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Central West Public Service Company j Filed for record the 17th day of march
A. D. 1927 at 3:00 p. M.

to :
First Trust and Savings Bank . #828 Feeé?O‘” Gladys B. Devault, Recorder. i .
and : First Lien Collateral
l John C. Mechem, Trustees. : yndenture.

THIS INDENTURE, dated the first day of November, 1926, but actually executed this
eleventh day of March, 1927, made and entered into by and between CENTRAL WEST PUBLIC
SERVICE COMPANY, a corporation organized and existing under the lawé of the State of Del-
aware (herecinafter commonly referred to as the "Company”), and FIRST TRUST AND SAVINGS
BANK, a corporation organized and existing under the laws of the State of Illinois (here-
inafter commonly referred to as the "Trustee"), and JOHN C. MECHEM of the City of Chiecago,
Illinois (hereinafter commonly referred to as the "Co-Trustee,” the Trustee and the Co-
Trustee being hereinafter commonly referred to as the "Trustees"), Witnesseth:

WHEREAS, the Company owns and possesses the property and securities hereinafter
deseribed, together with certain franchises, permiﬁs, rights and rrivileges, and has legal
authority and has been authorized by the requisite action of the Board of Directors and
the stockholders of the Company to make and execute this Mortgage upon all such property,

'isecurities, franchises, permits, rights and privileges, and to issue bonds of the Company

fas herein provided; and

WHEREAS, the Company desires to provide funds for its corporate purposes and to
that end has duly determined to issue its bonds (hereinafter sometimes referred to as the
"bonds") to 'be secured by this First Lien Collateral Indenture of Mortgage or deed of

trust (herelnafter sometimes referred to as the "Mortgage") on the properties of the Com-
i

pany, as hereinafter provided, said bonds to be issued from time to time in one or more §

g series commencing with Series A, without limitation as to the aggregate principal amount '
of bonds of all series that may be authenticated, issued and outstanding hereunder (but ﬁ
subject to the restrictions and provisions contained in this Mortgage with respect theretd),

the bonds of each series to be in coupon form w1th interest coupons attached (herelndfterE

referred to as"coupon bonds"), and also, at the option of the Company, in fully registered
§ form without coupons (hereinafter referred to as "registered bonds"), and (except the

bonds of Series A, which shall be as hereinafter provided) to bear such date, to be pay-

able on such date or, in case of serial maturities on such dates, and at such place or

l '

FoereasedamamdM

places, to bear 1nterest at such rate payable at such time or tirmes and at sueh place or
-places, to bear such designatién or title herein provided for, and to contain such pro-
visions with respect to tax exemptions, tax reimbursements, redemption, sinking fund, con-

version into stock or other securities of the Company, limitations as to aggregate princiﬁal

‘amount of bonds ot such series issuable, and/or other characteristies not in conflict with

‘the terms of this Mortgage as the Roard of Directors shall determine with respect to each
ysuccessive series prior to the authentication of any bonds thereof; and i

] WHEREAS, each of the coupon bonds of Series A to be issued hereunder is to be subr

stantially in the following form, to-wit:
(Form of Coupon Bond of Series A)

I 3

UNITED STATES OF AMERICA
state of pelaware

of ennexed Mm'tg‘agu"m,

PN

CENTRAL WEST PUBLIC SERVICE COMPANY

First Lien Collateral 30-Year 54% Gold Bond
Series A

-l
elease

For R

Y urtilo . Moriome R

NO.....-.-...
Central west Public Service Company, a Delaware corporation (hereinafter called

the Company), for value received, hereby promises to pay to the bearer, or if this bond

f

be registered as to principal, then to the registered holder hereof, the sum of....
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pollars on the first day of November, 1956, and to pay interest on said sum from the

date hereof until the same shall be paid at the rate of five and one-half per centum per
annum, payable half yearly on the first day of Ma; and of November in eéch year. Until the
maturity of thishbond, such interest shall be paid only in accordance with and upon pre-
sentation and surrender of the annexed coupons as they severally become due. ﬁoth the
principal and the interest of this bond shall be payable at the office of the First Trust
and Savings Bank in the City of Chicago, Illinois, in gold coin of the United States of
America of or equal to the standard of weighf and fineness existing on November 1, 1926.
So far as may be lawful, such interest shall be paid witbout deduction for any tax or
taxes upon the income of the holder hereof (except sach portion of any income tax with
respect to income derived from such interest as shall be in excess of two per centum)
which the Company or the Trustee hereinafter mentioned, or any one acting in behalf of
them, or either of them, may be required or permitted to pay on or to deduet from such in-
terest under or by reason of the present or any future income tax law of the United States.
The Company will reimburse, as provided in the Mortgage hereinafter mentioned, the bearer
or registered holder hereof, as the case may be, in respect of the Iowa six mills tax,

the Pennsylvania and Connecticut four mills tax, the Maryland four and one-half mills ",
the California amd Kentucky five mills tax, the Kansas two and one-half unills tax, the
Massachusetts six per centum income tax on interest, the New Hampshire three per centum
income tax on interest and any similar taxes hereafter imposed by thk State of Maine, not
exceeding five mills personal property tax or six per centum income tax on interest, paid .
by such bearer or registered holder hereof, if application therefor be made in the manner
and upon the conditions provided in the Mortgage, within sixty days after the date of the
payment of any such tax, but the Company shall in no event be liabie t0 reimburse such bear-
er or registered holder for any interest accrued or penalty imposed and paid in addition
to the amount of any such tax as originally assessed.

This bond is one of the bonds issued and to be issued from time to time under and
in accordance with and, irrespective of the designation thereof or the series in which
issued, all equally secured by the First Lien Collateral Indenture (herein called the Mort-
gage) dated November 1, 1926, given by the Company to the First Trust and Savings Bank,
as Trustee, and John C. Mechem, a8s Co-Trustee, to which reference is hereby made for a
description of the property mortgaged and pledged, the nature and extent &f the security,
and the rights of the Company and of the holders of said bonds and of the Trustees in res-
pect of such security. By the terms of the Mortgage the bonds to be secured thereby are

issuable in series which may vary as to date, amount, date of maturity, rate of interest

- and in other respects as in the Mortgage provided. The bonds of the series of which this

bond is one are designated First Lien Collateral 30-Year 5%% Gold Bonds,'Series A (herein

| called "bonds of Series A"), and are limited in aggregate principal amount to Four Million

Six Hurndred Fifty Thousand Dollars ($4,650,000).

At the option of the Company and upon the notice and in the manner and with the

effect provided in the Mortgage, any or all of the bonds of Series A may be redeemed by the

. provided in the Mortgage.

Company on any interest payment date by the payment of the principal and acerued interest
to the date of redemption and a premium of five per centum upon such principal.

In case of certain events of default specified in the Mortgage, the'principal of
this bond may be declared or may vecome due and payable in the manner and with the effect

N

No recourse shall be had for the payment of the principal or interest of this bond,

or for any claim based hereon, or otherwise in respect hereof or of the Mortgage, to or

- against any incorporator, stockholder, officer or direcetor, past, present or future, of
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the Company, either directly or through the Company, under any constitution or statute o
rale of law, or by the enforcement of any assessment or penalty, or otherwise, all such

liability of incorporators, stockholders, directors and officers being waived and released

by the holder hereof by the acceptance of this bond and being likewise waived and releas#d

by the terms of the Mortgage. ;

This bond shall pass by delivery unless registered as to prinecipal in the holde#'s
name at the office of the Trustee in the City of Chicago, Illinois, on registry books to}
be kept for the purpose at such placé, such registration being notes hereon as provided in
the Mortgage. After sueh registration no further transfer of this bond shall be valid u%—
less made on said books by the registered holder in person or by attorney duly authorizei,
and similarly noted hergon; but this.bond may be discharged from registry by being in liﬁe
manner transferred to bearer, whereupon transferability by delivery shall be restored; and

this bond may again and from time to time be registered or transferred to bearer as befone.

Such registration, however, shall not affect the negqtiability of the attached coupons wqich

- shall always be transferable by delivery and be payable to bearer.

!
|

Neither this obond nor any interest coupon appertaining hereto shall be valid oré

- become obligatory for any purpose unless and until this bond shall have been authenticatéh

T

- hy the execution by the Trustee or its successor in trust under the Mortgage of the certi

1

- ficate endorsed hereon. ‘ |
IN WITNESS WHEREOF, the Central west Publie Service Comyany has cauéed this boni
| to be exccuted in its name by its President or one of its Vice-Presid ents, and its corpof-
; ate seal to be hereto affixed and attested by its Secretary or one of its Assistant SecreL
" taries, and has cause@ the couipons hereto annexed to be authenticated by a facsimile

- signature of its Treasurer this first day of November, 1926.
CENTRAL WEST PUBLIC SERVICE COMPANY,

By"-oo'o..oo.oo..o.ocl...ontcoPresidento

:Attest: ’......l...‘.....l'...Secretary.

(Federal Internal Revenue Stamps in the amount recuired byvlaw have been affixed

- to the Mortgage under which this Bond is issued and duly canceled.)
AND WHEREAS, at the time of the issue thereof there are to be attached to eaeh of
the couron bonds of Series A hereby secured interest coupons representing the future in- {

stallments of interest from time to time to become due thereon, and each coupon is to be

-

!

substantially in the following form, to-wit:

i

(Form of Coupon) |

No......‘...... #..."O.‘....;

On theéeeeeeod8Y Ofceeereosceeseeee, 19 eee, unless the bond hereinafter mentione¢
-shall have been called for previous redemption, Central West Public Service Company will,!

‘without deduection for so much of any Fe&eral income tax as saall not be in excess of two :

1

per centum of the face value of this coupon, pay to bearer at the office of the First Tru#t

and Savings Bank, Chicago, Illinols, upon surrender hereof,.cccceeececeecsesesss.Dollars

in go0ld coin of the United State of America, being six months' interest then due on its é

K|
i
|
|

First Lien Collateral 30-Year 53% Gold Bond, Series A, NOeeeesosoooos |

® 0 0 00 500 90PN O OO0 e PO OO eNeeNODL

Treasurer, |
) |
AND WHEREAS , each of the registered bonds without coupons of Series A (if such

bonds be issued hereunder) is to be substantially in the following form, to-wit:
(Form of Registered Bond without couponsof Series A)

UNITED STATES OF AMERICA
State of Delaware

COTTNTDRDAT WRHOMM DDITRT TA QLMITTOAT MANANVDA XY
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'First Lien Collateral 30-Year 5%% Gold Bond
Series A

No......‘..!. $...0....0..00 i;
Central West Publie Service Company, a Delaware corporation (herelnafter called]

the Company), for value received, hereby promises to pay POteceeteeseroncennccncnece OF

registered assigns, the sum of..................Dollars on the first day of November, 1956,

and to pay to the registered holdér interest on said sum from the date hereof until the

same shall be paid, at the rate of five and one-half per centum per annum, payable half'
yearly on the first day of May and of November in each year. Both the pfincipal and theé
interest of this bond shall be payable at the office of the First Trust and Savings Bankf

in the City of Chicago, Illinéis, in gold coin of the United States of America, of or eq%al

to the standard of weight and fineness existing on November 1, 1926. So far as mgy be

lawful, such interest shall be paid without.deduction for any tax or taxes upon the inco@e
of the holder hereof (except such portion of any income tax with respect to income deride
from such interest as shall be in excess of two per centum) which the Company or the ;

Trustee hereinafter mentioned, or any onekcting in behalf ot them, or either of them, may

. be required or permitted to pay oh or to deduet from such interest under or by reason off

the present or any future income tax law of the 'nited States. The Company will reimbur%e,
as provided in the Mortgage hereinafter mentioned, the registered holder hereof in respedw
of the Iowa six mills tax, the Pennsylvania and Connecticut four mills tax, the Marylandf

four and one-half mills tax, the California amd Kentucky five mills tax, the Kansas two

' and one-half mills tax, the Massachusetts six per centum income tax on interest, the New?

Hampshire three per centum income tax on interest, and any similar taxes hereafter imposed

by the State of Maine, not exceeding five mills personal property tax or six per centum ’
income tax on interest, paid by such registered holder hereof, if application therefor bq
made in the manner and upon the conditions provided in the Mortgage, within sixty days ;
after the date of the payment of any such tax, but the Company shall in no event be llablb
to reimburse such registered holder for any interest accrued or penalty imposed and paid ;
in addition to tne amount of any such tax as originally assessed.

This bond is one of the bonds issued and to be issued fron time to time under anil

in accordance with and, irrespective of the designation thereof or the series in whieh

| issued, all egually secured by the First Lien Collateral Indenture (herein called the

‘fMortgage) dated November 1, 1926, given by the Company to the First Trust and Savings Bank,

. as Trustee, and John C. Mechem, as Co-Trustee, to which referemce is hereby made for a

description of the property mortgaged and pledged, the nature and extemt of the security,%
and the rights of the Company and of the holders of said bonds and of the Trustees in res%

pect of such security. By the terms of the Mortgage the bonds to be secured thereby are

issuable in series, which may vary as to date, amount, date of maturity, rate of interest!

gand in other respects as in the Mortgage provided. The bonds of the series of which thisf

ffbond is one are designated First Lien Collateral 30-Year 5%% Gold Bonds, Series A (herein!

|
i
|

:

|

. called "bonds of Series A"), and are limited in Aggregate principal amount to Four Millioﬁ

(;Six Hundred Fifty Thousand Dollars ($4,650,000.),

At the option of the Company and upon the notice and in the manner and with the

effect provided in the Mortgage, any or all of the bonds of Series A may be redeemed by {

" the Company on any interest payment date by tne payment of the prinoipal and accrued intepr-

| this bond may be declared or m¢y become due and payable in the manner and with the effectv

‘
|
[

I nravided in the Mortoage. i

est to the date of redemption and a premium of five per centum upon such principal.

In case of certain events of default specified in the Mortgage, the principal of’

n
Ii
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lauthorized;

|

. to the Mortgage under which this Bond is issued and duly canceled.)

' of the Company, and to constitute this Mortgage a valid mortgage or deed of trust to secure

'and performed, and the creation, execution and delivery of this Mortgage and the creation,

No recourse shall be had for the payment of the prineipal or interest of this
bond, or for any cldaim based hereon, or otherwise in respect hereof or of the Mortgage,
to or against any incorporator; stockholder, officer or director, past, present or future,
of the Company, either directly or through the Company, under any constitution or statute

or rule of law, or by the enforcement of any assessment or penalty, or otherwise, all such

liability of incorporators, stockholders, directors and officers being waived and releasdd

| by the holder hereof by the acceptance of this bond and being likewise waived and releas#d

by the terms of the Mortgage. v ﬁ

3
i

This bond is transferable by the registered holder hereof, in person or by atton-

| ney duly authorized, at the office of the Trustee in the City of Chicago, Illinois, uponb

surrender and cancellation of this bond, and upon any such transfer a new registered'boni
or bonds, without coupons, of the same series and maturity date and for the sume aggregate
principal amount will be issued to the transferee in exchange herefor, _ i

i
This bond shall not be valid or become obligatory for any purpose unless and un-

| ti1 it shall have'been authenticated by the execution by the Trustee or its successor in

trust under the Mortgage of the certificate endorsed hereon. i

IN WITNESS WHEREOF, the Central West Public Service Company has caused this bond

| to be executed in its name by its President or one of its Vice-Presidents, and its cor- |

porate seal to be hereto affixed and attested by its Secretary or one of its Assistant

| Secretaries, thiS.eeee.d8Y Ofcesccccccccens, 19 0c.s

CERTRAL WEST PUBLIC SERVICE COMPANY,

By.‘..........0........Q'.’.......President' :.

Attest:-ooccoooooco-oo-ooosecretaryo

(Federal Internal Revenue Stamps in the amount required by law have been affixed

AND WHEREAS, on each of the coupon bonds and nn each of the registered bonds ;

X ok
| without coupons of each and every series issued under and secured by this Mortgage (whether

in temporary or definitive form) there is to be endorsed a certificate of the Trustee subL
stantially in the following form, to-wit:
(Form of Trustee's Certificate)

This bond is one of the bonds of the sceries designated therein, described in the

within mentioned mortgage.

® 6 0 00T 6 000008000 Oe PS80 000N e e

Trustee.
Byitooooooouovo.oo-oooo.oooo.o.oo..

AND WHEREAS, the bonds of each series other than Series A, and the interest cou-f

| pons to be attached to the coupon bonds of each such series, are to be substantially in tbe

forms above set forth, respectively, with such modifications thereof and additions there—%

il

to or eliminations therefrom, aathorized or permitted by this ortgage as to any parti- |

| cular series, as in the opinion of the Trustee and of the Board of Directors of the Compary

at the time may be necessary or proper by reason of the terms under which the bonds of an&

|
il

such series are issued;
AND WHEREAS, all things necessary to make the bonds, when authenticated by the
Trustee and issued as in this Mortgage provided, the valid, binding and legal obligationsi

the payment of the prinéipal and interest of all bonds issued hereander, have been done

execution and issue of bonds subjeet to the terms hereof, have in all respects been duly ;
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purchase of the bonds by the holders thereof, and of the sum of One Dollar duly paid byf
the Trustees to the Company, and of other good and valuable considerations, the reeeiptf
whereof is hereby acknowledged, and for the purpose of securing the due and punctual pay~- '
ment of the principal and interest of all bonds which shall 'be issued hereunder, and for
the purpose of securing the faithful performance and observance'of all the eoﬁenants and
conditions hereinafter, and/or in any supplemental indenture, set forth, the Company has
given, granted, bargained, sold, transferred, assigned, pledged, mbrtg;ged, warranted "
and conveyed, and by these presents does give, grant, bargain, sell, transfer, assign,
pledge, mortgage, warrant and convey unto the Firsf Trust and éavings Bank and John C.
Mechem, as Trustees, as herein provided, and their suceessors in the trust hereby createh,
: all and singular the plents, rights, permits, franchises, privileges, gasemehts and pro-
perty, real, personal and mixed, now owned by the Company or which may hereafter be ac- ;
quired by it, together with the rents, issues and profits thereof, excepting, however,
(and there are hereby expressly reserved from the lien and effect of this Mortgage) allg
lamps and sipplies, machinery, appliances, goods, wares, énd other movable propérty now |

i
)

or at any time handled by the Company for sale as merchandise or not in ysge or connectedii I
as fixtures with its own plants, and consumable supplies; and excepting also all cash, |
bonds, stocks and other'securities now owned or which may héreafter be owned by the Com-,
pany and waich are not deposited under this Mortgage; and excepting also the lasthay of ;
each of the demised terms. created by any lease of property now leased to .the Combany, an@
the last day of any dcmised term under each and every renewal of any lease, the last dayd
of each and ever) such demised term being hereby expressly reserved to and by the Company.
Without in any way limiting or restrictihg the generality of the foregoing, the%e
is included in this conveyance, and the Company hereby expressly gives, grants, bargains;
sells, transfers, assigns, pledges, mortgages, warrants and conveys the following des-
cribed property, together with all tenéments, hereditaments and arpurtenances thereunto f
belonging or appertaining, owned by the Company, to-wit: :
A.

REAL ESTATE |
I. l

All of the following described real estate situate in carroll County, State of ”
Iowa, to-wit:

(L) Lots Five (5) and Six (6) in Block Twenty-three (23) of Milwaukee Land'
Company's Addition to Coon Rapids, Iowa. ' ' |

(2) The east Forty (40) feet of Lot Eleven (11) and all of Lot Twelve (1l2) in |

Block Eleven (ll), Milwaukee Land Company's Addition to Coon Rapids, Iowa.

II. :
All of the following described real estate situate in Cerro Gordo County,'statef

of Iowa, to-wit: "

(1) The South one-half (1/2) of the North one-half (1/2) of Lot numbered four
(4) in bloek numbered two (2) in the original Town of Kausville, now a part of the 1ncor-ﬁ
porated Town of Meservey in Cerro Gordo County, Iowa.

(2) Lot numbered four (4) in block ﬁmnbered Eleven (11l) according to re-plat of : l
said block eleven (l1) in the incorporated Town of Swaledsale. ’

(3) The North twenty six (2c¢) feet of the East Twenty-two (22) feet of Lot

numbered Eight (8) in Bleck numbered three (3) in the Town of Thornton. J
|

ITI.

|
|

All of the following described real estate situate in Crawford County, State of“
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(1) The South forty (40) feet of Lot Six (6) in Block Seven (7), in the Town of|

Manilla.
Iv.

A1l of the following described real estate situate in Franklin County, State of.
Towa: ‘ |

(1) The South twenty-two (22) feet of the North forty-four (44) feet of lot

numbered three (3) 1n block numbered two (2) of a subd1visxon of the Southwest quarter

‘of the Southwest quarter oﬂSection five (56), Township ninety-two (92) North, Range twenty~

two (22), West of the fifth principal Meridian, in the Village of Alexander, Franklin County,
Iowa, excepting an easement taat may have been granted by a certain deed recorded in Book
thirty-six (36) on Page three hundred ninety eight (398) of the Land Deed records of said
Franklin County, Iowa.
(2) The South twenty-five (25) feet of lot numbered one (1) in block mumbered
six (6) in the original plat of Sheffield in Frakklin County, Iowa, being a part of the ?
Southeast quarter of the Southwest quarter of Section numbered four (4) in Township num-a
bered ninety-three (93), North, Range twecty (20) west of the fifth principal Meridian.
v.
All of the following described real estate situate in Lyon Co;nty, State of Iowa
(1) Lots Twenty-five (25) and Twenty-six (26), in Block Seventeen (17) in the
Incorporated Town of George.
| (2) Lot thirteen (13) in Block Eight (8) in the Incorporated Town of Little
Rock, Iowa, as showp by the recorded plat thereof.
VI.
All of the following described real estate situate in Madison County, State of ;
Iowa: , ,
(1) The East Twenty-six (26) feet of the South Eighty-two (82) feet of Lot numbered
Four (4), in Block numbered Two (2) of Clanton's Addition to the original Town of St. |
Charles.
VII.
All of the following described real estate situate in Sac County, State of‘Iowag
(1) Lot Six (6) in Block Eighteen (1&) in the Original Town of Sac City.
VIII.
All of the following'described real estate situate in wWebster County, State of

Iowa:
(1) Lot ™o (2) of Lot Three (35 of Block One (1) of Smith's Firet Addition to
Lehigh. |
IX. | ;
All of the following described real estate situate in Woodbury County, State of%
Iowa: :

(1) Lots Four (4) and Five (5) in Block two (2), Town of Salix.
(2) The North Half (N3) of Lot One (1) and all of Lot Two (2) in Block Twelve
(12) Blair's dddition to Sergeant Bluff, together with the following described premisesé
to-wit: E
Beginning at the Northeast (NE) corner of said Lot one (1) thence south on the§
east line of said lot one (1) to the center of said east line of lot one(l); thence
easterly pérallel with the northerly line of lot one (1) to a point at the intersectioné
of said line with the west line of Front Street, directly north of Fourth Street pro-

Jected soitheasterly to the northeast (Nﬁ) corner of Lot Six (¢) in Block Twelve (12);
-y

thence northwesterly on said projected line, to the point of beginning. ;
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|
(3) That certain easement granted by Nels Anderson by deed dated January 10, 1934,
creating rights in Government Lot Nine (9), in Section One (1), Township Eighty-eight (8&)
North, Range Forty-eight (48) West of the Fifth Prineipal Meridian, in Woodbury County, Q
Iowa.
X.
All of the following described real estate situate in Wright County, State of
Iowa:
(1) Lots numbered one (1) and two (2) in block numbered twenty (20) in the orig#-
nal Town of Belmond. ‘ |
(2) Lot numbered four (4) in Block numbered Nine (9) in the Town of Rowan.
B.
ALL OTHER REAL ESTATE AND APPURTENANCES. ;J
Also all other real estate, leaseholds, chattels real and equitable interests !
and other interests in real estate, including rights of way, eaéements, privileges, and-k
| other righﬁs in or relating to real estate or the occupancy of lands, which the Company |
now owns or may hereafter acquire wheresoever the same may be located; also all plants,
buildings, improvements, structures, erections and constructions now or hereafter locateq
on the real estate hereinbefore described or feferfed to, or on any part thereof, with |
their fixtures and appurtenances; also all of the tenements, hereditauments and appurten-
ances appertaining or belonging to the real estate hereinbefore described or referred to,
or any part thereof, and the reversion and reversions, remainder and remainders, rents,
issues and profits thereof, and all of the right, title and interest of the Compny now
owned or he?eafter acquired in and to the ssme, and each and every pgrt thereof.
C.
TELEPHONE PLANTS, EXCHANGES AND SYSTEMS.
Those certain telephone plants, excharges, systems, lines and stations of the
Company located in the State of Iowa, as follows:
At Afton in Union County; and
At'Alexandér, Chapin, Coultér, Latimer and Sheffield, in Franklin County; and
At»Ashton in Oscedla County ; aﬁd
At Belmond, Calt and Rowan, in Wright County; and

At Coon Rapids in Carroll County; and

’ At George, Inwood, Larchwood and Little Rock, in Lyon County; and

At Goodell in Hancock County;»gnd

At Lehigh in Webster County; and

At Orange City in Sioux County; and

At Manilas in Crawford County; and

Af Meservey, Swaledale and Thornton, in Cerro Gordo County; and

At Nemeha and Sac City in Sac County; and

At Portsmouth in Shelby County; and

At Sal ix, Sergeant Bluff and Sloan in Woodbury County.

Also all other tele phone plants, exchanges, systems, stations and lines of the
Company located in the following counties, in the State of Iowa, to-wit:

carroll, Cerro Gordo, Crawford, Franklin, Hancock, Lyon, O'Brien, Osceols, Sac,;
Shelby, Sioux, Union,Webster, Woodbury and Wright Counties. ﬂ

Also those farm lines and apparatus connected therewith of the Company which

lines are connected with the George~Little Rock exchange and extend into Nobles County,

State of Minnesota, 1
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Also any and all other telephone plants and distribution systems now owned or

which shall be hereafter constructed or acquired by the Company and any additions to or |

extensions of any such present or future plants and systems; together with the buildings;

! erections, structures, plants, exchanges, lines, substations, conduits, cables, insulatoﬁs,
| i
wires, poles, switchboards, cross-connection frames, ringing machines, telephone instru-:

i
o

ments, telephone stations, terminal racks, tools, automobile truecks and trailers, wagons}

machinery, dynamos, motors, meters, appliances, instruments, apparatus, appurtenances,
facilities, and all other p;operty used or provided for use in the construction, maintenA.

. ance, repair and operation thereof both now owned and which may hereafter be acquired by;

the Company; and together also with all of the rights, privileges, rights of way, franchises,
licenses, grants, liberties, immunities, ordinances, permits and easements of the Companﬁ
howsoever conferred or acquired and whether now owned or hereafter acquired (including |
rarticularly, but not to the exelusion of any other, the rights, privileges and franchisés
conferred by ordinances of each and all the cities, towns and villages in this Division d

mentioned) with respect to the construction,maintenance, repair and operation of said

. plants and systems, and any additions thereto and extensions thereof.
D.
' ELECTRIC PLANTS AND DISTRIBUTION SYSTEMS.

Those certain electric plants and distribution systems of the Company located
in the State of Towa, as follows:

At Cumming, Norwalk, Prole, St. Marys, Wick, Summerset, in the County of Warren,

and
At St. Charles, in the County of Madison.

Also, all other electric plants and dlstribution systems of the Company situata@ }{/
in the Counties of Madison, Polk, Warren and Woodoury, in the State of Iowa.
| Also all the right, title and interest of the Company in the electric distribu—”
Etion systems and transmission lines in Runnels, a municipality located in Polk County, l
State of Iowa, and in Ackworth, Hartford and Martensdale, municipalities located in Warrek
v §County, State of Iowa, which right, title and interest of the Company consists of the rigbt
'and privilege on the part of the Company to purchase such systems and transmission lineé bur—
‘ - suant to the terms of contracts in writing with said respective municipalities.
| Also any and all other electric gemerating plants and electric distributing
%systems now owned or which shall hereafter be constructed or acgquired by the Company, andf
gany additions to or extensions of any such present or future plants and systems; together:
;with the buildings, erections, structures, transmission lines, substations, éngines,
Eboilers, condensers, pumps, turbines, machinery, tools, conduits, insulators, dynamos,
gmotors, lamps, wires, poles, meters, apprliances, instrumemts, apparatus, appurtenances, \3
éfacilities and other property used or provided for use in the construction, meintenance, :
zrepair and operation thereof, both now owned and which may hereafter be acquired by the
ECompany; and together also with all of the rights, privileges, rights,of way, franchises,
;iicenses, grants, liberties, immunities, ordinances, permits and easements of the Company-
%howsoever conferred or acquired and whether now owned or hereafter acquired (includi ng ‘
;particularly, but not to the exclusion of any other, the rights, privileges and franchise%

‘conferred by ordinances of ecach and all the cities, towns and villages in this Division

éD men ti oned) with respect to the construction, maintenance, repair and operation of said

%plants and systems, and any additions thereto and extensions thereof.

‘ .. |
ELECTRIC TRANSMISSION LINES. ;

The existing interurban and ecross-conntrv elentrie trarnamicaimm 13imac Af +ha J
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Company, and any such transmission lines hereafter constructed or acquired by the Compani,

: and any additions to or extensions of any such present or future transmission lines, to- |

gether with the poles, wires, towers, crossarms, insulators, supports, bulldings, erections, '
structures, transformers, stations, substations, switchboard equipment, telephone equip-
ment, machinery, tools, apparatus, appliances, facilities and other property used or provided

for use in the construction, maintenance, repair and operation thereof, both now owned

. and which may be hereafter accuired by the Company, and together also with all the rights,

privileges, rights of way, franchises, licenses, easements, grants, liberties, immunitie§;

permits and ordinances of or belonging to the Company, with respeect to the construction,

| maintenance, repair and operation of such existing and future transmission lines, and

each of them, and any additions thereto or extension thereof; together wi th the followingz

described transmission lines: L

l. In Polk County, State of Iowa: :

The transmission line extending from said point on the South corrorate limits
of the City of Des Moines, Iowa, South along the margin of the public highway on the boun-

dary line between Ranges Twenty-four (24) and Twenty-five (25) West of the 5th P. M. Iowaj, l

| to a point on the boundary line between Warren County and Polk County, Iowa.

2. In Warren County, State of Iowa:

(a) The transmission line extending from the point on the boundary line betweeni
Warren County and Polk County, Iowa, and between Range Twenty-four (24) aml Range Twenty-
five (25) west of the 5th P. M. Iowa, (described in 1, (b).hereof) South al ong the margin
of the public highway on said boundary line between Range Twenty-four (24) and Range,Twenfy-
five (25) west of the 5th P. M. Iowa, to a pbint on the Eorporate limits of the Town of
Norwalk, Iowa, .

(b) The transmission lines in the Towm of Norwalk, Iowa, and the substation thefe-
in situated, said substation being in Section Eight (8), Township Se%enty-seien (77) Norti,
Range Twenty-four (24) West of the 5th P. M., Iowa. '
3, In Township Seventy-seven (77), Range Twenty-five (25) West of the 5th P. M., in Warrén

county, State of Iowa:
(a) The transmission line extending West and North along the public highway frpm .

the West corporate limits of the Town of Norwalk, Iowa, to and through the unincorporated
Town of Cumming, Iowa;
and any and all other transmission lines now owned or hereafter acquired by the Company.
F.
FRANCHISES.,

All franchises, ordinances, permits, lipenses and other author izations by or
from any state, county, manicipality or other governmental authority, owned or possessed y
by the Company at the time of the execution and delivery of this Mortgage or which at any

time thereafter may be granted to or conferred upon it or may in any manner be acquired

' by 1it.

G.
STOCKS OF SUBSIDIARIES.

Minnesota.
(1) Certificates evidencing four thousand five hundred twenty-nine (4,529) l
shares, of the par value of Ten Dollars ($10.00) each, of the capital stock of the TOWN
AND COURNTRY TELEPHONE COMPANY, a corporation organized under the laws of the State of

Minnesota, constituting the entire capital stock of said corporation issued and outstandihg

--except three (3) qualifying shares held by directors; v
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Nebraska i

(2) Certificates evidencing four hundred ninety-five (495) shares, of the paf
value of One Hundred Dollars ($100.00) each, of the capital stock of ALBION ELECTRIC LIG@T
COMPANY, a corporation organized under the laws of the State of Nebraska, constituting ail
of the capital stock of said corporation issued and outstanding--except five (5) qualify#
ing shares held by directors; | i

(3) Certificates evidencing four hundred forty-eight (448) shares, of the par;
value of One Hundred Dollars ($100.00) each, of the capital stock of COLUMBUS GAS COMPAN#,
a corporation organized under the laws of the State of Nebraska, consituting all of the -
capital stock of said corporation issued and outstanding--except three (3) cualifying
shares held by directors; ‘

(4) Certificates evidencing four hundred ninety-five (495) shares, of the par §

value of One Hundred Dollars ($100.00) each, of the capital stock of NORFOIX LIGHT AND

; FUEL COMPARY, a8 corporation organized under the laws of the State of Nebraska, constitut-

ing the entire capital stock of said corporation issued and outstanding--except five (5)°

: gualifying shares held by direectors;

(5) Certificates evidencing eight hundred ninety-five (895) shares, of the par,
value of One Hundred Dollars ($100.00) each, of the Capital stock of CENTRAL WEST PUBLICJ
SERVICE COMPANY OF NEBRASKA, a corporation organized under ‘the laws of the State of :

Delaware, consituting all of the capital stock of said corporation issued and outstanding

- --except five (5) qualifying shares held by directors;

North Dakota.

(6) Certificates evidencing two hundred forty-seven (247) shares, of the par
vélue of One Hundred Dollars (§$l00.00) each, of the capital stock of BOWMAN ELECTRIC »
COMPANY, a corporation organized under the laws of the State of North Dakota, conS8tituting
the entire capital stock of said corporation issued and outstanding--except three (3) |
gualifying shares held by directors;

(7) Certificates evidencing one hundred seventy-five (175) shares, of the par:

:zvalde of One Hundred Dollars ($l00.00) each, of the capital stock of HETTINGER LIGHT &
| POWER COMPANY, a corporation organized under the laws of the State of North Dakota, con~
. stituting the entire capital stock of said corporation issued and outstanding--except five

| (5) qualifying shares held by directors;

(8) Certificates evidenecing forty (40) shares, of the par value of Fifty Dollars

j ($50.00) each, of the capital stock of NORTHERN UTILITIES CORPORATION, a corporation or- |

iganized ander the laws of the State of North Dakota, const;tmting all of the capital stock

\of said corporation issued and outstanding--except three (3) qualifying shares held by

directors;
South Dakota.
(9) Certificates evidencing six hundred fourteen (614) shares, of the par value

of One Handred Dollars ($100.00) each, of the preferred stock of Dakota Public Service i

. Company, a corporation organized under the laws of the State of South Dakota, and one

i

{
i
t

{ thousand one hundred sixteen (1,116) shares, of the par value of One Hundred Dollars

($100.00) each, of the cémmon stock of said corporation, constituting the entire capital :

stock of said corporation issued and outstanding--except seven (7) qualifying shares of i

common stock held by directors;
(10) Certificates evidencing four hundred sixty-five (465) shares, of the par .
value of One Hundred Dollars ($100.00) each, of the capital stock of RAPID CITY GAS AND -

HEATING COMPARY, a corporation organized under the laws of the State of South Dakota,
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constituting all of the capital stock of said corporation issued and outstanding--except

four (4) cualifying shares held by directors;
(11) Certificates evidencing nine hundred ninety-seven (997) shares, of the p&';r '
value of One Hundred Dollars ($100.00) each, of the capital stock of SOUTH DAKOTA UTILITIES
COMPANY, a corporation organized under the lLaws of the State of South Dakota, constitutihg
the entire capital stock of said corporation issued and outstanding--except three (3)
cualifying shares held by directors;
(L2) Certificates evidencing six hundred eighty-six (686) shares, of the par -
value of Twenty-five Dollars ($25.00) each, of the capital stock of TRI~COUNTY FARMERS
TELEPHONE COMPANY, & corporation organized under the laws ot the Stute of South Dakotu,
constituting the entire capital stock of said corporition issued and 6utstanding--except
five (5) qualifying shares held by directors; and V -
(13) Certificates evidencing one thousand seven hundred fifty-five (1755) sharés,
of the par value of One Hundred Dollars ($100.00) each, of the capital stock of WATER,
LIGHT AND POWER COMPANY, a corporation organized under the‘laws of the State of South
Dakota, constituting the entire capital stock of sald corporation issued and outstanding .
--except five (5) qualifying shares held by.directors.
H.
Also any and all cash, stocks, bonds, obligations and other like securities
from time to time hereafter by delivery or by writing of any kind for the purposes here-
of pledged, assigned or transferred to the Trustee or the Trustees by the Company or by
anyone on its behalf or with its written consent, and the Trustee or the Trustees are
hereby authorized to receive any such property at any and all times as an@ for additiona;
security. Any such pledge, assignment or transfer by the Company or by any one on its be-

half, or with its written consent, pursuant to the provisions of this clause, as and fori

additional security, may, notwithstanding anything herein contained, be made subject to

~
é\ény reservations, Limitations, conditions and provisions which shall be set forth in an

e e . W

8
instrument in writing then to be executed by the Company or the person or corporation

assigning, mortgagiag, pledging or transferring the same and by the Trustee or the Trust%es
respecting the use, management and disposition of the property so pledged, transferred ox; l
assigned. J | |
TO HAVE AND TO HOLD all said property hereby cénveyed, assigned, prledged or
mortgéged, or intended to be conveyed, assigned, pledged or‘mortgaged, together with the
rents, issues and profits thereof, as well as éll such after-aéquired prorerty, unto the -
Trustees, their successor or successors in trust and their assigns forever;
SUBJECT, as to any\property hereafter acquired by the Company and becoming
subjeét to the lien of this M@rtgage, to any lien thereon existing at the time of such
acquisition and to any liens for\unpaid rortions of the purchase money 'placed thereon atl
the time of such acquisition;
BUT IN TRUéT, NEVERTHELESS, for the equal and proportionate benefit and security
of the holderé of all bonds and,interést coupons now or hereafter issued hereunder, pur-
suant to the prov;sions hereof;,and for the enforcement of the payment of sadd bonds and
coupons when payable and the performance of and compliance with the covenants and condi- l

tions of this Mortgage, without any preference, distinction or priority as to lien or

t otherwise of any bond or bonds over others by reason of the differemce in time of the

actual issue, sale or negotiation thereof or for any other reason whatsoever, except as

| herein otherwise expressly provided; but so that each and every bond now or hereafter

issued hereunder shall have the same 1ien, and so that the interest and principal of every

|

o o -
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as if it had been made, executed, delivered, sold and negotiated simultaneously with thed
execution and deliver, hereof,.

And it 1s expressly declared thaet all bonds issued and secured hereunder are
to be issued, authenticated and delivered, and all said propert; hereby mortgaged or
pledged is to be. dealt with and disposed of under, upon and subject to the terms, condi-

tions, stipulations, covenants, agreements, trusts, uses and purroses hereinafter ex-

i

~ pressed, that is to say:

ARTICLE I
FORM, EXECUTION, REéISTﬁATION A'D INTERCHANGE OF BONDS.

SECTICK 1. The bonds shall be issued from time to time in any number of differ-
ent series, as the Bogrd of Directors of the Company may determine. The bonds‘of each
series (exceptiﬁg Series A; the bonds of which shall be as herein provided) shall (a)
bear such date, (Db) be péyaole on such date, or, in case of serial maturities, on such

dates, and at such place or places, (¢) bear interest at such rate, payable at such time

. or times and at such place or places, (d) bear such designation or title herein provided

- for, (e} contain such provisions, if any, with respect to tax exemptions, tax reimburse-

, ment, redemption, sinking fund, conveysion into stock or other securities of the Company,..

limitation of the aggregate principal amount of bonds of such series to be issued, and/
or other characteristics not in éonflict with the terms of this Mortgage, as the Board of
Directors shall determine with respect to the bonds of such series, prior to the authen-
tication of any bonds thereof. |

The principal and interest of the bonds of any series may be made payable with-'
out deduction, so far as the same may not be prohibited by law, for taxes payable thereod

or deductible therefrom, to any extént that shall be determined by resolution of the

'Board of Directors of the Company prior to the authentication of any bonds of such series,

and shall be expressed in such bonds; and the Company may provide for the reimbursement of
the holders of the bonds of any series for taxes paid by such holders in respect of the

bonds of such series to any extent that shall in the same manner be determined oy the

'Board of Directors of the Company, but the provisions for such reimbursement need mt be

expressed in such oonds.

The bonds of any series may be wade redeemable before maturity, at the option of

. the Company, in the manner hereinafter provided, in whple or in part, and at such time, or

‘from time to time, and at such price or prices as shall in the same manner be determined

by the Board of Directors of the Company, and shall be expressed in the bonds of such

. series,

The bonds of any series may be made convertible into capital stoek or other

' securities of the Company or of any successor corporation,‘upon such terms and conditions

and during such period or pc¢riods as shall be determined:by\the'Board of Directors of.the

Company prior to the authentication of any bonds of such series, ?nd shall be expressed

" in sueh bonds. - ' ' é

The bonds of each series shall be in the English language, and shall be desig-

'nated by a distinguishing letter or letters of the English alphabet or by the year in whieh

Tthe bonds mature or are dated as the Board of Directors of the Company may determine, or in

'~ suen other manner as shall be determined by the Board of Directors of the Company and

;approved by the Prustee prior to the authentication of any bonds of any such series. All

bonds of the same series at any time outstanding shall be identical in tenor and effect,

" except that the same may be of different denominations, may consist in part of coupon bon?s

‘and in part of registered bonds without coupons, and méy, in case of serial maturities,

i
) . '
. m
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be of different maturity dates, and may contain such variations in tenor and effect as

are incidental to such differences in denomination, form and maturities. All coﬁpon bonds

of the same series, whenever issued, shall bear the same date. Eéch registered bond without

coupons shall bé dated as of the date of the interest payment day thereof on which interest

was paid next preceding the date of issue, unless (a) issued on an interest payment day

on which interest was paid, in which event it shall be dated as of the date of issue, or

(b) issued prior to the occurrence of any interest payment day thereof on which interest

was paid, in which event it shall bear such date as shall be fixed by resolution of the

Board of Directors of the Company. Each registered bond without courons shall bear intef—

est from the date thereof, |
The aggregate principal amount of bonds of all series to be at any time out-

standing under and secured by this Mortgage shall not exceed the amount then permitted

by law or fixed by any indenture supplemental hereto.
SECTION 2. The first series of bonds to be issued hereunder shall be designated

as Series A, and the aggregate principal amount of such bonds to be at any time outstanding

shall not exceed Four Million Six Hundred Fifty Thousand Dollars ($4,650,000). The‘bonds

of Series A and the coupons thereof shall be substantially in the forms hereinbefore re- .

cited, respectively. Each boupon bond of said series shall be dated November 1, 1926,

and each registered bond, if any be issued, of such series shall be dated as of the date.

of the interest payment day thereof on which interest was paid next preceding the date of

issue, unless issued on,an interest payment day on which intercst was paid, in which

event it shall be dated as of the date of issue, or unless issued pri&r to the occurrence

of any interest payment day thereof on which interest was paid, in which event such

registered bond shall bear such date as shall be fixed by resolution of the Board of

Directors of the Company; each bond shall be due and payable November 1, 1956; shall bearpr

interest from November 1, 1926, in the case of coupon bonds aml from the date thereof

in the case of registered bonds at the rate of five and one-half per centum per annum,

payable semi-annually on the first day of May and the first day of November in each year;

and shall be payable both as to principal and interest at the office of the First Trust énd

savings Banx in the City of Chicago, Illinois: So far as may be lawfﬁl, such interest

shall be paid without deduction for any tax or taxes upon the income of the holder therepf

(except such portion of any income tax with respeect to income derived from such interest’

as shall be in‘:excess of two per centum) which the Company or the Trustee, or anyone

acting in benalf of them or either of them, may be required or permitted to pay on or to

deduct from such interest under or by reason of the present or any future income tax law

of the Tnited States; and the Company hereby covenants and agrees to pay all such taxes

and governmental charges except as above provided. The Company will reimburse, as here-

inafter provided, the oearer or registered holder, as the case may be, of any bond of Se%ies

A, in respect of the Iowa six mills tax, the Pennsylvania and Connecticut four mills |

tux, the Maryland four and one-half mills tax, the California and Kentucky five mills

tax, the Kansas two and one-half mills tax, the Massachusetts six per centum income tax

on interest, the New Hampshire three per centum income tax on interest, and any similar

taxes herea“ter imposed by the State of Maine, not exceeding five mills peréhal property?

tax or six per centum income tax on interest, paid by such bearer or registered holder;

provided that written application, verified by the arrlicant, shall be made by such bear-

er or registered holder to the Company; or to the Trustee (and if to the Trustee with ;

instructions to transmit the same to the Company), within sixty (60) days‘aftér paymentu

of such tax by such applicant, and that such application shall set forth the fact of thq

ownershiv by the applicant of the bond or bonds of Series A in resvect of which sueh taﬂ



i

was paid, together with the number or numbers thereof, the residmnce and prost office
address of such applicant at the time such tax was assessed against and paid by him as ag
resident of one of such states, that such tax was assessed because of the ownership of
such bond or bonds of Series 4, and such further facts with respect to the legal ability:
of such applicanf to pay such tax as the Company may reasonably recuire. The Company |
shall in no event be liable to reimburse such bearer or registered holder for any interfj
est accerued or penalty imposed and paid in addition to the amount of any such tax as
originally assessed.,

Any or all of thé bonds of Series A shall be redeemable on any interest payment

date, at the option of the Comrany, in the manner hereinafter provided in Article V

i hereof, by the payment of par, accrued interest and a premium of five per cehtum upon the

principal.
SECTION 3. The bonds of each series other than Series A shall be designated iﬁ
such appropriate manner as shall be determined by the Board of Directors of the Company

and shall be approved by the Trustee, provided, however, that the designation "First

' Mortgage Gold Bonds"™ (with such additional appropriate description as said Board may de- .

 termine) shall not be used with respect to any bonds issued hereunder unless (1) by an

indenture supplemental hereto Section 4 of Article II of this Mortgage shall have been
eliminated from the Mortgage ap the date of issuance of such bonds, and (2) there shall
then be no mortgage apon all or any part of the property of the Company superior in lienj
to this Mortgage (except any mortgage upon pu:chased prorerty acguired by the Company |
after July 31, 1926), and (3) no stock or oonds of .a Subsidiary are then pledged hereundér

with the Trustee, and (4) the Trastee shall have been furnished with (a) a copy of a reso-

; lution of the Company's Board of Directors changing the designation of the bonds to "First

'iMortgage Cold Bonds" (with such additional appropriate description as said Board may

|

v

determine), and (b) an opinion of counsel selected by the Company and satisfactory to the
Prustee to the effeect that at the date of such issuance Section 4 of Article IT of this |
Mortgage has been eliminated from the Mortgage by a valid supplemental indenture entered

into between the Company and the Trustees and that no mortgage superior in lien to this

'Mortgage then exists upon any part of the property of the Company (except any mortgage

' upon purchased prorerty acquired by the Company after July 31, 1926). In case any bonds

i

;hereafter issued hereunder shall be designated other than as "First Lien Collateral Gold ;
' Bonds" (or "First Lien Collateral Gold Bonds"™ with such additional appropriate descriptioﬁ
%as the Board of Directors may determine) the holder of any bond or bonds of any series §
?previously issued and then outstanding may surrender such bond or bonds to the Trustee |
'at any time with (in case of coupon bonds) all unmatured interest coupons attached, and

fduly endorsed if a registered bond, and receive in exchange therefor a new bond or bonds ?
'of the same series, denomination or denominations, and substantially of the same tenor |
except that such bonds shall be designated in the same manner as the bond last authenti-

{
: l
| cated hereunder prior thereto. All bonds (and coupons thereof, if any) so surrendered for

exchange shall forthwith be canceled by the Trustee and delivered to the Company on its y
‘written recguest therefor,

. In the event the corporate name of the Company at any time or times shall be
;changed in any lawful manner all bonds or coupons thereafter issuned ﬁgd r this Mortgage
‘may Be issued under and bear the changed corporate name so adopted by thé Company.

SECTION 4. In each series coupon bonds may be issued in denominations of $l,00¢,

;$5OO and $l00 each and fegistered bonds without coupons may be issued in the denomination’

of $1,000 each or any multiple thereof designated by the Board of Directors of the Companj.
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The principal amount of coupon bonds and of registered bonds of any series to be authen—5
ticated hereunder in eac: of the authorized denominations in which such bonds may then be
authenticated shall be determined by the officer or officers of the Company to whom, or
upon whose order, sdch bonds shall be delivered. 1In each series coupon bonds for $1,000
shall be numbered M-1l and consecutively upwards, and coupon bonds for $500 shall be
numbered D-1 and consecutively upwards, and coupon bonds for $lOO shall be numbered C-1
and consecutively upwards, and registered bonds shall bear a suitable distinguishing letter
to denote different denominations and shall be numbered R-1 and upwards.

SECTION 5. The coupon bonds and the coupons appertaining thereto and the regis-
tered bonds to be issued under this Mortgage, and the certificate of the Trustee upon all
bonds, shall be substantially of the tenor and purport of the coupon bond, coupon, registered
bond and the certificate of the Trustee, respectively, of Séries A herecinabove recited,
with such appropriate insertions, omissions, substitutions and variations recuired or
permitted by tais Mortgage, as may be necessary or incidental to the exercise by the
Company of any rights a1ereby reserved to it in respeet of the terms, provisions and char-
acteristies of said bonds. The Company by a resolution of its Board of Directors may make
such changes in or additions to any bond issued hereunder or endorsements thereon as may
be necessary or incidental to the exercise by the Company of any rights reserved to it under
this Mortgage, or as may be necessary in order to conform to the requirements for listing
on any exchange or exchanges, provided that such changes are approved as to form by the
Trustee; and any bond may bear any appropriate legend indicating the manner in which any
required stamp tax has been paid, if the same has been paid otherwise than by affixing
stamps to such bond, and any bond may bear any appropriate legend indicating that the same

" has been authorized to be issued by any commission or governmental agency having juris-
diction to regulate the issue of bonds by the Company.

SECTION 6. All the bonds issued hereunder shall, from time to time, be executed
on behalf of the Company by its President or one of its Vice Presidents and by its Secre-
tary or one of its Assistant Secretaries, or by such other form of execution as shall be
prescrioed by statute, by law, or by vote‘of the Board of Directors of the Company, and
shall be sealed with its corporate seal.. The interest coupons to be attached to coupon
bonds issued herceunder shall be aaithenticated by the facsimile signature of the present
Treasurer or of any future Treasurer of the Company, and the Company may also adppt and
use for that purpose the facsimile signature -of any person who shall have been such Treashrer,
notwithstanding the fact that he may have ceased to be such Treasurer at the time of the
execution thereof or at the time when such bonds shall be actnally authenticated and

. delivereqd.

In case any of the officers who shall have signed and secaled any bonds shall
cease to be such officers before the bonds so signed and sealed shall have been actually
authenticated by the Trustee and delivered to the Company, Such bonds nevertheless may be
issued, authenticated and delivered with the same force and effect as though the person

. or persons who signed and sealed such bonds had not ceased to be such officer or of ficers
of the Company.

SECTION 7. The Company shall xeep at the office of the Trustee, in the City of
Chicago, Illinois, books for the registration, transfer and excechange of bonds issued herer
under, and the Trustee is hereb); appointed the Registrar of the Company, for the purpose
of registering transferring and exchanging the bonds secured hereby.

SECTION 8. The holder of any coupon bond issued hereunder maj have the ownership

. thereof registered, as to principal only, on said registry books of the Company, and such
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registration noted on the bond. After such registration no further transfer shall be

valid unless made on said books by the registered holder in person or by his duly author_é
ized attorney and similarly noted on the bond; but the bond may be discharged from regia-f
tration by being in like manner transferred to bearer, and thereupon transferability by |
delivery shall be restored; and such bond may against, from time to time, Dbe registered, ﬁ

or transferred to vearer, as before, Such registration, however, shall not affect the j

i
t

negotiability of the coupons, but every such coupon shall continue to be transferable by :
delivery merely, and shall remain payable to bearer. |
SECTION 9. Upon the surrender to the Trustee for exchange of any coupon bond
of the denomination of $1,000 or of $500, in either case with all unmatured coupons apper+
taining thereto, theACompany’shall issue and, at the rcquest of the Company, the Trustee |
shall authenticate and deliver, in exchange for such coupon bonds for $1,000, ten coupon
bonds for $100 each, or two coupon bonds for $500 each, or five coupon bonds for l00 eacﬁ‘
and one coupon bond for $500, all of the same series and maturity date as the surrendered’
$1,000 coupon bond, with all unmatured coupons appertaining thereto, or in exchange for
such coupon bond for $500, five coupon bonds for $100 each, all of the same series and
maturity date as the surrendered $500 coupon bond, with all unmatured coupons appertaining
thereto. Whenever ten coupon bonds for $100 each, or five coupon bonds for $100 each and
one coupon bond for $500, or two coupon bonds for $500 eéch, all of the same series and “
maturity date, with all unmatared coupons appertaiﬁing tnefeto, shall be surrendered for E
exchange for a coupon bond for §1,000, or whenever five coupon bonds for $100 each of theé
same series and maturity date and having all unma tured courons appertaining thereto, shalx
be sarrendered.for.exchange for a coupon bond for $500, the Company shall issue, and the ‘
Trustee shall aaithenticate and deliver, a coupon bond for $1,000, or $500, as the case maﬂ
be, of the same series and maturity date as the surrendered bonds and having all unmaturei
coupons appertaining thereto. :
'SECTION 10. Registered bonds without coupons (if authorized in any series) may .
be issued in exchange for coupon bonds or temporarg bonds or other registered bonds with—j
out coupons. Whenever any coupon or temporary bond or bonds, each of the denomination of%

1,000, or of $500, as the case may be, of the same series and maturity date aggregating
¥ |

’i
$1,000 in principal amount, or any multiple thereof, together with all unmatured coupons, .

n
b

if any, thereto belonging, shall be surrendered for exchange for registered bonds withouti
]

coupons, the Company shall issue, and the Trustee shall authenticate and in exchange for
|

t

such coupon or temporary oond or bonds shall deliver a like principal amount, in denomina-.
tions then authorized hereunder, or registered bonds without coupons of the same series anfl
maturity date as the surrendered bond or bonds. Whenever in person or by his duly auUhor—k
ized attorney the registered holder of any registered bond or bonds without coupons of thei
same series and maturity date, snall surrender the same for transfer, accompanied by a

written instrament of transfer in form approved by the Trustee, the Company shall issue,

kind the Trustee shall authenticate in the name of the transferee and in exchange for such

registered bond or bonds without coupons shall deliver, a new registered bond or bonds ;
Without coupons, of the same series and maturity date as the sarrendered bond of bonds,
and of the demominations authorized, and for a like aggregate principal amount. Whenever]
any registered bond without coupons, accompanied by a written instrument of transfer in

form approved by the Trustee, execited by the registered holder or by his duly authorized
attorney, shall be surrendered for exchange for one or more coupon bonds, the Company sha%?

issue, and the Trustee shall authenticate, and in exehange for such registered bond shallz

deliver, a like principal amount of coupon bonds, of the same series and maturity date as '
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the sarrendered bond, bearing all unmatured couprons, and éf such denomination or denomi- .
nations herein authorized as may be requested by such registered holder.

All suéh transfers or exchanges snesll pe made at the office of the Trustee.

SECTION ll. Upon every exchange of coupon bonds for registered bonds, or vice
versa, or of registered bonds for other registered bonds, or of coupon bonds for other
coupon bonds of other denominations, and upon any transfer of registered bonds the Company
may make a charge therefor, sufficient to reimburse it‘fdr any stamp or other tax or
governmental charge reguired to be paid by the Company or the Trustee, and in addition
may charge a sum not exceeding one dollar for eacu bond issued upon any such exchange which
shall be paid by the party requestihg such exchange as a condition precedent to the exer-
cise of the privileges conferred by this Article. No cnarge shall be made by the Company
for the registration or transfer to bearer of coupon ponds.

In case of any such exchange or transfer the Trﬁstee shall forthwith cancel the
surrendered bonds and their interest coupons, if any, and sha&ll deliver the same to the
Company, upon its written request therefor. The Company shall not be recuired to meake
exchanges or transfers of bonds for a period of ten days next preceding an interest day
thereof.

SECTION 12. Until definitive engraved or lithographed bonds of any series are
ready for delivery, there may be issued authenticafed and delivered in lieu of any thereof
and subject to the same provisions, limitations and conaitions; temporary typewritten,
printed or lithographed bonds in bearer or registered form substantially of the same tenor,
except that coupons may be omitted from temporary bonds, but with such appropriate
omissions, insertions and variations as may be determined by the Board of Directors of
the Company and approved by the Trustee, and such temporary bonds shall be in such denom-
inations as may be directed by the officer or officers of the Company, to whom or upon
whose order such bonds shall be delivered.

As soon as definitive engraved or lithographed bonds are ready for delivery in
exchange therefor, the holders of such temporary oonds ma; surrender the same for can-
cellation at the office of the Trustee in the City of Chicago, State of Illinois, or at
such other place'or places, if any as may be designated therefor, together with unmatured
coupons, if any, thereto appertaining, and shall be entitled to receive in exchange such
definitive engraved or lithographed bonds either in the form of coupon bonds with all
unmatured coupons attached, or in the form of registered bonds (if regiétered bonds are
authorized), of the same series and maturity date and of like aggregate principal amount.
Such exchange will be made at the expense of the Company and no charge shall be made
therefor. The Compamy will prepare and execute the definitive engraved or lithographed
bonds with all reasconable dispatch. Until exchanged for definitive bonds, such temporary
bonds shall be entitled to the same lien and segurity of this Mortgage as the definitive
bonds to be issued and authenticated hereunder, When and as interest is paid upon tem-
porary bonds, the fact of such payment shall be noted thereon, unless made upon present-
ation and surrender of a coupon a&ppertaining thereto. Until such definitive bonds are
ready for delivery, the holder of one or more temporary bonds, upon the surrender thereof
to the Trustee for cancellation, may exchange the same for, and shall be entitled to
receive, temporary Jsonds of the same series and matarity date and of like aggregate prin-
cipal amount in any denomination or denominations indicated by such holder and in which any
temporary bonds of such series shall have been issued. |

The Trustee shall authenticate and deliver definitive bonds for issue as afore-

said in exchange for temporary bonds duly authenticated and outstanding hereunder, and



shall also authenticate and deliver temporary oonds for exchange as aforesaid for other i

r

temporar)y bonds of like aggregate principal amount dul; authenticated and issued hereunde*.

| 411 temporary bonds surrendered in exchange shall forthwith be canceled by the Trustee and
i

upon the written demand of the Company snall be delivered to it. ;

SECTION 13. Upon receipt by the Company and the Trustee of evidence satisfac-

tory to them of the loss or destruction of any outstanding temporary or definitive bond °
hereby secured, and of indemnity satisfactory to them, or in case of the mutilation of an&
(

|

such outstanding bond, upon surrender and cancellation of such bond and upon receipt of
indemnity satisfactory to them, if recuested, the Compamy in its discretion may execute,
éand the Trustee may authenticate and deliver, a new bond of the same series, maturity dat#
i;and denomination and of like tenor and bearing the same issue number (to which the Truste;
may add & distinguishing mark), in lieu of such lost, destroyed or mutilated bond, as thei
case may be. Upon the issue of any substitute bond, the Company may, in its discretion,

require the payment of a sum sufficient to reimburse it for any stamp tax or other governﬁ
mental charge or other expense connected therewith, and also a further sum, not exceeding?

ten dollars, for each bond so issued in substitution. The Trustee shall incur no liability

|
ﬂfor authenticating any bond under the provisions of this section.

I

ﬁ SECTION l4. As to all registered bonds without coupons and all coupon bonds
éregistered as to principal, the person in whose name the same shall be registered shall
%be decmed and regarded as the owner thereof for all purposes of this Mortgage, and paymen#
:of or on account of the principal of such bond, if it be a registered coupon bond, and of}

ithe principal and interest, if it be a registered bond, shall be made only to or upon theﬁ

jorder in writing of such registered holder tnereof, but sich registration may be changed 43
éabove provided. All such payments shall be valid and effectual to satisfy and discharge 3
the liability upon sach bonds to the extent of the sum or sums so paid. The Company and |
the Trustee, each in its discretion, may deem and treat the bearer of any coupon bond,
which shall not at the $ime be registered as to principal, and the bearer of any coupon f%r
%ihterest on any bond, whether such bond shall be registered ormot, as the absolute owner %f
such bond or coupon for the purpose of receiving payment thereof, and for all other purpo%es
ﬁwhatsover, and neither the Comrany nor the Trustee shall be affected by any notice to the%
icontrary.
: SECTION 15. No bond shall be secured hereby unless there shall be endorsed ﬁ
;thereon the certificate of the Trustee, substantially in the form hereinbefore recited, ?
'that it is one of the bonds (or temporary bonds) herein described and of the series d631gw
lnated in such bond; and such certificate on any bond shall be conclusive evidence that 1tﬂ
is duly issued and 1s secured hereby. j

At any time when the Coumpany shall pbe in default hereunder, to the knowledge off

ltqe Trastee, the Trustee shall not aathenticate or deliver any additional bonds under thia
‘t

lMortgage. :

I
1; ARTICLE II.
:l

RELATING TO THE ISSUANCE OF BONDS. i

SECTION 1. $4,000,000in ageregate principal amount of bonds of Series A to be

gsecured hereby; or any part thereof, may at any time or from time to time be executed by ﬁhe
i i
iCompany and delivered to the Trustee for authentication, and the Trustee, withoutawaiting -

?the recording of the Mortgage, shall authenticate said bonds and deliver the same to or uppn

!

‘the written order of the President or a Vice President of the Company. Additional bonds
iof Series A may be issued under the provisions of any of the following sections of this
|

[

iArticle. i
i - i



Mortgage Record, No. 81, Madison County, Iowa

‘“’f"'w_wwvuu%.m_%.ﬁm“;;' Pt tanlinbb b s g o i A S wa.s TUreEITEER Ry PRSP R S S 7"."7“‘ STt T [ e o es = TETRTTIETT TR TR s DO STRETEE=E

I

SECTION 2. Bohds of any series may, from time to time in the manner and sub-
Ject to the limitations provided in this section and in Sections 1 and 2 of Article I
hereof, be issued hereunder by the Company for or on account of the payment, cancellation, l
redemption or other discharge at, before or after maturity of bonds of one or more. other .
series theretofore authenticated under any provision of this Mortgage, in an aggregate
principal amount not exceeding the aggregate principal amount of bonds of such other ser;es
so retired, provided, however, (1) that such bonds of such other series have not previous-
ly been used as a basis for the authentication of any bonds issued hereunder, or for the
withdrawal of any moneys under any provision of this Mortgage, and have not been acquired,
redeemed or discharged witn moneys applied to any such purpose pursuant to any provision of
this Mortgage, and that no part of thé expenditures for the redemption, the payment or
the purchase and cancellation of such bonds has been made out of insurdnce moneys or moneys
received from the condemnation or sale of ény of the Company's propersy, and (2) that such
bonds have not been acguired, redeemed or discharged through the operation of any sinking
fund created hereafter under the terms of this Mortgage in respect of any bonds issued
hereinder; but the limitation of this clause (2) of this proviso shall apply only to the
extent to which the provisions relating to such sinking fund preclude the authentication | .
of bonds under this éection 2 on account of bonds so retired throagh the oreration of
such sinking fund.

Bonds shall be authenticated by the Trustee under this section subject to the
restrictions hereof and shall be delivered by it to or upon the order of the Fresident or
any Vice President of the Company upon receipt by the Trustee of the following:

(a) A copy of a resolution of the 3oard of Directofs of the Company authorizing
the execution and authentication of the bonds proposed to be issued, and stating the |
principal amount thereof and the designation of the series in which to be issued, and, ex-
cept as to bonds of Series A, setting forth, either expressly or by reference to a reso-
lution of the Board of Directors theretofore adopted, the terms, provisions and character4
isties of sucn bonds, all in accordance with and subjeet to the restrictions of Sections
1 and 2 of Article I nereof, and specifying the bonds of suci other series for or on account
of the payment, cancellation, redemption or discharge of which such bonds are suthorized I
to be issued; and |

(b) A principal amount of bonds, together with all unmatured coupons, if any,
thereto appertaining (either canceled or uncanceled, and in either temporary or definitive
form) theretofore authenticated hereunder snd specified in such resolution, ecual to the
principal amount of bonds then recuested to be authenticated hereunder; or

(e¢) An amount in cash ecual to the principal amount, with interest thereon to
maturity of the bonds of such other series specified in such resolution for the purpose
of the payment of such bonds and the interest thereon at maturity; or ‘

(4) An amount in cash sufficient to redeem, and for the purpose of redeeming

. the bonds of such other series specified in such resolution at the date designated in any.
notice of redemption of such bonds theretofore given in accordance with the provisions
of Article V hereof; and

(e) The resolution, orders, certificates, indenture and/or opinions recuired by
Sections 6 and 7 of t:ais Article and a certificate similarly executed showing that any l
bonds of such other series delivered to the Trustec have not theretofore been used as the
basis for the Authentication of any vbonds or the withdrawal of any moneys under any pro-

vision of this Mortgage, and have not been acquired, redeemed or discharged with moneys

aprlied to any such pirpose pursuant to any provision of this Mortgage and have not been
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acquired, redeemed or discharged through the operation of any sinxing fund created in t

or sale of any of the Company's property. ;

of which a new bond is issued under this section shall, when received by the Trﬁstee,

immediately be canceled and surrendered to the Company. Any cash deposited with the

maturity or the redemption, as the case may be, of such bonds so surrendered. i

the additional $650,000 aggregate principal amount of bonds of Series A a1thorized to be
issued hereunder, to the emtent in principal amount of one hindred per centum, and (D)
with respect to all other bonds issuable under this Mortgage, to the extent in principal
amount of seventy-five per centum, of all expend itures made by the Company for such
extensions and/or such purchased property; provided

(1} that such extensions and/or purchased property on account of which bonds
are at any time issued under the provisions of this section shall be subject to the lien

of this lortgage as a direcet first mortgage thereon; and

of this section for or on account of expenditures for extensions or for the acqguisitioén

of purchased property shall not (a) with respect to all or any part of the additional

provisions of this Mortgage, exceed seventy-five per centum, of the fair market value
of such extensions and/or purchased property determined as hereinafter in this section

provided; and

(3) that no bonds shall be issued under the provisions of this section unless

- the Company shall be entitled to issue them under the provisions of Section 6 of this
iArticle with respect to net earnings of the Company and of its Subsidiaries; and

(4) that no bonds shall be issued nder the provisions of this section for or

;on account of any expenditures which shall previously have been used as a basis for the

Eauthentication of bonds hereunder, or as a basis for the withdrawal of any money or the

i release of any property under any provision of this Mortgage, or which shall have been
I

i .
hmade out of any insurance moneys or moneys received from the sale or condemnation of any

b
1

the expenditures for the redemption, the paymemt or the purchase and cancellation of sucﬁ
i

Any oond (and its coupons) delivered uncanceled to the Trustee and on account |

(properly éndorsed, if registered, and with all unmatured coupons, if any, thereunto Q
i appertaining), for the payment at maturity or the redemption of which cash shall have be#n
deposited with the Trustee under the provisions of tais section, the Trustee shall returﬁ
to the Company out of such cash an amount egual to the amount dc¢posited for the payment &
t

SECTION 3. Bonds of any series may fromn time to time be issued hereunder by th
Company in the manner and suoject to the limitations provided in this section and in |
Sections 1l and 2 of Article I hereof. 1In case the Company shall, subsequent to the date{
of the eiecution of this Mortgage, maxe any extensions, or subsequent to said date shalli
| acquire, in addition to the properties then owned by the Company, any purchased property%
. bonds may be issued and aithenticated hereunder (8) with respect to all or any part of ?
|

;
)

exceed one hundred per centum, and (b) with respect to all other bonds issuable under the!

respect of any bonds issued under this Mortgage, or in the alternative that the provisioﬁs
relating to such sinking fund do not preclude the ase of such bonds retired through suach
sinking fund as the basis for the authentication of bonds hereunder, and that no part of!

bonds has been made out of any insurance moneys or moneys received from the condemnation |

Trustee under the provisions of this section shall be applied by the Trustee to the pur-:

poses for which such cash was so derosited; provided, however, that upon the surrender bﬁ
i
the Company to thé Trustee for cancellation of any bond or bonds authenticated hereunder ,

il

i
i3

(2) that the principal ‘amount of bonds which may be issued under the prov1sxonp

|

U
i

i
i

$650,000 aggregate principal amount of bonds of Series A authorized to be issued hereundef,

I
4

|
|
1
|

l
|
|
1
|

i
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 of the Company's property, or which shall have been certified or used to comply with the '

provisions respecting any sinking fund created hereafter under the terms of this Mortgage
in respect of any bonds issued hereunder, if and to the extent that the provisions relating

to such sinking fund preclude the use of such expenditures as a basis for the authentica-

. tion and delivery of bonds hereunder; and

(5) that no bonds shall be issuéd under the provisions of this section for or
on account of any expenditures for extensions or purchased property which extensions or
purchased property shall have been used as a basis for the release of any property under
any provision of this Mortgage; and _

(6) that, except to the extent permitted in Article VII hereof, no bonds shall

be issued under the provisions of this section for or on account of any expenditures for

" extensions or purchased property which shall have been credited to the Maintenance and

Depreciation Reserve Fund under the provisions of said Article VII; and

from any Subsidiary or by any Subsidiary from any other Subsidiary or from the Company.

(7) that no bonds shall be issued under the provisions of this section for or

on account of any property (or expenditures therefor) acquired by the Company from any

Subsidiary; and
(8) that any expenditures made subsecuent to July 31, 1926, by any individual

or corporation for extensions and/or purchased property in connection with the:operation

of any publiec utility or cold storage property owned by such individual or corporation

fand conveyed (with such extensions and/or purchased property) to the Company prior to the
"date of execution of this Mortgage shall be included and treated as expenditures of the

Compa&ny on account of which bonds are issuable under the provisions of this section.

The term "extensions,” as used in this Mortgage, shall, as applied to the Company,

fmean any additions, extemnsions, betterments or improvements of a permanent character upon,

of or to its permanent property owned at the date of the execution of this Mortgage or
thereafter acquired (including also the extensions referred to in subparagraph (8) of this

section), and, as applied to any Saibsidiary, shall mean any additions, extensions, better-

ments or improvements of a permanent character upon, of or to its permanent property owned

at(the date upon wnich it became a Subsidiary hereunder or thereafter accquired.
The teram "permanent property", as used in this Mortgage, shall mean any electriq,
hydroelectric, gas, telephone, water, ice, cold storage and/or street or interurban rail-

way plant, equipment or property and/or motor busses and/or any other plant, eguipment or

property used or useful for any public utility purpose owned by the Company or a Subsidiary,

as the case may be, but shall not include (a) cash, accounts or bills receivable, securities,
supplies, duel or other assets ordinarily classified as cuick assets, or (b) additions,

extensions, betterments or 1mprovements or any other property constructed by the Company

‘or the Subsidiary, as the case may be, or any property, equipment or materials purchased

for the purpose of such construction.

The term "purchased prorerty", as used in this Mortgage, shall mean any .permanent

‘property acquired by the Company or a Subsidiary, as the case may be, through purchase, :

‘consolidation or otherwise as and for a part of the permanent and fixed investunent for the

business of the acquiring company, but shall not include property acquired by the Company
The term "fair market value," as used in tais Mortgage, of any property or ex-
tensions or purchased property; shall be the fair market value determined and certified by
an engineer or firm of engineers to be selected by the Company and to be satisfactory to |
the Trustee (except wnhere some other method of determination is specifically provided for

herein), and evidenced by a certificate of such determination signed by such engineer or J

il
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firm of engineers amd delivered to the Trustee. The fair. market walue of purchased pro-
. perty. shall be determined as of the date of the acquisition thereof, and the fair market

~value of extensions shall be determined as of the date of the making thereof.

No renewal or replacement of property shall be considered to be an extension

within the meaning of this Mortgage except to the extent that the expenditures therefor

;shall exceed (a) the cost to the accuiring company, if ascertainable from its records, of.
' the property renewed or replaced, or (b) if such cost is not so ascertainable, the fair |

- market value at the time of its acquisition of the propert; renewed or replaced.

In all cases where the consideration to be paid for any extensions or purchased3

., property shall consist wholly of cash payments made or agreed to be made (including as casgh

. payments any liabilities in excess of current assets received, the payment of which is

assumed as a part of the purchase price of such extensions or such purchased property) thé

total amount of such payments so made and/or agrced to be made shall, within the meaning

. of this Mortgage, be deemed to. be an "expend iture" made for such extension or purchased
.property by the acquiring company and shall also be deemed for all purposes of this Mort-

~gage to be the cost of such extensions or purchased property. If any extensions or pur-

chased property shall be acqiired at any time or times by means of any consideration (in

whole or in part) other than cash paid or agreed to be paid by the scquiring company, the

:fair market value of suchvextensions or purchased property shall, within the meaning of
Zthis Mortgage, be deemed to be an "expenditure" by the acquiring company for such exten-
isions or rurchased property and shall also be deemed, for all purposes of this Mortgage, to
:bg the cost of such extensions or purchased property. In case any purchased property is
?subject, at the time of its acquisitibn, to any mortgage indebtedness, the amount expended
by the acquiring company in the payment and discharge of the prineipal of such mortgage

~indebtedness shall be deemed a part of the expenditures for, and cost of, such parchased

‘property.

The term "accuiring company", &8s used in this Mortgage, shall include the Com-

‘pany and any Subsidiary.

Bonds shall be authenticated by the Trustee under this section subject to the
Ji

restrictions hereof and shall be delivered by it to or upon the order of the President or§

a Vice President of the Company upon receipt by the Trustee of the following:

(a) A copy of a resolution of the Board of Directors of the Compahy authorizing

;the execution and authentication of the bonds proposed to be issued and stating the prin-
;cipal amount thereof and the designation of the series in which to be issued, and, except .
as to bonds of Series A, setting forth, either expressly or by reference to a resolution
of the Board of Directors'theretofore adopted, the terms, provisions and characteristics

'of such bonds, all in accordance with and subject to the restrictions of Sections 1 and 2 %

0f Article I hereof;

(b) A certificate signed by the President or one of the Vice Presidents and by

.the Treasurer or an Assistant Treasurer of the Company setting forth (1) the expenditures

for extensions and/or purchased property on account of which such bonds are requested to be
authenticated, briefly describing such extensions and/or purchased property, and stating
that said expenditures have been made and are not, in the opinion of the officers signing

the certificate, in excess of the fair market value of such extensions and/or purchased

property, and that no part of such expenditures has been charged or is properly chargeable
to cost of maintenance or replacements or to other operating expense, and (2) the date of

making any extensions,and/or of accuiring any purchased property on account of which bonds:

are requested to be authenticated and the amount and character of the consideration paid
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to the lien of this Mortgage as a first mortgage thereon, and (4) that no part of said
expendituares has previously been used as a basis for the authentication of any bonds under
this Mortgage or as a basis for the withdrawal of any moneys under any provision of this
Mortgage, or has been made out of any insurance moneys or moneys received from the sale
or the condemnation of any property of the Company, or has been used as a basis for the
release of any property under any provision of this lortgage .or has been certified or used
to comply with the provisions respecting any sinking fund created in respect of any bonds
issued under this Mortgage or, in the alternative, that the provisions relating to any
such sinking fund then éxisting do not preclude the use of such expenditures as a basis
 for the authentication of bonds hereunder, and (b) that no part of such extensions or pur-
chased property has been used as & basis for the release of any property under any provision
of this Mortgage, and (o) that no part of such expenditures for extensions or purchased
property has been credited to the Maintenance and Depreciation Reserve Fund under the
provisions of Article VII hereof except to the extent therein permitted, and (7) that the
purchased property on accoant of the expenditures for which bonds are then recuested to
be authenticated hereunder was not accuired from any Subsidiary, and (8) any other facts
and data (not specifically recuired to be shown in some other manner) showing that the
Company is entitled ander the foregoing provisions of this section to have authenticated
the bonds requested to be authenticated; .

(c) An engineer's certificate (as hereinbefore in this section provided) showing
the fair market value, determined as provided in this section, of any extensions and/or
purchased property for or on account of the expenditures for which such bonds are then re-
quested to be authenticated; and‘

(d) The ‘resolution, orders, certificates, opinions, indenture and/or other
instruments required by Sections © and 7 of this Artiole.

SECTION 4. Bonds of any series may from time to time be issued hereunder by
the Company in the mannér and subject to the limitations provided in this section and in
Sections 1 and 2 of Article I hereof,

In case the Company shall at any time lawfully acquire and own and shall in the .
‘manner provided in Section 1 of Article VI hereof pledge hereunder with the Trustees shares
of the capital stock (provided that there shall be then or theretofore so pledged and de-
posited an amount of such stoek which shall be not less than ninety-five per éentum of the
outstanding ;hares having full voting power, exclusive of directors' qualifying shares, |
and not less than seventy-five per centum of the outstanding shares having any voting power
under any circumstances) of any corporation owning and operating or organized to own ani |
operate any public utility property, and/or cold storége property, or property useful for
or in connection with the operation of public utility or cold storage property, such cor-
poration shall thereupon become and be a "Subsidiary" as that term is used in this Mortgage,
and shall thereafter continue to be a Subsidiary so long as at least the aforesaid proportion
of the gshares of its cépital stock shﬁll be held hereunder by the Trustee., Certificates
for the requisiﬁe namber of shares of stock of the corporations mentioned in Subdivision
¢ of the granting and conveying clause of this Mortgage having been pledged hereunder with
the Trustees, sucn corporations are now Suvsidiaries and shall be so considered so long
as csrtificates for such reguaired number of shares are held hereunder by the Trustees;
provided, however, thnat no bonds shall be issued under the provisions of this Article on
accoant of the acecuisition of the shares of stock of any of said corporations or of any

corporation organized to accuire, and which shall acquire, substéntially all the permanent

property of any one or more of said corporations. Bonds may be issued hereunder as followF:
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| First. To the extent in principal amount of seventy-five per centum of the
ﬂcost to the Company or the fair market value, whichever is less, of the stock of any addi~
itional Subsidiary pledged hereunder with the Trustees; provided, however, that all or any.
jpart of the additional $650,000 aggregate principal amount of bonds of Series A authorized
fto be issued hereunder may be iséued herenander to the extent in prineipal amount of one |
.hundred per centum (instead of seventy-five per centuim) of such cost or fair market value,
“wihilchever is less;

Second. To the extent in principal amount of seventy-five per centum of the
" cost or fair market value, whichever is less, of extensions made by any Subsidiary (existf
‘ing or additional) subsequent to the date upon which it became a Subsidiary; provided,
éhowever, that all or any part of the additional {650,000 aggregate principal amount of '
;bonds of Series A authorized to be issued hereuinder may be issued hereunder to the extent .
in priﬁoipal amount of one hundred per centum {instead of seventy-five per centum) of
quch cost or tair market value, wnichever is less;

Third., To the extent in principal amount of scventy-five per cantum of the cost
;or fair market value, whichever is less, of any purchased property acquired by any Sub-
‘sidiary (existing or additional) subsecuent to the date upon which it became a Subsidiary
%provxded, however, that all or any part of the addltlondl 650, OOO aggregate principal amount
?of bonds of Series A authorized to be issued hereunder may be issued hereunder to the
'extent in principal amount of one hundred per centum (instead of seventy-five per centum)

1of such cost or fair market value, whichever is less;
provided further, however, that:

(1) ©No bonds shall be anthenticated 1ndér the provisions of this section in
j‘reSpect of any additional Subsidiary, unless the fair market value of the permanent pro-
pert; and extensions of such Subsidiary at the time of the authentication of any bonds
‘hereunder in respect of sach Subsidiary shall be not less than one and one-third times the
jprincipal amount of all bonds then to be and previously authenticated under the provisions
‘'of this section in respect of such Sub81d1ar3.

; As soon as possible after the execution of this Mortgage the Company shall cause
hto be determined, in the manner provided in Section 3 of this Article, the fair market
value of the permanent property of each Subsidiary, certificates for the shares of stock
of wﬁch are pledged under this Mortgage at the time of its execution as hereinbefore set

forth, such value to be ascertained as of Juiy 31, 1926, the date upon which such Subsi-

diary became a Saubsidiary within the meaning of this Mortgage. As soon &s possible after |
the date upon which any additional Subsidiary shall become a Subsidiary toe Company shall
écause to be determined, in the manner provided in Section 4 of this Article, the fair |
market value of the permanent property of such Subsidiary af the date upon which it became
a Subsidiary. Such value so determined shall thereafter be deemed and treated, for all
purposes of this section, as the fdir market value of such permanent property at the datej
fupon which such Subsidiary became a Subsidiary. The fair market value of the permanent
1property and extensions of any Subsidiary at the time of the authentication of any bonds
‘hereunder in respect of such Subsidiar;y shall be the sum of (a) the fair market value
determined as aforesaid of all the permanent property owned by such Subsidiary at the dateﬁ
Lupon which such Subsidiary became a Subsidiary, and (b) the cost, as defined in Section 3
of this Article, or the fair market value, determined as provided in Section & of this
Article, whichever shall be less, of extensions and/or purchased property made or acquiredf

by such Subsidiary between the date upon which it became a Subsidiary and any date (select?d

by the Company) within sixty days next preceding the applioation for the authentication of!
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however, exceed the smaller of the following amounts, namely, (c¢) such amount of bonds
as may be authorized to be issued by such additional Sabsidiary under its first mortgage
by any publie service commission or other governmental agency, if any,. then having juris-
l diction over the issuance of bonds uﬁder the first mortgage of such additional Subsidiary,
i and as may be permitted by the laws of the state or states in which any property of such
subsidiary is located, and (d) the aggregate principal amount of bonds then to be and
| previously authenticated ander the provisions of this section in respect of such Subsidiary.

(3) TNo bonds shall be authenticated under the provisions of this section in

* respect of any Subsidiary anless at the time of the authentication thereof there shall be“f
* held in pledge hereunder by the Trustee shafes of the carital stock of such Subsidiary
~constituting not less than ninety-five per centum of the oitstanding shares having full
1 voting power and not/lese than seventy-five per centum of the outstanding shares having
voting power under any circamstances;
| (4) No bonds shall be authenticated under the provisions of this section for or
j?on account of the cost or fair market value of (a) any stoeckx of a Subsidiaré pledged here-
gunder, or (b) any extensions or purchased property of a Subsidiary, whieh coet or fair
| market value shall previously have been used as a basis for the authentication and issuanee
of oonds under any provision of this Mortgage, or as a basis for the withdrawal of moneys,
Hunder any provision of this.MOrtgage, or the expenditures for which extensions or purchased
lproperty shall have been made with the proceeds of the sale of any propert; of any Sub-
sidiary, or with the proceeds of any of its property taken by condemnation, or with any
insurance moneys received by it from the payment of losses; and no bonds shall be authel-‘
ﬂticated ander the provisions of this section for or on account of the cost or fair market.

'value of any extensions or purchaéed property which extensions or purchased property shall

ihave been used as a basis for the release of any property of a Subsidiary under any pro-
ivision of its mortgage; and except to the extent permitted in Article VII hereof, no bondq
lshall be authenticated uander the provisions of this scetion for or on account of any
iexpenditures for extensions or purchased property which shall have been credited to the
"Maintenance and Depreciation Reserve‘Fuod of a Subsidiary under the provisions of said
:Articleﬁ am no bonds shall be authenticated ander the provisions of this section for or on
gac001nt of the eost ot fair market valie of any property accuired by any Subsidiary from
;the Company or from any other Subsidiary; and nn bonds shall be authenticated under the
‘prov1510ns of this section for or on account of the cost or fair market value of any ex-
ten31ons or purchased property of a Subsidiary, the expenditures for which have been cert-
fified to ecomply with the provisions respecting any sinking fund created hereafter under

-the terms of this Mortgage in respect of any bonds issued hereunder, to the extent that tne
oprovisions relating to such sinking fund preclude the use of such extensions or purchased
property or the expendltures therefor as a basis for the authentication and delivery of
bonds hereunder, and no bonds shall be authenticated under the provisions of this section .
‘for or on account of the cost of fair market value of the stock of any additional Subsidiary
:pledged hereinder with the Trustees if at the time of the application for the authentication
of such bonds the property of such Subsidiary is subject to any mortgage other than the
first mortgage of such Subsidiary under which are issuable its bonds provided to be deposit-
ed hereunder with the Tristees; provided, however, that, as to any Subsidiary which shall
have issued and delivered to the Company its first mortgage bonds for pledge hereunder wiﬁh

the Trustees purduant to the provisions of Section 15 of Article III hereof, any expendi-l

‘tures made subsequent to July 31, 1926, by any individual or corporation for extensions

‘and/or purchased rroperty in connection with the operation of any public utility or cold |
I



Mortgage Record, No. 81, Madison County, Iowa

JENKINS-FERGEMANN & CO., WATERLOO, TOWA-NO, 6051 — N e — e T S e S R o e e e

storage property owned by such individual or corporation'and conveyed (with such extensions
and/or purchased property) to such Subsidiary prior to the date of execution of its first
mortgage shall be included and treated as expenditures of such Subsidiary on account of :
which bonds are issuable nder the provisions of this section.

(5) Bonds shall be authenticated by the Trustee under this section subject to
. the restrictions hereof and shall be delivered by it to or upon the order of the President
‘or a Vice President of the Compaﬁy npon receipt by the Trustee of the following:

(a) A copy of a resolutionAof the Board of nNirectors of the Cémpany authorizing
the execution and authentication of the bonds recuested to Se authenticated, and stating
~the principal amount thereof, the designation of the series in which to be issued, and,
except as to bonds of Series A, setting forth, either expressly or by referencevto a reso;
lution of the Board of Directors theretofore adopted, the terms, provisions and characte%-
isties of such bonds, all in ac¢cordance with and subject to the réstrictions of Sections
1 and 2 of Article I hereof;

(v) The bonds of such Sabsidiary, if any, required by the provisions of subsection
(2) hereof to be then pledged hereunder, and the shares of stock of such Subsidiary,if any,
reqguired oy the provisions of suﬁsection (3) hereof to be then pledged hereunder;

(c) A certificate signed by the President or a Viée‘President and also by the
Treasurer or an Assistant Treasarer of the Subsidiary in respect of which any bonds are
requested to be authenticated gnd also by the Presidént or a Vice President and by the
Treasurer or an Assistant Treasurer of the Company setting forth the necessary facts and
data (not srecifically required to be shown in some other manner) showing that the Company
is entitled -inder the forégoing provisions of this section to have authenticated the bondé
requested4to be authenticated, and in particular showing the expenditures for extensions
and/or purchased property made or acquired by such Subsidiary for or on account of which
bonds are then réquested to be authenticated, and a description of any such extensions
and/or purchased property, and the date of making or acquiring thereof, and the amount and
character of the consideration paid therefor, and showing also the expenditures for shares

of stock of any Subsidiary pledged hereunder for or on accoint of which such bonds are thén

¢

requested to be authenticated;

(d) Unless previously farnished, an engineer's certificate (as provided in
subsection (1) of this section) showing the fair market value of the property of any Su.b-i
sidiary, in respect of which any bonds aré requested to be authenticated, at the date upoﬂ
which such Subsidiary became a Suosidiary, and the fair market value on such date of the
shares of stock of such Subsidiary (if bonds are then reguested to be authenticated here-;
under on account of the cost or fair market value of suéh shares), and &n additional ‘
engineer's certificate (as providedin subsection (1) of this section) showing (1) the faiq
marked value determined, as provided in Section 3 of this Article, of all extensions and/o&
purchased property made or acquifed by such Subsidiary between the deate upon which it be-‘
came a Subsidiary and any date (selected by the Company) within sixty days next preceding '
the application for the authentication of such bonds, amd (2) the fair market value, ;
similarly determined, of any extensions and/or purchased property made or acquired by such;
Subsidiary for or on accoint of expenditures for which such bonds are then requested to be?

authenticated: ¢

. (el An opinion of counsel stating (1) that such Subsidiary is lawfully organize@,
(2) that the amount of its capital stock pledged hereunder is not less than the amount z
above recuired to be pledged hereunder in order to qualify it as a Subsidiary of the Com- %
pany, (3) that the Company ma; lawfully hold suci shares of the capital stock of such !

Subsidiary, (4) that tne oonds of any Subsidiary then pledged hereunder are valid, binding



obligations secured by a first mortgage covering -substantially all the permanent property

of such Subsidiary and containing provisions for the adequate security and protection 6f‘
such bonds and that such first mortgage complies in all respects with the recuirements
of Section 15 of Article III hereof relating to the first mortgage of a Subsidiary, and
(5) that the aggregate principal amount of the oonds of such Subsidiary then pledged
hereunder is not less than tne amount of such bonds required to be then pledged hereunde#
under the provisions of subsection 2 supra of this section; and

(£) fhe resolation, certificates, orderé, opinions, indenture and/or other
instruments respectively required by Sections © and 7 of this Article.

SECTION 5. Bonds of any series may, from time to time, in the manner and sub- -
Jeet to the limitations provided in this section and in Sections 1 and 2 of Article I
hereof, be issued hereunder by the Company and shall be aithenticated by the Trustee and
delivered by it to or upon the ordef of the President or a Vice President of the Company,
upon receipt by the Trustee of the following:

| (a) A copy of a resollﬁion of the Board of Directors of the Company, authoriz-

ing the execution and authentication of the bonds proposed to be issued and stating the
principal amount thereof and the designation of the series in which to be issued, amni,
except as to bonds of Series.A, setting forth, either expressly or by reference to a
resolution of the Board of Directors theretofore adopted, the terms, provisions and
characteristics of such bonds, all in accordance with and subject to the restrictions of

Sections 1 and 2 of Article I hereof;

(b) An amounﬁ of cash equal to the principal amount of the bonds requested to:

be authenticated; and

. {e) The resolution, orders, ce;tificates, indenture and opinions recguired by
- Sections 6 and 7 of this Article. |
Money received by the Trustee under the provisions of this section is sometimes
i referred to in this Mortgage as "deposited cash." Whenever the Company shall be entitle@
to the authentication and delivery of any bonds under the provisions of any of Sections |
: 2 to 4, inclusive, of this Article and the Trustee shall have in its possession depositei
cash equal to the principal amount of such bonds, the Trustee shall, on the request of
the Company evidenced by resolution of its Board of Directors and in lieu of the authen-
. tication and delivery of such bonds, pay over to the Company on the order of its President
or a Vice President an amount of deposited cash equal to the principal amount of such
bonds, but only upon receipt by the Trustee of a certificate or certificates, orders,
i bonds, opinion or opinions and other instruments (if any) of the character reguired to be
~given for the aathentication and delivery of such bonds (excepting only the orders,bcer~
| tificates and/or opinions reguired by subparagraphs (a) to (e), inclusive, of Section 7
of this Article) but with such changes or differences as may be appropriate or reguired
| by rcason of the fact that the Company's application is for the withdrawal of deposited
- cash instead of for the authentication of bonds. AlL moneys received by the Trustee under
i the provisions of tnis section shall, until paid out as aforesaid, be held by it as part é
| of the mortgaged property. Until so paid out sucnh moneys shall draw interest at a rate :
- to be agreed upon by the Trustee and the Company and such interest shall be paid by the
"Trustee to the Company upon its order in the absence of an event of default.
SECTION 6. (&) ©No bonds shall be issued under the provisions of Sections 3
f.or 4 or 5 of this Article, and no bonds shall be issued under the provisions of Section

"2 of this Article bearing a higher rate of interest than the bonds on account of the pay-3

‘ment, cancellation, redemption or discharge of which such bonds shall be issued, except

if
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upon receipt by the Trustee of a certificate signed by the President or a Vice President‘

and by the Treasurer or an Assistant Treasurer of the Company and verified by an aiditor
selected by the Company and satisfactory to‘ the Trustee and the Bankers hereinafter men- '
tioned showing that for a period of twelve consecutive calendar months ending within sixty
days next preceding the authentication of any such bonds hereunder the aggregate net
earnings, as hereinafter defined, of the Company and of its Subsidiaries, if any, shall
have been at least twice a sum equal to the interest for one year (1) on all the bonds
outstanding under this Mortgage at the date of such authentication, less the amount of
any derosited cash (whether invested in United States Government obligations or not so
invested) then held by the Trustee under tne provisions of Section 5 of this Article, and
(2) on the bonds requested to be authenticated hereunder. The "net earnings" (as that |
term is used herein) of the Company or of any Subsidiar; shall for any period be deemed ﬁo
be the amount remaining after deducting from the total gross earnings and income of any
such comrany, derived from all sources for such period, all its operating expenses, in-
cluding current maintenance and repairs, rentals, state and local taxes and insurance, but
excepting all reserves for depreciation, renewals and replacements and/or for amortization I
and Federal income taxes. In determining the gross earnings and income §f any such com~
pany for the purposes of this section, there shall be excluded all interest and/or di#idqnds
received by such company from the Company or any Subsidiary. 1In case any property owned
by any such company at the time of the authentication of bonds hereunder shall not have
been owned by it during any part of an& such period or shall have been owned by it &uring
a part only of such period, then and in every such case the net earnings of such property
during s&id period, or during such part thereof as shall have preceded the acquisition of
said property by such company, shall be considered and treated as net earnings of such |
conpany for such period.
(b) ©No depositcd cash shall be paid out under the provisions of Section & of
this Article in lieu of the authentication of any bonds, the authentication whereof would
be subject to the foregoing restrictions of this section, except upon reccipt by the Trus-
tee of a certificate signed by the President or a Vice-President and the Treasurer or &n
Assistant Treasurer of the Company and verified by an auditor selected by the Company .
and satisfactory to the Trustee and the Bankers hereinafter mentioned showing that the
aggregate net earnings, as here inabove defined, of the Company and of its Subsidiaries, if
any, for a period of twelve consecutive calendar months ending within sixty days next
preceding the paying out of any such cash shall have been at lecast twice a sum equal to
the interest for one year on all the bonds them outstanding under this Mortgage, less an
aggregate principal amount of such bonds equal to the amount of any deposited cash (whether
invested in United States Covernment obligations or not so invested) then held by the
Trustee under the provisions of Section 5 of this Article after deducting the amount of

cash then to be paid out.

SECTION 7. No bonds shall be authenticated under the provisions of Section 2,

3, 4 or 5 of this Article except upon receipt by the Trustee of the following:

(a) An opinion of counsel stating each public service commission or other
governmental ageney, if any, of the United States, or of any state thereof, then having .
jurisdiction over the issuance of bonds under this Mortgage by the Company, and also

stating the principal amount of tac bonds then requestéd to be authenticated which are

reculired to be consented to or authorized by each of such public service commissions or

governmental agencies, if any; and a certified copy of an order or orders of each such

commission or agency authorizing or consenting to the issuanee by the Company of a principal



amount of bo d;u?ggﬁf;ed to be a horlzed or coésented]%o bs such com'}QSLOn or ageney, ¥ -

+ as shown by said orinion;

(b) A certificate signed by the President or a8 Vice-President and by the Treas;
urer or an Assistant Treasgrer of the Company stating that any recording or other tax or‘
% taxes recuired by law in connection with the issuance of such bonds or for the effective?
' ness of the lieua of this !Mortgage as secarity for such bonds have.been raid; or an opinioh

of counsel that no such tax or taxes are recuired by law to be paid;
(¢} A certificate signed by the President or a Vice-President and by the i
: Treasurer or an Assistant Treasurer of t@e Company stating that the Comrany is not then
i in default inder any provision of this !lortgage; and that, after the authentication and
% the issue of the bonds then recuestecd to be authenticated, the aggregate principal amoun?
: of all bonds then to be outstanding hereunder will not exceed the maximum principal amount
i then permitted by law or fixed by any indenture suprlemental hereto, and that the aggre-
; gate principal amount of bonds of each series then to be outstanding hereunder will not
- exceed the maximum principal amount, if any, theretofore fixed with respect to each such
2 series;
(d) A certificate signed by the President or a Vice-President and by the
:‘Treasurer or an Assistant Treasurer of the Company stating that no lien or liens then
~exist upon the permanent property of the Company, save and except the lien of this Mort-
;Tgage, liens existing at the date of acqiisition on purchased property aceouired by the
ffCompany subsequent to July 3L, 1926, liens for taxes and assessments not due, or, if due,
;fin‘course of contest and secured by sufficient bond, Jjudgments in course of appeal or
fothCrwise in contest and secured by sufficient bond, liens arising oat of proceedings in
court in course of contest, and any other liens to which the lien of this Mortgage is
superior existihg on any permanent property of the Company; and in case any bonds are
Qrequested to be authenticated in respect of any Subsidiary, further stating that no lien
‘or liens exist on any permanent property of such Subsidiary, save and except the lien of
' the mortgage securing the bonds of such Subsidiary rledged hereunder, liens existing at
' the date of accuisition on purchased propert; acquired& by such Subsidiary after the date
upon which it became a Subsidiary, liens for taxes and assessments not due, or, if due, in
~course of contest and secured by sufficient bond, Judgments in course of appeal or other-
gwise in contest and secured by sufficient bond &nd liens arising out of proceedings in
" court in course of contest;
(e) In case of the first authentication of bonds of any series, other than
:Series A, an indenture supplemental hereto, executed as rrovided in Article XVII hereof,
‘describing the bonds of such series and the terms, provisions and characteristics thereof,
and limiting the aggregate princiral amount of the bonds of such series at any one time
outstanding to an amount stated in such indenture, or an opinion of counsel to the effect:
~that such indenture is not recuired for the adequate protection and secﬁrity for the bondi,
issued and to be issied hereunder; | ‘ ;
(f) 1In case of an application for the authentication of bonds inder the pro-
{visions of Section 3 or Section 4 of this Article, or in casé of an aprlication for the
;withdrawal of deposited cash inder theprovisions of Section 5 of this Article, all such

~deeds, convejances, transfers or instruments of further assurance as may be necessary for?

the purpose of effectually subjecting (1) to the direct lien and operation of this
‘Mortgage as a first mortgage thercon the purchased property or extensions acquired by the:

Company described in the certificate provided for in subdivision (b) of Section 3 of this

iArticle, and (2) to the direct lien and operation of the first mortgage f the Subsidiary{
‘ I
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(under which are issuable the bonds provided to be pledged hereunder with the Trustees)

as a first mortgage thereon, the purchased property or extensions acqguired by such Sub- )
sidiary described in the certifica.te rrovided for in subdivision (c\).of Section 4 of thié l
Article, together with an orinion of counsel that the same are sufficient for the purpose,
or an opinion of counsel that 1o such deeds, conveyances, transfers or instruments are
necessary for such purpose; and
(g) In case of an application for the aithentication of bonds under the pro-
visions of Section 3 or Section 4 of this Article or in case of an application for the
withdrawal of deposited cash under the provisions of Section 5 of this Article, in respect .
of any purchased property and/or extensions, an opinion of counsel stating that the Com-
pany or the Sabsidiary, as the case may be, has accuired good title to and has lawful
power to own and operate any purchased property or extensions included in the certificate
provided for in subdivision (b) of Section 3 or in subdivision (c) of Section 4 of this
Article, as the case may bew'(;nLess the purchased propefty or extensions described in
the certificate provided for in said sabdivision (b) of Section 3 or in said subdivision
(e¢) of Section 4 shall have been covered by an opinion of counsel theretofore filed with l
the Trustee), and that such purchased property or extensions (if acciired by the Company):
are subject to the lien of this Mortgage as a first mortgage_thereon and (if acqhired by
a Subsidiary) are subject to the lien of the first mortgage of such Subsidiary under which
are issuable the bonds provided to be pledged hereunder with the Trustees, as a first
mortgage thereon, and that such purchased property or extensions are free and clear of all
other liens other than those specified in the certificate recuired by subdivision (d) of
this section.
SECTION 8. Any resolution of the Board of Directors br stockhoiders of the
Company rcquired or permitted inder any provision of this Mortgage to be delivered to the
Trustee hereunder shall have attached thereto a certificate of the Secretary or an Assis-
tant Secretary of the Company certifying, under the corporate seal of the Company, fo the
adoption of such resolaition, and the Trustec may accept such certificate as conclusive |
evidence that any resolution so ceprtified has been duly adopted by the Board of Directors ‘
of the Company or b; its stockholdérs, as the case may be, and that any such resolution (I
is in full forece and effect. The same officer or officers of the Company need not certify

to all the facts reqiired to be certified to under theprovisions of this Article, but

-different officers may certify to different facts.

The words "opinion of counsel," whenever used in this Mortgage, shall mean the

written opinion of couinsel (who may be of counsel to the Company) selected by the Company

‘and satisfactory to the Trustee.

The words "engineer" or "firm of engineers," wherever used in this Mortgage,

shall include an engineering corporation and shall mean any c¢ngincer, firm of engineers or

engineering corporation selected by the Company and satisfactory to the Trustee, and who

or which may be in the employ of or under retainer by the Company, except that in any case

‘where purchased property or stocs of a Subsidiary is acquired for a éonsideration other

than cash paid and/or the assumption of any indeotedness, then for the purpose of deter~]

mining the value of the purchased property or stock of a Subsidiary, as the case may be, | l

‘acquired by the Company, such engineer, firm of engineers or engineering corporation shall

be an independent engineer, firm of engineers or engineering corporation, who or which,
however, may be under retainer by the Company,

The resolutions, certificates, opinions and other statements reguired by this

Article to be delivered to the Trustee aw a condition to the authentication of bonds or
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the payment of deposited cash hefeunder may be received by the Trustee as conclusive evi-
_ dence of any fact or matter therein set forth arpertaining to its right or duty to authenr
l ticate or deliver bonds or pay such cash pursaant to any provisions of this Article and '
shall be full warrant, authority and protection to the Trustee acting on the faith thereot

for the authentication by it of such bonds or the payment of such cash, not only in respept

of the facts, but alsb in respect of the opinions therein set forth.

SECTION 9. Each coupon bond issued under this Mortgage shall have attached theﬁe-
to at the time of issue all unmatured interest coupons thereunto appertaining. Any
matured interest coupons appertaining to such bonds shall be canceled by the Trustee and
be delivered to the Company at the time of the authentication and deliver; of the bond.
SECTION>lO. Wherever in this Mortgage the Company is permittéd or required to
deposit cash nereupder with the Trustee, the Company may deposit in lieu of cash an equal
face amount of obligations of the Government of the United States of America. The Company
may 4t any time withdraw any cash on deposit hereunder with the Trustee by depositing
hereunder with the Trustee in sabstitution therefor an ecual face amount of obligations

. of the Government of the United States of America. Any obligations so deposited shall
' have attached thereto all unmatured interest coupons and shall be held by the Trustee in
éll respects as would be held the cash for whici such obligations are so substituted. Any
obligations so deposited shall be sold by the Trustee upon written reounest of the Company

at such prices as shall be fixed by the Company and approved by the Trustee, and if the

proceeds from an} such sale shall be less than the face value of the obligations sold, or
. if the wmarket value of any obligations so deposited hereunder shall, in the judgment of
the Trustee, at ahy time be less than the face value thereof, in either event the Company:
shall depqsit hereunder with the Trustee cash sufficient to make up the deficiency; but
lthe cash deposited to mauke up the deficiency in the market value of any obligations may
at any time thereafter be withdrawn by the Company if at the time of withdrawal the markeﬁ
value of such obligations shall be not less than the face value of such obligations. Ihe‘
Trustee shall collect from time to time all interest upon the deposited obligations as such
intercst matures, and so long as the Company shall not be in default hereunder all such |
' ' interest shall be paid by the Trustee to the Company as and when received. The proceeds of
the sale of deposited obligations shall be paid out and applied b§ the Trustee in like
manner and for like pufposes as is provided in this Mortgage in respect of the cash in
lieu of whieh sich obligations were deposited. The deposited obligations while held by
the Trustee, and the proceeds of the salc thereof, until such proceeds are so paid out and
japplied, shall be part of the mortgaged prorperty. |

ARTICLE III.
PART IC""LAR COVENANTS OF THE COMPANY.

The Company hereby covenants and agrees with the Trustees and with the respective

holders and owners of the bonds issued hereunder:

' SECTION 1. That, except as to after-acciired property, it is the lawful owner

pf the premises and property hereinbefore by it conveyed or transferred to the Trustees;
%hat it has good right and lawful azithority to mortgage'the same, as provided in amd by
ﬁhis Mortgage; that said premises and property are free from all liens and encumbrances

l ’ txcept taxes for the current year; and that it will warrant and defend the title thereto

gainst all claims and demands whatsoever.

SECTION 2. That it will not issue, or permit to be issued, any bonds hereby

secired in any manncr other than in accordance with the provisions of this Mortgage and the

agreements in that behalf herein contained, and will not suffer or permit any default to
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occur under this Mortgage, but will faithfully presenve and perform all the conditions,
covenants and recuirements hereof obligatory upon it. |
SECTION 3. That it will pay the principal and interest of all the bonds duly
issued hereunder, according to the terms thereof and of this Mortgage; that so long as any
of such bonds shall remain outstanding and unpaid, it will not directly orbindirectly ex-.
tend or assent to fhe extension of the time for the payment of any interest coupon or
claim for interest of or upon any such bond, ,and will not directly or indirectly be a party
to any arrancement therefor, cither by purchasing or refunding or in any manner keeping
alive sach interest'coupon or claim for interest, or otherwise; that in ecase the payment
of any such interest eoupon or claim for interest shall be so extended by or with or with-
out the consent of the Company, then, anything in this Mortgage contained to the cantrary
notwithstanding, such interest coupon or claim for interest so extended shall not be enti%led,
in case of default hereunder, to any benefit of or from this Mortgage, exéept after the
prior payment in full of theprincipal of all bonds issued hereunder and of such interest
coupons and claims for interest as shall not have been so extended. .
SECTION 4. That it will maintain, in each and every placc where theé principal
of any outstanding bonds of any series issued hereunder may be made payable, an of fice of
agency, where notices, presentations and demands to or upon it in respect of said bonds
may be given or mede, and for the payment of the principal thereof; and it will also
maintain an office or agency for the payment of interest in each and every place where the
interest of any series of bonds issued hereunder may be made payable. From time to time
the Company will file with the Trustee notice in writing of the location, and of any change

in the location, of each such office or agency. 1In case the Company shall fail to maintain

such office or agency or shall fail to give notice of the location or change of the location

- thereof, presentation and demand may be made, and notices may be served upon the Company,

at the office of the Trustee in the City ¢6f Chicago, State of Illinois, but the Trustee
shall be under no liability to the Company or to any other person or corporation in respect

of any such presentation, demand or notice.

SECTION 5. That it will duly pay and discharge as the same shall hecome due an@
payable, all real estate and personal property taxes, water rates, assessments and govern-
mental and other charges lawfully levied and imposed by the United States of America or
by any state, county or municipality upon the morfgaged premises, including the franchises,
earnings and basiness of the Company; and that it will not suffer any mechanics', laborers’,
statutory or other lien which might or could be held to be prior to the lien of this

Mortgage to be created or to remain outstanding upon the property described in this Mort-

- gage, or any part thereof, or upon any after-acgiired property which may be made the basis

of the issue of bonds hereunder; provided, however, that nothing contained in this Article

" shali require theCoumpany to pay, acquire or make provision for such tax, assessment, lien

or charge so long as the Company in good faith shall contest the validity thereof and so
long as suach delay in payment shall not subject the property mortgaged hereunder, or any
rart thereof, to forfeiture or sale.

SECTION 6. That it will keep all the propert; of a character usually insured
by companies similarly situated and whieh is at any time covered b; this Mortgage, insqre@
against loss or damage by fire, and to sich amount as such property is usually insured hy
companies similarly situated, either by means of policies issu<d by reputable insurance |
companies or, ét the Company's election, by means of an adequate insirance fund set aside@

and maintained by it out of its own earnings or in conjunction with other companies through

an insurance trust or other agreement, the loss, if any, to be made payable to the Trusteé,
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i and to the trastee or trustees of any mortgages prior in lien to this lfortgage on such

‘ property, as their respective interests may arrear; that it will, if requested by the

- Trustec, assign and deliver to it all such policies of insarance upon its prorerty, 1nlesé
. recuired by the trustee of any mortgage prior in lien to this !lortgage to deliver them to;

- such trustec; that if the total amount received by the Trustee upon all rolicies shall,

in the case of any one loss, be less than the sum of Ten Thousand Dollars ($10,000), the

- amount shall be paid forthwith to the Company by the Trustee, to be used by the Company tb

pay for replacements of or substitutions for the injured or destroyed property, but the

Trustee shall not be obligated to sece to the application thereof; that in all other cases

" the proceeds of any and all insurance on any part of the mortgaged property which may be

received by the Trustee shall be held and disposed of pursuant to the provisions of

“Article IX of this Mortgage.

So long as there are outstanding any bonds or obligations secured by a mortgage
which (a) constitutes a lien on all or any part of the properties of any Suobsidiary or (b)
constitutes a lien on all or any part of tae properties of the Company prior to the lien |

nereof (as evidenced by a certificate, satisfactory in form and substance to the Trustee,

of any trustee or mortgagee under any sich mortgage, or of any counsel therefor), and a

. check for the amount of any loss covered by any insurance policy on any property subject

_to any such mortgage is drawn by an insurance company, payahle to the order, among others,

5of the Trustee hereunder and the trustee or mortgagee under any such mortgage, the Trusteg¢

"hereunder shall endorse said checx, without recourse, and deliver the same so endorsed to:

: the appropriate trustee or mortgagee under any such mortgage, provided, however, that

- if such mortgage requires the application of such insurance moneys to the payment of the

~bonds or other obligations secured by such mortgage, any balance of such insurance moneysi

‘'not so applied shall be repaid to the Trustee by the trustee or mortgagee holding the samg.

SECTION 7. That it will at all times maintain, preserve and keep its property

-mort¢aged hereunder, with the appurtenances and every part and parcel thereof, in thorough

repair, working order and condition and equipped with suitable equipment and appliances
and from time to time will make all needful and proper repairs, renewals and replacements:
thereof, so that at all times the value of the secarity for the bonds issued hereunder and

the efficiency of the property of the Company hereby mortgaged shall be fully preserved

‘and maintained, and, subject to the provisions hereof, will maintain and preserve all the

‘rights, powers, privileges and franchises by it owned.

Nothing hercin contained shall be construed to prevent the Company from ceasing

‘to operate any of its plants or any other properties if in the judgment of the Company it .

‘is advisable not to operate the same for the time being, or,if the Company intends to sell

or otherwise dispose of the same and within a reasonable time endeavors to effectuate sueh

a sale; nor in any such event to prevent the Company from taking such action with reSpect‘

to such plant or such other property as is proper and customar; under the circumstances.

SECTION 8. That if it shall fail to perform any of the covenants contained in

Sections &, 6 and 7 of this Article, the Trustee, or any receiver appointed hereunder, as .

herein provided, may maxe advances to perform the same in its behalf; and it herebn; agrees

to repay all sums so advanced in its behalf, on demand, with interest at the rate of six
per centum (6%) per annum after demand, and all sums so advances with interest as aforesaid
shall be secnred hereby, having the benefit of the lien hereby created, in priority to thd

indebtedness evidenced by said bonds and coupons; but no such advance shall be deemed to

.relieve the Company from any default hereunder.

SECTION 9. That in case of the acquisition in the future of the stock of any
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the balance of the issued and outstanding capital stock having fdll voting power of such
corporation remaining in the hands of the paubliec, and, as acquired; will cause the same
(except shares reserved to cualify directors) to be deposited and pledged hereunder with
the Trustee. The Company will in no case suffer or permit the proportion of the capital
stock of a Subsidiary which it may have acquired, and pledged hereunder, to be reduced
to less than ninety-five per cent of the outstanding shares of such Subsidiary having
full voting power, nor to less than seventy-five per cent of the shares having voting
power under any circumstances. A

SECTION 10. That in order fully to preserve and protect the security of the
bondholders and all rights of the Trustees, it wili cause this Mortgage and every addition-
al instrumént which shall be executed pursuant to the terms hereof at all times to be
recorded and filed in such manner and in such places as may be recuired by the laws of
the state or states, in which the propert; sibject hereto is located, for the recordation
and filing of a real estate mortgage éhd also, so far as permissible under such laws, in
such manner and in such places as may be recuired by such laws for the recordation and
filing of a personal property mortgage.

SECTION 11l. That it will, uapon ressonable request, execute and deliver such
further instrumnents and do such further acts as may be necessary or proper to carry out
mort effectually the purposes of this Mortguge, especially to make subject to the lien
nereof any propert) now owned or hereafter accuaired by it, which it is herein provided
shall be suaodject to the lien hereof, and to transfer to any new trustee tne estate, poweré,
instranents and funds held in trust hereunder. '

SECTION 12. That, if it shall nereafter acculre motor busses for or on account
of the exrenditures for which it shall reguest the asuthentication hereunder of bonds of
any series, it will, before such authentication, duly execute with the Trustees and cause
to be duly recorded a supplemental indenture conveying to the Trustees such motor busses &s
further securit; for the bonds issued and to be issued hereunder. Such supplemental
indenture shuall contain such description of such motor busses and shall be executed and
acknowledged by the parties thereto and shall be duly recorded all in such manner and in
such places as may oe reéquired by the laws o1 the state in whicn such motor obusses are‘to
be used, in order to subpject such motor nusses to the lien of this Mortgage; and the
Company covenants that it will at all times comply with the requirements of any and all

of any such state relating

recording and other laws

to the rccordation of mortgages upon personal property in order to maintain the lien of this

Mortgage upon such motor pusses at all times after the execution of such supplemental

-

indenture.

SECTION 13. That except as nerein otherwise provided or permitted, either ex-
pressly or by implication, it will at all times do or cause to be done all things necessary
to rreserve and keep in full force and effect its corporate existence, rights, permits and
franchises and the corporate cxistence, rights, permits and franchises of each Subsidiary;
that it will comply, and cause each Subsidiary to comply, with all the laws of any state br'
states of the "Tmited States of America applicable to the Company or to any such Subsidiarj
and to the righﬁ of the Company and of any suich Subsidiary to transact basiness in any sueh
state, and with all lawful rules and regfulations of any commission, board or public %uth-%
ority having Jjaurisdietion in the premises, in such form and manner as counsel may advise; ~
provided ‘that the Company and any Subsidiary may surrender any right, permit, privilege
or franchise, whenever the Company, or such Subsidiary, shall contemporaneously, or as a

rart of the same transaction, oobtain a new and, in the opinion of a majority. of the Board;
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‘by any public service commission or other governmental agency having jurisdiction, to

fer and convey to and rledge hereunder with the Trustees, first mortgage bonds of a Sub-

 under which the Company, or such Subsidiary, as the case may be, may continue to perform'

the service and conduct the business theretofore performed or conducted under or by virtue

of the right, permit, privilege or franchise then surrenéered or whenever the right, rer-;

mit, privilege or franchise to be surrendered can no longer be profitably exercised or

: availed of and shall not be essential to the maintenance and cantinued use of the rest of

i

the properties mortgaged nereunder, and consequently the security afforded by this Mort-

f gage would not be substantially impaired.

SECTION l4. That it and each Subsidiary will keep accurate and complete- books

of account, and wmaintain an adequate accounting system in such form as shall be approved

. by certified public accountants designatedvor approved by A. B. Leach & Co., Inc., 39

? Soath LaSalle Strees, Cnicagd, Iliinois (herein called the Bankers), and tnat.tne Company
| will xeep at its principal office said books and all records and documents appertaining

" to the basiness of the Company, and_its Subsidiaries, and will cause full and correct

f entries of all business transactions of the Company and its Subsidiaries to be entered

- upon said books, and will, at its own expense, cause its books and accounts and ﬁhose of

- its Subsidiaries to be audited annually as soon as may be after the close of the year by

like accountants, and will permit such accountants to that end to make examination of all

| books, records, papers and property of the Company and its Subsidiaries as said account-

ants may deem necessary or desirable for a complete audit and report upon the business and

- flnancial condition of the Company and its Subsidiaries, and will, upon completion of such

‘ audit and report, deliver a full and complete certified copy of such audit and rerport

upon the Company and its Subsidiaries to the Bankers and to the Trustee, inclusive of a

balance sheet and an earning statement. Sucnh audit and report shall include a statement
‘of the operations of the Maintenance and Depreciation Reserve Fund of the Company and of
" each Subsidiary for such year. That in addition thereto it will furnish, monthly, to the

- Bankers and to the Trustee on request therefor, a copy of the report, statement and/or

balance sheet, if any, upon the financial condition of the Company and its Subsidiaries

~and of its and their earnings and operations, as shall be available or may be prepared fo#

" the use of its officers and/or its Board of Firectors.

SECTION 15. (1) On or vefore November 1, 1927, the Company will assign, transfet

~and convey to and pledge hereunder with the Trustees, first mortgage bonds of Subsidiaries

in an aggregate'principal amount at least equal to seventy-five per centum of the fair

‘market valae on July 31, 1926, of all the permanent prorerties of all existing Subsidiaries,

determinedvas rrovided in Section 3 of Articie II hereof (exclusive of any such properties
which prior to November 1, l927,»shall have been conveyed to the Company and subjected to
the lien of this Mortgage), or in an aggregate principal amount at least qual to
$3,000,000, whichever of said two amounts shall be the lesser, unless, after the capital

stoék of one or more Subsidiaries shall nave been increased (as provided and subject to

‘the limitations hereinafter in this paragraph set forth) the agrregate principal amount

of first mortgage bonds which all the Subsidiaries may then be permitted by law, and/or :

issue, shall in the opinion of counsel for the Company be less than the lesser of said twa

amounts, in which event, the Company will, on or before November 1, 1927, assign, trans-

sidiary or Subsidiaries in the maximum aggregate principal amount which the Subsidiaries
»

may then be permitted by law, of by any such public service comnission or governmental

agency, to issue. 1In every case where the fair market value as of July 381, 1920, of the

permanent property of any existing Subsidiary determined as provided in Section 3 of
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standing, and the laws of the state under which such Subsidiary is organized shall limit
the amount of indebtedness which may be created by such Subsidiary to an amount less than
or not in excess of the par value of its capital stock,hthe Comrany will cause such Sub-
sidiary to increase its capital stock in such manner and to such amount as may be permitted
by law, and/or by any public service commission or other governmental agency having Jjuris-
diction thereof, for the purpose of enabling such Subsidiary to issue its first mortgage
bonds in an amount sufficient so far as may be to enable the Company on or before November
1, 1927, to pledse hereunder with the Trustees first mértgage boénds of Subsidiaries in an
aggregate principal amount at least ecual to the lesser of said two first mentioned
amounts; provided, however, that in no event shall the Company be recuired without its
consent to make any sabscription or investment on account of any sach increase of capital
stock. If for any reason not due to thefault of the Company or any Subsidiary, the Com-
pany or any Subsidiary issuing such first mortgage bonds shall be unable on or before
November 1, 1927, to comply with all recuirements of law governing the issue of such bonds
or to procuré any required authorization from any such publie service commission or other
governmental agency, the Trustee may in its discretion extend from time to time the date
on or before which the Company under this section is recuired to pledge such bonds with
the Trustees, but not beyond May 1, 1928, and in the event of such extension the pledging
by the Company with the Trustees of such bonds on or before the extended date shall be
deemed a compliance with this section. o

(2) The mortgage or mortguges securing such first mortgage bonds and the bonds
to be issued thereunder shall be in such form and contain such provisions as shall be
determined or approved by counsel selected by or satisfactory to the Bankers, and the
trustee or trustees under any such mortgage shall be selected by the Bankers.

(3) The Company will not permit any Subsidiary to issue first mortgage bonds in
an aggregate principal smount exceeding the fair marxet value on July 4i, 1926, of the
permanent property; of such Subsidiary, except for the following purposes and subjeet to
the following limitations:

(a) On account of the deposit with the trustee under such first mortgage of
cash or a principal amount of obligations of the Tnited States of America at least egual
to the aggregate principal amount of such bonds;

(b) To retire é like principal amount of such bonds previously issued under
such first mortgage;

(¢) To pay for extensions and/or prurchased prorerty to the extent of seventy-
five per centum of the cost or fair market value thereof, whichever shall be less, made
or acquired by such Subsidiary after July 31, 1926 (including purchased property acquired
by such Subsidiary from any other Subsidiary), or made or acquired subsequent to said date
by any other corporation or by an individual in connection with the operation of any
public utility or cold storage property owned by such corporation or individual and con-
veyed to such Subsidiary issuing such bonds prior to the execution of the first mortgage
-under which such bonds shall be issued.

(d) To replace any lost, destroyed or mutilated bond theretofore issued under
such first mortgage, or bonds previously issued under such first mortgage of different
denominations having an aggregate prinéipal amount not less than the aggregate principal

amount of all bonds to be issued in exchange therefor, or for the purpose of issuing
registered bonds in substitution for outstanding coupon bonds under such first mortgage

~or vice versa,

(4) Suabjeet to the foregoing provisions of this section, the aggregate principﬂl
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with the Trustees shall not exceed the proportion of the aggregate principal amount of
first mortgage bonds of all Subsidiaries then pledged or simultaneously therewith to be
pledged under this section with the Trustees which the fair market value of the permanent
property and extensions of such Subsidiary, (determined as of the date uron which such
Subsidiary became a Subsidiary or as of the date upon which any extensions and/or par-

chased property included therein were made or acquired, as the case may be) shall bear to

' the ageregate fair market value of the permanent properties and extensions of all Sub-
~ sidiaries similarly determined; provided, howevér, that the provisions of this subparagraph

: (4) may be disregarded if necessary in order to comply with the requirements of subpara-

© graph (1) or subparagraph (7) of this sectlion.

(6) On or before the date 1pon which such first mortgage bonds shall be pledged

" hereunder with the Trustees, the Company shall deliver to the Trustee an opinion of counsel

. 8tating:

(a) That the Subsidiary issuing such bonds is lawfully organized and is author-:

. ized to carr; on a public utility and/or cold storage bisiness in each state in which any

part of its property is located;

{b) That the shares of stocx of such Subsidiary pledged or which shall then

~ be pledged hereunder with the Trustees constitute, in the case of any existing Subsidiary

. or any Subsidiary which shall have acquired substantially all the permanent property of

any existing Suabsidiary,one hundred per centum of the outstanding shares of capital stock

of all classes of such Subsidiary (other than directors' cualifying shares) and constitute,

~in the case of any other additional Subsidiary, not less than ninety-five per cent (95%) -

{of the outstanding shares of such Subsidiary having full Vvoting power and not less than

seventy-five per cent (75%) of the outstanding shares of such Subsidiary having any voting

rower under any circumstances; and

(¢) That the first mortgage securing such bonds of any Subsidiary complies in

~all respects with the requirements of this section, and is valid and binding upon such

. Subsidiary, and that the bonds issued thereunder are valid and vinding obligations of

such Subsidiary secured under such first mortgage by a first lien upon suostantially all

the permanent property and extensions of such Subsidiary.

(6) The Company will cause the necessary corporate action to be taken by each

sucn Subsidiary for the execution of its first mortgage and the issue thereum er of .first

‘mortgage bonds to the aggregate principal amount in this section specified, and will cause

such Subsidiary to take all steps necessary to secure aathority for such execution and

.issue from the public service commission or other governmental body, if any, having Jjuris-

"diction thereover.

(7) In case for any reason any Subsidiary shall be unable to issue the propor-f

tionate aggregate principal amount of bonds required to be pledged hereunder with the

 Trustees, the Company to the extent permitted by law and by any public service commission

‘or other governnental agency having jurisdietion, will cause one or more other Subsidiaries

“to issue its or their first mortgage bonds, in addition to its or their first mortgage

bonds nereinabove required to be pledged with the Trustees, in lieu of the bonds which suach

Subsidiary shall so be unable to issue, to the end that there may be pledged hereunder

‘with the Trustees, before any bonds of the Company in addition to the $4,000,000 aggregate

principal amount of bonds of Series "A"™ provided for in Sédtion 1 of Article II hereof

shall be issued under this Mortguge, first mortgage bonds of Subsidiaries in the aggregate

principal amount reguired by subparagraph (1) of this section.

(8) The Company will not permit any Subsidiary to issue any bonds, notes or

i
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but this paragrarh shall not apply to ordinary carrent indebtedness payable in less than‘
one (1) year from the date upon whiech such indebtedness shall have been incurred.

(9) Whenever under Section 4 of Article II hereof application shall be made
for the authentication of bonds for or in respect of the accuisition of stoeck of any aadi-
tional Sub sidiary, the Company will cause such additional Subsidiary to take such cor-
porate action as shall be necessary to authorize the execution of its first mortgage and
the issue thereunder of such aggregéte principal amount of first mortgage bonds as is
required under subsection 2 of said Section 4 to be pledged with the Trustees, and will
also cause such Subsidiary to ﬁake such steps as snhall be necessary to secure authority
for such execution and issue from any public service commission or other governmental
ageney having jurisdiction.

(10) The Company further covenants that whenever application shall be made under
gsaid Section 4 for the authentication of bonds for or on account of extensions and/or
purchased property made or acquired by any Subsidiary, the Company will cause such Sub-
sidiary to take such corporate action as shall be necessary to authorize the execution of
its first mortgage (if not tneretofore taken), and to issué thereunder to the extent
permitted by law such aggregate principal amount of its bonds as is required by subsection
2 of said Section 4 to be pledged with the PTrustees, and will cause such Subsidiary to
make all proper efforts to secure authority for such execution and issue from any public
service commission or other governmental agency having jurisdiction.

(11) Nothing in this section contained shall be deemed or construed to reguire
the Company to advance any funds or to maxe any investment in the stock or securities of
any Subsidiary for any of the purposes of this section.

(L2€) 1In lieu of depositing bonds of any Subsidiary hereunder the Company may

~accuaire the legal title to substantially all the property of such Subsidiary, and upon
any such acquisition the Company shall execute and deliver to the Trustees a supplemental:
indenture, in form approved by counsel satisfactory to the Trustee, subjecting to the
lien of this Mortgage all the permanent property and extensions acquired from such Sub-
sidiary, and thereupon the Trustees shall surrender to the Company all shares of the

capital stock of such Subsidiary then held by the Trustees.

ARTICLE IV,
CONVERSION INTO CAPITALvSTOCK OR OTHER BONDS.

SECTION 1. The Board of Directors of the Company shall have the right in the
manner provided in Section 1 of Article I hereof, to provide that the bonds of any series
to be issued hereunder may be converted into capital stock of the Company or into other
bonds of the Company to be issued hereunder, in the mamner provided in this Artiecle. Bonds
of such series shall contain appropriéte language evi?encing such right of conversion. 1

SECTION 2. The Company covenants and agreed that it will duly authorize, reservye
and have ready at all times shares of its capital stock sufficient to effect the conversion
of the principal amount of the outstanding and unpaid bonds of any series containing the
right of conversion into capital stock, and covenants and agrees that the holder of any
bonds of such series may caonvert the same into carital stock of the Company by surrenderihg
said bond or bonds of sich series, properly endorsed if registered, and with all unmatured
coupons, if any, thereto appertaining, at the office or sgency of the Company in the Cityg
of Chicago, State of Illinoils, and at any such other office or agency of the Company as

| may be designated in said bond, and shall thereupon be entitled to receive in exchange

therefor shares of siuch capital stock upon such terms as may be fixed by the Board of

Directors of the Company in the resoluation auathorizing the bonds of such series; provided;
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' however, that as to such bond or bonds which may be called for redemption, the right of

;the holder thereof to convert the same into capital stock of the Company must be exercise@
‘at least fifteen (15) days prior to the date fixed in the call for sich redemption of said
- bond or bonds.

The Company shall promptly notify the Trugtee as and when bonds are surrendered;
~at the office of the Company in exchange for shares of capital stock of the Company, as
:provided in this section.

SECTION 3. The holder of any bond or bonds of any series containing the right
" of conversion into other bonds shall have the right to convert the same into such other
- bonds of +the Company to a like principal amount, to be issued hereunder, by surrendering

said bond or bonds of such series, properly endorsed if registered, and with all unmatured
. coupons, if any, thereto appertaining, at such office or agency of the Company &s may be
.designated in the bonds of such series, and shall thereupon be entitled to receive from
~the Company in exchange therefor such other bonds of the Company, to be issued hereunder,
‘upon such terms as may be fixed by the Board of Directors of the Company in the resolution
.estabiishing the series containing such right of conversion; provided, however, that as to
ésuch convertible bond or bonds which may be called for redemption the right of the holder'
. thereof to convert the same into other bonds of the Company as herein provided must be
_exercised at least fifteen (15) days prior to the date fixed in the call for such redemp-
ition of said bond or bonds containing such right of conversion.

SECTION 4. TUpon any suéh conversion either into capital stock or other bonds,
éthe Company forthwith shall deliver all such surrendered bonds to the Trustee for cancel-i
rlation, and thereupon the Trustee shall cancel the same and the same shall be deemed to be
;and shall be B8tisfied .and discharged, and, except as provided in Section & of this
fArticle, no bond in place thereof shall be issued by the Company or be authenticated or
fdelivered by the Trustee, but bonds may be issued under the provisions of Section 2 of
;Article II of this Mortgage on account of the satisfaction and discharge of bonds converted

-into capital stock of the Company under the provisions of this Article.

ARTICLE V.

REDEMPTION OF BONDS.
SECTION l. The Company msy provide in and by the resolution of its Board of

‘Directors establishing any series of bonds to be issued hereunder, for the redemption of
‘snch bonds ipon the terms stated in such resolution, and the bonds of such series shall
contain aprropriate references to their redeemability. All bonds issued hereunder contain-
'ing a redemption privilege shall, if the privilege is exercised, be redeemed in accordance
with the terms of redemption set forth in sich resolution and in accordance with the pro- -
visions of this Article. .

SECTION 2. Unless a different method is provided in such resolution, in case
.the Company shall desire to redeem less than all the bonds of any series outstanding on
the date on waich it desires to make redemption, the Company shall notify the Trustee in
:writing of the face amount of the bonds which it desires to redeem, specifying the day
‘)which shall not be less than forty (40) days after such notification) on which it desires
to make redemption. As soon as practicable thereafter the Trusteeyshall determine by lot -
the serial numbers of the bonds of such series to be redeemed and shall certify to the

Company the serial numoers of the bonds so determined. The Company shall thereupon pubiisb
ho

'in one daily newspaper of general circulation published in the City of Chiicago, State of
Illinois, and in such & newspaper published in each other city, if any, where the bonds

of such series are payable, once a week for four successive weeks, the first publication



to oe not less than thirty (30) days before such redemption date, notice of such intendeﬁ
redemption, specifying the date of :edemption and the series and serial numbers of the
bonds to be redeemed and requiring that the same be then surrendered at the office of the
Trustee in the City of Cnicago, State of Illinois, for redemption at the redemption price
thereof stated in the bonds, and acecrued interest. In any determination by lot under this
section each registered bond without coupons shall be represented by a separate number f§r
each $1,000 of its principal amount. If less than the whole principal amount of any such
registered bond shall be called for redemption,said notice shall also specifically state
the portion of the principal amount thereof which is to be redeemed and that, upon the
presentation of such registered bond for redemption there will be issued in lieu of the
ﬂnredeemed portion of the principal amount thereof, a new registered bond or bonds of an
aggregate principal amount ecual to such unredeemed portion. A similar notice shall also
be mailed by the Trustec to the respective owners of any registered bonds, or bonds regis-
tered as to principal, called for redemption, at least thirty (30) days prior to the re-
demption date, at their addresses appearing upon the registry books; provided, however,
that the mailing of notice to such registered owners shall not be & condition precedent
to redemption, and neither failure to mail such notice to such registered owners nor any
imperfection or defect therein shall affect the validit; of the proceedings for redemption.
In case the Company shall desire to redeem all the bonds of any series outstanding on the
date on which it desires to maxe redemption, it shall give notice thereof in like mannervby
pablibation and mail, except that the hotice need not specify the serial numbers of the
bonds to be redeemed.

SECTION 3. Notice of redemption having been given by piblication and mailing
as provided in Section 2 of this Article, and a sum in cash sufficient to redeem the'bondﬁ
so called for redemption having been deposited with the Trustee on or before the redemption
date, and an affidavit or affidavits of the pub;ication of such notice, in form and suhb-
stance satisfactory to the Trustee, having been lodged with it, the bonds so called, or
the specified portions thereof, shall, on the date designated in such notice, become due
and payable at said office of the Trustee at the redemption price stated in such bonds;
and, upon the presentation and surrender thereof, with (in the case of coupon bopds) in-
tercst coupons maturing after the redemption dute, and (in the case of registered bonds
or of coupon bonds which shali at the time be registered as to principal) accompanied by
duly executed assignments or transfer powers, such bonds, or the specified pbrtiohs tﬁere*
of, shall be paid and redeemed at their redemption price and accrued interest. Upon the
surrender of a registered bond of wihich only a portion of the principal is to be redeemed,
the Company, without charge therefor, shall issue, and the Trustee, anything herein to the
contrary notwithstanding; shall authenticate and'deliver, in lieu of the unredeemed portion
of such principal amount, & new registered bond or bonds of an aggregate principal amount
equai to such unredeemed portion. After the date so fixed for redemption, the bonds called
for redemption, or the portions of the principal of any registered bonds so called, shall
cease to bear farther interest; but all interest coupons appertaining to coupon bonds whieh
shall have matared prior to the redemption date shall continue to be payable to the res-
pective holders thereof, but withouat interest thereon. All bonds redeemed rirsuant to the

provisions of this Article, shall forthwith be canceled by the Trustee and delivered to

the Company upon its written recuest therefor.

ARTICLE VI.
CONCERNING PLEDGED SECURITIES.

SECTION l. The Company may deliver to the Trustees and the Trustees may receive
{
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corporation, and all such bonds, certificates for shares of stock and other securities

so received shall be held by the Trustee as a part of the mortgaged and pledged property.
The Trustees shall be under no obligation to accept a certificate for any shares of stock
or any bonds or other obligations of any corporation, or to cause or rermit a transfer
thereof to be made to them, if, in thewpinion of the Trustee, such acceptance or t rans-
fer would involve it or them in, or render it or them liable to be subjected to, any
liability or expense, unless the Trustees shall be indemnified to their satisfaction for‘
so doing.

All certificates for shares shall at the-time of the delivery thereof be duly
endorsed for transfer. The Trustee, from time to time, may, but shall be under no obliga—
tion to, transfer into its name as Trustee, or into the name or names of its nominee or
nominees, any or all such shares of stock pledgéd hereander and may cause all or any
secarities held by it hereunder to be registered in its name or in the names of its nominee
or nominees. The bonds or obligations which may be pledged or deposited under any pro-
vigion of this Mortgage may be in temporary or definitive form and may be in such denomi-
nation or denominations as the Company may elect and if bonds, may be coupon bonds
registered or unregistered as to principal or fully registered bonds without 6oupons.

A1l coupon obligations which may be pledged or deposited with the Trustees under any pro-
viéion of this Mortgage shall, except as hereinafter provided, have attached thereto at
the time of such pledge or deposit, all unmatured»interest coupons thereunto appertaining,

and all registered obligations without coupons and all coupon obligations registered as

.to principal shall be dualy endorsed by the registered holder thereof or by his attorney in

fact thereunto duly authorized. If any unmatured coupon or coupons aprertaining to any
sach coupon obligations shall be missing at the time of such pledge or deposit the Trus-
tees may, nevertheless, accept such ovligation witiout such coupon or coupons in case a
sum of money cqual to the face amount of the missing coupon or coupons shall be deposited
with the Trustees hcereunder.

SECTION 2. Unless in default hereunder to the Knowledge‘of‘che Trustee the
Company shall have the right,except as hereinafter limited, to vote any shares of stock
pledeed hereuander with the same fofce and effect as thougn sich shares were not so pledged;
and from time to time in case said shares of stock pledged hereunder shall have been trans-
ferrecd into the name of the Trustec or its nominee or nominees, the Trustee, upon the
recuest of the Company, evidenced by a resolution of its Board of Directors, certified to

by its Secretary or an Assistant Secretary, shall execute and deliver, or caase to be

. executed and delivered, to the Company proper proxies for voting said stock. The Company

shall not, however, use or vote or permit to be used or voted, any stock pledged hereunder

éto authorize, aprrove or assent to thc creation of any liemon any of the property or

assets, or the issue of any ad&itional mortgage bonds or other evidence of funded debt or:
shares o" stock, of any Subsidiary, unless effective provision be simultaneously made
that all such additional bonds, evidences of funded debt and shares of stock shall, when
is;ued, forthwith be pledged hereunder.

The Company shall not use or vote or permit to be used or voted, any stock

pledged hereunder for any purpose contrar) to its covenants herein contained or otherwise

" inconsistent wita the provisions or purposes of tnlis Mortgage.

SECTION 3. Unless in default hereunder the Company shall be entitled to receive
all interest, or cash dividends paid or declared out of earnings or surrlus, in respect of

any obligations »r stock of a Subsidiary pledged hereunder, and ffom time to time, upon

; request of the Company, the Trustee shall forthwith deliver to it as they mature, the h
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coupons for sich interest, in order that the Company majy receive payment thereof for its
own use, and shall deliver to the Company, if necessary, suiteble orders in favor of the
Company or its nominee or nominees, for.the payment of suich interest and dividends, and
the Company may ¢ollect such interest and dividends, and the Trustee shall at once ray
over to the Comrpany any such interest or dividends which may have been collected or re-
ceived by it; provided, however, that:

(1) The Company shall not séll, assign or transfer any coupon or right to such
interest or dividends delivered or assigned to it;

(2) It»shall not collect any such coupons or interest by legal proceedings or
by the enforcement of any security therefor without the prior written assent of the Trus-
tee, nor in any manne:* which the Trustec shall deem prejudicial to the bonds issued here-
under;

(3) Until actually paid or discharged, cvery such coipon or riéht to interest
or dividend shall in all respects remain subjeet to the lien of this Mortgage;

(4) 1If any such coupoms so delivered to the Company shall not forthwith be
paid or canceled, the Company shall return the same to the Trustee, subject to the right
to have the same redelivered to the Company for payment or cancellation, and in case of
rayment or cancellation of any such coupon or claim for interest, the Company shall, upon
demand, farnish to the Trustee satisfactory evidence thereof.

The Trustee shall be c¢ntitled to assume that any interest received by it on\anj.
bond or other secarity, or any dividend received on any share of stock, of a Subsidiary,
is paid out of eennings or surplus derived from'0peration, unless it is notified in
writing to the contrary by any bondholder, and in the absence of any such written notifi-
cation it shall conclusively be presumed, as between the Trustee and the bondholders,
that the Trustee in making any payments thereof to the Comrany acted in good faith.

SECTION 4. The Trustees shall he entitled to receiveball moneys pa;d on account
of the principal of any bonds or other securities of a.Subsidiary held in pledgg by them,
and all stock dividends on an; shares of stock so held in pledge, and all m@ﬂg§éhaf any
time payable in respect of shares of stock, bonds or other securities of any Subsidiary
so held in pledge, derived from any sale of the prorerty of such Subsidiary on foreclosure,
or on dissolution or liguidation thereof, or upon any proceeding in condemnation, or from
- any other source. The shares of stock and all moneys so'feceived shall be held by the
' Trustee, in trust, as additional security for the paymemt of the principal and interest of
the bonds issued under this Mortgage, and such moneys shall be disposed of 3y the Trustee
aunder the provisions of Article IX hereof.,

SECTION 5. Unless the Company shall be in éefault hereunder to the knowledge of
khe Trustee, the Trustee, upon the written request of the Co.pany, shall consent to the
extension or renewal at the same or a higher rate of interest of any securitiés which may
then be held by the Trustee in pledge hereunder, and shall consent to the extension or
renewal of any mortgages or liens seciring such securities, and shall consent to the ex-
change of bonds of any series of any Subsidiary secured by its first mortgage for a like
aggregate principal amount of bonds of any other series of such Subsidiary bearing the
samc¢ or & higher rate of interest and secured by such first mortgage or by a new first
mortgage thereafter to be given by such Subsidiary in place of such existing first mortgage,
provided that such new first mortgage, in the opinion of counsel,»shall be substantially
like such existing first mortgage except that the aggregate principal amount of bonds thaf

is authorized to be at any time outstanding under such new first mortgage may be more or

less than the aggregate principal amount of oonds that is authorized to be at any time
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hereunder, the Trustee may give any such consent without the recuest of the Company; and,:
in any case, the Trustee, in so far as it legally may, shall do and perform all acts and
things which may be recguisite and necessary to give effect to any such extensions, renew-
als or exchanges so consented to, including the delivery and exchange of pledged securities

or the presentation of the same for éppropriate endorsement; and the Trustee, upon the
written reguest of the Company, may consent to the exercise by the Company of any other
right, power or remedy, with respect to such securities, to which the Company may be en-
titled as owner therf, including the canccllation of any securities, or shares of the ‘
stoex of a Subsidiary wnich has conveyed its property to the Company and subjected it‘to
the lien hereof to the same extent‘that this Mortgage was a lien upon thé secarities and/or
shareé of stock s0 canbeled; provided taat the exercise of such right: power or remedy, as
reguested by the Company,shall not, in the opinion of counsel satisfactory to the Trustee,
- be prejudiciai to the bonds hereby secured; and the Company covenants that in exercising
any such right, power or remedy, if permitted so fo do by-the Trustee, it will not in any
way act prejudicially to the interests or fights of the Trustees or the holders of said
bonds.

SECTION 6. The Company, during the continuance of the pledge hereunder of the
stock of any Subsidiary, in so far as it legally may by virtie of such stock ownership,
will maintain or cause to ve maintained the due corporate organization of such Subsidiary,
except in the case of the consolidation, merger or convejance by such Subsidiary of all
its property in the manner herein provided, and if the corporate existence of any such
- Subsidiary shall expire during the continuance of any such pledge, it will take or cause
to be taken all such steps as may be necessary or permitted, in so far as it legally may, .

- to secure the extension of such corporate existence beyond the time when the principal of
~any bonds hereby secured becomes due according to the terms thereof, and it will, during :
the continuance of any such pledge, duly and punctually pay, or cause to be duly and
punctually paid, all taxes, water rates, assessments and governmental or other charges
lawfully imposed upon the property, franchises, earnings or basinesé of any such Subsidiaty;
provided, however, that nothing contained in this section shall require the payment of any
‘such tax, assessment or charge so long as the validity or enforceability thereof shall be
contested in good faith and So long as such delay in payment shall not subject the property
of such Subsidiary, or any part thereof, to forfeiture or sale,

_The Company, during the continuance of thelpledge hereunder of the stock of any
‘Subsidiary, will not permit ény default to occur as to any of the securities of such
‘Subsidiary, or in the terms, covenants’'or conditions of any instrument-securing the same,
or constituting a lien upon the property of such Subsidiary, and will acquire and pledge
hereunder or punctually pay and discharge, or cause %o be punctually paid and discharged,:
as the same shall become due, ali the lawful indebtedness of, and all''claims, demands,
liens or charges, including those of mechanics and laborers, on the property of any such
‘Subsidiary, not pledged hereunder, which might impair the value of the pledged stock of
such Subsidiary; provided, however, that nothing contained in this section shall require
‘the payment of any such indebtedness, claims or demands so long as the validity or enforce~
Cabilitg thercof shall be contested in good faith, or shall prevent the extension or re?
:newal of any secarities of a Subsidiary, under the provisions of Section 5 of this Article.

The Company will cause ever) Subsidiary to insure against loss or damage by fire,
either by means of policies issued by reputable insurance companies or, at the Company's

election, by means of an adequate insurance fund set aside and maintained by such Subsidiaqy

out of its own earnings or.in conjunction with other companies through an insurance trust
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or other agrecement, all of its property of a character usually insured by companies simii-
arly situated, and to such amount as sudh property is usually insured, the loss, 1if any

to be made rayable to the trustees of the mortgages upon the property of such Subsidiary
as their interest may appear; and to apply the proceeds of any insurance upon any part of
its property in accordance with the reguirements of such mortgages or otherwise for the
benefit of such Subsidiary in such manner that the security afforded by this Mortgage
shall not suaffer thereby.

The Company will cause every Subsidiary at alltimes to maintain, preserve and
keep its plants and properties in thorough repair, working order and condition and
equipped with suitable ecuipment and appliances, and from time to time to make all need-
ful and proper repairs, renewals and replacements thereof, and to maintain, preserve and
renew all the rights, powers, privileges and franchises owned by such Subsidiary; pro-
vided, however, that nothing herein contained shall be construed to prevent any Subsidiary
from ceasing to operate any of its plants or other properties if in the judgment of such
Subsidiar; it is advisable not to operate the same for the time being, or if such Sub-
sidiary intends to sell or otherwise dispose of the same and within a reasonable time
endeavors to effectuate such sale; nor in any such event to prevent such Subsidiary from.
taking such action with respect to its plants or other properties as is proper and cus-
tomary under the circumstances.

‘SECTION 7. The Company will not permit any Subsidiary to sell, lease or
otherwise dispose of its property and franchises, or any part thereof, except uas provided
in Article VIII hereof; or except in the ordinary course of business, or except to the
Company or to some other Subsidiary.

Nothing in this‘Mortgage contained shall be deemed or construed to prevent the
liguidation or dissolution of any Subsidiary, and upon any such liquidation or dissolution
all cash distributable in respect of the shares of stock, bonds or other securities of
such Subsidiary then held hereunder by the Trustee shall be received by the Trustee and
paid'out, from time to time, in the manner provided in Article IX hcreof, and all securities
and other property so distributable shall be received by the Trustees and held and dis-
posed of by the Trustee hereunder as mortgaged property; provided, however, that if such
securities and other property shall consist in whole or in part of shares of stock of the
company, such shares shall not be deposited with the Trustees. Upon receipt of such cash,
securities and other property the Trustee shall surrender to the Compgny all shares of
ﬁhe capital stock of the Subsidiar; so iiquidated or dissolved which are then pledged
hereunder. |

SECTION 8. The assignment or pledge hercunder of any shares of capital stock
of any Subsidiary shall not prevent (&) the consolidation or merger of any such Subsidiary
with or into any other Subsidiary or with or into the Company, nor (b) the sale or lease‘
of ali or any part of the property and franchises of any sucn Subsidiary to any other
Subsidiary or to the Company; provided that the relative interest and contrblvrepresented
by the stocx and securities pledged hereunder sheall not be diminished by any such merger,
consolidation, sale, parchase or lease and that the rights of the holders of bonds issued
hereunder shall not thereby be prejudiced, and provided further, that the provisions of
Section 10 of this Article shall be complied with. 1In the event that any such consolidation,
merger, lease or purchase shall take place, all shares of the capital stock amd all secur
ities issued on the completion of such transaction in exchange or substitution for shares

of capital stock or securities pledged herecunder shall be deposited hereunder with the

Trustees and become subject to the lien of this Mortgage as if expressly pledged hereunddr,

|
H



f Company, all shares of the capital stock of the corpdration resulting from such consolida-
" tion or merger which are issued in exchange for the carital stock or other securities of

- the Subsidiary, or (b) in the event of the purchase of the entire property of any Sub-
sidiary by the Company, all shares of the capital stock of the Company issued to the
Subsidiary as the consideration for such purchase, shall in either event, not be deposited
with the Trustees hereunder nor be subject to the lien of this Mortgage, and after any

- such consolidation, merger or sale all shares of the capital stock of such Subsidiary

- pledged hereunder with the Trustees snall be surrendered by the Trustee to the Company ana
- shall thercafter be discharged from the lien of this Mortgage. In the event of the pur- '
chase of the entire property of any Subsidiary by the Company the Company shall execute

. and deliver to the Trustees & sapplemental indenture, in form satisfactory to counsel,
saibjecting to the lien of this Mortgage all the permanent property and extensions acouired
from sucn Subsidiary.

SECTION 9. If at any time, unless the Company shall be in default hereunder to
the knowledge of the Trustee, there shall be promulgated any plan for the reorganization"
. of any Subsidiary or for fhe readjustment of the finances thereof, then, at the written
'request of the Company, the Trustee may in its discretion deposit the certificates for the
shares of stock or securities of such Subsidiary, of any of them, 'inder said plan and may
become a party thereto;~énd in like manner, on like request, may make any exchange, sub-
stitution, cancellation or surrender of securities and shares of stock required by any
fsuch reorganization or readjustment plan or for the parposes or for.the accomrlishment of
any merger, consolidation or sale authorized by this Mortgage,; and may take such action
with respect to said shares of stocik and securities so pledged nereunder, required by such
plan of reorganization or readjustment, or for the accomplishment of such merger, consoli-
dation or sale, as fully and to all intents and purposes as though it were the owner of said
shares of stock and securities; provided, however, that the relative interest and control
‘represcnted by the shares of stock and securitics so deposited shall not be diminished by‘
sucn readjustment, reofganization, merger or conso lidation, except with relation to the
:rights of parties (other than the Company o} any Subsidiary) who may have assisted in
financing the reorganization amcondition that they be given rights prior to those of
.the former parties in interest, and provided further, that the provisions of Section 10
of this Article shall be complied with.

While and so long as thé\Company shall be in default hereunder, to the knowledge
of the Trustee, the Trustee may exercise such powers by this section granted to it, in its
discretion, with respecet to the'shares of carital stock and securities rledged hereﬁnder
‘and charged with the lien hereof, without any such request from the Company.

SECTION 10. The Truastee shall not consent to any sale, lease, merger, consoli-
dation or plan for reorganization of the kind mentioned in Sections & and 9 of this Article,
until it shall have received an opinion of counsel that any such sale, lease, merger,
consolidation or reorganization proposed can be lawfully carried out in the manner proposed,
and that the legal effect thereof will be to leave in the Trustees an interest and control
over the property, securities, shares of stock or companies involved in such transaction at
least ecual to that which they had before the occurrence of such transaction, except, in
the case of any suci reorganization, with relation to the rights of parties (other than
‘the Company or any Subsidiary) who may have assisted in financing the reorganization on
condition that they be given rights prior to those of the former parties in interest.

Before the Trustees shall accept any shares of stock or securities in exchange or substi-

tution for shares of stock or securities held by them before the occurrence of any such
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transaction, the Trustee shall receive the further opinion of such counsel that he has
examined all of the proceedings connected witn sueh transaction, and that in his opinion
said shares of stock or securities offered in exchange or substitution have been validly
issued and that the title of the Trustees thereto upon acceptance thereof will be at least
as good as their title to the shares of stock or securities whieh thej are called upon to
surrender.

The Company covenants, forthwith on the demand of the Trustee, to pay or satis-

factorily to rrovide payment for all expenses incurred by the Trustee under any of the

- provisions of this section. The Trustee, in its discretion, may advance all such expenses

or other moneys required, or may procure such advancement to be made by others, and for
such advances made by the Trusteec, at its option, it shall have a lien in priority to the

bonds hereby secured on such stocks and securities and the proceeds thereof.

SECTION ll. 1In case, at any time, default shall be made in respect of any of

the covenants or conditions contained in any mortgage or other instrument securing or

providing for the issue of any bon@s or other securities which may at the time he pledged
hereunder, or in case a receiver shall be appointed and be in possession of the property

covered by any such mortgage or other instrument, the Trustee may, and, upon the written

~recaest of the holders of at least twenty-five per centum (25%) in aggregate principal

amount of the bonds then outstanding hereunder (other than bonds in the treasury of the

- Company), shall notify the trustee under the mortgage or other instrument in respect of

wnich such default shall have been made, of the existence of such default, and in case salid

default shall continue for the period, if any, specified in such mortgage or other instru-

. ment, the Trustee may, and upon the written request of the holders of at least twenty-five

per centum (25%) in aggregute principal amount of the bonds then outstanding hercunder

(other than bonds in the tressury of the Company), shall recuest the trustee under such

- mortgage or other instrament, to take such action thereunder, in pursusnce of the terms thereof,
~as the Trustee hereunder, in its discretion, may deem advisable, in the interest of the

“holders of the bonds outstanding hereunder. The Trustee may also and, upon like request

of the holders of outstanding bonds, shall demand payment of mortgage bonds payable upon
demand then pledged hereunder, which(shall be secured by any mortgage in respect of which
default shall have been made or which shall be a lien on any property then in the possession
of a receiver or on any property then subject to any mortgage or other instrument in res-

prect to which any default shall have been made. No request in respect of any such mortgage

"or other instrument, however, need be made by the Trustee hereunder, unless the holders of

bonds outstanding hercunder shall furnish to the trustee under the mortgage or other

instrument in respect of which such default shall have been made the security, if any,

recuired to be farnished by the terms thereof. In case of any such default, the Trustee,

in an aprropriate case and subject to the terms and conditions contained in the mortgage

or other instrument in respect of whieh such defaalt shall have been made, may, and upon

the written request of the holders of at least twenty-five per centum (25%) in aggregate

-principal amount of the bonds then outstanding hereunder (other than bonds in the treasury
~of the Company), shall waive any such defanlt and its consequences, or rescind any demand for
"the payment of the principal of any demand mortgage bond; provided that the Company shall

‘not at the time be in default hereunder, to the knowledge of the Trustee.

The Trusteec ma) make any demand or recuest or give any waiver pursuant to the

'provisions of this section, with like effect, for all intents and purposes, as if it were

the absolute owner of the bonds or securities in respect of which default shall have been

made; and the Company nereby constitutes and appoints the Trustee its true and lawful



Mortgage Record, No. 81, Madison County, Iowa

JENKINS-FERGEMANN & CO,. WATERLOO, IQWA-RO,

.~ attorney, irrevocable, upon any default of the character described in this section, to

' make any sich demand or recuest and to give any notice, consent, assent, waiver or direction

pursuant to any of the terms of the mortgage or other instrument in respect of which such

| default shall have been made; provided, that no such demand, request, notice, consent,

assent, waiver or direction need be made or givem b; the Trustee, except subject to the

terms and conditions contained in this section.

The Trustees shall be entitled to receive any moneys which may become payable
on account of the principal of any bonds or other securities pledged hereunder in respect
of which default shall have oeen made; and any moneys s0 received by the Trustees shall

be held by the Trustee, in trast, suvject to the terms and conditions of this Mortgage,

“and shall be paid out, from time to time, in the manner provided in Article IX hereof,

for the payment of the proceeds of sale of released property; and all the provisions of
the said Article IX, so far as applicable in the judgment of the Trustee, shall apply

to the payment of moneys recéived by the Trustees in pursuance of the rrovisions of this

section.
SECTION 12. The Trustee may do whatever may be necessary for the purpose of

maintaining, preserving, renewing or extending the corporate existence of any Subsidiary,

and for suach purpose may from time to time, sell, assign, transfer and deliver so many

" shares of thc stock of any such Subsidiary as may be necessary to qualify persons to act

as directors thereof or in any other official relation to such Subsidiary.' The Trastee may
likewise, in its diseretion, proteet the properties of any Subsidiary by instituting or
joining in judicial proceedings, by the purchase at judicial sale of the rroperty of such
Subsidiary, by Joining in any reorganization of~sucn property or of such Subsidiary, or in
any other manner that the Trustee may deem expedient. Whenever the Company, while not in
default hereunder to the xnowledge of the Trustee, shall in writing so recuest, which
request shall be signed by the President or a Vice President of the Company and its Treas-
arer or an Assistant Treasurer and shall state that the Company has no shares of stock |

available for that purpose under its control other than shares pledged under this Mortgage,

" the Trustee shall transfer or cause to be transferred to persons designated by the Company,

a sufficient number of shares then held by the Trustec hereunder, to gqualify such persons
to act as directors or in any other official relation to any corporation whose stock is
pledged hereunder; provided, that, in every such case, the Trustee shall make such arrange-
ments as it shall deem proper or necessary for the protection of the trists hereby created

in respect of the sharea of stock so transferred.

SECTION 13. Any ncw securities or shares of stock issued under any provision of
this Article in exchange for securities or shares of stoek subjecet to the lien hereof, shall

be delivered to and held in pledge by the Trustees hereunder, except as in Sections & and

9 of this Article otherwise provided.

SECTION 1l4. So long as the Company shall not to the knowledge of the Trustee
be in default with respect to any of the covenants, obligations or agreements of this
Mortgage or of the bonds issued or to be issued hereunder, the Company may, by a vote or
resolution of its Board of Directors duly passed or adopte., elect, as thqbwner of the
capital stocek or any part tnereof of any corporation whose capital stock is or may beccme
subject to the Lien of this Mortgage, to vote for the increase or reduction of the capiﬁai

4

stock of any suach corporation; provided, thut in case such capital stock be increased the

pro rata share of such increased stocx to whleh the Compan; shall be entitled, shall be

acqiired by the Company and delivered to the Trustees and pledged under this Mortgage, and

provided, also, that, in case of the reduction of such capital stock, the pro rata share %
|
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of such carital stock as reduced to whieh the Company shall be entitled shall remain or
become subjeet to the lien of this Mortgage, and any sum or sums of money or other thing
of valuae to whieh the Company may be entitled upon any distribution of assets of such
corroration, by rcason of such reduction of capital stock, shall be deposited with the
Trastees and shall be held by the Trustee subject to the lien of this Mortgage, or shall
be paid over bﬁ it to the Company on its demand, either in like manner and for like pur-
poses as is provided in Section 5 of Article II hereof in respect of deposited cash or aé

provided in Article IX hereof.

ARTICLE VII.
MAINTENAKCE AVD DEPRECIATION RESERVE FUND.
SECTION l. Beginning with the calendar year 1927, which for the purposes of this
Article shall include also the months of November and Deéember, 1926, the Company will in
each calendar year set aside as a fund for maintenance and/or depreciation (hereinafter
 referred to as the "Fund") a sum at least equal to twelve and one-half per centum of its
gross operating earnings for suach year, for the purpose of making repairs to and for main-

tenance of its permanent properties.

The terms "maintenance" and "depreciation" as used in this Article include re-
newals and replacements of permanént property wiich shall have become worn out or obso-
lete.

Gross Operating'earnings of the Company for the purposes of this Article shall
consist of the total gross earnings and receiprts from the operation of its properties after
deducting

(a) the purchase price or cost to the Company of telerhone service

rendered over lines owned by others; and

(b) the purchase price or cost to the Company of electric current

or gas made or generated by others,
and shall not include earnings derived from the sale of merchandise or suprlies, or income
from interest and/or dividends.

The determination by the certified pﬁblic accountants provided for in Section
14 of Article III of the amount of the gross operating carnings of the Company and of the
proper distribution of charges to maintenance and/or depreciation shall be conclusive upon
the Company. |

All expenditures made by the Company during any calendar year properly charge-
able to maintenance and/or depreciation of its permanent properties shall be charged on
its books to maintenance and/or depreciation, and the aggregate amounts so cnarged for
such year shall Dbe treated as a credit to the Fund. 1In the event that for any calendar year
the amount herein required to be set aside for the Fund shall exceed the credits thereto.
as above rrovided, the Company may at its option treat as an additional credit to the Fund
for such calendar year any amounts (not exceeding the amount of such excess) expended by
the Company for maintenance and/or depreciation during any previous year or years (not
prior to the calendar year 1927) in excess of the amount reouired to be set aside for the:

Fund diring such previous jear or years.

Any debit balance of the Fund at the end of any calendar year after deducting

from the amount reguired hereunder to be set aside therefor for such year the full amount

of the credits for sucn year as above permitted, may be applied by the Company to reimburse

itself for expenditures for any extensions and/or purchased property constructed or

racquired by it and not theretofore made the basis for the authentication of bonds hereunder

or the withdrawal of moneys deposited hereunder, provided, however, that in case at any
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time after the Company shall have applied any such debit balance to provide or reimburse
itself for expenditures for extensions and/or purchased property, its expenditures for
maintenance and depreciation for any year shall exceed the amount required to be set aside
for the Fund for each year, then to an amount not greater than the extent of such excess‘
the expenditures for extensions and/or purchased property made the basis of application
of such debit balance for such previous year may thereafter be treated by the Company as
expenditures for extensions and/or parchased property for all purposes of this Mortgage.
SECTION 2. The Comnpany covenants that each Subsidiary will in each calendar

year, beginning with the calendar year 1927, set aside as a Fund for maintenance and/or

- depreciation a sum at least equal to twelve and one-half per centum of the gross orerating

" earnings of such Subsidiary for such year, for the parpose of making repairs to and for

ma int enance of the permanent properties of such Subsidiary.

The provisions of the first five paragrarhs of Section 1 of this Article shall

. apply to the Fund of such Subsidiary, such Subsidiary to be therein suabstituted for the

Company.
Any debit balance of the Fund of such Subsidiary at the end of any caleniar

~year after deducting from the amount reguired hereunder to be set aside therefor for such

year the full amount of the credits for sich year as herein provided, may be aprlied by

. such Subsidiary to reimburse itself for expenditures for extensions and/or purchased

property constructed or acquired by such Subsidiary and not theretofore made the basis

;‘for the authentication of bonds hereunder or the withdrawal of moneys deposited hereunder,

- provided, however, that in case at any time after such Subsidiary shall have arplied any

" such debit balance to provide or reimburse itself for expenditures for extensions or pur-

 chased property, the expenditures of such Subsidiary for maintenance and depreciation for

any calendar year shall exceed the amount required hereunder to bde set aside for the Fund

for such year, then to an amount not greater than such excess the expenditures for ex-

' tensions and/or parchased propert)y of such .Subsidiary made the basis of application of

~such debit balance for such previous year may thereafter be treated by the Company as

. expenditures for extensions and/or purchased property of such Suobsidiary for all purposes:

»of this Mortgage.

ARTICLE VIII.

POSSESSION, USE AND RELEASE OF MORTGAGED PROPERTY (OTHER THAN PLEDGED
SECTRITIES OF SUBSIDIARIES).

SECTION 1. So long as the Company shall not be in default hereunder to the

_knowledge of the Trustee, it shall be suffered and permitted by the Trustees to remain

in full possession, enjoyment and control of all the properties, rights, privileges and

franchises hereby mortgaged (other than cash and securities deposited or pledged hereunder)

~and shall be permitted to manage and operate the same, subject always to the observance

of the covenants in this Mortgage with respeet thereto, and to receive, receipt for, take,

use, enjoy and dispose of all rents, tolls, earnings, surplus, profits, revenues and

"income thereof in the same manncr and with the same effect as if this 'ortgage had not

been made.

The Company may at all times and from time to time so long as it shall mot be

in defaalt hereunder to the knowledge of the Trustee sell or otherwise dispose of free from

‘the lien of this Mortgage and without any release by the Trustees, any mechinery, ecuip-

ment, tools or implements upon replacing the same with new machinery, equipment, tools or

‘implements (in such wanner as to come under the lien hereof) of a value at least equal

to the value of those so disposed of. any Subsidiary may also sell or otherwise disrose
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of any machinery, ecuipment, tools or implements upon replacing thg same with new machinery,
eciipment, tools or»implements (in suach manner as to come under the lien of the mortgage
securing the obligations of such Subsidiary pledged hereunder with the Trustees) of a

value at least ecual to the value of those disposed of.

SECTION 2. The Company or any Subsidiary may sell or otherwise dispose of at
any time any other property covered dircctly or indirectly hereby (other than securities
of a Subsidiary pledged hereunder with the Trustee), and the Trustees shall release
from the lien hereof ahs sucn prorerty then subjeet to such lien, and shall consent in
writing to the sale'or disposal by any Subsidiary of any sucn other property, upon
receipt by the Trustees of the following:

1. A‘cop; of a resolution of the Board of Directors of the Company, requesting
such release or consent;

2. A certificate signed by the President or a Vice President of the Company
and by an engineer, satisfactory to the Trustee, who may be an engineer of the Company,
stating in substance as follows:

(a) That the retention of such property is no longer desirable in
the conduct of the business of the Company (or of any such Subsidiary, in ;
regard to its property), or that other property to be accguired, in the
case of exchange, is not less suited to the needs of the business of the
Company (or of such Subsidiary) than that to be released, and that the
security hereby afforded will not be impaired by such release or consent;
and

(b) That the Company (or a Subsidiary where its property is con-
cerned) has sold or exchanged, or cantracted to sell or exchange, the

roperty so to be released for a consideration representing, in the opinion

of the signers, its full value to such company, which consideration may be
cash, purchase money obligations secured by first mortgage upon the released
property, and/or other property, to be described in reasonable detail in
such certificate, of tne character waich might be made the basis for the
authentication of bonds under the provisions of Section 3 or Section 4 of
Article II of this Mortgage.
3 Any}cash, purchase money obligations and/or other property stated in said
certificate to have been received in consideration for any such sale or exchange, or the
certificate of the trustee under any mortgage constituting a prior lien upon the property
released (or the certificate of the trustee of the mortgarge of a Subsidiary in case its
property is to ve recleased), stating that it has reccived such cash, purchase money obli- 
gations and/or other property; and if real estate or other property is included in the
consideration for such sale or ¢e..change, deeds or other instruments of conveyance, assign-
ment or transfer sufficient, in the opinion of counsel, to subject the same to the lien of

Athe fi gZﬁgrtgage of Subsidiary, where its propgerty is concerned), subject only to

current taxes, or an orinion of counsel to the effect that no instrument of conveyance,
assignment or transfer is necessary to vest in the Company (or in the Subsidiary, where
- its property is concerned) the consideration received for such sale or exchange or to
subject the same to the iien of this Mortgage (or the first morbgage of the Subsidiary where
its property is concerned) in the manner stateqd;
4. An opinion of counsel to the effect that any deeds or other instruments of

conveyance, assignment or transfer covering any property included in the consideration for

sucn sale or exchange, are sufficient to subject the same to the lien of this Mortgage (of
i
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of priority which it possessed as a lien on the property to be released, and that any
purchase money obligations included in such consideration and the mortgage securing the
same are valid instruments and that such mortgage is a first mortgage upon the property
released subject only to carrent taxes.
If upon the release of any property from the lien of this Mortgage the cash,
purchase money obligations and/or other property stated in said certificate to have been
" peceived in consideration for any such release shall have been reid and/or delivered to
. the trustee under any mortgage constituting a lien uron the property released prior to
the lien of this Mortgage, and such cash, purchase money obligations and/or other property
shall be more than sufficient to pay the entire indebtedness secured by such prior lien
mortgage, any excess of such cash, purchase money obligations and/or other property re-
" maining in the possession of such trustee.after the payment of all such mortgage indebted-
' ness shall be paid and/or delivered by such trustee to the Trustees hereunder, to be held
| and disposed of by them under the provisions of this Mortgage as a part of the mortgaged |
;and pledged property.

7 The resolutions, certificates, instruments and opinioms in this Article and
/)‘/

7V1rticle X hereof provided for, shall be full warrant and authority to the Trustees for

gmaking any rclease under the provisions of this Article or said Article X; but before
. making any suach release the Trustee may, in its discretion, and shall, if requested in
.writing so to do by the holders of not not less than ten per cent in principal amount of
the outstanding bonds and if furnished with security and indemnity satisfactory to it,
~cause to be made such independent investigation as it may see fit, and, in that event;
imay decline to take action unless satisfied by such investigation of the truth and accuraey
of the statements regarding the matters so investigated. The expense of any such inves-
~tigation shall be pald by the Company, or if paid by the Trustee, shall be repaid by the
f’Compan;y upon demand, with interest after demand at the rate of six per cent per annum.
Any new property acquired by the Company by exchange or purchase, to take the
:place of any property released hereunder, shall forthwith and without further conveyance
;become subject to the lien of and be covered by this Mortgage; but if reguested by the
‘Trustee the Company shall coanvey the same to the Trustees by proper deeds upon the trusts
.and for the purposes of ﬁhis Mortgage.
SECTION 3. If any property is taken by condemnation proceedings, the Trustees
:may accept any award made therein, if approved by the Company as representing its full
value, and, if such award is accepted by the Trustees, they shall, if requested by the
Company by resolution of its Board of Directors, execute and deliver a release of the
"property so taken upon receipt by the Trustee of the consideration therefor, unless some
other disposition thereof is required under some prior mortgage. In any such proceedings .
.the Truastees may be representedAby“counsel,_who may be of counsel to the Company.
i SECTION 4. No purcaaser in good faith of property purporting to be released
;hereunder shall be bound to ascertain the aithority of the Trustees to execute the releasd,
or to inquire as to any facbs required by the provisions hereof for the exercise of such
‘authority; nor £hall any purchaser of machinery or ecuipment b& under obligation to ascer-
tain or inguire into the occurrence of the event on whiech any such sale is hereby authorized.
SECTION 5. In case the mortgaged property shall be in the possession of a
‘receiver, the powers conferred upon the Comrany with respect to the sale or other disposi-
_tioh of property covered hereby may be exercised by such receiver; and if the Trustees

shall be in possession of the mortgaged property under any provision of this Mortgage,

then such powers may be exercised by the Trustees in their discretion.
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ARTICLE IX.
APPLICATION OF MONZY RECEIVED BY THE TRUSTEES.

SECTION l. All moneys received by the Trustees as proceeds of the sale or other

i

disposition of released property or as proceeds of property taken by condemnation or as
insurance money, and all moneys received b; the Trustees upon the reiease of securities:
of a Subsidiary under the provisions of Article X hereof and not withdrawn under the
provisions of said Article X, and all other moneys received by the Trustees, which under
any other provision of this Mortgare are required to be paid out and disposed of under
the provisions of tnis Article, shall be paid over from time to time by the Trustee to

the Company to reimburse the Company to the extent-of 100 per cent for expenditures made
by the Company or any Subsidiary at any time after July 381, 1920, and whether rrior or
subsequent to the receipt of such money by the Trustees, (1) for extensions or rurchased
property (as defined in Section & of Article II hereof) of the Company and/or its Sub-
sidiaries sucn as might have been made the basis of an application for additional bonds
ander any of the provisions of this Mortgage, or (2) for the rerlacement of property
destroyed by fire (to the extent that insurance moneys arising from such loss are in the
hands of the Trustee); provided that moneys shall not.at any time be withdrawn under the
provisions of this_Article on accoanﬁ of expenditafes for extensions or purchased property
made or acquired by a Subsidiary in excess of the amount of moneys then held by the |
Trustee subject to the provisions of this Articl'e and received fro@ any sale or other dis-
position or the condemnation of the properties of the Subsidiaries or on account of any
loss sustained to any such proﬁerties or received upon the release of bonds and stock of
Subsidiaries éursuant to the provisions of Article X hereof.

SECTION 2. Such payments shall be made by the Trustee only upon receipt by it
of:

(1) A request in writing signed by the President or a Vice President and by
t@e Treasarer or’an Assistant Treasurer of the Company fér the pé}ment of the amount of
money stated taerein; and

(2) A certificate signed by the President or.a Vice President and the Treasurer
or an Assistant Treasurer of the Company stating:

(a) That the Company and/or a Subsidiary after July 31, 1926, hes made exten-
sions or has accuired purchased property, as defined in Section 3 of Article II of this
Mortgage, describing the same with reasonable detail an& stating separately the expenditures
therefor made by the Company or such Sﬁbéidiary, and éhoWing that the expenditures there-
for were usable for but not used as a basis for the authentication of bonds under this
| Mortgage, or has made certain replacements of property destroyed by fire»(describing the
same with reasonable detail), and that the amount requested to be paid to the Company, if
on account of property acquired by a Subsidiary, does not exceed the amount then held by
the Trustee subject to the provisions of this Article and received from any sale or otheré
| disbosition or the condemnation of the propertles of the Subsidiaries or on account of
any loss sustained to any such properties or received upon the release of vonds and stock,
or stoek only, of Subsidiaries pursuant to the provisions of Article X hereof; |

(o) That the Compgny and/or the Subsidiary has made expenditures for such
property in the awmount specified in the certificate and said certificate shall further
distinctly specify whether any of such expenditures, and if so what portion, were expended
to rerlace property destroyed by fire; |

(c) That no part of any such expenditures has previously been used as & basis

for the witharewal of any moneys under any provision of this Mortgage or has been made
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of the Company or of the Subsidiary or has been credited to the Maintenance and Deprecia?
E tion Reserve Fund inder the provisions of Article VII hereof except to the extent therein
l permitted; and

(d) That the Company is not, to the knowledge of the officer signing the certi-
ficate, in default in any of the terms, covenants or conditions of this Mortgage.

(3) An opinion of counsel to the effect that such extensions and/or property

(including any of such replacements), if acquired by the Company, were not encumbered by
any mortgage lien at the time of their acquisition by the Company other than the lien of
this Mortgage, and are subject to the lien of this Mortgage, and that such extensions

and/or property (including any such replacements), if acqiired by a Subsidiary, were not

encumbered by any mortgage lien at the time of their acquisition by such Subsidiary ex-

B R

cept the mortgage of such Subsidiary securing the bonds of such Subsidiary pledged hereunder

with the Trustee, and are subject to the lien of such mortgage.

SECTION 3. The request, certificate and opinion hereinbefore in this Article

{ provided for, shall be full warrant and authority to the Trustee for the payment of any
- moneys as requesﬁed therein; but before making any sucn payment the Trustee may, in its
§ discretion, cause to be made such independent investigatioﬁ as it may see fit, and may
y decline to take action unless satisfied by such investigation of the truth and accuracy
i°f the matters so investigated. The expense of any such investigation shall be paid by
the Company, or, if paid by the Trustee; shall be repaid by the Company upon demand, with
interest after demand at the rate of six per centum per annum.

SECTION 4. Any such monéys in the hands of the Trustee, and notitheretofore
~paid over or recuaested to be paid over to reimburse the Company as aforesaid shall, in

cacecordance with a request in writing signed by the President or a Vice President and by

the Treasurer or an Assistant Treasurer of the Company, be applied by the Trustee to the

redemption of bonds of any series (if they be then redeemable) issued and outstandiﬁg

Ehereﬁnder, or to the purchase of such bYonds at not exce€eding their redemption price if
;they be then redeemable, or, if they be not then redeéﬁaole, at not exceeding the priece
gat which they are next thereafter redeemable, or, if they are never redeemable, at not
gexceeding 107% and accruaed interest; and any bonds so redeemed or purchased shall be

écanceled and no other bonds shall be issued ander the provisions of this Mortgage by reason

'of such cancellation.
ARTICLE X.
RELEASE OF»PLEDGED SECURITIES AND APPLICATION OF PROCEEDS THEREOF.

SECTION 1. No shares of stock of any Subsidiary shall be released from the lien
;and operation of this Mortgage, and the Company will not permit any Subsidiary to sell or
otherwise dispose of all or any part of its permanent property or extensions (except to
the Company or to ahother Subsidiary) before November 1, 1927, the date on or before which
:first mortgage bonds of Subsidiaries must be pledged hereunder as provided in subdivision
;(l) of Section 186 of Article III hereof,‘or on or before any extended date provided for in
ésaid subdivision (1), as the case may be, except that all shares of stock of any Subsidiary
Emay be released by the Trustees from the lien of this Mortgage prior to said date and the
?certificates therefor shall be surrendered by the Trustee to the Company upon receipt by
the Trustees of the following:

(a) A certificate sighed by the President or a Vice President and the Treasurer

or an Assistant Treasurer of the Company, stating that substuntially all the property of

‘such Subsidiary has been conveyed, assigned and transferred to the Company or to another
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Subsidiary authorized to acquire and operate the same and stating the name of such other
Subsidiary and its authorized and outstanding capital stock;

(b) In case of such conveyance, assignment and transfer to the Company, an
opinion of counsel satisfactory to the Bankers stating that the property so conveyed,
assigned and transferred has become subject to the lien of this Mortgage as a direct first
mortgage upon such property;

(¢) 1In case of such conveyance, assignument and transfer to another Subsidiary,
an opinion of counsel sutisfactory to the Bankers stating that such other Subsidiary is
lawfully organized and is aithorized to acquire and operate the property so acquired and
has Lawfully acqaired and owns substantially all such property, and that the authorized
and outstanding capital stocx of such other Subsidiary are as set forth in the certificate
mentioned in subparagraph (a) supra; and

(i) Certificates for all the shares of outstanding capital stock (except
directors' gualifying shares) of such other Subsidiary, duly endorsed in blank for transfér.

SECTION 2. Subject to the conditions of Section 1 of this Article, in case
substantially all the property of any Subsidiary shall have been taken by condemnation,
or shall have been sold to any municipality or other governmental agency, pursuant to
law, then and in any such case, unless an event of default as defined in Article XI hereof
shall have harrened, the Trustees shall release from the lien of this Mortgage and shall
surrender to the Company all the stock and bonds of such Subsidiary then pledged hereunder
(or all thevstock, if stoeck only of such Subsidiary is pledged heréunder) upon receipt of
the following:

(a) A copy of a resolution of the Board of Dircctors of the Company recuesting
sucn release and setting forth the facts with reference to the proposed release and the
reasons therefor and the amount of condemnation money paid or to be paid, in case the
property of such Subsidiary is taken by condemnation, or the purchase price to be paid, in
case such property is puarchased by a municipality or other governmental agency;

(b) An amoant of cash at least equal to the amoant of such condemnation money -

- or such purchase priee, as the case may be; or

(c) PFirst mortéage bonds of another Subsidiary of an aggregate principal
amount at least ecual to the amount of sach condemnation money or such parchase price,
as the case may be; and

(d) An opinion of counsel to the effect that the release of the securities of
such Subsidiary is in accordance with the intent and provisions of tnis Mortguge and that
the new bonds, if any, proposed to be delivered to the Trustees upon such releuase are |
bonds that couid properly be used in connection with the issuance of additional bonds under
the provisions of Section 4 of Article II of this Mortgage.

SECTION 4. Subject to the provisions of Section 1 of this Article, in case the
Company shall sell or exchange or shall contract to sell or exchange all the stock and
oonds of a Subsidiary then pledged hereunder (or all the stock, if stock only of such
Subsidiary is pledged hereunder), then and in any such case, unless an event of default
as defined in Article XI hereof shall have happened, the Trustees shall release from the
lien of this Mortgage and shall surrender to the Company all the stock and bonds of sueh
Sabsidiary (or all the stoex, if stoeck only of such Subsidiar; is pledged hereunder) upon
receipt of the following:

(a) A copy of a resolation of the Roard of Directors of the Company requesting.

sach release and setting forth in detail the facts with reference to the rvroposed sale

. or exchange of securities of such Subsidiary and the reasons thercfor, and setting forth
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that in the judgment of the Board of Directors such sale or exchange will be advantageous
to the Company and that the release of the securities of sich Subsidiary will not impair

the security hereby afforded;

(b) A4 certificate signed by the President or a Vice President and the Treasurar
or an Assistant Treasurer of thg Company setting forth a full and detailed statement of
the proposed sale or exchange and the consideration to be received by the Company for the
securities of such Subsidiary to be released and a statement of the aggregate net earnings

of the Company and of its Subsidiaries and of the interest charges of the Company, all as

. hereinafter provided, and a further statement that the transaction is in their judgment

for the benefit and to the advantage of the Company and will not impair the security

T hereby afforded by changing the ratio of aggregate net earnings to interest charges, and

that the bonds, if any, of another Suvsidiary pledged herceunder in exchange or substitu-
tion for the bonds and stock, or the stock only, as the case may be, requested to be
surrendered, are bonds that could properly ve, but have not been and will not be, used

in connection with the issuance of additional oonds under the provisions of Section 4 of

? Article II of this Mortgage, together with a statement of all other facts made by the

 terms of this Article a condition to the taking by the Trustees of the action requested

by said resolution;

(e} An oplnion of counsel to the effect that the action so reguested to be

" taken by the Trustees in is accofdance with the intent and provisions of this Yortgage

and that in the case of an exchange or substitition of bonds for bonds and stock or for

stock only, as the case may be, so requested,the new bonds vroposed to be delivered to

' the Trustees upon such exchange or substitution are bonds that could properly be used in

. connection with the issuance of additional bonds under the rrovisions of Section 4 of

E Article II of this Mortgage;

(d) A certificate by an independent engineer satisfactory to the Trustee

:showing as of a date not more than sixty days prior to the arrlication for the release of
;the securities of such Subsidiary, the fair market value of the pernanent property and
iextensions of such Subsidiary and the fair market value (as of the same date) of the

' permanent property and extensions of any other Subsidiary the bonds of which are to be

sibstituted hereunder for the securities of the Subsidiary to be released;
(e) An amount of cash and/or aggregate principal amount of bonds issued ander
this Mortgage at least equal to the fair market value of the permanent property and exten-

sions of the Subsidiary of waich the bonds and stock, or the stock only, as the case may

, be, are to be recleased, as determined by the engineer's certificate mentioned in subdivision

“(d) of this section; or

(f) First mortgage bonds of another Subsidiary of an aggregate principal amount
at least equal to seventy-five per centum of the fair market value of the permanent pro-
perty and extensions of the Subsidiary of which the bonds and stock, or the stock only,
~as the case may be, are to be released, as determined by the engineer's certificate men-
tioned in subdivision (d) of this sectipn; or

(¢) An amount of cash and/or aggregate principal amount of bonds issued under

'this Mortgage ecual to any portion of the fair market value of the permanent property and

extensions of the Subsidiary of which the bonds and stoci or stock only, as the case may
"be, are to be released, as determined by the cngineer's certificate mentioned in subdivision
f(d) of this section, and an aggregate principal amount of bonds of another Subsidiary at

"least ecuual to seventy-five per centum of the remaining portion of such fair market value.
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SECTION 4. In case of the release of the stock and bonds, or the stock only,
as the case may be, of any Subsidiary the entire capisal stock of which (except directors’
gualifying shares) is pledged hereander with the Trustees, and in case bonds of another
Subsidiary are to be pledged hereunder in substitution for the securities to be released,
all of the capital stock of such other Subsidiary (except directors' qualifying shares)
must be deposited hercunder with the Trustees.

SECTION 5. AllL bonds of the Company issued under the provisions of this Mort-
gage waicn shall ve deposited with the Trustees pursuant to the rrovisions of this
Article, together with all interest coupons thereto appertaining, shall be canceled by
the Trustee and be redelivered to the Company.

SECTION 6. Stock and bonds of a Subsidiary, or stock, if stoeck only of a
Saibsidiary is pledeged hereunder, shall not be released from-.the lien of this Mortgage under
the provisions of this Article except subjeet to the additional conditions hereinafter in
this section provided:

If cash and/or bonds issued under this Mortgage only are to be deposited hereunder
with the Trustees upon the reclease of pledged bonds and stock of a Subsidiary (or stock,

if stoek only of a Subsidiary is pledged hereunder), the aggregate net earnings, as in

" Section 6 of Article II hereof defined, of the Company and of all its Subsidiaries (ex-

cluding such Subsidiary), during a period of twelve consecutive calendar months ending

- within sixty days next preceding the date of the application for the release of the pledged

bonds and stock (or stock oniy, as the case may be) must have been at least twice a éum
egual to the interest for one year upon all bonds outstanding hereunder at the date of sueh
application (less an amount of such bonds egual to the amount of cash and/or aggregate
rrincipal amount of oonds issued under this Mortguage to ove deposited hereunder upon the
release of tne pledged bonds and stocek or stoeck only, as the case may be, and any other
cash then on deposit with the Trustee under the provisions of this Article.

If oonds of a Subsidiary only, or partly such bonds and partly cash and/or
bonds issued inder this Mortgage, are to be deposited hereunder with the Trustees upon
the release of pledged bonds and stock (or stock only, as the case may be), the ratio of
the aggregate net earﬁings, as in Section 6 of Article II hereof defined, of the Gompany
and of all its Sibsidiaries (exeluding the Subsidiary of which the bonds and stock or the
stock only, as the case may be, are to be reieased but including the new Suhwsidiary),
during a period of twelve consecutive calendar months ending within sixty days next pre-
ceding the date of the application for the release of the pliedged bonds and stock (or

stock only, as the case may be), to the interest charges for one year upon all bonds out-

" standing hereunder at the date of such application (less an amount of such bonds ecual to

the amount of cash and/or aggregate principal amount of bonds issued under this Mortgage,
if any, to oe deposited hereunder upon the release of the pledged bonds and stock or stock
only, as the case may be, and any other cash then on deposi§ with the Trustee under the
provisions of this Article) shall be not less than the ratio of the aggregate net earnings
(as so defined) of the Company and of all its Suosidiaries (excluding the new Subsidiary
but inclading the Saosidiary of which the bonds and stock or the stock only, as the case
may be, are to be released), during a lice period, to the interest charges for one year
upon all bonds outstanding hereunder at the date of such application (less an amount of
such bonds egaal to the amount, if any, of cash then on deposit with the Trustee under

this Article other than the cash, if any, deposited hereunder to obtain the release of such

pledged bonds and stock or stock only, as the case may be).

SECTION 7. 1In case the Company shall maze application to the Trustees for the
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withdrawal of cash received by the Trusteces under the provisions of this Article and theﬁ
on derosit hereunder, and shall pledge hereunder with the Trustess any bonds of a Sub-
sidiary or Subsidiaries (existing or additional) which could properly be (but had not been
and will not be) used in connection with the issuance of additional bonds under the pro-
visions of Section 4 of Article II hereof, the Comvany may withdraw, and the Truistee shall -
thereupon pay to the Company an amount of such cash ecual to one and oné~third (1) times
the agegregate principal amount of the bonds so pledged; provided, however, that the ratio
of the aggregate net earnings, as in Section 6 of Article II hereof defined, of the Company
and of all its Subsidiaries (including the Sabsidiary the bonds of which are then to be
pledged) during a period of twelve consecutive calendar raonths ending within sixty days
next preceding the date of the application for the withdrawal of such cash, to the interest
charges for one year upon all bonds outstanding hereunder at the date of such application

(lLess an amount of bonds equal to the amount, if any, of cash then on deposit with the

i Prustee under this Article other tnan the cash to be withdrawn) shall be not less than

the ratio of the aggregate net earnings (as so defined) of the Company and of all its
Subsidiaries (excluding the Subsidiary the bonds of which are then to be pledged), during
a like period, to the interest charges for one year upon all donds outstanding hereunder
at the date of such arplication (less an amount of such bonds equal to the amount of all
cash then on deposit with the Trastee under the provisions of this Article).

No cash shall be withdrawn by'the Company under the pro&isions of this section

4

except upon receipt by the Trustee of the following:

(a) A copy of a resolution of the Board of Directors of the Company recuesting. .
the withdrawal of such cash and specifying the bonds to be pledged hercunder with the
Trastee in lieu of such cash, and setting forth that in the judgment of the 3Board of

Directors the substitution of such bonds for such cash will not impair the security nereby

afforded;

(b) A certificate signed by the President or a Vice President and the Treasurer

or an Assistant Treasurer of the Coumpany likewise describing such bonds and stating that they

are bonds that could beL*but have not been, and will not be, used in connection with the

%issuance of additional bonds under the provisions of Section 4 of Article II hereof, and

stating the aggregite net earnings of the Company and of its Subsidiaries, and the interegt

charges of the Company, all as in this section above provided, and stating further that
the sibstitution of such bonds for such cash will not, in their judgment, impair the

I~

secarity hereby afforded by changing the ratio of aggregate net earnings to interest

charges, together with a statement of all other facts made by the terms of this section

"a condition to the taking by the Trustees of the action requested hy said resolutioh;

(¢) An opinion of counsel to the effect that suech bonds are bonds that could

properly be used in connection with the issuance of additional bonds under the rrovisions

~of Section 4 of Article II of this Mortfage;

In liea1 of withdrawing cash received by the Trustees under the rrovisions of

tais Article in the manner in this section above provided, the Company may withdraw or

;reqaest the Trustee to apply any such cash inder and pirsaant to the provisions of Article

IX hereof by complying in all respects with such provisions.

SECTION &. Any bond pledged hereunder with the Trastees inder the provisions

of tnis Article on accoant of the rclease of a vond and stocx of any Subsidiary, or on

- account of the withdrawal of cash deposited with the Trustees under the proviéions of

' this Article on accoaint of such release of a bond and stocs, shall bear interest at a rate

not less than the interest rate of tpe bond so released, and any bond pledged hereunder

]
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with the Trustees ander the provisions of this Article on account of the release of stock(
only of a Subsidiary, or on accouint of the withdrawal of cash deposited hereunder with the
Trustees ander the provisions of this Article on accoaint of the release of stock only,

shall bear interest at a rate not less than the highest interest rate of any bonds issued

ander the provisions of Section 4 of Article II hereof.

ARTICLE XI.
REMEDIES IN CASE OF DEFAULT.

SECTION 1. In case default shall be made in the payment of interest on any bond
issued hereunder, and any such default shall continue for a period of ninety days; or in )
case default shall be made in the payment of the principal of any such bond when due; or
in case default shall be made in the due observance or performance of any other covenant
or condition herein recuired to be kept or performed by the Company, and any such last-men=
tioned default shall continue for a period of ninety days after written notic€ thereof
shall have becn given to the Company by the Trustee,which may, in its discrétion, cive
such notice, and shall do so upon the written request of the holders of at.least twenty-
five per cent in aggregate principal amount of the bonds then outstanding; (each of which
events is_sometimes herein r;ferred to as an "event of default™) then, and in each and
every éuch case, the Trasté;s, e¢ither personally or by their agents or attorneys, may
forthwith enter into and upon all or any part of the mortgaged properties, and may exclude
the Company, its ageﬁts ahd servants, wholly theréfrom and may use, operate, manage and
control the same,: and conduct the business thereof, either per89nall§ or by superintendents,
managers, receivers, agents, servants or attorneyé, forAtne benefit of the holders and
owners of the bonds issured hereunder, to the fullest extent authorized by law. Upon every
such entry, the Trustees may, from time to time, &t the expense of the mortgaged prOpertiés

- and of the Company, maintain, restore and insure, or keep insured, the tools, machinery,
ecuipment, plants or other properties, buildings and structures of which they shall becomé

Vpossessed, as aforesaid; and likewise may, from time to time, at the expense of the mort-
gaged properties and of the Company, make all necessary or proper repairs, renewals,
replacements, alterations, additions, betterments and improvements thereto and thereon,

. as to the Trustees may seem judicious. The Trustees, in case of sich entry, shall have
the right to manage the mortgaged properties and to carry om the business and to exercise
all the rights, privileges and franchises of the Company, either in the name of the Com- |
pany or otherwise, as the Trustee shall deem best. In such case the Trustees shall be
entitled to collect &nd receive all tolls, dividends,Aearnings, incomes, rents, issues and

" profits of the mortgaged properties and of every'part thereof. After deducting the ex-
penses of operating the properties, and of conducting the business thereof, and of all
repairs, maintenance, renewals, replacements, alterations, additions, betterments and

~imprrovements, and all payments which may be made for taxes, assessments, insurance and
other proper charges upon the properties, or any part thereof, as well as just and reason+
able compensation for their own services and for the services of all counsel, agents and

.employees by then properly engaged and employed, the Trustees shall apply the moneys

arising as aforesaid, suoject to the provisions of Section & of Article III hereof, as

follows:
First. 1In case the principal of any bonds shall not have become due, by
declaration or otherwise, to the payment of the interest in default thereon in the order

of the maturity of the installments of such interest, with interest thereon at the rates

specified in the respective bonds, suceh payments to be made ratably to the persons entitled
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Second. In case the principal of any of the bonds, less than the whole namber
outstanding, shall nave become due by their terms, to the payment of all the interest
then due on all tne bonds outstanding (with interest on the overdue installments thereof
' a£ the rates specified in the respective bonds) in the order of the matairity of the in-
stallments, and, if any surplus, remalns, toward the payment of the principal of the bonds
then die, such payments/in every instance to be made ratably to the persons entitled there-
to according to the amounts due them for interest and principal respeetively; or

Third. In case the principal of all the bonds shall have become due, by
declaration or otherwise, to the payment of the whole amount then due and unpaid either
for principal or interest, or for both principal and interest, upon the bonds, with inter-
est on the overdue installments of interest at the rates specified in the respective
bonds; and in case such proceeds shall be insufficient to pay in full the whole amount
so due and unpaid, then to the payment of sich principal and interest ratably, according
to the aggregcate of such principal and the accrued and anpuid interest, without preference
‘or priority of any one series over any other series of bonds, or of principal over interest,
- or of interest over principal, or of any installment of interest over any other instéll-

- ment of interest, except as to the difference, if any, in the respective rates of such
interest.

Upon payment in full as above provided of whatever sum or sums may be due for
principal or intere¢st, or both or payable for other purposes, the mortgaged properties
shall be retarned to the Company, its successors or assigns, as though no default had
occurred. ‘

~ SECTION 2. If the Company‘shall make default in any of the respects specified
~in section 1 of this Article, and such default shall continue for the reriod, if any,
therein specified, then in each and every case the Trustee shall cancel all assignments
or orders for the payment of dividends or interest, and all proxies with respect to any
of the pledged stock theretofore delivered by it to the Company, and the Trustee shall
thereupon be entitled to receive and colleet, for the benefit of the holders and owners
of the bonds, all dividends that may thereafter be declared on any shares of stock pledged
:hereunder and all sums which may thereafter become due and payable as interest upon any
:bonds or other securities pledged héreunder or which may thercafter accrue upon any moneys
-;deposited with the Trustee hereunder, and may itself vote all shares of stock then pledged
:herelnder in such manner and for such purposes as it may in its discretion deem advisable,
. The Trustee, sudject to the provisions of Section 3 of Article III hereof, shall apply
any and all moneys so received or colleqted by it in the same manner as hercinbefore pro-

vided in Section 1 of this Article for the application of moneys arising from the operation

of the mortgaged property. .

Upon payment in full, as above provided, of any sum or sums which may have been
due for princiral or interest, or both, or payable for other pirposes &nd upon the fulfill-
ment and performance of all other obligations of the Company in respect of which it was in
default under this Mortgage, the Company shall thereafter be entitled to receive the income
from all stocks, bonds or other securities plédged hereander, and to vote the pledged stock
(unless such stock, bonds or ~ther secirities shall have been sold as in this Article pro-
vided) in the same manner and to the same extent as thougn no default had occurred.

SECTION 3. 1In case the Company shall make default in any of the respects spec-

ified in Section 1 of this Article, and at any tisne during the continuance of such default

there shall be any existing judgment against it unsatisfied and unsecured by bond on appeal,

or in case, in any judicial proceeding by any party other than the Trustees, a receiver
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’of its properties, or any rart thereof, or in case the Company shalyﬁile a volantary peti4
tion in bankraptey or shall make an assigﬁment for the benefit of creditors, or upon filing
a bill in eguity, or upon other commencement of judicial rroceedings by the Trustecs to
enforpe any right under this Mortgage, the Trustees shall be entitled forthwith to exercise
the right of entry herein conferred, without awaiting the prescribed period, if any, and
8lso any and all other rights, powers and remedies herein conferred and provided to be
exercised by the Trustees upon the occurrence and continuation of a default as hereinbefore
provided; and, as a matter of right, the Trustees shall thereupon be entitled to the
aprointment of a receiver of all the mortgaged properties and of the earnings, income,
rents, issues and profits thereof, with such powers as the court meking such appointment
may confer.

SECTION 4. 1In case the Company shall make decfault in any of the respects
specified in Section 1 of this Article, and such default shall continue for the period, if
any, tnerein specified, the Trustees may ané, upon the written recuest of the holders of

‘at least twenty-five per cent in aggregate principal amount of all the bonds then out-
standing, regardless of series or maturity, shall, by notice in writing mailed or delivered
to the Company, dedlare the principal of all the bonds then outstanding to be due and
rayable immediately; and upon any such declaration the same shall become and be immediate-
ly.due and payable, anything in this Mortgage or in said bonds contained to the contrary
‘notwithstanding. This provision is, however, subjeet to the condition that if, at any
time after the principal of said bonds shall have been declared due and payable, and
prior to.the date of the maturity thereof stated in said bonds, all arrears bf interest
upon such bonds (with interest on overdue installments of interest at the rates specified‘
in the respective bonds) and all expenses and charges of the Trustees be paid by the
Company, or be collected out of the mortgaged properties before any sale thereof shall have
been made, and every default in the observance or performance of any coveﬁant or condition
in the bonds or in this Mortgage contained shall have been made good or secured to the
satisfaction of the Trustees, or provision deemed by the Trustees to be adequate shall have
been made therefor, then, and in each and every such case, the holders of a majority
in aggregate principal amount of the bonds then outstanding, by written notice to the
Company and to the Trusteecs, may waive such default and its consequences and obtain from
the Trustees rescission of such declaration of the maturity of the principal of such
bonds as, except for such declarastion, would not have been or become so due and rayable;
but no such waiver shall extend to or affect any subsequent default or impair any right
consecuent thereon.

SECTION 8. 1In case the Company shall make default in any of the respects spec-
ified in Section 1 of this Article, and such default shall continue for the period, if
‘any, therein specified, then, and in each and every such case, the Trustees shall, in
their discretion, be forthwith entitled with or without entry, either personally or by
their agents or attorneys, to sell all and singular the mortgaged and pledged properties,:
including all shares of stock and all bonds or other securities then pledged hereunder, in
‘the manner provided in Section 7 of this Article, or, in their discretion, the Trusteses
may forthwith proceed to protect and enforce their rights amd the rights of the holders
of the bonds under this Mortgage by a suit or suitéhin equity or at law, either for the
specific performance of any covenant or agreement contained herein, or in aid of the
execution of any powerg herein granted, or for the forecitosure of this Mortgage, either

for interest or for principal, or for both, or for the enforcement of any other appropriate

legal or ecuitable remedy, as the Trustees, being advised by counsel, shall deem most
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SECTION 6. In case the Company shali make default in any of the respects
specified in Section 1 of this Article, and such default shall continue for the period,
if any, therein specified, then, in each and every such case, upon the written request
of the holders of at least twenty-five per cent in aggregate principal amount of all the
bonds then outstanding, and upon being indemnified as hereinafter provided, the Trustees
shall take all steps needful for the protection and enforcement of their rights and the
rights of the holders of the bonds, and shall demand payment of the principal of any
i demand mortgage bonds then held by the Trustee, and shall exercise the powers of entry or
sale herein conferred, or both, or teake such appropriate Jjudicial proceedings by action,
s1it or otherwise, as the Trustées, being advised by counsel, shall deem most expedient
in the interest of the holders of the bonds.

SECTION 7. 1In the event of any sale under or by virtue of the power of sale
f herein contained, or by virtue of Judicial proceedings, or of any judgment or decree of
- foreclosure and sale thereunder, the whole of the mortgaged properties shall be sold in
one parcel, as an entirety, unless such sale as an entirety be impracticable by reason
! of some statute or other cause, or unless the holders of a majority in aggregate principal
amount of all the bonds then outstanding shall in writing request the Trustees to cause
| said properties or any part theréof to be sold in paréels; in which case, so far as law-
fully may be, the sale shall be made in such parcels as may be specified in such request.

Notice of any such sale shall state the time and place when and where the same
is to be ma@e, and shall contain a brief description of the properties to be sold, and
. shall be published once in each week for four consecutive weeks prior to such sale in one
daily newspaper published in the City of Chicago, State of Illinois; and such other notice
lshall also be given as may bdbe reguired to comply with any statute or rule or order of
9court. The Trustees may adjourn any such sale, or cause the same to be adjoufned, from
;time to time, by announcement at the time and place appointed for such sale or for such
" adjourned sale or sales; and, without further notice or publication, such sale may be
made at the time and place to which the same shall be so adjourned, unless otherwise rro-
vided by law. In case of any sale of the mortgaged properties or any part thereof, the
whole of the principal of the bonds, if not previously due, shall become immediately due

‘and payable, anything in the bonds or in this mortgage contained to the contrart notwith-

- standing.
Upon the completion of any sale or sales the Trustees shall execute and deliver

to the accepted purchaser or purchasers 8 good and safficient deed or deeds of conveyance,
sale and transfer of the property sold, or shall execute and deliver, in conjunction with'
the deed or deeds of the court officer conducting such sale, a proper conveyance of such
property. The Trustees, thelr successors and assigns, are hereby appointed the true and
lawful attorneys irrevocable of the Company in its name and stead to make, execute and
deliver all necessary deeds or acts of conveyance, sale, assignment and transfer of such
properties, and to substitute one or more persons or corporations with like power, the
Company hereby ratifying and confirming all that its said attorney, attorneys or such
substitutes, shall lawfully do or cause to be done by virtue hereof. Nevertheless, the
Company shall, if so recguested by the Trustees, ratify and cornfirm such sale by executing
and delivering to the Trustees or to g;kh purchaser or_purchasers, all such proper assign-
ments, deed, conVeyances and releases as may be designated in such request. Any such sale
made under or by virtue of this Mortgage either under the power of sale hereby granted and

conferred, or under or by virtue of Jjudicial proceedings, shall divest all right, title,

interest, estate, claim and demand whatsoever, either at law or in equity, of the Company
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in, "of or to the properties sold and every part thereof, and shall be a perpetual bar,

 both at law and in equity, against the Company, its successors and assigns, and against

any and all persons claiming or to claim the properties sold, or any part thereof, from,

‘kthrough or under the Company, its successors or assigns, respectively.

SECTION 8. 1In case of éhy sale of the mortgaged properties, whether under the

power of sale hereby granted, or pursuant to judicial proceedings, the purchase money,

_proceeds or avails, together with any other sums which may then be held by or payable to

the Trdstees under any -of the provisions of this Mortgage‘as part of the security here-
under, shall be applied, sibject to the provisions of Section 3 of Article III hereof,
as follows: ' X

First.  To the payment of the costs, expenses, fees, and other charges of such
sale, and a reasonable compensation to the Trustees, their agents and attorneys, and to
the payment of all expenses and liabilities incurred and advanced, or disbursements made,é

by the Trustees, and to the payment of all taxes, assessments or liems prior to the lien

of this Mortgage, except any taxes, assessments or other superior liens subject to which

. such sale shall have been made;

Second. To the payment of the whole ampant then due and unpaid ei ther for
principal or interest, or for both principal and interest, upon the bonds, with interest

on the overdue installments of interest at the rates specified in the respective bonds;

~and in case such proceeds .shall be insufficient to pay in full the whole amount 80 due

and inpaid, then to the payment of such principal and interesﬁ ratably, according to the
agegregate of such principal and the accrucd ;nd unpaid interest, without preference or
priority of any one series over any other series of bonds, or of principal over interest,
or of interest over princiral, or of any installment of interest over any other installment

of interest, except as to the difference, if any, in the respective rates of such interest;

- and

Third. To the payment of the remainder, if any, to the Company, its successors
or assigns, or to whomsoever may be lawfully entitled to receive the same, or as a ceourt
of competent jurisdiction may direct.

SECTION 9. In case of any sale of the mortgaged properties, or of any part
thereof, the purchaser, for the purpose of making settlemenf or payment for the property
parchased, shall be entitled £0 apply towards the payment of the purchase price, and to
be credited therewith, any bonds and any matured and unpaid interest coupons or claims for
interest, to the amoant to which sich bonas and interest coupons or claims for interest

would be entitled upon a distribution among the holders of the bonds of the net proceeds

. 0f such sale, after making the deductions allowable under the terms hereof for the costs

1

and expenses of the sale, or otherwise; but such bonds and interest couirons or claims

for interest so applied in payment by the purchaser shall be deemed to be paid only to the
extent so applied. At any such sale, the Trustees, or either of them, or any holder of any
bond may bid for and purchase such property, and may make payment therefoyp, as aforesaid,

and upon compliance with the terms of sale, may hold, retain and dispose of such property

~without further accountability. The receipt of the Trustees, or of the court officer

conducting such sale, shall be a sufficient discharge for the purchase money to any pur—

chaser of the properties of any part thereof sold as aforesaid; and no such purchaser, or

his representatives, grantess or assigns, after paying such money and receiving such

receipt, shall be bound to see to the application of such purchase maney upon or for any

~trust or purpose of tais Mortgage, or be answerable in any manner whatsoever for any loss,

mis-application or nonapplication of any such purchase money, or any part thereof.
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SECTION 10, The Company will‘not at any time insist upon or plead, or in any
manner whatever claim or take the ﬁene:it or advantage of, any stay or e;}ension law now
l _ . or at any time hereafter in force in any locality where the mortgaged -properties’or any
part thereof may be situated; and it will not claim, take or-Insist upon any benefit or
advantage of any law now or hereafter in force providing for the valuation or appfaise-
ment of the mortgaged properties or any part thereof prior to any sale or sales thereof
made pursuant to any proviéion herein contained or the decreec of a court of competent
Jarisdiction; and it will hot, after any such sale or sales, claim of'exerqise any right
under any law heretofore or hercafter enacted to redeem the property so sold or any part
thereof. The dompany hereby expressly waives all benefit and advantage of any such law
or laws; ahd it covenants that it will not in any way hinder, delay or impede the execu-
tion of any power herein granted to the Trustees but it will suffer gnd permit the
| execution 6f every such power as if no such law or laws had been emacted.
SECTION 11, 1In case default shall be made in the payment of inteiest on any
- bond, and any such default shall continue for a period of ninety days; or in case de-
A fault shall be made in the payment of the prlncipal of any bond when the same shall be-
l . come payable, whether at the maturity of said bond or pursuant to notice of redemption

or by declaration, as authorized by this Mortgage, or by a sale of the mortgaged properties

as hereinbefore provided, or otherwise, then, upon demand of the Trustees the Company will
fpay to the Trustees, for the benefit of the holders of the bonds and interest coupons or

‘" claims for interest hereby‘secured then outstanding, the principal of all such bonds then
due and payable, and the whole amount then due and payable for interest on such bonds,
with interest upon the overdue princiral and installﬁents of interest at the.rates srec-

. ified in the respective bonds; and, in case the Company shall fail to pay the same forthwith
upon such demand, the Trustees, in their own names, and as trustees of an express trust,
shall be entitled to recover Judgment against the Company for such amount. The Trustees

. shall be entitled to recover Jjudgment, as aforesaid, either before or after or during the
pendencey of any proceedings for the enforcement of the lien of this Mortgage upon the
mortgaged properties, and their right to recover such Judgment shall not be affected by

l any entry or sale hereunder, or by the exercise of any powers conferred by any of the

provisions of this Mortgage, or by the foreclosure of the lien hereof; and, in case of a
sale of such properties, and of the application of the proceeds of sale to the payment of
the mortgage debt, the Trustees, in their own names, and as trustecs of an express trust,
shall be entitled to receive and to enforce payment of any and all deficiencies or amounts
then remaining unpaid upon or on accoint of any or all of the bonds thea outstanding, for
the benefit of the respective holders thereof, and'shall be entitled to recover judgment
for any portion of the mortgage debt remaining unpaid, with interest. ©No recovery of any
jidgment by the Trustecs and no levy of any execution under any such judgment upon property
subjeet to the lien of this Mortgage, or upon any other rroperty, shall in any manner or
to any extent affect or impair the lien of the Trustees upon the mortgaged properties or
any part thereof, or any rights, powers or remedies of the Trustees or of the holders of
the Bonds hereby secured; but sueh lien, rights, powers and remedies shall continue un-

. affected and unimpaired as before. Any moneys collected by the Tr-ustees under this Section
11 shall be applied by the Trustees, sabject to the provisions of Section 3 of Article III’
hereof, first, to the payment of the costs and expenses of the proceedings resulting in
the colleetion »f such moneys, and, second, to the payment of the amoants then due and

unpaid upon suich bonds and interest courons or claims for interest, respectively, without

any preference or priority of any kind, but ratably according to the amounts due and payable

e At tn Bmen tmtancatr maamnantivelyv at the date
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fixed by the Trustees for the distribution of such moneys.

SECTION 12. Anything in this Mortgage contained to the contrary notwithstanding,
the holders of a majority in aggregate principal amount of the bonds outstanding hereunder,
from time to time, shall have the right, by an instrument in writing, executed and delivered
to the Trustees, to direct the method of conduacting any and all proceedings under this
Article, for any sale of the mortgaged rroperties or for the foreclosure of this lfortgage
or for the appointment of a receiver, or for an; other purpose, and the Trustees shall
not be responsible to anyone for any action taken or omitted by them, or either of them,
parsuant to any such directions; provided, that such direction shall not be inconsistent
with the terms of this Mortgage.

SECTION 13. Except as herein expressly provided to the contrary, no remedy
hercin conferred upon or reserved to the Trustees or ﬁo'the holdefs of the bonds is intend-
ed to be exclusive of any other remédy, but every remedy nerein provided shall be cumulative,
and shall be in adddition to every other remedy given hereunder or now or hereafter exist-

ing at law or in equity, or by statute; and every power and remedy given by this Mortgage

~ to the Trustecs or to holders of the bonds may be exercised from time to time, and as

often as may be deemed expedient. ‘No delay or omission by. the Trustees or by any holder

of any bond to exercise any right or power arising from any default, shall impair any such
right or power, or shall be construed to be s waiver of any default or an acouiescence
therein. 1In case the Trustees shall have proceeded to enforce any right ander this YMort-
gage by foreclosure, entr; or otherwise, and such proceedings shall have been discontinued
or abandoned because of waiver, or for any other reason, or shall have been determined ad-
versely, then, and in each and every such case, the Company and the Trustees shall severally
and respectively be restored to their former rositions and rights hereunder in respect of
the mortgaged properties, amd all rights, remedies and powers of the Trustees shall continude
as though no such proceedings had becn taken.

SECTION l4. ©No holder of any bond shall have the right to institute any suit,
action or proceeding at law or in equity upon, or in respect of, this Mortgage, or for the
execution of any trast or power ancreof, or for any other remedy under or upon this Mort-
gage, unless suca holder shal. previously nave given to the Trustecs written notice of the
existing default; nor unless, also, such holder or holders shall have tendered to the
Trustees seécurity and indemnity satisfactory to them against all costs, expenses and
liabilities which might be incarred in or by rcason of such action, suit or proceeding;
nor unless, also, the holders of at least twenty-five per cent in aggregate principal amount
of all the bonds then outstanding shall have requested the Trustees in writing to take
action in respect of such default and the Trastees shall have declined to take such action
or shall have failed so to do within thirty days thereafter; it being anderstood and in-
tended that no holder of any bond or interest coupon shall have any right in any manner
whatever to affect, disturb or prejudice the lien of this Mortgage by his action, or to
enforce any right hereunder, except in the manner herein provided, and that all proceedings

hereunder shall be instituted, had and maintained in the manner herein provided and for the

}

equal benefit of all holders of outstanding bonds.

ARTICLE XII.
EVIDENCE OF RIGHTS OF BOKNDHOLDERS.
Any request or other instrument, which tnis Mortgage may require or permit to be
signed and executed by the bondholders, may be in any number of concurrent instruments of

similar tenor, and may be signed or executed by such bondholders in person or by attorney

appointed in writing. Proof of the execaution ¢f any such request or other instrument, or,
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" of a writing appointing any such agent, or of the holding by any person of the bonds or
coupons aprertaining thereto,shall be‘sufficient for any purpose of this Mortgage if made

" in the following manner and shall be conclusive in favor of the Trustee with respect to
any action taken in reliance thereon:

(a) The fact and date of the execution by any person of such reguest or other
instrument or writing may be proved by the certificate under his official seal of any
notary public, or other officer in any Jurisdiction, who by the laws thereof has power to.

 take acknowledgments of deeds to be recorded within such Jjurisdiction, that the person
signing such request or other instrument acknowledged to him the execution thereof, or
by an affidavit of a witness of such execution;

(b) The amount of bonds transferable by delivery held by any person executing
such request or other instrument as a bondholder, and the series and serial numbers there-

hof, held by such person, and the date of his holding the same, may be proved by a certi-
‘ficate executed by any trust company, bank, banker or other depositary wheresoever situated,
~1f such certificate shall be deemed by the Trustee to be satisfactory, showing that at the
date therein mentioned such person had on deposit with such depositary, the bonds describad
in such certificate. The Trustee may nevertheless in its discretion require further proof
in cases where it deems further proof desirable. The ownership of registered bonds and of
coupon bonds which shall at the time be registered as to principal shall be proved by the
registry books as hereinbefore provided. '

The Trustees shall not be bound to recognize any person as a bondholder unless
and until his title to the bonds held by him is proved in the manner in this Article pro-
‘vided.

ARTICLE XIII.
DEFEASANCE

If the Company, it: successors or assigns, shall pay or cause to be paid unto
_the holders of said bonds and coupons, the principal and interest to become due thereon
at the times and in the manner stipulated therein, and shall xec¢p, perform and observe all
and singular the covenants and promises in said bonds and in this Mortgage expressed to
be kept performed and observed by it or on its part, then these presents and the estate and
the rights hereby granted shall cease, determine and be void, and thereuponlthe Trustees
shall, upon reguest of the Company and at its expense, cancel and discharge the lien of
this Mortgage, and execute and deliver té¢ the Company such deeds as shall be reculisite to
satisfy the lien hereof and reconvey to the Company the estate and title hereby conveyed,
and assign and deliver to the Company any property subject to the lien of this Mortgage
‘which may then be in their possession. Bonds for the payment or redemption of which money
shall have been set apart by or paid to the Trustee shall be deemed to be paid within the
meaning of this Article. In case the owner of any bond at any time outstanding hereunder
shall not, within six (6) years after the maturity date of such bond, claim the amount on
deposit with the Trustee for the payment of the principal thereof, the Trustee shall rpay
over to or upon the order of the Company the amount so deposited.

The Company may &t any time surrender to the Trustee for cancellation, or in
cancelled form, any bonds of any series previously authenticated nereunder, together with
all unmatured coupons thereto attached, which the Company may have acquired or possessed
iitself of in any manner whatsoever, and such bonds, upon such surrender, and upon delivery
:to the Trustee of evidence satisfactory to it of the payment or cancellation of all past

due coupons pertaining to said bonds, or cash sufficient for the payment of any thereof not

so paid or canceled, shall be deemed to be and shall be paid and retired.
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ARTICLE X1IV.
IMMUNITY OF OFFICERS, STOCKHOLDERS AND IF RECTORS.
No recourse under or upon any obdbligation, covenant or agreement contained in
this Mortgage, or in any bond or coupon hereby secured, or under any judgment obtained

against the Company, or by the enforcement of any assessment or penalty or by any legal

or equitable proceeding by virtue of any constitution or statute or rule of law of other-

wise or inder any circumstances, under or independent of this Mortgage shall be had against

any incorporator, stockholder, officer or director, past, present or future, of the

Company, or of any suiccessor corporation, either directly‘or through the Company, or other

wise, for the payment for or to the Company or any receiver therebf, of for or to the
holder of any bond or coupon issued or secured hereunder or otherwise, of any sum that
may be due and unpaid by the Company upon any such bond or coupons, and any and all per-
sonal liability of every name and nature, whether at common law or in\equity, or by
statute or by constitution or otherwise, of any such incorporator, stockholder, officer

or director, for the payment for or to the Company or any receiver thereof, or for or to

the holder of any bond or coupon issued or secured hereunder or otherwise, of any sum that

may remain due and unpaid upon the bonds and coupons hereby secured or any of them, is

hereby expressly waived and released as a condition of and consideration for the execution

of this Mortgage and the issue of such bonds and coupons.

ARTICLE XV.
CONSOLIDATIONS, MERGERS AND SALES

SECTION 1. Nothing in this Mortgage contained shall prevent any lawful consol-

idation or merger of the Company with or into any other corporation, or any conveyance

or transfer, subject to this Mortgage, of all, or substantially all, the mortgaged property,

as an entirety, to any corporation lawfully entitled to acqiire and operate the same;

provided, however, and the Company covenants and agreed, that such consolidation, merger,‘

conveyance or transfer shall be upon such terms as in no respect to impair the lien of
this Wortgage upon the property then subjeet hereto, or any of the rights or powers of

the Trustees or the bondholders hereunder.

SECTION 2. 1In case the Company shall be consolidated with or merged into any

other corporation, or shall convey or transfer, subject to the 1lien of this Yortgage, all,

or substantially all, the mortgaged rroperty, as an entirety, the corporation resulting

from such consolidation, or into which the Company shall have been merged, or which shall
have received a conveyance or transfer, as aforesaid, (such corporation being hereinafter

called the successor corporation) may thereafter is§ue bonds under this “Mortgage, provided

it shall first execute and deliver to the Trustees an indenture satisfactory to the

Trustees whereby the successor corporation (1) shall convey to the Trustecs upon the trusts

herein declared, but subJect to any outstanding liens and encumbrances, all the property

which it shall own at the date of the conveyance and all which it may thereafter acquire,

except (roperty of a character similar to taat of the Company which is excluded from the

lien of this Mortgage, and () shall adopt this Mortgage as its own and shall assume and

agree to pay the principal and interest of the bonds issued or to be issued hereunder and

secured hereby in accordance with the provisions of said bonds and coupons and this Mort-

¢age, and (®) shall assume and agree to perform and fulfill all the terms, covenants and
conditions of this Mortgage binding upon the Company. Tpon the execution and delivery

of such indentuire the successor corporation shall succeed to and be substituted for the

Company under this Mortgage, with the same effect as if it had been named herein as the
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| mortgagor company, and may thercafter, subject to all the terms, conditions and restric-

" tions in this Mortgage prescribed, issue bonds hereum er to the extend and for the purposes

" herein provided with respect to the issuance of bonds by the Company and may also issue

- any bonds which the Company was entitled to issue but had not issued hereunder. All the

bonds so issued Bhall in all respects have the same legal rank and security as the bonds

theretofore or thereafter issued in accordance with the terms of this Mortgage as though

- all of said bonds had been issued at the date of the execution hereof. Upon the execution

and deliivery by such successor corporation of the indenture in this section above mentioned,
all permanent property owned‘by it at +the date upon which it became such successor cor-
poration (excluding the permanent property received from the Company) shall, within the
meaning of the provisions of Article II of this Mortgage, be deemed to be purchased pro-

perty acquired by such successor corporation at the date upon wnich it became such successor

" ecorporation, for or on account of the eost or fair marxet value of which bonds may be

issued hereunder upon compliance with the provisions of said Article II.

The Trustees may receive the opinion of any counsel (who may be of counsel to

}the Company) selected by the Company and satisfactory to the Trustee, as conclusive evi-

"dence that sach indenture complies with the foregoing conditions and provisions of this

~section.

SECTION 3. Every such siccessor corporation shall possess, suabject to the terms

‘and conditions of this 'fortgage, and may from time to time exercise, each and every }ight

and power of the Company, in its name or otherwise; and any act, proceeding, resolution

“or certificate by §ny of the terms of this Mortgage rcquired or provided to be done, taken

~or rerformed, or made or executed, by any board or officer of the Company shall and may be

done, taken and performed, or made and executed, with like force and effect, by the corres-

ponding board or officer of any such successor corporation.
SECTION 4. At any time prior to the exercise of any power by this Article
reserved by the Company or to a successor corporation, the Company may surrender any power

go reserved, rrovided that by so doing the lien of this Mortgage is in nowise affected,

by delivering to the Trustees an ingtrument in writing executed by its President or a

Vice President under its corporatc seal atvtested by its Secretary; or an Assistant Secretary,

'accompanied by the affidavit of its Secretary or an Assistant Secretary stating that the

execution of such instrument was authorized by the vote of two-thirds of the entire Board

of Directors of the Company given at a meeting duly called and held, and thereupon the

'power so surrendered shalli cease.

. ARTICLE XVI.
CONCERNING THE TRUSTEES.
SECTION 1. Whenever any of the expressions "Trustees," "Trustee™ or "Co-Trustee®
is used in this Mortgage, or in the bonds of coupons, such expression shall be held to in-
clude and mean the Trustees, the Trustee or the Co-Trustee (as the case may be) for the
time being under the terms of this Mortgage, whether the original or some successor or
substitute. In case the Trustee hereunder shall become legally consolidated or merged with

any other corporation, the corporation resulting from such consolidation or merger shall

‘thereby become and be the Trustee under this Mortgage. The Trustees shall not be responsible
for the corrcectness of any of the recitals or representations in this Mortgage-or in said

bonds contained or with respect to the application of bonds delivered to the Company pur-
suant to the terms hereof, or with respect to the disposition of the proceeds of the bonds

secared hereby. It shall be no part of the dquty of the Trustees to see to the execation,

acknowliedegmént or recording of this Morteasgse or anv sunplemental instrument. 8s a mortgagce
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r or conveyance of real or personal estate, or to do any other act which may be suitable an&

. prbper to be done to make this Mortgage or any supplemental instrument, a lien, or to

- eontinue, extend or supplement such lien; or for giving notice of the existence of such

liem; nor shall the Trustees have any responsibility as to the validity of this Mortgage,

" nor as to the amount or extent of the security afforded by or as to the title to the

property hereby conveyed, nor as to the validity or priority of any bonds issued hereunder,
nor as to ths performance by the Company of any of its covenants or obligations hereunder.
It shall be no part of the duty of the Trustees to see to the insurance of any part of

the rroperty hereby mortgaged, or to effect such insurance themselves, or to require the

deposit with them, or either of them, of insurance policies or to collect insurance in

- case of loss, or to pay or eep themselves advised &s to the payment of rents, taxes or

assessments of or upon any of the mortgaged prorerty; but the Trustees,or either of them,

may, in their discretion, and at the expense of the Company, do any or all of such matters

- or things, or require the same -to be done. The Trusteés, or either of them, may select

and employ, in and abouat the execution of any of the dities incumbent upon them hereunder,
suitable agents and attcrneys, snd the Trustees shall not be answerable for anmy act, default
or misconduct of any such agent or attorney appointed in pursuance hereof if such agent of
attorney éhall have been selected with rcasonable care; nor shall the Trustees be otherwise
responsible or accountable under any circamstances:whatsoever except for wilful misconduct
and negligence. Neither Trustee hereunder shall be held liable for any neglect, omission

or wrongdoing of the other. The Trustees shall be .nder no obligation or duty to perform

any act hereander, or to defend any suit in respect hereof until indemnified to their

- satisfaction; nor shall they be required to take notice, nor be deemed to have notice or

knowledge, of any default of the Company in rcspeet to any of its covenants and agreements

herein contained, unless the Trustees shall have been specifically notified of such default
n writing by the holder or holders of not less than five per centum in amount of the

bonds then ouitstanding hereunder; nor shall the Trustees be bound to recognize any person

as a bondholder unless or antil his bonds are submitted to the Trustees for inspection,

if recuired, and his title satigsfactorily established, if dispauted. In case at any time

it shall be necessary or prover for the Trustees to make any investigation respecting any
fact preparatory to taking ornot taking any action, or doing or not doing anything as such

Trustees except when it is specifically otherwise provided herein, a certificate signed

in the Company's name by its Pre¢sident or by a Vice President, and attested by its Secretary

or by an Assistant Secretary under its corporate seal, and verified by the affidavit of

~one or more of the Company's directors, shall be conclusive evidence of such fact to

protect the Trustees in any action or non-action that they may take by rcason of the sup-

posed existence of such fact; but the Trustees may, in their discretion, make such further

examination or investigation with reference to such supposed fact as they may deem agd-

. Visable, and the Company agrees to pay on demand all expenses reasonably incurred by the

’

Trustees in meking any such investigation or examination. Except as ma); be otherwise

provided by this Mortgage, and unless and until there shall be delivered to the Trustees

'a certified cop; of a resolution of the Company's Board of Directors determining otherwise,

every request, order, consent or expression of desire set forth in writing, addressed and
delivered to the Trustee and signed in the name o the Company by its President or one of
its Vice Presidents may, for every purpose of this Mortgage, be taken and relief upon by

the Trustees as the request, order, consent or expression of desire of the Company. The

.Prustees shall not be responsible for the genuineness of any signature of any rarty to any

‘document executed by any person whomscever, in accordance with or in pursuance of the terms
H

b
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;of this Mortgage, but may, without liability on their part, assume as genuine any pur-

- ported signaturé by any person, officer or corporation to any suach instrument, and shall
be protected in acting upon any notice, request, certificate, order, affidavit, letter,
telegram or other paper or document believed by them to be genuine and correct and to have
been signed or sent by the proper person or persons, &8nd may, in the discharge of their

~duties hereunder, act upon the information or advice of any attorney, valuer, surveyor,

1engineer, accountant or other expert retained by them or by the Company, and shall not be

‘responsible for any loss resulting from any action or non-action in accordance with any

~suach information or advice. The Trustees may, in their discretion, from time to time

‘advise with eounsel to be selected and employed by them, at the expense of the Company,

- and anything done or suffered to be done by them, or either of them, in accordance with

“the opinion of counsel, shall be conclusive in favor of the Trustees and shall be binding

upon the Company and all holders of bonds and coupons. hereby secured. Any notice to the

- Company under any provision of this instrument shall be sufficiently given if served

Qpersonally upon any officer of the Company or deposited in the mails addressed to the

- Company at the principal office of the Company in the State of Delaware br its principal

i office in any other State in which it is or shall be licensed to transact business. The

‘Trustees shall be entitled to receive reasonable compensation for their services and to

be reimbursed for their reasonable outlays and disbursements, including court costs and

:attorneys' fees and expenditures for abstracts of title and continuations thereof. The
%Company agrees from time to time on demand, to pay to the Trustees reasonable‘compensaﬁioh
Tfor their éervices hereunder, and reasonable compensation for the services of their counsel
‘and 8olicitors employed by them in connection with the discharge of their trusts hereunder,
and agrees to reimburse the Trustees from time to ﬁime, on demand, for all reasonable
;outlays and exrenditires of every sort or nature made or incurred by the Trustees in the
jdischarge of the trusts hereunder, and agrees to indemnify and save the Trustees harmless
iagainst any and all liabilities of any kind which the Trustees may incur in the exercise
;and performance of their powers 8nd duties hereunder; and ali such fees, compensations,
liabilities, outlays and expenditures shall conétitute a first lien upon the mortgaged
fproperty in favor of the Trustees prior to any other claim hereunder. All moneys coming
Iinto the hands of the Trustees, or éither of them, and held under the provisions of this
jﬁortgage shall be held as a special deposit hereunder. Until paid out in accordance with
‘the applicable provisions nereof, such moneys snall draw interest at a rate to be agreed
upon by the Trustee and the Company and such interest shall, from time to time, be paid
to or upon the order of the Company in the absence of knowledge by the Trustées of an
event of defaualt. Any person or corporation being trustee hereunder may ‘acquire bonds and
coupons issued hereunder and stock or other obligations of the Comrany with the same rights
which he or it would have if he or it were not trustee,

Where the Trustees have demanded or received indemnity under the provisions of
this Mortgage, and it shall afterwards appear, in the judgment of the Trustees, that the
indemnity so demanded or received is, or may become insufficient, the Trustees shall mt
be required to tuke any further action hereunder until additional indemnity shall havé beeh
furnished to the Trustees.

The Trustees shall not be liable for any release or releases improvidently execup-'
ed by them insupposed compliance witn the terms of this Mortgage, but any such release or
releases which may be executed by the Trustees where the Company shall not be entitled to

receive the same shall, as between the Company and the Trustees, be null, vold and of no

effect,



SECTION 2. The Trustees, or either of them, for the time being hereunder may
resign as such Trusteeé or trustee by written resignation delivered to the Company, such
resignation to take effect at the expiration of thirty days after such delivery unless
before such expiration a successor duly appointed hereunder, shall have accepted the
trusteeship hereunder, in which case such resignation shall take effect at the time of
such acceptance. The Trastees, or either of them, for the time being hereunier may be
removed at any time by an instrument or éoécurrent instruments in writing delivered to
such trustecs or trustee and to the Company, signed by the holders of a majority in amount of
~ the bonds then outstanding hereunder or by the attorneys in fact of such holders, and
upon rayment to sueh trustees or trastee of their or his charges and disbursements here-
under. In case the Trustee or its successors shall resign or be removed, or otherwise be
or become incapable of acting as Trustee, then in either such event, a successor or suc-
cessors may be appointed by the holders of a majority in amount of the bonds hereby secured
and then outstanding, by an instrument or concurrent instruments in writing, signed by
such holders or by their attorneys in fact, duly authorized; but 4f at any time there shall
be a vacancy in such trusteeship, the Company, by an instrument executed by order of its
Board of Directors, may appoint a Trustee to fill the same unless and until a new Trustee,
shall be appointed by the bondholders, as aforesaid, and if and when any such new Trusteef
shall be so appointed by the bondholders, any Trustee theretofore appointed by the Company
- shall thereupon by such appointment of the bondsholders be superseded and retired. Each
- successor to or substitute for the Trustee hereunder shall ve a corporation having lawful
power to act as Trustee hereunder., 1In case the Co-Trustee shall die, shall resign, or be
removed, or otherwise be or become incapablc of acting as trustee, then in any such event
the Trustee or its successor shall appoint the Co-Trustee. It shall be the Quty of the
- Company to cause to be recorded in the same manner as tnis Mortgage shall have been re-
corded, each resignation and accertance of the trusteeship eand each appointment as trustee
hereunder. Whenever a new Trustee or Trustees shall succeed to the trusteeship under
this Mortgage, such new Trustee or Trustees shall, without any further act, deed or convey-
ance, be and become vested with all the estate,‘properties, rights, powers, duties and
trusts of their respective*pre&ecessors in the trist hereunder, with like effect as if
originally named as the Trustees, or one of the trustees herein; but each retiring Trustee
shall, nevertheless, upon written demand of the new trustee, execute and deliver to the
new trustee such proper conveyances and make such transfers as will legally transfer the
mortgaged property and the trusts hereunder. Should any. deed, conveyance or instrument
in writing from the Company be recguired by any new trustee for more fully and certainly
vesting in and confirming to such new trustee said estates, properties, rights, trusts
and duties, then any and all such deeds, conveyances and instruments in writing shall, on
requestvof suach new trustee, be executed, acknowledged and dclivered by the Company.

SE€TION 3. Each and every estate, right, title, interest, lien, claim, demand
‘and cause of action expressed or intended by this Mortgage to be vested in or conveyed
to the Trastees shall (whether or not the same shall be lawfully conveyed to or veéted in
“First Trust and Savings 3ank and its successors in trust hereunder) in any event hereby
vest in and be conveyed to John C. Mechém and his suceessors in trust hereunder, and each
and every covenant or obligation expressed or intended by this Mortgage to run in favor
of, and each and every right, power, remedy'and daty expressed or intended by this Mort-
gage to be conferred upon or enforceable by, the Tristees, shall {whether or not the same:

shall lawfully run in favor of or be conferred upon or be enforceable by First Trust and

Savings Bank, or its successors in trust hereunder) in any event ran in favor of, be
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- with like effeet, in each and every case of any incapacity of First Trust and Savings RBank,
and its successors in truast hereunder, as though this Mortgage were originally entered
~into between the Company and said John C. Mechem as sole Trustee. If by any present or
: future law in any Jjuarisdiction in which it may be necessary to perform any act in the
execution of fhe trust herein created, the Trustee, or its suecessor or successors, may
‘be incompetent or disqualified or unwilling to act as such Trustee,then all the acts
reguired to be performed in such Jurisdiction in the execution of the trusts hereby created
~shall and will be performed by the Co-Trustee, or his successor or successors, acting |
alone. Except as it may be deemed necessary, as aforesaid, for the CélTrustee, acting
alone, to execute the trusts hereby created, the Trustee, or its successor or successors,
Jmay alone have and exercise the powers and shall alone be charged with the performance
'of the duties nereinbefore declared to be held, exercised or performed on the part of the
" Trustees. Any request in writing by the Trustee, its successor or successors, to the
fCo-Trastee hereunder, or to any Co-Trustee appointed in succession to him, shall be suffi-
;cient warrant for the Co-Trustee, or his successor, to take such action as may be requested
of him. The Co-Trustee, or any successor, may delegate to tne Trustee, its successor or
successors; the exercise of any power, discretionary or otherwise, conferred by any pro-
‘visions of this Mortgage. The Trustee and its successors in the trust shall have the
 power at any time, by instrument in writing duly executed by its President or a Vice
,President under its seal, to remove the Co-Trastee, or his successor in the trast from his
"mnosition as one of the Trustees hereunder, and to appoint some other person, cualified to
be appointed, as successor in trust to the Co-Trustee so removed.

SECTION 4. In case the Co-Trustee, or any s1ccess§r to nim &8s Co-Trustee, shall
die, become incapable of acting, resign (as he at any time may), or be removed, all the
~estate, properﬁies, rights, rowers, trusts, duties and obligations of the Trustees here-
under, so far as permifted by law, shall vest in and be exercised by the Trustee for the

"time being, until the appointment of a new Co-Trustee, as hereinbefore provided.

ARTICLE XVII.
MODIFICATIONS.

SECTION 1. When authorized by resolution of its Board of Directors, the Company
and the Trastees, from tine to time and at any time, snbjéct to the restrictions in this
Mortgage contained, may and when so required by this Mortgage, shall enter into such inden-
‘tares sipplemental hereto as may or shall by them be deemed necessary or desirable, for

one or more of the following purposes:

(a) To correct the description of any prorerty hereby conveyed or pledged or
intended so fo be, or to assign, convey, mortgage, pledge, transfer and set over unto the
Trustees, subjecet to such liens or other encumbrances as shall be therein specifically
ldescribed, additional property or properties of the éompany, for the equal and rrorortionate
benefit and secuirity, except as herein otherwise expressly provided, of the holders and
owners of all bonds at any time issued and outstanding under this Mortgage;

(b) To add other limitations, to be thereafter observed, to the limitations on
the authorized issue and purposes of issue of the bonds which may be issued for any of the
purposes specified in Article Ii; to specify definitive limitations on the total authorized
‘issue of bonds inder this Mortgage or of any series of such Bonds; or to add to the covenants
or agreements of the Company for the protection of phe bondholders and of the trust estate;

(¢) To provide the terms and conditions of redemption of the bonds, and/or for a
special sinking fund for the retirement of the bonds of any particular series then about

to be issued;
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(d) To provide additional or other restrictions and limitations upon the issue

of any new series of bonds or additional covenants and undertakings of the Company with

respecet thereto;

(e} To provide the terms and conditions of the exchange of bonds of one series
for bonds of another or other series, or as to the exchange of bonds of one denomination

for bonds of anothe¢r denomination, of the same series;
(f) To provide that the principal of the bonds of any particular series may be

converted at the option of the holders into the capital stocx or other bonds of the

Company, and the terms and conditions of such conversion;

(¢) To evidence the succession of another corporation to the Comrany, or
successive successions, and the assumption by such successor corporation of the covenants

and obligations of the Company under this Mortgage;

(h) To change the designation of the bonds issued hercunder in the manner and

1 ﬁpon the conditions provided in Seection 3 of Article I hereof;

(1) 7To set forth the form and saibstance of the bonds, other than Series A, and
the terms, provisions and conditions thereof;

(j) To change, alter, modify, vary or eliminate any of the terms, provisions,
restrictions or conditions of this Yortgage; provided, however, that any such changes,
altcrations, modifications, variations or eliminations made in a suppdemental indenture
parsuant to this subdivision (J) of this section, shall be expressly stated in such sup-

plemental indenture to become effective only with respect to bonds auntihienticated subsequent

to the execution of sich supplemental indenture;

(k) For any other purpose not inconsistent with the terms of this Mortgage and
which shall not impair the security of the same, or for the purpose of curing any ambiguity
or of curing, correcting or sipplementing any defective or inconsistent provision contained

herein or in any supplemental indenture.

SECTION 2. 1In each and every case prrovided for in this Article, the Trustees
shall be entitled to exercise their uncontrolled discretion ih Aetermining whether or not
any proposed supplemental indenture, or any term or provision therein contained, is necess-
ary or desirable, having in view the needs of the Coxpany and the respective rights and
interests of the holders of bonds theretofore issued hereunder; and the Trustees shall be

under no responsibility or liability to the Company or to any holder of any bond, or to

. anyone whatever, for any act or thing waich they may do or decline to do in good faith,

subject to the rrovisions of this Article, in the exercise of such discretion.

SECTION 3. The Trustees are autiorized to join with the Company in the execution
of any such siprlemental indenture, to make the further agreements and stipulations whieh
may be therein contained, and to accept the conveyance, transfer and essignment of any
property thereander.

Any supplemental indenture executed in accordance with any of the provisions of
this Article shall thercafter form a part of this Mortgage; and all the.terms and conditions
contained in any such suapplemental indenture as to any provision authorized to be contained
therein shall be and be deemed to be part of the terms and conditions of this Mortgage for
any and all purposes, and, if deemed necessary or desirable by the Trastees, any of such
terms or conditions may be set forth in reasoneble and customary manner in the bonds of the
particilar series to which such supplemental indenture shall aprly. In case of the execution
and delivery of any supplemental indenture, expréss reference may be made thereto in the

text of the vonds of any series issued thereafter, if decmed necessary or desirable by the

Trustees.
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ARTICLE XVIII.
MISCELLANEOUS PROVISIONS.

The name "A. B. Leach & Co. Inc.™, wherever 1sed in this Mortgage shall be deemed
to refer to and include the corporation of that name organized under the laws of the State
of New York and shall lixewise include any successor to such corporation and any corrora-
tion or partnership regularly and legally sacceeding to all the business and good will of
A. B. Leach & Co. Inc.; but in case A. B. Leach & Co. Inc. shall go out of existence,

. leaving no successor to its business and good will, all rights, powers and privileges
- conferred upon it by this Mortgage, and all obligations of the Company to it hereunder,
-shall thereupon lapse and terminate, and thereafter no further reports need be furnished
by the Company to A. B. Leach & Co. Inc. 8s provided in Section 14 of Article III hereof,
"and the certified public accountants therein provided to be designatéd or approved by A.B.
Leach & Co. Inc. shall thercafter be selected by the Company and be satisfactory to the
»Trustée. Neither A. B. Leach & Co. Inc. nor any such successor, corporation or partnership,
lshall have any responsi bility or liability to the Company, or to the holders of any bonds
“at any time‘01tstanding hereunder, or to the Trustees, arising from its doing or not doing
any act, or the making of any selection or the giving or not giving by it of any approval;
"which under the provisions hereof it 1s authorized or permitted to do or give.
v All the covenants, stipulations and agreements in this Mortgage contained are and
shall be for the sole and exclusive benefit of the parties hereto, their successors and
assigns, and of the holders of the bonds and of the coupons nereby secured.
Whenever in this Mortgage either of the parties 1ereto is referred to, such
reference shall be deemed to include the successors and assigns of such party, and all
the ecovenants, promises and agreements in this lortgage contained by or on behalf of the
. Company, or by or on behalf of the Trustees, shall bind and inure to the benefit of the res-
pective successors and assigns of such parties, whether so expressed or not; but the
'provisions of this paragraph shall not be decmed to subject to the lien hereof the properfy
of any successor corporation not acquired from the Company and not then subject to the

lien hereof, unless it shall have expressly agreed that such shall be the case, in the
-manner provided in Article XV hereof.

The headings of the different Articles of this Mortgage are inserted for con-
venience of reference, and are not to be taken to be any part of these rrovisions, nor to
control or affect the meaning, construction or effect of the same.

This Yortgage may be simultaneously executed in-any number of counterparts, and

-all said counterparts executed and delivered, each as an original, shall constitute but
one and the same instrument.

IN WITNESS WHEREQOF, said Central West Publié Service Company has caused this
instrument to be executed in its corporate name by its President or one of its Vice Presi-
dents, and its corporate seal to be hereto affixed, attested by its Secretary or an Assisﬁ-

~ant Secretary, andysaid First Trust and Savings 3ank has caused this instrument to be
executed in its corporate name by its President, or a Vice President, and its corporate
seal to be hereto affixed, attested by its Secretary or an Assistant gqgcetary, and said
~John C. Mechem has sigégand sealed this instrument, in several couytérparts, all as of

the day and year first above written.

(CORPORATE SEAL OF CENTRAL WEST PUBLIC

SERVICZ COMPANY) CENT RAL WEST PUBLIC SERVICE COMPANY
By W. N. Albertson,
President.

Attest:

George W. Kalweit
Assistant Secretary.
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Signed by the Grantor, Central West Public Service Company, in my presence:
Freeman Day Witness.

C. H. Ross Witness.

FIRST TRUST AND SAVINGS BANK,

(CORPORATE SEAL OF FIRST TRUST By Jno. C. Mechem
AND SAVINGS BANK) Vice President.
Attest:

Robert L. Grinnell
Assistant Secretary.

Jno. C. Mechenm (Seal)

STATE OF ILLINOIS, Coainty of Cook, ss.

I DO YEREBY CERTIFY that on this llth dsy of March, in the year 1927, before
me, A. P. Nickels, a Notary Public in and for said County, personélly appeared W. N.
Albertson, and George W. Kalweit, to me personally known and xnown to me to be respectively
the President and Assistant Secretary of Central West Public Service Company, one of the
corporations that is described in and that executed the within and foregoing instrument,
and known to me to be the same persons whosé names are resbectively subseribed as such
- President and Assistant Secretary to the foregoing instrument, who being by me duly sworn,
aia say that they are respectively the President and Assistant Secretary of said corrora-
tion, and that the seal affixed to the foreéoing instrument is the corporate seal of
sald corporation and that said instrument was executed, signed, sealed and delivered in
behalf of said corporationvby authority of its Board of Directors and said W. N. Albertson
and George W. Kalweit acknowledged to me that such corporation executed the same, and
acsnowledged said instrument and the execution thereof to be the free and voluntary act
and deed of said corporation,by it voluntaril) executed, for the ises and purposes therein
sef forth; and I further certify that said W. N. Albertson and George W. Kalweit are
- kxnown to me to be aathorized to make such acknowledgment by the by-laws of said corporation
and by resolution of its Board of Directors, and are known to me to be officers of said
corporation described in the within instrument, having aithority to eiecute such instrument.

-umfler my hand and official seal this 1llth day of Marech, A. D. 1927.

NC?TAR’AL A. P. Nickels, Notary Publie.
SEAL

. My commission expires May 15, 1928.
STATE OF ILLINOIS, County of Cook, ss.

I DO HIEREBY CERTIFY that on this 12th day of March, in the year 1927, before
me, A. P. Nickels, a Notary Public in and for said County, personally appeared John C.
Mechem and Robert L. Crianell, to me personally known and known to me to be respectively
a Vice President and Assistant Secrctary of First Trust and Savings Bank, one of the
corporations that is described in and that executed’the within and foregoing instrument,
and known to me to be the same persons whose names are respectively subscribed as such
| Vice President and Assistant Secretary to the foregoing instrument, who being by me duly
sworn, did say that they are rcspectively a Vice President and Assistant Secretary of
said corporation, and that the seal affixed to the foregoing instrument is the corporate
seal of said corporation and that said instrument was executed, signed, sealed and
delivered in behalf of said corroration by aithority of its Board of Directors and said
John C. Yechem and Robert L. Grinnell acknowledged to me that such corporation executed
the same, and acknowledged said instrument and the execution thereof to be the free and
voluntary act and deed of said corporation, by it volaintarily executed, for the uses and

purposes therein set forth; amd I further certify that said John C. Mechem and Robert L.

Grinnell are known to me to be authorized to make such acknowledgment by the by-laws of



officers of said corporation described in the within instrument, having authority to

execute such instrument.

Given und T official seal this 12th day of March, A. D. 1927,

NOTARIAL |
SEAL A. P. Wickels, Notary Public.

my commissiqn expires lfay 15, 1928.
STATE OF ILLINOIS, County of Cook, ss. |

I DC HEREBY CERTIFY that on this 12th day of March in the year 1927, before me,
~ A. P. Niexels, a Notary Public in and for said County, personally appeared John C. lMechem,
| personally known to me to be the person who is described in, and who executed, the within
and foregoing instrument, and xnown to me to be the same person whose name is subscribed
to the foregoing instrument, and acknowledged thatlhe execgted the same and that he execut-
ed, signed, sealed and delivered the said instrument as his free and voluntary act and
deed, for the uses and purposes therein set forth.

BRIVEN under my hand and official seal tnis 12th day of March, A. D. 1927.

NOTARIAL
SEAL

A. P. Nickels, Notary Public.

My commission expires May 15, 1928.




