens permitted by the above-
listed items;

» tax liens and other governmental charges which are not delinquent or which can be paid without penalty or
which are being contested;

* liensincurred in the ordinary course of business for charges that are not delinquent or that are being contested,
including mechanics’, workmen'’s, repairmen’s, materialmen’s, warehousemen’s and carriers’ liens and liens
securing workers' compensation and other employee awards;

* liensin respect of judgments or awards with respect to which we have the right to prosecute an appeal or other
proceeding for review;

* easements, reservations, regulations and rights of othersin, and defects of title in, some of our property;

« any defects or irregularitiesin title to any rights-of-way and/or to any real estate used or to be used for right-of-
way purposes or held under lease, easement, license or similar right;

* liens securing indebtedness neither created, assumed nor guaranteed by us nor on account of which we
customarily pay interest;
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* some leasehold interests;

* any controls, restrictions, obligations or other burdens imposed by any law, rule or regulation of any
governmental authority on any of our property or the operation or use of any of our property;

8
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* liens on our pollution control and sewage and solid waste disposal facilities incurred in connection with the
issuance of industrial development revenue bonds;

« any right which any governmental authority may have by virtue of any franchise, license, contract or statute to
purchase any of our property on payment of reasonable compensation, or to terminate any franchise, license or
other rights or to regulate our property and business;

« any liens that have been bonded for the full amount in dispute;
* prepaid liens;

* liens resulting from good faith deposits made in connection with bids, tenders, contracts or leases to which we
are a party, and liens resulting from deposits made to secure our public or statutory obligations,

» the pledge or assignment in the ordinary course of business of electricity, gas or steam accounts receivable or
customers' installment paper;

* rights reserved to or vested in othersto take or receive any part of the electricity, gas, steam or any by-products
generated or produced by any of our properties,

 any landlord’ s lien;

« any lien of the trustee for payment for services, reasonable expenses, disbursements and advances, or for
indemnification payments; and

* liens not otherwise permitted if, at the time we incur the lien and after giving effect to the lien, the aggregate of
al obligations secured by the lien does not exceed 10% of our tangible net worth, as defined in the indenture.

Thisrestriction will not apply to or prevent the creation or existence of |eases we enter into, or on existing
property we acquire, in the ordinary course of our business. (Section 608).
Consolidation, Merger and Sale of Assets

The indenture provides that we will not consolidate with or merge into any other corporation, or sell all or
substantially all of our assets to any other person unless:

» the continuing corporation or the purchasers of assets, as the case may be, will be an entity organized and
existing under the laws of the United States, any state of the United States or the District of Columbia, and the
entity will expressly assume the payment of the principal of, and premium, if any, or interest on, the debt
securities outstanding and the performance and observance of al of our covenants and conditions under the
indenture by executing a supplemental indenture satisfactory to the trustee; and

« after giving effect to the transaction, no event which, after notice or |apse of time, would become a default unde
the indenture, will have occurred or be continuing. (Section 1101).

The indenture further provides that our successor will be substituted for us, after which all of our obligations
under the indenture will terminate. (Section 1102).

Events of Default

Each of the following will be an event of default with respect to the debt securities of a series under the
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indenture:
« failure to pay interest on the debt securities of the series within 60 days after a due date;

« failure to pay principal of, or premium, if any, on the debt securities of the series within 10 days after a due date

9
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» failure to perform or satisfy any of our other covenants or warranties in the indenture, which failure continues
for 60 days after we receive notice of the failure from the trustee or the holders of at least 33% in principal
amount of the debt securities of the series; and

» specified events relating to our bankruptcy, insolvency or reorganization. (Section 801).

If an event of default occurs and continues, then either the trustee or the holders of at least 33% in principal
amount of the outstanding debt securities of the series in default may declare the principal amount of the debt
securitiesimmediately due and payable. (Section 802).

The trustee can require that it be indemnified before it enforces the indenture or any outstanding debt securities.
(Section 903). Subject to some limitations, holders of a mgority in principal amount of the outstanding debt
securities of a series can direct the trustee in its exercise of any trust or power. (Section 812). The trustee does not
have to give holders notice of any continuing default, except a default in payment of principal or interest, if it in gooc
faith determines that withholding notice isin the interests of the holders. (Section 902). We are required to give the
trustee a certificate certifying as to our compliance with all conditions and covenants under the indenture at least
once ayear. (Section 606).

M odification of the Indenture

The holders of at least amgjority in principal amount of outstanding debt securities of a series may waive any
existing default and its consequences under the indenture. However, holders cannot waive a default in the payment o
the principal of, or premium, if any, or interest on, any debt securities or a default in respect of a provision we
describe in the following paragraph. (Section 813). These defaults cannot be waived without the consent of each
holder of the outstanding debt securities of the series.

With the consent of the holders of at least a mgjority in aggregate principal amount of outstanding debt securities
we and the trustee can enter into supplemental indentures to amend or modify the indenture. However, we cannot
make modifications or amendments without the consent of all of the holders of the outstanding series of debt
securities if the amendments or modifications would:

» change the stated maturity, reduce the principal amount of, or reduce the rate of interest on, the debt securities
of aseries;

» change the coin or currency or the property in which we must pay principal of, or premium, if any, or interest
on, the debt securities of a series;

 impair the right to institute suit for the enforcement of any payment of principal of, or premium or interest on,
the debt securities after the due date of the payment;

* reduce the percentage in principal amount of the outstanding debt securities of any series, the consent of which
isrequired to enter into any supplemental indenture;

» reduce the amount of debt securities whose holders must consent to an amendment or waiver of the provisions
of the indenture; or

» make modifications to any of the provisions we describe in this paragraph and in the paragraph immediately
above. (Section 1202).

We cannot enter into supplemental indentures to amend or modify the indenture in ways that affect other series o
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debt securities under the indenture without the consent of the holders of at least a majority in aggregate principal
amount of all securities issued under the indenture that will be affected by the amendment, voting together as one
class. Further, if any amendment or modification would have any of the effects described in the previous two
paragraphs, and would affect more than one series of securitiesissued under the indenture, then we cannot make the
amendment or modifications without the consent of all of the holders of the securities issued under the indenture that
would be affected by them.
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We and the trustee can also enter into supplemental indentures to amend or modify the indenture or the debt
securities without the consent of any holders of the debt securities. We can only do so if those amendments or
modifications would be limited to specific purposes, including:

» showing that another person has succeeded us and assumed our obligations under the covenants of the indenture
and the debt securities;

» adding to our covenants under the indenture for the benefit of all holders of debt securities under the indenture
or surrender any right or power we have under the indenture;

» adding to, changing or eliminating any of the provisions of the indenture in respect of the debt securities, but
only if the change does not adversely affect the rights of holders of the debt securities under the indenture in any
material respect;

* establish the form or terms of debt securities of any series;

» evidencing the appointment of a successor trustee or a change in any of the provisions of the indenture to
facilitate administration by more than one trustee; or

» making clarifying changes to ambiguous, incorrect or inconsistent language in the indenture or the debt
securities that do not adversely affect the rights of the holders of the debt securities under the indenture in any
material respect. (Section 1201).

Defeasance

The indenture provides that we can at any time terminate amost all of our obligations with respect to any
outstanding debt securities and the indenture. We cannot, however terminate some obligations, including our
obligations to register the transfer or exchange of the debt securities, replace mutilated, destroyed, lost or stolen debt
securities, to maintain agencies in respect of the debt securities and hold moneys for payment in trust. (Section 701).

If we desire to exercise our option to satisfy and discharge our obligations under the indenture (a defeasance),
then we must deposit in trust with the trustee money or U.S. government obligations sufficient to pay the outstanding
principal amount of the debt securities as well as the interest on the debt securities to maturity. We must also comply
with some other provisions. In particular, we must obtain:

* an opinion of tax counsel that the defeasance will not result in recognition of any gain or loss to holders of the
debt securities for federal income tax purposes;

» an opinion of counsel that any U.S. government obligation that we deposit in trust meet the requirements of U.
S. government obligations set forth in the indenture; and

« an opinion of anationally recognized independent public accountant to the effect that we have deposited with
the trustee money or U.S. government obligations sufficient to pay the outstanding principal amount of the debt
securities as well asthe interest of the debt securities to maturity.

Governing Law

The indenture and the debt securities will be governed by, and construed in accordance with, the laws of the State
of New York. (Section 112).
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DESCRIPTION OF COLLATERAL TRUST BONDS

The following description of the terms of our collateral trust bonds summarizes general terms and provisions that
apply to the collateral trust bonds. We will describe the particular terms of any collateral trust bonds more
specifically in each prospectus supplement relating to those collateral trust bonds. We will indicate in the prospectus
supplement whether the terms and provisions described in this prospectus apply to a particular series of collateral
trust bonds.

We will issue, in one or more series, collateral trust bonds under an indenture of mortgage and deed of trust,
dated as of September 1, 1993, between us and J.P. Morgan Trust Company, National Association, as successor
trustee, as supplemented and amended from time to time. This indenture of mortgage and deed of trust, as
supplemented and amended, is referred to in this prospectus as the mortgage. This section briefly summarizes the
mortgage. Since thisis only asummary, it does not contain all of the information that may be important to you. The
summary is subject to and qualified in its entirety by reference to the mortgage which isfiled as an exhibit to the
registration statement of which this prospectusis a part and incorporated by reference into this prospectus. See
“Where You Can Find More Information.” Parenthetical section references under this heading are references to
sections of the mortgage, unless otherwise indicated.

General

The mortgage has some limits on the aggregate principal amount of collateral trust bonds that we may issue unde
it, and provides that we may issue securities under the mortgage from time to time in one or more series pursuant to
the terms of one or more supplemental indentures, board resolutions or officers’ certificates creating the series
(Section 301; See “— lIssuance of Additional Bonds”).

Terms

We will describe in each prospectus supplement the following terms of the collateral trust bonds of the series
offered by usin that prospectus supplement:

» the title of the collateral trust bonds;
« the limit, if any, upon the aggregate principal amount of the collateral trust bonds;

* the persons to whom interest will be payable on the interest payment dates, if other than the person in whose
name the collateral trust bond is registered on the record date for the interest;

» the dates on which the principal of the collateral trust bondsis payable;
» the rates at which the collateral trust bonds will bear interest, if any;
« the dates from which interest on the collateral trust bonds, if any, will accrue;

« the dates on which interest will be payable, and the regular record dates for determining holders eligible to
receive interest payments;

 how the principal of or premium, if any, or interest, if any, on the collateral trust bonds will be payable and the
places where the principa of and premium, if any, and interest, if any, will be payable;
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* our option, if any, to redeem the collateral trust bonds and the periods within which, the prices at which and the
terms and conditions upon which, the collateral trust bonds may be redeemed;

« our obligation, if any, to redeem collateral trust bonds pursuant to any sinking fund or anal ogous provisions or
at the option of any holder and the periods within which, the prices at which and the terms and conditions upon
which, the collateral trust bonds will be redeemed,;

« if other than denominations of $1,000 and integral multiples thereof, then the denominations in which we may
issue the collateral trust bonds;
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» the currencies in which the collateral trust bonds will be payable;

« if other than the currency of the United States, the currency or currencies, including composite currencies, in
which we will make payments on the collateral trust bonds;

« if we or aholder may elect to have the principal of, or premium or interest on, the collateral trust bonds be
payable in securities or other property, then the terms of this election;

« if the principal or interest payable is determined with reference to an index based on currency other than the
stated currency of the collateral trust bonds, then the manner in which the amounts will be determined;

« if other than the principal amount of the collateral trust bonds, then the principal amount of collateral trust bond:
that will be payable on deceleration or acceleration of maturity;

* the terms, if any, pursuant to which the collateral trust bonds may be converted into or exchanged for shares of
capital stock or securities of us or another company;

« the amount or terms of any service charge for the registration of transfer or exchange of the collateral trust
bonds;

* provisions, if any, for refunding taxes or governmental charges to holders of the collateral trust bonds,
* any additional covenants that we may make; and

« any other terms of the collateral trust bonds not inconsistent with the provisions of the mortgage. (Section 301).

Ranking

The collateral trust bonds issued pursuant to this prospectus will be secured equally and ratably with all other
collateral trust bonds issued pursuant to the mortgage. The collateral trust bonds will rank senior to all of our
unsecured indebtedness. The collateral trust bonds will be effectively subordinated to all of our existing and future
secured indebtedness, except for other collateral trust bonds. See “ Security — General.”

Payments; Transfersand Exchanges

Unless we otherwise state in the prospectus supplement, we will pay any interest to the person in whose name the
collateral trust bond is registered as of the close of business on the regular record date relating to the interest paymen
date. If we have defaulted in the payment of interest on any collateral trust bond, then we may pay the defaulted
interest to the holder as of the close of business on a date selected by the mortgage trustee, or in any other lawful
manner. (Section 307).

We will pay principal of and premium, if any, and interest on the collateral trust bonds at maturity upon
presentation of the collateral trust bonds at the office of the mortgage trustee. (Section 602).

The transfer of collateral trust bonds may be registered, and the collateral trust bonds may be exchanged, for
other collateral trust bonds of the same series, of authorized denominations of like tenor and aggregate principal
amount, at the office of the bond registrar for the collateral trust bonds. We will not be required to issue, and no bonc
registrar will be required to register the transfer of or to exchange collateral trust bonds of any series during a period
of 15 days prior to giving any notice of redemption of the collateral trust bonds or any collateral trust bond selected
for redemption in whole or in part, except the unredeemed portion of any collateral trust bond being redeemed in
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part. (Section 305).

We may change the place for payment or registration of transfer or exchange of the collateral trust bonds, we ma
appoint one or more additional paying agents, including ourselves, or bond registrars and may remove any paying
agent or bond registrar. (Section 602).
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Security
General

Except as discussed below, collateral trust bonds now or hereafter issued under the mortgage will be secured
primarily by:

« first mortgage bonds issued under our indenture of mortgage and deed of trust, dated as of August 1, 1940, with
J.P. Morgan Trust Company, National Association, as successor trustee, as amended and supplemented from
time to time, and delivered to the trustee under the mortgage. We refer to this indenture as the 1940 indenture.
We are the successor to lowa Southern Utilities Company, or lowa Southern, as aresult of the December 31,
1993 merger of lowa Southern and lowa Electric Power and Light Company, or lowa Electric. As discussed
under “Description of the 1940 Indenture — Security,” the 1940 indenture constitutes, subject to some
exceptions, afirst mortgage lien on substantially all of our properties, except for the property of lowa Southern
existing at the time of the merger of lowa Electric and owa Southern and the property of Interstate Power
Company, or IPC, existing at the time of our merger with 1PC on January 1, 2002; or

« the lien of the mortgage on our properties used in the generation, purchase, transmission, distribution or sale of
electric energy by us, or in the manufacture of manufactured gas, or in the purchase, transportation, distribution
or sale of manufactured gas or natural gas, or in the generation, manufacture, distribution or sale of steam and
hot water, which lienisjunior to the liens of the 1940 indenture. (Granting Clause First).

As discussed below under “— Class A Bonds,” following a merger or consolidation of another corporation into
us, or the transfer by another corporation of property to us, we could issue and deliver to the mortgage trustee bonds
issued under an existing mortgage on the properties of the other corporation in lieu of or in addition to bonds issued
under the 1940 indenture. In this event, the bonds would be secured, additionally, by these bonds and by the lien of
the mortgage on the properties of the other corporation, which would be junior to the liens of the existing mortgage
of the corporation and the 1940 indenture. We refer to the 1940 indenture and all the other mortgages as the “Class A
Mortgages,” and all bonds outstanding under the Class A Mortgages as the “Class A Bonds.” If no Class A
Mortgages are in effect, then the mortgage will constitute afirst mortgage lien on our property that is subject to the
mortgage. (Sections 101 and 706).

Effect of the IES Utilities Inc. and Interstate Power Company Merger on the Mortgage

On January 1, 2002, IPC was merged with and into |ES Utilities Inc., or IES Utilities, our predecessor company,
and our name became “Interstate Power and Light Company.” At the time of the merger, |PC had outstanding an
indenture, dated January 1, 1948, with J.P. Morgan Trust Company, National Association, as trustee, securing first
mortgage bonds.

The IPC indenture constitutes, subject to some exceptions, afirst mortgage lien on substantially all of the
properties owned by IPC at the time of the merger of IPC and IES Utilities (which are now, subsequent to the
merger, our properties). The mortgage does not constitute a lien on any of the properties owned by IPC at the time of
the merger, including any improvements, extensions or additions to these properties or any renewal s, replacements ol
substitutions of or for any part or parts of these properties. (Section 1305).

Class A Bonds

Any Class A Bondsissued after the date of the mortgage (other than in substitution or exchange for previously
outstanding Class A Bonds) will be issued and delivered to, and registered in the name of, the mortgage trustee or its
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nominee. The mortgage trustee will own and hold the Class A Bonds, subject to the provisions of the mortgage, for
the benefit of the holders of al Class A Bonds issued and outstanding from time to time. Class A Bonds issued as the
basis of authentication and delivery of collateral trust
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bonds under the mortgage will mature on the same dates, and in the same principal amounts, as the collateral trust
bonds. The Class A Bonds will contain, in addition to any mandatory redemption provisions applicable to all Class A
Bonds outstanding under the related Class A Mortgage, mandatory redemption provisions that correlate to provisions
for mandatory redemption, or for redemption at the option of the holder, of the collateral trust bonds. Class A Bonds
issued as the basis for authentication and delivery of a series of collateral trust bonds may bear interest. Any such
interest will be payable at the same times as interest on the collateral trust bonds of the series. The Class A Bonds
may contain provisions for their redemption at our option. (Sections 402 and 701).

Any payment we make of principal of, or premium or interest on, the Class A Bonds held by the mortgage trustes
will be applied by the mortgage trustee to the payment of any principal, premium or interest in respect of any
collateral trust bonds which is then due. To the extent of this application, our obligation to make payment in respect
of the collateral trust bonds will be deemed satisfied and discharged. If, at the time we make a payment on principal
of Class A Bonds, the payment exceeds the amount of principal then due in respect of the collateral trust bonds, then
the excess of the payment will constitute “funded cash” and will be held by the mortgage trustee as part of the
mortgaged property, to be withdrawn, used or applied as provided in the mortgage. If, at the time we make any
payment of premium or interest on Class A Bonds held by the mortgage trustee, the payment will exceed the amount
of premium or interest then due, then the excess of these payments will be remitted to us at our request. Any paymen
we make of principal of, or premium or interest on, any collateral trust bonds authenticated and delivered on the basi:
of the deposit with the mortgage trustee of Class A Bonds, other than by application of the proceeds of a payment in
respect of the Class A Bonds, will be deemed to satisfy and discharge our obligation, if any, to make a payment of
principal, premium or interest in respect of the Class A Bonds which is then due. (Section 702; See “— Withdrawal
of Cash”).

The mortgage trustee may not sell, assign or otherwise transfer any Class A Bonds held by the mortgage trustee
except to a successor trustee under the mortgage. (Section 704). At the time any collateral trust bonds of any series
which have been authenticated and delivered upon the basis of Class A Bonds cease to be outstanding, other than a
result of the application of the proceeds of the payment or redemption of the Class A Bonds, the mortgage trustee
will surrender to us an equal principal amount of Class A Bonds having the same stated maturity and mandatory
redemption provisions as the collateral trust bonds. (Section 703).

At the date of this prospectus, the only Class A Mortgage is the 1940 indenture and the only Class A Bonds
issuable are first mortgage bonds issuable under the 1940 indenture. The mortgage provides that in the event of the
merger or consolidation of another company with or into us, an existing mortgage constituting alien on properties of
the other company prior to the lien of the mortgage may be designated by us as an additional Class A Mortgage. The
I PC indenture has not been designated as an additional Class A Mortgage. Any bonds subsequently issued under the
additional mortgage would be Class A Bonds and could be issued only to provide the basis for the authentication anc
delivery of collateral trust bonds. (Section 706).

When no collateral trust bonds are outstanding under a Class A Mortgage except for Class A Bonds held by the
mortgage trustee, then, at our request and subject to satisfaction of some conditions, the mortgage trustee will
surrender the Class A Bonds for cancellation and the related Class A Mortgage will be satisfied and discharged. At
that time, the lien of the Class A Mortgage on our property will cease to exist and the lien of the mortgage will
become afirst mortgage lien on the property, subject to some permitted liens. (Section 707).

So long as any collateral trust bonds are outstanding, we will not issue any additional Class A Bonds except to
replace any mutilated, destroyed, lost or stolen collateral trust bonds of the same series or to effect exchanges and
transfers of the collateral trust bonds, or to the mortgage trustee as the basis for the authentication and delivery of
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collateral trust bonds. In addition, we will not subject to the lien of any Class A Mortgage any property which is
excepted or excluded from the lien of the Class A Mortgage. (Section 610). First mortgage bonds may be issued
under the 1940 indenture on the basis of property
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additions, retirements of bonds previously issued under the 1940 indenture and cash deposited with the 1940
indenture trustee. See “Description of the 1940 Indenture — Issuance of Additional Bonds.”
Lien of the Mortgage

At the date of this prospectus, a substantial portion of our property subject to the lien of the mortgage is aso
subject to the prior lien of the 1940 indenture. Any collateral trust bonds offered pursuant to this prospectus will have
the benefit of the first mortgage lien of the 1940 indenture on the property, and the benefit of the prior lien of any
additional Class A Mortgage on any property subject to the Class A Mortgage, to the extent of the aggregate
principal amount of Class A Bonds issued under the respective Class A Mortgage and held by the mortgage trustee.

Thelien of the mortgage is subject to some permitted liens that include:

» tax liens and other governmental charges which are not delinquent or which can be paid without penalty or
which are being contested;

* liensincurred in the ordinary course of business for charges that are not delinquent or that are being contested,
including mechanics’, workmen'’s, repairmen’s, materialmen’s, warehousemen’s and carriers' liens and liens
securing workers' compensation and other employee awards;

* judgment liens, easements, reservations and rights of others, including governmental entities, in, and defects of
title in, some of our property;

« any defects or irregularitiesin title to any rights-of-way and/or to any real estate used or to be used for right-of-
way purposes or held under lease, easement, license or similar right;

* liens securing indebtedness neither created, assumed nor guaranteed by us nor on account of which we
customarily pay interest;

» some leasehold interests;

* liens vested in any lessor or licensor for rent to become due or for other obligations or acts to be performed, if
the payment or obligations are required under |eases, subleases, licenses or permits;

* liens on our pollution control and sewage and solid waste disposal facilities which were previously financed
with industrial development revenue bonds;

* any right which any governmental authority may have by virtue of any franchise, license, contract or statute to
purchase;

* any liens that have been bonded for the full amount in dispute;
* prepaid liens; and

* liens resulting from good faith deposits made in connection with bids, tenders, contracts or leases to which we
are a party, and liens resulting from deposits made to secure our public or statutory obligations. (Granting
Clauses and Section 101).

Some properties are excepted from the lien of the mortgage, including:

» cash and bonds not paid, deposited or held under the mortgage;
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* agreements, instruments, accounts receivable, claims, judgments, some intellectual property rights and other
general intangibles;

« automobiles, trucks and other vehicles, railroad equipment, vessels and marine equipment and aircraft and fligh
equipment;

« al goods, wares, merchandise, equipment, spare parts, tools, materials, supplies and fuel held for sale or lease ir
the ordinary course of business or for use or consumption in, or in the operation of, any properties of or for our
benefit;
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* nuclear fuel;

» computers, machinery and equipment used exclusively for corporate administrative or clerical purposes;
» all emissions allowances,

« dl gas, ail, minerals and timber, and rights thereto;

* electric energy, gas, steam, water and other products generated, produced or purchased;

* property installed on the premises of our customers and designed to aid in conservation or efficient use of
energy,

* our leasehold interests and leasehold improvements; and

« all property that islocated outside of the State of lowa and is neither specifically described in the granting
clauses of the mortgage nor specifically subjected or required to be subjected to the lien of the mortgage by any
provision thereof. (Granting Clauses).

Without the consent of the holders, we and the mortgage trustee may enter into supplemental indenturesto
subject to the lien of the mortgage additional property, including property that would otherwise be excepted from the
lien. (Section 1401). This property would then constitute “property additions’ and be available as a basis for the
issuance of collateral trust bonds. See “— Issuance of Additional Bonds.”

Property additions generally include any unit or element of property that we own and is subject to the lien of the
mortgage except:

e any property, the cost of acquisition or construction of which is property chargeable to one of our operating
expense accounts; and

» goodwill and other intangible property, unless the cost is included in the cost of the unit or element of property
and we neither paid nor apportioned any separate consideration for the goodwill or other intangible property.
(Section 103).

The mortgage contains provisions subjecting some after-acquired property to its lien. These provisions are
limited in the case of consolidation or merger or sale of substantially all of our assets, so that any property additions
or extensions relating to the property owned by IPC at the time of the merger of IPC and IES Utilities are excepted
from the lien of the mortgage. (Granting Clause Second). In the event of consolidation or merger or the transfer of all
of the mortgaged property, the mortgage will not be required to be a lien upon any of the properties then owned or
thereafter acquired by the successor corporation except properties acquired from usin or as aresult of the transaction
and properties which are an integral part of, or essential to the use or operation of, any mortgaged property, and
renewals, replacements and substitutions of or for any part of that mortgaged property. (Article Thirteen; See
“— Consolidation, Merger, Conveyance, Transfer or Lease”). In addition, after-acquired property may be subject to
vendors' liens, purchase money mortgages and other liens at the time of its acquisition, including the lien of any
Class A Mortgage.

The mortgage trustee will have alien, prior to the lien on behalf of the holders of collateral trust bonds, upon
mortgaged property, for the payment of its reasonable compensation and expenses and for indemnity against some
liabilities. (Section 1107).
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| ssuance of Additional Bonds

Subject to the limitations described below, the maximum principal amount of collateral trust bonds which we
may issue under the mortgage is unlimited. (Section 301). Under the mortgage, collateral trust
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bonds of any series may be issued from time to time on the basis of, and in an aggregate principal amount not
exceeding:

» the aggregate principal amount of Class A Bonds issued and delivered to the mortgage trustee for this purpose;

*» 75% of the cost or fair value (whichever isless) of property additions that do not constitute “funded property”,
after specified deductions and additions, primarily including adjustments to offset property retirements,

» the aggregate principal amount of retired collateral trust bonds or retired prior lien bonds; or
» the amount of cash deposited with the mortgage trustee. (Article Four).
We are not required to satisfy a net earnings requirement prior to our issuance of collateral trust bonds.

Generally, “funded property” includes property additions (other than any property additions, renewals or
extensions relating to the property owned by IPC at the time of the merger of IPC and |ES Utilities) that have been
made, or deemed to have been made, the basis of the authentication and delivery of collateral trust bonds, the release
of mortgaged property from the lien of the mortgage or cash withdrawals, or which have been substituted for retired
property.

Release of Property

Unless an event of default has occurred and is continuing, we may obtain the release from the lien of the
mortgage of any funded property, except for cash held by the mortgage trustee, upon delivery to the mortgage trustee
of cash equal in amount to the amount, if any, by which the lower of the cost or fair value of the property to be
released exceeds the aggregate of:

» the principal amount, subject to some limitations, of obligations secured by purchase money mortgages upon the
property to be released,;

« the lower of the cost or fair value of certified property additions not constituting funded property after specified
deductions and additions, primarily including adjustments to offset property retirements;

» an amount equal to 133/3% of the aggregate principal amount of collateral trust bonds we would be entitled to
issue on the basis of retired collateral trust bonds or retired prior lien bonds, with this entitlement being waived
by operation of the release;

» the principal amount, subject to some limitations, of obligations secured by purchase money mortgages upon the
property to be released, and the amount of cash, received by the mortgage trustee or other holder of alien prior
to the lien of the mortgage in consideration of the release;

» an amount equal to 133/3% of the aggregate principal amount of outstanding collateral trust bonds delivered to
the mortgage trustee; and

* any taxes and expenses incidental to any sale, exchange, dedication or other disposition of the property to be
released. (Section 803).

Unless an event of default has occurred and is continuing, property which is not funded property may generally
be released from the lien of the mortgage without depositing any cash or property with the mortgage trustee as long
as.
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» the aggregate amount of the lower of the cost or fair value of all property additions that do not constitute fundec
property, excluding the property to be released, is not less than zero, or

« the lower of the cost or fair value of property to be released does not exceed the aggregate amount of the lower
of the cost or fair value of property additions acquired or made within the 90-day period preceding the release.
(Section 804).
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The mortgage provides ssimplified procedures for the release of property that has been released from the lien of
Class A Mortgages, minor properties and property taken by eminent domain. (Sections 805, 807 and 808). The
mortgage also provides for dispositions of some obsolete property and grants or surrender of some rights without any
release or consent by the mortgage trustee. (Section 802).

If we continue to own any property released from the lien of mortgage after the release, then the mortgage will
not become alien on any improvement, extension or addition to the property or renewals, replacements or
substitutions of or for any part or parts of the property. (Article Eight).

Withdrawal of Cash

Generally, unless an event of default has occurred and is continuing, we may withdraw cash held by the mortgag
trustee:

* to the extent of the lower of the cost or fair value of property additions not constituting funded property, after
some deductions and additions, primarily including adjustments to offset retirements;

* in an amount equal to 133v/5% of the aggregate principal amount of collateral trust bonds that we would be
entitled to issue on the basis of retired collateral trust bonds or retired prior lien bonds, with our entitlement to
this issuance being waived by operation of this withdrawal; or

* in an amount equal to 133Y/3% of the aggregate principal amount of any outstanding collateral trust bonds
delivered to the mortgage trustee.

Otherwise, upon our request, cash held by the mortgage trustee may be used to:

* purchase collateral trust bonds at prices not exceeding 133/3% of the principal amount of the collateral trust
bonds; or

* pay at stated maturity or redeem collateral trust bonds. (Section 806).

We may only withdraw cash deposited with the mortgage trustee as the basis for the authentication and delivery
of collateral trust bonds, or cash representing a payment of principal of Class A Bonds, in an amount equal to the
aggregate principal amount of collateral trust bonds we would be entitled to issue on any basis. (Section 405). The
cash held by the mortgage trustee also may, upon our request, be used to purchase, redeem or pay for collateral trust
bonds at prices not exceeding, in the aggregate, the collateral trust bonds' principal amount. (Sections 405 and 702).

Consolidation, Merger, Conveyance, Transfer or Lease

We may not consolidate with or merge into any other corporation or convey, transfer or lease al or substantialy
al the mortgaged property to any person unless:

» the transaction is on terms that fully preservein all material respects the lien and security of the mortgage and
the rights and powers of the mortgage trustee and the collateral trust bond holders; and
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» the corporation formed by the consolidation or into which we are merged or the person which acquires by
transfer, or which leases, al or substantially all the mortgaged property isaU.S. corporation, and it executes
and delivers to the mortgage trustee a supplemental indenture, pursuant to which it assumes our obligations
under the mortgage and grants alien on the mortgaged property and all after-acquired property essential to the

use or operation of, any mortgaged property or arenewal, replacement or substitution of or for any part of the
mortgaged property. (Section 1301).
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Events of Default
Each of the following events constitutes an event of default under the mortgage:

* our failure to pay interest on any collateral trust bond within 90 days after the same becomes due;

* our failure to pay principal or premium, if any, on any collateral trust bond within three business days after the
same becomes due;

» our failure to perform or breach of any covenant or warranty in the mortgage, other than afailure to pay interest
principal or premium, for a period of 90 days after the mortgage trustee or the holders of at least 30% in
principal amount of outstanding collateral trust bonds have given us awritten notice of the default or breach,
unless the mortgage trustee, or the mortgage trustee and the holders of a principal amount of collateral trust
bonds not less than the principal amount of collateral trust bonds the holders of which gave the notice, asthe
case may be, agree in writing to an extension of that period prior to its expiration. The mortgage trustee, or the
mortgage trustee and the holders, as the case may be, will be deemed to have agreed to an extension of the
period if corrective action has been initiated by us within this period and is being diligently pursued,;

* some events relating to our reorganization, bankruptcy or insolvency or appointment of areceiver or mortgage
trustee for our property; and

» the occurrence of a matured event of default under any Class A Mortgage. The waiver or cure of any event of
default and the rescission and annulment of the consequences of the default will be awaiver of the
corresponding event of default under the mortgage and a rescission and annulment of the consequences of the
default. (Section 1001).

The Trust Indenture Act currently requires that we give the mortgage trustee, at least annually, a statement asto
our compliance with the conditions and covenants under the mortgage. (Section 104).
M odification of the M ortgage

Without the consent of any holders, we and the mortgage trustee may modify the mortgage by entering into one
or more supplemental indentures for the following purposes:

* to evidence our succession by another person and the successor’ s assumption of our covenants in the mortgage
and the collateral trust bonds;

* to add one or more covenants of our company or other provisions for the benefit of all holders;
* to surrender any right or power conferred upon us by the mortgage;

» to correct or amplify the description of any property at any time subject to the mortgage lien, or to subject
additional property to the mortgage lien;

» to change or eliminate any provision of the mortgage or to add any new provision to the mortgage, but if the
change, elimination or addition adversely affects the interests of the holders of the collateral trust bonds of any
seriesin any material respect, then the change, elimination or addition will become effective with respect to the
series only when no collateral trust bond of the series remains outstanding;

* to establish the form or terms of the collateral trust bonds of any series,
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* to provide for the authentication and delivery of bearer securities and the related coupons representing interest,
if any, on the securities and for the procedures for the registration, exchange and replacement of the securities
and for the giving of notice to, and the solicitation of the vote or consent of, the holders of the securities;

* to evidence and provide for the acceptance of appointment under the indenture by a successor trustee or by a co-
trustee or separate trustee;
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» to provide for the procedures required to permit us to utilize, at our option, a non-certificated system of
registration for all of the collateral trust bonds;

» to change any place or places where the principal of and premium, if any, and interest, if any, on all of the
collateral trust bonds will be payable, the collateral trust bonds may be surrendered for registration of transfer o
exchange and notices and demands to or on the company may be served,;

* to cure any ambiguity, to correct or supplement any provision in the mortgage which may be defective or
inconsistent with any other provision of the mortgage, or to comply with the rules or regulations of any national
collateral trust bonds exchange on which any of the collateral trust bonds may be listed;

« to modify or eliminate any of the provisions of the mortgage or to add other provisions to the mortgage, so long
as the other modifications, eliminations or additions do not adversely affect the interests of the holders of
collateral trust bonds of any seriesin any material respect, unless they are expressly stated to become effective
only asto collateral trust bonds which are not then outstanding; or

* to close the mortgage against the issue of additional collateral trust bonds.

If the Trust Indenture Act of 1939 is amended after the date of the mortgage in such away as to require changes
to the mortgage, then the required changes will be deemed to have been made without any further action by us or the
mortgage trustee. (Section 1401).

For most purposes not described above, the consent of the holders of a majority in aggregate principal amount of
the collateral trust bonds of all affected series then outstanding, voting as one class, is required for the purpose of
amending or modifying the mortgage pursuant to one or more supplemental indentures. However, no amendment or
modification may, without the consent of each holder of the outstanding collateral trust bonds of each series directly
affected by the amendment or modification:

» change the stated maturity of the principal of, or any installment of principal of or interest on, any collateral
trust bond, or reduce the principal amount or the rate of interest (or the amount of any installment of interest) or
change the method of calculating the rate or reduce any premium payable upon the redemption of the collateral
trust bonds, or impair the right to institute suit for the enforcement of any payment on or after the maturity of
the collateral trust bonds;

* permit the creation of any lien ranking prior to the mortgage lien with respect to al or substantially all of the
mortgaged property or terminate the mortgage lien; or

» reduce the percentage in principal amount of the outstanding collateral trust bonds of the series, the consent of
the holders of which isrequired for any supplemental indenture, or the consent of the holders of which is
required for any waiver of compliance with any provision of the mortgage or of any default thereunder and its
consequences, or reduce the requirements for quorum or voting.

A supplemental indenture that changes or eliminates any covenant or other provision of the mortgage that has
expressly been included solely for the benefit of the holders of, or that isto remain in effect only so long as there will
be outstanding collateral trust bonds of one or more specified series, or modifies the rights of the holders of collatera
trust bonds of that series with respect to the covenants or other provision, will not be deemed to affect the rights
under the mortgage of holders of the collateral trust bonds of any other series. (Section 1402).

The holders of at least amajority in aggregate principal amount of all affected outstanding collateral trust bonds
of any series may waive our obligations to comply with some covenants of the mortgage, if the waiver occurs before
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the time compliance is required. (Section 609).

If an event of default occurs and is continuing, then the mortgage trustee or the holders of not |ess than a majority
in principal amount of collateral trust bonds then outstanding may declare the principal amount (or if the collateral
trust bonds are discount securities, the portion of the principal amount as may be provided for the discount securities
pursuant to the terms of the mortgage) of all of the outstanding
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collateral trust bonds together with premium, if any, and interest accrued, if any, to be immediately due and payable.
At any time after the declaration of the maturity of the collateral trust bonds then outstanding, but before the sale of
any of the mortgaged property and before the mortgage trustee obtains ajudgment or decree for payment of money,
the event or events of default giving rise to the declaration of maturity will be deemed to have been waived, and the
declaration and its consequences will be deemed to have been rescinded, if:

« we have paid or deposited with the mortgage trustee a sum sufficient to pay:

« dl overdue interest, if any, on al collateral trust bonds then outstanding;

» the principal of and premium, if any, on any collateral trust bonds then outstanding that have become due
otherwise than by the declaration of acceleration and interest on the collateral trust bonds at the rate or rates
prescribed therefor in the collateral trust bonds;

« al amounts due to the mortgage trustee as compensation and reimbursement as provided in the mortgage; anc

* any other event or events of default have been cured or waived as provided in the mortgage. (Section 1002).

If an event of default occurs and is continuing, then the mortgage trustee has the power to take possession of, and
to hold, operate and manage, the mortgaged property, or with or without entry, sell the mortgaged property. If the
mortgaged property is sold, whether by the mortgage trustee or pursuant to judicial proceedings, then the principal of
the outstanding collateral trust bonds will become immediately due, together with premium, if any, and any accrued
interest, including interest upon overdue installments of interest at the same rates respectively as were borne by the
respective collateral trust bonds on which installments of interest were overdue. (Sections 1003, 1004 and 1005).

If an event of default occurs and is continuing, then the holders of a majority in principal amount of the collateral
trust bonds then outstanding will have the right to direct the time, method and place of conducting any proceedings
for any remedy available to the mortgage trustee or exercising any trust or power conferred on the mortgage trustee.
(Section 1016).

No holder of any collateral trust bond will have any right to institute any proceeding, judicia or otherwise, with
respect to the mortgage for the appointment of areceiver or for any other remedy thereunder unless:

» the holder has previously given to the mortgage trustee written notice of a continuing event of default;

» the holders of not less than amajority in aggregate principal amount of the collateral trust bonds then
outstanding have made written request to the mortgage trustee to institute proceedings in respect of the event of
default and have offered the mortgage trustee reasonable indemnity against costs and liabilitiesincurred in
complying with the request;

» the mortgage trustee has refused, or for sixty days after receipt of the notice, the mortgage trustee has failed, to
institute any proceeding; and

» no direction inconsistent with the request has been given to the mortgage trustee by the holders of amajority in
aggregate principal amount of collateral trust bonds then outstanding.

In addition, no holder will be entitled to institute any action if and to the extent that the action would disturb or
prejudice the rights of the other holders. (Section 1011).

Notwithstanding any other provision of the mortgage, each holder of a collateral trust bond has the right, which i
absolute and unconditional, to receive payment of the principal of and premium, if any, and interest, including
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interest upon overdue interest, if any, on the collateral trust bond when due and to institute suit for the enforcement o
any payment. These rights may not be impaired without the consent of the holder. (Section 1012).
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The mortgage obligates the mortgage trustee to give the holders notice of any default under the mortgage to the
extent required by the Trust Indenture Act, unless the default has been cured or waived. (Section 1102). The Trust
Indenture Act currently permits the mortgage trustee to withhold notices of default, except for some payment
defaults, if the mortgage trustee in good faith determines the withholding of the notice to be in the interests of the
holders.

As acondition precedent to some actions by the mortgage trustee in the enforcement of the lien of mortgage, the
mortgage trustee may require adequate indemnity against costs, expenses and liabilities to be incurred in connection
with the enforcement of the lien mortgage. (Sections 1011, 1101 and 1103).

In addition to every other right and remedy provided in the mortgage, the mortgage trustee may exercise any righ
or remedy available to the mortgage trustee in its capacity as owner and holder of Class A Bonds which arisesas a
result of adefault or matured event of default under any Class A Mortgage, whether or not an event of default under
the mortgage has occurred and is continuing. (Section 1020).

Defeasance

Upon our request, any outstanding collateral trust bonds, or any portion of the principal amount outstanding, will
be deemed to have been paid for purposes of the mortgage, and our entire indebtedness with respect to the collateral
trust bonds or portion of principal thereof will be deemed to have been satisfied and discharged, if there has been
irrevocably deposited with the mortgage trustee or any paying agent (other than us), in trust:

» money in the amount that will be sufficient;

* eligible obligations, which do not contain provisions permitting the redemption or other prepayment thereof at
the option of the issuer thereof, the principal of and the interest on which when due, without any regard to
reinvestment thereof, will provide monies which, together with the money, if any, deposited with or held by the
mortgage trustee, will be sufficient; or

» acombination of (a) and (b) that will be sufficient to pay when due the principal, premium, if any, and interest
due and to become due on the collateral trust bonds or portions of the collateral trust bonds. (Section 901).

For this purpose, “€ligible obligations” include direct obligations of, or obligations unconditionally guaranteed by,
the United States, entitled to the benefit of the full faith and credit of the United States, and certificates, depositary
receipts or other instruments which evidence a direct ownership interest in the obligations or in any specific interest
or principal payments due in respect thereof. (Section 101).

More Restrictive Provisions of Class A Mortgages

The mortgage has less restrictions on us in some respects than the 1940 indenture, and the Class A Bonds issued
and outstanding under the 1940 indenture and delivered to the mortgage trustee will be entitled to the benefits of
more restrictive provisions of the 1940 indenture. See “— Description of the 1940 Indenture.”

Relationship With the Mortgage Trustee

The mortgage trustee is also the trustee for the 1940 indenture. This means the mortgage trustee would have a
conflicting interest for purposes of the Trust Indenture Act if an event of default were to occur under the 1940
indenture. In any case of a conflicting interest, the mortgage trustee may be required to eliminate the conflicting
interest by resigning as the mortgage trustee or the trustee under the 1940 indenture. There are other instances under
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the Trust Indenture Act which would require the resignation of the mortgage trustee, such as an affiliate of the
mortgage trustee acting as underwriter with respect to any of the collateral trust bonds.
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Description of the 1940 I ndenture
General

This section briefly summarizes the 1940 indenture. Since thisis only a summary, it does not contain all of the
information that may be important to you. Y ou may review the 1940 indenture at the offices of the trustee or by
contacting our Corporate Secretary. We encourage you to read the 1940 indenture. Parenthetical section references
under this subheading are references to sections of the 1940 indenture, unless otherwise indicated.

Security

The 1940 indenture constitutes a direct first mortgage lien upon substantially all of our property and franchises,
except for the property of lowa Southern existing at the time of the lowa Electric and lowa Southern merger on
December 31, 1993 and the property of 1PC existing at the time of the IES Utilities and IPC merger on January 1,
2002, and upon additions, renewals and extensions to this property, with some exceptions for some types of property
including accounts receivable, as provided in the 1940 indenture, and subject only to permitted liens and
encumbrances. (Granting Clauses).

Substantialy all property and franchises acquired by us after the date of this prospectus will become subject to
the lien of the 1940 indenture, subject only to permitted liens and encumbrances and liens and encumbrances, if any,
existing or placed on such after-acquired property at the time of acquisition of the after-acquired property. Thelien o
the 1940 indenture on the property owned by IPC at the time of the IES Utilities and IPC merger, and extensions and
additions to that property, isjunior to the IPC indenture.

Any bonds issued under the 1940 indenture as the basis for the issuance of the collateral trust bonds under the
mortgage will be secured equally and ratably with the bonds of all other series then outstanding under the 1940
indenture.

Effect of the lowa Electric and lowa Southern Merger and the IES Utilities and |PC Merger on the 1940 Indenture

The merger of lowa Electric and lowa Southern did not impair the lien of the 1940 indenture or any of the rights
or powers of the trustee under the 1940 indenture or the bondholders under the 1940 indenture. (Section 133).
Pursuant to that merger, our company, which was renamed |ES Utilities, became the successor to lowa Electric unde
the 1940 indenture.

On January 1, 2002, IPC was merged with and into |ES Utilities, and our name became Interstate Power and
Light Company. This merger aso did not impair the lien of the 1940 indenture or any of the rights or powers of the
1940 indenture trustee or the bondholders under the 1940 indenture.

Issuance of Additional Bonds

Except as provided below, the 1940 indenture does not fix an overall limitation on the aggregate principal amoun
of the bonds of all seriesthat may be issued or outstanding. (Section 3).

Additional bonds of any series may be issued:

* in an aggregate principal amount not exceeding 75% of property additions resulting from the acquisition by
purchase, construction or otherwise, which property additions are not subject to any lien, except permitted liens
under the 1940 indenture (Article 1V);
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* in an aggregate principal amount not exceeding principal amount of bonds, previously authenticated under the
1940 indenture, which have been retired or for the retirement of which the 1940 indenture trustee holds the
necessary funds, other than bonds redeemed through the operation of cash sinking funds (Article VI); or
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» upon deposit of cash with the 1940 indenture trustee, in an amount equal to the principal amount of the bonds tc
be so issued, which cash may be applied to the retirement of bonds or may be withdrawn by usin a sum equal tc
the aggregate principal amount of the bonds which could be issued under the two subparagraphs above.

(Article V).

Bonds issuable under the 1940 indenture are available as the basis for the issuance of securities under the
mortgage.

Substitutions and Releases

Generally, property subject to the lien of the 1940 indenture may be released only upon our deposit or pledge
with the 1940 indenture trustee of cash, purchase money obligations or the certification of property additions. We
may also, under some conditions, without release, abandon, terminate, cancel, release or make alterations in rights-of
way, easements, licenses or permits, or surrender or modify any franchise. (Article VII).

Satisfaction and Discharge of 1940 Indenture

If we pay the principal of, premium, if any, and interest on all outstanding bonds issued under the 1940 indenture
or deposit with the 1940 indenture trustee funds for the payment or redemption of bonds, then the 1940 indenture anc
the liens granted under the 1940 indenture will cease and become null and void. The 1940 indenture trustee may, and
upon our request, will, cause satisfaction and discharge the lien of the 1940 indenture and reconvey to us the
mortgaged and pledged property. (Section 157).

Events of Default
Each of the following events constitutes an event of default under the 1940 indenture:

« our failure to pay interest on any bond within 90 days after the same becomes due;
» our failure to pay principal or premium, if any, on any bond within three business days after its due date;

» our failure to perform or breach of any covenant or warranty in the 1940 indenture, other than afailure to pay
interest, principal or premium, for a period of 60 days after the trustee or the holders of at least 35% in principal
amount of outstanding bonds have given us awritten notice of the default or breach, unless the 1940 indenture
trustee, or the indenture trustee and the holders of a principal amount of bonds not |ess than the principal
amount of bonds the holders of which gave the notice, as the case may be, agree in writing to an extension of
that period prior to its expiration. The trustee, or the trustee and the holders, as the case may be, will be deemed
to have agreed to an extension of the period if corrective action has been initiated by us within this period and i<
being diligently pursued;

* some events relating to our reorganization, bankruptcy or insolvency or appointment of areceiver or trustee for
our property; and

» the occurrence of a matured event of default under any Class A Mortgage or the mortgage. The waiver or cure
of any event of default and the rescission and annulment of the consequences of the default will be awaiver of
the corresponding event of default under the mortgage and a rescission and annulment of the consequences of
the default. (Section 105).

Upon adefault, the 1940 indenture trustee may, and upon request of the holders of a majority of the principal
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amount of the bonds will (and the holders of at least amajority in principal anount of the bonds may, by noticein
writing to us), declare the principal of and interest on all the bonds to be immediately due and payable. (Section 107)

No holder of any bond or coupon will have any right to enforce any remedy under the 1940 indenture, unless the
holder has given prior written notice to the 1940 indenture trustee of the default, amgjority in
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aggregate principal amount of the outstanding bonds have made prior written request to the 1940 indenture trustee
and the 1940 trustee has been afforded reasonable opportunity to pursue the remedy in the trustee’ s own names.
(Section 118).

The 1940 indenture trustee is required to give notice of any default to bondholders within 90 days after the
occurrence of a default known to it, unless the default has been cured before the giving of the notice. The 1940
indenture trustee may withhold notice of default, except in the payment of principal of, or interest or premium, if any
on, any of the bonds or in the payment of any sinking fund or purchase fund installment, if the 1940 indenture trustee
determines in good faith that such withholding isin the interest of the holders of bonds. (Section 106)

Holders of amajority of the principal amount of outstanding bonds may direct the time, method and place of
conducting any proceeding for any remedy available to the 1940 indenture trustee, or exercise any trust or power
conferred upon the 1940 indenture trustee. (Section 110).

We must file an annual certificate with the 1940 indenture trustee as to compliance with the conditions and
covenants of the 1940 indenture and as to the absence of default with respect to any of the covenants contained in the
1940 indenture. (Section 103).

Modification of the 1940 Indenture

To the extent permitted by the terms of the 1940 indenture, modification or alteration of the 1940 indenture or
any supplemental indenture, and of the rights and obligations of us and of the bondholders, may be made with our
consent by an affirmative vote of the holders of not Iess than 75% in principal amount of the outstanding bonds
issued under the 1940 indenture and entitled to vote at a meeting of bondholders. However, any modification or
ateration that is intended to effect or permit the reduction in the principal or the rate of interest on any bond, the
creation of liens ranking prior to, or on a parity with, the lien of the 1940 indenture or the reduction of the percentage
of the bondholders required to modify or alter the 1940 indenture will not be effective as to any bond the holder of
which has not assented to the modification or alteration. (Section 167; See “— Voting of Class A Bonds”).

Voting of Class A Bonds

As holder of any Class A Bonds issued under the 1940 indenture, the trustee will attend meetings of bondholders
under the 1940 indenture, or deliver its proxy, as relate to matters with respect to which it is entitled to vote or
consent. With respect to any amendments or modifications to the 1940 indenture, the trustee will vote all Class A
Bonds issued under the 1940 indenture then held by it, or consent with respect thereto, proportionately with what is
reasonably believed to be the vote or consent of the holders of all other bonds outstanding under the 1940 indenture,
the holders of which are eligible to vote or consent. However, at any time the Class A Bonds under the 1940
indenture held by the trustee constitute a majority of the principal amount of the outstanding bonds under the 1940
indenture, or at any time the Class A Bonds held by the trustee constitute less than a majority but there is a proposed
amendment or modification of the 1940 indenture, which, if it were an amendment or modification of the mortgage
(See “— Madification of the Mortgage”), would require the consent of holders, then, in either case, the trustee may
only vote the Class A Bonds in accordance with the vote of the holders of at least a mgjority of the principal amount
of the securities casting a vote and will seek that vote in accordance with the provisions of the mortgage applicable tc
required votes of holdersin respect of amendments or modifications to the mortgage. (Section 705 of the mortgage).

Governing Law

The mortgage and the collateral trust bonds will be governed by, and construed in accordance with, the laws of
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the State of lowa. (Section 114).
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GLOBAL SECURITIES

We may issue the securities in whole or in part in the form of one or more global certificates or notes, which we
refer to as global securities, that we will deposit with a depository or its nominee that we identify in the applicable
prospectus supplement.

We will describe the specific terms of the depository arrangement covering the securities in the prospectus
supplement relating to that series. We anticipate that the following provisions will apply to all depository
arrangements.

Upon the issuance of the securities in the form of one or more global securities, the depository or its custodian
will credit, on its book-entry registration and transfer system, the number of shares or principal amount of securities
of the individual beneficial interests represented by these global securities to the respective accounts of persons who
have accounts with the depository. Ownership of beneficia interestsin the global securities will be shown on, and
the transfer of this ownership will be effected only through, records maintained by the depository or its nominee witt
respect to interests of participants and the records of participants with respect to interests of persons other than
participants. These accounts initially will be designated by or on behalf of the underwriters, initial purchasers or
agents, or by usif we offer and sell the securities directly, and ownership of beneficial interestsin the global
securities will be limited to participants or persons who hold interests through participants. Qualified institutional
buyers may hold their interests in the global securities directly through the depository if they are participants in this
system, or indirectly through organizations which are participants in this system. The laws of some states of the
United States may require that some purchasers of securities take physical delivery of the securities in definitive
registered form. These limits and the laws may impair your ability to own, transfer or pledge interests in the global
securities.

So long as the depository, or its nomineg, is the registered owner or holder of the securities, the depository or its
nominee, as the case may be, will be considered the sole owner or holder of the securities represented by the global
securities for all purposes. No beneficial owner of an interest in the global securities will be able to transfer that
interest except in accordance with the depository’ s procedures.

We will make dividend payments on, or payments of the principal of, and premium, if any, and interest on, the
global securities to the depository or its nominee, as the case may be, as the registered owner of the global securities.
We will not have any responsibility or liability for any aspect of the records relating to or payments made on account
of beneficial ownership interestsin the global securities or for maintaining, supervising or reviewing any records
relating to the beneficial ownership interest.

We expect that the depository or its nominee, upon receipt of any dividend payment on, or payment of the
principal of, and premium, if any, and interest on, the global securities, will credit participants accounts with
payments in amounts proportionate to their respective beneficial interests in the securities as shown on the records of
the depository or its nominee. We also expect that payments by participants to owners of beneficial interestsin the
global securities held through the participants will be governed by standing instructions and customary practice, asis
now the case with securities held for the accounts of customers registered in the names of nominees for their
customers. These payments will be the responsibility of the participants. Transfers between participantsin the
depository will be effected in the ordinary way through the depository’ s settlement system in accordance with the
depository rules and will be settled in same day funds.

We will issue securities in certificated form in exchange for global securitiesif:
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» the depository notifies usthat it is unwilling or unable to continue as a depository for the global securities or
ceases to be a“clearing agency” registered under the Securities Exchange Act of 1934 and a successor
depository is not appointed by us within 90 days of the notice;

* an event of default under the instrument governing the securities has occurred and is continuing; or

* we determine that the securitieswill no longer be represented by global securities.
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PLAN OF DISTRIBUTION
We may sell the securities in one or more of the following ways from time to time:
* to or through underwriters;
» directly to alimited number of purchasers or to a single purchaser;
» through agents; or
* any combination of these.

The applicable prospectus supplement will set forth the terms of the offering of securities, including the name or
names of any underwriters, dealers or agents, the purchase price of the securities and the proceeds to us from the sale
any underwriting discounts or agency fees and other items constituting underwriters' or agents' compensation and
any discounts or concessions allowed or reallowed or paid to dealers.

If underwriters are utilized in the sale, the securities will be acquired by the underwriters for their own account
pursuant to an underwriting agreement that we will execute with the underwriters at the time an agreement for the
sale isreached. These securities may be resold from time to time in one or more transactions, including negotiated
transactions, at afixed public offering price or prices, which may be changed, or at market or varying prices
determined at the time of sale. These securities may be either offered to the public through underwriting syndicates
represented by managing underwriters or without a syndicate. Generally, the obligations of the underwriters to
purchase securities will be subject to conditions precedent and the underwriters will be obligated to purchase all of
the securitiesif any are purchased. Any initial public offering price and any discounts or concessions allowed or
reallowed or paid to dealers may be changed from time to time.

If dealers are utilized in the sale of the securities, we will sell the securitiesto the dealer as principal. The dealers
may then resell the securities to the public at varying prices to be determined by the dealers at the time of resale.

We may sell securities directly or through agents we designate from time to time. Generally, any agent will be
acting on a best efforts basis for the period of the appointment.

Underwriters, agents and dealers may be entitled under agreements entered into with us to be indemnified agains
civil liabilities, including liabilities under the Securities Act of 1933, or to contribution with respect to payments
which the underwriters or agents may be required to make in respect thereof. Underwriters, agents and dealers may
be customers of, engage in transactions with, or perform services for usin the ordinary course of business.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports and other information with the SEC. We have also filed 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 prospectusis a part of the registration statement, but does not contain all of the
information included in the registration statement or the exhibits. Y ou may read and copy the registration statement
and any other document that we file at the SEC’ s public reference room at 450 Fifth Street, N.W., Washington D.C.
Y ou can call the SEC at 1-800-SEC-0330 for further information on the operation of the public reference room. Y ou
can also find our public filings with the SEC on the internet at aweb site maintained by the SEC located at http://
WWW.SEC.gOV.

We are “incorporating by reference” specified documents that we file with the SEC, which means:
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* incorporated documents are considered part of this prospectus;

» we are disclosing important information to you by referring you to those documents; and
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« information we file with the SEC will automatically update and supersede information contained in this
prospectus.

We incorporate by reference our Annual Report on Form 10-K for the year ended December 31, 2003 and any
future filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934
after the date of this prospectus and before the end of the offering of the securities pursuant to this prospectus. Some
of these reports, however, are filed on a combined basis with our parent, Alliant Energy Corporation, and its direct
subsidiary, Wisconsin Power and Light Company. Information contained in these reports relating to these entitiesis
filed by them on their own behalf and not by us.

Y ou may request a copy of any of these filings, at no cost, by writing to F. J. Buri, Corporate Secretary, Interstate
Power and Light Company, 4902 North Biltmore Lane, Madison, Wisconsin 53718, or by calling Mr. Buri at (608)
458-3311.

LEGAL MATTERS
The validity of the securities offered by this prospectus will be passed upon for us by Foley & Lardner LLP.

EXPERTS

The consolidated financial statements and the related financial statement schedule incorporated in this prospectus
by reference from Interstate Power and Light Company’s Annual Report on Form 10-K for the year ended
December 31, 2003 have been audited by Deloitte & Touche LLP, independent auditors, as stated in their report,
which isincorporated herein by reference (which report expresses an unqualified opinion and includes an
explanatory paragraph relating to the adoption of Statement of Financial Accounting Standards No. 143, “ Accountin
for Asset Retirement Obligations’), and have been so incorporated in reliance upon the report of such firm given
upon their authority as experts in accounting and auditing.
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