Mortgage Record, No. 81, Madison County, Iowa

__JENKINS-FERGEMANN _ CO., WATERLOO, [OWA, NO.9231

Filed for record the 31 day

~ Iows Power and Lignt Company
of March, 4. D., 1928, at 2:40

to ‘ o o'clock P. M.
Yarris Trust and Savings Bank | #1068 ' \/ Gladys B. DeVault, Recorder),
Fee $40.00 Ercell M. Knott, Deputy.

and

¥. H. MacLean, Trustees

THIS INDENTURE, dated the first day of March, A. D. 1928, bit actually executed
and entered into the 20th day of March, A. D. 192&, between IOWA POWER AND LIGHT COMPANY,
a corroration organized and existing under and by virtue of the laws of the State of Tows
with its pfincipal office in the City of Des Moivnes in said State, party of the first
part (hereinafter termed the "Company™), and HARRIS TRUST ANDlsAVINGS BANK, a corgporation
organized and existing under and by virtue of the laws of the State of Illinois, with its
principal office and rlace of business at Number‘llﬁ West Monroe Street, in the City of

‘Chicago, Illinois, and W. H.'MacLean, whose pbstoffice address 1is at Number 115 West
Monroe Street, in the‘City of Cﬁicago, in said State, parties of the second part (herein-
after fdr convenience termed the "Trustees;" Harris Trust and Sa%ings Bank, ‘wherever

hereinafter referred to separately, being termed the "Trust Company"), WITNESSETH tnat;

WHEREAS, the Company in and about its business has acquired the rroperties here-

inafter described and intends to acquire other properties and securities from time to
time, and to add to, improve, exsend; better and develor the property now owned by it,
ag well as sucn after-aedaired rroperty; and |
f} WIEREAS». the Company is duly authorized to borrow money from time to time for
Mit;téorporate purroses and to issue therefor its bonds or other obligations and to secure
the prompt payment thereof by mortgage and/ﬁr pledge of its franchises, rights and priv-
ileges, and of all or any of its properties, real, personal énd mixed, and for the |
rarrose of refunding its existing indebtedness, anq adding to, enlarging, extending and
developing its rroperty, as well that now owned by it as that which it shall hereafter
acqiire, and for other corporate pirroses, the Comrany has determined to make and issue
its bonds, as hereinafter provided, all of which bonds are to be payable in gold coin of
the United States of America of the stundard of wéight and fineness existing on March 1,

R
19286; and

WHE§%AS, any of said bonds may be couron bonds payable to bearer, with rrivilege

of registration as to principal (hereinafter called "coupon bonds"), in the denominations
of $1,000 and $500, and at tae ortion of the Company alsé in the denomination of $100, or

be issued in fally registered form without interest coupons (hereinafter called "fully

registered bonds") in such denominations as may be determined prior to the issusnce there
of; and

WHEREAS, said bonds are to be in one or more series, each serieé to be dated as
of sach date or dates, to bear such rate of interest, to mature at sach ﬂime or times, to
bear sich designation and to conta&in such other specifications and provigions as are
hereinafter in this Indentare provided or permitted; and

WHEREAS, the Company, ander and pursuant to the power and authorit) aforesaid,
| has determined to secure the prompt psyment of the principal of and interest on all the
said bonds by executing and delivering to the Trustees a mortgage or deed of trust in
the terms of this Indenture, mortgaging and pledging the hereinafter described property;

and
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WHEREAS, the issuanee of said bonds from time to time and the execution and delLvenj

of this Indenture have been authorized and consented to by resolutions duly adopted by

the stockholders and by the Board of Directors of the Company at meetings of sueh
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stockholders and Board of Directors, respectively, duly and regilarly called and held,

and a mortgage or deed of trust securing said bonds, substantially in the form of this
Indenture, was duly arpproved by the stockholders and Board of Directors of the Company
at their respective meetings, and the President or a Vice-President and the Secretary
or an Assistant Secretary of the Compahg were daly aathorized on behalf of the Company
ags its act and deed and ander its cofporate seal to execute and deliver the'same to the
Trucstees; and
WHEREAS, the initial series of Oonds created 'inder this indentire is to Dbe

known as Series A and is to consist of couron bonds in the denomination of 1,000 and

@500, subject, nevertheless, to tne rignt of the Company, as p:ovided in Section & of

Article II of this Indenture, to rrovide hereafter for tne issaénce of fully registered

:bonds of series A; and : ;

ViIEREAS, btne couapon obonds of Series 4, wita the intercst coapons to be attached
thereto and the certificate to be signed by the Trust Compan} for the aataentication there-
of, are to ve substantially in the form and 6f the tenor;following, to witb:

) (Form of Bond)

Iqo....‘.l.‘.‘.. '$..!.'¢..0.‘¢.0.
' UNITED STATES OF ANMERICA :
" State of Iowa

IOWA POWER AND LIGHT COMPANY
First Mortgage Gold 3ond Series A 43%

pated '"farch.l, 19286 : Due March 1, 19586
IOWA POWER .ND LICHT CCIfPANY, a corporation of the State of Iowa (hereinafter

called the "Company"), for value received, heredy promises to pay, on ﬁhe first day of

‘March, 1988, (&nless this bond be sooner redeemed us hereinafter provided), to bearer,

or, if registered, to the registered owner of this bond, ai tne office of Harris Trust

and Savings Bank, in the City of Caicago, Illinois, or, at the option of such bearer or

registered owner, at the office of Giaranty Trust Company of I'ew York, in the Borough of

‘Manhattan, in tae City snd State of New York, the principal SUM Of.e..eeeeeeeeeeesioasnns

«.+D01l1lars (Heoeeeeee.es), in gold coin of the United States of America of the standard

- of weight and fineness existing on March 1, 1926, and, until such principal sum shall

have been paid, to pay interest thereon from lfarch 1, 1928, at tine rate of four and one-
half (4%) per centum per annum, sach interest to be payable, at the ortion of the bearer

of the interest coupons, at either of the places hereinbefore specified for payment of

- the principal of this bond, in like gold coin, semi-~annually on the first day of Tlarch and
- the first day of September in each year, sich interest to the date of the fixed maturity
~of tnis hond being rayable only uron presentation and surrender, as they severally mature,

- of the courons for sica interest hereto annexed.

All payments on this bond, both of rrincipal and interest, shall be made with-
out deduction for any;fax, assessment or other governmental charge, (except succession
and inheritance taxes, S%ate income taxes and that rortion of uany Federal income tax
which ma; be in excess of two per centum of such interest per annum) which the Company,
its successors or assigns, may Dbe reculred or permitted to pay thereon, or %o deduct or
retain therefrom, ander any present or future law or requirement of the United States
of America or of any state, cointy, municipality or other ta;ing aithority therein, all of
which taxes, except as avove provided, the Company agrees to pay.

Tnis bond is one of a dily authorized issue of bonds of the Company, of the

series and designation indicated on the face hereof. Said issue of vonds Consists,?&ay

' consist, of severul series of varying denominations, dates and tenor, all of which bonds

have been issued, or are to be issued, under and in pirsuance of, and (excert &s to ang
= x s to an



any and all iiability of incorporators, stockholders, directors and officers of the

| the same may be discharged from registry by being transferred in like manner to bearer,

-merely, and payment to the bearer thereof shall discharge the Company in respeet of the
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sinking fund which may be establlshed for the exclusive benefit of one or more particula:
series of such bonds) are all equally and ratably secared by, an Indentare of mortgage o:
deed of trust dated March 1, 1928, duly executed by the €6mpany to Harris Trust and Savir
Bank and M. H. Maclean, as Trustees, to which Indenture refereﬁce is hereby made for a
description of the property thereby mortgaged and pledged, the nature and extent of the
security thereby created, and the rights of the holders of said bonds in respect of such
secarity.

As proﬁided in said Indenture, coupon bonds of the denomination of 1,000 or
$500 of the same issue, series and maturity at any time outstanding, when surrendered
with all unmatured coapons attached, and upon the payment of charges, may be exchanged
for an equal aggregate principal amount of cdupon bonds of the other denomination of the
same issue, series and maturity, of numbers not contemporaneously outstanding, with all

unmatured courons attached. .

In case of default in the payment of any installment of interest on any bond of

said issue, and the continuance thereof for a period of sixty days, the principal of all

the bonds of said issue may be declared due and payable prior to their regular maturity,
in the manner and upon the conditions expresseéd in said Indenture, and may otherwise be
declared due and payable prior to such maturity upon the occurrence and continuance of
other defaults as in said Indenture provided. |

This bond may, at the option of the Company, be redeemed on any interest date

prior to its regular maturity, after at least sixbty days' notice rublished in the manner

rrovided in said Indenture, by paying the principal hereof and the interest accrued heregn

to the date fixed for such redemption, plus a premium equal to the following‘peréentége
of the principal, to wit: Iflsach redemption date occur on or prior to geptember 1, 1945
three per centum of such principal,which premium shall decerease on each March first there
until and ineliding March 1, 1957, in an amount equal to one“fourth of one per centum of
such principal, and on and after March 1, 1957, without premium; all in the maanner and
upon the conditions provided in séid Indenﬂare...The bonds of said issue are entitled to
benefit of the improvement fund established by said Indenture.

No recourse snall be had for the payment_of the principai of or interést on thi
bond against an incorporatof, stockholder, director or officgr of the Comrany, past, pre
sent or future, either directly or throigh the Company, by virtue of any statute or

constitution, or by the enforcement of any assessment or penalty, or otherwise howsoever,

Company being hereby waived ard relgasea by each suiccesgive holder of this bond.
This oond shall pass by deliﬁery unless registered in the owner's name on
registration books of the Company, to be kept at the offiee of Harris Trust and Savings B
or of itg successor as Trustee under said Indenture, such regis tration veing noted hereon
by the Bond Registrar of the €ompany, after which no transfer shall be valid unless madg

on said books in the manner prescribed in said Indenture and similarly noted hereon, but

after which transferability by delivery shall be restored, and again, from time to time,
it may be registered or transferred to bearer as before. Such registration, however,

shall not affect the transferabilit; of the coupons for the interest hereon by delivery

interest therein mentioned, whether or not the bond shall have been registered.
Neither this bond, nor any of the coupons for interest hereto annexed, shall

become or be valid until this bond shall have been authenticated by the certificate en-

£Ss

nfter

the

ank,

dorsed hereon, dualy signed by Harris Trust and Savings Bank, one of the Trustees under
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fsigned by
rand to be

- interest, bearing the facsimile signature of its Treasurer,

said Indenture, or by its successor in said trust.

IN WITNESS WHEREOF‘ IJowa Power and Light Comrany has caused‘this bond to be

its President or a Vice President, and its corrorate seal to be hereuanto gffixed
5

attested by its Se€cretary or an Assistant Secretary, and the couarons for such |

to be attached hereto, as of

' the first day of March, A. D. 1926.

IOWA POWER AND LIGHT CONMPANY

Byto.ooooo.oooo.noooc;oa;oo‘o.o.ao

President.
ATTEST: '

ll..‘...l..‘l..“.ll...'Q..Q.‘...Q

Secretary.
(Form of Interest Coupon)

$oot...0loo¢0 NO..OO.Q.....'

On the first day of vevveeavvecceseese, 19 .0e., Iowa Power and Light Company

" will puay the bdearer hereof, at the office of Harris Trust and Savings Bank, in the City

of Chicago, Illinois, or, &t the option of such bearer, at the office of Guaranty Trust

Company of Mew York, in the Rorough of Manhattan, in the City and State 6f New York,

j..'.00...0’...OQCOOQOQO'DOllaI:S ($.O'.;...O.); in gold. Coin Of the T;rn.lted. States Of

America of the staﬁdard of weight and fineness existing on March 1, 1928, without deduc?

tion for taxes (except succession and inheritance taxes, state income taxes and that

‘rortion of .any Federal income tax which may be in excess of two per centum hereof), being

. semi-annual interest theh di1e upon its First Mortgagse Gold Rond, Series A 4%%, NOeeooeoono,

“unless said vond shall have been duly called for previous redemption.

LA AR 2 O I 2 B I B N AR Y B A AR AR N R R B 2N BN B I Y Y R R SN

Treasurer.
(Form of Trustee's Certificate)
| It is hereoy certified that this bond is one of the vonds, of the series desig*j
‘nated thereon, mentioned and described in the Indenture within referred to. |

HARRIS TRUST AND SAVINGS BANK,
o Trustee,

Byoooooaconocaﬁcoon‘.'ooooooo‘oono

and
j WHEREAS, all other series of bonds which may be issued under this Indenture are
|

'to be in sibstantially the same form as the Series A bonds subject to such variations,

| .
‘additions, omissions and substitations as are provided or permitted by the terms of this

?Indentare; and

; . WHZREAS, in rursuance of the resolitions of the stockholders and Roard of

}Directors of the Company duly adopted as aforésaid, and in parsuancerof all and evéry legal
fpower aﬁd aithority in it vested, the Company rroposes to make, execute and deliver bonds
fhereb3 secured és hereinabove and heréinafter more fully set forth; and

WHEREAS, all requirements essential to the valid issuance of said Dbonds and the‘
-valid execution of this Indenture have been dily complied with;
; Now, THEREFORE, THIS INDENTURE WITNESSETH, that to secure the payment of the
iprincipal of and- interest on such donds as may at any time be issued and outstanding
ander this Indenture according to their ténor‘and effect, and the die performance of the

covenants, agreements and rrovisions herein contained, and to declare the terms and conditions

uron which said bonds are to ve issued, tae Company, party of the first part, in considera-

tion of the prémises and of tae purchase and acceptance of said oonds by the holders thereof,

and of the sum_of One Dollaf (61.00) lawful money of the "Tnited States of America to it

",

}duly paid Dy the Trustees at or before the ensealing and delivery of these presents, the
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receipt whereof is hereby acknowledéed, has executed and delivered these presents, and

has granted, bargained, sold, warranted, aliened, remised, released, éonveyed, confirmed,

assigned, transferred, mortgaged, pledged and set over, and by these; presents does grant, bar- l

gain,-sell, warrant, alien, remise, release, convey, confirm, assign, transfer, mortgage,

rledge and set over, unto the parties of the second part, and to their successor or
suceessors in the trast hereby created, all and singular the following (hereinéfter some?z
times called the "trust propertym"), to wit:

i I.

All of the real estate, leaseholds, chattels real, and equitable interests and.

; other interests in real estate, which the Company now owns or ma)y hereafter acqguire,

including particilarly but not exclusively the following real estate now owned by the

Company, to wit:

IN DALLAS COUNTY, IOWA.

(1) Lots one (1), two (2), three (3) and four (4) of Block thirty-four (34) and the north one-
half (3) of Lots one (1) and two (2) of Block thirty-five (35) of the East Addition
| to the Town of Adel, in Dallas County, and State of Iowa, the same being located upbn

‘ and forming a part of the west half (%) of the southeast quarter (%) of section '
twenty~-nine (29) of township seventy-nine (79) north of range twenty-seven (27) west
of the fifth prinecipal meridian, in said County and State.

(2) Beginning at northeagt corner of Lot one (1), Block thirty-five (35), East Addition
to Town of Adel, Iowa, thence west to west line of what is known as Benton Street in
said Town of adel, thénce north forty-six (46) rods, thence east to east line of west

5 half (%) of southeast guarter (%), thence souith forty-six (46) rods, thence west to

} beginning.

' Also all that portibn of west half (%) of soatheast cuarter (ES, north of Grove Street

‘ in Town of Adel, and east of west bank of Mill Slough.

And the northeast quarter (%) of the southeast giarter (%) except beginning forty-

: foar (44) rods west of the one-half (%) mile stake on east side of said section, the?ce

et Aot I(D’JMItLa , tliewe

g south four (4) rgas,kﬁhence west ten (10} rods to beginning.
i’ And north half (%) of southeast quarter (%) of southeast quarter (%), except beginning ‘ l
i at soathwest corner taereof, thence nortnh forty (40) feet, thence cast about seventy| (70) |

| feet, to middle of Coon River, thence south forty (40) feet, thence west to beginning;
E and except beginning at souatheast corner thereof, thence north nineteen (19) rods to
| middle of Coon River, thence southwesterly down middle of said river to about thirty-
i two (32) rods west of beginning, thence east to beginning.

All of the real estate described in this sub-paragraph (2) being located in and
forming a part of the southeast quarter () of section twenty-nine (29) of fownship
seventy-nine (79) north of range twenty-seven (27) west of the fifth (5th) principal |
b meridian in Dallas County and State of Iowsa.

(3) Beginning at the soitheast corner of the southwest guarter (%) of the southeast

guarter (%+), of section eighteen' (1&), township seventy-nine (79), range twenty-seven

(27), thence west seventy-two (72) rods, thence north fifth-eight (5€) rods, thence |

to a point twenty-one (21) rods north of beginning, thence south to beginning. '

And beginning twenty-one (21) rods north of the southeast corner of the soanthwest l
guarter (%) of the southeast quarter (#) of section eighteen (18) township seventy-
; nine (79), range twenty-séven (27), thence north three and thirty-seven ore-hundredths
| (3.37) rods, thence in a northwesterly direction to a point sixty-five and forty- |

seven one-hundredths (65.47) rods north of the soithwest corner of said forty (40)

i acre tract, thence south to southwest corner of said forty (40) acre tract, thence
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(4)

(6)

(8)

(9)

. (10,4 part of the Northeast guarter of the Southwest gquarter of Section 6, Township 75

IN MARION COUNTY, IOWA:

20 feet wide on the north side of the east 73 feet of said Lot 5.

east eight (&) rods, thence north fifty-eight (58) rods, thence in a southeasterly
direction to place of beginning, all being in the southwest guarter.(}) of fhe
sduthéast giarter (%) of section eightéen (18), township seventy-nine (79), range
twenty-seven (27), in Dallas County, Iowa, subject to condition in deed dated July
15, 1872, recorded in Book V, page 33.
The north one-half (%) of that part of the northwest gquarter (}) of the northeast
quarter (%) of section nineteen {19) of township seyehty—niﬁe (79) north of range
twenty-seven (27) west of the fifth (5th) principal meridian, l;ing east of North
Raccoon River and east of the Mill Slough, in Dallas County, Iowa.
All of Oﬁt Lot twénty~five {25), and the north half (%) of Out Lot twenty-six (26)
of the Town of Adel, Iowa, the same being located upon and forming a part of the
west half (%) of the southeast quarter ($) of section twenty-nine (29), township
seventy-nine (79) north of range twenty-seven (27) west of the fifth principal meri-
dian, in Dallas County, Iowa.
Oat Lots twenty-seven (27) and twenty-eight (28) of the Town of Adel, Towa, the same
being located upon and forming a part of the west half (%) of the soitheast quarter
(%) of section twenty-nine (29), township seventy-nine (79) north of range twenty-
seven (27) west of the fifth principal meridian, in Dallas County, Iowa.
commencing thirty-six (36) rods west of the northeast corner 0" the northeast
quartgr {2) of the soitheast quarter () of section nineteen {19), township seventy-
nine (79) north range twenty seven (27), west of the bth principal meridian, Dallas
County, Iowa, running thence west ten {(1l0) rods, thence soutnh ten (1l0) rods, thence
east ten (10) rods, thence north ten (10) rods to prlace of begimning.
The real estate hereinbefore specifically described in sub-paragraphs (1), (2), (5)
and (o), 1s conveyed subject to the rights conferred by the following instrument
in so far as such instrument affects any of sach real estate, to-wit;:

Instrument dated March 10, 1919, exaecuted by the Adel Light and Power Company to
H. 4. Kohl and filed for record in the Recorder's (ffice of Dallas County, Iowa,
in Boeok 28v at page 102, on the lo6th day of June, 1925.

The real estate described in sub-paragraph (2) is conveyed subject to the rights

conferred by the following instrament in so far as such instrument affects any of sue

real estate, to-wit;

Instrument dated April 10, 1923, executed by the Adel Light and Power Company t¢

the Town of Adel, Towa, and filed for record irn the Recorder's Office of Dallas Coint

Iowa, on the 17th day of April, 1923, and recorded in Book 262 at page 407.

Lots 7 and & in Block 1 in North West Knoxville sometimes known as Jon:cs and Hanks
4ddition to Rnoxville, in Marion Cointy, Iowa.

The west 71 feet of Lot 8§ in Block 29 in the Town of Melcher, Marion County, Iowa, -
together with a4 perpetual easement for an oren roudwsy for ingress and egress pur-

poses, to be jointly used by the Jowa Power 'and Light Company, its successor and as-

Signs, and Bellamy Telephane Company, its succesSors and assigns, over a strip of land

h

¥orth, Range 19 west of the Fifth Principal Meridian, in Marion Coumnty, Iowa, more fally

desecribed as follows, bto-wit:

Commencing &t the Northeast corner of said Northeast guarter of the Southwest quarte.

of said section, thence west 150 feet, thence south 75 feet, thence east 150 feet,

L

thence north 75 feet to the plLace of beginnine.
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both that now owned and that which mgy be hereafter aequired by the Company, and together

of-way, liberties, immunities and permits of the Company, howsoever conferred or acquired

IN POLK COUNTY, IOWA: ‘ |
(11) The South Two-thirds (2/3) of Lot One (1) in Block {"N") in Scott and Dean's Additic
to Ft. Des Moines, now included in and forming a pa?t of the ¢ity of Des Moines,'
Towa.
(12) That part of the North Half (N¥) of Lot Twenty (20) of the Official Plat of Govern-
ment Sarvey of Lots Four (4), Five (5) and Six (6) of Section (20), Township
seventy-eight (78) North, Range Twenty-three (23) West of the Fifth (5th) Principal
Meridian, Lying Northerly of a Line Fifty (50) feet normally disténﬁ from, north-
sasterly of and parallel to the main track of the Chicz¢o, Burlington and Quincy
Railroad Company, éontaining Three and Eighty-eight Hundredths (3.86) Aqres, more or
less. ‘
(13) The Southwest guarter of the Southeast Quarter, except that portion thereof occupied
by the Chicago, Burlington eand Quincy Railrosd as its right of way, in Section |
Seventeen (17), Township Seventy Eight (76) North, ﬁange Twenty-Three (23), west of
the 5th P. M., a8lso Lot No. Fifteen (15) of the 0fficial Plat of-the Southeast
Quarter, execept that part thereof heretofore conveyed to the ¢hicago, Burlington
and Quincy Railroad Company, in Sectioh 17, Township 7& Forth, Range 23, West of
the 5th P. M.; also all that part of Lot No. Fourteen (14) of the official Plat of
the Southeast Qﬁarter of the Southwest Quarter lying East of the right of way of
the Cﬁicago, Burlington and Quinecy Railroad Company, in Section 17, Township 78
North, Range 23, west éf thé‘5th P. M; also all thgt part of Governmeﬁt Lot No.
One (1) in Section 20, Township 76 North, Range 23, West of the 5th P. M. lying
west of the Public Highﬁay, except right of way of Chicago, Burlington and gQuincy
Railroad Company. ( o

(14) That part'of Lot Eighteen (18) of the ¢fficial Plat of Government Lots Four (4),

Five (5) and Six (6) in Section Twenty (20), Township Seventy-eight (7¢) Nprth, Range

Twenty-three (23), West of the Fifth P. M., lying North and East of the Right of way
of the Chicago, Burlington ;nd Quincy Railroad. | -

Togethef with all of the right, title and interest of the Compény now owned or
hereafter acquired in and to any and all plants, buildings, structures, erections and
constructions, with their fixtures and appurtehances, now or hereafter placed on any of
the real estate described or referred to in this subdivision I, and the‘tenements,
hereditaments and arpurtenances appertaining or 5elonging to such real estate, and the

reversion and reversiong, remainder and remainders the reof.

The electric generating plants, eleetric distributing systems and electric
transmission lines now owned by the Company, and any electric generating plants, electric
distributing systems and/or electric transmission lines hereafter eonstructed or acquifed

by the Company, and any additions to or extensions of any such existing or future electri

generating plants, electrie distributing systems and/or electrie transmission lines,

together with the engines, boilers, turbines, generators, role lines, poles, towers, wires,

cross-arms, insulators, transformers, meters, buildings, erections, structures, stations,

n

W

substations, power houses, power producing and power transmitting equipment, cables, conduits, . II

tools, instruments, apraratus, appliances, machinery, facilities and other rroperty used

or provided for use in the construction, maintenance, repair and/or operation thereof,

also with all the rights, privileges, franchises, easements, licenses, ordinances, rights-
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(a)

(b)

(c)

(d)

(e)

(£)

AL30

and whether now owned or heresfter to be acquired, with respect to the eonstruction, mainy

tenance, revpair and/or operation of said electrie generating plants, electrie distributing

extensions thereof.

ems and electrie transmission lines, and esch of them, and any additions thereto and

And there is included herein rarticularly but not to the exelusion of any proper-

ow owned or hereafter acquired by the Company the following:

IN DALLAS COUNTY, IOWA:

A hydro-electric generating plant and distriduting system in the town of Adcl,gand
substations and distributing systems in the towns of Booneville, Dallas Center, De
Soto (leasehold estate), Panther and Van Meter (leasehold estate), and electric
distributing system in Waukee. |

IN MADISON dOUNTY, IOWA:

Substation and eleetric distributing system in the town of Earlham.

IN MAHASKA'COUNTY, IOWA:

Substation and electric distributing system in the town of Bafnes City.
IN MARION COUNTY, IOWA:

" Electric distributing systems in the toﬁns of Attica, (unincorrorated), Dallas, Knoxt
ville, Meleher, Pershing, PLeasantville and Swan.

IN POIK COVNTY, TOWA:

l. Substations and electrie digtributing systems in the towns of Altqona: Commerce
and Mitchellville. -

‘8. A steam electric generating rower rlant in con-conecrete, brick and steel cons true-
iion‘building, located at Rall's Ford on the Des Moines River, on the real estate
described iﬁ sub~paragraphs (12), (13) and (14) in Subdivision I of the granting
clauses of this‘Indcnture, with an installed caracity of 60,300 K. V. A., said rlant
beiné‘sometimes hereinafter referred to as Des Moines Power Station.
IN WARREN COUNTY, IOWA:

Electric distribiting system in the unincorporated Town of Beech, Iowa.

THE FOLLOWING INTER-URBAN TRANSMISSION LINES#

Line 1. A 13,200 volt, 3-phase, a’cireuit, wood pole, electric transmission line
approximately sii miles in length, extending from Des Moines Power Station north-
westerly into the city of Des Moines aloné-the northerly side of the Cnicago, Burling
ton and Quincy Railroad right-of-way to Southeast 30th Street in the city of Des
Moineg; thence northerly ﬁo Maury Street; thence westerly to Southeast 2&6th Street;
thence continuing as a single circult, 3-phase, line along Maury Street to Southeast
20th Street; thenee north to Scott Street; thenece on Scott Street to Southeast 1lth
Street; thence north to Racgoon.street and westerly across the Des Moines River,
connecting with undérground cable under lst‘strectf

Line 2. A& 44,060 volt, 3-phase, double circuit, electric transmiiion line extendin
from Des Moines Power Station to the power tlant of the Des ¥Moines Electric Light
Company, at First and Chestnut Streets in the city of Des Moines, said -transmission
line extending northwesiwardly from Des Moines Poweristation, on the right of way of
the Chicago, Burlington and Quincy Railroad Company, on steel towers, approximately
five miles to é substation, and thence one and one-eighth miles to its terminus by an
underground caovle and conduit.

Line 3. A 44,000 volt, 2-phase, douible circait, steel tower, electric transmission
line extending from Deés Moines Power Station northwardly a disﬁance of approiimately

four and one-guarter miles to a connection with the transmision line of the Des

s,

1
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Moines Zlectric Light Company running between the city of Des Moines and



Prairie City.

Line 4. A 44,000 volt, 3-phase, single-circuit, wood pole, electric transmission
line, extending from XKnoxville to the Rousseau Bridge over the Des Moines River in
Marion County, Iowa, connecting at that point with the electric transmission line
belonging to the De Moines Electric Light Company.

Line 5. & 22,000 volt, 3-phase, single-circuit, wood pole, electric transmission
line, extending from Pershing througn XKnoxville to Pleasantville, with a branch
line of like voltage extending to Melcher and Dallas.

Line 6. A 6600 volt, 3-rthase, single-circuit, wood pole, electric transmiﬁion
line, extending from Mitchellville to Altoons and coantinuing at a voltage of 13,200
volts to a point near the northeasterly limits of the city of Des Molnes, connecting
therewith an electric transmission line belonging to the Des Moines Electric Light
Company.

Line 7. A 44,000 volt, 3-phase, single circuit, wood pole, electric transmissioq
line extending from valley Jinetion to Waukee, thence continuiing at 22,0‘0 volts tg
Adel, Towa and on ;estwardly a distance of five miles to & connection with trans-
mission lines of other companies.

Line &, A 13,200 volt, 3-phase, single-circuit, wood pole, electric transmission
line extending from Commerce northwardly to a connection with Line 7 above.

Line 9. A 6600 volt, 3 phase, single circuit, wood pole, electric transmission
line extending from Earlham throigh De Soto and Adel, with branches to Panther and
Dallas Center.

Line 10. A ©600-volt, 3~phase, single circuit, wood pole, electric transmission

line extending from Adel through Van Meter to Booneville.

Line 11. & 6600-volt, single-phase, single circuit, wood pole, electric transmigsion

line extending from Beech through Pleasantville to Swan.

Line 12, 4 2,300 volt, single phase, wood pole, electric transmission line extend-

ing from Pershing to Attica.

I1I.

All the rights, interest, benefits and advantages of the Company in and to a
certain Indentire of Lease dated December 15, 1924, and recorded in Polk County, Iowa,
entered into by and between the Company as lessor and Des Moines Electric Light
Company, a M&ine corporation gqualified to do business in Iowa, as lessee, lcasing'said
steam electric generating power plant at Ball's Ford in Polk County, Iowa, hereinafter
sometimes referred to as Des Moines Power Station, and said electric transmission lines
extending to Des Moines, Iowa; and other points, all as more fully set forth in said
lease; and, sibject to the provisions of this Indenture, a}l rentals and other moneys
receivavle by the Company under such lease; said lease running for a period of fifty
years sabject to renewal; said lease is herein sometimes called the "Des Moines Power
Station Lease.®

Iv.

)

o7

All of the incomes, revenues, contributions, receipts, electric and other rent
contracts, leases, claims, accounts, demands, choses in actien, bonds, shares of stock
and other securities, books of accouﬁt and contract rights of all kinds belonging to
the Company, and all stores, fepair parts, stock in trade, materials and supplies, and
all other property, rights, privileges, franchises, licenses, easements and rermits of

any and every kind and description, real, personal and mixed, now owned by the Company

wheresoever the same may be sitiated and not hereinbefore specified or referred to
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(except only merchandise held by the Company for the parpose of sale to its customers),
with the tenements, hereditaments and appartenances thereunto belonging or in anywise
appertaining, and the reversion and reversions, remainder and remainders thereof.

v.

A1l prfgiizzéﬂreal, personal and mixed, including rights, privileges, ordinance;,
concessions,frermits, ilmmunities and franchises, and including also bonds, shares of
stock and other securities, which the Company may hereafter acgquire or to which iﬁ may
hereafter become entitled (excert only merchandise acquired By the Company for the
purpose of sale to its customers) whether acquired pursuant to its present charter powers
or pursuant to such powers as they may be enlarged or nereafter exist; it being intended
that all property, real, personal and mixed (except only'merchgndise held by the Company
for the purpose of sale to its customers) of any and évery kind or character, which the
Company now owns, or which it may hereafter &cqiire, shall be subject to the lien of this
Indenture with like effect as though now owned by the Company and as though covered and
conveyed hereby by specifiec and apt desgriptions.

VI.

Any and all property, of ever, name and nature, which may from time to time
hereafter by deliver) or'writing of any kind, for the puryoses hereof, be conveyed,
mortgaged, pledged, tranéferred or assigned by the Companyg-or by any person, firm or
coryporation ip its behalf, to the Trustees, who are hereby authorized to receive any such|
property at any and all times, as and for additional security, and also, when and as
hereafter provided, as substitute security, for the payment of said bonds, and to hold
and apply such property subject to the terms hereof.

VII.

All of the rents, issues, income and profits of the property hereinabove
described or referred to.

T0O ﬁAVE AND TO HOLD the trust rroperty, together with any substitutes therefor
or proceeds thereof hereafter reeeived by the Trustees hereunder, unto the Trustees,
and their successor or suceessors in the trust nerepy created, but in trust, nevertheless
for the egual and proportionate benefit and security of any and all bonds issued and to
be issued anereunder, withoat preference of any bond over any other bond by reason of
priority in date of issuance, negotiation, time of maturity, or for any other cause what-
soever, exccpt as nereinafter otherwise expressly provided; and it is hereby covenanted
and agreed that all of said bonds nereb) secured shall be issued, aithenticated and
delivered, received and negotiated, and that the trust property is conveyed, assigned and
transferred to the Trustees, subject to the following fuirther covenants, conditions,
provisions, uses and trusts hereinafter set forth; andg it is coveﬁanted and agreced between
the parties hereto, for themselves, their siceessors and assigns, as follows:

ARTICLE 1.

For all purposes of this Indenture unless the context otherwise requires:

(1) The term "pledged securities™ shall be decemed to mean any oonds, shares of
stock, evidences of indebtedness and/or other securities which shull for the time being be

owned by the Company and be (&) on derosit with the Trust Company us security for the

bonds outstanding hereunder or (b) on deyposit with the trustee or trustees under any
fundable underlying lien, pursuant to the requirements thereof, with a written direction

from the Company that upon the satisfaction of such lien such securities shall be deliverefl

L

to the Trast Company, and the term "mortgaged property" shall be deemed to mean all proper

ty, securities and/or eash for the time being sibject to the lien of this Indenture except
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(x) pledged securities as hereinbefore défined‘aﬁd (y) cash held b; the Trust Coirpany
nereunder; and the term "trust prorerty" snall be deemed to mean the mortgagced rroperty,
the‘pledged secarities, and cash for the time veing.held LY the Trast Comrany as security
for amy of the vonds outstanding hereunder; and '

(2) The term "sabsidiary" shaull be deemed to wean and inclide any corporation;.
and its corporate suaccessor in business, owning und orerating a paclic utility rooperty
as hereinafter defined, wll of whose total outstending curital stock of each class and all
of whose total oitstanding indebtedness of eacn class (exclusive of cirrent indebdtedness,
findable wnderlying obligations, fundable preferred stock, customer-ownershirg shares and
non-rledged shares ss defined in subdivisions (4), (10), (ll), (1l2) and (l3) of thls Ar-
ticle) shull for the time Heing be owned by the Comrany and constitute a part'of the
1ledge? secarities. The cash sums actually exrended and/or owing by the Comrany in
acguiring sich securitié§ of any subsidiary as shall be originall; derosited as u part
of the rledged secirities in order to ¢ualify sach corroration as 8 subsidiary hercundér
rlus the principal amouant of the then oitstanding findable inderlying obligations and/of
the aggregute rar valae of the fandable rreferred stocx of sich suabsidiary, as defined
in Subdivision (Ll) and in Clause (b) of Sibdivision (12) of tais Article, shall oe
deemed to be the "cash cost" of such deyosited secarities. The "fair value™ of such
derositea securities shall be de¢med to oe tae fair value as fixed by an engineer arpointed
by tne Company and approved »; the Trust Coaspuny of tie property of suca suaovsidiary at
the time of suca derosit less sach portion of suich fair value as snall in tae certificate
of sich éngineer be allocated to its non-pledged shares, as defined in Siodivision (10)
of this Article; and

() The term "fair valuem" as used in respect of (a) rrorert; additions or (b)
the¢ prooperty owned by a suosidisar aﬂ the time it i1s initiall; gazlified as sach shsll
be deened to mean tac valie, Less accraed derreciation, of the rhysica. prorerty (other
than rhysical rroperty constituting current assets as defined in Sibdivision (©) of this
Article) of sich sibsidiary or constituting such rrorerty udditions, ss the case may be;
and

(4) The term "carrent indebtedness," as_ascd in rescvect of any suibsidiary,
anless exypressl: otherwise stipilated, shall be deemed to mean si1ch cairrent floating

epeliueint ‘f(‘_‘) g e b Bt ey

'

indectedness of sich subsidiar; constituting a prart of the rledged secuarities and (b)
outstanding funduble inderiying obvlifgations' as is ordinarily carricd b; a well managed
corroration conducbting a lixe business, whica indebtedness shall in no event exceed the
carrent assets, as hereinafter defined, of such subsidiary; and

(5) The term "indebtedness," as ised in resrect of any subsidiary, shail be
deemed to inclade not onl; indeotedness iicurred or executed by sich subsidiary, out
also all other indebtedness howsocever incurred for which such suibsidiary is iﬁ any way
liable or wnich is secured by « lien upon any of its property, except (a) claims for
damages not reduced to judgment or if reduced to judgment seélr‘d by oond on arpeal or
otherwise vo tue satisfaction of the Trust Conpan,, and (b) Line and meter derosits, and
(c) carrent taxes, and (d) accried but not overdie interest on fundable anderlying
obligations, and (e) anaccr;ed rentals, and (f) any clesim for the payment of mone: vased

aron any contract or obligation while the same shall be disruted or litigated by such

s1bsidiary in good faith, bud excluding from this exceptirn an; rart of such claim not

so in disrtute or litigation; and the terms "indebtedness” and nevidences of indebtedness™

.shéil ve deemed to inclide an open accoint, and the receirt, derosit or delivery of an

assignment of sich accoint shall be deemed to be the receirt, derosit or delivery; of such
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(6) The term "current.assets; gshall be deemed to include only "nited States
Government bonds and certificates of indebtedness and other high-grade investment
gecurities of a . readily realizable market valie, stocks of merchandise and materials and-

supplies, all inventoried at cost or at market valaie, whichever is the lower, and rrepaid

(¥4}

insurance, casb on hgnd and innbaﬁﬁ and good and collectible bills receivable and accoanﬁ
receivable representing current transactions with cistomers due in not more than one yesar
from their respective dates; and

(7) The term "prorert) additions™ shall be deemed to meéan any rermanent exten-
sions, imprbvcments,‘enlargcmcnts and additions acquired or constructed by fhc company

arel i, 1758, 02 Log anidls ocidaite, wietcte o

subsequent toosthe date when by depdsit of ‘securities such subsidiary shall have become
initially qualified as such under the provisions hereof, of and to the physical property
then owned or thereafter acquired by the Company or by such gabsidiary, ilncluding any
additional piblic utilit; property, acquired as an entirety or substantially as an entire-
ﬁy, but not ineluding (a) any shares of stoek or bonds or securities, or (b) any items

rroperly constituting repairs or maintenance, or (c) property constructed or acquired as

or fair value, whichever is the lesser, of such replacements or renewals shall be in
excess of the origihal cost of the property so replaced or renewcd;;but there ghall not
be included in any such éfoperty additions or in secu?ities deposited to initially
qualify a subsidiary hereunder any items (4&) which shall have been rreviously made the ba&
for the issuance of bonds or the payment of cash under Section 3 or Section 4 éf Article
III of this Indenture, or for the payment of insurance moneys, sinking fund moneys,
improvement fund moneys, proceeds of released property, rroceeds of rledged securities or
&any other moneys under the provisions of this Indenture or of any fundable underlying
lien, or which shall have been acquired as substituted property under the proVisionS‘of
this Indenture or of any fundable underlying lien with respect to the release of property
from the lien hereof or thereof, or which shall have been acquired by the use of any of
the pledged securities, or (B) which shall have been constructed or acquiréd by any sub-

' sidiary in sibstitution or exehange for any of the¢ property of sican saiovsidiary, or by the
ase oI insurance moneys, or the proeeeds of the sare of any of the fixed property or
capital assets, of such subsidiary.

The cash cost of such property additions shall be deemed to be equal to the
aggregate of the cash sums expended and/or owing by the Company or by & subsidisry for the
construction or acquisition thereof, including the ;riﬂcipal amount of any indebtedness
not theretofore constituting fundable underlying obligations as specified in Subdivision
(12) of this Article secured by any lien or liens upon sich rroperty additions prior in -
rank to the lien of or the security afforded by this Indenture, but exclusive of any such
in&cbtedncsé held uncancelled in any sinking fund established for the benefit of other
indebtedness 6f the same issue or held in pledge under any instrument securing any other
fundable underlying obligations; and

| (8) The term "public utifity properts"'shall be deemed to mean any property,
the major portion of whiéh is located in any one¢ or more of the States of Ibwa, Minnesota
and Nebraska, used or held for purchasing, storing, generating? manufacturing, utilizing,

transmitting, supplying or disprosing of electricity, artificial gas, water, heat, steam,

corporation, Field, Glore & Company, an Illinois corporation, E. H. Rollins & SOQS, & Méin
|

corporation, and/or their respective successor or suiccessors in business, include other

ice and/or refrigeration; and may with (but shall not without) the written cors ent of Harrj

Trust and Savings 3ank, an Illinois corporation, Halsey, Stuart & Company, Inc., an Illinoj

renewals or rerlacements of old or worn out prorerty except to the extent that the cash cost

is
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public utility prorerties or other facilities deemed desirable in the efficient conduct
of the Company's business. 1In the event that at any time any of said corporations or its
successor is no longer in buginess, or by instrument duly executed waives its right to 80 .
act, the remaining corporation or corporations or their respective successors may appoint |
a successor'to such corporation or successor so out of businegs or so waiving its right
to aet;'and

(9) The term "earnings aprlicable to bond interest” shall be deemed to mean
the combined earnings of the Company and its subsidiaries from the operation, rental
and/or use of their respective phyéical properties (éfter eliminating all inter-company,
duplicate and/or offsetting items, and that part of any such earnings gpportionable to

the non-pledged shares of any such subsidiary, all in accordance with standard accounting

methods employed to ascertain the consolidated earnings of a corporation and its affiliatrd
companieg) in excess of operating expenses, including in such operating dxpenses insuranck
rentals, damages, license fees, reasonable expenditures for or allowances to provide for
repairs and maintenanée and for depletion of coal mining properties, natural gas ?roperti@s
and/or other properties constituting similar natural resources (but without any arbitrary
deduetion for depreciation), interest on all indebtedness (other than indebtedness compribed IL
in the.plcdged gsecurities and other than fuﬁdablc anderlying obligations) of each subsidiary,
and all taxes except income or other like taxes payable only in reéspect of earnings remain-
ing after all interest charges, but including sica taxes in respect of any subsidiafy whosge
earnings are not for such £ax purroses consolidated with those of the Company.

There may also be incluaded in earnings applicable to bond interest any income (notb
otherwise taken into aceount in computing such earnings) derived from cash on deposit with
the Trust Company as a part of the truet property and/@r securities on deposit with the
Trust Company as the proceeds of property previously released from the lien of this
Indenture uﬁder the provisions of Article XI hereof; and

(10) The term "non-pledged shares" shall be deemed to mean (a) any shares of
stock as defined in Subdivision (13) of this Article) of any suabsidiary, not exceeding in
the aggregate more than five per centum of each class of stocx (other than fandable
rreferred stock) of &ny such Subsidiary, which shall have remained outstanding unacquired .
by the Company at the time such suabsidiary shall have become by derosit of securities ini-
tially quualified as sucn inder the provisions of this Indenture, and which shall not have
been subsequently acquired by the Company, including accretions thereto oy way of stock
dividends, &nd (b) any addiﬁ;pnal shares whieh shall have been acguired by the holders of |the
shares mentioned in the preceding clause (a) under pre-emptive subscription rights
éppurtenant thereto. The fair valie of the shares mentioned in clause (a) shall be the
valie allocated to sich shares in the certificate of the engineer provided for in Subdividion
(2) of this Articie, the fair value of the shares mentioned in clause (b) shall be the sum
received by the issuing Company therefor and the eash cost of any sich shares ghall be the
cash sims actually expended and/or owing by the Company for the scquisition thereof; and

(11) The term "fundable preferred stock" shall be deemed to mean any preferred
stock as defined in Subdivision (13) of this Article of any subsidiary which shall nave
remained oitstanding inaecuired by the Comrpany ét the time such subsidiary shall have ‘ .
become initially qualified as sich by derosit of securities ander the provisions of this l
Indent ire, and which shall have been included in computing the cash cqst of such degposited
securities, as specified in Sabdividion (2) of this Article; and

{12) The term "fundable inderlying obligations™ shall (except as otherwise

rrovided in Subdivision (b) of Section & of Article III of this Indenture) be deemed to

mean (a) any indebtedness not for the time being constituting a purt of the pledged secur-



afforded by this Indenture uron property additions hereafter acquired or constructed by

the Company or by any subsidiary and which shall have heen included in computing the
cash cost of property additions as specified in Subdivision (7) of this Article, and {b)
any indebtedness of any subsidiary (other than current incebtedness) which shall have re-
mained outstanding unacquired by the Company at the time when such suibsidiary shall have
become initially qualified as such by deposit of securities under the provisions of this
Indenture and which shall have been inclided in computing the cash eost of such securities
as specified in Subdivision (2) of this Article; and the term "Tundable underlying lien®
shall be deemed to mean and incluade any mortgage, deed of trust or other instrument secur
ing any fundable underlying obligstions. .

Provided, that if any obligation which gshall have constituted a fundable under-
lying obligation shall, by reason of the release of property or securities from the lien
of this Indenture or the sale of any of the property of any subsidiary, or otherwise,
cease to be secured by a lien covering at least somé property of the Company or of a
guibsidiary, and if no corporation then constituting a subsidiafy shall be in any way
liable for the payment of such obligation, then such obligation shall cease to be included
in the term 5fandablc underlying obligations" or in the term "indebtedness” as defined in
Subdivision (5) of this Article; and |

(13) The term "customer-ownership shares" shall be deemed to mean any shares of
its own preferred stock which shall have been sold by any subsidiary (operating proPértieJ
the major part wheréof are located outside the State of Towa) directly ﬁo its castomers
and/or to the public generally and which shall have been so sold by sueh subsidiary
subsequent to the date when it shall have become gualified as such.

Ko stock shall be deemed to be preferred stoek within the meaning of Subdivision
(2){ Subdivision (10), Subdivision (ll) or Subdivision (13), of this Article, or-of any othr
provision of this Indenture, unless it shall conform to the foliowing conditions:

(a) It shall have a definite par value, or, if without par value, shall entitle
the holder thereof to receive upon the liquidation, dissolation or winding up of
the issuing corporation only a fixed amount (which may ve in addition to accrued
dividends) in which event such fixed amount shall be deemed to be the par value of
such preferred stock;

(b) It shall not entitle the holders thereof to receive dividends in excess of
eight per centum per annam upon the par value of such preferred stock (which dividends
cumulative), or to receive upon liguidation, dissolution or winding up of

may be:
the coryoration issuing the same, or uron the redemption of such rpreferred stocx or
through any sinking fund which may be established for its benefit, more than 110 rer
centum of fts par value rlus unraid acecrued dividends;

(é) It shall possess no greater voting right rer share in resypect of the ¢lection
of directors than shall be possessed by the common stocx of suach corporation;

(d) The amount of such preferred stock at any time oatstanding shall always be so

limited that the shares of stock of said corporation constituting a paft of the pledg#&

L2

securities shall always be able to elecct at least a majority of the Board of Director
of said corporation;

(e$ In the case of oustomcr-owncrship shares issuied by & subsidiary under the
rrovisions of this Indentare, such rreferred stoc: shall net such subsidiary in cash
not less than ninety per centum of its par value.,

The issu@nce by a subsidiary from time to time of customer-ownership shares,

|subject, nevertmeless, to all the restrictions and provisions of this Indenture, is hereby

/ ‘ {
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expressly permitted; and

(14) The term "fundable écquisitionsﬁ shall be deemed to mean (&) the s@curitihs
of a subsidiary acquired by the Company after March 1, 1928, and derosited aé a part of l
the pledged securities to initially gualify it és such éubsidiary_as more fully specified
in Subdivision (28) of this Article and {b) propért; additions as specifieﬂ in subdivision
(7).of this Article and (c) non-pledged shares as srecified in subdivision (10} of this
. Article; and _ | |

(15) The term “engineer"'shall mean an individual, copartnership ?r corporation
engaged in an engineering business, and the term "engineer's certificate" shall mean a
ccrtificatc>signcduby an engineer apﬁointcdvby'thé Board of Directors of the Company and
approved by the Trust Company and ﬁho, unless otherwise expressly provided,.may be an
employee of the Company, but ih caée sach'eﬁgineer Shail]be an employee of the Company,
such eertificate shall likewise be signed by the President or a vicefpresident of the
Company; and |

| (16) The tcrm’"bpinion of counsel" shall mean an opinion in writing, signed by
coinsel (who may be of e@qns@i to fhé Companj), appointed by the Board of Directors of thp '
Compén;y and apprévsd by the Trust Company; énd. k .
| (17) The term "resolution® shall ésan é‘resolutio@ cerpified by the Secretary

or an Assistant Secretary of the Company ﬁo have been duly adopted by'the Board of
Directors bf the.Company; and

(18) The terms "the lien hereof” and "the lien of this Indenture” shall mean
the lien created by these presents (including the after-acquired property cléuscs hereof)
and the lien created Ey any subsequent conveyanés to the Trustees hcreundef (whether made
by the Company or any other indévidual, copartnership or corporation) in respect of any
property whatsoever; and |

(13) fThe term "current taxcs"‘shall mean taxes and/or installments of special

assessments, payment whereof is not in default.

ARTICLE II.

SECTIOR lf, All bonds to be secured hereby shall be signed by the President, or '

& Vice-President, o.i” the Company, and the corporate seal of the Company shall be thereto '
affixed and attcstgd by its Secretary, or an Assistant Secretary. 1In case any -officer whé
shall sign or seai any pond asg aforesaid shall cease to be such officer beforée the bond
$0 signed or sealed shall have been actually authenticated and delivered by the TPruss
Company, such bond may, nevertheless, upon the reguest of the Company, be issued, authen-
tieated and delivered as though such person had not ceased to bé-an orficer of the Company.
Any bond secured hereby may be signed or sesled by any person who.may be an officer of the
Company at the time of such signing o; sealing, although such pcrson~may'not have been
such officer at the date of such bond.

SEC. 2. The coupon bonds to be issued hereunder shall be in the denominations
of $1,000 and $500, and st the option of the Company alse in the denomination of $100;
fully registered bonds to be issued hereunder may be in any denomination or denominations,
all as may be from time to time specified in the order for the authentication thereof. of
the couron bonds to be presently authenticdted cinder the rrovision of Seetion 1 of Article l
III of this Indenture, those in the denomination of (1,000 shall be numbered and letiered
from M+l upward, and those in the denomination of $500,~shall e numbered and lettered fram

D-1 upward. Any other and further bonds which may be authenticated under this Indenture

shall be numbered and/or lettered in such manner as may be determined by the Company and

arproved by the Trust Company. Any such bond may bear such additicnal letter or letters




Mortgage Record N 0. 81 Madlson County, Iowa

JENKINS -FERGEMANN €O, WATERLOO, 10WA. NO. 9231 ‘ - - o oo .

and/or otaer designatlon or designations and may contaln therein or have imprinted there-
on such provisions as may be required to comply with the rules of any brokers' board or

l exchange or with the order of any governmental body having jurisdiction in the premises

or to conform to usage.

SEC., 3. The coupons to be attached to said couaron bonds shall be authenticated
by the facsimile signature of the present Treasurer or any future Treasurer of the
Company, it being intended that the Company may adopt and use for that purpose the fac-
simile signature of any such Treasurer notwithstanding that he may have ceased to be the
Treasurer of the Company at the time when said bonds shall be aathenticated and delivered.

SEC, 4. All bonds, when executed by the Company, shall be delivered to the
Trust Company, to be authenticated by it and the Trust Company shall aathenticéte and
deliver the same only as provided in this Indenture. Only such bonds as shall bear
thereon the certificate of the Trust Company, duly signed, shall be secured by this
Indenture, or entitled to any lien or benefit hereunder, and such certificate of the
Trust Company apon any such bond executed on behalf of the Company shall be conclusive

' evidence that the bond so authenticated has been duly issued Hereunder and is entitled
to the benefits of the trast hereby created. |

SEC, 5. Tne holder of any coupon bond or bonds oitstanding hereunder shall have
the rigat to exchange the same for a like principul amount of couron bonds hereby secured
of any other aaithorized denomination, oat of the same date, scries, tenor and maturity,
upon payment of a reasonable charge to the Comrany, and upon sarrender of any such out-
standing bonds to the Trust Company for cancellation, with all unmatured. coapons thereto
arpertaining, the Company shall execute, and the Trust Company shall aathenticate and de-
liver, new bonds hereby secured for the same aggregate principal amount and of the same
date, series, tenor and maturity, with all unmatured coupons thereto appertaining, and
said new bonds so authenticated and delivered shall be entitled to the same secaurity under
this Indentire as the bonds in exchange for which they were so issued.

SEC. 6. The coupon bonds of Series A, with the coupons for the interest there-
on and the cértificate of thé Trust Company for the authentication thereof, shall be

' substantially in the form and of the tenor hercinbefore set forth. The bonds and coupons
of any other series which may be issued hereunder, and the certificate of the Trust
Company for the authentication thercof, shall be in the same forms as the forms hereinbe-
fore set forth with respect to the bonds of Series A, subjecet to such variations, additions,
substitutions and omissions as are required or permitted by this Indenture. The bonds of
any such other scries may (1) be dated as of such date or dates, (2) bear such rate of
interest, not exceeding seven per centum per annum, payable at such times, (3) mature at
such time, and ih the case of bonds of serial maturities at such times, not more than
‘thirty years from their date of issue, (4) be full; registered bonds or coupon bonds,
(5) be payable and/or subject to registration and transfer at such plaoe or places, (6)
contain soch provisions as to payment of, or payment withouat deduction for, or reimburse-

» o ment for, any tax or taxes, £7) contain such provisions respecting any sinking fund and/or
exchangeability for or convertibility into stock or other junior securities, (8) be redeem-

' able upon such terms, (9) bear such title or designation not inconsistent with the character
of such bonds, and (10) contain suach other provisions not inconsistent with the terms of
this Indenture, as may be specified in such bYonds and in the resolution of the Board of
Directors and in the suprlemental indenture, if any, providing for the issuance of such

series. All bonds of any one series shall be identical in all rcspects, except that

(a) they may differ as to date and denomination, and, in the case of bonds With serial
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maturities, as to fime of maturity and redemption price, and (b) any series of bonds may
comprise both coupon bonds and fully registered bonds which may but need not be interF}
changeable.

SEC. 7. ©No series of bonds issued hereunder shall have any preference as to the
security afforded by this Indenture over any other series of bonds issued or to be issued .
hereunder and no bond of any series shall have any such preference over any othep bond of'
the same or any other series: Provided, however, that the Company may a8t any time establish
a sinking fund or éinking funds for the exclusive benefit of ang pa;ticalar series (one
or more) of such bonds, and the holders of any bonds other than those for whosé exclusive
benefit any such sinking fund or sinking funds shall have been so establishéd shall have no
interest therein or benefit therefrom whether upon default under the provisions of this
Indenture or otherwise.

SEC. 8. Whenever the Company shall determine to create a new series of bonds
secured by this Indenture, it shall file with the Trust Company a certified copy of a
resolution duly adopted by its Board of Directors describing such series, and the Company
may, and if requested by tﬁe Trust Compény shall, execute, acknowledge and deliver a
supplemental indenture likewise describing such series and containing such other provisions
as may be necessary or appropriate in the premises, and thereafter bonds of such series
may be issued from time to time in accorfdance with the provisions of this Indenture.
Whenever the Company shall be entitled uander any provision of this Indenture to issue
additional bonds, it may, except as hereinafter otherwise provided, issue bonds of any one
or more series then or theretofore created up to the aggregate amount which it is so
entitled to issue, provided that the aggregate principal amount of bonds, or of any
particular series (one or more) of bonds, which may be issued, authenticated and delivered
under this Indenture may at any time, at the election of the Company, evidenced from
time to time by instrument supplemental hereto executed by the Company and delivered
to the Trust Company, reciting that it has been authorized by a resolution adopted by
the 3o0ard of Directors of tane Company, oe limited to such definite aggregate principal amount
not less than the aggregate principal amoanft of bonds, or of sach rarticular series (one
or more) of bonds, as the case may be, then oitstanding hereunder, as may be specified in
such instrament.

fn respect of any series of bonds (including Series A4) which for the time
being consists of coupon bonds only, the Company, by a resolution of its Board of Direc-
tors a certified copy whereof shall be filed with the Trust Company and the execution of
such indenture supplemental hereto as the Trust Company may deem requisite in the premises,
may provide for the issuance of fully registered bonds of such series, which fully regis-
tered bonds, except that they shall be payable as to both principal and interest only to a
designated person or registered assigns and shall have no interest coupons attached there-
to and may, if desired, be made exchangeable for other registered bonds of different
denominations and/or for couponrbonds of the same series, shall be in all respects sub-
stantially of the same tenor as the coupon bonds of said series.

SEC. 9. ©Pending the preparation of any definitive bonds to be issued under and
secured by this Indenture the Company may execute and deliver temporary printed or type-

written bonds without any or with one or more interest coupons, substantially of the tenor

of the definitive bonds, in any authorized denomination and/or any multiple or multiples
thereof. Any such temporary bonds shall be authenticated by the Trust Company in the same

manner as the definitive bonds and such aathentication shall constitute conclusive evidence

that the temporary bonds so authenticated have been duly issued under this Indenture and
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that the holders thereof are entitled to the benefits of the trust hereby created. Such
temporary bonds issued and authenticated as aforesaid shall be exchangeable without

expense to the holder for definitive bonds to be issued ander and 'secured by this Inden-
ture, and upon any suich exchange such temporary bonds shall be forthwith canceled by the
Prust Company and delivered to the Company. Any such temporary bonds may also be exchanged
for other temporary bonds of the same series and maturity and for the same aggregate prin-
cipal amoint. Wntil so exchanged, sald temporary bonds shall be in all respects entitled
to the lien and security of this Indenture as bonds issued and authenticated hereunder.
without unnecessary delay the Company will execute and will furnish such definitive bonds
to be exchanged for such temporary bonds upon surrender of such temporary bonds at any

place or places designated therein for that purrose.

SEC. 10. 1In case &ny bond or coupon issued hereunder shall be mutilated, lost,
stolen or destroyed, the dompany may in its discretion issue and deliver a new bond or
coupon of like tenor and date and of the same or a different serial number ( and the Trust
Company shall thereupon authenticate such new bond) in exchange and substitution for and
upon cancellation of the mutilated bond or coupon, or in lieu of and substitution for the
bond or coupon so lost, stolen or destroyead, ﬁpon receipt of evidence satisfactory to the
Company and the Trust Company of the loss, theft or destruction of such bond or coupon,
and upon receipt also of satisfactory indemnity. The Trust Company shall incur no

liability for anything done by it under this Section.

ARTICLE III.

SECTION. l. Bonds of Series A to the aggrecgate principal amount of Six Million
Dollars ($6,000,000), in the denominations gf $1,000 and $500 as may be specified in the
order hereinafter mentioned, shall forthwith be exeéuted by the Company and delivered to
the Trust Company for authentication, and the Trust Company shall forthwith (and without
awaiting the recording of this Indenture) authenticate and deliver the samé upon the order
of the Company signed by its President or a Vice-President, and its Sécretary or an
Assistant Secretary, under its corporate seal, without any obligation on the part of the

rust Company to see to the uéé or application of said bonds or their proceeds.

SEC. 2. Additional bonds may be issued by the Compény and shall be aathenticated
and delivered from time to time oy the Trust Company on the order of the Company signed
by its President or a Vice-President and its Secretary or an Assistant Secretary under
its corporate seal, accompanied by a resolution of the Board of Directors of the Company
directing the authentication and delivery of sueh bonds and an opinion of counsel conform-
ing to clauses (b) and (f) of suobdivision (3) of Section 3 of this Article, to a prineipal
amount not exceeding (a) the principal amount of any fundable underlying obligations which
shall sabsequent to the execution of this Indenture have been paid, purchased or redeemed
or delivered to the Trust Company by the Company for exchange for the bon@s secured
hereby; or (b) the aggregate par value of any findable preferred stock of any subsidiary
which shall subsequent to the execution of this Indenture have been redeemed by such
subsidiary or accuired by the Company. Provided that such fundable underlying obligations
shall not have been paid, purchased or redeemed, and that such fundable preferred stock

shall not have been redeemed or acquired, by the use of funds arplicable to the payment,

‘purchase or redemption thereof by virtue of any insurance, sinking fund, improvement fund,

partial release or other similar provisions contained in any instrument securing such
fundable underlying obligations or in this Indenture, or by the use of insaranée money s

or the proceeds of the sale of any fixed property or capital assets of any subsidiary.

Any and all matters of fact mentioned in this Section shall be conclusively evidenced +ta



the Trust Company by a certificate bf the trustee under the instrument securing any such
fundable anderlying obligations and/orvthe certificate of the Treasurer or Assistant _
Treasurer of the Company and/or in such other manner as shall bé satisfactory to the I
Trust Company. Each such fundable underlying obligation acquired by purchasé or for ex-
change, and each share of such preferred stock acquired by the Company, so made the basis
for the authentication of bonds under this Section, shall be déposited as a part of the
pledged securities. Any fundable underlying obligation shall be deemed to:héve been paid
if it shall have been surrendered to and canceled by the trustee under the instrument
securing the same (unless such surrender éhall‘have been deposited with the trustee under
such instrument or with the Trust Company hereunder, to be aprlied for thatvpﬁrpose, a

sum of money sufficient to pay the princecipal of such obligation and tﬁe interest thereon

to its maturity, or to effect the redemption thereof before méturity, with interest to

the redemption date and a call or an effective provision for a call thereof on sueh
redemption date. Any fundable preferred stock shall be deemed to have been redeemed if if
shall have been duly called for redemption and the money necessary to effect itshrédemption
shall have beeﬁ deposited in a manner satisfactory to the Trust Company. Nothing in this l
Indenture contained shall be construed to permit the issuance of additional bonds agaiﬁst | "
the acquisition of customer-ownership shares. ‘

'The provisions of this Section are subjecf to the provisions of Subdivision (b)
of Section 6 of this Article.

" SEC, 3. Additional bonds may be issued, aathenticated and delivered from time
to time, subjeet to the provisions of Section 5 and to the reductions provided in Section
6 of this Article, to & prinéipal amount not eiceeding seventy-five per centum of the cash
cost,or fair value, whichever is the lesser, of fdndable acquisitions as defihed in Sub~

]

division 14 of Artiele I of this Indenture.

Provided, however, that no additional bonds shall be issued, authenticated or
delivered pursuant to the provisions of this Seetion 3, nor shall any cash be Withdrawn "
parsuant to the provisions Of-éection 4 of this Afticle IiI, on accpunt.or‘in,rGSPect of
fundable aeguisitions, unless and until the cash cost‘br fair value, whichever is the lesser,
of fundable acquisitions not made the basis for the authentication of bonds or the with- .
drawal of cash as aforesaid shall have amounted in the aggregate to not less than $500,000,
and the writipgs and other instruments delivered to the Trust Company as a basis for the
initial and original suthentication of bonds pursuant to the provisions'of this Section 3

or the initial and original withdrawai of cash pufsuant to the provisions of Section 4 of

this Article III (accordingly as such authentication of bonds or such withdrawal of eash

sha;l'be first applied for), on account or in respect of fundable acquiéitions, shall
state and disclose, in ad@ition'to the other matters herein provided to be therein set
forth and contained, that the cash cost or fair value, Whichever is the lesser of fundable
acQufSitibns not made the basis (and the same shali never'be made the basis) for the
authentication of bonds or the withdrawal of cash, but which, save for the provisions of
this paragraph,.might Have been made the basis f&r the authentication of bonds or'the
withdrawal of cash, amounts in the aggregate‘tq not less_thénv$500,000; provided, further,
that nothing in this paragraph contained shall e ‘deemed to restrict, medify or otherwise .
laffect any provision of,this Indenture in respect of payments to the Company out of the im- i
provement/fund or from the proceeds of released préperty.
The bonds mentioned in this Section shall be authenticated by the Trust cbmpany

and delivered only uron receipt by the Trust Company of: v - '

(L) A resolution of the Roard of Directors of the Company, requesting the Trust
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called for, the series thereof, the manner in which they shall be numbered, lettered
and/or oﬁherwise designated, and the officer or officers of the Company to whom or upon
whose written order such bonds shall be delivered.

(2) A certificate signed and verified ander oath by the President or a Vice-
President and the Treasurer or an Assistant Treasurer of the Company which shall set
forth in reasonable detail all such matters in resrect of such fandable vauisitions as
are specified in Subdivisions (2) and (7) of Article I of this Indenture. Each such
certifigate shall describe any such fandable acquisitions in reasonable detail, and shall
state the cash cost and fair yalue thereof,--all of which shall be computed in the manner
provided in Article I of this Indenture---and such certificate shall show, in reasonable
detail, how such computation has been made,. Said certificate shall also specifically show
that there is hot included in such certificate any items regquired to be excluded by
Subdivision (7) of Article I of this Indenture. It shall further »e stated that such
certificate includes or reports (and it shall include or report) all property additions

made or acquired by the Company or by any subsidiary, and all customer-ownership shares,

.as defiﬁéd in Subdivision (13} of Article I of this Indenture, issued by any subsidiary,

(except such property additions and/or castomer-ownership shares as shall have been in-
diuded or ;eported in previous certificates) to some date specified in such certificate,
which date shall not be more than three months prior to the date of filing sich ceptificate
With the Trust Company: provided, however, that such certificate may, at the option of
the Company;\also iﬁclude any puavlic utility property acquired by the Company or a sub-
sidiary as an entirety or substantially so sibsequent to the date first mentioned in this
Sdbdivision (2). |
. .‘ Each such (carrent) certificafe shall state whether any, and if so what, fundable
acquisitions, comprised in any certificate previously made the basis for the issuance of
bonds or the payment of cash under any provision of this Indenture shall, suhsequent to
the date of such certificate, have becen made the basis for the payment of insurance moneys
or the proceeds of released property under the provisions of any faundable underlying lien
(other than those previously reportéd and deducted -as in this paragraph provided), and
thereupon the cash cost or fair value of suach fundadle acquisitions (whichever is the
lesser) so made the basis for the payment of such insurance moneys or the proceeds of
released property shall be dedacted from the cash cost or fair valie (whichever is the
lesser) of the fundable acquisitions comprised in such current certificate, and only the
residue aftgr-making sach deduction ma; be made the basis for the issuance of bonds or
the payment of cash under the provisions of this Indenture, but such deduction shall be
redaced by an amount equal to any sum which shall have been deducted in any previous cer-
tificate, in order to afrive at net fundable acquisitions, upon account of the retirement
from capital account of the property in respect whereof sucn insurance moneys or proceeds
were realized. |

(3) An orinion or orinions of counsel (it being understood that opinions of daif-
ferent counsel may cover different matters) to the effect (a) that the certificates men-
tioned in Sub@ivisions (2), (6) and (7) of this Section are in due form and set forth all
matters of facf required by the proVisions of this Indenture to be contained therein, and
(b) that the issuance of the bonds so applied for has been in all respeets duly aathorized
by the Company and by all gdvernmental bodies (if any) whose authority is requisite to
such issuance, accompanied by daly authenticated copies of any such governmental authori-
zation, and (c) that all securities to be deposited with the Trust Company as speéified

in the next following Subdivision (4) have been in all respects lawfully issued and are

valid, and that any morteagces or other instruments bv which anyv of them purvort to be
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secured have been in all respects duly and regularly authorized, executed, acknowledged and
recorded, or thaf they are not required by law to be so recorded, and are legally suffi-
cient to create the lien which they respectively purport to so create, and that, ﬁpon- |
the deposit of such securities with the Trust Company, title thereto will be vested in the
" Trust Company, and (d) if sach certificate relates to property additions in respect of the
Company or a suodsidiary, that the Company or such subsidiary, as the case may be, has good
title thereto and that the same are nof sabjeet to any lien prior in rank to the lien of
or the security aftorded by this Indenture except current taxes and liens securing only |
pledged securities and fundable underlying liens, all of which shall be specified in detéil
in such opinion, and (e) if the bonds applied for are issued in respect of the deposit as
a part of the pledged securities of securities initially gualifying a corporation as a
subsidiary, that such subsidiary has good title to its property and whether the same is
subjeet to ény, and if so what, liens, speécifying the sume in reasonable detail; that it
has lawful aaithority to carry on the business which it is conducting; that such securities
are sufficient to constitute such corporation a subsidiary’within the meaning of all the
provisions of this Indenture, and that such securities are free from all liens except the
lien of this Indentire and fandable underlying liens, and (f) that all mortgage, regis-
tration and other like taxes in respect of the bonds aprlied for have been paid or that
no such payment is regquired by law.

(4) (a) Certificates of stock and evidences of indebtedness sufficient (with
those then constituting a part of the pledged securities and/or constituting non-pledged
shares, fundable preferred stock and/or cistomer-ownership shares as defined in Subdivisions
(10), (11) and (13) of Arti&e I of this Indenture), to constitute all the ouatstanding

Vcapital stock and all the outstanding indebtéﬁess (other than current indebtedness and
fundable underlying obligations) of each suosidiary, endorsed or assigned in such manner
as to vest title in the Trust Company.

(b} ©No bonds shall be issued in respect of property additions of any subsidiary
unless contemporaneously with the authentication of such bonds there shall be deposited
as a part of the pledged securities bonds, debentures or notes of such subsidiary equal
in principal amoant to the principal amount of the bonds to be authenticated in respect
of such property additions, which bonds, debentares or notes so deposited shall be
payable on demand or at a fixed date, and shall bear interest (payable at least annually)

at the rate of not less than six per centum per annum, provided, however, that if in any
instance, in the opinion of counsel, all or any of the bonds, debentures or notes in this
Sub-paragraph (b) hereinbefore required to be deposited may not lawfully be issued by suéh
subsidiary, or if it shall be stated in such opinion that consent to issue the same shall
have been refused by some governmental body having jurisdiction in the premises upon
proper application therefor, them and in any such event the deposit of such bonds, deben-
tures or notes, or of such part thereof as may not lawfully ove issued or in respect whereof
such consent shall have been refused, need not be made.

(5) Such instruments of assignment, transfer and conveyance as, in the opinion
of counsel mentioned in Subdivision (3) hereof, shall be necessary effectaally to subject
to the lien of this Indenture any property additions of the Company, or the opinion of such
coansel that no sach conveyance is necessary.

(6) The certificate required by the provisions of Section 5 of this Article.

(7) A certificate of an engineer (who (&) in the case of property additions of

the Company or of any subsidiary not constituting a public utility property acquired as

an entirety or substantially so, or (b) in the case of any other fundable acquisitions
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the cash cost whereof does not exceed the sum of 200,000, may be an employee of the
Company, and who, in any case other than those specified in clauses (a) and (b) aforesaid

' shall be an independent engineer appointed by resolution of the Board of Directors of the

L

Company and approved by the Trust Company), setting forth, in the opinioen of such enginee
the fair value of such fundable acquisitions, showing that sueh fair value has been
computed in the manner provided in Subdivision (3)'of Article T of this Indenture, and

stating that sach acquisitions were desirable in the efficient conduct or expansion of the

Company's business. (

7 SEC., 4. The Trast Company shall aubhenticate and deliver bonds at any time,
subject, nevertheless, to the provisions of Section & of this Articie, upon the Company
filing with the Trust Company (a) a resolutien conforming to Subdivision (1) of Section
% of this Article and (p) an opinion of coﬁnsel conforming to elauseé (b) and (f) of ’
subdivigion (3) of Sedtion 3 of this Article and the certificate required by the provisiohs

of Section 5 of this Article, and upon thé company depositing with the Trust Company a suhn

=

in cash equal to the full principal amount of the bonds so authenticated, which cash shal

be held as & part of the srust property until paid over as hereinafter provided. The Trust

Company shall thereafter, on the regquest of the company expressed in a resolution of its
Board of Directors, a eertified copy whereof shall be filed with the Prust Company, and
in lie@ @f aaﬁhemticating and delivering bonds under Section 2 and/or Section 3 of this
Article in respect of any fundable underlying obligations and/or fundable preferred stock
and/or fundable acquisitions, pay to the company out of the funds so on deposit with the
Mrust Company cash equal to the principal a@ount of bonds which would be issuable under
Section 2 and/or Section 3 of this Article in respect thereof if suéh fundable underlying
obligations and/er fundable preferred stock and/dr fundable scquisitions were made the basis
for the authentication of bonds under either of said Sections, but enly upon the deposit
with the Trust Company of the same securities and the delivery to the Trust Company of the
same writings and other instruments (except those specified in sabdivision (1) and
Clauses (b) and (f) of Subdivision (3).of Section 3 of this'ért}cle and in Clauses (x) and
(y) of Section 5 of this Article) as woild be required if sueh'fundable uanderlying
. obligations and/or fundable preferred stock and/or fundable acquisitions were then made
the basgsis for the authentication of bonds unger Section 2 and/ér Section 3 of this Article,
whichever is appropriate. | |

SEC. 5. No bonds shall be authenticated and delivered (a) under Section 3 of
Section 4 of this Article, or {(b) inder Section 7 of this Article inAreSPect of any retired
{bonas if the bonds so autheﬁtieated and delivered be so authenticated more than twe years
prior to the regular maturity (by lapse of time and not by call for redemption) of such
retired bonds and bear a greater rate of interest than such retired'bonds, unless in each
such case-v(é) or (b)=--the earnings applicable to bond interest, ascertained and cdmputed
in accordance with the provisions of Subdivision (9) of Article I of this Indenture, for
& period of twelve econsecutive calendar months ending not more than three months prior to
the receipt by the Trust Company of the application for the authentication and delivery

of such bonds, shall have been at least one and three-fourths times the annual interest

. and/er dividend charge upon (&) all bonds then outstanding under. Vthis Indenture, including

those applied fof, and (b) all fundable underlying obligations, and (¢) all other indebted
ness secured by a lien or liemns equal or prior in rank to the lien of this Indenture upeon
all or any part of the trust property, and (d) all fundable preferred stock and/or

customer-ownership shares of any subsidiary, exelusive, however, of any such obligations,

indebtedness, preferred stock and/or customer-ownership shares then constituting a part
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of the pledged securities. If any public utility property acquired as an entirety or
substantially so, owned by the Company or by any subsidiary at the time of such appli-
cation, shall have been so owned duaring none or for a part only of said entire period

of twelve months, the earnings of such property likewise computed for the whole of such
period may be included in earnings applicable to bond interest in the same manner as though
such property had veen so owned during the whole of such period. Each application for

the authentication and delivery of btonds under Section & or Section 4 of this Article, or

under Section 7 of this Article if so required, shall be accompanied by a certificate

- signed and verified uander oath by the Treasurcr or Assistant Treasurer of the Company show-

ing (x) the earnings applicable to bond interest for the period and computed in the manner
hereinbefore provided, dividing the earnings and expenses of the Company and its
subsidiaries under their respective hecadings as recognized by aprroved rractices of
accounting, snowing separately the amounts expended for repairs and maihtenance, and (y)
the principal amount of and annual interest charge on items (a), (b) and_(c) aforesaid and
the aggregate par value of, and the annual dividend charge on, item (d) aforesaid, and (2)
as of the latest available date, not more than three months prior to the date of filing
such certificate with the Trust Company, the amount, description and classes of all |
outstanding capital stock, current and other indebtedness and'éarrenf assets of each
subsidiary and the amount thereof which constitutes a part of the rledged secarities}
the matters referred to in this clause (z) and shown in said certificate shall be deemed’
to have continued unchanged to the date of filing such certificate with the Trust Company.
The provisions of this Section are subject to the provisions of Subdivision (b) of Section
6 of this Article. |

SEC. 6. (a) In case there shall be comprised in the cash cost of fundable ac-
quisitions includéd in any certificate made the basis for the authentication of bonds
under Section 3 of this Article (or for the payment of cash under any provision of this
Indenture in lieu of the aathentication of bonds), any fandavle preferred stock and/o£
fundabie underlying obligations, as defined in Subdivisions (ll) and (12) of Article I
of this Indenture, or in case any such certificate shall disclose the issuance by any
subsidiary of customer-ownership shares not included in previous certificates, then,
and in every such case, the principal amount of bonds issuable in respect of the fundable
acqaisitioﬁs included in such certificate (whether such amount be‘determined as a basis for
the aathentication of bonds or for the pazment of cash in lieu thereof) shall be deemed
to be equal to the amount by which seventy-five per centum of the cash cost or fair value,
whichever is the lesser, of suich fundable acquisitions exceeds the aggregate par valae
of such fundable preferred stock and/or customer-ownership shares and/or the rrincipal
amount of such fundable underlying obligations. 1In any such case action shall be taken,
in such manner as may be arproved by counsel selected by the Trust Company (who may be
counsel for the Company), So as to effectively provide that no indebtedness of the issue
of which any such fundable underlying obligations constitute a part, other than that so
included in computing such cost; shall ever be outstanding unless such additional indebted-
ness be forthwith upon its issuance deposited as a part of the pledged securities.

(b) 1In case at any time the Company or any subsidiary shall, as a part of the

parchase price of fundable acquisitions, incur or assume any indevbtedness (herein called

"junior indebtedness"), for which junior indebtedness other indebtedness owned or accuired vy

the Company or such siosidiary (herein called "senior indebtedness") is held in pledge

(but which junior indebtedness shall not otherwise be secured by any lien upon such

fundable acquisitions), then, and in eévery such case, notwithstanding any provisions to
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(1) In computing the cash cost of such fundable acquisitions there shall be
included therein the principal amount of the junior indebtedness and not of the senior
indebtedness, and

(2) The senior indebtedness and not the junior indebtedness shall be deemed to
be fundable underlying obligations which (x) may be made the basis for the issuance of
bonds ander Section 2 of this Article and (y) shall be taken into accoﬁnt by way of a
. deduction in determining the principal amount of bonds issuable in respect of such fund-
able acquisitions as specified in Subdivision (a) of fhis Section, gnd

(3) In determining the annual interest requirements refé}red to in Section §
of this Article, the interest on the Junior %ydébtedness shall be taken into account and
the interest on the senior indebtedness (butAonly while so pledged) disregarded, and

(4) ©No such senior indebtedness shall, while so pledged, be deemed to be
outstanding indebtedness of any subsidiary.

SEC, 7. The Company may from time to time issue, and the Trust Company shall
authenticate and deliver, upon the Company filing with the Trust Company a resolution
conforming to subdivision (1) of Section 3 of this Article and an opinion of counsel
conforming to clauses (b) and (f) of subdivision (3) of Section 3 of this Article and
the certificate mentioned in Section of this Article if by the provisions of said
Section so required, bonds of any one or more series to an aggregate principal amount
not exceeding the principal amount of any bonds previously issued hereunder which shall
have been retired, provided that no bond shall be issued in respect of any such retired
bond which shall have been retired out of insurance moneys or the proceeds of released
property or of pledged securities or oit of any sinking fund applicable to its retirement,
or out of any improvement fund or other similar fund established under any provision of
this Indenture. Any bond previously issued under this Indenture shall.be deemed to have
been retired if it shall have been paid or redeemed or surrendered to the Trust éompany
and cancelled (unless éuch surrender shall have been made in exchange for another bond
or bonds of the same series and evidencing the same indebtedness), or if the money necess-
ary to effect its payment or redemption shall have been deposited for that purpose with |
the Trust Compény hereunder, and, in the case of redemption, if it shall have been called
or an effective provision shall have been made for its call for payment on the redemption
date.

SEC. 8. Before delivering any coupon bonds under any provision of this Indenture
the Trust Coizpany shall detach therefrom and cancel all matured interest coupons theret§
appertaining. The Trust Company shall not be required to authenticate any bonds or to make
payment of any cash under any provision of this Article at any time when the Company shall
to the knowledge of the Trust Company be in default under any provision of this Indenture.

SEC. 9. The Company covenants that it will not issue, exchange, sell or dispose
of any bonds hereunder, in any manner other than in accordance with the provisions of
this Indgnture and the covenants and agreements in that behalf herein céntained.

SEC., 10. The varioas resolutions, certificates, opinions, approvals, directions,
orders, consents and other writings or instruments mentioned in this Article III shall
be conclusive in favor of the Trustees as to all matters therein stated, and each of thenm,
and shall constitute full and complete authority to the Trust Company for the suthentica-
tion and delivery of bonds, the payment of cash and/or the taking of any other action on

the faith thereof, without any obligation on the part of either of the Trustees to make

any investigation in the premises.

SEC. 1l. 1In case at any time there shall be outstanding any indebtedness of

anv subsidiary or which is secired By g8 13iern 1nricar £ +ho 130m A Fl fa TR md e ;i on o
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fundable acquisitions, or any preferred stock of.any subsidiary, the Company may deposit
with the Trust Company, to be held until used or spplied as hercinafter provided, as a

part of the trast rroperty, or with such other banking institution and in such other manner l :
aé shall be satisfactory to the Trust Company, a sum of money sufficient (1) to ray the
principal of said indebtedness and the interest thereon to its maturity, or (2) to effect
the redemption of such preferred stock or of such indebtedness before maturity, if subject
to redemption, and a call or an effective provision for a call of such indebtedness or
preferred stock on such redemption date. Upon any sich deposit being made, said indebted-
ness and/or preferred stocx shall, for all purposes of this Indenture, except the appli-
cation of said deposit as herein provided, be deemed to have been paid or redeemed and
shall not be deemed to be outstanding. Any such mone; so deposited shall, on the written
request of the Company, and may at any time in the discretion of the Trust Company, be
applied from time to time to the payment of the principal and interest or to the redemption
of such indebtedness and/or preferred stock or paid over to the Company proportionately

as such indebtedness and/or preferred stock shall be acquired by the Company and be
deposited with the Trust Company as a part of the pledged securities.

SEC. 12, If at any time the Company shall acquire any property, and shall issue I
any of its own capital stoeck in whole or partial rayment, or in exchange, for such pro-
perty, and shall desire for any purpose of this Indenture to have such stock treated as
the cash,cost; in whole or in part, as the case may be, of the property so acqui:ed, the
Company may so elect, by an instrument signed by its President or a Vice-President and filed
with the Trust Company, within but not after six months from the date of the issuance
of such stock.

Upon any suach election being so filed, the Company, subject to the approval of
the Trust Company, §hall appoint one or more persons to be employed for that purpose by
the Company, but who shall not otherwise be in the employ of the Company, to determine
the fair cash market value of such stock on the date or dates of its issuance, which

. determination shall be evidenced by a certificave signed by such person or persons so
appointed, and filed with the Trust Company; and thereupon, for all purposes of this
Indenture, the Company shall be deemed to have expended for suach prorerty (in addition to '
any expenditares therefor otherwise constituting cash cost) a sum in cash egual to such

fair cash market value of said stock so determined as aforesaid.

ARTICLE IV,

SECTION l. Any bond issued hereunder which is subjeet to redemption by its
terms may be redeemed by the Company in accordance with such terms, provided that no
bond shall be subjeet to redemption except on an interest payment date. If the Company
shal} elect to redeem any of the bonds hereunder it shall notify the Trust Company, at
least sefenty days prior to the interest date on which it is proposed to redeem any sueh
bonds, of the aggregate principal amount and of the particular series (one or more), and
in the case of serial bonds with differeﬂf maturities of the particular maturities, of

/bonds which the Company desires to redeem. If it is desired to redeem less than all the
v bonds of any particulaf/maturity‘in the case of serial bonds with different maturities,
the bonds of such particular series or maturity to be redeemed shall be selected by the : '
Trust Company by lot, and it shall certify to the Company the numbers of the bonds so
selected and the names and addresses of arny registered owners thereof, if it be the
Registrar of such bonds. The Compahy or the Trust Company shall thereupon publish a

notice that said bonds are called for pa;ment on the day fixed for the redemption thereof,

at least once a week for four successive weexs in a newsparer printed in English and
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and in a like newspaper in the Borough‘of Manhattan,. in the City and State of New York,
the first publication of said notice to be made at least sixty days before the date fixed
for the redemption of such bonds. If leés than all the bonds of a series are to'be
redeemed, such notice shall state the serial numbers of the bonds to be so redeemed.

Within five days after the first publication thereof, and at Least sixty days before the
date fixed for such redemption, the Company or the Trust Company shall mail a copy of

such notice to the owner of any registered bond so called for redemption whose address N
is shown on the vond register.

In respect of any series of bonds (other than Series A), the Company may at
the time of the creation of such series provide, .in such bonds and/or in any sdpplemental
indenture executed pursuant hereto, for a different notice of the redemption of the bonds
of any such series, and/or for a different method of selecting the bonds of such series

to be so redeemed, in which event such provisions shall be observed in lieua of those
hereinbefore provided.

Upon the derosit with the Trust Company, on or prior to the redemption date,
of the amount necessary to redeem any bonds, and the interest acerued thereon to such
redemption date, and the giving of the required notice, the vonds so called for payment
shall cease to bear interest after such redemption date, anything in said bonds, or the
coupons appertaining thereto, or this Indenture, to the contrary notwithstanding, and such
deposit with the Trust Company shall constitute full payment of said bonds to the holders
thereof in so far as the same ma& be entitled to the benefit and security of the trust
property. As and when said bonds are surrendered to the Trust Company they shall be

canceled anad delivéred to the Company. If any bond called for payment shall not be pre-
sented for payment on the redemption date, the amount payable in respect of such bond
shall be held by the Trust Comrany for account of the holder thereof, and shall be paid
to the holder of suach bond, upon rresentation for cancellation of such bond in negotisble
form and the arrropriate coupons. The Trust Company shall not be éhargeable with interest
on moneys deposited with it for the redemption of bonds.

As to any bonds which shall have been called for redemption and in respect where-
of notice of such redemption shall have been given, the Comrany shall be irrevocably bound
to redeem such bonds on the date fixed for the redemption thereof, and failure to derosit
the necessary funds to effect such redemption shall constitute a default under the pro-

visions of this Indenture with the same effect as though the Company had failed to pay

said bonds at their regular maturity.

SEC. 2. For the purpose of maintaining the security afforded by this Indenture

.against the effects upon the mortgaged property of age, wear, obsolescence, inadequacy or
other factors causing the lessening in value of said properties, the Company covenants that,
on the first day of March, 1929, and on the first day of March in each jear thereafter,
while any bonds are outstanding under this Indenture, the Company will pay to the Trust
Compeny as animprovement fund, a sum eqgual to two per centum (2%) of the principal amount
of (a) all bonds then oatstanding under this Indenture, and (b) all fandable underlying
obligations, and (c) all other indebtedness secured by a lien or liens equal or prior in

rank to the lien of this Indenture upon all or any part of the trust property, and (d) all

fundable preferred stock and/or customer-ownershir shares of any subsidiary (which percent-

sge shall be reckoned upon the par value thereof as herein defined), exclusive, however,

of any such obligations, indebtedness, preferred stock and/or customer-ownership shares

then constituting a part of the pledged securities, but, as against each amount so required

s .
8!11’1118113/‘ to be paid. the Company- shall be entitled to credit in an amount equal to the
’
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sinking fund payments recuired by the provisions of fundable underlying liens. With

each such payment there shall be filed with the Trust Company a certificate signed by

the Treasurer or Assistant Treasurer of the Comrany (which certificate shall be conclasiﬁe
in favor of the Trust Company) showing in reasonable detail that the amount of such
payment has been computed in accordance with the provisions of this Section.

. The moneys in such fund from time to time shall, at the option of the Company
expressed in a writing signed by its President or a4 Vice-President and from time to timej
delivered to the Trust Company, be applied in any one of the following ways, or partly
in one such way and partly in one or more of the others, as may be specified in such
writing, namely:

(1) to reimburse the Company for expenditures (other than maintenance
expenditures) made subsegquent to the actual exccution of this Indenture for replacements
or renewals properly chargeable to depreciation or other similar reserve accounts, upon
the certificate of an officer of the Company familiar withvthe facts and of an engineer
satisfactory to the Trast Company (who may be an employe of the Compapy) as to the exist-
ence, character and extent of such expenditures, which certificate shall state that such
expenditures have not previously been made the basis for the payment of cash under this
'Section or under any other provision of this Indenture or of any fundable underlying
lien, or

(2) to the payment to the Company, in liea of the authentication of bonds in
respect of fundable acquisitions, of amounts equal'to one and one-third times the prin-
cipal amount of bonds which would be issuable under Section 3 of Article III of this
Indenture in respect of such fundable acguisitions if such fundable acguisitions were
made the basis for the authentication of bonds under said Sectioﬁ, but only upon deposit
with the Trust Company of the same securities and the delivery to the Trust Company
of the same writings and other instruments as woild be required if such fundable acquisi-
tions wére then made the basis for the payment of cash under Section 4 of Article IIT
of this Indenture; or

| (3) to the retirement of bonds outstanding inder this Indenture, or to the retire-

ment by purchase or redemption of fundable anderlying obligations or of fundavle preferred
stock. '

In the event of any such request for aprlication of any such moneys to the re-
tirement of bonds outstanding hereunder, the Trust Company shall apply the same to the
purchase in the open market or the redemption of such bbnds in the manner provided in
Section 3 of this Article. 1In the event of any such request for application of any such -
moneys to the retirement of fundable underlying obligations or fundable preferred stock,
the Trust Cqmpany shall apply the same toward the purchase in the open market or to the
redemption of such particular issue or issues of such fundable underlying dbligations or
fuﬁdable preferred stock as the Company may in writing request, subject to substantially
the same general limitations as are provided in Section 3 of this Article with respect
to the like application of such moneys to the retirement of ionds outstanding under this
Indenture. ”

- The Trust Company is hereby expressly aithorized and empowered, on its own initia-
tion or on that of the Company, by agreement with the Company, in order from time to time
to make this fund adequate for the purpose thereof, to revise and redetermine thé percent-
age provided for by this Section and to fix for succeeding years a ﬂew and different

percentage, either greater or less than saigd 2%, or greater or less than any subsequently

determined percentage. The first such revision or redetermination may be made at any time,



pooszan
i,
o
Paaa
sy

Mortgage Record, No. 81, Madison County, Iowa

JENKINS-FERGEMANN  CO., WATERLOO, 10WA, N0, 9231 - I

but neither the second nor any subsequent revision or redeftermination shall be made
earlier than three years from the date of the effectiveness of the then last preceding
revision or redetermination, unless mutially consented to by the Trust Company and the
company. |

The Trust Comﬁany may, in any action taken by it under the provisions of this
Section, rely upon the certificate or opinion of any person satisfactory to the Trust

Company.

/ In the event that the Trust Company and the Comrany fail to agree as to the
revision and redetermination of such percentage, the Trust Comrany and the Compan& res-
pectively covenant and agree that the question of such revision and redetermination shall
be submitted to two arbitrators, one of whom shall be appointed by the Trust Company and
the other by the Company. The arpointment shall be made by the Trust Company or the
Company respectively on or before twenty (20) days following the mailing by registered
mail of a notice by the Trust Company to the Company, or by the Comrany to the Trust
Company, as the case may be, which notice shall (1) recite the disagreement, (2) name the
arbitrator appointed by the party sending said notice, and (3) request the appointment
of an arbitrator by the party to whom said notice is sent. Notice of said aprointment
shall be @ailed by registered mail to the party requesting such appointment. The decision
of said arbitratoré shall be binding upon the Trust Company and the Company. In the event
that the said two arbitrators-cannot agree on the question so suomitted within thirty (30)
days after the appointment of the second arbitrator, the said two arbitrators shall then
select a third arbitrator, and, in case the two arbitrators so selected shall within
forty (40) days after the appointment of the one last named fail to agree upon such third
arbitrator, then, upon the application of either party, any person who shall be the
Circuit Judge of the Tnited States for the Federal District and Division within which
the City of Des Woings, Iowa, is located, senior'in service, shall have the power to ap-
point such third arbitrator, five (5) dsys' notice of the aprlication to said Circuit Judgé
being given to the other party by the party applying. The decision of any two of said
three arbitrators appointed in any of the manners aforesaid, which decision shall be
made within sixty (60) days after such appointment of the third arbitrator, shall be
binding upon the Trust Compan; and the Company. In the event that either the Trust
Company or the Company fails to appoint an arbitrator in accordance with the recuest in
the notice above rrovided for, then the decision of the arbitrator aprointed by the other
party shall be binding on the Trust Company and the Company. In the event that either
party fails to arpoint an arbitrator as hereinabove prdvided, then the one arbitrator
appointed by the other party shall render his decislon within thirty (30) days after the
failire of the Trust Company or the Company, as the case may be, to aproint an arbitrator.
The decision of the arbitrators, or of the one arbitrator, in the ¢vent only one arbi-
trator is appointed, shall be in writing, and an original coanterpart thereof shall be‘
delivered or mailed to each the Trast Company and the Company. The Company covenants to
ray all fees and expenses of the arbitrators. 1In case any arbitrator shall die, resign or
refuse or be 1nable to act a successor shall be appointed in the same manner as is herein
provided with respeet toc appointment of such predecessor arbitrator.

All moneys paid into said fund shall, until ised or applied as herein provided,
constitute a part of the traist property.
SEC. 3. 1Inasmuch as the bonds issued inder this Indentire may be issued in

several series, maturing at diffcrent times, bearing interest at different rates and

being subject to redemption on different terms, it is agreed that in rarchasing or redee



ing bonds under any provision of this Indenture by the use of insurance moneys, improve-
ment fund moneys, or the proceeds of the sale of released property or the proceeds of any
of the pledged securities, or any other moneys applicaple to the purchase or redemption of
all, as distinguished from any particilar part, of the bonds secured by this Iﬁdenture,
the Trust Comrany shallvpﬁfchase or redeem, as the. case may be, those bonds the purchase
or redemption whereof (taking into COnsideration the interest rate, time of maturity and
other terms appertaining to all the boﬁds outstanding under this Indenture and the
prices at which they can reépectively be purchased or redeemed) will, in the absolute

discretion of the Trust Ccompany, bDe most advantageous to the Company; provided that (1)

o

no bond shall be purchased for a sum in excess of its current redemption price; and (2) n
bond of any particular series shall be purchased at a highef price than that at which any

other bond of the same series, maturing at the same time, and subject to redemption on

offers of sale then or theretofore made to the Trust Company; and (3) wherevlesé than all
of any bonds which shall mature at the same time, bear the same rate of interest and be

11Sub,ject to redemption on the same terms are to be redeemed, those thereof to be so redeem

q

| shall be selected by the Trust Gompaﬁy by lot.

| SEC. 4. All bonds redeened, and all bonds hereby secured purchased, under any
iwith canceled. All fandable underlying ovligations and/or fundable preferred stock purché

uander ény provision of this Article shall forthwith become a part of the pledged securitie

ARTICLE V.
| SECTION 1. The Company covenants that it will daly and.pﬁnbtually pay the prin-
cipal of and interest on every bond issued hereunder and secured hereby, at the dates

and place or places and in the manner specified in such bond, or in the coupons thereunto

appertaining, according to the true intent and meaning thereof. The interest on coupon

{bonds tg the -date of their fixed maturity shall be payable only in accordance with and
upon presentation of the several coupons for such interest as they respee$ively mature, an
when paid, suach coupons shall forthwith be canceled. The Company also agreesrto ray inter
%est at the coupon rate on all overdue Principél and/or instaliments of interest in.reépect
jof each bond hereby secured. -The Company covenants that it will not directly or indirectl
lassent to the extension of the time for the payment of any bond, of of ahy coupon or cleim
|for interest on any bond, hereby secured, and that‘it will not éirectl§ or indirectly be
a party to or approve of any arrangement for any such extension by purchasing any such
bond, coupon or claim or in any other manner. |
SEC. 2. The Company, at the office of the Trust Company, in the City of Chicago
Illinois {which is heréby appointed Registrar for the Series A coupon bonds), and/or at su
other or different place or places as ma& be specified in any bond issued hereunder, will
lkeep a register or registers for the registrétion and transfer of coupon bonds issued
hereunder, in which the Bond Registrar~dr Registrars of the Company will register, subject
to such reasonable regulations as they may respectively prescribe (but without expense to
iWhe holder), any coupon bond issued hereunder and secured hereby which is subject to

registration at such place or places.

ranied by the delivery.of a written instrument of transfer in form approved by sich Regist

execited by the registered owner, such bond may be transferred upon sach register by the

registered owner, in person or by attorney, and such tranéfexr shall be noted by the Bond

the same terms, shall at the moment be availaole for purchase under unaccépte@, outstanding

;
| provision of this Article, with all unmatured coupons thereto appertaining, shall be forth-

Upon presentation to the Bond Registrar of any such regiétered coupon bond, accom-

sed

Se

a,

y

rar,

| Registrar upon the bond. The registered owner of .any sach registered coupon bond shall
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also have the right to cause the same to be registered as payable to bearer, in which
case transferability by deliVeryrshall be restored and thereafter the prineipal of such
bond, wheg die, snall be payable to the‘person presenting thé bond; but any such bond
registered as payable to bearer may be registered &dgain in the name of the owner, with
the same effect as a first registration thereof. Successive registrations and transfers
as aforesaid may be made, from time to time as desired, and each registration of a
coupon bond shall be noted by the Registrar on the bond. Regigtration of any coupon
bond, however, shall not affeét the transferability of any coupon thefeunto appertaining,
by delivery merely, and payment to the bearer of any such coupon shall discharge the
Company in respect of the interest therein mentioned, whether or not suach bond shall have
been registered.

SEC. 3. The Company cévenants that it will keep an office or agenéy in the
City of Chicago, Illinois, while any bonds issued hereunder are outstanding, and at such
other place or placés as may be specified in any such bond, where notice, presentatibn
and demand to or upon the Company in respect of said bonds or their coupons or this In-
denture may be given or made, and for the payment of the principal of such bonds and the
interest thereon. The Company will from time to time give the Trust Company written
notice of the location of such offices or agencies, and in case the Company shall fail
to mainfain such offices or agencies or to give to the Trust Company written notice of
the location thereof, any sucn notice, presentation or demand in respect of said bonds
or coupons or tais Indenture may be given or made at the office of the Trust Company
in the City of Chicago, Illinois, or at any place designated in such bond for the payment
of the principal and/or interest thereof.

SEC. 4. The Company covenanfs and agrees that it will, and that eaéh subsidiaiy
shall, respectively, at any and all times upon the written recuest of the Trustees, or
either of them, (a) furnish to them, or either of them, in such manner as may reascnably
be recguired, a statement or statements in writing showing accurately the financial con-
dition of the Company or of such subsidiary, with detailed information as to its assets
and liabilities and its earnings and operating expenses and all other charges agginst
income,.and (b) permit them, or either of tﬁem, by clerks, agents or auditors for that
‘purpose duly authorized, to inspect the plants and property as well as the books, accounts,
papers, documents and memoranda of the Company or ¢f such subsidiary, and to take therefrom
such extracts aé may be deemed expedient, and (c) furnish to them, or either Qf thém, a
detailed statement of any construction wor: being carried on by or forxtﬁe company or by or
for any subsidiary, with full informatioh as to the amounts expended and estimated to be
expended in and aobout the same, and (d) furnish to tne@, or either of them, an accurate
and detailed list of all or any specified parts of the prorerty subject to the lien of this
Indenture; and the Company further covenants that it will on or beforc the first day of
- April in each year (beginning with the jear 1928) file with the Trust Company a complete
aidit gade by an independent accointant or accountants spproved by the Truast Company showing
in reasonable detail the current assets and current liabilities of the Company and of each
Subsidiary, charges of the Company and of each subsidiary for maintenance, replacements, re-
newals, derreciation, amortization of securities discount, charges in respect of all property
added to and/or retired from capital account and all such bther information as is custom--
arily covered in a complete annual audit of a pablic utility corporation. Each sach audit
shall disclose all such matters as to each sabsidiaf& separately, and shall also combine

the same in & consolidated statement of the Company and its subsidiaries.

SEC. 5. » _. . ,
The Compam-, from time to tlme; on written demand of the Mumacat Mmoo
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shall make, execute, acknowledge and deliver all such further and suprlemental instru-

ments, and will take all such further action, as may be reasonably required to effectuate

the intention of these presents and to provide for the payment of said bonds and the

interest thereon, and to better assure and confirm unto the Trustees the trust property
hereby conveyed and transferred to the Trustees, or intended so to be, as well that now owned
by the Company as that which shall hereafter be acquired by it, all according to the

intent and purposes herein expressed.

SEC. 6. The Company covenants that it will, and that each subsidiary shall,
respectively: |

(a)} Pay all taxes, assessments, imposts and governmental charges lawfully
imposed upon its property, or any part thereof, or upon the interest or estate of the
Trastees or of the bondholders therein, or which may be assessed in respect of income
or profité, sabject only to its right in good faith to contest by legal proceedings
any such tax, assessment, impost or governmental charge, and rending such contest to delay
rayment thereof, unless such delay woald result in the forfeiture or sale of any part of
its prorerty;

(b)' Pay, or (subject to the provisions of Section 1 of this Article) extend or
renew, at or before maturity, each and all of its indebtedness now existing or hereafter“
to be incurred, and comply with all covenants, conditions and provisions of every
instrument securing any such indebtedness; /

(c) ZXeep all its prorerty, plants, aprliances and equipment useful in the carry-
ing on of its business in thorough repair, working order and condition, and, if'worn out,

" damaged or destroyed, replace the same by other property siitable to its basiness and
of at least equal value;

(d) Procure, keep, maintain and renew from time to time all such rights,
franchises and privileges as may be necessary to effectively carry on its business in an
efficient manner; |

(e). Maintain and preserve its charter and corporate organization, and its right
to carry on oasiness ih each state.where any of its property may be located, and to that
eﬁd procure frOmvtime to time all necéssary renewals, extensions and/or reincorporations;
it being hereby covenanted that (1) if the corporate existence of the Company shall for
any cause'Be terminated such corporate existence shall forthwith be renewed or extended
or all of the property and assets of the Compamy shall, subject to the iien of this
Indenture, be vested in é new corporation which shall become a successor corporation as
provided in Article XV of this Indenture; and (2) if the cofporate existence of any sub-
sidiary shall for any cause be terminated such corporate existence shall forthwith be
renewed or extended, or all of the property and assets of such subsidiary shall be vested
in the Company or in an existing or new corroration which shall at the time be, or sﬁall |
forthwith become, a qualified subsidiary substantially as rrovided in Section 11 and/or

Section 13 of Article VI of this Indenture;

(f) Comrly with all valid laws, ordinances, regulations and requirements
applicable to it or its property, and use sll reasonable diligence to furnish the communi-

ties served by it with an adéquate suprly of the commodities and facilities provided for

in any franchise, permit, ordinance or grant under which it may he operating;
(g) At all times keep insured in responsible insurance companies, or by
maintaining, in such marner as may be arproved by the Trust Company, adequate insurance

reserves, such of its plants, buildings, tools, machinery, apparatus, equipment and other

property provided for.use in connection with its business as is usually insured by
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companies carrying on like business, and in the same manner and to the same éxtent; and
hasl Al o et arie o s neieveod By Qe o odaiali
that eaéz%égbsidiar€4on account %} any losségfcovered by sug;;;nsurance and/or all
insurance reserves applicable thereto, either (1) in repairing, rebuilding or rerlacing
the damaged or destroyed property or in acouiring other fixed property or other property
of like character to that so damaged or destroyed, or (2) to the purchase (at not exceed-
ing the current redemption price) and ecancellation or redemption of bonds outstanding
under this Indentare, or (3) to the retirement or discharge of some of the pledged
securities, or (4) as may be permitted or required by any mortgage or indenture securing
any such pledged securities or any fundable underlying obligations;

(h) Xeep its plants and properties in continuous oreration (subject to con-
tingencies beyond its reasonable control), but nothing in this subdivision (h) contained
shall be deemed to prevent the Company or an; suabsidiary from permanently discontinuing,
with the written approval of some person selected by the Company and approved by the
Trust Company, the operation of any plant or property which it deems inadvisaonle to keep
in further operation and which it intends to dispose of within a reasonable time;

{i) Retain all, and not disrose of any, of its fixed property by sale, lease
(except under the Des Moines Power Station Lease), consolidation, merger, dissolution
or otherwise; Provided, however, that nothing in this Section‘6 contained shall be con-
‘'strued as modifying the provisions of Articles VI, XI and XV of this Indenture, or as pre-
Veﬁting (1) the vesting of any of the property of any sabsidiary in the Company or in
another subsidiary or (2) the dissolution or winding up, with the written approval of some
person selected by the Company and approved by the Trust Company, of any subsidiary which
the Company deems it inexpedient to longer continue in existence.

Insairance moneys of any subsidiary applied to the purchase or redemption of
bonds outstanding hereurfler pursuant to subdivision (g) of this Section shall be paid
over to the'Trﬁst Comyany and bde byiit aprlied to the purchase in the open market, or to
the recdemption, of such bonds in the manner provided in Section 3 of Article IV of this
Indenture, and until so applied shall be held as part of the‘trust property:

SEC. 7. The'Company covenants thaﬁ no subsidiary shall create or suffer to be
created or allow to exist any indebtedness other than current indebtedness (to an amounf
not excecding the current assets of such suosidiary) and fundable underlying obligations
as defined in subdivisions (4) and (12) of Article I of this Indenture, unless such
indebtedness shall forthwith be deposited as a part of the pledged securities.

The Company farther covenants that all indebtedness due from éng subsidiary to
the Company shall bear interest a* not less than six per centum per annum, unless such
rate is in excess of the rate allowed ny law, in which event such indebtedness shall bear
intercst at the highest rate permitted by law,

SEC. 8. The Company covenants that no subsidiary; shall ever be or become con-
tingently liable as surety, guarantor, endorser or otherwise,in respect of the obligation
of any person, firm or corporation, except in connection wita the discoint or negotiation
of bills receiveable and trade acceptances received in the regular course of its business.

SEC. 9. The Comrany covenants that no subsidiary shall ever have outstanding
any shares of capitalstock (other than non-pledgcd shares, fundsble preferred stock and
customer-ownership shares as defined in suabdivisions (10), (11l) and (13) of Article I
of this Indenture) uanless such shares shall forthwith become a part of the pledged secar-
ities and be deposited accordingly, and that immediately upon the acquisition by the
Company of any such non-pledged éhares it will forthwith deposit the same as a part of

the pledged securities, subjeat, nevertheless, to the right of the Company to make the same

the basis for the aathentiecation of bonds herennder ar £ar +the ravment of cach in lien
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of such authentication.

SEC. 10. The Company covenants, except as to after-acquired property, that it
has good title to all the mortgaged property; that the mortgaged property is free and clear
of any and all claims, liens, charges and encumbrances, execept current taxes and the Des
Moines Power Station Lease (which lease is, however, in all respects subject to this
Indenﬁure); that the Company has good right, full power and lawful authority to mortgage
the same as in this Indentare provided; and that the Company will warrant and defend the
same into the Trustees agasinst all lawful claims and demands whatsoever.

The Company further covenants that the Des WMoines Power Station lLease has been.
in all respects duly authorized and executed, and is in all respects valid and binding
upon the Comga ny and the lessee therein, and that suach lease shall at all times during
the whole term of fifty (50) years provided for therein be and remain in full force and
effect and shall not be terminated daring such period by the lessor nor by the lessee nor
by their respective successors or assigné, nor otherwise for anyAcause whatsoevef; but this
provision shall not be applicable to any termination of such lease which may result from

a merger or arrangement for joint operation (by consolidation, conveyance, purchase, sale,

lease, operating contract or otherwise) of the properties of the Company and the lessee in

such lease, its successors or assigns, provided that taree disinterested perswns, selected
and paid by the Company (but not otherwise in the employ of the Company) and approved by
the Trust Company, shall certify that in their opinion such merger or arrangement is
advantageous and will not impair the security for the bonds outstanding ander this
Indenture.

SEC. ll. The Company covenants that it will not create or suffer to be created
or allow to exist any lien or charge having priority to or preference over or parity with

the lien of this Indenture upon the truast property, or any rart thereof, or upon the income

- thereof, except liens securing rledged securities and fundable 1nder1ying‘liens as defined

in subdivision (12) of Article I of this Indenture; and that within three months after the
same shall have accrued it will pay or cause to be discharged or make adequate provision
for the satisfaction or discharge of_all lawful claims and demands of mechanics, laborers.
and others which, if unpaid, might be given by law precedence as a lien or charge upon the
trust property, or any part thereof, or the income tnereof; Provided, however, that nothing
contained in this Section shall require the Company to pay any such claim or demand, so
long as the Company in good faith and by appropriate legal proceedings shall contest the
validity thereof, or its being enforceavle as a lien or charge superior to this Indenture,
and provided, further, that any such delay shall not suoject the trust property, or any
part taereof, to forfeiture or sale.

SEC. 1l2. The Company covenants that the policies fof all fire insurance upon the
mortgageq rroperty shall be so drawn as to make any losses thereunder payable to the
Trustees as their interests appear, and once each year in the month of January the Company
will deposit with the Trust Company a statement, signed by its President or a vicefPrésident
of the policies of such insurance, including the names of the insurance companies issuing'
such policies, the expiration dates, the amounts thereof, and to whom payable; and all
such policies shall be deposited with the Trust Company apron its request; Provided, however,
that such policies may be so drawn that any loss from any particular fire of not more
than $10,000'and/or any loss of five per cent (5%) or less (whether or not in excess of
$10,000) , '

(a) of the total amoant of such insurance carried on any one biillding and the
contents thereof, or

(b) on Properties Othel" than b']i]diﬂ.ﬁ‘ AVA At o s o P . N T T T ] o :- o s



ance on such property subject to total or partial destruction by one fire,

| shail be payable direct to the Company without requiring the receipt or waiver of the
Trustees; and provided farther that if any property so insared is covered by any mortgage
or other instrument the lien of which thereon shall be prior to that of this Indenture, *
the losses under the policies of such insurance, until the final satisfaction and release
of such prior mortgage or other instrument, may be made payable and such policies may be
deposited in accordance with such prior mortgage or other instrument, the Company hereby
j agreeing that upon final satisfaction or release of such prior mortgage or other. instru-
ment any insuarance moneys then held thereunder shall be forthwith paid over to the Trust |
Company hereunder. All insurance mdheys received by the Trust Company under any of the
provisions'of this Section shall be deposited with and held by the Trust Company as &
part of the trust property, but (1) the Trust Company shall, out of the insirance moneys
received on any policy of insurance procured by the Company, pay over to the Company sSums
equal to any expenditures made by the Company éubsequent to such loss in the replacement,
repair or rebuilding of the damaged or destroyed property, or (2) at the option of the
Company, expressed in a resolution of its Board of Directors, a certified copy whereof \
shall be filed with the Trust COmpamy,-anyvsuch insurance moneys shall for all purposes
be deemed and treated as the proceeds of released property and be used, applied and

| disposed of by the Trust Company accordingly, all as more fully provided in Section I

| of Articlé'XI of this Indenture.

Any and all matters necessary to entitle the Compamy to ar) payment under this

and sworn,to by the President or a Vice-President of the Company, and every reguest for
the application of any such insurance moneys for replacement, repair or rebuilding pur-
poses' shall be decmed sufficiently executed if signed in the name bf the Company by its
President or a Vice-President, with the seal of the Company attached. In case of any

| loss covered by any policy of insurance any appraisement or adjustment of such loss and
settlement and‘payment of indemnity therefor which may be agreed upon between the Company
and any insurance company may be consented to and accepted by the Trustees, and the
-Trdstees shall not be in any way liable or responsible for the collection of any insurance
;in case of any loss.

! . .SEC. 13. The Company covenants that no corporation which shall have become

8 subsidiary shall ever, by the issuance of additional stock, the incirring of indebted-
ness or otherwise (except by a release or surrender under some provision of this Tndenture
|of the securities of such subsidiary pledged hereunder), cease to possess the gqualifica-
tions of a subsidiary, as prescribed in subdivision (2) of Article I of this Indenture, ar
.gif any such event shall iﬁ fact occur, such subsidiary shall, nevertheless, while such
3condition continues (without prejudice to any of the other rights arising in favor of the
gTrustees by reason of such default), continue to be a subsidiary within the meaning of all

_ithe provisions of this Indenture, except that no bonds shall be authenticated or cash paid

stock while such default, to the knowledge of the Trust Company, continues.

SEC. 14. The Company covenants and agrees that it will pay, as they from time
to time mature, the principal of and interest on all obligations which may at any time be
lor become a lien prior in rank to the lien of this Indenture upon any of the trust propert
:and will make all payments, observe all covenants and do and perform all acts which, by th

§terms of such obligations and the instruments respectively securing the same, and each of

Section shall be conclusively established in favor of the Trustees by a certificate signed

W=

|in respect of fundable acquisitions, fundable underlying obligations or fundable preferre%

jthem, are reguired to be done or performed, and will not make or suffef'to be made any

2t e o et lorTlattAav Fhoanvain carntained an’d +hat
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it will not renew or extend any such obligations beyond'the time of their regular maturitvy,
and will not suffer the same to be extended or renewed. Nothing in this Section contained '

shall be construed as limiting the rights of the Company under ,@rticle III of this Inden- '
ture to issue bonds for the purpose of fulfilling the covenants contained in this Section,
so far as the same may be permitted by said Article III; nor to prevent the Company ex-

tenaing from time to time, as the same may become due, any of the pledged securities.

SEC. 15. The Company covenants that no dividend, other than a stock dividend,
'shall be declared or paid by the Comyany on any of its capital stock at any time out-
standing, except in the event and to the extent that the combined surplus earnings of
the Cbmpaﬁy and of its sabsidiaries; on the basis of a consolidated statement, shall saffice
for the payment of such dividend. Such sdrplus earnings éhall be deemed to be the earnings
applicable to bond interest as defined in Subdivision (9) of Article I of this Indenture
less all taxes not pre#iously deducted, all fixed charges (including in such'fixed charges
interest on all ‘funded and unfunded debt) and all other proper charges against income.

The term "surplus earnings"vas used in this Section shall also irnclude éll other
net earnings except (1) unrealized appreciation in wvalue of fixed properﬁy or'o'ther- .
capital assets, and (2) surplus created by the retirémeht or reduction of or change in | |
any of the authorized and/or outstanding capital stock of the Company or ot any subsidiany,
vand {3) eérnings apportionable in respeet of the securities of any subsidiary accruing
“prior to the date when such secirities shall have been aeqguired by the Company.

j SEC. 16. The Company covenants that it will cause this Indenture and any and
all supplemental Indentures at all times: to be kept recorded and filed in such manﬁer and
in"such places as may be regquired by law in order to fully preserve the security of the
bondholders and all rights of the Trustees.

SEC. 17. The Company covenants that it is duly authorized under the laws of
fhe State of Iowa and all other applicable provisions of law to create and issue séid
bonds and to execute this Indenture and to mortgage and plédge the property assigned and
conveyed hereunder, and that all corporate action on its part for the creation and issue
of said bonds and the execution of this Indenture has been duly and effectively taken; ,
and that said bonds in the hands of holders thereof are and will be valid and enforceable l
obligations of the Company in accordance with their terms and that this Indenture is and -
always will be a valid mortgage to secure the payment of said bonds.

SEC. 18. The Company covenants thét it will noﬁ €0 into voluntary bankruptey
or insolvency, or apply for, or consent (on application of anyohe other than the Trustees
to the appointment of a receiver of itself or of its property, or make any general assigns
ment for the benefit of its creditors, or suffer any order (except on the application of
the Trustees) for the appointment of a receiver of itself or of its property, or adjudi-
cating it to be a bankrupt or insolvent, to b€ made and remain in effect for a period of
more than sixty days, or allow any final judgment to be éntered against it and not dis-
charge the same or secure a stay with respect thereto or appeal therefrom or from the
order, decree or process upon which or pursuant to which it was granted, wiﬁhin the time
allowed by law for sach appeal.

SEC. 19. The Company covenants and agrees that it will cause each and every '
subsidiary punctually to observe and perform, in all respects, as if severally made by
them in respect of their own property, the covenants as to payment of labor claims, taxes
and other charges, as t0 insurance, maintenance and repairs, and all other covenants

applicable to the management and maintenance of the property of each of the subsidiaries,

and in the event of default by any subsidiary in observing and performing the covenants
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herein contained, the Trustees and the bondholders shall have in all respects the same
rights and remedies hereunder as if said default had been made by the Comprany in its
said covenants. /

SEC. 20. It is agreed that in the event of the failure of the Company or of
ény subsidiary in any respect to comply with the covenants and conditions herein containgd
with respect to the procuring of insurance, the payment of insurance premiums, taxes,
assessments and other charges, the keeping of the property of the Company or of any
subsidiary in repair and free of liens and other claims, or to comply with any other
covenant. contained in this Indenture, the Trustees may, in their discreﬁion, and urpon
the redaest of the holders of one or more of the bonds hereby secured, and upon being
provided with adecuate funds for that purpose, and indemnified to their satisfaction,
shall (without prejudice to the rights arising by reason of such default), advance or
expend moneys for the purpose of procuaring sach insurance, or for the payment of insur-
ance premiams, taxes, assessments or other charges, or to save the rroperty of the
Company or of any subsidiary from sale or forfeiture foflany tax or assessment, or to
redeem the same from any tax sale, or to purchase any tax title thereon, or to remove or
purchase any mechanic's lien or-other lien or encumbrance thereon, or to maxke repairs,
or to comply with any other covenant contained in this Indenture, or in prosecuting
or defending ény suit in relation to the property of the Company or of any subsidiary, or
to in any manner protect the title or estate by this Indenture conveyed, or intended so to
be; and all sums so advanced for any of the aforesaid purposes, with interest thereon at
seven per centum per annum, shall be deemed a charge upon the trust property, prior and
paramoant to the bonds hereoy secured, and shall be secured b; this Indenture in the same
manner as the said bonds are secured, and ma; also be forthwith sued for and recovered of
the Company in an arpropriate action for that purpose. In making any such advances or
expenditaires it shal. not be obliigatory upon the Trustees to inquire into the validity of

any sach tax title, or any of such taxes or assessments or sales therefor, or of any such

mechanic's lien or other encumbrance.

ARTICLE VI.

SECTION 1. TUnless there shall be some continuing default that shall have
been declared against the Company, as hereinafter provided, the Company, from time to
time, shall be entitled to receive and colleqt any and all interest, dividends and other
income upon the pledged securities, and the Trust Company, on demand of the Company, shall
from time to time deliver to it s;itable'assignments and standing orders for the payment
to it of all suach interest, dividends and other income, and shall pay over to it, upon
the receipt of its President, Vice-President or Treasurer, any and all sums which may be
received or collected by the Trust Company in respect of such interest, dividends and
other income. In case default shall have béen declared against the Company, as herein-
after provided, then, during the continuance of such default, in addition to the other
remedies her¢inafter provided, the Trust Compan) may revoLe any such assignments ‘and orders
and may collect and receive all interest, dividends and other income on the pledged
secarities, and all such sums so collected or received shall be applicable to the payment
of interest then or thereafﬁer to become due on the bonds hereby secured, and antil so
arplied shall be held by the Trast Company as a part of the trust property; but after
any such default shall have been made gond, or shall have been waived, the right of the
Company to receive and collect such interest, dividends and other income and the duty

of the Trust Company to execute sach'assignments and standing orders shall revive and

continue as though sich default had not taken place. At any time when there is no such
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continuing defaalt the Trust Company shall cancel and deliver to, or uron the order of,
the President, Vice-President or Treasurer of the Company, any matured interest coupons
attached to any of the pledged securities in the possession of the Trust Company.

SEC., 2. Unless there shall be some such continuing default the Company shall
have the right to vote upon any shares of stoexk constituting a part of the pledged
securities, with the same foree and effect as though saich shares were not suoject to this
Indenture, and the Tfust Company, on the written recaest of the President, Vice-President
or Treasurer of the Company, from time to time, shall execuate and deliver touthe Company,
or to such person or persons as may be designated by its President, Vice-President or
Treasurer, such proxies or powers of attorney as may be neceséary to enable the Company,
or the person or persons so designated, to vote upon the shares of stock constituting
a part of the pledged securities held by tae Trust Company, to the same extent and with
the same effect as though such shares were absolutely owned by the Company and were not
subject to this Indenture. ©Provided, however, that such proxies and powers of attorney
shall specify thét none of such shares of stock shall be voited to authorize, and the
Company covenants that it will not permit any subsidiary to perform, any act contrary to
the provisions of this Indenture; and provided, furtner, that the Trust Compahy may, in
its discretion, but shall not be obligated so to do, impose any limitations upon such
voting power (except as to the election of directors) wnich it ma) deem necessary to
insare the performance of any covenants in this Indentare contained. 1In case default
shall have been declared against the Company, as hereinafter provided, then, during the
continuance of such default, in addition to the other remedies herein provided, the
Trust Company may revoke any such proxies or powers of attorney, anid, in its discretion,
may vote upon any sach shares of stock; but after any sich default shall have been made
good, or shall have been waived, the right of the Comrany to vote upon such shares, and
the obligation of the Trust COmpany to execate such proxies and powers of attorney, shall
revive and continue as though no siach defailt had taken place.

SEC. 3. All moneys and property at any time received by the Company or the
Trast Company, in resrect of any of the pledged secairities, wnether by voluntary payment
or out of the proceeds of the sale of any property, or otherwise, excert pa)ments on |
account of interest, dividends and other income (which'shall be disposed of in accordancé
witna the provisions of Section 1. 0of this Article) shall be deposited with and held by the
Trust Company as a part of the trust property (or in the case of prorerty not capable of
sach deposit otherwise sﬁqjectedvto the lien héreof) antil paid over or aprlied as here-
inafter\provided, bat anless there shall be some continuing default that shali have been
declared against the Company aé hereinafter provided, any such moneys shall for all purposes
be deemed to be the proceeds of released prorerty and shall be applied and disposed of in
the same manner and upon the 'same conditions as the proceeds of released property deposited
with the Trust Company ander the provisionsof Section 1 of Article XI of this Indenture;
Provided, however, that moneys received by the Trust Company in payment of the principal
of any of the pledged secéurities constituting insecured indebtedness and rerresenting
advances or loans made suvsequent to the actual execation of this Indenture by the Company
to any subsidiary (still being a subsidiary) shall oe paid over, unconditionally, to the
Company (not being in declared default hereunder) 'inless such payment of such obligations
shall have been méde by the use of insairance moneys or the proceeds of the sale of some of
the fixed property or other capital assets of such subsidiary, or unless such obligations
shall have been deposited as a part of thé pledged securities in compliance with the

minimum reguirements of subparagraph (b) of Subdivision (4) of Section 3 of Article III
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of some person selected or approved by the Trust Comprany the Company may accept and
receive any propert; of any subsidiary in ful: or partial payment of any of the pledged
indebtedness of such sabsidiary upon suitavly subjecting the property so received to

the lien of this Indenture.

SEC. 4. The term "dividends" as used in this Article shall not be deemed to
include stock dividends, distributions of capital or distribvutions made out of the
proceeds of the consolidation or reorganization, or the sale as aﬁ entirety or substan-
tially aésan entirety of the properties and franchises, of any corroration any of whose
oonds, shares of stock or other securities shall constitute a part of the rledged
securities, but shall only be deemed to include cash dividends paid from surplus earnings.

SEC. 5. The Trust Company shall have the right in its absolute discretion to
cause any of the bonds or other obligations constituting a part of the pledged securities
to stand registered in its name, or in the name of its nominee, or to bearer, and to cause
the certificates for any sharesof stock constituting a part of the pledged securities to

stand in its name, or in the name of its nominee, or in the name of the Company, making
such arrangements in each case with any such nominee or with the Company as it shall deem
suitable for the protection of the trust. The Trust Company may in its discretion also
stamp any of the pledged securities with an appropriate notation to the effect that they
arec held by it ander and su.ject to the provisions of this Indenture.

SEC. ©. The Trust Company may do whatever, in the opinion of counsel selected
or approved by it, may be necessary for the purpose of maintaining, preserving, renewing
or extending ﬁhe corporate existence of any corporation any of the stock whereof shall
constitute a part of the pledged securities, and for such purpose from time to time may
sell, assign, transfer and deliver the minimum number of shares of stock of any such
corporation (without, in the case of a subsidiary, thereby disqualifying it as such) which
may be necessary to qiualify persons to act as directors 6f or in any other official re-
lation to any such corporation.

SEC. 7. 1In so far as all persons and corporations except the Company are con-
cerned, the Trustees shall be deemed to be the absolute owners of all of the pledged
securities for all purposes whatsoever, bit the Truastees shall not be required to take
any action looking towards the enforcement or protection of their rights with respect to
any of tae pledged securities unles: requested so to do by the Company or the ‘holders of
at least twenty-five per centum in principal amount of the oonds issued and outstanding
hereunder, and indemnified to their satisfaction, but they may in their discretion at any
time tagze any such action which they shall deem necessary or convenient for the protection
or enforcement of any of their rights and interests as such owners. |

SEC. 8. 1In case at any time (1) any corporation any of whose shares of capital

stocx or indebtedness shall constitute a part of the pledged securities shall be dissolved

or liguidated, or (2) all or any of the rroperty of any siuch corporation shall be sold

at any judicial or other sale, or (3) any of the property covered by any mortgage secaring
any indebtedness constituting a part of the pledged securities shall be sold in foreclosure
proceedings, or otherwise, then and in any such event if the property of such dissolved

or liquidating corporation or the property sold can be ascguired by crediting on the stock
and/or indebtedness of such corporation then held by the Trust Company hereunder any sum
accruing or to be received thereon out of the proceeds of such property, and by paying

not more than ten rer centum of the price of such property in cash (or more than éen per

centum if the Company or the holders of a majority in amount of the bonds outstanding here-

under shall so request), the Trust Company in its diScretion mav. and 1€ wemoectad e ot
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ing by the Company or the holders of a majority in amoant of the bonds outstanding hereunder
and upon being provided with the amount of cash necessary therefor (whether such amount
be more or less than ten per centum of the price of such property), shall, purchase, or
cause to be parchased, such prorerty, either in the name or on behalf of the Trustees or
of the Company or of purchasing trustees, as the Trust Company may determine, and shall
use, or permit the Company to use, such indebtedness and/or stock so far as may be permissible
to make payment for such property, anmd in case of any such purchase the Trust Company shall
take such steps as it may deem proper to cause suca property to be vested either in the
Company or in some other corporation érganized or to be organized with power to aecquire
and manage such property, provided that at least ninety-five per centum in principal amount
of all the bonds and other indebtedness and at least ninety-five per cenﬁum of each class
of oatstanding capital stock thercof (excerting the numcer of shares required to qualify
directors), and in any event all thereof acquired by the use of the pledged securities,
shall be deposited with the Trust Company and held by it as a part of the plédged securities.
With the written consent of the Company, the Trust Company at any time may vote
any shares?f stoek that shall be held by it hereunder and, with or without such consent,
may take such other action as in its disceretion it shall deem advisable to'protect its
interests and the interests of the condholders hereinder in resgect of any'of the pledged
| securities, and with such consent of the Company the Trast Company maj Jjoin in any plan
of reorganization or recapitalization in respect of any such pledged securities, or may
authorize the trustee under any indentare constituting & rrior lien thereon so to do, and
may accept or authorize the acceptance of new secarities issued in exchange therefor under
any such rlan., In case the Company shall have been deélared in default hereunder the
Trust Company shall be entitled to take such steps without the consent of the dompany.
The Company covenants that on demand of the Trust Company it forthwith will pay.
or will, satisfactorily to tne Trust Company, provide for all expenditures incarred by
the Trust Company uander any of the provisions of this Section, inclading all sums reguired
to obtain and perfect the ownership and title to any property which the rrust Company shall
cause or aithorize to be purchased either at.the request of the Company, or where not more
than ten per centum of the price of such property shall be reguired to be paid in cash;
and in any case, without impairment of or rrejudice to any of its rights hereunder by
reason of any default of the Company, the Trast Corpany in its discretion may advance all
such.expenses and suach other moneys recuired, or may procire such advances to be made by
others, and for such advances made by the "rust Company or by others at its request with.
interest thereon, the Trust Company or such others shall have a first lien under this
Indenture in priority to the lien of the bonds issued hereunder upon all the trast property.
SEC. 9. ©Nothing in this Indenture contaiqaed shall prevent (1) the renewal or
extension, if without impairment of lien or security, at the same or a lower or a higher
rate of interest, of any vond or obligation, secured by mortgage upcn the property of any
subsidiary, or of any other zonds or obligations, which are now or shall hereafter con-
stitute a part of the pledged securities; or (2) the issue in place of and in suosstitution
for any such bonds or obligations of other oonds or obligations for equivalent amounts,
bearing the samé or a lower or a higher rate of interest, and (if the replaced bonds were
secured) adeguately secured oy a similar mortgage or lien upon the same property (unless in
any instance the creation of such lien shall be prohibited by law or rrevented by the

refusal of any governmental oédy having jurisdiction in the premises to give its assent

autnorization thereto}; or (3) the issue or creation of an original issue of bonds or

ball be subject to
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this Indenture, secared by a mortgage or other lien upon the property of sach corroration,
or ansecured by any direet charge upon such préperty; or (4) the capitalization through
the issuance of stock by any subsidiary of any indebtedness of such subsidiary for the
time being constituting a part of the rledged securities, in any case in which any
governmental body having Jjurisdietion in the premises shall have refused to authorize

or consent to the refunding, at or within one year next preceding the maturitylthereof,
of such indebtedness; provided, however, that in case anj} bonds or obligations subject
to this Indenture shall be so renewed or extended, such bonds or obligations as so
renewed or extended shall continue subject to this Indenture to the same extent and shall
be lodged and held in the same manner as theretofore; and in case any bonds or obliga-
tions subject to this Indenture shall be exchanged for bonds or obligations substituted
as aforesaid, the substituted bonds and obligations éhall ipso facto forthwith become
suoject to this Indenture to the same extent, and shall be lodged and held in the same
manner, as those for which they were suostituted; and in case of the capitalization
through the issuance of stock by any subsidiary of any indebtedness, as hereinbefore
provided, all capital stock issued in consideration and/or exchange for any such indebt-
edness shall ipso facto forthwith befome subject to this Indenture to the same extent,
and shall be lodged and held in the same manner, as the indebtedness for which such
capital stocz was sabs£ituted; and in case of an original issue or creation of bonds or
other ooligatiohs of any subsidiary, aaequate provision shall be made at the time the
issie or creation of such bonds or other obligations is authorized that such bonds or
other obligations, and the evidences thereof, forthwith, upon the issue or creation
thereof, shall be delivered and pledged as a part of the pledged securities.

At any time in its discretion the Trust Company may, and, if recuested in
writing by the Company (provided that it shall not then be in default hereunder), shall,
consent to any sach original.issae or creation, renéwal, extension or substitution.

The Trast Company may regeive the opinion of any counsel approved by it as conclusive
evidence that any such originél'issue or creation, renewal, extension or substitution is
in compliance With the provisions of this Section. |

SEC. 10. Whenever all of any issue‘of obligations, excert those constituting
a part of the pledged securities, secured by a lien prior to the lien of this Indenture
upon any of the mortgaged property or piedged seéurities, shall have been paid or
redeemed or surrendered and canceled, the Trust Company shall, upon the request of the
Company exrressed in a resolution adopted by its Board of Directors a certified copy
whereof shall Dbe filed with the Trust Company, and upon receipt of an opinion of counsel
satisfactory to the Trust Company (who may be counsel for the Company) that there are no
liens irntervening between the lien securing such pledged secarities and the lien of this
Indenture, cancel and surrender all the obligations of siuch issue constitating a part of
the yledged securities upon the execution and delivery of a release of the mortgage or
other instrument securing the same. Prior to such cancellation and surrender, provision
satisfactory to the Trust Company shall be mede for the delivery to it of all moneys and/or
property held in pledge by the mortgagee or trustee under such mortgage or other instrument.

SEC. 1l. 1If at any time the Company shall take over and acquire the éntire

property and business of any subsidiary and shall, in such manner and form as may be

approved by counsel satisfactory to the Trust Company (who may be counsel for the Company),
sabject to the lien of this Indenture all of the property of such subsidiary, except

merchandise held for sale to its customers, so that in the orinion of such counsel this

Indenture shall constitute a valid lien on said property to the same extent as it then
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constitutes a lien on the other property of the Company, sudject only to the lien of cur-

rent taxes, liens securing pledged securities and fundable underlying liens, as defined
in suobdivision (12) of Article I of this Indenture, then, and in that event, the Trust

Company shall, upon the request of the Company expressed in a resolution adopted by its

Board of Directors, a certified copy whereof shall be filed with the Trust Company, cancel

and sarrender to the Company all of the shares of stock and indebtedness of any such

sabsidiary'then constituting a part of the pledged securities (not including any indebted
ness secured by any fundable underlying lien unless the cancellation and surrender thereo
be reguired 6f aathorized by some other provision of this ;ndenture),'such_surrender<and
cancellation to be made either after or contemporaneously with such taking'dver‘and acgui
ttion of the property and businéss of any such Fabsidiary.

SEC. 12. 1If at any time under the‘provisioné of any_mortgaée or other'instrume
securing any of the pledged securities, there shall be applicabye‘to the purchase and
cancellation of bonds or other obligations secured by such mortgage or other instrument,
any moneys derived from insurance or from any sinking fund of from the proceeds of'releas
property or otherwise, the Trust Company, upon the written request of the Company signed
by its President . or a Vice-President, shall offer to sell to the trastee or trustees unde
such mortgage any Qf the pledged securities secured by such‘mortgage or other instrument
at such price or prices, not less than eights per centum of par, and -accrued interest,
as the Company may specify, and if the pledged securities so offered are parchased shall
All moneys received upon any such

deliver the same upon receipt of the purchase price.

sale shall be used and applied by the Trust Company, if received from sinking fund moneys

to the parchase in the open market or to the redemption of fuhdable anderlying obligations

and/or fundable preferred stock and/or bonds outstanding hereunder in the manner provided
in Sections 2 and 3 of Article IV of this Indentare, at the option of the Company express
in'a writing signed by its President or a vice-Presidént; or, if received from any other
such moneys shall for all purposes ve deemed to be the proceeds of released
property, and shall be used, applied and disposed of by the Trust Company accordingly, al
as more fully provided in section 1 of Article XI of this indenture.

SEC. 13. Any sabsidiary may, with the written approval of some persoﬁ selécted

by the Trust Company, by consolidation, merger, dissolution, purchase and sale, coﬁveyanc

or otherwise, merge into or with any other corporation or corporations, provided that the

corporation remaining after or resulting fro& such merger shall be a subsidiary qualified
as suach within the megning of this Indenture, and thaf all bonds, indebtedness,‘moneys
and/or other consideration accruing in respect of any of the pledged securities shall be
forthwith deposited as a part of the pledged securities; but any such moneys so deposited

with the Trust Company shall be deemed.to be proceeds of released property and shall be

in Section 1 of Article XI of this Indenture; provided, however, that such merger shall
be upon such terms as fully to preserve and in no respect to impair the lien, efficiency
or seécurity of this,Indenture or any of the rights or powers of the Trustees or the

bondholders hereunder.

necessary to be ascertained by it in connection with any such merger, a certificate signed

and verified in the manner provided‘in Subdivision (2) of Section 3 of Article III of
this Indenture and an opinion of counsel, appdinted by the Company and approved by the
Trust Company, and who may be counsel for the Company, as to any and all legal matters
respecting any such merger, the status created therevy and/or the securities issued in

respect thereof. Upon any such merger the Trust Company may cancel and/of surrender any

‘u§ed, applied and disposed of by the TrustVCompany accordingly, all as mére fully provided

'
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The Trust Company may accept, as conclusive evidence of any matters
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of the pledged securities of any corporation which as a resalt of such merger will retire
from or go out of business or éease to be active, if, in the opinion of such counsel,
the security afforded by this Indentuare will not thereby be\impaired. '

SEC. 1l4. In resyect of any subsidiary all of the stoc: whereof of all classes
constitutes a part of the pledged securities, the Trustees shall, upon the written
request .of the Company exrressed in a resolution of its Board of Directors, a certified
copy whereof shall be filed with the Trust Company, permit anj preferred stock~of such .
subsidiary to be converted into or exchanged for an equal or greater or lessér'number of
shaées of additional common stock of such suﬁsidiary, such additional common stock to
forthwith become_a.part of the pledged securities. Nothing in this'Ihdenture shall be
deemed to prevent phe conversion of commdn»stock of any subsi@é}ry into anqequal or gréap- a

er number of shares of stock withouat par value, but otherwise of ‘the same character as the

stock so converted.

, ARTICLE VII.

. SECTION 1. No coupon belonging to any coupon bond herepy sebured, which in
any way, at or after maturity, shall have been transferred or pkedged,~separate or épart
from the bond to which it relatesAkanless it be accompaniéd by such bond), and no bond,
coupon or claim ‘for interest which shall iﬁ any manner have been kept alive after maturity
by exﬁension or by the purchase thereof on behalf of the Company or of any subsidiary, shall
be entitled, in éase of a default hereander, to any benefit of or from this Indenture,
except after the prior payment in full of all bonds, coupons and claims for interest not
S0 tfansferred, pledged or'kept alive.

SEC. 2. 1In case default shall be made (&) in the payment of the principal of or
any interest on an; bond or bond; hereby secured and outstandimg, and any such default,
if in respect of the payment of interest, shall continue for a period of sixty days; or
(b)y in the dae observance or performance of any other covenant, condition or agreement
herein contained to be observed or performed by the Company or by any subsidiary, and any
such defaalt shall continue for a period of sixty days after written notice from the
Trustees to the Company and to the lessee inder the Des Moines Power Station Lease (if
such lease be then in force); then, in every such case, the Trustees may, and, upon the
written request of the holders of twenty-five per centum in ﬁrincipal amoant of (1) all
the bonds'hcreOy secared and then outstanding in respect of whieh such default in the
payment of principal and/or interest exists or (2) all the bonds hereby secured and then
outstanding in case of any other default, shall, by notice in writing delivered to the
Company and to the lessee under the Des Moines Power Station Leasec (if such lease be then
in force); declare the Comrpany in default hereunder, and/or declare the princirpal of all the
bonds hereby secured and then outstanding to be due and payable immediately; and upon such
declaration, the same shall vecome and be due andpayable immediately, anything in this In-
denture or in said bonds to tne contrary notwithstanding; provided, however, that the
Trastees shall have given the lessee under the Des Moiﬁes Power Station Lease (if such lease
be then in force) at least thirty days' previous written notice of their intention to make
such declaration.

This provision, however, is subject to the condition that if, at any time, the
rrincipal of said oonds shall have been declared dae and payable, and all arrears of inter-
est upon such bonds, and the princiﬁal of all said bonds which shall have matured by lapse
of time and not by declaration, with interest on the overdae principal and/or inétallments

of interest at the coupon rate or rates, shall either be paid by the Company or be collected

Ollt Of the trY‘ISt property’ befOI‘e anv Sale n'f' thP mant o ora A D T P U S PR 1 /-_. I - T 3
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secuarities shall have been made, and all the other covenants and agreements herein contained

shall have been pecrformed by the Comrany, or their performance shéll-havé'been waived, and
all expenses or liabilities incurred by reason of any action taken by the Trustees, or
either of them, upon account of any such default shall either haﬁe beén paid or secured’
to the satisfaction of the Trustees, then, and in every saqh éase, the Trustees may, in _
their discretion, or if the holders of a majority in principal amoant of the bonds hereby
secured and then outstanding shakl by written notice to the Trustees so recuest, the
Trustees shall, waive such default and its consecuences; but no such waiver shallvextend
to or affect any subsequient default or impair anj right’conseqaent théreon.

SEC. 3. 1In case (1) default shall be made in the payment of the priﬁcipal of
or any interest on any bond or bonds hereby secured and outstanding, and,any‘sich default,
if in respect of the payment of interest, shall continue for a period of sixty days; or
(2)'default shall be made in the duc observance or performance of any other covenant,
condition or agreement hereby required to be observed or performed by the Company or by
any subsidiary, and any such default snall continue for sixty days after written notice
from the Trustees to the Company and to the lessee under the Des Moines Powér Station
Lease (if such lease be then in force), then, and in every such case, the Trustees
personally or by attorney, and in their discretion (having given at least thirty days?
prior notice in writing to the lessee under the Des Moines Power Station Lease--if such
lease be then in force): “

(a) May enter into and upon the mortgaged property, and each and every fart
thereof, and may exclude the Company therefrom, and, having and holding the same, may
use, orerate, manage and control the same; gxecute any and all contracts and undertakings,
and make new contracts and undertakings; collect and receive all incomes, credits, out-
standing accounts and bills receivable of the Company, and, in geén<ral, carry on and
conduct the business of the Company.as‘fully as 1t might do if in possession ther=zof;: '
and exercise all lawful franchises and powers of the Company; and upon every such eﬁtry
the Trustees, at the expense of the trast estate, from time to time, either oy purchase,
repairs or construction, may maintain and restore, and insure or keep insured, the property
whereof they shall have Becomé rossessed as aforesaid, and in the same manner and to the
same extent as is usual with companies of like character; and make all necessary and'proper
repairs, renewals, replacements, alterations, additions, .betterments and improvements
thereto and thereon as to them ma) seem judicious; and in such case the Trustees shall have
the right to manage such property and carry on the business and exercise all the rights
and powers of the Company, either in the name of the Comrany or otherwise as the Trustees
shall deem best; and they shall be entitled to collect and receive all tolls, earnings,
income and rents, issues and profits of the same, and every part thereof, and, after
deducting the expenses of operating said properties, and of condicting the basiness there-
of, and of all repairs, maintenance; renewals, replacements, alterations, additions,
betterments and improvements, and all payments which may be made for taxes, assessments

and insurance, or prior or other proper charges upon said rremises and property, or any

part thereof, and all liabilities incurred by them hereunder, as well as just and reason-

able compensation for their own services, and for all attérneys, agents, clerks, servants
and other employees by them properly engaged and employed, they shall employ theﬁoneys
arising as aforesaid as follows: (1) In case the principal of all the bonds hereby
secured shall not have become due by declaration or otherwise, first, to the payment of

the interest in default in order of maturity, with interest thereon at the coupon rate

or rates, and, next, to the payment of the principai of any of said bonds which shall have
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matgredvb$ laﬁse éf.time and not by declaration, with like intefest, all sach payments

to be mude ratably to the persons entitled thereto without distinction or preference;

(2) in case the ﬁrincipal of all of the bonds hereby secured shall have become due by de-
claration or otherwise{ to the payment of the principal and accrued interest in the
manner provided in Sectién"7 of this Article. Upon the rayment in full of whatever may

A

be due for the principal and interest of the said bonds or be payable for other purposes,
the premises shall be returned to the Company; and/or,

(b) May, with or without entry, sell to the highest and best bpidder all or any
part of tne mortgaged property'an&/or pledged securitie;, and all right, title, interest,
claim and demand therein, and the right of redemption thereof, in one lot as an entirety,
or in separate lots, as the Trustees shall deem best, and in one sale, or any numoer of
separate sales, held at one time, or any numover of times, which said sale or sales shall
be made at publip aaction at some convenient place or rlaces in any state or states
wherein any of such property may be located, and at such time or times and upon such
terms as the Trastees may fix and briefly specify in the notice'of sale to be given as
herein provided, or as may be required by law; provided, always, that such sale or sales
may be made at such other rlace or places and in such other manner as may be authorized
by law; ana/or

| (c) May, and upon the recgiest of the holders of one-fourth 1n amount of (1) all

‘ _ R vy A ‘?jziz:" Seo g gt of 7o e
the bonds outstanding hereunder 144pase of any oth default and in either case upon
being first indemnified to their satisfaction, shall, proceed to protect and enforce their
rights and the rights of the vondholders under this Indenture by a suit or siits in
equity or at law, whether for the specific performance of any covenant or agreement
contained herein, or in aid of tne executionbof any power herein granted, or for any
foreclosure hereunder, or for the enforcement of any other appropriate legal or equitable
remedy, a4s the Trustees, being advised by counsel learnéd in the law, shall deem most ef-
fectual to rprotect and enforce the rights aforesaid.

In case the Trusteeé shall nave proceeded to.enforce any right under this
Indeatare by foreclosure, sale, entry or otherwise, and such proceedings shall have been
discontinuaed or abandoned because of any waiver, of for ény other reason, or shall have
been determined adversely ﬁo the Trustees, then, and in every such case, the Company and
the Trustees shall be reeﬁored to their former positions and rights hereunder in respect
of the truct property and all rights, remedies and powers of the M™rustees shall continue
as though no such proceedings had been taken.

SEC. 4. Notice of any sale by the Trustees, pursuant to any provision of this
Indenture, shall state the time and place when and where the same is to ve made, and shall
contain a brief general description of the property to be sold, and shall be sufficiently
given by publishing the same once in each week for foar‘saccessive weeks prior to such

sale in one dail; newsparper printed in English and published and of general circulation

in the City of Chicago, in the state of Illinois, and in one similar daily newspaper

published in the City and State of New Yorx (Borough of Manhattan), the first publication
to be at least four weéxs before the date fixed for such sale, provided that, if other
and different notice shall be required by raw, the notice thus required shall be given.

The Trustees from time to time may adjourn any sale or sales by them to be made

under the provisions of this Indenture by announcement at the time and rlace aprointed for
suen sale, or adjourned sale or sales, and, without fuarther notice or puovlication, they

may make sich sale or sales at the time and place to which the same shall be adjourned.

The Company, for itself and all persons and corporations hereafter claiming
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the lien of this Indenture, hereby expressly waives and releases all right to have the
properties and estate comprised in the security intended to be created’by this Indenture . ‘
marshélled upon any foreclosure or other enforcement hereof, and the Trustees, or any court '
in which_the foreclosure of this Indenture orladministfation of the trusts hereby created
is soughf,.shall have the right as aforesaid to sell the entire property of every descrip-
tion comprised in or subject to the trusts. created by this Indenture as a whole or in a
single parcél.

SEC. 5. Upon the completion of any sale or sales under this Indenture, the

Trustees shall execute all such deéds, conveyances, .bills of sale or éfhgr instfuments
in writing as may be requiSite,—ﬁonvehient, necessaéy or desirable to vest in the pur-.
chasef or parchasers title to the property so sold, and shall &éliver to such purchaser
or purchasers any of such property so sold which may be in the possession of the Trustees,
or,eithér of them.

The Trustees and their sﬁccessors hereby are appbinted the true and lawful at-
torneonr attorneys irrevoeable 6f the Company, in its name and stead, or otherwise, to make,
execate,' acknowledge and deliver 2ll such deeds, convéyances, bills of sal‘e’or other l
Writtén—instruments; the Company hereby ratifying and cofifirming all that its said attorndey
~or attorneys shall lawfully do by virtue hereof. |

‘, Any sale or sales made under or By virtue 6f‘this Indenture, or under and by
virtue of any judicial proveediﬁé taken hereunder, shall operate to divest all right,
title, interest, claim‘and demand whatsoever, either at law or in equity, of the Company,
of, in and to the property so sold, 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 totelaim the property sold, or'ény part théreof, from, through or inder the
Company, its successors or assigns; and the receipt of the Trust Company or of the officelr
conducting such sale for the congideration money paid at any such Sale-or sales shall be
a sufficient discharge to the purchaser, without any liability on‘the par% éf the pur-
chaser to see to the applieatioh of the purchase méney, or tc be bound'td inguire as to
the authorization, necessity, expediency or régalaritg of»aﬁy saéh sale or sales.

SEC. $. In case of any such sale, the principal sums of all bonds héreby '
secareé, if not previously due, shall immediately thereupor become due and payable, any-
thing in said bonds or in this Indenture contained to the contrary nptwiﬁhstandihg.

| SEC. 7. The purchase money, proceeds and avails of any such sale or sales,
together with any sums which then may be held by the Tructees, or either of thém, under
any of the provisions of this Indenture, as part of the trust property, or the proceeds
thereof (including any unappropriated sinking-fund moneys, subject, however, to any
exclusive.rights which may have been conferred upon the holders of any partlcalar series
of oonds in respect of any sinking fund established for their execlusive benefit), shall,
subject to the provision of Section 1 of this Artlcle, be applied as follows:

- First: To the payment of the costs and expenses of such sale, 1ncludlng a
reasonable compensation to the Trustees, their agents, attorneys and counsel, and of all
| expenses, liabilities~and advances made or incurred by the Trustees, and all other
charges which, by the terms hereof or otherwise, are prior to the boﬁds hereby secured, '
except any}charges subject to which said saleAshall have been made,

Second: To the payment of theinteregt on said bonds accrued and_ﬁnpaid in the |
ordér of maturity, with interest on overdue installments of interest at the cdupon rate

jor rates, and if such proceeds be insufficent .to make payment in full, then pro rata.

Third: 7o the payment of the whole amount then owing and unpaid upon the bonds
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hereby secured and then outstanding, for principal; and in case such proceeds shall be
insufficient to pay in full the principal amount so due and unpaid upon the said bonds,
then to the payment of such principal ratably.

Foarth; To the payment of thebsarplus, if any, to the Company, its successors
or assigns, or to Whomsoever may be lawfull& entitled to receive the same,

SEC. 6. In case of any sale hereunder, aﬁy purchaser, for the purpose of
maxing settlement or payment for the property purchased, shall be entitledito use and
apply any bonds and any mataired and unpaid coupons hereby secured by presenting said
bonds and coaipons in order that there may be credited thereon the sums arrlicable to
the payment thereof out of the net proceeds of such salé to the owner of such bonds and
coupons, &s his ratable share of sach net proceeds, such net proceeds being the amount
remaining after making any deductions from the gross purchase price which may be made
fof the costs, expenses, compensation and other charges, and thereupon suach purchaser
shall be credited on accoint of such purchase price rayable by him, with the sums
applicable out of‘sucn net proceeds to the payment of and credited uron the bonds and
coupons so rresented and, at any such sale, any oondholders may bid for and may purchase,
and upén compliance with the terms of sale may hold, retain, possess and dispose of,
such property in their own absolute right, without fﬁrther accountability.

SEC., 9. In case there shall be any existing Judgment against the Company or
any subsidiary unsatisfied or unsecured by oond on apreal or otherwise for thirty days
after demand from the Trustees that it be paid or secured by such bond; or in case the

Company or any sabsidiary shall make any assignment for the benefit of its creditors

. or (except as expressly permitted by this Indenture) be dissolved or go into voluntary

liquidation; or in case in any Jjudicial proceeding, a receiver, or an assLénee, or a
trustee in bankruaptey, shall be appointed of the Company or of any subsidiary, or a
judgment or order entered for the sequestration of the property of the Comrany or of any
suosidiary, taen, and in every such cage, the Trustees may, and upon the request of the

holders of a majority in amount of the bonds outstanding hereunder, shali, upon being first

indemnified to their satisfaction, rroceed to exercise any and all rights and powers

hercin conferred and provided to be exercised by the Trustees upon the occurrence and
continuance of default, asbhereinbefdre provided (and whether or not any such default

has in fact occurred), including the right to declare the principal of the bonds hereby
secured to be die and payavble, and as a matter of right the Trustees shall thereupon be
entitled to the appointment of a receiver of all or any of the trust property, and of the
rents, incomes, issues and profits thereof, with sach powers as the court maxing such

arpointment shall confer.

SEC. 10. The Company covenants that (1) in case default shall be made in the

' payment of any interest on an; bond or bonds at any time outstanding and secared by this

Indentare, and any such defailt shall continie for a period of sixty deys, or (2) in case
default shall be made in the payment of the principal of an) such bond when the same shall
become rayable, whether by.the regular maturity of said dond, or by declaration as author-
ized by this Indenture, or by sale as provided in Section 6 of this Article, or otherwise,
then, upon demand of the Trustées, the_Company will pay to the Trusteezs, for the benefit

of the holders of the bonds and coupons hereby secured then oatstanding, the whole amount
due ani payable on all such bonds and coupons then outstanding, for interest or principal,
or both, as the case may be, with interest upon the overdue principal and/or installlments

of interest of each such bond at the coupon rate, and in case the Company shall fail to

ray the same forthwith upon such demand, the Trustees in their own names, and as trustees
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of an express trust, shall be entitled to recover judgment for the whole amount so due

and unpaid.

The Trustees shall be entitled }to recover judgment as éfores‘aid, either before!: . .
or after or during the pendency of any proceeding for the enforcement of the lien of thig
Indenture upon the trust property, and the right of the Trustees to recover such judgment
shall not be affected by any sale hereunder, or by the exercise of any other right, powex
or remedy for the enforcement of the provisions of this Indenture, or for the foreclosure
of the lien hereof, and in case of a sale of the mortgaged property and/ér-pledged
securities, and of the application of the proceeds of such sale to the payment df the
debt, the Trustees, in their own names and as trustees of an‘express trust, shall be en-
titled to enforce payment of and to receive all amounts then rémaining due and unpaid
upon any and all bonds issued héreunder and then outstanding fbr the benefit of the
holders thereof, and shall be‘entitled to recover jadgment for any portion of the debt
remaining unpaid, with interest. No regovery of any siuch judgment by the Trustees, and
no lien of any execution upon property subject to the lien_of this Indenture, or upon
any other property, shall in any manner or to any extent affect the lien of the Trustees : |
upon the trast property,‘ r any part thereof, or any rights, powers or remedies of the | '
Trustees or of the holders of the bonds hereby secured; but sueh liens, rights, powers
vand remedies shall continue unimpairéd as before.

! Any moneys thus collected by the Trustees under this‘section shall be applied
by the Trustees, first, to the expenses, disbursements and compensation of the Trustees,
their agents and counsel, and, second, toward payment, in the manner provided in Segtibn
7 of this Article, of the amounts then due and unpaid upon such bonds and coupons in
respect of which such moneys shall have been collected, according to the amounts due and
payable upon such bonds and coupons respectively, at the date fixed by the Trustees for the
distribution of such moneys, upon presentation of the_several bonds and coupons, and stamjp-
ing thereon such payment if only partially paid, aﬁdfupon surrender thereof if fully paid,
-SEC. 11. In the event that the Trustees shall commeénce any appropriate proceediings
at law or in eguity for the purpose of foreclosing the sécurity of this mortgage or deed
of trust, the Trustees shall, as a matter of right, be entitled to the appointment of a IJ
réceiver of and for all ér any of the trust property, and by and through said receiver to «
take possession thereof and Qperate the same and reéeive the tolls, rents, incomes, issueg
and profifs thereof.

SEC. 12. The Company will not at any time insiét upon or plead or in any mannefr
whatever claim or take the bené€fit or advantage of any stay or extensibn law now or at
any time hereafter in force, nor will it elaim, take or insist upon any benefit or advan-
tage from any law now or hereafter in force providing for valuation or appraisement of thie
trast property, or any part thereof, prior to any sale or sales thereof fo be made in purf
- | suance of any provision hereinfcontained; or to the,deepee,'judgment or order of any courg
of gompetent jurisdiction,_nqr after any such sale or sales will it.CLaim or exercise any
right under any statute enacted by any state or otherwise to redeem the property so sold
-or any part thereof, and it hereby expressly waives all benefif.and advantage of any such
law or laws, and it covenants that it will not hinder, delay or impede the execubtion of any ' .
power herein granted and delegated to the Trustees, but that it will saffer and permit the .
execution of every sich power, as though no sach law or laws had been made or enacted.

SEC. 13. ©No holder of any bond or coupon secured héreby shall have any right

to institute any suit, action or proceeding in equity or at law for the foreclosﬁre of this

Indenture, or for the execution of any trust thereof, or for thé.appointment of a‘reéeiver,
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or for any other remedy hereunder, anless such holder shall previously have given to

the Trustees written notice of default and of the continuance thereof as hereinbefore
provided; nor unless, also, the holders of such proportion as is hereinbefore specified
of the bonds hereby secired then outstanding saall have made written request upon the
Trastees and shall have afforded to them a reasonable opportunity, either to proceed to
exercise the powers hereinbefore granted, or to institute such action, s1it or proceed-
ing, in their own names (and the Trustees shall have refused or unreasonably delayed to
comply with such reguest); nor unless, also, they or some one or more of the holders of
said bonds shall have offered to the Trustees security and indemnity to the satisfaction
of the T™rustees against the costs, expenses and liabilities to be incurred therein or
thereby, and saich notification, request and offer of indemnity are hereby declared in
every such case, at the ortion of the Trustees, to be conditions prededent to the execu-
tion of the powers and trusts-of this Indenture for the venefit of the bondholders, and
to any action or cause of action for foreclosure, or for the appointment of a receiver,
or for any other remedy hereunder, it being understood and intended that no one or more
holders of bonds and coupons shall have any right in any manner whatever by his or their
action to affect, disturb or prejudice the lien of this Indenture, or to enforce any right
hereunder, excert in the manner herein provided, and that all proceedings at law or in
equity shall be instituted, had and maintained in the manner herein provided, and for
the equal Benefit of all holders of sich outstanding bonds and courons.

Nothing in this Section or elsewhere in this Indenture or in said bonds or in
the coupons attaehéd thereto shall affect or impair the obligation of the Company which
is unconditional and absolute to pay the principal and interest of said bonds to the
respective holders thereof and of the coupons arrertaining thereto at the respective due
dates therein stated, nor affect or impair the right of action which is absoluate and
anconditional of such holders to enforce such payment.

SEC. 14. Except as herein expressly provided to the contrary, no remedy herein
contained, conferred upon or reserved to the Trustees or to the holders of the bonds here-
by secured, is intended to be exclusive of any other remedy or remedies; but each and
every sach remedy shall be camulative, and shall be in addition_to every other remedy
given hereunder or now or hereafter existine at law or in ecuity or by statute.

SEC. 15. ©No delay or omission of the Trastees, or of any holders of the bonds
hereby secured, to exercise any right or power accruing upon any defailt as aforesaid,
shali impair any such right or power, or shall oce construed to de a waiver of any such
default or accuiescence therein; and every; power and rcmed) given b tQis Article to the
Trastees or to the bondholders may be exerciséd from time to time, and as often as may
be deemed expedient o, tae I'rastecs or by the bondholders.

SEC. 16. All rights of action in favor of the Trustees arising under this
Indenture in respeet of said bonds of coupons or otherwise may be enforced by the Trustees
without rossession of any of said bonds or coupons, or the produaction thereof in any
trial or other proceeding relative thereto, and any such suit or proceeding instituted
by the Trustees shall be brought in their names as Trustees, and any recovery of judgment

shall be for the equal benefit of the holders of said bonds and coupons.

ARTICLE VIII.

No recourse under or upon any obligation, covenant or agreement contained in
this Indenture, or in any bond or coupon, or because of the creation of any indebtedness,

hereby secured, shall be had against an, rast, present or future incorporator, stockholder,

officer or director of the Company, or of any successor corvoration. either directly or



any other bond or bonds hereby secured, and (c) that no waiver -of any default shall

through the Company, or any such successor corporation, by the enforcement of any assess

ment or penalty or by any legal or equitable proceeding by virtue of any statute or
otherwise; it being especially agreed and understood that this Indenture, and the obli-
gations hereb; secured, are solely corporate obligations, and that ne personal liability
whatever shall attach to, or be incurred by, incorporators, stockholders, officers or diy
rectors of the Company, or of any successor corporation, or any of them, because of the
incurring of the indebtedness hereby authorized, or under or by reason of any of the
obligations, covenants or agreements contained in this Indenture, or in any of the bonds
or coupons hereby secured, or implied therefrom; and that any and all personal liabilitic
of every name and nature of, and any and all rights and claims against, every sdch
incorporator, stockholder, officer or director, whether arising at common law or in
equity, or created by statute or constitution, are hereby expressly released and waived
as a condiﬂion of, and as a part of the consideraticn for, the execution of this Inden-

ture, and the issuing of the bonds and interest obligations secured hereby.

-

ARTICLE IX.

SECTION 1. From time to time the holders @f,four-fifths in amount of all the

bonds hereby secured for the time being outstanding (not including bonds owned or controllled

directly or indirectly by the Company or by any corporation which directly or indirectly
controls thé Company), by an instraﬁent or instruments in wfiting signed by such holders,
shall have power (1) to assent to and authorize the releese of any part of the trust

property without prejudice to the powers conferred upon the Trusteés and the Company by
Articles VI &nd XI hereof, and (2) to waive any default, and any rights arising by reason
of any default, under anﬁ provision of this Indenture, and (3) to assent to and authorize

any modification of any of the'provisions of this Indenture that shall be proposed by the

a

Company, and consented to by the Trust Company; and any action herein authorized ‘to be talken

with the assent or authority given as aforesaid of the holders of four-fifths in ameunt
of the-bonds hereby secared for the time being outstanding shall be binding upon the hold

ers of all of the bonds hereby secured and upon the Trustees, as fully as though such

action were specifically and expressly authorized by the terms of this Indenture; providefd

always (a) that the obligation of the Company to pay the principal of said bonds at thein
respective matarities, and the'iﬁterest thereon, shall continue unimpaired, and (b) that

no modification hereof shall give to any bond or bonds hereby secired any preference over

extend to or affect any subsequent default or impair any right consequent thereon, and
(d) that no waiver or modification of any rights which shall have been specially provided
in respect of any particular series of bonds shall be effective unless assented to by
the holders of four-fifths in amount of the bonds of such particular series, and (&) that
no such modification shall authorize the creation of any lien prior to the lien of this
Indenture upon any of the trust proﬁerty. Any modification of the provisions of this

Indenture so made as aforesaid shall be sef forth in a supplemental indenture between

the Trusteee and the Company whichaseall be recorded in the same manner as this Indenture|

SEC. 2. Without prejudice to the provisions of Section 1 of this Article or to

any other provision of this Indenture, the Company may from time to tlme by a supplemental

indenture executed by the Company pursuant to a resolution ef its Board of Directors and
by the Trustees, and recorded in like manner as this Indenture, .
{(a) ¢€reate one or more sinking funds for the benefit of all the bonds hereby

secured, or of any particilar series (one or more) of such bonds, and/or

(b) Impose upon the Company conditions or restrictions which in the opinion of

| l
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the Prust Company are additional to, but not in diminution of, those contained in this
Indenture, respeéting the issuance of additional bonds, the release of property from
' the lien of this Indenture and/or the application of the proceeds of insurance moneys
snd/or the proceeds of released proPerty,~and/or of pledged securities, and/or
(c¢) Undertake covenants which in the opinion of the Trust Company are
additional to but not ingonsiétent with those contained in this Indenture, and/or
(d) Extinguish or curtail any right or privilege reserved to the Company un-
der any provision of this Indenture, and/or
(e) Wake such prov;sion in regard to matters or questions arising under this
Indenture as may be necessary or desirable and not inconsistent with this Indenture.
The Trustees are herepy authorized to join with the Company in the execution
of any such supplemental indenture, to make the farther agreements and stipulations
which may‘be therein contained, and to aceept the conveyanee, tranzfer and assignment of
any property which may be covered thereby. Every such supplemental indenture shall be
in form approved by counsel selected by the Cémpany and approved by the Trust Company
(who may be counsel for the Company). | 7 | |
l | SEC. 3. From and after the execution of any such supplemental indenture in
acéordance with the provisions of 3Section 1 or Section 2 of this Article the covenants
and provisions contained theré;n ghall be deemed a part of this Indenture and shall bind
and benéfit the Company, the Trustees and the bondholders as effectually as the covenants
and provisiens contained in this Indenture 8t the time of its execation,»and the Trustees
and the bondholders shall have the same remedies for a breach thereof as are provided
in respect of a breach of the provisions and covensnts now eont@ined in this Indenture.
SEC, 4. If by the provisions of any present or future law a meeting of the
bondholders shall be authorized or required ﬁo be cailed or held, any such meeting may be
called by the Company or by either of the Trustees; and for the purpose of determining the
right-to vote at any such meeting the ownership of bonds shall be established {(unless
some other method be provided by law) in the manner set forth in Article X of this Inden-

ture. Unless otherwise provided by law (a) any such meeting shall be held at the office

=

' : of the Trust Company in the €ity of Chicago, Illinois, and (b) notice of such meeting shalll
be published once a week for two consecutive weeks in a newspaper regula?ly published in |
Chicago, Illineis, and in & newspaper regularly published in New York City, New York, and

{c) at any such meeting any bondholder may vote in person or by attorney.

ARTICLE X.
Any reguest, direction or other instrument réquired or authorized by this

Indenture to be signed and exeecuted by bondholders may be in any number of concurrent
writings of similar tenor, and may be signed or executed by such bondholders in person
or by agent appointéd in writing.v Proof of the execution of any such request, direction
or other instrument, or of the writing appointing any such agent, and of the ownership
of bonds, if made in the following manner, shall be sufficient for any purpose of this
{Indenture, and shall be eonclusive in favor of the Trustees with regard to due action
taken by them under such request:

' The fact afnd date of the execution by any person of any such writing may be
proved by the certificate of any officer in any jurisdiction, who, by the laws thereéf,
has power to take acknowledgments within said Jurisdiection, to the effect that the person

signing such writing acknowledged before him the execution thereof, or by an affidavis

of a witness to such execution.
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The fact of the holding of bonds hereunder by any bondholder, and the amount
and issue numbers of any such bonds, and the date of his holding the same (unless such
bonds be registered), may be proved by the affidavit of the person claiming to be such
holder, if such affidavit shall be deemed by the Trastegs to be satisfactory;‘or by a
certificate executed by any trust company, bank, banker or any depositary (wherever
situated), if such certificate shall be deemed by the Trustees to be satisfactory, show-
ing that at the date therein mentioned such person had on deposit with such trust
company, bank, banker or other depositary the bonds described in such certificate. The
holding of registered bonds shall be proved by the bond register.

But nothing in this Article contained shall be construed as limiting the Trus-

tees to the proof hereinoefore specified, it being intended that the Trustees may accept

any other evidence of the matters herein stated which to them may seem sufficient.

ARTICLE XI.

SECTION L. If at any time any part Qf the mortgaged prorerty and/or pledged
securities cannot be advantageously used or retaihed in the proper and judicious operation
of the business of the Company, or if the sale or disposition thereqf has become necessary
or advisable for any cause, the same, or any interest therein, may be sold, or exchanged
for other property of such a character that such rroperty if otherwise acquired by the
Company would constitute fundable acquisitions (provided that no obligation secured by a
lien prior to the lien of this Indenture uron any part o“ the trust property shall be
sold or exchanged unless all of the trust property covered by such lien shall be so sold
or exchanged, and that none of the stock or indebtedness of any subsidiary shall be sold
or exchanged); and apon the request of the pompany, evidenced by a resolution of its
Board of Directors, a certified copy whereof shall be filed with the Trust Company, the
Trastees shall release the same from the lien and effect of this Indenture, but any such
sale or exchange and/or rclease shall be made only upon the following further provisions
and conditions:

(a) There shall be filed with the Trust Company a statement, signed and sworn

to by the President or a Vice-President of the Comrany and also signed by an engineer

(who may be an employee of the Company) appointed oy a resolution of its Board of Directors -

and approved by the Trust Company, which statement shall be conclusive in favor of the
Trastees, to the effect (1) that the Company has sold or exdhanged, or contracted to sell

or exchange, such property or securities, and setting forth all the terms and conditions

of such sale or exchange, (2) that the price to be received for such property or secufities_

is the full fair value thereof, or, as the case may be, that the property to be feceived
in exchange therefor is 'of at least equal value to the property or securities sought to

be released, (3) that the property or secarities sought to be disposed of cannot be
advantageously used or retained in the proper and jadicious operation of the business of
the Company, or, as the case may be, that the sale or disposition thereof has become
necessary or aavisable for some other cause set forth in said statement, (4) in any case
wherevthe property sought to ve disposed of includes or comprises any franchise, permit

or special privilege, that the sale or disposition thercof will not in any substantial waj
impair the value or utility of any remaining frunchise, permit or privilege or the right
of the Company to operate its remaining properties, and (5) whether or not the property
sought to be disposed of is suvject to any lien prior to the lien of this Indenture,

other than the lien of current taxes, and, if sovsubject a copy of the instrumént creating

suca lien shall accompany suach statement.

(b) 1In case of the sale or exchange of any pablic utility property as an
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entirety or substantially so, or of the stock or stock and indebtedness of any subsidiary,
there}shall also be filed with the Trust Company a certificate of some person or persons
selected by the Trust Coapany and paid oy the Company but not otherwise in the employ

of the Company, that in the opipion of such person or persons such sale or exchange is
advantageous to the Company and the holders of the bonds outstanding hereunder and will
not imfair the security for said bonds. |

(e¢) 1In case of any such sale of any such property or securities, or of any
interest therein, the price or proceeds of ssle (which may consist of cash and/or
obligations secured by a purchase money lien upon the property released and/or other
obligations of any municipality or other governmental subdivision parchasing any such
property) not less than the value of such property as aforesaid, or of sich interest
(less. the actual and necessary expenses of such sale), shall, on or before the delivery
of such release, be deposited with the Trust Company as a part of the trust prorerty un-
til praid over or applied as hereinafter provided, or if the property or securities sold
be subject to a mortgage or other instrument constituting a lien thereon prior to this
Indenture, such proceeds may be disposed of in such manner as shall be required by the
terms of such prior mortgage or other instrument, the Company agreeing thaﬁ upon final
satisfaction or release of any such prior mortgage or other instrumént any such proceeds
then held thereander shall oe forthwith deposited with the Trust Company under this
Indenture to be held as a part of the trust property.

id) In case of any exchange, the property received in exchange shall be
subjected to the lien and‘operation of this Indenture and shall be forthwith transferred
to the Trustees for that purpése, and the Trustees shall concurrently be furnishéd with
the opinion of counsel satisfactory to the Trustees, who ma; be the counsel for the
Company, that tﬁe Comrany has good title to such property subject to no lien other than
the lien of this Indenture, except carrent.taxes, and that this Indenture is a valid
first lien theréon subjeet only to such taxes; provided, however, that if the property
disposed of be subject to a mortgage or other instrurent consﬁituting a lien thereon
prior to that of tais Indenture the prorerty received in exchange thercfor majy be subject-
ed to the lien of sach prior mortgage or other'instrument, and conveyed to the Trustees
under this Indenture subject thereto.

The net proceeds realized by the Company from any property taken or damaged in
eminent domain proceedings, or acquired by any municipality or other governmental sub-
division pursaant to the right of purchase provided by law, ordinance or franchise, shall
be for the purposes of this Article XI treated as though realized from a voluntary sale
thereof made in conformity to the provisions of this Section.

The moneys received by the Trust Company upon any sucn sale or condemnation, or
from any purchase money or other ovligations received as part of the consideration of
released property, shall be applied as and when directed by the Company, in a resolution
adopted by its Board of Directors, a certified copy whereof shall be filed with the Trust
COmpany, in any one or more of the following wayé, as may be specified in such direction
or directions, namely:

(1) The Trust Company shall pay over to the Company (in lieu of authenticating
bonds in respect of any fundable acquisitions) out of sich proceeds from time to time
sums equal to one and one-third times the princiral amoaint of bonds which would be issuable
in respect of such fundable accuisitions under Section & of Article III of this Indentare

if such fundable acquisitions were made the basis for the authentication of oonds under

sald Section, but only upon the deposit with the Trust Company of the same securities and
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the delivery to the Trust Company of the same writings and other instruments as would
be required if suach fundable acquisitions were then made the basis‘for the payment of
cash under section 4 of Article TII of this Indentnure.

(2) The Trust Company shall apply suach proceeds, or any part thereof, in rur-
chasing in the open market or in redeeming any of the bonds secured by this Indenture
and/or fundable underlying obligations and/or findasle preferred stock in the manner and
upon the conditions rrovided in Sections 2 and & of Article IV of this Indenture.

A1l purchase money or other obligations received by the Trust Comrany under

this Section (unless released under the preceding provisions hereof) shall be held and
collected by the Trust Company, which shall, however, be under no liabilitj or accounta-
bility whatsoever for the €ollection thereof, or be required to take any éteps by iegal
rroceedings or othcecrwise toward such collcecction, which in its jadgment méy involve it

in expense or liability, uniess requested so to do in writing and adequately indemnified;'

as provided in Article XIII hereof.

The resolutions, certificates, directions, consents, opinions and statements

. referred to and provided for in this Article shall be full warrant to the‘Trustees for their

action on the faith thereof, and they shall ineur no liabilit; for anything done’bg them
parsuant to this Article.

SEC. 2. So long as the Cbmpang shall not have been declared in continuing de-
fault under the provisions of this Indenture, the Company shall also have full power in
its discretion from time to time, without compliance wita the provisions of Section 1 of
this Article, (&) to sell, exchange, pledge or otherwise dispose of in good faith and
for an adeguate consideration, free from the lien of this Indenture, any bonds, shares of
stocx, evidences of indebtedness and/or other secarities not deposited, and not by any
rrovision of this Indenture specifiéally recuired to be deposited, és a part of the pledged
securities; and (b) to dispose, free from the lieﬁ of this Indenture, of-any rortion of
its machinery, equipment, tools, appliances, furniture, fixtures and other movable proﬁefty
which may have become unfit for use, upon replacing the same by or substitutihg for the same,
néw machinery, equipment, tools, appliances, furniture, fixtures and other property of
equal value, which shall forthwith become subjecct to the'provisions of this Indenture; and
(e¢) to use and bonsume materials and sapplies; and (d) to exercise any and all rights under
choses in action and contracts; and (e) to modify leases and éontracts, 8ll suach modified
leases and contracts to become forthwith subject to the provisions of this Indenture;
provided that no modification of the Des Moines Power Station Lease shall be made without

the written approval of some independent person selectéd by the Compeny and approved by

the Trust Company; and (f) to surrender or assent to the modification of any franchise

under which it may be operating, provided, that in the event of any such sarrender or
modification the Comrany shall still have (subject to the provisions of this Indenture
to the same extent as those previously existing), under some other franchise, or under
the modified franchise, or under a new franchise, license or permit received in exchange
for the surrendered franchise, or otherwise, authority, in the orinion of counsel, to
conduct the same or an extended business in the same or extended territory for at least
the same or an extended or an unlimited period of time. The words "opinion of counsel,"
as used in this Section, shall be construed to be the written opinion, filed with the
Company and wita the Trust Company, of coansel, who may be of counsel to the Company,
appointed by the Company, and approved by the Trust Comrs ny.

SEC. 9. ©No subsidiary shall sell or otherwise dispose of any of its property

(other than merchandise held for purroses of sale to its customers) except in substantially
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in this Artiecle in respect of the likg disposition of property of the Ccompany ; provided,
howevef, that (a) any proceeds of any such sale deposited with the Trust Company shall
be a part of the trust property and subject to the lien of this Indenture only if and to
the extent thav sich subsidiary can lawfully maxe the same so sudject, and (b)‘payhent
out of sich proceeds in respect of property additions of such subsidiary may be made to
such subsidiary instead of to the Comrany, and (c) any such proeceeds may be used to
purchase or redeem any»indebtedness of such subsidiary constituting pledged securities,
and (d) upon any exchange, title to the property received in exchange may be vested in
such suabsidiary. |

SEC. 4. No pufchaser in good faith of property pufporting to have been re-
leaséd under the terms of this Article XI, shall be bound to ascertain.the authority of
the Trustees to execute the release or to incuire as to any facts reguired by the pro-
visions hereof for the exercise of this authority, nor shall any purchaser or grantee
of any property or rights permitted by Article XI of this Indenture to be sold, granted,
exchanged ér otherwise disposed of, be under obligation to ascertain or inguire into
the aﬁthority of the Company to make any such sale, grant, exchange or other disposition.

SEC., 5. At any time or times during which the trust estate shall be in the
possession of‘a receiver lawfully a;pointed, all the powers in and by this Article XI
conferred uron the Company may be exercised by such redéeiver with the aprroval of the
Trast Company, and whenever and during any time or times the T;astees shall be in
possession thereof under any provision of this Indenture, then all the powers byAthis
Article XI conferred upon the Company may; in the discretion of the Trustees, ve exer-

cised by the Trustees.

SEC., 6. TNothing in this Article contained shall be construed as a limitation

of the provisions of Article VI of tanis Indenture.

ARTICLE XII.

SECTION L. TUntil some default shall have been made in the due and punctual
payment of the interest, or of the prineipal, of the bonds hereby secured, or of some
rart of such interest or principal, ér in the due and panctual performance and observance
of some covenant or @ondition hereof obligatory upon the Company, and until such default
shall have continued beyond the period of grace hereih provided with respect thereto,
if any, the Company, its successors and assigns, shall ve suffered and prermitted to
yetain the actual possession of all the mortgaged property, and to manage, operate and
use the same, and every part thereof, with the rights and privileges appertaining there-
to, and to collect, receive, take, use and enjoy the tolls, earninés, income, rents,
issues and profits thereof, including the right to collect as they become due (but not
in advance of their maturity) the several installments of rent accruing from time to
time under the Des Moines Power Station Leasse; and the Trustees shall from time to time,
apon the request of the Company, execaite and deliver to the Company suitable ofders for
the payment of such rent to the Company. In the cvent of a default in the payment of the

rrincipal or interest of the bonds secured nereby, or any part thereof, or in the obser-
vance or performanée of any other covenant or condition hc¢rein contained to be observed
or performed by the Comrany, and the continuance of such default beyond the period of
grace herein provided witn respect thereto, if any, the Trustees may (without prejudice
to their right to then or at any time thereafter terminate the Des Moines Power Station
Leése,'or to ény other rights accruing by reason of such default) revoke any such.orders

and may collect any and all rents then or thercafter becoming due under the Des Moines

Power Lease, and all such sums so collected shall be aprlicable to making 2004 such



“to collect the rents under said Des Moines Power Station Lease, and the duty of the Trusi

. perform all the things herein required to be kept and performed by it, according te the

all the property, rights and interests herebdy conveyed or pledged shall revert to the
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default and/or to the payment of prineipal and interest upon the bonds hereby secured,
and until so applied shall be held as a part of the trust property. After any such

default shall have been made good, or shall have been waived, the right of the Company .

tees to execute such orders for the payments of such rents to the Company, shall revive. |,

and continue as though such default had never taken place, and aﬁy residue of such }en—

tals then held by :the Trustees shall be paid over to -the Company. | “
SEC. 2. 1If when the bonds hereby secured shall have become due and payable

(whether by lapse of time or by declaration or by exercise of the privilege of redemption

or otherwise), the Company shall well and truly pay, or cause to be paid, the whole amount

of the principal moneys and interest due upon,all of the bonés and coupons for interest
thereon hereby seéured then outstanding, or shall provide for such paymeni by depositing
With the Trust Company hereunder fp; the pasment of such bonds and coupons the entire
amount then dué thereon for principal and iqterest, and shall also pay, or cause to be

paid, all other sums payable hereunder by the Company, and shall well and tr;ly keep and

true intent and meaning of this Indenture, the Trustees sha;l, then, and in that case,

ray to the Company all moneys and other property then held by them, or either of them,

hereunder (other than monéys so deposited for the payment of said bonds and coupons), and

Company, and the estate,‘right, title and interest of the Trustees‘shallithereupon cease
determine and become void; and the Trustees in such case ufon demand of the Company,
and at the Company's cost and expense, shéll exec@te proper instrumehts acknowledging
satisfaction of this Indenture, and such deeds of release, or conveyance as shall be
necessary, proper or reguisite to revest in the Company the propérty then subject to this

Indentire free and discharged from the lien thereof. The deposit of such moneys with the

Trust Company shall, as to the Company, be deeméd a.payment of such bonds for the purposes

hereof, and shall &ischarge the liability of the Company hereunder, but the Trust Company

shall not be chargeable with interest on any such deposit.

ARTICLE XIII.

Bach Trustee, for itself or himself and its or his successérs, hereby accepts’
the trusts and assumes the datieg herein cfeated and imposed upon such Trustee, but
only upon the following terms and conditions, to wit:

(a) Each Trustee shall be protected in any action taken by such Trusteg upon
any"notice, resolaution, vote, request, consent, certificate, affidavit, statement, bond,
coupon or other paper or document believed b& sach Trustee to be genuine and to have
been passed or signed by the proper parties. o -

(b) Each Trustee may select and employ in and about the execution of this trust

suitable agents and attorneys, whose reasonable compensation shdll be paid by the Company),

({4

or, in default of such payment, shall be & charge upon the trust proyerty and the proceed
thereof, paramount to the bonds hereby secured, and neither Trustee shall be answerable
for the default or misconduct of any agent or attorney selected by either of the Trustees
in pursuance hereof.

(¢) Neither Trustee, save for his or its own individual gross negligence or
wilful default, shall be personally liable for any loss or damage, and neither Trustee

shall be liable for any act or omission of the other.

(@) It shall be no part of the duty of either Trustee to file or recofd or refile,

re-record, register or re-register this Indenture,.as g mortgage or conveyance of real

JENKINS-FERGEMANN __ CO., WATERLOO, 10WA, NO. 9231
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estate, or as a chattel mortgage, or as a conveyance or transfer of rersonal rroperty,

or to renew sich mortgage, or to procure any further, other or additional instruments of

“further assurance, or to do any other act which may be necessary to be drne for the con

tinaance of the lien hereof, or for giving notice of the existence of such lien, or for
extending or surrplementing the same, the Comrany hereby covenanting to attend fo all
such matters, so as §§ keep ﬁnimpaired the lien hereof upon all the trust property as it
shall be constituted'from time to time. Neither Trustee shall be liable for the exercise
of any discretion-or rower héreunder or for mistakes or errors of judement, nor otherwise
in cpnnection with this trust except for his or its own wilful misconduct or gross
negligence. Neither Trustee shall be obliged to take notice of any default until receipt
of written hopice thereof, signed by the holders of such proportion of the bonds as is
hereinbefore’épecified, and anless and until the Trustees shall have received such written
notice distinctly srecifying tae default the Trustees, and ¢ach of them, may concluasively
assumé that no default has occurred hereunder. '

(e) Each Trustee shall have a.first lien upon the trust property for the reaQ
sonable exrenses, coansel fees and compensation of such Truastee, and for all liabilities
incirred in and about the eXecuﬁion of the trust hereby créated, and the exercise and |

¢

performance of the powers and duties of such Trustee hereunder, which exrenses, counsel

- fees and comrensation the Company covenants and agrees to pay on demand.

(f) ©Neither Trustee shall be under any obligafion or duty to rerform any act
hereunder, or to defend any s2it in resrect hereof, unless reasonably indemnified, and
whenever such indemnity is inadequate such Trustee may recuire further indemnity from
time to time; nor shall either Trustee be required to takxe any action with respect to
any default hereundef, or to take any action towards the excecution or enforcement of the
trust'hereby created, unless requesﬁed by an instrument in writing signed by the holders
of sacah proportion of the bonds hereby secured as is hereinbefore specified. Excepting
as hercin expressly otherwise provided, heither Trastee shall be bound to recognize any-
person 4s a bondﬁolde: anless and antil his bonds are sabmitted for inspection, if
reguired, and his title satisfactorily establisned if disputed.

(g) The recital of facts and representations herein and in said bonds and cou-
pons appertaining‘thereto contained shall be taken as made by the Comrany, and shall not
be construed as made by either Trustee, save that the Trust Company's authentication upon
the bonds shall be taken as made by the Trust Company. |

(h) Neither Trustee shall be personally liable for any debts contracted, nor
for damages to persons or rroperty injured, nor for salaries or non;falfillment of con~
tracts,.daring any period in which such Trustee shall manage or operate the mortgaged
property upon entry as hereinbefore provided.

‘ (i) It shall be no part of the duty of either Trustee to procure any fire or
other ihsarance, or to reaew any insurance policies by whomsoever procured, or to require
the filing of any statements with such Trustee, or to procure tae delivery of any policies
of insurance, nor shall sach Trustee be under any ooligation to raj; or to see to the

payment of any rentals, taxes, assessments or other levies, or to pay or to see to the

'payment of any tax, assessment or other charge which may be levied against the Company,

or against the interest of either of the Trustees or of the bondholders, or to keep in-

formed with respect to any such matters.

(3) In case at any time it shall be necessary or proper for either:Trustée to

make any investigation respecting any fact or matter preraratory to taking or not taking

any action or doing or refraining from doing anything under this Indenture, aé such -



Trustee, the certificate of the Company, under its corpdrate seal, signed and sworn to by

V2

its President or a Vice-President, shall (except as otherwise explicitly provided in this
Indenture) be conclusive evidence of all statements therein containea and sﬁfficient;to
protebtvéuch Truétée in any action such Trusteec may take or refrain from taking by reason
of the sapposed existencé of such fact or matter.

(k) Neither Trustee shall have any responsibility for, and makes no represen-
ﬁafion with respect to, the validity of this ihstrument, or of the execution or acknowledg-
ment thereof, or of any bond or coupbn:issued hereunder; nor for the form, genuineness,
validity, sufficiency or effect of ‘any pledged securities; nor for the nature, extent or
"amount of the security afforded hereby; nor be responsible for any breach by the Company
or any subsidiary of any covenant in this indenture contained, nor shall either Trustee
- be under any duty to see to the performance or observance of any of the covenants or
agreements hereof on the part of the Company} or of any subsidiary, or to see that any
propeéty intended to be conveyed or‘assigned to sach_Trustee is,prOPeczy and legally
subjected to the lien hereof. | | :

(1) Each Trustee @ay in his or its discretion advise with legal counsel (who
may be of counsei to the Company) to be selected by such Trustee and to be employed at
the'expense of the Company; and anything done or sufferea in good faith by such Trustee
in accordance with the opinion of siaeh counsel shall be conclusive in favbr of such
Trastee, and binding on the holders of the bonds and coupons seecured hereby.

(m) VShoald any éait or other proceeding be brought against either Trustee by
reason of any matter or thing éqnneeted with the trast heréby created, or by reason of
being such Trustee, such Trustee may require the Cémpany to indemnify it 6r him, and
the Company hereby covenants and agrees so to 4o on demand; and neither Trustee shall be
under any obligation to entér any appearance by counsél or in any way appear in or defend
such suit or proceeding until indemnified to the full satisfaction of such Trustee for sg
doing, but such Trustee may in his or its discrétion appear and defend such suit of
proceeding without indemnity if such Trustee_elects so to do, and in such case shall be
compensgted therefor froﬁ the trust property. |

(n) Either Trustee, and any successor or siceessors hereafter éppointed, may
resign and be discharged of the trust hereby created by written notice thereof to the
Company specifying the date when such resignaiion shall take effect and delivering the
same to the Company thirty days (or'suéh shorter time as the Board of Directors of the Com-
pany may aceccept as adequate) before such resignation takes effect,.and'by publication at
least once in each week for four successive weeks in a daily newspaper publishéd in the
City of Chicago, Illinois, and in a like newspaper published in Fhe City of New Yérk,,New
York, the last public;tion to be made prior to the date the resignation is to take effect;

Sueh resignation shall take effect on the day specified intsaid writing unless previously

a suceessor Trustee shall be appéinted as hereinafter provided, in which event such resig
nation shall take ¢ffect immediately upon the appointment and qualification of such

saccecessor Trustee,

(o) Each Trustee may buy, sell, own, hold and deal in bonds and coupons hereby
secired and may join in any action whieh any bondholder may be entitled to take, with

like effect as though such Trustee were not a pa}ty to this Indenture.

~3

(p) Notwithstanding anything in this Indenture contained to the effect that an
matter necessary to be ascertained by either Trustee shall be conclusively established by
any certificate, statement or other paper filed with such Trustee, such Trustee may nevers

theless (but shall under no circumstances be obligated so to do) make such independent

investigation as may seem fit with respedt to any such matter, and the expense thereof
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shall be borne by the Company, or, if paid by either Trustee, shall be repaid by the

Company upon demand, with interest at the rate of seven per centum per annum.

ARTICLE XIV.

SECTICN 1. The Trust Company, or any successor to the Trust Company hereafter
appointed, may be removed at any time by an instrument or concurrent instruments in
writing signed by the holders of not less than three-fourths in amount of the bonds
hereoy secured and then outstanding. 1In case at any time the Trust Company, or any
suaceessor to the Trust Company hereafter appointed, shall resign or shall be removed or
otherwise shall become incapable of acting, a suaccessor Trust Company méy be appointed
by the holders of a majority in amount of the oonds hereby secured and then outstanding
by an inétrument, or concurrent instraments, signed b; such bondholders, or their attor-
neys in fact dul; authorized. ©Provided, nevertheless, and it is hereby agreed and
declared, that in any such case the Company, by an instrument executed by order of its
Boardiof Wirectors, may appoint a successor Trus? Company until a successor Trust Comrany
shall be sppointed by the bondholders as herein authorized. The Company shall rublish
a notice of any such appbiﬁtment by it made once in each week for four successive weeks,
in a daily newspapér rablished in Chicago, Illinois, and in & daily newspaper rablished
in the City of New York, New York. Any suaccessor Trust Company so arrointed by the
Company shall. immediately, and without farther aét, be superseded by a suaceessor Trust

Company appointéd by the bondholders in the menner above provided. TIf neither the
‘Company nor the bondholders shall appoint a successor Trust Company within a.reasonable

time, such appointment may be made by any court of competent jurisdiction upon applica-
tion of any bondholder, or of the Trust Company last in office, or of the individual
Traustee. Every successor to the Trust Company, whether appointed by the bondholders, or
by the Company, or b} the decree of any court, shall always be a Trust Company in good
standing, ha#ing a capital and sarplus aggregating at least Five Million Dollars.

In case the Trust Company snhall éonsolidaté with or merge into any other
corporation, the corporation remaining after or resulting from such consolidation or
merger shall ipso facto, and without the exeéutipn or filing of any rpapers or other
documents, succeed to and be substituted for the Trust Company with like effect as though
originally named as such.

SEC. 2. The individual Trustee may be removed at any time by an instrument
in writing executed by the person who shall at the time be the President of the Trust
Company and acknowledged aﬁd filed in each place where this Indenture shall have been
recorded and filed. 1In the event of the death, removal, resignation or incapacity to
act of the individuaal Trustee, a successor to such individual Trustee may be appointed by
an instrument in writing signed by the person who shall at the time be the President of
the rrust Company, and acknowledged and filed for record in each place where this |
Indenture shall have been recorded and filed; and in the event of the failure of the
President of the Trust Company to make such appointment within a reasonable time after
such death, removal, re¢signation or incapacity to act of the individual Trustee, and such
failure still continuing, a successor individual Trustee may be arpointed in the same
manner as is provided in Section 1 of this Article with respect to the appointment of
a successor Trust Company. Any notice to or demand upon the individual Trustee authorized
or required by any provision of this Indenture shall be deemed sufficiently given or

made if addressed to such individual Trustee and mailed to or left for him at the office
of the Trust Company.

The individual Trustee may, as to the execution of releases, or as to any other
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gction hereunder, whether‘discretionary or otherwise, act by attorney in fact. For the
purpose of executing releases under the terms of this Indenture the Trust Company shall
be and is hereby appointed attorney in fact for the individual Trusﬂée, and any and ali"
releases signed by the Trust Company and by the Trust Company as attorney in fact for
the individual Traistee shall be effcctive to release the lien hereof in respect of the

property therein described.

KN

SEC. 5. Every successor to the individual Trustee or to the Trust Company
appointéd herednder shall execute, acknowledge and deliver to his or its predecesSgr
last in office, and also to the Company, an instrument aceerting sach arpointment here-
under, and thereupon such suceessor, without any further act, deed or conveyance, shall
become vested with all the estates, properties, rlghtv, powers, trusts, daties and
obligationé of his or ifs'predecessor in trust hereunder, with like effect as if origi-

nally named as the individual Trastee or the Trust Company herein, bat the individual

'Trustee or the Trust Company ceasing to act shall, nevertheless, on the written request

of the Comrany, or of his or its successor Triustee, execute and deliver an instrument
transferring to such successor Trustee, upon the trusts herein expressed, all the estates,

properties, rights, powers and trusts of the Trustee so ceasing to act, and shall duly

assign, transfer and deliver all properties and moneys held by such Trustee to such

successor. Should any deed, convejance or instrument in writing from the Comrany be
required for more fully vesting in and confirming to such successor Trustee such estates,
rights, powers and duties, any and all suach deeds, conveyances and instruments in writing

shall upon request be made, executed, acknowledged and delivered by it.

ARTICLE XV.

Nothing contained in this Indenture, or in any bond hereby secured, shall
rrevent any consolidation or merger of the Company with or intoc any 6ther corporation or
the consolidation or merger of any other corporation with or into the Company, or any sale,
conveyance, transfer or lease, siabject to the continuing lien of this Indenture and to
all the provisions hereof, of all of the trust property as an entirety to a corroration
at that time existing under andvby virtue of the laws of the "Tnited States or of any
state or states or territories therein, and entitled to acquire, lease, own, maintain and
operate the same; provided, however, |

(1) That such consolidation, merger, sale, conveyance, transfer or lease shall
nqt impair the lien and security of this Indenture, or any of the rights or powers of the
Trustees or of any bondholder hereunder, and that, upon any such‘consolidation, merger,
sale, conveyance or transfer, the due and punctual payment of the principal and interegt
of all the bonds secured hereby according to their tenor, and the due and runctual perfor-
mance and observance of all the covenants and conditions of this Indenture, shall be
assumed by the corporation (hereinafter called "successor corporation") formed by such
consolidation or merger or purchasing the trust rroperty as aforesaid; and |

(2) That sach successdr corporation shall execute and céuse to be recorded an
Indenture to the Trustees, satisfactory to the Trustees, whereby sach successor corporatlon
shall assume the due and panctual payment of the rrincipal and interest of the bonds se-
cured hereby and the performance of all the covenants and conditions of this Tndenture on
the prart of the Company to be nperformed.

Sach successor corroration thereupon, provided the conditions srecified in
peragraphs nambered (1) and (2) aforesaid shall have deen complied with, shall suceceed

to, and ve substituted for, the Company, with the same effect as if it had been nameé

herein as party of the first part, except. to issue and/or cause the authentication of



cessor corporation, may cause to be signed, and may issue,

in lieu of the Company, and subject to all the terms,

~any provision of this paragraph, may be conclusively- established in favor of the Trustees

| Company™ means Harris Trust &nd Savings Bank, and its successors in trust hereunder. The

that any such successor corporation which shall

bonds hereunder; provided, however,

have been incorporated solely for the purpose of acquiring the properties and continuing
thé business of thé Company, or with the approval of the Trust Company (which approval
the Trust Company may give or withhold in its asbsolute discretion) any other such sue-
either in its own name or in
the name of the Company, any or all of the bonds aathorized to be issued hereunder which
shall not théretofore have been issued; and upon the order of said sucoeqsor corporation
condltlons and retrictions herein
prescribed, the Trust Company shall authenticate and deliver any of such bonds which shall
have been prev1ously signed and delivered by the offlcera of the Company to the Trust
Company for aathentication, and any of such vonds which such successor corporation shall
thereafter cause. to be signed and delivered to the Trust company for that pufpose. All
the bonds so\issued shall in all respects have fhe same legal rank and security as the
bonds thoretofore or thereafter issued in aecordance with the terms of this Indenture.
The word "Company" wherever used in this Indentlre shall lnclade any such sucecessor
corporatlon so complying withk the provisions of .this Article, and in any such case the
certificates of the officers,and/or resolutions of the Board of Directors of the company
reguired by‘the rrovisions of this Indentﬁre may be made<or édopted by the like officers
or board of such sueoéssor corporation. Any matter of fact material to the right of

any successor. corporation to issue additional bonds under this Indenture, by virtae of

in and by an oprinion of counsel satisfactory to the Trustees.

ARTICLE XVI.

[
L}

SECTION l. All of the covenants, stipulations, promises, undertakings and agre
ments herein contained, by or on behalf of the Company, shall bind its successors and

assigns, whether so °p801fled ophot. For all parposes of this Indenture, including the

execution, issue and use of any of the bonds hereb5 secure the term "Company" includes
SR rnS W M‘%‘o_ﬂ wﬁ//

and means not only the party of thé;¥%%gfu;§&% Hk%§?37 ut also gny saccessor corporation|
except as is expressly permitted by the provisions of said Article XV.
SEC. 2. The words "Trustee" and "Trustees" mean the Trustee or Trustees for the

time being, whether one or more, and whether original or suabstituted. The term "Trust

term "Individaal Trustee" means M. H. MacLean and his successors in trust hereuander. The
words "Trustee,” "bond” and™bondholder” shall include the plufal as well as the singular
number, unless otherwise specified. The word "coupon" refers to the coupons attached to
tho coupon bonds secured hereby. The word "holder" or "bondholder" shall include, unless
the context otherwise requires, the registered owner of a fully fegistered bond or of a
registered coupon bond. The word "Indenture" shall be deemed to include éll supplemental
indentures executed pursuant to the provisions hereof. The term "coupnn rate" as applied
to a bond shall be deeﬁed to mean the annual rate of interest payable upon such bond as
evidenced by the interest coupons therefor in the case of a coupon bond or by the regular
periodical installments of interest in case_of a fully registered bond.

SEC. 3. ©Each and every estate, right, title, interest, lien, claim, demand,

and cause of action expressed or intended by this Indenture to be vested in or conveyed

to ﬁhe‘Trustees shall (whether or not the same shall be lawfully conveyed to or vested in
Harris Trust and Savings Bank and its successors in trust hereunder) in any event Hereby

vest in and be conveyed to M. H. MacLean and his saccessorsg in trust hereunder, and each

fnd every covenant or obligation expressed or intended by this Indenfure to run in faver of
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and each and every right, power, remedy and duty expressed or intended by this Indenture
to be conferred upon or enforceable by, the Trustees, shall (whether or not the same shall
lawfully run in favor of or be conferred upon or be enforceable by Harris Trusﬁ and Savings
Bank and its successors in trust héreunder) in any event run in favor of, be conferred
ﬁpon and be enforceable by, M. H. MacLean and his successors in trast hereuﬁder, with
like effect, in each and every case of any incapacity of Harrié Trust and Savinés Bank
and its saccessors in trast hereandér, as though this Indenture were originally entered
into between the party of the first part and the said M. H.‘MacLean as sole Trustee.

SEC, 4. Nothing in this Indenture, exrressed or imrlied, is intended or shall
be construed to confer upon any person, firm or corporation, other than the parties hereto,
and the holders of the bonds issued under and secured by this Indenture, any right, remedy

or claim, legal or equitable, under or by reason of this Indenture, or any covenant, con-

'~ dition or stipilation hereof; this Indenture, and all its covenants, conditions and stipu-

lations, being intended to be, and being, “or the sole and exclusive benefit of the parties
hereto and of the holders from time to time of the bonds hereby secured. |

This Indenture may be executed in any number of counterparts, each of which is,
and shall be taken, accepted and received by the pafties named and recited herein, and by
all public officers for recording deeds and other instruments, and by all other persons
whomsogver, in any business.or proceeding Whatever, legal or otherwise, based hereon or
transacted in connection herewith as, an originél and all of which shall together
evidence but one and the same undeftaking.

IN WITNESS WHEREQF, Iowa Power'and Light cpmpany nas caused this Indenture to
be signed in its name and behalf by its President, and its corporate seal to be hereanto
affixed and to be attested by its ¢eeeesesee..Secretary; and Harris Trust and Savings
Bank, to evidence its acceptance of the trust neréby created, has caused this Indenture
to be signed in its name and behalf by its Vice-President, and its corporate seal to be
hereuanto affixed and to be attested by its Secretary, and the said "7. H. MacLean, to evi-
dence his acceptance of the trust hereby created, has hereanto set his hand and seal,
all on the day and year above written. |
| -TOWA POWER AND LIGHT COHPAEY,

(Corporate Seal of Towa Power ) _
and Light Company) By Clement Studebaker, Jr. President.

Attest; D. H. Holmes Secretary.

Executed, signed, sealed and delivered by Iowa Power and Light Company in
the presence of:

L. E. Nieman
L. C. Codigan
Witnesses.

(Corporate Seal of Harris Trust HARRIS TRUST AND SAVINGS BAINK,

and Savings Bank)
By John S. Broeksmit Vice-President.
Attest: Harold Ecghart Secretary
Execated, signed, sealed and delivered by Harris Trust and Saviangs Bank in

the presence of:

George 1. Arnold

F. 0. Mann

Witnesses.
STATE OF ILLIMNOIS, Coanty of Cook, ss.
I, Aagot Skrogstad a Notary Public in and for said County, in the State afore-

said, do hereby certify that on this day personally appeared before me Clement Studebaker,

Jr. and D. H. Holmes personally znown to me to be the same persons whose names are sub-

scribed to the foregoing instrument, and personally known to me to be the President and

Secretary, respectively, of IOWA POWER AND LICHT CO'PANY, a corporation, and acknowledged
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that they sigred, seéled and delivered said instrument as their free and voluntary act
as sich President dnd Secretary, respectively, and as the free and voluntgry'act of said
IOW.. POWER AND LICHT COMPANY, for the uses and purroses therein set“forth. And the said
Clement Studebaker, Jr. and D. H. Holmes so appearipng before me, being to.me rersonally
known, and being bj me duly sworn, did say that the said Clement Studebaker, Jr. is the
President and the said D. H. Holmes is the Secretary, of IOWA FOWER AND LICHT COMPANY,
the corporation that executed the foregoing instrument, and thaﬁ the seal affixed to the
foregoing instrument is the corporate seal of said corporation, and that said instrument
was signed, sealed and delivered.in the name and behalf of said corporation by autaority
of its stockholdérs aﬁd.ooard of directors, and said Clement Studebaker, Jr. and D. H.
Holmes acknowledged said instrument to be the free and voluntary act and deed of said

corporation.

Given ander my hand and Kotarial Seal this 20th day of arch, A. D. 1928.

My commission expires Sept. 18, 1928

P b .
Aagot Skrogstad
Notary Publie, Cook County, Illinois.

STATE OF ILLINOIS, County of Cook, ss.

I, Wm. S. Brown a Notary Public in and for said County, in the State aforesaid,
do herevy certify that on this dsy personally apreared before me John S. Broeksmit .and
Harold Eckhart rersonally known to me to be the same persons whose names are subscribed
to the forcgoing instrument, and rersonally known to me to be the Vice-President and
Secretary, respectively, of HARRIS TRUST AND SAVINGS BANK, & corporation, and acknowledged
that they signed, sealed and‘deli&ered said instrument as their free and voiuntary act as
such Vice-President and Seéretary, respectively, and as the free and voluntary act of said
HARRIS TRUST AND SA?INGS BANK, for the uses and purposes therein set forth. And the said
John S. Broeksmit and Harold Eckhart so appearing before me, being to me personally known,
and being by me duly sworn, did say that the said John S. Broeksmit is the Vice-President
and the said Harold Eckhart is fhe Secretarj; of HARRIS TRﬁST AND SAVINGS BANK, the cor-
poration that executed the foregoing instfument, and that the seal affixed to the foregoing
instrument ié‘the corporate seal of said corporation, and that said instrument was signéd,
sealed and delivered in the name and behalf of;said corporation by autinority of its board
of directors, and said John S. 3roexsmit and Harold Eczhart acknowledged said instrument
to be the free and voluntary act and deed of said corporation.

Given under my hand and Notarial Seal- this 20 day of March, A; n. l9é8.

My commissien-expires Jan. 15, 1930. Wm. S. Rrown ‘
A : Notary Publie, Cook County, Illinois.

. ,n’-¥3

STATE 0F4iELIKoxs, County of Cook, ss.

I;AWm. S. Brown, a Notary Public in and for said County, in the State aforesaid,
do hereby certify that on this day personally appeared béfore me M. H. MacLean, personally
known to me to be the same person whose name is subscribed to the foregoing instrumeﬁt,
and to me known to be the person described in and who executed the foregoing instrument,
and acxnowledged that he executed, signed, scaled and delivered said instrument as nis free
and voluntary act and deed for the uses and puarposes therein set forth.

Given under my hand and Notarial Seal this 20 day of March, A. D. 1928,

Wm. S. Brown :

My commlssion expires Jan. 15, 1930 e o
' : Notary Puvlic, Cook County, Illinois.

i




