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SUPPLEMENTAL INDENTURE

IOWA SOUTHERN UTILITIES COMPANY OF DELAWARE
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SHELDON A. WEAVER, aAs TRUSTEEs.

Dated May 2, 1940
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THIS SUPPLEMENTAL INDENTURE, dated as of the
2nd day of May, 1940, between Iowa SouTHERN UTiLities CoM-
PANY OF DELAWARE, a corporation organized and existing under
the laws of the State of Delaware (hereinafter called the “Com-
pany”), party of the first part, and TaE NorTHERN TruUsT CoM-
PANY, a corporation organized and existing under the laws of the
State of Illinois, and Sheldon A. Weaver, as Trustees (botli of
whom are hereinafter referred to as the “Trustees”, the first
mentioned of whom is hereinafter referred to as the “Corporate
Trustee”, and the last mentioned of whom, together with his
predecessor in the trust, Harold II. Rockwell, are hereinafter re-
ferred to as the “Individual Trustee”), parties of the second part.

WITNESSETH,

WHEREAS, a certain Indenture (hereinafter sometimes termed
the “Original Indenture”) dated as of the first day of February,
1923, was made between the Company, as party of the first part,
and The Northern Trust Company and Harold H. Rockwell as
Trustees, as parties of the second part, whereby the Company
mortgaged and pledged to the said Trustees and their successors
in trust and assigns, all and singular its properties, real, personal,
and mixed, then owned, or which might thereafter be acquired
(except certain property expressly excepted and reserved from
the lien thereof) for the purpose of securing the payment of the
principal and interest of all bonds at any time issued and out-
standing under the Original Indenture and to secure the per-
formance and observance of all the convenants and conditions
upon which the said bonds might be issued, received and held, in
trust, and subject to the agreements, covenants and conditions
expressed in the Original Indenture, which Original Indenture
or indentures supplemental thereto were duly recorded in the fol-
lowing counties in the State of Iowa, Clarke, Monroe, Union,
Lucas, Louisa, Ringgold, Appanoose, Keokuk, Wayne, Taylor,
Poweshiek, Jasper, Washington, Des Moines, Decatur, Wapello,
Jefferson, Van Buren, Adams, Mahaska, Madison, Adair, Henry
and Warren, and

WHEREAS, pursuant to the provisions of Section 4 of Article
X1V of the Original Indenture by an instrument in writing dated
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April 10, 1939, duly executed by The Northern Trust Company as
Trustee, by its Vice President under its seal, said Harold H.
Rockwell was removed as Individual Trustee under the Original
Indenture and S. A. Weaver (Sheldon A. Weaver) was ap-
pointed successor in the trust to the said individual Trustee, and

WHEREAS, subsequent to the date of the Original Indenture,
certain indentures supplemental to or amendatory of the Original
Indenture have been made, executed, and delivered by the Com-
pany to The Northern Trust Company and Harold H. Rockwell
as Trustees, dated respectively, March 15, 1924, July 20, 1925,
July 25, 1925, February 4, 1926, July 27, 1926, November 1, 1935
and June 10, 1938, by one or more of which indentures additional
series of bonds issuable under the Original Indenture have been
created and additional property has been subjected to the lien of
the Original Indenture by specific descriptions, and

WaaEeReas, the Original Indenture provided for the issuance
of bonds thereunder of various series and created a series of
bonds known as “First and Refunding Mortgage Gold Bonds,
Series of 1923,” none of which are now outstanding, all of the
bonds of said series then outstanding having been heretofore duly
called for redemption and redeemed, and

WHEREAS, the Original Indenture in Section 2 of Article V
provides: “In case all of the bonds at any time issued and out-
standing are called for redemption, and the moneys for such pur-
pose deposited with the Trustees, the Trustees shall, upon de-
mand of the Company, release this Indenture and discharge the
property herein described from any and all lien by reason of the
execution of this Indenture or the issue of the bonds thereunder,”
and '

WHEREAS, by an indenture supplemental to the Original In-
denture, dated as of July 25, 1925, there was created an additional
series of bonds, designated “First and Refunding Mortgage 54 %
Gold Bonds, Series of 1925,” of which there have been issued
and were outstanding as of May 1, 1940, $7,767,900 aggregate
principal amount; and the said supplemental indenture provided

for the redemption of all bonds of said series at the option of the
Company, in the manner provided therein and further provided
that “if the amount necessary to redeem any bond called for re-
demption 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 specified for such redemption, and the notice
hereinbefore provided 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 in-
terest subsequent to that date shall be and become void and there-
after such bonds and coupons shall not be entitled to any benefit
of or from this Indenture,” and

WHEREAS, by an indenture supplemental to the Original In-
denture, dated as of November 1, 1935, there was created an addi-
tional series of bonds, designated “First and Refunding Mortgage
5% % Bonds, Series of 1935,” of which there have been issued
and were outstanding as of May 1, 1940, $5,000,000 aggregate
principal amount; and the said supplemental indenture provided
for the redemption of all bonds of said series at the option of
the Company, in the manner provided therein and further pro-
vided that “if the amount necessary to redeem any stch bonds, so
called for redemption as aforesaid, shall have been deposited with
the Corporate Trustee, for the account of the holders of such
bonds on or before the date specified for such redemption, and
the notice of redemption hereinbefore provided for shall have been
duly given or the Corporate Trustee shall have been irrevocably
authorized, for and in the name of and on behalf of the Com-
pany, duly to give such notice, and shall have been paid its ex-
penses and charges in connection therewith, interest shall cease
to accrue on such bonds from and after the date of redemption
specified in such notice and any coupon maturing subsequent to
such date shall be and become void, and, from and after the date
of such deposit with the Corporate Trustee, and such notice of
redemption, or such authorization and payment to the Corporate
Trustee, such bonds and coupons shall not be entitled to any bene-
fit of or from this Supplemental Indenture, or the Original Mort-
gage,” and
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WHEREAS, by an indenture supplemental to the Original In-
denture, dated as of May 1, 1940, the Company created an addi-
tional series of bonds to be issued under the Original Indenture,
designated “First Mortgage Bonds, 4% Series due May 1, 1970”
and intends to call for redemption and to redeem all of the out-
standing bonds of the aggregate principal amount of $12,767,900
of the two series hereinabove recited, designated “First and Re-
funding Mortgage 5% % Gold Bonds, Series of 1925” and “First
and Refunding Mortgage 5745% Bonds, Series of 1935,” and to
issue under the provisions of Section 1 of Article II of the
Original Indenture, an aggregate principal amount of $10,000,000
of bonds of the Series so created, designated “First Mortgage
Bonds, 4% Series due May 1, 1970”, in lieu of such bonds so to
be redeemed, and

WHEREAS prior to or concurrently with the authentication and
delivery by the Corporate Trustee of such initial issue of $10,-
000,000 aggregate principal amount of First Mortgage Bonds, 4%
Series due May 1, 1970, the Company has deposited or caused to
be deposited with the Corporate Trustee in trust for the account of
the holders of all the outstanding bonds of the said two series so
to be called for redemption and redeemed, the full amount of funds
required to redeem all such bonds, with principal, premium and
interest accrued to the redemption dates, together with the expenses
and charges of the Corporate Trustee in connection with said
redemption, and has irrevocably authorized the Corporate Trustee
for and in the name of and on behalf of the Company, duly to give
notice of redemption of such bonds, in the manner provided in the
Original Indenture and the respective supplemental indentures
creating the respective series, and has taken or will take all other
action prerequisite to the redemption of all of such bonds, and

WiEReas, the redemption date fixed for the “First and Re-
funding Mortgage 54 % Gold Bonds, Series of 1925” is January 1,
1941, and the redemption date fixed for the “First and Refunding
Mortgage 514 % Bonds, Series of 1935” is November 2, 1940, and

WaERreas, the Company intends to issue and sell to one or
more Underwriters all of the $10,000,000 aggregate principal
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amount of such initial issue of First Mortgage Bonds, 4% Series
due May 1, 1970, who will concurrently with the issue and sale
thereof consent to the amendment of the Original Indenture as
hereinafter in this Supplemental Indenture provided, and

WuEeREAs, the Original Indenture provides in Section 5 of
Article XIV that from time to time the holders of three-fourths
in amount of all bonds thereby secured at the time outstanding, by
an instrument or instruments signed by such holders, shall have
power, with the written approval of the Trustees, (a) to assent
to and authorize the release of any part of the property mentioned
in the Original Indenture and conveyed to or held by the Trustees
under the Original Indenture, and also (b) to assent to and author-
ize any modification of the provisions of the Original Indenture
that shall be proposed by the Company and approved by the Trus-
tees, and that any action taken with the assent or authority given
as aforesaid shall be binding upon the holders of all the bonds
secured by the Original Indenture and upon the Trustees as fully
as though such action were specifically and expressly authorized
by the terms and conditions of the Original Indenture, and

WHEREAS, the Company proposes to amend the Original Inden-
ture as heretofore supplemented and amended by the supplemental
and amendatory indentures hereinabove recited, in the manner pro-
vided in this Supplemental Indenture with the approval of the
Trustees and the consent of all holders of said $10,000,000 aggre-
gate principal amount of First Mortgage Bonds, 4% Series due
May 1, 1970, initially issued, and also to release from the lien of
Original Indenture certain property which may be generally de-
scribed as the interurban electric railway properties now subject
to the lien thereof, and all other street railway and interurban
railway systems now owned or hereafter constructed or acquired
by the Company, and

WHEREAS, the said $10,000,000 aggregate principal amount of
First Mortgage Bonds, 4% Series due May 1, 1970 at the time
of the execution and delivery of this Supplemental Indenture will
constitute all of the bonds outstanding under the Original Inden-
ture exclusive of the bonds redeemed or to be redeemed, as here-
inabove recited,
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Now, THEREFORE, in order to secure the principal of and inter-
est on all bonds issued and outstanding from time to time under
the Original Indenture, as hereby amended, according to their tenor
and effect and the terms of this Supplemental Indenture, and the
performance of the covenants and obligations herein contained and
in consideration of the acceptance of such bonds by the holders
thereof, and of One ($1.00) Dollar in hand paid by the Trustees
to the Company upon the execution and delivery of this Supple-
mental Indenture, the receipt whereof is hereby acknowledged, it
is hereby agreed by and between the parties hereto as follows :

PART I

There is hereby released from the lien of the Original Indenture
and excepted from the lien of the Original Indenture, as amended
by this Supplemental Indenture the following:

(1) the property described in the Original Indenture as fol-
lows:

“Eight. The street railway and interurban railway system
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
Mystic, in the County of Appanocose and State of Iowa, 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, to-
gether with all of the roadbed, railroads, rights-of-way, rails,
tracks, ties, bolts, connections, poles, wires, cross-arms, in-
sulators, rolling stock, equipment, car barns, buildings, erec-
tions, structures, stations, sub-stations, sidings, spurs, turn-
tables, wyes, trestles, bridges, viaducts, culverts, repair shops,
machine shops, overhead construction, power producing and
power transmitting equipment, appliances, tools, instruments,
apparatus, machinery, facilities and other property used or
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provided for use in the construction, maintenance, repair and
operation thereof, both that now owned and that which may
hereafter be acquired by the Company, and together also
with all of the rights, privileges, franchises, licenses, or-
dinances, liberties, immunities, permits, easements and grants
of the Company, howsoever conferred or acquired, and
whether now owned or hereafter acquired (including par-
ticularly, 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 sys-
tems and the additions thereto and extensions thereof ; * * *”

and

(2), all electric railway, street railway and interurban railway
systems, now or hereafter owned, constructed, or acquired by the
Company, together with any additions to or extensions of any exist-
ing or after-acquired electric railway, street railway and interurban
railway systems and all property, real, personal or mixed, exclu-
sively used in the operation, construction, maintenance, and repair,
of all such railway system or systems, including (without in any
manner limiting or impairing by the enumeration of the same the
scope and intent of the foregoing) all rolling stock, rights-of-way,
tracks, roadbeds, poles, wires, cross-arms, insulators, carbarns,
repair shops, machine shops, stations and other buildings, over-
head construction, power producing and power transforming
equipment, tools, stores, apparatus, materials and supplies and
also all rights, privileges, franchises, licenses, ordinances, ease-
ments and grants whether now owned or hereafter acquired with
respect to the operation, construction, maintenance and repair of
such railway systems and the additions thereto and the extensions
thereof, and

(3) all bonds, notes, obligations, evidences of indebtedness,
shares of stock, and other securities and certificates or evidences
of interest therein not at the date of this Supplemental Inden-
ture specifically pledged and deposited with the Corporate Trustee
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or the Trustees under the Original Indenture and not subsequently
to the date hereof specifically transferred or assigned to or pledged
or deposited with the Corporate Trustee or the Trustees under
the Original Indenture.

The following enumerates the securities specifically pledged
and deposited with the Trustees under the Original Indenture at
the date of this Supplemental Indenture which are not released
from the lien of the Original Indenture:

(a) Securities issued by the Albia Light and Railway
Company, a corporation of the State of Delaware:

4,500 shares of 7% Cumulative Preferred Stock of the par
value of $100.00 each.

$140,000.00 principal amount of First Mortgage 5% Gold
Bonds Due July 1, 1941.

Promissory notes payable on demand to the order of Iowa
Southern Utilities Company of Delaware bearing interest at
the rate of 6% per annum:

One dated December 30, 1933, reduced to........ $ 4,000
One dated December 31, 1934, for.....cocoveeeeeeee 12,500
One dated July 1, 1935, for....coveeeeeeeeeee... 3,500

$20,000

(b) Securities issued by National Light & Power Company
Limited, a corporation of the Dominion of Canada:

$125,000.00 principal amount 6% Gold Notes Due May
1, 1946.

(c) Securities issued by Sterling Gas & Electric Company
Limited, a corporation of the Province of Saskatchewan,
Dominion of Canada:

One promissory note dated November 30, 1935 payable
to the order of the Iowa Southern Utilities Company of
Delaware, bearing interest at the rate of 2% per annum in
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the principal amount of $1,064,485.00, payable in the fol-
lowing installments:

December 31, 1946 . e, $60,000.00
December 31, 1947 oo 61,200.00
December 31, 1948. 62,400.00
December 31, 1949, . eeen 63,600.00
December 31, 1950 eeeeeeoenreneeneneeneen 64,900.00
December 31, 1951 . 66,200.00
December 31, 1952 . oeeene 67,500.00
December 31, 1953....... 68,900.00
December 31, 1954................. 70,200.00
December 31, 1955.. 71,700.00

December 31, 1956 ..o 73,100.00
December 31, 1957........ 74,600.00
December 31, 1958. .. 76,000.00
December 31, 1959 e 77,600.00
December 31, 1960........ 79,100.00
December 31, 1961......... 27,485.00

The said note is secured by 110,993 shares of Common
Stock of National Light & Power Company Limited accom-
panied by a collateral agreement dated November 30, 1935,
in which is incorporated by reference a contract between
Sterling Gas & Electric Company Limited and Iowa
Southern Utilities Company of Delaware dated November
30, 1935.

PART II.

The lien of the Original Indenture shall continue and remain in
full force and effect upon the terms, conditions and trusts expressed
and set forth in the Original Indenture as amended by this Sup-
plemental Indenture upon all of the property, real, personal and
mixed of the Company, mortgaged and pledged by the Original
Indenture or heretofore mortgaged or pledged in and by any
indenture supplemental to the Original Indenture, except such
property as may have been heretofore expressly released or dis-
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charged from the lien of the Original Indenture, and except such
property as is excepted from the lien thereof by the provisions
thereof, and except also such property as is released or discharged
from the lien of the Original Indenture by this Supplemental
Indenture; and for the purpose of so confirming and reaffirming
the lien of the Original Indenture upon the property of the Com-
pany as aforesaid, the Company has granted, bargained, sold, war-
ranted, conveyed, transferred, mortgaged, pledged, and assigned,
and by these presents does grant, bargain, sell, warrant, convey,
transfer, mortgage, pledge and assign unto the Trustees and their
respective successors in said Trust, upon the terms of the Original
Indenture as amended by this Supplemental Indenture, all of the
property, real, personal and mixed of the Company mortgaged and
pledged in the Original Indenture or by any indenture or other
instrument supplemental thereto, executed by the Company, or to
which the Company has been a party prior to the date of this
Supplemental Indenture, (including property acquired or to be
acquired by the Company after the date of the execution of the
Original Indenture as therein recited and expressed), except such
property as may have been heretofore expressly released or dis-
charged from the lien of the Original Indenture, and except such
property as is excepted from the lien thereof by the provisions
thereof, and except also such property as is released and dis-
charged from the lien of the Original Indenture by this Supple-
mental Indenture.

PART III.

Articles I to XIV, both inclusive, of the Original Indenture, are
hereby amended so as to be and read as follows:

ARTICLE L

DEFINITIONS.

Section 1. The terms specified in the next succeeding nine
sections hereof, numbered from 2 to 10, both inclusive, shall, for
all purposes of this Indenture (unless the context otherwise re-
quires), have the meanings in such sections specified.
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SectioN 2. The term the “Company” shall mean the party of
the first part hereto, Jowa Southern Utilities Company of Dela-
ware, and shall also include its successors and assigns.

The term the “Trustees” shall mean The Northern Trust Com-
pany, one of the parties of the second part hereto, and Harold H.
Rockwell, originally one of the parties of the second part hereto,
and shall also include their respective successors as of any par-
ticular time, in the trusts hereby created and also all other persons
appointed as trustee or trustees hereunder under any provision
hereof serving as of any particular time as trustee or trustees
hereunder.

The term the “Corporate Trustee” shall mean The Northern
Trust Company, one of the parties of the second part, and shall
also include its corporate successor or successors in the trusts
hereby created and reposed in it.

The term the “Individual Trustee” shall mean Harold H. Rock-
well, originally one of the parties of the second part, and shall
also include his successor or successors as of any particular time,
in the trusts hereby created and reposed in him, including Sheldon
A. Weaver, appointed successor to Harold H. Rockwell by an
instrument dated April 10, 1939.

The term the *“Original Indenture” shall mean a certain Inden-
ture of Mortgage dated as of the first day of February, 1923, made
between the Company, as party of the first part, and The Northern
Trust Company and Harold H. Rockwell, as Trustees, as parties
of the second part.

The terms “the Indenture” and “this Indenture” shall mean
the Original Indenture as amended by the Supplemental Indenture
between the Company and The Northern Trust Company and
Sheldon A. Weaver as Trustees, dated as of May 2, 1940 and as
supplemented by a Supplemental Indenture between the Company
and The Northern Trust Company and Sheldon A. Weaver as
Trustees, dated May 1, 1940, creating a series of bonds designated
“First Mortgage Bonds, 4% Series due May 1, 1970.”

The term “Series due May 1, 1970” shall mean the series of
bonds created by the Supplemental Indenture between the Com-
pany and The Northern Trust Company and Sheldon A. Weaver
as Trustees, dated May 1, 1940, providing for the issue of bonds
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of the said Series due May 1, 1970, and setting forth the form
and terms thereof.

The terms “the lien hereof” and “the lien of this Indenture”
shall mean the lien created by this Indenture (including the after-
acquired property clauses hereof) and the lien created by any con-
current or subsequent conveyance to the Trustees hereunder
(whether made by the Company or any other individual, copartner-
ship or other corporation) effectively constituting any property a
part of the security held by the Trustees upon the terms and trusts
and subject to the conditions specified in this Indenture.

Section 3. The term “resolution” shall mean a resolution or a
copy thereof, certified by the Secretary or an Assistant Secretary
of the Company to have been duly adopted by the Board of
Directors of the Company. Anything in this Indenture to the
contrary notwithstanding whenever any action is specified herein
to be taken by the Board of Directors of the Company, such
action may be taken by an executive committee or other com-
mittee of the Company, and whenever a certified copy of a reso-
lution of Board of Directors is required to be submitted by the
terms of this Indenture, the Company may submit in lieu thereof,
a certified copy of a resolution adopted by the executive committee
or such other committee, provided an executive committee or such
other committee of the Company has been properly elected or ap-
pointed in accordance with law and the by-laws of the Company
and has the power requisite to take such action. The term
“engineer” shall mean an individual or a copartnership or a corpo-
ration engaged in an engineering business. The term “engineer’s
certificate” shall mean a certificate signed and verified by the Presi-
dent or a Vice President of the Company and by an engineer
or an appraiser (who may be an employee of the Company)
appointed by the Board of Directors of the Company and con-
forming to the requirements of Section 11 of this Article in addi-
tion to other applicable requirements of this Indenture. The
term “independent engineer’s certificate” shall mean a certificate
signed and sworn to by an independent engineer or other inde-
pendent appraiser appointed by the Board of Directors of the
Company and selected or approved by the Trustee and conform-
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ing to the requirements of Section 11 of this Article in addition
to other applicable requirements of this Indenture. The term
“opinion of counsel” shall mean an opinion in writing signed by
legal counsel (who may be of counsel of the Company) appointed
by the Board of Directors of the Company and approved by the
Trustee and conforming to the requirements of Section 11 of this
Article in addition to other applicable requirements of this Inden-
ture. Any opinion of counsel given as to title to property may be
based, in whole or in part, upon any Torrens Certificate, or upon
any guaranty policy, certified abstract, certificate or opinion issued
or rendered by any person, firm or corporation while engaged in
the business of insuring or guaranteeing titles to property, or upon
the opinion of other counsel; provided that in each case such opin-
ion of counsel shall state that the signer believes the person, firm,
corporation or other counsel issuing, rendering or giving such guar-
anty policy, certified abstract, certificate or opinion is reputable and
one upon whom he may properly rely. The term “Treasurer’s cer-
tificate”” shall mean a certificate signed and verified by the President
or a Vice President and by the Treasurer or an Assistant Treas-
urer of the Company and conforming to the requirements of Sec-
tion 11 of this Article in addition to other applicable requirements
of this Indenture. The term “independent accountant’s certificate”
shall mean a certificate signed by an independent public accountant
appointed by the Board of Directors of the Company and selected
or approved by the Trustee and conforming to the requirements of
Section 11 of this Article in addition to the other applicable
requirements of this Indenture.

SectioN 4. The term “permanent additions” shall mean all
property, real, personal or mixed, including therein (without in
anywise limiting or impairing by the enumeration of the same, the
scope and intent of the foregoing except as hereinafter specifically
limited) all lands, buildings, plants, power houses, dams, reservoirs,
stations, lines, pipes, mains, cables, machinery, pumps, transmis-
sion lines, pipe lines, rights of way, distribution systems, sub-
stations, transformers, service systems and supply systems, wires,
poles, cross-arms, apparatus of all kinds and description, and im-
provements, extensions and additions, including operating public
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utility properties acquired as an entirety, made, acquired, con-
structed or erected by the Company subsequently to April 30,
1940, or in the process of construction or erection in so far as
actually constructed or erected subsequently to April 30, 1940, and
used or to be used in the business of generating, manufacturing,
storing, transporting, transmitting, distributing or supplying elec-
tricity, and/or gas and/or steam for light, heat, power, refrigera-
tion or other puposes.
The term “permanent additions” shall not include

(1) any merchandise or appliances held for sale to cus-
tomers or others, or any property not subject to the lien of
this Indenture other than paving, grading and other improve-
ments to public properties;

(2) any shares of stock, bonds, evidences of indebtedness
or other securities, or franchises or contracts;

(3) any stock of goods, wares and merchandise acquired
for the purpose of consumption in the operation, construction
or repair of any of the properties of the Company and not
chargeable to capital investment by sound accounting prac-
tices;

(4) any property not used or to be used in the business of
generating, manufacturing, storing, transporting, transmit-
ting, distributing or supplying electricity and/or gas and/or
steam for light, heat, power, refrigeration or other purposes;

(5) any property acquired as an operating entirety unless
either (a) it is located in the State of Iowa or (b) it is lo-
cated in a state bordering on the State of Iowa and is physi-
cally connected or capable of being physically connected with
properties owned and operated by the Company located in the
State of Iowa;

(6) any property made, acquired, constructed, or erected by
the Company in keeping or maintaining the mortgaged prop-
erty in good repair, working order and condition or merely to
renew, replace or offset old, inadequate, obsolete, worn out
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or abandoned property; provided, however, that whenever
any such property is renewed, replaced or offset by the
substitution of other property costing more than an amount
equivalent to the cost (or if such cost cannot be ascertained,
an amount estimated by an engineer of the Company to be
such cost or to have been the reasonable value at the date of
acquisition) of the property renewed, replaced or offset by
the substitution of other property, then to the extent of such
excess, and to such extent only, such property so made, ac-
quired, constructed or erected shall be deemed permanent
additions.

SectioN 5. The term “permitted liens” shall mean and include
as of any particular time (a) mortgage or other liens upon ease-
ments or rights-of-way for transmission or distribution line pur-
poses which have not been assumed by the Company and on
which it does not customarily pay interest charges, (b) undeter-
mined liens and charges incidental to construction, except such
as may result from any delinquent obligation of the Company
for the payment of money on account of such construction, (c)
the lien of taxes for the then current year, (d) the lien of taxes
and assessments not delinquent and (e) the lien of taxes and
assessments due, or to become due, the validity of which is being
contested at the time by the Company in good faith, provided that
the Company shall have filed with the Corporate Trustee an
opinion of counsel to the effect that none of the mortgaged and
pledged property will be lost or forfeited thereby.

The term “prepaid liens” shall mean and include any lien upon
the property of the Company prior to the lien of this Indenture,
moneys for the payment, satisfaction or redemption whereof have
been deposited as provided in this Section. In case at any time
there shall be outstanding any indebtedness which is secured by
a lien, prior to the lien of this Indenture, upon permanent addi-
tions, or other property of the Company, the Company may de-
posit in trust with the Corporate Trustee, to be held, until used
or applied as hereinafter provided, or in trust with such other
banking institution and in such other manner as shall be satisfac-
tory to the Corporate Trustee, a sum of money sufficient either
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(1) to pay the principal of said indebtedness and the interest
thereon to its maturity, or (2) to effect the redemption of such
indebtedness before maturity, if the same is subject to redemp-
tion, with interest to such redemption date. Upon any such deposit
being made, said indebtedness shall, for all purposes of this In-
denture except the application of said deposit as herein provided,
be deemed to have been paid and shall not be deemed to be out-
standing, provided, that in case of deposit to effect a redemption
a sufficient call for such redemption, or provision satisfactory to
the Corporate Trustee for making such call, shall first be made.
Any such money so deposited shall be applied by the depositary
with whom it shall have been deposited from time to time to the
payment of the principal and interest or to the redemption of such
indebtedness, or be repaid to the Company proportionately as
such indebtedness shall be paid or reduced or ascertained by de-
termination of any person or body having jurisdiction in the
premises to be in whole or in part invalid, upon delivery to the
depositary of a satisfaction of such lien, or of evidences of in-
debtedness secured by such lien duly canceled or for cancellation,
or of, if ascertained to be in whole or in part invalid, a certified
copy of the instrument evidencing the determination of such per-
son or body determining the invalidity or the extent of the in-
validity, as the case may be, accompanied by a concurring opinion
of counsel as herein defined, or in lieu of any of the above such
evidence of payment, reduction or ascertainment of invalidity of
such indebtedness as shall be satisfactory to the depositary and
the Corporate Trustee hereunder.

SecrioN 6. The term “earnings applicable to bond interest”
shall mean and include the following items computed as herein-
after set forth:

1. The net operating income and revenue of the Company
derived from the operation of properties used in the business
of generating, manufacturing, storing, transporting, trans-
mitting, supplying, selling or otherwise acquiring or dispos-
ing of electricity, gas or steam for light, heat, power, re-
frigeration or other purposes and in the business of supplying
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transportation by the operation of electric railways, street
railways and interurban railways and buses, not, however, in-
cluding income derived from the purchase and sale of mer-
chandise and appliances acquired for the purpose of sale to
customers and others;

2. The net operating and non-operating income and rev-
enue of the Company from all other sources including that
derived from the purchase and sale of merchandise and ap-
pliances acquired for the purpose of sale to customers and
others;

provided that the amount included in earnings applicable to bond
interest under the foregoing subdivision 2 shall not exceed
15% of the amount included under the foregoing subdivision 1 of
this Section 6.

The net operating income and revenue of the Company to be
included in earnings applicable to bond interest shall be computed
by deducting from the gross operating income and revenue of
the Company from the sources in respect of which the computa-
tion is made all operating expenses incurred in connection there-
with including in operating expenses salaries, rentals, taxes (ex-
cept as hereinafter provided), insurance charges, license fees and
actual expenditures for ordinary repairs and maintenance. In-
terest charges, income taxes or other taxes imposed on income
only after the deduction of interest charges, taxes on mortgage
debt, state taxes refunded to bondholders, appropriations for re-
serves for renewals, replacements, retirements, depreciation or de-
pletion, amortization of debt discount, premium and expense and
brokerage and commission on the sale of capital stock shall not
be included in such deductions.

In all computations of earnings applicable to bond interest
there shall be eliminated profits realized or loss sustained from
the sale or other disposition of capital assets.

In case any property is owned by the Company at the time of
the authentication and delivery of any bonds applied for or the
withdrawal of any cash in connection with which a net earnings
certificate is required. although not owned during the whole or
any part of the period for which the computation of earnings
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applicable to bond interest is made, then the net earnings or
income of such property during the whole of such period com-
puted as hereinabove provided, may at the option of the Com-
pany be included in “earnings applicable to bond interest” for all
purposes of this Indenture; provided that in the event that any
such property has been acquired in exchange or substitution for
property released from the lien hereof or through the use of cash
deposited with the Corporate Trustee under any of the provisions
hereof other than cash deposited as a basis for the issuance of
bonds hereunder under the provisions of Article VII hereof, then
and in that event the earnings from the property released or which
is represented by such cash shall be excluded from ‘“‘earnings
applicable to bond interest.”

The term “net earnings certificate” shall mean a certificate
signed and sworn to by the President or a Vice President and by
the Treasurer or an Assistant Treasurer of the Company, and,
unless one of such signers is an accountant, by an accountant (who
may be an employee of the Company) appointed by the Board of
Directors of the Company, stating the amount of “earnings appli-
cable to bond interest” for a specified period, computed as pro-
vided in this Section, and showing, in reasonable detail, how the
same has been calculated and to that end specifying:

(a) The amount of the gross operating income and revenue
of the Company derived from the operation of properties
of the character specified in the foregoing clause 1 of this
Section 6.

{(b) The amount deducted therefrom on account of oper-
ating expenses of the Company incurred in connection there-
with.

(c) The amount of the net operating and non-operating
income and revenue of the Company from all sources other
than that set forth under the foregoing clauses (a) and (b)
including that derived from the purchase and sale of mer-
chandise and appliances acquired for the purpose of sale to
customers and others,

(d) The amount, if any, deducted from the aggregate of
the net operating and non-operating income and revenue of
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the Company from all sources pursuant to the requirement of
this Section that the amount included in earnings applicable
to bond interest under clause 2 above shall not exceed 15%
of the amount included under clause 1 of this Section 6.

SectioN 7. The term “cost” as applied to permanent additions,
as herein defined, and used in any certificate herein provided for,
shall be computed as of any particular date to be the amounts
paid, expended or incurred by the Company in the making, acqui-
sition, construction or erection thereof, including the installation
thereof ready for operation, and added to the fixed capital
or utility plant accounts of the Company according to the pertinent
classification of accounts prescribed by any commission or other
governmental authority to the jurisdiction of which the Company
may at the time be subject, or, in the absence of such govern-
mental authority, according to sound accounting methods, plus the
amount of any obligations payable in money delivered by the
Company or assumed or agreed to be paid by the Company in
connection with the purchase, acquisition, construction or erection
of the same or subject to which the same are or may be so pur-
chased, acquired, constructed or erected plus all other capital
charges allowable in connection therewith according to sound
accounting methods; provided that any such obligations, once
included in the cost of any permanent additions made the basis
for the issuance of bonds or the release of property from the
lien hereof or the withdrawal of cash under any provision of
this Indenture, may not thereafter be included in the cost of
any other permanent additions. In the event that the Company
shall at any time acquire any permanent additions in consideration,
in whole or in part, of its own capital stock, the reasonable value
of such stock may, at the option of the Company, be included in
the cost of such permanent additions. The reasonable value of any
such stock shall be ascertained as follows: The Company shall
appoint one or more persons, satisfactory to the Corporate Trus-
tee, to determine the reasonable value of such stock on the date or
dates of its delivery, which determination shall be evidenced by a
certificate signed by such person or persons so appointed and filed
with the Corporate Trustee, stating the reasonable value of such
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stock in the opinion of such person or persons. Such person or
persons shall not be officers of the Company or be persons who
are in the employ of the Company for any other purpose. Such
certificate shall be conclusive evidence of the reasonable value of
such stock for purposes of this Indenture.

The cost of any permanent additions comprising all or substan-
tially all of the property and assets acquired by the Company as
an entirety from any other corporation, may, at the option of the
Company, include the cost to the Company of the acquisition of
any stock or other securities of such corporation which is surren-
dered or cancelled, or surrendered for cancellation, by the Com-
pany in connection with the acquisition of the property and assets
of such other corporation.

In the event that any permanent additions acquired by the Com-
pany subsequently to April 30, 1940, shall consist of an operating
public utility property acquired as an entirety or substantially as
an entirety, the cost thereof shall be deemed to include the cost of
any franchises or other rights or intangible property acquired
simultaneously therewith for which no separate or distinct con-
sideration shall have been paid or apportioned.

Secrion 8. The term “fair value” as applied to any property
(including obligations for the payment of money, or other securi-
ties) in respect of which the fair value is to be ascertained under
any provision of this Indenture, shall mean the fair and reasonable
value of such property, obligations or securities to the Company in
the opinion of the person making the determination,

In case such fair value of any property shall be stated under
any provision of this Indenture both in an engineer’s certificate
and in an independent engineer’s certificate, the fair value of such
property as stated in the independent engineer’s certificate shall
control and shall be deemed the fair value thereof for all purposes
of this Indenture,

SectioN 9. The term “outstanding” used with reference to the
bonds issued under this Indenture, shall mean as of any particular
time all bonds which have been theretofore authenticated and deliv-
ered hereunder and which have not been cancelled or cremated by
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the Corporate Trustee or surrendered to the Corporate Trustee for
cancellation or cremation, except bonds in respect of which provi-
sion for the redemption thereof shall have been made and to
the credit whereof sums have been placed as provided in Article
IX hereof, and bonds to the credit whereof sums have been placed
as provided in Section 5 of Article XX hereof, and except that
in determining the bonds outstanding there shall not be included
bonds at any time previously authenticated and delivered here-
under in lieu of, or in exchange and substitution for, which any
new bonds have been authenticated and delivered, as provided in
Section 12 of Article IT of this Indenture, or coupon bonds which
are held uncancelled by the Corporate Trustee for exchange for
outstanding registered bonds without coupons.

SectioN 10. The term “outstanding” as used in this Inden-
ture with reference to any indebtedness which is secured by any
lien for the payment of money or its equivalent prior to the lien
of this Indenture shall not include indebtedness or the evidences
thereof then held alive in any sinking fund established for the
retirement thereof or pledged as security for other indebtedness
so secured or for the redemption or payment of which funds have
been deposited in trust provided that in case any such indebted-
ness shall be pledged as aforesaid there shall be included as out-
standing the indebtedness as security for which said indebtedness
shall be so pledged.

SectioN 11. Each engincer’s certificate, independent engineer’s
certificate, opinion of counsel, Treasurer’s certificate, independent
accountant’s certificate and net earnings certificate and each other
certificate and opinion delivered to the Trustees or any of them
under any of the provisions of this Indenture for the purpose of
furnishing to the Trustee evidence with respect to compliance with
a condition (including a condition precedent) or a covenant pro-
vided for herein shall include:

(1) A statement that the person making such- certificate
or opinion has read the pertinent condition or covenant of this
Indenture pursuant to which, or to furnish evidence with
respect to compliance with which, such certificate or opinion
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is so furnished, specifying such pertinent covenant or con-
dition by appropriate reference to the Indenture;

(2) A statement that in the opinion of such person he has
made such examination or investigation as is necessary to
enable him to express an informed opinion as to whether or
not such covenant or condition has been complied with and
a brief statement as to the nature and scope of the examina-
tion or investigation upon which the statements or opinions
contained in such certificate or opinion are based;

(3) A statement as to whether or not in the opinion of
such person such condition or covenant has been complied
with.

Any such certificate or opinion of an officer of the Company
may be based, in so far as it relates to legal matters, upon a cer-
tificate or opinion of or representations by counsel, unless such
officer knows that the certificate or opinion or representations with
respect to the matters upon which his certificate or opinion may
be based as aforesaid are erroneous, or in the exercise of reasonable
care should have known were erroneous. Any such certificate or
opinion of counsel may be based, in so far as it relates to factual
matters, information with respect to which is in the possession of
the Company, upon the certificate or opinion of or representations
by an officer or officers of the Company, unless such counsel knows
that the certificate or opinion or representations with respect to
the matters upon which his opinion may be based as aforesaid are
erroneous, or in the exercise of reasonable care should have known
were erroneous.

ARTICLE II.
ForM AND ExecuTioN oF Bonbs.
Secrion 1. This Indenture creates a continuing lien to secure

the full and final payment of the principal of and interest on all
bonds that may from time to time be authenticated and delivered
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by the Corporate Trustee and issued hereunder and that shall
remain outstanding hereunder. Save as is herein or may be by
law provided the aggregate principal amount of bonds of all series,
or of any particular series, that may be so authenticated and
delivered by the Corporate Trustee and issued hereunder and that
may be outstanding hereunder is not limited, provided, however,
that the aggregate principal amount of bonds of all series or of
any particular series which may be so authenticated and delivered
by the Corporate Trustee and issued hereunder may at any time,
at the election of the Company, evidenced by an indenture supple-
mental hereto executed by the Company and delivered to the
Trustees be limited to such aggregate principal amount as may be
specified in such instrument, but not less than the aggregate prin-
cipal amount of such bonds then issued and outstanding hereunder.

SectioN 2. At the option of the Company the bonds issued
hereunder may be issued in one or more series. Subject to the
provisions of the Supplemental Indenture dated May 1, 1940
creating the series due May 1, 1970, the text of the bonds of dif-
ferent series and the terms, conditions and provisions applicable
thereto and the rights of the holders and registered owners thereof
may vary as between series in respect of any one or more or all of
the particulars hereinafter enumerated in clauses lettered (a) to
(s) inclusive of this Section, such particulars being herein some-
times termed ‘“variable provisions of series,” to wit:

(a) The designation of the series and the full title to be
borne by the bonds of the series.

(b) The date to be borne by the coupon bonds of the series.
(c) The date or dates of maturity of the bonds of the seties.

(d) The rate or rates of interest to be borne by the bonds
of the series.

(e) The date or dates of payment of interest on the bonds
of the series.

(f) The currency or currencies in which the principal of
or the interest on the bonds of the series or both principal
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and interest shall be payable whether such currency be of the
United States of America or of another country or countries.

(g) The place or places of payment of either the principal
of or interest on the bonds of the series or of both principal
and interest.

(h) The maximum aggregate principal amount, if any, of
the bonds of the series.

(i) The right of registration as to principal appertaining
to coupon bonds of the series of one or more denomination
or denominations. Such right of registration as to principal
may be made applicable to the coupon bonds of one or more
denominations and withheld from coupon bonds of other
denominations.

(j) The place or places for the registration of bonds of the
series registerable as to principal only, or as to both principal
and interest.

(k) Provisions as to the issuance of bonds of the series as
coupon bonds or as registered bonds without coupons or both
and the denomination or denominations of bonds of either or
both forms.

(1) Provisions in respect of exchangeability or interchange-
ability of the coupon bonds of the series of one or more
denominations for or with other coupon bonds of the series
of another denomination or denominations, or of registered
bonds without coupons of the series of one or more denomi-
nations for or with other registered bonds without coupons
of the series of another denomination or denominations, or
of the coupon bonds of the series of one or more denomina-
tion or denominations for or with registered bonds without
coupons of the series of one or more denomination or denom-
inations. The privilege of exchange or interchange between
or among such bonds may in any case be made subject to any
conditions, limitations or restrictions that shall be determined
by the Board of Directors of the Company or an Executive
Committee thereof and such privileges may in any case be
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conferred upon the holders of bonds of one or more denomi-
nations and withheld from the holders of bonds of other
denominations of the same series.

(m) The price or prices and terms and conditions of
redemption of the bonds of the series, if redeemable; pro-
vided that the provisions of Article IX hereof relating to the
redemption of bonds shall apply to the bonds of all series
unless in the supplemental indenture creating a particular
series some other and different redemption provisions shall
be made applicable to the bonds of such series.

(n) Provisions for the payment of the principal of or
interest on the bonds of the series or both principal and inter-
est without deduction for such taxes, assessments or other
governmental charges and to such extent and upon such terms
and conditions as shall be determined by the Board of Direc-
tors or an Executive Committee thereof.

(o) Provisions for refunding or reimbursing to the holders
or registered owners of the bonds of the series such taxes,
assessments or other governmental charges and to such extent
and upon such terms and conditions as shall be determined
by the Board of Directors or an Executive Committee thereof.

(p) Provisions for sinking fund, amortization fund, spe-
cial trust fund, depreciation, maintenance and renewal fund
or other analogous fund for the purchase, redemption or other
retirement of the bonds of the series.

(q) Provisions for the exchange or conversion of the bonds
of the series for other bonds issuable hereunder of a different
series, or for the exchange or conversion thereof into shares
of stock of the Company or of a successor corporation or other
securities at such times and upon such terms and subject to
such adjustments as shall be determined by the Board of
Directors of the Company or an Executive Committee thereof.

(r) Provisions in respect of the rights or options, if any,
pertaining to the bonds of the series, to purchase any shares
of capital stock of any class or classes of the Company or of
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any other corporation which may be set forth either in the
bonds or in warrants issued therewith.

(s) Such other terms and provisions as may be determined
by the Board of Directors of the Company or an Executive
Committee thereof, provided that such other terms and pro-
visions shall not be in conflict with the terms and provisions
of this Indenture.

All bonds issued hereunder subsequently to April 30, 1940 of all
series shall be known and designated generally as First Mortgage
Bonds but there may be added to or incorporated in such desig-
nation or title as the same may appear on the bonds of each series
and in the coupons appertaining thereto the designation of the
series and the rate of interest payable upon the bonds of such
series and such other distinguishing or descriptive words, figures
and letters as the Board of Directors of the Company or an
Executive Committee thereof may determine.

SectioN 3. Subject to the provisions of the Supplemental In-
denture dated May 1, 1940 creating the Series due May 1, 1970,
the Board of Directors of the Company or an Executive Com-
mittee thereof shall fix and determine from time to time in respect
of each series the ‘“variable terms and provisions of series” ap-
plicable to such series. Prior to the authentication and delivery
by the Corporate Trustee and the issue hereunder of any bonds
of any particular series, other than the Series due May 1, 1970,
the Company shall execute and deliver to the Trustees in form
suitable for recording, an indenture supplemental hereto authorized
by resolution of the Board of Directors of the Company or an Exe-
cutive Committee thereof, setting forth the general form of bonds
of such series, whether coupon bonds or registered bonds without
coupons or both, which it shall be determined to issue and the gen-
eral form of the coupons appertaining to the coupon bonds of such
series if any and containing appropriate provisions giving to such
bonds the protection and security of this Indenture. The text of
such general forms of bonds and of the general form of coupon
appertaining to the coupon bonds, of the particular series so set
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forth, shall conform substantially to the tenor and purport of the
general form of coupon bond, general form of registered bond
without coupons and general form of coupon hereinafter set forth
in Section 14 of this Article II, provided, however, that the text
thereof may contain such additional or variant terms and provi-
sions expressing any one or more of the “variable terms and pro-
visions of series” which may then be fixed for such series and
which it shall be determined to set forth in such text of such bonds.

Such supplemental indenture may contain such other “variable
terms and provisions of series,” in addition to those embodied in
such general forms of bonds and coupons, as may then be fixed
for the particular series provided for in such supplemental
indenture.

Except as hereinafter otherwise provided, after the creation of
any particular series of bonds by the execution and delivery of a
supplemental indenture as hereinabove provided, or in the case of
bonds of the Series due May 1, 1970 by the execution and delivery
of the Supplemental Indenture dated May 1, 1940, the text of all
bonds of such series, authenticated and delivered hereunder and
the coupons appertaining to the coupon bonds of such series, shall
conform substantially to the general form of coupon bond, and
general form of coupon appertaining thereto or to the general
form of registered bond without coupons so established for such
series subject, however, to necessary or proper variations between
temporary bonds, coupon bonds and registered bonds without
coupons or bonds of different denominations and in the case of
bonds of any series with different or serial maturity dates to such
variations as may be provided for under the provisions of Section
5 of this Article.

The bonds of each series, whether temporary bonds, coupon
bonds or registered bonds without coupons and the coupons to be
attached to the coupon bonds, may have such words, letters, num-
bers or other marks of identification or designation and such
legends or endorsements printed, lithographed or engraved thereon
not inconsistent with the provisions hereof as may be necessary
or proper to comply with the rules of any brokers’ board or
exchange or with any order, regulation, or rule of any govern-
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mental body having jurisdiction in the premises or to conform to
usage with respect thereto or as may be desired by the Company.

SecTioN 4. In the event that at the time of the creation of any
particular series (as to the series due May 1, 1970 by the supple-
mental indenture dated May 1, 1940 or as to any other series by
the execution and delivery of a supplemental indenture as provided
in Section 3 of this Article) provision shall have been made in
respect of the bonds of such series for the issue thereof either in
the form of coupon bonds or in the form of registered bonds with-
out coupons without providing for the issue thereof in the other
of such forms or for the issue of the bonds of such series in either
or both of such forms of a particular denomination or denomina-
tions, the Board of Directors of the Company or an Executive
Committee thereof may thereafter provide for the issue of the
bonds of such series in the form not so provided for, and may also
thereafter provide for the issue of the bonds of such series of either
form in a denomination or denominations in addition to those so
provided for and may also provide for the interchangeability of the
bonds of the form and denominations theretofore provided for
with the bonds of the additional form or additional denominations
or both so provided for; provided that no change, alteration or
modification of the form or text of any outstanding bond may be
made thereby.

SectioN 5. In case it shall be determined, as hereinabove pro-
vided, to issue the bonds of any particular series with different or
serial dates of maturity, provision may be made in the supplemen-
tal indenture creating such series for determining the aggregate
principal amount of the bonds of such series that may be issued
bearing each such date of maturity and the bonds of such series of
the respective maturity dates may vary in respect of the rate or
rates of interest, the place or places of payment of either principal
or interest or both, the right of redemption and the price or prices
and other terms and conditions of redemption and such other
terms and provisions as may be appropriately determined by the
Board of Directors of the Company or an Executive Committee
thereof,
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SkctioN 6. There has been created by the Supplemental Inden-
ture dated May 1, 1940 one of the series of bonds issuable here-
under designated First Mortgage Bonds, 4% Series due May 1,
1970, and notwithstanding anything herein contained to the con-
trary the form and terms thereof shall be such as is set forth in
said Supplemental Indenture dated May 1, 1940.

SecrioN 7. The Company shall maintain an office or agency
in each place for the registration or transfer of bonds that may be
designated for such purpose in any bond issued hereunder or in
any supplemental indenture creating a series of bonds and shall
keep at each such office or agency books for the registration and
transfer of bonds, which at all reasonable times shall be open to
inspection by the Corporate Trustee; and upon presentation for
such purpose at any such office or agency the Company will register
or cause to be registered therein and permit to be transferred
thereon under such reasonable regulations as it may prescribe, any
bond or bonds issued under this Indenture and entitled to registra-
tion or transfer at such office or agency. Upon the transfer of any
registered bond without coupons the Company shall issue in the
name of the transferee or transferees a new registered bond or new
registered bonds in like form and the Corporate Trustee shall
authenticate and deliver the same to him or them. The Company
shall not be required to make transfers of bonds as provided in
this Section for a period of ten days next preceding any interest
payment date.

SectioN 8. In all cases of exchanges of bonds provided for in
this Indenture or in any indenture supplemental hereto or in any
bond or bonds authenticated and delivered under this Indenture,
the bonds to be exchanged shall be surrendered at the office or
agency of the Company in such place or places as shall be desig-
nated for that purpose in such bonds or in the supplemental
indenture relating thereto and if coupon bonds be so surrendered,
such coupon bonds shall be accompanied by all unmatured coupons
thereto appertaining. In ecach case of such surrender of a bond
or bonds for such exchange, the Company shall execute and the
Corporate Trustee shall authenticate and deliver in exchange for
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the bond or bonds surrendered the bond or bonds which the bond-
holder making the exchange shall be entitled to receive. All bonds
so surrendered for exchange and the coupons appertaining thereto,
if any, shall be cremated by the Corporate Trustee and the Cor-
porate Trustee shall deliver evidence of the cremation thereof
to the Company ; provided that in the event that any registered
bond without coupons of any series shall be issued by the Com-
pany which shall be exchangeable for or interchangeable with a
coupon bond or coupon bonds of the same series of a specified
number or numbers, any coupon bond bearing such a number sur-
rendered in exchange for such registered bond without coupons
may be held uncancelled by the Corporate Trustee or a new
coupon bond of the same series, denomination and number may
be executed by the Company, authenticated by the Corporate
Trustee and held by the Corporate Trustee for the purpose of re-
exchange for such registered bond without coupons. Upon any
exchange of a bond or bonds of one or more denominations for
a bond or bonds of other denomination or denominations or of
coupon bonds for registered bonds without coupons or of regis-
tered bonds without coupons for coupon bonds and for any regis-
tration of a coupon bond registerable as to principal, and for any
transfer of a registered bond with or without coupons, the Com-
pany, at its option, may require the payment of a sum sufficient
to reimburse it for any stamp tax or governmental charge required
to be paid by the Company by reason of such exchange or transfer
and, in addition, a further sum not exceeding Two Dollars ($2.00)
for each bond issued upon any such exchange or transfer plus
the charges of the Corporate Trustee, or other transfer or regis-
tration agent for making such exchange or transfer, all of which
shall be paid by the party requesting such exchange or transfer
as a condition precedent to the exercise of the privilege of mak-
ing such exchange or transfer. The Company shall not be obli-
gated to make exchanges or transfers of bonds for a period of ten
days next preceding any interest payment date.

SectioNn 9. Every registered bond without coupons issued
hereunder shall bear interest from its date. If issued prior to
any interest payment date of the bonds of the series of which it
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is one it shall be dated as of the date of the coupon bonds of
such series; if issued on an interest payment date it shall be dated
as of such interest payment date; if issued subsequent to an inter-
est payment date it shall be dated as of the interest payment
date next preceding the date of authentication and delivery
thereof; provided that if it is issued in exchange for or upon
transfer of another bond or other bonds previously issued here-
under and surrendered upon such exchange or transfer it shall
be dated as of the date whereunto interest was paid on the bond
or bonds surrendered in exchange therefor or upon transfer
thereof.

Secrion 10. All bonds issued hereunder shall, from time to
time, be executed on behalf of the Company by its President or
one of its Vice-Presidents and its corporate seal or a facsimile
reproduction thereof shall be affixed thereto or endorsed or
engraved or printed thereon and attested by its Secretary or one
of its Assistant Secretaries. The coupons to be attached to coupon
bonds shall bear the facsimile signature of the present or any
future Treasurer or Assistant Treasurer of the Company. In case
any of the officers who shall have signed any bonds or attested the
seal thereon, or whose facsimile signature shall be borne by the
coupons attached to any bond, shall cease to be such officers of the
Company before the bonds so signed and sealed shall have been
authenticated and delivered by the Corporate Trustee or issued by
the Company, such bonds nevertheless may be authenticated and
delivered and issued with the same force and effect as though the
person or persons who signed such bonds or attested the seal
thereon or whose facsimile signature is borne by the coupons
attached thereto had not ceased to be such officer or officers of the
Company. Any bond issuable hereunder may be signed or attested
in behalf of the Company by such person as at the actual date of
the execution of such bond shall be the proper officer of the Com-
pany, although at the date of such bond such person shall not have
been an officer of the Company. Before authenticating any coupon
bonds the Corporate Trustee shall detach, cancel and deliver to the
Company or cremate all matured coupons appertaining thereto.
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Section 11. Until definitive bonds are ready for delivery,
there may be authenticated and delivered and issued in lieu of
any thereof, temporary printed, lithographed, mimeographed or
typewritten bonds substantially of the tenor of the definitive bonds
in lieu of which such temporary bonds are issued, with one or more
or without any coupons, and with appropriate variations, omissions
and/or insertions, and such temporary bonds may be registered
bonds without coupons, or unregistered bonds in bearer form regis-
terable or not registerable as to principal, and may be of such
denomination or denominations (whether or not of denominations
authorized for definitive bonds) all as the Company may determine.
Until exchanged for definitive bonds, such temporary bond or
bonds shall be entitled to the lien and benefit of this Indenture.
Without unnecessary delay the Company will execute and will
furnish the definitive bonds to be exchanged for such temporary
bonds upon surrender thereof to the Corporate Trustee. Upon
such exchange which the Company shall make without any charge
therefor, such temporary bonds and any unmatured coupons at-
tached thereto shall be cancelled and cremated by the Corporate
Trustee, and upon the exchange of all said bonds a certificate of
such cancellation and cremation shall be delivered to the Company.
When and as interest is paid upon temporary bonds without cou-
pons the fact of such payment shall be noted thereon. Until such
definitive bonds are ready for delivery, the holder of one or more
temporary bonds may if so provided by the terms thereof, exchange
the same on the surrender thereof with all unmatured coupons, if
any, attached, to the Corporate Trustee for cancellation, and shall
be entitled to receive temporary bonds of like aggregate principal
amount of such other denomination or denominations as the Com-
pany may determine to issue in exchange.

SectioN 12. Upon receipt by the Company and the Corporate
Trustee of evidence satisfactory to them of the loss, theft, destruc-
tion or mutiliation of any bond hereby secured, and of indemnity
satisfactory to them, and upon surrender and cancellation of such
bond if mutilated, and the coupons appertaining thereto, if any, the
Company may execute, and the Corporate Trustee may authen-
ticate and deliver, a new bond of the same series and maturity and




of like tenor, to be issued in lieu of such lost, stolen, destroyed
or mutilated bond. Such new bond in the discretion of the Com-
pany or the Corporate Trustee may bear the same serial number
as the lost, stolen, destroyed or mutilated bond in lieu of which it
is issued (in which case the new bond shall be marked “Duplicate”
or be otherwise distinguished) or a different serial number and
may bear such endorsement as may be agreed upon by the Com-
pany and by the Corporate Trustee, and which at the time may
be necessary to conform to the requirements of any stock ex-
change. The Company and the Corporate Trustee may require
the payment of a sum sufficient to reimburse them for all expenses
in connection with the issue of each new bond under this Section.

SectioN 13. No bond shall be secured hereby unless it bear
a certificate, signed on behalf of the Corporate Trustee, by an
authorized officer substantially in the form of Corporate Trustee’s
Certificate hereinafter in Section 14 of this Article II set forth
(or in the case of bonds of the Series due May 1, 1970 in the
form set forth in the Supplemental Indenture dated May 1, 1940
creating said series) that it is one of the bonds (or temporary
bonds) herein described; and such certificate on any such bond
shall be conclusive evidence that such bond has been duly au-
thenticated and delivered hereunder and is secured hereby.

SecrioN 14. Notwithstanding the recital in the Original Inden-
ture of the form of coupon bond, form of interest coupon, form
of registered bond and form of Trustees’ Certificate, the bonds
issued under this Indenture subsequently to April 30, 1940 other
than bonds of the Series due May 1, 1940 (the form of which is
provided for in the Supplemental Indenture dated May 1, 1940)
shall, subject to the provisions of Sections 1 to 13, inclusive, of
this Article II, conform substantially to the general form of
coupon bond, general form of interest coupon, general form of
registered bond and form of Corporate Trustee’s Certificate here-
inafter in this Section 14 set forth as follows:
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(General Form of Coupon Bond)
Towa SoutHErRN UTtiLITIES COMPANY OF DELAWARE

(Incorporated under the laws of the State of Delaware)

First Mortgage Bond
NoOweieeee Series $

Iowa SourHERN UTIiLITiIES COoMPANY OF DELAWARE, a cot-
poration organized and existing under and by virtue of the laws
of the State of Delaware (hereinafter called the Company), for
value received, hereby promises to pay to the bearer or, if this
bond be registered as to principal, to the registered owner hereof,
on the day of , 19 , at
, the sum of
Dollars in lawful money
of the United States of America, and to pay interest thereon from
the oreeeeeeeeee day of...... , , at the
rate of .o per cent per annum, in like money, until
the Company’s obligation with respect to the payment of such
principal shall be discharged; said interest being payable at........
on the ..o day of e
and on the ... day of in each year,
but, until the maturity hereof, only according to the tenor and
upon presentation and surrender of the respective coupons hereto
attached, as they severally mature.

This bond is one of a duly authorized issue of bonds of the
Company, known as its First Mortgage Bonds, of the series and
designation indicated on the face hereof, which issue of bonds
consists, or may consist, of several series of varying denominations,
dates and tenor, all issued and to be issued under and equally
secured (except in so far as a sinking fund, or similar fund,
established in accordance with the provisions of the Indenture may
afford additional security for the bonds of any specific series) by
a Trust Indenture dated February 1, 1923, executed by the Com-
pany to The Northern Trust Company and Harold H. Rockwell,
as Trustees (who together with their successors, as of any par-
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ticular time, in the trusts reposed in them, are herein called the
Trustees) as amended by Supplemental Indenture dated May
2, 1940 and supplemented by any Supplemental Indenture creat-
ing any particular Series of bonds (such Trust Indenture and
Supplemental Indentures being herein collectively called the In-
denture), to which Indenture reference is hereby made for a
description of the property mortgaged and pledged, the nature and
extent of the security, the rights of the holders of the bonds as
to such security, and the terms and conditions upon which the
bonds may be issued under the Indenture and are secured. The
principal hereof may be declared or may become due on the condi-
tions, in the manner and at the time set forth in the Indenture,
upon the happening of a default as in the Indenture provided.

With the consent of the Company and to the extent permitted
by and as provided in the Indenture, the rights and obligations of
the Company and/or of the holders of the bonds and/or coupons,
and/or the terms and provisions of the Indenture and/or of any
instruments supplemental thereto may be modified or altered by
the affirmative vote of the holders of at least eighty per cent
(80%) in principal amount of the bonds then outstanding under
the Indenture and any instruments supplemental thereto (exclud-
ing bonds challenged and disqualified from voting by reason of
the Company’s interest therein as provided in the Indenture);
provided that no such modification or alteration, intended to effect
or permit the extension of the maturity of the principal of any
bond or the reduction in the rate of interest thereon or any other
modification in the terms of payment of such principal or interest
or the taking of certain other action as more fully set forth in the
Indenture, shall be effective as to any bond, the holder of which
has not assented to such modification or alteration.

The Company and the Trustees may deem and treat the bearer
of this bond, or if this bond be registered as herein authorized,
the person in whose name the same is registered, as the absolute
owner hereof for the purpose of receiving payment of or on account
of the principal hereof and for all other purposes, except to receive
payment of interest represented by outstanding coupons, and
shall not be affected by any notice to the contrary.

No recourse shall be had for the payment of the principal of
or the interest on this bond, against any subscriber to the capital
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stock, incorporator, or any past, present or future stockholder,
officer or director of the Company or of any predecessor or suc-
cessor corporation, either directly or through the Company, or
through any such predecessor or successor corporation, or through
any receiver, or a trustee in bankruptcy, whether by virtue of any
constitution, statute or rule of law or by the enforcement of any
assessment or penalty or otherwise, all such liability being, by the
acceptance hereof and as a part of the consideration for the issue
hereof, expressly waived and released, as more fully provided in
the Indenture.

This bond and the coupons hereto appertaining shall not be valid
or become obligatory for any purpose unless and until The North-
ern Trust Company, as Corporate Trustee under the Indenture,
or its successor thereunder, shall have signed the certificate of
authentication endorsed hereon.

In Witness WHEREOF, IowA SouTnerN UrILITIES COMPANY
oF DELAWARE has caused this bond to be signed in its name by its
President or a Vice President and its corporate seal to be hereto
affixed and attested by its Secretary or an Assistant Secretary,
and interest coupons bearing the facsimile signature of its Treas-
urer or Assistant Treasurer to be attached hereto as of the
day of , 19

TowA SoutHERN UrtiLities COMPANY OF DELAWARE,

By e

Attest:

Secretary.
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(General Form of Coupon)

On the . day of e , 19....,
Iowa SoutHERN UTILITIES CoMPANY OF DELAWARE will pay to
bearer at ..o

Dollars in lawful
money of the United States of America, as specified in its First
Mortgage Bond, ............ Series , No vy
being six months’ interest then due on said bond.

This coupon will not be payable if said bond shall have been
called for previous redemption and payment duly provided for.

Assistant Treasurer.

The words “This coupon will not be payable if said bond shall
have been called for previous redemption and payment duly pro-
vided for,” will appear only upon coupons to which they are
applicable by reason of provision for redemption prior to the
fixed maturity contained in the bonds to which such coupons are
attached.

(General Form of Registered Bond Without Coupons)

TIowa SourrnerN UrTiLitiEsS COMPANY OF DELAWARE

(Incorporated under the laws of the State of Delaware)
First Mortgage Bond

No Series

bl

TIowa SoutHERN UTILITIES COMPANY OF DELAWARE, a cor-
poration organized and existing under and by virtué of the laws
of the State of Delaware (hereinafter called the Company), for
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value received, hereby promises to pay to...........
or registered assigns on the

, the sum of
Dollars in
lawful money of the United States of America, and to pay to the
registered owner hereof interest thereon from the date hereof at
the rate of oo per cent per annum, in like money, until
the Company’s obligation with respect to the payment of such
principal shall be discharged; said interest being payable at............
on the . day of e
and on the .. ieeeeecenee day of in each year.

This bond is one of a duly authorized issue of bonds of the
Company, known as its First Mortgage Bonds, of the series and
designation indicated on the face hereof, which issue of bonds
consists, or may consist, of several series of varying denominations,
dates and tenor, all issued and to be issued under and equally
secured (except in so far as a sinking fund, or similar fund,
established in accordance with the provisions of the Indenture
may afford additional security for the bonds of any specific series)
by a Trust Indenture dated February 1, 1923, executed by the
Company to The Northern Trust Company and Harold H. Rock-
well, as Trustees (who together with their successors, as of any
particular time, in the trusts reposed in them, are herein called
the Trustees) as amended by Supplemental Indenture dated
May 2, 1940 and supplemented by any Supplemental Inden-
ture creating any particular Series of bonds (such Trust Indenture
and Supplemental Indentures being herein collectively called the
Indenture), to which Indenture reference is hereby made for a
description of the property mortgaged and pledged, the nature and
extent of the security, the rights of the holders of the bonds as to
such security, and the terms and conditions upon which the bonds
may be issued under the Indenture and are secured. The principal
hereof may be declared or may become due on the conditions, in
the manner and at the time set forth in the Indenture, upon the hap-
pening of a default as in the Indenture provided.

With the consent of the Company and to the extent permitted
by and as provided in the Indenture, the rights and obligations of
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the Company and/or of the holders of the bonds and/or coupons,
and/or the terms and provisions of the Indenture and/or of any
instruments supplemental thereto may be modified or altered by
the affirmative vote of the holders of at least eighty per cent
(80%) in principal amount of the bonds then outstanding under
the Indenture and any instruments supplemental thereto (exclud-
ing bonds challenged and disqualified from voting by reason of
the Company’s interest therein as provided in the Indenture);
provided that no such modification or alteration, intended to effect
or permit the extension of the maturity of the principal of any
bond or the reduction in the rate of interest thereon or any other
modification in the terms of payment of such principal or interest
or the taking of certain other action as more fully set forth in the
Indenture, shall be effective as to any bond, the holder of which
has not assented to such modification or alteration.

The Company and the Trustees may deem and treat the person
in whose name this bond is registered as the absolute owner
hereof for the purpose of receiving payment of or on account of
the principal hereof and interest hereon and for all other purposes
and shall not be affected by any notice to the contrary.

This bond is transferable as prescribed in the Indenture by the
registered owner hereof in person, or by his duly authorized
attorney, at ,
upon surrender and cancellation of this bond, and thereupon a new
registered bond without coupons of the same series and principal
amount will be issued to the transferee in exchange therefor as
provided in the Indenture, upon payment, if the Company shall so
require, of the transfer charges therein prescribed.

No recourse shall be had for the payment of the principal of or
the interest on this bond, against any subscriber to the capital
stock, incorporator, or any past, present or future stockholder,
officer or director of the Company or of any predecessor or suc-
cessor corporation, either directly or through the Company, or
through any such predecessor or successor corporation, or through
any receiver, or a trustee in bankruptcy, whether by virtue of any
constitution, statute or rule of law or by the enforcement of any
assessment or penalty or otherwise, all such liability being, by the
acceptance hereof and as a part of the consideration for the issue
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hereof, ex1essly waived and released, as more fully provided in
the Indenture.

This bond shall not be valid or become obligatory for any pur-
pose unless and until The Northern Trust Company, as Corporate
Trustee under the Indenture, or its successor thereunder, shall
have signed the certificate of authentication endorsed hereon.

IN WrirNEss WHEREOF, IowA SOUTHERN UTILITIES COMPANY
oF DELAWARE has caused this bond to be signed in its name by
its President or a Vice President and its corporate seal to be
hereto affixed and attested by its Secretary or an Assistant Secre-
tary this

Iowa SouTHERN UTILITIES COMPANY OF DELAWARE,

By

.................. President.
Attest :

.................. Secretary.

(FORM OF CORPORATE TRUSTEE'S CERTIFICATE)

This bond is one of the bonds of the series designated thereon,
described in the within-mentioned Indenture.

THE NorTHERN TrusT CoMPANY,
as Corporate Trustee,

By

Authorized Officer.
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ARTICLE III.

INnITIAL IssUE oF Bonbps oF SEries Due Mavy 1, 1970.

SectioN 1. Bonds of the aggregate principal amount of
$10,000,000 of Series due May 1, 1970 (which series was created
by a Supplemental Indenture dated as of May 1, 1940) have been
authenticated and delivered by the Corporate Trustee under and
in accordance with the provisions of the Original Indenture and
concurrently with the execution and delivery of the amending
Supplemental Indenture dated May 2, 1940 have been issued and
sold by the Company and such bonds are secured by the Original
Indenture and so long as they remain outstanding shall continue
to be secured by the Original Indenture as amended by said Sup-
plemental Indenture dated May 2, 1940 and the provisions of
the Supplemental Indenture dated May 1, 1940 creating said
series shall apply to all bonds of said series from time to time
issued under and secured by this Indenture.

ARTICLE 1IV.

ProvisioNs AprPLICABLE GENERALLY TO ISSUANCE OF
ALL AppITiIONAL BonNbs.

Section 1. No bonds in addition to $10,000,000 aggregate
principal amount of Series due May 1, 1970 shall be authenticated
and delivered by the Corporate Trustee under the provisions of
Articles V, VI or VII hereof unless the Corporate Trustee shall
have received prior to or at the time of the authentication and
delivery thereof:

(1) A written request or application dated not more than
ninety days preceding the date of the authentication and
delivery of bonds then applied for, executed in the name of
the Company by the President or a Vice-President of the
Company stating the principal amount, denomination and
form (whether coupon or registered) of the bonds requested
to be authenticated and delivered, the series thereof, and the
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person or persons to whom or upon whose order such bonds
are to be delivered;

(2) A resolution (as herein defined), authorizing such
request or application;

(3) An opinion of counsel (as herein defined), that no
consent of any governmental authorities is requisite to the
legal issue of the bonds the authentication and delivery of
which have been applied for, or that the issue of such bonds
has been duly authorized by any and all governmental authori-
ties, the consent of which is requisite to the legal issue of
such bonds, specifying any officially authenticated certificates
or other documents by which such consent is or may be
evidenced, and that all mortgage, registration and/or other
like taxes in respect of the bonds applied for have been paid,
or that provision for the payment thereof has been made or
that no such payment is required by law, and that the amount
of indebtedness or bonded indebtedness which may be in-
curred by the Company is not then limited by law or by any
corporate action limiting the total authorized indebtedness
or bonded indebtedness of the Company, or that the total
amount of outstanding indebtedness or bonded indebtedness
of the Company, stated in the accompanying Treasurer’s
certificate provided for in subdivision (4) of this Section,
plus the aggregate principal amount of the bonds applied
for in the accompanying application of the Company, does
not exceed the amount of indebtedness or bonded indebted-
ness of the Company as then limited by law or by such cor-
porate action, and that all corporate action necessary to be
taken by the Company to permit the legal and valid issue
and authentication and delivery of the bonds which have been
applied for has been duly had and taken;

(4) Unless the opinion of counsel provided for in the
foregoing subdivision (3) shall state that the amount of
indebtedness or bonded indebtedness which may be incurred
by the Company is not then limited by law or by such cor-
porate action, then a Treasurer’s certificate, as herein defined,
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stating that the total amount of indebtedness or bonded
indebtedness of the Company outstanding, including the aggre-
gate principal amount of bonds issued and outstanding under
this Indenture does not exceed an amount which shall be
specified in the certificate;

(5) The officially authenticated certificates or other docu-
ments, if any, specified in the opinion of counsel provided
for in subdivision (3) above including evidence satisfactory
to the Trustee of the payment or provision for payment of
any taxes therein referred to;

(6) If the bonds, the authentication and delivery of which
are applied for, are not a part of any series then existing,
the resolution or resolutions, as herein defined, and a sup-
plemental indenture creating the series of which such bonds
are a part.

Secrion 2. Exclusive of bonds which may be issued hereunder
upon transfer of or in exchange for other bonds previously issued
hereunder, or in lieu of bonds lost, stolen, destroyed or mutilated,
as provided in Article II hereof, no bonds in addition to those
mentioned in Section 1 of Article III of this Indenture, shall be
authenticated and delivered hereunder by the Corporate Trustee
except in accordance with the provisions of Article V, Article VI,
or Article VII hereof, or at any time when the Trustee has knowl-
edge that a completed default of the character specified in Section
1 of Article XIII of this Indenture has occurred and has not been
rescinded and annulled, as provided in said Section 1 of Article
XIII, or been otherwise cured or made good to the satisfaction
of the Corporate Trustee.

ARTICLE V.

Issuance oF Boxps UroN THE BAsis oF PERMANENT ADDITIONS.

SectioN 1. Subject to the provisions of Sections 1 and 2 of
Article IV hereof and of Section 18 of Article VIII hereof, bonds
in addition to those provided for in any other Section hereof may
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from time to time be executed by the Company and delivered
to the Corporate Trustee and shall be authenticated and delivered
by the Corporate Trustee upon the basis of the acquisition or
construction of permanent additions, as herein defined. Such
additional bonds, however, shall be authenticated and delivered
only in accordance with and subject to the conditions, provisions
and limitations set forth in the next succeeding four sections of
this Article numbered from 2 to 5, both inclusive.

SectioN 2. No bonds shall be authenticated and delivered at
any time under the provisions of this Article upon the basis of
the acquisition or construction of:

(a) any property not included within the definition of per-
manent additions contained in Section 4 of Article I hereof;
or

(b) any property which has previously been made the basis
for the authentication and delivery of bonds hereunder, or
for the withdrawal of cash deposited under the provisions of
Section 1 of Article VII hereof; or

(c) any property which has previously been made the basis
for the withdrawal under Section 10 of Article X hereof, of
cash representing either insurance moneys received or the pro-
ceeds of property released from the lien hereof (unless such
cash shall have been the proceeds, including insurance moneys,
of property not owned by the Company on April 30, 1940,
and not made the basis for the issuance of bonds hereunder
or the withdrawal of cash or the release of property under
any of the provisions hereof subsequent to April 30, 1940,
or unless such cash shall have been replaced under the pro-
visions of Section 11 of Article X hereof) ; or

(d) any property which has previously been made the
basis for the release of property under the provisions of
Section 3 of Article X hereof; or

(e) any substituted property acquired by the Company in
exercise by it of any right which it may have to apply the
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proceeds of property theretofore subject to the lien hereof
sold or exchanged, to the acquisition of such substituted prop-
erty, without depositing such proceeds with the Corporate
Trustee hereunder; or

(f) any property which has been used by the Company
to offset any amounts that otherwise would be payable to
the Corporate Trustee hereunder for the Maintenance Fund
provided for in Article XI hereof, or any property which
shall have been made the basis of the withdrawal of cash
from the Maintenance Fund, in accordance witlr the provisions
of Article XI; or

(g) any property subject to any lien for the payment of
money or its equivalent prior to the lien of this Indenture
except permitted liens and prepaid liens as herein defined ;

provided, that any permanent additions as defined in Section 4 of
Article I hereof, included within the terms of clauses (d) or (e)
of this Section, acquired in exchange for or with the proceeds (in-
cluding insurance money) of property not owned by the Com-
pany on April 30, 1940, and not made the basis for the issuance
of bonds or the withdrawal of cash, hereunder, subsequent to
April 30, 1940, shall not be excluded by the provisions of this
Section as a basis for the issuance of bonds.

Any permanent additions, which shall have been certified to the
Corporate Trustee at any time or shall have been specified or
described in any certificate delivered to the Corporate Trustee in
accordance with any of the provisions of this Indenture as a basis
for the authentication and delivery of bonds or the withdrawal of
cash or in lieu of the deposit of cash under any of the provisions
of this Indenture, of a cost or fair value, whichever shall be less,
in excess of the amount thereof required by such provisions of
this Indenture shall be available to the extent of such excess upon
any subsequent application as a basis for the authentication and
delivery of bonds or the withdrawal of cash or in lieu of the de-
posit of cash under any of the provisions of this Indenture and
it shall not be necessary to again deliver to the Corporate Trustee
in any document any of the statements or opinions in relation to
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such property provided for in Section 5 of this Article except
an engineer’s certificate as herein defined, stating that such excess
property has not been used in such manner as to disqualify it as
a basis for the issuance of bonds or the withdrawal of cash.

Section 3. No bonds shall be authenticated and delivered under
the provisions of this Article upon the basis of the acquisition or
construction of any permanent additions until the cost (as herein
defined), and fair value (as herein defined), of such permanent
additions shall have been certified to the Corporate Trustee as here-
inafter in Section 5 of this Article provided. The aggregate princi-
pal amount of bonds that may be authenticated and delivered from
time to time under the provisions of this Article is limited to
seventy per cent {(70%) of the cost or fair value, whichever is
less, of the permanent additions forming the basis of the authen-
tication and delivery thereof, after deducting therefrom the amount
provided for in the next following paragraph.

In the case of each application to the Corporate Trustee for the
authentication and delivery of bonds, the withdrawal of cash or
the release of property under any of the provisions of this Inden-
ture or the establishment of a credit to the Maintenance Fund
under the provisions of Article XI of this Indenture, in either
case by the use of permanent additions (as herein defined) certi-
fied to the Corporate Trustee, there shall be deducted from the
cost or fair value, whichever is less, of the permanent additions
so certified, an amount or amounts equal to the amount or amounts
removed from the fixed capital or utility plant accounts of the
Company as and for the cost to the Company (or if such cost
cannot be ascertained an amount estimated by an engineer of the
Company to be such cost or to have been the reasonable value at
the date of acquisition) of property of a character which would
be included within the definition of permanent additions contained
in Section 4 of Article 1 hereof (irrespective of the date of ac-
quisition, construction or erection thereof) which shall have been
retired or abandoned during the period from April 30, 1940 to a
date not more than sixty days preceding the delivery to the Cor-
porate Trustee of the certificate specifying the permanent additions
so used, excluding, however, from the property so retired or
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abandoned on acccunt of which such deduction is to be made all
such property (1) which shall have been replaced or offset by
the acquisition, construction or erection of other permanent addi-
tions and (2) in respect of which appropriate deduction shall have
been made in a certificate or certificates previously delivered to
the Corporate Trustee for one or more of the purposes aforesaid.
In calculating the amount or amounts to be deducted from time to
time under the provisions of this paragraph on account of prop-
erty retired or abandoned the Company shall be entitled to a credit
for the amount of the consideration received for any property of
a character which would be included within the definition of per-
manent additions (irrespective of the date of acquisition, construc-
tion or erection thereof) released from the lien hereof under the
provisions of Article X of this Indenture plus the amount of cash
if any deposited with the Corporate Trustee as required by the
provisions of the last paragraph of Section 3 of Article X and also
to a credit on account of any property lost or damaged by fire to
the extent that it shall be compensated by insurance monies depos-
ited with the Corporate Trustee.

SectioN 4. No bonds shall be authenticated and delivered
under this Article unless as shown by a net earnings certificate
(as herein defined), the earnings applicable to bond interest (as
herein defined), for a period of twelve consecutive calendar
months within the fifteen calendar months immediately preceding
the date of any application for authentication and delivery of bonds
shall have been in the aggregate at least equivalent to twice the
interest requirements for a period of one year upon (a) the
bonds applied for, and (b) all bonds outstanding, as herein de-
fined, hereunder on the date of such application and (c¢) all
outstanding indebtedness which is secured by any lien for the
payment of money or its equivalent prior to the lien of this Inden-
ture other than permitted liens (as herein defined) and prepaid
liens (as herein defined).

Section 5. No application by the Company to the Corporate
Trustee for the authentication and delivery of bonds under this
Article shall be granted by the Corporate Trustee, until the Cor-
porate Trustee shall have received:
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(1) The documents provided for in Section 1 of Article IV,

(2) An engineer’s certificate, as herein defined, dated not
more than sixty (60) days preceding the date of the au-
thentication and delivery of the bonds applied for in the
accompanying application,

(a) specifying the permanent additions purchased, con-
structed, or otherwise acquired by the Company subse-
quently to April 30, 1940, and between dates to be specified
in the certificate, proposed as a basis for the authentication
and delivery of bonds then applied for; and describing
such permanent additions in such manner as to show con-
formity thereof with the definition of permanent additions
set forth in Section 4 of Article I of this Indenture, and

(b) stating that the signers, either personally or through
one or more competent assistants, have examined the per-
manent additions so specified, that the permanent additions
so specified are permanent additions as defined in Section
4 of Article I hereof and that they are desirable for use and
are used or intended to be used in the conduct of the busi-
ness of the Company ; and that the permanent additions so
specified do not consist in whole or in part of permanent
additions which under the provisions of Section 2 of this
Article are not permitted to be made the basis of the authen-
tication and delivery of bonds, and

(c) stating the cost, as herein defined, and the fair value,
as herein defined, of such permanent additions, and

(d) stating (i) whether any of such permanent additions
consists of property which prior to the date of acquisition
thereof by the Company was used or operated by a person
or persons other than the Company, and if any such per-
manent additions are stated to have been so used or oper-
ated, (i1) briefly describing such permanent additions and
(iii) stating the fair value thereof, and in case such fair
value is equal to or exceeds the greater of (1) Twenty-
five Thousand Dollars ($25,000), or (2) one per cent
(1%) of the aggregate principal amount of all bonds



. MORTGAGE RECORD 95

19

49

issued under this Indenture at the time outstanding, as
stated in the accompanying net earnings certificate pro-
vided for in subdivision (4) of this Section, then (iv) de-
scribing all other property, if any, which within six months
prior to the acquisition thereof by the Company was used
or operated by a person or persons other than the Com-
pany in a business similar to that in which such property
has been or is to be used or operated by the Company and
which has been subjected to the lien of this Indenture since
the commencement of the current calendar year and as to
which an independent engineer’s certificate has not pre-
viously been furnished to the Corporate Trustee, and

(e) stating the amount or amounts deducted in response
of the requirements of Section 3 of this Article V irom
the cost or fair value, whichever is less, of the permanent
additions specified or described in the certificate, equal to
the amount or amounts removed from the fixed capital or
utility plant accounts of the Company as and for the cost
to the Company (or, if such cost cannot be ascertained, the
amount estimated by an engineer of the Company to be
such cost or to have been the reasonable value at the date
of acquisition), of property of a character which would
be included within the definition of permanent additions
contained in Section 4 of Article I of the Indenture (irre-
spective of the date of acquisition, construction, or erec-
tion thereof) which has been retired or abandoned during
the period from April 30, 1940, to a date specified in the
certificate, not more than sixty (60) days preceding the
date of the delivery to the Corporate Trustee of such certi-
ficate, excluding, however, from the property retired or
abandoned on account of which such deduction is made in
any particular certificate, all such property (1) which has
been replaced or offset by the acquisition, construction, or
erection of other permanent additions and (2) in respect of
which appropriate deduction has been made in a certificate or
certificates previously delivered to the Corporate Trustee for
the purpose of obtaining the authentication and delivery of
bonds, the withdrawal of cash, or the release of property,
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under any of the provisions of the Indenture, or the es-
tablishment of a credit to the Maintenance Fund under the
provisions of Article XI of the Indenture, and after making
allowance for the credits on account of property released
from the lien hereof, or lost or damaged by fire provided
for in Section 3 of this Article, and

(f) stating the amount remaining after deducting from
the cost or fair value, whichever is less, as stated under para-
graph (c) above, of the permanent additions proposed as a
basis for the authentication and delivery of bonds then
applied for, the amounts deducted on account of property
retired or abandoned, as stated in paragraph (e) above.

(3) In case the fair value of any permanent additions
which have been used or operated by a person or persons
other than the Company, as stated in the accompanying en-
gineer’s certificate pursuant to the requirements of clause
(iii) of paragraph (d) of subdivision (2) of this Section, is
equal to or exceeds the greater of (1) Twenty-five Thousand
Dollars ($25,000) or (2) one per cent (1%) of the aggre-
gate p1 incipal amount of all bonds issued under this Indenture
at the time outstanding, as stated in the accompanying net
earnir gs certificate provided for in subdivision (4) of this
Section, then an independent engineer’s certificate stating the
fair value of such permanent additions and also the fair value
of all other property described pursuant to clause (iv) of said
paragraph (d) in said engineer’s certificate.

(4) A net earnings certificate, as herein defined, (i) stat-
ing the amount of earnings applicable to bond interest for a
period of twelve consecutive calendar months within the fif-
teen calendar months immediately preceding the delivery to
the Corporate Trustee of the accompanying application for
authentication and delivery of bonds and (ii) stating sepa-
rately the aggregate principal amount of the bonds and in-
debtcdness mentioned in clauses (a), (b), and (c) of Sec-
tion 4 of this Article and (iii) stating the interest require-
ments on such bonds and indebtedness for a period of one
year, and (iv) stating the aggregate principal amount of
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bonds authenticated and delivered as set forth in Article 1[I
and under the provisions of Articles V, VI and VII hereof
since the commencement of the current calendar year exclu-
sive of bonds in connection with the authentication and de-
livery of which no net earnings certificate was required and
bonds in connection with the authentication and delivery of
which an independent accountant’s certificate was previously
delivered to the Corporate Trustee.

In the event that (1) the aggregate principal amount of
(a) the bonds so stated to have been authenticated and de-
livered since the commencement of the current calendar year
pursuant to the foregoing clause (iv) and (b) the bonds
applied for is equal to or exceeds ten per cent (10%) of the
aggregate principal amount of all bonds issued under this
Indenture at the time outstanding, as stated in the net earn-
ings certificate, and (2) the twelve months’ period in respect
of which earnings applicable to bond interest are computed
in the net earnings certificate is a period with respect to
which an annual report is required to be filed by the Com-
pany pursuant to the provisions of Section 22 of Article VIII
hereof, then there shall also be declivered to the Corporate
Trustee an independent accountant’s certificate confirming the
facts stated in the net earnings certificate.

(5) An opinion of counsel, as herein defined, stating that
in the opinion of the signer: (a) the Company has title to
all of the permanent additions, other than paving, grading
and other improvements to public properties, specified or de-
scribed in the accompanying engineers certificate or that upon
the delivery of instruments of conveyance, assignment or
transfer specified in the opinion, it will have title to such per-
manent additions; (b) that all of such permanent additions,
other than paving, grading and other improvements to public
properties are subject to the lien of this Indenture and that
none of such permanent additions are subject to any lien for
the payment of money or its equivalent prior to the lien of
this Indenture, except prepaid liens and permitted liens as
herein defined or, in the alternative, stating what, if any,
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documents should be delivered, recorded or filed so to sub-
ject such property to the lien of this Indenture; and (c) that
the Company has corporate authority and all necessary per-
mission from governmental authorities to own and, except
as to properties for which the Company has no valid fran-
chise, to operate the permanent additions so specified or de-
scribed. Such opinion may also state that the title to such
permanent additions or any specified part thereof in addition
to prepaid liens and permitted liens referred to above is sub-
ject to easements, restrictions or minor defects of title and
the general nature thereof; and such easements, restrictions
and minor defects of title shall not prevent the authentica-
tion and delivery of the bonds applied for if such opinion
shall also state that in the opinion of the signer they do not
materially affect the security afforded by this Indenture for
the bonds issued hereunder or the right of the Company to
use such property in the conduct of its business for the pur-
pose for which it acquired the same.

(6) The instruments of conveyance, assignment and trans-
fer, if any, specified in such opinion of counsel, in accordance
with clause (a) of the foregoing subdivision (5), or evidence
satisfactory to the Corporate Trustee of the delivery thereof
to the Company, and the documents, if any, stated in such
opinion of counsel, in accordance with clause (b) of the
foregoing subdivision (5), or evidence satisfactory to the
Corporate Trustee of the delivery or recording or filing
thereof.

ARTICLE VL

IsstaNcE oF Bonps UroN RETIREMENT OF
Bonbps Issuep HEREUNDER.

Secrron 1. The Company may from time to time issue and
the Corporate Trustee shall authenticate and deliver, subject to
the provisions of Sections 1 and 2 of Article IV hereof and of
Section 18 of Article VIII hereof, bonds hereby secured in addi-
tion to those provided for in any other Section hereof, in an aggre-
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gate principal amount not exceeding the aggregate principal amount
of any bonds previously issued hereunder subsequently to April 30,
1940, including the $10,000,000 aggregate principal amount of
bonds of Series due May 1, 1970, referred to in Article III hereof,
which shall have been retired (exclusive of bonds in exchange for
or in lieu of or in substitution for which other bonds have been
authenticated and delivered as provided in Article II hereof), pro-
vided that no bond shall be issued in respect of any such retired
bond which shall have been (1) retired through the use of cash
deposited with the Corporate Trustee pursuant to the provisions
of Article VII hereof, (2) retired through the use of cash or in
lieu of the deposit of cash representing either insurance moneys
received or the proceeds of property released from the lien hereof
(unless such cash shall be the proceeds, including insurance
moneys, of property not owned by the Company on April 30, 1940,
and not made the basis for the issuance of bonds, or the release
of property hereunder or the withdrawal of cash or in lieu of the
deposit of cash under any of the provisions hereof on or subse-
quently to April 30, 1940), or through the operation of the pro-
visions of Articie XI hereof relating to the Maintenance Fund,
or (3) retired through the operation of the Sinking Fund pro-
vided for the bonds of Series due May 1, 1970 in the Supplemental
Indenture dated May 1, 1940, or of any other Sinking Fund er
other similar fund applicable to its retirement if the provisions
establishing such fund prohibit such issuance.

No application by the Company to the Corporate Trustee for
the authentication and delivery of bonds under this Article shall
be granted by the Trustee unless the Trustee shall have received,
in addition to the other documents required, a Treasurer’s Cer-
tificate stating the aggregate principal amount of the bonds in
respect of the retirement of which the bonds applied for in the
accompanying application are to be authenticated and delivered and
that such bonds do not include bonds retired as specified in the
foregoing clauses (1), (2), or (3) of this Section.

SectioN 2. No bond shall be issued in respect of any retired
bond previously issued hereunder, more than one year prior to
the regular maturity (by lapse of time and not by call for redemp-
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tion) of such retired bond, unless either, the bond so issued bears
no greater rate of interest than such retired bond, or, in case the
bond so issued bears a greater rate of interest than such retired
bond, unless the Corporate Trustee shall have received a net
earnings certificate, as herein defined, meeting the requirements of
Section 4 of Article V, and subdivision (4) of Section 5 of Article
V, and in a proper case the independent accountant’s certificate
required by said subdivision (4) of Section § of Article V hereof.

SectioN 3. Any bond previously issued under this Indenture
shall be deemed to have been retired if it shall have been paid or
redeemed or surrendered to the Corporate Trustee and cancelled
or cremated (unless such surrender shall have been made in
exchange for another bond or bonds of the same series issued here-
under and evidencing the same indebtedness) or if the money
necessary to effect its payment or redemption shall have been
deposited for that purpose with the Corporate Trustee hereunder,
and in the case of redemption if it shall have been called or pro-
vision satisfactory to the Corporate Trustee shall have been made
for its call for payment on the redemption date.

ARTICLE VIIL

Issuance oF Bonps UproN DeprosiT oF Casa WitH TRUSTEE.

SectioN 1. Subject to the provisions of Sections 1 and 2 of
Article IV hereof and of Section 18 of Article VIII hereof, the
Corporate Trustee shall from time to time authenticate and deliver
bonds upon deposit with the Corporate Trustee by the Company
of cash equal to the principal amount of the bonds requested to be
authenticated and delivered, but only after the Corporate Trustee
shall have received a net earnings certificate, as herein defined,
meeting the requirements of Section 4 of Article V, and subdi-
vision (4) of Section 5 of Article V, and in a proper case the
independent accountant’s certificate required by said subdivision
(4) of Section 5 of Article V.

SectioN 2. All cash deposited with the Corporate Trustee in
respect of which bonds have been authenticated and delivered under
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the provisions of the next preceding section hereof shall be held
by the Corporate Trustee as a part of the mortgaged and pledged
property, but whenever the Company shall become entitled to the
authentication and delivery of a bond or bonds under any of the
provisions of this Indenture (other than those contained in the
next preceding Section) and for the purposes of this Section,
without regard to the earnings applicable to bond interest, the
Corporate Trustee, upon the application of the Company, evidenced
by a resolution, as herein defined, shall pay over to the Company
or upon its order, in lieu of the bond or bonds to the delivery of
which the Company may then be so entitled, a sum in cash equal
to the aggregate principal amount of such bond or bonds; pro-
vided, however, that for the purpose of withdrawing cash, pursuant
to the provisions of this Section, the certificates and other docu-
ments delivered to the Corporate Trustee for the purpose of with-
drawing cash under this Section may contain such variations,
omissions and insertions from or in the certificates or other docu-
ments required to be delivered to the Corporate Trustee for the
purpose of procuring the authentication and delivery of bonds as
may be appropriate in the light of the purpose for which they are
used and in no case shall it be necessary for the Company to
deliver to the Corporate Trustee any net earnings certificate or any
of the documents provided for in Section 1 of Article IV hereof
and the provisions of Section 4 of Article V hereof shall not be
applicable to the withdrawal of cash under this Section.

Secrion 3. If, at any time, the Company shall so direct, any
sums deposited with the Corporate Trustee under the provisions of
Section 1 of this Article may be withdrawn in the same manner and
for the same purposes and subject to the same conditions as
moneys in the Release Fund provided for in Article X hereof,
except that reimbursement under this section in respect of the cost
or fair value of permanent additions shall be permitted only to
the extent of seventy per cent. (70%) of such cost or fair value,
whichever shall be less, instead of in full as provided in Section
10 of Article X,
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ARTICLE VIII.

ParticurLar CovENANTS OF THE COMPANY.
The Company hereby covenants as follows:

SectioN 1. That it is lawfully possessed of all the aforesaid
mortgaged and pledged property; that it will maintain and pre-
serve the lien of this Indenture on such mortgaged and pledged
property in accordance with the terms hereof so long as any of the
bonds issued hereunder are outstanding; and that it has good
right and lawful authority to mortgage and pledge such mortgaged
and pledged property, as provided in and by this Indenture; and
that the same is free and clear of all liens and incumbrances, except
permitted liens and prepaid liens as herein defined, and except as
otherwise provided herein.

SectioN 2. That it will duly and punctually pay the principal
of and interest on all the bonds outstanding hereunder, or secured
hereby according to the terms thereof, and will also pay interest
at the rates that said bonds themselves bear on all overdue princi-
pal and/or installments of interest in respect of each bond hereby
secured, and that it will not directly or indirectly extend or assent
to the extension of the time for the payment of any coupon or
claim for interest upon any of the bonds secured hereby and will
not directly or indirectly be a party to or approve of any arrange-
ment for any such extension by purchasing said coupons or claims
or in any other manner. Interest on coupon bonds to the date
of their fixed maturity shall be paid only in accordance with and
upon surrender of the coupons for such interest as they respectively
mature. As the coupons appertaining to said bonds are paid they
shall be cancelled.

Secrion 3. That it will keep an office or agency (approved by
the Corporate Trustee), while any of the bonds issued hereunder
are outstanding, at any and all places at which the principal of
and interest on any of said bonds shall be payable for the payment
of the principal thereof and interest thereon. Any notice, presenta-
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tion or demand to or upon the Company in respect of said bonds
or coupons or this Indenture may be given or made, to or upon
the Corporate Trustee at its principal office in Chicago, Illinois,
and the Company hereby authorizes such presentation and demand
to be made to and such notice to be served on the Corporate
Trustee. The Corporate Trustee shall be under no duty with
respect to any such demand or notice served upon it except to
transmit the same to the Company at the address specified in
Section 5 of Article XVI of this Indenture.

SectioN 4. That it will pay all taxes and assessments lawfully
levied or assessed upon the mortgaged and pledged property, or
upon any part thereof or upon any income therefrom, or upon the
interest of the Trustees or any of them in the mortgaged and
pledged property when the same shall become due, and will duly
observe and conform to all valid requirements of any governmental
authority relative to any of the mortgaged and pledged property,
and all covenants, terms and conditions upon or under which any of
the mortgaged and pledged property is held; that except as herein
otherwise provided, it will not suffer any lien to be hereafter created
or exist upon the mortgaged and pledged property whether now
owned or hereafter acquired, or any part thereof, or the income
therefrom, prior to the lien of this Indenture, except (a) permitted
liens and prepaid liens, as herein defined, and (b) any other lien
for the payment of money or its equivalent existing imme-
diately prior to the time of acquisition upon any property
acquired by the Company subsequently to April 30, 1940, or given
to secure a part of the purchase price of any such property;
and within three months after the accruing of any lawful claims
or demands for labor, materials, supplies or other objects, which
if unpaid might by law be given precedence over this Indenture
as a lien or charge upon the mortgaged and pledged property,
whether now owned or hereafter acquired, or the income thereof,
it will pay or cause to be discharged or make adequate provision
to satisfy or discharge the same; provided, however, that nothing
in this Indenture contained shall require the Company to observe
or conform to any requirement of governmental authority or to
cause to be paid or discharged, or make provision for, any such
lien or charge, so long as the validity thereof shall be contested
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in good faith and by necessary and appropriate legal proceedings
and provided that such security for the payment of such lien or
charge shall be given as the Corporate Trustee may require and,
provided further, that nothing herein contained shall prohibit the
Company from acquiring or holding property subject to easements,
conditions or restrictions not materially impairing its usefulness
in the Company’s business; and that, save as aforesaid, or as
otherwise herein expressly provided, it will not suffer any matter
or thing whereby the lien hereof might or could be impaired.

SecrioN 5. That it will keep all the property of a character
usually insured by companies similarly situated and which is at
any time subject to the lien of this Indenture, insured against loss
or damage by fire, to an amount deemed adequate to afford
reasonable protection against such loss or damage, either by means
of policies issued by reputable insurance companies or, at the Com-
pany’s election, by means of an adequate insurance fund set aside
and maintained by it out of its own earnings or in conjunction
with other companies through an insurance trust or other agree-
ment, the loss, if any (except as to property excepted from the
lien of this Indenture and except as to any particular loss not
exceeding Ten Thousand Dollars ($10,000) in amount), to be
made payable to the Trustees hereunder, and to the trustees under
any other mortgage or trust indenture (if required by the provi-
sions thereof) (1) existing immediately prior to the time of acqui-
sition on property acquired by the company subsequently to April
30, 1940, or (2) given to secure a portion of the purchase price
of any such property, or (3) which may be a junior or subordinate
lien on the property subject to the lien of this Indenture, as their
interests may appear, and that it will furnish to the Corporate
Trustee at such times as the Corporate Trustee may request, a
statement signed by the President or a Vice President and the
Secretary or an Assistant Secretary of the Company, showing :

(a) the numbers of the policies of insurance in effect and
the names of the issuing companies,

(b) the amounts of such policies, and
(c) the nature of the property covered by such policies,

and stating that each of said policies provides that loss thereunder
is payable to the Trustees to the extent required by this Section
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and that the amount of insurance is an amount adequate in the
opinion of the signers to afford reasonable protection against loss
or damage by fire or, at the option of the Company in lieu thereof,
a certificate of one or more reputable insurance brokers that he or
they have examined the fire insurance policies in effect upon the
property of the Company and that in his or their opinion the
Company has fully complied with the provisions of this Section 5.

All moneys received by the Trustees, or any of them as pro-
ceeds of any insurance against loss or damage shall, if $10,000 or
less, be paid to the Company and if in excess of $10,000 shall,
subject to the requirements of any mortgage or trust indenture
above mentioned in this Section, be held by the Corporate Trustee
and, subject as aforesaid, shall be applied by the Corporate Trustee
in the same manner and for the same purposes and subject to the
same conditions as monies in the Release Fund provided for in
Article X hereof.

That all insurance monies received by the Company on account
of any particular loss not exceeding $10,000.00 in amount shall
be forthwith applied to the rebuilding, renewal or replacement with
property of the same character or a different character than the
property destroyed or damaged.

In case of loss any settleinent agreed to by the Company and
the insurance companies may be accepted by the Trustees.

SecrioN 6. That the business of the Company will be con-
tinuously carried on and conducted in an efficient manner; that
all property, plants, appliances and equipment of the Company
subject to the lien of this Indenture, used and useful in the
carrying on of its business will be maintained in adequate re-
pair, working order and condition, and, if worn out or injured,
will be replaced by other property, suitable to the business of
the Company, and of at least equal value; and that none of
the rights, powers, franchises or privileges of the Company
subject to the lien of this Indenture, whether now owned or
hereafter acquired, will be allowed to lapse other than by expiration
of the term of duration thereof or be forfeited so long as the same
shall be necessary for the carrying on of the business of the
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Company ; that it will at all times maintain its corporate existence
and right to carry on business in the several states in which its
property and plants subject to the lien of this Indenture, or any
part thereof, may be located and will use reasonable efforts to
obtain, from time to time, all necessary renewals and extensions
thereof, and subject to the provisions hereof, will diligently
endeavor to maintain, preserve and renew all such rights, powers,
privileges and franchises owned by it and necessary for carrying
on the business of the Company; that it will at all times use all
reasonable diligence to provide service adequate to meet the rea-
sonable requirements of the communities in which it may be oper-
ating ; that, except to the extent herein expressly permitted, it will
at no time commit or suffer to be committed any waste upon the
mortgaged property, or do, or permit to be done about, in or upon
the mortgaged property anything that may in any wise tend to
impair the value thereof, or to weaken, diminish or impair the
security afforded by this Indenture, and that it will fully and in
due time comply with all laws and ordinances applicable to the
Company or the mortgaged and pledged property.

Nothing herein contained shall be construed to prevent the
Company from contesting in good faith the validity of any such
laws or ordinances by necessary and appropriate legal proceedings
or in such other manner as may be deemed advisable by the Com-
pany or from ceasing to operate any of its plants or any other
properties if in the judgment of the Company it is advisable not
to operate the same for the time being, or, if the Company intends
to sell or otherwise dispose of the same and within a reasonable
time endeavors to effectuate such a sale; nor in any such event
to prevent the Company from dismantling, or taking such other
action with respect to such plant or such other property as is
proper and customary under the circumstances.

Secrion 7. That if it shall fail to perform any of the covenants
contained in Sections 4, 5 and/or 6 of this Article the Corporate
Trustee or Trustees may make advances to perform the same in
its behalf, but subject to the provisions of Section 2 of Article XVI
shall be under no obligation so to do; and all sums so advanced
shall be at once repayable by the Company, and shall bear interest
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at six per cent (6%) per annum until paid, and shall be secured
hereby, having the benefit of the lien hereby created in priority to
the indebtedness evidenced by the bonds and coupons issued here-
under, but no such advance shall be deemed to relieve the Com-
pany from any default hereunder. The provisions of this Section
shall not be deemed to require the Corporate Trustee or Trustees
to advance or expend or use its or their own funds or otherwise
incur personal financial liability in connection with the making of
any advance or advances permitted by this Section if there is
reasonable ground to believe that the repayment of such funds or
protection from such liability is not reasonably assured to it or
them under the provisions of this Indenture or otherwise.

Section 8. That it will cause this Indenture and all inden-
tures and instruments supplemental hereto to be kept recorded and
filed in such manner and in such places as may be required by
law in order to make effective the lien intended to be created
hereby and to maintain the lien hercof; and that it will furnish to
the Corporate Trustee: (a) promptly after the execution and
delivery of this Indenture and of each supplemental indenture, an
opinion of counsel either stating that in the opinion of the signer
this Indenture and all supplemental indentures have been properly
recorded and filed so as to make effective the lien intended to be
created thereby, and reciting the details of such action, or stating
that in the opinion of the signer no such action is necessary to
make such lien effective; and (b) at least annually after the exe-
cution and delivery of this Indenture, an opinion of counsel either
stating that in the opinion of the signer such action has been taken
with respect to the recording, filing, re-recording and refiling of
this Indenture and of each supplemental indenture, as is necessary
to maintain the lien thereof, and reciting the details of such action,
or stating that in the opinion of the signer no such action is neces-
sary to maintain such lien.

SecrioN 9. That it will execute and deliver such further instru-
ments and do such further acts as may be necessary or proper to
carry out more effectually the purposes of this Indenture, and to
make subject to the lien hereof any property hereafter acquired
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and intended to be subject to the lien of this Indenture, and to
transfer to any new trustee or trustees the estate, powers, instru-
nmients or funds held in trust hereunder. '

Secrion 10. That it will at all times keep or cause to be
kept proper books of record and account in which full, true and
correct entries will be made, of all dealings or transactions of or in
relation to the plants, properties, business and affairs of the Com-
pany; the Company will: (a) furnish to the Corporate Trustee
within four months after the close of each fiscal year (which shall,
for purposes of this Section, be deemed a calendar year unless the
Company shall in writing have advised the Corporate Trustee
otherwise), a balance sheet of the Company as of the close of such
fiscal year and a statement of income and expenses of the Com-
pany for such fiscal year, which balance sheet and statement of
income and expenses shall be certified by the Treasurcr of the
Company and, if requested by the Corporate Trustee, shall be
accompanied by a report with respect thereto of an independent
public accountant; (b) upon request of the Corporate Trustee
permit the Corporate Trustee or an accountant and/or an engineer
for that purpose duly authorized by the Corporate Trustee to
inspect the books, accounts, papers, documents and memoranda
of the Company, as well as its plants and properties, and to take
from the books, accounts, papers, documents and memoranda of
the Company such extracts as may be deemed expedient; and
(¢) upon request of the Corporate Trustee furnish to the Cor-
porate Trustee a statement, listing in reasonable detail, all or any
part of the property of the Company.

SecrioN 11. That it will not go into voluntary bankruptcy or
insolvency, or apply for or consent to the appointment of a
receiver of itself or of its property or make any general assign-
ment for the benefit of its creditors, or suffer any order adjudicating
it to be bankrupt or insolvent or appointing a receiver of it or of
its property to be made and remain unvacated for a period of
ninety (90) days; provided that the provisions of this Section
shall not be construed or be deemed to apply to proceedings for the
reorganization of the Company under the Bankruptcy Act unless
therein the Company shall be adjudicated a bankrupt.
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Section 12. That it is duly authorized under the laws of the
States of Delaware and Iowa and under all other applicable pro-
visions of law to create and issue the bonds herein provided for
and to execute and deliver this Indenture, and that all corporate
action on its part for the creation and issue of said bonds and the
execution of this Indenture has been duly and effectually taken,
and that said bonds when issued and in the hands of the holders
thereof are and will be valid and enforcible obligations of the
Company, and that this Indenture is and always will be a valid
mortgage or deed of trust to secure the payment of said bonds.

SectioN 13. That upon the issue, subsequently to May 2, 1940,
of each and every bond hereby secured it shall and will pay all
such United States Internal Revenue and other taxes (which may
legally be paid by the Company) as may be imposed by any law
of the United States of America, of the State of Delaware or
the State of Iowa or of the several states in which its property
and plants, or any part thereof may be located, then in force
applicable to and imposed upon the issue of such bond, and that
as evidence of such payment it will cause to be affixed to each
bond issued hereunder or to this Indenture and duly cancelled all
such Internal Revenue and other stamps and that it will cause to
be endorsed or affixed to each bond issued hereunder or to this
Indenture such statement or recital as shall be necessary to comply
with any and every such Jaw then in force.

Section 14. That it will not issue, or permit to be issued, any
bonds hereunder in any manner other than in accordance with the
provisions of this Indenture and the agreements in that behalf
herein contained, and that it will faithfully observe and perform
all the conditions, covenants and requirements of this Indenture
and of all indentures supplemental thereto as modified or amended
by the Supplemental Indenture dated May 2, 1940.

SecrioN 15. That it will duly and punctually perform all the
conditions and obligations on it imposed by the terms of any
mortgage or trust indenture existing immediately prior to the time
of acquisition, upon property acquired subsequently to April 30,
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1940, or given to secure a portion of the purchase price of
any such property and will duly and punctually pay the principal
of and interest on all bonds or other obligations secured by any
such mortgage or trust indenture within the period of grace, if
any, specified therein, to such an extent as shall be necessary to
keep the security afforded by this Indenture substantially unim-
paired and that it will not permit any default under any such mort-
gage or trust indenture to occur and continue for the period of
grace, if any, specified therein, if thereby the security afforded by
this Indenture be materially impaired or endangered; provided
that no failure of the Company to observe or perform any pro-
vision of any such mortgage or trust indenture shall constitute
or shall be deemed to be or to become a default under any pro-
vision of this Indenture, if the Company shall have given written
notice to the Corporate Trustee of its intention not to observe or
perform such provision, stating the nature of the provision and the
facts constituting non-observance thereof, and shall deliver to or
file with the Corporate Trustee an engineer’s certificate and a
concurring opinion of counsel (as herein defined), each stating the
signer’s opinion to the effect that in view of the situation existing
or confronted the non-observance of such provision neither is nor
will be detrimental to the best interests of the holders of the bonds
secured by this Indenture.

SecrioN 16. That no bonds or obligations secured by any
mortgage or trust indenture which is prior in lien to the lien of
this Indenture shall be authenticated and delivered or issued after
any of the property subject to the lien of such mortgage or trust
indenture shall have been acquired by the Company except in lieu
of mislaid, lost, destroyed, mutilated or stolen bonds or upon
transfer or exchange of bonds previously issued under such mort-
gage or trust indenture and the Company further covenants and
agrees to deliver to the trustee under any such prior mortgage or
trust indenture at the time or approximately at the time that the
property subject thereto shall be acquired by the Company a notice
signed in the name of the Company under its corporate seal, stating
in substance that in accordance with the provisions of this Section
no bonds or other obligations are to be authenticated and delivered
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or issued under the particular mortgage or trust indenture specified
contrary to the prohibition of this Section.

Upon the release, satisfaction or discharge of any such muort-
gage or trust indenture all moneys, then held by the trustee under
such mortgage or trust indenture so released, satisfied or dis-
charged, which shall have been derived from insurance upon or
shall be the proceeds of the release from the lien of this Indenture
of any property which was owned by the Company on April 30,
1940 or which shall have been used subsequently to April 30,
1940 in such manner as to disqualify it as a basis for the issuance
of bonds under the provisions of Section 2 of Article V of this
Indenture shall forthwith be paid to the Corporate Trustee under
this Indenture and shall be added to the Release Fund provided for
in Article X hereof and shall be held and/or disposed of by the
Corporate Trustee in accordance with the provisions relating to
such Release Fund.

SectioN 17. That in the event that the Company shall at any
time sell, exchange or otherwise dispose of the properties com-
prising the street railway or interurban electric railway system of
the Company described in Subdivision Eighth of the granting
clauses of the Original Indenture (being the railway system of
the Company in the City of Centerville and extending thence
from said City of Centerville to the City of Albia, County of
Monroe, State of Iowa, and also extending from the City of
Centerville to the Town of Mystic in the County of Appanoose,
in the State of Iowa), as an operating unit or substantially as an
operating unit, it will deposit with the Corporate Trustee under
this Indenture any and all cash proceeds received in consideration
therefor, to be added to and held and dealt with by the Corporate
Trustee as a part of the Release Fund provided for in Article X
of this Indenture and likewise that in the event any part of such
consideration shall consist of stocks, bonds, or other securities,
or other property, it will, when, as, and if it shall realize any
cash proceeds from the sale, exchange or other disposition of such
stocks, bonds or other securities, or other property, also deposit
the same with the Corporate Trustee to be held and/or dealt with
by the Corporate Trustee as a part of the said Release Fund.
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Secrion 18. That it will not apply for or permit the authenti-
cation and delivery under this Indenture subsequent to April 30,
1940 and prior to January 1, 1941, of any bonds in addition to
the $10,000,000 aggregate principal amount of bonds of the Series
due May 1, 1970 mentioned in Article III of this Indenture, said
January 1, 1941 being the latest redemption date of all bonds
outstanding under the Original Indenture at the time of the
authentication and delivery of said bonds of Series due May 1,
1970,

SectioN 19. That whenever necessary to avoid or fill a va-
cancy in the office of Trustee, the Company will in the manner
provided in Section 21 of Article XVI hereof appoint a Trustee.

SectioN 20. (a) That, if a paying agent other than the Cor-
porate Trustee shall be appointed, it will cause such paying agent
to execute and deliver to the Corporate Trustee an instrument in
which such paying agent shall agree with the Corporate Trustee,
subject to the provisions of subdivision (c) of this Section 20,
(1) that such paying agent shall hold in trust for the benefit of
bondholders or the Trustees all sums held by such paying agent
(whether such sums are so paid to such paying agent by the Com-
pany or any other obligor on the bonds outstanding hereunder)
for the payment of the principal of or interest or premium, if
any, on bonds issued hereunder; and (2) that such paying agent
shall give the Corporate Trustee notice of any default by the
Company or any other obligor on the bonds outstanding hereunder
in the making of any such payment.

(b) That, if the Company acts as its own paying agent it will,
on or before each due date of each installment of principal or
interest on the bonds, set aside and segregate and hold in trust
for the benefit of bondholders or the Trustees a sum sufficient to
pay such principal or interest or premium so becoming due on the
bonds, and will notify the Corporate Trustee of such action, or
of any failure to take such action.

(c) Anything in this Section to the contrary notwithstanding,
the Company may at any time for the purpose of obtaining a
release or satisfaction of this Indenture or for any other reason,
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pay or cause to be paid to the Corporate Trustee all sums held
in trust as required by this Section, subject to the provisions and
limitations in this Indenture contained.

(d) Anything in this Section to the contrary notwithstanding,
the agreement to hold sums in trust as provided in this Section is
subject to the provisions of Section 5 of Article XX hereof.

SectionN 21. That it will furnish or cause to be furnished to
the Trustees between August 1 and August 31 in the year 1940
and between February 1 and February 28 and also between August
1 and August 31 in each year beginning with the year 1941,
and at such other times as the Trustees may request in writing,
a statement in such form as the Trustees may reasonably require,
containing all the information in the possession or control of the
Company or of any of its paying agents as to the names and ad-
dresses of the holders of bonds issued under this Indenture
obtained since the date as of which the next previous list, if any,
was furnished. Each such statement shall be dated as of a date
not earlier than the tenth day of the month next preceding the
month during which said statement is furnished, and need not
include information received after such date,

SectioN 22. That it will

(1) file with the Trustees within fifteen (15) days after
the Company is required to file the same with the Securities
and Exchange Commission, copies of the annual reports and
of the information, documents and other reports (or copies
of such portions of any of the foregoing as the Securities
and Exchange Commission may from time to time by rules
and regulations prescribe) which the Company may be re-
quired to file with said Commission pursuant to section 13
or section 15(d) of the Securities Exchange Act of 1934;
or, if the Company is not required to file information, docu-
ments or reports pursuant to either of such sections, then
that it will file with the Trustees and said Commission, in
accordance with any rules and regulations that may be pre-
scribed from time to time by said Commission, such of the
supplementary and periodic information, documents and re-
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ports which may be required pursuant to section 13 of the
Securities Exchange Act of 1934 in respect of a security
listed and registered on a national securities exchange as may
be prescribed from time to time in such rules and regula-
tions;

(2) file with the Trustees and the Securities and Exchange
Commission, in accordance with such rules and regulations as
may be prescribed from time to time by said Commission,
such additional information, documents and reports with re-
spect to compliance by the Company with the conditions and
covenants provided for in this Indenture as may be required
from time to time by such rules and regulations, including
in the case of annual reports, if required by such rules and
regulations, Independent Accountant’s Certificates as to com-
pliance with conditions or covenants, compliance with which
is subject to verification by accountants, but no such certificate
or opinion shall be required as to any matter specified in
clauses (A), (B) or (C) of paragraph (3) of subsection
(c) of Section 314 of the Trust Indenture Act of 1939 as
enacted prior to the date of this Indenture; and

(3) transmit to the holders of bonds issued under this In-
denture in the manner and to the extent provided in subdivi-
sion (c) of Section 10 of Article XVT hereof, such summaries
of any information, documents and reports required to be
filed by the Company pursuant to subsections (1) and (2)
of this Section 22 as may be required by rules and regulations
prescribed from time to time by the Securities and Exchange
Commission.

ARTICLE IX.
REDEMPTION OF Bonbs,
SectioN 1. Such of the bonds issued hereunder as are, by

their terms, redeemable before maturity may, at the option of the
Company, be redeemed at such times, in such amounts and at
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such prices as may be specified therein and in accordance with
the provisions of the six next succeeding sections of this Article
numbered from 2 to 7, both inclusive.

SectioN 2. In case of redemption of a part only of the bonds
of any series, the particular bonds so to be redeemed shall be
selected by the Corporate Trustee by lot, according to such method
as it shall deem proper in its discretion. In any such selection by
lot under this section each registered bond without coupons shall
be represented by a separate number for each $1,000 of its princi-
pal amount. Notice of intention to redeem shall be given, by or on
behalf of the Company by publication at least once in each of not
less than three successive calendar weeks preceding the date fixed
for redemption and in each case on any day in the week (the first
publication to be at least thirty days, or such other number of
days as shall be fixed by the terms of the bonds to be redeemed,
before the redemption date), in a daily newspaper printed in the
English language, published and of general circulation in Chicago,
Illinois, and in a newspaper printed in the English language, pub-
lished and of general circulation in each other city, if any, in which
the principal of any of the bonds to be redeemed may have been
made payable. In case a part only of the bonds of any particular
Series is to be redeemed, said notice of redemption shall specify
the numbers of such coupon bonds to be redeemed, and if any
numbers drawn by the Corporate Trustee shall be numbers repre-
senting registered bonds without coupons, such notice shall specify
the numbers of such registered bonds without coupons to be re-
deemed in whole or in part. In case any registered bond without
coupons is to be redeemed in part only, said notice shall specify
the respective portions of the principal amount thereof to be
redeemed, and shall state that upon presentation of such registered
bond without coupons for redemption a new bond or bonds of the
same Series and of the same maturity, of an aggregate principal
amount equal to the unredeemed portion of such registered bond
without coupons will be issued in lieu thereof. A copy of such
notice shall also be mailed by or on behalf of the Company, not
less than a like number of days before the redemption date, to the
holders of any registered bonds without coupons or coupon bonds
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registered as to principal which are to be redeemed, at their last
addresses, if any, appearing upon the registry books, but such
mailing shall not be a condition precedent to such redemption and
failure so to mail any such notice shall not affect the validity of
the proceedings for the redemption of such bonds. In case a por-
tion only of any registered bond without coupons shall be called
for redemption, the Company shall execute and the Corporate
Trustee shall authenticate and deliver to, or upon the written
order of the registered owner of such registered bond, and at the
expense of the Company, a new bond or bonds of the same Series
and of the same maturity for the principal amount of the sur-
rendered registered bond without coupons less the principal amount
thereof so redeemed and paid.

SectioN 3. In the event that the Company shall give and
complete notice of its intention to redeem any of the bonds, the
Company shall, and it hereby covenants that it will, on or before
the redemption date specified in such notice, deposit with the Cor-
porate Trustee or leave with the Corporate Trustee if previously
deposited a sum of money sufficient to redeem all of such bonds on
such date.

SectioN 4. Moneys deposited by the Company with the Corpo-
rate Trustee under the provisions of this Article or left with the
Corporate Trustee if previously deposited, for the redemption of
any of the bonds issued hereunder (whether all or a part only of
the bonds issued hereunder or of any particular series are to be re-
deemed) shall be deposited and, subject to the provisions of Sec-
tion 5 of Article XX, held in a trust fund for the account
of the respective holders of the bonds to be redeemed and shall
be paid to them respectively, upon presentation and surrender of
such bonds with all unmatured coupons appertaining thereto; and
on and after such redemption date if the moneys for the redemp-
tion of said bonds shall have been deposited as aforesaid, or left
with the Corporate Trustee if previously deposited, such bonds
shall cease to bear interest, and such bonds shall cease to be
entitled to the lien, benefits or security of this Indenture, the
coupons for interest maturing subsequent to that date shall be void
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and as respects the Company’s liability thereon such bonds and
coupons shall be deemed to have been paid.

SectioN 5. All bonds issued hereunder paid, retired or re-
deemed under any of the provisions of this Article shall forthwith
be cancelled, and the Corporate Trustee shall thereupon cremate
such bonds and deliver evidence of the cremation thereof to the
Company ; provided, however, that any bond or bonds paid, retired
or redeemed through the operation of any sinking fund or other
fund applicable to the retirement thereof shall not be so cancelled if
the provisions establishing such fund prohibit the cancellation of
bonds so paid, retired or redeemed through the operation thereof.

SectioN 6. If the amount necessary to redeem any bonds called
for redemption as aforesaid shall have been deposited with the
Corporate Trustee or left with the Corporate Trustee if previously
deposited, in trust for the account of the respective holders of such
bonds on or before the date specified for such redemption, then
from and after the redemption date of such bonds if the notice
provided for in respect of the redemption thereof shall have been
duly given, or from and after the first date upon which such notice
is published, if such notice shall state that moneys to effect such
redemption have been deposited with or set apart by the Corporate
Trustee and are immediately available for payment to the respec-
tive holders of the bonds to be redeemed upon presentation and
surrender thereof (provided such moneys are immediately avail-
able therefor and provision satisfactory to the Corporate Trustee
shall have been made for any further publications of such notice
which may be required under this Indenture and for the payment
of the expense of such publications), all such bonds, insofar as
such deposit shall have been made or moneys set apart as afore-
said and all coupons appertaining thereto, shall be deemed to have
been paid and the Company and the Corporate Trustee shall be en-
titled to consider such bonds redeemed from the holder or holders
thereof and paid for all purposes of this Indenture.

SEcTION 7. Subject to the provisions of and to the extent per-
mitted by Section 2 of Article XVI hereof in case any question
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(other than a question as to whether a default shall have occurred)
shall arise as to whether proper and sufficient action shall have
been taken for the redemption of bonds, such question shall be
decided by the Corporate Trustee and the decision of the Cor-
porate Trustee shall be final and binding upon all parties in interest.

ARTICLE X.

PossessioN, Use AND RELEASE OF MORTGAGED PROPERTY.

SectioN 1. Unless a completed default of the character speci-
fied in Section 1 of Article XIII of this Indenture has occurred
and has not been rescinded or annulled as provided in Section 1
of Article XIII, or been otherwise cured or made good to the
satisfaction of the Corporate Trustee, the Company shall be suf-
fered and permitted to possess, use and enjoy the mortgaged and
pledged property (except money and securities which are expressly
required to be deposited with the Corporate Trustee or the Trus-
tees), and to receive and use the rents, issues, income, products
and profits thereof, with power, in the ordinary course of business,
freely and without let or hindrance on the part of the Trustees
or of the bondholders, to use and consume materials and supplies,
and, except as herein otherwise expressly provided to the contrary,
to exercise any and all rights under or in relation to choses in
action, leases and contracts.

SectioN 2. Unless a completed default of the character speci-
fied in Section 1 of Article XIII of this Indenture has occurred
and has not been rescinded or annulled as provided in Section 1
of Article XIII, or been otherwise cured or made good to the
satisfaction of the Corporate Trustee, the Company may at any
time, without any release or consent by the Trustees or either of
them,

(1) sell or otherwise dispose of, free from the lien of this
Indenture, any machinery, equipment, tools, implements or
other property which may have become obsolete or unfit for
use, upon renewing, replacing, or offsetting the same by or
substituting for the same, new machinery, equipment, tools,
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implements, or other property of at least equal value to
that of those disposed of;

(2) cancel, or make changes or alterations in, or substi-
tutions of, any and all contracts, leases and right of way
grants of either land or easements;

(3) surrender any franchise or governmental consent or
permit now held or which may be hereafter held by the Com-
pany or under which it may now be operating or may here-
after operate any of its properties or assent to or arrange
for any modification or alteration of any of the terms thereof,
provided that either (a) the Company shall still have, under
some other franchise or governmental consent, permit or
right or under the modified franchise or governmental con-
sent or permit, or under a new franchise, license, govern-
mental consent or permit, received in exchange for the
surrendered franchise or governmental consent or permit or
otherwise (subject to the lien of this Indenture and free
from any liens prior thereto, except prepaid and/or permitted
liens as hereinafter defined, and/or any other lien or liens
for the payment of money or its equivalent existing immedi-
ately prior to the time of acquisition upon any property
acquired by the Company subsequent to the date hereof or
given to secure a part of the purchase price of any such
property), authority, in the opinion of counsel, sufficient for
the conduct of the same or an extended business in the same
or substantially the same or an extended territory for the
same or substantially the same or an extended or unlimited
period of time or until the maturity date of the last maturing
series of bonds at the time outstanding hereunder or for the
most extended period or term then possible under existing
laws or regulations or (b) in the opinion of the Board of
Directors it is no longer necessary or desirable for the Com-
pany to continue to operate in the territory affected or to
comply with the terms and provisions of the franchise or
governmental consent or permit,
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SectioN 3. Unless a completed default of the character speci-
fied in Section 1 of Article XIII of this Indenture has occurred
and has not been rescinded or annulled as provided in Section 1
of Article XIII, or been otherwise cured or made good to the satis-
faction of the Corporate Trustee, the Company may sell, exchange
or otherwise dispose of any of the mortgaged and pledged property
and the Trustees shall release the same from the lien hereof upon
the application of the Company and delivery to the Corporate
Trustee of:

(1) a resolution, as herein defined, requesting such release;
provided that such resolution shall not be required in respect
of any piece or parcel of property to be released at any one
time the consideration for which as stated in the engineer’s
certificate, provided for in subdivision (2) of this Section 3,
does not exceed One Thousand Dollars ($1,000).

(2) an engineer’s certificate, as herein defined, made and
dated not more than ninety (90) days prior to the delivery
to the Corporate Trustee of the application for such release:

(a) stating that, in the opinion of the signers, such re-
lease is desirable in the conduct of the business of the
Company, and that the security hereby afforded, taking into
consideration the amount of cash, if any, required to be
deposited as hereinafter provided in the last paragraph of
this Section, will not be impaired by such release;

(b) containing a brief description of the property or
securities the release of which is requested, and stating (i)
the fair value thereof, and (ii) the fair value of all other
property or securities released since the commencement of
the current calendar year as set forth in certificates previ-
ously delivered to the Corporate Trustee; (iii) the aggre-
gate of the amounts stated pursuant to clauses (i) and (ii)
above; and (iv) the aggregate principal amount of bonds
issued under this Indenture outstanding at the date of the
certificate ;

(c) stating that the Company has sold or exchanged, or
contracted to sell or exchange, the property or securities so
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to be released, for a consideration described in reasonable
detail in the certificate which consideration shall consist in
whole or in part of one or more of the following: (1) cash,
or (2) obligations secured by purchase money first mort-
gage upon the property released or (3) any other property,
or (4) in case of the release of any pledged securities then
any other securities, provided that if the property to be
released is of a character which would be included in the
definition of permanent additions contained in Section 4
of Article I of this Indenture (without the restriction as
to date of acquisition, construction or erection) then such
property to be received in exchange therefor shall be prop-
erty of a character included in such definition of perma-
nent additions ; such consideration to be set out in reasonable
detail in such certificate.

(d) stating (i) the fair value of obligations secured by
purchase money mortgage, or of other securities, if any,
constituting any part of the consideration received or to
be received for the property released, and (ii) the aggre-
gate fair value of all such obligations and other securities
made the basis for the release of property or securities
subject to the lien of this Indenture since the commence-
ment of the current calendar year as set forth in certificates
previously delivered to the Corporate Trustee, and (iii)
the aggregate of the amounts stated pursuant to clauses
(i) and (ii) above;

(e) stating the fair value of the property, if any, (other
than cash or obligations secured by purchase money mort-
gage on the property released or other securities) constitut-
ing any part of the consideration received or to be received
for the property or securities the release of which is
requested, and whether any of such property consists of
property which within six months prior to the date of
acquisition thereof by the Company was used or operated
by any person or persons other than the Company in a busi-
ness similar to that in which it has been or is to be used
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or operated by the Company and, if any such property is
stated to have been so used or operated, (i) briefly describ-
ing such property and (ii) stating the fair value of such

property;

(3) in case the aggregate fair value of property and securi-
ties as stated in the engineer’s certificate pursuant to the
requirements of clause (iii) of paragraph (b) of subdivision
(2) of this Section is equal to or exceeds ten per cent (10%)
of the aggregate principal amount of all bonds issued under
this Indenture at the time outstanding, as stated in the engi-
neer’s certificate, then an independent engineer’s certificate
stating the fair value of the property and securities the release
of which is requested; provided that such independent engi-
neer’s certificate shall not be required if the fair value of the
property and securities the release of which is requested, as
stated in the engineer’s certificate pursuant to the require-
ments of clause (i) of paragraph (b) of subdivision (2) of
this Section, is less than the greater of (1) $25,000 or (2)
one per cent (1%) of such aggregate principal amount of
bonds;

(4) in case the aggregate fair value of the obligations
secured by purchase money mortgage and other securities,
if any, as stated in the engineer’s certificate pursuant to the
requirements of clause (iii) of paragraph (d) of subdivision
(2) of this Section, is equal to or exceeds ten per cent (10%)
of the aggregate principal amount of all bonds issued under
this Indenture at the time outstanding, as stated in the engi-
neer’s certificate, then an independent engineer’s certificate
stating the fair value of the obligations secured by purchase
money mortgage and other securities, if any, constituting
any part of the consideration to be received for the property
the release of which is requested; provided that such inde-
pendent engineer’s certificate shall not be required if the fair
value of such obligations secured by purchase money mort-
gage and other securities, as stated in the engineer’s certificate
pursuant to clause (i) of paragraph (d) of subdivision (2)
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of this Section is less than the greater of (1) $25,000 or (2)
one per cent (1%) of such aggregate principal amount of
bonds;

(5) in case the fair value of any property constituting any
part of the consideration received or to be received for prop-
erty released which within six months prior to the date of
acquisition thereof was used or operated by a person or per-
sons other than the Company in a business similar to that in
which it has been or is to be used or operated by the Com-
pany as stated in the engineer’s certificate pursuant to the
requirements of clause (ii) of paragraph (e) of subdivision
(2) of this Section, is equal to or exceeds the greater of (1)
$25,000 or (2) one per cent (1%) of the aggregate principal
amount of bonds issued under this Indenture at the time out-
standing, as stated in the engineer’s certificate, then an inde-
pendent engineer’s certificate stating the fair value of such

property ;

(6) a Treasurer’s certificate (as herein defined) stating
that the property or securities, the release of which is re-
quested, either (a) is not subject to the lien of any other mort-
gage or trust indenture existing immediately prior to the time
of acquisition upon any property acquired by the Company
subsequently to April 30, 1940, or given to secure a part of the
purchase price of any such property, or, (b) that it is sub-
ject to the lien of such other prior mortgage or trust inden-
ture. In case such Treasurer’s certificate shall state that the
property or securities, the release of which is requested, is not
subject to the lien of any other such mortgage or trust inden-
ture, then there shall be delivered to the Trustee;

(7) any money or obligations or securities stated in the
engineer’s certificate, provided for in subdivisicn (2) of this
Section, to be the consideration (or any part thereof) for
the property or securities the release of which is requested;
provided that if any property so to be released shall be
subject also to the lien of any mortgage or trust indenture
existing immediately prior to the time of acquisition upon
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any property acquired by the Company subsequently to April
30, 1940 or given to secure a part of the purchase price of
any such property, such money or obligations may be deposited
with the trustee of such mortgage or trust indenture to be
held and applied in accordance with the provisions thereof,
the Company hereby covenanting that upon the satisfaction
or release of any such mortgage or trust indenture any of
such monies or obligations remaining in the possession or
control of the trustee under the same will be forthwith depos-
ited with the Corporate Trustee hereunder to be held and
applied in accordance with the provisions of this Article;

(8) an opinion of counsel, as herein defined, to the effect
that any obligations included in the consideration for such
release are, in his or their opinion, valid obligations, and
that any purchase money mortgage securing the same is
sufficient to afford a lien upon the property to be released,
and stating also, in case any securities are included in the con-
sideration for such release, that such securities have been
duly and validly issued and have been properly assigned or
endorsed and have been or upon the delivery therecof to the
Corporate Trustee will be subject to the lien of this Indenture,
and stating also, in case the Trustees are requested to release
any franchise, that such release will not impair the right of
the Company to operate any of its remaining properties;

(9) in case the property to be released is of a character
which would be included in the definition of permanent addi-
tions contained in Section 4 of Article I of this Indenture
(without the restriction as to date of acquisition, construc-
tion or erection), and the consideration for the property to
be released consists of permanent additions, the engineer’s
certificate required by subsivision (2) of this Section 3 shall
also (a) describe such permanent additions in such manner
and detail as to show conformity thereof with the definition
of permanent additions set forth in Section 4 of Article I
of this Indenture and (b) state that the signers either per-
sonally or through one or more competent assistants have
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examined the permanent additions so specified; that the per-
manent additions so specified are permanent additions as
defined in Section 4 of Article I hereof and that they are
desirable for use and are used or intended to be used in the
conduct of the business of the Company; and there shall
also be delivered to the Corporate Trustee documents con-
forming to the requirements of subdivisions (5) and (6)
of Section 5 of Article V of this Indenture with such varia-
tions or omissions from or insertions in the opinion of counsel
required by said subdivision (5) as may be appropriate in
the light of the purpose for which it is used.

In the event that the fair value of the property or securities,
including obligations secured by purchase money mortgage, the
release of which is requested, shall exceed the amount of cash, plus
the fair value of other property and securities, including obliga-
tions secured by purchase money mortgage, received as a con-
sideration therefor as shown by the certificates hereinabove in this
Section provided for, the difference may be deposited with the trus-
tee under such other mortgage or trust indenture, if any, shown
by the Treasurer’s certificate hereinabove provided for in this
Section to be prior to the lien of this Indenture on the property
or securities released, but otherwise shall be deposited with the
Corporate Trustee under this Indenture and in either case shall be
held and/or disposed of in the mauner provided by the indenture
under which it shall have been deposited for the disposition of
money or cash representing the proceeds of property released from
the lien thereof.

SectioN 4. Any obligations received by the Corporate Trustee
pursuant to the provisions of Sections 2 or 3 of this Article may
be collected by it. Unless a completed default of the character
specified in Section 1 of Article XIIT of this Indenture has occured
and has not been rescinded and annulled as provided for in Section
1 of Article XIII or been otherwise cured or made good to the
satisfaction of the Corporate Trustee, interest as received on any
such obligation by the Corporate Trustee shall be paid over to the
Company.
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SectioN 5. Any new property acquired by exchange or pur-
chase to take the place of any property released under any pro-
vision of this Article shall forthwith and without further convey-
ance become subject to the lien of and be covered by this Inden-
ture as a part of the mortgaged property; but the Company cove-
nants that if so requested by the Corporate Trustee it will convey
the same, or cause the same to be conveyed, to the Trustees by
appropriate instruments of conveyance upon the trusts and for the
purposes of this Indenture.

SectIoN 6. Should any of the mortgaged property be taken by
exercise of the power of eminent domain or should any govern-
mental body or agency, at any time, exercise any right which it
may have to purchase any part of the mortgaged property, the
Trustees may release the property so taken or purchased, upon
being furnished with an opinion of counsel, as herein defined, to
the effect that such property has been taken by exercise of the
power of eminent domain or purchased by a governmental body
or agency in the exercise of a right which it had to purchase the
same. Subject to the requirements of any mortgage prior in lien
to the lien of this Indenture, the proceeds of all property so taken
or purchased shall be deposited with the Corporate Trustee here-
under.

SectioN 7. In case the mortgaged property shall be in the pos-
session of a receiver, lawfully appointed in any action or judicial
proceeding for the foreclosure hereof or for the enforcement
of the rights of the Trustees or of the bondholders under this
Indenture, the powers hereinbefore conferred upon the Company
with respect to the sale or other disposition of the mortgaged
or pledged property may be exercised by such receiver, and any
request, certificate or appointment made or signed by such receiver
for such purpose shall be as effective as if made by the Company
or its Board of Directors or any of its officers in the manner herein
provided; and if the Trustees, or any of them, shall be in pos-
session of the mortgaged property under any provision of this
Indenture, then such powers may be exercised by such Trustee
in its discretion. The powers conferred by this Section upon a
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receiver or any trustee may be exercised by such receiver or trus-
tee notwithstanding that any one or more of the completed defaults
specified in Section 1 of Article XIII hereof shall have happened
and be continuing.

Section 8. No purchaser in good faith of property purporting
to have been released hereunder shall be bound to ascertain the
authority of the Trustees to execute the release, or to inquire as to
any facts required by the provisions hereof for the exercise of
such authority; nor shall any purchaser or grantee of any prop-
erty or rights sold, granted, exchanged or otherwise disposed of
by the Company and released by the Trustees, if such release is
required by the provisions hereof, be under obligation to ascertain
or inquire into the authority of the Company to make any such
sale, grant, exchange or other disposition.

SectioN 9. Any and all cash or moneys deposited with or
received by the Trustees, or either of them hereunder, pursuant to
any of the provisions of any section of this Article or in payment
of or in exchange for any of the obligations deposited with or
received by the Trustees, or either of them pursuant to the pro-
visions of this Article or of Article XII (except, however, interest
on said obligations) or which under any of the provisions of this
Indenture are to be added to, or treated in the same manner or
held and/or disposed of by the Trustees or any of them in the
same manner as moneys or cash in the Release Fund, shall con-
stitute a fund herein termed Release Fund and shall be held by
the Corporate Trustee in trust for the security of the bonds issued
and outstanding hereunder until withdrawn or paid out, as here-
inafter provided.

Secrrion 10. At the option of the Company any moneys con-
stituting all or any part of the Release Fund shall be paid out
by the Corporate Trustee from time to time in an amount or
amounts equal to the cost or fair value whichever is less (after
making the deductions provided for in Section 3 of Article V
hereof on account of property retired or abandoned to a date not
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more than sixty (60) days preceding the date of the delivery to
the Corporate Trustee of the order of the Company hereinafter
in this Section provided for) of permanent additions, of the char-
acter which under the provisions of Article V hereof might other-
wise be made the basis for the issue of bonds hereunder. Such
moneys shall from time to time be paid out of such Release Fund
by the Corporate Trustee upon the written order of the Company
signed by its President or Vice President, accompanied by a reso-
lution, as herein defined, authorizing such written order, and such
certificates, opinions, instruments and other papers with respect to
such permanent additions as would be necessary under the pro-
visions of Section 4 of Article XI hereof to entitle the Company to
the withdrawal of monies in the Maintenance Fund upon the basis
of the cost or fair value, whichever is less, of such permanent addi-
tions; provided that the engineer’s certificate required by subdivi-
sion (1) of said Section 4 of Article XI in addition to the state-
ments required by said subdivision (1) shall also contain a state-
ment conforming to the requirements of paragraph (e) of sub-
division 2 of Section 5 of Article V of this Indenture showing
that proper deduction has been made on account of property
retired or abandoned as hereinbefore provided in this Section and
provided further that the documents to be delivered to the Cor-
porate Trustee under the requirements of this Section shall con-
form to the applicable requirements of Section 4 of Article XTI and
paragraph (e) of subdivision 2 of Section 5 of Article V, but with
such omissions or variations therefrom, or insertions therein, as
may be appropriate in the light of the purpose for which they
are used.

Section 11. In case at any time any money shall be paid out
by the Corporate Trustee under the provisions of Section 10 of this
Article on the basis of permanent additions, the Company may,
at its option, at any time, or from time to time, replace the sum
so paid out by depositing with the Corporate Trustee to the credit
of the Release Fund, in addition to all other moneys required to be
deposited therein, a sum in cash equal to the moneys so paid out;
and thereupon or thereafter, at the option of the Company, bonds
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may be authenticated and delivered by the Corporate Trustee upon

“the basis of the acquisition or construction of such permanent addi-

tions in accordance with any applicable provisions of this Inden-
ture. The sum so replaced shall thereafter be available for all
purposes for which it would have been available if the amount
thereof had not been withdrawn under the provisions of the next
preceding section.

SeEctioN 12. At any time upon the request of the Company,
expressed by resolution, as herein defined, the Corporate Trustee
shall to the extent that such bonds are available for such purchase,
apply all or any part of the cash in the Release Fund held by it to
the purchase of bonds then outstanding hereunder of such series
(one or more) as the Company may designate at a price not ex-
ceeding the highest current redemption price of, and the accrued
interest on, such bonds as shall be by their terms redeemable before
maturity, and at no more than one hundred and five per cent
(105%) of the principal of, plus accrued interest on, bonds not so
redeemable. Upon request of the Company expressed by resolu-
tion the Corporate Trustee shall purchase bonds as aforesaid in
the open market at the lowest prices reasonably obtainable, provided
the cash in the said Release Fund then held by it and available for
the purchase of bonds shall be less than Fifty Thousand Dollars
($50,000), or in the event that said fund shall then exceed Fifty
Thousand Dollars ($50,000), shall purchase bonds by inviting
offers thereof in the manner specified in this Section. In order to
invite offers of such bonds the Corporate Trustee shall, by notice
published once in each of at least two (2) successive calendar
weeks and in each case on any day of the week in a daily news-
paper of general circulation published in the City of Chicago,
State of Illinois, and in a newspaper of general circulation
published in each other city in which the principal of any of the
bonds then outstanding and designated by the Company for pur-
chase as in this Section provided may be payable, advertise for
written proposals to sell to it on or before a specified date bonds
then outstanding hereunder of the Series designated by the Com-
pany; and the Corporate Trustee, to the extent. as nearly as is
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possible, of such funds then in its hands and requested by the
Company to be so applied, shall purchase the bonds so offered
at the lowest price or prices asked therefor, subject to the limi-
tations as to the price to be paid in this Section set forth, and
rcasonable notice shall be given by the Corporate Trustee to the
owner or owners of the bonds whose proposals may be accepted.
Upon the request by resolution hereinabove in this Section pro-
vided for, the Corporate Trustee may also, in its discretion, and
upon request of the Company so to do, shall, invite offers of bonds
for sale to the Release Fund in any other usual manner. Should
there be two or more proposals at the same price aggregating
more than the amount which the Corporate Trustee has available
for investment, after having accepted all proposals at lower prices,
the Corporate Trustee shall in accepting proposals, give prefer-
ence to such proposals as are subject to acceptance of a portion
thereof as against proposals not subject to such acceptance, and
shall as between proposals subject to acceptance of a portion
thereof, accept the same pro rata, and shall as between proposals
not subject to such acceptance, select by lot, according to such
method as the Corporate Trustee shall deem proper in its discre-
tion, the proposals to be accepted. The Corporate Trustee shall
have the right to reject any or all proposals in whole or in part if
it can at the time of opening said proposals purchase the requisite
amount of such bonds or any part thereof at a lower price than it
could by accepting said proposals. All offers by holders shall be
subject to acceptance of a portion thereof unless otherwise ex-
pressed in the offers and all notices inviting written proposals
shall so state. Upon the purchase of or upon the election (as
provided in this Section) of the Corporate Trustee to purchase
any bond, as hereinabove provided, the Corporate Trustee shall
notify the Company in writing thereof, specifying the serial num-
bers and principal amount of the bonds purchased or to be pur-
chased and the amount of the accrued interest, if any, thereon
paid or to be paid by the Corporate Trustee on such purchase,
and the Company covenants that it will, from time to time, upon
the receipt by it of any such notice, immediately pay to the Cor-
porate Trustee, as an additional payment to the Release Fund, an
amount in cash equal to such accrued interest on the bonds so
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purchased, or to be purchased, as specified in such notice to the
end that the Release Fund shall not be diminished by the payment
therefrom of interest.

SectioN 13. At any time upon the request of the Company,
expressed by resolution, as herein defined, the Corporate Trustee
shall as soon as practicable thereafter apply all or any part of the
cash in the Release Fund held by it to the redemption of bonds
issued hereunder, which are by their terms redeemable before
maturity, of such series (one or more) if any, as may be desig-
nated by the Company in the manner and as provided for redemp-
tion of bonds in Article IX hereof and in the event of each such
redemption the Corporate Trustee shall notify the Company in
writing forthwith of the bonds selected for redemption specifying
the amount of accrued interest payable in respect of the bonds to
be redeemed upon such redemption and the Company covenants
that it will give or cause to be given the notice provided for in
respect of the redemption of such bonds and will, at least three
days prior to the date fixed for such redemption, deposit with the
Corporate Trustee an additional amount of cash equal to such
accrued interest, to the end that the Release Fund shall not be
diminished by the payment of interest therefrom.

SectioN 14. All funds amounting to Fifty Thousand Dollars
($50,000) or over remaining in the Release Fund for a period of
twenty-four months, which shall not have been made the subject
of a proper request by the Company for withdrawal in respect of
the cost or fair value of permanent additions, or for application
to the purchase or redemption of bonds as herein provided, shall
be applied by the Corporate Trustee to the redemption of bonds
in the manner specified in Section 13 of this Article, choosing for
such purpose bonds of the series of the lowest current redemption
price that may be then outstanding and available for such purpose;
and the Company, in the event of each such application, upon
written notice from the Corporate Trustee, shall give or cause to
be given the notice provided for in respect of the redemption of
such bonds and pay to the Corporate Trustee additional cash equal
to all accrued interest, payable upon such application to the end
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aforesaid; provided that in the event that any funds which shall
be the proceeds of any sale, exchange or other disposition of any
securities (on deposit with the Corporate Trustee and pledged
hereunder on May 2, 1940) which shall be released by the Trus-
tees shall have remained in the Release Fund for a period of
twenty-four months and the Company, prior to the expiration of
such twenty-four months, shall have given notice to the Corporate
Trustee of its intention to make application to the Corporate Trus-
tee for the withdrawal thereof under the provisions of Section 10
of this Article X then such funds shall not be applied by the
Corporate Trustee to the purchase or redemiption of bonds as
hereinabove in this Section provided until the expiration of an
additional period of an additional twelve months.

SecrioN 15. The delivery by the Company to the Corporate
Trustee of bonds issued hereunder, with their appurtenant unma-
turned coupons if such bonds be coupon bonds, shall be deemed
equivalent under this Article to payment of cash under Sections
3, 6 or 11 of this Article to an amount equal to the aggregate
principal amount of the bonds so delivered.

SectioN 16. At the option of the Company, any moneys con-
stituting any part of the Release Fund may be withdrawn by the
Company upon the delivery to the Corporate Trustee of bonds
issued hereunder with their appurtenant uninatured coupons, if
such bonds be coupon bonds, of an aggregate principal amount
equal to the amount of moneys so withdrawn.

Section 17. All bonds issued hereunder purchased or other-
wise acquired by, or delivered to the Corporate Trustee for the
Release Fund shall forthwith be cancelled, and the Corporate
Trustee shall thereupon cremate such bonds and deliver evidence
of the cremation thereof to the Company.

Secrion 18. If the mortgaged property shall be sold, either
under the power of sale herein provided, or under decree of court
in a suit for the foreclosure of this Indenture, then the Release
Fund shall be added to and dealt with as if it were part of the
proceeds of such sale.
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ARTICLE XI.

MAINTENANCE FUND.

SkctioN 1. The Company covenants that it will, for the cal-
endar year ending December 31, 1940, and for each calendar year
thereafter while any of the bonds of the Series due May 1, 1970
remain outstanding, pay to the Corporate Trustee (subject to the
deductions or credits provided for in this Section) on the 1st day
of June next succeeding each such calendar year, as a Maintenance
Fund a sum of money equal to fifteen percentum (15%) of the
gross operating revenue of the Company derived during the calen-
dar year preceding such payment from the operation of its prop-
erties subject or intended to be subject to the lien of this Indenture
(including, but without limiting by the enumeration thereof, prop-
erties used in the business of producing, manufacturing, storing,
transporting, transmitting, distributing or supplying electricity
and/or gas and/or steam for light, heat, power, refrigeration or
other purposes) after deducting therefrom to the extent that the
Company so desires, the following credits against such payment:

1. All amounts expended subsequently to January 1, 1940
for ordinary repairs and maintenance of properties subject or
intended to be subject to the lien of this Indenture for which
no credit has been taken for any preceding calendar year;

2. All amounts expended subsequently to January 1, 1940
for property made, acquired, constructed or erected by the
Company to renew, replace or offset property at any time sub-
ject or intended to be subject to the lien of this Indenture
which has been retired or abandoned, (to an amount equiv-
alent to the carrying value of such property, estimated if not
known) for which no credit has been taken for any preceding
calendar year; and

3. The cost or fair value, whichever is less, (a) of perma-
nent additions made, acquired, constructed or erected by the
Company which have not been disqualified under the provi-
sions of Section 2 of Article V hereof as a basis for the issu-
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ance of bonds hereunder and (b) of betterments, improve-
ments, extensions or additions to or about properties, not
included in the definition of permanent additions but subject
or intended to be subject to the lien of this Indenture and of
the character from which the gross operating revenues were
derived. Credits under this subdivision (3) shall not include
any credit taken under subdivisions (1) or (2) of this Section.

Any credit once taken under subdivision (1), (2) or (3) of
this Section for any calendar year shall not again be taken or
duplicated for any subsequent calendar year except as and to the
extent provided in Section 5 of this Article XI.

Gross operating revenue, as used in this Section 1, shall not be
deemed to include any revenue from the purchase and sale of
merchandise and appliances acquired for the purpose of sale to
customers and others, or any other non-operating income,

SectioN 2. On or before the first day of June next succeeding
any such calendar year, the Company shall file with the Corporate
Trustee a Treasurer’s certificate, as herein defined, stating (a) the
amount of the gross operating revenue of the Company derived
during such calendar year from the operation of its properties
subject, or intended to be subject to the lien of this Indenture;
(b) fifteen percentum (15%) of such amount; (¢) to the extent
that the Company desires to include the same the credits provided
for under subdivisions (1), (2) and (3) in said Section 1 sepa-
rately stated and the total thereof; (d) the credit balance, if any,
provided for in Section 5 of this Article XI and (¢) the amount
of the balance if any, remaining after deducting from the amount
set forth under (b) the credits set forth under (c) and (d).

The Company shall at the time of delivery of such Treasurer’s
certificate pay to the Corporate Trustee as additional security for
the bonds issued and to be issued hereunder the amount of the
balance, if any, shown under (e) of such certificate. The delivery
by the Company to the Corporate Trustee of bonds issued here-
under, with their appurtenant unmatured coupons if such bonds be
coupon bonds, shall be deemed equivalent under this Section to
payment of cash to an amount equal to the aggregate principal
amount of the bonds so delivered.
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If the Company includes in such Treasurer’s certificate the cost
and fair value of any permanent additions as a credit pursuant to
subdivision (3) of Section 1 of this Article it shall also file with
the Corporate Trustee documents with respect to such permanent
additions conforming to the requirements of Section 4 of this Arti-
cle with respect to documents delivered to the Corporate Trustee
for the purpose of withdrawing cash deposited with the Corporate
Trustee in the Maintenance Fund but with such omissions and
variations therefrom or insertions therein as may be appropriate in
the light of the purpose for which they are used.

SectioN 3. Any moneys deposited by the Company with the
Corporate Trustee in the Maintenance Fund, at the option and
upon the request of the Company, expressed by a resolution, shall
be applied by the Corporate Trustee to the purchase or redemption
of bonds hereby secured in the manner provided for with reference
to cash in the Release Fund as provided in Sections 12 and 13 of
Article X hereof. At the option of the Company, any moneys con-
stituting any part of the Maintenance Fund may be withdrawn by
the Company upon the delivery to the Corporate Trustee of bonds
issued hereunder, with their appurtenant unmatured coupons if
such bonds be coupon bonds, of an aggregate principal amount
equal to the amount of moneys so withdrawn. All bonds issued
hereunder, retired through the operation of the provisions of this
Article XI, shall forthwith be cancelled, and the Corporate Trustee
shall thereupon cremate such bonds and deliver evidence of the cre-
mation thereof to the Company.

SectioN 4. Any monies deposited by the Company with the
Corporate Trustee in the Maintenance Fund may be withdrawn
from time to time in an amount equal to (a) any credit balance
shown by a certificate filed under Section 2 of this Article subse-
quently to the deposit of such cash and (b) the cost or fair value,
whichever is less, of permanent additions as herein defined; pro-
vided that there shall be delivered to the Corporate Trustee a writ-
ten request of the Company accompanied by a resolution, as herein
defined, authorizing such request, and in case the Company applies

90

for the withdrawal of such monies upon the basis of the cost or
fair value of permanent additions the following certificates, opin-
ions, instruments and other documents:

(1) An engineer’s certificate, as herein defined, dated not
more than thirty (30) days preceding the date of the with-
drawal of the moneys applied for

(A) Specifying the permanent additions proposed as a
basis for the withdrawal of the moneys applied for, and
stating that the permanent additions so specified were pur-
chased, constructed or otherwise acquired by the Company
subsequently to April 30, 1940, and between dates to be
specified in the certificate; and describing the permanent
additions so specified in such manner and detail as to show
conformity thereof with the definition of permanent addi-
tions as set forth in Section 4 of Article I of this Indenture.

(B) Stating that the signers, either personally or through
one or more competent assistants, have examined the per-
manent additions so specified ; that the permanent additions
so specified are permanent additions as defined in Section 4
of Article I hereof and that they are desirable for use and
are used or intended to be used in the conduct of the busi-
ness of the Company; and do not consist in whole or in
part of permanent additions which under the provisions of
Section 2 of Article V are not permitted to be made the
basis for the authentication and delivery of bonds.

(C) Stating the cost, as herein defined, and the fair
value, as herein defined, of such permanent additions.

(D) Stating (i) whether any of such permanent addi-
tions consists of property which within six months prior to
the date of acquisition thereof by the Company was used
or operated by a person or persons other than the Company
in a business similar to that in which it has been or is to
be used or operated by the Company, and if any such
permanent additions are stated to have been so used or
operated, (ii) briefly describing such permanent additions,
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and (iii) stating the fair value thereof and (iv) stating the
aggregate principal amount of all bonds issued under this
Indenture outstanding at the date of the certificate.

(2) In case the fair value of any permanent additions which
within six months prior to the date of acquisition by the Com-
pany were uscd or operated by a person or persons other than
the Company in a business similar to that in which it has
been or is to be used or operated by the Company, as stated
in the accompanying engineer’s certificate pursuant to the
requirements of clause (iii) of paragraph (D), subdivision
(1), of this Section, is equal to or exceeds the greater of (1)
Twenty-five Thousand Dollars ($25,000) or (2) one per cent
(1%) of the aggregate principal amount of all bonds issued
under this Indenture at the time outstanding, as stated in the
engineer’s certificate, then an independent engineer’s certifi-
cate, dated not more than thirty (30) days preceding the date
of the withdrawal of the moneys applied for, stating the fair
value of such permanent additions.

(3) An opinion of counsel, as herein defined, stating that
in the opinion of the signer: (A) the Company has title to
the permanent additions, other than paving, grading and other
improvements to public properties, specified or described in
the accompanying engineer’s certificate or that upon the deliv-
ery of instruments of conveyance, assignment or transfer
specified in the opinion, it will have title to such permanent
additions; (B) that all of the permanent additions other than
paving, grading and other improvements to public properties
of the Company so specified or described are subject to the
lien of this Indenture and that none of such permanent addi-
tions is subject to any lien for the payment of money or its
equivalent prior to the lien of this Indenture, except permitted
liens and prepaid liens as herein defined or, in the alternative,
stating what, if any, documents should be delivered, recorded
or filed so to subject such property to the lien of this Inden-
ture; and (C) that the Company has corporate authority and
all necessary permission from governmental authorities to own
and, except as to properties for which the Company has no
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valid franchise, to operate the permanent additions so speci-
fied or described. Such opinion may also state that the title
to such permanent additions or any specified part thereof in
addition to prepaid liens and permitted liens referred to above
is subject to easements, restrictions or minor defects of title
and the general nature thereof; and such easements, restric-
tions and minor defects of title shall not prevent the with-
drawal of the moneys applied for if such opinion shall also
state that in the opinion of the signer they do not materially
affect the security afforded by this Indenture for the bonds
issued hereunder or the right of the Company to use such
property in the conduct of its business for the purpose for
which it acquired the same.

(4) The instruments of conveyance, assignment and trans-
fer, if any, specified in such opinion of counsel, in accordance
with clause (A) of the foregoing subdivision (3) of this Sec-
tion, or evidence satisfactory to the Corporate Trustee of the
delivery thereof to the Company, and the documents, if any,
stated in such opinion of counsel, in accordance with clause
(B) of said subdivision, or evidence satisfactory to the Cor-
porate Trustee of the delivery or recording or filing thereof.

For the purpose of withdrawing monies in the Maintenance Fund
under the provisions of this Section in respect of the cost or fair
value, whichever is less, of permanent additions no deduction shall
be made from such cost or fair value on account of property retired
or abandoned which has not been replaced.

Section 5. If the total amount of credits specified in any
Treasurer’s certificate filed for any calendar year shall exceed the
amount payable to the Trustee for such calendar year under Sec-
tion 1 of this Article, before the deduction of such credits, the ex-
cess, if any, shall be available in any subsequent Treasurer’s cer-
tificate or certificates as a credit balance to offset any deficiency of
expenditures or credits as shown by such Treasurer’s certificate, or
at the option of the Company, if the cost or fair value, whichever
is less, of any permanent additions has previously been used as a
credit to, or for the withdrawal of cash from, the Maintenance
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Fund, such permanent additions of a cost or fair value, whichever
is less, to the amount of such excess may thereafter be used, any-
thing in this Indenture to the contrary notwithstanding, for any
purpose for which the same might have been used if not used as a
credit to, or for withdrawal of cash from, the Maintenance Fund
whereupon the amount of such excess shall be decreased ac-
cordingly.

Section 6. If the mortgaged property shall be sold either
under the power of sale herein provided, or under decree of
court in a suit for the foreclosure of this Indenture, then any
moneys at the time remaining in the Maintenance Fund shall be
added to and dealt with as if it were a part of the proceeds of
such sale.

ARTICLE XIL

CONCERNING THE PLEDGED SECURITIES DEPOSITED
wITII TILE TRUSTEE.

Skction 1. From time to time, and at any time hereafter, the
Company may deposit with the Trustees as security for the pay-
ment of the bonds issued and outstanding hereunder any amount
of cash and/or any securities of Albia Light and Railway Com-
pany, National Light & Power Company Limited or Sterling
Gas & Electric Company Limited and/or any other corporation,
and any such cash and/or securities so deposited including those
pledged under the Indenture at May 2, 1940 shall be held and/or
disposed of by the Trustees, subject to and in accordance with the
provisions of this Indenture.

Each coupon bond deposited with the Trustees shall be uncan-
celled and shall have all unmatured coupons attached when so
deposited, or shall be accompanied by evidence satisfactory to the
Corporate Trustee that the discharge of the mortgage or other lien
securing such bond may be obtained without the production of
any coupon of coupons that may be missing. .

Each registered bond, whether registered as to principal only
or as to both principal and interest, including all such bonds not
payable to bearer, and all other evidences of indebtedness not
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payable to bearer, and all certificates of shares of stock delivered
to or deposited with the Trustees shall be properly endorsed or
assigned either, in blank, to the Trustees or to the nominee or
nominees of the Trustees, or shall be accompanied by an instru-
ment or instruments of transfer in form satisfactory to the Cor-
porate Trustee, so as to permit the transfer and delivery thereof
by the Trustees. The Corporate Trustee from time to time may,
but shall be under no obligation to, cause all or any uncancelled
bonds and all or any certificates of shares of stock held by it
hereunder to be registered or transferred in or to its name or the
name of its nominee or nominees.

SectioN 2. All bonds and other evidences of indebtedness de-
posited with the Trustees shall be held by the Trustees for the pro-
tection and further security of the bonds issued hereunder until
rcleased, withdrawn or otherwise disposed of in accordance with
the provisions of this Indenture. Until the happening of a com-
pleted default of the character specified in Section 1 of Article
XIIT of this Indenture, the Company shall be entitled to receive
all payments of interest on all such bonds and other evidences of
indebtedness, and the Corporate Trustee shall detach and deliver
to the Company as they mature any and all coupons appertaining
thereto, and in any event until default as aforesaid all monies
received by the Trustees on account of interest on such bonds
and other indebtedness shall be paid over by the Corporate Trus-
tee to or upon the order of the Company. All monies recetved by
the Trustees on account of the principal of any bonds or other in-
debtedness deposited with the Trustees or by reason of the pay-
ment thereof or the sale and delivery of any such bonds or in-
debtedness to a Sinking Fund or other fund provided for in any
mortgage or other lien or indenture securing the same shall be
added to the Release Fund provided for in Article X of this In-
denture and shall be held and/or disposed of by the Trustees in
accordance with the provisions of said Article X relating to the
Release Fund.

Section 3. (a) In case default shall be made in the payment
of the principal of or interest upon any bonds, notes, or other
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evidences of indebtedness which shall at the time be held by the
Trustees hereunder, or in the due performance of any covenant
contained in any instrument securing the same, then and in any
such case (without prejudice, however, to any right to claim a de-
fault under this Indenture or to assert any right consequent upon
such default) upon the written request of the Company and upon
receiving indemnity satisfactory to them, if required, the Trus-
tees shall, and in the absence of such indemnity but upon such
written request the Trustees may in their discretion, cause, or
join with other owners of like obligations or indebtedness in
causing proper proceedings to be instituted and prosecuted in some
court of competent jurisdiction to enforce payment of such bond,
note or other evidence of indebtedness and collect the amounts
due upon the same, and/or to enforce the performance of such
covenant.

(b) Upon the happening of a completed default of the char-
acter specified in Section 1 of Article XIII of this Indenture and
during its continuance, the Trustees may exercise any or all rights
of an owner with respect to any obligation or indebtedness or the
evidences thereof then held by them, or may take any other action
which shall, in their judgment, be desirable or necessary to avail of
the security created for any such obligation or indebtedness or the
evidence thereof by the mortgage or other instruments securing
the same.

(c) Subject only to the express provisions and/or restrictions
contained in this Indenture, the Trustees upon the happening of
a completed default of the character specified in Section 1 of
Article XIII of this Indenture and during the continuance thereof,
and the Company at all other times (subject to the rights of
the Trustees as pledgees), shall have and may exercise all
the rights of an owner in respect of any obligations and/or
indebtedness and/or stock and/or any other securities and/or the
evidences thereof subject to the lien hereof, and (without limiting
the foregoing) may join in any plan of voluntary or involuntary
reorganization or readjustment or rearrangement in respect of any
such obligations and/or indebtedness and/or stock and/or other
securities and/or the evidences thereof, and may accept or author-
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ize the acceptance of new securities issued in exchange therefor
under any such plan of reorganization or readjustment or rear-
rangement; and the Trustees may surrender or deliver free from
the lien hereof any of the deposited securities in exchange for
which any such new securities shall be received. Any cash or any
new securities received pursuant to the foregoing provisions of
this subdivision (c) shall forthwith be deposited with the Trustees
and shall be held and/or disposed of by the Trustees in accordance
with the provisions of this Indenture applicable to other cash
and/or securities deposited with the Trustees for the security of
the bonds issued and outstanding hereunder.

(d) The Company covenants that on demand of the Corporate
Trustee it will forthwith pay or satisfactorily provide for all ex-
penditures including counsel fees incurred by the Trustees under
any of the provisions of this Article, and in any case without im-
pairment of or prejudice to any of its rights hereunder by reason
of any default of the Company the Corporate Trustee, in its dis-
cretion, may advance all such expenses and other sums required
or may procure such advances to be made by others, and such
advances made by the Corporate Trustee or by others at its re-
quest the Company agrees to repay with interest thereon at the
rate of six per centum per annum until paid, and all such ad-
vances made by the Corporate Trustee, until the repayment
thereof, shall be secured hereby, having the benefit of the lien
hereby created in priority to the indebtedness evidenced by the
bonds and coupons issued hereunder.

SectioN 4. All certificates of shares of stock of any corpora-
tion deposited or pledged with the Trustees hereunder or required
so to be by any provision hereof and the shares of stock repre-
sented thereby, hereinafter in this Section termed deposited stock,
shall be subject to the provisions of this Section.

(a) Except upon the happening of a completed default as speci-
fied in Section 1 of Article XIII hereof and during the continu-
ance thereof to the knowledge of the Trustees, the Company shall
have the right to vote or cause to be voted all deposited stock
with the same force and effect as though such stock were not
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deposited hereunder and to that end the Trustees, upon the written
request of the Company, signed in its name by its President or a
Vice-President shall, whenever requested, execute and deliver or
cause to be delivered such proxies or powers of attorney to vote
such stock as the Company may reasonably request; provided
however that such proxies or powers of attorney shall specify
that none of such shares of stock shall be voted to authorize, and
the Company covenants that it will not vote such shares of stock
for any act contrary to the provisions of this Indenture.

(b) Upon the happening of a completed default as specified
in Section 1 of Article XIII of this Indenture and during its con-
tinuance the Trustees may take such steps and make such expen-
ditures as in their discretion they shall deem advisable to protect
their interest and the interest of the bondholders in respect of de-
posited stock; may vote such stock at all stockholders’ meetings;
may use the deposited stock in or towards acquisition of any prop-
erty belonging to the issuer of such stock ; may deposit the same or
any part thereof with any reorganization committee and may join
in any plan of reorganization or readjustment in respect of any
such deposited stock and may surrender the same or any part
thereof and accept new stocks, bonds or other securities or cash
issued in exchange therefor, on reorganization and readjustment.
Any cash or any new stocks, bonds or other securities so received
shall be held by the Trustees subject to the lien and the provisions
of this Indenture and all the provisions herein contained shall be
applicable to such new stocks, bonds or other securities or cash
in like manner as to the deposited stock in exchange for which
they are issued.

(c) Until the happening of a completed default, as specified
in Section 1 of Article XIII of this Indenture, to the knowledge
of the Trustees, the Company shall be entitled to receive all divi-
dends (other than dividends payable in stocks) representing dis-
tribution of income applicable to the payment of dividends, paid
upon deposited stock, and to that end the Trustees shall deliver to
the Company from time to time such assignments or orders or
other documents as the Company may reasonably request. All
dividends upon deposited stock other than the dividends which
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the Company is entitled to receive under the foregoing provisions
of this subdivision (d) shall be payable to the Trustees, and the
amount of such dividends if paid in cash shall be added to the
Release Fund provided for in Article X of this Indenture and
shall be held and/or disposed of by the Corporate Trustee in ac-
cordance with the provisions of said Article X relating to the
Release Fund, and such dividends if paid in stocks, bonds or other
securities shall be held and/or disposed of by the Corporate Trus-
tee in accordance with the provisions of this Indenture as if a
portion of the securities deposited and pledged hereunder. The
Trustees may assume that any dividend paid upon deposited stock
is a dividend representing distribution of income applicable to
the payment of dividends unless and until they shall have been
notified in writing to the contrary by the Company. Upon the
happening of a completed default as specified in Section 1 of
Article XIIT hereof and during the continuance of such default,
the Trustees shall have the right to retain all dividends received
by them upon any of the deposited stock and hold and dispose of
the same as a part of the trust estate and such dividends may be
added to and treated as a part of the proceeds of the sale of the
deposited securities as hereinafter provided.

(d) The provisions of subdivisions (c) and (d) of Section 3 of
this Article shall apply as well to cases involving deposited stock
as to those involving bonds or other securities held hereunder.

(e) The Corporate Trustee, from time to time in its discretion,
may do or cause to be done whatever in the opinion of counsel
satisfactory to the Corporate Trustee (who may be counsel for the
Company) may be necessary for the purpose of maintaining, pre-
serving, renewing or extending the corporate existence or for
the reorganization of any corporation, any of the certificates for
shares of the stock of which shall constitute a part of the de-
posited stock and may consent to any increase or decrease in or
reclassification of the capital stock of such corporation upon such
terms and conditions as shall not in the opinion of such counsel
diminish or impair the security of this Indenture; the Corporate
Trustee, however, shall have no duty or obligation to take any
action under or pursuant to the provisions of this subdivision (e).
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SecTioN 5. Subject to the provisions of Section 2 of Article
XVI the Trustees shall have no duty or obligation to examine
into or pass upon the validity or genuineness of any of
the deposited stock, bonds, notes, evidences of indebtedness, or
other securities and the Trustees shall be entitled to assume that
any bonds, notes, evidences of indebtedness, or other securities
presented for deposit hereunder are genuine and valid and what
they purport to be and that any endorsements or assignments
thereof are genuine and legal.

SectioN 6. If any or all of the pledged securities shall be sold,
either under the power of sale herein provided, or under judgnient
or decree of court in any judicial proceedings for the enforcement
of this Indenture or any of the provisions hereof, then all cash
then held by the Trustees for the security of the bonds issued
hereunder shall at the election of the Trustees, be added to and
dealt with as if it were part of the proceeds of such sale.

SecTioN 7. In case at any time the Company shall sell or ex-
change or contract to sell or exchange any of the pledged securities
and shall request the release thereof Dy the Trustees such release
shall be made under and subject to the provisions of Section 3 of
Article X of this Indenture.

ARTICLE XIII.

REMEDIES oF TRUSTEES AND BoNDHOLDERS UPoN DEFAULT.

Section 1. Upon the occurrence of any one or more of the
tollowing events (herein sometimes called “completed defaults”),
viz.:

(a) Default in the payment of the principal of any bond
hereby secured when the same shall have become due and
payable, whether at maturity as therein expressed or by
declaration, or otherwise; or

(b) Default continued for ninety (90) days in the pay-
ment of any interest upon any bond hereby secured; or
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(c) Default in the covenants of the Company with respect
(1) to bankruptcy, insolvency, assignment or receivership con-
tained in Section 11 of Article VIII hereof or (2) to the due
and punctual performance and observance of the conditions
and obligations of any mortgage or trust indenture prior in
lien to the lien hereof and the due and punctual payment of
the principal of and interest on all bonds and other obliga-
tions secured by any such mortgage or trust indenture con-
tained in Section 15 of Article VIII hereof; or

(d) Default continued for ninety (90) days after notice
to the Company from the Corporate Trustee in the perform-
ance of any other covenant, agreement or condition herein
contained ;

the Corporate Trustee or the holders of twenty-five per cent
(25%) or more in principal amount of (1) the bonds then out-
standing hereunder, or (2) the bonds then outstanding hereunder
primarily affected by the default, may declare the principal of all
bonds hereby secured then outstanding and the interest accrued
thereon immediately due and payable, and such principal and
interest shall thereupon become and be immediately due and
payable.

Any such declaration by the Corporate Trustee shall be made
by notice in writing delivered by the Corporate Trustce to the
Company and any such declaration by the bondholders may be
made by notice in writing signed by such bondholders and deliv-
ered to the Company and to the Corporate Trustee. The right to
make any such declaration as aforesaid is subject, however, to the
right of the holders of a majority in principal amount of the bonds
then outstanding hereunder (determined as provided in Section 5
of this Article) by written notice to the Company and to the Cor-
porate Trustee, to rescind and annul such declaration and destroy
its effect at any time before any sale hereunder, if before any such
sale all agreements with respect to which default shall have been
made shall be fully performed, and all arrears of interest upon all
bonds outstanding hereunder and the reasonable expenses and
charges of the Trustees, their agents and attorneys, and all other
indebtedness secured hereby, except the principal of any bonds
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not then due by their terms, and interest accrued on such bonds
since the last interest day, shall be paid, or the amount thereof shall
be paid to the Corporate Trustee for the benefit of those entitled
thereto; but no such rescission or annulment and no waiver of
default hereunder shall extend to or affect any subsequent default
or impair any right subsequently accruing thereon,

Section 2. The Company agrees, to the full extent that it may
lawfully so agree, that upon the occurrence of one or more com-
pleted defaults, the Company, upon demand of the Trustees,
or any of them, shall forthwith surrender to the Trustees the
actual possession of, and it shall be lawful for the Trustees, by
such officer or agent as they may appoint, to take possession of all
the mortgaged property (with the books, papers and accounts of
the Company), and to hold, operate and manage the same, and from
time to time to make all needful repairs, and such alterations, addi-
tions and improvements as to the Trustees shall seem wise, and to
receive the rents, income, issues and profits thereof, and out of
the same to pay all proper costs and expenses of so taking, hold-
ing, operating and managing the same, including reasonable com-
pensation to the Trustees, their agents and counsel, and any
charges of the Trustees hereunder, and any taxes and assessments
and other charges prior to the lien of this Indenture which the
Trustees may deem it wise to pay, and all expenses of all such
repairs, alterations, additions and improvements, and to apply the
remainder of the moneys so received by the Trustees (subject to
the provisions of Section 11 of this Article with respect to
extended, transferred or pledged coupons), as follows:

(a) in case the principal of none of the bonds shall have
become due, to the payment of the interest in default, in the
order of the maturity of the installments of such interest, with
interest on the overdue installments thereof at the same rate
that the bonds themselves bear; such payments to be made
ratably to the persons or parties entitled thereto, without dis-
crimination or preference; .

(b) in case the principal of any of the bonds shall have
become due, by declaration or otherwise, first to the pay-
ment of the interest in default, in the order of the maturity
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of the installments of such interest, with interest on the over-
due installments of interest at the same rate that the bonds
themselves bear, and thereafter to the payment of the principal
of all bonds then due, such payments, respectively, to be
made ratably to the persons or parties entitled thereto without
discrimination or preference.

Whenever all that is due upon such installments of interest, and
the principal of such bonds and under any of the terms of this
Indenture shall have been paid and all defaults made good, the
Trustees shall surrender possession to the Company, its successors
or assigns; the same right of entry, however, to exist upon any
subsequent default.

Secrion 3. Upon the occurrence of one or more completed
defaults the Trustees, by such officer or agent as they may appoint,
may, to the extent permitted by law, with or without entry sell
all property subject to the lien hereof as an entirety, or in such
parcels as the holders of a majority in principal amount of the
bonds outstanding hereunder shall in writing request, or in the
ahsence of such request, as the Trustees may determine, at public
auction, at some convenient place in Centerville, Iowa, and/or such
other place as may be required by law, or by order of court, having
first given notice of such sale by publication at least once in each
of not less than four successive calendar weeks, in each case on
any day in the week, preceding the date fixed for any such
sale in a daily newspaper of general circulation, published in
Chicago, Illinois, and in a daily newspaper of general circulation
published in the Borough of Manhattan, City and State of New
York, and any other notice which may be required by law, and
from time to time may adjourn such sale in their discretion by
announcement at the time and place fixed for such sale without
further notice, and upon such sale may make and deliver to the
purchaser or purchasers a good and sufficient deed or deeds for
the same, which sale shall be a perpetual bar, both at law and in
equity, against the Company, and all persons and corporations law-
fully claiming or who may claim by, through or under it. The
Trustees, or any of them, are further hereby irrevocably appointed
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the true and lawful attorney or attorneys of the Company, in its
name and stead, for the purpose of effectuating any such sale to
execute and deliver all necessary deeds, bills of sale, assignments
and transfers, and to substitute one or more persons or corpora-
tions with like power, the Company hereby ratifying and con-
firming all that its said attorney or attorneys, or such substitute
or substitutes, shall lawfully do by virtue hereof. Nevertheless, if
so requested by the Trustees or by any purchaser, the Company
shall ratify and confirm any such sale or transfer by executing
and delivering to the Trustees or to such purchaser or purchasers
all proper conveyances, assignments, instruments of transfer and
releases as may be designated in any such request.

SectioN 4. In the event of default by the Company in the per-
formance of any of the covenants or conditions of this Indenture,
the Trustees shall have the right and power to take appropriate
judicial proceedings for the enforcement of their rights and the
rights of the bondholders hereunder. In case of a completed
default hereunder, the Trustees may either after entry, or without
entry, proceed by suit or suits at law or in equity to enforce pay-
ment of the bonds then outstanding hereunder and to foreclose
this Indenture and to sell the property subject to the lien of this
Indenture under the judgment or decree of a court of competent
jurisdiction; and it shall be obligatory upon the Trustees to take
action, either by such proceedings or by the exercise of their powers
with respect to entry or sale, as they may determine, upon being
requested to do so by the holders of a majority in principal amount
of the bonds then outstanding hereunder and upon being indemni-
fied as hereinafter provided.

No remedy by the terms of this Indenture conferred upon or
reserved to the Trustees, or any of them, or to the bondholders is
intended to be exclusive of any other remedy, but each and every
such remedy shall be cumulative and shall be in addition to any
other remedy given hereunder or now or hereafter existing at law
or in equity or by statute.

No delay or omission to exercise any right or power accruing
upon any default shall impair any such right or power or shall be
construed to be a waiver of any such default or acquiescence
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therein; and every such right and power may be exercised from
time to time and as often as may be deemed expedient.

SectioN 5. The holders of a majority in principal amount of
the bonds at the time outstanding hereunder, by an instrument in
writing executed and delivered to the Corporate Trustee, may rea-
sonably direct the method and place of conducting all proceedings
to be taken for any sale of the property subject to the lien of this
Indenture, or for the foreclosure of this Indenture, or for the
appointment of a receiver or for the taking of any action author-
ized hereby or refraining therefrom; provided that such direc-
tion shall not be contrary to the provisions of law or of this
Indenture.

For the purposes of this Section, Sections 1 and 15 of this
Article and subdivision (d) of Section 2 of Article XVI hereof,
in determining whether the holders of the required principal
amount of bonds have concurred in any such direction, or any
consent or other action, bonds owned by the Company, or by any
person directly or indirectly controlling or controlled by or under
direct or indirect common control with the Company, shall be dis-
regarded, except that for the purpose of determining whether the
Trustees shall be protected in relying on any such direction or
consent, only bonds which the Trustees know are so owned shall
be so disregarded.

For the purposes of this Section the term Company shall include
any other obligor on the bonds outstanding hereunder.

SectioN 6. In case of a completed default hereunder and upon
the filing of a bill in equity or other commencement of judicial
proceedings to enforce the rights of the Trustees and of the bond-
holders under this Indenture, the Trustees shall be entitled as a
matter of right to the appointment of a receiver or receivers of
the property subject to the lien of this Indenture, and of the in-
come, rents, issues and profits thereof, pending such proceedings,
with such powers as the court making such appointment shall
confer.

Secrion 7. Upon any sale being made either under the power
of sale hereby given or under judgment or decree in any judicial
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proceedings for the foreclosure or otherwise for the enforcement
of this Indenture, the principal of all bonds then outstanding here-
under, if not previously due, shall at once become and be imme-
diately due and payable.

SectioNn 8. Upon any sale made either under the power of
sale hereby given or under judgment or decree in any judicial
proceedings for foreclosure or otherwise for the enforcement of
this Indenture, any bondholder or bondholders, or the Trustees, or
any of them, may bid for and purchase the property subject to the
lien of this Indenture and upon compliance with the terms of sale
may hold, retain and possess and dispose of such property in their
or its own absolute right without further accountability, and any
purchaser at any such sale may, in paying purchase money, deliver
any of the bonds and coupons outstanding hereunder in lieu of
cash to the amount which shall, upon distribution of the net pro-
ceeds of such sale, be payable thereon, subject, however, to the
provisions in respect to extended, pledged and transferred cou-
pons contained in Section 11 of this Article. Said bonds and
coupons, in case the amounts so payable to the holders thereof
shall be less than the amount due thereon, shall be returned to
the holders thercof after being properly stamped to show partial
payment,

SectioN 9. Upon any sale made either under the power of sale
hereby given or under judgment or decree in any judicial proceed-
ings for the foreclosure or otherwise for the enforcement of this
Indenture, the receipt of the Trustees, or any of them, or of the
officer making such sale shall be a sufficient discharge to the pur-
chaser or purchasers at any sale for his or their purchase money,
and such purchaser or purchasers, his or their assigns or personal
representatives, shall not, after paying such purchase money and
receiving such receipt of the Trustees, or any of them, or of such
officer therefor, be obliged to see to the application of such pur-
chase money, or be in anywise answerable for any loss, misapplica-
tion or nonapplication thereof.

106

Section 10. Any sale made either under the power of sale
hereby given or under judgment or decree in any judicial pro-
ceedings for foreclosure or otherwise for the enforcement of this
Indenture, shall operate to divest all right, title, interest, claim
and demand whatsoever, either at law or in equity, of the Com-
pany, of, in and to the property so sold, and shall be a perpetual
bar both at law and in equity against the Company, its successors
and assigns and against any and all persons claiming or who may
claim the property sold or any part thereof, from, through or
under the Company, its successors or assigns.

SectioN 11. The proceeds of any sale made either under the
power of sale hereby given, or under judgment or decree in any
judicial proceeding for the foreclosure or otherwise for the
enforcement of this Indenture, together with any other amounts
of cash which may then be held by the Trustees, or any of them,
as part of the mortgaged and pledged property, and which by any
other provision hereof are to be added to or treated as a part of
the proceeds of sale, shall be applied as follows:

First. To the payment of all taxes, assessments or liens
prior to the lien of this Indenture, except those subject to
which such sale shall have been made, and of all the costs and
expenses of such sale, including reasonable compensation to
the Trustees, their agents and attorneys, and of all other sums
payable to the Trustees, or any of them, as compensation for
other services hereunder and by reason of any expenses or
liabilities incurred or advances made in connection with the
management or administration of the trusts hereby created;

Second. To the payment in full of the amounts then due
and unpaid for principal and interest upon the bonds then
outstanding hereunder; and in case such proceeds shall be
insufficient to pay in full the amounts so due and unpaid, then
to the payment thereof ratably, with interest on the over-
due principal and/or interest at the rates that the bonds
themselves bear without preference or priority of principal
over interest, or of interest over principal, or of any instal-
ment of interest over any other instalment of interest; pro-
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vided, however, that if the time for the payment of any
coupon or claim for interest upon any of the bonds secured
hereby shall have been extended, whether or not by or with
the consent of the Company, or if any thereof at or after
maturity shall have been transferred or pledged separate from
the bond to which they relate, such coupons or claims for
interest shall not be entitled in case of default hereunder to
the benefit or security of this Indenture except subject to the
prior payment in full of the principal of all bonds issued here-
under then outstanding and of all coupons and claims for
interest on such bonds the payment of which has not been so
extended, or not so transferred or pledged;

Third. Any surplus thereof remaining to the Company, its
successsors or assigns, or to whomsoever may be lawfully
entitled to receive the same.

SectioN 12. The Company agrees, to the full extent that it may
lawfully so agree, in case of default on its part, as aforesaid, neither
the Company nor any one claiming through or under it shall or
will set up, claim or seek to take advantage of any appraisement,
valuation, stay, extension or redemption laws now or hereafter in
force in any locality where any of the property subject to the lien
of this Indenture may be situated, in order to prevent or hinder
the enforcement or foreclosure of this Indenture, or the absolute
sale of the property subject to the lien of this indenture, or the
final and absolute putting into possession thereof, immediately
after such sale, of the purchaser or purchasers thereat, but the
Company, for itself and all who may claim through or under it,
hereby waives the benefit of all such laws. The Company, to
the full extent that it may lawfully do so, for itself and all who
may claim through or under it, hereby waives any and all right to
have the estate comprised in the security intended to be created
hereby marshalled upon any foreclosure of the lien hereof, and
agrees that any court having jurisdiction to foreclose such lien may
sell the property subject to the lien of this Indenture as an entirety.

SectioN 13. The Company covenants that if default shall be
made in the payment of the principal of any of the bonds hereby
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secured when the same shall become due and payable, whether at
the maturity of said bonds or by declaration as authorized by this
Indenture, or in case of a sale as provided in this Article or other-
wise, then, upon demand of the Trustees, or any of them, the Com-
pany will pay to the Corporate Trustee, for the benefit of the hold-
ers of such bonds and coupons so due and payable the whole
amount due and payable on all such bonds and coupons for prin-
cipal and interest, with interest upon the overdue principal and/or
interest at the same rate borne by the bonds which are overdue;
and in case the Company shall fail to pay the same forthwith upon
such demand, the Trustees, or any of them, in their own names or
the name of either of them and as trustees or trustee (as the case
may be) of an express trust shall be entitled to sue for and to
recover judgment for the whole amount so due and unpaid; and in
case of the pendency of any receivership, insolvency or bankruptcy
proceedings affecting the Company or its property to file and prove
a claim for the whole amount so due and unpaid with interest as
aforesaid.

The Trustees, or any of them, if permitted by law, shall be en-
titled to sue for and recover judgment and/or to file and prove
such claim as aforesaid, either before or after or during the
pendency of any proceedings for the enforcement of the lien of
this Indenture upon the property subject to the lien of this Inden-
ture, or otherwise for the enforcement of any of their rights, or the
rights of the bondholders hereunder, and in case of a sale of any
of the property subject to the lien of this Indenture, and of the
application of the proceeds of sale to the payment of the debt
hereby secured, the Trustees or any of them in their own names
or the name of any of them and as trustees or trustee (as the case
may be) 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 the bonds and coupons then outstanding here-
under, for the benefit of the holders thereof, and the Trustees or
any of them 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 or any of them and no levy of any
execution upon any such judgment upon any of the property sub-
ject to the lien of this Indenture or upon any other property, shall
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in any manner or to any extent affect the lien of this Indenture
upon the property subject to the lien of this Indenture or any part
thereof, or any rights, powers or remedies of the Trustees or any
of them hereunder, or any lien, rights, powers or remedies of the
holders of the said bonds, but such lien, rights, powers and
remedies of the Trustees or any of them and of the bondholders
shall continue unimpaired as before.

Any moneys thus collected or received by the Trustees or any

of them under this Section, shall be applied by the Corporate
Trustee first, to the payment of their expenses, disbursements and
compensation and the expenses, disbursements and compensation
of their agents and attorneys, and, second, toward payment of the
amounts then due and unpaid upon such bonds and coupons in
respect of which such moneys shall have been collected ratably and
without preference or priority of any kind (subject to the provi-
sions of Section 11 of this Article with respect to extended, trans-
ferred or pledged coupons), according to the amounts due and
payable upon such bonds and coupons, respectively, at the date
fixed by the Corporate Trustee for the distribution of such moneys,
upon presentation of the several bonds and coupons and upon
stamping such payment thereon, if partly paid, and upon surrender
thereof, if fully paid.

Secrion 14. All rights of action in favor of the Trustees, or
any of them, arising under this Indenture, in respect of the bonds
or coupons or otherwise may be enforced by the Trustees, or any
of them, without the possession of any of the bonds or coupons
or the production thereof on any trial or other proceedings relative
thereto and any suit or proceeding instituted by the Trustees, or
any of them, shall be brought in their names as Trustees or in
the name of any of them and any recovery of judgment shall be
for the equal benefit of the holders and registered owners of the
bonds and coupons.

SectioN 15. 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 execution of any
trust hereof or for the appointment of a receiver or any other
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remedy hereunder, unless such holder shall have previously given
to the Corporate Trustee written notice of a default and of the
continuance thereof as hereinbefore provided, nor unless also the
holders of twenty-five per cent (25%) in principal amount of (1)
the bonds then outstanding hereunder or (2) the bonds then out-
standing hereunder primarily affected by the default, shall have
made written request to the Corporate Trustee and shall have
afforded reasonable opportunity to the Trustees to proceed to exer-
cise the powers hereinbefore granted or to institute such action,
suit or proceeding in their own name or names; nor unless they
shall have offered to the Trustees adequate security and indemnity
against the costs, expenses and liabilities to be incurred therein or
thereby ; and no such holder shall have any right to institute any
such suit if and to the extent that the institution or prosecution
thereof or the entry of judgment therein would under applicable
law result in the surrender, impairment, waiver or loss of the
lien of this Indenture upon any property subject to the lien thereof.

Nothing in this Section or elsewhere in this Indenture con-
tained shall affect or impair the absolute and unconditional obliga-
tion of the Company to pay the principal of and interest on the
bonds in accordance with the terms thereof, to the respective
holders or registered owners thereof and of the coupons attached
thereto at the maturity thereof (whether by lapse of time or call
for redemption or otherwise), nor affect or impair the right of
action of such holders or registered owners to enforce such pay-
ment.

SectioNn 16. The Company may, if permitted by law, waive
any period of grace provided for in this Article.

SecrioN 17. In case the Trustees, or any of them, 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 for any reason, or shall have been deter-
mined adversely to the Trustees, then and in every such case the
Company and the Trustees shall be restored to their former posi-
tions and rights hereunder with respect to the property subject to
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the lien of this Indenture, and all rights, remedies and powers of ‘
the Trustees shall continue as if no such proceedings had been

taken.

Secrion 18. All rights, remedies and powers provided for in
this Article may be exercised only to the extent that the exercise
thereof does not violate any applicable provision of law in the
premises, and all the provisions of this Article are intended to be
subject to all applicable mandatory provisions of law that may be
controlling in the premises and to be limited to the extent neces-
sary so that they will not render this Indenture invalid, unen-
forceable or not entitled to be recorded or filed under the provi-
sions of any applicable law.

ARTICLE XIV. .

EvipENCE oF RiGHTS OF BONDHOLDERS AND
OwNERSHIP OF BONDs.

SectionN 1. Any request, direction, declaration or other instru-
ment, which this Indenture may require or permit to be signed and
executed by the bondholders, may be in any number of concurrent
instruments of similar tenor, and shall be signed or executed by
such bondholders in person or by attorney appointed in writing.
Proof of the execution of any such request or other instrument, or
of a writing appointing any such attorney, or of the holding by any
person of the bonds or coupons appertaining thereto, shall be suffi-
cient for any purpose of this Indenture (except as otherwise
herein expressly provided) if made in the following manner:

(a) The fact and date of the execution by any person of
such request or other instrument or writing may be proved
by the certificate of a notary public, or other officer author-
ized to take acknowledgments of deeds to be recorded in the
state in which he purports to act, that the person signing
such request or other instrument acknowledged to him the
execution thereof, or by an affidavit of a witness of such
execution ;
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(b) The amount and description of bonds transferable by
delivery held by any person executing such request or other
instrument as a bondholder, and the issue and serial numbers
thereof, held by such person, and the date of his holding the
same, may be proved by a certificate executed by any trust ‘
company, bank, or other depositary wherever situated, if such
certificate shall be deemed by the Corporate Trustee to be
satisfactory, showing that at the date therein mentioned such
person had on deposit with such depositary, the bonds de-
scribed in such certificate. The Corporate Trustee may nev-
ertheless in its discretion require further proof in cases where
it deems further proof desirable and may require the produc-
tion of any coupon bond or bonds. The ownership of regis-
tered bonds shall be proved by the registry books.

Any request, consent or vote of the owner of any bond shall
bind all future owners of the same instrument in respect of any-
thing done or suffered by the Company or the Trustees, or any .
of them, in pursuance thereof.

Secrion 2. The Company and the Trustees, or any of them,
may deem and treat the bearer of any coupon bond outstanding
hereunder, which shall not at the time be registered in the name
of the owner thereof as hereinbefore authorized, and the holder
of any coupon for interest on any such bond, whether such bond
shall be registered or not, as the absolute owner of such bond or
coupon, as the case may be, for the purpose of receiving payment
thereof or on account thereof and for all other purposes, and
neither the Company nor the Trustees shall be affected by any
notice to the contrary.

The Company and the Trustees, or any of them, may deem and
treat any person in whose name any registered bond without cou- ‘
pons outstanding hereunder shall be registered upon the books of
the Company as hereinbefore provided, as the absolute owner of
such bond for the purpose of receiving payment of or on account of
the principal of and interest on such bond and for all other pur-
poses, and they may deem and treat the person in whose name
any coupon bond shall be so registered as the absolute owner
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thereof for the purpose of receiving payment of or un account of
the principal thereof and for all other purposes, except to receive
payment of interest represented by detached coupons; and all such
payments so made to any such registered holder or upon his order,
shall be valid and effectual to satisfy and discharge the liability
upon such bond to the extent of the sum or sums so paid, and
neither the Company nor the Trustees shall be affected by any
notice to the contrary.

ARTICLE XV.

ErrecTt oF MERGER, CoNsoLIDATION, ETc.

SectioN 1. Nothing in this Indenture shall prevent any con-
solidation or merger of the Company with or into any corporation
having corporate authority to carry on any business of the nature
of a public utility, or any conveyance, transfer or lease, subject
to this Indenture, of all the mortgaged and pledged property as
an entirety to any corporation lawfully entitled to acquire or lease
and operate the same; provided, however, and the Company cove-
nants and agrees, that such consolidation, merger, conveyance,
transfer or lease shall be upon such terms as fully to preserve and
in no respect to impair the lien, efficiency or security of this Inden-
ture, or any of the rights or powers of the Trustees or the bond-
holders hereunder ; and provided, further, that any such lease shall
be made expressly subject to immediate termination by the Com-
pany or by the Corporate Trustee at any time during the contin-
uance of a completed default hereunder, and also by the purchaser
of the property so leased at any sale thereof hereunder, whether
such sale be made under the power of sale hereby conferred or
under judicial proceedings; and provided, further, that, upon any
such consolidation, merger, conveyance or transfer, or upon any
such lease the term of which extends beyond the date of maturity
of any of the bonds secured hereby, the due and punctual payment
of the principal of and interest on all said bonds according to their
tenor and the due and punctual performance and observance of
all the covenants and conditions of this Indenture to be kept or
performed by the Company, shall be assumed by the corporation
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formed by such consolidation or into which such merger shall
have been made, or acquiring all the mortgaged property as an
entirety, as aforesaid, or by the lessee under any such lease the
term of which extends beyond the date of maturity of any of the
bonds secured hereby.

Section 2. In case the Company, pursuant to the next preced-
ing section hereof, shall be consolidated with or merged into any
other corporation, or shall convey or transfer, subject to the lien
of this Indenture, all the mortgaged and pledged property, as an
entirety, the successor corporation formed by such consolidation,
or into which the Company shall have been merged, or which shall
have received a conveyance or transfer as aforesaid—upon execut-
ing an Indenture with the Trustees, satisfactory to the Corporate
Trustee, and causing the same to be recorded, whereby such suc-
cessor corporation shall assume and agree to pay, duly and punc-
tually, the principal of and interest on the bonds issued hereunder
in accordance with the provisions of said bonds and coupons and
this Indenture, and shall agree to perform and fulfill all the cove-
nants and conditions of this Indenture binding upon the Company
—shall succeed to and be substituted for the Company, with the
same effect as if it had been named herein, and in the bonds hereby
secured as the mortgagor or obligor company, and shall have and
may exercise under this Indenture and the bonds secured hereby
the same powers and rights as the Company, and (without in any
wise limiting or impairing by the enumeration of the same the
scope and intent of the foregoing general powers and rights) such
successor corporation thereupon may cause to be executed, issued
and delivered, either in its own name or in the name of Iowa
Southern Utilities Company of Delaware, any or all of such bonds
which shall not theretofore have been executed by the Company
and authenticated by the Corporate Trustee, and upon the order of
such successor corporation in lieu of the Company, and subject to
the terms, conditions and restrictions in this Indenture prescribed,
concerning the authentication and delivery of bonds, the Corporate
Trustee shall authenticate and deliver any of such bonds which
shall have been previously signed and delivered by the officers of
the Company to the Corporate Trustee for authentication, and any
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of such bonds which such successor corporation shall thereafter, in
accordance with the provisions of this Indenture, cause to be exe-
cuted and delivered to the Corporate Trustee for such purpose;
provided, however, that as a condition precedent to the authentica-
tion and delivery hereunder by the Corporate Trustee, of any
additional bonds under the provisions of Articles V, VI and VII
of this Indenture or any of such Articles the indenture with
the Trustees, executed and caused to be recorded by the successor
corporation as in this Section provided shall contain a conveyance
or transfer and mortgage in terms sufficient to subject to the lien
of this Indenture and to all of the conditions and provisions hereof
all property of such successor corporation (other than such as is
excepted from the lien hereof) owned by it at the time of the
execution and delivery of such indenture so to be executed by
such successor corporation and that thereafter acquired by it in
like manner as if such property had been then owned by the
Company or should be thereafter acquired by it; and provided
further that the lien of this Indenture and/or of the indenture
so to be executed by such successor corporation so created
shall have similar force, effect and standing as the lien of this
Indenture would have if the Company had not been consoli-
dated with or merged into such other corporation or had not con-
veyed or transferred, subject to this Indenture, all the mortgaged
property as an entirety, as aforesaid, to such successor corpora-
tion. All bonds so issued shall in all respects have the same legal
right and security as the bonds theretofore issued in accordance
with the terms of this Indenture as though all of said bonds had
been authenticated and delivered at the date of the execution
hereof.

There shall be delivered to the Trustees at the time of the execu-
tion and delivery to the Trustees of any such indenture an opinion
of counsel stating that the same complies with the foregoing con-
ditions and provisions of this Section. '

SeEcTION 3. In case the Company, pursuant to Section 1 of this
Article, shall be consolidated with or merged into any other cor-
poration, or shall convey or transfer, subject to this Indenture, all
the mortgaged and pledged property as an entirety as aforesaid,
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neither this Indenture nor the indenture with the Trustees to be
executed and caused to be recorded by the successor corporation
as in Section 2 of this Article provided, shall, unless such latter
indenture shall otherwise provide (anything in this Indenture con-
tained to the contrary notwithstanding) become or be a lien upon
any of the properties or franchises of the successor corporation
except those acquired by it from the Company, and extensions and
additions appurtenant to the property acquired from the Company,
and such franchises, repairs and additional property as may be
acquired by the successor corporation in pursuance of the cove-
nants herein contained to maintain, renew and preserve the fran-
chises covered by this Indenture and to keep and maintain the
mortgaged property in adequate repair, working order and con-
dition or in pursuance of some other covenant or agreement hereby
to be kept or performed by the Company.

SecrioN 4. At any time prior to the exercise of any power by
this Article reserved to the Company or a purchasing or successor
corporation, the Company may surrender any such power by deliv-
ery to the Corporate Trustee of an instrument in writing executed
by its President or a Vice President under its corporate seal
attested by its Secretary or an Assistant Secretary, accompanied
by the affidavit of its Secretary or an Assistant Secretary, that the
execution of such instrument was duly authorized by its Board of
Directors, and thereupon the power so surrendered shall cease.

ARTICLE XVL

CONCERNING THE TRUSTEES.

SectioN 1. The Trustees accept the trust hereby created but
upon the terms and conditions set forth in this Article.

SectioN 2. The Corporate Trustee shall at all times be a bank
or trust company organized and doing business under the laws of
the United States of America or of any state or territory thereof
or of the District of Columbia, authorized under such laws to exer-
cise corporate trust powers and subject to supervision or examina-
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tion by federal, state, territorial or District of Columbia authority,
and shall have a combined capital and surplus of not less than
One Million Dollars ($1,000,000).

If the Corporate Trustee publishes reports of condition at least
annually, pursuant to law or to the requirements of any super-
vising. or examining authority referred to in the next preceding
paragraph, then for the purposes of this section the combined
capital and surplus of the Corporate Trustee shall be deemed to
be its combined capital and surplus as set forth in its most recent
report of condition so published.

The Trustees undertake, prior to a completed default hereunder
(as defined in Section 1 of Article XIII hereof) to perform such
duties as are specifically set forth in this Indenture, and during
the continuance of a completed default hereunder, to exercise such
of the rights and powers vested in them by this Indenture, and to
use the same degree of care and skill in their exercise, as a
prudent man would exercise or use under the circumstances in the
conduct of his own affairs.

Subject to the provisions of the preceding paragraph, the Trus-
tees shall not be liable under any circumstances whatsoever, except
for their own negligent action, their own negligent failure to act,
or their own wilful misconduct; and no provision of this Inden-
ture shall be construed to relieve the Trustees from any such lia-
bility except that

(a) prior to a completed default hereunder, the Trustees
shall not be liable except for the performance of such duties
as are specifically set forth in this Indenture; and

(b) prior to a completed default hereunder, the Trustees
may conclusively rely (subject to the requirements of Sec-
tion 7 of this Article) as to the truth of the statements and
the correctness of the opinions expressed therein, in the ab-
sence of bad faith on the part of the Trustees, upon certificates
or opinions conforming to the applicable requirements, if any,
of this Indenture; and

(c) The Trustees may execute any of the trusts or powers
hereof and perform any duty hereunder, either themselves or
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by or through a responsible officer or officers, and they shall
not be liable for any error of judgment made in good faith
by any such responsible officer or officers unless it shall be
proved that the Trustees were negligent in ascertaining the
pertinent facts; and

(d) The Trustees shall not be liable with respect to any
action taken or omitted to be taken by them in good faith in
accordance with the direction of the holders of not less than
a majority in principal amount of the bonds at the time out-
standing (determined as provided in Section 5 of Article XIII
hereof) relating to the time, method and place of conducting
any proceeding for any remedy available to the Trustees, or
exercising any trust or power conferred upon the Trustees,
under this Indenture.

Stcrion 3. The recitals of fact herein and in the bonds issued
hereunder contained, except in the certificate of authentication of
the Corporate Trustee, shall be taken as statements of the Com-
pany and shall not be construed as made by the Trustees. The
Trustees make no representations as to the value of any of the
property subject to the lien of this Indenture or any part thereof,
or as to the title of the Company thereto, or as to the security
afforded thereby and hereby, or as to the validity of this Indenture
or of the bonds or coupons issued hereunder.

SkctioN 4. The Trustees or any of them shall not be personally
liable for any debts contracted by them, or for damages to persons
or property injured or damaged or for salaries or for non-fulfill-
ment of contract or for any other torts, obligations or liabilities
arising out of any possession or operation of any of the mortgaged
property pursuant to any power herein given. The Trustees shall
have the benefit of the lien created by this Indenture in priority to
the indebtedness evidenced by the bonds and coupons issued here-
under to secure them against liability for any such cause.

SectioN 5. Except as herein otherwise provided, any notice
or demand which by any provision of this Indenture is required
or permitted to be given or served by the Trustees, or any of them,
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on the Company shall be deemed to have been sufficiently given and
served, for all purposes, by being deposited postage prepaid in a
post-office letter box, addressed (until another address is filed by
the Company with the Corporate Trustee), as follows: Towa South-
ern Utilities Company of Delaware, Centerville, Jowa, and after
another address shall have been filed by the Company with the Cor-
porate Trustee as aforesaid at the last address so filed.

SecTioN 6. The Trustees shall not be bound to recognize any
person as the holder of a bond outstanding hereunder unless and
until his bond is submitted to the Trustees for inspection, if re-
quired, and his title thereto satisfactorily established if disputed.

Section 7. The Trustees shall exercise reasonable care in the
selection or approval of any engineer or counsel required by the
provisions hereof to be selected or approved by the Trustees.

The Trustees, upon receipt of evidence furnished to them or any
of them by or on behalf of the Company pursuant to any provision
of this Indenture, shall examine the same to determine whether or
not such evidence conforms to the requirements of this Indenture.

SectioN 8. The Trustees shall (i) within ninety (90) days after
the occurrence of a default, known to the Trustees within such
period, or (ii) if a default be not known to the Trustees within such
period, within forty (40) days after such default shall be known
to the Trustees, give to the bondholders, in the manner and to the
extent provided in subdivision (c¢) of Section 10 of this Article
XVI, notice of all defaults known to the Trustees, unless such de-
faults shall have been cured before the giving of such notice; pro-
vided that, except in the case of default in the payment of the
principal of or interest on any of the bonds issued hereunder, or
in the payment of any sinking or purchase fund instalment, the
Trustees shall be protected in withholding such notice if and so
long as the board of directors, the executive committee, or a trust
committee of directors and/or responsible officers, of the Corporate
Trustee in good faith determines that the withholding of such
notice is in the interests of the bondholders.
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SecrioN 9. (a) The Corporate Trustee shall preserve, in as
current a form as is reasonably practicable, all information as to
the names and addresses of the holders of bonds furnished to it
as provided in Section 21 of Article VIII hereof or received by
it in the capacity of paying agent or filed with it by bondholders
pursuant to clause (2) of subdivision (¢) of Section 10 of this
Article, provided that the Trustee may (1) disregard and destroy
any statement furnished to it as provided in Section 21 of Article
VIII hereof upon receipt of a new statement so furnished; (2)
disregard and destroy any information received by it as paying
agent in connection with an interest payment, after such informa-
tion has been furnished to the Company; and (3) disregard and
destroy any information filed with it by bondholders pursuant to
clause (2) of subdivision (c) of Section 10 of this Article, but not
until two (2) years after such filing.

(b) In case three (3) or more holders of bonds (hereinafter
referred to as “applicants”) apply in writing to the Corporate
Trustee, and furnish to the Corporate Trustee reasonable proof
that each such applicant has owned a bond for a period of at least
six (6) months preceding the date of such application, and such
application states that the applicants desire to communicate with
the other holders of bonds with respect to their rights under this
Indenture or under the bonds, and is accompanied by a copy of
the form of proxy or other communication which such applicants
propose to transmit, then the Corporate Trustee shall, within five
(5) business days after the receipt of such application, at its elec-
tion, either

(1) afford to such applicants access to the information
preserved at the time by the Corporate Trustee in accordance
with the provisions of subdivision (a) of this Section; or

(2) inform such applicants as to the approximate number
of holders of bonds whose names and addresses appear in
the information preserved at the time by the Corporate Trus-
tee, in accordance with the provisions of subdivision (a) of
this Section, and as to the approximate cost of mailing to
such bondholders the form of proxy or other communication,
if any, specified in such application.
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If the Corporate Trustee shall elect not to afford to such applicants
access to such information, the Corporate Trustee shall, upon
the written request of such applicants, mail to each bondholder
whose name and address appears in the information preserved at
the time by the Corporate Trustee in accordance with the provi-
sions of subdivision (a) of this Section, copies of the form of
proxy or other communication which is specified in such request,
with reasonable promptness after a tender to the Corporate Trus-
tee of the material to be mailed and of payment or provision for
the payment of the reasonable expenses of mailing, unless within
five (5) days after such tender the Corporate Trustee shall mail
to such applicants and file with the Securities and Exchange Com-
mission a copy of the material to be mailed accompanied by a
written statement to the effect that, in the opinion of the Corporate
Trustee, such mailing would be contrary to the best interests of
the holders of bonds, or would be in violation of applicable law.
Such written statement shall specify the basis of such opinion.
If said Cominission, after opportunity for a hearing upon the objec-
tions specified in the written statement so filed, shall enter an
order refusing to sustain any of such objections or if, after the
entry of an order sustaining one or more of such objections, the
Commission shall find, after notice and opportunity for a hearing,
that all the objections so sustained have been met and shall enter
an order so declaring, the Corporate Trustee shall mail copies of
such material to all such bondholders with reasonable promptness
after the entry of such order and the renewal of such tender; oth-
erwise the Corporate Trustee shall be relieved of any obligations
or duty respecting such application.

(c) The Corporate Trustee shall not be held accountable by
reason of the mailing of any material pursuant to any request
made under subdivision (b) of this Section.

SectioN 10. (a) The Trustees shall transmit, within thirty
(30) days after February 1 in each year beginning with the year
1941, to the bondholders hereinafter in this Section specified, a
brief report with respect to
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(1) the eligibility and the qualifications of the Corporate
Trustee under Section 2 of this Article and the eligibility and
qualifications of all Trustees under Section 17 of this Article,
or in lieu thereof if to the best of their knowledge they have
continued to be eligible and qualified under such Sections, a
written statement to such effect;

(2) the character and amount of any advances (and if the
Trustees elect so to state, the circumstances surrounding the
making thereof) made by the Trustees as such which remain
unpaid on the date of such report, and for the reimbursement
of which they claim or may claim a lien or charge, prior to
that of the bonds, on the mortgaged or pledged property,
including property or funds held or collected by them as
Trustees, if such advances so remaining unpaid aggregate
more than one-half of one per cent (14%) of the principal
amount of the bonds outstanding on the date of such report;

(3) the amount, interest rate, and maturity date of all
other indebtedness owing by the Company to the Trustees in
their individual capacities on the date of such report, with a
brief description of any property held as collateral security
therefor, except an indebtedness based upon a creditor rela-
tionship arising from (i) advances authorized by a receiver-
ship or bankruptcy court of competent jurisdiction, or by this
Indenture, for the purpose of preserving the mortgaged or
pledged property or of discharging liens for taxes or other
prior liens or encumbrances thereupon, provided that notice
of such advances and of the circumstances surrounding the
making thereof is given to the holders of bonds to the extent
required by clause (2) next preceding or clause (2) of sub-
division (b) of this Section; or (ii) disbursements made in
the ordinary course of business in the capacity of Trustees
under this Indenture or another indenture, or in the capacity
of transfer agent, registrar, custodian, paying agent, fiscal
agent, or depository, or other similar capacity; or (iii) indebt-
edness created as a result of services rendered or premises
rented; or (iv) indebtedness created as a result of goods
or securities sold in a cash transaction, as hereinafter in
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this subdivision (a) defined; or (v) the acquisition, owner-
ship, acceptance or negotiation of any drafts, bills of exchange,
acceptances or obligations constituting self-liquidating paper,
as hereinafter in this subdivision (a) defined.

(4) the property and funds physically in the possession of
the Trustees, as such Trustees, on the date of such report;

(5) any release, or release and substitution, of property
subject to the lien of this Indenture (and the consideration
therefor, if any) which the Trustees have not previously
reported ;

(6) any additional issue of bonds hereunder which the
Trustees have not previously reported; and

(7) any action taken by the Trustees in the performance
of their duties under this Indenture which they have not
previously reported and which in their opinion materially
affects the bonds or the mortgaged or pledged property, except
action in respect of a default, notice of which has been or is
to be withheld by them in accordance with the provisions of
Section 8 of this Article.

The term “cash transaction” as used in this subdivision (a)
means such term as defined by rules and regulations of the Secu-
rities and Exchange Commission under the Trust Indenture Act of
1939, or if such term is not so defined, any transaction involving
the sale of goods or securities in which the consideration to be
paid for such goods or securities consists in its entirety of cash
or its equivalent and is expressed in the contract or memorandum
of sale to be payable in its entirety not later than sixty (60) days
following the delivery of such goods or securities.

The term “self-liquidating paper” as used in this subdivision (a)
means such term as defined by rules and regulations of the Securi-
ties and Exchange Commission under the Trust Indenture Act of
1939, or if such term is not so defined, an obligation or obliga-
tions maturing not more than thirty-six (36) months after the
date thereof (a) arising out of the purchase or sale of goods or
materials used or useful in the usual course of business of the
Company, or (b) secured by any bill of lading, warehouse receipt,
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trust receipt, chattel mortgage, conditional sale contract, or similar
lien or reservation of title covering goods, wares and merchandise
theretofore sold or intended for sale in the usual course of business
of the Company prior to the stated maturity of such obligation or
obligations.

For the purposes of this subdivision (a) of this Section the
term Company shall include any other obligor on the bonds out-
standing hereunder.

(b) The Trustees shall transmit to the bondholders as herein-
after provided a brief report with respect to

(1) the release, or release and substitution, of property or
securities subject to the lien of this Indenture (and the con-
sideration therefor, if any) unless the fair value of such prop-
erty, as set forth in the engineer’s certificate or independent
engineer’s certificate pursuant to the requirements of Section
3 of Article X hereof, is less than ten per cent (10%) of the
principal amount of bonds outstanding as stated in said engi-
neer’s certificate, at the time of such release, or such release
and substitution, such report to be transmitted within ninety
(90) days after such release or such release and substitution;
and

(2) the character and amount of any advances (and if the
Trustees elect so to state, the circumstances surrounding the
making thereof) made by the Trustees as such since the date
of the last report transmitted pursuant to the provisions of
subdivision (a) of this Section (or if no such report has yet
been so transmitted, since the date of execution of this Inden-
ture), for the reimbursement of which it claims or may claim
a lien or charge prior to that of the bonds on the mortgaged
or pledged property, including property or funds held or col-
lected by them as Trustees, and which they have not previ-
ously reported pursuant to this paragraph, if such advances
remaining unpaid at any time aggregate more than ten per
cent (10%) of the principal amount of bonds outstanding at
such time, such report to be transmitted within ninety (90)
days after such time;
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(c) Reports pursuant to this Section shall be transmitted by
mail

(1) to all registered holders of bonds, as the names and
addresses of such holders appear upon the registration books
of the Company;

(2) to such holders of bonds as have, within two (2) years
preceding such transmission, filed their names and addresses
with the Corporate Trustee for that purpose; and

(3) except in the case of reports pursuant to subdivision
(b) of this Section, to each bondholder whose name and
address is preserved at the time by the Corporate Trustee,
as provided in subdivision (a) of Section 9 of this Article.

(d) A copy of each report transmitted to bondholders under
the requirements of subdivisions (a) and (b) of this Section
10 shall at the time of such transmission be filed with each stock
exchange upon which the bonds issued hereunder are listed and
also with the Securities and Exchange Commission.

SectioN 11. Upon any application for the authentication and
delivery of bonds hereunder or for the payment of any moneys
held by the Corporate Trustee under any provision of this Inden-
ture, or for the execution of any release, or upon any other appli-
cation to the Trustees or any of them hereunder, or at any other
reasonable time, the Trustees, or any of them, shall be entitled
to examine the books, records and premises of the Company, either
themselves or by agent or attorney; and unless satisfied, with or
without such examination, of the truth and accuracy of the mat-
ters stated in any resolution, certificate, statement, opinion, report
or order required by any of the provisions of this Indenture to be
delivered to the Trustees or any of them as a condition precedent
to the granting of any application, they shall be under no obligation
to grant such application. The reasonable expense of every such
examination shall be paid by the Company, or if paid by the
Trustees or any of them shall be repaid by the Company, upon
demand, with interest at the rate of six per cent (6% ) per annum,
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and until such repayment shall have the benefit of the lien hereby
created in priority to the indebtedness evidenced by the bonds and
coupons issued hereunder.

SectioN 12. The Corporate Trustee is authorized to deposit,
in trust for the payment of the interest on any bonds issued under
this Indenture, with any co-paying agent appointed by the Com-
pany for that purpose, in accordance with the provisions of this
Indenture, provided such co-paying agent shall be a bank or trust
company having a capital and surplus of not less than One Million
Dollars ($1,000,000), subject to recall by the Corporate Trustee,
such part of such moneys as shall, in the opinion of the Corporate
Trustee, be necessary or desirable to provide for the payment by
any such co-paying agent of the interest on any of the bonds issued
hereunder and the Trustees shall be relieved of responsibility for
the safety and/or application of such moneys while in the posses-
sion of the co-paying agent. In the event that part of such moneys
is recalled by the Corporate Trustee, it shall thereafter be held by
the Corporate Trustee in trust as hereinbefore in this section pro-
vided. The Corporate Trustee shall allow or credit to the Com-
pany such interest, if any, upon the sum so held or deposited as
may from time to time be agreed upon by the Corporate Trustee
and the Company.

SectioN 13. The Company shall pay to the Trustees from time
to time a reasonable compensation for all services rendered here-
under, and also all their reasonable expenses, charges, counsel fees
and other disbursements and those of their attorneys, agents and
employees, incurred in and about the administration and execution
of the trusts hereby created, and the performance of their powers
and duties hereunder, and agrees to indemnify and save the Trus-
tees harmless against any liabilities (except liabilities arising from
the negligent action or negligent failure to act or the wilful mis-
conduct of them or any of them or from its undertaking set forth
in the third paragraph of Section 2 of this Article) which they,
or any of them, may incur in the exercise and performance of
their powers and duties hereunder. In default of such payments
by the Company, and as security for such indemnification, the
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Trustees shall have the benefit of the lien hereby created in priority
to the indebtedness evidenced by the bonds and coupons issued
hereunder.

In order to further assure the Trustees that they will be com-
pensated, reimbursed and indemnified as provided in this Section
and that the prior lien provided for in this Section upon the trust
estate to secure the payment of such compensation, reimburse-
ment and indemnity will be enforced for the benefit of the
Trustees, all parties to this Indenture agree, and each holder or
owner of any bond by his acceptance thereof shall be deemed to
have agreed that in the event of

(1) the adjudication of the Company as a bankrupt by
any court of competent jurisdiction,

(2) the filing of any petition seeking the reorganization of
the Company under the Federal Bankruptcy Laws or any
other applicable law or statute of the United States of America
or of any State thereof,

(3) the appointment of one or more trustees or receivers
of all or substantially all of the property of the Company,

(4) the filing of any bill to foreclose this Indenture,

(5) the filing by the Company of a petition to take advan-
tage of any insolvency act, or

(6) the institution of any other proceeding wherein it
shall become necessary or desirable to file or present claims
against the Company,

the Trustees may file from time to time in any such proceeding
or proceedings one or more claims, supplemental claims and
amended claims as a secured creditor for their reasonable com-
pensation for all services rendered by them (including services
rendered during the course of any such proceeding or proceedings)
and for reimbursement for all advances, expenses and disburse-
ments (including the reasonable compensation and the expenses
and disbursements of their counsel and of all persons not regularly
in their employ) made or incurred by them in the execution of the
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trusts hereby created and in the exercise and performance of any
of the powers and duties herein of the Trustees, and for any and
all amounts to which the Trustees are entitled as indemnity as
provided in this Section; and the Trustees and their counsel and
agents may file in any such proceeding or proceedings applications
or petitions for compensation for such services rendered, for reim-
bursement for such advances, expenses and disbursements, and for
such indemnity. The claim or claims of the Trustees filed in any
such proceeding or proceedings shall be reduced by the amount of
compensation for services, reimbursement for advances, expenses
and disbursements, and indemnity paid to them following final
allowance to them and to their counsel and agents by the court in
any such proceeding as an expense of administration or in connec-
tion with a plan of reorganization or readjustment. To the extent
that compensation, reimbursement and indemnity are denied to the
Trustees or to their counsel or other agents because of not being
rendered or incurred in connection with the administration of an
estate in a proceeding or in connection with a plan of reorganiza-
tion or readjustment, approved as required by law, because such
services were not rendered in the interests of and with benefit to
the estate of the Company as a whole but in the interests of and
with benefit to the holders of the bonds, in the execution of the
trusts hereby created or in the exercise and performance of any
of the powers and duties hereunder of the Trustees or because of
any other reason, the court may to the extent permitted by law
allow such claim, as supplemented and amended, in any such pro-
ceeding or proceedings and for the purposes of any plan of
reorganization or readjustment of the Company’s obligations,
classify the Trustees as secured creditors of a class separate and
distinct from that of other creditors and of a class having priority
and precedence over the class in which the holders of bonds are
placed by reason of having a lien, prior and superior to that of the
holders of the bonds, upon the trust estate, including all property
or funds held or collected by the Trustees as such. The amount
of the claim or claims of the Trustees for services rendered and
for advances, expenses and disbursements, including the reasonable
compensation and the expenses and disbursements of their counsel
and of all persons not regularly in their employ which are not
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allowed and paid in any such proceeding, but for which the
Trustees are entitled to the allowance of a secured claim as herein
provided, may be fixed by the court or judge in any such proceed-
ing or proceedings to the extent that such court or judge has or
exercises jurisdiction over the amount of any such claim or claims.

If, and to the extent that the Trustees and their counsel and
other persons not regularly in their employ do not receive com-
pensation for services rendered, reimbursement of their advances,
expenses and disbursements, or indemnity, as herein provided, as
the result of allowances made in any such proceeding or by any
plan of reorganization or readjustment of obligations of the Com-
pany, the Trustees shall be entitled, in priority to the holders of
the bonds, to receive any distributions of any securities, dividends
or other disbursements which would otherwise be made to the
holders of bonds in any such proceeding or proceedings and are
hereby constituted and appointed, irrevocably, the attorneys in fact
for the holders of the bonds and each of them to collect and
receive, in their name, place and stead, such distributions, dividends
or other disbursements, to deduct therefrom the amounts due to
the Trustees, their counsel and other persons not regularly in
their employ on account of services rendered, advances, expenses,
and disbursements made or incurred, or indemnity, and to pay and
distribute the balance, pro rata, to the holders of the bonds. The
Trustees shall have a lien upon any securities or other considera-
tions to which the holders of the bonds may become entitled pur-
suant to any such plan of reorganization or readjustment of obliga-
tions, or in any such proceeding or proceedings; and the court
or judge in any such proceeding or proceedings may determine the
terms and conditions under which any such lien shall exist and be
enforced.

Section 14. Unless a completed default of the character speci-
fied in Section 1 of Article XIII of this Indenture has occurred
and has not been rescinded or annulled as provided in Section
1 of Article XIII, or been otherwise cured or made good to the
satisfaction of the Corporate Trustee, in the event that the Trus-
tees, or any of them shall deem it necessary or desirable that a
matter be proved or established prior to taking or suffering any
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action hereunder, such matter (unless other evidence in respect
thereof be herein specifically prescribed) may be deemed to be
conclusively proved and established by a certificate signed by the
President or a Vice President and the Treasurer or an Assistant
Treasurer of the Company conforming to the applicable require-
ments of this Indenture, if any, and delivered to the Corporate
Trustee, and such certificate shall be full warrant to the Trustees
for any action taken or suffered by them, or any of them under
the provisions of this Indenture upon the faith thereof ; but in their
discretion the Trustees may require such further evidence of such
fact or matter or may require such further or additional evidence
as to them, or any of them, may seem reasonable.

SecrioN 15. The Trustees or any of them acting for themselves
or as banker may (subject to the provisions of Section 17 of this
Article) become a purchaser, seller, or pledgee of bonds and
coupons secured hereby with the same rights that they would have
if they were not Trustees and without liability or accountability
to the Company or the bondholders or otherwise in respect of any
such purchase, sale, or pledge by or to them of any such bonds
and coupons. The Corporate Trustee may act as depository for,
and permit any of its officers or directors to act as a member of,
any committee formed to protect the rights of bondholders, or
effect or aid in any reorganization growing out of the enforce-
ment of the bonds or of this Indenture, whether or not any such
committee shall represent the holders of a majority in principal
amount of the bonds outstanding hereunder.

SecTiON 16. Any action taken by the Trustees, or any of them,
pursuant to any provision of this Indenture or of any supplemental
indenture upon the request or with the consent of any person who
at the time is the owner of any bond or bonds shall be conclusive
and binding upon any future owner of the same bond or bonds.

Secrion 17. If any trustee under this Indenture (whether the
Corporate Trustee, the Individual Trustee, or any separate trus-
tee or trustees or co-trustee or co-trustees appointed as provided in
Section 22 of this Article) has or shall acquire any conflicting
interest as hereinafter in this Section defined,
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(a) such trustee shall, within ninety (90) days after ascer-
taining that it has such conflicting interest, either eliminate
such conflicting interest or resign in the manner hereinafter
in Section 19 of this Article provided, such resignation to
become effective upon the appointment of a successor trustee
and such successar’s acceptance of such appointment, and the
Company shall take prompt steps to have a successor ap-
pointed in the manner hereinafter in Section 21 of this Article
XVI provided; and

(b) in the event that such trustee shall fail to comply
with the provisions of the preceding clause (a) of this Sec-
tion, such trustee shall within ten (10) days after the expira-
tion of such ninety (90) day period, transmit notice of such
failure to the bondholders, in the manner and to the extent
provided in subdivision (c) of Section 10 of this Article
XVI; and

(c) subject to the provisions of Section 9 of Article XX
hereof, any bondholder who has been a bona fide holder of
a bond or bonds for at least six (6) months may, on behalf
of himself and all others similarly situated, petition any court
of competent jurisdiction for the removal of any such trustee
and the appointment of a successor, if such trustee fails, after
written request by such holder, to comply with the provisions
of subdivision (a) of this Section 17;

(d) for the purposes of this Section 17, any such trustee
shall be deemed to have a conflicting interest if

(1) such trustee is trustee under another indenture under
which any other securities, or certificates of interest or
participation in any other securities, of any obligor upon
bonds issued hereunder are outstanding, unless such other
indenture is a collateral trust indenture under which the
only collateral consists of bonds issued hereunder;

(2) such trustee or any of its directors or executive offi-
cers is an obligor upon bonds issued hereunder or an
underwriter for such an obligor;
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(3) such trustee directly or indirectly controls or is di-
rectly or indirectly controlled by or is under direct or indi-
rect common control with an obligor upon bonds issued
hereunder or an underwriter for such an obligor;

(4) such trustee or any of its directors or executive
officers is a director, officer, partner, employee, appointee,
or representative of any obligor upon bonds issued here-
under, or of an underwriter (other than such trustee itself)
for such an obligor who is currently engaged in the busi-
ness of underwriting, except that (A) one individual may
be a director and/or an executive officer of such trustee
and a director and/or an executive officer of any such
obligor, but may not be at the same time an executive officer
of both such trustee and of any such obligor, and (B) if
and so long as the number of directors of such trustee in
office is more than nine, one additional individual may be
a director and/or an executive officer of such trustee and
a director of any such obligor, and (C) such trustee may
be designated by any such obligor or by any underwriter
for any such obligor, to act in the capacity of transfer
agent, registrar, custodian, paying agent, fiscal agent,
escrow agent, or depositary, or in any other similar capac-
ity, or, subject to the provisions of paragraph (1) of this
subdivision (d), to act as trustee, whether under an inden-
ture or otherwise;

(5) 10 per cent (10%) or more of the voting securities
of such trustee is beneficially owned either by any obligor
upon bonds issued hereunder or by any director, partner,
or executive officer thereof, or 20 per cent (20%) or more
of such voting securities is beneficially owned, collectively,
by any two or more of such persons; or 10 per cent (10%)
or more of the voting securities of such trustee is beneficially
owned either by an underwriter for any such obligor or by
any director, partner, or executive officer thereof, or is
beneficially owned, collectively, by any two or more such
persons;
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(6) such trustee is the beneficial owner of, or holds as
collateral security for an obligation which is in default as
hereinafter in this Section defined, (A) 5 per cent (5%) or
more of the voting securities or 10 per cent (10%) or more
of any other class of security of any obligor upon bonds
issued hereunder not including bonds issued hereunder and
securities issued under any other indenture under which
such trustee is also trustee, or (B) 10 per cent (10%) or
more of any class of security of an underwriter for any
such obligor;

(7) such trustee is the beneficial owner of, or holds as
collateral security for an obligation which is in default as
hereinafter in this Section defined, five per cent (5%) or
more of the voting securities of any person who, to the
knowledge of such trustee owns ten per cent (10%) or
more of the voting securities of, or controls directly or indi-
rectly or is under direct or indirect common control with,
any obligor upon bonds issued hereunder ;

(8) such trustee is the beneficial owner of, or holds as
collateral security for an obligation which is in default as
hereinafter in this Section defined, ten per cent (10%) or
more of any class of security of any person who, to the
knowledge of such trustee, owns fifty per cent (50%) or
more of the voting securities of any obligor upon bonds
issued hereunder; or

(9) such trustee owns, on May 15 in any calendar year,
in the capacity of executor, administrator, testamentary or
inter vivos trustee, guardian, committee or conservator,
or in any other similar capacity, an aggregate of twenty-five
per cent (25%) or more of the voting securities, or of any
class of security, of any person, the beneficial ownership
of a specified percentage of which would have constituted
a conflicting interest under paragraph (6), (7), or (8) of
this subdivision (d); provided that the provisiE)ns of this
paragraph (9) shall not apply to any such securities own-
ership of which was acquired by a trustee through becoming
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executor, administrator, or testamentary trustee of an estate
which included them, for a period of not more than two
(2) years from the date of such acquisition, to the extent
that such securities included in such estate do not exceed
twenty-five per cent (25%) of such voting securities or
twenty-five per cent (25%) of any such class of security.
Promptly after May 15 in each calendar year, each trustee
shall make a check of its holdings of such securities in any
of the above-mentioned capacities as of such May 15.

If any obligor upon bonds issued hereunder fails to make
payment in full of any principal or interest due thereon
when and as the same becomes due and payable, and such
failure continues for thirty (30) days thereafter, each trus-
tee shall make a prompt check of its holdings of such secu-
rities in any of the above-mentioned capacities as of the
date of the expiration of such thirty (30) day period, and
after such date, notwithstanding the foregoing provisions
of this paragraph, all such securities so held by each trus-
tee, with sole or joint control over such securities vested
in it, shall be considered as though beneficially owned by
such trustee, for the purposes of paragraphs (6), (7) and
(8) of this subdivision (d).

For the purposes of paragraphs (6), (7), (8) and (9) of this
subdivision (d), (A) the terms “security” and “securities” shall
include only such securities as are generally known as corporate
securities, but shall not include any note or other evidence of
indebtedness issued to evidence an obligation to repay moneys lent
to a person by one or more banks, trust companies, or banking
firms, or any certificate of interest or participation in any such
note or evidence of indebtedness; (B) an obligation shall be deemed
to be in default when a default in payment of principal shall have
continued for thirty (30) days or more, and shall not have been
cured ; and (C) a trustee shall not be deemed the owner or holder
of (i) any security which it holds as collateral security (as trustee
or otherwise) for an obligation which is not in default as above
defined, or (ii) any security which it holds as collateral security
under this Indenture, irrespective of any default hereunder, or (iii)
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any security which it holds as agent for collection, or as custodian,
escrow agent, or depositary, or in any similar representative
capacity.

For the purposes of this subdivision (d), (A) the term “obligor”
means the Company and any other person who is liable upon bonds
issued hereunder, and (B) the term “underwriter” when used with
reference to any obligor upon bonds issued hereunder means every
person who, within three years prior to the time as of which the
determination is made, was an underwriter of any security of any
such obligor outstanding at such time.

The specification of percentages in paragraphs (5) to (9) inclu-
sive of this subdivision (d) shall not be construed as indicating that
the ownership of such percentages of the securities of a person
is or is not necessary or sufficient to constitute direct or indirect
control for the purposes of paragraphs (3) or (7) of this subdi-
vision (d).

SecrioN 18. (a) Subject to the provisions of subdivision (b)
of this Section, if any trustee under this Indenture (whether the
Corporate Trustee, the Individual Trustee or any separate trustee
or trustees or co-trustee or co-trustees appointed as provided in
Section 22 of this Article) shall be or shall become a creditor,
directly or indirectly, secured or unsecured, of the Company within
four (4) months prior to a default as hereinafter in this Section 18
defined, or subsequent to such a default, then, unless and until
such default shall be cured, such trustee shall set apart and hold
in a special account for the benefit of itself individually and of
the bondholders and of the holders of other indenture securities
(as hereinafter in this subdivision (a) defined),

(1) an amount equal to any and all reductions in the
amount due and owing upon any claim as such creditor in
respect of principal or interest effected after the beginning of
such four (4) months’ period and valid as against the Com-
pany and its other creditors, except any such reduction result-
ing from the receipt or disposition of any property described
in paragraph (2) of this subdivision (a) or from the exercise
of any right of set-off which such trustee could have exercised
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if a petition in bankruptcy had been filed by or against the
Company upon the date of such default; and

(2) all property received in respect of any claim as such
creditor, either as security therefor, or in satisfaction or com-
position thereof or otherwise, after the beginning of such four
(4) months’ period, or an amount equal to the proceeds of
any such property, if disposed of, subject, however, to the
rights, if any, of the Company and its other creditors in such
property or such proceeds.

Nothing in this Section contained, however, shall affect the right
of any such trustee

(A) to retain for its own account (i) payments made on
account of any such claim by any person (other than the Com-
pany) who is liable thereon, and (ii) the proceeds of the bona
fide sale of any such claim by such trustee to a third person,
and (iii) distributions made in cash, securities, or other prop-
erty in respect of claims filed against the Company in bank-
ruptcy or receivership or in proceedings for reorganization
pursuant to the Bankruptcy Act or applicable State law;

(B) to realize, for its own account, upon any property held
by it as security for any such claim, if such property was so
held prior to the beginning of such four (4) months’ period;

(C) to realize, for its own account, but only to the extent of
the claim hereinafter mentioned, upon any property held by it
as security for any such claim, if such claim was created after
the beginning of such four (4) months’ period and such prop-
erty was received as security therefor, simultaneously with the
creation thereof, and if such trustee shall sustain the burden
of proving that at the time such property was so received
such trustee had no reasonable cause to believe that a default
(as hereinafter in this subdivision (a) defined) would occur
within four (4) months; or

(D) to receive payment on any claim referred to in para-
graph (B) or (C) above, against the release of any property
held as security for such claim as provided in such paragraph
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(B) or (C), as the case may be, to the extent of the fair
value of such property.

For the purposes of paragraphs (B), (C) and (D) above, property
substituted after the beginning of such four (4) months’ period for
property held as security at the time of such substitution shall, to
the extent of the fair value of the property released, have the same
status as the property released, and, to the extent that any claim
referred to in any of such paragraphs is created in renewal of or
in substitution for or for the purpose of repaying or refunding
any preexisting claim of such trustee as such creditor, such claim
shall have the same status as such preexisting claim.

If such trustee shall be required to account, the funds and prop-
erty held in such special account and the proceeds thereof shall
be apportioned between such trustee, the bondholders, and the
holders of other indenture securities (as hereinafter in this sub-
division defined) in such manner that such trustee, the bondhold-
ers, and the holders of such other indenture securities realize, as a
result of payments from such special account and payments of
dividends on claims filed against the Company in bankruptcy or
receivership or in proceedings for reorganization pursuant to the
Bankruptcy Act or applicable State law, the same percentage of
their respective claims, figured before crediting to the claim of such
trustee anything on account of the receipt by it from the Company
of the funds and property in such special account and before cred-
iting to the respective claims of such trustee, the bondholders, and
the holders of such other indenture securities dividends on claims
filed against the Company in bankruptcy or receivership or in
proceedings for reorganization pursuant to the Bankruptcy Act or
applicable State law, but after crediting thereon receipts on account
of the indebtedness represented by their respective claims from all
sources other than from such dividends and from the funds and
property so held in such special account. As used in this paragraph
with respect to any claim, the term “dividends” shall include any
distribution with respect to such claim, in bankruptcy or receiver-
ship or in proceedings for reorganization pursuant to the Bank-
ruptcy Act or applicable State law, whether such distribution is
made in cash, securities, or other property, but shall not include
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any such distribution with respect to the secured portion, if any,
of such claim. The court in which such bankruptcy, receivership,
or proceedings for reorganization are pending shall have jurisdic-
tion (i) to apportion between such trustee, the bondholders, and
the holders of other indenture securities (as hereinafter in this sub-
division defined) in accordance with the provisions of this para-
graph, the funds and property held in such special account and the
proceeds thereof, or (ii) in lieu of such apportionment, in whole
or in part, to give to the provisions of this paragraph due con-
sideration in determining the fairness of the distributions to be
made to such trustee, the bondholders, and the holders of other
indenture securities, with respect to their respective claims, in
which event it shall not be necessary to liquidate or to appraise
the value of any securities or other property held in such special
account or as security for any such claim, or to make a specific
allocation of such distributions as between the secured and unse-
cured portions of such claims, or otherwise to apply the provisions
of this paragraph as a mathematical formula.

Any trustee hereunder who has resigned or been removed after
the beginning of such four (4) months’ period shall be subject to
the provisions of this subdivision (a) as though such resignation or
removal had not occurred. Any trustee hereunder who has re-
signed or been removed prior to the beginning of such four (4)
months’ period shall be subject to the provisions of this subdivision
(a) if and only if the following conditions exist—

(i) the receipt of property or reduction of claim which
would have given rise to the obligation to account, if such
trustee had continued as trustee, occurred after the beginning
of such four (4) months’ period; and

(ii) such receipt of property or reduction of claim occurred
within four (4) months after such resignation or removal.

As used in this subdivision (a), the term “default” means any
failure to make payment in full of the principal of or interest upon
the bonds or upon the other indenture securities when and as
such principal or interest becomes due and payable; and the term
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“other indenture securities” means securities upon which the Com-
pany is an obligor (as defined in the Trust Indenture Act of 1939)
outstanding under any other indenture (i) under which such trus-
tee is also trustee, (ii) which contains provisions substantially
similar to the provisions of this Section, and (iii) under which
a default exists at the time of the apportionment of the funds and
property held in said special account.

(b) The provisions of subdivision (a) of this Section shall not
apply to a creditor relationship arising from

(1) the matters specified in clauses (i), (ii), (iii), (iv)
and (v) of paragraph (3) of subdivision (a) of Section 10 of
this Article;

(2) the ownership or acquisition of any security or securi-
ties issued under any indenture (as defined in the Trust
Indenture Act of 1939), or of any security or securities having
a maturity of one (1) year or more at the time of acquisition
by such trustee; or

(3) the ownership of stock or of other securities of a cor-
poration organized under the provisions of Section 25(a) of
the Federal Reserve Act, as amended, which is directly or
indirectly a creditor of the Company.

For the purpose of this Section the term Company shall include
any other obligor on the bonds outstanding hereunder.

SectioN 19. The Trustees, or any of them, or any successor or
successors hereafter appointed, or any of them, may at any time
resign and be discharged of the trusts hereby created by giving
written notice thereof to the Company, specifying a date when
such resignation shall take effect, at least thirty (30) days preced-
ing the date on which such resignation is to take effect and, in case
of the resignation of the Corporate Trustee, by publishing such
notice once in each of not less than three (3) successive calendar
weeks (and in each case on any day in the week) immediately
preceding the date on which such resignation is to take effect, in
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a daily newspaper of general circulation published at Chicago,
Illinois, and in a like newspaper published in the Borough of Man-
hattan, City of New York, and such resignation shall take effect
upon the day specified in such notice unless previously a successor
trustee shall have been appointed by the bondholders or the Com-
pany as hereinafter provided, in which event such resignation shall
take effect immediately on the appointment of such successor
trustee.

SecrioN 20. The Trustees, or any of them, or any successor
or successors hereafter appointed, may be removed at any time
upon payment of the compensation to which the one removed shall
then be entitled and of the expenses which it shall have incurred
in and about the performance of its duties hereunder, by an instru-
ment or concurrent instruments in writing filed with the Corporate
Trustee, or a successor Corporate Trustee, and signed by the
holders of a majority in principal amount of the bonds then out-
standing hereunder.

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

Section 21. In case at any time any Trustee, or any successor
or successors hereafter appointed, shall resign, or shall be removed
(unless any Trustee shall be removed as provided in subdivision
(¢) of Section 17 of this Article X VI, in which event the vacancy
shall be filled as provided in said subdivision) or shall become
incapable of acting, or (in the case of the Corporate Trustee) shall
be dissolved or liquidated, or be in the process of dissolution or
liquidation, or shall be adjudged a bankrupt or insolvent, or if a
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receiver of any Trustee or of any successor or of its property shall
be appointed, or if the Comptroller of the Currency or other public
officer shall take charge or control of any Trustee or of any such
successor or of its property or affairs, a successor or successors
may be appointed (unless in the case of the Individual Trustee a
successor to the Individual Trustee shall be appointed by the Cor-
porate Trustee as provided in the foregoing Section 20 of this
Article XVI) by the holders of a majority in principal amount
of the bonds then outstanding hereunder, by an instrument or
concurrent instruments in writing signed and acknowledged by
such bondholders or by their attorneys in fact duly authorized,
and delivered to such new Trustee, notification thereof being
given to the Company, and the predecessor Trustee; provided,
nevertheless, that until a new Trustee shall be appointed by the
bondholders as aforesaid, the Company, by instrument executed
by order of its Board of Directors and duly acknowledged by its
proper officers, may appoint a Trustee to fill such vacancy until
a new Trustee shall be appointed by the bondholders as herein
authorized. The Company shall publish notice of any such
appointment by it made at least once in each of not less than two
successive calendar weeks (and in each case on any day in the
week), in a daily newspaper of general circulation published at
Chicago, Illinois, and in a like newspaper published in the Bor-
ough of Manhattan, City of New York. Any new Trustee ap-
pointed by the Company shall, immediately and without further
act, be superseded by a Trustee appointed by the bondholders,
under the foregoing provisions of this Section, provided, how-
ever, that any new Trustee appointed by the Company shall not
be superseded by a Trustee appointed by the bondholders unless
such appointment by the bondholders shall have been made within
one year subsequent to the appointment of such new Trustee by
the Company.

If in a proper case no appointment of a successor Trustee shall
be made pursuant to the foregoing provisions of this Section
within six months after a vacancy shall have occurred in the office
of Trustee, the holder of any bond outstanding hercunder or any
retiring Trustee may apply to any court of competent jurisdiction
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to appoint a successor Trustee. Said court may thereupon after
such notice, if any, as such court may deem proper and prescribe,
appoint a successor Trustee.

Any trustee appointed under the provisions of this Section in
succession to the Individual Trustee shall be an individual citizen
of the United States of America.

If any Trustee resigns because of a conflicting interest as pro-
vided in subdivision (a) of Section 17 of this Article XVI and a
successor has not been appointed by the Company or the bond-
holders and has not accepted the appointment within thirty (30)
days after the date of such resignation, the resigning Trustee may
apply to any court of competent jurisdiction for the appointment
of a successor Trustee.

SectioN 22. At any time or times, for the purpose of conform-
ing to any legal requirements, restrictions or conditions in any
State in which any part of the mortgaged and pledged property
then subject to this Indenture may be located, the Company and
the Corporate Trustee shall have power to appoint, and, upon the
request of the Corporate Trustee, the Company shall for such pur-
pose join with the Trustees in the execution, delivery and record-
ing of all instruments and agreements necessary or proper to
appoint another corporation or one or more persons, approved by
the Corporate Trustee, either to act as separate trustee or trustees,
or co-trustee or co-trustees jointly with the Trustees of all or any
of the property subject to the lien hereof. In the event that the
Company shall not have joined in any such appointment within
twenty days after the receipt by it of a request so to do, the Cor-
porate Trustee alone shall have power to make such appointment.

Every Individual Trustee, every separate trustee, every co-trus-
tee and every successor trustee, other than The Northern Trust
Company and any trustee which may be appointed as successor to
The Northern Trust Company, shall, to the extent permitted by
law, be appointed subject to the following provisions and condi-
tions, namely:

(1) The bonds secured hereby shall be authenticated and
delivered, and all powers, duties, obligations and rights, con-
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ferred upon the Trustees in respect of the custody of all funds
and any securities pledged hereunder, shall be exercised solely
by The Northern Trust Company, or its successors in the
trust hereunder;

(2) The rights, powers, duties and obligations conferred or
imposed upon the trustees or any of them are so conferred
or imposed upon and shall be exercised or performed by The
Northern Trust Company or its successor in the trust here-
under alone, except to the extent that under any law of any
jurisdiction in which any particular act or acts are to be per-
formed The Northern Trust Company or its successor in the
trust herein shall be incompetent or unqualified to perform
such act or acts, in which event such rights, powers, duties and
obligations may be exercised and performed by the Individual
Trustee or separate trustee or trustees or co-trustee or co-
trustees; and

(3) The Company and the Corporate Trustee, at any time
by an instrument in writing executed by them jointly, may
remove the Individual Trustee or any separate trustee or
co-trustee appointed under this Section, and may likewise and
in like manner appoint a sticcessor to such Individual Trus-
tee or separate trustee or co-trustee so removed, or who shall
have resigned as provided in Section 19 of this Article, any-
thing herein contained to the contrary notwithstanding.

Any notice, request or other writing, by or on behalf of the
holders of the bonds issued hereunder, delivered solely to the
Corporate Trustee, or its successors in the trust, shall be deemed
to have been delivered to all of the then trustees as effectually as
if delivered to each of them. Every instrument appointing any
trustee or trustees other than a successor to The Northern Trust
Company, shall refer to this Indenture and the conditions in this
Section expressed, and upon the acceptance in writing by such
trustee or trustees, he, they or it shall be vested with the estates or
property specified in such instrument, either jointly with the Cor-
porate Trustee, or its successor, or separately, as may be provided
therein, subject to all the trusts, conditions and provisions of this
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Indenture; and every such instrument shall be filed with the Cor-
porate Trustee, or its successors in the trust. Any Individual
Trustee or any separate trustce or trustees or any co-trustee or
co-trustees may at any time by an instrument in writing constitute
the Corporate Trustee, or its successors in the trust hereunder his,
their or its agent or attorney-in-fact, with full power and authority,
to the extent which may be authorized by law, to do all acts and
things and exercise all discretion authorized or permitted by him,
them or it, for and in behalf of him, them or it, and in his, their
or its name. Any Individual Trustee or any separate trustee or
co-trustee may, as to the execution of releases or as to any action
hereunder, whether discretionary or otherwise, act by attorney-in-
fact. In case the Individual Trustee or any separate trustee or
trustees or co-trustee or co-trustees, or a successor to any of them,
shall die, become incapable of acting, resign or be removed, all the
estates, properties, rights, powers, trusts, duties and obligations of
said Individual Trustee or separate trustee or co-trustee, so far
as permitted by law, shall vest in and be exercised by the Cor-
porate Trustee, or its successor in trust, until the appointment of
a new trustee as successor to such Individual Trustee or separate
trustee or co-trustee.

SectioN 23. Any successor trustee appointed hereunder shall
execute, acknowledge and deliver to its predecessor trustee, and
also to the Company, an instrument accepting such appointment
hereunder, and thereupon such successor trustee, without any
further act, deed or conveyance shall become fully vested with all
the estates, properties, rights, powers, trusts, duties and obligations
of its predecessors in trust hereunder, with like effect as if originally
named as trustee or co-trustee herein; but the trustee ceasing to
act, shall nevertheless, on the written request of the Company, or of
the successor trustee, but at the cost and expense of the Company,
execute, acknowledge and deliver such instruments of conveyance
and further assurance and do such other things as may reasonably
be required for more fully and certainly vesting and confirming
in such successor trustee all the right, title and interest of the
trustee, to which he or it succeeds, and to the mortgaged and
pledged property and such rights, powers, trusts, duties and obli-
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gations, and the trustee ceasing to act shall also, upon like request,
pay over, assign and deliver to the successor trustee any money
or other property subject to the lien of this Indenture, which may
then be in his or its possession. Should any deed, conveyance or
instrument in writing from the Company be required by the new
trustee for more fully and certainly vesting in and confirming to
such new trustee such estate, rights, powers and duties, any and
all such deeds, conveyances and instruments in writing shall, on
request, be executed, acknowledged and delivered by the Com-
pany. A recital in any instrument executed by the Company and
the new trustee that the appointment of such new trustee has
been made by the requisite number of bondholders shall be deemed
conclusive as to the appointment of such new trustee by such
requisite number of bondholders. The resignation of any trustee
and the instrument or instruments removing any trustee and
appointing a successor trustee hereunder, together with deeds,
conveyances and other instruments provided for in this Article,
shall forthwith, at the expense of the Company, be filed for record
in the same office or offices in which this Indenture shall have
been recorded.

SecTiON 24. Any bank or trust company into which the Cor-
porate Trustee or any successor to it in the trusts created by this
Indenture may be merged, or converted, or with which it or any
successor to it may be consolidated, or any bank or trust company
resulting from any merger, conversion or consolidation to which
the Corporate Trustee or any successor to it shall be a party, or
which shall otherwise succeed to the business and affairs of the
Corporate Trustee, shall be successor Corporate Trustee under
this Indenture without the execution or filing of any paper or
any further act on the part of either of the parties hereto, any-
thing herein contained to the contrary notwithstanding, provided
such bank or trust company shall be qualified under the pro-
visions of Section 2 of this Article XVI. In case any of the
bonds issuable under this Indenture shall have been authenticated,
but not delivered, any such successor trustee may adopt the cer-
tificate of authentication of The Northern Trust Company, or of
any successor to it, as Corporate Trustee hereunder, and deliver
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the same so authenticated ; and in case any of the bonds issuable
hereunder shall not have been authenticated, any successor Cor-
porate Trustee may authenticate such bonds either in the name of
any predecessor Corporate Trustee or in the name of such suc-
cessor, and in all such cases such authentication shall have the full
force and effect which anywhere in said bonds or in this Inden-
ture it is provided that the authentication of the Corporate Trustee
shall have; provided, however, that the right to authenticate bonds
in the name of The Northern Trust Company, shall extend only to
its successor by merger, conversion or consolidation.

SectioN 25. In the case of any receivership, insolvency, or
bankruptcy, or other judicial proceedings affecting the Company,
its creditors or its property, the Corporate Trustee shall be en-
titled to file such proofs of claim and other documents as may
be necessary or advisable in order to have the claims of the Trus-
tee and of the bondholders allowed in such proceedings for the
entire amount due and payable by the Company under this In-
denture or the bonds outstanding hereunder at the date of the
institution of such proceedings and for any additional amount
which may become due and payable by the Company hereunder
after such date, without prejudice however, to the right of any
bondholder to file a claim in his own behalf.

SectioN 26. Whenever it is provided in this Indenture that
the Corporate Trustee shall take any action upon the happening of
a specified event or upon the fulfillment of any condition or upon
the request of the Company or of bondholders, the Corporate
Trustee in taking such action shall have full power to give any
and all notices and to do any and all acts necessary and incidental
to such action.

Section 27. Nothing in this Article contained shall be con-
strued to deprive any holder or holders of any of the bonds hereby
secured of any legal or equitable remedy that such holder or
holders may have by reason of fraud, collusion, gross negligence
or wilful misconduct.
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ARTICLE XVII

DiscHARGE OF MORTGAGE.

Section 1. The Trustees (and any trustee appointed pursuant
to Section 22 of Article X VT hereof) may, and upon request of the
Company accompanied by a Treasurer’s certificate and an opinion
of counsel as hereinafter in this Article provided, shall, cancel and
discharge the lien of these presents, and execute and deliver to
the Company such deeds and instruments as shall be requisite to
satisfy the lien hercof, and reconvey and transfer to the Company
the mortgaged and pledged property, whenever all indebtedness
secured hereby shall have been paid, including all proper charges
of the Trustees hereunder. For this purpose bonds for the pur-
chase or redemption of which money shall have been set apart by
or paid to the Trustees or any of them under the provisions of
Article IX or Article X or Article XI hereof and bonds for
the payment of the principal of which, with interest to maturity,
moneys shall have been deposited in trust with the Trustees
or any of them shall be deemed to be paid provided that as
to bonds to be redeemed, the notice provided for in respect of their
redemption shall have been duly given or provision satisfactory
to the Corporate Trustee for the giving of such notice shall have
been made; and provided further that as to any bonds for the
payment of which at maturity moneys shall have been deposited
as aforesaid, the maturity date of such bonds shall be not more
than one year subsequent to the date of cancellation and dis-
charge or satisfaction of the lien of these presents.

Such request of the Company for the cancellation and discharge
of the lien hereof shall be accompanied by a Treasurer’s certificate
and an opinion of counsel, as herein defined, each conforming to
the requirements of Section 11 of Article I hereof and stating
that in the opinion of the signers all conditions precedent to such
canceliation and discharge prescribed by this Article XVIT have
been complied with.
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ARTICLE XVIII.

MODIFICATION OF INDENTURE.

SectioNn 1. Modifications and alterations of this Indenture
and/or of any indenture supplemental hereto and/or of the rights
and obligations of the Company and/or of the holders of outstand-
ing bonds and coupons issued hereunder may be made as provided
in the nine next succeeding sections hereof to the extent and only
to the extent provided in Section 7 of this Article.

Section 2. The Corporate Trustee may at any time call a meet-
ing of the bondholders and it shall call such a meeting on the writ-
ten request of the Company, given pursuant to a resolution of its
Board of Directors, or of the holders of fifteen per cent (15%) or
more in principal amount of the bonds outstanding hereunder at
the time of such request. In the event of the Corporate Trustee’s
failing for ten (10) days to call a meeting after being thereunto
requested by the Company or the bondholders as above set forth,
the Company, pursuant to resolution of its Board of Directors, or
the holders of outstanding bonds to the amount above specified in
this Section may call such meeting. Every such meeting called at
the instance of the Corporate Trustee shall be held at the principal
office of the Corporate Trustee, or with the written approval of the
Company, at any other place in the United States of America, but
if called by or at the instance of the bondholders or of the Com-
pany shall be held at such place in the City of Chicago, State of
Ilinois, or with the written approval of the Company at such other
place in the United States of America as may be specified in the
notice calling such meeting or requesting such meeting to be called.
If such meeting be called by the Corporate Trustee written notice
thereof, stating the place and time thereof and in general terms the
business to be submitted, shall be mailed by the Corporate Trustece
not less than thirty (30) days before such meeting (a) to the
bondholders in the manner and to the extent provided in subdi-
vision (c) of Section 10 of Article XVI, and (b) to the Com-
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pany addressed to it at Centerville, Iowa (or at such other
address as may be designated by the Company from time to time)
and the Corporate Trustee shall also cause such notice to be
published at least once a week for three (3) successive calendar
weeks (in each case on any day in the week) preceding the
calendar week in which the meeting is to be held in a daily news-
paper of general circulation published at Chicago, Illinois, and
in a like newspaper published in the Borough of Manhattan,
City of New York; provided, however, that the mailing of such
notice to any such bondholder shall in no case be a condition
precedent to the validity of any action taken at such meeting. If
such meeting is called by or at the instance either of the Company
or the bondholders after failure of the Corporate Trustee to call
the same after being requested so to do in accordance with the
provisions of this section notice of such meeting shall be sufficient
for all purposes hereof if given by newspaper publication as afore-
said stating the place and time of the meeting and in general terms
the business to be submitted. Any meeting of bondholders shalt
be valid without notice if the holders of all bonds then outstanding
hercunder are present in person or by proxy and if the Company
and the Corporate Trustee are present by duly authorized repre-
sentatives, or if notice is waived in writing before or after the
meeting by all such persons as are not so present in person, by
proxy, or by duly authorized representatives.

Secrion 3. Officers and nominees of the Corporate Trustee and
of the Company may attend such meeting, but shall not be entitled
to vote thereat. Attendance by bondholders may be in person or
by proxy. In order that the holders of bonds payable to bearer
and their proxies may attend without producing their bonds, the
Corporate Trustee, with respect to any such meeting called by the
Corporate Trustee, may make and from time to time vary such
regulations as it shall think fit for deposit of bonds with the Cor-
porate Trustee or with any banks, bankers or trust companies and
for the issue to the persons depositing the same of certificates by
such depositaries stating that they hold and will retain in their pos-
session until a specified date bonds outstanding hereunder of spec-
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ified principal amounts, series and numbers for the account of hold-
ers respectively named therein, and any regulations so made shall
be binding and effective. If any such meeting shall have been called
by bondholders or by the Company as aforesaid upon failure of the
Corporate Trustee to call the same after having been requested so
to do under the provisions of the preceding section hereof, regula-
tions to like effect for such deposit of bonds with and issue of cer-
tificates by any bank or trust company organized under the laws of
the United States of America or of any state thereof, having a
capital of not less than Five Hundred Thousand Dollars ($500,-
000), shall be similarly binding and effective for all purposes hereof
if adopted or approved by the bondholders calling such meeting or
by the Board of Directors of the Company, if such meeting shall
have been called by the Company, provided that in either such case
copies of such regulations shall be filed with the Corporate Trustee.
Modifications ot any such regulations, whether made by the Cor-
porate Trustee, the Company or the bondholders, shall not be made
during the period from the date of first publication of notice of any
such meeting to the final adjournment thereof.

SecTioN 4. Subject to the restrictions specified in Section 3
and of Section 7 of this Article, any registered owner of bonds
outstanding hereunder and any holder of a certificate provided
for in the preceding section hereof upon presentation thereof and
prior to the date specified in such certificate, shall be entitled in
person or by proxy to attend and vote at such meeting as owner
of the bonds registered or certified in the name of such owner
without producing such bonds. All others seeking to attend or
vote at such meeting in person or by proxy must, if required by
any authorized representative of the Corporate Trustee or the Com-
pany or by any other bondholder, produce the bonds claimed to be
owned or represented at such meeting, and everyone seeking to at-
tend or vote shall, if required as aforesaid, produce such further
proof of bond ownership or personal identity as shall be satisfac-
tory to the authorized representative of the Corporate Trustee, or
if none be present then to the Inspectors of Votes hereinafter
provided for. Proxies shall be acknowledged as required for an
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instrument to be recorded in the State of Iowa, and all proxies
and certificates presented at any meeting shall be delivered to said
Inspectors of Votes and filed with the Corporate Trustee.

SectioN 5. Persons named by the Corporate Trustee if repre-
sented at the meeting shall act as temporary Chairman and Secre-
tary, respectively, of the meeting, but if the Corporate Trustee
shall not be represented or shall fail to nominate such persons or
if any person so nominated shall not be present, the bondholders
and proxies present, whether or not sufficient to constitute a quo-
rum, shall by the vote of the persons owning the majority in
amount of the bonds represented at the meeting, elect other per-
sons from those present to fill such vacancy or vacancies. A per-
manent Chairman and a permanent Secretary of such meeting
shall be elected from those present by the bondholders and proxies
present by a majority vote of the bondholders present in person
or by proxy irrespective of the amount of their holdings. The
Corporate Trustee, if represented at the meeting, shall appoint
two Inspectors of Votes who shall count all votes cast at such
meeting, except votes on the election of a Chairman and Secre-
tary, both temporary and permanent, as aforesaid, and who shall
make and file with the permanent Secretary of the meeting their
verified written report in duplicate of all such votes so cast at
said meeting. If the Corporate Trustee shall not be represented
at the meeting or shall fail to nominate such Inspectors of Votes
or if either Inspector of Votes fails to attend the meeting the
vacancy shall be filled by appointment by the permanent Chair-
man of the meeting.

Section 6. Subject to the provisions of Section 10 of this Arti-
cle, the holders of not less than eighty per cent (80%) in prin-
cipal amount of the bonds outstanding hereunder when such meet-
ing is held must be present at such meeting in person or by proxy
in order to constitute a quorum for the transaction of business,
less than a quorum, however, having power to adjourn; provided,
however, that if such meeting is adjourned by less than a quorum
for more than fourteen (14) days, notice thereof shall forthwith
be mailed by the Corporate Trustee if such meeting shall have been
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called by the Corporate Trustee (a) to the bondholders in the
manner and to the extent provided in subdivision (c) of Section
10 of Article XVI and (b) to the Company addressed to it at
Centerville, Jowa (or at such other address as may be desig-
nated by the Company in writing from time to time), and shall be
published at least once in each fourteen (14) day period of any
such adjournment or adjournments in a daily newspaper of gen-
eral circulation published at Chicago, Illinois, and in a like news-
paper published in the Borough of Manhattan, City of New York.
The failure to mail such notice to any such bondholder as afore-
said shall in no case affect the validity of any action taken at any
meeting held pursuant to such adjournment. If such meeting
shall have been called by bondholders or by the Company after
the failure of the Corporate Trustee to call the same after being
requested so to do in accordance with the provisions of Section 2
of this Article, notice of such adjournment shall be given by the
Chairman and Secretary of the meeting in the newspapers and for
the number of times above specified in this Section and shall be
sufficient if so given.

SectIoN 7. Subject to the provisions of Section 10 of this
Article, any modification or alteration of this Indenture and/or
of any indenture supplemental hereto and/or of the rights and
obligations of the Company and/or of the holders of bonds and
coupons issued hereunder in any particular may be made at a
meeting of bondholders duly convened and held in accordance
with the provisions of this Article, but only by resolution duly
adopted by the affirmative vote in person or by proxy of the
holders of eighty per cent (80%) or more in principal amount of
the bonds outstanding hereunder entitled to vote on any such
modification or alteration when such meeting is held, and approved
by resolution of the Board of Directors of the Company as here-
inafter specified; provided, however, that no such modification or
alteration intended to effect or permit any of the matters specified
in clauses 1 to 5, both inclusive, of this paragraph shall be effective
as to any bond, the holder of which has not assented to such modi-
fication or alteration: (1) the extension of the maturity of the
principal of any bond, or (2) the reduction in the rate of interest
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thereon or any other modification in the terms of payment of such
principal or interest or the impairment in any manner of the right
of action of the holders to enforce such payment, or (3) the crea-
tion of any lien ranking prior to or on a parity with the lien of this
Indenture with respect to any of the property mortgaged or pledged
hereunder, or (4) the deprivation of any bondholder of a lien upon
the mortgaged and pledged property for the security of his bond
(subject only to the lien of taxes for the then current year, the lien
of taxes, assessments or governmental charges not then delinquent
and to any mortgage or other liens existing upon said property
which are prior hereto at the date of the calling of any such bond-
holders’ meeting), or (5) the reduction of the percentage required
by the provisions of this Section for the taking of any action under
this Section with respect to any bond outstanding hereunder; and
provided further that any action permitted under the terms of
this Section 7 taken at any meeting of bondholders shall not affect
the rights under this Indenture or any indenture supplemental
hereto of the holders of one or more but less than all of the
series of bonds outstanding hereunder unless such action shall
also have received the affirmative vote in person or by proxy of
the holders of eighty per cent (80%) or more in aggregate prin-
cipal amount of the bonds of each of the series so affected out-
standing at the date of taking such action; and provided further
that no such modification or alteration shall be made the effect of
which would be to include in this Indenture or any indenture sup-
plemental hereto any provision or provisions the inclusion of which
in an indenture to be qualified under the Trust Indenture Act of
1939 would be contrary to the provisions of said Act as in effect
at the time of such meeting.

Bonds owned and/or held by and/or for account of and/or for
the benefit or interest of the Company, if challenged by any other
bondholder at such meeting and such ownership, benefit or interest
is established, shall not be deemed outstanding for the purpose of
any vote or calculation of outstanding bonds in this Article pro-
vided for, or for the purpose of the quorum in Section 6 of this
Article provided for. The Company shall deliver to the Corporate
Trustee, or if it be not represented at the meeting to the temporary
secretary of the meeting, a statement signed and sworn to by the
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President or a Vice-President and the Treasurer or an Assistant
Treasurer of the Company setting forth the series, serial numbers
and principal amount of all bonds issued hereunder, so owned
and/or held by and/or for the account of and/or the benefit or
interest of the Company.

Section 8. A record in duplicate of the proceedings of each
meeting of bondholders shall be prepared by the permanent Sec-
retary of the meeting and shall have attached thereto the original
reports of the Inspectors of Votes, and affidavits by one or more
persons having knowledge of the facts showing a copy of the notice
of the meeting and a copy of the notice of adjournment thereof, if
required under the provisions of Section 6 of this Article, and
showing that said notices were mailed and published as provided
in Section 2 of this Article, and, in a proper case, as provided in
Section 6 of this Article. Such record shall be signed and verified
by the affidavits of the permanent Chairman and the permanent
Secretary of the meeting, and one duplicate thereof shall be deliv-
ered to the Company and the other to the Corporate Trustee for
preservation by the Corporate Trustee. Any record so signed and
verified shall be proof of the matters therein stated until the con-
trary is proved, and if such record shall also be signed and verified
by the affidavit of a duly authorized representative of the Corporate
Trustee, such meeting shall be deemed conclusively to have been
duly convened and held. A true copy of any resolution adopted
at such meeting, if approved by resolution of the Board of Direc-
tors of the Company as evidenced by a certified copy thereof filed
with the Corporate Trustee as hereinafter provided shall be pub-
lished at least twice in a daily newspaper of general circulation
published at Chicago, Illinois, and in a like newspaper published in
the Borough of Manhattan, City of New York, the first publication
to be made not more than fifteen days, and the second publication
to be made not more than twenty-five days after the adoption of
such bondholders’ resolution and the filing of such evidence of
approval thereof by the Board of Directors of the Company and
shall be mailed by the Corporate Trustee to the bondholders in
the manner and to the extent provided in subdivision (c) of Sec-
tion 10 of Article XVI of this Indenture, and proof of such
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publication and mailing by the affidavit or affidavits of some
person or persons having knowledge of the facts shall be filed
with the Corporate Trustee, but failure to mail copies of such
resolution as aforesaid shall not affect the validity thereof. No
such bondholders’ resolution shall be binding until and unless
such bondholders’ resolution is approved by resolution of the
Board of Directors of the Company, of which such resolution of
approval, if any, it shall be the duty of the Company, to file
a copy certified by the Secretary or an Assistant Secretary of
the Company with the Corporate Trustee, but if such resolution
of the Board of Directors of the Company is adopted and a certi-
ficd copy thereof is filed with the Corporate Trustee, the bond-
holders’ resolution so adopted shall be deemed conclusively to be
binding upon the Company, the Trustees and the holders of all
bonds and coupons issued hereunder, at the expiration of sixty
(60) days after such filing, except in the event of a final decree
of a court of competent jurisdiction setting aside such resolution,
or annulling the action taken thereby in a legal action or equitable
proceeding for such purposes commenced within such sixty (60)
day period; provided that the Trustees during the pendency of any
such action or proceeding or at any other time during such sixty
day period shall be entitled in their absolute discretion to take
such action or to refrain from taking any action with respect to
such bondholders’ resolution as they may deem expedient; and
further provided that no such resolution of the bondholders, or of
the Company, shall in any manner be so construed as to change
or modify any of the rights, immunities or obligations of the
Trustees or any of them without their written assent thercto.
Nothing in this Article contained shall be deemed or construed
to authorize or permit, by reason of any call of a meeting of
bondholders or of any right expressly or impliedly conferred here-
under to make such call, any hindrance or delay in the exercise
of any right or rights conferred upon or reserved to the Trustees,
or any of them, or to the bondholders under any of the provisions
of this Indenture or of the bonds.

SectioN 9. Bonds authenticated and delivered after the date
of any bondholders’ meeting may bear a notation in form approved
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by the Corporate Trustee as to the action taken at meetings of
bondholders theretofore held, and upon demand of the holder of
any bond outstanding at the date of any such meeting and presen-
tation of his bond for the purpose at the principal office of the
Corporate Trustee, the Company shall cause suitable notation to
be made on such bond by endorsement or otherwise as to any
action taken at any meeting of bondholders theretofore held. If
the Company or the Corporate Trustee shall so determine, new
bonds so modified as in the opinion of the Corporate Trustee
and the Board of Directors of the Company to conform to such
bondholders’ resolution shall be prepared, authenticated and deliv-
ered, and upon demand of the holder of any bond then outstanding
and affected thereby shall be exchanged without cost to such
bondholder for bonds then outstanding hereunder upon surrender
of such bonds with all unmatured coupons appertaining thereto.
The Company or the Corporate Trustee may require bonds out-
standing to be presented for notation or exchange as aforesaid if
either shall see fit to do so. Instruments supplemental to this
Indenture embodying any modification or alteration of this Inden-
ture or of any indenture supplemental hereto or of the rights and
obligations of the Company or of the holders of the bonds and
coupons made at any bondholders’ meeting and approved by reso-
lution of the Board of Directors of the Company, as aforesaid,
may be executed by the Trustees and the Company and upon
demand of the Corporate Trustee or if so specified in any resolu-
tion adopted by any such bondholders’ meeting, shall be executed
by the Company and the Trustees.

Secrion 10. Notwithstanding anything in this Article con-
tained, the Company may at any time, or from time to time, by
resolution of the Board of Directors filed with the Corporate
Trustee, stipulate that from and after the date of the filing of
such resolution with the Corporate Trustee, none of the provisions
of this Article shall be of any force and effect whatever either as
respects (1) all bonds therctofore authenticated and delivered by
the Corporate Trustee hercunder and then outstanding and/or
(2) as to any bonds and/or all bonds thereafter authenticated
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and delivered by the Corporate Trustee hereunder, and in any such
event a supplemental indenture setting out in detail the stipulations
contained in such resolution shall be made; provided that no such
resolution may rescind or annul any modification or alteration
effected under the provisions of this Article prior to the adoption
of such resolution.

ARTICLE XIX.

IMMUNITY OF SUBSCRIBERS TO THE CAPITAL STOCK,
S1ocKHOLDERS, OFFICERS AND DIRECTORS.

SectioN 1. No recourse under or upon any obligation, cove-
nant or agreement contained in this Indenture, or in any bond
or coupon hereby secured, or because of the creation of any in-
debtedness hereby secured, shall be had against any subscriber to
the capital stock, incorporator, any past, present or future stock-
holder, officer or director of the Company, or of any predecessor
or successor corporation, either directly or through the Company
or through any such predecessor or successor corporation, or
through any receiver, or a trustee in bankruptcy, whether by virtue
of any constitution statute or rule of law by the enforcement
of any assessment or penalty or otherwise; it being expressly
agreed and understood that this Indenture, and the obligations
hereby secured, are solely corporate obligations, and that no per-
sonal liability whatever shall attach to, or be incurred by, the
subscribers, incorporators, stockholders, officers or directors of the
Company, or of any successor corporation, or any of them, because
of the incurring of the indebtedness hereby authorized, or under
or by reason of any of the obligations, covenants or agreements
contained in this Indenture or in any of the bonds or coupons
hereby secured, or implied therefrom; and that any and all per-
sonal liability of every name and nature of, and any and all rights
and claims against, every such subscriber, incorporator, stock-
holder, officer or director, whether arising at comnion law or in
equity, or created by statute or constitution, are expressly released
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and waived as a condition of, and as part of the consideration of,
the execution of this Indenture and the issue of the bonds and
interest obligations secured hereby.

ARTICLE XX.

MISCELLANEOQUS.

SectrioN 1. Nothing in this Indenture, expressed or implied,
is intended or shall be construed, to confer upon, or to give to, any
person or corporation, other than the parties hereto and the holders
of the bonds outstanding hereunder, any right, remedy, or claim
under or by reason of this Indenture or any covenant, condition
or stipulation hereof ; and all the covenants, stipulations, promises
and agreements in this Indenture contained by and on behalf of
the Company shall be for the sole and exclusive benefit of the
parties hereto, and of the holders of the bonds and of the coupons
outstanding hereunder.

SectioN 2. Any power, privilege or right expressly or im-
pliedly reserved to or in any way conferred upon the Company by
any provision of this Indenture, whether such power, privilege or
right is in any way restricted or is unrestricted, may be in whole
or in part waived or surrendered or subjected to any restriction if
at the time unrestricted or to additional restriction if already re-
stricted by an instrument in writing executed and acknowledged by
the Company in such manner as would be necessary to entitle a
conveyance of real estate to record in all of the states in which
any real property at the time subject to the lien hereof shall be
situated. Such instrument, executed and acknowledged as afore-
said, shall be delivered to the Trustees and thereupon any modifica-
tion of the provisions of these presents therein set forth, authorized
by this Section shall be binding upon the parties hereto, their suc-
cessors and assigns, and the holders of the bonds and coupons
hereby secured.

SkctioN 3. The Company and the Trustees may from time to
time and at any time if by the Company deemed necessary or
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advisable, enter into such indentures or agreements supplemental
hereto as shall not be inconsistent with the terms and provisions
hereof (which supplemental indentures or agreements shall there-
after form a part hereof) for one or more of the following
purposes :

(a) To correct the description of any property hereby mort-
gaged or pledged or intended so to be; to assign, convey,
mortgage, pledge, transfer and set over unto the Trustees,
subject to such liens or other incumbrances as shall be therein
specifically described, additional property or properties of the
Company for the equal and proportionate benefit and security
of the holders of all bonds at any time issued and outstanding
under this Indenture, subject, however, to any provision of
this Indenture or of any indenture or agreement supplemental
hereto, relating to a sinking fund, or similar fund, for the
benefit of the bonds of any particular series.

(b) To provide the terms and conditions of the issue of
the bonds of any series not expressly provided for in this
Indenture; provided that such terms and conditions of issue
shall not be contrary to or inconsistent with the provisions of
this Indenture.

(c) To provide the terms and conditions of the exchange
of bonds of one series for bonds of another or other series.

(d) To provide that the principal of the bonds of any par-
ticular series may be converted at the option of the holders
into the capital stock of the Company, or into any other
security whatsoever and the terms and conditions of such
conversion.

(e) To provide for the creation of a sinking fund, or
similar fund, for the purchase, redemption, acquisition or re-
tirement in any manner, of all or any part of the bonds of any
particular series or of all or any part of the bonds secured
hereby.

(f) To evidence the succession of another corporation to
the Company or successive successors and the assumption by
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such successor corporation of the covenants and obligations of
the Company under this Indenture.

(g) To add to the covenants and conditions hereof addi-
tional covenants or conditions thereafter to be observed by the
Company or the Trustees for the purpose of incorporating
herein any provision, covenant or condition required by the
Trust Indenture Act of 1939 to be contained in an indenture
qualified or to be qualified under said Act.

(h) For any other purpose not inconsistent with the terms
of this Indenture or for the purpose of curing any error, or
omission, or ambiguity, or defective provisions contained
herein, or in any supplemental indenture.

SectioN 4. The terms and conditions contained in any supple-
mental indenture or agreement as to any provisions authorized to
be contained therein under paragraphs (b), (c), (d) and (e) of
the next preceding section may, if deemed necessary or advisable
by the Corporate Trustee, be set forth in reasonable and custom-
ary manner in the bonds of the particular series to which said
supplemental indenture or agreement shall apply. In case of the
execution and delivery of any supplemental indenture or agree-
ment, express reference may be made thereto in the text of the
bonds of any series issued hereunder, if deemed necessary or
advisable by the Corporate Trustee.

SectioN 5. In the event that any bond issued hereunder shall
not be presented for payment when the principal thereof becomes
due, either at maturity, or at the date fixed for the redemption
thereof, or otherwise, or in the event that any coupon shall not
be presented for payment at the due date thereof, the Company,
having deposited with the Corporate Trustee, in trust for the
purpose, or left with it if previously so deposited, funds sufficient
to pay the principal of such bonds (and premium, if any),
together with all interest due thereon to the date of the maturity
of such bond or to the date fixed for the redemption thereof, or
to pay such coupon, as the case may be, for the use and benefit of
the holder thereof, then and in every such case, interest on said
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bond or on said overdue coupon, and all liability of the Company
to the holder of said bond for the payment of the principal thereof
and interest thereon (and premium, if any), or to the holder of
said overdue coupon for the payment thereof and interest thereon,
as the case may be, shall forthwith cease, determine and be com-
pletely discharged subject to the provisions of the last sentence
of this section; and thereupon it shall be the duty of the Corporate
Trustee to hold the funds, so deposited in trust, for the benefit of
the holder of such bond or overdue coupon, as the case may be,
who shall thereafter, so long as the funds deposited or left on
deposit for the payment thereof shall remain on deposit with the
Corporate Trustee, be restricted exclusively to said funds for any
claim of whatsoever nature on the part of such holder under this
Indenture or on said bond or any coupons appertaining thereto,
or on said overdue coupon.

In case the holder of any such bond or coupon shall not, within
ten years after such bond or such coupon, as the case may be, shall
have become due and payable, claim the amount deposited as above
stated, for the payment thereof, the Corporate Trustee shall, upon
demand, pay over to the Company such amount so deposited, if the
Company is not at the time in default hereunder. The Trustees
shall thereupon be relieved from all responsibility to the holder
thereof and the Company shall be liable to the holder only to the
extent of the funds so returned to it.

SecTioN 6. In case the principal of any of the bonds shall not
be punctually paid when due at maturity, whether by declaration
or lapse of time, and/or in case any installment of interest
thereon shall not be punctually paid when due, then upon deposit
with or receipt by the Corporate Trustee of moneys sufficient to
pay such overdue principal and/or such overdue installment or
installments of interest thereon (together with moneys sufficient
to pay interest due and to become due thereon up to the date when
interest upon such overdue principal and/or installment or install-
ments of interest shall cease as herein provided), interest on such
overdue principal and/or installment or installments of interest
thereon shall cease to accrue thirty (30) days after the date of
the publication by the Company of a notice stating that said
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moneys have been so deposited or received, in one daily newspaper
of general circulation published in each city in which such principal
or interest may have been made payable.

SectioNn 7. Whenever under any of the provisions of this
Indenture, the Company is required to deposit cash with the Trus-
tees, or any of them, it shall have the right at the time of such
deposit to specify that such cash is to be held by the Trustee with
whom the deposit is made in trust for the particular purpose or
purposes for which deposited.

SectioN 8. The Corporate Trustee shall, on the written request
of the Company, cremate any bonds and/or coupons cancelled by
the Corporate Trustee or surrendered to it for cancellation and
make in duplicate a certificate of such cremation, retaining one
such certificate and delivering the other to the Company and each
such certificate shall be conclusive evidence of the payment and
cancellation of the bonds and/or coupons therein mentioned for the
purpose of release of this Indenture and for all other purposes
whatsoever.

Secrion 9. All parties to this Indenture agree, and each holder
or owner of any bond by his acceptance thereof shall be deemed
to have agreed, that the court may in its discretion require in any
suit for the enforcement of any right or remedy under this Inden-
ture, or in any suit against the Trustees for any action taken or
omitted by them as Trustees, the filing by any party litigant in
such suit of an undertaking to pay the costs of such suit, and that
such court may in its discretion assess reasonable costs, including
reasonable attorneys’ fees, against any party litigant in such suit,
having due regard to the merits and good faith of the claims or
defenses made by such party litigant ; provided that the provisions
of this Section shall not apply to any suit instituted by such Trus-
tees, to any suit instituted by any bondholder, or group of bond-
holders, holding in the aggregate more than ten per cent. (10%)
in principal amount of the bonds outstanding, or to any suit in-
stituted by any bondholder for the enforcement of the payment
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of the principal of or interest on any bond, on or after the respec-
tive due dates expressed in such bond.

SectioN 10. If any provision of this Indenture limits, qualifies,
or conflicts with another provision of this Indenture required to
be included in indentures qualified under the Trust Indenture
Act of 1939 by any of Sections 310 to 317, inclusive, of the said
Act, such required provision shall control.

In case any one or more of the provisions contained in this
Indenture or in the bonds issued hereunder or coupons should
be invalid, illegal or unenforceable in any respect, the validity,
legality and enforceability of the remaining provisions contained
herein and therein shall not in any way be affected, impaired,
prejudiced or disturbed thereby.

SectioN 11. Whenever in this Indenture either of the parties
hereto is named or referred to, this shall be deemed to include the
successors or assigns of such party, and all the covenants and
agreements in this Indenture contained by or on behalf of the
Company or by or on behalf of the Trustees, or any of them, shall
bind and enure to the benefit of the respective successors and
assigns of such parties, whether so expressed or not.

The descriptive headings of the several Articles of this Indenture
were formulated, used and inserted in this Indenture for con-
venience only and shall not be deemed to affect the meaning or
construction of any of the provisions hereof.

SectioN 12. Wherever, under any provision of this Indenture,
successive publications of any nature in a daily newspaper published
in a named place are required or authorized, all of such successive
publications may be made in the same newspaper or in different
newspapers published in that place.

SectroN 13. This Indenture may be simultaneously executed
in several counterparts, and all such counterparts executed and
delivered, each as an original, shall constitute but one and the
same instrument.
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PART 1IV.

All recitals and provisions of the Original Indenture other than
Articles I to XIV, both inclusive, thereof shall remain in full
force and effect, except as hereby modified or amended, and also
all recitals, covenants, conditions and provisions of the Supple-
mental Indenture dated as of May 1, 1940 creating the series of
bonds designated First Mortgage Bonds, 4% Series due May 1,
1970 shall remain in full force and effect, but additions to the cove-
nants and restrictions of the Original Indenture or modifications
or amendments thereof (except in so far as they may have consti-
tuted conveyances of additional property to the trustee and except
further that the provisions applicable to presentment, payment and
redemption of bonds issued thereunder shall remain in full force
and effect until such bonds are surrendered and paid) made by
any indenture supplemental thereto other than the Supplemental
Indenture dated as of May 1, 1940 creating the series of Bonds
designated “First Mortgage Bonds, 4% Series due May 1, 1970”
and this Supplemental Indenture, dated May 2, 1940, shall have
no force or effect whatsoever hereafter.

PART V.

The Company covenants that subsequently to the date of the
actual execution and delivery hereof and the issue under the
Original Indenture of $10,000,000 aggregate principal amount of
First Mortgage Bonds, 4%, Series due May 1, 1970, it will not
apply for or permit the issue of any bonds, (exclusive of bonds
which may be issued upon transfer of or in exchange for other
bonds previously issued or in lieu of bonds lost, stolen, destroyed
or mutilated as provided in Article I hereof) under the Original
Indenture as heretofore or hereby amended, or otherwise, under
the Original Indenture, until after January 1, 1941 the last redemp-
tion date of the two series of bonds to be redeemed as hereinabove
recited.
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PART VI

This Supplemental Indenture is dated for convenience May 2,
1940, although actually executed and delivered on the 22§d day

of July, 1940.

INn Wirness WaEereor, lowa Southern Utilities Company of
Delaware has caused its corporate name and seal to be hereunto
affixed and this Supplemental Indenture to be signed by its Presi-
dent or a Vice President and attested by its Secretary or an
Assistant Secretary for and in its behalf, and The Northern Trust
Company to evidence its acceptance of the Trust hereby created
has caused its corporate name and seal to be hereunto affixed and
this Supplemental Indenture to be signed by its President or a
Vice President and attested by its Secretary or an Assistant Secre-
tary for and in its behalf, and said Sheldon A. Weaver to evidence
his acceptance of the Trust hereby created has hereunto set his
hand and seal, all as of the day and year first above written.

Towa SouTHERN UTILITIES COMPANY OF DELAWARE,

By Epwarp L. SHUTTS,
Attest: President.

Harorp R. BECHTEL,

Secretary.
(Corporate Seal)

Witnesses as to Towa Southern Utilities
Company of Delaware:

Wirriam A. Topp
Frep J. PorL
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THE NorTHERN TrRUST COMPANY,

By WM. S. MILLER,

(Corporate Seal) Vice-President.

Attest:
W. H. Bert,
Assistant Secretary.
Witnesses as to The Northern Trust
Company :

Tuomas H. JoLLs

R. H. BRADLEY
SHELDON A. WEAVER

Sheldon A. Weaver
Witnesses as to Sheldon A. Weaver:

Wirriam A. Topp
Frep J. PonL

StATE oF NEwW YORK, . :
County oF NEwW YORK,

BE 1T KNOWN, that on this 22nd day of July, A. D. 1940, before
me, a Notary Public in and for said County and State, duly com-
missioned and qualified, personally appeared Epwarp L. SHUTTS,
President, and HaroLp R. BecHTEL, Secretary, of Iowa South-
ern Utilities Company of Delaware, the corporation described in
and which executed the foregoing instrument, to me personally
known and known to me to be such President and Secretary and
to be the same persons who executed the foregoing instrument for
and on bchalf of said Iowa Southern Utilities Company of Dela-
ware, and whose names are subscribed thereunto, and who being
by me duly sworn, severally acknowledged that they signed, sealed,
executed and delivered said instrument as such President and Sec-
retary, 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 each of them did depose
and say that they were respectively the President and Secretary of
said Towa Southern Utilities Company of Delaware; that they
knew the corporate seal of said corporation; that the seal affixed
to the foregoing instrument is the corporate seal of said corpora-
tion; and that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors and the said
Edward L. Shutts and Harold R. Bechtel acknowledged the exe-
cution of said instrument to be the voluntary act and deed of said
corporation by it voluntarily executed.

I further hereby certify that said instrument was signed by said
Edward L. Shutts and Harold R. Bechtel in my presence and in
the presence of the subscribing witnesses.

In TESTIMONY WHEREOF, I have hereunto set my hand and
affixed my official seal the day and year first in this my certificate
written.

JouN BRUEHWILER
Notary Public.

(Notarial Seal)
My commission expires: March 30, <1941,

JouN BRUEHWILER
Notary Public, Kings County
Kings Co. Clk’s No. 498, Reg. No. 1011
N. Y. Co. Clk’s No. 43, Reg. No. 1-B-34
Commission Expires March 30, 1941
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STATE oF JLLINOIS,
SS
County oF Coox,

BE 1T KNOWN, that on this 22nd day of July, A. D. 1940, before
me, a Notary Public in and for said County and State, duly com-
missioned and qualified, personally appeared Wm. S. MILLER, Vice
President, and W. H. BELL, Assistant Secretary of The Northern
Trust Company, the corporation described in and which executed
the foregoing instrument, to me personally known and known to
me to be such Vice President and Assistant Secretary, and to be
the same persons who executed the foregoing instrument for and
on behalf of said The Northern Trust Company, and whose names
are subscribed thereunto, and who being by me duly sworn, sev-
erally acknowledged that they signed, sealed, executed and deliv-
ered said instrument as such Vice President and Assistant 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 purposes therein
set forth, and they and each of them did depose and say that they
were respectively the Vice President and Assistant Secretary of
said The Northern Trust Company ; that they knew the corporate
seal of said corporation; that the seal affixed to the foregoing in-
strument is the corporate seal of said corporation; and that said
instrument was signed and sealed on behalf of said corporation by
authority of its Board of Directors and the said Wm. S. Miller
and W. H. Bell acknowledged the execution of said instrument
to be the voluntary act and deed of said corporation by it volun-
tarily executed.

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

IN TESTIMONY WHEREOF, I have hereunto set my hand and
affixed my official seal the day and year first in this my certificate
written.

ARTHUR A. JOENSON

(Notarial Seal) Notary Public.

My commission expires: May 10, 1941.
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StATE oF NEwW YORK,
County oF NEw YORK,

BE IT KNOWN, that on this 22nd day of July, A. D., 1940, before
me, a Notary Public in and for said County and State, duly com-
missioned and qualified, personally appeared SHELDON A. WEAVER,
one of the Trustees mentioned in the foregoing instrument, per-
sonally 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, executed and deliv-
ered the said instrument as his free and voluntary act and deed,
for the uses and purposes therein set forth.

I further certify that said instrument was sighed by said Sheldon
A. Weaver in my presence and in the presence of the subscribing
witnesses.

IN TESTIMONY WHEREOF, I have hereunto set my hand and
affixed my official seal the day and year first in this my certificate

written.
JouN BRUEHWILER
Notary Public.

(Notarial Seal)
My commission expires: March 30, 1941.
JorN BRUEHWILER
Notary Public, Kings County
Kings Co. Clk’s No. 498, Reg. No. 1011
N. Y. Co. Clk’s No. 43, Reg. No. 1-B-34

Commission Expires March 30, 1941




