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El}iﬁ Ejnh?nturf, dated as of the 1st day of February,
1923, between IOWA SOUTHERN UTILITIES COM-
PANY OF DELAWARE, a corporation organized and
existing under the laws of the State of Delaware (herein-
after called the ‘‘Company’’), party of the first part, and
THE NORTHERN TRUST COMPANY, a corporation
organized and existing under the laws -of the State of
Illinois, and HAROLD H. ROCKWELL, of Chicago,
Illinois (both of whom are hereinafter referred to as the
“Trustees’” and the former of whom is hereinafter re-
ferred to as the ‘“‘Corporate Trustee’’), parties of the
second part,

WITNESSETH :

‘WaEergas, the Company is a duly organized and existing
‘corporation under the laws of the State of Delaware, and
. Las full power and authority to borrow money and to issue
its bonds therefor, and to mortgage, convey, and pledge its
property: now owned or hereafter acquired, to secure the
payment of said bonds, with the interest thereon; and

Wiereas, the Company is the owner of certain lands and
property situated in the State of Iowa, and of other prop-
erty hereinafter particularly desecribed; and
. Wrereas, the execution and delivery of this Indenture has
been duly authorized and consented to by the stockholders
and directors of the Company, all as required by law, for
the purpose of securing issues of series of bonds of the Com-
pany, for such amounts and bearing such rates of interest,
and at such maturities, as the Board of Directors of the Com-
pany may from time to time determine, subject to the pro-
visions of this Indenture; and

‘WaEereas, the Company desires by the issuance of said
bonds to procure funds for refunding the indebtedness of the



2

Company, and to provide funds for the acquisition of prop-
erty and securities, and the improvement and extension of its
plants and properties, and proposes for such and other cor-
porate purposes to borrow money and to issue its bonds
therefor, and to execute this Indenture to secure the payment
of the said bonds, and under which Indenture there is con-
veyed, or intended to be conveyed, all of the real estate,
plants, machinery, equipment and other property of what-
soever kind, real or personal (except as hereinafter stated)
of the Company now owned or hereafter acquired; and

WaEergas, all acts and things preseribed by law have been
duly complied with to make this Indenture a valid and lawful
. Indenture to secure the bonds from time to time issued there-
under, and all things necessary to make the bonds herein-
inafter mentioned, when authenticated by the Corporate
Trustee and issued under this Indenture, valid and binding
obligations of the Company, and this Indenture a valid and
binding Indenture for the security of the said bonds in ac-
cordance with its terms, have been done and performed, all in
accordance with the charter or certificate of incorporation
and the by-laws of the Company, and all laws and statutes
relating thereto; and

WaraEREAs, the bonds (coupon and registered) and the cou-
pons attached to the coupon bonds to be issued under this
Indenture are to be substantially in the following forms, with
such appropriate omissions, insertions, and variations as

‘may from time to time be determined by the Board of Di-
rectors, and as authorized by this Indenture:




(Form of Coupon Bond.)

Now o S
UNITED STATES OF AMERICA,
STATE oF DELAWARE,
Towa Sovrmerxy Uritities Compaxy oF DELAWARE
First and Refunding Mortgage Gold Bond
Series v e Per Cent.

Towa Southern Utilities Company of Delaware (here-
inafter called the ‘‘Company’’), a corporation organized
and existing under the laws of the State of Delaware,
for value, received, acknowledges itself indebted and
hereby promises to pay to the bearer hereof (or, if this
bond be registered, to the registered holder hereof),
Dollars ($oeoer. ),

onthe .o day of
19 , and to pay 1nterest thereon from the date hereof
until payment of the principal hereof, at the rate of
per centum per annum, semi—annually, on
the first day of and the first day
of in each year, the interest thereon
until the maturity hereof being payable on presentation
and surrender of the interest coupons hereto annexed,
as they severally become due. Both the principal of and
interest on this bond are payable at the banking office
of The Northern Trust Company, in the City of Chicago, .
State of Illinois, or its successor, or at the option of the
holder, at the banking office of Bankers Trust Company,
in the Borough of Manhattan, City of New York, State of
New York, or its successor, in gold coin of the United
States of America of or equal to the standard of weight
and fineness existing on
without deduction for any tax or governmental charge
which the Company or said Banks, or the Trustees under
the Indenture hereinafter mentioned, may be required or
permitted to pay thereon, or to deduct or retain there-
from, under any present or future law of the United
States of America, except inheritance or succession taxes
and such portion of any Federal Income Tax in respect
of such interest as shall be in excess of two per cent,
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This bond is one of an issue of coupon and registered
bonds of the Company, designated as its First and Re-
funding - Mortgage Gold Bonds, Series ... , issued
and to be issued under and in accordance with the terms
and conditions of and equally secured to be paid by a
Deed of Trust (herein termed the Indenture), dated as
of February 1, 1923, executed by the Company to The
Northern Trust Company -and Harold H. Rockwell, as
Trustees. For a statement of the nature and extent of
the security, the rights of the holders of the bonds and
coupons of the Company, and the terms and conditions
upon which said bonds are, and are to be, executed, au-
thenticated, delivered and secured, reference is made to
said Indenture, to all of the provisions whereof the
holder hereof and of any coupon hereto belonging, by
accepting this bond, or any such bond or coupon, as-
sents.

In the event of certain defaults specified in said In-
denture, the principal of the bonds issued thereunder
may become or be declared due and payable before ma-
turity, in the manner and with the effect provided in said
Indenture.

This bond shall pass by delivery, unless registered in
the name of the owner at the office of the Corporate Trus-
‘tee under said Indenture, on registry books to be kept for
the purpose, such registration being noted hereon by said
Trustee, as registrar. After such registration no trans-
fer shall be valid unless made on said books by the regis-
tered holder in person or by his attorney duly authorized,
and similarly noted on the bond; but the same may be dis-
charged from registration by being in like manner trans-
ferred to bearer, and thereupon transferability by deliv-
ery shall be restored; but this bond may again from time
to time be registered or transferred to hearer as before.
Such registration, however, shall not affect the negotia-
bility of the coupons, which shall continue to be transfer-
able.by delivery and he payable to bearer.

No recourse shall be had for the payment of the prin-
cipal of or the interest upon this bond, or for any claim
based hereon, or otherwise in respect hereof, or based on
or in respect of the said Indenture, against any incor-
porator, stockholder, officer, or director, past, present, or
future, of the Company, or of any successor, or predeces-
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sor corporation, whether by virtue of any constitution,
statute, or rule of law, or by the enforcement of any as-
sessment or penalty, or otherwise.

The Company reserves the option to pay this bond on
any interest payment date, in the manner and upon the
notice provided in said Indenture, upon payment of the
prinecipal of such bond, with the accrued interest, to the
date of redemption, and upon payment of the following
premiums upon the principal thereof when called for re-
demption and payment during the following periods, viz:
Seven and one-half per cent (74%) during the period
from the date of this bond to and including January 1,
1928; five per cent (5%) during the period from and in- .
cluding January 2, 1928, to and including July 1, 1933, and
thereafter two and one- half per cent (2 %).

This bond shall not become valid or be obligatory for
any purpose, until it shall have been authenticated by the
execution by the Corporate Trustee under said Indenture,
of the certificate endorsed hereon.

In wirness waErEor, Jowa SourEERN UtmLities Com-
PANY OF DEraware has caused this bond to be signed in
its corporate name by its proper corporate officers there-
unto duly authorized, and its corporate seal ta be here-
unto affixed, and the interest coupons hereto attached to
be executed in its behalf by the facsimile signature of its
Treasurer, as of the . day of ,

Towa Sovrrery UtmLities COMPANY
oF DELAWARE,

By
. President.
Attest:
Secretary. -
(Form of Interest Coupon.)
NOw i . B S
On the first day of , 19

unless the bond hereinafter mentioned shall have been
called for previous redemption, Jowa Southern Utilities
Company of Delaware will pay to bearer, at the banking
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office of The Northern Trust Company, in the City of
Chicago, State of Tllinois, or its successor, or at the
option of the holder at the banking office of Bankers
Trust Company, in the Borough of Manhattan, City and
State of New York, or its successor,
Dollars (Foorerece ) in gold coin of the United States
of America of or equal to the standard of weight and
fineness existing on , 19......., without
deduction for Federal taxes (except Income taxes in ex-
cess of two per cent (2%) and Inheritance and Succes-
sion taxes), being the semi-annual interest due on that
date on its First and Refunding Mortgage Gold Bonds,
Series , No.

IOWA SovurEERN Utmities CoMPANY
oF DELAWARE,

By

Treasurer.

(Form of Registered Bond.)

NO. o : S
UNITED STATES OF AMERICA,
StaTE oF DELAWARE.
Towa SouraeRNy UriLiTies CoMPANY OF DELAWARE.
First and Refunding Mortgage Gold Bond. |
Series s .. Per Cent.

Towa Southern Utilities Company of Delaware (here:
inafter called the ‘*Company’?’), a corporation organized
and existing under the laws of the State of Delaware, for
value received, acknowledges itself indebted and hereby
promises to pay to
or registered assigns, :
Dollars ($.. ) on the e day of

, 19 , and to pay interest thereon
from the date hereof until payment of the principal
hereof, at the rate of .. ... per centum per annum,
semi-annually, on the first day of
and on the first day of : in each
year. Both the principal of and interest on this bond are
payable at the banking office of The Northern Trust Com-

b
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pany, in the City of Chicago, State of Illinois, or its suc-
cessor, or at the option of the holder, at the banking office
of Bankers Trust Company, in the Borough of Manhat-
tan, City of New York, State of New York, or its succes-
sor, in gold coin of the United States of America of or
equal to the standard of weight and fineness existing on

, 19 , without deduction for any
tax or governmental charge which the Company. or said
Banks, or the Trustees under the Indenture hereinafter
mentioned, may be required or permitted to pay there-
on or to deduct or retain therefrom under any present
or future law of the United States of America, except in-
heritance or succession taxes, and such portion of any
Federal income tax in respect of such interest as shall be
in excess of two per cent.

This bond is one of an issue of coupon and registered
bonds of the Company, designated as its First and Re-
funding Mortgage Gold Bonds, Series ... is-
sued and to be 1ssued under and in accordance with the
terms and conditions of and equally secured to be paid
by a Deed of Trust (herein termed the ‘‘Indenture’’),
dated as of February 1, 1923, executed by the Company
to The Northern Trust Company and Harold H. Rock-
well, as Trustees. For a statement of the nature and
extent of the security, the rights of the holders of the
bonds of the Company, and the terms and conditions
upon which said bonds are, and are to be, executed, au-
thenticated, delivered and secured, reference is made to
sald Indenture, to all of the provisions whereof the holder
hereof by accepting this bond assents.

In the event of certain defaults specified in said Inden-
ture, the principal of the bonds issued thereunder may
~ become or be declared due and payable before maturity,
in the manner and with the effect provided 1n said In-
denture.

This bond is transferable by the registered holder here-
of, at the office of the Corporate Trustee, in the City of
Chicago, Illinois, as registrar for the Company, upon
surrender and cancellation of this bond, and a new regis-
tered bond will be issued to the transferee in exchange
therefor.

No recourse shall be had for th‘e payment of the prin-
cipal of or the interest upon this bond, or for any claim
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based hereon, or otherwise in respect hereof, or based on

or in respect of the said Indenture, against any incorpo-
rator, stockholder, officer, or director, past, present, or

future, of the Company, or of any successor or predeces-

sor corporation, whether by virtue of any constitution,
statute, or rule of law, or by the enforcement of any as-
sessment or penalty or otherwise.

The Company reserves the option to pay this bond on

-any interest payment date, in the manner and upon the

and

notice provided in said Indentme upon payment of the
principal of such bond, with the acerued interest to the
date of redemption, and upon payment of the following
premiums upon the principal thereof when called for re-
demptlon and payment during the following periods,
viz.: Seven and one-half per cent (73%) during the pe-
riod from the date of this bond to and including Janu-
ary 1, 1928; five per cent (5%) during the period from
and 1nclud1ng January 2, 1928, to and including July 1,
1933, and thereafter two and one-half per cent (23%).

This bond shall not become valid or be obligatory for
any purpose until it shall have been authenticated by the
execution by the Corporate Trustee under said Indenture
of the certificate endorsed hereon.

Ix wirvess waersor, Towa Southern Utilities Company

of Delaware has caused this bond to be signed in its cor-

porate name by .its proper corporate officers thereunto
duly authorized and its corporate seal to be hereunto af-
fixed, as of the ... day of

7

Towa SourHERN Utiiities CoMPANY
0F DELAWARE,

By

President.
Attest:

Secretary.

‘WaerEas, the certificate of the Corporate Trustee to be en-
dorsed on said bonds (both coupon and registered) is to be in
substantially the following form:
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(Form of Trustee’s Certificate.)

This is to certify that this bond is one of the bonds de-
seribed in the within mentioned Indenture.
Ter NorraErN Trust CoMpaxy,

Trustee,
By

Assistant Secretary.
and
WaEereas, all things required by law or otherwise have been
done to make said bonds, when executed by the Company and
authenticated by the Corporate Trustee, the valid and bind-
ing obligations of the Company, and to make this Indenture
a valid and binding Indenture to secure the same;

Now, THEREFORE, THIS INDENTURE WITNESSETH: That, in or-
der to secure the payment of the principal and interest of all
bonds at any time issued and outstanding under this Inden-
ture, according to their tenor, purport, and effect, and to se-
cure the performance and observance of all the covenants and
conditions upon which said bonds are issued, received, and
held, and for and in consideration of the premises, and of the
acceptance or purchase of the said bonds by the holders there-
of, and of the sum of One Hundred Dollars, lawful money of
the United States of America, duly paid by the Trustees to
the Company at or before the ensealing and delivery of this
Indenture, the receipt whereof is hereby acknowledged, said
Towa Southern Utilities Company of Delaware (party of the
~ first part hereto) hath executed and delivered this Indenture,
and hath granted, bargained, sold, aliened, remised, re-
leased, conveyed, warranted, pledged, transferred and as-
signed, and by these presents does hereby grant, bargain,
sell, alien, remise, release, convey, warrant, pledge, transfer,
and assign unto said The Northern Trust Company, and
Harold H. Rockwell, as Trustees, and their succes-
sors in trust and assigns, with all rights of substi-
tution and with full subrogation to any and all war-
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ranties or rights of action against previous vendors
or holders, or other persons, all and singular its prop-
erty, real, personal, and mixed, income, rights, privileges,
easements, and franchises of every description, now owned,
used, or enjoyed by it, or which may hereafter be acquired,
owned, used or enjoyed by it, excepting and there are hereby
reserved from the lien and effect of this mortgage all com-
modities now or at any time hereafter handled and kept in
stock by the Company for the purpose of sale as merchandise,
and not in use nor connected as fixtures with its plants, and
excepting also all consumable supplies, cash, bills and accounts
receivable, and all bonds, notes or other evidences of indebted-
ness of any corporation not owning or controlling through
the ownership of stock an electrie, hydro-electrie, gas, water
or railway (including a street or interurban railway) prop-
erty, plant, or systems, or other public utility property, plant
or system, or part thereof, and all securities of any kind in
which funds of the Company not subject to the lien of this
Indenture shall be invested temporarily by the order of the
Board of Directors or Executive Committee of the Company;
provided, however, that the Company shall in the event of any
default by it in the payment of the principal or interest upon
any of its bonds, and upon demand by the Trustees, promptly
execute and deliver to the Trustees good and sufficient in-
struments of conveyance, transferring to the Trustees sub-
_ject to the trusts herein created said excepted property.

There is also included in this conveyance, but without re-
stricting the generality of the foregoing, the following de-
seribed property owned by the Company:

First. All and singular-the light, heat and power plants
and systems, located in the Counties of Jasper, Monroe, Ap-
panoose, Wayne, Lucas, Decatur, Ringgold, Taylor, Adams,
Union and Clarke, in the State of Towa, together with all the
buildings, structures, engines, boilers, condensers, pumps,



11

machinery, tools, pipes, conduits, insulators, dynamos, meters,
wires, poles, lines, equipment, transformers, transmission
lines, distributing systems, generators, switches, electrical
conductors, standpipes, books, documents, choses in action,
contracts, leases, rights of way, privileges, franchises, licenses,
permits, and easements, in anywise appertaining to said
plants, systems, and works, or any of them, or the operation
or maintenance thereof.

Second. The real estate situated in the County of Taylor-
- State of Towa, described as follows:

Commencing at the Southwest corner of the intersection
of Ohio and Locust Streets in Lenox, Towa, extending
South One Hundred and Fifteen (115) feet, thence West
to Chicago, Burlington and Quincy right of way, thence
Northeast along the line of said right of way to a point
due west of place of beginning, thence due east to place
of beginning, being part of Lot One Hundred and
Twenty-nine (129), in Lenox, Iowa, situated in the North-
east Quarter of the Northwest Quarter of Section Eight
(8), Township Seventy (70), North, Range Thirty-two
(32), West of the Fifth Principal Meridian.

Third. The real estate situated in the County of Union,
State of Iowa, described as follows: D

Lots Fight Hundred Sixty (860), Eight Hun-
dred Sixty-one (861), Eight Hundred Sixty-two (862),
Kight Hundred Sixty-three (863) and Eight Hun-
dred Sixty-four (864), in the Original Town of Cres-
ton, and that parcel or tract of land lying and being situ-
ated Hast of the East line of Walnut Street and South
of Lots Bight Hundred Sixty (860), Eight Hundred
Sixty-one (861), Eight Hundred Sixty-two (862), Eight
Hundred Sixty-three (863) and Kight Hundred Sixty-
four (864) in the Original Town of Creston, and being
that portion of Adams Street, in the City of Creston,

- vacated by Ordinance 246 of the said City of Creston,
passed August 12th, 1905, being a portion of the South
Half (4) of the Southeast Quarter (}) of Section One
(1), Township Seventy-two (72), North, Range Thirty-
one (31).
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Fourth. The real estate situated in the County of Ap-
panoose, State of Towa, described as follows: ' ~

Parcel Number One. Lot One (1) and the North Half
of Lot Four (4) and the East sixty-five (65) feet of the
South Half of Lot Four (4) and such part of Lot Twa
(2) described as follows: Beginning at a point fifty (50)
feet East of the northwest corner of said lot, thence East
fifty (50) feet, thence South fifty (50) feet, thence in a
Northwesterly direction to point of beginning, all in
Block Five (5), Range Four (4) in the Original Town of
Centerville, Towa. .

Parcel Number Two. Lots Two (2) and Five (5) ir -
Block Four (4) in Range Five (5) in the Original Town
of Centerville.

Parcel Number Three. Lot Four (4) in Block Three
(3). in Range Four (4) in Walden’s Fifth Addition to
the City of Centerville, situated in the North Half (3)
of the Northeast Quarter (1) of Section Thirty-six (36)
in Township Sixty-nine (69), North of Range Eighteen
(18), West of the Fifth Principal Meridian, except the
coal underlying the same.

Parcel Number Four. ILots Two (2) and Three (3)

in Block Five (5) in Range Five (5), in the original Town
‘of Centerville, in Township sixty-nine (69), North of
Range Highteen (18), West of the Fifth Principal
Meridian; also a tract of ground One Hundred (100) feet
by Two Hundred (200) feet described as commencing at
the Northwest corner of Lot Two (2) in Block Five (5),
in Range Five (5) in said original Town of Centerville,
running thence North Two Hundred (200) feet; thence
Fast One Hundred (100) feet; thence South Two Hun-
dred (200) feet; thence West One Hundred (100) feet

. to the place of beginning, all in the Northeast Quarter
(3) of Section Thirty-six (36) in Township Sixty-nine
(69) North of Range Eighteen (18), West of the Fifth
Principal Meridian, excepting, however, the coal under-
lying the same. ‘

Parcel Number Five. Lot Three (3) and North Half
(3) of Lot Four (4), and the North Ten (10) feet of the
South Half (1) of Lot Four (4) and the East Thirteen
(13) Feet of the South Forty (40) feet of Lot Four (4),
all in Block Four (4) in Range Five (5) in the original
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Town of Centerville; also a strip of ground Twenty (20)
feet in width and Two Hundred (200) feet in length ly-
ing between Lots Two (2) and Five (5) on the Iast and
Lots Three (3) and Four (4) on the West, all in Block
Four (4) in Range Five (5) in the original Town of
Centerville, Towa, subject to the right and easement of
Appanoose County Telephone Company to erect and -
maintain telephone poles and wires either on poles or
under ground, or both, upon or under said tract of
ground.

Fifth. The real estate situated in the County of Ring-
gold, State of Towa, described as follows: —

Lots Ten (10), Eleven (11), Twelve (12) and Thirteen
(13) in the original plat of the Town of Mount Ayr.

Sixzth. The real estate situated in the County of Decatur,
State of Iowa, described as follows: -

Parcel Number One. Commencing at the northeast
corner of the Northwest one-quarter (N. W. %) of the
Northwest one-quarter (N. W. 1) of the Northeast one-
quarter (N. H. 1), Section Thirty-three (33), Township
Sixty-nine (69), Range Twenty-five (25), running thence
West One Hundred Sixty-five (165) feet, thence South
Two Hundred Sixty-four (264) feet, thence Fast One
Hundred Sixty-five (165) feet, thence north Two Hun-
dred Sixty-four (264) feet to the place of beginning.

Parcel Number Two. Lot One (1) and the East twelve
(12) feet of Lot Two (2) in Block Twelve (12), in the
original Town of Leon.

Seventh. The real estate situated in the County of Jasper,
State of Iowa, described as follows: i

The Iast thirty-five (35) feet of the following de-
scribed tract of real estate, to-wit: Commencing at the
Southwest corner of Lot Four (4), Block Five (5), Me-
Colloms Addition to the City of Newton, Iowa, running
thence north eighty-seven (87) feet, thence east sixty-
five (65) feet, thence south fifty (50) feet, thence along
the south line of said lot Four (4) in a southwesterly
direction seventy-five (75) feet, more or less, to the point
of beginning.
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Eighth. The street railway and interurban railway sys-
tem of the Company in the City of Centerville, and extending
thence from said City of Centerville to its terminus in the -
City of Albia, County of Monroe and State of Iowa, and also
extending from the City of Centerville to the Town of Mystie,
in the County of Appanoose and State of Towa, and any other
street railway and interurban railway systems now owned or
hereafter constructed or acquired by the Company, and any
additions to.or extensions of any such existing or future
street railway and interurban railway systems, together with
all of the roadbed, railroads, rights-of-way, rails, tracks, ties,
bolts, connections, poles, wires, cross-arms, insulators, rolling
stock, equipment, car barns, buildings, erections, structures,
stations, sub-stations, sidings, spurs, turntables, wyes, tres-
tles, bridges, viaducts, culverts, repair shops, machine shops,
overhead construction, power producing and power transmit-
ting equipment, appliances, tools, instruments, apparatus,
machinery, facilities and other property used or provided
for use in the construction, maintenance, repair and opera-
tion thereof, both that now owned and that which may here-
after be acquired by the Company, and together also with all
of the rights, privileges, franchises, licenses, ordinances, lib-
erties, immunities, permits, easements and grants of the
Company, howsoever conferred or acquired, and whether
now owned or hereafter acquired (including particularly,
but not to the exclusion of any other, the rights, privileges
and franchises granted by the City of Centerville), with
respect to the construction, maintenance, repair and
operation of said street railway and interurban railway
systems and the additions thereto and extensions thereof;
together with the hereditaments and appurtenances belonging
or in anywise appertaining to the said parcels of land and
property hereinbefore in said Subdivisions Second, Third,
Fourth, Fifth, Sicth, Seventh and Eighth described, or any
part or parcel thereof, and the reversion and reversions, re-
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~mainder and remainders, and the rents, issues and profits

thereof, and all the estate, right, title and interest, claim or
demand whatsoever of the Company, either at law or in
equity, in or to the same.

Ninth. Also all books, documents, choses in action, con-
tracts, stocks, bonds, and securities of other companies, and
chattels and personal and real estate of every description (ex-
cept as aforesaid), now belonging to or which may hereafter
be acquired by the Company in equity as well as in law, and
all income, earnings, rents, rights, tolls, profits and issues
growing out of or appertaining to the said property, and each
and every part or parts thereof.

This conveyance is made subject and subordinate to the cer-
tain Mortgage and Deed of Trust, dated October 2, 1916, made
by Iowa Southern Utilities Company, a corporation organized
and existing under the laws of the State of Maine, to Central
Trust Company of Illinois, as Trustee, but only to the extent
that such Mortgage or Deed of Trust is a lien upon any por-
tions of the property covered by this Indenture.

To mAVE AND TO HOLD the said property above desecribed, to-
gether with all the rights, easements, privileges and appurte-
nances thereunto belonging or appertaining, all herein some-
times collectively referred to as the ‘‘trust estate,”’ unto and
to the use of the Trustees, their successors and assigns for-
ever; the Company hereby covenanting that (except as afore-
said) the title to said property, income, rights, privileges,
. easements, and franchises is clear, free, and unencumbered,
and that it, the Company, will warrant and defend the title
to the same against any claims whatsoever; suT v TRUST,
NEVERTHELESS, for the equal pro rata benefit and security of
all of the holders of the bonds issued or to be issued hereun-
der and secured hereby, and the coupons thereto belonging,
without preference or priority of any of said bonds over any
others on account of the time of their issue or otherwise (ex-
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cept as may be otherwise provided herein, or in any Inden-
ture supplemental hereto, or in any of said bonds), and for
enforcing the payment of the principal and interest thereof,
according to their tenor, with the powers and authority, and
subject to the agreements, covenants and conditions herein-
after expressed of and concerning the same, namely:

ARTICLE I

FORM, EXECUTION, DELIVERY, REGISTRY AND EXCHANGE OF
BONDS.

Secrion 1. From time to time the bonds issuable here-
under shall be signed and sealed on behalf of the Company,
and delivered to the Corporate Trustee for authentication
by it, and thereupon as provided in Article II hereof, and
not otherwise, said Trustee shall authenticate and deliver
the same. Only such bonds as shall bear endorsed thereon
a certificate substantially in the form heretofore recited,
and executed in behalf of the Corporate Trustee by its Seec-
retary, Assistant Secretary or other duly authorized agent,
shall be secured by this Indenture or entitled to any lien,
right, or benefit hereunder; and such authentication by said
Trustee upon any such bond executed on behalf of the Com-
pany shall be conclusive evidence that the bond so authen-
ticated has been duly issued hereunder and that the holder
thereof is entitled to the benefit of the trusts hereby created.
Before authenticating or delivering any coupon bond, all
coupons then matured shall be detached and canceled, and,
on written demand, delivered to the Company.

Secrton 2. Both this Indenture and the bonds shall be
>xecuted by the President (or a Vice President) and attested
by the Secretary (or an Assistant Secretary) of the Company
(it not being necessary for the same officer or officers to
execute all of said bonds); and in case the officers of the
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Company who shall have signed and sealed any of the bonds
shall cease to be officers of the Company before the bonds so
signed and sealed shall have been actually authenticated and
delivered by the Corporate Trustee, such bonds may never-
theless be adopted by the Company and be issued, authenti-
cated and delivered as though the persons who signed and
" scaled such bonds had not ceased to be officers of the Com-
pany; and also any bond may be signed and sealed on be-
half of the Company by sueh persons as at the actual date
of the execution of the bond shall be the proper officers of
the Company, although at the time of the date of the bond
such persons may not have been officers of the Company.
The coupons to be attached to the coupon bonds shall be
authenticated by the facsimile signature of the present
Treasurer or any future Treasurer of the Company, and the
Company may adopt and use for that purpose the facsimile
signature of any person who shall have been such Treasurer
notwithstanding the fact that he may have ceased to be such
“Treasurer at the time when such bonds shall be authenticated
and delivered. '

Secrion 3. The bonds shall be issued in series and bear
such dates, and he payable at such times and places, and bear
interest from such dates and at such rates (not exceeding
eight per centum (8%) per annum) and be subject to re-
demptioh at such prices, and be subject to such terms and
provisiong, as from time to time shall be fixed and deter-
mined by the Board of Directors of the Company prior to
the issuance thereof, and as shall be stated in said bonds,
or (except with respect to bonds of the Series of 1923, here-
inafter provided for), as evidenced by the execution by the
~Company of a supplemental Indenture with the Trustees,
stating the dates of such bonds, the rate of interest thereon,
the place of payment, the dates of maturity thereof, the
redemption price thereof, if any, the terms and provisions
of the sinking fund,.if any, to be maintained for the re-
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demption or payment thereof, and the terms and provisions
to which such bonds are subject, provided, however, that no
"bonds at any time issued hereunder shall be made payable
at a date earlier than the date of maturity of any of the
bonds previously issued hereunder and then outstanding, or
at a date earlier than February 1, 1943. The Company may
sell or dispose of any bonds issuable hereunder at such dis-
count from the prinecipal amount thereof as may be deter-
mined by its Board of Directors, and nothing herein con-
tained as to the rate of interest on any bonds issued here-
under- shall in anywise affect the right of the Company to
sell bonds at a discount as aforesaid. The bonds of each
series shall be distinctly designated. All bonds of the same
series shall be identical in terms. From the bonds of any
series there may be omitted any provision for the payment
thereof, either as to principal or interest, without dedue-
tion for taxes, assessments and governmental charges, and
'in the bonds of any series may be specified particular taxes;
assessments and governmental charges without deduction for
which payment of such bonds or the interest thereon will be
.made, or payment of which the Company will assume. The
bonds of the same series may, as hereinafter provided, be
-of different denominations, and from coupon bonds of other
‘denominations than One Thousand Dollars ($1,000) any pro-
vision for registration of the principal of such coupon bonds
may be omitted; and there may also be omitted from any
bonds of any series provisions as to interchangeability of
coupon bonds of different denominations and of exchange
of coupon bonds for fully registered bonds; and there may
also be omitted from any series any provision for fully regis-
tered bonds of such series,

Secrion 4. At the option of the Company from time to
time any of the bonds may be executed, authenticated and
delivered originally, either as coupon bonds or registered
bonds without coupons. The coupon bonds of any series may,
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be of the denomination of One Hundred Dollars ($100) or
Five Hundred Dollars ($500) or One Thousand Dollars
($1,000). The coupaon bonds of the denomination of One
Hundred Dollars ($100) shall be numbered consecutively
from C-1 upwards. The coupon bonds of the denomination
of Five Hundred Dollars ($500) shall be numbered consecu-
tively from D-1 upwards. The coupon bonds of the denom-
ination of One Thousand Dollars ($1,000) shall be numbered
consecutively from M-1 upwards. The coupon bonds of each,
series shall bear a date to be fixed by the Board of Directors.
of the Company at the time such series is created, and shall
bear interest from such date. The registered bonds may be
of the denomination of One Hundred Dollars ($100), Five
Hundred Dollars ($500) or One Thousand Dollars ($1,000),
or such multiples of One Thousand Dollars ($1,000) as the
Board of Directors of the Company may by resolution aun-
thorize. The registered bonds shall respectively be dated
the date of issue, if an interest date, or, if not an interest
date, then the last preceding interest date. The registered
bonds shall bear interest from the respective dates thereof.

‘Whenever any bonds shall be issued in the first instance as
registered bonds without coupons, there shall be reserved by
the Company and held by the Trustees unissued, an aggre-
gate face amount of coupon bonds of the same series equal
to the aggregate face amount of the registered bonds so
issued, and the serial number or numbers of the coupon
bends so reserved shall be endorsed on the registered bonds
issued in lieu thereof.

Secrion 5. The Company will keep at the office of the
Corporate Trustee, in the City of Chicago, Illinois, as regis-
trar for the Company, books for the registration and trans-
fer of the bonds, and upon presentation for such purpose
the Corporate Trustee, as registrar of the Company, shall,
upon such reasonable regulations as it may preseribe, regis-
ter as to principal any coupon bond issued hereunder. The
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holder of any coupen bond containing a provision for regis-
tration may have the ownership thereof registered on said
books and such registration noted on the bond. After such
registration no transfer shall be valid unless made on said
books by the registered holder in person or by his attorney
duly authorized and similarly noted on the bond. But the
same may be discharged from registration by being in like
manner transferred to ‘‘bearer’’ and thereupon transfer-
ability by delivery shall be restored, but such bond may
again from time to time be registered or transferred to
bearer as before. Such registration, however, shall not af-
fect the negotiability of the coupons belonging to such bond.
by delivery merely; but every such coupon shall continue
to pass by delivery and shall réemain payable to bearer,

-Sectiox 6. Whenever any coupon bond or bonds of the
denomination of One Thousand Dollars ($1,000), and of the'
same series, together with all unmatured coupons thereto
belonging, shall be surrendered in accordance with provisions
contained in said bonds for exchange for registered bonds,
the Company shall execute and the Trustee shall authenticate
and deliver in exchange therefor a like principal amount of
registered bonds without coupons of the same series, which
shall have endorsed thereon the serial number or numbers
borne by the coupon bond or bonds so surrendered for ex-
change.

Whenever any registered bond or bonds without coupons
aggregating  in principal amount One Thousand Dollars
($1,000), or any multiple of One Thousand Dollars ($1,000),
and of the same series, shall be surrendered for exchange
for a coupon bond or bonds, the Company shall execute and
the Trustees shall authenticate and deliver in exchange there-
for a like prineipal amount in coupon bonds of the denomina-
tion of One Thousand Dollars ($1,000), and of the same
series, bearing the. same number, or each bearing one of
the numbers endorsed upon the registered bond or bonds
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so surrendered, which coupon bond or bonds shall have at-
tached thereto all unmatured coupons thereto appertaining.

Whenever any registered bond without coupons shall be
surrendered for transfer, duly endorsed, or accompanied
by a proper instrument or instruments of assignment or
transfer thereof, the Company shall execute and the Trus-
tees shall authenticate and deliver to the transferee a like
principal amount thereof in registered bonds, without cou-
pons, of the same series, which shall have endorsed there-
on the same serial number or numbers of the coupon bonds
which were endorsed on the registered bonds so surren-
dered. ' '

Any registered bonds without coupons so surrendered
shall be canceled by the Trustees and delivered to the Com-
pany; any coupon bond so surrendered shall be held by the
Trustees unissued, so long as the registered bond issued in
exchange therefor shall remain outstanding.

Any bonds issued hereunder shall be exchangeable for a
Iike principal amount of the bonds of different denomina-
tions of the same series to the extent that such bonds of
.different denominations are available.

Secrron 7. In the event of the issue of any coupon bonds
of a denomination less than One Thousand Dollars expressed
to be exchangeable for a One Thousand Dollar ($1,000) cou-
pon bond there shall be reserved by the Company unissued
an aggregate face amount of the coupon bonds of smaller
denomination so issued, and of the same series. Whenever
coupon bonds of smaller denomination than One Thousand
Dollars ($1,000) expressed to be exchangeable for bonds of
the denomination of One Thousand Dollars ($1,000), and of
the same series, and having all unmatured coupons attached
thereto, shall be surrendered in the aggregate principal
amount of One Thousand Dollars ($1,000) for exchange for
a coupon bond of the denomination of One Thousand Dol-
lars ($1,000), the Company shall execute and the Trustees
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shall authenticate and deliver on cancellation of the bonds '
surrendered, a coupon bond of the denomination of One
“Thousand Dollars ($1,000), of the same series, and with all
unmatured coupons thereto attached.

Section 8. For any exchange of coupon bonds for coupon
bonds of another denomination, or of coupon bonds for regis-
tered bonds, or of registered bonds for coupon bonds, and
for any transfer of registered bonds without coupons, the
Company, at its option, may require the payment of a sum
sufficient to reimburse it for any stamp tax or governmental
charge or other expense connected therewith, and also of a
further sum not exceeding One Dollar ($1.00) for each new
bond issued upon such transfer or exchange.

Sectron 9. As to all registered bonds and all coupon bonds
‘registered as to principal, the person in whose name they
shall be registered on the books of the Company shall for
all purposes of this Indenture be deemed and regarded as
the owner thereof, and thereafter payment on account of
‘the prineipal of such bond, if it be a registered coupon
bond, and of the principal and interest, if it be a registered
bond without coupons, shall be made only to, or upon the
‘order of such registered holder thereof, but such registra-
tion may be changed as above provided. All such payments
shall be valid and effectual to satisfy and discharge the lia-
bility upon such bonds to the extent of the sum or sums so
paid. The Company and the Trustees may deem and treat
‘the bearer of any coupon bond which shall not at the time
be registered as to principal and the bearer of any coupon
for interest on any coupon bond, whether such bond shall
‘be registered or not, as the absolute owner of such hond or
‘coupon for the purpose of receiving payment thereof, and
for -all other purposes whatsoever, and the Company and
‘the Trustees shall not be affected by any notice to the con-
trary. ’
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. ‘Srerox 10. Until the definitive bonds from time to time
to be issued can be prepared, the Company may execute,
and upon request of the Company the Trustees shall au-
thenticate and deliver in lieu of such definitive bonds and
subject to the same provisions, limitations and conditions,
temporary bonds of any denomination of the same series
substantially of the tenor hereinbefore recited, with or with-
out coupons, and with appropriate omissions, reservations,
and variations as may be required. After the definitive bonds
shall have been prepared, and upon surrender of such tem-
porary bonds for exchange, the Company at its own expense,
shall execute, and upon cancellation of such surrendered
bonds, the Trustees shall anthenticate and deliver in ex-
change therefor, the definitive honds for the same aggregate
principal sum as the temporary bonds so surrendered; and
until so exchanged the temporary bonds shall have the same
force and effect as the definitive bonds authenticated and
delivered hereunder, and shall be secured by the lien of this
Indenture. Such temporary bonds shall be exchangeable for
a like principal amount of temporary bonds of other denom-
inations, to the extent that such bonds of other denomina-
tions are available,

In the case of temporary bonds without coupons, the pay-
ment of interest thereon, when and as paid, shall be en-
dorsed thereon on presentation thereof for that purpose.

- Sectrox 11. In case any bond with the coupons, if any,
thereto appertaining, shall become mutilated or be destroyed
or lost, the Company in its discretion may execute, and there-
upon the Trustees shall authenticate and deliver a new bond
of like amount, series, tenor, and date, and in the case of a
registéred bond without coupons, having endorsed thereon
the same serial number or numbers of the coupon bonds re-
served on account thereof, in exchange and substitution for,
and upon cancellation, of the mutilated coupon bond and its
coupons, or the mutilated registered bond, or in lien and in
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substitution for the same ‘if lost or destroyed. The appli-,
cant for such substituted bond shall furnish to the Company
and Trustees evidence to their satisfaction, in their discre-
tion, of the destruction or loss of such bond so destroyed
or lost, and of the ownership thereof, and shall also fur-
nish such security or indemnity as sha]l be required by the
Company and the Trustees.

ARTIOLE IL -

ISSUE OF BONDS.

Secrron 1. This Indenture creates a continuing lien to
sccurc the full and final payment of the principal and in-
terest of all bonds which may from time to time be exe-
“cuted, authenticated and delivered under the same, without
limit as to amount. Bonds in various series may from time
to time be execnted, authenticated and delivered for the
purposes and upon the conditions hereinafter in this Article
II set. forth, and not otherwise (except as herein otherwise
expressly provided), and whenever all or any of the bonds
of any series at any time issued hereunder, or all or any of
the First Mortgage Gold Bonds (herein referred to as
“Maine Company Bonds’’), issued and outstanding under.
the Mortgage or Deed of Trust (herein referred to as ‘“Maine
Company Mortgage’’), dated October 2, 1916, made by Towa
Southern Utilities Company (a corporation organized under
the laws of the State of Maine) to Central Trust Company
of Illinois, Trustee, shall have been paid, either at maturity
or upon previous purchase or redemption (excluding bonds
paid or redeemed under the provisions for a Sinking Fund
contained in said Maine Company Mortgage, or with in-
surance or. condemnation moneys, or with moneys received
unde,l anv of the provisions of this Indenture, or of said
Mal_n_e _‘_Compa_ny Mortg_awe, with reference to the release of
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property from the lien thereof, or with moneys received on
account of the principal of any securities pledged hereunder,
or with moneys taken from the Maintenance and Improve-
ment Fund provided for in Article VI hereof), and after the
surrender and cancellation thercof, with all unpaid and un-
matured coupons thereto appertaining, or provision for such
pavment shall have been made as provided in the Indenture
securing the said bonds, thereafter, at any time, and from
time to time, bonds to a like amount, par value, of the same
or another series, may be executed, authenticated and de-
livered hereunder in lieu thereof, but only upon the condi-
tions and restrictions in this Article specified, excepting,
however, that in issuing such bonds hereunder in lieu of
bonds paid or redeemed and surrendered and canceled, it
shall not be required that the Company make betterments,
improvements, developments, extensions, or additions to or ‘
about its plants or properties, or make acquisitions of new
properties or securities, as provided in Section 3 of this
Article 11, provided that if any securities shall have been
pledged with the Trustees as collateral for the specific bonds
so paid or redeemed, and surrendered and canceled, such
securities shall be retained by the Trustees as collateral
for the bonds issued in lieu thereof unless the same shall
have theretofore matured. Such bonds may be of any form,
have any date or dates of maturity, contain any
terms and provisions, and bear any rate of interest author-
ized by this Indenture, provided, however, that where bonds
of other series are issued in lieu of other bonds paid or
redeemed, as aforesaid, such bonds of other series shall not
be made payable at a date earlier than the date of payment
of any other bonds previously issued- hereunder and then
outstanding, or at a date earlier than February 1, 1943.

Secriox 2. On the execution of this Indenture there shall
be executed by the Company and delivered to the Corporate
Trustee bonds to the aggregate principal amount not ex-
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ceeding One Million Two Hundred Fifty Thousand Dollars
($1,250,000), to be designated as bonds of the Series of
1923; whereupon the Corporate Trustee shall certify and de-
liver the same to or upon the written order of the Company,
signed by its President or a Vice President, under its cor-
porate seal. ‘The Company shall, and it hereby covenants
with the Trustees that it will use and apply said bonds or
their proceeds to its general needs and uses. Said bonds
of the Series of 1923 may be issued either as coupon bhonds
or as registered bonds without coupons, of the denominations
and as provided in Section 4 of Article T hereof. Said bonds
of the Series of 1923 shall be dated as of February 1, 1923,
shall mature and be payable on February 1, 1943; shall
bear interest at the rate of six per centum (6%) per annum,
_ payable semi-annually on the first days of February and
August in each year, and both the principal of and interest
on said bonds shall be payable in gold coin of the United
States of America of the present standard of weight and
fineness, or its equivalent, at the banking offices of The North-
ern Trust Company, in Chicago, Illinois, or its suceessor, or,
at the option of the holders, at the banking offices of Bankers
Trust Company, Borough of Manhattan City and State of
New York, or its successor.

~ Secrion 3. Additional bonds of the Series of 1923 or bonds
of other series may be executed on behalf of the Company
and delivered by the Company to the Corporate Trustee
from time to time, and shall be certified and delivered here-
under by the Corporate Trustee whenever the Company shall
make acquisitions of new properties within the scope of its
corporate powers, or shall make betterments, improvements,
developments, extensions or additions to or about its plants
or properties, but only for an amount of principal not ex-

~ .ceeding eighty per cent (80%) of the actual cost and not

oxceeding eighty per cent (80%) of the fair value to the
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Company of such new properties, betterments, improve-
ments, developments, extensions or additions.

Additional bonds of the Series of 1923, or bonds of other
series, may he executed on behalf of the Company and de-
livered by the Company to the Corporate Trustee from time
to time, and shall be certified and delivered hereunder by the
Corporate Trustee whenever the Company shall acquire, and
assign, transfer, pledge and deliver to the Trustees, as se-
curity for the bonds issued and to be issued hereunder, first
mortgage bonds of any corporation (herein sometimes re-
ferred to as ‘‘underlying bonds’’), owning or operating pub-
lic utility property in the United States of America (herein
semetimes referred to as ‘‘public utility corporation’’), but
only for an amount of principal not exceeding the principal
amount of such first mortgage bonds so assigned, transferred,
pledged and delivered to the Trustees hereunder. At the
time of the delivery of any such first mortgage bonds to the
Trustees hereunder, the Company shall assign, transfer,
pledge and deliver to the Trustees, as security hereunder,
not less than a majority of the shares of the voting stock
of the corporation issuing such underlying bonds, unless
such shares of stock have theretofore been assigned, trans-
ferred, pledged and delivered to the Trustees, as security
hereunder.

~ Before certifying and delivering any bonds under the pro-
visions of this Section 3, the Company shall furnish to the
Trustees the following certificates:

(a) A certificate signed in the name of the Company,
by the President or a Vice President and the Treasurer
or an Assistant Treasurer of the Company, stating (1)
the actual cost to the Company of the betterments, im-
provements, developments, extensions, or additions, or
acquisitions of new properties specified as the basis for
the further issue of bonds hereunder, or where first
mortgage bonds are specified as the basis for the fur-
ther issue of bonds hereunder as aforesaid, that the Com-



28

pany has acquired and has assigned, transferred, pledged
and delivered to the Trustees as security hereunder, not
- less than a majority of the shares of the voting stock
of the corporation issuing such first mortgage bonds, and
that such bonds are secured by a first mortgage or deed
- of trust upon property, real or personal, having a value
of not less than one hundred and twenty-five per cent
(125%) of the principal amount of all of the bonds se-
cured by such first mortgage or deed of trust, and then
outstanding, and (2) that the net earnings of the Com-
pany (including therein the net earnings (after interest
and dividends) of any such publie utlhty corporation
the entire issued capital stock of which is owned or
controlled by the Company, and pledged with the Trus-
tees hereunder, and in the case where less than the en,
tire issued capital stock of any such corporation shall
be pledged hereunder, including such portion of the net
earnings (after interest and dividends) of such corpora-
. tion as is apvlicable to said shares of stock pledged here-
under), during twelve consecutive calendar months end-
" ing within three months next preceding the application
- for certification and delivery of such bonds, were not
. less than one and three-fourths (13) times the aggre-
gate interest charge for the same period of twelve months
on all of the outstanding bonds of the Company secured
bv this Indenture, and those then avplied for, and on
all of the outstanding bonds secured by the aforesaid
mortgage, dated October 2, 1916, made by said Towa
Southern Utilities Company to Central Trust Company
of Tllinois, Trustee, not deposited or pledged under this
Indenture, and (3) that no part of such properties or
securities specified in such certificate as a basis for the
- further issue of honds have been included in any pre-
ceding certificate made the basis of any other issue of
bonds’ hereunder, and that no part of such property
has been acquired as substituted property under any of
. the provisions of this Indenture with reference to the re-

. lease of property from the lien hereof, or with insur-

ance-or condemnation moneys, or moneys received on
account of the principal of any of the pledged securi-
ties, or with moneys taken from the Maintenance and
Improvement Fund provided for in Article VI hereof, or
.moneys taken from the Sinking Fund provided for by
said Maine Company Mortgage, and (4) that such prop-
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erty specified in sueh certificate does mnot include any
1mprovements or additions necessary to the proper main-
tenance of the ploperty covered by the lien of this In-
denture.

(b) A certificate of an engineer appomted by the
Company and satisfactory to the Corporate Trustee,
that the value to the Compa—ny of any physical property
speeified as a basis for the issue of further bonds is
equal to the cost as stated in the certificate described in
paragraph ‘“(a)’’ of this Section, and that its desirability
to the Company is commensurate with its cost and value,
and that with respect of any such underlying bonds the
property covered by the first mortgage or deed of trust
securing the same, has a value of not less than one hun-
dred and twenty-five per centum (125%) of the principal
amount of all of the bonds secured by such mortgage,
or deed of trust then outstanding. Such engineer may
be one who is in the employ of the Company.

(¢) A certificate signed and sworn to by the Treas-
urer or an Assistant Treasurer of the Company that the
net earnings of the Company in excess of operating ex-
penses (including therein taxes, insurance, and the
amount actually expended for the repair and mainte-
nance of its plant and property,—provided that the
amount included in such certificate for such repairs and
maintenance shall not be less than seventeen per centum
(17%) of the gross earnings of the Company from in-
terurban railway properties, and seven per centum (7%)
of the gross earnings of the Company from other public
utility properties as defined in Section 1 of Article VI
hereotf), have not been less than the amount stated in the
certificate provided for in paragraph ‘“(a)’’ of this Sec-
tion; and to that end specifying the gross earnings and
also the respective amounts charged to the different dis-
tributive -groups of operating expenses. Whenever un-
der the provisions of this Section the earnings of the
Company are to be computed for a stated period and
any of the properties or securities of the Company shall
have been owned by it during a part but not during the
whole of said period, the earnings of such property and
the income from such securities during such part of said
period as shall have preceded the acqmsltlon of the said
- property or securities shall be treated as earmnvs of
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the Company for such part of said period for the pur-
poses of this Section.

(d) A certificate by legal counsel, satisfactory to .
the Corporate Trustee, and who may be the counsel of
the Company, that the title to any property proposed
as the basis for the further issue of bonds is vested in
the Company or is about to be vested in it concurrently
with the issue of the bonds, and is free and clear of all
liens and encumbrances superior to the lien of this In-
denture, or if any such lien, encumbrance or defect of
title exists, stating the character and amount thereof,
and what proceedings are necessary to extinguish or
obviate the same,

(e) A certified copy of an order of approval of such
commission, official, or officers as may have jurisdiction
in the premises and as may be required by law to make
such bonds, the valid, legal, and binding obligations of
the Company, or in the alternative, the written opinion
of counsel satisfactory to the Corporate Trustee, and
who may be the counsel of the Company, that such order
is not required by law.

Such certificate shall be full authority to the Trustees for
the certification and delivery of bonds hereunder; but before
certifying and delivering an installment of bonds under this
Section the Trustees may, if requested in writing so to do by
the holders of not less than fifty per cent (50%) in amount
of the outstanding bonds and furnished with adequate se-
curity and indemnity, cause to be made such independent in-
vestigation as they may see fit, and the expense thereof
shall be paid by the Company, or if paid by the Trustees,
shall be repaid by the Company upon demand, with interest
at the rate of seven per cent (7%) per annum. If any such
independent investigation shall be made at the request of the
bondholders, and it shall appear that the Company is never-
theless entitled to the issuance of the bonds requested, the
expense of such investigation shall be borne by such bond-
holders,

Secrion 4. Whenever, from time to time, the Company
shall furnish evidence satisfactory to the Trustees, showing
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that any first mortgage bonds or evidences of indebtedness
not pledged as security under the provisions of Section 3 of
Article IT hereof (herein sometimes referred to as ‘‘under-
lying obligations’’) of any public utility corporation,
the entire capital stock of which is pledged here-
under, the same being secured by first mortgage or
deed of trust upon .the properties of such public
utility corporation (herein sometimes referred to as ‘‘un-
derlying mortgages’’), have been paid, redeemed or other-
wise discharged, subsequent to the pledge of the capital stock
of such public utility corporation hereunder, or showing that
their payment or redemption has been provided for by the
deposit of the necessary moneys with the Trustees under the
underlying mortgage securing the same, the Trustees here-
under shall certify and deliver to the Company, or upon its
order, an amount, par value, of such bonds of the Series of
1923, or honds of other series, equal to the principal amount
of such underlying obligations, provided that before certify-
ing and delivering any such bonds the Company shall fur-
nish to the Trustees a certificate signed in the name of the
Company by its President or a Vice President and its Treas-
urer or an Assistant Treasurer, and the certificate of an engi-
neer appointed by the Company and satisfactory to the Cor-
porate Trustee (and who may be in the employ of the Com-
pany), that the property covered by such underlying mort-
gage has a value of not less than one hundred and twenty-
five per cent (125%) of the principal amount of all of the
bonds, or evidences of indebtedness secured by such under-
lying mortgage, and outstanding immediately prior to such
payment or redemption.

Srcrion 5. No bonds shall be issued under Section 3 of
this Article for the purpose of providing funds for the Com-
pany to keep or maintain any property covered by this In-
denture in good and businesslike working order and condition’
or merely to replace old and worn-out property; provided,
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however, that whenever old and worn-out property is re-
placed by property of greater cost than the cost of the old
or worn-out property, if new at the time of replacement, then
such excess of cost of such other property acquired to re-
place the old or worn-out property, and such excess only,
shall be deemed “‘betterments,’”’ ‘‘improvements,’’ ““develop-
ments,”’ ‘“‘extensions,’’ or ‘‘additions,’’ for which bonds may
be certified and delivered under Section 3 of this Article;
and provided further, that betterments, improvements, de-
velopments, extensions and additions in process of construc-
tion or erection and so far as actunally constructed or erected
and paid for, and placed under the lien of this Indenture,
shall be deemed ‘‘betterments,’”’ ‘‘improvements,’’ ‘“‘develop-
ments,”’ ‘‘extensions,’”’ and ‘‘additions’’ within the meaning
of this Article.

Secrron 6. If it shall appear by any certificate or opinion
of counsel in this Indenture referred to, filed with the Cor-
porate Trustee prior to or concurrently with a request for
the certification of an installment of bonds, that with respect
to the betterments, improvements, developments, extensions
or additions, or acquisitions of new properties (other than
securities), or any part thereof, included therein, there exists
any lien or encumbrance of any character whatsoever (ex-
cept a lien, mortgage or deed of trust which is subsequent
or subject to the lien of this Indenture), securing an in-
debtedness which cannot then satisfactorily be paid or dis-
charged, or the validity of which is disputed by the Com-
pany, said Trustee shall certify and deliver hereunder the
installment of bonds, the certification of which is so re-
quested, notwithstanding the existence of such lien or encum-
brance, provided that all the other requirements herein set
forth have been complied with by the Company, and that the
Company shall deposit with said Trustees an amount in
cash which shall equal the face value of the indebtedness se-
cured by said lien or encumbrance, and such additional
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amount as said Trustees shall deem requisite to cover the
costs, interest and expenses of any litigation with respect
thereto, to be applied by said Trustees to the payment of
such lien or encumbrance if found valid, and such costs, in-
terest and expenses, and on the cancellation of said lien,
the moneys so deposited, or on the satisfaction thereof from
the moneys so deposited, any balance that may remain there-
from, shall be repaid by said Trustees to the Company.

Sectioxn 7. For the purpose of refunding any series of
bonds at any time outstanding hereunder at a lower rate of
interest, the Company may surrender to the Trustees for
cancellation all of the bonds of such series, together with all
unmatured interest coupons thereto appertaining, if any, and
may issue a new series of bonds and coupons hereunder, in
tieu of such surrendered issue of bonds and coupons, and.
the Trustees shall thereupon certify and deliver to the Com-
pany such new series of bonds with unmatured interest cou-
pons thereto appertaining, of like tenor and form, and with
like date of maturity, but at a lower rate of interest. All
bonds and coupons so surrendered and canceled by the Trus-
tees shall be returned to the Treasurer or Assistant Treas-
urer of the Company. In issuing bonds under this Section
7 of Article II, the Company shall not be required to fur-
nish the certificates provided for by Section 3 of Article II
hereof. ' '

Sectiox 8. The Corporate Trustee shall, at the request of
- the Company, evidenced by a resolution of its Board of Di-
rectors or KExecutive Committee, authenticate or deliver to
~ or upon the order of the Company any additional bonds of
the Series of 1923, or bonds of other series specified in such
resolution, provided the Companv shall simultaneously de-
posit in cash with the Corporate Trustee the principal amount
of such bonds so authenticated and delivered. Out of the
cash so deposited, the Corporate Trustee shall from time to
time, on demand of the Company, subject to the limitations
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and under the restrictions and conditions of Sections 3 and
4 of this Article IT, pay to the Company in lieu of the bonds’
which the Company would otherwise be entitled to receive,
under said Sections 3 and 4 of this Article II, cash equal to
the principal amount of such bonds. All moneys paid to
the Corporate Trustee under the provisions of this Section

‘shall be held as security for all of the bonds issued and

outstanding under this Indenture, until such cash is paid out
by the Corporate Trustee in accordance with the provisions

.of this Section.

ARTICLE III.

COVENANTS OF THE COMPANY.

The Company covenants with the Trustees as hereinafter
in this Article set forth: ‘

Sectron 1. Duly and punctually the Company will pay

‘the principal and interest of each and all of said bonds,

at the dates and places and in the manner mentioned in the

"bonds or in the coupons thereto belonging, according to the

true intent and meaning thereof, and, if the Company shall
have so agreed in any of the bonds, without deduction from
either principal or interest of such bonds for any tax or
governmental charge which the Company, or the Trustees, or
the bank or banks at which the same are payable, may be re-

quired or permitted to pay thereon, or to deduct or retain

therefrom under or by reason of any present or future law of
the United States of America, except inheritance or succession
taxes, and such portion of any Federal income tax in respeect

:of such interest as may he in excess of two per cent (2%).

The Company hereby assumes the payment of all such taxes

.and governmental charges as the Company may by any such

bonds have agreed to pay. The interest on the coupon bonds

:shall be payable only upon presentation and surrender of

the several coupons for such. interest as they respectively
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mature, and when paid such coupons shall forthwith be can-
celed. The interest on the registered bonds without cou-
" pons shall be payable only to the registered holders thereof
as the same appear on the registration books kept for that
purpose at the office of the Corporate Trustee as registrar
for the Company.

In order to prevent any accumulation of coupons and
claims for interest after maturity, the Company will not, di-
rectly or indirectly, extend or assent to the extension of the
time for payment of any coupons or claims for interest on
any of the bonds, and the Company will not directly or indi-
rectly be a party to or approve of any such arrangement by
purchasing or funding such coupons or claims for interest or
in any other manner.

The Corporate Trustee shall keep on deposit all funds paid
by the Company to retire matured coupons and bonds issued
under the terms of this Indenture, and upon the lapse of six
(6) years after the maturity of such coupons or bonds, all
claims of the holders of said matured coupons or bonds shall
be considered and are hereby declared forfeited, and the funds
so deposited shall be returned to the Company.

Secrion 2. That the Company is lawfully seized and pos-
sessed of the property hereby mortgaged, pledged and -as-
signed, and will warrant and defend the title thereto to the
Trustees, their successors and assigns, for the benefit of the
holders for the time being of the bonds issued and to be is-
sued hereunder against the claims and demands of all per-
sons whomsoever. '

Seorion 3. Subject to the provisions of Article VII of this
Indenture in respect of the release of property from the lien
hereof, and to the lien of the aforementioned mortgage or
deed of trust, dated October 2, 1916, from Iowa Southern
Utilities Company to Central Trust Company of Illinois, Trus-
tee, this Indenture is and shall always be kept and main-
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tained a valid lien upon the trust estate as it now exists, and
upon all the property which shall, at any time hereafter be
or become subject to the lien hereof, and the Company will
not voluntarily create or suffer to be created any debt, lien or
charge which would be prior to the lien of this Indenture upon
the trust estate or any part thereof, or upon the income there-
of ; provided that the Company shall not be required to pay
any such debt, lien or charge so long as it shall, in good failh,
by appropriate legal proceedings, contest the validity there-
of, unless thereby in the judgment of the Trustees, the secur-
ity afforded by this Indenture will be materially impaired or
endangered.

Section 4. That all bonds, certificates of stock, notes and
securities which may be pledged under this Indenture, shall,
at the time of the delivery thereof to the Trustees, upon
pledge hereunder, be duly and validly issued, and that all evi-
dences of indebtedness so pledged shall be valid obligations
of the makers and issuers thereof, that each of said se-
curities shall and will constitute a valid security according
to its terms, that the Company shall have absolute right and
power to pledge the same, that the same and each of them
shall be free and clear of all liens, claims and encumbrances
of every kind and nature, that the Company shall be duly
authorized to, from time to time, deliver to the Trustees and
pledge hereunder the collateral hereby agreed to be here-
after delivered, and is duly authorized to execute and deliver
this Indenture, and to execute, issue and sell the bonds se-
cured hereby or intended so to be.

Secrion 5. All property of every name and nature which
hereafter may be acquired by the Company, whether or not
in respect of the acquisition thereof, bonds under this Inden-
ture shall be authenticated and delivered, as herein provided,
shall, immediately upon the acquisition thereof by the Com-
pany, and without any further conveyance or assignment, be-
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come and be subject to the lien of this Indenture as fully and
completely as though now owned by the Company and spe-
cifically described in the granting clauses hereof; but at any
and all times the Company will execute and deliver any and
all such further assurances or conveyances or assignments
thereof as the Trustees may reasonably direct or require, for
the purpose of e:\jpressly and specifically subjecting the same
to the lien of this Indenture; and also the Company will do,
execute, acknowledge and deliver, or cause to be done, exe-
cuted, acknowledged and delivered, all and every such fur-
ther acts, deeds, conveyances, transfers and assurances in the
law, for the better assuring, conveying, assigning and con-
firming unto the Trustees all and singular the hereditaments,
and premises, estates, property and securities hereby con-
veyed or assigned, or intended so to be, or which the Com-
pany may hereafter be or become bound to convey or assign
to the Trustees, as the Trustees shall reasonably require. The
Company covenants that it will not purchase or acquire less
than a majority of the voting stock of any public utility cor-
poration. - ' : :
Secrion 6. The Company covenants that it will cause any
corporation the bonds or evidences of indebtedness or shares
of stock of which are pledged with the Trustees hereunder,
respectively, promptly to pay the principal and interest of all
bonds and other evidences of indebtedness now or hereafter
secured by a lien or liens upon the respective properties of
said respective Companies at or before the respective ma-
turities of such bonds or other evidences of indebtedness, and
will cause said respective Companies faithfully to perform and
keep all covenants, conditions and agreements and undertak-
ings in the respective mortgages or other instruments secur-
ing such bonds or other evidences of indebtedness, and that it
will cause said respective Companies promptly to pay the
principal and interest of all notes issued under or secured by
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agreement at or before the respective maturities of such notes,
and faithfully to perform and keep all covenants, conditions,
agreements and undertakings of any agreement or other in-
strument under which said notes shall be issued or secured.

Secrion 7. The Company covenants that any corporation
the bonds or evidences of indebtedness or shares of stock of
which are pledged with the Trustees hereunder, and each of
them, will conduct, maintain and carry on their respective
cause to be done all the things necessary to preserve and
keep in thorough repair, working order and condition and
fully supplied with equipment appropriate to the nature of
the business, all of their respective estates, property and
., franchises and will diligently preserve all rights, franchises,
privileges and leasehold estates to them respectively granted
and confirmed by law or otherwise, and will do whatever
counsel appointed by or satisfactory to the Trustees advises
is necessary or proper to be done to comply with the laws re-
lating thereto until all the bonds hereby secured, with all the
interest accrued thereon, shall be fully paid and satisfied, pro-
vided, however, that any corporation the bonds or other evi-
dences of indebtedness or shares of stock of which are pledged
with the Trustees hereunder, or any of them, may omit to
maintain, preserve or cause to be extended or continued any
lease, franchise, ordinance, right, power or privilege which,
in the opinion of such Company, it is inadvisable to maintain,
preserve or cause to be extended or continued, and the said
Companies and each of them may agree to any modification, .
amendment, alteration, extension or cancellation of any
lease, franchise, right, power or privilege and may also agree
to the substitution of any new lease, franchise, ordinance,
right, power or privilege for any lease, franchise, ordinance,
right, power or privilege now or hereafter respectively owned
or enjoyed upon such terms as said Companies may respeec-
tively deem advisable.
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Secrion 8. The Company covenants that any corporation
the bonds or evidences of-indebtedness or shares of stock of
which are pledged with the Trustees hereunder, and each of
them, will conduet, maintain and carry on their respective
business in an efficient manner and will comply with any laws
of the United States or any state or municipality, failure to
comply with which might result in the forfeiture of any of its
or their leases, franchises or charters, or which might sub-
ject it or them or any of them to any penalty.

Secrion 9. The Company covenants that no corporation
the entire capital stock of which is pledged with the Trustees
hereunder, shall issue any common capital stock, or preferred
capital stock, or any bonds or other securities, in excess of the
shares of stock, bonds and securities pledged hereunder, un-
less the same shall, contemporaneously with the issuance
thereof, be deposited and pledged w1th the Trustees as ad-
ditional securlty hereunder.

Secriox 10. The Gomp-any‘ from time to time will pay and
discharge or cause to be paid and discharged all taxes, as-
sessments and governmental charges (the lien whereof would
be prior to the lien hereof) lawfully imposed upon the trust
estate or upon any part thereof, or upon the 1ncome and
profits thereof, and also all taxes, assessments and govern-
mental charges lawfully Jmposed upon the lien or 1nterest of
the Trustees in respect of the trust estate, or the income
thereof, so that the lien and priority of this Indenture shall
be fully preserved, at the cost of the Company, without ex-
pense to the Trustees or the bondholders; provided, however,
that the Company shall not be required to pay any such taxes,
assessments or governmental charges so long as in good faith
the validity thereqf shall be cqntested by approprlate__ legal
proceedings, unless thereby in the judgment of the Trustees
the security afforded by this Indenture w1ll be matenally im-
paired or endangered.
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Secriox 11.  The Company will at all times so long as any
“of the bonds or coupons issued hereunder remain unpaid, in-
sure -and keep insured against loss by fire and damage by
wind and storm, the trust estate, or such portions thereof as
are usually so insured by companies operating like proper-
ties, in a amount which corporations of like character usually
carry upon property of the same kind and value under like
conditions, for the benefit of and payable in case of loss to
the Trustees, and to the Trustees under any underlying mort-
gage, as their respective interests may appear, and will de-
liver to the Corporate Trustee, or, if so required, to the Trus-
tees under any underlying mortgage, the policies of insurance,

. and the receipt for every payment of moneys necessary for
keeping up such insurance. And in case of loss or damage, as
aforesaid, any appraisement, adjustment or settlement agreed
upon between the Company and any insurer or insurance com-
pany may be consented to by said Corporate Trustee, but the
Trustees shall in no way be liable for the collection of any
insurance moneys in case of such loss or damage. In case of
any loss or damage covered by any such insurance policies,
all insurance moneys received by the Trustees on account of
such loss or damage shall, subject to the provisions of any
underlying mortgage, be paid out and applied from time to
time by the Trustees upon the written order of the President
or a Vice President and the Treasurer or an Assistant Treas-
urer of the Company, accompanied by the certificate of such
President or a Vice President and such Treasurer or Assist-
ant Treasurer that replacements of or additions to the prop-
erty destroyed or injured, or new and additional property, or
additions, extensions, betterments, developments or improve-
ments to any of the mortgaged property, the actual and rea-
sonable cost and value of which are equal to the amount of
money: so to be paid out, have been made or acquired, or that
bonds of the kind and character hereinbefore in Section 3 of
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Article II hereof referred to, to a principal amount equal to
the amount of such moneys, have been acquired, and that such
properties have been vested in the Trustees free and clear of
all encumbrances (other than encumbrances subject or subse-
quent to the lien hereof), as part of the the trust estate, and
that such property consists in no part of the renewals, replace-
ments or repairs which the Company herein covenants to
make, or of property acquired by means of insurance or con-
demnation moneys, or moneys in the Sinking Fund provided
for by said Maine Company Mortgage, or moneys received
on account of the principal of any of the pledged securities,
or moneys taken from the Maintenance and Improvement
T'und provided for in Article VI hereof, or of property ac-
quired as substituted property under any of the
provisions of this Indenture with vreference to the
release of property from the lien hereof, or of property or
securities used as the basis for the issuance of further bonds
hereunder. In making any payment as herein provided the
Trustees may rely absolutely on the truth of any facts stated
in an affidavit or certificate of the President or Vice President
and the Treasurer or Assistant Treasurer of the Company, or
in a resolution or certificate of the Board of Directors of the
Company, or a majority thereof, but the Corporate Trustee
may in its discretion require such other evidence of such facts
as to it may seem appropriate and may, and upon the request
in writing of the holders of fifty per cent (50%) in amount
of the bonds shall, appoint some engineer or engineering firm
satisfactory to it, at the expense of the Company, to verify
any facts stated in any such certificate, affidavit or resolution.
If such investigation shall he made at the request of bond-
holders and it shall appear that the Company was neverthe-
less entitled to such moneys, the expense of such investiga-
tion shall be borne by such bondholders. In case the Board
of Directors of the Company does not deem it advisable to use
said moneys for such purpose, the Company may obtain the
insurance money from the Trustees by depositing with the
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Trustees an equal amount, face value, of the bonds of the
Series of 1923, secured hereby, if then outstanding, otherwise
of the Series first maturing (or if more than one Series ma-
tures at said time, of the Series first issued), such bonds to be
immediately canceled by the Trustees and returned to the
Company, or the Trustees shall, upon the written request of
the Company, apply such insurance moneys to the redemption
of bonds, as provided in Article V hereof. In case of any

“damage or loss, as aforesaid, where the proceeds amount to
less than One Thousand Dollars ($1,000), they may be paid to
the Company by the Trustees upon written request and with-
out such a certificate.

_ Secrrox 12. The Company covenants that any corporation
the bonds or evidences of indebtedness or shares of stock of
which are pledged with the Trustees hereunder, shall respec-
tively insure and keep insured against loss by fire and dam-
“age by wind and storm, all of their respective plants, build-
ings, tools, niachinery, equipment, appurtenances and other
‘ property provided for use in connection with their respective
businesses, or such portions thereof as are usually so insured
by companies operating like properties, in an amount which -
companies of like character usually carry upon property of
the same kind and value under like conditions. In case of any
loss or damage covered by any such insurance policies, all in-
surance moneys received on account of such loss or damage -
shall to the extent permitted by the provisions of any mort-
gage or deed of trust upon the said plants and properties be
applied: . :
(a) In making good the loss in respect of which such
proceeds are collected; or
(b) In paying or reimbursing the company suffering
the loss, for the payment of the actual and reasonable
- cost of new and additional improvements to its plants and
. property; or
(¢) To the payment or redemption of the funded in-
. debtedness of such company.
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Secrion 13. The Company will punctually observe and per-
form all obligations and duly make all payments required by
the terms of any lease, agreement, franchise, right or privi-
lege included in the trust estate, so that the interest of the
Company therein may be at all times preserved unimpaired
as security for the bonds; provided, however, that nothing
herein contained shall require the Company to make any such
payment, or observe any such obligation, so long as it shall,.
~in good faith, and by appropriate legal proceedings, contest
its liability therefor. o

Secrion 14. The Company will maintain, preserve and keep
all and singular the trust estate, with the fixtures and appur-
tenances thereto belonging, in thorough working order and
repa‘ir, and will make all needful and proper renewals, replace-
ments and repairs so that its business shall at all times be
conducted with safety and expedition, and will at all times
maintain, preserve and keep its plant and property with the
apparatus, fixtures and appurtenances in like repair and work-
ing order, and supplied with all necessary equipment, and will
conduct its business in an efficient manner, and will diligently
preserve all the rights and privileges to it granted and con-
ferred by the laws of any state, and will not exercise or use .
or suffer any of its licensees to exercise or use patents or pat-
ent rights or apparatus, or any of its rights, franchises or.
privileges, so as to cause them to lapse or be forfeited, so
long as the same shall be necessary or convenient in carrying
on its business, and will use reasonable efforts to obtain from
time to time all necessary renewals and extensions of such
rights, franchises and privileges and such further licenses
and rights in respect to other patents, instruments, equip-
ment and apparatus as may be necessary in the lawful opera-
tion of the business of the Company. The Company may ac-
cept and consent to any amendment or amendments of or sub-
stitute or substitutes for any or all ordinances or municipal
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grants or licenses now or at any time held or owned by it, and
may surrender any ordinance, grant, license, right or privi-
lege, whenever the best interests of the Company shall in its
judgment require such surrender.

Section 15. The Company will, at least once in each year,
cause its books and accounts, and the books and accounts of
any corporation, a majority of the voting stock of which shall
be owned or controlled by the Company and pledged hereun-
der, to be audited by a certified public accountant or of ac-
countants satisfactory to the Corporate Trustee, and furnish
a copy of each such audit to said Trustee. ’

Secrion 16. The Company agrees to pay the principal of
and interest on the aforesaid underlying bonds of the Iowa
Southern Utilities Company, dated October 2, 1916, and to ob-
serve, carry out and perform, all the terms, conditions, and
obligations of the mortgage or deed of trust securing the
same, which are required to be observed, carried out or per-
formed by the mortgagor therein. No additional bonds or
evidences of indebtedness secured by a mortgage will be is-
sued by this company, the lien of which is or shall be prior to
that of this Indenture, except that bonds may be issued under
any underlying mortgage, in lieu of lost, destroyed or mutil-
ated obligations outstanding. In case proceedings shall be
instituted to foreclose any underlying mortgage, the then
holders of a majority in amount of the bonds outstanding
hereunder, secured by underlying obligations, issued under
such underlying mortgage, may, by instruments or concur-
rent instruments in writing, signed by them, or by their At-
torneys in Fact, appoint a Committee, with power and au-
thority to give directions to the Trustees in respect to the
action to be taken by the Trustees in relation to such fore-
closure proceedings for the protection of the interests of such
bondholders hereunder; and, in case such Committee shall be
appointed, the Trustees, as the holders of any such deposited
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obligations, shall, upon being properly and reasonably indem-
nified, take all steps and do all things with relation to. such
foreclosure proceedings, and to the purchase or reorganiza-
tion of the property involved in them, as may be directed by
such Committee, in writing, and as may, in the judgment of
the Trustees, be lawful and proper to be done, and all such
directions given by said Committee to the Trustees shall be
deemed and considered as directions of the holders of all the
bonds at any time outstanding hereunder, and shall be binding
upon them and upon the Company.

Section 17. The Company shall not at any time pay any
cash dividend upon its common capital stock, unless and until
it shall have set aside in a fund to be designated as its ‘“De-
preciation Fund,”’ an amount equal to five per cent of its
gross earnings from all of its properties for the period
beginning on February 1, 1923, and ending on the last day
of the calendar month preceding the date of the payment
of such dividend. The Company shall charge into said De-
preciation Fund the depreciation on its plants and prop-
erties either annually or in monthly installments. The
-moneys set aside in such Depreciation Fund shall not be con-
sidered as an expense of or a charge against the Company
- in determining its net earnings under the provisions of Sec-
tion Three of Article IT hereof.

ARTICLE IV.

CONCERNING THE PLEDGED SECURITIES.

Secrion 1. Certificates for all the shares of stock which
shall at any time hereafter be pledged under this Indenture,
or intended so to be, shall be delivered to the Trustees, duly
endorsed in blank for transfer, or accompanied by an assign-
ment or assignments sufficient to transfer the title thereof to
the Trustees hereunder, or to the nominee or nominees of the
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Trustees. The Trustees may at any time cause to be trans-
ferred into their names, as Trustees hereunder, any or all of
the shares of stock pledged hereunder, certificates for which
shall have been delivered to them, or in their discretion may
" hold such shares in the name of the registered . holder or hold-
ers thereof at the time of such pledge and delivery, or in the
name of a nominee or nominees of the Trustees, provided that
the same be endorsed in blank or be accompanied by proper
instruments of assignment in blank, duly executed by such
registered holder or holders. All bonds or other securities
pledged hereunder, or intended so to be, shall be delivered to
the Trustees in such form that the same shall be negotiable
and deliverable by the Trustees. The Trustees may in their
discretion cause any bonds or other securities pledged here-
under and delivered to them to be registered in their names,
or in the names of their nominee or nominees.

Secrion 2. The Trustees may do whatever may be neces-
sary for the purpose of maintaining, preserving, renewing or
extending the corporate existence of any corporation, the
stock of which shall be pledged or assigned hereunder, and
* for such purposes may from time to time sell, assign, trans-
fer and deliver so many shares of the stock of the several cor-
porations as may be necessary to qualify persons to act as
directors of or in any other official relation to such corpora-
tions. Whenever the Company, not being in default under
this Indenture, shall in writing so request, the Trustees shall
assign and transfer to the persons designated by the Com-
pany a sufficient number of shares of the stock of any eorpo-
ration, which shall then be held hereunder, to qualify such
persons to act as directors of, or in any official relation to such
corporation; provided, that in every case the Trustees shall
make such arrangements as they shall deem expedient for the
protection of the trust hereunder in respect of the shares of
stock so assigned and transferred, and in such case, in their
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" diseretion, may require the person or persons to whom such
shares are transferred to agree, on such terms and for.such
price as may be agreed upon between the Trustees and such
persons, to retransfer the same and deliver the certificates
therefor to them under and subject to this Indenture, and
may make such other arrangements as may be necessary in
their opinion for the protection of the trust hereby created.

Secrion 3. Unless and until an event of default, as defined
in Section 2 of Article XII of this Indenture, shall happen and
be continuing, the Company shall be entitled to receive all divi-

“dends out of earnings paid in cash on all shares of stock which
shall be subject to this Indenture, and to receive all interest
paid in cash upon bonds or other securities pledged under this
Indenture; and from time to time, upon the written request
of the Company, the Trustees shall deliver to the Company
suitable orders in favor of the Company, or its nominee, for
the payment of such dividends and interest, in order that the
Company may receive payment thereof for its own use, and
the Company may collect such dividends and interest by legal
proceedings in any manner which shall not be in violation of
“the provisions of this Indenture. Dividends upon any shares
of stock pledged hereunder, which shall be in the form of
serip or other obligations payable in cash, shall for the pur-
- poses of this Article be deemed cash dividends. The Trustees
may assume, unless notified in writing to the contrary, that
any and all dividends received upon any shares of stock sub-
ject to this Indenture are paid out of earnings.
All sums which shall be paid or distributed upon or in the
course of the dissolution, liquidation or winding up of any
‘corporation, any shares of the capital stock of which are
pledged or assigned hereunder, or which shall be in any way
paid out of the capital of any such corporation, or which shall
" be paid or distributed on account of the principal of any bonds
or other securities pledged hereunder, shall be paid and de-
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livered to and received by the Trustees, and shall be held by
them as part of the trust estate; and if the Company is not in
default hereunder, shall upon the request of the Company be
applied as provided in Section 1 of Article VII hereof, with
reference to the proceeds of the property released from the
lien hereof, but in the event of any such default, shall be ap-
plied pro rata toward the payment of the principal and inter-
est of the bonds, as hereinafter provided in Section 14 .of Ar-
ticle XII of this Indenture. '

In case a stock dividend is declared by any company, the
stock of which is pledged hereunder, any additional stock to
which the holders of the stock pledged hereunder would then
be entitled, shall be delivered to and received by the Trustees,
and by them held as part of the trust estate. Any rights or
subscription privileges accruing to holders of stock pledged
hereunder may be exercised by the Company so long as it is
-not in default hereunder, provided that any additional stock
purchased on account of such rights or subsecription privileges
shall be thereupon immediately pledged hereunder and deliv-
ered to the Trustees hereunder.

Secriox 4. Unless and until an event of default, as defined
in Section 2 of Article XTI of this Indenture, shall happen and
be continuing, the Company shall have the right to vote upon
or consent with respect to all shares of stock at the time
pledged under this Indenture for all purposes not contrary
to the covenants herein contained, or otherwise inconsistent
with the provisions or purposes of this Indenture and with
the same force and effect as though such shares were not sub-
ject to this Indenture; and from time to time, upon the writ-
ten request of the Company, the Trustees shall forthwith
execute and deliver, or shall cause to be executed and deliv-
ered to the Company, or to its nominee or nominees, suitable
powers of attorney or proxies to vote upon any of the shares
of such stock which shall have been transferred into the
names of the Trustees, or their nominee .or nominees.
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Secrion 5. In case (1) at any time any corporation, the
shares of the capital stock of which shall be subject to this
Indenture, shall be dissolved or liquidated, or in case (2) all
or part of the property of such corporation shall be sold at
any judicial or other forced sale, then in any such event, if
the property of such dissolved or liquidated corporation, or
- the property sold, can be acquired by crediting on the shares
of stock or on any bonds or other indebtedness of such cor-
poration held by the Trustees liereunder any sum accruing
or to be received thereon out of the proceeds of such property,
and by paying not more than ten per cent (10%)- of the price
of such property in cash (or more than ten per cent (10%) if
the Company or the holders of a majority in amount of the
bonds shall so request), the Trustees in their diseretion may,
and if requested in writing by the Company or by the hplders
of a majority in amount of the bonds outstanding hereundér
and provided with the amount of cash necessary therefor,
shall purchase or cause to be purchased. such propérty, and
shall use such shares of stock and any.such bonds-or other
indebtedness, in so far as may be; to make payment for such
property, and in case of any such purchase, the Trustees shall
‘take such steps as they may deem proper to cause such prop-
erty to be vested either in the Company and made subgect to
this Indenture, or be vested in some other corporatlon or-
ganized or to be organized with power to acquire -and man-
age such property, provided, however, that in the latter case
all of the bonds and other evidences of indebtedness and
shares of stock of such other corporation (except the num-
ber of shares required to qualify directors) shall be received
by the Trustees and shall be held subject to this Indenture
and pledged under this Indenture.

SkcrioN 6. The Trustees may at any time take such steps
as in their diseretion they shall-deem advisable to protect
their interests and the interests of the bondholders hereunder
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in respect of any shares of stocks or bonds or other securi-
ties comprising any part of the trust estate, and may join in
any plan of reorganization or readjustment in respect of any
such shares of stock and bonds or other securities, and may
accept new stocks, bonds or other securities issued in ex-
change therefor on reorganization and readjustment. Any
new stocks, bonds or other securities so received shall be held
by the Trustees subject to the lien and provisions of this In-
denture, but all the provisions herein contained shall be ap-
plicable to such new stock, bonds and other securities in like
manner as to the shares of stock, bonds or other securities in
exchange for which they were issued.

Secrion 7. The Company forthwith, on demand of the
Trustees, will pay or satisfactorily provide for all expendi-
tures incurred by the Trustee under any of the provisions of
this Article IV; and in any case without impairment of or
prejudice to any of their rights hereunder by reason of de-
fault of the Company, the Trustees may in their discretion ad-
vance all such expenses and other moneys required, or may
procure such advances to be made by others, and for such ad-
vances made by the Trustees, or others at their request, to-
gether with interest thereon, the Trustees shall have a lien
under this Indenture preferential to the bonds, upon all
stocks, bonds or other securities in respect of which such ad-
vances shall have been made, and the proceeds thereof, and
upon the property acquired by means thereof, as well as upon
the trust estate.

Secrron 8. Nothing in this Indenture contained shall pre-
vent the consolidation or merger of any corporation the
shares of the capital stock of which shall be subject to the lien
of this Indenture with or into any other corporation, or the
sale or lease of all or substantially all of the property of any
such corporation to another corporation, provided that in
any such case the value of the security hereunder shall not
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be substantially impaired or prejudiced thereby, and pro-
vided further that effective provision be simultaneously made,
that there shall be forthwith pledged or assigned hereunder
such proportion of the outstanding capital stock of any cor-
poration formed by such consolidation or into which such
merger shall be made or to which such property shall be sold
or leased, as in the opinion of the Trustees shall be equal in
value to the value of the capital stock of the constituent sell-
ing or leasing corporation previously held subject to this In-
denture. The capital stock of any corporation any of whose
stock shall be pledged hereunder may for the purpose of
carrying out any transaction authorized by the foregoing pro-
visions of this section and as a part of such transaction be
increased or decreased as much as may be necessary there-
for. . .

The Trustees may vote upon any of the shares of stock
pledged with them hereunder and may do any and all things
proper to carry into effect the purpose of this section; and
in order to facilitate any such merger, consolidation, sale or
lease the Trustees may transfer into the name of the Com-
pany, with such restrictions as they may deem sufficient for
the protection of the holders of the bonds, the shares of stock
of any corporation about to be merged or consolidated, or to
sell or lease its property, which shall then stand in the name
of the Trustees or their nominee or nominees, or which are
held by the Trustees hereunder endorsed in blank, upon re-
ceiving from the Company such instruments as the Trustees
may deem necessary to secure the transfer of such shares
back into their own names or that of their nominee, if at any
time they shall deem such a course expedient for the protec-
tion of the holders of the bonds.

Any corporation the shares of the capital stock of which
shall be subject to the lien of this Indenture may be consoli-
dated with or merged into, or all or any of its properties may
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be sold and conveyed to, the Company. In the event of such
consolidation, merger or sale, the real property, plants, build-
ings, fixtures and machinery and other property belonging to
any corporation so consolidated with or merged into the Com-
pany or so sold and conveyed to the Company shall, upon
such consolidation, merger or sale become and be subject to
the lien and operation of this Indenture, with the same ef-
fect as though assigned, transferred and conveyed to the
Trustees at the time of the execution and delivery hereof ; and
the Company shall execute all such further instruments of as-
signment, transfer, conveyance or mortgage as the Trustees
may reasonably require for that purpose.

If, pursuant to the foregoing provisions, the Company shall
acquire all the property of any other corporation shares of
the capital stock of which shall be subject to the lien hereof,
and shall desire to use for the purposes of such acquisition
any of the shares of the capital stock of such corporation,
then and in that event the Trustees shall, upon the request of
the Company in writing, pursuant to an affirmative vote of a
majority of its Board of Directors or Executive Committee,
and upon the execution and delivery to the Trustees of such
instruments of assignment, transfer or conveyance as shall
lawfully vest in the Trustees, subject to this Indenture, the
property of the corporation so assigned, transferred or con-
veyed to the Company, release from the lien of this Indenture
the shares of the capital stock of such corporation whose
property shall be so acquired by the Company.

Secrion 9. Subject only to the specific restrictions con-
tained in this Indenture, and to the actual exercise by the
Company of its rights in respect thereof, conferred by this
Indenture, the Trustees shall have and may exercise all the
rights of owner in respect of any shares of stock, bonds or
other securities held by the Trustees, under this Indenture,
or in any manner whatsoever upon the trusts hereof.
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ARTICLE V.

REDEMPTION OF BONDS.

- Secrion 1. The Company, at its- option, may on any inter-
est payment date redeem all of the bonds of the Series of
1923, issued under and secured by this Indenture and at any
time outstanding, or bonds of the Series of 1923, to such less
amount as it shall elect, which bonds shall be drawn by the
Corporate Trustee by lot, at par, accrued interest to the date
of redemption, and the following premiums upon the prineipal
thereof when called for redemption and payment during the
following periods, viz.: Seven and one-half per cent (73%)
during the period from the date of this Indenture, to and in-
cluding January 1, 1928; five per cent (5%) during the period
from and including January 2, 1928, to and including July 1,
1933, and thereafter two and one-half per cent (24%), pro-
vided that not less than thirty (30) days’ previous notice of
such redemption shall be given by mail to the holders of regis-
tered honds of said Series of 1923, at the addresses furnished
by them to the Company, and to the holders of unregistered
bonds of said series by publication at least once a week, for
two successive weeks, in a newspaper of general circulation
published in the City of Chicago, State of Illinois, and in a
newspaper of general circulation published in the City of
New York, State of New York; such notice shall state the in-
tention to redeem the bond or bonds of said series therein
described, and that the same shall be redeemed at par, ac-
crued interest to the date of redemption, and the premium
aforesaid, on the date specified in such notice (which date
shall not be less than thirty (30) days nor more than sixty
(60) days from the date of the first publication). On the date
specified in any such notice, if the Company shall deposit with
the Corporate Trustee a sum sufficient for the redemption of
the bonds which'shall have been called for redemption, there
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shall become due and payable by the Company, at the office of
the Corporate Trustee, the principal of the bonds specified in
such notice, together with interest then due thereon and the
premium aforesaid, and thereupon the Corporate Trustee
shall pay such principal, ‘interest and premium if the said
bonds are presented for payment. If the amount necessary
to redeem any bond called for redemption, as aforesaid, shall
have been deposited with the said Corporate Trustee for the
account of the holder of such bond on or before the date speci-
fied for such redemption, and the notice hereinbefore pro-
vided shall have been duly given, the interest shall cease to
accrue upon such bond after the date of redemption specified
in such last mentioned notice, and any coupons for interest
subsequent to that date shall be and become void, and there-
after such bond and coupons shall not be entitled to any bene-
fit of or from this Indenture. All bonds so redeemed and paid
shall forthwith be canceled by said Trustee, which shall note
upon its books the fact of such cancellation, together with a
memorandum of the numbers so canceled.

Secriox 2. In case all of the bonds at any time issued and
outstanding are called for redemption, and the moneys for
such purpose deposited with the Trustees, the Trustees shall,
upon demand of the Company, release thls Indenture and dis-
charge the property herein deseribed from any and all lien
by reason of the execution of this Indenture or the issue of
the bonds thereunder.

ARTICLE VI.

MAINTENANCE AND IMPROVEMENT FUND.

Secrion 1. The Company covenants that it will establish
a ‘‘Maintenance and Improvement Fund’’ and will, on or
before the first day of March, 1924, and on the first day of
March of each year thereafter, set aside and deposit in such
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fund an amount equal to Seventeen per centum (17%) of its
gross earnings from interurban railway properties for the
preceding calendar year, and Seven per centum (7%) of its
~gross earnings from other public utility properties for such
preceding calendar year. There shall be included in such
“gross earnings’’ only the net amounts realized from the sale
of merchandise.

The Company shall be entitled to credit hereunder for all
moneys paid into the Sinking Fund provided for in and by
Section 2 of Article IIT of the Indenture of Mortgage or
Deed' of Trust, dated the 2nd day of October, 1916, made by
the Towa Southern Utilities Company (a Maine Corporation)
to Central Trust Company of Illinois, Trustee, exclusive of
the payment required to be made on the first day of March,
1923, and all such payments shall be deductible from the
amounts which the Company is required to pay into the
Maintenance and Improvement Fund herein provided for.
The Company may designate what portion of the moneys
paid into said Sinking Fund shall be credited against the
percentage of gross earnings from interurban railway prop-
erties required to be paid into said Maintenance and Improve-
ment Fund and what portion shall be credited against the
percentage of gross earnings from other public utility prop-
erties required to be paid into said Fund. \

Secrron 2. The moneys deposited in such Maintenance
and Improvement Fund out of the gross earnings from inter-
urban railway properties may be used by the Company, from
time to time, to pay the cost of, or to reimburse the Com-
pany for the cost of, repairs, maintenance and improvements
of its interurban railway properties, and any balance re-
maining may be used by the Company for the acquisition
of new interurban railway properties within the scope of its
corporate powers, or for betterments, improvements, devel-
opments, extensions or additions to or about its interurban
railway properties, now owned or hereafter acquired, made
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tusequen’t'to the date hereof. If in any such year the Com-
pany’ shall expend for the cost of repairs, maintenance and
improvement ‘of such properties an amount in excess of
Seventeen per cent (17%) of its gross earnings therefrom for
such year, and the moneys in said Maintenance and Improve-
ment Fund from the earnings of such properties shall not
be sufficient to- reimburse it, the Company shall be entitled
to rgimbu;"se from the moneys paid into said Fund from
the earnings of such properties for the succeeding year or
years.

The moneys deposﬂ:ed in such Maintenance and Improve-
ment Fund out of the gross earnings from public utility prop-
erties other than interurban railways, may be used by the
Company, from time to time, to pay the cost of, or to reim-
- burse the Companv for the cost of, repairs, maintenance and
improvements of its pubhc utility properties other than in-
terurban railways, and any balance remaining may be used
by the Company for the acquisition of new public utility
properties other than interurban ra11wavs within the scope
of its corporate powers (including acquisiticn of bonds as
provided in Section 3 of Article IT hereof), or for better-
ments, 1mprovements, developments extensions or additions
to or about itsvpublic utility properties now owned or here--
after acquired, other than interurban railways, made subse-
quent to the date hereof. Tf in any such year the Company
shall expend for the cost of repairs, maintenance and im-
provements of ‘snch properties an amount in execess of seven
per cent (7%) of its gross earnings therefrom for such year,
and the moneys'in said Maintenance and Improvement Fund
from the earnings of such properties shall not be sufficient
to reimburse it, the Company shall be entitled to reimburse-
ment from the moneys paid into said fund, from the earnings
of such properties for the succeeding year or years.

No betterments, improvements, developments, extensions
or additions to the plants and property of the Company,
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or acquisitions of new property or securities which shall
have been paid for with the moneys in said Maintenance and
Tmprovement Fund shall be ysed as a basis for the issuance
of further bonds hereunder.

Secrioxy 3. Any moneys remaining in said Maintenance
and Improvement Fund, over and above the amounts charged
into said fund for the cost of repairs, maintenance and im-
provement of the plants and property of the Company, and
of betterments, improvements, developments, extensions or
additions thereto, or for the acquisition of new properties or
securities, for a period of more than one year, shall (sub-
ject to the provisions of Section 2 of this Article) be paid
over to the Trustees and shall be held by them as part of the
trust estate; and if the Company is not in default hereunder,
shall, npon the request of the Company, be applied as pro-
vided in Section 1 of Article VII hereof with reference to the
proceeds of property released from the lien hereof; but in
case of any such default shall be applied pro rata toward
the payment of the principal and interest of the bonds as
hereinafter provided in Section 14 of Article XTI of this
Indenture.

ARTICLE VIIL.

REILLEASES OF MORTGAGED PROPERTY.

Secrion 1. The Company may from time to time, wher-
ever it is not in default in respect of the bonds or coupons,
or of any covenant, stipulation, or agreement herein or in
any supplemental indenture contained, sell or otherwise dis-
pose of (for cash, or partly for cash and partly on credit,
the amount of such credit net to exceed one-half of the pur-
chase price, and the unpaid portion of such purchase price
to he secured by purchase money mortgage on the property
sold) any shares of stock, bonds or securities, or any of the
machinery, equipment or other properties comprised in the
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trust estate (and in the case of public utility property, ma--
chinery, or equipment consisting of less than a complete
plant), that may be no longer useful in the conduct of its
business; provided, however, that the same be replaced with
property (or bonds of the kind and character hereinbefore
in Section 3 of Article IT hereof referred to) of equal value,
or that the proceeds of such sale be deposited with the Trus-
tees. No purchaser at any such sale shall be under any
obligation to ascertain the occurrence of the event in which
such sale is hereby authorized. The Trustees shall release
the said property or securities so sold or disposed of from
the lien of this Indenture upon receiving a certificate signed
by a majority of the directors of the Company, stating that
the said property or securities are no longer useful in the
proper and judicious conduet of the business of the Com-
pany, and that the price for which the same has been or is
to be sold is fair and represents the true value thereof, and
that the proceeds of such sale have been or are to be de-
posited as hereinbefore provided or that the said property
or securities have been replaced with other property (or
other securities as aforesaid) of equal value, which have been
subjected to the lien of this Indenture; provided, that no
shares of stock of any public utility corporation shall be
sold or disposed of by the Company under the provisions
of this Section or under the provisions of Section 2 of this
Article VII, unless all of the shares of stock of such cor-
poration pledged hereunder, shall be sold and disposed of.
And so long as the Company shall not be in default in re-
spect of any covenant, stipulation, or agreement herein con-
tained, the proceeds of any such sale or sales deposited with
the Trustees as aforesaid, and all moneys which may be re-
ceived as compensation for any of the mortgaged property
taken hy the exercise of the power of eminent domain (less
the expenses of the condemnation proceedings), shall be paid
out from time to time by the Trustees upon the written order
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of the President or a Vice President and the Treasurer or
an Assistant Treasurer of the Company, accompanied by
the certificate of such President or a Vice President and the
Treasurer or an Assistant Treasurer, that prior or subse-
quent fo such sale or sales new and additional property or
additions, extensions, betterments, developments, or improve-
ments to any of the mortgaged property, equal in value to
~ the amount of money so to be paid out, have been acquired,
or made, or that securities of the kind and character here-
inbefore in Section 3 of Article IT hereof referred to, to a
principal amount equal to the principal amount of such
moneys, have been acquired, and that such property or se-
curities have been vested in the Trustees, free and clear
of all encumbrances (other than encumbrances subject or
subsequent to the lien hereof), as part of the trust estate, and
that such property consists in no part of the renewals, re-
placements, or repairs which the Company covenants to
make, or of property acquired as substituted property under
the provisions of this Indenture with reference to the re-
lease of property from the lien hereof, or of property ac-
quired by means of insurance or condemnation moneys, or
moneys in the Maintenance and Improvement Fund provided
for in Article VI hereof, or moneys received on account
of the principal of any of the pledged securities, or moneys
taken from the Sinking Fund provided for by said Maine
Company Mortgage, or of property or securities used as the
basis for the issuance of further bonds hereunder, and until
so paid out the said proceeds shall be held by the Trustees
as part of the trust estate. In making any release or pay-
ment as hereinbefore provided, the Trustees may rely abso-
lutely on the truth of any' facts stated in an affidavit of the -
President or a Vice President or Treasurer or an Assistant
Treasurer, or in a resolution or certificate of the Board of
Directors of the Company, or a majority thereof, but the
Corporate Trustee may in its discretion require such other
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evidence of such facts as to it may seem appropriate, and
may, and upon the request in writing of the holders of one-
fourth in amount of the bonds, ‘shall, appoint some engi-
neer or enginecring firm satisfactory to said Trustee, at
the expense of the Company to verify any facts stated in such
certificate, affidavit or resolution. If such investigation shall
be made at the request of the bondholders and it shall appear
that the Company was nevertheless entitled to such release
or payment, the expense of such investigation shall be borne
by such bondholders. The Trustees may assume for the pur-
pose of making such payments and releases that the Com-
pany is not in default unless and until it shall have knowledge
to the contrary. The Company may obtain any moneys so
deposited with the Trustees hereunder (or under the provi-
sions of Section 2 of this Article VII) by delivering to the
Trustee bonds of the Series of 1923, secured hereby if then
outstanding, otherwise bonds of the series first maturing (or
if more than one series matures at said time, of the series
first issued) to a face amount equal to the amount of such
moneys, such bonds to he forthwith canceled by the Trus-
tees, or the Trustees shall, upon the written request of the
Company, apply such moneys to the redemption of bonds, as
provided in Article V hereof. '

Any new property or securities acquired by the Company
in ‘exchange for or to take the place of any property re-
leased herefrom shall, upon its acquisition, become and be
subject to the lien of this Indenture as fully as if spe-
cifically mortgaged herehy; but, if requested by the Trus-
tees, the Company will convey the same to the Trustees by
appropriate conveyances, upon the trusts and for the pur-
pozes of this Indenture. The word ‘‘sale’ or any similar
word, wherever used in this Section, or in Section 2 of this
Article, shall also include any exchange or other disposition
of property.

Secrion 2. At any time when the Company shall be pos-
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sessed of (or shall control by stock ownership) several sepa-
rate plants in the nature of public utilities, each one of which
is complete, self-contained and. capable of successful opera-
tion apart from the other properties of the Company, or in
case the Company is desirous of selling any plant or prop-
erty not in the nature of a public utility, the Trustees may,
provided the Company is not in default in respect of the
bonds or coupons or any covenant or stipulation herein con-
tained, donsent to the sale of such complete and independent
plant in the nature of a public utility, or such plant or prop-
erty not in the nature of a public utility (or shares of stock
and securities of the corporation owning the same) for cash
(or partly for cash and partly on credit, the amount of such
credit not to exceed one-half of the purchase price and the
unpaid portion of such purchase price to be secured by pur-
chase money mortgage on the property sold), and may re-
lease such plant or property (or the said shares of stock
and securities) from the lien hereof upon condition that the
Trustees shall receive the entire purchase price, and prior to
such release the Corporate Trustee shall require from the
Company a certificate signed and verified by its President
or a Vice President and a majority of its Board of Directors
and by an engineer or engineering firm appointed by the
Company (which engineer or engineering firm may be in the
employ of the Company) and satisfactory to such Corporate
Trustee, setting forth the price at which it is proposed to
sell such plant or property (or the said shares of stock and
securities) and stating that in their opinion such selling
price is fair and adequate and that the retention of such
plant or property (or the said shares of stock and securi-
ties) is no longer desirable for the uses and purposes of the
Company in the judicious conduct of its business and that
the Company will have remaining after its sale at least one
other plant (or the shares of stock of the corporaton owning
the same) which is complete, self-contained and capable of
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successful operation as a public utility, and that the net earn-
ings of the remaining properties (determined as provided
in Section 3 of Article IT hereof), including the income from
the securities pledged hereunder, of the Company, for a
period of twelve consecutive calendar months ending within
three months next preceding the date of such certificate were
not less than one and three-fourths times the aggregate in-
terest charge for the same period of twelve months on all
of the outstanding bonds of the Company secured by this
Indenture, and those then applied for, and on all of the
above bonds of Towa Southern Utilities Company, dated Octo-
ber 2, 1916, and then outstanding. Moneys received by the
Trustees from the sale of such independent plants and prop-
erty or securities shall be applied by them in the manner
provided in Section 1 of this Article with respect to the pro-
ceeds of sale of machinery, equipment, and other property
consisting of less than a complete plant.

No purchaser at any such sale shall be under any obliga-
tion to ascertain the occurrence of any event which is made
a prerequisite of any such sale, or to look to the applica-
tion of the proceeds thereof, and the Trustees may assume,
for the purpose of making any such release or payment, that
the Company is not in default until they shall have notice
to the contrary.

Sectiox 3. In case the property or securities covered by
this Indenture shall at any time be administered by a re-
ceiver, the right herein reserved to the Company to obtain
a release of any part of such property or securities from the
~ lien of this Indenture shall pass to and may be exercised
by such receiver with the consent of the Company in like
manner and upon like terms and conditions and with like
restrictions as are herein provided with respect to a release
of such property or securities at the request of the Com-
pany. In any such case a written request to the Trustees by
such receiver and by the Company, authorized by an order
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of the court appointing such receiver, shall fully authorize
the Trustees to release such property or securities.

Secriox 4. If at any time the Company shall, as lessor,
make any lease or sublease of any real estate or of an in-
terest in any real estate, and shall afterwards furnish to the
Trustees a certified copy of a resolution of the Company’s
Board of Directors requesting that the leasehold interest
created by such lease or sublease be released from the lien
of this Indenture, and stating that the real estate so leased
or subleased is not, in.the judgment of said board, required
for the proper carrying on of the Company’s business, the
Trustees shall execute and deliver an instrument or deed re-
leasing such leasehold interest from the lien and effect of
this Indenture; and thereupon such leasehold interest shall
be freed from the lien and operation of this Indenture, but
the reversion of the real estate or interest so leased or sub-
leased shall continue to be subject to this Indenture.

Secrion 5. If all of the shares of stock, bonds and securi-
ties of any corporation whose shares of stock or securities
are pledged hereunder, shall be sold by the Company, and
released from the lien of this Indenture, as herein provided,
the covenants and agreements contained in this Indenture
with reference to such corporation shall no longer be ap-
plicable.

“ARTICLE VIIL

TMMUNITY OF STOCKHOLDERS, OFFICERS AND DIRECTORS.

No recourse under or upon any obligation, covenant, or
agreement in this Indenture, or in any of the bonds or cou-
pons, or because of the creation of any indebtedness hereby
secured, shall be had against any incorpoi‘ator, past, present
or future, stockholder, officer, or director of the Company,
or of any successor or predecessor corporation, either di-
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rectly or through the Company, by the enforcement of any
assessment, or by any legal or equitable proceeding, by vir-
tue of any statute or otherwise; it being expressly agreed
and understood that this Indenture and the obligations here-
by secured are solely corporate obligations, and that no per-
sonal liahility whatever shall attach to or be incurred by
the incorporators, stockholders, officers or directors of the
Company, or of any successor or predecessor corporation,
or any of them, because of the incurring of the indebted-
ness hereby secured, or under or by reason of any of the
obligations, covenants, or agreements contained in this In-
denture, or in any of the bonds or coupons, or implied there-
from; and that any and all personal liability of every name
and nature, and any and all rights and claims against every
such 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 condition of, and as part of the consideration for, the exe-
cution of this Indenture, and issue of the bonds and coupons
Lereunder.

ARTICLE IX.

BONDHOLDERS’ ACTS.

Any demand, request, or other instrument required by this
Indenture to be signed and executed by bondholders, may be -
m any number of concurrent writings of similar tenor, and
may be signed or executed by such bondholders in person,
or by agent appointed in writing. Proof of the execution
of any such demand, request, or other instrument, or of the
writing appointing any such agent, and of the ownership by
any person of coupon bonds transferable by delivery, shall
be sufficient for any purpose of this Indenture, and shall be
conclusive in favor of the Trustees and of the Company,
with regard to any action taken by the Trustees, or by-the
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Company under such instrument, if such proof be made in
the following manner:

(a) The fact and date of the execution by any per-
son of any such demand, request, or other instrument
of writing, may be proved by the certificate of any no-
tary public or other officer authorized to take acknowl-
edgments of deeds to be recorded in any state within the
United States, and that the person signing such re-
quest or other instrument acknowledged the execution
thereof, or by affidavit of a witness to such execution.

(b) The fact of the holding by any bondholder of
coupon. bonds transferable by delivery, and the amounts,
series and issue numbers of such bonds, and the dates
of the holding of the same, may be proved by a cer-
tificate, executed by any trust company, bank, bankers,
or other depositary (wherever situated), if such cer-
tificate shall be deemed by the Trustees to be satis-
factory, showing that at the date therein mentioned,
such person had on deposit with such depositary the
honds described in such certificate. For all purposes
of this Indenture and of any proceeding pursuant here- -
to for the enforcement hereof, or otherwise, such person
shail be deemed to continue as the holder of such bonds
until the Trustees shall have received notice in writing
to the contrary.

(¢) The ownership of registered bonds shall be
proved by the registers of such bonds.

ARTICLE X.

POSSESSION UNTIL DEFAULT—-DEFEASANCE CLAUSE.

Skcrion 1. TUntil one or more of the events of default
specified in Section 2 of Article XII of this Indenture shall
have happened, the Company, its successors and assigns,
shall be suffered and permitted to retain actual possession
of all of the property and securities subject to this Inden-
ture, and to manage, operate and use the same, and every
part thereof, with the rights and franchises appertaining
thereto, and to collect, receive, use and enjoy the earnings,
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income, rents, issues and profits thereof. The Company
covenants and agrees that from such income, after the pay-
ment of operating and maintenance expenses of its property,
including taxes, first, to pay the interest maturing upon the
bonds; and such income, whether before or after the happen-
ing of an event of default, and whether the mortgaged prem-
ises be operated by the Company or by the Trustees under
any power reserved under this Indenture, or by a receiver
or receivers appointed by any court, at the instance of the
Company, or of the Trustees, or of any mortgagee, stock-
holder, creditor or other person interested in the Company,
or having the right to apply for such appointment, shall be
primarily pledged to apply, subject only as otherwise in
this Indenture specifically provided, to the payment of the
principal and interest of the bonds issued and outstanding
hereunder.

Secrion 2. If when the bonds become due and payable,
the Company shall well and truly pay or cause to be paid
the whole amount of the principal and interest, due upon all
of the bonds and coupons, then outstanding, or shall pro-
vide for the payment of such bonds and coupons by deposit-
ing with the Trustees the entire amount due or to become
due thereon for principal and interest, and shall also pay
or cause to be paid all other sums payable hereunder by -
the Company, and shall well and truly keep and perform, ac-
cording to the true intent and meaning of this Indenture, all
covenants herein required to be kept and performed by it,
then and in that case, at the election of the Company, all
property rights and interests hereby conveyed, or assigned
or pledged, shall revert to the Company, and the estate,
right, title, and interest of the Trustees shall thereupon cease,
determine, and become void, and in such case, on written
demand of the Company, and at its cost and expense, the
Trustees shall enter satisfaction of this Indenture upon the
record, and shall assign and transfer, or cause to be assigned
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and transferred, and shall deliver or cause to be delivered
to the Company, all personal property and securities then
held by the Trustees hereunder; otherwise this Indenture
shall be continued and remain in full force and effect.

ARTICLE XI.

CONSOLIDATION, MERGER AND SALE, -

Secrron 1. Nothing in this Indenture shall prevent-the
consolidation or merger with the Company of any other
company or companies or prevent any consolidation or merger
of the Company with any other company or companies, or
prevent the sale by the Company to any other company of
its property as an entirety, provided that any such consoli-
dation or merger shall be on such terms as to preserve and
not to impair the lien or security under this Indenture, or
any of the rights and powers of the Trustees, or of the
holders of the bonds, and that any successor corporation
formed by such consolidation, or the corporation into which
‘the Company shall be merged, shall as a part of such con-
solidation or merger, expressly assume the due and punec-
tual payment of the principal and interest of all the bonds
issued and to be issued under this Indenture, and the per-
‘formance of all the covenants and conditions of this Inden-
ture; and provided that, as a condition of any such sale of
the property of the Company as an entirety, the corpora-
tion to which such property shall be sold as an entirety,
shall, as a part of the purchase price thereof, assume the
due and punctual payment of the principal and interest of
the bonds issued, and to be issued under this Indenture, and
the performance of all the covenants and conditions of this
Indenture, and shall simultaneously with the delivery to it
of such conveyance, execute and deliver to the Trustees a
proper indenture, running to the Trustees, in form satisfac-
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tory to the Trustees, whereby such purchasing corporation
shall so assume the due and punctual payment of the prin-
cipal and interest of all the honds issued and to be issued
under this Indenture, and the performance of all the cove-
nants and conditions of this Indenture.

Secrrox 2. In case any company or companies shall be
consolidated with or merged into the Company, or in case
the Company shall be consolidated with or merged into any
_other corporation, or in case of the sale of the property of
the Company as an entirety, the corporation formed by such
consolidation, or into which the Company shall be then
merged, or to which such sale shall have been made, upon
executing and causing to be recorded an indenture with the
Trustees whereby such corporation shall agssume the due and
punctual payment of all the bonds and the performance of
all the covenants and conditions of this Indenture, shall sue-
ceed to and be substituted for the Company with the same
effect as if it had been named herein, as party of the first
part hereto, and such corporation may thereupon cause to
be signed, and may issue, either in its own name or in the
name of the Company, any or all of the bonds which shall’
not theretofore have been signed by the Company, and de-
livered to the Trustees, and the Trustees upon the order of
such corporation, in lieu of the Company, and subject to all
of the terms, conditions, and restrictions herein prescribed,
shall authenticate any and all bonds which shall have been
previously signed by officers of the Company and delivered
to the Trustees for authentication, and any such bonds which
such corporation shall thereafter cause to be signed and de-
livered to the Trustees for that purpose. The bonds so is-
sued shall in all respects have the same legal right and
security as the bonds theretofore or thereafter issued, in ac-
cordance with the terms of this Indenture as though all such
kbonds had been actually issued by the Company as of the
date of the execution hereof.
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Sectiox 3. For every purpose of this Indenture, including
the execution, issue and use of any and all of the bonds, the
term ‘“Company’’ includes and means (except where other-
wise indicated) not only Iowa Southern Utilities Company
of Delaware, but also any such successor corporation. Every
such successor corporation shall possess, and from fime to
time may exercise, each and every right and power here- -
under of the ITowa Southern Utilities Company of Dela-
ware, in its name and otherwise, and any act or proceeding
by any provision of this Indenture required to be done or
performed by any board or officer of the Company, may be
done or performed with like force and effect by the like board
or officer of any corporation that shall, at the time, be such
lawful successor of the Company.

Secrion 4. Nevertheless, before the exercise of the pow-
ers conferred by this Article, the Company, by instrument
in writing executed by authority of two-thirds of its Board
of Directors, and delivered to the Trustees, may surrender
any of the powers reserved to the Company, or to such suc-
cessor or purchasing corporation, and thereupon such power,
so surrendered, shall terminate.

ARTICLE XII.

REMEDIES OF TRUSTEES AND BONDHOLDERS.

Secrion 1. Neither any coupon belonging to any bond,
which in any way, at or after maturity, shall have been trans-
ferred or pledged, separate and apart from the bond to which
it relates, shall, unless accompanied by such bond, be entitled,
in case of a default hereunder, to any benefit of or.from this
Indenture, except after the prior payment in full of the prin-
cipal of all the bonds issued hereunder, and of all coupons
and claims for interest not so transferred or pledged. In case
the time for payment of any such coupon or claim for interest
is extended, whether or not by or with the consent of the Com-
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"pa}i‘y,r such coupon or claim for interest so extended shall not
be entitled in case of a default hereunder, to any benefit of
or from this Indenture, except after the prior payment in full
of the prmc1pa1 of all the bonds issued hereunder, and of all
coupons and claims for interest on such bonds, the payment of
which has not been extended. :

Seorton 2. If one or more of the following events, herein-
after called the events of default, shall happen, that is to say:

. (a) Default shall be made in the payment of any in-
stallment of interest on any of the bonds when and as the
same shall become payable, and such default shall con-
tinue for sixty days; or

(b) Default shall be made in the payment of the prin-
cipal of any of the bonds when the same shall become

_due and payable, either by the terms thereof or otherwise
as herein provided; or

(¢) Default shall be made in the payment of the prin-

cipal of any of the aforesaid bonds of the Towa Southern

- Utilities Company (a Maine corporation), dated October

2, 1916, when the same shall become due and payable,

either by the terms thereof or otherwise, as provided in
the Mortgage or Deed of Trust securing the same; or

(d) Default shall be made in the payment of any in-
terest on any of the said bonds of the Iowa Southern
Utilities Company, dated October 2, 1916, and any such
last mentioned default shall contmue for a perlod of sixty
days; or

. (e) Default shall be made in the observanee or per-
formance of any other covenant, condition, or agreement
~on the part of the Company, in "the bonds, or in this In-
denture or any Supplemental Indenture contained, and
~ such default shall continue for the period of mnety days
~ after written notice thereof to the Company by the Trus-
tees, which may in their diseretion, and, on the written
request of the holders of a maJorltV in amount of the
bonds at the time outstanding shall give such notice; or

(f) An order shall be made for the appomtment of a
receiver of the Company or of the trust estate;

then and in’ each and every such case the Trustees person-
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ally, or by their agents or attorneys, may enter into and upon
all or any part of the property and premises, lands, rights
and interests hereby conveyed, or intended so to be, and each
and every part thereof, and may exclude the Company, its
agents and servants wholly therefrom; and, having and hold-
ing the same, may use, operate, manage and control the plants
and properties of the Company, and conduct its business,
either personally or by their superintendents, managers, re-
ceivers, agents, servants or attorneys in like mannér as the
Company itself, and may exercise all rights and powers of
the Company, either in the name of the Company or otherwise,
as the Trustees shall deem best. . Thereupon the Trustees
shall be entitled to collect and receive all earnings, income,
rents, issues and profits of the same and every part there-’
of, and also the income from the bonds and securities subject
to this Indenture. And after deducting the expenses of oper-
ating the trust estate, and of conducting the business thereof
and of all repairs, maintenance, renewals, replacements, al-
terations, additions, betterments anud improvements, and all
payments which may be made for taxes, assessments, insur-
ance, and prior or other proper charges upon the trust es-
tate, or any part thereof, as well as just and reasonable com-
pensation for their own services and for all agents, clerks,
servants and other employees by them properly engaged -and
employed, the Trustees shall apply the moneys arlsmg as
aforesaid, as follows: :

(a) In case the principal of the bonds shall not have
become due, to the payment of the interest in default in
the order of the maturity of the installments of such in-
terest, with interest thereon at. the same rates respeec-
tlvely as were borne by the bonds on which such interest
shall be in defaunlt, such payments to be made ratably to

the persons entitled thereto, without discrimination -or
preference;

(b) 1In case the principal of the bonds shall have be-
come due, by declaration or otherwise, first to the pay-
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ment of the accrued interest, in the order of the ma-
turity of the installments, with interest on the overdue in-
stallments thereof at the same rates respectively as were
borne by the bonds on which such interest shall be in de-
fault, and next to the payment of the principal of all the
bonds; in every instance such payments to be made rat-
ably to the persons entitled to such payments, without
any discerimination or preference.
These provisions, however, are not intended in anywise to
modify the provisions of Section 1 of this Article XIT, but are

subject thereto.

Secrion 3. In case any one or more of the events of default
shall happen, then and in any such case, unless the principal
of the bonds shall already have become due and payable, the
Trustees by notice in writing delivered to the Company, may,
and upon the written request of the holders of twenty-five per
cent in amount of the bonds then outstanding shall, declare
the principal of all the bonds then outstanding to be forth-
with due and payable, and upon any such declaration the same
shall become and be forthwith due and payable, anything
in this Indenture or in said bhonds contained to the
contrary notwithstanding. This provision, however, is
subject to the condition that if, at any time, after the
principal of said bonds shall have been so declared due and
payable, and before any sale of the trust estate or any part
thereof shall have been made, all arrears of interest upon all
the bonds, with interest on overdue installments of interest
at the same rate as was borne by the respective bonds on
which installments of interest may be overdue, together with
the reasonable charges and expenses of the Trustees, their
agents, and attorneys, shall either be paid by the Company or
be collected out of the income of the trust estate and all other
defaults under the bonds, or under this Indenture, shall be
made good to the satisfaction of the Trustees, then and in
such case the holders of a majority in amount of the bonds
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then outstanding, by written notice to the Company and to the
Trustees, may waive such default and its consequences; but
no such waiver shall extend to or affect any subsequent de-
fault or impair any right consequent thereon.

Secrion 4. If one or more of the events of default shall
happen, the Trustees, with or without entry, personally or
by attorney, in their diseretion, either:

(a) May sell to the highest and best bidder all and
singular the trust estate, including bonds, stocks, rights,
franchises, interests, and appurtenances, and other real
and/or personal property of every kind, and all right,
title and interest, claim and demand therein, and right of
redemption thereof; such sale or sales shall be made at
public auction at such place in the City of Chicago, in the
State of Illinois, or at such other place, and at such time
or times and upon such terms as the Trustees may fix
and briefly specify in the notice of sale to be given as here-
in provided, or as may be required by law, and/or

(b) May proceed to protect and to enforce their rights
and the rights of the holders of the bonds, by a suit or
suits in equity or at law, whether for the specific perform-
ance of any covenant or agreement contained therein, or
in aid of the execution of any power herein granted, or
for the foreclosure of this Indenture, or to enforce the
-payment of any of the bonds and coupons pledged here-
under, and of any deficiencies, or amounts remaining due
and unpaid upon any or all of the said bonds or coupons,
or for the enforcement of any other appropriate legal or
equitable remedy, as the Trustees, being advised by coun-
sel, shall deem most effectual to protect and enforce any
of their rights or duties under this Indenture or the
rights of the holders of the bonds.

Secrion 5. Upon the written request of the holders of
twenty-five per cent in amount of the bonds then outstanding,
it shall be the duty of the Trustees, in case one or more of the
events of default shall happen, upon being indemnified as
hereinafter provided, to take all steps needful for the protec-
tion and enforcement of their rights and the rights of the
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holders of the bonds, arid to exercise the power of entry or of
sale herein conferred, or of both, or to take appropriate judi-
cial proceedings by action, suit or otherwise as the Trustees,
being advised by counsel, shall deem most expedient in the in-
terest of the holders of the bonds.

Secrion 6. In the event of any sale, whether made under
the power of sale herein granted or conferred, or under or by
virtue of judicial proceedings, the property and securities con-
stituting the trust estate shall be sold either in parcels or as
an entirety, as the Trustees may elect or the court in which
such proceedings are pending may direct, unless the holders
of a majority in amount of the bonds then outstanding shall,
in writing, request the Trustees to cause said property and
securities to be sold in a particular manner, in which case the
sale shall be made either as an entirety or in such parcels and
in such order as may be specified in such request, subject,
however, in the case of a sale under judicial proceedings, to
the approval of the court. The Company, for itself and all
persons and corporations hereafter claiming through or un-
der it or who may at any time hereafter become holders of
liens junior to the lien of this Indenture, hereby expressly
waives and releases all right to have the properties and es-
tate comprised in the security intended to be created by this
Indenture marshaled upon any foreclosure or other enforce-
ment hereof. : ' -

_Secriox 7. Notice of any sale pursuant to the provisions of
this Tndenture shall state the time and place when and where
the same is to be made, and shall contain a brief general de-
seription of the property to be sold, and shall be sufficiently
given if published once in each week for four successive weeks
prior to such sale in a daily newspaper of general circulation
published in the City of Chicago, Illinois.

Secrion 8. The Trustees may adjourn from time to time
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any sale by them to be made under the provisions of this In-
denture, by announcement at the time.and place appointed for
such sale, or for such adjourned sale or sales; and without
further notice or publication, they may make such sale at the
time and place to which the same shall be so adjourned.

Secrrox 9. Upon the completion of any sale or sales under
this Indenture, the Trustees shall execute and deliver to the
accepted purchaser or purchasers a good and sufficient deed,
or good and sufficient deeds, and other instruments conveying,
assigning and transferring the properties sold. The Trustees
and their successors hereby are appointed the true and law-
ful attorneys irrevocable of the Company, in their name and
stead, to make all conveyances, assignments and transfers of
the premises and property thus sold, in the judgment of the
Trustees advisable; and, for that purpose, the Trustees may
execute all requisite deeds and instruments of assignment and
transfer, and may substitute one or more persons with like
power; the Company hereby ratifying and confirming all that
its said attorneys or such substitute or substitutes shall law-
fully do by virtue hereof. Nevertheless, the Company shall,
if so requested by the Trustees, ratify and confirm any sale
or sales by executing and delivering to the Trustees or to such
purchaser or purchasers all such instruments as may be, in
the judgment of the Trustees, advisable for the purpose and
as may be designated in such request.

Secrron 10. Any such sale or sales made under or by
virtue of this Indenture, whether under the power of sale
herein granted and conferred, or under or by virtue of judi-
cial proceedings, shall operate to divest all right, title, in-
terest, claim and demand whatsoever, either at law or in
equity, of the Company of, in and to the premises and prop-
erty so sold, and shall be a perpetual bar both at law and in
equity, against the Company, its successors and assigns, and
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against any and all persons claiming or to claim the premises
and property sold, or any part thereof, from, through or un-
der the Company, its successors and assigns. ,
Secriox 11. The personal property and chattels conveyed
or intended to be conveyed by or pursuant to this Indenture
(other than bonds, stocks and securities) shall be deemed real
estate for all the purposes of this Indenture, and shall be
held and taken to be fixtures and appurtenances of said plants
“and properties, and part thereof, and are to be used and sold
therewith and not separate therefrom, except as herein other-
wise provided.

Secrion 12. The receipt of the Trustees for the purchase
money paid at any such sale shall be a sufficient discharge
therefor to any purchaser of the property or any part there-
sold as aforesaid; and no such purchaser or his representa-
tives, grantees or assigns, after paying such purchase money
and receiving such receipt, shall be bound to see to the appli-
tion of such purchase money upon or for any trust or pur-
pose of this Indenture, or in any manner whatsoever be an-
swerable for any loss, misapplication or nonapplication of
any such purchase money or any part thereof, or be bound to
inquire as to the authorization, necessity, expediency, or regu-
larity of any such sale.

Sectron 13. In case of a sale under any of the foregoing
provisions of this Article, whether made under the power of
sale herein granted or pursuant to judicial proceedings, the
principal of the then outstanding bonds, if not previously due, .
shall immediately thereupon become due and payable, any-
thing in said bonds or in this Indenture to the contrary not- -
withstanding.

Secrron 14. The purchase money, proceeds, or avails of
any such sale, whether under the power of sale herein granted
or pursuant to judicial proceedings, together with any other
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sums which -then may be held by the Trustees under any of
the provisions of this Indenture, shall be applied as follows:

First. To the payment of the costs and expenses of
such sale, including reasonable compensation to the Trus-
tees, their agents, attorneys and counsel, and of all ex-
penses, liabilities and advances made or incurred by the
Trustees, and to the payment of all taxes, assessments,
or other liens prior to the lien of this Indenture, except
any prior liens subject to which the property shall have
been sold.

Second. To the payment of the whole amount then
owing and unpaid upon the bonds for principal and inter-
est, with interest on the overdue installments of interest
at the same rates, respectively, as were borne by the
bonds on which such installments of interest are overdue;
or in case such proceeds shall be insufficient to pay in full
the whole amount so due and unpaid upon said bonds,
then to the payment of the principal and interest on said
bonds, without preference or priority of principal over in-
terest, or of interest over principal, or of any installment
of interest over any other installment of interest, ratably
to the aggregate of such principal and the accrued and
unpaid interest, subject, however, to the provisions of
Section 1 of this Article XTI.

Third. To the payment of the surplus, if any, to the
Company, its successors and assigns, or to whosoever
may be lawfully entitled to receive the same, or as a court
of competent jurisdiction may direect.

Section 15. Upon any such sale by the Trustees or pur-
suant to judicial proceedings, any purchaser for or in settle-
ment or payment of the purchase price of the property pur-
chased shall be entitled to use and apply any bonds issued
and outstanding hereunder, and any matured and unpaid
coupons, by presenting such bonds and coupons in order that
there may be credited thereon the sums applicable to the pay-
ment thereof out of the net proceeds of such sale to the owner
of such bonds and coupons as his ratable share of such net
proceeds, after the deduction of costs, expenses, compensa-
tion, and other charges, and thereupon such purchaser shall
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be credited, on account of such purchase price payable by
him, with the portion of such net proceeds that shall be ap-
‘plicable to the payment of, and that shall have been credited
upon, the bonds and coupons so presented; and at any such
sale, any holder of bonds issued and outstanding hereunder
may bid for and purchase such property, and may make pay-
. ment therefor as aforesaid, and upon compliance with the
terms of sale, may hold, retain and dispose of such property
without further accountability. '

Secrroxn 16. The Company covenants that

(1) In case default shall be made in the payment of
any installment of interest on any of the bonds, and such
default shall have continued for sixty days; or

(2) In case default shall be made in the payment of

. the principal of any of the bonds when the same shall be-

come payable, whether upon the maturity of said bonds
or upon declaration as authorized by this Indenture, or
upon a sale as set forth in Sec’mon 13 of this Article
XII.
‘then upon demand of the Trustees, the Company will pay to
the Trustees for the benefit of the holders of the bonds and
coupons then outstanding, the whole amount which then shall
have become due and 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 in-
stallments of interest at the same rates, respectively, as on the
bonds which, or-the installments of interest which, are over-
due; and in case the Company shall fail to pay the same forth-
with upon such demand, the Trustees in their own name and
as trustees -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 afore-
said either before or after or-during the pendency of any pro-
ceedings for the enforcement of the lien of this Indenture;
and the right of the Trustees to recover such judgment shall
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not be affected by an entry or sale hereunder, or by the exer-
cise of any other right, power, or remedy for the enforce-
ment of the provisions of this Indenture or the foreclosure
of the lien hereof; and in case of a sale of the property sub-
ject to this Indenture, and of the application of the proceeds
of sale to the payment of the debt hereby secured, the Trustees
in their own name and as trustees of an express trust, shall
be entitled to enforce payment of, and to receive all amounts
then remaining due and unpaid upon, any and all of the bonds
then outstanding, for the benefit of the holders thereof, and
shall be entitled to recover judgment for any portion of the
debt remaining unpaid, with interest. No recovery of any
such judgment by the Trustees, and no levy of any execution
under any such judgment on property subject to this Inden-
ture, or, on any other property, shall, in any manner or to any
extent, affect the lien of this Indenture, on the property, or
any part of the property, subject to this Indenture, or any
rights, powers or remedies of the Trustees hereunder, or any
liens, rights, powers, or remedies of the holders of the bonds,
but such liens, rights, powers and remedies of the Trustees
and of the bondholders shall continue unimpaired as before.
Any moneys thus collected by the Trustees under this Sec-
_tion 16 shall be applied by the Trustees, first, to the payment
of the expenses, disbursements and compensation of the Trus-
tees, their agents and attorneys, and, second, towards pay-
ment of the amounts then due and unpaid upon such bonds and
coupons in respect of which such moneys shall have been col-
lected, ratably and without any preference or priority of any
kind according to the amounts due and payable upon such
bonds and ecoupons, respectively, at the date fixed by the Trus-
tees for the distribution of such moneys, on presentation of
the several honds and coupons and their surrender, if fully
paid, or for proper stampm if only partIy pa1d

Srcrox 17. The Company will not at any time insist upon
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or plead or in any manner whatever claim or take the benefit
or advantage of, any stay or extension law, now or at any
time hereafter in force; nor will it claim, take or insist upon
any benefit or advantage from any law now or hereafter in
force providing for the valuation or appraisement of the prop-
erty, or any part of the property, subject to this Indenture,
prior to any sale or sales thereof to be made, pursuant to any
provision herein contained, or to the decree, judgment or or-
der of any court of competent jurisdiction; nor after any such
sale or sales will it claim or exercise any right under any stat-
ute heretofore or hereafter enacted by the United States or
by any state, or otherwise, to redeem the property so sold or
any part thereof; and the Company hereby expressly waives
all benefit and advantage of any such law or laws, and it cove-
nants that it will not hinder, delay or impede the execution of
- any power herein granted or delegated to the Trustees, but
that it will suffer and permit the execution of every such
power as though no such law or laws had been made or en-
acted.

Secrion 18. Upon filing a bill in equity, or upon com-
mencement of any other judicial proceedings, to enforce any
right of the Trustees or of the bondholders under this Inden-
ture, the Trustees shall be entitled to exercise the right of en-
try and also any and all other rights and powers herein con-
ferred and provided to be exercised by the Trustees upon the
fappening of an event of default as hereinbefore provided;
and, as matter of right, the Trustees shall be entitled to the
appointment of a receiver of the premises and property sub-
ject to this Indenture, and of the earnings, income, revenues,
rents, issues and profits thereof, with such powers as the court
making such appointment shall confer; but notwithstanding
the appointment of any receiver, the Trustees shall be en-
titled, as pledgee, to continue to retain possession and con-
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trol of any bonds, securities, cash and other pr operty pledged
or to be pledged hereunder.

Smcrrox 19. No holder of any bond or coupon shall have
any right to institute any suit, action, or proceeding in equity
or at law for the foreclosure of this Indenture, or for the exe-
cution of any trust hereunder, or for the appointment of a
receiver, or for any other remedy hereunder, unless such
holder previously shall have given to the Trustees written no-
tice that some event of default specified in such notice has
happened, nor unless also the holders of twenty-five per cent
in amount of the bonds then outstanding hereunder shall have
made written request upon the Trustees, and shall have af-
forded to the Trustees a reasonable opportunity either to pro-
ceed to exercise the powers hereinbefore granted, or to in-
stitute such action, suit or proceedings in their own names;
nor unless, also, they shall have offered to the Trustees ade-
quate security and indemnity to the Trustees against the
costs, expenses and liabilities to be incurred therein or there-
by; and such notification, request and offer of indemnity are
hereby declared in every such case, at the option of the Trus-
tees, to be conditions precedent to the execution of the powers
and trusts of this Indenture and to any action or cause of ac-
tion for foreclosure or for the appointment of a receiver or
for any other remedy hereunder; it being understood and in-
tended that no one or more holders of bonds or 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, except in the manner herein pro-
vided, and that all proceedings at law or in equity shall be in- .
stituted, had and maintained in the manner herein provided
and for the equal benefit of all holders of such outstandlng
bonds and coupons.

SecrioNn 20. Except as herein expréssly provided to the
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contrary, no remedy herein conferred upon or reserved to the
Trustees, or to the holders of bonds is intended to be exclusive
of any other remedy or remedies, and each and every such
remedy shall be cumulative, and shall be in addition to every
other remedy given hereunder or now or hereafter existing at
law or in equity or by statute.

Secrron 21. No delay or omission of the Trustees, or of
any holder of bonds to exercise any right or power aceruing
upon any default, shall impair any such right or power, or
shall be construed to be a waiver of any such default, or an
acquiescence therein; and every power and remedy given by
this Article XII to the Trustees, and to the bondholders re-
spectively, may be exercised from time to time, and as often
as may be deemed expedient, by the Trustees or by the bond-
holders, respectively.

Secrion 22. In case the Trustees shall have proceeded to
enforce any right under this Indenture by foreclosure, entry
or otherwise, and such proceedings shall have been discon-
tinued or abandoned because of waiver or for any other rea-
son, or shall have been determined adversely to the Trus-
tees, then, and in every such case, the Company, the bondhold-
ers, and the Trustees, shall severally and respectively be
vestored to their former position and rights hereunder in re-
spect of the trust estate, and all rights, remedies and powers
of the Trustees shall continue as though no such proceeding
had been taken.

ARTICLE XIII.

CONCERNING THE TRUSTEES.

Section 1. The Trustees may select and employ such of-
ficers, agents, servants, attorneys, and other assistants as
they may reasonably require for the proper discharge of
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their duties hereunder, and may pay reasonable remunera-
tion therefor, and may take legal advice in all matters con-
nected herewith, and shall be entitled to receive reasonable
remuneration for all services performed by them in discharge
of the trusts hereof and reimbursement for all expenses made
or incurred by them in the discharge of their duties here-
under and in the management of the trusts hereof, and all
such expenses are hereby constituted a lien upon the trust es-
tate prior to the lien of the said bonds.

Secrion 2. All representations and recitals herein set
forth or in the bonds hereby secured, are made by and on
behalf of the Company, and the Trustees are in no way re-
sponsible therefor, nor for any statements herein contained,
nor for any act or thing by them done by reason of any rep-
resentation to them made by the Company or any of its
officers, and the Trustees shall not be answerable for the de-
fault or misconduct of any officer, agent, servant, attorney,
or person employed by them, or either of them, in pursuance
hereof, if selected with reasonable care, nor in any event
shall the Trustees be answerable for any default, neglect,
or misconduct of any person who may have been the agent,
attorney, or employee of the Company, and who shall have
been by the Trustees continued in the charge of any of the
affairs or property of the Company; nor shall the Trustees,
or either of them, be in any way responsible or liable for
anything whatsoever done or omitted to be done by them or
either of them, in connection with this trust, except for will-
ful misconduect or gross negligence.

Section 3. The Trustees shall not be bound to act as
hereinbefore provided in accordance with any direction or
request of the Company or of its Board of Directors until a
duly authenticated copy of the resolution or vote containing
such direction or request shall have been delivered to the
Trustees. The Trustees shall be fully empowered to act,
upon any instrument or instruments purporting to be proper
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certificates or copies of resolutions of votes of the Board of
Directors of the Company and believed by the Trustees, or
either of them so acting, to be genuine.

Secrion 4. The Trustees shall not be responsible for insur-
ing the trust estate, or for renewing any policies of insur-
ance, or for the execution, acknowledgment, recording or
validity of this Indenture or any supplemental indenture, or
" for the validity or priority of any bonds issued hereunder,
or for keeping down taxes, charges, assessments, or liens
upon the trust estate, or otherwise as to the maintenance of
the security hereby created, or be bound to ascertain or in-
quire as to the performance or observance of any of the cove-
nants or agreements to ‘be performed or observed by the
Company, or as to the payment or discharge of taxes,
charges, assessments, or liens in respect of the trust estate,
or otherwise, but the Trustees may, in their discretion, make
or renew any such insurance, or pay and discharge any such
taxes, charges, assessments, and liens or insurance moneys,
in case of any default in respect thereof by the Company,
and the Trustees may require the Company to keep them
fully informed and advised as to the performance of-the
covenants and agreements aforesaid and as to the condition
of the trust estate.

Section 5. The Trustees shall be under no obligation to
see to the record, registry, filing, re-record, re-registry, re-
newal or refiling of this Indenture, or the record, registry,
or filing of any supplemental Indenture given hereunder,
either as a mortgage upon real estate or as a chattel mort-
gage on personal property.

Section 6. The Trustees shall not be obliged to give notice
of the existence of this trust to any person or corporation
whomsoever, nor shall the Trustees be in any way respon-
sible for the application of bonds delivered to the Company
pursuant to the terms hereof.
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Section 7. The Trustees shall not be required to take
" notice of any default hereunder unless and until notified in
writing of such default, which notice shall distinctly specify
the default desired to be brought to the attention of the Trus-
tees, and in the absence of any such notice the Trustees may
for all purposes of this Indenture conclusively assume that
the Company is not in default hereunder. No such notice
or request or any other provision herein contained shall in
any way limit any discretion herein given to the Trustees
to determine whether or not the Trustees shall take action
with respect to any default or take action without request.

Secrion 8. The Trustees may advise with legal counsel,
to be selected and employed by them at the expense of the
Company, and any action under this Indenture taken or suf-
fered in good faith by the Trustees, or either of them, in ac-
cordance with the opinion of counsel shall be conclusive
on the Company and shall be full justification and protec-
tion to the Trustees.

Secrron 9. The Trustees shall not be bound to recognize
any person as the holder of honds entitled to the benefit of
the provisions hereof, or to take any action at his request,
unless such bonds shall have been deposited with the Cor-
porate Trustee or submitted to its inspeection, and, if re-
quired, unless such holder shall satisfactorily establish his
title thereto, and the Trustees shall not be under any re-
sponsibility to do any act hereunder or to defend any suit
in respect hereof, unless requested to take such action by a
writing signed by the holders of not less than Twenty-
five per cent (25%) in amount of the bonds secured
hereby, and unless they shall be reasonably indem-
nified against loss, cost, liability, and responsibility.
And every action . taken by the Trustees upon the
request of any person who at the time is the holder or
owner of any bond or bonds, or coupon or coupons hereby
secured, shall be conclusive and binding on all persons who
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may thereafter become owners of the same bond or bonds,
or coupon or coupons. The Trustees shall be under no duty
to see to the use or application of the bonds certified and
delivered by them hereunder, or any of them, or the proceeds
thereof, nor to ascertain whether or not any of said bonds
have been issued in acecordance with the laws of any state.

Secrion 10. The Trustees shall not be personally liable
for any debts contracted by them, or either of them, nor for
damages to person or property involved, nor for sales or
nonfulfillment of contracts during any period or periods dur-
ing which said Trustees, or either of them, may manage the
mortgaged property or premises as herein provided, but any
such obligations. so contracted shall be liens only upon the
trust estate, and not personal obligations against the Trus-
tees.

Section 11. Where the Trustees shall have demanded or
received indemnity under the provisions of this Indenture,
and it shall afterwards appear, in the judgment of the
Trustees, that the indemnity so demanded or received shall
be, or become, insufficient, the Trustees shall not be required
to take any further action hereunder until additional indem-
nity shall have been furnished to the said Trustees.

Secrrox 12. The power of the Trustees to make any dec-
laration, demand, election or request, or to take any pro-
ceeding, in or out of court, shall not be exhausted by one
exercise thereof, whether followed by a waiver and restora-
tion or not; but all their powers may be exercised whenever
and as often as there shall be occasion therefor. '

Seorron 13. The Trustees, or either of them, at any time,
may, and shall at the request in writing of the holders of
three-fourths of the bonds, resign and discharge themselves
of and from the trusts hereby created by giving not less than
sixty (60) days’ notice in writing to the Company or such
shorter notice as the Company shall accept as sufficient. In
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casé of the resignation, disqualification, dissolution, refusal
to act, removal or death of any Trustee under this Inden-
ture, a new Trustee, which shall, in the event of the resig-
nation, disqualification, dissolution or removal of the Cor-
porate Trustee, be a trust company duly authorized and
qualified to act as Trustee hereunder, may be appointed by
the holders of a majority in amount of the bonds herehy
secured and then outstanding, by an instrument or coneur-
rent instruments in writing, signed by such holders or by
their attorneys in faect, duly authorized; but if at any time
there shall be a vacancy in any trusteeship hereunder, the
Company, by an instrument executed by order of its Board
of Directors, may appoint a trustee to fill the same until a
new trustee shall have been appointed by the bondholders,
as aforesaid, and when any such new trustee shall be ap-
pointed by the bondholders, any trustee theretofore ap-
pointed by the Company shall thereupon, by such appoint-
ment of the bondholders, be superseded and retired. Tt shall
be the duty of the Company to cause to be recorded in-the
same manner as this Indenture shall have been recorded, each
resignation and acceptance of the trusteeship and each ap-
pointment as trustee hereunder. Whenever a new trustee
shall succeed to the trusteeship under this Imdenture, such
new trustee shall, without any further act, deed or convey-
ance, be and become vested with all the estate, properties,
rights, powers, duties and trusts of its, or his predecessor
in the trust hereunder, with like effect as if originally named
as Trustee herein; but the retiring trustee shall, neverthe-
less, upon written demand of the new trustee, execute and
deliver to the new trustee such proper conveyance as will
legally transfer the mortgaged property and the trusts here-
under. - “

Secrtoy 14. The Trustees shall not be responsible for the
genuineness of any signature of any party to any document
executed by any person whomsoever, in accordance with, or
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in pursuance of the terms of this Indenture, but may without
any liability on their part, assume as genuine any purported
signature by any person, officer or corporation to any such
instrument, and shall be protected in acting under or upon
any notice, request, consent, certificate, resolution, affidavit,
opinion, order, letter, telegram, bond, or other paper, writ-
ing or document believed by them, or either of them, te be
genuine and correct, and to have been executed, signed, made
or sent by the proper person or persons, or by the party pur-
porting to make, sign and execute or send the same, and may,
in the discharge of their duties hereunder, act upon the in-
formation or advice of any attorney, valuer, surveyor, engi-
neer, accountant, or other expert retained by them or by the
Company, and shall not be responsible for any loss resulting
from any action or nonaction in accordance with any such
information or advice. Any notice to the Company under
any provision of this instrument shall be sufficiently given
if served personally upon the President or a Vice President
of the Company, or sent by registered mail addressed to the
Company at Davenport, Towa, and also at Centerville, Towa.

Secrion 15. The Trustees shall not be liable for any re-
lease or. releases improvidently executed by them in sup-
posed compliance with the terms of this Indenture, but any
such release or releases which may be executed by the said
Trustees, where the Company shall not be entitled to receive'
the same, shall, as against the Company, be null, void, and
of no effect.

. Seerrox 16, In any case where it shall be provided in
this Indenture that the Trustees may act upon certain con-
ditions, or in case at any time it shall be necessary or proper.
for the Trustees to make any investigation hereunder, re-
specting any fact preparatory to taking or not taking any
action, or doing or not doing anything as such Trustees,
except when it is specifically otherwise provided, a certificate
signed in the Company’s name by its President or a Vice
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President, under its corporate seal, attested by its Secretary
or an Assistant Secretary, shall be conclusive evidence in
favor of the Trustees of the facts therein purported to be
stated, and shall be full warrant, authority and protection
to the Trustees as to any action taken or not taken by them
on the faith thereof, both as to the Trustees and the holders
of the bonds secured hereunder. But nothing herein con-
tained shall in any way limit the right or authority of the
Trustees, or either of them, in their diseretion, to require
any further proof to their satisfaction or to make further ex-
amination or investigation with reference to any fact which
they may deem it advisable for them to ascertain, and the
Company agrees to pay on demand all expenses reasonably
incurred by the Trustees in connection therewith. FExcept
as may be otherwise provided by this Indenture, and unless
and until there shall be delivered to the Trustees a certified
copy of a resolution of the Board of Directors of the Com-
pany determining otherwise, every request, order, consent,
or expression of desire set forth in writing, addressed and
delivered to the Trustees, and signed in the name of the Com-
pany by its President or a Vice President, may, for every
purpose of this Indenture, be taken and relied upon by the
Trustees as the request, order, consent or expression of de-
sire of the Company.

ARTICLE XIV.

SUNDRY PROVISIONS.

Secrion 1. All the covenants, stipulations, terms and
agreements in this Indenture contained, by or in behalf of
the Company, shall bind its successors and assigns whether
so expressed or not.

Secrion 2. Except when otherwise indicated, the term
“Trustees’ means the Trustees for the time being, orig-
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inal or successor. The words ¢“Corporate Trustee’’ mean
the Corporate Trustee hereinbhefore named and each and
every successor thereof. The words ‘“‘Individual Trustee’’
mean the Individual Trustee, hereinbefore named and each
and every individual successor to such Individual Trustee.
Whenever in this Indenture the term ‘‘Bonds’’ is used, the
same shall be deemed and construed to mean the bonds of
the Company issued under these presents at the time out-
standing and unpaid, unless the context requires some other
meaning, and in like manner the term ‘‘Bondholders’’ shall
be deemed and construed to mean the holders for the time
being of the said bonds, or in the case of a registered bond
it shall mean the person in whose name the bond is regis-
tered. The term ‘‘majority’’ when applied in reference to
the honds or the holders thereof shall signify the majority
in amount, or the holders of a majority in amount, as the
context may require, whether so expressed or not.

Secriox 3. It is further expressly understood and agreed
that either of the Trustees may buy, sell, hold, own or deal
in any of the bonds or coupons issued hereunder and se-
cured by this Indenture and may take or join in any action
proper to he taken by any hondholder as freely and with
like effect as if such Trustee were not a party to this In-
denture. ,

Secriox 4. Harold H. Rockwell, one of the parties of the
second part, has been joined as Individual Trustee here-
under, so that if, by any present or future law in any juris-
~ diction in which it may be necessary to perform any act in’
the execution of the trusts hereby created, the said The
Northern Trust Company, as Trustee, or its successor or
successors, may be incompetent or unqualified to act as such
Trustee, then all the acts required to be performed in such
jurisdiction, in the execution of the trusts hereby created,
shall and will be performed by said Individual Trustee, or his
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successor or successors, acting alone. Hxcept as it may be
deemed necessary for the said Individual Trustee solely to
execute the trusts hereby created the said The Northern
Trust Company, or its successors or successor, may solely
have and exercise the powers, and shall be solely charged
with the performance of the duties herein declared on the
part of the Trustees, or either of them, to be had and exer-
cised or to be performed. '

Any requests in writing by said The Northern Trust Com-
pany, Trustee, or by any trust company appointed in sue-
cession to it, to the Individual Trustee hereunder, or to any
Trustee appointed in succession to him, shall be sufficient
warrant for the Individual Trustee or his successor or suc-
cessors in taking such action as may be requested.

Such Individual Trustee or any successor or successors
may delegate to said The Northern Trust Company, Trustee,
or any trust company appointed in succession to it, the ex-
ercise of any power, diseretionary or otherwise, conferred
by any provision of this Indenture.

Said The Northern Trust Company, its successors and
assigns, shall have the power at any time, by an instrument
in writing, duly executed by its President or a Vice Presi-
dent, under its seal, to remove said Individual Trustee from
his position as one of the Trustees hereunder, and to appoint
some other officer of said The Northern Trust Company as
successor in trust to the said Individual Trustee, and any
successor in trust, so appointed by said The Northern Trust
Company, in case of the removal of said Individual Trustee,
or in case of the death, resignation, or inability to act of
said Individual Trustee, shall be .vested with all and singular
the same powers and authority as in this Indenture conferred
upon the said Individual Trustee.

Secriox 5. From time to 4ime the holders of three-fourths
in amount of all the bonds hereby secured, at the time out-
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standing, by their votes at a meeting of the bondholders,
" called by the Trustees on such notice as the Trustees deem
sufficient, or by an instrument or instruments signed by such
holders, shall have power, with the written approval of the
Trustees: v .

(1) To assent to and authorize the release of any

part of the property mentioned herein, and conveyed to
or held by the Trustees under this Indenture;

(2) To assent to and authorize any modification or
compromise of the rights of the bondholders and of the
Trustees against the Company or against any property
subject to this Indenture, whether such rights shall arise
under this Indenture or otherwise; and

(3) To assent to and authorize any modification of
the provisions of this Indenture that shall be proposed
by the Company and approved by the Trustees, and any
action taken with the assent or anthority given as afore-
said, shall be binding upon the holders of all the bonds
hereby secured and upon the Trustees as fully as though
such action were specifically and expressly authorized
by the terms and conditions of this Indenture.

Section 6. This Indenture may be simulfaneously exe-
cuted in several counterparts and all such counterparts exe-
cuted and delivered, each as an original, shall constitute but
one and the same instrument.

In wirness wrereor, the Company has caused this instru-
ment to be signed in its corporate name by its President
or a Vice President, and to be sealed with its corporate
scal, attested by its Secretary or an Assistant Seeretary, and
the said The Northern Trust Company, to evidence its ac-
ceptance of the trust hereby created, has caused these pres-
ents to be signed in its behalf by its President or a Vice
President and sealed with its corporate seal and attested
by its Secretary or an Assistant Secretary, and said Harold
H. Rockwell, to evidence his acceptance of this trust, has-
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hereunto set his hand and seal, all as of the day and year first
above written.
Iowa Sourmerxy UTmuiTies COMPANY OF

DELAWARE,
By J. Ross Lz,
(CORPORATE SEAL) Vice President.
Attest:
H. R. BecurEL,
Secretary.
TreE NorraErxy Trust ComPaNy,
By Ww. S. MmiEr,
(CORPORATE SEAL) Vice President.
Attest:
H. H. RocxweLr,

Secretary. .
Harowp H. RockwerLL (SEAn)

Witnesses to signatures of J.
Ross Lee and H. R. Bechtel:
J. H. CuasE.
E. R. DoueHERTY.

‘Witnesses to signatures of Wm.
S. Miller and H. H. Rockwell:
Frank (. Grapv.
Gro. MacHare.

Witnesses to signature of Har-
old H. Rockwell:
Frank G. Grapv.
Geo. MacHare.
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Statk or Iowa o
County or UNIoN :

Bz 1r xyowx, that on this 27th day of March, A. D. 1923,
before me, a Notary Public in and for said County and
State, duly commissioned and qualified, appeared J. Ross
Lee, Vice President, and H. R. Bechtel, Secretary,
of Towa Southern TUtilities Company of Delaware, the
corporation described in and which executed the fore-
going mortgage or deed of trust, personally known tfo.me
to be such President and Secretary and to be the same per-
sons who executed the foregoing instrument for and on be- -
half of said Iowa Southern Utilities Company of Delaware,
and whosé names are subscribed thereunto, and having been
by me duly sworn, severally acknowledged that they signed,
sealed, executed and delivered said instrument as such Presi-
dent and Secretary, respectively, as and for their free and
voluntary act and deed and as and for the free and voluntary
act and deed of said Towa Southern Utilities Company of
Delaware, for. the uses and purposes therein set forth, and
they and cach of them did depose and say that they were
respectively the President and Secretary of said Iowa South-
ern Utilities Company of Delaware; that they knew the cor-
porate seal of said Company; that the seal affixed to the
foregoing instrument is the corporate seal of said Company;
that it was so affixed by order of the Board of Directors of
said Company, and that they signed their respective names
as such President and Secretary by like order.

I further herebhy certify that said instrument was signed
by said J. Ross Lee and H. R. Bechtel in my presence and
in the presence of the subscribing witnesses.

Ix TesTiMony wrErkow, I have hereunto set my hand and
affixed my official seal the day and year first in this my
certificate written.

T. L. DoucHERTy,
(NOTARIAL SEAL) Notary Public.

My commission expires July 4, 1924.
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State oF ILLiNors, ss
Couxrty or Coox. i

Be 1T kxown, that on this 27th day of March, A. D. 1923,
before me, a Notary Public in and for said County and
State, duly commissioned and qualified, appeared Wm.
S. Miller, Vice President, and H. H. Rockwell, Secretary,
of The Northern Trust Company, the corporation de-
scribed in and which executed the foregoing mortgage or
deed of trust, personally known to me to be such Vice Presi-
dent and Secretary, and to be the same persons who exe-
cuted the foregoing instrument for and on behalf of said
The Northern Trust Company, and whose names are sub-
seribed thereunto, and having been by me duly sworn, sev-
erally acknowledged that they signed, sealed, executed and
delivered said instrument as such Vice President and Secre-
tary, respectively, as and for their free and voluntary act and
deed and as and for the free and voluntary act and deed of
the said The Northern Trust Company, for the uses and pur-
poses therein set forth, and they and each of them did depose
-and say that they were respectively the Vice President and
Secretary of said The Northern Trust Company; that they
knew the corporate seal of said Company; that the seal af-
fixed to the foregoing instrument is the corporate seal of said
Company; that it was so affixed by order of the Board of
Directors of said Company, and that they signed their re-
spective names as such Vice President and Secretary by like
order,

I hereby further certify that said instrument was signed
by said Wm. S. Miller and H. H. Rockwell in my presence
and in the presence of the subscribing witnesses.

Ix TESTIMONY WHEREOF, I have hereunto set my hand and
affixed my official seal the day and year first in this my cer
tificate written. ’

AsarEY P. How,
(NOTARIAL SEAL) Notary Public.

My commission expires July 31, 1926.
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. FIEE O

RN TR S SRR

o SBATE oF TrriNors, (=
~ Counry or Coox. $SS’
. .Br.1T-kNowN, that on this 27th day of March, A. D. 1923,
before me, a Notary Public in and for said County and
State, duly commissioned and qualified, personally ap-
peared Harold H. Rockwell, one of the Trustees mentioned
in the foregoing mortgage or deed of trust, personally
known to me to be the same person whose name is sub-
scribed to the foregoing instrument, who being by me duly
sworn, did say that as such Trustee he signed, sealed, exe-
cuted and delivered the said instrument as his free and vol-
untary act and deed, for the uses and purposes therein set
forth.

I further hereby certify that said instrument was signed
by said Harold H. Rockwell in my presence and in the pres-
ence of the subscribing witnesses.

In tESTIMONY wWHEREOF, I have hereunto set my hand and
affixed my official seal the day and year first in this my cer-
tificate written.

, Asuarey P. How,
(NOTARIAT SEAL) : Notary Public.

My commission expires July 31, 1926.



