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Iudenture of Mortgage and Beed of Trust,
dated as of the first day of August in the year one
thousand nine hundred and forty-three (1943), between
Towa Power anp Licar Compaxny, a corporation duly
organized and existing under and by virtue of the laws
of the State of Towa (hereinafter called the ¢‘Company’’),
party of the first part, and Harris TrusT axp Savines
BaxK, a corporation duly organized and existing under
and by virtue of the laws of the State of Illinois, having
its principal place of business in the City of Chicago,
Tllinois (hereinafter called the ‘“Trustee’’), and Harorp
Eocxkuart, of Chicago, Illinois (hereinafter called the ¢“In-
dividual Trustee’’), parties of the second part, as Trus-
tees (the Trustee and Individual Trustee being herein-
after together referred to as the ‘‘Trustees’’);

WaEREas, the Company is authorized by law, and deems it
necessary from time to time, to borrow money for its proper
corporate purposes, and to that end, in exercise of said
authority, has duly authorized and directed the issue of its
bonds, not limited in aggregate principal amount except as
otherwise hereinafter provided, to be known as its First
Mortgage Bonds, to be issued in one or more series, the bonds
of each series to bear such date, to mature on such date or
dates, to bear such rate or rates of interest and to contain
such other specifications and provisions as are hereinafter in
this Indenture provided or permitted, the bonds of each series
to be issuable originally either as coupon bonds registerable
as to principal and/or as registered bonds without coupons,
as the Company shall elect; and in order to secure the pay-
ment of the principal of, and interest on, the bonds, to pro-
vide for the authentication thereof by the Trustee and to
establish and declare the terms and conditions upon which
the bonds are to be issued, received and held, the Company



2

has duly authorized and directed the execution and delivery
of this Indenture; and

WaEREas, the bonds, the coupons to be attached to the
coupon bonds and the certificate of the Trustee to be en-
dorsed -on the bonds, are to be substantially in the following
forms, respectively, with such appropriate omissions, inser-
tions and variations as are in this Indenture or in any inden-
ture supplemental hereto provided or permitted:

[GENERAL FORM OF COUPON BOND]

IOWA POWER AND LIGHT COMPANY

First Morrcace Bonp

NO.evevennnns $

Towa Power anp LicaT Company (hereinafter called the
‘“Company’’), a corporation of the State of Iowa, for
value received, hereby promises to pay to bearer, or, if
this bond be registered as to principal, to the registered

owner hereof, on .................. -
1« the sumof....................
Dollars ($....... e, ) in lawful money of the United
States of America, and to pay interest thereon from.........
.......................... at the rate of ........ per cent
(ceeeen %) per annum, in like lawful money, payable........
at........ inoooo..... on the.......... day of..........
andonthe........ dayof ............... in each year until

the Company’s obligation with respect to the payment of
such principal sum shall be discharged as provided in the
indentures hereinafter mentioned, but only, in the case of
interest due on or before the maturity date, upon presentation
and surrender of the interest coupons therefor hereto attached
as they severally mature.
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"This bond is one, of the series hereinafter specified, of
the bonds of the Company (herein called the ‘‘bonds’)
known as its ‘‘First Mortgage Bonds,”’ issued and to be
issued in one or more series under, and all equally and
ratably secured by, an Indenture of Mortgage and Deed of
Trust dated as of August 1, 1943, duly executed by the Com-
pany to Harris Trust and Savings Bank (herein called the
““Trustee’”) and Harold Eckhart, as Trustees, to which
Indenture and all indentures supplemental thereto refer-
ence is hereby made for a description of the property
mortgaged and pledged, the nature and extent of the secur-
ity, the terms and conditions-upon which the bonds are, and
are to be, issued and secured, and the rights of the bearers
or registered owners of the bonds and of the Trustees in
respect of such security. As provided in said Indenture,
the bonds may be for various principal sums and are issu-
able in series, which may mature at different times, may
bear interest at different rates and may otherwise vary as
therein provided; and this bond is one of a series entitled
................................ created by a Supplemental
Indenture dated..................ott, , as provided for in
said Indenture.

To the extent permitted by said Indenture, modifications
or alterations of said Indenture or of any indenture supple-
mental thereto and of the rights and obligations of the Com-
pany and of the bearers or registered owners of the bonds
and coupons may be made, and compliance with said Indenture
or any such supplemental indenture may be waived, with the.
consent of the Company, by an affirmative vote of the bearers
or registered owners of not less than sixty-six and two-thirds
per cent (6625%) in principal amount of the bonds entitled
to vote at a meeting of bondholders called and held as pro-
vided in said Indenture and by an affirmative vote of not
less than sixty-six and two-thirds per cent (66%5%) in prin-
cipal amount of the bonds entitled to vote of each series
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affected by such modification or alteration or waiver in case
one or more, but less than all, of the series of bonds then
outstanding under said Indenture are so affected; provided,
however, that no such modification or alteration or waiver
shall be made which will (a) affect the terms of payment
of the principal of, or interest or premium on, this bond, or
the right of any bondhelder to institute suit for the enforce-
ment of any such payment on or after the respective due
dates expressed in this bond, or in the coupons pertaining
hereto, or (b) otherwise than as permitted by said Indenture,
permit the creation by the Company of any mortgage lien
ranking prior to or on a parity with the lien of said Indenture
or of any indenture supplemental thereto, with respect to
any property covered thereby, or give to any bond or bonds
secured by said Indenture any preference over any other
bond or bonds so secured, or deprive any bondholder of the
security afforded by the lien of said Indenture, or (¢) reduce
the percentage in principal amount of the bonds required to
authorize any such modification or alteration or waiver; all
as more fully provided in said Indenture.

In the event that any bond shall not be presented for pay-
ment when the principal thereof becomes due, either at
maturity or otherwise or at the date fixed for the redemption
thereof, or in the event that any coupon shall not be pre-
sented for payment at the due date thereof, and the Company
shall have on deposit with the Trustee in trust for the pur-
pose, on the date when such bond or coupon is so due, funds
sufficient to pay the principal of such bond (and premium,
if any), together with all interest due thereen to the date
of maturity of such bond or to the date fixed for the redemp-
tion thereof, or to pay such coupon, as the case may be, for
the use and benefit of the bearer or registered owner thereof,
then all liability of the Company to the bearer or registered.
owner of said bond for the payment of the principal thereof
and interest thereon (and premium, if any), or to the holder
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of such coupon for the payment thereof, as the case may be,
shall forthwith cease, determine and be ecompletely discharged
and such bearer or registered owner or holder shall no longer
be entitled to any lien or benefit of said Indenture.

In case an event of default as defined in said Indenture
shall occur, the principal of this bond may become or be
declared due and payable in the manner, with the effect, and
subject to the conditions provided in said Indenture.

This bond is transferable by delivery unless registered
as to principal on the books of the Company to be kept
for that purpose at the office or agency of the Company
i o , such registration to be
noted hereon. After such registration, no transfer shall be
valid unless made upon said books by the registered owner in
person, or by attorney duly authorized in writing, and simi-
larly noted hereon; but this bond may be discharged from
registration by being in like manner transferred to bearer,
and thereupon transferability by delivery shall be restored,
after which this bond may again from time to time be
registered or made transferable to bearer as before. Such
registration, however, shall not affect the negotiability of the
coupons for interest hereto attached, which shall always be
payable to bearer and transferable by delivery merely, and
payment to the bearer thereof shall fully discharge the Com-
pany in respect of the interest therein mentioned, whether or
not this bond be registered as to prineipal and whether or not
any such coupons shall have matured.

No recourse shall be had for the payment of the principal
of, or the interest on, this bond, or for any claim based hereon
or otherwise in respect hereof or of said Indenture or any
indenture supplemental thereto, against any inearporator, or
against any stockholder, director ar officer, past, present or
future, of the Company, as such, or of any predecessor or
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successor corporation, either directly or through the Company
or any such predecessor or successor corporation, 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, whether at common law, in equity, by any con-
stitution, statute or otherwise, of incorporators, stockholders,
directors or officers being waived and released by every
bearer or registered owner hereof by the acceptance of this
bond and as part of the consideration for the issue hereof,
and being likewise waived and released by the terms of said
Indenture. ‘

Neither this bond nor any of the annexed interest coupons
shall be valid or become obligatory for any purpose unless
and until the certificate endorsed hereon shall have been
executed by the Trustee or its successor in trust under said
Indenture. '

IN Wrrness Waereor, Iowa Powser anp Licatr CoMPANY
has caused this bond to be signed in its name by its President
or one of its Vice-Presidents, and its corporate seal to be
impressed or imprinted hereon and attested by its Secretary
or one of its Assistant Secretaries, and coupons for said inter-
est bearing the facsimile signature of its Treasurer to be
hereunto attached, as of the

..............................

-----------------------------------

President.
Attest: 4

-----------------------------

Secretary.
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[GENERAL FORM OF INTEREST COUPON ]

Onthe ............ day of ................. , unless the
bond hereinafter mentioned shall have been duly called for
previous redemption and payment duly provided therefor,
upon surrender of this coupon, Jowa Power axnp Licar Com-
PANY will pay to bearer, at ............. N AU ,
............ Dollars ($..........) in lawful money of the
United States of America, being ................ months’
interest then due on its First Mortgage Bond, ............ ,

...........................

Treasurer.

[GENERAL FORM OF REGISTERED BOND WITHOUT COUPONS]

IOWA POWER AND LIGHT COMPANY

First Mortcage Bonp

Iowa Power anp LicET CoMPANY (hereinafter called the
““Company’’), a corporation of the State of Iowa, for value

received, hereby promises to pay to............... ... .....
or registered assigns, ON ........iiiiiiiiiiiiiiinan, , at
......................... il Loiiiiiiiieiiiiiiie. .., the
sumof .............. Dollars ($........ ) in lawful money
of the United States of America, and to pay interest thereon
from the date hereof at the rate of ...... per cent (...%)
per annum, in like lawful money, payable ...............
at ..., n ..o, onthe ............
dayof .................. andonthe ....................
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pany’s obligation with respeet to the payment of such prinei-
pal sum shall be discharged as provided in the indentures
hereinafter mentioned. '

This bond is one, of the series hereinafter specified, of
the bonds of the Company (herein called the ‘‘bonds’’)
known as its ‘““First Mortgage Bonds,”’ issued and to be
issued in one or more series under, and all equally and
ratably secured by, an Indenture of Mortgage and Deed
of Trust dated as of August 1, 1943, duly executed by the
Company to Harris Trust and Savings Bank (herein called
the ‘‘Trustee’’) and Harold Eckhart, as Trustees, to which
Indenture and all indentures supplemental thereto refer-
ence is hereby made for a deseription of the property mort-
gaged and pledged, the nature and extent of the security,
the terms and conditions upon which the bonds are, and are
to be, issued and secured, and the rights of the bearers or
registered owners of the bonds and of the Trustees in respect
of such security. As provided in said Indenture, the bonds
may be for various principal sums and are issuable in series,
which may mature at different times, may bear interest at
different rates and may otherwise vary as therein prowded
and this bond is one of a series entitled......... SN '
created by a Supplemental Indenture dated................
as provided for in said Indenture.

To the extent permitted by said Indenture, modlﬁcatlons
or alterations of said Indenture or of any indenture supple- -
mental thereto and of the rights and obligations of the Com-
pany and of the bearers or registered owners of the bonds
and coupons may be made, and compliance with said Inden-
ture or any such supplemental indenture may be waived, with
the consent of the Company, by an affirmative vote of the
bearers or registered owners of not less than sixty-six and
two-thirds per cent (6624%) in principal amount of the bonds
entitled to vote at a meeting of bondholders called and held
as provided in said Indenture and by an affirmative vote of
not less than sixty-six and two-thirds per cent (6625%) in
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principal amount of the bonds entitled to vote of each series
affected by such modification or alteration or waiver in case
one or more, but less than all, of the series of bonds then
outstanding under said Indenture are so affected; provided,
however, that no such modification or alteration or waiver
shall be made which will (a) affect the terms of payment of
the principal of, or interest or premium on, this bond, or the
right of any bondholder to institute suit for the enforcement
of any such payment on or after the respective due dates
expressed in this bond, or (b) otherwise than as permitted
by said Indenture, permit the creation by the Company of any
mortgage lien ranking prior to or on a parity with the lien of
said Indenture or of any indenture supplemental thereto, with
respect to any property covered thereby, or give to any bond
or bonds secured by said Indenture any preference over any
other bond or bonds so secured, or deprive any bondholder
of the security afforded by the lien of said Indenture, or
(c) reduce the percentage in prineipal amount of the bonds
required to authorize any such modification or alteration or
waiver; all as more fully provided in said Indenture.

In the event that any bond shall not be presented for pay-
ment when the principal thereof becomes due, either at
maturity or otherwise or at the date fixed for the redemption
thereof, or in the event that any coupon shall not be presented
for payment at the due date thereof, and the Company shall
have on deposit with the Trustee in trust for the purpose, on
the date when such bond or coupon is so due, funds sufficient
to pay the principal of such bond (and premium, if any),
together with all interest due thereon to the date of 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 bearer or registered owner thereof, then all
liability of the Company to the bearer or registered owner
of said bond for the payment of the principal thereof and
interest thereon (and prémium, if any), or to the holder of
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said overdue coupon for the payment thereof, as the case
may be, shall forthwith cease, determine and be completely
discharged and such bearer or registered owner or holder
shall no longer be entitled to any lien or benefit of said
Indenture.

In case an event of default as defined in said Indenture
shall occur, the principal of this bond may become or be
declared due and payable in the manner, with the effect, and
subject to the conditions provided in said Indenture.

This bond is transferable by the registered owner hereof
in person, or by attorney duly authorized in writing, at the
office or agency of the Company in ...........cciiviveenn. R
upon surrender and cancellation of this bond, and upon any
such transfer a new registered bond, without coupons, of the
same series and maturity for the same aggregate principal
amount will be issued to the transferee in exchange herefor.

No recourse shall be had for the payment of the principal
of, or the interest on, this bond, or for any claim based hereon
or otherwise in respect hereof or of said Indenture or any
indenture supplemental thereto, against any incorporator, or
against any stockholder, director or officer, past, present or
future, of the Company, as such, or of any predecessor or
successor corporation, either directly or through the Company
or any such predecessor or successor corporation, 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, whether at common law, in equity, by any con-
stitution, statute or otherwise, of incorporators, stockholders,
directors or officers being waived and released by every owner
hereof by the acceptance of this bond and as part of the con-
sideration for the issue hereof, and being likewise waived and
released by the terms of said Indenture.

This bond shall not be valid or hecome obligatory for any'
purpose, unless and until the certificate endorsed hereon shall
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have been executed by the Trustee or its successor in trust
under said Indenture.

In Wrirness Waereor, Iowa Power anp Licar CompANy
has caused this bond to be signed in its name by its President
or one of its Vice-Presidents, and its corporate seal to be
impressed or imprinted hereon and attested by its Secre-
tary or one of its Assistant Secretaries, as of the ........
day of ........ il

Jowa Power axp LieaT ComPraNny,

By.iiiiriiiii i
President.

Attest:

............................

Secretary.

[FORM OF TRUSTEE’S CERTIFICATE]

This bond is one of the bonds of the series designated
therein, deseribed in the within-mentioned Indenture and Sup-
plemental Indenture.

Hagrris TrusT anp Savings Bawnk,
as Trustee,

Axp WaEereas, all acts and things required by law and by
the ‘articles of incorporation and by-laws of the Company
necessary to make this Indenture, when duly executed and
delivered, a valid and binding mortgage and deed of trust
for the security of all bonds duly issued hereunder have been
done and performed; and the execution and delivery of this
Indenture have been in all respects duly authorized;



Griswold
Substation

12

Now, THEREFORE, THIS INDENTURE WITHRESSETH, that in or-
der to secure the payment of the principal of and interest
on all bonds at any time issued and outstanding under this
Indenture according to their tenor, purport and effect, and
the performance and observance of all the covenants and
conditions therein and herein contained, and to declare the
terms and conditions upon and subject to which said bonds
are and are to be issued and secured, and in consideration
of the premises and of the mutual covenants herein con-
tained and of the purchase and acceptance of said bonds by
the holders thereof, and of the sum of one dollar, lawful money
of the United States of America, to the Company duly paid
by the Trustees at or before the ensealing and delivery hereof,
and for other valuable consideration, the receipt whereof is
hereby acknowledged, the Company has executed and deliv-
ered this Indenture and has granted, bargained, sold, war-
ranted, aliened, remised, released, conveyed, assigned, trans-
ferred, mortgaged, pledged, set over and confirmed, and by
these presents does grant, bargain, sell, warrant, alien, remise,
release, convey, assign, transfer, mortgage, pledge, set over
and confirm unto Harris Trust and Savings Bank and Harold
Eeckhart, as Trustees, and to their suceessors in trust and
to their assigns, forever, all of the property of the Company,
real and personal, of every kind, character and description,
now owned or hereafter acquired by the Company (other
than the Excepted Property hereinafter referred to and
defined), including, without limiting the generality of the
foregoing, the following:

First. All the following-described real estate located in the
State of Iowa:
Cass Counry.

(1) Lots 10, 11, 13, 14, 15 and 16, Block 3, Third Addi-
tion to Town of Griswold.
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|
(2) The east one-third of Lot 1, Block 2, Meredith’s
Addition to Town of Lewis. -

Darras Counry.

(3) A tract described as follows: Beginning at the
northeast corner of Lot 1, Block 35, East Addition to the
Town of Adel, thence west to the west line of Benton
Street in said Town of Adel, thence north 46 rods, thence
east to the east line of the west half of the southeast quar-
ter of Section 29, Township 79 north, Range 27 west of
the 5th P. M., thence south 46 rods, thence west to the
point of beginning.

Also that portion of the west half of the southeast
quarter of Section 29, Township 79 north, Range 27 west
of the 5th P. M., north of Grove Street in the Town of
Adel and east of the west bank of Mill Slough.

Also the northeast quarter of the southeast quarter
of Section 29, Township 79 north, Range 27 west of the
5th P. M., except that part described as follows: Begin-
ning 44 rods west of the one-half mile stake on the east
side of said Section 29, thence south 4 rods, thence east
10 rods, thence north 4 rods, thence west 10 rods to the
point of beginning.

Also the north half of the southeast quarter of the
southeast quarter of Section 29, Township 79 north,
Range 27 west of the 5th P. M., except those parts de-
scribed as follows: (i) Beginning at the southwest corner
thereof, thence north 40 feet, thence east about 70 feet,
thence south 40 feet, thence west to the point of begin-
ning, and (ii) beginning at the southeast corner thereof,
thence north 19 rods to the middle of the Raccoon River,
thence southwesterly down the middle of said river to
about 32 rods west of the point of beginning, thence east
to the point of beginning. :

Also Outlots 27 and 28 of the Town of Adel, the same
being located upon and forming a part of the west half
of the southeast quarter of Section 29, Township 79
north, Range 27 west of the 5th P. M.

Lewis
Substation

Adel Hydro-
Electric Power
Station
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Land Protect-
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Rights
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Vacant
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Substation

Sidney
Substation
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Also Lots 1, 2, 3 and 4 of Block 34 of the East Addition
to the Town of Adel

(4) That part of the north half of the northwest quar-
ter of the northeast quarter of Section 19, Township 79
north, Range 27 west of the 5th P. M., which lies east
of the east bank of the Raccoon River and Mill Slough
extended as the same extend in a southerly direction
across the westerly part of said north half of the north-
west quarter of the northeast quarter of said Section 19.

(5) A tract described as follows: Beginning at the
southeast corner of the southwest quarter of the
southeast quarter of Section 18, Township 79 north,
Range 27 west of the 5th P. M., thence north 24.37 rods,
thence in a northwesterly direction to a point 65.47 rods
north of the southwest corner of the said southeast quar-
ter, thence south to said southwest corner, thence east
to the point of beginning, subject to reservation of timber
rights and rights of entry in connection therewith in
deed dated July 15, 1872, recorded in Book V, page 33,
of the Dallas County records.

(6) Outlot 25 and the north half of Outlot 26 of the
Town of Adel.

(7) A tract described as follows: Beginning 36 rods
west of the northeast corner of the southeast quarter of
Section 19, Township 79 north, Range 27 west of the 5th
P. M., thence west 10 rods, thence south 10 rods, thence
east 10 rods, thence north 10 rods to point of beginning.

Fremont CouUNty.

(8) Lots 186, 187, 188 and 189 in the Town of Far-
ragut.

(9) That part of Lot 7 of the northeast quarter of the
southeast -quarter of Section 26, Township 69 north,
Range 42 west of the 5th P. M., according to the Irregu-
lar Survey, described as follows: Beginning at a point
174 feet east of the southwest corner of said Lot 7, thence
north 64 feet, thence west 77 feet, thence south 64 feet,
thence east 77 feet to the point of beginning, all in the
Town of Sidney.
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(10) A tract described as follows: Beginning at the
northwest corner of Lot 5, Block 1, Carpenter’s Addition
to Town of Tabor, thence south 50 feet, thence east 60
feet, thence north 50 feet, thence west 60 feet to point
of beginning.

(11) A tract described as follows: Beginning at the
northeast corner of Lot 322, Original Town of Riverton,
thence south on the east line of said lot 48 feet, thence
south 54° 30’ west 30 feet, thence north 35° 30’ west
41.8 feet to the northwest line of said lot, thence north-
easterly along said northwest line 57 feet to point of
beginning.

(12) Lots 10, 11 and 12 in Block 16, City of Hamburg.

Harrison Counrty.

(13) A tract described as follows: Beginning at a
point 33 feet north of the southwest corner of the south-
west quarter of the southeast quarter of Section 15, Town-
ship 78 north, Range 44 west of the 5th P. M., thence east
134 feet to the west right-of-way line of Primary Road 6
(now United States 75), thence northerly along said
right-of-way line to the north line of the southwest
quarter of the southeast quarter of said Section 15,
thence west 177.8 feet to the northwest corner thereof,
thence south 1287 feet to point of beginning.

(14) Lot 4, Block 16, Town of Dunlap.
(15) Lot 8, Block 18, Town of Dunlap.

(16) A tract described as follows: Beginning at a
point 133 feet north and 33 feet east of the southwest
corner of Section 30, Township 80 north, Range 44 west
of the 5th P. M., thence south 100 feet along east side of
highway, thence east 100 feet along north side of high-
way, thence in a northwesterly direction approximately
141.4 feet to point of beginning.

(17) Lot A in Blaird Alteration of Block 7, Town"

of Missouri Valley.

Also that vacated part of Third Street in the Town of
Missouri Valley which lies south of Erie Street and north

Tabor
Substation

Riverton
Substation

Hamburg
Substation

Missouri
Valley
Substation and
Storage Yard

Vacant

Dunlap
Substation

Mondamin
Substation

Missouri
Valley
Electric Plant
and Ice Plant
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of an extension of the south line of Lot 2, Block 8, being
the whole width of said portion of said street, reserving
for highway purposes a 20 foot strip off the south side
and an 18 foot strip off the east side of said premises.

Also that part of the alley lying immediately south of
Lot A, Block 7, in the Town of Missouri Valley, except
the east 18 feet thereof.

(18) That part of Lots 2 and 3 in Block 28 in the Town
of Logan, described as follows: Beginning at the south-
west corner of said Block 28, thence north 155 feet, thence
east 140 feet, thence south 30 feet, thence east to the
east line of said Block 28, thence southwesterly along
the south line of said Block 28 to the point of beginning.

(19) That part of the southeast quarter of Section 14,
Township 80 north, Range 42 west of the 5th P. M., con-
veyed by Sarah E. DeCou, et al.,, to the Chicago and North
Western Railway Company by deed dated January 30,
1911, recorded in Book 287 of Deeds, page 271, of the
Harrison County records. Also a tract described as fol-
lows: All that part of the southeast quarter of said Sec-
tion 14 bounded on the north by the center of the creek as
described in the above-mentioned deed ; on the east by the
east line of the west three-quarters of the west half of
the southeast quarter of said Section 14; on the west by
a strip of land 66 feet in width conveyed to the State of
Iowa for the Lincoln Highway by the Chicago and North
Western Railway Company by deed dated September 18,
1924; and on the south by a line described as follows:
Beginning at the intersection of the extended morth line
of Blair Street in the Original Town of Woodbine with
the east line of the west three-quarters of the west half
of the southeast quarter of said Section 14 and running
thenee southwesterly to a point on the extended north line
of State Street, in said Original Town of Woodbine, which
point is 75 feet easterly, measured at right angles from
the original center line of the Cedar Rapids and Missouri
River Railroad (now Chicago and North Western Rail-
way Company), subject to the right-of-way of the Drain-
age District Ditch now located on said premises, contain-
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ing 3.59 acres, more or less, including right-of-way of said
Drainage District Ditch.

JAspER CoUNTY.

(20) Lot 5 and the west 15 feet of Lot 4, Block 10, City
of Colfax.

(21) A tract described as follows: Beginning at a
point on the south line of north Fourth Avenue West in
the City of Newton 150 feet east, measured along said
street line, from the southwest corner of the south-
east quarter of the southeast quarter of Section 28, Town-
ship 80 north, Range 19 west of the 5th P. M., thence east
along said street line produced to the intersection of said
street line with the south line of Lot 7, Block 5, MeCol-
lom’s Addition, in the west half of the southeast quarter
of the southeast quarter of said Section 28; thence north-
easterly along the south line of said Lot 7 to a point
northerly at right angles from a point 250 feet east of
the point of beginning, measured along said street line
produced; thence south, parallel to the west line of the
southeast quarter of the southeast quarter of said Sec-
tion 28 and the west line of the northeast quarter of the
northeast quarter of Section 33, said Township and
Range, and 400 feet easterly therefrom, to a point 36.5
feet south of said street line produced east; thence south-
westerly in a straight line 125.5 feet to a point 110 feet
southerly from and at right angles to said street line;
thence westerly parallel to and 110 feet distant south-
erly from said street line 180.2 feet; thence northeasterly
in a straight line 38.8 feet to a point 85.7 feet southerly
at right angles from the point of beginning; thence north-
erly 85.7 feet to the point of beginning, containing 24,302
square feet, more or less.

(22) Lot 3 of Outlot B in the Town of Prairie City, as
shown by plat in Plat'Book B, page 571, of the Jasper
County records.

(23) The west 30 feet of Lot 6, Block 5, McCollom’s
Addition to the City of Newton, as shown by plat in Plat
Book B, page 341, of the Jasper County records.
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Mamasga Counrty.

(24) Lots 1, 2 and 3 in Block 14 and Lots 1 and 4 in
Block 13 in Lacey’s Subdivision of Blocks 6, 8, 10, 11,
12, 13 and 14 of Montgomery’s Second Addition to the
City of Oskaloosa. Also a tract described as follows: Be-
ginning at the southwest corner of Lot 1 in Block 14 in
said Montgomery’s Second Addition, thence west 66 feet,
thence south 107 feet to the right-of-way of The Chicago
Rock Island and Pacific Railway Company, thence east
66 feet, thence north 107 feet to the point of beginning,
being that part of A Street in said Montgomery’s Second
Addition vacated by Ordinance 242 (revised Ordinance
113) of the City of Oskaloosa.

(25) A tract described as follows: Beginning at the
southeast corner of Lot 1 of Lot 4 of the southwest quar-
ter of the southwest quarter of Section 13, Township 75
north, Range 16 west of the 5th P. M., thence west 89.4
feet, thence north 105 feet to the north line of said Lot 1,
thence east 66 feet, thence north 15 feet, thence east 23.4
feet to the northeast corner of said Lot 1, thence south
120 feet to the point of beginning.

(26) Lot 2, Block 6, Mark’s Addition to the City of
Oskaloosa, and Lot 4, Block 3, Talbott’s Addition to the
City of Oskaloosa.

(27) Lot 8, Block 5, and Lot 1, Block 6, all in Mark’s
Addition to the City of Oskaloosa.

(28) Lot 3, Block 3, Talbott’s Addition to the City of
Oskaloosa. - '

(29) Lot 113 in Block L and Lots 149 and 150 in
Block M, O’Neill’s Addition to the City of Oskaloosa.

Marioxn Counry.

(30) A tract described as follows: Beginning at the
northeast corner of the northeast quarter of the south-
west quarter of Section 6, Township 75 north, Range 19
west of the 5th P. M., thence west 150 feet, thence south
75 feet, thence east 150 feet, thence north 75 feet to the
point of beginning.

e
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(31) Lots 7 and 8 in Block 1 in North West Knoxville,
also known as Jones and Hanks’ Addition to the City of
Knoxville, except the right-of-way of the Chicago, Bur-
lington & Quincy Railroad Company.

(32) A tract described as follows: Beginning at the
intersection of the west boundary line of the right-of-
way of State Highway 60 as located on August 9, 1939,
with the south line of Lot 9, Block 5, J. D. Jordan Addi-
tion in the Town of Pleasantville, thence west approxi-
mately 102 feet along the south line of Lot 9, thence north
approximately 60 feet, thence east approximately 111
feet parallel to the south line of Lot 9 to a point on the
west right-of-way line of said Highway 60, thence south-
westerly on the said west right-of-way line of Highway
60 to the point of beginning.

Mmis County,

(83) Lots 8, 9 and 10, Block 27, Original Town of
Malvern.

MonTeoMERY CoUNTY.

(84) A tract described as follows: Beginning at the
northeast corner of Section 9, Township 71 north, Range
37 west of the 5th P. M., thence west 58 feet, thence south

- 58 feet, thence east 58 feet, thence north 58 feet to the
point of beginning.

(35) Lot 3 of that part of the northeast quarter of the
southeast quarter of Section 4, Township 71 north, Range
37 west of the 5th P. M., as shown by recorded plat of
irregular survey.

(36) Lot 33, Town (now City) of Villisea.

(37) A tract described as follows: Beginning at a
point 90 feet east and 33 feet north of the southwest
corner of Section 16, Township 71 north, Range 38 west
of the 5th P. M., thence north 10 feet, thence east 10
feet, thence south 10 feet, thence west 10 feet to the

point of beginning.
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(38) Lots 1, 2, 3, 4, 5 and 6, Lot 11 except the south
63 feet and Lot 12 except the south 60 feet, all in Block
55, and Lot 1 except the north 48 feet in Block 56, all
in the Town of Red Oak Junection, now City of Red Oak.

Also that part of First Street in the City of Red Oak
from the south line of Washington Avenue to the north
bank of Red Oak Creek, subject to an easement in said

City for a certain storm sewer, being that part of First
Street vacated by Ordinance 74 of said City of Red Oak.

(39) Lot 12 and the east 15 feet of Lot 11, Block 41,
City of Red Oak.

(40) The south 105 feet of Sublot 1 of Sublot 1 of Lot
1, Sublot 2 of Lot 1, Sublot 4 of Sublot 3, the north 16 feet
of the east 150 feet of Sublot 2 of Lot 3 of Outlot 1, and
a tract 62 feet north and south by 50 feet east and west
abutting the said Sublot 4 of Lot 3 on the west, all being
a portion of the Central Addition to Red Oak Junction,
now City of Red Oak.

(41) The north 10 feet of the west 10 feet of the south-
west quarter of the southwest quarter of Section 23,
Township 72 north, Range 38 west of the 5th P. M.

(42) A tract described as follows: Beginning at the
southwest corner of the mnorth half of the northwest
quarter of Section 35, Township 73 north, Range 38 west
of the 5th P. M,, thence north 50 feet along the west
line of said Sectlon 35, thence east 83 feet parallel with
the south line of the north half of the northwest quarter
of said Section 35, thence south 50 feet parallel with the
west line of said Section 35 to a point on the south line
of the north half of the northwest quarter of said Sec-
tion 35, thence west 83 feet on the south line of the
north half of the northwest quarter of said Section 35
to the point of beginning.

(43) A tract described as follows: Beginning at the
southeast corner of the north 60 acres of the north half
of the southwest quarter of Section 22, Township 72
north, Range 38 west of the 5th P. M., thence north 40
feet, thence west 113 feet, thence south 40 feet thence
east 113 feet to the point of beginning.
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(44) The west 16 feet of the north 14 feet of Lot 8§,
‘Block 8, Quinby Addition to the City of Red Oak.

(45) Outlot 2, Central Addition to Red Oak Junection,
now City of Red Oak.

Page County.

(46) The south 66 feet of the west 132 feet of Lot 3 of
Lot 12 of the southwest quarter of the southwest quarter
of Section 30, Township 67 north, Range 36 west of the
5th P. M., in the Town of Braddyville.

(47) Lot 1, Block 20, Frazer’s Addition to the City of
Clarinda.

~ (48) Lots 1, 2, 3, 4 and 6, the north 40 feet of the east
35 feet of Lot 5, and the east 20 feet of the west 160
feet of the north half of Block 17, all in Block 17, origi-
nal plat of the City of Clarinda.

(49) Lots 847, 848, 849, 850, 851, 852, 853, 854, 855, 856,
857, 858, 859 and the east 15 feet of Lot 846, in the
City of Shenandoah.

(50) Lots 164, 165 and 166, Priest’s Addition to the
City of Shenandoah.

(51) The south 40 rods of the west 2 rods of the west
- 30 acres of the east 40 acres of the southwest quarter of
Section 17, Township 69 north, Range 39 west of the
5th P. M.

(52) A tract described as follows: Beginning at the
northeast corner of Lot 364 in Crippen’s Addition to the
Town ‘(now City) of Shenandoah, thence south 16 feet
along the east side of said lot, thence west 14 feet, thence
north 16 feet, thence east 14 feet to the point of be-
ginning,

(53) A tract described as follows: Beginning at a
-point 1108 feet east and 25 feet south of the northwest
corner of the northeast quarter of Section 35, Township
70 north, Range 39 west of the 5th P. M., thence south
30 feet, thence east 70 feet, thence north 30 feet, thence
- west 70 feet to the point of beginning.
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Porx County.

(54) That part of Government Lot 1 in Section 20,
Township 78 north, Range 23 west of the 5th P. M,
lying west of the public highway, except the right-of-
way of the Chicago, Burlington & Quincy Railroad Com-
pany, subject to a resolution of the Board of Conserva-
tion and Public Parks of the State of Iowa, adopted
February 8, 1924, establishing boundary line along the
Des Moines River, recorded in Book 942, page 462, of
the Polk County records.

Also the southwest quarter of the southeast quarter,
except that part thereof occupied by the Chicago, Bur-
lington & Quincy Railroad Company as its right-of-way,
of Section 17, Township 78 north, Range 23 west of the
5th P. M.; Lot 15 of the official plat of the southeast
quarter of the southwest quarter of said Section 17,
except that part heretofore conveyed to the Chicago,
Burlington & Quincy Railroad Company; and that part
of Lot 14 of the official plat of the southeast quarter
of the southwest quarter of said Section 17 lying east of
the right-of-way of the Chicago, Burlington & Quincy
Railroad Company.

Also that part of the north half of Lot 20 of the official
plat of government survey of Lots 4, 5 and 6 of Section
20, Township 78 north, Range 23 west of the 5th P. M,,
lying northerly of a line 50 feet normally distant from,
northeasterly of and parallel to the main track of the
Chicago, Burlington & Quincy Railroad Company, con-
taining 3.88 acres, more or less, and that part of Lot 18
of the official plat of Government Lots 4, 5 and 6 in said
Section 20, lying north and east of the right-of-way of
the Chicago, Burlington & Quincy Railroad Company,
subject to a resolution of the Board of Conservation and
Public Parks of the State of Iowa, adopted July 21,
1924, establishing boundary line along the Des Moines
River, recorded in Book 942, page 463, of the Polk
County records.

Also that part of Lots 17 and 18 of the official plat of
Government survey of Lots 4, 5 and 6 of Section 20, Town-
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ship 78 north, Range 23 west of the 5th P. M., lying north
of a line 150 feet north of and parallel to the center line of
the levee, except the right-of-way of the Chicago, Bur-
lington & Quincy Railroad Company and except that part
of the aforesaid Lot 18 lying northeasterly of said right-
of-way, subject to timber reservations contained in deed
from Delbert R. Lang and Grace A. Lang to P. L. Smith,
dated May 5, 1924, and recorded in Book 930, page 196,
of the Polk County records.

(55) The south two-thirds of Lot 1 in Block N in
Scott and Dean’s Addition to Fort Des Moines, now in-
cluded in and forming a part of the City of Des Moines.

(66) A tract described as follows: Beginning at the
northwest corner of Lot 4, Bogg’s Place, thence easterly
50 feet measured along the northerly line of said Lot 4,
thence southerly to a point 50 feet easterly of the south-
west corner of said Lot 4 and measured along the
southerly line of said Lot 4, thence continuing southerly
to a point 50 feet easterly of the southwest corner of
Lot 3, Bogg’s Place, measured along the southerly line
of said Lot 3, thence westerly 50 feet to the southwest
‘corner of said Lot 3, thence northerly 307.5 feet measured
along the easterly property line of the Chicago, Rock
Island and Pacific Railway Company to the point of
beginning, all in Section 5, Township 78 north, Range 23
west of the 5th P. M., subject to all defects in record
title now existing and to reservation of coal rights in
deed dated April 9, 1914, recorded in Book 757, page 556,
of the Polk County records.

(87) Lots 6, 7, 8, 9 and 10 in Block 17 in the Town
of Demoine, now included in and forming a part of the
City of Des Moines, and a tract lying south of said Lot
6, 9.5 feet in width by 150 feet in length, deseribed as be-
ginning at the southeast corner of said Lot 6 and run-
ning southeasterly along the west line of East 5th Street
a distance of 9.5 feet, thence southwesterly along a line
parallel with the south line of said Lot 6 a distance of
150 feet, thence northwesterly parallel with the west line
of East 5th Street a distance of 9.5 feet to the south-

Terminal
Structure for
Tie Lines

Transmission
Line
Right-of-Way
(Des Moines)

Des Moines
Gas
Distribution
Shop,
Warehouse
and Garage



Des Moines
Gas
Manufacturing
Plant

24

west corner of said Lot 6, thence northeasterly along
the south line of said Lot 6 to the point of beginning.

Also Lots 3, 4 and 5 in Block 17 in the Town of Demoine,
now included in and forming a part of the City of Des
Moines, and a tract lying south of said Lot 5, 9.5 feet
in width by 150 feet in length, described as beginning at
the southeast corner of said Lot 5 and running south-
easterly and parallel with the west line of Kast 5th
Street 9.5 feet, thence southwesterly parallel with the
south line of said Lot 5 to the east line of East 4th
Street 150 feet, thence northwesterly parallel with the
east line of East 4th Street 9.5 feet to the southwest
corner of said Lot 5, thence northeasterly along the south
line of said Lot 5 to the point of beginning.

Also all of the east half of the north and south alley
in Block 17, Town of Demoine, now included in and
forming a part of the City of Des Moines, extending
from the south line of Vine Street to the north line of
Market Street, adjacent to Lots 9 and 10 of said Block
17; all of the said north and south alley lying between
and adjacent to Lots 3, 4 and 5 and Lots 6, 7 and 8 of
said Block 17; and a strip of ground 18 feet in width,
being an extension of said north and south alley in said
Block 17 and lying between the south line of said Block
17 and a line 9.5 feet south of and parallel to the south
line of said Block 17.

(58) Blocks A, B and C and the vacated alleys con-
tained in Blocks A and C in Scott and Dean’s Addition to
Fort Des Moines, now included in and forming a part
of the City of Des Moines, subject to the following: a
gas storage holder of the Company located on said Block
B encroaches on two alleys, in each case for a distance of
approximately 8 feet.

Also Lots 1, 2, 3, 4, 5 and 6 in Block K in Scott and
Dean’s Addition to Fort Des Moines, now included in
and forming a part of the City of Des Moines.

Also Lots 9 and 10 in Block M in Scott and Dean’s
Addition to Fort Des Moines, now included in and form-
ing a part of the City of Des Moines.
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Also Lots 3, 4, 5, 6 and 7 in Bloek T in Scott and
- Dean’s Addition to Fort Des Moines, now included in
and forming a part of the City of Des Moines.

(59) Lot 9, Block 15, First Addition to Town of Valley
Junction, now included in and forming a part of the
City of West Des Moines.

(60) Lot 1, except the south 33 feet thereof, of the
official plat of the northeast quarter of the southeast
quarter of Section 4, Township 78 north, Range 24 west
of the 5th P. M., now included in and forming a part of
the City of Des Moines.

Also Lot 7 of Water Power Place, an official plat, in
the City of Des Moines.

Also Lot 9 of Water Power Place, plat 2, an official
_plat, in the City of Des Moines.

(61) Lot 7 of the official plat of Lots 2 and 3 of Block
59 of Campbell and McMullen’s Addition to the Town of
Fort Des Moines and of Lots 2 and 3 of Block 6 of Hol-
comb’s Addition to the Town of Fort Des Moines, now
included in and forming a part of the City of Des Moines.

(62) Lots 7 and 8 in L. J. Kasson’s official plat of the
south half of the east half of the west half of the south-
west quarter of the northwest quarter of Section 1, Town-
ship 78 north, Range 24 west of the 5th P. M., now in-
cluded in and forming a part of the City of Des Moines,

(63) Lots 21 and 34 in Marshall’s Second Addition, an
official plat, now included in and forming a part of the
City of Des Moines.

(64) Lot 6 in Emanon Place, an official plat, now in-
cluded in and forming a part of the City of Des Moines,
subject to building restriction contained in deed from
G. G. Dorward to George M. Mattis, dated September 28,
1922, and recorded in Book 877, page 326, of the Polk
County records.

(65) Lots 5, 6, 7 and 8, Block 15, First Addition to
Town of Valley Junction, now included in and forming a
part of the City of West Des Moines.
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(66) Lot 1 in Watrous Highlands, i official plat of

- all that part of the northeast quarter of the southwest

quarter lying west of the Des Moines City Railway right-
of-way in Section 21, Township 78 north, Range 24 west of
the 5th P. M., except the south 17 rods of said north-
east quarter.

Porrawartamie CounTy.

(67) The south 50 feet of Lot 9, Block 4, Great West-
ern Addition to the Town of Minden.

(68) Lot 6, Block 25, Town of Walnut.
(69) Lot 7, Block 13, Town of Oakland.

(70) A tract described as follows: Beginning at the
southwest corner of the northwest quarter of the south-
west quarter of Section 23, Township 74 north, Range
40 west of the 5th P. M., thence north 7 rods, thence east
50 feet, thence south 7 rods, thence west 50 feet to the
point of beginning.

(71) The east half of Lot 9 and all of Lot 10 except

‘the south 17 feet of the west half, all in Block 18 of the

Town of Avoca.

Tayror CouNTy.
(72) Lots 13 and 14, Block 6, Original Town of

Gravity.

(73) Lot 5, Block 44, Original Town of Bedford.

‘Warrexn CounTy.

(74) A tract described as follows: Beginning at the
southwest corner of the southeast quarter of the south-
west quarter of Section 25, Township 76 north, Range
24 west of the 5th P. M., thence east 70 feet, thence north
50 feet, thence west 70 feet, thence south 50 feet to the
point of beginning, all in the City of Indianola.
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(75) A tract described as follows: Beginning at the
northeast corner of the west half of Lot 4, Block 35,
Cheshire’s Addition to the City of Indianola, thence west
16 feet, thence south 14 feet, thence east 16 feet, thence
north 14 feet to the point of beginning.

Second. The electric generating plants, transmission lines

and distribution systems of the Company located in the Coun-

ties of Adair, Adams, Cass, Dallas, Fremont, Harrison, Jas-
per, Keokuk, Lucas, Madison, Mahaska, Marion, Marshall,
Mills, Monroe, Montgomery, Page, Polk, Pottawattamie,
Poweshiek, Shelby, Story, Taylor and Warren, and else-
where, in the State of Towa, including all and singular the
electric generating stations, substations, and other works,
structures and buildings for the generation, transmission or
distribution of electricity, and the fixtures, fittings and equip-
ment thereof; all turbines, engines, boilers, generators, con-
verters, regulators, transformers, wiring and piping; all
poles, towers, conduits, vaults, feeders, cables, wires, insula-
tors, lamps, meters, tools and vehicles; and all other fixtures,
equipment and apparatus comprising or in any way connected
with or appurtenant to said electric generating plants, trans-
mission lines and distribution systems.

Third. The gas manufacturing plants, pipe lines and dis-
tribution systems of the Company located in the Counties of
Cass, Madison, Mahaska, Montgomery, Page, Polk, Pottawat-
tamie and Warren, and elsewhere, in the State of Iowa, in-
cluding all and singular the gas works, gas holders, retorts,
purifiers, structures and buildings for the manufacture, puri-
fication, mixing or storage of gas, and all mains, pipe lines,
pipes, valves, regulators, meters, fixtures, tools, vehicles,
equipment and apparatus comprising or in any way conneeted
with or appurtenant to said gas plants, pipe lines and dis-
tribution systems.

Fourth. The steam and hot water heating plants and dis-
tribution systems of the Company located in the Counties of

Indianola
Governor
Station -
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Harrison, Mahaska, Montgomery and Page, and elsewhere,
in the State of Iowa, including all and singular the boilers,
tanks, works, structures and buildings for the manufacture of
steam and hot water for heating and other purposes, and all
mains, pipes, meters, fixtures, tools, equipment and appara-
tus comprising or in any way connected with or appurtenant
to said heating plants and distribution systems. :

Fifth. The ice plants of the Company located in the Coun-
ties of Harrison, Montgomery and Page, and elsewhere, in
the State of Iowa, including all and singular the works,
machinery, structures and buildings for the harvesting, manu-
facture, storage and distribution of natural or artificial ice,
and all vehicles, scales, fixtures, tools, equipment and ap-
paratus comprising or in any way connected with or ap-
purtenant to said ice plants.

Sizth. The 69,000 volt electric transmission line of the
Company extending from the substation of Consumers Public
Power District in Plattsmouth, Cass County, Nebraska, east-
erly approximately 1.5 miles to the Nebraska-Towa state line
at the Missouri River, all facilities of the Company necessary
or incidental to the operation and use thereof, and all ease-
ments, rights-of-way, permits and licenses for the erection,
maintenance or operation of said transmission line.

Seventh. All franchises, privileges, permits, licenses, ease-
ments and rights-of-way authorizing or permitting the erec-
tion, maintenance or operation by the Company upon, over or
under any streets, avenues, highways, alleys, bridges, squares,
parks, rights-of-way or other public places, in any county, city,
town or village, or upon, over or under any private property,
of poles, wires, conduits, mains, pipes, ditches or other struc-
tures or apparatus for the transmission or distribution of
electricity, gas, steam or hot water, and all other franchises,
immunities, privileges, licenses, permits, easements and rights
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belonging to the Company or appertaining to any of its
property. !

Eighth. Together with all and singular the easements,
hereditaments and appurtenances belonging or in any wise
appertaining to the property above described or referred to
and all the estate, title, claims and demands whatsoever, as
well in law as in equity, of the Company in and to the same
and any and every part and parcel thereof; and all and
singular the rents, issues, profits, tolls and other income
thereof ; excepting always property hereinafter excepted from
the lien of this Indenture.

ExceprED PrOPERTY.

Expressly excepting and excluding, however, from this In-
denture and from the lien and operation hereof all the follow-
ing-deseribed property whether now owned or hereafter ac-
quired by the Company:

A. Al shares of stock and certificates or evidences of
interest therein, all bonds, notes and other evidences of
indebtedness or certificates of interest therein, all other
securities, all bills, notes and accounts receivable, cash on
hand or in banks, judgments, choses in action and all
contracts and operating agreements (other than leases
and agreements connected with leases), now owned or
hereafter acquired or possessed by the Company and
which, or the proceeds of which, are not hereafter spe-
cifically mortgaged and pledged hereunder or required
so to be. :

B. All property and franchises of any other corpora-
tion of whatever character, securities whereof, or obliga-
tions secured by lien upon the properties and franchises
whereof, may be now owned or hereafter acquired or pos-
sessed by the Company, notwithstanding the fact that
the Company may own or hereafter acquire all or sub-
stantially all of the securities issued by or secured by
lien upon property of any such corporation or that any
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such corporation may be incorporated or organized at
_ the instance of, or for the account of, the Company.

C. All goods, wares, merchandise, equipment, mate-
rials or supplies acquired for the purpose of resale or
lease or for consumption in the usual course of business
or in the operation of any properties of the Company, or
held in advance of use thereof for fixed capital purposes.

D. All electric energy, gas and by-products of gas,
steam, water, ice and other material or products gen-
erated, manufactured, produced or purchased by the
Company for sale or distribution or use in the ordinary

course of its business.

E. Certain parcels of land more particularly described
as follows, together with all buildings and improvements
thereon and appurtenances thereto:

(a) The north half of Lots 1 and 2 of Block 35
of the East Addition to the Town of Adel, Dallas
County, Iowa.

(b) The east 26 feet of the south 82 feet of Lot
4 of Block 2 of Clanton’s Addition to the Original
Town of St. Charles, Madison County, Iowa.

(e) The west half of the east two-thirds of Lot 3,
Block 21, of the original plat of the City of Oska-
loosa, Mahaska County, Iowa.

(d) The west 71 feet of Lot 5 of Block 29 of the
Town of Melcher, Marion County, Towa, together
with an easement for an open roadway for ingress
and egress purposes over a strip of land 20 feet wide
on the north side of the east 73 feet of said Lot 5.

(e) Lot 175 in the Town of Villisca, Montgomery
County, Iowa. :

(£) The north 28 feet (except the east 10 feet)
of the southwest quarter and the south 20 feet (ex-
cept the east 10 feet) of the northwest quarter, of
Block 54 of Frazer’s Addition to the City of Clar-
inda, Page County, Iowa.
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(g) A tract described as follows: Beginning at
a point 120 feet east of the southwest corner of
Lot 8 of the Subdivision of Lots 2, 3 and 4 of the
official plat of the northwest quarter of the north-
east quarter of Section 16, Township 77 north, Range
39 west of the 5th P. M., thence north to the center
of the Nishnabotna River, thence southeasterly along
the center of said river to the southeast corner of
said Lot 8, thence west along the south line of said
Lot 8 to the point of beginning, in the Town of
Avoca, Pottawattamie County, Iowa.

(h) The east half of Lots 2, 3, 6 and 7 of Block
2 of Ogilvie’s Addition to the City of Montezuma,
Poweshiek County, Iowa.

(i) A tract described as follows: Beginning at
a point 4.31 chains south of the northeast corner of
the northeast quarter of the northwest quarter of
the northwest quarter of Section 26, Township 68
north, Range 34 west of the 5th P. M., thence west
2.17 chains, thence south 1.08 chains, thence east
2.17 chains, thence north 1.08 chains to the point of

beginning, in the Town of Bedford, Taylor County,
Towa.

(j) The east 20 feet of Lot 18, Block 11, in the
Town of New Market, Taylor County, Iowa.

All securities, properties and franchises so excepted and
excluded, or during the time and to the extent so excepted
and excluded, are elsewhere in this Indenture sometimes re-
ferred to collectively as ‘‘Excepted Property.”’ If, upon the
happening and continuance of an event of default as defined
in Section 2 of Article IX hereof, the Trustees or either of
them or any receiver appointed hereunder shall enter upon
and take possession of the mortgaged property, the Trustees
or such receiver may, to the extent permitted by law, at the
same time likewise take possession of any and all of the
Excepted Property described herein then on hand which is
used or useful in connection with the business of the Com-
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pany, and use and administer the same, to the extent per-
mitted by law, to the same extent as if such property were
part of the mortgaged property, unless and until such event
of default shall be remedied or waived and possession of the

mortgaged property restored to the Company, its successors
or assigns.

The Company, however, expressly reserves the power at
any time and from time to time, by indenture supplemental
hereto, to subject to the lien and operation of this Indenture
any part or all of the securities, property and franchises so
excepted and excluded from the lien and operation hereof,
upon such terms and conditions and subject to such restrie-
tions, limitations and reservations as it may determine.

To Have axp To Howp the trust estate unto the Trustees,
and their successors and assigns, to and for the proper use
and benefit of the Trustees, and their successors and assigns
forever:

SuBsECT, HOWEVER, to the exceptions and reservations
and matters hereinabove recited; to existing leases and
railroad trackage agreements; to alleys, streets and
highways that may run aeross or encroach upon said
lands; to easements, rights-of-way, reservations and
restrictions existing by operation of law or otherwise,
over, under, upon or against the trust estate; to mort-
gages, encumbrances or other liens (existing at the
date of acquisition) on properties and franchises ac-
quired after the date of delivery of this Indenture; to
purchase money mortgages upon properties and fran-
chises, acquired after the date of delivery of this Inden-
ture, created by the Company at the time of acquisition
of such properties and franchises; and to permissible
encumbrances, as the term ‘‘permissible encumbrances’’
is defined in Article I hereof.

In Trust NeverreELESS, for the equal and proportionate

use, benefit and security of all present and future holders
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of the bonds and coupons issued and to be issued under this
Indenture, and for the enforcement of the payment of said
bonds and coupons when payable according to their tenor,
purport and effect, and to secure the performance of and
compliance with the covenants and conditions of said bonds
and coupons and of this Indenture, without preference, pri-
ority or distinction as to lien or otherwise, except as otherwise
hereinafter provided, of any one bond or coupon over any
other bond or coupon, or of the bonds or coupons of any
particular series over the bonds or coupons of any other
series, by reason of priority in the time of issue, sale or nego-
tiation thereof or by reason of the purpose of issue or other-
wise howsoever, so that, except as aforesaid, each and every
bond issued and to be issued hereunder shall have the same
right, lien and privilege under and by virtue of this Inden-
ture, and so that, except as aforesaid, the principal of and
interest on all bonds shall be equally and proportionately
secured hereby, as if all such bonds at any time outstand-
ing had been duly issued, sold and negotiated simultaneously
with the delivery of this Indenture, and for the same con-
sideration; it being intended that the lien and security of
this Indenture as to all bonds issued and to be issued here-
under shall take effect from the day of the delivery hereof,
without regard to the time of the actual issue, sale or disposi-
tion of said bonds, and as though upon said date all of said
bonds had been sold and delivered to and were in the hands
of bona fide purchasers thereof for value;

ProvipEp, HOWEVER, and these presents are upon the con-
dition that if the Company, its successors or assigns, shall
pay or cause to be paid unto the holders of all bonds outstand-
ing hereunder the principal and interest (and premium, if
any) to become due in respect thereof at the times and in the
manner stipulated therein and herein, and shall keep, perform
and observe all and singular the covenants and promises in
the bonds and coupons and in this Indenture expressed as
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to be kept, performed and observed by or on the part of the
Company according to the true intent and meaning of this
Indenture, then this Indenture and the estate and rights
hereby granted shall cease, determine and be void, otherwise
to remain in full force and effeect.

And it is hereby covenanted, declared and agreed, by and
between the parties hereto that all of said bonds, with the
coupons for interest thereon, are to be executed, authen-
ticated, issued and held, and that the trust estate is to be
held by the Trustees, upon and subject to the further cove-
nants, conditions, uses and trusts hereinafter set forth, viz.:

ARTICLE 1.

DErFINITIONS.

For all purposes of this Indenture and of all indentures

supplemental hereto now or hereafter entered into in accord-

ance with the provisions hereof, the definitions contained in
and the methods of computation prescribed by this Article I
shall be applied, unless the context otherwise requires. Unless
otherwise defined in this Indenture, all terms used in those
provisions of this Indenture which are required to be inserted
in an ihdenture to be qualified under the Trust Indenture Act
of 1939 shall have the meaning, if any, assigned to such terms
in said Act, unless the context otherwise requires.

Acoquirep PLANT OR SYSTEM ¢

The term, ‘‘acquired plant or system,’”” shall mean any
property purchased or acquired by the Company after
the date of delivery of this Indenture (as such date is here-
inafter defined), which within six months prior to the date

of purchase or acquisition thereof by the Company has been -
used or operated, by others than the Company, in a business
similar to that in which it has been or is to be used or operated

by the Company.

R T
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ACCOUNTANT:

The term, ‘‘accountant,’’ shall mean an individual or a co-
partnership or a corporation engaged in the accounting pro-
fession, whether or not employed by or in any way affiliated
with the Company, or an individual employed by the Company
in the capacity of accountant.

AcoounTants’ CERTIFICATE

The term, ‘‘accountants’ certificate,”’ shall mean a certifi-
cate signed and verified by the President or a Vice-President
of the Company and by an accountant appointed by the Board
and acceptable to the Trustee.

Avpprrionar, Bonps:

The term, ‘‘additional bonds,”’ shall mean bonds author-
ized hereunder, of the initial series known as First Mortgage
Bonds, 314% Series due 1973, or of any other series, here-
after duly authenticated and delivered pursuant to the provi-
sions of Sections 3, 4, 5 and/or 6 of Article III hereof.

AFFILIATE

The term, ‘‘affiliate,’’ when used with reference to the Com-
pany, shall mean any person or corporation controlling, con-
trolled by, or under direct or indirect common control with,
the Company, and when used with reference to an obligor
under this Indenture or upon the bonds other than the Com-
pany, shall mean any person or corporation controlling, con-
trolled by, or under direct or indirect common control with,
such obligor.

APPRAISER

The term, ‘‘appraiser,”’ shall mean an individual or a co-
partnership or a corporation engaged in the business of



36

appraising property or competent to determine the value of
the particular property in question, whether or not employed
by or in any way affiliated with the Company.

Arpra1sEr’s CERTIFICATE :

The term, ‘‘appraiser’s certificate,’’ shall mean a certificate
signed and verified by an appraiser appointed by the Board
and acceptable to the Trustee. '

AvutsOoriZEp CHIcAGO NEWSPAPER :

The term, ‘‘authorized Chicago newspaper,’’ shall mean
any newspaper published at least once a day for at least six
days (other than legal holidays) per calendar week, printed
in the English langnage, and published and of general circula-
tion in the City of Chicago, Illinois.

AvuraOoRIZED NEW YORK NEWSPAPER:

The term, ‘‘authorized New York newspaper,’’ shall mean
any newspaper published at least once a day for at least six
days (other than legal holidays) per calendar week, printed
in the English language, and published and of general circula-
tion in the Borough of Manhattan, The City of New York,
New York.

Boarp or DirecTors—BoaRD:

The term, ‘‘Board of Directors,’’ shall mean the Board of
Directors of the Company; and the term, ‘‘Board,’’ shall
mean either the Board of Directors or the Executive Com-
mittee of the Board of Directors.

BoxpED:

The term, ‘‘bonded,’”” when used with reference to prop-
erty, property additions, bonds or prior lien bonds, shall
mean any such property, property additions, bonds or prior
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lien bonds made by the Company the basis for the authenti-
cation and delivery of bonds or for the withdrawal of cash
held by the Trustee or by the trustee or other holder of a prior
lien or for the reduction of the amount of cash to be deposited
with the Trustee or for the release of property from the lien
hereof, under any provision of this Indenture (provided that
such provision does not expressly otherwise specify). The
term, ‘‘bonded,’’ shall also include bonds and prior lien bonds
purchased or retired with money or other property consti-
tuting a part of the trust estate. The term, ‘“bonded,’’ shall
also include any property, property additions, bonds or prior
lien bonds, if and to the extent that the terms of any inden-
ture supplemental hereto shall so require.

All of the properties owned by the Company on the date of
delivery of this Indenture and hereby mortgaged or intended
so to be, shall, for all purposes of this Indenture, be deemed
to have been bonded at the date of delivery of this Indenture.

To the extent that any property additions, bonds or prior
len bonds, certified to the Trustee as the basis for any of
the foregoing purposes, shall be in excess of the amount of
property additions, bonds or prior lien bonds required for
the particular purpose, such excess property additions, bonds
or prior lien bonds shall not be deemed to be bonded, or
shall be only partially bonded to the extent so used. For the
purpose of determining which property additions certified
to the Trustee represent any such excess, such excess shall
be deemed to be represented by the property additions most
recently purchased, constructed or otherwise acquired and
included in the certificate.

The term ‘‘theretofore bonded,’” when used in any provi-
sion of this Indenture with reference to property, property
additions, bonds or prior lien bonds, shall mean any such
property, property additions, bonds, or prior lien bonds
bonded prior to and remaining bonded at the particular time
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under any provision of this Indenture, or bonded contempo-
raneously under any provision of this Indenture.

BoxpHOLDERS :

The term, ‘‘bondholders,’’ or, ‘‘holders of the bonds,”’ or,
‘‘holders,’’ shall mean the bearers of any coupon bonds out-
standing hereunder, the ownership of which is not at the
time registered as to principal; the registered owners of any
coupon bonds outstanding hereunder which are at the time
duly registered as to principal; and the registered owners
of any registered bonds without coupons outstanding here-
under.

Any reference to a particular percentage or proportion of
the bondholders, or to a particular percentage or propor-
tion of the holders of bonds of a particular series, shall mean
the holders at the particular time of the specified percentage
or proportion in aggregate principal amount of all bonds
then outstanding under this Indenture, or of all bonds of the
particular series then outstanding under this Indenture, as
the case may be, exclusive of bonds or of bonds of the par-
ticular series, as the case may be, held by the Company,
whether or not theretofore issued, or by any obligor upon
the bonds, or by any affiliate of the Company or of such
obligor and whether held in the treasury of the Company.or
of such obligor or affiliate or pledged to secure any indebted-
ness; provided, however, that where such reference is made
in connection with the protection of the Trustees in acting
upon the direction or consent of a specified proportion of
bondholders, such bonds shall be excluded only if known to the
Trustees to be so held or pledged; and provided further, that
bonds so pledged may be regarded as outstanding for the
purposes of this paragraph if the pledgee shall establish to
the satisfaction of the Trustee the pledgee’s right to vote
such bonds and that the pledgee is not an obligor upon the
bonds or an affiliate of the Company or of such obligor.
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The term, ‘‘bond,’’ or, ‘‘bonds,”’ shall mean any bond or
all the bonds, as the case may be, authenticated and delivered
under this Indenture by the Trustee to or upon the order of
the Company. '

The term, ‘‘outstanding under this Indenture,’’ ¢‘outstand-
ing under the Indenture,”’ or, ‘‘outstanding hereunder,”’
when used with reference to bonds, shall mean all bonds
authenticated and delivered under this Indenture by the Trus-
tee to or upon the order of the Company, except

(a) bonds cancelled prior to the particular time;

(b) bonds held by the Trustee for the purpose of any
sinking fund or analogous fund for the retirement of
bonds, for which provision may be made in any inden-
ture supplemental hereto unless otherwise provided in
such supplemental indenture;

(e) ““‘redeemed bonds’’ as hereinafter defined;
and -

(d) bonds in lienu of and in substitution for which
other bonds shall have been authenticated and delivered
pursuant to the terms of Section 8 of Article I hereof.

CertIFiEp REsoLuTioN:

The term, ‘‘certified resolution,’’ shall mean a copy of a
resolution certified by the Secretary or an Assistant Secre-
tary of the Company, under its corporate seal, to have been
duly adopted by the Board, which shall be the Board of
Directors if the context indicates that action by the Board
of Directors is required.

CoMPANY:

" The term, ‘‘Company,’’ shall mean the party of the first
part hereto, Jowa Power axp Licar Company, and, subject
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to the provisions of Article XIIT hereof, shall also include
its successors and assigns.

COUNSEL:

The term, ‘‘counsel,’’ shall mean counsel (who may be of
counsel for the Company) appointed by the Board and
acceptable to the Trustee.

Courons:

The term, ‘“‘coupon,’’ or ‘‘coupons,’’ shall mean any inter-
est coupon or all the interest coupons, as the case may be,
appertaining to the bonds.

Date oF DELIVERY OF THIS INDENTURE :

The term, ‘‘date of delivery of this Indenture,’’ shall mean
September 8, 1943.

ENGINEER:

The term, ‘‘engineer,’”’ shall mean an individual or a co-
partnership or a corporation engaged in the engineering
business, whether or not employed by or in any way affiliated
with the Company, or an individual employed by the Com-
pany in the capacity of engineer.

ExnciNeER’s CERTIFICATE :

The term, ‘‘engineer’s certificate,’’ shall mean a certificate
signed and verified by the President or a Vice-President of
the Company and by an engineer appointed by the Board
and acceptable to the Trustee.

Evext or DErFAULT:

The term, ‘‘event of default,”’ shall mean any event of
default specified in Section 2 of Article IX of this Indenture,
continued for the period of time, if any, therein designated.
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INDENTURE:

The term, ‘‘Indenture,’’ shall mean this instrument and
all indentures supplemental hereto. All references to ‘‘here-
in’’ shall mean in this Indenture or in any indenture supple-
mental hereto.

INDEPENDENT ACCOUNTANT:

The term, ‘‘independent accountant,’’ shall mean an indi-
vidual, co-partnership or corporation, engaged in the account-
ing profession, who or which is in fact independent and, in
the case of an individual, who is not a director, officer or
employee of the Company or of an affiliate of the Company
or of any other obligor under this Indenture or upon any
of the bonds, and, in the case of a co-partnership or corpo-
ration, which is not an affiliate of the Company or of any
other obligor under this Indenture or upon any of the bonds
and which does not have a partner, director or officer who is
a director, officer or employee of the Company or of any
affiliate of the Company or of any such obligor, whether or
not such individual, co-partnership or corporation is regu-
larly retained by the Company or by any affiliate of the Com-
pany or by such other obligor.

INDEPENDENT ACCOUNTANT’S CERTIFICATE :

The term, ‘‘independent accountant’s certificate,”” shall
mean a certificate or opinion signed by an independent ac-
countant appointed by the Board and approved by the
Trustee in the exercise of reasonable care.

INDEPENDENT APPRAISER:

The term, ‘‘independent appraiser,’”’ shall mean an indi-
vidual, co-partnership or corporation, engaged in the busi-
ness of appraising property or otherwise competent to de-
termine the value of the particular property in question,
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who or which is in fact independent and, in the case of an
individual, who is not a director, officer or employee of the
Company or of an affiliate of the Company or of any other
obligor under this Indenture or upon any of the bonds, and,
in the case of a co-partnership or corporation, which is not
an affiliate of the Company or of any other obligor under
this Indenture or upon any of the bonds and which does
not have a partner, director or officer who is a director,
officer or employee of the Company or of any affiliate of the
Company or of any such obligor, whether or not such indi-
vidual, co-partnership or corporation is regularly retained by
the Company or by any affiliate of the Company or by such
other obligor.

INDEPENDENT APPRAISER’S CERTIFICATE :

The term, ‘‘independent appraiser’s certificate,”’ shall
mean a certificate signed and verified by an independent
appraiser appointed by the Board and approved by the Trus-
tee in the exercise of reasonable care.

INDEPENDENT ENGINEER:

The term, ‘‘independent engineer,’’ shall mean an indi-
vidual, co-partnership or corporation, engaged in the engi-
neering business, who or which is in fact independent and,
in the case of an individual, who is not a director, officer
or employee of the Company or of an affiliate of the Com-
pany or of any other obligor under this Indenture or upon
any of the bonds, and, in the case of a co-partnership or
corporation, which is not an affiliate of the Company or of
any other obligor under this Indenture or upon any of the
bonds and which does not have a partner, director or officer
who is a director, officer or employee of the Company or of
any affiliate of the Company or of any such obligor, whether
or not such individual, co-partnership or corporation is regu-
larly retained by the Company or by any affiliate of the Com-
pany or by such other obligor.
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INDEPENDENT ENGINEER’S CERTIFIOATE:

The term, ‘‘independent engineer’s certificate,’’ shall mean
a certificate signed and verified by an independent engineer
appointed by the Board and approved by the Trustee in the
exercise of reasonable care.

Liex or THIS INDENTURE: A

The terms, ‘‘lien hereof,’’ and, ‘‘lien of this Indenture,”’
shall mean the lien created by these presents (including the
after-acquired property clauses hereof) and the lien created
by any subsequent conveyance to the Trustees hereunder or
otherwise (whether made by the Company or any other cor-
poration or any individual or co-partnership) effectively con-
stituting any property a part of the security held by the
Trustees for the benefit of all bonds outstanding hereunder.

Morreacep ProPERTY-—TRUST ESTATE:

The terms, ‘‘mortgaged property,’’ and, ‘‘trust estate,”’
shall mean as of any particular time the property which at
said time is covered or intended to be covered by the lien of
this Indenture, however created, but shall not include Ex-
cepted Property.

Ner ProPERTY ADDITIONS:

The term, ‘‘net property additions,’’ as of any particular
date shall mean the excess of the cost or fair value (which-
ever is less) of all property additions of the Company, certi-
fied to the Trustee pursuant to any of the provisions of this
Indenture as of such date, over the cost to the Company,
or over the cost or fair value (whichever is less), as the
case may be (computed in accordance with the definition of
property retirements), of all property retirements of the
Company certified to the Trustee as of such date pursuant
to any provision of this Indenture (provided that such pro-
vision does not expressly otherwise specify).
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In the computation of ‘‘net property additions not thereto-
fore bonded’’ for any purpose of this Indenture, only prop-
erty additions not theretofore bonded shall be included.
Property additions which shall have been retired or which
shall have been released from the lien of this Indenture with-
out in either event having become bonded, shall be excluded
in determining the amount of property addltlons and prop-
erty retirements.

OFFICERS CERTIFICATE

The term, ‘‘officers’ certificate,”” shall mean a certlﬁcate
signed and verlﬁed by the President or a Vice-President and
the Treasurer or an Assistant Treasurer of the Company.

"OrpER oF THE CoMPANY—REQUEST oF THE COMPANY:

The terms, ‘“order of the Company,’’ and, ‘‘request of the
Company,’’ shall mean, unless the context otherwise indicates,
an instrument in writing signed by the President or a Vice-
President of the Company.

PrrMIssiBLE ENCUMBRANCES:

The term, ‘‘permissible encumbrances,’’ shall mean at any
particular time (a) taxes, assessments or governmental
charges already assessed or made a lien or due, but not de-
linquent, (b) taxes, assessments or governmental charges,
already due, but the validity of which is being contested at
‘the time by the Company in good faith, unless thereby in the
opinion of counsel or of the Trustee any of the mortgaged
property may be lost or forfeited, (c) liens created by others
than the Company on property with respect to which the
Company owns easements, leases or rights-of-way for electric
transmission or distribution lines or equipment or for gas,
steam or water mains, pipes or pipe line purposes, (d) un-
determined liens or charges incidental to construction, (e)
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the liens of any judgments in an aggregate amount of not in
excess of $25,000 in personal injury, workmen’s compensation
or death cases or for damages to property, or the lien of any
judgment the execution of which has been stayed, or which has
been appealed and secured, if necessary, by the filing of an
appeal bond, or the lien of any judgments in respect of which
moneys in the amount of the judgments have been deposited
with the Trustee to be held as part of the trust estate and
to be withdrawn only as provided in Section 1 of Article
VIII, (f) easements or similar encumbrances the existence of
which, in the opinion of the signers of an engineer’s certificate
filed at the particular time, does not impair the use of the
property with respect to which such easement or encumbrance
exists, as described in such certificate, for the purposes for
which it was acquired, (g) the right reserved to, or vested in,
any municipality or public authority by the terms of any
franchise, grant, license or permit or by any provision of
law to purchase or appropriate or recapture or to designate
a purchaser of any of the mortgaged property, or to demand
and collect from the Company any tax or other compensation
for the use of streets, alleys or other public places, (h) rights
reserved to, or vested in, any municipality or public authority
to use, control, remove or regulate any property of the Com-
pany, (i) zoning laws and ordinances, and (j) possible ad-
verse rights or interests and inconsequential defects or
irregularities in title which, in the opinion of counsel, may
. be properly disregarded.

Prior LieNs:

The term, ‘‘prior liens,”’ shall mean mortgages or other
liens prior to the lien of this Indenture (excepting the liens
of permissible encumbrances) existing at any particular time
upon any property additions then or theretofore bonded
under any provision of this Indenture.
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Pzrior Lien Boxbs:

The term, ‘‘prior lien bonds,’’ shall mean bonds, obliga-
tions or indebtedness secured by prior liens.

The term, ‘‘outstanding,’” when used with reference to
prior lien bonds, shall mean as of any particular time all
prior lien bonds theretofore authenticated and delivered by
the trustee of the mortgage or other lien securing the same
and/or, if there be no such trustee, all prior lien bonds there-
tofore issued and delivered by the maker of such mortgage or
other lien, except

(a) prior lien bonds theretofore cancelled,
(b) prior lien bonds held in pledge hereunder,

(c) prior lien bonds held in pledge by the trustee or
other holder of the mortgage or other lien securing such
prior lien bonds or other prior lien bonds, or for the pur-
pose of any sinking fund or analogous fund for the re-
tirement of bonds, for which provision may have been
made in the instrument evidencing such mortgage or
other lien,

(d) redeemed prior lien bonds, as hereinafter defined,
and prior lien bonds for the purchase of which moneys in
the necessary amount shall have been irrevocably de-
posited with the Trustee hereunder or with the trustee
or other holder of the mortgage or other lien securing
such prior lien bonds or other prior lien bonds (whether
upon or prior to maturity or upon or prior to the redemp-
tion date of such prior lien bonds), and

(e) lost, stolen, mutilated or destroyed prior lien bonds
in lieu of, and in substitution for, which other prior
lien bonds shall have been issued.

ProrERTY ADDITIONS:

The term, ‘‘property additions,”’ shall mean any new or
additional property, real or personal (including acquired
plants or systems and separate and distinet units, plants,
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systems and properties) purchased, constructed or otherwise
acquired by the Company and permanent improvements, ex-
tensions or additions (including in these terms equipment,
appliances and vehicles) to or about the plants or properties
of the Company, and in every case purchased, constructed or
otherwise acquired by the Company after the date of delivery
of this Indenture (or, in the case of materials and supplies,
held on that date, in advance of use thereof and installed
after that date), and properly chargeable to fixed capital
accounts and so charged after that date and in every case
used or useful for or to be used in the business of generating,
manufacturing, producing, transmitting, distributing or sup-
plying electricity, gas, steam or hot water for any purpose.

“Property additions,”’ as so defined, without limitation of
the general import of such definition, shall include:

(a) Property acquired by the Company as the result
of any consolidation or merger to which the Company
may be a party;

(b) Permanent improvements, extensions or additions
to or about the properties of the Company in the process
of construction or partially completed, but only to the
extent of construction made subsequent to the date of
delivery of this Indenture;

(¢) Property purchased, constructed or otherwise ac-
quired by the Company to renew or replace, or in sub-
stitution for other property including old, worn out,
obsolete, discontinued or abandoned property, or prop-
erty which has been lost through enforcement of liens on
property with respect to which the Company owns ease-
ments, leases or rights-of-way for electric transmission
or distribution lines or equipment or gas, steam or
water mains, pipes or pipe lines;

(d) Movable equipment, whether or not installed on
property owned by others;

(e) Easements, rights-of-way and leases for transmis-
sion or distribution line purposes or for towers, poles,
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wires, vaults, conduits or equipment, or for mains, pipes
or pipe line purposes, and any rights, permits or licenses
to use or appropriate water or to overflow the land of
others by the erection of dams or otherwise; and perma-
nent improvements, extensions or additions to or upon
any land covered by such easements, rights-of-way or
leases or such rights, permits or licenses; provided, how-
ever, that no such lease and no permanent improvements,
extensions or additions to or upon any such leasehold
estate held by the Company as lessee shall be included in
the term ‘“property additions’’ unless such lease expires
on a date not less than thirty years after the date of the
application for the bonding of such property additions
or on a date not earlier than the date of maturity
of the latest maturing bonds outstanding at said date
of application, including any bonds for the authentication
and delivery of which such application is made.

(f) Permanent improvements, extensions or additions,
including towers, poles, wires, mains, pipes, vaults and
conduits for transmission, distribution or pipe line pur-
poses, located or constructed on, over or under public
highways, streets, alleys, bridges or other public prop-
erty (including in the cost thereof any cost of paving
or repaving in connection therewith), provided that the
Company shall have or acquire governmental authority
(which may be revocable at the will of the governmental
body having jurisdiction over such public highways,
streets, alleys, bridges or other public property) for
such use.

““Property additions,”’ as so defined, shall not include:

(aa) Any good will, contracts, leases (except as per-
mitted by (e) above) or any operating agreements;

(bb) Any shares of stock or certificates or evidences
of interest therein, or any bonds, notes or other evidences
of indebtedness or certificates of interest therein or any
other securities;

(ce) Any goods, wares, merchandise, equipment, ma-
terials or supplies acquired for the purpose of resale or
lease or for consumption in the ordinary course of busi-
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ness or in the operation of any properties of the Com-
pany, or held in advance of use thereof for fixed capital
purposes;

(dd) Any natural gas lands, wells, leases or royalties,
or rights or interests therein, or natural gas gathering
lines or natural gas transmission lines or other works
or property used in the production of natural gas or its
transmission up to the point of connection with any dis-
tribution system, except any natural gas transmission
line (including all machinery, equipment and property
used or to be used in connection therewith) used for the
transmission of natural gas for use or distribution by
the Company when such natural gas transmission line
connects any plant or distribution system owned by the
Company with a source of supply of natural gas (either
gas wells or gathering lines or another transmission line),
or when such natural gas transmission line connects two
or more municipalities served or to be served with nat-
ural gas by the Company;

(ee) Except as permitted by (e) or (f) above, any
rights-of-way or easements with respect to land owned by
others or improvements, extensions or additions by the
Company on easements, rights-of-way or leasehold estates
or on, over or under public highways;

(ff) Any property acquired by the Company with
proceeds of any insurance on property theretofore
bonded; or

(gg) Any property located outside the state of Iowa
and states contiguous thereto, except natural gas trans-
mission lines (including all machinery, equipment and
property used or to be used in connection therewith)

excepted from the provisions of the foregoing subdivi-
sion (dd).

The cost of any property additions shall include a sum
equal to the principal amount of any outstanding prior lien
bonds secured by a lien on such property additions and not
theretofore included in the cost of other property additions
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which have been bonded. The fair value of any property
additions shall be determined without any deduction for any
prior liens upon such property. The cost of any property
additions constructed by or for the Company shall include
such allowances or charges for interest, taxes, engineering,
legal expenses, superintendence, insurance, casualties and
other items during construction and for intangibles as the
signers of an engineer’s certificate filed at the particular time
shall certify, (1) are, in the opinion of the signers, proper in
respect of the particular property additions specified in said
certificate, and (2) are not in violation of any applicable rules,
regulations or orders of any public body or authority exerecis-
ing supervisory authority over the accounts of the Company.

The cost of any property additions shall mean the cost
thereof to the Company and the fair value of any property
additions shall mean the fair value thereof to the Company.

If the Company shall have acquired or paid for any prop-
erty additions in whole or in part through the issue or deliv-
ery of shares of stock or other securities, the portion of
the cost of such property additions represented by such
shares of stock or other securities shall be deemed to be
the fair value in cash of any such shares of stock or other
securities at the time of the issue or delivery thereof in
payment for, or for the acquisition of, such property addi-
tions.

The cost of any property additions consisting of acquired
plants or systems shall be deemed to include the cost of any
franchises or other rights acquired simultaneously therewith
for which no separate or distinct consideration shall have
been paid or apportioned. In the determination of the fair
value of any such property additions, consideration shall be
given to going concern value to the Company as well as to
the value of the physical property acquired, but only to the
extent that the signer of the certificate required by the terms
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of subdivision 3 (¢) of Section 3 of Article IIT shall certify
is, in his opinion, reasonable and proper in respect of the
particular property additions specified in said certificate.

The fair value of property additions shall in every case,
except as otherwise specifically provided herein, be deter-
mined as of a date not more than ninety days prior to the
date of application to the Trustee for bonding such prop-
erty additions.

ProPERTY RETIREMENTS

The term, ‘‘property retirements,’”’ shall mean property
constituting either (a) a part of the trust estate in existence
on the date of delivery of this Indenture or (b) property
additions theretofore bonded, which, in either case, subse-
quent to said date, shall have worn out or been retired, dis-
continued or abandoned, whether or not renewed or replaced
(but shall not include any property only temporarily out of
use), or shall have been sold or otherwise disposed of, or
released pursuant to Section 3 or Section 4 or Section 5 of
Article VII hereof. Property retirements shall not include
any amount for the write-down or the write-off of the excess
of the cost to the Company of properties acquired as entireties
over the original cost of such properties when first devoted
to public service, which may be required by any rule, regula-
tion or order of any public body or authority exercising
supervisory authority over the accounts of the Company, and
no portion of any such excess so written down or written off
shall be included in the cost to the Company of any subse-
quent property retirements. For the purposes of this In-
denture all property retirements shall be computed at the
cost thereof to the Company (estimated, if necessary), unless
such property retirements shall consist of property additions
theretofore bonded, in which case such property retirements
shall be computed at the cost or fair value thereof (whichever
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is less) as certified to the Trustee at the time of bonding such
property additions (estimated, if necessary), in each case
after deducting from such cost or cost or fair value, as the
case may be, (i) if the property retirements have been re-
leased pursuant to Section 3 of Article VII hereof, the con-
sideration received or to be received therefor or an amount
equal to the fair value thereof at the time of such release
(whichever is greater), or (ii) if the property retirements
have been released pursuant to Section 4 or Section 5
of Article VII hereof, the proceeds of the property so
released; provided, however, that if any property re-
tirement is included as a property retirement in an engi-
neer’s certificate, required to be filed pursuant to any of the
terms of this Indenture, prior to a release of such property
retirement pursuant to Section 3 or Section 4 or Section 5 of
Article VII hereof, as the case may be, and if such property
retirement shall subsequently be so released, the considera-
tion received or to be received therefor or the fair value
thereof at the time of such release (whichever is greater)
or the proceeds of the property so released, as the case may
be, may be deducted from the amount of any subsequent prop-
erty retirements. ‘

The cost to the Company of all property retirements con-
sisting of property acquired from Des Moines Electric Light
Company on the date of delivery of this Indenture shall be
deemed to be the cost of such property to Des Moines Electric
Light Company (estimated, if necessary).

PusricatioNn or NoTick:

Wherever herein provision is made for publication of any
notice once in each week for any period of consecutive weeks,
such publications shall not be required to be made on the same
day of each such week, but may be made on any day of any of
such weeks, and need not be made in the same newspaper.
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RepezemMED Boxps AND REpremMED Prior Lien Bonps:

The term, ‘‘redeemed bonds,’’ shall mean bonds for the
payment or redemption of which cash in the mnecessary
amount shall have been irrevocably deposited with the
Trustee (whether upon or prior to the maturity or re-
demption date of said bonds), provided that if said
bonds are to be redeemed prior to the maturity thereof,
notice of such redemption shall have been published as
in Article IV hereof provided, or provision satisfactory
to the Trustee shall have been made for such publication; and
the term, ‘‘redeemed prior lien bonds,’’ shall mean prior lien
bonds for the payment or redemption of which cash in the
necessary amount shall have been irrevocably deposited with
the Trustee hereunder, or with the trustee or other holder
of the mortgage or other lien securing such prior lien bonds
or other prior lien bonds (whether upon, or prior to, the ma-
turity or the redemption date of such prior lien bonds) ; pro-
vided that if such prior lien bonds are to be redeemed prior
to the maturity thereof, notice of such redemption shall, ac-
cording to an opinion of counsel furnished to the Trustee,
have been published or otherwise given as required by the
mortgage or other lien securing the same, or provision satis-
factory to the Trustee shall have been made for such notice.

REcGISTERED OWNER:

The term, ‘‘registered owner,’’ shall mean the person or
persons in whose name or names the particular registered
bond without coupons shall be registered, or the particular
coupon bond shall be registered as to prineipal, on the books
of the Company, kept for that purpose in accordance with
the terms of this Indenture.

ResponsBLE OFricERs oF THE TRUSTER:

The term, ‘‘responsible officers of the Trustee,’’ shall mean
the chairman of the board of directors, the president, every
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vice-president, the secretary, every assistant secretary, the
treasurer, every trust officer, every assistant trust officer and
every other officer and assistant officer of the Trustee cus-
tomarily performing functions similar to those performed by
the persons who at the time shall be such officers respectively
or to whom any corporate trust matter is referred because of
his knowledge of and familiarity with a particular subject.

SUPPLEMENTAL INDENTURE:

The term, ‘‘supplemental indenture,’’ or, ‘‘indenture sup-
plemental hereto,”’ shall mean any indenture now or hereafter
duly authorized and entered into between the Company and
the Trustees, in accordance with the provisions of this In-
denture.

Trust INDEﬁTURE Acr or 1939:

The term, ‘‘Trust Indenture Act of 1939,’’ shall mean the
Trust Indenture Act of 1939 as it was in effect on the date of
this Indenture.

TrusTEE—INDIVIDUAL TRUSTEE—TRUSTEES:

The term, ¢ Trustee,’’ shall mean Harris Trust and Savings
Bank or its successor as trustee under this Indenture for the
time being but not the Individual Trustee, and not a co-
trustee or separate trustee appointed pursuant to the pro-
visions of Section 15 of Article XII hereof unless otherwise
provided in'the instrument of appointment executed pursuant

to the provisions of said Section 15 and then only to the
extent therein provided.

The term, ‘‘Individual Trustee,’”’ shall mean Harold Eck-
hart or his successor as trustee under this Indenture for
the time being, but not a co-trustee or separate trustee ap-
pointed pursuant to the provisions of Section 15 of Article
XII hereof unless otherwise provided in the instrument of
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appointment executed pursuant to the provisions of said Seec-
tion 15, and then only to the extent therein provided.

The term, ‘“Trustees,’’ shall mean the Trustee and the In-
dividual Trustee for the time being.

ARTICLE IL
DescrierioN, Exrcurion AND REecisTrATION oF BonNDSs.

Secrion 1. The bonds issuable under this Indenture may
be issued in one or more series as from time to time shall
be authorized by the Board of Directors and provided for in
an indenture or indentures supplemental hereto, and may be
issued originally either as coupon bonds and/or as registered
bonds without coupons as the Board of Directors shall elect.
The bonds of all series shall be known generally as the ‘“First
Mortgage Bonds’’ of the Company, but with respect to the
bonds of any particular series, the Company may add to or
incorporate in such title as the same may appear at the head-
ing of such bonds and in the coupons thereto attached, the
rate of interest borne by the bonds of such series, the date
of maturity thereof, or any other words or figures deseriptive
thereof or of the security therefor, as the Board of Directors
may determine. The Company may, if the Board of Direc-
tors so elects and the Trustee approves, or, if the Trustee
so requests in writing and if in the opinion of counsel the
general designation of the bonds as First Mortgage Bonds
is not appropriate under the circumstances existing at the
particular time, the Company shall, at any time or from time
to time change such general designation to such other general
designation as may, in the opinion of the Trustee and in the
opinion of counsel, be appropriate under such circumstances.
In the case of any such change, and until a further change,
all bonds which may be authenticated and delivered there-
after pursuant to Article ITI shall bear such new designation.
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If additional bonds of any particular series, of which series
bonds are outstanding at the time of any such change, shall
at any time thereafter be authenticated and delivered, or if
any bonds bearing such new designation are authenticated
and delivered thereafter pursuant to this Article IT in ex-
change or substitution for or upon transfer of any such
bonds, the Company shall provide for the exchange of all
bonds of such series at the time outstanding for new bonds
of like series and maturity bearing the new general designa-
tion, at the option of, but without expense to, the holders.

The bonds of each series and the coupons to be attached
to the coupon bonds shall be substantially in the forms here-
inbefore recited, with such omissions, variations and inser-
tions as are authorized in the supplemental indenture creating
such series and as are permitted by, or as may be required
to comply with, the terms of this Indenture. The bonds of
each series shall be distinguished from the bonds of each other
series in such manner, either by a serial designation (which
may be noted thereon) and/or in the title of the bonds of
such series or otherwise, as the Board of Directors may deter-
mine. All bonds of any one series at any time simultaneously
outstanding shall be identical in respect of date of maturity
(unless they are of serial maturities), the place or places and
currency or currencies of payment or collection, the rate
(unless they are of serial maturities) and dates of interest
payments, the terms and rate or rates of optional redemption,
if redeemable (unless they are of serial maturities), terms
of convertibility, if convertible (unless they are of serial ma-
turities), and in respect of sinking fund or analogous pro-
visions (if any) and tax provisions (if any), but bonds of
the same series may be of different denominations, and bonds
of any series may be of serial maturities and if of serial ma-
turities may differ with respect to interest rates, redemp-
tion prices and terms of convertibility. All coupon bonds of




57

any one series shall be dated as of the same date and such
date shall be fixed for the bonds of any particular series by
the Board of Directors.

The Company shall execute and deliver to the Trustees
with respect to each series of bonds issued hereunder a sup-
plemental indenture which shall specify the designation, terms
and provisions of the bonds of such series, as herein required
or permitted. Subject to determination from time to time by
the Board of Directors, as expressed in said supplemental
indentures:

(a) The bonds of any series shall bear such date or
dates and shall bear interest at such rate or rates and
be payable as to interest and principal at such time or
times, and at such place or places as may be provided in
the supplemental indenture creating such series and ex-
pressed in such bonds when issued;

(b) The principal of and interest on the bonds of
any series shall be payable in such lawful money of the
United States of America as may be provided in the
supplemental indenture creating such series and ex-
pressed in such bonds when issued;

(¢) The bonds of any series may be issued as coupon
bonds and/or as registered bonds without coupons; and
coupon bonds of such denominations as may be specified
in the supplemental indenture creating such series may
contain provisions permitting the exchange thereof for
registered bonds without coupons of the same series
and maturity and/or permitting the exchange thereof
for other coupon bonds of other denominations of the
same series and maturity, but of the same aggregate
principal amount; and registered bonds without coupons
may contain provisions permitting the exchange thereof
for coupon bonds of the same series and maturity and/or
permitting the exchange thereof for other registered
bonds without coupons of other denominations of the
same series and maturity, but of the same aggregate
principal amount;
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(d) Coupon bonds of any series may be issued in de-
nominations of one hundred dollars, five hundred dol-
lars and one thousand dollars, or in any or all of such
denominations, and registered bonds without coupons
may be issued in denominations of one thousand dollars
and/or multiples thereef or in other denominations, all
as may be provided in the supplemental indenture cre-
ating such series;

(e) The bonds of any series may be limited as to the
maximum principal amount thereof which may be authen-
ticated and delivered by the Trustee or which may be
at any one time outstanding, and an appropriate in-
sertion in respect of such limitation may, but need not,
be made in the bonds of such series;

(f) The bonds and coupons of any series may contain
such lawful provisions, if any, with respect to the pay-
ment of principal and/or interest thereby represented
without deduetion for, and/or the reimbursement of, such
taxes, assessments or governmental charges as may be
specified therein or in an indenture supplemental here-
to pursuant to which such bonds are issued, and/or other-
wise with respect to relieving the holder from payment of
any such taxes, assessments or governmental charges, as
shall be prescribed in the supplemental indenture creat-
ing such series;

(g) The bonds of any series may contain such pro-
visions for the redemption thereof, at the option of the
Company, at such redemption price or prices, at such
time or times, upon such notice, in such manner and upon
such other terms and conditions, not inconsistent with
the provisions of Article IV hereof, as may be prescribed
in the supplemental indenture creating such series and
expressed in such bonds when issued;

(h) The bonds of any series (or if of serial maturities,
the bonds of any maturity) may be convertible into or
exchangeable for, at the option of the holders thereof,
capital stock of any class or other securities of the Com-
pany or of any other corporation, at such times and upon
such terms and conditions and subject to such adjust-
ments as may be prescribed in the supplemental inden-
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ture creating such series and expressed in such bonds or
in an endorsement thereon when issued;

(i) The bonds of any series (or if of serial maturities,
the bonds of any maturity) may be convertible into or
exchangeable for, at the option of the holders thereof,
bonds of a different series bearing the same or a lesser
interest rate, at such times and upon such terms and
conditions as may be prescribed in the supplemental in-
denture creating such series and expressed in said bonds
when issued;

(j) The bonds of any series may contain such pro-
visions, if any, for the establishment of a purchase,
sinking, amortization, improvement or analogous fund
therefor, in such amounts, at such time or times, in such
manner and upon such other terms and conditions, and/or
for the retirement or redemption of all or any of such
bonds by the operation of any such fund or otherwise,
at such price or prices, in such amounts, at such time
or times, in such manner and upon such other terms and
conditions as may be prescribed in the supplemental in-
denture creating such series and expressed in such bonds
when issued; and

(k) The bonds of any series may contain such other
special terms and conditions, not contrary to the provi-
sions hereof, as may be prescribed in the supplemental
indenture creating such series.

Coupon bonds shall bear interest in accordance with the
coupons attached thereto. Registered bonds without coupons
shall bear interest from their respective dates and shall be
dated as of the interest payment date next preceding the
date of authentication thereof by the Trustee, unless authen-
ticated on an interest payment date in which case such
bonds shall bear interest from and shall be dated as of such
interest payment date; provided that if the Company shall
be in default in the payment of interest upon any series of
bonds at the time of the issue or transfer of a registered
pond without coupons of such series, such registered bond
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shall be dated the date of the commencement of the period for
which such interest is in default.

The bonds of each series and the coupons to be attached
thereto may contain such other terms, covenants, conditions,
provisions, specifications, descriptive words and recitals, and
may have such letters, numbers or other marks of identifica-
tion or designation and such legends or endorsements printed,
lithographed or engraved thereon, as may be required to
comply with the rules of any exchange or to conform to law
or usage in respect thereof, or as may be presecribed herein
or, consistently with the provisions hereof, in the supple-
mental indenture creating such series.

Section 2. The bonds of each series shall be issued in such
denominations and shall be numbered or otherwise distin-
guished in such manner or in accordance with such plan, as
the Board of Directors of the Company may, at the time of
the creation of such series or at any time and from time
to time thereafter, determine in accordance with the provi-
sions of Section 1 of this Article II. In the absence of
any such determination with respect to the bonds of any
particular series, the coupon bonds of such series shall be
issued in the denominations of $1,000, numbered consecutively
from ‘““M1”’ upward, and/or $500, numbered consecutively
from ‘“D1’’ upward, and/or $100, numbered consecutively
from ‘“C1’’ upward, as the Company shall in writing request;
and the registered bonds without coupons of such series shall
be issued in denominations of $1,000, numbered consecutively
from ‘“R-M-1’" upwards and/or $5,000, numbered consecu-
tively from ‘“R-V-1”’ upwards and/or $10,000, numbered
consecutively from ‘‘R-X-1’’ upwards, or in multiples of
$5,000, as the Company shall in writing request.

In all cases in which the privilege of exchanging bonds
exists and is exercised the bonds to be exchanged shall be
surrendered at such place or places as shall be designated by
the Board of Directors. All coupon bonds so surrendered and
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all coupon bonds delivered in exchange therefor or in ex-
change for registered bonds without coupons shall be accom-
panied by all unmatured coupons appertaining thereto;
provided that when coupon bonds are issued in exchange for
registered bonds without coupons at a time when the Company
is in default in the payment of interest on the series of bonds
to which such bonds belong, the coupon bonds so issued in
exchange shall also be accompanied by such matured coupons
as represent the interest so in default. All bonds so sur-
rendered shall be forthwith cancelled and delivered to or
upon the order of the Company. All bonds executed, authenti-
cated and delivered in exchange for bonds so surrendered
shall be the valid obligations of the Company, evidencing the
same debt as the bonds surrendered, and shall be secured by
the lien of this Indenture and entitled to all of the benefits and
protection hereof to the same extent as the bonds in exchange
for which they are executed, authenticated and delivered.

Secrion 3. From time to time the bonds issuable hereunder
shall be executed on behalf of the Company by its President
or a Vice-President, under its corporate seal, which may be
facsimile, attested by its Secretary or an Assistant Secre-
tary, or by such other form of execution, which may include
facsimile signatures of signing officers, as may be prescribed
by resolution of the Board of Directors. In case any officer
of the Company who shall have signed or sealed any bond
shall cease to be such officer of the Company before the
bond so signed or sealed shall have been actually authenti-
cated and delivered by the Trustee, such bond, nevertheless,
may be authenticated and delivered and issued as though
the person who had signed or sealed such bond had not
ceased to be an officer of the Company; and also any bond
may be signed and sealed on behalf of the Company by such
persons as at the actual date of the execution of such bond
shall be the proper officers of the Company, although at the
date of such bond any such person shall not have been an
officer of the Company. The coupons to be attached to the
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coupon bonds shall be authenticated by the facsimile signa-
ture of the present or any future Treasurer of the Company,
and the Company may adopt and use for that purpose the
facsimile signature of any person who shall have been such
Treasurer, notwithstanding the fact that he may not have
been such Treasurer at the date of such bond or that he may
have ceased to be such Treasurer at the time when such bonds
shall be actually authenticated and delivered.

Section 4. The bonds when executed shall be delivered to
the Trustee for authentication by it; and thereupon, as pro-
vided in this Indenture and not otherwise, the Trustee shall
authenticate and deliver the same. Only such bonds as shall
bear thereon endorsed a certificate of authentication sub-
stantially in the form hereinbefore recited, executed by the
Trustee, shall be secured by this Indenture, or be entitled to
any lien, right or benefit hereunder. No bond and no coupon
thereunto appertaining shall be or become valid or obligatory
for any purpose until such certificate shall have been duly
executed on such bond; and such authentication by the
Trustee upon any bond shall be conclusive evidence and the
only evidence that the bond so authenticated has been duly
issued hereunder. Before authenticating and delivering any
bond, the Trustee shall, subject to the provisions of Sections
2 and 8 of this Article II, detach and cancel any then matured
coupons thereto attached and deliver the same to the Com-.
pany.

Seorton 5. Pending the preparation of definitive bonds of
any series issuable under this Indenture, the Company may
execute and, upon its request in writing, the Trustee shall
authenticate and deliver, in lieu of such definitive bonds and
subject to the same provisions, limitations and conditions,
one or more temporary printed, lithographed or typewritten
bonds, in denominations as provided or permitted under the
provisions of Section 2 of this Article II, or multiples thereof,
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substantially of the tenor of the bonds to be issued as here-
inbefore recited, with or without coupons, or with one or
more coupons, and with or without privilege of registration,
and with such omissions, insertions and variations as may
be appropriate. The Company shall, without unreasonable
delay, at its own expense, prepare, execute and deliver to
the Trustee, and thereupon, upon the presentation and sur-
render of temporary bonds, the Trustee shall authenticate
and deliver, in exchange therefor, definitive bonds of the
same series and maturity and for the same principal sum
in the aggregate as the temporary bonds surrendered. All
temporary bonds so surrendered shall be forthwith cancelled
by the Trustee and delivered to or upon the order of the
Company. Until definitive bonds of any series are so de-
livered to the Trustee, the temporary bonds shall be ex-
changeable for other temporary bonds of the same series
and maturity and of different denominations but of the same
principal amount in the aggregate if and to the extent that
the Board of Directors of the Company shall so determine.
Until exchanged for definitive bonds, the temporary bonds
shall in all respects be entitled to the lien and security of
this Indenture, and interest not represented by coupons at-
tached thereto, when and as payable, shall be paid upon
the presentation of such bonds and endorsement of such
payment shall be made thereon.

Section 6. The Company shall keep or cause to be kept
at the principal office of the Trustee in the City of Chi-
cago, Illinois, books for the registration and transfer of
bonds issued hereunder, which shall at all times be open
for inspection by the Trustees; and, upon presentation for
such purpose, the Company shall, under such reasonable
regulations as it may prescribe, register or transfer or cause
to be registered or transferred therein, any of the bonds
issued hereunder and entitled to be so registered or trans-
ferred. The Trustee is hereby appointed the registrar of
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the Company for the purpose of registering, transferring
and exchanging the bonds issued hereunder.

The holder of any coupon bond entitled by its terms to
be registered as to principal may have the ownership thereof
as to principal registered on said books, and such registration
shall be noted on the bond. After such registration no trans-
fer shall be valid unless made on said books by the registered
owner in person, or by attorney duly authorized in writing,
and similarly noted on the bond; but the same may be dis-
charged from registration by being in like manner transferred
to bearer, and thereupon transferability by delivery shall be
restored, and such bond may again from time to time be reg-
istered or transferred to bearer as before. Such registration,
however, shall not affect the negotiability of the coupons, and
every such coupon shall continue to be transferable by deliv-
ery merely, and shall remain payable to bearer, and pay-
ment thereof to bearer shall fully discharge the Company in
respect of the interest therein mentioned, whether the bond
be registered or not and whether or not such coupons shall
have matured.

‘Whenever the registered owner of any registered bond
without coupons shall surrender the same to the Company for
transfer, together with a written instrument of transfer, in
form approved by the Company, duly executed by such reg-
istered owmer or by attorney duly authorized in writing,
the Company shall execute, and the Trustee shall authenti-
cate, and it or the Company shall deliver in exchange therefor
a new registered bond or bonds without coupons or, if such
bond is by its terms exchangeable for coupon bonds, a new
coupon bond or bonds of the same series and maturity and
for the same aggregate principal amount. All bonds so
surrendered shall be forthwith cancelled and delivered to or
upon the order of the Company.

Similar books shall also be kept at such other place or places
as the Board of Directors of the Company may determine for
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the registration and transfer of the bonds of any particular
series, open in like manner for inspection by the Trustees, in
which the bonds of such series may be registered and trans-
ferred upon the terms and in the manner in this Section 6
provided ; and such other place or places may (but need not)
be appropriately recited in the bonds of such series.

In lieu of inspecting any books for the registration and
transfer of bonds, which shall not at the time be kept at the
office of the Trustee, the Trustees, subject to the provisions of
Section 2 of Article XII hereof, shall be entitled to accept
and rely upon a certificate of the agent or officer in charge
thereof as to the facts and matters therein appearing, includ-
ing the names and addresses of the holders of bonds regis-
tered therein and the amounts, numbers and series of such
bonds.

Secrtion 7. Subject to the provisions of Section 1 of Article
IV hereof, for any exchange of bonds for bonds of another
denomination, or of coupon bonds for registered bonds
without coupons, or of registered bonds without coupons for
coupon bonds, or for any transfer of registered bonds without
coupons, or for the registration as to principal of any coupon
bond, or for the purpose of discharging any bond from such
registration as to principal, the Company at its option may
require the payment of a sum sufficient to reimburse it for
any stamp tax or other governmental charge incident thereto,
and in addition thereto, of a further sum not exceeding two
dollars for each new bond, if any, issued upon such exchange
or transfer. The Company may, but shall not be required to,
make transfers or exchanges of bonds of any series for a
period of fifteen days next preceding any interest payment
date or redemption date of such series.

Sectron 8. In case any bond shall be mutilated or de-
stroyed or lost or stolen, the Company, in its discretion, may
issue, and thereupon the Trustee shall authenticate and de-



66

liver, a new bond of like series and tenor, having attached, in
case of a coupon bond, the same corresponding coupons as the
mutilated, destroyed, stolen or lost bond, in exchange and
substitution for, and upon surrender and cancellation of, the
mutilated bond and its coupons, or in lieu of and in substitu-
tion for the bond and its coupons so destroyed or lost or
stolen. The applicant for such substituted bond shall furnish
to the Company and the Trustee evidence satisfactory to each
of them of the destruction or loss or theft of such bond and its
coupons so destroyed or lost or stolen, and indemnity satis-
factory to both of them in their discretion. The Company
may require the payment of a sum not exceeding two dollars
for each new bond issued under this Section 8, and of the ex-
penses which may be incurred by the Company and the
Trustee in the premises.

Any bond or coupon issued under the provisions of this
Section 8, in lieu of any bond or coupon alleged to have been
lost, stolen or destroyed, shall constitute an original contrac-
tual obligation on the part of the Company, whether or not
the bond or coupon so alleged to have been lost, stolen or
destroyed be at any time enforceable by anyone, and shall
be equally and proportionately entitled to the benefits hereof
with all other bonds or coupons issued under this Indenture.

All mutilated bonds and coupons surrendered to the Trus-
tee pursuant to the provisions of this Section 8 shall be can-
celled by the Trustee and, upon order of the Company, shall
be cremated by the Trustee and a certificate evidencing the
cremation thereof shall be delivered to the Company.

ARTICLE I11.
Issur or Bonbs.

Secrion 1. Generan Provisions. The aggregate principal
amount of bonds which may be executed by the Company and
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authenticated and delivered by the Trustee and be secured
by this Indenture and outstanding at any one time shall not,
in any event, exceed the amount at the time permitted by law,
but otherwise, except as hereinafter in this Article III pro-
vided, is not limited; provided, however, that the aggregate
principal amount of bonds which may be so executed, authen-
ticated and delivered hereunder may, at any time at the elec-
tion of the Company evidenced by an indenture supplemental
hereto, be limited to such definite aggregate principal amount
as may be specified in such supplemental indenture; and, sub-
ject to the provisions of Section 4 of Article IV and to the
provisions of Article XVI hereof, this Indenture shall be and
constitute a continuing lien to secure the full and final pay-
ment of the principal of and interest (and premium, if any)
on all bonds which may, from time to time, be executed,
authenticated and delivered hereunder. All bonds and cou-
pons shall in all respeets, subject to the provisions of Sec-
tion 1 of Article IX hereof and subject to the terms with
respect to any purchase, sinking, amortization, improvement
or analogous fund for any particular series of bonds as
established by any indenture supplemental hereto, be equally
and ratably secured hereby without preference, priority or
distinction on account of the actual time or times of the issue
or maturity of the bonds and coupons, or any of them, so that
all bonds and coupons at any time outstanding hereunder
shall, subject to the provisions of Section 1 of Article IX here-
of and to the terms of any indenture supplemental hereto, as
aforesaid, have the same right, lien and preference under and
by virtue of this Indenture, and shall all be equally secured
hereby, with like effect as if they had all been executed, au-
thenticated and delivered simultaneously on the date hereof,
whether they, or any of them, shall actually be sold or dis-
posed of at such date, or whether they, or any of them, shall
be sold or disposed of at some future date, or whether
they, or any of them, shall have been authorized to be issued



68

under the provisions of Section 2 of this Article ITI, or may
be authorized to be issued hereafter pursuant to other provi-
sions of this Indenture.

Section 2. Inrrian Skries. Bonds in the aggregate princi-
pal amount of seventeen million dollars ($17,000,000) being the
initial issue of the first series of bonds, which series shall be
known as ‘“First Mortgage Bonds, 314% Series due 1973,”’
shall forthwith be executed by the Company and delivered
to the Trustee and shall be authenticated by the Trustee and
delivered (without awaiting the filing or recording hereof
or of any supplemental indenture) to or upon the order of
the Company. The bonds of said series shall have the terms
and provisions provided for herein and in the indenture
supplemental hereto, dated as of August 1, 1943, made by the
Company and the Trustees hereunder and delivered simultan-
eously herewith, to which reference is hereby made for the
provisions and agreements therein contained in respect of
the bonds of said series.

Secrion 3. Issue or Bonps UroN THE Basis o PROPERTY
Avprtions. From time to time hereafter the Company may
execute and deliver to the Trustee, and the Trustee shall
thereupon authenticate and deliver to or upon the order of
the Company, in addition to the bonds authorized to be issued
pursuant to other provisions of this Article III, additional
bonds for an aggregate principal amount equal to sixty per
cent (60%) of the amount of net property additions not there-
tofore bonded, subject, however, to the following restrictions:

1. The provisions of Section 10 of Article V, if appli-
cable, shall be complied with.

2, 1If the property additions proposed to be made the
basis for the authentication and delivery of bonds under
the provisions of this Section 3 are subject to any prior
lien, then the amount of bonds otherwise issuable under
the provisions of this Section 3 shall be reduced by an
amount equal to the principal amount of the then out-
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standing prior lien bonds secured by such prior lien and
not theretofore deducted in connection with applications
for the authentication and delivery of bonds, or for
the withdrawal of cash, or for the reduction of cash, or
for the release of property, under any provision of this
Indenture. '

3. The Trustee shall authenticate and deliver such
additional bonds only upon receipt by it of:

(a) A certified resolution authorizing the execution
and requesting the authentication and delivery of such
additional bonds in the principal amount therein speci-
fied, designating the series of such bonds and the inden-
ture supplemental hereto creating such series, and nam-
ing the officer or officers of the Company to whom or upon
whose order such bonds shall be delivered.

(b) An engineer’s certificate stating, as of a date
specified in such certificate (herein referred to as the
effective date of such certificate) which shall be not more
than ninety days prior to the date of filing of the appli-
cation with the Trustee, in substance:

(1) That the Company has purchased, constructed
or otherwise acquired, prior to the effective date of
such certificate, certain property additions, which
shall be deseribed in the certificate in reasonable
detail; that such property additions when acquired
were property additions as defined in Article I
hereof; the lesser of the cost or the fair value (both
of which shall be stated) of such of said property
additions as have not theretofore been bonded (or,
in respect of property additions utilized under any
maintenance, replacement, improvement or anal-
ogous fund requirement of any indenture supple-
mental hereto, the lesser of the cost or fair value,
both of which shall be stated, of such property addi-
tions as certified to the Trustee pursuant to any such
requirement) ; that such allowances or charges for
interest, taxes, engineering, legal expenses, super-
intendence, insurance, casualties and other items
during construction and intangibles as are included
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in the cost of any property additions constructed by
or for the Company and described in such certificate
are, in the opinion of the signers, proper in respect
of said property additions and are not in violation
of any applicable rules, regulations or orders of any
public body or authority exercising supervisory au-
thority over the accounts of the Company ; that such
property additions are desirable in the proper con-
duct of the business of the Company ; the lesser of the
cost or fair value (both of which shall be stated)
of all property retirements consisting of property
additions theretofore bonded and the cost to the Com-
pany of all other property retirements, determined
as provided in the definition of property retirements
(in each case not included in any engineer’s certifi-
cate previously filed pursuant to this subdivision (b)
and made up to the effective date of such certificate)
which property retirements shall be described in the
certificate in reasonable detail; whether any property
retirements made prior to the effective date of the
next preceding engineer’s certificate filed pursuant
to this subdivision (b), but not released prior to
such effective date pursuant to Section 3 or Sec-
tion 4 or Section 5 of Article VII hereof, have been
so released prior to the effective date of the engi-
neer’s certificate then being filed, and describing
any such released property retirements in reason-
able detail and stating the consideration therefor,
if any, and the fair value thereof at the time of
such release, or the proceeds thereof, as the case
may be; and the amount of net property additions
as of the effective date of such certificate and how
the same has been computed;

- and stéting, as regards such of the property additions
described in the certificate as have not theretofore been
bonded :

(2) That no portion of such property additions
has been theretofore bonded;

(8) Whether any portion of such property addi-
tions has been acquired or paid for in whole or in
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part through the issue or delivery of shares of stock
or other securities, and, if so, deseribing the shares
of stock or other securities so issued or delivered and
stating that, for the purpose of determining the cost
of the property additions so acquired or paid for,
such shares of stock or other securities were taken
at their fair value in cash as stated in the appraiser’s
certificate provided for in subdivision 3 (d) of this
Section 3;

(4) Whether any portion of such property addi-
tions comsists of easements, rights-of-way or leases,
or rights, permits or licenses to use or appropriate
water or to overflow the land of others, or perma-
nent improvements, extensions or additions to or
upon land covered by easements, rights-of-way or
leases, or such rights, permits or licenses, and, if so,
that such property additions meet the requirements
of subdivision (e) of the definition of property addi-
tions in Article I hereof; whether any portion of
such property additions consists of permanent im-
provements, extensions or additions located or con-
structed on, over or under any public highway,
street, alley, bridge or other public property;

(5) 'Whether any portion of such property addi-
tions consists of acquired plants or systems, and, if
so, separately describing such property additions
and separately stating the cost or the fair value
(whichever is less) of such property additions, and
also stating that such fair value was taken at the
amount stated in the independent engineer’s certifi-
cate provided for in subdivision 3 (¢) of this Sec-
tion 3;

(6) Whether any portion of such property addi-
tions (or any of the property retirements referred
to in the certificate) consists of property subject to
a prior lien, and, if so, such prior lien shall be
described or identified to the satisfaction of the
Trustee; such property additions or property re-
tirements shall be separately described and the cost
or the fair value (whichever is less) of such property
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additions and the cost to the Company, or the cost
or fair value (whichever is less) as certified to the
" Trustee at the time of bonding thereof, as the case

- may be, of such property retirements shall be sep-
arately stated and it shall also be stated whether
or not such prior lien has theretofore been included
in the cost of other property additions which have
been bonded;

. (7) That no portion of the cost of such property
additions was properly chargeable, in the ordinary
practice of corporations carrying on a business simi-
lar to that of the Company, to maintenance, repairs

" or operating expenses, and that no expenditures are
included in the certificate which under like practice
are not chargeable to fixed capital accounts;

(8) If any portion of such property additions is
at the time subject to a prior lien, (i) the total prin-
cipal amount of all outstanding prior lien bonds se-
cured thereby, and (ii) whether or not any deduction
in respect of any such prior lien bonds has thereto-
fore been made in connection with any application
for the authentication and delivery of bonds or for
the withdrawal of cash or for the reduction of cash
or for the release of property under any of the pro-
visions of this Indenture, and, if so, stating the
principal amount of the prior hen bonds with respect
to which such deduction has been made; and

(9) That no portion of such property additions
is, to the knowledge or belief of the signers, subject
to any lien or encumbrance prior to the lien of this
Indenture excepting the liens of prior liens (if any)
specified in such certificate and permissible encum-
brances.

. For the purpose of any certificate to be filed in accord-
ance with the provisions of this subdivision (b), the
signers of such certificate may, as to property additions
and property retirements theretofore included in any
engineer’s certificate filed in accordance with the provi-
~sions of this subdivision (b), rely, subject to the provi-

e
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sions of Section 8 of Article XVII hereof, upon the facts
and statements contained in any such engineer’s certifi-
cate except with regard to fair value of property addi-
tions (other than those utilized under any maintenance,
replacement, improvement or analogous fund require-
ment of any indenture supplemental hereto) not bonded
prior to the date of the certificate being filed, and make by
reference any or all such previous engineer’s certificates
a part of the certificate being filed.

(e) 1In case any property additions are shown by the
engineer’s certificate provided for in subdivision 3 (b) of
this Section 3 to consist of acquired plants or systems,
an independent engineer’s certificate stating, in the opin-
ion of the signer, the fair value of such property addi-
tions computed as provided in Article I hereof, and also
stating whether in the determination of such fair value
consideration has been given to going concern value to
the Company, and if so the amount thereof shall be stated
and the signer shall state that the amount so included is,
in his opinion, reasonable and proper in respect of the
particular property additions specified.

(d) In case any property additions are shown by the
engineer’s certificate provided for in subdivision 3 (b) of
this Section 3 to have been acquired or paid for in whole
or in part through the issue or delivery of shares of
stock or other securities, an appraiser’s certificate, stat-
ing the fair value in cash of such shares of stock or other
securities at the time of the issue or delivery thereof in
payment for or for the acquisition of such property addi-
tions.

(e) An accountants’ certificate (hereinafter some-
times referred to as an ‘‘earnings certificate’’) stating
that the net earnings of the Company available for inter-
est and for depreciation and/or property retirement
-reserves, for any specified twelve consecutive calendar
- months during the period of fifteen calendar months
immediately preceding the first day of the calendar month
in which the application for the authentication of addi-
tional bonds is made, have been in the aggregate equal
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to at least two and ome-half times the amount of the
aggregate annual interest charges on the following:

(i) all bonds at the time outstanding under this
Indenture (other than bonds held by the Trustee for
the purpose of any sinking fund or analogous fund
for the retirement of bonds for which provision may
be made in any supplemental indenture, whether or
not such supplemental indenture shall specify that
the bonds held for the purpose of such fund are out-
standing bonds) and the additional bonds applied
for,

(ii) all prior lien bonds at the time outstanding,
and

(iii) all indebtedness (other than indebtedness
evidenced by prior lien bonds) at the time outstand-
ing in the hands of others than the Company or
owned by the Company and not held in pledge here-
under or under any prior lien, which is secured by
a lien prior to the lien of this Indenture upon prop-
erty subject to the lien hereof.

Such certificate shall also state that such net earnings
have been calculated in accordance with the provisions
of this subdivision (e), and shall specify (a) the oper-
ating revenues of the Company, (b) the net non-oper-
ating income of the Company, (c) the operating expenses
of the Company and (d) the net earnings of the Company
available for interest and for depreciation and/or prop-
erty retirement reserves.

For all purposes of this Indenture the net earnings of
the Company available for interest and for depreciation
and/or property retirement reserves shall be ascertained,
in accordance with sound accounting practice, as follows:
From the total of the operating revenues (including
rentals) and net non-operating income of the Company
(not including therein any gains or losses upon the sale
of capital assets), there shall be deducted all operating
expenses (excluding all appropriations for depreciation
and/or property retirement reserves, for the amortiza-
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tion of fixed capital, whether tangible or intangible, all
interest charges, all taxes which are levied upon or based
upon income after deduction of interest charges or
upon profits and all amortization of debt and/or pre-
ferred stock discount and/or expense, but including all
rentals, insurance, expenditures for current main-
tenance and repairs, and taxes, except such taxes as are
levied upon or based upon income after deduction of
interest charges or upon profits) and the balance shall
constitute net earnings of the Company available for
interest and for depreciation and/or property retire-
ment reserves; provided, however, that for the purposes
of this Indenture (and said certificate shall in each
instance so state)

(x) net non-operating income, including income
derived from the purchase and sale of merchandise,
and

(y) net earnings available for interest and for
depreciation and/or property retirement reserves,
computed as hereinabove provided, which, in the
opinion of the signers, has been derived from the
operation of properties of the Company not subject
to the lien of this Indenture, and

(z) net earnings available for interest and for
depreciation and/or property retirement reserves,
computed as hereinabove provided, which, in the
opinion of the signers, has been derived from the
operation of properties leased to the Company,

shall be included in the computation of said net earnings
only to the extent that the aggregate of such net non-
operating income and net earnings set forth in (x), (y)
and (z) above shall not exceed ten per cent (10%) of
such total net earnings.

In case the Company shall have acquired any acquired
plant or system or shall have been consolidated or merged
with any other corporation, or shall have acquired
all or substantially all of the assets of another cor-
poration, within or after the period for which the caleu-
lation of net earnings is made pursuant to the provisions
of this subdivision (e), then in ascertaining such net
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earnings there shall be included, to the extent the same
may not have been otherwise included, the net earn-
ings or net losses of such acquired plant or system or
of such other corporation, as the case may be, for the
whole of such period. Such net earnings for the period
preceding such acquisition or such consolidation or
merger shall be ascertained as in this subdivision (e)
provided, as if such acquired plant or system or the
assets of such other corporation, as the case may be, had
been owned by the Company during the whole of such
period or as if such other corporation had been con-
solidated or merged with the Company during the whole
of such period. In case the Company or any suceessor
corporation shall be consolidated or merged with or into
or shall make a conveyance to any other corporation
pursuant to and upon the terms provided in Section 1
of Article XITI, and the corporation formed by or re-
sulting from such consolidation or merger or to which
such conveyance shall have been made, as aforesaid,
shall not have executed and delivered to the Trustees
and caused to be recorded a supplemental indenture sub-
jecting to the lien of this Indenture all property and
franchises then owned and which may thereafter be
acquired by said successor corporation (other than the
property defined in the granting clauses hereof as Ex-
cepted Property), as contemplated by Section 3 of Article
XTII, then there shall be included in the indebtedness
set forth in subparagraphs (i), (ii) and (iii) of this
subdivision (e) all indebtedness of said sucecessor cor-
poration which shall mature more than one year after
the date of such earnings certificate.

In case the twelve months’ period for which the net
earnings of the Company available for interest and for
depreciation and/or property retirement reserves are to
be stated as aforesaid is a period with respeect to which
an annual report is required to be filed by the Company
pursuant to Section 17 of Article V, and in case the
aggregate principal amount of bonds authenticated and
delivered since the commencement of the then current
calendar year (other than those with respect to which
an earnings certificate is not required or with respeect to
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which an independent accountant’s certificate has pre-
viously been furnished) is ten per cent (10%) or more
of the bonds at the time outstanding hereunder, the
certificate required by this subdivision (e) shall be
an independent accountant’s certificate instead of an
accountants’ certificate.

(f) Such instruments of conveyance, transfer and as-
signment, if any, as the opinion of counsel provided for
in subdivision (g) below specifies as necessary for the
purpose of effectually subjecting to the direet lien and
operation of this Indenture, or of vesting in the Trustees
to hold as a part of the mortgaged property, the property
additions made the basis of the application.

(g) An opinion of counsel to the effect:

(1) That the Company has good title to any
tracts or parcels of land constituting property addi-
tions mentioned and described in the engineer’s cer-
tificate provided for in subdivision 3 (b) of this
Section 3, and a valid right in or with respect to any
easements or rights-of-way or any rights, permits
or licenses to use or appropriate water or to over-

- flow the lands of others, mentioned and described
in said certificate, sufficient for the purposes for
which the same were acquired; and if such property
additions include any lease or property additions lo-
cated on any leasehold estate held by the Company
as lessee, that such lease expires on a date not less
than thirty years after the date of the applica-
tion for the authentication and delivery of bonds
then being made or on a date not earlier than the
date of maturity of the latest maturing bonds out-
standing at said date of application, including any
bonds for the authentication and delivery of which
such application is made; that the Company has a
valid right in or with respect to any other property
additions mentioned and described in said certificate
sufficient for the purposes for which the same were
acquired ; and, if such property additions include any
property additions located on, over or under any
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public highways, streets, alleys, bridges or other
public property, that the Company has govern-
mental authority (which may be revocable at the
will of the governmental body having jurisdiction
over such public highways, streets, alleys, bridges
or other public property) for such use; that, in each
such case, the title or right of the Company is free
and clear of any lien or encumbrance ranking prior
to the lien of this Indenture, excepting the liens
of prior liens (if any) specified in such opinion and
permissible encumbrances; and that the nature and
extent of the prior liens, if any, on such property
additions, described in said engineer’s certificate,
are correctly stated; '

(2) That the Company has corporate power to
own and operate such property additions;

(3) That, since the date.of the last previous
opinion of counsel filed with the Trustee in the same
regard pursuant to any of the provisions of Sections
3, 4, 5 or 6 of this Article III (or, in the case of the
first such opinion filed under any of said Sections,
since the date of delivery of this Indenture) no
property owned by the Company and theretofore
bonded other than such property additions has be-
come subject to any lien or encumbrance not exist-
ing thereon at such prior date, prior to the lien of
this Indenture as security for the bonds for the
authentication and delivery of which application
is then being made, excepting permissible encum-
brances;

(4) That the issue of bonds, the authentication
and delivery of which have been applied for, has
been duly authorized by all governmental authorities
the consent of which is requisite to the legal issue
of such bonds (specifying such authorities and the
manner in which their consents are evidenced), or
that no such consent is required; that the Company
is duly authorized and entitled to issue such bonds
in accordance with the provisions of this Indenture
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and the laws of the State of Iowa and the applica-
ble laws of any other jurisdiction; that upon the
issue of such bonds, and receipt by the Company of
the consideration to be paid therefor, such bonds will
be the valid and binding obligations of the Company
and the amount of bonds then outstanding under
this Indenture will not exceed the amount at the time
permitted by law; and that all conditions precedent
provided for in this Indenture relating to the authen-
tication and delivery of the additional bonds applied
for have been complied with; and

() That for the purpose of effectually subject-
ing to the direct lien and operation of this Inden-
ture, or of vesting in the Trustees to hold as a part of
the mortgaged property, the property additions
made the basis of the application either (i) certain
instruments of conveyance, transfer or assignment
(specifying them) are necessary, and, if so, that the
instruments delivered to the Trustee pursuant to
subdivision (f) above are sufficient for that purpose,
or (ii) no instruments of conveyance, transfer or
assignment are necessary for such purpose.

(h) An officers’ certificate stating in substance:

(1) That, since the effective date of the en-
gineer’s certificate filed pursuant to subdivision 3 (b)
of this Section 3, the Company has not made any ex-
traordinary property retirements and that no extraor-
dinary property retirements are immediately contem-
plated by the Company;

(2) That, since the date of the last previous
officers’ certificate filed with the Trustee in the same
regard pursuant to any of the provisions of Sections
3,4, 5 or 6 of this Article III (or, in the case of the
first such certificate filed under any of said Sections,
since the date of delivery of this Indenture) no prop-
erty owned by the Company and theretofore bonded
other than the property additions mentioned in the
engineer’s certificate then being filed has, to the
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knowledge and belief of the signers, become subject
to any lien or encumbrance not existing thereon at
- such prior date, prior to the lien of this Indenture
as security for the bonds for the authentication and
delivery of which application is then being made,
excepting permissible encumbrances; and

(3) That the Company is not and, upon the grant-
ing of the application then being made, will not be
in default under any of the covenants contained in
Section 10 of Article V, or, to the knowledge of the
signers, under any other terms or covenants of this
Indenture; and that all conditions precedent pro-
vided for in this Indenture relating to the authenti-
cation and delivery of the additional bonds applied
for have been complied with.

(i) Documents evidencing the authorization by all
governmental authorities, the consents of which are
requisite to the legal issue of such bonds in accordance
with the opinion of counsel required to be filed pur-
suant to the provisions of subdivision 3 (g) (4) of this
Section 3.

Secrion 4. Issur or Bonps Upon THE Basis or Prior Liex
Bowps. At any time after the amount of any outstanding
prior lien bonds shall have been deducted in connection with
any application for the authentication and delivery of bonds,
or for the withdrawal of cash, or for the reduction of cash,
or for the release of property, under any of the provisions of
this Indenture, the Company may, in addition to the bonds
authorized to be issued under the other provisions of this
Article III, execute and deliver to the Trustee, and the
Trustee shall thereupon authenticate and deliver to or upon
the order of the Company, additional bonds for an aggregate
principal amount equal to the aggregate principal amount
of such prior lien bonds, deducted as aforesaid, which sub-
sequent to such deduction shall have been deposited with
the Trustee or paid or reduced or ascertained by a final
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judicial determination to be invalid, and in no case thereto-
fore bonded, but only upon receipt by the Trustee of:

(a) A certified resolution setting forth the same mat-
ters as are required to be stated pursuant to the provi-
sions of subdivision 3 (a) of Section 3 of this Article III.

(b) Either

(1) prior lien bonds made the basis of the appli-
cation and then or theretofore delivered to the Trus-
tee (either uncancelled and pledged under this In-
denture pursuant to the provisions of Section 9 of
Article V, to be held and dealt with by the Trustee in
the manner and subject to the provisions of Article
VI hereof or cancelled at maturity cr under the re-
demption or other provisions of the instrument evi-
dencing the mortgage or other lien securing the same
or otherwise), :

or

(2)  an officers’ certificate, accompanied by a con-
curring opinion of counsel, to the effect that specified
prior lien bonds made the basis of the application
have been paid or reduced or ascertained by final
judicial determination to be in whole or in part in-
valid, or constitute redeemed prior lien bonds, and
specifying the amount of payment or reduction or
the extent of invalidity or the amount of bonds re-
deemed, as the case may be.

(¢) An officers’ certificate stating in substance:

(1) That the prior lien bonds made the basis for
the application have theretofore been deducted in
connection with applications for the authentication
and delivery of bonds, or for the withdrawal of cash,
or for the reduction of cash, or for the release of
property, under any provision of this Indenture;

- (2) That no part of the prior lien bonds made
the basis for the application has theretofore been
bonded ; v
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(8) That the Company is not and, upon the grant-
ing of the application then being made, will not be in
default in the performance of any of the terms or
covenants of Sections 9 and 10 of Article V hereof;

(4) That the Company is not, to the knowledge
of the signers, in default in the performance of any
of the other terms or covenants of this Indenture;
and that all conditions precedent provided for in this
Indenture relating to the authentication and delivery
of the additional bonds applied for have been com-
plied with; and

(6) That, since the date of the last previous offi-
cers’ certificate filed with the Trustee in the same
regard pursuant to any of the provisions of Sections
3, 4, 5 or 6 of this Article III (or, in the case of the
first such certificate filed under any of said Sec-
tions, since the date of delivery of this Indenture)
no property owned by the Company and theretofore
bonded has, to the knowledge and belief of the signers,
become subject to any lien or encumbrance not exist-
ing thereon at such prior date, prior to the lien of this
Indenture as security for the bonds for the authen-
tication and delivery of which application is then
being made, excepting permissible encumbrances.

(d) An opinion of counsel to the effect:

(1) That such uncancelled prior lien bonds as
shall have been deposited with the Trustee pursuant
to this Section 4 have been legally and validly
pledged under this Indenture, that the issue of bonds,
the authentication and delivery of which have been
applied for, has been duly authorized by all govern-
mental authorities, the consent of which is requisite
to the legal issme of such bonds (specifying such
authorities and the manner in which their consents
are evidenced), or that no such consent is required,
that the Company is duly authorized and entitled
to issue such bonds in accordance with the provisions
of this Indenture and the laws of the State of Iowa,
and the applicable laws of any other jurisdiction,
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that upon the issue of such bonds, and receipt by
the Company of the consideration to be paid there-
for, such bonds will be the valid and binding obliga-
tions of the Company, that the amount of bonds
then outstanding under this Indenture will not ex-
ceed the amount at the time permitted by law, and
that all conditions precedent provided for in this In-
denture relating to the authentication and delivery
of the additional bonds applied for have been com-
. plied with; and ‘ :

(2) That, since the date of the last previous
opinion of counsel filed with the Trustee in the same
regard pursuant to any of the provisions of Sections
3, 4, 5 or 6 of this Article IIT (or, in the case of the
first such opinion filed under any of said Sections,
since the date of delivery of this Indenture) no prop-
erty owned by the Company and theretofore bonded
has become subject to any lien or encumbrance not
existing thereon at such prior date, prior to the lien
of this Indenture as security for the bonds for the
authentication and delivery of which application is
then being made, excepting permissible encum-
brances.

(e) An accountants’ certificate or independent ac-
countant’s certificate, as the case may be, as to the same
matters as would be required to be stated pursuant to the
provisions of subdivision 3(e) of Section 3 of this Article
IIT, if, and only to the extent that, such certificate
would be required if the prior lien bonds made the basis
of the application were bonds and such certificate would
be required to be delivered pursuant to the provisions of
Section 6 of this Article IIT. :

(f) Documents evidencing the authorization by all
governmental authorities, the consents of which are reg-
uisite to the legal issue of such bonds, in accordance with
the opinion of counsel required to be filed pursuant to
the provisions of subdivision (d) (1) of this Section 4.

Redeemed prior lien bonds shall be deemed to have been
paid and cancelled within the meaning of this Section 4.
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Whenever the mortgage or other instrument securing any
prior lien bonds shall have been cancelled or shall have been
discharged of record, additional bonds for an aggregate prin-
cipal amount equal to the total principal amount of prior lien
bonds secured by such prior lien theretofore deducted in con-
nection with applications for the authentication and delivery
of bonds, or for the withdrawal of cash, or for the reduction of
cash, or for the release of property, under any of the provi-
sions of this Indenture, less the sum of (1) the total principal
amount of such prior lien bonds theretofore bonded, and (2)
the total principal amount of such prior lien bonds which the
Company has agreed will not be bonded as provided in Section
9 of Article V hereof, shall be authenticated by the Trustee
and delivered to or upon the order of the Company, but only
upon receipt by the Trustee of:

(aa) A certified resolution, officers’ certificate, ac-
countants’ certificate or independent accountant’s certifi-
cate, opinion of counsel, and documents, all in form as
preseribed in subdivisions (a), (¢) (3), (4) and (5), (d),
(e) and (f) of this Section 4;

(bb) An officers’ certificate stating:

(1) The total principal amount of prior lien
bonds secured by such prior lien theretofore deducted
in connection with applications for the authentica-
tion and delivery of bonds, or for the withdrawal
of cash, or for the reduction of cash, or for the
release of property, under any of the provisions of
this Indenture;"

(2) The total principal amount of prior lien
bonds secured by such prior lien theretofore bonded;
and

(3) The total principal amount of prior lien
bonds, if any, secured by such prior lien which the
Company has agreed will not be bonded as provided
in Section 9 of Article V hereof; and
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(ce) An opinion of counsel to the effect that such
prior lien has been cancelled and discharged of record.

Secrion 5. Issue or Boxps Uron Deposit or Casm WiTH
THE TRUSTEE. From time to time hereafter the Company, in
addition to the bonds authorized to be issued pursuant to
other provisions of this Article III, may execute and deliver
to the Trustee, and the Trustee shall thereupon authenticate
and deliver to or upon the order of the Company, additional
bonds for an aggregate principal amount equal to the amount
of cash which shall hereafter be deposited with the Trustee
hereunder as a basis therefor, but only upon receipt by the
Trustee of :

(a) A certified resolution setting forth the same mat-
ters as are required to be stated pursuant to the provi-
sions of subdivision 3 (a) of Section 3 of this Article ITI;

(b) An officers’ certificate stating that the Company
is not, to the knowledge of the signers, in. default in
the performance of any of the terms or covenants of this
Indenture, and that all conditions precedent provided
for in this Indenture relating to the authentication and

. delivery of the additional bonds applied for have been
complied with;

- (e) An officers’ certificate to the same effect as re-
quired by the provisions of subdivision (¢) (5) of Section
4 of this Article III;

(d) An accountants’ certificate or independent ac-
countant’s certificate, as the case may be, as to the same
matters as are required to be stated pursuant to the
provisions of subdivision 3 (e) of Section 3 of this Arti-

cle IIT;

(e) Cash in amount equal to the aggregate principal
amount of the additional bonds applied for;

" (f) An opinion of counsel to the same effect as re-
quired by the provisions of subdivision (d) of Section 4
-of this Article IIT (to the extent applicable) ; and
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(g) Documents evidencing the authorization by all
governmental authorities, the consents of which are requi-
site to the legal issue of such bonds, in accordance with
the opinion of counsel required to be filed pursuant to
the provisions of subdivision (f) of this Section 5.

Such cash shall be received and applied by the Trustee as
a part of the trust estate. If within a period of three years
after it is deposited any cash so deposited under the provi-
sions of this Section 5 shall not have been withdrawn by the
Company pursuant to the provisions of Article VIII hereof,
such cash shall be applied forthwith by the Trustee, in the
manner and upon the terms and conditions provided in Sec-
tion 2 of Article VIII, to the purchase or redemption of prior
lien bonds or bonds as specified in a certified resolution de-
livered by the Company to the Trustee in accordance with
the provisions of said Section 2, or, in case of the failure of
the Company to deliver such resolution and in case such cash
exceeds $50,000, to the purchase or redemption of bonds of the
earliest maturities then outstanding; provided, however, that
the Trustee shall not apply to the purchase of any bonds or
prior lien bonds an amount exceeding the applicable redemp-
tion price thereof prevailing at the time (if redeemable) and
acerued interest, or, if not redeemable, an amount exceeding
the ‘principal amount thereof and accrued interest.

Seotron 6. .Issue or Bonps Uroxn ReriREMENT oF Bonbs
PreviousLy Ourstanpine Hereunper. From time to time
hereafter the Company, in substitution for any bonds there-
tofore authenticated and delivered under any of the provi-
sions of this Indenture and then or theretofore surrendered
for conversion (if convertible) except into other bonds, or
paid at maturity or upon redemption or purchased or other-
wise surrendered to the Trustee, as the case may be, and can-
celled, and in no such case theretofore bonded or theretofore
made the basis for the issue of bonds of one denomination
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for bonds of another denomination of the same series in
exchange therefor, or for the issme of coupon bonds in ex-
change for registered bonds without coupons, or for the issue
of registered bonds without coupons in exchange for coupon
bonds or upon the transfer of registered bonds without cou-
pons, or for the issue of bonds in substitution for bonds
mutilated, destroyed, lost or stolen, pursuant to the terms
hereof or of any indenture supplemental hereto, may execute
and deliver to the Trustee, and the Trustee shall thereupon
authenticate and deliver to or upon the order of the Company,
additional bonds for an aggregate principal amount equal to
that of the bonds in substitution for which such additional
bonds are executed and delivered, but only upon receipt by
the Trustee of :

(a) A certified resolution authorizing the execution,
and requesting the authentication and delivery, of such
additional bonds in the principal amount therein speci-
fied, designating the series of such bonds and the inden-
ture supplemental hereto creating such series, specify-
ing the series and the aggregate principal amount of the
bonds in substitution for which additional bonds are to
be authenticated and delivered, and naming the officer
or officers of the Company to whom or upon whose order
such additional bonds shall be delivered;

(b) An officers’ certificate stating in substance that
the Company is not, to the knowledge of the signers, in
default in the performance of any of the terms or cove-
nants of this Indenture, and that all conditions precedent
provided for in this Indenture relating to the authentica-
tion and delivery of the additional bonds applied for
have been complied with;

(¢) An officers’ certificate to the same effect as re-
quired by the provisions of subdivision (c¢) (5) of See-
tion 4 of this Article IIT;

(d) An opinion of counsel to the same effect as re-
quired by the provisions of subdivision (d) of Section 4
of this Article ITI (to the extent applicable);
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(e) An accountants’ certificate or an independent ac-
countant’s certificate, as the case may be, as to the same
matters as are required to be stated pursuant to the provi-
sions of subdivision 3 (e) of Section 3 of this Article III,
but only if (1) such additional bonds bear interest at a
higher rate per annum than the bonds in substitution for
which such additional bonds are to be authenticated and
delivered, provided that no such certificate need be filed
when the Trustee is requested to authenticate and de-
liver additional bonds pursuant to the provisions of this
Section 6 in substitution for bonds theretofore authen-
ticated and delivered hereunder and which have been
paid at maturity or redeemed or purchased by the Com-
pany within two years prior to the date of their ma-
turity, but in such case, if the Company would other-
wise be required to deliver to the Trustee an accountants’
certificate or an independent accountant’s certificate pur-
suant to the provision of this clause (1), there shall be
filed with the Trustee an officers’ certificate to the effect
that all or substantially all of the additional bonds ap-
plied for, or the proceeds of the sale thereof, will be
applied by the Company to the (i) retirement by pay-
ment, redemption, purchase or exchange of the bonds
made the basis for the application, (ii) payment by the
Company of moneys borrowed for such purpose, (iii)
reimbursement of the Company’s treasury in an amount
not exceeding the moneys expended, within two years
prior to the date of such application, for such purpose,
or (iv) reimbursement of the Company’s treasury in
an amount not exceeding the moneys expended within
'such two years for the payment by the Company of
moneys borrowed within such two years for such pur-
pose; or (2) additional bonds shall have been authen-
ticated and delivered and an earnings certificate filed
with the Trustee as a basis therefor pursuant-to any pro-
vision of this Article III between the date of the can-
cellation of bonds in substitution for which additional
bonds are applied for under this Section 6 and the date
such additional bonds are so applied for; and

(f) An officers’ certificate stating in substance that
no part of the bonds in substitution for which addi-
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tional bonds are to be authenticated and delivered has
theretofore been bonded or made the basis for the issue
of bonds of one denomination for bonds of another de-
nomination of the same series in exchange therefor, or
for the issue of coupon bonds in exchange for registered
bonds without coupons, or for the issue of registered
bonds without coupons in exchange for coupon bonds or
upon the transfer of registered bonds without coupons,
or for the issue of bonds in substitution for bonds muti-
lated, destroyed, lost or stolen, pursuant to the terms of
this Indenture or of any indenture supplemental hereto.

(g) Documents evidencing authorization by all
governmental authorities, the consents of which are
requisite to the legal issue of such bonds, in acecordance
with the opinion of counsel required to be filed pursuant
to the provisions of subdivision (d) of this Section 6.

Redeemed bonds shall be deemed to have been paid and
cancelled within the meaning of this Section 6.

ARTICLE 1IV.
REDEMPTION OF BONDS.

Secrion 1. In case the Company shall desire to exercise
the right to redeem all or any part of the bonds of a particu-
lar series, in accordance with the right reserved so to do, it
shall give notice to the effect that the Company has elected to
redeem all the bonds of such series or a part thereof, as the
case may be, on a date therein designated, specifying in case
of partial redemption the distinctive numbers and series of
the bonds to be redeemed, and in every case stating that
on said date there will become and be due and payable upon
each bond so to be redeemed, at the principal office of the
Trustee if such bonds are payable there and/or at the
office or agency of the Company in the City of Chicago,
Illinois, and/or at the office or agency of the Company in
such other city or cities (if any) at which the principal of
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the bonds to be redeemed is payable, as may be provided in
the bonds to be redeemed and/or the supplemental indenture
creating such bonds, the redemption price thereof (or portion
thereof in the case of the partial redemption of a registered
bond without coupons) as specified in such bond, together
with the accrued interest to such date, and that on and after
such date interest thereon shall cease to accrue. The redemp-
tion price may be expressed either in terms of a percentage
of the principal amount of a bond or in terms of the principal
amount thereof plus a designated premium, if any, thereon.

Such notice shall be given in such manner, at such times
and in such places as shall be specified in the supplemental
indenture creating the bonds of such series.

In case the Company shall have elected to redeem less than
all the outstanding bonds of any series it shall, in each such
instance, at least ten days before the date upon which the
first publication of the notice of redemption hereinbefore
mentioned is to be made, notify the Trustee in writing of
such election and of the aggregate principal amount of bonds
of such series to be redeemed, and thereupon the Trustee
shall draw by lot, in any manner by it deemed proper,
and suhject to the provisions of the supplemental indenture
creating such bonds, the bonds to be redeemed, and shall
within five days after receiving the notice aforesaid notify
the Company in writing of the numbers of the bonds so drawn.
In any determination by lot each registered bond without
coupons shall be represented by a separate number for each
$1,000 of its principal amount. V

In the event that under the terms of any supplemental
indenture the Company or the Trustee shall be required to
redeem less than all of the outstanding bonds of any series
for any sinking fund or similar fund, the particular bonds
to be redeemed shall be determined by the Trustee, which
shall draw such bonds by lot in any manner by it deemed
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proper, as in the case of redemption of bonds at the option
of the Company.

On or before the redemption date specified in the notice
above provided for, the Company shall deposit with the
Trustee an amount of cash sufficient to effect the redemp-
tion of the bonds specified in such notice or direct the
Trustee to set aside and apply to such purpose moneys then
held by the Trustee hereunder which by the terms hereof
are available for such purpose, and on and after the date of
redemption designated in such notice (such deposit having
been made, or moneys set aside, as aforesaid and being then
available for such purpose to the extent not theretofore
used therefor) no further interest shall accrue upon any
of the bonds so to be redeemed (or, in the case of registered
bonds without coupons, only a portion of the principal amount
of which is to be redeemed, on such portion thereof); and
anything in such bonds, or in the coupons or in this Inden-
ture to the contrary notwithstanding, any coupons for interest
pertaining to any such bonds and maturing after such date
ghall become and be null and void.

All moneys deposited by the Company with the Trustee or
set aside by the Trustee, as aforesaid, for the redemption of
bonds, shall be held in trust for the account of the holders
of the bonds to be redeemed.

Notice of redemption having been given as provided in the
supplemental indenture creating the bonds of the series to
be redeemed, the bonds so called, or the specified portions
thereof, shall, on the date designated in such notice, become
due and payable at the place or places of redemption specified
in said supplemental indenture and/or in said bonds, at their
respective redemption prices payable on such date; and, upon
the presentation and surrender thereof, with (in the case of
coupon bonds) all interest coupons maturing subsequent to
the redemption date, and (in the case of registered bonds or
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of coupon bonds which shall at the time be registered as to
principal) accompanied by duly executed assignments or
transfer powers, such bonds, or the specified portions thereof,
shall be paid and redeemed out of the funds so deposited with,
or set aside by, the Trustee, at their respective redemption
prices then payable. If less than the whole principal amount
of a registered bond without coupons shall be called for
redemption, the Company shall execute and the Trustee shall
authenticate and deliver, without charge, to the holder there-
of, at his option either coupon bonds or registered bonds
without coupons (but only of authorized denominations) for
the unredeemed balance of the principal amount of the regis-
tered bond without coupons surrendered.

Secrion 2. The Company shall be entitled from time to
time to surrender to the Trustee for cancellation any bonds
held by it.

Section 3. All bonds redeemed at an office or agency of
the Company and all matured coupons thereto appertaining
shall be delivered by the Company to the Trustee for cancel-
lation. All bonds and coupons redeemed or surrendered for
cancellation under this Article IV shall be cancelled by the
Trustee and shall be delivered to or upon the written order
of the Company.

Secrion 4. Bonds and coupons for the payment or re-
demption of which moneys in sufficient amount to pay the
principal, premium, if any, and accrued interest to date of
maturity or redemption date, as the case may be, shall have
been deposited with or set apart by the Trustee in trust for
such purpose (whether upon or prior to the maturity or the
redemption date of such bonds and whether such bonds are
to be redeemed at the option of the Company or through any
sinking fund or similar fund provided for in any supple-
mental indenture) shall no longer be secured by, or be
entitled to any lien or benefit of, this Indenture, nor shall
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the holders thereof have any further rights hereunder
whatsoever, but shall have only the right to receive on the
redemption or maturity date, and against surrender of their
bonds (and coupons, if any) the principal thereof and prem-
ium, if any, and accrued interest thereon; provided, how-
ever, that if such bonds are to be redeemed prior to maturity
* thereof notice of such redemption shall have been given in
such manner, at such times and in such place or places as
shall be specified in the supplemental indenture creating such
bonds, or the Trustee shall have been irrevocably authorized
by the Company to give or complete such notice.

ARTICLE V.
COVENANTS.

Secrion 1. The Company covenants and agrees that it will
promptly pay or cause to be paid the interest on, and prin-
cipal of, and premium, if any, with respect to all bonds issued
hereunder at the dates and places and in the manner and upon
the terms specified in the bonds and the coupons thereto an-
nexed, or in the supplemental indenture under which such
bonds are issued, according to the true intent and meaning
thereof. The Company covenants that as coupons are paid
they shall be cancelled and that coupons shall not be kept
alive by the Company after maturity by purchase or exten-
sion or otherwise.

Section 2. The Company covenants and agrees that at all
times, until the payment of the principal of and interest
on all bonds issued hereunder, it will maintain an office
or agency in the City of Chicago, Illinois, where notices, re-
quests and demands in respect of the bonds and coupons or
under this Indenture may be served, and will, in writing,
notify the Trustee of such office or agency. If no other
office or agency is thus designated by the Company such
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notices, requests and demands may be served at the prin-
cipal office of the Trustee.

SecrioN 3. The Company covenants and agrees that it is-
lawfully seized and possessed of the trust estate, free and
clear of liens or encumbrances, except as set forth in the
granting and habendum clauses hereof, and excepting permis-
sible encumbrances; that it has a good right and lawful au-
thority to mortgage and pledge the trust estate as provided
in this Indenture; and that it will warrant and defend unto
the Trustees, their successors and assigns, for the benefit of
the holders for the time being of the bonds, the trust estate
and the lien and interest of the Trustees thereon and therein
under this Indenture, against all claims and demands of any
persons whomsoever ; provided, however, that nothing in this
Indenture contained shall prevent the Company from here-
after acquiring any property subject to existing mortgages
or other encumbrances thereon, including purchase money
mortgages or liens created by the Company at the time of
acquiring such property and holding the same subject to such
mortgages or other encumbrances.

Section 4. The Company covenants and agrees that it will
hereafter, from time to time, whenever reasonably requested
by the Trustees, make, do, execute, acknowledge and deliver,
or cause to be made, done, executed, acknowledged and de-
livered, any and all such further and other acts, deeds, con-
veyances, transfers and assurances as may be necessary or
proper for the better assuring and confirming unto the Trus-
tees all or any part of the trust estate, whether now or here-
after owned or acquired by the Company, or to facilitate the
execution of this trust or to secure the rights and remedies
of the holders of the bonds issued hereunder.

Secrion 5. The Company covenants and agrees that it will
cause this Indenture and any and all supplemental indentures
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and instruments of further assurance at all times to be kept
recorded and filed in such manner and in such places as may
in the opinion of counsel be required by law in order fully
to preserve and protect the rights of the bondholders and
the Trustees hereunder, and that it will furnish to the Trustee

(a) promptly after the execution and delivery of this
Indenture and of each supplemental indenture, an opin-
ion of counsel stating that in the opinion of such counsel
this Indenture or such supplemental indenture has 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
such counsel no such action is necessary to make such
lien effective; and

(b) on or before July 1 of each year, beginning with
the year 1944, an opinion of counsel either stating that in
the opinion of such counsel such action has been taken
with respect to the recording, filing, re-recording and re-
filing of this Indenture and of each supplemental inden-
ture as is necessary to maintain the lien thereof, and
reciting the details of such action, or stating that in the
opinion of such counsel no such action is necessary to
maintain such lien.

Secrion 6. The Company covenants and agrees that, ex-
cept as in this Indenture otherwise permitted, at its own cost
and expense, it will do or cause to be done all things on its
part to be done necessary to preserve, extend and renew its
corporate existence and will use its best efforts to preserve
all rights, franchises and privileges to it granted and on it
conferred by law or otherwise in accordance with their
terms, and will comply with the laws of any state wherein
the Company may conduct its business and the laws of the
United States of America.

Secrion 7. Except as in Article VI hereof otherwise
provided, the Company covenants and agrees that it will
faithfully perform or cause to be performed all the terms,
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covenants and conditions to be performed by the mortgagor
in any prior lien contained; provided that nothing contained
herein shall be construed to prevent the extension or renewal
of any prior lien or any indebtedness secured thereby, includ-
ing the principal of any outstanding prior lien bonds.

Section 8. The Company covenants and agrees that it will
not issue or permit to be issued or outstanding any prior lien
bonds secured by any prior lien in addition to the prior lien
bonds secured by such prior lien deducted in connection with
applications for the authentication and delivery of bonds, or
for the withdrawal of cash, or for the reduction of cash, or
for the release of property under any of the provisions of this
Indenture (in each case except prior lien bonds issued in lieu
of lost, stolen, destroyed or mutilated bonds or in exchange
for bonds of the same issue and series already outstanding)
unless such additional prior lien bonds are forthwith de-
posited with the Trustee, to be held subject to the provisions
of Article VI hereof.

Section 9. A. The Company covenants and agrees that
it will forthwith pledge and deposit with the Trustee, uncan-
celled, all prior lien bonds which may hereafter be acquired
uncancelled by the Company, whether or not such prior lien
bonds have theretofore become due and payable, unless the
Company shall, by the terms of a prior lien, be required to
cancel such prior lien bonds or deliver or pledge them with
the trustee or other holder of any prior lien. All such prior
lien bonds deposited with the Trustee shall be received and
held by the Trustee, as further security for the bonds issued
hereunder, in the manner provided in Article VI hereof; pro-
vided, however, that any such prior lien bonds so deposited
and pledged with the Trustee may, if not theretofore bonded,
be made the basis, then or from time to time thereafter, for
the authentication and delivery of bonds, the withdrawal or
reduction of cash or the release of property to the extent, in
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the manner and subject to the conditions in this Indenture
provided.

B. The Company covenants and agrees that, upon the sat-
isfaction of any prior lien, all prior lien bonds secured by
other prior liens, which are then held by the trustee or other
holder of such satisfied prior lien, shall be cancelled or shall
be delivered to the Trustee to be held subject to the provi-
sions of Article VI hereof or to the trustee or other holder of
the mortgage or other lien, securing such prior lien bonds or
securing other prior lien bonds, to be cancelled or to be held
in pledge or for the purpose of any sinking fund or analogous
fund for the retirement of bonds for which provision may
have been made in the instrument evidencing such mortgage
or other lien; and that the Company will not obtain or apply
for the authentication and delivery of any bonds under the
provisions of Section 4 of Article ITI hereof or the withdrawal
of cash or the reduction of cash or the release of property
under any provision of this Indenture, upon the basis of any
prior lien bonds so cancelled or deposited with the Trustee
pursuant to the provisions of this subdivision B.

C. The Company further covenants and agrees that all
prior lien bonds, proceeds of property, considerations for
property taken by the exercise of a power of eminent domain
or purchased by a municipality in the exercise of any right,
considerations for property released, proceeds of insurance,
and moneys, in lieu of which, in each case, the Trustee shall
have received a certificate that the same have been deposited
with the trustee or other holder of a prior lien in pursuance
of any provision of this Indenture, and which in each case are
held by the trustee or other holder of a prior lien, at the time
of the satisfaction of such prior lien, shall thereupon be paid
or delivered to the Trustee (to be held subject to the provi-
sions of this Indenture as though originally received by the
Trustee) or to the trustee or other holder of a prior lien if
required by the terms of such prior lien; and that the Com-
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pany will not obtain any withdrawal of any such prior lien
bonds or any such cash or any such proceeds or considerations
from any such trustee or holder on the basis of any prior lien
bonds deposited with the Trustee pursuant to any provisions
of this Indenture and theretofore bonded, except for the
purpose of depositing such cash or proceeds or considerations
so withdrawn with the Trustee hereunder; and that the Com-
pany will not apply for or obtain the authentication and de-
livery of any bonds under the provisions of Section 4 of
Article ITT hereof or the withdrawal of cash or the reduction
of cash or the release of property under any provision of this
Indenture on the basis of any prior lien bonds used to with-
draw any such cash or proceeds or considerations from any
such trustee or holder which are not deposited with the
Trustee hereunder.

D. The Company further covenants and agrees that it will
not apply for or obtain the release of any cash received or
held by a trustee under any prior lien as required or permit-
ted by the provisions of Article VII except upon compliance
with the terms of Section 5 of Article VIII, unless such cash
shall thereupon be deposited with the Trustee to be held and
applied by it as though such cash had originally been de-
posited with the Trustee.

Section 10. The term ‘‘restricted property’’ as used in
this Section 10 shall mean, as of any particular time,
(i) property additions theretofore bonded (but excluding
therefrom property additions then or theretofore released
from the lien hereof, or property additions retired which then
or theretofore have been deducted in determining net property
additions), which were in each case at the time of bonding
thereof, and continue to be, subject to a prior lien, and (ii)
property additions theretofore bonded consisting of any
property other than property used or useful for or to be
used in the business of generating, manufacturing, trans-
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mitting, distributing or supplying electricity or gas (but
excluding therefrom property additions then or theretofore
released from the lien hereof, or property additions retired
which then or theretofore have been deducted in determin-
ing net property additions).

The Company covenants and agrees that it will not apply
for or obtain the authentication and delivery of any addi-
tional bonds or the withdrawal of any cash or the reduction
of any cash or the release of any property under any pro-
vision of this Indenture, if, as a result of such authentication
and delivery of bonds or withdrawal or reduction of cash or
release of property, sixty per cent (60%) of the cost or fair
value (whichever is less, as certified to the Trustee pursuant
to any provision of this Indenture) of property additions
then constituting restricted property would exceed ten per
cent (10%) of the aggregate principal amount of (i) all
bonds then outstanding including the bonds then to be au-
thenticated and delivered and (ii) all prior lien bonds out-
standing. '

Secrion 11. The Company covenants and agrees that it will
not hereafter create or suffer to be created or to acerue, any
lien or charge of equal rank with, or having priority to, or
preference over, the lien of this Indenture upon the trust
estate or any part thereof, or upon the income and profits
thereof, except permissible encumbrances and except any
mortgage or other lien on any property acquired by the Com-
pany after the date of this Indenture which may- exist at-
the date of the acquisition of such property by the Company,
and except purchase money mortgages or liens created by the
Company at the time of acquisition of such property; that it
will not do or omit to do, or suffer to be done or omitted to be
done, any matter or thing whatsoever whereby the lien of this
Indenture or the priority of such lien or the indebtedness
hereby secured, might or could be lost or impaired; and that
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it will pay, or cause to be paid, or will make adequate provi-
sion for the satisfaction and discharge of, all lawful claims
and demands for labor, materials, supplies or other purposes
which, if unpaid, might by law be given precedence to, or an
equality with, this Indenture as a lien or charge upon the trust
estate or any part thereof or the income and profits thereof;
provided however, that nothing in this Indenture shall require
the Company to pay, discharge or make provision for any
lien, charge, claim or demand so long as it shall in good faith
contest the validity thereof, unless thereby, in the opinion
of counsel or of the Trustee, the trust estate or some ma-
terial part thereof will be lost, forfeited or materially en-
dangered.

The Company covenants and agrees that in case it shall
hereafter create any mortgage, other than indentures supple-
mental hereto, and other than purchase money mortgages
created by the Company at the time of acquisition of prop-
erty, upon the trust estate or any part thereof, such mortgage
shall be and shall be therein expressed to be subject to the
prior lien of this Indenture for the security of all bonds issued
hereunder at the time outstanding and of all bonds which may
thereafter be authenticated and delivered hereunder as in this
Indenture provided and permitted.

Secrron 12. The Company covenants and agrees that it
will, from time to time, promptly pay and discharge or cause
to be paid and discharged all taxes, assessments and other
governmental charges, the lien whereof would be prior to the
lien hereof, lawfully imposed upon the trust estate or any
part thereof, or upon the income and profits thereof; and also
all taxes, assessments and other governmental charges law-
fully imposed upon the lien or interest of the Trustees under
this Indenture in respect of the trust estate, so that the lien
of this Indenture and the priority of such lien shall at all
times be fully preserved without expense to the Trustees or
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the bondholders ; provided, however, that nothing contained in
this Indenture shall require the Company to pay or discharge
any such tax, assessment or governmental charge, so long as
it shall in good faith contest the validity thereof, unless there-
by, in the opinion of counsel or of the Trustees, the trust
estate or some material part thereof will be lost, forfeited or
materially endangered.

Secrton 13. The Company covenants and agrees that it
will cause all the mortgaged property which is of a character
usually insured by companies similarly situated, to be kept
insured to a reasonable amount against loss or damage by fire
(which shall not be construed to include war damage insur-
ance), either by means of policies issued by responsible
insurance companies or, at the Company’s election, by means
of an adequate insurance fund set aside and maintained by
the Company alone or maintained by the Company in con-
junction with other companies through a trust or other agree-
ment; any one loss in excess of fifty thousand dollars
($50,000) to be made payable (a) to the Trustee as its inter-
est may appear or (b) to the trustee or other holder of any
prior lien (if required by the terms thereof) and to the Trus-
tee, as their respective interests may appear; and in case
of payment to any such trustee or other holder of any prior
lien the Company shall furnish the Trustee with the certifi-
cate of such trustee or other holder that it has received such
proceeds. The proceeds of any insurance which shall be
received by the Trustee shall be applied by the Trustee as a
part of the trust estate.

The Company covenants and agrees that it will at any and
all times upon the written request of the Trustee, and in any
event at least once in each calendar year on or before July 1,
beginning with the year 1944, furnish to the Trustee an offi-
cers’ certificate stating in substance that the Company has
complied with all the terms and conditions of this Section 13
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and containing a statement of all such policies of insurance
and/or certificates issued under such trust or other agree-
ment then outstanding and in force upon the aforesaid prop-
erty or any part thereof, including the names of any insur-
ance companies which have insured, the amounts of such in-
surance and the property covered thereby, and a statement
of the amount and character of any certificates issued under
such trust or other agreement.

“In case of any loss from fire in excess of fifty thousand
dollars ($50,000) covered by any policy of insurance, any
appraisement or adjustment of such loss and settlement and
payment of indemnity therefor, which shall be approved in
an officers’ certificate, may be consented to and accepted by
the Trustee. Subject to the provisions of Section 2 of Article
XII, the Trustee shall in no way be liable or responsible for
the. collection of any insurance in case of any loss nor for
consenting to or accepting any such appraisement, adjust-
ment, settlement or payment of indemnity.

So long as there are outstanding any bonds or obligations
secured by a mortgage or other lien upon any part of the
properties of the Company, prior to the lien of this Inden-
ture, if a check for the amount of any loss covered by any
insurance policy on any property subject to any such mort-
gage or other lien (as to whether such property is subject
to such mortgage or other lien, the Trustee may, subject to
the provisions of Section 2 of Article XII, rely upon an opin-
ion of counsel) is drawn by an insurance company payable
to the order of the Trustee hereunder and the trustee or other
holder of such mortgage or lien, the Trustee hereunder shall,
upon the written order of the Company, endorse said check
without recourse and deliver the same to the trustee or other
holder of any such mortgage or lien.

‘The Company covenants and agrees that it will cause all
proceeds of any insurance payable directly to it to be applied

A asmame L _aa
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to the repair and replacement of property damaged or de-
stroyed, in respect of which the insurance proceeds were paid
to the Company, or to the acquisition of permanent improve-
ments, extensions, or additions to the mortgaged property.

Secrron 14. The Company covenants and agrees that it
will maintain, preserve and keep the mortgaged property in
a state of good repair, working order and condition unless
prevented from so doing by conditions beyond the control of
the Company existing during time of war or other emer-
geney.

Section 15. The Company covenants and agrees that it
will duly and punctually keep, observe and perform each and
every term, covenant and condition on its part to be kept,
observed and performed, contained in this Indenture and in
each and every indenture supplemental hereto which may be
executed and delivered by the Company to the Trustees as
provided or permitted by this Indenture.

Secrion 16. The Company covenants and agrees that,
except in the manner and upon the terms in Articles VII and
XTIII hereof expressly authorized, it will not in any manner,
whether by consolidation, merger, conveyance or otherwise,
and whether or not expressly subject to the continuing lien
hereof, dispose of the trust estate in whole or in part, or
lease the trust estate as a whole or substantially as a whole.

Secrion 17. The Company covenants and agrees that:

(a) At any and all reasonable times, upon the written
request of the Trustee, the Company will permit the
Trustee, by its agents and attorneys, to examine all the
plants, properties, books of account, records, reports and
other papers of the Company and to make copies and
extracts therefrom.

(b) The Company will file with the Trustees, within
- fifteen days after it is required to file the same with
the Securities and Exchange Commission, copies of the
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annual reports and of the information, documents and
other reports which the Company may be required to file
with the Securities and Exchange Commission pursuant
to Section 13 or Section 15(d) of the Securities Exchange
 Act of 1934 (or copies of such portions thereof as may
be prescribed by the Securities and Fxchange Commis-
sion under Section 314(a)(1l) of the Trust Indenture
Act of 1939); or, if the Company is not required to file
with the Securities and Exchange Commission informa-
tion, documents or reports pursuant to either Section 13
or Section 15(d) of the Securities Exchange Act of 1934,
then the Company will file with the Trustees and will file
with the Securities and Exchange Commission such of
the supplementary and periodie information, documents
" and reports required pursuant to Section 13 of the Se-

-+ curities Exchange Act of 1934 in respect of a security

listed and registered on a national securities exchange
‘as an, obligor having an indenture qualified under the
- provisions of the Trust Indenture Act of 1939 shall then
be required to furnish to the trustee under said indenture
and to file with said Commission by any rules and regula-
_tions prescribed by said Commission under the provi-

" sions of Section 314(a) (1) of the Trust Indenture Act of

1939.

.+ .(e) The Company will file with the Trustees and with
* the Securities and Exchange Commission, in accordance
~ with the rules and regulations prescribed from time to
time by said Commission, such additional information,
documents and réports with respect to compliance by the
. Company with the conditions and covenants provided for
" in this Indenture as may be required by such rules and
regulations, including, in the case of annual reports, if
- required by such rules and regulations, certificates or
opinions of independent public accountants, 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 (i)
) dates or periods not covered by annual reports required
"~ to be filed by the Company, in the case of conditions
~ precedent which depend upon a state of facts as of a

date or dates or for a period or periods different from
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that required to be covered by such annual reports, or
(ii) the amount and value of property additions (other
than certificates or opinions of engineers as to the fair
value to the Company of any property additions made the
basis for the authentication and delivery of bonds, the
withdrawal of cash from the Trustee, the reduction of
cash required to be deposited with the Trustee, or the
release of any portion of the trust estate, which are
required to be filed with the Trustee by the provisions
of Articles ITI, VII or VIII), or (iii) the adequacy of
depreciation, maintenance or repairs.

(d) The Company will transmit to the bondholders,
in the manner and to the extent provided in subdivision
() of Section 10 of Article XTI, such summaries of any
information, documents and reports required to be filed
with the Trustees pursuant to the provisions of subdivi-
sions (b) and (e) of this Section 17 as may be required
by the rules and regulations of the Securities and

Exchange Commission under the provisions of Section
314(a) (3) of the Trust Indenture Act of 1939.

(e) The Company will furnish or cause to be fur-
nished to the Trustees all information in the possession
or control of the Company, or of any paying agent for
the bonds, as to the names and addresses of the bond-
holders, between (i) April 15 and April 30 and (ii) Octo-
ber 15 and October 31, in each year beginning with the
year 1944, as of a date not more than fifteen days prior
to the date on which such information shall be furnished
to the Trustees, and at such other times as the Trustee
may request in writing.

Sectron 18. Upon default of the Company so to do, the
Trustees may in their discretion, and if requested in writing
by a majority of the bondholders, and provided with the
amount of cash necessary therefor, shall, make any pay-
ment which the Company by any of the provisions of this
Indenture agrees to make, and the Company covenants and
agrees that it will forthwith repay to the Trustees all moneys
which the Trustees shall so pay, and will pay interest thereon
from the date of such payment by the Trustees until the
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repayment thereof, at the rate of five per cent (5%) per
annum, and if any moneys so paid by the Trustees shall have
been furnished to the Trustees by any of the bondholders,
the Trustees shall, out of any amount repaid to them by the
Company, or recovered out of the trust estate on account of
such advance or payment, make ratable payment to the bond-
holders who shall have provided such moneys, or upon their
order. No such payment shall be deemed to relieve the Com-
peny from any default hereunder.

SecrioNn 19. The Company covenants and agrees that it
will cause any paying agent, other than the Trustee, which it
may appoint, to execute and deliver to the Trustee an instru-
ment in which such agent shall agree with the Trustee, subject
to the provisions of this Section,

(1) that it will hold all sums held by it as such agent
for the payment of principal of and premium, if any, or
interest on any of the bonds in trust for the benefit of
the holders of such bonds or of the coupons for such
interest, as the case may be; and

(2) that it will give the Trustee notice of any failure
of the Company to make any payment of the principal of
and premium, if any, or interest on the bonds when the
same shall be due and payable.

The Company covenants and agrees that, if it should at
any time act as its own paying agent, it will, on or before
each due date of the principal of, and premium, if any, or
interest on, any of the bonds, set aside and segregate and
hold in trust for the benefit of the holders of such bonds or
of the coupons for such interest, as the case may be, a sum
sufficient to pay such principal and premium, if any, or inter-
est so becoming due, and will notify the Trustee of any
failure to take such action.

Anything in this section to the contrary notwithstanding,
the Company may at any time, for the purpose of obtaining
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the satisfaction and discharge of this Indenture or for any
other reason, pay or cause to be paid to the Trustee all sums
held in trust by it or any paying agent as required by this
section, such sums to be held by the Trustee upon the trusts
hereinabove in this section referred to.

ARTICLE VI.
CoxcERNING PLEDGED SECURITIES,

Secrron 1. All prior lien honds received uncancelled by
the Trustee and all other securities received by the Trustee,
pursuant to any of the provisions of this Indenture or of any
indenture supplemental hereto, shall be held by the Trustee
subject to the provisions of this Indenture and of any such
supplemental indenture for the further security of the bonds
issued hereunder.

All prior lien bonds in coupon form received uncancelled
by the Trustee shall have all unmatured coupons attached
when so received unless accompanied by evidence satisfactory
to the Trustee that the discharge of any mortgage or other
lien securing the same may be obtained without the produe-
tion of any coupon or coupons that may be missing. All prior
lien bonds received uncancelled by the Trustee hereunder
shall be stamped by the Trustee with the following words:

““Not negotiable; held in trust under the provisions of
the Indenture of Iowa Power and Light Company to
Harris Trust and Savings Bank and Harold Eckhart,
as Trustees, dated as of August 1, 1943.”

All prior lien bonds or other securities received uncancelled
by the Trustee shall be in bearer form or, if in registered
form, shall be accompanied by appropriate instruments of
transfer to the Trustee, and shall otherwise be in transfer-
able form and shall bear such stamps, if any, as may be
required by law. The Trustee may from time to time cause
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prior lien bonds or any other securities received by it to he
registered in its name, or in the name of its nominee.

Secrion 2. "So long as the Company is not in default
hereunder to the knowledge of the Trustees and there
shall not have occurred and be continuing any event of
default, no payment by way of principal, interest or
otherwise on any prior lien bonds held by the Trustee
shall be made or demanded, and all coupons thereto ap-
pertaining, as they mature, shall be cancelled by the Trus-
tee and delivered so cancelled to the Company, except that,
in case default is made in the payment of interest on
or principal of any of the prior lien bonds undeposited and
outstanding, the coupons appertaining to any prior lien
bonds held subject to this Indenture of the same issue as
the prior lien bonds upon which such default shall have
been made, shall not be cancelled, and the Trustee may
demand and enforce payment of all sums due, whether for
interest or principal, and may exercise any and all rights of
a holder with respect to prior lien bonds of such issue then
held by it, and may take such other action as shall be desir-
able or necessary to avail of the security created for prior
lien bonds of such issue by the mortgage or other instrument
securing the same, and all prior lien bonds of such issue then
held by it shall be enforceable ratably and equally with all
other prior lien bonds of such issue not deposited with the
Trustee; but all interest maturing upon any bonds of such
issue.then held by it prior to any such default shall be deemed
to have been paid and satisfied. Subject to the provisions of
this Indenture, the Trustee is expressly empowered to exer-
cise, enforce or waive, any of the rights and powers which it
may possess as holder of any prior lien bonds held by it in
pledge hereunder.

The Company agrees that, except as permitted by Article
X111, it will not sell, assign or transfer any coupon or right
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to interest delivered or assigned to it in respect of any prior
lien bonds pledged hereunder, and will not, without the con-
sent of the Trustee, collect any coupons or interest or any
other claim or judgment in respect of such prior lien bonds
by legal proceedings or by enforcement of any security there-
for or in any other manner which the Trustee shall deem
prejudicial to the trusts hereby created; and, until actually
paid, released or discharged, every coupon or right to interest
and all other claims in respect of any such prior lien bonds
shall remain subject to the lien hereof.

All funds received by the Trustee pursuant to the provi-
sions of this Section 2 shall be held by the Trustee as part of
the trust estate.

Section 3. So long as the Company is not in default here-
under to the knowledge of the Trustees and there shall not
have occurred and be continuing any event of default,
the Trustee, if so directed by an instrument in writing
signed by the President or a Vice-President and the
Treasurer or an Assistant Treasurer of the Company,
shall surrender any of the prior lien bonds held by it
in pledge hereunder to the trustee of the mortgage or
other holder of the lien securing such prior lien bonds for
cancellation or to be held uncancelled for the purposes of any
sinking fund or analogous fund for the retirement of bonds
for which provision may have been made in the instrument
evidencing the mortgage or other lien securing the prior lien
bonds so surrendered, subject. to the provisions of Section 9
of Article V hereof, but prior lien bonds shall not be so sur-
rendered, except for cancellation, unless the Trustee shall
have received an opinion of counsel to the effect that the
Company has made effective provision, either in the instru-
ment evidencing the mortgage or other lien securing such
prior lien bonds or otherwise, so that no transfer of owner-
ship or possession of such bonds by the trustee or other
holder of such mortgage or other lien is permissible except
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to the Trustee or to the trustee or other holder of the mort-
gage or other lien securing other prior lien bonds for can-
cellation or to be held uncancelled under the terms of such
mortgage or other lien and, upon cancellation of such mort-
gage or other lien, to the Trustee.

Whenever all outstanding prior lien bonds of a particular
issue (except any lost, stolen or destroyed bonds as to which
the Trustee shall have received the certificate of the trustee
or other holder of the mortgage or other instruments securing
such bonds to the effect that satisfactory indemnity has been
given to it) shall have been deposited with the Trustee and/or
shall be held by the Trustee under any provision of this In-
denture and/or by the trustee or other holder of the mortgage
or other lien securing the same (or provision for their pay-
ment is made which is satisfactory to the trustee of such
prior lien and to the Trustee), the Trustee shall cancel or
cause to be cancelled all prior lien bonds of such issue so
deposited with or held by it (if not previously cancelled) and
shall deliver the same so cancelled to the trustee or other
holder of the prior lien and such mortgage or prior lien shall
be discharged of record, but such bonds shall be cancelled
and delivered and such mortgage or prior lien shall be dis-
charged of record only at the request of the Company evi-
denced by a certified resolution and upon the receipt by the
Trustee of an opinion of counsel to the effect (a) that all the
property then subject to such mortgage or other lien, insofar
as the same is of the character covered by this Indenture, has
been subjected to the lien of this Indenture, and (b) that there
are no liens or encumbrances on such property junior to the
lien of the mortgage or other instrument securing such prior
lien bonds which are prior to the lien of this Indenture, ex-
cepting permissible encumbrances.

Secrion 4. All purchase money obligations and all bonds
or other obligations issued by a municipal corporation or
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other governmental subdivision which shall be received by
the Trustee pursuant to the provisions of paragraphs (1) and
(2) of subdivision (c¢) of Section 3 of Article VII hereof or
pursuant to the provisions of subdivision (e) of Section 4 of
said Article VII, shall be held and collected by the Trustee.
Interest received by the Trustee on such obligations shall, so
long as the Company is not in default hereunder to the knowl-
edge of the Trustees and there shall not have occurred and be
continuing any event of default, be paid over to the Company.
All moneys received by the Trustee with respect to principal
of such obligations shall be held and applied by the Trustee
as a part of the trust estate. All such obligations held by the
Trustee may be released pursuant to the provisions of Article
VII hereof. The Trustee may exercise any and all rights of a
holder of all such purchase money obligations and bonds and
other obligations, and may take such action as shall be de-
sirable or necessary to avail of the security created therefor,
including, without limiting the generality of the foregoing,
the joining in any plan of voluntary or involuntary reor-
ganization or readjustment or rearrangement of any such
purchase money obligations or bonds or other obligations,
and the acceptance of new obligations or securities issmed
in exchange therefor under any such plan and the extension
or modification of any of the terms of said purchase money
obligations or bonds or other obligations or of any instru-
ment securing the same.

Secrion 5. In case the Trustee is authorized by the pro-
visions of this Indenture to exercise all the rights of a holder
of any securities pledged hereunder, the Trustee shall be
deemed, to the exclusion of the Company, to be the sole holder
and owner thereof, but, so long as the Company is not in de-
fault hereunder to the knowledge of the Trustees and there
shall not have occurred and be continuing any event of de-
fault, any discretionary action which the Trustee may be
entitled to take in connection with any security pledged here-
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under shall be taken by the Trustee in accordance with the
written request of the Company. If and so long as the Com-
pany shall be in default hereunder to the knowledge of the
Trustees, or if an event of default has occurred and is con-
tinuing, the Trustee shall take any such action in its own
absolute and uncontrolled discretion and may in such event
consult with an engineer or engineers or other expert or ex-
perts, and the reasonable expense of such consultation shall
be paid by the Company.

ARTICLE VIIL
Possession, Use, RELEASE AND TRANSFER OF PROPERTY.

Seorron 1. Until an event of default shall have occurred
and be continuing, the Company shall be entitled to possess,
use and enjoy all the property and appurtenances, franchises
and rights conveyed by this Indenture (other than such securi-
ties, obligations and moneys as are expressly required to be
deposited with the Trustee), and to receive and use, free from
the lien of this Indenture, the rents, issues, income, products
and profits thereof (except as stated in Article VI hereof),
with power in the ordinary course of business, freely and with-
out let or hindrance on the part.of the Trustees or of the bond-
holders, to use and consume materials and supplies, deal with
choses in action, deal with, modify and cancel leases and exer-
cise the rights and powers conferred upon it thereby, alter,
repair, dismantle and remove its buildings and structures,
change the position of any of its plants, poles, wires, conduits,
mains, pipe lines, or other property whatsoever (provided,
however, that no property shall be removed or its position
changed if after the removal or change of the position the
property would be subject to any lien prior to the lien of this
Indenture to which it was not subject prior to the removal or
change of position), and replace and renew any of its equip-
ment, machinery or other property.
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Secrion 2. So long as the Company shall remain in pos-
session of the trust estate, the Company may at any time
and from time to time, in its discretion, without any release
from, action by, or notice to, the Trustees:

(a) Sell, exchange or otherwise dispose of free from
the lien of this Indenture (1) any of its equipment, ma-
chinery, fixtures, apparatus, appliances, tools, imple-
ments or other chattels at any time subject to the lien
hereof, which may have become worn out, obsolete, in-
adequate, undesirable or unnecessary for use in the
conduct of its business, replacing the same by, or sub-
stituting for the same, other property of equal value fo
the Company, which shall forthwith become, without fur-
ther action, subject to the lien of this Indenture, and (2)
any materials, merchandise, equipment and supplies in
the ordinary course and conduect of its business; and no
purchaser thereof shall be bound to inquire into any
question of fact or law affecting the right of the Com-
pany to sell, exchange or otherwise dispose of the same
free from the lien of this Indenture, without any release
from, action by, or notice to, the Trustees;

(b) Surrender or assent to the modification of any
franchise, license, authority or permit which it may hold,
or under which it may be operating, provided that (1) in
the event of any such modification, the franchise, license,

- authority or permit as modified, shall, in the opinion of
counsel, authorize the continuance of the same or an ex-
tended business in the same or an equivalent or an ex-
tended territory during the same or an equivalent or an
extended or unlimited or indeterminate or indefinite
period of time, or such modifications shall, in the opinion
of an independent engineer expressed in an independent
engineer’s certificate, be desirable in the conduct of the

. business of the Company, and (2) in the event of any such
surrender, the Company shall receive in exchange a new
franchise, license, authority or permit which, in the opin-
ion of counsel, shall authorize it to do the same or an
equivalent or an extended business in the same or an
equivalent or an extended territory during the same or
an extended or unlimited or indeterminate or indefinite
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period of time, or in the alternative after the surrender
or modification of any such franchise, license, authority
or permit, the Company shall still, under some other fran-
chise, license, authority or permit, have the right, in the
opinion of counsel, to conduct the same or an equivalent
or an extended business in the same or an equivalent or
an extended territory during the same or an extended or
unlimited or indeterminate or indefinite period of time.
For the purposes of this subdivision (b) and of any opin-
ion to be rendered under it, any right of any municipality
to terminate a permit, license, authority or franchise by
purchase thereof or of the property operated thereunder,
shall not be deemed to abridge or affect its duration; and

(e) Surrender or assent to or procure a modification
of any franchise, license, authority or permit under which
it operates any of its properties, which it may now or
hereafter hold, or under which it may now or hereafter
operate, if, in the opinion of the Board of Directors, it is
no longer necessary or desirable in the profitable conduct
of the business of the Company to operate such properties
or to comply with the terms and provisions of such fran-
chise, license, authority or permit and the value and
efficiency generally of all of its properties as an entirety
and the value of the security for the bonds will not
thereby be impaired.

Seorion 3. So long as the Company is not in default here-

under to the knowledge of the Trustees and. there shall not
have occurred and be continuing any event of default, the
Company may at any time and from time to time sell, sar-
render or otherwise dispose of any property or franchises
constituting a part of the mortgaged property, except prior
lien bonds, and obtain the release of, and the Trustees shall
release from the lien hereof, such property, but only upon
receipt by the Trustee of:

(a) A certified resolution stating that the Company
has sold, surrendered or disposed of, or contracted to sell,
surrender or dispose of, certain property and stating the
consideration, if any, received or to be. received therefor,
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and requesting the release thereof from the lien of this
Indenture;

(b) A. An engineer’s certificate stating, in the opinion
of the signers, the then fair value of the property to be
released (which property shall be described in such cer-
tificate in reasonable detail) without deduction for any
liens on such property, and stating whether or not it has
theretofore been bonded; whether or not any portion of
such property is subject to any lien prior to the lien of
this Indenture, excepting permissible encumbrances, and,
if so, such lien or liens shall be specified and there shall
be filed an opinion of counsel to the effect that such
property is subject to any lien or liens so specified; that
such release is in the opinion of the signers desirable in
the conduct of the business of the Company; that in the
opinion of the signers such release will not impair the
security under this Indenture in contravention of the
provisions of this Indenture; that the Company is not
and, upon the granting of the application then being
made, will not be in default in the performance of the
covenants contained in Section 10 of Article V hereof;
and that the Company is not, to the knowledge of the
~ signers, in default in the performance of any of the other
terms: or covenants of this Indenture.

B. In case the fair value of such property to be released
and of all other property released from the lien of this
Indenture since the commencement of the then current
calendar year, as shown by certificates filed pursuant to
this subdivision (b) or subdivision (¢) of Section 4 of
this Article VII, is ten per cent (10%) or more of the
aggregate principal amount of bonds outstanding at the
- time of the application then being made, an independent
engineer’s certificate stating in substance:

(1) The then fair value, in the opinion of the
signer, of the property to be released, without de-
duction for any liens on such property; and

(2) That such release, in the opinion of the
signer, will not impair the security under this Inden-
ture in contravention of the terms of this Indenture;



116

provided, however, that no independent engineer’s cer-
tificate need be delivered to the Trustee in the case of
any release of property if the fair value thereof, as
shown by the certificate filed pursuant to paragraph A of
this subdivision (b), is less than twenty-five thousand
dollars ($25,000) or less than one per cent (1%) of the
aggregate principal amount of bonds at the time out-
standing;

(¢) Cash, which shall be received and applied by the
Trustee as a part of the trust estate, in an amount equal
to the consideration, if any, received or to be received
from the sale, surrender or other disposition of the
property to be released or the then fair value thereof
(whichever shall be greater) as specified in said engi-
neer’s certificate or if an independent engineer’s certifi-
cate is required, then as specified therein, which amount
of cash shall, at the election of the Company be reduced
by:

(1) An amount equal to the fair value of obliga-
tions secured by purchase money mortgage on the
property to be released deposited with the Trustee
(which obligations shall constitute all of such obliga-
tions secured by such mortgage and the principal
amount of which obligations shall not (a) exceed
sixty per cent (60%) of the fair value of the prop-
erty to be released as specified in the engineer’s
certificate or independent engineer’s certificate, as
the case may be, or (b) together with the principal
amount of all other purchase money obligations
which shall have been used to reduce the amount of
cash required to be deposited under the provisions
of this Section 3 and are then held as a part of the
trust estate, exceed ten per cent (10%) of the aggre-
gate principal amount of bonds at the time outstand-
ing under this Indenture), but only upon receipt by
the Trustee of:

(i) An opinion of counsel to the effect that
such obligations are valid obligations and that
any purchase money mortgage securing the
same is sufficient to constitute a valid purchase

e e
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money lien upon the property to be released
subject to no liens other than the liens, if any,
existing on such property immediately prior to
its release;

(ii) An appraiser’s certificate, stating the fair
value to the Company of such obligations;

(iii) If the fair value to the Company of
such obligations and of all other securities made
the basis of any release from the lien of this
Indenture since the commencement of the then
current calendar year, as shown by certificates
filed pursuant to paragraph (ii) or this para-
graph (iii) of this paragraph (1) or pursuant to
paragraph (i) or (ii) of paragraph (2) of this
subdivision (¢), or pursuant to subdivision (f)
of Section 4 of this Article VII, is ten per cent
(10%) or more of the aggregate principal amount
of bonds outstanding at the time of the applica-
tion then being made, an independent appraiser’s
certificate, stating the fair value to the Company
of such obligations; provided, however, that no
independent appraiser’s certificate need be filed
with the Trustee with respect to any such obli-
gations if the fair value thereof to the Company,
as shown by the certificate required by para-
graph (ii) of this paragraph (1), is less than
twenty-five thousand dollars ($25,000) or less
than one per cent (1%) of the aggregate prin-
cipal amount of bonds outstanding at the time
-of the application then being made; and/or

(2) An amount equal to the fair value of bonds
or other interest-bearing obligations, issued pursu-
ant to law, in whole or in part payment for the
property to be released, by any municipal corpora-
tion or. other governmental subdivision (the prin-
cipal amount of which, together with the principal
amount of all other such obligations which shall have
been used to reduce the amount of cash required to
be. deposited under the provisions of this Section 3
' and are then held as part of the trust estate, shall
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not exceed ten per cent (10%) of the aggregate
principal amount of bonds at the time outstanding
under this Indenture) which shall be deposited with
the Trustee, but only upon receipt by the Trustee of:

(i) An appraiser’s certificate stating the fair
value to the Company of such bonds or other
interest-bearing obligations;

(ii) If the fair value to the Company of such
obligations and of all other securities made the
basis of any release from the lien of this Inden-
ture since the commencement of the then current
calendar year, as shown by certificates filed pur-
sunant to paragraph (i) of this paragraph (2) or
this paragraph (ii) or pursuant to paragraph
(ii) or (iil) of paragraph (1) of this subdivision
(e), or pursuant to subdivision (f) of Section 4
of this Article VII, is ten per cent (10%) or
more of the aggregate principal amount of bonds
outstanding at the time of the application then
being made, an independent appraiser’s certifi-
cate, stating the fair value to the Company of
such obligations; provided, however, that no
independent appraiser’s certificate need be filed
with the Trustee with respect to any such obli-
gations if the fair value thereof to the Company,
as shown by the certificate required by para-
graph (i) of this paragraph (2), is less than
twenty-five thousand dollars ($25,000) or less
than one per cent (1%) of the aggregate prin-
cipal amount of bonds outstanding at the time
of the application then being made; and

(iii) An opinion of counsel to the effect that
such bonds or other interest-bearing obligations
have been issued pursuant to law in whole or in
part payment for the property to be released,
and either (a) that such municipal corporation
or other governmental subdivision possesses tax-
ing power and that such bonds or other interest-
bearing obligations are direct and general obli-
gations of such municipal corporation or other
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governmental subdivisions, or (b) that the inter-
est on and principal of such bonds or other
interest-bearing obligations are payable from
and secured by a valid lien on the revenues
derived from the operation of that part of the
property to be released which is or has been
purchased by such municipal corporation or
other governmental subdivision; and/or

(3) An amount equal to the amount of net prop-
erty additions not theretofore bonded, but only upon
receipt by the Trustee of the certificates, instru-
ments and opinions of the kind prescribed in, and
setting forth the facts with respect to such net prop-
erty additions specified in, subdivisions (b), (¢), (d),
(f), (8) (1), (2) and (5), and (h) (1) and (3), of
subdivision 3 of Section 3 of Article IIT; and pro-
vided further that in case such net property additions
are subject to a prior lien there shall be deducted
from the amount thereof, an amount equal to one
hundred sixty-six and two-thirds per cent (16625%)
of the principal amount of the then outstanding
prior lien bonds secured by such prior lien and not
theretofore deducted in connection with any applica-
tion for the authentication and delivery of bonds or
for the withdrawal of cash or for the reduction of
cash or for the release of property under any of the
provisions of this Indenture; and/or

(4) An amount equal to one hundred per cent
(100%) of the principal amount of prior lien bonds
(or, in the case of prior lien bonds, one hundred
sixty-six and two-thirds per cent (166%5%) of the
principal amount whereof has theretofore been de-
ducted in connection with the reduction or withdrawal
of cash under any provision of this Indenture,
then an amount equal to one hundred sixty-six
and two-thirds per cent (166%5%) of the prin-
cipal amount of such prior lien bonds) deposited
with the Trustee or paid or purchased or reduced
or ascertained by judicial determination to be in-
valid, and in no case theretofore bonded, but only



120

upon receipt by the Trustee, of (i) prior lien bonds
as prescribed in subdivision (b) (1) of Section 4 of
Article IIT hereof or a certificate and opinion of the
kind and setting forth the facts preseribed in subdivi-
sion (b) (2) of said Section 4, (ii) a certificate of the
kind and setting forth the facts prescribed in subdivi-
sion (¢) (other than subparagraph (5)) of said Sec-
tion 4, and (iii) an opinion of counsel of the kind pre-
seribed by subdivision (d) (1) of said Section 4 to
the extent applicable; and/or

(5) An amount equal to one hundred per cent
(100%) of the principal amount of bonds, then or
theretofore surrendered for conversion (if converti-
ble) except into other bonds, or paid at maturity
or upon redemption or purchased or otherwise sur-
rendered to the Trustee and cancelled, and in no such
case theretofore bonded or made the basis for the
issue of bonds of one denomination for bonds of
another denomination of the same series in exchange
therefor, or for the issue of coupon bonds in exchange
for registered bonds without coupons, or for the
issue of registered bonds without coupons in ex-
change for coupon bonds or upon the transfer of
registered bonds without coupons, or for the issue
of bonds in substitution for bonds mutilated, de-
stroyed, lost or stolen, pursuant to the terms hereof
or of any indenture supplemental hereto; and/or

(6) An amount equal to the principal sum secured
by any lien prior to the lien hereof, which is a
lien solely on the property to be released; provided
that there shall be filed with the Trustee an opinion
of counsel stating the principal sum secured by such
lien and that such lien is a lien solely on the prop-
erty to be released.

(d) An opinion of counsel to the effect that all condi-
tions precedent provided for in this Indenture relating to
the release of the property in question have been com-
plied with and, in case the Trustees are requested to
release any franchise, that such release will not impair
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the right of the Company to operate any of its remaining
properties; and

(e) An officers’ certificate stating that such release is
desirable and not prejudicial to the interests of the bond-
holders and that in the opinion of the signers all condi-
tions precedent provided for in this Indenture relating
to the release of the property in question have been
complied with.

Redeemed prior lien bonds shall be deemed to have been
paid and cancelled within the meaning of subdivision (c¢) of
this Section 3. .

If the property to be released is subject to any prior lien
or to any other lien prior hereto, and if the property to be
released is to be simultaneously released from such lien and
if the consideration for the property to be released is re-
quired by the provisions of such lien to be paid over to the
trustee or other holder of such lien (as to which facts the
Trustee may rely, subject to the provisions of Section 2
of Article XII, upon an opinion of counsel) the certificate
of the trustee or other holder of such lien that it has received
the consideration for the property to be released shall be
accepted by the Trustee hereunder to the extent of such con-
sideration so received by such other trustee or other holder
(as the value of such consideration shall be specified in such
certificate), in lieu of cash, obligations, certificates, bonds
or net property additions required by the provisions of sub-
division (c) of this Section 3 to be delivered or certified to
the Trustee upon the release of said property.

Secrion 4. So long as the Company is not in default here-
under to the knowledge of the Trustees and there shall not
have occurred and be continuing any event of default, the
Company may at any time and from time to time sell, sur-
render or otherwise dispose of any property (except prior
lien bonds) constituting a part of the mortgaged property,



122

of an aggregate fair value of not in excess of fifty thousand
dollars ($50,000) in any one calendar year as shown by engi-
-neer’s certificates filed pursuant to subdivision (c¢) of this
Section 4, and the Trustees, without requiring compliance
with any other section of this Article VII, shall release such
property from the lien hereof, provided that such fair value
of the property involved in any one release is less than
twenty-five thousand dollars ($25,000) or less than one per
cent (1%) of the aggregate principal amount of bonds at
the time outstanding; but only upon receipt by the Trustee
of:

(a) A request of the Company or, if the amount in-
volved is $5,000 or more, a certified resolution request-
ing the release of the property in question;

(b) An officers’ certificate briefly describing the prop-
erty to be released and stating in substance:

(i) That the Company has sold, surrendered or
disposed of, or contracted to sell, surrender or dis-
pose of, certain property and stating the consid-
eration, if any, received or to be received by the
Company therefor, which shall be cash or purchase
money obligations (as defined and subject to the
limitations and conditions provided in subdivision
(e) (1) of Section 3 of this Article VII); :

(ii) That the fair value of the property to be re-
leased as shown in the engineer’s certificate referred
to in subdivision (c) of this Section 4, together with
the fair value as shown by such engineer’s certificates
of all other property released under the terms of this
Section 4 during the then current calendar year, does
not exceed fifty thousand dollars ($50,000) ; and

(iii) That the Company is not to the knowledge of
the signers in default under this Indenture and that
all conditions precedent provided for in this Inden-
ture relating to the release of such property have
been complied with; '
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(¢) An engineer’s certificate stating in the opinion of
the signers the then fair value of the property to be re-
leased (without deduction for any liens on such prop-
erty), and that the release thereof will not impair the
security under this Indenture in contravention of the
provisions of this Indenture;

(d) An opinion of counsel stating that all conditions
precedent provided for in this Indenture relating to the
release of such property have been complied with;

(e) The cash and/or purchase money obligations, if
any, received by the Company upon the sale or other
disposition of such property; and

(f) An appraiser’s certificate stating the fair value of
any purchase money obligations so delivered to the Trus-
tee.

If the property to be released is subject to any prior lien
or to any other lien prior hereto and said property is to
be simultaneously released from such lien, and if the con-
sideration for the property to be released is required by
the provisions of such lien to be paid over to the trustee
or other holder of such lien (as to which facts the Trustee
may rely, subject to the provisions of Section 2 of Article
XII, upon an opinion of counsel), the certificate of the trustee
or other holder of such lien that it has received the considera-
tion for the property to be released shall be accepted by the
Trustee hereunder to the extent of such consideration so re-
ceived by such other trustee or other holder in lieu of
cash and/or purchase money obligations required by the
provisions of subdivision (e) of this Section 4 to be deliv-
ered to the Trustee upon the release of said property.

All cash received by the Trustee pursuant to the provisions
of this Section 4 shall be held and dealt with by the Trustee
as a part of the trust estate, and all purchase money obliga-
tions so received shall be held and dealt with as provided in
Article VI of this Indenture.



124

Secrion 5. Should any part of the trust estate be taken
by the exercise of a power of eminent domain or be required
‘to be. disposed of by any public authority having jurisdi}ction
to require such disposition (including the Securities and Ex-
change Commission or other regulatory body administering
the Public Utility Holding Company Aect of 1935), whether
upon order directed against the Company or upon application
of the Company in compliance with any existing law requir-
ing such disposition, if in the condemnation proceeding or
proceeding requiring or approving such disposition the fair
value of such property is determined or approved by a court,
or by such public authority, or by any agency thereof, having
in each case (in the opinion of counsel) jurisdiction to make
such determination or give such approval, and such fair
value is also approved by the Board of Directors as repre-
senting the then fair value of such property, the Trustees shall
accept the fair value so determined or approved (without
requiring any engineer’s certificate or independent engineer’s
certificate as to such fair value) as representing the then
fair value of such property. Should any municipality or
public authority at any time exercise any right which it may
have to purchase any part of the trust estate at a price
specified in or determined in accordance with the provisions
of such right of purchase, the Trustees shall accept the price
so specified or determined as representing the then fair
value of such property. In any such ease, when the Com-
pany by a certified resolution shall so request, the Trustees
shall execute and deliver a release of the property so taken
or purchased or disposed of upon the conditions set forth in
this Section 5, and shall, subject to the provisions of Section
2 of Article XII, be fully protected in so doing upon being
furnished with an opinion of counsel to the effect that such
property has been taken by the exercise of the power of
eminent domain or has been disposed of under the require-
ments of any public anthority having jurisdiction to require
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such disposition or has been purchased. by a municipality
or public authority in the exercise of a right which it shall
have to purchase such property. In any such proceedings
the Trustees may be represented by counsel, who may or may
not-be of counsel to the Company. The proceeds of all
property so taken, disposed of or purchased shall be paid
over either to the Trustee hereunder to be held as part of
the trust estate and applied pursuant to Article VIII, or, if
required by the terms thereof (as to which the Trustee may
rely, subject to the provisions of Section 2 of Article XII,
upon an opinion of counsel), to the trustee or other holder
of any prior lien or any other lien prior hereto, in which
case the Company shall furnish the Trustee with the certifi-
cate of such trustee or other holder that it has received
such proceeds.

Secrron 6. In no event shall any purchaser or purchasers
in good faith of any property purported to be released here-
under be bound to ascertain the authority of the Trustees to.
execute the release or be bound to inquire as to any facts
required by the provisions hereof for the exercise of such
authority, or be bound to see to the application of the pur-
chase monéys; nor shall any purchaser of equipment, ma-
chinery, fixtures, apparatus, appliances, tools, implements
or other chattels or of merchandise, materials or supplies
be under obligation to ascertain or inquire whether any such
sale is hereby authorized.

Section 7. In case the trust estate shall be in the posses-
sion of a receiver or a trustee in bankruptey lawfully ap-
pointed, or of an assignee for the benefit of creditors, the
powers in and by this Article VII conferred upon the Com-
pany may be exercised by such receiver, trustee or assignee,
with the approval of the Trustee, regardless of whether or
not the Company is in default hereunder, and in such event
a writing signed by such receiver, trustee or assignee, may
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be received by the Trustee in lieu of any certified resolution
required by the provisions of this Article VII, and such re-
ceiver, trustee or assignee may make any certificate required
by the provisions of this Article VII to be made by an officer
or officers of the Company, and if the Trustees hereunder or
either of them shall be in possession of the trust estate under
any provision of this Indenture, then all the powers by this
Article VII conferred upon the Company may be exercised
by the Trustees, or that one of them in possession, as the
case may be, in their, its or his diseretion.

The Trustees shall not be required under any of the provi-
sions of this Article VII to release at the request of the
Company any part of the mortgaged property from the lien
hereof at any time when the Company shall be in default
to the knowledge of the Trustees in the performance of
any covenant or agreement in the bonds or in this Inden-
ture contained, or when an event of default shall have oc-
curred and be continuing, but notwithstanding any such
default or event of default, the Trustees may release from
the lien hereof any part of the mortgaged property, upon
compliance with the conditions, other than those relating to
the non-existence of a default, specified in this Article VII
in respect thereof, if the Trustee in its discretion shall deem
such release for the best interest of the bondholders.

ARTICLE VIII.
ArrrioaTioN oF MonEYS RECEIVED BY THE TRUSTEE.

Sectioxn 1. All moneys received by the Trustee hereunder
(except moneys received as a part of any special trust or
similar fund, the disposition of which is otherwise provided
for) to be applied by it as part of the trust estate shall
be held by the Trustee as a part of the trust estate
and (so long as the Company is not in default hereun-
der to the knowledge of the Trustees and there shall not
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have occurred and be continuing any event of default) shall
be paid over from time to time by the Trustee to or upon
the order of the Treasurer or an Assistant Treasurer -of
the Company either:

(a) In the case of moneys deposited with the Trustee
pursuant to the provisions of Section 5 of Article II1
hereof, in an amount equal to sixty per cent (60%) of
the amount of net property additions not theretofore
bonded; and in the case of moneys deposited with the
Trustee to be applied by it as a part of the trust estate
pursuant to any of the other provisions of this Inden-
ture (except moneys referred to in subdivision (e) of
this Section 1), in an amount equal to one hundred per
cent (100%) of the amount of net property additions not
theretofore bonded; provided, however, that if in either
case such net property additions are subject to a prior
lien, there shall be deducted from the amount of such net
property additions an amount equal to one hundred six-
ty-six and two-thirds per cent (166: %%) of the principal
amount of the then outstanding prior lien bonds secured
by such prior lien and not theretofore deducted in con-
nection with any application for the authentication and
delivery of bonds or for the withdrawal of cash or for the
reduction of cash or for the release of property under
any of the provisions of this Indenture; but in every case
above mentioned, only upon receipt by the Trustee of
a certified resolution authorizing the application for the
withdrawal from the trust estate of cash in the amount
therein specified, and of the certiﬁcates, instruments and
opinions of the kind presecribed in, and setting forth the
facts with respect to such net property additions specified
in, subdivisions (b), (¢), (d), (f), (g) (1), (2) and (5),
and (h) (1) and (3), of subdivision 3 of Section 3 of
Article ITI, and an opinion of counsel to the effect that
all conditions precedent provided for in this Indenture
relating to the withdrawal of the cash in question have
‘been complied with; or

(b) In the case of moneys deposited with the Trustee
to be applied by it as a part of the trust estate pursuant
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to any provision of this Indenture (except moneys re-
ferred to in subdivision (e) of this Section 1), in an
amount equal to one hundred per cent (100%) of the
principal amount of prior lien bonds (or, in the
case of prior lien bonds, one hundred sixty-six and ‘
two-thirds per cent (16623%) of the principal amount
whereof has theretofore been deducted in connection
with the reduction or withdrawal of cash under any pro-
visions of this Indenture, then an amount equal to one
hundred sixty-six and two-thirds per cent (16633%)
of the principal amount of such prior lien bonds) de-
posited with the Trustee or paid or purchased or reduced
or ascertained by judicial determination to be invalid
and in no case theretofore bonded, but only wupon
receipt by the Trustee of (1) a certified resolution
authorizing the application for the withdrawal from the
trust estate of cash in the amount therein specified, (2)
prior lien bonds as prescribed in subdivision (b) (1) of
Section 4 of Article I1I hereof or a certificate and opinion
‘of the kind and setting forth the facts prescribed in
subdivision (b) (2) of said Section 4, (3) a certificate of
the kind and setting forth the facts prescribed in sub-
division (c) (other than subparagraph (5)) of said Seec-
tion 4, and (4) an opinion of counsel of the kind pre-
seribed by subdivision (d) (1) of said Section 4 to the
extent applicable; or

(¢) In the case of moneys deposited with the Trustee
to be applied by it as a part of the trust estate pursuant
to any provision of this Indenture (except moneys re-
ferred to in subdivision (e) of this Section 1), in an
amount equal to one hundred per cent (100%) of
the principal amount of bonds then or theretofore
surrendered for conversion (if convertible) except
into other bonds, or paid at maturity or upon re-
demption or purchased or otherwise surrendered to
the Trustee and cancelled, and in no such case there-
tofore bonded or made the basis for the issue of
bonds of one denomination for bonds of another denomi-
nation of the same series in exchange therefor, or for the
issue of coupon bonds in exchange for registered bonds

,
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without coupons, or for the issue of registered bonds with-
out coupons in exchange for coupon bonds or upon the
transfer of registered bonds without coupons, or for
the issue of bonds in substitution for bonds mutilated,
destroyed, lost or stolen, pursuant to the terms hereof
or of any indenture supplemental hereto, but only upon
receipt by the Trustee of (1) a certified resolution
authorizing the application for the withdrawal from the
trust estate of cash in the amount therein specified,
not exceeding, however, the aggregate principal amount
of such bonds so surrendered, the series and principal
amount of which shall be specified therein, (2) an officers’
certificate stating that the Company is not, to the knowl-
edge of the signers, in default in the performance of any
of the terms or covenants of this Indeature and that in
the opinion of the signers all conditions precedent pro-
vided for in this Indenture relating to the withdrawal
of such cash have been complied with, and (3) an opinion
of counsel to the effect that all conditions precedent pro-
vided for in this Indenture relating to the withdrawal
of such cash have been complied with; or

(d) In the case of moneys deposited with the Trustee
pursuant to the provisions of Section 13 of Article V
hereof as the proceeds of any insurance, in an amount
equal to the cost of any replacements of property dam-
aged or destroyed by fire, but only upon receipt by the
Trustee of (1) a certified resolution authorizing the appli-
cation for the withdrawal from the trust estate of cash
in the amount therein specified, (2) an officers’ certifi-
cate showing the expenditures made or obligations in-
curred for replacements actually made, describing such
replacements in reasonable detail, stating the cost thereof
and stating that the Company is not, to the knowledge
of the signers, in default in the performance of any
of the terms or covenants of this Indenture and that
in the opinion of the signers all conditions precedent
provided for in this Indenture relating to the withdrawal
of such cash have been complied with, and (3) an opinion
of counsel to the effect that all conditions precedent pro-
vided for in this Indenture relating to the withdrawal of
such cash have been complied with, and (4) an engineer’s
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certificate stating the fair value to the Company of such
replacements, and if such replacements consist of an
acquired plant or system, the fair value of which, as
shown by said certificate, is not less than twenty-five
thousand dollars ($25,000) and not less than one per cent
(1%) of the aggregate principal amount of bonds at the
time outstanding, such certificate shall be an independent
engineer’s certificate; or

(e) In the case of moneys deposited with the Trustee
pursuant to clause (e) of the definition of permissible
encumbrances in Article I hereof on account of judgments
constituting liens, in an amount equal to the amount of
any judgment lien theretofore discharged on account of
which such moneys were deposited, but only upon receipt
by the Trustee of (1) an opinion of counsel to the effect
that such judgment lien, which shall be specified in the
opinion, has been released or satisfied, and that all con-
ditions precedent provided for in this Indenture relating
to the withdrawal of such cash have been complied with,
and (2) an officers’ certificate stating that the Company
is not, to the knowledge of the signers, in default in the
performance of any of the terms or covenants of this
Indenture and that in the opinion of the signers all con-
ditions precedent provided for in this Indenture relating
to the withdrawal of such cash have been complied with;
or

(f) In the case of moneys deposited with the Trustee
pursuant to Section 3 or Section 5 of Article VII, in an
amount (subject to the limitations hereinafter stated)
equal to Federal income taxes or other Federal taxes
based on or measured by or in respect of net income or
profits for a specified period resulting from a sale or
other disposition of property released from the lien of
the Indenture, but only if the gross proceeds from such
sale or other disposition exceed $250,000 and upon receipt
by the Trustee of:

(1) A certified resolution authorizing the applica-
tion for the withdrawal from the trust estate of cash
in the amount therein specified;

L el L g
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(2) An officers’ certificate stating, in substance:

(1) that the Company has theretofore, on a
date or dates specified, delivered to and deposited
with the Trustee cash and/or purchase money
obligations required upon the release of certain
specified property pursuant to Section 3 or Sec-
tion 5 of Article VII,

(ii) the amount of the gross proceeds from
the sale or other disposition of such property,

(iii) that the Company has theretofore paid
Federal income taxes or other Federal taxes
based on or measured by or in respect of net
income or profits for a specified period, in the
computation of which taxes gains or profits from
the sale or other disposition of such property has
been reflected,

(iv) the amount of such taxes 5o paid,

(v) the amount of taxable gain or profit from
the sale or other disposition of such property re-
flected in the computation of such taxes reduced
by the amount of any loss from the sale or other
disposition of mortgaged property which is al-
lowable to offset or reduce such taxable gain or
profit,

(vi) the rate or rates of Federal income tax
or other Federal taxes imposed upon such tax-
able gain or profit,

(vii) such other facts as may be reasonably
necessary to determine the amount of reimburse-
ment to which the Company is entitled in accord-
ance with the provisions of this subdivision (f),

(viii) the amount of reimbursement to which
the Company is entitled in accordance with the
provisions of this subdivision (f), and

(ix) that in the opinion of the signers, all con-
ditions precedent provided for in this Indenture
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relating to the withdrawal of such cash have
been complied with;

(3) A copy of the tax return or returns (which
need not inelude the schedules of affiliated corpora-
tions in case the Company is included in a group
of affiliated corporations filing a consolidated Federal
tax return or returns) covering the taxes in respect
of which reimbursement is sought;

(4) An accountants’ certificate stating that the
computation of the amount of reimbursement to which
the Company is entitled as set forth in the accom-
panying officers’ certificate is, in the opinion of the
signers, in accordance with the provisions of this sub-
division (f); and

(56) An opinion of counsel stating that, in the
opinion of the signer, all conditions precedent pro-
vided for in this Indenture relating to the withdrawal
of such cash have been complied with.

The amount of cash that may be withdrawn pursuant
to this subdivision (f) shall be a sum determined by multi-
plying the amount of taxable gain or profit certified
under clause (v) of the officers’ certificate referred to
in subparagraph (2) of this subdivision (f) by the rate
or rates of the tax or taxes imposed upon such taxable
gain or profit as certified under clause (vi) of said sub-
paragraph (2); provided, however, that the amount of
cash that may be withdrawn pursuant to this subdivision
(f) shall not exceed the amount of taxes certified under
clause (iv) of said subparagraph (2) or twenty-five
per cent (25%) of the gross proceeds certified under
clause (ii) of said subparagraph (2), whichever is less.
For the purposes of this subdivision (f), it shall be
assumed that the taxable gain or profit certified under
clause (v) of subparagraph (2) hereof is in addition to
the income and profits of the Company from all other
sources. '

In the event that after the Trustee has paid over to
the Company cash in reimbursement of taxes as provided
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in this subdivision (f), it shall be determined that the
reimbursement to which the Company is entitled ex-
ceeds the amount previously paid over to the Company
by the Trustee by more than $5,000, the Trustee shall,
upon receipt of a certified resolution, officers’ certificate,
accountants’ certificate and opinion of counsel of the
kinds prescribed in, and setting forth the facts specified
in, subparagraphs (1), (2), (4) and (5) of this subdivi-
sion (f), pay over to the Company, from any of the funds
specified in clause (i) of said subparagraph (2) then held
by the Trustee, the amount to which the Company is
entitled less such portion of said amount as shall previ-
ously have been paid over to it.

In the event that after the Trustee has paid over to
the Company cash in reimbursement of taxes as pro-
vided in this subdivision (f), it shall be determined that
the amount so paid over exceeds by more than $5,000
the amount of reimbursement to which the Company is
entitled, the Company covenants that it will promptly
repay to the Trustee the amount of such excess. Any
sums so repaid to the Trustee shall be held by it sub-
jeet to disposition under this Article VIII.

Redeemed prior lien bonds shall be deemed to have been
paid and cancelled within the meaning of this Section 1.

Secrron 2. Any moneys in the hands of the Trustee, not
theretofore paid over or requested to be paid over to the
Company pursuant to the provisions of Section 1 of this
Article VIII, and not expressly required by this Indenture
to be used for some other purpose, shall (so long as the Com-
pany is not in default hereunder to the knowledge of the
Trustees and there shall not have occurred and be continuing
any event of default), at the election and in accordance with
the request of the Company, evidenced by a certified resolu-
tion, be applied by the Trustee from time to time to one or
more of the following purposes:

(a) To the purchase of prior lien bonds (of such issue
and series as may be specified in said resolution), or, at
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the election of the Company, to the redemption of prior
lien bonds in accordance with the provisions upon which
such bonds are subject to redemption; or

(b) To the purchase of bonds outstanding hereunder

(of such series and maturity as may be specified in said
resolution), or, at the election of the Company, to the
redemption of such bonds in accordance with the provi-

. sions upon which such bonds are subject to redemption.

Any purchase of bonds shall be made by the Trustee in the
open market, unless such purchase is, in the opinion of the
Trustee, impracticable, in which case the Trustee shall adver-
tise for written proposals to sell to it bonds of the series and
maturity the purchase of which has been requested, by notice
published once in each of two successive calendar weeks in an
authorized Chicago newspaper and in an authorized New
York mnewspaper; and the Trustee, to the extent of the
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, but in no event
at a price in excess of the maximum price, if any, specified
by the Company in its request to the Trustee, and reasonable
notice shall be given by the Trustee to the holder or holders
of the bonds whose proposals are accepted. Should there be
two or more proposals at the same price aggregating more
than the amount which the Trustee has available after having
accepted all proposals at lower prices, such proposals shall,
if possible under their terms, be accepted pro rata; provided
that the Trustee shall have the right to reject any or all
proposals in whole or in part. Purchases of prior lien bonds
- shall be made in the same manner and subject to the same
conditions as is provided in this Section 2 for purchases of
bonds issued hereunder.

All bonds issued hereunder purchased by or delivered to
the Trustee under the provisions of this Section 2, together
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with the unmatured coupons thereto appertaining, upon re-
ceipt of the same by the Trustee shall be forthwith cancelled.

The amount, if any, by which the aggregate price (includ-
ing accrued interest) paid by the Trustee upon any such
purchase or redemption of bonds or prior lien bonds exceeds
the aggregate principal amount of the bonds or prior lien
bonds purchased or redeemed shall be paid by the Company
to the Trustee, to be held by it as part of the trust estate,
and the cost of all advertising and publishing shall be paid
by the Company, or, if paid by the Trustee, shall forthwith
be repaid to it by the Company upon demand. '

Upon the purchase of bonds or of prior lien bonds pur-
suant to the provisions of this Section 2, the Trustee shall
pay to, or upon the order of, the Treasurer or an Assistant
Treasurer of the Company, from any moneys received by
the Trustee to be applied by it as a part of the trust estate,
an amount in cash equal to the amount, if any, by which
the aggregate principal amount of bonds or prior lien bonds
purchased exceeds the aggregate purchase price (including
accrued interest) paid by the Trustee for such bonds or prior
lien bonds.

Section 3. The Company may, at any time at its election
(whether at or prior to the redemption date or maturity of
the particular bonds), deposit cash with the Trustee for the
payment or redemption of all the bonds or of any part thereof
specified by the Company at the time of such deposit. No
moneys so deposited by the Company shall be included in the
trust estate, but shall be received by the Trustee in trust
for the holders of the bonds to be so paid or redeemed and
shall be paid to them, respectively, on the redemption or ma-
turity date (or prior thereto with the consent of the Company
and the Trustee), upon the presentation and surrender of
their bonds, together, in the case of redemption, with all un-
matured coupons appertaining thereto; provided, however,
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that upon surrender by the Company from time to time to the
Trustee for cancellation prior to such redemption or maturity
date, of any of the bonds, with all unmatured coupons apper-
taining thereto, against which such deposit shall have been
made, the Company shall be entitled to receive from the Trus-
tee the cash held in respect of such bonds so surrendered.

Any moneys deposited with the Trustee by the Company
for the payment or redemption of bonds and coupons and
remaining unclaimed by the bearers or registered owners of
bonds or the bearers of the coupons for ten years after the
respective date or dates of maturity or redemption of the
bonds and coupons with respect to which such deposits shall
have been made, shall, upon the written request of the Com-
pany therefor, be repaid by the Trustee to the Company upon
its written receipt therefor; provided, however, that the Trus-
tee, before being required to make any such payment to the
Company, may at the expense of the Company cause a notice,
stating that such moneys remain unclaimed as aforesaid and
that after a date stated therein they will be returned to the
Company, to be published once in an authorized Chicago
newspaper and in an authorized New York newspaper; but
the Trustee shall be under no duty to cause such notice to be
published. ' '

Secrion 4. Any cash held by the Trustee, under any of
the provisions of this Indenture, shall at the request of the
Company, evidenced by a certified resolution, to the extent
permitted by law, be invested or reinvested by the Trustee
in any honds or other obligations of the United States of
America designated by the Company in such resolution; pro-
vided that cash held by the Trustee for the payment or re-
demption of any bonds or prior lien bonds or for other dis-
bursement on a fixed future date shall not be invested in such
bonds or other obligations which shall mature after the matu-
rity or redemption date of the bonds so to be paid or redeemed

e e
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or after said fixed future date, as the case may be; and pro-
vided further, that the Trustee shall not-be required to make
any such investment after it has cancelled and discharged the
lien of this Indenture in accordance with the provisions of
Article XVI hereof; and provided further, that the Trustee
shall not be required to make any such investment with
respect to any cash held to pay matured bonds or coupons or
to pay the redemption price for bonds which have been called
for redemption. TUntil an event of default hereunder shall
occur and be continuing, any interest on such bonds or other
obligations which may be received by the Trustee shall be
forthwith paid to the Company, except that if any such bonds
or other obligations shall have been purchased by the Trustee
at an amount in excess of the principal amount thereof, all
interest received upon such bonds or other obligations shall
be retained by the Trustee until the amount of such interest
so received and retained shall be equal to the amount of such
excess thus paid by the Trustee. Such bonds or other obli-
gations shall be held by the Trustee as a part of the trust
estate, or in trust for the holders of the particular bonds and
coupons for the redemption or payment of which the cash
expended shall have been deposited, as the case may be; but
upon a like request of the Company, or at any time without
request of the Company when the Trustee in its discretion
shall deem such action advisable, the Trustee shall sell all
or any designated part of the same, but the Trustee shall be
under no obligation to make any such sale unless requested
by the Company. The proceeds of any such sale shall be held
by the Trustee subject to the same provisions hereof as the
cash used by it to purchase the bonds or other obligations
so sold. In case the net proceeds (excluding any interest
received by the Company and including any interest received
and retained by the Trustee) realized upon any sale shall
amount to less than the amount invested by the Trustee in
the purchase of the bonds or other obligations so sold, the
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Trustee shall within five days after such sale notify the Com-
pany in writing thereof and within five days thereafter the
Company shall pay to the Trustee the amount of the differ-
ence between such purchase price and such net proceeds and
the amounts so paid shall be held by the Trustee in like
manner and subject to the same conditions as the proceeds
realized upon such sale,

Whenever the Company, upon any application for which
provision is made in this Indenture in respect of the with-
drawal of cash held by the Trustee, shall become entitled to
the payment to it by the Trustee of any moneys theretofore
deposited with, or then held by, the Trustee under this
Indenture, the Company shall accept bonds or other obliga-
tions held by the Trustee as part of the trust estate pursuant
to the provisions of this Section 4, to the extent that such
bonds or other obligations shall be tendered to it by the Trus-
tee in lieu of cash, and such bonds or other obligations shall
be accepted in lieu of such cash at the cost thereof to the
trust estate, less the amount of any interest thereon received
and retained by the Trustee.

Secrion 5. The Trustee shall, if so requested in writing
by the President or any Vice-President and by the Treasurer
or any Assistant Treasurer of the Company, consent to the
release of any cash received or held by a trustee or other
holder under any prior lien as required or permitted by the
provisions of Article VII upon receipt by the Trustee of (1)
a certificate of the trustee under such prior lien that all the
conditions for the release of such cash under such prior lien
have been complied with, (2) an officers’ certificate stating
that such cash was not received by the trustee of such prior
lien in connection with the release of, or in substitution for,
property theretofore bonded hereunder or that such cash
is being released upon the same basis on which cash could
be released under this Article VIII, and that all conditions
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precedent provided for in this Indenture relating to the re-
lease of such cash have been complied with, and (3) an opinion
of counsel stating that all conditions precedent provided for
in this Indenture relating to the release of such cash have
been complied with. Subject to the provisions of Section 2 of
Article XII, such certificates and opinion shall be full au-
thority for the Trustee hereunder for consenting to such
release.

Section 6. In case the trust estate shall be in the pos-
session of a receiver or of a trustee in bankruptey lawfully
appointed, or of an assignee for the benefit of creditors, the
powers in and by this Article VIII conferred upon the Com-
pany may be exercised by such receiver, trustee or assignee,
with the approval of the Trustee, regardless of whether or
not the Company is in default hereunder, and in such event
a writing, signed by such receiver, trustee or assignee, may
be received by the Trustee in lieu of any certified resolution
required by the provisions of this Article VIII, and such
receiver, trustee or assignee may make any certificate re-
quired by the provisions of this Article VIII to be made by
an officer or officers of the Company, and if the Trustees or
either of them shall be in possession of the trust estate under
any provision of this Indenture, then all the powers by this
Article VIII conferred upon the Company may be exercised
by the Trustees or that one of them in possession in their, its
or his discretion.

ARTICLE IX.
ReMEDIES,

Section 1. No coupon belonging to any bond issued here-
under, which in any way before, at or after maturity shall
have been transferred or pledged separate and apart from
the bond to which it relates, shall, unless accompanied by
such bond, be entitled, in case of default hereunder, to any



140

benefit of or from this Indenture, except after the prior pay-
ment in full of the principal of all bonds issued hereunder
and of all coupons not so transferred or pledged. No pur-
chase or sale of coupons, nor any advance or loan thereon,
made by or on behalf of, or at the request of, or with the
privity of the Company, and no redemption of coupons or
any of them by any guarantor of the payment of same, shall
be taken or shall operate as keeping such coupons alive or
in force as a lien upon the trust estate or under this Inden-
ture as against the holders of the bonds or of the remaining
coupons. In case the time for the payment of any coupon
issued hereunder shall be extended, whether or not such
extension be by or with the consent of the Company, such
coupon so extended 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 hereunder and then outstanding and of all
coupons, the time for the payment of which shall not have
been extended. In case bonds registered as to both principal
and interest shall be issued hereunder, the provisions of this
Section 1 shall apply to all claims for interest on such bonds.

Secrioxn 2. In case any one or more of the following events
(in this Indenture termed ‘‘events of default’’) shall happen
and be continuing, that is to say:

(a) Default shall be made in the due and punctual
payment of any installment of interest on any of the
bonds issued hereunder or in the due and punctual pay-
ment or satisfaction of any sinking fund obligation, when
and as such interest installment or sinking fund obliga-
tion, as the case may be, shall become due and payable
as expressed in such bonds or in this Indenture or in any
indenture supplemental hereto, and such default shall
continue for a period of thirty days;

(b) Default shall be made in the due and punctual
payment of the principal of any of the bonds issued
hereunder when and as the same shall become due and
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payable as therein and herein expressed or by declara-
tion or otherwise as herein provided;

(e¢) Default shall be made in the due and punctual
payment of any installment of interest on any prior lien
bonds when and as the same shall become due and pay-
able as therein and in the prior lien securing the same
expressed, and such default shall continue for the period
of grace, if any, specified in said prior lien;

(d) Default shall be made in the due and punctual
payment of the principal of any prior lien bonds when
and as the same shall become due and payable either
at maturlty thereof or by declaration or otherwise, under
the provisions thereof or of the prior hen securing the
same;

(e) Default shall be made in the performance or
observance of any other of the covenants, agreements
or conditions on the part of the Company to be kept,
observed and performed in this Indenture or in any
indenture supplemental hereto, or in any of the bonds
issued hereunder, or in any prior lien or prior lien bonds,
contained and such default shall continue for a period
of ninety days after written notice shall have been
given to the Company by the Trustee or by not less than
twenty-five per cent (25%) of the bondholders, specify-

ing such default and requiring the same to be remedied;

(f) The Company shall become insolvent or shall
admit in writing its inability to pay its debts generally
as they become due or shall file a petition in bankruptey
or shall make an assignment for the benefit of its cred-
itors or shall consent to the appointment of a receiver of
itself or of the whole or any substantial part of the trust
estate; or, on a petition in bankruptey filed against it, be
adjudicated a bankrupt, or an order, judgment or decree
shall be entered by any court of competent jurisdiction
appointing, without its consent, a receiver of it or of
the whole or any substantial part of the trust estate and
such adjudication, order, judgment or decree shall not
have been vacated or set aside or stayed within forty-
five days after the entry thereof; or the Company
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shall file a petition or answer seeking reorganization
under any bankruptcy or insolvency law; or a court of
competent jurisdiction shall enter an order, judgment or
decree approving a petition proposing that a plan of
reorganization of the Company be effected, or if under
the provisions of any law for the relief or aid of debtors
any court of competent jurisdiction shall assume custody,
control or supervision of the Company or of the whole
or any substantial part of the trust estate, and such
order, judgment or decree or such custody, control or
supervision as the case may be, shall not be vacated or

set aside or otherwise terminated or stayed within forty-
five (45) days after the entry thereof;

then and in each and every such case either the Trustee or
not less than twenty-five per cent (25%) of the bondholders
may declare the principal of all bonds issued hereunder and
then outstanding, together with all accrued and unpaid inter-
est thereon, if not already due, to be due and payable imme-
diately ; and upon any such declaration the same shall become
and be due and payable immediately, anything in this Inden-
ture or in any of the bonds contained to the contrary not-
withstanding. Any such declaration by the Trustee may be
made by notice in writing by the Trustee to the Company,
and any such declaration by not less than twenty-five per
cent (25%) of the bondholders may be made by notice in
writing by such bondholders to the Company and to the
Trustee.

Secrron 3. In case any one or more of the events of de-
fault enumerated in Section 2 of this Article IX shall happen
and shall be continuing, then and in each and every such
case the Trustees or either of them, personally or by their
attorneys or agents—

I. May, to the extent permitted by law, enter into and
upon and take possession of all the trust estate and each and
every part thereof, and exclude the Company, its successors
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or assigns, and its or their agents, servants and employees
wholly therefrom, and have, hold, use, operate, manage and
control the same and each and every part thereof and, in the
name of the Company or otherwise as they shall deem best,
conduct the business thereof and exercise the franchises per-
taining thereto and all the rights and powers of the Company,
and use all of the then existing property, materials, sup-
plies, stores and other assets for that purpose, and, at the
expense of the trust estate, from time to time, maintain,
restore, insure and keep insured the properties, plants, equip-
ment and apparatus provided or required for use in connec-
tion with such business, and likewise, from time to time, at
the expense of the trust estate, make all such necessary or
proper repairs, renewals and replacements, and all such use-
ful alterations, additions, betterments and improvements as
to them shall seem judicious, and collect and receive all tolls,
earnings, income, rents, issues, profits and revenues of the
same and of every part thereof, and after deducting there-
from the expenses of operation and all expenses incurred
hereunder and all other proper outlays herein authorized and
all payments which may be made for taxes, assessments and
other prior liens and charges upon the trust estate or any
part thereof, as well as just and reasonable compensation for
their own services and for the services of such attorneys,
agents and assistants as they may in the exercise of their dis-
cretion employ for any of the purposes aforesaid, the Trustee
shall apply the rest and residue of the moneys received by
the Trustees or either of them as follows:

(a) In case the principal of none of the bonds issued
hereunder shall have become due, to the payment of the
interest in default, in order of the maturity of the install-
ments of such interest, with interest on the overdue in-
stallments thereof at the same rates, respectively, as
were borne by the bonds on which such interest shall be
in default; such payments to be made ratably to the
parties entitled thereto, without disecrimination or pref-
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erence, subject, however, to the provisions of Section 1
of this Article IX.

(b) In case the principal of any of the bonds issued
hereunder shall have become due, by declaration or other-
wise, first to the payment of the interest in default, in the
order of the maturity of the installments thereof, with
iriterest on the overdue installments thereof at the same
rates, respectively, as were borne by the bonds on which
such interest shall be in default, and next to the payment
of the principal of all bonds then due, issued hereunder;
such payments to be made ratably to the parties entitled
thereto without discrimination or preference, subject,
however, to the provisions of Section 1 of this Article IX.

In case all of such payments and payment of whatever may
be payable for any other purpose required by any provision
of this Indenture shall have been made in full, and no suit
to foreclose or enforce this Indenture shall have been begun
or sale made as hereinafter provided, and upon compliance
with all other provisions of this Indenture as to which the
Company shall be in default, the Trustees, after making such
provision as to them may seem advisable for the payment of
the next maturing installment of interest to fall due upon
the bonds issued hereunder and then outstanding, shall restore
the possession of the trust estate (other than any cash or
securities at the time required to be held by the Trustee here-
under) to the Company or whosoever shall be entitled thereto.

II. May, to the extent permitted by law, with or without
entry, sell, subject to the then prior liens, if any, existing
thereon or free from such of said liens as the Trustee, in its
discretion, may elect to discharge, to the highest and best
bidder all and singular the trust estate and the entire right,
title, interest, claim and demand of the Company therein and
thereto, and the right of redemption thereof, at public auction,
at such place, at such time and upon such terms as the Trus-
tee may fix and briefly specify in the notice of sale to be given
as herein provided, or as may be required by law.
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III. May proceed to protect and enforce their rights and
the rights of the bondholders under this Indenture by such suit
or suits in equity or at law, whether for the specific per-
formance of any covenant or agreement contained herein or in
any indenture supplemental hereto, or in aid of the execution
of any power herein granted, or for the foreclosure of the
lien of this Indenture, or for the enforcement of any other
appropriate legal or equitable remedy, as the Trustees, being
advised by counsel, shall deem most effectual to perform, pro-
tect and enforce any of their duties or rights hereunder.

Secrion 4. In case the Trustees shall proceed by suit or
suits at law or in equity after default as above provided, the
Trustees shall be entitled to have the trust estate sold by judi-
cial sale under the order, judgment or decree of a court or
courts of competent jurisdiction, for or toward the satisfac-
tion of the principal and interest then due or owing on the
bonds issued hereunder then outstanding, and for the enforce-
ment of the rights, liens and securities of the Trustees and
the bondholders, and shall be entitled as a matter of right,
pending such suit or proceedings, to the appointment of a re-
ceiver of all the franchises and properties and of the rents,
earnings, revenues, issues, profits and income of the Com-
pany with such powers as the court making such appoint-
ment may confer, whether the trust estate shall or shall not
be adequate and sufficient to pay and satisfy the bonds then
outstanding; but notwithstanding the appointment of any re-
ceiver, the Trustee shall be entitled as pledgee to continue
to retain possession and control of any securities and cash
at the time held by the Trustee.

SectioN 5. In the event of any sale, whether made under
the power of sale herein granted or by virtue of judicial pro-
ceedings, the whole of the trust estate (including securities,
if any, then held hereunder by the Trustee), shall be sold
in one parcel and as an entirety, unless such sale as an
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entirety, in the judgment of the Trustee, shall be imprac-
ticable by reason of some statute or other cause, or unless
a majority of the bondholders shall in writing request the
Trustee to cause the trust estate to be sold in parcels, in
which case the sale shall be made in such parcels and in such
order as may be specified in such request, but if not so speci-
fied, or if no such request is made, as the Trustee in its dis-
cretion shall deem most expedient in the interest of the bond-
holders. The Company, for itself, its successors and assigns,
and for all persons and corporations hereafter claiming
through or under it or them or who may at any time here-
after become holders of liens junior to the lien of this Inden-
ture, hereby expressly waives and releases all right to have
the trust estate or any part thereof marshalled upon any
sale, foreclosure, or other enforcement hereof, and the Trus-
tees, or any court in which the foreclosure of this Indenture
or the administration of the trusts hereby created is sought,
shall have the right as aforesaid to sell the entire trust estate
as a whole in a single parcel.

Secrion 6. Notice of any sale pursuant to any provision
of this Indenture shall state the time and place when and
where the same is to be made, shall contain a brief general
description of the property to be sold and shall briefly state
the terms of the sale, and shall be sufficiently given if pub-
lished once in each week for four successive calendar
weeks prior to such sale in an authorized Chicago newspaper
and in an authorized New York newspaper, unless otherwise
provided by law.

Section 7. The Trustees may adjourn from time to time
any sale to be made by them under the provisions of this
Indenture, by announcement at the time and place appointed
for such sale or for such adjourned sale or sales; and without
further notice or publication (unless otherwise required by
law), they may make such sale at the time and place to which
the same may be adjourned. :
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Secrion 8. The receipt or receipts of the Trustee for the
purchase money paid at any such sale, shall be a sufficient
discharge therefor to any purchaser of the property or any
part thereof sold as aforesaid; and no such purchaser, or his
representatives, grantees or assigns, after paying such pur-
chase money and receiving such receipt, shall be bound to
see to the application of such purchase money upon or for
any trust or purpose of this Indenture, or in any manner
whatsoever be answerable for any loss, misapplication or
non-application of any such purchase money or any part
thereof, or be bound to inquire as to the authorization, neces-
sity, expediency or regularity of any such sale.

Secrion 9. Upon any sale as aforesaid, any purchaser,
for the purpose of making settlement or payment for the
property purchased, shall be entitled to use and apply any
bonds issued hereunder and then outstanding, and any ma-
tured and unpaid interest coupons appertaining thereto, by
presenting the same so that there may be credited as paid
thereon, the sums payable out of the net proceeds of such
sale to the holder of such bonds and coupons as his ratable
share of such net proceeds, after allowing for the proportion
of the total purchase price required to be paid in cash for
the cost and expenses of the sale, compensation and other
charges; and thereupon such purchaser shall be credited, on
account of such purchase price payable by him, with the por-
tion of such net proceeds that shall be applicable to the
payment of, and that shall have been credited upon, the bonds
and coupons so presented; and at any such sale any bond-
holder or the Trustees or either of them may bid for and
purchase such property, and make payment on account
thereof as aforesaid, and upon compliance with the terms of
sale, may hold, retain and dispose of such property without
further accountability therefor. The provisions of this Sec-
tion 9 are subject to the provisions of Section 1 of this :Arti-
cle IX. ‘
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Section 10. Upon the completion of any sale or sales
under or by virtue of this Indenture, the Trustees shall exe-
cute and deliver to the purchaser a good and sufficient deed
or other instruments conveying, assigning and transferring
the property sold. The Trustees are hereby irrevocably ap-
pointed the true and lawful attorneys of the Company, in its
name and stead, to make all necessary conveyances, assign-
ments and transfers of property thus sold; and for that pur-
pose they may execute all necessary deeds and instruments
of conveyance, assignment and transfer, and may substitute
one or more persons with like power; the Company hereby
ratifying and confirming all that its said attorneys, or such
substitute or substitutes, shall lawfully do by virtue hereof.
Nevertheless, the Company, if so requested by the Trustees,
shall ratify and confirm any such sale or sales by executing
and delivering to the Trustees or to such purchaser all such
instruments as may be necessary or in the judgment of the
Trustees proper for that purpose and as may be designated
in such request.

Seorron 11. Any such sale or sales made under or by
virtue of this Indenture, whether under the power of sale
herein granted or by virtue of judicial proceedings, shall
operate to divest all right, title, interest, claim and demand
whatsoever, either at law or in equity, of the Company, in and
to the premises 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 to claim
the premises sold or any part thereof from, through or
under the the Company, or its successors or assigns.

Secrron 12. The purchase money, proceeds and avails of
any sale whether made under the power of sale herein granted
or pursuant to judicial proceedings, shall be paid to the
Trustee and, together with any other sums which then may be
held by the Trustee under any provision of this Indenture
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as part of the trust estate or the proceeds thereof, shall be
applied by it as follows:

First. To the payment of the costs and expenses of
such sale, including reasonable compensation to the
Trustees, their agents, attorneys and counsel, and of all
necessary or proper expenses, liabilities and advances
made or incurred without negligence or bad faith by the
Trustees under this Indenture, and to the payment of all
taxes, assessments or liens superior to the lien of this
Indenture, except any taxes, assessments or other su-
perior liens subject to which such sale shall have been
made.

Second. To the payment of the whole amount then
owing or unpaid upon the bonds issued hereunder and
then outstanding for principal and interest, with interest
on overdue principal and overdue installments of inter-
est at the same rates, respectively, as were borne by the
bonds whereof the principal or installments of interest
may be overdue, and, in case such proceeds shall be in-
sufficient to pay in full the whole amount so due and
unpaid upon the bonds, then to the payment of such
principal and interest, without preference or priority of
principal over interest, or of interest over principal, or
of any installment of interest over any other installment
of interest, or of any series over any other series, ratably
according to the aggregate of such principal and the ac-
crued and unpaid interest, subject, however, to the pro-
visions of Section 1 of this Article IX. Such payments
shall be made on the date fixed therefor by the Trustee,
upon presentation of the bonds and coupons and
stamping thereon the amount paid if such bonds and
coupons be only partly paid, and upon surrender and
cancellation thereof if fully paid.

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

, SEction 13. In case of any sale made under the power of
sale herein granted or pursuant to judicial proceedings, the
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principal of all the bonds issued hereunder, if not previously
due, immediately thereupon shall become due and payable,
anything in said bonds or in this Indenture contained to the
contrary notwithstanding.

Secrion 14. The Company covenants that (1) in case de-

fault shall be made in the payment of any interest on any
bond or bonds at any time outstanding and secured by this
Indenture and such default shall continue for a period of
thirty (30) days; or (2) in case default shall be made in the
payment of the principal of any such bonds when the same
shall have become payable, whether at the maturity of said
- bonds, or by a declaration as authorized by this Indenture,
or upon a sale as set forth in Section 13 of this Article IX,
then, upon demand of the Trustee, the Company will pay to
the Trustees, for the benefit of the holders of the bonds and
coupons issued hereunder and then outstanding, the whole
amount then due and payable on all such bonds and eoupons
then outstanding, for interest or principal, or both, as the case
may be, with interest upon the overdue principal and overdue
installments of interest at the same rates, respectively, as
were borne by the bonds whereof the principal or install-
ments of interest shall be overdue; and, in case the Company
shall fail to pay the same forthwith upon such demand, the
Trustees, in their own names and as trustees of an express
trust, shall be entitled to recover judgment against the Com-

pany and any other obligor upon the bonds for the whole
amount so due and unpaid.

The Trustees shall be entitled to recover judgment as
aforesaid, either before or after or during the pendency of
any proceedings for the enforcement of the lien of this
Indenture, and the right of the Trustees to recover such
judgment shall not be affected by any entry or sale here-
under, or by the exercise of any other right, power or remedy
for the enforcement of the provisions of this Indenture or
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the foreclosure of the lien thereof, and in the case of a sale
of the trust estate, and of the application of the proceeds
of sale to the payment of the indebtedness hereby secured,
the Trustees in their own names and as trustees of an express
trust, shall be entitled to enforce payment of, and to receive
all amounts then remaining due and unpaid upon, any and
all of the bonds and coupons issued hereunder then outstand-
ing, for the benefit of the holders thereof, and shall be entitled
to recover judgment for any portion of the indebtedness
remaining unpaid, with interest, as aforesaid. No recovery
of any such judgment nor attachment nor levy of execution
thereunder upon the trust estate or any part thereof, or upon
any other property, shall in any manner or to any extent
affect the lien of this Indenture upon the trust estate or any
part thereof, or any lien, rights, powers or remedies of the
Trustees or of the holders of the bonds issued hereunder, but
such lien, rights, powers and remedies shall continue unim-
paired as before.

Any moneys collected by the Trustees under this Section
14 shall be paid to the Trustee and applied by it toward pay-
ment of the amounts then due and unpaid upon such bonds
and coupons in respect whereof such moneys shall have been
collected, ratably and without any preference or priority of
any kind (except as provided in Section 1 of this Article IX),
according to the amounts due and payable upon such bonds
and coupons, respectively, at the date fixed by the Trustee
for the distribution of such moneys, upon presentation of the
bonds and coupons and stamping such payment there-
on, if partly paid, and upon surrender and cancellation
thereof, if fully paid.

Secrion 15. Subject to the provisions of Section 2 of
Article XII, the Trustees shall have power to institute and
to maintain such suits and proceedings as the Trustee may
be advised by counsel shall be necessary or expedient to
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prevent any impairment of the security hereunder by any
acts of the Company, or of others, in violation of this
Indenture, or which are unlawful, or as the Trustee may be
advised shall be necessary or expedient to preserve and to pro-
tect its interests and the interests of the bondholders in respect
of the trust estate, and in respect of the income, earnings,
issues and profits arising therefrom; including power to in-
stitute and to maintain suits or proceedings to restrain the
enforcement of, or compliance with, or the observance of,
any legislative or other governmental enactment, rule or
order that may be unconstitutional or otherwise invalid, if
the enforcement of, compliance with, or observance of, such
enactment, rule or order would impair the security here-
under or be prejudicial to the 1nterests of the bondholders
or of the Trustees.

“ Secrion 16. The Company will not at any time insist upon
or plead, or in any manner whatever claim or take the benefit
or advantage of any stay or extension law now or at any
time hereafter in force; nor will it claim, take or insist on
any benefit or advantage from any law now or at any time
hereafter in force providing for the valuation or appraise-
ment of the .trust estate or any part thereof prior to any
sale or sales thereof to be made pursuant to any provisions
herein contained or to the decree, judgment or order of any
court of competent jurisdiction; nor after any such sale or
sales will it claim or exercise any right under or conferred
by any law now or at any time hereafter in force, to redeem the
property sold or any part thereof; and it hereby expressly
waives and relinquishes all benefit and advantage of any and
all such stay, extension, valuation, appraisement and redemp-
tion law or laws; and it hereby covenants that it will not
hinder, delay or impede the execution of any power herein
granted and delegated to the Trustees, but that it will suffer
and permlt the execution of every such power as though
16 such law or laws had been made or enacted.
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Secrion 17. At any time hereafter before full payment of
the bonds issued hereunder, and whenever it shall deem it
expedient for the better protection or security of the bonds
(although none of the events of default shall have occurred),
the Company, with the consent of the Trustees, may surrender
and deliver to the Trustees full possession of the whole or
any part of the trust estate, for any period fixed or indefinite.
In such event, the Trustees shall enter into and upon the
trust estate so surrendered and delivered, and shall take and
receive possession thereof for such period, fixed or indefinite,
as aforesaid, without prejudice, however, to their right at any
time subsequently, when entitled thereto by any provision
hereof, to insist upon maintaining and to maintain such
possession beyond the expiration of any such prescribed
period and the Trustees, from the time of such entry, shall
work, maintain, use, manage, control and employ the trust
estate, so surrendered and delivered, in accordance with the
provisions of this Indenture, and shall receive and apply
the income and revenues thereof as provided in subdivision
I of Section 3 of this Article IX. Upon application of the
Trustees and with the consent of the Company, if none of the
events of default shall have happened and then be continu-
ing, and without such consent if one or more of the events
of default shall have happened and then be continuing, a
receiver may be appointed to take possession of, and to
operate, maintain and manage the trust estate or any
part thereof, and the Company shall transfer and deliver
to such receiver possession of the trust estate, wheresoever
the same may be situated; but notwithstanding the appoint-
ment of any receiver, the Trustee shall be entitled as pledgee
to continue to retain the possession and control of any cash or
securities at the time held by the Trustee under this Inden-
ture. In every case, when a receiver of the whole or any
part of the trust estate shall be appointed under this Section
17 or otherwise, the net income and profits of the trust estate
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shall be paid over to, and shall be received by, the Trustees
for the benefit of the holders of the bonds issued hereunder.

Secrion 18. Subject to the provisions of Section 1 of Ar-
ticle XII, a majority of the bondholders shall have the right,
by an instrument in writing executed and delivered to the
Trustee, to direct the time, method and place of conducting
any proceeding for any remedy open to the Trustees and of
exercising any power or trust conferred upon the Trustees
under this Indenture.

Secrion 19. No holder of any bond or eoupon issued here-
under shall have the 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 or power hereof,
or for the appointment of a receiver, or for the enforcement
of any other remedy under or upon this Indenture, unless
such holder previously shall have given to the Trustee written
notice of some existing default and of the continuance there-
of, as hereinbefore provided; nor unless, also, twenty-five
per cent (25%) of the bondholders shall have requested the
Trustees in writing after the righit to exercise such powers,
or right of action, as the case may be, shall have accrued,
and shall have afforded to them a reasonable opportunity,
either to proceed to exercise the powers hereinbefore granted,
or to institute such action, suit or proceedings in their own
names; nor unless, also, such holder or holders shall have
offered to the Trustees security and indemnity satisfactory to
them against the costs, expenses and liabilities to be incurred
therein or thereby, and the Trustees shall have refused or neg-
lected to comply with such request within a period of ninety
(90) days after receipt of such request and offer of security
and indemnity; and such notification, request and offer of in-
demnity are hereby declared, in every such case, at the option
of the Trustees, to be conditions precedent to the execution of
the powers and trusts of this Indenture and to any action or
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cause of action for foreclosure or for the appointment of a
receiver, or for any other remedy hereunder; it being under-
stood and intended that no one or more holders of bonds or
coupons issued hereunder shall have any right in any manner
whatever hereunder or under the bonds or coupons by his or
their action to affect, disturb or prejudice the lien of this
Indenture or to enforce any right hereunder, except in the
manner herein provided, and that all proceedings hereunder,
at law or in equity shall be instituted, had and maintained in
the manner herein provided and for the ratable benefit of all
holders of such outstanding bonds and coupons. Nothing
herein contained shall, however, affect or impair the obliga-
tion of the Company, which is absolute and unconditional, to
pay the principal of, and interest on, each of the bonds to
the respective holders thereof at the time and place in the
bonds and coupons expressed, or to affect or impair the
right of any bondholder, which is also absolute and uncondi-
tional, to institute suit for the enforcement of any such

payment,

Anything to the contrary notwithstanding contained in this
Section 19, the parties to this Indenture and the bondholders
agree that the court may in its discretion require, in any
suit for the enforcement of any right or remedy under this
Indenture, or in any suit against the Trustees or either of
them for any action taken or omitted by them, it or him, 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 rea-
sonable 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,
however, that the provisions of this paragraph shall not apply
to any suit instituted, directly or through an agent or agents,
by the Trustees or either of them, to any suit instituted by
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any bondholder, or group of bondholders, holding in the
aggregate more than ten per cent (10%) in principal amount
of the bonds outstanding or to any suit instituted by any
bondholder for the enforcement of the payment of the prin-
cipal of or interest on his bonds at and after the maturity
of such principal or interest as expressed in such bonds.

Secrion 20. The foregoing provisions of this Article
IX are subject to the condition that if, at any time
after an event of default and before any sale of the trust
estate shall have been made, all arrears of principal and
interest, with interest upon all overdue principal and over-
due installments of interest at the same rates, respectively,
as were borne by the bonds of which the principal or install-
ments of interest may be overdue, together with the reason-
able charges and expenses of the Trustees, their agents, at-
torneys and counsel, shall either be paid by the Company or
be collected and paid out of the trust estate, and all other
defanlts, if any, which shall have occurred, shall have been
remedied or cured, to the reasonable satisfaction of the Trus-
tees—then-and in every such case the Trustees, upon the
written request of a majority of the bondholders, shall
waive any such default and its consequences and rescind any
declaration previously made under Section 2 of this Article
IX that the bonds issued hereunder be and become due and
payable before the maturity thereof; but no such waiver or
rescission shall extend to or affect any subsequent default
or impair or exhaust any right or power consequent thereon.

In case the Trustees shall have proceeded to enforce any
right under this Indenture by foreclosure, entry or otherwise,
and such proceedings shall have been discontinued or aban-
doned because of such waiver or for any other reason, or shall
have been determined adversely to the Trustees, then and in
every such case, the Company and the Trustees shall sever-
ally and respectively be restored to their former positions
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and rights hereunder in respect of the trust estate, and all
rights, remedies and powers of the Trustees shall continue
as though no such proceedings had been taken.

No delay or omission of the Trustees, or of any holder of
bonds issued hereunder, to exercise any right or power aceru-
ing upon or after any default continuing as aforesaid, shall
impair any such right or power or shall be construed to be
a waiver of any such default or an acquiescence therein; and
every power and remedy given hereunder to the Trustees
or to the bondholders, subject to the provisions of Section 19
of this Article IX, may be exercised from time to time and
as often as may be deemed expedient by the Trustee or by the
bondholders.

Except as herein expressly provided to the contrary, no
remedy herein conferred upon or reserved to the Trustees
or the holders of bonds issued hereunder, is intended to be
exclusive of any other remedy or remedies; but each and
every such remedy shall be cumulative, and shall be in addi-
tion to every other remedy given hereunder or now or here-
after existing at law or in equity or by statute.

Secrion 21. The Trustee shall be entitled and empowered
either in its own name or as trustee of an express trust, or as
attorney-in-fact for the holders of the bonds and the holders
of the coupons, or in any one or more such capacities, to file
such proof of debt, amendment of proof of debt, claim, peti-
tion or other document as may be necessary or advisable in
order to have the claims of the Trustee and of the holders of
bonds and of the coupons allowed in any equity receivership,
insolvency, bankruptey, liquidation, readjustment, reorgan-
ization or other similar proceedings relative to the Company
or any other obligor upon the bonds, or its or their
creditors or property. The Trustee is hereby irrevocably
appointed (and the successive respective holders of the
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bonds and of the coupons by taking and holding the same shall
be conclusively deemed to have so appointed the Trustee) the
true and lawful attorney-in-fact of the respective holders of
the bonds and coupons, with authority to make or file in the
respective names of the holders of the bonds and/or coupons,
or on behalf of all the holders of the bonds and/or coupons
as a class (subject to deduction from any such claim of the
amounts of any claims filed by any of the holders of the
bonds and/or coupons themselves), any proof of debt, amend-
ment of proof of debt, claim, petition or other documents
in any such proceedings and to receive payment of any sums
becoming distributable on account thereof, and to execute
any other papers and documents and do and perform any
and all acts and things for and on behalf of such holders of
the bonds and/or coupons, as may be necessary or advisable
in the opinion of the Trustee in order to have the respective
claims of the Trustee and/or the holders of the bonds and
coupons against the Company and/or its property allowed in
any such proceeding, and to receive payment of or on account
of such claims; provided, however, that nothing herein con-
tained shall be deemed to authorize or empower the Trustee
to consent to or accept or adopt, on behalf of any holder of
the bonds or coupons, any plan of reorganization or readjust-
ment of the Company affecting the bonds or coupons.

Secrion 22. All rights, remedies and powers provided by
this Article IX 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
IX are intended to be subject to all applicable mandatory pro-
visions of law that may be controlling in the premises and
to be limited to the extent necessary so that they will not
render this Indenfure invalid, unenforceable or not entitled
to be recorded or filed under the provisions of any applicable
law.
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ARTICLE X.
CONCERNING THE BONDHOLDERS.

Secrion 1. As to all coupon bonds registered as to princi-
pal and as to all registered bonds without coupons, the person
in whose name each such bond shall be registered shall for all
purposes of this Indenture be deemed and regarded as the
absolute owner thereof, and payment of or on account of the
principal of such bond and of or on account of the interest on
any such registered bond without coupons, shall be made only
to or upon the order of such registered owner thereof, but
such registration may be changed as herein provided. All such
payments shall be valid and effectual to satisfy and discharge
the liability of the Company upon such bonds to the extent of
the sum or sums so paid. The Company and the Trustees may
deem and treat the bearer of any bond issued hereunder which
shall not at the time be registered, and the bearer of any
coupon for interest on any bond, whether such bond be reg-
istered or not, as the absolute owner of such bond or coupon
for the purpose of receiving payment thereof and for all other
purposes whatsoever, and the Company and the Trustees
shall not be affected by any notice to the contrary.

Secrion 2. Any demand, request or other instrument re-
quired by this Indenture to be signed and executed by bond-
holders, may be in any number of concurrent writings of
similar tenor, and may be signed or executed by such bond-
holders in person or by agent duly appointed in writing.
Subject to the provisions of Section 2 of Article XII, proof
of the execution of any such demand, request or other instru- -
ment, or of the writing appointing any such agent, and of
the ownership by any person of bonds issued hereunder, shall
be sufficient for any purpose of this Indenture, and shall be
conclusive in favor of the Trustees and of the Company with
regard to due action by the Trustees or the Company taken
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under such demand, request or other instrument, if made in
the following manner:

(a) The fact and date of the execution by any person
of any such demand, request or other instrument may be
proved by the certificate of any notary public or other
officer authorized to take acknowledgments of deeds to
be recorded in the State of Iowa or the State of Illinois,
that the person signing such demand, request or other
instrument acknowledged before him the execution there-
of ; or by a written affidavit before any such notary public
or other officer by a witness of such execution.

(b) The fact of the holding by any person of bonds
transferable by delivery and the amounts, series and dis-
tinctive numbers of such bonds, and the date of his hold-
ing the same, may be proved by a certificate executed by
any trust company, bank, bankers or other depositary,.
wherever situated, if such certificate shall be deemed by
the Trustee to be satisfactory, setting forth that on the
date therein mentioned such person had on deposit with
such depositary the bonds described in such certificate.
In the absence of such certificate, or if not satisfactory to
the Trustee, the bond or bonds of such person must be
deposited with the Trustee if so required by the Trustee,
pending such action as the Trustees may take hereunder.
For all purposes of this Indenture and of any proceedings
for the enforcement thereof such person shall be deemed
to continue to be the holder of such bonds until the
Trustee shall have received notice in writing to the
contrary.

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

Seorron 3. Neither the Trustees nor the Company shall
be bound to recognize any person as a bondholder unless and
until, if required, his bond is submitted for inspection and his
title thereto satisfactorily established if disputed. Any action
taken by the Trustees or by the Company pursuant to this
Indenture upon the request or authority or consent of any
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person who, at the time of making such request or giving
such authority or consent, is the holder or registered owner
of any bond issued hereunder, shall be conclusive and bind-
ing upon all future holders or registered owners of the same
bond and bonds issued in exchange or substitution therefor.

Secrion 4. All rights of action under this Indenture may
be enforced by the Trustees without the possession of any of
the bonds or coupons issued hereunder or the production
thereof at any trial or other proceedings relative thereto.

ARTICLE XI.
IMmmuNITIES OF OFFICERS, DIRECTORS AND STOCKHOLDERS.

No recourse under or upon any obligation, covenant or
agreement contained in this Indenture, or in any bond or
coupon issued hereunder, or because of the creation of any
indebtedness hereby secured, shall be had against any incor-
porator, or against any past, present or future stockholder,
officer or director of the Company, as such, or of any pre-
decessor or successor corporation either directly or through
the Company or any such predecessor or successor corpora-
tion, by the enforcement of any assessment or penalty, or be-
cause of any representation arising from the capitalization
of the Company or of any such predecessor or suceessor cor-
poration, or by any legal or equitable proceeding by virtue of
any constitution, statute or law or otherwise; it being express-
ly agreed and understood that this Indenture and the obliga-
tions issued hereunder are solely corporate obligations and
that no personal liability whatever, under any circumstances
or conditions, shall attach to or be incurred by the incor-
porators, stockholders, officers or directors, past, present or
future, of the Company or of any predecessor or sumecessor
corporation, or any of them, because of the incurring of the
indebtedness hereby authorized, or under or by reason of
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any of the obligations, covenants or agreements contained
in this Indenture or in any of the bonds or coupons issued
hereunder, or implied therefrom; and that any and all per-
sonal liability of every name and nature, and any and all
rights and claims against every such incorporator, stock-
holder, officer or director, whether arising at common law or
in equity, or created by statute or constitution, are hereby
expressly released and waived by the Trustees and by each of
the bondholders as a condition of, and as part of the con-
sideration for, the execution of this Indenture and the issue
of the bonds and coupons issued hereunder.

ARTICLE X1I.
TaE TRUSTEES.

Seorion 1. The Trustees, for themselves and their respec-
tive successors, accept the trusts created by this Indenture
upon the terms and conditions hereof, including the following,
to all of which the parties hereto and the holders from time
to time of the bonds agree:

(a) The Trustees shall be entitled to reasonable com-
pensation for all services rendered by them hereunder
(which compensation shall not be limited by any pro-
vision of law in regard to the compensation of a trustee
of an express trust), and such compensation, as well as
the reasonable compensation of their counsel, and all
other reasonable expenses incurred by the Trustees here-
under, and all taxes which may have been assessed against
the Trustees as such or against any funds on deposit with
them hereunder which the Trustees may be required or
permitted by law to deduct from such deposit and to pay,
the Company agrees to pay promptly on demand from
time to time as such services shall be rendered and as
such expenses shall be incurred. In default of such pay-
ment by the Company, the Trustees shall have a lien
therefor on the property subject to the lien of this Inden-
ture and the proceeds thereof prior to the lien of the
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bonds and coupons and a lien therefor on any moneys
held by the Trustees hereunder prior to any rights in such
moneys of the holders of the bonds and of the coupons.
The Company also agrees to indemnify the Trustees for,
and to hold them harmless against, any loss, liability or
expense incurred without negligence or bad faith on the
part of the Trustees, arising out of or in connection with
the acceptance or administration of this trust, as well as
the costs and expenses of defending against any claim
of liability in the premises.

(b) The Trustees may execute any of the trusts or
powers hereof and perform any duty hereunder either
directly or by or through agents or attorneys.

(¢) The Trustees shall not be responsible in any man-
ner whatsoever for the correctness of the recitals herein
or in the bonds (except as to the Trustee for its certi-
ficate of authentication thereon) or in the coupons con-
tained, all of which are made by the Company solely; and
the Trustees shall not be responsible or accountable in
any manner whatsoever for or with respect to the validity
or execution or sufficiency of this Indenture, or of any
indenture supplemental hereto, or of the honds or cou-
pons, or for the value of the property subject to the lien
of this Indenture or any part thereof, or for the title of
the Company thereto, or for the security afforded thereby
and hereby, or for the validity of any securities at any
time held hereunder, and the Trustees make no represent-
ation with respect thereto. The Trustees shall not be ac-
countable for the use or application by the Company of
any bonds authenticated and delivered hereunder or of
the proceeds of such bonds, or for the use or application
of any moneys paid over by it in accordance with’ any pro-
vision of this Indenture.

(d) The Trustees, subject to the provisions of Section
2 of this Article XII, shall be under no obligation to exer-
cise any of the trusts or powers hereof at the request,
order or direction of any of the bondholders, pursuant
to the provisions of this Indenture, unless such bond-
holders shall have offered to the Trustees security or
indemnity satisfactory to them against the costs, ex-
penses and liabilities to be incurred therein or thereby
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(e) The Trustees may consult with counsel, and, to the
extent permitted by Section 2 of this Article XII, the
opinion of such counsel shall be full and complete authori-
zation and protfection in respect of any action taken or
suffered by them hereunder in good faith and in accord-
ance with the opinion of such counsel.

(f) The Trustees, to the extent permitted by Section 2
of this Article XII, may rely upon the certificate of the
Secretary or one of the Assistant Secretaries of the Com-
pany, under its corporate seal, as to the adoption of any
resolution by its Board or stockholders.

(g8) Any action taken by the Trustees pursuant to any
provision hereof at the request or with the consent of
any person who at the time is the holder of any bond
shall be conclusive and binding in respect of such bond
upon all future holders thereof, whether or not such bond
shall have noted thereon the fact that such request or
consent had been made or given.

(h) The Trustees shall not be personally liable in case
of entry by them, or either of them, upon the mortgaged
and pledged property for debts contracted or liability or
damages incurred in the management or operation of said

property.

(i) The Trustees, to the extent permitted by Section 2
of this Article XII, may rely, and shall be protected in
acting upon, any resolution, certificate, statement, instru-
ment, opinion, report, notice, request, consent, order,
bond, coupon or other paper or document believed by
them to be genuine and to have been signed or presented
by the proper party or parties.

(j) All moneys received by the Trustee under or pur-
suant to any provision of this Indenture (including any
moneys received by it as paying agent) shall constitute
trust funds for the purposes for which they were paid or
are held, but need not be segregated in any manner from
any other moneys and may be deposited by the Trustee,
under such conditions as may be preseribed by law, in its
general banking department.

B e D e e
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Secrion 2. None of the provisions of this Indenture shall
be construed as relieving either of the Trustees from liability
for its or his own negligent action, its or his own negligent
failure to act, or its or his own wilful misconduect, except that,
anything in this Indenture contained to the contrary notwith-
standing:

(1) Unless and until an event of default shall have
happened which at the time is continuing,

(a) neither of the Trustees shall be liable except
for the performance of such duties as are specifically
set out in this Indenture, and no implied covenants or
obligations shall be read into this Indenture against
the Trustees, whose duties and obligations shall be
determined solely by the express provisions of this
Indenture; and

(b) the Trustees may conclusively rely, as to the
truth of the statements and the correctness of the
opinions expressed therein, in the absence of bad
faith on the part of the Trustees, upon certificates
and opinions conforming to the requirements of this
Indenture; but in the case of any such certificates or
opinions which, by the provisions of this Indenture,
are specifically required to be furnished to the Trus-
tees, the Trustees shall be under a duty to examine
the same to determine whether or not they conform
to the requirements of this Indenture;

(2) The Trustee shall not be liable to any holder of
bonds or coupons or to any other person for any error of
judgment made in good faith by a responsible officer or
officers of the Trustee, unless it shall be proved that the
Trustee was negligent in ascertaining the pertinent facts;
and the Individual Trustee shall not be liable to any
holder of bonds or coupons or to any other person for
any error of judgment made in good faith, unless it be
proved that he was negligent in ascertaining the pertinent
facts; and

(8) The Trustees shall not be liable to any holder of
bonds or coupons or to any other person with respect to
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any action taken or omitted to be taken by them in good
faith, in accordance with the direction of the holders of
a majority of the bonds at the time outstanding under
“this Indenture, relating to the time, method and place of
conducting any proceeding for any remedy available to
"them or exercising any trust or power conferred upon
them by this Indenture.

"If ‘an event of default shall have happened, then, so long
as the same shall be subsisting, each of the Trustees shall
exercise such of the rights and powers vested in them re-
spectively by this Indenture, and shall use the same degree
of care and skill in their exercise, as a prudent man would
exercise or use under the circumstances in the conduet of
his own affairs.

Notwithstanding any provisions of this Indenture authoriz-
ing the Trustees conclusively to rely upon any certificates or
opinions, the Trustees may, but to the extent permitted by this
Section 2 need not, require any further evidence or make any
further investigation as to the facts or matters stated therein
which they may, in good faith, deem reasonable in the cireum-
stances; and the Trustees shall, if requested in writing so to
do by the holders of not less than a majority in principal
amount of the bonds then outstanding hereunder, require
such further evidence or make such further investigation,
provided, however, that, if the payment within a reasonable
time to the Trustees of the cost, expenses and liabilities likely
to be incurred by them in making such investigation is not
reasonably assured to the Trustees by the security afforded
to them by the terms of this Indenture, the Trustees may
require reasonable indemnity against such expense or lia-
bility as a condition to so proceeding.

If the Trustees shall determine or shall be requested, as
aforesaid, to make such further investigation, they shall be
entitled to examine the books, records and premises of the
Company ; and unless satisfied, with or without such investi-
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gation, of the truth and accuracy of the matters stated in
such certificates or opinions, they shall be under no obligation
to grant any application or take or permit any action here-
under. The reasonable expense of every such examination
shall be paid by the Company, or, if paid by the Trustees, shall
be repaid by the Company, upon demand, with interest at the
rate of five per cent (5%) per annum, and until such repay-
ment shall be secured by a lien on the property which is
subject to the lien of this Indenture and the proceeds thereof
prior to the lien of the bonds and coupons.

Secriox 3. The Trustees shall give to the bondholders, in
the manner and to the extent provided in subdivision (c) of
Section 10 of this Article XII, notice of the happening of all
defaults known to them within ninety days after the ocecur-
rence thereof, or promptly after such default becomes known
to them if they learn of such default after said ninety-day
period, but in the case of any default of the character speci-
fied in subdivision (e) of Section 2 of Article IX, no such
notice shall be given until at least sixty days after the occur-
rence thereof; provided, that, except in the case of a default
resulting from the failure to make any payment of principal
of or interest on the bonds, or in the payment of any sinking
or purchase fund installment, the Trustees may withhold such
notice if and so long as the board of directors, the executive
committee or a trust committee of directors and/or respon-
sible officers of the Trustee in' good faith determine that the
withholding of such notice is in the interests of the bondhold-
ers. For the purposes of this Section 3, the term ‘‘default’’
shall mean any event of default specified in Seection 2 of
Article IX, not including in the case of the defaults specified
in paragraphs (a) or (e) thereof any periods of grace pro-
vided for therein.

Nothing herein contained shall require the Trustees to give
any notice of any default which has been cured.
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Section 4. If the Trustee or the Individual Trustee has
or shall acquire any conflicting interest as defined in this
Section 4, it or he shall, within ninety days after ascertain-
ing that it or he has such conflicting interest, either eliminate
such conflicting interest or resign, such resignation to become
effective upon the appointment of a successor and such suec-
cessor’s acceptance of such appointment, and the Company
shall take prompt steps to have a successor appointed in the
manner provided in Section 6 of this Article XII. For the
purposes of this Section 4 the Trustee or the Individual
Trustee shall be deemed to have a conflicting interest if

(1) the Trustee or the Individual Trustee is trustee
under another indenture under which any other securi-
ties, or certificates of interest or participation in other
securities, of the Company are outstanding, unless such
other indenture is a collateral trust indenture under which
the only collateral consists of bonds issued and out-
standing under this Indenture, provided, however, that
there shall be excluded from the operation of this sub-
division (1) of Section 4 any indenture or indentures
under which other securities or certificates of interest or
participation in other securities of the Company are out-
standing, if the Company shall have sustained the burden
of proving, on application to the Securities and Exchange
Commission and after opportunity for hearing thereon,
that trusteeship under this Indenture and under such
other indenture is not so likely to involve a material
conflict of interest as fo make it necessary in the public
interest or for the protection of investors to disqualify

~ the Trustee or the Individual Trustee, as the case may
be, from acting as such under one of such indentures;

(2) the Trustee or any of its directors or executive
officers or the Individual Trustee is an obligor upon the
bonds issued under this Indenture or an underwriter for
the Company;

(3) the Trustee or the Individual Trustee directly or
indirectly controls or is directly or indirectly controlled
by or is under direct or indireet common control with
the Company or an underwriter for the Company;
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(4) the Trustee or any of its directors or executive
officers or the Individual Trustee is a director, officer,
partner, employee, appointee, or representative of the
Company or of an underwriter (other than the Trustee
or the Individual Trustee) for the Company who is cur-
rently engaged in the business of underwriting, except
that (A) one individual may be a director and/or an
executive officer of the Trustee and also a director and/or
an executive officer of the Company, but may not be at
the same time an executive officer of both the Trustee
and of the Company, and (B), if and so long as the num-
ber of directors of the Trustee in office is more than
nine, one additional individual may be a director and/or
an executive officer of the Trustee and a director of the
Company, and (C) the Trustee or the Individual Trustee
may be designated by the Company or by any under-
writer for the Company, to act in the capacity of transfer
agent, registrar, custodian, paymg agent, fiscal agent,
escrow agent, or depositary, or in any other similar ca-
pacity, or, sub;]ect to the provisions of subdivision (1)
of this Section 4, to act as trustee, whether under an
indenture or otherwise;

(b) ten per cent (10%) or more of the voting securi-
ties of the Trustee is beneficially owned either by the
Company or by any director, partner or executive officer
of the Company or twenty per cent (20%) or more of
such voting securities is beneficially owned, collectively,
by any two or more of such persons; or ten per cent
(10%) or more of the voting securities of the Trustee
is beneficially owned either by an underwriter for the
Company or by any director, partner or executive officer
of any such underwriter, or is beneficially owned, collec-
tively, by any two or more such persons;

(6) the Trustee or the Individual Trustee is the bene-
ficial owner of, or holds as collateral security for an obli-
gation which is in default as hereinafter in this Section 4
defined, (A) five per cent (5%) or more of the voting
securities, or ten per cent (10%) or more of any other
class of security, of the Company, not including bonds
issued under this Indenture and securities issued under
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any other indenture of the Company under which the
Trustee or the Individual Trustee is also trustee, or (B)
ten per cent (10%) or more of any class of security of
any underwriter for the Company;

(7) the Trustee or the Individual Trustee is the bene-
ficial owner of, or holds as collateral security for an obli-
gation which is in default as hereinafter in this Section 4
~ defined, five per cent (5%) or more of the voting securi-
ties of any person who, to the knowledge of the Trustee
or the Individual Trustee owns ten per cent (10%) or
more of the voting securities of, or controls directly or
~indirectly or is under direct or indirect common control
with, the Company;

(8) the Trustee or the Individual Trustee is the bene-
ficial owner of, or holds as collateral security for an obli-
gation which is in default as hereinafter in this Section 4
defined, ten per cent (10%) or more of any class of secu-
rity of any person who, to the knowledge of the Trustee
or the Individual Trustee owns fifty per cent (50%) or
more of the voting securities of the Company; or

(9) the Trustee or the Individual Trustee owns, on
May 15 in any calendar year, in the capacity of executor,
administrator, testamentary or inter vivos trustee, guar-
dian, 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 per-
centage of which would have constituted a conflicting
interest under subdivision (6), (7) or (8) of this Section
4. As to any of such securities of which the Trustee or
the Individual Trustee acquired ownership through be-
coming executor, administrator or testamentary trustee
of an estate which included them, the provisions of the
preceding sentence shall not apply, for a period of not
more than two years from the date of such acquisition,
to the extent that such securities inecluded in such estate
do not exceed twenty-five per cent (25%) of such vot-
ing securities or twenty-five per cent (25%) of any such
class of security. Promptly after May 15 in each ealendar
year, the Trustee and the Individual Trustee shall make
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a check of its and his holdings of such securities in any
of the above-mentioned capacities as of such May 15.
If the Company fails to make payment in full of prin-
cipal or interest upon the bonds outstanding under this
Indenture when and as the same becomes due and pay-
able, and such failure continues for thirty days there-
after, the Trustee and the Individual Trustee shall make
a prompt check of its and his holdings of such securities
in any of the above-mentioned capacities as of the date
of the expiration of such thirty-day period, and after
such date, notwithstanding the foregoing provisions of
this subdivision (9), all such securities so held by the
Trustee or the Individual Trustee, with sole or joint
control over such securities vested in it or him, shall,
but only so long as such failure shall continue, be con-
sidered as though beneficially owned by the Trustee or
the Individual Trustee, for the purposes of subdivisions
(6), (7) and (8) of this Section 4.

In the event that any person shall at any time become an
obligor upon any of the bonds, so long as such person shall
continue to be such obligor the provisions of the foregoing
subdivisions (1) to (9), inclusive, of this Section 4 shall be
applicable to the Trustee and the Individual Trustee and such
obligor with the same effect as if the name of such obligor
were substituted for that of the Company in said provisions.

The specification of percentages in subdivisions (5) to
(9), inclusive, of this Section 4 shall not be construed as
indicating that the owmership 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 sub-
division (3) or (7) of this Section 4.

For the purposes of subdivisions (6), (7), (8) and (9) of
this Section 4, (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
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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
days or more, and shall not have been cured; and (C) the
Trustee or the Individual Trustee shall not be deemed the
owner or holder of (i) any security which it or he holds as
collateral security (as trustee or otherwise) for an obligation
which is not in default as defined in clause (B) above, or
(ii) any security which it or he holds as collateral security
under this Indenture, irrespective of any default hereunder,
or (iii) any security which it or he holds as agent for collec-
tion, or as a custodian, escrow agent or depositary, or in
any similar representative capacity.

For the purposes of this Section 4, the term ‘‘underwriter,”’
when used with reference to the Company or any other obligor
upon any of the bonds, means every person, who, within
three years prior to the time as of which the determination
is made, has purchased from the Company or such obligor
with a view to, or has sold for the Company or such obligor
in connection with, the distribution of any security of the
Company or such obligor outstanding at such time, or has
participated or has had a direct or indirect participation in
any such undertaking, or has participated or has had a par-
ticipation in the direct or indirect underwriting of any such
undertaking, but such term shall not include a person whose
interest was limited to a commission from an underwriter
or dealer not in excess of the usual and customary distribu-
tors’ or sellers’ commission.

For the purposes of this Section 4, the term ‘‘person’’
means an individual, a ecorporation, a partnership, an asso-
ciation, a joint stock company, a trust, any unincorporated
organization or a government or political subdivision thereof.
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For the purposes of this Section 4, the percentages of
voting securities and other securities referred to in subdivi-
sions (5) to (9), inclusive, shall be calculated in accordance
with the following provisions:

(a) A specified percentage of the voting securities of
a person means such amount of the outstanding voting
securities of such person as entitles the holder or holders
thereof to cast such specified percentage of the aggregate
votes which the holders of all the outstanding voting
securities of such person are entitled to cast in the direc-
tion or management of the affairs of such person.

(b) A specified percentage of a class of securities of a
person means such percentage of the aggregate amount
of securities of the class outstanding.

(¢) The term ‘‘amount,”’ when used in regard to secu-
rities, means the principal amount if relating to evidences
of indebtedness, the number of shares if relating to capi-
tal shares, and the number of units if relating to any
other kind of security.

(d) The term ‘‘outstanding’’ means issued and not
held by or for the account of the issuer. The following
securities shall not be deemed outstanding within the
meaning of this definition:

(1) Securities of an issuer held in a sinking fund
relating to securities of the issuer of the same class;

(2) Securities of an issuer held in a sinking fund
relating to another class of securities of the issuer, if
the obligation evidenced by such other class of secu-
rities is not in default as to principal or interest or
otherwise;

(3) Securities pledged by the issuer thereof as
security for an obligation of the issuer not in default
as to principal or interest or otherwise;

(4) Securities held in escrow if placed in escrow
by the issuer thereof;
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Provided, however, that any voting securities of an
issuer shall be deemed outstanding if any person other
than the issuer is entitled to exercise the voting rights
thereof. ;

(e) A security shall be deemed to be of the same class
as another security if both securities confer upon the
holder or holders thereof substantially the same rights
and privileges; provided, however, that, in the case of
secured evidences of indebtedness, all of which are issued
under a single indenture, differences in the interest rates
or maturity dates of various series thereof shall not be
deemed sufficient to constitute such series different
classes; and provided, further, that, in the case of un-
secured evidences of indebtedness, differences in the in-
terest rates or maturity dates thereof shall not be deemed
sufficient to constitute them securities of different classes,
whether or not they are issued under a single indenture.

Secrion 5. If the Trustee shall at any time cease to be a
bank or trust company in good standing organized and doing
business under the laws of the United States or of any State
and having its principal office in Chicago, Illinois, and hav-
ing a combined capital and surplus of not less than $1,000,000,
which is authorized under the laws of the jurisdiction of
incorporation to exercise corporate trust powers and is sub-
jeet to supervision or examination by Federal or State au-
thority, then the Trustee shall resign within thirty days there-
after, such resignation to become effective upon the appoint-
ment of a successor Trustee and such successor’s acceptance
of such appointment. If the Trustee publishes reports of
condition at least annually, pursuant to law or to the require-
ments of the aforesaid supervising or examining authority,
the combined capital and surplus of the Trustee shall be
deemed to be its combined capital and surplus as set forth
in its most recent report of condition so published. If the
Trustee shall fail or refuse to resign within said period, or
if the Trustee or the Individual Trustee has or shall acquire
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any conflicting interest of the character specified in Section 4
of this Article XII and shall fail or refuse either to eliminate
such conflicting interest or to resign within the period in said
Section 4 provided in respect of such resignation, then (i)
the Trustee or the Individual Trustee, as the case may be,
shall, within ten days after the expiration of said period,
transmit notice of such failure or refusal to the bondholders
in the manner and to the extent provided in subdivision (¢)
of Section 10 of this Article XII; and (ii) any bondholder,
who has been the bona fide holder of a bond for at least six
months, may, subject to the provisions of Section 19 of
Article IX hereof, on behalf of himself and all others sim-
ilarly situated, petition any court of competent jurisdiction
for the removal of the Trustee or the Individual Trustee, as
the case may be, and the appointment of a successor, if the
Trustee or the Individual Trustee, as the case may be, fails,
after written request therefor by such bondholder, to comply
with the provisions of said Section 4.

Secrion 6. The Trustee and any successor to the Trustee
may resign and be discharged from the trust created by this
Indenture by giving notice thereof in writing to the Company
specifying the date when such resignation shall take effect,
and by giving notice thereof to the bondholders, in the manner
and to the extent provided in subdivision (e¢) of Section 10
of this Article XII, and by publishing such notice at least
once a week (on any day of the week) for four successive
calendar weeks (the first such publication to be not less than
thirty days nor more than sixty days prior to the effective
date of such resignation) in an authorized Chicago news-
paper and in an authorized New York newspaper. Sub-
ject to the provisions of Section 4 of this Article XII,
such resignation shall take effect on the date specified in
such notice unless previously a successor Trustee shall
have been appointed as hereinafter provided, in which event
such resignation shall take effect upon the appointment of



176

such successor Trustee. The Individual Trustee and any
successor to the Individual Trustee may resign at any time
and be discharged from the trusts hereby created by giving
the Trustee and the Company notice in writing of such resig-
nation, specifying a date when such resignation shall take
effect, which shall be at least thirty days after the giv-
ing of such notice. Such resignation shall, subject to the
provisions of Section 4 of this Article XTI, take effect on the
day specified in such notice unless previously a successor
trustee shall have been appointed as hereinafter provided, in
which event such resignation shall take effect immediately
upon the appointment of such a successor trustee.

Either of the Trustees or any successor trustee may be re-
moved at any time by the holders of a majority in principal
amount of the bonds issued hereunder and at the time out-
standing, upon payment to the frustee so removed of all
moneys then due to it or him hereunder, by an instrument
or concurrent instruments in writing, signed in duplicate by
such holders. One copy shall be filed with the Company and
the other with the trustee so removed.

The Individual Trustee and any successor to the Individual
Trustee may be removed at any time, by an instrument in
writing signed in duplicate by the Trustee, one copy of which
shall be filed with the Company and the other delivered to
the Individual Trustee so removed.

In case at any time either of the Trustees or any successor
trustee shall resign, die, be dissolved or be removed or other-
wise shall become disqualified to act or incapable of acting, or
in case control of the Trustee or of any successor trustee,
or of its officers shall be taken over by any public officer or
officers, a successor trustee may be appointed by the holders
of a majority in principal amount of the bonds issued here-
under and at the time outstanding, by an instrument or con-
current instruments in writing signed in duplicate by such

i
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holders, and filed, one copy with the retiring trustee and the
other with the successor trustee, notification thereof being
given to the Company by such successor trustee; but until a
successor trustee shall be so appointed by the bondholders
as herein authorized, the Company, by an instrument in writ-
ing, executed by order of its Board of Directors, shall in any
such case appoint a successor to the Trustee and the Trustee
shall, by an instrument in writing in any such case, appoint
a successor to the Individual Trustee. Every such successor
to the Trustee so appointed by the bondholders, by a court
of competent jurisdietion or by the Company shall be a bank
or trust company in good standing organized and doing
business under the laws of the United States or of any
State, having its principal office in Chicago, Illinois, and
(1) which shall be a corporation having a combined capital
and surplus of not less than $1,000,000, (ii) which shall be
authorized under the laws of the jurisdiction of incorporation
to exercise corporate trust powers, and (iii) which shall
be subject to supervision or examination by a Federal or
State authority. If such successor Trustee publishes reports
of condition at least annually, pursuant to law or to the
requirements of said supervising or examining authority, the
combined capital and surplus of such successor Trustee shall
be deemed to be its combined capital and surplus as set forth
in its most recent report of condition so published. Every
such successor trustee appointed by the bondholders or by
the Trustee in succession to the Individual Trustee shall al-
ways be an individual, a citizen of the United States of
America, unless otherwise required by law.

Anything hereinabove to the contrary notwithstanding, in
case at any time the Individual Trustee, or any successor
thereto, shall die, become incapable of acting, resign or be
removed, all the estates, properties, rights, powers, trusts,
duties and obligations of the Trustees hereunder shall vest
in and be exercised by the Trustee, without the appointment
of a successor Individual Trustee.
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If in a proper case no appointment of a successor to the
Trustee or of a successor to the Individual Trustee shall be

made pursuant to the foregoing provisions of this Article XII.

within six months after a vacancy shall have occurred in the
office of trustee, the holder of any bond or the retiring Trustee
or Individual Trustee may apply to any court (State or Fed-
eral) having jurisdiction to appoint a successor trustee, and
such court may thereupon, after such notice, if any, as such
court may deem proper and prescribe, appoint a successor to
the Trustee or to the Individual Trustee, as the case may be.

Secrion 7. Any successor trustee appointed hereunder
shall execute, acknowledge and deliver to its or his prede-
cessor trustee and also to the Company, an instrument in
writing accepting such appointment hereunder, and there-
upon such successor trustee, without any further act, deed
or conveyance, shall become fully vested with all the estates,
authority, rights, trusts, powers, duties and obligations of

its or his predecessor trustee and be entitled to the immediate

delivery by such predecessor trustee of any part of the trust
estate in the hands or under the control of such predecessor
trustee and all the estate, right, title and interest of such
predecessor trustee in the trust estate shall wholly cease and
determine; but the trustee ceasing to act, shall nevertheless,
on the written request of the Company, or of the successor
trustee, execute, acknowledge and deliver an appropriate in-
strument in writing transferring to such successor frustee
upon the trusts herein expressed, all the estates, properties,
rights, powers and trusts of the predecessor trustee so ceas-
ing to act (but may retain and reserve its lien upon the trust
estate for its reasonable compensation and expenses, if any
thereof remain unpaid), and shall duly assign, transfer and
deliver all property and moneys held by such trustee to the
successor trustee, it being understood that all securities, cash
and other pledged property the custody of which is given to
the Trustee, shall always be in its custody or in that of its
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proper successor in trust. Should any deed, conveyance or
instrument in writing from the Company be required by the
successor trustee for more fully and certainly vesting in, and
confirming to, such successor trustee such estates, rights,
powers and duties, any and all such deeds, conveyances and
instruments in writing shall be executed, acknowledged and
delivered by the Company to the successor trustee upon the
latter’s request. The Company shall promptly give notice of
the appointment of any successor trustee to the bondholders
in the manner and to the extent provided in subdivision (¢)
of Section 10 of this Article XTI and by publishing such notice
at least once in each week for two successive calendar weeks
in an authorized Chicago newspaper and in an authorized
New York newspaper.

Seorion 8. Any corporation into which the Trustee or any
successor to the Trustee may be merged or with which it or
any successor trustee may be consolidated, or any corporation
resulting from any merger or consolidation to which the
Trustee or any successor to the Trustee may be a party, shall
be the successor of the Trustee under this Indenture, without
the execution or filing of any instrument or the performance
of any further act on the part of the parties hereto.

In case any of the bonds to be issued hereunder shall have
been authenticated but not delivered, any successor to the
Trustee may adopt the certificate of authentication of the
Trustee or of any successor to it, and deliver the same as so
authenticated; and in case any of the bonds shall not have
been authenticated, any successor to the Trustee may authen-
ticate such bonds in its own name; and in all such cases such
certificate shall have the full force which it is anywhere in
the bonds or in this indenture provided that the certificate
of the Trustee shall have.

Secrion 9. (a) If the Trustee or the Individual Trustee,
as the case may be, in its or his individual capacity shall be
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or shall become a creditor, directly or indirectly, secured or
unsecured, of the Company (other than in a relationship of
the nature specified in subdivision (f) of this Section 9)
within four months prior to a default, as defined in subdivi-
sion (e) of this Section 9, or subsequent to such a default,
then, unless and until such default shall be cured, the Trus-
tee or the Individual Trustee, as the case may be, shall set
apart and hold in a special account for the benefit of the Trus-
tee or the Individual Trustee, as the case may be, in their
individual capacities,” and of the indenture security holders,
as defined in subdivision (e) of this Section 9:

(1) an amount equal to any and all reductions in the
amount due and owing to the Trustee or the Individual
Trustee, as the case may be, upon any claim as such
creditor in respect of principal or interest, effected after
the beginning of such four months’ period and valid as
against the Company and its other creditors, except any
such reduction resulting from the receipt or disposition
of any property described in paragraph (2) of this sub-
division (a), or from the exercise of any right of setoff
which the Trustee or the Individual Trustee, as the case
may be, could have exercised if a petition in bankruptey
had been filed by or against the Company upon the date
of such default; and

(2) all property received by the Trustee or the Indi-
vidual Trustee, as the case may be, in respect of any
claim as such creditor, either as security therefor or in
satisfaction or composition thereof or otherwise, after
the beginning of such four 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 Com-
pany and its other creditors in such property or such
proceeds. :

(b) Nothing contained in this Section 9 shall affect the
right of the Trustee or the Individual Trustee, as the case
may be:

P S
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(1) to retain for its or his own account (i) payments
made on account of any such claim deseribed in subdivi-
sion (a) of this Section 9 by any person, other than the
Company, who is liable thereon, and (ii) the proceeds of
the bona fide sale of any such claim by the Trustee or
the Individual Trustee, as the case may be, to a thira
person, and (iii) distributions made in cash, securities
or other property in respect of claims filed against the
Company in bankruptey or receivership or in proceed-
ings for reorganization pursuant to the Bankruptey Act
or applicable State law;

(2) to realize, for its or his own account, upon any
property held by the Trustee or the Individual Trustee,
as the case may be, as security for any such claim, if

~ such property was so held prior to the beginning of
such four months’ period;

(3) to realize, for its or his own account, but only to
the extent of the claim hereinafter mentioned, upon any
property held by the Trustee or the Individual Trustee,
as the case may be, as security for any such claim, if such
claim was created after the beginning of such four
months’ period and such property was received as se-
curity therefore simultaneously with the ereation thereof,
and if the Trustee or the Individual Trustee, as the case
may be, shall sustain the burden of proving that at the
time such property was so received the Trustee or the
Individual Trustee, as the case may be, had no reasonable
cause to believe that a default, as defined in subdivision
(e) of this Section 9, would occur within four months; or

(4) to receive payment on any claim referred to in
paragraphs (2) or (3) of this subdivision (b) against the
release of any property held as security for any such
claim as provided in such paragraphs (2) or (3), as the
case may be, to the extent of the fair value of such prop-

erty.

For the purposes of paragraphs (2), (3) and (4) of this
subdivision (b), property substituted after the beginning of
such four months’ period for property held as security at the
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time of such substitution shall, to the extent of the fair value
of the property released, have the same status as the prop-
erty released, and, to the extent that any such claim referred
to in paragraphs (2), (3) and (4) of this subdivision (b) is
created in renewal of or in substitution for or for the pur-
pose of repaying or refunding any preexisting claim of the
Trustee or the Individual Trustee, as the case may be, as
such creditor, such claim shall have the same status as such
preexisting claim of the Trustee or the Individual Trustee,
as the case may be.

(¢) If the Trustee or the Individual Trustee, as the case
may be, shall be required to account, as in this Section 9 pro-
vided, the funds and property held in such special account
and the proceeds thereof shall be apportioned between the
Trustee or the Individual Trustee and the indenture security
holders in such manner that the Trustee or the Individual
‘Trustee, as the case may be, and the indenture security hold-
ers realize, as a result of payments from such special account
and payments of dividends on claims filed against the Com-
pany 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 the Trustee or the
Individual Trustee, as the case may be, anything on account
of the receipt by the Trustee or the Individual Trustee, as
the case may be, from the Company of the funds and prop-
erty in such special account and before crediting to the
respective claims of the Trustee or the Individual Trustee,
as the case may be, and the indenture security holders divi-
dends on claims filed against the Company in bankruptey or
receivership or in proceedings for reorganization pursuant
to the Bankruptey Act or applicable State law, but after cred-
iting thereon receipts on account of the indebtedness repre-
sented by their respective claims from all sources other than
from such dividends and from the funds and property so
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held in such special account. As used in this subdivision (c)
with respect to any claim, the term ‘‘dividends’’ shall include
any distribution with respect to such claim in bankruptey or
receivership or in proceedings for reorganization pursuant
to the Bankruptcy Act or applicable State law, whether such
distribution is made in cash, securities, or other property, but
ghall not include any such distribution with respect to the
secured portion, if any, of such claim. The court in which
such bankruptey, receivership, or proceeding for reorganiza-
tion is pending shall have jurisdiction (i) to apportion be-
tween the Trustee or the Individual Trustee, as the case may
be, and the indenture security holders in accordance with the
provisions of this subdivision (e¢), 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 subdivision (c¢) due consideration in
determining the fairness of the distributions to be made to
the Trustee or the Individual Trustee, as the case may be,
and the indenture security holders 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 distribu-
tions as between the secured and unsecured portions of such
claims, or otherwise to apply the provisions of this subdivi-
sion (¢) as a mathematical formula.

(d) In case the Trustee or the Individual Trustee, as the
case may be, shall have resigned or been removed after the
beginning of such four months’ period, it or he shall never-
theless be subject to the provisions of this Section 9 as though
such resignation or removal had not occurred. If the Trustee
or the Individual Trustee, as the case may be, shall have
resigned or been removed prior to the beginning of such four
months’ period, it or he shall nevertheless be subject to the
provisions of this Section if and only if the receipt of prop-
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erty or reduction of claim which would have given rise to
the obligation to account, if the Trustee or the Individual
Trustee, as the case may be, had continued as such Trustee
or Individual Trustee, occurred after the beginning of such
four months’ period and within four months after such resig-
nation or removal.

(e) As used in this Section 9 the term ‘‘default’’ means
any failure to make payment in full of principal or interest,
when and as the same becomes due and payable, upon the
bonds outstanding under any indenture which has been quali-
fied under the Trust Indenture Act of 1939, and under which
the Trustee or the Individual Trustee is also a trustee and
the Company is obligor.

As used in this Section 9 the term ‘‘indenture security hold-
ers’’ means all holders of securities outstanding under any
such indenture under which any default exists.

In the event that any person shall at any time become an
obligor upon any of the indenture securities, so long as such
person shall continue to be such obligor the provisions of this
Section 9, in addition to being applicable to the Trustee, the
Individual Trustee and the Company, shall be applicable to
the Trustee, the Individual Trustee and such obligor with the
same effect as if the name of such obligor were substituted
for that of the Company in this Section 9.

(f) Neither the Trustee nor the Individual Trustee shall
be required to account, as provided in this Section 9, if the
creditor relationship arises from:

(1) the ownership or acquisition of securities issued
under any indenture, or any security or securities having
a maturity of one year or more at the time of acquisition
by the Trustee or the Individual Trustee, as the case
may be;

(2) advances authorized by a receivership or bank-
ruptey court of competent jurisdietion, or by the terms
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and provisions of this indenture for the purpose of pre-
serving the property subject to the lien hereof or of
discharging tax liens or other prior liens or encum-
brances on the trust estate, if notice of such advance
and of the circumstances surrounding the making there-
of is given to the indenture security holders, as defined
in subdivision (e) of this Section 9, at the time and in
the manner provided in this Indenture;

(3) disbursements made in the ordinary course of
business in the capacity of trustee under an indenture,
transfer agent, registrar, custodian, paying agent, ﬁscal
agent or depository, or other similar capacity;

(4) an indebtedness created as a result of services
rendered or premises rented; or an indebtedness created
as a result of goods or securities sold in a cash trans-
action, as defined in this Section 9;

(5) the ownership of stock or of the other securities
of a corporation organized under the provisions of Seec-
tion 25(a) of the Federal Reserve Act, as amended, which
is directly or indirectly a creditor of the Company or any
other obligor upon the bonds issued under this Inden-
ture; or

(6) the acquisition, ownership, aceceptance or negoti-
ation of any drafts, bills of exchange, acceptances or
obligations, which fall within the classification of self-
liquidating paper, as defined in this Section 9.

The word ‘‘security’’ or ‘‘securities,”’ as used in this sub-
division (f), shall have the meaning assigned to the said term
in the Securities Act of 1933, as in effect on the date of this
Indenture.

The term ‘‘cash transaction,”’ as used in this subdivision
(f) means any transaction in which full payment for goods
or securities sold is made within seven days after delivery
of the goods or securities in currency or in checks or other
orders drawn upon banks or bankers and payable upon de-
mand.
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The term ‘‘self-liquidating paper,”’ as used in this subdi-
vision (f), means any draft, bill of exchange, acceptance or
obligation which is made, drawn, negotiated or incurred by
the obligor for the purpose of financing the purchase, proe-
essing, manufacture, shipment, storage or sale of goods,
wares or merchandise and which is secured by documents
evidencing title to, possession of or a lien upon the goods,
wares or merchandise or the receivables or proceeds arising
from the sale of the goods, wares and merchandise previously
constituting the security, provided the security is received by
the Trustee or the Individual Trustee simultaneously with
the creation of the creditor relationship with the obligor aris-
ing from the making, drawing, negotiating or incurring of
the draft, bill of exchange, acceptance or obligation.

‘Secrioxr 10. (a) The Trustees shall, so long as any bonds
are outstanding hereunder, transmit to the bondholders, as
hereinafter provided, within sixty days after August 1 of
each year beginning with the year 1944, a brief report as of
such August 1 with respect to:

(1) the eligibility of the Trustees under Section 5, and
their qualification under Section 4, of this Article XTI, 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
they elect so to state, the circumstances surrounding the
making thereof) made by them respectively as Trustees
hereunder which remain unpaid on the date of such re-
port, and for the reimbursement of which they claim or
may claim a lien or charge, prior to that of the bonds,
on the trust estate or on property or funds held or col-
lected by them respectively, as Trustees, if such ad-
vances so remaining unpaid aggregate more than one-
half of one per cent (5 of 1%) of the principal amount
of the bonds outstanding on such date;

(3) the amount, interest rate and maturity date‘.of all
other indebtedness owing to them, respectively, in their
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individual eapacities, on the date of such report, by the
Company and by any other obligor upon the bonds, with
a brief description of any property held as collateral
security therefor, except an indebtedness based upon a
creditor relationship arising in any manner described in
paragraphs (2), (3), (4) or (6) of subdivision (f) of
Section 9 of this Article X1I;

(4) the property and funds physically in the posses-
sion of the Trustee and the Individual Trustee, respec-
tively, in such eapacities on the date of such report, or
of a depository for them respectively;

(5) any release, or release and substitution, of prop-
erty subject to the lien of this Indenture (and the con-
sideration therefor, if any) which they have not previously
reported ; provided, however, that to the extent that the
aggregate value as shown by the release papers of any or
all of such released properties does not exceed an amount
equal to one per cent (1%) of the principal amount of
bonds then outstanding, the report need only indicate
the number of such releases, the total value of property
released as shown by the release papers, the aggregate
amount of cash received and the aggregate value of prop-
erty received in substitution therefor as shown by the
release papers;

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

(7) any action taken by the Trustees or either of
them in the performance of their duties under this Inden-
ture which they have not previously reported and which
in their opinion materially affects the bonds or the trust
estate, except action in respect of a default, notice of
which has been or is to be withheld by the Trustees in
accordance with Section 3 of this Article XII.

(b) The Trustees shall, so long as any bonds shall be out-
standing hereunder, also transmit to the bondholders, as
hereinafter provided, within the times hereinafter specified,
a brief report with respect to—
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(1) the release, or release and substitution, of property
subject to the lien of this Indenture (and the considera-
tion therefor, if any) unless the fair value of such prop-
erty, as set forth in the engineer’s certificate required in
connection with any release or substitution hereunder, is
less than ten per cent (10%) of the prinecipal amount of
the bonds outstanding at the time of such release, or such
release and substitution, such report to be so transmitted
within ninety days after such time; and

(2) the character and amount of any advances (and if
they elect so.to state, the circumstances surrounding
the making thereof) made by them, respectively, as such
Trustees, since the date of the last report transmitted
pursuant to the provisions of subdivision (a) of this Sec-
tion 10 (or if no such report has been so transmitted,
since the date of delivery of this Indenture) for the
reimbursement of which they claim or may claim a lien
or charge prior to that of the bonds, on the trust estate
or on property or funds held or collected by the Trus-
tees, as such, and which they had not previously 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 so transmitted within ninety
days after such time,.

(¢) All reports required by this Section 10, and all other
reports or notices which are required by any other provision
of this Indenture to be transmitted in accordance with the
provisions of this Section 10, shall be transmitted by mail—

(1) to all registered owners of bonds, as the names
and addresses of such owners appear upon the registra-
tion books of the Company;

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

(3) except in the case of reports pursuant to subdi-
vision (b) of this Section 10, to all holders of bonds
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- whose names and addresses are preserved at the.time
by the Trustee pursuant to subdivision (a) of Section
11 of this Article XII.

The Trustees shall, at the time of the transmission to the
bondholders of any report or notice pursuant to this Section
10, file a copy thereof with each stock exchange, if any, upon
which the bonds are listed and with the Securities and Ex-
change Commission. Upon the listing of the bonds or any
series thereof upon any stock exchange the Company shall so
advise the Trustee.

- Secorion 11. (a) The 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 (1) contained
in the most recent list furnished to it as provided in sub-
division (e) of Section 17 of Article V, (2) received by it in
the capacity of paying agent hereunder, and (3) filed with it
within the two immediately preceding years by holders of
bonds for the purpose of receiving reports pursuant to the
provisions of paragraph (2) of subsection (¢) of Section 10
of this Article XTI

The Trustee may (1) destroy any list furnished to it as
provided in subdivision (e) of Section 17 of Article V upon
receipt of a new list so furnished, (2) destroy any information
received by it as paying agent upon delivering to itself as
Trustee, not earlier than forty-five days after an interest pay-
ment date of the bonds, a list containing the names and ad-
dresses of the holders of bonds obtained from such informa-
tion since the delivery of the next previous list, if any, (3)
destroy any list delivered to itself as Trustee which was com-
piled from information received by it as paying agent upon
the receipt of a new list so delivered, and (4) destroy any
information filed with it by holders of bonds for the purpose
of receiving reports pursuant to the provisions of paragraph
(2) of subsection (¢) of Section 10 of this Article XII, but
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not until two years after such information has been filed
with it.

(b) Within five business days after receipt by the Trustee
of a written application by any three or more bondholders
stating that the applicants desire to communicate with other
bondholders with respect to their rights under this Indenture
or under the bonds, and accompanied by a copy of the form
of proxy or other communication which such applicants pro-
pose to transmit, and by reasonable proof that each such
applicant has owned a bond or bonds for a period of at least
six months preceding such application, the Trustee shall, at
its election, either (1) afford to such applicants access to the
information preserved at the time by the Trustee in aec-
cordance with the provisions of subdivision (a) of this Sec-
tion 11, or (2) inform such applicants as to the approximate
number of bondholders whose names and addresses appear
in the information preserved at the time by the Trustee in
accordance with the provisions of subdivision (a) of this
Section 11, and as to the approximate cost of mailing to the
bondholders the form of proxy or other communication, if
any, specified in such application. If the Trustee shall elect
not to afford to such applicants access to such information,
the Trustee shall, upon the written request of such applicants,
mail to all bondholders whose names and addresses appear in
the information preserved at the time by the Trustee in ac-
cordance with the provisions of subdivision (a) of this Section
11, copies of the form of proxy or other communication which
. is specified in such request, with reasonable promptness after
a tender to the Trustee of the material to be mailed and the
payment, or provision for the payment, of the reasonable
expenses of such mailing, unless within five days after such
tender, the Trustee shall mail to such applicants, and file with
the Securities and Exchange Commission, together with a
copy of the material to be mailed, a written statement to the
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effect that, in the opinion of the Trustee, such mailing would

be contrary to the best interests of the bondholders or would

be in violation of applicable law. Such written statement shall

specify the basis of such opinion. If the Securities and Ex-

change Commission, after opportunity for a hearing upon

the objections 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, said Commission shall find, after notice and oppor-

tunity for a hearing, that all the objections so sustained have

been met and shall enter an order so declaring, the 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; otherwise the Trustee shall

be relieved of any obligation or duty to such applicants

respecting their application.

Within five business days after receipt by the Trustee
of the written application from bondholders desiring to com-
municate with other bondholders, hereinabove referred to,
the Trustee shall notify the Company in writing of the receipt
of such application and shall furnish the Company with a
copy thereof, and shall advise the Company what action the
Trustee has taken or proposes to take with respect to said
application. In case the Trustee shall file with the Securi-
ties and Exchange Commission a written statement as here-
inabove provided, the Trustee shall, within five days after
the filing of such statement, notify the Company in writing
of such filing and furnish the Company with a copy of such
statement, and shall advise the Company promptly of any
notice or other communications received from the Securities
and Exchange Commission relating to said statement.

The Trustee shall not be liable or accountable to the Com-
pany or to any bondholder by reason of the disclosure of any
such information as to the names and addresses of the bond-
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holders in accordance with the provisions of this Section 11,
regardless of the source from which such information was
derived, nor by reason of the mailing of any material pur-
suant to a request made under this Section 11.

Secrion 12. Subject to the provisions of Sections 4, 9 and
10 of this Article XII, the Trustee and the Individual Trus-
tee may each acquire and hold bonds and coupons and other-
wise deal with the Company in the same manner and to the
same extent and with like effect as though they were not
Trustees hereunder.

Secrion 13. The Trustees may comply with any rule, regu-
lation or order of the Securities and Exchange Commission
made pursuant to the terms and provisions of the Trust In-
denture Act of 1939 and shall be fully protected in so doing
in good faith notwithstanding that such rule, regulation or
order may thereafter be amended or rescinded or determined
by judicial or other authority to be invalid for any reason, but
nothing herein contained shall require the Trustees to take
any action or omit to take any action in accordance with such

rule, regulation or order, except as in this Indenture other-
wise required.

Section 14. All the estate, right, title and interest in and
to the trust estate by the provisions of this Indenture or of
any indenture supplemental hereto conveyed or assigned or
transferred to the Trustees, is conveyed, assigned and trans-
ferred to them as joint tenants and not as tenants in common.

Any notice, request, or other writing by or on behalf of the
Company or any of the bondholders, delivered solely to the
Trustee, shall be deemed to have been delivered to both of
the Trustees hereunder as effectually as if delivered to each
of them.

All cash collected by, or payable to, the Trustees or either
of them shall be paid to, and deposited with, and all bonds
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and other obligations or securities shall be held by the Trus-
tee, except as otherwise required by law. Any moneys at any
time coming into the hands of any trustee other than the
Trustee shall be at once paid over to the Trustee.

Whenever any moneys, bonds, or other obligations or secur-
ities are, under any provision of this Indenture, paid or deliv-
ered to, or deposited with, the Trustee, title to the same shall
be deemed to be vested in both Trustees hereunder, but noth-
ing in this Section 14 contained shall be deemed to affect or
impair any power or right.conferred by any provision of
this Indenture upon the Trustee to apply, disburse or other-
wise act or deal with respect to any moneys, bonds or other
obligations or securities received or held by it as aforesaid.
So long as the bonds, obligations or other securities subject
to the lien of this Indenture shall remain so subject, any in-
strument to be executed under the mortgage or other instru-
ment securing the same by the holders of such bonds, obliga-
tions or other securities may be executed by, and any action
to be taken thereunder may be taken by, the Trustee.

Any request in writing by the Trustee to the Individual
Trustee shall, subject to the provisions of Section 2 of this
Article XTI, be a sufficient warrant for the Individual Trustee
to take such action as may be requested.

The Individual Trustee or any successor, so far as per-
mitted by law, may at any time delegate to the Trustee or any
successor the right to exercise any and all power, discretion-
ary or otherwise, conferred by any of the provisions of this
Indenture.

Said Harold Eckhart has been joined as Individual
Trustee in order to comply with any legal requirements re-
specting trustees under deeds of trust of property in any
state in which the mortgaged property or part thereof is or
may in the future be situate, and shall as such Individual
Trustee possess such powers, and such powers only, as may
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be necessary to comply with such requirements. If by reason
of the repeal of such requirements, or for any other reason,
it shall not be necessary in the opinion of counsel (which
opinion shall be filed with the Trustee), that one of the
Trustees hereunder be an individual, and the Company shall
file with the Trustee a written request for the removal of the
Individual Trustee, said Harold Eckhart or any succes-
sor, shall forthwith cease to be a trustee hereunder, and all
powers of the Individual Trustee and all his right, title or
interest in and to the trust estate shall forthwith terminate;
and, unless and until there shall be appointed a new trustee
as successor to the Individual Trustee, all the right, title and
powers of the Trustees shall devolve upon the Trustee and
its successors alone.

Subject to the provisions of the following paragraph, in the
event that it may be necessary for the Trustee to enforce
any of the provisions of this Indenture in any State by court
proceedings or in any other manner, the Trustee may, by
writing, authorize the Individual Trustee in his name as trus-
tee to take such action or institute such proceedings as may
be appropriate under the provisions of the Indenture, without
joining the Trustee as a party thereto, and in such event the
Individual Trustee shall be vested with all the rights, powers
and duties of the Trustee hereunder, and may enforce the
same in his name as Individual Trustee in the manner pro-
vided in this Indenture, without joinder of the Trustee in any
action or proceeding so taken.

Any and all rights, powers, duties and obligations by any
provisions of this Indenture conferred or imposed upon the
Trustees may be exercised and performed by the Trustee
alone without reference to the Individual Trustee insofar as
permitted by law, and the Individual Trustee hereby irrevoc-
ably constitutes and appoints the Trustee his true and lawful
attorney-in-fact with full power and authority, insofar as
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permitted by law, either in the name and on behalf of the
Trustee alone, or of the Trustees jointly, to exercise any and
all rights or powers conferred upon the Individual Trustee
alone, or upon the Trustees jointly, by any of the provisions
of this Indenture, but subject to the duties and obligations
hereby imposed upon the Individual Trustee, with full power
of substitution and revocation, hereby ratifying and confirm-
ing all and singular the acts and things lawfully done by the
Trustee or any substitute by virtue of this power-of-attorney.
Any and all rights, powers, duties and obligations by any
provisions of this Indenture conferred or imposed upon the
Trustees or the Trustee which may not be exercised and per-
formed by the Trustee alone, or by the Individual Trustee
and the Trustee jointly, may and shall be exercised and
performed by the Individual Trustee alone, to the extent that
under any law of any jurisdiction in which any particular
act or acts are to be performed the Trustee shall be incom-
petent or unqualified to perform such act or acts, without
reference to the Trustee.

Secrion 15. At any time or times, for the purpose of con-
forming to any legal requirements, restrictions or conditions
in any State in which any part of the trust estate may be
located or if the Trustee shall be advised by counsel that it
is necessary or prudent in the interest of the bondholders so
to do, the Company and the Trustee shall have the power to
appoint, and upon the request of the Trustee the Company
shall for such purpose join with the Trustee in the execution,
delivery and performance of all instruments and agreements
necessary or proper to appoint, another corporation or one
or more persons approved by the Trustee either to act as
co-trustee or co-trustees of all or any part of the trust estate
jointly with the Trustees, or to act as separate trustee or
trustees of any part of the same, and in any case with all
such powers, rights and duties not inconsistent herewith, as
may be specified in the instrument or instruments of appoint-
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ment, and for such term, as may be specified in the instru-
ment or instruments of appointment, such powers, rights and
duties in whole or in part to be exercised either jointly with
the Trustees or separately, as such instrument or instru-
ments may prescribe. In the event that the Company shall-
not have joined in the execution of such instrument or instru-
ments within ten days after the receipt of a written request
from the Trustee so to do, the Trustee alone shall have power
to effect such appointment. With respect to such powers as
are conferred by every such instrument or instruments of
appointment, any co-trustee or co-trustees or separate trustee
or trustees so appointed shall be subject to all obligations
which are imposed upon the Trustees by this Indenture or
by law. ’

Every separate trustee, every co-trustee and every succes-
sor trustee, other than any trustee which may be appointed
as successor to Harris Trust and Savings Bank or its suc-
cessor in the trust hereunder, or as successor to Harold
Eckhart or his successor in the trust hereunder, shall, to
the extent permitted by law, be appointed subject to the fol-
lowing provisions and conditions, namely:

(a) The bonds shall be authenticated and delivered,
and all powers, duties, obligations and rights, conferred
upon the Trustee in respect of the custody of all bonds
and other securities and of all cash pledged or deposited
hereunder shall be exercised, solely by Harris Trust and
Savings Bank or its successors in the trust hereunder,
except that if for any reason any prior lien bonds or
other securities shall be deposited with a co-trustee, such
prior lien bonds or other securities shall be held and dis-
posed of by such co-trustee pursuant to the written in-
structions of the Trustee, and all powers, rights, duties,
immunities and obligations by this Indenture conferred
upon the Trustee or Trustees, whether so expressed or

_ not, unless otherwise provided in the instrument appoint-
ing such co-trustee, may be exercised, performed or en-
joyed by such co-trustee upon written instructions from
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the Trustee, and any securities required by this Inden-
ture to be deposited with the Trustee may be deposited
with such co-trustee to be held, disposed of, cancelled
and/or released by such co-trustee only upon written
instructions from the Trustee;

(b) The Company and the Trustee, at any time by an
instrument in writing executed by them jointly, may
‘remove any trustee or co-trustee appointed under this
Section 15, and may likewise and in like manner appoint
a successor to such trustee or co-trustee so removed,
anything herein contained to the contrary notwithstand-
ing. In the event that the Company shall not have joined
-in the execution of such instrument within ten days after
the receipt of a written request from the Trustee so to
do, the Trustee alone shall have power to effect such
removal and to make such appointment, as the case may
be. In the event that the Trustee alone shall have ap-
pointed a separate trustee or trustees or co-trustee or
co-trustees as above provided, it may at any time, by an
instrument in writing, remove any such separate trustee
or co-trustee, the successor to any such trustee or co-
- trustee so removed to be appointed by the Company and
the Trustee, or by the Trustee alone, as hereinbefore in
this Section 15 provided; and

(¢) Any notice, request or other writing, by or on
behalf of the holders of the bonds, delivered to the Trus-
tee, or its sueccessor in the trust then acting, shall be
deemed to have been delivered to all of the then trustees
or- co-trustees as effectually as if delivered to each of
them. Every instrument appointing any trustee or trus-
tees other than a successor to the Trustee or the Indi-
vidual Trustee shall refer to this indenture and the
conditions in this Article XII expressed, and -upon the
acceptance in. writing by such trustee or trustees or
co-trustees, he, they or it shall be vested with the estates
or property specified in such instrument, either jointly
with the Trustee and/or the Individual Trustee, or
separately, as may be provided therein, subject to all the
trusts, conditions and provisions of this Indenture; and
every such instrument shall be filed with: the Trustee.
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Any separate trustee or trustees or any co-trustee or
co-trustees, so far as permitted by law, may delegate to
the Trustee the right to exercise any power, discretion-
ary or otherwise, conferred by any of the provisions of
this Indenture. Any separate trustee or trustees or
co-trustee or co-trustees, or a successor to any of them,
may resign at any time by delivering a written resigna-
tion to the Trustee. In case 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 estate, property, rights, powers,
trusts, duties and obligations of said separate trustee or
co-trustee, so far as permitted by law, shall vest in and
be exercised by, the Trustee and/or the Individual Trus-
tee, without the appointment of a new trustee as successor
to such separate trustee or co-trustee. Any request in
writing by the Trustee to any separate trustee or trus-
tees or co-trustee or co-trustees or the successor in trust
of any of them shall be a sufficient warrant for such
trustee or trustees to take such action as may be so
requested. Any moneys at any time coming into the
hands of any such trustee shall at once be paid over to
the Trustee.

(d) The provisions of Sections 2, 3, 4, 9 and 10 of this
Article XIT shall apply to any such co-trustee or separate
trustee,

ARTICLE XIII.
ConsoLpATION, MERGER, CONVEYANOE AND LEASE.

Section 1. Nothing contained in this Indenture or in any
bond issued or to be issued hereunder shall prevent any con-
solidation or merger of the Company with or into any other
corporation lawfully entitled to acquire and operate the trust
estate, or any conveyance or lease (subject to the continuing
lien of this Indenture and to all provisions hereof and of
any and all indentures supplemental hereto) of the trust
estate as a whole or substantially as a whole to any other
such corporation, or shall prevent successive similar con-
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solidations, mergers, conveyances or leases to which the Com-
pany or its successor or successors shall be a party or parties;
provided, however, that every such consolidation, merger,
conveyance or lease shall be upon such terms as shall fully
preserve and in no respects impair the lien and security of
this Indenture or any of the rights and powers of the Trustees
or of the bondholders hereunder; and provided further, that
no such consolidation, merger, conveyance or lease shall be
entered into or made by the Company with or to another
corporation which has outstanding, or which proposes to
issue in connection with any such consolidation, merger, con-
veyance or lease, any obligations secured by mortgage, pledge
or other lien if as a result of such consolidation, merger, con-
veyance or lease any of the assets owned by the Company
immediately prior thereto would be subjected to the lien of
such mortgage, pledge or other lien, unless simultaneously
therewith or prior thereto effective provision shall be made to
establish the lien of this Indenture as superior to the lien of
such mortgage, pledge or other lien with respect to any of
the property included in the trust estate, then or thereafter
acquired by the Company, or covenanted to be subjected to
the lien hereof; and provided further that any such lease
shall be made expressly subject to immediate termination by
the Trustees at any time upon the happening of an event of
default, and also by the purchaser of the property so leased
at any sale thereof made under the power of sale herein con-
ferred or pursuant to judicial proceedings; and provided fur-
ther that upon any such consolidation, merger, conveyance or
lease, the due and punctual payment of the principal and
interest of all bonds issued and to be issued hereunder at the
time outstanding according to their tenor, and the due and
punctual performance and observance of all of the covenants,
terms and conditions of this Indenture and of any and all
indentures supplemental hereto, to be kept and performed by
the Company, shall, by an indenture supplemental hereto,
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executed and delivered to the Trustees, be expressly assimed
by the successor corporation formed by, or resulting from,
any such merger or consolidation, or to which-any such con-
veyance or lease shall have been made; provided, however,
that a lessee shall not be required to assume obligations to be
performed after the term of the lease:

Secrioxn 2. In the absence of an express grant by the sue-
cessor corporation, this Indenture shall not by reason of any
such consolidation, merger, conveyance or lease or otherwise,
constitute or become a lien upon, and the term ‘‘trust estate’’
as used herein shall not include or comprise:

(1) Any property or franchises owned prior to such
consolidation, merger, conveyance or lease by any cor-
poration with or into which the Company or any suc-
cessor corporation may be consolidated or merged or to
which the Company or any successor corporation may
make any such conveyance or lease, and which, prior to
such consolidation, merger, conveyance or lease, was
not subject to the lien of this Indenture; and

(2) Any property or franchises which may be pur-
- chased, constructed or otherwise acquired by the suec-
cessor corporation after the date of any such consolida-
tion, merger, conveyance or lease; excepting only. the
betterments, extensions, improvements, additions, re-
pairs, renewals, replacements, substitutions, alterations,
property and franchises mentioned and referred to in
subparagraphs (a) and (b), hereinafter contained in this
Section 2, which shall be and become subject to the lien
and operation of this Indenture, notwithstanding any
such consolidation, merger, conveyance or lease.

In order to confirm of record the lien of this Indenture and
to preserve and protect the rights of the bondholders here-
under, the supplemental indenture provided for in Section 1
of this Article XIIT, if it does not contain an express grant
by the successor corporation, as further security for all
bonds issued and to be issued hereunder, of all its property

D
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and franchises then owned and which it may thereafter ac-
quire (other than property of the character defined in the
granting clauses hereof as Excepted Property) shall contain:

(a) A grant by such successor corporation confirming
the prior lien of this Indenture upon the trust estate
and subjecting to the lien and operation hercof as a first
lien, or as a lien subject only to liens affecting the prop-
erty and franchises of the Company prior to the con-
solidation, merger, conveyance or lease, all betterments,
extensions, improvements and additions of, to, upon and
for, and comprising and constituting appurtenances of,
and fixtures to, the property and franchises subject to
the lien hereof, and all repairs, renewals, replacements,
substitutions and alterations of, to, upon, and for, such
property and franchises, which may be purchased, con-
structed or otherwise acquired by such successor cor-
poration from and after the date of such consolidation,
merger, conveyance or lease, as the case may be.

(b) A covenant on the part of such successor cor-
poration that all property and franchises thereafter ac-
quired by it and necessary to the full and complete per-
formance of any covenant herein contained relating to
the maintenance and upkeep of the trust estate, to the
making of all needful and proper renewals, replacements,
substitutions and alterations, and to the preservation
and keeping in full effect of all rights, franchises and
privileges, subject to the lien hereof, and of any other
covenant herein, shall be conclusively deemed and taken
to be acquired by it in performance of such covenant and
to have become subject to the prior lien of this Indenture.

(¢) A covenant by such successor corporation to keep
the trust estate as far as practicable readily identifiable;
and a stipulation that the Trustee shall not be taken
impliedly to waive, by accepting or joining in the sup-
plemental indenture, any rights it would otherwise have.

'Secrion 3. In case the Company or any successor corpora-
tion shall be consolidated or merged with or into, or shall
make a conveyance (but not a lease) to, any other corporation,
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pursuant to and upon the terms provided in Section 1 of this
Article XIII, the corporation formed by or resulting from
such consolidation or merger or to which such conveyance
(but not a lease) shall have been made, as aforesaid, upon
executing and delivering to the Trustees, and causing to be
recorded, the supplemental indenture provided for in See-
tion 1 of this Article XIIT and upon granting and mortgaging
in and by said supplemental indenture, or in and by a separate
supplemental indenture then or at any time thereafter duly
executed and delivered by said successor corporation to the
Trustees and by said successor corporation duly recorded,
as further security for all bonds issued and to be issued
hereunder, all property and franchises then owned and which
may be thereafter acquired by said successor corporation
(other than property of the character defined in the granting
clauses hereof as Excepted Property), shall succeed to and
be substituted for the Company with the same force and
effect as if it had been the party of the first part hereto and
shall have and may exercise each and every power, authority
and right herein reserved to or conferred upon the Com-
pany; and thereupon such successor corporation may cause
to be signed and may issue, either in its own name or in the
name of the party of the first part, and under the corporate
seal of either the party of the first part or the successor
corporation, any and all bonds which shall not theretofore
have been signed by the party of the first part and delivered
to the Trustee; and the Trustee, upon the order of such sue-
cessor corporation, in lieu of the party of the first part, and
subject to all the terms, conditions and limitations in this
Indenture and in any and all indentures supplemental hereto
prescribed, shall authenticate and deliver any and all bonds
which shall have previously been signed and delivered by
the party of the first part to the Trustee for authentication,
and any bonds which such successor corporation shall there-
after cause to be signed and delivered to the Trustee for such
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purpose, and deliver the same to said successor corporation or
upon its order. :

Any such successor corporation so granting and mortgaging
its property and franchises shall be entitled to the authenti-
cation and delivery of bonds in respect of any property, of
the character herein defined as property additions, owned
prior to such consolidation, merger or conveyance by any cor-
poration with or into which the Company or any successor cor-
poration may be so consolidated or merged or to which the
Company or any successor corporation may make any such
conveyance, and owned or acquired by such successor cor-
poration; and the rights and duties of such successor corpora-
tion in respect of such property shall be the same as the rights
and duties of the Company would have been had it acquired
such property by purchase.

Secrion 4. In case such suecessor corporation described
in Section 3 of this Article XIII shall not, or until it shall,
as aforesaid, grant and mortgage, as further security for
all bonds issued and to be issued hereunder, all property
and franchises then owned by it and which it may thereafter
acquire (other than property of the character defined in the
granting clauses hereof as Excepted Property), such cor-
poration, nevertheless—upon executing and delivering to the
Trustees and causing to be recorded, the supplemental inden-
ture provided for in Section 1 of this Article XIII, containing,
however, the grant, covenants and stipulation provided for in
subparagraphs (a), (b) and (¢) of Section 2 of this Article
XIIT—shall succeed to and be substituted for the Company
and shall have and may exercise each and every power, au-
thority and right herein reserved to or conferred upon the
Company, including the execution, delivery and issue, and the
right to the authentication and delivery, of bonds issuable
hereunder, as hereinabove in Section 3 of this Article XIIT
provided, except the right to the authentication and delivery
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or the issue of bonds under the provisions of Sections 3, 5
and 6 of Article IIT hereof.

Srerion 5. All bonds issued by any such suceessor. cor-
poration shall in all respects have the same legal rank and
security as the bonds theretofore or thereafter issued in
accordance with the terms of this Indenture as though all
of said bonds had been actually issued at the date of the
execution hereof. In case of such consolidation, merger or
conveyance, such changes in phraseology and form (but not
in substance) may be made in the bonds and coupons there-
after to be issued, including bonds of any series theretofore
created, as consequent upon such consolidation, merger or
conveyance may be appropriate. The Company covenants
and agrees, that if additional bonds of any particular series,
of which series bonds are at the time outstanding, shall at
any time be authenticated and delivered in any new name,
the Company will provide for the exchange of any bonds of
such series previously issued, for bonds issued in any such
new name, at the option of and without expense to the holder.

Section 6. For every purpose of this Indenture, including
the execution, issue and use of any and all bonds issued or
issuable hereunder, the term ‘‘Company’’ includes and means
not only the party of the first part, but also any successor
corporation- upon compliance with the provisions of this
Article XIIT. Any act or proceeding by any provision .of this
Indenture authorized, required or permitted to be done or
performed by any board, committee or officer of the Company
shall-and may be done and performed, with like force and
effect, by the like board,; committee or officer of a successor
corporation.

Section 7. The Trustees shall be furnished with an opinion
of counsel to the effect that the provisions and conditions of
Sections 1, 2, 3 and 4 or any of them, of this Article XTII
have been complied with. Every supplemental indenture pro-
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vided for in this Article XIITI shall be in form approved by

such counsel.
ARTICLE XIV.

MerTiNgs oF BONDHOLDERS.

Section 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 the bonds and coupons may be made, and compliance with
this Indenture or any such supplemental indenture may be
waived, as hereinafter provided in this Article XIV.

Sectrion 2. The Trustee may at any time call a meeting of
the bondholders and it shall call such a meeting on the writ-
ten request of the Company. In the event of the Trustee’s
failing for ten days to call a meeting after being requested
by the Company to do so, the Company pursuant to resolu-
tion of its Board of Directors, may call such meeting. Such
meeting may also be called at any time by not less than
twenty per cent (20%) of the bondholders. Every such
meeting called at the instance of the Trustee shall be held
at the principal office of the Trustee in Chicago, Illinois, but
if called by or at the instance of the bondholders or of the
Company shall be held at such place in Chicago, Illinois,
as may be specified in the notice calling such meeting or
requesting such meeting to be called. If such meeting be
called by the Trustee, written notice thereof, stating the place
and time thereof and in general terms the business to be sub-
mitted, shall be mailed by the Trustee not less than thirty
days before such meeting '

(i) to the bondholders in the manner and to the extent
provided in subdivision (¢) of Section 10 of Article XTI,
and .

(ii) to the Company addressed to it at Des Moines,
Iowa, or at such other address as the Company shall from
time to time designate in a writing filed with the Trustee,
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and shall be published by the Trustee at least once in each of
four successive calendar weeks immediately preceding the
date fixed for such meeting in an authorized Chicago news-
paper and in an authorized New York newspaper; pro-
vided, however, that the mailing of any such notice shall
in no case be a condition precedent to the validity of any
action taken at such meeting. If such meeting is called by the
Company, after failure of the Trustee to call the same after
being requested so to do, or by the bondholders, in accordance
with the provisions of this Section 2, notice of such meeting
shall be sufficient for all purposes hereof if given by news-
paper publication as aforesaid stating the place and time of
the meeting and in general terms the business to be submitted.
Any meeting of bondholders shall be valid without notice if
the holders of all bonds then outstanding are present in per-
son or by proxy and if the Company and the Trustee are
present by duly authorized representatives, or if notice is
waived before or after the meeting by the Company, the
“holders of all bonds outstanding and by the Trustee.

All holders of bonds at the time of such meeting shall be
entitled to vote thereat; provided, however,

(a) that with respect to bearer bonds which have
been stamped or upon which has been made a notation
. recording the issue of a certificate for voting at such
meeting issued in the manner hereinafter provided in
Section 3 of this Article XIV (whether or not such bonds
are thereafter registered as to principal) only the holder
of such certificate and his proxies shall be entitled to
vote such bonds at said meeting and any adjournment
thereof;

(b) that the Trustee may, and upon request of the
Company or of a majority of the bondholders shall, fix a
day not exceeding ninety days preceding the date for
which the meeting is called as a record date for the deter-
mination of owners of coupon bonds registered as to prin-
cipal and owners of registered bonds without coupons
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entitled to notice of and to vote at such meeting and any
adjournment thereof and only such registered owners
who shall have been such registered owners on the date
so fixed, and who are entitled to vote such registered
bonds at the meeting, shall be entitled to receive notice
of such meeting, and subject to the provisions of the
immediately preceding subparagraph (a) of this Sec-
tion 2 the coupon bonds registered as to principal on such
record date and the registered bonds without coupons may
be voted at such meeting and any adjournment thereof
only by the owners, and their proxies, who shall have
been registered owners of such bonds on such record
date, notwithstanding any transfer of any such bonds on
the books of the Company after such date. If any cou-
pon bonds registered as to principal on such record date
or any registered bonds without coupons shall thereafter
be transferred to bearer or exchanged for coupon bonds,
as the case may be, a suitable notation may be made upon
such bonds at the time of their transfer from such regis-
tered owner’s name or at the time of such exchange, as
the case may be, to record the fact that the registered
owner of such bonds on said record date and his proxies
shall be the only persons entitled to vote such bonds at the
meeting. If any coupon bonds on such record date are
thereafter registered as to principal and before any cer-
tificate as provided in Section 3 of this Article XIV
has been issued with respect to such bonds, the first reg-
istered owner in whose name such bonds are registered
as to principal shall be deemed to have been a registered
owner of such bonds on the record date for the purposes
of this Article X1V, except as to his right to receive
notice of such meeting; and

(¢) that no one shall be entitled to vote in respect
of any bond owned by or for the account or benefit of
the Company or of any obligor upon the bonds or of any
affiliate of the Company or of such obligor.

Secrion 3. Attendance by bondholders at any meeting
may be in person or by proxy. In order that coupon bonds
not registered as to principal may be voted at any such bond-
holders’ meeting without being produced thereat, the Trustee
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may, and upon request of the Company or of a majority of
the bondholders shall, make and from time to time vary such
regulations as it shall think fit permitting holders of such
bonds to submit such bonds to, or deposit their bonds with,
any banks, bankers or trust companies or their duly author-
ized agents, which shall issue to or upon the order of the
holders of such bonds certificates with respect thereto entitling
the holders thereof to be present and vote at any such meeting
and to appoint proxies to represent them and vote for them
at any such meeting in the same way as if the persons so
present and voting, either personally or by proxy, were the
actual bearers of the bonds in respect of which such certifi-
cates shall have been issued, and any regulations so made
shall be binding upon the Trustee, the Inspectors of Votes
and all bondholders. Unless the bonds so received are to be
kept on deposit pending the holding of such bondholders’
meeting and any adjournments thereof said banks, bankers
or trust companies, or their duly authorized agents, upon
issuing any such certificates shall make a notation upon the
bonds with respect to which the certificates are to be issued
recording the issue of such certificates, and shall forthwith
return the bonds.bearing such notation to the persons entitled
thereto. Thereafter the bonds bearing such notation shall not
be entitled to be voted at the meeting except by the holders,
and their duly authorized proxies or agents, of the certificates
issued with respect to such bonds.

Each person seeking to attend or vote at any meeting
of bondholders must, if required by any authorized: repre-
sentative of the Trustee or of the Company, produce such
proof of ownership of bond or certificate of voting right or
proof of personal identity as shall be satisfactory to the In-
spectors of Votes. Every proxy shall be signed by the bond-
holder or certificate holder himself or by his duly authorized
attorney, and shall be witnessed; and its genuineness if ques-
tioned shall be established to the satisfaction of the Inspec-
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tors of Votes. All proxies and certificates presented at any
meeting shall be delivered to the Inspectors of Votes and filed
with the Trustee.

Officers and nominees of the Company and of the Trustee
may attend at any such meeting and take part therein, but
shall not be entitled to vote thereat except to the extent that
they may be bondholders or may hold proxies of bondholders
or may hold certificates entitling them to vote issued as in
this Section 3 provided.

Each person, firm or corporation seeking to vote at such
meeting in person or by proxy shall file with the meeting an
affidavit specifically setting forth that such person, firm or
corporation is not disqualified from voting under the provi-
sions of subsection (¢) of Section 2 of this Article XIV, and
each such affidavit, when filed at the meeting, shall be final
and conclusive as to the matters therein contained, unless
questioned at the said meeting or at any adjournment
thereof.

Seorion 4. Persons named by the Trustee if represented
at the meeting shall act as temporary Chairman and Secre-
tary, respectively, of the meeting, but if the Trustee shall not
be represented or shall fail to nominate such persons or if any
person so nominated shall not be present, the hondholders
and holders of certificates issued as in Section 3 of this Article
X1V provided, and proxies present, shall by a majority vote,
irrespective of the amount of their holdings, elect other per-
sons from those present to fill such vacancy or vacancies. A
permanent Chairman and a permanent Secretary of such
meeting shall be elected from those present by the bondhold-
ers and holders of certificates, issued as in Section 3 of this
Article XIV provided, and proxies present, by a majority
vote, irrespective of the amount of their holdings. The Trus-
tee, if represented at the meeting, shall appoint two Inspectors
of Votes who shall count all votes cast at such meeting, except
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votes on the election of a Chairman and Secretary as afore-
said, and who shall make and file with the Secretary of the
meeting their verified written report in duplicate of all such
votes so cast at said meeting. If the 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 Chairman of the meeting.

Secrion 5. The holders (or persons entitled to vote the
same) of not less than sixty-six and two-thirds per cent
(66%5%) in aggregate principal amount of the bonds entitled
to be voted at any such meeting must be present at such meet-
ing in person or by proxy in order to constitute a quorum for
the transaction of business, less than a quorum, however, hav-
ing power to adjourn; provided, however, that if such meeting
is adjourned by less than a quorum for more than seven days,
notice thereof shall forthwith be mailed by the Trustee if
such meeting shall have been called by the Trustee

(a) to the bondholders in the manner and to the extent
provided in subdivision (¢) of Section 10 of Article XII,
and

(b) to the Company addressed to it at Des Moines,
Jowa, or at such other address as the Company shall
from time to time designate in a writing filed with the
Trustee, ‘
and shall be published at least once in each seven days’ period
of such adjournment in an authorized Chicago newspa-
per and in an authorized New York newspaper. The
failure to mail such notice as aforesaid 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 failure
of the Trustee to call the same after being requested so to do
in accordance with the provisions of Section 2 of this Article
XTIV, notice of such adjournment shall be given by the Chair-

P
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man and Secretary of the meeting in the newspapers and for
the number of times above specified in this Section 5 and shall
be sufficient if so given.

Secrron 6. Any modifications or alterations of this Inden-
ture and/or of any indenture supplemental hereto and/or
of the rights and obligations of the Company and/or of the
holders of the bonds and coupons issued hereunder in any
particular may be made, and compliance with this Indenture
or any such supplemental indenture may be waived, at a meet-
ing of bondholders duly convened and held in accordance
with the provisions of this Article XIV, but only by a resolu-
tion duly adopted by the affirmative vote, in person or by
proxy, of the holders (or persons entitled to vote the same)
of sixty-six and two-thirds per cent (66%%) or more in
aggregate principal amount of the bonds entitled to be voted
upon any such modification or alteration or waiver when such
meeting is held, and approved by resolution of the Board of
Directors as hereinafter specified; provided, however, that no
such modification or alteration or waiver shall be made which
will (a) permit the extension of the time or times of payment
of the principal of or the interest or premium, if any, on any
bond, or a reduction in the rate of interest thereon, or other-
wise affect the terms of payment of the principal of or inter-
est or premium, if any, on any bond, which shall always be
unconditional, or affect the right of any bondholder to insti-
tute suit for the enforcement of any such payment on or after
the respective due dates expressed in such bond or in the
coupons pertaining thereto, or (b) otherwise than as per-
mitted by this Indenture, permit the creation by the Com-
pany of any mortgage lien ranking prior to or on a parity
with the lien of this Indenture or of any indenture supple-
mental hereto, with respect to any of the property covered
thereby, or give to any bond or bonds secured by this Inden-
ture any preference over any other bond or bonds so secured,
or deprive any bondholder of the security afforded by the lien
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of this Indenture, or (¢) reduce the percentage required by the
provisions of this Section 6 for the taking of any action under
this Section 6, nor shall any action permitted under the terms
of this Section 6 and taken at any meeting of the bondholders
affect the rights under this Indenture or of 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 (or persons entitled to vote
the same) of at least sixty-six and two-thirds per cent (66%4%)
in aggregate principal amount of the bonds of each of the
series so affected entitled to be voted upon any such action
when such meeting is held. For all purposes of this Article
XIV the Trustee shall, subjeet to the provisions of Section 2
of Article XII, be entitled to rely upon an opinion of counsel
with respect to the extent, if any, as to which any action taken
at such meeting affects the rights under this Indenture or
under any indenture supplemental hereto of any holders of
bonds then outstanding.

Secrron 7. A record in duplicate of the proceedings of
each meeting of bondholders shall be prepared by the Seere-
tary of the meeting and shall have attached thereto the orig-
inal reports of the Inspectors of Votes and affidavits by one
or more persons having knowledge of the facts setting forth
a copy of the notice of the meeting and a copy of the notice
of adjournment thereof, if required under the provisions of
Section 5 of this Article XTIV, and showing that said notices
were published as provided in Section 2 of this Article XTIV,
and, in a proper case, as provided in Section 5 of this Article
XTIV. Such record shall be signed and verified by the affi-
davits of the permanent Chairman, the permanent Secretary
of the meeting, and a duly authorized representative of the
Trustee if such a representative was present at the meeting,
and one duplicate thereof shall be delivered to the Company
and the other to the Trustee for preservation by the Trustee.
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Any record so signed and verified shall be proof of the mat-
ters therein stated until the contrary is proved, and such
meeting shall be deemed conclusively to have been duly con-
vened and held, and any resolution or proceeding stated in
such record to have been adopted or taken shall be deemed
conclusively to have been duly adopted or taken by such
meeting. A true copy of any resolution adopted by such meet-
ing and approved by resolution of the Board of Directors
of the Company shall be mailed by the Trustee to the bond-
holders in the manner and to the extent provided in sub-
division (c) of Section 10 of Article XII (but failure to mail
copies of such resolution as aforesaid shall not affect the
validity thereof), and a copy or summary thereof shall be
published by the Company at least twice in an authorized
Chicago newspaper and in an authorized New York news-
paper, 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 reso-
lution. Proof of such publication and mailing by the affidavit
or affidavits of some person or persons having knowledge of
the facts shall be filed with the Trustee. No such bondholders’
resolution shall be binding unless approved by the Board of
Directors as evidenced by a certified resolution filed with the
Trustee, and any resolution of bondholders so adopted and
approved shall be deemed conclusively to be binding upon the
Company, the Trustees and the holders of all bonds and cou-
pons (except as otherwise specifically provided in this Article
XIV) from and after the date of filing with the Trustee of
said certified resolution of the Board of Directors or of said
affidavits of publication of notice of adoption of said resolu-
tion by the bondholders, whichever shall occur later; pro-
vided, that no such resolution of the bondholders, or of the
Board of Directors, shall in any manner be so construed as
to change or modify any of the rights or obligations of the
Trustees without their written assent thereto. Nothing in this
Article XTIV contained shall be deemed or construed to au-
thorize or permit, by reason of any call of a meeting of bond-
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holders or of any right expressly or impliedly conferred here-
under to make such call, any hindrance or delay in the exer-
cise of any right or rights conferred upon or reserved to the
Trustees or to the bondholders under any of the provisions
of this Indenture or of the bonds.

Secrion 8. Bonds authenticated and delivered after the
date of any bondholders’ meeting may bear a notation in
form approved by the Trustee as to the action taken at meet-
ings of bondholders theretofore held and approved by reso-
lution of the Board of Directors, and upon demand of the
holder of any bond outstanding at the date of any such
meeting and presentation of his bond for the purpose at
the principal office of the 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 bond-
holders theretofore held. If the Company or the Trustee shall
so determine, new bonds so modified as in the opinion of the
Trustee and the Board of Directors to conform to such bond-
holders’ resolutions shall be prepared, authenticated and de-
livered, and upon demand of the holder of any bond then out-
standing 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 Trustee may require bonds outstanding 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 Indenture
or of any indenture supplemental hereto and/or of the rights
and obligations of the Company and/or of the holders of the
bonds and coupons made at any bondholders’ meeting and ap-
proved by resolution of the Board of Directors as aforesaid,
may be executed by the Trustees and the Company ; and upon
demand of the Trustee, or if so specified in any resolution
adopted by any such bondholders’ meeting, shall be executed
by the Company and the Trustees.
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ARTICLE XV.
SUPPLEMENTAL INDENTURES.

Secrion 1. In addition to any supplemental indenture
otherwise authorized by this Indenture, the Company, when
authorized by resolution of its Board of Directors, and the
Trustees, from time to time and at any time, subject to the
conditions, provisions and restrictions in this Indenture con-
tained, may enter into an indenture or indentures supple-
mental hereto and which thereafter shall form a part hereof,
for any one or more or all of the following purposes:

(a) To close the Indenture against the issue of addi-
tional bonds or to add to the conditions, limitations and
restrictions on the authorized amount, terms, provisions,
purposes of issue, authentication and delivery of bonds
specified in Articles IT and III hereof other conditions,
limitations and restrictions thereafter to be observed.

(b) To add to the covenants and agreements of the
Company in this Indenture contained, other covenants
and agreements thereafter to be observed, which the
Board of Directors of the Company shall consider to be
for the protection of the trust estate and of the holders
of bonds, although the freedom of action of the Company
may be materially restricted thereby, and/or to surrender
any right or power herein reserved to, or conferred
upon, the Company or to or upon any successor corpora-
tion.

(e¢) To correct the description of any property hereby
conveyed or pledged or intended so to be, or to convey,
transfer and assign to the Trustees, and to subject to or
confirm the lien of . this Indenture, with the same force
and effect as though included in the granting clauses
hereof, additional properties and franchises hereafter
acquired by the Company through consolidation or mer-
ger, or by purchase or otherwise.

~ (d) To evidence. the succession of another corporation
to the Company, or successive successions, and the as-
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sumption by such successor corporation of the covenants,
agreements and obligations of the Company under this
Indenture.

(e) For any other purpose not inconsistent with the
terms of this Indenture, or for the purpose of curing
any ambiguity, or of curing, correcting or supplementing
any defective or inconsistent provision contained herein
or in any supplemental indenture.

(f) For the appointment of a separate trustee or a
co-trustee to act under this Indenture and/or under any
indenture supplemental hereto.

(g) To modify any of the provisions of this Inden-
ture for the purpose of relieving the Company from any
of the obligations, conditions or restrictions herein con-
tained; provided that no such modification shall be or
become operative or effective, or in any manner impair
any of the rights of the bondholders or of the Trustees,
~while any bonds of any series established prior to the
execution of such supplemental indenture shall remain
outstanding; and provided, further, that such supple-
mental indenture shall be specifically referred to in the
text of all bonds of any series established after the exe-
cution of such supplemental indenture; and provided,
also, that the Trustees may in their uncontrolled discre-
tion decline to enter into any such supplemental inden-
ture which, in their opinion, may not afford adequate pro-
tection to the Trustees when the same shall become oper-
ative.

No supplemental indenture entered into pursuant to the
terms of this Indenture shall eliminate, nor contain any pro-
vision in contravention of, any provision of this Indenture
which is required to be included in an indenture to be qualified
under the Trust Indenture Act of 1939 by any provisions of
Sections 310 to 317, inclusive, or of Section 318 (a) of said
Act.

Secrion 2. The Trustees are hereby authorized to join
with the Company in the execution of any such supplemental
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indenture, to make the further agreements and stipulations
which may be therein contained, and to accept the convey-
ance, transfer and assignment of any such property. Subject
to the provisions of subparagraph (g) of Section 1 of this
Article XV, any such supplemental indenture other than those
provided for in subparagraphs (c¢), (d) and (e) of Section 1
of this Article XV, may be applicable in respeet of all bonds
~ issued and to be issued hereunder or in respect of the bonds
of“one or more particular series thereof, or for a limited or
unlimited period of time, or otherwise, in the discretion of
the Company. Every such supplemental indenture shall be
in form approved by counsel selected by the Company and
approved by the Trustee, who may be counsel for the Com-
pany.

Secrron 3. The Trustees are hereby authorized to join
with the Company in the execution of any supplemental inden-
ture authorized or permitted by the terms of this Indenture,
and to make the further agreements and stipulations which
may be therein contained. Subject to the provisions of Sec-
tion 2 of Article XII, the Trustees may receive an opinion of
counsel as conclusive evidence that any such supplemental
indenture is authorized or permitted by the terms of this
Indenture and that it is proper for the Trustees under the
provisions of this Article XV to join in the execution thereof.
Subject to the provisions of Section 2 of Article XTI, the
Trustees shall not be under any responsibility or liability
to the Company or to any holder of any bond, or to anyone
whomsoever, for any act or thing which it may do or decline
to do in good faith in pursuance of the provisions of this
Article XV,

Section 4. Any supplemental indenture executed in ac-
cordance with any of the provisions of this Article XV shall
thereafter form a part of this Indenture; and all the terms
and conditions contained in any such supplemental indenture
as to any provision authorized to be contained therein shall
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be and be deemed to be part of the terms and conditions of this
Indenture for any and all purposes, and, if deemed necessary
or desirable by the Trustee, any of such terms or conditions
may be set forth in reasonable and customary manner in the
bonds of the particular series to which such supplemental
indenture shall apply.

In case of the execution and delivery of any supplemental
indenture, express reference may be made thereto in the
text of the bonds of any series issued thereafter, if deemed
necessary or desirable by the Trustee.

ARTICLE XVL

DEFEASANOE.

Section 1. If, when the bonds issued hereunder shall
have become due and payable, at maturity or otherwise, or
when notice of redemption has been given as herein provided,
or when the Trustee has been irrevocably authorized by the
Company to give or complete such notice of redemption, the
Company, its successors or assigns, shall pay or cause to be
paid the whole amount of the principal and interest (and
premium, if any) due on all the bonds and coupons issued
hereunder then outstanding, or shall provide for such pay-
ment by depositing (whether at or prior to the maturity or
redemption date of such bonds) with the Trustee the entire
amount due and to become due and payable thereon for prin-
cipal and interest (and premium, if any), or if all bonds out-
standing hereunder together with all unmatured coupons
thereto appertaining shall be surrendered to the Trustee for
cancellation, and in each case the Company shall also pay
or cause to be paid all other sums payable hereunder by the
Company, then and in that case the trust estate shall revert
to the Company, and the entire estate, right, title and interest
of the Trustees and of the bondholders shall thereupon cease,
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determine and beeome void ; and in that case also, the Trustees,
on demand of the Company, at its cost and expense, shall
pay to the Company or upon its written order, all moneys
(other than moneys deposited as hereinbefore in this Sec-
tion 1 provided) then held by the Trustees under this In-
denture, and shall cancel and discharge the lien of this Inden-
ture, and execute and deliver to the Company such deeds or
other instruments in writing as shall be requisite to satisfy
the lien hereof and to reconvey to the Company the estate
and title hereby conveyed, and assign and deliver to the Com-
pany any property then held by the Trustees under this In-
denture ; but the Trustees shall take any such action only upon
the receipt by the Trustee of an officers’ certificate and an
opinion of counsel, each stating in substance that in the opinion
of the respective signers all conditions precedent provided
for in this Indenture relating to such payment, delivery, satis-
faction and reconveyance have been complied with ; otherwise
this Indenture shall be, continue and remain in full force and
virtue.

Secrron 2. All sums which may become due and payable
for principal (and premium, if any) upon any bond hereunder
shall be paid to the bearer of such bond, unless registered,
and if registered, to the registered owner thereof, but in no
event shall the Company or the Trustee be required to make
such payment except upon the surrender of such bond in
negotiable form, or assigned in blank, accompanied by all
unmatured coupons, if any, thereunto belonging. In case any
bond registerable as to both principal and interest shall be
issued hereunder, as permitted by the provisions hereof, inter-
est thereon shall be paid only to the registered owner thereof.
The interest on coupon bonds shall be payable only on the
presentation and surrender of the several coupons for such
interest as they respectively mature. All bonds and coupons
as and when paid shall be forthwith cancelled by the Trus-
tee and delivered to or upon the order of the Company.
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Sgcrion 3. In the event that any bond hereunder shall not
be presented for payment when the principal thereof becomes
due, either at maturity or otherwise or at the date fixed for
the redemption thereof, or in the event that any coupon ap-
pertaining to any such bond shall not be presented for pay-
ment at the due date thereof, and the Company shall have
on deposit with the Trustee in trust for the purpose, on the
date when such bond or coupon is so due, funds sufficient to
pay the prinecipal of such bond (and premium, if any), to-
gether with all interest due thereon to the date of 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 interest on said bond or
on said matured 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 matured coupon for the payment thereof and
interest thereon, as the case may be, shall forthwith cease,
determine and be completely discharged; and thereupon it
shall be the duty of the Trustee, subject to the provisions of
Section 3 of Article VIII hereof, to hold the funds, so de-
posited, for the benefit of the holder of such bond or matured
coupon, as the case may be, who shall thereafter be restricted
exclusively to said funds for any claim of whatsoever nature
on the part of such holder on said bond or any coupons ap-
pertaining thereto, or on said matured coupon, and shall no
longer be entitled to any lien or benefit of this Indenture.

SecTion 4. Bonds issued hereunder, pledged or sold or
otherwise issued by the Company, upon being released from
pledge, or upon being repurchased or otherwise acquired by
the Company (except when acquired by call for redemption
pursuant to the provisions of the bonds or of this Indenture),
may again be sold, pledged, or otherwise issued, re-issued or
disposed of by the Company as often as it may repossess or
acquire the same, and thereupon shall continue to be entitled
to the security of this Indenture as upon their original issue.
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ARTICLE XVIL
MisorLLANEOUS PROVISIONS.

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

Secrron 2. Except as otherwise expressly provided here-
in, nothing in this Indenture, expressed or implied, is intended
or shall be construed to confer upon or give to any person,
firm or corporation, other than the parties hereto and the
holders from time to time of the bonds issned under this
Indenture, any security, rights, remedies or claims, legal
or equitable, under or by reason of this Indenture, or under

‘or by reason of any covenant, condition or provision herein
-contained; and this Indenture and all the covenants, condi-
tions and provisions herein contained are and shall be held
to be for the sole and exclusive benefit of the parties hereto
and the holders from time to time of the bonds and coupons
issued hereunder.

Secrion 3. Nothing in this Indenture or in any bond issued
‘or to be issued hereunder, expressed or implied, is intended,
or shall be construed to prevent any bond issued hereunder
from having any independent security or guaranty or the

" benefit of any covenants, agreements or rights contained in
any agreement (including any supplemental indenture) out-
side this Indenture, concerning which a notation may or may
not be endorsed thereon, and the references herein or in the
bonds to the equal security hereunder of all bonds issued
hereunder shall not be deemed applicable to any independent
security, guaranty, covenants, agreements or rights.

Seorion 4. The same officer or officers of the Company,
“or the same engineer or counsel or other person, as the case
may be, need not certify to all the matters required to be
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certified under the provisions of any Article or Section here-
of, but different officers, engineers, counsel or other persons
may certify to different facts respectively.

Secriox 5. In order not to prevent or delay the cremation
or other destruction of cancelled bonds or coupons issued
hereunder, the Trustee and the Company may adopt such
method of cremation thereof and for keeping a -record of or
for evidencing the rights and powers hereunder .of the Com-
pany and the duties of the Trustee, in respect thereof, as they
may from time to time determine upon, in lieu of the physical
deposit by the Company of any such cancelled bonds or
coupons, when permitted, or for the holding or retention by
the Trustee, or the delivery by the Trustee to the Company,
of any such cancelled bonds or coupons.

~ Secrion 6. Nothing in this Indenture shall be construed
or is intended to prescribe or affect the methods and practices
of the Company in keeping its books and accounts, or to limit
the power of the Company to fix and determine the price or
consideration at which the bonds authenticated and delivered
hereunder may be sold or otherwise disposed of. - Any and
all said bonds may be sold or otherwise disposed of upon
such terms and for such consideration as the Company may
-deem fit, subject to any provisions of law in respect thereof.

Secmion 7. Upon any application by the Company to the
Trustees or either of them to take any action under any of
the provisions of this Indenture, the Company shall furnish
to them, it or him, an officers’ certificate and opinion of counsel,
-each stating that all conditions precedent provided for in this
Indenture (including any covenants compliance with which
constitutes a condition precedent) have been complied with,
except that in the case of any such application as to which
“the furnishing of such documents is specifically required by
any provision of this Indenture relating to such particular
application, no additional certificate or opinion need be fur-
nished.
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Section 8. -Each certificate or opinion with respect to com-
pliance with a condition or covenant provided for in this In-
denture shall include (1) a statement that the person making
such certificate or opinion has read such covenant or condi-
tion; (2) a brief statement as to the nature and scope of
the examination or investigation upon which the statements
or opinions contained in such certificate or opinion are based;
(8) 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
(4) a statement as to whether or not, in the opinion of such
person, such condition or covenant has been complied with.

Secrioxn 9. If any provision of this Indenture limits, qual-
ifies or conflicts with another provision included in this Inden-
ture which is required to be included in an indenture to be
qualified under the Trust Indenture Act of 1939 by any of
Sections 310 to 317, inclusive, of said Act, such required provi-
sion shall control.

Secriox 10. This Indenture may be executed in any num-
ber of counterparts, and each of such counterparts when so
executed shall be deemed to be an original; but all such coun-
terparts shall together constitute but one and the same instra-
ment.

In Wrrness WaEREoF, Jowa Power anp LieaT COMPANY
has caused this Indenture to be signed in its name and behalf
by its President or one of its' Vice-Presidents and its cor-
porate seal to be hereunto affixed, duly attested by its Secre-
tary or one of its Assistant Secretaries, and Harris TrusT
'AND Savines BANK, to evidenee its acceptance of the trusts
hereby created, has caused this Indenture to be signed in
its name and behalf by its President or ome of its Vice-
Presidents and its corporate seal to be hereunto affixed, duly
attested by one of its Assistant Secretaries, and HarorLp
BokrArT, to evidence his acceptance of the trusts hereby
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created has hereunto affixed his signature and seal, as of the
day and year first above written.

Towa Power axp Liear Compaxy,

ieal) B 6f ...
(W | v Preszdent.

Attest:
Assistant Secretary.
Signed, sealed, acknowledged and

delivered by IowAa POWER AND
me* COMPANY in the presence

Harris Trust AND SaviNgs Bawk,

ByQenadd G Intlo,
(u*f”""w Jrat ) éttest:? @ e | .. Vice-President.

s s s e e e

Assistant Secretary.
Signed, sealed, acknowledged and

delivered by Harris TRUST AND
Savings BANK in the presence

;@

AP . Valn

Signed, sealed, acknowledged and
_delivered by HaArRoLD EOKHART
in the presence of:

P

ey
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StaTE oF InLivors |
8S.
Couxty or Cook

On this / 41 day of September, A. D. 1943, before me, a
Notary Public in and for said County, in the State aforesaid,
personally appeared C. A. Leranp and Ira StEELE, to me
personally known, who being by me duly sworn did say that
they are respectively President of Iowa Power anxp LicmT
Company, an Iowa corporation, and Assistant Secretary of
said corporation; that the seal affixed to said instrument is
the 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 Stockholders; and the said
C. A. Leranp and Ira SteELE each acknowledged the execu-
tion of said instrument to be the voluntary act and deed of
said corporation by each of them and by it voluntarily
executed.

In Wirness WaerEor I have hereunto subseribed my name
and affixed my official seal the day and year first above written.

oooooooooooooooooooooooooooo

Notary Public.

My commission expires M 7, 1945

(Notariak Yoy
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State or InLiNos
S
Couxrty or Coox |

Notary Public in and for said County, in the State aforesaid,

personally appeared /\5' ?W 8 : M/ ... and
ceee g‘ @M ...... , to me personally known,

who being by me duly sworn did say that they are respectively
Vice-President of Harris TrusT anDp Savines BAxE, an Illinois
corporation, and Assistant Secretary of said corporation;
that the seal affixed to said instrument is the seal of said cor-
poration, and that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of Di-

rectors; and the said.. Méé/p W
and .... 9’ : @ . W .......... each acknowledged

the execution of said instrument to be the voluntary act and

deed of said corporation by each of them and by it voluntarily
executed.

In Wirness WaEREOF I have hereunto subseribed my name
and affixed my official seal the day and year first above written.

---------

Notary Public.
My commission expires Urarefn /1, /747
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StaTE oF ILLINOIS
sS
Couxty or Coor

On this /@f .. day of September, A. D. 1943, before me, a
Notary Public in and for said County, in the State aforesaid,
personally appeared Harorp EckmArT, to me personally
known to be the person named in and who executed the fore-
going instrument as Individual Trustee, who, being by me duly
sworn, acknowledged that he executed said instrument as his
free and voluntary act and deed.

Ixn Wirness Waereor I have hereunto subseribed my name
and affixed my official seal the day and year aforesaid.

At 'G%w .

Notar

My commission expires harete /9, (797

(Viotarial Aeal]




STATE OF ILLINOIS ) :
) s8 I, MICHAEL J. FLYNN, County Clerk of the

COOK COUNTY . )
County of Cook, Do HEREBY CERTIFY that I am the lawful custodian

of the official records of Notaries Public of said County, and as

such officer am duly authorized to issue certificates of magilstracy,

that K. E. e air

whose name is subscribed to the proof of acknowledgment of the
annexed instrument in writing, was, at the time of taking such proof
of acknowledgment, a Notary Public in and for Cook County, duly
commissioned, sworn and acting as such and authorized to take
acknowledgments and proofs of deeds or conveyances of lands, tene-
ments or hereditaments, in s&id State of Illinois, and to administer
oaths; 21l of which appears from the records and files in my office;
that I am well acquainted with the handwriting of said Notary and
verily believe that the signsture to the said proof of acknowledg-
ment is genuine,

IN TESTIMONY WHERECF, I have hereunto set my hand and affixed
the seal of the County of Cook at my office in theCity of Chicago,
in the said County, this 1 day of Septesesxr, 1943,

W&?

SEAL OF THE COUNTY cghnty Clerk
OF COOK, ILLINOIS

o

I



STATE OF ILLINOIS ) '
) ss I, MICHAEL J. FLYNN, County Clerk of the

COOK COUNTY )
County of Cook, Do HEREBY CERTIFY that I am the lawful custodian

of the official records of Notaries Public of said County, and as

such officer am duly authorized to issue certificates of magistracy,

that /@%iM&Z' . Bucies/

whose name is subscribed to the proof//of acknowledgment of the
annexed instrument in writing, was, at the time of taking such proof
of acknowledgment, a Notary Public in and for Cook County, duly
commissioned, sworn and acting as such and authorized to take
acknowledgments and proofs of deeds or conveyances of lands, tene-
ments or hereditaements, in s&id State of Illinois, and to administer
oaths; a8ll of which appears from the records and files in my office;
that I am well acquainted with the handwriting of sald Notary and
verily believe that the signature to the sald proof of acknowledg-
ment 1s genuine.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed
the seal of the County of Cook at my office in theClity of Chicago,
in the said County, this 1 day of September, 1943.

Wiedaeld K Bl
SEAL OF THE COUNTY L/ qéﬁnty Clerk
OF COOK, ILLINOIS




