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THIS SUPPLEMENTAL INDENTURE, dated as of the first day
of August in the year one thousand nine hundred and forty-three (1943),
between Iowa Power anp LieeT CoMPaNny, a corporation duly organ-
ized and existing under and by virtue of the laws of the State of Towa
(hereinafter called the ¢ Company’’), party of the first part, and Hargris
Trust AND SAviNgs BANK, a corporation duly organized and existing
under and by virtue of the laws of the State of Illinois, having its prin-
cipal place of business in the City of Chicago, Illinois (hereinafter
called the ““Trustee’’), and Harorp EcxmArT, of Chicago, Illinois (here-
inafter called the ‘‘Individual Trustee’’), as Trustees under the Inden-
ture hereinafter mentioned, parties of the second part (the Trustee
and Individual Trustee being hereinafter together referred to as the
“Trustees’’); '

- WITNESSETH :

‘WHEREAS, simultaneously with the execution and delivery of this
Supplemental Indenture, the Company has executed and delivered to
the Trustees an Indenture of Mortgage and Deed of Trust (herein-
after called the ‘‘Indenture’’), dated as of August 1, 1943, to secure the
Company’s First Mortgage Bonds, unlimited in aggregate principal
amount except as therein otherwise provided; and

‘WaEereas, the Company desires in and by this Supplemental In-
denture to create the initial series of bonds to be issued under the
Indenture, to designate or otherwise distinguish such series, to specify
the particulars necessary to describe and define the same, and to
specify such other provisions and agreements in respect thereof as
are in said Indenture provided or permitted; and

‘WaErEAs, all the conditions and requirements necessary to make
this Supplemental Indenture, when duly executed and delivered, a
valid, binding and legal instrument in accordance with its terms and
for the purposes herein expressed, have been done, performed and ful-
filled, and the execution and delivery of this Supplemental Indenture
in the form and with the terms hereof have in all respects been duly
authorized;
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Now, THEREFORE, in consideration of the premises and in further
consideration of the sum of One Dollar in lawful money of the United
States, paid to the Company by the Trustees, at or before the execu-
tion and delivery of this Supplemental Indenture, the receipt whereof
is hereby acknowledged, and of other good and valuable considera-
tions, it is agreed by and between the Company and the Trustees as
follows:

ARTICLE 1.
First MorteacE Bonbs, 3%4% Series Due 1973.

Section 1. There is hereby created an initial series of bonds to
be issued under and secured by the Indenture, to be designated, dis-
tinguished and known as ‘‘First Mortgage Bonds, 314% Series due
1973’ of the Company (herein called ‘‘bonds of 314% Series’?).
Bonds of 314 % Series may be issued without limitation as to aggregate
principal amount except as provided in the Indenture and in this
Supplemental Indenture. The coupon bonds of 314 % Series shall be
dated August 1, 1943, and the registered bonds without coupons of
said series shall be dated as of the interest payment date next pre-
ceding the authentication thereof by the Trustee (except that if any
such registered bond be authenticated before February 1, 1944, it shall
be dated August 1, 1943, and except that if any such registered bond
shall be authenticated on an interest payment date it shall be dated
as of such interest date and except that if the Company shall at the
time of the issue or transfer of a registered bond be in default in the
payment of interest upon the bonds of 314% Series, such registered
bond shall be dated as of the date of the beginning of the period for
which such interest is so in default); all bonds of 314% Series
shall mature August 1, 1973; the principal of and interest on the bonds
of 314 % Series shall be payable in lawful money of the United States
of America; the place where such principal shall be payable shall
be the principal office of the Trustee in the City of Chicago, Illinois,
and the place where such interest shall be payable shall be the office
or agency of the Company in said City of Chicago, Illinois, or, at the
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option of the holder, the office or agency of the Company in the Bor-
ough of Manhattan, The City of New York, New York; the rate of
interest shall be three and one-quarter per cent (314%) per annum,
payable semi-annually on the first days of February and August; and
the terms of redemption shall be as referred to in Section 2 of this
Article 1.

Section 2. The bonds of 314 % Series shall be redeemable prior
to maturity, either at the option of the Company in whole at any time
or in part from time to time, or through the operation of the Sinking
Fund provided for in Article IIT hereof in part on August 1, 1954, and
on each August 1 thereafter prior to maturity, on notice given in the
manner and with the effect provided in Article IV of the Indenture

and as in this Section 2 provided.

The redemption prices of bonds of 314 % Series redeemed at the
option of the Company shall be the following percentages of the prin-
cipal amount thereof:

I¥ REDEEMED DURING TWELVE MONTHS’ PERIOD BEGINNING

August 1 Percentage August 1 Percentage August 1 Percentage
1943...... 11234 1953...... 10814 1963...... 10434
1944...... 11214 1954...... 10814 1964...... 104
1945...... 111% 1955...... 107% 1965...... 103%;
1946...... 11154 1956. .. ... 10714, 1966. .. ... 10314
1947...... 11134 1957...... 107% 1967...... 10234
1948...... 111 1958. ..... 10684 1968...... 102345
1949...... 110355 1959...... 10614 1969...... 102
1950...... 11034 1960...... 106 1970...... 10114
1951...... 110 1961...... 10553 1971...... 101
1952...... 10955 1962...... 10514 1972...... 100

in each case plus accrued interest fo the redemption date.

The redemption prices of bonds of 3% % Series redeemed for the
Sinking Fund provided for in Article III hereof shall be the following
percentages of the principal amount thereof:
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IF REDEEMED ON

August 1 Percentage August 1 Percentage August 1 Percentage
1954...... 10655 1961...... 10454 1968. .. ... 10214
1955...... 106345 1962...... 104%4 1969...... 10134
1956...... 10615 1963...... 104 1970...... 10134
1957...... 10574 1964...... 103% 1971...... 1007
1958. .. ...10514% 1965. .. ... 1034 1972...... 100
1959...... 10514 - 1966. .. ... 1027
1960...... 105 1967...... 10214

in each case plus accrued interest to the redemption date.

In case the Company shall at any time elect to redeem all or any
part of the bonds of 314 % Series, it shall give notice to the effect that
it has elected to redeem all or a part thereof, as the case may be, on a
date therein designated, specifying in case of redemption of a part of
the bonds of 374 % Series the distinetive numbers of the bonds to be
redeemed, and in every case stating in substance that on said date there
will become and be due and payable upon each bond so to be re-
deemed, at the principal office of the Trustee in the City of Chicago,
Illinois, the redemption price thereof (or portion thereof in the case
of partial redemption of a registered bond without coupons) herein-
before in this Section 2 specified for bonds redeemed at the option
of the Company, and that on and after such date interest thereon will
cease to accrue. '

Such notice, in case of redemption of bonds at the option of the
Company, shall be published in one authorized Chicago newspaper
and in one authorized New York newspaper at least once in each week
for four successive calendar weeks, the first publication to be made at
least thirty and not more than forty-five days before the date fixed for
redemption, and shall also be mailed by the Company, postage pre-
paid, at least thirty and not more than forty-five days prior to such
date of redemption, to the holders of all coupon bonds at the time reg-
istered as to principal and of all registered bonds without coupons to
be so redeemed, at the addresses that shall appear upon the registers
thereof.
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No failure to mail any such notice and no defect therein or in the
mailing thereof shall affect the validity of the proceedings-for the
redemption of any of the bonds so to be redeemed.

Notice of redemption of bonds redeemed through the operation of
the Sinking Fund shall be given as provided in Section 2 of Article
I1T hereof.

Section 3. The bonds of 314 % Series shall be coupon bonds regis-
terable as to principal and registered bonds without coupons.

Coupon bonds of 314 % Series shall be issued in the denomination
of $1,000 each, numbered consecutively from ‘M1’ upward.

Registered bonds of 314 % Series without coupons may be issued
in denominations of $1,000, numbered consecutively from ‘‘R-M-1"’
upward, $5,000 numbered consecutlvely from ‘“R-V-1”’ upward and
in multiples of $5,000 appropriately numbered.

The forms of the coupon bonds of 314 % Series and of the coupons
thereto attached shall be substantially as follows:

[FoRM OF COUPON BOND]

IOWA POWER AND LIGHT COMPANY
First Morrcace Bono, 314 % Series pur 1973.

Due August 1, 1973.
No........... $1,000

Towa Power anp LicaT Company (hereinafter called the ¢‘Com-
pany’’), 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 August 1, 1973, at the principal
office of the Trustee hereinafter named, in the City of Chicago, Illi-
nois, or af the principal office of any successor in trust, the sum of
One Thousand Dollars ($1,000) in lawful money of the United States
of America, and to pay interest thereon from August 1, 1943, at the
rate of three and one-quarter per cent (314%) per annum, in like law-
ful money, payable semi-annually at the office or agency of the Com-
pany in the City of Chicago, Illinois, or, at the option of the holder,
at the office or agency of the Company in the Borough of Manhattan,
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The City of New York, New York, on the first day of February and
on the first day of August 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.

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 reference
is hereby made for a description of the property mortgaged and
pledged, the nature and extent of the security, the terms and condi-
tions 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,
said bonds may be for various principal sums and are issuable in
series, which may mature at different times, may bear interest at dif-
ferent rates and may otherwise vary as therein provided; and this
bond is one of a series entitled ‘‘First Mortgage Bonds, 314% Series
due 1973,”’ created by a Supplemental Indenture dated as of August 1,
1943, as provided for in said Indenture.

To the extent permitted by said Indenture, modifications or altera-
tions of said Indenture or of any indenture supplemental thereto and
of the rights and obligations of the Company and of the bearers or
registered owners of the bonds and coupons may be made, and compli-
ance 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 provided in said Indenture
and by an affirmative vote of not less than sixty-six and two-thirds
per cent (66%24%) in 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 out-
standing under said Indenture are so affected; provided, however,
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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 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 supple-
mental 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 per-
centage in principal amount of the bonds required to authorize or
consent to any such modification or alteration or waiver; all as more
fully provided in said Indenture.

The First Mortgage Bonds, 314% Series due 1973, may be re-
deemed at the option of the Company in whole at any time, or in part
from time to time, at the following percentages of the principal amount
thereof :

IF REDEEMED DURING TWELVE MONTHS’ PERIOD BEGINNING

August 1 Percentage August 1 Percentage August 1 Percentage
1943...... 11234 1953...... 10814 1963...... 10434
1944. .. ... 11214 1954...... 10814 1964...... 104
1945...... 111% 1955...... 1077% 1965...... 103%;
1946...... 11154 1956. .. ... 10714 1966...... 10374
1947...... 111Y4 1957...... 1074 1967...... 1023/
1948...... 111 1958...... 10634 1968...... 102345
1949...... 11055 1959...... 10614 1969. ..... 102
1950...... 11034 1960...... 106 1970...... 10114,
1951...... 110 1961...... 10555 1971...... 101
1952...... 10953 1962...... 10514 1972...... 100

in each case plus acerued interest to the date of redemption.

The First Mortgage Bonds, 314% Series due 1973, are entitled
to the benefit of a Sinking Fund, the terms and provisions of which
are set forth in said Supplemental Indenture and, as provided therein,
are subject to redemption through the operation of said Sinking Fund
in part from time to time on August 1, 1954, and on each August 1
thereafter prior to maturity, at the following percentages of the prin-
cipal amount thereof:
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IF REDEEMED ON

August 1 Percentage August 1 - Pereentage August 1 Percentage
1954. .. ... 10654 1961...... 10454 1968...... 10214
1955...... 10635 1962...... 10414 1969...... 10134
1956. .. ... 106%5 1963...... 104 1970...... 10135
1957...... 1057 1964. .. ...103% 1971...... 100%
1958...... 10514, 1965...... 10374 1972...... 100
1959...... 105%4 1966. .. ... 1027%

1960...... 105 1967...... 10214

in each case plus accrued interest to the date of redemption.

Netice of any redemption of bonds to be redeemed at the option of
the Company shall be given by publication once in each of four succes-
sive calendar weeks in two daily newspapers printed in the KEnglish
language, one published and of general circulation in the City of Chi-
cago, Illinois, and the other published and of general circulation in the
Borough of Manhattan, The City of New York, New York, the first
publication to be at least thirty and not more than forty-ﬁve days
prior to the redemption date, and notice of any redemption of
bonds to be redeemed through the operation of the Sinking Fund
shall be given by similar publication once in each of two suc-
cessive calendar weeks, the first of said publications to be at least
fifteen and not more than thirty days prior to the redemption
date; all subject to the conditions set forth and as more fully pro-
vided in said Indenture and in said Supplemental Indenture. Said
Indenture and said Supplemental Indenture provide, among other
things, that notice of redemption having been duly given, the bonds
called for redemption shall become due and payable upon the re-
demption date and, if the redemption price shall have been duly
deposited with the Trustee, interest thereon shall cease to accrue on
and after the redemption date, and that whenever the redemption
price thereof shall have been duly deposited with the Trustee and
notice of redemption shall have been duly given or provision therefor
made as provided in said Indenture, such bonds shall no longer be
entitled to any lien or benefit of said Indenture.

In the event that any bond shall not be presented for payment
when the principal thereof becomes due, either at maturity or other-
wise or at the date fixed for the redemption thereof, or in the event




9

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 prin-
cipal thereof and interest thereon (and premium, if any), or to the
holder of said matured 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 delivery unless registered as to
principal on the books of the Company to be kept for that pur-
pose at the principal office of the Trustee in the City of Chicago,
IHinois, upon the payment of charges as provided in said Sup-
plemental Indenture, 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, and similarly noted hereon; but this bond may be dis-
charged from registration by being in like manner transferred to
bearer upon the payment of such charges, and thereupon transfera-
bility 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 pay-
able to bearer and transferable by delivery merely, and payment to the
bearer thereof shall fully discharge the Company in respect of the
interest therein mentioned, whether or not this bond be registered as
to principal and whether or not any such coupons shall have matured.

In the manner and upon payment of the charges provided in said
Supplemental Indenture, coupon bonds of this series may, at the option
of the holders and upon surrender at said office, be exchanged for
registered bonds without coupons of this series of the same aggre-
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gate principal amount in any authorized denominations; and in like
manner and upon payment of like charges, registered bonds without
coupons of this series may, at the option of the registered owners and
upon surrender at said office, be exchanged either for registered bonds
without coupons of this series of the same aggregate principal amount
in larger or smaller authorized denominations, or for coupon bonds of
“this series of the same aggregate principal amount, in the denomination
of $1,000 each, with all unmatured coupons attached.

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 oﬂicer, 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 enforce-
ment of any assessment or penalty or otherwise, all such liability,
whether at common law, in equity, by any constitution, statute or other-
wise, 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 WirNEss WHEREOF, Towa 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 Secretary or one of its Assistant Secretaries, and
coupons for said interest bearing the facsimile signature of its Treas-
urer to be hereunto attached, as of August 1, 1943.

Iowa Power axp Licar CompaNy,

Attest: _ , President.

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

Secretary.
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~ [FORM OF INTEREST COUPON]
No......... . . $16.25

Onthe ...... dayof ............ , 19..., unless the bond herein-
after mentioned shall have been duly called for previous redemption
and payment duly provided therefor, upon surrender of this coupon,
Iowa Power and Light Company will pay to bearer, at its office or
agency in the City of Chicago, Illinois, or, at the option of bearer, at its
office or agency in the Borough of Manhattan, The City of New York,
New York, Sixteen Dollars and Twenty-Five Cents ($16.25) in law-
ful money of the United States of America, being six months’ interest
then due on its First Mortgage Bond, 3%4% Series due 1973, No.......

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

Treasurer.

The form of registered bonds of 3% % Series without coupons
shall be substantially as follows:

[FORM OF REGISTERED BOND WITHOUT COUPONS]

IOWA POWER AND LIGHT COMPANY
First Mortcace Boxp, 314 % Series pur 1973,
Due August 1, 1973.

Towa Power anp Licur Company (hereinafter called the ¢‘Com-
pany’’), a corporation of the State of Iowa, for value received, hereby
promises to pay t0 .....o.iiiiiiiiiiiiaaa.., or registered assigns,
on August 1, 1973, at the principal office of the Trustee hereinafter
named, in the City of Chicago, Illinois, or at the principal office of any
successor in trust, the sumof ... ... ... . i i,
Dollars ($......... ) in lawful money of the United States of America,
and to pay interest thereon from the date hereof at the rate of three
and one-quarter per cent (314%) per annum, in like lawful money,
payable semi-annually at the office or agency of the Company in the
City of Chicago, Illinois, or, at the option of the registered owner, at
the office or agency of the Company in the Borough of Manhattan, The
City of New York, New York, on the first day of February and on the
first day of August 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.
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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 inden-
tures supplemental thereto reference is hereby made for a description
of the property mortgaged 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, said bonds may be for various prin-
cipal sums and are issuable 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 ‘‘First Mort-
gage Bonds, 314 % Series due 1973,”’ created by a Supplemental Inden-
ture dated as of August 1, 1943, as provided for in said Indenture.

To the extent permitted by said Indenture, modifications or altera-
tions of said Indenture or of any indenture supplemental thereto and
of the rights and obligations of the Company and of the bearers or
registered owners of the bonds and coupons may be made, and compli-
ance 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 provided in said Indenture
and by an affirmative vote of not less than sixty-six and two-thirds per
cent (66%5%) in 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 cutstanding under
said Indenture are so affected; provided, however, that no such modi-
fication 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 enforce-
ment of any such payment on or after the respective due dates ex-
pressed in this bond, or (b) otherwise than as permitted by said Inden-
ture, permit the creation by the Company of any mortgage lien rank-
ing 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
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preference over any other bond or bonds so secured; or deprive any
bondholder of the security afforded by the lien of said Indenture, or
(e) reduce the percentage in principal amount of the bonds required
to authorize or consent to any such modification or alteration or
waiver; all as more fully provided in said Indenture.

The First Mortgage Bonds, 314% Series due 1973, may be re-
deemed at the option of the Company in whole at any time, or in part
from time to time, at the following percentages of the principal amount
thereof: ' '

IF REDEEMED DURING TWELVE MONTHS’ PERIOD BEGINNING

August 1 Percentage August 1 Percentage Augustl . Percentage
1943...... 112345 1953......1081, 1963...... 10435 -
1944. .. .. 11214 1954...... 10814 '1964... ... 104
1945...... 111% 1955...... 107% 1965...... 1035
1946...... 11153 1956. .. ... 10714 1966...... 10314
1947...... 11134 1957...... 107 1967...... 10284
1948...... 111 1958...... 10634 - 1968...... 10235 -
1949...... 110%% 1959...... 10615, 1969...... 102
1950...... 1103z 1960...... 106 1970...... 10114
1951...... 110 - 1961......1056% 1971...... 101
1952...... 10935 1962. .....10514 1972...... 100

in each case plus accrued interest to the date of redemption.

The First Mortgage Bonds, 314 % Series due 1973, are entitled
to the benefit of a Sinking Fund, the terms and provisions of which
are set forth in said Supplemental Indenture and, as provided therein,
are subject to redemption through the operation of said Sinking Fund
in part from time to time on August 1, 1954, and on each August 1
thereafter prior to maturity, at the following percentages of the prin-
cipal amount thereof:

IF REDEEMED ON

August1 Percentage August 1 Percentage August 1 Percentdgg
1954...... 10694 1961...... 10454 1968...... 10215
1955...... 10635 1962..... 10414 1969...... 10134
1956...... 10614 1963...... 104 1970...... 10135 -
1957...... 1057 1964...... 103% 1971...... 1007
1958. ..... 1051, . 1965...... 103Y4 19720 100
1959...... 1054 1966. .....102%

1960...... 105 1967......10214

in each case plus accrued interest to the date of redemption.
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Notice of any redemption of bonds to be redeemed at the option
of the Company shall be given by publication once in each of four
successive calendar weeks in two daily newspapers printed in the
English language, one published and of general circulation in the
City of Chicago, Illinois, and the other published and of general ecir-
culation in the Borough of Manhattan, The City of New York, New
York, the first publication to be at least thirty and not more than
forty-five days prior to the redemption date, and notice of any re-
demption of bonds to be redeemed through the operation of the Sink-
ing Fund shall be given by similar publication once in each of two
successive calendar weeks, the first of said publications to be at least
fifteen and not more than thirty days prior to the redemption date;
all subject to the conditions set forth and as more fully provided in
said Indenture and in said Supplemental Indenture. Said Indenture
and said Supplemental Indenture provide, among other things, that
notice of redemption having been duly given, the bonds called for
redemption shall become due and payable upon the redemption date
and, if the redemption price shall have been duly deposited with the
Trustee, interest thereon shall cease to accrue on and after the redemp-
tion date, and that whenever the redemption price thereof shall have
been duly deposited with the Trustee and notice of redemption shall
have been duly given or provision therefor made as provided in said
Indenture, such bonds shall no longer be entitled to any lien or benefit
of said Indenture.

In the event that any bond shall not be presented for payment
when the principal thereof becomes due, either at maturity or other-
wise 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 prin-
cipal thereof and interest thereon (and premium, if any), or to the
holder of said matured 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.
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In case an event of default as defined in said Indenture shall
oceur, 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 principal office of
the Trustee in the City of Chicago, Illinois, upon surrender and can-
cellation of this bond and upon the payment of charges as provided
in said Supplemental Indenture, and upon any such transfer a new
registered bond without coupons of the same series for the same aggre-
gate principal amount will be issued to the transferee in exchange
herefor.

In the manner and upon payment of the charges provided in said
Supplemental Indenture, registered bonds without coupons of this
series may, at the option of the registered owners and upon surrender
at said office, be exchanged either for registered bonds without cou-
pons of this series of the same aggregate principal amount in larger
or smaller authorized denominations, or for coupon bonds of this
series of the same aggregate principal amount, in the denomination
of $1,000 each, with all unmatured coupons attached.

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 enforce-
ment of any assessment or penalty or otherwise, all such liability,
whether at common law, in equity, by any constitution, statute or other-
wise, 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 consideration for the issue hereof, and being likewise
waived and released by the terms of said Indenture,

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

In Wirness WaEREOF, Jowa PowEr anp Ligar Compaxy has caused
this bond to be signed in its name by its President or one of its Vice-
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Presidents, and its' corporate seal to be impressed or imprinted hereon
and attested by its Secretary or one of its Assistant Secretaries, as of
the ......... dayof ......... e ey 19,000

. President.
Attest:

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

Secretary.

The form of Trustee’s certificate to be endorsed on all bonds of
314 % Series shall be substantially as follows:

[FORM OF TRUSTEE’S CERTIFICATE]

This bond is one of the bonds of the series designated therein,
described in the within-mentioned Indenture and Supplemental Inden-
ture.

Hagrris Trust AND Savings Bawnk,
as Trustee,

Authorized Officer.

Secrion 4. Bonds of 314 % Series shall be exchangeable as follows:

(a) Registered bonds without coupons may, at the option of
the registered owners thereof and upon surrender thereof at the
principal office of the Trustee in the City of Chicago, Illinois, be
exchanged for registered bonds without coupons of the same
aggregate principal amount but of different authorized demomi-
nation or denominations,

(b) Coupon bonds may, at the option of the holders thereof
and upon surrender thereof at said office with all unmatured
coupons attached, be exchanged for registered bonds without
coupons of the same aggregate principal amount, but of any
‘aunthorized denomination or denominations.

(c) Registered bonds Without:_'coupons.may, at the option of
‘the registered owners thereof and upon surrender thereof at
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said office, be exchanged for coupon bonds of the same aggregate

principal amount in the denomination of $1,000 each.

If any coupon bond so surrendered shall be registered as to prin-
cipal, it shall be accompanied by a proper transfer power duly
executed by the registered owner or by duly authorized attorney trans-
ferring such registered principal to ‘‘bearer,’”’ and the signature to
such transfer power shall be guaranteed to the satisfaction of the
Trustee; and every registered bond without coupons so surrendered
shall be accompanied by a proper transfer power duly executed by the
registered owner or by duly authorized attorney transferring such
bond to the Company, and the signature to such transfer power shall be
guaranteed to the satisfaction of the Trustee.

All coupon bonds so surrendered and all coupon bonds so delivered
in exchange for registered bonds without coupons shall be accompanied
by all unmatured coupons appertaining thereto. If at the time of
the issue of coupon bonds in exchange for registered bonds without
coupons, the Company shall be in default in the payment of interest
upon the bonds of 314% Series, the coupon bonds so issued shall also
be accompanied by matured interest coupons representing the interest
in default. ‘

All bonds so surrendered shall be forthwith ecancelled and delivered
to or upon the order of the Company.

All bonds executed, authenticated and delivered in exchange for
bonds so surrendered shall be valid obligations of the Company, evi-
dencing the same debt as the bonds surrendered, and shall be secured
by the same lien and be entitled to the same benefits and protection
as the bonds in éxchange for which they are executed, authenticated
and delivered. ' ‘

For any exchange of bonds of 3%4% Series as hereinbefore pro-
vided for, or for any transfer of registered bonds without coupons of
said series, or for the registration as to prineipal of any coupon bond
or temporary bond of. said series, or for transferring or discharging
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
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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 any such exchange or transfer; and the Company may,
but shall not be required to, make any such exchange or transfer dur-
ing any period of fifteen days next preceding any interest payment or
redemption date.

Secrion 5. Pending the preparation of definitive bonds of 314 %
Series the Company may from time to time execute, and, upon its
written order, 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 type-
written bonds, in bearer or registered form, substantially of the tenor
of the bonds to be issued as hereinbefore recited, of any denomination
specified in the written order of the Company for the authentication
and delivery thereof, with or without coupons, or with one or more
coupons, and with such omissions, insertions and variations as may
be determined by the Board of Directors of the Company.

If any such temporary bonds of 314% Series shall at any time be
so authenticated and delivered in lieu of definitive bonds, the Company
shall without unreasonable delay at its own expense prepare, execute
and deliver to the Trustee and thereupon, upon the presentation and
surrender of temporary bonds, the Trustee shall authenticate and
deliver in exchange therefor, without charge to the holder, definitive
bonds of the same series for the same principal sum in the aggregate
as the temporary bonds surrendered. All temporary bonds so sur-
rendered shall be forthwith cancelled by the Trustee and delivered to
or upon the order of the Company. Until exchanged for definitive
bonds the temporary bonds shall in all respects be entitled to the lien
and security of the Indenture and all supplemental indentures, and
interest, when and as payable, shall be paid upon the presentation
thereof and endorsement of such payment shall be made thereon, unless
such temporary bond shall be a fully registered bond or shall bear a
coupon for such interest. If any temporary bonds shall bear interest
coupons, the interest on such temporary bonds represented by coupons
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shall be paid only upon presentation and surrender of such coupons
as they severally mature.

Secrron 6. Definitive bonds of 314% Series may be in the form
of fully engraved bonds or bonds printed or lithographed with steel
engraved borders.

ARTICLE 1IIL
Issur or Bonbs or 3% % Srries.

Bonds of 314 % Series may be executed, authenticated and deliv-
ered from time to time, as permitted by the provisions of Article ITI
of the Indenture.

~ ARTICLE IIIL
Sinking Funp ror Boxnps oF 3%4% SERIES.

Secrion 1. The Company covenants and agrees that, subject to
the provisions of this Article III, it will retire through a Sinking Fund,
on August 1, 1954, and on each August 1 thereafter to and including
August 1, 1972 (such dates being hereafter referred to respectively as
the ‘‘Sinking Fund dates’’), so long as any bonds of 314% Series are
outstanding, a principal amount of bonds of 314% Series equal to one
and one-half per cent (1145%) of the sum of (a) the principal amount
of bonds of 3¥4% Series outstanding under the Indenture on the
next preceding June 1, (b) the principal amount of bonds of 314%
Series redeemed through the operation of the Sinking Fund prior
to said June 1 and (c¢) the principal amount of bonds of 314,% Series
redeemed at the option of the Company or delivered uncancelled by it
to the Trustee and in either case used by the Company to satisfy in
whole or in part, as hereinafter provided, its obligation in respect of
the Sinking Fund prior to said June 1. In computing the amount of
bonds of 3%4% Series to be retired on any Sinking Fund date, the
excess over the nearest multiple of $1,000 shall be disregarded.

The principal amount of bonds of 3%4% Series required to be
retired by the Company on any Sinking Fund date shall, at the option
of the Company, be reduced by:
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- (1) An amount equal to the principal amount of bonds of
314 % Series theretofore redeemed at the option of the Company
and not theretofore bonded which the Company elects to use for

* such purpose; provided that the Company shall have delivered to

the Trustee not less than forty days prior to such Sinking Fund
date an officers’ certificate notifying the Trustee of such election,
stating the principal amount of bonds of 34 % Series so to be used
and that they have not theretofore been bonded;

(2) An amount equal to the principal amount of bonds of

- 8%% Series which shall be delivered uncancelled by the Company
~ to the Trustee for the Sinking Fund not'less than forty days prior
to such Sinking Fund date, together with an officers’ certificate
stating that such bonds were theretofore sold or otherwise dis-
posed of by the Company for a consideration and reacquired by
the Company ; provided that all coupon bonds so delivered shall be
accompanied by all unmatured coupons appertaining thereto and
all registered bonds without coupons and all coupon bonds regis-
“tered as to principal shall be accompamed by duly executed instru-

. ments of transfer; and/or

(83) To the extent of one-half of the pmnclpal amount of
bonds of 314 % Series to be retired on such Sinking Fund date,
an amount (disregarding any excess over a multiple. of $1,000)
equal to sixty per cent (60%) of the cost or fair value, which-
ever is less, of net property additions not theretofore bonded
which the Company elects to certify to the Trustee for such pur-
pose, but only if the Company shall deliver to the Trustee not
less than forty days prior to such Sinking Fund date certificates,
instruments and opinions of the kind prescribed in, and setting
forth the facts with respect to such net property additions speci-
fied in, subdivisions (b), (¢), (d), (£), (g)(1), (2) and (5), and
(h)(1) and (3), of subdivision 3 of Section 3 of Article IIT of
the Indenture. In case such net property additions shall
be 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 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 provision of the Indenture. :
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> ‘Secrion ‘2. The Company covenants and agrees to notify the
Trustee in writing not less than forty days prior to each Sinking Fund
date of the principal amount of bonds of 314 % Series required to be
retired on such date under the provisions of Section 1 of this Article
IIT (after giving effect to the reductions permitted by subdivisions (1),
(2) and (3) of said Section 1) and to pay to the Trustee at least three
business days prior to such Sinking Fund date a sum in cash equal to
the applicable Sinking F'und redemption price of such bonds.

Section 3. All cash deposited with the Trustee for the Sinking
Fund, as aforesaid, shall be held in trust for the bonds of 314 % Series
and shall be applied by the Trustee to the redemption of outstanding
bonds of 314 % Series on the August 1 immediately following such de-
posit in the manner herein and in the Indenture provided. Such bonds
shall be called for redemption by the Trustee at the then applicable
Sinking Fund redemption price.

The Trustee, after receiving the notice provided for in Section 2
of this Article ITI, shall give notice of the redemption of bonds
for the Sinking Fund by publication once in each week for two
successive calendar weeks in an authorized Chicago newspaper
and in an authorized New York newspaper, the first publication
to be made at least fifteen and not more than thirty days before
the date fixed for redemption, and by mailing a copy of such no-
tice, postage prepaid, at least fifteen and not more than thirty days
prior to the date of such redemption, to the owners of all coupon bonds
at the time registered as to principal and of all registered bonds with-
out coupons so to be redeemed, at the addresses that shall appear on
the registers thereof. No failure to mail any such notice and no defect
therein or’'in the mailing thereof shall affect the validity of the pro-
‘ceedings for the redemption of any of the bonds so to be redeemed.
Such notice shall state that the bonds specified therein by distinctive
numbers, or specified portions thereof in case of partial redemption
of registered bonds without coupons, are to be redeemed for the Sink-
ing Fund at the principal office of the Trustee, in the City of Chicago,
Tllinois, or at the principal office of any successor in trust, and shall
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specify the date on which they shall become due and payable and the
redemption price thereof and that on and after such date interest
thereon will cease to accrue.

Notice of redemption having been given as aforesaid, the bonds
of 3% % Series, so called, or the specified portions thereof, shall, on
the date designated in such notice, become due and payable at said
office at the then current Sinking Fund redemption price, and upon
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 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 held by the Trus-
tee in the Sinking Fund as aforesaid, at said redemption price, and
on and after said redemption date interest on said bonds shall cease
to accrue.

Section 4. All bonds, and the coupons, if any, attached thereto,
delivered uncancelled to the Trustee for the purpose of the Sinking
Fund or redeemed as above provided with moneys in the Sinking Fund,
shall be forthwith cancelled by the Trustee, and shall be delivered to
or upon the written order of the Company; and all such bonds, and all
bonds redeemed at the option of the Company and all net property
additions used to reduce the amount of bonds to be retired through
the Sinking Fund as provided in Section 1 of this Article III, shall
thereafter, for all purposes of the Indenture and this Supplemental
Indenture, be deemed to have been bonded, but only so long as any
bonds of 314 % Series remain outstanding, and when no bonds of such
series remain outstanding such bonds so delivered to the Trustee for
the Sinking Fund, or redeemed with moneys in the Sinking Fund, or
redeemed at the option of the Company and used to reduce the amount
of bonds to be retired through the Sinking Fund and all net property
additions so used, as provided in Section 1 of this Article III, shall
cease to be bonded.
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ARTICLE 1V.
MaIiNTENANCE AND REPLACEMENT FUND.

Section 1. For the purpose of this Article IV, the definitions
contained in and the methods of computation preseribed by this Section
1 shall be applied, unless the context otherwise requires:

(a) The ‘““amount of the gross electric property account’’ of
the Company at the date of delivery of this Supplemental Indenture
shall be deemed to be $34,700,000. The ‘‘amount of the gross
electric property account’’ at -any subsequent date shall be
$34,700,000, plus the cost or fair value, whichever shall be less,
of property additions used or useful in connection with the electric
and heat businesses of the Company made to such subsequent date,
less the amount of all property retirements of property used or
useful in such businesses made to such subsequent date. The
‘‘amount of the gross gas property account’’ of the Company at
the date of delivery of this Supplemental Indenture shall be deemed
to be $9,100,000. The ‘‘amount of the gross gas property ac-
count’’ at any subsequent date shall be $9,100,000 plus the cost
or fair value, whichever shall be less, of property additions used or
useful in connection with the gas business of the Company made to
such subsequent date, less the amount of all property retirements
of property used or useful in such business made to such subse-
quent date. The fair value of such property additions shall be
determined as of the date of construction or acquisition by the
Company. Notwithstanding the definition of ‘‘property retire-
ments’’ contained in Article I of the Indenture, (i) property retire-
ments shall be deemed to include property additions not theretofore
bonded, which shall have worn out or been retired, discontinued or
abandoned, whether or not renewed or replaced (but shall not
include any property only temporarily out of use), or which shall
have been sold or otherwise disposed of or released, and (ii) the
amount of all property retirements consisting of property owned
by the Company at the date of delivery of this Supplemental In-
denture shall be computed at the cost thereof to the Company (in-
cluding any excess of such cost over original cost when first devoted
to public service whether or not any such excess shall have been
previously written down or written off) and the amount of all other
property retirements shall be computed at the cost or fair value
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thereof, whichever is less, at the date of construction or acquisition
by the Company, without the deductions specified in said definition.

(b) The ‘‘average amount of the gross electric property ac-
-count for the period covered by the Maintenance Certificate’’ shall
be deemed to be the average of the amounts of the gross electrie
property account at the date of such Maintenance Certificate and at
the date of ‘the next preceding Maintenance Certificate filed here-
under (or in the case of the period covered by the first Maintenance
Certificate, at the date of delivery of this Supplemental Indenture).
The ‘‘average amount of the gross gas property account for the
period covered by the Maintenance Certificate’’ shall be deemed to
be the average of the amounts of the gross gas property account at
the date of such Maintenance Certificate and at the date of the next
preceding Maintenance Certificate filed hereunder (or in the case
of the period covered by the first Maintenance Certificate, at the
date of delivery of this Supplemental Indenture).

(¢) The ‘‘Standard of Expenditure for the period covered by
the Maintenance Certificate’” shall be deemed to be an amount
equal to the sum of:

(i) three per cent (3%) of the average amount of the
gross electric property account for the period covered by the
Maintenance Certificate, if such Maintenance Certificate covers
a period of one year, and a proportionately greater or lesser

- amount if the Maintenance Certificate covers a period of
more or less than one year; and

(i) two and one-half per cent (214%) of the average

- amount of the gross gas property account for the period cov-

ered by the Maintenance Certificate, if such Maintenance Cer-

tificate covers a period of one year, and a proportionately

greater or lesser amount if the Maintenance Certificate covers
a period of more or less than one year.

(d) The ‘‘Standard of Expenditure for the entire period
from the date of delivery of this Supplemental Indenture to the
date of the Maintenance Certificate’’ shall be the sum of the Stand-
ards of Expenditure for each period covered by a Maintenance
Certificate filed hereunder from the date of delivery of this Sup-
plemental Indenture to and including the Maintenance Certificate
then being filed.
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Secrion 2. The Company covenants and agrees that so long as
any of the bonds of 314 % Series are outstanding it will deliver to the
Trustee a Maintenance Certificate (1) within four months after the
close of the calendar year 1944 covering the period from the date of
delivery of this Supplemental Indenture through December 31, 1944,
and (2) within four months after the close of each calendar year there-
after, covering the period from the date of the next preceding
Maintenance Certificate filed hereunder to the end of such calen-
dar year. The Company may, in addition, at its election, at any
time file a Maintenance Certificate for the period specified therein,
which shall cover the period from the date of the next preceding Main-
tenance Certificate filed hereunder to a date within four months prior
to the date when filed. KEach Maintenance Certificate filed here-
under shall be dated the last day of the period covered thereby, shall
be signed by the President or a Vice-President or the Treasurer of the
Company and shall show the following:

(a) The average amount of the gross electric property account
for the period covered by the Maintenance Certificate, the average
amount of the gross gas property account for the period cov-
ered by the Maintenance Certificate, the Standard of Kxpenditure
for the period covered by the Maintenance Certificate, and the
Standard of Expenditure for the entire period from the date of
delivery of this Supplemental Indenture to the date of the Main-
tenance Certificate.

(b) The aggregate of expenditures made by the Company
for repairs to and the maintenance of property used or useful in
its electric, gas and heat businesses from the date of delivery of
this Supplemental Indenture through the date of such Maintenance
Certificate, showing separately the amount of such expenditures
during the period covered by such Maintenance Certificate,

(¢) The lesser of the cost or fair value (both of which shall
be stated) of property additions (whether or not theretofore
bonded) from the date of delivery of this Supplemental Inden-
ture through the date of such Maintenance Certificate, in renewal
or replacement of, in substitution for or in lieu of any property
retirements (including property retirements consisting of prop-
erty additions not theretofore bonded) made subsequent to the
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date of delivery of this Supplemental Indenture, showing sepa-
rately the cost or fair value, whichever shall be less, of such
~ property additions not included in item (¢) of any previous
Maintenance Certificate. ¥or this purpose any property addi-
tions (whether or not theretofore bonded) shall be deemed to be in
substitution for or in lieu of such property retirements to the
- extent that the cost or fair value, whichever shall be less, of such
property additions does not exceed the amount of such property
retirements (determined at the amounts specified in the definition
of ‘‘property retirements’’ in Article I of the Indenture) irre-
spective of the kind or character of the property additions. The
fair value of property additions for the purpose of this item
(c) shall be taken at the date of the Maintenance Certificate in
which such property additions were included in item (e) for the
first time. If any property additions made the basis of a credit
under this item (e¢) are subject to any prior lien, then the
amount of such credit otherwise available to the Company shall
be reduced by an amount equal to one hundred sixty-six and two-
thirds per cent (16625%) of the principal amount of the then out-
standing prior lien bonds secured by such prior lien and not there-
tofore deducted in connection with any application for the authen-
tication and delivery of bonds, or for the withdrawal of cash, or for
the reduction of cash, or for the release of property, under any pro-
_ vision of the Indenture. Property additions shall not be considered
to be bonded by reason of their utilization under this item (e).

(d) The aggregate of (1) the amount of any net property
additions not theretofore bonded which the Company in such
Maintenance Certificate elects to make the basis of a credit under
this Article IV, and (2) the amount of net property additions
utilized under item (d) of all previous Maintenance Certificates
but only so far as the net property additions so utilized have not
ceased to be bonded as permitted by Section 5 of this Article IV
at the date of the Maintenance Certificate then being filed. The
amount of net property additions utilized under item (d) of a
Maintenance “Certificate for the first time shall be separately
stated. The fair value of property additions shall be determined
for the purpose of their inclusion in net property additions under
this item (d) as of the date of the Maintenance Certificate in
which they are included in item (d) for the first time. In any
such case, if any property additions made the basis of a credit
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under this item (d) are subject to any prior lien, then the amount
of such credit otherwise available to the Company shall be re-
duced by 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 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 pro-
vision of the Indenture. To the extent that net property additions
are utilized under this item (d), they shall be deemed to have been
bonded for all purposes of the Indenture; and to the extent that
prior lien bonds are deducted under this item (d), they shall be
deemed to have been deducted, for all purposes of the Indenture,
in connection with an application for the withdrawal or reduction
of cash.

(e) The aggregate of (1) one hundred per cent (100%) of
the principal amount of prior lien bonds which shall have there-
tofore been deducted in connection with any application for the
authentication and delivery of bonds, or for the release of prop-
erty, or for the withdrawal of cash, or for the reduction of cash,
under any provision of the Indenture (or, in the case of prior
lien bonds, one hundred sixty-six and two-thirds per cent (16625%)
of the principal amount whereof has theretofore been deducted
in connection with the reduction or withdrawal of cash under
any provision of the Indenture, then an amount equal to one
hundred sixty-six and two-thirds per cent (166%%) of the prin-
cipal amount of such prior lien bonds), which after such dedue-
tion and prior to or simultaneously with the filing of the Main-
tenance Certificate shall have been deposited with the Trustee
or paid or redeemed or reduced or ascertained by final judicial
determination to be invalid, which the Company in such Main-
tenance Certificate elects to make the basis of a credit under
this Article IV and which shall not theretofore have been
bonded, and (2) the aggregate amount of credit based on prior
lien bonds utilized under item (e) of all previous Maintenance
Certificates, but only so far as the prior lien bonds so utilized
have not ceased to be bonded as permitted by Section 5 of this
Article IV at the date of the Maintenance Certificate then being
filed. The amount of prior lien bonds utilized under item (e)
of a Maintenance Certificate for the first time shall be separately
stated. To the extent that prior lien bonds are utilized under this
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item (e) they shall be deemed to have been bonded for all pur-
poses of the Indenture.

(f) The aggregate of (1) the" principal amount of bonds
theretofore authenticated and delivered under any provision of
the Indenture, which after such delivery and prior to or simul-
taneously Wlth the filing of such Maintenance Certificate shall

" have been or be surrendered for conversion (if convertible) except

into other bonds, or paid or redeemed or otherwise surrendered
to the Trustee and cancelled (otherwise than upon exchange
of bonds of one denomination for bonds of another denomination
or of coupon bonds for registered bonds or of registered bonds
for coupon bonds or upon transfer of registered bonds or in lieu
of lost, mutilated, stolen or destroyed bonds), which the Com-
pany in such Maintenance Certificate elects to make the basis of
a credit under this Article IV and which shall not theretofore
have been bonded, and (2) the principal amount of bonds utilized
under item (f) of all previous Maintenance Certificates, but only
so far as the bonds so utilized have not ceased to be bonded as
permitted by Section 5 of this Article IV at the date of the
Maintenance Certificate then being filed. The amount of bonds
utilized under item (f) of a Maintenance Certificate for the first
time shall be separately stated. To the extent that bonds are
utilized under this item (f) they shall be deemed to have ‘been
bonded for all purposes of the Indenture.

(g) The amount, if any, of cash previously deposited by
the Company with the Trustee pursuant to Section 3 of this
Article TV and not subsequently withdrawn pursuant to sub-
division (a) of Section 4 of this Article IV.

(h) The amount, if any (hereinafter sometimes referred to
as the ““Item (h) Credit’’), by which the aggregate of the fore-
going items (b), (¢), (d), (e), (f) and (g) exceeds the Standard
of Expenditure for the entire period from the date of delivery of
this Supplemental Indenture to the date of the Maintenance
Certificate.

(1) The amount, if any (hereinafter sometimes referred to
as the ‘““Ttem (i) Deficit’’), by which the aggregate of the amounts
of the foregoing items (b), (¢), (d), (e), (f) and (g) fails to equal
the Standard of Expenditure for the enfire period from the date
of delivery of this Supplemental Indenture to the date of the
Maintenance Certificate.
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Each Maintenance Certificate shall be accompanied by the officers’
certificate, engineer’s certificate and independent engineer’s certifi-
cate, opinion of counsel, instruments of conveyances and transfer and
other documents described in Article III of the Indenture to the extent
that they are pertinent to establish the facts set forth in the Main-
tenance Certificate, except that, subject to-the provisions of Section 8
of Article XVII of the Indenture, the Company may incorporate by
reference any such certificates, opinions, instruments or documents
previously filed with the Trustee under this Article IV.

Section 3. In case any Maintenance Certificate shows an Ttem (i)
Deficit, the Company covenants that it will, concurrently with the filing
of such certificate, deposit with the Trustee an amount in cash equal
to the amount of such deficit.

Secrion 4. Any cash deposited with the Trustee under this Article
IV shall be held by the Trustee as further security for the bonds, but
may be withdrawn by the Company as follows:

(a) Any such cash may at any time be withdrawn by the
Company in an amount equal to the Item (h) Credit stated in
the last filed Maintenance Certificate, upon filing with the Trus-
tee an officers’ certificate requesting such withdrawal and stat-
ing that such withdrawal is made against the utilization of such
Item (h) Credit.

(b) Any such cash may be also withdrawn by the Company
upon compliance with the provisions of subdivisions (b) and (e)
of Section 1 of Article VIII of the Indenture.

The Company shall also have the right at all times and from time
to time to direct the Trustee to apply any moneys deposited with it
under this Article IV toward the purchase or redemption of bonds
and/or prior lien bonds in the manner provided in Section 2 of Article
VIII of the Indenture.

Any moneys deposited with the Trustee under this Article IV
which shall not have been withdrawn by the Company or applied by the
Trustee at the direction of the Company to the purchase or redemption
of bonds or prior lien bonds within two years from the date of deposit
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thereof shall be applied by the Trustee, if in excess of $50,000, toward
the purchase or redemption of bonds or prior lien bonds in the manner
provided in Section 2 of Article VIII of the Indenture, except that the
Company shall not be required to provide the Trustee with any amount
by which the price at which such bonds or prior lien bonds are pur-
chased or redeemed exceeds the principal amount thereof and shall
not be entitled to receive from the Trustee the amount by which said
price is less than said principal amount.

Skcrion 5. Any net property additions, bonds or prior lien bonds
which have become bonded by being included under item (d), (e) or (f)
of any Maintenance Certificate filed with the Trustee under this Article
IV may subsequently cease to be bonded on utilizing the Item (h)
Credit, if any, stated in the last-filed Maintenance Certificate but only
in an amount not exceeding (1) in the case of such net property addi-
tions, the cost or then fair value thereof to the Company, whichever
is greater, and (2) in the case of bonds or prior lien bonds, the amount
with respect thereto included under item (e) or (f) at the time of
the utilization thereof in any Maintenance Certificate; and thereupon
any prior lien bonds deducted under item (d) in respect of such net
property additions shall no longer be deemed to have been deducted
for the purposes of any subsequent application under the Indenture
for the authentication and delivery of bonds or for the release of prop-
erty or for the withdrawal of cash or for the reduction of cash. Such
changes shall become effective upon the filing with the Trustee of an
officers’ certificate stating that the bonded net property additions,
bonds or prior lien bonds referred to therein are to cease to be bonded
upon the utilization of an amount, specified therein and determined as
aforesaid, of the Item (h) Credit stated in the last-filed Maintenance
Certificate, and describing any bonded net property additions included
therein and stating their cost and then fair value to the Company and
deseribing any prior lien bonds theretofore deducted in respeet of such
net property additions.

Whenever any Item (h) Credit, or any part thereof, has been util-
ized as hereinbefore in this Article IV stated, such Item (h) Credit
shall be diminished to the extent so utilized for all future purposes.
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Section 6. Whenever all bonds of 314% Series are paid or re-
deemed, the Company shall be entitled to any remaining moneys re-
ceived by the Trustee and then held undisposed of under the provisions
of this Article IV, and all property additions, bonds and prior lien
bonds, which have become bonded by being included in any Maintenance
Certificate filed under this Article IV, shall thereupon cease to be
bonded; and, for the purposes of any subsequent application for
authentication and delivery of bonds or for the release of property or
for the withdrawal of cash or for the reduction of cash under any of
the provisions of the Indenture, prior lien bonds which shall have been
deducted under item (d) of Section 2 of this Article IV shall no longer
be deemed to have been deducted as provided in said item (d).

ARTICLE V.
Covexant Wite Respect T0 DIvIDENDS.

Seorron 1. The Company covenants that, after the date of deliv-
ery of this Supplemental Indenture and so long as any of the bonds
of 314 % Series are outstanding, it will not declare or pay any divi-
dend or make any other distribution on, or purchase or redeem any
shares of, any class of its capital stock at any time outstanding, if the
aggregate amount of all dividends and distributions on, and purchases
and redemptions of, all shares of its capital stock of all classes (includ-
'ing any such dividend, distribution, purchase or redemption at the time
proposed to be declared, paid or made) subsequent to the date of
delivery of this Supplemental Indenture shall exceed the amount of
earned surplus arising after that date plus (1) the amount of the net
proceeds in cash or property received by the Company in respect of
the issue of any shares of stock of the Company after that date, (2)
the amount of any capital contributions in cash or property received by
the Company after that date and (3) $1,425,000.

Any property, other than cash, constituting or included in such
net proceeds or capital contributions shall be taken at the net amount
at which such property is entered on the books of the Company at the
time of receipt thereof, or at its fair value to the Company at the time
of receipt, whichever is lower. Such fair value shall be determined, in
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the case of property other than securities, by an engineer and set forth
in an engineer’s certificate and, in the case of securities, by an appraiser
and set forth in an appraiser’s certificate. Such certificate shall be an
independent engineer’s certificate or independent appraiser’s certificate
if the fair value of such property or securities, as the case may be,
exceeds the greater of (i) 1% of the aggregate principal amount of
bonds outstanding at the time of filing such eertificate or (ii) $25,000.
Such engineer’s certificate or appraiser’s certificate or independent
engineer’s certificate or independent appraiser’s certificate, as the case
may be, shall be filed by the Company with the Trustee prior to the
declaration or payment of any dividend or the making of any distribu-
tion on or purchase or redemption of shares of stock, as to which the
Company relies on the receipt of such property for compliance with
this Section 1.

The provisions of this Section 1 shall not apply to the acquisition
of any shares of eapital stock of the Company effected through the
exchange of other shares of stock of the Company.

‘For the purposes of this Section 1, the amount of any purchase or
redemption of shares of capital stock of the Company shall be the cost
thereof (including premium, if any, paid on -such redemption, except
any premium referred to in clause (4) of subdivision (i) of this Seec-
tion 1), and the terms ‘‘dividends’’ and ‘‘distributions’’ shall not
include any dividends payable in shares of capital stock of the
Company.

For the purposes of this Section 1, the term ‘“earned surplus arising
after the date of delivery of this Supplemental Indenture,’’ shall mean
earned surplus of the Company (computed before deducting any
amount in respect of any dividends or distributions on, or purchases or
redemption of, shares of its capital stock) arising after that date, de-
termined in accordance with sound accounting practice; provided, how-
ever, that

(i) No deduction or addition shall be made for any or all of
the fellowing direct charges or credits to earned surplus:

(1) any surplus adjustments applicable to a period or
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periods prior to the date of delivery of this Supplemental In-
denture;

(2) charges to earned surplus for the write off of unamor-
tized debt discount and expense existing at the date of delivery
of this Supplemental Indenture;

(3) charges to earned surplus for the write off of premiums
paid in connection with the redemptlon of funded debt of the
Company outstanding immediately prior to the date of delivery
of this Supplemental Indenture, but only to the extent of any
excess of such premiums over the premiums, if any, received
by the Company upon the sale of the first $17,000,000 principal
amount of the bonds of 314 % Series;

(4) charges to earned surplus for the write off of any
premium paid in eonnection with the redemption or exchange
of any shares of preferred stock of the Company outstanding
at the date of delivery of this Supplemental Indenture;

(5) ecredits or charges to earned surplus for profit or loss
realized by the Company upon any sale or other disposition
of mortgaged property released from the lien of the Indenture
pursuant to Section 3 or Section 5 of Article VII thereof in case
the gross proceeds from such sale or other disposition ex-
ceeds $250,000;

(6) charges to earned surplus for tax liabilities resulting
from any sale or other disposition of mortgaged property re-
leased from the lien of the Indenture pursuant to Section 3 or
Section 5 of Article VII thereof in case the gross proceeds from
such sale or other disposition exceeds $250,000;

(7) charges to earned surplus for the write down or write
off, or covering any loss on the sale or abandonment, of any prop-
erty not subject to the lien of the Indenture; and

(8) charges to earned surplus for the write down or write
off of any excess of the amounts at which the properties of the
Company are carried on its books over the original cost of such
properties when first devoted to public service which may be
required by any rule, regulation or order of any public body
or authority exereising supervisory authority over the aceounts
of the Company.
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- (i1) If for any calendar year or part thereof elapsed after the
date of delivery of this Supplemental Indenture to the. close of the
calendar month next preceding the determination of earned sur-
plus, the sum of the amounts charged or provided on the books of
the Company as operating expenses for maintenance, repairs and
depreciation of the mortgaged property, is less than the sum of:

(‘1) an amount computed at the rate of three per cent (3%)
per annum of the average amount of the gross electric property
account of the Company for such year or part of year, and

(2) an amount computed at the rate of two and one-half
per cent (214 %) per annum of the average amount of the gross
gas property account of the Company for such year or part
of year,

there shall be deducted in determining earned surplus for the
purposes of this Section 1 an amount equal to the difference be-
tween the sum of the amounts so charged or provided on the
books of the Company and the sum of the amounts specified in
clauses (1) and (2) above. The average amount of the gross elec-
tric property account of the Company shall be determined for each
full calendar year by averaging the amount of the gross electrie
property account at the beginning and at the end of the year, and for
each part of a calendar year by averaging the amount of the gross
electric property account at the beginning and at the end of such
part. The average amount of the gross gas property account of
the Company shall be determined for each full calendar year or
part thereof in the same manner. '

As used in subdivision (ii) of this Section 1, the ‘‘amount of the

gross electric property account’’ shall be deemed to be $34,700,000
and the ‘‘amount of the gross gas property account’’ shall be deemed
to be $9,100,000 at the date of delivery of this Supplemental Inden-
ture, and at any subsequent date shall be determined as provided in
subdivision (a) of Section 1 of Article IV hereof, and the ‘‘mortgaged
property’’ shall be deemed to include only property subject to the
lien of the Indenture which is used or useful for or to be used in the
business of generating, manufacturing, producing, transmitting, dis-
tributing or supplying electricity, gas, steam or hot water.

Notwithstanding the foregoing provisions of subdivision (ii) of
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this Section 1, no amount shall be deducted in determining earned sur-
plus for the purposes of this Section 1 which, if charged or provided on
the books of the Company, would be in contravention of any applicable
rules, regulations or orders from time to time made (whether or not
pursuant to application made by the Company) by any regulatory
commission or other governmental authority of competent jurisdiction,
and the provisions of this Article V are limited accordingly.

Section 2. The Company covenants that it will, so long as any
bonds of 314 % Series are outstanding, file with the Trustee within four
months after the close of each fiscal year beginning after December
31, 1943, an earned surplus account for such fiscal year certified by
independent accountants to have been prepared in accordance Wlth
the provisions of this Article V.

ARTICLE VI
TaE TRUSTEES.

The Trustees shall not be responsible in any manner whatsoever
for or in respect of the validity or sufficiency of this Supplemental
Indenture or the due execution hereof by the Company, or for or in
respect of the recitals and statements contained herein, all of which
recitals and statements are made solely by the Company.

Except as herein otherwise provided, no duties, responsibilities or
liabilities are assumed, or shall be construed to be assumed, by the
Trustees by reason of this Supplemental Indenture other than as set
forth in the Indenture; and this Supplemental Indenture is executed
and accepted on behalf of the Trustees, subject to all the terms and
conditions set forth in the Indenture, as fully to all intents as if the
same were herein set forth at length.

ARTICLE VII.

MisCELLANEOUS PROVISIONS.

Except in so far as herein otherwise expressly provided, all the
provisions, terms and conditions of the Indenture shall be deemed to
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be incorporated in, and made a part of, this Supplemental Indenture;
and the Indenture as supplemented by this Supplemental Indenture is
in all respeets ratified and confirmed; and the Indenture and this
Supplemental Indenture shall be read, taken and construed as one and
the same instrument.

Nothing in this Supplemental' Indenture is intended, or shall be
construed, to give to any person or corporation, other than the parties
hereto and the holders of bonds issued and to be issued under and
secured by the Indenture, any legal or equitable right, remedy or claim
under or in respect of this Supplemental Indenture, or under any cove-
nant, condition or provision herein contained, all the covenants, condi-
tions and provisions of this Supplemental Indenture being intended
to be, and being, for the sole and exclusive benefit of the parties hereto
and of the holders of bonds issued and to be issued under the Indenture
and secured thereby.

All covenants, promises and agreements in this Supplemental In-
denture contained by or on behalf of the Company shall bind its suc-
cessors and assigns whether so expressed or not.

The term, ‘‘date of delivery of this Supplemental Indenture,”’
wherever used in this Supplemental Indenture, shall mean September
8, 1943.

This Supplemental Indenture may be executed in any number of
counterparts, and each of such counterparts when so executed shall be
deemed to be an original ; but all such counterparts shall together con-
stitute but one and the same instrument.

In Wrirness Waereor, Iowa Power anp Liear CoMpaxy has
caused this Supplemental Indenture to be executed by its President or
one of its Vice-Presidents, and its corporate seal to be hereunto affixed,
duly attested by its Secretary or one of its Assistant Secretaries, and
Harris Trust anp Savines Bank has caused the same to be executed
by its President or one of its Vice-Presidents and its corporate seal
to be hereunto affixed, duly attested by one of its Assistant Seeretaries,
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and Harorp Eckmart has hereunto affixed his signature and seal, as of
the day and year first above written.

Towa Power axp LigaT CoMmpANy,

o b A oband....

President.

Attest:

Assistant Secretary.

Signed, sealed, acknowledged and delivered ( 2 )
by Iowa POWER AND LiGHT COMPANY in

the presence of:

Harris TrusT aND Savings Bawk,

Attest: Vwe-Preszdent

Assistamt Secretary.

Signed, sealed, acknowledged and delivered ( M)
by HArrIS TRUST AND SAVINGS BANK in the L .
presence of:

Signed, sealed, acknowledged and delivered
by Harorp ECKHART in the presence of:



STaTE OF Iu.moxs} 88

CounTty or Cook

~ On this .. /ﬂ/f ...... day of September, A. D. 1943, before me, a
Notary Public in and for said County, personally appeared C. A.
Levranp and Ira STEELE, to me personally known, who being by me duly
sworn did say that they are respectively President of Iowa Power AND
Licar 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 Stock-
holders; and the said C. A. Lreranp and Ira Steere 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 WraEREOF, I have hereunto subscribed my name and
affixed my official seal the day and year aforesaid.

ooooooooooooooooooooooooooo

Notary Public.

ooooooo

My commission expires M 7, 19985

(Hotarcal beat)




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 K.E e Bpacr

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 Illinols, and to administer
oaths} all 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 is genuine.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affhg
the seal of the County of Cook at my office in the City of Chlcago,
in the said County, this 1 day of Septamber, 1943,

SEAL OF THE COUNTY // Coungy Clerk ,
OF COOK, ILLINOIS M




STATE OF ILLINOCIS

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

88 I, MICHAEL J. FLYNN, County Clerk of the

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

such officer am duly authorized to issue certificates of magistracy,

that ng,wf . Srerens

whose name is subscribed to the péLof of acknowledgment of the
annexed linstrument in writing, was, at the time of taking such proof
of acknowledgment, a Notary Public in and for Cook County, dul&
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 flles in my office;
that I am well acquainted with the handwriting of said Notary &nd
verily believe that the signature to the said proof of acknowlédg-
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 theCity of Chicago,
in the said County, this 1 day of Septemdesr, 1943,

SEAL OF THE COUNTY é/ qgunty Clerks
OF COCK, ILLINOQIS i
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StaTE oF ILLINOIS
County or Cook

On this ..... / /@ZP ........ day of September, A. D. 1943, before
me, a Notary Public in and for said County, personally appeared

they are respectively Vice-President of Harris Trust ANp Savinas
Baxk, an Illinois corporation, and Assistant Secretary of said cor-
poration; 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 the

ooooooooooooooooooooooooooooooooooooooooooooooooooooo

........................... 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 Wirxess WaERreor, 1 have hereunto subscribed my name and
affixed my official seal the day and year aforesaid.

oooooooooooooooooooooooooooooooooo

Notary Pablic.
My commission expires Martt (. /741
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StaTte or ILLINOIS
88
Couxnty or Coox

On this ... /mf .......... day of September, A. D. 1943, before
me, a Notary Public in and for said County, in the State aforesaid,
personally appeared HaroLp EckzArT, t0o me personally known to
be the person named in and who executed the foregoing instrument as
Individual Trustee, who, being by me duly sworn, acknowledged that
he executed said instrument as his free and voluntary act and deed.

In Wirness WaEREOF, I have hereunto subscribed my name and
affixed my official seal the day and year aforesaid.

My commission expires Maret 19, 1797

(Uotariet deat )



